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Delaware ...

The “First State

I, HARRIET SMIT 1 WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFIATE OF MERGER, WHICH MERGES:

"GENERAL ELECTRIC CAPITAL CORPORATION", A NEW YORK
CORPCRATION,

WITH AND INTO " ECS MERGER SUB, INC." UNDER THE NAME OF
"GENERAL ELECTRIC CAPITAT. CORPORATION", A CORPORATION ORGANIZED
AN EXISTING UNDER 'THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED [N THIS OFFICE THE TWENTY-NINTH DAY OF JUNE,
A.D. 2001, AT 10 O" ILOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
TH:Z AFORESAID CERTIFICATE OF MERGER IS THE SECOND DAY OF JULY,

A.D. 2001, AT 10 O'"'JLOCK A.M.

Harriet Smith Windsor, Secretary of State

3174543 8100M AUTHENTICATION: 1719523

020217301 DATE: 04-12-02
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IVISION OF CORPORATIONS
FILED 10:00 AM 06/29/200%
010312491 — 3174543

CERTIFICATE OF MERGER OF
GENERAL ELECTRIC CAPITAL CORPORATION
WITH AND INTO
GECS MERGER SUB, INC.

(Under Section 252 of the General Corporation
Law of the State of Delaware)

Each of the undersigned corporations, in connection with the merger of General
Electric Capital Corporat on, a New York corporation, with and into GECS Merger Sub,
Inc., 2 Delaware corporation (ihe “Merger™), does hereby certify:

FIRST: That the name and state of incorporation of each of the constituent
corporations in the Merg r are as follows:

Neme State of Incorporation
General Electric (lapital Corporation New York
GECS Merger Sub, Inc. Delaware

SECOND: That he Agreement and Plan of Merger between General Electric
Capital Corporation and JECS Merger Sub, Inc., dated June 25, 2001, has been
approved, adopted, certified, executed and acknowledged by each of the constituent
corporations in accordan se with the requirements of Section 252 (and, with respect to
GECS Merger Sub, Inc., by the written consent of its sole stockholder in accordance with
Section 228) of the General Corporation Law of the State of Delaware.

THIRD: That th¢ surviving corporation in the Merger is GECS Merger Sub, Inc,,
a Delaware corporation (the “Surviving Corporation™). The name of the Surviving
Corporation shall be ame¢nded in the Merger to be “General Electric Capital
Corporation.™

FOURTH: The Certificate of Incorporation of GECS Merger Sub, Inc., as in
effect immediately prior to the effective time of the Merger, shall continue in full force
and effect as the Certificite of Incorporation of the Surviving Corporation, except that
Article First shall be ame nded in its entirety to read “Anicle First: The name by which
the corporation is to be known is General Electric Capital Corporation.”

FIFTH: That the executed Agreement and Plan of Merger is on file at the

principal place of business of the Surviving Corporation located at 260 Long Ridge Road,
Stamford, Connecticut 05927.

NY2:\8E07 16U NJ2EC 13 DOC\E 76601 € 56
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SIXTH: That a enpy of the Agreement and Plan of Merger will be furnished by
the Surviving Corporatio 1, on request and without cost, to any stockholder of any
constituent corporation.

SEVENTH: That immediately prior to the Merger, General Electric Capital
Corporation (a New Yorl corporation) had authorized (a) 3,866,000 shares of common
stock, with a par value of $200.00 per share, (b) 750,000 shares of preferred stock, with a
par value of $0.01 per shiire and (c) 33,000 sharcs of variable cumulative preferred stock,
with a par value of $100. )0 per share, with such variable cumulative preferred stock
designated in the following series: 725 shares of series A, 725 shares of series B, 725
shares of series C, 725 shares of series D, 700 shares of series E, 700 shares of series F,
700 shares of series G, 5( 0 shares of series H, 500 shares of series I, 500 shares of series
], 500 shares of series K, 500 shares of series L, 500 shares of series M, 750 shares of
series N, 500 shares of series O, 750 shares of series P, 500 shares of series Q, 700 shares
of series R, 650 shares of series S, 650 shares of series T, 500 shares of series U, 500
shares of series V, 500 shares of series W, 750 shares of series X, 750 shares of series
X-1, 750 shares of series Y, 750 shares of series Y-1, 1,000 shares of scrics Z, 500 shares
of series AA, 500 shares »f series BB, 500 shares of series CC, 500 shares of series DD,
500 shares of senes EE, 00 shares of series FF, 650 shares of series GG, 650 shares of
series HH, 700 shares of ;eries 11, 1,000 shares of series JJ, 1,000 shares of series KK and
1,000 shares of series LL

EIGHTH: That th: Merger shall be effective at 10:00 a.m. (Eastern Daylight time)
on July 2, 2001,

[signature page follows])
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IN WITNESS WHEREQ]', GECS Merger Sub, Inc., the Sﬁviving Corporation, has
caused this Certificate of 1ierger to be executed on this 4~ day of _FTun€ , 2001,
vy Nancy E. Barton, its au thorized officer and General Electric Capital Corporation hay
saused this Certificate of | Merger to be executed on this 3§ day of _June. , 2001,
tyy James A. Parke, its autorized officer.

GECS Merger Sub, Inc.

By n Mégﬁ &Qﬁﬁ
Nancy E. Harto
Senior Vice President

General Electric Capital Corporation

B \
es A. Parke
Vice Chairman and Chief Financial
Officer
CERTIFICATE OF MERGER . -
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