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CERTIFICATE OF OWNERSHIP
MERGING
TOYOTA MOTOR DISTRIBUTORS, INC.

- TOYOTA MOTOR SALES, US.A., INC. &

Shinji Sakai and John McGovern certify that:

U.S.A., Inc., a Califomia corporation ("TMS").

1. They are the President und Secretary, respectively, of Toyota Motor Sales,

2. TMS owns all of the outstanding shares of Toyota Motor Distributors, Inc., a

California corporation ("TMD").

T™S:

3. The following resolutions were duly adopted by the Board of Directors of

WHEREAS, this corporation owns ali of the outstanding shares of stock of Toyota Motor
Distributors, Inc. ("TMD"); and

WHEREAS, it is deemed in the best interests of this corporation and its sharcholders that
this corporation merge TMD into itself and assume all its obligations;

NOW THEREFORE BE IT RESOLVED, that this corporztion merge TMD into itself
(with this corporation as the surviving corporation) an2 assume all the obligations of
TMD pursuant to Seciion 1110 of the California Corporations Code;

RESOLVED FURTHER, that the President or any Vice President and the Secretary or
Assistant Secretary of this corporation are hereby -.rected to execute and file a Certificate
of Ownership pursuant to Section 1110 of the California Corporations Code and to tnke
such further actions as may be necessary or proper to accomplish such merger.

We further certify under penalty of perjury under the laws of the State of

California that the matters set forth in this certificate are true and correct of our own knowledge.

Dated September 13, 1995 50

Shinji Sakai
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