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CERTIFICATE OF MERGER |
OF
E-LOAN, INC., A CALIFORNIA CORPORAT[O&‘J
with and into
E-LOAN, INC., A DELAWARE CORPORATION
Under Section 252 of the General Corporation Law of the Statk of Delaware

Pursuant to Section, 252(c) of the General Corporation Lav of the Sta‘te of Delaware, as
amended, E-Loan, Inc., a Delaware corporation (“E-Loan-Delaware”), hereby certifies to the
following information relating to the merger of E-Loan, Inc., a California coqporatmn (“E-Loan-
California”), with. and into E-Loan-Delaware (the “Merger”).

1. The name aod the state of incorporation of cach of the constituent corporations in the
Merger are: ’

il

a) E-Loan, Inc., a California corporation; and
b) E-Loan, Inc., a Delaware corporation. |

2. An agreement and plan of reorganization, dated as of Fcbruzr)‘L 23, 1999 by and
between E-Loan-California and E-Loan-Delaware (“Merger Agreemem”) g forth the terms and
conditions of such Merger has been approved, adopted, certified, executed acmcwledged by the
constituent corporations pursuant to subsection (c) of Section 252 of the Genéral Corporation Law of
the State of Dclaware.

3. The name of the surviving corporation is: E-Loan, Inc. (“Surviving Corporation’)

4, The Certificate of Incorporation of E-Loan-Delaware, as it exists immediately prior to
the time this Certificate is duly filed with the Secretary of State of the State of Delaware, shall be the
Certificate of Incorporation of the Surviving Corporation and thereater may | bc amended'in
accordance with its terms and as provided by law. ‘

|
5. An executed Merger Agreement is on file at the principal place of business of the
Surviving Corporation, which is located at 5875 Armold Road, Suite 100, Dublin, CA 94568.

6. A copy of the Merger Agreement. shall be furnished by the Syurviving Corporation, on
request and without cost, to any stockholder of E—Loan-Cahfo:ma or E-[nanjpelawa:e
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7. The authorized capital stock of E-Loan—Cahforﬂxa m:mcdta i y prior.to the time this

Certificate is duly filed with the Secretary of State of the Stite of Delasvare is: Tweaty Million
($20,000,000) shares of Common Stock, no par value per share and Eleven lion, Seven Hundred
Sixty-five Thousand, One Hundred and Sixty-seven (11,765 ,167) shares of |referrcd Stock no par
valuc per share; Four Hundred Twenty-eight Thousand, Six Hundred and Thirty-five (428,635)
shares of which are designated as “Series A Preferred Stock,” Four Hundred ifty Thousand, Seven
Hundred and Eight (450,708) shares of which are designated as “Serjes B P ¥fcr£ed Stock,” Four
Million, Four Hundred Sixty-seven Thousand, Nine Hundred and Twelve (4,467,912):shares of
which are designated as “Series C Preferred Stock,” Four MLlhon, Four Hundred Sixty-seven
Thousand, Nine Hundred and Twelve (4,467,912) shares of which are desigelated as “Serjes C-1
Preferred Stock,” and Onc Million, Nine Hundred and Fifty Thousand (1,950,000) shares of which
are designated as “Series I Preferred Stock.”

IN WITNESS WHEREOF, E-Loan, Inc., 2,Delaware corporation, th caused this
Certificate to be signed by Christian Larsen, its authonzcd officer, on the 13&1 day of March, 1999.

E-LOAN, INC
!

Christtad Larsdn/ |

Title: Chief Executive Qfficer

By:
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