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June 15, 1995
Flovida Department of State
Division of Corporations
P.O. Box 6327

" allanass A ‘*'I—“ ”-” l-l :--21 'h'“-
Fallahassce, FL 32314 U6/ 37850 OG-0
. L RERERTD00  skden. 00
RE:  Flrst of America Origlnation Company’s Application by Forcign Corporation

for Authorizatlon to Transact Business in Florida

Dear Sir or Madam:

Enclosed pleasc find the Application by Foreign Corporation for Authorization o
Transact Business in Florida for First of America Origination Company and our check for
$70.00. Please process this request in your usual manner, If you have any questions or need
any additional information, please conlact me at (810) 433-7347. Thank you for your prompt
attention to this matter,

Very truly yours,

HOWARD & HOWARD ATTORNEYS, P.C.

J’-ﬁ Z KA

Timothy E, Kraepel
Enclosures
cc: David L. Stimpson
Peggy Wood

Sandra M. Traicoff, Esq.
bl4T\hemker\maortgagestransiir.fla




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607, 1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITIED TO REGISTER A FOREIGN CORPORATION TO TRANSACTBUSINESS IN THE

STATE OF FLORIDA:

(Namao of eorporation: mustincludo e word NG or words or
abbraviadons of llka importin lanquaLgu a3 will cloarly lndlcnm thatltlaa comorndun instood af a natural porson

or partnorshlp if not 30 contiinad a namu at prasant.)

2, __Michigan 3 AB-12394494
(State ar country undar tha law of which it is incorparatad) { FE| numbor, it applicabial
]
4, March 29, 1995 5. Perpotunl

{Dat o! Incorporadon) {Duration; Year corp, will coase to oxist or ‘purpamal'} .

2

6. _N/A
(Qate first ransactad businasa in Florida. iSue sactone (07,163Y, €07,1502, anet 317,188, 7.3 '

7. One First ol America Parkwoy

i

Kalomnzoo, M1 49009-8002
{Currant mailing address)

8, _Mortpape lLonding
{Purpaso(s) of corporation autharized in homa stato of county 0 be ¢arried outin e swm of Figrida)

9. Name and street address of Florida registerad agant:

Name: David Hurst
Office Address: 6666_22nd Avenue Narth
St. Petersburp , Florida, _33710

{Zip Code)

10. Ragistered agent’'s acceptance:

Having been narned as ragistaered agent and to accept service of procass for the above stated
corporation at the place designated in this application, | hereby accept the appamtmenr as
ragistered agent and agree to actin s capacity. | furher agree to comply with the provisions
of all statutes relative to the proper and comp!ete performance of my duties, and ] am familiar
with and accept the obligations of as registerad agent.

—

Aiswred agents signatura)

{

11. Auached is a cerificate of existence duly authertcated, not more than €0 days prior
delivery of this applicaticn to the Department aof State, b y the Sacretary of Siate or other official
havirg cusicdy cf corpcrate recerds in the jurisciciicn under the 12w ¢f which it is incorperatad.




12, Namauos and‘uddmusus of officors and/or directors!
A. DIRECTORS

Chulrman: Moane soe ottonched Exhibit A
Addross:

Vice Chalrman:
Addross:

Director:
Addrass:

Dirgctor:
Addrass:

B. OFFICERS ;

President:  Pleasc sce nttachod Bxhibit A
Addrass: -

Vice Prasident:
Addraess:

Secretary:
Addrass:

Treasurer:
Address:

NOTE: If necessan

vou may attach an addendum to the appiication lising additonal oficers
and/or directors. —~f

13.

{Signature ¢ hce Chairman, or any officer lisied in numser 12 of the applicaton)

14, David L. Stimpson, President
(Typed or grirtad name and Sapacity of parson signing ags.cazost




EXHIBIT A

FIRST OF AMERICA ORIGINATION COMPANY
LIST OF DIRECTORS AND OFFICERS

Noamg Offlce Address

David L. Stimpson Director, One First of America Parkway
Presldent Kalamazoo, MI 49009-8002

Rick Smatldon Executlve Vice President, One First of America Parkway
Secrelary Kalamazoo, ML 49009-8002

Carolyn Rishel Vice President, One Flest of America Parkway
Treasurer Kalamazoo, Ml 49009-8002

Richard Chormann Dirceclor 211 S, Rose Street

Kalamazoo, M1 49007 ..
vl

Stanley Ommen Director 115 B. Washinglon Street
Bloomington, Il 61701
{od

David Fisher Director 211 8. Rose Street -2
Kalamazoo, MI 49007.., .

rm—t

Don Kenney Dircctor 211 S, Rose Street '

Kalamazoo, M1 49007

Thomas W. Lambert Director 211 S. Rose Streel
Kalamazoo, MI 49007

Joe Gregoire Director 1111 W, 22nd Strect
Oak Brook, IL 60521

William Cole Dircctor 108 E. Michigan Avenue
Kalamazoo, M1 49007

34T hemkerumornigage\off&dir2 695




Yanging, Michigan

Thiz iz to Certify That
FIRST OF ANERICA ORIGINATION CONPANY

was valldly incorporated on March 29, 1995, as a Michigan profit corporation,
and sald corporation Is validly in existence under the laws of this State.

This certiflcate is {ssued to attest to the fact that the corporation (s in good standing
in this of fice as of this date and ts duly authorized to transact business or conduct
affairs in Michigan and for no other purpose. It i{s in the usual form, made by me
as the proper of ficer, and (s entitled to have full faith and credit given it in every

cotirt and af flce within the United States,

in testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this Sth day

of June, 1995.

MZ{ . Director
SEAL APPEARS ONLY ON ORIGINAL
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July 17, 1995
Amendinent Section
Division of Corporations
PO, Box 6327
Tallahassee, FL 32314

OO HO L =SV ST
T2 As--0107 7--011
o T e 0,00 4435, 00

Re:  First of America Origination Company

Dcar Sir or Madam:

Enclosed please find an Application by Foreign Corporation for Withdrawal of Authority
to Transact Business or Conduct Affairs in Florida for FOA Mortgage Company. Also enclosed
is an Application by Foreign Profit Corporation 1o File Amendment to Application for
Authorization to Transact Business in Florida for First of America Origination Company which
has changed its name lo First of America Morigage Company. It is our understanding that the
new namec should be available by virtue of the Application by Forcign Corporation for
Withdrawal of Autharity to Transact Business or Conduct Affairs in Florida for FOA Mortgage
Company. Finally, I have also enclosed our check number 13313 for $70.00 representing the
combined filing fees for the transactions set forth above. Please contact the undersigned at (810)
433-7347 if you have any questions or problems,

- §=)
-_-',.-h (¥

-y

Yery Lruly yours, i Lré —
Tt ot
HOWARD & HOWARD ATTORNEYS; P.G. ™
::'1'..\_ - \'.Tl,
oz, & SO o
o Ta
TimothyAL. Kraepel P r&':
Enclosures 2L &
cc:  Sandra M. Traicoff, Esqg. A//C’: AN
Peggy Waod

4
R ZE

b hemkerimortgage\tms_Ta, 795




.o PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE
AMENDMENT TO APPLICATION FOR AUTIHORIZATION TO TRANSACT

BUSINESS IN FLORIDA
{ Pursuant to 8. 607.1604, F.S.}

B A,
NI R
(."" \{"‘3_4 \| \\
VRN
SECTION | g O
(1= must be eoenpleted) C ’}:-_',
\",:‘_ . 0()ﬁ
1. -—Elsal ol Anerica_Octrinutlon Conpuy
Namo of corporation as it appooars on tho records of tho Dopoarimeant of Stato. o
2, Mlchipnn 3, June 23, 1995
Incorporatod under laws of Dato authorlzad to do businoss in Florida

SECTION Il

{4-7 complete only the applicable chnngies)

4. If the amendment changes the ni:me of the corporation, when was the change effected
under the laws of its jurisdiction of Incorporation?_July 1, 1995

5, First af Amoricn Mortenpe Company

Name of corporation after the amendmaont, adding sulfix "corporaton” "company” or incorporatad,®or
appropriate abbraviation, if not containod in nowname of the carporation,

6. If tha amendmant changes the period of duration, indicate new pericd of duration,

Naw Duration
7. If the amendment changes the Jurisdiction of incorporation, indicate new jurisdiction.

NewJurisdiction

ﬂllO'QS
Da

David'L. Stiympson President
Typed or printed name Tita

1)




Langing, Alichigan

This {5 to Certify that the Annexed copy has been compared by me with the record
on flle In this Department and that the same s a trua copy thereof.

n testimony wh:reof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 6th day

of July, 1995.

7/
Y
M'é< . Director
SEAL APPEARS ONLY ON ORIGINAL

172 Corporation f: Securities Bureau
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MICHIQAN DEPARTMENT OF COMMERNCE -~ CORPORATION AND SECURITIES DUREAU
{rOR BUREAL LD OMLY}

Dam Racabrad
Adjunted pur tolephone authortzation [rom

Sandry M. Tratcollf

L0t 22193 FILED

M imothy B, Kraepoel, Bsqg. Administrator
Wm__.ﬂowum_&_umm.mmmuvn. LG ! mctllG!\NDEpATg‘E“mﬁoﬂlﬁﬂca
' ™
v 11400 N, Woodwnrd Avonue, Suite 101 I Corparelin
7] T 1§* Code
v . ! OREE GFFECTIVE DATE: July 1, 1995

DOCUMENT WiLL DB AETUHNED TO NAME AND ADDRESD INDICATED Auoved

CERTIFICATE OF MERGER / CONSOLIDATION
For use by Domastlo or Foraign Corparations
' {Plaasa rend Information and Instructions an last pags)

"Pursant fo the provisions of Act 284, Publa Acts of 1972 (pvofit corporations), andbr Act 182, Puble Ads of 1082 (nonproft corparations), the
undaraigned corporations exacule tha follawing Castificate:

1. The Plan of Margor {Cansolidatiort [s as lollows:
a. The nama of each conslituent corporation and s corporation identiflcation numbar fy:

2T7lz{=[212 10|

(LTI L]

Firat of Americn Origination Company

FOA Mortgago Company

b, The nama of the surviving (new) corporstion and its corparation identificallon numbar ls:

Pirst of America Origination Company | 2| 7[2 |—|2 P |0 |

¢. For aach consiituenl atock corpoaration, state;
Dosignation and

number of outatanding Indicale clasas of Indicale clags or
s sharas in each class serier of ahares sorios eniitled
Nams ol corporation ' or serley anlitled to vote to vota as a class
First of America
1,000 Common Comman N/A
, FOA Mortgage
Company 1,500 Common Common . N/A

i the numbor ol shares is subject to change prior to tha oHactive date of tha margar or consolldation, the manner in which
the change may occur is as lollaws:

L L.

N/A

APPEARS ONLY ON ORIGINAL




M Brarowmom g irprmr——
' d. For euch consttuent nonstock comporation

. .4-0:...-'“_-\h-_.- Uk g B
A i@

(14 N organized on & membership basls, atate (s) the name of the comoration, {b) a duscription of hs membaers, and
, (0} the.numbaer, classification and voting rights of ks members,

N/A
{I) 4 & Is organized on a directorship banis, atate (8) the nama of the comaration, {b) » description of the organleation
of ks boand, and (c) the number, classltiation and voling righta of i directors,

N/A

o. Tho lerms and conditiona of the proposed morgor (mnmlklulbnf(. Inctuding the manner and hasls of convorllng
the shares of, or mombershlp or olhor Intereais In, each consiituont corporation into shares, bonds, or alhot
securitios of, or mombarship or other Intarest In, the aurviving {consolidaied) corperalion, or Into cash or other

conalderatlon, are as follows: ,

See attached Exhibit A

[. 1 a consolidation, tha Antictes of Incorporation of Lhe consolidatod corporation are attached to this Corlificate and
ara Incorporated haroin, H a margor, the amendments 1o tho Articlos, or a rostatemant of tha Artictos, of tho
surviving carparation to be ellected by tho mamger ara aa follows: '

Article I of the Articles of Tncorporation ia horeby umended to read ns follows:

. Tha name of the corporation ia:
' First of Amaricn Mortgnge Company

g. Cther proviskong with respect lo the merger {consolidation) are as foliows:

See attached Exhibit A (Agreement and Plan of Marger) which will be furnished by
the surviving corporation, First of America Origination Company, on request and
without cost, to any shareholder of any constituent corporation.

2. (Complata for any foraign corperation only)

This merger (consolidation) [s permitied by the laws of the state of _Arizonn

—TOA Morteape Company
the Judsdiction under which pan —ry——

is organizpd and the plan of marger (consolidation) was adopted and approved by such corporalion pursu-
ant o and in accordance wih the laws of that jurlsdiction.

3. (Complete only.If"an effective date Is desirod other than the date of filing. This date must be no mare than
90 days arte.r‘(ece_lptjof__ this document in thig cffice),

.'e‘_‘rr'iergé_r_'(_cq\'r;s'oﬁnq*:‘nliqr_‘l) shall be effective on the_lsk ____day of _July ,

+19_f953"

Y

.__ SEAL APPEARS ONLY ON ORIGINAL




Pmm—"r-""“'.“". Yo )
. I ) . . )
’ 4 {Complntn applicablo soctlon for each constituant corporalion) ’

(Fo: dornmio prolk corporations anly)

Tho plan ol mergar was approved by tho unanimous consond of the incorporalors of
, which has not

., commancad businaas, has not Issued any sharos, and has not eloctod a Board ol Blrectors. (Incorporators
must slgn on thla pagn ol tha Corilticato.)

b. (For protlt corporalions Involved in a margar only)

‘ ‘Tha plan ol morgar waa approved by the Board ol Diroctors of
! , tho surviving corporation,
wilhou! tha npprovai of the sharoholdars of that corporation in accordanca wilh Seclion 701 of the Adl,

c. (For proflt corperations only)
The plan ol morgor was adoplad by tha Board of Directore of tha lollowing constiiuant corporations:

FOA Mortpn i'
First of Amcr:ica Origination Company

and was approved by tha shareholdors of |hoso corporatiens in accordance with Sectlkan 703a.

' d. {For nonprofil corporalions only)

Tho plan of margor or ¢consolidation was adopled by the Board of Diractors

() {Complate If organized upon a stock or moembership basls)

of and

wasg approved by the shareholdars or mambers of that corporation In accordanca with Sectlons 701 and

v 703{1} and {2), or pursuant to Section 407 by wrilten consont and written nolice, It requirad.
{} (Complele Kt organlzed upon a directorship basis)

of
nccordance with Sactlon 703(3).

Sign this aron fot Hem 4(a).

Skyned this day of . 19
.
Sign this area for items 4{b), 4{c), or 4{d}.
Signed this day of __JANC. , 19.95
First of Origination Company
ol Cosporasta)

By

1+ Prowidenl, Vios-Prasioesnt, Chavpenon of Vioe Chaimern)

son, Premident
[Tyou or P Marre ard Thw)

day of Tunc, , 1995

bavid

Signed this

¢ FOA_Mort
H ‘ e of Coporstion)
f By
1 . 3 Tm Fracew, Chamenon o Vios-Limemaman)
Dayid L. Stimpkof,
1 o o Prict Marre ang Tiisj

SEAL APPEARS ONLY ON ORIGINAL
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' EXHIBIT A

AGREEMENT AND PLAN OF MERGER

| This Agrecment and Plan of Merger is, made and entered into as of June 15, 1995,

i between First of America Orlgination Company, a Michigan corporation ("Origlnation

' Company”), and FOA Mortgage Company, an Arizona corporation, (ihe "Mortpage
Company"). Origination Company and the Mortgage Company are licieinafier sometimes
collectively referred to as the "Constituent Corporations®.

RECITALS

- Origination Company is a corporation duly organized, vatidly existing and in good

: standing under the laws of the State of Michigan., As of May 31, 1995, the authorized capltal
stock of Originatlon Company consists of 60,000 shares of Common Stock, no par value (the
*Origination Company Common Stock"), of which 1,000 sharcs are issucd and outstanding.
The number of shares {s not subject to change prior to the Effective Time.

The Mortgage Company is a corporation duly organized and validly existing under the
laws of the State of Arizona, The authorized capital of the Mortgage Company consists of
100,000 shares of Mortgage Company common stock, no ;s .x value ("Mortgage Company
Common Stock®) of which 1,500 shares are issued and outstanding. The number of shares is
not subject to change prior to the Effective Time,

The respective Boards of Directors of the Mortgage Company and Origlnation
Company deem the Merger advisable and in the best interests of each such corporation and their
respective sharcholders. The respective Boards of Directors of the Morigage Company and
Origination Company, by resolutions duly adopted or by written consent, have approved this
Agreement and Plan of Merger. '

Therefore, in consideration of the premises and the mutual covenants and agreements
herein contained, the parties hereby covenant and agree as follows:

ARTICLE I

1.0t Merger of the Morigage Company into Origination Company. The Mortgage
Company shall be merged into Origination Company (Origination Company is sometimes
hereinafter referred to as the "Surviving Corporation®) on the date specified in the Certificate
of Merger as filed with the Michigan Department of Commerce, hercinafter referred to as the
"Effective Time." The separate corporate existence of the Mortgage Company shall thereupon
cease and Origination Company shall be the surviving corporation,

{ 1.02 Effect of the Merger. From and after the Effective Time:

SEAL APPEARS QNLY ON ORIGINAL




-

F.Mﬁnm-"w ' Cos ey ol OIS, . by s eeey —

{a) The separate cxistence of the Mortgage Company shall cease and be merged

{110 one, the Surviving Corporation, which shall possess all of the rights, privileges,
liamunities, powers and franchises of a public as well as of n privatc nature, and shall
be subject to all the restrictions, disabilities and duties, of each of the Mortgage
Company and Origination Company; and all singular rights, privileges, immunities,
powers and franchises of each of the Mortgage Company and Origination Company,
and all property, real, personal and mixed, and atl debts due to cither the Mortgage
| Company or Origination Company on whatever account, Including subscriptions to
shares, and all other things in action or belonging to each of the Mortgage Company
and Origination Company shall be vested In the Surviving Corporation; and all
property, rights, privileges, immunitics, powers and franchises, and all and every
intercst, shall be thercafter as effectually the property of the Surviving Corporation as
they wese of the Mortgage Company and Origination Company and the title to any
real estate, or intcrest therein, vesied by deed or otherwise, in cither of the Mortgage
Company and Origination Company shall not revert or be in any way impaired by

reason of the Merger.

(b) All rights of creditors and all liens vpon any property of the Mortgage
Company or Origination Company shall be preserved unimpaired and ali debts,
liabilities and dutics of the Mortgage Company or Origination Company shall
thenccforth attack to the Surviving Corporation and may be enforced against the
Surviving Corporation to the same extent as if said debts, liabilities and duties had been
incurred or contracted by lt; provided, however, that all such licns shall attach only to
those assets lo which they were attached prior 1o the Effective Time.

(¢} Any action or proceeding, whether civil, cciminal or administrative, pending
by or against either the Mortgage Company or Origination Company shall be
prosecuted as if the Merger had not taken place, and the Surviving Corporation may be
substituted as a party in such action or proceeding in place of the Mortgage Company

or Origination Company.

1.03  Additional Actipns. If, at any time after the Effective Time, the Surviving
Corporation shall consider or be advised that any further assignments or assurances in law or
any other acts are necessary or desirable to (a) vest, perfect or confirm, of record or otherwise,
in the Surviving Corporation its rights, title or interest in, to or under any of the rights,
prapertics or asscls of the Mortgage Company acquired or to be acquired by the Surviving
Corporation as a result of, or in connection with, the Merger, or (b) otherwise carry out the
purposes of this Agreement and Plan of Merger, the Mortgage Company and its proper officers
and dizectors shall be deemed to have granted to the Surviving Corporation an irrevocable power
of attorney to cxecute and deliver all such proper deeds, assignments and assurances in Jaw and
to do all acts necessary or proper (o vest, perfect or confirm title to and possession of such
rights, propertics or assets in the Surviving Corporation and otherwise to carry out the purposes

i of this Agreement and Plan of Merger; and the proper officers and directors of the Surviving
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Corporation are fully authorized in the name of the Mort: age Company or otherwiso to inke
any and all such action,

- ARTICLE II

2.01 Namg. The nane of the Surviving Coromation shall be First of America
Mortgage Compan,

2,02 Aglcles of lncoporntion.  From and after the Effective Time, the Articles of
Incorporation of Origination Company shall be the Art: :les of Incorporation of the Surviving
Corparation until duly amended in accordance with law.

2.03  Bylaws. The Bylaws of Origination Coinpany, as in cffect immedintely prior
to the Bffective Time, shall be the Bylaws of the Surviv ng Corporatien until duly amended in
accordance with faw,

2.04 Dircctors_and Officers. The directors . nd officers of Origination Company
immediately prior to the Effective Time shall be the Lirectors and officers of the Surviving

Corporation,
ARTICLE It

3,01 Manner ansd Basis of Converting Sharcs .if Origlnatlon Compuny Stock. At the
Effective Time, cach share of Origination Compary Common Stock which is outstanding
immediately prior to the Effective Time shall contin .2 to be outstanding without any change

therein.

3.02 Maoner angd Basis of Converting Shac:is of Mortzage Company Stock. At the
Effective Time, each share of the Mortgage Compny Common Stock which is outstanding
immeriately prior to the Effective Time shall, by vitue of the merger and without any action
on the part of the holder thercof, be converted iito and exchanged for onc (1) share of
Origination Company Common Stock.

ARTICLE (V¥

The obligation of cach of the parties hereto 1. consummate the transactions contemplated
by this Agreement and Plan of Merger are subject 11 the satisfaction of the following conditions
al or prior to the Effective Time:

4.01  Approval by Affirmative Yotc of $):archolders.  This Agreement and Plan of
Merger shall have been duly approved, confirm:d and ratified by the requisite vote of the
sharcholders of the Mortpage Compnny and of (¢ Origination Company.
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4.02  Approvals. All actions, consents or approvals, govemmental or otherwise, which
are, or In the opinion of counsel for Origtnation Company or the Mortgage Company may be,
necessary to permit or enable Origination Company, upon and after the merger, (o conduct all
or any part of the activity and business of the Motrigage Company, in the manner in which such
activity and business is conducted up to the Effective Time, shall have been obtalned without
anyv conditions which In the reasonable opinlon of Ordginatlon Compnany or the Mortgage
Compnny are materially adverse, and shall not have been withdrawn or stayed,

ARTICLE ¥

5.01 Counterparts. This Agrecment and Plan of Merger may be execuled in one or
more counterparts, each of which shall be deemed to be an original but all of which topether

shall constitule one agreement.

5.02 Qoyeming Law. This Agreement and Plan of Merger shall be governed In all
respects, including, but not limited to, validity, interpretation, effect and performance, by the
laws of the State of Michigan.

5.0  Amendment. Subject to applicable law, this Agreement and Plan of Merger may
be amended, modified or supplemented anly by written agrecnent of Origination Company and
the Mortgage Company, by thelr respective officers thereunto duly authorized, at any time prior
to the Effective Time.

3.04 Waiver. Any of the terms or conditions of this Agreement and Plan of Merger
may be waived at any time by whichever of the Constituent Corporations is, or the sharcholders
of which are, entitled to the benefit thereof by action taken by the Board of Directors of such

Conslituent Corporation.

5.05 Termination. This Agreement and Plan of Merger shall terminate on December
31, 1995, or on such earlier date, if any of the conditions to the obligations of the parties hereto
shall have become impossible of fulfillment unless such condition is walved by the parties
hereto, and there shall be no liability on the part of any of the partics hereto upoan such
termination {or any of their respective dircctors or officers).

IN WITNESS WHEREOF, cach of the Constituent Corporations have caused this
Agreement and Plan of Merger to be executed on their behalf by their officers hereunto duly
authorized, alt as of the date first above written. )

ATTEST:

By%
ick Smalldon

Secrelary
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FOA Mortgage Company

ick Smalldon

Sccretary
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