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Ms. Agatha L. Mergenovich

Secretary
Interstate Commerce Commission

Washington, DC 20423

ICC Washington, D. Ca

Ty g3

Re: Consolidated Rail Corporatiom,
and ' =
Armstrong World Industries, Inc.
Lease Agreement

l

Dear Ms. Mergenovich:

: I am attaching hereto the original and one certified copy of a
Lease Agreement No. 3, dated December 17, 1981, between the parties above,

pertaining to replacements and betterments to trac . An exact
description of the property involved is contained in the agreement attach-
ed. Also enclosed is a $50.00 filing fee check. -

The lessor is Armstrong World Industries, Inc., Post Office Box
3001, Lancaster, Pa. 17604. The address of the lessee is Consolidated Rail

Corporation, 6 Penn Center Plaza, Philadelphia, Pa. 19104.

Please acknowledge receipt and filing of the enclosures by noting
same on copy of this letter and returning to the undersigned.

Please return the original of the document to Don James, Esquire,
Post Office Box 3001, Lancaster, Pa. 17604.

Very truly yours,

§ William P. Jackson, Jr.
~a
| -
' G ~~WPJ/bam
é Enclosures
¢

cc:+ Don James, Esquire

N
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DEC 23 1981:4 10 PM
INTERSTATE COMMERCE COMMISSION

COMMONWEALTH OF PENNSYLVANIA:
: SS

COUNTY OF LANCASTER

I, Cathy J. Pretzman, a notary public in and for the county and
state aforesaid, hereby certify that I have compared the attached copy of
Agreement No. 3 dated December 17, 1981, between Consolidated Rail Corporation,

Lessee, and Armstrong World Industries, Inc., Lessor, and that it is a true

and correct copy in all respects.

2’ Noaary Publ]z:l' é

Subscribed and sworn to before me
23rd day of December, 1981.

CATHY J. PRETZMAN, Notary Public
LANGASTER, LANCASTER COUNTY, PA.
MY COMMISSION EXPIRES MARCH 7, 1938

Armstrong World Industries, Inc. PO. Box 3001 Lancaster Pennsylvania 17604 717-397-0611
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AGREEMENT
Dated as of December 17, 1981
Between

CONSOLIDATED RAIL CORPORATION

Lessee,

and
ARMSTRONG WORLD INDUSTRIES, INC.

Lessor.

$3,502,862 of Equipment Reconstruction Costs

‘7227/<éexﬁ<?¢/7r' 5%253



SECTION 168 AGREEMENT AND ELECTION

As provided in Section 3 of this Agreement,
the parties hereto have agreed that, for
Federal income tax purposes only, this
Agreement shall constitute an agreement
with respect to '"qualified leased property,"
as defined in section 168(f)(8) of the
Internal Revenue Code of 1954, as amended
(the "Code"). Lessor as lessor and

owner for Federal income tax purposes

only, and Lessee as lessee for Federal
income tax purposes only, have agreed
herein to characterize this Agreement as

a separate lease with respect to each Item
of Property (as defined herein) and have
irrevocably elected to have the provisions
of section 168(f)(8) of the Code apply hereto.

AGREEMENT
dated as of December 17, 1981,

between Consolidated Rail
Corporation and Armstrong World Industries, Inc.

$3,502,862 of Equipment Reconstruction Costs
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AGREEMENT

AGREEMENT between Lessor, Armstrong World Industries,
Inc., and Lessee, Consolidated Rail Corporation.

WITNESSETH

WHEREAS, Lessee is the owner of each Item of
Property (as such term is hereinafter defined) descrlbed 1n
Exhibit A hereto; and

WHEREAS, each Item of Property is "qualified
leased property" within the meaning of section 168(f)(8)(D)
of the Internal Revenue Code of 1954, as amended, and is
"S-year property" within the meaning of section 168(f)(8) of
the Code as indicated on Exhibit A; and

WHEREAS, Lessee is willing to transfer to Lessor,
and Lessor is willing to acquire from Lessee, all of Lessee's
right to claim Investment Credit and Recovery Deductions (as
such terms are hereinafter defined) allowable with respect
to Lessee's Adjusted Basis in each Item of Property and, in
such connection, Lessor and Lessee desire to enter into a
transaction to be characterized for Federal income tax
purposes only as a separate lease with respect to each Item
of Property under section 168(f)(8) of the Code.

NOW, THEREFORE, based upon the foregoing premises
and 1in con51deratlon of the mutual agreements hereinafter
contained and of other good and valuable consideration,
receipt of which is hereby acknowledged, and intending to be
legally bound, the parties hereto agree as follows:



SECTION 1. DEFINITIONS

(a) The terms defined in this Agreement and in
any agreement or instrument executed in connection herewith
shall include the plural as well as the singular and the
singular as well as the plural. Except as otherwise indicated,
all the exhibits, schedules, agreements or other instruments
herein defined shall mean such instruments as the same may
from time to time be supplemented or amended, or the terms
thereof waived or modified to the extent permitted by, and
in accordance with, the terms hereof and thereof.

(b) In this Agreement, unless the context other-
wise requires, the following terms used herein shall have
the respective meanings set forth below for all purposes of
this Agreement.

Agreement shall mean this instrument (including
Exhibit A and any Schedules attached hereto or incorporated
herein by reference).

Allocable Portion shall have the meaning set forth
in Section 3 hereof.

Amortization Deduction shall have the meaning set
forth in Section 11 hereof.

Claims shall have the meaning set forth in Section
9 hereof. '

Code shall mean the Internal Revenue Code of 1954,
as amended, 1including, without limitation, the amendments
adopted and enacted under the Economic Recovery Tax Act of
1981.

Deemed Lease, Deemed Loan and Deemed Rent shall
have the respective meanings set forth in Section 3 hereof.

Disallowance shall have the meaning set forth in
Section 11 hereof.

Disqualified Item shall have the meaning set forth
in Section 7 hereof.

Excess Basis shall have the meaning set forth in
Section 2 hereof.




Final Determination shall have the meaning set
forth in Section 11 hereof.

Initial Payment shall have the meaning set forth
in Section 2 hereof.

Interest Deductions shall have the meaning set
forth in Section 11 hereof. ~

Investment Credit shall have the meaning set forth
in Section 11 hereof.

Item of Property shall mean each of the items of
property described in Exhibit A hereto. If, and to the
extent that, an Item of Property shall suffer a Termination
Occurrence and the Termination Value in respect of such Item
of Property shall have been paid, Exhibit A hereto shall,
without further action of Lessor or Lessee, be deemed amended
by striking the Item of Property subject to such Termination
Occurrence.

Lease Term shall mean and include with respect to
each Item of Property the period commencing on the date
hereof and ending on the earlier of (i) the first Payment
Date following the date of any Termination Occurrence with
respect to such Item of Property, or (ii) the date listed as
the "Lease Termination Date" on Schedule I hereto.

Lessee's Adjusted Basis shall mean with respect to
the Property and each Item thereof the adjusted basis of
Lessee therein for Federal income tax purposes.

. Lessor's Senior Security Interest shall have the
meaning set forth i1n Section 5 hereof.

Lien shall mean any mortgage, pledge, security
interest, encumbrance, lien or charge of any kind (other
than as created pursuant to this Agreement), including,
without limitation, any conditional sale or other title
retention agreement, any lease in the nature thereof, or the
filing of any financing statement, or agreement to give any
security interest, under the Uniform Commercial Code of any
jurisdiction, other than (i) liens for taxes either not yet
due or being contested in good faith by appropriate proceed-
ings, (ii) materialmen's, mechanics', ‘'workmen's, repairmen's,
employees' or other like liens arising in the ordinary
course of business, (iii) liens created by or resulting from




any litigation or legal proceeding that is being contested

in good faith by appropriate proceedings, and (iv) zoning
restrictions, easements, licenses or minor irregularltleslln
title, in each case arising in the ordinary course of business.

Loss shall have the meaning set forth in Section

11 hereof.

Payment Date shall mean and include with respect
to the Deemed Loan and the Deemed Lease the last day of each
third month after December, 1981 to and including, the date
listed as the "Lease Termination Date" on Schedule I hereto.

Person shall mean any individual, partnership,
corporation, trust, unincorporated association or joint
venture, a government or any department or agency thereof,
or any other entity.

Prime Rate shall have the meaning set forth in
Section 11 hereof.

Property shall mean the Items of Property desqribed
in Exhibit A hereto, which may from time to time be subject
to this Agreement.

Purchase Price shall mean and include with respect
to the Property and each Item thereof the sum of the Initial
Payment and the principal amount of Lessor's obligation
under the Deemed Loan.

Recovery Deductions shall have the meaning set
forth in Section 11 hereof. .

Requlations shall mean temporary, proposed, or
final regulations published or adopted by the Secretary of .
the Treasury under and pursuant to the Code, as such regulations
may be from time to time amended.

Schedule of Deemed Loan Payments shall mean the
Schedule of Deemed Loan Payments attached as Schedule II _
hereto, as determined on the date hereof pursuant to Section
3(d) hereof and as recomputed and adjusted from time to time
hereafter pursuant to Section 3(e) hereof.




Schedule of Deemed Rent Payments shall mean the
Schedule of Deemed Rent Payments attached as Schedule III
hereto, as determined on the date hereof pursuant to Section
3(£f) hereof and as recomputed and adjusted from time to time
hereafter pursuant to Section 3(g) hereof.

Tax Benefits shall have the meaning set forth in
Section 2 hereof.

Tax Payment shall have the meaning set forth in
Section 11 hereof.

Taxes shall have the meaning set forth in Section
10 hereof.

Termination Occurrence shall have the meaning set
forth in Section 7 hereof.

Termination Value as of any Payment Date shall
mean with respect to each Item of Property the amount
determined in accordance with Schedule I attached hereto
opposite the number of such Payment Date.




SECTION 2. TRANSFER OF TAX BENEFITS

(a) Transfer of Tax Benefits. In consideration of
the cash payment by Lessor to Lessee by wire transfer of
immediately available funds to Lessee in the amount of
$1,287,337 (the "Initial Payment", representing 36.751% of
the aggregate Purchase Price) and of Lessor's obligations
under the Deemed Loan (the principal amount thereof repre-
senting 63.249Y% of the aggregate Purchase Price), Lessee
hereby transfers to Lessor, and Lessor accepts from Lessee,
such of Lessee's rights and interests in and to, each Item
of Property as will enable Lessor to claim all Federal
income tax benefits with respect to each Item.of Property,
as contemplated by this Agreement, including, without limita-
tion, Investment Credit and Recovery Deductions allowable to
an owner of such Item of Property under the Code for, or in
respect of, the Purchase Price of such Item of Property
(such Federal income tax beneflts being herein referred to
as the "Tax Benefits'").

(b) Adjustment to Purchase Price. If at any time
after the date of this Agreement it shall be determined that
the adjusted basis of the Lessor for Federal income tax
purposes in the Property or in any Item thereof shall exceed
the Lessee's Adjusted Basis in the Property or in such Item,
the Purchase Price with respect thereto shall be reduced by
an amount equal to such excess (the "Excess Basis"). Such
reduction shall be effected by (i) delivery by the Lessee to
the Lessor of a wire transfer of immediately available funds
in an amount equal to 36.751% of the Excess Basis and (ii)
the adjustment of the principal amount of the Deemed Loan to
equal the outstanding principal amount of the Deemed Loan
reduced by an amount equal to 63.249% of the Excess Basis.
The installments payable in respect to the adjusted Deemed
Loan and the Deemed Rent payable pursuant to Sections 3(d)
and 3(f), respectively, for such Item of Property shall be
appropriately adjusted to give effect to such reduction (and
the Lessee shall indemnify the Lessor against any resulting
Loss to the extent required pursuant to Sections .10 and 11).

(c) Reversion to Lessee. Upon expiration of the
Lease Term, such of Lessor's right and interest in and to
each Item of Property as will enable Lessor to claim the Tax
Benefits with respect to each Item of Property and to the
transaction contemplated by this Agreement will pass to the
Lessee without further action by the Lessor or the Lessee,
whereupon all of the Lessor's rights and interests with
respect to each Item of Property shall terminate.




SECTION 3. DEEMED LEASES

(a) Characterization. The provisions of this
Section describe the relationship between Lessee as lessee
under leases deemed to be created hereby for Federal income
tax purposes, and for such purposes only, and Lessor as
lessor and owner under such Deemed Leases for such purposes
only. Accordingly, Lessor, as lessor and owner, and Lessee,
as such lessee, hereby elect to have the provisions of
section 168(f)(8) of the Code apply with respect to this
Agreement and hereby characterize this Agreement, for Federal
income tax purposes and for such purposes only, as a separate
lease for each Item of Property. For all purposes other
than Federal income tax purposes, this Agreement shall be
construed as it is intended by the parties hereto, namely,
the transfer by Lessee to Lessor of an intangible asset, the
Tax Benefits.

(b) Deemed Lease. By virtue of the characterization
and elections set forth herein, Lessor, as owner of each
Item of Property for Federal income tax purposes and for
such purposes only, is hereby deemed to have leased each
Item of Property to Lessee, and Lessee is hereby deemed to
have leased each Item of Property from Lessor, for Federal
income tax purposes and for such purposes only, for the
Lease Term. This Agreement constitutes a separate lease as
to each Item of Property. Each such lease for such purposes
i1s herein referred to as a "Deemed Lease".

(c) Section 168(f)(8) Election. For Federal
income tax purposes and for such purposes only, this Agreement
shall constitute an agreement with respect to "qualified
leased property", as such term is defined in section 168(f)(8)
of the Code. Lessor, as lessor for Federal income tax
purposes and for such purposes only, and Lessee, as lessee
for only such purposes, hereby (i) irrevocably elect to have
the provisions of section 168(f)(8) of the Code apply hereto
and (ii) agree to inform the Internal Revenue Service of
their election by filing information returns with their
Federal income tax returns as provided by the Regulations
identifying the parties hereto and the Property. The Lessee
agrees (i) to provide to the Lessor all the information
required pursuant to section 5c.168(f)(8)-2(a)(3) of the
Regulations with respect to the Lessee and the Property,
(ii) to sign the information return prepared by the Lessor
pursuant to the Regqulations, and to return such return, as
signed by the Lessee, to the Lessor no more than five days




after its delivery to the Lessee for signature and (iii) to
prepare, sign, and deliver to the Lessor for signature and
file, all in accordance with the Regulations, the information
return required of the Lessee pursuant to the Regulations.
The Lessor agrees (1) to provide to the Lessee all the
information required pursuant to section 5c.168(£)(8)-2(a)(3)
of the Regulations with respect to the Lessor, (ii) to sign
the return prepared by the Lessee pursuant to the Regulations,
and to return such return, as signed by the Lessor, to the
Lessee no more than five days after its delivery to the
Lessor for signature and (iii) to prepare, sign and deliver
to the Lessee for signature and file, all in accordance with
the Regulations, the information return required of the
Lessor pursuant to the Regulations.

(d) Deemed Loan. As part of the aggregate Purchase
Price paid by Lessor to Lessee pursuant to Section 2 hereof,
Lessor is hereby deemed, for Federal income tax purposes and
for such purposes only, to have borrowed from Lessee, and
Lessee is hereby deemed, for Federal income tax purposes and
for such purposes only, to have lent to Lessor on a nonrecourse
basis an amount equal to 63.249% of the aggregate .Purchase
Price paid with respect to the Property pursuant to Section
2 hereof. Such loan for such purposes is herein referred to
as the "Deemed Loan'". The Deemed Loan shall be deemed to
bear "interest" at the rate of 18% on the unpaid "principal"
balance thereof, semi-annually in arrears. Except as provided
in the Schedule of Deemed Loan Payments, "principal" and
"interest" shall be deemed to be due and payable in equal
consecutive semi-annual installment payments, calculated on
a level payment mortgage assumption, payable on each Payment
Date. Each such payment shall be in the amount set forth in
the Schedule of Deemed Loan Payments (as such Schedule shall
be in effect on the applicable Payment Date) and shall be
allocated to "principal" and "interest" in accordance with
such Schedule.

(e) Prepayment of Deemed Loan. Notwithstanding
the provisions of paragraph (d) of this Section, .the Deemed
Loan shall be deemed to be prepaid, as provided in this
paragraph, if a Termination Occurrence shall occur with
respect to one or more Items of Property. On the Payment
Date next following the date of such Termination Occurrence,
Lessor shall be deemed to have paid to Lessee, in partial
prepayment of the Deemed Loan, the Allocable Portion of the
unpaid "principal" amount of the Deemed Loan, with the
effect that the amount of such prepayment made by Lessor




shall, for all purposes other than Federal income tax purposes,
be, and be deemed to be, made without cash payment by one
party to the other party. Promptly after the prepayment of
the Deemed Loan pursuant to this paragraph, Lessee will
prepare and distribute to Lessor a new Schedule of Deemed

Loan Payments reflecting the consequences of such prepayment
and a new Schedule of Deemed Rent Payments prepared in
accordance with paragraph (g) of this Section.

As used herein, "Allocable Portion" shall mean
that amount which bears the same relation to the unpaid
"principal" amount of the Deemed Loan as the Lessor's Purchase
Price of the Item of Property suffering such Termination
Occurrence bears to the aggregate Purchase Price for all

Items of Property not previously suffering a Termination
Occurrence.

(f) Deemed Rent. Lessee shall be deemed to pay,
for Federal income tax purposes and such purposes only, to
Lessor, on each Payment Date during the Lease Term, "rent"
with respect to all Items of Property in the amount set
forth in the Schedule of Deemed Rent Payments. Such "rent"
for such purpose is herein referred to as "Deemed Rent'.

(g) Adjustment of Deemed Rent. Notwithstanding
the provisions of paragraph (f) of this Section, the Schedule
of Deemed Rent Payments shall be subject to adjustment if
the Deemed Loan shall be deemed prepaid pursuant to paragraph
(e) of this Section. Deemed Rent in such adjusted Schedule
shall be equal in timing and amount to installments of the
Deemed Loan under the Schedule of Deemed Loan Payments, as
adjusted in accordance with paragraph (e) of this Section.

(h) Payments for Federal Income Tax Purposes.
Lessor and Lessee hereby agree that the timing and amount of
all payments of Deemed Rent in the Schedule of Deemed Rent
Payments shall at all times be exactly equal to the timing
and amount of all payments on the Deemed Loan in the Schedule
of Deemed Loan Payments. Notwithstanding anything in this
Agreement to the contrary, the parties hereto agree that,
for Federal income tax purposes, all payments of Deemed Rent
to be made on each Payment Date, and all payments on the
Deemed Loan to be made on each Payment Date, shall be, and
shall be deemed to be, made without cash payment by one
party to the other party, and no cash payment by one party
to the other shall be made.




(1) Federal Income Tax Returns. Lessor and Lessee
agree that for Federal income tax purposes they will report
on their respective Federal income tax returns all payments
deemed to have been made by Lessee in accordance with the
Schedule of Deemed Rent Payments as "rent" paid by Lessee
and received by Lessor on each Payment Date, and all payments
of "interest" deemed to have been made by Lessor in accordance
with the Schedule of Deemed Loan Payments as "interest" paid
by Lessor and received by Lessee on each Payment Date.

(jJ) Acknowledgements. Lessor and Lessee hereby
acknowledge and agree that, except for the Tax Benefits
transferred to Lessor pursuant to Section 2, Lessee is the
owner of each Item of Property for all purposes. Accordingly,
Lessor agrees that Lessee has all of the benefits and burdens
of each Item of Property, including, without limitation, the
exclusive right or obligation to possess, control, sublease,
repair, modify, make additions to, maintain, retire and use
each Item of Property without interference from Lessor or
any Person claiming by, through or under Lessor. Lessee
hereby acknowledges and agrees that Lessor shall have no
responsibility for such possession, control, repair, mainte-
nance, retirement or use.

-10-



SECTION 4. CONDITIONAL OBLIGATIONS

Lessor and Lessee agree that all payments of
Deemed Rent to be made on all Payment Dates and all payments
on the Deemed Loan to be made on all Payment Dates are
deemed to be made for Federal income tax purposes only, and
that the obligations of Lessor with respect to the Deemed
Loan and the obligations of Lessee with respect to the
Deemed Rent shall be mutually concurrent conditions and
shall be performed at the same time.

-11-



SECTION 5. REPRESENTATIONS, WARRANTIES AND AGREEMENTS
OF LESSEE

(a) Representations and Warranties. The Lessee
represents and warrants that:

(1) Due Organization. Lessee is duly organized
and validly existing as a corporation in good standing under
the laws of the Commonwealth of Pennsylvania, and has full
power and authority to carry on its business as presently
conducted and to enter into and perform its obligations
under this Agreement.

(1i) Due Authorization. The execution,
delivery and performance by Lessee of this Agreement has
been duly authorized by all necessary corporate action.

(iii) Due Execution. This Agreement has been
duly executed and delivered by Lessee, and constitutes the
legal, valid and binding obligation of Lessee, enforceable
against Lessee 1n accordance with its terms, except that
such enforcement may be subject to bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or
hereafter in effect relating to creditors' rights.

(iv) No Violation. Neither the execution or
delivery of this Agreement, nor the consummation of the
transactions contemplated hereby, nor the performance by
Lessee of its obligations hereunder, violates or will violate
any law, governmental rule or regulation or any judgment,
order or decree of any court, administrative agency or other
governmental authority, or conflicts or will conflict with,
or results or will result in a breach of any of the terms,
conditions or provisions of, or constitutes or will consti-
tute a default under, or results or will result in the
creation or imposition of any Lien upon any of the properties
or assets of Lessee pursuant to its Restated Articles of
Incorporation or By~laws or any agreement or instrument to
which it is subject or is a party or by which it or its
properties are bound, or requires or will require the consent
or approval of any trustee or holders of its indebtedness or
obligations, except such as have been duly obtained and
copies of which have been delivered to Lessor.

-12-



(v) No Registration, etc. No consent or
approval of, giving of notice to, registration with, or
taking of any other action in respect of or by, any Federal,
state or local governmental authority or agency or other
Person is or will be required in connection with the execution,
delivery or performance by Lessee of, or the consummation by
Lessee of the transactions contemplated by, this Agreement,
except such as have been duly obtained, given or accomplished.

(vi) Title to Property. Lessee is the owner
of each Item of Property free and clear of all Liens.

(vii) No Similar Agreement. Lessee has not
entered into, and will not during the Lease Term enter into,
any contract, agreement or understanding of any nature or
description relating to any Item of Property which treats or
purports to treat a Person other than Lessor as owner of
such Item of Property for Federal income tax purposes.

(viii) Federal Income Tax Characteristics of the

Property.

(A) Each Item of Equipment is "qualified
leased property" within the meaning of section 168(f)(8) of
the Code and, further, is "S5-year property" as indicated on
Exhibit A within the meaning of section 168(c)(2)(B) of the
Code with respect to which Recovery Deductions in the
respective percentages of Lessor's cost set forth in section
168(b)(1)(A) of the Code are allowable in each recovery
year.

(B) Lessee's Adjusted Basis in each
Item of Property, for purposes of section 168(f£)(8)(D)(1i)(III)
of the Code, is not less than the Purchase Price with respect
to such Item of Property.

(C) Each Item of Property identified in
Exhibit A hereto is "new section 38 property" within the
meaning of section 48(b) of the Code, and an amount equal to
10 percent of the Purchase Price constitutes the amount of
the Investment Credit allowable under section 46 of the
Code.

(D) Each Item of Property was, but for
the provisions of section 168(£f£)(8)(D)(ii) of the Code,
placed in service by Lessee after September 30, 1981 and on
or before the date hereof.

=13~



(E) The Lease Term for any Item of
Property does not exceed the greater of (i) 90 percent of
the useful life of such Item of Property for purposes of
section 167(m) of the Code, or (ii) 150 percent of the
present class life ("midpoint") of such Item of Property
under section 167(m) of the Code applicable as of January 1,
1981 (without regard to section 167(m)(4) of the Code), as
published in Rev. Proc. 77-10, 1977-1] C.B. 548, as amended.

(b) Further Assurances. Lessee, at its own cost
and expense, will cause to be promptly and duly taken,
executed, acknowledged and delivered all such further elec-
tions, acts, documents and assurances as Lessor may from
time to time reasonably request in order more effectively to
carry out the intent and purposes of this Agreement.

(c) Covenants. Lessee covenants and agrees with
Lessor as follows:

(i) Amendment to Conform to Requlations. If
hereafter, Requlations are published which are applicable to
the transactions contemplated by this Agreement and which
are, for any reason and in any respect, contrary to, or
inconsistent with, the terms and provisions of this Agreement,
and in connection therewith, the parties hereto are required
or permitted to amend or modify this Agreement to conform
to, or comply with, such Regulations, Lessee agrees to
negotiate with Lessor in good faith all such amendments and
modifications as shall be necessary or advisable in order to
preserve for the respective parties hereto the rights and
benefits which each seeks in the execution hereof.

(i1) Restriction on Transfer. Lessee shall
not sell, assign, transfer or convey any interest in any
Item of Property to any other person if such sale, assignment,
transfer or conveyance would result in this Agreement ceasing
to be a lease under section 168(f)(8) of the Code with
respect to such Item of Property unless, prior to consummation
of the transaction, (A) any transferee or assignee has
consented in writing to take such Item of Property subject
to this Agreement and to Lessor's position as tax owner of
such Item of Property, (B) the Lessee has agreed in writing
with Lessor to file a statement of information with its
Federal income tax return, to perform any other act required
by the Regulations under section 168(f)(8) of the Code
necessary to prevent this Agreement from ceasing to be

-14~



treated as a lease for Federal income tax purposes with
respect to such Item of Property, and to be bound by the
provisions of this Agreement, and (C) the Lessee has agreed
in writing, in' form and substance satisfactory to Lessor, to
indemnify Lessor for any breach of such transferee's or
assignee's obligations.

(1ii) Restriction on Use. So long as this
Agreement shall be in effect, Lessee shall not permit the
use of any Item of Property by (A) an organization which 1s
by law exempt from the tax imposed by Chapter 1 of Subtitle
A of the Code, (B) the United States, any state or political
subdivision thereof, any international organization, or any
agency or instrumentality of any of the foregoing, or (C)
any other Person, if, in any such case, in consequence of
such use, any such Item of Property shall cease to be treated
as "section 38 property! under the Code. So long as this
Agreement shall be in effect, Lessee shall not use or permit
the use of any Item of Property (A) in such a manner so as
to cause any 1tem of Lessor's expense with respect thereto
to be allocable to income from sources without the United
States of America, or (B) in such a manner as to cause such
Item of Property to cease to be treated as '"section 38
property" under the Code.

(iv) Anything in paragraphs (ii) or (iii) of
this Section 5(c) to the contrary notwithstanding, Lessee
may use, permit the use of, sell, assign, transfer or convey
any Item of Property or any interest therein, in the ordinary
course of business or in connection with abandonments of
rail properties or pursuant to Section 405 et seqg. of the
Regional Rail Reorganization Act of 1973, as amended, 1if the
Termination Value 1n respect of such Item of Property shall
be paid to Lessor. In any such sale, assignment, transfer
or conveyance of any Item of Property or any interest therein,
Lessee shall, if practical, use its best efforts to ensure
that any transferee of any such Item of Property or interest
therein shall consent in writing to take such Item of Property
or interest therein subject to this Agreement and to Lessor's
position as tax owner of such Item of Property or interest
therein.

(v) Cooperation. Lessee agrees to keep and
make available for inspection and copying by Lessor, and to
provide full support at Lessee's cost, such records as will
enable Lessor to determine the extent to which it is entitled
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to the benefits of the Recovery Deductions, the Interest
Deductions, and the Investment Credit with respect to each
Item of Property and to determine the source of each item of
income, deduction, loss, and credit with respect to the
transactions contemplated by this Agreement.

(vi) Negative Pledge. During the entire
Lease Term, the Lessee will not, without the prior written
consent of the Lessor, directly or indirectly create, incur,
assume or suffer to exist any Lien with respect to any of
its real or personal property except (i) Liens on real or
personal property purchased by the Lessee securing the
purchase price of the property on which such Lien is given,
or Liens securing the cost of construction, reconstruction
or betterment of structures or other improvements on or to
Lessee's property, or Liens existing on such property at the
time of its acquisition, in each case provided that any such
Lien shall at all times be confined solely to the property
so acquired, constructed or improved; (ii) Liens on real or
personal property imposed in connection with debt incurred
to retire other debt, provided that any such Lien shall
cover only the property subject to the Lien securing the
debt being so retired and that the terms and conditions of
the new Lien shall not be more onerous, nor the amount of
debt be greater, than the terms and conditions of the Lien
existing on such property on the date of the retirement of
the preexisting debt, (iii) Liens on real or personal property
imposed in connection with debt incurred for the acgquisition
by lease (including sale and leaseback transactions), conditional
sale agreement or equipment trust agreement, or the construction,
reconstruction or betterment of Lessee's property, provided
that any such Lien shall at all times be confined solely to
the newly acquired, constructed or improved property for
which such debt was incurred or (iv) Liens resulting from
other agreements pursuant to which the Lessee transfers tax
benefits in transactions similar to the transactions contem-
plated in this Agreement to the extent that such other
agreements are not in violation of Section 5(a)(vii) and do
not provide for any first security interest in tangible
property of the Lessee, unless prior to any such creation,
incurrence, or assumption the Lessee shall have granted to
the Lessor a first security interest (a '"Lessor's Senior
Security Interest") in other tangible property of the Lessee
with an aggregate fair market value equal to at least the
maximum amount to which the Lessor would be entitled pursuant
to Sections 7, 9, 10 or 11 of this Agreement in the event of
a breach by the Lessee of any of the provisions of this
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Agreement at the time of the granting of such Lessor's

Senior Security Interest. For purposes of this Section
5(c)(vi), the fair market wvalue of the Lessee's tangible
property which is to be subject to the Lessor's Senior
Security Interest shall be as agreed to by the Lessee and

the Lessor; provided that in the event the Lessor and the
Lessee are unable so to agree, the determination of such

fair market value shall be referred to an independent appraiser

whose determination shall be binding on, and non-appealable
by, the Lessor and the Lessee.
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SECTION 6. REPRESENTATIONS, WARRANTIES AND AGREEMENTS
OF LESSOR

(a) Representations and Warranties. Lessor
represents and warrants that: :

(1) Due Organization. Lessor is duly organized
and validly existing as a corporation in good standing under
the laws of the Commonwealth of Pennsylvania, and has full
power and authority to carry on its business as presently
conducted, to purchase the Tax Benefits, to own or hold
property under lease and to enter into and perform its
obligations under this Agreement.

(i1) Due Authorization. The execution,
delivery and performance by Lessor of this Agreement have
been duly authorized by all necessary corporate action.

(iii) Due Execution. This Agreement has been
duly executed and delivered by Lessor and constitutes the
legal, valid and binding obligation of Lessor enforceable
against Lessor in accordance with its terms, except that
such enforcement may be subject to bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or
hereafter in effect relating to creditors' rights.

(1v) Federal Income Tax Return. The Lessor
will not include any amount other than the Purchase Price
with respect to any Item of Property in its basis for Federal
income tax purposes of such Item and will currently deduct
or amortize on a straight-line basis over the term of this
Agreement the amount of any costs or expenses incurred by it
in connection with entering into the transactions contemplated
by this Agreement.

(v) Information Returns. The Lessor agrees
to timely file the information return required to be filed
by section 5c.168(f)(8)-2 of the Regulations.

(vi)' Qualified Lessor. The Lessor is, and
will continue to be, a "qualified lessor', within the meaning
of section 5c.168(f)(8)-3(a) of the Regulatlons (or any
comparable successor regulations), and section 168(f)(8)(B)(1i)
of the Code.
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(b) Further Assurances. Lessor will, at the cost
and expense of Lessor, cause to be promptly and duly taken,
executed, acknowledged and delivered all such further elections,
acts, documents and assurances as Lessee may from time to
time reasonably request in order more effectively to carry
out the intent and purposes of this Agreement.

(c) Amendments to Conform to Requlation. Lessor
covenants and agrees with Lessee that 1f hereafter Regulations
are published under section 168 of the Code which are applicable
to the transactions contemplated by this Agreement and which
are, for any reason and in any respect, contrary to, or
inconsistent with, the terms and provisions of this Agreement,
and, in connection therewith, the parties hereto are required
or permitted to amend or modify this Agreement to conform
to, or comply with, such Regulations, Lessor agrees to
negotiate with Lessee in good faith all such amendments and
modifications as shall be necessary or advisable in order to
preserve for the respective parties hereto the rights and
benefits which each seeks in the execution hereof.
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SECTION 7. TERMINATION OCCURRENCES

(a) Notification in Event of Termination Occurrence.
If, during the term of the Deemed Lease with respect to an
Item of Property, an event with respect to such Item of
Property occurs, other than as a direct result of an occurrence
described in Section 1ll(e) of this Agreement, requiring the
Lessor to recapture or to lose the right to claim all or a
portion of Investment Credit and/or Recovery Deductions with
respect to such Item of Property (any such event being
hereinafter called a "Termination Occurrence", and any Item
of Property which becomes the subject of a Termination
Occurrence being hereinafter referred to as the "Disqualified
Item"), then the Lessee shall promptly and fully notify the
Lessor with respect thereto.

(b) Sale Treatment. On the date of the Termina-
tion Occurrence with respect to the Disqualified Item, the
Disqualified Item shall be treated for Federal income tax
purposes (and only such purposes) as having been sold by the
Lessor to the Lessee for the amount set forth in the next
sentence and the term of the Deemed Lease for the Disqualified
Item shall terminate. The amount realized by the Lessor on
the sale of the Disqualified Item shall be equal to (i) the
Allocable Portion of the unpaid principal balance of the
Deemed Loan with respect to the Disqualified Item (after
taking into account the payments provided for in the following
paragraph), which unpaid balance shall be treated as having
been cancelled by the Lessee, plus (ii) an amount to be paid
in cash by the Lessee to the Lessor equal to the Termination
Value determined in accordance with Schedule I hereto for
the Disqualified Item. The Termination Value set forth in
Schedule I hereto for the Disqualified Item on the Payment
Date next succeeding the date of the Termination Occurrence
shall be paid in cash on the later of (i) the Payment Date
set forth in Schedule II hereto next succeeding the date of
the Termination Occurrence or (ii) thirty days after the
date of the Termination Occurrence.

(c) Partial Payment of Deemed Rent and Deemed Loan.
The Lessee shall be treated as having agreed for Federal
income tax purposes (and only such purposes) to make a
payment of Deemed Rent to the Lessor under the Deemed Lease
on the date of the Termination Occurrence with respect to
the Disqualified Item equal in amount to the payment on the
Deemed Loan referred to in the next sentence. The Lessor
shall be treated as having agreed for Federal income tax
purposes (and only such purposes) to make a payment to the
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Lessee on the date of the Termination Occurrence with respect
to the Disqualified Item of principal and interest on the
Deemed Loan with respect to the Disqualified Item in an
amount equal to the Deemed Loan Payment due on the next
succeeding Payment Date set forth in Schedule I hereto
multiplied by a fraction, the numerator of which equals the
number of days from the day after the last Payment Date set
forth in Schedule II hereto to and including the date of

the Termination Occurrence, and the denominator of which
equals the number of days from the day after the last such
Payment Date to and including the next succeeding Payment
Date. The payment of Deemed Rent and the payment on the
Deemed Loan referred to in this paragraph shall for Federal
income tax purposes (and only such purposes) each be treated
as having been paid automatically and without any action by
either party on the date of the Termination Occurrence.

(d) Reports. The Lessee shall report to the
Lessor no less than annually (or at such other intervals as
may be agreed upon in writing by the parties hereto), but in
no event later than the time required for timely inclusion
in the Federal income tax returns of the Lessor, such Item
or Items of the Property which have been the subject of a
disposition or any other event (whether or not such disposi-
tion or event would otherwise be required to be reported
under this Agreement) which will, or in the reasonable
opinion of the Lessee could, result in a Termination Occurrence.
The report shall provide such specificity as the Lessor
shall reasonably require to complete its Federal income tax
returns for any years to which such Termination Occurrence
relates. The Lessee shall keep such records and provide
such assistance to the Lessor as the Lessor may find. necessary
to file its Federal income tax returns and to contest any
related matter before any level of the Internal Revenue
Service or before any court.

(e) Lessee Recordkeeping Obligations. The Lessee
shall maintain, and shall furnish to Lessor, such information
and records as shall be necessary to comply with .all rules
and regulations or other documents or statements, proposed
or adopted, of the Internal Revenue Service or the U.S.
Treasury Department (including, without limitation, revenue
rulings and procedures and Treasury notices and decisions)
which address the proper accounting treatment for Federal
income tax purposes for property of the type and character
of the Items of Property covered by this Agreement, or which

-21-



require or may require the recapture
respect to any Item of Property. In
Internal Revenue Service or the U.S.
proposing or adopting such rules and
shall maintain, and shall furnish to
and records as shall be necessary to

of Tax Benefits with

the absence of the
Treasury Department
regulations, the Lessee
Lessor, such information
comply with procedures

proposed or adopted by the Association of American Railroads
or generally used in the railroad industry.
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SECTION 8. INSURANCE

Lessee will, at its own expense, cause to be
carried and maintained insurance with respect to all Items
of Property at the time subject hereto and the use and
operation thereof, including, without limitation, property
insurance and publlc liability insurance, in such amounts,
subject to such deductibles and for such risks and with such
insurance companies as are at least comparable to insurance
coverage customary in Lessee's industry in respect of similar
equipment owned or leased by it. Lessee hereby assigns and
transfers to Lessor all right, title, and interest in and to
any ilnsurance proceeds paid under any policy of insurance to
the extent such proceeds relate to the Items of Property or
the use and operation thereof as aforesaid; provided, however,
that if Lessee shall fully comply with all the provisions of
this Section 8 in respect of the risk insured against as to
which such proceeds are paid and Lessée is in compliance
with the provisions of this Agreement, including, without
limitation, payments of Termination Values pursuant to
section 7, Lessee shall be entitled to retain all such
proceeds. Lessee will furnish to Lessor on request a
description of its insurance coverage with respect to the
Property and will furnish to Lessor 30 days' prior written
notice of any material change in such coverage; provided,
however, that if it is not practlcable for Lessee to have
knowledge of a material change in coverage at least 30 days
prior to the occurrence thereof, Lessee shall give Lessor
written notice as soon as Lessee learns of such change.
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SECTION 9. GENERAL INDEMNITY

If liability is imposed or sought to be imposed on
Lessor as a result of its entitlement to the limited rights
in each Item of Property transferred to Lessor under Section .
2(a) or as the result of the inaccuracy of Lessee's representations,
wvarranties and agreements under Section 5, Lessee agrees to
assume liability for, and does hereby agree to indemnify,
protect, save and hold harmless Lessor on an after-tax basis
from and against, any and all liabilities, obligations,
losses, damages, penalties, claims (including, without
limitation, claims involving strict or absolute liability in
tort), actions, suits, judgments, costs, expenses and disbursements
(including, without limitation, legal fees and expenses of
any kind and nature whatsocever without any limitations as to
amount ("Claims") which may be imposed on, incurred by or
asserted against Lessor, whether or not Lessor shall also be
indemnified as to any such Claim by any other Person, in any
way relating to or arising out of the design, manufacture,
erection, ownership, lease, possession, use, operation,
maintenance, condition, registration, sale, storage or in
connection therewith (including, without limitation, latent
and other defects, whether or not discoverable) and reasonable
expenses incurred by Lessor in connection with any such
Claim (including, without limitation, the reasonable fees
and disbursements of outside counsel incurred in connection
therewith). Notwithstanding the foregoing, Lessor shall not
be indemnified under this Section 9 to the extent that it is
fully indemnified for such liability under Section 10 or
Section 11 (or would have been so indemnified if Section
10(b) or Sections 1ll(e) or (f) did not apply). To the
extent that Lessor in fact received indemnification payment
from Lessee under this Section, Lessee shall be subrogated,
to the extent of the indemnity paid, to Lessor's rights with
respect to the transaction or event requiring or giving rise
to such indemnity. Lessor shall give Lessee prompt written
notice of claims covered under this Section 9 and Lessee
shall have the right to monitor the defense of such claims
by Lessor.
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SECTION 10. GENERAL TAX INDEMNITY

(a) Indemnity. Lessee does hereby agree to pay
and, on written demand, to indemnify, protect, save and hold
harmless Lessor from and against any and all license and
registration fees and any and all taxes, assessments, levies,
imposts, duties, charges and withholdings of any nature
whatsoever together with any penalties, fines, additions to
tax or interest thereon (collectively, "Taxes") imposed
against Lessor or any Item of Property by any governmental
or taxing authority upon or with respect to any Item of
Property, or upon or with respect to the design, manufacture,
execution, purchase, ownership, delivery, lease, possession,
use, operation, maintenance, condition, registration, sale,
storage or disposition thereof, or upon or with respect to
the rentals, receipts or earnings arising therefrom, or upon
or with respect to this Agreement, or arising from any
breach by Lessee of any representation, warranty, or covenant
contained in this Agreement, unless, and only to the extent
that, any such Taxes which are not imposed by way of with-
holding are being contested by Lessee in good faith (and for
the payment of which adequate reserves have been provided)
with due diligence and by appropriate proceedings. Lessee
further agrees that, with respect to any payment or indemnity
hereunder, such payment or indemnity shall include any
amount necessary to hold Lessor harmless, on an after-tax
basis, for its costs and expenses with respect to the audit,
contest or determination of such Taxes and from any and all
Taxes required to be paid by Lessor with respect to such
payment or indemnity.

(b) Limitation on Indemnity. Notwithstanding the
provisions of paragraph (a) of this Section, Lessee shall
not have any obligation thereunder as to:

(1) any taxes, fees or other charges on,
based on, or measured by, the net income of Lessor imposed
by the United States of America or by any state or local
taxing authorities; or .

(ii) any taxes, fees or other charges included
in Lessee's Adjusted Basis and actually paid to the Person
entitled thereto.
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SECTION 11. SPECIAL TAX INDEMNITY

(a) Tax Assumptions. This Agreement has been
entered into on the assumption that Lessor as purchaser of
the Tax Benefits, will be entitled for Federal income tax
purposes to take into account such credits, deductions and
other benefits as are provided by the Code, including,
without limitation:

(i) The investment credit (the "Investment
Credit") for each Item of Property, in an amount equal to
not less than 10 percent of the Purchase Price of such Item
of Property, in Lessor's current taxable year.

(ii) Recovery deductions ("Recovery Deductions")
under section 168(a) of the Code for each Item of Property,
commencing with Lessor's 1981 taxable year, in an amount
determined by multiplying the Purchase Price of such Item of
Property by the applicable percentages under section 168(b)(1l)(A)
of the Code with respect to "5-year property" as indicated
on Exhibit A within the meaning of section 168(c)(2)(B) of
the Code.

(1ii) Deductions with respect to “interest"
deemed paid on the Deemed Loan ("Interest Deductions") in
the amounts, in respect of each period, set forth in the’
Schedule of Deemed Loan Payments, as such Schedule shall be
adjusted from time to time pursuant to Section 3(e) hereof.

(iv) Amortization of expenses paid or to be
paid by Lessor pursuant to Section 12 hereof (the "Amortiza-
tion Deductions') at a rate no less rapid than straight line
over the Lease Term.

(v) The gross income attributable to the_
Property from all sources is derived from a trade or business
located within the United States of America.

Lessor will claim the Investment Credit on its Federal
income tax return for its current taxable year and the
Recovery Deductions, the Interest Deductions and the Amor-
tization Deductions on its Federal income tax returns in
each year commencing with its current taxable year.

(b) Additional Tax Assumptions. This Agreement
has been entered into on the further assumptions that the
Lessor shall be required to include in gross income with
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respect to the transactions contemplated by this Agreement
(1) rental payments in the amounts herein specified accrued
ratably over the periods to which such payments relate, (ii)
the amount of any indemnities paid by the Lessee at the time
of such payment, and (iii) the amount of any Termination
Value payment in excess of Lessor's adjusted basis in the
Item of Property with respect to which such payment is made.

(c) Consistent Federal Tax Returns. Lessee
agrees that neither Lessee nor any affiliate will at any
time take any action, directly or indirectly, or file any
Federal tax returns or other Federal tax documents incon-
sistent with the assumptions reflected in paragraphs (a) and
(b) hereof.

(d) Indemnification. If due to any breach by
Lessee of any representation, warranty or covenant contained
in this Agreement, or any other act or omission of Lessee,
whether voluntary or involuntary, Lessor shall not be allowed
for any taxable year (or portion thereof) all or any portion
of the Investment Credit, the Recovery Deductions, the
Interest Deductions or the Amortization Deductions, or if
all or any portion of the Investment Credit or the Recovery
Deductions is recaptured pursuant to section 47 or section
1245 of the Code or any other similar provision (any such
non-allowance or recapture being referred to hereafter as a
"Loss"), then, unless excused by the provisions of paragraphs
(e) or (f) hereof, Lessee shall pay to Lessor, following
written notice to Lessee by Lessor of such Loss, a lump sum
amount as shall, in the reasonable opinion of Lessor, maintain
Lessor's after-~tax rate of return and total after-tax cash
flows, taking into account .any deductions or other offsetting
tax benefits realized in connection therewith (e.g., accelera-
tion of deduction for transactional costs) (computed on the
same assumptions utilized by Lessor in originally evaluating
this transaction, including, without limitation, assumptions
as to Federal income tax rates) in respect of the Property
hereunder at not less than the level that would have been
available if such Loss had not occurred, and taking into
consideration any interest, penalty, or addition to tax
incurred by Lessor in connection with such Loss. If, as a
result of a Loss, the aggregate income taxes paid by Lessor
for any taxable year shall be less than the amount of such
income taxes which would have been payable by Lessor had no
such Loss occurred, then Lessor will pay to Lessee promptly
the amount of such difference in income taxes plus any
additional income tax benefits realized by Lessor as a
result of such payment, provided, however, that in no event
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shall the total amount paid to Lessee pursuant to this
sentence with respect to a particular Loss exceed the amount
paid by Lessee to Lessor in connection therewith. All
amounts payable hereunder by the Lessee to the Lessor will
be paid on 60 days' written notice to the Lessee by the
Lessor of such Loss, but not prior to the earlier of (i) the
payment by the Lessor of the additional Federal, state or
local income tax, as the case may be, which becomes due as a
result of the Loss or (ii) the receipt by the Lessor of a
refund reflecting the inclusion of such Loss. Any payment
payable hereunder to Lessee by the Lessor pursuant to this
paragraph shall be paid promptly and in any event within 60
days after Lessor realizes any such savings in its income
taxes or additional income tax benefits, as the case may be.

(e) Limitation on Indemnification. Notwithstanding
anything to the contrary set forth in paragraph (d) of this
Section, Lessee shall have no liability to Lessor for indemni-
fication under this Agreement for any Loss, to the extent
that such Loss is a direct result of the occurrence of any
of the following events:

(1) A voluntary transfer or other voluntary
disposition by Lessor of any interest in this Agreement or
any Item of Property or any interest in the rentals derived
therefrom for Federal income tax purposes or a transfer or
other disposition of an Item of Property or any interest
therein or any interest in the Deemed Rent derived therefrom
or any interest in this Agreement which results from bankruptcy
or other proceedings for the relief of debtors in which
Lessor is the debtor.

(1ii) The failure of Lessor to claim in a
timely manner (including making all appropriate elections
under the applicable Regulations) or to follow the proper
procedure in claiming the Investment Credit, the Recovery
Deductions, the Interest Deductions or the Amortization
Deductions, or to file the information returns required by
Section 3(c) hereof, or to include in income rental or other
items of income described in Section 11(b) of this Agreement.

(iii) The failure of Lessor to have sufficient
liability for tax within the meaning of section 46 of the
Code against which to credit the Investment Credit or to
have sufficient gross income within the meaning of section
6l(a) of the Code to benefit from the Recovery Deductions,
the Interest Deductions or the Amortization Deductions, as
the case may be.
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(iv) The failure of Lessor to maintain during
the Lease Term its status as a “United States Person" within
the meaning of section 48(a)(2)(B)(ii) of the Code, or its
status as a corporation within the meaning of section
168(£)(8)(B)(1)(I) of the Code and section 5c.168(f)(8)-3(a)(1)
of the Regqulations, as amended.

(v) The failure of Lessor to maintain at any
time during the Lease Term a minimum investment in each Item
of Property then subject to this Agreement in an amount not
less than the amount required by section 168(f)(8)(B)(1ii) of
the Code. .

(vi) The willful misconduct or gross negli-
gence of Lessor.

(vii) The failure of Lessor to file any tax
return or returns in a manner consistent with the assumptions
set forth in subsections (a) and (b) of this Section 11.

(viii) The failure of Lessor to be a calendar
year taxpayer.

(ix) The applicability of Sections 465,
46(c)(8), 46(c)(9), 47(d) or 57(a) of the Code to Lessor.

(x) The occurrence of a change in the Code
or the Regulations after the date of this Agreement.

(f) Further Limitation on Indemnification.
Notwithstanding anything to the contrary set forth in paragraph
(d) of this Section, Lessee shall have no liability to
Lessor for indemnification under this Agreement with respect
to an Item of Property suffering a Termination Occurrence to
the extent Lessee has paid the Termination Value with respect
to such Termination Occurrence pursuant to Section 7.

(g) Contest of Disallowance of Tax Benefits.
Upon receipt of formal notification by the Internal Revenue
Service of a proposed disallowance or adjustment of any
credit or deduction arising from this Agreement for which an
amount may be payable by Lessee in accordance with this
Section 11 (hereinafter "Disallowance"), the Lessor shall
promptly notify Lessee of such Disallowance.

In the event of such Disallowance or in the event
any other claim shall be made against Lessor which, 1f
successful, would result in payments under this Section 1l
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by Lessee, or would result in a Termination Occurrence, and
if, in the opinion of independent tax counsel selected by
Lessor and acceptable to Lessee (hereinafter "Counsel"), a
reasonable basis for a defense to such claim exists, Lessor
shall, upon request and at the expense of Lessee, contest
such claim in such forum as Lessor, in its sole judgment,
shall select; provided, however, that Lessor shall not be
obligated to take any such legal or other appropriate action
unless (i) the aggregate payment to be made hereunder exceeds
$100,000 for the taxable year involved, (ii) Lessor has
received an oplnlon from Counsel that there is a reasonable
basis for contesting such matter and (iii) Lessee shall

first have agreed to indemnify Lessor for all expenses which
may be entailed therein and shall have provided such security
for the indemnification as Lessor may reasonably request.
Lessor may, at its option, take such action prior to making
payment of any tax and interest and/or penalty attributable
to such claim (a "Tax Payment") or may make such Tax Payment
and then sue for a refund. If Lessor takes such action
prior to making such Tax Payment, such sums payable hereunder
need not be paid by Lessee while such action is pending:;
provided, however, that Lessee shall pay the liabilities and
expenses relating to such action when and as the same shall
become due. 1In such case, if the Final Determination (as
defined hereinafter) shall be adverse to Lessor, the indemnity
payment payable hereunder shall be computed by Lessor as of
the date of such Final Determination, Lessor shall notify
Lessee of such computation and furnish copies thereof to
Lessee, and Lessee shall make payment thereof within thirty
(30) days after such notification.

If Lessor shall elect to contest a proposed adjust-
ment by paying the tax claimed (including such other amounts
payable as interest, penalties, or additions to the tax) and
seeking a refund, and if the proposed adjustment would be a
Loss with respect to which Lessee would be required to
indemnify Lessor, then Lessee shall advance to Lessor on an
interest-free basis the aggregate amount arising from the
Loss of such taxes, interest, penalties and additions to the
tax which Lessor shall have elected to pay, and if Lessor
subsequently receives directly or indirectly a refund of all
or any taxes, interest, penalties or additions to the tax,
it shall promptly pay to Lessee the amount of such refunded
taxes, interest, penalties or additions to the tax plus the
amount of any interest received by Lessor from the United
States Government with respect to such refunded taxes,
interest, penalties or additions to the tax.
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If any such claim referred to above shall be made
by the Internal Revenue Service and Lessee shall reasonably
have requested Lessor to contest such claim as above provided
and shall have duly complied with all of the terms of this
Section 11, Lessor may elect not to contest any such claim
despite the request of the Lessee, made in accordance with
the terms of this Section 1ll(g), or to discontinue any
proceedings previously commenced as a consequence of such
request, and thereupon Lessee shall be relieved of all
liability to indemnify Lessor with respect to the Loss
involved in respect of such claim. In the event Lessee is
relieved of its obligation to indemnify Lessor pursuant to
the preceding sentence and Lessee has paid any sums hereunder
in indemnification of Lessor, Lessor shall repay to Lessee
all such sums (including such sums paid as interest-and/or
penalties) with interest at the fluctuating prime rate of
The Chase Manhattan Bank, N.A. (the "Prime Rate") in effect
from time to time during the period during which each of
such sums has been paid by Lessee.

"Final Determination" for the purpose of this
Section l1l(g), means a final decision of a court of competent
jurisdiction after all allowable appeals have been exhausted
by either party to the action. Neither concession by Lessor
of any of the aforementioned claims in the over-all settlement
of a controversy with the Internal Revenue Service, either
at the administrative level or at the court level, nor the
failure to recover a refund in whole or in part with respect
to such claims which failure is the result of a set-off
against a claim for refund based upon such claims where the
matters set-off do not relate to such claims, will constitute
an adverse "Final Determination" causing the aforementioned
additional payments to accrue to Lessor, unless such overall
settlement or set-off of a tax controversy with the Internal
Revenue Service 1s approved by Lessee in a separate agreement
between Lessor and Lessee. If Lessee does not request
Lessor to contest a claim, or if Lessor after reasonable
prior written notice to Lessee decided not to claim the tax
benefit which gives rise to the Loss because Lessor has
received an opinion of Counsel to the effect that there is
no reasonable basis to claim such benefit, then Lessee's
liability hereunder shall become fixed when Lessee receives
notice of a Loss from Lessor.

In the event payments shall be due Lessor under

this Section 11, the Termination Values referred to in
Section 7 hereof shall be adjusted accordingly, computed on

-31-



the same assumptions as are utilized by Lessor in originally
evaluating this transaction, except for the assumption that
resulted in such adjustment.

(h) Consolidated Tax Returns. For purposes of
this Section the term Lessor shall mean and include Lessor
and any affiliated group within the meaning of section 1504
of the Code of which Lessor is a member, but only if a
consolidated Federal income tax return is filed by such
affiliated group for the taxable year or years with respect
to which indemnification may be required.
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SECTION 12. FEES AND EXPENSES

Each party shall bear its own fees and expenses
in connection with entering into this Agreement.
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SECTION 13. SURVIVAL; SUCCESSORS AND ASSIGNS;
CERTAIN PAYMENTS UNCONDITIONAL;
MANDATORY PREPAYMENT OF DEEMED LOAN

(a) Survival. All agreements, representations
and warranties contained herein and in certificates and
other instruments delivered pursuant hereto or in connection
herewith shall survive the execution and delivery of this
Agreement and shall continue in effect so long as this
Agreement is in effect. All of Lessor's rights and privileges
arising from the indemnities contained in Sections 9, 10 and
11 shall survive the expiration or other termination of this
Agreement.

(b) Successors and Assigns. All agreements,
representations and warranties in this Agreement or in
certificates and other instruments delivered pursuant hereto
or in connection herewith shall bind the party making the
same and its successors and permitted assigns and shall
inure to the benefit of and be enforceable by the other
party and its successors and permitted assigns. With respect
to the provisions of Sections 9, 10 and 11 hereof, Lessor,
i1ts successors and assigns shall each be indemnified there-
under as though specifically named therein.

(c) Certain Payments Unconditional. Lessee
acknowledges and agrees that Lessee's obligations as to
indemnification under Sections 9, 10 and 11 hereof and as to
payment of Termination Values (other than with respect to
the prepayment of the Deemed Loan as provided in Section
3(e) hereof) shall be absolute and unconditional and shall
not be subject to any abatement, reduction, set-off, defense,
counterclaim or recoupment for any reason whatsoever.

(d) Mandatory Prepayment of Deemed Loan. In the
event that any Regulations or any Internal Revenue Service
revenue ruling or other official pronouncement, or court
decision, issued after the date hereof, in the reasonable
opinion of Lessor, shall allow Lessor to claim a Recovery
Deduction for any Item of Property which is "RRB replacement
property" as defined in section 168(f)(3)(B) of the Code in
an amount equal to 100 percent of the Purchase Price for
such item in 1981, and if Lessor should so claim such a
Recovery Deduction in respect thereof, Lessor shall so
notify Lessee, and not less than 30 days after giving such
notice, shall prepay the Deemed Loan in immediately available
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funds in an amount equal to one-half of the increased after-
tax yield realized by Lessor, as reasonably determined by
Lessor. 1In such event, such prepayment shall be applied pro
rata to all remaining Deemed Loan principal installments

based on the respective amounts of such installments scheduled
to become due on all remaining Payment Dates, appropriate
adjustments to the Schedules of Deemed Loan Payments, Deemed
Rent Payments and Termination Values shall be made, and such
prepayment shall be included within the scope of Sections 7
and 11.
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SECTION 14. BROKERS AND FINDERS

Lessee as to Lessor, and Lessor as to Lessee,
hereby agree to indemnify and hold harmless each as to the
other in respect of any commissions, fees, judgments or
other expenses of any nature or kind which each may become
liable to pay by reason of any claims by or on behalf of
brokers, finders or agents in connection with the transactions
contemplated by this Agreement, or any litigation or similar
proceeding arising from such claims. Lessee and Lessor each
represents and warrants that it has not made any contract in
respect of any commissions, fees, judgments or other expenses

of the type referred to above, except as disclosed by Lessor
to Lessee at closing.
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SECTION 15. CONDITIONS PRECEDENT

(a) Conditions Precedent to Lessor's Obligation.
Lessor's obligation to execute and deliver this Agreement
and to lease each Item of Property to Lessee hereunder shall
be subject to Lessor's having received the following on or
prior to the date hereof:

(i) an incumbency certificate as to the
person or persons who execute and deliver this Agreement and
any instruments or documents incidental hereto on behalf of
Lessee;

(ii) A certificate of an officer of Lessee to
the effect that Lessee's representations and warranties are
correct as of the date hereof and that Lessee is in compliance

with all terms and provisions of this Agreement as of the
date hereof;

(iii) An opinion of counsel satisfactory to
Lessor to the effect of Lessee's representations set forth
in Sections 5(a)(i), (ii), (iii), (iv), and (v) of this
Agreement; and '

(iv) a certified copy of the resolutions of
the Board of Directors of the United States Railway Association
(the "Association") waiving compliance with certain terms
and conditions of the Amended and Restated Financing Agreement
dated May 12, 1979 between Lessee and the Association, as
such provisions would relate to this Agreement.

(b) Condition Precedent to Lessee's Obligation.
Lessee's obligation to execute and deliver this Agreement
and to lease each Item of Equipment from Lessor hereunder
shall be subject to Lessee's having received on or prior to
the date hereof:

(1) An incumbency certificate as to the
person or persons who execute and deliver this Agreement and
any instruments or documents incidental hereto on behalf of
the Lessor;

(ii1) A certificate of an officer of Lessor to
the effect that Lessor's representations and warranties are
correct as of the date hereof and that Lessor is in compliance
with all terms and provisions of this Agreement as of the
date hereof; and
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(iii) An opinion of counsel satisfactory to
Lessee to the effect of Lessor's representations set forth
in Sections 6(a)(i), (ii) and (iii) of this Agreement.
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SECTION 16. NOTICES

All communications, notices and consents provided
for herein shall be in writing and shall become effective
when given in person or by means of telecopy or other wire
transmission (with request for assurance of receipt in a
manner typical with respect to communications of that type)
or when deposited in the United States mail, with proper
postage for registered or certified first-class mail prepaid,
addressed as indicated below or at such other address as
either party hereto shall from time to time designate by
notice duly given in accordance with the provisions of this
Section to the other party hereto.

If to Lessor:

Armstrong World Industries, Inc.
P.0O. Box 3001

Liberty & Charlotte Streets
Lancaster, PA 17604
Attention: Vice President and Treasurer

If to Lessee:

Consolidated Rail Corporation

Six Penn Center Plaza

Philadelphia, PA 19104

Attention: Vice President and Treasurer
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SECTION 17. MISCELLANEOUS

(a) Counterpart Execution. This Agreement may be
executed in any number of counterparts and by the different
parties hereto on separate counterparts, each of which, when
so executed and delivered, shall be an original, but all
such counterparts shall together constitute but one and the
same instrument.

(b) Entire Agreement. This Agreement contains
the entire agreements of the parties hereto with respect to
the subject matter hereof and supersedes any and all prior
agreements or understandings between the parties with respect
to the subject matter hereof.

(c) Governing Law. This Agreement and shall be
governed by, and be construed in accordance with the law of
the Commonwealth of Pennsylvania.

(d) Separability of Provisions. In case any one
or more of the provisions of this Agreement or any applica-
tion thereof shall be invalid, illegal or unenforceable in
any respect, the validity, legality and enforceability of
the remaining provisions hereof and any other application
hereof shall not in any way be affected or impaired; provided
however, that such remaining provisions do not increase the
obligations or liabilities of Lessor or Lessee.

(e) Amendments, Supplements, etc. Neither this
Agreement nor any of the terms hereof may be amended, supple-
mented, waived or modified orally, but only by an 1nstrument
in writing signed by the parties hereto.

(f) Headings. The headings of the sections and
paragraphs of this Agreement have been inserted for conveni-
ence of reference only and shall in no way restrict or
otherwise modify any of the terms or provisions hereof.

IN WITNESS WHEREOF, each of the parties hereto has
caused this Agreement to be duly executed by its officer
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thereunto duly authorized as of the date first above written.

ATTEST [CORPORATE SEAL]

N e

Assis{ayt Secretary

ATTEST [CORPORATE SEAL]

7277/&«;;/

Assistant Secretﬁry

CONSOLIDATED RAIL CORPORATION

By: M/ @—‘

B~ William BroWwn

Title: Vice President & Treasurer

ARMSTRONG WORLD INDUSTRIES, INC.

By: Ny
C. A. WaXker, J

Title: Vice President & Treasurer
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EXHIBIT A

Description of Property

Items of Property

All of the Equipment Reconstruction Costs in
respect of the Property described in the Supplement to this
Exhibit A, and the supporting documents thereto, placed in
service between October 1, 1981 and October 31, 1981, both
inclusive.

Lessee's Basis and Purchase Price

For each Item of Property, the Lessee's Basis and
the Purchase Price are as set forth in the above-~referenced
Supplement to this Exhibit A, and the supporting documents
thereto, and are in the aggregate $3,502,862.

Asset Guideline Class

The ADR present class life ("midpoint") of each
Item of Property is not less than 14 years.

Date Placed in Service

Each Item of Property was placed in service between
October 1, 1981 and October 31, 1981, as set forth in the
above-referenced Supplement to this Exhibit A, and supporting
documents thereto.

ACRS Class Life

The ACRS class life for each Item of Equipment is
five years.

Lease Term

The lease term shall be 21 years for each Item of
Property.
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SCHEDULE I
Schedule of Termination Values
with respect to $3,502,862 of
- Equipment Reconstruction Costs

Loss values 3s 3 rercentsge of ¢ 3v502{862.00.

Fercenlage Maximum Net

Ihate -No. Loss Values® Loss Uzlues
1271981 1 '37.94%9238 1329309
6/1982 2 41.869005 146¢613
1271982 3 44,659313 1564354
6/1983 4 42,770114 1492178
1271983 5 43,996981 1541154
£/1984 6 40.447828 1414632
1271984 7 40.284862 1411193 -
671985 8 is.824248 1256979
1271985 2 I5.191676 123271¢
6/1986 10 30.332880 10623519
1271986 11 29.461223 1031986
671987 12 24.575534 geo0LAa?
1271987 13 23.46727996 £29408
671988 14 22,767301 797507
12/198¢€ 5 21.844135 765240
6/1989 14 20.0§13032 732555
1271989 17 19.971280 699566
671990 18 19.019228. £6e217
1271990 1% 12.040887 £3I2448
£/19%91 20 172,0643290 595793
1271991 21 L.124610 544223
£/719%92 22 -15.149432 5320444
1271992 23 14,174757 496522
671993 24 13.192178 462314
1271993 25 12.226827 428289
671994 2¢ 11.257954 294351
1271994 27 10.200159 340800
671995 2 ?.350292 327528
1271995 29 8.4187200 . 294895
/1996 30 7.501768 262777
1271996 31 © 6.611925 231607
6/1997 32 5.745006 201240
1271997 33 4,915922 172198
6/1998 34 4,.119863 144313
1271998 35 3.374698 118211
. 671999 34 2.46748B54 93496
1271999 37 2.041720 71519
672000 38 1.448830 51451
12/2000 39 0.981761 34390
672001 40 0.572993 20071
12/2001 43 0.273088 9564
672102 42 0.071379 2500
1272002 43 -0.000005 0



SCHEDULE I

‘The Termination Value as of any Payment Date with
respect to an Item of Property shall equal the portion of the
total Purchase Price attributable to that Item of Property
times the percentage loss value set forth opposite the
applicable Payment Date.

The Lease Termination Date is 21 years. from the
date hereof, being December 17, 2002.



'lk;te

1271981

PR — e g

Takedown

29215,525.19

'6/1982 N 0.00
1271982 ' 0,00
471983 0.00
1271983 0.00
671984 0.00
1271984 0.00
671985 0.00
12/1985 0.00
671986 0.00
12719864 0.00
671987 0.00
12/1987 “0.00
671988 0.00
1271988 0.00
6/198% 0.00
1271989 0.00
6/1%990 0.00.
12/1990 . . 0.00
. 671991 . . . 0.00
1271991 0.00
992 0.00
1 992 0.00
6/1993 0.00
12/1993 0.00
671994 . 0,00
1271994 0.00 "
471995 0.00
1271995 0.00
871994 0.00
1271996 0.00
871997 0.00
1271997 0.00
6/1998 0.00 -
12/1998. .0.00
. 671999 0.00
1271999 0.00
672000 0,00
12/2000 0.00
6/2001 0.00
12/2001 0.00
6/2002 0.00
1272002 - 0.00
Total = 2,215,525.19

T S Y e AT S 0 v st ST SO e o e

SCHEDULE II

Principrsal

0.00
91490.38
5:1984.52
69523.12
7+110.20
71750.12
B8r447.63
99207.92

10,036.63
10,939.93
11,924.52
12:,997.73
14,167.53
15,442,460
16,832.44
18,347.36
19,998.62
21,798.50
239760.36
25,898.79
28,229.68

30¢770.36 .

33+153%.69
3691558426
39+848.50

A3,434,87
47y344,01

51,604,97

561249.41
61,311.86
661829.93
72+1844.62
791400.64

86¢1546.70
94:335,90

102:826.,13
112,080.48
122,167.72
133+162.82
145,147.47

. 158+y210.75

172,1449.71
187+971.81

“intefest

0,00
199,397.27

198,903,13 .

198,364,353
1979777 .45
197+137.53
196,440,02
195+679.73
194,851.02
193:947.72
192,963.13

.191,889.92

190,720.12
189,445.05
188,055.21

186+1540.29

184,889.03
183,089.15
181,127.29
178,988.86

176+657.97
174,117.29

1711347.96

168¢329.39
165:039.15
161,452.78
157,543.,64
153,282.468
148,638.24
143:5735.79
138,057:72
132,043.03
125,487.01
118,340.95
110,551.75
102,061.52
92:807.17
82,719.93
71,724.83
5%:740.18
46+ 676.90
321437 .94
16:917.46

2y215,525,19  6,389,757.73

Schedule of Deemed Loan Payments
with respect to $3,502,862 of
Equipment Reconstruction Costs

Debt
Service

0.00

204,887.65
204,887.65
204,887.65
204:887.65
204,887.65
204,887.65

204,887.65

204,887.65
204,887.65
204,887.65
204,887.45
204,887 .65
204,887.65
204,887 .65
204+887.65
204,887 .65
204,887,645
204,887.65
204,887.65
204,887.65
204+887.65
204,887 .65
204,887.65
204,887.65
204,887.65

'204,887.65

204,887.65
204,887.65
204,887.65
204,887.65
204,887,465
204,887.65

*204+887.65

204,887,695
204,887.65
204,887 .65
204,+887.65
204,887.65
204,887.65
204,887.65
204,887 .63
204,889.27

8,605¢282.92

Baiénr

292159525,
2,210,034,
292204,050.
2:1197+527.
2:190+416.
2:182,666..
29174219,
2+165,011..
21154+,974.,
29144,034.,"
2:132,110.,°
2+1199112.,-
2+104,944.
2,089,502..
219072+669.°
2+y054,322.:
2+y034,y323.°
2¢012+52S.-
1,988»765.¢
1+19262+866.:

1,934,436.¢
1,903+8B66.:

1,870,326
1,833,768,
1,793,919,

1,750,484."
1,703,140.:¢

. 19651,535."

1¢595,286."
1,533+,974.¢
1,44671144,.
1,394,300,

31+,314,4899,.-

1,2289,352.°
1,124,016."
1,031,190."

919,110.:
7961942.5
66317797
518,632,
360r421.7
187,971 .¢

Q.



SCHEDUL, 1.
Schedule of Deemed Rent Payments
with respect to $3,502,862 of
Equipment Reconstruction Costs

Feriod Rental
Ernds Cash
12/81 0
6782 204888
12/82 204888
6/83 204888
12/83 204888
6/84 204888
12/84 . 204888
6/85 204888
12/85 204888
6/86 . 204888
12/86 204888
&/87 204888
12/87 204888
$/88 204888.
12/88 204888
&£/89 204888
12/89 204868
6/90 204888
12/90 204888
&/91 204888
12/91 204888
/92 204888
12/92 204888 .
&/93 204888
12/93 204888
* 6/94 204888
QO 12/94 204888
: 6/95 204888
12/95 204888
D er96 204888
12/96 204888
6/97 204888
QO 12/97 204888
6/98 204888
12/98 204888
@) /99 204888
12/99 204888
_ 6/ 0 204888
127 0 204888
67 1 204888
12/ 1 204888
6/ 2 204888
2 204889

127



ME PMAORANDUM

DATE December 1k, 1981

SUPLLEMENT To Exkig, - A

P T

G-4 R3 12-76
PRINTED IN U.8.4

File 110.099

CONMIL

J. P. Rogers
« Proj. Fin.
g gl 2

LOCATION

1310 - Six Penn Center
Philadelphia PA

FROM /J/%
Dlrector Accountine

LOCATION

21 3-GOB-2nd_St, Juniata, Altoona PA

SUBJECT Tax Benefit Program

Indicated below are revised actual costs for October 1981 to repair

k Freight Cars and Locomotives which qualify under the Tax Benefit Program:

Freight Cars Capital Expense Total
A Labor $ 221,026 $ 429,746 $ 650,772
Labor Overhead 375,412 708,880 1,084,292
Material Lh6, 611 1,012,039 1,458,650
' Material Handling ' 32,560 73,826 106,286
, . ‘ B ‘ .
Total $1,075,609 §2,224 491" §3,300,100°
No. Units 1197 217 7 336~
e e e e — P e ]
_ Locomotives (Excl. Stripping)
, Labor $ - $ 13,548 $ 13,548
E Labor Overhead ' - 24,6438 24,648
i Material - 155,223 155,223
: Material Handling - 11,331 11,371
i Total 8 - 8 201{3759’. § 204,750
Ne, Units . . - 2“ 2/
- . p— e — e [ = ] o e e )
_§~ _ Attachments
" cc: W. C. Diamond
R. M. Davis
T. E. Fason

.
"
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. ' ' Attachment #1

Page #1
Units to Service .
. October 1981
Freight Cars - Altoona Shops
Capital
Shop Order 30550
510708 . 513539 515372 522980 527650 534982
511189 513582 515692 522992 531127 540051
511408 ..513585 516250 523011 531564 sLkholl
£11665 513660 516326 - 523041 532445 Shhihy
511692 513903 516413 523100 532549 544352
511708 514017 516564 523206 532876 550088
511801 514076 516595 523327 532886 550153~
512011 514169 517253 523416 533038 550191
512192 514589 517449 523443 533066 550278
512412 514607 517653 523687 533106 552683 .
512496 514672 518798 523745 533113 552709
512746 514726 521062 523921 533118 552946
513250 514781 521063 523985 533412 553009
513366 514896 522276 523989 . 534200 553081
513441 515005 522448 524270 534279
513469 515301 522518 524308 534888
513488 515310 522554 SahhL32 534938
Shop Order 30551
510713 517510 - 531428 534947
512410 523083 532034 551300-
514105 523870 533025 551377
514742 523934 533068 552710
515989 523968 534011 552828
Eigense
Shop Order 30260. . S.0. 30261 S.0. 30490  S.0. 20550
210080 219204 274160 276907 - 218195 752261 528596
218001 - 219245 274237 2780%2 218241 S.0. 30550 528666
218010 - 219282 274291 278367 218280 511135 529093
218168 2193203 274301 278821 218325 514720 529168
218332 219308 274308 278914 218329 517144 534924
218281 219315 274360 279079 218437 522528 546240
218398 2193€1 2747375 279090 2185860 522751 546379
218465 219379 274517 279178 219017 522927 Sh9911
218521 219512 274579 279201 219057 522934 553306
218547 219526 274600 279237 219096 524419 553318
218566 219537 274604 279323 219451 . 525868 553337
218570 21.9604 27hEL3 279410 21957k 525945 553401
218658 219812 275013 279435 219586 526725 553568
218664 219936 275035 279440 274434 527731 553948
216672 220201 275399 279461 279159 - 527768 554104
. 218770 220402 275644 279462 S.0. 3028 527863 554304
219031 220516 . 275751 27954 23759L 527896 56&217
219125 220529 275796 279554 S.0. 30231 527898 564343
219143 220539 275904 279571 293053 - 527992 564353
219167 220552 275997 279675 S.0. 30430  S5280Lk2 S64L76
219173 274118 276100 280143 766035 - 52812k 565459
19195 274121 276101 280254 766039~ 528249 565580

' 281033



Freight Cars - Altoona Shops

Expense (Continued)

Attachment #1

S.0. 30550 S.0. 30550 S.0. 30670 S$.0. 30690 S.0. 20710 S.0. 30720

565594 5786557 600712 622954 888720 - 897835
565662 58111k4 600721 . S.0. 30710 888728 897892
565728 581398 600748 2195 889869 S.0. 20811
566468 581399 S.0. 30680 885320 890967 L7640k
576164 583951 501 540 887028 891086
576415 582952 ° S.0. 30681 888609 891090
577436 583954 501150 888654 891105
577538 745061 501474 888700 S.0. 30711
578178 .0. 30610 501756 888710 886385
578207 | 600717 501831 888715 - 886816

600953 . 887076

: 892116

Freight Cars - Meadville Shops

Expense

S.0. 30251
230700
S.0. 30261
218C6L
218675
219056
219139
220809
274060
274513
274657
275404
275564
27559
T 27%ke1
281040
S.0. 30281
293532

Locomotives - Altcona Shops

Cagital

-

Egpense

2051
6662

Director Accounting
. Mltoona, Pa., 12/14/81

Units to Service

‘6ctober 1981

Page #2



(A)

(E)

(F)

Information Return

Elections Under
Section 168 (£f) (8)

Name, address, and taxpayer I.D. number of lessor and
lessee

Lessor: Armstrong World Industries, Inc.
P. 0. Box 300Ll.
Liberty & Charlotte Streets
Lancaster, PA 17604
Federal EIN 23-0366390

Lessee: Consolidated Rail Corporation
1344 Six Penn Center
Philadelphia, PA 19104
Federal EIN 23-1989084

District directors offices - Where tax returns are filed -

Lessor: District Director's Office - Philadelphia, PA
Service Center where return filed - Philadelphia, PA

Lessee: District Director's Office - Philadelphia, PA
Service Center where return filed - Philadelphia, PA

Description of items of property with respect to which
elections are made

Equipment Reconstruction Costs
(See Exhibit A)

Dates on which items of property were placed in service
by Lessee .

Between October 1, 1981 and October 31, 1981, both
inclusive

Date on which lease begins

December 17, 1981

Term of the lease

21 years



(G) Recovery property class

5 year recovery property

(H) Lessor's total unadjusted basis in items of property

$3,502,862
Lessee: Lessor:
Consolidated Rail Corporation Armstrong World Industries, Inc.
By j/w(lg_, By g/W
Tisker” Vice-President and Title: Vice-PresXdént and

Treasurer Treasurer
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)

DPepartment of SHtate

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

Pennsylvania, ss:

| DN HEREBY CERTIFY, That from an examination of the {ndices
and co/zpon.d.tc. neconds of this department, Lt appears that on
Decemben 30, 1891, a Pennsyluvania corporation "ARMSTRONG (MORLD
TINDUSTRIES, INC." fonmenly 'Axmstrong Brothen and Company Tncoaponated!
was created wunden the provcsions of the Act of May 5, 1933, P.L. 364,
as amended. '

I DO FURTHER CERTIFY, That ARMSTRONG WORLD TMDUSTRIES, INC.

was Aubsisting Pennsylvania corporation through Decemben 17, 1981,

WHERCFORL, <t appears that ARMSTRONG WORLD TNDUSTRTES, INC.

aemadng a presently subscsting corporation as of the date hereof.

IN TESTIMONY WHERENF, | have hereunto
set my hand and caused the Great
Seal of the Commonwealth to be
affixed, the day and year above
written.

fjgﬁid{i;mdfo- .4%{j2Lc4;kZ)

Secretary of the Commonweal th

Led



Decemben 22, 1981

Bepartment of Htate

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

Pennsylvania, ss:

| DO HEREBY CERTIFY, That from an cxamination of the indices
and corporate neconds of this depantment, (t appears that on
February 10, 1976, a Pennsylvania corporation entitled "CONSOLTDATED
 RATL CORPORATION" fommenty 'Mengen Rail Conporation', was created

undexn the provisions of the Act af May 5" 1933, P.L. 364, as amended.

T DO FURTHER CURTIFY, That COMSOLIDATCD RATL CORPORKTTOM was
subs.isting Pennsylvanda coaporation through December 17, 1981,

(JHEREFORE, .t appears that CONSOLTDATED RATL COPPORATION,
nemains a presently subsisting corporation as of the date hereof.

IN TESTIMONY WHERENF, | have hereunto
set my hand and caused the Great
Seal of the Commonwealth to be
affixed, the day and year above
written.

fjé&élggc;bé¢t,ZE?Z%fiZL&A;de

Secretary of the Commonwealth

Leed




BucHANAN, INGERSOLL, RODEWALD, KYLE & BUERGER,
PROFESSIONAL CORPORATION

ATTORNEYS AT LAW

» RODEWALD

B. BUERGER
DONALD L. McCASKEY
ALEXANDER BLACK

CALVIN R. BARVEY

M. BRUCE McCULLOUGH
ROBERT A, JOMNSON
GREGORY A. PEARSON

SUE F. SINGER
RUTH S. PERFIDO
JOSEPH J. BARNES
THOMAS E. BOYLE

WASHINGTON OFFICE
SUITE 960
1333 NEW HAMPSHIRE AVE., N, W.
WASHINGTON, D. C. 20036
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EOWARD H. SCHOYER
GEORGE E.FLINN
JOHN P. McCOMB, JR.
ROBERT F. PATION
JAMES G. PARK
JAMES D. MORTON
WILLIAM Y. RODEWALD
JACK G.ARMSTRONG
LOUIS EMANUEL, 1!
ROBERT L.FRANTZ
ROBERT D. RANDOLPH
JONN J. MCLEAN, JR.
K. SIDNEY NEUMAN
WILLIAM R, NEWLIN
DONALD T. O'CONNOR
WILLIAM J. McCORMICK
A.BRUCE BOWDEN
GEORGE L.CASS
LARRY E. PHILLIPS
JAMES R. SWEENY
STEPHEN A. GEORGE

C. RICHTER TAYLOR, JR.

THOMAS M.THOMPSON

THOMAS L.VANKIRK
BRUCE A.AMERICUS
RONALD W. FRANK
ROBERT A. KING
VINCENT €. DELUZIO
JAMES W. UMMER

R. DELL ZIEGLER
CHARLES G. KNOX
MICHAEL J. FLINN

P. JEROME RICHEY
MARTHA A. ZATEZALO
LEWIS U. DAVIS, JR.
SAMUEL W. BRAVER
R. MICHAEL DANIEL
JOHN R. JOHNSON
MELVIN L. MOSER, JR.
STEPHEN P. NASH
JOHN S. BRENDEL
DAN ALTMAN

KAREN M. BARRETT
MICHAEL A. SNYDER
JAMES D. OBERMANNS
BRUCE I. BOOKEN

600 GRANT STREET
PITTSBURGH, PAl. 15219
412-562-8800
TELEX: 866514

JOHKN G. BUCHANAN
WILLIAM J. KYLE, JR.
GEORGE M. HEINITSH, JUR.

CQUNSEL

FRANK B. INGERSOLL
18931977

December 17, 1981

Consolidated Rail Corporation

Six Penn Center Plaza

Philadelphia, PA 19104

Gentlemen:

December 17,

CARL A. COMEN

CARL E. ROTHENBERGER, JR.

MICHAEL C.HANZEL
PAUL O. KRUPER

ROBERT G. DEVLIN
RAMONA J. ROKOSKI
WILLIAM F. GIARLA
PAMELA E. ROLLINGS
STANLEY YORSZ

JAY W, DAWSON
STEPHEN B. SPOLAR
CLARK R. KERR, 11l
JONATHAN M. SCHMERLING
KENNETH P, FRIEDMAN
ADELINE PATRICIA DIULUS
LEONARD J. MARSICO

H. C. GRAVES, IV

MARTIN C.SLOAN

ROBERT W. BROWN
CHARLES P. McCULLOUGH

In connection with those certain Agreements dated

202-659-8714

RALPH N.ALBRIGHT, JR.*
EDWARD MAGUIRE®
LARRY E.CHRISTENSEN®
AVIS £, BLACK®

FLORIDA OFFICE
SUITE 400
5550 GLADES ROAD

BOCA RATON, FLORIDA 3343

305-2392-4700

OAVID B.VAN KLEECX®
OUNCAN J, FARMER®

CORMAC C.CONAHAN®
CHARLES T. BARKER®
NATHALIE L. HUGHES®

- NOT ADMITTED IN PENNSYLVANIA

1981 (the "Agreements") between Armstrong World

Industries, Inc., a Pennsylvania corporation ("Armstrong")
and Consolidated Rail Corporation, a Pennsylvania corporation,
we are familiar with the following:

certified or xerographic copies.

1. .The Agreements;

2. The Articles of

3. The proceedings

4, Certificates of certain public officials.

Incorporation.and By—-laws of Armstrong;

of the Board of Directors of Armstrong
pertaining to the authorization of the execution and delivery
of the Agreements; and ~

In the examination of such documents we have assumed the
genuineness of all signatures and the authenticity of all
documents submitted to us as originals and the conformity to
the original documents of all documents submitted to us as

aforesaid certificates with respect to the accuracy of
material factual matters contained therein which were not

We have relied upon the



I,

indepenaently established. We have made no independent
examination of the Articles of Incorporation and the By-laws
of Armstrong as now in effect and of the corporate proceedings
taken by the Directors of Armstrong.

Based upon the foregoing, we are of the opinion that:

(a) Armstrong is duly organized and validly existing as a
corporation in good standing under the laws of the state of
Pennsylvania, and has full power and authority to carry on

its business as presently conducted, to purchase the Tax
Benefits as defined in the Agreements, to own or hold property
under lease and to enter into and perform its obligations
under these Agreements.

(b) The execution, delivery and performance by Armstrong of
the Agreements have been duly authorlzed by all necessary
corporate action.

(c) The Agreements have been duly executed and delivered by
Armstrong and constitute the legal, valid and binding obligation
of Armstrong, enforceable against Armstrong in accordance with
their terms, except that such enforcement may be subject to
bankruptcy, insolvency, reorganization, moratorium or other
similar laws now or hereafter in effect relating to credltors
rights.

Very truly yours,

BUCHANAN, INGERSOLL, RODEWALD, KYLE & BUERGER,
Professional Corporation

By: %@)\32% E @g.gzgg%l)




CERTIFICATE AS TO REPRESENTATIONS AND WARRANTIES

This is intended to and shall serve as the Certificate of Armstrong World Incustries,
Inc. required by Section 15(b)(ii) of that certain Agreement dated December 17, 1981 (the
"Agreement") between Armstrong World In_dusfries, Inc., a Pennsvlvania corporation
("Armstrong™) and Consolidated Rail Corporation, a Pennsylvania corporation.

The undersigned, who is a Vice President and the Treasurer of Armstrong, hereby
certifies that the following representations and warranties of Armstrong are correct in
- all material respects on and as of the date hereof:

(1) Armétrong is duly organized and validly existing as a co-poretion in
good standing under the laws of the Commonwealth of Pennsylvania, énd hes full power
and authority to carry on its business as presently conducted, to purchese the Tax
Benefits as defined in the Agreement, to own or hold property under lease and to enter
into and perform its obligations under the Agreement.

(2) The execution, delivery and performance by Armstrong of the
Agreement have been duly authorized by all necessary corporate action.

(3) The Agreement has been duly executed and delivered by Armstrong and
constitutes the legal, valid and binding obligation of Armstrong enforcezble egainst
Armstrong in accordance with its terms, except that such enforcement may be subject to
. bankruptey, insolvency, reorganization, moratorium or.similar laws now or hereafter in
effect relating fo creditors' rights.

(4)  Armstrong will not include any amount other than the Purchase Price as
defined in the Agreement with respect to any Item of Property es defined in the
Agreement in its basis for Federal income tax purposes of such Item end will currently
‘deduct or amortize on & straight-line basis over the term of the Agreement the amount
of any costs or expenses incurred by it in connection with entering into the transactions
contemplated by the Agreement.

(5) Armstrong agrees to timely file the information return required to be
filed by section 5¢.168(f)(8)-2 of the Regulations as defined in the Agreement.

(6) ~ Armstrong is, and will continue to be, a "qualified lessor”, within the
meaning of section 5c¢.168(f) (8)-3(a) of the Regulations (or any comperable successor
regulations), and section 168(£)(8)(B)(i) of the Code as defined in the Agreement.



IN WITNESS WHEREOF, the undersigned has duly executed

this Certificate on the seventeenth day of December, 1981.

ARMSTRONG WORLD INDUSTRIES, INC.

%//4/&/}»

C. A. Walker, Jr.
Vice President and Treasurer
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SECRETARY'S CERTIFICATE

/

The undersigned, Allan Schimmel, Secretary of Consolidated
Rail Corporation, a corporation organized under the the laws of
the Commonwealth of Pennsylvania ("Lessee'"), pursuant to the
Agreements dated as of December 17, 1981 (the "Agreements”)
between Lessee and Armstrong World Industries, Inc. does hereby
certify that:

1. Attached hereto as Annex A is a true and com-
plete copy of the Restated Articles of Incorporatlon of
Lessee as now in effect and as in effect at all times
since October 1, 1981; and there are no proceédings
pending or contemplated for the liquidation or dissolution
of Lessee.

2. Attached hereto as Annex B is a true and
complete copy of the By-laws of Lessee, as now in
effect and as 1in effect at all times since October 1,
1981.

3. Attached hereto as Annex C 1is a true and
correct copy of a Certificate of Corporate resolutions
duly adopted by the Board of Directors of Lessee at a

" meeting duly called and held on December 16, 1981; such
resolutions have not been amended, modified or rescinded
and remain in full force and effect; and such resolu-
tions are the only resolutions adopted by the Board of
Directors of Lessee or any committee thereof relating to
the Agreements or any other instrument or agreement
delivered in connection therewith to which it is a party
or the transactions contemplated thereby.

4. The persons named below are and have been at
all times since October 1, 1981, duly qualified and
acting officers of Lessee, duly elected or appointed to
the offices set forth opposite their respective names,

"and the signatures set opposite the names of said
persons are true copies of their respective signatures:

Name Office Signature
H. William Brown Vice President and é{/
Treasurer
Robert V. Wwadden Vice Presidnet and
Controller

John A. Warner, III ~ Director-Equipment
Financing - 4&



IN WITNESS WHEREOF, I have hereunto signed my name and
affixed the seal of Lessee this 17th day of December, 1981.

) 4
<i92c~y\ é;LQLv»wN*NQ_

Secretary

The undersigned, James M. Munro , of Consolidated
Rail Corporation, a corporation organized under the laws of
the Commonwealth of Pennsylvania ("Lessee'"), does hereby
certify that Allan Schimmel is the duly elected, qualified
and acting Secretary of Lessee and that the signature appear-
ing is his genuine signature.

IN WITNESS WHEREOF, I have hereunto signed my name this
17th day of December, 1981.
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TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, Under the terms of the Business Corroration Lew, apprbvcd Yay 5, 1923,
P. L. 364, as amcnded, the Department of State is authorized and reguirced to izsue a

CERTIFICATE OF MERGER

evidencing thc merger of any one or more domestic corporations, and any onec or more
foreign corporations into one of such corporations under the provisicns of that law;

AND WHERLCAS, The stipulations and conditions of that law relating to tneo merger
f such corporations have been fully complied with by CONSOLIDATED RAIL CORICAATION, a
Delaware corporation, and MERGER RAIL CORPORATION, a Pennsylvania ccrporatinn.

THEREFORE, 1IOW YE, That subject to the Constitution of this Commonwsalth, and

under the authority of the Busincss Corporation Law, approved May 5, 1933, P. L. 364,
as amended, I DO BY THESE PRESCEHTS, which I have causcd to be sealed wicth the Great
Seal of the Commonwecalth, merge the akbove named CONSOLICATED RAIL CORPORATICH, the
Delawarc corporation, into and with MERGER RAIL CORPCRATION, the surviving Pennsylvania
corporation which pame is changed to CONSOLIDATLD RAIL CORPORATION

whose Articles are therein restated in their entivety, and henceforth shall not include
any prior documents and which shall coatinue to be invested with and have and enjoy all
" the powers, privileqges and franchises incident to a domestic business corporatiun, and
be subject to all the duties, requircments and restrictions specificd and enzeoined in
. and by thc Business Corporation Law and all other applicable laws of this Cecrmonwealen.

GIVEN under my Hand and the Great Scal
of the Comnunwealth, @t thoe Citvy
of Harrisburg, this 26th day of
March in the year of our Lord cne
thousand nine hundred and scventy-=
six and of the Commonwcalth the

. ’ ‘ ' two hundredth.
: & .r“_/ Lt C.—
- . . [4 RIS . / ¢
] . (-/ O c,-,’,../\.-...'.;.. >3 / -l ,,f./\/
. . (&4

Sccfglary of the Conmonwealth
he
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.\ . _ - Filed this . 30th day of oo~
. : ——March. _ . _ __._.1v76
,  APPLICANT'S ACC'T NO Commonwealth of Pennsylviania
630305 Department of State
3CL---903 (Rev 8-72) o ¢ J ;
. Line for numbering) Lf/, e L/-\
fuling Fee: $30 plus 520 ( kL Fy ..
for each party corporation v/\“""‘/ /%/
P COMMONWEAI
AvB S COMMONWEALTH OF PENNSYLVANIA
Aetiles of Merger— DEPARTNENT OF STATE - EPr/he
Business Corporation CORPORNTION BUREALU Sceretary of the Commaonwealth
. (Box lor Cerutication)
In compliamcee with the requirements of section 9093 of the Business Corporation Law, act of Mav 5. 1943

APCL 36015 PUS Y 1903) the undersigned corporations, desiring to offect a merger. hereby certity that,

1. The name of the corporation surviving the merger is:

_MERGER RAIL CORPORATION

2. (Check and complote one of the following):

] 1The surviving corporation is i domestic corporation and the location of its registered office in

this Commonwealt 1sotthe Departnent of State s hereby authorized to correct the following statement 1o
conform to the nunds()! the Department):

1818 Harkot_sgrcet

(NUMBER) (STREET)
Phllade lphla : Pennsvlvania 19103
: (CiTy) . {21P CODE)

(NAME OF JURISOICTION:

l ] The surviving corporation is a foreign corporation incorporated under the laws of .__

and the location of its office registered with such domiciliary Jjurisdiction is:

INUMBER) ISTREET)

(CITY) (STATE) . (P CODE) -

3. The name and the location of the registered office of cach other domestic business go:pm.mon and qualdi-
hied foreign business corporation which is a party to the pI m of merger are as {ollows:

‘CONSOLIDATED RAIL CORPORATION, which is a Delawarc corporation

with its registered office in the State of Delaware at 100 West

Tenth Strcet, Wilmington, Delaware 19801, and with its registercd
‘office in the Commonwealth of Pennsylvania c/o C T Corporation System,
123 South Broad Street, Philadelphia, Pcnnsylvania 19109
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DSCB BCL—903 (Rev. 8:72)-2
4. (Check. and if appropriste, complete one of the following):

EQ The plan of merger shall be effective upon filing these Articles of Merger in the Department ol State.

D The plan of merger shall be effective on __ at ___
(BATE)

‘roumy T
5. The manner in which the plan of merger was adopted by cach domestic corporation is as follows:
NAME OF cot'w.gmll_{gg_____ e MANNEH (o] A"f\f‘"ON

MERGER RAIL CORPORATION Approved by a Consent in Writing,
setting forth the action so taken,
signed by all of the sharcholders
entitled to vote thereon, and filed
with the Secretary of the Corporation.

o o

G. (Strike out this paragraph if no forcign corporation is party to the merger.) The plan ivas authorized,
adopted or approved. as the case may be, by the forcign corporation: (or cach of lhc foreign corporauons)
in accordance with the laws ol the jurisdiction in which it was formed.

7. The plan of merger is set forth in Exhibit A, attached hereto and made a part hereof.

&- T TUVIVIVI T T A S TN IO W T T Pe oY) JIHWIWNDWW—HM

of the Commonweddth and his successor in ollice is hereby designated as the true and law Cof
the surviving corporanion upon whom may be senved all awful process in .nl\—/.lg,u»r procecding agamst
it for enlorcement aeainst it of any ul)llg.llmn of any constituent_dumestTT corporation or aany obhivation
avising fiom the merger procecdings or any action or prnl'wlmf(i(/:-‘Tualx:nmnc and enforee the nehts of any
sharcholder wnder the provisions of section Q08 atHT Business Corporation Law. The SUIVIVING cotporation
herehy agiees that llu- service ol pr tipon the Searctary of the Commonwealth shall be o the same lewal
force and valdiy as T on the corporanion and that the authorty for such servaee ol process shadl
continue j =1~ long as any of the aforesad obligatons and rights remain outstanding in this Commuon-

Pave 2 of 4 Pages
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IN TESTIMONY WHERFOE, cach undersigned corporation has caused these Articles of Merger to be
sienved by o duly authonzed ollicer and ity corporate seal, duly attested by another such oflicer, ta be here-
unto lincd this . G FU .. day of March 1976 '

MERGER RAIL CORPORATION

‘NAU[ Of CORPORATION)

B)‘: ~/>..'_'/l/ ,"n —

(SICNATURE)

. ' Vice_President

(TeTLe PRLCSIOENT, VICE PRESIOENT ETC )
Z“))))(’/‘"\[ /

ISIGNATUREY

Secrctary

(nu( SECRETARY A’\SIS]ANI SECHUARv UC)

(€38 DRATL SEALY

CONSOLIDATED RAIL CORPORATION

connonn.om

By:

Presidént and Chief Operating Of ficer
R IN 3 PRESIDEN! VICE PR{SID[NT €1C)

.":Ll\.«\-)\/> 7( ."‘-C_-s_:_

|S'c».nu‘l£)

___Secrectary
(TITLE SECRETARY ASS'SIAN1 SECRETARY ET1C)

(CORPORATL SCAL)

Page 3 of 4 Pages
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INSTRUCTIONS FFORR COMPLETION OF FORM:

A

If a new corporation results from the transaction the form should be rewritten as Articles of Consohida-
tion and modilicd accordingly.

A forcign business corporation may be a party to a merger notwithstanding the fact that it has not
reccived a certificate of authority to do business in Pennsylvania, However af the sunviving corporation
is a foreign corporation which is not the holder of a Certilicate of Authority under the Business
Corporation Law on the offecuve date of the merger, there must be submitted with s form tax
clearance cortificates from the Department ol Revenue and the Burcau of Emplovmen Securiy of
the Department of Labor and Industry with respect to cach domestic corporation and quabificd
forcign corporation evidencing pavment of all taxes and charges payable to the Commonwealih,

Any necessary copics of Form DSCRB. 17.2 (Consent to Appropriation of Name) or Form DSCB. 17.3
(Consent to Use of Similar Name) shall accompuany Articles of Moerger cffecting a change of name.

Any necessary governmental approvals shall accompany this form,

Onc of xlu following statements or the equivalent should be used in the second colunm of l’ tragraph
5 10 sct forth the manner of adoption:

“Adopted Ly action of the board of directors pursuant to section $02.1 of the Business Corporation
Law.”

“Approved by the affivmative vote of the sharcholders entitded to vote thercon at b meeting called
after an least ten days written notice to all sharcholders of vecord. whether or not entitled o vote
thercon, setting forth such purposce.”

“Approved by a consent or consents in writing. setting forth the action so taken. signed by all of
the sharcholders entitded 1o vote thercon, and filed with the seeretary of the corporation” twhere

action is taken by partial written consent pursuant to the Articles, this paragraph should be modificd
accordingly).

“Where more than two corporitions are partics to the merger appropriate additional corporate sig-

natures should be added. All parties to the merger shall exeeute the Articles of Merger, induding

a nonqualificd corporation which is not a sunviving corporation and which is not otherwise mentioned
in the body of the Articles of Merger.

: (oo
Mage 4 of 4 Paees



.o ' Filed this_l%_t_}l__d\of___
_ Hay 1878
APPLICANT'S ACC'T NO. ~ e 'ﬂ . Ml Commonwealith of P«:nns;]\ ania
(5'5']6'---‘ L Department of State
SCB: BCL—307 (Rev. 8-72) —_
i . Line for numbering

:'oah;ght.“ﬂ ( 630305 g)
Statemeat of ) . e P
Changeof Registered COMMONWEALTH OF PENNSYLVANIA:L, /fé R A S
0ftice—Domestic DEPARTMENT OF STATE - ¢ N\ '
Boiness Corporation CORPORATION BUREAU Secretary of the Commonwealth  j:

(Box for Ceriification)

In compliance with the requircinents of section 307 of the Business Corporation Law. act of Mayv 5. 1233

(P. L. 364) (15 P. S. §1307) the undersigned corporation, desiring to effect a change in regisiered oJice. does
hereby certily that:

). The name of the corporation is:

Consolidated Rail Corporation

2. The address of its present registered office in this Commonwealth is (the Dcpartment of State is hereby
- authorized to correct the following statement to conform to the records of the Department):

1818 Market Street
INUMBER) {STRIEN
Philadelphia Pennsylvania 19103
cnr) . P TOZE)

. The address to which the registered office in this Commonwealth is to bz changed is:

6 Penn Center Plaza

INUMBER) : 1STREET)
~ Philadelphia Pennsvlvania 139104
{CivY) ) . 2:? CCOE)

4. Such change was authorized by resolution duly adopted b) at least a majority of the members of the board
of directors of the corporation.

IN TESTIMONY WHEREOF, the undersigned corporation has caused this statement to be signed by a
duly authorized officer,and its corporate scal, duly attested by another such officer, to be hereunto 2fixed, this

\1= day of 7YX L 19, 1:(3

Consoli _d;.ted Rail Corporation

(NAVZ OF coovoanlcw

i . By %}M_

',:~'2\\3't;-'i)

President and Chief Operating Oificer
{TITLE PPTC:LENT VICE PRESICENT ETC)

& (" g Secn:_tary

4T 1Lt’— su‘qgnkv ASSISTANT SLCRETARY, ETC))
4’ G \\\ |
R? 4 \'(1\.‘_4\

) .
////II’,, ‘.




AGREEMENT
AND

PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER entered into-
this #)¥/\day of March 1976 by MERGER RAIL CORPORATION, a

Pennsylvania corporation and CONSOLIDATED RAIL CORPORATION,

a Delaware corporation,
WITNESSETH ;

The partics hereto, intending to be legally bound,
agree that CONSOLIDATED RAIL CORPORATION shall be merged
into MERGER RAIL CORPORATION in conformity with the following

PLAN

1. On the Effective Date, as set forth in Para-
graph 4 hereof (the "Effective Date"), CONSOLIDATED RAIL
CORPORATION (the "Delawaie'Corporation") shall be merged
into MERGER RAIL CORPORATION (the "Surviving Corporation")
and the corporate existence of the Delaware Corporation
shall cease. The Surviving Corporation shall continue its

existence under the laws of the Commonwealth of Pennsylvania.
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2. From and after the Effective Date, and until
thereafter amended, the Articles of Incbrporation of the
Surviving Corporation shall be in the form attached hereto
as Exhibit A.

i. 3. From and after the Effective Date, and until
thereafter amended, the By-laws of the Surviving Corporation.
shall be in the form attached hereto as Exhibit B.

4, This Agreement and Plan of Merger shall
--become effective on filing of Articles of Merger with the.
Corporation Burcau of the Department of State of the Commonwealth
. of Pennsylvania and the Agreement and Plan of Merger and
requisite documents with the Secretary of State of the State
of Delawarc, provided that prior thereto the Agrcement ahd
Plan of Mecrger shall have been approved by a majbrity vote
of the members of the board of dircctors of each constituent
corporation and by the sole sharecholder of the Surviving
Corporation and.the registefed holders of all of the issued
stock of the Delawére Corporation either at a special meeting
or by written consent.

5. On the Effcctive Date, all the property,
real, personal and mixed, and franchiscs of the Delaware
Corporation and all the debts due on whatever account to it,

including subscriptions to shares and any choses-in-action
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belonging to it, shall be taken and decmed to be transferred
to and vested in the Surviving Corporafion, without further
act or deed. The Surviving Corporation shall thenceforth be
responsible for all the liabilities and obligations of the
_Délaware Corporation but the liabilities of the Delaware
quporation, or of its stockholders, directors or officers,
shall not be affccted, nor shall the rights of the creditors
thereof or of any persons dealing with the Delaware Corpora-
. tion, or any liecns upon the property of the Delaware Corporatioh,
be impaired by the merger, and any claim existing or action
or proceeding pending by or-against the Delaware Corporation
may be prosecuted to judgment as if the merger had not taken
place, or the Surviving Corporation may be procecded against
or substituted in its place. From time to time as and when
'requested by the Surviving Corporation, or by its successors
or assigns, the Delaware Corporation will execute and dcliver
such deeds and other instruments and wiil take or cause to

be taken such further or other action as shall be necessary
in order to vest or perfect in or to confirm, of record or
otherwise, to the Surviving Corporation title to, and possession
of, all the property, intcrests, assets, rights, privileges,
immunities, powers, franchises and authority of the Delaware

Corporation and otherwise to carry out the purposes of this

_3-
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Agreement and Plan of Merger. Notwithstanding the foregoing
provisions of this Paragraph 5, thé mcréer cffected pursuant
to this Agrecement and Plan of Merger, in all respects, shall
be subject to and controlled by the applicagle provisions of
the Busincss Corporation Law of the Commonwealth of Pennsyl-
vania and of the General Corporation Law of the State of
Delaware, and nothing set forth in this Agrecement and Pian
of Merger shall be in derogation of the rights, privileges,
-. dmmunities and franchises of any person, firm or corporétion
arising out of such statutory provisions.

6. The Surviving Corporation shall be deemed for
all purposes to be the Corporation authorized to be established
by Title III of the Regional Rail Reorganization Act of 1973
(the "Rail Act"), Public Law 93—236, approved January 2,
1974 (45 U.S.C. §§701 et seq.). |

7. Upon the Effective Date, the issued stock of
the constituent corporations shall, (i)iby virtue of the
merger, (ii) without action on the part of the holders
thereof and (iii) without rcgard to the date or dates on
which outstanding ccrtificates representing stock of the
Delaware Corporation are-cxchanged for certificates represgnting
stock of the Surviving Corporation, be converted into stock

of the Surviving Corporation as follows:
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(a) The 1000 sharcs of Common Stock, par
value $1.00 per share, of the Delaware Corporation, registercd
in the name of Alan L. Dean, shall be converted into 1000
shares of Common Stock, par value $1 per share, of the
Surviving Corporation. |

(b) The 25,000,000 shares of Common Stock,
par value $1.00 per share, of the Deldwaré Corporatioen,
deposited with and registered in the namc of the Clerk of

the Special Court established pursuant to the Rail Act (the
"Special Court") onAMarch 22, 1976, shall be converted into
© 25,000,000 shares of Common Stock, par value $1.00 per
sharc, of the Surviving Corporation.

(c) The 31,740,373 shares of Series B
Preferred Stock, par value $1.00 per share, of the Delaware
Corporation, deposited with and registered in the name of'
the Clerk of the Special Court on March 22, 1976, shall be
converted into -31,740,373 sﬁares of Series B Preferred
. Stock, par value $1.00 per share, of the Surviving Corporation.

. ~ (@) The 1000 shares of Common Stock? par
value $1.00 per share, of thec Surviving Corporatioﬁ, registered
in the name of the Delaware Corporation, shall be cancelled.
8. The names of the directors of the Surviving

Corporation on the Effective Date, who shall serve until the

-5-
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-

first meeting of the sharcholders of the Surviving Corporation
called for the purpose of electing direétors subsequent to
the Effective Date or until their successors are otherwise
elected pursuant to the Articles of Incorpofation and the
By-lawg of the Surviving Corporation, shall be as follows:

Gale B. Aydelott
Arthur D. Lecwis
William T. Coleman, Jr.
George M. Stafford
Edward G. Jordan
Richard D. Spence

9. - The names of the principal officers of the
Surviving Corporation on the Effective Date shall be as
follows:

Edward G. Jordan Chairman of the Board and
Chairman of the Corporation
and Chief Executive Officer
President and Chicef
Operating Officer

Vice President-Labor
Vice President-Marketing

Richard D. Spence'

Alvin E. Egbers
Welbourne E. Alexander

Ralph N. Cramer

A.M. Schoficld
Richard B. Hasselman
Carl N. Taylor

Leo F. Mullin

John L. Sweeney

ponald J. Martin
Robert V. Wadden

John W. McLamb, Jr.

Acting Vice President-Sales
Senior Vice President-Ogeraticr
Vice President-Transportation
Vice President-Operaticns
Planning and Control

Senior Vice President-Strategic
Planning ;

Vice President~Government
Affairs

Vice President-Public Affairs
Acting Chicf Financial Officer
and Vice President and Treasur:
Secrctary

IN WITNESS WHEREOF, CONSOLIDATED RAIL CORPORATION
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and MERGER RAIL CORPORATION have cach caused this AGREEMENT
AND PLAN OF MERGER to be executcd by their respective duly
authorized officers and their respective common or corporatec
seals to be affixed hereunto as of the day and year first
above written.

CONSOLIDATED RAIL CORPORATION

[Corporate Scall
Attest: BY=______§%X§€19,_

Presic¢lint and Chict
Operating Officer

7 /—)71 oz Mﬂ 07

Secretary /

MERGER RAIL CORPORATION

[Corporate Seal]

Do ot ol

Vice President

Attest: By

Ql [{J,\/ ). ;\/w/ O

Secretary
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RESTATED ARTICLES OF INCORPORATION
OF

CONSOLIDATED RAIL CORPCRATION

ARTICLL ONE

The namc of the Corporation is CONSOLIDATED RaiL CORTORATION.

ARTICLE TWO

The location and post oftice address of the Corporation’s rezistered office in the Commonvealth of
Peunsylvania are 1818 Market Street, Philadclphia, Pennsylvania 19103,

ARTICLE THREE

For the purposes of these Articles of Incorporation the following words have the fellowing meanings:

(2) “Rail Act” mcans the Rcegional Rail Reorganization Act of 1973, as herctofore and
bereafter amended, 45 U. S. C. §§ 701 ¢f seq. _

(b) “Financing Agreement” means a Financing Agreement between United States Railway
Association and the Corporation providing for, among other things, the purchase by such Asso-
ciation of up to $1,000.000.000 principal amount of Debentures and, therealter, up to 11,039,009
shares of Series A Preferred Stock. :

(c) “Debentures” means the Corporation's 7.565 Convertible Debentures, due January 1, 2011,
issucd pursuant to the Financing Agrecment and includes New Debentures as defined in such
Financing Agrcement, .

(d) “Cash Available for Restricted Cash Payments”™ mcans:
(1) in any fiscal year of the Corporation ending in 1930 or before, no dollars (S0);

(2) in any fiscal year of the Corporation ending in 1981 through 1985, an amount cqual
to the lesser of

(A) twenty-five pereent (2565) of Income Available for Restricted Cash Payments, or

(B) the amount by which Cumulative Income Available for Restricted Cash Paymients
exceeds the sum of (i) Cumulative Restricted Cash Payments plus (i) tive hundred
million dollais ($300,002.000); :
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(3) in any fiscal year of the Corporation ending after 1935, an amount cqual to the
lesser of——

(A) flty pereent (505%) of Income Available for Restricted Cash Payinents, or

(B) thc.amount by which Cumulative Tncome Available for Restricted Cash Payments

exceeds the sum of (i) Cumulative Restricted Cash Payments plus (i) five hundred million
_ dollars ($500,000.000).

(¢) “Income Available for Restricted Cash Pavments” means, in any fiscal year of tlic Corpo-
ration, the sum of the following items as recorded in the audited consolidated income stateriznt of
the Corporation and its subsidiaries for the prior fiscal year

(1) nct income (loss);
(2) dcferred taxces;. and
(3) interest on Debentures.

(f) “Cumulative Income Available for Restricted Cash Paviments” means, in any fiscal year of

the Corporation, the sum of the Income Available for Restricted Cash Payments in such ficzal year
and in all preceding fiscal years.

(g) “Restricted Cash Pavments™ means, in any fiscal vear of the Corporation, paymen!s in
cash by the Corporation in such fiscal year for the following—

(1) interest on Debentures;

(2) dividends on Serics A Preferred Stock;
(3) dividends on Scrics B Preferred Stock;
(4) redemption of Debentures; and

(5) redemiption of Series A Preferred Stock.

(h) “Cumulative Restricted Cash Payments™ means, in any. fiscal year of the Corporation, the
sum of the Restricted Cash Payments made in all preceding fiscal years.

ARTICLE FOUR

1. The purpose or purposces of the Corporation arc to perform the dutics imposed upon it by the
Rail Act including but not limited to the acquisition, rehabilitation, improvement and medernization of
rail propertics, and operation and maintenance of rail services, and to engage in and do any lawlul act
concerning any or all lawful business for which corporations may be incorporated under the provisions
of the Pennsylvania Business Corporation Law, Act of May 5, 1933 (P. L. 364), as amended, unidor
which the Corporation is incorporated; provided, however, that so long as Scction 302 of the Rail
Act so requires, the Corporation shall not engage in activities which are not related to transportation.

2. The Corporation is not an agency or instrumentality of the United States Government, is deemed

8 common carricr by railroad under Section 1(3) of the Interstate Commerce Act, 49 U. S.C.§1(3).
and is subject to the provisions of the Rail Act.

ARTICLE T'IVE
The term of the Corporation’s existence is perpetual.

2
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ARTICLE SIX

1. The aparegate number of shares of capital stock which the Corporation shall have authority 1o
issuc is three hundreed tweniv-five mdlion (323,000,000) of whicl forty mitlion shares (+10,07).000) shall be
sharcs of Scrics A Preferred Stowk, par valoe S1oper share, thirty-five million (35,000,000 shall be shares
of Scrics I3 Preferred Stock, par value St oper share, and two hundred fifty million (250,000.000) shall
be sharcs of Common Stock, par valuc S1 per share.

2. Thc preferences, qualifications, limitations, restrictions and the special and relative rights of the
classes and scrics of the capital stock of the Corporation arc as set forth in paragraphs 3 throuzh 19 of
this Article.

3. There shall be paid upon the Serics A Preferred Stock outstanding on the 31st day of December
of cach ycar non-cumulative dividends of $7.50 par share payable on the next succeeding 3th day of
April to thz extent that.the Curporation has Cash Availabie for Restricted Cash Paviments aiter provision
for payment in cush of all amounis required to be paidd on such 30ith day of April as interest on the
Debentures. , Except as provided in this paragraph, the holders of the Serics A Preferred Stock shall not
be cntitled to 1ceeive any dividends,

4. On cach 30th day of Arcil if there are no Debertures then outstanding or if all of the autetan ting
Debentures have been ealled for redemption on such 30th day of April. the Corporation shall redeen a1
a price of S109 por share suci full pumiber of shares of Series A Preferred Steck as is redesmabdle ot
of Cash Available for Rostricted Cash Pavments alter deduction from such Cash Available of all antounis
required to pay (a) full cashi dividends pavable on such 30ith day of Aprif on all shares of Series A
Piclerred Stock entitled 1o recsive such dividends (including shares, if any, redesmed or called for
redemption on a dats subseawnt 1o the preceding 31st day of December), (b)) {ull cash dividends pay-
able en such 30th day of Aprit en all shares of Series B Preferred Stock (including shares, if any. redeemed
or called for redemption on & date subscauvent to the preceding 31st day of Decomber) and (¢) tlic
principal amount of and acervsd interest on any Debentures redeemed or called for redemption dn a date
subscquent to the preceding 3ist day of December,

5. All or any part of th~ 2utstanding Scries A Preferred Stock may be called for redemption by the
Corporation at any time at a ;rice of $190 per share, provided. however, that no such call for réd:mption
shall be made if any Debentures are outstanding unless such outstanding Debentures have been called
or arc duc and payable and 2 funds for the payment thereof have been st aside by the Corporation.

6. If, as a consequence of the occurrence of an Event of Default (as defined in the Financing
Agreement), the redemption price of any share of Series A Preferred Stock or the principidl of and
interest on any Debenture become immediately due and pavable under the terms of the Finanzing
Agreement, the redemption peice of all ouwtstanding shares of Series A Preferred Stock shall becomie
immediately due and payable without netice, protest or demand of any Kind, all of which are expressly
waived by the Corporation.

7. Sharcs of Scrics A Preferred Stock redeemed or otherwise acquired by the Corporation shall be
cancclled.

8. The holders of the Serizs A Preferred Stock shall be entitled in voluntary or wwveluatary liquidation
of the Corporation to SI1C0 por share and no more, No payment in liquidation, veluntary or involuntary,
shall be made upon the Serics B Preferred Stock or the Common Stock unless payment in full has beea
made of the liquidation preference of the Scries A Preferred Stock,

3
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9. The holders of the Series A Preferred Stock shall be entitled to vote as a sinvle class on any
amendment to the Articles of Incorporation or By-laws which would (a) make any change in the Powers,
preferences, qualifications, limitations, restrictions or special-or relative rights of the sharcs of Series A
Preferred Stock o as to affect such shares adversely, (b) increase or decrease the number of shares of
Scrics A Preferredd Stock authorized for issunnce, () increase or deerease the par value of shares of Sorics
A Prclerred Stock, (d) authorize the issuance of any class of stock senior or superior in any respect to
or on a parity with the Scrics A Preferred Stock, () increase the number of authorized shares of any
class of stock senior or superior in any respsct o or on a parity with the Series A Preferred Stock or (f;
amend the provisions of Article Seven of thes: Articles of Incorporation.

10. There shall bz paid upon the Szries B Preferred Stock outstanding on the 31st day of December
of cach year non-cunulative dividends of $5.00 par share payvable on the next succeeding 30t day of
April to the extent that the Corporation has Cash Available for Restricted Cash Payments after provision
for payment in cash of all amounts required to be paid on such 30th day of April as interest on the
Debentures and dividends on the Series A Preferred Stock. Except as provided in this paragraph,
the holders of the Series B Preferred Stock shall not be entitled to reccive any dividends.

11, After December 21, 1987, all or any part of the outsianding Scrics B Preferred Stock muay be
called for redemption by the Corporation at any time at a price of $30 per share: provided. however, that
no such cull for redempiion shall be made if any shares of Serics A Proferred Stock or any Debentures
are outstanding unless all such outstanding shiures of Series A Preferred Steck and Debentures have bech
called for redenspion (or are in the case of Debentures due and payable) and the furds for the
rcdemption or payment thereof have been set aside by the Corporation.

12." Shares of Serics B Preferred Stock redeemed or otherwise acquired by the Corporation shall b2
cancelled.

13. The holders of the Serics B Preferred Stock shall be entitled in voluntary of inveluntury ligui-
dation of the Corporation to S350 per share and no more. No payment in liquidation, veluntary or
involuntary, shall be made upon the Common Stock unless payment in full has been made of the
liquidation preference of the Serics B Preferred Stock.

14. The holders of shares of Serics B Preferred Stock shall be catitled to vote as a single class on
any amendment o these Articles of Incarpocation or the By-luws which would (a) make any chanze in
the powers, preferences, qualifications, limitations, restrictions or spevial or relative rights of the shares of
Scrics B Preferred Stock so as 1o affect such sharcs adverscly, (b) increase or decrease the number of
shares of Serics B Preferred Stock authorized for issuance, (¢) increase or decrease the par value of
shares of Scrics B Preferred Stock. (d) authorize the issuance of any class of stock scnior or superior
in any respect 1o or on a parity with the Series B Preferred Stock, (c) increase the number of author-
ized sharcs of any class of stovk senior or superior in any respect to or on a parity with the Scries 13
Psclerred Stock or (f) amend the provisions of Article Seven of these Articles of Incorperation.

15. The holders of the Common Stock shall be entitled to reccive dividends in such amounts and
when, as and if declared by the Board of Dircctors from time to time: provided, however, that no
dividends on the Common Steck shall be declared or paid so long as any Debentures or shares of
Scrics A Preferred Stack are outstanding and no dividend shall be paid on the Common Stock in any
year unless the full cash dividend on the Series B Preferred Stock for that year has been declared and
cither st aside for payment or paid.

16. The holders of the Common Stock shall be entitled to receive in voluntary or inveluntary
liquidation of the Corporation all assets of the Corporation after payment of all debis and oblizations

4
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of the Corporation, including custs of liquidation, and all amounts to which holders of the Serics A
Preferred Stock and Scries B Preferred Stock are entitled in such liquidation.

17. No holdzer of any class or scrics of the Corporation’s capital stock shall have any precmiptive
rights to purchasc any shares of any class or scrics of capital stock.

18. Except as may otharwise be required by law, (a) the halders of Debentures shall have no voling
rights except the richt to voic with holders of the Series A Preferred Stock as a single class with rc\;‘:c}
to the clection or ramoval of certain directors as provided in Article Soven of these Articles of Incorpo.
ration; (b) the holders of shares of S:rics A Preferred Stock shall have no voting rishts exceept the
right to vote as a class with respact to certain amendments to these Articles of Incorporation and the
By-laws as provided in Articles Six and Cight of these Articles of Incorporation and the right to voie with’
holders of tihie Pohentures as a single class \\nh respect to the clection or removal of ceriuin diredtors os
provided in Article Seven of these Articles of Incorporation: and (c) the helders of shares of Scries B
Prcferred Stock shall have no voting riglits except the rieht to vole as a class with respect ta certain
amendments to these Articles of Incorporation and the By-laws as provided in Articles Six and Eight of
these Articles of Incorporation and with respect to the clection or removal of certain directors as providad
in Article Seven of tiwse Articles of Incorporation,

19. Molders of the Scrics A Preferred Stock, the Series B Preferred Stock and the Common Sieck,
respectively, shall be entitled to cast one vote for cach share held on all matters presented vpon vwhizh the
holders of such class or serizs of stock are entitled 1o voie. The halders of the Debentures shall b entnicd
to cast onc vote for cach S100 principal amount of Debentures beld on all matters upon which the holders
thereol are cntiticd to vote. No holder of shares of any class or scries of stock and no hoider of any
Debenture shall be entitled to vote cumulatively in the clection of directors.

ARTICLLE SCEVEN

1. Except as otherwise provided in paragraph 7 of this Article, the Board of Directors shall
consist of thirteen members as provided in parazraphs 2 through 6 of this Article.

2. The holders of the Serics A Preferecd Stock and the Debentures, voting as a single class, shall be
entitled to clect six members of the Beard of Dircctors. The six directors clected by the holders of the
Debentures and the Series A Preferred Stock shall be divided into three classes of two dircctors cach. 1,
once the Corporation has issucd Debentures and shares of Serics A Preferrad Stock having a combtined
principal amount and liquidation peeference exceading SL300.000.000, the combined principal amount
and liquidation preference of the Debentures and Series A Preferred Stock outstanding is reducsd bolow
$1,500,000,000, one class (“Class 17) of such dircctors shall resizn, Thereaiter, the second class (7"Class
I1") of such dircctors shall resien if the combined principal amount ard liguidation preference of the
Debentures and Series A Preierred Stock outstanding is reduced below $730,000,00. ‘The third class
(“Class 1) of such directors shall resign upon the redemption, retirement or cancellation of alt of the
Debentures and shages of Series A Preferred Stock. The positions on the Board of Directors vacated by
the resignation of dircctors pursuant to this paragrapiv shall thereaficr be filled as follows:

(a) upon the resignation of the Class T directors, one of the positions vacated thereby shall
therealicr be filledd by a dircctor elected by the holders of the Series B Preferred Stock and the oiher
by a director clected by the holders of the Common Stock: and

(b) upon the resignation of the Class H and Class 11 directors, the positions vacated thereby
shall thercafter be filled by directors clected by the holders of the Common Stock.

3. The holders of the Serics B Preferred Stock, voting as a sinzle class, shall be entitled to clect

three members of the Board of Dircctors and, after the resignation of the Class 1 directors, onc additional
dircctor.
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4. The holders of the Common Stock, voting as a single class, shall be entitled (o clect two membars
of the Board of Dircctors and, after the resignation of the Class I directors, onc adiditional director and.
after the resignation of the Class 11 dircctors, a sccond and a third additional dicector nnd after the
resignation of lhc Class 11 dircctors, a fourth and a filth additional dircctor.

S. The chicf exccutive officer and the chicf operating officer of the Corporation shall szrve as
dircctors of the Corporation ex ofiicio and shall be entitled to vote on all matters except that neither
shall be cntitled to vete on the clection or remioval of cither as an officer of the Corporation.

6. Tlic holders of sccuritics entitled to vote as a single class for the election of certain directors
pursuant to this Asticle shall also be entitled to vote as a single class to remove one or more of the
dircctors so clected by thom, with or without cause, and to fill any vacancics due to such removal or
duc to any other cause which requires the filling of vacancigs by direct election by such security holders
undcr Scction 301(d) of the Rail Act.

7. Notwithstanding any other provision of these Articles of Incorporation, until jssuance of ene
or morc Debeontures or shares of Series A Preferred Stock, once or more shares of Series B Proferied Siock
and onc or morc shares of Common Stock and the sclection of eleven members of the Board of Diresiess
_of the Corporation by the holders of such securities in conformity with the foregoing provisicns of this!

© Atlicle, the Board of Directors of the Corporation shall consist of seven members, who shall be the
members of the Executive Committed of Urited States Railway Association and the chicf exccutine otiicer
and the chizf operating officer of the Corporation.

ARTICLE EIGHT

The By-laws of the Corporation may be amended or repealed by a majority vete of the holders of
the Common Stock at any recular or special mecting duly convensd after notice to such holders of that
purpose, provided that in the case of any provision of the By-laws as to which the power of amendimant
and repeal is specifically vested in the holders of any class or series of sccuritics pursuant to any p'm'i»ion
of these Articles of Incorporation, the amendment or repeal shall also require a nnpm\ votr of the
sccurity holders of such class or serics at any reguiar or special mecting duly convenad aficr notice
to such sccurity holders of that purpose. The By-laws of the Ceiporation may also be amouded or
repealed by a majority voie of the members of the Board of Directors at any regular or spacial mesting
duly convensd; provided, however, that the Board of Directors nay not amead or repeal any provision
of the By-laws as to which the power of amendment is specifically vested in the helders of any cluss or
scrics of sccurxilics pursuant to any provision of tiwese Arlicles of Incorporation.

ARTICLE NINE

From timc lo time any provision of these Articles of Incorparation may be amended or repraled,
or any provision may be addad to of inserted in thess Articles, provided that such amendinent, repaall
addition or inscrtion is consistent with law and is accomplished in the manner prescribed by law
and these Articles, and all rizhts at any time conferred upon the sharcholders of the Corporation
are granted subject to the provisions of this Article.



CONSOLIDATED RAIL CORPORATION

A PENNSYLVANIA CORPORATION
BY~LAWS

ARTICLE I
4 OFFICES

Section 1l.1. The registered office of Consolidated

Rail Corpération'(hereinafter called the "Corporation") in
the Commonwealth of Pennsylvania shall be at 6 Penn Center Plaza,
Philadelphia, Pennsylvania 19104.
Section 1.2. The Corporation may also have an
office or offices at such other place or places either
within or without the Commonwealth of Pennsylvania as the
Board of Directors may from time to time determine or tﬁé
business of the Corporation requires.
Section 1.3. In accordance with Section 301 (b)

of the Regional Rail Reorganization Act of 1973, as amended,

the principal office of the Corporation shall be located in

Philadelphia, Pennsylvania.

ARTICLE II
MEETINGS OF THE SHAREHOLDERS
Section 2.1. All meetings of the shareholders (as

that term is defined in Section 14.3) shall be held at such



places, either within or without the Commonwealth of Pennsylvania,
as the Board of Directors may from time to time determine.

Section 2.2, Commencing with 1977, a meeting of
the shareholders for the election of directors shall be held
in each calendar year on the third Wednesday in April or, if
that be a legal holiday, on the first day thereafter which is not
a legal holiday, at such place as the Board of Directors shall
determine. If the annual meeting shall not be called énd held
during such calendar year, ény security holder (as defined in

Section 14.2) may call such meeting to be held at the ﬁegistered

‘;',:":I -

office of the Corporation at any time thereafter. Eleétions of
directors need not be by written ballot, except upon demand by
a security holder at the election and before the voting begins.
Section 2.3. Special meetings of the shareholders,
for any purpose or purposes, may be called at any time by the
Chairman of the Corporation and Chief Executive Officer, by the
President and Chief Operating Officer, by the Board of Directors,
or by the holders of not less than oné—fifth of all the securities,
or of any class of securities, issued and outstanding and
entitled to vote at the particular meeting, upon written
request delivered to the Secretary of the Corporation. Such

request shall state the purpose or purposes of the proposed

meeting. Upon receipt of any such request, it shall be the



duty of the Secretary to give notice of a special meeting of
the shareholders to be held at such time, not less than
fifteen (15) nor more than sixty (60) days thereafter, as

the Secretary may fix. If the Secretary shall neglect or
refuse to fix the date of the meeting and give notice thereof,
the person or persons calling the meeting may do so.

Section 2.4. Business transacted at any special
meeting shall be confined to the business stated in the
notice.

Section 2.5. Unless a greater period of notice
is rgquired by statute in a particular case, written notice
of any meeting of the shareholders, stating the place, the
date and hour. thereof and, in the case of a special meeting
of the shareholdérs, the general nature of the business to
be transacted thereat, shall be served upon or mailed,
postage prepaid, at least fifteen (15) days before such
meeting, to each security holder entitled to vote thereat on
the date fixed as a record date, or if ﬁo record date be
fixed, then of record twenty (20) days next preceding the
date of the meeting, at such address as appears on the
transfer books of the Corporation.

Section 2.6. Except as otherwise provided by

statute, the Articles of Incorporation or these By-laws, the



security holders, present in person or by proxy, entitled to
cast a majority of the votes which may be cast on any business
or matter shall be necessary to constitute a quorum to act
on such business or matter. If, however, any meeting of the
shareholders cannot be organized or any particular matter
cannot be acted upon because a quorum has not attended, the
security holders entitled to vote on any matter which cannot
be acted upon because a quorum is not present as to that
matter, present in person or by proxy, shall have power,
except ‘as otherwise provided by statute, to adjourn the
meeting to such time and place as they may determine, but in
the case of any meeting cal;ed for the election of diredtors,
such meeting may be adjourned only from day to day or.fgﬁ
such longer periods not exceeding fifteen (15) days eacﬂ as
the security holders, present in person or by proxy, entitled
to cast a majority of the votes entitled to be cast in such
election shall direct. Notwithstanding the provisions of
Section 503.A.(3) of the Pennsylvania Business Corporation
Law, those who attend or participate'at any adjourned meetings,
if less than a quorum, shall not constitute a quorum. At

any adjourned meeting at which a quorum shall be present any
business may be transacted which might have been transacted\

at the meeting as originally noticed.



Section 2.7. When a quorum is present at any
meeting, any matter brought before such meeting shall be
decided by a majority of the votes cast at such meeting by
the security holders, present in person or by proxy, entitled
to vote thereon, unless the matter is one which, by express
provision of any statute or of the Articles of Incorporation
or ofﬁyhese By-laws, requires a different vote in which case
such é&press provision shall govern and control the deéﬂsion
of such matter.

Section 2.8. Except as otherwise provided By -
statute or the Articles of Incorporation, at every.meeting
of the ghareholders every shareholder entitled to vote shall
have the right to one vote for each sharé having voting
power standing in his name on the books of the Corporation.
On matters upon which holders of Debentures (as defined in
Section 14.1) are entitled to vote, every such Debenture
holder shall be entitled to one vote for each $100 principal
amount of Debentures registered in his name, and each $100
principal amount of Debentures shall be equivalent to one
share for purposes of determining the presence of a quorum
or calling a meeting of the shareholders.

Section 2.9. Every security holder entitled to

vote at a meting of the shareholders or to express consent



or dissent to corporate actions in writing without é meeting
may authorize another person or persons to act for him by
proxy. Every proxy shall be executed in writing by the
securitty holder, or by his duly authorized attorney in fact,
and filed with the Secretary of the Corporation. A proxy,
unless coupled with an interest, shall be revocable at will,
notwithstanding any other agreement or any provision in £he
proxy to the contrary, but the revocation of a proxy shall
not bﬁ%effective until notice thereof has been given to the
Secretary of the Corporation. No unrevoked proxy shall Be
valid after eleven (ll) months from the date of its execution,
unless a longer time is expressly provided therein, but in
no event shall a proxy, unless coupled with an interest, be
voted on after three (3) years from the date of its execution.
A proxy shall not be revoked by the death or incapacity of
the maker unless before the vote is counted or the authority
is exercised written notice of such death or incapacity is
given to the Secretary of the Corporation.

Section 2.10. The officer or agent having charge
of the transfer books for securities of the Corporation
shall, at least ten (10) days before each meeting of the
shareholders, make complete lists of the holders of securities

entitled to vote at the meeting, each arranged in alphabétical



order, with the address of and the number of shares of stock
or aﬁount of other securities held by each, which lists
shall be kept on file at the registered office of the
Corporation and shall be subject to inspection by any
security holder at any time during ﬁsual business hours.
Such lisfs shall also be produced and kept open at the time
and place of the meeting and shall be subject to the inspection
of aﬁy sééUrity holder during the whole time of the meeting.
Séction 2.11. 1In advance of any meeting of tﬁe
shareholders, the Board of Directors may appoint judges of
election, who need not be security holders, to act at such
meeting Or any adjournment thereof. If judges of election
be not so appointed, the chairman of any such meeting may,
and on the request of any security holder or his proxy :
shall, make such appointment at the meeting. The numberuof
judges shall be one or three. If such appointment is to be
made on the request of one or more security holders or
proxies, a majority of the votes cast by the security
holders present in person or by proxy and entitled to vote
at such meeting shall determine whether one or three judges

are to be appointed. No person who is a candidate for

office shall act as a judge. The judges of election shall



do all such acts as may be propef to conduct the election or
vote with fairness to all security holders, and shall make a
written report of any matter determined by them and execute
a certificate of any fact found by them, if requested by the
chairman of the meeting or any security holder or his proxy.
If there be three judges of election, the decision, act or
certificate of a majority shall be effective in all respects
as the decision, act or certificate of all.

Section 2.12. At each meeting of the shareholders,
the Chairman of the Board, or,.in his absence, the Chairman
of the Corporation and Chief Executive Officer, or, in their
absence,lthe President and Chief Operating Officer, or, in
their absence, a chairman chosen by a majority of the votes
cast by the security holders present in person or by proxy
and entitled to vote at such meeting, shall act as chairman,
and the Secretary or an Assistant Secretary of the Corporation,
or, in the absence of the‘Secretary and all Assistant Secre-
taries; a person whom the chairman of such meeting shall
appoint, shall act as secretary of the meeting and keep the

minutes thereof.



ARTICLE III
ACTION BY CONSENT OF SECURITY HOLDERS
Section 3.1. Except as otherwise provided in the
Articles of Incorporation, any action required to be taken
at a meeting of the shareholders or of a class of security
holders may be taken without a meeting, if a consent or
consents in writing, setting forth the action so taken,
shall be signed by all of the.security holders who would be
entitled to vote at a meeting for such purpose and. shall be

filed with the Secretary of the Corporation.

ARTICLE IV
DIRECTORS
Section 4.1. (a) Until issuance of one or more

Debentures or shares of Series A Preferred Stock and one or
more shares of Series B Preferred Stock and one or more
shares of Common Stock and the selection of eleven directors
by the holders of such securities as hereinafter set forth,
the number of directors which shall cons£itute the whole
Board of Directors shall be seven. Five of such directors
shall be the members of the Executive Committee of United
States Railway Association (including duly authorized repre-

sentatives of members who are authorized to be so represented



by the‘Regional Rail Reorganization Act of 1973, as amended),
and the remaining two shall be the chief executive offiéér
and the chief operating officer of the Corporation.

(b) From and after the selection of eleven directors
in conformity with Section 301(d) of the Regional Rail
Redggfnization Act of 1973, as amended, the number of directors
which shall constitute the whole Board of Directoré shall be
thir%een. Of these directors, six shall be elected annually
by the holders of the Debentures and the holders Qf the
Series A Preferred Stock, voting as a single class, three
shall be elected annually by the holders of the Series B
Preferred Stock, two shall be elected annually by the holders
of the Common Stock and two shall be the chief executive
officer and the chief operating officer of the Corporatﬁon
who shall serve as directors ex officio. The six directors
elected by the holders of the Debenturgs and the Series A
Preferred Stock shall be divided into three classes of two
directors each.

(c) If, after the issuance of Debentures and shares
of Series A Preferred Stock having a combined principal
amount and liquidation preference exceeding $1,500,000,000,

the combined principal amount and liquidation preference of
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the Debentures and Series A Preferred Stock outstandingqis
reduced bélow $1,500,000,000, one class of such directoré,
who are hereby designated "Class I directors," shall resign.
Thereafter, the second class of such directors, who are :
he;eby designated "Class II directors," shall resign if the
coﬁﬁ%ned principal amount and liquidation preference of the
Debeégﬁres and Series A Preferred Stock outstanding is
reduéed below $750,000,000. The third class of such directors,
who are hereby designated "Class III directors," shall
resign upon the redemption, retirement or cancellation of
all of the Debentures and shares of Series A Preferred
Stock.

(d) The positions on the Board of Directors
vacated by the mandatory resignation of Class I, Class II
and Class III directors as above set ﬁorth shall be fiiled
as follows:.

(1) upon resignation of the Class I directors,
one of the positions vacated thereby shall thereafter be
filled by a director elected by the holders of the Series B
Preferred Stock and the other by a director elected by the
holders of the Common Stock; and i

(2) upon resignation of the Class II a&ﬁ

Class III directors, the positions vacated thereby shall
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thereafter be filled by directors. elected by the holders of
the Common Stock.

(e) In elections of directors, candidates receiving
the highest number of votes from each class (the Series A
Preferred Stock and the Debentures being deemed for this
purpose as a single class) entitled to elect directors
separately, up to the number of directors to be élected in
the same election by such class, shall pe elected. In
elections of directors, security holders entitled to vote
shall have no right to vote cumulatively.

Section 4.2. Directors shall be natural pekrsons
of full age and need not be residents of Pennsylvania or
security holders of the Corporation. Except as provided in
Section 4.3 in the case of vacancies, directors, other than
those constituting the first Board of Directors and thdse
serving ex officio, shall be elected by the shareholdéers and
Debenture holders as set forth in Section 4.1 and eacﬁ such
director shall be elected to serve until the next annual
meeting of the shareholders and until his successor is
elected.

Section 4.3. Vacancies on the Board of Directors

(except for vacancies created or existing under Section
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4.1(d) of theée By-laws, which shall be filled in the manner
set forth in clauses (1) and (2) of said Section 4.1(d))
shall be filled only by a vote of the holders of the class
of securities that initially elected such director (the
Series A Preferred Stock and the Debentures being deemed for
this purpose a single class).

Section 4.4. The business and affairs of the;
Corpqration éhall be managed by its Board of Directors wﬁich
may e%grcise all such powers of the Corporation and do 4dll
such iéwful acts and things as are not by statute or by the
Articles of Incorporation or by these By-laws directed or
required to be exercised and done by the security holders.

Section 4.5. The chief executive officer of the
Corporation and the chief operating officer of the Corporation
shall #ot vote as directors on the election or remo?al of
either the chief executive officer or the chief operating

officer of the Corporation.

MEETINGS OF THE BOARD‘
Section 4.6. Meetings of the Board of Directors
may be held at such place within the Commonwealth of Penn-
sylvania or elsewhere as; in the case of a regular meeting,

a majority of the directors may from time to time designate,
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or, in the case of a special meeting, as may be designated
in the notice calling the meeting.

Section 4.7. The first meeting of each newly
elec¢ted Board shall be held as soon as practicable after the
meeﬁing at which such directors were elected, and if held on
the-day and at the place where the annual meeting of the
sharéholders was held, no notice shall be required other‘fhan
announcement at such meeting. If such first meeting of . the
newiy—elected Board is not so held, notice of such meeting
shall be given in the same manner as set forth herein with
respect to notice of regular meetings of the Board.

Section 4.8. Regular meetings of the Board may
be held at such times and places as shall be determined from
time to time'by resolution of at least a majority of the
whole Board at a duly convened meeting, or by unanimous
written consent. Notice of each regular meeting of the
Board shall specify the date, place and hour of the meeting
and shall be given each director at least forty-eight (48)
hours before the meeting if given personally or by telephone,
at least seventy-two (72) hours before the meeting if given
by telegram or similar mode of record communication, and at

least ten (10) days before the meeting if given by mail.
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Section 4.9. Special meetings of the Board may
be called by the Chairman of the Boaré, by the Chairman of
the Corporation and Chief Executive Officer or by the Presi-
dent and Chief Operating Officer. Notice of each special
meeting of the Board shall be given within the same time and
in the éame manner provided for notice of regular meetings,
andf%hall also specify the general nature of the business to
be é&pducted at such meeting. Special meetings shall be
called by the Chairman of the Corporation and Chief Executive
Officer or by the Secretary in like manner and on like
notice on the written request of two directors. .

Section 4.10. At all meetings of the Board a
majority of the directors in office shall be necessary to
constitute a quorum for the transaction of business, and the
acts of a majority of the directors present at a meeting at
which a guorum is present shall be the acts of the Board of
Directors, except as may be otherwise specifically provided
by statute or by the Articles of Incorporation or‘by these
By-laws. If a quorum shall not be present at any meeting of
directors, the directors present thereat may adjourn the
meeting. It shall not be necessary to give any notice of
the adjourned meeting or of the business to be transacted

thereat other than by announcement at the meeting at which

such adjournment is taken.
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ORGANIZATION
Section 4.11. At each meeting of the Board 6f
Directors, the Chairman of the Board, or, in his absenée,
the Chairman of the Corporation and Chief Executive Officer,
or, in their absence, the President and Chief Operating
Officer, or, in their absence, a director chosen by a majority
of the directors present, shall act as chairman. The Secretary,

or ;in his absence, an Assistant Secretary of the Corporation,
)

or in the absence of the Secretary and all Assistant Secretaries,
a person whomAthe chairman of such meeting shall appoint,
shall act as secretary of such meeting and keep the minutes

thereof.

COMMITTEES OF DIRECTORS

Section 4.12. The Board of Directors may, by
resolution adopted by two-thirds of the directors‘in office,
but in no event less than a majority of the whole Board,
designate'one Oor more committees, each committee to consist
of three or more of the directors, and may designate one or
more directors as alternate members of any committee, who
may replace any absent or disqualified member at any meeting
of the committee. Any such committee, to the extent provided

in such resolution or in the By-laws, shall have and may
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exercise the authority of the Board of Directors in the
managemenf of the business énd affairs of the Corporation;
provided that no such committee shall have power or authority
in reference to amending the Articles of Incorporation,
adopting an agreement of merger or consolidation, recommending
to the shareholders the sale, lease or:exchange of all or
substantially all of the Corporation's property and assets,
recommending to the shareholders a dissolution of the Corpora-
tion or a revocation of a dissolution, filling vacancies on
the Board, removing or indemnifying directors, or amerding
these By-laws. Minutes of all meetings of any committee of
the Board shall be kept by the Secretary of the Corporation.
Copies of such minutes and any writing setting forth ah

action taken by written consent without a meeting shall be
distributed to each member of the Board of Directors promptly

after such meeting is held or such action is taken.

PARTICIPATION IN MEETING BY TELEPHONE
Section 4.13.' One or more directors may participate
in a meeting of the Board of Directors or of a committee of
the Board by means of conference telephone or similar communi-
cations equipment by means of which all persons ﬁarticipating
in the meeting can hear each other, and all directors so

participating shall be deemed present at the meeting.
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ACTION BY CONSENT OF DIRECTORS
Section 4.14. Any action which may be taken at a
meeting of the Board of Directors or of the members of a
committee of the Board may be taken without a meeting if a
consent or consents in wfiting setting forth the action so
taken shall be signed by all of the directors or the members
of tHe committee, as the case may be, and shall'be filed

with the Secretary of the Corporation.

COMPENSATION OF DIRECTORS
Section 4.15. The Board of Directors may, by
resolution of the Board, fix the compensétion of directors
for their services. A director may also serve the Corporation

in any other capacity and receive compensation therefor.

CHAIRMAN OF THE BOARD
Section 4.16. The Board of Directors may appoint
a Chairman of the Board who shall, if present, preside at all

meetings of the Board and at all meetings of the shareholders.

ARTICLE V
OFFICERS
Section 5.1. The officers of the Corporation
shall be chosen by the Board of Directors. The principal

officers of the Corporation shall include a Chairman of the
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Corporation and Chief Executive Officer, a President and
Chief Operating Officer, one or more Vice-Presidents, a
Secretary, and a Treasurer. The Board shall designate one
officer (who need not be a principal officer but shall not
He an assistant officer) to be the chief financial officer
. Sf the Corporation and another officer (who need not be a
'principal officer but shall not be an assistan£ officer) to
be the chief accounting officer of the Corporation. All
officers shall be natural persons of full age. Any number
oé offices may be held by the same person, except that the
offices of chief executivé officer, chief operating officer,
chief financial officer and chief accounting officer shall
be held by four separate individuals. |

Section 5.2. The Board of Directors, immediately
after each annual meeting of the shareholders, shall elect a
Chairman of the Corporation and Chief Executive Officer, a
Presidernit and Chief Operating Officer, a Secretary and a
Treasurer. The Chairman of the Corporation and Chief Executive
Officer and the President and Chief Operating Officer shall
be members of the Board ex officio. The Secretary and the
Treasurer need not be members of the Board.

Section 5.3. The Corporation may have such other

officers, assistant officers, agents and employees as the
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Board of Directors may deeﬁ necessary, including a Comptroller,
one or more Assistant Comptrollers} one Oor more Assistant
Secretaries, and one or more Assistant Treasurers, each of
whom shall hold office for such period, have such authority
and perform such duties as the Board of Directors, the
Chairman of the Corporation and Chief Executive Officer or
the President and Chief Operating Officer may from time to
time determine. The Board of Directors may delegate to any
principal officer the power to appoint or remove and set the
compensation of any such other officers and any such agents
or employeés.

Section 5.4. Except as provided in Section 5.3,
the salaries of all officers of the Corporation shall be
fixea by the Board of Directors.

Section 5.5. The officers of the Corporation
shall hold office until their successors are chosen aﬁd have
qualified. Any officer or agent eleeted or appointed by the
Board of Directors may be removed by the Board of Directors
whenever in its judgment the best interests of the Corpora-
tion will be served thereby, but such removal shall be
without prejudice to the contract rights, if any, of the

person so removed. If the office of any such officer becomes



vacant for any reason, the vacancy shall be filled by the

Board of Directors.

THE CHAIRMAN OF THE CORPORATION AﬁDACHIEF EXECUTIVE OFFICER
Section 5.6. The Chairman of the Corporation and

Chief Executive Officer shall be the chief executive officer
of the Corporation and shall have general supervision over
the ‘Business and affairs of the Corporation and over its
Sevefal officers and employees, subject, however, to the
control of the Board of Directors. At the request of the
Chairman of the Board or in his absence, the Chairman of the
Corporation and Chief Executive Officer shall perform the
duties of the Chairman of the Board. He shall serve as a
member of the Board ex officio. If the Chairman of the
Corporation and Chief Executive Officer is also Chairman of
the Board, his title shall be Chairman of the Board and

Chief Executive Officer.

THE PRESIDENT AND CHIEF OPERATING OFFICER

Section.5.7. The President and Chief Operating
Officer shall be the chief operating officer of the Corpora-
tion and shall, in the absence or disability of the Chairman

of the Corporation and Chief Executive Officer, perform the
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duties and exercise the powers of the Chairman of the Corpora-
tion and Chief Executive Offiéer, and shall perform such

other duties as the Board of Directors may prescribe or the
Chairman of the Corporation and Chief Executive Officer may
delegate to him. He shall serve as a member of the Board of

Directors ex officio.

OTHER OFFICERS
Section 5.8. All other officers shall perform
such duties as the Board of Directors may prescribe or the
Chairman of'the Corporation and Chief Executive Officer or
the President and Chief Operating Officer may delegaté or

assign to them.

BONDS
Section 5.9. If required by the Board of Directors,

any officer shall give the Corporation a bond, in such sum

and with such surety or sureties as may be satisfactory to

the Board of Directors,Afor the faithful discharge of the
duties of his office and for the restoration to the Corpora-
tion, in the case of his death, resignation, retirement or
removal from office, of all books, papers, vouchers, money

and other property of whatever kind in his possession or

under his control belonging to the Corporation.
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ARTICLE VI
CERTIFICATES FOR SHARES
Section 6.1. The certificates representing
shares of the Corporation shall be numbered and registered
in a share register as they are issued. They shall exhibit
the name of the rggistered holder and the number and class
of shares and the series, if any, represented thereby and
the par value of each share or a statement that such shares

il
aré8 #¥ithout par value, as the case may be.

Section 6.2. Every share certificate shall be
signed by the Chairman of the Corporation and Chief Executive
Officer or by the President and Chief Operating Officef or
by a Vice-President and by the Secretary or by an Assistant
Secretary or by the Treasurer or by an Assistant Treasurer,

" and shall be sealed with the corporate seal which mayibe a
facsimile, engraved or printed, but Vhere such certificate

is signed by a transfer agent or by a transfer clerk of the
Corporation or a registrar, the signature of any corporate
officer upon such certificate may be a facsimile, engraved

or printed. 1In case any officer who has signed or whose
facsimile signature has been placed upon any share certificate

shall have ceased to be such officer, because of death,

resignation or otherwise, before the certificate is issued,
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it may be issued by the Corporation with the same effect as
if the officer had not ceased to be such at the time of its

issue.

ARTICLE VII
TRANSFER OF SHARES

Setion 7.1. Upon presentment to the Corporation
of a share certificate duly endorsed or accompanied by
proper evidence of succession, assignment or authority to
transfer, a new cértificate shall be issued to the person
entitled thereto and the old certificate cancelled and the
transfer registered upon the books of the Corporation;
‘unless the Corporation has a duty to inquire as to adverse
claims.with respect to such transfer which has not been
discharged. The Corporation shall have no duty to inquire
into adverse claims with respect to such transfer unlesé (a)
the Corporation has received a written notification of an
adverse claim at a tiﬁe and in a manner which affords the
Corporation a reasonable opportunity to act on it before the
issuance of a new, reissued or re-registered share certifi-
cate and the notification identifies the claimant, the
registered owner and the issue of which the share or shares

are a part and provides an address for communications directed
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to the claimant; or (b) the Corporation has required and
obtained, with respect to a fiduciary, a copy of a will,
trust, indenture, articles of co-partnership, by-laws or
other controlling instruments, for a purpose other than to
obtain appropriate evidence of the appointment or incumbéncy
of the fiduciary, and such documents indicate, upon reasonable
inspection, the existence of an adverse claim.

Section 7.2.  The Corporation may discharge any
duty of iﬂquiry by any reasonable means, including notifying
an adverse claimant by registered or certified mail at the
address furnished by him or, if there be no such address, at
his residence or regular place of business that the security
has been presented for registration of transfer by a named
person, and that the transfer will be registered unless
within thirty (30) days from the date of mailing the notifi-
cation, either (a) an appropriate restraining order, inﬁhnction
or other process issues from a court of competent jurisdiction
or (b) an indemnity bond, éufficient in the Corporation's
judgment to protect the Corporation and any transfer agent,
régistrar or other agent of the Corporation involved from
any loss which it or they may suffer by complying with the

adverse claim, is filed with Corporation.
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ARTICLE VIII
FIXING RECORD DATE

Section 8.1. The Board of Directors shall fix a
time, not less than ten (10) nor more than fifty (50) days
before the date of any meeting of the shareholders or the
date set for the payment of any dividend or distributién, or
the date for the allotment of rights, or the date when any
change or conversion or exchange of securities will be made
or go into effect, as a record date for the determinatidn of
the éecurity holders entitled to notice of, and to vote at,
any such meeting, or entitled to receive payment of any such
dividend or distribution, or to receive any such allotment
or rights, or to exercise the rights in respect to any such
change, conversibn or exchange of securities. In such case,
only such security holders as shall be security holders of
record on the date so fixed shall be entitled to notice of,
and to vote at, such meeting or to receive payment of such
dividend or distribution‘or to receive such allotment of
rights or to exercise such rights, as fhe case may be,
notwithstanding any transfer of any securities on'the books
of the Corporation after any record date so fixed. The
Board of Directors may close the books of the Corporation

against transfer of shares during all or any part of the
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period after the record date so fixed, and in such case
written or printed notice thereof shall be mailed at leést
ten (10) days before the closing thereof to each shareholder
of record at the addresslappearing on the records of thé
Corporation or supplied by him to the Corporation for tﬁe
purpose of notice. Notwithstanding the foregoing proviéions
of thi; Section, so long as any shares of Series A Preferred
Stock shall be outstanding, the record date for determination
of shareholders entitled to receive dividends on such Stock
payable on April 30 in any year shall be March 15 of such

year.

ARTICLE IX
REGISTERED SHAREHOLDERS

Section 9.1. Before due presentment for transfer
of any security, the Corporation shall treat the registered
owner thereof as the person exclusively entitled to vote; to
receive notifications and otherwise to exercise all the
rights and powers of an owner, and shall not be bound to
recognize any equitable or other claim or interest in such
securities, whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of

Pennsylvania.
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ARTICLE X
LOST CERTIFICATES
Section 10.1. If the owner of a share certificate

claims that it has been lost, destroyed, or wrongfully
taken, the Corporation shall issue a new certificate in
place of the original certificate if the owner so requests
before the Corporation has notice that the certificate has
been acquired by a bona fide purchaser, has filed with the
Corporation an indemnity bond and an affidavit of the facts
satisfactory to the Board of Directors, and has complied
with such other reasonable requirements, if any, as the

Board of Directors may deem appropriate.

ARTICLE XI
DIVIDENDS
Section 1l.1. Subject to the provisions of the
Articles of Incorporation relating thefeto, dividends upon
the capital stock of the Corporation may be declared.by the
Board of Directors at any regular or special meeting pursuant
to law and may be paid in cash, in property, or in shares of
the Corporation.
Section 11.2. Before payment of any dividend on

the Common Stock of the Corporation, there may be set aside
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out of any funds of the Corporation available for dividends
such sum or sums as the directors from time to time, in
their absolute discretion, deem proper as a reserve fund to
meet contingencies, or for equalizing dividends, or for
repairing or maintaining any property of the Corporation, or
for such other purpose as the directors shall deem conducive
to the interests of the Corporation, and the directors may
abolish any such reserve in the manner in which it was

created.

ARTICLE XII
CHECKS AND NOTES
Section 12.1. All checks or demands for money and
notes of the Corporation shall be signed by such officer or
officers as the Board of Directors may from time to time

designate.

FISCAL YEAR
Section 12.2. The fiscal year of the Corporation

shall be the calendar year.

SEAL
Section 12.3. The corporate seal shall have

inscribed thereon the name of the Corporation, the year of

~29-



its organization and the words "Corporate Seal, Pennsylvania."
Such seal may be used by causing it or a facsimile thereof

to be impressed or affixed or in any manner reproduced.

NOTICES

Section 12.4. Whenever, under the provisions of
statute or of the Articles of Incorporation or of these By-
laws, written notice is required to be given to any person,
it may be given to such person either personally or by
sending a copy thereof through the mail or by telegram or
other mode of record communication, charges prepaid, to his
address appearing on the books of the Corporation or supplied
by him to the Corporation for the purpose of notice. If the
notice is sent by mail or by telegram, it shall be deemed to
have been given to the person entitled thereto when deposited
in the United States mail or with a telegraph office for
transmission to such person. A'notice.given by a mode of
récord communication other than telegram shall be deemed to
have been given upon its transmission.

Section 12.5. Whenever any notice is required to
"be given by statute or by the Articles of Incorporation or
by these By-laws, a waiver thereof in writing, signed by the

person or persons entitled to such notice, whether before or
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after the time stated therein, shall be deemed the equivalent
of the giving of such notice. Except in the case of a
special meeting of the shareholders or a special meeting of
the Board of Directors, neither the business to be transactea
nor the purpose of the meetingAneed be specified in the
waiver of notice of such meeting. Attendance of any person
entitled to notice, either in person or by proxy, at any
mee%ipg shall constitute a waiver of notice of such meeting,
excep£ where any person attends a meeting for the expréss
purpose of objecting to the transaction of any business

because the meeting was not lawfully called or convened.

INDEMNIFCATION

Section 12.6. The Corporation shall indemnify any
person who was or is a party or threatened to be made a party
to any threatened, pending or completed action, suit or
proceeding (including actions by or in.right of the Corpora-
tion to procure a judgment in its favor)‘by reason of the
fact that he is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request
of the Corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or

other enterprise, against expenses (including attorneys'
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fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurred, if such person has been
successful on the merits or otherwise in any such action or
upon a determination in the specific case that such indemni-
fication is proper in the circumstances because he has met
the applicable standards of conduct set forth in Section 410
of the Pennsylvania Business Corpération Law. The Corporation
may purchase and maintain insurance for the purposes of
indemnification on behalf éf any or all persons to thé full

3

, A
extent permitted under Section 410.G. of the Pennsylvahia

Business Corporation Law.

ARTICLE XIII
AMENDMENTS
Section 13.1. These By-laws may be amended or
rebealed by a majority vote of the holders of Common Stock
at any regular or special meeting dul? convened after notice
to such holders of that puréose, provided that in the case
of any provision of these By-laws as to which the power of
amendment and repeal is specifically vested in any class or
series of security holders pursuant to any provision of the
Articles of Incorporation, the amendment or repeal shall

also require a majority vote of the security holders of such
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class or series at any reqular or special meeting duly
convened after notice to such security holders of that
purpoéé. The By-laws of the Corporation may also be amended
or repealed by a majority vote of the members of the Board
of Directors at any regular or special meeting duly convened;
providéd, however, that the Board of Directors may not amend
or répeal ény provision of these By-laws as to which the
power of amendment is specifically vested in any class or
series of security holders pursuant to any provision of the

Articles of Incorporation.

ARTICLE XIV
DEFINITIONS
Section 14.1. The word "Debenture" means one of
the Corporation's 7.5% Convertible Debentures due 2011
issued pursuant to a Financing Agreement dated March 12,
1976 between United States Railway Association and the
Corporation and includes a "New Debenture" as defined in
such Agreement.
Section 14.2. The term "security holder" means a
holder of Debentures, Series A Preferred Stock, Series B

Preferred Stock and/or Common Stock, as the context requires.
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Section 14.3. The term "meetings of the share-
holders" includes meetings at which Debenture holders are

entitled to vote for election or removal of directors.
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'‘CONSOLIDATED RAIL CORPORATION

BOARD OF DIRECTORS MEETING

December 16, 1981

RESOLVED, that the Chief Executive Officer and his
delegates are, and each of them is, hereby authorized to
enter into tax benefit transfer agreements with such party
_or partiés as he may deem appropriate on the best terms

available, provided, however, that any such agreement is on

4

N
substantially the same terms and conditions as set forth in

materials presented to this meeting; and it is

FURTHER RESOLVED, that the Chief Executive Officer
and his delegates are, and each of them is, hereby
authorized to execute whatever documents are necessary or
appropriate in order to effectuate the preceding resolution,
and to take all actions necessary or appropriate for the

Company to fulfill its obligations thereunder; and it is

FURTHER RESOLVED, that the authority granted by the
two preceding resolutions shall extend to and encompass all
such agreements executed in the future in accordance with
the provisions of Section 168 of the Internal Revenue Code

of 1954, as amended, and as it may be amended in the future.



CERTIFICATE OF ASSISTANT SECRETARY

I, John H. Miller, Jr., hereby certify that I am the Assistant
Secretary of Armstrong World Industries, Inc., a Pennsylvania corporation
("Armstrong™), and as such am duly authorized to execute this Certificate
on behalf of Armstrong, and further certify as follows:

(a) Attached hereto as Exhibit "A" is a true and correct copy of the
Articles of Incorporation of Armstrong, together with all amend-
ments thereto, and no proceeding has been taken for the further
amendment of the Articles of Incorporation of Armstrong.

(b}, Attached hereto as Exhibit “B" is a true and correct copy of the
By-Laws of the Armstrong, together with all amendments thereto,
and no proceeding has been taken for the further amendment of the
By-Laws of Armstrong. :

(¢) Attached hereto as Exhibit "C"” are true and correct copies of
resolutions duly adopted by the Board of Directors of the Company
at the annual meeting duly called and held on April 27, 1981; an
extract of certain language appearing in the minutes of a meeting
of the Board of Directors duly called and held on November 30,
1981; and resolutions duly adopted by the Executive Committee of
the Board of Directors of the Company at a meeting duly called and
held on December 14, 1981; at each of such meetings a quorum was
present and acting throughout, such resolutions and language
constitute the only resolutions and language adopted by the Board
of Directors of the Company, the Executive Committee of the Board
of Directors, or any other committee of the Board of Directors
relating to the subject matter thereof; and none of such redolu-
tions and language has been rescinded or otherwise modified and
each is in full force and effect on the hereof.

(d) The persons listed below are on the date hereof duly qualified and
acting officers of the Company, duly elected to the offices set
opposite their ‘respective names, and the signatures set opposite
the office of each of such persons is a true specimen of the
genuine signature of such person:

Name Office Signature
C. A. Walker, Jr. Vice-President & Treasurer é/ZMJ
R. T. Geiger Assistant Secretary /E?;T

IN WITNESS WHEREOF, I have hereunto set my hand and seal of said
corporation this 16th day of December, 1981. :

Assistant Secretary



(c) Without the consent of the holders of at least sixty-six and two-thirds (66-2/3)
per cent. of the number of shares of No Par Preferred Stock at the time
outstanding, given in person or by proxy, either in writing or by vote at a
meeting called for that purpose at which the holders of No Par Preferred Stock
shall vote as a class, no change shall be made in therights and preferences of
the No Par Preferred Stock as set forth in the Articles of Incorporation or as
fixed by the Board of Directors so as to affect such stock adversely; provided,
however, that if any such change would affect any series of No Par Preferred
Stock adversely as compared with the effect thereof upon any other series of
No Par Preferred Stock, no such change shall be made without the additional
consent given as aforesaid of the holders of at least sixty-six and two-thirds
(66-2/3) per cent. of the number of shares at the time outstanding of the No Par
Preferred Stock of the series which would be so adversely affected. ’

filling any vacancy or vacancies then existing. If the Secretary of the
corporation shall fail to call any such meeting within ten (10) days after any
such request, such meeting may be called by any holder of Voting Preferred
Stock designated for that purpose by the holders of record of ten (10) per cent.
or more of the number of shares of Voting Preferred Stock then outstanding.

(b) Without the consent of the holders of at least fifty (50) per cent. ofthe nurnber
of shares of Voting Preferred Stock at the time outstanding, given in person or
by proxy, either in writing or by vote at a meeting called for that purpose at
which the holders of Voting Preferred Stock shall vote as a class,

(i) the Articles of Incorporation shall not be changed to authorize any
additional class of stock ranking on a parity with the Voting Preferred
Stock as to dividends or assets or to increase the authorized number of
shares of Voting Preferred Stock or of any class of stock ranking on a
parity with the Voting Preferred Stock as to dividends or assets;

B. Voting Preferred Stock and Common Stock. The holders of Voting Preferred

Stock and the holders of Common Stock shall have one vote per share. In addition, (ii) the corporation shall not sell, lease or convey all or substantially all of its
the holders of Voting Preferred Stock shall have the following voting rights: . property or business or voluntarily liquidate, dissolve or wind up its
affairs.

(a) If at any time the amount of any dividends on Voting Preferred Stock which

have accrued and which have not been paid or declared and a sum sufficient
for the payment thereof set apart shall be at least equal to the amount of six
quarter-yearly dividends, the holders of Voting Preferred Stock, voting as a
class, shall be entitled to elect two directors, in addition to the other directors
to be elected by the holders of shares of the corporation entitled to vote for the
election of directors, and in such event the authorized number of directors of
the corporation shall, without further corporate action, be increased by two;
provided, however, that such voting rights of the holders of Voting Preferred
Stock shall continue only until all quarter-yearly dividends accrued on the
Voting Preferred Stock have been paid or declared and a sum sufficient for the
payment thereof set apart, at which time the authorized number of directors
shall, without further corporate action, be decreased by two and the terms of
office of any directors so elected by the holders of Voting Preferred Stock shall
then expire. In any such election the holders of Voting Preferred Stock shall
be entitled to one vote per share. The directors to be elected by the holders of
Voting Preferred Stock shall be elected at annual meetings of the
shareholders of the corporation and, except as hereinbefore provided, shall
serve until the next annual meeting of the shareholders and until their
successors shall have been elected and qualified; provided, however, thatifat
any time there shall be a vacancy in any office of director to be elected by the
holders of Voting Preferred Stock the Secretary of the corporation may, and
upon the written request of the holders of record of ten (10) per cent. or more of
the number of shares of Voting Preferred Stock then outstanding shall, call a
special meeting of the holders of Voting Preferred Stock for the purpose of

6

For purposes of the preceding clause (i) of this subdivision (b), any merger or
consolidation to which the corporation shall be a party shall be deemed to involve a
change of the Articles of Incorporation to the articles of incorporation of the
corporation surviving or resulting from such merger or consolidation.

(c) Without the consent of the holders of at least sixty-six and two-thirds (66-2/3)
per cent. of the number of shares of Voting Preferred Stock at the time.
outstanding, given in person or by proxy, either in writing or by vote at a
meeting called for that purpose at which the holders of Voting Preferred Stock
shall vote as a class, the Articles of Incorporation shall not be changed,

(i) so as to affect adversely the rights and preferences of the Voting Preferred
Stock as set forth therein or as fixed by the Board of Directors; provided,
however, that if any such change would affect any series of Voting
Preferred Stock adversely as compared with the effect thereof upon any
other series of Voting Preferred Stock, no such change shall be made
without the additional consent given as aforesaid of the holders of at least
sixty-six and two-thirds (66-2/3) per cent. of the number of shares at the
time outstanding of the Voting Preferred Stock of the series which would
be so adversely affected; or

(ii) to authorize any additional class of stock ranking senior to the Voting
Preferred Stock as to dividends or assets or to increase the authorized
number of shares of any class of stock ranking senior to the Voting
Preferred Stock as to dividends or assets.

7
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necessary for such redemption, then from and after the time of such deposit the
shares of No Par Preferred Stock or Voting Preferred Stock so called for redemption,
notwithstanding that any certificate therefor shall not have been surrendered for
cancellation, shall no longer be deemed outstanding and all rights with respect to
such shares shall forthwith cease and terminate except the right of the holders of
such shares to receive from such bank or trust company upon surrender of
certificates therefor the amount payable upon redemption thereof, but without
interest and except, in the case of shares of Voting Preferred Stock so called for
redemption, the right to exercise before the close of business on the second full

business day prior to the date fixed for redemption the rights, if any, of conversion

not theretofore expiring.

All shares of No Par Preferred Stock so redeemed shall be cancelled and shall not
be reissued.

4. In the event of any liquidation, dissolution or winding up of the affairs of the
corporation then before any payment or distribution shall be made to the holders of
the Voting Preferred Stock or Common Stock the holders of shares of No Par
Preferred Stock shall be entitled to be paid in cash such amount as shall have been
fixed by the Board of Directors as hereinbefore provided, plus all dividends which
shall have accrued on the No Par Preferred Stock and have not been paid or declared
and a sum sufficient for the payment thereof set apart. In the event of any such
liquidation, dissolution or winding up then before any payment or distribution shall
be made to the holders of the Common Stock the holders of shares of Voting Preferred
Stock shall be entitled to be paid in cash such amount as shall have been fixed by the
Board of Directors as hereinbefore provided, plus all dividends which shall have
accrued on the Voting Preferred Stock and have not been paid or declared and a sum
sufficient for the payment thereof set apart, and theremaining assets shall belong to
and be divided among the holders of the Common Stock.

5. A. No Par Preferred Stock. The holders of No Par Preferred Stock shall have no
voting rights except as otherwise required by law or hereinafter provided:

(a) If at any time the amount of any dividends on No Par Preferred Stock which
have accrued and which have not been paid or declared and a sum sufficient
for the payment thereof set apart shall be at least equal to the amount of six
quarter-yearly dividends, the holders of No Par Preferred Stock, voting as a
class, shall be entitled to elect two directors, in addition to the directors to.be
elected by the holders of other shares of the corporation entitled to vote for the
election of directors, and in such event the authorized number of directors of
the corporation shall, without further corporate action, be increased by two;
provided, however, that such voting rights of the holders of No Par Preferred
Stock shall continue only until all quarter-yearly dividends accrued on the No

4

(4) The amounts payable to the holders of $3.75 Cumulative Preferred Stock in the
event of any voluntary liquidation, dissolution or winding up of the affairs of the
Corporation, before any distribution shall be made to the holders of Common Stock,
shall be as follows: if such dissolution, liquidation or winding up shall occur on or
before September 15, 1948, $105.75 per share; if such dissolution, liquidation or
winding upshall occur after September 15, 1948, and on or before September 15, 1949,
105.25 per share; if such dissolution, liquidation or winding up shall occur after
ptember 15, 1949, and on or before September 15, 1950, $104.75 per share; if such
ssolution, liquidation or winding up shall occur after September 15, 1950, and on or
efore September 15, 1951, $104.25 per share; if such dissolution, liquidation or
winding up shall occur after September 15,1951, and on or before September 15, 1952,
$103.75 per share; if such dissolution, liquidation or winding up shall occur after
September 15, 1952, and on or before September 15, 1953, $103.25 per share; and if
such dissolution, liquidation or winding up shall occur after September 15, 1953,
$102.75 per share, plus in each case dividends which have accrued and have not been
paid or declared and a sum sufficient for the payment thereof set apart as provided in
said Article 5th. In the event of any involuntary liquidation, dissolution or winding
up of the affairs of the Corporation the amount payable to the holders of $3.75
Cumulative Preferred Stock, before any payment or distribution shall be made to the
holders of Common Stock, shall be $100 per share, plus dividends which have
accrued and have not been paid or declared and a sum sufficient for the payment
thereof set apart, as provided in said Article 5th.
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shall be identical to all other shares of Voting Preferred Stock except,in each case, as
to the following relative rights and preferences in respect of any orall of which there
may be variations between different series, namely, the rate of dividend (including
the date from which dividends shall be cumulative), the price at, and the terms and
conditions on, which shares may be redeemed, the amounts payable on sharesin the
event of voluntary or involuntary liquidation, sinking fund provisions for the
redemption or purchase of shares in the event shares of any series are issued with
sinking fund provisions and the terms and conditions on which the shares of any
series may be converted in the event the shares of any series are issued with the
privilege of conversion. Each share of any series of No Par Preferred Stock and eack:*
share of any series of Voting Preferred Stock shall be identical with all other shares
of such series, except as to date from which dividends shall be cumulative.

2. The holders of shares of No Par Preferred Stock of any series and the holders of
shares of Voting Preferred Stock of any series shall be entitled to receive, when and
as declared by the Board of Directors, out of funds legally available therefor,
cumulative dividends at the rate of dividend fixed by the Board of Directors for such
series as hereinbefore provided, and no more, payable quarter-yearly on the 15th day
of March, June, September and December in each year, provided, however, that no
dividend shall be declared or paid nor any distribution made on the Voting Preferred
Stock so long as any of the No Par Preferred Stock remains outstanding, unless all
quarter-yearly dividends accrued on the No Par Preferred Stock and the dividend
thereon for the current quarter-yearly dividend period shall have been paid or
declared and a sum sufficient for the payment thereof set apart. The dividends on
any shares of No Par Preferred Stock or Voting Preferred Stock shall be cumulative
from such date as shall be fixed for that purpose by the Board of Directors prior to the
issue of such shares or, if no such date shall be so fixed by the Board of Directors,
from the quarter-yearly dividend payment date next preceding the date of issue of
mcormvmumm. ,

The holders of Common Stock shall be entitled to receive dividends, when and as
declared by the Board of Directors, out of surplus legally available therefor,
provided, however, that no dividend shall be declared or paid nor any distribution
made on the Common Stock so long as any of the No Par Preferred Stock or Voting . - ‘
Preferred Stock remains outstanding, unless all quarter-yearly dividends accrued on
the No Par Preferred Stock and the Voting Preferred Stock and the dividends thereon
for the current quarter-yearly dividend period shall have been paid or declared and .
sums sufficient for the payment thereof set apart.

3. The corporation at the option of the Board of Directors may redeem the whole or
any part of the No Par Preferred Stock or the Voting Preferred Stock, or the whole or
any part of any series of either of them, at any time or from time to time, at such
redemption price therefor as shall have been fixed by the Board of Directors as
hereinbefore provided, plus all dividends which on theredemption date have accrued

2
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EXHIBIT C

(From the meeting of the Board of
Directors of Armstrong World
Industries, Inc. held Monday;

k November 30, 1981)

The Treasurer stated that it appeared desirable from time to time
to enter into arrangements whereby the Company acquires tax ownership of
equlpment by paying cash and incurring nonrecourse installment obllgatlons
and, simultaneously, leasing the equipment at aggregate rental amounts equal
to the Company's installment.obligations, as contemplated by Section 168(F)(8)
of the Internal Revenue Code as added by the Economic Recovery Tax Act of 1981;
and thdt ‘such-action might be undertaken prior to the January Board meeting.
After general discussion, the directors, by unanimous vote, authorized the
Executive Committee to take appropriate and necessary action with respect
to such arrangements in an aggregate amount not to exceed $100,000,000 in
original equipment cost.



EXHIBIT C

(From the annual meeting of the
Board of Directors of Armstrong
World Industries, Inc. held
Monday, April 27, 1981)

RESOLVED That under Article ITII, Section 6, of the By-Llaws
of the Company, an Executive Committee of five members is hereby
appointed, consisting of the following directors of the Company,
namely: Harry A. Jensen, Chairman, James H. Binns, F. S. Donnelly, Jr.,
Tom A. Finch and Joseph L. Jones; said Executive Committee to serve
until the next anpoual meeting of the Board of Directors, subject to
the action of the Board from time to time, and to have all the powers
and rights of the Board of Directors when the Board is not in session -
three members to constitute a quorum °



EXHIBIT C

(From the meeting of the Executive
Committee of the Board of Directors
of Armstrong World Industries, Inc.
held Monday, December 14, 1981)

RESOLVED That the Treasurer or the Assistant Treasurer and the
Secretary or an Assistant Secretary are hereby authorized to execute and
deliver an Agreement or Agreements between the Company and Consolidated Rail
Corporation whereby the Company shall acquire all of Consolidated Rail
Corporation's right to claim Investment Credit and Recovery Deductions.
with respect to certain ''qualified leased property,' as defined in the
Agreement(s) and in Section 168(f)(8) of the Internal Revenue Code of 1954,
as amended, in an amount(s) not to exceed in the aggregate $100,000,000,
under such terms and conditions as the Treasurer or the Assistant Treasurer,
with the advice of legal counsel, shall deem reasonably necessary and appropriate.

FURTHER RESOLVED That the Company agrees to characterize the said

. Agreement(s) as a separate.lease (or leases) between the Company as Lessor and
" Consolidated Rail Corporation as Lessee, for federal income tax purposes only,
with respect to each item of such 'qualified leased property'" and irrevocably
elects to have ‘the provisions of Section 168(f)(8) of the Internal Revenue
Code of 1954, as amended, apply thereto.

- FURTHER RESOLVED That the Treasurer, Assistant Treasurer, Secretary
or Assistant Secretary is hereby authorized to execute and deliver sucb other
documents and to take such other actions as may be reasonably necessary and
appropriate to implement the intent of the foregoing resolutions, including
the performance by the Company under the Agreement(s).
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December 17, 1981

Armstrong World Industries, Inc.
P.O. Box 3001
" Liberty & Charlotte Streets
Lancaster, PA 17604

Dear Sirs:

We are counsel to Consolidated Rail Corporation

(the "Company"). As such, we are familiar with the Company's
Restated Articles of Incorporation and By-Laws and are
generally familiar with the affairs of the Company and the
actions taken by the Company in connection with certain
agreements dated as of December 17, 1981 (the "Agreements")
between you and the Company relating to the transfer for
Federal income tax purposes only of certain Property, as

- defined therein, from the Company to you. We understand

. that the Company and you intend that the Agreements be

characterized as leases for Federal income tax purposes
pursuant to Section 168 (f) (8) of the Internal Revenue Code,
as amended.

For purposes of rendering this opinion, we have
examined originals, or copies certified or otherwise identified
to our satisfaction, of such records, documents, certificates
and other instruments as in our judgment are necessary or
appropriate to enable us to render the opinion expressed
below. In connection therewith, we have also relied upon
the opinions of the Company's in-house counsel as to certain
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matters covered herein. Terms used herein as defined terms
shall have the meaning set forth in the Agreements unless
the context requires otherwise.

Based upon the foregoing, it is our opinion that:

1. The Company is duly organized and validly:
existing as a corporation in good standing under the laws of
the Commonwealth of Pennsylvania, and has full power and.
authorlty to carry on its business as presently conducted and
to enter into and perform its obligations under the Agreements.
The execution, delivery and performance by the Company of the
Agreements have been duly authorized by all necessary corporate
action. The Agreements have been duly executed and delivered
by the Company, and constitute the legal, valid and binding
obligation of the Company, enforceable against the Company in
accordance with their terms, except that such enforcement may
be subject to bankruptcy, insolvency, reorganization, moratorium
or other similar laws now or hereafter in effect relating to
creditors' rights.

2. To the best of our knowledge, neither the:
execution or delivery of the Agreements, nor the consummation
of the transactions contemplated thereby, nor the performance
by the Company of its obligations thereuhder, violates or
will violate any law, governmental rule or regulation or any
judgment, order or decree of any court, administrative
agency or other governmental authority, or conflicts or will
conflict with, or results or will result in a breach of any
of the terms, conditions or provisions of, or constitutes or
will constitute a default under, or results or will result
in the creation or imposition of any Lien upon any of the
properties or assets of the Company pursuant to its Restated
Articles of Incorporation or By-laws or any agreement or
instrument to which it is subject or is a party or by which
it or its properties are bound, or reguires or will require
the consent or approval of any trustee or holders of its
indebtedness or obligations, except such as have been duly
obtained and coples of whlch have been delivered to you.

3.» No consent or aporoval of, giving of notice
to, reglstratlon with, or taking of any other action in
respect of or by, any Federal, state or local governmental
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authority or agency or other Person is or will be required
in conhectlon with the execution, delivery or performance by
the Company of, or the consummation by the Company of the
transactions contemplated by, the Agreements, except such as
have been duly obtained, ‘given or accomplished.

Very truly yours,

PEPPER, HAMILTON & SCHEETZ

- Al

A Partner
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LESSEE'S OFFICER'S CERTIFICATE

I, H. W. BROWN, the duly oualified, acting and
elected Vice President and Treasurer of Consolidated Rail
Corporation, a CommOnwealtn of Pennsylvania corporation (the
"Lessee"), DO HEREBY CERTIFY, in connection with. the three
Agreements dated aé of December 17, 1981, between Armstrong
World Industries, Inc. and the Lessee (ﬁhe "Agreements") that:

(i) Due Organization. Lessee is duly.
organized and validly existing as a corporation in good

'standing under the laws of the Commonwealth of Pennsylvania,

and has full power and authority to carry on its business
as presently conducted and to enter into and perform its
obligations under the Agreements.

.. {(1i) Due Authorization. The-execution,
delivery and performance by Lessee of the Agreements have
been duly authorized by all necessary corporate action.

(iii) Due Execution. The Agreements have been
duly executed and delivered by Lessee, and constitute the
legal, valid and binding obligation of Lessee, enforceable
against Lessee in accordance with their terms, except that
such enforcement may be subject. to bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or
hereafter in effect relating to creditors' rights.

(iv) No Violation. Neither the execution or
delivery of the Agreements, nor the consummation of the
transactions contemplated thereby, nor the performance by .
Lessee of its obligations thereunder, violates or will violate -
any law, governmental rule or regulation or any judgment,

order or decree of any court, administrative agency or other

governmental authority, or conflicts or will conflict with,
or results or will result in a breach of any of the terms,
conditions or provisions of, or constitutes or will consti-
tute a default under, ‘or results or will result in the
creation or imposition of any Lien upon any of the properties



or assets of Lesseée pursuant to its Restated Articles of
Incorporation or By-laws or any agreement or instrument to
which it is subject or is a party or by which it or its
properties are bound, or requires or will recuire the consent
or approval of any trustee or holders of its indebtedness or
obligations, except such as have been duly obtained and
copies of which have been delivered to Lessor.

\ (v) No Reglstratlon, etc. No consent or
approval of, giving of notice to, registration with, ér
tak.ng of any other action in respect of or by, any Feéderal,
state or local governmental authorlty or agency or other
Person is or will be required in connection with the éxecution,
delivery or performance by Lessee of, or the consummation by
Lessee of the transactions contemplated by,the Agreements,_
except such as have been duly obtained, given or accomplished.

(vi) Title to Property. - Lessee is the owner
of each Item of Property free and clear of all Liens.

(vii) No Similar Agreement. Lessee has not
entered into, and will not during the Lease Term enter into,
any contract, agreement or understanding of any nature or
description relating to any Item of Property which treats or
purports to treat a Person other than Lessor as owner of
such Item of Property for Federal income taxX purposes.

(viii) Federal Income Tax Characteristics of the

Preoperty. Y
(A) Each Item of Equipment is "qutlified
lezsed property" within the meaning of section 168(f)(8) of
the Code and, further, is "5-year property" as indicated on
Exhibit A within the meaning of section 168(c)(2)(B) of the
Coce with respect to which Recovery Deductions in the
respective percentages of Lessor's cost set forth in section
168(b)(1)(A) of the Code are allowable in each recovery

yeax

: (B) Lessee's Adjusted Basis in each

Item of Property, for purposes of section 168(f)(8)(D)(ii)(III)
of the Code, is not less than the Purchase Price with respect
to such Item of Prooerty

(C) Each Item of Property identified in
Exnhibit A hereto is "new section 38 property" within the
mezning of section 48(b) of the Code, and an amount egqual to
10 percent of the -Purchase Price constitutes the amount of

the Invesiment Credit allowable under section 46 of the
Coce. ! \ .
|
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. (D) Each Item of Property was, but for
the provisions of section 168(£f)(8) (D)(ii) of the Code,
placed in service by Lessee after September 30, 1981 and on

[7

or before the date hereof

(E) The Lease Term for any Item of
Property does not exceed the greater of (i) 90 percent of
the useiful life of such Item of Property for purposes of
section 167(m) of the Code, or (ii) 150 percent of the
present class life ("midpoint") of such Item of Property
uncder - 8ection 167(m) of the Code applicable as of January 1,
1581 (without regard to section 167(m)(4) of the Code), as
published. in Rev. Proc. 77-10, 1977-1 C.B. 548, as amended.

(ix) Comnliance.. The Lessee is in compliance with
all terms and provisions of the Agreements as of the date
hereoz.

All capitalized terms used herein and not defined
shall have the respective meanings set forth in the Agreements

IN WITNESS WHEREOF, I have hereunto set my hand this
17th day of December, 1981l. -

,/U@,

7~ BROWN
Vice President & Treasurer




RESOLUTION OF THE
BOARD OF DIRECTORS OF THE
UNITED STATES RAILWAY ASSOCIATION

December 3, 1981

WHEREAS, the United States Railway Association
("Association")}, acting jointly with the Finance Committee
of the Board of Directors of the Association ("Finance
Committee"), and the Consolidated Rail Corporation ("Conrall )
are parties to the Amended and Restated Financing Agreement
dated May 10, 1979 ("Financing Agreement");

WHEREAS, Section 1147 of the Northeast Rail Service Act
of 1981, provides that the Board of Directors of the Associa-
tion ("Association Board") shall assume the functions of the
Finance Committee;

" WHEREAS, the Financing Agreement is in the process of
being revised and amended;

WHEREAS, by letter dated November 24, 1981, Conrail has
informed the Association Board that Conra11 proposes to enter
into certain lease transactions in order to obtain economic
benefits from transferring certain of its investment tax
credits and depreciation allowances pursuant to the provisions
of the Economic Recovery Tax Act of 1981;

WHEREAS, in the letter of November 24, 1981, Conrail has
requested the Association Board to waive compllance with certain

provisions of the Financing Agreement that would impede or pro-

hibit such proposed lease transactions:

WHEREAS, on October 21, 1981, Conrail's Board of Directors
was informed that Conrail intended to enter into such a trans-
action in December 1981, and at its December 16, 1981, meeting
will be requested to approve a resolution authorizing Conrail
to enter into such lease transactions which close on or before
December 31, 1981, as well as subsequent such lease transac-
tions, and to authorize the Chairman and Chief Executive
Officer (and his delegates) to take such action as may be
necessary to complete such transactions;

WHEREAS, Conrail is prohibited by
(a) section 6.02(d) (1) of the Financing Agreement from.

issuing any securities, with certain exceptions not applicable
to the proposed transactions;



(b) section 6.02(f) of the Flnanc1ng Agreement from
incurring Debt, as that term is defined in section 1.0l of
the Financing Agreement, with certain exceptions not appli-
cable to the proposed transactions;

(c) section 6.02(h) of the Financing Agreement from
allowzng any security interests, liens or other encumbrances
or tltle retention arrangements securing any Debt to exist
on any of its assets, with certain exceptions not applicable
to the proposed transactions;

(d) Section 6.02(i) of the Financing Agreement from
agreeing to furnish funds for the payment of the indebtedness
or obligation of any Person, as that term in defined in
se¢tion 1.01 of the Financing Agreement, in excess of
$25,000,000;

(e) section 6.02(j) of the Financing Agreement frcom
incurring any obligation to pay rent under a lease, with
certain exceptlons not appllcable to the proposed transac-
tions;

‘ (£) section 6.02(1) (9) of the Financing Rgreement from
disposing of assets in excess of a specified amount;

(g) section 6.02(n) of the Finanéing Agreement from
entering into sale and leaseback transactions, with certain
exceptions not applicable to the proposed transactions; and

(h) .section 6.02(o) of the Financing Agreement from
making loans with certain exceptions not applicable to the
proposed transactions;

unless otherwise authorized by a modification by the Association
Board or a waiver by the Association Board pursuant to section
216 (e) of the Reglonal Rail Reorganization Act of 1973, as
amended ("Rall Act Y:

_ WHEREAS, section 216(e) of the Rail Act, in part, provides
that:

The Finance Committee [Association Board] may, in its
discretion and upon a finding that such action is
necessary or appropriate to achieve the purposes of
this Act or the goals of the final system plan, waive
compliance with any term, condition, provision of
covenant of the securities of the Corporation held by
the Association, . . . , or any term or condition
governing the purchase of such securities.



NOW, THEREFORE, BE IT RESOLVED THAT:

(1) The Association Board hereby finds that a waiver of
the requirements of sections 6.02(d) (1), 6.02(f), 6.02(h),
6.02(i), 6.02(j), 6.02(1)(9), 6.02(n), 6.02(0), and such other
provisions of the Financing Agreement that would prohibit or
otherwise restrict Conrail from effectuating lease transactions
of the kind described in the November 24, 1981, letter that are
completed before the execution of a revised and amended finan-
cing agreement is necessary to achieve the purpose of the Rail
Act; : .

(2) The Board hereby waives the application of sections
6.02(d) (1), 6.02(f),. 6.02(h), 6.02(i), 6.02(3), 6.02(1)(9),
6.02(n), 6.02(0), and the other provisions of the Financing
Agréement to the extent and only to the extent these sections
and other provisions would prohibit or otherwise restrict
Conrail from effectuating lease transactions of the kind
described in the November 24, 1981, letter as such lease trans-
actions are completed before the execution of a revised and
amended financing agreement; provided, however, that this
waiver shall not be effective unless and until the Conrail
Board of Directors shall have approved such lease transactions.

CERTIFICATE OF SECRETARY

I, PETER J. GALLAGHER, Secretary of the United States
Railway Association, do hereby certify that the above reso-
lution was duly adopted by the Board of Directors of the
United States Railway Association at'its meeting on Decem-
ber 3, 1981, and that it has not been amended or rescinded.

7 7

Peter J,/ Gallacgher
Secregéé; //(

SEAL -

Dated: December 15, 1981.






By-Laws
o of

(Armstrong
ARMSTRONG WORLD INDUSTRIES, INC.

LANCASTER, PENNSYLVANIA
EFFECTIVE JANUARY 1, 1981

ARTICLE
Office

The principal office of the Company shall
be in Lancaster, Pennsylvania.

All meetings of directors and stockholders
shall be held at the principal office of the
Company unless the Board of Directors shall
decide otherwise, in which case such meetings
may be held within or without the Common-
wealth of Pennsylvania as the Board may
from time to time direct.

ARTICLE 11
Stockholders’ Meetings

The annual meeting of the stockholders
shall be held on the last Monday in April in
each year at 10 o’clock A.M., Standard Time
or Daylight Time, whichever is in effect, for

1



the election of directors and the transaction
of such other business as may properly come
before the meeting.

Special meetings of the stockholders, othef
than special meetings of the holders of No
Par Preferred Stock or the holders of Voting
Preferred Stock for the purpose of electing
directors, may be called at any time by the
President, or the Board of Directors, or
stockholders entitled to cast at least one-fifth
of the votes which all stockholders are en-
titled to cast at the particular meeting. At
any time, upon written request of any person
or persons who have duly called a special
meeting, it shall be the duty of the Secretary
to fix the date of the meeting, to be held not
more than sixty days after the receipt of the
request, and to give due notice thereof. If
the Secretary- shall neglect or refuse to fix
the date of the meeting and give notice there-
of, the person or persons callmg the meet-
ing may do so.

Special meetings of the holders of No Par
Preferred Stock or the holders of Voting
Preferred Stock for the purpose of electing
directors may be called as provided in the
Articles of Incorporation, as amended.

Written notice of the place, day, and hour
of all meetings of stockholders and, in the
case of a special meeting, of the general
nature of the business to be transacted, shall

2




be given to each stockholder of record en-
titled to vote at the particular meeting either

‘rsonally or by sending a copy of the notice

rough the mail, or by telegram, charges
“WBrepaid, to the address of the stockholder
appearing on the books of the Company or
supplied by him to the Company for the pur-
pose of notice. Except as otherwise provided
by these by-laws or by law, such notice shall
be given at least five days before the date of
the meeting by the President, Vice-President,
or Secretary. A waiver in writing of any writ-
ten notice required to be given. signed by the
person entitled to such notice, whether be-
fore or after the time stated, shall be deemed
equivalent to the giving of such notice.
Attendance of a person, either in person or
by proxy, at any meeting shall constitute a
waiver of notice of such meeting, except
where a person attends a meeting for the
express purpose of objecting to the trans-
action of any business because the meeting
was not lawfully called or convened.

At any meeting of the stockholders the
presence, in person or by proxy, of stock-
holders entitled to cast at least a majority of
the votes which all stockholders are entitled
to cast upon any matter shall constitute a
quorum, for the transaction of business upon
such matter, and the stockholders present at
a duly organized meeting can continue to do

3



business until adjournment, notwithstanding
the withdrawal of enough stockholders to
leave less than a quorum. If a meeting cannot
be organized because a quorum has n’
attended, those present may, except as other~
wise provided by law, adjourn the meeting to
such time and place as they may determine,
but in the case of any meeting called for the
election of directors those who attend the
second of such adjourned meetings, although
less than a quorum, shall nevertheless consti-
tute a quorum for the purpose of electing
directors.

Except as otherwise provided in the Arti-
cles of Incorporation, as amended, or by law,
every stockholder of record shall have the
right, at every stockholders’ meeting, to one
vote for every share standing in his name on
the books of the Company. In each election
of directors every stockholder entitled to vote
shall have the right to multiply the number
of votes to which he may be entitled by the
total number of directors to be elected and he
may cast the whole number of such votes for
one candidate or he may distribute them
among any two or more candidates.

Every stockholder entitled to vote at a
meeting of stockholders may authorize an-
other person or persons to act for him by
proxy. Every proxy shall be executed in
writing by the stockholder or by his duly

4



authorized attorney in fact and filed with the’
Secretary of the Company.

All questions shall be decided by the vote
the stockholders present, in person or by
proxy, entitled to cast at least a majority of
the votes which all stockholders present are
entitled to cast, unless otherwise provided by
the Articles of Incorporation, as amended,
or by law.

Elections for directors need not be by bal-
lot except on demand made by a stock-
holder at the election and before the voting
begins. In advance of any meeting of stock-
holders, the Board of Directors may appoint
judges of election who need not be stock-
holders to act at such meeting or any
adjournment thereof, and if such appoint-
ment is not made, the chairman of any such
meeting may, and on request of any stock-
holder or his proxy shall, make such appoint-
ment at the meeting. The number of judges
shall be one or three; and if appointed at a
meeting on request of one or more stock-
holders or proxies, the majority of the shares
present and entitled to vote shall determine
whether one or three judges are to be
appointed. No person who is a candidate for
office shall act as a judge. In case any person
appointed as judge fails to appear or fails or
refuses to act, the vacancy may be filled by
appointment made by the Board of Directors

5



in advance of the convening of the meeting
or at the meeting by the person or officer
acting as chairman. On request of the chair-
man of the meeting or of any stockholder o
his proxy, the judges shall make a report in
writing of any challenge or question or
matter determined by them and execute a
certificate of any fact found by them.

ARTICLE 11l
Directors

SECTION 1. The business and affairs of
the Company shall be managed by a Board of
Directors. The directors need not be stock-
holders of the Company. The Board shall con-
sist of fourteen directors, in addition to any
directors that the holders of No Par Preferred
Stock or the holders of Voting Preferred
Stock, voting as a class, may be entitled to
elect as provided in the Articles of Incorpora-
tion, as amended.

The directors, other than the directors to
be elected by the holders of No Par Pre-
ferred Stock or the holders of Voting Pre-
ferred Stock, voting as a class, shall be
classified in respect to the time for which
they shall severally hold office by dividing
them into three classes, each consisting, as
nearly as possible, of one-third of the whole
number of such directors. At each annual
meeting the successors to the class of directors
whose terms expire that year shall be elected
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to hold office for the term of three years.
Each such director shall hold office for the
term for which he is elected and until his

.uccessor shall have been elected and quali-
fied. Any vacancy in the office of any such
director shall be filled by an election by
the Board for the unexpired term.

Directors to be elected by the holders of No
Par Preferred Stock or the holders of Voting
Preferred Stock, voting as a class, shall be
elected and hold office as provided in the
Articles of Incorporation, as amended.

SECTION 2. The Board of Directors shall
hold an annual meeting, without notice,
immediately following the annual meeting
of the stockholders and shall elect a President,
such number of Vice-Presidents as the Board
may deem advisable, a Secretary, a Treasurer,
a Controller, and such Assistant Secretaries
and Assistant Treasurers as the Board may
deem advisable. The Board may also at its
discretion elect a Chairman of the Board.
Unless sooner removed by the Board, all
officers shall hold office until the next annual
meeting of the Board and until their suc-
cessors shall have been elected. The Board
shall also, from time to time, elect such other
officers and agents as it deems advisable.

The President and the Chairman of the
Board, if elected, must be selected from the
members of the Board of Directors, but the
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other officers may but need not be directors.

Any two or more offices may be held by
the same person except the offices of Presi-
dent and Secretary, but in no case shall th
same person act in the same matter in two
such official capacities.

SECTION 3. All vacancies in office shall
be filled by the Board of Directors and the
Board shall have power to define the duties
of all officers and agents and fix their
compensation and may remove at its discre-
tion any officer or agent.

SECTION 4. The Board of Directors shall
hold meetings at such times and places as it
may determine. Directors may participate
in a meeting of the Board or a Committee
thereof by conference telephone or similar
communications equipment by means of
which all persons participating in the meet-
ing can hear each other. No notice of regular
meetings of the Board need be given. Special
meetings of the Board may be called by the
President or a Vice-President, or the Secre-
tary or by any two directors by giving
written notice at least twenty-four hours in
advance of the time of the meeting to each
director, either personally or by telegram,
charges prepaid, or by sending a copy of the
notice through the mail at least two days
before the day of the meeting, to the direc-
tor’s address appearing on the books of the
Company or supplied by the director to the
Company for the purpose of notice.
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Attendance at any meeting of the Board
shall be a waiver of notice thereof. If all the
members of the Board are present at any

eeting no notice shall be required. A
majority of the whole number of the directors
shall constitute a quorum for the transaction
of business, but if at any meeting a quorum
shall not be present, the meeting may adjourn
from time to time until a quorum shall be
present.

SECTION 5. The Board of Directors shall
cause to be sent to the stockholders, within
120 days after the close of each fiscal year,
financial statements which shall include a
balance sheet as of the close of such year,
together with statements of income and sur-
plus for such year, prepared so as to present
fairly its financial condition and results of its
operations. Such financial statements shall
have been examined in accordance with gener-
ally accepted auditing standards by a firm of
independent certified public accountants se-

. lected by the Board and shall be accompanied
by such firm’s opinion as to the fairness of
the presentation thereof.

SECTION 6. The Board of Directors may,
by resolution adopted by a majority of the
whole Board, designate one or more comit-
tees, each committee to consist of two or
more of the directors of the Company. The
Board may designate one or more directors
as alternate members of any committee,
who may replace any absent or disqualified
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member at any meeting of the committee.
Any such committee to the extent provided
in such resolution shall have and exercise
the authority of the Board in the manag
ment of the business and affairs of the
Company.
ARTICLE IV
OFFICERS
President

SECTION 1. The President shall be the
chief executive officer of the Company. He
shall preside at all meetings of the stock-
holders and, in the absence of a Chairman of
the Board, at all meetings of the Board of
Directors at which he is present. He shall be
ex-officio a member of all standing comrhit-
tees. He shall have the custody of the
corporate seal or may entrust the same to the
Secretary. He shall make reports of the
Company’s business to the Board at such
times as the Board shall require. He shall
perform all the usual duties incident to the
office of President.

Vice-Presidents

SECTION 2. In the absence or disability of
the President his duties shall be performed
by one or more Vice-Presidents designated
by the Board of Directors. They shall per-
form such other duties as may be a331gned to
them by the Board.
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Chairman of the Board
SECTION 3. The Chairman of the Board,
if elected, shall preside at all meetings of the
Qloard of Directors at which he is present.
e shall perform such other duties as may be
assigned to him by the Board.

Secretary

SECTION 4. The Secretary shall attend the
meetings of the stockholders and Board of
Directors and keep minutes thereof in suit-
able books. He shall send out notices of all
meetings as required by law or these by-laws.
He shall be ex-officio an Assistant Treasurer.
He shall perform all the usual duties incident
to the office of Secretary.

Assistant Secretaries
SECTION 5. In the absence or disability
of the Secretary his duties shall be per-
formed by the Assistant Secretaries. They
shall perform such other duties as may be
assigned to them by the Board of Directors.

Treasurer

SECTION 6. The Treasurer shall have
custody of funds of the Company and keep
or cause to be kept accurate accounts of all
money received or payments made in books
kept for that purpose. He shall deposit all
money received by him in the name and to
the credit of the Company in such bank or
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other place or places of deposit as the Board
of Directors shall designate. He shall be ex-
officio an Assistant Secretary. He shall per-

form all the usual duties incident to the offic.
of Treasurer.
Assistant Treasurers
SECTION 7. In the absence or disability of
the Treasurer his duties shall be performed
by the Assistant Treasurers. They shall
perform such other duties as may be assigned
to them by the Board of Directors.
Controller
SECTION 8. The Controller shall have
general charge of the accounting of the
Company, and shall perform all the usual
duties incident to the office of Controller.
Bonds
SECTION 9. Such officers and employees
of the Company as the Board of Directors
shall determine shall give bond for the faith-
ful discharge of their duties in such form and
for such amount and with such surety or
*sureties as the Board shall require. The
expense of procuring such bonds shall be
borne by the Company.

ARTICLE V
Seal

The Company shall have a seal which shall
contain the words “Armstrong World Indus-

12



tries, Inc.” in a circle within which the
words “Incorporated Dec. 30, 1891 shall
’ be contained.
ARTICLE v/

Stock Certificates and Transfers

Stock certificates shall be in such form as
the Board of Directors may from time to
time determine and shall either be signed by
the President or one of the Vice-Presidents
or other officer designated by the Board,
and counter-signed by the Treasurer or an
Assistant Treasurer and sealed with the seal
of the Company, or, if not so signed and
sealed, shall bear the engraved or printed
facsimile signatures of the officers authorized
to sign and the engraved or printed facsimile
of the seal of the Company.

The Board of Directors may appoint for
any class of stock one or more incorporated
banks or trust companies in the city of New
York, New York, or elsewhere, to act as
Registrar or Registrars, and also one or more
incorporated banks or trust companies in
the city of New York, New York, or else-
where, to act as Transfer Agent or Transfer
Agents. No certificate of stock of any class
for which a transfer Agent and Registrar
have been appointed shall be valid or bind-
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ing unless counter-signed by a Transfer
Agent and registered by a Registrar before
issue. ‘

The shares of the capital stock of th
Company shall, upon the surrender and can-
cellation of the certificate or certificates
representing the same, be transferred upon
the books of the Company at the request of
the holder thereof, named in the surrendered
certificate or certificates, in person or by
his legal representatives or by his attorney
duly authorized by written power of attorney
filed with the Company’s Transfer Agent.
In case of loss or destruction of a certificate
of stock another may be issued in lieu thereof
in such manner and upon such terms as the
Board shall authorize.

The Board of Directors may fix a time, not
more than seventy (70) days prior to the date
of any meeting of the stockholders, or the .
date fixed for the payment of any dividend
or distribution or the date for the allotment
of rights, or the date when any change or
conversion or exchange of capital stock will
be made or go into effect, as a record date for
the determination of the stockholders en-
titled to notice of, or to vote at, any such
meeting, or entitled to receive payment of
any such dividend or distribution, or to
receive any such allotment of rights, or to
exercise the rights in respect to any such
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change, conversion, or exchange of capital
stock. In such case, only such stockholders
as shall be stockholders of record on the date
fixed shall be entitled to notice of, or to
ote at, such meeting, or to receive payment
of such dividend or distribution, or to re-
ceive such allotment of rights, or exercise
such rights, as the case may be, notwith-
standing any transfer of stock on the books
of the Company after any record date fixed
as aforesaid.

ARTICLE VI
Fiscal Year

The fiscal year of the Company shall end
on.the 31st day of December.

ARTICLE VIII
Amendments .

These by-laws may be amended by a vote
of two-thirds of the members of the Board of
Directors at any regular or special meeting
duly convened after notice of that purpose,
subject always to the power of the stock-
holders to change such action.
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