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WASHINGTON MUTUAL BANK, FA
CERTIFICATE OF SECRETARY

I, William L. Lynch, Secretary of Washington Mutual Bank, FA (the
"Association"), a federal savings association duly authorized and existing under the
laws of the United States of America, hereby certify that the following statements
are true and correct:

1. Effective January 7, 2002, The Dime Savings Bank of New York, FSB merged
with and into the Association (the “Association Merger”), with the Association as the
surviving institution, as evidenced by a Certificate of Merger issued by the Corporate
Secretary of the Office of Thrift Supervision, a true and correct copy of which is
attached.

2. As a result of the Association Merger, the Association became the sole
stockholder of North American Mortgage Company, a Delaware corporation
(“NAMCO”).

3. I further certify that on January 7, 2002, following the Association Merger,
NAMCO executed an Assignment in Liquidation (the “Assignment”) following approval
by NAMCO’s Board of Directors, as evidenced by the Certificate of the then Secretary of
NAMCO, a copy of which is attached. Pursuant to the Assignment, NAMCO
distributed, assigned, granted, transferred, conveyed and delivered to the Association
all of NAMCO’s right, title and interest in and to all of its assets.

4. As a result of the Assignment, the Association became the sole and direct owner
of all of the assets of NAMCO.

5. On January 28, 2002, North American Mortgage Company was dissolved, as
evidenced by the Certificate of Dissolution filed with the Secretary of State of the State

of Delaware, a true and correct copy of which is attached.

IN WITNESS WHEREOF, I have hereunto subscribed my name this ZZMC{

day of February, 2002.

William L. Lyn cretary

DOCSSEA/50097.1
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STATE OF WASHINGTON)

) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that William L. Lynch is
the person who appeared before me, and said person acknowledged that he signed
this instrument, on oath stated that he was authorized to execute the instrument
and acknowledge it as the Secretary of Washington Mutual Bank, FA to be the free
and voluntary act of such party for the uses and purposes mentioned therein.

Dated this«-)a[ld»day of February, 2002.

Notary Public
Stote of Washington
DIANE J. WERNER
My Appoirtment Expires Jan 4, 2003

Notary PubNc in and for the State of
Washington, residing at Bellevue
My commission expires: 1-4-2003.

DOCSSEA/50097.1
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Office of Thrift Supervision
Department of the Treasury

1700 G Street, N.W., Washington, D.C. 20552 » (202) 906-6000

CERTIFICATE OF MERGER

REFERENCE: The Dime Savings Bank of New York, FSB
New York, New York

I, Nadine Y. Washington, Corporate Secretary, Office of Thrift
Supervision, hereby certify, according to the records of the Office of Thrift Supervision,
Department of the Treasury, Washington, DC:

1. The Dime Savings Bank of New York, FSB, New York, New York,
was chartered under the laws of the United States to transact the business of a Federal
savings bank; and

2. Effective January 7, 2002, The Dime Savings Bank of New York,
FSB, New York, New York, merged with and into Washington Mutual Bank, FA,
Stockton, California, and Washington Mutual Bank, FA, Stockton, California, was the
resulting institution.

DATED this 25" day of January 2002.
Nadine Y. s

oo
hington

Corporate Secretary

The foregoing instrument was subscribed and sworn to before me by
Nadine Y. Washington, Corporate Secretary, Office of Thrift Supervision, on this the

B dayof : 2002,@=%§::\K
. Notary Public
Rita F. Smith

Notary Public, District of Columbia
My Commission Expires Jan. 31, 2004
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CERTIFICATE OF SECRETARY
NORTH AMERICAN MORTGAGE COMPANY

I, Marc R. Kittner, the Secretary of North Amencan Mortgage Company, a Delaware
corporation (the “Company”) certify as follows:

1. That attached hereto as Exhibit A is a true and correct copy of the
resolutions adopted by the Board of Directors of the Company as of January 5, 2002, by
unanimous consent in lieu of a special meeting authorizing and directing that the assets
and habilities of the Company be distributed in liquidation to the Company’s sole
shareholder, Washington Mutual Bank, FA.

So certified this 6th day of January, 2002.

!
\

S

4 l] \ R S
Marc R. Kittner
Secretary
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EXHIBIT A

RESOLVED, that the Corporation shall hereby be liquidated after the occurrence
of both (i) the effective time of the merger of NAMCO Asset Management Inc. into the
Corporation and (11) the effective time of the merger of The Dime Savings Bank of New
York, FSB, which is the sole shareholder of record as of the date hereof, into Washington
Mutual Bank, FA (the “Association Merger’), and not later than December 31, 2003 and
that all the assets of the Corporation (as well as any and all liabilities reflected on the
balance sheet of the Corporation) shall be distributed in liquidation to Washington
Mutual Bank, FA, which will be the sole shareholder of record upon consummation of
the Association Merger, and that such liquidation is intended to be a complete liquidation
pursuant to sections 332 and 337 of the Internal Revenue Code of 1986, as amended, and
that this consent and the related documentation shall constitute a “plan of liquidation™ as
that term is used in section 332 of the Internal Revenue Code of 1986, as amended;

RESOLVED FURTHER that the board of directors hereby recommends that the
shareholder of the Corporation approve the liquidation and the liquidating distribution of
assets and that the Chairman and Chief Executive Officer, Chief Operating Officer,
Chief Financial Officer, President, the Treasurer, the Executive Vice President and
General Counsel, and each of them acting alone, are hereby authorized to take all action
necessary or appropriate to notify the shareholder of the recommendation;

RESOLVED FURTHER, that upon approval of the liquidation and the liquidating-
distnbution by the Corporation’s shareholder, the Chairman and Chief Executive
Officer, Chief Operating Officer, Chief Financial Officer, President, the Treasurer, the
Executive Vice President and General Counsel, and each of them acting alone, are hereby
authorized and instructed to execute any and all documents, to make any and all filings
and to take any and all other actions necessary or appropriate to effect the liquidation, and
the distribution.
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‘Delaoware -

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DISSOLUTION OF "NORTH AMERICAN
MORTGAGE COMPANY", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY
OF JANUARY, A.D. 2002, AT 4 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secreaary of State
AUTHENTICATION: 1582475

2254286 8100

020054869 DATE: 01-28-02
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FROM (MON) 1. 28" 02 16:06/5T. |6 SETARXARS it SHa e P

DIVISION OF CORPORAI'IONS
FILED 04:00 PM 01,/28/2002
020054869 - 2254286

CERTIFICATE OF DISSOLUTION
BY DIRECTORS AND
VOTE OF STOCKHOLDER
It is hereby certified that:
1. The name of the corporation (the “corporation”) is

North American Mortgage Company

2. The dissolution of the corporation has been duly authorized by the Board of
Directore and Stockholders in accordance with subsections (a) and (b) of
Section 275 of the General Corporation Law of the State of Delaware.

3. The date the dissolution was authorized is

January 18, 2002
4. The following is a list of the names and the respective addresses of the
directors of the corporation:
Name Address
[See attached Exhibit A.]

5. The following is a list of the names and the respective addresses of the
officers of the corporation:

Name Address

[See attached Exhibit B.]

Name, title of authorized officer:

DOCSSEA/42901.1 1
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FROM (MON) 1. 28° 02 16:06/ST. 16:05/N0. 4861863097 P 3

EXHIBIT A
NORTH AMERICAN MORTGAGE COMPANY
DIRECTORS LIST
Name Title Address
Fay L. Chapman Director 1201 Third Avenue
Seattle, WA 98101
William A. Longbrake Director 1201 Third Avenue
Seattle, WA 98101
William L. Lynch Director 1201 Third Avenue
Seattle, WA 98101
Susan R. Taylor Director 1201 Third Avenue
Seattle, WA 98101
Charles M. Sledd Director 1201 Third Avenue
Sesttle, WA 98101
Michaela Albon Director 1201 Third Avenue
Seattle, WA 98101
Craig S. Davis Director 1201 Third Avenue
Seattle, WA 98101
Catharine E. Killien Director 1201 Third Avenue
Seattle, WA 98101
DOCSSEA/48081 1 : 2
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FROM (MON) 1. 28" 02 16:07/ST. 16:05/N0. 4861863097 » 4

EXHIBIT B
NORTH AMERICAN MORTGAGE COMPANY
OFFICERS LIST
Name Tile ' Address
Fay L. Chapman Chaiman and CEOQ 1201 Third Avenue
Seattis, WA 98101 -
Craig S. Davis President » 1201 Third Avenue
Seattle, WA 98101
Stacey D. Arens Chief Operating Officer 17838 Giliette St., 2™ Fl.
Irvine, CA 92614
Wilkam A. Longbrake Chief Financial Officer 1201 Third Avenue
Seattie, WA 98101
Michael J, Kula Treasurer 1201 Third Avenue
. Sesttie, WA 98101
James G. Vanasek Executive Vice 1201 Third Avenve
. President Seattie, WA 981019
Jeremy V. Gross Executive Vice 1201 Third Avenue
President Seattle, WA 98101
Marc R. Kittner Secretary 1201 Third Avénue
Seattle, WA 98101
DOCSSEAMN81.Y 3
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FROM ’
(MON) 1.28" 02 16:07/8T. 16:05/N0. 4861863097 5 5

WILLIAM MCCLELLAN, CONO MEA, CARI MEABOR, CANDACE METZLER, JAMRE MIKOLEY, XBRITR
MILLER, JBAN MONTARNO, LELAND MORRIS, SUSAM MOLLINS, RECHDA MUNOX, CAROL NATALR,
PATTY RKLSCH, LYNDA NILSSES, LINDA NUTTER, BETIY OAKS, GRCRIE OATIS, JOmM
O'RICKDAR, SHERYL CRNDORFF, PATRICIA PAMULO, DAWN PASQUALOTTO, JOSEPY PAULMENN,
EDMUND PAWLONSKI, GEORGE PEDRO, MICHELLE FETERS, CAROLINR PETERSQON, LYINN
PPIXLSCRIEFTER, STEVEN PITLICK, JASCN POLIOCE, ROEYN POTTRR, LAURIE PUCCIO, MARTHA
DANTPZLLE ROYAL, ALAN SAKDMA, PATRICIA SARDERSCHS, LYSA SAVON, LIMDA SCHMERSARL,
ERIC SCEMID, MICHABL SGDODY, HEID! SOINBIDER, NEIL SHEPLER, LINDA SHERXY, TRFRSA
SHIMABUKURO, MARY SKELTON, BRAD SORSARBAL, LILLIE SOSA, ANUREN SPICER, LAUREN
STERLING, JUDITH SUAR, JAMES SULLIVAN, NANUY SURMA-ARDERSCM, CRRISTINR TERRANOVA,
JUDITH TODD, TOM TRAEAN, PATRICIA TRIDMALS, XIN VALDBZ, FADL VALRSTING, MADINE
VALLE, LAWRENCE VAN VALEM, NANCY VANDERGRIFY, CCMNIR VIERA, TAREN VINCE, SHIRLERN
vol BOFPMAME, MAIRERN PORD WALYER, ROUVAXM WALKER, CHRISTIRRE WALLERSTEIM, JENNIVER
WATSON, BARRARA WELSE, DAVID WEIPP, XAREN WHITE, LAURA WILLIAME, CHARLES WILSOMN,
SCUTT WINTERDPERG, DRVRA MOLF, ROBRRT WRIGET, DAIR YANAMIINA, HEATHRR YATES

ASSISTANT SECRETARIES: NORBERT AINSLEY, DERRA AMDERSOM, ALRERT ANDERICM,
DORIAN ANDrRSON, ARDIR AUDISS, JENNIPER BALITRIT, SANDRA BALITEIT, TANI BARNES,
REEECCA BERTUCCRELLYI, TANIA BCEM, ANTHONY BALDING, ROHIMI RORTMNICK, CAROLIN M.
BUHIMAMN, LINDA BUZZARD, MARIA CATAINN, VALERIR CONTINO, MISTY COLLIRS, TR
DEAVERS, VIRGINIA DRAKR, SANDRA K, DOSKERSON, ADSTIN KDMOAN, XRYC BGAN, LYXA
BERSON, MICEARL 2WG, STANLEY FOMLEY, MARC FISERR, LINDA FLOOD, PATRICIA FPRENCH,
DORI GAMPON, LINKA GARCIA, RNMIE GARRETY, MICHARL GETZLER, LINDA GIXIBODY, ANOREM
GINGOLD. DANIEL P. GRIPPO, MARY J0 GULLEESON, JACQUELYN A. EAKT, CRAIG J.
HERNEBERGER, BLYDIA HERRANDEZ, EDMARD HIDALGO, LISA MILDREETH, DONALD ROLIENREID.
PAULA 1EXRMANN, CARLA ISTNGHOOD. RAPEARIA JARCE, NORA JORM, CHRISTOPHER JORDAM,
PATSY XEER), CHUB-KAY XILLAXNEA, LOARIE XING, DOUGLAS LARSCM, DANA LENAND, PATRICIA
LORMOW, FPAUL MARCOTRIGIANO, DANTEL MARCUCCIO, CRISTALIIRA MARTINEE, MNICHELULE
MAUTONE, TARI MAYRBEREY, LEO KSVIN MCMANTS, CARRIE MINIVIRLLE, MARTHA MNORLEY,
DIANNE MORGAR, LINDA PARADISO, ANTHONY PARRRA, LESLIE PURCELL, SAM RACOOSIN, SUSAN
REJCHMARDT, MARIA ROBIES, TARA ROCHRSE, MARILYN ROSENRLATT, SAERYY: SAIGE, STLVIA
SEDIIL0, AMY OHEREY, KRLISTY SwxTH, PAIR, SMITH, GAIL, SOLARY, JULIE SPARROW, EERLIEY
SORSANAL,  GARY L. STAMNORD, ¥NELEW STUARY, REONDA STUSAS, MARCIR TAXVER, SUSAN
TROMPEON, JOAN TROY, XXV TRUJILLO, mm,mw BELINDA
msnm.nmmm MONA WEED : +

ASSISTANT TREASURERS: CARIA AINSMORTN, KRN A. ALLEN, MAXY KAY AXDINO,
ANTHONY ADIGRLLO, CINDY APPLEGAYTE, JOANTE AVEA, BVAN BANL, MICEARL BARTROLOMEW,
MARY-ELIZABETE BATSS, MARY BCMEFAS, XUTR BRIDGES, JOS BUSCH, DEBGRAR CALLAEAN,
LISA CALVI, PAMRLA COVIILE, CHRISTIRE CRAMPORD, BARMDA CREASEY, EATHY DAVIDGCH,
~GECRAR DEMKOW, KATHY DOMMEL, FARRME DOJNEUSH, SUZNU. EATON, JANEY ¥PPS, MARY XAY
FITASDOUNS, JODI GADNRE, JACCUALYN GARUNER, . KIM GORSOREE, THOMAS GOINYA. HEATERR
HARDER, RXBBCCA HEALY, JONNE HENTMWAY, LISA EXLORSTR, JASON BIPKISS, AMY SOLLAWD,
L38LIE HONNER, LISA JORNSCM, DAVID XRAIBRLLS, JOHN LONACKER, THINA LOWEWTE, AW
LYOM, PAUL MALINOWSKI, XELLY MAXLING, MARGO MCCAMMNY, FATHY MCGARRIL, CAROL
MCOSATR, MARDENE MRYIO, DORETTE MIGAULE, GRRAND MIZERAK. LINDA NOOKE, DIANNE
MCRGAN, AMY MODREY, FATHERDNR MUQGAI, JANICE MIRFEY, JERSIVAR CRSBORN, RICKARD
PALMER, ORCRID PERRZ, BARBARA RANEY, SIANCGH LIDLEY-EMITE, DEBSIE RIVEKA, KRISTDRR
RIVERA, MARILYN ROSKHBLATYT, BREMOA RUPP, VIRGINIA SACRESTANO, CHARLEES SCAVD, NANCY
SCHAAD, FRANCINR SCHULER, WAMAL SHARMA, DEBORAE SHAM, SEARON SHEETS, MELIREX SDMA,
ANY SIMMONS, PAUL SMITH, LORLE SOULR, GARY STANPORD, TRACEY TRIPP. FEFIY TROAX--
YEITE, KATHRYN VAUGEN, SRENCA VETTER, MARTHA WEITE
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CERTIFICATE OF MAILING UNDER 37 CFR 1.80

[ hereby certify that the Assignment from North American Mortgage Company to
Washington Mutual Bank, FA for PURCHASEEXPRESS (Registration No.
2,000,262) is being deposited with the United States Postal Service First Class Mail
under 37 CFR 1.80 on September 10, 2002 with postage fully pre-paid, and is
addressed to: BOX ASSIGNMENTS, Commissioner of Patent & Trademarks, U.S.
Patent & Trademark Office, Washington, D.C. 20231

Very truly yours,

PERKINS COIE LLP

Sachiko Crowder
September 10, 2002

{53007-4000/5L022530173]
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