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CERTIFICATE OF AUTHORITY
OF

RICHARDSON GREENSHIELDS SECURITIES INC.

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify that
dup]icate Originals of an App]ica[ion of R!CHARDSON GREENSHIELDS SECURITIES I"e' [

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

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

ACCORDINGLY and by virtue of the authority vested in me by law, 1 issue this Certificate of
Authority to_ RICHARDSON GREENSHIELDS SECURITRES INC.
to transact business in this State under the name RICHARDSON GREENSHIELDS SECURITIES

INC. and attach hereto a duplicate original of the Application

for such Certificate.

Dated December 19, 1983

G2 pr Comanea

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of ldaho Dt{; ﬂ? U YRR R
Pursuant to Scction 30-1-110, Idaho Code, the undersigned Corporation hereby a;ﬁp‘iies for a Certificate of
Authority to transact business in your State, and for that purpose submits the following statement:

1. The name of the corporation is _ RICHARDSON GREENSHIEIDS SECURITIES INC.

2, The name which it shall use in ldaho is _RICHARDSON GREENSHIELDS SECURITIES INC,

{To be used only when required to avoid a conflict with a name already on file. Must be accompanied by a
Board of Dircctors resolution adopting assumed name in Idaho.)

3. 1t is incorporated under the laws of New York

4. The date of its incorporation is _October 9, 1958 and the period of its duration

is . indefinite .
5. The address of its principal office in the state or country under the laws of which it is incorporated is

_Four World Trade Center, New York, N.¥Y. 10048

6. I'he address to which correspondence should be addressed, if different from that in item 5.

100 Church Street, New York, N.¥Y. 10007

7. The street address of 1ts proposed registered office in 1daho is

700 West TIdaho Street, Boise, Idaho 83701 , and the name of its proposed

registered agent in Idaho at that address is United States Corporation Company

&. The purpose or purposes which it proposes to pursue in the transaction of business in ldaho are:

__Securities/Commodities Broker-Dealer

9. The names and respective addresses of its directors and officers are:
Name Office Address

See Attached

{continued on reverse)
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10. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, and
shares without par value, is;
Number of Shares Class Par Value Per Share or Statement That Shares
Are without Par Value

5000 5% cumulative pfgd $100.00
5000 serial cumulative pfd  $100.00
5000 common $100.00
11. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par
value is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are without Par Value
5000 5% cumulative pfd $100.00
1002 comnon $100.00

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

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

Dated: November, 21, 1983 ) /ﬂ
IR
7/

’

By Henry £.B. Lindh Sr, Vice President
/Sf/? woPt ice President KDEaEaaeRX
i

e v P
and/

Its Secretary SESHSIMIOSHOtH XY X DI XHARK

STATE OF New York )
)ss

COUNTYOF New York = = )

;, _ Marie A, Fiorentino , & notary public, do hereby certify that on

this 218t day of _ November ,1983 | personally appeared before me

Henry C.B. Lindh , who being by me first duly sworn, declared that he is the

Sr. Vice President ICHARDSON T

that he signed the foregoing document as of the corporation and

that the statements therein contained are true.

. cf;%z;iixx,.ﬁizif\, ::Zf? .’Cfikb

Notary Dbidka, 157

NO— 1T 205 P
Qualified in Queans County
Cartificate Filed In New York County
Commission Expires March 30, 1984
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NAME: George T. Richardson

RESIDENCE ADDRESS:

Lot 197 St. Mary's Road St. Germain
Manitoba, Canada

NAME: Francis B. Lamont
RESIDENCE ADDRESS:

279 Yale Avenue

Winnipeg, Manitoba, Canada
NAME: Kenneth S. Fuller
RESIDENCE ADDRESS:

42 Tip Top Way

Berkeley, New Jersey 07922
NAME: Robert W. Lewis
RESIDENCE ADDRESS:

18 South Hillside Place
Ridgewood, N.J. 07450

NAME: Richard D. Ferrin
RESIDENCE ADDRESS:

96 29 1lleth Street _
Richmond Hill, New York 11419
NAME: Joseph E. Karol
RESIDENCE ADDRESS:

718 8th Avenue

Riveredge, New Jersey 07661
NAME: Henry C.B. Lindh
RESIDENCE ADDRESS:

North Rock Ridge

Greenwich, Connecticut 06830
NAME: Louis F. Body IV
RESIDENCE ADDRESS:

76 Brcookside Drive

Plandome, New York 11030
NAME: Richard DiGiacomo
RESTIDENCE ADDRESS:

43-31 19%2nd Street

Queens, New York 11358

NAME: Edward Gonzales
RESIDENCE ADDRESS:

483 Buel Avenue

Staten -Island, New York 10306

TITLE: Chairman

BUSINESS ADDRESS:

One Lombard Place
Winnipeg, Mtba Canada

TITLE: Vice Chairman

BUSINESS ADDRESS:
One Lombard Place
Winnipeg, Mtba Canada

TITLE: President and Director

BUSINESS ADDRESS:
4 World Trade Center
New York, New York

10048

TITLE: Executive Vice President/T

BUSINESS ADDRESS:
4 World Trade Center
New York, New York

10048

TITLE: Senior Vice President/Dire

Tr asurer/Secretary
BUSINESS ADDRESS

100 Church Street
New York, New York

10007

mITLE: Senior Vice President/Dire

RUSINESS ADDRESS:
100 Church Street
New York, New York

10007

TITLE: Senior Vice President/Dire

BUSINESS ADDRESS:
100 Church Street
New York, New York

10007

TITLE: Vice President

BUSINESS ADDRESS:
4 World Trade Center
New York, New York

10048

TITLE: Vice President

BUSINESS ADDRESS:
100 Church Street
¥New York, New York

10048

TITLE: Vice President

BUSINESS ADDRESS:
100 Church Street
New York, New York

10007
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- NAME: Anthony J. Ishmael

RESIDENCE ADDRESS: (temp)
40 Chestnut
Midland, Park, New Jersey

. Mr. Ishmael's Residence Address
after Janary 1lst 1983.

16 William Place
Glen Rock, New Jersey
NAME: Gilbert Kanter

RESIDENCE ADDRESS:
6642 Kalmar
Lincolnwood, Illinois

NAME: Robert L. Mattis

RESIDENCE ADDRESS
14 Carcl Court
Cranford, New Jersey (07016

NAME: William B. McKenzie

RESIDENCE ADDRESS:
125 Hendrie Avenue
Riverside, CT 06878

NAME: Harry O. Patten

RESIDENCE ADDRESS:
615 N. Belleforte
Oak Park, Illinois

NAME: Curtis Smith

RESIDENCE ADDRESS:
3745 N.E. 171st Street North
Miami Beach, Florida 33161

NAME: Peter Wigger .

RESIDENCE ADDRESS:
€1 Maple Avenue
West Orange, New Jersey 07052

NAME: Joseph D. Barillo

RESIDENCE ADDRESS:
150 Bay 14th Street
Brooklyn, New York 11214

NAME: John G. Calderon

RESIDENCE ADDRESS: (temp)
1371 Clinton Avenue
Irvington, New Jersey 07111

TITLE: Vice President

BUSINESS ADDRESS:
100 Church Street
New York, New York 10007

TITLE: Vice President

BUSINESS ADDRESS:
141 West Jackson Blvd.
Chicage, Illinois 60604

TITLE: Vice President

BUSINESS ADDRESS:
4 World Trade Center
New York, New York 10048

TITLE: Vice President

BUSINESS ADDRESS:
4 World Trade Center
New York, New York 10048

TITLE: Vice President

BUSINESS ADDRESS:
141 West Jackson Blvd.
Chicago, Illinois 60302

TITLE: Vice President

BUSINESS ADDRESS:
5725 Corporate Way
West Palm Beach, Florida 33407

TITLE: Vice President

BUSINESS ADDRESS:
4 World Trade Center
New York, New York 10048

TITLE: Assistant Viee President

BUSINESS:
4 World Trade Center
New York, New York 10048

TITLE: Assistant Vice President

BUSINESS ADDRESS:
141 West Jackson Blvd.
Chicago, Illinois 60302




-/

)/’ NAME: Fred Cirillo

/

RESIDENCE ADDRESS:
4191 N.W. 48 Ave
Lauderdale Lakes, Florida 33319

NAME: Robert A. DiSarro

RESIDENCE ADDRESS:
155 Prescott Avenue
Staten Island, New York 10306

NAME: Cindy L. Faubel

RESTIDENCE ADDRESS:
334 West St. Charles Road
Lombard, Illinois 60148

NAME: Edward M. Mraz

RESIDENCE ADDRESS:
18 Crawford Street
Smithtown, New York 11787

NAME: Charles Nist

RESIDENCE ADDRESS:
423 Orchard Street
Cranford, New Jersey 07016

NAME: John Doss

RESIDENCE ADDRESS:
580 West End Avenue
New York, New York 10024

TITLE: Assistant Vice President

BUSINESS ADDRESS:
855 South Federal Highway
Boca Raton, Florida 33432

TITLE: Assistant Vice President

BUSINESS ADDRESS:
4 world Trade Center
New York, New York 10048

TITLE: Assistant Vice President

BUSINESS ADDRESS:
141 West Jackson Blvd.
Chicago, Illinois 60604

TITLE: Assistant Vice President

BUSINESS ADDRESS:
100 Church Street
New York, New York 10007

TITLE: Assistant Vice President

BUSINESS ADDRESS:
4 Wworld Trade Center
New York, New York 10048

TITLE: Vice President

BUSINESS ADDRESS:
4 World Trade Center
New York, New York 10048




-~ State of Fetw Pork
Bepartment of State

8.

65974

I hereby certify thar I have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transcript of said original, :

Witness my hand and seal of the Deparrment of State on DEC 9 1082
i,

et rovitt e

Acting Secretary of State

G101961-004
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CERTIFICATE OF ENCORPORATION

op

JARES MICHARDSON & SONS, INC,

(Pursuant to Articlis Two cf the Stock Corporetion Law)

We, the undoraigned for the purpose of forming
-8 corporatinn‘purauant to Article Two of the Stock Corpo-
ration Law of the State of New York, do male, subacriba, -

aFknuwladge and file thig Certificate, stating as followas:

—

FIRST: The name of the Corporation 1is
JAMES RICHARDSON & SONS, INC,

SECOND: ~ The purposes Tor which 1t 48 formed

are &s followa:

l. To transact business 85 8 broker, dealer gnd
underwriter in securities and commodities, to become g member
of, and to uase corpcrate privileges on any stock, commodity or
other exchange, to purchase or otherwise acquire, =ell, hold,
excharge, pledge, mortgaye and renerally deal in and with se~
curlties of evefy kind, Including stocks, bonds, notes, deben-
tures,‘oblinations, rights and other evidences of indebtedness
of corporations, domestic and foreign, and of individuals, ag-
sociations, partnarshipa, trusts, syhdicates, governments, smnes,“
municipalities and other political subdivisiong, domestic and
foreign, snd to issue 1n exchange therefor its own bonds, se-
curities or other oblipaticns or othrrwise pay therefor; to
exercise in reapect thereof any and &ell ri-hts, powers and
privilegea of indf vidugl ownership or interest therein,

Including the richt to vote thereon and othorwi se act with

e . . 4
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respoct tha.reto"tn purc.ha se or athawimcquire, aell

hold, exchange, plsdge, mortgage, mannfacture, process and
generally deal in and with commodities of every kind- to_ 46—

R »

At

nny lnd nll acts snd-things YTor “the preserv-tion, protection,
lmprovament and enhancement in- value therecf or designed to
sccomplish any such purpase. C o .
2. To aid, sasist, promote i‘.inancta-ll;r or

otherwise, by losn, subsidy, guaranty, or ctherwise, those |,
1ssuing, creating or responsible for any such securitisa,

or those in whose btusiness affairs the corporation shall .
have any interest, and to guarantee the performance of sny
undertaking or obligatlion or the pqﬁunt' of dividends on

stock, but only to such extent es a corpgratiom, orgenized

under the Stock Copporation Law, may.-do... Te mrﬂ_‘-_:_—_ff__
quire and become interested in any such securities by origl-

nal subscription, underwriting end participation in syndi-
cates Dr otherwise, whether such securitiesg &ra fnlly peid
or subject to further payments; to make payments thereon aas
called for or in advance of calls, or otherwise; to uﬁder-
write or Caubscribe for the same, conditicnally or otherwlse,
el ther for 1lnvestment or for resale, or for any other lawful
purpose,

3. .To undertake, essiast and participate in the _
liguidation and recorganization or‘cmmercinl, financial,
mercantile, manufacturing, 1ndu;trial and other business
concerns, firms, associations and corporations and, for thnt'?
purpose and to the extent permitted by the Stock Corgorition
Law, to take over the propertiss, mmnsage t}ae nfraira and
conduct the business of such concerns, firms, asseciations
and corporations, and to acquire and dispose of negotiable

or transferable instruments or securities, including bonds,

/L(:/U ' - ’"’"




debentures, notes, certificstes of indebtednesa, certificates
of Interest and commerelal paper. To buy or ot.,h.*uino ac-
quire, sell or. dispose of ,. rnlize apon’ or ‘otherwise turn to

wecount, marmge, liquidate or reorganize the assets, proper-
ties and busineas or any part théreor‘ of firms, essociations, .
corporations, indlviduals, syndlcates and o-trhex?da&, to

fur ther and promote the general'business interests of such
firms, assoclations, corporations, individuals, ayndicates
and others, and to 1mj:rove, extend &nd place u.pon & safe and
more permanent foundation any suchk business, undertaking,
er;terpr-ise and venture., To act as finencial, commercial and

general agent and representative of any firm, sszacciation,

corporation, individual, cyndi.cate or otherwiae, and. to

. dﬁIelnp_,_immd_ utend_the_mpsrty, trade &m?wbuainou e e

’intareatu thereof end, in connection with acting as such or

as agent"or broker for any principsl, to give std and aasist-
ance to the extent permitted under thé Stock Corporation Law.
To undertake and carry on any business, enterprise, transac-
tion, venture or coperation tommonly-carried‘on by promoters,
contractors, merchants, commission men and agents, and in
the course thereof to acquire and dispose of, or turn .to
account and realize upon, negotiable or tran.-.rerabl/ekinstru—
ments and sécur‘itie 8, incluwding debentureas, bonds,.l/no}ea,..
certificates of indebtedness, certﬂ‘icgtes of 1ntex}aa-t and
commerclial paper tc the extent permitted by the 3t§ck Corpo-'
ration Law, To promot§ and assist financially arﬂotherwisa,.
firms, associations, corporations, individusls, syndicates
and others, and to the extent permissible to a corporation
urnder the Stock Corporation .Lau, to glve any guareanty in
connection therewlth or otherwise for the payment of money

or for the performance ol any other undertaking or obligation,

-
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- Po-imatitute,’ ‘enter 1nto, naaint, p:romte -.m-l ptrtic.iputc in:
- comrerclal , mereantile and individual contrects, umiartskingn.
* e e yETI RIS 8, antarpriaes A-nd operations. To"endorse and nnder-
write stock, securities snd undertskings of any firm, asso-
cliation, corporation, individual, syndicate end others. s
. L. -To borrow money and to 1;aue bonds, notes,
debentures and othsr-obligations, snd to mortgage, pledge
and hypot.hecnte any stocks, bornds and other -evidé'nc-es of’
1ndebtodneu, and any other property, real ar parmnal,
held by the carporation. To the extent permitted by the
Stock Corporttion Lsw, to make, &saue, execute, accept, en-
dorse and guarantee bilh of exchange and other obligltions' ’
to mortgage, pledge and hypothecate any atocks, bonds, se-

-------- ~Tcuritles and other evidences oI Indebtedness and property
held by 1t, and to lend money with or without collateral of
other security. To quarantaa the payment of dividenda on -
stocks, apd principal snd interest on bonds, notes end other
evidences of indebtedness, and the performsnce of contrects
or other urﬂertak.inga. of any firm, association, cor;porltion,
individual, syndicate and others to the extent pemilttad
urder the Stock Corporation Law,

. ‘ 5. To purchase and otherwlse acquire”all or

any part of the b!:;sineas,' agsets amnd good ;-'1'11, and to

assume and 6tharwiae provide Tor ail‘ or any part of the

lisbilities of any firm, associstion, corporation, syndicgte,

1_ndividua1 and cthers engaged in busine ss pémiasible undey

Article Two of the Stock Corporation Law; to continue in 1ts

own name any husiness so acquired, md‘to pay for it in cash,

stocks, bonds, notes, debentures or otherwise, to the sxtant
permitted under the Stock Corporation Law, To build, con-

struct, maintain, alter, manage, rent, purchase, bwn and

. S - ' e
SRR R :
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control directly, or through ownership of stoek in aﬁj o ther
corporatlion, any and all kinds of buildings, works, planté,
stores, offices, warehousea,.grain elevators, milla,‘uhopa, -

Tectories and machinery, and any and all other atructures

necessary, useful or convenient for tQG corporation, To

- ‘maniufacture, process, buy or otherwlse scquire, and to sell

or otherwlss dlspose of, imp&rt,_expcrt, diatriagte and da;f
in, either as principal or agent, for present and future °
delivery, grsin, flour, cotton, cocoa, coffee, sugar,.pro—
duce, wool, rubber; metels, goods, wares, products, commodi-
ties and merchandise of every kind-and description, To ac- _
'‘quire, hold, own, dispoase of and deel in any and.allggrnﬁts,
options, commisgsions, framchitsss  and corntracts, ‘To charter

ships and to purchase or otherwlse acquire, rent, ssll,

pledge and sxchange, either as princiggl or agent, upem— "

- commisslon or otheruisa; a1l kinds of personal property

without 1imit as to amount, and to make and enter Into econ-
tracts, agreements and obligations by or with any flrms,
associatlons, corporations, individusls, syndicates and
others foi the purchase, acquisition, rental , chartef, manu-
facture, sale and disposition of personal property of all
kinds. To purchase and otherwise scquire, rent and lease
real property and all interests therein ;ﬁ states, territo-
ries and dependencies of the United States and in any foreign
countries, and to hold, improve, sell, dispose of and deal in
the same, To purchase or otherwise acquire, and to hold,
rent, lease, charter, sell, desl In, and otherwiase diapos&
of ell kinﬁs of personal property wherever situated, and all
Interests therein.

6. To apply for, obtain, register, purchase,
lerse or othofwise acquire, hold, own, use, introduce, de-

velop, control, anll, assign or otherwise dispose of, take_

Li, /1 -f-
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T and grant licenses and othor' righta with respect. to, anad to ‘
N . exploit and turn to ach imerrtions, 1mpmvmntg__gm_ RN
‘ cesssn, oopyrights, pntanmmku, romlne, trads .
. B T nmas, diatinc“tive marks, and similu' righta of all kinds,
7 whether granted, regl stered or aatnhliahcd under the laws
- 0 of the United States o:b- of any other country, state or place,
_ 7. To conduct its msiness in any and all of
its branches, and to maintsin offices both wWithin and with-
out the Stata of New .York, and in any and all other Stttec
of the United States and in all territories, dependerrcieu,
colcdniess and posaeasions thereof, in the District of Columbis, .

and in any and all foreign coumtries, snd to acquire, pur-~.

- ] . i
' chagse and otherwise hold, pom own,_nortguga, tranarar, -7
B ) R sell_mii"diapose of roal and pemml propert'y -
e ,v
S withoutTimitstion o the extent permissitle mdEr thair
Cod IIHS. ' ) 5 .
) ’ 8. To do any and everything decessary, sult-

able; convenisnt or proper for the accomplishment of any of-
‘_//\ the purpoaes or the ldvanc]ement of any or all of the objects

hersinhbefore enumerated or lncidental to the powera herein- |

before enmn:srated, or which shall at any time sppeer cone-

duclve thereto or expedient for the protection or benefit of

the corporatlon, either as holder of. or interested in any
o pmp.rtyfo:)othowine. To have all the rights, powers and
‘privileges now or hersafter conferred by the laws of the
‘ stnto‘oﬂ Newl Yorlg upon corporationa organized under iﬁ_ﬁ;
Stock Corporatiun Law, or any act amendatory thereof, suppis=
mental thereto, or subatituted therefor,
9. The rorefming; clauses shall he construed
both as objects mnd powers 1n mrthormce and not 1in 'lili-:

tation of the guharal powers conferred by the laws of the

. | - L - -
- ._f \
wb- v —

1
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M;;;;e of New York,.and it 1s hereby expréasiyAprovided that

! the  enumeration herein or specific objects and powers )hgl;ﬁ CT
not be held to lim;t ar restrict 1n any way, the general -
powers of the corporation, and that the corporetion may do

#ll and everything necessary for éhe accomplishment of any

of the objects or powers hereinbsfore enumerated elither

alone or in Essociation with other corporations, associations;
firms, syndicates and 1nd1v1duala, to the same extent gus
fully as individuals might qr could do as principals, agentas,

managers, representatives or otherwiae,

-

ﬂwqw*h‘ M‘Mﬂh’ _'

- : ;THIHD: The amount of the capitel stock shall
be One Million ($§1, 000 DGD) Dollara:" The cgpital a%eck ----- T

‘- =  —-—ShElT ¢onsist of Ten Thousand (10, ooo) shares of the par
- —value—of—One-Hundred -{$100) Dollers & shavre,— — s

FOURTH:  The shares shall be divided into
common and preferred shares, The common shares sﬁﬁll can-
2ist of Five Thousand (£,000) shares and shall all be of one
class, The.preferred shares shall consist of Five Thousand

) : (5,000) shares and shall all be of one class, The designa-

) tlons, preferences, orivileges and woting powers of the
shares, and the restrictions &nd gualifications thereof,
shall be as follows:

The holders Bf the érefér}ea stock shall be en-

~titled to receivs, out of the surplus or net profits of the
corporation, as and when declared by the Board of Dirthorl,
8 cumulative dividend st the rate of £ per annum, payvahlas

annually or semi-annually, before any dividend shall be set

l/

-~

apart or ﬁald on the common stock for such year, and the
remalnder of the surplus or net profits applicable to the

payment of df vidends shall be distributed es d1vidends among




the halders of the-comwon atoek as lnd ihen the Board of .
Directors shall detm '

H e

bution—er—nasets or the corporntion;rpha holders of the pre-

P

ferred stock shgell be pnid fn full the par _value of tbgp_muu“_,_wﬁav

e T Are 8 held by them, plua any cumulative dividends unpaid

praferred shares, the remaining net aasets, Af any, shall be .
T Al strfuted” ratably -mong the holders of the common stock,
. The preferred stock shall be redgﬂmahln—by—thaf
corparntian at any time, in whole or in party. at the option

of the Bosrd of Directara, at One Hundrad and’ Tho (102"1

. Per Cent of par value, plua accrued dividends to the date -aof
_m___“ﬁ_m—_—¥0ﬂqmp$4€ﬂ;“~{f—tht"cﬂrpﬂrtttﬁﬂfﬁhﬁti'eIch—tO redeem &11 or

given bv mailing sald notice to each holder of pecord of
.38ld preferred stock, whose shares are to be redeemed, at
the address appearing on the books of the corporation, not
- leas than twenty days prior to the date designated in said
notice as the date or redemption, The Boerd of Directors
shall have full pcuer end dlscretion to determine and select
from the outstanding preferrqd stock, the particwmlar shhres
for redemption, and shall have full éower**tnd*"dilscretion to "
determine and put into effoct & general method for redemp- ‘
tion of & particulsr numbar of éﬁares of preferred stock,
whether by lot or otherwise, and shall have Tull power -snd
" authority to determine and take the necessary proceedings
to effect such redemption, _ o
- © " %he nmoIders of preferred stock shall not be en-,
titled to vote at the election of &ireétors or at any other
: ' RS S S

/L Gr i ~3=
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mecting of stockholders, and only the ‘holders of cémmnn
stock shall have the right to vote.

¥o hglder of either prefgrfed or commun stock

[
shall be entitled as of right to purchase or sabseribe for. - -

: any part of any unissued stock of aiﬁﬁer class, or any sddi-

tional preferred or common stpck to be 1asuved by resson of
an i;creaue in the authorlzed capital atoék of the corpora-.
tion qf elther class-of stock or éf Bny new class of sgtock
or bonds, cartiricatesfnf indebtedness, debenturﬁa or other
securltles convertible into stock of the corporation, buf

any sach unissued stock or such additional authorized issue

of new atock, of new ciasses of stock or of other securittes "

canvertible into. stoek, may be 1ssﬁedinndﬁdiapnsad of by

resolution of the Board of Directors ta such persons, firms,

e e e

corporatiéﬁiméij;sﬁociaiions ay the Boérd of Directors may
determine, ‘ .

No contract or transaction entered into by fha'
corporation shall be affected by the fsct that a director of
the corperation wes perscnally interested in 1t i, at the
meeting of the Roard of Directors making, authorizing or '
confirming such contract or tranasction, the director or di-
rectors so personally interested shall make full end complefe

disclosure of their Interects in the contract or transaction

"in question and thers shall be present a quorum of directors

not so Interested, and any director individuslly may be a
party to or may be interested in sny contract or transaction
by the corpofation provided that such contrsct or trensaction

shall be spproved or ratified by'the effirmative vote of a

. majority of dlrectors present at such meeting and not aso

intereated, S .

FI¥TH: The office of the corporation shall bg'
located Iin the City of New York, County of New Vork, State

of New York, The. Secretary of State 1s dealgnated aa the

/2&’/(/;—-9- )
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"promdin; againat it may be served within the State of

shall mu s copy of 8ny_process against the corpeation,

Vg

e et =

sgent of the corporatlw whow Pprocess in any actton or

New Yori, ‘rhe lddreu 'to which the Secretary of State

which uay he served upon hin, is c/0. nec.nlu- & Early,
40 Wall Street, New York 5, K. Y.

SIXTH: The duration of the corporation shall

be perpetual. : S R S

— -*‘*"”’""_Hﬂ—‘- -
I .H = SEVENTH: The number of directors shall be not .
. : less than -three (3) nor-morve-than nine (9), and no director
. of the corporation 1s required to be a stockholder therein,
‘ EIGHTH: * The names and post offtee addres_n{ D.
L ) J of the directors until the firat annual meeting of Btock-
l holders are as followe: -
Name Post Office Address
i Garvin F, Kiernan 50 Broad Street, New York ‘h,_ N. f..
| Thomas A. McCarthy 50 Broad Street, New York s, N, Y.
; Prank J. Johnson 50 Broad Street, New York &, N. Y.
l NINTH: The names ;.H'd post office addvesses of
] saoh subscriber of the Certificate of Incorpmtiou,‘uﬁ the
mamber of shares of common stock which esch agrees to take
r are ss follows: A4
i Name " ' Post Office Address No, of Shares {
Garvin P, Kiernan 50 Broad Street : b O , :
g New York %, N, ¥. o
. Thomas A, McCarthy 50 prosd Street 1
~ | Fank J, Johnson  Bo'prorf é‘;,.-':;g" - |
l Mew York &, N, Y, o {
i ‘ ;
R |
" r /.Z (L /5w -10- '- a |

e .




i
L
o
!

“ - ” —— oy —-—
" - + : : o o S
T > - ]
. i - _;‘ ) - .. el e

i ”'_,#m_'mm: All the subseribers of the Certificate|

L
S

ot Incorpontion are of full age, at-- 1east m—tmm of
them are citizens- ur“thn Uhited States, at least one of
them is a resident of the State of New York, and at leasnt
qne -of the persons named as a director is S_gjgiggn_nzmtbew
e 0
_nnited_States resident of the State of Neu York.

g IN U‘ITIESS m@’, we have ﬂde, lu:h!eﬂ.bed

ot —

STATE OF NEW YORK
- . BE,: ‘ [ S
Cm OF NEW YORK ‘ o - T ‘

‘ -
On this 8th day of October,1958, before me
Y

personally came GARVIN P. KIERNAN, THOMAS A, McCARTHY and

i

PRANK J. JOHNSON, to me known to be the persons described

in and who ixecuted the foregoing Certificate of Ineorpora- B

tion, and they ucverully duly acknowledged to me that they

cxocuted the /\. ‘o ' /'_,)___' . -
L - ’ : s = it s - o
. . | AP yﬁté\__\lw_\\p\

7 o Rotary Fﬁblik'
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. AN T tendang,
Qualiitrd 1 K .npe Gounre 4
- torh Bimd =vh oo Yark To (levd

- ’ ‘ Cosmbmtive kspires Mark 30, 1999 !







State of Few Bork
DBepartment of State

66130
I hereby certify that I have compared the annexed copy with the original document filed by the Departmé}:r of Stare and that
the same is a correct transeript of said original,

P

Witness my hand and seal of the Department of State on

— =X
L oo

DL $5 W T

Acting Secretary of State
G101961-004



CERTIFICATE OF AMENDMENT

¢ oF

623246

CERTIFICATE OF INCORPORATION

or

JAMES RICHARDSON & SONMS, ¥NC.

inder Section 805 of the
Musiness Corporation Law '

Fursuant to the provisions of Section 805 of the Business

Francis B. Lamont, Secretary, hersby certify:

hY

FIRST: The name of the corporation is JAMES RICHARDSON &
SONS, INC.

SECOND: That the Certificate of Incorporatiom of the

corporation was filed by the Department of State, Albany, Few Yerk,
on the 9th day of October, 1958.

'nu’nn: That the amendment to the Certificate of Incor-

poration effected by this Certificate i3 as follows:

a.

Article FIRST of the Certificate of Incorporation, re-

lating to the name of the Oorpo-nnon, is barsby ssended to read as
foliowa:

FIRST: The name of the Corporation is
RICHARDSON SECURITIES, INC.

" Corporstion Law, the undersigned, James A. Richardson, President snd

3




s

-
B f had e
- roum That thuunhmtofthmuicmd
_ : Incntpomion was authorired by: o
(a) » vote of the holders of a majority of all out-
. utanding shares entitled to vote on an amendment to
i the Certificata of Incorporation st a meeting of - -
T\ shareholders. X -
IN WITKESS WHEREOF, we hereunto sign ovr names and
affirm that the statements made herein are true under the pen:ltiei
of perjury, thts- 2nd day of June . 1967,
- -
L , JAMES HICHARDSON & S0WS, INC.
l". ﬂ
+ - y
a . L M&M
ames A. Richardson,
resident
/ ’ Francis B. Lamont,
Secretary
’ .'2‘-‘
. ) .
= ‘ )
S
L £
R
| | ‘ |
Pl
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' " CERTIFICATE OF INCORPORATTON

-y

Under Section 805 of the
Buainess Corporation Law
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JOSEPH F, MONACHAN
117 Lib Street
e .“ 'ﬁrk, '. L] lms
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State of Feto Bork } N

Bepartment of State 65998

1 hereby certify that I have compared the annexed copy with the original document flled by the Department of State and ther

the same is a correct transcript of said original.

Witness my hand and seal of the Department of State on BEC 9 1882 ;:::
L

Acting Secretary of State

G101961-004



Restated Certificate of Incorporaticn
of RICHARDSON SECURITIES, INC., Under Section 807
of the Business Corporation Law
of the State of New York !

/

/
We, the undersigned, Kenneth S. Fuller, and wifliam A.

McNair, being, respectively, the President and the-Secreégry
of RICHBARDSON SECURITIES, INC., a business corporatiop/ﬁiéan—
ized under the laws of the State of New York (herein#ﬂter
called the Corporation), which desires to amend certain sec-~
tions of its Certificate of Incorﬁoration and to restate
the entire text of said Certificate of Incorporaticon, as
amended and supplemented by all certificates heretofore filed
pursuant to law and as hereby amended, pursuant to Section
807 qf the Business Corporati;n Law of the State of New York,
do hereby make, subscribe and verify this Restated Certificate
of Incorporation and do hereby state and certify as fﬁiIOWS:

(1) The name of the Corporation is RICHARDS&N
SECURITIES, INC., and the name under which the Corporation
was originally formed was JAMES RICHARDSCN & SONS, INC.

(2) The Certificate of Incﬁrporation of the Corpo-
ration was filed with the Department of State of the State
of New York on Cctober 9, 1958.

{3) The Certificate of Incorporagion, as heretofore
amended, is hereby further_ amended as follow;: )

{a) to replace r kerences to the Stock Corporation

.



e R
!

e
s

Law with the appropriéte.references to the Business

Corporation Law;

{b)  to amend Article SECOND-thereof so as to
permit the Corporation Eo pursue the lawful‘business
purposes sﬁecified thefein;

{c) .to increase the authorized capital stock of"

the Corpotration from ten thousand shares, of which five

thousand shares were Preferred Stack, par value $100

per share, and five thousand shares were Common Stock,

par value $100 per share, to fifteen thousand shares,

of which five thousand shares will be Common Stock, par
value 5100 per share, and ten thousand shares will be

Preferred Stock of two different classes, all of which

will have a par value of $100 per share;
(d) to reclassify the 5,000 shares 5; Preferred
Stock presently outstanding as 5,000 shares of 5%
Cumulative Preferrgd Stock; .
(e} to seﬁ cerﬁain designations, relative‘rights,
preferences and limitations of an additional autharized‘
class of Serial Prgferred Stock aﬂd to amenh the‘deaigna;

tion, relative rights, preferences and limitations of

.

_the existing class of Preferred Stock; ' .

-

(£) Eo-provide undér certain circumstances, at

o g

R,
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the option of the Corporaticn,‘for the purchase of out-
standing shares of Ccmmon Stock\by the Corporation or
its designee or for the conversion of said shares into
Serial Preferred Stock or debt obligations of the Corpo-
ration;

(g} to provide for shareholder action by written
consent of the holders of less than all the outstanding
shares entitled to vote;

(h) to delete reference to contracts and transac-
tions in which directors of the Corporation are personally
interested;

{i} to change the address tc which the Secretary
of State shall mail a copy of any process served against
the Corporation;

(i) to delete reference to the perpetual duration
of the Corporation;

{k) to delete references to the incorporaters,
the original directors and the original subscribers
for shares of capital stock of the Corporation;

(1) to delete referencé to the lack of any require=-
ment that directors be stockholders; and ,

{m) to rehumber appropriately the various sections
of the Certificate of Incorporation as heretofore amended

to reflect the consolidation of Articles THIRD and FOURTH

Frine ]

—
-
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and the deletion of Articles SIXTH, EIGHTH, NINTH and

TENTH of the Certificate of Iﬁéorporation as heretofore

amended.

(4)

Upon the filing of this Restated Certificate

of Incorporation with the Department of Staté of the State

of New York}‘each outstanding certificate which prior

thereto represented shares of Preferred Stock of the Corpo-

ration reclassified as 5% Cumulative Preferred Stock of the

Corporation as provided in paragraph 3(d) above shall be

deemed to represent the Same number of shares of such 5%

Cumulative Preferred Stock until surrendered to the Corpo-

{jizi—”‘\\_,Pation in exchange for a new certificate or certificates
T representing shares of such 5% Cumulative Preferred Stock.

(5)

The amendments to the Certificate of Incorpora-

tion effected hereby and the restatement of the Certificate

of Incorporation as heretofore and hereby amended were autho-

rized by a resolution of the Board of Directors of the Corpo-

ration and by a resolution of the holders of all the cuts-~

tanding shares of capital stock of the Corperation entitled

to vote on an amendment to the Certificate of Incorporation.

(6) The text of the Certificate of Incorporation

of the Corporation, as heretofore amended, is hereby restated,

as further amended by this certificate, to read in full as

follows:

t
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. . AiCegtificate of Incorporation of
; RICHARDSON SECURITI.ES, INC.,

b undefméection 402 of the
BUSINESS CORPORATION LAW
of'the State of New York

. ' e

FIRS5T: The name of the.Corporation is RICHARDSON
SECURITIES, INC.
SECOND: The purposes fér which the Corpofatioﬁ‘is o

: formed are as follows: -

N o _ (11 ‘Tq-transact business as a bqu%r; dealer and
underwriter.in securities and commodities,~to become a
menper of, and to use corporate privileges on, any stock,

.commodity‘oq other excﬁange, board of trade, clearing

5 - corporatiqn or similar institutioﬁ, to purchase or other- .’-

% wise acquire, sell, hold, exhcange, pledge, mprﬁgage -

and generally deal in and with securities of every

kind, inéluding shares of stoék, bonds, debentures, notes,

bills, otherevidences of indébtedness, Eertificates,'

recé%p;s, certificates of interest in any profitru

sharing agreement, collateral trust certificates,

-

7
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acceptances, commercial paper, recrganization certificates,
subscriptions, investment contracts, voting trust certificates,
interests in o0il, gas or other mineral rights, certificates
of deposit or interim certificates for, receipts for, guaranties
of, or warrants, options or righté to subscribe to or purchase

- aﬁy of the foregoing, or any other instruﬁents or interests
in the nature oﬁ securities of any kind whatsoever {®"Securities”),
.issued or created by any individuai, association, partner-
ship, corporation, trust, syndicate, pUblic authority, govern—
ment, state, municipality o£ other politiCai subdivision,
domestic and foreign ("Person'),.and‘tq issue in exchange

therefor its own Securities or otherwise pay therefor; to

-

exercise inh respect thereof any and all rights, powers and
privileges of ownership or interést therein, including the

right to vote thereon and otherwise act with respect thereto;

to purchase or otherwise acqgire, sell, hold, exchange, pledge,'

mortgage, manufacture, process and generally deal in and

. . powd
e e i g T SRS P S
R ST A A LB R e . o i, oA s et Lot o 705t e R A R T ) -f :

with commodities of every kind; to do any qnd all acts and
H things for the preservation, protection, improvement and
enhancement 'in value thereof or designed to accomplish any
: such purpose. . |
(2) To aid, assist, promote financially or otherwise,
by_loan, subsidy, guaranty ?r otherwise, those issuing, creat-

ing or responsible for any Securities, or those in whose .

()
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bufiness affairs the Corpoiation shall have any interest,
and. to guarantee the perfégmance of any undertaking or obli-
gatidn or the payment of dividends on stock. To purchase,
acguire and become interesﬁed in any Securities'by.original
subscription, underw}iting and participation in syndicates
or otherwise, whether such SecuritiQS“are fully paid or
subject to further payment; to make payments thereon as
called for or in advance of calls, or otherwise; to under-
write or subscribe for the same, conditionally or otherwise,
either for investment or for resale, or for any other lawful
purpose.

(3) To undertake, assist and participate in the
liquidation and reorganization of any Person engaged in
commercial; financial, mercantile, manufacturing,_industzial
and other business activities, to further and promote the
general business interests of any such Perscn, as financial,
commercial and.general agent and representative of any
Person or ctherwise, and to develop, improve and extend.
the property, trade and business interests thereof and, in
connection with acting as such or as agent or broker for
any principal, to give aid and assistance.

{4) To borrow money and to make, issue, execute,
accept, endorse and guarantee bonds, notes, debentures and

other Securities, and to mortgage, pledge and hypothecate
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any Securitiesg, and any other property, real or personal,
held by the Corporatiop, and to lend money with or without
collateral or other security.

. (5) To purchase and otherwise acquire all or any
part of the business, assets and good will, and to assume
and otherwf&e provide for all or any part of the ligbilities
of any Person; to continue in its own name any busin;ss 50
acquired, and to pay for it in cash, Securities of ctherwige.
To institute, enter into, assist, promote and participate
in commercial, mercantile and individual contracts, promotions,
undertakings, ventures, partnerships, enterprises and cpera-
tions. To build, construct, maintain, alter, manage, rent,
purchase, own and control directly, or through ownership
of stock in any other corporation, any and all kinds of build-
ings, works, plants, stores, offices, warehouses, grain eleva-
tors, mills, shops, factories and machinery, and any and
all other structures necessary, useful or convenient for
the Corporation. To manufacture, process, buy or ctherwise
a;quire, and to sell or otherwise dispose of, import, export,
distribute and deal in, either as principal or agent: for
present and future delivery, grain, flour, cotton, cocoa,
coffee, sugar, produce, wool, rubber, metals, Eeéroleuﬂ,
gas, or other minerals, goods, wares, prodhcﬁi, commod;ties

and merchandise of every kind and description. To¢ acquire,



hold, own, dispose of and deal in any and all grants, options,

commissions, franchises and contracts. To charter ships
~

“"“3hd fto puFchase or otherwise acquire, hold, rent, lease,

‘ gpggler, sell, pledge, exchange and deal in, either as
principal or agent, upon commission or otherwise, all kinds
of personal property without limit as to amount, and to make
and enter into contracts, agreements and leigations by or '
'with any Persons, for the purchase, acquisition, rental,
charter, manufacture, sale and disposition of personal
property of all kinds. To purchase and otherwise acquire,
rent and lease real property'and all interests therein
in states, territories and dependencies of the United States

4 of America and in any foreign countries, and to hold, improve,
‘sell, dispose of and deal in the same.

(6} To apply for, obtain, register, purchase, lease
or otherwise acquire, hold, own, use, introduce, develop,
control, sell, assign or otherwise dispose of, take and grant
licenses and other rights with respecF to, and to exploit
and turn to account, inventions, improvements, processes,
copyrights, patents, trademarks, formulae, trade names, dis-
tinctive marks, and similar rights of all kinds, whether
granted, registered’or established under' the laws of the

M-

United States of America or of any other country, state ‘or

L place.

{(7) To gonduct its business in any and all of its

i O — .y o
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branches;-gnd to maintain‘offices both within and without

the State of’ New York, and in any and all other States of

the United States of America and in all terrltorles, depen-
dencies, colonies and posse5510ns thgreof, in the District of
‘Columbia, and in any and all Eoreign ¢ountries} and to ~
acquire, purchase and qthérwise hold, possess, own, mortgage,
transfer, sell and otherwise dispose of real and personal
property without lfmitatiOn to tHe extent permissible under "
their laws. |
(8) To do any and every tﬂ?ﬁE‘Eécessary, suitable,

con&epient or proper for the accomplishment of any of the
purposes or the advancement of any or all of the objects
hereinbefdre enhmerated or inciden;al to the powers hérein—
before enumerated, or which shall at any time appear.éonducive
. thereto or expedient for-the pfotection or benefit of the
Corporation, either as holder of .or intergsted in_any probefty
or otherwise. To have all the rights, powers and.privileges.
now or hereafter conferred by the laws df the State qf New
York upon corporatioﬁs organized under the Business Corporation
Law, or any,act amendatory thereof, supplemental thereto,

or substltuted therefor,

The foregoing clauses shall be construed both
as objects and powers in furtherance and not in ;imitiéion
of the general power;"éonferfed Ey the laws of-the State

of New York, and it is hereby expressiy provided that the .

—————
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enumeration herein of specific objects and powers shall not
be held teo limit or restrict, in any way, the general powers
of the Corporation, and that the Corporation may do all and
everything neceséary for the accomplishment of any of the
objects or powers hereinbefore enumerated either alone or

in association with other Persons, to the same extent as
fully as individuals might or c0uld do as principals, agents,
managers, representatives or otherwise.

THIRD: The aggregate number of shares which the
Corporation shall have autbori;y'to issue is fifteen thousand
{(15,000) which shall be divided into five thousand (3,000)
shares of Common Stock, par value $100 per share (the "Common
Stock™), and ten thousand (10,000) shares of Preferfed Stock,
par-value $100 per share. The Preferred Stock shall Dbe
divided into five thousand (5,000) shares of 5% Cumulative
Preferred Stock (the "5% Cumulative Preferred Stock"), and
five thousand (5,000) shares of Serial Cumulative Preferred
Stock (the "Seri¥l Preferred Stock") (the 3% Cumulative
Preferred Stock and the Serial Preferred Stock shall consti-
tute the two authorized classes of Preferred Stock and shall
bé éollectively referred to ag the "Prefervred Stock"}. The
designations oF the various classes of shares which the
Corporation shall have authority to issue are set forth above.

The preferences, privileges and voting powers of the-various
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classes of shares, and the restrictions and qualifications
therecof, ghall be as follows:

(1) Dividends, The holders of the 5% C:;ulative
Preferred Stock shall be entitled to receive, as and when

declared by the Board of Directors& a cumulative dividened

"at the rate of 5% per annum, before any dividend shall be

. set apart or paid on the derial Preferred Stock or the Common

Stock for such year. The holders 6f shares of each series

of the Serial Preferred Stock shAIl be entitled'ﬁo receive,

as and when declared by th Board of Directors, a cumulative
dividend at the rate set by the Board of Directors, as herein-
after provided, at the time each series thereof is originally
issued, before any dividend shall be set apart or paid ¢n

the Common Stock for suéh'year. Subject to the dividend
rights of the holders of the Preferred Stock, the holders

of the cutatanding shares of Common Stock shall be entitled

_ to receive such dividends as may, from time to time, be

declared by the Board of Directors. ‘ ‘

(2} Liguidation. In case of liquidation or dis-

solution or distribution of the assets of the Corporation
(a) the holders of the 5% Cumulative Preferred Stock shall
berpaid in full the par value of the shares of 5% Cumulative
Preferred Stock held by them, plus any cumulative dividends

unpaid thereon, before any amount 5hall be payable to the

v mom e a1 s . PN
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holders of the Serial Preferred Stock or the Common Stock,
as such, (b) the holders of the shares of each series of the

Serial Preferred ‘Stock shall be paid the ligquidation prefer-

“ence get by the Board of Directors, as hereinafter provided,

at the time each series thereof is oridinally issued, hefore
any Qmount shall be pa&able to the hoiders of the Common
Stock, as such; provided, that if the Qtated dividends and
amounts payable on liguidation are not paid- in full, the
shares of all series of Serial Préferred Stock shall ;hare
ratably in the payment of dividends including accumulations,
if any, in accordance with the sums which would be payable on
such shares if all dividends ;ere declared and paid in ful@
and in any distribution of assets other than by way of
dividends in accordance with the sums which would be pavable
in such distribution if all sums payable were discharged in
full, and (c} after payment to the holders of the Preferred
Stock, the remaining net assets, if any, shall be distributed
ratably among the holders of the Common Stock, as such.

(3) Redemption. The Preferred Stock shall be
redeemable by the Corporation as follows; prévided, that
gsuch redemption shall not cause the Corporation to violate
Rule 15c3-1(e) adopted by the Seéu;itigstand Exchange Com-
mission under the Securities Exchange Act of 1934, as amended,

as such rule or any succegsor rule shall then be in effect.
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The 5% Cumulative Preferred Stock shall be redeemable by the

Corporation at any time, in whole or in part, at the option

T S Y

of the Corporation, at one hundred and two per cent (102%) of
the par value thereof, plus any cumulative dividends unpaid

thereon to the date of redemption. If the Corporation shall

BV Syt PRt

elect to redeem all er any of the 5% Cumulative Preferred "

A s g

Stoék, notice of such election shall be givén by mailing said
notice to each holder of record of said Preferf;d;Stock,
whose shares are to be redeemed, at the address af such
holder appearing on the books of the Corporation, not-less
than twenty days prior to the date aesignéted in said notice

as the date of redemption, The Board of Directors shall have

T A MmO A 8B - e

7 full power and discretion to determine and select from the

C

SR FEY o A

outstanding 5% Cumulative Preferred Stock, the particular
, | shares to be redeemed, and shall have full power and discre-

\tion to determine and put into effect a general method for
&;edemption of a‘particular number of shares of said Preferred

E ! Stock, whether by lot or otherwise, and shall have full power

| and authority to determine and take the neéessary stepd to

{ effect such redemption. Each series of Serial Preﬁerred

i . Stock shall be redeemable, in whole or in part, by the Corpo- S

ration at such price or prices, within such period or pericds

and under such terms and conditions, as may be set by the ’ ‘J;

-
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Board of Difectors, as Héréihafter provided, at the time such
series is 6riqinally tssued, : -

(4) Voting. The holders of Preferred Stock shall
not be entitled to vote at the election of directors or at
any other meeting of stockholders, and only_thé holders of

Common Stock shall have the right to vote.

R B L e T R M e s

(5) Preemptive Rights. No holder of shares of

Common Stock or of any ‘class or series of Preferred Stock

of the Corporation shall as such holder be entitled as a

matter of right to purchase or to subscribe for any shares

or other securities of the Corporation whether now or here-

.

i N AT Y SR ) M A SO P S e -

after authorized. Any shares or other securities of the

! )
.)tr'

Corporation may be issued and disposed of to such persons
and upon such terms and for such lawful consideration as
may be deemed advisable by the Board of Directors; provided

that the issuance or disposition by the Corporation of any

oo

. shares of its capital dtock shall require the approval of
{\ : the holders of a majority of thg shares of‘Common Stogk
g.' ’ ‘ which shall be cutstanding at the time such issuance or
disposition is approved by such holders.

{6) Corporation's Option To Redeem or Convert

Shares 6f Common Stock. Whenever a holder of shares- of”

[P,

! Common Stock is reﬁuired to be approved pursuant to pro-

vigions d£ the constitution or rules cof The New York Stock
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Exchange, Inc., the American Stock Exchange, Inc., or any
other national securities exchange, boar; of tr;éé, com=-
modities exchange, clearing corporation or an association or
similar institution on which the Corporation has membership
privileges (collectively referred to as the "Exchange")'and
such holder fails or ceases to be so approved, or whenever
an individeal holder of shares of Common Stock ceases to be
a director, officer d} employee of the Corporation, the
Corporation is hereby authorized at its éption either to

(i) redeem the minimum number of shares of Common Stock held
by such holder that shall be required to be disposed of by
sgch holder in order to conform to the requirements of the
Exthange, or, in the case éf an individual holder who has
ceaseé to be such director, officer or employee, all of such
holder's shares, in dach case at such price as shall be
determined by the Board of Directors, but not-less than the
aggregate consideration recei&ed by the Corporation in
respect of said number of shares; provided, that suéh
redemption is then permitted by statute, (ii) convert said

number of shares of Common Stbck held by such holder into a
number of shares of a series of Serial Preferred Stock
determined by the Board of Directors having an aggregate par
value equal to the.aggregate consideration received by the

Corporation in respect of said number of shares of Common
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Stock with the rights, preferences and limitatio

the Board of Directors pursuant to Section 7 of this Article

THIRD or'(iii) convert said number of shares of Common Stock

into debt obligations of the Corporation in a principal

- amount, determined by the Board of Directors, but not less

than the aggregate consideration received by the Corporatieon
in respect of said number of shares, and having such other
terms and conditions as shall be determined by the Board of
Directors; provided, that the Corporation may exefcise the
foregoing option to take the action set fo;th in clause (i),
(1i) or (iii) above only if, at the date of exercise, the
Corporation is a member corporatigh of a nagional securitiés
exchange registered under a statute of the United States of
America such as the Securities Exchange Act of-1934}'7'

{7} Issuance of Serial Preferred Stock. Serial

Prefefred Stock may be issued, from time to time, in several
series each with such designations, relative rights, prefer-
ences and limitations as may be set at the time of issuance
by the Becard of Directbrs and specified in a Certificate of
Amendment to this Certificate of Incorporation.

{8) Written Action by the Holders of Less Than

All the Qutstanding Shares of Common Stock. Whenever by

statute or under any provision of this Certificate of Incor-

_poration or the By-~laws of the Corporation, the vote of the
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holders of shares of any class or classes or series of the

capital stock of the Corporation is required or permitted
&

to be taken at a meeting for or in connection with any cor-

A SR A ——— e

porate action, the meeting and voting of such shareholders

may be dispensed with and such action may be taken with the
written consent of the holders of the minimum percentage of
the outsténding shares of such class or classes or saries
which would have been required to take such action at a
meeting of shareholders attended by the holders of all ocut-
standing shares of any class or classes Or series entitled
to vote thereon. If any such written action without a

(ﬁ} meeting is taken by less than all the holders of outstanding
shares of any class or classes or series entitled’tg vote
thereon, the Secretary of the Corporation shall give prompt
notice thereof to all holders of outstanding shares of any

class or classes or series which would have been entitled

to vote thereon had there been a meeting. Any such written

R A Aot T U A0 EALAR e LA P08 e p e e iRt R A ARG 5 2 45 o mpon eimrmi

consent may be given by one or more substantially concurrent
written instruments of substantially similar tenor signed
by such shareholders, in person or by attorney or proxy duly
appointed in writing, and filed with the Secretary of the
Corporation. Any such written consent shall be effeétive as

of the effective date thereof as specified therein, or, if

no such date is so specified, on the date the written consent
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of the requisite number of shareholders is filed with the
Secretary of the Corpofétion.

7”%7§Qp3?ﬁj The office of the Corporation shall be
located in the City of Nemeork,)Countyzof New York, State
of New York. The Secretary of State is designated as the
agent of the Corporation upon whom process in any action
or pfoceeding against it may be served within the State of
New Yofk. The address to which the Secretary of State shall
mail a copy of any process against the Corporation, which
may be served upon him, is Richardson Securities, Inﬁ./”40
Wall Street, New York, N. Y. 10005, Attention of President.

PIFTH: The number of directors of the Cdrporation

shall nct be less than three (3) nor more than nine (9).

IN WITNESS WHEREOF we have made and subscribed
5T
this Certificate this'BJ day of May 1978, and we hereby

affirm that thé statements contained herein are true under

penalties of perjury.

She,

Ke t Fuller, President

W&ﬁ%ﬁ, Secretary
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State of Few Bork |
Bepartment of State 65992

I hereby certify that I have compared the annexed copy with the original document filed by the Department of Sﬁ{qte and that

the same is a correct transcript of said original.

Witness my hand and seal of the Department of State on

Ul b2 &7

Acting Secretary of State

G101961-004



CERTIFICATE OF AMENDMENT
OF
THE CERTIFICATE OF IﬁCORPORATION
OF

RICHARDSON SECURITIES, INC.

I3

We, the undersigned, Kenneth S. Ful%gr and William A,
McNair, being, respectively, the President and the Secretary
of Richardson Securdties, Inc., a business corporation
organized under the laws of the State of New Y¥rk (hereinafter
called the "Corporation"}, which desires to amend its
Ff gertifi;ate of Incorporation, pursuant to Section. 805 of the

LR, T
~» Business Corporation Law of the State of New York, do hereby

—

<z make, subscribe and verify this Certificate of Amendment and
o do hereby state and certify as follows:
{1) The name of the Corporation is RIGHARDSON
SECURITIES, INC., and the name under which the Corporation was
originally formed was James Richardson § Sons, Inc.

éf) The Certificate of Incorporation of the

Corporation was filed with the Department of State of the

State of New York on October 9, 1558. The Restated
Certificate of Incorporation of the Corporation was filed with

the Department of State of the State of New York on Septemher B,
1978. - -
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(3) The Certificate of Inborporation is hereby further
amended to establish certain rights, preferences and limitations
of the Corporation's authorized class of Serial Preferred Stock,
5,000 shares of which c¢lass, constituting all authorized shares
of such class, are to be issued in a single series and are hereby
designated the Serial FPreferred Stock, Series A.

{4) The amendments effected hereby we—re authorized by
a resolution of the Board of Directors of the Corporation and by a
resoluticﬁ*ﬁf the holders of all the oufstanding shares of the
capital stock of the Corporation entitled to-vote-on an amendment

to the Certificate of Incorporation.L

{5) The Certificate of Incorporation of the
Corporation is hereby amended as follows:

"The rights, preferences and limitations of the
Corporation’s Serial Preferred Stock, Series A,
consisting of all 5,000 shares of such Serial
Preferred Stock, are as follows:

*(1) Dbividends. The holders of the Serial
pPreferred Stock, Series A shall be entitled to
receive, as and when declared by the Board of
pirectors, a cumulative dividend at the rate of 5%
per year, before any dividend shall be set apart
or paid on the Common Stock for such year.

"{2) Ligquidation:. 1In case of ligquidation or
dissolution or distribution of the assets of the
Corporation, the holders of the Serial Preferred
Stock, Series A shall be -paid the sum of §800 for
each share of Serial Preferred Stock, Series A
held by them, plus any cumulative dividends unpaid
thereon, before any amount shall be payable to the
holders of the Common Sfock, as such; provided,
that if the stated dividendp and amounts payable on




liguidation are not paid in full, the shares of all
series of Seridl Preferred Stock, includinog the
shares of the Serial Preferred Stock, Series a,

shall share ratably in the payment of dividends
including accumulations, if any, in accordance with
the sums which would be payable on such shares if all
dividends were declared and paid jn full and in any
distribution of assets other than by way of dividends
in accordance with the sums which would be pavable in
such distribution if all sums payable were discharged
in full. .

Series A sha be redeemable by the Corporation, at

any time, in whole or in part, at the option of the

Corporation, at an amount egual to S800. per -share,——— —
plus any cumlative dividends unpaid thereon to the

date of redemption.”

"(3) Redemption. The Serial Preferred Stock,

IN WITNFSS WHEREOF, we have made and subscribed this
Certificate as of the 25th day of June, 1980 and we hereby
»

" affirm that the statements contained herein are true under

pernalties of perjury.

, AMSZA G
- - Willj + McNair, Secretary
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STATE OF REW YORK

)
COUNTY OF NEW YORK ;
on ‘this " day of July, 1980, before me came

KENNETH S. FULLER and WILLIAM A. McNAIR, who being severally
Aworn byl me, did depose and say that they live at 42 Tip Top Kay‘
Berkeley Heights, M.J. 07922 and 188 Woodbine
Circle New Providence, N.J. . respectively,

and that they ar; the President and the Secretary, regpective;y.
-of Richardson Securities; inc.. ‘the Corpbration named in “the P

fore901nq instrument. that the seal of “Buch Corporaticn wasg

1mpr1nted on the foregoing instrument at the directzon of the
Board of Directors of such Corporation and that they each
executed the foregoing instrument at the direction of such

Board of Directors.

(zggi(gllktx (}nk. t¢ (L*

Notary Public
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State of Feto Bork }

Bepartment of State 65986

1 hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transcript of said original,

Witness my hand and seal of the Department of State on
DEC g 190

Nl .52 _ &

Acting Secretary of State

G101961-004



ANELRDMENT
THE CLRTTFICATE OF ILCORPORATION R

FICHLRDEQN FECURITIES, T1uC.
”~

Ve, tne undersigned, Kenneth §. fuller end Killiam

ho Mchalr, boing, respectively, the Precident ancd the Secretary

ol Richardron Socurities, Ine., & husinese cornoration creenized

T = 17 .

SIIURITIEZE, INZ., &nd the name urder which the

originally formed wes James Richardson &L Sons, Irnc.

iz} The Tertificate of Incorporaticn of the
Ccrﬁdration wes filed with the Department of Szate of the State
- L]
"of New York cn October 9, 1958, The Restated Certificate cof
Incorporation of the Cocrporation was filed_with the Deéa::men

of State of the State of dew York on September &, 187E,

3 M Gertificate of Amendment dated as c¢f June 25,

"



-

»

19EC of the Certificate of Incarpor}tion was filed with g

cf State 0f the State of New York on August 28, 1980

Department

in conrection with

the issuance by the Corporig}on of 5,000

shares of Serial Preferred Stock, of a par value of $100 per -

share,designated "in the Certificate of Amendment as Serial

Preferred Stock, Series A. Such Certificate of Amendment

ecified that the Corporation, at jits ortion, could reacguire

&l or anv part of ssuch 5,000 shares at any tire, at an amount

egqual t

© £80C per share BPluvs any cumulative dividends unpéﬁd

ineregn,

< .. {4&) The Certificate of Incorporsotion of the —

corporation is further amended to cencel

the rights, preferences
-

anz liritations, as set forth in th

trendment cf the Certificate of Incerroration of the Ceorporaticn,

cf the 5,{0{ Sphares of Serial Preferred Stock of the Cerporatior,

irn the afcresaig -

vertificate of Amendment,

and to cancel -and restore to the status

2

red Srock

©l autnorized hLut unissued shares of thne Serial Prefe

cf the Corporation suth 5,000 stares and te reduce the stated

cacitazl of the Corporaticn from $1,100,300 to $&00,300 by the

cancelling of suh 3,000 shares which have been reacguired by

the Corperation. The Certificate of Incorperation of the

Corporation does %t prohibit the reissue of reacquired shares.

(5) The amendments effected hereby were authorized

T« ,




Ly & resclution of the Bosrd of Directors of the Corporation

and by & resolution of the holders of all the ocutstanding shares

of the capital stock-of the Corporation entitled“€5 vote on

an amendment to the Lertificate of Incorporation.

‘6) The Certilicate of Incorporaticn of the

Coerporation 15 anended as follows:

"tly The rights, . oreferences and limitatieons,
as set feorth in the Certificate cf Amendment dated
s of June 25, 1980 angd filed with the Departmen=
©f State of the State of New Yorxk on August 28, 1980

I the Certificate ¢f Incorprraticn cof the Cecrporetion,
£ the 5,000 shares c©f the Scriel Preferred Stock

f the lorporation, detianatel ac Serial Preferred
tock, Series 2 ir the & Cer«ificate or .
rendrent, are cancelled 1 teve no further

r

cree oy effect.

C
o]
C
£
»
tal
£

"(2Z)} The 5,000 shares oI Ser
Seriec r, ©of a par velue of SI00 ¢
Corporation, which have been reaccuir
Corporation are cancellec anc restore
cf authoriczced put urnissged ehares of
Freferred Srveck of the (orporetion.
of Incerporativn dces not crohibit th
reacquired shares.

"3 1:%:s:ateé capital cof the Corporation is
reduced froem 51,100,300 to $600,300 by the aforesaid
cancelling and restoring to the status of authorized
but unissued shares of the aforesaid 5,000 shares R
of the Serial Preferred@ Stock of the Corporation.

TR WITHESS WHERLOF, we have made 2and subscribed this

Certificate as of the 22nd day of September, 1980 and we hereby
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affirn Trat the statements £Fontained herein are true under

Perjury,

!

Kenneth §. Fol er, 5res:dent

. A !A-*;-.,
Illagwﬁ*"MeNalr, Secretary
L]
R P - b i
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On this ~+ -Cay of Septemter, 1980, before me came <
L
. FCLLER ané WILLIAM A, McNAIR, who being severally

~

sworn by me, 2id depose and say that thev live at 42 Tig 7oz
e
way, Berkeley Heightc, Wew Jersey (7922 i)'?mi 112 Woodnine
Circle, New Pruvidence, New Jersey 07%74 . respectively,
-and that they are the President and the Secretary TYespectively,
. - . - .
of Richarcdson Securities, Inc., the Corpcration names in the
foreccing instrument; that the seal of such JCrporatisn was
srmprinted on the foregeoing instrumert a: the direction of%the
Bsard of Directers of such Corperaticn and that they each
executed the foregsinc instrumernt at the direction of sush
scarc of Directors. BARBARA 1 NILSEW
NOTARY PuBLIC, Slate of New Yofk
No. 433058992 .
Quakfied in Richmond County
Term Enpites March 30, 1987 .
» , - T, . v
o e A s B L\_' W . .

Kotary Public
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State of Few Bork |
Pepartment of State 65380

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that

the same is a correct transcript of said original.

Witness my hand and seal of the Department of State on 1)
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Acting Secretary of State
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CERTI®ICATE OF ME%GEP
OF

GREENSHIELDS & CC INC

ta Delaware corporation)

INTO

RICHARDSON SECURITIES INC.

{a New York corporation)

Under Section 994 of the Business Corporation Law -

We, the undersigned, being, respectively, the
President and the Secretary of RICHARDSON SECURITIES‘JNC., a
New York corporation ("RSI"), and the President and the
Secretary c; GREENSHIELDS & CO INC, a pelaware corporation
(“Greenshielés'), hereby certify that: '

» . :
1. The names of the constituent corporations are

GREENSHIELDS & CO INC, a Delaware corporation, and RICHARDSON

. 4896467

©— - BECURITIES INC., a New York corporation. RST was originally

n

formed under the name JAMES RICHARDSON & SONS, INC., and
subsequently its Certificate of Incorporation was amended to
change its name toc RICHARDSON SECURITIES INC. Greenshields
was originally formed under the name GREENSHIELDS & CO. 1 Lo
(N.Y.) INC.; subsequently its Certificate of Incorporation @, g:-

was amended to change its name to GREENSHIELDS & CO INC, By

rli

amendment of its Restated Certificate of Incorporation
effective at the time of merger provided for herein, RSI
which shal) be the surviving corporation shall change its

hame to RICHARDSON GREENSHIELDS SECURITIES INC.

2. The designation and number of outstanding

4886467

shares of each of the constituent corporations, the holders

of all of which shares (except the shares of preferred stock

of Gréenshields and of RSI) are entitled to vote, are as

follows:




Number
Designaticn Par Per of Shares

Corporation of Class Thare Value Qutstanding
Greenshields Common Stock £10.00 s 16,000
5% Non-Cumulative $100.00 3,250
Preferred Stock
. Common Stock £100.00 1,0G3

. 5% Cumulative $100.00 5,000
Freferred Stock

The number of such shares is not subject to change prior to

<

_ the effective date of the merger.
3. The merger was authorized~with respect to RSI
by the unanimous written consent of its shareholders dated
as of August 1%, 1962 and by the unanimous written consent
of its Board of Directors dated as of August 19, 1982. The
merger was authorized with respect to Greenshields by the
written consent of its sole stockholder dated as of August
19, 1982 and by the unanimous written consent of its Board
of Directors dated as of August 19, 1982. The merger is
permitted by the laws of the State of Delaware and of the

State of New York and is in compliance therewith.

4. The Certificate of Incorporation of Greenshields
was filed with the Secretary of State of the State of Delaware
on November 26.1;;g;:wm;;e application fgr authority of
Greenshields to do business in the State of New York was
filed with the Department pf State of the State of New York

on January 6, 1955.

5, The Certificate of Incorporation of RSI was

filed with the Department of State of the State of New York




. v
on October 9, 1958. The Restated Certificate of Incorpora-

tion of RSI was filed with the Department of State of the
State of New York on September 8, 1978. The Restated Certificate
of Incorporation, as amended, of RS! in effect immediately
prior to the merger becoming effective shall be the Restated
Certificate of Incorporation, as amended, of RSI, further
.amended,. however,.upon . the merger becoming effective, by
deleting Article FIRST thereof and substituting in its
place the following: S
"FIRST: The name of the corporation_jgs
RICHARDSON GREENSHIELDS SECURITIES INC."
The Restated Certificate of Incorporation of RSI, as so
further amended, shall be the Restated Certificat® of
Incorporation of RS until further amended as provided
by law.
The By-Laws of RSI in effect immediately prior
to the merger becoming effective shall be the By-Laws of
RSI until alte;ed. amended or repealed in the manner therein
provided and in accordance with the Restated Certificate

of Incorporation of RSI and applicable law.

©. The merger shall be eftective on Augukt 21, 1?82'




7. RSI agrees that, subject to the provisions of
Section 623 bf the Business Corporation Law of the State of -
New York, it will promptly pay to the shareholders of each

v

constituent domestic corporation the amount, if any, to
which they shall be entitled umder the proviéions of che
Business Corporation Law of the State of New York relating
to the right of shareholders to receive payment for their

shares. * -

IN WITNESS WHEREOF, we have signed this certxfxcate

and affirm the truth of the ltatements contazned hereln

—e-—upder penalty-of perjury-this-19th-day of August, 1982. .

RICHARDSON SECURITIES INC., GREENSEIELDS & CO INC,
a New York corparatxon a Delaware corporation

Mﬁ,

Kenneth S. Fuller,
President

By ,_‘,4‘@‘7\(‘@
{sﬂ;pnki:fﬁﬁha1r,
ecretary

“Secretary
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