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NOTICE OF ASSIGNMENT

This 1s to advise that, effective April 1, 1976,
12:01 a.m., the Financing Agreement described below has
been assigned to the Consolidated Rail Corporation by the
Trustees of: Penn Central Transportation Company

Six Penn Center Plaza
Philadelphia, PA 19104

The Financing Agreement is a Lease Agreement

, dated

23/71 ,
bearing the ICC recordation number
The payee's name and address is:

SHPX Fifth Corporation
750 Third Avenue
New York, New York 10017
This Notice of Assignment has been placed in the
file of the ICC recordation number listed above and the entire
assignment is contained in the ICC recordation file stamped
in the margin of this assignment. A copy hereof will be

promptly mailed to the payee 11
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RECORDATIDN NO-\MM ) Recor.
APR 8- 1971 2 20 PM
mTERSTAl'E COMMERCE COMMlssmN

Tease of Railvoad Equipment

Dated as of March 23, 1971

FROM

SHPX FIFTH CORPORATION
Lessor

TO

GEORGE P. BAKER, RICHARD C. BOND,
JERVIS LANGDON, JR. and WILLARD WIRTZ,

Trustees of the Property of

PENN CENTRAL TRANSPORTATION COMPANY, Debtor,
Lessees

1,000 Box Cars




Tais Leask oF Ramwroap EqQuipMEeNT, dated as of March 23, 1971, between SHPX Frrra
CorpoRATION, a corporation of the State of New York (hereinafter cal.ed ‘‘Lessor”’),

and Grorce P. Baker, Ricuarp C. Boxp, JErvis Lancpon, Jr. and Winuarp WiRTz, as
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Secrion 1. Delivery and Acceptance of Cars. During the manufacture of each Car
the Lessees will cause the materials and other components which are to be incorporated
in, and the construction of, such Car to be inspected by their authorized representative at
Manufacturer’s St. Louis, Missouri plant. Promptly after completion of manufacture
thereof Lessor will require the Manufacturer to cause such Car to be tendered to Lessor
and, on behalf of Lessor, to Lessees at said plant. Upon such tender Lessees will forthwith
cause such Car to be further inspected by the authorized representative referred to above
and, if such Car complies fully with the Specifications and is in good order and ready for
service, Lessees will ecause such representative to execute and deliver to Lessor and to
the Manufacturer a certificate of Inspection and Acceptance, substantially in the form
hereto attached as'Schedule A, whereupon such Car shall be deemed to have been delivered
to and accepted by Lessees, and shall be subject thereafter to all the terms and conditions
of this Lease.

In the event that less than all of the Cars are delivered and accepted under the terms
of this Lease, then concurrently with the delivery and acceptance of the last Car so deliv-
ered and accepted, Lessees will cause to be executed and delivered to Lessor a supplement
to this Lease, in substantially the form attached as Schedule B hereto.

At all times during the continuance of this Lease title to the Cars shall be vested in
Lessor to the exclusion of Lessees, and any rights of Lessees in respect of the Cars shall
constitute a leasehold interest only.

The ‘Cars are to be delivered by the Manufacturer to the Lessor on or before April 1,
1972 subject to rescheduling of shop space and delays due to strikes, differences with
workmen, labor troubles, acts of God, Governmental acts and regulations, war or war
conditions, riots or civil commotion, sabotage, fires, floods, explosions or other accidents,
or to delays of carriers or of subcontractors or in receipt of materials, or to delays occa-
sioned by or arising in connection with the construction of other cars or products for
Manufacturer’s other customers, or to any other cause or causes (whether or not of the
same general character as those herein specifically enumerated) beyond Manufacturer’s
reasonable control. This Lease shall not be effective as to any Cars not delivered and
accepted on or before April 1, 1972 (the cutoff date) unless and to the extent such delivery
and acceptance is delayed for the reasons above stated. The Manufacturer has reserved
the right to schedule construction of the Cars before or after orders received for cars
from other customers before or after the date of this Lease, but will schedule the Cars
for construction so that under normal business conditions the Cars would be completed by
April 1, 1972. Delays above mentioned occurring before or during such construction
period will excuse delivery by such date and extend the cutoff date.

Section 2. Term of the Lease. The term of this Lease (hereinafter called the
“Term’’) as to each Car shall commence on the date of delivery to Lessees specified in
the Certificate of Inspection and Acceptance for such Car and, subject to the provisions of
Sections 5, 11 and 13, shall terminate on the day (hereinafter called the ‘‘Terminal Day’’)
preceding the twentieth anniversary of the Average Date of Acceptance, as hereinafter
defined in this Section 2.

From and after the date of execution hercof until the expiration or termination of
the Term hereof as to any Car as set forth in this Section, this Lease shall not be subject
to termination by Lessor except pursuant to Section 13 upon the occurrence of an Event
of Default, or by Lessees except pursuant to Sections 5 and 11.
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SectioNn 6. Covenants, Representations and Warranties. (a) Lessor represents
and warrants that at the time a Car becomes subject to this Lease, Lessor will be the true
and lawful owner thereof and that such Car will be free and clear of all liens and encum-
brances of any nature whatsoever except only the rights of Lessees hereunder and of the
holder of any chattel mortgage or conditional sale agreement or of the trustee of an
equipment trust or of the holder of any other lien created by the Manufacturer or the
Lessor on such Cars (subject to the rights of Lessees) and except for liens for taxes,
assessments or governmental charges or levies not yet due and delinquent or not yet
subject to penalty for non-payment, or undetermined or inchoate materialmen’s, mechan-
ies’, workmen’s, repairmen’s, employees’ or other like liens arising in the ordinary
course of business and not delinquent (such liens being herein called ‘‘Permitted Liens’’).
Lessor agrees to pay or hold the Lessees harmless from any such Permitted Liens.
Tae Forecoine WarrANTY 1s KxcLusive aND 1N Lieu or Arnr OTHER WARRANTIES BY
Lessor, WaErHER WERITTEN, ORAL OR IMPLIED INcLUDING WITHOUT LiMiTaATION ANY WaAR-
RANTY OF MERCHANTABILITY OR FrrNEss oF ANy Kixb.

(b) Lessees represent and warrant that:

(i) Lessees, George P. Baker, Richard C. Bond, Jervis Langdon, Jr. and Willard
‘Wirtz, have been duly appointed as Trustees of the property of the Railroad by an
order of the United States District Court for the Eastern District of Pennsylvania;
the appointment of said Trustees has been duly ratified by an order of the Interstate
Commerce Commission; and said Trustees are duly vested with the title to the
properties of the Railroad and have the power and authority to carry on its business.

(i) The execution and delivery of this Lease by Lessees and their assumption
and undertaking of the obligations, duties and liabilities hereof have been duly author-
ized by an order of said Court; and this Lease is legal, valid, binding and enforce-
able against Lessees in accordance with its terms.

(iii) The rights of Lessor as herein set forth and the title of Lessor to the Cars
are free and clear of the lien, charge or seccurity interest created by any mortgage,
security agreement or other instrument binding upon the Railroad or Lessees.

(iv) Except for the authorization by the United States Distriet Court for the
Eastern District of Pennsylvania of the execution and delivery of th's Lease by the
Lessees, no governmental authorizations, approvals or exemptions are required for
the execution and delivery of this Lease or for the validity and enforceability hereof
or for the leasing of the Cars hereunder, for payment of the rentals or for the other
terms and conditions herein provided; or, if any such authorizations, approvals or
exemptions are required, they have been obtained and, if any such shall hereafter
be required, they will be promptly obtained.

(v) No litigation or administrative proceedings are pending or, to the knowledge
of Lessees, are threatened against Lessees, the adverse determination of which would
affect the validity of this Lease or the rights of Lessor hereunder.

(vi) Obligations to make rental and other payments under this Lease will con-
stitute expenses of administration of Lessees, payable on a parity with other equip-
ment obligations theretofore or thereafter assumed or incurred by Lessees; and,
upon occurrence of an Event of Default under this Lease, any claim for damages will
constitute an expense of administration.
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SectioN 7. Opinions of Counsel. Concurrently with the delivery of Certificates of
Inspection and Acceptance hereunder, Lessees will deliver to Lessor an opinion of Robert
W. Blanchette, Ksq., Counsel for Lessees, or an attorney designated by him, satisfactory
to Lessor, to the effect that (i) Lessees, George P. Baker, Richard C. Bond, Jervis
Langdon, Jr. and Willard Wirtz (or any successor or additional Trustees), have been
duly appointed as Trustees of the property of the Railroad by an order of the United
States District Court for the Eastern District of Pennsylvania; the appointment of said
Trustees has been duly ratified by an order of the Interstate Commerce Commission;
and said Trustees are duly vested with title to the properties of the Railroad and have
the power and authority to carry on its business; (ii) the execution and delivery of this
Lease by Lessees and their assumption and undertaking of the obligations, duties and
liabilities hereof have been duly authorized by an order of said Court; and this Lease
is legal, valid, binding and enforceable against Lessees in accordance with its terms;
(ii1) the rights of Lessor as herein set forth and the title of Lessor to the Cars are free
and clear of the lien of any mortgage, security agreement or other instrument binding
upon the Railroad or Lessees; (iv) obligations to make rental and other payments under
this Lease will constitute expenses of administration of Lessees, payable on a parity with
other equipment obligations theretofore or thereafter assumed or incurred by Lessees;
and, upon occurrence of an KEvent of Default under this Lease, any claim for damages
will constitute an expense of administration; (v) this Lease has been filed and recorded
in such public offices as are necessary for the full protection of the rights of Lessor in the
United States of America and in Canada; and (vi) no approval of the Interstate Commerce
Commission or any other governmental authority (except the Court in the proceedings
for the reorganization of the Railroad) is necessary for the execution and delivery of
this Lease, or if any such approval is necessary (specifying the same), that it has been
obtained. Counsel for Lessees or attorneys designated by him to deliver such opinion
to Lessor may rely upon an opinion of Canadian counsel.

Section 8. [Identification of Cars; Numbering. Upon or before the delivery to
Lessees of each of the Cars, Manufacturer has agreed to cause to be plainly, distinctly,
permanently and conspicuously placed or fastened upon each side of such Car a legend
bearing appropriate words in letters not less than one inch in height:

FIRST NATIONAL CITY BANK, AS AGENT, OWNER-ASSIGNEE

or such other words as Lessor shall request to indicate the actnal ownership of the Cars.
In case, during the continuance of this Lease, any such legend shall at any time be painted
over or otherwise made inconspicuous, removed, defaced or destroyed on any Car, Lessees
shall immediately cause the same to be restored or replaced. Lessees will not allow the
name of any person, association or corporation to be placed on any of the Cars as a
designation which might be interpreted as indicating a claim of ownership thereof by
any person, association or corporation other than Lessor or its assignee; but the Cars
may be lettered with the names or initials or other insignia customarily used by Lessees
on equipment of the same or a similar type for convenience of identification of the rights
to use and operate the Cars under this Lease.

On or prior to the time of delivery of each Car to Lessees, Manufacturer has agreed
to cause to be placed on each side of such Car the identifying reporting mark PCA
and the Railroad’s Road Number, such numbers to commence with 166,000 and to run
consecutively upwards. At all time thereafter, during the continuance of this Lease,
Lessees will cause each Car to bear the numbers and reporting marks so assigned to it,
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and Lessees will not change or permit to be changed the numbers of any Car except in
accordance with a statement of new numbers to be substituted therefor which previously
shall have been filed with Lessor by the Lessees and filed, recorded or deposited in all
public offices where this Lease will have been filed, recorded or deposited.

SrctioN 9. Taxes. Lessees agree thaf, during the continuance of this Lease, in addi-
tion to the rentals herein provided, Lessees will promptly pay all taxes, assessments and
other governmental charges levied or assessed upon or in respect of the Cars or any
thereof or upon the use or operation thereof or the earnings arising therzfrom, if and to
the extent that any such taxes, assessments or other governmental charges may give rise
to any lien upon the Cars or may become a claim entitled to priority over any of the
rights of Lessor in and to the Cars, and as additional rental will promp-ly pay or reim-
burse Lessor for all taxes, assessments and other governmental charges levied or assessed
against Lessor or any predecessor or successor in title of Lessor solely on account of
ownership of the Cars or any thereof or on account of the use or operaticon thereof or on
account of the earnings arising therefrom (exclusive, however, of any tax in the nature of
an income tax on the net income from the rentals herein provided), including any sales, use
or similar taxes payable on account of the sale or delivery of the Cars by the Manufacturer
to Lessor or the leasing of the Cars hereunder; but Lessees shall not be required to pay
the same so long as they shall in good faith and by appropriate legal or administrative pro-
ceedings contest the validity or amount thereof unless thereby, in the judgment of Lessor,
the rights or interest of Lessor will be materially endangered, nor shall Lessees be required
to make any tax payment which is deferred by order of a court having jurisdiction, pro-
vided that such deferment shall not subject the title and interest of Lesscr in and to the
Cars to any lien or encumbrance. In the event any tax reports are required to be made on
the basis of individual Cars, Lessees will either make such reports in such manner as to
show the ownership of such Cars by Lessor or will notify Lessor of such rzquirement and
will make such report in such manner as shall be satisfactory to Lessor.

In the event Federal legislation is enacted within one year from the date of this Lease
granting an investment tax credit which would apply to the Cars and the Lessor earns,
obtains and retains in a nonrefundable manner a benefit from such investment credit
attributable to these Cars which it would not otherwise have enjoyed and retained had it
not consummated this Lease, the Lessor will pass on to the Lessees in a mutually acceptable
form such benefit derived by the Lessor provided the Lessees are not in default hereunder.

Secrtiox 10. Maintenance, Liens and Insurance.

(a) Lessor makes no warranty or representation, either expressed or implied, in
respect of the Cars, including, without limitation, any warranty or representation as to
the fitness, design or condition of, or as to the quality of the material, equipment or
workmanship in, the Cars delivered to Lessees hereunder, it being agreed that all such
risks, as between Lessor and Lessees, are to be borne by Lessees.

(b) Lessees agree, during the continuance of this Lease, at Lessees’ own cost and
expense, to maintain and keep all of the Cars in first class condition anc! repair and in
good and efficient working order, reasonable wear and tear excepted, and acceptable for
use in unrestricted interchange.

(¢) Except for alterations or changes required by law, Lessees shall not, without
the prior written approval of Lessor, effect any change in the design, construction or
body of the Cars.




(d) Any parts installed or replacements made by Lessees upon any Car shall be
considered accessions to such Car and title thereto shall be immediately vested in Lessor,
without cost or expense to Lessor except that this shall not apply to special equipment
installed in any Car by Lessees with the consent of Lessor provided that such equipmert
is removed by Lessees before the Cars are returned to Lessor and all damage resulting
from such installation and removal is repaired by Lessees and further provided that
removal of such equipment does not affect the Cars’ serviceability or use in unrestricted
interchange.

(e) Lessees shall pay or satisfy and discharge any and all sums claimed by any
party which, if unpaid, might become a lien or a charge upon the Cars or entitled to
priority over any of the rights of Lessor in and to the Cars, but Lessees shall not be
required to discharge any such claim so long as they shall in good faith and by appro-
priate legal proceedings contest the validity thereof in any reasonable manner which, in
the opinion of Lessor, will not affect or endanger the title and interest of Lessor in and
to the Cars.

(f) Lessees shall, at their own cost and expense, insure each Car, from the time of
delivery and acceptance thereof and at all times thereafter until Lessees’ obligations
under this Lease with respect to such Car have been discharged, against loss, damage
or destruction thereof caused by fire, lightning, wreck, derailment, collision, flood, tornado,
cyclone, sabotage, riot or civil commotion, such insurance, in the case of each Car, to be
in an amount satisfactory to Lessor, except that such coverage may be limited so that no
loss thereunder (1) amounting to less than $1,000 per occurrence or (2) amounting to more
than $100,000 per occurrence shall be payable. All such insurance shall be taken for the
benefit of Lessor and Lessees, as their respective interests may appear, in an insurance
company or companies satisfactory to Lessor. Such policy or policies shall insure the
respective interests of Lessor and Lessees in the Cars and shall provide that the proceeds
of such insurance shall be payable to Lessor. All insurance proceeds received by Lessor
with respect to any Car shall

(a) be paid over to Lessees, in the case of repairable damage to such Car or Cars,
upon receipt by Lessor from Lessees of proof in duplicate satisfactory to Lessor of the
proper repair of such damage; or

(b) be applied by Lessor, in the case of the loss, destruction or damage beyond
repair of such Car or Cars, towards the satisfaction of Lessees’ obligation to make
the payment required by Section 11 hereof.

(g) All such policies required above shall contain a provision to the effect that the
insurer will give Lessor thirty (30) days prior written notice before cancellation or modi-
fication of any such policy is effective.

(h) In the event Lessees are notified that Lessor has assigned this Lease and/or
the rentals payable hereunder, Lessees shall provide insurance containing loss payable
clauses satisfactory to both Lessor and Lessor’s assignee. The Lessees shall furnish
Lessor or Lessor’s assignee with certificates or other satisfactory evidence of the main-
tenance of the insurance required hereunder.

(i) Except as provided in paragraph (j) of this Section 10, the proceeds of any insur-
ance received by Lessor on account of or for any loss or casualty shall be released to
Lessees upon a written application signed by one of Lessees for the payment of, or to
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reimburse Lessees for, the cost of repairing the Cars which have been damaged. Such
application shall be accompanied by satisfactory evidence of the cost and satisfactory
completion of such repair. If an Event of Default has occurred and is continuing here-
under, such proceeds may be applied, at Lessor’s option, against any liability of Lessees
to Lessor hereunder.

(j) The proceeds of any insurance received by Lessor on account of a lost, stolen,
destroyed or damaged Car in respect of which Lessees shall have made payment to
Lessor pursuant to Section 11 hereof, shall be released to Lessees upon a written applica-
tion signed by one of Lessees or a person duly authorized by the Lessees, provided, how-
ever, that if an Event of Default has occurred and is continuing hereunder, such proceeds
may be applied by Lessor against any liability of Lessees to Lessor hereunder.

Secrion 11, Loss, Theft or Destruction of Car. In the event any Car is lost or
stolen or is destroyed or damaged beyond economic repair from any cause whatsoever,
or shall be requisitioned, taken over or nationalized by any governmental authority under
the power of eminent domain or otherwise during the term of this Lease (except by a
Reorganized Company, as hereinafter defined), Lessees shall promptly and fully inform
Lessor of such occurrence and shall, within thirty (30) days after such occurrence, pay
to Lessor, as liquidated damages in lieu of any further claim of Lessor hereunder in respect
of such Car, except for acerued rent and such claims as arise or exist wader ‘Sections 9
and 10 hereof, the higher of:

(i) the present worth, as hereinafter defined, of the total remaining rental for
such Car plus the Net Scrap Value, as hereinafter defined, for such Car; or

(ii) if such Car is destroyed or damaged beyond economic repair on a line of
railroad other than that of Lessees, a sum determined in accordance with the then
current Code of Rules Governing the Settlement for Destroyed or Damaged Cars
adopted by the Association of American Railroads.

The present worth of the total remaining rental for such Car as used in paragraph
(i) of this Section 11 shall mean an amount equal to such rental discounted on a 914 %
per annum basis compounded monthly from the date of such occurrence to the Terminal
Day as defined in Section 2 hereof.

The Net Scrap Value of each Car shall mean an amount in cash equal to the current
quoted price per gross ton of No. 1 Heavy Railroad Melting Steel Scrap, prevailing at
St. Louis, Missouri, as published in Iron Age or other reputable industrial journals, on
the first day of the month preceding the month in which payment of such Net Scrap
Value is required to be made, multiplied by 26.

In case upon the requisition, takeover or nationalization of any of the Cars as herein-
before provided Lessees shall fail to make payment therefor to Lessor pursuant to this
Section 11, Lessor shall be entitled to the full amount of any award or recovery from
such occurrence and Lessees shall not be entitled to any part of such award or recovery as
damages or otherwise, hereby expressly waiving any right or claim thereto.

This Lease shall continue in full force and effect irrespective of the cause, place or
extent of any damage, loss, destruction, requisition, takeover or nationa'ization of any
of the Cars, the risk of which shall be borne by Lessees; provided, however, that this
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Lease shall terminate with respect to any Car which is lost, stolen, destroyed or damaged
beyond repair or requisitioned, taken over or nationalized on the date Lessor shall receive
payment of the amount required to be paid to it on account of such Car under this
Section 11.

Secrion 12. Compliance with Laws and Rules; Indemnification. Lessees agree to
comply in all respects with all laws of the jurisdictions in which their operations involving
the Cars may extend and with all lawful rules of the Federal Railroad Administration
and any other legislative, executive, administrative or judicial body exercising any power
or jurisdicton over Lessees or over the Cars, to the extent that such laws and rules affect
the operation, maintenance or use of the Cars. In the event such laws or rules require
the alteration of the Cars, Lessees will conform therewith, at Lessees’ expense, and will
maintain the same in proper condition for operation under such laws and rules; provided,
however, that Lessees may, in good faith, contest the validity and application of any such
law or rule in any reasonable manner which does not, in the opinion of Lessor, adversely
affect the property or rights of Lessor as owner hereunder.

Lessees hereby agree to indemnify, reimburse and hold Lessor harmless from any
and all claims, demands, suits, judgments or causes of action for or on account of injury
to or death of persons, or loss or damage to property which may result from or grow in
any manner out of the control, use or operation of the Cars under this Lease whether
or not in the possession of Lessees, provided, however, that Lessees do not assume liability
in respect of representatives, agents or employees of the Manufacturer or Lessor, and
provided, further, that Lessor will assign or pay over to Lessees any and all claims which
it may have against third parties in respeet of loss or damage to the Cars if Lessees are
not in default under this Lease.

Secrion 13. Default. If, during the continuance of this Lease or any extension
thereof, one or more of the following events shall occur:

(a) default shall be made in the payment of any part of the rental provided in
Section 3 hereof and such default shall continue for 5 days after written notice from
Lessor to Lessees;

(b) Lessees shall make or suffer any unauthorized assignment or transfer of
this Lease or of possession of the Cars or any of them except for the requisitioning,
taking over or nationalizing described in Section 11 of this Lease and shall fail or
refuse to cause such assignment or transfer to be cancelled by agreement of all parties
having any interest therein and to recover possession of such Car or Cars within 30
days after written notice from Lessor to Lessees demanding such cancellation and
recovery of possession;

(¢) default shall be made in the observance or performance of any other of the
covenants, conditions and agreements on the part of Lessees contained herein and
such default shall continue for 30 days after written notice from Lessor to Lessees
specifying the default and demanding the same to be remedied;

(d) any material representation made by Lessees herein or hereunder or in any
certificate or other instrument delivered under or pursuant to any provision hereof
shall prove to have been false or incorrect in any material respect on the date as of
which made;
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(e) the order dated March 23, 1971 of the United States Distriet Court for the
Eastern District of Pennsylvania in the pending proceedings for the reorganization
of the Railroad, authorizing the execution and delivery of this Lease by Lessees
and their undertaking of the obligations, duties and liabilities hereof, shall be reversed,
modified, amended or superseded in any material respect which :might adversely
affect any of the rights, powers, privileges and remedies of the Lessor under this
Lease or of the Agent as assignee of the Lessor’s right, title and interest in and
under this Lease, and the order effecting such reversal, amendment, modification
or superseding of said order shall not have been vacated or set aside or stayed
within 60 days from the date of entry thereof;

(f) a plan of reorganization of the Railroad is approved by the Court in the
pending proceedings for the reorganization of the Railroad and said plan does not
provide for the assumptiton by the Reorganized Company as hereinafter defined of
each and every obligation of Lessees under this Lease in form and substance
satisfactory to Lessor;

(g) a petition for reorganization under Section 77 of the Bankruptey Act, as
now constituted or as said Section 77 may be hereafter amended, shall be filed by or
against any Reorganized Company as hereinafter defined and all the obligations of
Lessees under this Lease shall not have been duly assumed by a trustee or trustees
appointed in such proceedings or otherwise given the same status as obligations
assumed by such a trustee or trustees within 30 days after such appointment, if any,
or 60 days after such petition shall have been filed, whichever shall be earlier; or

(h) any proceedings shall be commenced by or against any Reorganized Com-
pany as hereinafter defined for any relief under any bankruptcy or insolvency laws,
or laws relating to the relief of debtors, readjustments of indebtedn2ss, reorganiza-
tions, arrangements, compositions or extensions (other than a law which does not
permit any readjustment of the indebtedness payable hereunder), and all the obliga-
tions of Lessees under this Lease shall not have been duly assumed by a trustee or
trustees or receiver or receivers appointed for such Reorganized Company or for its
property in connection with any such proceedings or otherwise given the same status
as obligations assumed by such a trustee or trustees or receiver or raceivers, within
30 days after such appointment, if any, or 60 days after such proceedings shall have
been commenced, whichever shall be earlier;

then, in any such case (herein sometimes called Events of Default), Lessor, at its option,
may
(1) proceed by appropriate court action or actions, either at law or in equity,
to enforce performance by Lessees of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(2) by notice in writing to Lessees terminate this Lease, whereuoon all right of
Lessees to the use of the Cars shall absolutely cease and determine as though this
Lease had never been made, but Lessees shall remain liable as herein provided; and
thereupon Lessees shall deliver possession of the Cars to Lessor in accordance with
Section 17 hereof and Lessor may by ifs agents enter upon the premises of Lessees
or other premises where any of the Cars may be and take possession of all or any
of such Cars and thenceforth hold, possess and enjoy the same free from any right
of Lessees, or Lessees’ successors or assigns, to use the Cars for any purposes
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whatever; but Lessor shall, nevertheless, have a right to recover from Lessees any
and all amounts which under the terms of this Lease may be then due or which may
become due and unpaid for the use of the Cars (including rentals accruing on the
Cars after the date of default); and also to recover forthwith from Lessees (to the
extent not recovered pursuant to the foregoing) the following:

(i) as damages for loss of the bargain and not as a penalty, a sum, with
respect to Cars whose Term has not expired, which represents the excess of
the present worth, at the time of such termination, of the aggregate of the
rentals for the Cars which would otherwise have accrued hereunder from the
date of such termination to the Terminal Day over the then present worth of
the Fair Rental Value, as hereinafter defined, of such Cars for such period; plus
interest on such excess at the rate of 10% per annum commencing on the date of
such notice and reasonable provision for expenses incidental to taking of posses-
sion and re-renting. Such present worths are to be computed in each case by dis-
counting such rental payments at a rate of 914 % per annum compounded monthly
from the respective dates upon which rentals would have been payable hereunder
had this Lease not been terminated to the time of such termination, and

(ii) any damages in addition thereto which Lessor shall have sustained by
reason of the breach of any covenant or covenants of this Lease other than for
the payment of rental.

The remedies in this Lease provided in favor of Lessor shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all other remedies in its favor existing
at law or inequity. Lessees hereby waive any mandatory requirements of law, now or
hereafter in effect, which might limit or modify any of the remedies herein provided, to
the extent that such waiver is permitted by law. No delay or omission of Lessor in the
exercise of any power or remedy given herein shall be deemed a waiver of such power or
remedy. In the event that Lessor shall bring suit and be entitled to judgment hereunder,
then Lessor shall be entitled to recover reasonable expenses, including attorneys’ fees
and the amount thereof shall be included in such judgment.

Section 14. Possession and Use of the Cars, Per Diem and other Charges.

(a) Possession and Use of the Cars. Unless an Event of Default shall have
occurred and be continuing, Lessees shall be entitled to the possession and use of
the Cars in accordance with the terms of this Lease. Lessees shall not, without the
prior written consent of Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the Cars, except that Lessees
may permit the use thereof or any part thereof by other railroad companies in the
usual interchange of traffic.

(b) Per Diem and Other Charges. All per diem payments, sublease rentals and
other charges payable for the use of the Cars while being used by others and proceeds
payable for lost, destroyed or damaged Cars under the then current Code of Rules
Governing the Settlement for Destroyed or Damaged Cars adopted by the Association
of American Railroads shall be paid to Lessor’s agent, care of the Lessor, who prior
to default and until a successor is designated by Lessor may be an officer of the Debtoz.
Lessees shall cause appropriate instructions as to such payments to be published
in each issue of the Official Railway Equipment Register. Prior to the occurrence of
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an Event of Default the amounts so paid shall be remitted by such agent to Lessees;
provided, however, that if an Kvent of Default shall occur, no such payments, rentals
or other charges shall be paid to Lessees from and after the occurrence of said Event
of Default, and Lessees hereby release any claim thereto, and all such payments,
rentals and other charges shall be remitted to the Lessor and may be applied by Lessor
against any liability of Lessees to Lessor hereunder or any expense incurred by
Lessor because of such default.

Section 15. Assignment. (a) All or any of the rights, benefits and advantages of
the Lessor hereunder, including without limitation the right to receive payment of rental
or any other payment under this Lease, and title to the Cars subject to this Lease, may
be assigned or transferred by the Lessor and reassigned or retransferred by any assignee
at any time and from time to time. No such assignment shall subject any assignee to
or relieve the Lessor from any obligation of Lessor hereunder.

(b) Lessees, without the prior written consent of Lessor, shall rot sell, assign,
transfer or encumber their leasehold interest under this Lease in any of the Cars or
sublet any of the Cars, except that Lessees may assign and transfer their leasehold
interest hercunder in the Cars and the possession thereof to any railroad which shall
have assumed all of the obligations hereunder of Lessees and into or with which Lessees
shall have merged or consolidated (except to the extent that the provisions of any mort-
gage now or hereafter created on any of the lines of railroad of Lessees or any other liens
authorized by the Court in the proceedings for the reorganization of the Railroad may sub-
Ject such leasehold interest to the lien thereof). Any assignment prohibited by this Section
shall be void.

(¢) Nothing in this Section 15 shall be deemed to limit the right of Lassees to assign
and transfer Lessees’ leasehold interest hereunder in the Cars and the possession thereof
to a Reorganized Company (as hereinafter defined), provided that all the obligations
then existing or to accrue of Lessees under this Lease shall be assumed as a general
cbligation by such Reorganized Company.

(d) After any assignment and transfer of Lessees’ leasehold interest hereunder
in the Cars and the possession thereof as above permitted nothing in this Section ¥
shall be deemed to limit the right of the Reorganized Company (as hereinafter defined)
as successor to Lessees, at any time further to assign and transfer their leasehold interest
hereunder in the Cars and the possession thereof to any successor corporation which
shall have assumed all of the obligations hereunder of Lessees and into or with which
such Reorganized Company shall have merged or consolidated or which shall have
acquired all or substantially all of the property of such Reorganized Company ; nor shall
anything in this Section 15 be deemed to limit such successive assignments and transfers.

(e) The term ‘‘Reorganized Company’’ shall mean any corporation (which may be
the Railroad) or governmental agency which acquires the greater portion of the lines of
railroad comprised in the Railroad’s estate upon termination of the trusteeship of the
property of the Railroad, and thereafter shall include any successor which shall have
become such in compliance with paragraph (d) of this Section 15.

(f) The term ‘‘Lessees’’ whenever used in this Lease means George P. Baker,
Richard C. Bond, Jervis Langdon, Jr. and Willard Wirtz, Trustees of the property of
Penn Central Transportation Company, Debtor, as well as any successor or additional
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trustees of such property, before any assignment and transfer of Lessee’s leasehold
interest hereunder in the Cars and the possession thereof to a Reorganized Company
as hereinbefore provided in this Section 15 and thereafter shall mean any Reorganized
Company.

(g) The liabilities and obligations of said Trustees, George P. Baker, Richard C.
Bond, Jervis Langdon, Jr. and Willard Wirtz, as well as of any such successor or addi-
tional trustees, under and in respect of this Lease, are the liabilities of such Trustees, or
any or all of them, solely as trustees of the property of Penn Central Transportation
Company, and not individually. Said Trustees and any successor or additional trustees
shall not be relieved of their liabilities or obligations as such Trustees under or in respect
of this Lease, except upon any assignment and transfer of Lessees’ leasehold interest
hereunder in the Cars and the possession thereof to a Reorganized Company as herein-
before provided in this Section 15.

Section 16. Annual Report; Right to Inspect the Cars. During the term hereof,
Lessees will furnish to Lessor, on or before April 1 in each year (commencing with the
year 1972) and on such other dates as Lessor may from time to time reasonably request,
an accurate report certified by a duly authorized agent of Lessees or officer of the Debtor,
stating as of a recent date (but, in the case of each annual statement, not earlier than
the preceding December 31 and in the case of any other such statement, not earlier than
a date 90 days preceding the date of such statement): (a) (i) Lessees’ car numbers of
the Cars then subject to this Lease, (ii) Lessees’ car numbers of all Cars that have
become worn out, lost, destroyed, irreparably damaged or rendered permanently unfit
for use since the date of the previous report (or since the date hereof in the case of the
first such report), and (iii) Lessees’ car numbers of all Cars being repaired or awaiting
repairs; and (b) that all Cars then subject to the Lease have been maintained in accord-
ance with paragraph (b) of Section 10 or, if such be the case, are then being repaired
in accordance with Section 10, and that the legend placed on the Cars as required by
Section 8 has been preserved or repainted on each side of each Car and that Lessees’
identifying reporting mark and the appropriate car number have been preserved or re-
painted on each side of each Car as required by Section 8. Lessor shall have the right,
by its agents, to inspect any Car and Lessees’ records with respect thereto at any time
after reasonable notice during the continuance of this Lease or an extension thereof;
provided, however, that notwithstanding any contrary provision hereof, Lessees do not
assume liability for any injury to, or the death of, any agent or employee of Lessor or
other persons while exercising any right of Lessor under the preceding provisions of
this sentence.

Secrion 17. Return of Cars. Upon the expiration of the term of this Lease, or
upon the termination of this Lease pursuant to Section 5 or 13, or if Lessor shall right-
fully demand possession of the Cars pursuant to this Lease or otherwise, or if Lessees
shall choose to terminate the Lease as to any Cars pursuant to Section 5, Lessees shall
forthwith deliver the possession of the Cars to Lessor. For such purpose Lessees shall
at their own cost and expense forthwith assemble the Cars and place them upon such
storage tracks of Lessees as Lessor may designate, or, in the absence of such desig-
nation, as Lessees may select, and Lessees shall permit Lessor to store said Cars on
such tracks for a period not exceeding 100 days from the date that all Cars are so
assembled at the risk of Lessor, and shall at their own cost and expense transport or
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cause to be transported the same or any thereof, at any time within such 100-day
period, to Manufacturer’s plant at St. Louis, Missouri or to any place or places om
the lines of railroad operated by them or to any connecting carrier for shipment, all
as directed by Lessor. The assembling, delivery, storage and transporting of the Cars
as hereinabove provided are of the essence of this Lease, and upon application to any
court of equity having jurisdiction in the premises Lessor shall be entitled to a decree
against Lessees so to assemble, deliver, store and transport the Cars.

Without in any way limiting the obligation of Lessees under the foregoing provisions
of this Section, Lessees hereby irrevocably appoint Lessor as the agent and attorney of
Lessees, with full power and authority, at any time while Lessees are obligated to deliver
possession of any Car to Lessor, to demand and take possession of such Car in the name
and behalf of Lessees from whomsoever shall be at the time in possession of such Car.

Secrion 18. Euxtension of Term. Unless an Event of Default urder Section 13
hereof shall have occurred and be continuing, Lessees shall have the right and option,
by written notice given to Lessor not less than 90 days prior to the expiration of the
term set forth in Section 2 hereof or the extended term as herein provided, to extend,
subject to the provisions of Section 11 hereof, the term of this Lease with respect to all
of the Cars then subject to this Lease for an additional term of one year, in which event,
the provisions of Sections 9, 10, 11, 12, 14 and 17 shall be applicable as during the original
term and such extended term or terms shall be at a rental equal to the Fair Rental Value
of the Cars at that time payable on the same days of each year of the extended term or
terms as payable under this Lease.

The Lessees shall have a similar right and option to extend the term of this Lease for
an additional four one-year periods.

If on or before two months prior to the expiration of the term of this Lease or of
any extended term, Lessor and L.essees are unable to agree upon a determination of the
Fair Rental Value of such Cars, the Fair Rental Value shall be determined by an inde-
pendent appraiser mutually agreed upon by Lessor and Lessees, or failing such agreement,
a panel of three independent appraisers, one of whom shall be selected by Lessor, the
second by Lessees and the third designated by the first two so selected. The appraiser
or appraisers shall be instructed to make such determination within a period of thirty days
following appointment and shall promptly communicate such determination in writing
to Lessor and Lessees. The determination so made shall be conclusive'y binding upon
both Lessor and Lessees. The expenses and fees of the appraiser or appraisers shall be
borne by Lessees.

Fair Rental Value shall mean at any time for the determination thereof an amount
determined on the basis of, and equal to, the value which would obtain in an arm’s-length
transaction between an informed and willing lessee-user (other than a lessee-user currently
in possession) and an informed and willing lessor under no compulsion to lease and, in
such determination, costs of removal from the location of current use shall not be a deduc-
tion from such value.

SecrioNn 19. Purchase Options. Provided that this Lease has not been earlier termi-
nated and Lessees are not in default hereunder, Lessees may by written notice delivered
to Lessor not less than six months prior to the end of the term of this Lease, or any
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extension thereof, elect to purchase all of the Cars covered by this Lease at the end of
such term or extension of this Lease for a purchase price equal to the Fair Market Value
of such Cars as of the end of such term or extension.

If on or before four months prior to the extension of the term of this Lease or any
extension thereof, Lessor and Lessees are unable to agree upon a determination of the
Fair Market Value of the Cars, the Fair Market Value shall be determined by au appraiser
or appraisers under the same procedures as are set forth in Section 18 hereof.

Fair Market Value shall mean at any time for the determination thereof an amount
determined on the basis of, and equal to, the value which would obtain in an arm 's-length
transaction between an informed and willing buyer-user (other than (i) a lessee currently
in possession and (ii) a used equipment dealer) and an informed and willing seller under
no compulsion to sell and, in such determination, costs of removal from the location of
current use shall not be a deduction from such value.

Secrion 20. Modification of Lease. This Lease and the Warranty 'Agreement
exclusively and completely state the rights of the Manufacturer, Lessor and Lessees with
respect to the Cars. No modification, variation, termination, discharge or abandonment
hereof and no waiver of any of the provisions or conditions shall be valid unless in writing
and signed by duly authorized representatives of Lessor and Lessees, or the successors,
transferees or assigns of either, subject, however, to the limitations on assignment hereof
by Lessees. No such variation, termination, discharge or abandonment shall affect the
rights and duties of Manufacturer, unless signed by a duly authorized officer of Manu-
facturer.

Section 21. Section Headings and Certain References. All section headings are
inserted for convenience only and shall not affect any construction or interpretation of
this Lease. Unless otherwise indicated, all references herein to sections, paragraphs,
clauses and other subdivisions refer to the corresponding sections, paragraphs, clauses
and other subdivisions of this Lease; the words ‘‘herein’’, ““hereof’’, ‘‘hereby”’, ‘‘hereto?’,
““hereunder’’, and words of similar import refer to this Lease as a whole and not to any
particular section, paragraph, clause or other subdivision hereof; and reference to a
numbered or lettered subdivision of a section shall include relevant matter within the
section which is applicable to but not within such numbered or lettered subdivision.

Section 22. Certawn Applicable Laws. Any provision hereof prohibited by or un-
lawful or unenforceable under any applicable law of any jurisdiction shall as to such
jurisdiction be ineffective without modifying the remaining provisions of this Lease.
Where, however, the provisions of any such applicable law may be waived, they are hereby
waived by Lessces to the full extent permitted by law, to the end that this Lease shall
be deemed to be a valid, binding agreement enforceable in accordance with its terms.

SectioN 23. 360 Day Year. Computations hereunder involving the determination of
interest or discount shall be made on the basis of a 360 day year of twelve 30-day months.

SecrioNn 24. Notices. All demands, notices and other communications hereunder
shall be in writing and shall be deemed to have been duly given when personally delivered
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or delivered to a United States post office first class postage prepaid or to a telegraph
office charges prepaid, addressed as follows:

If to the Lessor

SHPX Fifth Corporation
750 Third Avenue
New York, N. Y. 10017

Attention: Treasurer

If to the Lessees:

Trustees of the Property of

Penn Central Transportation,
Debtor

Room 1334, Six Penn Center Plaza
Philagelphia, Pa. 19104 '

Attention: Treasurer

or to such other addresses as may hereafter be furnished in writing by either party to
the other.

Secrion 25. Governing Law. 'The provisions of this Lease and all rights and obliga-
tions hereunder shall be governed by and construed in accordance with the laws of the
State of New York.

Secrion 26. Survival of Covenants. Any other provisions contained in this Lease
to the contrary notwithstanding, it is hereby agreed that the provisions of Sections 9, 12,
13, 15 and 17 hereof shall survive the expiration or termination hereof.

Secrion 27. Successors and Assigns. Subject to the provisions of Section 15, this
Lease shall be binding upon and shall inure to the benefit of Lessor and Lessees and their
respective successors and assigns, and no other persons shall have or acquire any right
under or by virtue of this Lease.

Srcrion 28. Execution in Counterparts. This Lease may be executed simultane-
ously in several counterparts, each of which so executed shall be deemed to be an original,
and all such counterparts together shall constitute but one and the same instrument.

Secrion 29. Recording. Lessees, without expense to Lessor, will cause this Lease
and any chattel mortgage, conditional sale agreement, equipment trust or other lien created
by the Manufacturer or the Lessor on such Cars and all amendments, supplements and
assignments hereof or thereof, to be duly filed and recorded and re-filed and re-recorded
with the Interstate Commerce Commission in accordance with Section 20¢ of the Inter-
state Commerce Act and this Lease to be deposited with the Registrar General of Canada
in accordance with Section 148 of the Railway Act (and notice of such deposit to be given
in the ““Canada Gazette’’ pursuant to said Section 148). Lessees will promptly furnish
to Lessor certificates or other evidences of such filing and recording and re-filing and
re-recording and an opinion satisfactory to Lessor of Counsel for Lessees, or an attorney
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designated by him satisfactory to Lessor, with respect thereto. In addition, Lessees shall
do and perform all such other acts as may be required by law, or reasonably requested
by Lessor, for the protection of Lessor’s title to and interest in the Cars.

Section 30. Other Equipment Leases and Secured Obligations. Lessees agree
that, during the continuance of this Lease, Lessees will not assume or enter into any
other leases of equipment, equipment trust agreements, conditional sale agreements or
other liabilities or obligations in connection with the leasing or financing of the acquisi-
tion of equipment or other tangible personal property, (i) if such liabilities or obligations
would be entitled, directly or indirectly, to any priority in right of payment over the
obligations of Lessees under this Lease, or (ii) if such liabilities or obligations would
be secured, directly or indirectly, by any mortgage, lien or other security interest in
property of the Railroad or Lessees (except the equipment or other property involved
in the particular transaction) unless the obligations of Lessees under this Lease are
equally and ratably secured thereby.

In Wrrness WHEREOF, Lessor has caused this Lease to be executed in its corporate
name, by one of its officers thereunto duly authorized, and its corporate seal to be here-
unto affixed and duly attested, and Lessees have caused this Lease to be executed on
their behalf by one of the Lessees thereunto duly authorized, all as of the day and year
first above written.

SHPX Firra CoRPORATION

By At M
Vice President

Attest:

—

<~ Assistant Secretary
Grorce P. Baker, Ricearp C. Bonwb,
JErvis Lanepown, Jr., and WiLLarp Wirtz,
Trustees of the Property of Penn Central
Transportation Company, Debtor
it

/’ One of the Trustegs r
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StatE oF NEw YORK } .
County oF NEw YORK

On this 5 “ day of March, 1971, before me personally appeared
W. C. ANDERSON , to me personally known, who, being
by me duly sworn, said that he is a Vice President of SHPX Fifth Corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said Corpcration, that said
instrument was signed and sealed on behalf of said Corporation by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing instrument was the

free act and deed of said Corporation.

EDWIN F. MEYER ~
NOTARY PUBLIC, State of New “ork
No. 30-7917803
Qualified in Nassau County

Certificate filed in New York County
COMMONWEALTH OF PENNSYLVANIA } g Commission Expires March 30, 1972
C1ty AND CoUNTY OF PHILADELPHIA

On this 2Z9¥ Jaa day of March, 1971, before me personally appearad
JERVIS LANEDen' TR , to me personally known, who, being
by me duly sworn, said that he is one of the Trustees of the property of Penn Central
Transportation Company, Debtor, that the foregoing instrument was signed by him on
behalf of and by authority of the Trustees of the property of Penn Central Transportation
Company, Debtor, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said Trustees.

(/k@é,ww—z /g\ 2} « A%ib,fiq" [mx-.;
e -/

Motary Public, £t

My Commisiicn Exgires 7




SCHEDULE A
CERTIFICATE OF INSPECTION AND ACCEPTANCE

The undersigned, the duly authorized representative of SHPX Fifth Corporation
(Lessor) and of George P. Baker, Richard C. Bond, Jervis Langdon, Jr. and Willard
Wirtz, as Trustee of the property of Penn Central Transportation Company, Debtor,
(Lessees), hereby certifies with respect to box cars, manufactured by ACF Industries,
Incorporated (Manufacturer), bearing the identifying reporting mark PCA and car
numbers of Lessees as follows:

pursuant to the Lease of Railroad Equipment, dated as of March 23, 1971, between
Lessor and Lessees (the Lease):

1. that during the manufacture of said cars by the Manufaciurer he, either
personally or through qualified inspectors working under his supervision, inspected,
in accordance with inspection and testing practices and methods which in his opinion
are adequate for the protection of Lessor and Lessees, the materials and other com-
ponents which were incorporated in, and the construction of, said cars;

2. that the materials and other components incorporated in, and the construec-
tion of, said cars comply fully with, and said cars have been completed in full accord-
ance with, the Specifications referred to in the Lease;

3. that said cars have been delivered in good order and ready for service by
the Manufacturer to the Lessor and, on behalf of Lessor, to the Lessees, at St. Louis,
Missouri, and were accepted by the undersigned on this date on behalf of Lessor
and Lessees, in accordance with the provisions of the Lease; and

4. that there was plainly, distinctly, and conspicuously placed upon each side
of each such cars at the time of its delivery and acceptance a legend bearing the
following words in letters not less than one inch in height:

Dated , 197

Duly Authorized Representative of

SHPX Firra CORPORATION

and of George P. Baker, Richard C. Bond,
Jervis Langdon, Jr. and Willard Wirtz, as
Trustees of the property o7 Penn Central
Transportation Company, Debtor




SCHEDULE B

SupPPLEMENT DATED , 197 10 LEasE oF RaiLroap Equrp-
MENT DATED as oF Marcu 23, 1971 rrom SHPX Firra CorporaTioN, LEssor, To GEoRGE P.
Baxkgr, Ricaarp C. Bonp, Jervis Liawepox, Jr. axp Winarp Wirtz, TRUSTEES oF THE
PropERTY OF PENN CENTRAL TRANSPORTATION CoMPANY, DEBTOR, LIESSEES.

Lessor and Lessees hereby confirm that the below deseribed box cars (the Cars) man-
ufactured by ACF Industries, Incorporated, (Manufacturer) for sale to Lessor were
delivered to Lessees on or before the date hereof:

Lessor and Lessees confirm that the Cars were inspected by duly appointed and
authorized representatives of Lessor and Lessees in accordance with Section 1 of the
aforesaid Lease of Railroad Equipment. Such inspection showed (a) that the Cars have
been constructed in accordance with the Specifications, all applicable Fz2deral Railroad
Administration requirements and all standards recommended by the Association of
American Railroads and (b) that there was plainly, distinetly, permanently and conspicu-
ously placed upon each side of each Car a legend on which plainly and conspicuously
appear the following words in letters not less than one inch in height:

and that each side of each Car was plainly and distinctly marked with the Railroad’s Road
Number set forth above with respect thereto.

Lessor and Lessees confirm that on the aforesaid dates of delivery the Cars were
duly aceepted by a representative of Lessor and Lessees in accordance with Section 1 of
the Lease of Railroad Equipment, and Lessees acknowledge that the Cars are now held
by Lessees subject to the terms and conditions of the aforesaid Lease of Railroad Kquip-
ment, including the payment of the rentals provided for therein with respect to the Cars
to Lessor.

Ix Wirnsss WaEsEoF, Lessor has caused this Supplement to be executed in its cor-
porate name, by one of its officers thereunto duly authorized, and its corporate seal to
be hereunto affixed and duly attested, and Lessees have caused this Supplement to be
executed on their behalf by one of the Lessees thereunto duly authorized, the day and
vear first above written.

SHPX FirrE CoRPORATION

Attest: By

Assistant Secretary
GeorckE P. Baker, Ricamarp C. Boxp,
JErvis LAaNcDON, Jr., and WirLarp Wirtz,
Trustees of the Property of Penn Central
Transportation Company, Debtor

By

One of the Trustees




StaTE oF NEwW YORK } o
CouxTty oF NEw YORK t

On this day of , 197 |, before me personally
appeared , to me personally known, who, being
by me duly sworn, said that he is a Vice President of SHPX Fifth Corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said Corporation, that said
instrument was signed and sealed on behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

COMMONWEALTH OF PENNSYLVANIA }
SS.:
Crty AND CoUuNTY OF PHILADELPHIA

On this day of , 1971, before me personally
appeared , to me personally known, who, being
by me duly sworn, said that he is one of the Trustees of the property of Penn Central
Transportation Company, Debtor, that the foregoing instrument was signed by him on
behalf of and by authority of the Trustees of the property of Penn Central Transportation
Company, Debtor, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said Trustees.




EXHIBIT 1

DESCRIPTION OF CARS

1,000 70-ton 506”7, 10’0 Sliding Door, 50,000-pound Fork Lift Truck
Load—Rigid Underframe Box Cars—OQOutside Post, AAR Mechanical
Designation XM and Reporting Marks PCA Numbered 166,000 to
166,999.
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