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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 36623

RAIL LINE ABUTTING LANDOWNERS. -
VERIFIED PETITION FOR DECLARATORY ORDER

Petitioners Rail Line Abutting Landowners ("Landowners") hereby respectfully petition
the Surface Transportation Board (“STB” or “Board”) for a declaratory order to eliminate
uncertainty pursuant to its authority under 5 U.S.C. § 554(e) and 49 U.S.C. § 1321, finding that a
line of railroad in the County of Middlesex, Massachusetts, owned by the Massachusetts Bay
Transportation Authority (“MBTA”) is or is not abandoned and does or does not remain subject to

the jurisdiction of the STB.
THE PARTIES

Landowners are individuals and businesses who each own land in Sudbury, Stow, and
Hudson, Massachusetts, County of Middlesex, that abuts the rail line owned by MBTA as
described in greater detail below (“the Line”). If the Line has been abandoned, these Landowners
may have reversionary rights to this rail property that abuts their existing properties. These
individual Landowners are as follows: Andrew Jesmain, 45 Whispering Pine Road, Sudbury, MA;
Benjamin Chen, 19 Bulkley Road, Sudbury, MA; Dan Carty, 15 Stone Brook Road, Sudbury, MA;
Maura Carty, 15 Stone Brook Road, Sudbury, MA; Raymond Phillips, 40 Whispering Pine Road,
Sudbury, MA; Christopher Helon, 25 Buckley Road, Sudbury, MA; Jason Tholander, 95 Austin

Road, Sudbury, MA; Jeanine Lewars, 95 Austin Road, Sudbury, MA; Sherry Fendell, 230



Peakham Road, Sudbury, MA; Elna Johnson, 242 Peakham Road, Sudbury, MA; 4 Maple LLC, 4
Maple Ave., Sudbury, MA; Rachel Goodrich, 10 Maple Ave., Sudbury, MA; Kara Harding, 89
Austin Road, Sudbury, MA; David Gibbs, 115 Austin Road, Sudbury, MA; Charles Zimmer, 101
Austin Road, Sudbury, MA; Barbara Deitel, 3 Trailside Circle, Sudbury, MA; Paul Bisson, 290
Dutton Road, Sudbury, MA; Deborah Scheffer, 41 Stonebrook Road, Sudbury, MA; Sanjib Kuman
Mohanty, 9 Stonebrook Road, Sudbury, MA; Rhonda Light, 33 Buckley Road, Sudbury, MA;
Harish Parwani, 45 Amanda Road, Sudbury, MA; Xiuzi Ye and Ruisheng Yu, 30 Jarman Road,
Sudbury, MA; John and Robin Generoso, 6 Colburn Circle, Sudbury, MA; Lisa and Peter Venuto,
29 Stonebrook Road, Sudbury, MA; Theresa Rosen, 18 Jarman Road, Sudbury, MA; Valerie Cass,
42 Jarman Road, Sudbury, MA; Marcus Ainsworth, 44 Maple Ave., Sudbury, MA; Jennifer and
Jason Martin, 49 Bridle Path, Sudbury, MA; D. Ruth Gutkecut, 45 Marlboro Road, Stow, MA;
Jim Arbella, 62 Marlboro Road, Stow, MA; Pat Dupree, 8 Orchard Drive, Hudson, MA; Shailesh
Desai, 29 Parameter Road, Hudson, MA; Jayashee Paraujape, 29 Parmeter Road, Hudson, MA;
Christine Nelson, 31 Parmeter Road, Hudson, MA; Brian O’Neil, 31 Parmeter Road, Hudson, MA;
Steven Tripps, 27 Parmeter Road, Hudson, MA; Chris and Nicole Catatao, 12 Orchard Drive,
Hudson, MA; Nancy King, 145 White Pond Road, Hudson, MA; Sarah Krueger, 20 Parmeter
Road, Hudson, MA; Jeffrey Krueger, 20 Parmeter Road, Hudson, MA; Eric Ferjulian, 7 Lewis
Street, Hudson, MA; and Dana and Lloyd Stenquist, 159 White Pond Road, Hudson, MA. In
addition, there are four business Landowners whose property abuts the Line and would have an
interest in freight rail service if the Line was reactivated: Mosher Auto Body, 34 Station Road,
Sudbury MA; Cavocchio Greenhouse Inc., 110 Codjer Lane, Sudbury, MA; Hudson Gulf LLC,

394 Chestnut Street, Hudson, MA; and Extra Storage Space, 565 Main Street, Hudson, MA.



(Copies of the signed requests to seek a declaratory order at the STB on the status of the Line by

Landowners is attached hereto as Exhibit A.)

The MBTA is one of the oldest public transit systems in the United States. It is also the
largest transit system in Massachusetts. As a division of the Massachusetts Department of
Transportation, the MBTA provides subway, bus, commuter rail, ferry, and paratransit service to

eastern Massachusetts and parts of Rhode Island.

The Boston and Maine Corporation (“B&M”), known as the Boston and Maine Railroad,
was a U.S. Class I railroad in northern New England. At the end of 1970, B&M operated 1,515
route-miles on 2,481 miles of track when it entered bankruptcy. In 1983, the B&M emerged from
bankruptcy when it was purchased by Guilford Transportation Industries. Guilford Rail System
changed its name to Pan Am Railways (“PAR”) in 2006. Recently, on April 14, 2022, PAR was
acquired by CSX Transportation, Inc. (“CSX”) as approved by the STB in Finance Docket No.

36472. Technically, B&M still exists today but only as a non-operating ward of CSX.

Eversource Energy (“Eversource”)is a publicly traded, Fortune 500 energy company
headquartered in Hartford, Connecticut, and Boston, Massachusetts, with several regulated
subsidiaries offering retail electricity, natural gas service, and water service to approximately 4
million customers in Connecticut, Massachusetts. and New Hampshire. Following its 2012
merger with Boston-based NSTAR, Northeast Utilities, the predecessor to Eversource, had more
than 4,270 circuit miles of electric transmission lines, 72,000 pole miles of distribution lines, and
6,459 miles of natural gas pipeline in New England. On February 2, 2015, Northeast Utilities and
all its subsidiaries rebranded themselves as "Eversource Energy". The stock symbol changed on

February 19, 2015, from "NU" to "ES".
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The Massachusetts Department of Conservation and Recreation (“DCR”) is the steward of
one of the largest state parks systems in the country. Its 450,000 acres is made up of forests, parks,
greenways, historic sites and landscapes, seashores, lakes, ponds, reservoirs, and watersheds. Its

main office is located in Boston.
THE RAIL LINE AT ISSUE

The Line was part of a branch line called the Central Massachusetts Railroad Division of
the B&M. The subject railroad right-of-way or corridor enters from Wayland, MA near Landham
Road and proceeds in a northwesterly direction through Sudbury and Hudson ending in Hudson at
the Middlesex/Worcester County Line. This portion of the railroad right-of-way is also shown on
certain railroad valuation plans (Val Plans V5/14 through V5/26) recorded with the Middlesex
South Registry of deeds in Plan Book 442B, Plans 55R through 67R. The Line runs from milepost
B27/N77 to B19/N85. It is now a portion of the Mass Central Rail Trail. (A map of the Line is

attached hereto as Exhibit B.)

The Central Massachusetts Railroad Division of the B&M was built in the 1800s and ran
from Boston to Northampton, MA in 1888. This branch line has a long and storied history, but for
purposes of this Petition, the relevant facts begin when B&M entered bankruptcy in 1970, In the
Matter of Boston and Maine Corporation, Debtor, United States District Court for the District of
Massachusetts (“District Court), Docket No. 70-250-M. On March 12, 1970, certain bondholders
of the B&M filed a petition, instituting proceedings in the District Court for reorganization of the
railroad in accordance with Section 77 of the Bankruptcy Act (11 U.S.C. § 205). The bondholders'
petition was approved, and trustees of the B&M and its property were appointed by the District

Court.



In the bankruptcy proceeding, on December 24, 1976, the Trustees of the property of the
B&M granted to the MBTA in a deed ( a copy of which is attached hereto as Exhibit C) all of their
“right, title and interest (sufficient to permit the Authority to operate a passenger and freight rail
service over the rail line rights of way...) in and to the Trustees Railroad rights of way”, which
included the Central Massachusetts Railroad Division (the “Deed”). Deed at 1, 14. This grant of
title was recorded by Deed by the Trustees at Book 13117 Page 113. In said Deed, the Trustees
reserved the right and easement to continue Trustees’ freight transportation business. MBTA
owned the real estate and had the right “to use, maintain and alter said properties as it sees fit.”
Deed at 1-2. MBTA also had the right “to exercise control over the use, condition, maintenance
and operation of said property.” Deed at 5-6. See also Deed at 15 (Trustees had sole operating
and maintenance control over the ‘“freight only” rail lines which included the Central
Massachusetts Branch.) MBTA had the right to give written notice to the Trustees to use a rail
line exclusively. Upon receipt of said notice, the Trustees were required to seek abandonment
authority from the Interstate Commerce Commission (“ICC”). Deed at 22. Upon receipt of
abandonment authority from the ICC, the Trustees had no right to reinstate freight rail service

without written approval from MBTA. Deed at 24.

In addition to the Deed, the subject railroad right-of-way is also subject to the terms and
provisions of a Taking by MBTA, dated February 16, 1977, and recorded in Book 13156, Page 34.
(A copy of the Taking is attached hereto as Exhibit D.) As set forth in the first paragraph, the
purpose of the Taking was to provide and extend mass transportation facilities for public use,
layout and construct rapid transit extension. The land was taken in fee simple. The Landowners

were never notified of the Taking as required under both Federal law and Massachusetts state law.



Moreover, the stated purpose of the Taking has never been met which was to expand or restore

railroad services. Therefore, Landowners dispute the legitimacy of this action by MBTA

Section 17(a) of the Public Law 96-101, 93 Stat. 736 (1979), the Milwaukee Railroad
Restructuring Act, transferred jurisdiction over the B&M abandonments and discontinuances from
the ICC to the District Court in No. 70-250-M. In 1979, B&M filed an application to abandon two
branch lines, including the Central Massachusetts Branch from milepost B10.50 near Waltham
North, MA to the end of the line at that time near Berlin, MA at milepost B32.18, a distance of
21.68 miles in the Counties of Middlesex and Worcester, MA. This part of the Central
Massachusetts Branch includes the Line at issue here. B&M stated that it did not own the right-
of-way, tracks, structures, or other materials on the lines proposed for abandonment because they
were owned by MBTA pursuant to the Deed. The ICC stated that the B&M could not abandon
these lines because it did not own them but instead must seek discontinuance of service. B&M
supported its application for discontinuance of service by stating that the lines do not generate a
sufficient demand for service which would justify continued operation or warrant rehabilitation.
The ICC recommended to the District Court that the Trustees should be permitted to discontinue
service over the Central Massachusetts Branch Line. Robert W. Messerve and Benjamin H. Lacy,
Trustees of the Property of the Boston and Maine Corporation, Debtor, Abandonment between
Waltham North, Berlin, and Marlboro, MA, AB-32 (Sub-No. 7F) (ICC decided March 26, 1980)

(A copy of this decision is attached hereto as Exhibit E.)

On October 3, 1980, the District Court issued a Memorandum and Order that followed the
ICC’s recommendation. The Order found it to be in the best interests of the B&M and consistent

with the public interest to permit the discontinuance by B&M of freight service over the Central



Massachusetts Branch Line. In the Matter of Boston and Maine Corporation, 70-250-M (D. Mass.,

October 3, 1980) (A copy of this decision is attached hereto as Exhibit F.)

After the issuance of this Order by the District Court, there has been no rail service on the
Central Massachusetts Branch Line by MBTA, B&M, or any other rail carrier. Also, there is no
evidence that this Line was ever abandoned by MBTA or B&M since freight service was
discontinued pursuant to the 1980 Order. Therefore, the Line at issue in this proceeding may

remain in the national rail system and be subject to the jurisdiction of the STB.

However, the story of this Line does not end there. On December 30, 2010, MBTA and
the Massachusetts Department of Conservation and Recreation (“DCR”) entered into a trails-use
agreement over the Central Massachusetts Branch from Waltham to Berlin, MA, which includes
the Line at issue here (“Agreement”). (A copy of this Agreement is attached hereto as Exhibit G.)
According to the Agreement, the trail is 15 wide with 2’ shoulders on either side. Agreement at
2. The term of this lease Agreement is 99 years, except MBTA may terminate it upon 2-years
notice. DCR understands that MBTA may use the right-of-way for rail transportation in the future
under the terms of the Agreement. Agreement at 4. The Agreement also provides that MBTA
may continue to utilize the rail corridor, but any portion so utilized in connection with third-party

transactions will continue to provide for the continuity of the rail trail corridor. Agreement at 8.

Moreover, on June 9, 2017, MBTA and Eversource entered into an option agreement for a
subsurface transmission line easement on the Central Massachusetts Branch line in Hudson, Stow,
Marlborough, and Sudbury, MA. (A copy of the option agreement is attached hereto as Exhibit
H.) The project would result in a new 115 kv electric transmission line along the rail right-of-way
for approximately 8.63 miles, including the Line. The form of the non-exclusive, perpetual

easement was attached to the agreement as Exhibit C. It provides Eversource the right to construct,

8



reconstruct, lay, operate, maintain, repair, replace, rebuild, upgrade and/or remove the
improvements within the easement. Easement at 1. The option specifically mentions it is subject
to the DCR trails-use agreement and cannot materially interfere with DCR’s use of its leased

premises. Option at 3.

The form easement reserves to MBTA the right to install, operate, repair, and maintain
transportation/rail infrastructure within the easement area provided that such rights will not
unreasonably interfere with Eversource’s use of the easement for its purposes. Easement at 2.
MBTA reserves the right to relocate Eversource’s improvements to another location at any time
after 20 years from the date of the easement if in MBTA’s opinion Eversource’s improvements
interfere with the use of MBTA’s right-of-way for the operation of its transportation system and
for no other purpose. MBTA must give Eversource five-years notice after the twenty-year period
requesting such relocation. Easement at 3. When MBTA is using the right-of-way for
transportation purposes, the easement is subject to the requirements of MBTA to operate its

transportation service. Easement at 5.

Moreover, Eversource must ensure that the installation, operation, maintenance, repair,
replacement, relocation, and removal of its improvements comply with MBTA’s standards for
engineering and safety referenced in MBTA Railroad Operations Directorate. However, MBTA
specifically waived the following standards in the MBTA Railroad Operations Directorate dated
August 2014 ! : 1 Guidelines and Procedures for Construction on MBTA Railroad Property, Section

9.01 C2; II Maintenance and Protection of Railroad Traffic, Sections 2.10 and 2.11; IV Pipeline

1 www.mbtarealty.com/wp-content/uploads/pdf/RROpsGuidelinesandProcedures.pdf

9
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Occupancy Specifications, and V Specifications for Wire Conduit and Cable Occupations,

Sections 3.02 E 1, 4.01 B, and 5.01 including plates II, IIL, IV, and VI. Easement at 14-15.

Finally, the subsurface transmission line is proposed to follow the centerline of the right-
of-way. It will be placed within a new 5-foot-deep trench and vault system that will eliminate
approximately 8.63 miles of rail, ties, and bed on the Line. The stated service life of the

transmission line is 60-80 years.

Therefore, the Landowners have an interest in resolving their property interests in the Line

but need a clarification of the Line’s status to proceed in state land court as discussed below.

ARGUMENT

A Declaratory Order Is Proper Here.

Under 5 U.S.C. § 554(e) and 49 U.S.C. § 1321, the STB has discretionary authority to issue
a declaratory order to terminate controversy or remove uncertainty. The STB has exercised broad
discretion in handling such requests, considering a number of factors, including significance to the
industry and ripeness of the controversy. Delegation of Authority -- Declaratory Order

Proceedings, 5 1.C.C.2d 675, 767 (1989).

First, this controversy is ripe. As discussed herein, MBTA owns the Line at issue. B&M
obtained discontinuance authority from the ICC in 1980, but the Line was never abandoned. No
rail traffic has run on this Line since the 1970s. Therefore, the Landowners who abut the right-of-
way seek clarity about the status of this Line to protect their interests in their land. Only the STB
can confirm whether this Line has been abandoned as it has exclusive jurisdiction over such
decisions. Therefore, Landowners seek the STB’s guidance on what the present state of this Line

is, so they can determine what legal avenues are available to them to protect their property rights.

10



The Landowners Have Standing to Seek this Declaratory Order.

Petitioners, as noted, are Landowners who abut the right-of-way of the Line and are seeking
this abandonment determination concerning their possible property rights in the rail corridor.
Moreover, several of the Landowners are local businesses who have expressed an interest in
receiving rail service. This existing uncertainty regarding the status of the Line has a direct effect

on the ability of these Landowners to protect their property interests in Massachusetts Land Court.

In Middlesex County, MA, where the Line sits, the Massachusetts Land Court was faced
with an almost identical situation to what the Landowners are confronted with here. Murray v.
Mass. Dep’t of Conservation and Recreation, 2014 WL 4960872 (Mass. Land Court, Oct. 6,2014).
In this case, the court was asked to decide whether an easement, authorizing the running of a
portion of an old railroad line over a stretch that included the plaintiffs’ properties, had been
abandoned. The plaintiffs owned land over which the railroad once operated. They argued that the
right-of-way had been abandoned by the railroad, thereby providing them title to their land through
reversionary rights. The court held that under federal law it lacks jurisdiction to determine the
parties’ rights in the subject railway and the question whether or not the disputed easement has
been abandoned or otherwise extinguished. Id. at *8. The court dismissed the case without
prejudice advising the plaintiffs to seek an order from the Board. /d. Therefore, it is clear how this
existing uncertainty regarding the status of the Line, that only the Board can resolve, has an effect
on the ability of the Landowners to protect their property interests. In other words, without
clarification here by the Board, the Landowners will not be able to bring a case to Massachusetts

Land Court in Middlesex County.

Generally, administrative agencies are not bound by the strict requirements of standing that

otherwise govern judicial proceedings. North Carolina Railroad Company - Petition to Set

11
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Trackage Compensation and Other Terms and Conditions - Norfolk Southern Railway, et al.,
Finance Docket No. 33134, slip op. at 2 n.9 (STB served May 29, 1997); Missouri Pacific Railroad
Company - Abandonment - In Douglas, Champaign and Vermilion Counties, IL (Westville and
Jamaica Branches), Docket No. AB-3 (Sub-No. 103), slip op. at 3 n.4 (ICC served Nov. 3, 1994).
Under similar circumstances, the Board has found standing in cases that involve abutting or nearby
landowners in declaratory order proceedings. See, e.g., 14500 Ltd. LLC—Pet. for Declaratory
Ord., FD 35788 (STB served June 15, 2014) (addressing preemption issue where party asserted
state property law claims concerning rail yard property); Jie Ao—Pet. for Declaratory Ord., FD
35539 (deciding, in part, preemption issue where parties asserted state property law claims
concerning railbanked rail line); Diana Del Grosso, et al — Pet. for Declaratory Ord., FD 35652
(STB served Dec. 14, 2014) (where petitioners were town residents located near a bulk
transloading facility at issue and have an interest in understanding whether state and local or
federal laws govern, motion for lack of standing was denied). Based on this more liberal standard

and their status as abutting landowners to the Line, standing should be found to be appropriate.?

Whether the Line Has Been Abandoned and Thus Remains
Subject to the Jurisdiction of the STB Is in Question.

Congress gave the Board exclusive and plenary authority over rail line abandonments, and
Board authority is required before a railroad line can be lawfully abandoned. Chicago & N.W.

Transp. Co. v. Kalo Brick & Tile Co., 450 U.S. 311, 319-21 (1981); Phillips Co. v. Denver and

2 In Protect Sudbury, Inc. — Pet. for Declaratory Ord (“Protect Sudbury”), FD 36493 (STB served
Feb. 2, 2022), the STB recently declined Protect Sudbury’s Petition for Declaratory Order asking
for clarification of the status of the same rail line in Sudbury, MA, as well as an issue regarding
reinstatement of rail service. The Board basically rejected this request based on standing as there
was no evidence of land ownership on the rail line by the Petitioner and no explanation of why a
ruling was necessary. /Id., slip op. at 6. Here, obviously, Landowners are abutting landowners and
have demonstrated why an STB clarification is necessary to protect their property interests based
on the Massachusetts Land Court case in Murray, supra.

12
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Rio Grande Western R., 97 F.3d 1375 (10th Cir. 1996), cert. denied, 521 U.S. 1104 (1997). The
courts have been clear that “[a]bsent . . . valid . . . abandonment [authority] . . . a state may not
require a railroad to cease operations over a right-of-way.” National Wildlife Federation v. ICC,
850 F.2d 694, 704 (D.C. Cir. 1988) (citing New Orleans Terminal Co. v. Spencer, 366 F.2d 160
(5th Cir. 1966). Thus, any party seeking the abandonment of a line of railroad, or discontinuance
of rail service, must first obtain appropriate authority from the Board. See Consolidated Rail Corp.
v. ICC, 29 F.3d 706 (D.C. Cir. 1994). In short, the abandonment of a line of railroad may occur

only if authorized by the Board. See 49 U.S.C. § 10903; 49 CFR § 1152.

Here, B&M sought abandonment authority from the District Court in 1979 in accordance
with the Milwaukee Railroad Restructuring Act. The ICC advised the District Court that B&M
could not abandon the Line because it did not own the right-of-way. Instead, MBTA owned the
right-of-way at that time pursuant to the Deed. B&M only owned a freight easement over the Line
like in the State of Maine’ line of cases that are commonplace now. Therefore, the District Court

authorized the discontinuance of rail service over the Line but not an abandonment.

A full abandonment not only extinguishes the common carrier obligation as to a line, but

also removes the underlying right-of-way from the STB’s jurisdiction. Hayfield N. R.R. v. Chicago

3 In Finance Docket No. 31847, State of Maine, Department of Transportation—Acquisition and
Operation Exemption—Maine Central Railroad Company (not printed) (ICC served May 24,
1991) (State of Maine), the ICC addressed the question of whether a given transaction involves the
sale of a rail line and thus requires this agency's approval under section 10901, or is simply an
unregulated sale of assets. In that case, the ICC dismissed for lack of jurisdiction a notice of
exemption involving the sale by Maine Central Railroad Company (“MEC”) to the State of Maine
of the physical assets of a rail line, including the track. In concluding that the sale involved only
the transfer of assets, rather than a rail line, the ICC noted: (1) that there was no intention by the
parties to transfer seller's common carrier obligation; (2) MEC intended to continue operations
over the line through its subsidiary, Springfield Terminal Railroad; and (3) MEC retained an
exclusive easement over the line that would ensure MEC (and its successors and assigns) “both
the full right and necessary access to maintain, operate and renew the line.”
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& N.W. Transp. Co., 467 U.S. 622 (1984) (once abandonment authority is exercised, the right-of-
way is no longer subject to Federal rail regulation and its disposition is subject to state property
law instead). In contrast, discontinuance authority relieves the carrier from its obligation to
provide service over the line, but the carrier holds the right-of-way in reserve for potential future
reactivation of rail service (i.e., it “railbanks” the line). In other words, the discontinuance of
service as opposed to full abandonment of a line avoids the extinguishment of any rail easements
under state property laws and the return of such property to reversionary interest holders. Preseault

v. ICC, 494 U.S. 1, 5-6 n. 3 (1990).

Therefore, because B&M only obtained discontinuance authority for the Line, MBTA
appears presently to hold the right-of-way subject to possible reactivation of rail service until a
proper abandonment of the Line occurs. MBTA previously argued in Protect Sudbury that it is a
noncarrier under the State of Maine doctrine because it does not have the authority to operate
freight service over this Line, as it gave that exclusive right to B&M in the freight easement
pursuant to the Deed in 1976. Therefore, MBTA has taken the position in Protect Sudbury that it
cannot obtain abandonment authority because it is not subject to the jurisdiction of the STB as a
commuter authority and accordingly, all rights on this Line have been properly extinguished.
However, that does not change the fact that this Line has never been abandoned and may remain
subject to the jurisdiction of the STB based on these decisions by the ICC and the District Court

regarding the Line.

For example, in Illinois Central R.R. Company — Abandonment Exemption — in St.
Tammany Parish, LA, AB-43 (Sub-No. 154X) (ICC served Jul. 2, 1992), the Illinois Central,
without ICC approval, sold the real estate underlying the right-of-way at issue in that proceeding

to a private buyer, thereby causing the ICC to seek more information about whether this transaction
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would impair IC’s ability to obtain abandonment authority. The ICC found the IC retained an
exclusive easement over the land underlying the track to permit continued rail operations by IC.
The easement provided that the buyer could not interfere in any way with continuing rail operations
on the property. Because of this easement, the ICC found based on State of Maine that IC retained

the necessary legal interest in the line to obtain abandonment authority.

Therefore, it is unclear despite the ICC’s holding in 1979 that B&M could not abandon the
line because it did not own the property whether B&M or MBTA is the party that must seek
abandonment authority here or whether the Line can be found to be technically abandoned based
on these past decisions regarding the Line. See, e.g., Boston and Maine — Abandonment Exemption
— in Middlesex County, MA, AB-32 (Sub-No. 99X) (STB served December 7, 2006) (B&M
abandonment of line owned by MBTA); Boston and Maine Corporation — Exemption —
Discontinuance of Service in Essex County, MA, AB-32 (Sub-No. 37X) (ICC decided June 20,
1988) (B&M discontinuance notice treated as abandonment on right-of-way owned by MBTA),
but see Boston and Maine Corporation — Discontinuance of Service Exemption — in Essex County,
Mass., AB-32 (Sub-No. 106X) (STB served March 3, 2015) (Only discontinuance by B&M used
on line owned by MBTA); Massachusetts Bay Transportation Authority and Boston and Maine
Corporation — Abandonment and Discontinuance Exemption — in Middlesex County, MA, AB-32
(Sub-No. 44X) (ICC decided July 12, 1991) (B&M and MBTA filed for discontinuance and
abandonment on line owned by MBTA). Therefore, Landowners seek a determination from the
Board about whether this Line is abandoned and remains subject to the jurisdiction of the STB to
clarify these inconsistencies in the various decisions regarding abandonment of this Line and

others like it in the past.
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CONCLUSION

Based on the foregoing discussion, Landowners respectfully ask the Board to issue a
declaratory order confirming whether the Line has been legally abandoned or if the Line remains
part of the National Transportation System and is within the Board’s jurisdiction. Landowners also
respectfully ask the Board for expedited consideration because Eversource will begin construction

on the Line in the near future which will affect the value of the land.

Daniel R. Elliott

GKG Law, P.C.

1055 Thomas Jefferson St., NW
Suite 620

Washington, DC 20007

(202) 342-5248
delliott@gkglaw.com

Counsel for Landowners

June 22, 2022
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CERTIFICATE OF SERVICE

In accordance with 49 C.F.R. § 1104.12, I hereby certify that on June 22, 2022, I served a
copy of this Petition for Declaratory Order on counsel known to represent the following parties by

the most expedient method, including email and first-class mail:

David S. Rosenzweig

Keegan Werlin LLP

99 High Street, Suite 2900
Boston, Massachusetts 02110
drosen@keeganwerlin.com
Counsel for Eversource Energy

George X. Pucci

KP Law, P.C.

101 Arch Street

12" Floor

Boston, Massachusetts 02110
gpucci@k-plaw.com

Counsel for Town of Sudbury

Robert Wimbush

Fletcher & Sippel LLC

29 North Wacker Drive

Suite 800

Chicago, Illinois 60606-3208
rwimbush@fletcher-sippel.com
Counsel for MBTA

Peter Denton

Steptoe

1330 Connecticut Avenue, NW
Washington, DC 20036
pdenton(@steptoe.com

Counsel for CSX

Thomas LaRosa

Massachusetts Department of Conservation and Recreation
251 Causeway Street, Suite 600

Boston, Massachusetts 02114
Thomas.LaRosa@state.ma.us

/s/ Daniel R. Elliott
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EXHIBIT A



List of STB Petition Signatures

Type

Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential
Residential

Business

Name
Anderew Jesmain
Benjamin Chen

Dan Carty

Maura Carty
Raymond Phillips
Christopher Helon

Jason Tholander

Jeanine Lewars

Sherry Fendell

Elna Johnson

4 Maple LLC

Rachel Goodrich

Kara Harding

David Gibbs

Charles Zimmer

Barbara Deitel

Paul Bisson

Deborah Scheffer

Sanjib Kuman Mohanty
Rhonda Light

Harish Parwani

Xiuzi Ye and Ruisheng Yu
John and Robin Generoso
Lisa and Peter Venuto
Theresa Rosen

Valerie Cass

Marcus Ainsworth
Jennifer and Jason Martin
D.Ruth Gutkecut

Jim Arbella

Pat Dupree

Shailesh Desai

Jayashee Paraujape
Christine Nelson

Brian O'Neil

Steven Tripps

Chris and Nicole Catatao
Nancy King

Sarah Krueger

Jeffery Krueger

Dana and lloyd Stenquist

Mosher Auto Body

Street

45 Whispering Pine Road
19 Bulkley Road

15 Stone Brook Road
15 Stone Brook Road
40 Whispering Pine Road
25 Bulkley Road

95 Austin Road

95 Austin Road

230 Peakham Road
242 Peakham Road
4 Maple Ave

10 Maple Ave

89 Austin Road

115 Austin Road

101 Austin Road

3 Trailside Circle

290 Dutton Road

41 Stonebrook Road
9 Stonebrook Road
33 Buckley Road

45 Amanda Road

30 Jarman Road

6 Colburn Circle

29 Stonebrook Road
18 Jarman Road

42 Jarman Road

44 Maple Ave.

49 Bridle Path

45 Marlboro Road
62 Marlboro Road

8 Orchard Drive

29 Parmeter Road
29 Parmeter Road
31 Parmeter Road
31 Parmeter Road
27 Parmeter Road
12 Orchard Drive
145 White Pone Road
20 Parmeter Road
20 Parmeter Road
159 White Pond Road

34 Station Road

Town
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Sudbury
Stow
Stow
Hudson
Hudson
Hudson
Hudson
Hudson
Hudson
Hudson
Hudson
Hudson
Hudson
Hudson

Sudbury

State
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA
MA

MA



Business
Business
Business
Business

Cavocchio Greenhouse Inc.
Hudson Gulf LLC

Eric Ferjulian

Extra Storage Space

110 Codjer Lane
394 Chestnut Street
7 Lewis Street

565 Main Street

Sudbury
Hudson
Hudson
Hudson

MA
MA
MA
MA



Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. 1
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: %(Mﬂy ﬂm Date: 5/74 L{" 2022
\J

- (
Address: \g S'\T()T\Q—Qi‘(éo\(_/?‘nl

2udloory, A O\TTL




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: @ /’4/‘/ % Date: g{/ Z '// 2022
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed, CZ@@L«\ M\ (Agme@

Name: C\{waptg\& o %UON( Date: SILQ«Q;/ Q.«g\
Address: gé QUL\LLJEV‘{,Q E'Q
Svpsded  MA 0336




/ . 4
/ LANE ROBERT A &
H04-0009 / : / #340
OWN OF SUDBURY | ““;‘?}}2 J
‘ POSTREL-GAYNOR DEBORAH & Hogues

é #26
COMRIE CONNCR € & Rosergv’{nv

_HO5-0747
(w21,
LISMANERIC | & HOS-03

NATHAN DAVID £

Hop Brook Conservation N & ‘\FARAHBAKHSHIAN SEPEHR & #34
O m 0733 HO4-0725 4 9 B
3 H04-0726 H04-0727 e _
KINTER El1ZABETH 1 TIMBERLAKE & 8 g ‘,"f&?qn‘
M"‘““'ET A 30" i »‘ -} "1 AKISIK OMER & MAURESN & ‘; JJE
o S /El.xms EDWARD & LYGA NANCY 1050
SR
& COEN THOMAS

\ 3 ss0110
ownm\esc
o \ (‘1

1 J05-03.
) TUMS ARNOLD E-&DAINAA
Jo4-0721 ° BOWHE MICHAE
YA o ¥
J04-0010 \ =
/ BISSON_PAUL E & DOROTHY A // 89

| J08:0720
~ #25 )
HELON CHRISTOPHER & MAR

g
£

J04-0011

BISSON PAUL E & DOROTHY A

J04-0012
CAGNINI MICHAEL & KATHENDY



Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: PO r\me L—e/\)J O\fS Date: dv%"/@,l

wes_ 1S Aushy R
Swdbwy, w0177
3




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the

railroad right of wayys ACTIVE or ABANDONED.
Signed, 4&4\,}\/—\
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

= Ay Oondety
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Petition to the Surface Transportation Board Regarding Raiiroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that is abutting the former Central Mass railroad right of way. |
am requesting that the Surface Transportation Board make an official determination regarding
whether the railroad right of way is either ACTIVE or ABANDONED.
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Includé a copy of GIS property map showing owners names and location of ROW
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that is abutting the former Central Mass railroad right of way. |
am requesting that the Surface Transportation Board make an official determination regarding

whether the railroad right of way is either ACTIVE or ABANDONED.
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Include a copy of GIS property map showing owners names and location of ROW
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. 1
request that the Surface Transportation Board make an official determination regarding whether the
railroad right 0f BANDONED.
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Petition to the Surface Transportation Board Regarding Railroad Line Status

1 attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signecl,\%Q

Name: :Dc.\bomh Sc)/uﬂ:er Date: 5/725/20022.

Address: [.!sl STONEBRROOK, RD
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Petition to the Surface Transportation Board Regarding Railroad Line Status

I attest that 1 am the owner of property that abuts the former Mass Central railroad right of way. 1
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: XAVIER  CARETTE & HELENE  HODAK Date: O3/ 24/ 2022

address: 30 JARMAN  RoAD

SUDBLRY, MA 04776
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Petition to the Surface Transportation Board Regarding Railroad Line Status

I attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: J{HKL( H fM UV'AH' Date: S/Z(' / —ZL
Address: Cf S ﬂmAN-DH f/bﬁj}
fopRory M SPH¢
/
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: X"”Z" (/@ & %”,(;/a&ué % Date: 5\/1 L//, o0 22
Address: 3 e J: iy /QO/

5—470/4«/;7 , ce7 A o 775
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name:

;TanVI -+ /8913‘:"" CENEM'SO Date: 5/‘?/ /;L"l-
/ /

Address: Q ZOL BoRN (/’EC/E'

SudBery MA O/776
(
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface T sportation Boar ma icial determination regarding whether the

railroad right of way is ACTI Eor NDONED.
Signed, 4

Name: p{/’}?y/ \/6#’) (A.Jb.D Date: f/ﬂ"//}}-

Address: 0?4 s—?LUV\—C IOVDD /C. /é—ﬁ&d
wayJ MA 0/777(/




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed, % “ng/ M

Name: A/‘SA\. \/Mw‘bb Date: {/MJ}'}'

Address: ﬂq mbWO/C. /Q{)A_J
Sud bury, MA- 01774
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

%ﬁ/@m’
Name: 2 z iﬁcﬁ‘ S22 K ;g@4 Date:é}[ﬁ#&/
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. ¢
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: JQQQMLE M Date: 5 "34'(;-3
Address: L/ ,)7///{95/‘/)4%1 p D‘Q/{

sz}w&;} MNAOI226
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that is abutting the former Central Mass railroad right of way. |
am requesting that the Surface Transportation Board make an official determination regarding
whether the railroad right of way is either ACTIVE or ABANDONED.

%4NU7 (ns sl
Y Naple Hre. 5’M,/JLC,, MmAa. 6127 s/2e/ 20z 2

Nae Va{if}r?eis QV‘/\/& Date

Include a copy of GIS property map showing owners names and location of ROW
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
raifroad right of way is ACTIVE or ABANDONED.

Signed, %//(/(J\ W

vame: i Machin Jwson Marrin e SASIAI
Address: qu /BﬂdLL @OC\’”\
o ud\ouf\a mA  O\7764
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Petition to the Surface Transportation Board Regarding Railroad Line Status

i attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

= Rl €. Stigeaet

Name: LL‘M A gwﬁ'tj g Date: Tue b‘ 1022
Address: l?‘i WM. ?’JM ‘eé” :

thadson . MA 01344




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: Dw VA S{—M%qu’/ﬂ Date: JL"-“’— éDl 2022
Address: lg-e, W (":C' KFM F{d .
Hudson ,  MA 61249

Q;_‘, f,@/g{r—




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

e T bfue;@r & /60272
o 7.0 Farerter s

M’Ud@ém@ Mo
O+




Petition to the Surface Transportation Board Regarding Railroad Line Status

I attest that 1 am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Namei_s ‘)QE oK (\\)!ﬂ\@ [ Date: LQ! (0 ’ B'Fa
warse_ 0T e gATe e R

Hudson Ao OVTIHY

LoD e




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

%@ﬂM KM@(
Address: 45() WA /J% }%ﬂdﬂKQ{
/jzudsm Wk O/149







Petition to the Surface Transportation Board Regarding Rallroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railraad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Name: (7:'?’%-"\ T’ /V 05 Date: s'/ 1,7"/ v/d

Ur
Address: 77 PCL{‘ M U\‘L\: /2‘9
MMJ%» )M* or1vg




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

o Cltirbne o ptte.
e COF (e M. Nl e b11)o2

Address: 2 Iﬂ arimdin I‘fV Q
Hudeon it p1349




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,
Y =
Name: ju.:jc&&\'\vti’. QWE} U\{QQ Date: 06 ‘03\,20%7——

Address: 2% ‘)"V(mw M

BUD <oN M A 0 (F-49.




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,
Name: A Date: __ & 074\‘)
Address: 3 O AV




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: M Date: SLZ?/.ZL
Address:_é_l_%ué@ﬁ

O/2 25




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

D RUTH GUTKNECAT

Name:—Q_&M‘M Date: J “ A 7" abai

Address: “i 6. L W’ AWDM [bl\

Stow WA 017785




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner/manager/responsible party of a business property that is abutting or in
close proximity to the former Central Mass railroad right of way. | am requesting that the Surface
Transportation Board make an official determination regarding whether the railroad right of way is
either ACTIVE or ABANDONED.

If ACTIVE, | support maintaining the railroad right of way as an active railroad. In the event that freight
service is restored at some future time, ﬁm o , will consider receiving freight service
depending upon the cost of the service and availability of product.

Business Name

S Shehidy 24

Business Address

Name and Address Date
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner/manager/responsible party of a business property that is abutting or in
close proximity to the former Central Mass railroad right of way. | am requesting that the Surface
Transportation Board make an official determination regarding whether the railroad right of way is
either ACTIVE or ABANDONED.

If ACTIVE, | support maintaining the railroad right of way as an active railroad. In the event that freight
service is restored at some future time, ___Cavicchio__Greenhouse Inc. , will consider
receiving freight service depending upon the cost of the service and availability of product.

Cavicchio Greenhouse Inc.

Business Name

110 Codjer Lane, Sudbury MA. 01776

Business Address

Paul Cavicchio 6/7/2022

Signature / Title

Pri am " Date
¥ el W
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Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner of property that abuts the former Mass Central railroad right of way. |
request that the Surface Transportation Board make an official determination regarding whether the
railroad right of way is ACTIVE or ABANDONED.

Signed,

Name: ERIC FERTDLIAN Z—% Date:'i/—VNE 1’/ 20 AT~
Address: 7 LELIJ/S S'f—'
Hwoson MA- o/ 74T




Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner/manager/responsible party of a business property that is abutting or in
close proximity to the former Central Mass railroad right of way. | am requesting that the Surface
Transportation Board make.an official determination regarding whether the railroad right of way is

either ACTIVE or ABANDONED.

If ACTIVE, | support maintaining the rallroad right of way as an active rallroad. In the event that freight
service Is restored at some future time, , will consider receiving freight service
depending upon the cost of the service and availability of product.

Hudan Gl F LC

Business Name

3 Chachnot st Wi M 017§

Business Address

fred Doy o/7 /o0

Printl\laﬁ‘ %@-_ 0 Date

Signature / Title UO .



Petition to the Surface Transportation Board Regarding Railroad Line Status

| attest that | am the owner/manager/responsible party of a business property that is abutting or in
close proximity to the former Central Mass railroad right of way. |1 am requesting that the Surface
Transportation Board make an official determination regarding whether the railroad right of way is
either ACTIVE or ABANDONED.

If ACTIVE, ! support maintaining the railroad right of way as an active railroad. In the event that freight
service is restored at some future time, __, will consider receiving freight service
depending upon the cost of the service and availability of product.

gc’ho\QQace g%ct&;

Business Name

5@5 hd\f\ 6'\' v HngQS‘m\ " M@.ﬂs

Business Address
—
i Lb\\w/\b«)o& GI/%/ZOZZ'

Print Name Date

Signature / 1@/
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Southern Middlesex - 20/20 Perfect Vision i2 Document Detail Report

Current datetime: 8/11/2017 2:07:31 PM

Doc# Document Type Town Book/Page File Date Consideration

80277726 DEED 13117/113 12/2711976 36549000.00

Property-Street Address and/or Description

SEE RECORD

Grantors

BOSTON AND MAINE CORP, LACY BENJAMIN HTR, MESERVE ROBERT W TR

Grantees

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

References-Book/Pg Description Recorded Year

13117/235 ORD 1976, 13156/34 CONF 1977, 13623/344 ORD 1979, 13718/6 ORD 1979, 14343/459 EXT 1981, 14589/190
ORD 1982, 15280/296 REL 1983, 15989/126 NONE 1985, 16499/283 REL 1985, 17442/400 REL 1986, 18703/52 ORD 1987,
18774/316 ORD 1987, 19109/198 NOT 1988, 19385/13 ORD 1988, 19482/243 ORD 1988, 19482/250 ORD 1988, 19482/258
ORD 1988, 19684/275 CERT 1989, 20122/133 ORD 1989, 20142/473 ORD 1989, 20187/27 CERT 1988, 20217/336 NOT
1989, 20439/376 ORD 1990, 20439/382 ORD 1990, 20452/77 ORD 1990, 20582/145 ORD 1990, 20807/324 ORD 1990,
20852/383 ORD 1990, 20852/409 ORD 1990, 21024/400 ORD 1991, 21024/408 ORD 1991, 21453/263 ORD 1991, 21527/389
ORD 1991, 21774/589 ORD 1992, 21774/598 ORD 1992, 23120/323 ORD 1993, 23785/208 ORD 1993, 25178/313 CERT
1995, 25438/398 ORD 1995, 25545/330 ORD 1995, 25545/342 ORD 1995, 25545/374 ORD 1995, 28320/87 ORD 1998,
29757/308 TAKE 1999, 31790/560 AFF 2000, 41601/372 ORD 2003, 41601/386 DECIS 2003, 44965/172 EASE 2005,
44990/247 ORD 2005, 53906/490 TAKE 2009, 54974/232 ORD 2010, 54974/205 ORD 2010, 54974/218 ORD 2010,
55345/159 ORD 2010, 56429/120 AGR 2011, 56429/248 AGR 2011, 57272/112 ORD 2011, 57272/96 ORD 2011, 57272/131
ORD 2011, 57272/147 ORD 2011, 57467/51 ORD 2011, 57783/530 ORD 2011, 57783/518 ORD 2011, 57783/502 ORD 2011,
59411/116 ORD 2012, ©61242/356 AMEND 2013, 62920/425 NOT 2013, 62977/348 REL 2013, 63251/489 AGR 2014,
63989/83 ORD 2014, 64771/42 ORD 2015, 64771/56 CERT 2015, 69431/508 ORD 2017, 69553/133 EASE 2017, 69569/1
ORD 2017, 69610/266 ORD 2017

Registered Land Certificate(s)-Cert# Book/Pg




T BSO

e T L2

19

¥

*7

-

pre

R

BK 13117 PGI13

Robext W. Meserve and Benjamin H. Lacy,
Trustecs of the Property of
Boston and Maine Corporation, Debtor
(See In the Mattexr of Boston and Maine Corporation, Debtor,
United States District Court for the
Distrist of Massachusetts,
Docket Ne. 70=250=M)

and

Massachusetts Bay Transportation Authority

Decenber 24, 1976
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KNOW ALL MEN BY THESE PRESLNTS

This Indenture, dated this 24th dav of December, 1976,
by and between ROBERT W. MESERVE and BENJAMIN i, LACY, as they
are Truateea of the Proparty of Boston and Maine Corporation,
Debtor, and not individually, (see In the Matter of Boston and
Maine Corporation, Debtor, United States District Court for the
District of Mamsachusetts, Docket No, 70=250=M) with offices at
150 Causeway Street, Boston, Suffolk County, Massachusetts, 02114,
hereinafter called the "Trusteea", (which expression shall ineclude
their successoxs and assigns whaere the context =0 requires or
admits) and the MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, a
body politic and corxporate and a political subdivision of the
COmﬁonwcalth of Massachusetts, established under the provisions
of Massachusetts General Laws, Chapter l6lA, as amended, and having
an usual place of business at 45 High Street in Boston, Suffolk
County, Massachuaetts, 02110, hereinafter called the "Authority”,
(wvhich expression shall include its successoxs and assigns where
the context so requires or admits).

WITNESSETH that the Trustees, in consideration of Thiruvy
Six Million Pive Hundred Forty Nine Thousand and no/l00 Dollaxs
($36,549,000,00), paid to them by the Authority, receipt whereof
is hereby acknowledged, the said Trustees hereby grant to the
Authority all of the said Trusteea' right, title and interest
(sufficient to permit the Authority to operate a pasgenger and
freight wall sexvica over tha rail line xights of way and the
Boston Engine Terminal Axea, as herainafter described), in and
to the Truatees Railroad righta of way and othexr lands thereon
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and including all track, signals, bridges, buildings, shops, towers
and other improvements affixed thereto, and all rights and ease-
ments appurtenant thereto, all of the aforesaid property hereby

convoyed is described in the plans entitled: LAND IN !MASSACHU-

SETTS Robert W. Meserve and Benjamin H. Xacy, Trustees of the
Property of Boston and Maine Corporation to0 the ° Massachusetts
Bay Transportation Authority Scale: 1" = 100' Date: Dec. 1,

1975%, Sheets 1 through 309, and noted as follows:

ESSEX COUNTY = NORTH = Recorded Decembexr 20, 1976, 16 sheets
as Plan 7531 of 1976

vs 7.4
Maps SLY(x), 2, SL3, 4

vs 2
Maps %g, %;. 18, 19, 20(R), 21, 22(R), SL23, SL24, 25,
’

ESSEX COUNTY = SOUTH = Recorded December 10, 1976, 87 sheets
in Plan Book 141, Plan 20

VS 2
, Maps 28, 29, 30, 8131, 32, 33, 3¢
Vs
Maps 6, 7, SL8, SL9(R), SLLO(R), BLll, 12, 13, 14(R)
SL15, SL16(R), SL17, 18, 19, 20, 21(R), 22, 23,
24, 25, su26, 27, 28, 29, 30, 31, 32, 33, 34,
SL35(R), 36, 37, 38, 39
vs 7.3
Maps 3, 4, 5, 6, 7, 8, 9, 10(R), 1:., 12, 13, 14' h 8]
Vs 7.12
Mapl SLIJ SL?. 3' 4, 5; 6
VS 7.13
mp' 1(“)0 2’ 3' 4! 50 ‘0 7(R" 8' 9‘ 10. 11' 12' 13,
14, 15, 16, 27
vs 13.7
Maps 4, 5; 6' 7, 8
Vs 7.7
Maps 6, 7, 8(R), 9, 10
MIDDLESEX COUNTY - NORTH = Recorded December 6, 1976,
33 sheets in Book 123, Pages 74 through 106.
Vs 2
Maps 15, 16
vs 13.1) 5
Maps 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22,

8123, 8SL24
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AL
vs

13,3
Maps

13.6
Maps

Vs 18

Vs

BKI3II7 PGIIE ) )

6, 7, 8
L, 2, 3, ¢

Maps SLl, 2(R), 3, 4, 5,6, 7,8, 9

7.18

Maps SL)

MIDDLESEX COUNTY = SOUTH = Recordsd December 3, 1976,
141 sheets in Book 442, Sections A, B & C. (50 sheeta

to a section.)
Vs 1
Maps SLl, SL2, SL3a, SLS
Vs 3
Maps SLL, SL2
Ve A2 S5Ll, 5L2 2a, SL3
Mapa St2a, SL
vs 38 P v v P)
Maps SL2, SL3
vs 5
Maps 1' A.lp 2, 3, 4, 5, 6' 7, 8, 9, 100 31’ 129 13,
24, 15, 16, 17, 18, 19, 20, 21, 22, 23, SL24,
2%, 26
Vs 13,1
Mapl 31-1, 2, S(R’, 4, 5' G(R)p 7, 8, 9“‘), 10, 11
Vs 13.2
Maps L, 2(R), 3, 3a, 4(R), 5, 6(R}, 7, 8, SLI, 10,
1, 12, 13
Vs 36.3
Maps 1, 2, 3, 8, 9(R), 10, 1), 12, 13
VS 13.4
Maps SL1, SL2(R)
vs 13.5
Maps 1, 2, SL3
V8 7.7
Maps SL1, 2(R), 3(R), 4 5
vs 7.3
Maps L& all{R), 2, 3
Vs 36.1
Maps SLl,
AL, 12, 13, 14, 15, 16, 17, 18, 19, 20, 2}, 22,
23, 24, 2%, 26, 27, 28, 29, 30, 21, 32, 33, 34,
35, 36, 37, 38, 39, 40 4
VS 36.4
Maps ), 2, 3, 4, 5, 6, 7, 8, 9, 210, 11, 12, 13, 24, 15
SUFPFOLK COUNTY « Recoxrded Decamber 2, 1976 = 17 sheets in
Book 8913 - End.,
Vs 1
Maps SLl, 8%L2, SL2a, SL3a
Vs 3

Maps

8L2, SL3, SL4(R), 5, 6
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VS 7.7
Maps 5, 6
VS 7.8
Maps 1, 2
vs 12
Maps SLl1, SL2a
vs 35
Maps SLl, SL2

WORCESTER COUNTY = NORTH =~ Recorded December 5, 1976,
10 sheets in Plan Book 212, Plans 4 - 8§,

Vs 36.1
Mapas 40, 4%, 42, 43, 44, 45, 46, SuLd47, 48, 5149

WORCESTER COUNTY =~ SOUTH = Recorded December 6, 1976,
5 sheets in Plan Book 432, Plan 57 (Sheets ) = 5).

vs 8
Maps 26, 27, 28, 29, 30

but excepting therefrom the following five (5) bridges which are '
identified by B&M Bridge Number and situated in the location list-~
ed and shown on the following plans:

1. BiM Bridge #3.43, located in Cambridge, Middlesex
County, and shown on plan marked: "Plan of Land In
Cambridge, Maas, Showing Bridge and Passmant
Granted to the Commonwealth of Mass. (D.P.W.) By
Robert W. Meserve and Benjamin H. Lacy, As Trustees
of the Property of Boston and Maine Corporation,
Debtor Scale:s 40' to the inch January 31, 1975
Office of the Vice Pres-Engineering Billerica, Masa.

2. B&M Bridge #4.15, located in Medforxd, Middlesex
County, and shown on plan marxked: "Plan of Land In
Medford, Mass. Showing Bridge and Easement Granted
to the Commonwealth of Mass. (D.P.W.} By Robert W.
Mesorve and Benjamin H. Lacy, as Trustees of the
Propexty of Boaton and Maine Corporation, Debtor
Soale: 40' to the inch January 31, 1975 Oftice
of tho Vice Pres=Engineering Billerica, Mass,

3. D&M Bridge #7.39, located in Belmont, Middlesex
County, and shown on plan marked: "Plan of Land In
Belmont, Mass. Showing Bridge and Easement Granted
to the Commonwealth of Mass. (D.,P.W.) Dby Robert W.
Meserve and Benjamin H. lacy, as Trustees of the
Property of Roston and Maine Corporation, Debtor
Scale:r 40’ to the inch Janvary 31, 1978 oOffice
of the Vice Pros=Enginesring Billerica, Mass.

-
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4. B&M Bridge #9.17, located in waltham, Middlesex

County, and shown on plan marked: "Plan of Land In

Waltham, Mass. Showing Bridge and Easement Granted

to the Commonwealth of Mass. (D.P.W.) by Robert W,

Masarve and Benjamin H, Lacy, as Trustees of the

Proparty of Boston and Maine Corporation, Debter

Scala: 40°' to the inch Janvary 31, 1975 oOffice

of the Vice Pres=Engineering Billerica, Mass.

5. B&M Bridge #25.19, located in Lowell, Middlesex

County, and shown on plan marked: “Plan of Land 1In

Lowell, Mass. Showing Bridge and Eamement Granted

to the Commonwealth of Mass. (D.P.W.) by Robert W,

Meserve and Benjamin H. Lacy, as Trustees of the

Propexty of Boston and Maine Corporation, Debtor

Scales 40' to the inch Januaxy 31, 1975 Offico

of the Vice Pres-Engineering Billerica, Mass,
to be recorded herewith and shown on Exhibit A(l = 5) annexed
hereto; said Grantors hereby reserve tha right to convey said
excluded bridges togethexr with an easement for their location,
maintenance and repair, as shown on sald plans, to the Common=
wealth of Massachusetts, Department of Public Works, on or before
Decembex 31, 1981.

RESERVED FREIGHT EASEMENT

The Trustees hereby reserve unto themmelves, their
successors and assigns, the right and easement as are appropriate
and nacessary to the continuance of the Trustees' frxelght trans-
portation busineas at present and reasonably foreseeable levels
of traffic volume and activity and in the general manner in which
it is now conducted; said reserved right and easement shall include
reasonable access ovexr the conveyed Real Bgtats to the easement
areas without undue interforence from the activities of the Author-
ity. Concurrently, it is the general intention of the parties
to this Inatrument that the Authority, as the result of this con-
veyance, will own said Real Batate and, as owner, will have the
right, aubject to this reservation for f£reight purposes, to use,
maintain and alter said properties as it mees fit and will have

the right to schedule passenger trains with priority over the
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Trustees' freight trains, provided sald freight trains will mo&o
without undue interruption to freight service by the Autherity
and, further, the sald Authority will exercise control over the
use, condition, maintenance and operation of said property.

The reserved freight easement, hereinabove referred
to, shall alsc include the use of facilities in oxder to con-
tinue Trustees' freight service as set forth below:

(A) NON~LINE AREAS AND PACILITIES

1. Outside of the Boston BEngine Terminal Area.
Outaide of the Boston Engina Terminal Area, which

Area is shown on plan entitled: “Boston and Maine
Corporation Robert W. Meserve and Benjamin H.
Lacy, Trustees Scale: 1" = 200" Date:
December 1, 1975%, sald plan being marked Exhibit
®"B", attached hereto and made a part hexeof, the
Trustees shall retain the right and easament to continue
to use, and use in the future, all those areas of land
and buildings, and all of that equipment, excluding
passengor rolling stock, and all of the facilities other
than lines of railroad including, but not limited to
yards, freight buildings, public delivery facilities,
buildings now located in the Town of Billeriea,
all shops and all sexvicing facilities situated outside
of said DBoston Engine Terminal area,
(a) Provided, however, the Authority shall have
the right to make such use as it may desire of said
Non=line Aress to the extent that such use by the
Authority does not materially interfere with the
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then current or then rcasonably foreseeable usc of
such Non~Line Areas and Facilities by the Trustecs
in eonducting rallroad freight operations; provided,
further, that in the event such use by the Authority
materially interferes with the Trustees' use of such
Non=Line Areas or Facilities, then the Trustees
rnall be provided equivalent, substitute arcas or
facilities for use by the Trustees, but without
interxuption of the Trustees' use of such Non-Line
Aveas or Paclilities and at no cost to said Trustees.
{b) Provided, further, that during such time as the
Non=Line Areas or Facilities are used exclusively
by the Trustees, said Trustees shall, at their own
expensg, maintain and keep such non=line areas

and facilities in as good order and repair as they
are at the time of execution of this instrument,
reasonable wear and tear excepted, Provided,
furthex, at such time as such non=lina areas and
facilities shall be used by the Authority in con=
junction with Trustees, the expenses relating to
the non-line areas and facilities shall be borne
Jointly in accordance with their use as determined
initially by that Agreement entitled: "OPERATING
AGREEMENT" by and betwasn the Trustees and the
Muthority, dated March 18, 1976, which OPERATING
AGREEMENT is attached herete and made a part heraof,
and maxked Bxhibit "€", or as the same may be
amended or oxtended, and thereafter by any written
hgieemant which shall be entered into betweeon the
Trustess and the Authority.
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(c) Pxovided, further, the Trustees' xright to
continue to use, or to use in the future, "Non-

Line Aveas or Facilities" and the Trustees' obligation
to maintain same, which obligation shall cease in

the event that any of the following contingencies
ogQour:

(I) A voluntary surrender of such use of
"Non=Line Areas or Facilities" by the
Txustees as evidenced by notiee to that
effect given to the Authority, or

(XX) In the avent the Authority shall

(i) have a bona fide use for such "Non-
Line Areas or Faocilities" in connection
with its xail or transit commuter
service, or

(11) have a bona fide speaific intention
to sell or lease such "NoneLine Axeas
or PFacilities", or

(441) have a bona fide specific intention
to make improvements or repaixs to
such "Non=line Areas or Facilities”,
which repaixs the Trustees have, in
writing, declined to make or which
the Trustees £all to make after
reasonable opportunity and after
receipt of notice concerning said
improvements or repairs, provided
that the Trustees are not then using,
noY have any then reasonably foxesseeable
need to use, such "Non-Line Areas o
Facilities®. '

In the event the Trxustees &o ceasa to use and
maintain, as provided above, said Authority shall be
entitled to a release of such rights, exeocuted in
recoxdable form, but said release shall be recorded
only in the event of the ¢onvayance or leng=texm
lease of the "Non-Line Azxcas or PFacllities” involved.
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In the event such conveyance or long=term lease
does not occur, as intended by the Authority, or such
improvement or repair is not accomplished within six
{6) months afiter the Authority's notice of its
intention to make such improvement or repair has been
given to the Trustees, then the release shall be
returned to the Trustees and the Trustees' rights
shall return to the status quo prioy to notice of
the Authority's intention.

(d) Trustees' right to continue to use machinery
which is included in the "Non-Line Areas and
Facilities® shall not include the right to move

said machinery without priox approval of the
Authority; provided, further, right to continue

€0 use said machinery shall impose no obligation

upon eithexr the Authority or the Trustees to maintain,

repalx or replace said machinery.

2, Non=Line Faailitiaes Within the Bosten Engine
eriming. Sd »

Except as horeinafter provided, the right of the
Authority to use and control "Non=Line Areas and
Facilities” within the said Boston Bagine Terminal

Area shall be exclusive and the right of the Trustees
to continue to use "Non-Line Areas and Facilities"
shall not extend to or include thése lands, tracks,
buildings and facilities situated within the Boston
Engine Terminal Areca, except in tha follewing instancea:
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(a) The Trustees shall have the continuing right to
use, in conjunction with the Authority, both
through line and any necessary tracks which provide
any access thereto within the Boston nﬁqino
Texminal Area, which through line tracks and
accoss tracks are necessary to service fasilities.
(b) The Trustees shall have the right to use, in
conjunction with the Authority, sanding, fueling |
and minor locomotive repair facilities, as they
currently exist or may be suitably replaced or
altered, within the Boston Engine Terminal Area.
{(c) Trustees shall have the right to use, in conjune=
tion with the Authority, the existing diessl houss,
storage facllities, wheel truing machine, drop pit,
and associated facilities in the "Track 40 Area”,
all of which are included in the area of Joint Use
within the Bosten Engine Terminal Area, as definad
in Exhibit "B", together with space for a wrecker
and snow plow, and the freight car repair
facilities adjacent to said diesel house.

The Trusteas' right to continuwe to use the
exlisting diesel house, storage facilities, wheel
truing machine, drop pit and associated taeili-
ties, as well as =mpace for wrecker and mnow plow
and space adjacent to diesel house shall texmi=
nate upon the expiration of one year after receipt
of written notice of such termination by the
Authority; provided, however, that no such notics
of termination shall be effective if it is
given to the Trustees prior to the expiration

i
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of two (2) years from the date hereof; provided,
further, no such tormination by the Authority
shall give the Trustoces any right to either
subatitute facilities or to economic damages.
(d) The Trustees shall pay to the Authority
for such use as they may make of the facilities
described in sub=-paragraph (b) and (¢) above, a
sum oqual to their share of the maintenance costs
of such facilities as each party's use of such
facilities relates to the total use of such
facilities by the Trustees and the Authority.
(B) PERIMETER LINES
The Trustees shall have the continuing right and ease=~
ment to use, in the conduct of their freight mervices, the fol-
lowing lines hereinafter refexred to as "perimeter lines™, which
termination shall ineclude related trackages, freight smervice buildings
and signal facillities, Perimeter Lines are as f£ollows:
WEST ROQUTE MAIN LINE
NEW BAMPSHIRE/MASSACHUSETTS BORDER
(Val. Sec. 2, Map 34, Sta. 1921+14.73)
TO LOWELL JUNCTION, MASSACHUSETTS
NEW HAMPSHIRE MAIN LINE
B HERX , ACHKU S
{val. Sec. 13.1, Map 23, Sta. 1299+00)
TO NEW HAMPSHIRE/MASSACHUSETTS BORDER
(Vval. Sec. 15, Map 9, Sta. 1818+41.0)
PITCHBURG ROUTE MAIN LINE
TTS
(Val. Sec. 36.1, Map 33, Sta. 1778+38.2)

TO FITCHBURG, MASSACHUSETTS
(val. Sec., 36.1, Map 49, Sta. 2619+12.44)
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Provided further, the Trusteesz' right and easement to
continue to use the perimeter lines shall last as long as Truastees
have either current use, or any then reasonably foreseseable use,
for the perimeter lines and the Authority shall not have the right
to terminate the Trustees' use therein either by providing substi-
tute facilities or the payment of economic damages or for any
other reason. ’

Provided, further, that when the Trustees have no cux~
rent, nor then reasonably foreseeabla u-;, the said Trustees
shall execute a release of their rights in said perimeter lines,
which release shall run to the Authority. In tha event that the
Trustees and the Authority disegree as to what conmtitutes forxe-
seesable use, as set forth aforeisaid, then such dispute shall be
resolved in accorxdance with the Section of this Instrument entitled:
"Arbltration”.

Provided, further, that, since there is no rail passen=~
gor service conducted on the perimeter lines, with the exception
of the New Hampshire Main Lino betweon Lowell and Bleachery, Masmsa-
chusetts, and, as long as the Authority does not conduct passenger
rall service on or over a perimeter line, then all aspecte of
operation, maintenance and repair of said perimeter lines shall
be in the exclusive control and at the expense of tha Trustees.

Provided, further, the Authority shall have the right
to uso said perimeter lines at any time, but upon the terms and
oconditions am set forth under the clause entitled: "Jeintly Used
Lines"” hereinafter set forth, provided that such use hy the Author-
ity shall not interfere with the ability of freight trains operated
by the Trustees to enter, pass through or work upon said perimeter
lines without material delay.

BK13117 PG125
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() QTHER LiNES

All of the rail lines contained in the above described
parcels, other than those deacribed as "Parimoter Lines™, shall
be hereinafter referred to as "Other Lines." This term shall
include all related trackage, freight sorvice buildings and signal
facilities, and the Trustees hereby reserve tha continuing right
and eamement to use the "Other Lines” in tha conduct of their
freight sexvice, subject, however, to the following provisions:

L. The following lines, comprising a portion of "Other
Lines” shall be used exclumively by the Trustees and which "Other
Lines" the Trustees specifically reserve untd themselves the .
right and easement to use in tha conduct of their railroad freight

sexvice:
EASTERN ROUTE MAIN LINE
TPSWICH T0 STATE LINE
SAUGUS BRANCH

) » TO WEST LYNN

EAST BOSTON BRANCH
REVERE 70 BAST BOSTON

SALEM AND DANVERS BRANCH
WEST PEABODY TO SO. MIDDLETON

WESTERN ROUTE MAIN LINE
: L JCT.

NEWBURYPORT BRANCH
WAKEFYELD JCT. TO TOPSFIELD

M AND L BRANCH
YAWRENCE 70 STATE LINE

STONEHAM BRANCH )
! EHAM

BILLERICA BRANCH
NG, BILLERICA TO BILLERICA
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FITCHBURG ROUTE MAIN LINE
CTON R)

FREIGHT CUT OFF
SOMERVILLE JCT. TO HILL CROSSING

CENTRAL MASS. BRANCH
CLEMATIS BROOR 10 MARLBORO

BERLIN BRANCH
« TO BERLIN

MAYNARD BRANGH
SOUTH ACTON TO MAYNARD

RYER 16 STRTE Line
WILMINGTON JUNCTION BRANCH
NGTO CTION
These lines shall be referred to as "Freight

Only Lines” unless maid lines are converted to "Jointly Used
Lines” by the Authority under its resexrved right to dGetermine
from time to time, which of the line or lines used only for rail=~
road freight purposes shall thenceforth, and until further notice
fxom the Authority to the Trustees, be used for railrocad freight
purposes jointly with the raillxoad or transit passenger service
of the Authority, as if said lines had basen originally desoribed
and categorized as "Jointly Used Lines", This xight of the Author-
ity shall, in each instance, he exercised only upon at least thirty
(30) days prior written notice, in writing, given by the Authox=-
ity to the Trustees.

2. The following rail lines included in the Real Estata
shall be used jointly for both railroad freight sexvice conducted
by the Trustees and railroad or transit passenger services conducted
by tho Authority ox on the Authcrity;- behalf:
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EASTERN ROUTE MAIN LINE
BO Cl

CLOUCESTER BRANCH
BEVERLY JCT. TO ROCKPOR?

NEW HAMPSHIRE ROUTE MAIN LINE

WOBURN_BRANCH
ER TO WOBURN

FITCHBURG ROUTE MAIN LINE
[*N

LEXINGTON BRANCH
. BEDFORD

(D} CONTROL AND MAINTENANCE OF ON-LINE EASEMEMT PROPERTIES

1. Freight Only Lines
i Trustees shall have sole operating and maintenance

control over all "Freight Only" rights of way and related

on-line facilities, including but not limited to tracks, track
materials, appurtenances, buildings, structures and rallroad
oquipment as long, in each inatance, as such rights of way are
not belng used in Authority's passenger operations. The Trustaes
will, at thelxr cost and expense, maintain the same in proper and
safe condition for the f£reight use to which they ara put, in each
instance, and repair, replace and renew the same when and as

it appears to be reasonably necessary and desirable to do so,

2, Jointly Used Lines
(a) Control, '
Authority shall have the control over the usa, sche-
duling of passenger trains and operation of "Jointly Used Lines"
but may, frem time to time, under agreoment with the Trustees
delegate the actual day to day operating control, dispatching

and scheduling to Sellers. In the exercise of its contxol over
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the Jointly Used Lines, Authority will make all reasonable efforts
to expedite the movement of freight trains, including expediting
repairs to lines and tho removal of obstruotions and scheduling
}hgular maintenance and repair programs at hours which will not
unreasonably interfere with such movement.

(b) Maintenance of Jointly Used Lines.

The party to whose standaxds a given line is being
maintained, as hereinbelow provided, shall herein be refarred
to as the "Maintaining Paxty". The Authority shall be considered
to be the "Maintaining Party" of any Jointly Used Line baing
malntained to Authority's standards notwithstanding the fact that
actual maintenance may be pexformed by Truastess under contract
with Authority.

The "Maintaining Party" shall perform the maintenance
vork necessaxy or desirable to maintain the Jointly Used Lines
and related on=line facilities in a proper and safe condition
and repair, replace and renaw tha same when and as it appears
necessary and desirable to 4o s0 in order to maintain them in
a proper and safe condition in accordance wath applicable Federal
and state standards and regulations. Such maintenance shall be
in compliance with standards to be set from time to time by the
Authority as evidenced by a written notice given by the Authority
to the Trustces setting forth objective eriteria inecluding the
applicable F.R.A. standard, except that if the Trustees desire
to maintain a Jointly Used Line and related en-line facilities
in compliance with standards that are higher than those so set
by tho Authority, they may do so upon giving similar written no-
tice to the Authority and thereafter, until the giving of further
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notice which may be given by eithex paxty reestablishing the Author-
ity's standaxd as the governing standard of maintenance, such

line and related on-~line facilities shall be maintained to Trus=
tees' standaxds, From the date hercof, and until further notice,
the following lines shall be maintained to the Authority's stan=
dards: Bastern Route Main Line, Bosten to Ipswich; Gloucester
Branch, Beverly Junction to Rockport:; New Hampshire Route Main
Line, Boston to Loweld):; Wobuxrn Branch, Winchester to Woburn; Fitch-
burg Route Main Line, Beston to South Acton,

(o) Cost of Maintenance of Jointly Used Lines.

ALl maintenance costs and expenses relating to the
Jointly Used Lines shall be borne in the first inatance by the
"Maintaining Party". The other party, hereinaftor referred to
as the "Contributing Party", shall pay to the Maintaining Party
an amount determined according to the formula contained in sub-
paragraph (d) below toward the maintenance costs and expenses
borne by the Maintaining Pazxty during such calendar year. Such
payments shall be made, on account, quarterly, according to roa-
sonable estimates and there shall be an adjustmont annually, with=
in 90 days following the c¢close of each year,

The Maintaining Party shall expend, in each calendar
yeaxr subsequent to tha year 1976, in connection with the mainten-
ance of all Jointly Used Lines, not less than the amount of the
Contributing Party's contribution to the maintenance costs and
expenses relating to Jointly Used Lines for the prior year.

(4) Caloulation of Contribution to Maintenance Costs.

(1) Signals and Crossing Protection Davices.
To.calculate the Contributing Party's obligation

to contribute toward the costs of installing, maintaining,
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ropairing and operating signals and grade orossing protection

doevices on Jointly Used Lines, the Trustees' average systemwide
signalling and grade crossing protection cost per train mile on
signalled Main Track Lines which are under tha operating and main-

tenance control of the Trustees will be calculated fox each cal-

P

endar year, using relevant XCC Accounts, as shown on Exhibit D
annexed hereto. The average cost per train mile thus obtained
shall be multiplied by the number of train miles run by or for
the acoount of tha contributing party in such year over Jointly
Used Lines.

(11) Other Line Muintenance Expenses.

For all othex line maintenance expenses (includ~
ing, without limitation, the costs of installing, xepalving end
maintaining trackn, ties, ballast, embankments, abutments, bridges
and other right=of=way structures) on Jointly Used Lines, the
Trustees'® average system=wide cost per gross ton mile on all Main
Track lines which are under the operating and maintenance control
of the Trustees will be calculated for each calenday year using
relevant ICC Accounts maintained in accordance with the procedures
existing at the date of this instrument, as shown on Exhibit B
annexed hereto, and the share of such costs incurred with respect
to Jointly Used Lines which shall be payable by the Contributing
Party will be egual to the number of gross ton miles run by o
for the account of such party in that year over such Jointly Ured

Lines multiplied by such average cost per gross ton mile.
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(E) OTHER PROVISIONS RELATING TO FREIGUT EASEMENT,
1. Rights of Parties to Make Alterations

In the event that the Authority shall alter or increase
(which terms shall not include termination or diminution of
passenger service) itas use of Freight Only Linea, Jointly Used
Lines or Perimeter Lines and related facilities, to tha extent
that, or in such a manner that, Authority's use unduly inter=
feres with the ability of the Truatees to provide freight ser~
vice at present or reasonably foreseeable levaels of volume and
activity as presently conducted, Authority shall provide substi-
itute or additional faollities (on the same right of way in the
case of Perimater Lines) adequate to parmit such freight service
or, with respect to lines other than FPerimeter Linos, pay damages
as appropriate under the eircumstances. In implementation and
not in limitation of the foregoing scntence, it is furthor agreod
that:

(a) The Authority shall, at all timos, make available
to the Trustees rail access to all of thelir present freight ser=
vice locations, so long as, in each instance, there are shippers
or receivers actively using, or reasonably in prospect to use,
such locations.

(b) Authority shall not move any of Trustees® publie
delivery tracks unless it moves them (in compliance with all ap=-
plicable laws and regulations) to new locations nearby their pre-
sent locations, with substantially equivalent work space and high=-
way access, at no cost to Trustees. Any such new location shall
be suitably connected with either the same line as the original
connection or a line approved by the Trustees, whose approval

shall not be unreasonably withheld,
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(c) The Trustees, at their expense, may install switches
and sidings including any associated signalling to serve new loca-
tions. Such expense may include grade separation from rapid tran=
sit lines, if such separation is deemed neceasary by the Authority.
All such inatallations shall be subjact to the approval of the
Authority, whose approval shall not be unreasunably withheld.

(4) In the event of an alteration in the existing
trackage or yard facilities desired or required by Authority,
Authority will provide, at ne cost to Trustees, such substitute
trackage or yard facilities as may be necessary to move freight
trains between points new served by Trustees on alignments cap=
able of elapsed times no greater than the average time in whieh
Sellers can, as of the date hereof, move freight trains between
such points at speeds authorized, as of the data hereof, using
equivalent motive power. In the event that operations of the
Authority require signalling on certain trackage or in certain
yards more extensive than that presently exieting, Authority shall
equip such trackage, yard facilities and nacessary freight xoll-
ing stock with all reasonably necessary signalling devices.

(e) Authority shall provide and maintain clearance
and load carrying capaclity on each Jointly Used Line or Pexrimeter
Line under the control of the Authority at least equal to the
physical minimum existing thereon as of the date of this Agree-
mont, In the event of any new conatruction performed or permit-
ted by the Authority, there will be orected no structure nor will
any invasion of the air space over such line be permitted which
will in any way obstruct the operation of trains thereon with
equipment ox cargoes extending to a height above the top of the

o et biam e 5
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rail up to the minimum clearance on such linec oxisting on tha
date of this Agreement; nor will Authority erect or permit to

he erected any obstruction within 8 feet 6 inches of the center-
line of straight track or within 8 feet 6 inches plus 1 inch for
each degree of cuxrvature of curved track. The Authority shall
not install any new track nor relocate any exicting track less
than 13 feet (not less than 14 feet wherever reasonably feasible)
centerline to0 cunterline from any other track i{f either track

is being used by the Trustees in their fraight service. Where
existing track is belng reconstructed or former trackage im heing
reinstalled, Authoxrity shall have tha option of reconstructing
or reinstalling such track to clearances and alignments no more
remtrictive than those existing as of March 18, 1976, For the
purposes hereof the minimum clearance on any line other than a
Perimeter Line existing as of Maxch 18, 1976 shall be the actual
minimum clearance, or 22 feat above the top of the rall, whiche-
evar is less, and on a Perimeter Line shall be 22 feet above the
rail.

(£) Trusteesz may, at their own exponse, alter or improve
any part of the Real Estate other than the areas of Authority's
axclusive use referred to in (A) 2., and provided for in (E) 2.;
provided that such alteration doos not dotract from the value
of the Real Estate or materially interfere with Authority's then
current oy then reasonably foreseeable use of the Real Estate.
The plans and specifications f£or each such alteration or improve=
ment involving an expenditure of more than $100,000 shall be sub-
jJact to0 Authority's written approval prior to tho commencament
of construction.

The preceding sentence shall not have the effect

of limiting the Trustees' duties to obtain prior approval of




vy W e mbag

 BKI3117 PGIZ5

plans for switches and sidatracks pursuant to Section 1 (e) above.
2. Termination of Trustees' Right to Use

The Authority may give written notice to the Trus~
tees of its dosire to uso exclusively a line or lines of railroad
property other than Perimeter Lines. Upon receipt of such notice,
the Trustees ahall immediately prepare and file all such applica-
tions for governmental approval as may then be necessary as a
prior condition to the Trustees' abandenment of service on such
line, diligently prosecute the same and, whan such approval becomes
final, ccase operation on such line or lines. Authority shall
reimburse Trustees for all recasonable expenses including attorneys'
feer incurred in connection with the obtaining of sush approvals.
In the event that compliance with the obligations contained in
this subparagraph causes Trustees to discontinue service to a
revenue=producing customer or customers, Authority shall pay
to Trustees, no later than sevon days prior to actual discontinu-
ance of service over any line so abandoned economic damages detaer=
mined as followss:

{a) Determine Trustees' total railway operating
revenue from traffic originated by or destined to such oustomer
or customers to whom gervice has been or will be discontinued
{including only Trustees' share of the total revenues Qerived
from the movement) during the last full calendar year prior to
the notico fxom the Authority with respect to the line sarving
such customer called for by the first sentence of this subsection
2.
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() Deturmine tha Trustees' avoidable costs of
originating or terminating such movement by adding the following
alements as they relate to the subject traffic:

4, Costs relating to Trustees' use of line ox
a portion of a line to be terminated:

Maintenance of way (Trustacs' share);
Maintenance of equipment (Trustees’
share) )
Tranniortntion (Trustees' share)s
Car Hire or Car Cost {Trustces' share);
Other costs, if applicable (Trustees'
share) )

ii. Costs relating to use of Trustees' lines

other than the line to be terminated:

Bayond line costs, according to "Pifcy
percent (50%) formula". (The formula
multiplies the line's pro rata mileage
{(ratio of number of milos travelled on
the line to total number of miles
travelled on tho system) by the gross
revenue generated, subtracts the product
{gross ravenue cradited to the line)
from the tota) gross revenue, and takes
50 percent (50%) of the resulting sum
ar the beyond line cost).

(c) Subtract total of (b) from (a) and multiply the
result by ten.

In the event froight serxvice is eliminated over a'through
line by action of the Authority, in addition to the economic
damagaes rolating to the dimcontinuance of sarvice to ravenue=pro=
ducing customers, the Authority will provide an alternate route
with the clearances at least equal to those provided for in sub-
paragraph (E) 1. (e) above, with load carrying capacity equal
to those existing on the eliminated line, at no cost to Trustees
and without interruption in Trustees' ability to render their

through service efficiently.

23
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Once freiyht mervice has been legally abandoned, pur=-
suant to a final order or orders of the Interstate Commerce Com-
migsion and any other Federal or State xegulatory bodies having,
at the time, jurisdiction over the mattar of continuance of rail
freight sorvice on such line, the eamement hereby provided for
shall terminate with reapect to such line and the Trustees shall
have no right to reinstate rail freight service thereon without
prioxr written approval of the Authority, regardless of whether
such abandonment was at the request of the Authority or whether
it was upon the Trustees' own motion.

3. Access.

With respect to the properties retained by the Trustees
lying between Somerville Avenue, Cambridge and the Real Estate
as shown on Exhibit "B", the Trustees shall have the right to
grant to parties to whom they may convey or lease any of said
retained properties, the right, in commen with the Authority and
others, to use the existing Private Way defined on Exhibit "B"
for egress and ingress on foot or in vehicles.

Trustoes shall by their deed retain an easement to
construct an access road up to four (4) lanes in width through
the area lying hetween Washington Street, Somerville and the High
Linu, so-called, dofined as the “Yard 8 Access" on Exhibit "B",
for the purpose of providing vehicular and pedestrian ingress
and egross between Yard 8 and sald Washington Street. Said road
shall be constructod so as to provide grade separation from the
High Line until such time as Authority shall operate a rail con~
nection between the Naw Hampshire Route Main Line and the Fitch-
burg Route Main Line or any other route alternative to the High

Line. At any time thereafter Trustees shall have the option to
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reguire the Authority to convey to the Truatees tho whole or any
part of that portion of the High line, defined as the "High Line
Segment: on Exhibit "A", without payment of additional considera=
tion; and thereafter the said access road may be constructed
at grade. The layout of the said accers roud shall not inter~
fore with the functioning of Tower X or the New Hampashire Route
Main Line, as then located or laid out, and shall be subject to
the Authority's prior approval, which shall not be unreasonably
withheld. '

4. Right to Provide Freight Service to be Exelusive,

The Trustees' right to continue to provide freight
service. as hereinabove provided shall be exclusive in that no
other carrier mhall have the right to provide freight service
over and upon any of the lines to be conveyed hereunder, oxcept
as follows:

(a) To the axtent that the Trustaes have entered
into joint operating agreements granting rights to operate over
sald lines to other carriors, the operaticn or opexations of such
other carriers, pursuant to such arrangements shall be treated

as operations of the Trustees for all purposes hereunder. No
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such joint operating agrecements with other carriers shall be entored

into after the date heraof without thae prior written approval
of the Authority (which shall not be unrcasenably withheld) pro~
vided that no such approval of the Authority shall be nocessary
for runthrough agreements whore trains are oparatad by the Trus-
tees' crews,

(b) The Authorlty shall, after the date hercof,

have the right to transport baggage and jits own material over




. L BK13117 PGI3S
26

and on such lines and such transportation shall not be consider-
el freight sexvice.
(F) GENERAL PRINCIPAL OF COST ALLOCATION

It is the general intention of the parties horeto
that, except as more specifically provided hereinabove or in
the separate agreement entitled "Operating Agreement®,
dated March 18, 1976, (Exhibit "C") or any extension or amendment
thereof, all direct costs and expenses resulting molely from or
attributable solely to freight operations will be borne solely
by Trustees and all direct costs and expenses resulting from pas-
senger operations will Le borne solely by Authority. Overhead
or joint expenses will be apportioned between the Trustees and
Authority on the basis of relatiée uue of the facility or depart-
ment in question. The use of a facility or depaxrtment by any per=
son claiming by, through or under either party hereto shall, for
the purposes of cost allocation, ba deemed to ba such pargty's
uss. In the event of a fundamental change in the undexlying
concepts upon which provisions hereof relating to allocatien
of costs and exponses are premised (such as might ba caused by
inclusion of Truatees in Conrail, a federal or state consolidated
facilities program or other government ownership of facilities)
by which any specific provisions for the allocation 6! costs and
expenses are rendered inequitable, such provisions shall, at the
roquest of either Authority or Trustees, be renegotiated in good
faith so as to provide for an equitable allocation under the changed

conditions.
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ELECTRICAL AND WATER EASEMENTS

A. ELECTRTCAL EASEMENYS,

The Truastees heraby reserve to themselves, thelr suc-
cessors and assigns, the right and eascment for the location
of electrical lines and equipment in that area of the Real Estate
defined on Exhibit F annexed hereto ontitlod; Trustees' Electrical
System = Boston Yards, December 31, 1975%; which reservation shall
include the right to flow electricity through said electrical
syatem to serve the Trustees' frelght casmement and for any other
use, now or in the future. Said resexrved easemen® shall also
include right to install, inspect and maintain, repair, operate
oxr remove electrical lines and equipment within the sald freight
easement area and the right to use sald reserved area and electri=
cal msystem in conjunction with the sale of electricity by the
Trustees to other parties, including but not limited to the Author-
ity and to new customers, insofar as the Trustees lawfully may,
provided, however, the Trustees' exercise of such rights shall
not substantially intexfare with the operations or the clectrical
needs of the Authority. Such sale of electricity by the Trustees
to other parties shall be with the right to profit therefrom with~
out any obligation ¢f the Trustees, cither to account to or to
pay to the Authority, any portion of the raevenuen arising there=
from or any other consideration. All of the electrical lines
and equipment located within said area as of the date hereof,
and all such lines and equipment hercafter inatalled therein
by the Trustees, shall be and rerain the 10lce property of the
Trustees and the existance of this eascment shall in no way be

considored as establishing eithar a joint facility or a joint
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enterprise with the Authority. The Trusteas shall also have the
right to assign thelr rescrved rights herein to either the Cambridge
Eloctric Company or any other c¢omparable public utility at any

time within ten (10) years from the date hereof. .

Provided further, that with respect to the Boaton En=
gine Terminal Area, defined on Exhibit "B','Trustooa hereby re-
serve to themsolves, thelr successors and assigns, the right and
easoment to use and maintain the electrical lines and facilities
existing therein as of the date hereof, as long aes such ume and
maintenance doos not interfere with Authority's operations or
us¢ of the Real Estate, togethar with the right and easement to
install and maintain eleotrical smexvice to Yard 8 and those prop=
exties retained by Trusteos lying between Semezville Avenue and
the Real Estate all as defined on said Exhibit "B", provided,
however, that any such installation and maintenance shall not
substantially interfere with Authority's operations or use of
the Real Estate and, provided further, that auch installation
and maintenance shall be subject to the prioxr approval of the
Authority, which shall not be unreasonably withheld,

In the event that Authority alters the electrical lines
or facilities existing as of the date hezoof within sald Boston
Engine Terminal Araa, the Trustoes shall have the right to make
an olectrical connection at Trustees' cost to either a public
utility or a source of the Authority, whichever shall be more
economical for the Trustees, provided that suech connaction shall
not substantislly interfere with Authority's operations or use

of the Real Estate.
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B. ELECTRICAL COVENANT,
The Trustees further covenant and agree with the

Authority that insofar as they awfully may, Trustces shall supply

electricity to Authority at the appropriate Cambridge Electric

:ate.aa long as Trusteos xetain the easement resarved in Parxagraph

A above.

€. WATER EASEMENT

The Trustees hexeby roserve unto themsclves, their
succassors and assigne, the right and eusament to take water
from the l2=inch main through an 8=jinch connection at point "A*
and through a l2=inch connection at polnt "B" as shown on Exhibit
G annexed ﬁereto entitled "Sellers' Water System = Boston Yards,
Decembex 31, 1975"; which reserved camement shall include the
reserved right to flow water through said connections to sorve
the freight easement and for any other use, now or in the future,
at not less than the rate currently maintained and without unrea-
sonable interruption of flowage at any time. Included in the
reserved easoment is the right to inspect and maintain, repair,
operate, rensw or remove the said connactions and said line be-
tween points "A" and "C" in a manner which shall not substantially
interfere with Authority's operations cr use of the.noal Estate,
Tha Trustees shall be solaly responsible for the inspection, main-
tenance and repair of said line hetween points "A" and "C", and
Autherity shall not be obligated to contribute to the cost thereof.
subject to the taxms in the final paragraph of this Section ¢,
the Authority will be solely reaponsible for the inspoction,
maintenance and repair of the lines between point "C" and points
"D" and "E", but subjact to the Trustees' obligations to contri-

bute to the cost thersof as provided horeafter,
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The quantity of water taken at point "A" will be esti-
mated and the quantity of water taken at point "B" will be and
shall be metered, axcept for water used for fire protection, but
if requestod by the Authority, the Trustees shall install a water
meter at point “A", at the expense of the Authority (ox, if de=-
gired by the Trustees, they may install such meter at thair own
expense) to give an accurate measure of the usage of water through
that connection.

The water line between points “D" and "F" as shown
on Exhibit G shall continue to be owned by the Trustees, provided,
however, the Trustees hereby reserve to themsalves, their succes=
sors and assigns, the right ﬁo inspect, maintain and repair the
sald line on the Real Estate to the extent that it is located
thereon. The Trustees shall be solely responsibla for the inapec-
tion, maintenance and repair of said line but the Authority shall
be obligated to contribute to the cost thereof as provided below.
The Authority shall have the right, subjoct to the xights of the
Trustees and all those partics who have the right (claiming by,
through or under the Trustees or otherwise) to take water from
the said line through the connections locatad between points "D
and "F", to receive water through the said line at point "D"
for any use, at not less than the rate currently maintained and
without unreasonable interruption of flowage at any time.

In each calendar year the Trustees shall be responsible
for so much of the cost of inapecting, malntaining and repairing
of all those portions of the water lino shown on Exhibit G lying
between pointa "C" and "F" and "C" and "E" as shall be proportional
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to the fraction of which the denominator is the total volume of
water pasaing through points "E" and "r" in psaid ycar and the
numerator is the aum of the volumes of water passing through the
connections at pointe "A" and "B", and through all connections
lying between points "D" and "F", during sald yoar. The Author-
ity shall be responsible for the remainder of such cont, subjact
to Trustees' duty to contribute theroto in accerdance with Pro-
vision contained in Paragraph (A)2(d) of tha Resexrved Freight
Easement.

Provided further, the Authority shall have the right
to discontinue the aforesaid resexved right of tha Trustees to
take water at points "A" and "B" at any time upon not less than
ninety (90) days' prior written notice, provided that in such
event the Authority shall grant to the Trustees, without further
consideration, upon written request therefor made to the Authore
ity by tha Trustees, such easemant or other reasonable rights
as may be neceasary to enable the Trustees to install and main-
tain, at their expense, a water main and connections adequate
to supply the Trustees' needs for water for its freight mervice
as well as the needs of any customers of the Trustees who are
then receiving water from the connactions at points "A" and/or
"8", which easement and connaction shall be so located as to con=
nact points "A" and "B" with either a public water line or a water
line of the Authority, whichever shall ba the most economical
for the Trustees, provided that such connection shall not sub=
stantlially interfere with the Authority's operations or use of
the Real Estate.
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D. WATER COVENANTS

The Authority covenants and agrees, for itself,
its succesmors and assigns, to pay the public supplier for all
of tho wator taken at points "&" and "F" as datermined by the
motors located at said peints. The Trustees covenant and agree
to pay Authority for the estimated water taken at point "A" and
for the meteored water takon at point "B" and at all donnectiona
lying between pointa "D" and "F" at the prevailing water rates
of the City of Somerville in existence from time to time.

LABOR PROTECTION,

The Authority covenants and agrees, for itself, its
successors and aasigns, to indemnify and exonerate the Trustees
to the extent provided hereinbelow, againat the cost of (and
be responsible for) obligations, liability, or claims due to
provisions of Truatees' labor agreaments, including labor protec-
tive conditions of such agreemants, or of labor protective con-
ditions imposed by regulatory agencies oxr applicable laws. The
Authority's obligation to indemnify and exonerate shall arise
when employoces or positions are adversely affected as a result
of changes in the passenger service (including termination thereof),
passonger facilities, or both, or by reason of the future contract=-
ing out or other removal or termination of work previously, now,
or hereafter performad by the Trustees' employees to the extent
that such change, termination or contracting out is the result
of an action taken by, or with the conaent of, the Authority.

It is further understood and agreed that an actlion

taken by thb Authority may have effacts remote from the initial

e on o
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position or positions affacted by such action as a result of
successive seniority displacemonts, and it is the intention of
the parties horeto that the indemnification and exonaration hero-
in provided shall extend to such more yemote effects.

If the initiating action affects a poaition or positions
a0lely engaged in the "Sexvice", (as “mervice" is defined in the
Operating Agreement dated Mageh 18, 1976, Exhibit "C", as amandad
and oxtended) the Authority will pay all such costs, IXf the ini-
tiating action affects a position or positions engaged in both
passengex mexvice and frelght sarvice, the Authoxity will pay
the cost to the oxtent that it is solely traceable to the action
taken by, or with the consent of, the Authority. In the event
that in any instance the applicability of the immediately preced-
ing sentence produces a result which is manifestly unfair to either
party, the sharing of such termination cost will be rencgotiated
in good faith so as to provide for an equitable allocation thereof.

It is further understood and agreed that the Trustoes

a3

shall use their best efforts to mitigate liability to such employees

and that the Authority shall be permitted to participate, within
reason, in such efforts.

The Authority will pay to the Trustees such funds as
may be required to satisfy Authority's obligation to indemnify
and exonexrate the Trusteea hereundexr, concurrently with the deli=-
very of evidence of paymont by the Trustees. Trustees agree to
keep Authority currently informad, to the extent that the Trus=-
tees can reasonably do so, of all aspects of local and national
labor negotiations which might reasonably be expccted to expand
or broaden the scope of the protective provisions (l.e., provi-

sions relating to termination rights) of labor agreemonts,
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ACCIDENT RESPONSIBILITY

In the ovent that the Trustees shall cease to conduct

passengoer sorvice for the account of the Authority, pursuant
to the Operating Agroemgnt or & succassor opexntinglegxeement,
the following torms and conditions shall immediatoly become effac-
tive with respect to events occurring after such cassation:

A. In thae ovent that harm, damage or injury (including
deoath) im caused by the negligence or other act for which one
of the parties hereto is legally responsible without any contxi~
butory negligence or legal responsibility on the part of the other
party hereto (excopt in cireumstanses described in € below) and
said harm, damage or injury (including death) occurs to the
property of, or in the custody of, one of the parties hereto, to
property used jointly by the parties, to the employees, passengers
or licensees of either party, to commen agents or employees or to
third parties, the party which cauged such harm, damage ox injuxry
(including death) shall bear all of the cost, expense and liability
arising therefrom and shall save harxmless the other party from and
against any loss, cost or expense connected therewith. (This Sec-
tion is not intended to confer any rights upon third parties.)

B. In the event that harm, damage or injury (including
death) is caused solely by an act or omisasion for which a thixd
party is legally reuponnible; €0 the propexty of, oxr in the
¢custody of, one of the parties hereto, or to the employeos, pas-
sengers or licensees of one of the parties hereto, that party shall
assume all loss, cost and expense arising therefrom, without contri~
bution from the othexr party. (This Section is not intended to
relieve any third party from any liability.)
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C. In the event that harm, damage or injury (includirg
doath) is caused by the condition of jointly used linesm, facili-
ities or equipment to tha property of, or in the custody of, one
of the parties hareto, ox to the employees, passengers or licane
seas of one of the parties hereto, that party shall assume all"
loss, cost and expense arising therefrom, without contribution
from the other party, except that damage to such jointly umed
lines, facilities or egquipment shall boe repaired by the Maintain-
ing Party subject to contribution from the other party as provided
in Paragraph P (Generxal Principles of Comt Allocation) SUPRA.

D. In the svent that harm, damage or injury (including
death) is caused by an act or omisasion for which both of the
parties hereto are legally responsible and such harm, damage
or injury (including death) occurs to the property of, or in the
custody of, one or both of the parties hereto, or to the employees,
passengers ox licensees of one or both of the parties, each party
shall bear all of the costs, expenses and liability arising from
such harm caused to its own property, to property in ita custody
or to its employeas, passengexs or license¢es. Any other loss,
cost or expense #0 causmad, including expense of repalring jointly
used lines, facilities or equipment shall be divided equally be=
tween the parties.

E. In the event that harm, damage or injury (including
death) is causad by an act or onission for which at lLeast ona

of the parties hoxeto im legally responsible but in circumstances
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where legal rosponsibility cannot be attributed to one party or
the other, nor o both parties jointly, bacause of lack of evi=
dence or a conflict in evidence which cannot ba resolved, by litie-
gation or otherwise, and said harm, damage or injuzy (including
death) occurs to the property of, or in the custody of, one or
both of the parties hereto, or to tha employees, pasaengers or
licennseos of ond or both of the parties, each party shall bear
all of the costs, expenaes and liabili:y ariaing from such harm
caused to its own property, to property in its custody or to its
employees, passengers or licenseen. Any othexr loss, cost or ex-
panse 830 caused, including expense of repairing jointly used lines,
faclilities or equipment, shall be divided equally between the
partios.

F, In the event of any derailment or other acecident occur=
zing upon the Roal Estate wherein cars, motive power or othex
equipment of either party shall fall or encroach upon tracks,
bridges or other property being used by the other party so that
said property is blocked ox normal cpexation thersover is impeded,
the party whose property has 8o fallen or encroached shall expe-
ditiously remova the same and ¢ause all necessary repairs to be
made and all tracks and appurtenances restored, at its expense,
as may be required for the continued operation of the othex party's
railroad activities.

Both parties agree to cooperate with each other to ex-
pedite the repalr and removal of such cars, motive power and other
equipment and wlll make all reasonable offorts to costore the

affocted line or facility to mservice.
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ARBITRATION
A. Selaction of Arbitrators.

If, at any time, a controversy shall arise which is
referable to arbitration according to subsection C of this Arbi-
tration Section, the parties hareto agree to engage forthwith
in good faith discussions attempting to resolve such controversy.
If the parties so agree, they may involve a disinterested person
experienced in railroad operations to render his objective advice
and opinions, which shall be advisory only and not binding unless
the parties agree in writing to be bound by his judgment in a
particular instance. In the event such good faith discussions
do not resolve such controversy within thirty (30) calendar days,
ox such other time as the parties may agree in writing, the parties
shall submit such diffexence or dispute to disintarested arbitra-
tors, ona of whom shall be appointed by the Trustees and the
other of whom shall be appointed by the Authority; and if the
two arbitrators so chosen cannot agree, thay shall select a thirad
arbltrator, and their decision, or that of a majority of them,
shall be final and conclusive between the parties hereto, except
that if either party claims that the arbitrator's decision is
basad upon an error of law, it may, within thirty (30) days aftex
receipt of such decision, institute an action at law to determine
such lega) issue. In any such action at law, the parties shall
stipulate the facts to be as set forth by the arbitrators. In caseo
either of said parties shall fail or refuse to appoint an arbitiator
as aforesaid, for the period of thirty (30) calendar days after
written notice given by the other party to make such appointment,




BK13117 PGISL,

then and in that event the arbitrator appointed by the party not
in default shall appoint a like competent and disinterested arbi~
trator for the defaulting party, and the said two arbitrators,
8o appointed, shall select a third arbitrator, and the three
80 chosen shall hear and decide such difference or dispute, and
thelir docision, or that of a majority of them, shall be final
and conclusive upon the parties hereto, except as above provided
with respect to an error of law. In the event that the said axe
bitrators shall be unable to agree upon a third arbitrator within
thixty (30) days after the appointment ¢f tho second arbitrator,
such third arbitrator shall be appointed, upon the application
of eithor party hereto, upon raasonable notice to the other party,
by a Judge of the Superior Court for the Commonwealth of Massa-
chusotts. Any application to such Judge az aforesaid shall be
made and heard in the manner provided by law for the making and
hearing of motions in said Court. If said Court declines to make
such appointment, it shall be made by the President of the Asso-
ciation of American Rallroads. 1If any arbitrator shall decline
or fail to act, the party or porson by whom he was chosen or ap-
pointed, as the case may be, shall appoint another to act in his
place.
B. Resclution.

During the pendancy of such arbitration proceedings,
the business, operations to be conducted, and physical plant
to be used under this Agreement, to the extent that they are
tho subject matter of such controversy, shall continue to be

transacted and used in the manner and form existing prior to
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the arising of such controversy, unless the arbitrators make
a preliminary ruling to the contrary.
C. Matters Refarable to Arbitration.

All controvarsies as to the construction of terms of
this Agreement which aze to survive the Clesing Date and any prace
tical questions growing out of the application of tho same to
ciroumstancesa, except for claims for monatary damagas in oxcess
of $100,000, are reforable to arbitration as provided in this
Arbitration section.

D. Cost of Arbitxation.

Each party hereto shall bear the costs and expenses
incurred by it in connection with such arbitration and both parties
shall share equally the costs and expenses attributable to the

sexvices of the dlsinterested porson or arbitrators.

The Trusteaes and the Authority hereby covenant and
agrea that neither Robart W. Meserve nor Benjamin H. Lacy, nor
any of their successors as Trustees of the Property of the Boston
and Maine Corporation, Debtor, in the Proceedings for the Reorgani~
zation of a Railroad, herelnabove referrsd to, shall be personally
liabla for the performance or non=performance of any of the Trus=-
toes’ obligations heraundex, and that upon the transfer of the
freight business and remaining assets of the Trustoes to the Reox=
ganized Debtoxr, or any other party, purswant to a plan of reorgani-
zation opnfirmed in said proceedings, or otherwise transferred
the Authority and its successors and aasigns, will thereafter
look solely to such transferse and its successors and assigns

for the performance of al)l of the Trustees' obligations hercunder.




Upon the sald transfor of freight businems and remain-
ing assots, whether to a successor Trustee or Trustees, to the
Reorganized Debteor, oxr to any other party or parties, all of the
rights and easements granted or resexved to the Trustees hexeby
will inure to the benefit of any and all such transferees, whether
direct or remote, and their respective successcrs and assigns,
subiect, in each instance, to the assumption by the transferee
of all obligations of the Trustees hereunder related to the par-
ticulay rights and easements transferred to such transferee.

Any voluntary transfier by the Trustees of the rights
and easoments roserved or granted to the Trustees hereby to a
succeasor Trustae or Trustees, to the Reorganized Debtor or to
any other party that succeeds to subatantially all of such rights
and easoments, ahall require as a condition thereof that the trans~
foeree accept and aasume all of the rights and obligations of the
Trustees as Operator under any operating contract between the
Trustees and the Authority then in effect.

This Indenture is executed in seven (7) counterparts
for the purpose of recording in seven (7) separate Registries
of Deeds whore the real estate lies. Each countarpart contains
all of the provisions and attachments contained in this counter-
part. There is affixed to the counterpart to be recorded in Suf-
folk County Registry of Deeds Documentary Stamps in the amount
of $83,331.72, and is available for inspettion at that Reglatry.

The covenants contained in this Indenture are to be
binding upon the parties hereto and their successors and assigns
forever.

WHEREAS, on November 30, 1976, the said U, S, District
Court for the District of Massachusetts, by Order No. 347~C (in

F . BKI3117 PGIS3
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Docket No. 70-250=M) authorized the maid Trustees to convey this
real ostate to the Massuchusetts Bay Transporation Authority,
this conveyance is hereby made free from liens pursuant to said
Ordex.

TO HAVE AND TO HOLD the above deacribed premismes, with
all the privileges and appurtonances thoreto belonging to the
sald MASSACE;USE'.\‘TS BAY TRANSPORTATION AUTHORITY, its successors
and assigns, to their own usa and bohoof forover.

IN WITNESS VHEREOF the said ROBERT V. MESERVE and
BENJAMIN H. LACY, as Trustess of the Property of Boston and Maine
Corporation, Debtor, and not individually, have hereunto set their
hands and seals, this 24th day of Decamber, 1976.

ROBERT W. MESERVE and BENJAMIN H.

LACY, as Trustees of the Property of
Bostop.and Maine Corporation, Debtor

COMMONWEALTH OF MASSACHUSETTS
Suffolk, as Boston, e dmppp Y . 1976

Then personally appeared the above-named: Robert W.
Meserve, as Trustee of the Boston and Maine Corporation, Debtor,
and acknowladged the foregoing instrument to be the free act and
deed of sald Txuamtee, before me :

My Commission expires: 6‘/.“/ 24,0998
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COMMONWEALTH OF MASSACHUSEITS
suffolk, ss Boston, Eneeanc 3Y 1976
Then personally appeared the above=named Benjamin H.

Lacy, as Trustee of the Boston and Maine Coxporation, Debtor,
and acknowledged the foregoing instrument to be the free act and

deed of maid Trustee, before ms
)
. C o
ota ublic
nrt g

My Commission expires: £§Ku734frﬂu

IN WITNESS WHEREOF tho said MASSACHUSETTS BAY TRANS=~
PORTATION AUTHORITY, by Robert R. Kiley, Chairman, has set its
hand and seal, this day of Decembor, 1976.

MASSACHUSETTS BAY TRANSPORTATION

APPROVED AS TO FORM: AUTHORITY

General Counsel
88cC
COMMONWEALTH OF MASSACHUSETTS
Suffolk, ss Boston, Dacemowe 34, 1976
Then personally appeared the above named Robert R. Kiley,
as Chairman of the Massachusetts Bay Transportation Authority, and

acknowledgad the foregoing instrument to ba the free act and deed
of said Chairman, before me

L

My Commission expiren:&%ﬁuVJZGMi
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OPERATING AGREEMENT

AGRELMENT made this 1genday of Maroh 1976, by and hetweon
ROBERT W. HESERVE and BENJAMIN H. LACY, TRUSTEES OF THE PROPERTY
OF BOSTON AND MAINE CORPORATION, (see in the Matter of Boston and
Maine Corporation, Debtor, United States Nistrict Court for the
District of Massuchusotts, Docket No., 70-250=M) with an usual
plice of business at 150 Causoway Streot, Boston, Suffolk County,
Massachusetls 02114, and not individually, hercinaftor reforred
to ax the "Operator", which oxpresaion shall include the Trustecs'
successors and assigns whero the context a0 requires or so admits,
and the MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, a body politic
and corporate and a pelitical subdivision of the Commonwealth of
Massachusctts ostablished under the provisions of Genoral Laws,
Chapter 161A as amended, and having an usual place of business at
45 lligh Street, Boston, Massachusetts 02110, hoerainafter referred
to as the "Authority", which oxpression shall include the Bald
Authorily's succossors and assigns whore the context so roquires
or no admits,

WIEREAS, tho parties have entercd into a Memorandum Agroement,
aated July 2, 1975, providing, among othor things, for the exccu=
tion of an Operating Agreement botwoan them relating to the opera-
tion of comnuter rail service by the Operator for the account of

the Authority.
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NOW, THEREIMORE, in compliance with said Memorandum Agrocment
and with the intontion of entering inte the Operating Agreement
therein contomplatod, the Operator und the Authority, in considera-
tion each that the other joins herein, heroby covenant and agrce
as follows:

. 1. THE SERVICE. The Authority hércby retains the Operator

to oporate, and the Oparator hereby agrees with the Au&hority to
operato, during the term of this Operating Agreement, a'commutcr
rall sorvice (the "Service") over the lines comprised within the
real ostate which is to be conveyed by the Operator to the Authority
pursuvant to tha Purchasc and Sale Agrecment between them of cven
date horcwiéﬂ, and over the so=-called Reading Bronch from Doston

to Wilmingten Junction, Massachusetts, in accordance with the pro-
visions, and subject to the terms and conditions, herein set forth.
All of the said real estate so conveyed plus the said Reading Branch
line are hercin collactively rofexxed t¢c as the "Real Estate”,

1.1 Independent Contractor Status. The Service shall

be operated by the Operator as an independent contracteor, but for
the account and at tho expense of the Authority, with rolling
stock and all othor nccegssary equipment owned by the Authority in
acco:dancé with the Passenger Train Schedule set forth in Appendix
A ond the Farcs set forth in Appondix B, and with the rolling
stock and othor cquipment oewned by the Authority sct forth in the
Schedule of Equipment (Appendix C) = all of which Appendices aro

attached hercto and made a part hereof by reference = and subject, in

.
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tho case of cach, to such reasonable delotlons, additions, changos
or modifications as may from timo to time be determined upon by
the Authority and notified in writing to the Operator by notice
given a rcasonable time prior to the taking effcct thercof,

1.2 Ropairs and Maintenance. The Servico shall include

' performing ropairas to and servicing rolling stock owned by the
Aurhority, and maintenance of righta=of=way and structurcs of the
Authority located within the Real Eatate to the axtant‘provided
in 1.2.2 bholow. The Scrvice shall also include the managemont
and administration of the Service and tho Real Estate, including,
but not limited to, accounting functions, labor relations and
personnel functions, legal matters, real cstate management

and other scrvicon as may be neccssary for the efficiont opera=
tion of the Scrvice within the Real Eatate.

1.2.1 Rolling Stock. As regards the Budd Rail
plesel Cars or other rolling stock which tho Authority may acquire
and assign to tho Service from time to timo, the Service shall
include hoavy repairs and ongine overhaula necessary to maintain
the rolling stock in good condition.

Tho Service shall not include major modernization
or modifications carricd out on a campaign basis, nor shall the
Sorvice include the roplacoment of major compononts with compononts
of improved design on a campaign basis, intended to extend tho
normal life of the vehicles,

The Authority shall have the right to sclect by

a3

i
T
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compeotitive bid or other means, the special contractor, whether

the Oporator or another party, to perform all such modernizatiens,

modifications, or roplaccmont of major components.

1.2,2 Maintcnance of Rights-of=-Way and Structurcs

Within tha Secope of the Scrvico, Maintenance and repair of righta-

of-way and structurcs eshall be included within the Service as follows:

b'

All Routine maintenance, including
but not limited to spot tamping,
aignal repair, rail cnd welding,
replacement of insulated joints.
Ovoy tho five year torm of this
Agreoment, the Authority may re-
quire, as part of the Service,

the replacement of onc-cighth of
the ties on those lines maintained
by the Authority, one=twelfth of
the rail on suech lines and the
resurfacing, once, of all of the
lines maintained by the Authority.
In the event a line or lines shall
change from a line or lines main-
tained by the Operator to a line
or lines maintained by the Authority, or

vieco versa, tho work to be included in the

i
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[N

Service with respect. to guch line

or linem shall reflect the numbor

of years such line i maintaincd by
Authority during the term o2 this
Agreement, and the agreqd lifo of
each category, i.e., ties = 40 years,
rails = 60 yoars, surfacing - 5 yeara.
The programming of the work to be
included in the Scrvico (for example,
how many of such ticos shall be in-
stalled within any givon period) shall
be determined by the Authority sub-
ject to the ability of the Oporator
to make available the necessary
machinery, material and equipment

to do the work without intorfering
with the Oporator's own projects,

At a minimum, howevor, the Operator
will mako available such machinery,
material and equipment sufficient

to do such work for the Authority

in proportion to doing work on
Operator's own projocts aa tho miles

of track maintained by the Authority

-5.
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relate Lo the miles of track (ot
limjted Lo the Real Estate) main-
tained by the Operator bearing at

least 1,000,000 qross ton miles per
year. For the purposes hereof, a line
of trock 1s considered to be maintained
by tho Authority if the Authority is
bound to pay for the cost of maintenance
(subject to a right of contribution)
pursvant to the Purchusc and Salc
Agrocement between the parties of cven
datc herawith,

1.2.3 Extra Maintonance and Construction Projeocts,

Maintanance of rights=-of=way and structurcs at a level in oxccrn of

the limitations of Section 1.2,2 horcof and other construction pro-
jacts may be performed by a special contractor determined by
competitive bid or othorwiso by the Authority, In the event the
determination is made by competitive bidding, the Operator may be

a bidder and, if the Operator's bid is accepted, the resulting contract
will govern the work. 1In the event the Authority determincs not to in-
vite compotitive bids, nor to contract with a third party hut to
require the Oporator to perform such work as special contractor, it

may do 80 upon reanonable notice and upon the terms set forth in
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Sceetion 1.2.4 nubject to the ability of the Operator to make avail-
able muchinery, material and equipment necossary to ¢do the work
without interforing with Opcrator's own work projects.

l.2.4 Speecial Provisions Governing Special Contract
Work. 1If and when the Oporator performs work for the Authority as
a special contractor with respect elther to Rolling Stock or Righte=
of-Way and Structurea, Operator’'s total costs including overhcad
shall be divided among costs chargeable to the Service, costs
chargoable to such speclal contract work, and costs chaxgeable to
all of Operator's other activities in accordance with subsecction
3.1(d) below and Appendix D reforred to therein.

The Opcerator, whon acting as much special contractor
under any contract which is not the subject of competitive bidding,
shall be ontitled to charge an amount in addition to the direct
costs and ovorhoad costs attributable theroto which shall be a
fixed amount, calculated as a percentage ¢6f tho amount of eatimated
direct coste and relevant overhead not to coxceed ten (10%) percont
thercof.,

The provisions of any such contract, if federal aid
is involved, shall be subject to the approval of the fodoral agency
througk which guch funds sre obtained, -

In a competitive bidding situwation, where the
Operator is the succossful bidder, the labor protection pro-

. visions of Article 6 bolow shall not apply to any cmployoco
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of the Oporator who ig hired or called back to perform such special
contract work, or to any employec whom he displaces, if much employcc
is laid off, or oxercises senority displacoment rights which result
in the payment of protoctive payments to him or to other cmployces

of tho Oporator at the conclusion of such apecial contract work,

1.2.4 Consultatione With Third Party Special

Contractor. 1in the ovent the Authority contracts with a third
party Lo perform oxtra maintenance, counstruction or spocial pro-
joct work, which roquircs planning, supervision or consultation
on the part of the Operator, the Operator will be compensated for

its direct costs and overhecad costs attributable thercto, plus a
fixed amount, calculsted as a percantage of the amount of

Oporator'as entimatad Jirect contms and rcolevant ovarhead not.
to oxceend ten (10%) percent thorecof.

1.3 Contrel of Work and Labor Relations., Nothing in

this Aqreoment shall be construed as providing for, or permitting,
any direct control by the Authority over the manner in which the
Operator shall porform its duties, under this Agrecement or othere
wise, during the tarm of this Agrcement. Tho Operator shall retain
exclusively the rights inherent in the employment reiationship
botween it as the employer and its employces, including but not
limited to the right to "hire and fire", control the disposition

of work forces, handle and sottlo grievances, ¢laims and disputes,
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and carcy on all neroliations with its omployecy, whoether with the
individual cmployee or through his collective hargaining agent under
¢ labor contract and in accordancoe with tho federal Railway Labor
Act, as amended.,

Operator agrees, however, that it will use its bhost efforts
to render the services provided for under this Agroement as effici-
ently as ponsible, from the standpoint of both operatiors and costs,
and that 1t will usc its best cfforts to keep down the costs of any
and all items of oxpongo,

FEach party shall maintain an cffoctive liailson with the
other by advising it promptly of any contemplated action which
might affect omployces of the Operator, in order to onaurc'afficient
and cffoctive handling by tho Oporator's labor relations departe-
mont, to minimize potential claims and grievancos and to ensure the
continuance of sound rolations botween the Operator, its employces
and tha unions ropresonting them. In the event that the Operator
notifies the Authority that a proposod action by the Authority
herounder would result in a breach of any labor agreement now orx
hevcaftor binding upon the Operator, the partiaes shall resolve the
problem according to the procedures set forth 'in Article 9 hercof.

In tho ovent that, as the result of local negotiations,
the provisiona (excopt for wages and fringe bonefits) of tho oxisting
Labor Aqreoements arce changed or now agrecments are recached, and

such chanqe or any now agreement imposecs substantially more oncrous
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burdens upon the Authority than at present, the Authority shall
have the right, to be cxercised in writing within thirty (30) days
aftor notification by the Operator of such change, to terminate
s#ald Operaling Agreamont néd all terms and provisions then romaine
ing to be performed thercunder ineluding any further incentive
payments but not including obligatione for scrvices therctofore
performed or the obligations of tho Authority to the Operator
under Article 6 below., Such termination shall take effoct forty-
five (45) days after the exercisc of such right.

2. TERM OF AGREFMENT. The term of this Agrecement shall com=

mence upon . the date of the conveyance of the Real EBstate (other than
tho said Reading Branch line which the Authority alrcady owns) by
tho Oparator o the Authority, and shall continuc thoreaftcr for a
term of five years, unless amended or extended by written aqgreement
of tho partics, except that in the event the Authority's Advisory
Board shall fail) to approve the annual budgetary provision for the
Service as requirod in paragraph 13.1 hercof, with the result that
the Service is totally disecontinued, this Agrecment shall terminace.
Upon such termination all obligations hereunder of both partics
shall cease, oxcopt obligations for servicea theretofore performed,
labor protection obligations as mot forth in paragraph 6 heoreof

and liquidatoed domages, in licu of incentive payments to be
calevulated as provided in paragraph 3.5 hercof for the remainder

of maid five yoar torm.
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3. CONSIDERATION FOR THE SERVICFE AND MANNER OF PAYMENT. The

Authority agrecs to pay to the Operator, in conaideration of the
performance of the Sorvice, all of the Direct Costs incurred by the
Opcrator in the porformance thorocof plus a share of the Oporator’s
Indireet Costs (including Joint Costs and Rolevant Ovarhcad) ap=
portiovncd on a fair and equituble basis as scot forth below,

3.1 Definitions. For the purposes of thims Agreement:

{a) "Dircct Conts" means any operaticnal or capital
oxpenditure incurred or accrued by the Operator during the torm of
this Aqreement which is directly attributable to the Service, whothor
performed on or off the Real Estate, Within the catogory of Diract
Coats there shall be included (but without hercby excluding any
other costs which may properly be included in such cuategory) all
wagos, pension costs, hoalth and accident insurancoe costs, rotire-
moent and unemployment taxes, and all other direct and indirect
compensation and labor costs incurred with respect to train and
cngine crows, maintenanco employeos, pelice, ticket sellers, accounts
ing dopartmont employccs, c¢lorks, and othor omployces of the
Operator whoso time {or an identifiable portion of whose time) work-
ing for the Operator im attributable to the Sarvice and the cost
of all norvices, fucl, materials, supplices and stationery used in
tho Service. Where any employee, or cquipment of the Operator is

omployed partly in work attributable to the Service and partly in
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work not 30 attributable, only the part uo attributable shall be
troutod as a Direct Cost,

(b) "Indirect Costs" means Joint Costs and Relevunt
ovarhead ar defined in (¢) ‘and (d) bolow.

{c) A "Joint Cont" means any ¢ost incurred or accrucd
by the Oporator during the term of this Agreement in the maintenance
or operation of the Real Fstate (other than ruil lines.or otheyx
facilitias which arc devoted oxclusively to freight service) or
the personal property being conveyed to the Buyer pursuant to said
Purchase and Sale Agrecment, and all other operating or capital
expenditures attributable to the Service or the Real Estate, which
are reasonably incapable of segregation as Direct Comta, and the
benefit from which im raceived both by the Service and by the
Oparator*s freiqght serviee.

(d) “Ralevant Overhcad” shall mean the Operator's
genoral overhead costs of all of its departments (including the
Executive Department) which have roles or duties relating to the
proviasion of the Service or the performance of apacial contract
work for the Authority. The following principles shall apply
ragarding such departmental overhead:

{1} If the Authority assumes a fair share of the total cost of the
Department, then none of the expenses of that department shall

be treated as Dircct Comts, unless otherwige mutually agreed

“]2e
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to by the partics. For example, if the Authority assumes a
share of the total cxpensncs of the Operator‘'s Labor Relations
and Personnel NDepartment, none of the servicos rendercd by
that Dcpartment in connoction with the Service or such special
contract work shall bo charged to the Authority as Direct
Costn, but the Departmont shall ronder labor relations and
personnel sorvicen, as rogquired, for the Serviee and in cone
necetion with ruch speciial contract work.

{ii) The Aulhority will have the option of reducing or climinating
its contribution to tho cost of Relevant Overhead atiributable
to any department of the Operator and incurxing instead Direct
Costs mcasured by the time and expensas of the personnel and
facilities of that dopartment devoted to the Service or any
such special contract work which would otherwise have been
handled as Relevant Overhead expense.

{e) The forogoing definitions shall apply to all

itemn of cost of significant amount unleams in any instance the .3\

Operator and the Authority mhall in writing agree to seme different

practice which achievos substantially the samo results. Direct

Cost items not significant in amount may be allocated by the Opera-

tor as indiroct costs, by mutual agrcoement.

3.2 Allocation of Indirect Costs. All of the Opcrator's

Indirect Costs shall be allocated among the Operator's various

w]3=
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operating and service dopartments and within said departments shall,
where approprlate, be accumulated in logical cost groupings, The
number and componition of these groupings will be governed by prac-
tical concideorations of materiality and homoycneity and will not be
such as to complicate unduly the fair allocation of expensrs to and
among the Serviee and the Operator's other activities. Where such
fair allocation is achievable without such accumulation into group=
ings, other simpler methods may be used. Each such costs grouping
will bo partially allocated to the Service, as provided below, if
and to the extent that it is partially necessitated by the Scxvice
ox supports a portion of the Operator's overall capability that is
necessary for the proviaion of the Scrvice,

Tho portion of each indirect Cost grouping to be alloc=
ated to the Sorvice will bo in proportion to the beneficial and/or
causal relationship betwoen the grouping and the Service. To define
this rclationship, an allocation base will be assumed which, to the
extont rcasonably possible:

(a) reflects changes in productive activity (such
as set fort:h in Appondix D) that cause cost changes within the
grouping;

(b} is simple and casily understood; and

(e} is available from existing statistics, without
additional reporting requirements.

The base period for allocaling indircct costs may be

mlde-
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difforent aimony the sceveral groupingrs, and the Jength of the poriod
shall bo chosen wilh duc consideraton for the balance betwoeon ace
counting precislon and accounting cost and not be such as to

compl icate unduly the nlloéuLiOn where similar remrults are achicev=
*able uninyg lens precise meihodn,

For oxample, heat and utility costs at a glven location
might be allocated betweon the Service and Operator's dthor activi=
tics, on tho basim of the square footage occupiod by activities
carried on as a part of the Service as opposod to the aquare foétaqe
occupicd by such other activities, on a weckly, monthly or bi=
monthly banis == deponding upon the quantity of heating fuel and
utilities used and the stability of the operating conditions of
thy two clapses of activitics. In this examplco, hoat and utiliuy
costs arce the "cost qrouping", square footage is tho "allocation
base" and the weakly, monthly, bi=monthly period declded upon will
be the "base period”.

Allocation of all maintenance coste of "Non=Line Areas
and Facilities®, "Porimeter Lines"™ and "Jointly Used Lines" (as
those terms are defined in Article IV of the aforesaid Purchase
and Salo Agrocment) shall be made in a manner consistent with the

provisions of said Article IV,
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3.3 Prices_and Rental Charqgeu., When thu Operator procures

now materto)s or supplies for the fervice or for spocial Authority
contructs, such matorials or supplies shall bo charged Lo the
Authority av Operator's actual cost. Such new materials or
gunplices shall he procured only upon the Authority's vritten
authosdzation or under praceduros agreed to in weiting,

when traek or signal materials (other than ties and ballast)
are noedod for maintenance ov emerqdancy repairs on linas or
tracks maintained by the Authority (c.g., rail, snikea, tie
plates, switch and crosming perts, svitch machines, cignal
interlocking partn, otc.), such motorials if suitable sholl he
furnished from the Operator's inventory of used matarials, unless
the Authority shall have such uped materials available in its
own inventory. Used matarials from the Operator's inventory
shall be charged to tho Authority at the Operator's inventory
value.

Sulvaged matexials removad from lines maintained by the
Autherity shall be repaired at the Authority's option and oxpense,
and shall be placed in the Authority's invontory.

New materials taken out of the Operator's inventory for
tho Sorvic; on lines maintained by the Authority, or for special
contracts, shall be chargod to the Authority at the Operator's

most rocent purchase price.

-16-
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The Authurity agrees that during the torm heroof as maintenance
and improvemonts are porformed, it will creoate its c;n inventory
of uned materfaln removed from the Keal Eatate ond that it will
reserve such ured matorioln romoved frem the Real Estate for maine
tonance and improvement work Lo Lk done on the Real Bstate and the
Authority agrees: that it will uno matorials from its own inven-
tory of uscd materlals before it requires tho Oparator to furnish
used materiale from the Operator's inventory.

If tho Authority shall, in the future, furnish loco=
motives for usme in the Scrvice, the same costing principles for
tho furnishing of used or now parts for such locomotives, as do-
seribed above for track or signal materials, shall apply.

Exc¢opt as provided in tho sccond paragraph of this Section
3.3 neither party shall use new matorial or nupplies from the
other's inventory without the owning party'a consent.

When either party furnishes its own cquipment for use
by the other, including but not limited to trucks, automobiles,
work oquipment, but excluding all passenger equipment s0ld to the
Authority as sot forth in Exhibit B of the Purchase and Sale Agree-
ment of oven date herewith, rolling stock and miscellaneous power
tools and equipment, the owning party will charge the othex party
a rental rate for the use of such equipment which fully compensatos
the ownor for depreciation, taxes, intereat at prevailing rates,
ropair and maintenance, fuol, lubricants, supplies and an allew-
ance for the fair allocation of idle time.

For equipment listod in tho latost edition of Rental

Compilat ion-=National Averaqe Rontn) Rates _and Model Referanca

=
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Fquipment Distributors, the rental rate shown in the then curront
issuce will be adopted an the furnishing party's rental rate and
comparahle rates will be charged for similar equipment.

When cither party furnishes cquipment not ownced by it,
but ronted or leased from otheors, it will charge to the other party
its full cost of supplying such equipment, including but not limited
to a fair share of transportation cxpenses and lease for rental
cxponao incurred for idle time.

3.4 Application of Principles. Interpretation and ap-

plication of the above principles, as from time to time appropriate,
shall initinlly be mado by the Oparator, subject to approval by the
Authority. Appondix D attached hercto and hercby made a part here-
of, sots forth tho agrecd interpretation of the above principles
for purposes of rondering initial billings under this Agreement.
To the cxtent formulag set forth in Appendix D Bhell at any time
not bc consistont with the above principles, or as the nature or
extont of the Scxvice varies, the formulac shall be
amended to bring them into greator conformance with the principles
above.

The partics recognize that the accounts of the Operator
ag prosently maintained may not provide in eovery inatance for cost

allocation fully in conformance with the above principles. Neverthe-
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lens, al} costn incurred by the Operator which in accordance with
such principles should be charged to the Sorvice, shall be so
charged, Such churges shall ho made as appropriate, rogardless of
whothor they aro treated in the Oporator's accounts as operating

. expenses Or capital costas., To the extent foasible, accounting
methods of tho Operator shall be changed as necassary to conform

to said principles. Upon request by the Authority, the Opesrator

will segrogate from other coats of the Service, the costs related

to ropairs and maintunance projects and will bill separataely therefor.

3.5 Incentive Paymanta. As an incentive to maintain

and increasg ridership, tho Authority shall pay to the Operator
incentive paymants annually at the rate of ten conts per rovenue
passenger carried by the passcengor trains and cavs operatod in the
Service during the term hercof. In the event a rail line upon which
passonger scrvice is being provided under this Agreement is converted
to a rapid transit line or othorwise taken out of commuter rail
service, the number of ravenue passengers carried on the line in

the lamt calendar year prior to such conversion or discontinuance
or the commoncement of conatruction in connection therewith, which-
ever is the earlior, shall be determinod and incentive paymonts with
rogpect to that line shall be made hercunder with repect to the
portion of the five yoar term of thim Agreement after such last

calendar ycar, on the basis of the numbor of passengers poar ananum

«lf=
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80 determined, provided that in Lhe event of termination of cow-
muter rail scrvice on the Lexington Branch, no such calculation or
payment shall be made to compensate the Operator for incentive
payments loat by rcason of such tormination,

3.6 Time of Payments. The Authority shall pay to the

Aperator woakly in advanco, the amount thot the Operator estimates
will bacome due in payment to the Operator as compensation for

its saervices in furnishing the Service and in payment for all
Direct and Indiroct Costs to be incurred in conncetion therewith
during sald week. Within thirty (30) days after the closc of

each month the Oparator shal) furnish to the Aucthority a statement
in roasonable detail of the actual Direct aad Indirect Costs
incurred by the Operator in furnishing the Service during said
month and the incentive payment earncd with respecet thereto,

and the Authority shall pay to the Operator or the Operator

shall refund or eredit to the Authority, within twenty (20)

days aftor the delivery of such statoment, the amount necessary
to adjust the said ostimntod prepayment to such actual amount,
Within u;x (6) months following the close of cach calendar

year anding during the torm hercof, and within six (6) months
following the end of said term, the Operator shall furnish

to the Authority a statomont of such Direct and Indirect Costs in-

curred and the incontive payments carncd by the Operator during
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said yoar, which statement shal) roflect all gppropriate annual
adjustmonts (for oxumple, inventory adjustments made on the basin
of a yoar=end invontory of materials charged to the Service, taken
by the Operator) in accordance with procedures spproved by the
Oporator's regularly employed independent coriitied public account-
ants., The Authority shall pay to thc Operator or the Oparator shall
refund or credit to the Authority within thirty (30) days after the
delivery of such annual statement the amount necessary to reflect
the net effact of all such adjustments. The making of such payment
or the granting of such credit shall not foroclose the making of
any further paymont or the reversal of any credit us a result of
the procedures contomplatod by the following paragraph.

The Authority and its accountants shall have the right
to verify any of said monthly or annual statemente by examination
of the Operator's books of account at tho offices of tho Operator.
If as a rosult of such verificiation the Authority shall quostion
any of such monthly or annual statements rendered by the Operator
and shall so notify the Operator in writing, which natice shall
sot forth the details of the questioned items, then within thirty
(30) days after receipt from the Authority of much notification
the Operator shall either accopt the Authority's poaition as to the
correct charges for the month or ycar in question or shall rotify

the Authority in writing that it continuce to diffor with tle Autho-
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rity as to the amount duc and provide in such notification the
detallo of the items as to which @ifforences continue to exist.

The items of differcnce continuing to exist between the partics
shall forthwith bo refgrred for resolution and decision to arbitrae-
tion as provided in Section 9 below if referrable to arbitration
thercunder.

4. CHANGES IN TIIE _SERVICE: PROTHECTION OF OPLRATOR'S FREICHT

SERVICE. During the term of this Agreement, the Authority shall
have oxclusive right from time to time, on rcamonable notice to
the Operator in each instancoa, to alter, amend or otherwise change,
the Pasoenger Train Schedule (Appondix A), the rares (Appendix RB) or
the Schedule of Equipment (Appendix C) at the cxpense of the Autho-
rity, and provided that the character or ocxtent of the sevrviece to
bc rondered thereafiter by the Operator under this Agreement shall
not unreaaonhably interfore with the freight opcrations of the
Operator.

5. ACCOUNTING RECORDS FOR SERVICE: AVAILARILITY TO AUTHORITY.

During the tarm of this Agreement the Operator agrees to keccp full
and acgutate accounting books and records of the items of recvenue
and oxpense of the Service subatantially in the form maintained by
tho Operator on the date of thim Agrocment, or as the Operator may
from time to time elict or as may be requircd to comply with the
last two gentonces of Section 3.4 above, but subjoct to chargo at

the AuthoriLy's direction (and at the Authority's mcle expense in vach

w22=




i
!

G BK13117 PolgT |

such instance).

The Operator agrces to make any and all of said hooks and
records availablo for inspection by the Authority at any reasonable
timo during rogular business hours at Operator's piace or places of
business whore such books and records are rogularly kept, and to
causc its officers or employces to cooperate fully with the Authority
in oxplanation of any and all itoms theroin. Ilowover, in order not
to unduly burden tho Operator, the Authority shall perform such
audit proccduros, und submit any claims, with rospect to any mattors

occurring or itomm accruing during any calendar year ending during

ey

the torm hereof, only within one (1) year after receipt of the
Operator's annua)l statemont with respeoct thereto, provided, that
nothing horein shall bar any claim resulting from an audit of the b
Authority by or on bchalf of any governmontal authority other than
the Authority or its Advisory Doard. )
6. LABOR PROTECTION. Tho Authority will indemnify and exoner=

ate the Operator, to the extont provided horcinbelow, againat the
cost of (und be responsible for) obligations, liability, or claims
duo to provimions of Operater's labor agreements, including labor
protective conditions of such agroements, or of labor protoctivo
conditions imposcd by regulatory aguncies or applicable lawa. The
obligation to indemnify and exonerate shall arise when omployecs

or positiona are adversely affected ao a rosult of changes in the
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pasaanger service (including termination thercof), passenger
facilitios, or hoth, or by roason of the future contracing out or
other romoval or termination of work previously, now, or hereafter
pexformed by the Operator's employces to the extent that such change,
texrmination or contracting out is the result of an action taken by,
or with the consent of, the Authority.

It is understood and agreed that an action taken by the Autho-
rity may have offucts roemote from the initial position or positions
affectod by such action as a result of successive seniority dise
placuments, and it is the intention of the parties that the indemnie
fication and oxoneration herein provided shall extend to such more
remote affocts.

If the inltiating action affocts a position or positions solely
engagod in tho Scrvice, the Authority will pay all) such costs., If
thoe initiating action affacts a position or positions cngaged in both
passenger sorvice and freight scrvice, the Authority will pay the
cost to the extent that it is solely traceablo to the action taken

by, or with the consent of, the Authority.
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In tho evont that in any instance the applicability of the
immediatoly proceding sentence producas a result which is manifestly
unfaizr to cither party tha'sharing of such termination cost will
- ba ronegotiated in good faith so as to provide for an equitable
allocation thercof,

It is further understood and agreed that the Operator shall
uge itw host clforts to mitigato liability vo sueh
omployces and that the Authority shall be permitted to participato,
within recason, in such cfforts.

The Authority will pay to the the Operator such funds as may
be required to satisfy Authority's obligation to indomnify and
exoncrate the Operator hereunder concurrently with the delivery
of avidenco of paymont by the Oporator.

Tho Operator agrees to Keep the Authority currently informed,
to the oxtent that the Operator can reasonably do so, of all aspects
of local and national labor negotiations which might roasonably be
expoctod to expand or broadan the scope of the protactive provie
sions (i.oc., provisions relating to texmination rights) of labor
agrooments., In the avent that local or national labor agrecmerts
expand or broaden the scope of the protective provisions of such
labor agreoements (other than as a result of a bargained incroase

in wage rates) to an oxtent moro onerous than such protective pro=-
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visions then imposad on the Authority by state or federal law,
tha Authority shall have the right, to be cxoreised in writing
within 30 days aftor notification of such increase, to terminate
this Agrecemont and all terms and provisions thon remaining to be
performed hercunder including furthor incentive paym;nts, but not
including obligations foxr mervices thoretofore porformed or the
obligation of the Authority to the Operator under this Article 6
with respect to all cmployces of the Operator to the extent of the
protactive provisiong in offeoct with respoct to cach of them, re-
spoctively, as of the time of such t:emination, which obliqations
shall survive such termination. Such termination shall take cffcct
45 dayam aftor the exercise of such right.

7. PASS PRIVILEGES. The parties agrec that the Operator,
ingofar as it may be lawful, may continue its present pass privi-
lege practices, and passos 80 issucd may continue to bc honored.

8. ANTI=DISCRIMINATION PROVISION. There shall be no discri-

mination against any omployce or applicant for employmont in'carrying
out the torms of this Agrecment because of race, color, religion,
age, sex or natienal origin., This provision shall inelude but not
be limited i~ “h: Lllowing: employment, up-qrading} demotion or
transfery x:ort.  .nt or recruitment advertising; layoff or terminae
tion; rates of pay or othor forms of compensation; and sclection
for training, including apprenticeship.

. 9. ARBITRATION,

9.1 Sclection of Arbitrators. If at any time a contro-
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versy shall arise which is referable to arbitratien according to
subsection 9.3 of thia Article 9, the partics hereto agreec to engage
forthwith in good faith discussions attempting to resolve such con=
trovoray. If the parties ;o agree, thoy may involve a disinterosted
person experionced in railroad operations, or an accountant if
appropriate, to render his objective advice and opinions, which
shall be advisory only and not binding unless the paxties agrec

in writing to bo bound hy his judgment in a particular instance.

In the event such good faith discusaicens dn not resolve such con-
troversy within 30 calendar days, or such other time as the parties
may agree in writing, the parties shall submit such difference ox
dispute to disinterested arbitrators, onc of whom shall be appointed
by thc Operator and the othexr of whom shall be appointed by the
Authority; and if tho two arbitrators so chosen cannot agree, thoy
shall select a third arbitrator, and their dacision, or that of a
majority of them, shall be final and conclusive between the partiea
hercto, oxcopt that if cither party claims that the arbitrators'
docision is based upon an error of law, it may within 30 days aftor
reccipt of such dacision, institute an action at law to deteamine
such legal issue. In any such action at law, the parties shall
stipulate the facts to be as met forth by the arbitrators. 1In casc
cither of the said parties shall fail or refuse to appoint an arbit=

rator as aforcsaid for the period of 30 calendar days aftoer written
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notice given by the othor parly to maka such appointment, then and
in that avent the arhitrator appointed by the party not in default
shall appoint a like competent and diminterested arbitrator for the
dofaulting party, and the soid two arhitxators, so appointed, shall
salect a third arbitrator, and the throec so chosen shall hear and
docido such difference or dispute, and their decision, or that of
a majority of them, shall be final and conclusive upon thc partics
hereto, oxcept as above provided with rospect to an error of law.
In the ovant that the said arbitrators shall be unable to agrec upon
a third arbjtrator within thirty (30) days after the appointment of
tho socond arbitrator, such third arbitrator shall be appointed,
upon tho opplication of cither party horeto, upon reasonable notice
to the other party, by a Judge of the Superior Court for the Common=-
wealth of Massachusctts, Any application to such Judge as aforecsaid
shall be made and heard in the manner provided by law for the making
and hoaring of motiona in said Court. 1If said Court declines to
make such appointment, it shall be made by the President of the
Asaociation of American Railroads. If any arbitrator shall decline
or fall to act, the party or person by whom he was chosen or ap=
pointed, as the case may be, shall appoint another to act in his
place.

9.2 Remolution. During tho peondency of such arbitration

proccedings, the busincss, operations to be conducted, and physical
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plant to be used under this Agreement, t¢é the extent that they are
the subject of such controversy, shall continue to he tranaacted
and used in the manner and form existing prior to the ariming of
such controveray, unleoss tho arbjtrators shall make a preliminary
ruling to tho contrary.

9.3 Matters Roferahle to Arbitration. All controversles

as to tho construction of terms of this Agrecment and Jny practical
questions growing out of the application of the same to circum=
atances, except for claims for monatary damages in excess of $100,000,
are refercable to arbitration as provided in this Article 9.

9.4 Cost of Arbitration, Each party hereto shall bear

the costs and exponscs incurrcd by it in conneetion with such
arbitration and both parties shall share equally the costs and ox=
ponses attributable to tha services of the disintercstod person or
arbitrators.

10. INSURANCE. Tho parties agree to cooporato inm a study to
be conducted as soon as roasonably possible after tho dato of this
agroomont, employing such consultants as thoy may dosire, to deter=
mine available insurance coverage against personal injury and proe-
perty damage liablility of tho rospoctive parties with a view to
obtaining adequate and cconomical coverage and an equitable allo-

cation of the cost thercof betweon the parties.
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11. ACCIDENT RESPONSINILITY. The Authority agroees o indemnify

and hold the Oporator harmless from any losaus not fully insured
againnt, arising from injury (including death) to persons or
damage to property which shall arise out of or be in any way
connected with the Service, and from any such losses which remain
unsottled ag 0f the date hereof and which occurrcd during the
term of the Agreemont botwoen Boston and Mainc Corporation and
the Maasachusaetts Nay Transportation Authority, dated December
14, 1964, an amended and extended. The Authority remerves its
rights to disputo any unsettled claims. Payments due f£rom the
Authority to the Operutor in accordance with this indemnification
provisien may ba included in any of the statements of costs
referred to in Scction 3 hereof or otherwise premented to the
Authority for payment, and shall thereupon be promptly paid by
the Authority. It is understood that the Operator may employ
outsidc counsel and expert witnesses for the purpose of defonding
any claims that may be brought against it and the indemnity set
forth herein is intended to cover such cost and all other costs
involved in the trial or scttlement of asuch claims. The pro-
visions of this paragraph shall murvive the term of this Agreement
with respcoet to all causes of action which arisc prior to the terme
ination of this Aqreement.

It is agreed that the primary rosponsibility for the investi=

gation and disposition of all claima against the Operator foxr personal
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injurinn Gnelnddng death) and properly dimaga o badng out of aceddonts
occurring during thu term of this Agroecment and ariscing out. ol or in any
wuy connacied with tho oporatien of tha flarvice hercundor romains with
the Oporator. llowaver, the Authority shall, upon written rgquost made (o
the Oporator, be permitted to assist in the investigatien and join in the
dofense of any court litigation concerning such claims.

It is further agrecd that the Overator, as acon as practicable
after rocoipt of a elaim arising out of or in any way connected with
tho Service, will notify the Authority in writing of receipt of such
eladm,

If tho Authority desires tho Oporator to bring any legal action
in the name of or on bhehalf of the Authority, the Authority hereby
agrecs that it will reimburse the Oporator for all costs and cxponsaes
that the Oporator incuras, including but not limited to costs of counsel
and oxpert witnosses.

Notwithstanding anything te the contrary contained in this
Article 11, the Authority shall not bae required to indemnify the
Operator or hold it harmless from or againat any losses not fully
insurcd arising out of any act or omiassion occurring during the term
of thiu Agreemont for which the Operator in its capacity as the
Operator of lis freight sorvice or as a special contractor (see
section 1.2.,3 above), is logally responsible and for which noither the
Authority nor tho Operator qua Operator of tho Sexvice is legally
roaponsible.

In the cvent of any dorailment or othar accidant occurring upon
tho Real Lotato wheroin cars, motive powor or other eguipment
or eithor party shall fall or encroach upon tracks, bridgos or
other property being usod by or for the account of the othexr party
80 that said proporty ia blocked or no¥xmal oporation thoxeovexr is

=3le
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impodad, the party whone property has no fallen or ¢nereached shall
expeditiously remove the aame, or cause it to he romoved, and caunc
al) neccessary repairs to be made and all tracks and appurtenances
restorod, at its expensc, ar may bo roguired for the continued
oparation of the other party's railroad activities,

Both parties will cooparate with cach other to expedite the
ropair and removal of such cars, motive power and other cquipment
and will make all rcasonable efforts to restore the affected line
or facility teo service.

12. NOTICES, Any notice or othor communication required or
permitted to be given horoundeor shall be deemed duly given when
malled by registored or cortified mail addressed, in the case of
notice to the Authority, to it at 45 ligh Street, Boston, Massachu-
agtts 02110, Attontien of the Chaiyman of the Roard of Pircctors,
and in the caso of notice to the Operator, to it at 150 Causoway
Streut, Bomton, Masmachusetts 02114, Attention of the President,
or in the case of either party, to such othor address as it shall
have established as its address for receiving notices hereunder
by a notica given in the manner above set forth.

13. APPROV§£§ AND CONDITIONS

13.1 Thim Agroeament is subject, on the parc of the Autho-

rity, to subsequent approval by tho Authority's Board of Directors,
by tho Authority's Advisory Board and by the Fxccutive Department
of Transportation and Conatruction of the Commonwealth of Massachu=
setts, and to such other approvals as may be required by law. It
is further subjoct to the consummation of tho aforesaid Purchase
and Sale Agrecment, and to the annual approval by the Authority's

Advinory Board of the Authority's budgetary provision for the Service.

-32-
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13.2 On the part of tho Opcrator, this Agrooment js sube=
ject to subsequont approval of the Interstate Commerce Commimsion
and of tho Unitcd Statos Dietrict Court for the Diat;ict of Massachu=
gotts, and the consummation of tho aforesald Purchasc and Sale
Agrecmont.

14. SUCCESSORS AND ASSIGNS. 1The Authority heroby agraecs that

neither Robert W. Mceserve nor Benjamin H. Lacy, nor any of thelr
successora as Truatous of the Property of Doston and Maine Corporas-
tion in the Proceoedings for the Reorguanization of a Railroad referred
to above, shall be personally liable for the performance or non=
performance of any of the Operator's obligations harounder and that
upon the tranafer of tho freight buainess of the Operator over all

or substantially all of the rail lines then boing used in the Service
to the Reorganized Dobtox, or any other party, pursuant to a plan

of reorganization confirmed in said proceedings, or otharwise trans=
forred, the Authority and its succcousoxes and assigns will thourcafter
look solcly to such transforece and lts succossors and assigns ac

the operator of such freight business for the performance of all of
the Operator's obligations hereunder.

Upon the said tranafer of said freight business, whether to au
successor Trustee or Trustoes, to the Reorganized Debtor, or, with
the assent of the Authority, to any other party or parties, this
Agreoment will inure to the benefit of any and all such trana=
fercen, whethor diroet or romota, and thair respective successors
and awsigns, subject, in each inatanco, to tho assumption by the
transforoo of all obligations of the Operator hereunder.

15. DEFAULY. Eithor party may turminato this Agreement at

any time during the term thercof upon matorial breach by the other

S~
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of any of its obligations hereunder (including, in the
case of tho Operator's obligations, any and all substantial
varviances from the schedules set forth in Appendix A, as
the same may be amendod from time to time, except variances
caused by fires, storm conditions, floods, hurricanes,
strikes, slow-downs, acts of God or failures or conditions
beyond the Operator's reasonable control), Whenever in
this Agreement either party is required to perform, fulfill
or observe any agreement set forth herein, delays caused
hy or resulting from fires, storm conditions, floods,
hurricanes, strikes, slow-downs, acts of God or failures
or conditions beyond such party's reasonable control shall
not bas counted in determining the time when auch performance,
fulfillment or obsmervance must be completed and no such
delay shall be deemed to constitute a bre;ch of any such

agnmft?mﬁ?%hzor, the parties hereto have set their hands

and seals by their duly authorized representatives on the day and
year first above mentioned.
ROBERT W, MESERVE and

BENJAMIN H., LACY, as Trustees
of the Property of BOSTON AND

CORPORATION, Debtor
@ E" Q %e."u'!:'ul" ‘tee Approved as to £0

. Mes .
and not individually General Counsel, MBTA

3
and not individually
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APPENDIX A
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APPENDIX B

BOSTON AND MATNE _CORPORATION PARKS
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Note: All othar fares and tariff regulations required for
this agreement will be subject to the appreval of
the Authority.
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SE.¢ PROPELLED RAIL DIESEL MC.JR CARS

NUMRER JXPE DALE JILT
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UMERER AXPE DATE BULLT
6206 RDC-2 255
6283 " "
62 " o
& :: :
6211 " a:;;
6242 "

% " 9;56
" n
6 o
e N =
6302 a %53 '
[}
6 O& " ':5
6306 n "
6908 - RDC-9 8-56
306 ; ;
308 " 9558
&30 " :
691], " "
g912 : "
&% « ,
o : :
6321 " 10;56
6922 ] "
11
€9 " 12456
63 : "
6929 " "

In addition, there are the following car
service and uaod’tor spare parts, oska 5 2enaes L

611k RDC-1 Y=55
6917 RDC~
9081 nnc-:’c ‘%?2?

In addition, all used parts and components, and all parxts and
materials inventory for which Buyex has previously paid the Seller,
for self propelled rail diesel motor cars in sellers possession
excepting any Cummins enginos and associated parts.
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APPENDIX D

Method of ODetermining the
Cost of the Service

This Appendix describes and illustrates in general the method to be used in measuring the
cost of the Service to the Authority. It fndicates the various types of costs which should be
charged as Direct Costs and Indirect Costs {Joint Costs or Relevant Overhead). [t does not
necessarfily indicate all of the costs which should be charged. The principles set forth in
Section 3 of this Operating Agreement shall govern, but bases and methods of allocatfion
may be revised from time to time as the parties may agree.

As set forth in the Operating Agreement, all Direct Costs are to be charged to the
Authority. (Examples of such Direct Costs are set forth on Page 2 of this Appendix)

A portion of the Operator®’s Indirect Costs of providing varfous resources or services (e.g.
Accounting services) shall be charged to the Avthority in proportion to the Authority’s use of,
or benefit therefrom. The portfion of such Indirect Costs charged to the Authority shall be

determined as follows:

{1) The Operator's cost of providing each resource or service over a period of time
known as the "base perfod"” shall be accumulated into categories known as “cost groupings®.

(2) An index, called an “"allocation base”, for measuring the productive activity i
of a resource or service shall be assigned to each “"cost grovping”.

(3) The Authority will be charged a proportion of the total costs accumulated in each
*cost grouping” equal to the proportion of the "allocation base” attributable to

the Service to the total "allocation base”.

For example, if the cost of maintainfing and operating the 8illerica Shop Building (a2
cost groupingi fs $10,000 for a year {a base perfod) and the Service used 1/10th of the
floor area {(allocatfon base), then the allocation to the Service and charge to the Authority

for that year would be:
1710 X $10,000 = $1,0Gu0
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Direct Costs

AN Costsf of maintaining and operating jointly used plant on each of the following lfines:

North Statfon to South Acton Fitchburg Route Main Line)
North Station to Lowell, Woburn New Hampshire Route Main Line)
North Station to Readiang Reading 8ranch)

North Station to Newburyport Eastern Route Mafn Line)
Beverly Junctfion to Rockport Gloucester Branch)

A1) Costs for maintaining and servicing passenger rolling stock at:

Billerica Shop
Boston Engine Terminal
North Station and other outside points

A1l Costs of operating passenger rolling stock on each of the following lines or areas:

North Station to South Acton
North Station to Lowell, Wobura
North Station to Reading
North Station to Newburyport, Rackport
North Station to Bedford
Rorth Station to Haverhill
Boston Engine Terminal
{Hostlers and Switchtenders)

A1l other Costs assocfated with the Service including:
Station operation and maintenance

Passenger Revenue Accounting
Special Accountants Office

# Subject to contributfon by Operator as provided in Article IV. O. of the Purchase
and Sale Agreement.
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Cost
Grouping

All costs incurred in
Operator’s Operations
Office

Al costs incurred to
provide for field
supervision of the
Service

All relevant costs
incurred in Operators
Transportation Office

A1l costs incurred for
the maintenance and
operation of the
8§1lerfca Offfice
Building and ralated
plant

Cost
Type*

Indirect Costs
Allocation

Base

Total number of
trains monitored

Total direct labor
dollars expended
under the super-
vision of each
supervisor

Total direct labor
dollars paid to
train and engine
employees

Total square feet
of productive floor
space in Building

Allocation to
the Service

A proportion of the
total cost equal to the
praportion of passenger
trains monitored to total
trains monitored

A proportion of the

total cost equal to the
proportion of direct

labor dollars charged to
the Service under the
supervision of each super-
visor to total direct labor
dollars expended under such
supervision

A proportion of the
total cost equal to the
groportlon of direct
abor dollars paid to
passenger train and
engine eaployees to
total direct labor
dollars paid to train
and engine employees

Total cost shall first

be allocated to each de-
partuent in the building

in proportion to that de-
partment's use of the ts2:
productive area. A port®:-

Base
Period

Honth

Month

Month

Annual

viiod LI1Ervg
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Cost
Grouping

A1l costs incurred for
mafntenance and oper-
ation of the Boston
Office Building

A1l expenses of Oper-
ators Executive Depart-
ment

All expenses of Oper-
ators Finance Depart-
aent

A1l expenses of Oper-
ator's Purchases and
Stores Departaent

RO

RO

Indirect Costs

Allocation
Base

Tota) square feet
of productive floor
space occupied

Total expenditures
of Operator

Total expenditures
of Operator

Total purchase
orders processed

Allocatfon to
the Service

of the cost so allocated
to each department shall
be reallocated to the
Service in proportion to
the other costs of such
department assignable to
the Service

Same as Bfllerfca
Office

A proportion of the

total cost equal to the
proportion of total ex-
penditures for the Service
to total expenditures of
Operator

A proportion of the

total cost equal to the
proportion of total ex-
penditures for the Service
to total expenditures

of Operator

A proportion of the

total cost equal to the
proportion of purchase
orders processed for the
Service to total purchase
orders processed

Base
Period

Annual

Annual

Ananual

Honth




Cost
Srouping

A)1 costs incurred at

Billerica Shop for the
maintenance and oper-~

ation of the building

and related plant

A1l costs incurred at
Billerica Shop for
general supervision,
nachinery maintenance,
and other unassignable
shop overheads

A1l costs incurred at
Boston Engine Terminal
for maintenance and
operation of the plant
and for general super-
vision and unassignabdble
overhead

*J - Joint
RO - Relevant Overhead

Cost
Type*

Indirect Costs

Allocation
Base

Total square feet
of productive

- floor space in

Shop

Total direct labor
and material
charged through
the Shop

Total direct labor
dollars charged to
maintaining and
servicing freight
and passenger
rolling stock

Allocation to
the Service

A proportion of the
total cost equal to the
proportion of productive
floor space used in the
Service to total pro-
ductive floor space

A proportion of the
total cost equal to the
proportion of direct
labor and material
charged to the Service
to total direct labor
and materfal charged
through the shop

A proportion of the
total cost equal to the
groport{on of direct
abor dollars charged
to maintaining and
servicing passenger
rolling stock to total
direct labor dollars
charged to maintaining
and servicing passenger
and freight rolling
stock

Base
Period

Quarter

Month

Quarter

92¢9d LI1EIN
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Cost
6rouping

A1l expenses of Oper-
ators Labor Relations
and Personnel Depart-
ment

A1l expenses of Oper-
ator’s Data Processing
Departzent

A1l expenses of Oper-
ator's Disbursements
Accounting Depart-
ment

A1} expenses of Oper-
ator's VYice President
& Comptroller's Office

Cost
Type*

Jadirect Costs

Allocation
Base

RO

RO

RO

Total direct labor
dollars expended

Total keystrokes by
keypunch operators

Total Expenditures
of Operator

Total Expendftures
of Operator

Allocation to
the Service

A proportion of the
total cost equal to the
proportion of direct
labor dollars expended

for the Service to total
direct Tabor dollars ex-

pended

A proportion of the
total cost equal to the

proportion of keystrokes

directly attributable
to the Service to total
keystrokes

A proportion of the
total cost equal to the
proportion of total ex-

penditures for the Service
to the total expenditures

of Operator

A proportion of the
total cost equal to the
proportion of total ex-

penditures for the Service
to total expenditures of

the Operator

Base
Period

Month

Month

Month

Month




Cost
Grouping

A1l expenses of Oper-
ator's Office of Yice
President-Engfineering

A1l expenses of Oper-
ator's Office of Chief
Track Engineer

All expenses of Oper-
ator's Office of Chief
Bridge and Building
Engineer

Cost
Type*

RO

Indirect Costs

Allocation
Base

Total Expenditures
of the Operator
under supervision

of the Operator's .
Yice-President
Engineering

Yotal Expenditures

of the Operator under
the supervision of the
Operator's Chief Track
Engineer

Total Expenditures

of the Operator under
the supervision of the
Operator's Chief Bridge
and Building Engineer

Allocation to
the Service

A proportion of the

total cost equal to the
proportion of the total ex-
penditures for the Service
under supervision of the
Yice President-Engineering
to total expenditures under
such supervision

R proportion of the

total cost equal to the
proportion of total
expenditures for the Service
under supervision of the
Chief Track Eaginecer to
total expenditures under
such supervision.

A proportion of the

total cost equal to the
proportion of total
expendftures for the Service
under the supervision of the
Chief 8ridge 2nd Building
Engineer to total expen-
dftures under such super-
vision.

Base
Period

Annual

Quarter

)

82294 /11EiNg

(
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Cost
Erouping

Al) expenses of Oper-
ator's Office of Chief
Communications and
Signal Engineer

A1l expenses of Office
of the Operator's
Office of the Yice-
President-Equipment

A1l expeases of the
Office of Operator’'s
Vice President-Trans-
portation

RO

RO

Ind{rect Costs

Allocation
Base

Total Expenditures

of the Operator under
the supervision of the
Operator®s Chief -
Comnunications and
Signal Engineer

Total Expenditures

of the Operator

under the Supervision
of the Operator's
Yice-President £qui-
ment

Total Expenditures

of the Operator under
the superyison of

the Yice-President
Transportation

Allocation to
the Service

Base
Period

A proportion of the

total cost equal to the
proportion of total
expenditures for the Service
under supervision of the
Chief Comnunications and
Signal Engineer to total
expenditures under such
supervision.

Quarfter

A proportion of the %30 €7
total cost equal to the

proportion of total ex-

penditures for the Service

under the supervisfon of

the Vice-President Equip-

ment to total expenditures

under such supervision

A proportion of the

total cost equal to the
proportion of total ex-
peaditures for the Service
under the supervision of
the Yice-President Trans-
portation to total ex-
penditures under such
supervision




Cost
Grouping

A1l expenses of Oper-
ator's 0ffice of
Yice President and
General Counsel

Indirect Costs

Cost Allocation
Type* Base
RO Jotal Expenditures

of Operator

-

Alloq!tion-to
the Service

A proportion of the

total cost equal to the
proportion of total ex-
penditures for the Service
to total expeaditures of

the Operator

Base
Periad

Annual

06294 /11¢1%g
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EXHIBIT D
SYGNALLING AND GRADLE CROSSING EXPINSE FORMULA

(1) Sallers system-wide signalling and grade crossinq protection cost

on signalled Main Track on lines under the operating and maintenance con-
trol of Sellers shall be the sum of all expenses properly chargeable to
the following aceounts as described in the Uniform System of Accounts for
Railroad Companies prescribed by the Interstate Commerce Comminsion and
in offoct on July 2, 1975; to the extent such costs are incurred to main=

tain or operate such facilities on said Main Track:

Account 249 Signals and Interlocking
Account 404 Signal nd Intorlocking Opexation
Account 405 Crossing Protection

(2) Sellers average system-wide cost per train mile on signalled Main
Track on lines which axe under operating and maintonancoe control of Sellers

gshall ba the sum of the costs caloulated in paragraph (1) above divided :
by the number of train miles operated by Sellers over said Main Tracks.
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EXITBIT E

LINE MAINTENANCE EXPENSE FORMULA

(1) Sellers system=wide cost for lino maintenance czpenses, other than

signals and Crossing Protection Devices, on all Main Prack on lines under

the operating and maintenance control of the Sellers shall be the sum of

all oxpensaes properly ¢hargeable to the following accounts as described

in the Uniform System of Accounts for Rallxoad Companles prencribed by

the Interstate Commorce Commission and in effect on July 2, 1975, to the

oxtent such costs are incurred to maintain or operate such facilitics on

said Main Track as shown helow:

That portion of total expense incurred in maintenance of Running

tracks properly chargeable to the accounts below:

Account 202
Account 206
Account 208
Account 212
Account 214
Account 216
Account 218
Acoount 220
Account 221
Account 269
Account 229

Roadway Maintenance .
Tunnels & Subways !
Bridges, Trestles & Culverts
Ties

Rrails

Othar Track Material
Ballast

Track Laying and Suxfacing
Fences, Snowsheds & Signs
Roadway Machines

Roadway Buildings

That portion of the sum of the expenses below equal to the

‘' proportion of oxpensas chargaable to Accounts 202 through 282 (except

those above and Accounts 266 and 267) related to raintenance of Running

tracks to total expenses chargeable to said Accounts.




PRy

Account
Account
Aacount
Account
Account
Agcount
Acecount
Account

201
272
274
275
277
272
273
282

o BK1311Y

Superintendence

Small Tools & Supplies

Injurics to Porsons

Ingurance

Health & Welfara

Removing Snow & Ice & Sand
Public Improvements = Maintenance
Other Expenses

P6233 -

(2) Sellors avorage system~wide cost por gross ton mile on all Main Track

on lines under the operating and maintenance control of Sellers shall

be the sum of ¢osts calculated in paragraph (1) above @ivided by the number

of gross ton miles operated by Sellers over said Main Tracks.
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f MASSACHUSETTS BAY TRANSFORTATION AUTHORITY

.

Order of Taking M.B.T.A, 7L

City of Somerville

City of Cambridge
City of EBEverett

i City of Mcdford

o City of Malden

i Towns of Arlington, Acton,

L3 Lexington, Concord, Bedforg,

‘ Belmont, Waltham, Weston,

wayland, Sudbury, Marlboro,

Hudson, South Bolton, Groton,

Winchester, Woburn, Mayrnard,

¢ o Stoneham, Wakef{ield, Ayerx,

I Townsend, Linceln, Littleten,

Vo Boxbore, Shirley

|
|
:

.
.
t

i v s
| County of Middlesqx South
WHEREAS, the Massachusatts Bay Transpartation Anthericy,
a body politic and corperate, and a political subdivision of the
Commonwealth of Massachusetts, established by and acting pursuant
to the provisiona of Chapter 161A of the General Laws, as amended,
: for the purpose of providing and extending mass transportation
facilities for public use under the power granted to it by
Section 3 (0) thereof, hereby adjudges that pudbliec necessity and
convenience raquire that the Authority lay out and construct
Rapid Transit Extension, and in order to carry ocut the mandate
of Chapter 16lA as amended, and to insure this availability of
lands for that purpose, the lands located in the Cities of
Somerville, Medford, Malden, Everett, Cambridge and the Towns of

Arlington, Lexington, Coneord, Bedferd, Belmont, Waltham, Westen,

l Wayland, Sudbury, Marlboro, Hudson, South Bolton, Winchesterx,

Wobuzrn, Acton, Maynard, Stoneham,,Wakeficld, Ayer, Groton,
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Townsend, linceln, Littlcton, Boxboro, and Shirley hereinafter
referred to axe herely taken in fee simple.

This lay out is ir fourtcen sections.

SECTION 1. (Terminal Avea) Beginning at the Boston/
Cambridge city line as shown on railzead Val plan VvS1/8L) and
continuing genarally in a northwestezly direection to statioa
35+68 on the westerly sideline of Austin Street as shown on
said plan: theace continuing generally from the Bostun/Somerville
city line 28 shown on railroad Val plan VS1/SL2 and continuing
generally in a northwesterly direciion to the Somerville/Boston
<city line or station 70+10 as‘shown or said plan.

SECTION 2. (Main Line East Route)} Beginniang at station
143_99.3 (approximately) as shown on railroad Val plan V3M/SL1
and continuing gencrally in an easterly direction to station
195+84 as shown on said plan: thence continuing generally in
a southoasterly direection f£rom station 195+84 as sghown on railroad
val plan V3M/SL2 to the Everett/Chelsca city line at station
209+10 as shown on said plan.

SECTION 2. (Terminal Arca) Beginning at a point
approximately 220 feet easterly of the easterly sidelinc of
poirt Bridge the north sideline of Bridge Street as shown on
railroad val plan V12/5Ll1 and continuing generally in a north

casterly Qirection; thence turning in an easterly direction for

|
3
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approximately i50 feet thence turning ir a northeastesly direction
for a distancc of approximately 1,000 feet, thenee turning in a
westerly direction 150 feot and continuing in a southwesterly
dircction for 980 feet, thence turning in a westerly diveetion
to about 200 Zeet, thence turning in a southerly direction for
200 feat, thence turning in a westerly direceion for about 150
feet to the point of begirninc as shown on said plan; thence
continuing £rom the westerly sideline of East Street as shown
on railroad val plan VS12/5L2 and continuing gencrally in a
westerly direction to approximatcly the ecasterly sideline of
Washington Strecct in Somexville, Massachusetts as shown e said

Plan; thence continving geonerally from the southerly sideline

: of Washirngton Street as shown on railroad Val plan VS12/2(2)

and continuing gencrally in an easterly &iroction following an
irregular pattern as indicatod by property lines on said plan;
thence continuine from the northwesterly sideline of Washington
Street as shown on railroad Val plan VI2/EL3 and eontinuing
generally in a northwesterly direction to approximately station
125+0 as shown on said plan.

SECT?ION 4. (Terminal Area) Beginning at the Somerville/
Boeton city line as ghown on railroad Val plan V35/S8L2 and
continuing generally in a noxthorly direction forming generally
a large rectangular parccl to approximately station 76+50 os

shown on said plan; thence contiauing generally at approximately
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the north sideline of Somerville Avenue as shown on railroad

Val plan V35/SL3 and continuing generally in a westerly direction
to the westerly sideline of Prospect Street as shown on said
slan.

SECTION S. (Ccntral Mass Branch) Beginning at

approximately station 6+00 as shown on railrecad val plan V5/1

and continuing generally in a westcerly direction to station

S0+00 as shown on said plan; thence continuing generally ia a

- westexly direaction from statien 50+00 as shown on railreoad

Val plan V5/2 to the easterly sidelinc of Brighton Street

or station 1{+60 commoncing again at station 79440 to station '
202+80 as shown on said plan; thence continuing gcnerally

in a southwesterly directioan from station 102480 as shown

on railroad Val plan V5/3 to station 155460 as shown on said
plan: thence continuing gonerally in a westerly &irection

£rom station 155460 as shown on railroad Val plan V5/4 to

station 177490 (approximately) as shown on said plan;

commencing again at the westerly sicfeline of Beaver Stxeet to
station 219+00 and continuing generxally in a westerly direction
as shown on railread Vval plan V5/5 to station 261+20 as shown

on said plan; thence continuing generally in a westerly direction
from station 261420 as shown oa reilroad Val plan V5/6 to station
314+00 as shown on said plan:; thence coatinuing generally in a

westurly dizuctaion
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from station 314+00 as shown on xailroad val plaa V5/7 =o
station 366+80 as showr in said plan:; thence continuing gencrally
in a westeriy direction from siation 366+80 as showa on

railroad Val plan V5/8 to station 419+60 as shaown on said plan:
thance continuing gencrally in 2 weszerly directier £xom station
419+60 as shown on railxocad Val plan ¥5/9 to station 472+40 as
shown on said plan; thence continuing generally from station
472+40 as shown on rallroad Val plan V5/10 in a weetowly diroction
to station 525+20Q as shown on said plan: thence continuing
generally in a westerly dircction from station 525+20 23 shown
on railroad Val plan vslfz to station 578+00 as shown on said
plan: thence continuing generally in a westerly dircction from
station 578+00 as shown on railroad val plan V5/12 =o station
630+80 as shown on said plan: thence continuing goaerzlly in a
westerly direction £rom station 630+B0 as shown oan railroad

Val plan V5/13 to station 883+60 as shown on said plan: thence
continuing generally in a westcerly dixection from station

683460 as shown on railroad Val plan V5/14 to station 736+40

as shown ou said plan; thenc: continuing geénerally in & westcrly
direction from station 736+40 as shown on railroad Val plan
V5/15 to station 789420 as shown on said plan: thence continuing
generally in a northwesicrly direction frem station 789+20 as

shown ¢n railroad Val plan V5/16 to station 848+00 acs shown on
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said plan; thence continuving generally in a northwesterly
direction from station 848+0C as shown on railrocad Val plan
V5/17 to station 894+80 as shown on sald plan; thence continuing
generally in a aorthwestcerly direction from station 894+80 as
shown on railrecad Val plan V5/18 to station 947+60 os shown on
said plan: thence contiauing generally in a northwesterly
direction from station 947+60 as shown on railroad Vval plan
v5/19 to station 1000+40 as shown on zaid plan: thenco continuing
genorally in a northwesterly direction from station 1000440

as shown on railroad Val plan V5/20 to station 1053+20 as shown
on said plan: theooee continuing generally in a northwesterly
dircction from station 1053+20 as shown on railroad val plan
V5/21 ta station 1106+00 as shown on said plan: thence
continuing generally in a northwesterly dircction from station
1106400 as shown on railroad Val plan V5/22 to station 1158+8)

as shown on said plan; thence coantinming generally in o
northwestorly dir¢etion from station 1158480 as shown on railroad
Val plan V5/23 to station 1211460 as shown on said plan: thence
continuing generally in a rnorthwesterly direction from station
1211+60 as shown on railroad Val plan V5/5L24 to station

1264+40 as shown on sald plan: thence continuing generally in a
northwestexly direction from station 1264440 as shown on railrsad

val plan v5/25 to station 1317+20 as shown on said plan; theace

P - e = m e v i S o —r
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Wcontiuuing gencrally in a nozthwesterly direction from station

i

a orcester County lines at station 1339+40 as shown on said plan.
H SECTION 6. (main line New Hampshire) Beginning at the
?northw@scerly sideline of School Strect and cortinuing gencrally
ﬁin a2 northwesterly direction as shown oa railroad Val plae
gkis.l/Bnl to station 178+71 as shown on said plan: thence

M)
}continuiag generally in a northwesteorly direction fzom stotion

i%l78+‘7l as shown on railzoad Val plan Vv13.L/2 to station 231+51

I
pas shown on said plan; thence continuing generally in a

i ¢
inorthwoaterly direction from station 231+51 as shown en

)

railroad val plan V13.1/3 to station 284+31 as shown or said

‘plan; thence continuing gencrally in a northwesterly édircction

vfrom station 284+31 as shown on railroad Val plan V13.1/4 to

‘station 337411 as shown on said plan; thence coatinuiag generally

s
.

in a2 northerly direction f£rom station 337+l11 as shown on

railroad Val plan V13.1/5 to station 389+3) as shown on said
;planz thence continuing generally in a northerly dircction from
station 389491 as shown on railroad Val plan V13.1/6 %o statiea

442471 as shown on said plan; thence continuing generally in o

inortherly diréetion from station 442+71 as shown on railroad

¥
jval plan v13.1/7 to station 495+51 as shown on said plan; thence

—
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continuing geaerally in & northerly dircction £xom station
495+51 as shown on railroad Val plan V13.1/8 to station 548+31
as shown on said plan; thonce econtinuing genefally in a northorly

direction from statioa 548+31 as shown on railroad val plan

. —————

v13.1/9 to station 601+11 as shown on said plan: theace

continuing generally in a norxthexly direction from station 60l+ll
as showa on railzozd Val plan V13.1/10 to station 653+91 as shown !
on said plan; thence consinuing generally in a northerly ditoction!
from station 653491 as shown on railxoud Val plan V13,1/11l &0 the '
wilmington/Woburn town line at station 699+47.53 as ghown on {
said plan. ¢ !

SECTION 7. (Lexington Branch) Beginaing at station 1+30

23 shown on railroead Val plan V13.2/1 and continuing generally in

oo —

a northwesterly direction £0 station 51+39 as shown on said plan:
thence continuning generally in a westerly direction from station
51439 as shown on railroad Val plan V13.2/2 to station B9+80 as

shown on said plan; commencing again at station 0+00 as shown on

cailroad Va) plan V13.2/3(a) and continuing generally in a northerly

dircetion t£o station 38+90 as ghewn on said plany thance contin-
uirg generally in a northerly direction from station 104+19 as
shown on railroad Val plan V13.2/3 and continuing tc station
156+99 as shown on said plan: thence contiauiag generally in 2
northwesterly dircction from station 156+99 as shown on railrcad
Val plan V13.2/4 to station 209+79 a3s shown on said plan:

thence continuing generally in a northwesterly direction £rom

v
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station 209+79 as shown on railread Val plar V13,2/5 to station

262459 as shown on said plan; thence continuing generally in »

woesterly direction from station 262+59 as chown on railxoad Val

.plan V13.2/6 to station 315+39 as shown on said plan: thence
continuing gencrally in a northwesterly dizoction from station
'315+39 as shown on cailroad Val plan V13.2/7 to statior 368+19
as shown on said plan; thence ¢ontinuing generally in a

northwesterly direction from station 368+19 as shown on railroad

val plan v13.2/8 to station 420+99 as shown on said plan:

thence continuing generally in a northerly directien from
station 420+99 as shown om railroad val plan V13.2/5L9 to
station 473479 as shown on said plan; thance continving gencerally
in a northwesterly direction from station 473+79 as shown on
railroad Val plan V13,2/10 to station 526459 as shown on said
glan; theace continuing generally inm a northwesterly dixection
from station V13.2/11 to station 579439 as shown on said plan;

| thence continuing generally in a aorthwesterly direction £rem

station 579+39 ms shown on railroad Val plan v13.2/12 to station

§B20+00 as shown on said plan; thence continuing genezally in a
ﬁwesterly direction from station 620+00 as shown on railrxoad
;val plan v13,2/13 to station 637450 as shown on said plan.
SECTION 8, (Mayrnard/Marlboro Branch) Beginning at
station -1+60 aud continuing generally in a southerly direction

as shown oh railroad Val plan V36.3/1 to station 50+00 as shown

on said plan; thence continuing generally in a southerly diraction

i
i
{
i
i
i
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from station S0+00 as shown on railroad val plan V36.3/2 to

station 102480 as shown on said plan; thence continuing goanerally

in a northwenterly dircetion from station 102+80 as shown on

railroad Val plan V36.3/3 to station 139+60 of the northozly side |
of Croat Road as shown on said plan: commencing again and ;
centinulng generally in a westerly directinn from station 376+00
as shown on railrxoad Val plan V36.3/8 to station 419+60 as shown
on said plan:; thence continuing generally in a southwesterly
direction from station 419460 as shown on railroad val plan
v36.3/9 to station 472+40 as shown on said plan: thence

L] L)
coatinuing generally in a southwesterly direction from station

472+30 as shown on rajlroad Val plan V36.3/10 to station 525+20

as shown on said plan: thence continuing generally in a south

eastorly diraction from station 525420 as shown on railroad

Val plan V36.3/1) to station 378+00 as shown on sald plan:

thence contcinuing generally in a southerly @irection from station
$78+00 as shown on railroad Val plan V36.3/12 to station 625+00
as saown on said plan; rthenee continuiig generally in a south

casterly direction frem station 625+00 as shown on railroad Vval

plan V36,.3/13 to the northerly sideline of Lincoln Street or
station 647+40 as shown on said plan.
SECTICN 9. (woburn Branch) Beginning at gtation 2+65

and continuing generally in a northwesterly directien as shewn

on railvoad val plan V13.4/5L1 to station 51450 as showa on said

plan; thence continuing generally in a northerly direction from

e masve
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statien 51+50 as shewn eon railrocad val plan V13,4/5L2 to

Py S ——

i station 97+90 as shown on saild plan and including an irrecular
4 parcel to the east of the right af way not herstofora ceseribed
in the aforementioned plan.

BECTION 10. (Stoncham Branch) 3Boegirning at station 0490
i and continuing generally in an eastcrly direction as shown on
railroad Val plan V13.5/1 to station 40+0 as shown on said plan:
ii thence coatinuing gencrally in a northwestexly direction from
station 40+0 as shown onr railroad Val plen V13,5/2 to station
80+0 as shown on said plan: thence continuing generally in a
northeasterly direction from station '80+0 to the westerly sidelin:2
of Main Strest at station 86+10 as shown on railroad Val plan
Vv13.5/3: commencing again at the easterly sidelire of Central
Street at station 89+10 and continuing generally in a southerly

direction to station 124+15 as shown on sald plan.

SECTION 1l1. (Sauqus Branch) Beginning from station

147+52.31 and contiruing generally in a northerly direction as

shown on railroad val plan V7.7/1 to station 200+15 as shown on

——— e ——

said plan: thence continuwing generally in a northerly direction

from station 200+15 as shown on railrcad val plan V7.7/2 to

station 252+95 as shown on said plan; thence continuing geaerally

v

in 2 northeastexly direction from station 252+95 as shown on

railroad val plan V7.7/3 to station 305+75 as shown on said plan:
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thence eontinuing generally in an easterly direction from station

305175 as showa on railraad Val plan V7.7/4 to station 358+55
as shown on said plan; theace continuing generally in a south

cagterly direction from station 358+55 as shown on railroad Val

plan V7.7/5 to station 381+75 to the Suffolk County line as shown

on said plan.

SECTIOK 12. (Newbury Branch) Beginning at station O+0

and continuing generally in a northeasterly direction as shown
on railroad Val plan V7.3/1 to station 52+80 as shown on said
plan; thence continuing gengrally in a northerxly direction

fron station 52+80 as shown on railroad val plan V7.3/2 to
station 105+60 as shewn en said plan; thence continuing
gonerally in & northeaatorly direction from station 105+60

as shown on railroad val plan V7.3/3 to station 158+40 ms shown
on said plan.

SEOTION 13. (Main Line Fitchburg) Beginning at station

105+10 as shown on railsoad Val plan V36.1/SL1 and continuing
generally in a westerly direction to station 157+20 as

shown on said plan: thence continuing gencrally in a westerly
dirccotion f£xom station 157+20 as shown on railread Val plan
V36.1l/SL2 to station 210+00 2s shown on said plan; thence
continuing generally in 2 westerly direction £from station

210+00 as shown on railroad Val plan V36.1/SL3 to station

>
o
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| 250+00 as shown on sajid plan; thence continuing generally in a
northwesterly direction Srom statiocn 250+00 as shown on railroad
val plan v36.1/8L4 to station 302+80 as showr on said plan

alse included are areas leading from station 250+00 in a
southerly direction to Smith Place on said plan, also included

is an irregular shaped parcel eastierly of the richt of way

bounding on old location Lexington branch and Ringe Avenue

not heretofore described on said plan; thence continuing
generally in a westerly Girection fxonf station 302+80 as shown
on railroad val plaan V36.1/S5LS5 to station 355460 as shown on

said plan; chence continuing géncrally in a westerly édirecetion

from station 355460 as shown on railroad Val plan V36,1/5L6 to
station 408+40 as shown on said plan; thence continuing generally
in a westerly direction from station 408+40 as shown on railroad
val plan V36.,1/5L7 to station 461+20 as shown on said plan;
thence continuing generally in a westerly direction from station
461+2= as shown on railroad Val plan V36.1/SL8 to station

510+00 as shown on said plan: thence continuing generxally in a
westerly direction £rom station 510400 as shown or railroad Val
plan V36.1/5L9 to station 562+80 as shown on said plan: thence

continuing generally in a westerly direction from station
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562+80 as shown on railroad Val plan V36.1/10 to station 604+00
as shown on said plan: thence eontiruing generally in a
northwesterly direction from station 604+00 as shown on railroad
val plan v36.1/11 to station 656+80 as shown on said plan:

thence continuing generally in a northerly direction from station
856+80 as shown on railroad val plan V36.1/12 to station 709+60

as shown on said plan; themce continuing genorally in a northerly

dirxection from station 709+60 as shown on railroad val plan

v36.1/13 to station 762+40 as shown on said plan; thence
coatinwing gencrally in desterly direction from station 762+40
as shown on railroad Vel plan V36.1/14 to station 815+20 ss
shown on said plan; thence continuing gencrally in a northerly
direction from station B8l5+20 as shown on railread Vval plan

V36.1/15 %o station 868+00 as shown on said plan; thonce

continuing genevally in a nmortherly dircction from station

868+00 as shown on railvoad val plan V36,1/16 to station 920+00
as shown on said plan; thence continuing generally in 2 northerly
direction from station 920+00 as shown on railread Val plan
V36.1/17 o0 station 973+60 as shown on said plan; thence
continuing generally in a morthorly direction from station ' |
973+60 as shown on railroad Val plan V35.1/18 to station
1026+40 as shown on said plans thence continuing generally in ;
a northwestexly direction from station 1026440 as shown on

railroad val plan v36.1/19 to station 1079+20 as shown on

-
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said plan; thence continuing generally in a westerly direction
frxom station 1079+20 as shown on railroad Val plan V36.1/20

to station 1132+00 as shown on said plan: thence continuing
generally in a westerly direction from station 1132+00 as shown
on railread Val plan V35,1/21 to station 11B4+B0O as shown on
said plan; thence continuing generally in a westexly direction
from station 1184480 as shown on railroad Val plan V36.1/22

to station 1237460 as shown on said plan; thenece continuing
generally in @ westerly direction frem station 1237+60 as
shown 05 railroad val plan V36.1/23 to station 1290440 as
shown on ?aid plan; thenee continuing gonerally in a wcstcrly.
direction from station 1290+40 ms shown on railread Val plan
V36.1/24 to station 1343+20 as shown on said plan and including
two irregular shaped parcels of land in ¢he southerly sideline
of the right of way not heretofore deseribed in the aforemeationed
plan: thence continuing generally in a northwesterly direction
from station 1343420 as shown on railroad Val plan V36.1/25

to station 1396+00 as shown on said plan: thence continuing
genexally in a northerly direction f£rom station 1396+00

as shown on railroad Val plan V36.1/26 to station 1448+80 as
shown on said plan; thence continuing generally in a northerly
diroction from station 1448+80 as shown on Yailrcad Val plan
Vv36.1/27 to station 1501+60 as shown on said plan: thence
continuing generally in a noxtherly dircction from statien
1501+60 as shown on railroad Val plan V36.1/28 to station

1554+40 as shown
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on said plan; thence continuing generally in a noxtherly direction

from station 1554+40 as shown on railroad Val plan v36.1/29 to

-

station 1807+20 as shown on said plan: thoncc continuing
gencrally in a northerly dirxection from station 1607+20 as
shown on railroad Val plan V36.1/30 to station 1660+00 as shown
on said plan: thence continuing generally in a nestherly
direction from station 1660+00 as shown on railroad Val plan
V36,1/31 to station 1712+80 as shown on said plan: thence
continuing generally in 2 northexly direction from statica
1712+80 as shown on :aiixoad Val plan v36.1/32 to station
1765460 as shown on said plan; thence continuing generally in

a westerly direction from station 1765460 as shown on railroad |
Val plan V36.1/33 to station 1818+40 as shown on said plan:
thonce continuing geaerally in a westerly direction from station
1818+40 as shown on rallroad Val plan V36.1/34 to station 1871420
as shown on said plany thence continuing generally in a i
westeorly direction from station 1871+20 as shown on rajilroad

Val plan V36.1/35 to station 1924400 as shown on said plen:
thence continuwing generally in a westerxly direction from

statioa 1924+00 as shown on railroad Val plan V36.1/36 to statien
1976+B0 as shown on said plan; thence continuing generally in a

westerly direcetion from station 1976+80 as shown on railroad
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Val plan V36.1/37 to station 2029460 as shown on said plaa:

ithence continuing gencrally in a westerly direetion from station
;2029+60 as shown on railroad val plan v36.1/38 to station
32082+40 as shown on said plan; thence continuing generally

in a westerly direction from statinn 2082+40 as shown on
railroad val plan V36.1/39 to station 2135420 as shown on said
plany thence continuing generally in a wosterly direction

from station 2135+20 as shown on railroad Val plan V36.1/40

I £ station 2150485 at the Shirley/Lunenberg town line as shown
't on said plan. ¢
EECTION 14, (Creenville Branch) Beginning at station

0+76 as shown on railroad Val plan V36.4/1 and continuing

sy mmie b

gonerally in a noxtherly &irection tvo stacion 50+0 as shown

on said plan; thence continuing generally in a northerly

i direction from station 50+0 as shown on railroad Vel plan
V3€.4/2 to station 102+80 as shown on said plan; thence

continuing generally in a northwesterly dircetion from atation

102480 as shown on railroad Val plan V36,4/3 to station 155480 as
shown on said plan; thence continuing géncrally in a norxtherly

direction from station 155+60 as showr on rallroad Val plan

ST am s
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V36.4/4 to station 208+40 as shown on said plan; thence
continuing generally in a northwesterly dircction from station
208+40 as shown on railroad Val plan V36.4/5 to station

261+20 as shown on said plan; thence centinuing generally in

a northerly direction from station 261+20 az shown oa railroad
val plan V36.4/6 to station 314+00 as shown on said plan:
thence continuing generally in a northorly direction from
station 314+00 as shown on railroad Val plan V36.4/7 to station
366+80 =zs fhawn on said plan: thence continuing generally in

a northwestorly direction from station 366+80 as shown on '
railroad Val plan V36.4/8 to station 419460 as shown on said

plan: thence continuing generally in a westerly dircction from

station 419+60 as shown on railroad Val plan V36.4/9 to

station 472+40 as shown on sald plan:; thence continuing geanexally

in a northwesterly directioa from station 472+40 as shawn on
railroad val plan V36.4/10 to station 525+20 as shown on said
plan; thence continuing generally in a northwesterly direction
from station 525+20 as shown on railxoad Va) plan V36.4/1L to
station 578+00 as shown on said plan: thence continuing
goncerally in a northwesterly direction from station 578+00

as shown on railroad Val plan V36.4/12 to station €30+80 as

shown on said plan: thence continuing generally in a northerly

—-on o —
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direction from station 630480 a; shown on railread val plan
Vv36.4/13 to station 683+60 as shown on said plan; thence
eontinuing generally in a northwosterly direction £rem statien
683+60 as shown on railroad Val plan V36.4/14 to station 710+0
ag shown on said plan; thence continuing gonerally ia a
northerly direction from station 710+0 as shown on railrosd
Val plan V36.4/15 to station 743+24 or tho Massachusctts/New
Hampshire state line as shown on said plan.

The above mentioned sections heraby taken azce shown on
plans entitled "Land in Massachusetts, Robert W. Meserve
and Benjimin H, Lacey, 'rustees of the property of the Bostod
& Maine Corporation to the Massachusetts Bay Traansportation
Authority, scale 1" equals 100 fect dated December 1, 1975"
and recorded with the Middlesex County Registries of Deods
Book 442, sea A B C.

The locations of the parcels for the takings hercinbeforc
described are more particulaxly shown on the plan hereinbefore
referrxed to by a legend showing property lines of the areas
convayed to tha Massachusetts Bay Traasportation Authority,
which areas are the subject of this taking.

For the purposes of laying out, constructing and maintaining
said mass transportation extension and facilities, the
Massachusetts Bay Transportation Authority, having first
complied with all the preliminary requirements of the law,

doea hereby take, under the provisions of Chapter 79 of the
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General Laws and of Section 3 {o) of Chapter 161A of thc General
Laws, and by virtue of overy other powexr enabling, all of the
land within the limits of the layout hereinbefore desaribad,
including all trees and structures, except buildings, located
thereor, ineluding poles, wires, towers, cables, and other
appurtcnances for the conveyvance of electricity and telephonc
comnunication, said land being taken in fee simple, as shown
on the plan hereinbefore referred to, exceptin¢ from the xights
horoin taken all easements £or wircs, nipes, conduits, poles,
and other appurtenances for the econveyance of watef, gewerage,
gas, oil, and electricity, and for tclephone communication aow
lawfully in or upon said premises hereby takea, {(dut with thc
provision that said facilieies shall be rclocated, when, in
the opinion of the Massachusetts Bay Transportation Authority,
said relpcation is deemed necessary), and all lawful rights of
the public to use those parts of the public way or ways which
are included in the foregoing description, subject also to an
agreement between the Massachusetts Bay Transportation Authority
and Robert W. Meserve and Benjamin M. Xacey, Trustecs of the
Property of the Boston & Maine Corporation recorded
Docember 27, 1976.

For damages sustained by persons in theixr properties by
rcason of the aforosaid takings, and in accordance with the

provisions of General Laws, Chapter 79, Section 6, as amended

ho ALY JEYA s
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an award of the sum of ons dollar {$1.00) is made to porsons

"Unknown",

The names of owners on said plan, although supposed to be
correct, are such only as mattars of opinions and belie?,
WHEREFORE, the Board of Diractors of the Massachugetts

.; Bay Transportation Authority, at a mceting held this day at its

o

usual place of business in Boston, after examination of the

fwithin taking, layout, and plan for the Middlesex Couaty

VOTED::
i That the masg transportation cxtcnsion and facilities
for the Middlesex County Extension, 2s located and describec

by the aforcsaid takings, consisting of all of the laand as

|

|

|

g described and shown on the aforesaid plan, be taken in fee

! simple on bechalf of the Authority, under the authority of

|

; Gereral Laws, Chaptex 79 and Section 3 (o) of Chapter 16lA of

% the General Laws, aad by virtuc of every other power enabling,
subject to such exceptions and cxclusions therein stated; thas
said takings, layout and plan be recprded in the appropriate
Registries of Deeds for the respective Counties whexe the land
lies, and copics of said plan thareof bo filed with the Bureau

of Transportation, Planning, and Development, of the

Magssachusetts Departmant of Public Works, the Railroad Division

of the Massachusetts Department of Public Utilities, the

Middlesex County Commissioners and the Citics of Somerville,

e e am et oo va
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Cambridge, Everett, Medord, Maldea and the towns listed on page
one.
IN WITNESS WHEREQF, WE, the undersigned Directors of the

Massachusetts Bay Traasportation Authority, hereto set our

PAMe a4 eaim o e ———— - o —— - —

nands this // ‘# Day of in

the yoar nineteen hundred and seventy=-soven.

Executed as sealed instrument. i

MASSACHUSETTS BAY TRANSPORTATICN
AUTHORITY

Guido Perera, Jr,

Board of Directors of the
MASSACHUSETTS BAY TRAXSPORTATION
AUTHORITY




EXHIBIT E



T




- e

INTEASTALE COMHEROS CONMISSION
A '
1
Neckes Ho. AB=32 (SuteH0. : 13 R e

ROREKT W. HEGERVE AND RERIAMIN H. LACE, THUSTFES OF THE
PROPENTY OF ACSTON AND MALNE CORPORATION, IEETOR, ARANDONMENT
BETWEEN WALTHAM NCRTH, BERLIN, HUtwnp AND MARLBORO, MA

Decideds Marek 28, 1980

PRELININARY NOYED

section 17(a) of the Publie Law ££-101, 93 Stat. 736
(1979), the Milwaukee Re.lsnad Restru¢turing Act (MRR),
tranaferved Jurigdiceaon over the Mostan and Maine (BaM)
aocnndonmenta and digcontinuanee of sevvise spplications from
this Commizalon to the United ftaten Distpict Oourt for the
pPlatrict ol Hassuchuaniis {Court), whick has ‘upisdiction
over the PAM peorganization progeeding, Ho. Ti-=250-K,

T the instant appiieation, the BAYM shater that it seeks
te ubandon wwn branch ltnes, the fantral Mansachuastta Branch
ant the Maviboro Branch. The a&tt alpg starea, on paged 17
end 25 of 46 application, thak it Jpeu ned twn tho righi-of-
Wiy, whe VPRERE, stenctupss ar other poterdals on the 1ines.
Thay are in fact owred by the Maosuelyrabis gy
Traneportation Authority H.2.7.8.7, which aseguived them By
gnle {rom the PAM. Therefore, the BLM «annet asanden the two
woaeh 1ines, ingbend 1t mugt oevk to diseontinue 1t8
gepvite, 3n view of this, the temmips’an wiil %rec. this
applivation as one peaking 4 diaeoatipuante af sesvios,

ik in ’Rlse noted that on page 2 of tne veriiied
atatepmnt of ¥ineery H. Teprill, Ohlef Fngircer of the B&M,
it e otated that 8,72 miles of rail line ie not being
apepntest,  Puravant to 4y ¢.5.0, §10903; that constitutes an
anlanful abandsnmont or diseo. cAnuanne, depending upon when
the ByP sold the two branches to the H.R.T.A.  Singe thne
ramuipsian'e jurisdichion over tF L1 phe heon tranalerred
bes tho Court, any further ingu.ry 3u left to the Court'sa
_aupetion. The eonpiaaton, howver, will develop thia
peprrt and base 166 peoarmodnt ling For the entire iength of

both sranch 1ines.

Thia report includes the comminnion'e recrmmendatlion
approving the diacontinuance applicaticn.

PACKEROUND

on Auguet 14 1879, the Trustet of the Bih filed an
applirat ~n for a ceptificate of public conveplince and
near oty pirmitting the abandonment Af & sepmsnt of 3 3ine
of Pa-srnad knewn 88 the fentral Messachusetbs Pranch
exteading Crom prailroad milepost BLO.50 near Waltham Horth teo

the and of she line near Beridn at ratipoad wilepost B32.18,
a gistance of 21.68 miles in the ¢ountien of Middlesex and
Worcenter, WA, topether with a braneh iire known ag the

uplbore
Budsen ta

Peenvk 2rtending from pasirond milepoct 837.75 near
the end of tha branch near Mirlbore, a uistance of




No. AB-32 (Sub-No. TF)

4,78 miles in Vidlieeox County, MA., The two segments of the
Central ohall he veferred to collectively as "The Line".

The ntations on The Line include Weston (mzlepoat
812.93), Wayland (milepoot RA’6.50), Sudbury (milepost
B19.70), Hudsen (milepost B27.68), Marlbvore (milepost B31.26)
and Beriin fwilepoat 35.34).

The l1ine has been listed in category 1 on the B&M system
dlagran map, as amended, since March 23, 1979. Public notice
of the abandonment application wae servel, posted and
publishe) by the EXM in accordance with the notice
requirements eat forth in 49 OFH $1121.3¢. Subs.guently,
petitions to invesbtigate were filed by Sasonville Wholesale
ILumber Warehduse €o., Mullen Lumher fo., Ine-, and the Koro
Jorporation. In response to these pntihons,_ the Commisplon
wrdered thut an invegtigation be instituted Iinte the proposad
ghanderment by decizion dated November 29, 1879.

Comménts were algo i’ied by the following concerns,
aepociations and individeanls: R.8. Lamsoen & Sene, Ing.;
Hudson Combing Co,., Inc.; M. Hugh D. Jonet; ard the Rallyay
Labor Bxecutives' Association (ALFA}, The Commission alsi
pacelved Tive verifled statements thet 414 net ecentaln »
cortificate of service a6 required by 43 CFR §1200.20(a}. 1In
view of this procedural defeqt, they will be treacted am
commente . They inelude the roilnwing: State Senator Chester
0. Atking, Niddlesex-Wersester District, MHA; State
Repregentative Arges P, Cellucel, 5lat Muddlesex District,
MA; Tawn of Hudson, MA; Hudson Industrial and Develiypment
Commigsion; and the EKane Corporation.

Tn Gotober 3, 19789, the Commission’s Seation of Energv
and Fnvicoument issued an Environmental Thrashold Agsessment
Survny releting to the proposed ahandonment, It conecluded
that the proposed sbandonment Aid not constitute & major
Pedsrul actien whith would signifisantly affect the quality
of the human environment, A conment challenging thase
findings was filed by the Foro Corporation.

Hy Gecistion dated November 29, 1978, the instant
proconding wao dssigaated for dispesition pursuant €0 the
lee of motified vracedure. Hubseguansly, the BAM and the
Honn Zorpesation f£iled verified initinl statementd and
vepified rabuttal statements. Ssxonville Wholesale Tumber
Warehauee 0o, and the Mullen Lumbuee Co. filed a jJoint letter
stating tha” they did "t wigh to enlarge the recoerd. They
will, thernfora, reiy upun the verlfied atatements submitisd
in fhelir petiklons to investuigate.

DISCUSSIGN AND QONLUSIONS
The PAl aupparka Lo applicatien for discontirwance of
seprige by sbEiting that the line foos nok generaic a suffi-
nient demanl f'or sarvice which would Justily continued
operation: or scordnt gubsiantial pehabilitation.

Tee AMnpe 19 4 8ingle teack line over which the BiM
aperasece 2 gingle lecumctive 5 days a week, The 1line
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aecorﬂi-ng, to tha BM {a below the Federal Railroad Admini-
stration’s (PRA) mininmum Class 1 standard.l/ Prasently, it is
restricted (o a maximum npeed of & wiles per hour and a
weight restriotion of 190,000 pounde. The ectimate on
rahubilitat;ng the Iine to meet the FPA Clogs 1 standard 45
said to be $234,290,2/

~ Revenve and cdst flgures provided by the BeM reveal that
1t incurred locses of 888,671 in 1977, $63,489 in 1978 and
for the just 5 monthe of 1979, $13,265, The B&N attridutes a
part of lte losses to the alternate rail oeivice availadtle at
South Sudbvrey, MA threugk UonRail, ggeciriealzy, they claim
a 17 percent tratfic decline since 1077 due tc ConReil's
competition. Other reasons inslude the lask of uny overhead
or bridge traffie and competition from trucking companies.
The B&M supports ite argument that traffic is declining
through car movement figures whieh peveal that in 1977, the
total number of cars raceived or forwiarded on the line
anounted to 275 carp in 1977, 301 ears in 1978 and for the
*eat 5 monthe &f 1879, 129 cars.

The BE¥ olaoims that 1bs poor Cinsncial sundition makes
% impossible for it fig expend the large sums needed to
‘ghabiliteve or maintain a non-profitable line. With
liecantinuynce, the BN Btates that 1. vouid save all costs
agsuciated with the mainterance dnd operstion of thi liue.
However, the BEM will not be able t» realise any salvage
(alue ingofar &8 the underlying fen and all tracks,
structurece and other mutsrials are owned by the M.B.T.A.

With regerd to the customers on $he ltne, it 45 the
Bid'c cpinion that if Jdipcontinuance wern appravesd, i¢s
eustoners would not be serilousiy affeatad., Tala opinion is
based upon the fact that the majoerlsty of the Bif's Srafldic i1s
generated at South Sudbury, MA. South Sudbury is elso served
by ConRail. Therefore, according to the BAM, ruuy of its
cughomers aould utiiize the ConRail servies., The B4M states
that Lt hav no curkemers ut Marlboto, MA and only éone
engboase gt Beriin, MA. That customer will continue &5
poveive BEH ne>.ine at Clintan, MA. No regular business is
pald to be peoeived ak Werton, MA or Wayland, MA. Finally,
whe vallraad wtutes that the cunktemery at Westen, Wayland and
Hudson, MA 20uld utllice notor saerinrs to transport their
fvolbht br 2ad from rall fPacilities located within a 10 aile
radiug .

The B8N atates that 1t 1s presently nogoetiating with
“onRail Tor the assumption of itg servige at South Sudbury,

I??ﬂgfﬁlaho 1715 restricted to & maximum ppoed of 10 miles
peyr hour,

2/The sbove catimate was ootained [row the application; other
cgn{llcb%ns estimates were neoted in the BER verified
gtatements.
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A and has approushed (ovRai! with rvegard to continuing its
neevize at Hudson, Ma.

T™is precceding has three protestants, the Feoro
targeeation (fore), Haxonville Wholesale lumber Werehouss:
Go. (Saxenville) and the Mullén Lumber Co. (Mullen). OF the
theee, only Koro filed & verified statement in opposition as
well A3 & rebuttal statement to the EiM verified statements.
Saxenville and Mullen filad a Joint lefter on January 24,
1980, stating that they intended to raly upon the verified
gtatemonts submitbed wity their petitiony to investigate.

Kore takey the position that 1t relies upon call dervice
and that loes of rall service would cause it severd ecovnomis
harinhips. According to Kovo, lack of rall service might
even force 1t to cloge its Hudpon facility.

Rore ie a manulasturer of plastie shepting. It states
that the plastic sheebing Induatry i1 highly competitive and
operaten on A low profit margin. Tn view of thia low profit
mapgin and the bulk nature s the conmodities they deal with,
Koro states that inéreased transportation costs and othee
related copho would be Aiffioult %W abscrb., On page 2 of its
verifled utatemen;. Kore providec a table of estimated
niditional nonte I/ based on flsoal yerr 1879, for three
trannportation alternatives. Thore coste ave as follows;
eommon sarrier, $317 #gﬂ; bulk truck, $391,980 and rail/truek
eombination, Silﬂ,SGﬁ;_!

As @ cornllary to the above costn, Kord makes some
senecalived statements vegarding Ehe cuvrent enecgy shortages
and the eneegy savings asgsoclated with rail transpor' as
oppoand te trucking.

snnther argunent made oy Koro 1s that lack of adequate
naintanpner should not serve as the gnle hasie for
digcontinganes. It alsd questions the Bhl's estimated pehabi-
litation suats infofar as portions of the line arz aot used.
Inatead, wore cleims Shat the rehabdbilitation conts should
prly pet'ieet thase poetions of the 1line in ourrent usge,

Eaps wulon gtates that its eeliance updn the line was
forternd In purt by the BiM, Specifically, Kero and the
Teualoea of the REH entared into a gerles of agreements
whepehy Repo snrlially pald for the conabructlion &f a :
ratlvond oidin, ak 1t Pasility and entered inte a lease and
rwiteking agrooment pagarding use of oae s1ding.

foperrning the BAM's servivs to Hudgsun, Xoro points out
that the RE¥M hag in cAgente alrendy Jdlscentinued pervice. Is
in alleped ko have gecomplished this by means oF a welght
apbavas (190,000 pevad 3imtE) ond & surcharge of $190 per
rar. Fora allspe. Yhat it wag never Informed of the weight
whuesa or e sureharge anbil they ware in offect and that
they ars bhelsg used to suppreas businnes.

ITWIRRT, Btorags, cunlayees and suppiles.

§, Comratntivey avre based ugpon a4 rate of 39 rail cars per
yeRar s
e
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Lastly, Kope requests that vhle proceeding b atayed
pending the outeome of dluewssions detween it and ConHail
vogavding the sontinuation of suryice to Kora.

The BEM recponded o Korw's vweeified statements bg
filing verirfied rebuttal siutements on February 8, 1980. 1In
geheral, the BkM stutes that no shipper, inyluding Koro,
disputes ito loasey, BN uleo ptotes that Koro has
demopatrated that it can and will use trucking i nedessary,

W.th pregard to the woignt cmburgo and gurcharge, the
wolght anbiargo wag reguentod gnd izeued after an inspection
by the FHA ruvealed numercus dcfedtu. The surcharge was
institubed purcasnt to Commimsion tariff pulee and
regulations.

The BEN atates that while it does not in faet aperate
over the entire distanee of the line, it {8 aeeking
permisglon to divcontinue sesyvler over the entire distance of
26,42 miles. Houee, it ecotimated tho rehnhilitation ovels
accordingly. lHowever, it has revised the cotimste to ruflegt
the rehabilitation couts from Waitham Horth to Hudeen. Yhose
conts ure 183,245,

kero respended to the HEM veriliod phatemonts by filing
1ha oen veritied oebuttal statement on Fetrasey &, 1580. In
Lt Xore dimpuben the alleged reagenable and agonsmical
tranaportutien altevnativey pregented to 1t by the Bal. Koo
wing sentihbues bo question the rehabliitasion costs provided
iy the BEM.  IL speeifienlly nobes ghal the B egtimate 13
Pup bhe sptipe line when in peality onidy o portion of the
line ic belng apepated. Koro further notes & diagrepancy in
the veprified otatement of the B&M's witnege, E.B. Roupke, who
pyiimates thet 1€ would cost approximatelyr §30,000 to $45,000
te rehabtiliitate au approximutely eiggz mile steateh of track
batwgsn Houth Sudbury and Hudson. ose nests alone would
gimeat wqual or pxceed the enb o B&M estimate forv 26,42
) i 1(,‘{1

@ yepriiied stateaent wes wlco prepared vy Qerald W,
Fanue, Jo. on hehall of Kore amd submittwd 48 pevt of its
robuttal avateaent. Np, Fauth according to hla statoment le
& tranapeoptation consultant whe spedlatives in econonis and
eout unnlyeira. Mo gtated khet he ig familiar with New
Englesae paiiroad condibtions and that he has personally
taapected the 1ine.

beieitly, Ne. PFauth stated that it wag his spinien, with
rogard to those porblons of the line belng operated Ly the
H&M, that Lthey eurrenily met the requirementa of P.H.a. Ciasn
i stundapds. Mes Pauba alsv etated that = =~ $31,000
dilocased by the B&M Por normsl naintendan  wes sufficient to
naintain the line for FRA Sians 1 gperati. . Therefore, it
246 hip sonciucion tihat the estimated rehabliitation costs
projseted by the BiH wepre a Ypross overstatment®.
Furthermore, based upen the track conditiona, Nr. Fauth feels
that there is no need for the curprent waight embargo.
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e voritied ntatements of Saxonville and Mullen state
vepy aneeinetly that they ape subastantial veers of the BeM's
gepyicss and that truck transport 16 not an economically
viatle altesnative.

The nupurous comments can be pumarised 75 saying that
discontinuanie of the Bifi'c service will create unnezessary
bapdships. The coment f{led by RLEA requetis that
appropriste laber pratective conditiona be lwposed iF the
discontinuance is granted,

Mt apalysis of the faeta in this procesding reveals that
the protegtant Kers 7411 suffer gubstantial economic lasses
1P it loses rall sérvice to ite plant. Herever, Koro 48
unable to dispute the faet that the B&R has experienced a
nbeady deqling of pusiness amd that the line ir not
peafitabrle. In faok, no party dlsputes the BEM losses. The
Griamiss ton doct ppree with Koro that the BeM's astimated

rebabilitation ccdts are both cont'licting and inconsistéent.

However, those questlionable rehabilitation costs 40 not
negate tue losved experienged by the BM 1in operating fhe
1ine.  In addition, even 1f the B&R wers $o rchabilitate the
Tine, the record does nat indi te that 1% would result in
ri nowed profitabliilvy.

The Commisaion does look with faver upen Kero's
negotiativ-  and the B4&N's negotiations with ConRail. If
Conrall dacises oo provide service Lo Hudcon and take over
the BiM's wperations at South Sudbury, any adverse impacts
upon the shippers im the area will be climinated. The
tommission will therefere recommend to the Court, that prior
Lo Lis muthuelping the Giscontinuunce of service, 1t shoula
ullaw the parlies u pepsongble period to conelude
negottations with ConRail.

FINUINGS

We imd that the HEM's Central Hassachusetts Brangh and
Marlbore Mraneh are non-prefitable and that the burden of
gontimed operations outWweighe the haem %0 the shippers and
el hies on the linea. UYee Ccleeado v. 'nited States, 271
Weds 1593 (19263,

in conelus,on. w2 recannend the following to the Court:

1. e Teustess should be pomiiled to discontinue
py vice oves the Csnkeal Massaviusetis Bransh Line ang the
Mirlporo Heoneh Line, as desepihad in this peport; between
Waithaw hor.h and Heelin, MA and belween Hudson and MMe ~lbero,
MA in W@idilosex and woregesteors Cmuntien; MA.

2. Tt Court should postpone authe .&ing the
divcontinucnce of sepvics #or a ressanuble period to permit
Lo purtles $o conelude negosiatione with ConRall for the
eontinuation off the #aM operasione at Hudson and South
Jadbae s, BA, provided, howevor, that potential suhgidizers are required to
paliriyrag the e for any interim 1nssgs it may suffer pending the pegotiation
of 6 mibsidy agreamont.
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LAW DEPARTMENT

ROBEFT W. MESERVE
BENJAMIN H, LACY
IRUSTEES

JOHN E. O'KECFE
SIONEY WEINBERL:

drrarney's

Nctober 15, 1980

| Interested Parties

latter of Boston and Maine Chrporation, Lebtor
.strict Court for the District oi ¥
i1setts, No. 70-250-M - Petition for

>, 475, Abanaonment and discontinuance

jht service, Segment of Central

1setts Branch and Marlboro Branch

Gentlemen:

Fnclesed is a copy of the Memorandum and Order of the
Court, dated October 3, 1980, permitting the Reorganization
Trustees to discontinue freight service over the lines of
raiiroad described therein.

If you have any questions concerning th:s matter,
please call me,

Very truly vyours,
‘i

\ £¢(“: (SR s

Sidney Weinberq

Attorney for the

Reorganizatior Trustess

SW/mon
Fnclosures
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BASTON AND MAINE CORPORATION - DEBTOR
180 CAUSEWAY STREET

ROBLRT W, MESFRVE
BENJAMIN 1, LACY

SOSTON, JIASSACHUSETIS 02114 TRUSTEES
Telephune 337 AVH!
LAW PDEPARTMENT
JOHN S NEE JOHN £ O'KEEFE
Ry Prostdont g~ “revvegt Cenentnd SIDAEY WEINBER G

4t{arnevs

October 15, 1980

"o Interienors and Interésted Parties

Re: In the Matter of Boston and Maine Corporation, Dentor
U. S. District court for the NDistrict of
Massachusetts, No. 70-250-M - Petition for
order No. 475, Abandonment and discontinuarce
of freight service, Segment of Central
Massachusetts 4ranch and Marlboro Braach

Gentlemen:

Fnclosed is a copy of the Memorandiem aend Order of the
Court, dated October 3, 1980, permitting the Reorganization
rrustees to discontinue freight service over the lines of
railroad described therein.

I1f you have any questions concc*ning this matter,
vlease call me,

Very truly youvs,

sbeebise g | (owebiag o
Sidney Weinberq
Attorne, for the
Reorgarization Trustees

sW/mon
Enclosures




UNITED STATES DISTRICT CUOURT
DISTRICT OF MASBACMULGEL NS

In the Matter of

RO

Al MAINE CORPORATIONM No, J0=£50-M

MEMUPANDUM AND OR

e

Moklun of Debtur's Prugtees for Authogity to

Abandsn the Central Masgachusetts Brunch Lins

and the Marlboro Braneh Line of Bailroad im
Massachusykts

MURKAY, Seniwr District Judgo

The motion of Debtor's Trustees for an order authorizing

o

Truateeys, oursuvant to Rule B-512(b) of the inkruptey Rules, to

ahandrn thv Central Massach

setks Branch and tive Marlboro bBranch

(the Brer hes) cume on to be heard on Septimnber 17, 1980, aft

notlee given by ord-r of the cvourt in aceordances with 11 U.5.C
3 31170{c) (Bupp- 1IT L1979 et *he time and th place of the L2aring.

Thi Trystees prrsentcd evidence tou the court which was wneontro-

By Order Nu, 475

Tr - i ko Init ate t 13 Culmerrr
Commianion (I€0) for a cerkifivaze LNV aniencs and necos-
Ly vermitiing the abamisnoent of ther Branche 49 11,55, y Toge]
fh 181973} 45 C.F.R. § 1121 (1979) With the sut jent trans-
Evr « Jurindiction to the tourti ovor abandsnoents apd diset ntinganeco
aryien, 45 U.5.C. § 915(a), Pub.L. Ho. 96-191 § 17{a}, 93 otat.
736-35, the 1T, sfter reviowing documentary ovidepee and cotmenys
andsniteedd to it, lssugsd o report dated Maryeh 26, 1980. Befora the
I, the Teustees! petition to abandon the Branches wak vigoTously

iod. Saveral fraight reey "'mr'.‘-1 along the Cenkral Massachusnbbs

i. The service provided by D r along the Aranches is almost ox-
clpaively that of delivering goods to customers. Luring 15979,
Pebter pa fied only two rail-car shioms ukbound alony this line.
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ang Saxonvill! | accounted for more rail ‘traffic thon sll of Debtor's
bther custiomers on this line combined in the last full year of
acecounting. In addition, Debtor served r.ro Corporation of Hudsen
which hid relied on Dabtor for the transpartation of plastic pellets
neacassary to its business. Debbor also had several other customars
in Hudsun, but these x.oceavers only accounted for limlted toaffig
or: ar qeeasional basis.

The Trustees presentad evidence to the gourt that tha _umber
companies in South Sudbury are currently receiving ail Fheir mate=
rialg via Conrail. Conrall operaten a liie that intersects the
Central Massachusetts Branch in South Sudbucy. There was avidence
befare the court that Conrail will consider providing limited pelvice
along tha Cantral Mass. Branch to the east of the junction in South
Sudbury Hut will not perve custewors to the west in Hudson.  Howaver,
there wes evidence that Xoro Cocpuratien ig currently receiviny its
shipments of =»lastic pellets in Pitchhurj and trucking the material
from there on its plant in Hudson. The Trustues alsd pregented
evidence that while this mothod af trsasporti 4 goods nay e pore
axpensive for Koro Corporation it is not an unreasunable cost inercas.

The propesed digcontinuance would seem to be in che beat inter-
ests of the Debtur’s estate: Tha number of customers and £ amount
tf traff.e on the line may be viswed, at best, ag remaioing stahls.
There 18 ne iadication that these gauges of econcmic viability will
incendass in the foresesable future,  On the other hand, there io
coatiderablie nainstenance apd rehabilitetion nesded on tie line. Cuore
rendly the line iy deemed to be a4 Class I track under Federal Rail-
eond Admapistration Track fafety Brandards. Ses 49 C.PR, 4 217 {1919).
Howewer, thure 1a avidence that the Yine has fallen heloy Ynat lovel,
the Ineest categury under thesa standards, The Trustees have deferred
maintenanes on the line in an atiempt to limlt expersas, ‘nd the
burden to the estatp of making the necsssary improvenents is ot
justitied i4 light of the current and expectsd revonues.

“hore is little evidence that digcontinuance of service over tne

linns would be inconsintent ¢ith the public intorest. At the hearing
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Letore the conrt ne one appeatesd to appaéaﬁiﬁefwrnataes' pet! .ion,

The ngéenLe that the 'Trustees presentpd .howed that the advarce

impdcf oz giscontipnuancs of garvice hay ixssiputgd Quer tuma.

When the Trusrves want beflore the ICQ Ehee @ waq consiﬁex&ble agita=
; tion amnn§~the uainesffo and communitlar-uervgd by Debtor; however,

nost tre;qbt recaivers seemed to have adjusted ¢o the loss of

vaicc--3uureover, there was testimony that although the MBTA hap

bwaurshii rights in rhe ?1ne it does not presently or within the
near :uture inteua ‘to usa the lina for passenger trunsphrtation,
Therse w&s noth;ng offrtea to shew that the right of way would ke
suitad fnr cthar pu»lxc us* purposss. The Executive 0ffice of
wranngugg;txon and"Constroction of tha Qommanweslti. of Magsvachusetks
would, ip dis role as eeasulzont to MBTA, urge that the right of
way of thg Branche@ ‘be pre#arvaﬂ ap a eall “.anspurtstion corridor
for the iudnflnitu future. G e 3
Aceordingly, 1t is hereby Ordexed thash, 4
In the beut interests of nehtur' estote and

consistent with the public incuwvst tﬂu Frustens

arg permitind to discontinue trexght.gerviue over

the Central Magsachusetts Hranth LGv ami thh MArle

bora Branch Line, as described in th&h Hemorandum,

batween Walthan Nerth and nerlin.;;pdibutwurn Hudaon

ang Mariboro, in the countioy of &ii@lasex'und

Pl v
o 2.

Forcester, Masgachus:tes. va ¥y

¢ |
T s fj)‘““‘* <y
T Geador Qistrics Judge -

5
Dated ‘QJ:_Q;QH_A_,_ 31_ (.SI_KD
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ALTERNATIVE TRANSPORTATION CORRIDOR LEASE AGREEMENT
BY AND BETWEEN THE
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY
AND

COMMONWEALTH OF MASSACHUSETTS BY AND THROUGH ITS
DEPARTMENT OF CONSERVATION AND RECREATION

DECEMBER 30, 2010

{ONLY FOR RIGHTS-OF-WAY NOT IN ACTIVE USE]



ALTERNATIVE TRANSPORTATION CORRIDOR
LEASE AGREEMENT BETWEEN
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY
AND
COMMONWEALTH OF MASSACHUSETTS

This Lease Agreement (hereinafter referred to as the "Lease" or the "Agreement”) entered
into as of the 30th day of December 2010 by and between the Massachusetts Bay
Transportation Authority, a body politic and corporate and a political subdivision of the
Commonwealth of Massachusetts, having its usual place of business at Ten Park Plaza,
Boston, Massachusetts 02116 (hereinafter referred to as the "MBTA") and the Commonwealth
of Massachusetts, acting by through its Department of Conservation and Recreation, having its
usual place of business at 251 Causeway Street, Suite 600, Boston, Massachusetts 02114
(hereinafter referred to as the “DCR").

WITNESSETH THAT:
1. Agreement

In consideration of the mutual covenants and agreements herein contained, and subject
to appropriation or availability of funds to DCR, the parties hereto agree as follows:

Premises

The Premises consist of the parcel or parcels of land described in Exhibit A attached
hereto, consisting generally of that certain railroad right of way known as the portion of
the Central Massachusetts Branch extending from Waltham to Berlin starting at or about
the Belmont/Waltham/Weston town line (Right-of-Way Track Map, Boston and Maine
R.R. V-5, 4/30 dated June 30, 1914) running approximately twenty-six miles ending at or
about Station 1478+40 in Berlin (Right-of-Way Track Map, Boston and Maine R.R. V-5,
30/30 dated June 30, 1914).

MBTA acquired the portion of the Premises located in Worcester County on or about
February 1977 pursuant to an Order of Taking recorded in the Worcester South District
Registry of Deeds in Book 6145, Page 377; and the portion of the Premises located in
Middlesex County on or about December 1979 pursuant to an Order of Taking recorded
in the Middlesex South District Registry of Deeds in Book 13156, Page 34. Under both
Orders of Taking, the Boston and Maine Corporation (“B&M") retained freight service
rights pursuant to an agreement between the MBTA and Robert W. Meserve and
Benjamin H. Lacey, Trustees of the B&M, dated December 27, 1976, and recorded in
the Worcester South District Registry of Deeds in Book 6096, Page 140, and in the
Middlesex South District Registry of Deeds in Book 13117, Page 113. B&M filed an
application in August 1979 for a certificate of public necessity and convenience to permit
the abandonment of the line. Following a report from the Interstate Commerce
Commission, dated March 26, 1980, recommending approval of B&M's discontinuance
application (I.C.C. Docket No. AB-32 (Sub-No. 7F)), approval of discontinuance was

2



granted by the United States District Court, as found in the Memorandum and Order of
Senior District Judge Frank J. Murray, In the Matter of Boston and Maine Corporation,
Debtor, No. 70-250-M (D. Mass., Oct. 3, 1980). (A copy attached hereto as Exhibit B).
The parties agree that, with that action, B&M no longer retains any right or interest in this
line.

Within the Premises there shall exist a contiguous corridor (“Corridor”) to be designated
by DCR, with the consent of the MBTA, said Corridor shall generally consist of a path
that is 15’ wide with 2' shoulders on either side. Said corridor shall not interfere in any
way with the MBTA's ability to lease, license or otherwise encumber the Premises for
revenue purposes consistent with the right of the MBTA's authority detailed in Section
9. Infra. The MBTA will notify with DCR of its revenue plans, but any portion of the
Corridor so utilized in connection with any third party transactions will continue to
provide for continuity of the Rail Trail Corridor and DCR shall work cooperatively with
the MBTA and any third party grantees, lessees or licensees for this purpose. The
MBTA shall be consulted on the construction of the Corridor and be provided with as-
built plans of said Corridor.

Use of Premises

Subject to the terms and conditions herein, the MBTA hereby leases the Premises to the
DCR for use as follows:

(a) The Corridor is to be used for purposes of the installation, operation,
maintenance and use of a rail-trail as defined M.G.L. C.82 §35A and in the
definition of Owner or Operator in M.G.L.C. 21E§2, and as amended from
time to time, and as further defined under M.G.L.C.21E§2(d)(1), as a
property converted from a former use as a railroad right-of-way to a
revitalized use as a publicly owned, improved and maintained corridor for
bicycle, pedestrian and other non-motorized public transportation,
recreation and associated purposes and

(b)  The remainder of the Premises may further be used by the DCR, subject
to MBTA approval, to access, construct and maintain the Corridor and
maintain, including landscaping, the Premises, for ancillary uses which
provide no revenue or other tangible benefit, for such other uses as MBTA
may permit by prior written consent provided however that the MBTA shall
maintain the right to utilize the Premises for revenue purposes consistent
with the right of the MBTA's authority detailed in Section 9. infra. DCR
acknowledges the MBTA's right to generate revenue in and on the
Premises, but any portion of the Corridor so utilized in connection with
any third party transactions will continue to provide for continuity of the
Rail Trail Corridor and DCR shall work cooperatively with the MBTA and
any third party grantees, lessees or licensees for this purpose. MBTA will
notify DCR of its revenue plans in advance as necessary.

Notwithstanding the preceding, this Lease is not intended to transfer land or
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easements to create a perpetual right to any use, or a right to use longer than the
term of the lease or lesser term if terminated sooner, that may be subject to protection
by Article XCVIi (97), as amended, of the Amendments to the Constitution of the
Commonwealth of Massachusetts or by legislation enacted to pursuant thereto.

The Premises shall be open to the public, and no fee or other consideration shall be
charged for use of the Premises.

The DCR will diligently act to secure funds necessary to fulfill its obligations under the
Lease for the design, bidding and the construction of the rail-trail project.

DCR also agrees that it will provide its plans for the use of the site sixty (60) days prior to
the bidding to the MBTA for its approval, said approval which shall not be unreasonably
withheld provided that the use is consistent with paragraph 3(a) and (3(b), above. If the
plans for the site are not consistent with paragraph 3(a) and 3(b), above, the MBTA
reserves the right, subject to the notice and cure provisions of paragraph 11, to
terminate the lease and demand return of the property. Said use shali also comply with
the current (as of the commencement of construction) MA DEP Best Management
Practices:

The DCR shall be responsible for all costs associated with any soil testing. The MBTA
will allow DCR to enter upon the Premises’s for testing purposes provided DCR receives
a License from the MBTA in the normal course prior to entry on the Premises.

Term

The Term of this Lease shall be for a period of ninety-nine (99) years beginning on the
date hereof; except that the MBTA may terminate this Lease upon two (2) years' written
notice to DCR for the greater public good. DCR acknowledges that that the Premises
or a major portion thereof may be necessary for active railroad or other transportation
purposes in the future. The MBTA may terminate this Agreement for the greater public
good within the meaning of Federal Highway Administration requirements other than the
Transportation Enhancement (the defined ATC) and the MBTA will not be required to
provide any reimbursement whatsoever for said termination. MBTA does not impose a
fee for the lease of this property. Additionally, The MBTA may terminate this Lease
with respect to any part of the non-Corridor portion of the Premises with ninety - (90)
days written notice for any reason or the balance of the Premises, consistent with the
right of the MBTA's authority detailed in Section 9. infra and for the uses stated above.
The MBTA may continue to utilize the Premises for revenue purposes but any portion
of the Corridor so utilized in connection with any third party transactions will continue
to provide for continuity of the Rail Trail Corridor and DCR shall work cooperatively
with the MBTA and any third party grantees, lessees or licensees for this purpose.

Condition of the Premises

The DCR has inspected the Premises, accepts the Premises “as is", and agrees the
Premises are suitable for DCR's intended use. The MBTA makes no warranty of any
kind, express or implied, as to the condition of the Premises or its suitability for the
above uses. The DCR assumes all risk of entry on the Premises for the intended
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development and use of the Premises as a Rail Trail, including, but not limited to the
presence of oil or hazardous material on the Premises, if any, as defined in M.G.L.C.
21E, as amended from time to time, but in accordance with Best Management Practice
of the Department of Environmental Protection. DCR acknowiledges that it will avail itself
of the M.G.L.c. 21E§5J defense if necessary and appropriate.

Terms and Conditions of Lease

This Lease is subject to the following terms and conditions:

6.1 Liability for Personal Injury, Death, and Property Damage
All issues regarding liability for personal injury, death or property damage shall
be governed by the provisions of Chapter 258 of the General Laws, as amended.
The Parties acknowledge the intention that this Lease, and the recreational
activities planned for the general public, are at no charge and are to be subject to
the limited liability protections of G.L. c. 21, s. 17C (the, so called, “Recreational
Use Statute”).

6.2 Remediation Obligation of the DCR

During the design, construction and operation of the rail trail, the DCR shall follow the
provisions of BMP's for Controlling Exposure to Soil during the Development or Rail
Trails promulgated by the Massachusetts Department of Environmental protection in
March 2004. :

Whenever the DCR is responsible for the remediation of Hazardous Materials on or
below the Premises by law or pursuant to this Lease, the DCR, upon written demand of
the MBTA, shall conduct at its sole cost and expense, all response actions required by
Chapter 21E and the MCP with respect to the Hazardous Materials (including the hiring
of a Licensed Site Professional).

Any such response action on the Premises, if performed by the DCR, shall be
performed in accordance with Chapter 21E, the MCP, any other applicable statutes and
regulations, and in accordance with plans and specifications approved by the MBTA,
shall be completed in a timely manner to the reasonable satisfaction of the MBTA, and
shall allow the MBTA to use the Premises, for its active railroad or other transportation
purposes.

For purposes of this Section, the term “MBTA" shall include the MBTA, and its directors,
officers, employees, agents and any legislatively approved entity that may succeed the
MBTA. Additionally, for purposes of this Section the “MBTA" does not include easement
holders, MBTA lessees, or licensees or successors to any real property of the MBTA
through sale, assignment, pledge, mortgage, exchange or gift.

6.3 Insurance of Contractors

DCR shall cause its contractors and agents to maintain sufficient liability insurance, and
general insurance, with coverage for bodily injury, wrongful death, and property damage,
consistent with MBTA insurance requirements as enumerated below, naming the MBTA
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as an additional insured, and indemnifying the Commonwealth of Massachusetts and
the MBTA. DCR shall require its contractors and consultants to take out and maintain
sufficient Commercial General Liability insurance (with coverage for bodily injury,
wrongful death, and property damage to cover loss arising from all work whether above
or below ground), Workers Compensation Insurance (with coverage in the amount
required by DCR in such contract, but no less than the statutory minimum under G.L.
c. 152, as amended), and Vehicle Liability Insurance under any Public Works contract
under G.L. c. 30, vertical construction contract under G.L. c. 149, or Goods and
Service contract under G.L. c.7, as applicable, for work performed by any consultant
or contractor on the Premises. All insurance shall be provided at the contractor's
expense and shall be in full force and effect for the full term of the contract or for such
longer period as the contract would require. The MBTA insurance requirements are
as follows:

(a) Commercial General Liability Insurance

For Public Works projects with a minimum liability coverage for personal injury,
bodily injury and property damage with limits not less than One Million
($1,000,000.00) Dollars per occurrence and Three Million ($3,000,000.00)
Dollars in aggregate. Umbrella liability coverage with limits of not less than Two
Million ($2,000,000.00) Dollars covering all work performed must also be
provided; and minimum liability coverages for goods and services contracts in
accordance with DCR requirements. Such insurance shall be written on an
occurrence basis (as opposed to a claims-made basis) and name the
Commonwealth of Massachusetts, MBTA and others hereinafter designated as
additional insureds as their interests may appear. Such insurance may be subject
to standard exclusions found in property and general liability insurance policies.

(b) Worker's Compensation Insurance
(i) For all DCR contractors, insuring all persons employed by the DCR in

connection with any work done on or about the Premises with respect to
which claims for death or bodily injury could be asserted against the MBTA
or the Premises with limits of liability of not less than those required by
Massachusetts General Laws Chapter 152 as amended. The policy shall
contain a clause waiving the company's right to subrogation against the
MBTA if such a policy is commercial available, and

(i) For all DCR contractors and agents by providing evidence of an active
workmen's compensation program for DCR contractors agent funded by
DCR, a copy of which is attached.

(c)  Automobile Liability Insurance

Automobile liability insurance with limits of not less than One Million
($1,000,000.00) Dollars covering all owned, non-owned, hired, rented or leased
vehicles of the contractors or agents of DCR.

The required insurance coverage's herein specified shall be placed with insurance

companies licensed by the Massachusetts Division of Insurance to do business in the
Commonwealth of Massachusetts and having a Best's rating of B+ or better;
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The DCR shall be responsible for seeing that its contractors and consultants are
properly covered by insurance. MBTA must be provided evidence of same.

Notwithstanding any other provision of this section 6.3, DCR reserves the right to
propose to meet the requirement by adding such insurance coverage to existing policies
subject to the terms and conditions of those existing policies or to obtain new policies
containing terms and conditions generally included in policies provided to state agencies
in Massachusetts.

6.4. Compliance with Laws

The DCR shall comply with, and shall cause all work performed to comply with, all
applicable Federal and state governmental statutes, laws, rules, orders and regulations.
The DCR shall also be responsible for obtaining any and all applicable permits and/or
approvals under Federal or state law necessary to carry out the activities permitted
hereunder.

Maintenance

During the Term hereof, the DCR shall keep, repair, manage, operate, and maintain the
entire Premises in good and clean order, operation, condition and repair. Except for any
claim of damage arising from the exercise by the MBTA of the rights reserved to it, the

MBTA shall have no responsibility whatsoever for the maintenance, repair or the
condition of the Premises.

Utilities

Except as reasonably necessary for the operation of the alternative transportation use of
the Corridor, no utilities shall be installed on the Premises by the DCR without the
written approval of the MBTA.

Reservation of Rights
9.1 Non-Exclusivity

(@) The MBTA makes no representations or warranty, express or implied, that

the DCR shall have sole or exclusive use of the Premises. In the event other
licenses, leases or easements have been or are granted or exist by
reservations in deeds, the DCR shall be responsible for coordinating its work

and activities with that of other licensees, grantees and other parties with

interests in the Premises. The MBTA shall not be liable for delays,
obstructions, or like occurrences affecting the DCR, arising out of the work of

the MBTA or other licensees, grantees or parties in interest;, provided,

however, that the MBTA shall make reasonable efforts to mitigate impacts on
the Use of the Premises. The MBTA will make a list available to the DCR of

any and all leases or licenses along the Corridor designated under this
Lease.



(b)

(©)

The DCR'S rights herein are granted subject to existing, easements, and
rights of record to the extent that such easements rights and takings are still
in effect and applicable. The MBTA explicitly reserves the right to all uses of
the Premises not herein granted to the DCR, including the right to lease,
license, grant easements and reserve encroachments relative to portions of
the Premises to third parties, except that the MBTA shall not (and shall not
grant to others the right to) do anything on the Premises that shall materially
impede the permitted Use of the Premises, as defined in Section 3 ,supra,
except temporarily (e.g. while a pipe line is being installed or repaired) The
MBTA may continue to utilize the Premises for revenue purposes but any
portion of the Corridor so utilized in connection with any third party
transactions will continue to provide for continuity of the Rail Trail Corridor
and DCR shall work cooperatively with the MBTA and any third party
grantees, lessees or licensees for this purpose. The MBTA agrees to
minimize any potential impact to the DCR maintained Corridor including
consultation with DCR on public safety, rail trail use and operations, and
proposed mitigation measure considerations. The MBTA shall retain the right
to authorize subsurface or bridge crossings, provided sufficient clearance is
maintained to allow for passage of public safety vehicles along the Corridor.
If the MBTA shall create after the date of this Agreement an "at grade”
easement, right of way or allow a permitted crossing of the Corridor with a
new third party, the new third-party recipient of said easement, right of way
or permitted crossing shall be responsible for providing sufficient liability
insurance, and general insurance, with coverage for bodily injury, wrongful
death, and property damage, consistent with MBTA insurance requirements
as enumerated below, naming the MBTA and the Commonwealth of
Massachusetts as an additional insured, and indemnifying the
Commonwealth of Massachusetts and the MBTA. Notwithstanding language
in Section 6.1, 6.2, 6.3, and 7, DCR shall bear no responsibility for such
easement, right of way or permitted crossing or for the acts or omissions of
the said new third-party or the general public on such easement, right of way
or permitted crossing.

The DCR's rights herein are granted subject to existing leases, licenses
easements and encroachments, now existing or granted in the future, to the
extent that such rights are still in effect and applicable. The MBTA hereby
agrees to provide the DCR with copies of the documents that establish the
location and term of existing licenses, leases, easements or encroachments,
if any. Upon completing a 25% design of the proposed rail trail, the DCR
may request that the MBTA exercise any rights it may have to modify or
terminate an existing lease or license that would prevent the creation of a
contiguous Corridor. The MBTA shall make all reasonable attempts to fulfill
such requests to create a contiguous corridor.

The DCR expressly agrees that any revenues obtained from the leasing,
licensing, or the granting of rights for any use of the Premises to any utility or



other entity shall belong solely to the MBTA.

The DCR shall not be entitled to impose any fees, charges, requirements for
betterments, linkage payments or other benefits to the DCR on any lessee,
licensee or grantee of the MBTA or any other party either for installations on
the Premises or on public way crossings along the Premises (except those
fees normally charged by the DCR for engineering and environmental review,
if any). If despite this section the DCR does receive some such benefit, then
the MBTA shall be paid the fair market value of that benefit by the DCR.

(d) The DCR expressly agrees that if there is any encroachment onto the
Premises by a third-party, the MBTA will have the sole right to cure said
encroachment and to obtain revenue from such cure or to permit such
encroachment, provided that such cure does not materially interfere with the
DCR's use of the Corridor. Notwithstanding the preceding, to the extent that
the encroachment is on the Corridor, then the DCR shall have the right to
expel such encroacher.

9.2 Utility and Communication Lines and Emergency Access

The MBTA expressly reserves all of its rights in the Premises for itself, its
successors and assigns, to install, maintain, repair, replace and remove aerial,
surface and subsurface utility and communication lines, wires, antennas and
conduits in, on, under or above the Premises as well as the right to lease, license
and/or grant easements for such utility and communication rights to third parties;
except that the DCR shall have the rights specifically granted herein. The MBTA
shall take all necessary safety measures including, but not by way of limitation,
notification to the DCR of its intention to perform (or have performed) such
installation and/or maintenance, the erection of barricades, as shall be
reasonably required to protect persons performing such work and construction,
as well as members of the public, from injury or damage caused by, or resuiting
from, any entry, work or construction performed by the MBTA or its contractors,
licensees, lessees, grantees (and their contractors) pursuant to this Section. The
MBTA shall, at its cost and expense, return the Premises to a condition in which
the Premises can be used for the purposes for which they were used before the
work pursuant to this paragraph, if its contractors, licensee, lessees, or grantees,
as the case may be, fail to do so.

Prior to entry, the MBTA shall require that any contractor, licensee, lessee or
grantees provide the DCR, during the Term thereof, insurance of the activities
permitted by the MBTA, to the same extent and on the same terms that the
MBTA is insured. The DCR shall be named as an additional insured on any
general liability policy. All policies shall waive the right of subrogation for any
claim that may be made against the DCR.

10. Security and Operations

The MBTA shall have no obligation to provide security services or lighting for the
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12

13.

Premises. DCR may implement public safety and emergency services for the Corridor
under the DCR's usage, and may address providing public safety services through
municipal public safety departments, as well as police services with the State Police and
municipal police departments. DCR, its agents or assignees, may install lighting and
adopt time of use and other restrictions applicable to the public. Provided such are not
inconsistent with the provisions of this Lease, the Premises shall be subject to DCR
regulations regarding the public’s use and conduct of activities on DCR property. Any
portion of the Corridor that is utilized by a third party shall not be subject to any DCR
regulation which would interfere with the third party's ability to operate said portion of the
Corridor.

Default

In the event the DCR shall have failed or refused to take a required action or to observe
any covenant or undertaking herein on its part to be performed and/or observed and
such failure or refusal has continued for at least thirty (30) days after written notice from
the MBTA of the breach of such covenant(s) by the DCR, which notice shall specify the
nature of the breach in reasonable detail, the MBTA may, immediately or at any time
thereafter (notwithstanding any license or waiver of the benefit hereof, or consent in a
former instance) and without any further demand or notice, in person or by agent or
attorney, enter the Premises or any part thereof and block access to the Premises by
the public; and/or the MBTA may terminate this Lease by written notice to the DCR and,
in either event, expel the DCR and those claiming through or under it and remove their
effects without being deemed guilty of any manner of trespass and without prejudice to
any remedy which otherwise might be used for breach of covenant and upon entry or
notice as aforesaid this Lease shall terminate.

Condition of the Premises at Termination

The DCR agrees to deliver up the Premises to the MBTA at the expiration of the Term
or termination by the MBTA hereof in as good condition as the Premises were after the
DCR installed improvements were made, reasonable wear and tear excepted. DCR
shall have no obligation to remove or reimburse the MBTA for costs of removal of any of
the DCR installed improvements; and such improvements shall not be considered a
change to the grade existing at the commencement of this Lease.

Existing Utilities

The DCR acknowledges that there may be surface and subsurface utilities on and
adjacent to the Premises and agrees to exercise extreme caution in performance of the
scope of work. The DCR shall comply with Massachusetts General Laws, Chapter 82,
Section 40 (said statute also known as the “Dig Safe" law) and the regulations
promulgated pursuant thereto including but not limited to the Code of Massachusetts
Regulations, more particularly, 220 CMR 99.00 et seq. To the extent the MBTA, or
parties acting in behalf of the MBTA, locate and mark railroad utilities in the railroad
rights of way and appurtenant thereto, the DCR shall be responsible for payment to
such parties for such services which may include, but not be limited to, locating and
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15.

marking utilities, facilities and appurtenances thereto serving the railroad line(s) or used
in connection with services or operations of the MBTA. Any damage to such utilities
caused by the DCR shall be the sole responsibility of the DCR. If the DCR does not
immediately repair any utilities it has damaged, the MBTA, without being under any
obligation to do so and without waiving the DCR's obligation hereunder, may repair any
utilities damaged by the DCR immediately and without notice in case of emergency. In
the event the MBTA exercises such right, the DCR shall pay to the MBTA immediately
upon demand all of the MBTA's cost of performing such repairs plus a fee equal to
twenty-five percent of the MBTA's cost of performing such repairs to reimburse the
MBTA for its administrative costs.

The MBTA reserves the right to remove the rail infrastructure and agrees that if it
chooses to do so, said removal shall be within 180 days of the date the DCR notifies the
MBTA to be the date of the trail construction commencement,The DCR shall be
responsible for removal and disposal of all other rail infrastructure, after the said 180
days, and may retain any revenue from DCR'’s removal and disposal of such.

Notice of Project Completion and Record Drawings

Upon completion of its work, the DCR shall provide written notice (“Notice of Project
Completion”) to the MBTA Railroad Operations Department of the date of project
completion. The DCR shall also provide the MBTA Railroad Operations Department with
one reproducible “As-Built” copy of each approved construction drawing marked to
indicate all changes and deviations from the original approved plans and recording the
final conditions of the Premises (“Record Drawings”) upon completion of the work
authorized hereunder. All Record Drawings shall be received and accepted by the
MBTA prior to final inspection. The Notice of Project Completion and the Record
Drawings shall be delivered to:

Section Chief, Engineering and Maintenance
MBTA Railroad Operations Department

32 Cobble Hill Road

Somerville, MA 02143

Results

if the DCR conducts certain investigations on MBTA owned land, then the DCR agrees
to provide to the MBTA, at no cost, a copy of the results of such investigations (including
data and analysis) and all other work conducted under this Lease in both hard copy form
and in a digital format specified by the MBTA regardiess of whether the report was
prepared by the DCR, its agent, consuitant or contractor, or prepared on behalf of the
DCR. All results and reports shall be provided to the MBTA within ten (10) days of
receipt by the DCR. The DCR agrees to consuit with the MBTA prior to contacting any
governmental entity, regarding any information, results of analysis or reports regarding
the Premises. The DCR shall give the MBTA a copy of any reports or notifications,
including but not limited to release notifications, prior to submitting the same to any
governmental entity.
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17.

18.

Construction and Access Plan

The DCR shall submit a plan and detailed specifications (including the materials to be
used) and the proposed methods of performing the work, or any part thereof (the
“Plan”) to the MBTA. The DCR shall not enter the Premises to undertake construction
until the Plan has been approved by the MBTA, which approval shall not be
unreasonably withheld. The scope of work for said construction, installation, and/or
replacement will be more fully defined in the approved Plan, which approved Plan will
automatically be incorporated herein by reference and made part of this Lease. The
DCR shall also provide the MBTA with a detailed schedule of times when the DCR, its
employees, contractors, subcontractors, or agents would like to be on the Premises to
undertake the construction and installation of the rail trail improvements (the “Access
Plan")..

Contracts for Improvements

All contracts for the construction or installation of the improvements at the Premises
shall require:

(a) that all contractors and subcontractors provide labor that can work in
harmony with other elements of labor employed or to be employed at or
near the Premises.

(b) insurance coverage and suretyship reasonably satisfactory to the MBTA,
provide that customary coverage’s used by DCR in its public contracting
shall be considered reasonably customary, provided said coverage's are
in accord with the then current MBTA insurance requirements.

(¢) that all contractors or subcontractors comply with all applicable
provisions of this Lease; and

performance bonds and payment bonds in form and substance
satisfactory to the MBTA, each of which shall name the MBTA, as an
additional oblige, provide that customary coverage's used by DCR in its
public contracting shall be considered reasonably customary, provided
said coverage's are in accord with the then current MBTA insurance
requirements.

Notices

All notices required or permitted to be given hereunder shall be in writing and addressed
as follows:

In the case of the MBTA to:
Massachusetts Bay Transportation Authority
10 Park Plaza, Room 5750
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19.

Boston, Massachusetts 02116
Attn: Director of Real Estate

With a copy to:
MBTA Railroad Operations Directorate
Section Chief, Engineering and Maintenance
32 Cobbile Hill Road
Somerville, Massachusetts 02143

With a copy to:
DESIGNATED REPRESENTATIVE
Transit Realty Associates, LLC
77 Franklin Street
Boston, Massachusetts 02110
Attn: General Counsel

And in the case of the DCR to:

Department of Conservation and Recreation
251 Causeway Street, Suite 600

Boston, MA 02114

Attn: General Counsel

All notices, demands, requests, consents, approvals and other instruments required or
permitted to be given pursuant to the terms hereof (hereinafter “Notice”), shall be in
writing and shall be deemed to have been properly given when deposited in registered
or certified United States mail, postage prepaid, return receipt requested, addressed, as
described above or when delivered by messenger or overnight mail service to the
correct addressee. Notice shall be deemed received when actually received or when
the proffered Notice has been refused by the Addressee. The signature of an
employee, servant or agent of the Addressee shall be determinative on the issue of
actual receipt.

The DCR and the MBTA shall, at any time and from time to time, have the right to
specify as their proper addresses for purposes of this Lease any other address or
addresses giving fifteen (15) days’ written notice thereof to the other party.

Nondiscrimination

With respect to its exercise of all rights and privileges herein granted, the DCR shall
undertake affirmative action as required by Federal and State laws, rules and
regulations pertinent to Civil Rights and Equal Opportunity unless otherwise exempted
therefrom. The DCR agrees that it shall comply with any and all required affirmative
action plans submitted pursuant to the directives of any Federal agency and in
accordance with applicable Federal law and applicable state laws, rules and regulations.

The DCR shall use reasonable efforts to contact, encourage and utilize minority and
female business enterprises in the procurements of materials and services under this
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20.

21.

22.

Lease.

The DCR shall not discriminate against any person, employee or applicant for
employment because of race, color, religion, creed, national origin, age, sex, sexual
orientation, disability/handicap or veteran status in its activities at the Premises,
including without limitation, the hiring and discharging of employees, the provision or use
of services and the selection of suppliers, contractors or subcontractors.

Work In Harmony

The DCR agrees that in any work performed in or about the Premises, it will employ only
labor which can work in harmony with all elements of labor being employed by the
MBTA on or adjacent to the Premises.

Assignment

The DCR shall not, without the prior written consent of the MBTA, transfer or assign this
Lease or any part hereof. Such consent may be withheld in the sole discretion of the
MBTA.

Entire Agreement

This Lease contains the entire agreement of the parties hereto with respect to the
subject matter hereof, and no representations, inducements, promises, or agreements,
oral or otherwise, between the parties hereto with respect to the subject matter hereof
not embodied herein shall be of any force or effect.

IN WITNESS WHEREOF, the parties hereto, each for itself, its successors and assigns, have
caused these presents to be executed, as a sealed instrument, by its officers, thereunto duly
authorized.

General Couns

Apprqgved as to Form é i
fliam Mutct?l Jr. M

MASSACHUSETTS BAY
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EXHIBIT A
PLAN OF PROPERTY
RIGHT-OF-WAY AND TRACK MAP

BOSTON AND MAINE R.R.
SHEETS V-5/4 THROUGH V-5/30
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EXHIBIT B

COPY OF ORDER OF
MEMORANDUM AND ORDER OF
THE U.S. DISTRICT COURT
FOR THE DISTRICT OF MASSACHUSETTS
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UNITED STATES DISTRICT COURT
DISTRICT OF MASSACHUSETTS

In the Matter of
BOSTON AND MAINE CORPORATION, No. 70-250-M

Debtor

MEMORANDUM AND ORDER
on
Motion of Debtor's Trustees for Authority to
Abandon the Central Massachusetts Branch Line
and the Marlboro Branch Line of Railroad in
Massachusetts

MURRAY, Senior District Judge

The motion of Debtor's Trustees for an order authorizing the
Trustees, pursuant to Rule 8-512(b) of the Bankruptcy Rules, to
abandon the Central Massachusetts Branch and the Marlboro Branch
(the Branches) came on to be heard on September 17, 1980, after
notice given by order of the court in accordance with 11 U.S.C.

§ 1170(c) (Supp. III 1979) of the time and the place of the hearing.
The Trustees presented evidence to the court which was uncontro-
verted.

By Order No. 475 entered June 21, 1979, this court authorized
the Trustees to initiate proceedings before the Interstate Commerce
Commission (ICC) for a certificate of public convenience and neces-
sity permitting the abandonment of the Branches. 49 U.S.C. § 10903
(Supp. II 1978); 49 C.F.R. § 1121 (1979). With the subsequent trans-
fer of jurisdiction to the court over abandonments and discontinuance
of service, 45 U.S.C. § 915(a), Pub.L. No. 96-101 § 17(a), 93 Stat.
744-45, the ICC, after reviewing documentary evidence and comments
submitted to it, issued a report dated March 26, 1980. Before the
ICC, the Trustees' petition to abandon the Branches was vigorously

opposed. Several freight recei.vers1 along the Central Massachusetts

1. The service provided by Debtor along the Branches is almost ex-
clusively that of delivering goods to customers. During 1979,
Debtor carried only two rail-car shipments outbound along this line.



Branch, together with various public figures, submitted evidence or
comments attempting to persuade the ICC to refuse the Trustees'
request. The Trustees had not such opposition in the proceedings
before the court; their petition was uncontested.

The Central Massachusetts Branch is a line of railroad in Middle-~
sex and Worcester Counties, Massachusetts extending approximately
21.68 miles. It runs from milepost B 10.50 at Waltham North through
Weston, Wayland, South Sudbury and Hudson into Berlin ending at mile-
post B 32.18. The Marlboro Branch is essentially a spur leaving the
Central Massachusetts Branch at milepost B 32.75 in Gleasondale and
running south to Marlboro terminating at B 37.49. Debtor does not
own the right of way, the track, structures or other materials on
the lines, having sold them and the right to transport passengers
over the right of way to the Massachusetts Bay Transportation Authority
(MBTA) in December of 1976. The Debtor reserved an easement to haul
freight on the lines, and has the burden of maintaining the track.
Because MBTA now owns the property on the line the Trustees may not
abandon the Branches but only discontinue service. See In the Matter

of Boston and Maine Corporation, 596 F.2d 2, 6 (lst Cir. 1979).

The Trustees considered taking formal steps to abandon the
Branches at their meeting on May 11, 1979. For a period of years
there had been no customers on the Marlboro Branch and the customers
in Berlin took delivery of their occasional shipments at a public
delivery facility in Clinton. Debtor ceased serving its customers
in Hudson after February 1980 although it did not place an embargo
on the line until August. Despite lack of authority from the court,
Debtor had ceased operating over the Marlboro Branch and the western
end of the Central Massachusetts Branch some time ago. In effect,
Debtor had de facto discontinued service on the line prior to the
hearing on the Trustees' petition in this court and prior to the
report from the ICC.

Before it discontinued service on the line, Debtor served
several customers in South Sudbury, primarily Saxonville Wholesale

Lumber Warehouse Company (Saxonville) and Mullen Lumber Company,



and Saxonville accounted for more rail traffic than all of Debtor's
other customers on this line combined in the last full year of
accounting. In addition, Debtor served Koro Corporation of Hudson
which had relied on Debtor for the transportation of plastic pellets
necessary to its business. Debtor alsc had several other customers
in Hudson, but these receivers only accounted for limited traffic
on an occasional basis.

The Trustees presenteé evidence to the court that the lumber
companies in South Sudbury are currently receiving all their mate-
rials via Conrail. Conrail operates a line that intersects the
Central Massachusetts Branch in South Sudbury. There was evidence
before the court that Conrail will consider providing limited service
along the Central Mass. Branch to the east of the junction in South
Sudbury but will not serve customers to the west in Hudson. However,
there was evidence that Koro Corporation is currently receiving its
shipments of plastic pellets in Fitchburg and trucking the material
from there to its plant in Hudson. The Trustees also presented
evidence that while this method of transporting goods may be more
expensive for Koro Corporation it is not an unreasonable cost increase.

The proposed discontinuance would seem to be in the best inter-
ests of the Debtor's estate. The number of customers and the amount
of traffic on the line may be viewed, at best, as remaining stable.
There is no indication that these gauges of economic viability will
increase in the foreseeable future. On the other hand, there is
considerable maintenance and rehabilitation needed on the line. Cur-
rently the line is deemed to be a Class I track under Federal Rail-
road Administration Track Safety Standards. See 49 C.F.R. § 213 (1979).
However, there is evidence that the line has fallen below that level,
the lowest category under these standards. The Trustees have deferred
maintenance on the line in an attempt to limit expenses, and the
burden to the estate of making the necessary improvements is not
justified in light of the current and expected revenues.

There is little evidence that discontinuance of service over the

lines would be inconsistent with the public interest. At the hearing



before the court no one appeared to oppose the Trustees' petition.
The evidence that the Trustees presented showed that the adverse
impact of discontinuance of service has dissipated over time.
When the Trustees went before the ICC there was considerable agita-
tion among the businesses and communities served by Debtor; however,
most freight receivers seemed to have adjusted to the loss of
service. Moreover, there was testimony that although the MBTA has
ownership rights in the line it does not presently or within the
near future intend to use the line for passenger transportation.
There was nothing offered to show that the right of way would be
suited for other public use purposes. The Executive Office of
Transportation and Construction of the Commonwealth of Massachusetts
would, in its role as consultant to MBTA, urge that the right of
way of the Branches be preserved as a rail transportation corridor
for the indefinite future.
Accordingly, it is hereby Ordered that:
In the best interests of Debtor's estate and

consistent with the public interest the Trustees

are permitted to discontinue freight service over

the Central Massachusetts Branch Line and the Marl-

boro Branch Line, as described in this Memorandum,

between Waltham North and Berlin, and between Hudson

and Marlboro, in the counties of Middlesex and

Worcester, Massachusetts.
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OPTION AGREEMENT BETWEEN
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY
AND
NSTAR ELECTRIC COMPANY d/b/a EVERSOURCE ENERGY
FOR A TRANSMISSION LINE EASEMENT ON
CENTRAL MASS BRANCH RIGHT OF WAY
LOCATED IN
HUDSON, STOW, MARLBOROUGH AND SUDBURY, MASSACHUSETTS

WHEREAS, the Sudbury-Hudson Transmission Reliability Project is one of several
projects selected by ISO New England, Inc. to address the reliability needs of the electric
transmission system in the greater Boston area (the “Project”).

WHEREAS, the Project will result in a new 115 kv electric transmission line between the
Eversource Sudbury Substation 342 and the Hudson Light and Power Substation, with the
subsurface route following the MBTA's inactive Central Branch railroad corridor for a
maximum of approximately 8.63 miles.

Parties

The MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, a body politic and
corporate and a political subdivision of the Commonwealth of Massachusetts, established
and existing pursuant to Chapter 161A of the Massachusetts General Laws, with a usual
place of business at Ten Park Plaza, Boston, Massachusefts 02116 (hereinafter
“SELLER” or “"MBTA") and NSTAR ELECTRIC COMPANY d/b/a EVERSOURCE
ENERGY, a Massachusetts corporation and electric company with a usual place of
business at 247 Station Drive, Westwood, Massachusetts 02090 (‘BUYER") are desirous

of entering into an Option Agreement on the terms and conditions set forth below (the
“Option Agreement”).

Grant of Option and the Option Period

SELLER hereby grants to BUYER, the right and option (referred to as the “Option™) to
acquire a non-exclusive, perpetual easement (the “Easement”) in a form substantially
similar to the easement form attached hereto as Exhibit C (the “Easement Form"), for the

N\
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2B.

exclusive right within the Easement Premises of constructing, operating, maintaining,
repairing and replacing, from time to time, faciliies and related equipment and
appurtenances necessary or appropriate for the transmission and/or distribution of
electricity and communications from Buyer's Sudbury Substation 342 to the Hudson Light
and Power Substation directly related to Buyer's transmission and distribution of electricity
for the Project (collectively, the “Facilities”). Upon BUYER's request, the parties shall
execute a mutually agreeable Notice of Option in recordable form, which BUYER may
record in the applicable Registry of Deeds at its sole cost and expense.

The effective time period of the Option (the “Option Period”) shall extend from the date
of the last signature to this Option Agreement (the “Option Start Date”) until the close of
business (5:00 PM EST) on the day prior to the sixth (6%) anniversary of the Option Start
Date (the "Option Expiration Date"). Unless BUYER has previously delivered an
Exercise Notice (as defined in Section 3 below), BUYER shall request approval from
SELLER for the right to extend the Option prior to the expiration of the Option Period upon
no less than forty-five (45) days' prior written notice to SELLER, which approval shall be
at SELLER’s reasonable discretion (the “Extension Notice"). If SELLER approves the
Extension Notice, then the Option Period and the associated Option Payment shall be
extended for one year; however, SELLER and BUYER agree that the Opfion Payment for
any extension period pursuant to the Extension Notice shall be negotiated by SELLER
and BUYER. Unless SELLER approves such Extension Notice, the Option shall terminate.

Exercise of Option

The Option hereby granted shall be exercised, if at all, by written notice delivered from
BUYER to SELLER prior to the Option Expiration Date (the "Exercise Notice™), so long
as the Option Payments under Section 3 are made when due and payable. If the Option
is not exercised prior to the Option Expiration Date, BUYER shall have no further right to
acquire the Easement. Time is of the essence with respect to the exercise of the Option.

During the Option Period SELLER agrees not to grant new licenses, easements, leases
or fee interests to any person or entity for the purpose of constructing, operating,
maintaining, repairing and replacing facilities and related equipment and appurtenances
for the transmission and/or disfribution of electricity, or other uses that would preclude



BUYER from exercising the Option and using the Easement Premises for its intended
uses. Notwithstanding the foregoing restrictions, SELLER shall be allowed to grant new
licenses, easements or leases for electrical transmission which cross the Easement
Premises and which do not directly compete with the Project, provided that any such
grants do not interfere with BUYER'S access and/or safe and compliant operation of
BUYER'S improvements. Additionally, and without limiting the generality of the foregoing,
any disposition of interests by SELLER in the Easement Premises after the date hereof
must either (i) reserve to SELLER the right to grant rights to BUYER consistent with this
Option Agreement and any siting approvals obtained by BUYER after the date hereof if
SELLER has been notified of said siting approvals, or (ii) provide for the relocation of the
affected portion of the Easement Premises to an alternate location within land of MBTA, if
available, as MBTA may designate, provided that such location is reasonably acceptable
to BUYER for the intended purposes. Notwithstanding the provisions contained in this
Section 2B, any and all existing, licenses, easements, or leases existing at the time of the
execution of this Option Agreement shall be able to continue under their present terms
and conditions and potential extension of the duration thereof.

BUYER specifically acknowledges that a portion of the Easement Premises is part of a
right-of-way that has been leased by MBTA to the Commonwealth of Massachusetts,
Department of Conservation and Recreation (“DCR") for a multiuse path, copy of the lease
is attached hereto as Exhibit D (the “ATC Lease"). BUYER acknowledges that this
Easement is specifically subject to the ATC Lease. BUYER must not materially interfere
with or disturb the DCR's use of its leased premises. Additionally, BUYER shall cooperate
with DCR in connection with the future operation, use and maintenance of the multiuse
path. Moreover, BUYER and DCR shall negotiate a memorandum of understanding or
similar instrument detailing BUYER's and DCR's obligations, liabilities and commitments
to each other regarding the ATC Lease, this Option Agreement and the Easement.

Option Payment

Simultaneously with the execution of this Option Agreement by BUYER and as
consideration for the Option, BUYER shall pay SELLER the sum of One Hundred
Thousand Dollars ($100,000.00) for the first year; thereafter, for each subsequent year
BUYER shall pay SELLER the sum of Ten Thousand Dollars ($10,000.00) during the



Option Period (collectively, the “Option Payments”™). To the extent BUYER exercises its
rights under this Option Agreement, the Option Payment for the first year of One Hundred
Thousand Dollars ($100,000.00) shall be credited against the Purchase Payment for the
first year on the Closing Date (as hereinafter defined), but otherwise the Ten Thousand
Dollar ($10,000.00) Option Payments shall be non-refundable and due annually in
advance, commencing on the second anniversary of the Option Start Date. BUYER shall
be required fo pay the Option Payments regardless of whether or not SELLER sends
BUYER an invoice in connection with any such instaliment. All Option Payments shalt be
made payable to MBTA and mailed to the following address unless otherwise designated
by MBTA:

MBTA
P.O. Box 845142
Boston, MA 02284 - 5142

Notwithstanding the foregoing, BUYER's obligation to pay the Option Payments shall
cease upon the earlier to occur of (i) expiration of the Option Period, or (ii) the delivery of
an Exercise Notice (as defined in Section 6 below).

Easement Premises

The premises within which the Facilities will be installed consist of a strip of land
approximately 82.5 foot-wide (the “Property”) within the perimeter depicted on Exhibit A
attached hereto, for a maximum distance of 8.63 miles (the “Easement Premises”). The
Facilities will follow the centerline of said Easement Premises, to the extent feasible. In
general, the Facilities will enter the Central Massachusetts Branch right of way (“‘ROW")
at BUYER's existing substation located off Boston Post Road in Sudbury Massachusetts.
The Facilities are presently expected to exit the ROW at or before a point near Woodrow
Street in Hudson, MA, a distance of approximately 7.98 miles. However, the maximum
total length of the ROW is +/- 8.63 miles. Exhibit B hereto contains a map illustrating the
potential exit point locations. SELLER and BUYER agree that modifications of the
Easement Premises may be necessary as design and siting approval of the Facilities
progresses, and such changes are contemplated by this Option Agreement. SELLER and
BUYER agree to work together to establish a final route that does not interfere with MBTA
uses, the ATC Lease and is substantially consistent with BUYER's design and



construction needs and permitting approvals. BUYER agrees to accept all risk associated
with expenditures made prior to agreement on a final route.

Intended Use and Construction Techniques

SELLER and BUYER acknowledge and agree that this Option Agreement grants rights
for Facilities to be constructed in an underground configuration and this Option Agreement
is solely for an underground configuration; however, SELLER acknowledges that for this
Option Agreement to be exercised by BUYER, BUYER must first obtain approval from the

Massachusetts Energy Facility Siting Board ("EFSB") and that any final decision on the

configuration and routing will be made by the EFSB. To the extent the EFSB, through its
decision process, determines that an alternative route or use of SELLER's property is the
more appropriate approach toward implementation, SELLER will consider other such
alternatives and may amend this Option Agreement as may be appropriate, including but
not limited to, Section 7 of this Option Agreement.

Construction of BUYER’s underground Facilities will consist of transmission cables
installed in a conduit ductbank with additional conduits for transmission-related
communication equipment. Facilities will also require the installation of manholes and
vaults.

It is hereby acknowledged that as a part of the consideration for this Option Agreement
and the Easement that MBTA has agreed to waive certain construction and instaliation
requirements relating to clearing and location of BUYER's Facilities which would normally
be required per the Massachusetts Bay Transportation Authority Railroad Operations
Directorate dated August 2014 as follows: | Guidelines And Procedures For Construction
On MBTA Railroad Property, Section 9.01 C2; |l Maintenance And Protection Of Railroad
Traffic, Sections 2.10 and 2.11; IV Pipeline Occupancy Specifications; and V
Specifications For Wire Conduit And Cable Occupations, Section 3.02 E 1, Section 4.01
B, and Section 5.01 and including plates i, i, IV and VI.

SELLER also agrees that BUYER may use the inactive railroad corridor for its Facilities
and that soils disturbed during construction may remain on MBTA property, so long as (a)
the Massachusetts Department of Environmerital Protection (“DEP") does not require such



disturbed soils to be removed offsite, and (b) such disturbed soils are properly graded and
sloped so as to not adversely impact SELLER's licensees, lessors, easement holders or
any abutters to SELLER's property. BUYER agrees to follow DEP regulations and
requirements with respect to such soil storage.

Prior to commencing any construction activities within the Easement Premises, BUYER
agrees to submit to MBTA for its prior written approval, detailed construction plans and
specifications, a construction schedule and such other information as may be reasonably
required by any affected department of MBTA. All of BUYER's activities within the
Easement Premises shall be conducted consistent with this Option Agreement and all
applicable policies and reasonable conditions imposed in connection with MBTA's
departmental approval process.

Quality of Title

if BUYER timely delivers the Exercise Notice, SELLER shall deliver to BUYER on the
Closing Date (as hereinafter defined) the Easement in substantially the form attached
hereto as Exhibit C. The Easement shall convey to BUYER the perpetual and exclusive
right to construct, operate, maintain, repair and replace, from time to time, the Facilities,
within the Easement Premises, together with the non-exclusive right of reasonable access
over other portions of the Property to access the Easement Premises, reserving to the
SELLER the right to make other uses of the Easement Premises that are not inconsistent
with the rights herein granted, and free from all encumbrances, except:
(a) Provisions of existing building and local zoning laws;
(b) The leases and licenses described on Exhibit D attached hereto;
(c) Easements, restrictions, reservations, and eminent domain takings by third
parties of record, if any; and
(d) Any encroachments
(1) that can be seen by inspecting the Easement Premises, or i
(2) that are specifically listed in this Option Agreement and subsection (f)
immediately below, or
(3) that are shown on the plan attached hereto as Exhibit A.
(e) Any other easement, license, restriction or encroachment, if any, uniess
such easement, license, restriction, or encroachment materially interferes



with the use the Easement Premises for constructing, operating,
maintaining, repairing and replacing, from time to time, the Facilities.
(f) Al title defects waived pursuant to Section 12 herein.

Easement Acquisition Payments

The compensation for the Easement will be payable in time over a twenty (20) year period
in the annual amount of Four Hundred and Twenty-Five Thousand Dollars ($425,000.00)
(the “Easement Payment”) payable in equal monthly payments. The Easement Payment
shall be increased by one percent (1%) annually as shown in Exhibit E attached hereto.
BUYER'S first Easement Payment will be reduced by One Hundred Thousand Dollars
($100,000.00). The Easement Form will contain further terms and conditions concerning
payment of the Easement Payment.

To the extent BUYER's use of the Easement Premises results in the loss of income to the
SELLER through temporary or permanent relocation of SELLER's licensee’s, lessors or
easement holders, BUYER shall pay an equal amount in lost revenue to SELLER.

- Reimbursement of SELLER’s Costs

In addition to the foregoing payments, BUYER will reimburse MBTA for all actual MBTA
construction support and engineering review costs within thirty (30) days following receipt
of MBTA's invoice and supporting documentation. A force account with MBTA will be
required for the review of engineering, construction and permitting documents and for
safety and construction oversight activities (the “Force Account”). This Force Account will
be required to be funded no later than the first submission of site investigation, permitting,
engineering or other documents with initial funding of $25,000.00. In the event MBTA
draws down funds from the Force Account such that the Force Account is reduced in
available funding of one-half of the required funding (initially to $12,500.00), then BUYER
shall replenish the Force Account to its then-required level of funding within thirty (30)
days of notification to BUYER by MBTA of the amount of such drawn down funds. This
account will remain in effect until ninety (90) days after Substantial Completion of the
Facilities. “Substantial Completion” shall be defined as commencement of commercial
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operations of the Facilities. BUYER may be required by SELLER to replenish this account
if it seeks to construct major improvements after substantial completion.

Time of Performance

The Easement is to be delivered to BUYER and the payment of the first monthly
installment of the Easement Payment shall be paid to SELLER at the office of SELLER,
Ten Park Plaza, Boston, Massachusetts 02116 on a date selected by BUYER in the
Exercise Notice, but in no event earlier than thirty (30) days after the Exercise Notice or
later than six (6) months after the Exercise Notice, unless otherwise agreed by BUYER
and SELLER (the "Closing Date”). The parties may mutually agree in writing on some
other place and time as the Closing Date.

Survey and Approvals

BUYER is responsible for preparing and obtaining an approved plan showing the location
of the Easement Premises (the “Easement Plan”) prior to the Closing Date. The
Easement Plan must be prepared by a registered land surveyor in recordable form in
conformance with the rules and regulations of the Registry of Deeds and with any other
requirements of MBTA. BUYER shall be responsible for all necessary permitting approvals
associated with the land use and construction of the Facilities on the Easement Premises
at BUYER'S expense prior to the Closing Date. Once constructed BUYER agrees to
provide at BUYER'S expense as-builts of BUYER'S installed Facilities. BUYER'S inability
to obtain any permitting approvals necessary for the development of the Facilities shall
not relieve BUYER of its obligations to acquire the Easement once BUYER delivers the
Exercise Notice.

BUYER and SELLER acknowledge and agree that should it become necessary at any
time subsequent to the Closing Date to amend the Easement Plan to enable BUYER
and/or the Easement Premises to comply with applicable laws, or to facilitate BUYER'S
use and enjoyment of the Easement Premises, then SELLER will reasonably cooperate
with BUYER, provided that no such amendment shall adversely impact SELLER'S ability
either to operate its remaining property for transportation purposes or to comply with all
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applicable laws and provided that BUYER shall reimburse SELLER for all reasonable out
of pocket costs and expenses associated with the cooperation in this regard.

BUYER shall be responsible at its sole cost and expense for preparing and providing the

Easement Plan. All costs of recording documents at the Registry of Deeds in connection
with this transaction shall be the responsibility of BUYER.

Regulatory and Permitting Approvals

SELLER makes no representations as to the fitness of the Easement Premises for any
proposed use, the suitability of the Easement Premises for any particular purpose, or as
to the ability of BUYER to obtain any necessary permits or approvals relating to the
Easement Premises.

Title/Extension to Perfect Title

No later than thirty (30) days after the Exercise Notice, BUYER shall obtain a complete
review of the title to the Easement Premises and a commitment for fitle insurance at its
sole cost. SELLER shall deliver to BUYER copies of any unrecorded license or other
unrecorded matter encumbering the Easement Premises within thirty (30) days from
SELLER's receipt of a copy of BUYER's commitment for title insurance. A copy of said
title commitment shall then immediately be delivered to SELLER along with a cover letter
citing all specific title objections, if any (“Title Objection Letter"). Any and all title matters
not objected to in the Title Objection Letter shall be waived. If the title report and Title
Objection Letter is not completed and delivered to SELLER within this time, all title defects
shall be waived. If SELLER shall be unable to give title or to make conveyance as
provided herein, SELLER shall use Reasonable Efforts to remove any defects in title
timely objected to as described above, in which event SELLER'S time for performance
hereof shall be extended for a period of up to sixty (60) days. “Reasonable Efforts” shall
be limited to those costing less than a total of Ten Thousand Dollars ($10,000.00). If, at
the expiration of such extended time, SELLER fails or is unable to remove such
objectionable title matters or address such matters to BUYER'S reasonable satisfaction,
then BUYER may elect to terminate this Option Agreement. In the event of such election,
all obligations of either party hereto shall cease and this Option Agreement shall be null
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and void; except that any tort liability of BUYER'S that arose pursuant to Section 15 hereof
shall remain.

Acceptance of Easement

BUYER shall have the election, at either the original or any extended time for performance,
to accept such title to the Easement Premises in its then condition as SELLER is able to
deliver and to pay the Easement Payment without deduction. The acceptance of the
Easement by BUYER shall be deemed to be full performance and discharge hereof except
such matters which expressly survive the delivery of the Easement pursuant to the terms
hereof,

No Brokers

BUYER hereby represents and warrants that it has not dealt with any broker who is entitled
to a commission or fee in connection with the conveyance contemplated hereby, and
covenants to defend, hold harmless and indemnify SELLER from and against any and all
claims for any such commissions or fees. SELLER hereby represents and warrants that it
has not dealt with any broker or other entity who is entitled to a commission or fee in
connection with the conveyance contemplated hereby other than the Massachusetts
Realty Group, whose fee is the sole responsibility of SELLER, and SELLER covenants to
defend, hold harmless and indemnify BUYER from and against any and all claims for any
such commissions or fees. The representations, warranties, and agreements contained in
this Section 14 shall survive the delivery of the Easement and/or any expiration or
termination of this Option Agreement.

Condition of the Easement Premises

SELLER hereby expressly disclaims any warranties of any nature, express or implied or
otherwise, except as expressly set forth herein, including without limitation, anything
related to the presence of “oil”, "hazardous materials” or "hazardous wastes” as those
terms are defined in Massachusetts General Laws Chapter 21E (“Chapter 21E"), as from
time to time amended, and the regulations promulgated pursuant thereto, the
Massachusetts Contingency Plan, 310 CMR 40.0000 et seq. (the “MCP") (collectively,

10
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“Hazardous Materials”), and as further defined in all other applicable state and Federal
laws regarding Hazardous Materials ("Applicable Laws") on, in, at, over, under, from,
through or associated with the Easement Premises. BUYER hereby acknowledges that
SELLER is granting the Easement and BUYER shall accept the Easement Premises in an
“as is” condition, including all debris thereon, and with “all faults” as of the Closing Date,
without any warranty or representation by SELLER, ifs agents or representatives
whatsoever relating to the Easement Premises. BUYER further acknowledges and
confirms that BUYER is not relying on any representation or inducement which was or
may have been made or implied by SELLER or any other party acting on behalf of SELLER
with respect to the Easement Premises, including, without limitation, the fitness of the
Easement Premises for any proposed use, the suitability of the Easement Premises for
any particular purpose, or as to the ability of BUYER to obtain any necessary permits or
approvals.

indemnification and Release

Upon and after delivery of the Easement, BUYER for itself, its successors and assigns,
but subject to the last grammatical paragraph of Section 17 below, shall protect, indemnify,
defend, and save SELLER harmless from and against any and all liabilities, losses,
damages, costs, expenses (including reasonable attorneys' fees), causes of action, suits,
claims, demands or judgments of any nature whatsoever including, without limitation,
damages to real estate or personal property or the iliness, injury or death of a person, and
those related to any environmental condition or to Hazardous Materials that may be
imposed upon or incurred by or asserted against SELLER and which occur or arise as a
result (but only to the extent) of any of the following activities or occurrences occurring
after the effective date of the Easement, and except to the extent that the “claim” arose
because of the negligence or willful misconduct of SELLER or its employees, contraciors,
lessees, grantees or licensees:

(i) as a result of any environmental investigation by BUYER, the use and
enjoyment of the Easement Premises by BUYER, presence of Facilities on the Easement
Premises, and all activities of BUYER or its respective employees and contractors within
the Easement Premises and the Property; or

11



(i) the presence of any environmental condition, including Hazardous
Materials on the Easement Premises or the Property (or other property of SELLER
adjacent to the Property), provided, that, BUYER’s obligations with respect to Hazardous
Materials not introduced, placed or released by BUYER or its employees or contractors
shall be limited under this Paragraph 16 to compliance with the Utility Related Abatement
Measures (“URAM") set forth in 310 CMR § 40.0460 et seq., as the same may be
amended from time to time, except as specifically set forth herein; and provided, further,
that (x) BUYER's obligations with respect to Hazardous Materials (i) within the Property
shall be limited to those response actions required under Applicable Laws for the use of
the Property as a railroad right of way, or (ii) within SELLER’s property adjacent to the
Property shall be limited fo those response actions required under Applicable Laws for the
use of such adjacent property for its then current uses, and (y) BUYER's maximum liability
for contamination discovered (but not caused) by BUYER shall be Two Million Dollars
($2,000,000.00) per release tracking number assigned by the Massachusetts Department
of Environmental Protection, and Four Million Dollars ($4,000,000.00) in the aggregate; or

(iv) any failure of BUYER or its employees, agents, contractors or
subcontractors to perform or comply with any of the terms of this Option Agreement, or
any contracts, agreements or restrictions, statutes, laws, ordinances or regulations
affecting the allowed activities or any part thereof.

In addition, BUYER, for itself, its successors and assigns, shall agree not to sue or
commence action, claim, counterclaim or cross-claim, or otherwise seek affirmative relief
against SELLER arising out of the condition of the Easement Premises at the Closing
Date, including, but not limited to, the presence of Hazardous Materials on, in, at, over,
under, from, through or associated with the Easement Premises or on any other property

not owned by SELLER because of migration of such Hazardous Materials from the
Easement Premises.

Any required response action related to the Easement Premises required by a
governmental authority shall be performed by BUYER at BUYER's sole cost and shall be
performed in accordance with Applicable Laws.

12
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Environmental Investigation; Indemnification; and Disclaimer of Damages

BUYER, at BUYER's sole cost and expense, may complete an envircnmental and/or other
investigations of the Easement Premises and the Property. Any such investigation,
including without limitation, any environmental investigation, if conducted, must be
completed by BUYER not later than six (6) months prior to the expiration of the Option
Period. BUYER shall waive its right to conduct or complete such investigations if they are
not completed within said time period. Before beginning any environmental investigation
or other invasive investigation, BUYER shall submit to SELLER for its approval a scope
of work showing the locations at which BUYER intends to have sampling carried out, the
extent of the sampling, and what testing will be done on the samples. BUYER shall make
such submission to SELLER in a timely manner so that SELLER has at least fourteen (14)
days to approve the submission and still leave time for BUYER to do the environmental
investigation within said time period. If requested in writing by SELLER, BUYER shall
submit all investigatory test results and reports obtained by BUYER to SELLER and/or its
consultants within one week of SELLER'S written request. SELLER shall be entitled to the
indemnity provisions of Section 16, to the extent provided therein, with respect to any
Hazardous Materials discovered at the Easement Premises or adjoining property of
SELLER as a result of BUYER's inspections hereunder.

Neither BUYER nor SELLER shall be liable to the other for consequential, special,
exemplary, punitive, indirect or incidental losses or damages, including loss of use, cost

of capital, loss of goodwill, lost revenues or loss of profit under this Option Agreement.

Leases, Licenses, Uses and Occupancies

SELLER will notify in writing all known parties in possession of any known encroachments
shown on the plan attached hereto as Exhibit A or revealed by physical inspection prior to
Closing Date, and shall provide a copy of such notices to BUYER at the Closing Date.
SELLER shall have no obligation to cure any such encrecachments.
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19.

20.

21.

Pre-Approval and Pre-Closing Expenditures

BUYER agrees to accept all risk associated with expenditures it makes prior to approval
of the grant of the Easement by SELLER’s Fiscal Management and Control Board and/or
General Manager and Closing Date.

Fiber Optic Strands

As additional consideration for SELLER’s grant of the Easement, BUYER shali provide
SELLER with an indefeasible right to use ("IRU") two (2) dedicated fibers within the fiber
optic portion of the Facilities in support of transportation operations or as the SELLER may
see fit to utilize for any other purposes (the "MBTA Fibers”). Such IRU shall commence
upon the completion of installation of the Facilities within the Easement Premises and
continue throughout the term of the Easement. Such use of the MBTA Fibers shall be at
SELLER's sole risk and BUYER makes absolutely no representation or warranty of any
kind with respect to the MBTA Fibers or their suitability for any purpose, and SELLER will
accept the same in their then “AS-IS, WHERE-IS” condition. SELLER hereby releases
BUYER from and agrees to indemnify, defend (at the option of BUYER) and save BUYER
harmless from and against any and all damages, losses, costs, and expenses (including
reasonable attorneys' fees), causes of action, suits, claims, demands or judgments to the
extent arising from SELLER's use of the MBTA Fibers.

MEPA Compliance

Notwithstanding any provision of this Option Agreement to the contrary, MBTA shall have
no obligation to grant the Easement to BUYER unless and until a MEPA Permit (as defined
below) has been issued with respect to BUYER'’s proposed installation of the Facilities.
The term "MEPA Permit” shall mean, to the extent required by the Massachusetis
Environmental Policy Act (M.G.L. c. 30, §§ 61 et seq. and implementing regulations at
301 C.M.R. 11.00 et seq., as amended from time to time) in connection with construction
and operation of the Facilities, a certificate of the Secretary of the Massachusetts Office
of Energy and Environmental Affairs (“OEEA Secretary”) pursuant to 301 C.M.R. 11.06(7)
stating that no environmental impact report is required for the Facilities, if the same shall
be issued (a “No EIR Certificate”), and otherwise shall mean a certificate of the OEEA
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22,

23.

24,

Secretary pursuant to 301 C.M.R. 11.08(8) stating that the final environmental impact
report with respect to the Facilities adequately and properly complies with MEPA (a “FEIR
Certificate”). For purposes of this Option Agreement, the No EIR Ceriificate or the FEIR
Certificate, as the case may be, shall not be deemed issued unless and until all applicable
appeal periods have expired without any appeal having been taken (or, if taken, such
appeal having been dismissed or settled with prejudice).

Construction of Option Agreement

The contracting parties agree that this is a Massachusetts contract and contains all the
terms and conditions of this transaction. It is mutually agreed that any oral representation
made by either party prior to the signing of this Option Agreement is null and void.

Notices

Any notice or other communication in connection with this Option Agreement shall be
deemed given when received or upon attempted delivery if delivery is not accepted. Such
notices shall be in writing and shall be deemed to have been properly given when delivered
by courier (or by an overnight mail service that electronically tracks deliveries to the correct
addressee), addressed, as described in Section 1 of this Option Agreement. In addition,
a duplicate notice from BUYER shall be sent in the same manner as the notice to SELLER
to SELLER’S representative, Massachusetts Realty Group, 20 Park Plaza, Suite 1120,
Boston, MA 02116, Attn: Assistant Counsel, and a duplicate notice from SELLER shall
be sent in the same manner as the notice to BUYER and to BUYER'S representative,
Eversource Energy Supervisor T & D Rights and Survey, 247 Station Drive SE 210
Westwood Massachusetts 02092. Either party may change the address(es) at which
notices are to be received by notice given as set forth above.

Authority of Signatory

If either party executes this Option Agreement by agent or representative, such agent or
representative hereby warrants and represents to the other party that he is authorized to
execute, acknowledge, and deliver this Option Agreement on behalf of such party and to
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25.

26.

27,

28,

thereby bind such party to the same. This warranty shall survive the delivery of the
Easement.

Severability

If any term of this Option Agreement or the application thereof to any person or
circumstance shall, at any time, or to any extent be deemed invalid or unenforceable, the
remainder of this Option Agreement and the application of such term to persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be
affected.

No Waiver

No delay or omission on the part of either party in exercising its rights under this Option
Agreement shall constitute a waiver of such right or any other right under this Option
Agreement. Also, no waiver of any such right on one occasion shall be construed as a
waiver of it on any other occasion.

Entire Agreement

This Option Agreement (including all documents referenced herein and all Exhibits hereto)
constitutes the entire agreement between the parties relating to the subject matter hereof,
supersedes all prior oral or written offers, negotiations, agreements, understandings, and
courses of dealing between the parties relating to the subject matter hereof and is subject
to no understandings, conditions, or representations other than those expressly stated
herein. This Option Agreement may only be modified or amended by a writing, which
states that it modifies or amends this Option Agreement, and which is signed by both
parties.

Successors and Assigns

This Option Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns.
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IN WITNESS WHEREOF, the said parties hereto set their hands and seals on the day
and year written below each party’s signature.

NSTAR ELECTRIC COMPANY MASSACHUSETTS BAY

D/B/A EVERSOURCE ENERGY TRANSPORTATION AUTHORITY
By: 7Z7/szt
Brian Shortsleeve

Chief Administrator and Acting General Manager

Date of Execution 7/‘ ,Z &// Z Date of Execution: 5/ 30 J I7

Approved as to Form:

mstrong
Deputy General Counsel, MassDOT and MBTA
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EXHIBIT A

Easement Premises
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