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WASHINGTON, D.C. 20007-5109
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Delaware .. .

The First State

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"WACHOVIA CORFPORATION”, A NORTH CARCLINA CORPORATION,

WITH AND INTCO “WELLS FARGO & COMPANY" UNDER THE NAME OF
"WELLS FARGO & COMPANY", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE THIRTIETH DAY OF DECEMBER, A.D. 2008, AT 4:57
QO'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIF? THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2008, AT 11:58 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COQUNTY RECORDER OF DEEDS.

\ikbmeut xﬁ#«@i&Jg%z;H&AJAJ
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 7054134

0251212 8i00M
DATE: 12-30-08

081240738

You may verify this certificate online
at gorp.delaware. gov/authver. shtml
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State of Delaware
. Becreta of Stateas
Division of C ations
Delivered 04:57 12/30/2008
FILED 04:57 PM 12/30/2008
SRV (081240738 - 0251212 FILE

CERTIFICATE OF MERGER
MERGING
WACHOVIA CORPORATION
WITH AND INTO
WELLS FARGO & COMPANY

Wells Fargo & Company, a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “DGCL"), does hereby cenify that:

FIRST: The name and state of incorporation of each of the constituent corporations of
the Merger (as defined below]) are:

(a) Wachovia Corporation, & North Carolina corporation {“Wachovia™) and
(b} Wells Fargo & Company, a Delaware corporation (“Wells Fargo”).

SECOND: An Agreement and Plan of Merger, dated as of October 3, 2008, as amended,
by and between Wells Fargo and Wachovia (the “Merger Agreement”}, pursuant to which
Wachovia will merge with and into Wells Fargo (the “Merger”), has been approved, adopted,
certified, executed and acknowledged by each of the constituent corporations in accordance with
the requirements of Section 252(¢) of the DGCL.

THIRD: The name of the surviving corporation of the Merger is “Wells Fargo &
Company.”

FOURTH: At the effective time of the Merger, the Amended and Restated Certificate of
Incorporation of Wells Fargo shall be the Amended and Restated Certificate of Incorporation of
the surviving corporation,

FIFTH: The executed Merger Agreement is on file at the principal place of business of
the surviving corporation, The address of said principal place of business is 420 Montgomery
Street, San Francisco, California 94163.

SIXTH: An executed copy of the Merger Agreement will be furnished on request and
without cost to any stockholder of Wells Fargo or Wachovia.

SEVENTH: The authorized capital stock of Wachovia consists of
(i) 3,000,000,000 shares of Common Stock, $3.33 1/3 par value per share, and (i) 550,000,000
shares of preferred stock, no par value per share, of which (a) 10,000,000 shares are designated
as Preferred Stock, (b) 40,000,000 shares are designated as Class A Preferred Stock, and (c)
500,000,000 are designated as Dividend Equalization Preferred Shares.

EIGHTH: This Certificate of Merger shall be effective at 11:59 p.m. New York time on
December 31, 2008 in accordance with the provisions of Sections 103 and 252(c) of the DGCL.

{Signature Page Follows]
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I WITNESS WHEREQF, Wells Fargo & Cornpany has caused this Certificate
of Merger to he executed by its duly authorized officer as of the 30™day of December, 2008,

WELLS ii;ARG‘(} & COMPANY ,
/) = |
By: 3/ ‘%/f,{ue/,ﬁ < (T e’

/7 oa
/
/7

[Signaiwe Page to Delaware Cernificaie of Merger]
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