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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
GENERAL ELECTRIC CAPITAL AUTO RESALE SERVICES, INC,

Pursuant to Section 242 of the Dglaware General
Corporation Law, GENERAL ELECTRIC CAPITAL AUTO RESALE SERVICES,

INC., a corporation organized and existing under and by virtue of

the larve of the State of Delawar

#

e {the "Corporation"), does
hereby certify: |

FIRST. - That the Board of Directors of the Corporatlon,
by unanirous writton consent pursuant to Section 141(f) of the
Delaware General Corzoration Law, duly adopted resclutions
propesing and declarirg-advisable an amendment to the Certificate
of Incorporation of the Corporation te change the name of the
Corporation and directirg that said amendment be submitted to the
stockholders of the Corporal.ion for conslderation and approval

thereof. The resolutions sa:iting forth the proposed amendment
are as follows:

RESOLVED, that, pureusnt to Section 242
of the Delaware General Carporation law, the
Certificate of Incorporatict of this
Corporation shall be amended by striking
ARTICLE FIRST thareof in its entirety and
subatituting therefor the following,

aaariiie

FIRST: The name of the Corporatio: is:
MANHEIM AUTO RESALE SERVICES, INC.

FURTHER RESOLVED, that the foregoing
Anendment to this Corporation's Certificate
of Incorporation shall be effective as of the
effective date of the tiling 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 lLaw, the foregoing Amendment to
the Certificate of Incorporation of this
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Corporatiqn shall be submitted to the
stockholders of this Corporation for
consideration and approval,

SECOND: That thereafter, the sole stockholder of the
Corporation waived all notice of the time, place and purposes of
a meeting of the stockholders of the Corporation and gave its
written consent to said Amendment in accordance with the
provisions of Section 228 of the Delaware General Corporation Law
and c£2id written consent was filed with the Secretary of the

Corporation,

THIRD: That the aforesajid Amendment was duly adopted
in accordance with the provisions of Section 242 of the Delaware

General Coiporation Law.

FOURTHT That the aforesaid Amandment to the
Corporation's Ceriificate of Incorporation shall be effective aa
of the effective date of the filing of this Certificate of
Amendment of the Cert.ficate of Incorporation with the Sacretary
of State of the State =f Dalaware,

FIFTH: That tho capital of tha Corporation will not be
reduced under or by reason of said Amendment,

IN WITNESS WHEREOF, the sald GENERAL ELECTRIC CAPITAL .
AUTO RESALE SERVICES, INC. has caused tnis Certificate to be
executed by Darryll M. Caccoll, its Vice-President, and attested

by James A. Hatcher, its Secretary, this _29tr day of May, 1991.

o Dolnth

Darryll M: Ceccold
Vice-Preaident

Attest:




