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¥ Enclosed
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Brian J, Laurenzo
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State of Delaware
Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

Dlm, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE anTIFWu ICH MERGES:
T, AlpEtiRaan TION,

WWBLLE FARGOE CC >

WITH mvt’;u-p "r{ﬁoma'é RE SO .kpfn THE NAME OF
wrc uor.nnma cdasros;azos--, A CORPORATICH _ Jzn AND EXISTING
UNDEZR TEE ms ::s THE _STATE o}:’gzmm AS n;&’zr;un AND PILED

- o
\ --. ‘Y r~.-“-':'

IN THIS OFFICE THE, sncou-n DAY - or'mmza, A.D. 1998, AT 4:33

.....

0'CLOCK P .M. T .
A FILID COPY OF. rxzs c:zttr:au'z m azzn FORWARDED TO THE
NEW CASTLE COUNTY nzcoam:n oF nr.sns.. S

- Wl e
-y et
- i -
. -~ o
.' < . 5 .
- : -d"'l
T et o~
< g 1 Kl ¢
I e o e o R .,
b . o R T Tl s w P
< L Pt — %%‘.
“ R A A -
T T - V- N A o5
Cg o 7,1
Se s « P g
--‘:5'_"_?' . ) N
U an meg e

Edward |. Freel, Sccreeary of State
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CERTIFICATE OF MERGER
of
WELLS FARGO & COMPANY
With aad Iato
WFC HOLDINGS CORPORATION

The undersigned corporation, organized and existing under and by virtue of the
General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorperation of cach of the constituent
corporations of the merger herein certified is as follows:

Name State of Incarporation
Wells Fargo & Company Delaware
WFC Holdings Corporation Delaware

SECOND: That an agrecment and plan of merger (the “Merger Agreement™)
between the parties to the merger herein certified (the “Merger™) has been approved, adopted,
certified, executed and acknowledged by cach of the constituent corporations in accordance
with the requirements of Section 251 of the General Corporation Law of the State of Dela-
wWare. ’

THIRD: That the name of the surviving corporation of the Merger is WFC
Holdings Corporation.

FOURTH: That the Certificate of Incorporation of WFC Holdings Corpora-
tion, & Delaware corporation which will survive the Merger, shall be the Certificate of
Incorporation of the surviving corporation.

FIFTH: That the executed Merger Agrecment is on file at an office of the sur-
viving corporation. The address of this office is 420 Montgomery Street, San Francisco,
California 94104.

SIXTH: Thar a copy of the Merger Agreement will be fummished by the sur-
viving corporation, on request and without cost, to any stockholder of any constituent
corporation.

TRADEMARK
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SEVENTH: That this Centificate of Merger shall be cifective at 5:00 p.m.
Eastern Standard Time on the date of its filing with the Secretary of State of the State of
Delaware.

Dated: November S, . 1598

WFC Holdings Corporation

BY:
Name: Richard M. Kovacevich
Title: President

ATTEST:

c: Laurel A. Holschuh
Title: Secretary

-2~
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EXP ION OF MER ND N NGE

On November 2, 1998, Wells Fargo & Company merged into WFC Holding Corporation,
a subsidiary of Norwest Corporation. The surviving corporation of this merger is WFC
Holding Corporation. Also on November 2, 1998, Norwest Corporation amended its
Certificate of Incorporation to change its name to Wells Fargo & Company.

TRADEMARK
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State of Delaware
Offiice of the Secretary of State
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NORWEST CORPORATION

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

Pursuant to Section 242 of the
General Corporation Law of the State of Delaware

We, Stanley 8. Stroup, Execurive Vice President, and Laurel A. Holschuh, Secretary, of
Norwest Corporation, a corporation organized and existing under and by virtue of the Generzl
Corporation Law of the State of Delaware (the “Corporarion™), do hereby certify:

FIRST: That by unanimous writtien consent of the Board of Directors of the Corporation
duly adopted on September 8, 1998, resolutions were adopted proposing an amendment, as
hereinafter set forth, of the Restated Certificate of Incorporation of the Corporarion, declaring the
advisabilicy of such amendment, and directing that the amendmem be presented for the
cansideration of the stockholders of the Corporation ar a special meeting of such stockholders.

SECOND: That at the special mecting of all such stockholders entitled 1o vote on the
amendment hereinafier set forth, held on October 20, 1998, and called in accordance with the
relevant provisions of the General Corparation Law of the Siate of Delaware, the holders of a
majority of the outstanding shares of common stock of the Corporation voted in favor of such
amendment, as hereinafter set forth, to the Restated Certificate of Incorporation of the
Corporation.

THIRD: The aforesaid amendment to the Restated Cerntificate of Incorporation shall
become effective at 5:01 p.m. Eastern Standard Time on the date of its filing with the Secretary
of State of the State of Delaware.

FOURTH: That there has been duly adopred, in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware, an amendment of the
Resrated Certificate of Incorporation of the Corporation, as follows:

1. Article FIRST shall be amended to state in its entirety:

FIRST: The name of this corporation is Wells Fargo & Company.

177301v1
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IN WITNESS WHEREOF, NORWEST CORPORATION has caused its corporate seal to
be hereunto affixed and this Certificate 1 be signed by Stanley S. Stroup, its Executive Vice
President, and attested by Laurel A. Holschuh, its Secretary, this g day of November, 1998.

NORWEST CORPORATION

(Corporate Seal)

ATTEST:

-2-
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