CERTIFICATE OF QUALIFICATION OF

FOREIGN CORPORATION
LOUIS X, CLAP?
I, ‘M”WM Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
MAI EQUIPMENT CORPORATION
a corporation duly organized and existing under the laws of Idahe has fully
complied with Section 10 Article IT of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the Twinty-efghth day of April
1966 , a properly authenticated copy of its articles of incorporation, and on the Swentys=eighth
T. H. Eberle or

day of April 1966 |, a designation of W. C. Roden in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in

Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 28¢h day of April ;
AD. 1956
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LT o " Pursuant tc Article Two of ST T — i
tne Stock Corpgration Law - : ;
;
———— e WEWm~*mmﬁﬁﬁﬁﬁrdaunm5¢gjmm_ﬁ_hﬁ;g::wm"é
% | ccrporation pursuant te Article TWo ¢f the 5tock © rﬁi“‘““*——*———-J
: . ereticn Law of tne 3tate of New York, dc hereby pake,v - :
"~ subscribe and acknowledge this certificate for that

purpcse, as follows: §
i FIR3T: The neme ¢f tne gprcpcsed corpora- _
] . ;
! g ticr. is: WROC LEASING CCRPORATICK. -
) . T
Q{é} . SECCHNIZ: Tne purpcses fér wnicrn the corp- %
: :
: creticn is formed are tc dc any and a:l cf the things :
™ ’ :

rnerealter set fcrtn, tc tne same extent as natural i
persons might c¢r cculd éc, in any part cf the world,

namely:

_ (a) 7Tc buy, lease cr cthnerwlse acquire :
machinery, apparatus, tcois and equlpment of all i , .k
kinds, togetner with parts and accessories there- i
fer; and then tc 'seli, leesse, sublease or other-
wise dispose cf anéd to service, operaie or

borrow against the same; and to loan moriey- to

cthers, with or without security, 1im cennection o
thegewlth {provided that this shall not be con- . . _
strued tc grant powers which can be possessed )
cnly by ccrporations formed under or subject to -
the banking laws cf the State cf New York or of

the United 3tates); and in general to carry on

as principsl, agent, facter or otherwlse any

aspect of the business of equipment leaslng and

financing, tc the extent that the same may be L

done by a corporatlon organized under Article

™o of the atock Corporation Law, O : S i
. . i

(b} To develop, manufacture, assemble, ™. : ‘
purchase, own, exchange, lease, hire, import, or_ :
otherwise create or acquire, to sell, trade in, i
lease, expcrt, deal in or otherwise dispose of, U
and tc pledge, mortgage, or ‘otherwise. encumber ‘ T
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- “trade names and all rights of the same or a slimilar

-

+

. or develop, &nd to sell, lease, sublease, or other-

Tstruct, mainteirn, Elter, manage; and control :
~-direetly or through ownership ¢f-stock in any .. = .

., - . -t
“~ .- . _ — —— -
. e ‘<.

M . - ) 1. S : ‘ o
such chattels, materials, goods, wares, merchan=-"
dise,-or other personal prcperty, tengible or -
intangible, of every class arnd deseription, and -
any and a2ll legal and equitable rights therein,
as may be lawful. ' . a

I‘ - . - . .

{¢) To take, dbuy, exchange, lease or other-.

wise acguire real estate wherever situated and any- X
legal or equitable jinterest or right therein; and - "7,

- -

te hold, own, operate, control, maintain, manage .

'

s A P T Ay R L

wise alienate cr dispose of, anéd to mortgage or
otherwise encurnber the same; zand to remove, com=—— —— —

|
|
1
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.'

ctner corperatlion any and ell kinds of buildings, -
touses, stores, offices, warehouses, mills, shops,
factories, machinery and plants, and any and all .

cthér structures and erections, supplies and tools

which may at &any time be necessary, useful or ad-
vantageous 1r the Judgment of the Board of Directeors

fer the purpcses of the corporation,

{&¢) Tc rurchase, sell, urnderwrite, trans- i

fer, acgulre, dezl 1n, exchange, trade, guarantee, . i
fe, hypotnecate, Import, export and - ‘

£l it and deal witr securities and :
security 1is of every kiné zrnd nature, including ;
bsnds, notes, stcocks, choses in action, debentures, . ;
evidences of irdebtedness, investment cocntracts,
votlng trust certiflcates, certificates of depeslt,
fractional unéivided interests in oll, gas or i
¢cther miremlrighnts and certilicates of 1nteregt or
participation 1n, guarantees ¢ and rights or
warrants toc purcnase anry of the foregolng issued
Ty any perscr cr persons, partnership or corpora-
tion, private cr public, domestic or forelgn; to
dc &8ll things suitable and proper in cdnnection .
wlth such securities; tc pledge any of them tc - B
secure the payment cf collaterzl trust bonds or
nates; to sell or otherwise megctiate such ccllgteral
trust bonds cr notes; and tec parchase, acquire, hold i
and dispese ¢l the stocks, bonds and other evidences
cf indebtedness of any ccrporaztion, domestie or
ferelgr, and 1ssue in exchange therefor 1ts stock,
bonds or other obligations.

n n

{e} Tc apply for, purchase, lease, fcquire, 1
held, ewn, use, operate, sell, assign, dispose of, *
grant, or llcense c¢theres in respect of, and in &any
manner to deal with letters patent cor copyrights
of the Unlted States or other countrles or other-
wlse, and patent rights, licenses, privilXeges,
inventions, improvements, processes, trademarks,

A e

nature; and tc work, operate or develop the same.’
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iy (£) To purchase, hold, sell and’ transfer . ?
ghares” of 1ts own capital stock, unlese such. {
. purchase shall cause any impalrment of its - - i
capital not permitted by law, S i

T (g) To enter intoj- maKe, perform and S S
carry out contracts of every kind for.any law- = ] o
" ful purpose pertalning to the business of the T . -
corporation,without limit as. to amount, with. - S s L

or government, or any agency, 1nstrumentality
or subdivision thereof. -

by bt o et S s

o {3 - To loan money on bonds, notes or other

“‘“‘“{h&—h?ehacqu‘rE;:EEEZEET_?BFﬁIﬁ‘EE§Eﬁ—stcck——%————‘_—k_‘ﬁ
or bonds'Uf"this-ccrporat10ﬂ%EE:BfEEFETEEj‘t?mr——~—~——~——~ £ |
goodwlll, assets, rights, and property dT“Eﬁd‘to—-h———hé——___&ﬁ
lend meney to, undertake or assume the whole or
any part of +the obligatiopns or liabllities of, and’
to otherwise assist or tc take over as & going con=-_ -
cern,, and. therealfter to carry on the business of»

‘any persch, firm.or. corporation engaged in any o X !
. buslness which tne corporaticn may lawruIty'con-~* ﬁ-uf_kﬁmﬂ_‘ﬁg
duct. ) e ST ;

(i) To Lorrow or raise money without ;

limit as to amount,.and to draw, make, aceept; -~ —— - - ..
endorse, discount, execute and issue promissory
notes, drafts, bllls of exchange, warrants,
bonds, debentures and other negotiable or non--
_negotiable instruments and evidences of indebted-
ness, and to secure the.pzyment of any of of the
fecregoing and interest therecn by mortgsge upon 7
or pledge or assignment in trust or otherwise of S ook
the whele or any part of the property of the N
corporation or of 1ts right tc receive rents, “
. profits or cther income or emcluments, and to . ;
sell, pledge cr otherwise dispose of such bonds - -
and other evidences of indebtedness for the pur- . .
poses of the corporaticn; provided that this '
8hall not be construed to grant powers which can -
- be pessessed only by corporations formed under or- - - i
~ subJect’ to the banking laws _of the State of New I
York or of the Unlted States. ’ T T ——

evidences of indebtedness, secured by deeds of—
trust or mortgages upon real property or personal
property, and to purchase .or otherwise acquire
existing bonds, noteé or other evidences of in- :
debtednesse, deeds of trust or mortgages of or - - .
upen such properties, cr any interest therein, and {
to held the Same or to endcrse, sell, assign, :
transfer or dispose of the same to another cérpora- L

tion or to any person, firm, essociation or partnep-

ship.
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: . . To de all .and everything neces&ary, suitable S
—— . o : 3 .
or- propeP—fUr—tne—&eeemp}ivhmeniﬁﬂf;g of the purposes, L
if“““**f-~f--tne attainment of an, of thé objects or the ;urtherance—k-v"ifﬁl!:;;:
73} &no el the powepsmh,reinbefore set forth or ‘whieh- "*‘nn%—amua,qhgqg

—_—

-y

N L the Corporation may otherwise have cr be permitted by i;_’

—%au,;EIEEEEZ:Ione oY tn—connec~lpn with other corpora-
~with other corpors:

N —e
i t‘OﬁS, firms or indivi duals -and eitner 551s_EF‘IﬁEIpaff;s-,r-——-——-—-____-___.____q

i -~ to exclude, by inference or otherwlse, any power or p

- ) - or ""erts, and %o do every otner act or . acts, thing or jﬁt_‘*‘_““}
- things 1ncidenta1 or appuruenant to or gro%gng out of I
T » L e

cr connected with tne aforesaid obJjects, purposes or o :

- ) A . T — %

i powers or any of them. - . H
; T T el L j
The purposes of the corporation set forth ;

hereln shall be construed as powers as well as pur- - Ce L i %

’ V : T . £

— and their enumeration here;n shall not be deemed’ — !

i

f

_pose which the corporation may have or be permitteq,

- whether expressly or impliedly, under tHe laws of the
2 - . ~

State of New York now or her€inafter in effect,

-
-
-

- ~ - H

i 1:;;—7.7_;_ ~—_.. _THIRD: . The total number of shd?gé that may E
P be 1ssued by the corp;;étzgg-is two hundred’ (200}, ai}f—f;;_ﬁ_,zzrﬁui
. ?—ﬁ—ﬁ—%hqf wnich are toc be without par value. =~ © f
S o : B

) ) Tne capital of the corporation thail be at §

i T _léasf'équalfto the sum of the aggregate par value of L g
g 212 issued shares having par value, plus the ;ggrééa;;mw— -Wmimﬁ-i—ié
;7 o _amount of consideration received by the corporation for S E
% ) tre lssuance of shares without par value, plus such T é
é S emounts &s from time £o ‘time, by resolution of the T 7_75
é_ Boarq of Directors, wuay be transerred tpereto‘. L ‘“*‘ﬁ—f{
§ . - ;“r B 3 . g
{. , —
L
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) . Shares of stock of the corporation of any . TS E
T class or ciasses may b-.;ssaec at ary time or from . 'f ,; N

B : time to time for guch cowsiaerauion, permitted by -l “?;;%

‘“‘"‘““‘::————4—&aw, and not less than the par value thereof 1n the__h_;____‘__;ﬁ' : é

T ‘case of stock having é har %giﬁe, aé may be fixed or — ‘::“:T:::;g

7—‘___“_““*;“‘3utncrtzeéﬁby'

oard of Direcuors, ard all shares

L

.

e
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. non-assessable and not liable to any further call

/.

N S .

FOURTH. ;ne office of t“e corporation is

to be located 1n the City ‘of Kew Yorky, County bf,hew SR
York, State-of Few York, The address to which_ﬁhe

- L) A . . A
Secretary of St;te shall mall a 'qgry b0f any process -

in any action or pfoceeding against the corporation

h be served upon him is: c/c Management -

Assistance Inc., 46 “xchange Place,‘gew“iark—5TgNeu___‘_‘__h_ﬁ_;____‘j

York. ) S - .

. ' FIFTH:  Ihe duration cf seld corporation.

shall be perpetual, ' < : o :
- - . i

- - . ¥

Tre number of tirectors shall be

e

not 1ess than three nor more than seven.'

Directorstfl”r" o *ﬂ*~5
need nof be stocknolders. " The ty-laws of the corpera- |
tion may fix and aitef, or provide thé manner fqr'fixing j
and‘altering, the number of directors which shall con- A §

&

‘stitute the whole Board, provided that_sdch'nuﬁber'

shall never be less than the minimam nor more than . ~

the meximumw specified in thls Article or in any . .. .

certificate amendatory thereof: In case of any In= -——- ,nﬁ_im,”75
crease in the number c¢f directcPs constituting the
whole BO¢“d, the additicnal directers shall be chesen

1n the manner prescribed in the by - .{ws, and vacanclies T
the Board shall be filled in the manner preseribed— ;

the by-laws.
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- - - - - - + . _ . ‘J . N -i.
EVERNTH: ' The names and the pcst-office - R
- . e
L .. addresses_of the digepjcge_ un_til tne first annual s -
- _\\_1"\‘7 7_ ' ‘
meet"ng cf the stockmlaers &re as fol!:owa. _ . Rt T
? _V 0 “' ) ;
e ae o . Welter R. C'reamunc : * 40 Zxen aﬂ.ge Place S
e T T T -1 Ycrx S5, N vr_
e *‘44;7 S —— v |
P e Jorge M. Gonzalez = 740 Excnange Tlacr—" B

i - .- R =z ~

< a New Ycrk &, N, Y S
- T B - S -

_ 3 Emily M. Creamuno '.““0 Exchange Flace - . = :
k- o - hoaw-York £, NV —ﬁé
e e : : s e - —t
- . L 0 : —Lﬁ_-—_—__n_————_-‘-‘ﬂ-—— " — S e 1
o = . - ] B Bt
s — tjf:_* - EIJ:{T;{- mﬂeﬁ_m.u"e.'s &nd post-office ad¢resses .~ -
- _ —— T
of the subscribers of t”is cert*ficate of iﬁccrporation, - -oT
_:ﬁ_ o ‘and a statement of” the nunne“ ¢f shares which each_ - “:::z;;:: . ”5
. ’ !
: ag’rees to tazke in the ecrporation, arg, as follows: - ;
4 A B ;
- L S » ]
) Names Peost Office Addresses - Bo. of Shares- " - . !

* < )

. - R’ . ,
Arthur ¥, Delson T 12C Eagt-U4lst Street _ e S
New Yerk 17, N. Y.

Stephen L, Schwartz 120 East 41st Street
‘Kew York 17, N, Y,

_ 3 ?rederiek 120 East 41st Street A . ) - ‘
i L Sﬁotld_n -Kew York 17_, N.‘, Y. ) . ‘
¥ - o . - : . - L -

- .- ) . . . i

NINTH: All of the subscribers of this
§ ) certificate are of full age, at least two-thirds of . g
them are citizens of the United States, and at least

: - e ——

: i one of them is a resident of the State of" New York; :
ii'%ﬁ‘*ﬁ_—ﬁd at least ofie ‘of the persons named es a dimton\
; - is a citizen of the United States and A resident of
i ) 4

é,. ' the State of New Yoif“\\\\\H:\‘\\‘ - - @

i
} TENTH: "‘he Secretary cf St’a?ha-desig- - - ‘ -1
j - ' i
} T nated g8 the agent cof the corporatisn upon _whom
3 : B . B :
[ . procees in any zetion cr proceed*nb against it may
:7-7 T T be SEr‘\'ed'; T e o R h . o a “:
Fooee s . - s T T e T - — e :
g - - !{
;"‘_:—7‘:—“‘:-—% - i i—_ L-_.-_.__—i S P R 3 —— o - ) %
) T
! . - ] : ’ i -
{7 -5~ )
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ELEVENTH: In .furtherance of‘the‘purﬁoses

—- and interests of the corporation, An brder to obtain,
}..
§ - or retain, the services’ of directora, officers, agents‘-
T and employees-(but without 1ntend1ng hereby to limit its.

general powers so to do in theSe or any other casea),

i -
— - theoBoarQﬁgifnirectors 13 hereby expressly authorized,

——

chase stock of the corporation of“qpy class upon such -

terms and during such period as the Board shall de-
termine, to cause such rights to be evidenced by such
warrants or other instruments as the bBoard may deen

advisable, and to issue shares of such stock upon

exerclse of such rignts or optlons.

TWELFTH: The Board of Directors shall have

-

the power and authority at any time or frem time to

time, in its discretion, tec authorize and fix the .

i compensation or additional compensatidén or other re-

: muneration to be pald to-any of the directors, officers,

agents or employees of tho'corporation for secrvices
rendered or to be rendered and also to adopt any plan ot
or other’ arrangement for determining such compensation,

additf%nal compensation or other remuneratlion that the

Board may deem advigable, 1nclud1ng_jw1thcu+ limitation

of the generality of the foregoing) any plan or arrange-
ment under which all or any part of the amounts so pay=-
able may depend, in whole or in part, on the gross or '

net income or earnings or profits (consolidated or other-

S s ri i A

wise).oﬁ the corporation and/or all or any subsidiaries
thereof upon such terms and conditicns as the Board may

»

_approve,

——
T ——
= —— P

e in 1ts dlscretion; to-greatrights or options 1“‘*‘—*—%
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;q‘ o EE o THIRTEENTH- A directdr of ‘the corporation . Tt
(. shall not; in the ahaence of freud; be disqualified - o

by his office from dealing or contracting with ‘the

“eorporation either as a vendor,'purchaser or otherwise,_

: 7 _ nor 1n the absence of fréud shall any transactien or

contract of the corporation be void or voidable on - ]

| [ - Y -

affected by reason of the fact that any director, or

any firm of which any director is a member, or any

FOAPTTELIDN O WITIC any d1Tector 15 an olrTicer,

- .. — ——

|
l
|
i
|

T

*f

director or stockholder, 1s in any way 1nterested in ]
- : or is a;=~tv to such transaction or contract, Erovided i
th=t, at the neeting of the Beard of Directors, .

autherizing er confirming =sald contract or transaction,

T L T Ty e e

ine existence of any materisl interest on the part of 4

such dirnctor, firm or cérporation is disclosed or made R

|
o .
vt ot

kncwn and there shall be Present a querum of the Board

o, b N ki
. .

) -

of Dlirectcrs and sueh contract or tranzaction shal¥ be

ey et

; aprroved by a majority of such quorum. A general notice ;
spread upon the minutes of the Zcard that a director is .

a menber of any firm or an officer,d*rector or stock~

-7 ' helider of any corporaticn, indicating the extent of his !
mate:ial interests therein and that he is tc be regarded
as Interested in any subsequent transactions with such

{irm or corperation, shall be a sufficient dis%}gsure

therecf for the purposes of the foregoing prcvision, and .
after such general notice it shall not be necessary to v
" glve any speclal notice of the same material 1£terests
H ) : in felat:cﬁ to any particuigf transection with such firm

or corporation. No director, or any firm of which any : -

i director is a member, or any corporation of which any R —
— director is an officer, director or stockholder, shall
be liable to account to the corporation for any profit

.
reallzed from or through any such transaction or. contract . -

G T T e e

7

of the torporation authorized, conripmed or approved as ,”-Ekim,_ﬂh___

|
!

1

eforesaid, by reason of the ract thet such director or

T
™

-8- -




. .- S _ : e e .
any rirm of whicb he ig & member, or any Ebrporation of

{ = which he is a’ stockholder, director of ofricer, was in- '_ﬂ

so interested may Qu_counted when present at meetings s T

-, . i .
- . . L' - . |. aq B - N M - — .
of / / N ‘- . - . . -

terested in auchﬁtransactIon oF contract. Dlrectora-——__i_ L

'—”-*-————**or the Boa:d_fo._theupurgoae of determining the existence T

"—-\
f a quorum and their votes may be counted in determining

& majority of Baid‘quorum m-W1thout.limit1ng fﬁ‘gny'* o

‘ way anything hereinabove provided, 4qyﬁggntrect——trana ~

—— e =

—_ action “or act of the corporation or of the” Board (whether

- — ——— _ _

or not authorized, confirmed “or approved as above provided}

« 77 " wnich shell be retified by a majority in interest of the

holders of the stock entitled to vote\at any annual

Meeting, or any special meeting called for such purpoae,

or gppugved in writing (without a meeting by a majority .
in 1ntereet.oflsuEh stockholders, shall be as vélid and .
ase biﬁding as though ratified by every stockhdlder o{_the

corporation, except as otherwise prcevided by law,

FOURTEENTH: The Board of Directors siall

‘have power and autharity; at any time or from time to .

time, in its discretion, to make, alter or repeal any *

_or the incorporators or the stockholders, except as

[ . '

by-laws of the corporation whether adopted by the board . - .

otherwise expressly provided in"a by-iaw adopted by
the incorporators or\thetstockholders, and any dby-laws
80 made or altered by the board may be altered or re-.

*

pealed by such stockholders.

-

| - IN WITNESS WHEREOF, we have made, subscribed
“and acknowledged this certiricate this 315t day of i e e
© uaren, 1961, - . T \\\: = —— :

"

ARTHUR K. DELSON, ; ~

QB8 ~ s

-

1. FREDERICK SHOTKIN;

ety _D ot [ Stot gﬂ, 5\

G e o -
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. STATE OF NEW YORK g oL
T “_, * SS — .-._:___.—-. 7_7"'1 -— i e s —_— — _‘_‘"{
) - R ‘ B ‘ o "
. - — Lo 1 i
COUNTY CF NEW YORK — ‘ . - -
. ~ —
S R - . N e - J— I . — e
-'. » - R e T
) Cn the~'/ "~ day-Qf ¥arch, 1961, before
- i
me perscnalll came ARTHUR ¥, DZL3ICK, 3TEPHEN %L,
SCHWARTZ and I. FREDSRICK SHCTEIN, tc me known and '
q kncwn tc me toc te the individuals described in and e -
: whe executed the foregcing instrument and they
severally ackrowledged tc me that they execused the 3 :
same, ° , .
v — "~ - 7 ..
'/ K /
s // :
- I A At ~ £
AN Lo e
., : Lenary’ ruoliy
IRVING MAXON
Ketary Public, Srare of New York 5
Qualified in M23sau County . !
T No. 30-7772900 :
- Commission Expires Match 30, 1962
: i
;
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_ WROC msnc ;.ORPORATION i—--- — -

S e Torf"’ R

i T T ]
Y ' - CUIPKENT CORPORATION )
(A B : - - : - - §
LU =4 -= _ - . e — -
= Pursuant to Section Forty of the General horporation Law
3 — .
pe - ) - -
R The undersiznec, being the nolder of record of i
— 211 of the cutstarnding shares of WROT @£ SING ZORPORATION,
: stocs corporatlor formei urder the laws of tne State of
i . _ .
tew Torys, entitled to vote orn &z crange 1r the rame of «the ;
H -i
1 : &
i = s-rporatior. nerepy certlflies as Tollows: ol
o= AR - ~ e .
§ VR i T Tre rame of tris corporation 4s-wW3dC LELSITG :
| = :
! ZIRFCRATION. "
[ . Tne certificate of incorperatior was flled
3 : -y
| o i wne office of tre Department of 3tate on the Sth day 4
- — gt Tl 6L
z Tae rew name Lo De assumed by this corporation 2
R is ¥AI ETUIFIENT CORPORATION.
i - ~ ' ;
i I WITNEIS WHERZOF, the undersigned engs mzde and
- subscribed this certificate thnls 1litn day of YNovember, lééﬁ\;
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’ * - : e N il S S M - o
- STATE OF NEW YORK ~ ) . . e R |
~ - : 3S.: - .. e s

"PF-0OF NEWYORK F = _ —— e T )
_Aﬂubg’thémgggzLﬁay of November, 1562, before me - - T
= - ~ PeTsuTally came JORGE M, GONZALEZ and EMILY W, OREANMUNC, ¥
B tC me known, who being duly sworn, did depoSe and say o ._j
- that they are the Fresident and Secretary, respectively, S
= of NANAGENENT #SSISTANCE INC., the corporation described 3
- in, and which executed the foregolng certificate of - T !
— cnange of name; that they know the seal of said corpora- :
tlon; that the seal affixed to said instrument 1is such :
1 corporate seal; that 1t wag so z*fixed by order of the ‘
= board of directors of said corporatlon; and that they -
- slgned thelr names thereto by like order. . - = ' T
- e e : - . 3 i
- N / i M %
s f/ LL‘W/L ¢ -1
ar-r-c AR LT F"' —— ! ¥
- o ' - 1/ 4
B j A
- - - ’ é
_: e e - i # . %
! H
- » - ) :
STATE CF NEW YORK
E ! 358 b !
i . COUNBY OP NEW YORK ) -
i RAYNOND ¥, FUR3HAN, being duly sworn, depbses ;
i and sdays that he 1s trne Assistant Secretary of WROC g
i - LEASING CORPORATICN; tnat MANAGEMEZIT ASSISTLNCE INC. !
I wnicn executed the forezolng certificate of name of :
salz corporatior. ccorstitutes tre nolder of all of g
tre outstanding snares of tne corSoration entitleg "
- to vete on a change ir the nape of said iz/;iifziyn. !
} Subscridbed and sworn to before . 4
i me this 1Str day of YNovember, |
|
4 > ,‘ffg“ﬁi‘ngnom BLack i
Nezo el e Yo
i y '.'bm:_ ,7 I -:_- ' N -:Nu"" v :
—Ily f\\ T e A, _-.FQ T
3 /
1 :
¢ i
- & A — ’
R, — —_—— - ‘ |
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CERTIFICATE OF AMENDMENT OF CERTIFICATE
o . OF INCORPORATION OF MA] EQUIPMENT CORP-
. ORATION UNDER SECTION 805 OF THE BUSINESS
CORPORATION LAN i

' I, the undersigned, being the holder of record of

all of the outstanding sﬁgres,of stock entitled to vote there-

FOR 4

on at a meeting of shareholders, ceftify: f

- 2

1.. The name of the corporation is MAI EQUIPMENT .

OORPORATION and the name under which it was formed was WROC
. "‘._ .

_ LEASING CORPORATION. .- ST

-1

_ 2. The Ceitificate of Incorﬁoratidn was filed by
the Depérthent of State of the State of New York on April 5;

- 1961. - - . — . -
s S

3 o
g . -

3. The Certificate of Incorporétipn-of this corpora-

"_tion is hereby amended to effect a.change authorized in para-

gr;ph {b) (2) of Section 801 of tb§7§usiné§s_§orporat10n-Law,1 ————— -

_____,‘_‘_—————‘—_—_:————'_. - _. -
—"%o wit, to increase from two hundred (200) shares to five. -

hundred (500) shares théﬂéééfegate number of shares without_.
par value which tﬁe cb}poration_shall have the authority to

issue. .

L. Td:accomplish the foregoing, paragraph 'THIRD;
of the Certificate of Incorporat&pn\of’fhis’corporation;

which provides for the numbe?‘of shares which the corpora-
tion shall have the authority to issue, is hereby amended "

L -

_to read -as folloks: -] .
7 "THIRD: The total number of shares that
may be issued by the corporation is five hundred

(500}, all of which are to be without par value.
'The'capital of the corporafion'shall be. at
least equal to the sum of the aggregate par value .

- -

2
o -




Iy — - -

of all issued shares having par value, .plus

the aggregate amount of \consideration received

by the ecorporation for the issuance of shares

without par value, plus such amounts as from t -
time to time, by resolution .of the Board of s
Directors, may be transferred theréto. - 1

nghares of stock of the copporation of |
i o any class or classes may be issuéd at any time O
or from time to time for.such consideration, . .
permitted by law, and not less than the par
P lue thereof-in the case of stock having a
», par value, astmay be fixed or authorized by
. the Board of Directors, and all shares so issued
chall be and be deemed to be fully paid and_non- E
sssessable and not liable to any fuyther call.” .

5. The_ménner in which the Amendment of the Certi-_

ficate of Incorporation was authorizedris by thé unahimou; e

| . . :
.consent of the holder of record of all of the outstanding

shares. of stock entitled to vote thereon at a meeting of
shareholders qnder'ppragféph (a) of Section 803.-and pafé; .
Qraphs (a) and (b) of section 615 of the Business pbrpora-‘

- . A '_"A - " A . R
tion‘l.av:nT . . .

— i ——— . T

IN WITNESS WHEREOF, I have made and subscriﬁed tﬁi§  .
= : .. b
Certificate this Sth day of November, 196%. -* .
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Cb : ¥ : vy
tion is made by deponent and not by Management Aésistance

STATE OF NEW YORK ) . , .
- : 8§8.,: . N

COUNTY OF NEW YORK 5

- N - -
R

RAYMOND ¥ KURSHAN belng duly . sworn, deposes and

A
says: That he is the Vlc% Presxdent Finance, of Management

Assistance Inc., a New York corporation, the sole shareholder }

who executed the foregoing Certlflcate of Amendment of Certi-
ficate of Incorporatden;.that he has read the same-and knows v
the contents thereof, that the same is true to his own knowl-
edge except as to matters thereln stated to be alleged upon

1nformat10n and belief, and that as to those matters he be-

lleves it to be true.

=

- Deponent further says that the reason this verifica-

-

‘Inc. 15 because the said Management A551stance Inc. is a
+

New York corpo;atlon and deponent. is an offlcer thereof,” to

/

bl T

! \RD WEINER .
ary Pu. &, State-of New Y0.«k .
No. 24-4194475 s .

in Kinge Countv
ion Exgares Rav. o, 1965 . - , o
. ,

wit, its V;ce Pr351dent, Finance.

SWorn to before me this

5th day of November, 1964
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CERTIFICATE OF MERGER
g - of : | , .

MAI EQUIPMENT CORPORATION, a Pennsylvania Corpeoration

and

MAI EQULPMENT CORPORATION, & California Corporation
into '

Mal EQUIPMENT CORFORATION, a New York Corperation

Pursuant tec Section 904 of the Business Corporation
Law of the State of New York,

MAI EQUIPMENT CORPORATICON, a stock corporation duly

organized and existing undeffzgg_laws of the Commonwealth
#

of Pennsylvania (hereinaftér sometimes refefred to as
"MAI Pennsylvania"), MAI EQUIPMENT COR?ORATION, a

stock corporation duly organized and existing under the
laws of the State of New York (hereinafter sometimgs re-
ferred to as "MAI New York"), and MAI EQUIPMENT CORPOR-
ATION a stock cofporation duly organized and existing
under the laws of the State of Callforn1a (hereznafter
sometimes referred to as “MAI California%), desiring to
effect the merger of MAIL Pennsylvania and MAI CEfiforni;

into MAI New York pursuant to the provisions of Section

904 of the Business Corporation Law of the State of New

York, and Section 4118 of the General Corporation Law of
the State of California, and in compllance with the re-
quirements of the Business‘Corporation Law, Act of May 5
1933 (P.L. 364) as amended, of the Commonwealth of

Pennsylvania, providing for the merger of corpokations,

E ]
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de hereby certify under their respective corporate seals, -

by the undersigned, fﬁat:

L4

FIRST: The name of each ccnstituent corporation
to be included in the merger is MAI Equipment Corpora-

tion, & Fennsylvanias corporation, MAI Equipment Corpora-

.

tion, & California corporation, and MAI Equipment Corpcra-

-

tion, & New York corporation. MNAI Pennsylvani; was in-
corcerated under the laws of the Commonweélth of Penn:
sylvania on April 1, 1963. MAI California @as ihcorpor-
ated under the laws of the State of California on April

3, 1964, MAI New York was ingp;poratéd under the name

/
« of WROC Leasing Corporation under the laws of the State of

New York™sg April 5, 1961; the name of the corporation

having been changed to MAI Equipment Corporation in accord-

ance with a Certificate of Change of Name filed on Nov-
ember 23, 1962. Neither MAI Pegnsylvania nor MAI Cal-

ifornia is qualified to do business in the State of New

York.

l

SECOND: The surviving corporation is to be one

-of the constituent corporations, MAI Equipmeqt Corpora-~

tion, a New York corporation, and not a new corporation.

—*-~IHIhD: The name of the sdrviving corporation is
MAI Equipment Corporation; a corporation iq&orporated
unger the laws of the State of New York; .the location and’
post office address of its principal and registered office

in the State of New York i€ at 40 Excharige Place, New York,

S S
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" New York 10005 and the location and post office address

of its registered office in the Commonwealth of Pennsyl-
vania is c/o C T Corporation System, 122 South Broad

Street, Philadelphia, Pennsylvania.

FOURTH: The terms and conditions of the merger, the
mode of carrying the same into effect and the manner of
convertiﬁg the shares of the Common Stock of MAI Penn-
sylvania and the Common Stock. of MAI California into
shares of Common Stock of MAI New York, as approved by
the directors and authorized by thg scle shareholder of
gach constituent corporatioh is as feollows:

(1) The merger shall become effective in New
York upon the filing of a Certificate of Merger in the

Department of State of the State of New York, in Penn-

sylvania upon

ment of State of the Commonwealth of Pennsylvania and in
California upon the filing of a Certificate of Merger

in the Office of the Secretary of State of the State of

California. The date upon which all such acts shgll have

been accomplished is‘hereinafter referred to as the
veffective date of the merger”. ' T
(2) Upon the effettive’date of the merger:
Ea) The three constituent corporations
shall be a single corporation whicﬁ shall be
MAI New York and the sepérate existence of
'MAI Pennsylvania and MAI California shall
;ease; except to the extent otherwise provided

by the applicable laws of the Commonwealth of .

filing of Articles of Merger in the Depart-
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mm—— R
Pennsylvania and the State of California,

i ; ) (b) Any action or proceeding pending by

or‘agaiééf any of the constituent corporations

may be prosecuted as if the merger had not

taken place or the surviving corporaticn may be _ ;
substituted in plac; ef any of the constituent

corporations. 7

5 (3) Upon the effective date of the meraer, the

manner and basis of converting the shares of “~I Fenn-

sylvania and MAI California into shares of Mal Mew York

shall te 2¢ follows:

i (a] Each share of the Common Stock of :
; #al Fennsylvania, no par value, then issueé‘c v '
and outstanding shall be chanced and.cc:xerted i
intoc cne-tenth (1/10) of 2 share 5f the Common ?
Stock of MAI Mew York, no par value. The zole share-

holder of the Common S5tock of MAl Fennsylvania then

i ) ‘issued and outsténding, upon surrender to MAI New

York cf one or more stock certificates of Commen : ?
Stock of MAI Pennsylvania for cancellation and ex-
chaqce, shall be entitled te receive one or more

; . stock certificates reprpsentf%é in the aacregate the
i number of shares of Common Stock of MAI New York

% into which the Common Stock of MAI Pennsylvanla $0

3 surrendered shall have been converted as aforesaid.

i

§- (b) Each share of the Common Stock oi.MAI

California, no par value, then issued and cut-



MR

standing shall be changed and converted into

. one-tenth (1/10) of a share of the Common

Stock of MAI New York, no par value, Tﬁe
sole shareholder of the Common Stock of
MAI California <hen issued and ocutstanding,
upon surrender %o MAI New York of_oné or
more stock certificates of Common Stock
of MAI California for cancellation and ex-
change, shall be entitled to receive one
cr more stccx certific;tes representing in
the aggregate the number of shares of Common
Stock of MAI New York int: which the Common
Stock of MAI Californiz sc surrendered shall
have been converted as aforesaid.

(¢} All shares of Common Stock of MAIS
New York into which shares of stock of MAI
Pennsylvania and MAI Califcrnia are convert-
ed as abové provided shall be validly'issued;

fully paid and non-assessable.

- ) . .
FIFTH: (a) The aggregate humber of shares

which MAI Pennsylvania has’ authority to issue is two
hundred (200) and the number of said shares issued,

outstanding and entitled to vote is two hundred (200).

(b) The aggregate number of shares

which MAI California has authority to issue is two
hundred (200) and the number of said shares issued,

outstanding and entitled to vote is one hundred (100).

{c¢) The aggregate number of shares

, which MAI New York has authority to issue is five



hundred (500) and the number of said shares issued, out-
standing and entitled to vote is two hundred (200).
I

- -

[

SIXTQ? The “plan =€ mergef" consists of paragraphs
FIRST, SECOND, FOURTH anc FIFTH of this Certificate of
Merger and said plan of merger was adopted by each corp-
oration a party thereto as set forth in paragraphs EICHTH

and NINTH of this Certificate of Merger. v

SEVENTH: (a) MAI New York hereby designates the
Secretary of the Commonwealth of Pennéyl?ania, and ﬁis
cu-cessor in office, as itz true and lawful attorney N
uron whem may be served 2ll lawful process in any action P
cr proceedinc against it for enforcementlagainst it of
any obligation of MAI Fennsylvania or any obligation
arising from the merger proceedings oI any action cr
proceeding to determine and enforce the rights of
any shareholder under the provisions of Section 908 of
the Business Corporétion Law &f +he Commonwealth of
Pennsylvania, and agrees that service of process upon
the Sécretary of the Commonwealth shall be of the same
legal force and validity as if served_éﬁ MAI New York,
and the authority for such service of process shall v
continue in force.asllong as any liability remains
outstaﬁding against MAI Fennsylvania in the Commonwedlth
of Pennsylvania.

(b} MAI New York hereby designates .

the Secretary of State of the State of California, and
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his successor in office, as its true and lawful
attorney _upon whorm may be served all lawful process L
in any action or proceedlng against it for enforce-
ment against lt of any obligation of MAI California

or any obligétion arising from f%e merger proceedings
and agrees that service of process upon the Secretary
of State shall be of the same légal‘forée and validity
as if served on MAI New York, and the authority for
such service of process shall continue in force as

long as any liability remains cutstanding against,’

MAT California in the State of California.

EIGHTH (a) The directors cof MAI Fennsylvania
voted unanimously, at a meeting duly Held at 40 Ex-
change Place, New York, New York,.on November 10, 1964
at 6:00 P.M., pursuant tc a Waiver of Notice of the
time, place and purpose of said meeting, signed by
all the directo£; cf the corporation, to adopt the
plaﬁ of merger and to authorize the filing of thgse
Articles of Merger.

(b) The directprs of MAI New York

“voted unanimously, at 3 meeting duly held at 4O Ex-

change Place, New York, New York, on November 10, 1964,
at 6:15 P. M., pursuant to a Waiver.of Notice of the -
time, place and purpose of said meeting, s1gned by all

the directors of the corporation, to ddopt the plan

of merger and to authorize thé filing of this Cer-

tificate of Merger.

{¢c} The directors of MAI California

S
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Pres
voted unanimo&sly, at a meeting duly held at 40 Ex- oo ';
change Place,vNew York, New York, on November 10, 196%, — i
at 6:30 P.M., pursuant to a Walver of Notice of the, 3
time, place and purpose of said meeting, signed by
all the directors of the co;ﬁoration, to adopt the

plan of merger and to authorize the filing of this

Certificate of Merger.

NINTH: {(a) At a meeting of the sole share- , i
holder of MAI Pennsylvania called to take action on
the proposed plan of merger of said corporation with
¥AI California and MAI New York, held, pursuant to
the provisions in the by-laws in accordance with
Section 501 of the Business Corpocration Law of the
Commonwealth of Pennsylvani; and further pursuant to &
a Waiver of Notice of the time, place and purpose of
said %eeting, signed by the sole shareholder'of the
corporation, .at %0 Exchange Flace, New York, New
York, on November 10, 196%, at €:45 P.M., the plan of
merger was unanimously adopted, two hundred (200)
shares haéing been voted in favor of the adoption of
the plan of merger and ne shares having been voted
against the adoption of the plan cf merger.

| (b) At a meeting of the sole shareholder

of MAT California célléd to take action on the pro-
pqéed plan of merger of said corporation with MA{'
Pennsylvania and MAI New York, held, pursuant to a /
Waiver of Notice of the time, place and purpose of

said meeting, signed by the sole shareholder of the
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corporation, at 40 Exchange Place, New York, New York,

on November 10, 1964 a+ 7:00 P,M., the plan of merger was
unanimously adopted, cne hundred {1C2) shares haviﬁg been
vcted in favor.of the ado}tion of the plan of merger and.
=% shares having beer woted against <re adeoption of

the plan of merger.

(c) At a meetinc of the sole shareholder of MAI
ew York called to take action on the proposed plan of
wmerger of said corporatiocn with MAI California and MAI
?ennsylvénia, held, rursuant to a Waiver of Notice cof the

‘ime, place and purpcse 2f szid meeting, signed by the

sole shareheolder of =ne corporation, at L3 Zxchange Flace,

“ew York, New York, o lrvember 10, 1264, at 7:15 P.M.,

the plan of merger was unznimously adepted, two hundred

~d no shares having been voted

{1

of the plan of merger

against the adoption of *the plan of merger.

TENTH: The plan of merger was adopted by MAI
ew York, AT Califorris ‘and MAI Pennsylvania in accord-
ance with the laws of their respective states or common®

wealth of incorporation.

ﬁIN TESTIMONY AND HITNESS‘WHEREOF, each of the
corporations, pursuant to resoluti;;g passed by its
stockholders at a meeting thereof duly called and held
under the laws of its respective state or commonwealth
of incorporation, has caused this Ce;tificate of

Merger to be duly subscribed and verified (if required) .

\




(a P_/ﬁsylvan
/ ny Ly ’ii//?'/

y -

and its corporate seal to be hereunto a}f%xed this 3*7°

day of Decem?er, 1964, .

MAT E PHENT ORAT ON -

{a York

By 7%?«/ 4tz z?f;
i/ce Pre51dent

Y ///"//[///Afz/zuuz/

Secrétary

MAI ESAAPMENT CCR

Ll 2L IAY

3}6: r*951deT;Z::;ZE:;—— P
/.-f} (/’y/

--tary

)

§Zbr§féry
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STATE OF NEW YORK )
. . SS:
COUNTY OF NEW YORK )

[ -

~

RAYMOND F. KURSHAN, being duly sworn, deposes and
says: That he is a - Vice President of MAI Equipment
Corporation, a New York corporaticn, MAI Egquipmert
Corporaticn, a Fennsylvania corperation, and MAI Equipment
Corporation, a Californis corpsration, {(the “?arties"),-
the corporations that executec the foregoing Certificate
of lerger; that he has read ihe same and knows the
contents thereof; that the same is true to his own
knowledge excepf as 10 t?e -~371ers therein stated to
be alleged upon information znd belief,aand that as

to those matters he believes it tc be true.

Deponent further says that the reason this ver-
ification is made by ‘deponent and not by the Parties
. w-
is because said Parties are ceorporations and deponent

is an officer thereof, to wit, each Party's Vice

"bfesident..

SWof'n-;rto B-fore me, this £
{ ! [ =S

;$fg_f¢ay\bf December,. 196k.

voof

.

R
T i S

LECNARD WEINER 7 L
Nolary Pubic, State of New York )
0 No. 24.4194475 1
ualihed 11 KINRS Coan
Commlss:on Expires Mu.cng‘o'.yl%s )




