e T T W T

.
=

Ay

)

= \\\\\ Y
*\ \\\\\\\

OF
ROTHSCHILD INC.

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certily that

duplicate originals of an Application of ROTHSCHILD INC.

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law. I issue this Certificate of
ROTHSCHILD INC.

e e RS

Authority to

. ) . ROTHECNXLD INC
to transact business in this State under the name ‘

—

and attach hereto a duplicate original of the Application

for such Certificate.

—

T

August 15, 1983

Dated
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SECRETARY OF STATE
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Corporation Clerk
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APPLICATION FOR CER'I-‘IFICA'TE OF AUTHORITY

i

To the Secretary of State of ldaho.
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporatioy
of Authority to transact business in your State, and for that purpose sub

Erebyapplles for a Certificate
thé/ BilofRg gatemgnt:
R s

1. The name ofthecorporationis __ Rothschild Inc.

oo ey,
b S o3 }_ Tﬂ’ﬁl i v n s -
Py - oL
wiAT E :
2. *The name which it shall use in 1daho is Rothschild Inc. ‘
3. Itisincorporated under the laws of Delaware
4. The date of its incorporation is July 20, 1987 and the period of its
durationis __perpetual
5. The address of its principal office in the state or country under the laws of which it is incorporated is
306 Scouth State Street, Dover, Delaware 19901
6. The address of its proposed registered office in [dahois _Pirst Interstate Bank Building,.
700 W. Idaho, Boise, Idaho 83701 .and the name of its proposed
registered agent in ldaho at that addressis _IInited States Corporation Company .. .
7. The purpose or purposes which it proposes to pursue in the transaction of business in ldaho are:
Broker—dealers engaged in securities, commodities and currency trading
for its own account and customer accounts; investment banking:; advisory and
8. T‘fx%lr?an?eds an regpec 1vé a%%rcsses 51 its directors and officers are:
Name Office Address

See Attachment

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
24,000 __Common Stock $10.00
Class A Nonvoting
3,720 Common Stock $ .01
Class B Nonvoting
9,468 Common Stock $§ .01

feontinued on reverse}
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10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

- value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
24,000 Common_ Stock L $10.00
Class A Nonvoting
3,720 Common Stock $ .01
Class B Nonvoting
9,468 Common Stock s .01

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated July Z(o} —,19_83 .

Rothschild Inc.

By _X Lohd /% 4/‘*«4'//—

/ PR
. I e Preside
and X ,/P/q[ M nt

Its Ass7 Secretary
STATE OF New York
}ss:
- COUNTYOF _New York )

IR ,///ﬂ Ll ﬁ ((/55 < . & notary public. do hereby certify that on
this Ao+t day of JInly .19_83 __ personally appeared before
me X /?// AN—”" &/ . who being by me first duly sworn, declared that he

g
isthe_ V1CZ PPESIDENT . of Rothschild Inc.
that he signed the foregoing document as VICE PRESIDZ N of the corporation and that the

statemnents therein contained are true.

Foapie B Pngn ;
Notary ' s o8 Mew York 4 .
Na 01 aTIRIR 2L
; iann County M

asbfied in - - ]
Somission Fxniras March 20,1984 : Notary Public
Commi

*Pursuant to section 30-1-108(b)(1}, Idaho Code, if the corporation assumes a hame other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.




Name

Robert S Pirie

Aniello A. Bianco

A. Stanley Gluck

Robert H. Andrew

Edward J. Morris

Paul L. Roseman

R.H. Andrew

Title

President

OFFICERS QOF

ROTHSCHILD INC.

and Chief

Executive Officer

n:wmm Financial Officer

Secretary

Assistant

Assistant

Assistant

Assistant

and Treasurer

Secretary

Secretary and

Treasurer

Treasurer

Vice President

Address

641 Bay Road:
Hamilton, MA 01936

475 Taconic Road
Greenwich, CT 06830

60 East End Avenue
New York, NY 10028

1675 York Avenue
New York, NY 10020

45-69 Parsons Blvd.
Flushing, NY 11355

98 Hampton Place
Rossville, NY 10309

1675 York Avenue
New York, NY 10020

Birthdate

5/8/34

3/26/40

5/1/19

6/7/51

3/22/48

5/11/51

6/7/51



Name

Baron David de Rothschild

Baron Eric de Rothschild

Baron Guy de Rothschild

BIRECTORS OF

ROTHSCHILD INC.

Baron Nathaniel de Rothschild

Jacgques Getten

John Loudon

Nicolas McAndrew

Evelyn de Rothschild

Lord Rothschild

Michael Richardson

Robert S Pirie

Aniello A, Bianco

Edmond Cotty

Francis X. Driscoll

Gerald Goldsmith

Address

One Rockefeller Plaza
New York, NY 10020

One Rockefeller Plaza
New York, NY 10020

One Rockefeller Plaza
New York, NY 10020

1040 Fifth Avenue
New York, NY 10028

One Rockefeller Plaza
New York, NY 10028

26 Chelsea Square
London, England

White Lodge TWYFORD
Winchester, Hampshire
England

Ascott House
Wing, Leightonbuzzard,
Bedfordshire, U.K.

11 Herschel Road
Cambridge, England

One Rockefeller Plaza
New York, NY 10020

641 Bay Road
Hamilton, MA 01936

475 Taconic Road
Greenwich, CT 06830

1 Fenimore Road
Scarsdale, NY 10538

8 Hansen Lane
Huntington Station, NY
11746

19 Manitoba Way
Marlboro, NJ 07746



DIRECTORS OF

ROTHSCHILD INC.

(continued)

Name

John D. McGurk

Wilbur L. Ross, Jr,

Madelon D. Talley

William L. Asmundson

Address

201 East 87th St.
New York, NY 10028

1l West 72nd St.
New York, NY 10023

876 Park Avenue
New York, NY 10021

500 Thayer Pond Rd.
Wilton, CT 06820



 DELAWARE
D

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

CosHesExXfX_ Restated Certificate of Incorporation

filed in this office on January 31, 1983

4,/4 4 /Zﬁﬂ/m

[
:. }A Glenn C. Kenton, Secretary of State
'0105 .
< - )7 o
&
) July 28, 1983 :
DATE: . . - e
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. ' G.CO Vs :
, RESTATED FILED f

CERTIFICATE OF INCORPORATION ‘
: JAN 31 BSY
oF

ROTHSCHILD INC. %CM

INTRODUCTION: This is the Restated Certificate C- -
of Incorporation of Rothschild Inc., formerly New Court A
Securities Corporation, The Corooration's original i
Certificate nf Incorporation was filed wicth the Secretary ;
. of state of Pelawire on Luly 20, 1967, This Restated
& Certificate of Incorporation restates and integrates all i i
s amendments tc *hoe original Certificate oOf Incorporation and , 3 ]
has been duly adopted by the unanimous written cohsent of ; i
all of the stockholders in asccordance with Sections 2206, 242
and 245(b) of the General Corporation Law of the State oF
Delaware,

oo s

3 FIRST: The dame of the Corporation is Rothschild
Inc. _
SECOND: The registered office of the Corporation

i is to be located at 306 South State Street, in the City of

Dover, in the County of Xent, in the State of Delaware. The ' f

name of its registered agent at that addross is the United : 1 ;

States Corporation Companv. . f
4 THIRD: The nature of the business or purposes to
<£er¢oﬁducted or promoted is to engage in any lawful act or
'activiéy for which corporations may be organized under the

General (orporation Law of Delaware.

/
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FOURTH: (1} The total number of shares of all
classes of stock which the Corporation i3 authorized to
issue is’thirty-seven thousand one hundred eighty-eight
{37.188). he shares are to be ciassified as: twenty-four
thousand (24,000) sheres of Common Stock and the par value
of each share of such class is ten dollars ($510.00); three
thousand seven hundred twenty {(3,720) shares of Class A
Nonvoting Common Stock and the par value of each share of
such class is one cent {($.0'); and nine thousand four
hundred sixty-eight (9,468) shares of Class B Nonvoting
Common Stock and the par value of each share of such ¢lass
1s one cent (3.01).

{2) The powers, preferences and rights of the
shares of Common Stock are as follows:

(as The holders of reccrd of Common Stock shall be
entitled to receive sucn dividends as may be declared from
time to time by the Board of Directors out of funds legally
available therefor.

{b) In the event of any liguidation, dissclution
or winding up of the affairs of the Corporation, voluntary or
involuntary, the holders of shares of Common Stock shall be
entitle&‘;o éhare ratably in all assets of the Corporation.

l (c) Each holder of shares of Common Stock shall
be enﬁitled to ane vote for cach share held by such holder on

all matters that are voted upon by hclders of shares of the

Corporation,

e e S TR
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{3) The powers, preterences oand rights ol the
sheres o! the Class A Nonvotina Common dtock and the qualifi-
cations, lipitatiens and restrictions thereof, are as .
tfllows:-

{a) A'l rights, preferences and limitations ot the
shares of the Class A Nonvoting Common fLock shall be the same
as the rights, preferences and limitations ot tne hares of
Corron Stock, including all riahts to dividends, whether 1n
casr, property or any other form, Qnd distribution of the
assets upen liquidation or dissolution; provided, however,
that the votina rights of the shares of the Class A Nonvoting
Corr n Stock shall be solely as provided below in Sectiohs
3rky and 3{c).

{b)} Fxcept ac otherwise requlred by law or as set
torth below in Section 3{c), holoers ot shares ot the Class
A “Nonvotina Common Stock shall have no voting rights.

{c}] In the event that any shares ot Class A
Nonvoting Common Stock are issued and outstanding, the

Corporation may not taxe any action on any proposal to (i)

. preate any rew class of stock, (i1} alter or change any of

the powers, preterences, or rightc of the shares of the then
exi15ting classes of stock, or (111) increase the number of
authorized shéres ot any .lass ot stock, without the aftirmative
vote of the holders of at least a majority ot the outstanding
shares of Class A Honvotina Common Stock, voting together as 3

s1nule class.
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{{) The powers, preferences and riahts of the
shares of the Class B Nonvoting Common Stock and the quali-
ficativyns, limitations and restrictions thereofl, ave as
tolfows:

{a) All rights, preferences and limitations
of the shares of the Class B Nonvoting Common Stock shall be
the same an the rights, preferences and limitations of the
shares of Common Stock, including all rights to dividends,
whether in cash, property or any other form, and distribution
of the assets upon liquidation or dissclution: provided,
hOwevef, that the voting rights of the shares of the Class B
Nonvoting Common Stock shall be solely as provided below in
Section 4(b).

{b) Except as otherwise required by law, holders
of shares of the Class B Nonvoting Common 5tock shall have
no voting righte.

{3) Fach existing or outstanQinq certificate
representing shares of the class of capital stock of the
Corporati&n formerlvy designated "Class A" stock shall, until
surrendered to the Corporation and exchangead for 2 new
certificate bearing the designation "Common Stock™, represent
the séme number of shares of new Coamon S5tock as the number
of shareg of Class A stock stated therein as effectively as
if a new certificate for Common Stock for said number of

shares had been issued therefor.

2

REED -l.d:j
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*{6) Fach existing or outstanding certificate

representina shares of the class of capital stock of the
Corporation formerly desianated "Nonveoting Common Stock”
shall, until surrendered to the Corperation and exchanged

for a new certificate bearing the designation "Class A
Nonvoting Common Stock", represent the same numher of shares
of new Class A Ncnvnting Common Stock as the number of

shares of Nonvoting Common Stock stated therein as effectively
as if a new certificate for Class A Honvoting Common Stock

for said number of shares had been isdued therefor.

FIFTH: The Board of Directors is expressly authorized
te ('’ make, amend, alter, c“anoe, add tc or repeal the By-Laws
of the Corpcration, with the assent or vote of the stockholders,
and (2} exercise all other powers conferred by statute.

SIXTH: The Corporation reserves the right to
amend, alter, chanae or repeal any provision contained in
this Pestated Certificate of Incorporation in the manner now
or hereafter prescribed by law, and all rights and powers
‘conferred hercin orn stockholders, directors and cfficers ave
subject £0 this reserved power.

IN WITNESS WHEREQF, we have hereunto selt ouv

hands and seals this 28th day of January, 1983.

Avtest:

NSt

P

FresTdent

Assistant SnrrJtary
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te It Rememnared that on this ¥ “day of January,
1983, personally came hefore =me Hewats 1. Rrecisiarr . :
E
N - . ; n
Notary Public in and for the County and State aforesaid, :
:
Ruavﬂ S Fae , pacty £o vhe forencing certificate, <nlwn K
. f:
pi to me persconallv to pe suen, and duly acknowladan»d nhe said 3
4 cerzificacte ¢ pe his act and deea, &nd that the facts trerein 4
4 . ’ : ‘
; stated are true. %
] ;
Given urder Ty haerd ang seal of office tne dav E
} " . 5 i
E ang year aforesaid.
! | -
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1 .
; : “ o 3
3 fi R | “1
i :
i
’ -
? )
i !
i SR
M L
: ' :"4
%
i
:
-' z:f
: 4

B W
bl
| TN SO




83 pyg 15 M B 5

SLORETARY OF
STATE

DELAWARE

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

Certificate of Ownership

filed in this office on February 16, 1983

4%2‘{ / A T Fﬁ(

/ ‘/ L7 ‘”L_..,_.
] | ¥ Glenn C. Kenton, Secretary of State
M) %, o e € Fen

£ » . ‘
Vs py: 207 oo

July 28, 19§3

AT [y

DATE:
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CERTIFICATE OF OWNERSHIP AND MURGER FEB 16 xey ;

g MERGING ' /ﬁ—fﬂ':-,a{n i

I
* sCaLtARY o niaTe

NMR METALS INCORPOURATED INTO ROTHSCHILD INC,

] :
L IR - . ¢
{Pursuant to Section 25) of ,ui
tne General Corpovation Law -

of the State of Delaware) ' _

Rothschild Inc¢., & corporation existing vnder the ' ; é

laws of the State of Delaware {the "Corporation®}, does f

. < A

hereby certify as follows: ' : : Vﬁfi 1

FIRST: That the Corvporation is incorporated pursuant ' a

4 :; ' to the General Corporation Law of the State of Delaware, »

SECOND: That the Corporation owns all of the g

outstanding shares of each class of the capital stock of HMR
Metals Incorporated, a New York corporation (“"Metals®).
THIRD: That the Corporation, by resclutjons duly

adopted by the written consent of all of the directors of

e R R e

the Corporation as of Pabruary 11, 1983 in accordance with

P E Sections 253 and 141(f) of the General Corporation Law of .é
I the State of Delaware and Article 1I Section 14 of the -ﬁ
By-Laws of the Corporation, determired to merge Matals into -é

the Corporation upon the terms and conditicoe set forth in ;

such resolutions. A true copy of said resclutions is . f

) attached hereto ag Annex A. Such resolutions have not ;
A

been modifled or rescinded &nd are {n full force and effect

on the date hercof,

r + . P . . -
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IN WITNESS WHEREOF, *he Corporation has caused
itse corporéte seal to be hereunto affixed and this Certifi -te
of Ownership and Merger to be executed in its cor;orate name
by its President thisfaﬁbday of February 1983,

ROTHSCHILD INC,

" Bys L_;7/;é” “wd/é&‘ﬁﬂjav

Name: Robert § Pirie
Title: president

ATTEST:

| amb——

Name: /ﬁfrbert 5, Grossman
Title: ecretary

5l i R
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ANNEX A

TO

CERTIFICATE OF OWNERSHIP AND MERGER

RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

HERGING

NMR METALS INCORPORATED INTO ROTHSCHILD INC.

that pursvant to Section 253 of the
General Corporation Law of Delaware and
Sections 905 and ¥07 of the Business
Corporation Law of the State of Hew
York, the merger of NMR Metals Incorpo-~
rated, a wholly-owned subsidiary of the
Corporation {"Metals"), with and into
the Corporation, is hereby authorized
and approved, such merger to be effected
substantially upon the terms set out in
the Plan of Merger and Complete Liquida-
tion attached hereto as Exhibit A {the
*plan of MFerger“). :

that the Plan of Merger is hereby
approved and adopted.

that the Plan of Merger is intended to
constitute a plan of liauidation of
Metals unaor Section 332 of the Internal
Revenue Code of 1954, as amended, and
these resolutions are intended to

adopt such a plan of liquidation.

that .he proper officers of the Corpo-
ration are hereby authorized to take or
cause to be taken all such cther

action, to prepare and file or cause tO
be prepared and filed all such documents,
to make all expenditures and to executs
all instrurments deecmed by them to be
necessary or appropriate for carrying
out the purposes of the foreaoing
resolutions.

a
SR ST et P I T

PR

e

L T

¥




i3 . _ EXHIBIT A

N

PLAN OF MERGER AND COMPLETE LTQuIDATION 1

e g

i

1. NMR Metals Incorporated {"Metals™), a New York
corporation, shall be merged with and into Rothschild Ine,
; . ("Rothschild™), a Delaware corporation, in accordance with
g & Sections %05 and 907 of the Business Corporation Law of
- the State of New York and Section 253 of the General
1 Corperation Law of the State of Delaware (the “Merger*),
Rothschild shall be the surviving corporation foilowing the
Merger., Metals was originally incorporated in the State of

: . New York as RMN Gold Inc. Rothschild was originally incor-
- 2 porated in the State of Delaware as New Court Securities
A Corporation. -

T g A g i e e

2. The authorized capital stock of Metals consists
of 1,000,000 shares of Common Stock, par value $1.00 per chare,
211 of which shares are issued and outstanding and owned by .
Rothschila, !

| 3 3. The Merger shall be effective as of the later

3 of (i) the time of the filing of a certificate of merger and
aAny other required documants by the Department of the Sccre-
tary of State of the Stute of New York and (i1} the time of
p: the filing of a certificate of merger and any other required
3 - documents with the Secretary of State of the Stave of Delawara.

. b 4. As a result of the Merger, (i) all of the assets
3 - of Metals shall be transferred and distributed to Rothschilad
E and Rothschild shall assume all of the liabilities of Matals,
{ii) each share of the outstanding capital stock of Rothschild
then cutstanding shall continue to be outstanding, and {iii)
all shares of capital stock of Metals shall be cancelled and
E no shares or other securities or cbligations or cash of
E Rothschild shall be issued therafor.
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STATE OF NEW YORK
! B8,
COUNTY OF NEW YORK )
On this _ tesln day of February in tre year 1983

before me personally came _ Robort §. Pirie to me known, who,

being by me duly sworn, did depose and say that he resides at

Aguila Farm, Hamilton, Mass. 0.936 t that he is President

of Rothschild Inc.; that he knowsz the seil of sald corporation;
that the seal affixed to said instrument is such corporate
seal; that it is so affixed by order of the Board of Directors

of said corporation, and he has signed his name Ehereto by

like order.

WITNESS my hand and cofficial seal the day and year

first above written.

gota ry Pub&g of

the State of New Yok a0 1 ey

Pt ”'”

wr Yok
o af-k:::\ \;.-n F 11::",
Notary Public, State of New York
, No.
S . Cualified in New York County
Certificate filed in New York County
Commisgsion expires

ot
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DELAWARE
D

Oifice of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of Siate of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

Certificate of Amendment

filed in this office on ____May 9, 1983

4/35{4( /I / g"“-(’é—i‘bk_

Glenn C. Kenton, Secretary of State

BY: Y % SN

parg. _ Joly 28, 1983

Form 130



CERTIFICATE OF AMENDMENT MAY 9 1983
OF
. ‘ x’f%f#‘ 6/@/47
CERTIFICATE OF INCORPORATION SECRETARY. QF STATR
OF

ROTHSCHILD INC.

Adopted in accordance with the

- provisions of Section 242 of
the General Corporation Law of
the State of Delaware

We, Robert S Pirie, President, and A. Stanley Gluck,
Secretary, of_Rothschild Inc., a corporation existing under
the laws of the State of Delaware, do hereby éertiff under
the seal of said corporation as follows: |

FIRST: That the Restated Certificate of Incorporation
of said corporationfhas been amended by redesignating article
SIXTH as article SEVENTH and inserting as a ngw-article SIXTH

. the following:

"SIXTH: If and so long as the Corporatioﬁ
shall be a member organization of the New
York Stock Exchange:

(1) If a stockholder of the Corporation who
is required to be approved by the Board of
Directors of the New York Stock Exchange as
a member, allied member or approved person
fails or ceases to be so approved, the
Corporation may redeem or convert to a fixed
income security all or any part of such
stockholder's outstanding shares of voting
-stock of the Corporation as may be necessary
to reduce such stockholder's ownership



of voting stock of the Corporation below the
level which enables such stockholder to

- exercise a controlling influence over the

management or polices of the Corporation.

(2) No dividend shall be declared or paid
which shall impair the capital of the
Corporation nor shall any distribution of
assets be made to any stockholder unless the
value of the assets of the Corporation
remaining after such payment or distribution
is at least equal to the aggregate of its
debts and liabilities, including capital."

SECOND: That such amendment has been duly adopted

in accordance with the provisions of the General Corporation

Law of the State of Delaware by the unanimous written consent of

all of the stockholders entitled to vote thereon in accordance

with the provisions of Section 228 of the General Corporation

Law of the State of Delaware.

IN WITNESS WHEREOF, we have signed this Certificate

and caused the corporate seal of said corporation to be hereunto

affixed this 4th day of May, 1983.

ATTEST:

2

President

Secretary

. e



