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Certificate of Agreement of Merger of the "FARM EQUIPMENT ACCEPTANCE
CORPORATION", a corporation organized and existing under the laws of
the State of Illinois, and the "U.S.A. ACCEPTANCE COMPANY", a
corporation organized and existing under the laws of the State of
Tennessee, with and into the "A,I.C. FINANCIAL CORPORATION", a
corporation organized and existing under the laws of the State of
Delaware, under the name of "A.I.C. FINANCIAL CORPORATION", as
received and filed in this office the sixteenth day of November,
A.D. 1965, at 10 o'clock A.M.;

And I do hereby further certify that the aforesaid Corporation
shall be governed by the laws of the State of Delaware.
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AGREEMENT OF MERGER
Tetween
A.I.C. FINANCIAL CORPORATION
(A Delaware Corporation)
and
FARM EQUIPMENT ACCEPTANCE CORPORATICN
{An Illinois Corporation)
and
U.S5.A. ACCEPTANCE COMPANY
(A Yennessee Corporation)

Novenber 8, 1%0635

AGREEMENT OF MERGER, dated this 8th day of November, 1965, in accordance

with Section 252 and other applicable provisions of the General Corporation Law

of the State of Delaware, Section 0Ya and other applicable provisions of the
Business Corporation Act of the State of Illinois, and Section 48-521 and other
applicable provisious of the General Corporation Law of the State of Tennessee,
between A,I,C., FLINANCIAL CORPORATION, a Nelaware corporation, FARM EQUIPMENT
ACCEPTANCE CORPORATION, an Illinois corporativi, aud U.S.r, ACCETTANCE COMPANY,

a Tennessee corporation,

WITNLESSETH that:

WLERLEAS, the respective boards of Directors of the constituent corporations
deem it advisable that the corporations merge into a single corporation as herein-
after specified; and

WHLEREAS, said A.I.C. FINANCIAL CORPORATION (originally named Public Finance
Corporation of Columbus, Ga, #Z) filed its original certificate of incorporation in
the office of the Secretary of State on March 27, 1961, and recerded the said
certificate in the office of the Recorder of leeds for the County of New Castle on
March 27, 1Y61; and

WHEREAS, an Agreement of Merger between A,I1.C. FINANCIAL CORPORATION and
two other corporations, which agreement was filed in the office of the Secretary
of State on February 11, 1903 and recorded iu the office of the Recorder of Deeds
for the County of New Castle on February 11, lY63, increasec the capital stock of
A.1.C. FINANCIAL CORPORATION so that the corporation presently has zu authorized
capital stock consisting of 150 shares of comsion stock without neminal or par value,
of which all 150 shares of such common stock are now issued and outstanding; and

WHEREAS, said FARM EQUIPMENT ACCEPTANCE CORPORATION (originally named
#45 Public Finance Corporation) by its articles of incorporation, which were filed
in the office of the Secretary of State of Illinois ou August 30, 1962 and recorded
in the office of the Recorder of Deeds for the County of Sangamon on September 6,
1962, has an authorized capital stock consisting of 50 shares of common stock without
par value, of which capital stock 50 shares are now issued and outstanding; and

WHEREAS, said U.5.A. ACCEPTANCE COMPANY (originally named Public Finance
Corporation of Memphis #2) by its articles of incorporation which were filed in the
office of the Secretary of State of Tennessce on Getober 2., 1963 and recorded in
the office of the Register of Deeds of Knox County on Qctober 29, 1963, has an
authorized capital stock consisting of 100 shares of common steck of the par value
of $10C per share amounting in the aggregate to 510,000, of which capital stock
100} shares are now issued and outstanding; aud

WHEREAS, the principal office of said A.T.C. FINANCIAL CORPORATION in the
State of Delaware is located at 100 W. Tenth Street in the City of Wilmington,
County of New Castle, and the name and address of its resident agent is The
Corporation Trust Company, 100 W. Tenth Street, Wilmington Y9, Delaware; the
principal office of said FARM EQUIPMENT ACCEPTANCE CORPORATION in the State of
Illinois is located at the First National Bank Building in the City of Springfield,
County of Sangamon, State of Illinois, and the name and address of its resident
agent is Clayton J. Barber, First National Bank Building, Springfield, Illinois; and
the principal office of said U.S.A. ACCEPTANCE COMPANY is located at 1412 Hamilton
National Bank 3uilding in the City of Knoxville, County of Knox, State of Tennessee,
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and the name and address of its resident agent is The Corporation Company, 1412
Hamilton National Bank Building, Knoxville, Tennessee:

NOW, THEREFORE, the corporatioms, parties to this agreement, by and
between their respective Boards of Directors, in consideration of the mutual
covenants, agreements and provisions hereinafter contained do hereby prescribe
the terms and conditions of said merger and of carrying the same into effect as
follows:

FIRST: A.I.C. FINANCIAL CORPORATION hereby merges into itself FARM
EQUIPMENT ACCLPTANCE CORPORATION and U.,5.A, ACCEPTANCE COMPANY, and likewise said
FARM EQUIPMENT ACCEPTANCE CORPORATION and U.5.A, ACCEPTANCE COMPANY shall be and
hereby are merged into A.I.C. FINANCIAL CORPORATION, which shall be the surviving
corporation,

SECOND: The facts required to be set forth in a certificate of
incorporation of a corporation incorporated under the laws of the State of Delaware,
which can be stated in the case of the merger provided for in this agreement, are
as follows:

l. The name of the corporation is:
A.I.C, FINANCIAL CORPORATION,

2. Its principal office in the State of Delaware
is located at No. 100 West Tenth Street, in
the City of wWilmington, County of XNew Castle.
The name and address of its resident agent
is The Corporation Trust Coupany, ko, 100
West Tenth Street, Wilmington Y9, Delaware.

3. The nature of tic business or cbjects or
purposes to be transacted, promoted or carried
on are:

To, buy, sell, own, lease and encumber
all kinds and classes of property; to borrow
money and pay interest thereon; to lend money
with or without security; to qualify and make
small loans under the Small Loan Laws, or
other applicable lending laws, of any state,
territory or subdivision of the United States;
to buy, sell, and otherwise deal in and assign,
pledge, lend money upon, bhorrow mouey upen or
discount contracts, installment sales contracts,
conditional sales contracts, promissory notes,
accounts, inveices, warehouse receipts, bills
of lading, including cvidences of security
therefore; to act as insurance agcut or broker
when and where such is permitted by law; to
sell, assign and pledge shares of capital
stock of other corporations and exercise all
rights and privileges of ownership thereof; to
purchase and deal in its own capital stock; to
carry on any lawful business necessary to
promote the interest of the corporation and
maintain branch offices within or without the
State of Delaware,

The enumeration herciu of specific
powers shall not constitute a limitation as
to the exercise of general corporate powers
conferred by law.

4. The total number of shares of stock which
the corporation shall have authority to
issue is One Hundred Fifty (150), all of
such shares shall be without par value.

.



The corporation is to have perpetual existence,

The private property of the stockholders shall
not be subject to the payment of corporate
debts to any extent whatever.

In furtherance, and not in limitation, of the
powers conferred by statute, the Board of
Directors is expressly authorized:

To make, alter or repeal the by-laws of
the corporation,

To authorize and cause to be executed
mortgages and liens upon the real and personal
property of the corpeoration.

To set apart out of any of the funds of
the corporation available for dividends a
reserve, or reserves, for any proper purpose
and to abolish any such reserve in the manner
in which it was created.

8y resolution passed by a majority of
the whole Board, to designate one or more
committees, each committee to consist of two
or more of the directors of the corporation,
which to the extent provided in the resolution
or in the by-laws of the coerporation, shall
have and may exercise the powers of the Board
of Directors in the management of the business
and affairs of the corporation, and may authorize
the seal of the corporation to be affixed to all
papers which may require it. Such committee, or
committees, shall have such name or names as may
be stated in the by-laws of the corporation or
as may be determined from time to time by
resolution adopted by the Board of Directors.

When and as authorized by the affirmative
vote of the holders of a majority of the stock
issued and outstanding having voting power
given at a stockholders' meeting duly called
for that purpose, or when authorized by the
written consent of the holders of a majority
of the voting stock issued ang outstanding, to
sell, lease or exchange all of the property and
assets of the corporation, including its good
will and its corporate franchises, upon such
terms and conditions and for such consideration,
which may be in whole or in part shares of stock
in, and/or other securities of, any other
corporation, or corporations, as its Board of
Directors shall deem expedient and for the best
interests of the corporation.

Whenever a compromise or drrangement is proposed
between this corporation and its creditors, or
any class of them, and/or between this corporation
and its stockholders, or any class of them, any
court of equitable jurisdiction within the State
of Delaware may, on the application in a summary
way of this corporation, or of any creditor or
stockholder therecf, or on the application of
any receiver, or receivers, appointed for this
corporation under the provisions of Section 291,
Title 8, of the Delaware Code, or on the
application of trustees in dissolution or of
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any receiver, or receivers, appointed for this
corporation under the provisions of Section 279,
Title 8, of the Delaware Code, order a meeting
of the creditors or class of creditors, and/or
of the stockholders or class of stockholders

of this corporation, as the case may be, to be
summoned in such manner as the said court directs.
If a majority in number representing three-fourths
in value of the creditors cor class of creditors,
and/or of the stockholders or class of stock-
holders of this corperaticn, as the case may be,
agree to any compromise or arrangement and to
any reorganization of this corporation as
consequence of such compromise or arrangement,
the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court
to which the said application has been made,

be binding on all the creditors or class of
creditors, and/or cn all the stockholders or
class of stockholders, of this corporation, as
the case may be, and also on this corporation.

9, Meetings of stockholders may be held outside
the State of Delaware if the by-laws so provide,
The bocks of the corporation may be kept
(subject to any provision contained in the
statutes) outside the State of Delaware, at
such place, or places, as may be designated
from time to time by the Board of Directors or
in the by-laws of the corporation. FElections
of directors need not ke by ballet unless the
by~laws of the corporation shall so provide.

10. The corporation reserves the right to amend,
alter, change or repeal any provision contained
in this Certificate of Iucorporation, in the
manner now or hereafter prescribed by statute,
and all rights conferred upon stockholders
herein are granted subject te this reservation,

THIRD: There being but cne stockholder, sald stockholder owning all the
outstanding shares of both merged corporaticns and the surviving corporation, the
manner and basis of disposing of the shares of the two merged corporations shall
be as follows:

(a) The 150 shares of stceck of A,I.C, FINANCIAL
CORPORATION, the surviving corporation, now
authorized and outstanding shall, after the
merger continue to be the total authorized
and outstanding shares of stock of the
surviving corporation,

(b) The 50 shares of stock of FARM EOUIPMERT
ACCEPTANCE CORPORATION, one of the merged
corporatiens, shall be surrendered to the
surviving corporaticn and thereupon retired
and cancelled.

{¢) The 100 shares of stock of U.S.A. ACCEPTANCE
COMPANY, one of the merged corporations,
shall be surrendered to the surviving
corporation and thereupou retired and cancelled.
FOURTH: The terms and conditions of the merger are as follows:
{a) The by-laws of the surviving corporaticn

as they shall exist on the effective date
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(b)

(c)

(d)

(e)

()

of this agreement shall be and remain the
by-laws of the surviving corporation until
the same shall be altered, amended or
repealed as therein provided.

The directors and officers of the surviving
corporation shall continue in office until
the next annual meeting of stockholders

and until their successors shall have been
elected and qualified.

This agreement when approved by the vote

of the stockholders of the various merging
corporations shall be subscribed, executed
and acknowledged by the appropriate officers
of the merging corporations in the manner
and form required by law.

This agreement shall then be filed with the
appropriate public officer in the states
wherein the merging corporations were
organized and such merger then shall beccme
effective.

The amount of capital stock and paid-in
surplus shown on the books of the surviving
corporation on the day before the merger

shall continue to be the capital stock and
paid-in surplus of the surviving corporatiecn
after the merger. The capital stock and
paid-in surplus of the two merged corporations
shall be returned to the stockholder in returm
for the surrendering of the stock of the
merged corporations as described in THIRD «b)
and (c) above.

Upon the merger becoming effective, all the
property, rights, privileges, franchises,
licenses, registrations, and other assets
of every kind and description of the merged
corporations, except the capital stock and
paid-in surplus which is to be returned to
the stockhiolder as described in (e) above,
shall be transferred to, vested in and
devolve upon the surviving corperation
without further act or deed and all property,
rights, and every othier interest of the
surviving corporation and the merged
corporations shall be as effectively the
property of the surviving corporation as
they were of the surviving corporation and
the merged corporations respectively. The
merged corporations hereby agree from time
to time, as and when requested by the
surviving corporation or by its successors
or assigns, to execute and deliver or cause
to be executed and delivered all such deeds
and instruments and to take or cause to be
taken such further or other action as the
surviving corporation may deem necessary or
desirable in order to vest in and confirm
to the surviving corporation titie to and
possession of any property of the merged
corporations acquired or to be acquired by
reason of or as a result of the merger
herein provided for and otherwise toc carry
out the intent and purposes hereof and the
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proper officers and directors of the merged
corporations and thé proper officers and
directors of the surviving corporation are
fully authorized in the name of the merged
corporations or otherwise to take any and
all such action.

(g) As a matter of convenience to the surviving
corporation and to the present customers
of the merged corporations, the surviving
corporation may, to the extent allowed by
law, conclude business with said present
customers using either the name "FARM
EQUIPMENT ACCEPTANCE CORPORATION" or "U.S.A.
ACCEPTANCE COMPANY,' whichever is appropriate.

(h) The surviving corporation shall be responsible
and liable for all the liabilities and
obligations of the merged corporations; and
any claim existing or action or proceeding
pending by or against the merged corporations
may be prosecuted to judgment as if the merger
had not taken place, or the surviving corporation
may be substituted in their place and neither
the rights of creditors nor any liens upon the
property of the merged corporations shall be
impaired by the merger., The surviving corporation
shall execute and deliver any and all documents
witich may be required of it to assume or other-
wise comply with outstanding obligations of
the nerged corporations.

(i) The aggregate amount of the net assets of the
merged corporations available for the payment
of dividends immediately prior to the merger,
to the extent that it is not specifically
restricted, appropriated, or applied, shall
continue te be available for the payment of
dividends by the surviving corporation.

(j) The assets and liabilities of the mereed
corporations in every case, except for the
capital stock and paid-in surplus to bLe
returned to the stockholder as described in
{e} above, as of the effective date of this
agreement shall be taken on the books of the
surviving corporation in accordance with
paragraph (f) above in the amount which they
shall be carried on the books of the merged
corporations,

IN WITNESS WHEREOF, the parties to this agreement, pursuant to authority
duly given by their respective Boards of Directors have caused these presents to be
executed by a majority of the directors of each party hereto, and the corporate
seal affixed,

A.1.C, FINANCTAL CORPORATION
A T.C. FINANCIAL CORPORATION

SEAL By /s/ L. M. Curtiss

/s/ D. L. Barnes, Jr.
ATTEST: A majority of the Board of Directors

/s/ E. R. Tweedie
Assistant Secretary




. FARM EQUIPMENT ACCEPTANCE CORPORATION

By /s/ L. M. Curtiss

FARM EQUIPMENT ACCEPTANCE
CORPORATICN SEAL

/s/ D. L. sarnes, Jr,
A majority of the Board of Directors

ATTEST :

/s/ E. R. Tweedie
Assistant Secretary

U.5.A. ACCEPTANCE COMPANY

U.5.A. ACCEPTANCE COMPANY By /s/ L, M,
SEAL

LUurtiss

/s/ 1. L. Barnes, Jr.
A majority of the Board of Directors

ATTEST:

/s/ E. R Tweedie
Assistant Secretary

I, E. R. Tweedie, Assistant Secretary of A.1.C, FINANCIAL CORPORATION, a
corporation organized under the laws of the State of Delaware, hereby certify, as
such Assistant Secretary and under the seal of the said corporation, that the
agreement of merger to which this certificate is attached, after having been first
duly signed on behalf of the said corporation by a majority of the directors thereof
and having been signed by a majority of the directors of FARM EQUIPHENT ACCEPTANCE
CORPORATION, a corporation of the State of Illinois, and a majority of the directors
of U.S.A. ACCEPTANCE COMPANY, a corporation of the State of Tennessee, was duly
adopted pursuant to Section 228 of Title § of the Delaware Code of 1953, by the
unanimous written comsent of the stockholders holding 150 shares of the capital
stock of the corporation, the said 150 shares being all of the shares issued and
outstanding, which agreement of merger was thereby adopted as the act of the stock-
holders of said A.I.C, FINANCIAL CORPORATION and the duly adepted agreement and act
of the said corporation.

WITNESS my hand and the seal of said A.1.C, FINANCIAL CORPORATION on this
8th day of November, 1965.

A.1.C. TINANCIAL CORPGRATION /s/ L. R. Tweedie
SEAL Assistant Secretary

I, E. R, Tweecie, Assistant Secretary of TFARM LOUIPMENT ACCEPTANCE
CORPORATION, a corporation organized and existing under the laws of the State of
Illinois, hereby certify, as such Assistant Secretary and under the seal of the
said corporation, that the agreement of mnerger to which this certificate is attached,
after having been first duly signed by a majority of the directors thereof and
having been signed by a majority of the directors of A.I.C. FINANCTAL CORPORATION,
a corporation of the State of Delaware, and a majority of the directors of U.S.A,
ACCEPTANCE COMPANY, a corporation of the State of Tennessee, was duly adopted
bursuant to Section 147 of the Illinois Business Corporation Act, by the unanimous
written consent of the stockholders holding 50 shares of the capital stock of the
corporation, the said 50 shares being all of the shares issued and outstanding,
which agreement of merger was thereby adopted as the act of the stockholders of



said FARM EQUIPMENT ACCEPTANCE CORPORATION and the duly adopted agreement and act
of the said corporation.

WITNESS my hand and the seal of said FARM EGUIPMENT ACCEPTANCE CORPORATION
on this 8th day of November, 1965.

FARM EQUIPMENT ACCEPTANCE

CORPORATION SEAL /s/ E. R. Tweedie

Assistant Secretary

I, E. R, Tweedie, Assistant Secretary of U.S5.A. ACCEPTANCE COMPANY, a
corporation organized and existing under the laws of the State of Tennessee, hereby
certify, as such Assistant Secretary and under the seal of the sald corporation,
that the agreement of merger to which this certificate is attached, after having
been first duly signed on behalf of said corporation by a majority of the directors
thereof and having been signed by a majority of the directors of A.I1.C. FINANCIAL
CORPORATICN, a ceorperation of the State of Delaware, and a majority of the directors
of FARM EQUIPMENT ACCEPTANCE CORPORATION, a corporation of the State of Illimois,
was duly submitted to the stockholders of said U.S.A. ACCEPTANCE COMPANY at a special
meeting of said stockholders called and held separately from the meeting of stock-
holders of any other corporation, upon waiver of notice, signed by all the stock-
holders, pursuant to the Tennessee General Corporation Law, for the purposes of
considering and taking action upon said agreement of merger, that 100 shares of
stock of said corporation were, on the date of the meeting, issued and outstanding
and that the holders of the said 100 shares voted in favor of said agreement of
merger, and that thereby the agreement of merger was at said meeting duly adopted
as the act of the stockholders of said U.S.A. ACCEPTANCLE COMPANY and the duly
adopted agreement of the said corporation.

WITNESS my hand and the seal of said U.S.A. ACCEPTANCE COMPANY on this
8th day of November, 1965.

U.5.A, ACCEPTANCE COMPANY
SLAL /s/ E. R, Tweedie
Assistant Secretary

THE ABOVE AGREEMENT OF MERGER, having been executed by a majority of the
Board of Directors of each corporate party thereto, and having been adopted
separately by the stockholders of each corporate party thereto, in accordance with
the provisions of the General Corporation Law of the State of Delaware, The Business
Corporation Act of the State of Illinois and the General Corporation Law of the
State of Tennessee, and that fact having been certified on said agreement of merger
by the Assistant Secretary of each corporate party thereto, the President or Vice
President and Assistant Secretary of each corporate party thereto do now hereby
execute the said agreement of merger under the corporate seals of their respective
corporations, by authority of the directors and stockholders thereof, as the
respective act, deed and agreement of each of said corporations, on this 8th day of
November, 1965,

A.1.C. FINANCIAL CORPORATION A.T.C. FINANCIAL CORPORATION

SEAL
By /s/ D. L. Barnes, Jr.

Vice President

/s/ E. R. Tweedie
Assistant Secretary

ATTEST:

/s/ E. R. Tweedie
Assistant Secretary




-FARM EQUIPMENT ACCEPTANCE CORPORATION
FARM EQUIPMENT ACCEPTANCE '
CORPORATION SEAL By /s/ D. L. Barnes, Jr,

Vice President

/e/ E. R. Tweedie
Assistant Secretary

ATTEST:

/s/ E. R. Tweedie
Assistant Secretary

U.5.A. ACCEPTANCE COMPANY

U.S.A., ACCEPTANCE COMPANY X
SEAL Ly /s/ D. L, Darnes, Jr.

President

/s/ E. R. Tweedie
Assistant Secretary

ATTEST:

/s/ E. R. Tweedie
Assistant Secretary

STATE OF MISSOURL )
} 8S§:
COUNTY OF ST. LOUIS }

BE IT REMEMBERED that on this 8th dav of November, 1965, pcrsonally came
before me, Louise Morganstern, a Notary Public in and for the County and State
aforesaid, D. L. Barunes, Jr., Vice President of A.I.C. FINANCIAL CORPORATION, a
corporation of the State of DPelaware and one of the corporations described in and
which executed the foregoing agreement of merger, known to me persconally to be such,
and he, the said D. L. Barnes, Jr., as such Vice President duly executed said agree-
ment of merger before me and acknowledged szid agreemcut of merger to be the act,
deed and agreement of said A,I.C. FINANCIAL CORPORATICN, that the signatures of the
said Vice President and the Assistant Secretary of said corporation to said fore-
going agreement of merger are in the handwriting of the said Vice President and
Assistant Secretary of said A.1.C., FINANCIAL CORPORATION and that the seal affixed
to said agreement of merger is the common corrorate seal of said corporation,

IN WITNESS WHEREQF, I have hereunto sct my hand and seal of office the

day and year aforesaid,

/s/ Louise Morganstern
Notary Public

LOUISE MORGANSTERN
NOTARY PUBLIC
ST. LOULIS COUNTY, MO. My commission expires September 3, 1967

(Notarial Seal)



STATE OF MISSOURI )
. ) 8S:
COUNTY OF ST. LOUIS )

BE IT REMEMBERED that on this 8th day of November, 1965, personally came
before me, Louise Morganstern, a Notary Public in and for the County and State
aforesaid, D. L. Barnee, Jr., Vice President of FARM EQUIPMENT ACCEPTANCE CORPORATION,
a corporation of the State of Illinois and one of the corporations described in and
which executed the foregoing agreement of merger, known to me personally to be such,
and he, the said D. L. Barnes, Jr., as such Vice President duly executed said agree-
ment of merger before me and acknowledged said agreement of merger to be the act,
deed and agreement of said FARM EQUIPMENT ACCEPTANCE CORPORATION, that the signatures
of the said Vice President and the Assistant Secretary of said corporation to said
foregoing agreement of merger are in the handwriting of the said Vice President and
Assistant Secretary of said FARM EQUIPMENT ACCEPTANCE CORPORATION and that the seal
affixed to said agreement of merger is the common corporate seal of said corporation,

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the
day and year aforesaid.

LOUISE MORGANSTERN

NOTARY PUBLIC /8/ Louise Morganstern
5T. LOUIS COUNTY, MO. Notary Public

(Notarial Seal) My commission expires September 3, 1967

STATE OF MISSOURI )
) §s:
COUNTY OF ST. LOUIS )

Personally appeared before me, Louise Morganstern, a Notary Public in and
for the State and County aforesaid, D, L. Barnes, Jr. and E. R. Tweedie, the persons
who executed the foregoing agreement, with whom I am personally acquainted, who
made oath before me in due form of law that D. L. Barnes, Jr. is the President and
E. R. Tweedie is the Assistant Secretary of U.S.A. ACCEPTANCE COMPANY named in the
foregoing agreement and that said agreement was the act, deed and agreement of said
U.S.A. ACCEPTANCE COMPANY, and each of them acknowledged that they, as President
and Assistant Secretary of said corporation, executed the foregoing agreement for
the purposes therein expressed.

WITNESS my hand and official seal at Clayton, St. Louis County, Missouri,
this 8th day of November, 1965.
LOUISE MORGANSTERN

NOTARY PUBLIC /s/ Louise Morganstern
ST. LOUIS COUNTY, MO. Notary Publice

(Notarial Seal) My commission expires September 3, 1967
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