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Leasing Agreement made as of the 15th day of July , 1970,
in the City of Boston, Commonwealth of Massachusetts; by and between THE COMMON-
WEALTH PLAN, INC. of Boston, Massachusetts (herein called "Lessor") and CRYSTAL
CAR LINE of Chicago, Illinois (herein called "Lessee').

In consideration of the mutual covenants hereinafter contained, Lessor and
Lessee agree as follows:

1. Definitions. As herein used:
(a) "Equipment" means those units of the following types of railroad equip-
ment owned or to be owned by the Lessor and leased by the Lessor to the Lessee

as provided herein:

AAR Mechanical Number

Type Description Of Units Marked Numbered
New 4,650 cu. ft. L0 30 "Property of The Com~ CCLX50031
cap. Covered Hopper monwealth Plan, Inc., through
Cars Owner and Lessor" CCLX 0060
New 16,327 Gallcn ™ 10 "Property cf The Com- CCLX 1631
Tank Cars, Class monwealth Plan, Inc., through
DOT 111 A 100-W1 Owner and Lessor" CCLX 16A40

(b) "Acquisition cost" of each unit of Equipment is the amount shown for

such FEquipment on the following schedule:

Type Acquisition Jost

New 4,650 cu. ft. cap. $16,270.00
Covered Hopper Cars

New 16,327 Gallon Tank $20,790.00
Cars, Class DOT 111 A 100-Wl

(¢) "Individual Leasing Record" is a record with respect to Equipment dated
the date of the Lessor's check payable to the vendor of the Equipment and setting
forth a fuil description of the Equipment, its acquisition cost, the location of
the Equipment and such other details as ihe parties may desire. The Individual
Leasing Record shall contain a short form of lease to be executed by each of the
parties reading substantially as follows:

"The undersigned Lessor hereby leases to the undersigned Lessee,
and the Lessee acknowledges delivery to it in good condition of,
the Lquipment described above. The covenants, terms and condi-
tions of this lease are those appearing in a Railroad Equipment




Leasing Agreement between the undersigned Lessor and Lessee
dated as of 1470, which covenants, terms
and conditions are hereby incorporated by reference.

THE COMMONWEALTH PLAN, INC., Lessor

By

CRYSTAL CAR LINE, Lessee

By

(d) "Rent" and "estimated market value' for each unit of Equipment for any
partial first month and for each full month during the lease of the Equipment will
be dollar amounts bearing the same ratios to the monthly rental and estimated mar-
ket value for such month set forth in the Exhibit pertaining teo such Equipment
annexed hereto as the acquisition cost of such Equipment bears to One Thousand
Dollars ($1,000). The following Exhibits annexed hereto relate to the types of
Equipment set forth below:

Exhibit Type of Equipment

A New 4,650 cu. ft. cap. Covered
Hopper Cars, and New 16,327 Gallon
Tank Cars, Class DOT 111 A 100-W1l

2. Agreement for Lease of Equipment. Lessor and Lessee agree that on or before
October 31, 1970 Lessor shall acquire and lease to Lessee and Lessee shall lease
from the Lessor Equipment having a total aggregate acquisition cost of approxi~
mately $700,000.00, provided that the Equipment can be obtained. In addition,
Lessor shall lease to Lessee and Lessee shall lease from Lesscr such other Equip-
ment as may be mutually agreed upon. All such leases shall be entered into in
the manner and upon the terms and conditions set forth in this Agreement. Lessor
and Lessee shall evidence their agreement to lease particular units of Equipment
by signing and delivering to each other an Individual Leasing Record describing
the Equipment. Lessee will advise Lessor concerning Equipment to be purchased by
Lessor for lease hereunder. Upon such advice Lessor will isste its purchase or-
der to the manufacturer of the Equipment pursuant to Lessee's advice. The Lessee
shall be obligated to lease from the Lessor the Equipment covered by such purchase
orders upon delivery thereof to the Lessee.

3. Delivery. Lessor shall not be liable to Lessee for any feilure or delay in
obtaining or making delivery thereof. Upon delivery to and acceptance of Equip-
ment by Lessee and receipt by Lessor of vendor's invoice for such Equipment ap-
proved by Lessee tcgether with an Individual Leasing Record with respect to the
Equipment duly executed by Lessee, Lessor shall remit to the vendor a check for
the total of the vendor's invoice for such Equipment, provided that the amount

paid to the vendor by Lessor shall not exceed the acquisition cost of the Equip-
ment. If the amount paid to the vendor by Lessor is less tharn the acquisition
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cost of the Equipment, to the extent that delivery costs or costs of additions to
the Equipment have been met by Lessee, and do not exceed the acquisition cost,
Lessor shall reimburse Lessee to the extent of such payment made by Lessee up
the amount of the acquisition cost. As between Lessor and Lessee, acceptance oi
Equipment by Lessee and execution by Lessee of an Individual Leasing Record with
respect thereto shall constitute Lessee's acknowledgment that the Equipment is in
good order and condition and is of the manufacture, design and capacity selected
by Lessee, that Lessee is satisfied that the same is suitable for its purpose and
that Lessor has made no representation or warranty, express or implied, with re-
spect thereto.

4, Lease Term. The lease for each unit of Equipment shall become effective on
the date of the Individual Leasing Record for the Equipment. Notwithstanding

the foregoing, the provisions of Section 10 and the first sentence of Section 12
of this Leasing Agreement shall apply as between Lessor and Lessee with respect

to any Equipment from the time the Equipment is ordered in accordance with the
provisions of Section 2 of this Agreement. The Basic Term of the lease of any
unit of Equipment shall be for the period of months shown in the following sched-
ule for that type of Equipment under the heading "Basic Lease Term'", plus, in the
case of any Equipment the lease of which becomes effective on other than the first
day of a month, any partial first month. Unless Lessee notifies Lessor in writ-
ing not less than 6 months prior to the expiration of the Basic Term of the lease
of any Equipment that the lease of such Equipment shall terminate at the end of
the Basic Term, the lease of the Equipment automatically shall be extended for

the period of months shown for that type of Equipment on the following Schedule
under the heading "First Extended Term''. After the First Extended Term, the

lease of any Equipment shall be automatically extended from month to month un-

til terminated by the Lessee by notice in writing to Lessor not less than 10

days prior to the end of any such month; provided, however, that the lease of any
Equipment which continues beyond the First Extended Term must ierminate not later
than the number of months shown for that type of Equipment on 1he following Sched-
ule under the heading '"Second Extended Term'.

Basic First Second
Lease Extended Extended
Type of Equipment Term Term Term
New 4,650 cu. ft. cap.
Covered Hopper Cars 180 24 96
New 16,327 Gallon Tank
Cars, Class DOT 111 A 100-W1 180 24 96

Upon any final termination of the lease of any Equipment, except pursuant to Sec-—
tions 12 and 20, such Equipment shall be returned to the Lessor as provided in
Section 13.

5. Rent. Lessee agrees to pay Lessor rent monthly in advance on the first day
of each month. In the event Lessee fails to pay rent when due it shall pay, in
addition to the rent due, an amount equal to 6% per annum of the overdue rent for
the number of days such payment is overdue. Reports from Lessee shall be rendered
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as close to the first of each wonth as possible covering the computation of rent
and other payments due hereunder for the month, adjustments on the preceding
month's rent resulting from commencement or termination of individual leases dur-
ing such month and other appropriate items, if any.

6. Use of Equipment. Equipment leased hereunder shall at all times be the sole
and exclusive property of Lessor, and Lessee shall have no rights or property
therein except for its leasehold interests including the rights to the possession
and use of the Equipment as herein provided. So long as Lessez is not in default
in any obligation to the Lessor, Lessee shall have the right to use the Equipment
in the regular course of its business or the business of any subsidiary or affili-
ate of the Lessee and to permit others to use the same for any lawful purpose.
Such use shall be confined to the United States and occasional use in Canada and
Mexico. Lessee shall use and operate Equipment or cause it to be used and operated
only by personnel authorized by Lessee and Lessee shall use every reasonable pre-
caution to prevent loss or damage to any Equipment from fire and other hazards.
Lessor may inspect any Equipment at any reasonable time except that such right
shall be limited to the extent required by applicable United States Government
security regulations. Lessee's employees and agents shall cooperate fully with
Lessor in the investigation of any claims and suits relating to Equipment. Les-
see shall comply and shall use its best efforts to cause all persons using or
operating Equipment to comply with all statutes, ordinances and regulations re-
garding the use and operation of the Equipment. Lessee may sublease any Equip-
ment provided that the sublease is subject to and in conformity with this Leasing
Agreement, and subject to any mortgage on such Equipment, but no sublease shall
in any way limit or affect Lessee's obligations and duties hereunder. Lessee

may not assign any right or interest hereunder except upon the written consent

of Lessor which Lessor will not unreasonably withhold, but any such assignment
shall in no way impair or limit Lessee's obligations hereunder. Lessee will not
permit any lien or encumbrance to remain on Equipment other than liens placed
thereon by Lessor or persons claiming against Lessor but not lLessee.

7. Improvement and Repair of Equipment. Lessor shall assign, or otherwise at
Lessee's direction, make available to Lessee all of Lessor's rights under any
vendor's or manufacturer's warranty on Equipment. Lessee shall pay all costs,
expenses, fees and charges incurred in connection with the use and operation of
Equipment during the lease thereof. Lessee shall at all times, at its own ex-
pense, keep Equipment in good and efficient working order and repair, ordinary
wear and tear excepted. In cases of loss or damage to Equipment due to fire or
other casualty, Lessee shall have a reasonable time to make repairs. Lessee's
responsibility shall apply regardless of the cause of damage and all risks with
respect thereto are assumed by it. At its own expense, Lessee shall supply and
replace all parts to the Equipment and shall supply the necescary power and other
items required in the operation of the Equipment. Any replacement parts, im-
provements and additions to the FEquipment shall become and remain the property
of the Lessor, except that any improvements or additions made by the Lessee or
a third party shall remain the property of the Lessee or such third party if
they can be disconnected from the Lquipment without impairing the functioning
of the Equipment as originally comstituted when first leased.
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8. Identification Markings and Numbering. At or prior to the time of the de-
livery of any Equipment to the Lessee by the Lessor, the Lessee shall cause to
be plainly, distinctly, permanently and conspicuously placed o fastened upon
each side of each unit of Equipment the following legend in leiters not less
than one inch in height:

"PROPERTY OF THE COMMONWEALTH PLAN, INC., OWNER AND LESSOR"

At or prior to the time of the delivery of any Equipment to the Lessee by the
Lessor, the Lessee shall cause one of the Lessee's car numbers to be assigned

to and placed on each side of each unit of Equipment delivered, such car numbers
to be as follows:

Nos. CCLX 60031 through CCLX 60060 and Nos. CCLX 1631
through CCLX 164%L

At all times after delivery the Lessee will cause each unit of Equipment to bear
on each side therecf the aforesaid legend and the car number so assigned to it.
Such car numbers may be changed by Lessee upon notice thereof to Lessor or any
Assignee of Lessor.

9. Compliance with Laws and Rules. During the term of this L=2ase the Lessee
will comply in all respects with all laws of the jurisdiction in which its op-
erations involving the Equipment extend and with all lawful rules of the Inter-
state Commerce Commission and any other legislative, executive, administrative
or judicial body exercising any power or jurisdicticn over the Equipment; and in
the event that such laws or rules require the alteration of thz Equipment, the
Lessee will conform therewith, at its expense, and will maintain the same in
proper condition for operation under such laws and rules; provided, however, that
the Lessee may, in good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the opinion of the Les-
sor, adversely affect the property or rights of the Lessor hereunder.

10. Indemnity. Lessee agrees to indemnify and hold harmless the Lessor against
(1) any and all claims, demands and liabilities of whatsoever nature and all
costs and expenses relating to or in any way or at any time arising out of the
ordering, acquisition, title on acquisition, delivery, rejection, installation,
possession, use, operation, control or disposition of the Equipment which ac-
crued prior to the termination of this Lease and during the storage period pro-
vided in Section 13 hereof, and, with respect to any such costs, except to the
extent the same are included in the acquisition cost of Equipment leased hereunder
or are part of the general administrative expenses of the Lessor or represent
legal expenses of the Lessor in connection with the negotiation and execution of
this Leasing Agreement or agreements collateral hereto with Lessee, Lessor's As-—
signee, or any third party; (ii) all recording and filing fees, stamp taxes and
like expenses with respect to mortgages on the Equipment from the Lessor to any
mortgagee; (iii) all costs, charges, damages or expenses for royalties and/or
claims and expenses of litigation, arising out of and necessitated by the asser-
tion of any claim or demand based upon any infringement or alleged infringement
of any patent or other right, by or in respect of any Equipment; provided, how-
ever, that Lessor will make available to Lessee all of Lesscr's rights under any
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similar indemnification from a manufacturer, that Lessor will, upon commencement

of any such suit against it, fur:. "1 Lessee with a prompt written notice thereof,
and that in the case of commence v of any such suit, Lessee shall be subrogated
to Lessor's rights, if necessary. :d shall assume and direct the defense thereof,
and may settle the same in its ¢.. retion and shall receive all reasonable assis-

tance required in the defense or .cttlement of such suit, provided that the Les-
see shall reimburse Lessor for its reasonable costs and expenses incurred as a
result of such assistance; (iv) all federal, state, county, municipal or other
license or qualification fees and taxes whatsoever and penalties and interest
thereon whether assessed, levied against or payable by the Lessee, the Lessor

or otherwise, with respect to the Equipment or the purchase, sale, rental, use,
operation, control or ownership of Equipment or measured in any way by the value
thereof, or by the business of the Lessor with respect thereto, excepting taxes
on the net income of the Lessor determined substantially in the same manner as
net income is presently determined under the Federal Internal Revenue Code; pro-
vided, however, that Lessor shall, subject to reimbursement for reasonable costs
and expenses, give all reasonable assistance and cooperation to Lessee whenever
the latter desires in good faith to contest the validity or amount of any such
license, fee or tax by appropriate legal or administration proceedings and, pro-
vided, further, that Lessee shall be subrogated to Lessor's rights, if necessary,
and shall have the right to control the proceedings and to settle them in its
discretion.

11. Insurance. The Lessee shall, at its own cost and expense, with respect to
each unit of Equipment maintain insurance protecting Lessor, Lessee and auy holder
of a mortgage from the Lessor as hereinafter provided, covering (a) fire and ex-
tended coverage risks of the type usually insured against by companies owning or
operating railroad cars of a character similar to the Equipment and (b) liiabil-
ity for bodily injury and property damage resulting from the operation of the
Equipment. All such insurance shall be in reputable companies. The comprehen-
sive pclicies shall be in an amount not less than the estimated market value of
the Equipment and shall be payable to the Lessor, Lessee and any such mortgagee
as their interests may appear, it being understood that said policies may contain
a $5,000 deductibility provision and that Lessee shall be entitled to any insur-
ance proceeds payable by reason of any loss or damage which is replaced or re-
paired by Lessee. Policies covering bodily injury and property damage shall
provide not less than $200,000 for injury to or death of one person, and subject
to that limit for each person, a total liability of $500,000 for all persons in-
jured or killed in the same accident and shall also provide nct less than $100,000
for damage, destruction and/or loss of use of property of third persons as a
result of any one accident. All policies of insurance shall provide for a ten-
day written minimum cancellation notice to the Lessor and any such mortgagee, and
Lessee shall furnish Lessor certificates or other evidence satisfactory to Lessor
of compliance by Lessee with the provisions hereof.

12. lLoss or Destruction of the Equipwent. Lessee hereby assumes all risks of
loss or damage to the Equipment howsoever the same may be caused. Lessee shall
notify Lessor immediately of any loss or of any substantial damage to any Equip-
ment and shall keep Lessor informed of all developments and ccrrespondence regard-
ing insurance rights and other rights and liabilities arising out of the loss or
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damage. In the event of total destruction of any of the Equipment or damage
beyond repair or the commandeering, conversion or other loss of any of the
Equipment, or if the use thereof by the Lessee in its regular course of business
is prevented by the act of any third person or persons or any governmental instru-
mentality, for a period exceeding ninety (90) days, or if any of the Equipment is
attached (other than on a claim against the Lessor or anyone claiming under Les-
sor but not the Lessee) or is seriously damaged and the attachment is not removed
or the Equipment not repaired, as the case may be, in a period of ninety (90)
days, then in any such event (a) Lessee shall notify Lessor in writing of such
fact, (b) within thirty (30) days thereafter the Lessee shall »nay to the Lessor,
or Lessor's Assignee, an amount equal to the difference between any proceeds of
insurance collected by the Lessor as a result of such loss, damnage or destruction
and the estimated market value of such Equipment, (c) the leasz of such Equipment
shall continue until such payment has been received by the Lessor, or Lessor's
Assignee, and shall thereupon terminate, and (d) upon such payment all title to
and rights in such Equipment and any uncollected insurance thereon shall automati-
cally pass to the Lessee.

13. Surrender of Equipment. Upon the final termination of the lease as to any
Equipment (other than a termination as provided for in Section 12), Lessee shall
surrender such LEquipment tc the Lessor in good order and repair, ordinary wear
and tear excepted. TFor the purpose of delivering possession of Equipment to the
Lessor, the Lessee shall at its own cost and expense assemble such Equipment and
place it vpon such storage tracks of the Lessee as the Lessor may designate or,
in the absence of such designation, as the Lessee may select. The Lessee shall
permit the Lessor to store such Equipment on such tracks for a period not exceed-
ing 30 days, and Lessee shall transport or cause to be transported such Equipment
at any time within such 30 day period, to any place or places as may be agreed
upon by the Lessor and Lessee.

14. TEvents of Default. The following events of default by the Lessee shall give
rise to rights on the part of the Lessor described in Section 15:

(a) Default in the payment of rent hereunder beyond the tenth (10th) day
of the month for which the rent is due and the continuation of such default in
payment for more than five (5) days after written notice to Lessee and CPC In-
ternational Inc. sent by registered or certified mailj

(b) Default in the payment or performance of any other liability, obliga-
tion, or covenant of the Lessee to the Lessor and the continuance of such de-
fault for thirty (30) days after written notice to the Lessee and CPC Interna-
tional Inc. sent by registered or certified mail;

(c) The termination of existence or business failure of, or the making of
an assignment for the berefit of creditors by the Lessee; or

(d) The institution of bankruptcy, reorganization, liquidation or receiv-
ership proceedings by or against the Lessee and, if institutec against the Lessee,
its consent thereto or the pendency of such proceedings for thirty (30) days.
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15. Rights of Lessor Upon Default of Lessee. Upon the occurrence of any of the
events of default described in Section 14 the Lessor may in its discretion do
one or more of the following:

(a) Terminate this lease upon five (5) days' written notice to the Lessee
sent by registered or certified mailj;

(b) Whether or not this lease is terminated, take immediate possession of
any or all of the Equipment, including substituted parts, accessories or equip-
ment and/or other equipment or property of the Lessor in the possession of the
Lessee, wherever situated, and for such purpose, enter upon any premises without
liability for so doing;

(c) Sell, dispose of, hold, use or lease any Equipment or other property
of the Lessor as the Lessor in its sole discretion may decide, without any duty
to account to Lessee with respect to such action or any proceeds thereof.

If after default Lessor pursuant to the foregoing sentence sells or disposes
of any Equipment, Lessee shall be liable to Lessor for and Lessor may recover
from Lessee the amount by which the proceeds of such sale or other disposition,
less expenses of retaking, storage, repairing and sale, and reasonable attorneys'
fees incurred by Lessor, is less than the sum of (i) all due and uapaid rent for
such Equipment to the date of such sale or disposition, (ii) the then estimated
market value of such Equipment, (iii) all other amounts payable under this Agree-
ment by the Lessee with respect to such Equipment and (iv) all costs, expenses,
losses and damages necessarily incurred or sustained by reason of such event of
default.

1f after default Lessee fails to deliver or converts or destroys any Equip-
ment, Lessee shall be liable to the Lessor for all unpaid rent to the date of
such failure to deliver, conversion or destruction of such Equipment plus its
estimated market value at the time and plus all costs and expenses necessarily
incurred by reason of the default. If after default Lessee delivers Equipment
to Lessor or if Lessor repossesses Equipment, and holds, uses or leases the
same pursuant to the first sentence of this Section, Lessee shall be liable for
and the Lessor may recover from the Lessee all unpaid rent to the date of such
delivery or repossession plus all loss and damages necessarily sustained and all
costs and expenses incurred by reascn of the default.

16. Assignment by Lessor of Rights Under This Lease and Mortpages of Equipment
to an Assignee. Lessee acknowledges notice that Lessor proposes to finance its
acquisition and ownership of the Equipment by borrowing and ir that connection
may, as security, grant to an Assignee chattel mortgages on tte Equipment, it
being understood, however, that such chattel mortgages shall contain a provision
to the effect that all rights thereunder shall be subject to the rights of Les-
see under this Agreement. Lessec also acknowledges notice of the intended as-
signment by the Lessor to an Assignee of the rents and all other sums due and to
become due hereunder, all as security for obligations of the Lessor to the Assig-
nee pursuant to said assignment. After such assignment the terms and provisions
of this Agreement may not be altered, modified or waived without the written con-
sent of such Assignee and after such assignment and written notice thereof to the
Lessee, the Lessee shall make payment of all rents and other payments due hereunder
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directly to the Assignee, and such payments shall discharge thz obligations of
the Lessee to Lessor hereunder to the extent of such payments. The assignment
by the Lessor to the Assignee of rights hereunder shall not transfer to the
Assignee the general title to Equipment or impose on the Assigaee any of the
duties or obligations of the Lessor hereunder, but in all other respects the
Assignee shall have all the rights of the Lessor hereunder to the extent neces-
sary to realize upon rents and other monies payable by the Lessee and to pro-—
tect the Assignee's security interest in Equipment resulting from the chattel
mortgage.

17. Investment Tax Credit. Lessor agrees that any credit for investment in
depreciable property which by the investment in the Equipment may be made avail-
able to Lessor under the Internal Revenue Code of 1954, as ameaded, or as such
Code may subsequently be amended during the term of this Lease, shall be passed
on to Lessee at its request in writing whenever and to the extant Lessor has the
right to pass any such credit to Lessee by electioun or otherwise.

18, Filing of Agreement. The parties agree that this Railroad Equipment Leas-
ing Agreement shall be filed by the Lessor with the Interstate Commerce Commis-
sion in accordance with Section 20c of the Interstate Commerce Act. Upon re-
quest by the Lessor, the Lessee will prepare, execute, acknowlzadge and deliver
to Lessor one or more Supplements to this Leasing Agreement describing units of
Equipment leased hereunder and Lessor shall execute, acknowledze and file such
Supplements with the Interstate Commerce Commission. Upon termination of the
lease of any unit of Equipment Lessor and Lessee shall execute any appropriate
instrument requested by the other for filing with the Interstate Commerce Com-
mission as evidence of termination of the lease of such unit of Equipment.

19. Mileage Allowances. The Lessor agrees that, unless an evant of default
specified in Section 14 hereof shall have occurred and be continuing, it will
within 20 days after the end of each calendar month remit, but only to the ex-
tent not theretofore remitted and only insofar as applicable laws and regulations
allow, all mileage allowances, rentals and/or other compensation payable by car-
riers by reason of use of the Equipment (hereinafter called '""Mileage') paid to
the Lessor during such calendar month.

The Lessee will, at its expense, supervise and effect the collection of
all Mileage, whether payable to the Lessor or to the Lessee, aad in connection
therewith will at its own expense maintain all such reports, prepare all such
drafts or vouchers and take all such other action as may be ne:essary or proper
for the collection and adjustment of Mileage, and the Leszee agrees that it will
pay or reimburse the Lessor for any expense incurred by the Lessor in connection
with the collection of Mileage. The Lessee agrees (a) that the Lessor shall have
no responsibility for, nor shall the Lessor be required to take any action in
connection with, the collection of Mileage, and (b) that the Lassor shall incur
no liability to the Lessee as a vesult of any action taken by it, or ite failure
to take any action, in conection with the collection of Mileage. Lessor will,
concurrently with the signing of this Agreeumnent, give to certain employees of
Lessee to be designated by Lessee a Power of Attorney to colle:zt Mileage in
Lessor's name and to remit all of same to Lessee insofar as the law permits.
Lessor acknowledges that said Power of Attorney shall be apower coupled with an
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interest and shall not be cancellable during the term of this Agreement, unless
an event of default specified in Section 14 hereof shall have occurred and be
continuing in which event said Power of Attorney shall be cancellable.

The Lessee shall annually on a calendar year basis, within 60 days of
January 1, render to Lessor an account setting forth the total amount of Mile-
age received by the Lessee on account of the Equipment and the total amount of
Lessee's costs and expenses which Lessee has determined were properly reimburs-
able out of such total Mileage. In addition, the Lessee shall, at its expense,
whenever requested by the Lessor, furnish the Lessor with an opinion from
Counsel satisfactory to Lessor and Lessee or a ruling or other evidence satis-
factory to Lessor that the remittance of any specified Mileage to be paid by
the Lessor to the Lessee will not be in violation of any applicable law or regu-
lation.

The Lessee agrees so to use the Equipment that the Lessor shall not be obli-
gated to make any payment to any railroad company of Mileage or other charge as
a result of the use of the Equipment over the lines of railroad of such railroad
company, whether because of the relationship of Mileage under load and empty
mileage or otherwise, and if the Lessor shall be required to make any such
payment to any railroad company, the Lessee agrees to immediately reimburse the
Lessor for each such payment. For the purposes of this paragraph, railroad
mileage and junction reports relating to the Equipment shall be prima facie evi-
dence of the facts reported therein.

Notwithstanding anything in this Section 19 contained, thz Lessee shall re-
main liable for the payment of all rents and all other sums due Lessor or any
Assignee of Lessor under this Leasing Agreement and for the performance and ob-
servance of all the other covenants, conditions and agreements of this Leasing
Agreement.

20. Early Termination. It is the intention of the parties that Lessee shall
have the benefit of all Mileage payable by railroads by reason of the use of
Equipment leased under this Agreement. It is agreed, thereforsz, that if the

law or regulations as to mileage allowances shall either chang= or be so applied
that Lessee cannot keep all of the Mileage so payable then Lessee shall have the
right to an early termination of any lease entered into in accordance with this
Agreement. Such termination may be made effective at Lessee's option on either
the fifth or tenth anniversary of any such lease, provided Lessee shall have
given Lessor notice of termination not less than sixty nor morz than one hundred
twenty days prior to said fifth or tenth anniversary. Upon thz effective date

of any such termination the Lessee shall either (a) forthwith purchase the Equip-
ment covered by such lease at its fair market value, but such purchase price
shall be in no event less than the estimated market value of such Equipment on
thedate of the purchase and Lessee shall forthwith transmit such purchase price
to Lessor or Lessor's Assignee, or (b) as Lessor's agent, fortawith sell the
Equipment covered by such lease to any third party and in that event, Lessee
shall cause the proceeds of such sale to be transmitted forthwith to the Lessor
or Lessor's Assignee; if the net proceeds of such sale are less than the estimated
market value of such Equipment on the date of such sale, Lesse2 shall at the same
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time pay an amount equal to such deficiency; if the net proceeds of such sale

are more than such estimated market value, Lessee may retain such excess. The
costs of any sale to Lessee or to a third party, including any sale or use tax,
shall be paid by Lessee. Subject to reimbursement for necessary expenses, Lessor
will cooperate with Lessee in connection with any such purchase or sale and will
delivery at Lessee's direction a duly executed and acknowledged Bill of Sale or
other appropriate title documents assigning, transferring and conveying the Equip-
ment to the purchaser, title to the same to be free and clear of all liens, mort-
gages or other encumbrances which may have been placed thereon by Lessor, any
mortgagee of Lessor or any of Lessor's assigns or successors in interest, other-
wise the title and Equipment to be conveyed on an "as-is'", 'where-is' basis.

21. Miscellaneous. This Agreement and all rights hereunder shall be governed

by the law of Massachusetts. Each of the parties hereto acknowledges that the
other party shall not by act, delay, omission or otherwise be deamed to have
waived any of its right or remedies hereunder or under any other instrument given
hereunder unless such waiver is given in writing and the same shall be binding

to the extent therein provided and only upon the parties signing the same. A
waiver on any one occasion shall not be construed as a waiver on any future oc-
casion. No executory agreement shall be effective to change, modify or discharge,
in whole or in part, this Leasing Agreement, or any other ‘instiument given in
connection therewith unless such executory agreement is in writing and signed by
the party to be charged therewith. All rights, remedies and powers granted herein,
or in any other instrument given in connection herewith, shall be cumulative and
may be exercised singularly or cumulatively. This Agreement is, and is intended
to be, a lease and Lessee does not acquire hereby any right, title, equity or in-
terest in or to the Equipment, except to use the same under the terms hereof.

Any notice required or permitted to be given hereunder shall be deemed to have
been served upcn the expiration of the second day after posting in the United
States Post Office from which any registered or certified letter may be sent.

The invalidity of any portion of this Agreement shall not affect the force and
effect of the remaining valid portions hereof. This Agreement constitutes the
entire agreemant between the parties hereto and no representations, warranties,
promises, guarantees or agreements, oral or written, have been made by either
party hereto with respect to this Agreement or to the Equipment, except as ex-
pressly provided herein.

IN WITNESS WHEREOF, Lessor and Lessee have duly executed this Leasing Agree-
ment as of the day and year first above written.

ATTEST: CRYSTAL CAR LINE, Lessze
B <’:7(44?7
e o &\‘;‘ C" - .:f_/// By A) . / ‘ )KWL
T SE&cretary Vice Pr%sﬁfent
/
ATTEST: THE COMMONWEALTH PLAN, {(INC., Lessor
. :
Ko, 0 T L e
- - S ra - / N AL e E gt By /v/‘:‘ﬂl'/ \/ /—/Z( /4& JA’ ¢ /L
. / Clerk /

~11-




STATE OF NEW JERSEY)
COUNTY OF BERGEN )

On this i«”}(' day of ;&¢/622 , 19 70, before me personally
appeared D, H, Cleason> , to me personally known, who,
being by me duly sworn, says that he is a Vice President of Crystal

Car Line, that one of the seals affixed to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the free act and deed

of said corporation.

W %c/%mﬁo

Notary Pubk}/
My Ccmmission Fxpires:

(R Rl M N Lt

N ORY FdL seny
Phv Coviiagio s o L, 6T

COMMONWEALTH OF MASSACHUSETTS)
COUNTY OF SUTFOLK ) 8s:@

On this 3 A day of jglbﬁiii;“zLLL, , 19 7¢ , before me personally

appeared /24 ¢ 4 J AT BS 7‘ , to me personally known, who,
being by me duly sworn, says that he is a<uA,JJq y ,j;igtgzwa of The
Commonwealth Plan, Inc., that one of the seals affixed'to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing instrunent was the free
act and deed of said corporation.

/w B ‘7(’ - / . i

P AV ”/10446/ ‘ £LLQZzz41{
VZZ o __ Notary Ppﬁii(

My Commission Expires: ccfess ’/%; V) e

t



EXHIBIT A

"

Rént and estimated market values for Equipment having an Acquisition Cost of $1,000.

Daily Rent for any partial first month: $ .29
Rent for each full month during Basic Term of lease: $10.75
Rent for each full month during First Extended Term of lease: $10.75
Rent for each fuil month during Second Extended Term of lease
(Covered Hopper Cars only): $ .68
" Rent for each full month during Second Extended Term of lease
(Tank Cars only): $ .88

ESTIMATED MARKET
VALUE (after pay-
ment of rent for

ESTIMATED MARKET
VALUE (after pay-
ment of rent for

MONTH # such month) MONTH # such month)
1 S38e00 43 88le24
2 555,98 49 81ce30)
) 9493, G4 50 375.24
4 531.39 51 512415
5 5. 02 52 553,03
b anT, 13 53 G154 518
{ Go5.82 54
8 G53.49 55
9 '701335 56

10 579,19 57
11 G17,901 58
iZ2 ST4e 0l oY '
13 512,09 50 e
14 G7Ce 35 61 53G.71
i5 2636 09 652 836,31
16 9656 01 63 83288
17 963.51 b4 82542
18 $61.19 6 625693
19 G582, 85 56 32241
20 956,49 ol 318,066
21 G54,11 63 315.28
22 931;71 09 611006
23 Y4 G.29 10 003,01
24 346,85 71 3C4.33
25 044,33 12 800.52
26 941 439 13 196,88
21 935,33 14 193,190
28 936435 75 139+ 29
29 9340.))'-) 7() 785045
3 931e {3 17 13Le 51
31 972%.13 18 17166
22 026451 719 113,171
33 G23a01 80 769.73
34 S21.20 ol 165,12
35 G18.51 82 161.67
36 Gl5e 80 &3 157.58
27 913.00 34 153.46
38 51C. 30 85 14G430
3 S0T7e5¢ 86 145411
40 Gl4ell &7 140468
4) QCl. b5 88 136461
47 399,02 59 132431
3 B4&Ee 14 S0 12191
44 893423 91 123.59
45 39C4 30 G2 7119.17
46 Gt le 24 93 114.71
41 H8%e 35 9% 710721




. i EXHIBIT A continued
-7 ESTIMATED MARKET ESTIMATED MARKET
VALUE (after pay- VALUE (after pay-
ment of rent for ment of rent for
MONTH #  such month) "MONTH #  such month)
)5 y 5 1/"8 395. OO
% 101109 149 351,54
g7 696441 150 38%4e22
98 6914 81 151 376483
99 667411 152 359,38
100 682437 123 361450
101 677459 154 354428
102 672077 1—)5 j4(?a(//3
103 667491 156 338491
104 663400 157 33115
105 658405 158 323428
106 653.06 159 315436
107 648,02 160 30757
108 642454 161 23941
109 637.82 162 29118
110 53265 163 282.95
111 62744 164 274671
112 £22.18 165 266436
113 0lias] | 166 257494
ila 411452 167 245045
115 3t.12 168 24056
116 65Ga 57 169 2324724
117 535,18 170 223652
11w 555,64 171 214473
Y 504405 172 2050806
1on E754] 173 156491
121 57212 174 167,58
122 565,93 175 178.77
123 50le19 176 165,58
124 555555 171 160.31
125 54546 17 150696
126 543652 179 141653
127 537453 180 3207
1.2 531648 181 122443
129 525633 162 112675
130 51923 183 102699
131 513.02 184 93.14
132 5000 16 185 83.20
133 500.44% 165 3618
134 494,07 l(::‘? 63007
135 48706':3‘ 1‘:5'.; 52. 8!
136 43101() 18} 42055
1.37 474-{)2 190 32020
138 468,02 191 21.73
139 bel.31 192 1117
140 "‘i':.—)“/io(.}fi) 19—'5 052
141 447,59 194 th and . 00
147 44105 %IaCh ‘mtf?nth
143 43401 7 - 1erealter
144 2172 CRYSTAL CAR LINE, Lessee
145 47071
1/i b ’f].?) sl t By WV\
147 40000 Y

THE COMMONWEALTH PLJI, INC., lessor
o

By Sfozced L 4;244;
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