CONDITIONAL SALE AGREEMENT dated as of this /& day of 3?;4¥M4“§j"

» 16777 by and between FEDERAL SICN & SIGNMAL CORPOI ATICON, WESTERN-
CULLEN DIVISICN {hereimfter called "Seller"), appearing herein through its
undersizsned duly 2uthorized represertative, and the CITY CF NEW CRLEANS, a
municlpal corporzticn of the State of Louisiam, actlng by znd througnh the
PUBLIC BELT RAILRCAD CCMISSION FOR THE CTTY OF NEW ORJLEANS {hereirafter call:-i
“"Buyer"), appearing nerein ‘tnrcugh its undersigned duly autrorized represents -
tive:

WITNESSETH THAT:

In consideration of the mutuzl promises, coverants and sgreements
hereimafter set forth, Seller and Buyer do hereby agree as follows:

1. Scope of the Agreement. Seller snall construct, sell a2nd de-

liver to Buyer and Buyer shall purchase from Seller, accept delivery of, and
make payment for, all as hereimafter set forth, the following described rwil-
road eguipment:

One Stencard Model 40, 12.1/2 Ton Capacity,

Burro Crane, Diesel Powered, inciuding

eutom tic ccuplers, steel wheels, Timken

axle jourmal bearings, fully enclosed stezl cab,

48.1/2" track gauge, 35' box section boon,

tachcmeter, hour meter, straight and autormtic

6883 air brakes, includes hand brake, standard
interior and exterior r=inting.

Price. it it i i e e e e 870, 875,00
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drive, voltmeler, rdénet cable, conbination
. tagline and electric cable reel, magnet cable
disconnect and magnet controls installed with
MR Ster TYDE SWitCheueeeeeeeeeeresonoannnseenns.d 4,625.00
Freight charges - Aurora, Illinols to New (rleans,

LOUISIaNT e enereaneearoscoconassassoeassacsoaneew 1,150,
TOTAL $01,607.00

Less: Allowance for trade in on Model 30,

New Orleans Fublic 3elt Railroad Burro

Crane #3, Serial #319, as is and where is......$ 6,500.C0
NET $75,167.00

All in accordance with Sellers proposal dated Septemter 1h, 1971
attached hereto and made a part hereof and marked Exhibit "A",

Said Burro Crane to bear Seller's Serial Number 40-212 and Buyer's
Road Number L.

2., Definiticns., The words and terms specified in this Section 2,
or the pronouns used in their stead, shall, for the purposes of this Agree-
ment, have the follcwing meanings.

a. "Proposal" shall mean the Seller's Letter
of September 1Lk, 1971 attached hereto and mirked

Exhibit "A".

b. "Equipment" shall mean the railroad equipment
referred to in Section 1 hereof.

3. Delivery. Celler shall deliver the Equirment to Buyer on cr
before March 31, 1972. Buyer and Seller may, however, mutwally agree in writing
to a later delivery date for the equipment. Seller shall deliver the Equipment
to Buyer, F.0.B. Buyer's tracks, New Orleans, Louisiana, free of all liens
and encumbrances and subject only to Seller's reservation of title to the
Equipment in accordance with this Agreement. In the event of 4 claim for
damages to the Equipment 2gainst the hardling or delivering Carrier, othner
then a clalm for failure to deliver the Equipment, Buyer agrees to undertake
the responsitility fer flling and processing such claims as z2gent for Seller
and to coorporate with Seller in 21l matters relating thereto.

y Seller of legal title

cr

4, Risk of Loss. wotwithstanaing retention

in and to the Eguirment until payment in full of the Purchase Price by Buyer,
all responsioility and risk of loss In and of the Zguipment shall pass to
Buyer upcn delivery to Duver, in accordance with Section 2 hereof.

5. Failure of Seller to Deliver., Seller agreess within 5 working

o

daye after nrrivil of “ie Lgaipment 1t Suyerts tracks, Low Urilonns, Louisiong,
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is not placed in servicable condition within such time, or if the gquipment
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1s.not délivered by Seller to Buyer within the time and at tne place stipulated
in ;r agreed upon pursuant to Sectlon 3 hereof, this Agreement may, at Buyer's
sole cption, be cancelled and Buyer, in additlon to and not in lieu of any
other rights or actions which Buyer may have or maintain 2g3inst Scller for
such failure to deliver, shall be released from a4ll of Buyer's obligations
hereunder with respect to such Zguipment and shall not be obligated either
to accept the Eguipment if snd when completed and delivered Hy Seller or to

the chase price therefor; provided, however, that if Seller's fallure
ry pur ’ )

to deliver as aforesaid resulted from one or more of the causes set forth
in Section 6 hereof, Buyer shall nevertheless be obligated to accept the Equip-
ment and to pay the purchase price therefor when Seller ccmpletes and delivers
same. Should Seller fail to make delivery as aforesaid and :should Buyer elect
to cancel thils Agreement, which election mey be mzde at any =ime during the
period commencing with the last date for scheduled delivery jursuant to Section
3 and ending with notice of shipment of said Equipment by Seller, ‘then Buyer
shall furnish to Seller written notice of Buyer's election and Seller shall,
within fifteen (15) days from the date of saild ﬁotice, either deliver to Buyer
in writing an enumeration of any causes specified in Section € which, in Seller's
Judgment, excuse said ncn-delivery or he deemed to have agreed with Buyer
to cancel thls Agreement in accordance herewith. Buyer's sole remedy for
failure cof Seller to place the Equipment in servicable éondition or to deliver
the Equipment in accordance with this Agreement as herein and in Secticn 3
provided shall be the right of Buyer to cancel this Agreement and upon such
cancellstion 211 obligations of the parties hereunder shall termimate.

6. Delays. Seller's obligation to Buyer as to time of delivery

of the Equipment 2nd Seller's oblisations to place the Equiprent in servicable

2]

condition is subject to deléys due tc causes beyond the control of Seller,
including but not limited to, acts of God; acts or delays of Buyer; acts of

the Govermment of the United States or of any State or political subdivision
therecf; fires, floods, explosions or other catastrothies; epidemics znd guarantine
restricticns: acts of a vublic enemv; any strikes., slowdowrs or labor shortares

of any kind; any materinl, transpertition or utility shortazge or curtailment;

and delays of 2 supplier due to 2any of the foreroing causes.

7. Toe nct Farehnee Urice, dacluding frolishi and
less trade in, for 211 Tquigment, F.C.T. Duyoer's tiacks, New Crleans, Lou-
isiam, 1= ?75,197."g. Buyer ngrees to reimburse Seller for 1uy freirht charges

in excess of the amount stipulated hereinibove in Section 1.

D
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8. Payment of the Purchise Price. This Agreement contemplates that

Jeller shall deliver to Buyer all of the Equipment on or before the date spec-
ified in or agreed upon pursuant to Section 3 hersof., For the purposes of
the payment of the Purchase Price, there shall be a settlemant date after
Seller complies with its obligations under Sections 3 and 5 hereof. The term
"Settlement Date" with respect to the Eguipment shall mean such date which
occurs ten (10) business days following presentation by Seller to Buyer of
Seller's invoice for the Equipment.

The term "business days" as used herein sh2ll mean calendar days, excluding
Saturdays, Sundays and holidays.

Subject to the foregoing, therefore, Buyer covemant.s and agrees to
ey to Seller, or Seller's assigns, at The First Matiomal Bznk of Commerce
in New Orleans, Louisizm, the Purchase Price for the Equipment as follows:

a. Buyer shall pay to Seller the sum of $40,187.00 on
the Settlement Date.

b. Commencing on the first day of the mcnth following
the month ir which the Settlement Date occurs and continuing thereafter on
the first day of each succeeding month for a total of twelve (12) consecutive
monthly payments, Buyer shall pey the amount of TWO THOUSAKC NINE HUNDRED
SIXTEEN & 66/100 DOLLARS ($2916.66) per month to reduce the principal balance
of the purchase price, plus an additionmal amount as interest at the rate of
five per cent (5%) per annum, from the Settlement Date, on the principal balance
remaining unpaid upon the date of such monthly payment. The 12th monthly
rayment shall be for such amount as to extinguish the aforesaid debt for the
full principal purchase price of the Equipment and interest then remaining,
after application of all previous payments credited thereto.

¢. All payments provided for in this Agr=ement shall be
made by Buyer in such coin or currency of the United States of Americs as
at the time of rayment is legal tender for the payment of public and private
debts, free of expense to Seller for collection or other charges,

9. Prepayment. Buyer may at itc election, at any ~ime and from
time to time, upon at least five (5) duys writien rotice to Seller or Seller's

assignee, voluniarily preray, without pemlty, 211 or any part of the unpaid

principal balance due hereunder together with interest accumuilated to the
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date of such payment on such sum so prepaid.

10. Title to the Eguipment. Seller shall, and hereby does, retain

the full legal title to, and property in, all of said Equipment until Buyer
shall have mde all of the payments, and shall have kept and performed all
of the covenants in this Agreement provided to be made, kept or performed
by Buyer, notwithstanding the delivery of the Eguipment to, and the right
to the use thereof by, Buyer as herein provided.

Buyer coverants and agrees that it will cause the Ejuipment to be
kept numbered with the road number above specified and to be kept plainly
marked, in lettering not less than one inch in height by rainted or stenciled
merkings on or by metal plates placed upon both sides of the Equipment with
the name of Seller cr of Seller's assignee, as the case may be, followed by
the word "Owner" or other aprropriate words designated by Seller, and Buyer
agrees that it will not accept delivery of, or place the Equipment in opera-
tion or exercise any control or dominion over any part thereof, until said
rainted or stenciled markings or said metal plates have been so placed.

Buyer shall replace the Equipment or any parts thereof, at its own
cost, except as otherwise herein provided, 1f any shall be lost or destroyed
from any cause whatever during the continuance of this Agreement, with other
Equipment or parts of similar type and of substantially as gcod material and
construction as that lcst .or destroyed, or pay the balance of the purchase
price therefor and all accrued interest thereon. Buyer shall cause any such
new Equipment to be marked as above provided and to be numbered with the same
road number as the Equipment so replaced. Any and all such replacements of
Equipment and of any parts shall constltute accessions to the Equipment and
shall be subject to all of the terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder, and included in the word
"Equipment" as used in this Agreement. Title to all such new Equipment shalil
be taken initially, =nd chall remin, in the name of Seller {or if this fLgreement
shall have been assigred, in the mame of the asslgnee or assiznees, as the
case may be) subject to the rrovisions hereof.

Except as ntove provided, Buver will not nllow the nime of any person,

assoclation or corporation to be placed on the Equipment =s a desipration




7
D=

tha't might be interpreted as a claim of ownership thereof, o change or permit
to be changed the identifying road number therecf (or any nuber which may

be substituted as herein provided), except in accordance with a statement

of new identifying road number to be substituted therefor which shall pre-
vicusly have been filed with Seller by Buyer and recorded or filed in each
public office where this instirument shall have been recorded or filed; provided,
however, that the Equipment may be leitered with Buyer's mame or any abbre-
viation thereof z2nd may bear the logc or emblem of Buyér in any of their forms,
and may be lettered with the mame or initials of any railroad company which

i1s permitted to use auch Equipment as hereimafter provided, or may be lettered
in some other appropriate manner for convenience or identificaticn of Buyer's
interest therein.

When and only when Seller has been paid the full purchese price for
the Equipment, together with interest and any and all other sayments as herein
provided, and all of Buyer's covenants and conditions herein contained have
been performed by Buyer, aﬁsolute right to possession of, title to and property
in the Equipment sh21ll pass to and vest in Buyer without further transfer
or action on the part of Seller, except that the Seller shall, if requested
by the Buyer so to do, execute and deliver to the Buyer a bill of sale for
said Equipment, transferring the title to and property in said Equipment to
the Buyer free and clear of all leins and encumbrances creatsd or retained
hereby, and shall execute for record or for filing in public offices sucn
instrument or instruments in writing as may be necessary or zappropriate in
order then to make clear upon the public records the title of the Buyer to
said Equipment.

11. Texes and /Assessments. All sales or use taxes imposed, if any,

upon the sale of the Equirment under this Agreement shall be borne by Buyer.
Buyer shall pay prcemrtly all taxes and assessments which may be imposed upon

the Equipment or the earnings arising therefrom or the operation thereof,

or by reason of the ownership thereof, after the delivery and acceptance thereof,
by any Jurisdiction in which the rquipment is operated, and shall keep atl

iy of w1l lien

]

@

all times all =nd every tart of the nguipment free ard cl

and encumbrances; provided, however, tnet Zuyer my, In geod foith, oppro-

priately contest the some in aay revcorable maner which does not affect Seller's

title.




12. Inspection by Buyer. During construction the Equipment shall

be subject to inspection by Buyer at reasomable times during Seller's norml
business hours. Buyer agrees to glve Seller at least 48 hours advance notifica-
tion of any proposed insvection of the Eguipment.

13. Compliance with Iawe, Rules, and Regulations. Buyer further

coverants that it will comply in all respects with 211 the laws of the United
States and of the states into which 1ts operaticns involving the Equipment
may extend during the term of this Agreement, and with all Jawful require-
ments of the Interstate Commerce Commission and any other legislative, ex-
ecutive, administrative or Jjudicial body exercising any power or Jurisdiction
over any of the Equipment, and in the event that said laws or requirements
prescribe alteration of any of the Equipment, Buyer agrees o conform there-
with, at its expense, and to maintain the same in proper condition for opera-
tion under such laws and requirements during the life of this Agreement; pro-
vided however, that Buyer mey in good faith contest the validity or appli-
ecability of any such law or requirement, in any reascmable ranner which does
not affect Seller's title.

14, Servicing, Mzintemance and Repair. Seller shall, upon request

of Buyer, provide a competent person or versons to assist Buyer in placing
the Equipment in working condition.

Buyer coverants that it shall at all times after the dellvery an
acceptance of the Equipment maintain and keep the same in good order and repair
at its expense and shall bear the risk and shall not be released from its
obligations hereunder in case of any and all damage, loss o1 destruction of

the Equipment from whatever cause arising; provided, hovever, Selier and any

successor or successors of its manufacturing property and business shall not
as to any of the Equirment bve reiieved from its warranty ce: forth herelin,

15. Warranties. Seller warrants to Buyer, or if Buyer shall not
be the origim:l user, then to the origiml user, that the Egquipment is suitable
for the ordinary purpocses for which intended. Eeller further wmrrants the
Equirment to ve free from defects in miterinl und worimansiilp at the time

of delivery and cgrees to correct such defectz vhich exomimtion <hnll dicelese

to Seller's enticfastion to be defectiva by remir or repincement, F.

Seller's plant, Chicago, Illinols, 2nd such correcticn shali consiitute ful-

fillment of Seller's obiigation with respect to such defect under these
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warranties; provided, however, that in lieu of such repalr or replacement

- Seller shall have the sole option to retfund the purchase price of the Equip-
ment theretofore paid to Seller. In mo event shall Seller be responsible
for consequentizal dammges nor shall Seller have any responsibility hereunder
where the Equipment cr 2ny allieged defective parts have been subject to misuse,
neglience, abuse, casualty, alteration or improper repair. The term of these
warranties shall be for cne year following date of delivery of the Equipment
and THESE WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING THE WARRANTIES OF MERCHANTABILITY OR FITNESS CR CF ANY OTHER KIND,
16. Hold Harmless. Except as provided in Section 17 hereof, Buyer
shall after delivery and acceptance ¢f the Equipment save, indemnify and keep
harmless Seller from and against all losses, damages, injuries, claims and
demands whatscever arising out of or on account of the operation or use of
the Equipment. This covemant of indemnity shall continue in full force and
effect notwithstanding the full payment of the Purchase Price and the trans-

fer of title to the Equipment to Buyer as provided herein; provided, however,

that Buyer shall not, as to any of the Equipment, indemnify Seller agrinst
any claims of third parties arising as a result of defects in material and
workmanship with respect to the Equipment furnished by Seller hereunder.

17. Patents. Seller shall indemnify Buyer against costs and damages
awarded in any suit brought against Buyer on the ground that the Equipment
as sold by Seller constitutes infringement of any United States Letters Patent;
provided Buyer prompily notifies Seller in writing of any claim of infringement,
tenders defense to Seller and gives Seller all reasomable asslstance in such
defense and in limiting liability.

Seller shall not be responsible to Buyer for any infringement that
my result from the Equipment being modified, combined, changed, or consumed,
or by reason of the pruchase, manufacture, sale cr use of cevices not included
in and covered bty this Agreement.

Where Seller is respcnsible znd use of the Equirment by Buyer is
ordered stopped, 2ither by S=lier or by Court injunction, Seller's entire
obligation to Zuger ohnll bSe discharjed by Soller, at ite option, elther by
replacing the Egiipment ecld with equizment thot s oubetant?illy oqunl hut
non-infringine or refunding the purchice price.,

The foregoing states the entire llability of S=lier for patent in-

fringement by the Equipment or any part thereof.




18. Possession and Use of the Enuioment by Buyer. 3o long as Buyer

shall not be in default under this Agreement, Buyer shall be entitied to such
possession of the Equipment as is incident to the use thereoTl upon its rail-
road lines from and after delivery of tossession of the Equipment by Seller
to Buyer hersunder, but only upon and subject %o all terms and conditions

in this Agreement. Buyer agrees that after the Equipment has been accepted
it will at all times during the continuance of this Agreement, keep the Equip-

ment in the State of Louisisma; provided, however, that Buyer may, but only

with the written consent of Seller, remove the Equipment to another state

upon giving Seller five (5) day's notice in writing stating where the Equipment
is to be transferred and the route to te followed in the trarsfer and upon
registering and recording this Agreement at Buyer's expense, in, and upon

full compliance with, all laws of such other staté or states through which

the Equipment may pass or tc which it my be removed to the extent necessary
for the protection of Seller's title to the Equipment and its rights under

this Agreement.

19. Assignment by Seller. All or any of the rights of ESeller under

this Agreement, including title to the Equipment and the right to receive
the payments herein provided to be made by Buyer, may be assigned by Seller,
by Assignment in substantially the form attached hereto, and reascigred by

any assignee at any time and from time to time; provided, howsver, that no

such assignment shall subject any assignee to, or relieve Seller or the suc-
cessor or successors to its manufacturing property and business from, any
of the obligations of Seller as to the construction, delivery, guaranty, warranty,
or indemnity, or 2ny other duty, obligation or 1liability hereunder, except
the duty to oxecute nececsary and proper instruments of transer a2s and when
the Buyer shall be entitled thereto pursuint to the provisions hereof.

Upon any such assignment, either Seller or the assignee shall give

prompt written notice to the Buyer, tcgether with a counterpart or copy of

such assigrment, stating the identity nd rest office address of the cssignee,
and Buyer chnll te protectod in ar voimentc mds hereurdor o Seller rior

to receipt by Buyver of such rotice of Assignment Aand shill further bhe protected
in any payments mide hereunder to the assignee romed in the notlce of 2ssign-

ment following receipt of zaid notice by Buyer.
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In the event that this Agreement is assigned or reessigned as here-
inbefore vrovided, the rights of such assignee or reassignee to the entire
Purchase Frice, or such part thereof as may be assigned, together with interest
thereon, as well as any other rights hereunder which may be co assigned, shall
not be subject to any defense, se=t-off, counterclaim or reccupment whatsoever
arising out of any breach of any cbligation cf Seller or the successors to
its manufacturing property and business in respect of the Equipment or the
manufacture, delivery and warranty thereof, or in respect of any indemnity
herein contained or referred to, nor subject to any defense, set-off, counterclaim
or recoupment whatsoever arising by reason of any other indebtedness or liability
at any time owing to Buyer by Seller or the successors to its manufacturing
property and business. 4ny and all such obligations, howsoever arising, shall
be and remin enforceable by Buyer 2zainst and only against Seller and the
successors to its manufacturing prorerty and business, and shall not be en-
forceable against any party or parties in whom title to the Equipment or any
of it, or any right of Seller hereunder, shall vest by reason of any assign-
ment or reassignment.

In the event of any such assignment or reassignment Buyer shall change
markings to be placed on both sides of the Equipment so as to indicate the
new ownership, such markings to bear such words or legends as shall be spec-
ified by the new owner. If any such assignment is made before the delivery
of the Equipment to Buyer, Seller shall bear the cost of placing suck markings
indicating ownership by the first assignee. The cost of placing markings
in connection with any subsequent assigrment shall be borne oy the new owner.

The term "Seller", whenever used in thils Agreement means, before
any assignment of 21l or any rights of the Seller hereunder as hereinbefore
provided in thic Section 12, Fedeoral Sign & Sigral Corporztion, Western-Cullcon
Division and after any such assignment, means the assignee or 2ssignees for
the time being of all of the rights of Seller hereunder.

20. CSuccescors to znd Assigrments by Buver. Buyer covermants and

agrees that it will not sell, assign, transTer cr otherwise dispose of its

R RS IR I o PNV
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without first obtaining the written consent of Owrer to such sale, assignment
or transfer. Buyer furthe. covemants and agrees that it will not pledge,
hypothecate or in any way encumber, or permit the encumbrance of, any rart
or all of the Equipment.

The term "Buyer" whenever used in this Agreement means, before any
assignment of the rights of the Buyer hereunder as hereinbefore provided in
this Section 20, City of New Orleans acting by and through the Public Belt
Railroad Commission for the City of New Orleans, its successors and assigns,
and after any such assignment shall include said City of New Orleans acting
by and through the Public Belt Railroad Commission for the City of New Orleans,
and any assignee thereof, except only insofar as Seller may specifically,
in writing, relieve Buyer or any such aszignee from the obligations hereof.

21. Defaults and Acceleration. In the event that any one or more

of the following events of default shall occur to-wit:
(a) If Buyer shall fail to pay in full any in-
stallment of principzl or of interest as provided
in Section 8 hereof for more than thirty (30) days
after the same shall have become due and payable; or
(b) If Buyer shall fail or refuse to comply with
any other covenant, agreement, term or provision
of this Agreement on its part to be kept and per-
formed for more than sixty (60) days after Seller
shall have deranded in writing performance of same; or
(¢) If a proceeding in reorganization, bankruptcy
or insolvency be instituted by or against Buyer or its
property and if any trustee or recelver appointed
therein fails to adopt and beccme tound by the terme,
provisions and conditions of this Agreement within
ninety (90; days atter sucn appointment;

then in that event after the occurrance of such an event of default, Seller

may, upon written notice to Buyer, and upon compliance with any legal require-

ments then in force and =ppllcable to such action, declare immcdlntely

due
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and payable, without further demand, the entire balance due on the Purchase
Price of the Equipment, whether the same shall then have fallen due or not,
together with unpaid interest to date of such declaration, and thereafter
that portion of the Purchase Price remaining unpaid shall bear interest at
the rate of six percent (6%) per anmum.

Seller may at its election wailve any such event of default and its
consequences and rescind and annul any such declaration or termination by

written notice to Buyer to that effect; provided, however, that if Seller

shall so do before any sale of the Equiprment under the authority of Section
22 hereof, Buyer shall pay all costs and expenses of Seller :incident to any
such default and to the enforcement by Seller of the provisions hereof, and
211 sums which shall then have become due and payable by Buyer hereunder (other
than such as shall have become due only because of a declaration under this
Section 21) and shall remedy all cther existing defaults or rmke provision
therefor satisfactory to Seller. Thereupon, in any such case the respective
rights of the partles shall be restored as if no such defaul: had occurred
and as 1f no such declaration or termination had been made; hut no such walver,
rescission or annuiment shall limit or affect Seller's right to assert any
other default, or impair its rights or remedies conséquent thereon.

22. Remedies. If Buyer shall make default as provided in Section
21, then at any time after such notice cf declaration of default and during
the continuance of such default Seller may, without further notice cr demand
except to the extent necessary in order to comply with any legal requirements,
take or cause to be taken bty its azent or agents immediate possession of the
Equipment or any of it, and/or any replacements and improvements, and all
present and future atlachments and accessories thereof, without liability
to return to Buyer any cwnc theretofors raid and free from 2l1l claims what-
soever, except 2s hereirafter 1In this Section 22 expressly provided, and may
remove the swpe from the use and possession of buyer and for suen purpose
may enter upon Buyer's premises where the Equivment may be located and my

use and employ in connection with such removal any supplies, services, and

alds and any avii

trackage and oliaer Zzellitics or moing of Unyer, with

or without process of law; and Puyer shall deliver the Egulirent with 21l




replacements, improvements, eaquipment, attachments, and accessorles there-
of, at its own cost at such plizce or places on its railroad as Seller may
reasonably designate end for such purpose move or draw the Equipment in the
usual manner and at the customary speed of trains, and in case of such re-
taking or delivery Seller shall have the right to store the same upon the
premises of Buyer without charge at Seller's risk until Seller shall desire
to remove the same therefrom. And it is héreby expressly agreed by Buyer
that performance of this Agreement to deliver the Equipment as hereinbefore
provided is of the essence of the Agreement between the parties and that,
upon application to any court of equity having jurisdiction in the premises,
Seller shall be entitled to a decree against Buyer requiring specific perforrance
hereof.

If Buyer shall make default as hereinbefore provided, then at any
time thereafter during the continuance of such default, and after declaring
the entire Purchase Price immediately due and payable as hereinbefore provided,
Seller (after retaking possession of the Equipment as is hereinbefore in this
Section 22 provided) mry at its election retain the Equipmert as its own and
make such disposition thereof as Seller shall deem fit, and in such event,
all Buyer's rights in the Equipment shall thereupon terminate and =211 payments
made by Bﬁyer Ry be retained by Seller as compensation for the use of the
Equipment by Buyer; or Seller, with or without retaking possessicn thereof
my, at its election, sell the Equipment, or any of it, and any such replace-
ments, improvements, equipment, attachments, and accessories, free from any
and all claims of Buyer or of any other party claiming by, through or under
it at law or in equity, at public or private sale and with or without adver-
tisement as Seller may determine, all subject to and in corpliance with any
legal requirements then in force and applicable to such ssle; and the proceeds
of such sale, less the expenses incurred by Seller in taking possession of,
removing, storing, and seiling the Equipment shall be credited on the amount
due to Seller under the provisions of this Agreement.

Written notice of Seller's election to retain the property for its
own use may be glven o Buyer by ielegram or registered mil, at any time

during a rteriod of thirty (20) days after decelaring the entire balance of

the Purchace Price immediately due and payable as hereinbefore provided;
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and if no such notice 1s glven, Seller shall be deemed to have elzcted to
sell the Equipment in accordance with the provisions cf this Section 22.

To the extent permitted by any legal requirements arplicable there-
to, any sale hereunder may be held or conducted at New Orlears, Loulsiana,
at such time or tlmes as Seller may fix {unless Seller shall specify a dif-
ferent place or places in which case the sale shall be held at such place
or places at such time or times as Seller may specify), in ore lot and as
an entirety, or in separate lots, and without the necessity cf gathering at
the place of cale the property to be sold and in general in such manner as
Seller may determine in compliance with any such legal requirements, provided
that Buyer shall be given written notice of such sale as provided in any such
applicable legnl requirements, but in any event no less then ten (10) azys
prior thereto, by telegram or registered rail addressed to Buyer. If such
sale shall be a private sale permitted by such legal requirenents, it shall
be subject to the right of Buyer to purchase or provide a pwrchaser within
ten (10) days after notice of the proposed sale price, at the same or better
price as offered by the intending purchaser. To the extent not prohibited
by any legal requirements then in feree and aprplicable to sueh sale, Seller
may itself bid for and become the purchaser of the Equipment, or any of it,
so offered for sale without accountability to Buyer (except —=o the extent
of surplus money received as hereimafter provided in the last paragraph of
this Section 22) and in payment of such purchase price Seller chall be entitled
to the exten:t aforesaid to have credited on account thereof all sums due to
Seller by Buyer hereunder.

Each and every power or remedy hereby specifically given to Seller
shall be in addition to every other power or remedy hereby specifically given
or now or hereafter existing at law or in equity, and each and every yower
and remedy rmay be exercised from time to time ard simultanecusly and as often

and in such order a2s ray be deemed expedient by Seller. All such powers ana

remedies shall Lo cumintive and the exsreise of ong shill 50U Lo deumed 2
waiver of +the rizht o exercise uiy olhor or cluiers. 0 delay or cmission
of Seller in the exercice ol nny cuch juder or wwaxdy, Snd o De.cyal Or €x-

tension of any payments due hereunder siall impair any cuch power or remedy,
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or shall be construed to be a waiver of any defeult or any aciuiescence,
If, after applying 21l sums of money realized by Seller under the

remedies herein provided, there shall remain any amount due to> it under the

provisions of this Agreement Buyer shall, and it hereby undertakes and pro-

mises to pay the amount of such deficlency to Seller upcn demand, and if Buyer

)

fails to pay such deficiency Seller may bring suit therefor and shall be zn-
titled to recover a judgment therefor against Buyer. If, after applying as
aforesaid all sums realized by Seller, there shall remein a surplus in the
possession of Seller, such surplus shall be paid to Buyer.

Buyer shall pay all reasonable attorney's fees incurred by Seller
in enforcing its remedies under the terms of this Agreement, and in the event
that Seller brings any suit to enforce any of its rights hereunder and shall
be entitled to judsment, then in such suit Seller may recover reasomable at-
torney's fees, and the amount thereof shall be included in such judgment.

23. Appliceble State laws. aAny provisions of this Agreement pro-

hibited by any arplicable law of any state, or which by any apprlicable law
of any state would convert thils Agreement into any instrument, other than an
Agreement of Conditioral Sale, shall as to such state be ineffective, without
modifying the rempining provisions of this Agreement. Where, however, the
conflicting provisions of any applicable state law may be waived, they are
hereby waived by Buyer to the full extent permitted by law, To the end that
this Agreement shall be deemed to be a conditlomal sale and enforced as such.

2L, Extension Not a Waiver. Any extensions of time granted by Seller

to Buyer for the payment of any sum due under this Agreement, whether that
extension be for an intermedizate payment or for final payment, shall not be
deemed a waiver of the title of Seller reserved hereunder mnor any of its rights
and remedies hereunder or otherwise existing.

25. Recordation. The Buyer shall cause this Agreement to be filed,
registered and recorded with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act, and in such other places

in the Sta-e of Loulsizmt and in other States as may
e

I

p2 roquir G, 4nd wnerever

else required for the proper protection, to the zaticfzctlon ¢f counsel for

the Seller, of *he Seller's title %o *he Equipment npd any roplicement or

replecements, and its rights under this Agreement; ard the Bayer shall from
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time to time do and perform any other act, and will execute acknowledge, de-
liver, file, register, and vecord any and all furtner instrurents, required
by law or reasomably requested by the Seller for the purpose of such protec-
tion of its title and rights, or for the purpose of carrying out the intention

of this Agreement.

26. Payment of Expenses. DBuyer shall pay all cosits, charges and

expenses, except the counsel fees of Seller, incident to the preparatiocn,
execution, acknowledgment, tiling, registering, and recording of this Agree-
ment and of the first assignment or assignments by Seller of title to the
Equipment, and of any instrument supplemental hereto or amendatory hereof
and of any declaration of the payment in full of the purchase money due here-

under.

27. Section Headings. All section headings are inserted for con-

venience only and shall not affect any construction or interpretation of this

Agreement.

28. Modificaticn of loreement. This Agreement of Conditlomal Sale

constitutes the entire 2greement betveen Buyer and Seller with respect to

the sale of the Equipment herein referred to. No variation or modification

of this Agreement, and nc waiver of z2ny of its provisicns or conditions, czhall
be valid unless in writing and signed by the duly authorized officers of Seller
and Buyer.

29, Notices. Any notice hereunder to the party designated below
shall be deemed to be properly served if delivered or meiled to it at the
following specified addresses:

(a) To Buyer at Suite 122.-47 Intermatioml Trade
Mart Zuiliding, No. £ Camal Street, lew Orleans,
Louisiana 7C1l50,

(b) To Seller at 2700 West 36th Place, Caicago,
I1lincis 40632,

(¢) To any assignee of Seller or of Buyer, at such
address as nay have teen furniched in writing by
such rarty W the ciher parcies L thls Adrcuwent,
30. Applicable Law. The provisions of this Agreement and all rights
and obligations hereunder shall be governed by the luws of tue State of Lou-

isiam,.

IN WITNESS Wit
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executed in multiple counterparts by duly elected and zuthorized represent-

diives pursuant to lawful resolutlons, all as of the day, month and year first

sbove written,

UINESTRS:
N~ x

NV

/Q/M el &)%7/11/
Sl g AT

J

FEDERAL SICN & SICNAL (CRPORATIOCN,

WESTERN-CULLEN DIVISION

P —

S R

CITY OF NEW ORLEANS, ACZTING BY AND
THROUGH THE PUBLIC BELT RAILIGAD
COMMISSICN FOR THE CIT; CF NEW.ORL%ANS

v S LT/ /(%
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S&‘AT’E OF ILLINOIS

CL)UNTI OF COCK

‘ On thislBthday of February , 1972, before me arpeared

« Lo Tannehill , to me personmally known, who, being by m2 duly sworn,
d say that he {s Vice President of Federal Sign & Sizm=al Corporation,

estern-Cullen Division, and that the seal affixed to the foregoinz instru-
ent is the corzorate szl of said corrorstion and that said instrument was
igned and sealed on ben2lf of said corporation ty authority of its Board
f Directors, and said R, L. Tannehill acknowledged said instru-
ent to be the free act and deed of szid corporation.

T Ona e M, Lol )
Notary Public

Conmmission Expires fi Jooooioai o Sy, b t0id

TTATE OF LOUISIARA-
ARISH OF CRLEANS

On this 29thday of February , 19 , before me avpeared P. A. Webb,
Jr, s to me persorally krown, who, Seing by me duly sworn, did say that
e is the General Manager of the Public Zelt Railrcad Ccoimission for the
City of New Crlezns and thzt saild irstrument wos signed and sealed in behzlf
of said Ccmmission vy authority of the Commission and said P. A. Webb, Jr.
acknowledzes sa2id instrument to be the free act and deed of said

Commission.
,/
V W&Q
/ Notary PArlic

My Commission expires at desth.
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- EXHIBIT A | ' 4 -
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e

’t
Y,

September 14, 1971

- ~

New Orleans Public Belt Railroad

Mr. P, A, VWebb, Jr. :
General MNanacger

International Trade Mart Building

No., 2 Canal Street

Po O. oX “10_/0

New Orlcans, louisiana 70151

Subject: Cuotation Burro Cranes
Gentlemcn:

In response to Mr, Dzall's request, we are pleased to quote the
following:

Y (AT v s 1 Ela
Cne Standard Migdel 43,
e

Burro Crane, liazcel Fo-

1

autornatic courlers, stec Gy iTn.ien .
axle journal wearings, fully caclozsed steel cab,
4L8-1/2" track cance, 30! Lox seotion |

facuormater, houre inuter, Shboanu o

air orakes, incluizg LG, Llandnrc

interior and exicriny

]
“
(Ne]
(&8
o
(@)

Anti-slip Rail Tonzn, Noe €80=2iieeesecacsnces s

lioist .Jloc-,, Sinsle JThezave, Swivel Hookeveeoeoe 3 536.00
Set of 4 Rail Clamps with brackets {£<524-A5Y, .3 305,00
3/4 Cubic Yard Clamshell Bucket with 5 teeth...$ 2, 843,00

2 Floodlights frent of crane cab, 3 dome lights

. ~

and trouvle light with ciicnsion cord in cabeeaee 5 740,00

~

2 Marxer Lihts on rC3r Of Cra3nCeieeneessacsnecs 3 118.00

~

One Sct of Sill Steps and Grab IroNS. e e cacesneed 402,00
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7-1/2 K.V, Magnet Generator, 230 Volts D,C,
driven frommain engine, includes furnishing
- direct current gencrator, rheostat, genecrator
drive, voltmecter, magnet cable, combination
tagline and electric cable reel, magnet cable
disconnect and magnet controls installed with

maSter type S\Y"it"ll‘Q......l.O.I..l..‘.'.‘....
TOTAL

3
o
O

£2]42
i)

¢
o
wjos
wir

Allowance for trade-in of Modezl 30 Crane,
.Serialz\:o. 319’ A:SSI::i.I......‘l'.‘."....’l.. 367500.00

Listed below is an alternate quotation for a new Aigdel 30 Burro Cranc:

One Model 20 Burro Crane, 7-1/2 Ton Capnacity,
Dicsel Powered, includes automatic couplers, steel
wheels, Timlien aule journal bearin: rs, iully encloged
steel cal, 4£'«0-1/2" track gause, 35 box section

type boom, tachometer, hour meter, standard interior
and exterior painting.

. s \ -
Prlceonl(IOI.I..QC'O...lll...!..."....'...l;"&s)8‘2'5000

~y

93.00 -

Antl bla.p L\dll rol i Zy ::O. 428"2--"40000000001

Hoist Block, 16" &ingle Sheave, Swivel o0k ea. 5 310.00
Set of 4 ail Clamps with Iracrkets A-105505Y,., & 273,00

1/2 Cubic Yard Clamnshell Tusiict with 5 tectheee $ 1, 745,00

Tagline for Clasmshiell Duclket & Miagnet CGperaticn 3 300,00

& Floodlizht t5 cn froat of crane, 2 dome lizhts
and trouble light in Cbessesscssnsacasssnsroee 9 740.00

2 Marker Lichts on rcar of Cran€e.ceceesescsess® 118,00
Straight & Auton‘ati: P-ir Bral‘:ef}o R RN S 5. 830- 00

Magnet Gencerator, 7. /2 X,%W., 230 Volis D, C,

drivon from roain enzine, dncludes furniching

cire.t current ¢oneretor, rhecstat, pencrator

drive, volinmieter, masnet cable, electric cable

reel, magnet Controltieieceeseasenesoassesnns o 4, 230,00

TOTAL $02, 212,03
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)
v
e

Allowance for trade-in of Model 30 Crane,
serialNoﬁ 319"‘..'..."...l..........'....‘$ 5'500000

The above prices are quoted F,O,B., Our Plant, Chicago, Illinois
and do not in:lude any sales, occupational, use or sirilar taxes,
which must be added wherever applicable. Terms are 1/2 of 1%

10 days, net 30 days. Prices quoted will remain firm fcr 20 days.

We thank you for this opnortunity to quote and request that you do
not hesitate to contact us if you require any additional irformation.

Very truly yours,

WESTERN-CULLEN DIVISION

T. H. Taylor

THT:jl
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