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Made this first day of April, 1872, by and between EZRA
CORNUELL, of Ithaca, N. Y., of the first part, and

HORACE L. EMERY, H. HERBERT EMERY and
CHARLES F. EMERY, of the City of Albany, N. Y.,
_parties of the second part, witnesseth :

WHEREAS the party of the first part desires to sell to the parties of the second part, who
desire to purchase, the Real and Personal Estate in the City of Albany, known as the ALBANY
AGRICULTURAL WORKS, situate in the said City of Albany, and which consists of the land
and buildings situate on Hamilton, Liberty and Union streets in said City, and the Machinery, Tools
and Implements and Patterns, Completed Machines and those in process of construction, and Stock
on hand unworked and partially worked. _

But the parties of the second part have no ready means to make such purchase ; and the party
of the first part is willing to furnish an opportunity for such purchase to be paid for out of the
proceeds of the business to be carried on. Now, therefore, it is understood and agreed, that the
said property, for the purposes of this contract, shall be divided into three classes, numbered
respectively, one, two and three, and a schedule or inventory of the property contained in each is
hereto annexed. :

Class number one embraces the Real Estate, including the Steam Power and Shafting, as more
particularly named in the schedule annexed marked number one.

Class number two embraces the Working Tools, Patterns and Implements used in the manufac-
ture carried on in said works, and the Unworked and Partially Worked Material on hand, as
specifically named and described in the annexed schedule marked number two.

And class number three embraces the Finished Machines and Implements held ready for sale.

The purchase price to be paid for said property is to be the sum of Eighty Theousand Dollars,
which the parties of the second part covenant and agree to pay in the manner hereinafter prescribed.

But the title and ownership of the property named and described in class two shall alone pass
to the said parties of the second part upon the execution of this agreement, and the title of the
property in classes one and three shall remain in the party of the first part till the full and final
payment of all sums of purchase money and interest. ’

The party of the first part agrees to deliver, and hereby does deliver, to the parties of the
second part, all the property named and contained in class three, being the completed machines
ready for sale, to be sold by the said parties of the second part, as the agent of the party of the
first part, at the best prices obtainable, the proceeds of such sale to be and remain the property of
the party of the first part, but to be paid over and accounted for in the manner hereinafter provided.

The party of the first part also agrees to execute a lease of the Real Estate mentioned and
described in the schedule annexed marked number one, to the parties of the second part, such lease
to run for ten years, and the rent reserved to be three thousand dollars per year, payable quarterly.

Said purchase money of eighty thousand dollars is to draw annual interest, and is to be paid in
the manner following : The parties of the second part shall enter into the possession of said prop-
erty under said Lease, Agency and Sale respectively, and commence and continue the business here-
tofore carried on by said Albany Agricultural Works, giving their entire time, labor and skill to the
business thereof, and using every endeavor fairly and in good faith to increase and make prosperous
such business, and to effect the sale of the products of such manufactory.



They shall render to the party of the first part, on the first day of ecach and every month here-
after, a full and correct account of all sales made by them of the property embraced in class three
during the previous month, giving all details of such sales; and, within ten days thereafter, shall
pay to the party of the first part the full one-third part of the amount of such sales, and shall so con-
tinue to do, monthly, until the entire and full sum of eighty thousand dollars and interest thereon
has been paid and discharged.

The parties of the second part shall also, on the first day of each and every month hereafter,
render to the party of the first part a full and correct account of all sales made by them during the
previous month of machines and implements manufactured by them ; the said parties of the second
part, after the date hereof and within ten days after the rendering of such account, shall pay to the
party of the first part the one-sixth part of the amount of such sales, and shall so continue to do,
monthly, until the said entire and full sum of Eighty Thousand Dollars and interest thereon has been
paid and discharged.

But it is agreed that if the sum of such one-third and one-sixth of the monthly sales shall, in
any one year, exceed the sum of nine thousand dollars, the parties of the second part shall not be
required to pay over such excess unless they shall'so elect; and if they do so elect and pay over
such excess, the same may, at their option, be applied and counted to make up the nine thousand
dollars, payable in any succeeding year.

It is further agreed that the parties of the second part shall, at the end of each month, make
and render to the party of the first part a balance sheet from their ledger, showing truly and fairly
the situation and condition of their business, and at the end of each year a full and true schedule or
inventory of all their assets and indebtedness, designating separately such of the property contained
in class three, hereto annexed, as shall remain unsold.

It is also agreed, and the said parties of the second part hereby covenant, that all the proceeds
Jrocs ok of their sales and of their business shall be returned to and remain in said business until the whole
mow'“_ ’. of the purchase money herein referred to is paid, except that the parties of the second part may
o becainnd, draw out therefrom three thousand dollars per year to pay the rent reserved to the party of the
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first part;
//4 woo I The sum of four thousand dollars for personal and living expenses, the latter to include taxes

 stsoencand insurance and the interest on a five thousand dollar mortgage on the dwelling house now occu-
pied by the parties of the second part;

And such sums as under this contract are payable to the party of the first part.

It is further understood and agreed that, out of the rental of said Real Estate, the party of the
first part shall pay the insurance and taxes thereon until he gives a deed therefor. But the property

Conecr L ‘TO . . . . . :
y . ....specified in class three shall be kept insured for an amount satistactory to the party of the first part
ratzy o by the parties of the second part, they bearing the costs and premiums of such insurances; and in

sy 3- 4a ¢~ case of loss or damage by fire, the amount actually received by the party of the first part from such
Levsenred S#LY jnsurance to be credited as a payment upon the purchase money herein provided for.
B The property described in class number two to be also kept insured in a sum satisfactory to the
%/“/M. 2 ek party of the first part, in some good insurance companies, and the policies to be assigned to the
[,?éij_“?:_‘x: party of the first part, to be held by him as collateral security for the payment of the purchase
money herein specified; and provided, and in case of loss, the sum actually received by him to be
credited as a payment upon such purchase money.

In case of loss or damage by fire of the property of the parties of the second part described in
class two, and said parties shall elect to repair or replace and restore the damage and loss so caused
them, in that case the party of the first part hereby agrees to loan and advance to the parties of the
second part said insurance moneys so received by him upon said policies last mentioned, upon the
replacing the property lost with that of equal value, and furnishing new policies for like sums and
amounts in place of those previously held by the parties of the first part.

It is further understood that, for the purposes of this agreement, the property described in class
one shall bear a valuation of Thirty Thousand Dollars, and the property in classes Two and Three a
valuation of Fifty Thousand Dollars ; and that whenever the parties of the second part shall have
paid the just and full sum of Fifty Thousand Dollars and annual interest thereon from this date,
then all the property described in classes two and three and the proceeds of all sales of the same shall
be fully and entirely vested in the said parties of the second part; and whenever, by the payments
of one-third and one-sixth of sales herein provided to be made, and by the payment of the annual
rental of said real estate (deducting from the amount thereof the pertions of the same absorbed by
insurance and taxes), and by any other payments made by the parties of the second part, the said
party of the first part shall have received the just and full sum of eighty thousand dollars and
annual interest thereon, over and above such taxes and insurance paid by him, then the said party of
the first part shall, at his own cost and expense, execute and deliver to the said parties of the second
part a good and sufficient warranty deed of said real estate, free and clear from all incumbrance.




It is further agreed, that for the better security of the party of the first part, the parties of the
second part shall execute and deliver to the party of the first part a chattel mortgage on all the
property specified in class two (except the material to be worked up and changed in form), conditioned
for the payment of the sum of fifty thousand dollars, being the purchase money herein provided for,
with interest thereon, and the sum of three thousand dollars as rental, the same to be paid in annual
payments of twelve thousand dollars, till the whole sum be paid.

It is further agreed that the parties of the second part shall not sell, assign or underlet any of
the property described in the schedules hereto annexed, except as herein provided, without the
written consent of the party of the first part.

It is further understood and agreed, that if the parties of the second part shall fail to keep and
perform any of the conditions and covenants of this agreement to be by them kept and performed,
and shall omit or neglect so to do for the space of ten days, then, at the option of the party of the
tirst part, the whole sum of fifty thousand dollars and interest, fixed as the valuation of the personal
estate, shall at once become due and payable, said lease shall cease and determine without further
notice, and the agreement to convey said real estate shall cease, and be and remain null and void.

It is further agreed that all the books, papers and accounts of the business of the partics of the
second part shall be at all times open to the inspection and examination of the said party of the
first part, and such counsel or experts as he may select to aid him in the examination thereof.
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