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1. CORPORATE NAME. ___ APX MORTOAGE SERVICES, INC,

2. MANNER QF ADOPTION:
The tollowing amandmeni of the Articles of incorporation was adopted on
16 _94__ in the manner indicated below. { “X" ane box only)

Byamaiomyoimeincorporators.pmvidwrodirectmswerenamedinmmdesofincowa:bnandnodmmnavebeen
elacted; o¢ by a mayority of the board of dicects. =, in accordance with Section 10.10, the corperation having issued no shares
as of the tyme of adoption of this amendment;

June 30

. {Nole 2)
8y & majority of the board ol ditectors, in accordance with Section 10.15, shares having been issued by sharehoider action not

being requirad! for the adoption of the amendment,
{Note 3)

By the shareholders, in accordance with Section 10.20, a resolutici 4 the board of directcrs having been duly adopted and
submrited to the sharehoiders. Al a meeting of shareholders, not less ‘~an the minimum number of voles required by statute

and by the articies of incorporation were voled in favor of the amendment;
(Note 4)

By the sharehoiders. in accordanca with Sections .20 and 7,10, aresolution of th br.rd ot directors having been duty adopled
and submittad to 1he shareholders. A consent in writing has been signed by sharehc’sis havirg not iess than the minmum
number of votes required by statute and by the articles of incorporation. Shareholders who 1:ve not consented in writing have
besn gven notice in accordance with Section 7.10;

(Note 4)

By ihe sharghaiders, n accordance with Sections 10.2C and 7.10, atesoluiion of the board of directors nving been duly adopted
and submitted to the sharehoiders. A consent in writing has been signed by all the sharehokieys artitled o vote on this

amendment.
{Nots 4}

(INSEAT AMENDMENT)

(Mymmm:swradfobemMmsmw)(&mes!odhngme!ormmmmmmmm -
is RESOLVED, that the Articies 0! Incorporation be ames+ed to read as follows:) ge64e1
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Al changes other than rame, inciude On page 2
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AMENDMENT
TO THE ARTICLES OF INCORPORATION OF
APX MORTGAGE BERVICES, INC.

ARTICLE POUR Paragrapk 1: The authorized shares shall be:

Class Par Value Number of Shares Authorized

Common NPV 1000

Paragraph 2: Preferences, qualifications,
iimitations, restrictions and special or
relative rights in respect of the shares
of each class are:

N/A

shall be amendec- <% read:
ARTICLE POUR Paragrunh 1: The authorized shall be:

Class Par Value Number of Shares Authorized
Common NPV 50,000

Preferred NPV 5,000

Paragzraph 2: The prefeiencss, qualifications,
iimitations, restrictions’ and special or
relative rights in respect 0f the shares of
Preferred shares:

THE PREFERRED STOCK

The Preferred Shares may be issued from time to
time in one or more series. The Board of Directors is
authorized to fix or alter the dividend rights, dividend
rate, coanversion rights, if any, voting rights, right and
terms of redemption, the liguidation preferences of the
issued Preferred Shares, the number of shares constituting
any such series and their designations; the Preferred Shares
issued from time to time shall be preferred over the Common
Shares to the extent of the Preferred Shares stated dividend
rate and upon liquidation shall be preferred to the extent
of the issue price before distribution on the Common Shares.
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Without limiting the generality of the foregoing, the
Board of Directors is expressly vested with authority to fix
and determine as to each series of Preferred Stock:

(a) its distinctive designation,
(b) the number of shares to be issuable,

{c) the rate of dividend and whether dividends shall
be cumulative or shall be payable in preference or in any
other relation to the dividends payable on any other class
or classes of stock or any other series of Preferred Stock,

«d) whether the shares may be redeemed and if so, the
terms and conditions on which they may be redeemed,

(e) wrether the uhares shall be issued with the
privilege of ‘conversion and, if so, the terms and conditions
of such conversion or exchange,

(f) any limication or denial of voting rights or
grant of special voting rights, to avoid any doubt that the
board of Directors is granted the authority to limit or deny
voting rights in its ressiution establishing any series of
Preferred Stock,

(g) the amounts payabie unpon the shares in the event
of voluntary or involuntary liguvsidation, dissolution or
winding up of the Corporation,

(h) sinking fund provisions, "if-any, for the
redemption or purchase of the Preferred shares.

In all other respects the rights ard preferences of
all of the shares of Preferred Stock shall e identical.

THE COMMON STOCK

Subject to all of the rights of the Preferred S5Stecck
as expressly provided herein, by law or by the Board of
directors pursuant to this Article Four of these Articles of
Incorporation, the Common Stock of the Corporation shall
possess all such rights and privileges as are afforded to
capital stock by applicable law in the absence of any
express grant of rights or privileges in these Articles of
Incorpcration including without limitation the following
rights and privileges:

(a) each outstanding share of Common Stock shall be
entitled to one votz in each matter submitted to a vote at a
meeting of sharenolders, and except as specifically provided
for in the By-Laws of tho Corporation in accordanco with

l 34647616
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applicable law, in all elections for directors; no halder of
any class of shares of the Corporation shall be entitled to
cunulate his votes in any election of directors,

(b) dividends may be declared and paid or set apart
for payment upon the Common Stock out of the assets or funds
of the Corporation legally available therefor, and

{(c) upon voluntary or involuntary ligquidation,
dissolution or winding up of the Corporation the assets of
ine Corporation shall be distributed pro rata to the holders
of the Common Stock in accordance with their respective

righ%s and interests.
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3. ﬁwmnmwm mﬁamawmmdumdm uammdmwumuadshamdm
mu:-mmudnmmamm provided for or sftected by this amendmant, is as follows. (I nof appicadle, wsent “No
change

No Change
4. {2) The manner in which said amendment effects a chanQe in the amount of paid-in capital (Paid-n captal replaces the terms Stated Capital

and Paid-in Surplus and is squal 10 the iotal of these accounts) is as lollows: (I not applcable, insert Mo chanpe’)

No Change

) The snoun o prid-in capitel (Paxckin Capital replaces the lerms Stated Capital and Paid-m Surplus and ts squal 1o the total of these
socounte] as cha e’ ov this amendment 15 as folows: (¥ ot appicable, insert “No change’}

Before Amendment  Alter Amendment
NO Changep ey, Captai 4 5,650,055 4 5,650,055

(Complete ¢ither ttam 5 or 6 below)

5.  Theundersigned corporation has caused this statement 1 06 signed by its duty authorized otficers, 8ach of whom affirms,
under penalties of perjury, that the facts stated herein are tue:

Dated \{u Z\/ // 19 % APX MORTGAGE SERVICES, m,.
attested by _%ézw_&é‘l C‘Z %@
° of Secretary or Assistant Secretary) / {oraxturs of Presxtent o Vice President)
Nadine Allen, Secretary Robert .1, Gorski, President
(Type o¢ Print Neme and Tie) 17,0 o P Name snd Tte)

6. i amendment is authorized by the incorporatoars, the incorporators must sign below.
OR

it amendment is authorized by the directors and there are no officers, then a majonty of the directois of such directors
as may be designated by the board, must sign below.

Ths undarsigned affirms, under the penaities cf parjury, thal the lacts siated herein are true.
Datad .19

34657618

(IL!)' - 583)




NOTE t:
NOTE 2:

NOTE 3:
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NOTES and INSTRUCTIONS

State the true exact corporale name as it appears on the records of the affice of the Secrelary of State, BEFORE
any amendments hevein reported.

incorporators are permitted to adopt amendments ONLY before any shares have been issued and before any
directors have bean named of ¢lected. {§ 10.10)

Directors may adopt amendments without shareholder approval in only six instances, as follows:

(#) toremove the names and addresses of directors named in the atticles of incosparation;

(b} 1o remaove the na:me and addrass of the initial registared agent and ragistered offica. provided a statement
pursuant to § 5.10 is aiso filed;

{c) o split the issued whole shares and unissued authorized shares by multiplying them by a whale number, 80
long as no class or series is adversely attected thereby:

(d) tochanorthe corpora!e name by substituting the word "cofporation”, “incorporated”, "company®, "limited”, or
the abbraviation “carp.”, “inc.®, “¢0.", or "hd.” for a sam:lar word or abbraviation in the name, or by adding a
geograptics, nttribytion to lhe name; :

(8) to reduce s ruthorizad shares of any class pursuam toa cancallahon statemant filed in accordance with
§9.05,

{f) 1o restate the articles «f incorporation as cumrently amendad. {§ 1G.15)

All amendments not adopted urde’ 8 10.10 or § 10.15require (1) thal the board of directors adopt a resolution setting
forth the proposed amendment a:«d (2} that the shareholders approve the amendment.

Skareholder approval may be (1) by vota 3. a sharehokiers’ meeting (either annual or special) of (2} by consent,
in writing, without 3 meeting.

To be adopted, the amendment must receive the athimative vote or consen! of the holders of at least 2/3 of the
outsiandirg shares entitied to vote on the amendman? /Lut ifclass voling apphes. then also atheasta 2/3 vole within
each cigss is required). .

The articies of incorporation may supercede the 2/3 vote rcourament by spacitying any smallar or larger vole
requiremnent not lass than a majority of the autstanding shares «nitied 1o vote and not less than a majority within
each class when dass voting 2pplies. {§ 10.20)

\When shareholder approval is by consent, all shareholders must be given #:tice of the proposed amendment al
least 5 days betore the consent is signed. if the amendment is adopted, sh2, 35o0iders who have not signed the
consent must be promptly natified ot the passage 0! the amendment, ' (§6 7.10 & 10.20}

J1637618
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RESOLUTION OF THE BOARD OF DIRECTORS
OF
APX MORTGAGE SERVICES, INC.
IN REGARD TO THE AMENDMENT OF THE
ARTICLES OF INCORPORATION OF
APX MORTGAGE BERVICEB, INC.

In accordance with Sections 10.20 and 7.10 of The
Business Corporation Act of 1983, as Amended, of the State
of Illinois, the following resolutions of the Board of
Dirs.ctors of APX Mortgage Service, Inc. (the "Corporation")
havs heen adopted and submitted to the Shareholders, with a
congert in writing to be signed by all of the Shareholders
entitied to vote on this amendment:

RESOLVED, that pursuant to the authority vested in the
Board of Directors of APX Mortgage Services, Inc., an
Illinois Corparition (the "Corporation®), Articles Four and
Five of the Articles of Incorporation be and are hereby
amended to increaie the number of authorized shares of
Common Shares from 1000 to 50,000 (no par value) and that a
Preferred Ciass of Snir2s be and is hereby created to
consist of 5000 authorised Preferred Shares (no par value),
of which the preferances, gqualifications, limitations,
restrictions and special or »slative rights in respect of
the Preferred Shares shall be (in addition to those set
forth in the Amended Articles =f Incorporation) as follow:

1. Certain Definitions. Unles> the context otherwise
requires, the terms defined in this paragraph 1 shall have,
for all purposes of this resolution, the meaning herein
specifiad:

Common Stock shall mean all shares ncw or hereafter
authorized of any class of Common Stock of the Corporation
and any other stock of the Corporation, howsoever
designated, authorized after the Issue Date (subjecc-always
to prior rights of any class or series of preferred stock)
to participate in the distribution of the assets ana
earnings of the Corporaticn without limit as per share
amonunt.

Dividend Payment Date. The term "Dividend Payment
Date" shall have the meaning set forth in subparagraph 2

below.

Dividend Period. The term "“Dividend Period" shall
have the meaning set forth in subparagraph 2 below.

Issue Date shall mean the date that shares of
Preferred Stock are first issued by the Corporation.

Junior Btock shall mean, for purposes of paragraphs

34697616
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2 and 6 below, the Common Stock and any other classes or
series of stock of the Corporation issued after the Issue
Date not entitled to receive any dividends in any Dividend
Period unless all dividends required to have been paid or
declared and set apart for payment on the Preferred Stock
shall have been so paid or declared and set apart for
payment and, for purposes of paragraphs 3 and 6 below, any
class or series of stock of the Corporation issued after the
Iasue Date not entitled to receive any assets upon the
liquidation, dissolution or winding up of the affairs of the
Corporation until the Preferred Stock shall have received
tlie entire amount to which such stock is entitled upon such
liquiZation, dissolution or winding up.

rarity 8took shall mean, for purposes of paragraphs
2 and 6 Selaw, any other class or series of stock of the
Corporatior’ issuad after the Issue Date entitled to receive
payment of “aividends on a parity with the Preferred Stock
and, for the purxposes of paragraphs 3 and 6 below, any other
class or series of stock of the Corporation issued after the
Issue Date entitled to receive assets upon the liquidation,
dissolution or winding up of the affairs of the Corporation
on a parity with the Pruferred Stock.

Raedemption Price snall mean an amount equal to
Subscription Price plus accrued dividends.

Subscription Price for th» Preferred Stock shall
mean the price per share as directed by the Board of
Directors upon the issuance of any shares or series of
shares of Preferred Stock.

8subsidiary shall mean any Corporacion of which
shares of stock possessing at least a majority c¢f the
general voting power in electing the board of directors are,
at the time as of which any determination is bejug made,
owned by the Corporation, whether directly or indiractly

through one or more Subsidiaries.
2. Dividends.

The holders of Preferred Stock shall be entitled to
receive, when and as determined and declared by the Board of
Directors, cumulative cash dividends, out of funds legally
available for that purpose, at an equitable rate per share
to be determined by the Board of Directors annually, and no
more. Each such dividend shall be paid to the holders of
record of the Preferred Stock as their names appear on the
share register of the Corporation on the corresponding
Record Date. Record Date shall mean the Dividend Payment
Date as determined by the Board of Directors, but no less
than each quarter of the year. Such dividends shall begin to
be payable on each share of the Preferred Stocck on the
Dividend Pavment Date next succeeding the date of original

647616
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issue of the Preferred Stock thereof. Computation of the
amount of dividends for other than a full dividend periocd
shall be computed on the basis of a 365 day year.

3. Distributions Upon Liquidation, Dissolution or
Windirg Up.

In the event of any voluntary or involuntary
ligquidation, dissolution or other winding up of the affairs
of the Corporation, the holders of the Preferred Stock shall
be mntitled to be paid the Subscription Price of all
oucal.anding shares of Preferred Stock as of the date of such
liquidation or dissolution or other such winding up, plus
any aczrued or unpaid dividends thereon to such date, and no
more, /i» cash or property taken at its fair value as
determined hy the Board of Directors, or both, at the
election of the Board of Directors. If such payment shall
have been m=2Je in full to the holders of the Preferred
Stock, and if payment shall have been made in full to the
holders of the Parity Stock of all amount s to which such
holders shall be entitled, the remaining assets and funds of
the Corporation shali be distributed among the holders of
the Junior Stock, acceording to their respective shares and
prierities. If, upon ligiidation, dissolution or winding up
of the affairs of the Corpourotion, the net assets of the
Corporation distributabkle ameng the holders of all
outstanding sharee of Preferrud 8tock and of any Parity
gtock shall be insufficient to-parmit the payment in full to
such holders of the preferential /nmounts toc which they are
entitled, then the entire assets o: the Corporation shall be
distributed among the holders of the Priaferred Stock first
and the balance, if any, to the helders of Parity Stock.
Neither the consolidation or merger of {he Corporation into
or with another corporation or corporation<, nor the sale of
all or substantiallv all c¢f the assets of the Corporation to
another corporation or corporations shall be deszed a
liquidation, dissolution or winding up of the affuirs of the
Corporation within the meaning of this paragraph 4.

4. Conversion.

The shares of the Preferred Stock shail be
convertible into Common Stock of the Corporation, at the
option of the holders of the Preferred Stock, at the time
the Corporation files for registration of its capital stock
with the Securities and Exchange Commission ¢f the United
States.

5. Voting Rights.

The holders of the issued and outstanding shares of
Preferred Stock snall have no voting rights, except as set
forth herein as follows:

23697616
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If and whenever the Corporation shall have failed to
declare and pay in cash the full amount of the dividends
payable on the Preferred Stock on any twe (2) Dividend
Payment Dates, then and in such event the holders of the
Preferred Stock shall be entitled at the next anpual meeting
of the stockholders of the Corporation or at any special
meeting to elect one (1) director. The election of the
director shall be an additional director of the Corporation.

6. Covenants.

In addition to any other rights provided by law, so
lony as any Preferred Stock is outstanding, the Corporation,
withaut firast obtaining the affirmative vote or written
conseitt ~f the holders of not less than a majority of such
outstanaiyy shares of Preferred Stock, will not:

(=, amend or repeal any provision of, or add any
srovision to, (the Corporation’s Articles of Incorporation or
By-Laws if such action would alter adversely or change the
preferences, righ®:s, privileges or powers of, or the
restrictions providcad for the benefit of, any Preferred
Stock, or increase or da:crease the number of shares of

Preferred Stock authoriced hereby.

(b) anthorize or iscue shares of any class or
series of stock not expressly uuthorized herein having any
preference or priority as to aividends, assets or other
rights superior to or on parity with any such preference or
priority of the Preferred Stock, or-authorize or lssue
shares of stock of any class or any honids, debenturaes, notes
or other obligations convertible into-o:s exchangeable for,
or having option rights to purchase, any shares of stock of
the Corporation having any preference or priority as to
dividends, assets or other rights superior tc or on a parity
with any such preference or priority of the rreforred Stock.

{¢) pay or declare any dividend on any Jurior Stock
{other than dividends payable in shares of the claces or
series upon which dividends are declared or paid, or payable
in shares of Common Stock with respect to Junior Stock other
than Common Stock, together with cash in lieu of fractional
shares and dividends not in excess of dividends paid toc the
Preferred Stock) while the Preferred Stock remains
outstanding, or apply any of the assets to the redenmption,
rotirement, purchase or acquisition, directly or indirectly,
through subsidiaries or otherwise, of any Junior Stock,
except from the employees of the Corporation upon
termination of employment cr otherwise pursuant to the terms
of stock purchase or options agreements providing for the
repurchase of, or right of first refusal with respect to,
such Junior Stock entered into with such employees; or

5647616
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(d) materially change the principal business of the
Corporation.

7. Redemption,

(a) Mandatory or Optional Redemption and ‘Redemption
Price. The Board of Directors shall vote on the manner,
terms and conditions of redemption of the Preferred Stock a
as stated in the Amended Articles of Incorporation.

(b) Shares cf Preferred Stock which have been issued
and ceacquired by redemption or otherwise (upon compliance
with zny applicable laws of the State of Illinois) shall
have tiis status of authorized and unissued shares of
Prefexrcc Stock issuable in series undesignated as to series
and may Le redesignated and reissued.

8. Bxciusion of Other Rights.

Except as may otherwise be required by law, the
shares of Preferred Stock shall not have any preferences or
relative, participatiny. optional or other special rights,
other than those specifically set forth in this resolution
(as such resolution may ‘ve amended from time to time) and in
the Corporation’s Articles of Incorporation. The shares of
Preferred Stock shall have preamptive or subscription rights
as determined by the Board of firectors from time to time.

Dated: June 30, 1994

Robert J. Gorskil Nadine Ailen

David Gorski Robert Robinson-

Being all of the Directors of the Corporation
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