CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

{ m# Secretary of State of the State of Idaho, and legal custodian of

corporation records of the State of Idaho, do hereby certify that
MATININS CUIBIY GAND CORPOMTION,
: corporatmn duly organized and existing under the laws of W has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idzho Code, by filing in this office on the gugugyongosh  day of April

19 6.2 properly authenticated copy of its articles of incorporation, and on the w

day of Aprtd 194 . a designation of Shiriey Knifey in
the County of Ada

as statutory agent for azﬁd corporation within the State of
Idaho, upon whom process issued by authority of, or under anf law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created undér the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 1% day of April

AD. 13g '

Secretary of State.

Y
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CERTIFICATE No. 4504

STATE OF WASHINGTON ‘ DEPARTMENT OF STATE

|, A. LUDLOW KRAMER, Secretary of State of the State of Washington and custodian of its seal,
hereby certify that according to the records on file in my office  the annexed are true

and correct copies of the Articles of Incorporation and all amendments thereto of
NATIONWIDE CREDIT CARD CORPORATION, which have been duly filed and recorded in my
office in accordance with law; | further certify that NATIONWIDE CREDIT CARD CORPORATION
has not been dissolved and is in good standing as a subsisting corporation in the

State of Washington with all of its license fees paid to July 1, 1966; and | further
certify that 1 am the officer having the legal custody of the official record of

the original Articles of Incorporation and all amendments to the Articles of said

corporation,

In witness whereof | have signed and have

affixed the seal of the State of Washington to
this certificate at Olympia, the State Capitol,

April 26, 1966

m&.\m '

A. LUDLOW KRAMER
SECRETARY OF STATE
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STATE OF WASHINGTON { DEPARTMENT OF STATE

I, A. LUDLOW KRAMER, Secretary of State of the State of Washington and custodian of its seal,
hereby certify that

ARTICLES OF INCORPORATION

of NATICIIDE CREDIT CARD CORPORATION

Kirkland,

a domestic corporation of

Washington,

were filed for record in this office at 4:50

o'clock ___P«M.

, on this date, and
| further certify that such Articles remain on file in

this office.
Filed at request of
atiognwida odi ation
Kirkland, Washington
In witness whereof | have signed and have
ili 1 50.00 .
Filing and recording fee $.__28.00 affixed the seal of the State of Washington to
License to June 30, 1966 ¢__ 30,00

this certificate at Olympia, the State Capitol,
Excess pages @ 25¢ S

Aupust 20, 1965

, Microfilmed, Roll No. [0 § 5 PRV S

A. LUDLOW KRAMER
Page _%L ,8 % o

SECRETARY OF STATE .
R
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ARTICLES OF INCORPORATION A | y5LOW KRAMER

SECRETARY OF STALE

of BY..m.ﬁ(.zL{ el bt

ASSISTANT SUPERVISCR OF CORPDH‘ﬁONS

NATIONWIDE CREDIT CARD CORPORATION
A Washington Corporation

We, the undersigned, citizens of the United States
of America, desiring to form a corporation under the
laws of the State of Washington for the purposes herein
mentioned, make é.nd execute in triplicate the following
Articles of Incorporation:

ARTICLE I.

The name of this corporation shall be NATIONWIDE CREDIT CARD
CORPORATION,

ARTICLE II,

The purposes for which this corporation is formed are to do any and

all things hereinafter set forth, to the same extent as natural persons might

or could do in any part of the world, namely: v
1. To engage generally in the credit card business, including but not
limited to:
(1) The purchase and sale of accounts receivables, notes, chattel

mortgages, conditional sales contracts, pledges of security,
personal property leases and options, securities, bills of lading,
warehouse receipts, guarantees and letters of credit;

{2) The purchase of and the sale of real estate, real estate mort-
gages, real estate contracts and real estate options;
(3) As principal broker and agent to make loans and extend credit

to individuals, companies and corporations secured by assign-
ment of accounts receivable, notes, personal property, leases
and options, bills of lading, warehouse receipts, guarantees and
letters of credit, chattel mortgages, conditional sales contracts,
pledges of security, and securities, real estate mortgages and
assignments of real estate contracts and optious.
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(4) To act as principal, agent and broker in all financial trans-
actions, )

(5} To purchase and sell operating businesses,

(6) To analyse, document and manage the financial affairs of

individuals, companies and corporations,

To borrow money for corporate purposes, to make, accept, endorse,
execute and issue promissory notes, bills of exchange, bonds, deben=-
tures, or other obligations from time to time, for the purchase of
property, or fov any purpose in or about the business of the co TpoOra-
tion, and, if proper, to secure the payment of any such obligations by
mortgage, pledge, deeds of trust or otherwise.

v

To purchase, lease or otherwise hold, sell or dispose of real and
personal property of all kinds, and in particular lands, buildings,
business concerns or undertakings, shares of stock, mortgages,
bonds, debentures, other securities, merchandise, book debts and
claims, trade-marks, trade names and any interest in real or per~
sonal property.

To acquire and take over the going concern and thereafter carry on
the business of any person, firm or corporation engaged in any busi-
ness which this corporation is authorized to carry on, and in connec-
tion therewith to acquire the good will and any and all of the assets,
and to assume, or otherwise provide for, any and all of the liabilities
oi any such business.

To sell, improve, manage, develop, lease, mortgage, dispose of or
otherwise turn to acount or deal with all or any part of the property
of the corporation,

To carry on any business at any place or places within the jurisdiction
of the United States, and in any and all foreign countries, and to pur-
chase, hold, mortgage, convey, lease or otherwise dispose of and
deal with real and personal prope rty at any such place or places.

To engage in the business of exporting and importing goods, wares
and merchandise from and into the United States of America or any
territory or possession thereof,

To engage generally in the business of manufacturing, miaing, mer-
chandising, both wholesale and retail, in the State of Washington,
and elsewhere,

To eunter into, make, perform and carry out contracts of every sort,

and kind, which may be necessary or convenient for the purposes and
business of the corporation, or businesses of a similar nature, with
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any person, firm, cerporation, private, public or municipal body
politic under the Government of the United States, or any state, or
territory, so far and to the extent that the same may be done and
performed by the corporations organized wmder the laws of the
State of Washington,

To do all and everything necessary, suitable or proper, for the ac-
complishment of any of the purposes, the attainment of any of the
objectives or the furtherance of any of the powers hereinbefore set
forth, either alone or in connection with other corporations, firms

or individuals, either as principals or as -agents, and to do every
other act or acts, thing or things, incidental or pertinent to or grow-
ing out of or connected with the aforesaid abjects, purposes or powers
of any of them,

The foregoing enumeration of specific powers shall not be deemed to
limit or restrict in any manner the general powers of the corporation,
and the enjoyment and exercise therof, as conferred by the laws of
the State of Washington upon corporations organized under and by
virtue of its laws,

ARTICLE I1I,

The duration of this corporation shall be perpetual,

ARTICLE IV,

The location and post office address of the corporation's registered

office in the State of Washington shall be 5505 - 127th Ave, N.E., Kirkland,

Washington.

ARTICLE V,

This corporation shall be authorized to issue five hundred shares of

capital stock {500), each share having a par value of One Hundred Dollars

($100.00), and each share entitling the owner thereof to one vote (1) in the

management and affairs of the corporation, and in all respects all shares

of stock shall be deemed to entail equal rights and priviledged one with the other,

ARTICLE VI,

The amount of paid-in capital with which the corporation will begin v

el
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business if Five Hundred Dollars {$500.00),

ARTICLE VII,

The number of directors and the terms of their office may be, from

time to time, fixed by the By-Laws of the corporation, adopted by a vote of a

majority of the shares represented at a duly constituted meeting of the share-

helders called for usch purpose. Until otherwise provided by a vote of the

shareholders, the number of directors shall be three (3), and the first directors,

their post office addresses and terms of office are as follows:

J. Elliott Cousins 5505 - 127th AVe‘NIEQ

Kirkland, Washington

Barbara M. Cousins 5505 - 127th Ave,N.E,

Kirkland, Washington

Reginald L, Clarke 1000 Union St.

Seattle, Washington

ARTICLE VIII,

1 year

1l year

1 year

The names and post office addresses of each of the incorporators, and

the nurnber of shares of capital stock subscribed by each are as follows:

5505 - 127th -A.Ve.NoEi
Kirkland, Washington

J. Elliott Cousins

5505 - 127th Ave.N, E.
Kirkland, Washington

Barbara M, Cousins

1000 Union St.
Seattle, Washington

Reginald L. Clarke

ARTICLE IX.

2 shares

2 shares

1l share

Th¢maunagement, control and operation of the corporation shall be

vested in the Board of Directors under such rules and regulations as may be

provided in the By-Laws of the corporation. The shareholders of the corpor-
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ation may make and alter By-Lé.ws not consistent withthe law or these
Articles in Incorporation, .In addition, the directors of the corporation
shall have authority to make and adopt By-Laws which are not inconsistent
with the laws, the Articles of Incorporation, or any By-Laws made or adopted
by the shareholders, and subject further to the power of the shareholders to
change or repeal any By-Lav?s made or adopted by the Board of Directors;
provided, however, that -in no event shall the Board of Directors make or
alter any By-Laws fixing their qualifications, cla.;ssifications, terms of

office or compensation,

ARTICLE X,

The time and place‘of éha.reholderfs meetings shall be fixed by the
By-Laws of the corporation; provided, however, that the first meeting of
the shareholders shall be called by the Board of Directors within thirty (30)
days of approval of these Articles of Incorporation by the Secretary of State,

Special meetings of the shareholders may be called by the Board of
Directors upon two (2) weeks prior written notice being given to the share-
holders of record of the corporation, such notice bo be given by letter
addressed to each shareholder at his address, as shown by the books of
the corporation, and such notice shall be deemed completed upon the posting

of the letter, duly addressed to the shareholder with the postage prepaid.
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WITNESS our signatures hereto affixed this day of August, 1965,

rporators:

J. Elliott Cousins

‘%’\_LF(,LJL)-) 1 k . O s L
Barl?a.ra. M. Cousins

ﬂ%‘*

“Reginald L, Clarke

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

THIS Is TO CERTIFY that on this day personally appecared before me,
J. ELLIOTT COUSINS, BARBARA M, COUSINS and REGINALD L, CLARKE,
to me known to be the individuals described in and who executed the within
and foregoing Articles of Incorporation of NATIONWIDE CREDIT CARD
CORPORATION, a Washington corporation, ‘a.nd acknowledged that they
signed the same as their free and voluntary act and deed for the uses and
purposes therein mentioned,

GIVEN under my hand and official seal this/f day of August, 1965,

Notary Public in and for the State of
Washington, residing at Seattle,




CORPORATE RESOLUTION

A special meeting of'the'shareholders of Nationwide Credit
Card Corporation was held on the Jgéffé;y of January, 1966, at the
registered office of the Corporation, 215 Sixth Avenue North, Seattle,
Washington, at which meeting a;l of the shareholders were present.
The following Resolutions waré wnanimously adopted by the shareholdars,”
to-wit: |

BE IT HEREBY RESOLVED that this Corporation shall be
recapitalized at One Hundred Fifty Thousand Dollars
($150,000.00) consisting of One Hundred Fifty Thousand
(150,000) shares of capital stock, each share having

na par value and each share entitling the owner thereof
to one vote in the management of the affairs of the
Corporation and in all respects all shares of stock
shall be deemed to entail equal rights and privileges,
one with the other.

BE IT HEREBY RESOLVED that the location and post office
address of the Corporation as the registered office in
the State of Washington shall be 215 Sixth Avenue North,
Seattle, King County, Washington.

e

BE IT KEEREBY RESOLVED that the number of Directors shall
be not less than three nor more than nine and that each
term of office for a Director shall be for a period of
one vear.

@FPE@E}@WE@

AS TO FORM AND FILED

S A TN \ ST . TS e ; N
FEBS 177585 N oL N S g, -

ke b,
N R AR T e o ‘
NG A ,{‘_—."{»\_/ 8 T R L

A LUCLOW K?ﬁ&AER - \JﬁkEllIott Cousins, President‘%
SECRETARY ?F TE ,f ]
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ASSISTANT BUPERVISOR OF CORPORATIONS .
A

Lo

ATTEST:
— h/' 3 ; 
\\ | Low

s

j arbara‘Cou51ns,‘Secfétary
STATE OF WASHINGTCN ) -
COUNTY OF KING ) s

On this day personally appeared before me J. Elliott Cousins
and Barbara Cousins, the President and Secretary respectively of the
above corporation, to me known to be the individuals described in and
who executed the within and foregoing instrument, and acknowledged that
they signed the same as their free and voluntary act and deed for the
uses and purposes therein mentioned.

GIVEN under my hand and official seal this 2lst day of
January, 1966.

AT R A

PITARR PUSLIC Ih arid Tof/tThe sState
«f Washingan, residing/at Seattle
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STATE OF WASHINGTON ‘ DEPARTMENT OF STATE

l, A. LUDLOW KRAMER, Secretary of State of the State of Washing}fon and custodian of its seal,

hereby certify that

ASTEDED

ARTICLES OF INCORPORATION

of . NATIONWIDE CREDIT CARD CORPORATICY

. . Kirkland .
a domestic corporation of irkland Woashington,

(Increasing capital to $150,000.00, changing address of veziostered office Lo 215

Sixth Avenue North, Seattle, and changing number of directors)

1:37 P, M.

were filed for record in this office at o'clock °

. on this date, and

| further certify that such Articles remain on file in this office.

Filed at request of
Kempton, Savage & Gossard

Attornevs at Law
615 Lvon Blde,
Segttle, Washington 98104

In witness whereof | have signed and have

filing and recording fee $___100.00 affixed the seal of the State of Washington to

License to June 30, 19___$ this certificate at Olympia, the State Capitol,
Excess pages @ 25¢ $.__ February 17, 1966 '
1608 SR nuﬁh.\_,, —

! Microfilmed, Roll No. A LUDLOW KRAMER

| " SECRETARY OF STATE

Page _Jz_é.___\—s —02 é"7 -
PER NI
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MINUTES OF SPECIAL MEETING OF STOCKHOLDERS OF

NATIONWIDE CREDIT CARD CORPORATION

A special meeting of the shareholders of Nationwide Credit
Card Corporation was held on the éfgé day of January, 1966, at the
office of said Corporation, 215 Sixth Avenue North, Seattle, Wash-
ington. That the meeting was called to order by the President,
J. Elliott Cousins and all of the shareholders were present.
That Reginald L. Clarke submitted in wrifing his resignation
as a Director of the Corporation effective January 1, 1966.
That the first order of business was to elect a new Director
to fill the unexpired term of said Repinald L. Clarke. That the name
of J;)mES Qﬂ”f?étm was placed in nomination by the President, v |
J. Elliott Cousins, which was duly seconded and said JRM &K S}'}R;?W‘CZZZT
was elected as Director of said corporation by the unanimous vote of
the shareholders to fill the unexpired term of Reginald L. Clarke.
That said \7;5/?:)6’5 Jﬁéﬁﬁ{’@duly sipgned his oath as Director of the
Corporation.
It was moved, seconded and unanimously carried that the follow-
ing resolution be adopted amending the Articles of Incornoration:
That Article V be amended increasing the capitalization from
Fifty Thousand Dollars ($50,000.00) to One Hundred Fifty Thousand
Dollars ($150,000.00) and changing the par value of each share there-
of from One Hundred Dollars ($100.00) a share to shares having no par J
value. The Resolution shall read as follows, to-wit:
"This Corporation shall be recapitalized at One
Hundred Fifty Thousand Dollars ($150,000.00)
consisting of One Hundred Fifty Thousand
(150,000) shares of capital stock, each share
having no par value and each share entitling
the owner thereof to one vote in the management
of the affairs of the corporation and in all
respects all shares of stock shall be deemed

to entail equal rights and privileges, one with
the other."
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It was moved, secondeﬁ and carried that the Corporation offer
to exchange the three shargs of stock presently held by J. Elliott
Cousins for thirtvy thousand (30,000) shares of the new issue, and v
that the two shares of capital stock presently held by Barbara Cousins
be exchanged for twenty thousand (20,000) shares of the new issue.

That said J. Elliott Cousins and Barbara Cousins in consideration
of said exchange relinquish Nationwide Credit Card Corporation from
all claims of indebtedness by them as of this date.

It was moved, seconded and unanimously carried that the balance
of One Hundred Thousand shares ( 100,000 ) be offered to subscribers
for no less than One Dollar (31.00) ner share, in blocks of not less
than Five Thousand shares (5,000).

It was moved, seconded and unanimously carried that a Resolu-
tion amending Article IV of the Articles of Incorporation be adopted *~
reading as follows:

"That the location and nmost office address of the
Cornoration as the repistered office in the State
of Washinpton shall be 215 Sixth Avenue North,
Seattle, King County, Washington."

It was moved, seconded and unanimcusly carried that the follow-
ing Resolution be adonted amending Article VI of the Articles of
Incorporation and Article IV of the By—Lawé, to-wit:

"That the number of Directors shall be not less
than three nor more than nine and that each term
of office for a Director shall be for a period

of one vyear."

There being no further business, the meeting was adjourned.

-

LN -
/,' {lf//’ 5/){ ({24 ﬁga ;;,.A/./’Q{/!J/‘I
J}\Elllet Cousins’, President
ATTEST: ;o) \
N N

»y oecretary
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AFFIDAVIT AS TO VALUE OF NO PAR STOCK

STATE OF WASHINGTON )
- ) ss,
COUNTY OF KING )

J. ELLIOTT COUSINS, being first duly sworn, on oath
deposes and says:

That he is the President of Nationwide Credit Card Corpor-
ation, a Washington corporation, and pursuant fo a Resclution passed
at a Special Meeting of the Stockholders on the D?/djé;y of January,
1966, at which all of the Stockholders were present, the Articles of
Incorporation were amended.. That he makes this affidavit in support
of said Resolution amending the Articles of Incorporation, to-wit:

Changing the capitalization of Nationwide Credit Card
Corporation from FIFTY THOUSAND DOLLARS ($50,000.00) with Five Hundred
(500) shares of stock having a par value of One Hundred Dollars v
($100.00) per share, to ONE HUNDRED FIFTY THOUSAND DOLLARS ($150,000.,00)
divided into One Hundred Fifty Thousand (150,000) shares of stock
having no par value.

That he and the Secretary of the Corporation have ex-
changed their five (5) shares of par value stock for Fifty Thousand
Shares (50,000) of no par stock and that said valuation of the stock
exchanged does not in any way exceed the total sum of FIFTY THOUSAND
DOLLARS ($50,000.00) in services and cash actually received by the
corporation from he and the Secretary of said Corporation.

That it is the intent of the Corporation to sell the re-~
maining Oné Hundred Thousand (100,000) shares of stock and receive V/.
for said shares monies or services which do not exceed One Dollar

($1.00) per share of the stock sold.

-
-\ . -
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rl. e

g T ETTiott Cousins N

Subscribed and sworn'to”gefore me this ;?é‘jééy of January,

1966. o . R o
. < ) ,%" / 7 i v
e 4.4/, /q z ac‘Z\—;: -

NOTARY"PUBLIT/ in and Ior the oState
(SEAL) of Washington, residing at Seattle




CONSENT T0O USE OF CORPORATION NAME

Acknowledgemnant of saie of corporation name ';5 K7£7R August,

1965, The undersigned President and Secretary, respectiﬁety of the NATIONWIDE
CREDIT CARD CORPORATION co hereby acknowledge of said corporate name has Bor a
valuabie consideration been assigned to J. Elliott Cousins for his use and he
is authorized to form the corporation using the name of NATICNWIDE CREDIT CARD
CORPORATION arc the undersigned do further certify that NATIONWIDE CREDIT CARD
CORPORATICN has changed its name to CREDIT SALES CORPORATION and all of the

foregoing has been approved at a stockholders meeting at which the hclcers of

/
x(v' g
‘J -

all capital stock of said corporation were present

PRES*DEVT _
SECRETARY 7

SUBSCRIBED AND SWORN to before me this .~/ day of August, 1965.
NOTARY PUBLIC in and for the State of
Washington, residing at /. . 4 (|

s
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