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CERTIF]CATE'"OF MERGEB

NATIONSRANC AUTO LEASING, INC.”

.+ - TINTO *4/“.”’5 B

Y

BTRAC LEASI‘NG CORPORATION
UNDER SECTION 907 OF THE BUSXNESS CORPORATION LAW

L Np" ) “v: v-v"

(a) The name of each constituent corporation is as follqv’vs, NationsBanc )
Auto Leasing, Inc. formed as The Oxford Plan Inc ,and BTRAC Leumg

orporatmn e

-(b) The name of the surviving corporat:on is BTRAC ansmg
Corporation” ¢

-
2

- 2. As to each constituent c.orporanon. the desxgnatxon and number of 5
outstanding shares of each clasa and aenes and the votmg rights there of
aro as follows: u,}u

. - 5
' V- .
N o N

. . e

P

‘Designationand =~ e
mimber pof shares in . Class or series
. each class or séries ' of shares en:

Nag;e of Qorpgraﬁon Q tstanding o htlgtovobe

NauonsBam: Auto  Class A Commen . 62 000, 000 ’
~Leasing, In¢.. . 62,000,000 2
. Class B Common : 8 009 000
o . 8,000,000 . C o .
"« Preferred 10 000,000 1o 000,000
""BTRAC Leasing i:cmmon 1,000 : -0 T ,000
Corporation - S

3. 'I‘ht, merger}was adopbed by each const;tuent New York domeshc ‘
e corpo?ahon in the following, manner o ,

. . . 4 w
e o

9 /g 2:8€50 €9% BIS 1~ . ~NOILV¥O¥02 L D - Kdog:21: ©6-81-01: o _VJNV'IJ.V:AG-.LAES-
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“Asto NahonsBanc Auto Leasmg, Inc,, by the' wntten consent of the
shareholders given i1’ accordance with Section 615'of the Business
Corporation Law, written notice having been duly givento

nonconsenting shareholders as and to the extent required by such
Secnon - .oQ

‘. *

’I‘he merger is permxtted by,the 1aws 6f't.he ﬁmsd.\ctmn of each
constituent foreign corporation and is in compliance therewith. Each
constituent fore1gn corporation has complied as follows: .

BTRAC Leasing Corporation has compliéd with the applicable
provisions of the laws of the State of Florida under which it is
mcorporated and t.hls merge*r is pemutt.ed by such laws

K

The. sum\nng corpbratxon is BTRAd > Leasing 1 Corp _};atxon a e

6.

~coTporaticn of the State of Florida, incorporatéed on the 25t day of July,
1995 and which filed its apphcatlon for autherity to do busmess in the
State of New York on the 5‘1‘rday of January, 1996 Lo "
by !
The date when the cerhﬁcate of mcorporahon of NanonsBanc Auto
~ Leasing, Inc. Mormed as The Oxford Plan, Ine., was filed: by the RV
Department of State was the S'h day of Aug'ust 1974 e
BTRAC Leasmg Corporamon agrees: that it'may be’ser,ggd with - :
" process in the State’ oﬁN ew Yotk in any. action or special pmceed.mg for
_the enforcement of ahy liability or obhghtlon of any constituent
+ corporation; previously amendable to suit in the State of New York, '

e

- and for the enforcemsnt under the Business Corporation Law, of the

"+ right-of shareholders of any constituent domestic corporatign to receivi:
paymért for their shares against the surviving corporation; andr? puES

designates the Secretary of State of New York as its agent upon whom
- process may be served in the manner set forth'in paragraph (b)of . -

~. vsection 306 of the Business Corporation Law, in any action or speclal -

8,

proceeding. The addtess tgwhich the Setretary of State shall mail a
'~ ebpy of amy process against it served upon him:i§'¢/o CT Corporatxon
System, 1633 Broadway, New York, NY 10019. ‘Such address shall

- supersetle any prior address desxgnated as the address to whxch
prpcess shalI be mailed. PR

BTRAC Leasing Corporatzon ‘agrées that subjecé to the provisxon of
Sectxon 623 of the Business Corporation-Law; it will promptly pay to z
“the shareholders of each constitnent New York corporation the
amount 1!” any, to wh}ch they shall be entitled under the provisions of

‘o
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o
.' , ‘g . ’
tha Buamess Corporanbn an, relatmg to the right of shareholdm to
recewe payment for their shares

: Each of the oonsutuent dauteshc corporations horoby certifies that
all-fees and taxzes (including penalties and interest) administered by

.the Department of Taxation and Finance of the State of New York, -

which are now due and p'ayaggby each constituent domestic *

~corporation have been paid aftd that a cessation franchise tax report

(estimated or final) through.the anti

_been filed by each.constituen ;

estimated, is subject o amendment. BTRAC Leasing Corporation EEas .
hereby agrees that it will within 30 days after the filing of the "‘“""’k"""""’"""
="certificate of merger file the cessation franchise tax report, if an v

estimated report was previously filed, and promptly pay tothe -, .
Depqrtment of Taxation and Finance of the State’'of New York all foes- ' .

and taxes (including penalties and interest}fif any, due to the, —*—f—-

" Department of Taxation Jind Finance by each constituent- domesnc -

corporatmn . —

L.

L

*%-TOTAL PAYE.00D %%
M 7

-
e TN T ) YiJa K

REEL: 002144 FRAME: 0296




W

(type name and title of person lilninc)

‘i

. N
e

J

ohn A.‘holn;'l”Prlildl;lt-‘ - -

g z,,
{type nare and titls of person signing) .

nE
2

e 96-5 1201




. CERTIFICATEOFMERGER .

‘ - OF -
NATIONSBANC AUTO LEASING INC
INT!

0
BTRAC LEASING CORPORATION

UNDER SECTION 907 OFTHE BUS[NESS CORPORATION LAW .

uad
SWE QF NEW YORK
'DEPARTMENT OF STATE
. FILED QcT 19 188"

_NATIONSBANK
NATIONSBANK CORPORATE CENTER .
' NC1-0072501 ..° .
J0ON.TRYON STREET . .~ - -~
CHARLOTTE, NC 2625

e e e
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