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RLCCRUATION uo./,:l 2 PFied 8 Firorted
RBLRASE AND ”""WIIFT Cil OF CONDITIOURAL
SALR AGRELLLLT COVEPING EQUIPMLIT JAN 20 1978 -1 12 PM
UNDER REC -»'? DAITON 0. S032
PULHSIAE COMMEROE nemmreeing

DVRDAS rEC Corporation (hereinaftcr called thoe Builder)

ard “NI n2il Corn, onter<i into a conditional sals Agroesnent
d:z Led oo <f Scrionker 1T, 1977, filed and recordrd with the
ITnte. atate Couwnorce Commission {harinafter called the
Cormieazion) pursusnt to section 20c of tha Interstate
Cohuwe: ¢ Act (hereinalfteor callzd the Act) on Cctober 11,

1977 ~+ 10:35% =.m. ond acclgnec recoridstion rumber 9032, ¢
Firsc Amendzint ana Soppleasent doted as of Octoboer 21,

17+ Lo =said (onc1t10qul ccle agreemant, fileu o@nd reocorded
wit., Lhe Cor- icn purcuant to the hct on Ccitoher 31,

-G St
1877 o0 Z2:55 p.mﬁ and assigned recordation numeer SO032A
{egid connitionnd sale agreoment, as so amended ena sapple-
nenroo, belng hcreinaft;r cxlled the Ccnditional Sale
hAgrcasent), pLoviding for the counctruction, sale ard
delivoery by tLG Builder and the purchase by 551 of two
hundved (200) 503", 70-Lon capacity, qeneral PULrpose,

4
singl. shouth bowcars numberav Ph; ﬁUOO through 7D 2139,
bothr incicvsive (her:zi er called the Equ1p1ent);

RSUERCALS the Builder has dulivered and SSI has accepted
the Lsulpwent;

WilNRT.AS the Builder has cssigned its right and interest in
the Baguiptrant and the Conditional Sale Agreemernt, and its
title to the Dyuivmeac Lo Haoufaclturers Hanover Trust
Compar: (:zreinafter called the Bank), pursuaat to an
Agrocement and sssiagnment deted as of October 21, 1977
(heveinafter collied the Astionment), filed and recorded with
the Co.mission pu

rcuant to the At on October 31, 1877 at
2:55 n.n. and «szigned recordation number %9032B;

WHEREAS, Itei Corporation intonds to merge SST and itself

purcsuant to & Certificate oif Ownership and Mevger dated zs

of Docewber 15, 1977, wvhirh merxrger shall be effective as o©
the close of busirzss Decenmker 20, 1u77;

o}

NOW, THLRLTORE, in cousidorstion of the premises and the sum
of §5,066,323,28, paid to the Bank by or on behalf of 8SI,
I 4 Iy

ard sufiwcicncy of yhich &r2 hereby acknowlcayed,

(1)



tite Bank does hereby release the Eguipment from the Conditionail
Sale Agreement and the Assiunment, does hereby release SSI

from all its obligations under the Conditional Sale Agreemcnt
and the Assignment snd doeg hereby terminate the Conditional
Sale Agrecment, all as of becember 30, 1977.

IN WITNESS WHIDRLOr, the Bank nias caused this instrument to

be exccuted by its oflticer thereunto cduly avthorized, and

its seal to be hereunto affixed and attested by its Assistant
Secretary, all as of Decerner s , 1977,

MANUFACTURERS HAIDOVER TRUST
COMPANY

) DIE . -
By:—l\r\‘ "("‘ “L' \) Z,(-\.L.L L(\
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ATTEST:  IRARCLIL SR I B N M VN el

5sistart secretary

[SEAL]



STATL OF NLW YORK )
) ss:
COUNTY UF NEW YORK)

On this _“ day of Decem er,, 1477, before me personally
appeared /4, s uf L ;‘i,/, !/ r to me perscnally known,
who, belng py me duly sworn, says that he is A e T g A.”

of tlanufacturers Hanover Trust Company, that one oL tne
seals affixecd to the foregoing instruwent is the seal of
said bank, thct said instrument was signed and sealed on
behalf of said bark by anthority cf its Board of Directors,
and he acknowledged that the exccution of the foregoing
instrument was the frce ack and deed¢ of said bank.

RS i s e ¥ X =/GQEQ;-_/’

' /Notary zuhlic /
N MAPGZARET R, HAYES
. otary Public Sta'z cf New York
{NotL~avial S--all hm4¢om44w:u5
Gual i - ir Pod'ene Tty
Cretize o e ] How Yo Loungy
Commussion txpires farch 30, 197



CER’I:IFICATE OF OWNERSHIP AND MERGER

"MERGING
ITEL DATA PRODUCTS CORPORATION, ENFI?E%S £D
ITEL CAPITAL SERVICES CORPORATION, s, e offes of ie sm,D’s
ITEL DATA SERVICES CORPORATION, of the Stote-of iy cf Stare

SSI RAIL CORP., DEC3 61377
ITEL ISURANCE COREORATION, 04 ot st
By BILL HOLDEN
INTO Deputy
ITEL CORPORATION
£ & %5 %%

ITEL Corporation, a corporation organized and existing under the laws of the
State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 6th cday of Dcrember,
1967, pursuant to the General Ccrporation Lew of the State of Delaware;

SECOND: That this corporation owns all of the outstanding shares of the stock
of the following corporations, which were incorporated pursuant to the general corpora-
tion laws of the respective states and on the respective dates set forth adjacent to
their respective names: _

ITEL Data Products Corporation....Delaware.....October 3, 1975;

1tel Capital Services Corporation....Delaware....June 22, 1970;

Itel Data Services Corporation....Delaware....May 26, 1969;

SSI RAIL CORP. ....Delaware....May 27, 1975;

' ITEL INSURANCE CORPORATION....Celifornia....March 24, 1976; and

ITEL Corporation....Nevada....June 18, 1969,

THIRD: That this corporation, by the following resolutions of its Board of
Directors, duly adopted at a meeting therec;f on November 17, 1977, determined to and
did merge into itself said ITEL Data Products 'Corporatior}, Itel Capital Services
Corporation, Itel Data Services Corporation, SSI RAIL CORP., ITEL INSURANCE
CORPORATION, and ITEL Corporation:



«
. - »

WHEREAS, this corporation owns all of the outstanding shares of ITEL
Data Products Corporation, Itel Capital Services Corporation, Itel Data
Services Corporation, SSI RAIL CORP., ITEL INSURANCE CORPORATION,
and ITEL Corporation, the first four of which are Delaware corporations,
the fifth of which is a California corporation, and the last of which is
a Nevada corporation; and

WHEREAS, in the opinion of this Board of Directors it would be in the
best interests of this corporation to merge the above wholly-owned
subsidiaries into this corporation:

NOW, THEREFORE, BE IT RESOLVED, that this corporation merge,
pursuant to the General Corporaticn Law of the State of Delaware, and
it hereby does merge, into itself said wholly-owned subsidiaries, and
assume, and it hereby does assume, all of the liabilities and obligaticns
of such corporations; and

RESOLVED FURTHER, that the mergers shall be effective as.of the close

of business on December 30, 1977; and

RESOLVED FURTHER, that the proper officers of this corporation be,
and they hereby are, directed to make and execute a Certificate of
Ownership and Merger setting fcrth a copy of the resolutions to merge
said wholly-owned subsidiaries, and to assume the liabilities and obligatio: s
of such, and the date of acoption therecf, and to cause the same to be
filed with the Secretary of State of Delaware and a certifiec copy recerdec
in the office of the Recorder of Deeds of New Castle County and to do
all acts and things whatsoever, whether within or without the State of
Delaware, which may be necessary or proper to effect said mergers.

IN WITNESS WHEREOF, ITEL Corporation has caused this certificate

signed and dated this l(,lr\\ day of December, 1977.

ITEL Corporation

By

to be

PrlrR S, Relrielp
President ’

« ATTEST:

Assistant Secretary
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Office of SECRETARY OF STATE

S Glenn C.Kenton Secnctuny of Slate of bhe Slate of Delawsare,
o /zexce/fé(, cex/%(]/ bial the alose arnd /aﬁc( ol & @ buce and correct ca/zé(/ (/

Certificate of Ownership of the "ITEL Corporation', a corporation organized and
existing under the laws of the State of Delaware, merging "ITLL Data Products
Corporation”, "Itel Capital Services Corpration", "Itel Data Services Corporation"
and “SSI RAIL CORP.", corporations crganized and existing under the laws of the
State of Delawarc, "ITEL INSURANCE CORPORATION'", a corporation organized and
existing under the laws of the State of California and "ITEL Corporation”, a
corporation organized and existing under the laws of the State of Nevada, pursuant
to Section 253 of the General Corporation Law of the State of Delaware, as received

and filed in this office the twenty-second day of December, A.D. 1977, at 10
o'clock A.M.

- In Testimony Wheréof, S fave fiexciunto sel myy fiand
rand o/faa/ seald al Doser this twenty-second a’aé//
a/ December v ee fpeces c/ 772 o(/wd
v‘l"}’ are thocsand nee fuwidded aril seventy-seven.
J%&« [' . /%4—
) Glonn C. Kenton, Sccrelusy of State
&
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