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) . AFFIDAVIT
The undersigned, MARC R. KITTNER, hereby certifies that he is
the secretary of Washington Mutual, a Federal Savings Bank, and

that (a) the Certificate of Succession in Interest and (b) the
certified copies of the letter, certificates and other documents as

. ~-executed by G. R. Zachary that are attached hereto are, in each .
|~ :case, true and complete copies of the originals thereof.

\ EXECUTED EhiS'lcfh;dayféf January; 1994.

 MARC R. KITINER

; et e
- COUNTY OF KING B

I certify that I know or have satisfactory evidence that
‘MARC R. KITTNER is the personm who appeared before me and said
‘person acknowledged that said person signed this instrument, on
- oath stated that said person was authorized to execute the

- instrument ‘and acknowledged it as the Secretary of WASHINGTON

f_”HUTUAL, A FEDERAL SAVINGS BANK, a federal savings bank, to be the

" free and voluntary act .of such federal savings bank for the uses

. and purposes mentioned in the instrument.

Dated this 10th day of January, 1994.

: Li
Notary public and for the state of

ashington;f;: iding at Seattle, WA
appbintment expirés 5/28/97




“Office of

- Department of the Tr asury

;f'nooos“ee:.mx/ Washlngton.DC zossz-(zoz)tmaooo

CERTIE'ICATE OF - SUCCESSION 'IN INTEREST

R

REFERENCE-» Westside Federal Savings and Loan
v ‘association of Seattle
Seattle, Washington

Mariner ‘Federal bavxngs and Loan
“Association -
‘seattle, Washzngton

fPrudential Bank, F.S.B.
:Seattle, Washington

‘fPacxfzc First rederal Savzngs ‘Bank
‘Tacoma, Washington

'[Paciflc First pank, a Federal™
. savings Bank (Washxngton)
-:Tacoma, Washington :

','gpac1£ic Pirst Bank, a Pederal

. . Savings Bank e e i

: v‘,}Salem, Oregon = S ;ﬁ
*SUCCESSOR:'*Washington Hutual A ?eder31"
Lt e oy savings Bank o i

: Seattle, Wash:ngton i

\

: 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,
'vWashlngton, p.C., successor to the Federal Home. Loan Bank Board:

1. Westside Federal Savings and Lcan Association of
Seattle, “Seattle, Washington ("Westside Federal”), was chartered
~ under the laws of the United States to transact the business of a
,;Pederal savzngs and lcan association,

, Wests*de Fede:al received insurance of its accounts

ederal Savings and Loan Insurance Corporation ("FSLIC")
effectzv ‘August 30, 1935, Insurance Certificate No. 929, in the
of: “t Side- Federal ‘Savings ‘and Loan Association. Seattle,

& d,;Fede:al"),,, - :




Westside Federal Sa
.iLoan: Association of
tle, Washington

" .. 3. Effective August 10, 1965, West Side Federal
. changed its corporate title to Westside Federal Savings and Loan
Asso;iation;,' s

.+ . . 4. on August 30, 1985, pursuant to an action by the
Federal Home Loan Bank Board ("FHLBB"), Westside Federal was
placed into receivership,-with the FSLIC appointed as receiver.
., Simultaneously, the FHLBB authorized the organization of Mariner
" Federal Savings and Loan Association, Seattle, Washington
. ("Mariner Federal"), a new Federally-chartered mutual savings and
~‘Joan association drganized to assume the insured deposits of

- Westside Federal;

L8, . oOn May 9, 1986, the FHLBB approved the merger of.
- . Mariner Federal with and into Prudential Bank, FSB, Seattle,
- ‘Washington ("Prudential Bank"), and Prudential Bank was the
wresulting institution;- - . 3 '
C o s o6, Effective April 11, 1988, Prudential Bank merged
" with and into Pacific First Federal Savings Bank, Tacoma,
 Washington, and Pacific First Federal Savings Bank was the
surviving institution; - - i ;
e 7. Effective May 31, 1990, Pacific First Federal
-~ savings Bank changed its corporate title tc Pacific First Bank, a
. Federal Savings Bank (Washington), Tacoma, Washington;

. 8. Effective July. 31, 1990, Pacific First Bank, a
Federal Savings Bank (Washington), Tacoma, Washington, merged
with and into Pacific First Bank, a Federal Savings Bank, Salem,
‘Oregon, and Pacific First Bank, a Federal Savings Bank, Salem,
. Oregon, was the surviving institution, with the concurrent
 relocation of its corporate headquarters from Salem, Oregon, to
Seattle, Washington; L :

a9 Effective April 13, 1993, pPacific First Bank, a
ederal savings Bank, Seattle, Washington, merged with and into
shington Mutual, A Federal Savings Bank, Seattle, Washington,
~and Washington Mutual, A Federal Savings Bank was the surviving
dnstitutiony - o e s ‘ ‘




S ' 10. The charter of Washxngton Kutual, A Federal Savings
‘Bank 1s in full force and efﬂect, and

Washington Hutual, A
fF-insured financial

: i 11. ‘As of December 29, 1993,
s Eederal savings Bank zs operating as a SAI
,institution.

DAEED th1s ZLSt day of December 1993.

adine Y«
rCorpa:ate Secretary




, cmz?nmm oP
‘mconwmnaa

cczmvm tﬁw Pnadonu.u Savixzss end Leosn Asgoclation,
g: geat ne, ﬁ..ahznsﬁson, into & Mutual Savings Bank, '
| "ss:?.e;h’ She nens PRUDEITIAL MUTUAL SAVINGS BANE,

| wHERAD, mathopity fer eonversfon of the Prudsntial
 Savings and Lom Aséoéiaetcn. a ecrporaticn organised
- _mdw the hmn ef the State of Washingtom, into a lJutual
" Slv!.nga Banl:s \mds? the mxmm provisions of lew, has
' beon vowd by the éamho!.&om of sald Assoolation, and
a1} the provicians of 1aw have besn complied withs
: ;m,‘moas, the Direstirs of ssid Assoolation,
to-wils |

P Spaatd
S Wa ao Yoakﬂ

‘ ;zn om:' to ex‘feowwa sush etmvorstmg o xooute this

(a, sel%‘m;‘s?‘a hbﬁg

e ,cez'titﬂ.oaeaa ond a@au: o
(1) e neme by thish: seld senverted Association
shall be kmava i1 PRUDERTIAL MUTUAL SAVINGS BANK,
@ 2 01ty of 50atile, in tho Oeunty of King,
__State of Wanhingten, ie the place whors seld Mubual
savings Bani 13 $5 Do losated and 16a tusiness trense
| otled, that bedng tho Oity vhere the prinsipal place
Aami.e&a nas mmfm been z.mﬁ.

I hereby certify.ﬂ:hat this is a copy of the original Certmf*ca te of Reincor-"
poration for Prudential Mutual Savings Bank, Seattle, Washington, as filed
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, Ralph Munro, Secretsry ot ! me o! the Sfate of Washmgton and cus%od:an “of its seal,
ereby cemfy 4bnt e ; »
: z;aarigx;es oF CONVERSION
::Of :

RUDE'NTIAL MUTUAL SAVINGS BANK

' ,;Wa,shington profit L =. . corporation,
waslwere t‘led for record m thas oﬁlce on the da:e indicated below.

Conversion f.s.om a mutual sav:."xgs bank to a stock gavings bank,

t al to $27 560 000 OO and changing name to

COrpprg‘ti’o'p; Nun{be‘::v 2-113700-5 " pater vaﬁly 5 , 1983

3

1 hereby cer’m f% that this 1s a copy of the original cert'tf\chte for Prudential

~-Mutual:Savings seattle, Washington
agi‘“ed in the ofﬁce Gf the SHDQW?SO‘-' -Given under my hand{and the seal of the State
~of. ankinu. S _ of Washington, at mpia. the State Capitol.

G;,R. Zac-' i T ,
Acting Asjé?gcant Director S :
Division of Banks R S - Ralph Munro, Secreisry of Stste




e HENDE »CHAﬂTER'ANb' .

° ARTICLES OF' INCORPORATION
G TR T
~ PRUDENTIAL BANK, A SAVINGS BANK .

}
i

i

o __pursuant to thé’?rovisionS‘of Section 32.32.485 of the
jBegxsedﬁCode:pf»Washingtoni the,following-shall constitute the
‘amended chartez and,azticles‘oﬁ,incorporatjon of Prudential Bank,

.. A savings Bank.

; 'i7f;iikf;cﬂ2;i,~i"‘The,néme;df“the corporation shall be Pruden-
;;ia;}Bank,,A Savings Bank. : -
‘f{?fffARTICLE iI; fThe principaljcffide of the corporation shall

-be 1ocated~in_thefCity'oE Seattle, King County, State of Washing-
‘ton.: : . . . ‘ ‘

7 ARTICLE III. The nature of the business and the objects

- and purposes  to be transacted, promoted or carried on by the
';[corpo:atiOn:are,to»engage,in any lawful act of business for which
*gsayings-banks may,be organized under the laws of the State of

zWashéngtonlgs now in existence or as such laws may hereafter be

‘amended. - s B :

"(-Alj'ARTICLE 1v. : Thérexiétence of this corporation is
.‘,pezpetual.- ' ' . '

“ ARTICLE V, The total number of shares of all classes of
‘capital stock which the corporation has authority to issue is
7,500,000, of which 5,000,000 shall be common stock, par value
$5.00 per share, and 2,500,000 shall be serial preferred stock,
par value $1.00 per share. The consideration for the issuance of
“the shares shall be paid in full before their issuance and shall
‘not be:'less than the stated value per share. Upon payment of ~

,,Such_consideration such shares shall be deemed to be fully paid

+and nonassessable. Nothing contained herein shall entitle the

‘holders of ‘any class Or series of capital stock to vote as a

. geparate class or series. A description of the different classes

. and series of the corporation’®s capital stock is-as follows:

Eaes ©.. ., -Common stock. : Except as provided herein, the holders
. of the common Stock shall exclusively possess -all voting power.

T hereby certify that this 1s a copy of the original Amended Charter and Articles of

" ‘Ingorporation of Prudential -Bank, Seattle, Washington, as filed in the office of the

‘;1$gpgnyjsqr of Banking.

tant Director

N




Each ho ¢ shares of common ock shall be entitl
vqteffo;.eachasha:eﬂheldjbyﬁéuchnhblder,andthe:e‘sﬁall be no

“‘right to cumulate votes for the alection~of,di:ectcrs or for any
other ‘purpose. : o o - ‘

. o Whenever there sh or declared and
set aside for payment, to the ho 5 nding shares
of any class of stock having pre _ n stock as
toc the payment of dividends, the

. _ginking fund or retirement fund or other retirement payments, if
- anyy to which such holders are respectively entitled in prefer-
ence to the common skock, then dividends may be paid on the
‘chmon~stOCKﬁand on any class or series of stock entitled to
S participate'therewith as to dividends, out of any assets legally
. available for the payment of aividends; but only when and as
'dgglétea;by‘thévbOard of directors.
B subject to Article VIII of these Articles, in the event
of any 1iguidation, dissolution or winding up of the corporation,
after there shall hav id to or set aside for the holders
of any class having preferences over the common stock in the
event of 1iquidation, dissolution or winding up, of the full pre-
ferential amounts of which th ctively entitled, the
‘holders of the common stock, and lass or series of stock
entitled to participaterthgrewith, in’ e or in part, as to
distribution of assets, shall be entitled after payment oOr provi-

gion for payment'of all~debté'and,liabilities~of the corporation

_to‘receive<the femaining assets of the corporation available for
distribution, in cash or in kind. .

. gach share of common stock shall have the same relative
tights as and be jdentical in all respects with all the other
ghares of common stock. ‘

serial preferred Stock. The board of directors of the
corporation is autnhorized by resolution or resolutions from time
‘to time adopted, to provide for the issuance of serial preferred
‘stock in series and to fix and state the voting powers, designa-
“tions, preferences and relatfﬁe,>participating, optional or other
special_rights of the shares of each such series and the gualifi-
‘cations, jimitations and restrictions thereof, including, but not
~1imited to, determination of any of the following:

S o (a) The distinctive serial designation and the
B r»,m.\mbezu: of shares constituting such series; =

The dividend rates or the amount of dividends
' ¢ such series, whether divi-
1€ so, from which date
ates for dividends, and
'otﬁgt~speciai{:ights,*‘f any, with




S e) The v ‘ing pcwérs,‘ful; or 1imited, if any,
©of shares of 'such series; = ® :

.. (8) 'Whether the shares of such series shall be
;1“redeemab1e‘and,-if;so,'the Price or prices at which,
-and :the terms and conditions on which, such shares may

“"be redeemed; i
» ). The amount or amounts &ayable upon the shares
-of ‘sach series;in"the.gvent of voluntary or involuntary
liguidation, dissolution or winding up of the corpora-
tion; - o
B Whether the shares or $uch series shall be
entitled to the benefi inki ; i
to be applied to the purchase or redemption of such
. shares, and if so entitled, the #moant'of such fund and
~~~the manner of its application, including the price or
‘Prices at which such shares may be redeemed or pur-
" chased through the application of such fund;

- (g) Wnether the shares of such series shall be
convertible into, or exchangeable for, shares of any
" other class or classes or of “any other series of the
- 'Same or any other class or classes of stock of the cor-
poration, and, if so convertible or exchangeable, the
conversion price or pPrices, or the rate or rates of ex-~
change, and the adjustments thereof, if any, at which
_such conversion or exchange may be made, and any other
~terms“and conditions of such conversion or exchange.

{h) The price or other consideration for which
the shares of such series shall be issued; and

o (i) Whether the shares of such series which are
redeemed or converted shall have the status of author-~
ized but unissued shares of serial preferred stock and
‘whether such shares may be reissued as shares of the

- Same or any other serial preferred stock.

. Each share of each series of serial preferred stock shall
. have: the same relative rights as and be identical in all respects
"7 with all other shares of the same series.

T ARTICLE VI. Hdlders'of the capital stock of the corpora-
~tion shall not be entitled . to breemptive rights with respect to
:ganYJshares-qf the corpora:ion which may be issued.

ARTICLE VII. One-third of the outstanding shares of the
~corporation entitled to vote, represented in person or by proxy,
~-shall constitute a quorum at a meeting of stockholders. The N

‘stockholders present at a duly organized meeting may continue to
i 'transact business'unttlfadjournment,'notwithstanding the with- ‘
‘dféWaI:OE;éhcugh;Stockhplde:sftq,1eave less than a quorum.




RTICLE VIII. ~Pursuant to the laws of the State &f Washing-

ton, the corporation shall establishk and maintain a liguidation
‘acccuntjfor~the,benefit,ofwits>savings'account holders as of

. December 31, 1982 ("eligible savers"). 1In the event of a com-

- plete liquidation of the corporation it shall comply with such

- laws with respect to the amount and the priorities on liquidation
of each eligible saver's inchoate interests in- the liguidation
‘account .to the‘extent it is still in existence; provided, how-
‘ever, that~an’eligible,saver's‘inchaate interest in the liqui-
--dation account shall not entitle such-eligible saver to any
voting rights at meetings of the corporation's stockholders.

. ARTICLE IX. - The initial board of directors will consist
elve (12) members. :The persons who shall serve as the
. ‘bo of directors of the corporation until the first
: t which time they may stané for




Mailing Address
9504 N. E. 13th
e , . Bellevue, WA 98004
C;'Bladksﬁoékr» - ’ 14013 3rd:Avenué; N.W.
R P eI ~=~Seattle, WA 98177
 Penwick J. Crane 3451 West Mercer Way
v R e . ®  Mercer Island, WA 98040
;r~ff55meé A. Curt;s ' f, ". 4244 Crestwood Place
L l ff  ‘ R . Mercer Island; WA 98040
”'[l;fF:AnkéAQ,Dupa:g'Jr. ‘65 Skagit Key
R R .- Bellevue, WA 98006
 Robert B. Hutchinson 2525 Monta Vista Place W.
R L Ny ~Seattle, WA 98199
G. BainLow = 2050 89th Ave. N.E.
.o oe==no oo . Bellevue, WA 98004
. Carl R, Meurk 9123 Lake Washington Blvd., N.E.
o oon e te o Bellevue, WA 98004
1fPét:ick F; Patrick 735 Stadium Way v:
L e - Tacoma, WA 98403
- John P. Raasom . 13504 Sherman Road, N.W.
R 7 Seattle, WA 98177
 John T. Toland 411 84th N.E.
i Lo i o Bellevue, WA 98004

"1_Géorge L;VWOllenbérg' i 1634 Rambling Lane
e L R Bellevue, ‘WA 98004

S fARTICﬁE X. Tha registered office of the corporation
. shai} be located at 1100 Third hvenue, Seattle, Washington. The
- initial reuistered agent of the corporation at such address shall

i}be John P. Ransom.

o 'ARTICLE XI. ~ For a perica of five years from the date of
~fi11ng of these articles of incorporation with the Secretary of

| 1J;WState, ‘'no person, either directly or through an affiliate there-

', shall be permitted to acquire more than 10% of the outstand-
v ting stock of: the corporation, ' The terms "person® and
¢k : e the’ ganing ‘defined in RCW - 32.32.435 and




y the stockhol&ers by at least two-thirds
‘of ‘the total-votes- eligxble to be cast at a lawful meeting. All
‘mend'ne..ts to these. articles of “incorporation .shall be subject to
he approval of the perv1sor of Bankzng, State of Washington.

ARTICLE XIII., The namﬂ and mailing address of the incor-

o ‘Mailing Addreés

‘ © 13504 Sherman Road, N.W.
Seattle, WA 98177




Carl R. Maurk

Gt I e/

Patrick F. Patrick

hn P. Ransom

Ll I Lol

7 John T. Toland




. .on this ___1st “day of July , 1983, before
Coome personallyiagpeared:Georgg 1. Wollenberg, M. Lamont Bean, M.C.
.jalackstqck;‘Fenwick'J. Crane, James A. Curtis, Frank A. Dupar,

- Jr.s ‘Robert B. Hutchinscn, G. Bain Low, Carl R. Meurk, Patrick F.

", patrick, John P. Ransom and John T. Toland; to me known to be the

prustees of Prudential Mutual Savings Bank described in and who

. ’executed the within and foregoing instrument, and acknowledged

l;that;theyisigned.the‘same as their free and voluntary act and
Vdeeéfgfo:,ghe‘usgs;and%purposeskthe;ein mentioned.

Given under my hand and offic

Q'L‘,_:L’%V' /%rm[f_::-.«;/’"

fiotary Public in and for the State

o - of Washington, residing at Seattle

Slay -, 1983,

8




",;gshares of the ‘Bank shall be issued. -

Sioneraay
St & ﬂglﬂ"t

| cmimﬁéam .

i This Certlficate. subscribed and acknowledged by the under-
f151gﬂEd this 1lst day of July+ 1983, each of whom presently serves
‘as - trustees of Prudential Mutual Savings Bank (the "Bank") -and

" each of whom shall be directors of the Bank upon its conversion

. to a stock savings bank pursuant to RCW 32.32, which shall then
;. beknown as Prudential Buﬁk, A Savings Bank, gsets forth the fol-

'kxlowing-

‘ (a) A total of 584,388 shares of the Bank's common
Qstock offered pursuant to its plan of conversion ("Plan”") has
- been subscribed for by eligible account holders and other parti-
.cipants under the Bank's Plan and the Bank has entered into an
~agreement with  Piper, Jaffray & Hopwood, Incorporated, for the

~.purchase of the. remaining shares, and upon recordation and filing

< of the articles of - incorporation attached hereto, all of the

(b) ' The attached articles of incorporation have been

';._executed by :all- the persons who are to be directors of the Bank

?upon convetsion. R

s ““‘(c) The principal office of the Bank shall continue to
abe located at 11920 Third Avenue, King County, Seattle, Washing—

fton, and: the Bank ‘shall continue to conduct its-business in the -

P same -manner and- in the same 1ocatzons as it has theretofore con~

E. ‘occupation, reéidEBcep’and post office”
of -the persons signing this certificate are as




ﬁ4 N-El- Bth

- 'Bellevue, WA 98004

| M.C. Blackstock
& Fenw:.ck.’!.&ane .
James A. Oxrtis

~ Tobert B. Hutchinson

14013 Brd Avenue N.W.

“TSeattle, WA 98177

354] West Mercer Way

‘Mercer Island, WA 98040

42-34 Cn:est:mad Place -
Mer:cer Islanﬁ, WA 98040

65 Skagit Key
'Bellevue, WA 98006

2525 Monta Vista Place W.

‘Seattle, WA 98199

2050 89th Ave. N.E.
‘Bellevue, WA 98004

; 9123 Lake Washington

BlVd. Nc

Patrick F. Patrick

S : John P. Fansom

"";éhirjxi‘m.i&bma i

Geo ge L. Vbllenberg

Be}.levue, m 98004

—735 e1:adium ’ﬂay
: "mcom, WA 98403

13504 ”Sferman Road N.W.

Seattle, WA 98177 -

411 g4th N.E.
Bellevue, WA 98004

1634 mzrbling lane
11£vue, Wa 98004

Chairmen of the Board of
Directors and Chief Executive

" OFficer ‘Pay'n ‘Save
" Qorporation

Présidént and Chief Executive

- Officer Lumber Supply and
Warehouse (o.

Chairman, Board of Directors
Family Life Insurance Company

- President and Chief Executive

Officer Milliman & Rcbertson,

Inc.

President, Tube Art Architec-
tural and Electrical Signing

Senior Vice President & Chief
Financial Officer, Simpson
Timber Company -

FRegional General Manager

_Sears, Roebuck and Co.

Executive Vice President
Todd Shipyards Corporation

President and Chief Executive
Officer Prudential Matual
Savings Bank

Bxecutive Vice President & Secretary/
Treasurer, Prudential
Mitual Savings Bank G

President, Sumerville
Steel Company

-Chairman of the Board

P;gﬁential Mitual Savings Bank




rhe assets, liabilities, guafaﬁfy,funa, and non-

(e) :
‘progits;of«;he*Bank;asvof,June_l,71983; were as follows:

AS,SEtS.'.-.'-..'q-...7.‘.....5;...;5192,545'844
T Liabilities.- o;‘o . e o s sz 000 ces e ¢$185,928 '368
) GuarantYFUna.. L) esssseeeesce o$ 1'950'196
: Nondivided,Pxofits...;.......;s 4,767,280
‘;I;v*,.(ﬁ)_'Each ofvthe'undersigmed will accept the responsi-
,flities;andjfaithfully'discha:ge“tbe‘duties of a director of the
‘4as,cbnvetted;ﬁahd'is,Eree from all the disqualifications
;f;ed'inftherl applicable to converted mutual savings




';EREAS,féh’s ertifi fié'héiéby-subéétibé& and acknow-
,by;eagh‘ofithe¥undersigned'On the day and year first here-
£ forth.: e o :

.- carl R. Meurk

A Chsi/

-Pat:ibkrFf Patrick

0 Ol

V) ohn P. Ransom

S AP

John T. Toland

. 7
"George L. Wolle

. STATE OF WASHINGTON
' COUNTY OF KING

- - On this I1st - ‘day of July , 1983, before
me personally appeared M. Lamont Bean, M.C. Blackstock, Fenwick
J. Crane, James A. Curtis, Frank A. Dupar, Jr., .Robert B.

 Hutchinson, 'G. Bain Low, Carl R. Meurk, Patrick F. Patrick, John

. P. Ransom John T. Toland and George L. Wollenberg, to me known to

- ‘be-the Trusﬁges‘ofrPtudential“Mutual Savings Bank described in

,;:andrwho,execﬁted,the'within.éﬁd,foregoing instrument, and

;;agknowledged'that they signed the same as their free and

‘voluntary act and~deed, for the uses and purposes therein

mentioned. [l o S , :

g

fi;fgéiven uﬁderlmyjhénd'and official seal this _lst day of
_ il . e ¢

o July 1983. P
pblﬁA,g:}’h.‘ /;?.{MA :’i—-: 2 N

Notary Public in and for the State
'of Washington, residing at Seattle
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ndicah,ngathe effective date of insurance for Prudentiai

: Seattie Washi ngton.

_his 15 a. copy of the omginal letter for Prudential
"Hasmngton es fﬂed in the office of the Supervisor




- CONTROLLER'S DIVISION
WILLIAM B. CLEAVER
 JULY 3, 1984
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: WILLIM B. CLEAV}:.R

' ASST TREASURER - FSLIC
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