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October 22, 1984

The Honorable Agatha L. Mergenovich
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Re: GATX Equipment Lessors, Inc.
GATX Aircraft Corporation
GATX Second Aircraft Corporation
GATX/GF1 Leasing Corp. (formerly Gould Financial Inc.)
GATX/GLS Leasing Corp. (formerly Gould Leasing Services, Inc.)

Dear Madam Secretary:

On December 31, 1983, the following Delaware corporations
were merged into their parent, GATX Leasing Corporation, also a
Delaware corporation ("GLC"):

GATX Equipment Lessors, Inc.

GATX Aircraft Corporation

GATX Second Aircraft Corporation

GATX/GFI Leasing Corp. (formerly Gould Financial Inc.)
GATX/GLS Leasing Corp. (formerly Gould Leasing Services, Inc.)

A certified copy of the Certificate of Ownership effecting
each of the mergers as well as a certified copy of the
Certificate of Amendment of the Certificate of Incorporation
for the last two corporations listed is attached as Exhibit A.

Upon the effectiveness of these mergers ‘and by operation of
law, the separate existence of the above-referenced
corporations ceased and GLC succeeded to all the rights and
property of those corporations and became subject to all their
debts and liabilities.



The Honorable Agatha L. Mergenovich
October 22, 1984
Page 2

Exhibit B hereto sets forth schedules setting forth the
instruments filed and recorded with the Commission to which the
five merged subsidiaries are a party. We would appreciate your
cross-referencing all of the filings set forth therein to
indicate that GLC is successor by merger to them. Sixteen
copies of this letter and its exhibits are enclosed for filing
with the Commission, so that one copy may be placed in each of
the fourteen Commission files noted on Exhibit B and two copies
may be returned to Mr. Charles T. Kappler of Alvord and Alvord,
who will be filing this letter on our behalf. :

Also enclosed is our check for $140.00 in payment of the
Commission's fee of $10.00 for each cross-referencing.

Very truly yours,

GATX LEASING CORPORATION

By % ﬂ?f%z

Thomas C. Nord
Vice President and
General Counsel

07125/81-82



STATEMENT RE MERGER OF
GATX/GFI LEASING CORP.
INTO GATX LEASING CORPORATION

I, Thomas C. Nord, Vice President and General Counsel of
GATX/GFI Leasing Corp., a Delaware corporation, until December
31, 1983 when it was merged into GATX Leasing Corporation, a
Delaware corporation, of which I am Vice President and General
Counsel, am authorized to and do state that the facts set forth
in my letter of October 22, 1984, to which this statement is

attached, are true and correct.
:722;mazd (7\:%/

Thomas C. Nord

ACKNOWLEDGMENT

STATE OF CALIFORNIA )

) ss.
CITY AND COUNTY OF SAN FRANCISCO )

I, Evangeline F. Fujita, a Notary Public in and for said
State, City and County, do hereby certify that Thomas C. Nord,
whose name as Vice President and General Counsel of GATX
Leasing Corporation, a corporation organized and existing under
the laws of the State of Delaware, U.S.A., is signed to the
foregoing Statement of Merger, and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said instrument, he, as such officer and with full

authority, executed the same voluntarily for and as the act of
said corporation.

. nd
GIVEN .under my hand and official seal this g@ - day of
October, 1984. e

OFFICIAL SEAL M j 4 "
EVANGELINE F FUJITA

NOTARY PUBLIC - CALIFORNIA NOtary Public 1in ar‘Tﬁ for the.
SAN FRANCISCO COUNTY City and County of San Francisco,
My comm. expires MAR 28, 1988 California, U.S.A.
Ve RS,

0539F /60



STATEMENT RE MERGER OF
GATX SECOND AIRGCRAFT CORPORATION
INTO GATX LEASING CORPORATION

I, Thomas C. Nord, Vice President and General Counsel of
GATX Second Aircraft Corporation, a Delaware corporation, until
December 31, 1983 when it was merged into GATX Leasing
Corporation, a Delaware corporation, of which I am Vice
President and General Counsel, am authorized to and do state
that the facts set forth in my letter of October 22, 1984, to
which this statement is attached, are true and correct.

Meerges 0 el

Thomas Nord

ACKNOWLEDGMENT

STATE OF CALIFORNIA )
)

SS.
CITY AND COUNTY OF SAN FRANCISCO )

I, Evangeline F. Fujita, a Notary Public in and for said
State, City and County, do hereby certify that Thomas C. Nord,
whose name as Vice President and General Counsel of GATX
Leasing Corporation, a corporation organized and existing under
the laws of the State of Delaware, U.S.A., is signed to the
foregoing Statement of Merger, and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said instrument, he, as such officer and with full

authority, executed the same voluntarily for and as the act of
said corporation.

GIVEN under my :hand and official seal this QQ'@ day of
October, 1984.

B = : 4 4 b
OFFICIAL SEAL . Q%XJ*;

\  EVANGELINE F FUJITA Notary Hublic in andjfor the
7 MOTARY PUBLIC - CALIFORNIA City and County of San Francisco,
SAN FRANCISCO COUNTY Calif 3 d.s.A
My comm. expires MAR 28, 1958 aiitornia, V.>.n.

-

0539F/61



STATEMENT RE MERGER OF
GATX AIRCRAFT CORPORATION
INTO GATX LEASING CORPORATION

I, Thomas C. Nord, Vice President and General Counsel of GATX
Aircraft Corporation, a Delaware corporation, until December 31,
1983 when it was merged into GATX Leasing Corporation, a Delaware
corporation, of which I am Vice President and General Counsel, am
authorized to and do state that the facts set forth in my letter
of October 22, 1984, to which this statement is attached, are true

Vncas O oo

Thomas C. Nord

ACKNOWLEDGMENT

STATE OF CALIFORNIA )

SS.
CITY AND COUNTY OF SAN FRANCISCO )

I, Evangeline F. Fujita, a Notary Public in and for said
State, City and County, do hereby certify that Thomas €. Nord,
whose name as Vice President and General Counsel of GATX Leasing
Corporation, a corporation organized and existing under the laws
of the State of Delaware, U.S.A., is signed to the foregoing
Statement of Merger, and who is known to me, acknowledged before
me on this day that, being informed of the contents of said
instrument, he, as such officer and with full authority, executed
the same voluntarily for and as the act of said corporation.

GIVEN under my hand and official seal this¢22hi day of
October, 1984,

FETY OFFICIAL SRAL WLDAM) 4 4’»@4"1&)

EVANGELINE F FUJSITA i i
Nomwrﬁmuc-CMﬁORMA Notary Public in an §O§r§g§1500
3

SAH FRANCISCO COUNTY City and County of
California, U.S.A.

My comm. expires MAR 28, 1588

R

0539F /62



STATEMENT RE MERGER OF
GATX EQUIPMENT LESSORS, INC.
INTO GATX LEASING CORPORATION

I, Thomas C. Nord, Vice President and General Counsel of GATX
Equipment Lessors, Inc., a Delaware corporation, until December
31, 1983 when it was merged into GATX Leasing Corporation, a
Delaware corporation, of which I am Vice President and General
Counsel, am authorized to and do state that the facts set forth in
my letter of October 22, 1984, to which this statement is

attached, are true and correct.

Thomas C. Nord

ACKNOWLEDGMENT

STATE OF CALIFORNIA )

SS.
CITY AND COUNTY OF SAN FRANCISCO )

I, Evangeline F. Fujita, a Notary Public in and for said
State, City and County, do hereby certify that Thomas C. Nord,
whose name as Vice President and General Counsel of GATX Leasing
Corporation, a corporation organized and existing under the laws
of the State of Delaware, U.S.A., is signed to the foregoing
Statement of Merger, and who is known to me, acknowledged before
me on this day that, being informed of the contents of said
instrument, he, as such officer and with full authority, executed
the same voluntarily for and as the act of said corporation.

GIVEN under my hand and official seal this ;§§§ day of
October, 1984.

s A n i L el . .
OFFICIAL SEAL dLhL) . v

EVANGELINE F FUNITA : -
f:OTARY PUBLIC - CALIFORNIA Notary HBublic in anf] for the
SAN FRANCISCO COUNTY City and County of 5an Francisco,

My comm. expires MAR 28, 1923 California, U.S.A.

0539F /63



STATEMENT RE MERGER OF GATX/GLS LEASING CORP.

INTO GATX LEASING CORPORATION

I, Thomas C. Nord, Vice President and General Counsel of
GATX/GLS Leasing Corp., a Delaware corporation, until December
31, 1983 when it was merged into GATX Leasing Corporation, a
Delaware corporation, of which I am Vice President and General
Counsel, am authorized to and do state that the facts set forth
in my letter of October 22, 1984, to which this statement is

attached, are true and correct.

Thomas . Nord

ACKNOWLEDGMENT

STATE OF CALIFORNIA )
)

ss.
CITY AND COUNTY OF SAN FRANCISCO )

I, Evangeline F. Fujita, a Notary Public in and for said
State, City and County, do hereby certify that Thomas C. Nord,
whose name as Vice President and General Counsel of GATX
Leasing Corporation, a corporation organized and existing under
the laws of the State of Delaware, U.S.A., is signed to the
foregoing Statement of Merger, and who is known to me,
acknowledged before me on this day that, being informed of the
contents of said instrument, he, as such officer and with full

authority, executed the same voluntarily for and as the act of
said corporation.

GIVEN unmder my hand and official seal this Qthday of
October, 1984.

OFFICIAL SEAL M \4 4%«)&3
)\ EVANGELINE F FUJITA Notary JPublic in afpd for the
2 NOTARY PUBLIC - CALIFORNIA

° ,
SAN FRANCISCO COUNTY Clty and' ougty of San Francisco,
My comm. expires MAR 28, 1988 Callfornla: .S.A.

0712s/83



EXHIBIT A

DELAWARE

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Ownership

filed in this office on __December 23, 1983

Mo 0 A

Glenn C. Kenton, Secretary of State

<

5 / %«V‘
R !

AL D 2 BY: l

S70 QJ
1"\\79 DATE: August 29, 1984

Form 130 el e S



CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

GATX/GLS LEASING CORP.
(a Delaware corporation)

INTO

GATX/GFI LEASING CORP,
(a Delaware corporation)

GATX/GFI Leasing Corp., a corporation organized and
existing under the laws of the State of Delaware, hereby
certifies:

FIRST: That this Corporation was incorporated on
September 20, 1974 as Gould Broadcasters, Inc. pursuant to the
General Corporation Law of the State of Delaware. The name of
this Corporation was changed to GATX/GFI Leasing Corp. on
December 4, 1981.

SECOND: That this Corporation owns all of the issued and
outstanding stock of GATX/GLS Leasing Corp. ("GATX/GLS"), a
corporation incorporated on December 14, 1970 under the General
Corporation Law of the State of Delaware as Gould Leasing

Services, Inc.



THIRD: That this Corporation, by the following resolutions
o% its Board of Directors duly adopted on December 19, 1983, by
unanimous written consent of its members, determined to merge
GATX/GLS into this Corﬁoration:

RESOLVED, that GATX/GLS Leasing Corp. ("GATX/GLS")
shall be merged into this Corporation (the "Merger")
effective 11:59 p.m., December 31, 1983 (the
"Effective Date"); that the separate existence of
GATX/GLS shall thereupon cease; and the identity,
existence, rights, privileges, immunities, powers and
purposes of this Corporation shall on and after the
Effective Date continue unaffected and unimpaired by
the Merger.

RESOLVED, that, pursuant to (but not in limitation of)
Section 259 of the General Corporation Law of the
State of Delaware, this Corporation shall, on the
Effective Date, assume all debts, liabilities and
duties of GATX/GLS to the same extent as if said
debts, liabilities and duties had been incurred or
contracted by it; and all the rights, privileges,
powers and franchises of GATX/GLS, and all property of
GATX/GLS, personal, real and mixed, shall, on the
Effective Date, vest in this Corporation.

RESOLVED, that, on the Effective Date, GATX/GLS's
Common Stock shall be surrendered to this Corporation,
without endorsement, to be cancelled and filed in the
minute books of GATX/GLS, and such stock shall not
from such date be deemed outstanding.

RESOLVED, that the officers of this Corporation be,
and each of them is, authorized and directed to make,
execute, deliver all such agreements and certificates
(including a "Certificate of Ownership and Merger"),
receipts, instruments and documents and to file such
documents .in such public offices, in the name and on
behalf of this Corporation, under its corporate seal
or otherwise, and to incur and pay all such expenses
as in their judgment shall be necessary, proper or
advisable in order carry out fully the intent of the
foregoing resolutions.



IN WITNESS WHEREQF, GATX/GFI LEASING CORP. has caused this
certificate to be signed by Thomas C. Nord, its Vice President
and General Counsel, and attested by Deborah V. Rice, its

. . !
Assistant Secretary, this December 24,4 1983.

GATX/GFI LEASING CORP.

~—/ ™ o
By ///zmz-&i/ D///‘z’/é

Vice President
and General Counsel

ATTEST:

oy £ i fotah o [ e

Assistant Secretary

27040
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Oftfice of SE@RETARY OF STATE

. I, Glenn C. Kenton, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct cdpy of

Certificate of Amendment

filed in this office on __ December 4, 1981

Mo 0 4

Glenn C. Kenton, Secretury of State

mm WN LHILJ R

A
rfg‘ ' B~

BY: ¢ Gone

D abe Y
DATE: . becember 4, 1981 _

N
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CERTIFICATE OF AMENDMENT
CERTIFICATE OgFINCORPORATION

GOULD LEASING SERVICES, INC., a corporation organized
and existing under and by virtue or the General Corporation
Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation,
at a meeting duly held, adopted a resolution proposing and
declaring advisable the following amendment to the Certificate
of Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation

of this Corporation be amended by changing

the Article thereof numbered "1." so that,

as amended, said Article shall be and read

as follows:

"The name of the Corporation is
GATX/GLS Leasing Corp."

SECOND: That in lieu of a meeting and vote ‘of
stockholders, the stockholders have given unanimous written
consent to said amendment in accordance with ﬁhe provisions
of Section 228 of The General Corﬁoration Law of the State
of Delaware.

THIRD: That the aforesaid amendment was duly
adopted in accordance with the applicable provisions of
Sections 242 and 228 of the General Corporation Law of the
State of Delaware.

IN WITNESS WHEREOF, Gould Leasing Services, Inc.

has caused this certificate to be signed by David B. Larsen,



its Vice President and attested by Thomas C. Nord, its

Assistant Secretary.

ATTEST: .-

g ~ .
By: /2%754:'(?7i;Q1/4é

Thomas C. Nord! A

Assistant Secretary

GOULD LEASING SE

By:

i

ji- -

- i !
{ T 1

ICES

T 1o

INCA

~ David B. ﬁérsen
-Vice President’
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DELAWARE

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Ownership

filed in this office on __December 23, 1983

Moo 0 S

Glenn C. Kenton, Secretary of State

v o W

DATE: August 29, 19

Form 130



CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

GATX/GFI LEASING CORP.
(a Delaware corporation)

INTO

GATX LEASING CORPORATION
(a Delaware corporation)

GATX Leasing Corporation, a corporation organized and
existing under the laws aof the State of Delaware, hereby
certifies:

FIRST: That this Corporation was incorporated on
January 9, 1968 as GATX/Boothe Corporation pursuant to the
General Corporation Law of the State of Delaware. The name of
this Corporation was changed to GATX Leasing Corporation on
February 1, 1972.

SECOND: That this Corporation owns all of the issued and
outstanding stock of GATX/GFI Leasing Corp. ("GATX/GFI"), a
corporation incorporated on Septembef 20, 1974, under the
General Corporation Law of the State of Delaware as Gould

Broadcasters, Inc.



THIRD: That this Corporation, by the following resolutions
of its Board of Directors duly adopted on December 19, 1983, by
unanimous written consent of its members, determined to merge
GATX/GFI into this Corporation:

RESOLVED, that GATX/GFI Leasing Corp. ("GATX/GFI")
shall be merged into this Corporation (the "Merger")
effective 11:59 p.m., December 31, 1983 (the
"Effective Date"); that the separate existence of
GATX/GF1 shall thereupon cease; and the identity,
existence, rights, privileges, immunities, powers and
purposes of this Corporation shall on and after the
Effective Date continue unaffected and unimpaired by
the Merger.

RESOLVED, that, pursuant to (but not in limitation of)
Section 259 of the General Corporation Law aof the
State of Delaware, this Corporation shall, on the
Effective Date, assume all debts, liabilities and
duties of GATX/GFI to the same extent as if said
debts, liabilities and duties had been incurred or
contracted by it; and all the rights, privileges,
powers and franchises of GATX/GFI, and all property of
GATX/GFI, personal, real and mixed, shall, on the
Effective Date, vest in this Corporation.

RESOLVED, that, on the Effective Date, GATX/GFI's
Common Stock shall be surrendered to this Corporation,
without endorsement, to be cancelled and filed in the
minute books of GATX/GFI, and such stock shall not
from such date be deemed outstanding.

RESOLVED, that the officers of this Corporation be,
and each of them is, authorized and directed to make,
execute, deliver all such agreements and certificates
- (including a "Certificate of Ownership and Merger"),
receipts, instruments and documents and to file such
~documents in such public offices, in the name and on
behalf of this Corporation, under its corporate seal
or otherwise, and to incur and pay all such expenses
as in their judgment shall be necessary, proper or
advisable in order carry out fully the intent of the
foregoing resolutions.



(S A

IN WITNESS WHEREQOF, GATX LEASING CORPORATION has caused
this certificate to be signed by Thomas C, Nord, its Vice
President and General Counsel, and attested by Deborah V. Rice,

its Assistant Secretary, this Decemberé??gﬂé 1983.

GATX LEASING CORPORATION

By -:?;é:;YZZZi’(o( /44ﬁiiféi

Vice President
and General Counsel

ATTEST:

oy Albeiad // /ﬁu

Assistant Secretary

2704L
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Office of SECRETARY @r STATE

‘I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Amendment

filed in this office on December 4, 1981

lﬂlllﬁﬂT Glenn C Kenton Secretary of State "

| AN KF 075 - ey /%% /

% R

Ce
. \’J \\\_/ S)
\ N I

December 4, 1981
DATE:

Form 130
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
GOULD FINANCIAL INC., a corporation organized

and existing under and by virtue of the General Corporation

Law of the State of Delaware, DOES HEREBY CERTIFY.

FIRST: That the Board of Directors of said corporation,
at a meeting duly held, adopted a resolution proposing and de-
claring advisable the following amendment to the Certificate of
Incorporat%on, as amended of said corporation:

RESOLVED, that the Certificate of Incerporation
of this Corporation, Gould Financial Inc. be amended

by changing the Article thereof numbered "1l." so

that, as further amended, said Article shall be and
read as follows:

"The name of the Corporation is
GATX/GFI Leasing Corp."

SECOND: That in lieu of a meeting and vote of stockholders,
the stockholders have given unanimous written consent to seid'
amendment in accordance with the provisions of Section 228 of
The General Corporation Law of the State of Delaware.

THIRbé Tﬁat the eforesaid amendment was duly adopted in
accordance with the applicable provisions of Sections 242 and 228
of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, Could Financial Inc. ﬁas caused
this certificate to be signed by David B. Larsen, its Vice President

and attested by Thomas C. Nord, its Assistant Secretary.

GOULD FINANC /( |
S 2 \

Dav1d B. LarSen
ATTEST S—

Vice President
v/, / el Yool

Thomas C. Nord >
Assistant Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

GATX EQUIPMENT LESSORS, INC.
(a Delaware corporation)

INTO

GATX LEASING CORPORATION
(a Delaware corporation)

GATX Leasing Corporation, a corporation organized and
existing under the laws of the State of Delaware, hereby
certifies:

FIRST: That this Corporation was incorporated on
January 9, 1968 as GATX/Boothe Corporation pursuant to the
General Corporation Law of the State of Delaware. The name of
this Corporation was changed to GATX Leasing Corporation on
February 1, 1972.

SECOND: That this Corporation owns all of the issued and
outstanding stock of GATX Equipment Lessors, Inc; ("GEL"™), a
corporation incorporated on July 1, 1974, under the General

Corporation Law of the State of Delaware as Marli Corporation.



THIRD: That this Corporation, by the following resolutions
of its Board of Directors duly adopted on December 19, 1983, by
unanimous written consent of its members, determined to merge
GEL into this Corporation:

RESOLVED, that GATX Equipment Lessors Inc. ("GEL")
shall be merged into this Corporation (the "Merger")
effective 11:59 p.m., December 31, 1983 (the
"Effective Date"); that the separate existence of GEL
shall thereupon cease; and the identity, existence,
rights, privileges, immunities, powers and purposes of
this Corporation shall on and after the Effective Date
continue unaffected and unimpaired by the Merger.

RESOLVED, that, pursuant to (but not in limitation of)
Section 259 of the General Corporation Law of the
State of Delaware, this Corporation shall, on the
Effective Date, assume all debts, liabilities and
duties of GEL to the same extent as if said debts,
liabilities and duties had been incurred or contracted
by it; and all the rights, privileges, powers and
franchises of GEL, and all property of GEL, personal,
real and mixed, shall, on the Effective Date, vest in
this Corporation.

RESOLVED, that, on the Effective Date, GEL's Common
Stock shall be surrendered to this Corporation,
without endorsement, to be cancelled and filed in the
minute books of GEL, and such stock shall not from
such date be deemed outstanding.

RESOLVED, that the officers of this Corporation be,
and each of them is, authorized and directed to make,
execute, deliver all such agreements and certificates
(including a "Certificate of Ownership and Merger"),
receipts, instruments and documents and to file such
‘documents in such public offices, in the name and on
behalf of this Corporation, under its corporate seal
or otherwise, and to incur and pay all such expenses
as in their judgment shall be necessary, proper or
advisable in order carry out fully the intent of the
foregoing resolutions.



PR

IN WITNESS WHEREOF, GATX LEASING CORPORATION has caused
this certificate to be signed by Thomas C. Nord, its Vice
President and General Counsel, and attested by Deborah V. Rice,

its Assistant Secretary, this December‘QQ%%é 1983,

GATX LEASING CORPORATION

7 i . 7
By %ﬂ{(&f ( /7>7£{/

Vice President
and General Counsel

ATTEST:

oy lodniat 0.,

Assistant Secretary

2704L
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

GATX SECGND AIRCRAFT CORPORATION
(a Delaware corporation)

INTO

GATX LEASING CORPORATION
(a Delaware corporation)

GATX Leasing Corporation, a corporation organized and
existing under the laws of the State of Delaware, hereby
certifies:

FIRST: That this Corporation was incorporated on
January 9, 1968 as GATX/Boothe Corporation pursuant to the
General Corporation Law of the State of Delaware. The name of
this Corporation was changed to GATX Leasing Corporation on
February 1, 1972.

SECOND: That this Corporation owns all of the issued and
outstanding stock of GATX Second Aircraft Corporation ("Second
Aircraft"), a corporation incorporated on October 4, 1968,
under the General Corporation Law of the State of Delaware as

GATX/Boothe Second Aircraft Corporation.



THIRD: That this Corporation, by the following resolutions
of its Board of Directors duly adopted on December 19, 1983, by
unanimous written consent of its members, determined to merge
Second Aircraff into this Corporation:

RESOLVED, that GATX Second Aircraft Corporation
("Second Aircraft") shall be merged into this
Corporation (the "Merger") effective 11:59 p.m.,
December 31, 1983 (the "Effective Date"); that the
separate existence of Second Aircraft shall thereupon
cease; and the identity, existence, rights,
privileges, immunities, powers and purposes of this
Corporation shall on and after the Effective Date
continue unaffected and unimpaired by the Merger.

RESOLVED, that, pursuant to (but not in limitation of)
Section 259 of the General Corporation Law of the
State of Delaware, this Corporation shall, on the
Effective Date, assume all debts, liabilities and
duties of Second Aircraft to the same extent as if

said debts, liabilities and duties had been incurred

or contracted by it; and all the rights, privileges,
powers and franchises of Second Aircraft, and all
property of Second Aircraft, personal, real and mixed,
shall, on the Effective Date, vest in this Corporation.

RESOLVED, that, on the Effective Date, Second
Aircraft's Common Stock shall be surrendered to this
Corporation, without endorsement, to be cancelled and
filed in the minute books of Second Aircraft, and such
stock shall not from such date be deemed outstanding.

RESOLVED, that the officers of this Corporation be,
and each of them is, authorized and directed to make,
execute, deliver all such agreements and certificates
(including a "Certificate of Ownership and Merger™),
receipts, instruments and documents and to file such
documents in such public offices, in the name and on
behalf of this Corporation, under its corporate seal
or otherwise, and to incur and pay all such expenses
as in their judgment shall be necessary, proper or
advisable in order carry out fully the intent of the
foregoing resolutions.



IN WITNESS WHEREOF, GATX LEASING CORPORATION has caused
this certificate to be signed by Thomas C. Nord, its Vice
President and General Counsel, and attested by Deborah V. Rice,

its Assistant Secretary, this Decembercﬁﬁﬂﬂé 1983.

GATX LEASING CORPORATION

By /. //»’»Q//{d.-ﬂ (/>7; > (f

'Vice President
and General Counsel

ATTEST:

By /voéé%?{u{ //{fu

Assistant Secretary

2704L



DELAWARE

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Ownership

filed in this office on __December 23, 1983

M 0 /74

Glenn C. Kenton, Secretary of State

DATE: August 29, 1984

Form 130



CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

GATX AIRCRAFT CORPORATION
(a Delaware corporation)

INTO

GATX LEASING CORPORATION
(a Delaware corporation)

GATX Leasing Corporation, a corporation organized and
existing under the laws of the State of Delaware, hereby
certifies:

FIRST: That this Corporation was incorporated on
January 9, 1968 as GATX/Boothe Corporation pursuant to the
General Corporation Law of the State of Delaware. The name of
this Corporation was changed to GATX Leasing Corporation on
February 1, 1972.

SECOND: That this Corporation owns all of the issued and
outstanding stock of GATX Aircraft Corporation ("Aircraft"), a
corporation incorporated on April 5, 1968, under the General
Corporation Law of the State of Delaware as GATX/Boothe

Aircraft: Corporation.



THIRD: That this Corporation, by the following resolutions
of its Board of Directors duly adopted on December 19, 1983, by
unanimous written consent of its members, determined toAmerge
Aircraft into this Corporation:

RESOLVED, that GATX Aircraft Corporation ("Aircraft")
shall be merged into this Corporation (the "Merger")
effective 11:59 p.m., December 31, 1983 (the
"Effective Date"); that the separate existence of
Aircraft shall thereupon cease; and the identity,
existence, rights, privileges, immunities, powers and
purposes of this Corporation shall on and after the
Effective Date continue unaffected and unimpaired by
the Merger.

RESOLVED, that, pursuant to (but not in limitation of)
Section 259 of the General Corporation Law of the
State of Delaware, this Corporation shall, on the
Effective Date, assume all debts, liabilities and
duties of Aircraft to the same extent as if said
debts, liabilities and duties had been incurred or
contracted by it; and all the rights, privileges,
powers and franchises of Aircraft, and all property of
Aircraft, personal, real and mixed, shall, on the
Effective Date, vest in this Corporation.

RESOLVED, that, on the Effective Date, Aircraft's
Common Stock shall be surrendered to this Corporation,
without endorsement, to be cancelled and filed in the
minute books of Aircraft, and such stock shall not
from such date be deemed outstanding.

RESOLVED, that the officers of this Corporation be,
and each of them is, authorized and directed to make,
execute, deliver all such agreements and certificates
(including a "Certificate of Ownership and Merger"),
receipts, instruments and documents and to file such
documents in such public offices, in the name and on
behalf of this Corporation, under its corporate seal
or otherwise, and to incur and pay all such expenses
as in their judgment shall be necessary, proper or
advisable in order carry out fully the intent of the
foregoing resolutions.



IN WITNESS WHEREOF, GATX LEASING CORPORATION has caused
this certificate to be signed by Thomas C. Nord, its Vice
President and General Counsel, and attested by Deborah V. Rice,

its Assistant Secretary, this December;%}ﬂzc 1983.

GATX LEASING CORPORATION

7
By ,74%( (el L7 /74 //

Vice President
and General Cgunsel

ATTEST:

oy 1 ledeiad s /g w

Assistant Secretary

2704L



