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—
e—

I I, PETE T. CENARRUSA. Secretary of State of the State of ldaho. herchy certify that

duplicate originals of an Application of ___NORTGAGE ASSOCIATES, INC.

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

AR

—

e e T TR

duly signed and verified pursuant to the provisions of the 1daho Business Corporation Act, have

been received in this office and are found to conform to law.

I ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate of

Authority to MORTGAGE ASSOCIATES, INC. |

——

A T

to transact business in this State under the name MORTYG,

and attach hereto a duplicate original of the Application

for such Certificate.

SECRETARY OF STATE

L T

Corporation Clerk

e T ECER

e R
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Iidaho.

of

1

2

3

4

o

~J

Pursuant to Section 30-1-110, idaho Code, the undersigned Corpqggtjoéi}werfiby applies for- a Certificate
Authority to transact business in your State, and for that purpose submits the following statemenit:

- -

. The name of the corporation is -

MORTGAGE ASSOCTATES, INC.

. *The name which it shall use in Idaho is

MORTGAGE ASSOCTATES, TNC.

. It is incorporated under the laws of Rhode Island

. The date of its incorporation is ___ _May 23, 1973 and the period of its

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

111 Westminster Street, Providence, Rhode Island 02903 .

300 North 6th Street

. The address of its proposed registered office in Idaho is
Boise, Idaho 83701 . _, and the name of its proposed

registered agent in Idaho at that address is CT CORPORATION SYSTEM
. The purpose or purposes which it proposes to pursue in the transaction of business in 1daho are:
Orlginatlon and/or sale and/or purchase and/or servicing of mort-

_gages fon d/er personal property), notes, bonds, or other
obligatlons elther as principal or agent; insurance agency

activity: consumer flnance; loan brokerage,

8. The names and respective addresses of its directors and officers are:
Name Office Address
—3ee Attached Rider

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,

and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
_ 8,000 _Common $1.00

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

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
1Q0 Common $1.00

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

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

Dated June 18th ,19ﬁm
MORNGAGE |A TATES, INC.

NS e Sl
Uyatl V. LaPlante
lts Went
and . 2///3‘{ / _{/, L
Ma N

afc C, Leslie

Its _Asslstant Secretary
STATEOF __Wlsconsln = )

} ss:
COUNTY OF _Milwaukee )
1, .. Rick T. Calvelli , a notary public, do flereby certify that on

this 18th day of June ‘ 19 81 , personally appeared before
me Loyal V. LaPlante whoe being by me first duly sworn, declared that he

isthe  Executdve V., President o

MORTGAGE ASSOCTATES, INC.

- 3

that he signed the foregoing document as __ BX€C. Vice Pres. . e corporation and that the

statements therein contained are true,
Y, et

Notary Public

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




MORTGAGE ASSOCIATES,

EXHIBIT A

INC.

Qfficers & Directors

John J. Cummings, Jr.

276 Ocean

Road

Narragansett, Rhode

Mills C. Perry
2030 Bay Point Lane

Hartland,

Wisconsin

J. Terrence Murray
5 Kirby Avenue
Warwick, Rhode Island (028§9

Robert L.

Mushkin

Island

53029

118 Governor Bradford Drive
Barrington, RHode Island 02

Loyal V. LaPlante
4375 Continental Drive
Brookfield, Wisconsin 53005

Ronald A.
316 North

Huiras
Roger

Port Washington, Wisconsin

Gary C. Germundsen

917 Vista

Lane

Grafton, Wisconsin

Curtis P.

Hytinen

53024

3519 North 100th Street

Milwaukee,

Wisconsin

Wayne A. Lunde
88Q6 Green Meadow Lane

Greendale,

Wisconsin

C. Eric Sundguist
4785 Stratford Drive

Greendale,

Patrick A.

Wisconsin

Thomas

53222

53129

53129

W277 $3130 Burnell Drive

Waukesha,

Wisconsin

53186

02882

806

53074

Director &

Chairman of the Board
Director & President
Director

Director

Executive Vice President
ExeCufive Vice President
Vice President

Vice President

Vice President

Vice President

Vice President

5/ 81



Mortgage Associates, Inc.
Officers & Directors
Page Two

Edward W.‘Dence, Jr.
1485 High Hawk Road

East Greenwich, Rhode Island
Michael J. Torke

12721 North Maplecrest Lane
Mequon, Wisconsin 53092

Marc C. Leslie

10513 West Grantosa
Wauwatosa, Wisconsin 53222
Richard J. Bartman

5389 Orchard Lane

Greendale, Wisconsin 53129
Gerald W. Kehl

S70 W13595 Tess Corners Drive
Hales Corners, Wisconsin 53730

Terrance G. Krantz
16505 Siesta Lane
Brookfield, Wisconsin 53005
John F. Mawhinney

4832 South 19th Street
Milwaukee, Wisconsin 53221
Lawrence W. Toal

2580 Gaywood Court
Brookfield, Wisconsin 53005
Ernest A. Wenzel

6703 Hill Ridge Drive
Qreendale, Wisconsin

¢

Wayne F. Wiechmann

53129

- 3520 North 83rd Street

Milwaukee, Wisconsin 53222
Jerome L. Grummel
3573 South 75th Street

Milwaukee, Wisconsin 53220

02818

Secretary

Controller

General Counsel &
Assistant Secretary

Assistant
Assistant
AssistanF
Assistant
Assistant
Assistant
Assistant

Asslistant

Vice

Vice

Vice

Vice

Vice

Vice

Vice

President

President

President

President

President

President

President

Secretary

5/81



Mortgage Associates, Inc.
Officers & Directors
Page Three

Kristin I.. Backl
3632 South 60th Street
Milwaukee, Wisconsin 53219

Kathryn L. Kelly
1120 Hemlock Lane
Waukesha, Wisconsin 53186

Richard R. Pannone
33 Cider Lane

Greenville, Rhode Island 02828

=4

Assistant Secretary

Assistant Secretary

Assistant Treasurer

11/80



Form CER. 5 10M /81

ROBERT F. BURNS
SECRETARY OF STATE

Htate of Biode Ialawd amd Frouideure Plantations
DEPARTMENT OF STATE
OFFICE OF THE SECRETARY OF BTATE
PROVIDENCE

Date May 283 ]981

A TRUE COPY WITNESSED UNDER THE SEAL OF THE
STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS.

(Rbws S

Secretary of State

First Deputy Secretary of State
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Btate of Rhode Islad amd Providence flantations
BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator £ of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt (s) the following Articles of Incorporation for
such corporation:

(A HoFe Sk B &xmw&&&xm@ﬁw&mxﬁmwmweemxmxamm"""'"""'""'"'"""
SECOND. The period of its duration is (if perpetual, so state)... . perpetual,

TEIRD. The purpose or purposes for which the corporation is organized are:
is the transaction of any or all lawful business
for which corporations may be incorporated under

Chapter 7-1.1-3 of the General Laws, 1956, as

amended,

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1956, as
amended.)

() To have perpetual succession by its corporate name mkggm&:ﬁjpﬁb%ﬂ»iﬂﬂ!ﬂu&ﬁxwm
(b) To eue and be sued, cemplain and defend, in its corporate name.

(¢) To have a corporate seal which may be altered at pleasure, and to use the sama by causing i, ar a facsimile
thereof, to be impressed or afixed or in any other manner reproduced, '

(d) To purchase, take, receive, leage, or otherwise acquire, own, hold, improve, nse and otherwise deal in and
with, real or personal property, or any interest therein, wherever situated.

(e) To sell, convey, mortzags, Pledgs, lease, exchange, transfer and otherwise dispose of all or any part of its
property and assets,

(f) Tolend money and to use its eredit to asgist its employees,

(g} To purchase, take, receive, subseribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other interests in, or obligations
of, other domestic or foreign corporations, associations, partnerships or individuals, or direet or indirect obligations of

the United States or of any other government, state, territory, governmental district or municipality or of any
instrumentality thereof,

(h) To make contracts and guarantees and incur Habilities, borrow money at such rates of interest as the
corporaiion may determine, issue ita notes, bonds, and other obligations, and secure any of its obligations by morigage
or pledge of all or any of its property, franchises, and income.

(i) Tolend money for its corporate purposes, invest and reinvest ity funds, and take and hold real and personal
property as security for the payment of funds so loaned or invested.

(3} To conduct its business, carry on its operations, and have offices and exercise the powers granted by this
chapter, within or without this state,

(k) To elect or appoint officers and agents of the corporation, nnd define their duties and fix their compensation.

(1) To make and alter by-laws, not inconsisient with its articles of incorporation or with the laws of this state,
for the administration and repulation of the affairs of the corporation,

(m) To make donationa for the public welfare or for charitable, scientific or educational purposes.

(n) To transact any lawful business which the board of directors shall find will be in aid of governmental
authority,

{0} To pay pensions and establish pension plans, pension trusts, profit-sharing plans, stoeck bonus plans, stock
option plans and other incentive plans for any or all of its directors, officers and empioyees,

{p) To provide insuranca for its benefit on the life of any of ita directors, officers, or employees, or on the lifs of
any stockholder for the purpose of acquiring at his death shares of ity stock owned by such stockholder.

{g) To be a promoter, partner, member, associate, or manager of any partnership, enterprise or venture.
(r) To have and exercise all POWers necessary or convenient to effect ita purposes.

FORM 11A 13M 8.71
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FOURTH. The aggregate number of shares which the corporation shall have
authority to issue is:

(a) 1f only one class: Total number of shares. 8,000...%1 par value each,.

(If the authorized shares are to consist of one class only, state the par value of such shares or a
statement that all of such shares are 1o be without par value.)

or
(b) If more than one class: Total number of shares..........._. -

{State (A} the number of the shares of each class thereof that are to have a par value and the par value
of each share of each such class, and/or (B) the number of such shares that are to be without par value,

and (C) a statement of all or any of the designations and the Powers, preferences and rights, including
voting rights, and the qualifications, limitations or restrictions thereof, which are permitted by the

but which shall not be fixed by the articles.)

FIFTH. Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:

scribe for any new capital stock, whether of a class now existing,
or hereafter created, or for any Securities convertible into capi-
tal stock hereafter issued by the corporation in proportion to
their respective holdings of stock at the time of such issue.



P c

SiIxTH. Provisions (if any) for the regulation of the internal affairs of the
corporation:

The corporation shall have the right, in case of the sale
of shares of stock of any stockholder, to purchase said shares at
the lowest price at which such stockholder is willing to sell the
sald shares before the same shall be sold by him to any other party;
provided, however, that the corporation shall exercise its right to
purchase hereunder within fifteen (15) days after such stockholder
shall have notified the corporation in writing of his desire to
sell sald shares and the price at which he is willing to sell the
same, and if the corporation shall decide to purchase said shares,
such stockholder shall, upon tender of the purchase price thereof,
transfer to the corporation said shares so sold, and if the corpora-
tion shall not elect to purchase said shares within sald fifteen (15)
day period, then such stockholder may, at any time within fifteen (15)
days after the expiration of said fifteen (15) day period, sell said
shares to any other party but at not less than the price at which
the same were offered to the corporation.

SEVENTH. The address of the initial registered office of the corporation is
A1l Westminster St., Providence,. Rhede. Island...02903...(add Zip Code)

and the name of its initial registered agent at such address is: ...
e QWAL Wo DENCE s TPt

EIGHTH. The number of directors constituting the initial board of directors of the

corporation is .......three (3)  andthe names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their successors
are elected and shall qualify are:

(1f this is a close corporation pursuant to §7-1.1-51 of the General Laws, 1956, as amended, state the name(s)
and address{es) of the officers of the corporation.)

Name Address
......................... Robert 8. Davis . _..15 Westminster.St.,.Prowv.,.R. I.
........................ V. Duncan Johnson 2D Westminster St.,. Prov.,.R. I.
........................ Joseph F. Whinery, Jr. e k3. Westminster. . St.,.Prov.,.R. I.

NINTH. The name and address of each incorporator is:
Name Address

V..Duncan Johnson. ... .. mmmmml5MWBstminshenmsﬁ3,mppgﬁvy.R_ 1.

TENTH. Date when corporate existence to begin (not more than 80 days after filing
of these articles of incorporation) :

...upon the filing of these Articles of. Incorporation........ ...




STATE OF RHODE ISLAND l City
In the of... Providence
COUNTY OF PROVIDENCE J T
in said county this......23%% . ......day Of ... MAY , A.D. 1973 .
then personally appeared before me............... V. Duncan Johnson . . . . .

: known TPEPLYT
:eadxmﬂ:allckmwmto me and known by me to be the parkies executlng the foregomg
instrument, and thexseveralkx acknowledged said instrument by them subscribed to be

XKai¥ free act and deed. him
his

Public
My, Commission Loparue e S
June 30, 1976 ETE
>
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Filing fee: $20.00

ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO

NEW MAI, INC.

Pursuant tothe provisions of Section 7-1.1-70 of the General Laws, 1956, as amended,
the undersigned domestic and foreign corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

FiRsT: The names of the undersigned corporations and the States under the laws
of which they are respectively organized are:

Name of Corporation State
New MAI, Inc. Rhode Islang
Mortgage Associates, Inc. Wisconsin

SECOND: The laws of the State under which such foreign corporation is organized
permit such merger.

FourTH: The following Plan of Merger was approved by the shareholders of the
undersigned domestic corporation in the manner prescribed by Chapter 7-1.1 of the
General Laws, 1956, as amended, and was approved by the undersigned foreign
corporation in the manner prescribed by the laws of the State under which it is organized:

(Insert Plan of Merger) .

A copy of the Agreement of Merger and the First Amendment
to the Agreement of Merger is attached hereto and hereby
incorporated as if fully rewritten herein.

FORM 19A 2M .70



FIFTH: Astoeach of the under
and the designation and number ¢
class on such Plan, are as follows:

signed corporati ons,

the number of shares outstanding,
f outstanding shares

of each class entitled to vote ag g

Number of Entitled to Vote a5 a Class
Shares Designation Number of
Name of Corporation QOutstanding of Class Shares
New MAI, Inc. 100 $1 par value common None
Mortgage Associates,
Inc, 2,365,304 $1 par value common None

o

SIXTH: As to each of the
for and against such Plan,
class, the number of share
are as follows:

undersigned corporations, the total number of shares voted
respectively, and, as to each class entitled to vote thereon as a
s of such class voted for and against such Plan, respectively,

Number of Shares
Total Total Entitled to Vote as a Clags
Voted Voted Voted Voted
Name of Corporation For Against Class For Apninst

New MAI, Inc. 10Q 0

Mortgage Associates,
Inc. 1,866,423 10,458



v AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (“Agrecment of Merger”) dated as of the 23rd day
of May, 1973 by and between MorTGace AssoclATEs, Inc., a Wisconsin corporation (“MAI"), and
New MAL Ivc., a Rhode Island corporation (“New MAL”), such corporations being hereinafter some-
times collectively called the “Constituent Corporations”;

WITNESSETH:

WhaeReas, MAL is a corporation duly organized and existing under the laws of the State of Wis-
consin and has its principal office in said State at 123 East Wells Street, Milwaukee, Wisconsin; and

Wirereas, New MALI is a corporation duly organized and existing under the laws of the State of
Rhode Island and has its principal office in said State at 111 \Westminster Street, Providence, Rhode
Island; and

WHEREAs, X#w MAI is authorized to issue 3,500,000 shares of Common Stock of the par value of $1
each (the “MAI Common Stock”}, of which 2,364.554 shares are issued and outstanding, the number of
shares issued and outstanding of MAI being subject to change pursuant to the terms of an agreement
between certain individuals and MAI and to the extent that outstanding employees’ stock options
may be exercised pursuant to their terms prior to the effective time of the merger of MAI and New
MAI; and

Wiereas, New MAI is authorized to issue 8,000 shares of Common Stock of the par value of $1
per share, of which 100 shares are validly issued and outstanding and owned by Industrial National
Corporation, a Rhode Island corporation (“INC”); and

Wagergas, INC is authorized to issue (i) 2,000,000 shares of Preferred Stock of the par value of
$1 per share issuable in series, of which one series consists of 400,000 shares of Cumulative Convertible
Preferred Stock, Series A, all of which are validly issued and outstanding and of which one series
consists of 500,000 shares of Cumulative Preferred Stock, Series B, none of which are issued and out:
standing; and (ii) 15,000,000 shares of Common Stock of the par value of $1 per share, of which
4930,210 shares are issued and outstanding and 142,100 shares are held in the treasury of INC, the
number of outstanding shares of INC Cumulative Preferred Stock, Series B being subject to change as
described in an Agreement and Plan of Reorganization of even date herewith among INC, MAI and
New MAI (the “Agreement and Plan”) and the number of outstanding shares of INC Common Stock
being subject to change to the extent that outstanding employees’ stock options may be exercised pur-
suant to their terms prior to the effective time of the merger of MAI and New MAI and

Wheneas, INC intends to issuc and deliver to New MAI at or prior to the effective time of the
merger of MAI and New MAI that number of shares of INC Common Stock as may be necessary
in order that New MAI may effect the conversion of each share of MAI Common Stock into six-tenths
(6/10) share of INC Common Stock as provided in this Agreement of Merger; and

WhaerEas, the respective Boards of Directors of MAI and New MAI believe that the merger of
MAT into New MAI as the surviving corporation upon the terms and subject to the conditions here-
inafter set forth would be advantageous and beneficial to their respective corporations, and such
Boards of Directors have approved and authorized this Agreement of Merger; and '

Whgeneas, New MAT desires to amend its Articles of Incorporation to change its name to “Mortgage
Associates, Ine.”; and

Whrneas, the laws of the States of Rhode Island and Wisconsin permit MAI to be merged into
New MAI;

A-l
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Now. Tuerrrore. MAT and New MAT hereby agree that. pursuant to the applicable laws of the
States of Wisconsin and Rbode Island and subject to the terms and conditions heveinafter set {orth
MAT shall be moreed with and into New MAT and that the terms and cunditions of the mercer, the
mode of carrying the same into cffect and the consideration to be delivered in conversion of shares of
Common Stock of MAI st-all be as follows:

ARTICLE 1

Upon the effective date of the merger as described below {the “Merger Date”). MAT <hall be
merged into New MATL New MAI shall be the surviving corporation and shall continue to be zoverned
by the laws of the State of Rhode Island. New MAIL as such surviving corporation is hereinafter some-
times referred to as the “Surviving Corporation™

ARTICLE 1I

9.1, From and after the Merger Date, Article 1 of the Articles of Incorporation of the Surviving
Corporation shall be amended to read as follows:

Ll | "

The name of the corporation is ‘Mortgage Associates, Inc.’

and such Articles of Incorporation, as so amended, shall continue in full force and effect until other-
wise altered or amended as provided therein or as provided by law.

9.9 The By-Laws of New MAI, as amended and in effect immediately prior to the Merger Date,
shall continue in full force and effcct after the Merger Date as the By-Laws aof the Surviving Corporation
until they shall be altered, amended or repealed as provided therein or as provided by law.

23 The directors and officers of New MAI holding office immediately prior to the Merger Date
shall continue from and after the Merger Date to hold office until removed as provided by law or until
the election of their respective successors. If at the Merger Date a vacancy shall exist in the Board
of Directors or in the officers of the Surviving Corporation, such vacancy may be filled in the manner
provided by the By-Laws of the Surviving Corpoeration.

2.4. Upon the Merger Date, the effect of the merger shall be as provided in the applicable
provisions of the Wisconsin Business Corporation Law and the Rhode Island Business Corporation
Act. All provisions of the laws of the State of Wisconsin and of the State of Rhode Island, applicable
to the proposed merger. will be complied with, Without limiting the generality of the foregoing. and
subject thereto, upon the Merger Date the scparate existence of MAI shall cease. and the Surviving
Corporation shall succeed without other transfer to all the rishts and property of each of the Con-
stituent Corporations, and shall be subject to all the debts and labilitics of each, in the same manner
as if the Surviving Corporation had itself incurred them: all rights of creditors and all liens upon the
property of cach of the Constituent Corporations shall be preserved unimpaired. limited in lien to the
property affected Dy such iens immediately prior to the Merger Date; and any action or proceeding
pending by or azainst anv Constituent Corporation may be prosecuted to judument, which shall hind
the Surviving Corporation. or the Surviving Corporation may be proceeded against or substituted
in its place.

ARTICLE IN
31. The shares of Common Stock of New MAL outstanding innnediately prior to the Merger

Date shall not be converted as a result of the merger but shall remain outstanding as shures of the
Surviving Corporation.

99 At the Merger Date there shall he delivered in conversion of and exchange for each share ot
\MAl Common Stock outstanding immediately prior to the merger {except shares of MAT Common
Stock held in the treasury of MAT or shares of MAL Common Stock as te which the holders thereof shall

A-2



demand pavment for their shares from MAT ay provide 1 in Seetion 180,72 of the Wisconsin Business
Corporation Code) six-tenths (6/10) share of INC Common Stock.

3.3. From and after the Merger Date, cach holder of a certificate or certificates representing a
share or shares of MAT Comman Stock ontstandina immediately prior to the merger shall. upon pre-
sentation of such certificute or certiicates for surkender to Industria] Nationa! Bunk of Bhode [siand as
Exchange Acent for the surviving Corporation. e entitled to receive fsubjeet 1o Section 3.5 below) in
exchante therefor a certificate or cectificates representing the shares of fulivapaid and non-nssessable
INC Conmunon Stock to which sueh holder <Lidl e entitled upon the aforesaid basis of exchanue, Until
so surrendered. each outstarding cortificate which prior to the merger represented shares of MAT Con-
mon Stock skall be deemed. for al! corporat: maposes. to evidence nwnership of the number of whole
shares of INC Common Stock into which the same shall have heen converted and exchanged: pro-
cided, however, that (i) no dividends or other distributions declared with respect to the INC Commeon
Stock shall be paid to the bolder of anv unsirrendered certificate or certilicates of MAT Common Stock
until such helder shall surrender such cortificute or cortificates. at which time the holder shall be paid
the amonnt of dividends and other distributions, without interest, which theretofore became pavable
with respuct to the shares of INC Common Stock evidenced by such eertificate nr cerificates: and (i)
unless and until any such certificate representing shares of MAI Common Stock shall be so surrendered,
the holder of such certificate shall not be entitled to vote such shares of MAT Common Stock or the
shares of INC Common Stock to be received in exchange therefor.

3.4. After the Merger Date each person holding an outstanding MAI Stock Option heretofore
granted by MAT shall be entitled, upon each exercise of such option, to receive, in lieu of shares of
MAI Common Stock which such optionee would have otherwise been entitled to receive, that number
of full shares of INC Common Stock (fractional shares to be rounded to the next lower Full share)
which such optionee would have received by virtue of the merger in substitution for the number of
shares of MAI Common Stock covered by such option had such MAI Common Stock been issued
and outstanding immediatcly prior to the effective date of the merger, subject to appropriate adjust-
ment for events after said effective date.

3.3. Neither fractional shares of INC Common Stock nor scrip certificates’ therefor, will be
issued to the holders of MAI Common Stock. Arrangements will be made with Industrial National
Bank of Rhode Island as Exchange Agent for the Surviving Corporation, so that after the effective
date of the merger, for 60 days after the mailing of a notice of such arrangements to such holders, any
such holder. through the Exchange Agent. may purchase the additional fraction of a share of INC
Common Stock required to make up a full share. or sell the fraction or fractions to which Le is entitled,
provided such holder shall have surrendered the certificate or certificates evidencing his MAI Com-
mon Stock, as provided above, within said 60-day period. Pro rata brokerage commission shall be paid
by the holder so selling or buving. As soon as practicable after the end of said 80-day period the Ex-
change Agent will sell, for the account of holders of fractional interests therein. shares of INC Com-
mon Stock in an amount equal to the respective agarezate fractional interest in each of such shares
indicated by the then unexchanged MAI Common Stock certificates; und the Exchange Agent will
thenceforth and nntil three years after the effective date of the merger, pay to such holders, upon sur-
render of their MAL Common Stock certificates, as provided above, the pro rata realization on their
fractional interests (net of brokerage commissions). without interest thereon. Anv balance of the pro-
ceeds of such sale renitining at the end of said three-vear period shall be returned to INC,

3.6 If the holder of any shares of MAI Common Stock shail have filed 2 written sbjection to
the merger and shall lave demanded pavinent for his shares, all in accordance with Section 150,72 of
the Wisconsin Business Corporation Law, and if the Surviving Corporation shall make pavinent to
such holder for such shares., whether purstant to a compromise or adjudication. then the INC Com-
mon Stock held by New MAT to which such persons shall utherwise Tuve heen entitled shall be returned
to and remain the property of INC.

A-3
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. ' ARTICLE 1V
Y

4.1, This Agreement of Merger shall be submitted for approval and adoption by the shareholders
vach of the Constituent Corporations entitled to vote thereon in accordance with the faws of the state
nnder which it is oreanized. ie., the laws of the State of Wisconsin and the laws of the State of Rhode
Island, respectively, and if this Agreement of Merger shall be so approved and adopted and the con-
ditions set forth in the Agreement and Plan are satisfied, Articles of Mergoer shall be filed with the Sce-
retary of State of the State of Rhode Island and concurrently therewith Articles of Merger shall be filed
with the Secrctary of State of Wisconsin and recorded with the Register of Deeds of Milwaunkee
County, Wisconsin, at which time the Merger shall become effective {the “Merger Date™).

4.2 Any other provision hereof to the contrury notwithstanding, if the Agreement and Plan is
terminated in accordance with Scetion 13 thercof. then this Agreement of Merger shall simultaneously
terminate without further action by the Constituent Corporations or either of them, and in such event
the board of directors of each of the Coustituent Corporations shall direct its officers not to carry out

the procedures referred to in Section 4.1 above. notwithstanding the approval and adoption of this
Agreement of Merger by the sharcholders of the respective Constituent Corporations.

ARTICLE V

5.1. This Agreement of Merger may be executed in any number of counterparts, each of which

shall be deemed to he an original, but such counterparts together shall constitute one and the same
instrument.

5.2. Any of the provisions of this Agreement of Merger may be waived or modified at any time

uy the party which is, or the shareholders of which are, entitled to the benefits thereof upon the
authority of the Board of Directors of such party.

5.3. Nothing expressed or implied in this Agrecment of Merger is intended, or shall be"construed,
to confer upon or give any person. firm or corporation, other than INC, MAI and New MAI and
their respective sharcholders, any rights or remedies under or by reason of this Agreement of Merger.

In Wirxess Waeneor, MAI and New MAI have each caused this Agreement of Merger to be

sigrad by its respective officer thereunto duly authorized and its corporate seal to be affixed, all as
of the day and year first above written.

MoRTGAGE AS50CIATES, INC,
ATTEST!

/s/ Magc C. LEsLIE

Secretary By

New MAT, Inc.
ATTEST:

[sf Linvarp W, Dexcr, Jr.

o S . s/ J. TenBENCE MURRAY
Secretary By .
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FIRST AMENDMLNT
TO

AGREEMENT OF MERGER

This First Amendment to the Agreement of Merger (the
"Agreement") dated as of May 23, 1973, between New MAT,
Inc., ("New MAI") and Mortgage Associates, Inc. ("MAI") made and

entered into as of the 12th day of December, 1973.
WITNEGSGSET H:

WHEREAS, New MAI and MAI wish to amend the Agreeme;t of
Merger (the "Agreement of Merger") attached thereto as Exhibit A;
NOW, THEREFORE, in order to effect such amendments, the
parties hereto agree as follows:
Section 1. The words "six-tenths (0.6)" in the third
WHEREAS Clause of the Agreement are hereby amended to read "five-
tenths (0.5)" and the sixth WHEREAS clause of the Agreement of
Mexger is hereby amended toread as follows:
"WHEREAS, Industrial National Cocporation intends
to issue and deliver to New MAI at or prior to the effective
time of the merger of MAI and New MAI that number of shares of
Industrial National Corporation Common Stock as may be necessary

in order that New MAI may effect the conversion of each share



of MAI Common Stock into five-tenths (.5) share of Industrial
National Corporation Common Stock as provided in this Agreement‘
of Merger; and"

Section 2. Section 3.2 of the Agreement of Merger is
hereby amended to read as follows:

"3.2. At the Merger Date there shall be delivered in conversion
of and exchange for each share of MAI Common Stock outstanding
immediétely prior to the merger (except shares of MAI Common

tock held in the treasury of MAI or shares of MAI Common Stock
as to which the holders thereof shall demand payment for their
shares from MAI as provided in Section 180.72 of the Wisconsin
Business Corporation Law) five-tenths (.5) share of Industrial
National Corpwration Common Stock".

Section 3. This First Amendment is executed and shall be
construed as a supplement and amendment to the Agreement of Merger
and forms a part of thereof. Except as herein expressly otherwise
defined, the use of the terms and expressions herein is in accordance
with the definitions contained in the Agreement of Merger. In all
other respects the Amendment and the Agreement of Merger are confirmed.

IN WIINESS WHERECF, this First Amendment to the Agreement

of Merger has been executed by the parties hereto all as of the day

and year first above written.

MORTGAGE ASSOCIATES, INC.

/s/ Mills C. Perry
By:

President



Attest:

/s/ Marc C. Leslie

Secretary

NEW MAI, INC.

/s/ J. Terrence Murray
By

President
Attest:

/s/ Edward w. Dence, Jr.

Secretary



¢ | C

SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of a dissenting shareholder of such domestic corporation against the surviving
corporation; (b) irrevocably appoints the Secretary of State of Rhode Island as its agent
to accept service of process in any such proceeding; and {c) agrees that it will promptly
pay to the dissenting shareholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, with respect to the rights of dissenting shareholders.

Dated"»..,.....ivl,a,rc.i.l.....[,.,f; ey 19.74. New.MATL, JAC.. ...

LHortgage Associabes,  INCa. ..

7 —~

g LL"‘?"""C///\\W-/\_ ....................

Mills C. Perry .
Its.........President

: o

o

. .7 /{, < ra ’
and ///é;wf,ﬁca/(,(;c
Marc s Leslie””

........................ Secretary
STATE OF RHODE ISLAND } g
C

COUNTY OF PROVIDENCE

At Providence ... .. ... in said County on the.. . Fth day
[0} S March ... . 1974 .., before me personally appeared......
........... J..Terrence Murray........., who being by me first duly sworn, declared that he
is the ... President. ... ... of ... NeW MAT . INCa ey
that he signed the foregoing document as such............ President . . ... of the

corporation, and that the statements therein contained are true.

Notary Public
(NOTARIAL SEAL)
STATE OF RHODE ISLAND }
Sc
COUNTY OF PROVIDENCE
- i sai 11

At........Providence . . . .. in said County on the .....[7.0L e day
of March .. 1974, before me personally appeared.. . .. .
,,,,, ..Mills C. Perry . .. .. .., whobeing by me first duly sworn, declared that he
is the .o President ... of .. Mortgage Associates.. InG...
that he signed the foregoing document as such..............; President . . . . .. .. of the

corporation, and that the statements therein contained are true.

________________ Y

Notary Public

(NOTARTAL SEAL)



