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APPLICATION FOR AUTHORITY
TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ARIZONA

Read the Instructions C018}
ARIZONA CORP COMMISSION
v FnpeEn
1. ENTITY TYPE - check only ona to indicate the type of entity applying for authority: DE C 0 4 2015
E<JFOR-PROFIT CORPORATION TJinsurer ) 2
{_INONPROFTT CORPORATION {TJSAVINGS AND LOAN ASSOCIATION | Y, - )
PROFESSIONAL CORPORATION  [_|CREDIT UNION i FILE NO',}: 9 (l 0 35
CLOSE CORPORATION CJTRUST COMPANY
[ ]BUSINESS TRUST CJCOOPERATIVE MARKETING ASSOCIATION
[lsusiness DEVELOPMENT CORP. [ JELECTRIC COOPERATIVE NON-PROFIT MEMBERSHIP ASS0C.
[(JcorPORATION SOLE [CINONPROFIT ELEC. GENERATION AND TRANSMISSION COOPERATIVE CORP,

2. NAME IN STATE OR COUNTARY OF INCORPORATION (FOREIGN NAME) - enter the exact, true name of the foreign
corporation:

PRUDENTIAL FINANCIAL, INC.

3. NAME TO BE USED IN ARIZONA (ENTITY NAME) ~ sep Instructions CO18i - identfy the name the forelgn corporation
will use In Arizona by checking 3.1, 3.2, or 3.3 {check only one}, and follow Instructions

3.1 [X) Name in state or country | 3.2 [] Name In state or country of 3.3 [[] Fictitious name (check this
of incorporation, with no Incorporation, with a corporate only if the foreign corporation’s
changes - identiffer added to it - name In Its state or country of
Go to number 4, £nter the name In number 3.4 incorporation is not avallable for
below, use in Arizona) -
Enter the name In number 3.4 below.

3.4 1f you checked 3.2 or 3.3, enter or print the name to be used in Arizona:

4. FOREIGN DOMICILE - list the state or country In which the forelgn corporation is incorporated: NEW JERSEY

5. DATE OF INCORPORATION IN FOREEGN pomyciLe; DECEMBER 28, 1959

6. DURATION - the duration or Iife period of the foreign corporation Is presumed to be parpetual unless one of the
boxes Is checked below and the blanks are filled in:

D The corporation’s life period will end after the expiration of . ysars {enter a number of years).
[J e corporation’s life period wili end on this date (enter a date).
D ‘The corporation's life period will end upon the occurrence of this event:

(describe an event),

4.  PURPOSE - the foreign corporatian’s purpose Is to engage in any or alt fawful business or 2oirs in which corporations
may engage In the state or country under whose law the foreign corporation Is Incorporated, subject to the following
limitatlans, if any {leave this blank if there are ne limitations on the corporation’s purpose):

COIB.00 Adzong Conpomilon C lssion — Corporglions Division
Rer: 2011 Page 1004
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8. CHARACTER OF BUSINESS - briefly describe the character of business or affalrs the foreign corporation Initially
intends to conduct in Arizona, NOTE that the character of business or affairs that the forelgn corporation ultimately

conducts is not limited by the description provided.
Public Company

9, PRINCIPAL OFFICE ADDRESS - FOREIGN
DOMICILE STREET ADDRESS -~ sae Instructions COL8/
- give the physical or street address (not a P, O, Box)
of the foreign corporation required to be maintalned In
its state or country of incorporation, or, If not so
required, of the foreign corporation’s statutory agent In
its state or country of Incorporation:

I ——————————.
10. ARIZONA KNOWN PLACE OF BUSINESS ADDRESS:
Is the Arizona known place of business street address the
same as the street address of the statutory agent?

[ ves - go to number 11 and continue.

D No - provide the Arizona physical or street
address {not a P.O. Box) below:

Attention {aptional]
751 Broad Street

Attantion {optional}

Address 1

Address 1

Address £ (optional)

| ciy Newark stats NJ | 2507102

Address 2 {optiohal)

Clty Srate Zip

11. STATUTORY AGENT IN ARIZONA - sce Instructions CO18i:

11.1 RFQUIRED - give the name (can be an
Individuat or an entity) and physical or street
address (not a P.O. Box) in Arlzona of the
statutory agent;

11.2 OPTIONAL - malling address in Arlzona
of statutory agent (can be a P.0. Box):

C T Corporation System

Statutery Agent Name {tequired)

Attentien {optional)

3800 North Central Avenue, Suite 460

Attentlsn (aptional)

Address 1

Address 1

Address 2 (aptional}
| ciry Phoenix stme AZ.| 2ip 85012

Address 2 (optional}

City State Zip

Authority.

11.3 REQUIRED - the Statutory Agent Acceptance form MOD2 must be submitted along with this Application For

12, DIRECTORS - ilst the name and business address of each and every Director of the carporation. If more space Is
needed, check this box [24 and complete and attach the Director Attachment form COBZ2.

Thomas Baltimore

Gordan Bethune

Olractor Name Directar Name
751 Broad Street 751 Broad Street
Address 1 Address 1
Address 2 (uptichal) Address 2 (optional}
Newark NI 07102 Newark NJ 07102
Clty State ar 2fp City State or Zlp
UNITED STATES Pravince UNITED STATES Province
Country Country

Date taking office {optional}:

Date taking office (aptlonal):

©010.001
Rev: 2011
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Gilbert Casellas

James Cullen

Director Name

Ciractor Nawria
751 Broad Street 751 Broad Street
Address Address 1
Address & (opticnal} Addrass ¢ {optlanal)
Newark N 07102 Newark NI 07102
City tote or zip Clty g Sta‘r:e or 2™
 Country UNITED STATES Fravince couary UNITED ?;T ATES i dial
Date taking office {optionat): Date taking olfice {optoaal}:
Mark Grier Censtance Homer
Qirectar Name Ulractor Name
751 Broad Street 751 Broad Street
Address 1 Address 1
Addrass 2 {optional] Addrass 2 (optional} .
Newark NI G7102 Newark NJ 07102
oty Statq or il Chty T State or ZIp
Cautity UNITED 8T ATES Ergvince Country UNITED STATES ;. Provinge

Tate taking office (optional):

Data taking office {cptianal):

is needed, check this box

13, OFFICERS - list the namnigp

apd business address of all pringipat Officers of the corporation,
and complete and attach the Officer Attachment form CO85,

If more space

John Stangfeld Kenneth Tanji
afficer Name Officer Name
73] Broad Street 7571 Broad Street
Address 1 Agdress 1
Address 2 {optignai] Forase Z [eptiohalt
Newark NI 07.02 Newark N) 07102
State or T BER o k]
o |UNITEDSTATES = frovinee ’ - ] UNITED STATES Province ’
ate taking olioe (optonal); Giflcer title: Dale teking tiiice (optional): Dificer Titte:
I President/CED } Treasurer
Margaret Foran Richard Lambert
| Olficer fiame Cilicar Name
751 Broad Street 751 Broad Street
Addrass | Address 1
Address 2 {optignal) Addrasy 2 [optional)
Newark M) 07102 Newark NI 07102
5 Stat,
o IUNITED STATES Frownce  ° o [ UNITED STATES ~  provice ="
Tiate 1oy oMIeE {ostomsh e T B e e B i
l Secretary | Other -
Susan Blount Raobert Falzon
| OTCET feame ificer Name
751 Broad Sirest 751 Broad Street
[ Address 1 Address §
Address Z (optional) Addres 2 {optional)
MNewark NJ 07102 Newark M) 7102
City Stal; 5tat
contry | UNMITED STATES Povncs T ™ [UNITEDSTATES | monee 27
Date taking office (GpUsnal): Officer Titie; Dats taking GHice (oprional): “Officer Tiia:
|Other ‘Other

je LB
Rev; 204
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14. FOR-PROFITS ONLY - SHARES AUTHORIZED - sce Instructions C018( - list the class (commen, preferred, etc.) and
total number of shares the foreign corporation Is AUTHORIZED to issue. This information must match the criginal Articles of

Incorporation plus any amendments thereto. If more space is needed, check this box E and complete and attach the
Shares Authorlzed Attachment form CO87.

Common 1 ,500, 000,000

Clags: Serles: Tokal: Par value: $001

ass: Preferred 10,000,000 oor value:  $0-071

15. FOR-PROFITS ONLY - SHARES ISSUED - ses Instructions CO18i - list each class/series of authorized shares and glve the
total number and par value of shares of that class that have been ISSUED. If no shares of that class have been issued, put

the number zero. If more space i5 needed, check this box E:| and complete and attach the Shares Issued Attachment form

Serles: Tokal:

Co97.
Clags: Common Serles: Tetal: 500 Par Value:*D- o I
Class: Serias: Total: Par valua:

16. NONPROFITS ONLY -~ MEMBERS ~ check one box only:
Does the foreign nenproflt corporation have members? D Yes D No

17. PROFESSIONAL CORPORATIONS ONLY - PROFESSIONAL SERVICES - if "professional corporation” is checked in

number 1, briefly describe the type of professional services the corporation will render (examples: accounting, medical,
faw firm}:

18. PROFESSIONAL CORPORATIONS ONLY - PROFESSIONAL LICENSE:

By the signature appearing on this document, the foreign professional corporation certifies under penalty of perjury
that at |east ene-half of its shareholders who are entitled to vote for tha election of directors, and at least one-haif of
its directars, and its president, are licensed in one or more states to render a professional service described in the
foreign professionai corporation's articles of incorporation,

NOTE: You must attach a statement from the licensing authority in Arizona for the profession
showling that at least one of the professional corporation’s shareholders or employees is
licensed in Arizona to render that professional service, (See A.R.S, § 10-2245.)

SIGNATURE: By checking the box marked "I accept” below, [ acknowledge under penaity of perjury that this
document together with any attachments is submitted in compliance with Arizona law.
. X 1 ACcEPT
N Mina C. Bailey 1013_@1 15
Slgnakure P} Printed Narme Date

REQUIRED ~ check only ane:

L] ramthe Chairman ofthe Board | [X] Iama duly-authorized Officer of D I am a duly authorized
of Directors of the corporation the corporation filing this document, bankruptcy trustee, receiver,
filing this document. or other court-appointed
fiduciary for the corporation filing
this document.

Filing Fee: $175.00 (regular procassing) Mall:  Arizona Corporation Commission - Eorporate Filings Section
Expedited processing ~ add $35.00 to filing fee. 1300 W, Washington St., Phoenix, Arfzona 85007
All fees are nenrefundable - see Instructions. Fax: 602-542-410Q

Plzase be advised that A.C.C. forms reflect caly the minimuem pravisions required by statute. You should seak privata legal caunsel for those matters that may partain
to the individual needs of your business,

All docurnents filed with the Arlzona Corporation Commissien are public racord and are apen for pubtlc Inspectian,

If you have questions after reading the Instructions, pleasa call 602-542-3026 or (within Anzona only) 800-345.5819,

CO8.00t Adzana Cerporation Commigslon - Corporations Division
Rav: 2011 Paga 4 of 4
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DO NOT WRITE ABQVE THIS LINE; RESERVED FOR ACC USE OMLY.

DIRECTOR ATTACHMENT

1. ENTITY NAME - give the exact name of the corporation as currently shown in A.C.C, records:

PRUDENTIAL FINANCIAL, INC,

2. A.C.C. FILE NUMBER:

Find the A.C.C. file number on the upper corner of filed documents OR on our website at; http://www azcc.gov/Divisions/Corporations

3. DIRECTORS - FOR NEW DIRECTORS - list the name In the NEW Name blank, list the address, and check the "add
box, FOR DIRECTORS CURRENTLY SHOWN IN A.C.C. RECORDS - list the name of each director being changed as it is
currently shown In A.C.C, records, and below that provide any new information for that director (new name and/or
address}, then check 2l boxes that apply to indicate the change being made for that director. If more space Is needed,

use another Director Attachment form C082,

Martina Hund-Melean Karl Krapek

Name Namg

751 Broad Street 751 Broad Street
Address L Address 1

Address 2 {optlanal)

Newark NJ 07102

Address 2 {optlonal)

Newark NJ 07102

City State or Zip
[UNITED STATES = #rovince

City State of Zlp
,UNITED STATES province

Country
Date taking office {optibnat):

Country
Date taking office (optional}:

[} Address change M'add as director

[0 Address change {dadd as director

(] Name change (] Remove director

[] Name change (1 Remove director

Christine Poon

Douglas Scovanner

Name Namie
751 Broad Street 751 Broad Street
Address 1 Address 1

Address 2 (optioral}

Address 2 {optional)

Newark f;fJ 07102 | Newark NJ 07102
2 or C = ar

o v, |UNITED STATES romme oy [UNITED STATES rowee

Dabe taking office {optional): Date taking office {optional):

[_]Address change Add as director [OAddress change [47dd as director

[JName change [] Remove director

[dName change [ Remove director

Cas2.001
Rav: 2010
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DO NOT WRITE ABOVE THIS LINE; RESERVED FOR ACC USE ONLY,

DIRECTOR ATTACHMENT

1. ENTITY NAME - give the exact name of the corporation as currently shown In A.C.C. records:

PRUDENTIAL FINANCIAL, INC.

2. A.C.C. FILE NUMBER:

Find the A.C.C. file number on the upper comer of filed documents DR on our website at: hitp://www.azcc.apv/Qivislons/Corporations

3., DIRECTORS - FOR NEW DIRECTORS - |ist the name in the NEW Name blank, list the address, and check the “add
box. FOR DIRECTORS CURRENTLY SHOWN IN A.C.C. RECORDS - list the name of each director belng changed as it Is
currently shown In A.C.C. records, and below that provide any new information for that directar (new name and/or
address), then check all boxes that apply to indicate the change being made for that director. If mare space Is needed,

use another Director Attachment form C082.

John Strandfeld

Name Name
751 Broad Street
Address 1 Address 1

Address 2 (optional)

Newark NJ 07102

Address 2 (optional}

State or Zip

IUNITED STATES Province

Country

tate or Zp

couny |UNITED STATES il

Date taking office {optional}).

Uate taking office (optional):

[ JAddress change  [®&dd as director

[ Address change (] Add as director

(I Name change ] Remove director

[(] Name change [] Remove director

Name

Nzme

Address 1

Address 1

Address 2 [opttonal)

Address 2 (optionai)

State or Zip

[UNITED STATES Frovne

Country

Zip

[UNITED STATES srovmee

Country

Date taking offics {sptional):

Date taking office {optionaf):

"] Address change [] Add as director

JAddress change ] Add as director

L] Name change

g] Remove director

[ Mame change [[] Remaove director

To82. 001
Ray; 2010

Asizena Cotporation Commission — Corporations Divislan
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DO NOT WRITE ABQVE THIS LINE; RESERVED FOR ACC USE ONLY,

OFFICER ATTACHMENT

1. ENTITY NAME - give the exact name of the corporation as currently shown in A.C.C. records:

PRUDENTIAL FINANCIAL, INC.

2. A.C.C. FILE NUMBER :

Find A.C.C. file number on the upper corner of flled documents OR on our website at: http: //www.azee, gov/Divisions/Corporations

3. OFFICERS -FOR NEW OFFICERS - list the name in the NEW Name blank, |ist the address, and check the *add" box.
FOR OFFICERS CURRMENTLY SHOWN IN A.C.C. RECORDS - list the name of each officer belng changed as it currently
shown in A.C.C. records, and below that provide any new information for that officer {new name and/or address), then
chack alt boxes that apply to indicate that change being made for that officer, If more space Is needed, use another

Qfficer Attachment form,

Mina C. Bailey

Name currently shown in ACC records

Name currently shown in ACC records

D Address change [:] Add as officer
] namechange [] Remove officer

[} Address change [ ] Add as officer

NEW Name NEW Name

751 Broad Street

Address 1 Address &

Audress 2 {optlonal) Address 2 (optianal}

Newark NJ 07102

City Stute or Zip Clty Stote or Zlp
[UNITED STATES ~ Province Provioce

Country Country

Other

Date taking office {optional) Qfficer vtle Date taking office {optional)] Officer title

D Address change @ Add as officer D Address change |:] Add as officer

D Name change D Rerove officer D Name change D Remove officer

Name currantly shown In ACC records Name currently shown i ACC records

NEW Name REW Name

Address ) Address 1

Address 2 {optional} Apgrass 2 (optional)

City State or Zip Clty State or p
I Province l Province

country Country

Date taking office (optional) Officer tithe Date tawing office (optional) T Officer title

[J Namechange [ | Remaove officer

COB% 00t
Rev: 2012

Arizana Corporation Cammission - Cetparatons Division

Fagalals




DO NOT WRITE ABOVE THIS LINE; RESERVED FOR ACC USE QHLY.

CERTIFICATE OF DISCLOSURE
Read the Instructions C003j

1. ENTITY NAME - give the exact name of the caerporation in Arizona:
FRUDENTIAL FINANCIAL, INC.

2. A.C.C. FILE NUMBER (if already incorporated or registered in AZ):

fFind the A.C.C. file number on the upper coraer of filed documents OR on our webslte at: Biip

3. Check only one of the following to indicate the type of Certificate:
Initial {accompanles formation or reglstration documents)
[l Annual (credit unions and ioan companies only)
[J Supplemental to COD filed {supplements a previously-filed
Certificate of Disclosure)

4, FELONY/JUDGMENT QUESTIONS :
Has any person (a) who Is currently an officer, director, trustee, or incorporator, or (b) who
controis or haolds over ten per cent of the issued and outstanding comman shares or ten per
cent of any other proprietary, beneficial or membership interest in the corporation been;
4.1 Convicted of a felony involving a transaction in securities,
consumer fraud or antitrust in any state or federal jurisdiction
within the seven year perlod imm\{edlately precediné the signing [ ves No
of this certificate?
4.2 Convicted of a felony, the essential elements of which consisted
of fraud, misrepresentation, theft by false pretenses or restraint

of trade or monopely in any state or federal jurisdiction within [ Yes No
the seven-year period Immediately preceding the signing of this
certificate?

4.3 Subject to an injunction, judgment, decree or permanent order
of any state or federal court entered within the seven-year
perlod immediately preceding the signing of this certificate,
involving any of the following:

a. The violation of fraud or registration provisions of the ] Yes [X] No
securities laws of that jurisdiction;

b. The violation of the consumer fraud laws of that
jurisdiction;

¢. The violation of the antitrust or restraint of trade laws of

that jurisdiction?
4.4 If any of the answers to numbers 4.1, 4.2, or 4.3 are YES, you MUST complete

and attach a Cerificate of Disclosure Felony/Judgment Attachment form €004,

£o03,.001 Arizana Corporalion Commission - Corporatioas Division
Rev: 2010 Pageiof 2
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5. BANKRUPTCY QUESTION:

5.1 Has any person (a) who s currently an officer, director, trustee,
incorporator, or (b} who controls or holds over twenty per cent of
the issued and outstanding common shares or twenty per cent of
any other proprietary, beneficial or membership interest in the [J Yes X} No
corporation, served in any such capacity or held a twenty per
cent interest in any other corporation (not the one filing this
Certificate) on the bankruptcy or receivership of the other
corporation?

5.2 Ifthe answer to number 5.1 15 YES, you MUST complete and attach a Certificate of
Disclosure Bankruptcy Attachment form C005.

IMPORTANT: If within 60 days of the delivery of this Certificate to the A.C.C, any person not Included In this
Certificate becomes an officer, director, trustee or person contraliing or holding over ten per cent of the issued and
outstanding shares or ten per cent of any other proprietary, beneficial ar membership interest in the corporation, the
corporation must submit a SUPPLEMENTAL Certificate providing informaticn about that person, signed by all incorporators or
by a duly elected and authorized officer.

SIGNATURE REQUIREMENTS:

Initial Certificate of Disclosure: This Certlficate must be signed by all incorporators. If more space is needed,
complete and attach an Incorporator Attachment form C084.
Forelgn corporations: This Certiflcata may be signed by a duly authorized officer or by the Chairman of

the Board of Directors.
Credit Unions and Loan Companles: | This Certificate must be signed by any 2 officers or directors.

Mina C. Bailey
Name Name
751 Broad Street
Address 1 Address 1
21st Floor
Address 2 Address 2
Mewark NI 07102
State Zl State Zg
€% |UNITED STATES ? Chy
Country Copntry
SEGNATURE - see Instructions COO3(; SIGNATURE - see Instructions CO03i:
By typing or entering my name and checking the box marked By typing or entering my name and checking the box marked
"1 accept” below, I acknowledge under penalty of perfury that "I accept” below, I acknowledge uvnder penalty of perjury that
this document together with any attachrments is submitted in this document together with any attachments |s submitted In
compliance with Arizona law. compllance with Arizona law.
(M? X 1 AccEPT []1 acceer
Slgnature - Signature
Mina C. Bailey | ll 03] 5
Printed Name Date = Printed Name Date
REQUIRED - check only one: REQUIRED -~ chack only one:
E] Incorporator - I am an incorporatoer of the D Incorporator - I am an incorporator of the
corporation submitting this Certificate, corporation submitting this Certificate.
Officer - [ am an officer of the corporation D Officer - 1 am an officer of the corporation
submitting this Certlficate submitting this Certificate
{:] Chairman of the Board of Directors - I am the [:l Chairman of the Board of Directors - 1 am the
Chairman of the Board of Directors of the corporation Chairman of the Board of Directors of the corporaton
submitting this Certificate, submitting this Certificate,
|:'_'] Director - 1 am a Director of the credit union or loan D Director - [ am a Director of the credit union or loan
company submitting this Certificate. company submitting this Certificate.
g R
R Mall:  Arlzona Corporation Commission - Corporate Filings Section
ling Fee: N
Filing Fee: None . 1300 W, Washington St., Phoenix, Arizona 85007
All fees are nonrefundabile - see Instructions. Fax: 602-542-4100

Please be advised that A.C.C. forms reflect only the minfmom provisions reguired by statute. You should seek private legal counsel for those matters that may partain
to the tndividual needs of your business,

Adl documents flled with the Arlzona Corporation Commission are public record and are apen far public Inspectipn.
1 you have questions after reading the Instructlons, please call 602-542-3026 or (withtn Arizona onty) BO0-345-5819,

CO03.003 Anzons Corporation Commission — Corparations Division
Ray, 2010 Page 2 af 2
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DO NOT WRITE ABOVE THIS LIME; RESERVED FOR ACC USE ONLY.

STATUTORY AGENT ACCEPTANCE

Please read Instructions M0OQ2{

1, ENTITY NAME - give the exact name In Arizona of the corporation or LLC that has appelnted the
Statutory Agent (this must match exactly the name as listed on the document appointing the
statutory agent, €.9., Articles of Organization or Article of Incorporation):

PRUDENTIAL FINANCIAL, INC.

2. STATUTORY AGENT NAME ~ glve the exact name of the Statutory Agent appointed by the
entity listed In number 1 above (this will be either an Indlvidual or an entity), NOTE - the name
must match exactly the statutory agent name as listed in the document that appoints the
statutory agent {e.g. Articles of Incorporation or Articles of Organization)}, Including any middle
Initial or suffix: E

C T Corporation System

3. STATUTORY AGENT SIGNATURE:

By the signature appearing below, the [ndividual or entity named in number 2 above

accepts the appointment as statutory agent for the entity named In number 1 above, and
acknowledges that the appolntment Is effectlve until the appointing entlty replaces the statutory
agent or the statutory agent resigns, whichever occurs first,

The person signing below declares and certifies under penalty of perjury that the Information
contained within this document together with any attachments is true and correct, and s
submitted in compliance with Arfzona law.

ﬂﬂlﬁvﬁ (0287

Signatura u U Date
REQUIRED - check only one:

Individual as statutory agent: Iam Entity as statutory agant: I am slgning on

signing on behalf of myself as the individual behalf of the entlty named as statutory agent,

(natural person) named as statutory agent. and I am authorized to act for that entity,
Flling Fee: none {regular processing} Mail:  Arlzona Corporation Commission - Corporate Fliings Section
Expedited processing - not applicable, 1300 W, Washingten St., Phoenix, Arlzona 85007
All fees are nonrefundable « see Instructians. Fax: 602-542-4100

Pleasa be advised that A.C.C. forms reflect only the minimum provisions required by statute, You should seek private legal counsal for these matters that may perfain
to the individual neads of your business.

ANl documents flled with the Arlzona Corporation Commissten are publle record and are apen fer public Inspaction,

¥ you hava questions afer reading the Instructlons, please call 602-542-3026 o (within Arizena only) 800-345-5813,

MOp2.0D3 Adzone Corporatien Commisaler — Corporetions Divislon
Ray; prz0t4 Page 1of1
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STATE OF NEW JERSEY
DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES
SHORT FORM STANDING

PRUDENTIAL FINANCIAL, INC.
0100802453

With the Previous or Alternate Name

PRUDENTIAL, INC. (Previous Name)

I, the Treasurer of the State of New Jersey, do hereby certify that the
above-named New Jersey Domestic Profit Corporation was registered by
this office on December 28, 1999.

As of the date of this certificate, said business continues as an active
business in good standing in the State of New Jersey, and its Annual
Reports are current.

I further certify that the registered agent and registered office are:

Margaret M Foran
751 Broad Street
Newark, NJ 07102

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed my

Official Seal at Trenton, this
9th day of October, 2013

Robert A Romanc

Certification# 137411168 Acting State Treasurer

Verify this certificate at
hteps:/fww] state.nj.us/TY TR_StandingCert/JSP/Verify_Cert.jsp

Page I of 1
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CERTIFICATE OF INCORPORATION FILED

OF | \Q‘DQ DEC 28 99

PRUDENTIAL, INC.
Glate Treasures

I, the undersigned, in order to form a corporation for the purposes hereinafter -
stated, under and pursuant to the provisions of the New Jersey Business Corporation Act,

do hereby certify as follows:

ARTICLEI: The name of the Corporation is:
Prudential, lic.

ARTICLE II; The address of the Corporation’s registered oﬁﬁce‘ls:
820 Bear Tavern Road

West Trenton, New Jersey 08628
The name of the registered agent is: .

The Corporation Trust Company

ARTICLEIIl:  The purposes for which the Corporation is organized is to engage
in any activities for which corporations may be organized under the

New Jersey Business Corporation Act.

The Corporation is authorized to issue 500 shares of common

ARTICLE IV:
stock, $1.00 par value.

ARTICLEY: The aumber of directors shall be govemned by the By-Laws of the
Corporation. The number of directors constituting the initial Board

of Directors shall be 3, The name and the address of the initial
members of the Board are as follows:

Name Address

Arthur £, Ryan 751 Broad Street, Newark, NJ 07103-3777 '
John M. Liftin 751 Broad Stxeet, Newark, NJ 07102-3777
Mark B. Grier . 751 Broad Street, Newark, NJ 07102-3777

ARTICLE VI The name and address of the incorporator is :

Evangeline W. Tross 751 Broad Street, Newark, NJ 07102-3777

S 725068 ploogoa 8D
| >p220L
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ARTICLE VII:

No director shall be personally liable to the Corporation or any of
ite shareholders for damages for breach of duty as a director,
except for liability (a) for any breach of the director's duty of
loyalty to the Corporation or its sharcholders, (b) for acts or
omissions not in good faith or which involve a knowing violation
of law or (c) for any transaction from which the director derived or
received an improper personal benefit.

IN WITNESS WHEREQF, [, the incorporator of the above named Corporation,
being over sighteen years of age, have hereunto signed this Certificate of Incorporation

on this 23* day of Deccmber, 1999.

07 =)

vangeline W, Tross, [ncorporator
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
"FILING CERTIFICATION (CERTIFIED COPY)

_ PRUDENTIAL FINANCIAL, INC.
0100802453

I, the Treasurer of the State of New Jersey,

do hereby certify, that the above named business
did file and record in this department a

* Certificate of Incorporation on December 28th, 1999
and that the attached is a true copy of this
document as the same is taken from and compared
with the original(s) filed in this office and now
remaining on file and of record.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

L)t o

Robert A Romano
Centificate Number: 137419058 Acting State Treasurer

Verify this certificate online ot

hitps:#wwwd state.nfusTYTR _Standing Cert/JSP/Verify_Certjsp
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| CERTIFICATE OF AMENDMENT A
| TO THE CERTIFICATE OF INCORPORATI e I
' ' OF Roland Machoild '

PRUDENTIAL, INC.

. Pursuant to the provisions of
Acti the undersigned corporation execules
afIWﬂoﬂ‘.

{. ! The name of the carporation is Prudential, Inc.

2, °  The following is & cOPY of
Corporation on December 11, 2000:
1

. RESOLVED, that, in the judgment of The Prudential Insurance Company of America ,
as the sole shareholder of Prudential, Inc. (the “Corppany™), it is deem
from Prudential, Inc. to

(For use by Domestic Corporations only}

ection 14A:7-2(2) of the New Jersey Business Corporation '
the following Centificate of Amendment to its Certificate

2 resolution duly adopted by the Sole Sharcholder of the

ed advisable to amend the

Cerlificate of Incorporation 80 &3 1o change the name of the Company

Prudential Financisl, Ine. and to that end Article T be
|

,  FIRST: The neme of the corpomation is
!

1 Prudential Financisl, Tno.

The nunber of shaves outstanding at the time of
hundred (500). The tota) number of ehares cntitled to vote

changed to read as follows:

the edoption of the amendment wes five

thercon was five hundred (500).

4, , Thenumber of shares voting for and against such amendment is 88 follows:

Nu of Voting For Amendment Voti i
Amendmept . '
500 0
Dated 4
ated thisfs day of January, 2001 %
By:, .
L. Blount, Vice President
) and Secretary
Q00304 4y 53
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9 BEIS

za-ze d /8PRCSERSTT DL L828 288 102 3013407033 2 D00 WY L518T 18, €8 Nl

S AR



STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

PRUDENTIAL FINANCIAL, INC.

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Certificate Of Name Change
as the same is taken from and compared with the

original(s) filed in this office on the date set
forth on each instrument and now remaining on file

and of record in my office.

IN TESTIMONY WHEREQF, I have
hereunto set.my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

A Ly

Robert A Romano
Ceriificate Number: 137419065 Acting State Treasurer .

Verify this certificate online ut

htips=fiwwwl.siate.nj.us/TYTR_Standing Cert/JSP/Verify_Cert jsp
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CERTIFICATE OF AMENDMENT JAN -9 2001
TO THE CERTIFICATE OF INCORPORATION
OF RStam: Treasurer
PRUDENTIAL FINANCIAL, NG,  ———Delanc Machold
(For use by Domestia Corporations anly) :

" Pursuant to the provisions of Secticns 14A:7-2(2) of the New Jerssy Business Corporation Act,
the undersigned corporation executes the ®llowing Cenificate of Amendment to jts Certificats of

Ircorporation:

|

L “The name of the corporation is Prudential Pinancial, . ,
2 The following is a copy of & resolution duly adopted by the Sole Shascholder of the Corporation

cq Pocember 11, 2000;

RESOLVED, that, in the judgmant of The Prudential Insurance Company of America a¢
the sole shareholder of the Prudeatial Finaneial, Inc. (the “Corporation™), it is deemed advisabie 1o
amond the Cestificats of Incorporation in order 1o provida for the classification of the boand of
directors of the Corporation and to that end Article V shall be changed to rcad w follows:

ARTICLE V:

S 8?2?—va
e P907S

The number of directors shail bs governed by the By-Laws of the
Cosporation. The directors of the corporation shall be divided into thres
{3) <losses: Clmss I, Class 11 and Clags III. The number of Directors in

epch class ghall be divided equally so fhe ns possibls among ths three

cizsses. The texms of the Boand of Directors shall be as follows:

(i) Class I directors shall be elected to scrve until the 2001 A.nnual
Meeting of Sharchoiders;

(i} Class I directors shall be clacted to serve until the 2002 Anmaa!
Mecting of Sharcholders;

(i) Class I} directors shall be elected 1o serve until the 2003 Annual
Mexting of Sharcholders;

and until thelr successors shall be duly cloeted an qualified. At esach
anmual election of directors, beginning with the 2001 annual élection, the
successers 1o the directors of cach class whose tenm shall expire at such
mezting shall be elected 10 hold office for & texm of thace (3) years from
the date of their cection and until their successors shall be duly ciected
and qualified, In the case of any increass or decrease in the number of
diregtors, the inercase or decreass shall be apportioned by the directors
among the several classes as neaxly equally as possible; provided,
however, that any decrease I the mumber of directory which shell cayse o
- i

0jooYo 244y




STATE OF NEW JERSEY
DEPARTMENT OF TREASURY ~ -
FILING CERTIFICATION (CERTIFIED COPY)

PRUDENTIAL FINANCIAL, INC.

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the

Certificate Of Amendment
as the same is taken from and compared with the

original(s) filed in this office on the date set
forth on each instrument and now remaining on file

and of record in my office.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

bS8 bpwary-

Robert A Romano
Certificate Number: 137419133 Acting State Treasurer

Verify this ceriificate onfine at

fgps:dwwwl site.nj.us/TYTR _StandingCert/JS P/Verify_CeriJsp

Page lof ).



9
AMENDED AND RESTATED | FILED
CERTIFICATE OF INCORPORATION
DEC 11 2001
OF |
PRUDENTIAL FINANCIAL, INC, STATE TREASURER

FIRST: The name of the Corporation is Prudential Financial, Inc.
(hereinafter the “Corporation™).

SECOND; The address of the current registered office of the
Corporation in the State of New Jersey is 751 Broad Street, in the City of
Newark, County of Essex, 07102. The name of its current registered agent at that
address is Susan L. Blount.

THIRD: The purpose of the Corporation is to engage in any lawful
act or activity within the purposes for' which corporations may be organized under
the New Jersey Business Corporation Act (the “BCA")

FOURTH: The igtal number of shares of a!l classes which the -

Corporation has authority to issue is 1,520,000,000 of which 1,510,000,000 shall
be designated as “commeon stock”, having a par value of one cent ($.01), and
10,000,000 shall be designated as “Preferred Stock™, having a par value of one
cent (3.01). The Corporation shall have the authority to issue shares of common
stock in two classes (references herein to “common stock” refer to the shares of
both classes to the extent issued). One class of common stock shall be designated
as “Common Stock™ and shall initially consist of 1,500,000,000 authorized shares,
each having a par value of one cent ($.01). The second class of common stock

* shall be designated as “Class B Stock™ and shall initially consist of 10,000,000
authorized shares, each having a par value of one cent ($.01). The designations
and the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends, qualifications, and terms and conditions of redemption
of the shares of each class of stock are as follows:

(a) Preferred Stock. The board of directors of the Corporation (the
“Board of Directors”) is expressly authorized 1o provide for the issuance of all or
any shares of the Preferred Stock in one or more classes or series, and to fix for
each such class or series such voting powers, full or limited, or no voting powers,
and such distinctive designations, preferences and relative, participating, optional

510324506 -Jl
jag34ly Ji1ag3 928
TJiig3414 [983 Y2 P j{‘iﬁ’]l{ﬂ.? '
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or other special rights and such qualifications, limitations or restrictions thereof,
as shall be stated and expressed in the resolution or resolutions adopted by the
Board of Directors providing for the issuance of such class or series and as may
be permitted by the BCA, including, without limitation, the authority to provide
that any such class or series may be (i) subject to redemuption or purchase at such
time or times and at such price or prices; (ii) entitled to receive dividends (which
may be cumulative or non-cumulative) at such rates, on such conditions, and ai
such times, and payable in preference to, or in such relation to, the dividends
payable on any other class or classes or any other series; (ifi) entitled to such
rights upon the liquidation of, or upon any distribution of the assets of, the -
Corporation; {iv) entitled to the benefit of a sinking or retirement fund to be
" applied to the purchase or redemption of shares of the class or series and, if so
entitled, the amount of such fund and the manner of its application, inciuding the
price or prices at which the shares may be redeemed or purchased through the
application of such fund; (v) subject to terms dependent upon facts ascertainable
outside the resolution or resclutions providing for the issuance of such class or
series adopted by the Board of Directors, provided that the manner in which such
facts shall operate upon the voting powers, designations, preferences, rights and
qualifications, limitations or restrictions of such class or series is clearly and
expressly set forth in the resolution(s) providing for the issuance of such class or |
series by the Board of Directors; or (vi) convertible into, or exchangeable for,
shares of any other class or classes of stock, or of any other series of the same or
any other class or classes of stock, of the Corporation at such price or prices or al
such rates of exchange and with such adjustments; all as may be stated in such
resolution or resolutions; provided, however, uniess holders of a majority of the
outstanding shares of Class B Stock approve, the Board of Directors shall not
have the authority to issue any shares of Preferred Stock that are convertible into
or exchangeable for shares of Class B Stock or that have dividend, liquidation or
other preferences with respect to the Class B Stock but not the Common Stock or
disproportionately with respect to the Class B Stock as compared to the Common
Stock. The Board of Directors shall have the authority to change the designation
or number of shares, or the relative rights, preferences and limitations of the
_shares, of any theretofore established class or series no shares of which have been

issued.

{b) common stock. Subiect to Section (c) of thig Article
FOURTH, the common stock of the Corporation shall possess all such rights and
privileges as are afforded to capital stock by law, including, but not limited to, the
following rights and privileges:

1. Reclassification; Definitions.

When the filing of this Amended and Restated Certificate of
Incorporation becomes effective, each share of “Common Stock™ outstanding




immediately prior thereto shall thereupon automatically be reclassified as one
share of Common Stock (and outstanding certificates that had theretofore
represented shares of “Common Stock” shall thereupon represent an equivalent
number of shares of Common Stock despite the absence of any indication thereon
to that effect). Capitalized terms used below in this Section (b) of Asticle
FOURTH have the meanings set forth adjacent 1o such terms or in Sections (b)6
and (b)8 below.

2 Dividends.

(i) Dividends. Subject to all of the rights of the Preferred
Stock as expressly provided herein, by law or by the Board of Directors
pursuant to this Article FOURTH, the holders of the Common Stock shall
be entitled 10 receive dividends on their shares of Common Stock if, as
and when declared by the Board of Directors with respect to such class out
of legally available funds for the payment of dividends under the BCA,
provided the aggregate amounts declared as dividends on Common Stock
on any day may not exceed the Available Dividend Amount for the
Financial Services Businesses on that day. Subject to all of the rights of
the Preferred Stock as expressly provided herein, by law or by the Board
of Directors pursuant to this Article FOURTH, the holders of the Class B
* Stock shall be entitled to receive dividends on their shares of Class B
Stock if, as and when declared by the Board of Direclors with respect to
such class out of legally available funds for the payment of dividends
under the BCA that, in aggregale amount per annum, are at least equal to
the lesser of (a) the product of (x) the number of outstanding shares of
Class B Stock on the applicable record date and (y) subject to any
adjustment required by Section (b)8 or {b)9(i) of this Article FOURTH,
$9.625 per share per annum {the “Target Dividend Amount™) or (b) the
amount of the CB Distributable Cash Flow, in each case of (a) or (b), for '
the period as to which the dividend is declared or payable, provided. in
any cvent, the aggregate amount declared as dividends on Class B Stock
on any day may not excecd the Available Dividend Amount for the Closed
Block Business on that day. For the avoidance of doubt notwithstanding
the foregoing formulation, the Board of Directors is not required to declare
or pay dividends on the Class B Stock in circumstances where dividends
could be paid pursuant to the foregoing sentence and the right of holders
. of Class B Stock to dividends is non-cumulative; provided, however, that
in the event dividends are not declared and paid on the Class B Stock with
respect to an annual or quarterly period in the amount of at least the lower
of the CB Distributable Cash Flow or the Target Dividend Amount, cash
dividends shall not be declared and paid, or set apart for payment, on the
Common Stock with respect 1o such annual or quarterly period.




(ii)  Discrimination Between or Among Classes of common

stock. Subject to Section (b)2(i) of this Article FOURTH and subject to
all of the rights of the Preferred Stock as expressly provided herein, by law
or by the Board of Directors pursuant to this Article FOURTH, the
Corporation shall have the authority to declare and pay dividends on both,
one or neither class of common stock in equal or unequal amounts,
notwithstanding the performance of either Business, the amount of assets
available for dividends on either class of common stock, the amount of
prior dividends paid on either class of common stock or any other factor,
without any prior claim of the shareholders of either class to such
declaration or payment,

3,

Exchange of Class B Stock.
0] Exchange of Class B Stock for Common Stock.

(a) The Corporation may, at any time (including, without
limitation, in anticipation of a merger, consolidation or other
business combination of the Corporation with ancther corporation
or person or other transaction referred to in Section (b)8 of this
Article FOURTH), issue, in exchange for all of the outstanding
shares of Class B Stock. a number of shares of Commeon Stock
(rounded, if necessary, to the nexi greatest whole number of
shares) having an aggregate value equal to 120% of the aggregaic
Fair Market Value of the cutstanding shares of Class B Stock.

(b) In the event (1) a Disposition of the Closed Block
Business (other than an Exempt Disposition) has occurred, or (2) a
Change of Control of the Cotporation has occurred, the
Corporation shall issue, in exchange for all of the outstanding
shares of Class B Stock, a number of shares of Common Stock
{rounded up, if necessary, to the next greatest whole number)
having an aggregate value equal to 120% of the aggregate Fair
Market Value of the Class B Stock.

(c) In the event a Cash/Private Transaction has occurred
(whether or not it constitutes a Change of Control of the
Corporation), the Corporation shall exchange all the outstanding
shares of Class B Stock in accordance with Section (b)8(iii) of this
Arnicle FOURTH,




(ii)  General Exchange Provisions.

(a) If the Corporation has determined to, or is reduired to,
complete an exchange described in Section (b)3(i) of this Article
FOURTH:

(1) the Corporation shall issue a public announcement by press
release of its intention or requirement to effect such exchange;
with respect to exchanges pursuant to Sections (b)3(i)(b) and
(b)3(i)(c) of this Articte FOURTH, such announcement shall be
made (regardless of any prior announcement relating to the
Disposition, Change of Contro] or Cash/Private Transaction)
no later than the date of occurrence of the Disposition, Change
of Control or Cash/Private Transaction, respectively;

(2) the Corporation shall send a notice to the holders of Class B
Stock as soon as practicable after the foregoing public
announcement, indicating the Corporation’s determination to -
effect such exchange and specifying the Board of Directors’
proposed appraiser to determine the Fair Market Value of the

© (Class B Stock in accordance with Section (b)4(iii) of this
Asticle FOURTH, and such proposed appraiser (or a second or
third proposed appraiser) shall be chosen pursuant to said
Section (b)4(iii) of this Article FOURTH;

(3) with respect to:

(i) Section (b)3(i)(a) of this Article FOURTH,
the Fair Market Value of the Class B Stock shall be
determined as of the completion date of the
appraisal of the Fair Market Value of the Class B
Stock, and the value of the Common Stock shall be
the average Market Value of the Common Stock
during the 20 consecutive Trading Day period
ending on the Sth Trading Day prior to the exchange
date;

(i)  Section (b)3(i)(b)(1) of this Article
FQURTH, the Fair Market Value of the Class B
Stock shall be determined as of the Business Day
immediately preceding the date of the
consummation of such Disposition, and the value of
the Common Stock shall be the average Market
Value of the Common Stock during the 20



consecutive Trading Day period ending on the 5th
Trading Day prior to the exchange date;

(iii)  Section (b)3(i)(b){2) of this Article
FOURTH, the Fair Market Value of the Class B
Stock shall be determined as of the date of
occurrence of the Change of Control, and the value
of the Common Siock shall be the average Market
Value of the Common Stock during the 20
consecutive Trading Day period ending on the 5th
Trading Day prior to the exchange date; and

(iv)  Section (b)3(i)(c) of this Asticle FOURTH,
the Fair Market Value of the Class B Stock shall be
determined as of the date a majority of the
outstanding shares of Common Stock are converted,
exchanged or purchased in & Cash/Private
Transaction, and the value of the Common Stock for
purposes of determining the number of shares of
Common Stock to be exchanged for cash and/or
securities obtainable upon exchange of the Class B
Stock shall be the average Market Value of the
Common Stock during the 20 consecutive Trading
Day period ending on the 5th Trading Day prior to
the date a majority of the outstanding shares of
Common Stock are 5o converted, exchanged or
purchased;

{4) the exchange date shall be no later than 10 Business Days after
the completion date of the appraisal of the Fair Market Value

of the Class B Stock;

(5) upon determination of the identity of the appraiser pursuant 10
Section {b)4(iii} of this Article FOURTH, the Corporation shall
issuc a second public announcement by press release specifying
the intended exchange date and intended period for
determination of the average Market Value of the Common

Stock;

(6) upon completion of the appraisal of the Fair Market Value of
the Class B Stock and determination of the Market Value of the
Common Stock, the Corporation shall issue a second notice to
the holders of the Class B Stock, which will contain: (x) the
date of exchange, (y) the number of shares of Common Stock




to be issued in exchange for each outstanding share of Class B
Stock (accompanied by a statement setting forth the calculation
thereof), and (z) the place or places where certificates for such
shares of Class B Stock, properly endorsed or assigned for
transfer (unless the Corporation waives such requirement),
should be surrendered for delivery of the Common Stock to be
issued ar delivered by the Corporation in such exchange;

(7) the exchange shall be complcted within 90 days of the pubhc
announcement referred to in clause (1) above; and

(8) notwithstanding that a Cash/Private Transaction pursuant to
Section (b)8(iii) of this Article FOURTH is also a Change of
Control, it shall be treated as a Cash/Private Transaction

pursuant o the foregoing,

(b) Neither the failure to mail any notice required by this
Section (b)3(ii) of Article FOURTH to any particular holder of
Class B Stock nor any defect therein would affect the sufficiency
thereof with respect 1o any other holder of Class B Stock or the
validity of any exchange contemplated hereby.

{c) No holder of shares of Class B Stock being exchanged
shall be entitled to receive any shares of Common Stock in such
exchange until such holder surrenders certificates for its shares of
Class B Stock, properly endorsed or assigned for transfer, at such
place as the Corporation shall specify (unless the Corporation
waives such requirement). As soon as practicable afier the
Corporation's receipt of cerlificates for such shares of Class B
Stock, the Corporation shall deliver to the person for whose
account such shares were so surrendered, or to the nominee or
nominees of such person, any shares of Common Stock issued to
such holder in the exchange.

(d) From and after the date of any exchange of Class B
Stock for Common Stock completed pursuant 1o Section (b)3(i) of
this Article FOURTH, all rights of a holder of shares of Class B
Stock being exchanged shall cease except for the right, upon
surrender of the centificates theretofore representing such shares, to
receive any shares of Common Stock (and, if such holder was a
holder of record as of the close of business on the record date for a
dividend not yet paid, the right to receive such dividend). A holder
of shares of Class B Stock being exchanged shall not be entitled to
receive any dividend or other distribution with respect to shares of




Common Stock until after certificates therctofore representing the
shares being exchanged are surrendered as contemplaied above.
Upon such surrender, the Corporation shall pay to the holder the
amount of any dividends or other distributions (without interest)
which theretofore became payable with respect to a record date
occurring after the exchange, but which were not paid by reason of
the foregoing, with respect to the number of whole shares of
Common Stock represented by the certificate or certificates issued
upon such surrender. From and after the date set for any exchange,
the Corporation shall, however, be entitled to treat the certificates
for shares of Class B Stock being exchanged that were not yet
surrendered for exchange as evidencing the ownership of the
number of whole shares of Common Stock for which the shares of
such Class B Stock should have been exchanged, notwithstanding
the Failure to surrender such centificates.

(e) The Corporation may, subject to applicable law,
establish such other rules, requirements and procedures to facilitate
any exchange contemplated by Section (b)3(ii) of this Article
FOURTH (including longer time periods and alternative
procedures for determining the Fair Market Value of the Class B
Stock or the Market Value of Common Stock) as the Board of
Directors may determine to be appropriate under the
circumstances.

(P The issuance of certificates for shares of Common
Stock upon exchange of the Class B Stock shall be made without
charge to the holders thereof for any issuance tax in respect
thereof, provided that the Corporation shall not be required to pay
any tax which may be payable in respect of any transfer involved
in the issuance and delivery of any certificate in a name other than
that of the holder of the Class B Stock which is being exchanged.

{g) The Corporation shall take all aclion required to have
available sufficient authorized shares of Common Stock to permit
exchange of all outstanding shares of Class B Stock.

(h) Notwithstanding the time requirement of
Section (b)3(ii)(a)(7). no exchange will be completed prior to the
expiration of all required waiting periods under applicable law, the
receipt of all required regulatory approvals and the making of all
notifications to governmental entities required for such exchange.
Prior to any exchange, the Corporation and the holder(s) of shares
of Class B Stock involved in the exchange shall nake reasonable




efforts to cause the expiration of all required waiting periods and 10
obtain all regulatory approvals and make all notifications required
10 be obtained or made by the Corporation and such holder(s),
respectively, for purposes of such exchange. The waiting periods,
approvals and notifications that are subject to this clause (h) shall
be limited to those required solely for such exchange.

4. Voting Rights.

(i) Al every meeting of shareholders, the holders of Common

Stock and the holders of Class B Stock shall vote together as a single class
on all matters as to which common shareholders generally are entitled to
vote, unless a separate vote is required by applicable law or as specified in
Section (b)4(ii) of this Article FOURTH. On all such matters for which
no scparate vote is required, holders of Common Stock and holders of
Class B Stock shall be entitled to, subject to any adjusiment required by
Section (b)8 of this Article FOURTH, one vote per share of common stock

held.

(i)  Notwithstanding Section (b)4(i) of this Article FOURTH,
the Class B Stock shall be entitled to vote as a class with respect to:
(x) any proposal by the Board of Directors of the Corporation to issue
(1) shares of Class B Stock in excess of an aggregate of 2 million
outstanding shares {other than issuances pursuant to a stock split or stock
dividend paid ratably to all holders of Class B Stock), (2) any shares of
Preferred Stock which are exchangeable for or convertible into Class B
Stock, or (3) any debt securities, rights, warrants or other sccurities which
are convertible into, exchangeable for or provide a right to acquire shares
of Class B Stock; or (y) the approval of the actuarial or other competent
firm for purposes of determining “Fair Market Value™ as defined in
Section (b)6 of this Articie FOURTH.

(iii)  With respect to the approval of the actuarial or other
competent firm selected by the Board of Directors for purposes of
determining “Fair Market Value™ as defined in Section (b)6 of this Asticle
FOURTH, the following procedures shall apply: (1) the Board of
Directors shall provide written notice of its designee to holders of Class B
Stock whose shares are to be exchanged or converted pursuant to
Section {(b)3, (b)8(ii) or (b)Y of this Article FOURTH, requesting
approval at a meeting or by written consent on 2 date not less than 10 nor
more than 15 days following the date of such notice; (2) in the event such
holders of shares of Class B Stock disapprove such first designee, the
Board of Directors shall select and provide written notice of a second
designee and, if necessary, a third designee in such manner; (3) in the




event such holders of the Class B Stock disapprove each of the first,
second and third designee, the Board of Directors may elect to proceed to
complete the exchange or conversion for which such determination of
“Fair Market Value™ is required using the third designee for such purpose
irrespective of disapproval by such holders of the Class B Stock.
Following completion of such conversion or exchange on the basis of the
third designee’s determination of “Fair Market Value”, the amount of the
“Fair Market Value"” shall, at the request of holders of a majority of the
Class B Common Stock being exchanged or converted, be subject to
arbitration under the rules and suspices of the American Arbitration -
Association, with any upward or downward adjustment to the determined
“Fair Market Value™ to be settled by cash payment.

(iv)  For purposes of any class vote of the Class B Stock
(including any required by law), approval of holders of a majority of the
outstanding shares of Class B Stock shall be required; provided, however,
Section (b)7 of Article FOURTH shall not be amended without the
consent of holders of 80% of the outstanding shares of Class B Stock.

3. Ligquidation Rights.

In the event of any voluntary or involuntary liquidation, dissolution
or winding-up of the Corporation, holders of Common Stock and holders of Class
B Stock shall be entitled to receive in respect of shares of Comumon Stock and
shares of Class B Stock their proportionate interests in the net assets of the
Corporation, if any, remaining for distribution to shareholders after payment of or
provision for al! liabilities, including contingent liabilities, of the Corporation and
payment of the liquidation preference payable to any holders of the Corporation’s
Preferred Stock, if any such Preferred Stock are outstanding. Each share of each
class of-common stock will be entitled 1o a share of net liquidation proceeds in
proportion to the respective liquidation units assigned to such share as provided in
the following sentence. Each share of Common Stock shall have one liquidation
unit and each share of Class B Stock shall have a number of liquidation units
(including a fraction of one liquidation unit) equal to the quotient (rounded to the
nearest five decimal places) of (i) the issuance price per share of the Class B Stock
divided by (ii) the average Market Value of one share of Common Stock during
the 20 consecutive Trading Day period ending on (and including) the Trading Day
immediately preceding the 60th day afier the Effective Date, Neither the merger
rior consolidation of the Comoration with any other entity, nor a sale, transfer or-
lease of all or any part of the assets of the Corporation, would, alone, be deemed a
liquidation, dissolution or winding-up for purposes of this Section (b)5 of Article
FOURTH.

10




6. Additional Definitions.
As used in this Article FOURTH, the following terms shall have

the following meanings (with terms defined in singular having comparable
meaning when used in the plural and vice versa), unless the context otherwise

requires:

“Available Dividend Amount for the Financial Services
Businesses”, on any day on which dividends are declared on shares
of Common Stock, is the amount determined under generally .
accepted accounting principles, consistently applied, or any greater
amount determined in 2 manner permitted under the BCA, that
would, immediately prior to the payment of such dividends, be
legally available for the payment.of dividends on shares of

- Common Stock in respect of the Financial Services Businesses

under the BCA if the Financial Services Businesses and the Closed
Block Business were each a separate New Jersey corporation
organized under the BCA,

“Available Dividend Amount for the Closed Block Business”, on
any day on which dividends are declared on shares of Class B
Stock, is the amount determined under generally accepted
accounting principles, consistently applied, or any greater amount
determined in a manner permitted under the BCA, that would,
immediately prior to the payment of such dividends, be legally
available for the payment of dividends on shares of Class B Stock
in respect of the Closed Block Business under the BCA if the
Financial Services Businesses and Closed Block Business were
each a separale New Jersey corporation organized under the BCA.

—

“Business” means the Financial Services Businesses or the Closed
Block Business.

“Business Day" means each Monday, Tuesday, Wednesday,
Thursday and Friday that is not a day on which banking
institutions in The City of New York generally are authorized or
obligated by law or executive order o close.

“CB Distributable Cash Flow" means for any quarterly or annual
period, the sum (measured as of the last day of the applicable
period) of (i) to the extent that Prudential Insurance is able 10
distribute as a dividend such amount to Prudential Holdings under
New Jersey law (for the avoidance of doubt, including the BCA
and the New Jersey Life and Health Insurance Code) but without
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giving effect, directly or indirectly, to the “earned surplus”
requirement of Section 17:27A-4¢.(3) (or any successor provision
thereto), the excess of (a) the Surplus and Related Assets of
Prudential Insurance applicable to the Clased Block Business over
(b) the “Required Surplus” of Prudentia! Insurance applicable to
the Closed Block Business and (ii) if a positive amount, the excess
of {c) the amount held in the Debt Service Coverage Account —
Subaccount for Closed Block Business established pursuant to the
terms of the IHC Debt Securities over {d) the aggregate amount of
remaining payments of principal and interest required to repay the -
THC Debt Securities pursuant to their terms (without any
prepayment prior to maturity). For purposes of the foregoing,
“Required Surplus” means thé amount of surplus applicable to the
Closed Block Business within Prudential Insurance that would be
required to maintain the quotient (expressed as percentage) of (€)
the “Total Adjusted Capital” applicable to the Closed Block
Business within Prudential Insurance (including any applicable
dividend reserves) divided by {f) the “Company Action Level
RBC" applicable to the Closed Block Business within Prudential
insurance, equal to 100%, where “Total Adjusted Capital” and
“Company Action Level RBC" are as defined in the regulations
promulgated under the New Jersey Dynamic Capital and Surplus
Act of 1993 as such are in effect on the Effective Date and without
taking in to account any subsequent amendments to such act and
regulations.

“Change of Control” means the occurrence of any of the following .
events (except as expressly provided in clause (ii), whether or not
approved by the Board of Directors):

(i) (a) any Person (for purpose of this definition of
*Change of Control”, as such term is used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, including any group
acting for the purpose of acquiring, holding or disposing of
securities within the meaning of Rule 13d-5(b)(1) under the
Securities Exchange Act of 1934, but excluding the Corporation,
any subsidiary of the Corporation, any employee benefit plan or
employee stock plan of the Corporation or any subsidiary or any
person organized, appointed, established or holding eapital stock of
the Corporation or a subsidiary pursuant to such a plan, or any
person organized by or on behalf of the Corporation to effect a
reorganization or recapitalization of the Corporation that does not
contemplate a change in the ultimate beneficial ownership of 50%
or more of the voting power of the then outstanding equity interests
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of the Corporation) is or becomes the “beneficial owner™ (as
defined in Rules 13d-3 and 13d-5 under the Securities Exchange
Act of 1934), directly or indirectly, of more than 50% of the total
voting power of the then outstanding equity interests of the
Corporation; or

({b) the Corporation merges with, or consolidates
with, another Person or the Corporation sells, assigns,
conveys, transfers, leases or otherwise disposes of all or
substantially ail of the assets of the Corporation to any
Person; ’

other than, in the case of either clause (i)(a) or (i)(b), any
such transaction where irnmediately after such transaction
the Person or Persons that “beneficially owned” (as defined
in Rules 13d-3 and 13d-5 under the Securities Exchange
Act of 1934) immediately prior to such transaction, directly
or indirectly, the then outstanding voting equity interests of
the Corporation “beneficially own" (as so determined),
directly or indirectly, more than 50% of the total voting
power of the then outstanding equity interests of the
surviving or transferee Person; or

(ii)  During any year or any period of two consecutive
years, individuals who at the beginning of such period constituted
the Board of Directors {together with any new directors whose
election by such Board of Directors or whose nomination for
election by the sharcholders of the Corporation was approved by a
vote of a majority of the directors of the Corporation then still in
office who were either directors at the beginning of such period or
whose election or nomination for election was previously so
approved) cease for any reason, other than pursuant to a proposal
or request that the Board of Direciors be changed as to which the
holder of the Class B Stock seeking the conversion has participated
or assisted or is participating or assisting, to constitute a majonty
of the Board of Directors then in office; provided, however, for
purposes of the foregoing determination, an individual who relires
froms the Board of Dircctors and whose resignation is approved by
the individuals who at the beginning of such period constituted the
Board of Directors (together with any directors referred to in the
preceding parenthetical phrase) shall not be considered an
individual who was a member of the Board of Directors at the
beginning of such period or who ceased to be a director during
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such period if the number of directors is reduced following such
resignation.

“Closed Block Business” means (a) the Regulatory Closed Block
established pursuant 1o Article IX of the Plan of Reorganization,
together with such Surplus and Related Assets and indebtedness
and other liabilities of the Corporation and its subsidiaries, and
together with corresponding adjustments in accordance with
generally accepted accounting principles, that the Board of
Directors has, as of the Effective Date, allocated to the Closed
Block Business, (b) any assets or Habilities acquired or incurred by
the Corporation or any of its subsidiaries after the Effective Date in
the ordinary course of business and attributable to the Closed
Block Business, (c) any assets or liabilities allocated to the Closed
Block Business in accordance with policies established from time
to time by the Board of Directors, and (d) the rights and obligations
of the Closed Block Business under any inter-Business debt or
other transaction deemed to be owed to or by the Closed Block
Business (as such rights and obligations are defined in accordance
with policies established from time to time by the Board of
Directors); provided, however, that the Corporation or any of its
subsidiaries may re-allocate asscts from one Business to the other
Business in return for other assets or services rendered by that
other Business in accordance with policies established by the
Board of Directors from time to time. The Closed Block Business
excludes any expenses and liabilities from litigation affecting
Closed Block policies, which expenses and liabilities shall be part
of, and bome by, the Financial Services Businesses. In the event
that interest expense on the IHC Debt Securities is not deductible
for federal income tax purposes, the additional tax expense will be
bome by the Financial Services Businesses and shall be excluded
from the Closed Block Business.

“Disposition” means a sale, transfer, assignmen, reinsurance
transaction or other disposition (whether by merger, consolidation,
sale or otherwise) of all or substantially all of the Closed Block
Business (o one or more persons or entitics, in one transaction or a
series of related transactions, other than an Exempt Disposition. A
“Disposition” of the Closed Block Business shall not include a
sale, transfer, assignment, reinsurance transaction or other
disposition {whether by merger, consolidation, sale or otherwise)
which results in the reduction of no more than 50% of the Surplus
and Related Assets held outside the Regulatory Closed Block
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immediately prior to such transaction, provided the proceeds of
such transaction are for the benefit of the Closed Block Business.

“Effective Date” means the date as of which this Amended and
Restated Certificate of Incorporation becomes effective under New
Jersey law, which shall be the same date as the “Effective Date™ as
defined under the Plan of Reorganization,

“Exempt Disposition” means any of the following:

(2)  aDisposition in connection with the liquidation, dissolution
or winding up of the Corporation and the distribution of
assets to shareholders; or

(b a cash dividend, out of the Closed Block Business® assets,
to holders of Class B Stock. .

“Fair Market Value” means the fair market value of all of the
outstanding shares of Class B Stock as determined by appraisal by
a nationally recognized actuarial or other competent firm
independent of and selected by the Board of Directors and
approved by holders of the outstanding shares of Class B Stock in
the manner specified in Section (b)4(iii) of this Articte FOURTH.
Fair Market Value shall be the present value of expected future
cash flows to holders of the Class B Stock, reduced by any
payables to the Financial Services Businesses. Future cash flows
shall be projected consistent with the policy, as described in the
Plan of Reorganization, for Prudential Insurance’s Board of
Directors to declare policyholder dividends based on actual
experience in the Regulatory Closed Block. Following the
repayment in full of the JHC Debt Sccurities, these cash flows shall
be the excess of statutory surplus applicable to the Closed Block
Business over Required Surplus (as defined in the definition of
“CB Distributable Cash Flow™) for each peried that would be
distributable as a dividend under New Jersey law if the Closed
Block Business were a separate insurer. These cash flows will be
discounted at an equity rate of return, to be estimated as a risk-free
rate plus an equity risk premium, The risk-free rate shali be an
appropriate ten-year U.S, Treasury rate reported by the Federal
Reserve Bank of New York. The equity risk premium will be eight
and one quarter percent initially, declining evenly to four percent
over the following 21 years and remaining constant thereafler.
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“Financial Services Businesses” means (a} all of the businesses,
assets and liabilities of the Corporation and its subsidiaries, other
than the busincsses, assets and liabilities that are part of the Closed
Block Business, and (b) the rights and obligations of the Financial
Services Businesses under any inter-Business debt or other
transaction deemed to be owed to or by the Financial Services
Businesses (as such rights and obligations are defined in
accordance with policies established from time to time by the
Board of Directors); provided, however, that the Corporation or
any of its subsidiaries may re-allocate assets from one Business to
the other Business in return for other assets or services rendered by
that other Business in accordance with policies established by the
Board of Directors from time to time,

_“IHC Debt Securities™ means debt securities issued by Prudential

Holdings as described in the Plan of Reorganization.

“Market Value” of a share of Common Stock (or any other -

‘'security) on any Trading Day means the average of the high and

jow reported sales prices regular way of a share of such security on
such Trading Day or, in case no such reported sale takes place on
such Trading Day, the average of the reported closing bid and
asked prices regular way of the security on such Trading Day, in
either case as reported on the New York Stock Exchange

. {("NYSE") Composite Tape or, if the security is not listed or

admitied to trading on the NYSE on such Trading Day, on the
principal national securities exchange on which the security is
listed or admitted to trading or, if not listed or admitted to trading

- on any national securities exchange on such Trading Day, on The

Nasdaq National Market System of the Nasdag Stock Market
(“Nasdaq NMS") or, if the security is not listed or admitted to
trading on any national securities exchange or quoted on the
Nasdag NMS on such Trading Day, the average of the closing bid
and asked prices of a share of such security in the over-the-counter
market on such Trading Day as fumished by any NYSE member
firm selected from time to time by the Corporation or, if such
closing bid and asked prices are not made available by any such
NYSE member firm on such Trading Day, the fair market value of
a share of such security as the Board of Directors shall determine
in good faith (which determination shall be conclusive and binding
on all shareholders); provided, that, for purposes of determining
the average Markel Value.of a share of Common Stock (or any
other security) for any period, (a) the “Market Value™ on any day
prior to any “ex-dividend” date or any similar date occurring
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during such period for any dividend or distribution (other than any
dividend or distribution contemplated by clause (b)(ii} of this
sentence) paid or to be paid with respect to the Common Stock (or
any other security) shall be reduced by the fair value of the per
security amount of such dividend or distribution as determined by
the Board of Directors and (b) the “Market Value” of a share of
Common Stock (or any other security) on any day prior to (i} the
effective date of any subdivision (by stock split or otherwise) or
combination (by reverse stock split or otherwise) of outstanding
shares of Common Stock (or any other security) occurring during
such period or (ii) any “ex-dividend” date or any similar date
occurring during such period for any dividend or distribution with
respect to the Common Stock (or any other security) to be made in
shares of Common Stock (or such other security) shall be

. appropriately adjusted, as determined by the Board of Directors, to
reflect such subdivision, combination, dividend or distribution.

“Plan of Reorganization refers to the Plan of Reorganization of
Prudential Insurance under Chapter 17C of Title 17 of the New
Jersey Revised Statutes, dated as of December 15, 2000, as
amended and restated and as it may be further amended through
the date of this Amended and Restated Certificate of Incorporation

and hereafter,

“Prudential Holdings™ means Prudential Holdings, LLC, a limited
liability company formed under the New Jersey Limited Liability
Company Act and a wholly owned direct subsidiery of the
Corporation and the direct parent of Prudential Insurance, or a

successor entity.

“Prudential Insurance™ means The Prudential insurance Company
of America. a New Jersey mutual life insurance company that will
become, upon consummation of the Plan of Reorganization, a New
Jersey stock life insurance company, or a successor company.

“Regulatory Closed Block™ means the “closed block" established
pursuant 1o Anticle IX of the Plan of Reorganization.

“SEC™ means the United States Securities and Exchange
Commission, or any successor 2gency.

*Surplus and Related Assets” means those assets segregated
outside the Regulatory Closed Block held to meet capital
requirements related to the Closed Block Business within
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Prudential Insurance as well as those assets that represent the
difference between assets of the Regulatory Closed Block and the
sum of the liabilities of the Regulatory Closed Black and the
applicable statutory interest maintenance reserve, as designated by
the Corporation. . ‘

“Trading Day” means, with respect to the Common Stock or any
other security, each weekday on which the Common Stock or such
other security is traded on the principal national securities

exchange on which it is listed or admitted to trading or on the .
Nasdaq NMS or, if such security is not listed or admitted to trading
on a national securities exchange or quoted on the Nasdag NMS,
traded in the principal over-the-counter market in which it trades.

7. Amendment of Class B Stock.

The Board of Directors is expressly authorized to amend
(including any amendment effectuated by merger) the voting powers,
designations, preferences and relative, participating, optional or other special
rights and qualifications of the Class B Stock specified herein without (except as
otherwise required by law) the vote of (i) the holders of Common Stock,
irrespective of the effect that any such amendment may have on the relative rights
and preferences of the Common Stock, or (if) except to the extent the rights of the
holders of Class B Stock would be adversely affected thereby, the holders of
Class B Stock.

8 Stock Splits, Reclassification, Business Combinations, eic,

(i) In the event of any stock split or reverse stock split of the
gutstanding shares of Common Stock or any dividend paid with respect to
the Common Stock in additional shares of Common Stock, any '
outstanding shares of Class B Stock shall be proportionately subdivided or
combined, or a dividend in additional shares of Class B Stock shall be
paid, and the Target Dividend Amount shall be proportionately adjusted;
provided, however, that unless the Corporation has available sufTicient
authorized shares of Class B Stock 10 comply with this Section (b)8 of this
Article FOURTH, the Corporation shall not authorize or effect any stock
split of Common Stock or a dividend of Common Stock. In the event the
number of votes per share of Common Stock is modified (other than in a
manner that is dependent on the identity of the holder of shares of
Common Stock), the number of votes per share of Class B Stock shall be
proportionately modified.




(i)  Inthe event of any reclassification, recapitalization or
exchange of, or any tender offer or exchange offer for, the outstanding
shares of Common Stock, including by merger, consoclidation or other
business combination, as a result of which shares of Common Stock are
exchanged for or converted into another security which is both (i)
registered under Section 12 of the Securities Exchange Act of 1934 and
(ii} either (1) listed for trading on the New York Stock Exchange or any
national securities exchange registered under Section 6 of the Securities
Exchange Act of 1934 that is the successor to such exchange or (2) quoted
in the National Association of Securities Dealers Automation Quotation
System, or any successor system (such security that satisfies both (i) and
(ii) being referred to as a “Public Security™), then the Class B Stock shall
remain outstanding (unless otherwise exchanged or converted pursuant to
Section (b)3 or (b)? of this Article FOURTH) and, in the event 50% or
more of the outstanding shares of Common Stock are so converted or
exchanged, holders of outstanding Class B Stock shali be entitled to
receive, in the event of any subsequent exchange or conversion pursuant to
Section (b)3 or (b)? of this Article FOURTH, the securities into which the
Common Stock has been exchanged or converted by virtue of such
reclassification, recapitalization, merger, consolidation, tender offer,
exchange offer, or other business combination (the “Successor Public
Securities™). Following any such conversion or exchange of 50% or more
of the outstanding shares of Common Stock, references to Common Stock
shall be deemed 1o refer to Successor Public Securities in the following
Sections of paragraph (b) of this Article FOURTH.: 3(i)(a); 3(i{b);
3(ii)(a)(3)(i), (ii) and (iii); 3(ii)(a)(5) and (6); 3(ii)(c). (), (e} and (f); B(i);
9(ii)(c), (€) and (f); and 9(iv), (v), (vi), (vii} and (viii).

(iii)  If, in the event of any reclassification, recapitalization or
&xchange of, or any tender or exchange offer for, the outstanding shares of
Commen Stock, including by merger, consolidation or other business
combination, and whether in one transaction or a series of lransactions, as
a result of which a majority of the outstanding shares of Common Stock
are so converted into or exchanged or purchased for either (i) cash or
(ii) securities which are not Public Securities, or 2 combination thereof (a
“Cash/Private Transaction™), the Class B Stock shall be entitled 10 receive
cash and/or securities of the type and in the proportion (the “Successor
Cash/non-Public Securities™) that such holders of Class B Stock would
have received if an exchange of Class B Stock for Common Stock had
oceurred pursuant to Section (b)3 of this Article FOURTH providing a
number of shares of Common Stock (rounded up, if necessary, to the next
greatest whole number) having an aggregate value equal to 120% of the
aggregate Fair Market Value of the Class B Stock immediately prior to the
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conversion, exchange or purchase of a majority of the outstanding shares
of Commeon Stock and the holders of Class B Stock had participated as
holders of Common Stock in such conversion, exchange or purchase,
‘Following any such conversion, exchange or purchase of a majority of the
outstanding shares of Common Stock, references to Common Stock shall
be deemed to refer to Successor Cash/non-Public Securities in the
following Sections of paragraph (b) of this Article FOURTH: 3(i)(b):
3(ii)(c); and 3(ii)(d), (e) and (D). '

9, Conversion of Class B Stock at Holder s Election.

() Any holder of shares of Class B Stock may, by prior
written notice to the Corporation, request to convert all of such holder's
shares of Class B Stock into such number of shares of Common Stock
(rounded, if necessary, to the next greatest whole number of shares)
having an aggregate value equal to 100% of the Fair Market Value of the
outstanding shares of Class B Stock

(1) commencing on January 1 of the fifieenth calendar year
following the year in which the Effective Date occurs or at any
time thereafter,

(2) at any time in the event the Class B Stock will no longer
be treated as equity of the Corporation for federal income tax
purposes, or

(3) at any time if the New Jersey Department of Banking
and Insurance amends, alters, changes or modifies the regulation of
the Regulatory Closed Block, the Closed Block Business, the
Class B Stock or the IHC Debt Securities in a manner that
materially adversely affects the CB Distributable Cash Flow;

provided, however, that in no event may a holder of Class B Stock convert
any shares of Class B Stock pursuant to this Section {b)9 of Article
FOURTH if such holder immediately upon such conversion, together with
its affiliates, would be the “beneficial owner” (as defined in Rules 13d-3
and 13d-5 under the Securities Exchange Act of 1934) of in excess of
9.9% of the total outstanding voting power of the Corporation’s voting
securities; provided, further, however, with respect to clauses (2) and (3)
preceding, if the Corporation delivers a notice to the holders of the Class B
Stock that the holders are entitled 1o convert pursuant to such clause (2) or
(3), the holder must exercise the right of conversion within six months of
such date of notification; provided, further, that the six-month period
described in the preceding proviso shal! be tolled and extended with
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respect 1o any holder for so long as such holder is restricted from
converting any shares of Class B Stock due to the first proviso of this
sentence. In no event will the preceding sentence limit the right of a
holder of Class B Stock, in the absence of six month’s prior notice from
the Corporation, to notify the Corporation that the conditions specificd in
clauses (2) or (3) of this Section (b)9(i) of this Article FOURTH have
occurred and thereby exercise its conversion right. In the event a holder of
shares of Class B Stock requests o convert shares pursuant to clause (2} in
this Section (b)9(i) of this Article FOURTH, the Corporation may
irrevocably elect, instead of effecting such conversion, to compensate such
holder by increasing the Target Dividend Amount to $12.6875 per share
per annum retroactively from the time of issuance of the Class B Stock,
such compensation being payable upon the Corporation's election by one
or more special dividends declared and paid with respect 1o the Class B
Stock in amount(s) sufficient to give effect to such retroactive increase.

(i)  Upon the Corporation's receiving notice from a holder of
Class B Stock requesting to convert its shares as described in Section
(b)9(i) of this Article FOURTH:

{2) the Corporation shall issue a public announcement by
press relcase as sqon as practicable after its receipt of such notice
that it has received such request:

(b) the Corporation shail send a notice to the holders of
Class B Stock as soon as practicable after the foregoing public
announcement, indicating the Corporation's determination to effect
" such conversion and specifying the Board of Directors’ proposed

appraiser to determine the Fair Market Value of the Class B Stock

- in accordance with Section (b)4(iii) of this Article FOURTH, and
such proposed appraiser (or a second or third proposed appraiser)
shall be chosen pursuant to said Section (b)4(iii) of this Article
FOURTH;

. {¢) the Fair Market Value of the Class B Stock shall be
determined as of the completion date of the appraisal of the Fair
Market Value of the Class B Stock, and the value of the Common
Stock shall be the average Market Value of the Common Stock
during the 20 consecutive Trading Day period ending on the 5th
Trading Day prior to the conversion date;

{d) the conversion date shall be no later than 10 Business
Days after the completion date of the appraisal of the Fair Market
Value of the Class B Stock;
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(¢) upon determination of the identity of the appraiser
pursuant to Section (b)4(iii) of this Article FOURTH, the
Corporation shall issue a second public announcement by press
release specifying the intended conversion date and the intended
period for determination of the average Market Value of the

Common Stock;

(f) upon completion of the appraisal of the Fair Market
Value of the Class B Stock and determination of the Market Value
of the Common Stock, the Corporation shall issue a second notice
to the holders of Class B Stock who had given notice of their
decision to convert their shares pursuant to Section (b)9(i) of this
Article FOURTH, which shall contain: (x) the date of conversion,
{y) the aumber of shares of Common Stock into which each
outstanding share of Class B Stock will be converted {accompanied
by a stalement setting forth the calculation thereof), and (z) the
place or places where certificates for such shares of Class B Stock,
properly endorsed or assigned for transfer (unless the Corporation
waives such requirement), should be surrendered for delivery of
the Common Stock to be issued or delivered by the Corporation
upon such conversion; )

(g) the conversion shall be completed within 90 days of the
public announcement referred to in clause (a) above.

(iii)  Neither the failure to mail any notice required by
Section (b)9(ii) of Article FOURTH to any particular holder of Class B
Stock nor any defect therein would affect the sufficiency thereof with
respect to any other holder of Class B Stock or the validity of any such

SONVETSION.

(iv)  No holder of shares of Class B Stock converting its shares
shall be entitled to receive any shares of Common Stock in such
conversion until such holder surrenders certificates for its shares of Class
B Stock, properly endorsed or assigned for transfer, at such place as the
Corporation shall specify (unless the Corporation waives such
requirement). As soon as practicable after the Corporation’s receipt of
certificates for such shares of Class B Stock, the Corporation shall deliver
to the person for whose account such shares were so surrendered, or to the
nominee or nominees of such person, any shares of Common Stock issued
to such holder in the conversion. :

(v)  From and after the date set for any conversion completed
pursuant to this Section (b)9 of this Article FOURTH, all rights of a holder
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of shares of Class B Stock converting its shares shall cease except for the
right, upon surrender of the certificates theretofore representing such
shares, to receive any shares of Common Stock (and, if such holder was a
holder of record as of the close of business on the record date fora
dividend not yet paid, the right to receive such dividend). A holder of
shares of Class B Stock converting its shares shall not be entitled to .
receive any dividend or other distribution with respect to shares of
Common Stock until after centificates theretofore representing the shases
being converted are swrendered as contemplated above. Upon such
surrender, the Corporation shall pay to the holder the amount of any -
dividends or other distributions (without interest) which theretofore
became payable with respect to a record date occurring after the
conversion, but which were not paid by reason of the foregoing, with
respect to the number of whole shares of Common Stock represented by
the certificate or certificates issued upon such surrender. From and after
the date set for any conversion, the Corporation shall, however, be entitled
1o treat the certificates for shares of Class B Stock being converted that
were not yet surrendered for conversion as evidencing the ownership of
the number of whole shares of Common Stock for which the shares of
such Class B Stock should have been converted, notwithstanding the
failure to surrender such certificates.

(vi)  The Corporation may, subject to applicable law, establish
such other rules, requirements and procedures to facilitate any conversion
contemplated by this Section (b)9 of this Article FOURTH (including
longer time periods and altemative procedures for determining the Fair
Market Value of the Class B Stock or the Market Value of the Common
Siock) as the Board of Directors may determine to be appropriate under
the circumstances.

(vii) The issuance of certificates for shares of Common Stock
upon conversion of the Class B Stock shall be made without charge to the
holders thereof for any issuance tax in respect thereof, provided that the
Corporation shall not be required to pay any tax which may be payable in
respect of any transfer involved in the jssuance and delivery of any
certificate in a name other than that of the holder of the Class B Stock
which is being converted. :

(viii) The Corporation shall take all action required 1o have
available sufficient authorized shares of Common Stock to permit
conversion of all outstanding shares of Class B Stock.

(ix)  Notwithstanding the time requirement of

Section (B)9(ii)(g), no conversion will be completed prior to the expiration
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of al] required waiting periods under applicable law, the receipt of all
required regulatory approvals and the making of all notifications to
governmental entities required for such conversion. Prior to any
conversion, the Corporation and the holder(s) of shares of Class B Stock
involved in the conversion shall make reasonable efforts to cause the
expiration of all required waiting periods and to obtain all regulatory
approvals and make all notifications required to be obtained or made by
the Corporation and such holder(s), respectively, for purposes of such
conversion. The waiting periods, approvals and notifications that are
subject to this clause (ix) shall be limited to those required solely for-such

conversion.

(c) Following Issuance and Retirement of all Qutstanding Shares . Cm

of Class B Stock, __ .

(i The terms of Section (b} of this Article FOURTH shall
apply only when there are shares af both classes of common stock
outstanding.

= e ey 40 O ——
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(i)  Following issuance and retirement of all outstanding shares
of Class B Stock, subject ta all of the rights of the Preferred Stock as
-expressly provided herein, by law or by the Board of Directors pursuant to
this Article FOURTH, the Common Stock of the Corporation shall then
possess all such rights and privileges as are afforded to capital stock by
law, inciuding, bul not limited to, the following rights and privileges:

(a) Holders of Common Stock shall be entitled to dividends
declared by the Corporation's Board of Directors out of funds
Jegally available to pay dividends, subject to any preferential
dividend rights granted to the holders of any Preferred Stock.

(b) Each share of Common Stock shall give the owner of
record one vote on all matters submitted to a shareholder vote.

(¢} In the event of a liquidation, dissolution or winding-up
of the Corporation, holders of Common Stock shall be entitled to
an equal share of any assets of the Corporation that remain after
paying al! of the Corporation’s liabilities and the liguidation
prefercnce, if any, of any outstanding Preferred Stack.

FIFTH: The following provisions are inserted for the management
of the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of its

directors and sharcholders:
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(a) The business and affairs of the Corporation shall be managed
by or under the direction of the Board of Directors, except as otherwise provided
in the BCA or this Amended and Restated Certificate of Incorporation.

(b) The number of directors constituting the current Board of
Directors of the Corporation, which directors shall serve until their successors are
elected and qualified, is 21 and the names and addresses of persons serving as
such directors are as set forth below:

Name Address

Arthur F. Ryan c/o Prudential Financial, Inc.
751 Broad Street
Newark, New Jersey 07102

Frankiin E. Agnew
Frederic K. Becker
Gilbert F. Casellas
James G. Cullen
Carolyne K. Davis
Allan D, Gilmour
William H. Gray, LI
Jon F. Hanson

Glen H. Hiner
Constance J. Homer . .. . . _
Gaynor N. Kelley
Burton G. Malkiel
Ida F.S. Schmertz
Charles R. Sitter
Donald L. Staheli
Richard M. Thomson
James A. Unruh

P. Roy Vagelos
Stanley C. Van Ness
Paul A. Voleker

”
L]
L)

The number of directors of the Corporation shall be as from time to time
fixed by, or in the manner provided in, the By-Laws of the Corporation.

(¢) The election of directors need not be by written ballot unless
the By-Laws so provide, The directors shall be classified, with respect to the time
for which they severally hold office, into three classes, as nearly equal in number
as possible, as determined by the Board of Directors, one class to hold office
initially for a term expiring at the annual meeting of shareholders to be held in
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2001, another class to hold office initially for a term expiring at the annual
meeting of shareholders to be held in 2002, and another class to hold office
initially for a term expiring at the annual meeting of shareholders to be held in
2003, with the members of each class to hold office until their successors are
elected and qualified. At each annual meeting of the shareholders of the
Corporation, the successors to the class of directors whose term expires at that
meeting shall be elected to the office for a term expiring at the annual meeting of
shareholders held in the third year of their election and until their successors shall
have been elected and qualified.

(d) Newly created directorships resulting from any increase in the
number of directors and any vacancies on the Board of Directors, however
resulting, shall be filled solely by the affirmative vote of 2 majority of the
remaining directors then in office, even though less than a quorum of the ‘Board of
Directors, or by a sole remaining director, unless otherwise required by law. If
the number of directors is changed, any increase or decrease shall be apportioned
among the classes o as to maintain the number of directors in each class as nearly
equal as possible, and any director elected in accordance with the preceding
sentence shall hold office until the next succeeding annual meeting of
shareholders and until his or her successor shall have been elected and qualified,
provided that such successor shall be placed in the class in which the new
directorship was created or from which the vacancy occurred. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of

any incumbent director.

{¢) In the event that the holders of any class or series of Preferred

. Stock of the Corporation shall be entitled, voting separately as a class or series, to
elect any directors of the Corporation, then the number of directors that may be
elected by such holders shall be in addition to the number fixed pursuant to the
By-Laws and, except as otherwise expressly provided in the terms of such class or
series, the terms of the directors elected by such holders shall expire at the annual
meeting of shareholders next succeeding their election without regard to the
classification of the remaining directors.

(f) No director shall be personally liable to the Corporation or any
of its shareholders for damages for breach of duty as a director, except for lability
(i) for any breach of the director's duty of loyalty to the Corporation or its
shareholders, (ii) for acts or omissions not in good faith or which involve a know-
ing violation of law, or (iii) for any transaction, from which the director derived or
received an improper personal benefit. Any repeal or meodification of this Article
FIFTH by the shareholders of the Corporation shall not adversely affect any right
or protection of a director of the Corporation existing at the time of such repeal or
modification with respect to acts or omissions occurring prior to such repeal or
modification.
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(2) In addition to the powers and authority herein prescribed or by
statute expressly conferred upon them, the Board of Directors is bereby
empowered 1o exercise all such powers and do all such acts and things as may be
exercised or done by the Corporation, except a5 otherwise provided in the BCA or
this Amended and Restated Certificate of Incorporation.

SIXTH: {a) Meetings of shareholders may be held within or
without the State of New Jetsey, as the By-Laws may provide or as may be fixed
by the Board of Directors pursuant to the authority granted in the By-Laws. The
books of the Corporation may be kept (subject to any provision contained in the
BCA) within or outside the State of New Jersey.

(b) Any action required or permitted to be taken by the
shareholders of the Corporation must be effected at a duly called annual or special
meeting of shareholders entitled to vote thereon and may not be effected by any
consent in writing by the shareholders, other than (i) a consent in writing adopted
by all shareholders entitled to vote thereon pursuant to Section 14A:5-6(1) of the
BCA, (ii) a consent in writing adopted by a majority of the holders of the Class B
Stock being exchanged ot converted with respect to an approval sought by the
Board of Directors which is the subject of Section (b)(4)(iii) of Article FOURTH
pursuant to Section 14A:5-6(2) of the BCA or (iii) if authorized by the Board of
Directors when fixing the voting powers of a class or series of Preferred Stock
pursuant to Section (a) of Article FOURTH, a consent in writing adopted by a
majority (or such higher provision as may be authorized by the Board of
Directors) of the holders of such class or series with respect to a matter (if any) for
which such class or series has a separate class vote pursuant to Sections 14A:5-

(1) or (2) of the BCA.

 SEVENTH: The Corporation reserves the right to amend, alter,
change or repeal any provision contained in ihis Amended and Restated
Certificate of Incorporation, in the manner now or hereafter prescribed by statute,
and all rights conferred upon shareholders herein are granted subject to this
reservation. Notwithstanding anything in the preceding sentence to the contrary,
Sections (b), (c), (d) and () of Article FIFTH, Section (b) of Anticle SIXTH, this
Article SEVENTH, Anticle EIGHTH and Article NINTH of this Amended and
Restated Certificate of Incorporation shall not be altered, amended, changed or
repealed and no provision inconsistent therewith shall be adopted without the
affirmative vote of at least 80% of 1he votes cast at a meeting of shareholders by
the holders of shares entitled to vote thereon; provided, however, {hat the number
of votes cast at such meeting of shareholders is at least 50% of the total number of
issued and outstanding shares entitled to vote thereon.

EIGHTH: (a) With respect to shares of commeon stock and any
shares of Preferred Stock voting together with the common stock as a class, the
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holders of 25% of the shares entitled to cast votes at a meeting of shareholders
shall constitute a quorum (the *Quorum”) at all meetings of the shareholders for
the transaction of business; provided, however that in the event that the holders of
at least the percentage of shares of Common Stock entitled to cast votes at 2
meeting of shareholders set forth in Column A below are present or represented at
a meeting of shareholders, the Quorum shall be increased 1o the percentage listed
in Column B below, effective for the next succeeding annual or special meeting of

shareholders:

Column A . Column B
Quorum at subsequent
Shares Present meetings of sharcholders
25% 25%
35% 30%
45% 40%
55% 50%

In no event will the Quorum diminish as a result of the percentage
of shareholders present or represented at a meeting of shareholders.

(b) With respect to shares of any class or series of Preferred Stock
not voting together as a class with the common stock, the holders of the number
of shares specified by the resolution or resolutions adopted by the Board of
Directors providing for the issuance of such class or series of Preferred Stock
shall constitute a quorum, With respect to shares of Class B Stock voting
separately (i.g., without the Common Stock) as a class, the holders of a majority
of the outsianding shares of Class B Stack shall constitute a quorumi.

NINTH: The Board of Directors of the Corporation shall have the
power to make, alter, amend and repeal the By-Laws (except so far as the By-
Laws adopted by the shareholders shall otherwise provide). To the extent not
inconsistent with this Amended and Restated Cenificate of Incorporation, any By-
Laws made by the Board of Directors under the powers conferred hereby may be
altered, amended or repealed by the Board of Directors or by the sharcholders,
Notwithstanding the foregoing and anything contained in this Amended and
Restated Certificate of Incorporation to the contrary, Sections 3, 4 and 7 of Article
11, Sections !, 2,3 and 6 of Article 111, Article VIII and Article IX of the By-Laws
shall not be altered, amended or repealed by the shareholders and no provision
inconsistent therewith shall be adopted without either (a) the approval of the
Board of Directors, or {b) the affirmative vote of at least 80% of the votes cast at
a meeting of shareholders by the holders of shares entitled to vote thereon;
provided, however, that the number of votes cast at such meeting of shareholders
is at least 50% of the total number of issued and outstanding shares entitled to
vote thereon.
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The effective date of this Amended and Restated Certificate of
Incorporation shall be December 18, 2001.

IN WITNESS WHEREOQF, the undersigned has executed this
Amended and Restated Certificate of Incorporation this 11th day of December,
2001.

PRUDENTIAL FINANCIAL, INC.

’ Name: Susan L. Blount
Title: Vice President and Secretary
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New Jersey:

1.

CERTIFICATE TO BE FILED WITH
THE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF
PRUDENTIAL FINANCIAL, INC.

Pursuant to the provisions of Section 14A:9-3 of the New Jersey Business
Corporation Act, Prudential Financial, Inc. hereby files this certificate and its Amended
and Restated Certificate of Incorporation with the Department of Treasury of the State of

The name of the corporation is Prudential Financial, Inc. (the
“Corporation™).

The Amended and Restated Certificate of Incorporation was adopted by
the Corporation’s Board of Directors on November 13, 2001, The
Amended and Restated Certificate of Incorporation was also adopted by
the sole shareholder, The Prudential Insurance Company of Americs, on
November 13, 2001. At the time of adoption of the Amended and
Restated Certificate of Incorporation, the number of shares of the
Corporation’s common stock, par value $1.00 per share, outstanding was
five hundred (500). The total number of shares entitled to vote thereon
was five hundred (500), and the vote of such shares was:

Total Number of Shares Number of Shares Voted

Entitledto Vote =~ For = Against
500 500 0

The Amended and Restated Certificate of Incorporation restaies and
integrates and further amends the Corporation's Certificate of
Incorporation. The amendments to the Certificale of Incorporation
concern, without limitation, the following:

(i) the total number of shares of all classes which the
Corporation has authority to issue, including shares
designated as “common stock™ and “preferred
stock™, and their respective par values. Article
FOQURTH;

(i)  the authority of the Corporation to issue shares of
common stock in two classes, designated as




*Common Stock” and *“Class B Stock™. Amale
FOURTH; .

(iii)  reclassification of the Common Stock outstanding
immediately prior to the effectiveness of the
Amended and Restated Certificate of Incorporation
into shares of the new class of common stock
designated as the “Common Stock™. Section (b)! of

Arnticle FOURTH,;

(iv)  the rights and priviieges of the two classes of
common stock of the Corporation, inciuding
provisions with respect to dividends, exchange of
Class B Stock for Common Stock, voting rights,
liquidation rights, definitions, amendment of
Class B Stock, stock splits, reclassification and
business combinations, etc., and conversion of
Class B Stock at holder’s elecnon Section {l_:o)

of Article FQURTH,

(v)  provisions adjusting the rights and privileges of the
Common Stock following retirement of all
outstanding shares of Class B Stock. __ggg_g:_:_(gjgf

Article FOURTH;

(vi)  the management of the business and the affairs of
the Corporation and the powers of the Corporation
and its Board of Directors, including election of
directors, classification of the Board of Directors
and liability of directors. Article FIFTH;

- tEREE. 4 e

(vii) meetings of shareholders, including restrictions on
written consent of shareholders in lieu of a
sharcholder meeting. Article SIXTH;

(viii) amendments to the Amended and Restated
Certificate of Incorporation, including
supermajority provisions. Article SEVENTH;

{ix}  quorum requircments. Article EIGHTH; and
(x) amendments 1o the Corporation’s By-Laws,

including supermajority provisions. Arnicle
NINTH.




4, The effective date of the Corporation’s Amended and Restated Certificate
of Incorporation shall be December 18, 2001.

- IN WITNESS WHEREOF, the undersigned has signed this certificate on behalf‘
of the Corporation on this 11th day of December, 2001.

PRUDENTIAL FINANCIAL, INC.

R A

Name Susan L. Blount
Title: Vice President and Secretary




STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COFY)

PRUDENTIAL FINANCIAL, INC.

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing isa .
true copy of the
Amended And Restated CerTcate Of Incorporation
as the same is taken from and compared with the
original(s) filed in this office on the date set |
forth on each instrument and now remaining on file

and of record in my office.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

b sy

Robert A Romano
Certificate Number: 137419188 Acting State Treasurer

Verify this certificare online a

Inps:trwww! stave.nj.us/TYTR_StandingCeri/JSP/Verify_Cert.jsp
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FILED
AMENDED AND RESTATED JUL 15 2004
CERTIFICATE OF INCORPORATION | STATE TREASURER|
OF

PRUDENTIAL FINANCIAL, INC.

FIRST: The name of the Corporation is Prudential Financial, Inc,
(hereinafier the “Corporation”).

SECOND: The address of the current registered office of the
Corporation in the State of New Jersey is 751 Broad Street, in the City of
Newark, County of Essex, 07102. The name of its current registered agent at that -
address is Kathleen M, Gibson.

THIRD: The purpose of the Corporation is to engage in any lawful
act or activity within the purposes for which corporations may be organized under
the New Jersey Business Corporation Act (the “BCA"™).

FOURTH: The total number of shares of all classes which the
Corporation has authority to issue is 1,520,000,000 of which 1,510,000,000 shall
be designated as “commeon stock”, having a par value of one cent ($.01), and
10,000,000 shall be designated as “Preferred Stock™, having a par value of one
cent ($.01). The Corporation shall have the authority to issue shares of common
stock in two classes (references herein to “common stock” refer to the shares of
both classes to the extent issued). One class of common stock shall be designated
as “Common Stock” and shall initially consist of 1,500,000,000 authorized shares,
each having a par value of one cent (3.01). The second class of common stock
shall be designated as “Class B Stock” and shall initially consist of 10,000,000
authorized shares, each having a par value of one cent ($.01). The designations
and the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends, qualifications, and terms and conditions of redemption
of the shares of each class of stock are as follows:

(a) Preferred Stock. The board of directors of the Corporation (the '
“Board of Directors”) is expressty authorized to provide for the issuance of all or
any shares of the Preferred Stock in one or more classes or series, and to fix for
each such class or series such voting powers, full or limited, or no voting powers,
and such distinctive designations, preferences and relative, participating, optional
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or other special rights and such qualifications, limitations or restrictions thereof,

as shall be stated and expressed in the resolution or resolutions adopted by the

Board of Directors providing for the issuance of such class or series and as may

be permiited by the BCA, including, without limitation, the authority to provide -
that any such class or series may be (i) subject to redemption or purchase at such .
time or times and at such price or prices; (ii) entitled to receive dividends (which

may be cumnulative or non-cumulative) at such rates, on such conditions, and at

such times, and payable in preference to, or in such relation to, the dividends

payable on any other class or classes or any other series; (iii) entitled to such .
rights upon the liquidation of, or upon any distribution of the assets of, the .—
Corporation; (iv) entitled to the benefit of a sinking or retirement fund to be

applied to the purchase or redemption of shares of the class or series and, if so

entitled, the amount of such fund and the manner of its application, including the

price or prices at which the shares may be redeemed or purchased through the

application of such fund; (v) subject to terms dependent upan facts ascertainable

ocutside the resolution or resolutions providing for the issuance of such class or

series adopted by the Board of Directors, provided that the manner in which such

facts shall operate upon the voting powers, designations, preferences, rights and

qualifications, limitations or restrictions of such tlass or series is clearly and

expressly set forth in the resolution(s) providing for the issuance of such class or

series by the Board of Directors; or (vi) convertible into, or exchangeable for,

shares of any other class or classes of stock, or of any other series of the same or

any other class or classes of stock, of the Corporation at such price or prices or at

such rates of exchange and with such adjustments; all as may be stated in such

resolution or resolutions; provided, however, unless holders of a majority of the

outstanding shares of Class B Stock approve, the Board of Directors shall not

have the authority to issue any shares of Preferred Stock that are convertible into -
or exchangeable for shares of Class B Stock or that have dividend, liquidation or

other preferences with respect to the Class B Stock but not the Common Stock or
disproportionately with respect to the Class B Stock as compared to the Common

Stack. The Board of Directors shall have the authority to change the designation

or number of shares, or the relative rights, preferences and limitations of the

shares, of any theretofore established class or series no shates of which have been

issued.

(b) common stock, Subject to Section () of this Article R
FOURTH, the common stock of the Corporation shall possess 2ll such rights and
privileges as are afforded to capital stock by law, including, but not limited to, the

following rights and privileges:
'8 Reclassification; Definitions.

When the filing of this Amended and Restated Certificate of
Incorporation becomes effective, each share of “Common Stock” outstanding



immediately prior thereto shall thercupon automatically be reclassified as one
share of Common Stock (and outstanding certificates that had theretofore
represented shares of “Common Stock” shall thereupon represent an equivalent
number of shares of Common Stock despite the absence of any indication thereon
to that effect). Capitalized terms used below in this Section (b) of Article
FOURTH have the meanings set forth adjacent to such tesms or in Sections (b)6
and (b)8 below.

2 Dividends.

(i) Dividends. Subject to all of the rights of the Preferred
Stock as expressly provided herein, by law or by the Board of Directors
pursuant to this Article FOURTH, the holders of the Common Stock shall
be entitled to receive dividends on their shares of Common Stock if, as
and when-detlared by the Board of Directors with respect to such class out
of legally available fusds for the payment of dividends under the BCA,
provided the aggregate amounts declared as dividends on Common Stock

. on any day may not exceed the Available Dividend Amount for the

Financial Services Businesses on that day. Subject 10 all of the rights of
the Preferred Stock as expressly provided herein, by law or by the Board
of Directors pursuant to this Article FOURTH, the holders of the Class B
Stock shall be entitled to receive dividends on their shares of Class B
Stock if, as and when declared by the Board of Directors with respect 1o
such class out of legally available funds for the payment of dividends
under the BCA that, In aggregate amount per annum, are ai least equal to
the lesser of (a) the product of (x) the number of outstanding shares of
Class B Stock on the applicable record date and (y) subject to any
adjustment required by Section (b)8 or (b)9(i) of this Article FOURTH,
$9.625 per share per annum (the “Target Dividend Amount™) or (b) the
amount of the CB Distributable Cash Flow, in each case of (a) or (b), for
the period as to which the dividend is declared or payable, provided, in
any event, the aggregate amount declared as dividends on Class B Stock
on any day may not exceed the Available Dividend Amount for the Closed
Block Business on that day. For the avoidance of doubt notwithstanding
the foregoing formulation, the Board of Directors is not required to declare
or pay dividends on the Class B Stock in circumstances where dividends
could be paid putsuant to the foregoing sentence and the right of holders
of Class B Stock to dividends is non-cumulative; provided, however, that
in the event dividends are not declared and paid on the Class B Stock with
respect to an annual or quarterly period in the amount of at least the lower
of the CB Distributable Cash Flow or the Target Dividend Amount, cash
dividends shall not be declared and paid, or set apart for payment, on the
Common Stock with respect to such annual or quarterly period.




(i)  Discrimination Between or Among Classes of common

stock. Subject to Section (b)2(i) of this Article FOURTH and subject to
all of the rights of the Preferred Stock as expressly provided herein, by law
or by the Board of Directors pursuant to this Article FOURTH, the
Corporation shall have the authority to declare and pay dividends on both,
one or neither clags of common stock in equal or unequal amounts,

" notwithstanding the performance of either Business, the amount of assets

available for dividends on either class of common stock, the amount of
prior dividends paid on either class of common stock or any other [actor,
without any prior claim of the shareholders of either class to such
declaration or payment.

3,

Exchange of Class B Stock.
(iy~" Exchange of Class B Stock for Common Stock.

(a) The Corporation may, at any time (including, without
limitation, in anticipation of a merger, consolidation or other
business combination of the Corporation with another corporation
or person or other transaction referred to in Section (b)8 of this
Article FOURTH), issue, in exchange for ail of the outstanding
shares of Class B Stock, a number of shares of Common Stock
(rounded, if necessary, to the next greatest whole number of
shares) having an aggregate value equal to 120% of the aggrepate
Fair Market Value of the outstanding shares of Class B Stock.

(b) In the event (1) a Disposition of the Closed Block
Business (other than an Exempt Disposition) has occurred, or (2) a
Change of Control of the Corporation has occwred, the
Corporation shall issue, in exchange for all of the outstanding
shares of Class B Stock, a number of shares of Common Stock
(rounded up, if necessary, to the next greatest whole number)
having an aggregate value equal to 120% of the aggregate Fair
Market Value of the Class B Stock.,

(c) In the event a Cash/Private Transaction has occurred
(whether or not it constitutes a Change of Control of the
Corporation), the Corporation shall exchange all the outstanding
shares of Class B Stock in accordance with Section (b)8(iii) of this
Article FOURTH,



(ii)  General Exchange Provisions.

(a) If the Corporation has determined to, ot is required to,
complete an exchange described in Section (b)3(i) of this Article
FOURTH:

(1) the Corporation shall issue a public announcement by press
release of its intention or requirement to effect such exchange;
with respect to exchanges pursuant to Sections (b)3(iX(b) and
(b)3(i){c) of this Article FOURTH, such announcement shall be
made (regardless of any prior announcement relating to the
Disposition, Change of Control or Cash/Private Transaction)
0o later than the date of occurrence of the Disposition, Change
of Control or Cash/Private Transaction, respectively;

——

(2) the Corporation shall send a notice to the holders of Class B
Stock as soon as practicable after the foregoing public
announcement, indicating the Corporation's determination to
effect such exchange and specifying the Board of Directors’
proposed appraiser to determine the Fair Market Value of the
Class B Stock in accordance with Section (b)4(iii) of this
Article FOURTH, and such proposed appraiser (or a second or
third proposed appraiser) shall be chosen pursuant to said
Section (b)4(iii) of this Article FOURTH;

{3) with respect to:

(i) Section (b)3(i)(a) of this Article FOURTH,
the Fair Market Value of the Class B Stock shall be
determined as of the completion date of the
appraisal of the Fair Market Value of the Class B
Stock, and the value of the Common Stock shall be
the average Market Value of the Common Stock
during the 20 consecutive Trading Day period
ending on the Sth Trading Day prior to the exchange
date;

(@  Section (b)3(1)(b)1) of this Article -
FOURTH, the Fair Market Value of the Class B
Stock shall be determined as of the Business Day
immediately preceding the date of the
consummation of such Disposition, and the value of
the Common Stock shall be the average Market
Value of the Commeon Stock during the 20




consecutive Trading Day period ending on the 5th
Trading Day prior to the exchange date;

(iiiy  Section (b)3(i)(b)(2) of this Article
FOURTH, the Fair Market Value of the Class B
Stock shall be determined as of the date of
pecurrence of the Change of Contrel, and the value
" of the Common Stock shall be the average Market
Value of the Commeon Stock during the 20
consecutive Trading Day period ending on the 5th
Trading Day prior to the exchange date; and

(iv)  Section (b)3(i)(c) of this Article FOURTH,
the Fair Market Value of the Class B Stock shall be

— determined as of the date & majority of the
outstanding shares of Common Stock are converted,
exchanged or purchased in a Cash/Private
Transaction, and the value of the Common Stock for
purposes of determining the number of shares of
Common Stock to be exchanged for cash and/or
securities obtainable upon exchange of the Class B
Stock shall be the average Market Value of the
Common Stock during the 20 consecutive Trading
Day period ending on the Sth Trading Day prior to
the date a majority of the oulstanding shares of
Common Stock are so converted, exchanged or
purchased;

(4) the exchange date shali be no later than 10 Business Days after
the completion date of the appraisal of the Fair Market Value
of the Class B Stock;

(5) upon determination of the identity of the appraiser pursuant to
Section (b)4(iii) of this Article FOURTH, the Corporation shall
issue a second public announcement by press release specifying
the intended exchange date and intended period for
determination of the average Market Value of the Common

Stock;

(6) upon completion of the appraisal of the Fair Market Value of
the Class B Stock and determination of the Market Value of the
Common Stock, the Corporation shall issue a second notice to
the holders of the Class B Stock, which will contain: (x) the
date of exchange, (y) the number of shares of Common Stock



(o be issued in exchange for each oulstanding share of Class B
Stock (accompanied by a statement setting forth the calculation
thereof), and (z) the place or places where certificates for such
shares of Class B Stock, properly endorsed or assigned for
transfer (unless the Corporation waives such requirement),
should be surrendered for delivery of the Common Stock to be
issued or delivered by the Corporation in such exchange;

(7) the exchange shall be completed within 90 days of the public
announcement referred to in clause (1) above; and

(8) notwithstanding that a Cash/Private Transaction pursuant to
Section (b)B(tii) of this Article FOURTH js also a Change of
‘_g_omrol, it shall be treated as a Cash/Private Transaction
pursuant to the foregoing. .

(b) Neither the failure to mail any notice required by this
Section (b)3(ii) of Articie FOURTH to any particular holder of
Class B Stock nor any defect thercin would affect the sufficiency
thereof with respect to any other holder of Class B Stock or the
validity of any exchange contemplated hereby.

(¢) No holder of shares of Class B Stock being exchanged
shall be entitled to receive any shares of Common Stock in such
exchange until such hulder surrenders certificates for its shares of
Class B Stock, properly endorsed or assigned for transfer, at such
place as the Corporation shall specify (unless the Corporation
waives such requirement). As soon as practicable after the
Corporation’s receipt of certificates for such shares of Class B
Stock, the Corporation shall deliver to the person for whose
account such shares were so surrendered, or to the nominee or
nominees of such person, any shares of Common Stock issued to
such holder in the exchange.

(d) From and after the date of any exchange ‘of Class B
Stock for Common Stock completed pursuant to Section (b)3(i) of
this Article FOURTH], all rights of a holder of shares of Class B
Stock being exchanged shall cease except for the right, upon
surrender of the certificates theretofore representing such shares, to
receive any shares of Common Stock (and, if such holder was a
holder of record as of the close of business on the record date for a
dividend not yet paid, the right to receive such dividend). A holder
of shares of Class B Stock being exchanged shall not be entitled to
receive any dividend or other distribution with respect to shares of




Common Stock until afier certificates theretofore representing the
shares being exchanged are surrcndered as contemplated above.
Upon such surrender, the Corporation shall pay to the holder the
amount of any dividends or other distributions (without intetest)
which theretofore became payable with respect to 2 record date
occurring after the exchange, but which were not paid by reason of
the foregoing, with respect to the number of whole shares of
Common Stock represented by the certificate or certificates issued
| upon such swrender. From and after the date set for any exchange,
the Corporation shall, however, be entitled to treat the certificates
for shares of Class B Stock being exchanged that were not yet
surrendered for exchange as evidencing the ownership of the
number of whole shares of Common Stock for which the shares of
such Class B Stock should have been exchanged, notwithstanding
the failure to surrender such certificates. :

() The Corporation may, subject to applicable law,
establish such other rules, requirements and procedures to facilitate
any exchange contemplated by Section {b)3(ii) of this Article
FOURTH (including longer time periods and alternative

ures for determining the Fair Market Value of the Class B
Stock or the Market Value of Common Stock) as the Board of
Directors may determine to be appropriate under the
circumstances.

(f) The issuance of certificates for shares of Common
Stock upon exchange of the Class B Stock shall be made without
charge to the holders thereof for any issuance tax in respect
thereof, provided tha the Corporation shall not be required to pay
any tax which may be payable in respect of any transfer involved
in the issuance and delivery of any certificate in a name other than.
that of the holder of the Class B Stock which is being exchanged.

(g) The Corporation shall take all action required to have
available sufficient authorized shares of Common Stock to permit
exchange of all outstanding shares of Class B Stock.

(h) Notwithstanding the time requirement of
Section (b)3(ii)(a)(7), no exchange will be completed prior to the
expiration of all required wailing periods under applicable law, the
receipt of all required regulatory approvals and the making of all
notifications to governmental entities required for such exchange.
Prior to any exchange, the Corporation and the holder(s) of shares
of Class B Stock involved in the exchange shall make reasonable




efforts 10 cause the expiration of all required waiting periods and to
obtain all regulatory approvals and make all notifications required
to be obtairied or made by the Corporation and such holder(s),
respectively, for purposes of such exchange. The waiting periods,
approvals and notifications that are subject {o this clause (h) shall
be limited to those required solely for such exchange.

4. Veting Righis.

6} At every meeting of shareholders, the holdeis of Common
Stock and the holders of Class B Stock shall vote together as a single class
on all matters s to which common shareholders generally are entitied to
vote, unless a separate vote is required by applicable law or as specified in
Section (b)4(ii) of this Article FOURTH. On all such matters for which
no separat€Vote is required, holders of Common Stock and bolders of
Class B Stock shall be entitled to, subject to any adjustment required by
Section (b)8 of this Article FOURTH, one vote per share of common stock
held.

(ii}  Notwithstanding Section (b)4(i) of this Article FOURTH,
the Class B Stock shall be entitled to voté as a class with respect to:
(x) any proposal by the Board of Directors of the Corporation to issue
(1) shares of Class B Stock in excess of an aggregate of 2 million
outstanding shares (other than issuances pursuant to a stock split or stock
dividend paid ratably to all holders of Class B Stock), (2) any shares of
Preferred Stock which are exchangeable for or convertible into Class B
Stock, or (3) any debt securities, rights, warrants or other securities which
are convertible into, exchangeable for or provide a right 10 acquire shares
. of Class B Stock; or (y) the approval of the actuarial or other competent
firm for purposes of determining “Fair Market Value” as defined in
Section {b)8 of this Article FOURTH.

(iii)  With respect to the approval of the actuarial or other
competent firm selected by the Board of Directors for purposes of
_determining “Fair Market Value” as defined in Section (b)6 of this Article
FOURTH, the following procedures shall apply: (1) the Board of
Directors shall provide written notice of its designee 1o holders of Class B
Stock whose shares are to be exchanged or converted pursuant to
Section {b)3, (b)8(iii) or (b)9 of this Article FOURTH, requesting
approval at a meeting or by written consent on a date not [ess than 10 nor
more than 15 days following the date of such notice; (2) in the event such
holders of shares of Class B Stock disapprove such first designee, the
Board of Directors shall select and provide written notice of a second
designee and, if necessary, a third designee in such manner; (3) in the



event such holders of the Class B Stock disapprove each of the first,
second and third designee, the Board of Directors may elect to proceed to
complete the exchange or conversion for which such determination of
“Fair Market Vatue” is required using the third designee for such purpose
irrespective of disapproval by such holders of the Class B Stock.
Following completion of such conversion or exchange on the basis of the
third designee’s determination of “Fair Market Value™, the amount of the
“Eair Market Value” shall, at the request of holders of a majority of the
Class B Common Stock being exchanged or converted, be subject to
arbitration under the rules and auspices of the American Arbitration
Association, with any upward or downward adjustment to the determined
.“Fair Market Value" 1o be settled by cash payment.

(iv) _ For purposes of any class vote of the Class B Stock
(including any required by law), approval of holders.of a majority of the
outstanding shares of Class B Stock shall be required; provided, however,
Section (b)7 of Article FOURTH shall not be amended without the

consent of holders of 80% of the outstanding shares of Class B Stock.

5. Ligulidation Rights.

In the event of any voluntary or involuntary liquidation, digsolution
or winding-up of the Corporation, holders of Common Stock and holders of Class
B Stock shall be entitled to receive in respect of shares of Common Stock and
shares of Class B Stock their proportionate interests in the net assets of the
Corporation, if any, remaining for distribution to shareholders after payment of or
provision for all liabilities, including contingent liabilities, of the Corporation and
payment of the liquidation preference payable to any holders of the Corporation’s
Preferred Stock, if any such Preferred Stock are outstanding. Each share of each
class of common stock will be entitled to a share of net liquidation proceeds in
proportion to the respective liquidation units assigned to such share as provided in
the following sentence. Each share of Common Stock shall have one liquidation
unit and each share of Class B Stock shall have a number of liquidation units
(including a fraction of one liquidation unit) equal to the quotient (rounded to the
nearest five decimal places) of (i) the issuance price per share of the Class B Stock
divided by (ii) the average Market Value of one share of Common Stock during
the 20 consecutive Trading Day period ending on (and including) the Trading Day
immediately preceding the 60th day after the Effective Date. Neither the merger
nor consolidation of the Corporation with any other entity, nor a sale, transfer or
lease of all or any part of the assets of the Corporation, would, alone, be deemed 2
liquidation, dissolution or winding-up for purposes of this Section {b)5 of Article
FOURTH.
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6. Additional Definitions.

As used in this Article FOURTH, the following terms shall have
the following meanings (with terms defined in singular having comparable
meaning when used in the plural and vice versa), unless the context otherwise
requires:

“Available Dividend Amount for the Financial Services
Businesses”, on any day on which dividends are declared on shares
of Common Stock, is the amount determined under generally
accepted accounting principles, consistently applied, or any greatcr
amount determined in a manner permitted under the BCA, that
would, immediately prior to the payment of such dividends, be
legally available for the payment of dividends on shares of
Common Stock in respect of the Financial Services Businesses
under the BCA if the Financial Services Businesses and the Closed
Block Business were each a separate New Jersey corporation
organized under the BCA.

“Available Dividend Amount for the Closed Block Business”, on
any day on which dividends are declared on shares of Class B
Stock, is the amount determined under generally accepted
accounting principles, consistently applied, or any greater amount
determined in a manner permitted under the BCA, that wouid,
immediately prior to the payment of such dividends, be legaliy -
available for the payment of dividends on shares of Class B Stock
in respect of the Closed Block Business under the BCA if the
Financial Services Businesses and Closed Block Business were
each a separate New Jersey corporation organized under the BCA.

“Business” means the Financial Services Businesses or the Closed
Block Business,

“Business Day” means each Monday, Tuesday, Wednesday,
Thursday and Friday that is not a day on which banking
institutions in The City of New York generally are authorized or
obligated by law or executive order to close.

“CB Distributable Cash Flow” means for any quarterly or annual
period, the sum (measured as of the last day of the applicable
period) of (i) to the extent that Prudential Insurance is able 10
distribute as a dividend such amount to Prudential Holdings under
New Jersey law (for the aveoidance of doubt, including the BCA
and the New Jersey Life and Health Insurance Code) but without
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giving effect, directly or indirectly, to the “carned surplus”
requirement of Section 17:27A-4¢.(3) (or any successor provision
thereto), the excess of (a) the Surplus and Related Assets of
Prudential Insurance applicable to the Closed Block Business over
(b) the “Required Surplus” of Prudential Insurance applicable to
the Closed Block Business and (ii) if a positive amount, the excess
of (c) the amount held in the Debt Service Coverage Account —
Subaccount for Closed Block Business established pursuant to the
terms of the IHC Debt Securities over (d) the aggregate amount of
remaining payments of principal and interest required to repay the

" THC Debt Securities pursuant to their terms (without any

prepayment prior to maturity). For purposes of the foregoing,
“Required Surplus™ means the amount of surplus applicable to the
Closed Block Business within Prudential Insurance that would be
required to maintain the quotient (expressed as percentage) of (€}
the “Total Adjusted Capital” applicable to the Closed Block
Business within Prudential Insurance (including any applicable
dividend reserves) divided by (f) the “Company Action Level
RBC?" applicable to the Closed Block Business within Prudential
Insurance, equal to 100%, where “Total Adjusted Capital” and
“Company Action Level RBC” are as defined in the regulations
promulgated under the New Jersey Dynamic Capital and Surplus
Act of 1993 as such are in effect on the Effective Date and without
taking in to account any subsequent amendments to such act and

regulations.

“Change of Control” means the occurrence of any of the following
events (except as expressly provided in clause (iI), whether or not
approved by the Board of Directors):

(i) (a) any Person (for purpose of this definition of
“Change of Control”, as such term is used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, including any group
acting for the purpose of acquiring, holding or disposing of
securities within the meening of Rule 13d-5(b)(1) under the
Securities Exchange Act of 1934, but excluding the Corporation,
any subsidiary of the Corporation, any employee benefit plan or
employee stock plan of the Corporation or any subsidiary or any
person organized, appointed, established or holding capital stock of
the Corporation or a subsidiary pursuant to such a plan, or any
person organized by or on behalf of the Corporation to effecta
reorganization or recapitalization of the Corporation that does not
contemplate a change in the ultimate beneficial ownership of 50%
or more of the voting power of the then outstanding equity interests
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of the Corporation) is or becomes the “beneficial owner” (as
defined in Rules 13d-3 and 13d-5 under the Securities Exchange
Act of 1934), directly or indirectly, of more than 50% of the total
voting power of the then oulstanding equity interests of the
Corporation; or

(b) the Corporation merges with, or consolidates
with, another Person or the Corporation sells, assigns,
conveys, transfers, leases or otherwise disposes of all or
substantially all of the assets of the Corporation to any
Person;

other than, in the case of either clause (i)(a) or (i)(b), any
such transaction where immediately after such transaction
the'Prson or Persons that “beneficially owned™ (as defined
in Rules 13d-3 and 13d-5 under the Securities Exchange

Act of 1934) immediately prior to such transaction, directly
or indirectly, the then outstanding voting equity interests of
the Corporation “beneficially own” (as so determined), '
directly or indirectly, more than 50% of the total voiing
power of the then outstanding equity interests of the
surviving or transferee Person; or

(ii)  During any year or any period of two consecutive
years, individuals who at the beginning of such peticd constituted
the Board of Directors {together with any new directors whose
election by such Board of Directors or whose notnination for
election by the shureholders of the Corporation was approved by a
vote of a majority of the directors of the Corporation then still in
office who were either directors at the beginning of such period or
whose election or nomination for election was previously so
approved) cease for any reason, other than pursuant 10 a proposal
or request that the Board of Directors be changed as to which the
holder of the Class B Stock seeking the conversion has participated
or assisted or is participating or assisting, to constitute a majority
of the Board of Directors then in office; provided, however, for
purposes of the foregoing determination, an individual who retires
from the Board of Directors and whose resignation is approved by
the individuals who at the beginning of such period constituted the
Board of Directors (fogether with any directors referred to in the
preceding parenthetical phrase) shall not be considered an
individual who was 2 member of the Board of Directors at the
beginning of such period or who ceased to be 2 director during
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such period if the number of directors is reduced following such
resignation.

“Closed Block Business™ means {a) the Regulatory Closed Block

established pursuant 1o Article IX of the Plan of Reorganization,

together with such Surplus and Related Assets and indebtedness

and other liabilities of the Corporation and its subsidiaries, and

together with corresponding adjustments in accordance with

generally accepted accounting principles, that the Board of

Directors has, as of the Effective Date, allocated to the Closed

Block Business, (b) any assets or liabilities acquired or incusred by

the Corporation or any of its subsidiaries after the Effective Date in .
the ordinary course of business and attributable to the Closed .
Block Business, (c) any assets or liabilities allocated 1o the Closed -
Block Buginess in accordance with policies established from time

to time by the Board of Directors, and (d) the rights and obligations

of the Closed Block Business under any inter-Business debt or

other transaction deemed to be owed to or by the Closed Block

Business (as such rights and obligations are defined in accordance

with policies established from time to time by the Board of

Directors); provided, however, that the Corporation cr any of its

subsidiaries may re-allocate assets from one Business to the other

Business in return for other assets or services rendered by that

other Business in accordance with policies established by the

Board of Directors from time to time. The Closed Block Business

excludes any expenses and liabilities from litigation affecting

Closed Block policies, which expenses and liabilities shall be part

of, and borne by, the Financial Services Businesses, In the event

that interest expense on the IHC Debt Securities is not deductible

for federal income tax purposes, the additional tax expense will be

borne by the Financial Services Businesses and shall be excluded

from the Closed Block Business. - -

“Disposition” means e sale, transfer, assignment, reinsurance
transaction or other disposition (whether by merger, consolidation,
sale or otherwise) of all or substantially all of the Closed Block
Business to one or more persons or entities, in one transaction or a
series of related transactions, other than an Exempt Disposition. A
“Disposition” of the Closed Block Business shell not include a
sale, transfer, assignment, reinsurance transaction or other
disposition (whether by merger, consolidation, sale or otherwise)
which results in the reduction of no mote than 50% of the Surplus
and Related Assets held outside the Regulatory Closed Block
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immediately prior to such transaction, provided the proceeds of
such transaction are for the benefit of the Closed Block Business.

“Effective Date” means the date as of which this Amended and
Restated Certificate of Incorporation becomes effective under New
Jersey Yaw, which shall be the same date as the “Effective Date” as
defined under the Plan of Reorganization.

“Exempt Disposition” means any of the following:

(a)' a Disposition in connection with the liquidation, dissolution
or winding up of the Corporation and the distribution of
assets to shareholders; or

(b)-~ a cash dividend, out of the Closed Block Business' assets, .
to holders of Class B Stock. ‘ -

“Fair Market Value” means the fair maiket value of all of the _—
outstanding shares of Class B Stock as determined by appraisal by '
a nationally recognized actuarial or other competent firm

independent of and selected by the Board of Directors and

approved by holders of the outstanding shares of Class B Stock in

the manner specified in Section (b)4(iii) of this Article FOURTIL.

Fair Market Value shall be the present value of expected future

cash flows to holders of the Class B Stock, reduced by any

payables to the Financial Services Businesses, Future cash flows

shall be projected consistent with the policy, as described in the

Plan of Reorganization, for Prudential Insurance’s Board of

Directors to declare policyholder dividends based on actual

experience in the Regulatory Closed Block, Following the

repayment in full of the THC Debt Securities, these cash flows shall ’ .-
be the excess of statutoty surplus applicable to the Closed Block

Business over Required Surplus (as defined in the definition of

“CB Distributable Cash Flow™) for each period that would be

distributable as a dividend under New Jersey law if the Closed

Block Business were a separate insurer. These cash flows will be
discounted at an equity rate of return, to be estimated as a risk-free

rate plus an equity risk premium. The risk-free rate shall be an

appropriate ten-year U.5. Treasury rate reported by the Federal

Reserve Bank of New York. The equily risk premium will be eight

and one quarter percent initially, declining evenly to four percent

over the following 21 years and remaining-constant thereafter.

15



“Financial Services Businesses™ means () all of the businesses,
assets and liabilities of the Corporation and its subsidiaries, other
than the businesses, assets and liabilities that are part of the Closed
Block Business, and (b) the rights and obligations of the Financial
Services Businesses under any inter-Business debt or other
transaction deemed to be owed to or by the Financial Services
Businesses (as such rights and obligations are defined in
accordance with policies established from time to time by the
Board of Directors); provided, however, that the Corporation or
any of its subsidiaries may re-allocate asseis from cne Business to
the other Business in return for other assets or services rendered by
that other Business in accordance with policies established by the
Board of Directors from time to time.

“IHC Debf Securities™ means debt securities issued by Prudential
Holdings as described in the Plan of Reorganization.

“Market Value” of a share of Common Stock (or any other
security) on any Trading Day means the average of the high and
low reported sales prices regular way of a share of such security on
such Trading Day or, in case no such reported sale takes place on
such Trading Day, the average of the reported closing bid and
asked prices regular way of the security on such Trading Day, in
either case as reported on the New York Stock Exchange
(“NYSE™) Composite Tape or, if the security is not listed or
admitted to trading on the NYSE on such Trading Day, on the
principal national securities exchange on which the security is
listed or admitted to trading or, if not listed or admitted to trading
on any national securities exchange on such Trading Day, on The
Nasdaq National Market System of the Nasdaq Stock Market
(“Nasdaq NMS”) or, if the security is not listed or admitted to
trading on any national securities exchange or quoted on the
Nasdag NMS on such Trading Day, the average of the closing bid
and asked prices of a share of such security in the over-the-counter
market on such Trading Day as furnished by any NYSE member
firm selected from time to time by the Corporation or, if such
closing bid and asked prices are not made available by any such
NYSE member firm on such Trading Day, the fair market value of
a share of such security as the Board of Directors shall determine
in good faith (which determination shall be conclusive and binding
on all shareholders); provided, that, for purposes of determining
the average Market Value of a share of Common Stock (or any
other security) for any period, (a) the “Market Value™ on any day
prior to any “ex-dividend” date or any similar date occurring
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during such period for any dividend or distribution (other than any
dividend or distribution contemplated by clause (b)(ii) of this
sentence) paid or to be paid with respect o the Common Stock {or
any other security) shall be reduced by the fair value of the per
security amount of such dividend or distribution as determined by
the Board of Directors and (b) the “Market Value” of a share of
Common Stock (or any other security) on any day prior to (i) the
effective date of any subdivision (by stock split or otherwise) or
combination (by reverse stock split or otherwise) of cutstanding
shares of Common Stock (or any other security) occurring during
such period or (ii) any “ex-dividend™ date or any similar date
ocewrring during such period for any dividend or distribution with
tespect to the Common Stock (or any other security) to be made in
shares of Common Stock (or such other sucurity) shall be
appropriately adjusted, as determined by the Board of Directors, to
reflect such subdivision, combination, dividend or distribution.

“Plan of Reorganization” refers to the Plan of Reorganization of
Prudential Insurance under Chapter 17C of Title 17 of the New

. Jersey Revised Statutes, dated as of December 15, 2000, as

amended and restated and as it may be further amended through
the date of this Amended and Restated Certificate of Incorporation
and hereafier.

“Prudential Holdings” means Prudential Holdings, LLC, a limited
liabitity company formed under the New Jersey Limited Liability
Company Act and a wholly owned direct subsidiary of the
Corporation and the direct parent of Prudential Insurance, or a
successor entity.

“prudentia! Insurance” means The Prudential Insurance Company
of America, a New Jersey mutual life insurance company that will
become, upon consummation of the Plan of Reorganization, a New
Jersey stock life insurance company, or a successor company.

“Regulatory Closed Block” means the “closed block™ established
pursuant to Article IX of the Plan of Reorganization.

“SEC” means the United States Securities and Exchange
Comymission, or any SuCCEssor agency.

“Surplus and Related Assets” means those assets segregated
outside the Regulatory Closed Block held to meet capital
requirements related to the Closed Block Business within
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Prudential Insurance as well as those assets that represent the
difference between assets of the Regulatory Closed Block and the
sum of the liabilities of the Regulatory Closed Block and the
applicable statutory interest maintenance reserve, as designated by
the Corporation.

“Trading Day” means, with respect to the Common Stock or any
other security, each weekday on which the Common Stock or such
other security is traded on the principal national securities
exchange on which it is listed or admiited to trading or on the
Nasdaq NMS or, if such security is not listed or admitted to trading
on a national securities exchange or quoted on the Nasdaq NMS,
traded in the principal over-the-counter market in which it trades.

7 Armiendment of Class B Stock.

The Board of Directors is expressly authorized to amend
(including any amendment effectuated by merger) the voting powets,
designations, preferences and relative, participating, optional or other special
rights and qualifications of the Class B Stock specified herein without (except as
otherwise required by law) the vote of (i) the holders of Common Stock,
irrespective of the effect that any such amendment may have on the relative rights
and preferences of the Common Stock, or (ii) except to the extent the rights of the
holders of Class B Stock would be adversely affecied thereby, the holders of

Class B Stock.

& Stock Splits, Reclassification, Business Combinations, eic.

(i) In the event of any stock split or reverse stock split of the
outstanding shares of Common Stock or any dividend paid with respect to
the Common Stock in additional shares of Common Stock, aoy
outstanding shares of Class B Stock shall be proportionately subdivided or
combined, or a dividend in additional shares of Class B Stock shall be
paid, and the Target Dividend Amount shall be proportionately adjusted;
provided, however, that unless the Corporation has available suflicient
authorized shares of Class B Stock to comply with this Section (b)8 of this
Article FOURTH, the Corporation shall not authorize or effect any stock

. split of Common Stock or a dividend of Common Stock. In the event the
number of votes per share of Common Stock is modified (other than ina
manner that is dependent on the identity of the holder of shares of
Common Stock), the number of votes per share of Class B Stock shall be
proportionately modified.
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(ii)  In the event of any reclassilication, recapitalization or
exchange of, or any tender offer or exchange offer for, the outstanding
shares of Common Stock, including by merger, consolidation or other
business combination, as a result of which shares of Common Stock are
exchanged for or converted into another sccurity which is both (i)
registered under Section 12 of the Securities Exchange Act of 1934 and
(i) either (1) listed for trading on the New York Stock Exchange or any
national securities exchange registered under Section 6 of the Securities
Exchange Act of 1934 that is the successor to such exchange or (2) quoted
in the National Association of Securities Dealers Automation Quotation
System, or any successor sysiem (such security that satisfies both (i) and
(ii) being referred to as a “Public Security™), then the Class B Stock shall
remain outstanding (unless otherwise exchanged or converted pursuant to
Section (b)3.or (b)9 of this Article FOURTH) and, in the event 50% or
more of the outstanding shares of Commeon Stock are so converted or
exchanged, holders of outstanding Class B Stock shall be entitled to
receive, in the event of any subsequent exchange or conversion pursuant o
Section (b)3 or (b)9 of this Article FOURTH, the securities into which the
Common Stock has been exchanged or converted by virtue of such

. reclassification, recapitalization, merger, consolidation, tender offer.

exchange offer, or other business combination (the *Successor Public
Securities”), Following any such conversion or exchange of 50% or more
of the outstanding shares of Common Stock, references to Common Stock
shall be deemed to refer to Successor Public Securities in the following
Sections of paragraph (b) of this Article FOURTH: 3(i)(a); 3(iXb);
3(i)a)(3)), (if) and (iii); 3(Ma)(5) and (6): 3(ii)c). (d), (¢) and (D: 8(i)
9(ii)(c), (e) and (f); and H(iv), (v), (vi), (vii) and (viii).

(iii)  If, in'the event of any reclassification, recapitalization or
exchange of, or any tender or exchange offer for, the outstanding shares of
Common Stock, including by merger, consolidation or other business
combination, and whether in one transaction or a series of transactions, as
a result of which a majority of the outstanding shares of Common Stock
are so converted into or exchanged or purchased for either (i) cash or
(if) securities which are not Public Securities, or a combination thereof (a
“Cash/Private Transaction™), the Class B Stock shall be entitled to receive
cash and/or securities of the type and in the propoertion (the “Successor
Cash/non-Public Securities”) that such holders of Class B Stock would
have received if an exchange of Class B Stock for Common Stock had
occurred pursuant to Section (b)3 of this Article FOURTH providing a
number of shares of Common Stock {rounded up, if necessary, to the next
greatest whole number) having an aggregate value equal to 120% of the

" aggregate Fair Market Value of the Class B Stock immediately prior to the ..
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conversion, exchange or purchase of a majority of the outstanding shares
of Common Stock and the holders of Class B Stock had participated as
holders of Common Stock in such conversion, exchange or purchase.
Following any such conversion, exchange or purchase of 2 majority of the
outstanding shares of Comumon Stock, references to Common Stock shall
be deemed to refer to Successor Cash/non-Public Securities in the
following Sections of paragraph (b) of this Article FOURTH: 3(iXb):
3(ii)(c); and 3(ii)(d), (e) and (£).

g, Conversion of Class B Stock at Holder 's Election.

@) Any holder of shares of Class B Stock may, by prior
written notice to the Corporation, request to convert all of such holder’s
shares of Class B Stock into such number of shares of Common Stock
(rounded, 1f fiecessary, to the next greatest whole number of shares)
having an aggregate value equal to 100% of the Fair Market Value of the
outstanding shares of Class B Stock

(1) commencing on January 1 of the fifteenth calendar year
following the year in which the Effective Date occurs or at any
time thereafter,

(2) at any time in the event the Class B Stock will no longer
be treated as equity of the Corporation for federal income tax
purposes, or

(3) at any time if the New Jersey.Department of Banking
and Insurance amends, alters, changes or modifies the regulation of
the Regulatory Closed Block, the Closed Block Business, the
Class B Stock or the IHC Debt Securities in a manner that
materially adversely affects the CB Distributable Cash Flow;

provided, however, that in no event may a holder of Class B Stock convert
any shares of Class B Stock pursuant to this Section (b)9 of Article
FOURTH if such holder immediately upon such conversion, together with
its affilistes, would be the “beneficial owner” (as defined in Rules 13d-3
and 13d-5 under the Securities Exchange Act of 1934) of in excess of
9.9% of the tolal outstanding voting power of the Corporation’s voting
securities; provided, further, however, with respect 10 clauses (2) and (3)
preceding, if the Corporation delivers & notice to the holders of the Class B
Stock that the holders are entitled to convert pursuant to such clause (2) or
(3), the holder must exercise the right of conversion within six months of
such date of notification; provided, further, that the six-month period
described in the preceding proviso shall be tolled and extended with
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respect to any holder for so long as such helder is restricted from
converting any shares of Class B Stock due to the firsi proviso of this
senlence. In no event will the preceding seatence limit the right of a
holder of Class B Stock, in the absence of six menth's prior notice from
the Cotporation, to notify the Corporation that the conditions specified in
clauses (2) or (3) of this Section (b)9(i) of this Article FOURTH have
occurred and thereby exercise its conversion right. In the event a holder of
" shares of Class B Stock requests to convert shares pursuant to clause (2) in
this Section (b)9(1) of this Article FOURTEL the Corporation may
irrevocably elect, instead of effecting such conversion, to compensate such
holder by increasing the Target Dividend Amount to $12.6875 per share
per annum retroactively from the time of issuance of the Class B Stock,
such compensation being payable upon the Corporation’s election by one
: or more special dividends declared and paid with respect to the Class B
! Stock in amount(s) sufficient to give effect to such retroactive increase.

(i)  Upon the Corporation’s receiving noticé from a holder of
Class B Stock requesting to convert its shares as described in Section
(b)3(i) of this Article FOURTH:

(a) the Corporation shall issue a public announcement by
press releasc as soon as practicable after its receipt of such notice
that it has received such request;

(b) the Corporation shall send a notice to the holders of
Class B Stock as soon as practicable after the foregoing public
announcement, indicating the Corporation’s determination to effect
such conversion and specifying the Board of Directors’ proposed
appraiser to determine the Fair Market Value of the Class B Stock
in accordance with Section (b)4(ii) of this Article FOURTH, and
such proposed appraiser {or a second or third proposed appraiser)
shall be chosen pursuant to said Section (b)4(iii) of this Article
FOURTH;

(c) the Fair Market Value of the Class B Stock shall be
determined as of the completion date of the appraisal of the Fair
Market Value of the Class B Stock, and the value of the Common
Stock shall be the average Market Value of the Common Stock
during the 20 consecutive Trading Day period ending on the 5th
Trading Day prier 1o the conversion date;

(d) the conversion date shall be no later than 10 Business
Days after the completion date of the appraisal of the Fair Market
Value of the Class B Stock;
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() upon determination of the identity of the appraiser
pursuant to Section (b)4(iii) of this Article FOURTH, the
Corporation shall issue a second public announcement by press
release specifying the intended conversion date and the intended
period for determination of the average Market Value of the
Commeon Stock; .

{f) upon completion of the appraisal of the Fair Market
Value of the Class B Stock and determination of the Markct Value
of the Common Stock, the Corporation shall issue a second notice
to the holders of Class B Stock who had given notice of their
decision to convert their shares pursuant to Section (b)9(i) of this
Article FOURTH, which shall contain: (x) the date of conversion,
(¥) the number of shares of Common Stock into which each
oufstanding share of Class B Stock will be converted (accompanied
by a statement setting forth the calculation thereof), and (z) the
place or places where centificates for such shares of Class B Stock,
properly endorsed or assigned for transfer (unless the Corporation
waives such requirement), should be surrendered for delivery of
the Common Stock to be issued or delivered by the Corporation
upon such conversion;

() the conversion shall be completed within 90 days of the
public announcement referred to in clause (a) above.

(iii)  Neither the failure to mail any notice required by -
Section (£)9(ii) of Article FOURTH to any particular holder of Class B
Stock nor any defect therein would affect the sufficiency thereofl with
respect to any other holder of Class B Stock or the validity of any such

convetsion.

(iv)  No holder of shares of Class B Stock converting its shares
shall be entitled to teceive any shares of Common Stock in such
conversion until such holder surrenders certificates for its shares of Class
B Stock, properly endorsed or assigned for transfer, at such place as the
Corporation shall specify (unless the Corporation waives such
requirement). As soon as practicable after the Corporation’s receipt of
cerlificates for such shares of Class B Stock, the Corporation shall deliver
to the person for whose account such shares were'so surrendered, or to the
nominee or nominees of such person, any shares of Common Stock issued
to such holder in the conversion, '

(v)  From and after the date set for any conversion completed
pursuant to this Section (b)9 of this Article FOURTH, all rights of a holder
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of shares of Class B Stock converting its shares shall cease except for the
right, upon surrender of the certificates theretofuore representing such
shares, to receive any shares of Common Stock (and, if such holder was a
holder of record as of the close of business on the record date for a
dividend not yet paid, the tight to receive such dividend). A holder of
shares of Class B Stock converting its shares shall not be entitled to
receive any dividend or other distribution with respect to shares of
Common Stock until after certificates theretofore representing the shares
being converted are surrendered as contemplated above. Upon such
surrender, the Corporation sha!l pay to the holder the amount of any
dividends or other distributions (without interest) which therstofore
became payable with respect to a record date occurring after the
conversion, but which were not paid by reason of the foregoing, with
respect to the number of whole shares of Common Stock represented by
the certificate or certificates issued upon such surrendes. From and after
the date set for any conversion, the Corporation shall, however, be entitled
10 treat the certificates for shares of Class B Stock being converted thal
were not yet surrendered for conversion as evidencing the ownership of
the number of whole shares of Common Stock for which the shares of
such Class B Stock should have been converted, notwithstanding the
failure to surrcnder such certificates.

(vi)  The Corporation may, subject to applicable law, establish
such other rules, requircments and procedures to facilitate any conversion
contemplated by this Section (b)9 of this Article FOURTH (including
longer time periods and elternative procedures for determining the Fair
Market Value of the Class B Stock or the Markel Value of the Common
Stock) as the Board of Directors may determinc to be appropriate under
the circumstances.

(vii) The issuance of certificates for shares of Comunon Stock
upon conversion of the Class B Stock shall be made without charge to the
holders thereof for any issuance tax in respect thereof, provided thal the
Corporation shall not be required to pay any tax which may be payable in
respect of any transfer involved in the issuance and delivery of any
certificate in a name other than that of the holder of the Class B Stock

. which is being converted.

(viii) The Corporation shall take all action required to have
available sufficient authorized shares of Common Stock to permit
conversion of all outstanding shares of Class B Stock.

(ix) Notwithstanding the time requirement of
Section (b)9(ii}g), no conversion will be completed prior to the expiration
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of all required waiting periods under applicable law, the receipt ol all
required regulatory approvals and the making of all notifications lo
governmental entities required for such conversion. Prior to any
conversion, the Corporation and the holder(s) of shares of Class B Stock
involved in the conversion shall make reasonable efforts to cause the
expiration of all required waiting periods and to obtain all regulatory
approvals and make all notifications required to be obtained or made by
the Corporation and such holder(s), respectively, for purposes of such
conversion. The waiting periods, approvals and notifications that are
subject to this clause (ix) shall be limited 1o those required solely for such
conversion,

(c) Following Issuance and Retirement of all Qutstanding Shares
of Class B Stock. i i

[{)) The terms of Section (b) of this Article FOURTH shall
apply only when there are shares of both classes of comimon stock
outstanding,

(i)  Following issuance and retirement of all outstanding shares
of Class B Stock, subject to all of the rights of the Preferred Stock as
expressly provided herein, by law or by the Board of Directors pursuant (o
this Article FOURTH, the Common Stock of the Corporation shall then
possess all such rights and privileges as are afforded to capital stock by
law, including, but not limited to, the following rights and privileges:

(a) Holders of Common Stock shall be entitled to dividends
declared by the Corporation's Board of Directors out of funds
legally available to pay dividends, subject to any preferential
dividend rights granted to the holders of any Preferred Stock.

(b} Each share of Common Stock shall give the owner of
record one vofe on all matters submitted to a sharcholder vote.

(c) In the event of a liquidation, dissolution or winding-up
of the Corporation, holders of Common Stock shall be entitled to
an equal share of any assets of the Corporation that remain after
paying all of the Corporation’s liabilities and the liquidation
preference, if any, of any outstanding Prefetred Stock.

FIFTH: The following provisions are inserted for the management
of the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of ils
directors and shareholders:
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(a) The business and affairs of the Corporation shall be managed
by or under the direction of the Board of Directors, except as otherwise provided
in the BCA or this Amended and Restated Certificate of Incorporation.

(b) The number of directors constituting the current Board of
Directors of the Corporation, which directors shall serve until their successors are
elected and qualified, is 12 and the names and addresses of persons serving as
such dircctors are as set forth below:

Name Address

Arthur F. Ryan ¢/o Prudential Financial, Inc.

751 Broad Street
Newark, New Jersey 07102

gt

Frederic K. Becker "

Gaston Caperton "

Gilbert F. Casellas "

James G. Cullen
William H. Gray, III
Jon F. Hanson

Glen H. Hiner
Constance J. Horner
Karl J. Krapek

Ida F.S. Schmertz
James A. Unruh

The number of directors of the Corporation shall be as from time to time
fixed by, or in the manner provided in, the By-Laws of the Corporation.

{c) The election of directors need not be by written ballot unless
the By-Laws so provide. The directors shall be classified, with respect to the time
for which they severally hold office, into three classes, asnearly equal in number
as possible, as determined by the Board of Directors, one class to hold office
initially for a term expiring at the annual meeting of sharcholders to be held in
2001, another class to hold office initially for a term expiring at the annual
meeting of shareholders to be held in 2002, and another class to bold office
initially for a term cxpiring at the annual meeting of sharehelders to be held in
2003, with the members of each class to hold office until their successors are
elected and qualified. At each annual meeting of the shareholders of the
Corporation, the successors to the class of directors whose term expires at that
meeting shall be elected to the office for a term expiring at the annual meeting of
shareholders held in the third year of their election and until their successors shall

have been elected and qualified.
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(d) Newly created directorships resulting from any incrcuse in the
number of directors and any vacancies on the Board of Directors, however
resulting, shall be filled solely by the affirmative vote of a majority of the
remaining directors then in office, even though less than a quorum of the Board of
Directors, or by a sole remaining director, unless otherwise required by law. If
the number of directors is changed, any increase or decrease shall be apportioned
among the classes 5o as to maintain the number of directors in each class as nearly
equal as possible, and any director elected in accordance with the preceding
sentence shall hold office until the next succeeding annual meeting of
shareholders and until his or her successor shall have been elected and qualified,
provided that such successor shall be placed in the class in which the new
directorship was created or from which the vacancy occurred. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of

any incumbent diregtor.

(e) In the event that the holders of any class or series of Preferred
Stock of the Corporation shalt be entitled, voting separately as a class or series, to
elect any directors of the Corporation, then the number of directors that may be
elected by such holders shall be in addition to the number fixed pursuant to the
By-Laws and, except as otherwise expressly provided in the terms of such class or
series, the terms of the directors elected by such holders shall expire at the annual
meetling of shareholders next succeeding their election without regard to the
classification of the remaining directors.

(f) No director shall be personally liable to the Corporation or any
of its shareholders for.damages for breach of duty as a director, except (or liability
(i) for any breach of the director's duty of loyalty to the Corporation or its
shareholders, (ii) for acts or omissions not in good faith or which involve aknow-
ing violation of law, or (iii) for any transaction from which the director derived or
received an improper personal benefit, - Any repeal or modification of this Article
FIFTH by the shareholders of the Corporation shall not adversely affect any right
or protection of a director of the Corporation existing at the time of such repeal or
modification with respect to acts or omissions occurring prior to such repeal or
modification.

. (g) In addition to the powers and authority herein prescribed or by
swatute expressly conferred upon them, the Board of Directors is hereby
empowered to exercise all such powers and do al! such acts and things as may be
exercised or done by the Corporation, except as otherwise provided in the BCA or
this Amended and Restated Certificate of Incorporation.

SIXTH: (a) Meetings of shareholders may be held within or
without the State of New Jersey, as the By-Laws may provide or as may be fixed
by the Board of Directors pursuant to the authority granted in the By-Laws. The
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books of the Corporation may be kept (subject o any provision containcd in the
BCA) within or outside the State of New Jersey.

(b) Any aciion required or permitted to be taken by the
shareholders of the Corporation must be effected at a duly called annual or special
meeting of sharcholders entitled to vote thereon and may not be effected by any
consent in wriling by the shareholders, other then (i) a consent in writing adopted
by all shareholders entitled to vote thereon pursuant to Section 14A:5-6(1) of the
BCA, (ii) a consent in writing adopted by a majority of the holders of the Class B
Stock being exchanged or converted with respect to an approval sought by the
Board of Directors which is the subject of Section (b)(4)(iit) of Article FOURTH
pursuant to Section 14A:5-6(2) of the BCA or (iii) if authorized by the Board of
Directors when fixing the voting powers of a class or series of Preferred Stock
pursuant to Section (a) of Article FOURTH, a consent in writing adopted by a
majority (or such'bigher provision as may be authorized by the Board of
Directors) of the holders of such class or series with respect to a matter (il any) for
which such class or series has a separate class vote pursuant to Sections 14A.:5-

6(1) or (2) of the BCA.

SEVENTH: The Corporation reserves the right to amend, alter,
change or repeal any provision contained in this Amended and Restated
Certificate of Incorporation, in the manner now or hereafter prescribed by statute,
and all rights conferred upon shareholders herein are granted subject to this
reservation. Notwithstanding anything in the preceding sentence to the contrary,
Sections (b), (c), (d) and (f) of Article FIFTH, Section (b) of Article SIXTH. this
Article SEVENTH, Article EIGHTH and Article NINTH of this Amended and
Restated: Certificate of Incorporation shall not be altered, amended, changed or
repealed and no provision inconsistent therewith shall be adopted without the
affirmative vote of at Jeast 80% of the votes cast at a meeting of sharcholders by
the holders of shares entitled to vote thereon: provided, however, that the number
of votes cast at such meeting of shareholders is at least 50% of the totul number of
issued and outstanding shares entitled to vote thereon.

EIGHTH: (a) With respect to shares of common stock and any
shares of Preferred Stock voting together with the common stock as a class, the
holders of 25% of the shares entitled to cast votes al a meeling of shareholders
shall constitute a quorum (the “Quorum”) at all meetings of the shareholders for
the transaction of business; provided, however that in the event that the holders of
at least the percentage of shares of Common Stock entitled to cast votes at a
. meeting of shareholders set forth in Column A below are present ot represented at
a meeting of shareholders, the Quorum shall be increased to the percentage listed
in Column B below, effective for the next succeeding annual or special meeting of

shareholders:
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Column A Column B
Quorum at subsequent

Shares Present meelings of shareholders
25% 25% .
35% 30%
45% 40%
55% 50%

In no event will the Quorum diminish as a result of the percentage
of sharcholders present or represented at a meeting of shareholders.

(b) With respect to shares of any class or series of Preferred Stock
not voting together as a class with the common stock, the holders of the number
of shares specified by the resolution or resolutions adopted by the Board of
Directors providing for the issuance of such class or series af Preferred Stock
shall constitute a quorum. With respect to shares of Class B Stock voting
separately (i.e., without the Common Stock) as a class, the holders of a majority
of the outstanding shares of Class B Stock shail constitute a guorum.

NINTH: The Board of Directors of the Corporation shall have the
power to make, alter, amend and repeal the By-Laws (except so far as the By-
Laws adopted by the shareholders shall otherwise provide). To the extent not
inconsistent with this Amended and Restated Certificate of Incorporation, any By-
Laws made by the Board of Directors under the powers conferred hereby may be
altered, amended or repealed by the Board of Directors or by the shareholders.
Notwithstanding the foregoing and anything contained in this Amended and
Restated Certificate of Incorporation to the contrary, Sections 3, 4 and 7 of Axticle
11, Sections 1, 2, 3 and 6 of Article 1II, Article VIII and Auticle IX of the By-Laws
shail not be altered, amended or repealed by the shareholders and no provision
inconsistent therewith shall be adopted without either () the approval of the
Board of Directors, or (b) the affirmative vote of at least 830% of the votes casl al
a meeting of shareholders by the holders of shares entitled to vote thereon;
provided, however, that the number of votes cast at such meeting of shareholders
is at least 50% of the total number of issued and outstanding shares entitled to

vote thereon.
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The effective date of this Amended and Restated Certificate of
Incorporation shall be July 15, 2004,

IN WITNESS WHEREOF, the undersigned has executed this
Amended and Restated Cenificate of Incorporation this 14th day of July, 2004.

PRUDENTIAL FINANCIAL, INC,

By: %ﬁwﬂgéﬂ _
Name: ‘Kathleen M. Gibson

Title: Vice President and Secretary
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CERTIFICATE TO BE FILED WITH
THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION
OF '
PRUDENTIAL FINANCIAL, INC,

Pursuant to the provisions of Section 14A: 9-5 of the New Jersey Business
Corporation Act, Prudential Financial, Inc. hereby files this certificate and its Amended
and Restated Certificate of Incorporation with the Department of Treasury of the State of

New Jersey:

"1. The name of the corporation is Prudential Financial, Inc. (the "‘Corporation”).

2. The Board of-Disectors adopted an Amendment to the Amended and Restated
Certificate of Incorporation on June 8, 2004, At the time of the adoption of the
amendment, the address of the principal and registered office of the Corporation
in the State of New Jersey was 751 Broad Street, in the city of Newark, County of
Essex, 07102. The registered agent of the corporation at that address was Susan
L. Blount.

3. The Amended and Restated Certificate of Incorporation is further amended to
substitute Kethleen M. Gibson for Susan L. Blount as the registered agent of the
corporation. The principal and registered office of the Corporation shall remain

the same.

4. The effective date of the Corporation’s Amended and Restated Certificate of
Incorporation shall be July 15, 2004

IN WITNESS WHEREOF, the undersigned has signed this certificate on behaif
of the Corporation on this 14"day of July, 2004.

PRUDENTIAL FINANCIAL, INC,

Bl AT
Name: Kathleen M. Gibson
Title; Vice President and Secretary

/GBS 82
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

PRUDENTIAL FINANCIAL, INC.

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Amended And Restated Cer?"icate Of Incmzaoration
as the same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file

and of record in my office.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

L 2 Loy

Robert A Romano
Certificate Number: 137419232 Acting State Treasurer

Verify this certificate online at

hinps:Atwwwsiate.nj.us/TYTR_Standing Cert/ISPNerify_Cert jsp

Page 1 of 1.
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[ FILED
CERTIFICATE TO BE FILED WITH
THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION |,y 8 2005
OF

PRUDENTIAL FINANCIAL, INC. | STATE TREASURER

Pursuant to the provisions of Section 14A: 9-5 of the New Jersey Business Corporation
Act, Prudential Financial, Inc. hereby executes and files the following Certificate and its
Amended and Restated Certificate of Incorporation:

I. The name of the corporation is Prudential Financial, Inc. (the “Corporation”).

2, The Board of Directors adopted the Amended and Restated Certificate of Incorporation
on March 8, 2005, subject to shareholder approvel of certain substantive amendments,
which approval was duly given by the sharcholders of the Corporation on June 7, 2005.
A Certificate of Amendment with respect to those substantive amendments was
subrnitted on June 8, 2005.

3. The Amended and Restated Certificate of Incorporation.only restates and integrates and
does not further amend the provisions of the certificate of incorporation of the
Corporation as heretofore amended and restated, and there is no substantive discrepancy
between those provisions and the provisions of this Amended and Restated Centificate of

Incorporation. .

4. The Amended and Restated Certificate of Incorporation shall become effective on June 9,
2005,

IN WITNESS WHEREOF, Prudential Financial, Inc. has caused its duly authorized
officer to execute this Certificate on this 8th day of June, 2005.

PRUDENTIAL FINANCIAL, INC.

oy Dttt P bo
Name: een M. Gibson

Title: Vice President, Secretary and
Corpotate Governance Officer

N |5 G/l |
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

PRUDENTIAL FINANCIAL, INC.

FIRST: The name of the Corporation is Prudential Financial, Inc. -
(hereinafter the “Corporation™). .

SECOND: The address of the current registered office of the
Corporation in the State-of New Jersey is 751 Broad Street, in the City of
Newark, County of Essex, 07102. The name of its current registered agent at that
address is Kathleen M. Gibson.

THIRD: The purpose of the Corporation is to engage in any lawful
act or activity within the purposes for which corporations may be organized undcr
the New Jersey Business Corporation Act (the “BCA™).

FOURTH: The total number of shares of all classes which the
Corporation has authority to issue is 1,520,000,000 of which 1,510,000,000 shall
be designated as “common stock™, having & par value of one cent ($.01), and
10,000,000 shall be designated as “Preferred Stock™, having a par value of one
cent (5.01). The Corporation shall have the authority to issue shares of common
stock in two classes (references herein to “common stock” refer to the shares of
both classes to the extent issued). One class of common stock shall be designated
as “Common Stock” and shall initially consist of 1.500,000,000 authorized shares,
each having a par value of one cent (5.01). The second class of common stock’
shall be designated as “Class B Stock™ and shall initially consist of 10,000,000
authorized shares, each having a par value of one cent ($.01). The designations
and the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends. qualifications, and terms and conditions of redemption
of the shares of each class of stock are as follows:

(a) Preferred Stock. The board of dircctors of the Corporation (the
“Board of Directors™ is expressly authorized lo provide for the issuance of all or
any shares of the Preferred Stock in one or more classes or series, and to fix for
each such class or series such voting powers, full or limited, or no voling powers,
and such distinctive designations, preferences and relative, participating, optional
or other special rights and such qualifications, limitations or restrictions thereof,



as shall be stated and expressed in the resolution or resolutions adopted by the
Boatd of Dircctors providing for the issuance of such class or series and as may be
permitted by the BCA, including, without Jimitation, the authority to provide that

. any such class or series may be (i) subject to redemption or purchase at such time

or times and at such price or prices; (ii) entitled to receive dividends (which may
be cumulative or nen-cumulative) at such rates, on such conditions, and at such
times, and payable int preférence to, or in such relation to, the dividends payable
on any other class or classes or any other series; (iii) entitled to such rights upon
the liquidation of, or upon any distribution of the assets of, the Corporation; (iv)
entitled to the benefit of a sinking or retirement fund to be applied o the purchase
or redemption of shares of the class or series and, if so entitled, the amount of
such fund and the manner of its application, including the price or prices at which
the shares may be redeemed or purchased through the application of such fund;
(v) subject to terms dependent upon facts ascertainable outside the resolution or
resolutions providing for the issuance of such class or series adopted by the Board
of Ditectors, provided that the manner in which such facts shall operate upon the
vating powers. designations, preferences, rights and qualifications, limitations of
restrictions of such class or series is clearly and expressly set forth in the
resolution{s) providing for the issuance of such class or series by the Board of
Directors; or (vi) convertible into, or exchangeable for, shares of any other class
or classes of stock, or of any other series of the same or any other class or classes
of stock, of the Corporation at such price or prices or at such rates of exchange
and with such adjustments; all as may be stated in such resolution or resolutions;
provided, however, unless holders of 2 majority of the outstanding sharcs of
Class B Stock approve, the Board of Directors shall not have the authority to issue
any shares of Preferred Stock that are convertible into or exchangeable for shares
of Class B Stock or that have dividend, liquidation or other preferences with
respect to the Class B Stock but not the Common Stock or disproportionately with

. respext to the Class B Stock as compared to the Common Stock. The Board of

Directors shall have the authority to change the designation or number of shares,
or the relative rights, preferences and limitations of the shares, of any theretofore
established class or series no shares of which have been issued.

(b) common stock. Subject to Section (c) of this Article
FOURTH. the common stock of the Corporation shall possess all such rights and
privileges as are afforded 10 capital stock by law, including, but not limited to, the

following rights and privileges:
i Reclassification; Definitions.

When the filing of this Amended and Restated Certificate of
Incorporation becomes cffective, each share of "Common Stock™ outstanding
immediately prior thiercto shall thereupon automatically be reclassificd as one
share of Common Stock (and outstanding certificates that had theretoforc



=

represented sharés of “Common Stock” shall thercupon represent an equivalent
number of shares of Common Stock despite the absence of any indicaticn thereon
to that effect). Capitalized terms used below in this Section (b) of Article
FOURTH have the meanings set forth adjacent 10 such terms or in Sections (b)6

and (b)8 below.
2 Dividends.

(i) Dividends. Subject 1o all of the rights of the Preferred
Stock as expressly provided herein, by law or by the Board of Directors
pursuant 10 this Article FOURTH, the holders of the Common Stock shall
be entitled to receive dividends ot their shares of Common Stock if, as
and when declared by the Board of Directors with respect 10 such class out
of legally available funds for the payment of dividends under the BCA,
provided the aggregatc amounts declarcd as dividends on Common Stock
on any day may not exceed the Available Dividend Armount for the
Financial Services Businesses on that day. Subject to all of the rights of
the Preferred Stock as expressly provided herein, by law or by the Board
of Directors pursuant 10 this Article FOURTH, the holders of the Class B
Srock shall be entitled 1o receive dividends on their shares of Class B
Stock if, as and when declared by the Board of Directors with respect to
such class out of legaily available funds for the payment of dividends
under the BCA thal, in aggregate amount per annum, are at least equal 1o
the lesser of (a) the product of (x) the number of outstanding shares of
Class B Stock on the applicable record date and (¥) subject to any
adjusunent required by Section ()8 or (b)2(i) of this Article FOURTH,
£9.625 per share per annum (the “Targel Dividend Amount™) or (b) the
amount of the CB Distributable Cash Flow, in each case of (a) or (b}, for
the period as (o which the dividend is declared or payable, provided, in any
event, the aggregate amount declared as dividends on Class B Stock on
any day may not exceed the Available Dividend Amount for the Closed
Block Business on that day. For the avoidance of doubt potwithstanding
the foregoing formulation, the Board of Directars is not required to declare
ot pay dividends on the Class B Stock in circumstances wherc dividends
could be paid pursuant 10 the foregoing sentence and the right of holders of
Class B Stock to dividends is non-cumulative; provided, however, that in
the event dividends are not declared and paid on the Class B Stock with
respect 10 an annual or quarterly period in the amount of at least the lower
of the CB Distributablc Cash Flow or the Target Dividend Amount, cash
dividends shall not be declared and paid, or set apart for payment, 0f the
Common Stock with respect (0 such annual or quarterly period.

{ii) Discrimination Between oOr Among Classes of common
stock. Subject to Section (b)2(i) of this Article FOURTH and subject 10




all of the rights of the Preferred Stock as expressly provided herein, by law
or by the Board of Directors pursuant to this Article FOURTH, the
Corporation shall have the authority to declare and pay dividends on both,
one or neither class of common stock in equal or unequal amounts,
notwithstanding the performance of either Business, the amount of assets
available for dividends on either class of common stock, the amount of
prior dividends paid on either class of common stock or any other factor,
without any prior claim of the shareholders of cither class to such
declaration or payment. ‘

3

Exchunge of Class B Siock.
(i) Exchange of Class B Stock for Common Stock.

(a) The Corporation may, at any time (including, without
limitation, in anticipation of a merger, consolidation or other
business combination of the Corporation with another corporation
or person or other transaction referred to in Section (b)8 of this
Article FOURTH), issue, in exchange for all of the outstanding
shares of Class B Stock, a number of shares of Common Stock
(roundcd, if necessary, to the next greatest whole number of
shares) having an aggregate value equal to 120% of the aggregate
Fair Market Value of the outstanding shares of Class B Stock.

(b) In the event (1) a Disposition of the Closed Block
Business {other than an Exempt Disposition} has occurred, or {2)a
Change of Control of the Corporation has occurred, the
Corporation shall issue, in exchange for all of the outstanding
shares of Class B Stock, a number of shares of Common Stock
(rounded up, if necessary, to the next greatest whole number)
having an aggregate value equal to 120% of the aggregate Fair
Market Value of the Class B Stock.

() In the event a Cash/Private Transaction has occurred
(whether or not it constitutes a Change of Control of the
Corporation), the Corporation shall exchange all the outstanding
shares of Class B Stock in accordance with Section (b)8(iii) of this

Article FOURTH.



" (i)  General Exchange Provisions.

{a) If the Corporation has determined to, or is required to,
complete an exchange described in Section (b)3(i) of this Article

FOURTH:

(1) the Corporation shall issue a public announcement by press
release of ils intention or requirement 10 effect such exchange;
with respect to exchanges pursuaat to Sections (h)3()(b) and
(b)3(i)(c) of this Article FOURTH, such announcement shall be '
made (regardless of any prior announcement relating to the
Disposition, Change of Control or Cash/Private Transaction)
no later than the date of occurrence of the Disposition, Change
of Control or Cash/Private Transaction, respectively,

(2) the Corporation shall send a notice to the holders of Class B
Stock as soon as practicable after the foregoing public
announcement, indicating the Corporation’s detcrmination to

effect such exchange and specifying the Board of Directors'

proposed appraiser 10 determine the Fair Market Value of the

Class B Steck in accordance with Section {b)4(iii) of this

Article FOURTH, and such proposed appraiser (or a secorx or

third proposed appraiser) shall be chosen pursuant to said

Section (b)4(iii) of this Article FOURTH,

(3) with respect 10:

(i) Section (b)3(i)(a) of this Article FOURTH,
the Fair Market Value of the Class B Stock shall be
determined as of the completion date of the
appraisal of the Fair Matket Value of the Class B
Stock, and the value of the Common Stock shall be
the average Market Valuc of the Common Stock
during the 20 consecutive Trading Day period

- ending on the 5th Trading Day prior to the exchange

date;

(i)  Section {o)3(Xb)(1) of this Anticle
FOURTH, the Fair Market Yalue of the Class B
Stock shall be determined as of the Business Day
;mmediately preceding the date of the
consummation of such Disposition, and the value of
the Common Stock shall be the average Market
Value of the Common Stock during the 20




consecutive Trading Day period ending on the 5th
Trading Day prior to the exchange date;

(i)  Section (b)3(i)(b)2) of this Asticle
FOURTH, the Fair Market Value of the Class B
Stock shall be determined as of the date of
occurrence of the Change of Control, and the value
of the Common Stock shall be the average Market
Value of the Common Stock during the 20
consecutive Trading Day period ending on the 5th
Trading Day prior to the exchange date; and

tiv)  Section (b)3(i)c)of this Article FOURTH,
the Fair Market Value of the Class B Stock shall be
determined as of the date 2 majority of the
outstanding shares of Common Stock are converted,
exchanged or purchased ina Cash/Private
Transaction, and the value of the Common Stock for
purposes of determining the number of shares of
Common Stock to be exchanged for cash and/or
securities obtainable upon exchange of the Class B
Stock shall be the average Market Value of the
Common Stock during the 20 consecutive Trading
Day period ending on the 5th Trading Dey prior to
the date a majority of the outstanding shares of
Common Stock are so converted, exchanged or
purchased;

(4) the exchange date shall be no later than 10 Busines:vz Days after
the completion date of the appraisal of the Fair Market Value

of the Class B Stock;

(5) upon determination of the identity of the appraiser pursuant 10
Section (b)4(iii) of this Article FOURTH, the Corporation shall
issue a second public announcement by press release specifying
the intended exchange date end intended period for :
determination of the average Market Value of the Common

Stock:

(6) upon completion of the appraisal of the Fair Market Value of
the Class B Stock and determinalion of the Market Value of the
Common Stock. the Corporation shall issue a second notice (o
the holders of the Class B Stock, which will contain: (x)the
date of exchange, (v} the number of shares of Common Stock




to be issved in exchange for each outstanding share of Class B
Stock {accompanied by a statement setting forth the calculation
thereof), and (z) the place or places where certificates for such
shares of Class B Stock, properly endorsed or assigned for
transfer (unless the Corporation waives such requirement),
should be surrendered for delivery of the Common Stock to be
issued or delivered by the Corporation in such exchange;

(7) the exchange shall be completed within 90 days of the public
announcement referred to in clause (1) above; and

(8) notwithstanding that a Cash/Private Transaction pursuant to
Section (b)8(iii) of this Article FOURTH is also a Change of
Control. it shall be treated as a Cash/Private Transaction

- pursuant to the foregoing.

{b) Neither the failure to mail apy notice required by this

Section (b)3(ii) of Article FOURTH to any particular holder of
Class B Stock nor any defect therein would affect the sufficiency
thereof with respect to any other holder of Class B Stock or the

validity of any exchange contemplated hereby.

(c) No holder of shares of Class B Stock being exchanged
shall be entitled to receive any shares of Common Stock in such

" exchange until such holder surrenders certificates for its shares of

Class B Stock, properly endorsed or assigned for transfer, at such
place as the Corporation shall specify (unless the Corporation
waives such requirement). As soon as practicable after the
Corporation’s receipt of certificates for such shares of Class B
Stack, the Corporation shall deliver to the person for whose
account such shares were so surrendered, or to the nominee or
nominees of such person, any shares of Common Stock issued to
such holder in the exchange.

(d) From and after the date of any exchange of Class B
Stock for Common Stock completed pursuant to Scction (b)3(i) of
this Article FOURTH, all rights of a holder of shares of Class B
Stock being exchanged shall cease except for the right, upon
surrender of the certificates theretofore representing such shares, to
receive any shares of Common Stock (and, if such holder was a
holder of record as of the close of business on the record dute for a
dividend not yet paid, the right to receive such dividend). A holder
of shares of Class B Stock being exchanged shall not be entitled to
receive any dividend or other distribution with respect to shares of




Common Stock until after certificates theretofore representing the
shares being exchanged are surrendered as contemplated above.
Upon such surrender, the Corporation shall pay {o the helder the
amount of any dividends or other distributions (withoul interest)
which theretofore became payable with respect to a record date
occurring after the exchange, but which were not paid by reason of
the foregoing, with respect to the number of whole shares of
Common Stock represented by the centificate or certificates issued
upon such surrender. From and after the date set for any exchange,
the Corporation shall, however, be entitled 1o treat the certificates
for shares of Class B Stovk being exchanged that were not yet
surrendered for exchange as evidencing the ownership of the
number of whole shares of Common Stock for which the shares of
such Class B Stock should have been exchanged, notwithstanding
the failure 1o surrender such cestificates.

(e) The Corporation may, subject 1o applicable law,
establish such other rules, requirements and procedures to facilitate
any exchange contemplated by Section (b)3(ii) of this Article
FOURTH (including longer time periods and altermative
procedures for determining the Fair Market Value of the Class B
Stock or the Market Value of Common Stock) as the Board of
Directors may determine to be appropriate under the
circumstances.

() The issuance of certificates for shares of Common
Stock upon exchange of the Class B Stock shall be made without
charge to the holders thereof for any issuance tax in respect thereof,
provided that the Corporation shall not be required to pay any tax
which may be payable in respect of any transfer involved in the
issuance and delivery of any certificate in a name other than that of
the holder of the Class B Stock which is being exchanged.

(g) The Corporation shall take =il action required to have
available sufficient authorized shares of Common Stock to permit
exchange of all outstanding shares of Class B Stock.

{h) Notwithstanding the time requirement of

Section (b)3(ii)(a)(7), no exchange will be completed prior to the
expiration of all required waiting periods under applicable law, the
receipt of all required regulatory approvals and the making of all
notifications to governmental entitics required for such exchange.
Prior to any exchange, the Corporation and the holder(s) of shares
of Class B Stock involved in the exchange shall make reasonable
efforts to cause the expiration of all required waiting periods and to




obtain all regulatory approvals and make all notifications required
1o be obtained or made by the Corporation and such holder(s),
respectively, for purposes of such exchange. The waiting periods,
approvals and notifications that are subject to this clause (h) shall
be limited to those required solely for such exchange.

4. Foting Rights.

. (i) At every meeting of shareholders, the holders of Common
Stock and the holders of Class B Stock shall vote together as a single class
on all matiers as to which common shareholders generally are entitled to
vote, unless a scparate vote is required by applicable law or as specified in
Section (b)4(ii) of this Article FOURTH. On all such matters for which
no separate vote is required, holders of Common Stock and holders of
Class B Stock shall be entitled to, subject to any adjustment required by
Section (b)8 of this Article FOURTH, one vote per share of common stock
held.

(i)  Notwithstanding Section (b)4(i) of this Article FOURTH,
the Class B Stock shall be entitled to vote as a class with respect 10:
{x) any proposal by the Board of Directors of the Corporation to issue
(1) shares of Class B Stock in excess of an aggregate of 2 million
outstanding shares (other than {ssuances pursuant to a stock split or stock
dividend paid ratably to all holders of Class B Stock), {2) any shares of
Preferred Stock which are exchangeable for or convertible into Class B
Stock, or {3) any debt securities, rights, warrants or other securities which
are convertible into, exchangeable for or provide a right to acquire shares
of Class B Stock; or (y) the approvai of the actuariat or other competent
firm for purposes of determining “Fair Market Value™ as defined in
Section (b)6 of this Article FOURTH. .

(iii) With respect to the approval of the actuarial or other
competent firm selccted by the Board of Directors for purposes of
determining “Fair Market Value™ as defined in Section (b)6 of this Asticle
FOURTH., the following procedures shall apply: (1) the Board of
Directors shall provide written notice of its designee to holders of Class B
Stock whose shares are lo be exchanged or converted pursuant to
Section (b)3. (b)8(iil) or (b)9 of this Article FOURTH, reguesting approval
at a meeling or by written consent on a date not less than 10 nor more than
15 days following the date of such notice: (2) in the event such holders of
shares of Class B Stock disapprove such first designee, the Board of
Directors shall select and provide written notice of a second designee and,
if necessary, a third designee in such manner; (3) in the event such holders
of the Class B Stock disapprove each of the first, second and third
designee, the Board of Directors may elect to procced 1o complete the




exchange or conversion for which such determination of “Fair Market
Value" is required using the third designee for such purpose irrespective of
disapproval by such holders of the Class B Stock. Following completion

of such conversion or exchange on the basis of the third designee’s
determination of “Fair Market Value”, the amount of the “Fair Market
Value” shall, at the request of holders of a majority of the Class B

Common Stock being exchanged or converted, be subject 10 arbitration
under the rules and auspices of the American Arbitration Association, with
any upward or downward adjustment to the determined “Fair Market

Value” to be settled by vash payment.

(iv)  For purposes of any class vote of the Class B Stock
(including any required by Jaw), approval of holders of a majority of the
outstanding sharcs of Class B Stock shall be required; provided, however,
Section (b)7 of Article FOURTH shall not be amended without the
consent of holders of 80% of the outstanding shares of Class B Stock,

3. Liquidation Rights.

In the event of any voluntary or inveluntary liquidation, dissolution
or winding-up of the Corporation, holders of Common Stock and holders of Class
B Stock shall be entitled to receive in respect of shares of Common Stock and
shares of Class B Stock their proportionate interests in the net assels of the-
Corporation, if any, remaining for distribution to shareholders after payment of or
provision for al! liabilities. including contingent liabilities, of the Corporation and
payment of the liguidation preference payable to any holders of the Corporation’s
Preferred Stock, if any such Preferred Stock are outstanding. Each share of each
class of common stock will be entitled to a share of net liquidation proceeds in
proportion 1o the respective liquidation units assigned to such share as provided in
the following sentence. Each share of Common Stock shall have one liquidation
unit and each share of Class B Stock shall have a number of liquidation units
(including a fraction of one liquidation unit) equal to the quotient (rounded to the
nearest five decimal places) of (i) the issuance price per share of the Class B Stock
divided by (ii} the average Market Value of one sharc of Common Stock during
the 20 consecutive Trading Day period ending on (and including) the Trading Day
immediately preceding the 60th day after the Effective Date. Neither the merger
nor consolidation of the Corporation with any other entity, nor a sale, transfer or
lease of all or any part of the assets of the Corporation, would, alone, be deemed a
liquidation, dissolution or winding-up for purposes of this Section (b)5 of Article

FOURTH. .
6. Additional Definitions.

As used in this Article FOURTH, the following terms shall have
the following meanings (with terms defined in singular having comparable
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meaning when used in the plural and vice versa), unless the context otherwise
requires:

“Available Dividend Amount for thc Financial Services
Businesses”, on any day on which dividends are declared on shares
of Common Stock, is the amount determined under generally
accepted accounting principles, consistently applied, or any greater
amount determined in a manner permitted under the BCA, that
would, immediately prior to the payment of such dividends, be
legally available for the payment of dividends on shares of
Common Stock in respect of the Financial Services Businesses
under the BCA if the Financial Services Businesses and the Closed
Block Business were each a separate New Jersey corporation
organized under the BCA.

“Available Dividend Amount for the Closed Block Business™, on
any day on which dividends are declared on shares of Class B
Stock. is the amount determined under generally accepted
accounting principles, consistently applied, or any greater amount
determined in a manner permitted under the BCA, that would,
immediately prior to the payment of such dividends, be leyally
available for the payment of dividends on shares of Class B Stock
in respect of the Closed Block Business under the BCA if the
Financial Services Businesses and Closed Block Business were
each a separate New Jersey corporation organized under the BCA.

“Business™ means the Financial Services Businesses or the Closed
Bleock Business,

“Business Day" means each Monday, Tuesday, Wednesday,
Thursday and Friday that is not a day on which banking institutions
in The City of New York generally are authorized or obligated by
law or executive order to close.

“CB Distributable Cash Flow™ means for any quarterly or annual

* period, the sum (measured as of the last day of the applicable
period) of (i) to the extent that Prudential Insusance is able to
distribute as a dividend such dmount to Prudential Holdings under
New Jersey law (for the avoidance of doubt, including the BCA
and the New Jerscy Life and Health Insurance Code) but without
giving effect, directly or indirectly, to the “earned surplus”
requircment of Section 17:27A-4c(3) (or any successor provision
thereto), the excess of (a) the Surplus and Related Assets of
Prudential Insurance applicable to the Closed Block Business over
(b) the “Required Surplus” of Prudential Insurance applicable to
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the Closed Block Business and (ii) if a positive amount, the excess
of {¢) the amount held in the Debt Service Coverage Account —

- Subaccount for Closed Block Business established pursuant to the

terms of the IHC Debt Securities over (d} the aggregate amount of
remaining payments ol principal and interest required to repay the
IHC Debt Securities pursuant to their terms (without any
prepayment prior to maturity). For purposes of the foregeing,
“Required Surplus™ means the amount of surplus applicable to the
Closed Block Business within Prudential Insurance that would be
required to maintain the quotient (expressed as percentage) of (¢)
the “Total Adjusted Capital™ applicable 10 the Closed Block
Business within Prudential Insurance (including any applicable
dividend reserves) divided by () the “*Company Action Level
RBC™ applicable to the Closed Block Business within Prudential
Insurance, equal to 100%, where “Total Adjusted Capital” and
“Company Action Level RBC" are as defined in the regulations
promulgated under the New Jersey Dynamic Capital and Surplus
Act of 1993 as such are in effect on the Effective Date and without
taking in to account any subscquent amendments to such act and

regulations.

“Change of Control” means the occurrence of any of the following
evenls (excepl as expressly provided in clause {ii), whether or not
approved by the Board of Directors): -

(i) {a) any Person (for purpose of this defirition of
“Change of Control”, as such term is used in Sections 13(d) and
14(d) of the Securities Exchange Act of 1934, including any group
acting for the purpose of acquiring, holding or disposing of
securities within the meaning of Rule 13d-5(b)(1) under the
Securities Exchange Act of 1934, but excluding the Corporation,
any subsidiary of the Corporation, any employee bencfit plan or
employee stock plan of the Corporation or any subsidiary or any
person organized, appointed, established or holding capital stock of
the Corporation or a subsidiary pursuant to such a plan, or any
person organized by or on behalf of the Corporation to effect a
reorganization or recapitalization of the Corporation that does not
contemplate a change in the ultimate beneficial ownership of 50%
or more of the voting power of the then outstanding equity interests
of the Corporation) is or becomes the “beneficial owner” (as
defined in Rules 13d-3 and 13d-5 under the Securities Exchange
Act of 1934), directly or indirectly, of more than 50% of the total
vatling power of the then outstanding equity interests of the
Corporation; or
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{b) the Corporation merges with, or consolidates
with, anothcr Person or the Corporation sells, assigns,
conveys, transfers, leases or otherwise disposes of all or
substantially all of the assets of the Corporation to any

Person;

other than, in the case of either clause (i)(a) or (i)}(b). any
such transaction where immediately afler such transaction
the Person or Persons that “beneficially owned™ (as defined
in Rules 13d-3 and 13d-5 under the Securities Exchange
Act of 1934) immediately prior to such transaction, directly
or indirectly, the then outstanding voting equity interests of
the Corporation “beneficially own"” (as so determined).
directly or indirectly, more than 50% of the total voting
power of the then outstanding equity interests of the
surviving or transferce Person; or

(i)  During any year or any period of two consecutive
years, individuals who at the beginning of such period constituted
the Board of Directors (together with any new directors whese
election by such Board of Directors or whose nomination for
election by the sbareholders of the Corporation was approved by 2
vote of a majority of the directors of the Corporation then still in
office who were either directors at the beginning of such period or
whose election or nominatien for election was previously so
approved) cease for any reason, other than pursuant 1o a proposal
or request that the Board of Directors be changed as to which the
holder of the Class B Stack seeking the conversion has participated
or assisted or is participating or assisting, to constitute 2 majority
of the Board of Directors then in office; provided, however. for
purposes of the foregoing determination, an individual who retires
from the Board of Directors and whose resignation is apptoved by
the individuals who at the beginning of such period constituted the
Board of Directors (together with any directors referred 10 in the
preceding parenthetical phrase) shall not be considered an
individual who was a member of the Board of Directors at the
beginning of such period or who ceased to be a director during
such period if the number of direciors is reduced following such

resignation.
“Closed Block Business” means (a) the Regulatory Closed Block
established pursuant 10 Article IX of the Plan of Reorganization,

together with such Surplus and Related Assels and indebtedness
and other liabilities of the Corporation and its subsidiaries, and
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1ogether with corresponding adjustments in accordance with

generally accepted accounting principles, that the Board of

Directors has, as of the Effective Date, allocated to the Closcd
Block Business, (b) any assets oF liabilities acquired or incurred by
the Corporation or any ‘of its subsidiaries after the Effective Date in
the ordinary course of business and attributable to the Closed
Block Business, (c) any assets OF liabilities alloca ed to the Closed
Block Business in accordance with policies established from time
10 time by the Board of Directors, and (d) the rights and obligations
of the Closed Block Business under any inter-Business debt or
other transaction decmed 10 be owed to or by the Closed Block
Business (as such rights and obligations ar¢ defined in accordance
with policies established from time to time by the Board of
Directors); provided, however, that the Corporation or any of its
subsidiaries may se-allocate assets from onc Business 10 the other

- Business in retwm for other assets Of services rendered by that
other Business in accordance with policies established by the
Board of Direstors from time 10 ime. The Closed Block Business
excludes any eXpenses and liabilities from lirigation affecting
Closed Block policies, which expenses and liabilities shall be part
of. and borme by, the Financial Services Businesses. In the event
that interest expense on the THC Debt Securities is not deductible
for federal income 1ax PUrposes, the additional 1ax expense will be
bome by the Financial Services Busincsscs and shall be excluded
from the Closed Block Business.

“Disposition” means a sale, transfer, assignment, reinsurance
wransaction of other disposition (whether by merger, consoclidation,
sale or otherwise) of all or substantially al! of the Closed Block
Business 10 onc or more persons of entities, in onc transaction or &
series of related transactions, other than an Exempt Disposition. A
"Disposition" of the Closed Block Business shall not include &
sale, transfer, assignment, reinsurance transaction of other
disposition (whether by mCTEeT, consolidation, sale or otherwise),
which results in the reduction of no more {han 50% of the Surplus
and Related Assets held outside the Regulatory Closed Block
immediately prior 10 such transaction, provided the proceeds of
such transaction aré for the benefit of the Closed Block Business.

~Effective Date” means the date as of which this Amended and
Restated Centificate of Incorporation becomes effective under New

Jersey law, which shall be the same date as the wEffective Date” 85
defined under the Plan of Reorganization.

14
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the other Business in return for other assets or services rendered by
{hat other Business in accordance with policies established by the
Board of Directors from time to time.

“JHC Debt Securitics” means debt securities issued by Prudential
Holdings as described in the Plan of Reorganization.

“Market Value” of a share of Common Stock (or any other
security) on any Trading Day means the average of the high and
low reported sales prices regular way of a share of such security on
such Trading Day or, in case no such reported sale 1akes place on
such Trading Day, the average of the reported closing bid and
asked prices regular way of the security on such Trading Day, in
either case as reported on the New York Stock Exchange
{(“NYSE™) Composite Tape or, if the security is not listed or
admitted to trading on the NYSE on such Trading Day, on the
principal national securities exchange on which the security is
listed or admitted 1o trading or, if not listed or admitted to trading
on any national securities exchange on such Trading Day, on The
Nasdaq National Market System of the Nasdaq Stock Market
(*Nasdag NMS™) or, if the security is not listed or admitied 10
trading on any national securities exchange or quoted on the
Nasdaq NMS on such Trading Day, the average of the closing bid
and asked prices of a share of such security in the over-the-counter
market on such Trading Day as furnished by any NYSE member
firm selected from time to time by the Corporation or, ifsuch
closing bid and asked prices are not made available by any such
NYSE member firm on such Trading Day, the fair market value of
a share of such security as the Board of Directors shali determine
in good faith {(which determination shall be conclusive and binding
on all shareholders); provided, that, for purposes of determining
the average Market Value of a share of Common Stock (or any
other security) for any period, (a) the “Market Value™ on any day
prior to any “ex-dividend” date or any similar date ocourring
during such period for any dividend or distribution (other than any
dividend or distribution contemplated by clause (b)(ii) of this
sentence) paid or to be paid with respect 1o the Common Stock {(or
any other security) shall be reduced by the fair value of the per
security amount of such dividend or distribution as determined by
the Board of Directors and (b) the “Market Value” of a share of
Common Stock (or any other security) on any day prior to (i) the
effective date of any subdivision (by steck split or otherwise) or
combination (by reverse stock split or otherwise) of outstanding
shares of Common Stock (or any other security) oceurring during
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such period or (ii) any wex-dividend” date or any similar datc
occurring during such period for any dividend or distribution with
respect to the Common Stock (or any other security) to be made in
shares of Common Stock {or such other security) shall be .
appropriately adjusted, as determined by the Board of Directors, to
reflect such subdivision, combination, dividend or distribution.

wPlan of Reorganization” refers to the Plan of Reorganization of
Prudential Insurance under Chapter {7C of Title 17 of the New
Jersey Revised Statutes, dated as of December 15, 2000, as
amended and restated and as it may be further amended through the
date of this Amended and Resiated Certificate of Incorporation and

hereafter.

“Prudential Holdings™ means Prudential Holdings, LLC, a limited
liability company formed under the New Jersey Limited Liability
Company Act and 8 wholly owned direct subsidiary of the
Corporation and the direct parent of Prudential Insurance, ora

successor entity.

~Prudential Insurance™ means The Prudential Insurance Company
of America, a New Jerscy mutual life insurance company that will
become, upon consummation of the Plan of Reorganization, a New
Jersey stock life insurance company, O 8 SUCCESSO company.

“Regulatory Closed Block” means the “closed block™ cstablished
pursuant to Article 1X of the Plan of Reorganization.

“SEC™ means the United States Securities and Exchange
Commission, OF any SUccessor agency.

“Surplus and Related Assets” means those assels segregated
outside the Regulatory Closed Block held 10 meet capital
requirements related 10 the Closed Block Busincss within
Prudential Insurance as well as those assets that represent the
dilference between assets of the Regulatory Closed Block and the
sum of the liabilities of the Regulatory Closed Block and the
applicable statutory interest maintenance reserve, as designated by

the Corporation.

“Trading Day" means, with respect to the Common Stock or any
other security, each weckday on which the Common Stock or such
ather security is traded on the principal national securities
cxchange on which itis listed or admitted to trading or on the
Nasdaq NMS or, if such security is not listed or admitted to trading
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on a national securities exchange or quoted on the Nasdaq NMS,
traded in the principal over-the-counter market in which jt trades.

z Amendment of Class B Siock,

The Board of Directors is expressly authorized 1o amend
tincluding any amendment effectuated by merger) the voting powers,
designations, preferences and relative, participating, optional or other special
rights and qualifications of the Class B Stock specified herein without (except as
otherwise required by law) the vote of (i} the holders of Common Stock,
irvespective of the effect that any such amendment may have on the relative rights
and prefercnces of the Common Stock, or (ii) except to the extent the rights of the
holders of Class B Stock would be adverscly affected thereby, the holders of
Class B Stock. '

& Stock Splits, Reclassification, Business Combinations, etc.

(i) In the event of any stock split or reverse stock split of the
vutstanding shares of Common Stock or any dividend paid with respect to
the Common Stock in additional shares of Common Stock, any
vutstanding shares of Class B Stock shall be proportionately subdivided or
combined, or a dividend in additional shares of Class B Stock shali be
paid, and the Target Dividend Amount shai] be proportionately adjusted;
provided, however, that unless the Corporation has available sufficient
authorized shares of Class B Stock 1o comply with this Section (b)8 of this
Article FOURTH, the Corporation shall not authorize or effect any stock
split of Common Stock or a dividend of Common Stock. In the event the
number of votes per share of Common Stock js modified (other than in a
manner that is dependent on the identity of the holder of shares of
Common Stock), the number of votes per share of Class B Stock shall be
prepartionately modified.

(ii)  Inthe event of any reclassification, recapitalization or
cxchange of, or any tender offer or exchange offer for, the outstanding
shares of Common Stock, including by merger, consolidation or other
business combination, as a result of which shares of Common Stock are
exchanged for or converted into another sceurity which is both (i)
registered under Section 12 of the Securities Exchange Act of 1934 and
(ii) either (1) listed for- trading on the New York Stock Exchange or any
national securities exchange registered under Section 6 of the Sccuritics
Exchange Act of 1934 that is the successor to such exchange or (2) quoted
in the National Association of Securities Dealers Automation Quotation
Syslem, or any successor system {such security that satisfles both {i)y and
(if) being referred to as a “Public Securily™), then the Class B Stock shall
remain outstanding (unless otherwise exchanged or converted pursuant to
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Section (b)3 or (b)Y of this Anicle FOURTH) and, in the event 50% or
mare of the outstanding shares of Common Stock arc so converted or
exchanged, holders of outstanding Class B Stock shall be entitled to
receive. in the event of any subsequent exchange or conversion pursuant to
Section (b)3 or (b)9 of this Article FOURTH, the securities into which the
Common Stock has been exchanged or converted by virtue of such
reclassification, recapitalization, merger, consolidation, tender offer,
cxchange offer, or other business combination (the *Successor Public
Securities™). Following any such conversion or exchange of 50% or more
of the outstanding shares of Common Stock, references to Common Stock
shall be deemed 10 refer to Successor Public Securities in the following
Sections of paragraph (b) of this Article FOURTH: 3(i)(a); 3(iXb);
3GiXa)(3)(D), (ii) and (iii); 3(i)(a)5) and (6); 3(ii)(c): (d), (¢) and (); 8(i):
9(ii)c). (e) and (1) and 9(iv), (V), (vi), (vii) and (viii).

(iiiy  If. in the cvent of any reclassification, recapitalization or
exchange of, or any tender or exchange offer for, the outstanding shares of
Common Stock, including by merger, cunsolidation or other business
. combination, and whether in one transaction or a series of transactions, as -
a result of which a majority of the outstanding shares of Common Stock
are so converied into or exchanged or purchased for either (i) cash or
{ii) securities which are not Public Securities, ora combination thereof (2
~Cash/Private Transaction”), the Class B Stock shall be entitled to receive
cash and/or sceurities of the type and in the proportion (the “Successor
Cash/non-Public Securities™) that such holders of Class B Stock would
have received if an exchange of Class B Stock for Common Stock had
occurred pursuant to Section (b)3 of this Article FOURTH providing &
number of shares of Common Stock (rounded up, if necessary, to the next
greatest whole number) having an aggregate value equal to 120% of the
aggregate Fair Market Value of the Class B Stock immediately prior to the
conversion, exchange or purchase of a majority of the outstanding shares -
of Common Stock and the holders of Class B Stock had participated as
holders of Common Stock in such conversion, cxchange or purchase.
Following any such conversion, exchange or purchase of a majority of the
outstanding shares of Common Stock, references to Common Stock shall
be deemed to refer 1o Successor Cast/non-Public Securities in the
following Sections of paragraph (b} of this Article FOURTH: 3()(b)
3(ii}c): and 3(ii)(d), (e) and (f).

9. Conversion of Class B Stock af Hulder's Election.

{) Any holder of sharcs of Class B Stock may, by prior written
notice 10 the Corporation, request lo convert all of such holder's shares of
Class B Stock into such number of shares of Common Stock (rounded, if
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necessary, to the next greatest whole number of shares) having an
aggregate value equal to 100% of the Fair Market Value of the outstanding

shares of Class B Stock

(1) commencing on January 1 of the fifteenth calendar year
following the year in which the Effective Date.occurs or at any
time thereafter.

(2) at any time in the event the Class B Stock will no longer
'be’ treated as cquity of the Corporation for federal income tax
purposes, or

(3) at any time if the New Jersey Department of Banking
and Insurance amends, alters, changes or modifies the regulation of
the Regulatory Closed Block, the Closed Block Business, the .
Class B Stock or the IHC Debt Secusities in a manner that
materially edversely affects the CB Distributable Cash Flow;

provided, however, that in ne event may a holder of Class B Stock convert
any shares of Class B Stock pursuant to this Section {b)9 of Article
FOURTH if such hoider immediately upon such conversion, together with
its affiliates, would be the “beneficial owner™ (as defined in Rules 13d-3
and 13d-5 under the Securities Exchange Act of 1934) of in excess of
9.9% of the total outstanding voting powcer of the Corporation’s voting
sccurities: provided, further, however, with respect to clauses (2) and (3)
preceding, if the Corporation delivers a notice to the holders of the Class B
Stock that the holders are entitled to convert pursuant 1o such clause @or
(3), the halder musi exercise the right of conversion within six months of
such date of notification; provided, further, that the six-month period

' described in the preceding proviso shall be tolled and extended with

respect to any holder for so long as such holder is restricted from
converting any shares of Class B Stock due to the first provise of this
sentence. In no event will the preceding sentence }imit the rightof a
hoider of Class B Stock, in the absence of six month's prior notice from
the Corporation, to notify the Corporation that the conditions specified in
clauses (2) or (3) of this Sectjon (b)9(i) of this Article FOURTH have
occurred and thereby exercise its conversion right. In the eventa holder of
shares of Class B Stock requests to convert shares pursuant to clause (2} in
this Section {b)9(i) of this Article FOURTH, the Corporation may
imevocably elect, instead of effecting such conversion, to compensate such
holder by increasing the Target Dividend Amount to $12.6875 per share
per annum retroactively from the time of issuance of the Class B Stock,
such compensation being payable upon the Corporation’s clection by one
or mote special dividends deciared and paid with respect to the Class B
Stack in amount(s) sufficient to give effect {o such retroactive increase.
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(i)  Upon the Corporation®s receiving notice from a holder of
Class B Stock requesting to convert its shares ay described in Section
(b)9(i} of this Article FOURTH:

(2) the Corporation shall issue 8 public announcement by
press release as soon as practicable afier its receipt of such notice
that it has received such request;

{b) the Corporation shal] send a notice to the holders of
Class B Stock as soon as practicable after the foregoing public
announcement, indicating the Corporation's determination to effect
such conversion and specifying the Board of Directors’ proposed
appraiser to determine the Fair Markel Value of the Class B Stock
in accoidance with Section (b)4(iii) of this Article FOURTH, and
such proposed appraiser (or a sccond or third propased appraiser)
* shall be chosen pursuant to said Section (b)4(iif) of this Article

FOURTH; - .

{¢) the Fair Market Value of the Class B Stock shall be
determined as of the completion date of the appraisal of the Fair
Market Value of the Class B Stack, and the value of the Common
Stock shall be the average Market Value of the Common Stock
during the 20 consecutive Trading Day period ending on the 5th
Trading Day prior 1o the conversion date;

{d) the conversion date shall be no later than 10 Business
Days after the completion date of the appraisal of the Fair Markes

Vaiue of the Class B Stock;

(€) upon determination of the identity of the appraiser
pursuant to Section (b)4(iii) of this Article FOURTH, the
Corporation shall issue a second public announcement by press
rclease specifying the intended conversion date and the intended
period for determination of the average Market Value of the

Common Stuck;

(D) upon completion of the appraisal of the Fair Market
Value of the Class B Stock and determination of the Market Value
of the Common Stock, the Corpuration shall issue a second notice
to the holders of Class B Siock who had given notice of their
decision to convert their shares pursuant to Scction (b)9(i) of this
Article FOURTH, which shui] contain: {x) the datc of conversion,
(¥) the number of shares of Common Stock into which each
outstanding share of Class B Stock will be converted (accompanied
by a statement setting forth the calculation thereof), and (z) the -
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place or places wheze centificates for such shares of Class B Stock,
properly endorsed or assigned for transfer (unless the Corporation
waives such requirement), should be surrendered for delivery of
the Common Stack to be issued or delivered by the Corporation

upon such conversion;

(g) the conversion shall be completed within 90 days of the
public announcement referred to in clause (a) above,

(iii}  Neither the failure to mail any notice required by
Section {(b)9(ii} of Article FOURTH to any particular holder of Class B
Stock nor any defect therein would affect the sufficiency thereof with
respect to any other holder of Class B Stock ur the validity of any such
conversion, -

{iv)  No holder of shares of Class B Stock converting its shares
shall be entitled to receive any shares of Common Stock in such
conversion until such holder surrenders certificates for its shares of Class
B Stock, properly endorsed or assigned for transfer, at such place as the
Corporation shall specify {unless the Corporation waives such
requircment). As soon as practicable afier the Corporation's receipt of
certificates for such shares of Class B Stock, the Corporation shail deliver
to the person for whose account such shares were so surrendered, or to the
nominee or nominees of such person, any shares of Common Stock issued
to such holder in the conversion.

(v) From and after the date set for any conversion completed
pursuant (o this Section (b)9 of this Article FOURTH, all rights of a holder
of shares of Class B Stock converting its shares shall cease except for the
right, upon surrender of the certificates theretofore representing such
shares, to receive any shares of Common Stock (and, if such holder was a
holder of record as of the close of business on the record date fora
dividend not yet paid, the right 10 receive such dividend). A holder of
shares of Class B Stock converting its shares shall not be entitled to
receive any dividend or other distribution with tespect 1o shares of
Common Stock until after certificates theretoforc representing the shares
being converted are surrendered as contemplated abuve. Upon such
surrender, the Corporation shall pay 10 the holder the amount of any
dividends or other distributions (without interest) which theretofore
became payable with respect to a record date occurring after the
conversion, but which were not paid by reason of the forepoing, with
respect to the number of whole shares of Common Stock represented by
the certificate or centificates issued upon such surrender. From and after
the date set for any conversion, the Corporation shall, however, be entitled
to treat the certificates for shares of Class B Stock being converted that
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(vi)  The Corporation may, subject to applicable law, establish
such other rules, requirements and procedures to facilitate any conversion
centemplated by this Section {b)9 of this Anticle FOURTH (including
longer time periods and alternative procedures for determining the Fair
Market Value of the Class B Stock or the Market Value of the Common
Stock) as the Board of Directors may determine 1o be appropriate under
the circumstances.

{vii)  The issuance of certificates for shares of Common Stock
upon conversion of the Clasg B Stock shal] be mede without charge to the
holders thereof for any issuance tax in respect thereof, provided that the
Corporation shall not be required to pay any tax which may be payable in
respect of any transfer involved in the issuance and delivery of any
certificate in a2 name gther than that of the holder of the Class B Stock

which is being converted,

(viii) The Corporation shall take al] action required (o have
available sufficient authorized shares of Common Stock to permit
conversion of all tutstanding shares of Class B Stock.

(ix) Notwithstanding the time requirement of
Section (b)9( 1)(g), no conversion will be completed prior to the expiration
of all required waiting periods under applicable law, the receipt of all

expiration of all required waiting periods and to obtain all regulatory
approvals and make a]} notifications required to be obtained or made by
the Comperation and such holder(s), respectively, for purposes of such
conversion, The waiting periods, 2pprovals and notifications thar are

conversion.

() Following Issuance and Retirement o 1 Qutstanding Shares

of Class B Stock.

(i) The terms of Section (b) of this Articie FOURTH shall
2pply only when there are sharcs of both classes of common stock




(i} Following issuance and retirement of all outstanding shares
of Class B Stock, subject to all of the rights of the Preferred Stock as
cxpressly provided herein, by law or by the Board of Directors pursuant to
this Anticle FOURTH. the Common Stoc
possess ail such rights and privileges as are afforded to capital stock by
law. including, but not limited 10, the following rights and privileges:

{(2) Holders of Common Stock shall be entitled 10 dividends
declared by the Corporation’s Board of Directors out of funds .
legally available to pay dividends, subject 1o any preferential
dividend rights granted to the holders of any Preferred Stock.

(b} Each share of Common Stock shall give the owner of
record one vote on all matters submitted 1o a shareholder vote,

{c) Intheeventof a liquidation, dissolution or winding-up
of the Corporation, holders of Comunon Stock shall be entitled to
an equal share of any assets of the Corporation that remain afier
paying all of the Corporation’s liabilities and the liquidation
preference, if any, of any outstanding Preferred Stock.

EIFTH: The following provisions are inserted for the management

of the business and the conduct of the affairs of the Corporation, and for further

definition, limitation angd regulation of the powers of the Corporation and of jts
directors and shareholders:

(2) The business and affairs of the Corporation shalt be managed
by or under the direction of the Board of Directors, except as otherwise provided
int the BCA or this Amended and Restated Certificate of Incorporation.

(b} The number of directors constituting the current Board of
Directors of the Corporation, which disectors shall serve until their successors are

efected and qualified, is 1] and the names and addresses of persons serving as
such directors are as set forth below:

Name Addresg

Arthur F. Ryan ¢/o Prudentia) Financial, Inc,

751 Broad Street
Neswark, New Jersey 07102

Fredetic K. Becker , "
Gordon M. Bethune ) v
Gaston Caperion "
Gilbert F. Causellas "
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James G. Cullen
William H. Gray, IlI
Jon IF. Hanson
Constance J. llomer
Karl J. Krapek
James A. Unruh

L]
(L]

"

‘I'he number of directors of the Corporation shall be as from time to time
fixed by, or in the manner provided in. the By-Laws of the Corporation.

(¢) The election of directors need not be by written ballot unless
the By-Laws so provide. Commencing at the annual meeting of shareholders that
is held in calendar year 2005 (the “2005 Annual Meeting™), directors shall be
clected annually for terms of one year, cxcept that any director in office at the
2005 Annual Meeting whose term expires at the annual meeting of shareholders
held in calendar year 2006 or calendar year 2007 (a “Continuing Classified
Director”) shall continue to hold office until the end of the term for which such
director was elected and umil such director’s successor shall have been elected
and qualified. Accordingly, at the 2005 Annual Meeting, the successors of the
directors whose terms expire at that meeting shall be elected for a term expiring at
the annual meeting of shareholders that is held in calendar year 2006 and until
such directors’ successors shail have been elected and qualified. At the annual
meeling of shareholders that is held in calendar year 2006, the successors of the
directors whose terms cxpire at that meeting shall be elected for a term expiring at
the annual meeting of shareholders that is held in calendar year 2007 and until
such directors’ successors shall have been elected and qualified. At each annual
meeting of shareholders thereafier, all directors shall be elected for terms expiring
at the next annual meeting of sharcholders and until such directors’ successors
shall have been elected and qualified. Except as otherwise required by law, until
the term of a Continuing Classified Director expires as aforesaid (or the eatlier
resignation of such director), such Continuing Classified Director may be
remaoved from office at any time, but anly for cause, by the vote of 80% of the
votes cast at a meeting of shareholders by the holders of shares entitled to vote for
the election of directors so fong as the number of affirmative votes cast at such
meeting of shareholders is at least 50% of the total number of issued and
outstanding shares entitled to vote thereon,

(d) Newly created directorships resulting from any increase in the
number of directors and any vacancies on the Board of Directors, however
resulting, shall be filled solely by the affirmative vole of a majority of the
remaining dircctors then in office, even though less than a quorum of the Board of
Directors, or by a sole remaining director, unless otherwise required by law, Any
director elected in accordance with the preceding sentence shall hold office until
the nex1 succeeding annual meeting of sharehoiders and until his or her successor



shall have been elected and qualified, including in the circumstances where such
director's predecessor was elecied to a longer term. No decrease in the number of
directors constituting the Board of Directors shall shorten the term of any

incumbent director,

(e) In the event that the holders of any class or series of Preferred
Stock of the Corporation shall be entitled, voting separately as a class or series, o
elect any directors of the Corporation, then the number of directors that may be
¢lected by such holders shall be in addition to the number fixed pursuant to the
By-Laws and, except as otherwise expressly provided in the terms of such class or
series, the terms of the directors elected by such holders shall expire at the annual
meeting of shareholders next succeeding their election.

(H No director shall be personally liable to the Corporation or any
of its shareholders for damages for breach of duty as a director, cxcept for liability
(i) for any breach ol the director's duty of loyalty to the Corporation or its
sharcholders, (ii) for acts or omissions not in good faith or which involve a
knowing vivlation of law, or (iii) for any transaction from which the director’
derived or received an improper personal benefit. Any repeal or modification of
this Article FIFTH by the sharcholders of the Corporation shall not adversely
affect any right or protection of a dircctor of the Corporation existing at the time
of such repeal or modification with respect to acls or omissions occurTing prior to
such repeal or modification.

{g) In addition to the powers and authority herein prescribed or by
statute expressly conferred upon them, the Board of Directors is hereby
empowered 1o exercise all such powers and do all such acts and things as may be
exercised or done by the Corporation, except as otherwise provided in the BCA or
this Amended and Restated Certificate of Incorporation.

SIXTH: (a) Meetings of shareholders may be held within or
without the State of New Jersey, as the By-Laws may provide or as may be fixed
by the Board of Dircctors pursuant to the authority granted in the By-Laws. The
books of the Corporation may be kept {subject to any provision contained in the
BCA) within or outside the State of New Jersey. '

(b) Any action trequired or permitted to be taken by the
shareholders of the Corporation must be cffected at a duly calicd annual or special
meeting of shareholders entitled to vote thereon and may not be effected by any
consent in writing by the shareholders, other than (i) a consent in writing adopted
by all shareholders entitled to vote thereon pursuant to Section 14A:5-6(1) of the
BCA, (ii) a consent in writing adopted by a majority of the holders of the Class B
Stock being exchanged or converted with respect 10 an approval sought by the
Board of Directors which is the subject of Section (b)4)(iii) of Article FOURTH
pursuant to Section 14A:5-6(2) of the BCA or (jii) if authorized by the Board of
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Dircctors when fixing the voting pawers of a class or series of Preferred Stock
pursuent io Section () of Article FOURTH, a consent in writing adopted by a
majority (or such higher provision as may be authorized by the Board of
Directors) of the holders of such class or scries with respect to a matier (if any) for
which such class or series has a separate class vote pursuant to Sections 14A;5-
6(1)or(2) of the BCA.

SEVENTH: The Corporation seserves the right 10 amend, alter,
change or repeal any provision contained in this Amended and Restated
* Certificate of Incorporation. in the manner now or hereafter prescribed by statute,

and all rights conferred upon shareholders herein arc granted subject to this
reservation. Notwithstanding anything in the preceding sentence to the contrary,
Sections (b) and (f) of Article FIFTH, Section {b) of Article SIXTH, this Anicle
SEVENTH, Anticle EIGHTH and Article NINTH of this Amended and Restated
Certificate of Incorporation shall not be altered, amended, changed or repealed
and no provision inconsistent therewith shall be adopted without the affirmative
vote of at least 80% of the votes cast at a meeting of shareholders by the holders
of shares entitled to vote thereon: provided, however, that the number of votes
cast at such meeting of sharecholders is at Jeast 50% of the total number of issued
and outstanding shares entitled to vote thereon.

EIGHTH: (a) With respect to shares of common stock and any
shares of Preferred Stock voting together with the common stock as a class, the
holders of 25% of the shares entitled to cast votes at a meeting of shareholders
shall constitute a quorum (the *Quorum™) at all meetings of the shareholders for
the wransaction of business: provided, however that in the event that the holders of
at least the percentage of shares of Common Srock entitled 1o cast votes at a
meeting of shareholders set forth in Column A below are present or represented at
a2 meeting of shareholders. the Quorum shall be increased to the percentage listed

“in Column B below, effective for the next succeeding annual or special meeting of
shareholders: .

Column A Column B
Quorum at subsequent
Shares Present _ meetings of shareholders
’ 25% 25%
35% 30%
45% 40%
55% 50%

In no event will the Quorum diminish as a result of the percentage
of sharcholders present or represented at a meeting of shareholders.

(b) With respect to shares of any class or series of Preferred Stock
not voting together as a class with the common stock, the holders of the number of
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The effective date of this Amended and Restated Certificate of
Incorporation shall be June 9, 2005.

IN WITNESS WHEREOF, the undersigned has executed this
Amended and Restated Certificate of Incorporation this 8th day of June, 2005.

PRUDENTIAL FINANCIAL, INC.

‘ B&Mﬁ}@ﬂ_
Name; thleen M. Gibson

Tille: Vice President, Secretary and
Corporate Governance Officer
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY *
FILING CERTIFICATION (CERTIFIED COPY)

PRUDENTIAL FINANCIAL, INC.

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the :
Amended And Restated Certificate Of Incorporation
as the same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREOF, [ have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

A Eppiy-

" Robert A Romano

Certificate Numbar: 137419256 Acting State Treasurer
Venffy this certificate online af

hitps:thvwwl state.nf.us/TYTR _StandingCert/ISP/Verify Certjsp

Page T of I.
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CERTIFICATE OF AMENDMENT JUN 8 2005
OF

OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATI( NSTATE TREASURER

PRUDENTIAL FINANCIAL, INC.

Pursusnt to Sections 14A:9-2(4) and 14A:9-4(3) of the New Jersey Business Corporation
Act, Prudential Finagcial, Inc., 2 New Jersey corporation, to amend its Amended and Restated
Certificate of Incorporation, executes the following Certificate of Amendment of Amended and

Restated Certificate of Incorpotation:
I, The name of the corporation is Prudential Financial, Inc.

2 To effect an amendment of the Amended and Restated Certificate of
Incorporation, Sections (c), {d) and (e) of Article FIFTH, Article SEVENTH and Article NINTH
of the Amended and Restated Certificate of Incorporation of the corporation are hereby amended
as set forth below:

. A, Section (c) of Article FIFTH of the Amended and Restated Certificate of
Incorporation is_amcnded to read in its entirety as follows:

(c)  The election of directors need not be by written ballot unless the
By-Laws so provide. Commericing at the annual meeting of shareholders
that is held in calendar year 2005 (the “2005 Annual Meeting™), directors
shall be elected annually for terms of one year, except that any director in
office at the 2005 Annual Meeting whose term expires at the annual
meeting of shareholders held in calendar year 2006 or calendar year 2007
{a "Continuing Clessified Director™) shall continue to hold office until the
end of the term for which such director was elected and until such
director’s successor shall have been elected and qualified. Accordingly, at
the 2005 Annual Meeling, the successors of the directors whose terms
expire at that meeting shall be elected for a term expiring at the annual
meeting of shareholders that is held in calendar year 2006 and until such
directors’ successors shall have been elected and qualified. At the apnual
meeting of shareholders that is held in calendar year 2006, the successors
of the directors whose terms expire at that meeting shall be elected for a
term expiring at the annual meeting of shareholders that is held in calendar
year 2007 and until such directors’ successors shall have been elected and
qualified. At each annual meeting of shareholders thereafter, all directors
. shall be elected for terms expiring at the next annual meeting of
! shareholders and until such directors’ successors shall have been elected
| and qualified. Except as otherwise required by law, until the term of a
Continuing Classified Director expires as aforesaid (or the earlier
‘ resignation of such director), such Continuing Classified Director may be
removed from office at any time, but only for cause, by the vote of 80% of
the votes cast at a meeting of shareholders by the holders of shares entitled

to vote for the election of directors so long as the number of affirmative

/7 |
> GyeTTE | 00 0USD:




B.

votes cast at such meeting of shareholders is at least 50% of the total
number of issued and outstanding shares entitled to vote thereon.

Section (d) of Article FIFTH of the Amended and Restated Certificate of

Incorporation is amended to read in its entirety as follows:

Cc

(@  Newly created directorships resulting fom any ncrease in the
number of directors and any vacancies on the Board of Directors, however
resulting, shall be filled solely by the affirmative vote of 8 majority of the
remaining directors then in office, even though less than a quorum of the
Board of Directors, or by a sole remaining director, unless otherwise
required by law. Any director elected in accordance with the preceding
sentence shall hold office until the next succeeding apnual meeting of
shareholders and until his or her successor shall have been elected and
qualified, including in the circumstances where such director’s
predecessor was elected to a longer term. No decrease in the number of
directors constituting the Board of Directors shall shorten the term of any

incumbent director.
Section (c) of Article FIFTH of the Amended and Restated Certificate of

Incorporetion is amended to read in its entirety as follows:

D

(e) In the event that the holders of any class or series of Preferred
Stock of the Corporation shall be entitled, voting separately as a class or
series, 1o elect any directors of the Corporation, then the nunber of
directors that may be elected by such holders shall be in addition to the
number fixed pursuant to the By-Laws and, except as otherwise expressly
provided in the terms of such class or series, the terms of the directors
elected by such holders shall expire at the annual meeting of shareholders

next succeeding their election.
Article SEVENTH of the Amended and Restated Certificate of Incorporation is

amended 'to read in its entirety as follows:

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Amended and Restated Certificate of
Incorporation, in the manner now or hereafier prescribed by statute, and
all rights conferred upon shareholders herein are granted subject to this
reservation. Notwithstanding anything in the preceding sentence to the
contrary, Sections (b) and (f) of Article FIFTH, Section (b) of Article
SIXTH, this Article SEVENTH, Axticle EIGHTH and Article NINTH of
this Amended and Restated Certificate of Incorparation shall not be
altered, amended, changed or repealed and no provision inconsistent
therewith shall be adopted without the affirmative vote of at least 80% of
the votes cast at 8 meeting of shareholders by the holders of shares entitled
to vote thereon; provided, however, that the number of votes cast at such



meeting of shareholders is at least 50% of the total number of issued and
outstanding shares entitled to vote thereon.

E. Article NINTH of the Amended and Restated Certificate of Incorporation is
amended to read in its entirety as follows:

The Board of Directors of the Corporation shall have the power to make,
alter, amend and repeal the By-Laws (except so far as the By-Laws
adopted by the shareholders shall otherwise provide). To the extent not
inconsistent with this Amended and Restated Certificate of Incorporation,
any By-Laws made by the Board of Directors under the powers conferred
_ hereby may be altered, amended or repealed by the Board of Directors or
by the shareholders. Notwithstanding the foregoing and anything
contained in this Amended and Restated Certificate of Incorporation to the
contrary, Sections 3, 4 and 7 of Article II, Sections 1(a), 2 and 3 of Article
II1, Article VIII and Axticle IX of the By-Laws shall not be altered,
amended or repealed by the shareholders and no provision inconsistent
therewith shall be adopted without either (a) the approvel of the Board of
Directors, or (b) the affirmative vote of at Jeast 80% of the votes cast ata
meeting of shareholders by the holders of shares entitled to vote thereon;
provided, however, that the number of votes cast at such meeting of
shareholders is at least 50% of the total number of issued and outstanding

shares entitled to vote thereon.

-3. The amendment to the Amended and Restated Certificate of Incorporation set
forth in Paragraph 2 of this Certificate of Amendment of Amended and Restated Certificate of

Incorporation (this “Certificate of Amendment™) was adopted by the shareholders of the
corporation on June 7, 2005,

4, The designation and number of shares of each class or series entitled to vote on
the amendment to the Amended and Restated Certificate of Incorporation set forth in Paragraph

2 of this Certificate of Amendment is as follows:

Class or Sgries Number of Shares
Commeon Stock 521,942,193
Class B Stock 2,000,000

5. The number of shares of Common Stock and Class B Stock, each having one vote
per share and voting together as 2 single class, voted for and against the amendment to the
Amended and Restated Certificate of Incorporation set forth in Paragraph 2 of this Certificate of

Amendment is as follows:
For . Against
305,544,422 6,441,997



6. This Certificate of Amendment shall become effective upon filing.

[N WITNESS WHEREOF, Prudentia! Financial, Inc. has caused its duly authorized
officer to execute this Certificate of Amendment on this 8th day of June, 2005.

PRUDENTIAL FINANCIAL, INC.

f

By:

Name: Kathieen M. Gibson

Title: Vice President, Secretary and
Corporate Governance Officer




STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

PRUDENTIAL FINANCIAL, INC.

I, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Amended And Restated Cer?’cate Of Incorporation
as the same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREQF, 1 have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

LS & L

- Robert A Romano
Certificate Number: 137419270 Acting State Treasurer

Verify this certificare online at

https:fwwwl] state.nj.us/TYTR StandingCeri/JSF/Verify_Cert jsp
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PRUDENTIAL FINANCIAL, INC.

FIRST: The name of the Corporation is Prudential Financial, Inc. (hereinafter the
“Corporation™).

SECOND: The address of the current registered office of the Corporation in the State of
New Jersey is 751 Broad Street, in the City of Newark, County of Essex, 07102. The name of its
cumrent registered agent at that address is Margaret M. Foran.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity within
the purposes for which corporations may be organized under the New Jersey Business
Corporation Act (the “BCA").

FOURTH: The total number of shares of all classes which the Corporation has authority

. toissueis 1,520,000,000 of which 1,5 10,000,000 shall be designated as “‘common stock”, having

a par value of one cent ($.01), and 10,000,000 shall be designated as “Preferred Stock™, having a
par value of one cent ($.01). .The Corporation shall have the authority to issue shares of common
stock in two classes (refercnces herein to “common stock” refer to the shares of both classes to
the extent issued). One class of common stock shall be designated as “Common Stock” and shall
injtially consist of 1,500,000,000.authorized shares, each having a par value of one ceat ($.01).
The second class of common stock shall be designated as “Class B Stock™ and shall initially
consist of 10,000,000 authorized shares, each having a par value of one cent ($.G1). The
designations and the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends, qualifications, and terms and conditions of redemption of the shares
of each class of stock are as follows:

(a)  Preferred Stock. The board of directors of the Corporation (the “Board of
Directors") is expressly authorized to provide for the issuance of all or any shares of the
Preferred Stock in one or more classes or series, and to fix for each such class or series such
voting powers, full or limited, or no voting powers, and such distinctive designations,
preferences and relative, participating, optional or other special rights and such gualifications,
limitations or restrictions thereof, as shall be stated and expressed in the resolution or resolutions
adopted by the Board of Directors providing for the- issmance of such class or series and as may
be permitted by the BCA, including, without limitation, the authority to provide that any such
class or series may be (i) subject to redemption or puchase at such time or times and at such
price or prices; (i) entitled to receive dividends (which may be cumulative or non-comulative) at
such rates, on such conditions, and at such times, and payable in preference to, or in such relation
to, the dividends payable on any other class or classes ot any other series; (iii) entitled to such
rights upon the liquidation of, or upon any distribution of the assets of, the Corporation; (iv)

" entitled to the benefit of a sinking or retirement fund to be applied to the purchase or redemption

of shares of the class or series and, if so entitled, the amount of such fund and the manner of its



application, including the price or prices at which the shares may be redeemed or purchased
through the application of such fund; (v) subject to terms dependent upon facts ascertainable -
outside the resolution or resolutions providing for the issuance of such class or series adopted by
the Board of Directors, provided that the manner in which such facts shall operate upen the
voting powers, designations, preferences, rights and qualifications, limitations or restrictions of
such class or series is clearly and expressly set forth in the resolution(s) providing for the
issuance of such class or series by the Board of Directors; or (vi) convertible into, or '

_ exchangeable for, shares of any other class or classes of stock, or of any other series of the same

or any other class or classes of stock, of the Corporation at such price or prices or at such rates of
exchange and with such adjustments; all as may be stated in such resolution or resolutions;
provided, however, unless holders of a majority of the outstanding shares of Class B Stock
approve, the Board of Directors shall oot have the authority to issue any shares of Preferred
Stock that are convertible into or exchangeable for shares of Class B Stock or that have dividend,
liquidation or other preferences with respect t0 the Class B-Stock but not the Common Stock or
disproportionatefy with respect to the Class B Stock as compared to the Common Stock. The
Board of Directors shall have the authority to change the designation or number of shares, or the
relative rights, preferences and limitations of the shares, of any theretofore established class or
series no sharcs of which bave been issucd. .

®  common stock. Subject to Section (c) of this Article FOURTH, the common
stock of the Corporation sball possess all such rights and privileges as are afforded to capital
stock by law, including, bat not kimited to, the following rights and privileges:

1 Reclassification;-Definitions.

When the filing of this Amended and Restated Certificate of Incorporation becomes
effective, each share of “Common Stock” outstanding immediately prior thereto shall thereupon
automatically be reclassified as one share of Common Stock (and outstanding certificates that
had theretofore represented shares of *“Common Steck” shall thereupon represent an equivalent
number of shares of Common Stock despite the absence of any indication thereon to that effect).
Capitalized terms used below in this Section (b) of Article FOURTH have the meanings set forth
adjacent to such temms or in Sections {b)6 and (b)8 below.

2, Dividends.

(i) Dividends. Subject to all of the rights of the Preferred Stock as
expressly provided herein, by law or by the Board of Directors pursuant to this
Article FOURTH, the holders of the Common Stock shall be entitled to receive
dividends on their shares of Common Stock if, as and when declared by the Board
of Directors with respect to such class out of legally available funds for the
payment of dividends under the BCA, provided the aggregate amounts declared as
dividends on Common Stock on any day may not exceed the Available Dividend
Amount for the Financial Services Businesses on that day. Subject to all of the
rights of the Preferred Stock as expressly provided herein, by law or by the Board
of Directors pursuant to this Article FOURTH, the holders of the Class B Stock
shall be entitled to receive dividends on their shares of Class B Stock if, as and
when declared by the Board of Directors with respect to such class out of legally



available funds for the payment of dividends under the BCA that, in aggregate
amount per annum, are at least equal to the lesser of (2) the product of (x) the

 number of outstanding shares of Class B Stock on the applicable record date and
(v) subject to any adjustment required by Section (b)8 or (b)9(i) of this Article
FOURTH, $9.625 per share per annum (the “Target Dividend Amount™) or (b) the
amount of the CB Distributable Cash Flow, in each case of (a} or (b), for the
period as to which the dividend is declared or paysble, provided, in any event, the
aggregate amount declared as dividends on Class B Stock on any day may not
exceed the Available Dividend Amount for the Closed Block Business oe that
day. For the avoidance of doubt notwithstanding the foregoing formulation, the
Board of Directors is not required to declare or pay dividends on the Class B
Stock in circumstances where dividends could be paid pursuant to the foregoing
sentence and the right of holders of Class B Stock to dividends is non-cumulative;
provided, however, that in the event dividends are pot declared and paid on the
Class B Stock with respect to an annual or quarterly pericd in the amount of at
least the lower of the CB Distributable Cash Flow or the Target Dividend .
Amount, cash dividends shall not be declared and paid, or sct apart for payment,
on the Common Stock with respect to such annual or quarterly period.

(i) Discrimination Between or Among Classes of common stock.

Subject to Section (b)2(i) of this Article FOURTH and subject to all of the rights
of the Preferred Stock as expressly provided herein, by law or by the Board of

" Directors pursuant to this Article FOURTH, the Corporation shall have the
authority to declare and pay dividends on both, one or neither class of common
stock in equal or unequal amounts, notwithstanding the performance of either
Business, the amount of dssets available for dividends on either class of common
stock, the amount of prior dividends paid on either class of common stock or any
other factor, without any prior claim of the sharcholders of either class to such
declaration or payment.

3 Exchange of Class B Stock.
(i) Exchange of Class B Stock for Common Stock.

{a) The Corporation may, at any time (including, without
limitation, in anticipation of a merger, consolidation or other business
combination of the Corporation with another corporation or person or
other transaction referred to in Section (b)8 of this Article FOURTH),
issue, in exchange for all of the outstanding shares of Class B Stock, a
sumber of shares of Common Stock (rounded, if necessary, to the next '
greatest whole number of shares) having an aggregate value equal to
120% of the aggregate Fair Market Value of the outstanding shares of
Class B Stock.

(b) Inthe event (1) a Disposition of the Closed Block Business
(other than an Exempt Disposition) has occurred, or (2) a Change of
Control of the Corporation has occurred, the Corporation shall issue, in

+



exchange for all of the cutstanding shares of Class B Stock, a number of
shares of Common Stock (rounded vp, if necessary, to the next greatest
whole number) having an aggregate value equal to 120% of the aggregate
Fair Market Value of the Class B Stock.

()  In the event a Cash/Private Transaction bas occured
(whether or not it constitutes a Change of Control of the Corporation}, the
Corporation shall exchange all the outstanding shares of Class B Stock in
accordance with Section (b)8(iii) of this Article FOURTH.

(i)  General Exchange Provisions.

(@  If the Corporation has determined to, or is required to,
complete an exchange described in Section (b)3(i) of this Article
FOURTH:

(1)  the Corporation shall issue a public announcement by press release of its
intention or requirement to effect such exchange; with respect 1o
exchanges pursuant to Sections (b)3(i)(b} and (8)3(i)(c} of this Article
FOURTH, such announcement shali be made (regardless of any prior
announcement relating to the Disposition, Change of Control or
Cash/Private Transaction) no later than the date of occurrence of the
Disposition, Change of Control or Cash/Private Transaction, respectively;

(2)  the Corporation sball send a notice 1o the holders of Class B Stock as soon
as practicable after the foregoing public announcement, indicating the
Corporation’s determinaticn to effect such exchange and specifying the
Board of Directors’ proposed appraiser to determine the Fair Market
Value of the Class B Stock in accordance with Section (b)4(iii) of this’
Article FOURTH, and such proposed appraiser (or a second or third
propesed appraiser) shall be chosen pursuant to said Section (b)4(iii) of
this Article FOURTH;

3) with respect to:

(i)  Section (b)3(i)a) of this Article FOURTH, the Fair Market Value
of the Class B Stock shall be determined as of the coropletion date
of the appraisal of the Fair Market Value of the Class B Stock, and
the value of the Common Stock shall be the average Market Value
of the Commen Stock during the 20 consecutive Trading Day
pericd ending on the 5th Trading Day prior to the exchange date;

(i)  Section (b)3()(b)(1) of this Article FOURTH, the Fair Market
Value of the Class B Stock shall be determined as of the Business
Day immediately preceding the date of the consummation of such
Disposition, and the value of the Common Stock shall be the
average Market Value of the Common Stock during the 20
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consecutive Trading Day period ending on the Sth Tradiog Day
prior to the exchange date; .

i) Section (b)3()(b)(2) of this Article FOURTH, the Fair Market

Value of the Class B Stock shall be determined as of the date of
occurrence of the Change of Control, and the value of the Common
Stock shall be the average Market Value of the Common Stock
during the 20 consecutive Trading Day period ending on the Sth
Trading Day prior to the exchange date; and

(iv)  Section (b)3(i)(c) of this Article FOURTH, the Fair Market Valuc
of the Class B Stock shall be determined as of the date a majority
of the outstanding shares of Common Stock are converted,
exchanged or purchased in a Cash/Private Transaction, and the
value of the Common Stock for purposes of determining the
number of shares of Common Stock to be exchanged for cash
and/or securities obtainable upon exchange of the Class B Stock
shall be the average Market Value of the Common Stock during
the 20 consecutive Trading Day period ending on the 5th Trading
Day prior to the date a majority of the outstanding shares of
Common Stock are so converted, exchanged or purchased;

the exchange date shall be no later than 10 Business Days after the
completion date of the appraisal of the Fair Market Value of the Class B
Stock; - :

upon determination of the identity of the appraiser pursuant to Section
(b)4(ii) of this Article FOURTH, the Corporation shall issue a second
public announcement by press relcase specifying the intended exchange
date and intended period for-determination of the average Market Value of
the Common Stock;

upon completion of the appraisal of the Fair Market Value of the Class B
Stock and determination of the Market Value of the Common Stock, the
Corporation shall issue a second notice to the holders of the Class B Stock,.
which will contain: (x) the date of exchange, (y) the number of shares of
Common Stock (o be issued in exchange for each outstanding share of
Class B Stock (accorapanied by a statement setting forth the calculation
\hereof), and (z) the place or places where certificates for such shares of
Class B Stock, properly endorsed or assigned for transfec (unless the
Corporation waives such requirement), should be surrendered for delivery
of the Common Stock to be issued or delivered by the Corporation in such
exchange; . , ‘

the cxchan'ge shall be completed within 90 days of the public
announcement referred to in clause (1) above; and



(8)  notwithstanding that a Cash/Private Transaction pursuant to Section:
(b)8(iii) of this Article FOURTH is aiso a Change of Control, it shall be
treated as a Cash/Private Transaction pursuant to the foregoing.

(b)  Neither the failurc to mail any notice required by this
Section (b)3(ii) of Article FOURTH to any particular holder of Class B
Stock nor any defect therein would affect the sufficiency thereof with
respect to any other holder of Class B Stock or the validity of any

- exchange contemplated hereby.

(©  Noholder of shares of Class B Stock being exchanged shall
be entitled to receive any shares of Common Stock in such exchange until
such holder surrenders certificates for-its shares of Class B Stock, propetly
endorsed or assigned for transfer, at such place as the Corporation shall
specify (unless the Corporation waives such requirement). As soon as
practicable after the Corporation’s receipt of certificates for such shares of
Class B Stock, the Corporation shall deliver to the person for whose
account such shares were so surrendered, or to the nominee or nominees
of such person, any shares of Common Stock issued to such holder in the
exchange.

(@)  From and after the date of any exchange of Class B Stock
for Common Stock completed pursuant to Section (b)3(i) of this Article
FOURTH, all rights of a holder of shares of Class B Stock being
exchanged shall cease except for the right, upon surrender of the
certificates theretofore representing such shares, to receive any shares of
Common Stock (and, if such holder was a holder of record as of the close
of business on the record date for a dividend not yet paid, the right to
receive such dividend). A holder of shares of Class-B Stock being
exchanged shall not be entitled to receive any dividend or other

. distribution with respect to shares of Common Stock until after certificates

theretofore represeating the shares being exchanged are surrendered as
contemplated above. Upon such surrender, the Corporation shall pay to
the holder the amount of any dividends or other distributions (without
interest) which theretofore became payable with respect to a record date

. occurring after the exchange, but which were not paid by reason of the

foregoing, with respect to the number of whole shares of Common Stock
represented by the certificate or certificates issued upoo such surrender,
From and after the date set for any exchange, the Corporation shall,
however, be entitled to treat the certificates for shares of Class B Stock

* peing exchanged that were not yet surrendered for exchinge as evidencing

the ownership of the number of whole.shares of Common Stock for which
the shares of such Class B Stock should have been exchanged,
notwithstanding the failure 1o surrender such certificates.

(¢)  The Corporation may, subject to applicable law, ‘establish
such other rules, requirements and procedures to facilitate any exchange



contemplated by Section (b)3(ii) of this Article FOURTH (including
longer time periods and alternative procedures for determining the Fair
Market Value of the Class B Stock or the Market Value of Common
Stock) as the Board of Directors may determine to be appropriate under
the circumstances. ‘

(-  The issuance of certificates for shares of Common Stock
upon exchange of the Class B Stock shall be made without ¢harge to the
holders thereof for any issuance tax in respect thereof, provided that the
Corporation shall.not be required to pay any tax which may be payable in
respect of any transfer involved in the issuance and delivery of any
certificate in 2 name other than that of the holder of the Class B Stock
which is being exchanged.

()  The Corporation shall take all action required to have
available sufficient authorized shares of Common Stock to permit
exchange of all outstanding shares of Class B Stock.

()  Notwithstanding the time requirement of Section’
(0)3(ii)()(7), no exchange will be completed prior to the expiration of all
required waiting periods under applicable law, the receipt of all required
regulatory approvals and the making of all notifications to governmental
entities required for such exchange. Prior to any exchange, the
Corporation and the holdex(s) of shares of Class B Stock invoived in the
exchange shail make reasonable efforts to cause the expiration of all
required waiting periods and to obtain all regulatory approvals and make
all notifications required 10 be obtained or made by the Corporation and
such holder(s), respectively, for purposes of such exchange. The waiting
periods, approvals and notifications that are subject to this clause (h) shall
be limited to those required solely for such exchange.

4. Voting Rights.

(i)  Atevery meeting of shareholders, the holders of Common Stock
and the bolders of Class B Stock shall vote together as a single ¢lass on all maters
as to which common shareholders generally are entitled to vote, unless a separate
vote is required by applicable law or as specified in Section (b)4(ii) of this Article
FOURTH. On all such matters for which no separate vote is required, holders of
Common Stock and holders of Class B Stock shall be entitled 1o, subject to any
adjustment required by Section (b)8 of this Article FOURTH, one vote per share
of common stock held. ' -

(i)  Notwithstanding Section (b)4(i) of this Article FOURTH, the Class
B Stock shall be entitled to vote as a class with respect t0: {x) any proposal by the
Board of Directors of the Corporation to issue (1) shares of Class B Stock in
excess of an aggregate of 2 million outstanding shares {other than issuances
pursuant 1o a stock split or stock dividend paid ratably to all holders of Class B



Stock), (2) any shares of Preferred Stock which are exchangeable for or
convertible into Class B Stock, or (3) any debt securities, rights, warrants or other
securities which are convertible into, exchangeable for or provide a right to
acquire shares of Class B Stock; or (y) the approval of the actuatial or other
competent firm for purposes of determining “Fair Market Value" as defined in
Section (b)6 of this Article FOURTH.

(i) With respect to the approval.of the actuarial or other competent
firm selected by the Board of Directors for purposes of determining “Fair Market -
Value” as defined in Section (b)6 of this Article FOURTH, the following
procedures shall apply: (1) the Board of Directors sha)) provide written notice of -
its designee to holders of Class B Stock whose shares are 10 be exchanged.or
converted pursuant to Section (b)3, {b)8(iii) or (b)9 of this Article FOURTH,
requesting approval at a meeting or by written consent on a date not less than 10
nor more than 15 days following the date of such notice; (2) in the event such
holders of shares of Class B Stock disapprove such first designee, the Board of
Directors shall select and provide written notice of a second designee and, if
necessary, a third designee in such manner; (3) in the event such holders of the
Class B Stock disapprove each of the first, second and third designee, the Board
of Directors may elect to proceed to complete the exchange or conversion for
which such determination of “Fair Market Value” is required using the third
designee for such purpose ifrespective of disapproval by such holders of the Class
B Stock. Following completion of such conversion or exchange on the basis of
the third designee’s determination of “Fair Market Value", the amount of the
“Fair Market Value” shall, at the request of holders of a majority of the Class B
Cormmon Stock being exchanged or converted, be subject to arbitration under the
rules and auspices of the American Arbitration Association, with any vpward or
downward adjustment to the determined “Fair Market Value” to be settled by cash

payment. -

(iv) Fer puri:oses of any class vote of the Class B Stock (including an);
' required by law), approval of holders of a majority of the outstanding shares of
- Class B Stock shall be required. )

) Section (b)7 of Article FOURTH shall not be amended without
the consent of bolders of 8 mejority of the outstanding shares of Class B Stock.

3. Liguidation Rights.

. In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the
Corporetion, holders of Common Steck and helders of Class B Stock shall be entitled to receive
in respect of shares of Common Stock and shares of Class B Stock their proportionate interests in
the net assets of the Corporation, if ay, remaining for distribution to shareholders after paymeat
of or provision for all liabilities, including contingent liabjlities, of the Corporation and payment
of the liquidation preference payable to any holders of the Corporation's Preferred Stock, if any
such Preferred Stock are outstanding. Each share of each class of common stock will be entitled
to a share of net liquidation proceeds in proportion to the respective liquidation units assigned to



[ such share as provided in the following sentence. Each share of Common Stock shall have one
liquidation unit and each share of Class B Stock-shall have a number of liquidation units
~ (including a fraction of one liquidation unit) equal to the quotient (rounded to the nearest five
| : decimal places) of (i) the issuance price per share of the Class B Stock divided by (i) the average
' Market Value of one share of Common Stock during the 20 consecutive Trading Day period .
| | ending on (and including) the Trading Day immediately preceding the 60th day after the
Effective Date. Neither the merger nor consolidation of the Corporation with any other entity,
nor a sale, transfer or lease of all or any part of the asscts of the Corporation, would, alone, be
deemed a liquidation, dissolution or winding-up for purposes of this Section (b)5 of Asticle
FOURTH. :

6. Additional Definitions.

As used in this Article FOURTH, the following terms shall have the following meanings
J (with terms defined in singular having comparable meaning when used in the plural and vice
versa), unless the context otherwise requires:

«a vailable Dividend Amount for the Financial Services Businesses”, on any day
on which dividends are declared on shares of Common Stock, is the amount
determined under generally accepted accounting principles, consistently applied,

: or any greater amount determined in a manner permitted under the BCA, that

' would, immediately prior to the payment of such dividends, be legally available
for the payment of dividends on shares of Common, Stock in respect of the
Financial Services Businesses under the BCA if the Financial Services Businesses
and the Closed Block Business were each a separate New Jersey corporation
organized wnder the BCA. - )

" A vailable Dividend Amount for the Closed Block Business”, on any day on .
which dividends are declared on shares of Class B Stock, is the amount

i o determined under generally accepted accounting principles, consistently applied,
or any greater amount determined in a manuer permitted under the BCA, that
would, immediately prior to the payment of such dividends, be legally available
for the payment of dividends on shares of Class B Stock in respect of the Closed
Block Business under the BCA if the Financial Scrvices Businesses and Closed
Block Business were each a separate New Jersey corporation organized under the
BCA. :

“Business” maans the Financial Services Businesses or the Closed Block
Business. '

“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday
that is not a day on which banking institutions in The City of New York generally
are authorized or obligated by law or executive order to ciose.

“CB Distributable Cash Flow” means for any quarterly or annual period, the sum
(measurcd as of the last day of the applicable period) of () to the extent that
Prudential Insurance is able to distribute as & dividend such amount to Prudential



. other than, in the case of either clause (i)(a) or (i)(b), any such transaction where
immediately after such transaction the Person or Persons that “beneficially
owned" (as defined in Rules 13d-3 and 13d-5 under the Securities Exchange Act
of 1934) immediately prior to such transaction, directly or indirectly, the then
outstanding voting equity interests of the Corporation *‘beneficially own™ (as 50
determined), directly or indirectly, more than 50% of the total voting power of the
then outstanding equity interests of the surviving or transferec Person; or

(i)  During any year or any period of two consecutive years,
individuals who at the beginning of such period constituted the Board of Directors
{together with any new directors whose clection by such Board of Dircctors or
whose nomination for election by the shareholders of the Corporation was
approved by a vote of a majority of the directors of the Corporation then still in
office who were either directors at the beginning of such period or whose clection.
or nomination for election was previously so approved) cease for any reason,
other than pursuant to a proposal or request that the Board of Directors be
changed as to which the holder of the Class B Stock seeking the conversion has
" participated or assisted or is participating or assisting, to constitute a majority of
the Board of Disectors then in office; provided, however, for purposes of the
foregoing determination, an individual who retires from the Board of Directors
and whose resignation is approved by the individuals who at the beginning of

such period constituted the Board of Directors (together with any directors
referred to in the preceding parenthetical phrase) shall aot be considered an

individual who was a member of the Board of Directors at the beginning of such

period or who ceased to be a director during such period if the oumber of
directors is-reduced following such resignation.

“Closed Block Business” means () the Regulatory Closed Block established
pursuant to Article IX of the Plan of Reorganization, together with such Surplus
and Related Assets and indebtedness and other liabilities of the Corporation and
its subsidiaries, and together with corresponding adjustments in accordance with
generally accepted accounting principles, that the Board of Directors has, as of the
Effective Date, allocated to the Closed Block Business, (b) any assets or liabilities
acquired or incurred by the Corporation or any of its subsidiarics after the
Effective Date in the ordinary course of business and attributable to the Closed
Block Business, {c) any assets or liabilities allocated to the Closed Block Business
in accordance with policies established from time to time by the Board of
Directors, and (d) the rigbts and obligations of the Closed Block Business under
any inter-Business debt or other transaction deemed to be owed to or by the
Closed Block Business (as such rights and obligations are defined in accordance
with policies éstablished from time to time by the Board of Directors); provided,
however, that the Corporation or any of its subsidiaries may re-allacate assets
from one Business to the other Business in return for other assets or services
rendered by that otber Business in accordance with policies established by the
Board of Directors from time to time. The Closed Block Business excludes any
expenses and liabilities from litigation affecting Closed Block pelicies, which

" expenses and liabilities shall be part of, and bore by, the Financial Services
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Businesses. In the event that interest expease on the IHC Debt Securities is not
deductible for federal income tax purposes, the additional tax expense will bo
bome by the Financial Services Businesses and shall be excluded from the Closed
Block Business.

“Disposition” means a sale, transfer, assignment, reinsurance transaction or other
disposition (whether by merger, consolidation, sale or otherwise) of all or
substantially all of the Closed Block Busincss to one or more persons or entities,
in one transaction or a series of related transactions, other than an Exempt
Disposition. A “Disposition” of the Closed Block Business shall not include a
sale, transfer, assignment, Teinsurance transaction or other disposition (whetber by
merger, consolidation, sale or otherwise} which results in the reduction of no
more than 50% of the Surplus and Related Assets held outside the Regulatory
Closed Block immediately prior to such transaction, provided the proceeds of
such transaction are for the benefit of the Closed Block Business.

“Effective Date™ means the date as of which this Amended and Restated
Certificate of Incorporation becomes effective under New Jersey law, which shall
be the same date as the “Effective Date™ as defined under the Plan of
Reorganization.

“Exempt Disposition” mezns any of the following:

(@) . aDisposition in connection with the liquidation, dissolution or winding up
of the Corporation and the distribution of assets to shareholders; or

(®)  acash dividend, out of the Closed Block Business' assets, to holders of
Class B Stock,

“Pair Market Value™ means the fair market value of all of the outstanding shares
of Class B Stock as determined by appraisal by a nationally recognized actuarial
or other competent firm independent of and selected by the Board of Directors
and approved by holders of the outstanding shares of Class B Stock in the manner
specified in Section (b)4(iii) of this Article FOURTH. Fair Market Value shall be
the present value of expected future cash flows to holders of the Class B Stock,
reduced by any payables to the Financial Services Businesses. Future cash flows
shall be projected consistent with the policy, as described in the Plan of
Reorganization, for Prudential Insurance’s Board of Directors to declare i
policyholder dividends based on actual experience in the Regulatory Closed
Block. Following the repayment in full of the IHC Debt Securities, these cash
flows shall be the excess of statutory susplus applicable to the Closed Block
Business over Required Surplus (as defined in the definition of “CB Distributable
Cash Flow™) for each period that would be distributable as a dividend under New
Jersey law if the Closed Block Business were & separate insurer, These cash
flows will be discounted at an equity rate of return, to be estimated as a risk-free
rate plus an equity risk premivm. The risk-free rate shall be an appropriate ten-
year U.S, Treasury rate reported by the Federal Reserve Bank of: New York. The
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(¢)  upon determination of the identity of the appraiser pursuant.
to Section (b)4(iii) of this Article FOURTH, the Corporation shall issue a
second public announcement by press release specifying the intended -
conversion date and the intended period for determination of the average
Market Value of the Common Stock;

(0  upon completion of the appraisal of the Fair Market Value
of the Class B Stock and determination of the Market Value of the
Commen Stock, the Corporation shall issue a second notice to the bolders
of Class B Stock who had given notice of their decision to convert their
shares pursuant to Section (b)3(i) of this Article FOURTH, which shall
contain: (x) the date of conversion, (y) the pumber of shares of Common ‘
Stock into which each outstanding share of Class B Stock will be
converted (accompanied by a statement setting forth the calculation

. thereof), and (z) the place or places where certificates for such shares of
Class B Stock, properly endorsed or assigned for transfer (unless the
Corporation waives such requirement), should be surrendered for delivery
of the Common Stock to be issued or delivered by the Corporation apon
such conversion;

(2) the conversion shall be completed within 90 days of the
public announcement referred to in clause {a) above.

(iii)  Neither the failure to mail any notice required by Section (b)9(ii)
of Article FOURTH to any particular holder of Class B Stock nor any defect
therein would affect the sufficiency thereof with respect to any other holder of
Class B Stock or the validity of any such conversion. ,

(iv)  No holder of shares of Class B Stock converting its shares shall be
entitled 10 receive any shares of Common Stock in such conversion until such
holder surrenders certificates for its shares of Class B Stock, properly endorsed or
assigned for transfer, at such place as the Corporation shall specify (unless the
Corporation waives such requirement). As soon as practicable after the
Corporation’s receipt of certificates for such shares of Class B Stock, the
Corporation shall deliver to the person for whose account such shares were so
surrendered, or to the nomince or nominees of such person, any shares of
Common Stock issued 1o such holder in the conversion.

(v)  From and after the date set for any conversion completed pursuant
to this Section (b)9 of this Article FOURTH, all rights of a holder of shares of
Class B Stock converting its shares shall cease except for the right, upon
surrender of the certificates theretofore representing such shares, to receive any
shares of Common Stock (and, if such holder was a holder of record as of the
close of business on the record date for a dividend not yet paid, the right to
receive such dividend). A bolder of shares of Class B Stock converting its shares
shall not be entitled to receive any dividend or other distribution with respect to
shares of Common Stock until after certificates theretofore representing the shares
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being converted are surrendered as contemplated above. Upon such surrender,
the Corporation shall pay to the holder the amount of any dividends or other

. distributions (without interest) which theretofore became payable with respect 10 a
record date occurring after the conversion, bt which were not paid by reason of
the foregoing, with respect to the number of whole shares of Common Stock
represented by the certificate or certificates issued upon such surrender. From
and after the date set for any conversion, the Corporation shall, howevet, be
entitled to treat the certificates for shares of Class B Stock being converted that
were Dot yet surrendered for conversion as evidencing the ownership of the
aumber of whole shares of Common Stock for which the shares of such Class'B
Stock should have been converted, notwithstanding the failure to surrender such
certificates.

_{vi) The Corporation may, subject to applicable law, establish such
other rules, requirements and procedures o facilitate any conversion .
contemplated by this Section (b)9 of this Article FOURTH (including Ionger time
periods and alternative procedures for determining the Fair Market Value of the
Class B Stock or the Market Value of the Common Stock) as the Board of
Directors may determine to be appropriate under the circumstances.

(vii) The issuance of certificates for shares of Common Stock vpon
conversion of the Class B Stock shall be made without charge to the holders
thereof for any issuance tax in respect thereof, provided that the Corporation shall
not be required to pay any tax which may be payable in respect of any transfer -
involved in the issuance and delivery of any cestificate in a name other than that
of the holder of the Class B Stock which is being converted.

(viii) The Corporation shall take all action required to have available
sufficient authorized shares of Common Stock to permit conversion of all -
outstanding shares of Class B Stock.

. (ix) Notwithstanding the time requirement of Section (b)9(ii)(g), no

conversion will be completed prior to the expiration of all required waiting
periods under applicable law, the receipt of all required regulatory approvals and
the making of )l notifications to governmental entities required for such
conversion. Prior to any conversion, the Corporation and the holder(s) of shares
of Class B Stock involved in the conversion shall make reasonable efforts to
cause the expiration of all required waiting periods and to obtain all regulatory
approvals and make all notifications required to be obtained or made by the
‘Corporation and such holder(s), respectively, for purposes of such conversion.
The waiting periods, approvals and notifications that are subject to this clavse (ix)
shall be limited to those required solely for such conversion.

(©  Following Issuance and Retireme: t of tandi s B Stock,

(D  The terms of Section (b) of this Article FOURTH shall apply only
when there are shares of both classes of common stock outstanding.
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(i)  Following issuance and retirement of all outstanding shares of
Class B Stock, subject to all of the rights of the Preferred Stock as expressly
provided herein, by Iaw or by the Board of Directors pursuant to this Article
FOURTH, the Common Stock of the Corporation shall then possess all such:
rights and privileges as are afforded to capital stock by law, inclnding, but not
limited to, the following rights and privileges:

(a)  Holders of Common Stock shall be entitled to dividends
declared by the Corporation’s Board of Directors out of funds legally
available to pay dividends, subject to any preferential dividend rights
granted to the holders of any Preferred Stock.

(b)  Each share of Common Stock shall give the owner of
record one vote on all matters submitted to a sharcholder vote.

(¢) Inthe event of aliguidation, dissolution or winding-up of
the Corporation, holders of Common Stock shiall be entitled to an equal
share of any assets of the Corporation that remain after paying all of the
Corporation’s liabilities and the liquidation preference, if any, of any
outstanding Preferred Stock.

" FIFTH: The following provisions are inserted for the management of the business and the
conduct of the affairs of the Corporation, and for further definition, limitation and regulation of
the powers of the Corporation and of its directors and shareholders:

()  The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors, except as otherwise provided in the BCA or this Amended

and Restated Certificate of Incorporation.

~ ()  The number of directors constituting the current Board of Directors of the
Corporation, which directors shall serve until their successors are elected and qualified, is 13 and
the names and addresses of persons serving as such directors are as set forth below:

Name Address
Jobn R. Strangfeld . c/o Prudentia! Financial, Inc.
751 Broad Streel
Newark, New Jersey 07102 -

"

Thomas J. Baltimore
Gordon M. Bethune
Gaston Caperton
Gilbert F. Casellas
James G. Cullen
William H. Gray, Il
Mark B. Grier
Constance J. Horoer

»
”n
”
1
w o,
"
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Martina Hund-Mejean »
Karl J. Krapek "
Christine A. Poon . »
James A. Unruh - ”

The number of directors of the Corporation shall be as from time to time fixed by, or in the
manner provided in, the By-Laws of the Corporation.

(¢)° The election of directors need not be by writtcn ballot unless the By-Laws 50
provide, At each annual meeting of shareholders, all directors shall be elected for terms expiring
at the next annual meeting of shareholders and until such directors’ successors shall have been
elected and qualified. Except as otherwise required by law and subject to the rights, if any, of .
the bolders of shares of Preferred Stock then outstanding, any director or the entire Board of
Directors may be removed from office at any time, with or without cause, by the affirmative vote
of a majority of the votes cast at a meeting of sharcholders by the holders of shares entitled to
vote for the election of directors.

(d) Newly created directorships resulting from any increase in the aumber of

directors and any vacancies on the Board of Directors, however resulting, shall be filled solely

by the affirmative vote of 2 majority of the remaining directors then in office, cven though less
than a quorum of the Board of Directors, or by a sole remaining director, unless otherwise
required by law. Any director elected in accordance with the preceding sentence shall hold
office until the next succeeding annual meeting of shareholders and until his or her successor
shall have been clected and qualified, including in the circumstances where such director’s
predecessor was elected to a longer term. No decrease in the number of directors constituting the
Board of Directors shall shorten the term of any incumbent direstor.

(e) In the event that the holdeérs of any class or series of Preferred Stock of the
Corporation shall be entitled, voting separately as a class or series, to elect any directors of the
Corporation, then the number of directors that may be elected by such holders shall be in
addition to the sumber fixed pursvant to the By-Laws and, except as otherwise expressly
provided in the terms of such class or series, the terms of the directors elected by such holders
shall expire at the annual meeting of sharcholders next succeeding their election.

(0  No director shall be personally liable to the Corporation or any of its shareholders
for damages for breach of duty as a director, except for liability (i) for any breach of the
director’s duty of loyalty to the Corporation or its shareholders, (ii} for acts or omissions not in
good faith or which involve a knowing violation of law, or (iii) for any transaction from which
the director derived or received an improper personal benefit. Any repeal or modification of this
Anticle FIFTH by the shareholders of the Corporation shall not adversely affect any right or
protection of a director of the Corporation existing at the time of such repeal or modification
with respect to acts Or omissions occurring prior to such repeal or modification.

(&) Tnaddition to the powers and authority herein prescribed or by statute expressly
conferred upon them, the Board of Directors is hereby empowered to exercise all such powers
and do all such acts and things as may be exercised or done by the Corporation, except as
otherwise provided in the BCA or this Amended and Restated Certificate of Incorporation.
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SEXTH: (a) Meetings of shareholders may be held within or without the State of New
Jersey, as the By-Laws may provide or as may be fixed by the Board of Directors pursuant to the
autbority granted in the By-Laws. The books of the Corporation may be kept (subject to any
provision contained in the BCA) within or outside the State of New Jersey. .

(b)  Any action required or permitied to be taken by the shareholders of the .
Corporation must be effected at a duly called annual or special meeting of shareholders eatitled
to votc thereon and may not be effected by any consent in wriling by the shareholders, other than
(i) a consent in writing adopted by all shareholders entitled to vote thereon pursuant to Section
14A:5-6(1) of the BCA, (ii) a consent in writing adopted by a majority of the holders of the Class
B Stock being exchanged or converted with respect to an approval sought by the Board of
Directors which is the subject of Section ®)()iiiyof Article FOURTH pursuant to Secticn
14A:5-6(2) of the BCA or (iii) if authorized by the Board of Directors when fixing the voting
powers of a class or series of Preferred Stock pursuant 1o Section (a) of Article FOURTH, a
consent in writing adopted by a majority (or such higher provision as may be authorized by the
Board of Directors) of the holders of such class or series with respect to a matter (if any) for
which such class or scries has a scparate class vote pursuant to Sections 14A:5-6(1) or (2) of the
BCA. : . -

SEVENTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Amended and Restated Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, and all rights conferred upon sharcholders herein are
granted subject to this reservation.

EIGHTH: (a) With respect to shares of common stock and any shares of Preferred Stock
voting together with the common stock as a class, the holders of a majority of the shares entitled
1o cast votes at a meeting of shareholders shall constitute a quorum at all meetings of the
shareholders for the transaction of business.

(b)  With respect 10 shares of any class or series of Preferred Stock not voting together
as a class with the common stock, the holders of the number-of shares specified by the resolution
or resolutions adopted by the Board of Directors providing for the issuance of such class or serics
of Preferred Stock shall constitute a quorum. With respect to shares of Class B Stock voting
separately (i.e., without the Common Stock) as a class, the holders of a majority of the

outstanding shures of Class B Stock shall constitute a quorum.

NINTH: The Board of Directors of the Corporation shall have the power to make, alter,
amend and repeal the By-Laws (except so far as the By-Laws adopted by the sharcholders shall
otherwise provide). To the extent not inconsistent with this Amended and Restated Centificate of
Incorparation, any By-Laws made by the Board of Directors under the powers conferred hereby
may be altered, amended or repealed by the Board of Directors or by the shareholders. '
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The effective date of this Amended and Restated Certificate of Incorporation shall be
May 8, 2012. T

IN WITNESS WHEREORF, the undersigned has executed this Amended and Restated
Certificate of Incorporation this 8" day of May, 2012. ,

PRUDENTIAL FINANCIAL, INC.

" Title: .Chief Goven"nance Officer, Vice President
and Corporate Secretary
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

PRUDENTIAL FINANCIAL, INC.

I, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Amended And Restated Cerf{iﬁcate Of Incorporation
as the same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

L) 8 Epwpry-

Robert A Romano
Certificute Number: 137419287 Acting State Treasurer

Verify this certificale online at

hps:tfawwl] state.n us/TYTR_Standing Cert/J5 P/Verify_Cert.jsp

Page 1 of 1.
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PRUDENTIAL FINANCIAL, INC.

FIRST: The name of the Corporation is Prudential Pinancisl, Inc. (hereinafter the
“Corporation”).

_ SECOND: The address of the current registered office of the Corporation in the Stateof
New Jersey is 751 Broad Street, in the City of Newark, County of Essex, 07102. The name of its
cusrent registered agent at that address is Margaret M. Foran.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity within
the purposes for which corporations may be organized under the New Jerscy Business
Corporation Act (the “BCA™).

FOURTH: The total number of shates of all classes which the Cotporation has authority
to issue is 1,510,000,000 of which 1,500,000,000 shall be designated as “Cammon Stock™,
having a par value of one cent ($.01), and 10,000,000 shali be designated as "Prefesred Stock”,
having a par value of onc cent ($.01). The designations and the preferences, conversion and other
rights, voling powers, restrictions, limitations as to dividends, qualifications, aad teims and
conditions of redemption of the shares of exch class of stock are as follows:

(a)  Prefeyred Stock. The boasd of directors of the Corpuration (the *Board of
Directors”) is expressly authorized to provide for the issuance of all or any shares of the
Preferred Stock in one or more classes or serics, and 1o fix for each such class or series such
voting powers, full or limited, or no voting powers, and such distinctive designations,
prefecences and relative, pasticipating, optional or other special rights and such qualifications,
litnitations or restrictions thereof, as shall be stated and expressed in the resolution or resolutions
adopted by the Board of Directors providing for the issuance of such class or series and as may
be permitted by the BCA, including, withuut limitation, the authority to provide that any such
class or scries may be (i) subject 10 redemption or purchase at such time or imes and at such
price or prices; (ji) entitled to receive dividends (which may be cumulative or non-cumulative) af
such rates, on such conditions, and at such times, and payable in preference to, or in such relation
to, the dividands payable cn any other class or classes or any other sexies; (ii) entitled to such
rights upon the liquidation of, or upon any distribution of the assets of, the Corporation; (iv)
entitled 10 the benefit of a sinking or retirement fund to be applied to the purchase or redemption
of shares of the class or scries and, if so entitied, the amount of such fund and the manney of its
application, inchuding the price or prices at which the shares may be redeemed or purchased
through the application of suth fund; (v) subject to terms dependent upon facts ascertainable
outside the resolution or resolutions providing for the jssuance of such class or scrics adopted by
the Board of Directors, provided that the manner in which such facts shall operate upon the
voting powers, designations, preferences, rights and qualificarions, limitations o¢ restrictions of
such class or series is clearly snd expressly set forth in the resolution(s) providing for the
issuance of such class or scries by the Board of Directors; or (vi) convertible into, or
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exchangesble for, shates of any other class or classes of stock, or of any other series of the samc
or any other class or elasses of stock, of the Corporation at such price or prices or af such mtes of
exchangs and with such adjustments; all as may be stated in such resolution or resolutions. The
Board of Directois shall have the authority 10 change the designation or number of shares, ar the
relative rights, preferences and limitations of the shares, of any theretofore catablished class or
series no shares of which have been issued.

()  Common Stock. The Common Stock of the Corporation shall possess all such

1ights and privileges ay are afforded to capital stock by law, including, but not limited to, the

following rights and privileges:
I8 Dividends.

Subject to all of the rights of the Prefeed Stock a3 expressly provided herein, by law or
by the Board of Directors pursuant to this Auticle FOURTH, the holders of the Common Stock
shall be entitled to receive dividends on their shares of Commaon Stock if, as and when declared
by the Board of Ditectors ou of legally available fnds for the payment of dividends under the

BCA.
2 Vorng Rights,

At every meeting of shareholders, the bolders of Comemon Stock shall vote as a single
class on all metters as to which common shateholders generally are entitled to vote. Holders of
Common Stock shall be entitled to one vote per shate of Common Stock beld.

3 Liguidation Rights.

In the event of any voluntary o1 involuntary liquidation, dissoution or winding-up of the
Corpotation, holders of Cornmen Stock shall be cotitled to receive in respect of sheres of
Comaaon Stock the net sssets of the Corporation, if any, remaining for digtibutionto
sharcholders after payment of or provision for all liabilities, including contingent liabilities, of
the Corporation and payemeat of the liquidation prefesence payable to any holdezs of the
Corporation's Preferred Stock, if any such Preferred Stock are outstanding. Neither the merger
uor consolidation of the Corporation with any other entity, not a sale, transfer or lease of all or
any part of the asscts of the Corparation, would, alone, be deemed a liquidation, dissclution or
winding-up for purposes of this Section'(b)3 of Article FOURTH.

FIFTH: Thetouowingmovisionsmﬁuutedfmtbemmmnoflhzbusi:mssmdthe
conduct of the affairs of the Corporation, and for findhes definition, limitation and regulation of
the powers of the Corporation and of ils directors and shareholders;

(2  The business and affairs of the Corporstion shall be managed by or under the
ditection of the Board of Directors, except as otherwise provided in the BCA or this Amended

and Restated Certificate of Incorporation.

(b)  The number of directors constitutiog the current Board of Directors of the -
Carporation, which directors shall serve until their successors are lected and qualified, is 12 and
the names and addresses of persons serving ag such directors are as set forth below:

3
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Nams Addross
John R. Strangfeid ¢/o Prudential Financial, Inc.
751 Broad Street

Newark, New Jersey 07102

Thomas J. Baltimore -

Gordon M. Bethune "

Gilbert P, Casellas "

James G. Cullen "

Mark B. Grier

Constance J. Homer

Martina Hund-Mejean ”

Kasl ). Krapek "

Christine A. Poon
Douglas A. Scovanner
James A. Unruh

The number of directors of the Corporation shall be as from time to time fixed by, or in the
manner provided in, the By-Laws of the Corporation. .

(c) The election of directors nwd not be by written ballot unless the By-Laws so

provide. At each annual mesting of shareholders, all directors shall be elected for terms expiring '

at the next annual meeting of sharcholders and unti} such directors’ successors shall have been

4

elected and qualificd. Except as otherwise required by law and subject to the rights, if any, of the '

“holders of shares of Preferred Stock then outstanding, any dicector or the entire Board of

Directors may be removed from office at any time, with or withowt cause, by the affinmative vote
of 2 majority of the votes cast at s meeting of sharcholders by the holders of shares entitled to

vate for the election of directors.

(@)  Newly created directorships resulting from any increase in-the number of
directors and any vacancies on the Board of Directors, however resulting, shall be filled solely
by the affirmetive vote of 2 majority of the remaining directors then in office, even though less
than a quorum of the Board of Directors, or by & sole remaining director, unless otherwise.
required by lsw. Any director elected in sccordance with the preceding sentence shall hold office
wuntil the next succeeding annual meeting of shareholders and until bis or her successor shall have
been elected and qualified, including in the circumstances where such director’s predecessor was
efected ta a longer term. No decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent director.

. (¢) Inthe event that the holders of any class or serics of Prefecred Stock of the
Cosporation shall be entitled, voting separately a5 a class or serics, to elect any directors of the
Corporetion, then the number of directors that may be elected by such holders shall be in
addition to the number fixed pursuant to the By-Laws snd, except as otherwise expressly
provided in the terms of such class or serics, the terms of the directors elected by such holders
shall expire at the annual meeting of sharcholders next succeeding their election.
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(f)  No director shall be personally }iable to the Corpotation or any of its shareholders :
for damages for breach of duty as  director, except for liability (i) for any breach of the '
director's duty of loyalty to the Corporstion or its shareholders, (3i) for acts or omissions not in ,
good faith or which involve a knowing violation of law, or (iii) for any transaction from which
.the director dexived or received an improper personal beaefit, Any repeal or modification of this
Atticlc FIFTH by the shareholders of the Corporation shall not adversely affect any right or
protection of a direclor of the Corporation existing ot the time of such repeal or modification
with respect 1o acts o7 omissions occurring prior to such repeal or modification.

(g Inadditionto mepowusmdamhodtyhmhpmﬂbcdorbysiatmmmsly
conferred upen them, the Board of Directors is hereby empowered to exercise all such powers
and do al) such acts and things as may be exercised or done by the Corporation, except as
otharwise provided in the BCA or this Amended and Restated Certificate of Incorporation.

SIXTH: (2) Mectings of sharcholders may be held within or without the State aof New
Jersey, as the By-Laws may provide or as may be fixed by the Board of Directors pursuant 10 the
authority granted in the By-Laws. The books of the Corporation may be kept (subject to any
provision contained in the BCA) within or outside the State of New Jersey.

(b) Aoy action requited or permitted to be taken by the sharcholders of the
Corporation must be effected at a duly called annual or special meeting of shareholders entitled o
tovotethemnmdmynotbeeﬂ‘ectedbymywmmtinwritingbytheshmholdm.othcrthan i
(i) a consent in writing adopted by all shateholders entitled to vote thereon pursuant to Section
14A:5-6{1) of the BCA, or (ii) if suthorized by the Board of Directors when fixing the voting
powers of 8 class or series of Preferred Stock pursuant to Section (a) of Article FOURTH, a
consent in writing adopted by a mayority (or such highes provision as may be authotized by the
Board of Directors) of the holders of such class or sexies with respeet to 8 matter (if any) for
which such olass or series has 2 separate class vote pursuant to Sections 14A:5-6(1) or (2) of the
BCA.

SEVENTH: The Corporation reserves the right to armend, alter, change or repoal any
provision contained in this Amended and Restated Certificate of Incotporation, in the manner
now or bereafter prescribed by statute, and all rights conferred upon sharcholders hercin are
granted subject 1o this reservation.

EIGHTH: (a) With respect to shares of Common Stack and any shares of Preferved Stock -
voting togethex with the Common Stock a1 a class, the holders of a majority of the shares entitled

to cast votes at a meeting of shareholders shall constitute a quorum at all meetings of the '
shareholdezs for the iransaction of business. .

()  With respect to shares of any class or series of Preferred Stock not voting together I
28 a class with the Coramon Stock, the holders of the number of shares specified by the '
vesolution or resolutions adopted by the Board of Directors providing for the issuance of such g
tlass or series of Preferred Stock shall conatitute & quorum, i

NINTH: The Board of Directors of the Corporation shall have the power to make, alter,
arnend and repeal the By-Laws (except so far as the By-Laws adopted by the shareholders shall
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otherwise provide). To the extent not inconsistent with this Amended and Restated Certificate of
Incorporation, any By-Laws made by the Board of Directors under the powers conferred hereby
may be altered, amended or repealed by the Board of Directors or by the shareholders.

The cffective date of this Amended and Restated Certificate of Incorporation shall be
January 22, 2015.

_ IN WITNESS WHEREQF, the undersigned has exccuted this Amended and Restated
Certificate of Incorporation this 220d day of January, 2013.

PRUDENTIAL FINANCIAL, INC.

By.
ame; t M. Foran
Tide: Chief Governance Officer,
Vice President and Corporate
Secretary
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CERTIFICATE OF ADOPTION
OF
RESTATED CERTIFICATE OF INCORPORATION

OF
PRUDENTIAL FINANCIAL, INC.

January 22,2015

Prudentia) Financial, Inc., a corporation organized snd existing under the laws of the
State of New Jexscy (the “Corporation™), to restate its Certificate of Incorporation pursuant to
Section 14A:9-5(2) of the New Jersey Business Corporation Act (the “NJBCA™), hereby certifies
03 follows: -

FIRST: The name of the Corpotation is Prudential Financial, Inc.

SECOND:  The Restated Certificate of [ncorporation eftached hereto (the “Restated
Centificate™ was adopted by the Board of Directors of Pradential Financial on January 20, 2015
pursuant to Section 14A:9-5(2) and Section 14A:7-18 of the NJBCA.

THIRD: Pursuant to Section 14A:9-5(2) and Section 14A:7-18 of the NJBCA,
shareholder approval of the Restated Cestificate of Incorposation is not required.

IN WITNESS WHEREOQF, the Corporation has caused this Ceartificate to be duly
exccuted as of the date Srst written above.

PRUDENTIAL FINANCIAL, INC.

B

Y.
Name: %t M, Ffﬁ
Title: Chief Sovemance Officer, Vice

Prevident and Corporate Secretary

|
|
I
|
|
Signoture Page 1o Certificore qudop:}ou of Restated Certificare of Incorporation



STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

PRUDENTIAL FINANCIAL, INC.

. I the Treasurer of the State of New Jersey,

do hereby certify, that the above named business

did file and record in this department the below

listed document(s) and that the foregoing.is a

true copy of the .

Amended ASnd Restated Certificate Of Incorporation
as the same is taken {rom and compared with the
original(s) filed in this office on the date set

forth on each instrument and now remaining on file

and of record in my office.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this
13th day of October, 2015

S 2 Epocsr

Robert A Romano
Certificate Number: 137419294 Acting State Treasurer

Verify tiis certificare online at

hips:twwwl siate.nf.us/TYTR_Standing CertJSP/Ver] _Cert.jsp

Page fof 1.



COMMISSIONERS JODI JERICH
SUSAN BITTER SMITH = Chairman Executive Director
BOB STUMP
BOB BURNS
DOUG LITTLE PATRICIA L. BARFIELD
TOM FORESE Director

Corporations Division

ARIZONA CORPORATION COMMISSION

PRUDENTIAL FINANCIAL, INC
C T CORPORATICN SYSTEM
3800 N CENTRAL AVE STE 460

PHOENIX, AZ 85012 Effective Date: 11/10/2015
File No: F-2040832-0

We have received a document submission for the above-referenced
entity. If an acceptable form of payment for the correct filing fee
was received, it has been deposited and is nonrefundable pursuant to
statute, unless otherwise noted below. The document is REJECTED

and is being returned for the following reasons:

The par value in section 15 (shares issued) must be consistent
with par value in section 14 (shares authorized).

Shares authorized must be consistent with supporting documents.

IMPORTANT INFORMATION:

Follow the instructions below to resubmit your document. If you
originally paid for expedited processing, the resubmitted document
will be processed within the current posted expedited time frame after
we receive the resubmission, and no additional fees are owed. If you
originally paid for regular processing time, the resubmitted document
will be processed within the current posted regular time frame after
we receive the resubmission, and no additional fees are owed. If you
want to upgrade from regular processing to expedited processing, then
you can pay the $35.00 expedite fee when you resubmit the document.

Please Note: Companies must return the corrected document within
thirty (30) calendar days of the rejection date to retain the
original file date.

Return the following information to the Corporations Division (all
pages must be legible):
1. A copy of this letter;
2. All pages of the rejected document with corrections OR
a complete, signed, corrected document;
3. A NEW cover sheet indicating resubmission; and
4. Any additional paperwork or filing fees, as requested within
this letter.
If you do not owe any additional fees or are paying by MOD account

1300 WEST WASHINGTON, PHOENIX, ARIZONA 85007-2925 | 400 WEST CONGRESS STREET, SWNTE #221, TUCSON, ARIZONA 85701-1347
www.arcc.gov - 602-542-3028



you can email your resubmission packet as a pdf document attachment
to documentintake@azcc.gov.

If you have any questions, please feel free to contact the Customer
Service Call Center at 602-542-3026, or Arizona residents only may use
the toll free number 800-345-5819.

TO SUBSCRIBE TO THE ANNUAL REPORT EMAIL REMINDER SERVICE, GO ONLINE
TO http://ecorp.azcc.gov. USE THE SERVICE FEATURE AND SELECT
"GUBSCRIBE TO EMAIL REMINDER TO FILE ANNUAL REPORT." ¥YOU CAN ALSO
SUBSCRIBE USING THE SEARCH FEATURE TCO FIND YOUR CORPORATION'S RECORD,
THEN CLICK ON THE BUTTON FOR "ANNUAL REPORT EMAIL REMINDERS." IF YOU
CHOOSE NOT TO SUBSCRIBE, YOU WILL NOT RECEIVE ANY REMINDER AT ALL
FROM THE COMMISSION.

Tell us how we are doing. Take the online customer service survey at
www.azcce.gov/divisions/Corporations.

FIL: 001
REV. 12/2012
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¥ RECEIVED ‘7
DEC 04 2015

ARIZONA COR
Riza P COMMISSION

DO NOT WRITE ABOVE THIS LINE; RESERVED FOR ACC USE ONLY.

ARIZONA CORPORATION COMMISSION CORPORATIONS DIVISION

COVER SHEET g|oAS

USE A SEPARATE COVER SHEET FOR EACH DOCUM

1. WHAT ARE YOU FILING?
New Entity  [] Change to existing entity Re-submission/Correction

2. ENTITY NAME:

prudential Financial, Inc (M cve Dmendsd & elid At |
Hlodon 22 N Stck_ e
3. CALCULATE YOUR FEES (E(f;:)}es, certificate of ch stan\d'§gd and expedited processingm ional):

Document filing fee (fees are listed on the bottom of the form or on the fee schedule) Subtotal:| $175.00
Do you want EXPEDITED processing? ¥]ves [Ino If YES, add $35.00  Subtotal: $35.00
[] Corporation certified copies $ 5.00 each x {enter number of copies requested)  Subtotal: $0.00
[] LLC certified copies $10.00 each x (enter number of copies requested)  Subtotal: $0.00
[] Certificate of Good Standing $10.00 each x (enter number of copies requested} ~ Subtotal: $0.00
TOTAL YOUR AMOUNT OWED TOTAL AMOUNT DUE:] $210.00

Check# 31247817
4. PAYMENT METHOD:

[] MOD Account  #

Cash - do not mall cash. Cash may be used only for in-person submittals.

Checks or money orders - must be made payable to "Arizona Corporation Commission,” with all words spelied out and no
abbreviations, Checks must be completely and properly filled out, including the amount, sections. UNACCEPTABLE CHECKS
include: no imprinted or preprinted name and address of the account holder; no imprinted or preprinted check number;
handwritten or stamped names, addresses, or check numbers; temporary checks (new accounts).

Credit cards - may be used for in-person submittals, and for online corporation annual reports, online name reservations, or
online certificates of good standing. We accept only Visa, MasterCard, and American Express.

5. REQUIRED - RETURN DELIVERY OPTION (PLEASE PRINT CLEARLY and select only ONE):

| ] Email Email address:
Pick up | name: CT Corporation System ehone: 602-248-1145
] Mail Name:
Address:
City: State: Zip:
Phone:

POCUMENTS WILL BE MAILED IF THEY ARE NOT PICKED UP IN A TIMELY MANNER (APPROXIMATELY ONE WEEK)

FOR ARIZONA CORPORATION COMMISSION USE ONLY

PICK-UP BY: ___ _ o ST __ DATE:

; View current processing times at: www.azcc,gov/Divisions/Corporations
!
CFCVLR REY 0¥2015 Arizona Corporation Commission — Corporations Division

Page 10f1




