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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
GENERAL ELECTRIC CAPITAL AUTC AUCTIONS, INC,

Pursuant to Section 242 of the Delaware General
Corporation lLaw, GENERAL ELECTRIC CAPITAL AUTO AUCTIONS, INC., 2
corporation organized and existing under and by virtue of the
laws of tre State of Delaware (the "Corporation"), does hereby

certify:

FIRST: ([ha% the Board of Directors of the Corporation,
by unanimous writter consent pursuant to Section 141(f) of the
Delaware General Corpcration Law, duly adopted resolutions
proposing and declaring idvisable an amendment to the Certificate
of Incorporation of the Curporation to change the name of the
Corporation and directing tlizc said amendment be submitted to the
stockhoiders of the Corporation for consideration and approva:l
thereof. The reso.utions setting forth the proposed amendment
are as follows:

RESOLVED, that, pursia:iv to Section 242
of the Delaware General Corpeivation law, the
Certificate of Incorporation c¢ this
Corporation shall be amended by striking
ARTICLE FIRST thereof in its entivety and
substituting therefor the following:

FIRST: The name of the Corporation )s:
MANHEIM SERVICES CORPORATION.

FURTHER RESOLVED, that the foregoing
Amendment to this Corporation's Certificate
of Incorporation shall be effective as of the
effective date of the filing of a Certificate
of Amendment of the Certificate of
Incorporation of this Corporation, setting
forth the foregoing amendment, with the
Secretary of State of the State of Delaware:
and

FURTHER RESOLVED, that, pursuant to
Section 242 of the Delaware General
Corporation Law, the fcregoing Amendment to
the Certificate of Incorporation of this
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Corporation shall be submitted to the
stockholders of this Corporation for
consideration and approval,

SECOND: That thereafrer, the sole stockholder of the
Corporation waived a.]l netice of the time, place and purposes of
a meeting of the stockholders of the Corporation and gave :ts
written consent to said Amendment in accordance with the
provisions of Section 228 of the Celaware General Corporation Law
and sajd written consent was filed with the Secretary of the

Corporation.

{WIRD:  That the aforesaid Amendment was duly adopted
in accordance with the provisions of Section 242 of the Delaware

General Corporation Law.

FOURTH: | That the aforesaid Amendment to the
Corporation's Certificate of Incorporation shall be effective as
of the effective date (of 'the filing of this Certificate of
Amendment of the Certiticate of Incorporation with the Secretary

of State of the State of valavare,

FIPTH: That the capifal of the Corporatioh will not be
reduced under or by reason ¢f saia Amendnont.

IN WITNESS WHEREOF, the said CENERAL ELECTRIC CAPITAL
AUTO ALUCTIONS, INC. has caused this Certiricate to be executed by

Darryll M. Cecceli, its Vice-President, and atcested by James A.

Hatcher, its Secretary, this 0t day of May, 199%.
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By: T I
Darryll M./Ceccoli

Vice-President

Attest:
N
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[dames A. Hatcher
secretary




