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BY HAND

Barbara Newman, Project Manager
Massachusetts Waste Management Section
Waste Management Division
Environmental Protection Agency

JFK Federal Building HRS-1903

Boston, MA 02203

Re: Information Request to the
John J. Riley Company, Inc.

Dear Ms. Newman:

Enclosed with this letter please find the response of the
John J. Riley Company, Inc. to a request for information from
EPA to John J. Riley Co. dated October 13, 1987. Please note
that references to documents produced with this information
response refer not only to documents physically accompanying
this letter but also to documents previously produced on
November 13. Concerning the Material Safety Data Sheets
produced by the Riley Company on November 13, please note that
a complete set of Material Safety Data Sheets responsive to
Question 15.b has been included with this response so that the
MSDSs could be arranged to correspond to the categories
described in Response 15. Also, one of the documents described
in Response 7, namely, a lease between John and Diana Riley and
the John J. Riley Company, Inc. was not available as of this
time because it was in storage. I will forward it to you as
soon as I obtain a copy.
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Please call me if you have any questions with respect to
the same.

Very truly yours,
<
Mary K./ Ryan /237a5¢~\\

MKR: jap
Enclosures

cc: Lisa Gollin Evans, Esq. (w/o enclosures)

1231e



November 20, 1987
2346-47

U.S. Environmental Protection Agency
Barbara Newman, Project Manager
Massachusetts Waste Management Section
Waste Management Division

J.F.K. Federal Building, HRS-1903
Boston, MA 02203

Re: Response of John J. Riley Company, Inc. to Request for
Information Pertaining to Property Located on Salem
Street, Woburn, Massachusetts

Dear Ms. Newman:

The following is the response of John J. Riley Company,
Inc. ("Riley Company") to the requests for information
contained in the October 13, 1987 letter of Merrill S. Hohman,
Director, Waste Management Division, to the John J. Riley Co.
Please note that the John J. Riley Co. no longer exists, as it
was merged into Beatrice Foods Co. in December 1978.
Nonetheless, in a spirit of cooperation, this response is being
made by John J. Riley Company Inc., pursuant to your agfeement

with Attorney Mary K. Ryan that the request be so interpreted.

Riley Company understands that the information requests

have been made purportedly pursuant to the statutory authority
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of the Environmental Protection Agency ("EPA") under §3007(a)
of the Resource Conservation and Recovery Act of 1976 ("RCRA"),
42 U.S.C. §6927(a), and §104(e)(2) of the Comprehensive
Environmental Response, Compensation and Liability Act
("CERCLA"), 42 U.S.C. §9604(e)(2), as amended by the Superfund
Amendments and Reauthorization Act of 1986 ("“SARA"), P.L.
99-499. In certain instances specified below, Riley Company

questions EPA's authority to seek the requested information.

Riley Company objects to the instruction contained in the
information request purporting to impose upon Riley Company an
obligation of indefinite duration to supplement this response
should any information not presently known or available to
Riley Company become known or available at any time in the
future. Riley Company contests EPA's authority, under the
above-referenced statutory provisions, to impose such an undue
and continuous burden upon Riley Company. Should EPA make a
specific request for supplementation at any time after

receiving this response, Riley Company will endeavor to respond.

Riley Company objects also to the definition of the terms
"you" and "Respondent" insofar as it purports to include
"contractors" of Riley Company. "Contractors" are, by

definition, not agents or employees of Riley Company. Riley
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Company further objects to the definition of the term
"materials" as vague and overbroad. As defined, the term
"materials" literally encompasses any tangible substance.
Riley Company will interpret the term "materials" as referring
to chemical substances, including, but not limited to, all
hazardous substances, pollutants and contaminants, hazardous
wastes and solid wastes, including those chemical substances

specifically listed in the definition of "materials."

With regard to requests concerning a November 18, 1986
information request, please note that such request was directed
to Mr. John J. Riley, whereas this request was directed to the
John J. Riley Co. and, by agreement, is being answered by the
John J. Riley Company, Inc. Nothing in this response should be
considered to be an admission that Mr. John J. Riley, Jr.

personally had any obligation to respond to this request.

Question 1

Identify the person(s) answering these Questions on behalf
of Respondent.

Response 1

The questions were answered by John J. Riley, Jr., as
President of John J. Riley Co., Inc., with the assistance of

counsel.
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Question 2
For each and every Question contained herein, identify all

persons consulted in the preparation of the answer.

Response 2

Riley Company objects to this question on the grounds that
the information is protected by the attorney-client privilege
or work product immunity. Without waiver of this objection,
Riley Company states that it consulted with the following: the
Riley Leather Co., Inc., 228 Salem Street, Woburn, MA, and the
D.L. Maher Company, Inc., P.O. Box 127, Concord Street, No.

Reading, MA 01864.

Question 3

For each and every Question contained herein, identify all
documents consulted, examined, or referred to in the
preparation of the answer and provide true and accurate copies
of all such documents.

Response 3

Riley Company objects to this question as unduly burdensome
and overbroad insofar as a literal reading would require Riley
Company to "identify" (as that term is defined in paragraph 14
of the Definitions) each and every document consulted,
examined, -or referred to in the preparation of every response.

Without waiver of this objection, Riley Company interprets this
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question to require identification of documents used in the
preparation of responses. Riley Company will produce all such
documents, except any which may be withheld on grounds of work
product immunity or attorney-client privilege. Riley Company
objects to any broader interpretation of this question. Riley
Company will organize and label all documents produced to

correspond with the numbered questions.

Question 4
List the EPA RCRA Identification Numbers of the Facility.

Response 4

None. See document produced herewith.

Question 5

If you have reason to believe that there may be persons
able to provide a more detailed or complete response to any
Question contained herein or who may be able to provide
additional responsive documents, identify such persons and the
additional information or documents that they may have.

Response 5

Riley Company has no reason to believe that any particular
person that it can identify can provide a more complete
response, but notes that Riley Company and the other Facility

owners and operators have had many employees over the yearé and
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that other persons have had and do have possession and control

of the Facility as discussed in Response 7 below.

Question 6

For each and every Question contained herein, if
information responsive to this Information Request is not in
your possession, custody or control, then identify the persons
from whom such information may be obtained.

Response 6

The working records of the Riley Company were transferred
to the Riley Leather Co., Inc. on May 21, 1985, from whom
documents produced pursuant to these requests were obtained.
Documents of D.L. Maher Company, Inc. relating to Production
Well No. 1 (and Production Well No. 2 located on property
belonging to Wildwood Conservation Corporation) were produced

at a deposition in Anderson, et al. v. Cryovac, Inc., et al.

and exhibits from that deposition relating to Production Well

No. 1 and No. 2 are produced pursuant to Response 11.

Question 7

Identify the current owners. State the dates during which
the current owner owned, operated or leased any portion of the
facility and provide copies of all documents evidencing or
relating to such ownership, operation or lease, including, but
not limited to, purchase and sale agreements, deeds, leases,
etc.
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Response 7

Riley Company objects to this question as vague, overbroad
and unduly burdensome insofar as it seeks production of all
documents "evidencing or relating to" Riley Company's
ownership, operation or lease of the Facility. Without waiver

’

of this objection, Riley Company responds as follows:

The Facility was owned for many years by the John J. Riley
Company, although Riley Company has not researched its
ownership prior to its submission to the Massachusetts land
registration system in the early 1950's (the exact dates vary
with each parcel). On or about December 28, 1978, the John J.
Riley Company merged into Beatrice Foods Company ("'Beatrice")
and title to the Facility (including the buildings) passed to
Beatrice. Beatrice then operated the Facility as its John J.
Riley Company Division (the "Division"). Effective January 1,
1983, Beatrice sold the assets of the Bivision; the operating
assets were purchdsed by the‘Johé'J. Riley Compaﬁy, Inc. and
the land and buildings were pu;chaééa by John J. Riley: Jr. and
Diana W. Riley, as tenants in common. The buildings and a
portion of the land were then leased to the John J. Riley
Company, Inc. On or about May 21, 1985, Riley Leather Company,

Inc. purchased the operating assets of John J. Riley Company,
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Inc. and took over the operation of the tannery. Riiey Leather
Co., Inc. is a corporation owned and managed by former
employees of John J. Riley Company, Inc. Simultaneously, John
J. Riley, Jr. and Diana W. Riley conveyed-all of Lot 96 and the
southern portion of Lot 37 containing the land adjacent to the
tannery buildings to Wedel Corporation. Wedel Corporation .-
leased such premises to Riley ﬁé;ther Co., Inc. by lease daéga
as of May 21, 1985. John J. Riley, Jr. and Diana W. Riley

leased the remaining portion of Lot 37 to Dowd Enterprises by

"lease dated March 12, 1987. ' : -

Documents evidencing the chain of title are produced
herewith. Additional documents, e.g., deeds, pertaining to
ownership of the Facility prior to registration are available

upon request.

Question 8

Identify all prior owners of the Facility. For each prior
owner, further identify:

a. The dates of their ownership.
b. Any evidence that hazardous materials were released or

threatened to be released at the Facility during the
period that they owned the Facility.

Response 8

a. See Response 7 above.
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b. Riley Company interprets this question to seek
information concerning acts, conditions, or events which
caused the release or threat of release of hazardous
materials at the Facility prior to 1983. With reference to
landfilling of solids, described in Response 13, please
note that the results of EP toxicity tests and volatile
organic analysis, reported in the "21E Assessment of J.J.
Riley Property, 228 Salem Street, Woburn, MA" by GEI, Inc.,
dated April 19, 1985 ("GEI Report") and produced to EPA by
Mr. Riley in December 1986, show that sludge landfilled at
the site does not exhibit characteristics which would cause

the waste to be identified as a hazardous waste.

Question 9

In response to EPA's prior information request, you
submitted a letter written by Edward Lawler from Cambridge
Analytical Associates to Richard Jones, forwarding volatile
organic analyses taken from three soil samples analyzed on
March 24, 1983, at the Facility. Attached to this letter were
the results of only one sample (W-1). In addition, the
concentrations of volatiles detected were not listed on this
one page. Please submit the analytical results for all three
soil samples referred to in that letter (Exhibit 8).

Response 9

There are no soil samples referred to in that letter; the
samples are a groundwater sample from Production Well No. 1

(referred to as W-1) and water samples related to the property



U.S. Environmental Protection Agency
November 20, 1987
Page 10

now owned by Wildwood Conservation Corporation. If this is the
information sought, a copy of the report will be made available
along with other documents at Nutter, McClennen & Fish. Please
note that the Table states, at note 1, that blanks mean no
compounds were detected, which is the reason no concentrations

of volatiles detected for Production Well No. 1 were listed.

Question 10

Describe the physical structures that exist or that existed
at the Facility including but not limited to the following:

a. Surface structures (e.g., buildings, tanks, etc.).

b. Groundwater production well(s) and test wells
installed for the purpose of groundwater production or
for evaluating the Facility for groundwater production
wells at the Facility.

c. Underground structures e.g., storm water drainage
systems, sanitary sewer system, septic tank(s) and
subsurface disposal field(s).

d. Underground storage tanks that contain or contained
petroleum products, including the age and size of the
tank, the type and quantity of petroleum stored, and
any leak tests done on the tanks.

e. Any and all additions, removals, demolitions or
changes of any kind to physical structures on, under
or about the Facility, or to the property itself
(e.g., filling, regrading or excavation) and state the
dates on which such changes occurred.

f. Well production rate or design yield.

Response 10

a. See map produced pursuant to Response 15(f).

"Buildings: one three-story factory building, one
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one-story factory building, a boiler room in a
structure separate from the factory buildings, two
office buildings, and a well house for Production Well
No. 1. Tanks: two tanks for sulphuric acid (one
2,500 gallon tank and one 5,000 gallon tank); one tank
for sodium bichromate (5,000 gallons); one tank for
kerosene (275 gallons). Surface structures: one
buffing dust pit and one sludge or solids lagoon (no

longer in existence, see Response 13 below).

There is one ground water production well. Production
Well No. 1 is a gravel-packed well approximately

38 feet in depth. An additional test well was
installed in 1945 but was not developed as a
production well. Production Well No. 1 is located
approximately 300 feet northeast of the catch basin

adjacent to the B&M Railroad tracks.

See map produced pursuant to Response 15(f).. The
Woburn City sewer system runs from Salem Street north
under the driveway which lies between the two plant
buildings. The sewer system then veers to the
northeast. All tannery buildings, with the exception

of the boiler room, are connected to the city sewer
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system. The plant production drainage system drains
into the Woburn City sewer system, which later joins
the MDC (now MWRA) sewer system. No other storm water
drainage systems, septic tanks or subsurface disposal
fields are on the property. There are underground
pipes running to the tannery from Production Wells
Nos. 1 and 2 ("the well lines") and when solids from
the catch basin were pumped to the solids or sludge
lagoon (see Response 13), a small portion of the

connecting pipe ran under the driveway.

From 1951 until 1981, there were three oil storage
tanks on the property: one 12,000 gallon capacity
tank which held No. 2 o0il, and two 15,000 gallon tanks
which held No. 6 oil. There are now three underground
0il storage tanks which contain petroleum products.
The tanks store No. 2 and No. 6 oil. These three
tanks were installed in approximately March of 1981.
Each tank is 15,000 gallon capacity. No leak tests

have been done on the tanks since they were installed.

Riley Company interprets this request to seek
information other than excavations incidental to

installation and maintenance of Production Well No. 1
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and the well lines. Building additions to the land
are noted on the map produced in response to Request
No. 10.a. In 1981, the oil storage tanks were
replaced, as noted in the response to Request 10.d.
above. In approximately 1965, the buffing dust pit
was moved from its location directly east of the
three-story factory building to an area north of the
one-story factory building, as noted on the map
produced in response to request No. 10.a. 1In
approximately 1979, 1980, and 1981, the former lagoon
area north of the buildings was dredged, and the
material which was dug up was mixed with sand to make
loam. This loam was landfilled on the property north
and west of the factory buildings. After solids began
to be landfilled near the catchbasin, the above-ground
portions of the pipe between the catch basin and the
lagoon was removed; also, the area where solids were
landfilled near the catch basin was partially cleaned
out and the material which was dug up was landfilled
in the northwest portion of the Facility. In
approximately 1983 and 1984, the hill behind the

factory buildings was leveled slightly.
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f. Riley Company interprets this question to seek the
original design yield (production rate) in gallons per
minute. Production Well No. 1 was rated in 1945 at

approximately 500 gallons per minute.

Question 11

Submit all documentation to support your answers to
question 10, including, but not limited to:

a. drilling logs,
b. lithologic and stratigraphic logs,

c. drillers well completion data and construction method.

Response 11

See documents produced herewith. These documents concern
both Production Well No. 1 and a second production well not on
the Facility (Production Well No. 2, on property belonging to

Wildwood Conservation Corporation).

Question 12

Describe the acts or omissions of any persons, other than
your employees, agents or those persons with whom you had a
contractual relationship, that may have caused the release or
threat of release of hazardous substances at the Site or at the
Facility and the damages relating therefrom and identify such
persons. In addition, describe all precautions that you took
against foreseeable acts or omissions of any such third parties

and the consequences that could foreseeably result from such
acts or omissions.
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Response 12

Riley Company objects to this request insofar as it seeks
factual information and/or legal conclusions which are relevant
to statutory litigation defenses; as such the request exceeds
EPA's statutory authority. Without waiver of this objection,
Riley Company further responds that it does not presently have
knowledge of such acts or omissions. Further, the Facility was

fenced in approximately 1951.

Question 13

At the time you acquired the parcels of the Facility, did
you know or have reason to know that any material was disposed
of on, in, or at the Facility? Describe all investigations of
the Facility you undertook prior to acquiring/leasing the
Facility and all of the facts on which you base the answer to
the preceding question.

Response 13

Riley Company objects to this request insofar as it seeks
factual information and/or legal conclusions which are relevant
to statutory litigation defenses; as such the request exceeds
EPA's statutory authority. Without waiver of this objection,
Riley Company further responds that as explained in Response 7
above, Riley Company did not acquire the Facility in 1983 but
only the tannery business assets and a leasehold interest in a

portion of the Facility. At the time Riley Company was aware
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that under prior owners, solids collected in the sewer catch
basin were periodically cleaned out and landfilled in a lagoon
in an area in the northwest portion of the Facility adjacent to
Wildwood Street. Solids were landfilled in this area up until
approximately 1975, although in the 1960's and early 1970's
solids from the catch basin were also landfilled in an area
near the catch basin, which continued to be used to landfill
solids after use of the lagoon was discontinued. Riley Company
was also aware in 1983 that buffing dust, a particulate waste
composed of fine shavings from hides, was disposed of in the
buffing dust pit. See further description of buffing.dust in
Respnose 15.d. Prior to (and after) 1983, wastewater from the
tannery was discharged to the MDC sewer. Riley Company does
not interpret this question to seek information concerning
sewer discharges. No particular investigation of the Facility
was conducted in connection with the Riley Company acquisition
in 1983, although Riley Company was aware of the field
investigation done by Ecology and Environment, Inc. for EPA in

1980.

Question 14

Submit the page of data containing analysis performed by
Clean Harbors on a soil sample collected from Test Pit #5 at
the Facility in 1986. This information was found missing from
Appendix B of the report entitled "Test Pit Explorations Vacant
Parcel Off Wildwood Street, Woburn, Massachusetts", written by
Kurz Associates, on August 4, 1986, when it was submitted to
EPA in response to the November 18, 1986 information request.
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Response 14

This page was inadvertently omitted from the document and

is produced herewith.

Question 15

Have you ever generated, purchased, stored, treated,
disposed, removed or otherwise handled any hazardous materials
at the Facility? If the answer to the preceding question is
anything but an unqualified "no" identify:

a.

In general terms, the nature and quantity of the
non-hazardous materials so transported, used,
purchased, generated, stored, treated, disposed,
removed or otherwise handled.

The chemical composition, characteristics, physical
state (e.g., solid, liquid) and quantity of each
hazardous material so removed, transported, used,
purchased, generated, stored, treated, disposed, or
otherwise handled.

The persons who supplied you with each such hazardous
material.

How each such hazardous material was used, purchased,
generated, stored, treated, transported, disposed,
removed or otherwise handled by you.

When each such hazardous material was used, purchased,
generated, stored, treated, transported, disposed,
removed or otherwise handled by you.

Specify, with drawings and maps, where each such
hazardous material was used, purchased, generated,
stored, treated, transported, disposed, removed or
otherwise handled by you.
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Response 15

Although the Riley Company uses some quantities of
materials which are considered hazardous by US EPA and DEQE.
Riley Company is not a generator of hazardous material, as
noted in the GEI report, p.8; see also document produced

pursuant to Response No. 4.

a. Non-hazardous materials were used in the tannery
process. The tannery process stages are described in
response to Request No. 15(d). Non-hazardous
materials include cow hides, cane molasses, table
sugar, table salt, flour, food extracts, wax, wood
extracts, food dyes, pine sawdust, animal glue, and
oxygen. Material Safety Data Sheets ("MSDS") for the
non-hazardous materials used and invoices which
indicate the quantity of non-hazardous materials used
by the Riley Company are available for review and

copying at the offices of Nutter, McClennen & Fish.

b. Material Safety Data Sheets listing the composition,
characteristics and physical state for hazardous
materials used, purchased, stored, disposed of or
otherwise handled at the Facility are produced

herewith, organized to correspond to the five stages
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of leather making described below in Response 15.d.
Based upon its investigation, Riley Company believes
that the MSDSs produced identify all hazardous
materials handled at the Facility during the period of
Riley Company's operation of the Facility. Copies of
invoices from suppliers which show the quantity of
each such hézardous material used by the Riley Company
are available for inspection and copying at the

offices of Nutter, McClennen & Fish.

Copies of invoices from suppliers are available for
inspection and copying at the offices of Nutter,

McClennen & Fish pursuant to Response 15.b.

A description of how the materials were used requires
a brief general description of the process of leather
making. Leather making involves five stages.
Chemicals are involved at several stages of the
process. The first stage takes place in the beam
house. The location of the beam house is noted on the
map produced in response to Request No. 10.a. 1In the
beam house, the hides to be tanned are soaked,
fleshed, unhaired, bated, and pickled. The liquid

waste from the soaking, fleshing, dehairing and bating
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processes were discharged into the sewer. Solid
wastes from this fleshing process were of two types:
(1) lined trimmings, which were sold for glue and
gelatin manufacturing, and (2) hide fleshings, which

consist mostly of animal oil and grease, and were sold.

The next stage in the process is tanning. This
process also occurs in the beam house. Liquid wastes
from the tanning process were discharged into the
sewer. Solid wastes, called "tan fleshings", were
collected and removed from the site by a private trash
collecting company. Other solid wastes, called
"chrome shavings" were sold by Riley Company to

another company.

The third stage is coloring. The location of
where this process takes place is noted on the map
produced in response to request No. 10.a. Liquid
wastes from the coloring process were discharged into
the sewer. There was no solid waste from the coloring

process.

The fourth stage is pasting or drying. This

process occurs in the one-story factory building, as
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noted on the map produced in response to request No.

10.a. Liquid wastes from this process were discharged

-into the sewer. Solid wastes, called "crust leather

trimmings," were collected and removed from the site
by a private trash collecting company (Rafter Disposal
Co., Inc., 204 Merrimac Street, Woburn, MA 01801,
which was sold to BFI in 1984 or 1985.) Solid waste
called "buffing dust" was sprayed with water and
accumulated on the site in the buffing dust pit. The
buffing dust pit location is noted on the map produced
in response to Request No. 10.a. Periodically the
buffing dust pit was cleaned, and the material removed

was taken off site with the general waste.

The final stage in the process is finishing.
This stage occurs on the second floor of the
three-story factory building, as noted on the map
produced in response to Request No. 10.a. Liquid
wastes were washed with water and then discharged into
the sewer. Solid wastes, primarily paper coated with
finishing sprays, were removed from the site by a

private trash collecting company.
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No 2. and No. 6. heating oil was burned in the
boiler room. Hazardous materials were stored on the
first floor of the three-story factory building, as
noted on the map produced in response to Request No.
10(a). Dyes were stored on the first floor of the
three-story factory building, as noted on the map
produced in responée to Request No. 10.a. Sulphuric
acid and sodium bicarbonate were stored in the tanks
outside of the factory building, as noted on the map
produced in response to Request No. 10.a.
Non-hazardous materials, including food dyes, flour,
food extracts and molasses were stored in the first
floor of the three-story factory building, as noted on

the map produced in response to Request No. 10.a.

e. Riley Company's response to these requests is limited
to the period it operated the tannery from January
1983 until May 1985. See answer to Requests Nos. 7
and 8, above. The hazardous materials listed in
response to Request No. 15 were used, purchased,
stored, treated, transported, disposed, removed or
otherwise handled from 1983 until 1985. Riley Company

purchased such materials on an "as needed" basis from
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the suppliers listed on the invoices produced in

response to Request 15.c.

A map responsive to this Request is produced herewith.

Question 16

Identify all liability insurance policies held by
Respondent. In identifying such policies, state:

a.

The name and address of each insurer and of the
insured;

The amount of coverage under each policy;
The commencement and expiration dates for each policy:;

Whether or not the policy contains a "“pollution
exclusion" clause; and

Whether or not the policy covers sudden, nonsudden or
both types of accidents.

In lieu of providing this information, you may submit
complete copies of all insurance policies that may cover the
release or threatened release of hazardous materials.

Response 16

Copies of general liability and umbrella policies for 1983,

1984 and 1985 are produced herewith.

Question 17

Provide all financial statements for the past five fiscal
years, including, but not limited to, those filed with the
Federal and State Internal Revenue Service and Securities and
Exchange Commission.
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Response 17

Riley Company objects to this question as confusing and
ambiguous insofar as it refers to "financial statements...filed
with the Federal and State Internal Revenue Service." Riley
Company interprets this question to seek annual financial
statements of the type customarily maintained by businesses and
produces herewith annual financial statements for 1983 and
1984. There is no similar statement for 1985. These financial
statements are being produced subject to a claim of
confidentiality pursuant to Section 104(e)(7) of CERCLA, and

have been labelled "COMPANY CONFIDENTIAL".

Riley Company objects to this question if it is, in fact,
intended as a request for production of Riley Company's
Massachusetts income tax returns. It is well established as a
matter of Massachusetts law that the ban of G.L. c. 62C, 21 on
disclosure of Massachusetts income tax returns by public
officials cannot be circumvented by recourse to the taxpayer.

Finance Commission of Boston v. the Commissioner of Revenue,

383 Mass. 63, 68 (1981) (citing Leave v. Boston Elevated Ry.,

306 Mass. 391, 402-403 (1940)). See also Finance Commission of

Boston v. McGrath, 343 Mass. 754, 766 (1962). In Tollefsen v.

Phillips, 16 F.R.D. 348 (D. Mass. 1954), the United States
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District Court for the District of Massachusetts ruled that it
was bound by the doctrine noted above and refused to compel
production of a Massachusetts income tax return. See id. at
349. Riley Company has maintained the confidentiality of its

Massachusetts income tax returns, and will continue to do so.

Further, insofar as this question is intended as a request
for production of Riley Company's federal income tax returns,
Riley objects to producing any such returns for the years as to
which financial statements have been produced. While there is
no blanket privilege which in all circumstances permits the
withholding from production of federal income tax returns,
there is, however, a well-recognized public policy against

unnecessary disclosure of income tax returns. See Premium

Service Corp. v. Sperry & Hutchinson Co., 511 F.2d 225 (9th

Cir. 1975); Biliske v. American Livestock Ins. Co., 73 F.R.D.

124 (D.C.0Ok1l. 1977). Accordingly, under 26 U.S.C. § 6103, and
the regulations promulgated thereunder (26 C.F.R.

§ 301.6103(a)-1 et seq.) EPA, in connection with civil
proceeding, cannot obtain copies of Riley Company's income tax
returns directly from the federal Internal Revenue Service.
Many federal courts, recognized the public policy favoring the
confidentiality of federal income tax returns, have held that

production of the same by the taxpayer will be required only
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where there is a compelling need therefor because the

information is not otherwise readily available. See e.qg.,

- Maldonado v. St. Croix Discount, Inc., 77 F.R.D. 501, 503

(D.v.I. 1978); Biliske, 73 F.R.D. at 126 n. 1; Cooper V.

Hallgarten & Co., 34 F.R.D. 482 (D.C.N.Y. 1964); Rubenstein v.

Kleven, 21 F.R.D. 183, 185 (D.Mass. 1957).

Riley Company has maintained the confidentiality of its
federal income tax returns, and intends to continue to do so.
Such returns contain much information of a confidential nature
which is of no relevance to EPA'‘s authority under
Section 104(e)(2)(C) of CERCLA. However, since Riley Company
has no financial statements for 1985 and 1986, federal income
tax returns for such years are produced, without waiver of
Riley Company's objection to the years for which financial
statements are available. These tax returns are being produced
subject to a claim of confidentiality pursuant to
section 104(e)(7) of CERCLA, and have been labelled "COMPANY

CONFIDENTIAL."

Question 18

Identify all of Respondent's current assets and liabilities
and the person(s) who currently own or are responsible for such
assets and liabilities.
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Response 18

None.

Question 19

Identify all subsidiaries and parent corporations of
Respondent.

Response 19

None.

Question 20

Provide a copy of the most current Articles of
Incorporation and By-Laws of Respondent.

Response 20

See documents produced herewith.

Question 21

Identify the managers and majority shareholders of
Respondent and the nature of their management duties or amount
of shares held respectively.

Response 21.

Riley Company dissolved on May 19, 1986 and therefore no

longer has no managers or majority shareholders. See Articles
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of Dissolution produced herewith. Mr. John J. Riley, Jr.

responsible for winding up the corporate affairs.

4365L

is
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REGION |

: o § UNITG D STATES ENVIBONMENTAL PROTECTION AGENCY
cf
J./F. KENNEDY FEDERAL BUILDING, BOSTON, MASSACHUSETTS 02203

}ﬁERTIFIED‘MAIL - RETURN RECEIPT REQUESTED

/

RECEV
JAN2( 1884
JORN 5. SILIY CO,

8Y — = 5

Mr. John J. Riley
John J. Riley Co., Inc.
228 Salem Street

p.0. Box 316

RE: EPA I.D. Number MAD001035872

Dear Mr. Riley:

This letter is in response to your letter of May 11, 1983
requesting to be removed from our list of hazardous waste
handlers. From the information provided, the hazardous
waste codes K054, K055, K056, and KO57 filed on your Notifi-
cation of Hazardous Waste Activity have been delisted by

EPA and therefore, you are not ‘considered a hazardous

waste handler.

On the basis of the information provided, it appears that

this facility is not involved in the generation, transporation,
treatment, storage, or disposal of hazardous waste. As such, -
the facility is not required to notify EPA Under Section 3010
of RCRA nor apply for a permit under Section 3005 of RCRA.

EPA will, therefore, withdraw this facility's Notification

of Hazardous Waste Activity and the EPA Identification Number
assigned to this facility will become invalid.

If EPA's interpretation of the information submitted is in-
correct or if the notification itself is incorrect and the
facility is in fact one which is required to notify EPA

or required to notify and obtain a permit under RCRA, the
facility must advise EPA, and in the latter case, submit a
complete RCRA Part A application (Forms 3510-1 and 3510-3)

by . If the applicant does generate, trans-
port, treat, store or dispose of hazardous waste at this
facility, and the applicant fails or refuses to submit the
proper notification and Part A application within this period,
appropriate enforcement action may be taken.




I1f you have any questions, please contact Stephen Yee at (617)
223-3468. All replies should be addressed to:

U.S. Environmental Protection Agency
State Waste Programs Branch
JFK Federal Building, Room 1903
Boston, MA 02203

Ssincerely,

_’/‘/774 e i;cf,/}/—n» /lcr Ixe Fo-

Dennis A. Huebner, Chief
State Waste Programs Branch

cc: Nancy Wrenn
Mass. DEQE, DHW
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- ‘ Louis A. Moore, Engiaeer

"Lynnfield, Essex County, Massachusetts, for nominal,

. WESTERLY again by said Lot(h['by two lines totaling

Ee;éin aevscribed will ha shown on
our approved plan o ichise as
MAY 21 1985

Pan22628-Bos 4 5+ 8
DEED (EXAMINED AS TO DESCRIPTION ONLY)

. . . rR.C-C.
We, Diana W. Riley and John J. Riley, Jr., both of Y
non-monetary consideration, the receipt of which is hereby R
acknowledged, grant to Wedel Corporation, a Massachusetts S
corporation with a business address at 228 Salem Street, <A
Woburn, Massachusetts with QUITCLAIM COVENANTS, the following

two parcels of registered land 3

dandi—

o 8 RrR.c.c.

5 AN
Parcel I (Registered Land) #; ;
A certain parcel of land, situatiA/iﬁ/Wobu , Middlesex g; i
4 Cl s e i+
<

County, Massachusetts shown as Iots and n Land Court
Plan 22628B, to be filed herewith, together bounded and
described as follows:

SOUTHEASTERLY by Salem Street, by two lines totaling four
hundred and forty-nine and 41/100 feet: Y L
NMyf et S blvl b

[

SOUTHWESTERLY seventy-three and 70/100 feet; Qasp MJIowto!
SANP A /'. ./7
NORTHWESTERLY twenty-one and 50/100 feet; PP A
four e L Fr~vf%'!zzj Lod &

SOUTHWESTERLY - by $4%e- lines totaling #ive hundred

} and 77/100 feet; o ad T2
SouT WEIERL 1] f&~ e °§t§'ca-/ ane hun daed Jeoew - : (“’é Q"’d}'
NORTHWESTERLY Ey LotZQ)on said plan, by #wo* lineg }

four yfndred Eef‘by—f'rve- and 02/100 feet;
& \‘Fﬁ'(&\f\ 6

one hundred sixty-six and 43/100 feet;

NORTHERLY by the way shown on said plan, thirty and
307100 feet; o

EASTERLY ' by Lot 2 on Land Court Plan 22628A, by five
lines totaling seven hundred thirty-nine and
237100 feet. to '

Parcel II (Registered Land) &

A certain parcel of land, situated in#34d Woburn, shown as
Lots 2 and 3 on Land Court Plan 22628A, aﬁ”@py of a portion of
which is filed in the Middlesex South Redisitry District of the
Land Court in Registration Book 485, Pagé 165, with Certificate

of Title No. 73122, bounded and described as follows:

SOUTHEASTERLY by Salem Street by two lines totaling one
hundred ninety-one and 11/100 feet;




SOUTHWESTERLY by land shown a4s a way on said plan (saiq
way being Lot H on Land Court plan 22628R) ,
by five lines Lotaling soven hundrec
thirty-nine and 237100 feet;

NORTHWESTERLY by land now or forherly of John w. Buckley,
et al., two hundred Sixty and 69/100 feet;

NORTHERLY - by land now or formerly of Woburn Packing
: Co., seventy-five and 42/100 feet; and

NORTHEASTERLY by land now or formerly of Boston and Maine
Railroad, (Montreal Div.), eight hundred
nineteen and 047100 feet.

For grantor's title to said Parcels I ang iI, reference is
made to Certificate of Title No. 166865, filed in the Middlesex
South Registry District of the Land Court in Registration Book

Said Parcels I and I are conveyed subject to, and together
with, rights, easements ang restrictions of record, insofar as
now in force and applicable® including without limitation,
those containegd in a deed by Beatrice Foods, Co. to the
grantors, dated January 6, 1983, filed with said Registry
District as Document No. 633353, and further subject to: (1) a
mortgage to BayBank Middlesex in the original principalﬂpum of

$520,000 dated January 6, 1983, fileg as Document No. 6323354, & H G ow

(2) an assignment of lease to said BayBank Middlesex, dated
January 6, 1983, filed as Document No. 633355, and (3) a ucc
Financing Statement naming BayBank Middlesex as Secured Party,
filed as Document No. 633356, the grantee expressly not
assuming or agreeing to pay the debt repréesented thereby.

Executed as a Sealed instrument this Zlﬁr day of
May, 1985.

R VIVIVIT T LULITUN, e idlg
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COMMONWEALTH OF MASSACHUSETTS
S Al 2
¢ , May 4/, 1985 .

Then personally appeared the above-named John J. Riley, _ S
Jr., and acknowledged the fore901ng instrument to be his free privma
act and deed, before me

}.ﬁ-_x::/
Notary Pubfic
My commission expires:
ROBERT M. SCHLI"N Natary Public -~ e e e e, -
Ny Commission Evpires Feb. 2, 1990
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DEED

I, Alice Markham, also known as Alice Riley
Markham, ang formerly known as Alice K. Riley, of Woburn,
Middlesex County, Massachusetts, for nominal, Non-monetary
consideration paid, hereby grants, without quitclaim
Covenants, to Diana w. Riley, of Lynnfielgq, Massachusettsg
a three-fjifthg (3/5) undivideq interest ang to John
J. Riley, Jr., of saig Lynnfield, the remaining two-fifths
(2/5) undivided interest, 4s tenants in common, all
of my right, title ang interest ip and to the lang
in said Woburn known as Hinston Road.

Said Hinston Road is shown as "Proposed Street™
O ‘@ plan entitleq "Plan of Lang in Woburn, Mass.,
belonging to John Reardon ang Sons Corp. ", dated August,
1911, by William Butler Jones, C.E., recorded with
Middlesex South District Registry of Deeds in Plan
Book 239, plan 38, on a Plan entitleg "Walnut Hill
Farms, Woburn, Mass., Developeg by Hinston Realty Trust",
dated May, 1923, by Alfreg Millhouse, C.Ee., recordegd
with said Deeds in p1ap Book 320, pi1an 29, and also
on a plan entitled "Plan Showing Proposeq Taking for
the Construction of Wildwoog Avenue, frop Olympia Avenue
to Salem Street, Woburn, iass. ", dategd June, 1970,
by Alonzo 3. Reed, 1inc., recorded wWith saigd Deeds inp
Book 11880, Page 384, ag Plan No. gs¢ of 1970.

Saig Premises are conveyed subject to rights,
€asements ang TeStrictionsg, if any, insofar as now

in force ang applicable and real estate tayes assessed
by the City of Woburn.

‘ For my title, reference ig made to a deeq

of the City of Woburn +o me, dateg November 23, 1951,
recorded with Said Deeds ip Book 783¢, Page 233, the
adjacent lang conveyed by saig deed having been registered
in Langd Court Case No. 2353¢

The neminal, non—monetary Consideration for
this deed isg the prior Consideration Paid for the convevance

of the said adjacent lang registereg under saig Case No . 23536

Fe==225z2s, for which the Proper deeg Stamps were affixeqd

intent of the Town of Woburn to abandon Hinston Road
as an eéxisting right of WaY, as stategq in the Order
of Taking by the City of Woburn for Wildwoogd Avenue,
dated August 19, 1870, Tecorded with said Deeds in
Book 118890, Page 384. ‘

, Ay
Executeg as a sealeqd ihsrument thig ;/fAf“

day of February, 13986. o
Alice Markham



COMMONWEAQTH OF MASSACHUSETTS

Middlesex, ss February 24, 19g5

Then personally a
Alice Markham, ang

to be her free act

Ppeared the above-named
acknowledged the fo i

and deei>/%if7re me,
N

otary Public

My commission expires:é%r$/7%,/7ql



Owuer’s Buplicate Certilirate.

TRANSFER CERTIFICATE OF TITLE REGISTERED IN BOOK 538 PAGE 96 No. 81646

arieinal Certificate No. 77483 , Originally Registered January 5, 1953 in Registration Book 503
497 e the South Registry District of Middlesex County. ' .

{ .

Syta’te to Certity v

John 7. Riley Company, a corporation duly esteblished under the
ealth of Eassaohusge‘tfcs and having an usual place of business in
Lo A, .

R

";«.\, gn .o‘t)-_.g,nq Comonw

Y P e Fian T e T A
” - . lurn in the County ofM1ddlesex dnd saild emd Commonwealth of Massachusetts
boreud oo is the owner in fee simple
2
.4 that certain parcel of land with the buildings thereon, situate in Woburn
. in the County ,of Middl and said C wealth, bounded and described as follows:

Southerly, two hundred twenty-six and 73/100 feet, and
. Southwesterly, one hundred sixty-seven feet, by the northerly
n and northeasterly lines of Hinston Road;
# Northwesterly by land now or formerly of the City of Woburn,
two hundred fifty-five feet; and
Northeasterly by the southwesterly line of a way as shown on
- gé7goge§einarter mentioned, two hundred ninety-four and
eet. : :

All of said boundaries are determined by the Court to be located as shown
on o plan, as modified and approved by the Court, riled in the Land Hepiatra~-
tion Orfice, a copy of a portion of which is fllad in the kepiotry o7 Lieads

tor the South Registry District of iiddlesex County in Registration book 503,

: LR vy

W 68, Aand*Is  bIdsY 36 Téstriotk 'i;,ea et forth in two -
;- , -deeds given by John Hirston'et al,: Trustees, ony’ to> Frank H. Linsoott, dated
_ < September 19, 1925, duly,pecorded in Book 4697, Page 4B, and the other to
Austin H. Linscott, dat03 January 25, 1926, duly ;_'co.ort.led in Book 4937 Page 288.

4

<

¢
S
5 . .
§ . . : -
Q And it Is further certified that said land is under the operation and provisions of Chapter 185 of the General Laws and any amendments thereto,
~ -
: and that the title of said
a
Y
3: John J. Riley Company
<
to said land is registered under said Chapter, subject however, to any of the encumbrances mentiosed i Section forty-six of said Chapter and anv

amendnicrnts theeeto, which may be subsisting, and subject also 88 aforesald.

WITNESS, John E. Fenton , Esquire, Judge of the Land Court, at Cambridze, in sail County of Midillesex, the
seventeenth day of May in the year ninetcen hundred and £1fty-four
at 9 o'clock and 20 : minutes in the fore - noon.

Attest, with the seal of said Court,

WQ\‘L{WMM .................. Assistant Recorder.

Acting
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Extract from Chapter 185, Section 46, of the General Laws, as amended.
Every petitioner recciving a certificate of title in pursuance of a decrec of registration, and cvery subsequent pu:ichaser
of registered land taking a certificate of title for value and in good faith, shall hold the same free from all encumbrances ex-

cept those noted on the certificate, and any of the following encumbrances which may be existing :
“t.. First, liens, claims or rights arising or existing under the {aws or constitution of the United States or the statutes of this

" commonwealth which are not by law required to sppear of record in the registry of deeds in order to be valid against subse-

quent purchasers or encumbrarees of record.

Second, taxes, within two years after they have been conunitted to the collector.

Third, any highway, town way, or any private way laid out under section twenty-one of chapter eighty-two, if the certifi-
cate of title does not state that the houndary of such way has been determined.

Fourth, any lease for a tern not exceeding seven years.

Fifth, any liability to assessment for betterments, or other statutory liability, except for taxes payable to the common-

wealth, which attaches to land in the commonwealth as a lien; but if there are easements or other rights appurtenant to a parcel -

of registered land which for any reason have failed to he registered, such casements or rights shall remain so appurtenant not-
withstanding such failure, and shall be held to pass with the land until cut off or extinguished by the registration of the servient
estate, or in any other manner. .

0

T

L)

‘

WY

—Y| 3

IMPORTANT

* LAND REGISTRATION OFFICE

This certificate must pany e;/ery 1 y instrument relating to this property which is presented for registration
at % this office. :

®
This certificate should be miailed or delivered to * this office upon request wheu an involuntary instrument affecting this
property is registered, so that the same may be noted hereon.
L ——
If this certificate is lost, a petition for a new one should be filed at once in the L.and Court at lostan.
- 13
When a certificate owner dies, a petition for a new certificate after death should be filed in the Laed Court at Boston, if
the property goes tn heirs or devisees.

__.,__
IMPORTANT
See Note on back.

Land Court Case No. 23534
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Extract from Chapter 185, Section 40, of the Gemeral Laws, as amended.

Every petitioner receiving a certificate of title in pursusnce of a decree of registration, and cvery
.ubleqnent purchaser of registered land taking a certificate of title for value and in good faith, shall hold the
..same free from all ennunpmcet except thou.goted on d:e cgmﬁfau, sad any of the follawing encumbrances

- vhdi may be existing: ., % - .
PR Fiest, fiens. d:umn' or nghn lmmg or cxutmg under (he hws o constitution of fhe United States or the

statutes of this communwealth which are not by law required to appear of record in the registry of deeds in order
to be valid against subsequent purchasers or encumbrances of record.

Second, taxes, within two years after they have been committed to the collector.

Third, any highway, town way, or any private way laid out under section twenty-one of chapter cighty-
two, if the certificate of title does not state that the boundary of such way has been determined.

Fourth, any lcase for a term not exceeding seven years. =

Fifth, any liability to assessment for betterments, or other statutory liability, except for taxes payable to the

commonwealth, which attaches to land in the commonwealth as a lien: but if there are easements or other -

~ rights appurtenant to a parcel of registered land which for any reason have failed to be registered, such case-
© ments or rights shall remain. so appurtenant notwithstanding such falluu, and shall be held to pass with the land
until cut off or extinguished by the registration of the servient estate, or in any other manaer.

IMPORTANT

MIDDLESEX COUNTY,
MASSACHUSETTS.

SOUTH REGISTRY DISTRICT

IMPORTANT

LAND REGISTRATION OFFICE
SOUTH REGISTRY DISTRICT OF MICDLESEX COUNT‘I

!

'l'hls eerﬁﬂuta M’Mpmy ﬁ!ry ! oluutjry instrumenT rdatlng to this propcrty which is presented

« for registration nt * this office. -

N

Hecti This certificate should be matled or delivered to % this omcc upon request whcn an mvoluntary instrument
alfecting this property is registered, so that ths same may be noted hereon,
‘ .
If this certificate is lost, a petition for a new one should be filed at once in the Land Court at Boston.
.
When . certificate owner dies, a petition for a new certificate after death should he filed in the Land Court
at Roston, if the pl‘OpCl Ly goes to heirs or devisee.s.

Form No. RS 350 A.87

See Note on back.

LAND COURT CASE NO.

27496

«




. o~

Oumer's  Duplicate  Oertificate.

ORICINAL CERTIFICATE OF TITLE REGISTERED IN BOOK 600 PAGE 28 %o. 93978
. A A“_l 1o « devtee of the Land Court, dated at Boston, in the County of Suffulk and Commonwealth of Massachusetts,
e Yreenth day ol January in the year nineteen hundred and fifty-elight
- [ 27496 on the files of said Court.

oot 21

@opy of Berree.

ot Latversas junel of land situate in  Woburn
o 6oty ol Mutdleses aud Communwealth of Massachusetts, bounded and described as follows:

Southwesterly by the northeasterly line of Hinston Road
one hundred seventy-five and 82/100 {175,82) feet;
Northwesterly by land now or formerly of Ralph W, Stokes
two hundred twenty-one and 55/100 (221,55) feet; )
Northeasterly by land now or formerly of Paul H, Anderson
et al one hundred seventy-six and 10/100 (176.10)
fcet; and
Southeasterly by land now or formerly of Alice K, Riley
two hundred fifty-five (255) feet.

All of said boundaries are determined by the Court to be located as
8. swn 0on % plan drawn by H. Kingman Abbott, Surveyor, dated April 1957,
ey -.!17%d and approved by the Court, filed in the Land Registratlon Office,
of

a .y of a portion of which will be filed with the original certificate
IR t1eued 0on thiin decrec, and shown thereon as lots 1 and 2.

Asc the Court doth adjudge and decree that said and be brought uader the operatioa and provisions of Chaper 15
T8¢ Ueneral Laws, and that the title of said ugh operation and provisioas of Cbapler 185 of

John J, Riley Company

to 181 land be confirmed and registered subject, b , to any of the encumbrances mentioned in Section forty-six of said
Chapter whili may-be subsisting, end-subjoce aleoy V

Witness, JOUN E. FENTON, Esquire, Judge of the Land Court, at Boston, ja said County of Suffoik

Come.assas 1l W Slasackussng, SurroLk, 8. Lanp Cousr,
1t martes of the Petition of John J. Riley Company ..
H 3 . S ) B
g & et e B e T 5
. s 2736 Jlter convideration, the Court dotb adjudge and decree that sai
John J. Riley Company,
a culy exlistlng corporation having an usual place of business in
- adtutn, in the County of Middlesex and Commonwealth of Massachusetts, ~marred-
- 18  the owper in fee simple,

e fifteenth ~ _  dayol . JRNUATY - - in the year nlilligt buddieddnd - . 1fty-eight. ..
o ten Ocockand ‘.ﬁ.:thii.rty v g [ minesinthe . fore oocs,
Attest, with the Seal of said Coun,  Sybil H, Holmes ,Recorder  SEAL.
A true copy. Atxat,‘with the Seal of said Court, Sybil H, Holmes  +Recorder  SEAL.
Kevrised for “I'eanscription at Middlesex County South Registry District, . January 16, 19 58
at 10 oclockand 15 minutesA, M

A true copy.  Attest, with the Seal of said Court,

W Q“(/{&MM‘\," Assistant Recorder

Addiess of owner 1 228 Salem Street, Woburn, Mass,
:I.u‘..l Court Cane No. 27466 ) |
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LEASE

Effective .as of May 21, 1985, Wedel Corporation ("Lessor")
and the Riley Leather Co., Inc. ("Lessee"), in consideration of
the rent hereinafter agreed upon and the covenants heresinafter

contained, hereby act and agree as follows:

Section 1. Premises and Term. (a) The Lessor hereby leases

to the Lessee and the Lessee hereby leases from the Lessor the
land and buildings thereon described in Exhibit A hereto (the
"Leased Premises") and, subject to the provisions of Section 1l(b)
hereof, all rights and_benefits appurtenant thereto, for an
initial term of five years commencing on May 21, 1985 and ending
on May 20, 1990 and continuing in full force and effect after

the above initial term from year to year until May 20, 2030
unless Lessee exercises the right of termination hereinafter set

forth,

Lessee shall have the right to terminate this lease at any
time during the term provided that John J. Riley,.Jr; has been
released from his guaranty to BayBank Middlesex dated May 21,
1985. 1If Lessee shall elect to exercise such right, it shall
do so by given written notice to Lessor, in which case this lease
shall terminate én the date set forth in such notice, which date
shall be not.less than one hundred fifty (150) days from the date

of such notice.

(b) Referring to the water rights, and rights to repair

the Existing Well, appurtenant to the Leased Premises as set



forth in deed dated January 6, 1983 from Beatrice Foods Co. to
Diana W. Riley ahd John J. Riley, Jr., recorded with Middlesex
South District Registry of Deeds in Book 14851, Page 337, and
filed with the Middlesex South Registry District of the Land
Court és Document No. 633353, Lessee may exercise such rights
expressly subject to the following tefms and conditions: (1)
Lessor mékes no representation or.warranty nor does Lessor have
any obligation with respect to‘the quantity or quality of the
water on the Burdened Land as defined in said deed, (2) Lessor
shall be under no obligation to expend any funds for Lessee's
benefit with respect to such water, and (3) in view of pending
litigation affecting the Burdened Land, Lessee shall not test
the soils or the groundwater on the Burdened land, including,
without limitation, the Existing Well (except for capacity,
hardness, or PH), or install new wells without the express prior
written consent of Lessor. Lessee's agréement in (3) of the
preceding sentence shall be an express covenant of this lease,
the breach of which shall entitie Lessor to terminatza this Lease
without notice. Lessee understands and agrees that Lessee's
exercise of such rights may also be modified or terminated by‘
an order of a .court of competent jurisdiction in éonnection with
said litigation or any future litigation, or by administrative
order including, without limitation, orders of the Metfopolitan

District Commission relative to discharges from the Leased



Premises into the MDC sewerage system. In the event Lessee is
no longer permitted to exercise such rights, Lessee shall have
the right to terminate this lease by giving thirty (30) days'

written notice to Lessor.

‘Section 2. Rent. The Lessee shall pay minimum rent to the
Lessor at the rate of forty?three thousand nine hundred eighty

($43,980) dollars per year, payable in equal monthly installments

of three thousand six hundred sixty-five ($3,665) dollars during
the year 1985, and thereafter, at the rate of one hundred twenty
six thousand ($126,000) dollars per year, payable in equal
monthly installments of ten thousand five hundred ($10,500)
dollars, such monthly payments to be paid in advance, on the

first day of each month.

On May 1, 1986, and every May 1 thereafter during the term,
the one  hundred twenty six thousand ($126,000) dollars
héreidabove set forth shall be adjusted to reflect the increase,
if any, in the CPI. The adjusted figure shall be. equal td the
product of $126,000 times a fraction the»numerator of which shall
be the CPI for the nearest month (for which the CPI is.published)
prior to the particular May 1, and the denominator of which shall
be the CPI for April of 1985, or if the CPI is not published for
April of 1985, then for the nearest month (for which the CPI is

published) prior to April of 1985. 1In any event, the adjusted



minimum rent for any year of the term shall not be less than the -

minimum rent for the immediately preceding year of the term.

"CPI" shall mean the (1978 Revised) Consumér Price Index
for Urbaﬁ Wage Earners and Clerical Workers, Boston, Mass., all
Items (1967=100), as published by the Bureau of Labor Statistics
of the U.S. Department of Labor. If such index ceases to be
published or ceases to be a mattef of public fecord, then the
parties shall agree on an equivalent index of comparable

competence and authority.

The Lessor covenants and agrees with the Lessee that upon
Lessee paying said rent and performing all the covenants and
conditions set forth in this lease on Lessee's part to be
observed and performed, the Lessee shall and may peaceably and
quietly have, hold and enjoy the Leased Premises hereby demised
for the term or until this lease is terminatad as provided herein
free from interference or hinderance by Lessor or any person
claiming under Lessor, but subject to all of the terms and .

conditions of this lease.

Section 3. Use The Lessee may use the Leased Premises only
for leather tanning or finishing, and uses incidental thereto.
The Lessee acknowledges that no trade or occupation shall be
conducted in the Leased Premises or use made thefeof which will

be unlawful.



Section 4. Other Charges. The Lessee also agrees to pay

as additional rental the obligations and liabilities hereinafter

enumerated.

A, Taxes: The Lesseelagrees to pay to the relevant
authority, and to deliver evidenée of such payment to Lessor,
on or before the respective due dates, all real estate-taxes,
personal property taxes, business and occupation taxes,
occupational license taxes, water charges, sewer charges,
assessments, including, without limitation, betterment
assessments or taxes in the nature thereof, and all other similar
governmental taxes, impositions and charges which shall be
levied, assessed or imposed upon the land and-buildings
constituting the Leased Premiese. If the land constituting the
Leased Premises is not separately assessed, Lessee shall pay its
proportionate share of the real estate taxes assessed against
the larger assessed parcel, with apportignment to be based on
land square footage. With respect to betterment asSegsments,
Lessee's obligations shall apply only to the extent such
assessments are payable during the term if paid over the longest

period permitted by law.

The Lessee agrees to pay to the relevant authority, and to
deliver evidence of such payment to Lessor, on or before the

respective due date, all such taxes, charges, assessments, or



impositions levied, assessed or imposed at any time on the
Lessee's fixtures, equipment, supplies, merchandise or other

property in, on or about the Leased Premises.

If assessed, in whole or in part, in lieu of or in addition
to real estate taxes, the Lessee agrees to pay as éforesaid all
gross recelipts, gross income or éimilar taxes imposed or levied
upon, assessed against or measured by the minimum rent or any |
sum payable by the Lessee to or on behalf of the Lessor |
hereunder, or any sales or use taxes which may be levied or
assessed against or payable by the Lessor or the Lessee on
account of the acquisition, leasing, use or occupancy of the
Leased Premises or any portion thereof, provided, however, that
the aforesaid shall not require Lessee to pay any frénchise
corporate, estate, inheritance, succession, capital levy or

transfer tax of Lessor, or any income, profits or revenue tax.

B. Utilities: The Lessee agrees to pay, as the
same shall become due and payable, before any fine, penalty,
interest or cost may be addéd thereto, or become due or bé
imposed by operation of law for the non-payment or late payment
hereof, all charges for gas, water, sewer, electricity, light,
heat, power, telephone, and other utilities and services used,
rendered or supplied to, upon or in connectibn with the Leased

Premises. The Lessee agrees that the Lessor is not, nor shall



it be, required to furnish to the Lessee any such utilities or
services of any kina or nature whatsoever. 1In the event Lessee
requires new or additional utilities or equipment, the
installatibn and maintenance thereof shall be the Lessee's sole
obligétion, provided that such installation shall be subject to
the Lessee having obtained the prior written consent of the

Lessor, which consent shall not be unreasonably withheld or

delayed.

C. Miscellaneous Charges: The Lessee agrees,

except as otherwise expressly provided to the contrary in Section
23 hereof, to pay, as the same shall becdme due and payable, all
costs, expenses and obligations of every kind and nature for the
operation, maintenance, repair, rebuilding, use, occupany and
enjoyment of the Leased Premises and the building systems

thereon.

D. Proration: TIf the Lessee shall not be then
in default in the performance, fulfillment or observance of its
obligations and liabilities set forth in this lease at the
expiration of the term, all payments for which the Lessee is
responsible as provided in this Section 4 shall be prorated to
the date of such expiration. The amount of any payments which
become due and payable after the expiration or sooner termination

of the term shall, on or prior to the date of such expiration



or sooner termination, be deposited with the Lessor. If the
Lessee shall not be then so in default, the amount of any net
refund, abatement, deduction, reduction or credit received by

the Lessor attributable to any such payment earlier made by the
Lessee shall be credited against future payments required by this

Section 4, except that upon expiration of the Term any such

excess shall be promptly refunded by the Lessor to the Lessee.

E. Contest of Charges: The Lessee shall not be

required to pay.any tax, charge, assessment or imposition
described in this Section 4 so long as the Lessee shall contest
in good faith at its own expense the amount or the.validity
thereof by appropriate proceedings which shall operata.to prevent
the collection thereof or realization thereupon or the sale,
foreclosure or forfeiture of the Leased Premises or any part
thereof to satisfy the same, and pending any such proceedings
the ﬁessor shall not have the right to pay the same so long as
the Lessee is in full compliance with the terms and provisions
of this.paragraph and is not otherwise in default in the
performance, fulfillment or observance of its obligations and
liabilities set forth in this lease. 1If required by law, Lessee
may take such action in the name of Lessor, who shall cooperate,
at Lessee's expense, with Lessee to such extent as Lessee ma?
reasonably require. The Lessee further agrees»that such contest

shall be prosecuted to a final conclusion diligently and in good



faith, that it will pay, and exonerate and indemnify the Lessor
against any and all claims, suits, obligation, liabilities and
damages, including attorneys' fees, based upon or in any way
arising out of such contest, and that it will, promptly after
the final determination of such contest, fully pay all amounts
determined to be payable thersin, together with all penalties,
fines, interest, costs and expenses resulting from such contest.
In no event shall the Lessee permit any such contest to subject

the Lessor to the risk of any criminal liability.

Section 5. Repair and Maintenance.

A. Lessee's Obligations The Lessee accepts the

Leased Pramises "as is" and agrees that the Lessor has madebno
representations, warranties or agreements of any kind or nature
with respect to the use, occupancy, enjoyment or condition
the:eof. Lessee covenants to keep the Leased Premisa including,
without limitation, all structural components, heating, plumbing, -
sewage disposal, electrical, air-conditioning, mechanical and
other fixtures and equipment now or hereafter on the Leased
Premises, and the grounds and parking lots, in good order,
condition and repair and in at least as good order, condition
add repair as they are in at the commencement hereof or may be
put in during the Term, reasonable use and wear and damage by

fire and casualty only excepted; to keep in safs, secure
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condition all trash and rubbish temporarily stored at the Leased
Premises; and to make all repairs and replacements and to do all
other work necessary for the foregoing purposes whether the same

may be ordinary or extraordinary, foreseen or unforeseen.

The Lessee shall be responsible for the removal of snow and
ice from all sidewalks, driveways and parking areas on the Leased

Premises.

B. Lessor's Obligations. The Lessor shall not
be required to make any alterations, improvements, restorations,
repairs, replacements, renovations or additions of any‘nature-
or description of the Leased Premises, or to maintain the Leased
Premises in any way at all, and the Lessee waives any fight,
whether provided by any law, rule, requlation or requirement of
public authority, now or hereafter in effect, to do any of the

foregoing at the expense of the Lessor.

Section 6. Alterations and Additions. The Lessee may make

structural, non-structural or building systems alterations or
additions ﬁo the Leased Premises, including the installation of
new wells, provided the Lessor has given the Lessee a prior
written consent, which consent shall not be unreasonably withheld
or delayed, and which consent shall not be required in the case
of minor non-structgral alterations. All such allowedv

alterations shall be at the Lessee's expense and shall be in
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quality at least equal to the_present construction. Lessee shall"
not permit any mechanics' liens, or similar liens, to remain upon
the Leased Premises for labor and material furnished to Lessee

or claimed to have been furnished to Lessee in connection with
work of ‘any character performed or claimed to have been performed
at the direction of Lessee and shall cause any such lien to be
released of record forthwith without cost to Lessor. Any
alterations or improvements made by the Lessee shall become the
property‘of the Lessor at the termination of occupancy as

provided herein.

Section 7. Assignment and Subleasing. Lessee may sublet

portions of the Leased Premises to its customers in the leather
tanning or leather finishing business. Except as provided in

the preceding sentence, the Lessee agrees not to sublet or assign
this lease or any estate or interest therein without the prior
written consent of the Lessor. Consent by the Lessor to one or
more assignments or sublettings of this lease shall not operate
~as a consent to any future assignment or subletting and shall
not waive the Lessors rights under this section. Notwithstanding
such consent,_Leséee shall remain liable to Lessor for the
payment of all rent and for the full performahée of the covenants
and conditions of this lease. 1It shall constitute an assignment
subject to the terms of this Section 7 in the event more than

thirty-five (35) percent of the Tenant is owned by persons other
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than Edward J. Foley, Jr., Edwin J. Kaine, Philip A. Hawley,
Richard N. Jones, Charles J. Sheehan, or their spouses, children’

or siblings.

Section 8. Insurance. The Lessee will at the Lessee's sole
cost and expense, forthwith after the date hereof, obtain and
deliver to the Lessor and to any holder of a mortgage on all or
any portién of the Leased Premises, certificates of (and original
duplicate policies of), and at all times thereafter maintain in
full force and effect (i) comprehensive public liability
insurance with a single limit of $1,000,000 protecting the
Lessor, the Lessee and any holder of a mortgage on all or any
portion of the‘Leased Premises against all claims, suits,
obligations, liabilities and damages, including attorneys's fees,
based upon or arising out of actual or alleged personal injuries
or damage resultidg from or occurring in the course of, or on
or about>or otherwise reslating to the use or condition of the
Leased Premises, (ii) fire and customary extended coverage,
vandalism and malicious mischief and sprinkler leakage insurance
on the Leased Premises and on all leasehold improvements,
fixtures, located or required to be located therein, for not less
than $2,000,000 and (iii) workmen's compensation insurance
covering all persons employed in connection with anything done
on or about_the Leased Premises with respect to which claims for

death or personal injury could be asserted against the Lessor,
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the Lessee, or anyone else, on the Leased Premises. The
insurance described in clauses (i), (ii), and (iii) of the
immediately preceding sentence shall be for the protection and
benefit of the Lessor, the Lessee, the holders of any mortgéges
or deeds of truét on all or any part of the Leased Premises and
any such other persons, firms or corporations so designated by
the Lessor, as their interests may appear, but shall be payable
to and adjustable by the Lessor. The insurance described in
clause (i) shall be for such higher limits as reasonably may be
required by Lessor and as are customarily carried on property
used for similar purposes. On each anniversary of the date
hereof, Lessor may increase the amount of insurance-described
in clause (ii) to the extent necessary to avoid co—insﬁrance
under such policy. At any time after May 20, 1990, Lessor may
reasonably require such other types of insurance, in such
amounts, against such other inéurable hazards, and with such
endorsements as are or may become customary for privately-held
tanneries 'in the United States having gross sales levels
comparable to that of the Lessee. All insurance which the Lessee
is required to provide or maintain hersunder shall be with
responsible companies licensed to do business in Massachusetts
and shall not be cancellable except upon thirty (30) days prior.
written notice to thé Lessor (which notice provision‘shall be

set forth in the ceftificate of insurance).
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Section 9. Fire - Casualty. If the Leased Premises shall

be damaged by fire or other casualty (the "Event"), the Lessee
will promptly give written notice thereof to the Lessor. If (i)
the Event renders more than thirﬁy (30) percent of the Leased
Premises untenantable, or (ii) the Event renders less than thirty
.(30) percent but more than ten (10) percent of the Leased
Premises untenantable and less than three (3) years remain in

the then current term of this lease, the Lessor shall have the
right and option within sixty (60) days to terminate this lease

as of the date of such casualty by giving written notice to the

Lessee, and any rents or other payments shall be prorated as of
the effective date of such termination and proportionately
refunded to Lessee or paid to Lessor as the case may be,
provided, however, that if Lessee gives Lessor written notice
within thirty (30) days after resceipt of such notice of
termination pursuant to (ii) from Lessor that it will not
exercise its right of termination contained in Section 1 of this
lease during ﬁhe three year period following such casualty, then
this lease shall continue in full force and effect
notwithstanding Lessor's termination notice. -If the option to
cancel is not exercised or is nullified as aforesaid, or if the
Event does not give Lessor an option to céncel, then Lessor
shall, subject to the right of any holder of a Mortgage on all

or any of the Leased Premises, at its expense restore the Leased
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?remises as promptly as possible to a state as similar as
possible to the Leased Premises prior to the Event and will use
for such restoratioq all proceeds of insurance collected as a
result of such event. 1In the event that such proceeds, damages
or awards shall be insufficient to pay the entire cost of such
restoration, or in the event tHat such déstruction or damage was
not insured or insurable, in whole or in part, the Lessor shall
not be obligated to spend in excess of such proceeds,>damages

or awards. If such proceeds are insufficient to adequately
restore the Leased Premises for leather tanning and finishing,
and Lessee shall not undertake to fund such insufficiency, Lessor
and Lessee shall each have the right to terminate this lease by
written notice delivered promptly after the determination of the
amount of such proceeds and the adequacy thereof and prior to
the commencement of restoration. Lessor shall use its best
efforts to obtain provisions in any futuré,mortgages that the
proceeds of insurance will be made available for restoration in
accordance with this Section 9, and in the event such provisions
are not obtained, shall use its best efforts at the time of
casualty to have the holders make available the prbceeds for
restoration. For purposes of this Section 9, "best efforts"
shall not be construed to obligate Lessor to pay a higher rate
of interest or additional fees to lenders. During'restdration,

a just proportion of the minimum rent reserved according to the
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nature and extent of the damages sustained by the Leased
Premises, shall be abatazd until the Leased Premises shall be

restored.

Section 10. Eminent Domain. If the whole or any part of

the Leased Premises shall be taken by any public authority under
the poﬁet of eminent domain, then the term of this lease shall
cease on the part so taken from the day the possession of that
part shall be required for any public purpose, and the rent shall

be paid up to that day.

If the Leased Premises remains usable for leather tanning
and finishing notwithstanding such taking, this Lease shall
continue in full force and effect and the Lessee shall.continue
in the possession of -the remainder of the Leased Premises on the
same terms and conditions as are set forth herein. 1If such
taking necessitates substantial repairs to the Leased Premises
and if the Leased Premises is to continue to be used for leather
tanning and finishing,.both the Lessée and the Lessor shall have
the right and option to terminate this Lease and declare the same
null and void as of the date of such taking by giviné Qritten
notice to the other and anydrents or other payments shall be
prorated as of the effective date of such termination and
proportionately refunded to the Lessee or paid to the Lessor as

the case may be. 1If neither the Lessee nor the Lessor has
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exercised its right to terminate this Lease within thirty (30)
days after notice of such taking, this Lease shall continue for
the then balance of the term and the Lessor shall, subject to

the rights of any holder of a mortgage on éll or any part of the
Leased Premiées, use all proceeds of such taking to make repairs
to the Leased Premises as promptly as possible. The Lessor»shall'
not be obligated to spend any amount in excess of the amount of
such proceeds in making repairs to the Leased Premises. Lessor
shall use its best efforts to obtain provisions in any future
mortgages that the proceeds will be made available for
restoration in accordance with this Section 10, and in the event
such provisions are not obtained, shall use its best efforts at
the time of taking to have the holders make available the
proceeds for rastoration. A just proportion of. the minimum rént
shall be abated until the Leased Premses is usable for leather
tanning and finishing. After such restorétion, a just proportion
of the minimum rent reserved, based on the reduction in

usefulness and production capacity, shall be abated.

Section 11. 1Indemnification. Lessee agrees to defend, with

counsel reasonably approved by Lessor, all actions against
Lessor, any partner, trustee, stockholder, officer, director,

| emp}oyee or beneficiary of Lessor, John J. Riléy Company, Inc.,
~John Riley and Diana Riley,individually, holders of mortgages

secured by the Leased Premises and any other party having an
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interest in the Leased Premises (Indemnified Parties) with
respect to, and to pay, protect, indemnify énd save harmless,

to the extent permitted by law, all Indemnified Parties from and
against, any and all liabilities, losses, damages, costs,
expenses (including reasonable attorneys' fees and expenses),
causes of action, suits, claims, demands or judgments of any
nature arising, or alleged to have arisen from events occurring
or conditions created wholly during the term hereof, (a) to which
any Indemnified Party is subject because of its estate or
interest in the Leased Pramises, or (b) arising from (i) injury
to or death of ény person, or damage to or loss of property, on
the Leased Premises or on adjbining sideWalks, stfeets or wavys,
or connected with the use, condition or occupéncy of any portion
thereof, (ii) violation of this Lease or (iii) any act, fault,
omission, or other misconduct of Lessee or its agents,
Acontractors, licensees, sublessees or invitees except to the
extent such causes of action, suits, claims, demands or judgments
are the result of the negiigence of the Lessor, its agents or
employees. Nothing contained herein is intended to negate the
liability of the Lessee with respect to liabilities, losses,
damages, costs, expenses (including reasonable attorneys' fees
and expehses), causes of action, suits, claims, demands, or,
judgments, of any nature arising, or alleged to have arisen, from

events occurring or conditions created during the term hereof,
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but partially arising from activity which occurred prior to the
coﬁmencement of the term, resulting from any allocation of
responsibility by a court of cbmpetent jurisdiction. Nothing
herein.shall prevent either party from suing or impleading the .

other in any suit relating to any such liability.

Section 12. Sole Risk and Hazard. All fixtures, equipment,
'signs, merchandise, supplies and other property on or about the
Leased Premises shall be at the Lessee's sole risk and hazard,
and if the whole or any part thereof shall be destroyed or
damaged by fire, water or otherwise, or by use 5: abuse of water,
or by leaking or bursting of water pipes, or in anf way or
manner, including, without limitation, the acts or omissions of
anyone other than the Lessor, no part of said ioss or damage is
to be charged to or borne by the Lessor in any case whatsoever,
except only to the extent caused by the Lessor's negligence or
willful aefault, and, except to such extent, the Lessse agrées
to exonerate and indemnify the Lessor from and against any and
all claims, suits, obligations, liabilities, and damages,
including attorneys' fees, based upon or arising out of any of

the foregoing.
Section 13. Default. 1In the event that:

(a) The Lessee shall default in the payment of ény

installment of rent or other sum herein specified and
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such default shall continue for ten (10) days after

written notice théreof; or

(b) The Lessee shall default in the observance or
performance_of any other of the'Lessee's covenants,
agreements, or obligations hereunder and such default
shall not be corrected within thirty (30) days after
written notice thereof or, if the same cannot be cured
within thirty (30) days, the cure ther=of commenced
within such thirty (30) day period and diligently

prosecuted at all times therecafter to completion or;

(c) the Lessee shall be declared bankrupt or insolvant
according to law, or, if any assignment shall be made

of Lessee's property for the benefit of creditors,

then the Lessor shall have the right thereafter to re-enter and
take complete possession of the Leased Premises, to declare the .
term of this lease ended, and remove the Lessee's effects, ’
without prejudice to any remedies which might be otherwise used
for arrears of rent or other default. The Lessee shall indemnify
the Lessor agains; all loss of rent and other payments which the
Lessor may incur by reason of such termination during the residue
of the term. if the Lessee shall default, after reasonable

notice thereof, in the observance or performance of any
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conditions or covenants on Lessee's part to be observed or
performed under or by virtue of any of the provisions in any
article of this lease, the Lessor, without being under any
obligation.to do so and without thereby waiving such default,

and after notice thereof may remedy sﬁch default for the account
and at the expense of the Lessee. If the Lessor makes any
expenditures or incurs any obligations for the payment of money
in connection therewith, including but not limited to, reasonable
attdrneys' fees in instituting, prosecuting or defending any
action or proceeding, such sums paid or obligations incurred,
with interest at the rate of sixteen (16) per cent per ahnum and
costs, shall be paid to the Lessor by the Lessee on demand as
additional renﬁ. If the Lessee shall fail to pay any item of
rental due hersunder within ten (105 days after same shall have
become due and payable, then and in such event, the Lessee shall
also pay to the Lessor, on demand, interest on such unpaid rental
from the due date thereof at the rate of sixteen (16) percent

per annum.

Section 14. Surrender. Upon the expiration or sooner
termination of the Term, the Lessee shall peaceably and quietly
leave, yield up and surrender the Leased Premises to the Lessor
in as good, clean tenantable and first-class condition as the
same are now in, resasonable wear and tear and damage by fire or

other casualty only excepted, together with all alterations,
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improvements, restoration, repairs, replacements, renovations
and additions thereto as permitted hereby, and orderly and free
of occupants in any event. All trade fixtures and all equipment,
supplies and other property of the Lessee installed, assembled
or placed by the Lessee upon the Leased Premises at any time,
which may be removed from the Leased Premises without any
material damage caused by such removal shall not become part of
thé realty and shall remain the property of the Lessee, and the
Lessee may at its expense remove any or all of same during, and
shall in any event remove all éf same at the expiration or sooner
termination of, the Term so long as the Lessee repairs any and
all damage caused by such removal. Upon such expiration or
termination the Lessor may, in addition to all other rights and
remedies, without being gquilty of any trespass, tort or breach
of contract, remove from the Leased Premises any or all fixtures,
equipment, supplies and other property of the Lessee not removed
by the Lessee as provided in the immediately preceding sentence,
and either store same for the account of the Lessee at the
Lessee's expense, without obligation or liability on account of
any theft, loss, damage or monetary shortage, or deem same to

be abandoned and éubject to use, sale or other disposition
without obligation or liability to account to the Lessee for the

proceeds thersof.
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Section 15. Notice. Any notice from the Lessor to the
Lessee relating to the Leased Premises or the occupancy thereof,
shall be deemed duly served, if mailed to the Leased Premises,
registered or certified mail, return receipt requested, postage
§repaid, addressed to the Lessee or at such other address as the
Lessee may from time to time advise in writing. Any notice from
the Lessee to the Lessor relating to the Leased Premises or to
the occupancy thereof, shall be deemed duly served, if mailed
to the Lessor by registered or certified mail, return receipt
requested, postage prepéid, addressed to the Lessor at 9
Huntingdon Road, Lynnfield, Massachusetts 01940 or aﬁ such other
address as the Lessor may from time to time advise in writing.
All rent shall be paid and sent to the Lessor at 9 Huntingdon

Road, Lynnfield, Massachusetts 01940.

Section 16. No Broker. The Lessee covenants and agrees
that it dealt only with the Lessor in connection with this Lease

and the use and occupation of the Leased Premises.

Section 17. Notice of Default to the Lessor. In no event

will the Lessor be deemed to be in default because of any failure
by the Lessor to perform, fulfill or observe any covenant or
agreement set forth herein or because of any breach of any.

warranty by the Lessor set forth herein for thirty (30) days

after notice to the Lessor specifying such failure or breach,
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without its being waived, or its effect cured, or the cure

thereof commenced and diligently prosecuted thereafter.

Section 18, Title and Condition. The Leased Premises are

demised and let subject to (a) the existing state of the title
_thereof as of the commencement of the Term, (b) any state of
facts which an accurate survey or physical inspection of the
Leased Premises might show, (c) all zoning regulations,
restrictions, rules and ordinances, building reétrictions and
other laws, rules, regulations or requirements now in effect or
hereafter adopted by any bublic authority having jurisdiction,
(d) real estate taxes assessed but not yet due and payable, and
(e) with respect to buildings, structures and other improvements
located on the Leasad Pramises, their condition as of the
commencement of the Term, without any representation or warranty

by the Lessor whatsoever.

Lessor represents and warrants that it has title to the
Leased Premises. To the best knowledge of Lessor, its title to
the Leased Premises is subject only to those restrictions and
encumbrances llsted on Schedule B to a title insurance pollcy
1ssued by Chicago Title Insurance Company in favor of John J.
Riley, Jr. and Diana W. Riley, dated January 6, 1983, Policy No.
8251-02462. Lessor has made no investigation of the‘title for

the Leased Premises since the date of such policy. To the best
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knowledge of Lessor, such restrictions and encumbrances have not
interfered with the operations of a tannery on the Leased

Premises prior to the date hereof..

Lessee acknowledges that it has made such investigation of
the Leased Premises as it has deemed appropriate and has reviewed

the pleadings in the case of Anderson v. Cryovac, Civil Action

No. 82-1672-S, Federal District Court of Massachusetts. Lessee

understands the ailegations of the plaintiffs in said case.
Lessee expresslyvagrees that such matters do not affect Lessee's
obligations hereunder nor do they constitute a breach of Lessor's
covenant of‘qﬁiet enjoyment heresunder, it being agreed, however,
that in the event an order of a court or governmental authority
requires the cessation of Lesseé's business operation, Lessee
shall have the right to terminate this leass on thirty (30) days'

written notice.

Lessee is aware that Lessor or affiliates of Lessor may sell
or ground lease approximately six (6) acres of vacant land
situated northwest of the Leased Premises. The proposed use for
such vacant land is construction of a new warehouse/distribution
building. In order adequately to separate the tannery operations
on the Leased Premises from such new development, Lessor hereby
reserves the right to construct an earthen berm or fence and/or
to install appropriate landscaping along the common property line

between the Leased Premises and such vacant land.
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Section 19. Subordination, Attornment, and Nondisturbance.

The Lessee will on request at any time or from time to time by
any holder of a mortgage on all or any portion of the Leased
Premises subordinate this lease and all of the Lessee's rights
and estate hereunder to such mortgage and to any renewals,
extensions, substitutions, refinancings, modifications or
amendments thereof, or declare this lease to be prior to such
mortgage and to.any renewals, extensions, substitutions,
refinancings, modificétions.or amendments thereof,and agree with
sucn holder that the Lessee will attorn thereto in the event of
foreclosure and that the Lessee will not without the consent of
such holder amend this lease or prepay any rental hersunder,
provided, however, that such holder executes and delivers a
written agreement consenting to this lease and agreeing that,
notwithstanding such mortgage or any default, expiration,
termination, foreclosure, sale, entry or other act or omission
under, pursuant to or affecting said mortgage, the Lessee shall
not be disturbed in peaceful enjoyment of the Leased Premises
or this lease terminated or cancelled at any time, except in the
event the Lessor shall have the right to terminate this lease
under the terms and provisions set forth heréin; the Lessze
cdvenants and agrees to execute any documents reflecting the
foregoing and take any steps which may be reasonably'necessary

to consummate such subordination, attornment and nondisturbance

provisions.
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Section 20. Lessor's Access. The Lessor or agents of the

Lessor may, at reasonable times, enter to view the Leased
Premises, and may make repairs and alterations as Lessor should
elect to do and hay show the Leased Premises to prospective
mortgagees and purchasers and, within three (3) months before
the expiration of the term, to prospective lessees, and at any
time within three (3) months before the expiratioh of the term,
may affix to any suitable part of the Leased Premises a notice
for letting or selling the Leased Premises or property of which
the Leased Premises are a part and keep the same so affixed

without hindrance or molestation.

Section 21. Notice to Mortgagee. Upon receipt of a request
by the Lessor or any holder of a mortgage on all or any part of
the Leased Premise, the Lessee will thereafter send any such
holder copies of all notices of default or termination or both
given by the Lessee to the Lessor in_accordance with any
provision‘of this lease. 1In the event of any failure by the
Lessor to perform, fulfill or observe any agreement by the Lessor
herein or any breach by the Lessor of any representation or
warranty of the Lessor herein, any such holder may at its
election cure such failure or breach for or on behalf of the

Lessor.
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The Lessee will from time to time, upon not less than
fifteen (15) days' prior request by the Lessor, deliver to the
Lessor or any actual or prospective purchaser or holder of a
mortgage on all or any part of the Leased Premises, a statement
certifying whether or not this Lease is in full force and effect
and stating (a) the last date_to which the rental and other
payment have been made, (b)'the amendments, if any, to this
Lease, (c) whether or not the Lessor is in default in the
performance, fulfillment or observance of any representaﬁion,
warranty or agreement set forth therein or has indebtedness to
the Lessee for the payment of monéy, and (d) if so, each default
or indebtedness. Upon not less than fifteen (15) days' prior
request by the tessee, Leséor agrees to deliver to the~Lessee

a similar statement.

Section 22. Waiver of Subrogation. To the extent available

under standard policies of insurance without extra cost, or if
extra cost shall be charged therefér, so long as the other party
pays such extra cost, each party hereby waives all liability and
all rights to recovery and subrogation against, and‘agrees-that
neither it nor its insurers will sue the other party for any loss
of or damage to property arising out of fire or casualty and each
party agrees that all insurance policies relating to the Leased
Premises Qill containvwaivers by the insurer of such liability,

recovery, subrogation and suit. If extra cost is chargeable
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therefor, each party shall advise the other party of the amount
of the extra cost and the other party, at its election, may pay

the same, but shall not be obligated to do so.

Section 23. Compliance with Law; Environmental Matters

.(a) Generally. Lessee covenants to make all
repairs, alterations, improvements, additions or replacements
to the Leased Premises requirad by any law or ordinance or any
order or regulations of any public authority; to keep the Leased
Premises equipped with all safety appliances so required:; to pay
all municipal, county, or state taxes assessed against_the
leasehold interest hereunder or against personal property of any
kind on or about the Leased Premises; not to dump, flush, or in
any way introduce any industrial wastes, hazérdous substances
or aﬁy other toxic substances into the septic, sewage or other
waste disppsal system serving the Leased bremises, not to
generate, store or dispose of hazardous substances in or on the
Leased Premises or dispose of hazardous substances from the
Leased Premises to any other location owned or controlled by
Lessor unless in compliance with applicable law, including,
without limitation, Resource Conservation and Recovery Act of
1976, as amended, 42 U.S.C. §6901 et seq., the Massachusetts
Hazafdous Waste Management Act, M.G.L. c¢. 21C, as amended, and

the terms and conditions of both (1) a Final Judgment dated
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December 22, 1983, entered January 12, 1984 in Civil Action No.

66146, Suffolk Superior Court, Commonwealth of Massachusetts v.:

John J. Riley Company, Inc., and (2) Metropoliﬁan District

Commission Industrial User Discharge Permit No. 43-000-602-2,
dated December 20, 1983 (if and until a new discharge permit is
issued to Lessee), copies of'which are attached hereto and
incorporated herain by reference; to notify Lessor of any
incident which would require the filing of a notice under Chapter
232 of Ehe Acts of 1982; and to comply with the orders and
regulations of all governmental authorities with respect to
zoning, building, environmental, fire, health and other codes,
regulations, ordinanﬁes or laws épplicable to the Leased
Premises, except that Lessee may defar compliénce so long as the
validity of any such law, ordinance, order or rasgulation shall

be contested by Lessee in good faith and by appropriate legal
proceedings, if Lessee first gives Lessor appropriate assurance
against any loss, cost or expense on account thereof. "Hazardous
substances" as used in this paragraph shall mean "hazardous
substances" as defined in the Cémprehensive Envifonmental
Response Compensation and Liability Act of 1980, as amended, 42
U.S.C. Section 9601 and regulations adopted pursuant to said Act.
Notwithstanding the foregoing, it is the intention of Lessor'and
Lessee that, as between Lessor and Lessee, Lessor shall be

responsible for complying with orders of public authorities
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relating to the physical condition of the land (but not the
buildings) comprising a portion of the Leased Pramises existing
prior to the dats hersof, and that Lessee shall be responsible
for complying with orders of public authorities relating to or
‘arising out of changes in such conditions (whether created by
Lessee or by unauthorized third parties) occurring during the
term hereof. Lessee may elect to terminate this Lease if it
deems compliance with new operational requirements of public
authorities to be unecomonic, provided, however,‘that Lessee must
coﬁply with orders relating to the correction of conditions or

changes in conditions previously created by Lessee.

(b) Metropolitan District Commission. Lessee

expressly agrees to be bound by and to assume the obligations

of John J. Riley Company, Inc. under said Final Judgment and said
Discharge Permit including, without limitation, making rsasonable
effort to meet all deadlines for installation of requirsad
pretreatment systems and performing the cleaning of the
connecting line(s) from the tannery to the Woburn sewer lines.
Lessee shall indemnify, exonefate and hold harmless Lessor and
John J. Riley Company, Inc., from any loss, costs, damage, or
expense arising out of, or alleged to have arisen out of, any
failure by Lessee to comply with saia Final Judgment and said
Discharge Permit after the date hereof. Lessee shall promptly

'make application to the M.D.C. for a new discharge permit.
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(¢) Tannery Operations. As long as such

'action or substances do not violate any applicable law or
regulations, Lessee may continue to dispose of (1) leather
buffing dust on the Leased Premises, and (2) catch basin sludge,
provided that (i) the constituents of such sludge do not cﬁange
and (ii) disposal of such sludge on the Leased Premises shall

terminate forthwith upon completion of the pretreatment system

reqdired by the Final Judgment and Discharge Permit.

(d) Testing. Unless ordéred to do so by a
governmental authority, Lessee agrees not to perform any chemical
‘analyses of the soil or water contained on the Leased Premises,
except the analysis of water with respect to hardness, PH or
similar characteristics normally tested in connection with the

usual conduct of its business.

Section 24. No Liability. Anything else in the Lease to

the contrary notwithstanding, the Lessee shall look solely to
the estate and property of the Lessor in the Leased Premises for
the satisfaction of any claim for the payment of money by the
Lessor by reason of any default or breach by the.Lessot of any
of the terms and provisions of the lease to be performed,
fulfilled or observed by the Lessor, and no othér property or
assets of the Lessor shall éver be subject to levy, execution

or other enforcement procedure for the satisfaction of the

Lessee's remedies for any such default or breach.
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Section 25. The Lessor While an Owner. As used herzin,

"Lessor" shall mean the owner from time to time of the Lessor's
estate and property in the Leased Premises and if such estate
and property are sold or transferred, the seller or transferor
shall thereupon be relieved of alllobligations and liabilities
hereunder thereafter arising or occurring, and the purchaser or

transferee shall thereupon be deemed to have assumed and agreed

to perform and observe all obligations and liabilities hersunder
thereafter arising or occurring or based on occurrences or
situations thereafter arising or occurring, subject in any event

to the provisions of Section 24 of this lease.

Section 26. Local Law. This Lease shall be“construed and
enforced in all respects in accordance with the laws of the

Commonwealth of Massachusetts.

Section 27. Headings. The captions to the various Sections
of this lease have been inserted for reference only and shall
not in any manner be construed as modifying, amending or

affecting in any way the express terms and provisions hereof.

Section 28. Separability. If any term or provision of this

lease or the application thereof to any person, property or
circumstance shall to any extent be invalid or unenforceable,

the remainder of this lease or the application of such term or
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provision to persons, properties and circumstances other than
those as to which it is invalid or unenforceable, shall not be
affected thereby, and each term and provision of this lease shall

be valid and enforced to the fullest extent permitted by law.

Section 29. Lessor's Office. During the term of this
ped T T ey, 77 :
lease, Lessor}reserves'on a rent-free basis (a) the right to

5

occupy a premises containing approximately 1,000 square feet and
located in the westerly end of the office building on the Leased
Premises, (b) access to such reserved premises, and (c) the right
to park, to the extent resasonable for its office use, on the

and Tetm 3, 2 by T

Leased Premises. Lessor}shall use such premises only for general
_ ~ _

office purposes, and bLessor may lease portions of such premises
Q. J ")C"U\-]»' ’:":‘v/m;"\('.j . . .
if Lessorjcontinugg to maintain an office thersin. Lessor shall
AT——

pay for all utilities, except water, consumed upon, or
attributable to, such premises, and shall not permit lessees
thereof to interfere with the business of Lessee. Lessor shall
maintain public liability insurance in the same amounts requirad
of Lessor under this lease, and workmen's compensation insurance,
if required, and shall furnish Lessee with certificates of such
insurance. Lessor shall exonerate and indemnify Lessee against
all claims, suits, obligations, liabilities, and damages arising
out of Lessor's use of such premises. Lessor shall maintainbsuch
premises in good order, condition and repair, reasonéble wear

and tear excepted.
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Section 30. Miscellaneous. All terms and provisions of

this lease shall be independent and shall inure to the benefit
of and be binding upon the personal representatives, successors
and assigns of the parties, except as otherwise expressly
provided herein. Every term and provision of this lease shall
be deemed of thenessence and every breach thereof material to

the Lessor. All representations, warranties and agrzements of

the Lessee in this lease shall be deemed special, unique and
extraordinary; and breach of any provision thereof by the Lessee
shall be deemed to cause the Lessor irreparable injury not
properly compensable by damages in an action at law, and the
rights and remedies of the Lessor hereunder may therefore be
enforced both at law or in equity, by injunction or otherwise.
All rights and remedies of each party shall be cumulative and
notAalternative, in addition to and ﬁot exclusive of any other
right or remedy to which such party may be lawfully entitled in
case of any breach or threatzsned breach of any term or provision
herein except as otherwise expressly pfovided herein; the rights
and remedies of each party shall be continuing and not exhausted
by any one or more uses thereof, and may be exercised at any time
or from time to time and as often as may be expedient; any option
or election to enforce any such right or remedy may be exercised
or changed at any time or from time to time. This lease sets

forth the entire agreement of the parties, and no custom, act,
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forebearance, or words or silence at any time, gratuitous or
otherwise shall impose any additional obligation or liability
upon either party or waive or release either party from any
default or the performance of fulfillment of any obligation or
liability'or operate as against either party as a supplement,
alteration, amendment or change of any term or provision set
forth herein, including this Section unless set forth in a
written instrument duly executed by such party'expressly stating
that it is intended to impose such an additional obligation or
liability or to constitute such a waiver or release, or that it
is intended to operate as such a supplement, alteration,

amendment or change.

WITNESS the execution hereof under seal as of the day and

year first above written.

WEDEL CORPORATION

CORPORATE
SEAL )
By: \ U LV\J AL(L z 7
Ité Pre#fdent]
|
THE RILEY LEATHER CO., INC.
CORPORATE By: (/wa( \L: it

SEAL Its Pres;écnt



 EXHIBIT A
Description of the Real Property

The Leased Premises consist of the two parcels of registered
land described below together with the improvements thereon and

the appurtenant water rights described below:

Parcel I (Registered Land)

A certain parcel of land, situated in Woburn, Middlesex
County, Massachusetts shown as Lots 5, 4, and 8 on Land Court
Plan 22628B, together bounded and described as follows:

SOUTHEASTERLY by Salem Street, by two lines totaling four
hundred and forty-nine and 41/100 feet;

SOUTHWESTERLY seventy-three and 70/100 feet;

NORTHWESTERLY twenty-one and 507100 feet;

SOUTHWESTERLY by four lines totaling four hundred
twenty-one and 77/100 feet;

SOUTHWESTERLY by Wildwood Street, one hundred seventy-
four and 72/100 feet;

NORTHWESTERLY by Lot 6 on said plan, by one line

four hundred fifteen and 02/100 feet;

WESTERLY again by said Lot 6, by two lines totaling
one hundred sixty-six and 43/100 feet;

NORTHERLY by the way shown on said plan, thirty and
307100 feet; and

EASTERLY by Lot 2 on Land Court Plan 22628A, by five

lines totaling seven hundred thirty-nine and
237100 feet.

Parcel II (Registered Land)

A certain parcel of land, situated in said Woburn, shown as
Lots 2 and 3 on Land Court Plan 22628A, a copy of a portion of
which is filed in the Middlesex South Registry District of the
Land Court in Registration Book 485, Page 165, with Certificate
of Title No. 73122, bounded and described as follows:

SOUTHEASTERLY by Salem Street by two lines totaling one
hundred ninety-one and 11/100 feet;

SOUTHWESTERLY by land shown as a way on said plan (said
way being Lot H on Land Court Plan 22628B),
by five lines totaling seven hundred
thirty-nine and 23/100 feet;



NORTHWESTERLY by land now or formerly of John W. Buckley,
. et al., two hundred sixty and 69/100 feet;

NORTHERLY by land now or formerly of Woburn Packing
Co., seventy-five and 42/100 feet; and

NORTHEASTERLY by land now or formerly of Boston and Maine
Railroad, (Montreal Div.), eight hundred
nineteen and 047100 feet.

Except as otherwise provided in, and subject to the terms
of the Lease, the above-described premises are to be leased
to the Lessee together with an appurtenant perpetual right
and exclusive easement to the Lessee, its heirs and assigns
in, over, across, and under the Burdened Land (hereinafter
defined): »

(a) to use, operate, maintain, inspect, repair, remove,
relocate and replace from time to time the well presently
located on the Burdened Land (hereinafter called the Existing
Well);

(b) to search for, install, use, operate, maintain,
inspect, repair, remove, relocate and replace from time to time
an additional well or wells of such depth and design as the
Buyer may deem desirable at any location on the Burdened Land
(hereinafter called the Additional Wells; the Existing Well and
the Additional Wells are herelnafter collectively called the
Wells);

(c) to use, operate, maintain, inspect, repair, remove and
replace from time to time any existing pipelines, electrical
service, utilities, and any other equipment or facilities used
in connection with the Wells, and to draw water from the Wells
through said pipelines in such quantities as the Buyer may deem
"desirable;

(d) to install, use, operate, maintain, inspect, repair,
remove, relocate and replace from time to time any additional
pipelines, electrical wires, poles, guys, and equipment for the
transmission of electricity, other utilities or any other
equipment the Buyer may deem desirable to use in the operation
of the Wells, and to draw water from the Wells through said
pipelines in such quantities as the Buyer may deem desirable;

(e) to enter upon the Burdened Land at any time and from
time to time, and to permit any other person to so enter upon
the Burdened Land to perform any and all acts pursuant to the
Buyer's rights under the Real Property Lease.

The Burdened Land is land of Wildwood Conservation
Corporation described as follows:



(a) Lots .l and 2 shown on Land Court Plan No. 32181A filed
with said Registry District in Reglstratlon Book 756, Page 36,
with Certificate 125186; and '

(b) Lot B shown on Land Court Plan No. 3507A2 filed with
said Registry District in Registration Book 65, Page 381 with
Certificate 60845, excepting and excluding: (i) Lot Bl shown on
Land Court Plan No. 3507B, filed with said Registry District in
Registration Book 389, Page 197, and (ii) Lots 1 and 2 shown on
Land Court Plan No. 3507C filed with said Registry District in
Registration Book 512, Page 318.



Office of the Attorney General
One Ashburton Place
Boston, MA 02108

December 22, 1983

John J. Riley Company, Inc.
228 Salem Street .
Woburn, Massachusetts 01801

Re: 1Industrial User Discharge Permit
No. 43-000-602-2

Dear Sir:

The above-referenced permit has been issued contempor-
aneously with the execution of a Final Judgment between the
Commonwealth of Massachusetts and you.

Referring to Attachment A (Wastewater Flows. and
Characteristics), this letter will acknowledge that any future
changes in discharge limitations for the substances mentioned
in the Final Judgment are expressly subject to the provisions
of the Final Judgment, including specifically Paragraph 9
thereof.

Very truly yours,

COMMONWEALTH OF MASSACHUSETTS
By its attorney,

FRANCIS X. BELLOTTI
Attorney General

Ann ShotwelX/

ssistant Attorney General
Environmental Protection
Division
One Ashburton Place
Boston, MA 02108

i?%bfiy\
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SENERAGE DIVISION

Decercber 20, 1983 .

JOEN J. RIIEY COMPANY
228 Salem Street
Woburn, MA 01801

ATTENTION: Mr. John J. Riley, Jr.
Gentlemen:

The attached Industrial User Discharge Permit has beenm prepared on the basis
of zll zvailadle information obtained from correspondence and from the
investization of your industry by Metropolitan District Commission personnel.
The Permit is valid as long as all stipulated conditions are complied with and
is subject to remewal and change as stated in the Rules and -Regulations. - '

If for any reason you disagree with any conditions set forth in the attached
perzit, written notification must be submitted to the Commission's Sewerage
Division within 10 working days from the date of this letter. The letter

-siall contain details and facts supporting your disagreement with the permit

condition.

If you have questions pertaining to the permit conditions or any information
set forth in this letter, please contact me at 727-8989. : -
Very truly vours,

4o s le. .
éi;/f??74//(,&lﬂ?£4=}¢“£i/

WAYKE T. GRANDIR
Chief Engineer of Industrial Waste

JPV/esm

Attaechkment
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" The City of

Woburn, Massachusetts ~ ~|NDUSTRIAL USER DISCHARGE PERMIT"
- and '
on The Metropolitan Number: 43 000 602-2 .
SewenAce onvis District Commission _ 1
Category:

Expiration Date: December %1: 1985

JOEN J. RILEY COMPANY
228 Salem Street : . _
woburn, MA 01801 - - - . -

WONUTL ., S&~ a2bsr,

e

Gentlemen:

Pursuact to federal, State, and local regulations JOHN J. RILEY COMPANY (Industrial
User) is hereby authorized to discharge sanitary sewage into the MDC sewerage
system through the Woburn sewerage system subject to the conditions set forth in
Paragraphs 1, 2, 3, 4, 5, 6, 7, and 8 on the back of this permit.

This permit may be modified by the Metropolitanm District Commission (MDC) and the -
Mopicipality, acting joimtly, as required or authorized by the MDC Sewer User Rules
aad Regulations, or as required by the federal government or agencies thereof.

Failure on the part of the Industrial User to fulfill any of the specified

conditions shall be sufficient cause for immediate revocation of this permit. This
perait is further subject to termination upon thirty (30}:days-written. notice to.. ...
the Industrial User by an authorized representative of the Commission. ‘

Any assignment or transfer of this permit shall automatically make it void.

APPROVED: ) APPROVED . R

City of Woburm, Massachusetts Metropolitan District'Commission
ROBERT W. SIMONDS VAYNE T. GRANDIN
Autnorized Municipal Official . Name

Supt. of Public Works Chief Engineer of Industrial Waste

Ticle . |  Title
‘ﬁ%@ﬂog«m;@ 1%/20 53 /0@7 ;V%-,Mé,,'/z/zjﬁ

v Q\
Signatlre te Signaig: // ” Date



PERMIT CONDITIONS®

1. The Industrial User shall comply with the “Rules and Regulations Covering Discharge
of Sewage, Drainage, Substances, or Wastes to Sewerage Works Within the Metropolitan
Sewerage District” or with Federal Regulations if more stringent. (Articie 1|, Section 4
and Articie |V, Section 4)**

2. The Industial User shail allow Metropolitan District Commission (MDC) and Municipal
personnel access to premises for inspection or sampling related to conditions of this
permit. (Article Il, Section 7{b})

3. _ The Industrial User shall promptly report to the MDC any changes. in_location,_indﬁsrriaL.. SIS
+ processes, discharges (quantity or quahty) or chemical storage procedures. (Articie |V, '
Section 2)

4. The Industrial User shall notify the MDC immediately in the event of any accident,
negligence or other occurrence that results in discharge to the public sewerage system of
any wastes or process wastewaters not covered by this permit; notification shall be made
immediately by phoning the MDC at 727-5253, 7:45 AM to 5:00 PM, Monday through
Friday and 523-1212 at all other times and by submiting a written report within
24 hours, addressed to the Merropolitan District Commission, Sewerage Oivision,
20 Somerset Street, Boston, Massachusetts 02108. (Articie {, Sectich By :nrrrs Tiem:r Samemm S

8. The Industrial User shall discharge wastewater in conformance. with the information
contained in the permit application on file with the MDC Sewerage Dlvnsnon (Article tV,
Section 2) s

8. The Industrial User’'s discharge shall conform to the wastewater flows and characteristics
listed in Attachment “A”. (Article |V, Section 2{(c)) i e

7. The Industrial User shall submit a signed Report as described in Attachment*'B* tothe-: =0~
municipality and the MDC according to the schedule stated in Attachment “B".
(Article 1V, Secton 2(c))

3. The Industriai User shall compiy with the pretreatment requirements and scheduie in
" Attachment “C”. (Article li, Section 4 and Article |V, Section 2(c})

* Only the paragraphs cited in the Permit letter are appiicable.

** References are to the MDC Rules and Regulations.

7, ;'"
AN 4
v/[ 5
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INDUSTRIAL USER DISCHARGE PERMIT
- 43 000 602-2

SEWERASE DIVISION Number:

Category: 1

Expiration Date: December .31, 1985
ATTACHMENT A '

WASTEWATER FLOWS AND CHARACTERISTICS

Reference is made to the copv of the final judgement Commonwealth of
Hessachuserts, Plantiff vs. John 7J. Riley Company, Inc., Defendant
2ttached hereto which specifies the discharge limitations set forth -
2t this time.
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INDUSTRIAL USER DISCHARGE PERMIT

43 000 602-
SEWERAGE DIVISION Number: 2-2
Category: 1
e . December 31, 1985
ATTACHMENT B Expiration Date: _

REPORTING REQUIREMENTS

Discharge Reports. Discharge Reports as described below are to be submitted for
effluent from the tanning operations discharging to the sanitary sewerage system
free of any uncontaminated water and/or sanitary wastes.

Schedule. Discharge reports described in this Attachment shall be
submitted to the MDC monthly. The first report shall be submitted
within one month of receipt of this permit, and reports shall be
submitted thereafter by the fifteenth day of each month.

Discharge reports for the tanning operation effluent shall contain the following
information: ‘

Flow Records. A continuocus flow record shall be provided for a period of
one day when wastewater flows are truly representative of the Industrial
User's normal discharge.

Analvtical Data  Analysis for the wastewater parameters and constituents
listed below shall be submitted to the MDC on a monthly basis. The sampling
shall be conducted on three grab samples, one each at the beginning, middle
and end of a representative work dav. Samples are to taken while all process
lines are fully operational and excluding sanitary waste. Samples are to be
taken at the end of process lines. All sampling is to be conducted during
periods when the flow measurements required by this Attachment are taken.

Volatile Organics Scan (of the middle grab sample only)
Extractable Organics Scan (form a composite from the three grab samples)

The Industrial User shall maintain accurate records of all monitoring
activities including: a) the date, exact location, method, and time of
sampling and flow measurements, and the names of the person or persons taking
such samples and flow measurements; b) the date analvses were performed; c)
name of person(s) performing such analyses; d) the analytical techniques/
methods used; and e) the results of those analvses. Copies of these records
are to be submitted with the required reports.

%11 samples collected for the purposes of this permit shall be truly
representative of the Industrial User's normal discharge and shall be
free of any uncontaminated water and/or sanitary waste.

4ll sampling and analyses shall be periormed in accordance with the MDC
Rules and Regulations, Article II, Section 7(c). '

G
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INDUSTRIAL USER DISCHARGE PERMIT

- Number: 43 000 602-2

SIWERAGE CIVISION
Category: 1

P .. December 31, 1985
ATTACHMENT B’ (PAGE 2) CXPiretion Dare:

REPORTING REQUIREMENTS
Discharge Revorts. Discharge Reports as described below are to be submitted for

the efiluent as it leaves the pretreatment svstem discharging to the sanitary
severage system free of any uncontaminated water and/or sanitary wastes.

Schedule. Reference is made to the copy of the final judgement,
Commoawealth of Massachusetts, Plaintiff, vs. John J. Rilev Company,
Incorporated, Defendant, attached hereto which specifies the '
sampling to be performed for the two week period following the

complste instzllation of the pretreatment svstem.

Ccmpliance with Fed=ral Regulations must also be maintained.
Tederal Regulations reguire compliance with monthly average
discharge limitations as set forth in the Federal Register
by sufficient data collection as specified therein.

(Federal Regulation Vol. 47 - No. 226)

All samples collected for the purposes of this permit shall be truly
representative of the Industrial User's normal discharge and shall
be free of anv uncontaminated water and/or sanitary waste.

All sempling and analyses shall be performed in accordance with
the MDC Rules and Regulations, Article IT, Section 7(c).
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INDUSTRIAL USER DISCHARGE PERMIT
- 43 000 602-2

SE'WERAGE DIVISION Number:

Category: 1
Expiration Date: December 3,1., 1985
ATTACHMENT C

COMPLIANCE SCHEDULE

Reference is made to the copy of the final Judgement Commonwealth of
Massachusetts, Plantiff vs. John J. Rlley Companyw, Inc , Defendant,
attached hereto which specifies the compliance schedule set forth to
achieve the discharge limitations. A



COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, SS. B ’ SUPERIOR COURT
. - CIVIL ACTION
NO.

CGEHONWEALTH OF MASSLCHUSETTS,
Plaintiff

FINAL JUDGMENT

V|

JOEN J. RILEY COMPANY, INC., .

Defendant

It appearing to the court that the defendant, without
;dmitting the allegations of the complaint except as to
jurisdictién, consented, in the consent attached ﬁereto, to the
entry of this Final Judgment and the court finding both subject
matter and personal jurisdiction:

IT IS‘HEREBY ORDERED AND ADJUDGED THAT:

l. This court has jurisdiction over the subject matter of
and the parties to this action.‘nThe Commonwealth of |
Massachusetts, acting thrdugh the Metropolitan District
Commission [hereinafter, "MDC"] and the Department of the

Attorney General, alleges violations by John J. Riley Company,

Inc., [hereinafter, "Riley") of G.L.c.92, §§1-9, and the "Rules

~
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and Regulations Covering bischarge of Sewage, Drainage,
Substances, or Wastes," [hereinaftet} "Regulations']
promulgated pursuant thereto which, if proven, would entitle
the MDC to relief pursuant to G.L. c.92.

2. The parties acknowledge and agree.that this judgment
shall not constitute evidence against, and is not to be
construed as an admission of any liability on the part of
aither party_to this action. Riley does not, by entering into
this judgment, admit to liability pursuant to c.92 or to any of
the MDC's allegations except as to jurisdiction. Riley
acknowledges, however, that any violation of this judgment may
result in its being adjudged in contempt of court.

. 3. The provisions of this judgment shall apply to and be
binding upon Riley, its officers, employees, agents,
independent contractors, successors, and assigns.

4. The MDC acknowledges that on or before July 15, 1983,
as previously agreed, Riley submitted to the MDC for its review
an Engineering Report [hereinafter, "Engineering Report"]
prepared by a Registered Professional Engineer thch, together
with certain additional information required by the MDC, set
forth an acceptable approach to affecting the levels of the
following constituents in the discharge from Riley's tannery
located at 228 sSalem Street in Woburn, Maésachusetts

(hereinafter, ®"the tannery"] through pretreatment and/or
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process moaifications: pH, total chromium, oil and grease,
sulfideé, sulfates, total suspended solids, settleable solids,
chlorides, cacdmium, and lead.

.5} Riley has ordered and received equipment.from the Clow
Corperation to perform pilot plant testing at the tannery of
the feasibility cf achieving the chromium discharge limits
specified in paragraph 6 below through maximum chrome recovery
(with minimum resulting sludge). Upon the execution hereof,
Riley shall commence ité pilot testing. Within nine weeks
thereafter, Riley shall notify the MDC in writing of the test
results. 1If Riley determines that such equipment can feasibly
achieve the chromium limits, it shall so inform the MDC in its
written notification and shall proceed to the final design
stage described in paragraph 6 below. If Riley determineé that
the pilot equipment cannot feasibly achieve the chromium
limits, it shall so inform the MDC in its written notification
and shall phase out its operations and close the tannery within
six months of that notification pursuant to paragraph 15
below. 1If, during the evaluation of the pilot élant.equipment,
Riley finds that a portion of said equipment faiis to perform a
specific unit operation satisfactorily, Riley shall immediately
SO0 advise the MDC in writing and describe the steps which would

e taken by Riley to procure replacement equipment of alternate

/4
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design which will perform to specification. If, in its sole
discretion, the MDC determines thatvédditional time should be
allowed for Riley to seek such replacement equipment, it will
extend the'pilot plant testing period to permit such activity.
6. Within 120 days following submission to the MDC of the
written notification of pilot plant test results tequired in
paragraph 5 above, Riley shall submit to the MDC for its reviéw
final plané and specifications prepared by a Registered
Professional Engineer for all pretreatment systems to be
installed at the tannery pursuant to the Engineeriné Report as
supplemented by the additional informétion previously proVided
to the MDC. The design objectives of the pretreatment systems
sgall'be as follows: »
(1) pH-- 5.5 - 9.5
(2) Total Chromium-- 8.0 mg./1l. maximum daily
average concentration;*

12.0 mg./1.
instantaneous maximum

(3) 0il and Grease-- 1000 mg./1.

' instantaneous maximum
(4) Sulfides-- 24 mg./l. max. daily avg.
(5) Sulfates-- 1200 mg./1. max. daily

avg., plus sulfate
required for
neutralization process

* All maximum daily average concentrations referenced in this
judgment shall be based on 24-hour flow-proportion conposite
samples taken while all processes at the tannery are
operational and excluding sanitary wastes,

A/
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(6) Total suspended solids-- 6000 mg./l; max. daily

avg.
(7) settleable solicds-- 1500 mg./1l. max. daily
’ avg.
(8) Chlcrides-- 3000 mg./l. max. caily
avg.,
(9) Cadmium-- .1 mg./1. max. daily avg.
(10) Lead-- 0.4 mg./1. max. daily
avg.

MDC agrees that the use of Mnso4 as a catalyst to oxidize
sulfides and sulfuric acid used to neutralize PH is.
acceptable. The parties agree, however, that the concentration

of manganese in the tannery's discharge shall not exceed

© 40 mg./1. (maximum daily average) and that the MDC may require

compliance with a lower discharge limit for manganese in the
future if it installs a secondary treatment plant and manganese
levels are interfering with the proper operation of that
plant. The MDC agrees that, in such event, it will afford
Riley a reasonable amount of time to effect any necéssary
additional reduction in manganese or to substitute another
catalyst,.

7. The MDC shall, within fourteen days of receiving the
final plans and specifications, notify Riley in writing of any
additions or modifications needed thereto to aid it in

determining whether the pretreatment systems éomply with



~generally accepted pretreatment engineering principles. Riley‘

agrees, subject to the provisions of“paragraph 13 below, to
submit any such additions or modifications within thirty daysv
of receiviﬁg saicd notice,

8. Upon determining that the final plans and
specifications, and any additions or revisions thereto, provide
sufficient and acceptable design inférmation with respect to
the proposed pretreatment systems, tﬂe MDC shall so notify
Riley in writing. Riley shall, within ten months of receiving
such notice, order and complete installation of all propoéed
pretreatment syétems and implement;tion of all process
modifications in accordance with the final plans and
'séecifications and commence operation of the pretreathent
systems. Within four weeks of completing the installation 6f
the pretreatment systems, Riley shall submit to the MDC an
analytical report containing analytical data for all of the
parameters for which discharge limits are specified»in'
paragraph 6 above on the basis of samples colleqted on a daily
basis for a two-week period, with all samples to conform té the

requirements of the Regulations.
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9. ThevMDC retains the authority to require additional
actions with respect to the constituents for which discharge
limits are specified in paragraph 6, inbluding but not limited
to additional sarpling and analysis and the design and
installation of additional pretreatment systems, to those
specifically required above if the sampling analyses submitted
pursuant to paragraph 8 or samples taken or inspections
conducted at any time by it indicate that the.pretreatment
systems installed and process modifications implemented in
accordance with the preceding provisions are not (or, in the
case of a requirement of additional sampling, may not be)
reducing constituent levels in Riley's wastewater discharge to
the limits specified in paragraph 6. Riley agrees to either
take the additional steps ordered by the MDC or to close the
tannery pursuant to paragraph 15 below. The MDC agrees not to
require additional pretreatment, or to take enforcement action
for noncompliance with this judgment, on the basis of a single
grab sample of chromium, or oil and gtease, but réther to base
any such requirement or action with respect to ﬁhose
constituents on representative sampling which, in the
reasonable judgment of the MDC, accurately characterizes the
ténnery's discharge. While no instantaneous maximum limit for

lead has been set in paragraph 6, the MDC specifically reserves



the authority to set such a limit in the event that there
appears to be any substantial increase in the daily average
discharge of leaé from the tannery. The MDC further reserves

the authority to set limits on the BOD. and COD .

5
concentrations in the tannery's discharge and/or to revise any
of the discharge limits set forth in paragraph 6 (and to
require additional pretreatment to secure compliance with those
new limits) if such limits on BOD5 and COD or such revised
limits are necessary -in light of new or amended state or
federal requirements imposed upon or adopted by thevMDC
(including, but not limited to, a requirement that it provide
secondary treatment capacity) and are imposed genérally, if
aﬁpliéable, on all parties discharging to the MDC sewerage
system after the date of execution of this judgment. The MDC
shall not, in the absence of such new or amended requirements,
require“Riley to comply with.(or take action against Riley for
its failure to comply with)  lower discharge limits for the |
parameters specified'in paragraph 6 than are specified therein,
except as provided in paragraph 6 with respect to manganese, or
to lower BOD5 or COD concentratiéns from present leyels.

10. Upon determining either that there is no need for

additional pretreatment to that provided in accordance with

baragraphs 6 - 8 above, or that Riley has installed and



rendered operational the additional pretreatment systems
recuired under paragraph 9 above, the MDC shall so notify Riley
in writing. Wwithin sixty daYs of receiving that notice, Riley
shzll submit to the MDC for its review an Operation and
baintenance MNanual for its wastewater pretreatment system. The
NDC shall notify Riley within thirty days of ré&ceiving the
Operation and Maintenance Manual of any necessary additions or
revisions thereto. Riley shall submit any such additions.
and/or revisions within 30 days of receiving such notice.

11. Riley agrees to ;lean the connecting line(s)'fzom the

tannery to the Woburn sewer lines of any solids which have

. setéled therein in May of each year, beginning in May, 1984.

Riley shall, after completing each such clean-up, submit
written notification of its completion to the MDC, together
with copies of any documentation evidencing the clean-up,
including any contracts or invoices relating thereto. Riley
further acknowledges the authority of the MDC to require it to
take app;opriaté remedial action in the event that there is any
clog or build-up of solids in the Woburn or MDC sewer lines
attributable to the tannery's dischérge.

12, Representatives of the MDC shall have the right to
enter the tannery at reasonable times for inspection and

sampling purposes.
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13. It-is_understood that the dgadlines set in this
judgment shall be extended in the event that (a) necessary
equipment which was timely ordered by Riley is not, in fact,
delivered Qithin a deadline set herein, provided. Riley can
demonstrate that it diligently pursued expeditious delivery or
(b) a testing laboratory does not provide results in a timely
‘manner to permit Riley to submit required reports to the MDC
within the time periods specified herein, all through no fault
of Riley or for other cause beyond the control of Riley,
including without limitation plant closure due to labor
disputes. 1In the event of such delays, the parties shall
, e}ecute appropriate extensions to the deadlines set forth
herein.

l4. Riley agrees immediately to notify the MDC in writing
of any addition to or change in its raQ materials or its
processes at the tannery which could have any potential impact
on its discharge. ‘

15. In‘the event that Riley determines, at any time during
the period covered by this judgment, that it cannot
economically operate the tannery in compliance with this
judgment, it shall immediately so notify the MDC and will phase
out its operations and close the tannery within six months of‘
such notification. Riley shall not, during that six-month
phase-~down period, alter its processes in any way which could

increase the loading of or the concentration levels in its

d
Y
discharge of any of the constituents mentioned in this judgmemg&%]yb
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16, In the event that tannery operations are totally
assumed in an arms-length transaction by third parties and
Riley has no further involvement with the manaéement or
operation of the tannery, the provisions hereof shali be
binding upon such successors and assigns. Riley shall, under
those circumstances, have no liability hereunder exXcept for
actions or failures of action occurring during the period it
owned or operated the tannery.

17. Upon a decermination by the MDC or the Attorney
General that Riley is not in compliance with any provision of
‘this judgment, the MDC or the Attorney General shall notify
_ Riley in writing of its determination,’specifying the grounds
upon which it was made. Within ten days Riley shall either
cure such violation or, if the violation cannot be cured within
that period, shall commence the necessary curative action and
prosecute it diligently on a daily basis until completed.

18. In the event that Riley does not cure a violation as
aforesaid, the Attorney General may demand that. Rlley pay to
the General Fund of the Commonwealth of.Massachusetts damages
in the amount of $l,000 for each day following receipt by Riley
of notification of non-compliance with any of the provisions of
this judgment. Riley shall make payment as demanded within
tfourteen days of its receipt'of the demand from the Attorney

General.
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19. This jucgment is intended to resolve any and all
cisputes between the parties relative to Riley's discharge fronm

the tannery of the constituents specifically mentioned herein,

‘It shall in no way restrict the MDC's authority to take action

against Riley for violations of c.92 or regulations promulgated
thereuhder occurring after the date of execution hereof, except
@s limited by the provisions of paragraphs 9 and 21 hereof. |
20. The terms of this judgment shall remain in effectfand
shall not be superseded by any future renewal of Riley's
Industrial User Discharge Permit or the issuance of any new

permit covering its discharge into the Woburn or MDC sewerage

. Systems. MDC agrees that it shall, following execution of this

Judgment, renew Riley's current Industrial User Discharge
Permit for a period of two years, on terms which incorporate
and are fully consistent with the provisions of this ﬁudgment.
21. The MDC and the Attorney General acknowleédge that they
shall not seek any penalties from Riley on account of
wastewater discharée from the tannery into the MDC system prior
to the date of execution hereof and that no such.penalties
shall be sought from Riley with respect to the constituents of

1ts discharge mentioned in this judgment provided Riley
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complies in full with the terms of this judgment and any

additional reduirements properly set in accordance herewith.

Apprroved as to fernm .
By the Courct ( - r J.)

Attest:

Assistant Clerk

Date:

JOHN J. RILEY COMPANY, INC.

By: Of/ Y, ﬂ?

{7hn J. Riley}{ Pyesident

THE COMMONWEALTH OF MASSACHUSETTS

Assistant Attorney’ General -
Environmental Protection Division

Ann Shotwell
ssistant Attorney General
Environmental Protection Division
One Ashburton Place

Boston, Massachusetts 02108
(617) 727-2265

Dated: &g ‘ 52&/ /93



JOHN J. RILEY COMPANY, INC., WILDWOOD

CONSERVATION CORPORATION, JOHN J. RILEY, JR.

AND DIANA W. RILEY:

PURCHASE OF THE ASSETS AND REAL PROPERTY
OF THE JOHN J. RILEY CO. DIVISION
OF BEATRICE FOODS CO.

The closing was held at
the offices of Nutter, McClennen & Fish
on January 6, 1983

- ' From the Offices of:
NUTTER,McCLENNEN & FISH
Ffederal Reserve Plaza
600 Atlantic Avenue
Boston, Massachusetts 02210

060110




CLOSING DOCUMENTS:

I.

NO.

ASSET PURCHASE INDEX

Asset Purchase Agreement, effective as of
January 1, 1983 and executed on January 6,
1983, by and among Beatrice, the Company,
Wwildwood, John Riley and Diana Riley.....evvvvene 1

Exhibits to the Asset Purchase Agreement:

Exhibit A - List of the Division's contracts,
agreements or commitments as of
December 31, 1982. ... iceeeeeecasencccaosaascnnas 2

Exhibit B - The Division's accounts receivable
outstanding as of December 31, 1982............ 3

Exhibit C - The Division's liquid assets and
prepaid outside expenses as of November
30' 19820.....‘..l.......0...0."..0.0‘0‘.'..Ql 4

Exhibit D -~ Description of the land, together

with the buildings and improvements

thereon, designated as Real Property

Parcel T...eeeecesoasceosasscasosososasasscaocsscnssnse 5

Exhibit E - Description of the land designated
as Real Property Parcel II....ceeeeesecesacancas 6

Exhibit F - The accrued éxpenses, trade and
accounts payable of the Division
as of November 30, 1982..icetceecaccesosanssvans 7

Exhibit G - The Base Balance Sheet 0of the
Division as of November 30, 1982..... Cece e 8

Exhibit H - Specimen Inventory Note given
by the Company to Beatrice..iieeeereenneeeennns )

Exhibit I - Security Agreement entitled

“Pledge and Security Agreement”
securing the Inventory Note.....eeevecrrreaoaas 10

Exhibit J - The existing title insurance policy
covering the Peal Property..ceeeeeseaseccenscans 11
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Exhibits to the Asset Purchase Agreement Continued

Exhibit K - List of pending or threatened

litigation or proceedings against

the Division, the business assets

Or the Real PropPerLtY.cceseoscecssoccssasnasscnscs 12

Exhibit L - The form of the opinion of
Nutter, McClennen & FiShueeeoeoaeossosnosaaoanoaos 13

Exhibit M - Purchase. price computation based

on good faith estimates of the

Real Property, business assets

and Inventory Note amounts as of -

December 31, 1982..cceesesesccccoccessasaassceacs 14

Certificate of the Assistant

Secretary of Beatrice dated January 6,

1983 certifying the resolutions

adopted by the Board of Directors

on December 7, 1982. . iiictseeccccascsaasoscccocsscs 15

‘Certificate of the Clerk of the

Company dated January 6, 1983

regarding the Articles of

Organization, the By-Laws and the

Resolutions adopted by the Board

of Directors on January 1; 1983.....ccecarneccenn 16

Certificate of the Clerk of Wildwood

dated January 6, 1983

regarding the Articles of

Organization, By-Laws, Resolutions »

and INCUMDENCY ceeeesocooosasesoososssssssseasocssssss 17

Certificate of the Secretary of
State of Massachusetts dated
January 5, 1983 certifying

that Beatrice 1is qualified to

do business in the Commonwealth...... 18

.
.
.
.
.
.
.
.
.
.

Certificate of the Secretary of

State of Massachusetts dated

January 5, 1983 attesting to

the legal existence of the Company.....ceecveeens 19

Certificate of the Secretary of

State of Massachusetts dated

January 5, 1983 attesting to

the legal existence of Wildwood.....ceieeevee o 20
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Opinion letter dated January 6,

1983 from Winston & Strawn as

counsel for Beatrice.....ceeeieeieccoracnsancnnan 21
Opinion letter dated January 6,

1983 from Nutter, McClennen &

Fish as counsel for John and

Diana Riley, Wildwood, and the"

COMPANY ¢ e oeessvossdososscess e eaan Ceeecacaaes 22

Bill of Sale and Instrument of
Assignment dated January 6, 1983
from Beatrice to the COMPANY ¢t et eaescaosaacecnsas 23

Assignment dated January 6, 1983
by Beatrice to the Company of the
name John J. Riley Company....eeeeeeeeenceceancns 24

Inventory Note dated January 6,

1983 from the Company to

Beatrice in the amount of Four

Hundred Thirty Thousand

(430,000) d0llarS...coeeeaenenns Ceeeececscacrnaees 25

Pledge and Security Agreement

dated January 6, 1983 by and

between John Riley and Beatrice securing

the Inventory Note; a description of

the pledged stock and a blank stock

power are attached.ciieescecoseecsocccccocansonans 26

Assignment and Assumption

Agreement dated January 6,

1983 effective January 1, 1983

by and between Beatrice and

the Company whereby Beatrice

agreed to assign and the

Company agreed to assume

certain contractual obligations

of Beatrice relating to

the operation of the DivisSion....eeeeeeeeacenacns 27

Letter dated January 6, 1983

§rom Beatrice to the Company

1n connection with the :

Braude account receivable..ceeeeeeeceosescesoaacas 28
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II.

Worksheet dated January 6, 1983
computing the purchase Drice..ceieeieececevsoneans

Statement by Nutter, McClennen

& Fish regarding the reimbursement by

Beatrice of John Riley for his payment

Of the stampP taAX..eeeeeeoorecossossssesscsososcnocsna

Letter dated January 6, 1983

from Winston & Strawn to

Continental Illinois National

Bank & Trust Co. requesting

the reissuance of the shares

represented by Certificate Wo.

C5647 together with a cover letter

dated January 7, 1983 from

Nutter, McClennen & FiSheeeeeoessesossosnoascossosas

REAL ESTATE PURCHASE

Parcel I:

Discharge of Mortgage by Nancy J.
Walsh, dated January 3, 1980,
filed with the Middlesex South
Registry District of the Land
Court as Document No. 633346,

and recorded with the Middlesex
South District Registry of Deeds

in Book 14851, Page 3‘36‘....'.........'l..."‘...O‘

Municipal Lien Certificates of the

City of Woburn Nos. 527, 628, 629,

630, 631 and 632, filed as Documents

Nos. 633347-633352 (not recorded on

the unregistered side).eeesecececeesscscecscaocccns

Deed by Beatrice to John Riley and

Diana Riley, dated January 6, 1983,

filed as Document No. 633353, recorded

with said Deeds in Book 14851, Page 337...cc0eeen

Resolution of the Board of Directors

of Beatrice authorizing the sale of

the assets of the Division to John

Riley and the execution of necessary

deeds, filed with Index No. 35

above as Document No. 633353, angd

recorded with said Deeds in Book '
14851, Page 345. .. .cetvnecscesscasssscssasonsasss

29

30

31

32

33

34

35
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certificate of Incumbency of A. Jerome
Becker, filed with Index No. 35 above
as Document No. 633353, and recorded
with said Deeds in Book 14851, Page

346.-.l".‘..‘.l...‘O....‘.....'.l‘l.l..‘..".'.‘ 36
Affidavit by>A. Jerome Becker, Assistant

Vice President, as to the existence of other

assets of Beatrice in Massachusetts......ccevecen 37
Affidavit by John Riley regarding

mechanics' and materialmen's lienS.c.sceccecscsces 38

Mortgage by John Riley and Diana Riley

to BayBank dated January 6, 1983, filed

as Document No. 633354, and recorded with

said Deeds in Book 14851, Page 347....ccecceeccans 39

" Collateral Assignment of Leases by John

Riley and Diana Riley to BayBank, dated

January 6, 1983, filed as Document WNo.

633355, recorded with said Deeds in Book

14851, Page 358.i.ceeeecccscscessaossssassscccnsosoe 40

Uniform Commercial Code Financing

Statement filed by the Company and

BayBank as Document No. 633356 and

recorded with said Deeds in Book

14851, Page 362. .. .ceeteeccoccencrncsacccncancens 41

Chicago Title Insurance Owner's Policy
No. 8251-02462 insuring the interest
0f John Riley and Diana RileY.eeeeeroanocenosaens 42

Chicago Title Insurance Mortgagee's
Policy No. 8251-02462-99, insuring the
mortgage of BayBank in the sum of $600,000.00.... 43

Letter from Chicago Title Insurance
Company dated January 6, 1983 regarding
Claims.QQQ..‘I.......O..l.0..'........J‘.'....l.'.l 44
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Owner's Duplicate Certificate No. ’
issued in the name of John J. Riley, Jr. .
and Diana w; Riley..........‘.l‘.C..'.o"l..l.lo. 87

Parcel I1:

Agreement effective January 1, 1983

by and between Beatrice, the Company,

Wildwood, and John and Diana Riley

to convey Parcel II to Wildwood after a new

Land Court plan and description may

be prepared.cceeceececsasssssacsssesscsocecoccnas 45

Land Court Plan No. 3507D showing

Lot B on Land Court Plan No. 3507A2

excepting and excluding: (a) Lot Bl

shown on Land Court Plan No. 35078 and (b) :
Lots 1 and 2 on Land Court Plan No. 3507C........ 88*

Deed by Beatrice to Wildwood, dated ’

1983, filed as Document No. , incorporating

the description derived from Land Court Plan

NO. 3507D . ceeeeseeeesssaossossssssasnsossasscsenscssy 89*

Chicago Title Insurance Company Policy

No. insuring the interest of

Wildwood Conservation Corporation in

the sum of one thousand (1,000) dollars....ceoc-.- g0*

III. LOAN DOCUMENTS

Interim Bank Loan to John and Diana Riley:
Dated December 31, 1982 unless otherwise indicated:

Certificate of the Secretary of State of

Massachusetts certifying the
legal existence of the Company
in MassachUSettS .. eeeerssssesscsnsasosssasensoscsces 46

The index number for this document is correct - the document
was not available when this binder was prevared; however

on its completion, it will be added at the end of the
binder.



VOLUME II

pemand Note from John and Diana Riley

to Baybank in the amount of

Two Hundred Thirty Thousand

(230,000) dollarS........... ceccsecseccaccacenans 47

Check from John Riley to BayBank for

Five Hundred Eleven (511) dollars to

prepay interest on the Demand

Note (For Note see Index No. 47)......cccuveecnne 48

Guaranty from the Company for
the Demand Note (For Note see
Index NO. 47)..oo.o-.c.ooooo.oqa..oooo..cooo.iooo 49

Letter authorizing disbursement
of the proceeds of the Demand
Note. (For Note see Index No. 47)..cceeecccceccnn 50

Representation letter limiting the
use of the proceeds of the Demand
Note. (For Note see Index No. 47).cccccceccceccn. ‘ 51

Secured Promissory Note

from the Company to John

Riley in the amount of One

Hundred Seventy-Two Thousand

Five Hundred (172,500) dollarS..cccceacscessccccccns 52

Security Agreement between the

Company and John Riley in

connection with the Secured

Promissory Note (For Note see

Index NO. 52) . ceeesaccancccscsossncccsoes e eesasn e 53

Marital Agreement between John Riley
and Diana Riley...........O'............O.....O... 54

Pledge Agreement of .
the Company to BayBanK...ceeseeseeesccacoscccsccns 55
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Final Bank Loan to John and Diana Riley:
Dated January 6, 1983 unless otherwise indicated:

Commercial Promissory Note

from John and Diana Riley to Baybank

in the amount of Five Hundred Twenty

Thousand (520,000) d0llarS.eceecscosossocsssccscos 56

Guaranty from the Company for the
Commercial Promissory Note (For
‘Note see Index NO. 56) et cieeeceercsosnsoccscssons 57

Financing Statements Nos. 356408 and 356409

filed with the Secretary of State of Massachusetts
wherein BayBank is the secured party

and John and Diana Riley are the debtors......... 58

Financing Statements Nos. 01 and 02

filed with the Woburn City Clerk wherein BayBank

is the secured party and John and Diana Riley

are the debtOrS. c.eeeetasscsssosccssossesssscssons 59

Collateral Assignment from John Riley

to BayBank of the Secured Promissory Note

and Security Agreement (For Note and Security
Agreement see Index Nos. 52 and

53 respectively)iiieeeeceeersssacessoorcccecacccns 60

Financing Statement No. 356411 filed with

-the Secretary of State of Massachusetts

wherein John Riley is the secured ,

‘party and the Company is the debtOrieeiiaaeeeeoanss 61

Financing Statement No. 04 filed with

the Woburn City Clerk wherein John Riley

is the secured party and the Company

1S the GebtOrleeeeeeeasscsccacosssasscssaoncsssosns €2

Financing Statement No. 356412 filed with

the Secretary of State wherein John Riley,

the secured party, assigned to BayBank all

of his rights under Financing

Statement NO. 356411l...ccccerecocccscnsasassscnns 63

Financing Statement No. 05 filed with the
Woburn City Clerk wherein John Riley,

the secured party, assigned to BayBank all
of his rights under Financing Statement

NO. 04'0loo.co.ouooooo..onno.oooo‘oa.ccaoooooaolo

64

lo- 000118




pisbursement letter from Diapa and

John Riley to Baybank regarding

the Five Hundred Twenty Thousand

(520,000) Dollar Commercial Promissory Note

(For Note see IndexXx NO. 56)iceecrscscscccccanscas 65

Representation letter from Diana

and John Riley to BayBank regarding

the use of the proceeds of the Five Hundred

Twenty Thousand (520,000) Dollar Commercial

Promissory Note. (For Note see Index No. 56)can.e 66

Letter Agreement from BayBank to John

and Diana Riley consenting to the lease

petween John and Diana Riley, as Lessor,

and the Company, as Lessee,

of the premises at 228 Salem

Street, Woburn, Massachusetts ‘

(For Lease see Index No. 69 ) cceecsnocansecscnneas 67

Property Insurance Binder dated January 1,

1983 wherein the insured is the Company and

BayBank is named as the mortgagee and loss
DAYCEeeeessooosssanscssossssssansascsnesos e et ec e 63

Lease =ffective as of January 1, 1983,

between John and Diana Riley, as Lessor,

and the Company, as Lessee, of the property

in Woburn, Massachusetts described on Exhibit A

LN Ot O. e et e eeesoesessascossenscsssusscscnssnssocsss 69

Revolving Credit of the Company: |
Dat=d January 6, 1983 unless otherwise indicated:

Letter to BayBank from Jonn and Diana

Riley, the Company and Wildwood

confirming matters relating to

the Purchase and Sals Agreement........cceeceveen 70

Letter. wherein John and Diana Riley,

the Company and Wildwood assigned to

BayBank all rights against Beatrice for the
representations made by Beatrice...cceceecceccccns 71

Guaragty from John Riley to BayBank covering
the liabilities of the Company..ceceeececcscscsccs 72

Guaranty from Diana Riley to BayBank

covering the liabilities
Of the Company...........-....-............-..-.. 73
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Resolutions dated December 31, 1982 of the Company
establishing a revolving financing arrangement
With BayBank.I'OO...‘.........‘Q..l....l.l"...t. 74

Revolving Financing Agreement
between the Company and BayBank covering
inventory, accounts and other assets............. 75

Revolving Financing Agreement Supplement

between the Company and BayBank

covering eguipment, goods and

FiXtUL @S . eeeneesaaoossosssscesssssscsssssoanssacsasss 76

Side Letter Agreement from the Company

to BayBank supplementing the Revolving
Financing Agreement with additional
financing reporting reguirementsS..cceeecccocccccsn 77

Letter Agreement from the Company to BayBank
reguesting acknowledgement concerning disclosure

with respect to the inventory in connection with

the Revolving

Financing Agreement..c.eeeeessecesccssassssccccossos 78

Financing Statement No. 356410 filed with the
Secretary of State of Massachusetts

wherein BayBank is the secured party and
the Company is the debtOr.ceeeeercesccsccccccsane 79

Financing Statement No. 03 filed with the

Woburn City Clerk wherein BayBank is the

secured party and the Company

15 the debtOreeiiertsersseesseceocosanssssvtoocncss 80

Intercreditor Agreement between Beatrice
and BayBank........."l.'...'Q'Cl‘..'...l‘. OOOOOO 81

Letter from the Company to

BayBank authorizing disbursement

of Two Hundred Twenty-Nine Thousand Five

Hundred Twenty Eight (229,528) dollars to

2T o o < - T I I I 82

Opinion letter from Nutter, ,
McClennen & Fish to BayBanK...ceceeeoeosososescons 83
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POST CLOSING DOCUMENTS

Letter dated February 22, 1983 from Winston

g Strawn to Nutter, McClennen & Fish enclosing
the calculations used to determine the

final amount of thirteen thousand six

hundred fifty nine (13,659) dollars due-

Beatrice--.----.;...........-................ 84

Letter dated March 29, 1983 from Nutter,
McClennen & Fish to Russel E. Isaia transmitting
the ERISA Bond which was acknowledged as having
peen received on behalf of the Massachusetts )

Leather Pension Fund..... R 85

Letter transmitting to John Riley the stock
certificate for Twenty-Two Thousand (22,000) shares

of Beatrice Common Stock which had been held
in escrow by Beatrice...ceeceecccecccecaansncccne

ghe index ngmber for this document is correct - the document
.is not available when this binder was prepared; however on
its completlon, it will be added at the end of the binder.
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Extract from Chapter 183, Section 46, of the General Laws, as amended.

Every petitioner recciving a certificate of title in pursuance of a decree of registration, and every subsequent pur-
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s~ CRAD 1

Otwner's Buplicate Certificate BK.964 PG.115

No. 166865

From Transfer Certificate No. 157009 in Registration Book 915, Page 59
Originally Registered December 28, 1978 for the South Registry District of

Middlesex County

@his is to Pertify that

Diana W. Riley of Lynnfield 1in the County of Essex and
Commonwealth of Massachusetts, is the owner in fee simple, of an undivided
three-fifths part, and John J. Riley, Jr. of said Lynnfield, is the owner in
fee simple, of an undivided two-fifths part,

of that certain parcel of land situate in Woburn
in the County of Middlesex and said Commonwealth, described as follows:

Southeasterly by Salem Street, six hundred forty and 53/100 feet;
Southwesterly, seventy-three and 70/100 feet, and
Northwesterly, twenty-one and 50/100 feet, by land now or formerly
of Julia F. Watts et al
Southwesterly by lands of sundry adjoining owners as shown on plan
hereinafter mentioned, eleven hundred eighty-three and 39/100 feet;
Northwesterly by the southeasterly line of Sunset Avenue, ninety-eight
and 30/100 feet;
Northeasterly, one hundred thirty-two and 56/100 feet, and
Northwesterly, two hundred sixty and 05/100 feet, by the southwesterly
and southeasterly lines of Hinston Road;
 Northeasterly by the southwesterly line of a Way as shown on said plan,
four hundred twelve and 07/100 feet;
Northerly by a line crossing said Way, thirty and 30/100 feet;
Northwesterly by land now or formerly of John W. Buckley et al,
two hundred sixty and 69/100 feet;
Northerly by land now or formerly of Woburn Packing Co.,
seventy-five and 42/100 feet; and :
Northeasterly by land now or formerly of Boston and Maine Rialroad
(Montreal Div), eight hundred nineteen and 04/100 feet.

Said parcel is shown as lots 1, 2 and 3 on said plan, (Plan No. 226284).

A1l of said boundaries are determined by the Court to be located as shown on

a plan, as modified and approved by the Court, filed in the Land Registration

office, a copy of a portion which is filed in the Registry of Deeds for the

South Registry District of Middlesex County in Registration Book 485, Page

165, with Certificate 73122.

So much of the above described land as is included within the area marked
Sewer Easement-City of Woburn on said plan is subject to a sewer easement as
set forth in a grant made by John J. Riley Company to the City of Woburn,
dated April 10, 1931, duly recorded in Book 5570, Page 1uO0.

The above described land is subject to the flow of an ancient water course
running through the same as shown on said plan.

Said lot 3 is subject to, and has the benefit of, the provisions contained
in two indentures, one between the Boston and Maine Railroad and John J. Riley
Company, dated December 3, 1945, duly recorded in Book 6918, Page 262, and the
other between said Boston and Maine Railroad and the Woburn Packing Company,
dated November 29, 1945, duly recorded in Book 6917, Page 497.

There is appurtenant to said lot 1 the right to use the whole of said Sunset
Avenue and Hinston Road, as shown on said plan, in common with all other

persons lawfully entitled thereto.

Said lot 2 is subject to a Taking by the City of Woburn of Permanent sewer

easement and temporary construction easement, Document No. 473793.
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Certificate No. 166865 cont'd.

Also another certain parcel of land situate in said Woburn, described as
follows:

Southerly, two hundred twenty-six and 73/100 feet, and

Southwesterly, one hundred and sixty-seven feet, by the northerly
and northeasterly lines of Hinston Road;

Northwesterly by land now or formerly of the City of Woburn,
two hundred and fifty-five feet; and

Northeasterly by the southwesterly line of a way as shown on plan
hereinafter mentioned, two hundred ninety-four and 60/100 feet.

All of said boundaries are determined by the Court to be located as shown on
a plan, as modified and approved by the Court, filed in the Land Registration
Office, a copy of a portion of which is filed in the Registry of Deeds for the
South Registry Distriet of Middlesex County in Registration Book 503, Page
437, with Certificate 77483, (Plan No. 23536R),

The above described land is subject to restrictions as set forth in two
deeds given by Jolin Hinston et al Trustees, one to Frank H. Linscott, dated
September 19, 1925, duly recorded in Book 4897, Pae 48 and the other to Austin
H. Linscott, dated January 25, 1926, duly recorded in Book 4937, Page 288.

A1so another certain parcel of land situate in said Woburn, described as
rollows:

Nortnwesterly by Sunset Avenue, one hundred and three feet;

Northeasterly by land now or formerly of John J. Riley Company,
one hundred feet;

Southeasterly by land now or formerly of Susan E. Heald,
one hundred fourteen and 51/100 feet; and

Southwesterly by land now or formerly of James W. McLeod et al,
ninety-three feet.

All of said boundaries are determined by the Court to be located as shown on

a plan, as modified and approved by the Court, filed in the Land Registration
Office, a copy of a portion of which is filed in the Registry of Deeds for the
South Registry District of Middlesex County in Registration Book 590, Page 67,

with Certificate 92017, (Plan No. 26901A).

Tne above described land is subject to restrictions as set forth in a .deed
given by John W. Connolly et al Trustees to August D. Swenbeck, dated April
29, 1937, duly recorded in Book 6115, Page 290.

So much of the above described land as is included within the limits of said

Sunset Avenue ig subject to the rights of all persons lawfully .entitled
thereto in and over the same.

'?lfﬁ another certain parcel of land situate in said Woburn, described as
ollows: .

Southwesterly by the northeasterly line of Hinston Road,
one hundred seventy-five and 82/100 feet;
Northwesterly by land now or formerly of Ralph W. Stokes,
two hundred twenty-one and 55/100 feet;
Northeasterly by land now or formerly of Paul H. Anderson et al,
one hundred seventy-six and 10/100 feet; and
Southeasterly by land now or formerly of Alice K. Riley,
two hundred and fifty-five feet,

Said parcel is shown as lots 1 and 2 on plan hereinafter mentioned, (Plan
No. 274964),

All of saild boundaries are determined by the Court to be located as shown on
a plan, as .modified and approved by the Court, filed in the Land Registration
Of fice, a copy of a portion of which is filed in the Registry of Deeds for the
South Registry District of Middlesex County in Registration Book 600, Page 28,
with Certificate 93978,

There is appurtenant to all of the above described land a right over lots 1
and 2 as shown on plan filed ip Registration Book 756, Page 36, for use of
well, electricity &c., Document No. 633353.




Certificate No. 166865 cont'd.

And it is further certified that said land is under the operation and
provisions of Chapter 185 of the General Laws and any amendments thereto, and
that the title of said

Diana W. Riley and John J. Riley, Jr.
to said land is registered under said Chapter subject, however, to any of the
encumbrances mentioned in Section forty-six of said Chapter, and any
amendments thereto, which may be subsisting and subject also as aforesaid.

Witness WILLIAM I. RANDALL, Esquire, Justice of the Land Court, Department
of the Trial Court, at Cambridge in said County of Middlesex

the sixth day of January the year nineteen hundred and eighty-three
at 2 o'clock and 55 minutes in the after-noon.
Attest, with the Seal of said Court, .':A? eheasns
. Asélstant Recorder
Address of owners: 9 Huntingdon Road, Lynnfield, MA 01940

Land Court Case Nos. 22628, 23536, 26901 & 27496 ID# 7366a  DK# 0133a
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Memoranda of Lncumbrances

Release of Easement

Edwin M. Howard et al Trs. to

John J. Riley Company

Releasing and abandoning easements &c., affecting
lots 1, 2 and 3, Pl.in Bk. 485, P.165. See Doc.
Apr. 22, 1971

Oct. 18, 1971 TIME OF REG: 11:35 AM

..............f(‘g~ W’Asst. Recorder

Release of Easement

John W. Buckley et al Mtgees.

to Edwin M. Howard et al Trs.

Releasing and abandoning easements &c., affecting

lots 1, 2 and 3, Pl.in Bk.u485, P.165. See Doc.
Oct. 1, 1971
Oct. 18, 1971 TIME OF REG: 11:35 AM
/%{.2 ;&7”.12 Asst. Recorder
Morfgage
BayBank Middlesex
$520,000, as stated in mortgage, covering this
and unregistered land.
Jan. 6, 1983
Jan. 6, 1983 TIME OF REG: 2:55 PM

(t;Q” .
,‘/. “¥Ts% Asst. Recorder
Assignment

BayBank Middlesex
Assignment of rents &c.
No. 633354,
Jan. 6 1983
Jan. 6, 1983

TIME OF REG: 2:55 ™M
/ . @71'/"4' Asst., Recorder
Financing Statement

John J. Riley Company, Inc.
to BayBank Middlesex
See Document

Jan. 6, 1983 TIME OF REG: 2:55 PM

treeretrttaarans ,&le.e' Asst. Recorder

under Mortgage Document




Dee 632373

N
D
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( “62 . 537
DEED
BEATRICE FOODS CO., a Delaware corporation having its
usual place of business at 2 North LaSalle Street, Chicago,
Cook County, Illinois, for consideration péid and in full
consideration of one hundred ninety-eight thousand nine
hundred seventy-two and no/100 dollars ($198,972.00)
hereby remises, releases and quitclaims, without quitclaim
covenants, to DIANA W. RILEY, of Lynnfield, Massachusetts, a
three-fifths (3/5) undivided interest in .the land hereafter
" described and to JOEHN J. RILEY, JR., of said Lynnfield, the

remaining two~fifths (2/5) undivided interest in said land to

9 lluntingdon Road, Lynnfield, Massachusetts

be held by them as tenants in common, in accordance with their

228 Salem Street, Woburn, Magssachusetts

respective interests, the four parcels of registered land and
one parcel of unregistered land and all buildings, strﬁctures,
improvements and fixtures thereon, situate in Woburn, Middlesex
.County, Massachusetts, together with any and all rights, rights
of way, easements, privileges and appurtenances thereunto

belonging or appertaining, each such parcel being bounded and

Address of premises:
Address of grantees

described as follows: , .-

REGISTERED LAND:

That certain parcel of land éituate in Woburn in the County
of Middlesex and Commonwealth of Massachusetts, bounded and
described as follows:

Southeasterly by Salem Street, six hundred forty
and 53/100 feet;

Southwesterly, seventy-three and 70/100
feet, and

Northwesterly, twenty-one and 50/100 feet by
land now or formerly of Julia F. Watts et al;

Southwesterly by lands of sundry adjoining
owners as shown on plan hereinafter
mentioned, eleven hundred eighty~three
and 39/100 feet;
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Northwesterly by the southeaster’y line of
Sunset Avenue, ninety-eight and 30/100 feet;

Northeasterly, one hundred thirty-two
and 56/100 feet, and

Northwesterly, two hundred sixty and
05/100 feet, by the southwesterly
and southeasterly lines of Hinston Road;

Northeasterly by the southwesterly line of
a Way as shown on said plan, four
hundred twelve and 07/100 feet;

Northerly by a line crossing said Way,
“thirty and 30/100 feet;

Northwesterly by land now or‘fo:merly
of John W. Buckley et al, two hundred
sixty and 69/100 feet;

'Northerly by land now or formerly

of the Woburn Packing Co., seventy~five
and 42/100 feet; and

Northeasterly by land now or formerly
of Boston and Maine Railroad '
(Montreal Div.), eight hundred
nineteen and 04/100 feet.

Said parcel is shown as lots 1, 2 ang 3 on'Land Court
Plan No. 22628a. :

All of said boundaries are determined by the Court
to be located as shown on said plan as modified and
approved by the Court, filed in the Land Registration
Office, a copy of a portion of which is filed in the
Registry of Deeds for the South Registry District of .-
Middlesex County in Registration Book 4853, Page 1865,
with Certificate 73122. :

So much of the above described land as is included

" within the area marked Sewer Easement-City of Woburn

on said plan is subject to a sewer easement as set forth
in a grant made by John J. Riley Company to the City

of Woburn, dated April 10, 1931, duly recorded in Book
5570, Page 140. ..

The above described lang is subject to the flow of
an ancient water course running through the same as
shown on said plan.

Said lot 3 is subject to, and has the benefit of,
the provisions contained in two indentures, one between
the Boston and Maine Railroad and John J. Riley Company,
dated December 3, 1945, duly recorded in Book 6918,
Page 262, and the other between said Boston and Maine
Railroad and the Woburn Packing Company, dated November
29, 1945, duly recorded in Book 6917, Page 497.
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There is appurtenant to said lot 1 the right to use
the whole of said Sunset Avenue and Hinston Road, as
shown on said plan, in common with all other persons
lawfully entitled thereto.

Said lot 2 is subject to a Taking by the City of Woburn
of permanent sewer easement and temporary construction
easement, Document No. 473793, -

Also dnother certain parcel of land situate in said
Woburn, bounded and described as follows:

Southerly, two hundred twenty-six
and 73/100 feet, and

Southwesterly, one hundred and sixty-seven
feet, by the northerly and northeasterly
lines of Hinston Road;

Northwesterly by land now or formerly of
the City of Woburn, two hundred and
fifty-five feet; and

Northeasterly by the southwesterly
line of a way as shown on plan
hereinafter mentioned, two hundred
ninety-four and 60/100 feet.

All of said boundaries are determined by the Court
to be located as shown on Land Court Plan No. 235362,
as modified and approved by the Court, filed in the
Land Registration Office, a copy of a portion of which
.1s filed in the Registry of Deeds for the South Registry
District of Middlesex County in Registration Book 503,
Page 497, with Certificate 77483.

The above described land is subject to restrictions
as set forth in two deeds given by John Hinston et al,
Trustees, one to Frank H. Linscott, dated September
19, 1925, duly recorded in Book 4897, Page 48, and the
other to Austin H. Linscott, dated January 25, 1926, )
duly recorded in Book 4937, Page 288.

Also another certain parcel of land situate in said
Woburn, bounded and described as follows:

Northwesterly by Sunset Avenue, one hundred
and three feet; .

Northeasterly by land now or formerly
John J. Riley Company, one hundred feet;

Southeasterly by land now or formerly
of Susan E. Heald, one hundred fourteen
and 51/100 feet; and

Southwesterly by land now or formerly
of James w. McLeod et al, ninety-three feet.

All of said boundaries .are determined by the Court
to be located as shown on Land Court Plan No. 26901A
as modified and approved by the Court, filed in the
Land Registration Office, a copy of a portion of which
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is filed in the Registry of Deeds for the South Registry
District .of Middlesex County in Registration Book 590,
Page 67, with Certificate 92017.

The above described land is subject to restrictions
as sét forth in a deed given by John W. Connolly et
al, Trustees to August D, Swenbeck, dated April 29,
1937, duly recorded in Book 6115, Page 290.

So much of the above described land as is included
within the limits of said Sunset Avenue is subject to
the rights of all persons lawfully entitled thereto
in and over the same.

Also another certain parcel of land situate in said
Woburn, bounded and described as follows:

Southwesterly by the northeasterly line
of Hinston Road, one hundred seventy-five
and 82/100 feet;

Northwesterly by land now or formerly
of Ralph W. Stokes, two hundred
twenty~one and 55/100 feet;

Northeasterly by land now or formerly
of Paul H. Anderson et al, one
hundred seventy-six and 10/100 feet; .and

Southeasterly by land now or formerly
of Alice K. Riley, two hundred and
fifty-five feet.

Said parcel is éhbwn as lots 1 and 2 on Land Court
Plan No. 27496A,

All of said boundaries are determined by the Court
to ‘be located as shown on said plan as modified and
approved by the Court, filed in the Land Registration
Office, a copy of a portion of which is filed in the
Registry of Deeds for the South Registry District of
Middlesex County in Registration Book 600, Page 28,
with Certificate 93978, ™

For grantor's title see Certificate 157009.
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UNREGISTERED LAND:

A certain parcel of land in said Woburn, bounded and

described as follows:

Beginning at a point which is South 56°50'27" West twenty-
one and seventy-eight hundredths (21.78) feet from

Station 548 - 87.93 on the center line of location Boston
and Maine Railroad, Boston Division, former Term.

Division - N.H. Main Line, thence running along land

of said Railroad South 56°50'27" West seventy-three

and thirty-seven hundredths (73.37) feet to a point;
thence turning and running along land now or formerly

of James S. Murray, land of Charlotte Whitney, and land

of Eugene C. Fowle on the following seven (7) courses:

- North 33°09'33". West three nundred eighty (380) feet;
South-56°37'27" West eighty and twenty-five hundredths
(80.25) feet; North 12°38'30" West two hundred four
and seventy-three hundredths (204.73) feet; North
34°40°'20" West thirty-three and no hundredths (33.00)
feet; North 22°38'30" West five hundred twenty and
seventeen hundredths (520.17) feet; North 22°38'30"

West ninety and thirty-three hundredths (90.33)' feet

and North 44°04'40" West one hundred two and no
hundredths(102.00) feet to the southerly side line of
Salem Street, so-called; thence turning and running
along said side line North 61°54'50" East one humdrad
eight and three hundredths (108.03) feet; thence turning
and running along land of the Boston and Maine Railroad
on the following five (5) courses. On a curve to the
left having a radius of three thousand forty-eight and
forty-six hundredths (3048.46) feet and a length of

six hundred sixty-seven and thirty-saven nundredths .
(667.37) feet; South 61°32'15" West thirtsen and seventy-
six hundredths (13.76) feet; South 33°24'20" East two
hundred ninety-four and eightv-nine nundrsdths (294.69)
feet; on a curve to the left having a radius of seven
thousand one hundred forty-saven and sixty-three
hundredths (7147.63) feet and a length ¢f two hundred
thirty-six and fifty-three hundredths (236.33) feet;
South 39°32'30" East one hundred twelve and twenty-one
hundredths (112.21) feet to the point of beginning,

be all of said measurements more or less, said parcel
containing about eighty=-three thousand, six hundred

ten (83.610) square feet and being shown upon plan marked
"Land in Weburn, Mass. Boston and Maiae Railroad To

John J. Riley Company J. F. Kerwin Aass't Chief Eng'r
Scale'l in. = 100 Ft. Oct.-1962", filed in the Middlesex
South Registry of Deeds with the deed from Boston and
Maine Railroad dated December 11, 1962, racorded with
said Deeds in Book 10186, Page 393, to which reference
is hereby made for a further description of the premises
hereby conveyed.
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Being.the same premises conveyed to the grantor by deed
of John J. Riley Company, dated December 28, 1978, recorded

with said Deeds in Book 13615, Page 282.

The aBove-described registered and unregistered premises
are conveyed subject to real estate taxes, not yet due and
payable, which the grantees by their acceptance hereof assume

and agree to pay.

The above-described registered and unregistered premises
are hereby conveyed together with an appurtenant perpetual right
and exclusive easement to the grantees, their heirs and assigns
in, over, across, and under the Burdened Land (hereinafter

defined):

(a) to use, operate, maintain, inspect, repair, remove,
relocate and replace from time to time the well presently located

on the Burdened Land (hereinafter called the Existing Well);

(b) to search for, install, use, operate, maintain,
inspect, repai;, remove, relocate and replace from time to time
an additional well or wells of such depth and design as the
' grantees may deem desirable at any location on the Burdened
Land (hereinafter called the Additional Wells; the Existing
‘Well and the Additional Wells are hereinafter collectively called

the Welis);

-(c) to use, operate, maintain, inspect, repair, remove
and replace from time to time any existing pipelines, electrical
service, utilities, and any other equipment or facilities used
in connection with the Wells, and to draw water from the Wells
through said pipelines in such quantities as the grantees may

deem desirable;

000107
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(d) to install, use, operate,Amaintain, inspect, repair,
remove, relocéte and feplace from time to time any additional
pipelines, electrical wires, poles, guys, and equipment and

_for the transmission of electricity, other utilities or any
other equipment the grantees may deem desirable to use in the
operation of the Wells, and to draw water from the Wells through

said pipelines in such quantities ag the grantees may deem

desirable;

(e) to enter upen the Burdened Langd at any time and
from time to time, and to permit any other Person to so enter
upon the Burdened Lang to perform any and all acts pPursuant

to grantee's rights under this Deed.

The Burdened Land is other land of the grantor, described

as follows:

(a) Lots 1 and 2.shown on Land Court Plan No. 32181a
filed with saig Registry District in Registration Book 758,
Page 36, with Certificate 125186 (for grantor's title See

Certificate 157009); and

(b) Lot B shown on Land Court Plan No. 350782 filed
with said Registry District in Registration Book 65, Page 381
with Ceréificate 60845, excepting and excluding: (i) Lot Bl
shown on Land Court Plan wo. 35078, filed with said Registry
District in Registration Book 389,vPage 197, and (ii) Lots 1
and 2 sﬂown on Land Court Plan No. 3507C filed with said Registry

District in Registration Book 512, Page 318 (for grantor's title

see Certificate 157070).

e
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In witness whereof, said Beatrice Foods Co. has caused
its corporate seal be hereto affixed and these presents to be
signed, acknowledged and delivered in its name and behalf by

A. Jerome Becker, its Assistant Vice President, hereunto duly

authorized this é day of January, 1983.

BEATRICE FOODS CO.

Commonwealth of Massachusetts
Suffolk, ss. . January ;’, 1983
Then personally appeared the above-named A. Jerome Becker
and acknowledged the foregoing instrument to be the free act

and deed of Beatrice Foods Co., before me,

Notary Public

My commission expires: 0‘257@}’(5

oonN1ng



Extract from Chapter E.,m. Section 46, of the General Laws, as amended.

Every petitioner receiving a certificate of title in pursuance of a decree of registration, and every subsequent
purchaser of redistered land taking a certificate of title for value and in good faith, shall hold the same free from all
encumbrances except those noted on the certificate, and any of the following encumbrances which may be existing:

First: Liens, claims or rights arising or existing under the laws or constitution of the United States or the
. statutes of this commonwealth which are not by law. required to appear of 883 in the registry of deeds in oana to

e valid against subsequent-purchasers or encumbrancés of record: * ~__

e, L

Second:  Taxes, within two years after they have been committ.: u to the collector,

Third: Any highway, town way, or any private way laid out under seciion twenty-one of }.E?n eighty-two
if the certificate of title does not state that the boundary of such way has been determined.

Fourth: Any lease for a term not exceeding seven years.

Fifth: Any _Eg_:w asscssment for betterments, or other statutory liahility, except for taxes payable to
the commonwecalth, which m&w-nwmmr to land in the commonwealth as a licn;prior4e,-er <irdeperdeni- of - the
seeording-or-Fegisterivi-ofany papest but if there arc easements or other rights appurtenant to a parcel of registered
land which for: any reason have failed to be registercd, such easements or rights shall remain so appurtenant
=o:<_§mnm=a5n such failure, and shall be held to pass with the land untii cut off or extinguished by the registration
.of the 8«5&: estate, or in any other manner.

5-9 an. in frver of the United States for unpaid taxes arivicn ut s.inting undet the F.o_d& ?32—.
.2_,-.& 1954 as. Eu!a& fom time to tima As amended 5t 1863, PE 83
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Ouner's duplivaie Gertifirale
ORIGINAL CERTIFICATE OF TITLE REGISTERED IN BOOK 485 PAGE 165 No. 73122

Entered pursuant to & decree of the Land Court, dated at Baston, in the County of Suffolk and Commonwealth of Massachusetts, the twenty-fipst

day of June in the year nineteen hundred andawenty {1fty-one . and numbered 22628 on the files of said Court.

Copy ‘of mecree.

COMMONWEALTH OF MASSACHUSETTS, SUFFOLK, S. Lanp Couwi
AP
In-the matter of the Petition of

John J. Riley Company

. . numbered
22628 alter consideration, the Court doth adjudge and decres that said
aef o0 4 iyt .. John J, Riley Company,
’ a duly existing corporation having an usual
place of business in

+ Woburn, in the County of Middlesex and Commonwnalih of Massachusetts, - marsieite
. . is
the owner  in fee simple of that certain parcel of land situate in Woburn in the County of Middlesex and Commonwealth of

Massachusetts, bounded and described as follows:

Southeasterly by Salem Street six hundred forty and 53/100
(640,53) feet;
Southwesterly seventy-three and 70/100 (73.70) feet, and
Northwesterly twenty-one and 50/100 (21,50) feet by land now or
formerly of Julia F, Watts et al;
Southwesterly by lands of sundry adjoining owners as shown on
the plan hereinafter mentioned eleven hundred eighty-three and
39/100 (1183,39) feet;
Northwesterly b% the southeasterly line of Sunset Avenue ninety-eight
and 30/100 (98,30) feet;
Northeasterly one hundred thirty-two and 56/100 (132.56) feet, and
Northwesterly two hundred sixty and 05/100 (260.05) feet by the
southwesterly and southeasterly lines of Hinston Road;
Northeasterly by the aouthwesterly line of a Way as shown on said
plan four hundred twelve and 07/100 (412.07) feet;
Northerly by a line crossing s8aid way thirty and 30/10C {30.30) feet; = ~ - ~
Northwesterly by land now or formerly of Jonn W, Buckley ¢t al
two hundred sixty and 69/1G0 {260,69), feet; o
Northerly by land now?or.formerlyiofjpnBA:oburn Packifig Co.,seventy-five _
and ¥ 00 (75.42) feet; and T A ' L i
Northeasterly by land now or formerly of" the Boston and Maine Railroad *
(Montreal Div,) eight hundred nineteen and 04/100 (819.04) feet,

All of said boundaries are determined by the Court to be located as shown on
a plan drawn by H., Kingman Abbott, Surveyor, dated August 1950, as modified and
approved by the Court, filed in the Land Registration Office, a copy of a portion
of which will be filed with the original certificate of title issued on this decree,
and shown thereon as lots 1, 2 and 3.

8o much of the land hereby registered as is included within the area marked
Sewer Easement-City of Woburn on said plan is subject to a sewer easement as set
forth in a grant made by John J. Riley Company to the City of Woburn, dated April
10, 1931, duly recorded in Book 5570, Page 140,

The land hereby registered 1s subject to the flow of an anclient water course
. running through the same as shown on said plan,

N So much of said lots 1 and 2 as 1s included within the limits of the way,
-* ghown on sald plan, 1s subject to the rights of all persons lawfully entitled
" thereto in and over the same, and the areas where the buildings encroach over the
., line thereof are not included in sald way, and there is appurtenant to sald lots 1
- and 2 the right to use the way, shown on sald plan, leading to said Hinston Rosd,
as set forth in a grant made by John Reardon & Sons Company to ;ndrew Peterson
et zi, datend Hovember 15, 1915, duly recorded in Book Lnll, FPore 25%, in conmon
with all otier persons lawfully entitled thereto.

Said lot 3 is subject to, and has the benefit of, the provisions contained in
two indentures, one between the Boston and Maine Railroad and John J, Riley Company,
dated December 3, 1945, duly recorded in Book 6918, Page 262, and the other between
said Boston and Maine Railroad and the Woburn Packing Company, dated November 29,
1945, duly recorded in Book 6917, Page 497.

220 Salem Street, Woburn, Mass. .

Address of Owner:

There is appurtenant to sald lot 1 the right to use the whole of sald Sunset
Avenue and Hinston Road, as shown on sald plan, in common with all other persons

lawfully entitled thereto,




And the Court doth adjudge and decres t.hat.uid jand be brought under the operation n.:d provisions of Chapter 183 of the Gensral Laws, snd that the title of u;J’

John J. Riley Company

to said land
e cunfirmed and registered; subject, however, to any of the encumbrances mentioned in Section forty-six of said chapter which may be subsisting, and subject also
as aforesaid,

.. John E. Fenton - :
INIA AR BEG FHORNTON -DA!I 16 Esquire, Judge of thg Land Court, at Boston, in sald County of Suffolk, the

June - in the year nineteen hundred andewem- fifty-one .at ten olockand: thir?i"‘"ﬁ‘“ ﬂOYI es fore noon.
Attest, with the Seal of said (,our( Hewstarw 4 -Mm&m; Recorder. {SEAL.)

Sybil H, Holmes,

Attest, with the Seal of said Cour:(. Hevmne A =MAacheonantsw Kecorder.  [SEAL.)

, 1951, a 10 o'clock, and 30 minutes A, M.

twenty-first day of

A truc copy.

June 2

L

. **vd for Transcription at Middlesex County South Registry District,
e,
* Lupy. Attest, with the Seal of said Court,
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NUMBER.
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370734

473793

490973
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MEMORANDA OF ENCUMBRANCES ON THE LAND DESCRIBED IN THIS CERTlFlchTE

KIND

Vote
Mortgage

Taking

Order of

Court

v~

Release
of Easement

Release
of Easement

John J.

Edwin M.

DAT
RUNNING IN FAVOR OF TERMS. INSTK: F\,(;:T
See Document.
John J. Riley Company
$100,000. Principel and ° 394
New Exgland Merchants Interest payable as S
National Bunk of Boston stated in mortgege. " 8ept. 18

Taking ofegermaneat -Low 1970
gsewer easement an LT

temporary construction .
easement affectxng lot 2.

City of Woburn Feb. 3
Orde ed that 1971
t{os t%()ﬁ H ?{\poﬁgggqg '

f t d
1cr,e!isi further ordered . Oct. 14

that this Certificate -.>: -

S ey suides,

l & 2 and ending with .
lewfully entitled theretn 1971

.Edwin M. Howard et al Trs. Releasing and abandoning

to easements &c. .
Riley Company . See Doc. _Apr. 22
Releasing and abcndanng ‘1971

;’u‘:kley e%gees easements &c. under. 4
° Mortgage. o
Howard et al Trs. . gag See Doc. Oct. 1

John VW.

SIGNATURE OF

DATE OF
ASSISTANT RECORDER.

REGISTRATION.

YRAR & D. n M. A
MONTR

-
(3 1

1961

Sept.19 9 10 M?‘L&’Y\M&?{)\ /3‘ SRS AP
-TA'IO

1961 . .
Sept.19 9 1o A -/'ian,cwg %)‘i/j“;;-.:i )
1970 g LR B £

Peb.24 1140 AM W’é i '
1971
1971

0ct,181135 AM ; 0//4«,‘4//—‘

1971 Acmvg

oct.1811 35 AM. 7 % /ZW:,:

oct.18 1135 AM

DISCHARGE.

6"-1‘-'-’- Asst. "Recorder




DEED
(REGISTERED LAND)

JOHN J. RILEY COMPANY, a Massachusetts corporation having
its usual place of business at 228 Salem Street, Woburn,
Middlesex County, Massachusetts, for nominal and non-monetary
consideration paid, hereby remises, releases and quitclaims, -
without quitclaim covenants, to BEATRICE FOODS CO., a Delaware
corporation, having its usual place of business at 120 South
LaSalle Street, Chicago, Cook County, Illinois, the six parcels
of registered land and all buildings, structures and fixtures
thereon, situate in Woburn, Middlesex County, Massachusetts,
together with any and all rights, rights of way, easements,
privileges and appurtenances thereunto belonging or appertaining
and subject to any and all easements, restrictions, agreements,
stipulations, takings and other matters and encumbrances of
record, if any, affecting said land, buildings, structures,
fixtures and other interests in land, insofar as any or all
of the same are now in force and applicable, each such parcel
being bounded and described as follows: ’ ' :

PG @nlpia-irat

the Land Registration Office, a copy of a portion of whief £
filed in the Registry of -Deeds for the South Registm¥ District
of Middlesex County in Registration Book 65, Pag& 381, with

Certificate of Title No. 10845, -

sdfed from said lot B all of
Plan 3507B, filed with said
f.and Registration Book 389, Page

2 as shown on Land Court Plan 3507C,

There is excepted and exc
(i) lot Bl as shown on Land Cpw?
South Registry District j
197, and (ii) lots 1 _a=fd

Parcel Two:

Lots 1, 2 and 3 shown on a plan drawn by H. Kingman
Abbott, Surveyor, dated August 1950, as modified and approved
by the Court, filed in the Land Registration Office, a copy
of a portion of which is filed in said South Registry District
with Original Certificate of Title No. 73122.

For grantor's title to said lots see Original Certificate
of Title No. 73122, ' '

Parcel Three:

A lot shown on a plan, as modified and approved by the
Court, filed in the Land Registration Office, a copy of a portion
of which is filed in said South Registry District in Registration
Book 503, Page 497, with Original Certificate of Title No. 77483.

For grantor's title to said lot see Transfer Certificate
of Title No. 81646, : , . .



Parcel Four:

A lot shown on a plan drawn by H. Kingman Abbott,
Surveyor, dated February 1955, as modified and approved by the
Court, filed in the Land Registration Office, a copy of a portion
of which is filed in said South Registry Dlstrlct with Original
Certificate of Title No. 92017.

For grantor's title to said lot see Original Certificate

of Title No. 92017.

Parcel Five:

Lots 1 and 2 shown on a plan drawn by H. Kingman Abbott,
Surveyor, dated April 1957, as modified and approved by the
Court, filed in the Land Registration Office, a copy of a portion
of which is filed in said South Reglstry District with Original
Certificate of Title No. 93978.

For grantor's title to said lots see Original Certlflcate
of Title No. 93978. :

~ Parcel Six:

Lots 1 and 2 shown on 61an Wo. 32131A filed in said
South Registry District with Orlgxnal Certificate of Tltle No.
1251856,

For grantor's title to said lots Original Certificate
of Title No. 125186. '

No Massachusetts deed excise stamps are affixed hereto,
none being required by law, and this deed is being delivered
and filed with said South Registry District in order to vest
title in the grantee in confirmation of such vesting made or
to be made by virtue of a merger of JOHN J. RILEY COMPANY,
grantor herein, with and into BEATRICE FOODS CO., grantee herein.

IN WITNESS WHEREOF, said JOHN J. RILEY COMPANY has caused
its corporate seal to be hereto affixed and these presents to

- be signed, acknowledged and delivered in its name and behalf

by JOHN .J. RILEY, JR., its President hereto duly authorized,

. this é?gﬂ*aay of December in the year one thousand nine hundred
" and seventy- eight.
i R

{SEAL] .-
- JOHN J. RILEY COMPANY

A
By /;“7/A f/’/{i// /47

John/ J. Rﬁ}éy, Jr;//iﬁe faent




" COMMONWEALTH OF MASSACHUSETTS
County of Suffolk, ss. December 28, 1978

Then personally appeared the above named John J. Riley,
Jr. and acknowledged the foregoing instrument to be the free

act and deed of the John J. Riley Company, before me

Y [ ._/-‘
. ) o ﬁ/) 3"'”/1// % B /_'f’,.-_,_--'l/L,——_
] ',' o : /,No‘g,ary Public

v’ My commission expires:

FUWIVA 2 THASTA 00
DIS%0 T8 HOTo

BaE £ I3 I AFTTUR
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(DEED) A

-

Commonwealth of Massachusetts,
LAND COURT.

fbiddleser, ss.

- «JM, ..... _ %dz/fjf ............... at.... /0 clock and..... %Q,mmzotes

......... FM and Transfer Certzﬂcate of Title issued and transcribed into Redistration

Book.. 7. Page. W27 being Certificate No. /O,éj‘jn the South Registry
District for Middlesex County. .

In Testimony Whereof dhave hereun,to set my hand and a]ﬁxed the seal of

said Court, this...... 02. Z...da,,/ of./.

|

Assi stam‘ Recorder




alem Street, Woburn, Massachusetts

228 §
9 Hu

AddYress oL pLellLses:

Address of

ntingdon Road, Lynnfield, Massachusetts

Jrantees:

DEED

BEATRICE FOODS CO., a Delaware corporation having its
usual place of business at 2 North LaSalle Street, Chicaéo,
Cook County, Illinois, for consideration paid and in full
consideration of one hundred ninety-eight thousand nine
hundred seventy~-two and no/l100 dollars (5198,972.00)
hereby remises, releases and quitciaims, without quitclaim
covenants, to DIANA W. RILEY, of Lynnfield, Massachusetts, a

three-fifths (3/5) undivided interest in the land hereafter

- described and to JOHN J. RILEY, JR., of said Lynnfield, the

remaining two-fifths (2/5) undivided interest in said land to

‘be held by them as tenants in common, in accordance with their

respective inte:edts, the four parcels of registered land and

one parcel of unregistered land and all buildings, strﬁctures,

improvements and fixtures thereon, situate in Woburn, Middlesex

County, Massachusetts, together with any and all rights, rights
of way, easements, privileges and appurtenances thereunto
belonging or appertaining, each such parcel being bounded and

described as follows: . .-

REGISTERED LAND:

That certain parcel of land situate in Woburn in the County
of Middlesex and Commonwealth of Massschusetts,'bounded and

described as follows:

Southeasterly by Salem Street, six hundred forty
and 53/100 feet; »

Southwesterly, Seventy-three and 70/100
feet, and

Northwesterly, twenty-one and 50/100 feet by
land now or formerly of Julia F. Watts et al;

Southwesterly by lands of sundry adjoining
owners as shown on plan hereinafter
mentioned, eleven hundred eighty-three
and 39/100 feet;



s,
-

Northwesterly by the southeaster'y line of
Sunset Avenue, ninety-eight and 30/100 feet;

Northeasterly, one hundred thirty~-two
and 56/100 feet, and:

Northwesterly, two hundred sixty and
05/100 feet, by the southwesterly
and southeasterly lines of Hinston Road;

Northeasterly by the southwesterly line of
a Way as shown on said plan, four
hundred twelve and 07/100 feet;

Northerly by a line crossing said Way,
“thirty and 30/100 feet;

Northwesterly by land now or formerly
of John W. Buckley et al, two hundred
sixty and 69/100 feet;

'Northerly by land now or formerly

of the Woburn Packing Co., seventy-five
and 42/100 feet; and

Noivitheasterly by land now or formerly
of Boston and Maine Railroad
(Montreal Div.), eight hundred
‘nineteen and 04/100 feet.

Said parcel is shown as lots 1, 2 and 3 on Lamnd Court
Plan No. 22628A. '

All of said boundaries are determined by the Court
to be located as shown on said plan as modified and
approved by the Court, filed in the Land Registration
Office, a copy of a portion of which is filed in the
Registry of Deeds for the South Registry District of .-
Middlesex County in Registration Book 485, Page 165,
with Cettlflcate 73122,

So much of the above described land as is included
within the area marked Sewer Easement-City of Woburn
on said plan is subject to a sewer easement as set forth
in a grant made by John J. Riley Company to the City
of Woburn, dated April 10, 1931, duly recorded in Book
5570, Page 140. _

The above described land is subject to the flow of
an ancient water course running through the same as
shown on said plan.

Said lot 3 is subject to, and has the Deneflt of,
the provisions contained in two indentures, one between
the Boston and Maine Railroad and John J. Riley Company,
dated December 3, 1945, duly recorded in Book 6918,
Page 262, and the other between said Boston and Maine
Railroad and the Woburn Packlng Company, dated November
29, 1945, duly recorded in Book 6917, Page 497.



There is appurtenant to said lot 1 the right to use
the whole of said Sunset Avenue and Hinston Road, as
shown on said plan, in common with all other persons
lawfully entitled thereto.

Said lot 2 is subject to a Taking by the City of Woburn
of permanent sewer easement and temporary constructlon
easement, Document No. 473793. -

Also another certain parcel of land situate in said
Woburn, bounded and described as follows:

Southerly, two hundred twehty-six
and 73/100 feet, and

Southwesterly, one hundred and sixty-seven
feet, by the northerly and northeasterly
lines of Hinston Road;

Northwesterly by land now or formerly of
the City of Woburn, two hundred and
fifty~-five feet; and

Northeasterly by the southwesterly
line of a way as shown on plan
hereinafter mentioned, two hundred
ninety-four and 60/100 feet.

All of said boundaries are determined by the Court
to be located as shown on Land Court Plan No. 235364,
as modified and approved by the Court, filed in the
Land Reglst:atlon Office, a copy of a portion of which
is filed in the Registry of Deeds for the South Registry
District of Middlesex County in Registration Book 503,
Page 497, with Certificate 77483.

, The above described land is subject to restrictions
as set forth in two deeds given by John Hinston et al,
Trustees, one to Frank H. Linscott, dated September
19, 1925, duly recorded in Book 4897, Page 48, and the
other to Austin H. Linscott, dated January 25, 1926,
duly recorded in Book 4937, Page 288.

Also another certain parcel of land situate in said
Woburn, bounded and described as follows:

Northwesterly by Sunset Avenue, one hundred
and three feet;

Northeasterly by land now or formerly .
John J. Riley Company, one hundred feet;

Southeasterly by land now or formerly
" of Snsan E. Heald, oue nundred fourteen

and 51/10C feet; and

Southwesterly by land now or formerly
of James w. McLeod et al, ninety-three feet.

All of said boundaries .are determined by the Court
to be located as shown on Land Court Plan No. 26901A
as modified and approved by the Court, filed in the
Land Registration Office, a copy of a portion of which

e s e R R FE E R EBREREERERERNENENRHREN




is filed in the Registry of Deeds for the South Registry
District .of Middlesex County in Registration Book 590,
Page 67, with Certificate 92017.

The above described land is subject to restrictions
as set forth in a deed given by John W. Connolly et
al, Trustees to August D. Swenbeck, dated April 29,
1937, duly recorded in Book 6115, Page 290.

So much of the above described land as is included
within the limits of said Sunset Avenue is subject to
the rights of all persons lawfully entitled thereto
in and over the same.

Also another certain parcel of land situate in said
Woburn, bounded and described as follows:

Southwesterly by the northeasterly line
of Hinston Road, one hundred seventy-five
and 82/100 feet;

Northwesterly by land now or formerly
of Ralph W. Stokes, two hundred
twenty-one and 55/100 feet;

Northeasterly by land now or formerly

of Paul H. Anderson et al, one
hundred seventy-six and 10/100 feet; .2and

Southeasterly by land now or formerly
of Alice K. Riley, two hundred and
fifty-five feet.

. Said parcel is shown as lots 1 and 2 on Land Court
Plan No. 27496A.

All of said boundaries are determined by the Court
to be located as shown on said plan as modified and
approved by the Court, filed in the Land Registration
Office, a copy of a portion of which is filed in the
Registry of Deeds for the South Registry District of
Middlesex County in Registration Book 600, Page 28,
with Certificate 93978.

For grantor's title see Certificate 157009.



UNREGISTERED LAND:

A certain parcel of land in said Woburn, bounded and

described as follows:

Beginning at a point which is South 56°S0'27"% West twenty-
one and seventy-eight hundredths (21.78) feet from
Station 548 - 87.93 on the center line of location Boston
and Maine Railrocad, Boston Division, former Term.
Division - N.H. Main Line, thence running along land

of said Railroad South 56°50'27" West seventy-three

and thirty-seven hundredths (73.37) feet to a point;
thence turning and running along land now or formerly

of James S. Murray, land of Charlotte Whitney, and land
of Eugene C. Fowle on the following seven (7) courses:
North 33°09'33" West three hundred eighty (380) feet:
South -56°37'27" West eighty and twenty-five hundredths
(80.25) feet; North 12°38'30" West two hundred four

and seventy-three hundredths (204.73) feet; North
34°40'20" West thirty-three and no huncredths (33.00)
feet; North 22°38'30" West five hundred twenty and
Seventeen hundredths (520.17) feet; North 22°38'30"

West ninety and thirty-three hundredths (90.33) ' £eet

and North 44°04'40" West one hundred two and no _
hundredths(102.00) feet to the scutherly side line of
Salem Street, so-called; thence turning and running

along said side line North 61°54'50" East one humdred
eight and three hundredths (108.03) feet; thence: turning
and running along land of the Boston and Maine Railroad
on the following five (5) courses. On a curve to the
left having a radius of three thousand forty-eight and
forty-six hundredths (3048.46) feet and a length of

six hundred sixty-seven and thirty-seven hundredths -
(667.37) feet; South 61°32'15" West thirteen and seventy-
Six hundredths (13.76) feet; South 33°24'20" East two
hundred ninety-four and eighty-nine hundredths (294.69)
feet; on a curve to the left having a radius of seven
thousand one hundred forty-seven and sixty~-three
hundredths (7147.63) feet and a length of two hundred
thirty-six and fifty-three hundredths (236.53) feet;
South 39°32'30" East ocne hundred twelve and twenty-one
hundredths (112.21) feet to the point of beginning,

be all of said measurements more or less, said parcel
containing about eighty-three thousand, six hundred

ten (83.610) square feet and being shown upon plan marked
"Land in Wcburn, Mass. Boston and Maine Railroad To

John J. Riley Company J. F. Rerwin Ass't Chief Eng'r
Scale 1 in. = 100 Ft. Oct.-1942", fiied in the Middlesex
South Registry of Deeds with the deed from Boston and _
Maine Railroad dated December 11, 1962, recorded with.
said Deeds in Book 10185, Page 393, to which reference

is hereby made for a further description of the premises
hereby conveyed. '

""“”.I.Ilt...-..lhlllllE




Being . the same premises conveyed to the grantor by deed
of John J. Riley Company, dated December 28, 1978, recorded

with said Deeds in Book 13615, Page 282.

The above-described registered and unregistered premises
are conveyed subject to real estate taxes, not yet due and
payable, which the grantees by their acceptance hereof assume

and agree to pay.

The abdve—described registered and unregistered premises
are hereby conveyed together with an appurtenant perpetual right
and exclusive easement to the grantees, their heirs and assigns'
in, over, across, and under the Burdened Land (hereinafter'

defined):

(a) to use, operate, maintain, inspect, repair, remove,
relocate and replace from time to time the well presently located

on the Burdened Land (hereihéfter called the Existing Well);

(b) to search for, install, use, operate, maintain,
inspect, repair, remove, relocate and repléce from time to time
an additional well or wells of such‘dépth and design as the
'_grantees may deem desirable at any location on the Burdened
Land (hereinafter called the Additional Wells; the Existing
Well and the Additional Wells are hereinafter cbllectively called

the Wells);

.(é) to use, operate, maintain, inspect, repair, remove
and replace from time to time any existing pipelines, electrical
service, utilities, and any other egqguipment or fécilitieé used
in connection with the Wells, and to draw water from the Wells
throuéh said éipelines in such guantities as the grantees may

deem desirable;



(d) to install, use, operate, maintain, inspect, repair,

remove, relocate and replace from time to time any additional

pipelines, electrical wires, poles, guys, and equipment and

~for the transmission of electricity, other utilities or any

other equipméht the grantees may deem desirable to use in the
operation of the Wells, and to draw water from the Wells through

said pipelines in such quantities as the grantees may deem

desirable;

(e) to enter upon the Burdened Land at any time and
from time to time, and to permit any other person to so enter
upon the Burdened Land to perform any and all acts pursuant

to grantee's rights under this Deed.

The Burdened Land is other land of the grantor, described

as follows:

(a) Lots 1 and 2.shown on Land Court Plan No. 32181A

filed with said Registry District in Registration Book 756,

Page 36, with Certificate 1251856 (for grantor's title see

Certificate 157009); and

(b) .Lot B shown on Land Court Plan No. 350722 filed

‘with said Registry DlStElCt in Registration Book 65, Page 381

with Certificate 60845, excepting and excluding: (i) Lot Bl

shown on Land Court Plan No. 35078, filed with said Registry
District in Reglstratlon Book 389, Page 197 and (ii) Lots 1

and 2 shown on Land Court Plan No. 3507C filed with said Registry

Riskrict ir Nzglisiiatjon Book 512, Page 318 (for grantor's title

see Certificate 157070).
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In witness whereof, said Beatrice Foods Co. has caused
its corporate seal be hereto affixed and these presents to be
signed, acknowledged and delivered in its name and behalf by

A. Jerome Becker, its Assistant Vice President, hereunto dﬁly

authorized this A day of January, 1983.

'BEATRICE FOODS CO.

erome ec

* r
Vice President

Commonwealth of Massachusetts
Suffolk, ss. | January p’, 1983
Then personally appeared the above-named A. Jerome Becker
and acknowledéed the foregoing instrument to be the free act

and deed of Beatrice Foods Co., before me,

Notary Public

My commission expires: oﬁzvaE’CQ

—-
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NOTICE OF LEASE

Pursuant to the provisions of Section 4 of Chapter 183 of
the Massachusetts General Laws, notice is hereby given of the
following Lease:

(1) PARTIES T LEASE:

Landlord: John J. Riley, Jr. and Diana W. Riley
Mailing Address: 154 Ocean Blvd., Seabrook,
New Hampshire 03874

Tenant: Dowd Enterprises, Inc.
Mailing Address: 9 Wildwood Street, Woburn, MA 01801

(2) DATE OF EXECUTION: As of March 12, 1987

(3) TERM: Forty (40) years, commencing on March 12, 1987.

(4) PREMISES: Certain land located off Wildwood Street in
Woburn, Massachusetts, more particularly described in
Exhibit A attached hereto and made a part hereof.

(5) FIRST REFUSAL: Paragraph 32 of the Lease provides as
follows:

32. “First Refusal. The Lessor agrees with the Lessee not
to convey the Lessor's interest in the Premises during the Term
unless and until the Lessor has by notice to the Lessee. offered
the same to the Lessee. Said notice shall contain a price for
the Lessor's interest in the Premises determined by the Lessor
in the Lessor's sole discretion (the "First Refusal Price") and
the financing terms, if any, that may be offered by the
Lessor. The Lessee may elect to purchase the Lessor's interest
in the Premises for the First Refusal Price with the financing
terms contained in said notice only by giving notice of such
election to the Lessor within thirty (30) days of the giving of
the Lessor's notice, specifying a date for performance (the
"Closing Date" for purposes of this right of first refusal) not
jess than 30 days and not more than 120 days after the giving
of such notice of the Lessee's election to purchase, together
with a deposit equal to ten percent (10%) of the First Refusal
Price. In the event that the Lessee fails so to elect to
purchase the Lessor's interest in the Premises, Or after giving
such notice of election, fails to complete the purchase as
provided in Paragraph 34 hereof, then the Lessor shall be free
thereafter for a period of one (1) year from the Lessor's
notice to the Lessee or the Lessee's failure to complete the
purchase to sell and convey the Lessor's interest subject to-.




this lease at 2a price not jower than the First Refusal Price
with financing terms not more favorable that those offered to
the Lessee, if any, but the Lessor shall not sell or convey the
_ Lessor's interest to any person at any lower price or with more

favorable financing terms, if any. without again offering the
same to the Lessee in the manner aforesaid.

In the event the Lessee elects to purchase the Lessor's
interest by notice given as provided above, conveyance of the
Premises shall be made in accordance with the provisions of
paragraph 34 hereof. :

1f the Lessee shall fail to perform on the Closing Date
specified in the Lessee'sS notice of election, then the deposit
made with such notice shall be retained by the L,essor as
1iquidated damages and this shall be the Lessor's sole and

exclusive remedy at law or 11 equity.

If the Lessor (if the Lessor is an jndividual) ., the
Lessor's President Or Treasurer (if the Lessor is a
corporation) or the Lessor's‘general partners (if the Lessor is
a general partnership or a limited partnership) shall make and
record with the Middlesex South Registry pistrict of the Land
court and the Middlesex south District Registry of Deeds an
affidavit stating (1) that the Lessor has given notice to the
Lessee as required herein, (2) that the Lessor has not received
the Lessee's written notice of election to purchase within
thirty (30) days of giving said notice, Or that the Lessee has
failed to complete the purchase as provided in said Paragraph
34, and (3) that a conveyance of Lessor's interest is made
within one (1) year of said notice or the Lessee's failure to
complete the purchase and at a price not less than the First
Refusal Price and with financing terms, if any, not more
favorable than those offered to the Lessee, then such affidavit
shall be conclusive evidence of compliance with the
requirements of this instrument with respect to such conveyance
in favor of the grantee therein and all persons claiming
through or under him. The provisions of this paragraph shall
not be construed to apply to mortgages of the Premises, or any
part thereof, or to sales Or other proceedings for the
foreclosure thereof or to a deed given in lieu of foreclosure,
or to any gift of the Lessor's interest in the Premises.”

(6) OPTION TO PURCHASE: paragraph 33 of the Lease provides
as follows:

33. “Option toO purchase. The Lessor grants to the Lessee,
and its. succesSOIS and assigns asSs Lessee hereunder, the option
to purchase the Lessor's interest in the Premises oI the
Closing Date (as hereinafter defined for purposes of said
option), for the Option price (as hereinafter defined),
exercisable by written notice from the Lessee to the Lessor

2=



givén at any time during the period commencing with the
peginning of the thirty-eighth (38th) Lease Year through and
including the 1ast day of the thirty-ninth (39th) Lease Year.

The "Closing Date" for purposes of the within purchase
option shall be that date designated by the Lessee in its
exercise of the said purchase option which shall be not less
than 30 days and not more than 120 days after the establishment
of the Option Price by agreement O arbitration as hereinafter
provided. The "Option price" shall be the fair market value of
the Land at the time of purchase, taking into account the
highest and pest use of the Land at that time as if the Land
were (1) vacant and (2) not encumbered by this lease, 35S
determined by agreement of the Lessor and the Lessee OI, in the
absence of such agreement, as determined by arbitration in
accordance with Section 4 hereof.

In the event the Lessee Or any SucCCessOrIsS or assigns of the
Lessee exercises the within purchase option, conveyance of the
premises shall pe made in accordance with the provisions of
Section 34 hereof.” '

This Notice of Lease is executed pursuant to the provisions
contained in the Lease, does not purport to include all of the

provisions thereof, and is not intended to vary the terms and
conditions thereof.

Executed under seal this /2ﬁgday of March, 1987.
LANDLORD:

a / ‘ /‘ E‘/’. ”‘ ] /'/ / -
R o VR AN /
Al gt s

Jouﬁfﬁf'ﬁiley, bc./

DIANA W. RILEY

x’Q/ ‘ |
By (e il

John J. Riley,/Jr., her
attorney in-fact pursuant
to power of attorney dated
January 30, 1987, filed and

recorded herewith

TENANT: DOWD ENTERPRISES, INC;

) \
{ , !

By ‘ . ’ f:: ?/:’ ! -'v.Ul’AL/./ \."Livl,’(//! A
Its-qfﬂ,'n: ~f,

IS R R




e COMMONWEALTH OF MASSACHUSETTS

.suffolk, ss. March /L- 1987

Then personally appeared
and acknowledged the foregoing instrumen

and deed, before me, r/;éé;)%j%zé%ﬁ\

Notary Public

the above-named John J. Riley, Jr.
t to be his free act

My commission expires:

ROBERT AL oiar }
COMMONWEALTH OF MASSACHUSETTS yy ST M. SCHLE!, Note
L & sion Ixpices Sef

suffolk, ss. March /2, 1987
frencis J. Usegec, Fl?«ec.fleur

peared the above-named
d the foregoing instrument to be
before me,

Y-Rublle -
. 25 1950

Then personally ap
as aforesaid and acknowledge
the free act and deed of Dowd Enterprises, IncC..

Notary’Public

My commission expires:

rOBERT M. enp 7, Notary Public
Ny Commist ot Tyeites TED, 2, 1990




LEASE

John J. Riley, Jr.
and
Diana W. Riley

Lessor

TO

Dowd Enterprises, Inc.

Lessee

of Premises in Woburn, Massachusetts
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LEASE

THIS INDENTURE made as of the /2TL~ day of March, 1987,
by and between John J. Riley, Jr. and Diana W. Riley, both of
Lynnfield, Essex County, Massachusetts, and Dowd Enterprises,
Inc., a Massachusetts corporation,

WITNESSET H:

1. A Definitions. As used herein, the following terms
shall have the meanings set forth below unless the context
otherwise requires: '

(a) Lessor: Said John J. Riley, Jr. and Diana W.
Riley, collectively.

(b) Lessee: Said Dowd Enterprises, Inc.
(c) Land: The parcel of land located in Woburn,

Middlesex County, Massachusetts, more fully described in
Exhibit A attached hereto and hereby made a part hereof.

(d) Premises: The Land, together with all buildings,

structures, other improvements, fixtures and appurtenances
now or hereafter located thereon.

(e) Term: Forty (40) years, commencing on the Lease
Commencement Date.

(f) Lease Interest Rate: The lesser of (i) eighteen
(18) percent per annum, or (ii) the maximum rate
permissible under applicable law.

(g) Lease Commencement Date: March 12, 1987

(h) Permitted Uses: Offices, warehouse and
distribution, light manufacturing and assembly, and .
research and development provided, however, that no heavy
manufacturing or chemical manufacturing shall be permitted.

(i) Lease Year: The period beginning on January 1 in

each year during the Term and ending on the next following
December 31, provided, however, that the first Lease Year

shall commence on the Lease Commencement Date and terminate

on the next following December 31.

(j) Index: The United States Bureau of Labor
Statistics Consumer Price Index, All Urban Consumers,
Boston Average, All Items; provided, however, that 1if the
Index should no longer be published, the Index shall be
that publication by the United States, or any agency or
department thereof, which reflects increases in the level



of prices in the Boston area, and if more than one shall be
published, the Lessor may, at its discretion, elect such
publication as, in its opinion, shall appropriately reflect

variations in retail prices in the Boston area.

(k) Current Index: The Index as of the most recent
date prior to the beginning of the relevant Lease Year of
the Term; provided, however, that if the base year used in

the Index shall be changed after the execution of this

lease, appropriate adjustments in the Current Index shall
be made by the Lessor so that it will be expressed with the

same base year as the Original Index.

(1) Original Index: The Index as of the most recent

date prior to the Lease Commencement Date.

(m) The Index Fraction: The fraction in which the
numerator is the Current Index and the denominator is the

Original Index.

(n) Lessor's Address: - 154 Ocean Blvd., Seabrook
Beach, New Hampshire 03874

(0) Lessor's Counsel: Nutter, McClennen & Fish,
Federal Reserve Plaza, 600 Atlantic Avenue, Boston,

Massachusetts 02210, Attn: Robert A. Fishman, Esquire.

(p) Lessee's Address: 90 Commerce Way, Woburn,
Massachusetts 01888

(q) Lessee's Counsel: Sullivan, Sorgi and Dimmock,

S0 Staniford Street, Boston, Massachusetts 02114, Attn:

Charles Sullivan and Peter Sorgi, Esquires.

2. The Premises. The Lessor does hereby lease to the
Lessee and the Lessee does hereby lease from the Lessor the

Premises.

3. Term. TO HAVE AND TO HOLD the Premises unto the
Lessee during the Term set forth in Section 1.

In the event that Lessee should hold over after the

expiration or sooner termination of the Term, the Lessee shall
be a lessee at will subject to all of the terms and provisions

of this lease in effect immediately prior to such holdover,

except that the Lessee shall pay Base Rent in an amount equal
to two (2) times the Base Rent in force immediately prior to

such expiration or sooner termination.

4, Rent. Commencing on the Lease Commencement Date,
Lessee covenants and agrees to pay to the Lessor without
demand, abatement, deduction or offset, as rent, in lawful
money of the United States, annual rental ("Base Rent") as
follows:

the



(a) For the first three (3) Lease Years, the Lessee
shall pay the Lessor Base Rent at the annual rate of
$72,000 (the “Initial Base Rent"), which sum shall be paid
in equal monthly installments payable in advance of the
first day of each month, except that the first such payment
shall be paid on the Lease Commencement Date and shall be
prorated if the Lease Commencement Date is other than the
first day of the month, and the last such payment shall be
prorated if the last month of the Term is less than a full
month.

(b) For the following three (3) Lease Years (years 4
through 6 inclusive), the Lessee shall pay the Lessor Base
Rent at an annual rate calculated by multiplying the
Initial Base Rent by the Index Fraction, provided that in
no event shall the Base Rent be less than the Initial Base
Rent. Such Base Rent shall be payable as provided in
clause (a) above.

(c) For the next following three (3) Lease Years
(years 7 through 9 inclusive), the Lessee shall pay the
Lessor Base Rent at an annual rate calculated by
multiplying the Initial Base Rent by the Index Fraction,
provided that in no event shall the Base Rent be less than
the Base Rent for the immediately preceding three year
period. Such Base Rent shall be payable as provided 1in
clause (a) above.

(d) From and after the tenth Lease Year, the Lessee
shall pay to the Lessor as Base Rent the Market Rent
calculated as provided below, which rent shall be payable
as provided in clause (a) above, provided that.in no event
shall the Market Rent be less than the Initial Base Rent.

In addition to the Base Rent set forth in clauses (a), (b),
(c) and (d) above, the Lessee shall pay to the Lessor as
additional rent hereunder the sum of One Thousand Eight Hundred
and Fifty Dollars ($1,850.00) per year, payable annually in
advance on the first day of each Lease Year.

Six (6) months prior to the commencement of the tenth
(10th), fifteenth (15th), twentieth (20th), twenty-fifth
(25th), thirtieth (30th) and thirty-fifth (35th) Lease Years,
the Lessor shall initially designate the Market Rent as of the
date of commencement of said Lease Years based on the then
current rentals being charged for newly executed ground leases
for comparable land developed or to be developed within eastern
Massachusetts for comparable uses. In the event no comparable
properties are available, and if the Lessor and the Lessee
cannot otherwise agree, then the arbitrators described below
shall determine the fair market value of the land for
comparable uses and shall award to the Lessor a fair and
reasonable return thereon.



If the Lessee does not, by notice to the Lessor given
within thirty (30) days of the Lessor's notice to the Lessee,
submit such Market Rent to arbitration as below provided, the
Base Rent for the following five Lease Years shall be the
Market Rent designated by the Lessor. If the Lessee does
submit such Market Rent to arbitration, the procedure shall be
as follows:

Market Rent shall be determined by impartial arbitrators,
one to be chosen by the Lessor, one to be chosen by the Lessee,
and a third to be selected, if necessary, as below provided.
The unanimous written decision of the two first chosen without
selection and participation of a third arbitrator, or otherwise
the written decision of a majority of the three arbitrators
chosen and selected as provided herein, shall be conclusive.
The Lessor and the Lessee shall each notify the other of its
chosen arbitrator within twenty-one (21) days following the
call for arbitration. Such two arbitrators shall attempt to
reach a unanimous decision within thirty (30) days after their
designation. If such two arbitrators cannot reach a unanimous
decision, they shall be afforded seven (7) days to choose a
third arbitrator. If they shall be unable to select a third
arbitrator, then they shall so notify the then President of the
Greater Boston Real Estate Board, or if said Board is no longer
in existence, the President of the then-existing trade
association of owners of commercial real estate in the Greater
Boston area, and request him to select an impartial third
arbitrator, who shall be from the real estate community,
including, without limitation, a real estate counselor, an
appraiser or a broker dealing with like types of properties, to
determine Market Rent as herein defined. Such impartial third
arbitrator shall be so chosen within seven (7) days. Such
third arbitrator and the first two chosen shall hear the
parties and their evidence and render their decision within
thirty (30) days following the conclusion of such hearing and
notify Lessor and Lessee thereof, provided that, in all events,
such decision shall be rendered at least two (2) months prior
to the expiration of the then current Lease Year. Lessor and
Lessee shall bear the expense of the third arbitrator (if any)
equally.

Commencing on the Lease Commencement Date and continuing
for the entire term of this Lease, as part of the consideration
of this Lease and as additional rent hereunder, the Lessee also
agrees to pay, as additional rental, when due or payable, and
except as otherwise expressly provided herein, all other
obligations and liabilities which the Lessee assumes and agrees
to pay by express assumption or agreement elsewhere in this
Lease, together with every fine, penalty, interest and cost
which may be added thereto or become due or be imposed by
operation of law for the non-payment or late payment thereof,
and, in the event of any failure on the part of the Lessee so



to pay or discharge any of the same, the Lessor shall have all
rights and remedies as in the case of non-payment of the Base
Rent. The Lessee also agrees to pay to the Lessor, on demand,
as additional rental, interest at the Lease Interest Rate on
all overdue installments of Base Rent and additional rent from
ten (10) days after the due date thereof until payment thereof
in full, provided that if Base Rent is overdue more than twice
in any Lease Year, interest shall accrue immediately at the
Lease Interest Rate from and after the due date thereof.

5. Net Lease; Non-terminability (a) This Lease is a net
lease, and the Base Rent, additional rental and all other sums
‘'payable hereunder to or on behalf of the Lessor shall be paid
without notice or demand, and without setoff, counterclaim,
defense, abatement, suspension, deferment, or reduction, except
as expressly provided herein. '

(b) This lease shall not terminate, nor shall the Lessee
have any right to terminate this lease, nor shall the
obligations and liabilities of the Lessee set torth herein be
otherwise affected, exceph as expressly provided herein.

(c) The Lessee walves all rights (i) toc any abatement,
suspension, deferment, reduction or deduction of or from the
Base Rent or the additional rent or (ii) to quit, terminate or
surrender this lease or the Premises or any part thereof,
except as expressly provided herein.

(d) It 1is the intention of the parties hereto that the
obligations of the Lessee hereunder shall be separate and
independent covenants and agreements, .that the Base Rent, the
additional rent and all other sums payable by the Lessee to or
on behalf of the Lessor shall continue to be payable in all
events and that the obligations of the Lessee hereunder shall
continue unaffected, unless the requirement to pay or perform
the same shall have been terminated pursuant to an express
provision of this lease.

(e) The Lessee agrees that it will remain obligated under
this lease in accordance with all of its terms and provisions,
and that it will not take any action to terminate, rescind or
avoid this lease or any portion thereof, notwithstanding (1)
the bankruptcy, insolvency, reorganization, composition,
readjustment, liquidation, dissolution, winding-up or other
proceeding affecting the Lessor or any assignee of the Lessor
in any such proceeding and (ii) any action with respect to this
lease which may be taken by any trustee or receiver of the
Lessor or of any assignee of the Lessor in any such proceeding
or by any court in any such proceeding.

6. Use of the Premises. The Premises may be used only
for the Permitted Uses described in Section 1 and for no other




purpose whatsoever. The Lessee hereby acknowledges that its
agreement set forth in the immediately preceding sentence is a
major inducement to the Lessor to enter into this Lease.

7. Taxes and Other Charges. The Lessee agrees, except as
otherwise expressly provided herein to the contrary, to pay, as
the same become due and payable, all costs, expenses and
obligations of every kind and nature for the construction,
operation, maintenance, repair, rebuilding, use, occupancy and
enjoyment of the Premises. The Lessee also agrees to pay, as
hereinafter provided, all real estate taxes, personal property
taxes, business and occupation taxes, occupational license
taxes, water charges, sewer charges, assessments, including,
without limitation, betterment assessments or taxes in the
nature thereof, and other similar governmental taxes,
impositions and charges which shall be levied, assessed or
imposed: ' :

(a) wupon or with respect to the Premises; or

(b) upon or with respect to the construction,
operation, maintenance, alteration, repair, rebuilding, use,
occupancy or enjoyment of the Premises or any portion thereof;
under or by virtue of any present or future law, statute,
charter, ordinance, regulation or other requirement of any
public authority, whether federal, state, county, city,
municipal or otherwise, all whether general, special, ordinary,
-extraordinary, foreseen or unforeseen. Such taxes, charges,
assessments and impositions shall include any costs and
expenses incurred, in accordance with the penultimate paragraph
of this Section 7, in contesting the amount or validity of any
thereof. '

The Lessee agrees to pay, as the same shall become due and
payable, before any fine, penalty, interest or cost may be
added thereto, or become due or be imposed by operation of law
for the non-payment or late payment thereof, all -charges for
gas, water, sewer, electricity, light, heat, power, telephone,
and other utilities and services used, rendered or supplied to,
upon or in connection with the Premises. The Lessee agrees
that the Lessor, is not, nor shall it be, required to furnish
to the Lessee any such utilities or services of any kind or
nature whatsoever. '

The Lessee agrees to pay to the appropriate public
authority or authorities (and to furnish to the Lessor proof of
each such payment) the full amount of all such taxes, charges,
assessments and impositions describe in this Section 7 at least
ten (10) days prior to the last day on which payment may be
made pefore any fine, penalty, interest or cost may be added
thereto-or become due or be imposed by operation of law for the
non-payment or late payment thereof. If the Lessee shall fail



to make seasonably any such payment, the Lessor may without
notice or demand pay or discharge all such taxes, charges,
assessments and impositions described in this Section 7,
together with any such fine, penalty, interest or cost which
has been added thereto or been imposed thereon, and the amount
so paid, together with interest thereon at the Lease Interest
Rate, from the date of expenditure to the date of payment
thereof in full, shall be deemed to be additional rental
payable by the Lessee, all as provided in Section 4. Any such
payment or discharge by the Lessor pursuant to this paragraph
shall be without prejudice to any of the Lessor's other rights
and remedies, hereunder or otherwise.

Notwithstanding anything contained in this lease to the
contrary, if required by the holder of any mortgage of the
Lessor's interest in all or any portion of the Premises, the
Lessee agrees to pay such holder of any mortgage on all or any
portion of the Premises monthly, together with the Base Rent,
one twelfth (1/12) of the amount from time to time estimated by
the Lessor to reflect all such taxes, charges, assessments and
impositions described in this Section 7 which are so levied,
assessed or imposed or billed to the Lessor by the appropriate
public authority or authorities, if any. Promptly after the
exact amount of all such taxes, charges, assessments and
impositions are determined for each tax year, the Lessor will
advise the Lessee in writing of the amount thereof for such
year and the Lessor and the Lessee will account to each other
(as often as such taxes, charges, assessments or impositions
are payable to the proper authorities) so that the Lessee shall
have paid to the Lessor's mortgagee prior to the expiration of
ten (10) days after the Lessor has so advised the Lessee of
such amount, the full amount of all such taxes, charges,
assessments and impositions for such tax year or portion
thereof; any excess paid by the Lessee shall be credited
against future payments required by this Section, except that
upon expiration of the Term any such excess shall be promptly
refunded by Lessor to the Lessee, and any deficiency shall be
promptly paid by the Lessee to the Lessor.

Notwithstanding anything in this lease to the contrary
contained, the Lessee shall not be required to pay or otherwise
be responsible for (i) any local, state or federal capital
levy, franchise tax, revenue tax, income tax or profits tax of
the Lessor, or (ii) any estate, inheritance, devolution,
succession or transfer tax which may be imposed upon or with
respect to any transfer of the Lessor's interest in the
Premises, or (iii) any tax arising from the sale of the
Premises; provided, however, that if at any time hereafter the
methods of taxation prevailing at the date hereof shall be
altered from the present method of ad valorem taxation so as to
cause the whole or any part of the taxes, charges, assessments
or impositions now or hereafter levied, assessed or imposed on



real estate and the buildings, structures and other
improvements thereon to be levied, assessed and imposed, wholly
or partially as a gross receipts, gross income, capital levy,
or other tax, on the rentals received therefrom, or if any tax,
corporation franchise tax, assessment, levy (including but not
limited to any municipal, state or federal levy), imposition or
charge, or any part thereof, shall be measured by or based in
whole or in part, upon the Premises and shall be imposed upon
the Lessor, then all such taxes, assessments, levies,
impositions or charges, or the part thereof so measured or
based, shall be deemed to be an imposition levied, assessed or
imposed upon or with respect to the Premises, to the extent
that the same would be payable if the Premises were the only
property of the Lessor subject thereto, and the Lessee shall
pay to the Lessor the same as and in the manner provided
herein. If there are taxes levied or assessed at any time on
any item of rental payable hereunder, the Lessee further agrees
to pay to the Lessor, as additional rental, the amount thereof.

If the Lessee shall not be then in default in the
performance, fulfillment or observance of its obligations and
liabilities set forth in this lease at the expiration of the
Term, all payments for which the Lessee 1s responsible as
provided in this Section 7, shall be prorated to the date of
such expiration. The amount of any such payments which become
due and payable after the expiration or sooner termination of
the Term shall, on or prior to the date of such expiration or
sooner termination, be deposited with the Lessor. If the
Lessee shall not be then so in default, the amount of any net.
refund, abatement, deduction, reduction or credit received by
the Lessor attributable to any such payment earlier made by the
Lessee shall be credited against future payments required by
this Section, except that upon expiration of the Term any such
excess shall be promptly refunded by the Lessor to the Lessee.

The Lessee shall not be required to pay any tax, charge,
assessment or imposition described in this Section 7 so long as
the Lessee shall contest in good faith at its own expense the
amount or the validity thereof by appropriate proceedings which
shall operate to prevent the collection thereof or realization
thereupon or the sale, foreclosure or forfeiture of the
Premises or any part thereof to satisfy the same, and pending
any such proceedings the Lessor shall not have the right to pay
the same so long as the Lessee is in full compliance with the
terms and provisions and liabilities set forth in this lease.
The Lessee further agrees that such contest shall be prosecuted
to a final conclusion diligently and in good faith, that 1t
will pay, and exonerate and indemnify the Lessor against any
and all claims, suits, obligations, liabilities and damages,
including attorneys' fees, based upon or in any way arising out
of such contest, and that it will, promptly after the final
determination of such contest, fully pay all amounts determined



to be payable therein, together with all penalties, fines,
interest, costs and expenses resulting from such contest. 1In
no event shall any such contest subject the Lessor to the risk
of any criminal liability.

The Lessee agrees to pay, on or before the respective due
dates, all such taxes, charges, assessments, or impositions
levied, assessed or imposed at any time on the Lessee's
fixtures, equipment, supplies, merchandise or other property
in, on or about the Premises. )

8. Repairs. The Lessee accepts the Premises "as is" and
agrees that the Lessor has made no representations, warranties
or agreements of any kind or nature with respect to the use,
occupancy, enjoyment or condition thereof except as provided in
Section 16 hereof. The Lessee will at its expense keep and
maintain the Premises in good, clean, tenantable and
first-class repair, order and condition, reasonable wear and
tear only excepted, all whether any or all of the required
maintenance and repair shall be interior, exterior, structural,
non-structural, ordinary, extraordinary, foreseen ot
‘unforeseen. The Lessee will at 1its expense forthwith comply
with (a) all laws, rules, regulations and requirements ot all
public authorities applicable to the Premises, (b) all rules,
orders and requlations of the fire insurance rating association
having jurisdiction, and (c) all requirements of all insurance
companies issuing any of the insurance carried or required to
be carried by the Lessee hereunder, all whether any or all of
the same (x) relate to the use, occupancy, enjoyment or
condition of the Premises, including without limitation those
which require the making of any alterations, improvements,
restorations, repairs, replacements or renovation or (y) are
interior, exterior, structural, non-structural, ordinary,
extraordinary, foreseen or unforeseen. The Lessee shall have
the right to make any and all alterations, improvements,
restorations, repairs, replacements, renovation or additions to
the Premises which do not adversely affect the utility of or
decrease the value of the Premises, and will make all of the
same, including, without limitation, any restoration or
rebuilding required by Section 14 or that shall be required to
be made by the Lessee by any term or provision of this lease in
accordance with detailed plans and specifications theretofore
prepared by an architect or registered professional engineer
reasonably satisfactory to the Lessor. All such alterations,
improvements, restoration, repairs, replacements, renovation
and additions will be made by the Lessee '1n a good and
workmanlike manner, free from defects in design, construction,
workmanship or materials. The Lessee will secure all necessary
permits, licenses, and other permissions for all such
alterations, improvements, restoration, repairs, replacements,
renovation or additions; prior to commencement of the
construction of any such alterations, improvements,



restoration, repairs, replacements, renovation or additions,
obtain and deliver to the Lessor certificates of, and
throughout such construction maintain in full force and effect,
payment and performance bonds from all contractors and
subcontractors; and upon completion of any such construction,
promptly deliver to the Lessor any required certificate of
occupancy, or the equivalent thereof under local law. The
Lessee may make non-structural changes to any building now or
hereafter on the Premises without the Lessor's consent. The
Lessee shall make no structural alterations to any such
building without the Lessor's prior written consent, which
consent shall not be unreasonably withheld or delayed;
provided, however, that the Lessee may, without the Lessor's
prior consent, at any time during the Term, add to the building
to be constructed pursuant to Paragraph 10 hereof the extension
of such building containing approximately 15,000 square feet of
space shown on the site plan attached hereto as Exhibit C.

9. Yield Up. Upon the expiration or sooner termination
of the Term, the Lessee shall peaceably and quietly leave,
yield up and surrender the Premises to the Lessor in good,
clean, tenantable and first-class condition, reasonable wear
and tear only excepted, together with all alterations,
improvements, restoration, repairs, replacements, renovation
and additions thereto as permitted hereby, and orderly and free
of occupants in any event. All trade fixtures and all
equipment, supplies and other property of the Lessee 1nstalled,
assembled or replaced by the Lessee upon the Premises at any
time, which may be removed from the Premises without any
material damage caused by such removal shall not become part
of the realty and shall remain the property of the Lessee, and
the Lessee may at its expense remove any or all of the same
during, and shall in any event remove all of same at the
expiration or sooner termination of, the Term so long as the
Lessee repairs any and all damage caused by such removal. Upon
such expiration or termination the Lessor may, in addition to
all other rights and remedies, without being guilty of any
trespass, tort or breach of contract, remove from the Premises
any or all fixtures, equipment, supplies and other property of
the Lessee not removed by the Lessee as provided in the
immediately preceding sentence, and either store same for the
account of the Lessee at the Lessee's expense, without
obligation or liability on account of any theft, loss, damage
or monetary shortage, or deem same to be abandoned and subject
to use, sale or other disposition without obligation or
liability to account to the Lessee for the proceeds thereof.

Lessor shall not be required to make any alterations,
improvements, restoration, repairs, replacements, renovation or
additions of any nature or description to the Premises, or to
maintain or restore the Premises in any way at all, and the
Lessee waives any right, whether provided by any law, rule,
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regulation or requirement of public authority, now or hereafter
in effect, to do any of the foregoing at the expense of the
Lessor. '

10. The Lessee's Construction. Within twelve (12) months
from the Lease Commencement Date, the Lessee shall, at the
Lessee's sole cost and expense, have constructed upon the Land
and suitably equipped with appropriate trade fixtures and
personal property, a new warehouse and distribution facility,
including office space, containing at least 110,000 square feet
of gross floor area, conforming in all material respects to
plans and specifications (the "Plans and Specifications")
previously approved by the Lessor. In the event of delay due
to an act of war, an act of God, strikes, or other events
beyond the Lessee's reasonable control, said twelve (12) month
period for construction shall be extended for an additional
period equal to the period of such delay, provided, however,
that such additional period shall not exceed twelve (12)
months. The Plans and Specifications shall provide for a
building of at least the quality of The Dowd Company's present
building on Commerce Way in Woburn, Massachusetts. No loading
dock shall face toward Salem Street and appropriate landscaping
shall separate and screen the Premises from remaining land of
Wedel Corporation with frontage on Salem Street and Wildwood
Street. Signs shall be permitted so long as such signs are in
compliance with all applicable state and municipal statutes,
ordinances and regulations. The Plans and Specifications shall
show elevations and exterior building materials. The Lessee
agrees that the Plans and Specifications for such work,
equipmer:t and preparation and the plans and specifications for
all alterations, improvements, restorations, repairs,
replacements or renovations which the Lessee may make during
the term of this lease will be done by the Lessee in a good and
workmanlike manner, free from defects in design, construction,
workmanship or materials, in accordance with all laws, rules, _
requlations and requirements of public authorities and the fire
insurance rating association having jurisdiction, and that same
will not decrease the value of the Premises. All such work,
equipment, preparation, alterations, improvements,
restorations, repairs, replacements and renovations other than
any trade fixtures, signs, merchandise and supplies of the
Lessee which are not affixed to the Premises shall become the
property of the Lessor at the expiration or sooner termination
of the Term and shall be expressly subject to the provisions of
Section 9.

11. The Lessee's Covenants. The Lessee hereby covenants
with the Lessor that the Lessee until the expiration ¢f the
Term and for such further time as the Lessee, or any other
person or persons claiming through or under the Lessee shall
hold the Premises or any part thereof:
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(a) to pay to the Lessor all Base Rent and additional
rent at the times and in the manner herein set forth;

(b) not to overload or deface the Premises, not to
use the Premises in any way which shall create a fire
hazard or be unlawful, or which constitutes a nuisance or
which is contrary to any law, rule, regulation, or
requirement of any public authority or the fire insurance
rating association having jurisdiction, or which is
injurious to any person or property, or commit waste,
whether voluntary or involuntary, or permit anyone else to
do any of the foregoing;

(c) to maintain in full force and effect all permits,
licenses and other permissions necessary or appropriate for
the Permitted Uses of the Premises, or which are otherwise
required for the operation of any business on the Premises;

(d) not to do or permit to be done anything 1n or
about the Premises which (i) shall make void or voldable
any insurance carried by the Lessor or the Lessee which is
required by any term or provision of this lease or which
relates to the Premises in any manner or way or (1i) shall
increase or create extra premiums therefore, and the Lessee
will pay the Lessor on demand, as additional rent, the
amount of any such increase or extra premiums on insurance
carried by the Lessor;

(e) to make all repairs, alterations, additions or
replacements to the Premises required by any law or
ordinance or any order or regulation of any public
authority;

(f) not to dump, flush, or in any way introduce any
industrial wastes, hazardous substances or any other toxic
substances into the septic, sewage or other waste disposal
system serving the Premises; not to generate, store or
dispose of hazardous waste in or on the Premises or dispose
of hazardous waste from the Premises to any other location
without the prior written consent of Landlord and then only
in compliance with the Resource Conservation and Recovery
Act of 1976, as amended, 42 U.S.C. §6901 et seq. and the
Massachusetts Hazardous Waste Management Act, M.G.L. c.21C,
as amended; ’

(g) to notify the Lessor of any incident which would
require the filing of a notice under Section 7 of the
Massachusetts 0Oil and Hazardous Material Release Prevention
and Response Act, M.G.L. c.21E, and to comply with the
orders and regulations of all governmental authorities with
respect to zoning, building, fire, health, environmental
and other codes, regulations, ordinances or laws applicable
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to the Premises, except that the Lessee may defer
compliance so long as the validity of any such law,
ordinance, order or regulation shall be contested by the
Lessee in good faith and by appropriate legal proceedings,
if Lessee first gives the Lessor appropriate assurance
against any loss, cost or expense on account thereof.

12. Sole Risk and Hazard. All buildings, structures,
fixtures, equipment, signs, merchandise, supplies and other
property on or about the Premises shall be at the Lessee's sole
risk and hazard, and if the whole or any part thereof shall be
destroyed or damaged by fire, water or otherwise, or by use or
abuse of water, or by leaking or bursting of water pipes, or in
any way or manner, including, without limitation, the acts or
omissions of anyone other than the Lessor, no part of said loss
or damage is to be charged to or borne by the Lessor in any
case whatsoever, except only to the extent caused by the
Lessor's negligence or willful default, and, except to such
extent, the Lessee agrees to exonerate and indemnify the Lessor
from and against any and all all claims, suits, obligations,
liabilities and damages, including attorneys' fees, based upon
or arising out of any of the foregoing.

13. Insurance. The Lessee will at the Lessee's sole cost
and expense, forthwith after the date hereof, obtain and
deliver to the Lessor and to any holder of a mortgage on all or
any portion of the Premises, certificates of (and original
duplicate policies of), and at all times thereafter maintain in
full force and effect, (i) liability insurance (with completed
operations and contractual liability endorsements) with limits
of $1,000,000 per person, $3,000,000 per occurrence, with a
maximum deductible of $25,000, protecting the Lessor, the
Lessee, and any holder of a mortgage on all or any portion of
the Premises against all claims, suits, obligations,
liabilities and damages, including attorneys' fees, based upon
or arising out of actual or alleged personal injuries or damage
to the business or property of the Lessor or the Lessee or
anyone else resulting from or occurring in the course of, or on
or about, or otherwise relating to the use or condition of, the
Premises, (ii) fire and lightning, extended coverage, special
extended coverage, vandalism and malicious mischief and
sprinkler leakage insurance with replacement cost and
demolition and increased cost of construction endorsements, on
the Premises and all of the leasehold improvements, fixtures,
equipment, and supplies located or required to be located
therein, for not less than the full cost of repairing,
replacing or rebuilding same without deduction or adjustment
for depreciation, (iii) workmen's compensation insurance
covering all persons employed in connection with anything done
on or about the Premises with respect to which claims for death
or personal injury could be asserted against the Lessor, the
Lessee, or anyone else, or the Premises, and (iv) such other
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insurance in such amounts and against such other insurable
hazards and with such other endorsements as is required by the
holder of any mortgage on all or any portion of the Premises or
as is carried by the Lessee or its affiliates on all or
substantially all of their other properties. The insurance
described in the immediately preceding sentence shall be for
the protection and benefit of the Lessor, the Lessee, the
holders of any mortgages or deeds of trust on all or any part
of the Premises and any such other persons, firms or
corporations so designated by the Lessor, as their interests
may appear, but shall be payable to and adjustable with the
Lessor. In no event shall any proceeds of any such insurance
be paid to the Lessee so long as this lease shall have been
terminated pursuant to Section 15. All insurance, including
without limitation, any surety bonds, which the Lessee is
required to provide or maintain under any term or provision of
this lease shall be in form and substance, and with limits,
amounts and coverage, and such endorsements in addition to
those expressly described herein, as shall be reasonably
satisfactory to the Lessor frcm time to time, and with the same
company oOr companles as ilnsure the Lessee's and its affiliates'
other properties. If this lease i3 assigned to an entity not
affiliated with the Lessee, then, in addition to the
requirements of the preceding sentence, all such insurance
shall be carried with insurers with current Alfred M. Best
Company, Inc. ratings of A or better and financial size ratings
of Class XII or higher, and satisfactory to the Lessor from
time to time; and the Lessee will on demand, as often as
reasonably requested by the Lessor, furnish to the Lessor a
complete list, statement and description of all such insurance,
together with certificates (and original duplicate policies of
insurance) from each insurance company 1issuing any thereof,
certifying that such insurance is in full force and effect, all
premiums have been paid, and same will not be cancelled except
upon thirty (30) days' prior written notice to the Lessor by
registered mail, return receipt requested.

14. Fire, Casualty, Taking. Subject to the next followilng
paragraph, if all or any substantial part of the Premises 1s
destroyed or damaged by fire or casualty, then and in each such
event the Lessee will promptly give written notice thereof to
the Lessor, and then by additional notice to the Lessor given
within thirty (30) days of such fire or casualty the Lessee
shall elect one of the following three options:

(a) to terminate this Lease as of any date within
sixty (60) days after said additional notice 1is given, provided
however, that the Lessee first shall demolish and remove all
improvements from the Premises and restore the Premises to
grade, and further provided that the obligations of the Lessee
under this paragraph and the provisions of the next full.
paragraph concerning insurance proceeds shall survive such
termination; or "
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(b) to restore the Premises to a state as similar as
possible to the Premises just prior to such event, or to
replace the building then located on the Premises with a new
building of comparable value to that destroyed, provided that
(1) such new building shall be used for a Permitted Use, (2)
the Lessor shall approve in advance the plans and
specifications for such building and (3) such plans and
specifications and such building shall conform to all of the
provisions of Section 10 hereof; or

(c) 1if such fire or casualty shall occur during or
after the twenty-fifth Lease Year, to purchase the Premises in
the manner provided in Sections 33 and 34 hereof, provided that
the Closing Date (as that term is used in said Sections 33 and
34) shall be specified by the Lessee in said additional notice
to the Lessor.

In the event the Lessee fails timely to elect one of the
aforesaid opticns, the Lessee promptly shall restore the
Premises to a state as similar as possible to the Premises just
prior to such event. '

The Lessee will use for such demolition, removal or
restoration, to the extent necessary, and the Lessor will make
available to the Lessee, subject to the rights of the holders
of any mortgage on all or any part of the Premises and the
provisions of the next following sentence, all proceeds of the
insurance described in Clauses (i1i) and (iv) of the first
sentence of Section 13 and all of the Lessee's damages and
awards. In the event of any such destruction or damage, all
proceeds of such insurance shall be deposited with and held in
escrow (at interest, which will become a part of the escrow
fund) by the Qualifying Leasehold Mortgagee (as defined in
Section 24 hereof) having the most senior lien on the Lessee's
interest hereunder, or if there is no Qualifying Leasehold
Mortgagee, or if such Qualifying Leasehold Mortgagee shall
decline to so hold such insurance proceeds, then a national
bank satisfactory to the Lessor having its principal office in
Massachusetts (hereinafter referred to as the "Escrow Agent").
The Escrow Agent shall make payments from time to time to the
Lessee out of such. funds as the work of restoration progresses,
upon written request of the Lessee, which request shall be
accompanied by a certificate of the architect in charge of such
restoration or construction or the contractor for such
demolition or removal certifying to the Escrow Agent that: (1)
the sum requested is justly due to the contractor or other
person rendering services or materials for such work, or is
justly required to reimburse the Lessee for actual expenditures
in connection with such demolition, removal, restoration or
construction, and when added to all sums previously paid
therefor will not exceed the actual out-of-pocket cost of such
work done to the date of such certificate; and (ii) the balance
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of the funds still retained by the Escrow Agent is and will be
sufficient to pay for the completion of such work. 1In the
event that such proceeds, damages or awards shall be
insufficient to pay the entire cost of such demolition,

removal, restoration or construction, or in the event that such
destruction or damage was not insured or insurable, in whole or
in part, the Lessee will, nevertheless, proceed therewith and
will itself pay the deficiency in the cost of such demolition,
removal, restoration or construction, as the case may be; and
any surplus not required for such demolition, removal,
restoration or construction following any such fire or casualty
shall belong to the Lessee.

If all of the Premises are taken by eminent domain, this
lease will terminate as of the effective date of the taking of
possession of the Premises. If any substantial portion of the
Premises, which is sufficient to render the remaining portion
thereof unsuitable for the operation of a warehouse angd:
distribution facility, shall bLe taken by eminent domain, the
Lessee may, at the Lessee's option, exercised by written notice
to the Lessor at any time within thirty (30) days after the
taking either: (a) terminate this lease as of any date within
sixty (60) days after such notice, or (b) request the Lessor to
designate a reduced rent, taking into account the dimunition in
the value of Premises as a result of the taking. 1In the event
the Lessee elects to proceed pursuant to clause (b) of the
immediately preceding sentence, the Lessor shall designate such
reduced rent within sixty (60) days of the Lessee's notice,
which shall thereupon become the effective Base Rent (subject
to the later determination of Market Rent for tke remaining
Premises in the manner and at the times specified in Section 4)
unless the Lessee shall elect by notice to the Lessor given
within fifteen (15) days to submit to arbitration whether such
reduction was a reasonable reduction in light of the extent of
the taking. 1In the event the Lessee shall elect to so submit
the amount of the rent reduction to arbitration the Lessor and
the Lessee shall follow the procedure set forth in Section 4
hereof. The Lessee shall not be permitted to terminate this
lease as a result of such taking if the Lessee elects to
proceed pursuant to said clause (b), and the Lessee shall
continue to pay the previously effective rental until the
reduction in rental, if any, is finally established pursuant to
the provisions hereof, provided that upon the final
establishment of a reduced rental the Lessor and the Lessee
shall readjust rental payments to give effect to the reduced
rental as of the effective date of the taking.

In the event of any termination of this lease as a result
of any such taking described in the immediately preceding
paragraph, the Lessor and not the Lessee shall be entitled to
the entire amount of the damages and awards, except as
hereinafter provided. For the purposes of this lease, all
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amounts payable pursuant to any agreement with any taking
authority which has been made in settlement of or under threat
of any such taking or action shall be deemed to constitute an
award made in such proceedings.

Except as expressly provided in this Section 14, no
destruction, damage, taking or action described in this
Section 14 shall permit the Lessee to terminate this lease or
relieve the Lessee from its obligation to pay the Base Rent or
additional rent or from any of the Lessee's other obligations
and liabilities set forth in this lease, and, except as
expressly provided herein, the Lessee waives any rights it may
have from time to time under law to quit or surrender
possession, dimunition, abatement or reduction of the Base Rent
or additional rent as a result of any such destruction, damage,
taking or action.

In the event of any such taking or action, the Lessee may
make a claim for the value of the Lessee's trade fixtures,
equipment and relocation expenses.in any proceeding described
in this Section 14 only 1f same will not diminish the Lessor's
damages and awards based on the higher of the fair market value
or replacement wvalue of any portion of the Premises subject
thereto, and to such extent the Lessee may make a separate
claim therefor against the appropriate governmental authority
if such claim is permitted by law. 1In no event, however, shall
any claim by the Lessee, whether separate or otherwise, be
based upon the Lessee's leasehold interest, and the Lessee
covenants and agrees to execute such assignments or other
documents and to take any steps which may be necessary t> vest
such damages and awards in the Lessor, the Lessee hereby
irrevocably appointing the Lessor as its agent and
attorney-in-fact to execute and deliver any such assignments
and documents which the Lessor deems necessary or appropriate
to carry out the intent and purposes of this sentence, such
appointment being a power coupled with an interest.

15. Default by the Lessee. PROVIDED, ALSO, and this lease
is upon the condition, that (a) in the event of any failure by
the Lessee to pay any item of rental (whether the Base Rent or
any item of additional rent) continuing for ten (10) days after
notice specifying such failure, without its being waived or
cured, or (b) in the event of any failure by the Lessee to
perform, fulfill or observe any other representation, warranty
or agreement by the Lessee set forth herein, continuing for
thirty (30) days after notice from the Lessor specifying such
failure without its being waived or its effect cured, or the
cure thereof commenced and diligently prosecuted at all times
thereafter, or (c) in the event that the estate created hereby
shall be taken on execution, or by other process of law, or (d4)
in the event that the Lessee or any guarantor of the Lessee
shall commit any act which would permit the entry of an order
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for relief under the Bankruptcy Reform Act of 1978 (or any
successor thereto) or be declared bankrupt or insolvent
according to law, or (e) in the event that any petition under
federal or state law pertaining to bankruptcy or insolvency or
for a reorganization or other relief shall be filed by or
against the Lessee or any guarantor of the Lessee, or (f) in
the event that any assignment, trust, mortgage or other
transfer shall be made for the benefit of creditors, or (g) in
the event that any sale, lease or other transfer shall be made
of all or a substantial part of the property of the Lessee or
any such guarantor other than in an arm's length transaction or
in the event that there shall be a total or partial liquidation
of any guarantor, or (h) in the event that the Lessee or any
such guarantor shall make or offer a composition of the
Lessee's or such guarantor's debts, as the case may be, with
its creditors, or (i) in the event that a receiver, trustee or
similar officer or creditors' committee shall be appointed to
take charge of any property of or to operate or wind up the
affairs of the Lessee or such guarantor, or (j) in the event
that the Lessee shall vacate or abandon the Premises, then in
any of said cases (notwithstanding any license of any former
breach of covenant or condition or waiver of the benefit
hereof, or consent in a former instance) the Lessor or the
Lessor's agents may lawfully immediately, or at any time
thereafter, and without further demand or notice, enter into
and upon the Premises or any part thereof in the name of the
whole and repossess the same as of the Lessor's former estate
and expel the Lessee and those claiming by, through or under
the Lessee and remove the Lessee's or their effects (in any of
said cases forcibly, if necessary) without being deemed guilty
of any manner of trespass, and without prejudice to any
remedies which might otherwise be used for arrears of rent or
preceding breach of covenant or condition, and upon entry as
aforesaid this lease shall terminate, or the Lessor may
terminate this lease by notice to the Lessee, the Lessee in any
event waiving all statutory rights of redemption, and the
Lessee covenants with the Lessor that in case of such
termination, or in case of termination under statute for
default of the Lessee, the Lessee will at the election of the
Lessor (which election may be made or changed at any time or
from to time before the settlement), either (a) pay, as
liquidated damages for so much of the unexpired Term as 1is
covered thereby, and at the same times and in the same
installments as are specified in this lease, sums equal to the
rental and other payments herein named or, if the Premises
shall have been relet, sums equal to the excess of the rental
and other payments last mentioned over the net sums actually
received by the Lessor for the period to which the rent and
other payments last mentioned relate, or (b) pay, as liquidated
damages for the then unexpired Term, a sum which at the time of
such termination or at the time to which installments of
ligquidated damages shall have been paid represents the excess
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of the rent and other payments herein named over the then
rental value of the Premises for the residue of the Term, or
(¢) indemnify the Lessor against loss of the rental and other
payments herein named at the time of such termination or from
the time to which installments of liquidated damages shall have
been paid, during the residue of the Term - each of the
foregoing three alternatives being separable. The rental and
other payments named herein shall be deemed to be the Base Rent
plus all items of additional rent herein named. 1In addition to
the foregoing and regardless of which of the foregoing
alternatives shall have been elected, the Lessee agrees to pay
to the Lessor on demand all expenses incurred by the Lessor in
order to (a) obtain possession of the Premises, (b) make such
alterations, improvements, repairs, replacements, renovation
and restoration as the Lessor deems necessary or advisable to
put the Premises in good and rentable repair, order and
condition, and (c) relet the Premises, including, without
limitation, the fees of attorneys, brokers, engineers and
architects. Notwithstanding anything elsewhere in this lease
contained, however, in the event that during any one (l) Lease
Year the Lessor shall have sent two (2) or more notices of the
kind referred to in Clauses (a) or (b) in the first sentence ot
this paragraph, even though the Lessee shall have cured the
failure or failures specified in such notices, or the Lessor
shall have waived the cure thereof, or, with respect to a
notice of the kind referred to in Clause (b) in the first
sentence of this paragraph commenced such cure and diligently
prosecuted same at all times thereafter, and in the event that
subsequently the Lessee shall fail to pay any item of rent or
perform, fulfill or observe any other representation, warranty
or agreement of the Lessee set forth herein (all as set forth
in Clauses (a) and (b) in the first sentence of this
paragraph), then and in any such event the provisions for
notice and grace periods set forth in such Clauses (a) and (b)
shall not be applicable to such subsequent failure or failures
and, therefore, the Lessor shall have the right, without demand
or notice, to exercise all of its rights and remedies set forth
in this paragraph or otherwise.

In the event that any failure by the Lessee to perform,
fulfill or observe any agreement herein to be performed,
fulfilled or observed by the Lessee continues for thirty (30)
days, or, in situations involving potential danger to the
health or safety of persons in, on or about the Premises or a
further material deterioration of, or damage to, the Premises,
after notice specifying such failure without its being waived,
its effect cured, or the cure thereof commenced and diligently
prosecuted at all times thereafter, the Lessor may at its
election perform, fulfill or observe such agreement for and on
behalf of the Lessee, and any amount which the Lessor shall
expend for such purpose, or which shall otherwise be due by the.
Lessee to the Lessor hereunder, shall be deemed to be
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additional rent and shall be paid to the Lessor on demand,
together with interest thereon at the Lease Interest Rate, from
the date of expenditure or the date the same shall have become
due to the date of payment thereof in full.

Whenever in this lease provision is made that either party
shall have the right to terminate this lease, then, unless in
said provision it is expressly provided otherwise, neither
party shall thereafter have any claim against the other under
this lease or on account of the termination thereof.

In the event either party shall be in default in the
performance, fulfillment or observance of any of 1its
representations, warranties or agreements set forth in this
lease, and an action shall be brought against such party for
the enforcement thereof in which it shall be determined that
such party was in default, such party shall pay to the other
party. all expenses incurred in connection therewith, including,
without limitation, attorneys' fees. In the event the Lessor
shall, without fault on 1ts part, be made a party to any-
litigation or other proceedings commenced against the Lessee
relating in any way to the Premises, 1if the Lessee, at 1ts
expense, shall fail to provide the Lessor with counsel approved
by the Lessor, which approval shall not be unreasonably
withheld or delayed, the Lessee shall pay all costs and
attorneys' fees incurred or paid by the Lessor 1n connection
with such litigation or other proceedings.

16. Indemnity. The Lessee will exonerate and indemnify
the Lessor against all claims, suits, obligations, liabilities
and damages, including attorneys' fees, arising out of any
failure by the Lessee to perform, fulfill or observe any
obligation or liability of the Lessee set forth in this lease,
or any breach by the Lessee of any representation or warranty
made in connection with this lease, or any negligent act or
omission by the Lessee, or any condition of any kind, class or
description, however and whenever caused or occurring, in any
portion of the Premises; provided, however, that the Lessor
will exonerate and indemnify the Lessee against all claims,
suits, obligations, liabilities, and damages, including
reasonable attorneys' fees, arising out of the presence of any
"hazardous materials," as defined in M.G.L. Ch.21E on or in the
Premises on the date hereof, but not for any hazardous
materials released or deposited on or in the Premises after the
date hereof.

17. Brokerage. The Lessor and the Lessee covenant and
agree that each dealt only with the other in connection with
this lease and the use and occupation of the Premises by the
Lessee. The Lessee shall be solely responsible for any broker
or finder fee, commission or other compensation payable in
connection with this Lease, the use or occupation of the
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Premises by the Lessee, or the Base Rent and any additional
charges hereunder. The Lessee agrees to exonerate and
indemnify the Lessor against all claims, suits, obligations,
liabilities and damages, including attorneys' fees, arising out
of any such broker or finder fee, commission or other
compensation or any claim therefore.

18. Subsidiaries or Affiliates of Lessor. The Lessee will
not claim or attempt to enforce any right or remedy against any
one or more of the employees, agents, officers, directors,
parents, subsidiaries or affiliates of the Lessor, arising out
of or in any way based upon this lease or any act of or
omission by the Lessor with respect to this lease or all or any
portion of the Premises, except to the extent expressly
permitted by any written instrument signed by any one or more
of the foregoing.

19. Notice of Default to the Lessor. In no event will the
Lessor be deemed to be 1in default because of any failure by the
Lessor to perform, fulfill or observe any covenant or agreement
selb forth herein or because of any breach of any warranty by
the Lessor set torth herein for thirty (30) days after notice
- to the Lessor specifying such failure or breach, without 1its
being waived, or its effect cured, or the cure thereof
commenced and diligently prosecuted thereafter.

20. Title and Condition. The Premises are demised and let
subject to (a) the existing state of the title thereof as of
the commencement of the Term, (b) any state of facts which an
accurate survey or physical inspection of the Premises might
show, (c) all zoning and environmental regulations,
restrictions, rules and ordinances, building restrictions and
other laws, rules regulations or requirements now in effect or
hereafter adopted by any public authority having jurisdiction,
and- (d) with respect to buildings, structures and other
improvements located .on the Premises, their condition as of the
commencement of the Term, without any representation or _
warranty by the Lessor whatsoever, except as provided in the’
first sentence of Section 8. The Lessee represents to the
Lessor that the Lessee has obtained a leasehold title insurance
policy naming the Lessee as insured and has found the same to
~be satisfactory for all purposes hereof.

21. No Liens. The Lessee will forthwith cause any
mechanics', materialmen's or other liens which may be recorded
or perfected or which may otherwise attach to all or any
portion of the Premises as a result of work done by or for the
Lessee to be discharged or released of record or fully bonded
by a surety satisfactory to the Lessor.

- 22. Entry and Inspection by the Lessor. The Lessor and
1ts agents shall have the right to enter into and upon the
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Premises or any part hereof at all times to examine the same
and make repairs or alterations which the Lessor is permitted
hereunder to make thereto, all at such times and in such manner
as shall not interfere unreasonably with the Lessee's

business. The Lessee shall permit inspection of the Premises
at all times by prospective lessees and shall permit the usual
“To Let" or "For Sale” signs to be placed on the Premises.

23. Mortgages by the Lessor.

(a) The word "mortgage" as used in this Section 23
includes mortgages, deeds of trust or other similar instruments
by the Lessor evidencing other voluntary liens or encumbrances
of the Lessor's reversionary interest in the Premises, and
modifications, consolidations, extensions, renewals,
replacements and substitutes thereof. The word "holder" shall
mean a mortgagee, and any subsequent holder or holders of a
mortgage. Until the holder of a mortgage shall enter and take
possession of the Premises for the purpose of foreclosure, such
holder shall have only such rights ¢f the Lessor as are
necessary to preserve the integrity of this Lease as security.
Upcn entry and taking possessicn of the Premises for the
purpose of foreclosure, such holder shall have all the rights
of the Lessor. Notwithstanding any other provision of this
Lease to the contrary, no such holder of a mortgage shall be
liable either as mortgagee or as assignee, to perform, or be
liable in damages for failure to perform, any of the
obligations of the Lessor unless and until such holder shall
enter and take possession of the Premises for the purpose of
foreclosure. Upon entry for the purpose of foreclosure, such
holder shall be liable to perform all of the obligations of the
Lessor, provided that a discontinuance of any foreclosure
proceeding shall be deemed a conveyance to the owner of the
equity of the Premises. No Base Rent, additional rent, or any
other charge shall be paid more than ten (10) days prior to the
due dates thereof and payments made in violation of this
provision shall (except to the extent that such payments are
actually received by a mortgagee in possession or in the
process of foreclosing its mortgage) be a nullity as against
such mortgagee and Lessee shall be liable for the amount of
such payments to such mortgagee. -

The covenants and agreements contained in this Lease with
respect to the rights, powers and benefits of a holder of a
mortgage (including, without limitation, the covenants and
agreements contained in this Section 23) constitute a
continuing offer to any person, corporation or other entity,
which by accepting a mortgage subject to this Lease, assumes
the obligations herein set forth with respect to such holder;
such holder is hereby constituted a party to this Lease as an
obligee hereunder to the same extent as though its name were
written hereon as such; and such holder shall be entitled to
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enforce such provisions in its own name. The Lessee agrees on
request of the Lessor to execute and deliver from time to time
any agreement which may be necessary to confirm and to
implement the provisions of this Section 23. :

(b) Unless the Lessor exercises the option set forth below
in this Section 23(b), this Lease shall be superior to and
shall not be subordinate to any mortgage or other voluntary
lien or other encumbrance on the Premises. The Lessor shall
have the option to subordinate this Lease to any first mortgage
of the Premises provided that the holder of record thereof
enters into an agreement with the Lessee by the terms of which
such holder will agree (a) to recognize the rights of the
Lessee under this Lease, (b) to perform the Lessor's
obligations hereunder arising after the date of such holder's
-acquisition of title as hereinafter described, and (c) to
accept the Lessee as tenant of the Premises under the terms and
conditions of this Lease in the event of acquisition of title
by such holder through foreclosure proceedings or otherwise and
the Lessee will agree to recognize the holder of such mortgage
as the Lessor in such event, which agreement shall be made
expressly to bind and inure to the benefit of the successors
and assigns of the Lessee and of the holder and upon anyone
purchasing said Premises at any foreclosure sale. The Lessor
and the Lessee agree to execute and deliver any appropriate
instruments necessary to confirm and to carry out the
agreements contained in this Section. Any such mortgage to
which this lease shall be subordinated may contain such terms,
provisions and conditions as the holder deems usual or
customary.

(c)- Upon receipt of a request by the Lessor or any hclder
of a mortgage on all or any part of the Premises, the Lessee
will thereafter send any such holder copies of all notices of
default or termination or both given by the Lessee to the
Lessor 1n accordance with any provision of this lease. In the
event of any failure by the Lessor to perform, fulfill or
observe any agreement by the Lessor herein or any breach by the
Lessor of any representation or warranty of the Lessor herein,
any such holder may at its election cure such failure or breach:
for and on behalf of the Lessor.

24, Leasehold Mortgages.

(a) Notwithstanding any other provisions of this Lease,
the Lessee shall at all times and from time to time have the
right to encumber, pledge, or convey all of its leasehold
estate in the Premises, by way of one or more bona fide
. Leasehold Mortgages (and, where appropriate, by grant of a

security interest under the Uniform Commercial Code and by
assignment of leases and rents) to secure the payment of any
loan or loans obtained by the Lessee; provided, however, that



the Lessee shall give prior written notice to the Lessor of its
intent to exercise such rights hereunder, including in such
notice the name(s) and address(es) of such Leasehold Mortgagee
and any other information regarding the Leasehold Mortgage and
security documents which the Lessor may require.

(b) If a Leasehold Mortgagee shall, by written notice to
the Lessor given within thirty (30) days after the execution,
" delivery and recording of a Leasehold Mortgage, notify the
Lessor thereof and of the name and addresses of the Leasehold
Mortgagee (and, if it so desires, its counsel) for notice
purposes (it being agreed that if an address is given for a
Leasehold Mortgagee's counsel as aforesaid, copies of all
notices to be sent to such Leasehold Mortgagee shall also be
sent to such counsel), and of the recording reference of its
Leasehold Mortgage, and with such notice shall furnish to the
Lessor a true copy of its Leasehold Mortgage, the Lessor agrees
that so long as such Leasehold Mortgage shall remain
unsatisfied of record, or untlil written notice of satisfaction
thereof i3 given by the Leasehold tlortgagee to the Lessor
(whichever shall first occur) the -tollowing provisions shall
apply:

(1) The Lessor shall, promptly upon receipt of a
communication purporting to constitute the notice provided for
in the foregoing provisions of this Section 24, either provide
the Leasehold Mortgagee submitting such communication (and each
Qualified Leasehold Mortgagee then identified to the Lessor)
with a written confirmation of the receipt of such
communication &¢nd that the same constitutes the notice provided
for in the foregoing provisions of this Section 24(b), or
notify the Lessee and such Leasehold Mortgagee in writing of
the rejection of such communication as not conforming with the
foregoing provisions of this Section 24(b) and specifying the
basis for such rejection, and such Leasehold Mortgagee shall
have an additional period of thirty (30) days from the receipt
of the Lessor's notice to notify the Lessor in conformity with
the foregoing provisions of this Section 24(b). Each Leasehold
Mortgagee which notifies the Lessor in conformity with the
foregoing provisions of this Section 24(b) is referred to 1in
the following provisions of this Section 24 as a "Qualifying
Leasehold Mortgagee".

(1i1) In the event of any assignment of a

Leasehold Mortgage or in the event of a change of address for
notice purposes of a Qualifying Leasehold Mortgagee or of an
assignee of any such Qualifying Leasehold Mortgagee, notice of
the new name and addresses (including, if it so desires, that
of its counsel) for notice purposes shall be provided to the
Lessor prior to any such assignee being entitled to receive
notices under this Lease.
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(1i1i) There shall be no cancellation, surrender,
termination or modification of this Lease by joint action of
the Lessor and the Lessee or termination of this Lease by
unilateral action of the Lessee under the provisions of this
Lease permitting such termination by the Lessee, without in
each case first securing the prior written consent of each
Qualifying Leasehold Mortgagee, except in the case of a
termination as permitted by Section 14.

(iv) The Lessor shall, upon giving the Lessee any
notice of default of termination of this Lease or any other
notices, reports, instructions or the like, simultaneously give
a copy of such notice or document to each Qualifying Leasehold
Mortgagee, and no notice of default or termination of this
Lease given to Lessee shall be legally effective until a copy
thereof has been given by the Lessor to each Qualifying
Leasehold Mortgagee. Wherever in this Lease notice is to be
given to such Qualifying Leasehold Mortgagee, a notice given to
such Qualifying Leasehold Mortgagee, at its address specified
in accordance with the foregcing provisions of this Section
24(b) and otherwise complying with the terms of the notice
prcecvisions of this Lease shall conclusively be kreated as
having been "given" within the meaning of the respective
provisions calling for notice to each Qualifying Leasehold
Mortgagee.

(v) Each Qualifying Leasehold Mortgagee shall
have the same period, after such notice has been given to 1it,
for remedying any default or causing the same to be remedied,
as 1s given the Lessee «fter the giving of such notice to the
Lessee, plus (x) in the case of a default in the payment of the
Base Rent, an additional period of ten (10) days, and (y) 1in
the case of any other default, an additional period of thirty
(30) days, and if such default cannot with due diligence be
cured within such additional thirty (30) day period, an
additional time thereafter, provided that such cure is
initiated during such additional thirty (30) day period and
thereafter the curing of the same is prosecuted with diligence,
and the Lessor shall accept such performance by a Qualifying
Leasehold Mortgagee as if performed by the Lessee and shall not
during such period exercise any of the Lessor's remedies
hereunder.

(vi) In the case of any default by the Lessee,
the Lessor agrees that it will take no action to effect a
termination of this Lease or exercise any other remedy by
reason of such default without first giving to each Qualifying
Leasehold Mortgagee sixty (60) days to institute foreclosure
proceedings which period, at the Lessor's sole option, may be
concurrent with the cure periods described in clause (v) above,
to complete such foreclosure or otherwise to acquire the
interest of the Lessee under this lease with diligence and
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without delay and to cure such default in the case of default
which can be cured upon completing such foreclosure, and in the
case of a default which by its nature is not susceptible of
being cured by any Qualifying Leasehold Mortgagee, upon said
Qualifying Leasehold Mortgagee acquiring the interest of the
Lessee by foreclosure as aforesaid said default shall be deemed
to have been waived; provided, however, (x) that the period for
acquiring the interests of the Lessee by foreclosure or
otherwise, as the case may be, shall be extended for the period
during which such action is enjoined or stayed, (y) that such
Qualifying Leasehold Mortgagee shall pay or cause to be paid
the Base Rent and other monetary obligations of the Lessee
under this lease as the same become due, and to continue good
faith efforts to perform all of the Lessee's other obligations
under this Lease which are susceptible of begin performed by
such Qualifying Leasehold Mortgagee, during the period of such
forbearance, and (z) that nothing herein shall require any
Qualifying Leasehold Mortgagee to begin or continue such
foreclosure proceedings or preclude the Lessor from exercising
(subject to the provisions of this Article 24 including,
without limitation, Landlord's cbligaticn to give such
Qualifying Leasencold Mortgagee notice and opportunity to cure
any such other default) any rights or remedies under this Lease
with respect to any other defaults by the Lessee during the
period of such forbearance. '

(viii) In the event of a termination of this Lease
for any reason, other than by expiration of the term, -the
Qualifying Leasehold Mortgagee holding the senior leasehold
mortgage of the Leased Premises shall have the right, 1in
addition to the foregoing rights and any other rights available
to such Qualifying Leasehold Mortgagee, to elect to demand a
new lease of the Leased Premises, exercisable by notice in
writing to the Lessor within sixty (60) days after the giving
of notice by the Lessor to each Qualifying Leasehold Mortgagee
of such termination, for the balance of the term hereof
effective as of the date of such termination, at the Base Rent
and additional rent and upon all of the other terms,
provisions, covenants and agreements set forth in this Lease
except that the Lessor shall not be required to warrant and
defend the right of possession of the lessee under such new
lease against the Lessee herein or anyone claiming by, through
or under the Lessee; provided, that, concurrently with the
delivery of such notice, such Qualifying Leasehold Mortgagee
shall have performed and thereafter shall continue to perform
all obligations of the Lessee hereunder capable of being
performed by such Qualifying Leasehold Mortgagee which would
have accrued hereunder had this Lease remained in force until
the time of such delivery. The parties shall act promptly
after such notice and performance to execute such new lease.
"Any such new lease may, at the option of such Qualifying
Leasehold Mortgagee, name as tenant a nominee of such
Qualifying Leasehold Mortgagee.

26~



(viii) Each Qualifying Leasehold Mortgagee shall be
given notice of any arbitration or appraisal proceedings under
the provisions of this Lease, and shall have the right to
intervene therein and be made a party to such proceedings, and
the parties hereto do hereby consent to such intervention.

25. Memorandum of Lease. Neither party will record this
lease, but each party will on demand by the other party execute
an appropriate memorandum or notice of this lease in form and
substance reasonably satisfactory to the Lessor, and either
party may record same at its expense. '

26. Waiver of Subrogation. To the extent available under
standard policies of insurance without extra cost, or 1if extra
cost shall be charged therefor, so long as the other party pays
such extra cost, each party hereby waives all liability and all’
rights to recovery and subrogation against, and agrees that
neither it nor its insurers will sue the other party for any
loss of or damage to property arising out of fire or casualty
and each party agrees that all insurance policies relating to
the Premises shall contain waivers by the insurer of such
liability, recovery, subrogation and suit. [f extra ccst 1is
chargeable therefore, each party shall advise the other party
of the amount of the extra cost and the other party, at 1its
election, may pay the same, but shall not be obligated to do so.

27. No Repairs by the Lessor. The Lessor shall have no
obligation whatsoever to maintain, repair or remedy any portion
of the Premises or to furnish any gas, water, electricity,
light, heat, power, telephone or other uatilities or services of
any kind or nature used, rendered or supplied to, upon or in
- connection with the Premises.

28. Estoppel Letter. Either party will from time to time,
upon not less than fifteen (15) days' prior request by the
other, deliver to the other or any actual or prospective
purchaser or holder of a mortgage on all or and part of the
Premises or any assignee of the Lessee's rights, title and
interests in this lease a written statement certifying whether
or not this lease is in full force and effect and stating (a)
the last date to which the Base Rent and other payments
required hereunder have been made, (b) the amendments, 1if any,
to this lease, (c) whether or not the other party is 1n default
in the performance, fulfillment or observance of any
representation, warranty or agreement set forth herein or has
any indebtedness to the other party for the payment of monevy,
and (d) if so, each default or indebtedness. Each party hereby
irrevocably appoints the other as its agent and .
attorney-in-fact to execute and deliver any such statement,
such appointment being coupled with an interest, in the event
that within such fifteen (15) days period, the other party
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shall fail so to deliver any such statement to the requesting
party or any such actual or prospective purchaser, holder or
‘assignee.

29, No Liability. Anything else in this lease to the
contrary notwithstanding, the Lessee shall look solely to the
estate and property of the Lessor in the Premises for the
satisfaction of any claim for the payment of money by the
Lessor by reason of any default or breach by the Lessor of any
of the terms and provisions -of this lease to be performed,
fulfilled or observed by the Lessor, and no other property or
assets of the Lessor shall be subject to levy, execution or
other enforcement procedure for the satisfaction of the
Lessee's remedies for any such default or breach.

30. The Lessor While an Owner. As used herein, "Lessor"
shall mean the owner from time to time of the Lessor's estate
and property in the Premises and if such estate and property be
sold or transferred, the seller or transferor shall thereupon
be relieved of all obligations and liabilities hereunder
thereafter arising or occurring, and the purchaser or
transferee shall thereupon be deemed to have assumed and agreed
to perform and observe all obligations and liabilities
hereunder thereafter arising or occurring or based on
occurrences or situations thereafter arising or occurring,
subject in any event to the provisions of Section 29.

31. Self Help. The Lessor agrees to furnish to the Lessee
proof of each payment by the Lessor to the holder of any
mortgage on all or any portion of the Premises superior to this
Lease at least thirty (30) days after the expiration of the
last day on which each such payment may be made without any
fine, penalty, interest or cost being added thereto. 1In the
event of any failure by the Lessor to make any payment due on
any mortgage covering all or any portion of the premises
continuing for fifteen (15) days after written notice to the
Lessor specifying such failure without its being waived, or its
effect cured, or cure thereof commenced and diligently
prosecuted at all times thereafter, the Lessee may at its
election make such payment for and on behalf of the Lessor.

Any amount which the Lessee shall expend for such purpose shall
either be paid by the Lessor to the Lessee on demand or the
Lessee, at the Lessee's option, may deduct and withhold any
such amount so expended by the L:ssee from the Base Rent from
time to time thereafter becoming due to the Lessor hereunder.

32. First Refusal. The Lessor agrees with the Lessee not
to convey the Lessor's interest in the Premises during the Term
unless and until the Lessor has by notice to the Lessee offered
the same to the Lessee. Said notice shall contain a price for
the Lessor's interest in the Premises determined by the Lessor
in the Lessor's sole discretion (the "First Refusal Price") and
the financing terms, if any, that may be offered by the
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Lessor. The Lessee may elect to purchase the Lessor's interest
in the Premises for the First Refusal Price with the financing
terms contained in said notice only by giving notice of such
election to the Lessor within thirty (30) days of the giving of
the Lessor's notice, specifying a date for performance (the
"Closing Date"” for purposes of this right of first refusal) not
less than 30 days and not more than 120 days after the giving
of such notice of the Lessee's election to purchase, together
with a deposit equal to ten percent (10%) of the First Refusal
Price. In the event that the Lessee fails so to elect to
purchase the Lessor's interest in the Premises, or after giving
such notice of election, fails to complete the purchase as
provided in Paragraph 34 hereof, then the Lessor shall be free
thereafter for a period of one (1) year from the Lessor's
notice to the Lessee or the Lessee's failure to complete the
purchase to sell and convey the Lessor's interest subject to
this lease at a price not lower than the First Refusal Price,
with financing terms not more favorable than those offered to
the Lessee, if any, but the Lessor shall not sell or convey the
Lessor's interest to any person at any lower price or with more
favorable financing terms, if any, without again offering the
same to the Lessee in the manner aforesaid.

In the event the Lessee elects to purchase the Lessor's
interest by notice given as provided above, conveyance of the
Premises shall be made in accordance with the provisions of
Paragraph 34 hereof.

If the Lessee shall fail to perform on the Closing Date
specified in the Lessee's notice of election, then the deposit
made with such notice shall be retained by the Lessor as
ligquidated damages and this shall be the Lessor's sole and
exclusive remedy at law or in equity.

If the Lessor (if the Lessor is an individual), the
Lessor's President or Treasurer (if the Lessor is a
corporation) or the Lessor's general partners (if the Lessor is
a general partnership or a limited partnership) shall make and
record with the Middlesex South Registry District of the Land
Court and the Middlesex South District Registry of Deeds an
affidavit stating (1) that the Lessor has given notice to the
Lessee as required herein, (2) that the Lessor has not received
the Lessee's written notice of election to purchase within
thirty (30) days of giving said notice, or that the Lessee has
failed to complete the purchase as provided in said Paragraph
34, and (3) that a conveyance of Lessor's interest is made
within one (1) year of said notice or the Lessee's failure to
complete the purchase and at a price not less than the First
Refusal Price and with financing terms, if any, not more
favorable than those offered to the Lessee, then such affidavit
shall be conclusive evidence of compliance with the
requirements of this instrument with respect to such conveyance
in favor of the grantee therein and all persons claiming
through or under him. The provisions of this paragraph shall
not be construed to apply to Mortgages of the Premises, or any
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part thereof, or to sales or other not be construed to apply to
mortgages of the Premises, or any part thereof, or to sales or
other proceedings for the foreclosure thereof or to a deed
given in lieu of foreclosure, or to any gift of the Lessor's
interest in the Premises.

33. Option to Purchase. The Lessor grants to the Lessee,
and its successors and assigns as Lessee hereunder, the option
to purchase the Lessor's interest in the Premises on the
Closing Date (as hereinafter defined for purposes of said
option), for the Option Price (as hereinafter defined),
exercisable by written notice from the Lessee to the Lessor
given at any time during the period commencing with the
beginning of the thirty-eighth (38th) Lease Year through and
including the last day of the thirty-ninth (39th) Lease Year.

The “Closing Date® for purposes of the within purchase
option shall be that date designated by the Lessee in its
exercise of the said purchase option which shall be not less
than 30 days and not more than 120 days after the establishment
of the Option Price by agreement or arbitration as hereinafter
provided. The "Option Price" shall be the fair market value of
the Land at the time of purchase, taking into account the
highest and best use of the Land at that time as if the Land
were (1) vacant and (2) not encumbered by this lease, as
determined by agreement of the Lessor and the Lessee or, in the
absence of such agreement, as determined by arbitration in
accordance with Section 4 hereof.

In the event the Lessee or any successors or assigns of the
Lessee exercises the within purchase option, conveyance of the
Premises shall be made in accordance with the provisions of
Section 34 hereof.

34. Method of Conveyance of the lLessor's Interest to the
Lessee. If said purchase option or said right of first refusal
is so exercised, the Option Price, or the First Refusal Price
less the deposit paid, as the case may be, shall be paid by a
check or checks drawn by a Boston bank or banks on the Federal
Reserve Bank of Boston or in such other manner as will make the
consideration available in Boston to the Lessor for investment
on the Closing Date, and the Lessor's interest in the Premises
in their then physical condition shall be simultaneously
conveyed, at noon on the Closing Date, by a good and sufficient
quitclaim deed running to the Lessee or such nominee as it
shall have designated by at least 30 day's prior written notice
to the Lessor, delivered at the Middlesex South District
Registry of Deeds or such office, if any, where such deed is to
be recorded or filed in order to charge third parties with '
notice thereof, conveying a good and clear record and
marketable title, subject only to the following matters
affecting the Premises on the Closing Date:

(a) the rights, easements and restrictions set forth
or referred to in Exhibit B; ‘
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(b) easements and restrictions hereafter affecting
the Premises so far as in force and applicable on the
Closing Date, voluntarily created by the Lessor at any time
with the Lessee's written approval, and easements and
restrictions at any time imposed on the Premises by taking
by eminent domain;

(c) unpaid real estate taxes;

(d) balances, if any, remaining due and unpaid on
account of betterment assessments on the Premises;

(e) this lease and any encumbrances created by the
Lessee, its successors or assigns;

(f) 1laws and regulations of any- governmental
authority; .

(g) any changes in the Premises which may have
occurred as a result of taking by eminent domain;

(h) such state of facts as an accurate survey and
inspection would show;

If the Lessor shall be unable to give title or make
conveyance as above stipulated, the Lessee shall have the
election to accept such title as Lessor can deliver without any
diminution in the Option Price or the First Refusal Price, as
the case may be.

There shall be no closing adjustments, other than for the
Base Rent and additional rent payable by the Lessee hereunder,
for the month in which the Closing Date occurs.

If the Rule against Perpetuities or any rule of law with
respect to restriction on the alienation of property shall
limit the time within which the exercise of said purchase
option, said right of first refusal or the Closing Date, or
all, must occur, then such event or such events, as the case
may be, to which such result applies, shall occur not later
than the expiration of 20 years after the date of death of the
last survivor of Anne S. Fishman and Peter S. Fishman (the
children of Robert A. Fishman, presently of Newton,
Massachusetts) or Michael Metzger (the child of Margaret A.
Metzger, presently of Wellesley, Massachusetts).

35. Miscellaneous. All terms and provisions of this lease
shall be independent and shall inure to the benefit of and be
binding upon the personal representatives, successors and
assigns of the parties, except as otherwise expressly provided
herein. Every term and provision of this lease shall be deemed
of the essence and every breach thereof material to the
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Lessor. All representations, warranties and agreements of the
Lessee in this lease shall be deemed special, unique and
extraordinary; any breach of any provision thereof by the
Lessee shall be deemed to cause the Lessor irreparable injury
not properly compensable by damages in action at law, and the
rights and remedies of the Lessor hereunder may therefore be
enforced both at law or in equity, by injunction or otherwise.
All rights and remedies of each party shall be cumulative and
not alternative, in addition to and not exclusive of any other
right or remedy to which such party may be lawfully entitled in
case of any breach or threatened breach of any term or
provision herein; the rights and remedies of each party shall
be continuing and not exhausted by any one or more uses
thereof, and may be exercised at any time or from time to time’
and as often as may be expedient; any option or election to
enforce any such right or remedy may be exercised or changed at
any time or from time to time. This lease sets forth the
entire agreement of the parties, and no custom, act,
forbearance, or words or silence at any time, gratuitous or
otherwise, shall impose any additional obligation or liability
upon either party or waive or release either party from any
default or the performance or fulfillment of any obligation or
liability or operate as against elther party as supplement,
alteration, amendment or change of any term or provision set
forth herein, including this clause, unless set forth in a
written instrument duly executed by such party expressly
stating that it is intended to impose such an additional
obligation or liability or to constitute such a waiver or
release, or that it is intended to operate as such a
supplement, alteration, amendment or change.

36. Notice. All notices and other communications,
including, without limitation, consents and approvals, shall be
in writing and deemed given and delivered when mailed, by
registered or certified mail, postage and registration or
certification charges prepaid, addressed, in the case of the
Lessor, to the Lessor at the Lessor's Address set forth in
Section 1, with a copy simultaneously so mailed to the Lessor's
Counsel set forth in Section 1, at its address set forth in
Section 1, and addressed, in the case of the Lessee, with a
copy simultaneously so mailed to the Lessee's Counsel set forth
in Section 1, at its address set forth in Section 1, except
that either party may by written notice to the other designate
another address which shall thereupon become the effective
address of such party or its Counsel for the purposes of this
"Section. .

37. Local Law. This lease shall be construed and enforced
in all respects in accordance with the laws of the Commonwealth
of Massachusetts. :

38. Assignment and Subletting. The Lessee shall have the
right to assign or sublease this lease without the Lessor's

-32-



prior consent, provided that such assignment or subleasing
shall not release the Lessee, its successors or assigns, or any
guarantor of the Lessee's performance hereunder, from
continuing liability for the full performance of all the.
provisions hereof.

39. Headings. The Cover Page and Table of Contents
preceding this lease and the captions to the various Sections
of this lease have been inserted for reference only and shall
not in any manner be construed as modifying, amending or
affecting in any way the express terms and provisions hereof.

40. Separability. 1If any term or provision of this lease
or the application thereof to any person, property or
circumstance shall to any extent be invalid or unenforceable,
the remainder of this lease, or the application of such term or
provision to persons, properties and circumstances, shall not
be affected thereby, and each term and provision of this lease
shall be valid and enforced to the fullest extent permitted by
law.

WITNESS the execution hereof under seal the day and year
first above written.

' LESSOR:
SEAL

WITNMOTH: (JZZW %(A/juf %

-~

A /‘ Kﬁ&lﬂ#&% été%l/é7“fi7%}%7{l.E)/%i%gyf {;;7

thn J./Kiley/(Jf.‘

Diana W. Riley,/ by /Jdhn J./Riley/ Jr7.
‘her attorney in fact

DOWD ENTERPRISES, INC., the Lessee

W R .
WITNESS; : By ‘*7[/{-‘/;..@,7 S l’c"é’{f‘-kf. Y
Its . N ;o
Doy e T = L
M JRES(DENT

Y /

-33-



COMMONWEALTH OF MASSACHUSETTS )
)  SS.
COUNTY OF SUFFOLK ) /lfo,ﬁé\ (L 1987

Then personally appeared the above-named John J. Riley,
Jr., and acknowledged the foregoing instrument to be his free
act and deed, before me,

Notafty Public

My commission expires:

COMMONWEALTH OF MASSACHUSETTS )
: ) SS.
COUNTY OF SUFFOLK )

Mmc& (), 1987

Then personally appeared the above-named Francis J. Viegas,
President as aforesaid, and acknowledged the foregoing
instrument to be the free act and deed of Dowd Enterprises,

Inc., before me, 7

Notary Public

My commission expires:

ROBERT M. SCHICIN, Natary Pyhlia
Wy Conunission -..uires Feb, 2, 19%0
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GUARANTEE

The undersigned hereby request John J. Riley, Jr., and
Diana W. Riley (collectively, the "Lessor") to enter into the
foregoing lease with Dowd Enterprises, Inc., as the Lessee, and
as an inducement to the Lessor to do so, and additional
consideration therefor, the undersigned hereby jointly and
severally (a) guarantee unconditionally to the Lessor the full,
faithful and punctual performance, fulfillment and observance
of all of the obligations and liabilities of the Lessee under
said Lease, (b) waive notice of and consent to any and all
amendments, extensions or renewals of said Lease, any and all
assignments, subleases and other action that may be permitted
thereunder by the Lessor, any and all advances, extensions,
settlements, compromises, favors and indulgences, any and all
receipts, substitutions, additions, exchanges and releases of
collateral, any and all additions and releases of persons
primarily or secondarily liable, and any and all acceptances by
the Lessor of negotiable instruments, commercial paper and
other property, and agrees that none of the foregoing, should
‘there be any, shall discharge or affect in any way the
liability of the undersigned hereunder; (c) aaree that all
rights and remedies of the Lessor under said Lease and
hereunder shall survive any discharge, moratorium or other
relief granted any person primarily or secondarily liable in
any proceeding under federal or state law relating to
bankruptcy, insolvency or other relief or rehabilitation of
debtors, and any consent by the Lessor to or participation by
the Lessor in the proceeds of, any assignment, trust or
mortgege for the benefit of creditors, or any composition or
arrangement of debts, may.be made without the undersigned being
discharged or affected in any way thereby; (d) waive any right
to require marshalling, or exhaustion of any right or remedy
against any person, collateral or other property; and (e) waive
presentment, demand, protest and notice of default, non-payment
and protest and all demands, notices and suretyship defenses
generally; provided, however, that the undersigned shall not be
liable hereunder for defaults by the Lessee occurring after the
expiration of four (4) years from the date hereof.

This Guarantee shall be governed by and construed 1in
accordance with the laws of the Commonwealth of Massachusetts.
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Witness the execution hereof under seal as of this
day of March /2, 19827

Witnesses:

5

Frank J Vlegqs j;

MM @ i L(//L// ////74\

Dahlel F. Sullivan

AN o
W A \V\Mk, '7:\ l!\ ;(CXJI
J

Donald R. Fay

Peter W. Toma51n1

Peter Fo rgl

CEéz;}QduLﬂs;5;5?§§§§§§§§2~&;>£1\ <;4AJA¢1LL4/f OL/ Qd»dverWQAi,

Charles W. Sullivan
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EXHIBIT A TO LEASE BY AND BETWEEN
JOHN J. RILEY, JR. AND DIANA W. RILEY,
AS LESSOR AND DOWD ENTERPRISES, INC., AS LESSEE

The five parcels of registered and unregistered land
situated on Wildwood Street in Woburn, Middlesex County,
Massachusetts, bounded and described as follows:

Parcel I (Registered Land)

A certain parcel of registered land situated on Wildwood
Street, Woburn, Middlesex County, Massachusetts, shown as Lot 6
on Land Court Plan No. 22628B (being a subdivision of Lot 1 as
shown on Land Court Plan 22628A), bounded and described as
follows: '

SOUTHWESTERLY by Wildwood Street as shown on

AND WESTERLY said plan, by three lines measuring one
hundred sixty-nine and 86/100 (169.86) feet,
two hundred fifty-two and 07/100 (252.07)
feet, and one hundred two and 09/100
(102.09) feet, respectively;

NORTHWESTERLY by the southeasterly line of Hinsfon Road,
two hundred fifty-six and 71/100 (256.71)
feet; A

NORTHEASTERLY by a way as shown on said plan, by four

AND EASTERLY lines measuring one hundred thirty-five and

96/100 (135.96) feet, one hundred nine and
757100 (109.75) feet; seventy-three and
047100 (73.04) feet, ninety-three and 06/100
(93.06) feet, respectively,

EASTERLY by Lot 8 on said plan, by two lines
‘ measuring one hundred sixteen and 66/100
(l116.66) feet, and forty-nine and 77/100
(49.77) feet, respectively; and

NORTHEASTERLY by Lot 4 as shown on said plan, four hundred
fifteen and 02/100 (415.02) feet;

containing 224,987 square feet of land, according to said plan.

Parcel II (Registered Land)

A certain parcel of unregistered land situated on Wildwood
Street in Woburn, Middlesex County, Massachusetts, shown as Lot
2 on Land Court Plan No. 23536B (being a subdivision of the
land shown on Land court Plan 23536A), bounded and described as
follows: '



SOUTHEASTERLY by the northwesterly line of Hinston Road as
shown on said plan, two hundred twenty-two
and 647100 (222.64) feet;

WESTERLY by Wildwood Street, as shown on said plan,
two hundred elghty seven and 57/100 (287.57)
feet;

NORTHWESTERLY by Lot 2 on Land Court Plan 27496A, five and

40/100 (5.40) feet; and

NORTHEASTERLY by a way as shown on said plan, by two lines
: measuring one hundred twenty-three and
10/100 (123.10) feet and one hundred
seventy-one and 50/100 (171.50) feet,
respectively;

containing 31,146 square feet of land, according to said plan;

Parcel III (Registered Land)

A certain parcel of registered land, situated on Wildwood
Street in Woburn, Middlesex County, Massachusetts, bounded and
described as follows:

WESTERLY by Wildwood Street six and 49/100 (6 49)
feet;
NORTHEASTERLY by the way shown on said plan, four and

307100 (4.30) feet; and

SOUTHEASTERLY by Lot 2 shown on Land Court Plan 23536B,
o five and 40/100 (5.40) feet

containihg 12 square feet of land, according to said plan.
For the title of John J. Riley, Jr. and Diana W. Riley to
the above-described Parcels I, II, and III, reference is made '

to Certificate of Title No. 166865.

Parcel IV (Registered Land)

A certain parcel of land, situated in Woburn, Middlesex
County, Massachusetts, shown as Lot 10 on Land Court Plan No.
22628C, bounded and described as follows:

- WESTERLY : by Lot 6 on Land Court Plan 22628B, by two
lines measuring one hundred sixteen and
66/100 (l1ll6.66) feet, and forty-nine and
777100 (49.77) feet, respectively;

SOUTHERLY : by Lot 9 shown on said plan, thirty-three
and 57/100 (33.57) feet; ’
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EASTERLY . by Lot 2 shown on Land Court Plan 22628A, by
two lines measuring fifty three and 52/100
(53.52) feet and one hundred two and 62/100
(102.62) feet, respectively, and

NORTHERLY thirty and 30/100 (30.30) feet,
containing 4,784 square feet of land, according to said plan.

For title of John J. Riley, Jr. and Diana W. Riley to said
Parcel IV, reference is made to deed of Wedel Corporation,
dated January 30, 1987, to be registered, the title of said
Wedel Corporation being registered under Certificate of Title
No. 173576.

Parcel V (Unregistered Land)

A certain parcel of unregistered land in Woburn, Middlesex
County, formerly a portion of Hinston Road, and being all of
the land situated between Lot 6 on Land Court Plan 22628B
(Parcel I above) and Lot 2 on Land Court Plan No. 23536B
(Parcel II above), being shown as Lot E on a plan entitled
“Plan of Land in Woburn, Mass.," dated July 15, 1986, revised
September 11, 1986, by Hayes Engineering, Inc., to be recorded
herewith and being the same premises described in a deed of
Alice Markham, dated February 28, 1986, recorded with Middlesex
South District Registry of Deeds in Book 17377, Page 182.

For title of John -J. Riley and Diana W. Riley to said
Parcel V, reference is made to said deed of Alice Markham,
dated February 28, 1986, recorded with said Deeds in Book
17377, Page 182.

Said Parcels I—V‘above, being together bounded and
described as follows:

A certain parcel of registered and unregistered land
situated on Wildwood Street in Woburn, Middlesex County,
Massachusetts, shown as Lots 2, 4, 6, 10 and E on a plan
entitled "Plan of Land in Woburn, Mass.," dated July 15, 1986,
revised September 11, 1986, by Hayes Engineering, Inc., to be
recorded with Middlesex South District Registry of Deeds,
together more particularly bounded and described as follows:

SOUTHWESTERLY

and WESTERLY by Wildwood Street as-shown on said plan, by
3 lines measuring one hundred and sixty-nine
and 86/100 (169.86) feet, two hundred
fifty-two and 7/100 (252.07) feet and four
hundred forty-one and 08/100 (441.08) feet,
respectively;



NORTHEASTERLY .

NORTHERLY

EASTERLY

SOUTHERLY

by a way as shown on said plan, by 7 lines
measuring four and 30/100 (4.30) feet, one
hundred twenty-three and 107100 (123.10)
feet, two hundred thirteen and 75/100
(213.75) feet, one hundred thirty-five and
96/100 (135.96) feet, one hundred nine and

- 75/100 (109.75) feet, seventy-three and

047100 (73.04) feet, and ninety-three and
067100 (93.06) feet, respectively;

by said way, thirty and 30/100 (30.30) feet;
by Lot 2 on Land Court Plan 22628A, by 2

lines measuring one hundred two and 62/100
(102.62) feet and fifty-three and 52/100

(53.52) feet, respectively; and

by Lot 9 on Land Court Plan 22628C and Lot 4
on Land Court Plan 22628B, four hundred
forty-eight and 59/100 (448.59) feet

containing a total of 270,511 square feet of land according

to said plan.



EXHIBIT B

TO LEASE BY AND BETWEEN JOHN J. RILEY, JR.
AND DIANA W. RILEY, AS LESSOR AND
DOWD ENTERPRISES, INC. AS LESSEE

1. Flow of an ancient water course running through the
premises as shown on Land Court No. 22628A.

2. Rights of others to use Hinston Road, particularly the
owners of the land shown on a plan entitled “"Walnut Hill Farms,
Woburn, Mass., Developed by Hinston Realty Trust" dated May,
1923 by Alfred Millhouse, C.E., recorded in Plan Book 320, Plan
29, and the rights of the owners of Lots 388, 389 and 390 on
said plan to use Hinston Road, conveyed by instrument dated
January 23, 1925, recorded in Book 4812, Page 63.

3. Order of Taking by the City of Woburn for Wildwood
Avenue, dated Augqust 19, 1970, recorded in Book 11880, Page
384, filed as Document No. 689292.



DOWD ENTERPRISES, INC.

CLERK'S CERTIFICATE

I, Charles W. Sullivan, Clerk of Dowd Enterprises, Inc.
hereby certlfy that at a meeting of the Directors of the Corpora-
tion on March 12, 1987 the following vote was taken and remains
in full force and effect.

"RESOLVED: To authorize the President and/or Treasurer
to execute any leases, notices of leases, contracts, and any
other documents and contracts on behalf of the corporation and
particularly and specifically a lease of land located in Woburn,
Massachusetts with John J. Riley, Jr. and Diana W. Riley as
Lessors and a construction contract with Condyne, Inc.

ATTEST:
( :“1 . [
AN \.4'_‘\_,.\. (AN \,’L,’ \}/, 18 9 \N‘TX—'\,\__

CLERK



' QUITCLAIM DEED
(Registered Land)

Wedel Corporation, a Massachusetts Corporation, with a
principal address at 228 Salem Street, Woburn, Massachusetts,
for nominal, non-monetary consideration paid, the receipt
whereof is hereby acknowledged, hereby grants with Quitclaim

remaining two-fifths (2/5) undivided interest in said land, to

be held by them as tenants in common, in accordance with their ¢
respective interests, the following parcel of registered land,

bounded and described as follows: _ -

described and to John J. Riley, Jr., of said Lynnfield, the

That certain parcel of land situated in Woburn, Middlesex
County,-Massachusetts, shown as Lot 10 on Land Court Plan No.
22628C, being more Particularly bounded ang described as
follows: ’

SOUTHERLY By Lot 9 on saig plan, thirty-three and

) 577100 (33.57) feet;

WESTERLY "By Lot 6 on Land Court Plan no. 226288, by
two lines measuring forty-nine and 77/100
(49.77) feet .and one hundred sixteen and
667100 (116.66) feet, respectively; '

NORTHERLY By land of owners unknown, thirty and 307100
(30.30) feet; and

EASTERLY By lot 2 on Land Court Plan No. 22628A, by

two lines measuring one hundred two and
627100 (102.62) feet and fifty-three and
527100 (53.52) feet, respectively;

Said Lot 10 containing 4,784 Square feet of land, according
to said plan. ‘

Said premises are conveyed Subject to real estate taxes
assessed as of January 1, 1986, not yet due ang payable,

For the Grantor's title to said Premises, reference is made
to Certificate of Title No. 17357s.

The nominal, non-monetary consideration for this conveyance
is to adjust the boundaries of pProperty owned by the Grantor
and the Grantees i1n order to facilitate development of the -
Grantees' adjacent land in a manner consistent with the -inﬁiﬁﬁ

existing development of the Grantor's land. LARD Umﬁ&??%.Efﬁmmcn

parein QesCiibEs ¥ 570 3
i 4o an e

~ern T =
AL

ouf ape 1987
2 N
P\an@ 10 DES(‘,R\PT\O“;? Z </
('EXAM\NED Ak MOOLE, Eﬂgm
. Lows




?
: LA

. n
“n ‘“‘E

' IN WITNESS WHEREOF, the said Wedel Corporation has caused
its corporate seal to be hereto affixed and these presents to
be signed, acknowledged and delivered in its name and behalf by
John J. Riley, Jr., its President and Treasurer, hereto duly

authorized, this 30 i, day of January, 1987.
WEDEL CORPORATION

By ‘/71%1A/S:;%Sfi4§Lb7 /{;%
Jdghn J. Riley, JZ‘/?{
President and Tg asurer
COMMONWEALTH OF MASSACHUSETTS '

J‘V@%(L , ss m 10 1q87

Then personally appeared the above-named John J. Riley,
Jr., President and Treasurer as aforesaid, and acknowledged the

foregoing instrument to be the free act and deed of Wedel

Corporation, before me, <;é;;7

Notary jPublic
My commission expires:

-

ROBEZRT, M. SCHLEIN, Notary Public
My Commissicn Expires Feb. 2, 1533




NOTICE OF LEASE

DATED: May2/, 1985

Pursuant to the provisions of Section 4 of Chapter 183
of the General Laws of Massachusetts, notice is hereby given
of the following Lease: '

(1)

(2)
(3)

(4)

PARTIES TO LEASE:

Landlord: Wedel Corporation
Mailing Address: 228 Salem Street, Woburn,
Massachusetts 01801.

Tenant: Riley Leather Co., Inc.
Mailing Address: 228 Salem Street, Woburn,
Massachusetts 01801.

DATE OF EXECUTION: As of MayZ/ , 1985.

TERM: An initial term of five years and continuing
in full force and effect after the above initial
term from year to year until May 20, 2030 unless
terminated as provided therein.

PREMISES: Certain land and buildings thereon
located at 228 Salem Street, Woburn, Massachusetts,
and more particularly described in Exhibit A
hereto, and, except as otherwise set forth in
the Lease, all rights and benefits appurtenant
thereto, including certain water rights as set
forth in deed dated January 6, 1983, recorded
with Middlesex South District Registry of Deeds
in Book 14851, Page 337, and filed with the
Middlesex South Registry District of the Land
Court as Document No. 633353.

This instrument is executed pursuant to the provisions
contained in the Lease, does not purport to include all of
the provisions thereof, and is not intended to vary the
terms and conditions thereof.



WITNESS the execution hereof, under seal, this :l\:s\
day of May, 1985.

Landlord: WEDEL CORPORATION

By Q/ (/ e Q/?JZU? //}‘

John J. Riléy, Jr./
President ‘ '

Tenant: RILEY LEATHER CO., INC.

.
| .\
By, { ha o A BLod
Charles Js /Sheehan,
President”

COMMONWEALTH OF MASSACHUSETTS

suffolk, ss. _ Mayz\, 1985

Then personally appeared before me the above-named John J.
Riley, Jr., President of WEDEL CORPORATION and acknowledged the
foregoing instrument was executed by him in said capacity and
was the free act and deed of said corporation. :

Notary Public

Q‘\O&\w& R«\«\ Q‘\Q&“L\W

My commission expires:
My Commission Expires November 21, 1891

COMMONWEALTH OF MASSACHUSETTS

suffolk, ss. ' . May 2} 1985

Then personally appeared before me the above-named Charles
J. Sheehan, President of Riley Leather Co., Inc., and acknowledged
the foregoing was executed by him in said capacity and was the
free act and deed of said corporation.

TarRese Nan N&z\er

Notary Rublic

My commission expires:

November 21, 1891



EXHIBIT A
Description of the Real Property

The Leased Premises consist of the two parcels of registered
land described below together with the improvements thereon and

the appurtenant water rights described below:

Parcel I (Registered Land)

A certain parcel of land, situated in Woburn, Middlesex
County, Massachusetts shown as Lots 5, 4, and 8 on Land Court
Plan 22628B, together bounded and described as follows:

SOUTHEASTERLY by Salem Street, by two lines totaling four
hundred and forty-nine and 41,100 feet;

SOUTHWESTERLY seventy-three and 70/100 feet;

NORTHWESTERLY twenty-one and 50/100 feet;

SOUTHWESTERLY | by four lines totaling four hundred
twenty-one and 77/100 feet:

SOUTHWESTERLY by Wildwood Street, one hundred seventy-
four and 72/100 feet;

NORTHWESTERLY by Lot 6 on said plan, by one line

four hundred fifteen and 02/100 feet;

WESTERLY again by said Lot 6, by two lines totaling
one hundred sixty-six and 43/100 feet;

NORTHERLY by the way'shown on said plan, thirty and
307100 feet; and

EASTERLY ' by Lot 2 on Land Court Plan 22628A, by five

lines totaling seven hundred thirty-nine and
237100 feet.

Parcel II (Registered Land)

A certain parcel of land, situated in said Woburn, shown as
Lots 2 and 3 on Land Court Plan 22628A, a copy of a portion of
which is filed in the Middlesex South Registry District of the
Land Court in Registration Book 485, Page 165, with Certificate
of Title No. 73122, bounded and described as follows:

SOUTHEASTERLY by Salem Street by two lines totaling one
‘ » hundred ninety-one and 11/100 feet;

SOUTHWESTERLY by land shown as a way on said plan (said
way being Lot H on Land Court Plan 226288B),
by five lines totaling seven hundred
thirty-nine and 23/100 feet;



NORTHWESTERLY by land now or formerly of John W. Buckley,
] et al., two hundred sixty and 69/100 feet;

NORTHERLY by land now or formerly of Woburn Packing
Co., seventy-five and 42/100 feet; and

NORTHEASTERLY by land now or fofmerly of Boston and Maine
Railroad, (Montreal Div.), eight hundred
nineteen and 047100 feet.

Except as otherwise provided in, and subject to the terms
of the Lease, the above-described premises are to be leased
to the Lessee together with an appurtenant perpetual right
and exclusive easement to the Lessee, its heirs and assigns
in, over, across, and under the Burdened Land (hereinafter
defined):

(a) ¢to use, operate, maintain, inspect, repair, remove,
relocate and replace from time to time the well presently
located on the Burdened Land (hereinafter called the Existing
Well);

(b) to search for, install, use, operate, maintain,
inspect, repair, remove, relocate and replace from time to time
an additional well or wells of such depth and design as the
Buyer may deem desirable at any location on the Burdened Land
(hereinafter called the Additional Wells; the Existing Well and
the Additional Wells are hereinafter collectively called the
Wells);

(c) to use, operate, maintain, inspect, repair, remove and
replace from time to time any existing pipelines, electrical
service, utilities, and any other equipment or facilities used
in connection with the Wells, and to draw water from the Wells
through said pipelines in such quantities as the Buyer may deem
desirable;

(d) to install, use, operate, maintain, inspect, repair,
remove, relocate and replace from time to time any additional
pipelines, electrical wires, poles, guys, and equipment for the
transmission of electricity, other utilities or any other
equipment the Buyer may deem desirable to use in the operation
of the Wells, and to draw water from the Wells through said
pipelines in such quantities as the Buyer may deem desirable;

(e) to enter upon the Burdened Land at any time and from
time to time, and to permit any other person to so enter upon
the Burdened Land to perform any and all acts pursuant to the
Buyer's rights under the Real Property Lease.

The Burdened Land is land of Wildwood Conservation
Corporation described as follows:



(a) Lots .l and 2 shown on Land Court Plan No. 32181A filed
with said Registry District in Registration Book 756, Page 36,
with Certificate 125186, and

(b) Lot B shown on Land Court Plan No. 3507A2 filed with
said Registry District in Registration Book 65, Page 381 with
Certificate 60845, excepting and excluding: (i) Lot Bl shown on
Land Court Plan No. 3507B, filed with said Registry District in
Registration Book 389, Page 197, and (ii) Lots 1 and 2 shown on
Land Court Plan No. 3507C filed with said Registry District in
Registration Book 512, Page 3183.



