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NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/31/2018
RESUBMIT DOCUMENT ID: 900543452
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
The Members Group, LLC 11/14/2018 Limited Liability Company:
IOWA
RECEIVING PARTY DATA
Name: CU COOPERATIVE SYSTEMS, INC.
Street Address: 9692 HAVEN AVENUE
City: RANCHO CUCAMONGA
State/Country: CALIFORNIA
Postal Code: 91730
Entity Type: Cooperative Corporation: CALIFORNIA
PROPERTY NUMBERS Total: 7
Property Type Number Word Mark
Registration Number: |3279951 ATIRA
Registration Number: |2727124 CHOICE REWARDS
Registration Number: |5243777 MAKING LIFE EASIER
Registration Number: |3373098 THE MEMBERS GROUP
Registration Number: |5060786 T™MG
Registration Number: |3259851 TMG THE MEMBERS GROUP
Registration Number: |2135748 YOUR BEST INTEREST IS OUR NUMBER ONE PRI
CORRESPONDENCE DATA
Fax Number: 6082584258

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
608-257-5035
tschulz@foley.com,jolsen@foley.com
Tricia L. Schulz

Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 2:
Address Line 4:

Foley & Lardner LLP

150 East Gilman Street, Suite 5000
Madison, WISCONSIN 53703
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Tricia L. Schulz

SIGNATURE:

/tschulz/
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1113(g), 3203(g), 6019.1. 60191, 9840, 12540.1, 1591114, 1691500} and 17710.14)

UBE MERG

State of California
Secretary of State

Certificate of Merger

(Calffornia Corporations Code sections

i

IMPORTANT - Read all instructions before completing this form, This Spaca For Filing Use Qnly
L=E | ii"‘ME OF ?UR‘%\HNG EMTPE\‘Y ‘ 2 IYPE OF BNTITY {3, CA SECRETARY OF STATE FILE NUMBER |4, JURISDICTION
U Cooperative Systems, ne, : 7
UORErAlvE LYSiems, cooperative "i 56261 California
corporation_ B
5. MAME OF DISAPPEARING ENTITY _ 6. TYPE OF ENTITY {7, CA SECRETARY OF STATEFILE NUMBER  {a. JURISDICTION
See allsched Suppiemental Fage to Centficate ot
Margar
5 THE PRINCIFAL TERMS OF THE AGREEMENT OF MERGER WERE APPROVED BY A VOTE OF THE NUMBER OF INTERESTS OR SHARES OF EACH CLASS THAT

EQUALED DR EXCERQED THE VOTE REQUIRED. (i 4 VOTE WS REQUIRED, SPECIEY THE CLASE AND THE NUMBER OF GUTSTANDING INTERESTS OF
FACH CLASI ENTITLED TO YOTE ON THE MERGER AND THE PERCENTAGE VOTE REOQUIRED OF FACH CLASE ATTACH ADDITIDNAL PAGES, IF NEEDED )

SURVIVING ENTITY DISAPPEARING ENTITY
CLAGS AND MUMBER ANHD PERCENIAGE VOTE REQUIRED | LLASS AMD NUMBER AND PERDENTAGE VOTE REQUIBED
Class A & Class B 51% Zae attached Supplemental Page
Saeattached Supplemental Pagse 1o Cartificate of Mergar
10, P EQUITY SECURITIES OF A PARENT PARTY ARZ 70 BE ISSUED IN THE MERGER, CHELK THE AFPLICABLE STATEMENT.
D No vote of the shareholders of the parent paty was required, E The required vote of the sharehoiders of the parznl party was oblaineg.
11 THE SURVIVING ENTITY (S 4 DOMESTIC LIMITED LISBUITY COMPARY, LIMITED PARTAERSHIF, OR PARTNERSHIP, FROVIDE THE RECLHSITE CHANGES (F

AMYY TO THE INFORMATION SET FOQRTH IN THE SURVIVING ENTITY'S ARTICLES OF OR JAN?S’ZAT!ON‘ CERTIFICATE OF LIMITED PARTRERSRIP QR
STATEMENT OF PARTNERBHIE AbFP"WFE""Y RESULTING FROM THE MERGER, ATTACH ARBDITIONAL PAGES, IF NECESSARY.

12, 1 A DISAFPEARING ENTITY IS & DOMESTIC LOITED UABLITY COMPANY, LIMITED PARTHERSHIP, OR PARTNERSHIP, AND THE SURVIVING ENTITY 13 NOT
A DOMESTIC ENTITY OF THE S8ME TYPE, ENTER THE PRINGIPAL ADDRESS QF THE GURVIVING ENTITY,
PRINCIPAL ADDRESS DF SURNVIVING EnNTITY CITY AND BTATE P COLE
BERT Haven Avenug Ranchoa Cucamanga, California 91730
13, OTHER iINFORMATION REQUIRED TO BE STATED 1N THE CEATIFICATE OF MERGER 8Y THE LAWS UNDER WHICH EALH CONSTITUERT OTHER BUSINESS
ENTITY IS ORGANIZED, ATTACH ADDITIONAL PAGES, IF NECESBARY,
See altached Second Supplemental Page to Certificate of Merger
14, STATUTDRY DR OTHER SASHS UNDER wWHICH & FOREIGN OTHER BUSINESS ENTITY 1S AUTHORIZED TQ EFFELT |15, FUTURE EFFECTIVE DATE, ¥ ARY
THE MERGER 12 . 41 2048
See attached Supplemental Page to Certificale of Merger {Manthy 1Day) {Yenry
16 ACOITIONAL INFORMATION SET FORTH ON ATTACHED PAGES, IF aNY, IS INCORPORATED HERSIN BY THIS REFERENCE AKD MADE PART OF THIS
CERTIFICATE.
17, | SERTIFY UNDER PENALTY OF PERJURY UMDER THE LAWS OF THE STATE OF CALIFORNIA THAT THE FOREGQING IS TRUE AND CORREST OF MY OWH
K E GE. 1 DECLARE | AR FP;E:’ER.;C WG EXESUTED THIG i“JSTR.JMF\’lF WH%CH EXECUTION IS MY &CT AND DEED.
/ /3:9 r AL i }? Iy Crestepher (Todd) Clark, Pregident
STWNI«?UR" OF »‘)UTH’\R LED PERSOM FOR THE SURVING ENT:TT‘ H OHTE TYFE OR PRINT MAME AND TTTLE OF AUTHORIZED PERSON
Q/@la _— ( i L\} R ’El* E% Joan Opp, Seorefary
SIGNATURE OF ALTHGRIZED pl‘mscw FOR THE SURVIVING ENTITY DATE TYFE OR BRINT NAME AND THTLE OF 8L THORIZED PERS0N
'
7
SIGNATURE OF AUTHORIZED PERSON FOR THE DISAPPEARING BNTITY  DATE TYFE O FRINT NAME ANDQ TITLE OF AUTHORIZED PERSON
FIGNATURE OF AUTHORIZED PERGOMN R THE (SARPEARING ENTITY  QATE TYPE O PRINT MAME AND TVTLE OF AUTHORIZED FERSON
For an entity that i3 2 business {rust, real estate investment frust or an unincomoraled
assosiation, set forth the provision of law or othar basis for the autharity of the person signing.
OBE MERGER.1 (REV 01/2016) APPROVED BY SECRETARY OF
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Secretary of Stale /
Giste of California

1056710 SUETY DEC 12 208 go

AGREEMENT OF MERGER
' EFFECTIVE

This Agreement of Merger {“Agreerment” s entered into by and between §CU Conperative h\:”"'; DATE
Systems, Em::.g a Cai;rfpmia cooperative corporation, {"Surviving Corporation” or “CO-0P") 3ng CO- E}EQ
OF eCom, LLC, a California limited Hability company {"eCom"), CO-OPFS Haldings, Inc., an lows Bl 31 2{}‘53
corporation, ("CQ-0PFS7), The Mambers Group, LLC, anlowa fimited lizbility company {“TMG™),
Lending Calt Center Services, 110, o Delawarg imited Hability company, {"LCIS", Covers
Solutions, Inc., a Mew York corporation {"Covera”), and CU Service Centers Network, inc., a
Georgia corporation {("CUSCNY'). eCom, CO-OBFS, TMG, LCCS, Covera and CUSCNT are herein
referred 1o collectively as the "Merging Entities” and individually as a "Merging Entity™.

1. Merging Entities shall be merged into Surviving Corporation.

2. The outstanding shares or mernbership interests, 35 applicable, of elom, CO-OPFS, LTS,
Covera and CUSCNE, 100% of which for each are owned by Surviving Corporation, shall be
cancelled without consideration,

3. The cutstanding membership interests of TMG are owned 49% by Surviving Corporation and
51% by CO-0OPFS which is owned 100% by Surdving Corporation and which is merging into
Surviving Corporation. The outstanding membership interasts of TMG shalt be cancelipd without
considerstion.

4. The outstadding regular memberships/common stock of Surviving Corporation shialt remain
outstanding and are not affected by the marger.

5, Merging Entities shall from time to time, as and when reéguested by Surviving Carporation,
execute and deliver all such documents and instruments and take all such action necessary or
desirabie to evidence or carry out this merger.

6. There are no amendments or changes in the articles of incorporation of the Surviving
Corporation o be affected by this merger,

7. The effective date of the merger shall be December 31, 2018 and thd affect of the merger is
as presoribed by b

L WITNESS WHEREQF, the parties hereto have executed this dgreerment on November
14, 2018,

[End of Agreement of Mearger]

[SIGNATURES ON NEXT TWO PAGES]

[
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FIRST SIGNATURE PAGE TO AGREEMENT OF MERGER

“Surviving Corporation” “Surviving Corporation”
cu Caoperatwe Systems, v, {(“CO-0P i Cscpegtive Systems, inc. ("LO-OPY}
/'/ ;‘ /\ \
&D{ M By C,:"'é Crney (: /‘»)s{-f'\
ns‘:ophar (Todd) Clark joan 9‘;:;; f i
President, CO-QP ‘ Secretary, CO-0OF
“Merging Entity” “hMerging Entity”
CO-OPFS Holdings, Inc. E"C{}O{}PFS”E CQ—GP‘FS Haol dmgs? ne. (TCO-OPFSYY
K/Mmga ~ e 85‘1: \J/L}MLW& [}j\',f'b"\
Christepher {Todd) Clark Kari Wilfong | Il }
Chalrman of the Board, CO-0PFS Secretary, DO-0PES
“Nerging Entity” “Merging Entity”
Covera Solutions, Inc, {""Covera”] Covera Sciutians;& e, {“Covera”}
R Ry N T
' By: UL L e
Christopher {Todd} Clark Kari Wiifon"é f F! j
Chairman of the Board, Covera secretary, Covera \( /
“Merging Entity” “Merging Entity”
CO-0P eCom, L Pelom™} CO-0F elom, LLC {”aCamT’ i
By: :gah‘s& _ By: }\ J’}:‘m Vfiﬂ“x\
4 L \«*’ =
Christopher {Todd) Clark Kari Wilfong { } X-,
~~bAanager, Cgm ~ . Manager, eComn W )
. ( §
By“,ﬁ\m Y"

,/3 mes Ha’mrh
e Aanager, elom

IRemainder of page intentionally blank]

$d
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CONTINUATION

SIGNATURE PAGETD AGREEMENT OF MERGER

“Merging Entity” "Merging Entity”
The Membaers Group, LLC{“TMSE") The Memberg Gséoup, LLC{"TMGY)
g CAAS s Il e
T : ; f,f 1 L Moo,
Chnstopher!Ta dy Clark .-(an \N.i.cng ’ } }
,Man:gﬂr ™WE b Manager, TMG [/
- ; (‘i S
BY _(fl ,M-. h ‘}flfa 1 ,}\ it

f sames Haniseh f
»ei\f‘iar’sager_, TRAG

“Merging Entity”
Lending Call Center Services, LLC {LCCY7)

Lending Caii Center Services, LEC {“LECS™)
Sy {ﬂjm -} CJ’E}&‘—/(%_, B‘p': f\ . /V-‘ j “3’\.37'\_,

ferging Entity”

Crristapher {Todd) Clark | Kari Wil foﬁg {1 4
MWanag erji CS,f Manager, LCCS W '
'\\\ - F “LTI,'; &
By! § L j e Y
,/James hamsch
‘;_// Manager, LCCS

Merging Entity” "Merging Entity”
CU Service Centers Metwark, inc. {("CUSCNITY CU Sermce Conters Netwsrk ing, {"CUSTNIT)
By C./M‘\—v \M By, lq" il A [ ,e!,{ {/—?}{\

Christopher {Todd) Clask Kar) Wit fong | /

Chaifman of the Bosrd, CUSTNI Segratary, CLISCN L e
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CERTIFICATE OF APPROVAL
oF
AGREEMENT OF MERGER
Christopher {Todd) Clark and joan Opp cetify that;

1. Thay are the President and Secretary, respectively, of CU Cooperative Systems, inc., s California
cooperative corporation,

2. The principal terms of the Agreement of Merger in the form attached hereto were duly
approved by the board of directors and by the required vote of the members of the corporation
which vote equaled or exceeded the vote required.

3. There are two classes of shares entitled to vote on the merger {each member having one vote
regardless of the number of shares or class of shares owned) and the total number of members
of the corporstion entitied 1o vote on the rerger 15 1049, The t1otal number of Class A Shares
entitled to vote on the merger is 1235 and Class B Shares entitled to vote on the merger is
13,808,

4. No other approvals are reguired,

%, The effective date of the merger shall be Decerber 31, 2018

We further declare under penalty of perjury under the laws of the State of Californiz that the matters
set forth in this Certificate are true and correct of cur own knowledge,

Date: November 14, 2018

g%;zg&aoiu

Ch;istopher {Todd Clark), President

7
/" l
;,‘;//&{;rv“\ \./j
jma;ﬂf)pp, Secretar\j f
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
Christopher {Yodd) Clark and Kari ' Wilfong certify that:
1. They are the Chaifman of the Board and Secretary, respectively, of CO-OPFS Holdings, Inc. an

bows corparation.

2. The principal terms of the Agreement of Merger in the form attached hereto were duly
approved by the board of directors and by the required vate of the sole sharsholder of the
corporation which vote equaled or exceeded the vote required.

3. Thereis one class of shares and the total number of shares of the corporation entitled to vote
on the merger is 10,000, ali of which shares are ¢wned by the sole shareholder which is the
Surviving Entity.

4. No other approvals ars required,

5. The effective date of the merger shall be December 31, 2018,

We further declare under penalty of perjury under the laws of the State of California that the matters
set forth in this Certificate are true and correct of our own knowledge.

| )

7§ ,{,
3 'a(.// {3 - //J ‘
Date: November 30, 2018 L TR s/ AN
Christopher {Todd) Clark, Chairman of the Board

! ¥ 3
/“{‘:'/ 2 cﬁ‘ L ( f {éjf.\—""{'w
"\C{,"b'g L*f\/"g Ny
Kari Wilforg, Secretary [
Y
k%%
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
Christopher {Todd) Clark-and fari Witfong certify that:

1. They are the Chairman of the Board and Secretary, respectively, of CU Service Centers Network,
Inc, a Georgia corporation,

2. The principal terms of the Agreement of Mergerin the form attached hereto were duly
approved by the board of directors and by the reguired vote of the sole shareholder of the
corporation which vote equaled or exceeded the vote reguired,

3, There is one class of shares entitled to vote on the merger and the total number ot outstanding
shares of the corporation entitled tovote on the merger is 30,000,

4. No other approvels are reguired.

5. The effective date of the merger shall be Degember 31, 2018,

We further declare under penaliy of perjury under the jaws of the State of California that the matters
set farth in this Certificate are true and correct of our own knowledge.

Al
Date: November 30, 2018 [ Aseas AT g 3 T e
Christopher (Todd) Clark, Chalrman of the Bosrd

§ ![‘ ) { {r ; /‘f
t'.-"{‘\‘ '/§ 5 {ﬂ. 1 :3 & ’}V f‘(\{“ e
i ‘K;L.u" (IR A %Y \‘

i

Kari Wiifong, Secretawi f }

%
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CERTIFICATE OF APPROVAL

QOF

AGREEMENT OF MERGER

Christopher {Todd) Cark and Kari Wilfong certify that:

1. They are the Chairman of the Board and Secretary, respectively, of Covera Solutions, Inc. a New

York corporation.

2. The principal terms of the Agreement of Merger in the form attached hereto were duly
approved by the board of directors and by the required vote of the sole shareholder of the
corporation which vote equaled or exceeded the vote required.

3. There isone class of shares and the total number of shares of the corporation entitied to vote
on the merger is one hundred {100, all of which shares are owned by the sole shareholder

which is the Surviving Entity.

4. No other approvals are required,

5. The effective date of the merger shalf be December 31, 2018,

ve further declare under penalty of perjury under the [aws of the State of California that the matters
sat forth in this Certificate gre trueand correct of our own knowledge.

o

{ate: November 30, 2018 fﬁ\/}f*" \

sl {*{\Jk\ .....

Chnstmph«ar ’Tﬁdd} Cla

EJ

'\

i

rk, Chairman of the Board

Kari W;!fomg, _.ecretarv
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SUPPLEMENTAL PAGE TO CERTIFICATE OF MERGER
CU COOPERATIVE SYSTEMB, INC. SURVIVING ENTITY

#5 NAME OF | 86 TYPE OF | §7 CA Secretary | H8 #3 CLASS and | % vote | #14
DISAPPEARING ENTITY ENTITY of State File | JURISDICTION NUPMBER requirad | Statute
Niurmbar
CO-0F eCom, LLC Limnited 201135410093 A California 1 unmit fowned | 51%
Lisbility 100% by
Company Surviving
Entity}

CO-0PES Holdings, Inc. Corporation Nong fowa 10,000 shares | 51% 5454.1102
fowned  100% (& Bus. Corp.
by Surviving At
Entity)

The Members Group, | Limited 201705510342 fowa domestic | 46,000  units | 51% § 4891002

LLC Liahility California {51% owned A Revisad

Company farsign by  CO-OPFS Uniform LLC
Hoidings, Inc. Act
ang 49%
owned T by
Surviving
Entity}
tending  Call Center | Umited 203430110341 | Delaware I unit {owned | 51% §18-209 D&
Services, LLC Labifity domestic 100% by LEC Act
{ompany {alifornia Surviving
foreign Entity}

Covera Solutions, Inc. Corporation | None New York 100 shares | 51% 8307 WY
fowned 100% Bug,  Corp.
by  Surviving Law
Entity)

C Service  Centers | Corporstion | Nong Georgia 30,000 shares | 5i% §14-2.1107

Netwark, Inc. {{fowned 100% Georgla
by  Surviving Eusiness

! Entity} ~OTE

*#9 Surviving Entity has 1049 voting members each have one vote. The total number of Class A
shares is 1235 and Class B shares i5'13,805.
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SECOND SUPPLEMENTAL PAGE TO CERTIFICATE OF MERGER
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CU COCPERATIVE SYSTERMS, INC, SURVIVING ENTITY

¥13 OTHER
INFORMATION

REQUIRED TO BE
STATED IN (ERTIFICATE
OF MERGER BY THE
LAWS UNDER  WHICH
EACH CONSTIVUENT
QTHER BUSINESS ENTITY
15 ORGARIZED

The Members Group, 1 Lending  Call  Centors
L Services LLC

Az to the Surviving | An egreement of merger
Entity and each | or conselidation is on

Disappearing Lntity the
merger was approved as
reqguired by the
organization’s governing
statute

fite at a3 place of
business of the surviving
foreign corporation and
the addresses thereof is
§592  Haven Avenue,
Rancho Cucamongs, CA
9173¢Q

& copy of the agreement
of merger ar
consalidation  will  beg
furnished by the
surviving foreign
COrporation, on reguest
and without cost, 19 any
member of any
domestic Bmited Lability
COMPany or any persan
holding &n interest in
any  other  business
gntity  whizh  is o
merger or consolidate.

The surviving forgiga
corporation agrees that
it may be served with
process in the State of
Delawarg in any action,
suit of procesding for
the enforcement of any
obligation of any
domaestic lmited labifity
company which 5 to
merge  or  consolidate,
irrevocably  appointing
the Secretary of State a3
i3 3gent (o accept
service of process in any
such  action, suit  or
proceeding  and  the
address 1o which a copy
of such process shall be
mailed to by the
Secretary  of State s
9682  Haven Avenue,
Kancho Cutamongs, CA
31730
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SUPPLEMENTAL SIGNATURE PAGE
TG
CERTIICATE OF MERGER

J {Z_ERTSF'\’ UNDER PENALTY OF PERIURY UNDER THE LAWS OF THE STATE OF CALIFORNIA THAT THE
FOREGOING IS TRUE AND CORRECT OF MY OWN KNOWLEDGE. | DECLARE | AM THE PERSON WHO
EXECUTED THIS INSTRUMENT, WHICH EXECUTION IS MY ACT AND DEED.

CHSAPPEARING ENTITY
CO-0P elom, LLC ("eCom”)*

r
“\I}

} UA
\.{ s ™ iz»i‘ﬂg:}‘ Kari Wilfeng, Manager eCom
Sagnature -:n“ Authga}uecg%rsnn, E}'arie Name and Title of Authorized Person
-

DISAPPEARING ENTITY
The Members Group, LLC{"TMG"}

. - “ A
,’}/f‘,f ; }'; fé/f\s \
i‘f\\f: LA ¥’{\.,/*y L f?%’l""\‘ W»}”&é}*{? Kari Willong, Manager, TMG
Sigrature of Autharizéd}’ﬁrscﬁn, {)at‘e Name and Titleof Authorized Person
z! -
~

DISAFPEARING ENTITY
Lending Call Center Services, LLC {"LCCS")

! i
41’?; / / ?ﬂ'k 12},

't } oy “J 3[&% Kari Wilfong, Manager, LECS
Signature m‘ Autho.r zedfPérson, Hate Name and Title of Authorized Person

[/
[

*eCom Operating Agreement permits one manager to execute Certificate of Merger
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