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State of Idaho

CERTIFICATE OF MERGER OR CONSOLIDATION

L, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
duplicate originals of Articles of merger of CITICORP PERSON-TO-PERSON
FINANCIAL CENTER OF IDAHO, INC., an Idaho corporation, and CITICORP
INSURANCE AGENCY, INC,, an Idaho corporation into CITICORP MORTGAGE,
INC,, a Delaware corporation, duly signed and verified pursuant to the provisions of
the Idaho Business Corporation Act, have been received in this office and are found to
conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this
certificate of merger, and attach hereto a duplicate original of the Articles of Merger.

Dated: December 17, 1992

SECRETARY OF STATE

By % J@W/




ARTICLES OF MERGER o €

. ™ o
ARTICLES OF MERGER, dated this __ 2 day of Decerﬁ‘her‘3
e
1392, pursuant to Section 30-1-77 of the Idaho Business Corporaﬂioﬂ}&

wh
-
Act among the following domestic and foreign corporationﬁ,\e‘

collectively referred to as the "constituent corporations":

STATE OF
NAME OF CORPORATION INCORPORATION
CITICORP MORTGAGE, INC. | Delaware
CITICORP PERSON-TO-PERSON FINANCIAL
CENTER OF IDAHO, INC. Idaho
CITICORP INSURANCE AGENCY, INC. Idaho

WITNESSETH that:

WHEREAS, the constituent corporétions desire to merge
into a single corporation; and

WHEREAS, the following Plan of Merger was approved by the
shareholders of the undersigned domestic corporations in the manner
prescribed by the Idaho Business Corporation Act, and was approved
by the undersigned foreign corporation in the manner prescribed by
the laws of the State of Délaware under which it is organized; and

WHEREAS, the constituent corporations have the following
number of shares outstapding, -the designation and number of
outstanding shares of each class entitled to vote as a class on

such Plan, are as follows:

Nunmber Entitled to Vote as a Class
Name of of Shares Designation of # of
Corporation Qutstanding —Clamgn sreertony (F sT@hares
| 19921217 0900 376 2
CITICORP MORTGAGE, CK #: 10142 DUSTE 1
INC. 200,000 Eroeme e 20,00 266 000
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CITICORP PERSON-TO

PERSON FINANCIAL |

CENTER OF IDAHO, .

INC. 1,000 Common 1,000
CITICORP INSURANCE

AGENCY, INC. (the

Idaho corp.) ‘ 1,000 Common 1,000

WHEREAS, each constituent corporation has its total
number of cutstanding shares voted in favor of this Elan of Merger;
and |

WHEREAS, Section 252 of the General Corporation Law of
the State of Delaware permits such merger; and

WHEREAS, The surviving corporation will be Citicoxp
Mortgage, Inc. and it is to be governed by the laws of the State of
'Delaware.

NOW, THEREFORE, the corporations, parties to this
agreement in consideration of the mutual covenants, agreements and
provisions hereinafter contained do hereby prescribe the terms and
conditions of said merger and mode of carrying the same into effect
as follows:

FIRST: CITICORP MORTGAGE, INC. ’ hereby merges into
itself each of the other constituent corporations, collectively
referred to as the "merging corporations," and CITICORP MORTGAGE,
INC. shall be the surviving corporation.

SECOND: The Certificate of Incorporation of CITICORP
MORTGAGE, INC., as heretofore amended and as in effect on the date
of the merger provided for in this agreement, shall continue in
full force and effect as the Certificate of Incorporation of the

corporation surviving this merger.
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THIRD: The manner of converting the outstanding shares
of the capital stock of each of the mergihg corporations into the
shares or other securities of the surviving corporation shall be as
follows: All of the issued and outstanding shares of CITICORP
PERSON-TO-PERSON FINANCIAL CENTER OF IﬁAHO, INC., and CITICORP
INSURANCE AGENCY, INC. (Idaho) shall be canceled and no shares of
CITICQRP MORTGAGE, INC. shall be issued in exchange therefor.

FOURTH: The tefms and conditions of the merger are as
follows:

(a) The bylaws of the surviving corporation as they
shall exist on the effective date of this agreement shall be and
remain the bylaws of the surviving corporation until the same shall
be altered, amended or repealed as therein provided.

(b) The directors and officers of the surviving
corporation shall continue in office until the next annual meeting
of stockholders or until their successors shall have been elected
and qualified.

(c) This merger shall become effective at 11159 P.M. on
December 31, 1992,

(d) Upon the ‘merger becoming effective, all the
property, rights, privileges, franchises, patents, trademarks,
licenses, registrations and other assets of every kind and
description of each merging corporation shall be transferred to,
vested in and devolve upon the surviving corporation without
further act or deed and all property,'rights, and every other

interest of the surviving corporation and each merging corporation




shall be as effectively the property of the surviving corporation
as they were of the surviving corporation and each merging
corporation, respectively. Each meréing corporation hereby agrees
from time to time, as and when reguested by the_ surviving
corporation or by its successors or assigns, to execﬁte and deliver
or cause to be executed and delivered all such deeds and
instruments and to take or cause to be taken suqh further or other
action as the surviving corporation may deem necessary or desirable
in order to vest in and confirm to the surviving corporation title
to and possession of any property of the merging corporation
acquired or to be acquired by reason of or as a result of the
merger herein provided for and otherwise to carry out the intent
and purposes hereof and the proper officers and directors of each
merging corporation and the proper officers and directors of the
surviving corporation are fully authorized in the name of the
merging corporation or otherwise to take any and all such action.

(e) Surviving corporation agrees that it may be served
with process in the State of Idaho in any proceeding for the
enforcement of any obligétion of the undersigned domestic
corporations and in any proceeding for the enforcement of the
rights of a dissenting shareholder of either domestic corporation
against the surviving corporation.

(£) Surviving corporatioﬁ irrevocably appoints the
Secretary of State of Idaho as its agent to accept service of

process in any such proceeding.




(g) Surviving corporation agrees that it will promptly
pPay to the dissenting shareholders of either domestic corporation
should any exist the amount, if any, to which they shall be
entitled under the provisions of the Idaho Business Corporation Act
with respect to the rights of dissenting shareholders.

IN WITNESS WHEREOF; “the parties to this agreement,
pursuant to the approval and  authority duly given by resolutions
adopted by their respective boards of directors and consented to by
their respective sole stockholder have caused these presents to be
executed by the President or Vice President and attested by the
Secretary or Aassistant Secretary of each party hereto as the
respective act, deed and agreement of said corporations on this

9 day of December, 1992.

MORTGAGE,. INC,

{Kelawa orporation)
Cbk-jrﬂ

Mark J. Devin®, President

(t

By

By

ryBoyh ecretary
CITICORP ON-TO-PERSON
FINANCI NTER OF IDAHO, INC.

7Y

By.
tﬁpﬁy T. Méold;~Vice President

By

oyhgfj/Sec:etéfY*-




CITICORP URANCE AGENCY, INC.
{the I corporation)

By /%
Aq}hony T. Medla, Vice President
,/<i;:;ﬂ),4 //égggb/

“George Pbland, Secretary




STATE OF MISSOURI )
) SS.
COUNTY OF ST. LOUIS )

I, H. D. Winfield & notary public,

do hereby certify that on this 2th day of December, 1992,
personally appeared before me Mark J. Devine, who, being by me
first duly sworn, declaréd that he is the President of CITICORP
MORTGAGE, INC., that he signed the foregoing document as President

of the corporation, and that the statements therein contained are

true. '
o Notary Public for ?&souri
S Residing at: St. Douis
(Notarial Seal) My Commission Expires: 06/10/94
B H. D. WINFIELD
- NOTARY PUBLIC, STATE OF MISSOURI
: MY. COMMISSION EXPIRES 61034
STATE OF MISSOURI ) ST. LOUIS COUNTY

) ss.
COUNTY OF ST. LOUIS |

I, H. D, Winfield + @ notary public,

do hereby certify that on this oth day of December, 1992,
personally appeared before me Anthony T. Mecla, who, being by me
first duly sworn, declared that he is the Vice President of
CITICORP PERSON-TO-PERSON FINANCIAL CENTER OF IDAHO, INC., that he
signed the foregoing document as Vice President of the corporation,
and that the statements therein contained are true.
- 7,
St Notary Public for/Missouri
s T Residing at: St. Louis
(Notarial Seal) . My Commission Expires: 06/10/94
SRS . H. D. WINFIELD
- NOTARY PUBLIC, STATE OF MISSOURI

MY COMMISSION EXPIRES 6/10/94
ST. LOUIS COUNTY




STATE OF MISSOURI )
) ss.
COUNTY OF ST. LOUIS )

I, H. D. Winfield ¢+ @ notary public,
do hereby certify that: on this _9th day of D.ecember, 1992,
personally appeared before me Anthony T; Mecla, who, being by me
first duly sworn, declared that he is the Vice President of
CITICORP INSURANCE AGENCY, 1INC., that he signed the foregoing
document as Vice President of the corporation, and that the

statements therein contained are true.

' _y _ Notary Public for%sﬁfﬁ
S cuis

T e Residing at: St.
(Notarial Seal) My Commission Expires: 06/10/94

H. D. WINFIELD
NOTARY PUBLIC, STATE OF MISSOURI
MY COMMISSION EXPIRES 6/10/94
ST. LOUIS COUNTY




