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CERTIFICATE OF MERGER ‘
, oF ..
_ NATIONSBANC AUTO LEASING, INC.'and
: NATIONSBANC DEALER LEASING, INC. and o
g . = ¢mFms’r AUTO LEASING, INC.and  ~ * = .*
g ‘  CENTREX RESOURCES CORP. ;
‘ INTO o
- . - BANCAMERICA AUTO FINANCE CORP.
- " UNDER'SECTION 907 OF THE BUSINESS CORPORATION LAW

DA
e T

We, the undersigned, Patrick S Doran, being the President of BancAmerica Auto

¥ Finance Corp., and Patrick S. Doran, being the President of NationsBanc Auto Leaising, Ihc'., .

s Stark , being the President of Seafirst Auto Leasing, Inc., and John E. Mack, being the - -
President of Centrex Resources Corp. hereby certify: .
. ) ) . 1\

[ (a) The name of cach constituent corporation is as follows:* i
; » 8 e . ) v 1
NationsBane Auto Leasing, Inc . a Florida corporation originally incorporated on-July 25,
1995 under the name BTRAC Leasing Corporation, and quahﬁed to transact business in
New York ondanuary 5. 1996: and -

- e g

»

ses NalionsBaie Dealer Leaving, I a-North Carolina corporation originally incorporated
‘ on September 290 1992 ind quanied o transact huqmess in New York on lunc 27, 1994;
and a : .

Sealirst Auto Leasing, Inc.. o Woshington corporation nn;,imlly'im‘mpnmtml on
December 2701993 under the name 1LAD Nor!hwcstr Inc., and rot qualified to ransact

business 11 Mew York: and

Centrex Resources Corp., NU\ York mrpnmlmn onynall) mwrpomtcd on M\ZO’
{003 under the name Trexar Ca et Corp.

' :
(b)- The name of the surviving corporation is BancAmerica Aulo Finance Corp., a
Delaware corporation originally incomorated onDecember 22, 1997 under the name
Security Pacific {redit Corp., and subscquently renamed Security Pacific Auto Finance |
Corp.. and qualified to tPFansact business in New York on March R'198Y "
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and Patrick S. Doran . being the President of NationsBanc Dealer Leasing, Inc., and Edward 1. __|[. . .:A,“_, e

by
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O 2. As 10 each constituent Lorporatnon the dcsngnatnon and number of outstandmg‘sharcs of
‘- ench.class and series and the voting rights thereof are’as is Tollows: 3
. S Dcsignalion and number < SHares entitled to '
po N - of shares in each class or Class or series of , votcdsa * - .0,
o P Corperation - series outstanding shn[gﬂ entitled to vgtc _hm_gr_m} -
: e .. - BancAmerica Auto . 100 10 ' ~lO — ‘
Finance Corp. ~ . Common Common Common s
[ ) ] o T ) " K - "
- .. NationsBanc Auto 1000 1,000 1,000 -~ ..
N Leasing. Inc. Common Common __ Common -
: e s .', Ll " 53 ': l T : ‘ B E c
: NationsBanc ™ i 1.000 1.000 1,000 - B
i Dealer Leasing, - Common Common _ Common - s
, Inc. . : . ' - EE .
B - Seafirst Auto 2,500 2,500 2,500
n ' Leasing, Inc. (,‘mnmog Common Common
Centrex Resources 10 . 10 10 . o ','1 )
Corp. n Common - Common Common . |} -
. e B T e e e ~
. ) 3. The merger was 1dopud by each mqsmucm New York domestic corporauon in thc
v Jollowing manner: .
L
Tam e
LY ’ .As 1o Centrex Resources Corp., by the wrmm conscnt ofthe shareholders gwe in_
B T accordance with Section 618 nfthL Business Corporation Law, written notice havmg
: ' been duly given to nonconsenting shdrcholders as and to the extent requu‘cd by such
e , : Section. Lo e .
A lhc merger is permitted by the Jaws of thc;unsdutmn ofcach constituent foreign
. corporation,and is in compliance therewith Each Constituent “foreign corporauon has complled as-
follows: » S . ST N
(a) Iianu‘\muxca Auto Finance Corp. has comphcd with the apphcablc prowsnons of e ',
) ~ the laws of the State of Delaware under which it is mcdrporated and this merger is . P
o . permitted by such laws. . -
[ (by , NationsBanc Auto Leasing, Ing. has complied wiIh the applicabie provisions of -
R the laws of the State of Florida under which it is mcorporatcd and this mcrger is, :
permitted by such laws.




“of Delaware, incorporated on the 2 22" day of December, 1977, and which fijed its applicatio

_obligation of any constituent cotporation, previously amcndahle to suit In the State of New

constituent domestic corporation to receive payment fontheir shares against the SUTViving

%

(<) NationsBank Dealer Leasing, Ing. has compiied wnth the apphcgble pl’OVlSlO of.. .
~ the laws of the State df North Carolma under which it is mcorpomted and this mergfyr is 1 - -
permitted by such law« . o f

. {d) . Secafirst Auto l easing, Inc. has compliéd with the applicable provﬁioris Ofih S ;' e
Jaws of the State of Washington underwhich’ n,uncorporamd andﬁn!ﬂ%f@t?r’ s | .

1

. permitted by such laws

S. The surviving corporat:on is BancAmerica Auto Finance Corp...a corporauon of the [§

authority to do busmess in the State of New York on the A 'day of March, 1989 e ‘
. e
(). (a)  Thedate when the certificate of mcorporatmn of(entrcx Rcsourccs Corp wih 7. -
filed by the New York Department of State was the "0"' day of May, 19‘)3 .
'S . . -4
v (b) lT)c date when tke certificate ofmcorpomnon of NatmnsBanc Auto Leasing, finc.
was filéd by the Florida Department of State was the 25" day of July, 1995 .and its . {| - o
application for authority to conduct business in the State diew York w,as filed'ont S"'f g
day of January. 1996, ool '
: . : i,
. ”
{¢)  The date when tae articles of incorporation ofNanonsBanc Dealer Leasing, Ific.
were filed by the North Carolina Departmeny of State was the 29" day of September;{|
1992, and its ‘\?phmlmn for authority to, conducl business in the State of New York yas "7,
. filed on the 27% day of tune, 1994 . LA
(d) The date when the articles ot mcorporalmn of Seafirst Auto Leasmg Inc; wer . ‘
{iled by the Washington Secretary of State was the 27" day of December 197'3 Gca‘ st v
Auto 1 easing Tne. is notqualified to conduét Business i m Néw York T : -
. v E R
- ) v o e L [
7 BuncAmerica Auto Finunve Corp. agrees that- 'fm"xy bL scrvedwnh occssy ,thc St R
o New York in any action or special proceeding for'the enforcement of any hab?hty or L

and for the enforcement under the Business.C orporation ‘Law,.of the right of shareholders of

consolidated corporation: and it designatés the Sceretary of State of New York as its agent ufpn . )
whom process may be served in the manner set forth in pamgraph (b) of Section 306 of the "
Business C orporation Law, in any action or specigl prOceLdmg The post office address to ch

the Seercetary of State shall mail a copy of any process agaifist it scrved upon him is 135,1 To
Center Drivel [ as.Vegas. NV 89134 Such. post office address shall supersede any pnor add
designated as the address to which process’ shull be mmlcd '
BancAmerica Auto Finance Corp.agrees that subyect to the provisiqp of Secuon 623 pf
“the Business Corporation Law, it will promptly pay to the shareholders of each constituent Nqjv.
York corporation the amount. it v to which they shall be entitled tinder the provisions of thi{
f '
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‘mxcrgcr (or consolidation) has been filed by each constituent domestic corporation. The saxd e

e T e

9. ° Each constituent domestic corpomuons hereby cemﬁes that all fecs and taxcs (mcludmg ‘ * ‘
penalties and interest) administered by the Dcpanrncnt of Taxation and Finance of the Stateof. - “f o

tax report, if an estimated report was previously filed, and prompt !y pay-to the Department of
‘Taxation and Finance of the State of New York all fees and taxes ‘(including penalucé and:. &
interest), if any. due o the Department of Taxation and Finance by each constituent domcsnc

Business Cor‘poratxon Law, relaung to the right of the shareholdcrs to receive paymcnt for thelr
uh&l‘é . . . . e 4 N .
- " . , N

. * v * -

New York vhich are now due and payable by each constituent domestic corporation have been -
paid and thaf a cessation franchise tax report (cstnmatcdor final) thtpugh the anticipated date of

report, if estifnated, is subject to amendment. BnncAmcnca Auto Finange Corp: hereby agn:esg ~
that it will within 30 days after the fi iling of the certifi cate of mierger file the cessation franchise ~ 4

ne ety

corporalnon : -

- o . S e

10. = Ihe merger shahbc;ﬂccuvcon!he 23"’dny ofluly 1999, - ' BRRALY

s 7 . . . . v

11, These Articles o& Merger may be executed in sepamte‘counterparts each of whnch shall be

deemed an original but which when taken together, shall cor}s(tl,tute’one and the same. mstxumct:i/ g

a3 . . PR
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IN WITNESS WHLIU:QI‘ we have mgned this certificate on the 1* day of .Luno, 1999
and we afﬁrm the statements contamed therein as ttue undcr penalhes of per]ury

. Iy -
" . g .t N e
. Te

"o

BancAm;ric_a ‘Auto Finance Coryp. Seafirst Auto Leasing, Inc.

I

Patrick Sv.i Doran, President = . Byf'_ _Edward’]. Stark, President
- ) ' '

.

Centrex Resources Corp.

Nationann‘c Auto Léising, Inc.

Ze—

By: , Patrick S.Qox;;m; President ~+ By: -+ John E.’Mnck,:Prtsidcht'

=

S I o B

s

NationsBanc Dealer Leasing, Inc.

/ /—' a

Patrick S. Doran, President




IN WITNESS WHEREOF we hatie sngned lhrs cemﬁcate on the " day of June,. 1999
and'we affirm the statements tontained therein as troe undér penaltxes of perjury i

‘.&- - . . :

e o e e e . .

BancAmerica Auto Finance Corp.

’

Patrick S. Doran, President

.8

' -~
NationsBanc Auto Leasing, Inc.’

o~

By: Patrick S. Doran, President By: WM_EL Mack, President |

v

NationsBanc Dealer Leasing, Inc.

[

By: Patrick S. Doran, President” &

P
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CERTIFICATE OF MERGER - . _
OF & »" A
NAT]ONSBANC AUTO LEASING, INC. aha

NATIONSBANC DFALER LEASING, INC. and

SEAFIRST AUTO LEASING, INC. and
CENTREX RESOURCES CORP.

_INTO

© BANCAMERICA AUTO FIN

ER SECTION 907 OF THE BUSIN

ANCE CORP S

ESS CORPORATION LAW -

-

UNDE

Return Filing Receipt e Brenda Mareskn chal Depnnmcm
Bank of America Corporation
101 S. Tryon Street
NC1-002-29-01
Chantolte, NC 28”5<

«

STATE ORNEW YOR -
uﬁwm,fr\. 0F wg& )

Jﬂf 2" J/9/ 3
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