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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of 4 page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREQF, | execute this
certificate and affix the Great Seal of
the State of California this day of

Secretary of State
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Minoru Nakamura and Ann M. Jennings certify that:

1.

1~

L)

They are the duly elected and acting President and Secretary, respectively, of the
2bove-named corporation, a California corporation (“this Corporation”™).

This Corporation owns 100 percent of the outstanding shares of each class of stock of
Nissan Motor Corporation in U.S.A., a California corporation (“NMC”).

The Board of Directors of this Corporation has duly adopted the following
resolurions:

RESOLVED, that this Corporation be merged into NMC, with NMC as
the surviving corporation, and that NMC assume all of this Corporation’s
liabilities pursuant to Section 1110 of the California Corporations Code.

RESOLVED FURTHER, that upon the effectiveness of this merger, the
outstanding shares of this Corporation shall be converted into shares of NMC on
the following basis: For each one share of outstanding stock of this Corporarion,
one share of stock of NMC shall be issued.

RESQOLYED FURTHER, that Article One of the Articles of
Incorporation of Nissan Motor Corporation in U.S.A. be amended to read in its
entirety as follows:

“One: The name of this corporation is: Nissan North America, Inc.”.

RESOLVED FURTHER, that each officer of this Corporation is
authorized and directed to take all further action and to execute and deliver all
further docurnents as the officers acting shall determine to be necessary, that
determination to be conclusively evidenced by their action in the premises.

4. The Board of Directors of NMC has duly adopted the following resolution: .

D

WHERTAS, it is proposed that Nissan North America, Inc., a California
corporation, (“Parent”) be merged into Nissan Motor Corporation in U.S.A.
(““Subsidiary”) and this Board of Directors has reviewed the resolutions of.the
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Board of Directors of Parent electing to effect the merger, with this Corporation as
the surviving Corporation (the “Merger’).

NOW, THEREFORE, IT IS RESOLVED, that the Merger of NNA into
this Corporation, hereby is, approved, and that the form, terms and provisions of
the proposed Agreement and Plan of Merger, including the provisions for carrying
such Merger into effect and the manner and basis of converting shares of capital
stock of NNA into shares of Commeon Stock of this Corporation, be, and they

hereby are, approved, and recommended to the sole shareholder of the
Corporation for its approval;

RESOLVED, that this Board of Directors hereby approves the resolutions
of the Board of Directors of Parent in its entirety.

5. The principal terms of the resolutions of the Board of Directors of this Corpo-ration

electing to effect this merger have been approved by all of the outstanding shares of
stock of this Corporaton.

Dated: November ——, 1998

Minoru Nakamura, President

N —

/ .
Ann M. Jennings, Secretary

The undersigned, Minoru Nakamura and Ann M. J cnmnos the President and
Secretary, respectively, of Nissan North America, Inc., a Czalifornia Corporanon each

declares under penalty of perjury under the laws of the State of California that the matters
set out in the foregoing Certificate are true of his and her own knowledge.

Executed at Gardena, California on November 22>, 1998.

==z, L
Minoru Nakamura

Y ——

Anh M. &n_m'ngs

Doc#45042
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