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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of
the corporation records of the State of Idaho, do hereby certify that
WADDELL & WEED, XNC.
a corporation duly organized and existing under the laws of v York has fully

complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the PLitn day of Marci,

19 54 , a properly authenticated copy of its articles of incorporation, and on the Fiiin
day of Harch, 1964 ,a designationraf i Ebi:;lg: ‘;: géaszzfm' in
the County of Ada as statutory agent for said corporation within the State of
idaho, upon whom process issued by authority of, or under any law of this State, may be served.
AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, 1 have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 5th day of March

A.D. 19 64 .

Secretary of State.

Foreign
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CERTIFICATE OF INCORPORATION
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o ' RARSFIT EFRRICK & CO., INC.

.

%e, the undersigned, for the purpose of forming a
corporation pursuznt to Article Two of the Stock Corporation .
Law of the State of Nev York, do hereby cake, subscribe anéﬁ{'

ascknovledge the certificate for thzt purpose as follows: .

1. Tke n-rme of the proposed corporation 1is

Z,RAFTT “IRRICK & CC., INC.

3 o |

o. The purposes for which it 1s to be formed are

as tollowst

"(z) To acquire by purchase, subscription, '
uncervriting, participation in syndicates or otherwise, '
and to rold, mortgage, pledge, hypothecate, sell, ex- P
changg or other»lse dispose of, realize upon or turn to
account, znd generally to cdeal in ané with, but only |
to tre extent that it lawfully may under sald Stock |
Corporction Law, elther alone or in syndicates or other- }
vise 1in conjunction with others, any and all kinds of i
securities, creatsd or issued by any one or mwore COTpPOrR- |
{.s tions, assoclations, pertnerships, firms, trustees,
syndlcates, indivicduals, governments, or by any combina-
tions, organlzations or ertities, domestic or forelgn,
whatsoever, irrespective of the form or the name by
wnich described; to ilssue i1n exchange therefor its own
securities of any kind or to make payment therefor by
any other lawful means whatsoever; and while the owmer
or holder of any such securities to exercise all the
rights, powers and privileges of ovnership in respect
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thereof, including the right to exercise any voting

rights appertaining thereto, and to consent and other-

wise act with respect thereto; and to the extent now or
hereafter permitted byslaw to aid by Lloam, subsidy, guar-
anty or otherwise those issulng, creati{ngz or responsible

for any such securities or interects therein; all to

the extent that the corporation lawfully may under

- sald Stock Corpor:ztion Lak but not otherwise. The term

"securitles® shall for the purposes ¢f this irticle 2,
w#ithout limitation of the generzlity thereof, be.deemed
to include any stocks, notes, bends, debentures, evi-
dences of indebtedness or other :rligations, voting
trust certificates, certificstes of interest in any
property tangible or intzngible, certificzates of in-
terest or '‘participation in any prorit-sharing zgreecent
or in general any 1nstruments comrcnly known as se-
curltles or any certificates cof interest or partiecipa-
tion in temporary or interim certificat:s ané warrants,
recelpts and rights to subseribe to or jurchase any of
the foregeing. .

(b} To promote, organize, reorganize, aid
or assist, finaneclally or otherfise, persowgs, firms,
assoclations, corpor.tions or syvnéicates engaged in -
any business whatsoever, to the extent now or hereafter
permitted by the laws of the State ol wew York.

(c) To participate In syndlcates of all kinds
ané to msz¥e znd carry out contrzcts of underwriting of
the securities of any corporation, assoclation, partner-
ship, firm, trustee, syndicate, individual, government,
state, municipality or other political or govermmental
division or subdivision, domestic or foreign, or of any*

combination, organization or entity, domestic or foreign,

and to act as managers of any underwritlng, purchasing .
or selling syndicate. .

(d) To act as commerclal or general, agent or
representative of any forelgn or domestic corporation,
Joint stock company, asscciatlon, partnership, firm,

syndicate, individuel, government, whether natlonal, state '

or municipal, or other_political subdivision or other en-
tity; one or more. .
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. New York; to pay for the saze -in cash, property or its

¢ispose of and dezl In Zcnds, bulldings and leazseholds,

vnether Improved or unicproved, witHin or without the

» (h) To apply for, obtaln, acquire by purchase

-

o

. (e) To acquire by purchesse, exchange or other- |.
wvise all or any part of or-any Interest in the properties;
assets, business and gocé will of any one or more persons;
firms, assoclations corporations or syndicates engaged
in any business for which a corporation may now or here-
after be organized under the Stock Corpor:ition Law of

own.or other securities; to hold, operate, reorgani:ze,
Iiguldate, sell or in zny =zznner dispose of the whole
or any part thereof; and in connection therewith to as-
sume or guarantee perforiance of any lisbilities, obli-
gations or contracts of such perscms, firms, assqeiatio
corporztions or syndicates, or.to conduct in any o
lawful manner the whole er zny part of any buslness
thus acquired. ’

nsﬂf

. (f) To purchase, lezse or otherwise acquire,
and to hold, own, mz=intsin, wvork, develop, iumprove,
sell, mortgage-or lease, exchange, convey or otherwise

and any interest, estate or rights in real property,
State of Néw York, wherever situated.
(E) To purchzse, cscculre, hold,. mortgage, pledge

hypothecate, exchange, sell, ceal in and dispose of any
znd all kinds of goods, wares, merchandise and other per-

B T

' sonal property of every kind, character znd description T

whatsoever and wheresoever situated, and any interest i
therein.: : - . .

or otherwise, register, lease, hold, own, develop, use,
operate, introduce, controi, dispose of by sale, assign-
ment or otherwise, tzke or grant licenses or other rights,

privileges, or immunities.with respect to and in any and |

all ways to exploit, reallze upon or turn to account

trade-marks, copyrights, patents, inventions, formulae,’
improvements, processes, trade-names, distinctive marks,
end similar-rights of every nature and desqription, whether
granted, established or registered under the laws of the |-
United States or of any state or foreign country, or

otherwise.

-~ (1) TJ tncur {ndebtedness and borrow money, .
and for indebtedness incurred or money borrowed, or in
payment for property -acguired, or for or in furtherance

L4
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- . .
of any other object or purpose of the corporation or
otherwise, in connection with the transzction of 1its busl-,
ness or any part thereof, to execute, make and 1ssue honds,
notes, debentugzes, certificates of indebtedness,-and/or
other obligations gnd evidences of Indebtedness, secured
o . or unsecured; and as securlty therefor to morigage or
(. _ pledge any or all of its assets or properties in ¢ far
- a&s the corporation lawfully may under saild Stock Corpora-ﬁ
tion Law, but not otherwise. o i ;e

!
t

(§) To purchase, hold, sell, transfer, relssue

or cancel the shares of 1ts own capltal stock or any se-

curities of the corporztion in the manner and to the S

extent now or hereafter permitted by the laws of the State

_of New York; provided that the corporation shall not use

{ts funds or property for the purchase of its own shares

of stock when such use would cause lmpairment of the ‘

LA . capital of the corporztion; and provided further that N
shares of its own capital stock belonging to the corpora- -

c - tion shall not be voted upon dgirectly or indirectly. -

(k) In gemeral, to enter into, undertake, i} |
make, perform and carry out contracts .of every nature
and deseription and for any lanfiugd purpose with any
foreign or domestlc corporation, joint stock company,
sssociation, partnership,firm, syndic:te, individual,
government, whether natlonal, state or runicipal, other
political subdivision or other entity, in so far as the
. corporation lawfully may under said Stock Corporation ‘
Law. . ;" ! ‘

(1) To have all the rights, priviléges and
powers now or hereafter conferred by the laws of the State

. - of Kew York upon corporations organized underssald Stock

o Corporation Law or under any act amendatory thereof+, sup- i -

b plemental thereto, or substituted therefor. To do all acts’

‘ and things necessary, convenlent, proper or desirable for | ]
L* ' the accomplishment of the purposes, Or any thereof, orrthe! 3
' attainment of the objJects, or any thereof, hereinbefore set i
forth, or incidental to the objects and powers herein named, " ;
or which shall be expeclent.or desirable for the beneflts ‘
or “protectlon of the corporation, whether as a holder of-

| .

or as pnterested in any property, or otherﬁise{- ) l |
‘|
i

UK

: (m) To exercise 1ts COrpor;te povers and conduct
‘Its bdsiness or any part thereof and to malntain offices

-
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"strued as authoriiing or pernlitting or purporting to authorizé'

or of any other, Article of this Certificate, but each of the.

-<grén£ed-to corporations under the Laws of the State of New

| e o E e

or agencles in any of the States, districts, dependencles,

. colonies and possessions of the United States of America,
and in any and all foreign countries and places, so far
as may be permitted by law. -

EYRS

Nothing contained herein shall be ceemed or con-

or permit’ the corporation to carry on any business, exerclise
' any poqer,'br do any act which the corporation may not, under:

said ‘Stock Corporation Law, lzwfully carry on, exercise or do.

—

The purposes and powers specified in the clauses con-

tained in this Article 2 are to be construed both as purposes

dnd powcrs and shall, except when otherwlse expressed in this,

to or inference from the terzs of any other clauée of this,

pufposes and po%ers specified in this Article 2 shall be re- -

garded as indeperncent purposes and ﬁowers; and the specifica-.

v2on herein contained of particular powers is not intended to, .

be, and shall not be held-to ﬁe, in limitation of the general!

powers herein contalned, or in limitation of the powers

York under and in pursuance'of the provision of which the

corporation 1s fcrmeé, but is-intended to be, and shall bQ

held to be, in furtherance thereaf.

T

s
»

£

" Article 2, be in o nise;limited or restricted by refcrence - .. .
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T 3. Tﬁe amount of the capital stock shail“be dné_
-Hundred and One Thousand Dollars (5101,Ju0 ), to consist of
one thousand (1 Oﬁoﬁ shares of the par value of One Hundred
Dollars (§100) each and one thousand (1,00 D) shares ofaﬁhe

sar value of One Dollar ($1) each. "y
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4., The® shurcs are to be ClaSSifiEd, one thousQnd

_ i
ey OOO)ishaPes of the par value of One Huncred Pollars (§100).

. each a~e to be quticipating Freferred c‘tﬂclﬂr,r and one thousand

{1,000) shares of the par value of Cne I51lar (fl) each are’

U. to ‘be Common Stock.

!
| -
1
|

'Sf the preferences, privileges and vating powers

of the shares of cach class anc the restrictions or qualifica-

tions thereof are a8 follows: .
|

‘ (a) The holders of Participating H—eferred Stock |~

shall be entitled to receive when and as declared by_the

Board of Directors preferential dividerds at the rat® of |

6 per share per anoum, payable guarterly on the last days

of March, June, September and December in each yesr. Such |

pfeferential dividends shall be cumulatlive on all Particl-, -

pating Preferred Stock as {ssued from the beginning of the'

] . -
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: . ~quarter ahnual dividend perfod in which such Participating:
1 Preferred Stock shall be 1ssued, proviced, however, that ‘
o all rFarticipating Preferr-d Stock issued prior to Japuary. ;
: 1, 19837 shall be cumulative from Jznuary 1, 1937.. A??; - .
accumulated preferential divicends shall have been paid
i or set apart for payment before any éivicends shall be paid
- or set apart for payment upon the Common Stock. The total o
{ . aoount of any additlonzl éividends peid in any year shall -
: be distributed twenty-five per cent. (25¢) to the holders
of the Participating Preferred Btock and seventy-five per .
. cent. (75%) to the holders af the Common Stock,-
. 5

N (b) In event of any dissolution or winding-up
¢l the corporation, whether voluntary cr Involuntary, the
holders of the Purticipating Preferred Stock shall be en<
titled to be pald in fuli out of the corporation's. assets
the sum of $190 per share together vith the amount 1f any
by ‘vhich &6 per annuam upon -each such srare from the date
after which dividends thereon becazme cumulative to the date
of délssolution or vinding-up of the corpor.tlon exceeds the
~cividends actually phid  thereon frem said date to such date
of dissolution or winding-up before any amount shall be paid
out of-such assets to the holders of the Common Stock. Out
of any assets then remsining, the holders of the Common
. Stock shall be entitled to be pzic the sum of $§1 per share -
before any additionzl amounts shall be payable to holders 3
of Participating rreferred Stock. any remaining assets K
' © - 'shall be payeble or distributzble tventy-five per cent.(25ﬁ
: to the holders of Participating Preferred Stock as a class
# and seventy-five per cent. (75%) tc the holders of Common :
Stock as a class. No écnsolicatjcn or merger of the cor- .
poration with ‘any c¢brporation or corrorztions and no sale ‘
by the corporation of its assets as an entirety or sub- - 5
stantlally as an entirety shzll be deemed dissolution or b
- Winding-up of the corporation within the meaning of this _

paragraph.

»

: {¢) . All or any part of the outstanding Partici-
pating Preferred Stock may at the option of the Board of
Directors be redeeued at any time by the payment to the E
 holders thereof of either (1) $1:0 per shzre, or (2) an !

amount equal to the value of .the shires to be redeemed as |, ;

shown by the books of the corporation. (except that in the

case of listed or readily marketable securities owned by i

the corporatlon, market value shall be used), whichever ) |

{

»
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is greater, in each case together with the amount i}xﬁny-byh
which $6 per annum upon each such share from the date S
after which dividends thereon became cumulative to the

date fixed for redemption exceeds the dividends actualiy
pald-thereon from sald date to the date of -redemption.

4 statement of the corporation as to the amount. of the ré&
.dezption price supported by the certificate of any reput-

A .able firm of Certified Public Accountants.of the City of

[ —
.

New York, approved by the Board of Directa s, shall be
conclusive and binding. If less than all o "the shares
of the Partictpating Preferred Stock are to be Tedeemed, '
the particular shares to be redeemed shall be.selected
in such manner as the Board of Directors shall cetermine.
Notice of ‘the intention to redeexm shared of Participat-
Ing Preferred Stock, specifying the date of redemption,
shall be malled at least thirty days “rior to the date
. of redemption to each holder of record of the shares

to be redeemed at his last ‘mown post office address

as shosn by the corporation's records. ..

(d) The holders of Participating Preferred’
Stock and the holders of Common Stock -shall have no pre-
emptive right to subscribe for any shar&s. of any class
of stock whether nov or hereafter authorized.nor for any
securities convertible into stock which the corporation
may at any time issue. : : :

) : ‘ (e) The corporation shall not without the con- .
: sent of the holders of at least three-fourths of the
. number of shares of the cutstanding Participating Pre-
. . ferred Stock expressed in writing or by their affirma-
tive vote at a meeting caulled for that purpose {and .
otherwlse in accordance with the provisions of the *
* ' statutes of the State of New York) either alter or
: : change the preferences, specilal rights or powers herein.
given to the Participating Preferred Stock so as‘to ad-
‘versely affect such Particlpating Preferred Stock, or
, - create or. 1ssue shares of stock having preferences which
C : are In any respect superlor to the preferencegs of the,
’ ‘ Participating Preferred Stock. . _ .

(f) -The holders of Participating Preferred
Stock shall not be entitled to vote in a proceeding
for mortgaging the property and franchises of the cor-
. poration pursuant to Section 16 of the Stock Corporation
Law; for guaranteelng the bonds of anocther corporation
‘pursuant to Section 19 of the Stock Corporation Law;

. 1
o . ' Lo ! ' ’
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for the sale of the franchises and preoperty pursuant |
to Section 20 of the Stock Corporation Law; for estab- [
lishing priorities or creating preferences among the - i
several classes of stock pursuznt to Section 36 of the
Stock Corporation Lav, except as otherwise specifically
provided hereunder in subdivision {e} of thils irticle 4;
for consolidation pursuant to Section 86 of the Stock’
Corporation Law; for voluntary dissolution pursuzant to
Section 105 of the Stcck Corpor.tion ~aw; or for change
¢l nzme pursuant to the Generzl Corporztion Law; nor
in the election =f directors or =ny other proceeding

’ cr =t any stocxholders meeting. The hoiders of Common
Stoexn shall be entltled to vete at 211 meetinmgs of the
stiovholders znd except a5 zbove provided shall have
tre sble right to vote, teing entitled to cne vote for
ezch share of Cozmon Stockield.

5. The office of the corporution.is to be located '

in the Zorcugh of ikunhsttan, City 57 Hew Yerk, County of NHew |

Yorx, State of New York. The zddress to wuich the Secretary
. ' i

'
i
'

ceeding zgainst the corporation which zay be served upon him '

of State shall mail &« copy of process in any zction or pro-

1s 68 Wi11t%n Street , lev York, N. Y.
. ) 1
' 6. The duration of the cOrporaticn shall be

perpetual., ) R

|
i
I I
7. The nﬁmber of directcrs shall be not less than!
thrée (3) nor more than seven (7)._Dirpctors'need not be stocL—

. i
L holders.. : ) . ]
8. The names and the post office zddresses ‘of

the directors until the first annual meeting of*the stock-

holders are:

j - 4 ".’ . ‘5-‘&:.9'{/‘/0 . ‘—- !
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_ - Ezmes . Post Office Adéressgs .
Barrett Herrick ' 10 Wensley Drive, Great Neek, H.Y.
Joseph A. Ryan 591 Terrace Place, Westfiéld, H.J.:
Frned ~9al) 712 First st., vestfield, N. J,
¥atthew M. Campbell 15 Broad Street, New York, X, Y.

Clarence ¥cKenzie Leris,Jr.15 Rroad Strecet, New York, N. Y.

9. The rame and pdst office zdiress of each sub-

scriber to this Certiffcite of Incorporation and a statement

of the number and clzs: of chares which each agrees to take in

the corporution are zs follows: ‘
Number and Class

Nage .~ Pgst Office Address .__of gshares
Barrett Eerrick 10 Wensley Drive, Gr-at 5 Com=-on

Neck, M. Y.

Uatther L, Campbell 15 Broad Street, New YOrk, 5 Common

N. !.
.. o ) -
Charles UNcKenzle 15 Broad Street, New York, 5 Common
Levis, Jr. : N. X. :

10. All the sub;criﬁérs of this Certificate are
of tull uge, at least twovtbirdélaf them are citizens of the
United States, at least one of them 1s a resident of the State
of New York and at least one of the persons nﬁmed as a 4i.-

rector 1s a citizen of the United Stgtes and a resident of

the Siate—of ¥ew York.
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11, The Secreta:y of Btate 1s hereby désignated as
_ the agent of the corporat ion upon whom process in any action
or ﬂroceeding against 1t may be served. '
»* IW RITNFSS WHEREOF, we have made, subscribed and ac-
knorledged this Certiricate in dup¢icate this /&7‘ day of

September, 1927, @ ’ IM

/ . 8

s piw

STATE OF HEVW YORK

"COUNTY OF NFW YORE S8.:

On this/”dg day of Ceptember, 1977, before me persoqally
came BARRETT EERRICK, to me Imowsn =nd ‘movn to me to te the .
person described ln £nd vho executed_the foregoing Certificate

and he duly anknbdwledgs St he execyted the somn. W

Qg ki U 0 4 G

. Q.._, . n.,'\:'»"“/',“.‘
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NOTaw™ P’UFLIC he'Yor} - i\_; P

Clerk’'s No 31, Reg's Na, 91} * Kd\,‘o BE

« o ’ - Term expires March %), 193‘9 ) “'.;\\‘ .
+ ‘, / b"“' s -

' ‘ FRE S
STATE QOF .NEV' YORK . . — : o .

COUNTY  OF NEW YORK - 88.: _ ' )
Cn this / day of September, 1937, before me person-.
ally came MATTHEW M. CIMPBFLL and CLARENCE McKENZIF LE\"uIS JR.,

"to me known and Jnown to me to be the persons debcribed in and

who executed the’ foregoing Certifichte and they severally. duly

acknowledged to me that they executed the same. rﬁ”} ¢

ﬁ/%/:/z/»?»d AR VN
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B o T
T .Ba.r.mtt Herrick %. CQ.. Im; - ':—_“‘,
" (Exact name of Ca'pu-nh.} ]

The undersngged business corporation, having heretofore des:gnated the Secreta.ry of State

of the State of New York as its agent upon whom process in any act:on or proceeding against it

may be served within the State of New York, hereby certifies pursuant to section 24 of the Stock -
Corporation Law: - :

That the address to which the Secretary of State shall mail a copy of any proccss against the
corporation which may be served upon him pursuant to law after the filing of this certxﬁate, is

COUNTY OF New York \

................................................... B8, Libel‘t.!...S..‘;.!.'.QQ.F.................................._.......
(Street and Number) -
..................................................... ﬂen Xark, 5,....‘
G vmmor'rm+ﬁ— : ——
. Ne.!.'..YOBE ................................... }. ’
(State )

In Witness Whereof, such corporation has caused this cemﬁcate to be executed in its corpo—

rate name and under its corporatc seal, by ...... . 1Q3eph. A, Byan A ;

-----------

N

sTATE OF NEW YORK

8. .... .............. ,19.44 before me personally appeared .

r' ;' |
................... .Josaph. A..Byan.. .-to-me pe.rsonally known and known to me to bc f

e person described in and who cxecuted thc forego'
dged to me that he executed the same for the uses apf

.....................................................

;ﬁ’ﬁp KAMINSKY, mm‘. '
" Con Cu. Clark’s Mo, 4], Rog. No.

Py O e N S e~
mmiames Expires barsh 3, 1546
NOTE: Iftbeforegomgndmowkd;mtuhkmmtbwtthoShtoowaka,theumtmofth
mryPubhclbouldbeutbmtntodby-eahﬁuhddnehkdtheomtthlnchmchnohryhn

mtolct,orothumoﬁen

mmuﬁuuuzohfmuuumcmuﬁumbmtdsmhu, N.r..
Dmpnnndbyﬂ.“inmtdﬂnﬁ!mfn

-

Ni 31295000 (8454
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CERTIFICATE OF CHARGE OF BAME

of

BARRETT HERRICK & CO., INC.

to

- AERRICK, WADDELL & co., INC.

pursuant to Sectlon <0 2o

»;,.e

General Corporation Law.

10

ZAFEETT HERRICK and JOciPi

Ve, L RYiN, Teing
respectively the Preéident end tne fecretar o2f EAREETT
HE=ERICK & CO,, INC,, cer<ify:

(1) The name of i corporation 1g ZainlT

,HERRICK & COo., Tic. ' R
(7} The certiftcate if .
in the office of tﬁé'CécretE:y af Jtate on ;hc:Efd day of
Sépjember; 1927, | B
(3)

#» 45 HERRICK, WADDELL & CO., INC.

The new name to te assumed by this

I4 WITNESS VHEREOF, we have made and subseribed

this certificate this 18th day of fugust, 1944, L

’
-
T A ‘
.- (e -7y .
e T T T M ” . .
Lo . N "““; m—& o, CELAT T . gy _,_W——‘--—"“
- . : - a A?:;na&ﬂ'::rwi!-‘-m L Aﬁﬂ‘m%m L=
.o " . : - - .
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;porporation law end the date of such zeeting was August Ig‘ )

STATE O¥ NEW YORK !
. 53.:
COUNTY OF NEW YORK )
on this / day of August, 1944, before me per-
sopally appeared RBARRETT HERRICK and JOSZFH A. RYAN, o me
kpown to be the persons described in and who executed the

foregoing certificate of Change of haz=e and they thersupol ;i

severally duly ackfowledged to &€ tnat they executed 2 same. *

STATE CF KzZW YORhL g

SOUNTY OF WEW YORY )

JAARDTT ELRAICE end <

= .. R¥ay, being duly sworn,

coLIn

depose and sSay and each for nimsell ieposes and Says, vhat he,
A4PRITT EORAICK, 18 rresident of BaZegTl HoRAISK & CO., ING.,

and he, JC3EYH A. ZYAN, is Secretary -nereof; that they ware

duly authorized to axecute and rile the rorezoing certificate

of Change of Name of said corporation 5y the votles cast in .
persen ©T py proxy of the holdegé of record of a majority of

the outstanding shares of the oorporation entitled to vote
thereon and ;hat such votes were cast &l & stockholder's meeting

held upon'notice as prescribed in- Section 45 of the Stock

1944.

JOHN P KAN N4 tighyry MR

Kinga Co. Clern's Mo 0o 0 HEE T -
P - York Co. Gler's No 50 g, Y KS
mnmnwnl'.m.ﬂ.lw Ls/0 - 1o~

oy e = =TT




S _ - )

[ TCERTIFICATE CF CHANGE OF RAME - I

S - .of
- HERAICK, WADDELL & CG., INC. R

to

HERRICK, WADDJELL & REED, LiC.
Pursuant to section L0 ¢ the General Corporation Law
L%

Ve, 3ARRETT PERAICK and ZRNEST J. UALL, vein: respectively
the rresident and the Secreivary ol IziiICh, WAUJZLL u'GC., Liic.,
certify:

{1} The present name oI tie corroration is MEARICK,

WADDELL & CC., ILaC.
v (Z) The certificate of Lucorperation was filed in the
Offige of the Secretary of State c¢n the 3rd day of Septewber, 1937,
under the name of BARRETT HERRIZK & CC., INC:; a certificate of
change of na to HERIICK, WADDZLL [ CG., INC., was filed i the .
same office on AUgust 29, 19LL. ;
" o~ .
(3) The nég\néme to e assumed by this corporation is
! - ™~ e
HERRICK, ‘/ADDELL & RZED, Ii
T T o 1IN WITHESS WHER#0F; we hdwe made and subseribed this S
ey E - _»\QA ) A'f-l ~
-- . hall, Eorretaty
oladEn
. - - (J-'.‘f ”*35'

Taae



ST T e o ' . T e ]
STATE OF NEW YORK, )} ° S ) ' I
) : S5, T . i
COUNTY OF NEW YORK ). ST T
T .: ”f On this 23rd day’of April, 1948, before me personally
S appeared BARRETT HERRICK and ERNEST J. HALL. to me known to SZ“’"#’T*-%_-
T ntheﬁperaons descrlbed in and who, executed the foregoing Certlflcate
_—__v___'-_—‘_ﬁ—*_ —_—

of Change of Name and they thereupon severilly‘duiyhacknbuiedged to-.

_ s me that they exffgte& the same, | -

e - xuyaa--f;ﬁs!_ oy
. Off. & 1. .__'; ST T el S
Eweran e
. STATE OF NEY YORK ) L :
- CCUNTY CF HETYTRK ) - * _
o v,

BARRETT HERRICK and ZRUIEST 4. HALL, being duly sworn,
depose and say and each Tor hirmsel< deposéé and says, that he,
BAéRETT HERRICK, is rresident ofIHaR&ICK, WADDELL & CoO., Inc.,
and he, ERNEST J. HALL, is Secretary thereﬁf; that they were duly

authorized to execute and file tte loresoin; Certificate of Chanze

- of lame of said corporation Ly the votes cast .in Ferson or by proxy
. .
of the kolder§ of record of = majority of the outstandln: shares of
: tke corporatloﬁ entitled to vote tgereon ana that such votes were
cast at a stockholder's reet1n~’held upon uotzce 45 prescribed in
Section 45 of the Stock Corporatlon Law and the date 01 such
meeYing was April 22, 1948, .
. ' £
Subscribed and sworn to before l;:;7f“i::)
_ _me this 23 day of Aprll 1948, . \
Jr‘_{- . - :
e, e ) .
- M EOF!FRT(- ’
o Cun_,x ﬂjr ; Pl 'Zeoint .7 : -
o, U e i'r..g,_pi" BT e e .
- N DE P, Mg, AR . e ee— "
- -- - Late bt g . . 7\—[——
» . N “-hbn Spt: -ju:e:;g,,h'." T el —
. . - OV wre e - "“}J““J!‘
f - i
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. F
CERTIFICATE OF INCREASE OF CAPITAL

STOCK 4.D AUTHORIZATION OF NEW ...
SHARES WITH PAR VALUE

oF
HERRICK, WADDELL & REED, INC.

s "3 K e P A TTET

(Pursuant to Section 36 of the Stock Corporation Law) -

We, Barrett Herrick and Palmer S. Olsen, being respective-

ly the President and Secretary of HERRICK, WADDELL % REED, INC.,
certify: = L

1. The name of the Corporation 1is HERRICK, WADJELL &
. AEED, INC., and the name under which it was origin-

ally incorporated was parrett, Herrick & Co., Inc. /Z%?

2. The certificate of incorporation was filed in the
office of the Seéretary of State on the 3rd day of -
September, 1937.

3. The total amount of theeﬁreviously authorized cap-
- ital stock is $101,000, _ .

————————

ko The total number of shares which the Corporation is
~

already authorizedt o issue is 2,000, of which 1,000 |

shares have a par value of 3100 each and 1,000 shares
A

have a par value of $1 each.

J——

5. The previously authorized shares are divided into
two classes as follows: 1,000 shares having a par

value of $100 each are Participating Preferred Stock

Fas

T5S~E /08 Q.



and 1,000 shares having a far value of $1 each are -
Common Stock, and the designations, preferences,
privileges and, voting powers or restrictions or

qualifications thereof are as follows: .

() The holders of Participating )
Preferred Stock shall be entitled to receive .
when and as declared by the Board of Directors-

. Ppreferential dividends at the rate of. $6. per
share per annum, payable quarterly bn the last
days of March, June, September and December in
each year. Such preferential dividends shall
be cumulative on all Participating Preferred
Stock as issued from the beginning of the
quarter annual dividend period in which such
Participating Preferred Stock shall be issued,
provided, however, that all Participating
Preferred Stock issued prior to January 1, 1937
shall be cumulative from January 1, 1937. 411
accumulated preferential dividends shall have
been paid or set apart for payment before any
dividends shall be paid or set apart for payment -
upon the Common Stock, The total amount of any
additional dividends paid in any year shall be
distributed twenty-five per cent. (25%) to the
holders of the Participating Preferred Stock and
seventy-five per cent. (75%) to the holders of
the Common Stock,

.

(b) In event of any dissolution or windinge
up of the corporation, whether voluntary or invole
untary, the holders of the Participating Preferred
Stock shall be entitled to be paid in full out. of
the corporation's assets the sum of $100 er share
together with the amount if any by which $6 per
annum upon each such share from the date after
which dividends thereon became cumulative to the
date of dissolution or winding-up of the corporation
exceeds the dividends actually paid thereon from said
date to such date of dissoclution or winding-up before
any amount shall be pald out of such assets to the
holders of the Common Stock. Out of any assets then
remaining, the holders of the Common Stock shall be
entitled to be paid the sum of $1 per share before

. 2 \

2550 08 <P x
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any additional amounts shall be payable to holders
of Participating Preferred Stock. Ang r S
assets shall be payable or distributable twenty-five
per cent. (25%4) to the holders of Participating
Preferred Stock as a class and seventy-five per
cent. (75%) to the holders of Common Stock as &
class. No consolidation or merger of the corpora=-
tion with any corporation or corporations and no -
: " sale by the corporation of its assets as an
entirety or substantially as an entirety shall be
deemed dissolution or winding-up of the corporation
within the meaninz of this paragraph.

(¢) All or any part of the outstanding Par=-
ticipatingy Preferred stock may at the pption of the
Board of Jirectors be redeemed at any“time by _the
payment to the holders thereof of either (1) #3120
per share, or (2) an zmount equal to the value of
tre shares to be redecmed 2s shown by the books of
the corporation (except that in the case of listed
or r-adily marietable securities owned by the cor-
Foration, market value shall be used), whichever
i3 zreater, in each case together with the amount
if any by which 26 per annum upon each such share .
freorm tre date after wrich dividends th.reon became
cunulative to the date fixed for redemption exceeds
2 dividends actueslly paild thereon from said date
to the date of redemption. A statement of the cor-
poraticn as tc the crmount of the redempticn price
suprorted by the certificate of any rerutable firm
of Certifizd rublie Accountants of the City of New
Yerk, approved by tre 3Board of Direetors, shall be
ccriciuszive znd binddng., If less than ali of the-
shares of the Farticinotin- Preferred Stock are to
be redeered, the particular shares to be redeemed :
shall be seiected in such manner as the ‘Board of
Jirectors shall deternmine. HNotice of the intention
to redeem shtares o Farticirating Preferred stock,
specifyiny the uate of redemption, shall be mailed
at least thirty days prior to the date of redemption
te 2achk holder of record ol the shares to be redeemed
2t his last known post office address as shown by
the corporation's records, .

(d) The holders of rarticipating Preferred
Stock and the holders of Common stock shall have ne
rreemptive rizht to subscribe for any shares of any
class of stock whether now or hercafter authorized
nor for any securities convertible into stock which
the corporation may at any time issue, .

- (e) The corporution shall not without the
consent of the holders of at least three=fourths of

e
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the number of shares of the outstanding Partiec-

ipating Preferred Stock expressed in writing :
or by their affirmative vote at =z meeting called o1
for that purpose (and otherwise in accordance
with the provisions of the statutes of the State
of New York) either alter or change the prefer-
ences, special rights or powers herein givén to
the Participating Preferred Stock so as to ade
versely affect such Participating Preferred Stock,
or create or issue shares of stock having prefer-
ences which are in any respect superior to the
preferences of the Participating Preferred Stock, p

Yy

(f) The holders of Participating Preferred

Stock shall not be entitled to vote in a procesding
for mortgagzinz the property and franchises of the .
corperation pursuant to Section 16 of tre Stock
Corporation Law; for guaranteeing the aends of
another corporation pursuant to Secticn 1§ of the
Stoc Jorperaticon Law; for the sale cof tte fraznchises
and property pursdsnt to Section 20 ¢f tre Stcek
Corperation Lew; for establishing pricrities or

.o ‘ereating preferences wmong the sever:zl olos:ies of
Stock pirsuant Lo ection 35 of the Stcex Jorzorge

ion Law, except asz ctherwise crecifically rrovided

r=.nisr In subdivision (e} of this ar-i-le 43

r coasolilation pursuant to Secticn 22 of +he

ock Terperaticn Law; for voluntary sclution

ation Law;

gl Cor-

crs eor

[SK's]
3

Fursaznt to Section 105 of “he 3tock 7c¢
or for crenge of name pursuznt %o the 3
poration Law; nor in the election of di:
any other prcceeding or at any stockhold
The “olders of Common Stock shall be en-i
vote at &1l meetinzs of the stockholders and except

as zbove provided shall have the sole rizht to vote,
being entitled tc cne vote for each stare of Common ’
Stock held,

€

=
-
o

1T (O T o

t i 0

FA ot g

3]
{
{
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[
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m
.

» ~ : - .
©. The number of shares:of Farticipating Preferred S$tock issued
and outstanding is 460 and the number of shares of Common

: 7 ‘ Stock issued. and outstanding is 980,

' » 4 " .
+ - * i
L] * R .
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7

The amount of capital steck which the Cdrporation.

b o R aB A P

.is hereafter to bave is $105,000,

-

8. The total number of shares, including thoée pfevibusly
'authorized, which tﬁe Corporation may henceforth have
is 6,000, all with par value, of which 1,000 shares I
of Participating Preferred Stock will have a par vélue
of 2100 ezch and 5,000 shares of Cormwon Stock will have &

a par _value of $1 each,

0

Y .

None of the recspective designastions, rreferences,
privilecges ond votin: powers or restrictions or qual-
ifications of previously authorized shares of any

class are to be chanzed,

I8 wITNESS WHSREQF, we have made and subscribed this Certificate
this 25th day of May,; 1949.

NG

i

Palmer S. Olsen, Secretary




STATE .OF NiZW YORK
S8,:
COUNTY OF NEW YORK) °

On this 25th day of May,
BARRETT HERRICK and PALM=R S,
to be .the persons described in
Certificate and they thereupon

-me that they executed the same,

L]

1949, before me personally came

OLSEN to me known and known to me

and who executed the foregoing .
severally duly acknowledged to

STATE OF NEW YCRK g
58.:
COUNTY CF NEW YORK) )

BARRETT HEHRICK and PALMER 'S.
depose and say and each for himself
BARRZTT HERRICK, is the President of

and -he, PALMER S. OLSEN, is the
been authorized to e xecute and

cast in person or by proxy of the hol
of the_outstanding shares entitled to
meeting at which such votes were cast

-

ceedings provided for in this ¢
were cash at & stockholders! me

Law,

fJ'

Sworn to before me this

25¢ of May, 1949 '

ROBERT @, Lrm
; Notary 1\ 5oe, Sorn g New Tork
. I3}

Na o1~ ~nypg
Ko-.q: S e e ey
ot Cove by Cler oy Ne gi
Qertifrato sl 4, i, r(‘-b n‘) h;::t

Cert. fitedin i Y (o oy g 0 ¥ Pery 0
MLswon Eeg oy Mareh 3¢, 1,41

Notary FubIiec

ROBERT G. LIND

Motary Fulie, Srocnoof New York
Na, Z1rere1se
[ I N A Crunty
RiLzs O gore Ol Ny, ha
ol

Oertifies “liy . i negs 1 g
Oert filedin 3 ¥ €0 ('.n-..hg.'x'fif;‘;%&
aacn Expues March 30, Lyid .

OLSEN, being duly sworm,
deposes and says that he,

vote at a stockholders!?
with relation to the pro-
ertificate and that such votes

eting held on the 25th day of May,
1949, upon notice pursuant to Section 45 of .the St

HERRICK, WADJELL & RzED, INC.
Secretary thereof; that they have
file this certificate by the votes
ders of record of two-thirds

ock Corporation

-
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CERTIFICATE OF CHANGE OF ADDRESS |

of -~ ‘ ¢

+ g g
-
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=
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»

...................................................................................

The undersigned business corpofation, liaving hérptofora designated the Secretary of State
‘of the State of New Ygrk as its agent upon whom process in any action or proceeding against it
nay be served within the State of New York, hereby certifies pursuant to section 24 of the Stock

»

N Corptir;ation Law: .

That thé'addrcss to which the Secretary of State shall mail a copy of any process against the
corporation which may be served upan him pursuant to law after the filing of this certificate, is

.
T P e e s e e Ay e e
N

SR aLL e bre R b ave e

; IS MallStrawts .l v e

|
: (Street and Number) . - . %
- } ’ : _ -

I‘ : . ‘ New York, New York. _ -

; ‘ i - (c‘-t?- Vﬂh‘eqf TQ‘"’H) : b . Pritdrareeesen oo o .

¢ L “ . . . S _— o ) .

H . _ =
(Smi ..................... onsen _

In Witness Whereof, such corporation has caused this certificate to be executed in its corpo-

lhg rate name and under its corpcrate seal, by..... ChaunceyL.’a'addoll ......... ﬁ
A L ' » . .

o

o
LA 2

L - -t 7
SEBEMN Ny ,Prui.dent.‘ "
Al _-. E.():&::;“ . 2 {(Here insert title of office ; either president, vice-president, secretary or treasurer)

-
- -‘F L

[

STATE OF NEW YORK
335
' . COUNTYOF NEW YORK

On &hf.\jd ............ day of o AWMLY .. g, 1989, before me personally appeared

[T iR ssiAhd SR LA S «to-me personally known and known. to me to be
*he person described in and who executed the foregoing certificate, and he thereupon ackebwl-
edged to me that he executed. the same for the uses and purposes therein mentioned,. v

ROBFRT 4 LIND T
' Bhotary Put?ne, Strte ngoﬂl' Yerk ) ﬁ |
2 No. 24-02681 - [ETERV AV 400 AW Srhwot SN S S ot o
alifid In “inrt Connty R .
KQI?ms Caounty Cierl's No, 467 \ ) W e

Dmttficate Al in hings Coorty ltcg’s. O,

N.Y.Co CAe & N. Y. Reg's. O - C s
e o e ek 50, 1880 o County of ... e S - v s

1 NOTE: IFf the foregoing acknowledgiment is taken without thoShto;f‘New‘Y«-i,thelimlm‘oft!n x
! .nqpubue'dmuu.ummt:auaby-e-ﬁﬁm.dm.dﬁofm.m&yh-&hma'mm
wer to act, or othét proper officer. I ' .- :

This certificate is to bo forwarded to the Corporation Division, Depertmeat of State, ABey, N.Y, -
\mplniu_lbvﬂ-Niqmmofﬂuﬁﬁn;fu'- oL . :
[‘ - TS #MNM
- : . - : - ’ -
] CIETO 109,
) I o - . : . . 'Y
e e T o o e I D ca i s e !
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CsRTIFICATE.OF CHAN3E OF NAME
of '
HERRICK, WADDELL & REED, INC. ' ¥
to |
WADDELL & REED, INC.

Pursuant to Section 40 of the General‘Corpo?Etion Law

£
*

We, BARRZTT HnRRICK and FALMER S. OLSEN, being respectively

the President and the Secretary of HZRRICK, WADJELL & fzzD, INC.,
’

_certify: , ' /27

{1) The present name of the corporation is H&RRICK, WADDELL
& REED, INC. and the name under which it was originally incorporateai
was Barrett Herrick & Co., Ing.. _ ‘

(2) The certificate of incorporation was filed in the Office
of the Secretari of State on the 3rd day of Septemger. 1937, under
the name of BARRSTT HuRRICK & C0., INC.; a certificate of change of
name to HERRICK, WADDELL & CO,, INC., was filed in the same office on
August 29, 1944; a certificate of change of name to HERRICK, WADDELL &
REED, INC., was filed in the same office on April 26, 1948.

(3) The new name to be assumed by this corporation is WADDELL &
RLED INC. ] _

IN WITNESS WHEREQF, we have made and subscribedlﬁhis certificate

this 25th day of May, 1949, z
rr tt Hz;i;jy, President

A R R Palmer 3. GIsen, Secretary




et S Bty AP

STATE OF N&W YORK E ' ' : .
. gs. s
COUNTY OF NEW YORK

: _ . . ¥
Cn this 25th day of May, 1949, before me personally appeared
BARRETT H:RRICK and PALMER S5, OLSEN, to me known to be the persons
described in and who executed the foregoing Certificate of Change

of Name &nd they thereupon severally duly acknowledzed to me that
trey executed the same, ' '

.~ WOEMRT . LD '
Bdlary P._‘."c.r:f-";_‘-' “vw Thrk

/AV [+} B rey

. “Dertinca c .
) . T CatfielminY oo L
STATE CF NI YCRK ). , Crumacon Lops o s

)] ss.:
COUNTY CF NuW YC3K)

BARRATT HiRRICK. and FALMZR 5. OLSEN, beinj; duly swvorn, depose
and say and cach for himself deposes and says, that he, B4:{R&ETT HuRRICK,
is President of HJRRICK, WAD_ZLL & R.oD, INC., and he, PALMER S. OLSEN,
is Secretary thereof; that, they were duly authcriged to execute and
file the forezoing Certificate of Change of Weme of said corporation b
Ahe votes cast in person or by proxy of the holders of record of a ’
majority of the outstanding shares of the corporation entitled to vote
thereon and that such votes Werg cast at a stockholders' meeting held
upon notice as prescribed in Section L5 of the Stock Corporation Law
end the Zate of szuch meeting wes May 25, 1949. : :

Subscribed and sworn to before : .
me tris 25th day of May, 1949. ‘ - '

Insts Cears P
Dertificare ). 47 S17 1 Mo Lo
Lat flledin v, g Cor b g e
Explren March 30, 1o,

*,
N
A
9
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CERTIFICAT= QOF CHANGZ OF ADDRESS
ol -

—_—

WADDELL’ & REED, INC,
(Exact name of Corporation)

;. The undersigned business_ corporetion. hav1 ng heretofore
- designated the Secretary or State of the Stete of New York as its.
agent upon whom process in any action or proceeding against it may
be served within the State of New York, nereby,certifies pursuant
-to section 24 of the Stock uorporetion Law; .
That the address to whion the Secretary of State shall mail

»

a copy'df any process ageinst the corporation which may be eerved-upon

-
w ]

“him pursuant to law after the filing of thls certificate, is

40 wall atreet _
a & ®' 8 =2 &8 & 2 * * (Dtreet and Number) a4 2 s 8 3 & ® & & & @

-
: New York . . ‘
e s e s e e e e e e e (vity, Vlllage OF TOWR) e & & o 4 o« « o o o
.
New York . ,

- - . . - . 4 - . . . . - - (State)- . - - a L] L] » LI } . . . - . .
- .

In wWithess ‘hereof, such .cerporation has caused this cer-
tificate to be exscuted in its corporate name and under its -corporate

sesl, by Chauncey L, Yaddell . S
{Name of Officer)
!
President .

,-5; -' - . - . - . » LI - . .« . - L] - - - . - LN . .
(Here iFsert title of offics; either president, v1ce president
o secretary or trcasurer) )

! lIIl.".v{ADDj‘IAh&REED mc...lli.-..-

‘ _ (Have exact corporate nam typed hers)
- .
% vy

By........--.......- LR ]

(Signatur

Stete of New York ) ___
County of New York }38%

T On the /2 dey of September 1949, before me personally
appeared Chauncey L. YWaddell to me personally known and known to me to
be the person described in and who executed the foregoing certificate,
and he thereupon acknowledged to me that he executed the same for tne
uses and purposes tnerein mentioned.

3 //ﬁ/uf/‘ba/m,/\

RDW“TG.LVD

W
y

2
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CEXTIFICATE (¥ ABENDIEKT |

CERTIFJCATE (F INCCRFQiaTION

OF

WaDoELL & REED, INC. .oy

Fursuant to Jection 36 of the Stock
Law,

Corporation

«we, ti.e undersisned, CHAUNCEY L. VaDDELL and J..SPER

F. Stephens, being respectively the President and Secretary

of Waduell “ Reedy{ Inc,, hereoy certifv:

’
-

" 1. The nume of the Corporation is
‘o | WADLELL . REED, INC.
and vhe name under which the Corporation .as
incorpdrated is
\

- BoRAETT HERAICK « £0., INC.

2, The Certificate of Incorporation of
tion was filéd in the Department of vtate on
of September, 1937, .

3. Thg Certificate of Incornqration is
effect one or more of the chinges authorized

2 of Section 35 of ‘the 5tock Corporqnion Law

originally
T &,
£,
‘ ) if}ff)
said Corpora=-

the 3rd day -
| 4

amended to
| s
in Subdivision

by changing

certain provisions with respect to the desienations, prefer-

| ences &nd privileszes of the preferred shares

Paragraph (D) of Subdivision 2 of Section 35

Corporation Law.

ANV -Art

pursuant to

of the Stock

Y




1

L, article 4 of the Certificate of Incofpofation,
as last samended by Article 8 of the Certificate of Increase
of Capital Stock and Authorization of Kew Shares with Par

Vulue filed on, Jily 6, 1949, reletine to the number

- 2nd clusses of shares and the designations. preferences.

priviieres and voting pgwers of the several classes and the
. LY

restriciions or qualifications thereof is herebv.fu}ther
armended to reud as follows:
"4, The shures are to be clussiried. one thousand
(1.000) .shures of tue pur value of tne Hundred Dollars
(leO)'each are to ve Freferred Stock and five thousand
(5.000) shares ol the par v:lue of Cne Dollar (J1) each
are to be vommon Stoek, -
The prefefen%es. privileres and voting powers
of the Jha:es of écch class uand the restrictions or qual-
ifications titereof are as {follows:

(a} The holders of rFreferred Stock shall he
entitled to receive when and as declared by the
Bourd of Directors preferential dividends at the
rate of 46 per share per annum. payable quarterly
on the last days o f liarch. June, September and
December in each year, Such preflerentia), dividends
shall be cumulative on all Preferred Stock as issued-
from the hegiming of the quarter annual dividend '
period in which such Freferred Stock shall be issued,
provided, however, -that all Preferred Stock issued
prior to Jznuary 1. 1937 shall be cumulative from
January 1, 1937. All accumulated preferential divi-
dends shall have been paid or set apart for payment be-
fore any dividends shall be paid or set apart
{or payment upon the Common

e 7§74 1353

w




.

?tock. Subject to the provisions of this subdivis-
ion (a), the holders of Common Stock shall be entitled

to receive dividesds when and as declared upon the Com-|’

mon Stock by the Board of Directors, e
-~

(b) In the event of any dissolution or winding-
up of the ceorporation, whether voluntary or invelun-
tary, the holders of the Preferred Stock shall bve
entitled teo be paid in full out of the corporatiocn's
assets the sum of 100 per share together with the
arount if a«ny b, which 6 per annuxr upon each such
share fron the date after liich dividends thereon -
tecame cumulative to the date of dissolution or
winding-up of the corporation exceeds the dividends

actually peziqg thereon from said date to such date

of dissclution or winding-up before any amount shall
e paid out of such assets to the holders of the
Cormon Stock. After payment to holders -of Preferred
3icck of the amount payavle to them as aforesald,
the remeining @ssets ol the corporition shall be
rayable to and distributable, and may be paid and
distributed ratably amonz the helders of Common
Stock, lo ccnsolidation or merger o the corpora-
tion with &ny corporietion or corporctions and no
sale by the corporation of its assets as an ®ntirety
or substantially as ar entirety shall be deemed a
dissolution ‘or winding-up of the corporation within
the meaning of this paragraph,

{¢) All or any part of the outstanding Preferred
Stock may at the option of the Board of Directors be re
ceemed at any time by the payment to the holders there-
of of y120 per share together with the amount if apy
by which 6 per annum upon each such share from the’
dite after which dividends thereon became cumulative -
to the date fixed for redemption exceeds the divi-
dends actually paid thereon from szid dite to the
di.te of redemption. If less than all of the shares
of the Preferred Stock are to be redegmed, the par-
ticular shares to b e redeemed shall be selected
in such manner zs the Board of Directors shall de-
termine, Notice of the intention to redeem shcres
of Freferred Stock. specifying the date of redempt-
ion, shall be mailed at”least thirty days prior tg
tre date of redemption tc each holder of record of.
tie shares to be redeemed at his last known post
office address as shown by the corporation's records.

2 94741354
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(d) The holders of Preferred Stock and-the
holders of Common Stock shall have no preexptive
rizat to subscribe for any shares of any class
of stock whether now or hereafter authorized nor
for any securities convertible into stock which
the corporation may 4t any time,issue. .

{e) The corporation shill not without the cone ~°
sent of the holders of at le-st three~fourths of
tie number of shires of the outstanding Preferred
~tock expressed in writinz or by their affirmative
vote at a meeting called for that purpose (and
otherwvise in accord=nce with tine proviziens of the
St-tutes of the st.te of ilew Tork) either alter or

‘chonge vhe prelerences, special rights or powers

herein given s the Preferred Stock so as to ade
versely affect s.ch Preferred Stock, or creite ,

or issue shires 27 stack naéving preferences’ which .-
are in any ressect superior to the preferences :
of the Freferred 3tock. : IR

{f)} The holders of i1e Preferred Ztock, as such
H H

are hereby specifically excluded from the right to vote .

in-the following oroceedings pursuant to the mwrovis-
ions of the Stock Corporation Law: (a) for nmortgaging

the property &nd franchises of the Corperation pursuunt
Lo section sixteen, (b) for authorizing any juaranty
pursuznt. -to section nineteen, {(c). for s:le of the fran-

chises and proverty pursuant tO-section_twénty! {d)
for consolidation pursuant to Section eighty-~-six or

Section ninety-one, (e) for voluntar—r dissolution pursuznt

to section one hundred and five and (f) for change of

TISRE 0 e bcuge g mmee

name pyrsuint to section thirty- five, or for change of .

lame pursuant to the provisions of the General Corpor-

ation Law, for the election. of directors . or in any othen
proceeding or a.i any stockholders' neeting. The holders

of Colmmon Siock shall. be entitled to. vote at all meet-
ings of the .gtockholders. and except as above provided
shall have the sole right to vote, bein_ ‘entitled to

one vote for each share of Comuon Sgock held, "

o
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éav of larch, 1951,
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IN WITNESS WHERZOK, we he.

C?ébLfii:CQJ~* z?

*

ve signed this Certificate .
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STATE OF Niw  Y/RR ) )
’ ) B ) , ) ss.:
COUNTY QF Miw  yckR § 77 -

Cn the 7 dav of Khrch.IIQSl,_before me‘personally
came CIL&IIECE‘I ~. +a03ZLL and JaSPER F.  3TEFHENS. to me
snown and known It ze to be the person describved in and
who executed the “ireszsine certificate and théy‘severally

CGuly acknowledred o me that they executed the same.,

‘., /4-—-'-) ‘ “ ‘ |
: /21{‘*/’ #7, L..\_,\-_._;
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wotary rublie. .
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*the stockholders'

. B L § . x
shares have been cast as afores.id;-that

» . e
cast at .a stockholders? meeziqg held upen noétice pursuant:
. . - I .

", -

hae 3 L . .
‘e . . L) 1 f
-. N A ‘ .
.
. d ou - o
L3 v - ° "
+ 3 . . .
[ ] .- - \ . ’.
BN - . .
. - . )
STATE Of W& YeRK ) \
e sset :
COUNTY QF V& ! yeriK }
» ." Y

CHAURCEY L. “ADDELL and JiSPER F. 5TEFHENS, being duly

suorn. oeoose and szy. und each for nimself deposes and

that Chauncey L, waddell is the Fresident of Uaddell

says,
” - ] ‘ -
leed. inc.. and that Jasper 7. Stephens is the Pecretary |
of scid Corporatiocn; that they have been &utnorized to ex-
ecute znd {ile the Ifcreroing Jertificote by the votes, -
" - : - . . -
c&st in person or Ty proxy. of the .holders of record of -

two-pirds of tie outftunding shures entitled to vote at

neecing &t waich such votes

were cast

..

with relation tc tie proceedings provided for in the fore- -

JJ

zeing vertificate; thut the votes re uired by the Jertifi-. | 7
v . . {‘-.‘:. B ,‘\.
cate of Iacorvoration or otier certilicute filed pursuunt

.

to law. nemely. tie affirmitive votesof the holders of

record of three-quarters_of,thé outstanding preferred

-

such votes were

. ) ax
to 3ection 45 of the Sﬂock Corporation Law and that such

meeting uus held on the 21st day- of «ebruary,

zfQQQQQZZezugz

.

L :

wabscribed wnd sworn to
:‘bérore me this+~?7 - aduy
*uof llarch, 1951.

Nty Pu)l‘\ur b
: Quvif -l fn

ROTFRT C. l!\‘D
ot

o7

_.\\

"' ’ ‘,‘-' / /] M

Elmgs County ¢ :00- © T
Darttflents filidin . om0 - 'v. O,
ﬂc\.th\GuLhef \Jr - O

7774 /35 e -
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CERTIFICATE OF AHENDHENTV S

R N
of
i EEHTIFICATE OF INCORPORATION
-" ‘ C of
o ' WADDELL & REED, INC.
~—w~—;~———ffursuant‘t6“5ectlon‘36 dr the Stock Corporation Law) )
" We, the undersigned, being a Vice President and the - -
Secretary of Waddell & Reed, Ino., certify: -
. ™ 1. The name of the corporation is: WADDELL & REED,
IN&. It was origiozlly incorporated under the name: Barrott.(yi1. |
. . ‘ 80 -

Hefriok,& Co., Ino.

L ‘ 2. The Certificate of Incorporation was:filed in

the 'office of the Secretary of State onJSeptemher 3, 1937, ¥

. 3. The Certificate of Incorporation is hereby amend-

ed, as authorized in subdivision two of section thirty-five

=

of the Stock Corporation Law, to effect th: following awend-

ment: p

To increase the capital stock of the corporation by

authorizing a new (Glass A Preferred Stock, The prefer-
ences, privileges and voting powera of the shares -
previously authorized and the reastrictions and qQquali- : .
fications thereof are to remain unchanged and the new

' Class A Preferred Stock shall not have any preferences
which are in any respect superior to the preferences
of the outstanding shares of any class having preferences.

4.,. To sccomplish such amendment, Article 3 of the
) ; ‘

Certificate of Incorporation, as heretofore amended, is hereby
further amended 8o as to read in full as follows:

"3, The amount'of the capital stock of the corporation
shall be 8ix Hundred Ten Thousand Dollars ($610,000)}, to
consist of One Thousand (1,000) shares of Preferred Stook
of the par value of One Hundred ($100) Dollars per share,

- | Foo//-/
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Five Thousand {5,000) shares of Class A Freferred Stock

of the par value of One Hundred ($100) Dollars per share,

and Ten Thousand (10,0008 shares of Cowmon Stook of the ~
-7 7S 'par value of One Dollar $1) per share., - - - -

and Article 4 of the Certificate of Incorporation, as hereto-

“ fore amended, 1s hereby further amended 80 as to read in full

T T e e e

as follows:

-

"8, The designations, preferences, privileges and voting.
powers of the shares of each olass and the restriot-
ions or qualifications thereof are as tollggg;_(;_ -

(a) Except-as expressiy provided otherwise herein, _
all shares of the Preferred Stook and the Class A -
Preferred Stook shall rank equally and shall be iden-
tical in all respeots, - . R

(b) The holders of Preferred Stock and Claas A K
Preferred 8tock shall be entitled to receive when and * -
as deolared by the Board of Directors preferenttal————
dividends at the rate of $6 per share per anhum, pay-
able quarterly on the last days of March, June, Sep- -
tember and December in each year. S8uch preferential
dividends shzll be cumulative on all Preferred Stook
and Class A Preferred Stook as issued from the begin-
ning of the quarter annual dividend period in whioh
such Preferred Stock and Class A Preferred Stock
shall be issued, provided, however, that all Pre-_
ferred Stock issued prior to January 1, 1937 shall
be ocumulative from January 1, 1937. " All mocumulated -
preferential dividends shall have been paid or set -
apart for payment before any dividends zhall be paid
or set apart for paymwent upon the Common Stock. Sub-
Ject to the provisions of this subdivision (b), the
bolders of Common Stoak shall be entitled to receive
dividends when and as decglared upon the Coomon Stock
by the Board of Direotors.

{0) 1In the event of any dissolution or winding-up

of the corporation, whether voluntary or inveluntary,
the holders of the Preferred Stock and Class A Pre-
ferred Stock shall be entitled to be paid in full out
of the corporation's assets the sum of $100 per share
together with the amount if any by which $6 per annum
upon each such share from the date after whioh divi-
dends thereon became cumulative to the date of disso-
lution or winding-up of the oorporation exoceeds thes

~»dividends aotually paid thereon from said date to
such date of dissolution or winding-up before any :
amount shall be paid out of such assets to the holders ’
of the-Common Stock., After payment to-holders of Pre-
ferred Stock-and Class A Preferred 8tock of the s

Toe/— -2-
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amount payable to them as aforesaid, the recaining

assets of the Corpo?ation shall be payable to and
distributable, and may be paid and distributed ratably
among the holders of Common Stock. No consolidation

or merger of the corporation with any corporation or.
corporations and no sale by the corporation of its

assets as an entirety or substantially as an entirety
shall be deemed a dissoclution or winding-up of- the

. corporation within the weaning of this Paragraph.

TONE W SST e 3w e s semn g e
—— T L memt A i e i

(d) All or any part of the outstanding Preferred
Stock may at the option of the Board of Directors be
redeemed at any time by the payment to the holders
thereof of $120 per share together with the amount
if any by which'£6 per annum upon each such share
from the date after which dividends thereon becane

- cumulative to the date fixed for redemption exocdeds = -

the ‘dividends actually pald thereon from said date to
the.date of redemption. All or any part of the out- '
stahding .Class A Preferred Stock may at the option of
the Bpard of Directors be redeemed at any time by the .
payment to the holders thereof of $105 per share to- .
gether with the amount if any by which g6’par annua :
upon each such share from the date after which divi-:
dends theréon became cumulative to the date fixed for

" redemption exceeds the dividends actually paid thereon

from said date to the date of redemption. If less

than all of the shares of the Preferred Stock and

Class A Preferred Stock are to be redeecmed, the par- )
ticular shares to be redeemed shall be selecfed , P
in such manner as the Board of Directors shall deter: g
mine. Notice of the intention to redeem ghares of
Preferred 3tock and Class A Preferred Stock, speoi- -
fying the date of redemption, shall be wmailed at least
thirty days pricr to the date of redemption to each

holder of record of the shares to be redeemed at his

last known post offloe address as shown by the corpor-
ation's records.

(e) The holders of Preferred Stock and Class A Pre-
ferred Stock and the holders of Common Stoock shall:
have no preewmptive right' to subscribe for any shares
of eny class of stock whether now or hereafter autho-
rized nor for any securities convertible into stock
which the corporation may at any tims issue,

(£) . The corporation shall mot without the consent of
the holders of at least three-fourths of the number of
shares of the outstanding Preferred Stook expressed in’

Too/p— -3-
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writing or by their affirmative vote at a meeting

called for that purpose {and otherwise in accordance

with the provisions of the atatutes of the State of

New York) either alter or change the preferences,

speoial rights or powers herein given to the Prefe

3toock B0 as to adversely affeot such Preferred Stook,

or oreate or 1ssue shares of stook having preferences — -
which are in any respect superior to the preferences .
of the Preferred. Stock. T

(g) The holders of the Preferred Stogk and Class:A. .
Preferred Stock shall not be entitled to vote for the -
election of directors or in any other proceedings or ~-
at any stookholders' meeting. The holders of Common et
Stook shiall be entitled to vote at all weetings of the
‘8tockholders and except as above provided shall have

the sole right to vote, being entitled to one vote for
each share of Cowmon Stock heid.™ - : _

- IN WITNESS WHEREOF, we have made and subscribed this |
certificate this 3 ﬁ day of/“,h‘l, 1957. \ . o

ooy — -

| |



STATE OP NEW YORK
- ss

COUNTY OF NEW YORK
On this > ‘7’5 day or/y\,‘& » 1957, before me

* personally came CHAUNCEY L. WADDELL, to me known, and known

e ]

to me to be the person described in and who executed the B

foregoing ocertificate and duly acknowledged to me that he

Vo6 iy,

executed. the same.

. Notary Publie V4

WALTER B HERENDEEN, Jn.
KRotry Peblic. State of New Yord
Ke. W-436000 Qualified in Kings County

STATE OF MISSOURI s , ol ok Comory T
. as:
COUNTY OF JAGKSON
- On this 3rd day of April, 1957, before me

e

personally oame WILLIAM §. SERAT, to wme known, and known
to me to be the person desoribed in and who executed the \‘\\;;_
foregoing certificate and duly acknowledged to 'me that he

executed the same,

r " _.—ﬂ’ - - ‘3 -
i:_ C u/_/i—:’ci/ W

~

e ' Notary Publie

s Ay
ifﬁzﬁ omission expires
© deplember 21, 1950

(WA ' ' I
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STAT@ QOF MISSOURI
- BB
COUNTY OF JACKSON

L

WILLIAM 8. SERAT, being duly sworn, deposes and

says:

That he is the Secretary of Waddell & Reed, Ino.;
that the number of additional shares not resulting froq a

change of shares which the corporation is hereby authoﬁized'

to issue is 5,000 shares of @lass: A Preferred Stock of the -

par value of $100 per share and 5,000 shares of Cowmon S8toak

of the par value of §$1 per share.

Sworn to before me this .

3rd  day of April, 1957.

-
3

fgf‘-\f”?ﬁvtary Publie
;i‘ H? °0mmiasion expires
o, Saptmber 21, 1960
%, .
F00//—" -
w
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CERTIFICATE OF AMENDMENT "

- qf

CERTIPICATE OF INCORPORATION

of \\.‘ ¥

WADDELL & REED, INC,

Pursuant to Section 36 of the =
! _Stpck Corporation Law o T

We, the undersigned{,being respectively thé Vice--
President and the Secretary of WADDELL & REED, INC,, hereby
dertify!

1. The name of the Corporation is WADDELL é'

;ﬁﬁEED, INC. It was originally incorporated under the name

Barrett Herrick & Co. Inc.

2. The Certificéfe,of Incorporation was filed
in the office 6f the Secretary of State on the 3rd day of
September, 1937.

3. The Certiflcate of Incorporatioh as amended

- 18 hereby further amended to effect changes authorized by

Sub-division 2 of Section 35 of the Stock Corporation Law,
to wit: |
{a) To change all the previously
authorized and issued shares of Common
Stock with a par value of $1.00 per share
into a different number of shares of Class
A Common Stock and Class B Common Stock
of the par value of $1.00 per share.
(5) To suthorlze new ahareé\;f Class
A Common Stock and Class B‘Common Stock

with a par value of $1.00 per share. f

/-




(e) To increaee the capital stock of

the Corporation in conformity with the
. { i

foregoing. t‘
4 : ) (ds To. change provisions with respect

'6 ros
. 4
o

- .
— .

+to the designations, privileges and voting
powers of sﬁérea of Common Stock of the N
Corporation, The provisions with respect
to‘clagaea of stock having prbferencea

remain unchanged. S

.-4.

(e) To eliminate from the enumeration

and description of shares which the Corpora-
tion is aufhorized té 1s8Ue alfjof tEe
A o autﬁorized but unissued shares of Common
i Stock.
4, To accomplish said changes, Nrticle é of
the Certificate of Incorporatnn! as hergtofore amendédL _
| which article relates to autherized Capital Stock, is.hereby
further amended to read in full as follows:
"3, The amount of the Capltal Stock
of the Corporation shall be One Million
Eight Hundred Fifty Thousand Dollars
($1,850,000), to conglst of 1,000 shares
of Preferred Stock c¢f the par value of
$100 per share, 3,000 shares of Class A
Preferred Stock of the par value of $100
per share, and 1,250,000 shares of Common
ﬁ 7 Stock of the par value of $1.00 per share
H divided into 1,125,000 shares of Class A
H Common Stock and 125,000 shares of Claas
f B Common Stock.", .
} and Sub-paragraph (g) of Article 4 of the Certificate of

i
Incorporation, as heretofore amended, which article relates

L
!

e £
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;-

to the'designations, préferences, privileges and voting

powers of the shares of ‘each class and the- restrictions apd

qualifications thereof.id hereﬁ} amended to read in full

3

as followdsh ' - o !

"{g). The holders of the Preferred
Stock, the.01as§'1 Preferred Stock and the
Class A Common Stock shall not be entitled
to vote for the elqctidn'of diréctorsror:
in any other proceed;ﬁgs or at any spock-
Holders' meeting. :The holders of Class B
Common Stock shall ﬁg,entitied to vote at’
all meetinés of StocﬁholéerQ and,‘exdept
as above provided,.shall have sole right
to vote, being entitled to one vote for o
each eﬁarg of Class B Common Stock held.,”

6. The 8,442 shares of Common Stock of the

par value of $1.00 per ghare heretofore 1ssued and now ocut-

standing are hereby changed into 759,780 shares of Class

A Common Stock and 84,420 shares of Class B Common Stock.

The terms upon which such chahge is to be made are a2

follows:

Each previously authorized and issued
share of Cpmmon Stock of the par value of
$1.00 per share 1is hereby chenged into 90
shares of Class A Common Stock of the par
value of $1.0Q'per share and 10 shares of
Class B Common Stock of the par value of

$1.00 per share.

*

IN WITNESS WHEREOF, we have made, subscribéa\and
e

.~

[d
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STATE OF MISSOURI : ‘ 4
COUNTY OF JACKSON ) ss.: . :

On the 3rd day of August, 1959, before me _
Personally came CORNELIUS RCACH and WILLIAM S. SERAT, to me
known and known to me to be the persons descrlibed in and
who executed the foregeing Certificate and duly acknowledged
tc me that they executed the =ame.

) NoTary Public
- e B R o - P e T
' ' PeR S b O
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STATE OFP MISSOURI g
COUNTY OF JACKSON ) es.«

CORNELIfIs ROACH and WILLIAM S. SERAT, being
severally duly sworn on oath, depose and say, each for
himgelf, that he, the said .Cornelius Roach 1s the Vice-
President, and that he, the sald WILLIAM S. SERAT, 1s
the Secretary of WADDELL & REED, INC.; and that they have

been authorized to execute and file the foregoing cer-

| tificate by the- votes) cagt in person or by éroxy, of the

oo e

nolders of record of two-thir&a of theaoutskfnding sharel

1 -

entitled to vote aé the stockholders' meeting at which

/
e suig votes were caet with relation to the proceedirigs |

g

provided ‘for in the certificate- and that neither the

certificg;efef“incorporation nor any other certificate i

il

filed pursuant to law'requires'a larger proportion of

4

vot&s; that such votes were cast at. a stockholders!' meetingf

held upon notice pursuant to Section 45 of th& Stock Cor-

poration Law; and that such meeting was -Held on the 31st

;- _ -,

O

~ day of July, 195G.

4

Cornelius Reach
T

1 / - /'
7 .

willlam 5. Serat

Subscribed and sworn to
tefore me this 23rd day
of August, 1959. L

L Baal Sodies

Notary Public

b



e e e s s ool A 2 R o R e A g ey T e e gy

, ~t

. STATE OF MISSOURI ; 1
COUNTY 01%1 JACKSON ) ss.: : _,
. CORNELIUS ROACH and FFERALD GILBERT being

i duly and severalf& sworn, each for himself deposes and_says:

~~— That he, sald- Cornelius Rpach is Vice-

3

.President, and'he, said Gerald Gilbert is Treasurer or

NADDBLL & REED, INC,.; that by resclution of the Board of.
Directors of saild corporation, a sum ot . at”;east eqﬁal

to the amount of the inorease of the aggregate par value

of the issued shares having par value of the corporation,:

i
; as effected by the foregoing Certificate of Amendment, has

been tranafefred from surplus to capital

N

{ -

L £ )

T _Cornellus Roach

* -

. Subscribed and sworn to :

~ before me this 3rd day v :

- of August, 1959, . i

i otary c

o |

".
i

c .
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STATE OF MISSOURI g \
COUNTY OF JACKSON ) ss,: _

says:

CORNELIUS ROACH, belng duly sworn, deposes and

. ' { .

~ L

INC., and t

That he is the Vice-~ President of WADDELL & REXD,

hat ‘-f [

a) ~the number of additional shares not

resulting frcm a change of shares which the

. Corporation is hereby- authorized to ;ssue by

Subscribed
before me %
August; 195

the foregding cerdificate is 405,800 shares,
and the number of such additional shares with
par value 1s 405,800 shares, and the par value
thereof is $1.00 per share; ¢ .

’ b) the number of shares chahged is 8,442
shares of Common Stock of the par valuegof
$1.00 per share and the number of ghares
resulting from such change 1s 759,780 shares
of Clasg A Common Stock of -the par‘value c:f‘l
$1.00 pe?‘share and 84,420 shares of Class B
Comqon Steck of the pap value of $1.00 per
share, on an aggregate of 844,200 shares of

beth clagses, all such shareq having a par

value of $1.00 per ghare., ;:)
7

{ & - [/‘

4 - ‘ O——-—-'—-‘___{__“

Cornellus Koach

and sworn to :
his 3rd day of -

9- -
S22
[
2
-
\ —~
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2. The purposes for which it 18 to be formed are as

follows: .
(a) T acquire by purchase, subscription, under-
writing, partigipation in syndicates or otherwise, and
to hold, mortgage, pledge, hypothecate, 8ell, exchange
or otherwise dlapose of, realize upon or turn to account,
and generally to deal in and with, but only to the extent
that it iawfully may under said Stock Corporation Law,
either alone or in syndicates or otherwise in conjunction
with others, any and all kinds-of gecurities, created or
issued by any one or more corporations, associatlons,
partnerships, firms, trustees, syndicates, individuals,
governments, or by any combinations, organizations or
entitles, domeatic or foreign, whatsoever, irrespective
of the form or the name by which described; to issue in
exchange therefor its own securities of any kind or to :
make payment therefor by any other lawful means whatsoever;
and while the owner or holder of any such securities to
exercise all the rights, powers and privileges of owner-
ship in respect thereof, including the right to exercise
any voting rights appertaining thereto, and to consent
- apd-otherwise act with respect thereto; and to the extent
now or hereafter permitted by law to aid by loan, subsidy,«
guaranty or otherwise those isauing, creating or responsible
for any such securitiles or intereats therein; all to the
extent that the corporation lawfully may under sald Stock
Corporation Law but not otherwise, The term "securities”
shall for the purposes of this Article 2, without limitation
of the generality thereof, be deemed to include any stocks,
notea, bonds, debentures, evidences of indebtedness or
other obligationa, voting trust certificates, certificates
of .interest in any property tangible or Intangible, certifi-
cates of intereat or participation 1in any profit-sharing
agreement or in general any instruments commonly known as
securities or any certificates of interest or participation
in temporary or interim certificates and warrants, recelipts
and rights to subscribe to or purchase any of the foregoing.

*»

(b) To promote, organize, reorganize, aid or assist,
finanelially or otherwise, persons, firms, assoclations,
corporations or syndicates engaged in any business whatso-
ever, tLo the extent now or hereafter permitted by the laws
of the State of New York,

(c) To participate in syndicatea of all kinds and
to malke ard ocarry out contracta of underwriting of the
securities of any corporation, associdtion, partnership,
firm, trustee, syndicate, individual, government, state,
municipality or other political or govermmental division
or subdivision, domestic or foreign, or of any cotmbination,
organization or entity, demestic or forelgn, and to act
as managers of any underwriting, purchasing or selling
syndicate,

(d) To act as commercial or general agent or repre-
sentative of any foreign or domestic corporation, Joint

,,]’lu g ((‘ - e



stock company, assoclation, parthership, firm, syndlcate,
individual, government, whether national, state or municipal,
or other political subdivision. or other entity; one Oor more.

(e} To acquire by purchase, exchange or otherwise
all or any part of or any interest in the properties,
assets, business and good will of any one Or more persons,
firma, assoclations, corporations or sypdicates‘engaged
in any business for wnhich a corporation may now or here-
after be organized under the Stock Corporation Law of
New York; to pay for the same in cash, property or 1its
own or other securities; to hold, operate, reorganize,
liquidate, sell or in any manner dispose of the whole
or any part thereof; and 1n connection therewith to
assume or guarantee performance of any liabilities, oblli-
gations or contracts of such persons, fima, assoclations,
corporations or syndicates, or to conduct in any lawful
manner the whole or any part of any pusiness thus acquired.

(f) To purchase, lease Or otherwise acquire, and to .
hold, own, maintain, work, develop, improve, sell, mortgage-== -
or lease, exchange, convey or otherwise dispose of and deal
in lands, bulldings and leaseholds, and any interest, estate
or rights 1n real property, whether improved or animproved,
Cwithin or witnout the State of New York, wherever siltuated.

(g) To purchase, acquire, hold, mortgage, pledge,
hypothecate, exchaage, sell, deal in and dispose of any
and all kinda of goods, wares, mercnandise and other per-
sonal property of every kind, character and description
whatsoever and wheresoever sltuated, and any interest
therein.

(nh) To apply for, obtaln, acqulre by purchase or
otherwise, register, lease, hold, own, develop, use,
operate, introduce, control, dispose of by sale, aasign-
ment or otherwise, take or grant licenses or other rights,
privileges, or immunitles with respect to and in any and
all ways to exploit, reallze upon or turn to account
trade-marks, copyrights, patents, inventions, formulae,
improvements, processes, trade-names, distinctive marks
and similar rights of every nature and desceription, whether
granted, established or registered under the laws of the
United States Qf of any state or forelgn ¢country, or
otherwiss. \

(1) To inc%r indebtedness and borrow money, and
for indebtedness  incurred or money borrowed, or in pay-
ment for prope acquired, or for or in furtherance of
any other object or purpose of the corporation or otherwise,
in connection’ with the transaction of its business or any
part thereof, to execute, make and 1ssue bonda, notes,
debenhurea certificates of indebtedness, and/or other
obligatiosy and evidences of indebtedness, secured or
unsecured; and as security therefor to mortgage or pledge
any or all of its assets or properties in so far as the
¢corporation lawfully may under said Stock Corporation Law,
but not otherwise, .

[ e 2
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(J) Tb purchase, hold, sell, transfer, reissue
or cancel the shares of its own capital stock or any .
securities of the corporation in the manner and to the
extent now or hereafter permitted by the laws of the State
of New York; provided that the corporation shall not use

its funds or property for the purchase of its owh shares - T e

of stock when such use would cause impairment of the
capital of the corporation; and provided furthep that
shares of its own capital stock belonging to the corpora-
tion shall not be voted upon directly or indirectly,

(k) In general, to enter into, undertake, maks,
perform and carry out contracts of every nature and
description and for any lawful purpose with any foreign
or domestle corporation, joint stock company, assoclation,
partnership, firm, syndicate, individual, government,
whether national, state or municipal, other political
subdivision or other entity, in so far as the corporation
lawfully may under said Stock Corporation Law.

(1) To have all the rights, privileges and pexers
now or hereafter conferred by the laws of the State of
New York upon corporations organized under said Stock
Corporation Law or under any act amendatory thereof,
supplemental thereto, or substituted therefor. To do
all acts and things necessary, convenient, proper or
desirable for the accomplishment of the pburposes, or
any thereof, or the attailrment of the objects, or any
thereof, hereinbefore set forth, or incidental to the
objects and powers herein named, or which shall be
expedient or desirable for the benefits or protection
of the corporation, whether as a holder of or as interested
in any property, or otherwise,.

(m) To exercise its corporate powers and conduct
1ts business or any part¢ thereof and to maintain offices
oraencies in any of the States, districts, dependencies,
colonles and possessions of the United States of America,
and in any and all foreign countries and places, so far
a3 mgy be permitfed by law.

Nothing contained herein shall be deemed or construed
as autherizing or permitting or purporting to authorize or
permit the corporation to carry on anylbusiness, exercise
any power, or do any act which the corporation nay not, under

] . -
said Stock Corporation Law, lawfully carry on, exercise or do,

The purposes and powers specified in the clauses con-
tained in this Article 2 are to be construed both as purposes
and powers and shall, except when otherwise expressed in thia

Article 2, be in no wise limited or restricted by reference



to or inference from the terms of any o?ger clfuso of this,

or of any other, Article of this Certiridate, but each of the

purposes aﬁd powers specified in thls Article 2.shall be re-

garded asé independent purposes and powers; and the specifica-

tion herein contained of particular bquers 15 not intended ﬁp

be, and shall not be held to be, in limitation of the general

powers herein contained, or in limitation of tﬂe powers granted
- to corporations under the Laws of the State of New York under '

and in pursuance of the proﬁision of which the corporation 1s

formed, but is dntended to be, and shall be @gld to be, 1n

fur therance tnereqf.- ' o

3. The :amount of tne Capital stock of the corporation
shall be one million eight nundred fifty thousand dollars ($1,850,000),
to consist of 1,000 sharee of Preferred Stock of the par value of
$100 per share, 5,000 shares of Class A Preferred Stock of the par
value of $100 per share, and 1,250,000 shares of Common Stock of
the par value of $1,00 per share divided into 1,125,000 shares of
Class A Common Stock and 125,000 shares of Class B Common Stock,
4, The designations, preferences, privileges and voting

powers of the shares of each class and tne restrictions or qualifi-
cations thereof are as follows: '

1
(a) Except as expressly provided otherwise hereiln,
all shares of the Preferred Stock and the Class A Preferred
Stock shall rank equally and shall be identical 1ln all
regpects.

(b) The holders of Preferred Stock and Class A
Preferred Stock shall be entitled to recelve when and
as declared by the Board of Directors preferentlial
dividends at the rate of $6 per share per annum, pay-
able quarterly on tbhe last days of March, June, September
and December in each year. Such preferential dividends
shall be cumulative on all Preferred Stock and Class A
Preferred Sto¢k aa issued from the beginning of the
quarter annual dividend perilod in which such Preferred
Stoek and Class A Preferred Stock shall be 1issued,
provided, however, that all Preferred Stock issued prior
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to January 1, 1937 shall be cumulative from Jan
1, 1937. All aceumulated Preferential dividends shall
have been paid or set apart for payment before any
dividends shall be pald or set apart fopr Payment upon
the Common Stock, Subject to the provisions of this
subdivision (b), the holders of Common Stook shall be
entitled to receive dividends when and as declared
upon the Common Stock by the Board of Directors,

corporation's asuets”the 8um of $100 per share together
with the amount ir any by which $6 per annum upon each
Buch share from the date after which dividends thereon
became ecumulative to the da of dissclution or winding-
up of the corporation exceeds the dividends actually i
paid thereon from said date to such date of dissolution
or winding-up before any amount shall be Paid out of such
assets to the holders of the Comion Stock, After Dayment
to holders of Preferred Stock and Class A Pregferred Stoek
of the amount payable to -them ag aforesaid, the remaining
assets of the Corporation 8hall be Payable to and dis-
tributable, and nay be paid and distributed ratably

among the holders of Common Stoek. No consolidation or

a3 an entirety or Bubstantially as an éntirety shall be
deemed a dissolution Oor winding-up of the corporation
within the meaning of this Paragraph.

' \d) A1l or any Part of the outstanding Preferred
Stock may at the option of the Board of Directora be

dividends thereon became cumulative to the date fixed

for redemption éxceeds the dividends actually paid thereon
from said date to the date of redemption. If less than

all of the shares of the Preferred Stock,and Class A
Preferred Stoek are to be redeemad, the particular shares

to be redeemed shall be selected in such manner as the

Board or Directors shall determine, Notice of the intention
to redeem shares of Preferred Stock and Class A Preferred
Stocek, specifying the date of redemption, shall be mailed

at least thirty days Prior to the date of redemption to

I13Te— 6.



(e) The holders of Preferred Stock and Class A
Preferred Stock and the holders of Common Stoek shall
have no preemptive right to subscribe for any shares
of any class of atcck whether ncw or hereafter authorized
nor for any securities convertible into stock whieh the-
corporation may at any time issue,

(f) The corporation shall not without the consent of
the holders of at least three-fourths of the number of
shares of the outstanding Preferred Stock expressed in
writing or by their affirmative vote at a meeting called
for that purpose (and otherwise in accordance with the
. provisions of the statutes of the State of New York)

either alter or change the preferences, speclal rights

or powers herein given to the Preferred Stock s0 as to
adversely affect such Preferred Stock, or create or iasue
shares of stock having preferences which are in any respect
superior to the preferences of the Preferred Stock.

S

(¢) The holders of the Preferred Stock, the Class A
Preferred Stock and the Class A Common Stock shall not
be entitled to vote for the election of directors or
in any other pro¢eedings or at any stockholders' meeting.
The holders of Class B Common Stock shall be entitled to
vote at all meetings of Stockholders and, except as above
provided, shall have sole right to vote, being entitled
to one vote for each share of Class B Common Stock held.

5, The office of the corporation 1is £o be located in
the Borough of Manhattan, City of Kew York, County of New York,
State of New York. The address to which the Secretary of State
shall mail a copy of process in any action or proceeding agalnst
the corporatlon which may te served upen him 1is 4O Wall Screet,
New York, N. Y.

&. The duration of the corporation shall be perpetual,

7. The number of directors shall be not less than
three (3) nor more than seven (7). Directors need not be stock-
holders.

- 8. The names and the post offlce addresses of the

directors until the first annual meeting of the stockholders are:

Names Post Office Addresses
Barrett Herrick 10 Wensley Drive, Great Neck, N. ¥,
Joseph A, Ryan 591 Terrace Place, Westfield, N, J,
Ernest J. Hall 713 Firat St., Westfileld, N, J,
Matthew M, Campbell i5 Broad Street, New York, N, Y,

Clarence McKenzie Lewis,Jr., 15 Broad Street, New York, N. Y,



9. The name and post office address of each subscriber
to this Certiric‘ate of Incorporation and a statement of the number
and class of shares which each agrees to take in the corporation

are as follows:
Number and-Class

Name Post Office Address of Shares .
Barrett Herrick 10 Wensley Drive 5 Common

Great Neck, N, Y, .

Matthew M. Campbell 15 Broad Street 5 Common
New York, N, Y.

Charles McKenzie Lewis,Jr., 15 Broad Street 5 Common
New York, N, Y.

10. All the subscribers of this Certificate are, of
full age, at leas: two-thirds of them are citizens of the United
States, at least one of them 18 a resident of the State of New York
and at least Bne of tne persons named as a director 1s a citlzen
of the United States and a resldent of the State of New York.

11. The Secretary of 3tate is hereby designated as
the agent of the corporation upon whom bProcess in any action or
pfoceeding agalnst 11 may be served,

IN WITNESS WHEREOF, we nave signed tnls Hestated

Certificate of Incorporation this 1lth day of August, 1959,

T

- / .- -
. e T,
A. rwnk 0 i @

rz Vice—Pres;dent

B
- L A

/o~
~ Asslstant Bécretary

- ~
Y




-

p

STATE OF NEW YORK
S5,: - < }
COUNTY OF NEW YORK - ‘ '

. IOn_thié l1lth day of August, 1959, before me Personally
came Richard H, Waddell and Joyce levy, to me known and known
to me to be the individuals described in and who executed the
foregoing Certificase, and they severally duly acknowledged to

me that they executed the same.

——,



STATE OF NEW YORK

88,: . .
COUNTY OF NEW YORK : : i

Richard H. Waddell and Joyce Levy, being duly and
severally sworn, éach for himself, deposes and says: That »
he, fhe sald Richard H., Waddell is Vice-President and that
she, the said bece Levy 1s an Assistant Secretary of WADDELL
& REEb, INC,, and that théy have been authorized to execute and
file the foregoing Certificate by resolufion of the Board of
Directors, adépted at a directors!' meeting calleé and nheld

on the 3rd day of August, 1953.

Sworn to before me thils ll:th

" day of August, 1959.

L] .
. o 1
: . T L

‘-_‘l“t"“"'. ,‘;( 1
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RESTATED CERTIFICATE OF INCORPORATION
' oF
WADDELL & REED, INC,

-y - -

Pursuant to Section 40
of the ‘
Stock Corporation Law

s WE, THE UNDERSIGNED, being respectively the Vice-President
and Assiatdnt'Secretary of HADDELL & REED, INC,, HEREBY CERTIFY AS
FOLLOWS : - -

FiRST: That the name of the corporation is WADDELL
& REED, iNC. It was originally incorporated as BARRETT HERRICK

———

& CO,, INC, _

SECOND: That the Certificate of Incorporation of the
corporation was filed in the offlce of the Seqretarylof State,
Albany, N, Y., on the 3rd day of September, 1937.

THIFD: That the entire Certificate of Incorporation of
the corporation, as now in force and effect, 1s hereby restated,
without change In the effect, meaning or substance thereof, to
read in full as follows:

CERTIFICATE 2F INCORPOFATiON
- o7
WADDELL & REED, INC,

Wé, the undersigned, for the purpose of forming a cor-
poratlion pursuant to article Two of the Stock Corporation law of
the State of New York, do hereby make, subscribe and acknowledge
the certificate for that purpose as follows:

1. T™e name of the proposed corporation is

WADDELL & FEED, IKC,.

}’] '3‘51519““ /
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» CERTIFICATE CF AMENDMENT
of
SERTIFICATE OF INZORPORATION o
of ‘
wADDELL % REED;. INC.

F.irsuant to Secticn 29 of
the 8tock Ccrporation Law

We, the undersigned, Richard H. Waddell and Theodore
H. Waddéll, belng respectively a Vice President and an Assistant
Secretary of WADDELL & REED, INC., hereby certify:
i. The name of the Corpd}ation is WADDELL & REED, ING.\_ -
It was originally 1n:5rparated under the name Ba;rett Herri%k & h
Co., Incl‘"*
2. The :ertificate of Incecrperation was Jiled in the -
‘IJ?T;iS(; Department ;f State in the 3rd day oI Septembebr, 1937. . =
3. Tre leriificate oy Incorporaticn =0 tne cirporation,
a8 heretclore amerniei, 1s terety “urther zmended r. ¢hange the
czpltal stoek and —-e nJm:ef 20 EBnz2res o8 tne sIrporation by
eliminétinz Irim otos oerumeratisn z=ng cescripsiin 2. snares wnich
the Jirporatlon s z.tnirized to i88.4e one Tn.usind iive nundred
(1,3022) previcusi: s.tnorizes and issued snzres -: Jiass A Preferreqd
Stick oI the par vil.e LI {100 per snare anc $ix nundred ten (210)
previsusly authcorizes ang issued snares of Prelerrea Stock o' the
par value :zf $1:; £€T snare, wnich nave been redeemed;: and the g
capital i the lorposaticn is nereby reduced in tme amount of $211,000
Dy the eliminatizn -7 suck shares,
- { 4. As a2 result of said eliminaticn oo previously author-
ized shares of Jlass 4 Prelferred Stock and Frelerrea Stock, article
3 of the certificzate o¢f Incorporatizn of the corperation, as hgreto-

fore amended, which relates tp authorized capital stock, is hereby

amended to read as follows:

-/dV/LJ’Z-/
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3. -The amount of the capital stzeck of the Corpor-
-cn.shall be cne million six hundred thirty-nine tncusand
siars ($1,939,202), to consist to 390 shares of Prelerred
: 21 tne par value of $10L0 per share, 3,500 shares of

A Freferred Stock o the par vhlue of $10C per share,
1,225,000 shares or common stock of the par value of
3. per share divided intc 1,125,000 shares of Class A
vemase Stock and 125,000 shares of Class B Common Stock.™

5.+ The surplus, 1f any, resulting rrom the redustion
of capizal e’fected by the Fliing of this certificate shall be
used . I'sr any %:rpose ror which surplus may be used.

In WITﬁESS WHEREQOF, we have made, subscribed and

acknowledged this certiricate this 5th day of Octcber, 1959.

-

. Richard H. waddell, Vice-President

Toie b bl +

Tnesdcre H. Wadlell, AsSst, Sectetary
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STATE OF MEW YORK
’ 8s:
COUNTY CF KEW YORK ]
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on the 5th day of October, 1559, before me persanally

came Rl;HARD E. WADDELL and THECDQRE H.

WADDELL, %= me known and

known to me to be the persons describved 1n and whc executed the

Tsregolng certiricate 2nd they severalily dﬁly acknowledged that

they executed the same.

STATE OF NEW YCBK

uOJNTY OF NEW YORK

RICHARD H. WADDELL and %HEODORE.H. WADDELL depcse and

‘say and each for himsel{ deposes and says:

That Richard H.

Inc. and that Thecdore H.

trne Z2rnd day ol September, ldsd.

Notary Public .U

RPTA & Ra vy
Noh.ry Public, :! R

No. 2;;':,0': New Yorl

O‘:J:H!M n Kines Cﬂunry
o8 Epires Mareh 30, 19)

Waddell is a Vice President of Waddgil &

Waudell is an Assistant Secreta:y

voead

trnat they have teen zuthorized to execute

vy rescluticn of the Board of

zzlled and neld 2n

( /i. ( CCF3«£4**/

Subscriped and sworn to
pesore me tnis o>th day
LI Sctiper, 19509,

2]

Lotary Public

AITA S samy
. Y
i S ol New ¥,
N Dticpogs T ToE
Dushifind ; in Kings (
Comnucann Iy b an

frres Murch 30, 1ot

/7-/&)’.2

Sitharc A. Waﬂdé'
peid o Ll
THe-dzre' d. Wadd l
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STATE OF MISSOURT ) ' '
! gs,

COUNIY OF JACH3ON

Cornelius Roach and Gerald Gilbert, being duly
.and severally swo;n, pach for himself deposes and safs
. that he the sald Cornelius Roach 1s a Vice President, and
that he the sald Gerald Gilbert 1s the Treasurer of Waddell
% Reed, Inc,.; that the agtual value of -the assets of the
corporation at the time the shares were-raacquired was not
less than the total amougt of the debés and 1liabllitiss of

the corporation plus the reduced amount of its capital.

-
el s §

Cornelius Roach

Gerald Gilbert

SuEscribed and sworn to before me this 5th day of October,
1959,

My Cormlission explres:
“Septemper 21, 1960

“';"‘-"h.' oAtk



- subdivision (2)rcf Sectlzn 33 of trz 3toox Jorpecraticn Law:

CERTIFICATE OF AMENDMENT

of _
CERTIFICATE OF INOGRPCRATION
- : —  of-

'WADDELL -& REED, INC.

Pursuant to Secticn 39 of
the Stock Corporaticn Law

' we,'the undé;éigned, Richard H. Waddell and

Theodore H., Waddell, being respectively a Vice President

and an Assistant Secretary of Waddell & Reed, Inc., hereby

certily: ~ ) ’ o S e

1. The name 5f the Z:irp:irition is WADDELL REED,

INC. It was criginally 1nb:fp3ratei Junder the name Barrett
Herrick « C2., Inc. :
. The lertificate I Irz.r-o.ration was riled in
toe Separtment LI State rn tre 3rd iz, .o September, 1337, !
3. Tone lertificate :f Inc:ioporaticn, as amended,

is hereby Jurther amencded to errect -nanges autnorized by

{a) to eliminate {'rim the enureritizn and descripticn !
of" shares which the Zorporztizn is autnorized to
issue thnree thousand rive :;::red'(3,530) shares
of authorized but unissued 2l1zss 4 Preferred Stock
and three hundred ninety (23.) shares of authorized
but unissued Prelerred Stock constituting all the

‘ authorlzed shares c¢f both classes; and
\qu\to change the provisions wizth Pespecﬁ to the desig-
Sét;ons, prererences, privilezes, and.Qoting powers

~.
of the.Class 4 Common Stock iznd Jlass B Common Stoek
AN

~

.

AN
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"L, To accomplish said changes, Article 3 of the
Certificate of Incorpofaticn, as heretcrore amended, which
article relates to authorized capital stock, is hereby
further amended t¢s3 read in rull as fcllows:

\ "3. The amount I the capltal stock of the
corporation shall be one millicn two hundred fifty
* thousand dollars {$1,252,000) to consist of 1,250,000
. 8hares of common stock of the par value of $1 per
share divided into 1,125,000 shares or Class A Common
Stock and ‘125,000 Shares of-Class B Common Stock, "

and Article 4 of the Certificate of Incorporation as hereto-
fore amended, which article relates to the dga;gﬁap&ona,
preferences; privileges, and viting ‘powers of the Bh;" 8 of
eacir ;iass of stock and the restrictions argqualifications
therecr, i; hereby amended to read in full as fcllows: S

"4. The designaticns, preferences, privileges,
and voting powers of the shares of each class of stock
which the Jorporaticn is authorized to issue and the

+» restricticns or qualifications_thereof are as follows:

. "{a) A1l shares -7 the vlags A Common Stock and
tre Jlass B Jommon Stock shall Tank equglly and shall
te identical in aljl respectls except that the holders
=0 the llass A Jommor Stockt shall nzt be entitled to
YoI€ 0T tne electior of directers -p at any stock-
r..lders' meeting sr in any ctner proceedings and the
-lass © Zcmmon Stock snzil have scle voting rights
and the n:lders there-r Snzall te entitled ts zne vote:
Iir eacr share held,

i
"(B) No hoider -r steex =i tne lorporatisn of any
-288 whatscever snall, as sucnh ncider, have any
"eemptive cr stner TlEnt tC purinazse op subscribe
-7 any shares of any 2lass of Stack Ir securities
nYertible intos gop carrying rights ts purchase or
sibscribe for any snares ci' stack of the Scrporation,!
- whether now 2r hereaiter authorized,

[ERLE SIS

N
[

“{c) The holders of -lass A Jommon Stock and
class B Common Stock shall be entitled to receive
S2lvidends, when and as declared by, ihe board of
directcrs, ratably in an €equal amcunt per share |
withiut regard to class.

"(d) In the event of any dissclution or winding
up of the Corporation, whether vcluntary or involuntapy
all assets of the Corporation available for distpi-
oution shall be distributed ratably in an equal
amount per share among the kolders of Class A Common

K2

’

widtain
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Stock and Class B Common Stockx according to the
number of shares held by them, without regard to
clasq. No consolidation =p merger of the Cor-

IN WITNESS -WHERECF, we have made, subscrived and
acknowledged this certificate this éﬂ“day 6f October,

.

1959. o R

Richard §H. ’n'addell/Vice Preaident
’ ' [ /. ZZéfdéZZZZ§7 |~

ecdore H, Wadéell, Asst, Jetretary |

STATE 17 NEW voax )
58:
CUNTY U7 NEW YORK

in the Ad day I l:ztiber, ~555, berore me person-
ally came RIZHARD H, WADDELL ang TEEZZIRE H, WADDELL, to me
kn.wn and known T2 me t3 be the Pe€rs.ns described in ang who
€xecuted the foregoing certiricate angd they Severally duly
acknewlesged that they executed tre gare,

RITA & HaMVEY
Notary Pubiic, State of New York
No. 241700450
Qualifvrd in Kings Cavaty
Commispion Espizes March 30, 196)

/ f/'?—f7l
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STATE CF NEW YCHEK
e 8s:
COUNTY CF MEW YCRK

RICHAHD H. WADDELL angd THEUDURE H, WADDELL, belng

Severally duly swazrn on 2ath, depose and say, each for
i

himself, that ne, the said Richard H. Waddell, 1 a Vice

ﬁ President, and that he, the said Theodore H. Waddell, 1s-

|

i LY

H an Assistant Secretary of waddell & Reed, Inc.; and that

il

” they have been authorized tc execute and flle the foregoing

L certificate by the votes, cast in person or by proxy, of
i
|

. entitled to vote at th cpelderst me %Fgg?
i| gé;ﬁgéaggggﬁglted agﬁzcntfgae to voge

! such votes were cast,/with relation to the proceedings
I

“ provided for in the certificate and that neither the certi--i

! ficate of incorporation nor any other certificate filed

pursuant to law requires a larger proportion of votes; tBat
J|such votes were cast at a stockholders!’ meeting held upon
notice pursuznt ts Secticn -5 zf the St;%k ,trporati:r Law;
and that such reeting was held .r the 1rth day of AuzZist,

1353

[ / A“ (ﬁ(/ﬁ

the holders of record. of two-thirds of the outstanding shares

Ricrarg =, ﬂadde--

///z

1neuqcre H. Wadde::

Subscribed and SwWorn to
berore me tnis L%  4ay
of Cctober, 1955

e _i .

Notary Publiw

y X .i i v
. " WITA & HARVEY
G- : "ﬂm Public: Siste of New Yark
oY Ne, 241700458
- _,‘- ‘Qualtied u Kings County

Commivelou Erpires March 30, 1961 »

L /704
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CERTIFICATE OP CONSOLIDATION - -
of '_"—7 T |

CONTINENTAL RESEARCH CCRPCRATION ht E Chiy
' DEFARTMENT g, -

‘And - S Ymamem g £ .
" WILMINGTON GROUP, INC. . L
| : - _ ROSPORATION g
g " BUREAY B
WADDELL & REED, ING., , -+ . S
Into

WADDELL & REED, INC.

" Pursuant to Sectlon Ninety-One cof the Stoek Corporaticn Law,

— -
We, the undersigned ALBERT W.HILLMOND and

__;lr’,r’)\ . WILLIAM S, SERAT ,.being respectively the President and tfé

Yrbeto Secretary of WADDELL & REED, INC., R. W. ANDERSON  and

JOYCE LEVY , being respectively the President and the

Secretary of CONTINENTAL RESEARCH CCRDORATION, and WILLIAM

W. LAIRD

and REYNOLDS duPONT ', belng respectively

the President and Secretary of WILMINGTON GROUP, INC., hereby.

certify:

‘ARTICLE I

Constituent Corporations

Continental Research Corporaticn-{hereir called

"Continental'};—a<corporaticn incorporated under the laws of

- .}.._.....-

i g e

duly qualified to do business in New York as evidenced by 1its

o>

certificate of authority issued to 1t, dated .October 28

the State of Delaware on March 3, 1950, which corpcration is

N

E]

" 1959, and Wilmington Group, Inc. (herein called 'Wilmington"),

Delaware on November 7; 19&7, and Waddell & Reed, Inc.

{herein sometimes called 'Waddell & Reed"), the certificate of

incorporation of which was filed in the Department of State

of New York on September 3, 1937, are the -corporations

55¢— I g
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m e g s

(herein sometimes called the "Consolidated Corporation"),

- ‘ ' -

to be included in the consolidation,
2. The name of the consolidated corporation shall be
Waddell & Reed, Inc. The cohsolidated'cdrpbr;tion is to be

one of the constituent corporations and not a new corporation
&

and the corporation which 1s to survive 13 Waddell & Reed,Ine,

13

ARTICLE II _
Capitalization of Waddell & Reed, Ine,
The total number of shares which Waddell & Reed,

Inc. bhas authority to issue 1s 1,250,000 shares of Common -
Stock, par value $1 per ?hare, divided into 1,125,000 shares
of Class A Common Stock and 125,000 shares of Class B Common

Stock. »

X
ARTICLE IIT -

FIRST: The name of the ConsoliHated Corporation
(herein called the Corporation) shall be:
WADDELL & REED, INC.

SECOND: The purposes of the Corporation are as

follows:

(1) T acquire by purchase, subscription,
underwriting, participation in syndicates or othHer-
wise, and to hold, mortgaze, pledge, hypothecate,
sell, exchange or otherwise dispose of, realize upon .
or turn teo account, and generally to deal in and with,
.but only to the extent that it lawfully may under
the Stock Corporation Law of the State of New York,
elther alone or in syndicates or otherwise im con-
Junction with others, any and all kinds of securities,
created or issued by any one or more corporations,
assoclations, partnerships, firms, trustees, syndi-
cates, individuals, governcents, or by any combina-
tions, organizations or entitlies, domeatie or +
foreign, whatsoever, irrespective of the form or the
name by which described; to 1ssue in exchange therefor
its own securities of any kind or to make payment
therefor by any other lawful means whatsoever; and
while the owner or holder of any such securities to

-

Yy oY -~
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exercise all the rignts, powers and privilegesjof cuner-
sbip in respect therecf, including the rigit to exercise
any votlug rights appe¥rtaining tlhierete, and tc consent
and otherwlse act with respect theretc; and tc the extent

now cr hereafter peraittea by Taw to ald by lcan, subsidy,
guaranty or otherwise tihcse issuing, creating cr resoonsible
fcr any such securities or iuterests therein; all tc the
extent that the corporaticn lawfully may under sald 3tcex
Corporatlicn Law but not ctherwise, The term "securities"

shall for the purpuses of this irticie SECOND, wilthout o

St

limitation of the generailty iherecf, be deemed to inelude
any stocks, nctes, bonds, debentures, evidences c¢f irdebt-
edness or other chligaticns, veting trust certificates,
certificates of interest in any prooerty tangible or
Intangible, certificates of interest cr participati. .o ila

any profit-sharing agreement or in general any lostruments
cummonly kncwn as securitles ur any certificates of ' .
lnterest or participuticn in temporar, or interim certifi- #
cates and warrants, receipts and rights tc sutseribe cr
purchase any of the foregoing. .

(2) To promote, organtze, recrganize, ald cor assist,
financilally or ctherwise, persuns, Tirms, asscclations,
cGTpGPab{bﬂS—er—ﬁyﬁd%ﬁafeS—Qﬁgagﬁﬂgiﬂ‘aﬂw*bUSinESS“WhatSG“”
ever, to the extent nuw or rereafter permitied by the laws
of the State of New Ycrk. .. . : ‘

(3) To participate in syndicates of all kinds and b
maxe and oarfy cut contracts -of uncerwriting of thersecuri-
ties ¢f any corpcration, asscclaticn, partnersrip, (irm,
trustee, syndicate, "individuail, governnent, state, suntci-
pality or other pclitical or governrental divisics or sub-
division, domestic or ferelgn, or of any coembinaticn,
organization or entity, domestic or ferelpn, and to act
as managers of any underwriting, purcnasing cor seiiing
syndicate, . ‘

(4} Tc act as eommercial cr general agent c¢r reprc-
sentative of any foreign or denmestle. corporation, joint

. 8tock company, asscciaiicn, partnershin, firm, syndicate,

individual, government, whetpsr natlonal, state or -wenici--
pal, or other pclitical scbdlivisicn or c<rer entity; «ne
or mcre, - : .

(5) Tc acguire by purchase, exchanre cr (lherwise
all or any part cf ST any lnterest 1b the properties, .
assets, buslness and good will of any cre or more pArsons,
firms, asscelatlons, curperaticns or syndicates €ngazed

‘in‘any busin€ss for whleh & corperatlon say oW or Lere-
after be organized under tie 3lcck Courpcratlon Law of

thel State of New Yorx; to pay for the same 1in cesn, e
property or 1ts own or cther securities; to hcld, ¢perate
reorganize, liguidate, sell cr in any manner dispuse of

the whole or any part thereof; and i connecticn there -
with tc assume or guarantee performance of any llabilities,
obligaticns or contracts of such perscns, [irms, ass.cia-
tions, corpcorations cr syndlcatas, or te cenduet in any
lawful manner the whole or any part of any business thus
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(6) To engage in the business of investment counsel-
ling and management; to gather, compile and disseminate
information, data and advice in respect to matters of a
commercial, financial, statistical, ipvestment and busi-
ness nature; to act as condultant, counsellor and adviger . _
and to render and furnish.services in connection with-
business and financial matters and to contract for,
acquire, plan, superintend, manage, operate, cooperate
with, and assist in, the maintenance and operation of
investmeht portfolics and enterprises of any and every
kind and to_ render any service which may seem to the
corporation capable of being conveniently carried on
in connection with the above and 1in promoting, advising,
consulting with, mintaining and operating any busipess ===
enterprise; to aid and assist in any manner, any cor-
poration, association or organlization with which this
corporation‘may have business relations,

(7T) To assemvle, prepare, publish and disseminate
information pertaining to any and all financial matters
whatscever; to assemble, prepare, publish and disseminate
informtion regarding any and all stocks, bonds, notes,
evidences of interest or indebtedness, negotiable doeu~-_ - ¥
ments of title, foreign currency, orders, calls, rights

or options‘ar‘aﬁ?_ﬁarsaﬁ;"ﬁéffﬁéfﬁﬁip,'corporation, ‘
company, truvst, or assoclation, or any manner of security
Or investment, whether or not the same may be dealt 1in

On any exchange or exchanges; to enter into contracts
with any person, firm:“or corporation for the purpose

of supplying, furnishing, or seiling to such rson,

firm, or corporation, such information or any and all,
reports or opinions in regard thereto; to prepare,

arrange, publish, display, and disseminaté information

and advertising matter régarding any and all stocks,

bonds, notes, or other Sécurities of any corporation,
company, trust, or assoclation, wWwith a view to the
distribution and sale therecf; to carry on the business

of printers and publishers in connection with the fore-
golng powers; and to make and carry out contracts of

every kind that may be necessary or advisable to the
accomplishment of any of the foregoing purposes, - T

: (8) To organize, create ard act as sponsor of
and depositor with réespéct to unit investment trusts

and perilodic payment plans and contractual or voluntary
investment plana or pregrams of any type, to perform
administrative and any other lawful serviges iv connec-
tion therewith, to 1ssue‘cert¢ficates, contracts or '
Securlties In connection with any such plan or program,
to act as underwriter and as distributor, at wholgsale

or retail, of dny such plans or programs or of certifi-
cates, contracts or securities 1ssued in connection
therewith or any other securities, to enter into trust
agreements or custodian arreements appointing a custodian
or trustee with respect to any such plans, programs or
unit investment trusts, to arrange for life insurance

*



_or any cther property whether or not owned by thisg cor
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covering the lilvea of any investors under any such plans
or programs and to enter into contracts with insurers
relating thereto and to perform all cther acts, services
and functions and enter 1lnto and perform any and all
contracts 1n connection with any of the foregoing to

the extent permitted by law, but not to act as a
depositary - R

(9) To constitute, set aside and denominaté ail
or any part of any cash or securities, of any kind held
by it including but not by way of limitation any shares,
8tocks, bonds, debentures, notes, scrip, certificates,of
deposit, mortgages, choses in action, evidences of
indebtedness, of any and every kind and nature whatsoever

peratlon, as one or more investment funds or units, and
to create, issue, sell and otherwise dispose of whole )
or fractional interests therein; and to create and issue

. certificates or.other evidences of ownership of such

interests; and to convey, assign, deposit, tranafer,
mortgage and/or pledge such investment funds to and with

a trustee, or trustees, custodian or custodlans, or any
other person, firm or corporation in accordance with N
the terms of suiltable agreements of depcsit, trust or

_custodianship or indentures to_secure to the holders

of such certificates, or other evidences of cwnership,

their rights and_privileges as the owners of interesta

in such investment funds; and to manage and care for

such investment funds and have general control, or such N
<control as may be specified in such agreements of »
deposlt or of trust, or indentures, over the same; and . =%
to purchase, resell and otherwise acqulre and dispcse

of and generally deal in and with such certificates

or evidences of interest, either for itself or as agent

or broker for others, :

* 3

(10) To acguire, by purchase, 'subscription or
otherwise, to borrow, to hold for investment or for
resale, to pledge, tc lend, to exchange, or to dispose
of, by sale or ctherwise, and generally tc transact all
manner of business, as principal, agent cr broxer, and
on-commission or otherwlise Ip and with respect to:
bonds, debentures, notes, evidences of indebtedness,
shares of stock, warrants, rights, certificates of
deposit, deposit receipts, trust certificates, or any
other Ilnstruments cr interests in the nature of
securities of any kind Whatscever or any interests
io securities, issued or created by any gcvernment,
governmental unlt, corporation, assoclation, f'rm,
individual or other person or legai entity, pubiiec or
private, domestic or foreign; to issue in exchange Y
for any such securitles or interests therein {ts o1} o TN
shares of stock, bonds, cr cther obligaticns, to kxer-
cise any and all rights, powers, and privileges of
ownership cr interest which 1t may lawfully aecquire
®t any time for any purpose in respect of any such

SYraby -é)
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securities or interests therein; to aid by loan, subsidy,
t guaranty or otherwise those 13suing, creating or responsible
’ for any such securities or interests therein; to do any
and all acts and things_formthe_proteet1on;—preséfﬁé%10n,
. - Lonservation;—improvement or enhancement of the value
. ———  — - of any investment or Interest of the corporation in any =
Such securities or interests therein, including the ' :
right to bid upon, and purchase at foreclosure or 8imilar
i Sales, either publie or private, ‘any real property or
. any lntereets therein of any kind, including the right
te Join in any mergeér, consolidation, liguidation, fore-
closure, dissolution, recrganlzation or similar procesd<
Angs, ..  ——

-

- —

(11) To exercise any and ali rights, powers and
privileges of individual ownership of any securities,
including but not by way of limitation, shares, stocks, .
konds, debentures, notes, scrip, participation certifi-
cates, rights to subscribe, option warrants, certificates
of deposit, mortgages, choses 1in action, evidences of
indebtedness, commerceial paper, certificates of 1indebted- ’ _
ness and certificates of inter§§§fp£many_dhé-evenx_ktha**"ﬁ_ﬁ‘—qv
and nature whatscever, secured or unsecured, issued cr -

— 7 created in any and all parts of the world by corporations,
asscclations, partnerships, firms, trustees, Syndicates,
individuals and governments, states and municipalities
possessions or dependencies therecof, and other political
and governmental divisions and subdivisions, de Jjure or .
de facto, or by any combinations, organizations or
entities whatsoever, or issued or created by others
irrespective of their form or the name by which they
may be described, and all trust participating and other
certificates of any rights, evidencing interest in ofr

- right to any sueh securities at any time held or owned
by 1t, including the right to vote thereon and with
» respect thereto and to collect, recelve and distribute
' all dividends, rights, interest, profits and income
thereof or with respect thereto and payment thereon, - — — ———

{12) To purchase, lease or otherwise acquire, and
to hold, own, maintain, werk, develop, improve, sell, -
mortgage or lease, eéxchange, convey or otherwise dispose
of and deal in lands, buildings and leaseholds, and any
interest, estate or rights in real property, whether
improved cr unimproved, within or Wwithout the State or
NeWw York, wherever situated,

(13) To purchase, acqufrs, hold, mortgage, pledge,
hypothecate, €xchange, sell, deal in and dispose c¢f any
and all kinds of goods, wares, nerchandise and other
perscnal property of every kind, character and deseription
whatsceier and wherescever sltuated, and any interest

therein. _
’ N [
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__(14) To apply for, obtain, acquire by purchase or

Fawre  mea n

—— —:.--otherwise, register, lease, hold, own,.develop,_use,

operate, 1ntroduce, control, dispose of by sale, assign-
ment or ctherwise, take or grant licenses or other rights, -
privileges, or immunities with respect to and in any and
all ways to exploit, realize upob or turn to account
trade-marks, copyrights, patents, inventions, fcrmulae,
lmprovements, processes, trade-names, distinctive marks
and simllar rights of every nature and description,
whether granted, established or reglstered-under the
1aws of the United States or cof any state or foreign
country, or otherwise, . .

t

(15) To incur, indebtedness and borrow money, and
for indebtedness incurred or mcney borrowed, cr in pay-
ment for property acquired, or for or in furtherance of '
any cther object or purpose of the corporation or otner- - -
Wwise, in connection with the transaction of its business
or any part thereof, to execute, make and 1ssue bonds,

’ notes, debentures; certificates of indebtedness, and/or

other cbligations and evidences of Indebtedness, secured -
or unsecured, and as security therefor to mortgage or
pPledge any or all of its assets or properties in so far u
as the ccorpora:ion lawfully may under the Stock Corpora-
tion Law of the State of New York, but not otherwilse,

(16) To purchase, hold, seil, iransfer, reissue
cr cancél the shares cf 1its own capital stcek cr any
Securities of the corporaticn in the manner and tc the
extent now or nereafter permitted by the laws of the
State of New York; provided that the cerporation spail
nct use 1ts funds or property for the purchase of its
Gwn shares of stock when such use wculd cause Impairment
of the capltal of the corporation; and providad further
that shares of its own capital stock belunging to the
corporation shall not be voted upon direct.y or indirectly, .

(17) In general, to enter into, undertake, make,
perform and carry out contracts of every nature and
description and for any lawful.purpcse with any foreign
or demestle corporation, Joint stoek company, asscclation,
partnership, firm, syndidite, individual, government,
whether natlonal, state or municipai, cther poiitical
subdivision or other entity, 1n so far as the corporation
lawfully may under the Stock Corporation Law o the
State of New York, .

" {(18) To have all the rights, privilepges and pcwers
now or Mereafter conferred by the laws cf the State cf
New York upcn corporations organlzed under the Stoc:
Corporation Law or under any act amendatcocry therecf,
Supplemental thereto, or substituted therefor. 7o do- .
all acts and things neécessary, ccnvenient, proper or
desirable for the accomplishment of the purpcses, or
any thereof, or the attainment of the objects; or-any ——
thereof, hereinbefore set forth, or incidental to the
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objects and powers herein named, or which shall be ,
expedlent cor desirable for the benefits or protection

of the corporation, whether as a holder of or as - - —
interested in any prcperty, or ctherwise,

(13) To exercise its corporate powers and conduct’

—TAts bUsInEsSs OrUAany part thereol and Yo omaintain ofTicEs

or agencies in any of the states, districts, dependencies,
coleonies and possession of the United States of America, .-
‘e . and 1n any and allr foreign countries and places, so far

as may be- permitted by law, .

Nothing coritained herein shall be deemed or construed

,

‘-—4—‘as authorizing or permitting or purporting to authorize or permit—

the ’orporation to carry on any busliness, exercise any power,
.or do any act wnich the Corporation may not, under the Stock'
Corporaticn ﬂaw.of the State of New Yorik, lawfully carry on,—— ——. —

exercise.or do,

"—?he_purposés an&—powers~5pec{fiedhinfthe*clanseu con=
tained in this Article SECOND are toc be construed both aB purposés '
and‘poﬁers and shall, except when otherwise expressed 1n‘this )
Article SECOND, be in no ﬁise iimited or restricted by reference
to or inference from the terms of any other clause_of'giis, "
or of any~other, Article of this Certificate, but éach of the
purposes and powers specifiled in this Article’SECOND shall be
regardéd as Independent purposés and powérs; and the specifica-
tion'hérein contained of particilar powers i3 not intended to
be, and shall not be held to be, in i1imitaticn of the general
powers hereln contained, or in limitation of the powers graﬁfed

"tc corporations under the Laws of the State cf New York und;r
and in pursuance of. the provisions of ghich the corporation is

formed, but is intended to be, and shall be held tc be, in

e SN

furtherance therecf,

.\ ”’"?553/’_2 B ; ' /I
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THIRD :

poration shall be

——{$1;250,000),_to ¢ tmatgz,gf_'liﬁﬁg;qo_a;gb_aneis:bmﬁmmo;n‘_mﬁa&*-—

, ‘ ,
The amount of tre Capital Stock cf the or-.

one million twa hundred rifty thousand dcllars

9.

—

of the par value of $1.00 per share divided into 1,125,000

shares of Class A

Common Stock.. .-

FOWRTH:

and voting powers

opr guaiifications

—— = (1)
the Class B Common Stock shall rank equally and shall
be identical in all respects except that the holders -
of the Class A Common Stock shall not be entitlied to
vote for the election of dlregters or at any stock-~
holders' meeting or in any other proceeding and the

e e o i ST g S

Class B
and the

vote for each share held.

(2)

common Stock and 125,000 shares of CléssrB

The deslgnations, preferences, privileges
'of the sbarés of each elass and the restrictions

therecf are as follows:

A1l shares-cof the Class A Cbmmon Stock ang o

Common Stock shall have sole votlng rights
holders thereof shall te entitled to one

=

No holder of steck cf the ccrporaticn of apy?

class whatsoever shall, as such holder, ‘have any
preemptive or other right tc purchase or subscribe

for any

shares of any class ol stcexk or securities

convertible into or carrying rights to purchase cr
subscribe for any shares of stock of the corpcra-
tion, whether ncw or hereafter authorized.

(3)
Class B

-

The holders cof Class A Common Stock and
Common Stock shall bpe entitled to receive

dividends, when and as declared by the board cf
directors, ratably in an equal amcunt per share
wWwithout regard tc class ’

(4)

In tne event of any dlssclution or winding

up of the corporation, whether veoluntary or in-
voluntary, all &ssets of ‘the Ccrporation available
for distribution shall be dlstrlbuted ratably in
an equal amount per share anong the holders of
class A Common Stock and Class B Common Stock

according to the number of shares neld by them,
without regard to class. No consclidatlcn gr
merger of the .orporation with any other codpora-

-

Y

tion or corperations and no sa.e by the corpora-
tion of all cor Substantially all its assets shall
be deemed a dissolution or winding up of the

corporation within the meaning cf this paragraph.
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i s . ' PIFTH: The office of the Corporation is to ve
- locateo-zh the Borough of Manhattan, City of New York,

County of New York, State of New YOEE;_4EEEﬂ§EEE§§%EY—f~—~——4—*‘—*—“’—*

7Jm~—f09~8tateo1s—desigﬁ§féa”§§"EEE_EEEEE_Bf the Corporation

- upon whom process in any action or proceeding agalnst the
.
‘s, Corporation may be served. The address to wnich the Secretary i

of State shall mall a copy of process in any action or proceed-
- “ing against the Corporation which may be servec upon him
i1s 40 Wall Street, New York, New York,

SIXTH: The duration of the Corporation shall

e rm s

e —— - ~be pérpetual.
SEVENTH: For the ranpasement of the Tusiness and

for the-conduct of the arfalrs of the Corporatlon, and 1in

further definition, limitation and regulatlon of the powers

of the Cogporation and of 1ts dlrectors and stockholders,

it 15 further provided: »
o (1) Tre ‘1ze. oF directors of she U ohpor-
: gtion shall b> .xe: -7 its ov4laws aznd ray oe
altered Trom ti-e L0 tire as trerein provided, but
. in no case shall :nc n“,:er e lass tran tnree (3)
> nor more than ~ifte ). In tn= czase of any
increase 1n the oorher “ireciors o the Corpor-
v _ atlon, any additional airectorshilp createl ray de
. « 0 fillel as o“ovided in the bv- loms nless other-
wise providsl . the br-laws the Ilw2ctors r.ead
Aot _L>\k:: 'r3. Th2 eletu o 7 Zfirecgtors *
.o? trhe ©oTois..on need not 7e 7 oo .1iT unléess -
. e bu-laws so regulre. & matority of the direct-
or1 shall constitute z guorum for <he trznsaction
of ouoiooas unless the y-iawWws shell Trovide
that a Jirferent numter srall constlity 1le a guorum, v
o

which in no case shall Ze less than one-third (1/3)
ol the total numien+p” directors nor ies:s than
two (2) director:. The directors may hold thelir
meetir.zs and ha: . an o’fice or oflices oHutside

. of thz 3State of lew York if the by-laws so provide,

. f2) The Edard o7 Directors may, by resolution
’ or recsolutions, passed by a malority of the whole

: Boar., desip nate one or more committees, each
comnittee to consist of two (2) or more of the
directors of the Corporation, which te the extent

! — - — - —_ e = - R hm——— .

-t
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provided 1in the said resolution or resolutions
or in the by-laws of the Corporation, shall have o L
: and may exercise the powers of the Board of
| Directors in the management of the business and .
affairs of the Corporation, and shall have the S
power to authorize the gseal of the Corporation . —
i__f____f_f__é_(,_ﬁ_f,_ﬁto.ba_a£fixed_%ewa11—papggg:ﬂbicﬁ;méjiféﬁh1:3—1
r Such-committee or committees shall have such name’
or names as shall be fated in the by-laws or as
may be determined from time to time by the Board
of Directors. . ’

(3) 1In furtherance and not 1in 1imitation of
the powers conferred by the State of New York, _ o
the Board of Directors is expressly authorized o
and empowered: : .

(a)} To make, alter, amend and repeal

the by-laws of the corporation in any manner

not inconsistent with the laws of the State
) of New York or the certificate of-Incorpora=— -
e "~~~ tion of the Corporation, subject to the power o
of the holders of the Class B Common Stock
to alter or repeal the by-laws made by the -
Board of Directors; '

(b) Subject to the applicable provisions
of the by-laws then in effect, to determine .
-, from time to time, whether and to what extent. <
and at what times and places.and urider what
conditions and regulations the accounts and—
books of the corporation, or any of them,
_ , shall be opened to the inspectlon of the -
T : stockholders, and no stockholder shall have
any right to inspect any account or book or
document cf the Ccrporation, except as confer-
red by &he laws of the State of New York or
as authorized by the Board of Directors;

(¢) To fix and determine and vary the
amount of the working capital of the <orpora-
) tion and to direct and determine the use and
i , disposition of any surplus or net profits

over and above its capital, and in 1lts dlscre-
tion the Board of Directors may use and apply
any such surplus or accumulated profits in
purchasing or acguiring bonds or other cbliga-
tions of the corporation or shares of 1ts own
capital stock, to such extent and in such
: manner and upon such terms as the Board of
Directors shall deem expedient but any shares
' : of any capital stock so purchased or acquired
may be resold unless such shares shall have
. been retired in the manner provided by law for
Lad the purpose of decreasing the corperation's
capital.

L ENSS Y
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. Which shall auvtheorize any such contracs

.

{(d) To authorize the issuance and sale, from _
time tc time, of shares of capltai stock of.the =~
Corpecration, of any class cor any shares; 'hﬁl&&f_*—;—#—ﬁ —_—

debpentures or cther-seeuvrities &c Avertible into

— ——— —"Or carrying optlons or warrants te purchase its

shares cf ~ny c¢lass, to such perscns as it may,
Yn itz discretion, determine, i
. In addition to the powers and authcrities hereinbefore
or by statute expressly conferred upcn 1t, the Eoard of
Directors may exercise all such pcwers and do all such
acts and things as may be erercised cr dcne by the Cor-
poration, subject, nevertheless, to the previsions of
the laws of the State of New Yorl, of the Certificate
of Intorporation and of the by-laws cf-the Cﬁrooration.
(4) Any director, cfficer, or enploves w{ndtvid'ﬁal'l‘y",—“_w
or zny parinership <f whiceh any direct:zr, cificer, or

'eﬂplcyee may be a member, or any ccrporatxcn cr assccilation

of uhizh any director, cfficer c» emplcvee of this Cor- ¥
neration ma2y be an ~fflcer, directer, trustee, employee

or stoclkholder may be a varty to or -y te pecuniarily
interested in any contract cr transacticn ¢l the Cornora-

tion, and in the absence of frauvd, no cintract -r other
transactinrn sh21l he thereby affected ~r invalidated,

pravided that the facts shall te discicsed or sha'l have

been ¥nown te the Ecard of Directors <5 = ﬁaj:rity there- i
of ard zny director cof the Cﬂrporaticﬁﬁ itz 1s 8c Interest- .
ed ¢r who i3 alse & director, cofficer, =rustee), employee,

or stocokholéder cof such cocrpcoratlicn cor zssoclztion or

a member of such vartnershin which 1is sc interésted, may
te ccunted in deterninie: thg existence -7 2 guorum at
any meeting c? the Poard of Directcrs -7 <re Vorporation

or transacticn

and ~ay vete thereat on any such contract or transaction
wilth like forece and effect as Lf he were =-t such director,
M"f*cer, trustee, emplcyee, <r stcekholier 7 such cor-
pcraticon, asscclation £o intercsted, cr not a2 mémber cf

a parinershlp so interested, or sc 1interssted individually.

= JIGHTYH: - Zach directcr and cfficer -7 the Corpcra-
ticn shall be 1ndemnifled by the Ccrocratizn zgalnst
reasonzble expenss, iniluding atterneys!' fees, actually

and necessarily incurred by him in cennecticn Wwith the A

‘defense of any acticn, suit cr proceeding, or in connection

with any appeal'therein,‘}n'which he 1s rzde a party by
reason of his being, or having been a director or officer
of the Corporation, except 1In felation to‘matters as to
which he shall be adjudged in suéh actlicn, sult or proceed-

ing to be liable for hegiigence or misconduct in the per-
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formance of his dutles as such director or officer; such

VA”"indemntftéEtlnn.shall_not,—however—~protect any director

or offlcer of the Corporatior against any 1iability to the
Corporatlon or to 1ts security holders to which he would
otherwise be subJect by reason of wiliful misfeasance,

L | .badsfaith,'grcss regligence or reckless disrecard cf the

' duties inveclved in the conduct »f his office. Such rig

-} of indemnificaticn shall not be deemed exclusive of any

—. . other rights-to which he-may beTentitléd apart from this

provision,

ARTICIE IV

i

Terms and Cchditions of Consciidation

H -~

1, Immediately upon the effectiveness of the ccnsoli-

daticon provided for 1in thls Certificate -

(a) The 10,000 shares of Commen Stock (voting)
and the 30,000 shares of Class A QQmmon Stock (non voting)
and retired; _

(b) Each of the remaining 10,000 shares of Common

Stock (voting) of Continental presently outstanding shall

be converted and changed inte 7.65 full pald and non-

assessable shares c¢f Class A Common Stock (non-voting)

and .85 fdll.faid and.non-assessable shares of Class B
Common Stock (voting) of the Consolidated Corporation;
'providedmhowever; if the aggregate number of shares of
‘e lther class of Common Stock of the Consclidated Corpora-
tion 1ssuable to any stockholder by reason of such con-

'version and change shall include a fractional share, such

‘stockholder shall be entltled to receive the next higher

number of full shares of that class;

THESY 2 o
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Class A Common Stock (non-voting)—and 8.33 full patd-ang—

A

e

E

non-assessable shares of Class B Common Stock (voting)

of the Consdblidated éorpora;lon;'provided, ﬁowevep, i1f the
aggregate number of shares of Class B Com@on Stock of the
Consolidated Corporation issuadble to any stockholqpr by
r'eason of s;ch conversion-and ¢hange shall include a.
fractional share, such 8tockholder shall ba entitled tq

reeelve the next higher number of full shaves o Class B~

Common Stock; o \Q

{d) The pPresently issued and outstanding-éﬁares

or exchange of stock certificates,

2. As Promptly as bPracticable aftep the consolidation
. - i
provided for in this Certificate tecomes effective, certificates

for shares of the capita} stock or Continental and Wilmington. ..

shall be surrendered In exchange for certificates for shares

of Common Stock’&f the Consolidated Corporatioﬁ, at the rsites
hereinabove provided, Until so Surrendered, each sueh out-
standing certificate shall be deemed for all corporate Purposes,: -

€xcept the Payment or dividends, to evidence ownership of

rates hereinabove Provided. Until suech an outstanding certi-

ficate shall be so'surrendered, no dlvidend payable to holders of
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the amount of dividends which theretorore became payable _

with respect to the shares o*® Common Stock of the
Consolidated Corporation represented thereby,

'3. The officers of the Consolidated Corporation shall -
be elected at a meeting of 1ts Board of Directors which
shall Le held as promptly as practicable after the erreetive-
ness of the. eonsolidation provided for in this Certificate,

Pending such electio1 _the off:cers ot_waddeiIJ& Reed shall

e ettt T

. - .,

continue to hold the sare offices in the Consolidated Corporation

in accordance with 1ts By-Laws.

4. On and after the effectiveness of the consolidation

'provided ror in this Certificate, all property, real, personal

and mixed, owned by Waddell & Reed, Continental and Wilmington
immediately prior to the effective date of the consolidation .
shall be vested in the Consolidated Corporation. The Con-

solidated Corporation shall succeed to and possess all the

- rights, privileges, pdﬁers, immunities and franchises, both

public and private, and all property, real personal and
mixed of Waddell & Reed, Continental and Wilmington, all
debts due to Waddell & Reed, Continental and Wilmington, all
property, rights privileges; powers and franchises and every
other inlerest of Waddell & Reed, Continental and Wilmington
shall be ags effectively the Property of the COnsolidated
Corporation as they were of Wadgell & Reed, Continental and

Wilmington, and the title to any real property vested by deed or

otherwise in Waddell & Reed, Continental or Wilmington, shall not
revert or be 4in any way impaired by reaaon of this consolidation;

all rights of creditors and all liens upon any property of

Waddell & Reed, Continental and Wilmington shall be preserved
unimpaired, limited to the propertyiaffeeted by such liens ,
at the time of consolidation; all debts, liabilities and

»
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duties of Waddell & Reed, Gontimental and Wilmington shall

thenceforth attach to the Ccnsolidated Corporation 2r an@_gggL;;;:L:::i:l

- - e Enrorced “Sga1nst 1t to thne same extent as if such debts, -
11abilities and dutles had been 1ncurred cr contracted by

e = " 4% and the Consolidated Ccrporation shall indemnify and ... " -

! hold harmless the officerS, directers and stockholders of

; . Waddell & Reed, Continental and Wilmingten against all

such debts, 11ab111t1es and duties and against all claims i

and demands arising out af this conqgigggglggj_______,_,ﬂ_(_..———-—~—-
_7)_.___'___________#__#—1 - o . .

.-._'—_'—___'_______.———___— [ ]
' IN WITNESS WHEREOF, we have made and subscribed

this certificate this pygpday of July - ¢ 196%

P
-

Presisent ¢l Waddell

SN 7/ #9

A Secretary of eed, Inc.

_g o {)_r/(] a _.___4._g,-_,J_~

— T ’ 7 Prestzzna- ¢f Continental Research
' Corpuraticn

v

Sec‘;)e’:a 7 cf Continen Research
Corporati

o ff fxfma. (m-(

Presicent of dilffngton Group, lic.

)

<~ : .
Secretzry of Wlimington Group, Ilnc.. ..

e i = B b s 8 7
L]

1



il N

-13.

STATE OF MISSOURI
JACKSON

858,:
COUNTY CF

On the 24th day of  July

camé ALBERT W, HILTMOND.

, 1962, before me personally

— —and — WILLTAM-S8. SERAT s

to me known and known to me to be the persons described in and

__Who_executed, the foregoing certificate, and they severally duly

' -
acknowledged to e that they executed the same. L.

?7/0.»( \_%’:zj(( -(-V—cﬂ:r‘__/

-Notary Public

- My eommiasion expires '
. F U -September 21, 1964 .
t——— 'r *v
STATE OF NEW YORK
' 58.: -
S OUNTY OF NEW YORK
On tre oLtpday of July 1962; before me persunally
came R, W, ANDERSON 309 JOYCE LEVY . s
to me kncwu and kKnown to me fo be the pefsohs de.crivea 15 and
who executed the furegcing cevtificate, ard they severally Guly
acknowledgsd to me that they executed the same,
B ”1444 T
' ¥ wotary Pu .
1 ’ - ._:
e o Q.‘-llnll:[tn}E\Yt' Yotk

4

| cane ﬁfd&mﬁ;’% met. anu /7,,‘,,,@(4 :ﬁt/ﬁ;v&- __,4___' ’

Sotars I‘u‘.‘.w-'.

4 N 21 THG0 o
. Quahified 1o Kous Conanty . e
Bt - . - Commnion Eapsaes March 30, 1963
LM%
[

. - -

STATE O‘f{idé;AyﬂLblz ,
¢ S38.:

county oF Z&e ( e , .

7 On the _.M{{da} of/ 2 , 1902, berfcre me perscnally

o € Known and Kocwn Lo me o ue ene ‘perscns aescribed 16 eud

who execuied the foregoing certificate,’and they sever;lly duly
acknuwledged to me that they executed the  sane. "”.

ﬁ/w& J OZ»LJ

v Notary Public

7| 4
. .("‘!I il R -
- . .
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STATE OF  MISSOURI .
COUNTY OF JACKSON . ,_) ——

being duly sworn, depose and say and each for himself de- o

 poses and says: that he, ALBERT W, HILLMOND -

1s the president of WADDELL & REED, INC. and that yrrrram S.SERAT"‘

is the secretary of said'corporation; that they have been ’
authorized to execute and file the foregolng certificate

of consolidation by'the votes, casat 1ﬁ persop or by proxy,‘

of the holders of record of two-thlrds of the,outstandiné__.ﬂJ_ ¥ o
shareés entitled to vote on the consolidation; that such votes-

were cast at a meeting of the stockholders heidfin the Clty

-
New York Cit N. Y. LS
of Kanltlxﬁttxxﬁilsnlrt on the 26th - 4ay of June »19 62
»

Rl

at 4 p.m, upon notice'pursuant to Section forty-five of the
Stock Corporation Law to every stockhol&er of record. of saild
corporation entltled to vote thereon or who, by reason of the
action proposed to be taken at the meeting would be éntitled

to have his stock appralsed if the actlon were taken.

%AM//K}Z |
Subscribed and sworn to - .

tefore me thia 24 day £ .
of July 1962

P

- ———_

o a0
Zfﬂﬁi( ‘/L/'-( ce L e’
Notary Publle

[ L

' My commission expires Sept., 21, 1964



» ., 20. '
» - -
- [
N E_ﬁ_ﬂ_ﬁ_//
_ STATE-OF-—NEW YORK
55.,: . :
. I
COUNTY QF NEW YORK ) . - e T
R. W. ANDERSON--——~ and  JOYCE LEVY
being duly sworn, depose and say, and each for himself
geposes and says: That R. W. ANDERSON 1s the Presi-

dent of CONTIKENTAL RESEARCH CORPORATION and that

JOYCE LEVY 1s the Secretary of said corporation; that.
they have been authorized to execute and file the foregolng
certificate of Consolidation ty the votes of the helders of
record of two-thirds cf the cucstanding shares ol CONTINENTAL
RESEARCH CORPCRATION entitled to vote on the conscllgation, -
cast in person or by prra-azrncy at a stoexholders ' meeting held

New York New York . :

{n theCity of kikkmioghom, State ol XDIKR, on the 28th day
of May , 1962, et 11:00 c'cloek in trhe fore-
nzzn, in compllance with the lzws cf the State of Delaware

in whkich such corporatlon was :r;anized.

_FVU Q(xﬁﬁ@/m/{ﬂb_

“President

/ 74 Iéecrfazry

Subseribed and sworn to pefore

me this 247 day of 9""“7 ;
1562, ] -
‘76/(74_, ,Z J\A/LM

L. 3 P
Wotary Publie J

RITA S, HANVEY
Putars Publie, State uf New Youb
T N 241700450
Qu_-hl-nd in Kinge County
Commission Expires March 30 1963

’
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STATE OF ,gééw,w ) |
COUNTY OF /&uf’&@% i o ‘ L
oot fiik WW .
being culy swern, depcse and say, and each for himself |
depuses and says: That WILLAM W, LARD 48T T T
the Presigent cf WILIMINGTON GROUP, INC., and that REYNOLDS
'”ﬁﬁégNT ] is the Secretary of sald corpcration;
that they have been authorized to execute and file the
foregoing Certiffcate of Consolidation ty- the votes of the’
holders of reccrd of two—tﬁirds of* the cutstanding shares
of WILMINGTON GROUP, INC., entitled to vote on the consolida-
tion, cast in person or by proxy ‘at a stockholders' meeting
held in the City of Wilmjngton, State of Deiawage, 5; the
’}[,z;l day of (e groet , 1352, at /0 otelock
in the ;{ - = ncon, “in ccr ipliance with the laws cf the

State cf Delaware in Lr;ch sueh ccraorati n was crganized,

/]z; Jmf« KCM.J

President
| (:;/Z::;;p;<y€¢ublzmt4ﬂ;ﬂ;aygr-=——'
s , —
- e . L] Zecretary
Subscribed-and sworn to befure
oL .
me thias Je = day cf &fﬁ-‘”’(
196;.
o ary .ubLiC
NS '- .
N Ty
)ra\ _
T S0 "
Y S5 Y- RE ' : ]
g O FE . ] - - - - T
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STATE OF NEW YORK
DEPARTMENT OF TAXATION AND FINANCE
ALBANY 1. N Y

Pursuant to the provisions of Section 91 of Arzcle 8 of the Stock Corporation

Law, THE STATE T
Dated g._ 3 /-

—

COMMISSION hereby copsent the filing of the certificate
of consolidation forming “, 2; ?@
R oy

- . ..

' Deputy Tax Commissioner

b I STATE_TAX COMMISSION \
' By _ \j : OVHMT

TEASSYIRE TR
e . = a -
*
£
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