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CONDITIONAL SALE AGREEMENT

THIS AGREEMENT, dated as of November 21, 1972,
between GENERAL ELECTRIC COMPANY, a New York corporation
(hereinafter, as more particularly.set'fofth in Section
13 hereof, sometimes called the "Manufacturer"), party
of the first.part, and THOMAS F. PATTON and RALPH S.
TYLER, JR., as Trustees of the property of ERIE LACKA-
WANNA RAILWAY COMPANY, Debtor, and the successors of
sald Trustees, or of any of them (such Trustees, or such
successors, during the time in which they act in such
capaclity, being herein sometimes collectively called the
"Railroad", as further defined in Section 16, party of the
second part.

WHEREAS the Manufacturer has agréed to Qonstfuct
or causé-to be constructed and to sell and deliver to the
'|Railroad, and'fhe'Railfoad haé égreed to.purchaSe! the
railroad equipment more particularly described below; and
T  WHEREAS the ManufaCturéﬁ and the Railfoad have
égréed that this'Agreemenf shail exclusiVely and completé19
state the rights of the Manufacturer and the Railroad'ﬁith»
- respect to the railroad equipment more particularly described
below and shall supersede all other agrééments, oral or

written, with respect to such equipment;




WHEREAS, the aforesaid Thomas F. Patton and
Ralph S. Tyler Jr. have been duly appointed Trustees‘
of the property of Erie;Lackawahna Railway Company by -
order of the United States District Couft for the
Northern District of Ohio, Eastern-Division;vin a pro-
ceeding under Section 77 of the Bankruptcy Act entitled
"In the Matter of Erie Lackawanna Railway Company,
Debtor"”, No. B72-2838, and saild appointment lias been
duly ratified by order of the Interstate Commerce Com-
mission, and said Trustees have duly qualified as such
and are now in possession of and operating the préperﬁy
of sald Company pursuant to the proviéions arnd directions
contalned in orders of said Court; and
WHEREAS, by order of said Court, granted upon
-petition by the aforesaid Trustees, with notice, and filéd
October 30, 1972, the form and terms 6f this Agreement
were épproved by said Court in substantially the present

form hereof, and the aforesald Trustees were duly author¥

ized and directed‘to’execute and deliver this Agreement,
and otherwlse to make and carry out the covenants and agree-
ments on thelr part herein contained;'and
| WHEREAS, the Railroad represents that all acts
and things necessary to makeée this Agreement valid and

binding upon the Rallroad have been done and performed;
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NOW, THEREFORE, in consideration of the mutual
promises; covenants and agreements hereinafter‘éet forth,

Lhe'parties hereto do hereby agreé as follows:

Section 1. Manufacture,‘Sale,and Delivery,

Subject to the terms and conditions of this Agreement, the

Manufacturer hereby agrées to'constrﬁct,'sell and deliver
to the Railroad and the Railroad agrees to purchase from
‘the Manufacturer and accept delivery of and pﬁy for at

the final purchase price determined as provided in Section
2 hereof thirteen (13) 3,600 horsepoWer Mbdél U36C 6-axle
diesel-electric locomotives bearing Manufacturer's serial
numbers 38586 to 38598, both inclusive and rallroad road
numbers EL 3316 to 3328, both inclusive, each unit of

which shall be constructed in accordance with the Manu-
_facturer's Specification No. 3690, dated April 1970, as
amended by Rallroad's Specification dated Febfuary 1, 1972
with the Modifications set forth in the Manufacturer's
Proposals Nos. 315-60893 and 315-60893-1 dated February 23,
1972 and March 13, 1972, respectively, and accepted by

the Railroad on March 23, 1972 (said thirteen (13) loco-
motives being hereinafter sometimeé collectively.called ﬁhe
"Locomotives"). Sald Specification may from time to time
be further modified by written agreement between the Manufac-

turer and the Railroad‘(said Specificatibn,.Specificationl

} Amendment, and Modifications, with such further modifications
|




ereln as may be so agreed to, being ‘hereinafter called

e "Specifications") . The Manufacturer will mark and

1. place on each side of each Locomotive a road num-

|
;
th
le

ber conforming to the provisions of Seetion 5 hereof.

The design and quality of the materlal and other components

i%corporated in each Locomotive shall conform to all re-
uirements and specifications of the Interstate Commerce

d

ﬁommission interpreted as being applicable to new 1ocomo-
7ives cf the same character as the Locomotives as of the

d

ate of this Agreement.
Notwithstanding anything to the contrary contained

in the Agreement, it 1s understood and agreed that there

y be incorporated in each Locomotive a limited number

ma

Lf used components which will be remanufactured by the

Manufacturer and will be the equivalent of new components.

The Manufacturer will deliver the Locomotives to

the Rallroad at Erie; Pennsylvania, or at such other place
or places as may belmutually agreed upon; and thereupon,
subject to Section 4 hereof, the Railroad will accept delivery

of the Locomotives hereunder., The Manufacturer will so.de-

liver the Locomotives during the months of November and

' December 1972, The Manufacturer's obligation as to the

time of delivery i1s subject, however, to delays due to acts

of God, acts of Government such as embargoes, priorities




and allocations, ‘war or war conditions, riot or civil commo-
tion, sabotage, sfrikes, labor troubles, fires, floods, damage
Lo plant, equipment or facilities, explosions or other acci-
Lents, or to delays of carrlers or of sub- contractors, or

in the receipt of material, or to any other cguse or causes

(whether or not herein specifically enumerated) beyond

the Manufacturer's reasonable control.

Notwithstanding the preceding provisions of this

Section 1, any Locomotives not settled for on or before

December 31, 1972 shall be excluded from this Agreement and

not included in the term "Locomotives" 'as used in this
Agreement. In the event of any such exclusion this Agree-
ment shall terminate as to any Locomotives not delivered
and accepted hereunder prior to such termination, regard-
less of the reason therefor. In the event of any such
termination the Manufacturer and the Rallroad shall
execute an agreement supplemental hereto limiting this
Agreement to the Locomotives delivered and accepted prior
to such termination. If the Manufacturer's failure to
deliver any Locomotive or Locomotives on or before December
31, 1972 resulted from one or more of the causes referred

to in the next preceding paragraph, the Railroad and the

Manufacturer shall execute a separate agreement or agree-

| ments providing for the purcnase of such excluded Loco-

motive or Locomotives by the Raillroad, on the terms'




herein specified, payment to be made in cash, upon delivery
and acceptance of suchbecomotive or Locomotives, either
directly or by means of a conditiéﬁal sale, equipment trust,
or such other appropriate.method 6f'financing such purchase
as the Rallroad shall determine and as shall he reasonably

acceptable to the Manufacturer.

‘Section 2. Purchase Zrice. The basic purchase

price (hereinafter called the "basic purchase price"),

exclusive of ihterest5 for each Locomotive delivered and

accepted hereunder is $345,443, or an aggregafe basic

purchase price for the thirteen Locomotives of $4,490,759

at Erie, Pennsylvania.

The basic purchase price shall be suﬁject to in-
crease or decreése as to any Locomotivé by rezason of modi-
fications in the Specifications initially agreed upon be- |
tween the Manufacturer and the‘Railroad, notice qf whichv
increase or decrease shall be furnished to the Assignee

(as defined in Sectioﬁ.l3 hereof). The final purchase price

for each Locomotive shall be an amount (herein called the

"firnal purchase price") determinéd'by adjusting in such
manner the basic pufchase price for such Loccmotive; and
such final purchase price shall be paid as provided in

Section 3 hereof. _ '
Section 3. Payment of Purchase.Prﬂce. For

the purpose of making settlement for the Locomotives;_the




Locomotives may be divided into two groups (each such
group béing hereinafter called "Group"), the first Group
Jo consist of not fewer than five Locomotives and the
second Group to consist of the remainder of ﬁhe thirteen
Locomotives; provided that, 1f thére'have been delivered
to and accepted by the Railroéd some, but not all, of the
Locomotiveé constituting a Group, and the Manufacturer

hall be prevented by any one or more of the causes re-

wm

ferred to in the third paragraph of Section 1 from deliver-
Lng additional Locomotives for a period of thirty days or
more following the last date of delivery with respect to
such delivered and accepted Locomotives,'such delivered and

accepted Locomotives shall constitute a Group for the pur-

pose of settlement.

The Railroad hereby acknoﬁledges itself to be in-
debted to the Owner (as defined in Sectidn 13 hefeof) in
the amount.of, and hereby agrees to pay in cash, in im-
mediately available funds, to the Owner, the purchase
price of the Locomotives as follows:

A. With respect to each Locomotive, the

amount of $345,443 (hereinafter called the
"deferred purchase price") shall be pald to the
Owner in fifty-nine (59) consecutive quarterly

instalments of $5,757.38 each beginning on

February 1, 1973, with subsequent instalments




payable on the first'day ofveach February, May,
August and November in each year to and including
August 1, 1987 aﬁd a final sixtieth instalment
payable on Ndvémber 1, 1987 for the balance of the
deferred purchase price then unpaid; provided,
however, that 1if the finalvpurchasé price 1is less
than the basic purchase price the deferred purchase
price with respect to each Locomotive shall be
$345,443 less such difference and each quarterly
instalment shall be equal to the quotient derived
- from dividing such reduced amount by sixty, with
approprlate adjustment to the final payment, if
necessary. ‘

B. If the final purchase price of each Loco-
motive exceeds the basic purchase price such excess
shall be paid in cash by the Rallroad to the Manu-
facturer on the Closing Date as hereinafter defined
with respect to the Locomotives included in any
Group being settled for on é particular‘Closing
Date. The obligation of.the Railroad to make such
cash payment shall be an unsecured obligation and
the Manufacturer shall have no lien on, or claim
against, any Locbmotive in respect of such obliga-
tion and the fallure of the Rallroad to perform

such obligation shall not constitute an event
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of default under Section 14 hereof;

" . The term "Closing Date" with resbegt to any
Group shall mean such date, not more ﬁhan.teh
business dayé following presentation by the
Manufacturer to the Railroad of the involce for
such Group and the Certificate of AccepténCe in
respect thereof, as shall be fixed by the Rail-
road by written notice dellvered to the Manu-
facturer at least five business days pricor to the
Closing Date designated therein. The term
"business days" shall mean calendar days, excluding
Saturdays, Sundays and holidays on which banking
institutions in New York are authorized by law to
be closed. |

C. Interest computed at the rate of'8,7705% per
annum,shali be paid quarterly by the Railroad to the
Owner on the unpaid instalments of the deferred pur-
chase priée of each Locomotive from the date of 1ts

delivery and acceptance hereunder. Such interest pay-

ments are to be made contemporaneously with the payments

of thé instalments of the deferred purchase price of

such Locomotive proyided for in the preceding
Subsection A, Interest under this Agreement shall

be computed upon the basis of & 360-day year of

-9-




twelve 30-day months. The Rallroad will pay, to
the extént legally enforbeable; interest at the
rate of 8.7705% per annum ﬁpon all amounts remain-
ing unpaid after the same shall have’become due .
and payable pursuant.to the terms hereof, anything
herein to the contrary notwithstandihg; such
payment to'be made concurrently with the amounts
overdue.

D. In case any Locomotive shall be lbst, worn
out, destroyed or damaged beyond repalr, the Rail-
road shall prdmptly pay, in immediately available
funds, to the Owner an amount equal to the unpaild
deferred purchase price of such Locomotive, together
with 1ntere$t accrued thereon to the date of such
payment, which shall be applied by the Owner to the
prepayment of the deferred purchase price with
respect to such Locomotive.

E. All payments provided for heréinbshall be
made. 1n such coin or currency of the United States

of America as at the time of payment shall be legal

tender for the payment of public and private debts.

F. All payments provided for herein shall be
made at the.bffice of the Manufaqturer att the address
of the Manufacturer set forth ln Section}ZO;hereof,'

or at such other place or places as may bhe specified

-10-



in writing by the person entitled to suéh payments,
free of expense for cdllection’and other charges;
provided, however, that, after an assignment of
all or any of the»rights hereunder‘of the Manu-
facturer, all payments hereunder to any Assignee
shall be made, in immediately avallable funds, at
the office of such Assignee at 1ts address speci-
fied 1in the assighment-to such Assignee until such
time as such Assignee shall specify in wfiting to
the Railroad some other place for the making of
such payments.

Section 4. Inspectlion and Acceotance. The Manu-

facturer will tender each Locomotive for delivery to the.
Railroad at the agreed place or‘delivery‘thereréf. The
Rallroad agreés that 1t will have an authorized representa-
tive at such place of dellvery who will, when such Lbcomo-
tlve is tendered for delivery, inspect the same and, 1f such
Locomotive is found to be in good order, will accept delivery

thereof aﬁd'execute and~deliver to the Manufacturer a Certi-

ficate of Acceptance, substantialiy.in the form of Annex 1
hereto, with respect to such Locomotive, |
The Railroad's 1népection and acceptance of each Loco- -

motive shall be conclusively presumed from the execution and
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delivery by an authorized represeﬁtative of the Railroad of
a Certificate of Acceptance with respect tolsuch Locomotive..
Prior to the deliverj of the first Locomotive,
the Railroad will deliver to the Manufzcurer a certifi-
cate of the Raillroad, substantially in the form of Annex 2
hereto, setting forth the names and specimen signatures |
of its representatives who are authorized to execute

Certificates of Acceptance, and the Manufacturer and any
Assignee shall be entitled, until rurther notice, to rely

conclusively upon any Certificate of Acceptance signed by
any such representative with respect to the correctness of

the statements contained therein,”

Section 5, Marking, ILettering and Numberine,

The Railroad will cause each side of each Locomotive to

be kept plainly, distinctly, permanently, prominently and

conSpicuously marked, by a metal plate or otherwise, with

the name of the Owner followed by the word "OWNER" (or,

| if the tltle to such Locomotive has been theretofore as-

%igned hereunder, by appropriate wording deslgnated by
the Assignee, including the words "ASSIGNEE, OWNER"), in

|

letters not less than 1 inch in height, ' The Railroad will

|

not place any Locomotive or Locomotives which shall have '

[

een delivered to 1t hereunder in operation or exercise




any control or dominion over any such Locomotive unless
‘each side of such Locomotive .shall have been so marked

In the event of an as signment by an Owner of its
title to any Loconotive and its rights hereunder in re-.
spect thereof, the Railroad shall, whenever requested'by
Lhe Assignee, change the markings'on such Locomotive to
indicate the title of the Assignee thereto and its suc-
cession to such rights and the Rallroad will cause to be

delivered to such Assignee a certificate of such change,

but the expense of making such change in the markings shall'.
be borne by the Rallroad invthe event of any assignment of
title to not less than all of thp Locomotives at the time
_covered by this Agreement and by the party requesting such
change in the event of any assignment or title to less than
all of snch Locomotives, |

In case, during the continnance of this Agree-

ment, such markings on any Locomotive shall be at any time
removed, defaced or destroyed, the Rallroad shall 1nmed1-
ately, at its own expense, cause the same to be restored
or replaced on such Locomotive; and if, by_reason of a

- change in law or otherWise, additlonal markings'or identi-
Tflcation plates shall be required to protect the 1nterest

|

£ the Owner in the Locomotives, the Railroad shall, at
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its own expense, providevand install or mark and there-

after maintain the same on each Locomotive during thevcon-

tinuance of this Agreement, . .

The Rai]road will not allow the naiie of any
person,.association or corporation to be placed on,any
Locomotive as a déoignation'which might be interpreted as
indicating a claim of ownership thereof by any person,

ssociztion or corporation other than the Owner; but the

:D’mi S

allroad may letter such Locomotive with the name, initials
nd/or other insignia custonarily used by the Railroad on

ﬁ,’_._

SR R o

its locomotives of the same or a similar character, or
1th the name, initials and/or other 1n91gnia customarily

used by a company controlling, controlled by, or under

common control with, the Rallroad (hereinafter called an
'Arfiliate"), or may letter it in some other appropriate

manner for convenlience of ldentification of the right of

“the Railroad or Affiliate to use such Locomotive,

Prior to the time of delivery of e&ach Locomotive

ja o

ereunder the Railroad will cause the Railroad's road

numbeyr set forth below opposite the Manufacturer's serial

number for such Locomotive to be placed on each side -

therecof:

-14-




Manufacturer's Rallroad's Manufacturer's - Rallroad's

At all times thereafter during the continuance

|

l Serial Road Serial - Road

l Number Number - Number - Number
, 38586 EL 3316 38593 EL 3323
| 38587 EL 3317 38594 - EL 3324
! 38588 - EL 3318 38595 “EL 3325
! 38589 EL 3319 38596 EL 3326
| 38590 EL 3320 38597 EL 3327
| 38591 EL 3321 38598 EL 3328
! 38592 EL 3322

|

1

|

of this Agreement the Railroad will cause each Locomotive
to bear the Rallroad's road number bofne by such Locomotive
at the time of its delivery hereunder, except that

the Railfoad.may change said road number assigned

" 'to such Locomotive if prior theréto the Railroad shall

have filed with the Owner a Statement of the road number

to be substituted therefor énd the Rallroad shall have

filed such-statément wherever this Agreecment shall hévé
been filed, -

Section 6, Taxes, Ail payments to be made by

or COllection or other charges and no-deduction shall be

gty

1

|

|

!

| the Rallroad hereunder will be free of expense to the Owner
; ade In any payment by the Rallroad hereunder for.any

axes, assessments or governmental charges levied or

et —

mposed upon the Locomotives or the Manufacturer for the |

Q—

| onstruction thereof, or upon the sale, shipment, delivéry

- =15=
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or use thereof, and the Railroad agrees to pay or re-

imburse the Owner for all local, state or federal taxes

(other than income or grossfreCéipts.[except grosé income

|

or gross receipts taxes in theinaturefof and in lieu of

|

" sales or use taxes] or éxééssfprOfits’and similar taxeS),'

and all essessments, charges“and licéhse fees, which may
be assessed, levied or imposed dpbn; or neasured by this
Agreement or any sale, use, payment,,Shipment, delivery
Lr transfer of title under the terms hereof, or with
respect to the assignment by the Manufacturer of any of

1ts rights hercunder, or with respect to the construction,

sale or delivery to, or use by, the‘Railroad of the Loco-

motlves, or any of fhem, and qpich the Ovwner may be

~required to pay to any governmental body, all of which

éxpehses, taxes and license fees the Railroad assumes
nd agrees to pay on demand in addition to the indebted-
ess in respect of the deferred purchase price,

The Rallroad shall also promptly_pay all taxes,

“asseSSments and governmental charges which from time to

ime may be imposed upon any Locomotive, or the earnings
arising therefrom, or the operation thereof, or upon the
Owner solely by reason of its ownership thereof, by any

governmental body having Jurisdiction over such Locomotive,

-16-




and the Railroad agrees that it will, at all times during

" the continuance of this.Agreemént, keep each Locomotive

free and clear of all liens for taxes, assessments and

governmental charges, other than the lien for any thereof

not yet due or payable; provided, however, -that the Rail-

road shall not be required to pay any taxes, assessments,
license fees, fines, pénalties,‘or other povernmental |
charges the validity of which the Rallroazd shall at the
time be contesting in good faith by appropriate legal
proceedings (notice of which contest must be promptly given

by the Railroad to the Owner), unless in the judgment of the

Owner 1ts title or interest in such Locomotive may be adversely

affected by such nonpayment. If any such expenses, taxes,

assessments, license fees, charges, fines or penalties shall
have been charged or levied against the Owner directly and |
paid by the Ownef, the Railroad shall reimburse the Owner on .

presentation of an invoice therefor; provided,_hbwever, that

' the Railroad shall not be obligated to reimburse the Owner‘

for any expenses, taxes, assessments, license fees, charges,
fines or penaltles so paid unless the Owner shall have been

legally liable in respect thereof, or unless the Railroéd

shall have approved the payment thereof.
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Section 7. ’Patents."Except 1n‘the¢case‘of designs
specified by the.Railroad and articles and materials speci-v“
fied by the Railrdad and not manufactured by the Manufacturer,
the Manufacturer assumes all responsibility for and will |
‘indemnify, protect and hold harmless the Railroad from any
énd all liability,‘damages, costs, claims, suits, actions;
Judements, expenses, charges and demands, including royalty
' payﬂnnts and counsel fees,'arising in any way out of the use
:in or about the construction or operation of any Locomotive_
of any design, article or material which 1nfrinbeo or 1is
claimed to infringe on any patent or other right; and the‘

Railroad likewlse will indemnify, protect and hold harmless
the Owner from and against any and all liability, claims,

demanés; costs, suits, actions, Judgments, charges and
';expenses, including royalty payments'and counsel fees,

in any,mannér imposed upoh or accruing against thé Owner
because of the use in or about the construction or opera-
tion of any Locomotive of any design specified by the
Railroad or article or material specified by the Railrbad_
‘and not manufactured by the Manufaéturer which ihfringés
or is claimed to infringe on any patent or other right.
The Manufacturer agrees to and: hereby does, to the ex-

tent legally possible without 1mpair1ng any claim,
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right or cause of action hereinafter referred to, treng-"
fer, assign, set over and delivefvfo the Railroad every
claim, right and cause of action which the Manufacturet
has or hefeafter shall have -against the seller oivséllars'
of any désigns, articles or materials specified by the“!
Railroad and not manufactured by the Manufacturer and
purchased or otherwise acquired by the Man;facturer fér
the use in or about the construction or operatidn of any
Locomotive on the ground that any such design, article or
material or operation thereof infringes or is claimed to
vinfringe'on any patent or other right, and the Manufadtufer
further agrees to execute and deliver to the Railroed, or
its assigns, all and every such further assurance as may
be reasonably requested by the Rallroad, or its assigné,
more -fully to effectuate the assignment, transfer and
delivery of every such élaim,.right and cause of action,
'»The Manufacturer will give pfompt notiée‘tO'the Réi;road

| of ahy claim known to the Manufacturer from which liability
“may be charged against the Railroad hereunder; aﬁd fhé
'Railroad will give prompt notice to the Manufacturer and
the Owner of any claim known tb the Railroad from'ﬁhich‘
1liability may'be charged against the Manufacturer or the

Owner hercunder,
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The provisions of this‘Section shall continue
in full force and effect notwithstanding the full payment
of all amounts due hereunder, and}the satisfaction ahd
discharge of, or tﬁe termination in any manner of, this
Agreement, ,

Section 8, Indemnity, Subject to Section 7
and Section 17 hereof, the Railroad shzll indemnify and
séve harmless the Manufacturer and each pébéon who at
any time has been or 1s an'Assignee hereunder from any
and all losses, liabilities, démages, injuries, claims,
demands, sults, Judgments, and expenses in connection
therewith, incldding counsel fees, regardless of the
cause thereof, arising from the retention by the Owner
of title to the Locomotlives or out of the use, maintenancé
or operation of the Locomotives after thelr delivery and

acceptance hereunder and during the continuancetof

thls Agreement.

From and after the delivery of zny Locomotive

! or Locomotives the Railroad will bear the risk of, and

shall not be released from, its obligations hereunder in

the event of any damage to or the loss, destruction or

wearing out of any such Locomotlve or Locomotives; pro-

vided, however, that the Manufacturer shall not be
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1 ~ relieved from its warranties covering’material and work-
; | manship set forth in Section ‘17 hereof,

l The provisions of this Section shall continue

E | in full force and effect notwithstanding the full pay- |
| ment of all amounts.due hereunder, and the satisfaction
| and discharge of, or the termination in any manner of,

; this Agreement,

| Section 9, Title to the Locomotives, The

{ Ovner shall and does hereby retalin the full legalititlé

] ' to and}property in all the Locomotives (subJeot} nowever,
l | fo Section 11 hereof) delisered to the Raiiroad hereunder
Lo | until the Railr oad shall have paid all amounts due here-
under and shall have kept and performed all of the agree-
ments in this Agreement provided to be kept or performed.
by the Railroad (except the payment of any amount due.
under Section 3B ‘hereof with,respoct to any Locomotive

the title to which shall have been assigned by the
Manufacturer), notwithstanding the delivery of the Loco- .

motives to, and the possesslon and use thereof by, the
Railroad as herein provided, Any and all additions to
the Locomotives and any and all replacements of parts

" of the Locomotives and additions thereto shall constitute

|

}

|

|

|

| - |

) accessions to the Locomotives and shall be subject to all
|

|

B | ‘ ‘




the terms and conditions of this Agreement and title to
the same shall be immediatély vesfed in the Owner, and
the term "Locomotives™ as used herein shall include such
replacements and additions, When and only when the Rail-
‘road shall have paid in gg;},allwémounts due hereunder
(except as aforeéaid), fogo%hér with intereét,.and all
the Railroad's obiigétions herein shall have been per-
formed by the Rallroad, absolute right.to the possession
of, title to and property in all the Looomotives shail_
pass to and vest in the Railroad without further transfer
or act on the part of the Ownef, and the Owner shall, if
so requested in writing by the Raillroad, execute and |
deliver to the Rallroad at its address spetified in Sec-
tion 79 hereof, at the Railroad's expenséJ a bill or
bills of szle of the Locomotives transferring its title
thereto znd property therein to the Railfoad or upon its
order frce of &ll liens and encumbrances created by the
Owner together with such instruments of satisfaction or
release as may be necessary or appropriate for‘recording
or for filing wherever this Agreement shali have been
filed. in order then to make clear upon the bublic records

the title of the Railroad to the Locomotives. The Railroad

~agrees to file at its own expense, or at the option of the
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Owner to reimburse the Owner for its expenses in riling,
each such instrument whérever required by law.

. The Railroad hereby walves and releases any and
ail rights, existing or that may be acquired, in or to the
paymént of any penalty, forfeiture or damages for failure
of the Owner to execute and deliver any such bill of sale
or to file any such insfrument-as may be required By law,
unless the Rallroad shall request the Owner 1in writing to
comply with such requirements and the Owner shall fail to
comply therewith within a reasonable time thereafter.

Section 10. Compliance with Laws, Rules and

Regulations. During the term of this Agreement the Rail-

road shall comply in all respects with all the applicable

lahs of each Jurisdictioﬁ‘in or through which the Locomo-
"tives may be operated, covering the use, operation or

maintenance thereof, and in all Jurisdictions in which its

operations involving the Locomotives may éxtend, with all

| the applicable rules and ragulatione of each governmental
body exercising any power or Jurisdiction over the
'Locomotiyes; in the event that any of such laws, rules or
regulations fequife any élteration'of, or any additional
equipmént or appliance on, any Locomotive, the Railroad

| shall immediately comply ther&with at 1its own expense;
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and the Railroad shall maintain each_Locomotive in propér

.

.condition for operation under such laws, rules and regula-

|

tions during the continuance of this Agreement; provided,

however, that the Rallroad shall not be required to comply

|

with any such law, rule or regulation the validity or applica-

|

tion of which the Railroad shall at the time be contésting

in good faith by apprppfiate legal proCeedings (noﬁice of7
which contest must be promptly_given by the Railrbad to the
Owner), unless in the judgment of the Owner its title or -
?nterest in the Locomotives may be adversely affected by such

non~-compliance.

‘Section 11. Maintenance; Lost, Worn Out, Damaged

r Destroyed Locomotives. The Rallroad, at its own cost and.

xpense, shall keep each Locomotive in good order and proper
unning repair and shall promptly repair any Locomotive which
1as been damaged by any cause whatsoever, except any Locomotive
hich is lost, worn out, destroyed or damaged beyond repair.

| In case any Locomotive shall be lost, worn out,

destroyed or damaged beyond repailr the Railroad shall promptly

|

make the payment required by Section 3D hereof and upon .such

payment being made, and provided that an authorized of-

ficer of the Railrocad shall execute and deliver to the

Owner a certificate to the effect that the Railroad has
kept or performed all agreements prbvided in this Agreement

to be kept or performed by the Railroad, (1) the Railroad shall

=24,




noL be required to make any‘further’payments.with respect

to| such Locomotive under SubSection A or C of Section 3

hereof, and (i1) title to such Locomotive shall be deemed

to| have vested in the Railroad. |
The Railroad shall promptly nofify’the-Owner
in writing of the loss, wearing out or destruction of
or the damage to any Locomotive, tégether with full

) . e

particulars of the extent of the loss, wearing cut,

destruction or damage incurred.

During the continuance of this Agreement the Owner

shall have the right, but shall be under no obligation, to
inspect at any reasonable time or times the Locomotives at

téeir then existing locations and the Railroad's records with
respect to the Locoﬁotives. The Railroad, in so far as it

may legally do so, shall supply free railroad?transportation

on its available passenger service over its lines for designated
agents of the Owner for the purposes of enabling such agénts-l.

- £o reach the polnt or points where any of.thé Locomotilves

are in operation and the Rallroad's records with respect

thereto'are kept; for the purpose of inspection. The Railroad

Will furnish to the Owner on April 1 of each year (beginning
with 1973), and more often if requested, a statement
A. stating that all of the Locomotives

are in a good state of repalr, or, if this
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1s not the case, describing the condition and state
of repair of each Locomotive and the action being taken
to remedy such condition, |
B, stating that, in the case of each. Locomotive,
the markings, serial number and road number have been
preserved‘or-replaced on such Locomofivé in accordance
with Section 5 hereof,

'C. 1listing the 1nsurance in effect with respect'
to the Locomotives, and stating that such insurance con-
forms to‘the requirements of Section 12 hereof, and

D. inc¢luding such other information as may

~ reasonably be requested.

Section 12. Insurance. The Railroad will, at its

own expense, from the time of the delivery and acceptance here-
under of each Locoﬁotive and at all times thereafter until the

‘ ; Rallroad's obligations under this Agreement with respect to such
f Locomotlive have been discharged, keep such Loccmotive insured

i gainst the loss, destruction or damage thereof due to fire,
ightning, wreck, defailment, collision, flood, tornado, Cjclone,
civil commotion, sabotage, riot, theft and any other risks
customariiy insured against by similarly situated railroads

in an amount at'leést equal to the améunt which the Railroad

would be required to pay to the Owner pursuant to Seection 3D

damaged beyond repair; provided, however, that such insurance
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deduction of not more than $255666 wit pect to each Locomotive

involved in each casualty. Notwithstandingvthe-foregoing, the
risks required to be insured égainét.and the amount of insurance
rehuired to be carried by the‘Railroad may be.changed from time

to time by writtenAagreemént between.fhe‘Owner and the Railroad,
but neither the Owner nor the'Railroad;shall be under any obliga-
tion to enter into any Sﬁch agreement. - All insurance herein pro- -
vided shall be effected under a valid and enforceablé policy-or
policies 1ssued by an insurance company or companies satisfactory
to the Owner and shall provide that the insurance company must
give the Owner at least 20 days'vnotice.of any cancellation and
that in the event of cancellation for nonpayment of premiums the

. Owner shall have the right to pay the premiums. Copies of

such policy or policies shall be delivered by the Rallroad to

the Owner. Such policy or policles shall 1nsufe the re-

~spective interests of the Owner and the Railroad in the
Locomotives and shall provide that the proceeds of such

insurance shall be payable to the Owner. All insurance pro-

ceeds received by the Owner with respect to any Locomotive

|
‘ ﬁ shall

| - A, be pald over to the Railroad, in the

i case of repairable damage to such Locomotive,

| upon recelpt by the Owner from the Railroad of

! proof satisfactory to the Owner of the prcper '

| repair of such damage, or

B. be applied by the Owner, in the case

of the loss, destructlon or damage beyond re-
pair of such Locomotive, towards the satisfac~
tion of the Rallroad's obligation with respect
to such Locomotlve pursuant to Section 3D hereof;

-27-




provided, however, that 1f the aggregate of the
insurance proceeds rcceived by the Owner with
"respect to such Locomotive plus any payment made
pursuant to Section 3D hereof to the Owner by

the Rallroad with respect thereto, other than out
of insurance proceeds, shall exceed the amount of
saild obligation of the Railroad with respect
thereto, the Owner shall repay to the Railroad
the amount of such excess; -

provided, however, that if there shall be an existing de;
fault in the payment'or the deferred purchase price of |
any Locomotive or interest acc}ued.thereon’or an existing
event of default (as defined in Section 1L hereof), the
Owher shall withhold from the Rallroad all amounts which
would otherwise be payable to the Railroad,undér this
Section; and in such event either (1) such withheld

amounts shall be retained by the Owner until all such

defaults and all such events of default have been remedied

and thereupon shall be paid to the Rallroad, or (2) if,

: prior to such payment to the Railroad, the aggregate un-
paid deferred purchase pfice of the Locomctives shall
have,becdmé‘due and payable pursuant to a declaration

' under Section 14 hereof, such withheld amounts shall be
deemed‘to be amounts realized by the Owner from the en-
forcement of its rights hereunder and shall be applied
by the Owner in accordance with Section 14 hereof.

| | Section 13, Assignment by the Owner. The

i Owner's rights, benefits and advantages (including its
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title to each Locomotive and its right to receive the
deferred purchase price of each Locomotive)'in and under
this Agreement (except, in the case of thé,Ménﬁfacturer,‘
its right to construct the Locomotives and its rightfto.
receive_the'payments.specified in Section 3B hercof with
respcét to such Lccomotive) may be aééigned at any time
as a whole or from time to time in part and réassigned'
by any assignee at.any time or from time to‘tiﬁe;'ppo-
vided, however, that no such'assignment shall.subject‘the
Assignee to, or relieve the Manufacturer from, any-of'fhe
Manufacturer's obligations to constfuct'and'delivér the

Locomotives in accordance herewith or to réspond to its

warranties and indemnities contained in Section 7 and

Section 17 hereof, or relieve the Railroad from any of its
obligations to the Manufacturer under Section 1, Section
2, Section 3B, Séction 6, Section'7 and Section 8 hereof
or any other obligation-which, acéording to its terms and
context, is intended to survive an assignment. In the
event}of'any‘such‘aésignment, the prior Owner shall give
written notice thereof to the Railroad, together with

an exécuted counterpart of such assignment, which assign-
ment shall state the identity and post-office address of

the successor Owner, and such successor Owner shall, by
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virtue of such assignment, acquire all of the priot

Owner's rigﬁts, title and interest hereunder and in and .

to the~LOcomot1ve“of Locomotives, or in and to a portion
thereof, as the case may be, to the extent specified in

such azs‘s-igmnen‘l:.~

From and after the receipt by the Railroad of

‘the notification of any such assignment, all payments

thereafter to be made by the Railroad herecunder shall, to
the extent so assigned, be made to the Assignee at the

address of the Assignee specified in the aforesaid notice

or as specified in sald assignment.

It is contempiated that coincideht with the_

execution and delivery of this Agreement, the Manufacturer

‘will assign all its right, title and interest (with cer-

tain exceptions) in and to the Locomotives and this Agree-
ment, together with certain amounts which may become due
under this Agreement and certain other rights, powers,

privileges and‘rémedies, in consideration’cf, among other

things, an agreement by the Assignee to pay to the Manu.
facturer the deferred purchase price of the Locomotives

on certain terms and conditions, all as more'ruliy,set

forth in the instrument making’such assignment.

- For the purpose of assurance to such Assignee

and to any other person, firm or corporation considering.
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the acquisition at any time of this Agreement and of any:
of the rights of the Owner hereunder, and. for the purpose
of inducing such Assignee to agree to pay the deferred

purchase price as described abovey-thenRaierad-represehts

" and agrees that the rights of the Assignee (as hereinafter

defined) to the entire unpaid,indebtedneSsvin respect of
the deferred purchase brice,»or'sucb ﬁartvthereof ags may
be assigned, together QithjinterestAfhéfeoh; as well as
any other rights hereunder which may be so assigned, shéll

not be subject to any defense, set-off, counterclaim or

recoupment. whatsoever arising out of any breach by the

Manufacturer of any of its obligations hercunder or in

| respect of the manufacture,-cOnstructioh aﬁd,delivery of

any Locomotive, or warranty thereof, or in respect of any
indemnity herein contained, or arising out of any other
indebtedness dr iiability at any time owing by the Mﬁhu-.
facturer to the Railroad. Any and allvsﬁch“obligations,
hovsoever arising, shall be and remain enrarceable by.the
Railroad against and on]y:agaihst the Manufacturer. |
In the event of any transfer or assignment, or

successive transférs or assignments by‘the:Owner; Qf‘tiﬁle
to the Locomotives and of the Owner's rightS'hereunder~in,

respect thereof, the Railroad will at its expense, whenever re-
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Quested‘by such transferee or Assignee, change the’markingS'
on each side of each Locomotive,lin,achfdance with the
provisions‘of Section 5 hereof,ﬁso asjt6»indicate the
title of such transferee Or-ASsignee to the Locomotives,
'such markings to bear.such words or legend as shall be
vépecified by such transferee or Assignee, subject to re-
quirements of the laws of the Jjurisdictions in which the
Locomotives shall be operated by the Railroad relating to
such markings for use on Qquipment covered by conditional
sale agfeements with respect to railroad equipment.

In the event of any such‘transfer or assignment
prior to the delivery hereund~r of the first chOMOtiie,
the -Railroad will deliver to the Aésignee or transfereé '
counterparts of the Rallroad's notice to the Mangfactprer
fixing each Closing Date in accordance with-Section‘3'heréof
.and will deliver, in accordance with the terms of such |
tranérer or assignment, all documents to be delivered to

such Assignee or transferee; at each Closing bate the Rail-

- road will also deliver an opinion of counsel for the Rail-
road, in scope and substance satisfactory to the Assignee
or transferee and its counsel: . ‘ |

A. as to the appointment of Thomas F. Pﬁttoﬁ
"and Ralph S. Tyler, Jr. as Trustees for the property

of Erie Lackawanna Railway Company by an order of
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the United States District Court for the Northern |
District of Ohio, Eastern Division, the due ratifi-
cation of such order by the Interstate Commerce
Commission and the due vesting of such Trustees with
title to the properties of sald Erle Lackawanna
Railway Company and such Trustees havipg the power
and authority to carry on its buslness as now con-
ducted;

B. as to the due authorization, execution and

delivery hereof by the Railroad, pursuant-to an order
of said Court which is in full force ahd effect and
has not been reversed, modified or amended and is-nof
subject to appeal, and the legality, validity and en-
forceability hereof, as against the Rallroad, in

accordance with the terms hereof;

C. as to the compliance by the Rallroad with
 Subsections A and D of Section 18 hereof;
D. as to the Jurisdigtion of any Fedéral or
State public regulatory body or bodles over the

entering into or performance of this Agreement,

and, if any such regulatory body or bodies has
sﬁch Jurisdictioﬁ;vthe sufficiency of any authori-
zation or exemption thereof or consent thereto by

‘each such public regulatory bvody;
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E. as to the vesting of title to the Loco--
motives being paid for at such Closing in the

Assignee, free of all claims, liens, encumbrances

and securlty interests except only the righﬁs;of'
the Railroad under this Agreement;

F. to the effect that the cdnéummation of

the transactions herein contemplated and per-
formance of this Agreement will not result in
any breach of, or constitute a default under, or
result in the creation of any lien, charge.or
encumbrance upon any property of the Rallroad

| _ under, any indenture, mortgage, deed of trust,

bank loan or credit agreement, corporate charter,

by-laws or other agreement or instrument (other

than this Agreement) or any order of any court

or governmental or'administrative body .o which the

Railroad is a party or by which it may be bound; and

make payments under this Agreement will con-

\

|

l

|

|

} ‘ | G. to the effect that the obligations to

l

: stitute expenses of admlnlstration of the Rail-

| road and will rank equally and ratably in priority

of payment with all other expenses of administration

of the Railroad.

In case sald opinion shall specify, pursuant to Subsec~

tion D above, that any public regulatory body has Juris-
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; diction over the entering into or performance‘of this
| 'Agreement, the Railroad will deliver to the. Assignee copies,.
|certified by an anpropriate officer of the Railr ad, 'of
the application of the Raillroad to such public regulatory
body, and of-each.anendnent-thereto, and.copies, certified
| I by an approprinte officiel of guch public regulatory body,
lof each order iseued by such public regulatory body upon
| the basis of such application.-'

- The term "Owner', Whehever used“herein, shally
mean., before any assignment ofﬁény of the rights
hereunder, the'Manufacturer,.and after any such assign-
ment, both the ASsigoee*or.Asslgnees for the time
| being of such particular aesignedgrights.andelso.any
assignor as regards any righfslhereuhderothat are
retained by it andrékClﬁdedﬂfﬁoﬁ.eﬁchias§ignment;
the term‘"AssigneeWgFWHeﬁévérguoe@gheﬁein,Eshall

mean thewﬁSSLgneeﬁerwﬁegignees:Torfﬁhe.time being

of ‘any of the rights hereunder Which have been
assigned; and the term "Manufacturer", whenever -

|
!' used herein, shall mean, both before and after any
i N

such assignment, the party hereto of the first part
1 and any successor or successors for the time being
f to its manufacturing properties and business.

i ‘Section 14. Events of Default and Remedies.

'If any one ‘or more of the following events (herein

sometimes called "events ofvdefault")~shall.occur:
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A. the Railroad shall fail to pay in full when
due and payable.hereuﬁder any-amount payab1e by it as
herein provided, and such failure shéil’contihue for
more than 5 days after.Such:paymént:shéllthave,Become
due - and péyable; or . | " | _

B. a default.shall ocCuf undefv£he first paragraph
of Section 15 héreof;'or _ ‘.

C. the Railrpad:shall“fail'or.refuse,-for more

than 30 days aftéf the Owner shall have demanded in

- writing the performance thereof, to comply with any other

covenant, agreement, provision or term of this Agreemeﬁt

to be kept or performed by the Rallroad or to make provision_,f

satisfactory to the Owner for such compllance; or

D. any material misrepresentation shall have been

- made by the Railroad in this Agreemént or in any_docuﬁent

delivered pursuant hereto; or

E. a petition for reorganizatién under Section 77
of the Bankruptcj Act, as-nQW‘COnstiﬁutea or as said
Section 77 may be hereafter amended or subétitutéd, shall
be filed by or against any corporation (herein cailed<a
"Reorganized Company"), which may be-Erie Lackawanna
Railway Company, which acquires the greater portion of the
lines of railroad comprised in the Debtor's estate upon
termination of the trusteeship of the prdperty‘bf:Ef;e'

Lackawanna Raillway Company,'Debtor;”pursuant to a plan
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of reorganization confirmed by the Court or

other final proceeding for the disposition of

the Railroad's railroad_business and, unless such
petition shall wi't'h‘ih 30 daye" from’ the filing
thereof be dismissed, nullified,‘stayed or

otherwise rendered 1neffective (but’ then only 80

| long as such stay shall continue in force or‘such

iheffectiveness~shall continue), all the obliga-

‘tions of the Railroad under this Agreement

‘shall not have been duly assumed in Writing,:

pursuant to & court order or decree, by a

. trustee or trustees:appointed in such proceed-~

ings in such nanner that such obligaticns
shall have the same status as obligaticns
incurred by such trustee or trustees, within
30 days after such appointment, if any, or
60'days after such petition shall have been
filed, whichever shall be earlier, or

F. any proceadings shall be commenced
by or against any Reorganized Company for any~re11ef

Which includes, or might result in, any ﬁodification
of the obligations of such Reorganizedlpompany
hereunder uhder.any bankruptcy or7insolvency'iew,

or 1aw:relat1ng to the relief of debtoré, readjuet-"

ments of‘indebtedness, reorganizabicns,'arrangements,
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v'compositions; or*exteneions,“and;_unlesB such pro-
ceeding shall witninw§0”days frdm{tnedfiling'or
effective date thereof be-dismiSSed;‘nullified,
stayed or otherwise rendered'ineffective (but
then.only so long as. such stay.Shaiiicomtinue

in force or euch ineffectiveneesfshall sontinue),
all the obligations of the:Railroad'under'thie
Agreement shall not have been duly‘assumed in
writing, pursuant. to a court order or decree,

by a trustee or trustees or receiver or receivers
appointed for such Reorganized Company or for its
property in connection -with any such proceedings in
such manner that such obligations shall have the
same status as obligations incurred by such
trustee or trustees:or-receiver or receiver85
within 30 days after euchfappointment, if any,

or 60 days after such proceedings shall have

been commenced, whichever shall be earlier;

G. a plan of-reorganization of the Railroad is
approved by the Court in the pending'reorganization
proceedings and such plan does notiprovide for the
assumption by the Reorganized Comoany of each and every
obligation of the Rallroad under this Agreement 1n~form
and substance satisfactory to the Owner; or |

H, an order shall be entered dismissing the pend-
ing proceedings for the reorganization of the Railroad

under Section 77 of the Bankruptcy Act;
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then, and at any time after the gccurrgpge of such an event

‘of default and thereafter during the continuance of such

event of default, the Owner may,-yithout.further demand, by

written notice to the Railroad, and upon ébmpiiaﬁce with any

‘| mandatory legal requirements then in force and applicablé

to such action by the Owner, declare the entire indebted-
nass in respect of the aggregate unpald deferred purchase
price of all the Locomotives delivered and accepted here-
undergimmediately due‘and'bayable, together with interest
thereon at the. applicable rates, specified in Section 3C
hereof to the date of such declaration, and thereafter
interest shall'accrue on said aggregate unpaid deferred
purchase price and (to the extent that payment of such

interest on overdue interest is enforceable under appli-

| cable law) on overdue instalments of interest at the rate

of 8.7705% per annum, and the Owner shall thereupon be en-
titled to recover judgment for the aggregate unpaid deferred
purchase price of all the Locomotivea delivered and accepted‘
hereunder, with interest thereon as aforesaild, and'to-
collect such judgment out of any property of the Railroad
wherever situated. The Ownepr may at its election waive
such event of default and its consequences and rescind and

annul any such declaration by written,notice to the

-Railroad, and shallabé.obligated to do'so ir, before

sale, leasé or completion of'any other enfonrcement of.this




| prlce as shall have become due. and,

this paragraph 1t is expressly Gnds

| ~Agreement, all.exoenses of the OWnersinci&entfto such

event of default and toithe enforcement*by the Owner of

the provisions hereof and all amounts which shall then
be. due and payaL e by the Railroad hereunder, other than

such part of said apgregate unpaidéd rerred purchase

yable only because

of a declaration under this Sectiehaas»aﬁeresaid, .shall

have ‘been paid by the Railroa&,’wﬁth interest at the rate

of 8 7705% to the extent legally enforceable, and all other
-existing events-of‘default-rn-therobservance-or performance
of - any eovenant or condition hereof shall have been o

remedied or provision therefor satisfactory to .the Owner

shall have been made. Notwithsta“ ” a"“'pJ:’cavis:I.ons ofiﬂ'

o and agreed by
the Railroad that time 1s of the essence of ‘this- Agreement*:

and that no such waiver, rescissionqor»annulment shaii-ex-

tend to-or affect any other or subsequentwdefault‘oriimpair
‘any rights or remedies consequent thereon.

| If an event of default shall occur and be con-.
tinuing,vthe Owner (after making the declaration provided -

- for in the preceding paragraph), duringuthe~cont1nuance"

- of such default, may, subject to anyfman&atory require-
i ments of law then in force applicable thereto, at its

'election, sell the Locomotives or any of: them, free from

any and all claims of the Railroad-(except_as hereinafter

in this Section provided), or of any other person claiming
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by, through or under the Railroad at law or in équity‘(in-

cluding any claim in the proceeding currently pendingouhdér

Section 77 of the Bankruptcy Act in the United States District

Court for the Northern District of Ohio, Eastern Division,

entitled "In the Matter of Erie Lackawanna RoiIWay Compény,o
gebtor",gNo. B72-2838), at public or private sale, for cash.or

on credit, and with or without advertisement, all as the Owner

may determine. Any sale or sales hereunder may be held or con-~
ducted at such place or places ond at such time or times as the
Owner may\fix;'in one lot and as an entirety or in separate lots;

and without the necessity oflretaking posseésion of, or gathering

at the place of<Sa1e, the Locomotives to be oold, and 1nogenera1

in such manner as the Owner may determine in complisance with.any
such requlrements of law; provided, however; that ﬁelegraphic

notice of each such sale shall be given to the Railﬁoad as pro-
vided in any'sﬁch requirements, but in any event at least 3 days |
prior thereto, and, if such sale shall be a private sale permitted->:
by such reQuirements, such notice shall élso specify the proposed
sale price. The Railroad will permit any prospective purchaser
designated by the Owner to inspect the Locomotives at such times

and piaces as the Owner may reasonably seleof; Each private

sale hereunder shall be subject to the right of the Railroad to
purchase or provide'ajpurchaser, within such 3 days, at the same obj}
a better price and on not less favorable terms than those offered  "

by the intending pufchaser. To the extent not prohibited by any suoh
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requirements of law, the Owner.may i1tself bid for and
become the purchaser of the Locbmotives, or any‘of them,
without accountability to the Railroad (except as here-
inafter in this Section provided) and in pavment of such

, purchase price the Owner shall be entitled .0 the extent
'not prohibited as‘aforesaid to be credited‘on account
thereof with all amounts due,héreunder to the Owner from
the Railroad. Pending any such Saleutne Owner, with or
without retaking possession of the‘LOcomotives, may, but
shall have no obligation to, lease from‘time to time any
or all of such Locomotives to such pérson or corporations
on such terms and for such periods as it shall deem advis-
able, all subject to and in compliance with any mandatory |
requirements of law_then in force and applicable to_such
sale‘or'lease. The‘proceeds of-such'sale_or lease; less
the attorneyS' fees and any other expenses Incurred byo

il the Owner in taking possession of, removing, storingQ

selling and leaslng the Locomotives, Shall be subtracted

| from the amount due to the Owner under the provisions of

this Agreement.
If an event of default shall occur and be con-

tinuing, the Owner (after meking the declaration provided

for in the rirst paragraphfof'thiseSection), during the .
cdntinuance'or‘such default, may, toathe extent'not-pro-

hibited by any mandatory requirement of law, upon such
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further notice, ir any, as may be required for compliance

- with any mandatoryorequiroxent or law applicable to the

‘action to be taken by the 0wner; take.orocause to be

teken LJ ‘<8 agent or agents immediate possession of the

'LocomotivL., or any or them, and may remove the same from

the use and possession of.the_Railroad or any company
then in possession thereof. For such purpose the Owner

may enter opon all premises ownedior"leaaed by the Reil-

road and its subsidiaries or.such:other company where any

of the Locomotives’may be looaﬁed,'and-may use and employ
in connection with such retaking and.rémoyal any supplies,
services and aids dnd.all'iines of railroad and other
facilities of the Railroad and its subsidiaries, or of
‘such other comoany, with or-withdut'proceSﬂ of law. 1In
order to facllitate the Owner's retaking of possession
ahd removal of the'Locomotives,‘thé Reilroad shell, upon
denand of the Cwner, at the Rallroad's expense, forthwith
and in the usual manner and at the usual speed cause the

Locomotives to be moved to such.place or places on ‘the

line of railroad cf the Railroad and its subsidiaries .or
an affiliate or such other company os the Owner shall
designate and will theré deliver or cause . the oame to

be delivered to the Owner, or, at the option of the

Owner, will store the Loconotives at ‘such place or

places without charge for a period»not to exceed six




Q

months, and for such purpose the nailroadregreee~to‘

'furnish or cause to'be,turniehed;'withou@fcharge for

rent or storage, the necessary facilities at any point
»cr points selected by tbe 0wner reasonably convenient

to the Railroad. The assembling, delivering and storing
of tbe‘Locomotives as hereinberore pnovided are of the

- essence of this Agreemenﬁvand,?uponapplication to any |
‘court havingvjurisdiction inthe prem1ses, tne

Owner shall be entitled‘toxa_dectee requibing the specific
performance thereof. The'cwner.may so retake possession
of and remove the LocomotiveSFwithout any liabllity to
~return to the Railroad any;amount‘theretofone paid and
‘free from any and all claims'oritheiaailroad'(except es
hereinafter in this Section provided);ior of any other
oerson claiming by, through or“under it'et.law or in
e@uity. All of the rights of the Owner under thisvpara-
graph may be exercised by it through an agenﬁ or agents;
The Railﬂoad expressly waives any and all claims against
the Owner and its agents for damages of whatsoever nature
in connection with any such retaking or removal of the
Locomotives, After the sale of any Locomotive pursuent
to 'the preceding paragraph of this Section, the purchaser
'of such Locomotive shall have the same riglte and immuni-

ties sranted to the Chner by this paracraph in 8o rar as

they relate to such Locomotive, No such sale, retaking
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or removal of the‘Looomotivoo'oholl Arreéc any right or

cause of action. hhich the 0wner may. have, or release the

Railroad from any. obligation or liability, upon or under

this Agreemcnt |
After taking possession or thv Loconotives,

‘or any of them, pursuant to the preceding paragraph of

this Section, the Owner may prooose to retain such Loco-

‘motives in satisfaction of the obligacions of the Rail- |
- road under this Agreement Written notice of such proposal

_‘shall be sent to. the Railroad, and 1f the Railroad does not.

obJect in writing within 20 days from the receipt of such ,ﬁ’

notice, the Owner may retain-such{Locomotives in satisfac- Qﬁ

_ tion of the obligations of the Railroad under this Agree-

went .
All amountsﬁrealizedfby]the'Ownervrrom the

enforcement of~1ts'rights-ﬁhder'this Agreement shall be

applied by the Owner in the: following order of priority-

(1) to the payment of all expenses (inc]uding counsel

fees ) incurred or advances made bylthev0wner‘in enforcing

"this Agreement including the expenses of any sale, leas-

ing, retoking or removal of the Locomotives, or any
thereof (11) to the payment of the aggregate unpaid
amoont of the deferred purchase»price of all‘the locoroc-

tives delivered and acoeptedfherounder‘and all interest
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accrued on, such deferred purchase price, and (iii) to the
payment of all other amounts payable by the Railroad to
the Owner hereunder. After all such payments-shall have

been made in full, title to any or the locomotives then

remaining unsold shall pass from the’ Owner to the Railroad

free from any further liabilities or obligations to. the |
0wner. If, after applying as aforesaid all such amounts

so realized by the 0wner, ‘there. shall remain a surplus in

the possession of the. 0wner, the Owner will pay such surplus -

to the Railroad, or if, after,applying~as aforesaid all such
amounts go realized by the OWner,.therefshall remain any

amount due hereunder.to the'Owner,Tthe‘Railroad will pay

such amount to the Owner -upon’ demand and Af the Railroad
fails to do so, the Owner may: bring suit therefor and
shall be entitled to recover a Judgment‘thereror againot
the Reilroad. '. | B | o

The Railroad sha113pay‘all expenses (includihg

counsel fees) incurred by the Owner in enrorcing its

grights and remedies under this Agreemont and, if the Owner

brings any suilt to enforoe any of sald rights and'remedies

and shall be entitled to Judgment, theh in such suit the

Ovner may to the extent permitted by law racover such
expenses and the amount thereof shall be included in such

Judgnent.
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If tbe Railroad shall refuse or fail to perform '
| i any agreement hereunder on its part to be performed the
Owner may perform the same (andgmay enter upon the premises
owned or leased by;the Railroad or any of its suboidiariea-
for euch-purpoee) and‘givelﬁo the Bailroad‘notice‘in writing
of_tne expensesﬂineurred.in connecfion-therewith and the
! Railroad agrees toyrepay.prompfly after such notice all ex-
' penses so incurred wifh‘interest thereon at<the rate of
8.7705% per annum. | |
The remedies and powers in this Agreement speci-
fically provided innfayor of'ﬁhe‘0wner shall not be deemed

excluSive, but shall be cumulative,'and shall be in addition

to all other remedies and powers in its favor existing at

‘law or in equity, and ‘each and-every remedy and power may

often and in such order as may be deemed expedient by the

|

\

|

\ ‘ be exercised from time to time and simultaneously and as

|

{ Owner. No delay or omission of the Owner in the exercise
|

t

|

|

of any such remedy, no granting of an extension of time

for the making of any payment due hereunder or other

l , indulgence, and no exeroise of any remedy or'power, shall
impair any such.remedy or the title of the Owner reserved
[ hereunder or shall constitute a waiver of any event of |

I default or an acquiescence therein.;

, . S h7-




The acceptance by“the Owner of any aecurity-cr or'f
any payment on account of any part of the aggregate unpaid ‘:
final purchase price of the Locomotives or of interest
.thereon maturing or accruing after any default or or any

payment on account of any past’ default ehall not be deemed

" a vaiver. of any risht to take. adv*nﬁase ‘of any oeher past

e‘ror any future default.

In the event of - aseignmen%s of 1nterest hereunder

o qHore than ‘one Assisnee, -each such ASﬂignee shall be en-

.- t4tled to: exercise all rights of the ‘ownier. hereunder in

.freepeet-er the Locometiveszaesigned«to such Assignee, irre- |

spective of any actien'or;railureﬁﬁc=act‘en'the$part#or any
other Assignee. : o
All rights,. remedies and powers provmded fer in
this Section may be exercised onlypcorthe ‘extent that the
exercise'thereof dces not violateyeny'appiicabie prof
'visiens of law 1mrthe premiseS“andﬁérlﬂthe7pr6visions of

this Section are intended to be subject to all applicable

‘mandatory provisicns of lew_that»maysﬁe controllingﬁin
'therprem&ses and'to be limited'ﬁ67the extent necessary so

that they will not rencer this Apreement'invalidior-unen-

. forceable. Except as otherwise. provided herein, the Rail-

road to the rullest extent permitted by law hereby waives

ell statutcry or other legal reQuirememts for any notice
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ﬂor demand of any kind whatooever in conneotion with any

B sale, retaking of possession or removal of the Locomotivesd‘

and all other requirements‘as.to the time, place and- terms{

of sale thereof, and any other reQuirements with respect

~to the enforcement of the Ovner's rights hereunder, and

any and all rights of redemption.

Section 15. Encumbrence or Assipnment by the.

"'Railroad. The Raiiroad will keep the Locomotives free
+ from all 01ains,‘liens and encumbrances. that‘ﬁight in aﬁy'

" way affect the Owmer's title or be a ecloud upon such

title; provided, however, that the Railroad shall not be
required to keep the Locomotives rree from any such claim, ér

lien or encumbrance the validity of which the Railroad

| shall at the time be contesting in good faith by appropriate

legal proceedings (notice of which contest must be promptly

“glven by the Railroad to the Owner), unless in the Judgment

of the Owner 1ts title or interest in any Locomotive may be

"adversely affected thereby.

To the extent that it may effectively do so
under applicable provisions of law, the Rallroad agrees
that 1t will not sell, assign, transfer or otherwise
dispose of its rights under this Agreement except to
an Affiliate'(and then only subject to this Agreement
and without releasing the Rallroad from its obligations

hereunder)'or; except as providedbin Section 16 hereof
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transfer the right to possession of any Locomotive with-
out rirst obtaining the written consent of the Owner. An
assignmcnt or transfer. to a railroad company or: other pur=-
chaser which shall acquire ‘all or substantially all the
1incs of railroad of the Railroad and which, by execution
of an appropriate instrument satisfactory to the Owner,,~
shall expressly assume and agree. to perform ‘each and all of
the obligations and covenants of the Railroad hereunder,
shall not be deemed a breach‘of~this Sectionu;-An-assign-i*
ment or transfer, pursuant. to- a court -order, to a receiver
or trustee or other court. officer appointed in any Judicral
proceedings under circumstanceSQWhichﬂdo not constitute an
event of default under Sectior 14D hereof shall also not be
deemed a breach ofﬁthisoSectiona“( |

To the extent that“it”may effectively do so'under
applicable proviSions of law, the Railroad agrees that it
| w111 not, without the written consent of the Owner, part.
with the possession or controlfoﬁyﬂor suffer or allow to-
pass out of its possessiOn*oerontrol,uany of_the"Loco;
motives, except to the extenp that normal operating‘prac-
tice in conncction with the use of any Locomotiveeon eny

of the lines of railroad specified in Sectilon 16 hereof

may require the relinouishnent-or possessionfor'control'
of* such Locomotive to any corporation owning or. oper-‘\

ating such lines of railroad.-\




Section 16.- PosseSSion and Use of Locomotives.

So . long as no event of default under this Agreement shall
have occurred and be’ continuing, the Railroad shall be .
entitled to the possession of thé Locomotives and shall
neve the full'right'to-use:the Locomotivesiupon'the lines
of railroad ownedeIeased or opereted“by‘the Railroad . :
(either alone or- JOlntly with another) or by any corpora—‘
tion a majority of whose voting stock (i e., stock having
ordinary voting power,for the election of e:majority of
its Board of Directors)”is_OWnedvdirectly_or indirectly
by the Railroad or over which thefkailroad or any such cor-
poration'has~trackagexrights or,upon.linesaof other rail-
roads in normal interchangeeof equipment for a period in
any one case not to exceed one week but subjeCt at ail‘
times to all the terms and conditions of this Agreement.

Nothing herein shall be deemed to limit the
right of the Railroad to assign and transfer the Railroad's
interest hereunder in the Locomotives and the possession
thereof to a Reorganised~00mpany,‘proVided'that all the
obligations then existing or to accruetof the Railroad under
this Agreement shall be:expressiy assumed in writing as a
general obligation by such Reorganized Company.

After any assignment and transfer of the Rail-

road's interest hereunder in the Locomotives and the pos-

session thereof as above permitted nothing herein shall be




deemed to limit the rlght of the Reorganized Company, as
successor to the Railroad at any- tzme further to assign
and transfer its interest hereunder in the Locomotives
and the possession thereof to any successor corporation
which shall have expressly assumed in'writing all of the
obligations hereunder of the Railroad and into or With
which the Reorganized Company shall have merged or con-
solidated or which shall have acquired’all'or substantially
all of the property of the Reorganized Company; nor shall
anything herein be deemed to limit successive such as-
signments and transfers.

The term "Railroad" whenever used in this Agree-
ment means Thomas F. Patton and Ralph S. Tyler, Jr.,
Trustees of the property of Erie Lackawanna Railway‘Company,
Debtor, as well as any successor or additional trustees of
such property, before any assignment and transfer of the
Railroad's interest hereunder in the Locomotives and the
possession thereof to a Reorgenized Company‘as hereinbefore

provided, and thereafter shall mean any Reorganized Com-

pany.

The 11ab111t1es and obligations of said Trustees,
Thomas F. Patton and Ralph S. Tyler, Jr., as well as of

any such successor or additional Trustees, under and in
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‘respect of this Agreement,‘are the lxabilities of such
trustees, or any or. all of then, . solely as trustees of
the property of Erie: Lackawanna Railway Campany, and

not individually. said Trustees and anyJ ucoessor or

additional trustees shall not be relieved _‘Tf; 
liabilities or obligations under or in respeftfof this

Agreement; except upon"'ny assignment?”hd,transfer of

the Railroad's 1nteres£ ereunder in thev‘ocomotives and

the possession thereofftovaVReorganlzed Company as here-

inbefore provided in- this,fection.

Section 17.J

’Uarranties.; ‘The Msnuracturer

warrants that the Loccme ﬁeﬁbe constructcd and sold .

by it will be built 1n accordance with thc Specifications

and, when delivered to the Raslroad, will be free from de-"
" feets in material (except as: to specialties ‘incorporated
ther e*n which were specified by Lhc Railroad and -not manu-
factured by the hanufacturer) and worknanship'under normal
u°c'and'°e“vﬂce; the Ma nufacturer's obligation under this
Section being 1im1ted to making 5004~ at 1ts plant any part

or parts of any Loconotivc constructed .and sold by it

which shall, with¢n’tuo‘Jears after,phe«del&very,or uuch




“any Locomotive cOmponente which shallﬂheve been.repaired .

R Loconotivc to thc Railroad or before such Locomctive has i”
| been 250 000 miles in scheduled service, whichever ehallt}.
,.rirst oceur, be returned to the Manufacturer with trans-whi
vportation charges prepaid. and which the Manufacturer's

,-examination shall disclose to its satisraction to have

been thuS-defective.‘\This-werranty_shall notvepply to

- or altered unless"repaired“or altered‘by the'Manufacturer??Q

or its authorized service representatives, ir, in 1its
Judgment, such repair or alterations affected the stabildty°
of the Locomotives or if the ‘Locomotives have been sub- g
Ject to misuse, negligence. or accident - SubJect to

Section 1, the Manufacturer reserves the;right to make

changes in design or add any improverierits on any Locomo~

tive at any time without incurring any obligation to in-
stal the same on Locomotives previously purchased. |

‘The foregoing warranties are»expressly in 1ieu’

of all other warrantiles expressed,orrimplied, inciudin&

any implied warranty of merchantability o¥ fitness fdria.‘t'

- particuler purnose, and of 211 other obligatiors or

,liebilitics cn_the part of “hc‘nﬁnufacturcr fxcop* for

its obliratiens undcr Scc‘lon 1 and Scction 7 hereof,

and thc Manufacturer neither.nssumes nor authorizes any

person to aesune for it any other'liability in'connection:ff




-as aforcsaid

with the conétrhéfién'éhd delivery df“ﬁdcéﬁotivesfexeept

The Manuracturer's obligations under this<

“Section shall-not be affected by any 1nspection, the exe- -
_cution or delivery of any Certificates of Acceptance in

respect of the Locbnotivee,-or the executioﬁ or delivery

of any other certiricate contemplated by this Agreement,
Section 18. Filing. The Railroad shall, at
its own cost and_expense?

.A. prior to delivery of the first Loco-
motive, cause thils Agreement, all agreements
supplemental hereto or amendatory hercof and
the first assignment and the first reassign-
ment of any of the Manufacturer's rights here-
under to be duly filed (1) with the Interstate
Commerce Commission and (2) wherever else re-
‘quired in the United States or Canada for the
proper protection of the Owner's title to the
Locomotives and of its rights hereunder;

B. from time to time do and perform all
other acts and execute, acknowledge and de-
liver and file and record wherever required any
and all further instruments required by law or

- reasonably requested by the Owner for the pur-
pose of proper protection, to the satisfaction
of counsel for the Owner, of its title and rights
or for the purpose of carrying out the intention
of this Agreement'

C. duly refile in each such Jurisdiction each
of the instruments referred to in the preceding Sub-
sections A and B whenever required for such pro-
tection of the Owner's title and rights;

D. to the extent legally permissible, pay all
taxes in connection with each such fi]ing and re-
flling; and
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.+ -E, promptly furnish to the Owner a certificate
“or other evidence (accompanied by photostats of each)
of each such filing, refiling and pajyment of £iling
fees and taxes, and an opinion or opinions of counsel
for the Railroad .with respect thereto, satisfactory
-to the Ovner. =~ = S S

| » A Aé used in thié,ngréement the term "filing" ghall_

| also include'regiéter1n5, re§ording'éhd décketing, and the

term "refiling" shall also include re-registering, ré-record; ?;

ing and re-docketing. | | | - 3
Section 19. Financial Sfatements., The Rallroad

will maintain a standard system of accounting established
and administered in accordange with the uniform system of
accounts for rallroad cbmpaniéé prescribed by the Intér—
state Commerce Commission and will deliver tc the Owner,

and to such other parties as the Owner may reésonably re-
quest in writing, in duplicate, until all of 1ts obligations
hereunder 1in respect 6f the Locomotives shall have been ful-"
filled, within 90 days after the end of each'fiscal year
ending after the date heréof, an audited balance sheet

of the Railroad (or of any Reorganized Compariy) as ét

the end of such year and an audited statemenﬁ of income

of the Railroad (or of any Reorganized CompanY).for the

year then ended.

Section 20. Notices.' Any noticé Lo or demand
upon the Railroad by the Owner pursuant herefo»shall be
deemed to have been given or made when deposited in the
United States malls, first-class postage prepaid, addressed

to Midland Building, Cleveland, Ohio 44115 or at such other
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address as the Railroad shall hereafter specify‘in'writing
to the Owner. ‘ -

Any notice to or demand upon the Manufacturer bY‘

the Raillroad pursuant hereto shall be deemed-to’havé been

given or made when deposited in the United StatQS‘mails,
Tirst-class postage prepaild, addreséed to the Ménufacturer
2901 East Lake Road, Erie, Pennsylvania l6501,_qr at

such other address as the Manufacturer shall hereafter

specify in writing to the Rallroad.

- Any notice to or demand upon ény Assignee by the

Rallroad pursuant hereto shall be deemed to havé been
given or made when deposited in the United States mails,
first-class postage prepaild, addressed to such Assignée
at the address of such Assignee specified iIn the assignment
relating to it or at such other address as such Assignee
‘shall thereafter specify in writing to the Railroad.

An affidavit'with_reﬁpect to such mailihg of any

such notice or demand by the person mailing the same shall

be deemed to be and shall bé conclusive evidence of the
giving and receipt of such notice or the making of such

demand.

Section 21. Payment of Expenses. The Rail-

road agrees to pay all costs, charges ahd,expehses inci-
dent to the preparation and executibn of this‘Agreement

and any amendments, consents or waivers hersto, any con-
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dtract for the sale by the nanufacturer of any of its rights
hereunder, the first assignment end rirst reassignnent of
any of the Manufacturer's rights hereunder, and:all other
instruments cxecuted for the purpose'of'Bnpplementing‘6r
amending this Agreement or any such assignment or to com-
ply with any of the terms hereof, includina the counsel
fees and expenses of the Assignee under any such asslgn-
ment, in eOnnection with the execution of this Agreement,
any such contract, and such assignments and the making

of the pay ients requircd by this Agreenent but excluding
counsel fees or the Mznufacturer.

Section 22. Severability of Clauses. Any pro-

visions of this Agreement prohibited by any applicable

law of any Jurisdiction, or which by any applicable law

df any jurisdiction would convert this Agréement into an

| instrument other than an agreement of conditional sale,
.shall as to such Juriodiction be ineffcctive, without
modifying as to such jurisdiction the remaining provisions |
of this Agreement. Vhere, hdwever, fhe conflicting pro-.
'visionsvof*ény such applicable law may be waived, they are
hereby waived by the,Railroad to the full extent permitted
by law. g o -
| Secfion 23-'-Modification of Apreement., This

Agreement, together with the_Specifications,.constitutes‘

the entire agreement between the Railroad and the Manufac-

turer with respect to the construction, delivery and sale of
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( the Locomotives. There are no understandings, agreements,

representations or warranties, eXpressed or implied, not

specified or referred to herein. No variation or modifi-

visions or conditions shall be valid unless in writing and

‘ | cation of this Agreement and no walver of any of its pro-
{ signed by duly authorized officers of the Railroad and the
Manufacturer and, in the event of an assignment, the As-
slgnee, except as otherwlise provided in Section 1 hereof
with respect to changes in the Specifications.

‘Section 24, Law Governingm. The terms of this

| Agreement and all rights and obligations hcrcundcr shall
be governed by the laws of the State of New York, but the
Ohncr uhall be entitled to uuch additional rights arising
.out of the riling, rcgistering, recording and/br docketing

hereof or of any assignment hereof as shall be conferred

| ! by the laws of any jurisdiction in which this Agreement or
l { any'assignment hercof shéllibe-filed ’registered, recorded ‘
{ f lor docketed, 1nc1uding all rlghts conferred by Section 20c

of the Intergtate Commerce Act

Section 25, Succesuors."This Agreement shall

inure to the benefit of, and'femain binding upon, the suc-
cessors and assigns'offthe partiés hereto,irespéctiveiy.

Séction 26' uection Headingu._ The sectidn

headings herein are ror convenjonce only and shall not

affect the interpretatlon hercor.
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| ’ ”Sectipn'w7‘- Etecution in COunterparts. This

Agreement and any arreement supplemental hereto or. amenda~
tory hereof, may be.executed in several counterparts, each
of which so executed shall be deemed to be an original, and
such couhtérparts togethér‘shall constitﬁte but one anad
the same instrusent, - Althouih this Aérccment is dated

for convenience as‘offﬁovember 21, 1972, the actual date
or dates of the execution he:eof by the parties hereto is
or are,-fespectively,-the date or dates stated in the

acknowledgments annexed hereto.

IN WITNESS WHEREOF, the parties hereto have
caused this Agreement to be duly executed as of the day
and year above written.

GENERAL ELECTRIC COMPANY

‘Attest:

e
Attesting secréggry

THOMAS F. PATTON and
RALPH S. TYLER, JR.,
- Trustees of the Property of

- Erie Lackawann ailwa Com a
Debtor v panys
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STATE OF PENNSYLVANIA )
‘ : T . 88.:

| COUNTY OF ERIE )

On thiség?/s/ day of Aé%ﬁuwée» s 1972 beforé
me personally appeared Zﬁ}zc /ﬂ'A@%hwba , to me personally
known, who being by me duly sworn, says that he ié
a Vice Presldent of GENERAL ELECTRIC COMPANY; a corporation
named in the foregoing instrument, that the seal affixed
to the foregoing instrument 1is the corporate seal of said
corporation, that said instrument was Signedvand sealed
on behalf of saild corporation by authoritj off 1ts Board
of Directors, and he acknowlédged that the execution of
the foregoing instrument was the free act and deed of
sald corporation.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed my official seal on the day and date

in my certificate above written.

@wﬂ Zfig%gﬁ
. My %?ﬁmission Expires

[Notarial Seal] m.. MROMKNECHT, NOTARY PUBLIC
BRIE, ERIE COUNTY, PEN! NSYLVANIA
MY COMMISSION BXPIRES DEC. 9, 1972
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STATE OF OHIO )
. S8.:
)

COUNTY OF .CUYAHOGA

On this #%x4 day of Dreperntow , 1972
before me perSonaliy appeared AALPH S. TYLER JR. s
to me personally knowh, whd being by me duly sworn,
says that he is a Trustee of the prdperty‘of Debtor, that
the foregoing instrument was signed by him on behalf
of and by‘authority of the Trustees of Erie Lackawanna
Railway Company, Debtor, and he ackhowledged that the
execution of the_foregoing instrument was the free act
and'deed of said’Trustees.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed my officlal seél on the day and date

in my certificate above written.

[Notarial Seal]

HARRY P, GIZLER
NOTARY PUBLIC
My Commission Expires July 24, 1974




ANNEX 1
CERTIFICATE OF ACCEPTANCE

The undersigned, being the duly authofiZed
representative of the Trustees of the property of Erie
Lackawanna RailWay Company, Debtor (hereinafter called
the "Raillroad"), hereby certifies that the Loéomotives
(as defined in the Conditional Sale Agreement dated as
of November_Zl, 1972, between General Electric Company
and the,Railroad), bearing serial numbers of General
Electric Compahy and road numbers of the Railroad,
respectively, as follows:

Serlal Numbers Road Numbers

have been delivered in good order by said General Electric
Company to the Railroad at ’
and inspected and accepted by the undersigned on

, 1972, on behalf of the Railroad, in ac-

cordance with the requirements and prbvisions of said

Agreemeht;
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The uﬁdersigned fufthef'certifieglthdtva
legend, bearing the following words, in letters not -
less than one inch in height: ﬂMorgan Guaranty Trust
‘Company of New York, Assigneé,vanef",;wasvpléinly,
permanently and consplcuously plaqed upo@?éach side
of each of sald Locomotives at the time of its delivery

and acceptance under saild Agreement. .

-Dated: | _ s 1972,

Duly Authorized Representative of the .
Trustees of the property of Erie Lackawanna - .
Railway Company, Debtor L
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ANNEX 2
DESIGNATION OF AUTHORIZED.REPRESENTATiVES

The Trﬁsteés of the property of Efie Lackawanna‘
Railway Company, Debtor (hereinafter called the "Railroad"),
HEREBY CERTIFY, puréuaﬁt to Section 4 of the Conditional
Sale Agreement dated as of Novembef 21, 1972 {hereinafter
called the "Agreement"), between the Rallroad and General
Electric Company,.a New York corporation (hereinafter
called the "Manufacturer"), that the fdllowing named per-
sons are the repreSentatives of the Railroad duly.authofized
to execute, on 1ts behalf, the Certificates of Acceptance
referred to in Séetion I of the Agreement;‘that the o
|Manufacturer and the Assignee (using saild term heréin
as 1t is defined 1h the Agreement) are enfitled, until
further notice, to rely upon each such Certificate of
Acceptance signed.by any such representatlive with re-
spect to.the correctness of the stétements coﬁtained
therein; and that the_signatures set forth below oppo-

site the names of such representatives are their genuine

‘signatures:




‘Name | - f',.“,Signature

" THOMAS F. PATTON and
RALPH S. TYLER, JR.,

Trustees of the property of

Erie Lackawanna Rallway Company,
Debtor

By

Dated: | , 1972
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