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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 
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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. 
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(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". 

http://www.massdot.state.ma.us/
http://www.massdot.state.ma.us/
https://en.wikipedia.org/wiki/United_States
https://en.wikipedia.org/wiki/Class_I_railroad
https://en.wikipedia.org/wiki/New_England
https://en.wikipedia.org/wiki/Guilford_Transportation_Industries
https://en.wikipedia.org/wiki/Pan_Am_Railways
https://en.wikipedia.org/wiki/Publicly_traded_company
https://en.wikipedia.org/wiki/Fortune_500
https://en.wikipedia.org/wiki/Hartford,_Connecticut
https://en.wikipedia.org/wiki/Boston,_Massachusetts
https://en.wikipedia.org/wiki/Connecticut
https://en.wikipedia.org/wiki/Massachusetts
https://en.wikipedia.org/wiki/New_Hampshire
https://en.wikipedia.org/wiki/NSTAR_(company)
https://en.wikipedia.org/wiki/New_England
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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.  
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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. 
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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 
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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, 
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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 20141 : I 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  

http://www.mbtarealty.com/wp-content/uploads/pdf/RROpsGuidelinesandProcedures.pdf
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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, III, 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 I.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.  
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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. Id. 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 

https://1.next.westlaw.com/Link/Document/FullText?findType=Y&pubNum=0007152&cite=STB33134&originatingDoc=Ic13b2ac3437011dbbffafa490ee528f6&refType=CA&originationContext=document&transitionType=DocumentItem&ppcid=bc9e9473db2b4a7ca13ba77d835947a7&contextData=(sc.Search)
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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.2 

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. 

https://1.next.westlaw.com/Link/Document/FullText?findType=Y&pubNum=0007152&cite=STB33134&originatingDoc=Ic13b2ac3437011dbbffafa490ee528f6&refType=CA&originationContext=document&transitionType=DocumentItem&ppcid=bc9e9473db2b4a7ca13ba77d835947a7&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&pubNum=0007152&cite=STB33134&originatingDoc=Ic13b2ac3437011dbbffafa490ee528f6&refType=CA&originationContext=document&transitionType=DocumentItem&ppcid=bc9e9473db2b4a7ca13ba77d835947a7&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1981110759&pubNum=780&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&fi=co_pp_sp_780_319&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_319
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1981110759&pubNum=780&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&fi=co_pp_sp_780_319&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_319
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1996233999&pubNum=506&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)
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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 Maine3 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.” 

https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1996233999&pubNum=506&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1997103422&pubNum=780&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1988078612&pubNum=350&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&fi=co_pp_sp_350_704&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_350_704
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1988078612&pubNum=350&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&fi=co_pp_sp_350_704&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_350_704
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1966122386&pubNum=350&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=Y&serNum=1966122386&pubNum=350&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=RP&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)
https://1.next.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=49USCAS10903&originatingDoc=Ic14b578c437011dbbffafa490ee528f6&refType=LQ&originationContext=document&transitionType=DocumentItem&contextData=(sc.Search)
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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 
12th 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   



EXHIBIT A 



List of STB Petition Signatures 

Type Name Street Town State 
Residential Anderew Jesmain 45 Whispering Pine Road Sudbury MA 
Residential Benjamin Chen 19 Bulkley Road Sudbury MA 
Residential Dan Carty 15 Stone Brook Road Sudbury MA 
Residential Maura Carty 15 Stone Brook Road Sudbury MA 
Residential Raymond Phillips 40 Whispering Pine Road Sudbury MA 
Residential Christopher Helen 25 Bulkley Road Sudbury MA 
Residential Jason Tholander 95 Austin Road Sudbury MA 
Residential Jeanine Lewars ., . 95 Austin Road Sudbury MA 
Residential .... Sherry Fendell 

.,. 
230 Peakham Road Sudbury MA .. 

Residential • Elna Johnson 242 Peakham Road Sudbury MA 
Residential 4 Maple LLC 4 Maple Ave Sudbury MA 
Residential Rachel Goodrich 10 Maple Ave Sudbury MA 
Residential Kara Harding 89 Austin Road Sudbury MA 
Residential David Gibbs 115 Austin Road Sudbury MA 
Residential Charles Zimmer 101 Austin Road Sudbury MA 
Residential Barbara Deitel 3 Trailside Circle Sudbury MA 
Residential Paul Bisson 290 Dutton Road Sudbury MA 
Residential Deborah Scheffer 41 Stonebrook Road Sudbury MA 
Residential Sanjib Kuman Mohanty 9 Stonebrook Road Sudbury MA 
Residential Rhonda Light 33 Buckley Road Sudbury MA 
Residential Harish Parwani 45 Amanda Road Sudbury MA 
Residential Xiuzi Ye and Ruisheng Yu 30 Jarman Road Sudbury MA 
Residential John and Robin Generoso 6 Colburn Circle Sudbury MA 
Residential Lisa and Peter Venuto 29 Stonebrook Road Sudbury MA 
Residential Theresa Rosen 18 Jarman Road Sudbury MA 
Residential Valerie Cass 42 Jarman Road Sudbury MA 
Residential Marcus Ainsworth 44 Maple Ave. Sudbury MA 
Residential Jennifer and Jason Martin 49 Bridle Path Sudbury MA 
Residential D.Ruth Gutkecut 45 Marlboro Road Stow MA 
Residential Jim Arbella 62 Marlboro Road Stow MA 
Residential Pat Dupree 8 Orchard Drive Hudson MA 
Residential Shailesh Desai 29 Parmeter Road Hudson MA 
Residential Jayashee Paraujape 29 Parmeter Road Hudson MA 
Residential Christine Nelson 31 Parmeter Road Hudson MA 
Residential Brian O'Neil 31 Parmeter Road Hudson MA 
Residential Steven Tripps 27 Parmeter Road Hudson MA 
Residential Chris and Nicole Catatao 12 Orchard Drive Hudson MA 
Residential Nancy King 145 White Pone Road Hudson MA 
Residential Sarah Krueger 20 Parmeter Road Hudson MA 
Residential Jeffery Krueger 20 Parmeter Road Hudson MA 
Residential Dana and lloyd Stenquist 159 White Pond Road Hudson MA 

Business Mosher Auto Body 34 Station Road Sudbury MA 



Business Cavocchio Greenhouse Inc. 110 Codjer Lane Sudbury MA 
Business Hudson Gulf LLC 394 Chestnut Street Hudson MA 
Business Eric Ferjulian 7 Lewis Street Hudson MA 
Business Extra Storage Space 565 Main Street Hudson MA 

• 

·• 
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Petition to the Surface Transportation Board Regarding Railroad Une Status 

I attest that I am the owner of property that abuts the former Mass Central railroad right of way. I 
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 Une Status 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed, 

Name: R .4'/ 'm o..,d f L: if• ;?I' 
I t 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

I attest that I am t"1e owner of property that abuts the former Mass Central railroad right of way. I 
request that the Surface Transportation Board make an official determination regarding whether the 

:::::~ right of way is ACTIVE or ABANDO}/.L ( A~O)TE; ~ 

Name: \tuoJ 
Address: J 6 BU\-~ L\Zi,,, fu 

~U.DC$u1lj ) \AtA o \19: lt? 

Date:-...c.5...........,/~-¥-~-~-
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Petition to ttie Surface Transportation Board Regarding Railroad Une Status 

I attest that I am the owner of property that abuts. the former Mass Central railroad right of way. I 

request that the Surface Transportation Board make an official determination regarding whether the 

:;~~ 
..... , J eq cu a e.. Uw C\.r s """' s{ ~ Jd-. 
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~ u,_ tA 6 I,\{ -3 , M- ([) n1 6 



Petition to the Surface Transportation Board Regarding Railroad Une Status 

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

railroad~. ACTIVE or ABANDONED. 

Signed, 7 C/' '----------
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

I attest that I am the owner of property that abuts the former Mass Central railroad right of way. I 
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 

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

Signed, ~ 

Name: £Lt./;y ;£f ~;Jp/ 

Address:~~ /6-[y/{Jkw, /?J 

c, ry ?fa 

Date: _:J_,,-✓ ....... J_j_,_;}_,___._r __ 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

I attest that I am the owner of property that is abutting the former Central Mass railroad right of way. I 

am requesting that the Surface Transportation Board make an official determination regarding 
whether the railroad right of way is either ACTIVE or ABANDONED. 

Name and Address Date 

~~\,,L--
lnclude 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 

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

Name and Address Date 

/Rv-b" \, 1,- -

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 

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

Signed, 

Name:_D~a_v; ~d _G_~r_bt_s ---- Date: __ 5'---f-(z'--z_-i-/-"'-_'Z--__ 

Address: ___._!_._I ~~A=--u_s_-h_/\ ~{2_d--=-5~~d~b_ur_y _lVl_A-
~ ~ - • 



~ 
t 
ROMAN HENRY A & 

' ~ 
" 

'"° I ·'>--.. "'-
tARs #101 

( / -J05•0382 I'-.. 'eo 

I CHARLES C & GLADYS E .___ • 
- ( 1109 

J05-0381 

I 
L CHRISTIANE P ~S & ~ 

#115 

...,...,.,.,.,_,. 
r ,.,.,.,.i,.,.,..,~ 

JOs-<1380 

GIBBS DAVID 0 
-..,.,_, 

·-..,...,.,.,.,. ·~ .. ..,.,, 
-,.,.,.,.,,.,~i 

~ .. ,.,., 
105-0357 

#71 
;A SEMA & CENK 

J0S-0353 

~7~~ 
BILLIG RICHARD LEE & MARTHA 

" 

#91~ 

JOS-0331 

. JD+37· 
'Z:Z.IWA HELLEiN & GODFREY 

J0s-<1393 

J05-0330 

UR1DOUGLAS R & JOYCE 

'{ # 

05-0008 
#2 

LE 

J05-0009 

#20 

'v 

I-•· 
J05•0011 

SHERMAN JOAN 

#2-(g\ ' 

I 

I I 

#~60 _) 
JOS-0006 

\,,nMn !CJ I ...._!{ffir-
-.... I 

~ ' 

R~-~ 
2.79 48 

i ' 

(""'\ .J0S-0007 

\ --~' ' #(6"5GLER JO"kNJ-1 \ .. _, 
... 

MARTII 

J06-0219-:-i 
(' #35 

SHNAPIR BORIS &SINITSKAYA INN)\ ---- J0S-021~j \ \ -

TR8m' JO~ ISCS l<A\ EN ' ~s \~~ r! J ~ -"' fl fa 
\ J0S.021 7r ,60 I 

I I , 

,E,-NAN(l!'EW& r' l #34 J0S-0003 

NSONETHELV,ELNAA&O,-v,u '\. "' '- / ... ,~ I J06-1 

RSON 
JOS-0216 

RAYMOND J TRUSTEE 

J05-0002 < FENDELL SHERRY R . .,.,_,,.,"# 

J0S-0332 r' .-

\ 

\ BAZIN FP~ ,k RIOUE 

J0S-0333 

,"\ ·, 
CHANG TA-CHUNG & ZHANG DENISE X 0 

\ 

#201 ~ \ ,.;,,,,-."-' . __,, s, 
\_) ~ ..,...,-- ri,"l ' 

-~ 
" 

J0S-000 \ \ 
< #222 

~ILBERT L &•~ GHAN V 

..,__ ' ·-

EXAVIERMA 
,#80 " ·~ "-,;;,_ 

~ 

-,.,...,-1'1-,. 
·--...... .,, ...,.,.,_, 

J0S-0102 / 
'in 

ezzeili~ MEO ......._ ,/ I 



Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed, ~_v;:'~-f ~C. ~ 

Address: _/_O_l_4_u_5_f,~7~'1-------R~J __________ _ 
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Petition to the Surface Transportation Board Reprding Railroad Une Status 

I attest that I am the owner of property that abuts the former Mass Central railroad right of way. I 
request that t Surface Transportation Board make an official determination regarding whether the 
railroad righ f •~1'CIM;.or..ABANDONED. 

Signed, 

Date: __ o/1....._..3_1.._/ _.2._o_ ).._l-__ 

t) l , -i b 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

railroad right of way is ACTIVE or ABANDONED. 

Signed, ,P ✓ ~" 

Name: __ ;5,.;..::/t;...;;;;4,.__,_/_/.=-~...:;../,S~,..--so_,c,/;;...;;.· ------- Date: 

Address: -~2---"'-9'-=6a,__---J.lt."3'-'u__,.....1£"-Jo-l,,....-, ........... AL~....,,,-.~""'=""""'ef...__ __ _ 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signe~ 

Name: _~ ___ h_~_ilic_tf.--'---'-e!f"" ________ _ Date: _5___./...;;..;__;;_s_._l ~ __ L __ 

Address: 41 STO~£B~k.. (ZD 

D\116 t1fb 
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Petition to the Surface Transportation Board Regarding Railroad Une Status 

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

Signed, 

Name: XAVIER C,ARETTE & HE.LENE HOJ7A-K Date: 0512,1.f I 21) 2.2.. 

Address: SO j A RM A N 

5Ul> BURY , MA Of=116 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

I attest that I am the owner of property that abuts the former Mass Central railroad right of way. I 

request that the Surface Transportation Board make an official determination regarding whether the 
railroad right of "!Jay is ACTIVE or ABANDONED. 

Signed, 

Name: _J{_A_/<L{-=-'--'-H _ f_Pf!-_ e,u_·Af-t_ f __ _ Date: 

Address: _4-=-5 __ fsr{l_ A_~_ .f)_A_ P_ ,¾) __ _ 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed, 

Name: 
X' I ,uz, ¼ & Ru,~fuz; ~ ~p ~ /4.o 2-2-Date: 

I ; 

3,o 
__.. 

/<_cl 
Address: rLa.r~1-1 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed, 

Name: _:r;_P_~_l-'l_+_R_fl _i_;_VL __ c_~_lv_!;'_ho_S_o __ Date: 

. 
Address: _....;..{4 _ _;,;t:;._o_L_;,;8_o_t2._ll.J __ Cr_r_12_c_ft._1= ___ _ 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

railroad right of way is CTI E orwrON D. 

Signed, ,,,,. 

I 

Name: __ R_v-h"-=e..,v"''----_\l◄_l.-¥)_·~---"-----

Address: ____ r}_q __ 6_~ __ /o_n.,_o_/c..._~_~-=-"-d __ 



Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed,d~ 1)~ 

Name:~l~r~'s_a,.....~~-~-~~----­

Address:_J_q_~ __ b_rv_o_k-_~-~---

Date: _~ __ -/_H __ /_rr_ 
1 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

I attest that I am the owner of property that abuts the former Mass Central railroad right of way. I 

request that the Surface Transportation Board make an official determination regarding whether the 
railroad right of way is ACTIVE or ABANDONED . 

Name· c,, _/~..af?',S'w'_, · //ri ct= JA . --,--,-i,-..,...-,b.-_...~--"'C!~---....,,.,...K_t__t,L,/ ..... ...>-..___.,~....,.I..._...,,-"""-......,...- Date: 

Address: / ?Jtr rma;q £L 
~ dbltj1 (Y)tLDI 77~ 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed, 

Name:_✓~-=-==o· ---'--"']<......,_:.-. ~~ ~ --­

Address: J/ d~. au.4 
5.~) MA on ?<o 

Date: 5 .-d- '-/- a-3 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

I attest that I 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. 

/7t;rCuJ /I-, l'l;War-11... 
_ '-I '-I 1Yl4fe 4. ___ tb,-l . _ _5_ e-- Jj'-63-,--p:J. 4.. __ t> t7 7~ _ .s /2 ~Le., z.._ z_ ___ _ 

Name and Addresse , (7 

9 li\ _;.,;.- ._..,---J " 

Date 

Include a co'ffl'I of GIS property map showing owners names and location of ROW 
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Petition to the Surface Transportation Board Regarding Railroad Une Status 

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

S~ned, fl/F 
Date: 5/Q7/of). 

Address: 4 q "Btidk ~°'-'th 
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Petition to the Surface Transportation Board Regarding Railroad Une Status 

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

Signed, 

Name: __ ~ __ fA __ ~,--.1c-A-Y=-,,,__..:::;.">_'l _______ Date: __ .::j(_4,t.<_ __ b_
1 

'_U>Z... "2__ 

Address: __ l~ __ W_~----~-~ __ tf-J_. __ _ 

MA-



Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed, 

Name: ~tl}l?\ ~w~r- Date: 

l,J ii:c_ '17 6Y'd. r-2) A Address:_ ..... ! ~=S:)__,_ __________ '0.-=-----

t{zuJs<SYt , A,v\-· t · 11-'-lj 



Petition to the Surface Transportation Board Regarding Railroad Une Status 

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

Signed, 

Name:~~~ Date: £/b/2L 
Addr= ZP p~~ rd._ 
!Ju~m Me-___ 



Petition to the surface Transportation Board Regarding Railroad Une Status 

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

Signed, 

Name: ---':s~· Q.Jc-~_..,.Qlr-,,-lj:\I--', ~. _\<~\'_V-=---...;:::~~-f' ....... ,:...L...c_ Date: 

Address: ao ~<""' {)\.j rtr·e r Rcl 
\:hJ ciSD1' ~ °' I O \ 7':19 
,i)ou&~--



Petition to the Surface Transportation Board Regarding Railroad Une Status 

I attest that I am the owner of property that abuts the former Mass Central railroad right of way. I 

request that the Surface Transportation Board make an official determination regarding whether the 

railroad right of way is ACTIVE or ABANDONED. 

Signed, 

Date, r; I 3/;;,J, 
I 
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Petition to the Surface Transportation Board RapnUna Railroad Line Status 

I attest that lam the owner of property that abuts the farmer Mass Central railmad ri&ht of way. I 
request that the Surface Transportation Board make an offidal determfnation reprdin1 whether the 
railroad right of w., is ACTIVE or ABANDONED. ~. ¥tr 
Name: __ c __ J-h_:t,_ie,_~ IA_,.:.-., ~+-,v CJtµ.,s~---- Date:_)i __ 6 ___ vt ___ l_1,,-_v_ 

u y 

Address:._7--_7_8_c" ........ r M ___ V_\ 
1_k_f2_~---

/,.LvJs([.,, I i£1 * (jf'7'-/? , 



Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

Signed, C~hht-/1t~ 

Date: _h_/r ___ fd-_eJ-_ 
Address:_~_( ~ft~°'-r_htlvz~~~~V' _(_J __ . __ 

1--fvd ~d'v/. VWr o!ttf j 



Petition to the Surface Transportation Board Regarding Railroad line Status 

I attest that I am the owner of property that abuts the former Mass Central railroad right of way. I 

request that the Surface Transportation Board make an official determination regarding whether the 
railroad right of way is ACTIVE or ABANDONED. 

Signed, 

}l,'p 
Name: _J_~---+--'-<l.l .S.._~--'-~--~-~--=--'-+-~---+--~-=-- Date: 

Address: 2:SV ~V-1"'~ ~. 



Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

railroad right of way is ACTIVE or ABANDONED. 

Signed, 

Date: I, ·:J-ob( 

Address: _ __,J""---"'=O~o .... c"""j,L..l.&oo"-'c"--11!"J!!.--U~r,__•=-------

)/ud~,¥1 



Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

railroad right of way is ACTIVE or ABANDONED. 

Signed, 

Address: 62- ~;ti 
~JZ::

1 
~ OJ??C 

Date: 



Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

railroad right of way is ACTIVE or ABANDONED. 

Signed, 

). 'J.. \.AT~ G UT 'KA) lC-J-1,1 

Name: ~ p_,uJz @~ 
Address: 4 b l'- 'w1 f:!lllp,DU &~ 

w1A o 1776" 



Petition to the Surface Transportation Board Regarding Railroad Line Status 

I attest that I 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. I 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, I support maintaining the railroad right of way as an active railroad. In the event that freight 

service is restored at some future time, ('1 dl> ~ • will consider receiving freight service 

depending upon the cost of the service and availability of product. 

Business Name 

Business Address 

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

I attest that I 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. I 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, I 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 __ lnc. ____ _, 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 Cavicchia 

Pri 

Signature / Title 

6/7/2022 

Date 
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Petition to the Surface Transportation Board Regarding Railroad Line Status 

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

railroad right of way is ACTIVE or ABANDONED. 

Signed, 

Name: ERJC. F€R::ru1-1AN f,,...u~ 

Address: 7 LCuJ/~ 5 C 

lhlPSOtJ M ft 01z'li 

Date: .::r(/~£ 2._/ ;;)C) ~ ,9-, 



Petition to the Surface Transportation Board Regarding Railroad Une Status 

I attest that I 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. I 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, I support maintaining the railroad right of way as an active railroad. In the event that freight 
service Is restored at some future time, ________ .., wlll consider receiving freight service 
depending upon the cost of the service and availability of product. 

\-!-v o~ on &~_\ y J,,.LC_., 
Business Name 

-~~WJ\t_.fr_~&_TM.Jt~9.-------
ausiness Address 

-~,. j)~ I -ev 
I 

~Mr , 

Date 



Petition to the Surface Transportation Board Regarding Railroad Une Status 

I attest that I 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. I 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, I 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. 

Business Name 

S± 
Business Address 

Print Name Date 

Signature/ 
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Southern Middlesex - 20/20 Perfect Vision 12 Document Detail Report 

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

Doc# Document Type Town Book/Paga FIie Date 

60277726 DEED 13117/113 12/27/1976 

Property-street Addraaa and/or Daacrlptlon 

SEE RECORD 

Grantors 

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

Grantees 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY 

Referenc .. Book/Pg Daacrlptlon Recorded Year 

Consideration 

36549000.00 

13117fl35 ORD 1976, 13156f.34 CONF 19n, 13623/344 ORD 1979, 13718/6 ORD 1979, 14343/459 EXT 1981, 14589/190 

ORD 1982, 15260/296 REL 1983, 15989/126 NONE 1985, 16499/283 REL 1985, 17442/400 REL 1986, 18703/52 ORD 1987, 

18n4/318 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 1989, 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, 21n4/589 ORD 1992, 21n4/598 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, 5TT83/530 ORD 2011, 57783/518 ORD 2011, 5TT83/502 ORD 2011, 

59411/118 ORD 2012, 81242/356 AMEND 2013, 62920/425 NOT 2013, 629TT/348 REL 2013, 83251/489 AGR 2014, 

63989/83 ORD 2014, 64n1/42 ORD 2015, 64TT1/56 CERT 2015, 69431/508 ORD 2017, 69553/133 EASE 2017, 69569/1 

ORD 2017, 69610/266 ORD 2017 

Registered Land Cartlflcata(a)-Certl Book/Pg 
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Robert w. M11erve and Ben~amin n. Laoy, 
Tru■teo• of the Property of 

Bo■ton an4 Moine corporation, De!>tor 
CS•• Xn the Matter of Bo1ton and Maine corporation, 

United Stat•• Di1tr1ot Court for the 
D1■tri~t of Ma11achu1ett1, 

Doo~et No. 70•250•M) 

and 

Ma1■aohu■ett• Bay tranaporta~ion Authority 

Debtor, 



L 

-
BK I 3 I I I PG I I 4 

JCNOW AXJ, MEN BY 'rHESE PRY.SEN'l'S 

Thi• Xndenture, dated this 24th day ot Doce~lber, 1976, 

by and bet.wean ROBERT W. MJ!:SERVE and BENJAMIN n. LACY, 11B they 

ate iruateea of the Property ot Boston and Maine Corporation, 

Debtor, and not individually, (sea In the Matter of noaton and 

Maine Corporation, Debtor, Onited Statoa District Court for the 

District of Maaaachuaetta, DOcket No. 70•250•M) with officea at 

150 causeway Street, Boaton, Suffolk County, Maaaachuaetta, 02114, 

hereinafter called the 11Tru1teea", (which exprea■ion ahall include 

their auooe■■or■ and aaai9na where the context ao require• or 

admit■) and the HASSACHUSETTS BAY TMNSPORTA~lON AUTHORl'l'Y, a 

body politic and COJ:l)orata and a political aubdivision of the 

Commonwealth of Maa1achu■ett■, e1tllbliahed under the proviaiona 

of Maeaaohuaett• General r.aw,, Chapter 16:LA, aa amende~, and h~vin9 

an uaual plao~ of buainea■ at 45 tti9h Gtreet in BoBton, Suffolk 

county, Masaachu■ett■, 02110, hereinafter callod the aAuthority~, 

(which expre~•ion ahall include it• successors and aaai9n• where 

the context so require■ or admits). 

WJTNBSSE'l'H that the Trustee•, in con■ideration of Thir~y 

Six Million Pive Hundred Forty Nine '1'houaand and no/100 Dollars 

($36,549,000,00), paid to thom by the Authority, receipt whereof 

i• hereby acknowled;ed, the aaid Tru■tee• hereby grant to the 

Authotity all of the said Trustee•' right, title and interest 

(1uffioient to permit the Authority to o~erate a paasen9er and 

frei9ht ~ail ■ervice over tho rail line right• of way and the 

BO■ton Engine terminal Area, as hereinafter described), in and 

to the T1'U3teea Railroad ri9hta of way and other land■ thereon 
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•nd inclu4inv all track, a19nal■, brid9ea, buildin9a, ,hops, tower■ 

and other improvement■ attixed thereto, and all ri9hts and••••­

n,ont:• appurtenant thereto, all ot the aforesaid proper1;y hareby 

convoyed ii dHCdbed in the plane entitled, LANI) :CN UASSACHU­

SK'l"l'S Robert N. Meaorve and aen,amin H. Lacy, 'l'ru■tee.• of the 

Property of Bo■ton and Maine Corporation to the · Maa■aahuaett■ 

Bay Tr1n1portat1on Authority Soale1 1• • 100 1 

1975u, Sheet■ 1 through 309, and noted a■ follow,1 

Dates Doc. l, 

ESSEX COUNTY• NO1\'l'H - Recor4ed ~ce111l)er 10, 1§76, 16 •h••t• 
•• Plan 7531 of 1976 

vs 7.4 

vs 2 

Mapa SL1(r), 2, SL3, 4 

Mapa 16, 17, 18, 19, 20(R), 21, 22(R), SL23, SL24, 25, 
26, 27 

ZSSBX COUNTY - SOOTH• Recorded Decmnber 10, 1976, 87 eheet, 
in Plan Book 141, Plan 20 

VS 2 
Map■ 28, 29, 30, SL31, 32, 33, 34 

vs 3 
Map■ 6, 7, SL8, SL9(R), SL10(A), SLll, 12, 13, 14(R) 

SL15, SL16(R), SL17, 18, 19, 20, 2l(R), 22, 23, 
24, 25, SL26, 27, 28, 29, 30, 31, ·32, 33, 34, 
SL35(R), 36, 37, 38, 39 

vs 7.3 
Map■ 3, 4, 5, 6, 7, 8, 9, lO(R), ll., 12, 13, 14, 1~• 

vs 7.12 
Map■ SLl, SL2, 3, 4, 5, 6 

vs 7.13 
Map■ l(~), 2, 3, 4, 5, 6, 7(R), 8, 9, 10, 11, 12, 13, 

14, 15, 16, 17 
vs 13.7 

Map■ 4, ,, ,, 7, 8 
vs 7.7 

Map■ G, 7, 8(R), 9, 10 

MlDDLESIX COUNTY - NOR'l'H • Recorded December,, 1976, 
33 ■heeta in Book 123, Pages 74 tbrou9h 106. 

vs 2 
Map• 15, 16 

vs 13.1 . 
Mapa 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 

SL23, SL24 
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vs 13.3 

Mapa 6, 7, 8 
vs 13.6 

Mapa 1, 2, 3, 4 
vs l.5 

Mapa SLl, 2(R), 3, 4, 5, 6, 7, 8, 9 
vs 7.18 

Mapa SLl 

MXDDLES!X COONTY •SOUTH• Recorded December 3, 1976, 
141 •h••t• in Book 442, Section• A, a & c. (50 aheeta 
to a section.) 

VS l 
Map■ SL1, SL2, SL3a, SLS 

VS 3 
Map1 SLl., SL2 

vs 12 
Map• SLl, SL2, SL2a, SL3 

VS 35 
Map• SL2, SL3 

vs :s 
Map■ 1, A•l, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 

14, 15, 16, 17, 18, 19, 20, 21, 22, 23, SL24, 
25, 26 

VS ll,1 
Map■ SLl, 2, 3(R), 4, 5, 6(R), 7, a, 9(n), 10, 11 

VS 13.2 
Map■ 1, 2(R), 3, 3a, 4(R), 5, 6(R), ,, a, SL9, 10, 

u., 12, 13 
vs 36.3 

Map■ 1, 2, 3, a, 9(~>, 10, 11, 12, 13 
vs 13.4 

Map■ SLl, SL2(R) 
vs 13,5 

lkp■ 1, 2, SL3 
vs 7.7 

Map1 SLl, 2 (R) , 3 (R), 4 5 
vs 7.3 

Map■ 1 l Al(R), 2, 3 
vs 36.1 

Map■ SLl, 
11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 
23, 24, 25, 26, 27, 28, 29, 30, 31, 32, 33, 34, 
35, 36, 37, 38, 39, 40 

VS 36.4 
Map• 1, 2, 3, ,, s, ,, 1, e, ,, 10, 11, 12, 13, 1,, 1s 

SU!'J!'OLK C00Nff • Raco,:ded DeceJIIJ)er 2, 1976 • 17 aheeta in 
Book 8913 • End. 

vs 1 
Mapa SLl, SL2, SL2a, SL3a 

vs 3 
Mapl SL2, SL3, SL4(R), 5, 6 

3 



- -- -~•,-. -----------
C BK13I17 PGll7 

4 

vs,., 
Hap• 5, 6 

vs ,.a 
Map■ 1, 2 

vs 12 
Mapa SZ.l, SL2a. 

vs 35 
Mapa SU, Sl.2 

WORC!lS'l'ER COUNTY •NORTH .. Recorded Deoeml)er 5, 1916, 
10 1heet■ in Plan Book 212, Plan■ 4 .. a. 

vs 36.1 
Mapa 40, 41, 42, 43, 44, 45, 46, St47, 48, SZ.49 

WORCES'l'BR COUNTY .. SOU'l'H • a.corded Dooeml:>er 6, U?6, 
5 aheet• in Plan Book 432, Plan 57 (Sheet■ l - 5). 

vs 5 
Map■ 26, 27, 28, 29, 30 

but excepting theretr0111 the following tive (S) bridge■ which are 

identified by a,M Brid9~ Number and ■ituated in the location liat• 

ed and ■hown on the tol1owin9 r lan•, 

1. B&M Brid9e t3.43, located in Cambridoe, Middlesex 
County, aru!l ahown on plan mrJceth "Plan ot Land Xn 
Cambridge, Mal■ • Showin9 Bri49e and !aeement 
Cranted to the Commonwealth of~••• (D.P.W.) B1 
Robert w. Meaerve and Ben,amift H. Lacy, A• Truatee■ 
of the Property of BOeton and Maine Corporation, 
Debtor Saale, 40' to the inch ~anuary 31, 1975 
Office of the Vice Pre■•En9ineerin9 Billerica, Ma••• 

2. BIM Brid9e 14.15, located in Medford, Midd1eaex 
County, a11d ■hOWI\ on plan ma&"lceda "Plan ot Land In 
*dford, Mo••• Showing Bl"idv• and Eaa•m•nt Granted 
to th1 Commonwealth of Ma■■• (D.P·.w.) By Robert w. 
M .. erve and Benjamin H. Lac,y, aa Tru■t .. , of the 
Property of Bo1ton and Maine r.orporation, Debtor 
Scaler 40' to th• inch January 31, 1975 Office 
of tho Vice Pre1Mlngineerin9 B11lerioa, Ma••• 

3. D&M Bridge t7.39, located in Belmont, Middl11ex 
county, and ■hown on plan ma&"ktdt 11 Plan of Land Xn 
Belmont, Mata. Showin9 Bridvo an4 E-■ement c~«nted 
to the commonwealth of ,ca■1. (D,P,w. > b1 Robert w. 
MeHrve and Benjamin H. z.aay, a■ Trianeea ot the 
Property of IIO■ton and Maine Corporation, Debtor 
SOa1e1 40' to the inch 3ah~ary 31, 1975 Office 
of the Vio• Pro1•!ngineerin9 Billerica, Ma••• 

' . 

i 
1 
! 

l 
l . 
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4. B&M Bridge #9.17, located in Waltham, Middlesox 
County, and ■hown on plan markodr "Plan of Land Xn 
Waltham, MA••• Showinq Bdd9e and Easement Crant;ed 
to the Commonwealth ot Ma••• (D.P.W.) by Robert w. 
~a,Grve and Benja111in H. Laoy, as Trustees of the 
Proporty ot Boston Md Maine Corporation, Debtor 
soale1 40' to the inch :anuary 31, 1~75 Offico 
of the Vice Pra1•Ehgineerin9 Billerica, Jill••• 

5. B&M Drid9e f25.19, located in Lowell, Middleat'IX 
County, and ahown on pl•n marke<l: •;,1an of X.and :tn 
LOwe11, MA••• Showing Brid9• and Ea■oment cranted 
to the Commonwea1tb ot Ma••• (D.P.W.) by Robert w. 
Me1erve and nen,uin n. Lacy, a• Tru•t••• of th• 
,roperty of Bo■ton and Maine Corporation, Debtor 
Seal.ea 40' to th• inch .January 31, 1975 Office 
of the Vice Pre1~1~9ineerin9 Billerica, MA••• 

to be recorded herewith and ■hown on Exhibit A(l • 5) annexed 

hereto, ••14 Grantor■ hereby reserve the ri9ht to convey said 

excluded brid9ea together with an eaeernont for their location, 

111aintenOJ\oe and ropai&, •• ■hown on ■aia p1ana, to the Common• 

wealth of MaHachuaetta, Department of Public Work•, on or before 

December 31, 1981. 

RESERVED PRE:CGHT EASEMEN'l' 

'-'he Tru1toe• hereby re1erve unto themstlve1, their 

•uaceaaor• and aaaiin•, the right and eaaement aa are appropriate 

and noce■■ary to the continuance of the TrU1tee•' freight tran•­

portction bu•ineas at present and reasonably fore■eeable level■ 

of traffic vol\111\e and aotivity and in the general manner in which 

it i• now conducted, ■aid reserved ri9ht and ea•••ent aha11 include 

rea■onal:11• aooe■• over the conveyed Real B1tate to the easement 

area• without undue interference trom the activ1tie■ ot t.be Author­

ity. concurrently, it is the general intention of the partie■ 

to this ln■trument that the Authority, as the reault of thia con• 

veyance, will own aaid Real Batate and,•• owner, will have tho 

right, ■ubjeot to this reservation for freight purpo■e■, to u■e, 

maintain and alter ■aid propertie• aa it 1ee1 fit and wi11 have 

the ri9ht to •~hedule paaae~ger trains with priority over the 

5 
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Truotee■' freight train•, pro~ided •aid freight train■ will move 

without unduo interruption to freight 1ervice by the Authority 

an4, further, the ■aid Authority will oxorci■e control over tho 

use, condition, maintenance and operation ot said property. 

The reae:rved freight ea■ement, hereinabove retorred 

to, ■hall al■o include~• uae of facilitie• in order t~ con• 

tinue Trustee~• freight •ervico •• sot forth below1 

(A) NON•L?NB AREAS AND PACXX.XTXES 

l. Outaide o! the Boston Rn9ino ~eftlinal Area. 

Outaido of th• Bo■ton Engine Terminal Area, which 

Area 11 ahown on plan entitled1 •so■ton and Maine 

Corporation Robert w. Meserve and 8en~amin H. 

Lacy, Tru■tee• Scales 1" • 200' Dates 

December 1, 1975•, ■aid plan being marked Exhibit 

•s•, attached hereto and made a part hereof, the 

Tru■tee• •hall retain tho right and eaaement to continue 

to u■e, and u1e in the future, all tho■e area■ of land 

and building■, and all of that equipment, excluding 

paaaen9or ro111n9 ■tock, and all of the facllitie■ other 

than lin•• of rai1roa4 ina1udin9, ~ut not 11mited to 

yard■, frei9ht ~uildi"g,, public delivery faoi11tie■, 

bullclin9• now locat•d in the Town ot Billerica, 

all ahop1 and all ■ervicln9 tacilitl•• ■ituate4 outai4e 

ot ■aid Boston Engine Terminal area, 

Ca) Provide", however, the AUthority ■ball have 

the ri9ht to make ■uoh use a• it may deaire ot ■aid 

Non•Line Ar••• to the extent that auoh uae b)' the 

Authorit1 doe• not materially interfere with the 

l 
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then current or then reasonably toroseoablo uao of 

such Non•Line Areaa and ~aeilitias by the Truateoa 

in conducting railroad freight operations, provided, 

further, that in the event such use by the Authority 

materially interferes with the Trustees' use of such 

Non-Line Areaa or Facilities, then the Trustees 

~hall be provided equivalent, substitute areas or 

tacilitie• for uae by tho Trustees, but without 

interruption of the T~u■tee■' use of auch Non-Line 

Ar••• or Facilities and at no coat to •a1~ Trustees. 

(b) Provided, further, that during such ti~• aa the 

Non-Line Areas or Facilitie1 are uaed exclusively 

by the Tru■teea, ■aid Trustees ■hall, at their own 

axpen■o, maintain and keep such non•lin• areas 

and taciiitie, in ea good order and repair aa they 

are at the time of execution of thi1 instrument, 

rea■onable wear and tear excepted. Provided, 

further, at ■uch time as such non•line areas ana 

facilities ■hall be used by the Authority in con• 

junction with Tr\lst•••, the expense• re1atinq to 

tho non-line area■ and tacilitios aha11 be borne 

jointly in accordance ,dth their u•e aa determined 

initially by that Agreeme~t entitled: •oPZRATXNG 

AGrumM.!N'.\'" by and betwe~n tb~ Trust••• and the 

Authority, dated March 18, 1976, ~hicb O~EMTING 

AGREEMENT i• attached hereto Md made a part hereof, 

11nd marked Bxhibit "C", or as the aa111e may be 

•unended or oxtondoO., and thereafter by any written 

1,9reement which •~all be entered into betwoon the 

~~rustee• Anc.'l the .J\uthodty. 

7 
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(c) Provi4od, further~ tho 'l'rustee•' right to 

continua to uae, or to u•o in the future, •Non-

8 

Line AroH or PaciUt1oa11 and the 'l'ruatee■• ob1i9ation 

to maintain eame, which o~li9ation aha11 oea■e in 

the ovent thAt any ot the following oontingencie• 

(%) A voluntary •~render ot •~oh u■e of 
•Ron•IJ.n• AJ:ea• or Paci1iti••• by the 
fR1tte1 •• evic!enoed by notice to that 
effeot 9iven to th• Authority, or 

(XX) Xn the event the Authority ■hall 

(i) have a bona fide u,e tor 1uob •Non• 
Line AZ.Hor PaoUiti••" in connection 
with it• rail or tranait 0011111\lter :1 
■ervice, or 

(ii) have a bona ti4• 1p1aifio intention 
to ••11 or 1•••• 1u~h "Non•t.ine Area• 
or Paoilitiea•, or 

(iii) have a bona fide ■peoifio intention 
to male• improvement• or repau-■ to 
■uoh "Non•Llne Ar••• or Paoi1Lti•■•, 
which z:epair■ th• Trustee■ have, in 
wdtincz, 4eo1ine4 to llllk• or which 
th• 'l'rU■t••• f•il to make after 
reuonab1e opportunity and after 
receipt of not:1.ae aonoerninr ■aid 
improvement, or repair,, provided 
~t the '1'rg1tee1 are not then u■ino, 
nor have any then reaaonab1y fOreqeab1• 
need t:o UH, 1uob •Non•Line Areu or 
raoUitiea•. 

Xn the event the fru■tvea do e•a■e to a1e and 

maintain,•• p~ided above, ■aid Autbo~ity ■hall be 

entLtltd to a rel•••• of ■uoh riczhta, •xeouted in 

reQOr~ble form, but Hid releaH 1ba1l be recorded 

only in the event of the conveyance or lon9•ter111 

1•a•e of th• •Non-Line AJ:~•• o~ Paci11t1••• involved. 
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In the evant such conveyance or lon9•term laase 

does not ooc~, as intended by the Authority, or such 

improvement or repair is not acaompliahed within six 

(6) month• after the Authority'e notice of its 

intention to IIUIXe such improvomont or repair has been 

9iven to the Truate•■, then tho re1eaae shall be 

returned to the Trustees and the Trustees' right■ 

aha11 return to the ■tatua quo prior to notice of 

the Authority's intention. 

Cd) Trust•••' r19he to continua to use machinery 

which is include¢ in tho "Non•Lino Areas and 

racilitie•• ■hall not include the rioht to move 

said machinery without prior approval of the 

Authority, provided, further, right to continue 

to uae aaid machinery ■hall impo•• no obli9ation 

9 

upon either the Authority or th• Truatoe• to Nintain, 

rep~ir or replace aai¢ machinery. 

2. Non•Line raoiliti•• Within the Boston zn9ine 
'rem!nai Area. 

Bxoept a■ horeina!tor provided, the ri9ht ot ce 

Authority to uso and control •non-tine Area• and 

Facilities• within the ■aid Do■ton Bn9ine Terminal 

Area ■hall be exclusive and the ri9ht of the Tru1teaa 

to oo~tinue to use "Non-~ine Area■ and Facilities" 

•hall not extend to or include those landa, tracks, 

buildin9a and tac11it1e• situated within the BOaton 

Engine Terminal ~oa, except in th~ to11owino in•tanoea, 
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(a) ~o T~uatoea ■ha11 havo the contin~in9 ri9ht to 

u1e, in conjunction with the Authority, both 

through line and any neoeanry track• which pr~vide 

any ace••• thereto within tho so~ton ln9ine 

Terminal Area, which tm-ouczh line ttaou and 

acco•• track■ •r• neoeaaary to •ervioe taoiliti••• 

Cb) The Tru•t••• ahall have the right to u■e, in 

conjunction with the Authority, 1an~in9, tuolincz 

and minor lQCOrnotive repair taoilitie■, a■ they 

currently exi1t or may be auita~ly replaced or 

altered, within th• Boston Bngina TeJ:minal Area. 

(c) Tru■t••• ■hall have the ri~ht to u■e, in oonjunc~ 

tion with the Authority, tho exi■ting dieee1 hou■e, 

■torage taoilitie■, wheel truing machine, drop pit, 

and aa■ooiated tacilit1•• in th• "track 40 Area", 

allot which are included in the uoa of Joint U•e 

within the Boston Engine Terminal Area, aa defined 

in Exhibit "B", t09etber with apace for a wrecker 

an4 anow plow, and the freight oar repair 

faoiliti•• a4~acent to ■aid diesel houee. 

The TJ:u■t•••' right to continue to u■e the 

existing di•••l hou■e, 1torage faailitiea, ~heel 
I 

truing 11aohine, drop pit and aeaooiated facili• 

tie■, a■ well•• ■pace for wrecker and ■now plow 

and apace ad~acent to dieael house shall tenii• 

nate upon the expiration of one year after receipt 

of written notice of auoh termination by the 

Authority, provideO, ~owever, that no auoh notice 

of teX'lftination ■hall be effective if it ia 

given to tho Tru■toea prior to the •xpiration 
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of two (2) yeara from tho dAto horeot, providod, 

further, no such tormination by the ~uthority 

shall give the Trustooa any right to eithor 

aubetituta facilities or to economic darnagos. 

(d) The Trustees shall pQy to tho Authority 

for auoh use ae they may make of the facilitioa 

described in aub•paragraph (b) and (c) above, a 

ewn oqual to their aharo of tho maintonancn coats 

of euch fac1l1ti•• aa each party's uae of such 

facilities te1atoa to the total use ot such 

facilitie■ by the Trustee• and tho Authority. 

(B) PERIMn2R LXNES 

11 

~• Truateee ■hall have the continuing right and e~Re• 

ment to use, in the conduct of their freight ■ervicea, the fol­

lowing lino• hereinafter referred to a■ "perimeter 11ne■•, which 

termination ehall include related trackage, freight service buildinqs 

and signal faoiliti••• Perimeter Linea are aa fo1low1e 

WEST ROO'l'E MA?N L?NE 
NEW HAMiSsff?WkXssA?HQSli:'ffS BORDER 

(Vol. Seo. 2, Map 34, Sta. 1921+14.73) 
TO X.ONELX. .)'UNC:TXON, MASSACHUS!ffl 

(Val. Sec. 2, Map 17, Sta. 1037+00) 

NEW HAMl'SHlRE MAIN LINE 
atiAc~RY, Ml'Dl\5fuHffs 

(Val. Sec. 13.1, Map 23, Sta. 1299+00) 
TO NEW HAMPSHXRE/MASSACHOSE'l"l'S BORDER 

(Val. s~o. 15, MAp ,. Sta. 1818+41.0) 

FITCHBURG ROU'l'E MAIN L%NE 
Qfttows (MIR) , RXssXcROSBTTS 

(Val. Sec. 36.1, Map 33, Sta. 1778+38.2) 
'l'O !'XTCHBCRG, MJ\SSAC:HUSB'l"l'S 

(Val. Sec. 36.1, Help 49, Sta. 2619+12.44) 
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Provided further, the Tru•tee■' ri9h~ and ea■emont to 

continue to uee the perimeter line• ■hall last•• lonq a, Tl'Usteea 

have either current uae, or any then reaaonablf fore■eeable uae, 

for the perimeter line• and the Authority ■hall not have the right 

to tel"l'llinate the Tru1tees• u■e therein either by providin9 ■w:>ati• 

tute tacilitiea or the payment of economic darnaqea or for any 

other reason. 

Provided, further, that when the TJ:u•tee■ have no aur• 

:rent, nor then reasonably fote■eeable u■•, th• ■aid Trustee■ 

.... 

■hall execute a release of their right• in ■aid perimeter line■, 

which rele••• ■hall run to the Authority. Xn the event that the 

Tru■teea and th• Authority dhr.qroe as to what oon11t1tutea fore­

■eea])le ue, aa Ht forth afore;sdd, then auch dbi;iute •hall ])e 

re■olved in aooordanoe with the Section of thia Xn~trwnent entitled1 

•Ar])itration•. 

~rovidod, turthe~, that, •inc• there is no rail paaaen• 

9er •ervice eonducted on the perimeter lines, with the exception 

of 1:he Ne,,, H•P•hire Hain Lino ~•tweon ~11 a~4 Bleaohory, HA•••­

chu•ett•, and,•• long•• the Authority doe• not conduct paa•wnger 

rail ■ervice on or over a peri~eter line, then all aspftCte of 

operation, maintenance and repair of ■aid perimeter line• •hall 

be in the exclu■ive control and at the expen1e of the Tru•teea. 

Provided, further, the Authority •hall have the right 

to uao ■aid perimeter line• at any time, but upon the term• and 

condition■ aa •et forth under the clause entitled• •:ointly Uaed 

Line•• hereinafter ••t forth, provi4e~ that auch use by the Author­

ity 1hall not interfere with the ability ot frei9ht trains operated 

by tho Tru■t••• to enter, pa■• through or wqrk upon said perimeter 

line• without 111atu~ial deloy. 

_____________________________________ __, 
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(C) OTHER LINES 

Allot the rail lines contained in the abovo doacribod 

parcels, other than those deacribod as "Perilllotar Linos", shall 

be hereinatter referred to as "Other Linoa. 11 This term shall 

include all related trackage, troiqht aorvice buildings and signal 

facilitie■, and the 'l'ruateeo· hereby reserve the continuing right 

and ea■ement to uae tho •othor Linea" in tho conduct of thair 

freight 1etvice, ■ub~ect, however, to the followinq proviaionaa 

1. '1'he following line■, compriaing· a portion of "Othor 

Line•• shall be uaed exoluRively by the 'l'ruatoea and which "Other 

Linea" the Tru1tees ,pacifically reserve unto themselves the . 

ri9ht and ea■em•nt to uae in the conduct of thair railroad freight 

aerviaea 

EAS'l'!RN ROUTE MAJN LXN! 
flsWfC8 '1'b si'Xff i'lAf 

SAUGUS BRANCH 
Mktilf't 3ci'. 'l'O WES'l' LYNN 

EAST 80STON B?IANCH 
DvRM 'fb !A"M IR>s'l'ON 

SALEM AND DANVBRS BRANCH 
'sxt!M ifb bXWID 
WEST PEABOD~ TO SO. MXDDX.E'l'ON 

WESTERN ROUTE MAXN LINE 
RlOOAC'l'ON .1clr. fo Ibffl:LL ll'CT. 

NEWBURYPORT BRANCH 
WAkiii'ikX:b JC'l'. ifo TOPSFIEW 

MAND L BMNCH 
LAWR$Ne! =to S'rA'rE LXNE 

S'lONZHAM DFcANCH mmwm TO STONEHAM 
BILt.ER%C:A BRANCH 
Ro. BXLLERICA !o BILLERICA 

13 



P!TCHBURG ROU'l'E MAIN LINE 
f'M'R Kc'1'6N to fiitt6MJ (AYER) 

PREXCH'l' CU'l' OP'P' 
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soMfhV!LLE JCf. TO HXLL CBOSSXNG 

CENTRAL MASS. BRANCH 
afMX\'fs BROOK !o FlXIu.BORO 

BERLIN BRANCH crmow Jet. To BERLIN 

MAYNARD BRANCH 
sobTR Xd'foR lfo MAYNARD 

GUZNVXL~ BRANCH 
AYER ifo si'Xf! tfA! 

WILMING'l'ON JUNC1'XON BRANCH 
wiOONdtoR i!o WftMfNGTON JUNCTXON 

The1e line• ■hAll be referred to as •rreight 

Only Lin••• unl••• ■a14 line■ are converted ~o "Jointly UHd 

Linea• by the Authority under it■ re1erved right to determine 

from time to time, whioh of the line or li~a• uaed only tor rail• 

road trei9ht purpo■o• ■hall thenceforth, and until fw:ther notice 

tr0111 tho Authority to the Tru■teea, be u1ed tor railroad tre1;ht 

purpo•e• ,ointly with th• railroad or tranait pa11en9er 1ervic■ 

ot the Authority,•• it 1aid line■ had been ori9inally de■ori~ed 

and categorized a■ •Jointly O■ed Line•"• Thi• r19ht ot the AuthOI'• 

1ty •hall, 1ft each in1tanoe, be exerci■ed only upon at leaet thirty 

(30) day■ prior written notice, in writin9, 9ivon by the Author• 

ity to tbe Tru■t•••• 

2. The foll0Win9 ra11 line■ included in the Real E■tat• 

ahall be uaed ,ointly for both rail~ad treight aervice conducted 

by the Tru■t••• and railroad or tran■1t pa1■engor ■orvicea cor.4ucted 

by tho Authority or on the Authority'• behalf1 
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EiS'l'EttN ~OU'l'g Ml\IN LXNE 
au~TON fo x,swXcN 
cr.OUCRS'l'BR BIU\NCH 
BEq!ltLY JCT. TO ROCKPORT 

NEW HAMPSHIRE ROU'l'l!: MArn LINE 
nos·l'oN '1'b tomt 

WOBURN BRANCH 
wt&ck!shR TO WOBURN 

PI'l'CKBURO ROUTE MAXN tINE 
l?Js\to& fo so. 21&1 

LEXINGTON RRANCH 
W. CAMBRIDGE ifb BEDFOlD 

(D) CONTROL AND MA?NTBN>.NCE OF ON .. tXNI!l EASEHE?:'1' PROPERTIES 

1. Freight Only Line• 

Trustees •hall have aole operating and maintenance 

control over all •Freight Ol\ly11 right• of way and related 

on-line facilities, including but not limited to tracka, track 

materials, appurtenances, buildings, structures and railroad 

equipment a■ lon9, in each inatanca, aa such rights of way are 

not bein9 used in Authority•• passenger operationa. The Trusteea 

will, at their coat and expenae, maintain the aamo in proper and 

••f• condition for tho freight use to which they are put, in each 

inatanoe, and repair, replace and renow the aama when and as 

it appoars to be reasonably necessary and dosirable to do ao. 

2. 3oint1Y U■ed Lill!!, 

(a) control. 

Authority ■hall ha~e the control over the uao, sch~ 

dulin9 of paaaonger train■ and operation ot "Jointly Uoed Linea• 

but may, from time to time, under a9reomont with the Trustees 

delegate the act~l day to day operating control, dispatching 

and acheduling to Sellers. :rn the exercise o! its cont,:ol ovor 

l!i 
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tho Jointly U•ed Linee, Authority will make all reasonable effort• 

to expedite the movement ot freight trains, including expeditin9 

repair• to lines ond tho removal of obstructions and achedulin9 

reQ'\llar nu.intenanoe and repur pro9r~ms at hours which will not 

unrea•onably interfere with ■u~h movement. 

(b) Maintenance of Jointly Used Linea. 

file party to who•• •tandard• a 9iven line i• beinv 

raaintain~d, •• hereinbelow provided, 1hall herein be referred 

to•• the •Maintainin9 Party•. The Authority shall be oonaidered 

to~• the •Maintainin9 Party• of any Jointly uaod Line being 

aaintained to Authority' ■ atandard1 notwith1tandin9 the fact that 

actual maintenancG may be performed by Trustee• under contract 

with Authority. 

'Ibo •Mainta!J'.'in9 P~ty" •hall perfoffl the maintenance 

work neoe■■•r)' or de■irable to maintain the Jointly u1ed Line■ 

and related on•lin• faoilitie1 in• proper and ■afe condition 

and repair, replace and renew the aame when and•• it appears 

neo•••ary and desirable to do ao in order to tnaintain them in 

• proper and ■ate oond£tion in accordance With applioabl• Federal 

and atate ■tandard■ ana recaulation,. Such maintenance shall be 

in cosnplianoe with ■tandard■ to be eet from time to time by the 

Authority a■ evidenc:ed by a written notioo given by the Authority 

to the Truataee 1ettin9 to~th objective criteria including the 

applicable F.R.A. atandard, except that it the Trust••• desire 

to snainta1n a ~oint1y uso4 Line an4 relAted on-1ine facilities 

in compliance with atandaraa that are hi9her than thoao ao 1et 

by tho Authority, they may do 10 upon 9iving similar written no• 

tice to the Authority and thereafter, until the 9ivin9 of l\1rther 

... 
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notice which may bo given by either party roostablishing the Author­

ity's •tandard a• the 9ovornin9 st~ndArd of mainton4nc~, such 

line and related on"line facilities shall bo maintained to Trus• 

teo• ' • t~da,:da. From tho date he~oof, and until fu~the~ notice, 

the following lines shall bo maintainod to tho Authority's atan• 

dai:d■ a Butern Route Main Line, Boaton to Ipswich1 Gloucostor 

Branch, Beverly Junction to Rockpo:r:t1· New Hampahire Route Main 

Line, Bo1ton to X.0Well1 Woburn Branch, Winchester to Woburn, Pitch­

bur9 Route Main Line, Bo■ton to South Acton. 

(o) Coat ot Maintenance of ~ointlY U■ed Linea. 

All maintenanco co1t■ and expenses relating to the 

3ointly Used Lino■ shall be borne in the first instancG by the 

•Maintainin9 Party•. The other party, heroinarter referred to 

a■ the •eontributing Party•, ahall pay to the Maintaining Party 

an amount aete:t:fflinoa according to the tormulo contain~d in aub­

patagraph (d) below toward tho maintenance coato and exponae1 

borne by th• Maintaining Party during such calendar year. such 

payment• shall be ude, on account, quarterly, according to raa­

aonable eatimate1 and there ■hall be an adju•tlrlont annually, with• 

in 90 day■ followin9 the close of each year. 

The Maintaining Party shall expond, in each calendar 
' . 

year a\lbaequent to the year 1976, in connection with the mainton• 

anoe of a11 .7oint1y used Lines, not less than tho amount ot the 

ContrU,utin9 Party's contribution to tho maintononco costs and 

expen■e• relatin9 to .7ointly Uaed Linoa 1!~r the prior yeo.r. 

(d) Calculation of C:ontribi,uon to Mainten11nce Coats. 

Ci) Signals and Crossing Protection Devices. 

'1'0 .calculate the Contributing Patty's obligation 

to oontributo towa,:d tho oos~a of installing, ~aintainin~, 
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repairing and oporatin9 •i9nala Al'ld grade oro,sing protection 

devices on Jointly Used Linea, th~ Truateoa' avera9e ayatemwide 

1ignallin9 and grade cro11ing protection cost per train mile on 

aignalled Main Track Linea which are undor the operating and main• 

tenanae control of tho TNatee■ will be calculated tor each cal­

endar year, u1in9 relevant %CC Accounts, a• ■hown on Exhibit D 

annexed hereto. The average coat per train mile thus obtain•~ 

•hall be multiplied by the nwnber ot train mile• run by or for 

the aooount of the oontributin9 party in auoh year ovar :ointly 

Uaed Linea. 

(ii) Ot:her Line MMintenance Bxpen■••• 

For all other line uintenance oxpen••• (inolud• 

ino, without limitation, the oo•t• of in■tallin,, repa1~1ng and 

l'Mlinteinlnv tracJcD, ties, balla■t, embanJullent■, abutments, bridge■ 

&nd other ri9ht-ot-way ■tr\Jcturea) on 3oint1y u,ed Linea, the 

Truateea• averago ay■tem-wide coat per gro■• ton mile on all Main 

Track line■ wbioh are under the operating and maintonanoe control 

ot tho ~ru•t••• will be calculated for each oalenda~ year u■in9 

relevant %CC AoC0\1nt1 maintained in aocordanoe with the procedure• 

exiating at the date ot thia in1trument, •• ■hown on Exhibit I 

annexed boreto, and the ahare of 11\lch cost• incurred with re■pect 

to Jointly Uaed Linea which •hall bo payable b1 the contributing 

Party will be •czual to the numl;,er ot 9ro11 ton mil•• run by or 

for the account ot auch party in that year over ,uch Jointly U1ed 

Line• multiplio4 by auch average 001t par 9rosa ton mile. 
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(E) OTHER PROV:CS:CONS RELJ\TING TO FTtEIGUT .EA,.c;EMENT. 

1~ Rights of Parties to Make A1ter~tiona 

Xn the event that tho Authority shall alter or incre4ao 

(which teX'lfta shall not include t~rmination or diminution of 

pa■een;er service) it■ use of Freight Only Linea, Jointly used 

~ine■ or Perimeter Linea and rol~ted faci11t1ea, to the extent 

that, or in euoh a manner that, Authority'• uae unduly inter­

fere■ with tho •bility of the Tru~teea to provide freight wor­

vice at pre■ent or reasonably foreseeable lovals of volume and 

activity•• pre■ently oonduoted, Authority shall provide ■ubati~ 

itut• o~ additional faoilitiea (on the a11111e right of way in the 

ca•• of Perimeter Line■) a4oquato to peiemit ■uch frei9ht ■ervic~ 

or, with respect to line■ other than reri~eter Lina■, pay dama9aa 

aa appropriate under the airownstancea. %n implementation and 

not in limitation of the foregoing aontence, it is turthor agraod 

thats 

(a) The Authority ■hall, at all timas, ~ake availabla 

to the Tru■teea rail acce•• to all of their preaent freight ser­

vice locations, 10 long a■, in each inotance, there are shippers 

or receivet• actively u■ing, or roaaonably in prospect to use, 

1uch location■• 

(b) Authority ■hall not move any ot Tru■teos• public 

4el1verr traokll un1ea• it move• them (in ~omplianao wi~ all ap• 

plicable law■ and regulations) to new locations nearby their pre­

aant location•, with ■ubetantially equivalent work apaco and high• 

way acces1, at no coat to Tnstees. Any such new lOC4tion shall 

be auitably connecte~ with either the aar.1e line as the original 

connection or a lino approved by tho Trustees, whose approval 

shall not be unreasonably withheld. 

19 
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(c) Th• Trustee■, at their expen,e, may install ■witc~ea 

ana •idings including any associated si9nallin9 to serve new loca­

tions. Such expense may include graae aepar~tion from rapid tran• 

•it lines, it suah S$paration is doemed noceaaary by the Authority. 

All ■uoh in■tallation■ shall be aubjeot to the approval of the 

Authority, who■o approval shall not be ubteaa~nably withheld. 

(4) ln the event of an alteration in the existing 

trackage or yard tacilitie1 desired or requl"d by Authority, 

Authority will provide, at no cost to Trustees, ■uoh aub■titute 

traoka9e or yard faoilitiea a■ may be necea■ary to move freight 

train■ between p~inta now ■ervod by Tru■to•• on ali9M1Gnt■ cap• 

able of elapaed times no greater than th• average time in which 

Sellers can,•• ot the date hereof, move freight train• between 

■uoh point• at speeds authorized, aa of the dat• hereof, uainq 

equivalent motive power. ln the event that operations of the 

Authority require •i9nallin9 on certain trackage or in certain 

yards more •xten1ive than that presently exiating, Authority ■hall 

equip auoh trackage, yard faci1itie■ and necea■ary freight roll• 

in; 1took with all rea,onal>ly neoe■■aey signalling device■• 

(e) Authority ■hall provide and maintain clearance 

and load carrying capaoity on each 3ointly uaed L~• or Perimeter 

Line under the control of the Authority at least equal to the 

phy1ioal minimum existing thereon•• of the 4ate ot thi• A9r••· 

mont. Xn the event ot any new construction pertoX'Jlled or pe:r:D\it­

ted by the Authority, there will bo orected no atruoture nor will 

any invaaion of th• air apace over such line be permitted which 

will in any way obatruct the operation of trains thereon witb 

equipment or car9oe■ extending to a hei9ht above the top of th• 

l • 
I 
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rail up to tho minimum clearance on such line axiating on tho 

dato ot thia Agreement, nor will Authority erect or permit to 

he erected any obstruction within 8 feet 6 inchoo of tho center• 

lino ot ~traight track or within 9 feot 6 inchQS plus l inch tor 

eaoh degree of curvature of curvod track. The Authority ahall 

not install any new track nor relocate any exicting track leas 

than 13 feet (not less than 14 feet wherever reasonably feasible) 

centerline to c~nterline from any other track if either tract 

i■ be1ng used by the Trustees in their frei9ht aervico. Wh~re 

exi■ting track la being rcoonatruoted or tormer tracka9e i• beln9 

rein■tal1e4, Authority ahall have the ~ption of reconstructing 

or reinatalling euch track to cloar~cea and alignments no mo~e 

re■trictive than tho1e exi■ting a• of March 18, 1976. Por the 

pu>:po••• hereof the minimum clearance on any lino other than a 

Perimeter Line existing a• of March 18, 1~76 shall be the actual 

minimwn clearance, or 22 feot above the top of the rail, which• 

evar i■ le11, and on a Perimeter Line shall be 22 feot abov~ the 

rail. 

21 

(f) Trustee■ may, at th•i~ own oxponae, alter or improve 

any part of the Real E1tate other thon the area• ol Authority' ■ 

exclusive use referred to in (A) 2., and provided for in (E) 2.t 

p~vi4od that such alteration dooa not dotraot from the value 

of the Real Estate or materially interfere with Authority's then 

current or then reasonably foreaeeabl$ use ot the Real Eatate. 

The plan■ and apecification■ for each such alteration or improve• 

ment involvin9 an ~xpenditure of more than $100,000 shall bo ■ub• 

ject to Authority' ■ written approval prior to tho c:ommencament 

of construction. 

The precedlni aonten~a shall not have the effect 

ot limitin9 the Truatoaa' dutiea to obtain prior approval of 
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plans for awitche• and aidotracka purauant to Section 1 (c) abovo. 

2. Termination of 'l't'~t•teea • Right to UH 

The Authority mAy give written notice to the Tni•• 

tee• of it• 4oaire to uao exclusively a line or lineu of railroad 

property other than Perimeter Linoa. Upon receipt of 1ueh notiee, 

the Truatee• ahall immediately prepare and file all ■uch applica­

tion• tor 9overNnental approval•• may then be neceaeuy •• a 

prior condition to ~h• tru■tee•' abandonment of ■ervice on ■uoh 

line, diligently proaecute the aame and, wh~ auch approval become• 

final, coa■e operation on 1uch line or line■• Authority ■hall 

reimbur■e Tru■tee■ tor all roa■onable e:xpen■e■ including attorney■' 

fee• incurred in connection wi~h th• obtaining of such approval■• 

In the ovent that CC111pliance with the obli;ation■ contained in 

thi■ ■ubpua9raph cau••• Tn•t••• to 4iacont1nue ■ervice to a 

revenue•produc~n9 c~1tOJ11er or cuatomer■, Authority ehall pay 

to Tru■tee1, no later than aevon daya prior to actual di■oontinu­

ance of ■otvice over any line ■o abandonod eoonomio dama;e■ deter• 

mined•• followus 

(a) Detemii,e Tru1tee■' total railway operat1n9 

revenue frOII\ tr~ftic originated by or de■tined to such ouatomer 

or CN■tomer• to whom aervice ha■ been or will be di1continued 

(including only Truatoo•' •hare of the tota1 revenue■ derived 

from the l10Voment) durin9 the last full calendar year prior to 

the not1co frOlll the Authority with reapect to the lino serving 

such cuatomor called for by the firat aentenca of this 1ubaection 

2. 



BKl3117 PGl36 .1 

(b) Duturmino tho Trustees' avoidable coats of 

originating or ter~innting auch l!\OVement by adding tho following 

elements as they relate to tho nubjact traffic, 

i, Costa relatin~ to Tru~toes• use of line o~ 

a portion of a lino to be teminatedi 

Maintenance ot way (Truataoa' aharo)1 
Maintenance of oquipment (Truat~es' 
■hare), 
Tran■portation (Truateoa' ahare)r 
Car Hiro or Car Coat (Truatoea' eharo)r 
Other coat■ , if applicable (Trustee■' 
■hare), 

ii. Coit■ rolatin9 to use ot Truatoea' lino• 

other than th• line to be terminate41 

Beyond line eo■ta, according to •pifty 
percent (50\) formula•. (The formula 
m~ltiplie1 the line'• pro rata milea9e 
(ratio of number of mila1 travelle4 on 
th• line to total n\Ul\ber of mil•• 
travolle4 on tho ay■tem) by the 9roa■ 
revonue 9one:r:oted, ■ul:ltracta the pro4uct 
(9ro11 revenue credited to the line) 
from the totAl 9ro•• revenue, and take• 
50 reroent (50\) of tho reaultin9 aum 
a~ the beyond line cost). 

(a) Subtract total of (b) from (a) and multiply the 

X'Hlllt by ten. 

Xn the event froi9ht service i• eliminated ovor a through 

line by aotion of the Authority, in addition to the economic 

dama9oa ro1atih9 to the di•continuance of anrviee to revenue-pro• 

ducing Q\l■tomera, the ~uthority will provi4e an alternate route 

with the clearance• at leaat equal to those provided for in sub• 

paragraph (E) l. (e) above, with load carryin~ capacity equal 

to tho•• existing on the eliminated line, at no coat to Trust~es 

and without interruption in Trustees• ability to rend~r their 

through ■ervice efficiently. 

23 
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Once trei~ht ■arvice has been l~ally abandoned, pur­

au~nt to a !inal order or order■ o! the Interstate Commerce com­

mi• ■ion and any othor Foaeral or State regulatory bodiea having, 

at tho timo, ~uri■diotion over the mattor ol continuance of rail 

freight ■orvice on ■uoh line, the ea•ement horoby provided t~r 

■hall terminate with re■pect to auch li~o a11d the Truateea ■hall 

havo no right t~ rein1tate rail freight ■ervice thereon without 

prior written approval ot the Authority, regardl••• of whether 

•uch abandonment wa■ at the re4ue■t of the Authority or whether 

it waa upon the Tru■teo■' own motion. 

3, Acee••• 

With re1pect to the properties retained by the Tru■toe• 

lying between Somerville Avenue, Cambridge and the Roal Estate 

aa •hown on Exhibit •e", the Tru1teee shall have the right to 

grant to partioa to wtiom they may convey or lease any of sa1d 

retained p:ropertiea, the right, in common with the Authority and 

othera, to u1e the exi1tin9 Private Way defina4 on Exhibit "B" 

for •vr••• and in9re11 on toot or in vehicles. 

Tru1tee• shall by their deed retain an easement to 

con■truct an acce•• road up to four (4) lanes in width through 

the area lying between Waahin9ton Street, Somerville and the High 

:Lin(I, ao•callod, dofined a■ the uyud 8 Accea■" on Exhibit "B", 

for tho purpose o~ providing vehicular and pedestrian ingre1a 

and egro1s between Yard 8 and aaid Waahington Street. Said road 

ahall bo con■tructod ao as to provide grade separation froffl the 

High Lino until 1uch time aa Authority 1hall operate a rail con­

nection between the Naw Hampshire Routa Hain Line an~ the Fitch­

burg Route Main Line or any other route altarnativo to the High 

Line. ht any time the~eafter Trustee• shall have the option to 
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require the Authority to convoy to tho Truatae~ tho whole or any 

part ot that portion of tho High Line, d~tinP-d os tho •High Lino 

Segment, on Exhibit "B", without p4ymont of additional considora• 

tion, and therenftor tho said access road may be constructed 

at irado. Th~ layout of the said accoR9 road aha~l not inter~ 

fore with the fu~ctioning of 'Tower X or tho Now Hampshire Rou~e 

Main ~ine, a, thon located or laid out, and Nholl be aubjoct to 

the Authority's prior approval, which shall not be unreasonably 

withheltl. 

4. Right to Provide Fr~ight Service to be Exclusive. 

'the Trustee■' right to continue to provide freight 

service . aa hereinabove provided shall be exclusive in truat no 

other carrier shall have the right to provide freight aorvice 

over and upon any ot the lines to be conveyed hereunder, except 

•• follow■: 

(a) To the extent that the 1rustoes have entore4 

into ,oint operatin9 agreements granting rights to operate ovor 

aai4 line• to othor carriara, the operation or oparotiona or such 

other carriers, pursuant to such arrangements shall be treated 

as operationa of the Trustees for all purposes hereunder. No 

2S 

auch ,01nt operating agroemonta with other carriers shall be entored 

into after the date hereof without tho prior written approval 

of the ~uthority (which shall not be unreasonably withheld) pro­

vided that no auch approval ot the Authority shall be nocesaary 

for runthrou9h a9reomants whoro trains 4ra oporat~a by the Trus• 

tee•' crewa. 

(b) 7ho ~uthority ohall, after tha data herco!, 

have the right to . tranapo~t baggage and its own ~atarial over 
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and on 1nach line1i1 e1nd auch transportation 11hAll not be oondder• 

e~ !rcight aervice. 

(F) CENERAL PRINCIPAL OP' COS'l' At.LOCA'l'XOtl 

Xt i■ the general intention ot the partie• hereto 

that, except•• 1110re ■pocifically proviaed hereinabove or in 

the ■eparate agreement entitled •operating A9ree111e1nt•, 

dated March 18, 1976, (Exhibit "C") or any oxten,ion or amendment 

t.~ereot, all direct co■t• and expen■ea re■ultin9 ■olely from or 

attributable ■olely to freight operations will be borne solely 

by T.ni■t••• and all direct co■te and expen••• roaulting from pa■-

aenger operation• will b• borne oolely by Authority. Overhead 

or ,oint expense■ will be apportionod between the fru■teea and 

Authority on the ba■i• ot relative u~e of the facility or depart• 

ment in que1tio~. The u1e of a fftCility or dopartment by ahy per­

aon olaimin9 by, through or und,r oither pArty hereto ehA11, for 

the purpoaoa of coat allooation, ba deemed to be ■uoh party'• 

u■•• %n the event of a fundamental chan9e in the underlying 

concept• us,on which proviaion■ hereof relating to allocation 

ot coat, and •xponaea ar• premi■oa (auch a• miqht ~• oauaaa by 

tnclu■ion ot Trustee• in Conrail, a federal or •tate ooneolidated 

facilities progr11111 or other government ownership of tac111tiea) 

26 

by which any apecific provisions for the allocation of cost■ and 

expen■e• are rendered inequitable, 1uch proviaion■ •hall, at tho 

roqueat of either Authority or Trustee■, be renegotiated in qood 

faith ■o aa to provide tor an eguitable allocation under the chan~od 

condition■• 
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ELECTRICAL AND WATER EASEMENTS 

A. EtECTR!CAL EASEMEN~S. 

The Truata~• hereby roserv~ to thomselVoB, their suc­

casaora and assigns, the right and e~somont for tho location 

of elootrical lines and equipment in tli11t aroa of the Red Eatato 

defined on Exhibit F a~nexed beret¢ ontitlod: Trustees' EloctricAl 

System• noston Yards, December 31, l975"J which roaervation shall 

include the ri9ht to flow electricity thtough said electrical 

system to serve the Trusteea' freight easement and for any other 

u■e, now or in the future. Said reserved oaaoaent shall also 

include ri9ht to install, in■pect and maintain, repair, operato 

or remove electrical lines and equipment within the said freight 

easement area and the right to use 1oid reserved area and electri• 

cal system in conjunction with the sale o! electricity by the 

Trustees to other parties; includin9 but not limited to the Author­

ity and to new customers, insofar as the Truatoea lawfully may, 

provided, however, the Tru■teea' exercise ot such right■ ■hall 

not ■ub1tantially interfere with tha operations or the olactrical 

needs of the Authority. Such IQle o! electrici~y by the trustees 

to other parties shall be with the right to profit therefrom with• 

out any obligation ot the Truateas, oither to account to or to 

pay to the Authority, any portion of the revenues ~rising there• 

from or any other consideration. All of thft electtical lino• 

and equipment located within said areA as of tho date hereof, 

.nd a11 such lino• and equipment horoaftor installed therein 

~ the Trustees, shall be and re"ain tha ~olo property of the 

Trustees and the existenco of this eAsomont shall in no way be 

considered as e1tabli1hin9 either a joint facility or a joint 

27 
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enterpriao with the Authority. The Trustees shall alao have the 

right to assign their reserved rights herein to either the Cambridge 

Eloctric Compani or any other comparable public utility at any 

timo within ten (10) yeara from the date hereof. 

Providod further, that with reapoct to the Boston En• 

gine Terminal Area, defined on Exhibit "B", 'l'rustooa h•reby re• 

■orvo to themselves, their ■ucces•ora and as■i9ns, tho rivht and 

eaaemont to use and maintain the electrioal lines and facilities 

exiating ther•in a• of the date hereof, •~ long as ■uch URe and 

maintenance d011• not intertero with Authority•• operation■ or 

use ot the Real l■tatG, t09ether with the right ana eaaement to 

inatall and maintain electrical ■orvico to Yard 8 and tho•• prop• 

ertie1 retained by Tru■teo■ lying betweon Somerville Avenue and 

the Real Eatate all•• defined on aaid Exhibit •n•, provided, 

however, that any 1uch inatallation an4 maintenance 1hall not 

aubatantially interfere with Authority'• operation• or u■e of 

the Real E•tate and, providea further, that auch inata11Ation 

and mointenanco ■hall be aub~ect to the prior Approval of the 

Authority, which •hall not be unreasonably withhe14, · 

In the event that Authority alters the electrical line■ 

or facilities exiatin9 a■ ot the 4ate heroof within said BOaton 

Engine Terminal Area, the Tru■toea •hall have the right to make 

an olectrioal connection at Tru ■tees' coat to oith~r • public 

utility or a source of the Authority, whichever 1hall be more 

eeonornioal tor th~ Truateea, provided that auch connection shall 

not substantially intertore with Authority's operations or use 

ot the Real Estate. 
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B. :r.t.EC'l'RXCAL COVENA!!.:., 

'l'he Trustoes turthor covonant and ft~ree with the 

Authority that inso£ar ns they lawfully may, Trust<.>0a shall supply 

elootricity to Authority at the appropriate Cambridge Elect~ic . 
rate aa long aa Trustooa retain tho eQaomont resorved in Paragraph 

A above. 

C. WA'l'ER EASEMENT 

The Trustee■ henby reserve unto thamsolvea, their 

•~o~•••ora and a■aigna, the right and oft■ament to take wator 

from tbo 12-inch main through an B•inch connection at point •A" 

and t.hrou9h a 12•1nch connection at point •011 ae 1hown on Exhibit 

G aMexod h~reto entitled •sellers• Water system• Boston Yards, 

Deoembor 31, 1975", which reserved oa■emont shall include tho 

reserved right to flow water through said connections to sorve 

tho freight ea1ement and tor any other use, now or in the tuturo, 

at not lea• than the rate currently mai~tained ana without unraa• 

aonab1• interruption of flowA9e at any time. Included in the 

reserved eaeement ia the riiht to inspect and maintain, repair, 

operate, renew or remove tha eaid connections and said line be• 

tween point• "A" and •c• !n a manner which shall not subatantially 

intorfet• with Authority•• operations or use of the,noal Edtato. 

Th• Tru■teea ■hall be solely responsible tor the inspection, main• 

tenance and repair of adel lino betwoon points 11A• anc1 "C", and 

Authori~ shall not be obligated to contribute to the coat tharoof. 

Subject to the tel:'111& in the fin41 paragraph ot thia Section C, 

the Authority will ba solely responsible for tha inapoetion, 

maintenance and repair of the lines between po;nt •c• and points 

"D" and •gn, but .subject to the Trust.cos' obligations to c:or,tri• 

bute ·to tho coat thereof as providod horoilfter. 

29 
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'l'ho qu~ntity of water taken at point "A" will be e■ti­

mated and th6 quantity ot wttter taken at point "B" wU1 be and 

shall be ~etero~, excopt for water used tor !ire protection, but 

i! requested by the Authority, the Tru■toea shall install a water 

meter at point "A", at the expanse of the Authority (or, if de• 

aired by the Truateea, they may in■tAll auch meter at their own 

expenae) to give an accurate meaaure of the usage of water throu9h 

that connection. 

'l'he water line be~waen Point• "D" and "F" aa 1hown 

on EXhibit G shall continue to be owned by the Tru1teea, provided, 

however, the Truatee■ b~reby reserve to them■elvea, their ■uaoe•• 

aor■ and aa1i9n■ , the right to inspect, maintain and repair the 

1aid line on the Reftl Eatate to the extent that it i• located 

thereon. The 'l'l'u■t••• ahall be aolely re■ponaible for the inapec­

tion, maintenance and repair of •aid line but the Authority ■hall 

be obligated to contribute to tho cost thereof aa provided below. 

T~• Authority ahall have thG right, subject to tho ri9hta of the 

Truatee• and all tho•• part1o• who havo the ri9ht (0laimin9 b)-, 

throu9b or undor the Truat••• or otherwi■e) to take water fro~ 

the •aid line through the connection• located between point• "D" 

anO •p•, to receive water through the aaid line at point "D" 

for any uae, at not lea■ than the rate currently maintained and 

without unreasonable interruption af flowage at any time. 

ln each calendar year the Trustee■ 1hall be ro■ponsible 

tor •o much of the coat of in■ptcting, ~aintaining and repairing 

of all tho•• portions of the water lino shown on Exhibit C lying 

betwoen point,i "C" and •.r• and "C" and "E" as shall be proPOrtional 
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to the fraction o! which thG denominator is tho total volume of 

water passing' through pointn "E" ancl "F" in 11aid yoa.r ancl tho 

numerator .f.a the 11u111 of tho volumes of water puoing through the 

connections at pointe "A'' and •a11
, and thro\ogh all connections 

lying betwe•n points "D" and "F", durin~ said year. The Author• 

ity •hall be responsible for the remaindor of such coet, subjA~t 

to Trustee■ ' duty to contribute thereto in accordanea with Pro• 

vi■ion containod in Paragraph (A)2(d) ot the Reaeived Freight 

:e:a■ement. 

Provided further, the Authority shall have tho right 

to discontinue the aforesaid reserved right of tho Trustees to 

take water at point■ "A" and ''B" at any time upon not less than 

ninety (90) day■• prior written notice, provided that in such 

event the Authority ■hall irant to the Tru1tees, without further 

con■idoration, upon written request therefor m4do to the Author• 

ity by th~ Trustees, 1uoh oaaomant or other roaaonablo ri9hta 

•• ~1 be necesaary to enable the Trustees to install and main• 

tain, •t their axpenae, a water main an4 connections adequate 

to supply the fruato .. a' needs tor water for its frei9ht aorvice 

u well•• the needs ot any cuatomora ot the Truatoea who are 

then receiving water from th~ connoctiona at points "A• and/or 

•a•, which easement and connection shall be so located as to con• 

nect poiftt• •A• and "B" with either a public ~ater line or a water 

line ot tho Authority, whichever ahall bG the moat oconomical 

tor the Tru■tee■, provided that auch connection sh&ll not sub• 

atantia11y interfere with the Authority's operations or uoe of 

t,t\e Real Estate. 

31 
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D. WATER COVF.NAN'l'S 

The Authority cov~nants and agrees, tor itself, 

its eucceeaors ana assign■, to pay tho public supplier for all 

ot tho Wfttor takon at points "E" and "F" aa dotorrninod by the 

motor• located at said points. 'l'he Tr~ateee covon~nt and agree 

to pay Authority for tho e■timatea water taken at point "A" and 

for tho ~otoro4 water taken at point •a• and at all connection■ 

lying betweon point• "D" an"' "F" at the prevailini water rate■ 

of tho City of Somerville in exiatence from time to time. 

LABOR PRO~EC'l'XON. -
The Authority covenant■ and agree■, tor it■elf, it• 

au0ce1aoro and aseigna, to indemnify and exonerate the Truatee• 

to the extent provided hereinb•low, against tho coet of (and 

be reaponeib1e tor) obligation•, liability, or claim• duo to 

provi•ion• of ~uatees' labor agreement■, includin~ labor protec­

tive oonclition• of ■uch agreemQnt■, or ot labor protective con­

dition■ impo■ed by regulatory agencies or applicable laws. The 

Authority' ■ ob119ation to indemnity and exon•rate ■hall ariao 

when employee• or po■ition■ are adveraely affected as• result 

ot ohan9e• in the passenger eervice (including termination thereof), 

pas■enger tacilitie■, or both, or by r•a•on ot the future oontract­

in9 out or other removal or termination ot wort previously, now, 

or hereafter performo4 by the Tru~t•a•' e~ployeea to the extent 

that ■uch chan9e, termination or contracting out is the result 

o! an action takon by, or with tho consont of, the ~uthority. 

It is further under■tood and a9reec'I that an action 

taken by tho Authority may have etfacts remote trom the initial 

I 
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position or positions affected by such action A9 a r~sult of 

auccoaaivo seniority diaplacemonta, and it is tho intention of 

the partioa horeto that tho indomnitication and exoneration hero­

in provided ■hall extend to auch mora remota of!acto. 

Xf the initiating action atfects a position or positions 

aole1y en9aged in the "Service", (All liservico" is defined in the 

Operatin9 A9reemont d~ted March 18, l9?G, Exhibit "C", as amendod 

and oxtende~) the Authority will pay all such costs. Xf the ini­

tiatin; action a~fecta a position or poaitions engagod in both 

pa11en9er ■ervice and freight service, the Authority will pay 

the co■t to the oxtent that it is solely traceablo to .tho action 

taken by, or with the consent of, the Authority. Xn the evont 

that in .any in•tance the applicability of tho 1!':ll!lodiately preced• 

in9 sentence produce• a result which ia maniteatly unfair to either 

party, the aharin9 of such termination coat will be ron09otiated 

in 90Od faith eo aa to provide tot an oquitoble allocation thoroof. 

Xt ia further understood and agreed that tho Trustees 

■hall use their beat efforts to mitigate liability to such employees 

and that th• Authority shall be permitted to participate, within 

rea■on, in such efforts. 

The Authority will pay to the Truatoea such funds aa 

may be required to satisfy Authority's obligation to indemnity 

and exonerate the Trustees h~reunaer, concurrEntly with the deli• 

very of evidence ot paymont by tho Trust~ea. Trustees agroe to 

teep Authority currently intormad, to th~ extent that the Trua• 

tee• can reasonably do ao, of all aspect~ of local and national 

labor negotiations which might reasonably be e~pactea to oxpand 

or broaden the acope ot tho protective provisionH (i.o., provi­

■iona relating to termination rights) of labor agroemonts. 

33 



BK I 3 I I 7 PG I 4 7
34

• 

ACC?DENT RESPONSIBILITY 

In the ovont that the Ttuatees shall cease to conduct 

pftsaongor ■arvice tor tho account o! the ~uthority, pursuant 

to thm Operating A9roem~nt or a aucc~a10r operating ,09roement, 

tho followln9 totraa and condition• ■hall immediately become etf~c­

tive with r~•pect to ovents occurrin9 after ■uch ce■■ation1 

A. In tho ovent that harm, damage or injury (including 

death) in cau1ed by the negli9ence or othor act for which one 

of tho partie1 hereto 1• le9ally responsible without any contri­

butory ne9li9ence or l99al reapon1ibility on the part of the other 

party h•~•to (exoopt in circl.llTl■tanco• doacribod in C below) and 

said harm, damage or injury (including death) occurs to the 

property ot, or in the custody of, one of the parties hereto, to 

property uaod jointly by the parties, to the employee,, pa1aenger• 

or licen•e•• of either party, to commo~ agent• or employee• or to 

third partio■, the party which cauoed such harm, damage or in:lur1 

(inaludin9 death) ■hall bear allot the coat, expen•• and liability 

ari■in9 theretrom and ahall ,ave hamlea■ the othar party from and 

again•t any 1018, coat or expenae connec:tod therewith. (Thia Sec• 

tion i• not intended to confer any rights upon third parties.) 

B. Xn the event that harm, dama~o or injury (including 

Ooath) 1• cauaed aole1y by an act or om11,1on for whioh a third 
' party is legally re■pon■ible, to the property ot, or in the 

cuatody of, one of the partie• hereto, or to the employeoa, pa■-

menger• or lioen1eea of one of the partiea hereto, thAt party ■hall 

aa■\Ulle all lo■■, coat and expen■e ariaing therefrom, without oontriM 

bution from the o~•r party. (Thia Section is not intanded to 

relieve any third party from any liability.) 
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C. Xn the avont that harm, dam,uJo or injury (includirg 

doath) i• cauued by tho condition of jointly usad lines, facili• 

itiea or equipment to tho propnrty ot, or in the custody ot, ono 

of the parties hareto, or to thG employees, passengers or licen• 

1ees of one of the parties hereto, that party shall assume all · 

lo■a, coat and expe'1•e aridng therefrom, without contribution 

from the other party, except that da111a9e to such jointly uRed 

line■, facilities or equipment shall bo repaired by tho Ma1ntain­

in~ Party aub~eot to contribution from the other party aa provi4od 

in Paragraph P (General Principles of Coat ~llocation) SUPRA. 

D. Xn the event that harm, damage or in~ury (including 

death) ia causod by an act or omission for which both of the 

partie• hereto are legally reaponaible and such hArm, d11111Aoe 

or injuey (inoluding death) oocura to the property of, or in tha 

cu■tody of, one or both of the parties hereto, or to tho employees, 

paa■en9era or licensee• of one or both of the parties, onch party 

shall bear allot the coats, expenses and liability arising from 

such harm caused to it• own property, to property in it■ custody 

or to it• employee■, paa,engcr• or licen■oea. Any other loaa, 

001t or expense 10 cau1ed, including expenae o! repairing jointly 

uaed linea, tacilitie• or equipment shall br. divided equally be• 

tween the partiea. 

!. ln tho event that harm, damage or injury (including 

death) i• oau■ed by an act or omission for which at loa■t one 

of the partie1 hereto i■ legally rc~ponsiblo but in circwnstancaa 

.. 
35 
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whQr~ legal roaponaibility cannot bo attributod to one party or 

the other, nor to both pArtiea jointly, bocauao ot lack of evi• 

dence or a conflict in evidence which cannot b8 resolved, by liti• 

qation or otherwiae, and aaid harm, damago or injury (inolu~inq 

denth) occura to the property ot, or in the custody of, one or 

both of the partiea hereto, or to the ~mployees, paaaenger~ or 

licenaeoe of on~ o~ both ot the partiea, each party shall bear 

all of the coeta, oxpenae, and liabUi.-~y ariaing from auoh bal'III 

cau1ed to its own property, to property in ita custody or to ita 

employeea, paaaengera or licenaeea. Any other lo1a, coat or ex­

penae ao cauaed, inclufinq expenae of repairing jointly used line■, 

facilitiea or equipment, ahall be divide4 eq\lally between the 

partioa. 

F, Xn the event of any derailment or other accident occur• 

rinq upon the Roal Estato wherein care, motive power or other 

equipment ct •ither party ahall toll or encroach upon tracks, 

bridge• or othe? property being uaed by the ot~er party eo that 

said property b blocked or norr:ia1 c,perAtion thereover is impeded, 

the party whoae property hcu1 so fallen or er,croached ■hall expe• 

ditiouely remov• the 1ame and cauae all necea1ary repair• to be 

made and all track■ and appurtenance• restored, at it• expense, 

aa may be required for the continued opuation of the gther party'• 

railroad activities. 

Both partie■ a9ree to cooporate with each other to ex• 

pedite the repa.Li; and J:emoval o! such cora, motive power an<l oth•r 

equipment and w!ll make all reasonable oftorta to toatore the 

attcctod line o.r:- facility to uervice. 
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ARBI'l'RA'l'ION 

A. Saleotion of Arbitrators. 

If, at any time, a controvoray shall adao which is 

referable to arbitration according to subsection C of this Arbi­

tration section, the parties hereto agree to engage forthwith 

in good faith diacuaaion■ attempting to re■olve such controvor■y. 

Jf the partio• ao agree, they may involve a di■intereste<'l person 

experienced :l.n railroad operations to ronder hi• ob~ect:l.ve advice 

and opinion■, which shall be advisory on1y and not binding unless 

the partiea agree in writing to be bound by his ~udgment in a 

put:l.cular instance. :tn the event such good faith d:l.acusaion■ 

do not reaolve auch oontroveray within thirty (30) calendar day■, 

or •uch other time as the parties may agree in writ:Ln9, th• parties 

aha111ubmit auch d:l.fforence or d:l.apute to dis:Lntore■ted ubitra­

tors, one of whcm 1hal1 be appointed by the Tru11tee■ and the 

other of whom shall be appointed by the Authority, and :l.f the 

two arbitrator■ ■o choaen cannot a;ree, they •hall select a third 

arbitrator, and their decia:1.on, or that of a ma~ority of them, 

shall be final and conoluaive between the parti•• hereto, except 

that if either party claim, that the arbitrator'• decision i• 

"••d upon an error ot law, :l.t may, within thirty {30) day■ after 

receipt of euoh deciaion, institute an action at law to detetmine 

■uoh let9al i■1u1. Xn any ■uch action at law, the part:Le1 shall 

atlpulat• the faot• to be aa aot forth by the arbitrator•• In caso 

either of ■aid partieg ■hall fail or refu■e to appoint an arbitiator 

a• ator.eaaid, for the period ot thirty (30) calen4ar day■ after 

written notice 9iven by the other party to mako such appointmmnt, 
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than and in that event the arbitrator appointed by the party not 

in default •hall appoint a liko co~petent ana disinterested arbi• 

trator for the defaulting party, and th• •Aid two a:i:-bitratox-a, 

ao appointed, ■hall oolect a third arbitrator, and the three 

ao chosen shall hear and decide such ditfereneo or diaputo, and 

their dociaion, or that of A majority of them, shall be final 

an4 concluaivo upon the parties hereto, exoept aa lllx>ve provided 

with reapoct to an error ot law. In the event that tho ■aid ar• 

bitratora •hall be unable to a9ree upon a third arbitrator within 

thirty (30) day■ after the appointment of tho aecond arbitrator, 

auch third arbitrator ahall be appointed, upon the application 

ot eithor party hereto, upon r~a,onable notice to the other party, 

by a Judge ot the Superior court tor tho commonwealth of MAaea• 

ohu•ott•. Any application to auch ~ud9• •• afore•aid •ball be 

made and heard in the manner provided by law tor the makin9 and 

hearin9 ot motions in ,aid Court. Xt •aid Coutt decline■ to make 

such appointment, it •hall be made by the President oft.he Aeao~ 

oiation of J\ft!erioan Railroad■• Jf any arbitrator ahal1 decline 

or fail to act, the party or por1on by whom hew~• oho1on or ap• 

pointed,•• tho case may be, shall appoint anothet to act in bi■ 

plAca. 

B. Reaolution. 

D~in~ the pendency ot •uch arbitration proceedin91, 

thG buaine■s, operation• to bo conducted, and phy1ioal plant 

to be used under thia Agreement, to the extent that they are 

tho subject matter ot ■uch controversy, shall continue to be 

transacted and uaad in tho manner and to:nn oxiating prior to 
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• • 

the Arisin9 of auch controvnrsy, unless tho arbitrAtors 1Mko 

a preliminary ruling to tho contrnr~•. 

C. Mattera Relarable to ~rbit~ation. 

All controversies as to the construction of torms of 

thi• Agreement which are to survive the Closing Dato and nny prac• 

tical queationa growing out ot the application of tho same to 

cirownatancea, e~ce~t tor claims tor monetary damAgaa in axceaa 

ot $100,000, are reforable to arbitration ft■ provided in this 

Arbitration ■action. 

D. Cost of Arbitration. 

!aoh party hereto ahall bear the coata and exponaea 

incurred by it in connection ~ith aueh arbitration and both parties 

shall ahare equally tho coats and exponaos attributftble to the 

aervicoa ot the d~aintoreated poraon or arbitrators. 

The Trustees and the Authority hereby covenant and 

aqtea that neither Robert w. MeHrvo nor Benjftffiin H. r.acy, noi-

any of their auoce■aor■ aa Trustees of the Property of the Doaton 

and Maine Cori,oration, Debtor, in the ProcGedings for the Reorgani• 

zation ot a Railroad,_ heroinabOve referred to, shall be personally 

liable for the pe~formanee or non•pertormanee of any of the trua­

toa•' obli9ationa hereunder, and that upon the tranafor of the 

freight buain••• and remaining aaaeta of the Truatoes to the aeor• 

9anizea Debtor, or any othor party, pursuant tQ a plan of roorvani­

zation confirm~ in ■aid proceedinga, or otherwise trAnaforro4 

the Authority and its auccessora and aaaigna, will thereafter 

look solely to such transferee and its auceoaaora and aaaigna 

tor the performance of all of tho Trustees' obligations haraundor. 

39 
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Upon the aaid tran■fgr of treight businoaa and remain• 

ing assets, whether to• aucco■sor Truatee or Trustees, to the 

Reorganize4 Debtor, or to any other party or parties, all of the 

right• and easement• 9ranted or reserved to the Trustee• hereby 

will inure to the J:>enefit of any and all auch transferee■, whether 

direct or remote, and their reapeotive ■uooe■■or■ and a■ai9n1, 

subject, in each inatance; to the aal\lfflption ~l the tran■f•ree 

of all obligation■ of the Tru■to•• hereunder related to the par• 

tic:ular right■ and ea1omenta tran•torred to auch tran■feree. 

Any voluntary transfer by the Tru1tee1 of the rights 

and eaaomenta ro■erved or granted to th• Tru•t••• hereby to a 

aucceeaor Tru■toe or Truatee1, to the Reorgani%ed Debtor or to 

· 40 

any other party that ■ucceed1 to aubatantia11y all of 1uoh ri9hta 

and eaaomenta, ahall require•• a condition thereof that th• tran■• 

feree accept and assume allot the right• and obligation■ of the 

Tru■tee■ •• Operator Wider any op•ratin~ contract between the 

Trustee• and the Authority then in effect. 

Thi• Xndenture 1• executed in ■even (7) oounterrart■ 

for tho purpoee of recor4ing in ,even (7) separate Re9i•t~ie1 

of O.eda where tho ~••1 estate li••· Baeh coun~erpart. contain• 

all o! the provision■ and attachment■ containe4 in thi• C~\11\ter• 

part. There i• affixed to the counterpart to be recorded :Ln suf• 

folk County Registry ot Doede Documentary Stampa in th• amount 

of $83,331.72, and ia available tor ina~e~tion at that Re9iatry. 

The oov~nants contained in thi■ Indenture are to be 

bindin9 ut>On tho parti•• hereto and their ■ucceuaor■ and •••1.,n• 

forevor. 

WIIF.REAS, on November 30, 1976, the aaia u. s. Di1trict 

court for tho District of MaaaachuHtta, by OrCer No. 34'-c (ir1 
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DOoket No. 70•250-M) authorized the aaid Truatoes to convoy this 

real ostato to the MaBBuchusetto Dey 'l'ro1nsporo1tion Authority, 

thia oonvey<lnce h horeby m11de free from liona purouo1nt to said 

Order. 

TO HAVE AND 'l'0 HOLD the above deacdbad premi■oa, with 

all tho privilo~oa and appurtonancoo thereto belonging to tho 

■&14 MASSACHUSETTS BAY TRANSPORTATXON AU'tHORX'tY, it• auoceasora 

and a••ivna, to their own uaa and bohoot forover. 

XN WXTNESS WHEREOF the add ROBERT w. MESERVE and 

BENJAMIN H. LACY, aa Trust••• of the Property of Boston and Maina 

Corporation, Debtor, and not individuall~, hAve hereunto aet their 

hands and aea!■ , thi■ 24th day of Decomber, 1976. 

Suffolk, as 

ROB!R'l' w. MESERVE and BENJAMIN H. 
LACY, aa Trustee■ of the Property of 
Boato n~ Maine corporation, Debtor 

COMMONW!ALTH OP HASSACHUSE'rTS 

Boaton, , 1976 

Then personally appeared the above•namod·Robert w. 
Meserve, aa Truato• of the Boston and Maine Corporation, Debtor, 
an4 acknowlo4~od the toreqo1ng instrument to bo the f~oe act an4 
deed of snid Trustee, ~ofore me · 

J;'otaty ts 
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COMMONWEM.'l'H or MASSACHUSETTS 

Suffolk, H Boston, 1976 

Then pereonally appeared the abov1•nGmed Denjamin H. 
Lacy,•• Trustee ot the Bolton and Maino Corporation, Debtor, 
and acknowledged the fore9oln9 inatrUlllont to be the free act and 
deed of ••id Tru■tee, before m~ 

XN WZfflESS WHEREOF tho •aid MASSACHUSETTS BAY TRANS­

POR'l'J\'l'lON AU'l'HORl'l'Y, by Robert R. X11ey, Chaiman, has Ht its 

hand and ■eal, thi• day of Decembor, 1976. 

MASSACHUSETTS BAY TRANSPORTATXON 
APPROVED AS TO PORM1 AUTlfORX'l'Y 

C'.oneral counael 

~ 
COMMONWEALTH or MASSACHOSE'l'TS 

suttolJc, .. Bo•ton, 

Then per1onally appeared the above nam1d Robert a. Kiley, 
•• Chairman of the Ma11aohu■ett1 Bay Tran,portation Authority, and 
acknowled9~ the toro9oin9 ln1trwnent to bfl the tree aot and 4"4 
of said Chairman, before 1IIO 
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~'l'lNG AGRF.T~MENT 

AGReJ:.MENT made this 18t.Jid&y ot MaJ:oh 1976, by and betwc,on 

RODF.:lt'l' W. :•.£SERVE And DCNJAMIN H, LACY, 'l'RUSTEl1!S OF THE PROPERTY 

OF' liOSTON l\ND Ml.IN£ CORPORATION, (100 in the Mfttter of BODton and 

M.iinc corporoltion, 1>0btor, united Statoa District court !or tho 

DiBl:tict of Maosu~huaotts, Dock~t No, 70•250-M) with an usual 

pl.tee of buuinGSA ut 150 causoway Stroot, Boston, Suffolk County, 

M.i:rn.ichuflC'llt. 02114, and not individuully, heroinnftor roforraO 

lo iui th,• "Opcr.itor.", which oxprosaion shall include tho Truateos' 

liucccs•,orn uml n::1si9ns whgrc, the cont~xt so rt-quiros or eio admi l:a, 

.inc] I.ho MA35ACUUS1'!'J"rS DI\Y 'l'Rl\NSPORTJ\TlON AUTHORITY, a body politic 

,and corporiltc and ll political aubdiv:l.llion ot tho Commonwealth of 

Milflflllchusct.ts nstablishod unde%' the ptovisiona of r.enorAl Laws, 

Ch.iptor lGlA as amcndod, and having on usual plAce ot busines• at 

45 lli<;1h Street, Boston, r,c.uHchuaett• 02110, horoinatter rafer.rod 

to GR the• "Author! ty", which oxprouion 11hall inc1ut1e tho add 

J\ulhori Ly' u aucc,•saoro and o■■i9na whoro the context so roquiros 

o 1· no ildnli t 11 , 

w111m1•:A:-;, tho fll\J:'tios have entert"d into A _Momorandum A~roament, 

m1tNl ;July 2, 1975, providing, omong otho~ thinqa, for tho exocu• 

tion cif .in opcr.itin9 1\grooment botwoan the1n rolnting to tho opera­

tion or com1nutm: rwil aorvicl.' by tho Operator tor tho ~,ccount ()f 

tllC' J\\llhori \.y, 
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NOW, 'rllJ~lll·:t•'OIU~, in c:ompU,m,~<i with r.,li.cl M(•mCJri111<lun1 l\tJl"1•Pmc.-nt 

and -with tho intontiun of entorinc., into tho Opcri!t.irig A9rocmcnt: 

therein contomplatod, the Operator Gnd tho Authority, in considcr4-

tion oach ~hat the othor ~oi~s horein, hcroby covonant and agree 

as foU.owo: 

1. 'l'H! S!RVXC!. The Authority hereby retains the Opcr~tor 

to oporate, and the Oparator horoby a9rees with the Authority to 
••, 

operato, during tho torm of this Oporating A9rccmont, a commuter 

rail ao.r:vice (tho "Sorvico'') over tho lines comprisod within the 

rcol ostata which is to bo convoyod by tho Operator to tho Authority 

pursuant to tha Purcha&g and Snlo Agreement botwcon them of even 

dato horowith, and ovor. the •o-callod Ro~ding Branch from Doston 

to Wilmington Junction, Massachuaott■, in accordance with tho pro~ 

vi,ionu, and subject to tho torms and conditions, herein set forth. 

All of the ,aid real oatoto ■o convoyed plus the said Reading 8r~neh 

lino Aro herein collectivoly roferrod to a1 the "Real Estate". 

1.1 Xndee,.~nd~nt Contractor St~tus. The sorvice shall 

be oporatod by the Oparatox- aa an independent contr4ctor, but tor 

the account and at tho oxpon■e of the Authority, wit~ rolling 

atock and all other nccoosary equipmont owne~ by tho Authority in 

accordan~o with the Pnssc~gor Train Scho~ulo set forth in Appendix 

A ond tho Fnroa set fox-th in Appondix a, and with the rollin9 

■tock ~nd other equipment ownod by tho Authority act forth in tho 

Schc4ulo of Equipmant (Appendix C) - oll of which Appondicos 4ro 

attached haroto ~nd mode a ~rt horoof by roforonce • and subject, in 
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tho cane ot ooch, to auch raaaonuble oclotiona, additions, chan9oa 

or modification" aa may trom time to timo bo dotarmined upon by 

the Authority and notified in writing to tho Operator. by notic~ 

given a roa~onabl~ timo pr~or to tho taking offccl thoraof, 

1,2 RopairA Qnd Maintcnanco, Tho sorvico shall include 

porCorminq topAira to and sorvJ.cing ro~Ung stock owned by the 

Aurhority, and maintenance of righta•of•way and structures or. tho 

Authority locataa within the Real Eatate to the extont provided 

in 1.2.2 bolow, The sorvice shell al.so include the mana.9e1110nt . 

and ~dminiHttation of tho Service and tho Real ~state, inclu~ing, 

but not limited to, accountin9 functions, labor relations and 

pcr.aonn~l !unctions, legal matters, real estate nv;anagement 

ancl Clthe>r !IC•rvicon as may bo nec:oea~ry for tho efticiont opera• 

tion of thu Rcrviao within tho koal E•tate. 

1.2.1 Rolling Stock. As regards tho Budd Rail 

nfou"•l c.in <>r other rolling atock which tho J\uthotity may acquil"e 

nna ~osign to tho Servic:o from timo to timo, tho service shall 

includC! hoavy repnira and ongino ovorhaula nec:oaaart to maintain 

the rollin9 stock in good condition. 

Tho Sorvice ahall n~t include major modoxnization 

or modific:.itionn carri<."d out on a cAmpai9n basio, nor •hall the 

S<."rvicc include."! the rt1plncemont of major c:ompononto with c:ompononta 

or improvc,d dC?fli9n on .:i campaign basis, intcnd\!d to extend tho 

norn1,1l lH~ of th..- vchicloa. 

Th" Authority shall have tho right to aoloc:t by 
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c:ompotitivu bid or other mcnn11, tho 11pociol contractor, whathor 

tho Oporator or anothor party, to perform all such modcrni1.ationc, 

1110difj.0ntiona, or roplaccmont of mn:)or components. 

1.2,2 ~pnanee of Rights-or-way and ~truet~ 

Within thn Seoe,o .21 tho Sc•rvieo, M,1intonan0c and rop.ij r of rightll­

of•wC1y and ottruoturos shall 1,c inc:ludod within the Scrvicn as f'ollown: 

a. All Routine maintenance, includjng 

but not limited to spot tamping, 

signal repftir, rail and welding, 

replacement of insulated joints. 

b, Ovor tho ftvo year torm of thiB 

Agr0omont, tho Authority 111ay re­

quire, aR part of t~c Sorvicc.-, 

tho replacement of ono•oigh~h of 

tho ties on those lines maint~inod 

by the Authority, ono-two1fth of 

tho rail on such lines and tho 

reaurfacinq, onc:e, of all of the 

lines maintained by tho Authority. 

In tho ovont a lino or lines &hall 

change from a line or lines main• 

teinod by tho Operator toe lino 

or UnH mnintaint'd by tho Authority, or 

vica v~raa, tha work to bo included in tho 
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Sc•rvj cci wJ t.h ronrwct. tu t:ui.:h 1. itm 

or linoa ahnll reflect the numbor 

ot yaarR auch lina is maintninod by 

Authority during the term o! thio 

Agreement, ond tho •grood li!o of 

each catog~ry, i.o., tios • 40 years, 

raila • 60 yoare, surfacing - S years. 

Tho programming of the work to bo 

included in th~ Scrvico (for cxnmplo, 

how mnny ot such tioR ahnll be in• 

atallod within any given poriod) nhftll 

be determined by the Authority sub• 

joct to tho ability of tho Oporator 

to mako ovail3blo the necessary 

machinery, material end oquipment 

to do tho work without intorfcring 

with tho ~porotor'n own projects. 

At a minim\1111, however, tho Operator 

will mcko ovailablo auch machinery, 

~atorial and equipment sufficient 

to do such work tor tho Authority 

in proportion to doing work on 

Oporator' ll own projocta iu, tho mil.as 

or uack m.iintainccl by the!' 1\ut:hori ty 

•5• 
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r<•lat:~• lo t ht• mil,•n ul lr,1ck (11o,1 

limHod lo tha Roal ~:aL,H<-) m,d n-

t.iincd by the Opcr.itor bt1aring ill 

laaet 1,000,000 gros~ ton miles per 

year. For tha purposoB hereof, a lino 

of trock is considered to be m.iint~incd 

by tho Authority if the Authority ia 

bound to p.,y for the eoBt of m.1int~nanct1 

(aubjcct to a right of contribution) 

pursuant to the Purchbau and Sale 

Agrocment between tho partiP.~ of oven 

elate herewith, 

l, 2, 3 Extra Mllintanance and con~truct¼cm Pro:)c£!!i. 

Maintenance of ri9hta-ot•way and structure■ ot o level in axec"u of 

the limitation• of SP.ction l,2.2 horaof and other construction pro­

jects may be porfol'llled by a spacial contractor dotcrminad by 

competitive bid or otho,:wiaa by tho Authority, In the event the 

d~terminition is mado by competitive bidding, tho Operator may be 

a bidder and, if the Operator's bid ia aceeptod, tho. rcaultin~ ~ontr~ct 

will 9ovurn tho work. In tho event tho Authority detormince not to in· 

vito ccmpotitiva bids, nor to contract with~ third party but to 

roquirll tho Oporator to pedorm such work no spcciill contrnctor, .it 

may do ao upon r1•11non11blo noti eo and upon the t~rms lll'l forth in 
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Sticl.Jcm 1.~.4 tmhj1.•cL lu lht• .il,lllly c,f. the.• Clr,1•rnlor t-c, llli1k,• ,1v,dl• 

ablo n1 ... chi n('ry, m.,tc•tiul and t•cJu I 1,1111c,nt: nQc1, t1Hllf)' tc, do Lhc.• wt1rk 

without int~r!oring with Op~rator's own work projoctff, 

l.2.4 Special Provisions Governing Spoci~l contr~ct 

~- U and whon the Oporator portor:nR work . tor tho l\uthodty ns 

a apcoial contractor with roapect either to Rolling Stock or ni~rhts• 

ot•Way and Structuroa, operator•• total c:01ta including overhead 

Bhall be divided among coat• chargeable to tho Service, coetR 

chargoablo to such apocial contract work, and costs charge"blo to 

all of Operator's other activities in accordance with subsection 

3,l(d) below and Appondix D rotorrod to thoroin. 

The Operator, when acting as "ueh Hpocial contr~ctor 

under uny contr.act which ia not the &ubjeot of compctitivo ·bidding, 

shall be ontitlod to charge an amount in addition to tho direct 

coats nnd ovorhuad coats attributable th~roto which shall boa 

fixed ~mount, c~lculatod ~• a percentage ot tho amount of o~tim~tod 

direct costc and relevant overhead not to ~xcoed ten (10\) percent 

thereof, 

Tho provision• of any ■uch contract, if federal aid 

is involved, ah~ll bo aubjoct to tho approval ot tho f~doral agency 

through which uuch fund" aro obtainod, 

In a compotitivo bidding &ituation, where tho 

Opcr~tor ia the auecoaaful bidder, the lobor protection pro" 

viRions of Articlo G bolow ahnll not apply to any c~ployoo 

_,_ 
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of tho ororator who is hired or col le<l back to pcr!orm Guch sp,•c:i.il 

contra.ct work, or to 11ny omployoo whom ho displ.:io~s, if Ruch omJ>loy~<.• 

ia loid off, or oxorci.aos aonority diaplaocmont rights which tC'ault 

in tho payment of protoctivo paymonta to him or to other cmployr"n 

of tho OporGtor at the concluaion of such spacioll contract work, 

1,2,4 ~~tionn With Thir~l Party Sp~~J..21 

£P._~~~· ln l:hc! ~vent tho Authority contracts with u third 

parl;y lo pc:r!CJrm C'Xtr.1 ma I 11tonnncc~, c:unslructi on or npr.cial pro­

ject work, which rcqui.rorJ plllnning, f.lUp"rvidon or conuult.it!on 

on the port of tho Oporntor, tho Operator will bo componsatc<l for 

its diroc:t coato and OVt.'thcad costs attributable therct.a, plus a 

fixo,, runount, calculat.od ns a porcftntago ot t!'I,.) amount of 

Oporotor' • GRt.i11u1\.,-.cl Jireict coatf\ and r"levant- c-vorhuad not. 

to oxec,,,..i,1 ten ( 11)'.) Qcn:cc:ant t.horeof. 

l. 3 £._ontrol. of W~rk oncl Labor Rolntiona. Nothing in 

thia h"r~~ment aholl bo construod as providing for, or permitting, 

nny direct control by th~ huthority over the mannor in which tho 

OperGtor ehnll perform ita duties, under this Agroemont or other• 

wiae, during the t~rm of this Agreement, Tho Oporator shnll retain 

exc1usivaly tho rights inherent in tho employment relationship 

between it ft& tho omployC'r and its cmployaoa, inelu~ing but not 

Umitc-d to the ri9ht to "hire nnd firo", control the dis1>08ition 

of work forces, handlo and sottlo griovancca, cl~ima and disputc8, 

-a-
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41nd c,1rry tm ,ill nc•1olfotion,: wHh i tn cnnploy,mu, whctlw1· wllh the 

individu:,l <irnployco or thr.ough his collective bargaining agen: undct 

11 lnbor cont.net .ind in accorc;lanca with tho federal Rdlway Labor 

Act. as amondod. 

Oporator agrcos, howovor, that it will use its best efforts 

to render the service» provided tor ~ndor this Agroomont as offici• 

ently .in ponsiblo, from tho standpoint of both operatiors .ind costs, 

c111d th11t i l· will ust.• itl'l bast. cttorta to kcmp down the costH of. any 

E,1ch r,.irt.y sh,"111 milintdn an o!!octivc lidson with tho 

ot.hc,r. by .ic.lvhing it promptly of any contomplatocl action which 

mi~Jht a!!cct '1mployoos of tha Operator, i11 order to ansurc, efficient 

llncl cffoctivc h,:mdling by tho Operator I a labor rolations dopart• 

m~nt, to minimize potential claimu and griovancos and to unsure tho 

eontinu~nc~ of sound tolations botwoon the Op«,rntor, ita employooA 

and tho unions roprcRontin9 them. In the ovcnt that the Operator 

notifies the Authority that a propoaad action by tho Authority 

h~rrundor would result in a breach of any Jabor agreomont now or 

hor~11ftcr binding upon tho Operator, tho partioa ahall roeolvo tho 

problem .iccording to tho proccdu.tos sot forth 'in Article 9 heroo!. 

In tho ov,~nt that, 11a tho result of local nogot.iations, 

the proviAiunn (cxc~pt for w~goa ~nd fringe bonotits) of tho oxietin~ 

Lithor l\<1J'~c;,mc;,nt11 nr.'°' c.-h,:ingod or now 09ro"mants nro roachoct • and 

Mu,·h l'h,111<1,, ur any nc-w ilCJrOc111t•nt .imposr,s MUb11t.intially more onorouo 
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bur.<l<•nH upon tht• 1\111:hor i I y th,in ,11. pr1 1:1emt, t lw /\111 hol'i t y 1:h,al I 

h4Vc tho rJC'jht, to b<• <!Xcrcist•d in writin1J within thirty ()O) d.:iyi; 

111'\:or n0tiflc11tion by tht- Opc,rator of such ch.-:in<JC', to tc-rm;n .. tc 
I 

llllicl Opor:al.lng 1\~rroomcmt and 1111 torms und provi11icms thon rcm;iin-

in'J to bo porf.ormod thcr.oun-,er including any further inccnti v,• 

pny111cnts but not including obligiitions for scrvicl'B theretofore 

performocl or tho obligntiona of tho Authority to tho Oparator 

under Article 6 below, Such termination shall tako ~ffoct forty• 

fivo (45) days after the exercise ot such right. 

2. ~Rl!_j)~~~J,lli!, The term of thia Agreement shall com• 

menco upcn. l:hr.. date of thl• conveyance of the Real Estiltc (other tli,m 

lho 11.ii.d nc-ading nr11nch l:lno which the Authority dre:.ady own,;) b!' 

the Opc1rator to tho Authority, and shall eontinuo thcroaft~r !or n 

term of fi vc years, unl QSB amond<!d or extended by wri ttcn a~11·com".'nl: 

or tho parties, exeopt that in tho event the 1\uthodty•s J\dvicory 

Board shall fail to approvo tho annual budgetary provision for tho 

Servico as required in para9raph 13.1 hereof, with tho result th4t 

tho Sorvico is totally discontinuod, this Agr<!oment 11h.all termin,l'tc, 

Upon such termination all obligations hereunder ot ~th parties 

ahall cou:ci, o,ccopt 01Jligation11 for servicoa thorotofore performed, 

labOr protection oblig,1tiona as Bot forth in paragraph G hereof 

and li~uidat~rt dam4900, in liuu of inc~ntive payml'nts to be 

calc\lt.itod 1111 providrtl in parnurnph 3. 5 ht>roof for the rcmaindc-r 

of ~nia fivr yonr term. 
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3. CONS?DERM.~JON FOR THE SERVICR hND MANNEn ()1•• P1\YMP.NT. The 

Authority ugreos to pay to tho Operator, in conaic.'lor~tion ot the 

performance ot tho Sorvice, allot the Direct C08tB incur.red by the 

Operator in the portormanoo thoroof plus a aharo of tho o~orator'e 

Indirect contn (including Joint Coats and RolovAnt Ovor.hcnd) ap• 

portiunoc.'1 on a fdr t1nd eguitublc b4Bill ,u1 sot forth balow, 

3, 1 ~.i.r:itli2!!!• Por tho purposes of this 1\grcwmont: 

(il) "Direct conts" 1110Ane ,•my oporationAl or cGpital 

oxpondlturo incurrod or accrued by tho Operator during the torm of 

thilil A~1rcomont which is directly attributable to the Sorvico, whothor 

purformed on or off tho Real Eatato, Within tho category ot Diroct 

CoBts there shall be inelud~d (but without horoby excluding any 

other coats which may proporly be included in such c~~egory) all 

w~q~s, pcnuion CO£ts, honlth and accident inauraneo coats, rotite• 

m<•nt 11nd u1wmploymcnt toxca, And tall othor direct and indiraet 

compc1u,aliun oncl labor costs incutred with respect to trdr1 and 

~nginc ~rcws, maintenance omployeoa, polico, ticket sellera, account• 

ing dopnr.tmcnt om~loyoca, clorka, and other omploycea of tho 

Operator whoso time (or an identifiable portion ot whoso time) work• 

ing for the., oporotor h ottributabla to thi, Sorviee and tho col'lt 

or all nor~icos, fu~l, materials, suppli~e and stationery used in 

tho survico. Where .-iny employee, or aq1,lipm0nt ot the Opl'!rator ill 

Qlllploycd p.\rtly fo work attributable to tho Sorvico and partl:,• in 

-11-
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work not so 111:trjbutablc, only the- p.irt 110 11ttribut;:1blc oh,111 be 

troutod as a Direct CoHt, 

{b) "Indirect conta" means Jojnt Co~tc llnd Rc-kv-,nt 

ovurh•.i.1cl :in clc•finc,cl .in {<') ':ind {cl) lwlow. 

(c) /1. "Joj nl emit" n11lnn11 nny (!o~t incurr0d or ar.crur, tl 

by tho Opur11tor durJ.nrJ the term of thh1 J\grc-cim(.lnt in the 11\«lint<'Twnc\.! 

or opor.:ition of tho Rc.:il F.at.:itc (other th,in ruil linca . or other 

facilities which arc devoted oxclusivoly to freight ~crvicc) or 

tho personal property b~ing convoyed to the Duyer pursuant to sniu 

Purchase and Sal~ Agrc~mcnt, ilnd all other opcrbting or capital 

cxpenditurqa attributable to the Service or the Roal Estate, which 

arc rcnson.:ibly in\,apnblc of ncgrcgbtion as Direct Co11to, a.nd the 

bcnori t frorr. which is rciceivcd both by tho Service and by the 

Opor~tor's trc.-i~ht scrvico, 

(d> "Rol<>vant ovcrhe:-ud" shall m<!'an the Opcrntor'a 

~cnorul. ovoi:hcad coats of all of its dopartments (including the 

Executive Department) which ha.ve roles or duties relating to the 

provision of the Service or the porformanco of spacial contract 

work for the Authority, Tho following principles shall apply 

regarding aueh dcp~rtmontal ov~rhcAd1 

(i) :cf the Authority ,11isun10s a !lair 11h4rc.- of the total cost of the 

De-pa:i:tn1ent, then no"o of the e>epcnacD of th~~ department uh.-111 

bo treated a.s nircct Conte, unlt•Rs otherwise.- mutually 119n•cd 
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to by the parthin. For oxi.lmr,l.", H the Authority asaumos n 

sh~ro of the totol oxpcnnos of tho operator's Labor Rolotions 

ancl P<•raonnt!l ncpllrt111ant, nono of tho services rcndor.ocl by 

that Department in connection with the sorvico or such npociul 

cont.r.ict work sh..ill bo ch~rgocl to the Authority H Direct 

costn, hut the Oppartr:iont shall rondor labor relbtiono and 

pl"rHOlln"l &or.v.i c,·n, 1111 roquirccl, for the Sorvico and in con• 

nr><itioll with r.uc•h t1pN:ii1J controlct work. 

(i1) 'l'hc- AuLhority will hilV<.! th<• option of reducing or eliminating 

itA contribution to tho cost of kelevant Ovorheod attributoble 

to Any deportment of the Operator and incurring instead Direct 

Costs mc.lsurcd by tho timo and expensos of the personnel and 

facilitios of that clopartmont dovoted to th'.J Servico or any 

such Hpcci~l contract work which would othorwiso hava baon 

h.1ndlud as Jwlcvont Ovcrhoold oxpenac. 

(o) Tho !orogoi"g definitions ohall apply to all 

itc-mtt oC co11t 0£ s:i9niUcant: nmount unlaan in any inatanco tho 

Op~rotor and the Authority ~hall in writing agree to aome ditforont 

prnct:ico which achiovo• ■ubatantidly the aama results. Direct 

cont itoma not significant in AIIIOUnt m~y be allocated by the C'lpcrti• 

tor ;:u1 Jn,Hroct costs, by mutual agrocmont:. 

3.2 ~!,tion of IndirQct Conte. All of tho Operator's 

1111\irN•t Co11t& 11ho1ll uc:- .illocntc,d runon9 tho Opor.itor'u vnrio11s 



BK I 3 I I Y PG I 8 b 

oporating .ind service d<JJJitl'tmcntB llnd wit.hin o,-iid dcpiirt.ml•nts r.hal.l, 

where appropriate, be accumulated in loqic,,1 cont groupings, The­

number aml componi.tion of these groupings will be governed by pr.ic­

tic:lll <:()tH:i.clorat:lona of lllalt(!r.i11l ity und honioy,m,..ity an~ will not !JC> 

such OR to complicate unduly the fair llllocati on of cxpmu;m; to ,ind 

among the Sc,rviec and the Opcr.,t tor' p other nct:i vi tie!&. Whc-rc r.uch 

tair alloco.tion ia 11chicvi1blc without nuch accumulntion into group• 

inga, other simpler mothoaft may b~ uacd, E11ch such cosln gtouping 

will bo partially allocated to tho Service, an provided below, jf 

and to tho extent that it is partially noccsaitatod by the s~rvjc~ 

or aupporta a portion of the operator's overall capability thal in 

necessary tor the proviaion of tho Service, 

Tho PQrtion of ooch indirect cost grouping to bo alloc­

ated to th~ Sorvico will be in propor.tion to tho bcn~!lciDl and/or 

cauaal rclntionahip betwocn tho grouping ond the Service. To dt!!ino 

thJ.1 roliltionahip, on allocation b1u1c will bo nssumcd which, to tho 

ex~ont roAsonably possibles 

(a) retlocta chAnges in productivo activity (such 

ae sot forf~h in 1'.ppondix D) that cause coat ch.lngea within tho 

groupin91 

Cb) is simple and onaily understood; and 

(c) is nvailabl<' ftom existing stlltistics, witho,1t 

additional reporting roquiromants, 

'l'hP. baso µeriod for llllocol.in9 indi l'cct costR ni:ly bt• 
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cliUoront .a1nong the, nvvcr,nl rJroupjn9r., .:ind thl• lc•n9t.h or tlw Jwrjuc1 

shall bo c:hot1on wi lh duo considor.it.on tor tho b.iloneo bc•l;Wt'<)n .ic• 

count;.ing pror.hllon •ind Accounting cost. and not bo su~h ufJ to 

comr,l ic:ut<• unduly t.h(' ,,lloci.1t.ion whurn similur rc,nult11 u1'o .ichi<JV• 

For oxamplo, hcuit 11n4 utili t:y co&tfl .nt a givc-n location 

might bo olloccatod botwoon tho Service and Opox-ator's C:,thor ac:dvi­

tias, on tho basis ot tho ■quarc footage occupioa by activitioa 

carried on .ns a pnrt of the Service as oppoaod to the Rqunro footage 

occupic.•d by such other activities, on n weakly, monthly or bi• 

11\0nthly b~nia •• d<'ponding upon tho quantity of heating fuel .nnd 

utiliti<'M u~icd iDnd thv stability of tho operating eonditionB of 

thu t.wo cl,11Jsc11 or ;activitios. In this oxamplo, hoat and utility 

eoRtn .irr the "coat ~rrouping", squaro footage hi the, "alloeo.ti.on 

bu<!" o1ntl tho wookly, monthly, bi•monthly pcdod decidc,d ur,on will 

ba tho "bllae period". 

Allocation of all mainten.nnce coats of nNon•Line Aroaa 

and Facilitioa•, "Porimotor Linea• and "Jointly U■ed Lines" (as 

thooo terms are d~!ined in Article IV o! the aforesaid Purchase 

nnd Salo J\grooment) shAll bo mado inn mannor consistent with the 

proviflionfl of aaicl J\rticlo IV. 
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3. 3 l'ricoo !n~.L~!.~:!r!l<?!!, Whun t.hu Opt!fii\.or procu1·cs 

ncu mutari.uJu or supplfo~ for tho ::arvico Qt ror :;pgcial Authority 

cont.r~CI..H, such m.1tori11l1, or supplicfl aholl l.10 charCJcicl \.o \.he 

l\uthoriW 1.1\: Opcrnt.or'a i.lct.ual coat.. Such n<.'w 111;1t..ori.1ls or 

ou:,pliei~ Bhllll ba pr.c,cu r<'cl only ui,1.1n the.! l\ttt".hni-i. t-'.'I' 'a "'r i \tc>n 

ciu t.hoj:iz,-.t·.inn or un'1cr p1·•1ec:,luroll .,grccu to in wr i tir1g. 

Whon t.racJ~ <•I' 11i9n;1l tnatcri l1lr. (ct.hr.or th nil \ .ica an~ h,,lln:1\.) 

arfJ nc,cdod tnr ll\4i,1\t.cntincc or. Oll".~r.•1uney repairs on linas or 

t.rncki. mnint.dnocl ))y \.ht1 l\uthor.1 t.y I c, .~. , roil , ,mikos, tic 

plat,(illi, awi tch ancl croru1ing purta, m·•it.ch l'lachino:a;, cil]nlll 

intttrlocldn9 partn, ot.c,), such l'IO\.orhls H euit-11blo shall bo 

f1u:niohecl from tho Opt,ral.or'a inventory o! U!J«:d ll'at0riali., unlciin 

tho l\uthority ohdl hevo auch uoed matcrlAls availablo in it.s 

own invt-ntory, UffOd matarill1o from the Oporo1tor's inventory 

sholl bo charged to tho J\ut.hor.it)' ot. tho Oporator 1 11 lnvontory 

Vdl.lC, 

SLllVll\JGcl mettorinl11 ron,ovod fror,i l incn muit1\.llinecl by t.hn 

J\ut.hori\'y chall bo ropairgcl cit the 1'1Uthori1:y'e option oncl o:<p<.mrJc, 

nnd uhall be placod in tho 1\uthod ty' s invont.oey. 

Now mAtcrial• taken out of tho Opcrator'a inventory tor 

tho Sorvico on linea maintained by tho l\uthority, or for special 

cont.ract:11, ohllll 1>0 chorgod t.o t .ha l\ut.horit.y at. the C>porator's 

n,oat roccnt: purcha110 1>riee. 
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Th(J Autht1rit.y agrees that during tho torm hqroot (HI mnintammco 

and :i1nr,rovc•montH urc, 1mr!orn11•d, it will cr.cnt,• Jta own .inventory 

o! \IIH.'d m1ll.C.'rfol11 r(.•ffl()Y~<l f'r(lm tlw Html t•~ntot1• und thllt' it will 

rc-HN"V(J ftuch ur.~cl rn.itnriill n r0mcw1.•cl £rom th<.• nc:,.:il Eatcitc.• f()r mnJ n .. 

tor,ant!t• nra<l :lmr,r<>Yc•rncmt; wur.k to l.1<• done on thll t(oal Eatuto nnd thn 

/iuthority u~1rcc;m thilt it will uno nl<ltorial.11 rrum ita own invcm• 

1.:ory of UNcd matcdalN bc,toro it. r.,•quiro11 tho <>pnrator to fl.lrnish 

uaod m.:itoriale from tho Oporotor•o inventory. 

If tho Authority shall, in tho futuro, turniah loco­

motivos !or uae in tho Scrvico, the Ramo coating principles for 

tho furnishing of used or now ports for •~ch locomotivoo, aa do­

■cribod ~bovo for track or signal m.:itcrials, ohall apply. 

Excc,pt aai providod in tho socond paragr.iph of thia Socticm 

3. 3 nc-H-ho,· party nhall uac, new matc,rinl or nuppU 01 from tho 

c,thcr' .i .inv,•ntory without the owning p~tty' R coneont. 

When "ithcr party furniahoo it1:1 own oqu:lpmont for usa 

by the other, including but not limited to trucks, automobilea, 

work oquipment, but oxeludin9 oll passenger oquipmont aold to the 

Authority aa sot forth in Exhibit Bot tho Purchase and Sale Agree• 

mont of oven dato herowith, rollin9 stock and miscellaneous power 

tools and equipmont, the ownin9 party will charge the other pArty 

A rental rato for tho uae ot such equipment which fully compenoatoa 

tho owner for dcprcci~tion, taxes, interest at provailing ratos, 

rop~ir and mnintcn~neo, fuol, lubricants, supplies an~ ftn allow• 

ancc for the fair alloc~tion of idle time. 

Jo"or c,qu I pm~•nt listod in th•.; \Moat adi tiOl'I of !l~ 

S,~1?.!.1. •l '. i~.1~·=~~ \~.~1t~~!'.!]9Ll!!!l!:.i.!.Ll~.t~n 1.1 n,1 Motl fl 1 !1~!r~'2~ 
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F.quir,m1,nl ritntrilJUt<>ra, l:hc rvntnl r.ste fihnwn in t.lw th1m currm1L 

issul• wlll IJ<.! aduptucl an the rurniuhJn<J p.:irty's rcmt,11 nt.c ,md 

c:oinpi.lr.:ihl o rates will bo chargocl !or aimilAr cquipmcnt. 

When oitht-r party furnishes equipment not ownl•d by it, 

but ronte4 or loas~cl from others, it will charge to the other party 

its full cost of supplying auch cquipmont, includin~, but not limited 

to o fair sh(lro of transportation oxpcnses and lcHe for rC!ntal 

oxpcnno incurred for ialo time. 

3.4 ru?P.~~.g_!_Prin~iplos. Interpretation .:ind ap• 

plictition oC tho above principles, as from timo to time approprhte, 

shall init:i.illy ho mado by thn Opara tor, aubjcct to Approv~l by the, 

Author.f.ty. l\ppcndht i, .ittachcd horoto and hereby made a part hert'!• 

of," sots forth tho agrood intarprotation of tho above principlcs 

for purposes of rendering initial billings una~r this Agreement. 

To tho extent formulao set forth in Appendix D shall at any tim~ 

not b~ cnnsistont with the abovo principloe, or as tho nature or 

extent of the Service vnriee, tho formulao shall bo 

amondocl to bring them into groatot conformance with tho principloK 

abovo. 

Tho pni:tica r,•cognhe that tho ~ccountn of the Opcrlltor 

as Pl'Nt<'ntly mainti.dnod mily not provido in <'vory inat.inco for cost 

alloc.i lion !nlly in con r0rm<1ncc with th<' .ibovc principh•u. Ncvcrt:ho• 
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10111&, ull co.i1:u incurred hy th<.• OpC'J'il Lor whic•h ir1 acce>rricincc• wi t.h 

1u.1c:h princ:iplcH 1hou.1'1 bo ch"r.gccl to tho r.0rvJco, ah4ll ut• ao 

charged. .sur.h c:htu·~c-ti ,ih.all ho muclo as oppr.opdato, rogt,r!lleRn of. 

whothor th()oy aro tro11tc:d in' tho Oporator'a account• as opc:ir11tin9 

oxpenooa or capital coeta. To tho oxt~nt foa■ible, accounting 

method• of tho Operator shall be changed aa necoaaary to conform 

to said principles. Upon request by the Authority, th~ Operator 

will aegrogate trom other coat■ of tho Service, the costs related 

to ropdrs anl.1 maintt.inanco projacta and will J:iill nparatoly the·rofor. 

3.5 Incontivo Paymonta. Al an incentivo to mnintain 

.ind incr(IH_Q ridership, tho Authority ahflll PilY to the Operator 

inccmti vo pt1yt11antfl ilnnunlly ;it tho rate of ton c:onta por x-ovenue 

paaRongcr cnrried by th~ pftas~ngor trains and cftra oporntod in the 

Sorvic~ during tho term ho.roof. In the evont a rail line upon which 

paasonger sorvico ia ~ein9 provided under thin Agreement ia converted 

to a rapid trAnait line or othorw1■e tGken out ot commuter rail 

11orvico, tho n\llllbor of ravenuo paaaen9era carded on tho line in 

tho laat calendar year prior to ■ucb convoraion or discontinuance 

or the commoncemont of conatruction in connection therewith, which• 

ovor i~ tho onrlior, ahAll be determined and inc~ntive pnymonts with 

respect to th~t lino shall bo mado hereunder with rop0ct to tho 

portion o! tho !iv~ yoar term ot thia Agreement after such laat 

calendnr y~nr, on tho baaia of the numbot ot pn~songor• p~r ann\1111 
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110 dt-tc.irmtnocl, provid(•d th.it In Liu.• civ,•nl of tc•i-1111 n,,Uon of t•o111-

mutor rdl aorvico on tho Lt'Xin9ton llranch, no nuch c.ilcuhtion or 

payment sholl be maclo to comp~nsato tho Operator for incentive 

payments lost by reason of such tormination. 

3,6 Time oU!l~mcntR, The Authority shall pay to tho 

~perator wookly in advGnco, the nmount thot the Operator estimates 

will becomo duo in payment to the Operntor as compensation for 

its aervicoa in furniahing the ServJcc and in pnymont for all 

Direct and Indirect Costs to be incurred in connection therewith 

during R'1id weok, Within thirty (30) days aft<'r tho clof;c of 

caach month tho Opcir.itor l'Jhllll. furnish to the Aur.hority a statement 

in t'('IOaonabl~ detaJ 1 ot tho actual Direct a,\d Indirect Coats 

:l.ncurre1c\ by the ()per.ator in furnishing tl•c Service during said 

month and tho incentivo paymGnt earned with rospoet thereto, 

and the Authority shall p~y to the Operator or tho Opor~tor 

shall rcfu1id or crc,dit to the Authority, within tw~nty (20) 

days 4ftor the doliV<'.tY of such statomont, the amount nccoaaa_ry 

to ad~u•t the said oatimntod prepayment to auch actual nmount, 

Within six (6) months following the close of oach calendar 

year anding during the term hQroof, and within six (6) months 

followin<J thCI end of said term, tho Op0ra1,.or t1h.:ill furnish 

to tho Author.ity a a~tomont of such r>irect and Indirect coato in­

currod and tho incantivo pnymcnt~ oarn~d by tho Op~r~tor during 

-20-
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aaitl yoftr, which 11t.tt,•mn11t flh ;Jl 1 1:c,f h•ct .ill OJJJJS-C>J>riat.1• ,,nm1,11 

adjuHtmontH (for ox~mplo, invoratory adju11tmonts mnd~ on the baHin 

of• yoar~und inventory of matoriala charged to tho Service, ,takon 

by the Operator) in accordance with procedures approved by tho 

Operator's regularly ~mployed independent corti!ied public account• 

anta. The Authority ahall pay to the Operator or tho Op~rator ahall 

refund or crodit to the Authority within thirty (30) days aftor the 

delivery of such annual statement the amount neooaaary to rofloct 

the not ott~ct of all auch adjustments. Tho making of such payment 

or tho qranting of such crodit shall not torocloaa the making of 

any further poymc,nt or the revt>r11al of any cre~it us a roriult of 

\.h,• ptuccdurcs conta111pl:1tod by th<' following par.-igrnph. 

Tho Authority and its accountanta 1hall h4ve the right 

Lo verify any ot said monthly or annual statements by oxamin~tion 

of tho Operator'• books of account 4t tho office~ of tho Operator, 

If ns a roault of 1uch verificiation the Authority ehall quosti~n 

any of such monthly or annual atatemonta rendered by tho Oporator 

;ind ah.all 110 notify the Oporotor in writing, which notico shdl 

aot forth tho detail• of the questionod itoma, thon within thir.ty 

(30) d.:iya i1Ctor rC'!coipt from tho Authority of ·■uch notific11tion 

tho Oporutor Mhall aithor accopt tho Authority'• position a• to tho 

corrc,ct charges for tho month or year in quoation or shnll notify 

the• l\uthori t\' in writ.:lng that it continua• to dif.for with tl·.o l\ut.ho• 
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tity AR to the oMount due and provide in nuch notification the 

detailo of the items as to which difforonccs continue to exist, 

Tho itoma of difference continuing to exist bctwocn the partice 

shell forthwith bo rofqrrod for roaolution and decision to ~rbitrn­

tion ae providod in Section 9 below if rctorr~blo to arbilr.ation 

thuroundor. 

4, CHANGES XN •.rnn SERVlCE I J>RO'J'J-:C'tION 01~ OPl-:R,M'OR' S 1-'IUiICIIT -- ___ ...,_,.,.... ---------------
SERVICE, During tho term of this Agr~cment, tho Authority ehall 

have oxclusho right from timo to time, on roakonilblo noHc:c to 

tho Operator in each inRtanca, to alter, amend or oth~rwisc change, 

the Pa•aon9cr Troin Schcdylc {Appendix A), the rarea (Appcndi~ n) or 

th~ Sc:hodulc of Equipment (Appendix c) at tho expense of the Autho• 

dty, and provided that tho c:harnctat or oxtent of tho set"vico to 

be rondorcd th~renf.tBr by tho Operator undor this Agreement shall 

not unreuoMbly intcrforo with the freight opN'ations of tho 

OpcrAtOJ:', 

5, ACCOUNTING RF.CORDS FOR SERVICE t AVI\U.ARTJ.t'l'Y 'l'O AUTHORITY, 

During tho tetm of this Agreement the Opcr4tor 4greos to keep full 

an4 accurato nccounting booka and records of tho itoma of revenue 

nnd oxp~n•e of the Service subatnntially in the form 'maintaincd by 

tho Oporator on the dote of thia Agreement, or as tho O~rntor fflftY 

t rom time to tim" duct or aa may be 1·~qu ired to ,•oinpJ.)• wHh th<.> 

luat. two Ot"ntoneas t,f Scl~tion 3 .4 above, but. ,ml•jc;,e\ to ell,u ,~w llt. 

t.ho 1\U\.hod1.y'11 direct.ion (rmtl 11\. the huthori\·\•'s ,:clt' cxpcnuc in ,,:,ch 
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aueh instance). 

Tho Oporator agroea to make any and all of said book• and 

records available tor inapact1on by tha Authority at any rea■onable 

time during rogular bu1inosa hours at Oporator•• p~aco or places of 

buainosg whore Ruch books and records are regularly kept, and to 

caul'lo itB ofticor■ or omployooa to cooperato fully with tho Authority 

in explonotion ot nny and all itoma therein. llowovor, in order not 

to unduly bu.rdori thn Oporator, tho T\ut.hority l'lhall po:rtorm such 

audit procc1cluro11, und submit any cloimu, with r011poct to any mat tors 

occurring or itomR accruing during any calendar year onding during 

tha torm horeof, only within one (1) year after receipt ot the 

Opc,rator•a annual ,tatemont with rospoct theroto, provided, that 

nothing heroin shall bar any claim roaultin~ !tom an audit ' of tho 

Authority by or on bahnlt ot any govcrnmontnl authority other thun 

t.ho Authority ot it• Adv.i.aory Doud. 

6, LABOR PROTECTION. Tho Authority will indemnify and exonor• 

ate tho Operator, to tho oxtant provided hor~inbolow, agninat tho 

cost of (und bo roaponaiblc for) obligQt.ions, linbil1ty, or claims 

due to proviaiona of Operator•• l~bor agroomonts, including labor 

protective condition• of auch agroomonta, or of labor protoctivo 

condition• imposed by regulatory ogancioa or applicable laws, Tho 

obligation to ind~mnify and oxonornto aholl ar.iao when omployoos 

or po11it.lona orc, advoucly oftoctod oo n rosult ot chnngos in the 

L------------------------'-
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pH1.10ngor ■arvic:c (inclu<ling t.crminution thort•of), p.111acngcr 

fccilitioa, or both, or by reason of the £uture contr.acin9 out or 

othur rornovol or tcrmin.1tion of work previously, now, or hel'Pa!tcr 

performed by tho Or,er.1tor' s omploycca to the cxtont that such ch.ingo, 

termination or contracting out is tho result of an .1ction taken by, 

or with the consent of, the Authority. 

Xt is undcr■ tood and agreed that an action taken by thr ~utho­

rity moy havo off~cta romoto fron1 the initial position or poRitions 

affoctod by such action as a rcault of aueccssive s~niority dis• 

placements, and it is tho intention of tho parties that tho Jnuomnj• 

Ucotion and oxonoraticm heroin provided Rh.ill cxtcnd to auch more 

remoto effocta, 

Xf tho initiating action it\ffocts a pou:ltion or pocitiona solC!ly 

en9'190d in tho Service, the AUthotity wil.l pily .:ill. su,ih co~tu, U: 

tho initiating action aff('lct.11 4 pollition or pooitione engaged in both 

passenger aorvice and freight service, th~ Authority will pay the 

co■t to the oxtont that it is solely traceable to th~ action t~kcn 

by, or with thto conaont of, the Authority, 
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ln tho evont thcat in any instnnco tho applicability of tho 

immodiatoly procoding sontonce producoa o result which is manifostly . 
unfair to either party the ahoring of auch termination cost will 

bat rc,negotiatEi<l in good tdth so as to provide for on equitublo 

allocation thoroot. 

rt is further undaratood ana agreed that tho Operator shall 

uuo it.fl befit l'C!Orl:o to mitigate liahility \ '.O such 

om1>loyccs an,1 t.h.it tho Authority shall bt• pprmi t ttid to participate, 

within roauon, in auch o!torta. 

Tho A~thority will pay to tho the Operator 1uch !unda as may 

be roquirod to satiety Author·l.ty's ob1i9ation to indomni!y and 

exon<'rate tho Operator heroundar concurrently with the dalivery 

of ovidonco ot payment by the Oporator. 

Tho Opantor agrc-oR to koop the Authority currently informed, 

to th<' oxtent that the (')perotor can reasonably do ao, of all GBpecta 

of luc~l and national labor negotiation■ which might roaeonably be 

expcctod to oxpand or broadnn the acopo of the protoctive provi• 

eiona (i.o., provisions relatinq to termination rights) ot labor 

a9roomonta, In thn ovPnt that local or national labor agreome~ta 

cxpund or bro~don the scope o! tho protoctive provisions of surh 

lnbor ngroon1c11ta (oth~r than os a r0ault 01! a b:irg.iinod increase 

in wacie rntcs> to an «:'Xtont moro onerou11 than such protcctivo 1>ro• 
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vision• thon impo"od on the Authority by stntc or federal lAw, 

the Authority ■hAll havo tha right, to bo exorcised in writing 

within 30 days o!tor notification or such incr.oase, to tat111inAtc 

this Agrcomont and all terms and provisions than remaining to be 

porformea horoundcr including further incentive payments, but not 

includin9 obli9ntiona for n,•rvicos thurctofor,• por£ormcd or the 

obligation ot tho Authority to the Operator under this Article 6 

with rospect to all ~mployooa of tho Operator to the extant of th~ 

protoctivo provision• in effect with rempoct to each of them, rc­

■poctivaly, oa of the timo of such tl~mination, which ohliqations 

■ hllll survive such terminntion, Such termination shall toke effect 

45 days aftor tho oxereiso of such right. 

7. PASS PRIVILEGES, Tho parties agree that the Opcrbtor, 

inaofAX' u it may bo lawful, mny continue its proscnt po1ss privi­

le90 praet~cos, and paaaos so iasuod may continue to be honored, 

8. ANTI•DISCltIMINATION PROVISION. Thora shall be no diseri­

min~tion n9ain1t any employee or applicant for omploym~nt in carrying 

out tho toms of this Agrecmo~~ because of raco, color, religion, 

a90, sox or national origin. T~ia provision shall include but not 

be limitod ;,-,. ':h ;•- __;llowing: employment, up-grading·, demotion or 

tranaforr t ·:: .!.r,t.. _nt or recruitment advortidng; la.yof.f or tC!min.i• 

tion; r~toa of p~y or othor formn ot compensation; and selection 

for trdnin(J, including appronticeahip. 

9, AMITru\TION, 

9,1 S~l.c•ction of Arbitra~. If nt .iny tinu.i a contro-
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'tlcr .. y shall eriae which ia roferublo to 11rbi tration Accorclinc., to 

aubBoction 9.3 of thia Article 9, the portioa hereto agroo to engago 

forthwith in good faith diacuaaiona attempting to reaolvo uuch con• 

trovoray. I! tho parties eo agrao, they may involve a diaintorostod 

parson oxperionco~ in railroad operations, or an uccountant if 

appropriate, to render hia objoctive advico und opinions, which 

•hall bo adviRory only and not bindinq unloss the partioa agrco 

in wrJ tJ nrJ to bo bound by his ~ucl~Jmont Jn a pnrticular inat,11\CO. 

In the ovonL t1uch good faith diacuausic>nu d,, not rotJolvo such con- 'I 
trovcray within 30 calendar days, or such other timo as tho portios ; 

may agroo in writing, tho parties shall submit auch difforonco or :j 
dispute to disintoreatod arbitrdtors, one ot whom shall be- appointed 

by the Operator an4 the other of whom shall be oppointod by tho 

Authority, and i! tho two arbitratora so cho11cn cannot agree, thoy 

ahall •eloct a third urbitrator, and their docision, or that of a 

majority ot thom, •hall b~ !inal and concluaiv~ between the parties 

horr.•to, oxcopt that if oithor p,uty cl.Aims that tho arbitratoro' 

clocision is based upon an orror of law, it may within 30 daya aftor 

rcco:lpt of such docbion, inatitute nn action at law to detol:mine 

■uch logal issue. ln any auch ~ction at low, the partio• shall 

atipulnto th~ facts to be as aot forth by the arbitrators. In ca~o 

oithcr of tho s.:iicl p~ttios ahAll fdl or refus~ to appoint an arbit-

rator as aforoaaid tot the period of 30 calendar days aftor written 
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noUco given by the 01:hur p.irt.y to m11ku nuch ;1ppoin1:111onl, them o1nll 

in that evont the orbi tr.otor 11r,1.10intc:-cl by tho polrty not j n d(.!fuul t. 

shdl appoint Cl liko compotcnl; Dnd diffintorcstcd nrbitroltor £or the 

dofuulting party, ~nd tho Guid two arbitrators, so appoint<'d, shall 

oolect a third arbitrator, ;1nd the, throe so choccn shall heolr and 

docido such difference or disputo, and thoir decision, or th11t cf 

a majority ot thom, shall be final and conclusive upon the portica 

hereto, oxcopt Cl& abovo provided with rospoct to on orror of l11w. 

In the ovont that the aAid ~rbitratoru ahall bo unable to u9rcc upon 

o third arbitrator within thirty (30) d11ys ofter tho appointment of 

tho aocon~ arbitrator, such third arbitrator shall be o~JJOinted, 

upon tho opplic:o11.Jon of <'it.her pnrty ht'roto, upon reilson.1blo notice 

to the other party, by II Juclgc of the: Superior court for tho Common­

weolth of Maaaachuaotts, Any applic~tion to auch Judgo as aforoa~id 

shall be made and hoard in tho manner providod by law for tho making 

and hoaring of motions in said court. lf aaid Court decline~ ~o 

mako auch appointment, it ohall be mado by the ~resident of the 

Association of American Railroads, If any arbitrAtor shall decline 

or fail to act, tho party or person by whom ho was choaon or ~p­

pointed, aa the case may be, shftll appoint anotho~ to act in his 

place, 

9. 2 Rm1ol u tJ on • Dur in~ tho pcndoncy of aueh arbi t r..i tion 

prococ:-dinCJH, tho businoDB, oporationl\ to be eonduetcd, .:and ph)•aic.,1 
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plant to bo used undor this Agroemont, to th~ oxtent that they are 

tho subject of such controvor•y, shall continue to bo transactod 

nnd ua~d in th~ manner nnd torm existing prior to tho arising of 

such controvoray, unloas tho arb~tratora Ahall m.1ko a proliminnr.y 

ruling to tho contr11ry. 

9. 3 ~~!!1.1:r: -~.!~hl~<.!_!9 J\rbHr,IJ:J~~~. J\ll con trow rid cs 
I 

u to tho construction of terms o! thi11 llgrccm"nt und nny pr11cticol 

quostions gr.owing out of the application of the oamo to circum• 

atnncoa, except for cl~ima tor monGtary damages in excess of $100,000, 

are referoable to arbitration as providod in this Article 9. 

9.4 Coat o! Arbitrntion. E11ch patty hertito ahtill bear 

tho coats and expanses incurred by it in connection with such 

arbitration and both partioo ah~ll share cqu~lly the costs and ax• 

ponana attributable to tho acrvic~• of tho diaintor~stod p~rson or 

arbitrators. 

10. INSUAANc;. Tho parties a;roo to coopor~to in a study to 

be conducted as aoon an roaaonably possible after tho data of this 

~groomont, employing such consultant1 as thoy may dcRir~, to detor• 

mine av.iilnbla inl'luroncc covougo agdnat parsond injury and pto• 

perty dama9.: licibility of the, roapoctive p11rtios with a view to 

obt~ining adoguato and ~conomical covora9c ond an equitable allo• 

cAt'lun of the coat thc:-r,,of bctwoon tho pnrtien. 
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11. ACCIDl•!N'J' .J!!W!.~.L,!1J.• •rho Author.j t:y .igr,•1.•11 t.C\ in<h•n111 lty 

anc:I hold the Operator har.mlasa from any loonun not fully insured 

againnt, arising from injury (including death) to person& or 

damaga to property which aha11 ariso ou~ ot or be in any way 

connoctcd with the Servica, and from any ouch losses which remain 

unaottlod a& of tho c:lato horoof and wl'iich oceurrod during the 

term of tho Agroemcmt l)otwocm Boston and f.lainc corp0ration .and 

the MHs.:achuaotts n;iy Tran11portatfon Authority, datod Dcccmbc.>r 

14, 1964, llH amond"d and oxt.cndl.!d. Tho lluthol"i.ty ronorvcR itu 

rirJhtR to dt.aputo u11y unactllod claims, Paymcmt11 due f:rom the 

Authority to the Opera.tor in aecord11nco with thh indemnification 

provision may l)o included in any of tho statom8ntR o! coats 

ret,rred to in Soetion 3 hereof or othcrwia~ pro1ented to tho 

Authority for payment, and 1hall thereupon be promptly paid by 

the Authority. lt i11 underntood that the Operator may employ 

outai~o CO\l!laol and export witnesses for tho purpose of defending 

any claims that moy be brou9ht against it and th~ indemnity sot 

fort.h horein is intended to cover such co1t and all other costs 

invulvcid in the trial or aottlcmant of such claims. The pro• 

viaion1 of thi• par~graph shall 1urvivo tho t~rm of this Agreement 

with re-■pQCt to all causoa of action which arise prior to the term• 

!nation of thia A~rcoment. 

Xt ia agreed that tho primary rosponaibility for the investi• 

' oation and dispodtion of all. claim11 ngaini,t. tho Operator for pcr.1•011.:11 
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occ:urrl.nCJ durl11~1 \hu 1 c.,,1111 o! \.hfo l\<Jroc:111,m\. unu urioin1J out. u( or in 1my 

WIAY c.ionnC'Jc:lctl wJ. \.11 tho oporation o! t.ha tlorvic:o horoundor roniuins wi Ul 

t.ho Oporator, llowovor, tho Aut.hodty ahdl, upon written roquost. maaGI 1;.o 

tho Oporator, be permit.tod to assist in tho investigation and join in tho 

dotonso of nny c:C'lurt. litigation concornin9 such claimll, 

It iA !utthor agrood that tho 09Grator, as aoon as practicable 

after rcrcoip\ C\f. a daim orbinq out of or in any WIJ.'f connoctctl with 

tho ~:oi:vice, will not.Uy t.ho l\ut.ht1r.:i.t.y in writ.in9 of rocoipl·. ot ouch 

rt uio Aut·hc,rit.y clodro• t.ho Opornt.or to br:l.n9 an:,, l(tglll act.ion 

ii\ lhu na1110 or or on hohalf of tht.> Authority, the Authorit,y horoby 

iagreon tl'IGt it will roimburs<? \.ho Opora':.or !or e.11 costs and o>:ponsou 

thb\ tho Oporntor incurs, including but not limited to coot• ot counsel 

and oxport. wi t.na11H1. 

Notwithctan<ling 11nythin9 to the contrar.y c:ontt.linocl in thin 

1\rt.ic: 10 11, t.ho 1\uthori ty aha 11 not. bo required to ind1amnif y the 

Opotfltor or: hc'>ld it hotmlo■■ from or a;aina1;. 4ay lo11&ea not full.y 

inn1u·cll Qrining out ot any act or 0111i11sion occ:urdnu dw::l.n9 t.he torm 

o! thiu 1\gro~munt tor which tho Op~rator in ita capacity Al tho 

OpGrat.or of its trei9ht so:rvica or as a apocial contractor (aee 

sect.ion l. :2', 3 above) , i• 109 ally reaponaiblo ond tor which noi ther tho 

1\ut.hority nor t.bo Opercator qua Operator ot tho Service is loqall.y 

roaponoibl.o, 

In tho ovont or any dorailmcnt or othor accidnnt occurring upon 

tho Roal J.:al11ta wherein c:au, motivo powor or other ecJuipmont. 

or either party ahall fAll or oncro.1c:h upon tr4ck■, br:l.dgoc or 

other property be:l.nq uaod by or for the account of tho othor p~rty 

ao that oaid proporty i• b1ooko4 or normo1 operation thoroovo~ is 
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expodi tiouHly rcmovC! tht' m1mC', or ti:m11" it to Im rC1nt!>Vc<l, ancl c:.iunc 

all ncC!c-1uu1ry rupoi r.u t() bo 111:.adt• ilnd il 11 trilcka aml ilJ,pur\.cnm\1'1,.•11 

re111torod, at 1ta exponac, Ml mny IJc• rNJuircd !or tho cont;nuc.'d 

oporiltion of thC! other party's railroud 1.1ctivltio:J, 

ll<Jth portfoa will cooporntc with onch other to cxr~c<li tc the 

ropait and removal of 11uch cora, motive power c1nd other e:quipmcnt 

and will make a.11 rooaon.:iblC! efforts to restore tho aff0c:t<-'d line 

or filcility to aervic~. 

12, NOTICES, Any notico or other communication r<-'quircd or 

pormittod to bt: qivon horounclor ihall be deemed duly given when 

mailed by rogiatorod or cortifiad mail oddrcsucd, in the cas~ or 
notice, to tho Authority, to it At 45 High Stract, Bonton, M.11>n;ichu• 

aottK 02110, ht~ontion or tho Ch~irmon of the noatd or Directors, 

ancl iri tho caeo of notjcc tQ th<! Opcrnt.or, to i.t at l.50 Cau~nw.iy 

Stregt:,, Doaton, MaHoc:hu,ietts 02114, Att0ntion of the rreaidcmt, 

or in tho c:oao of oithor party, to auc:h other addrcoa au it Rhall 

havo eatabliahed as it1 addroaa for receiving noticos hereunder 

by a notic:a given in the manner. above set forth. 

13. APPROVAtS AND COND%TXONS 

13,1 Thia A;rooment ia subject, on the p~r~ of the Autho­

rity, to aubaequont approval by tho Authority's Board of Directors, 

by ~ho Authority's Advisory Board and by tha Executive Department 

of 'l'r,uu,pottation and Con■truc:tioi, of the commonwealth of M&uaehu• 

■ctta, And to such other approval.a 11s may bo required by law. It 

1, turthor aub,oct to the conDWl'lllllltion of tho aforesaid Purehilso 

and Salo 1\greomc~t, and to thto annun.l apri:ovd by tho Authority' a 

Advi"ory noord ot the Authority's budgetary provi■ion for the Service. 
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13.2 On tho put of tho Operator, thio Agrcomont h auh­

~ect to aubaequont approvAl of tho Intoratato commorcc COITlll\ia~ion 

and of tho Unitod Ctotoa Dictrict court for tho District of Maaanchu• 

•otta, and tho consummation of the oforoaaid Pur.choao and Salo 

l\9ro0mont. 

14. SUCCESsons 1\N~c;SIC:NS. 'l'ho Authority horoby lUJrOt'S t:hllt 

noi thcr Robert w, Mcaor.vo nor Donj,,min H, Lacy, nor .:any of thoir 

auc:<:c.:11Hor11 oa 'l'r1.u1tC'(JC o( the J>ro1,c•r.t:y of nostcm ond ,.,ah,o Corpora• 

tion in tho Proccoaing~ f.or tho ncorguniZiltion o! 11 Railroad r~f~rrud 

to above, ahall bG poraonally liablo for the performance or no~­

parform.tnco of any of tho Oporator's obHgations horounder and that 

upon the, tranafor of tho freight b1,111inoss of the Operotor ovor 1111 

or aub~~•ntially all of the rail lines then boin9 uaed in the Service 

to tho Roorganizea Dobtor, or any othor party, pur1uant t~ o plan 

of roorqnni?.Ation c.•onfirmod il'I 1Clid procoedin9n, or othnrw~so trnns• 

!'.arrr.4, t.h1• /\uthor.i.ty o1nd its aucaooRors and auigna will thurcnfter 

look ool~ly to uuch transtor~a and its succ~aaorB and nARigns ilc 

th~ operator ot auch froight buainoss for tho porformanco of all of 

tho Oporator'a obligation■ hereunder. 

Upon the ■aid tranafor of said troight busineaa, whether to a 

auccoaaor Tru1tee or Truatoe■, to the ~oorganhed Dobtor, or, with 

tho assent ot the Authority, to any other party or parties, thi ■ 

A9rc~m~nt will inure to the benefit of any an4 all ■uch trans• 

feroo~, whothor direct or romoto, and thair roapeetivo Auccos ■ors 

.and a 1u1i9nl'I, subjoct, in eo1ch inat1:mco, to tho asaumption by tho 

tran1forao of all oblig~tion• of th" Operator hereundor, 

B. r>t-:FI\UL'J',, Either pllrty may tu~inato this J\~raernont at 

any tin,<' duri.119 t.ho term thor~of. upon m~toriol broach by tho other 

-33-
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of any of its obligations hereunder (including, in the 

can of tho Operator'• obl19ationa, any and all substantial 

vadanc:e1 from tho echcdulea uet forth in Appendix A, aa 

the••• IIIAY be UI0ndo4 frcm time to timo, except var14nces 

caused by tires, •to:m conditions, floods, hurricanes1 

1tdlcoa, ■low-downs, actl of Cod -:>r tdlttros or condition, 

beyond the Operator'• rea■onoblo control). Whenever in 

thi■ A9reement either party is required to perform, fulfill 

or ob••rv• Any a9reement ••t forth herein, delay• cau•ed 

by or r•1ultin9 from tiros, storm condi~ions, flood■, 

hurricanes, atrilco■, •low-down■, act• of God or failure• 

or conditions beyond ■uch pertY'• rea■on~ble control shall 

not be counted in deteniinin9 the time when such perform.nco, 

fulfillmont or observance muet be completed and no such 
' 

delay shall be doomed to con•titute a bre~ch of any auch 

a9roem~n~°sf~•aor, the parti•• hereto have ••t their hand• 

and •••1• by their duly authorised repre1entativ•• on the day and 

year first Gove mention-1. 

R08Ell'l' If. M!SBRYE an4 
BZN,:J'AMDI H. LAC!, •• rrru■teel 
of th• l'roPerty of BOSTON AND 
~ COUOM'HON, Debtor 

~~~~:·ta fruatee 
an4 not individuaU.y ~ 

-; 
/!,A,,,. 

Beft~ Ho Lacy, a• tr 
t.n4 not individually 

Approved a• to fo 
Cenual. Couuel, MlfA 

k/f.!l~erk 
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Boston Lynn 

Hamilton-Wenham 

Swa1npscott Salem Beverly 

Ipswich Manchester Gloucester Rockport 
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,rn •it 
n, •.. , ,., 

141 ,. 
II 1• 
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'" 
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Boston-Reading 
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APPE'NDt)( B 

BOSTON AND MATNF. CORPORATION PAKK~ -
ZONE FARE SYSTEM ---------- -----------........ ,_ 
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A11 other far•• and tariff regulation■ required for 
thia aareem•nt wi11 b• aubj•ct to th• approval of 
th• Authority, 
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APPENDI)< C 

SCHEDULE OF 

EQUIPMENT 
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lA ad4itioA, there aN th• toUoviDI oara no lonaer in ,,mo• an4 ~•ed. t~ lpaJ'I p&J'tl. 

611a. RDC•l 1tJI 6917 llDC•9 
9081 IDO•X ...... 
ln addition, all ~•td part, an4 c:omponent■, an4 all part• and 

material• inventory for which Buyer hu previou■lf paid the Seller, 
tor 1olf propelled rail die1tl motor car• in 1e11er■ po•••••ion 
exoeptin9 any cwamin• en9ino• and •••ociated part■, 
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APPENDll D 

Method of Oeter■inlng the 
Cost of_the Service 

This Appendix describes and illustrates in general the method to be used in ■easurfng the 
cost of the Service to the Authority. It lndtcates the various types of costs vbfch should be 
charged as Direct Costs and Indirect Costs {Joint Costs or Relevant Overhead). It does not 
necessarily Indicate all of the costs which should be charged. T~e principles set forth tn 
Section 3 of this Operating Agree■ent sha11 govern. but bases and ■ethods of allocation 
■ay be revtsed fro■ tl■e to tf■e as the parties ■ay agree. 

As set forth in the Operating Agree■ent. all Direct Costs are to be charged to the 
Authority. {Exa■ples of such Direct Costs are set forth on Page z of this Appendix) 

A portion of the Operator's Indirect Costs of providing various resources or services (e.g. 
Accounting services) shall ,e charged to the Authority fn proportion to the Authorlty~s use of. 
or ,eneflt therefro■• The portion of svch Indirect Costs charged ~o the Authority shall be 
deter■tned as fo11ovs: 

~ -w 

"1 

.,, 
C> 

"' "' ~ 

(1) The Operator's cost of providing each resource or service over a period of tlae 
tnovn as the •base period• slall be accu■u1ate6 Into categories known as •cost groupings•. 

(2) 

(3) 

An Index. called an •aJlocatlon base•. for ■easur1ng the productive activity 
of a resource or service shall be assigned to each •cost 9ro~ptn9•. 

The Authority will be charged a proportion of the total costs accu■ulated in each 
•cost grouping• equal to the proportion of the •111oc1tton base• attributable to 
the Service to tbe total •allocatlon base•. 

for ex••tle. If the cost of ■atntatnlng and operating the Billerica Shop Building (a 
cost grouping Is $10.000 for a year (a base period) and the Service used I/10th of the 
floor area (a location base). then the ~llocatton to the Service and charge to the Authority 
for that year would be: 

1/10 X $10.000 • $1.6~0 
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Dt r_~ct_Costs 

All Costs1 of ■aintafnfn9 and operating jointly used plant on each of the fo11owlng lfnes: 

North Statton to South Acton 
North Station to Lowell. Voburn 
North Station to Reading 
North Station to Newburyport 
Beverly Junction to Roctport 

IFltchburg Route Main line) 
Hew Haapshlre Route Main line) 
Reading Branch) 

(Eastern Route Main ltne} 
(Gloucester Branch) 

All Costs for eatntafnfng and servicing passenger rolling stoct at: 

Bfllerfca Shop 
Boston Engine Ter■fnal 
North Statton and other outside potnts 

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

North Station to South Acto1 
Korth Statton to Lowell. Woburn 
North Statton to Reading 
North Statton to lewburyport. Roctport 
North Station to Bedford 
North Statton to Haverhtll 
Boston Engine Ter■lnal 

(Hostlers and Svltchtenders) 

All other Costs associated with the Service including: 

Statton operation and ■afntenance 
Passenger Reven~e Accounttn9 
Special Accountants Office 

I Subject to contribution by Operator as provided fn Article IY. O. of the Purc•ase 
and Sale Agree•ent. 
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Indirect Costs ~ 
Cost Cost Allocation Allocation to Base N 

N 6rouplng Type• Base the Service Period ~ 
All ·costs tn,urred in J Total nuaber of A proportion of the Month 
Operator's Operations trains ■onitored total cost equal to the 
Office proportion of passenger 

trains ■onttored to total 
trains ■onttored 

All costs incurred to J Total direct labor A proportion of the Month 
provide for field dollars expended total cost equal to the 

• supervision of the under the super- proporti.on of direct II 
Service vision of each labor dollars charged to 

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

All relevant costs J Total direct labor A proportion of the Month 
incurred In Operators dollars paid to total cost equal to the 
Transportation Office train and engine froportton of direct 

eaployees abor dollars paid to 
passenger train and 
engine e■ployees to 
total direct labor 
dollars paid to train 
and engine e■ployees 

All costs Incurred for RO Total square feet Total cost shall first Annual 
the aalntenance and of productive floor be 1llocated to each de-
ope.ration of the space in Building partaent In the bu11dlng 
Bi11er1c1 Office 1n proportion to that de-
Building and related partaent's use of the t~:i· 
plant productive area. A port~:r 
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Cost Cost Allocation Allocatton to Base 
~ 6roupfng ~ Bue th Service Perfod 
CD 

of the cost so allocated 
to each depart■eat shall 
be reallocated to the 
Service fn proportfon to 
tle other costs of such 
depart■ent assignable to 
tie Servtce 

All costs tnc•rred for RO Total square feet Sa■e IS Blllerlca Annual 
■afntenance and oper- of productive floor Offtce 
atfon of the Boston space occupied 
Office 8ut1dln9 

All expenses of Oper- RO Total expendttures A proportion of the Annual 
ators Executive Depart- of Operator total cost equal to the 
■ent proportion of total ex-

pendttures for the Service 
to total expenditures of 
Operator 

All ••ienses Qf Oper- 110 Total expenditures A proportion of the Annual 
ators inance Depart- of Operator total cost equal to the 
■ent proportion of total ex-

pendttures for the Service 
to total expenditures 
of Operator 

All expenses of Oper- RO Total purchase A proportion of the Monu, 
ator•s Purchases and orders processed total cost •~u•l to the 
Stores Depart■ent proportion of purchase 

orders processed for tbe 
Service to total purchase 
orders processed 



Cost 
Grou.l!.!.!!.9. 

Cost 
~ 

All costs fnc~rred at J 
Billerica Shop for the 
■a·fntenance and oper­
ation of the building 
and relate~ plant 

lll costs incurred at J 
Billerica Shop for 
general supervision. 
■achinery ■atntenance. 
and other unasslgnable 
shop overheads 

All costs Incurred at J 
Boston Engine Terainal 
for aalntenance end 
operation of the plant 
and for general super­
vision and unassltnable 
overhead 

*J - .Joint 
RO - Relevant Overhead 

Indirect Costs 

Alloc&tfon 
Base 

Total square feet 
of productive 

- floor space In 
Shop 

Total direct labor 
and ■atertal 
charged through 
the Shop 

Total direct labor 
dollars charged to 
aatnta1ntng and 
servicing freight 
and passenger 
rollfng stocl:. 

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 ■aterfal 
charged to the Service 
to total direct labor 
and ■aterlal charged 
through the shop 

A proportion of the 
total cost equal to the 
proportion of direct 
labor dollars charged 
to ■alntafnfng and 
servicing passenger 
rolling stock to total 
direct labor dollars 
charged to ■1int11ning 
anl servicing passenger 
and freight rolling 
stock 

Base 
Period 

Quarter 

Month 

Quarter 

a, 
:;::a:: 

~ 

-...l 

,, 
G'> 
N 
N 
~ 
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Cost 
Grou2i!.9, 

.,,-
I 

Cost 
Tne• 

All expenses of Oper- RO 
ators labor Relations 
and Personnel Oepart-
■ent 

A11 expenses of Oper- RO 
ator•s Data rrocessing 
Oep1rt11:ent 

All expenses of Oper- RO 
1tor1 s Dlsburse■ents 
Accounting Depart-
■ent 

All expen~es of Oper- RO 
1to~•s Yi~• President 
l Co■ptroller's Office 

ladirect Costs 

Allocation 
Base 

Total direct labor 
dollars expended 

T~tal teystrokes by 
keypunch operators 

Total Expenditures 
of Operator 

Total E•pendltures 
of Operator 

Allocatlon to 
the Servfce 

A proportfon of the 
total cost equal to the 
proportion of .direct 
labor dollars expended 
for the Service to total 
direct labor dollars ex­
pended 

A proportion of tbe 
total cost equal to the 
proportion of teystrokes 
directly attributable 
to the Service to total 
keystrotes 

A proportion of the 
total cost •~val 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 

Montll 



Cost 
Grouping 

A11 expenses of Oper• 
ator•s Office of Vice 
Presldent-Engtneertng 

All expenses of Oper­
ator's Office of Chief 
Track Engineer 

All expenses of Oper• 
ator•s Office of Chief 
Brtdge and Building 
Engine•~ 

Cost 
Type• 

RO 

RO 

RO 

Indirect Costs 

Allocation 
Base 

Total Expenditures 
of tile Operator 
under superyl5lon 
of the Operator's 
Vice-President 
Engineering 

Total Expenditures 
of the Operator under 
the supervision of the 
Operator's Chief Tract 
Engineer 

Total Expenditures 
of the Operator under 
the supervision of the 
Operator's Chief 8rtdge 
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 
Vice President-Engineering 
to total expenditure! under 
such supervision 

A propo~tlon of the 
total cost equal to the 
proportion of total 
expenditures for the Service 
under supervision of the 
Chief Tract Engineer to 
total expenditures under 
such supervfsfon. 

A proportion of the 
total cost equal to the 
proportion of total 
expenditures for the Service 
under the supervision of the 
Chief &ridge 1nd Building 
Engineer to total expen­
ditures under such super­
vision. 

a, 
:=it -
Ca> --
"" 
-v 
Ci) 

N 

Base N 

Period or-

Annual -

Q:,arter 

~:.a rte!'" 



0) 

N 

"' c.!J a... 
...... 

<"> Cost 
Grouping 

a All expenses of Oper­
ator's Office of thief 
co .. untcatlons and 
Signal Engineer 

All expenses of Office 
of the Operator•s 
Office of tile Ytce­
~restdent-£q2lp■ent 

All expeAses of tbe 
Office of Operator's 
Ytce ,resident-Trans­
portation 

Cost 
T,ee* 

RO 

RO 

RO 

Indirect Costs 

Allocat1on 
Base 

Total Expenditures 
of tile Operator under 
the supervision of tbe 
Operator•s Chief 
Coa■unlcatfons and 
Signal Engineer 

Total Expenditures 
of lite Operator 
under tfle Svpe1"Ytsfon 
of the Operator's 
Ytce-Presldent Equt­
Hnt 

Total Expenditures 
of the Operator under 
the superytson of . 
the Yfce•Presfdent 
Trnsportatlon 

Allocatton to Base 
tile Service Pertol'I 

A proportion of tile Quart-r 
total cost equal to tile 
proportion of total 
expenditures for tile Service 
under supervision of tile 
Clltef Couuntcattons and 
Signal Engineer to total 
expenditures under such 
supervts Ion. 

A proportion of the ~1• 1 ~~, 

total cost equal to the 
proportion of total ex-
penditures for tile Service 
under the supervision of 
the Ytce-Prestdent Equtp-
aent to total ~xpendttures 
under such supervision 

A proportion of the •~-~~ 
total cost equal to the 
proportton of total ex-
peadltures for the Service 
under tile supervision of 
the Ytce-Presldent Trans-
portation to total ex-
penditures under such 
supervfs ton 



Cost 
Grouping 

All expenses of Oper­
at9r1s Office of 
Ylce President and 
General Counsel 

.. 

Cost 
!u.!!. 
RO 

Indirect Costs 

Allocatton 
Base 

Total Expenditures 
of Operator 

"' . 

Allocatfon to 
the Service 

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 

Annual 

' 01 
::it . -
c.., 

...., 
.,, 
G") 

"' c.., 
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(1) s~llore •Y■tcm-wida ■i9nalltn9 and grado cronsing protoction coat 

OI\ B:1.9nnllod Main Track on liriea unc!er tho operating 11nd mdntonance con• 

trol of Seller• shall be the ■um of all exponaoa pro?erly chargeable to 

tho following account••• deacribed in the Uniform system of Accounts for 

Railroad companies prescribed by the Xnter•tate convnorce Commlcsion and 

in ot!oct on July 2, 19751 to the extent ■uch co1ts aro inc~rad to main• 

tain or operate such taci1itiea on eaid Main Track: 

Account 249 Signal, and Xnterlocking 
Account 404 Signal n4 Xntorlockin9 Opetotion 
Account 405 Cro1■in9 Protection 

(2) S~llor■ average ■yetem•wido coat P•r'train milo on •ignalled Main 

Tr~ck on lin•• which are under operating and maintonanco control of Sellers 

■hall :be tbe aum of the co1t1 aaloulated in parag?Aph Cl) ~bova divided 

by tho number of train miles operated bf Se11Qrs over said Main Tracks. 
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IJ 

( 

.. . EXllrllI'l' E 

(1) Sellers eyatcm•wido cout for lino rnnintenance oxpcnsca, othor th4n 

Signnlo nnd Crossing Protoction Devices, on nll Main Tr~ck on linft& under 

tho operating nnd maintenanco control of tho Sellers ahnll be the aum of 

all oxponsos properly chargoablo to the following accounts AR described 

in the uniform System of Accounto for Railr04d COl~panlas praacribed by 

tho Xntetstata Commorco Comniiacion and in effect o~ July 2, 1975, ~o the 

extent such costs are incurred to maintain or opar4tc .ouch facilitiao on 

said Main Track a, ahown below: 

~hat portion of total oxp~nsc incurred in mainte~ance of Running 

tracks properly char9eable to tho accounts below: 

Account 202 Roadway Maintenance 
Account 206 Tunnels, Subways 
Account 200 Bri49ea, Trestles & Culvarts 
Account 212 Tia• 
Account 214 nails 
Account 21G Othor Track Material 
Account 210 Ballast 
Account 220 Track LAying •nd surfacing 
Account 221 Fence,, snowsheda & Signs 
Aecount 269 Roadway Machincai 
Account 229 Roa~way Buildings 

Thnt portion of the sum of tho oxpenscs b~low equal to tho 

• proportion of oxponaos chargoable to Accounts 201 thcough 282 (oxcopt 

those llbove and Accounts 2G6 an4 267) relfltt'!d to r..uintonancc of Running 

tracks to total expenses chorgeable to snid Accounts. 
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Account 201 Suporintondonc~ 
Account 271 Small Toolo & Supplies 
Aacount 274 Injuries to Por~ons 
Account 275 Xnour.~nco 
Account 277 Hoalth & Woli!11rci 
Account 2?2 Romoving Snow, Xca & Sana 
Account 273 Public Improvcimontti - MGint'!nAncu 
Account 282 Other Expen~es 

(2) Scllara average ayatom-wido coat por 9roas ton mile on all )IAin Track 

on lines under the operating and maintenance control ot S~llers •hall 

bo the sum ot co•ta calculated in para9raph Cl) above diviaod by the number 

of gross ton mile• operatad by Sellar■ over said Main Tracks. 

!j 
I 
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MASSACHUSETTS Bl\Y TRANSPORTATI~ ~U'?HORITY 

City of Somerville 
City of Cambridge 
City of Everett 
City of l>:cdford 
City of Malden 

,.~ ·- ... ---· .,. . ----·-·--~-......... -; rf •'•• • ••• • I o ~ ♦ I • • • • • ,. r • ,, r • • • • 

Towns of Arlinqton. Acton, 
Lexington. cor.corcl, Bedford, 
Balmont, Waltham, Weston, 
Wayland, Sudbury, Marlboro, 
Ru~&on, South :Bolton, Groton, 
Winchester, Wo~u~n, &yna~d. 
Stonohem, Wake:i~ld, Aye., 
TowMend, Lincoln. Li~tloton, 
Boxboro, Shirley 

- IL.-.- ··---' ' ..... _.:·. 
1r · ·,, /-?/1.7 . , ... 1/..J . 
;; 

County of Middlesex South 
I 

WBE1mAS, the Masnachusotts B~y Tr11n11pnrr.:-ition 7mt'horH.y. 

i a oody politic a~d ~o~pc~ate, and a pcli~ical aubdiviaion of t~o 
•i 
I! co:oamonwealth of Massachusetts. ea~abliahed by and acting pursuant 

I to the ~revisions of Chapter 161A of the General Laws, as amended, 

ii for ~he purpose cf providing and e,-;tendin9 mass transportation 
!, 

!! fac:1.1:Ltiea fol' pul)lic "J&e OJnder the power grante4 to it by 
I' 
1! Se<:t1on 3(o) thereof, here~y adjudge• that pl.l.blic necessity and 
I 

r 
I 

convenience require that the Authority lay o~t and construct 

Rapid Transit .EXtension, and in order to car~y out the mandate 

of Chapter l61A as amended, and to insure this availability o! 

lands for that purpose, the lands located in tho Cities of 

jl Somerville, Medford, .Malden, Everett, Cambridge and the Towns of 

11 Arlington, Lexington, Coneord, Bedford, Bel~ont, Waltham, Weston, 
l! 
)I Wa1land, Sudbury, MarLboro, Budaon, South Bolten, Winchester, 

!! wobu:n, Acton, Maynard, Stoneham,,Wa~oficld, Ayer, Groton, 
ii 

II 
I: 
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Townsend, Lincoln, Littleton, Boxboro, and Shirley hereinDfter 

rofcrrod to a~o hcre'by ta~en in fee siMplc. 

This lay out is in fourteen sections. 

S.ECTl~ 1.. (Terminal A='ca) Seginninq at thol Boston/ 

Cambridga city line as shown on railroad Val plan VSl/SLl and 

continuing ganorally in a northwestetly direetion to st~tion 

3~+68 on the westerly sideline of Austin Street as shown on 

said pl~n: thence continui~g generally from the Bost~n/somerville 

city line as shown on railroad Val plan VSl/SL2 and continuing 

generally in~ northwesterly direction to the Somerville/Beston 
4 

~ity lina or 6tatiQn 70+10 as shown on said plan. 

SEC'l'I~ 2. {.Hain Line East Rou~e) Deginni~9 at station 

143_09.3 (approxi~ately) as shown on railroad Val plan V3M/SLl 

and continuing gAnorally in an easterly direction to station 

l~S+84 as shown on said planr thonce r.ontinuing generally in 

I 

! 
r 

! 
; 

i 
l a southoasterly direction ftom station l9S+84 as shown en railroad! 

Val plan V3M/sL2 to the Everett/Chelsea city line at station 

209+10 as shown on said plan. 

SECrICti :! • (Terrnind Arc;:,.) Bciinning at a poi. nt 

~pproximately 220 foot easterly of the easterly sideline of 

point Drid~c the no~th sideline 0£ Bridga Street as shewn ~n 

railroad Val pla~ Vl2/S~l and continuing generally in a n~rth 

easterly direction: thence turning in an easterly direction for 

.. . -- .. •·-----------·------"""'--.__---------------
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a~proxirnately :so faat thence turning i~ ~ nort~oastc:~y direction 

for~ distance of approximatBly 1,000 feet, thonee turr.ing in a 

westerly direction 150 feat and continuing in a sout:"\Wcsterly ,I 
'I 
l! 
;i 

dircc:tion for 980 feet, thence turning in a wostorly di~etion 

!: ,. to o.baut 200 feet, thence tl.lrning in a sou-;herly direction for 
., 
•; 

:: 
200 feat, thence turning in a westerly dircccio~ for about 150 

j; ~ee~ to ':..~e point of begir.nin~ o.s shown on s~id plan; thenc~ 
:, 
ii COfttinuing ft'om. the wcgtoi=ly sideline of East Street as shown 
d 
i ·, on railroad Val plan VS12/SL2 and continuing genorally in a ,, 

'• 
:: weatedy direction to approximately the c:~sterly sidelin~ o~ ,, 
I• 
;! Washington Street in Somerville, Massach\,setts as shQ\rr.\ en said 
i ~ 
1; 
i; plan: thence c:or.tinui.ns qcmerdly from the uouth_erly sideline 
I ,. 
H of Washir.gt.on Stre~t o~ shewn on rail.foad Val. plan VSl2/2 (el 
J· 
I 

i and continuing generally in an eas~~rly diroction following an 
I• 
II 

i'. irregul~r patt~rn as indicated by property lines on said plan, 
·: 
I! thence continuinq from the northwesterly sideline of Washington 
:1 
'I Stt'ect as shown c,n railroad Val plan Vl2/S;t.3 .-nd contin.uing 
'· 

c;enerally in a northwesterly dir~ction to approximately stocion 

125+0 as shown on said plan. 

j\ SEC'l'ICU 4. ('l'erminlll Area) BC?qinnil'lq at the Sg;ncrvillc/ 
' I 
1, Boatc:m citv line as ehown on raill:'oad Val plan V3S/SL2 and I; .z 

Ii ,I continuing generally in a northerly direction forming generally 
1l 
ti 
I a large rectangular pnrccl to approximately station 76+50 os 
! 
; shown on said pl~ni thence continuing ~er.erally at approximately 
l 
.I 
•I 

ii 
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the nortb sideline of Somerville Avenue as shown en railr0ad 

Vnl plnn V35/SL3 an4 continuing generally in a westerly direction 

to the westerly sideline of Prospect Street ~a shown on said 

S!:CTlON S. (Central .Mass Branch) B~inning at 

approximately station 6+00 •s shown on railroad Val plan VS/1 

and co~tinuing generally in a westerly direction to station 

so+oo as shown on said plan: tbenco continuing generally in~ 

. westerly direction £rem station 50+00 as shown on railro~u 

Val plan VS/2 to tbe easterly sidclir.c o! Brighton Street 
( 

or sta~ion 71+60 commencing again at station 79+40 to station 

102+80 as shown on said plan; thence continuing generally 

in a southwesterly direction from station 102+80 es sha.m 

on railroad Val plan VS/3 to station lS5+60 as shown o~ said 

plan: tbcnce contir.uing gonerally in a westerly direction 

from station !55+60 as shown on railroMd Val plan VS/4 to 

station 177+90 (approximately) as shO'An on said plan: 

eomm.enei~g agai~ Pt the \oleste~ly »iceline of na~var Street to 

ata~io~ 219+00 and continuing generally in a westerly direction 

as shown on railroad Val plan VS/5 to station 261+20 a• shcn,,"n 

on said plar.1 thence continuing generally in~ westerly dire~tion 

!roa statio~ 261+20 as shown on railroad Val plan VS/6 to station 

314+00 as snown on said plan: thence co~tir.uing generally in a 

wust~rly di:~ct~0n 

l 
' I 
l 
l 
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ii - $ -
ti ,, 
;1 
'. ! from station 314+00 o& ubown on railroad Val plad VS/7 ~o 
·! 

I 
ii 
" t ~ 
I 

" I • 
1' 
1: 
11 
:1 
ii 
II 
'. I 
'I 
' ·, 

I ' 
:! 
!j 
1. 
I I ,: 
,t 
ii 
If 

!J ,, 
I• 

" , . .. 

:; 
ii 
Ii 
!I ., 
' ,; 
Ii 
Ii 
11 
JI 
11 
l1 
'! 
II 
ii 
' i• 

•I I , 

I' ,I 

11 
'I li 
1' 
11 
ij 
b 
" ll 
Ii 

sta~ion 366+80 as showr. in said plan: tb~nec contin~ing generally 

in a w~etorly direction frcm statior. 366+80 os shown on 

~ailroad Vnl plan VS/8 to station 419•60 as 9~0\o.-n on soid ~l3n1 

419•60 as shown on rail~oad Val plan VS/9 co ~tation 472~0 as 

ahcwn on said plan: t~ence c0r.tinuinq generally from station 

472+40 as shown on railro~d Val plan V5/lo in a wcsto~ly eiroc~ion 

to st~tion 525+20 a9 snQl~n on s~id plan: ;honce eontir.~in~ 

generally in a westerly direction from station 525+20 &s shown 

' on railroad Val plan VS/ll to stntion 578•00 as sho..:n on said 

plan: thence continuing generally in a westerly dircetion from 

statiOI\ 578+o0 as shown on railroad Val plan VS/12 to st~tion 

630+80 as shown on said plan: thence continuing go~erally in a 

westerly direction trom atation 630+BO as shown o~ roilroad 

Val plan VS/13 to station 683+60 as sh~'ll on said plan: thence 

continuing generally in a westerly direction from station 

683+60 as s~own on railroad Vnl plan VS/14 to station 736+40 

as shown on said plan: tbene~ continuing 9onerally in e westerly 

direction from station 736+40 as Ghown on railroad Val plnn 

VS/1S to station 789+20 as shown on said ~l~n: thence conti~uing 

generally in a northwesterly direction from station 789+20 as 

shown on railroad Val plan V5/l6 to station 848+00 as snown on 
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said plan: thence cor.tin-.>ing generally in a northwasterl~• 

direction from station 848+00 as shown on railroad Val plan 

VS/17 to seation 894+80 as shew~ on said plan1 thence eontinuing 

qQnerally in a nor~hwestcrly direction from station 894+80 aa 

show~ on r~ilroad Val plan VS/18 to staeion 947+60 os shown on 

~aid plan: thence continuing generally in a northwesterly 

direction from station ~47•60 as showr. or. railro~d Val plan 

V5/l9 to station 1000+40 as $how~ on said ~lan: thcnco continuing! 

generally i~ a northweseuly dirc~tion from station 1000~40 

89 anown on rAilroad Val plon VS/20 to station 1053+20 as shown 

on ~aid plan: thence continuing generally in a northwesterly 

direction from ~tation 1053+20 a9 shown on railro~d Val plan 

VS/21 to station 1106+00 as shown on said plan: thence 

contin~inq generally in a coJ:thwesterly direction ftOIII station 

1106+00 as shown on railroad Val plan VS/22 to station 1158+80 

~s shown o~ sai~ plan: thence continuing generally in o 

' i,ott.hwcs~orly Qii:"¢et.1on .fr011\ station llS8+80 ::\S shown on railroad j 
Val plan VS/23 to station l2ll+60 as shown on said plan: thence 

continuing gonerally in a northwesterly direction from station 

l2ll+6O as shown on railroad V~l plan VS/SL24 to station 

l2G4+40 ~o shown on said plan: thence continuing generally in a 

northwc~t~r1y direction frOl'!I station 1264+40 as shown on railr~a 

Val plan VS/25 ~o statiga 1317+20 as •~owft on soid plan, th•oce 

I 
' I 
I 
j 
! 

i 

I 
J 
r 
I 
I 
I 

I I 

I I 
l I 
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I' ,, 
1. 
;jcontinui11g 9onorally in a northwesterly direction from stati.or: 
·1 

1
1l317+20 as !:lhown O'l nilroad Val plan VS/26 to t'hc >liddlescx/ 

I 

:~orccster County lines at station 1339+40 as shoi..-n on said plan. 
•, ., 
!• SECT!Q.T §. (main line Nill\# Hampshire) Beginning at ~he 
•I ;1 
llnorthwosterly sideline of School Street and cor.tinuir.q qer.crally ., 
!l1n a northwcliJter).y direction as shown o:i railro.id Val plar. 
I ' 
,1 
:!"13.l/sLl to Btation l78+7l as shciwn on said plan~ ~hence 
;i 
1continuin9 gen~rally in~ northwesterly diroc:ion f%Qr.l st~~ior. 
' ' i 

;!178+71 as shown on railroad Val pl~n vl3 .1/2 co station 231+-Sl 
I! 
!ias shewn on oaid plan; thence continuing gonorally ir. a 
!i ,, I 
!.nolC'thwcst:.crly direction from &ta~ion 231+51 a/Ii s~own en 
i 

) :·ailread Vnl. plan Vl3 .1/3 to s~ation 264+31 as s~owr, or. siJid 

' 
'. ;plan: thence conHnuir.c; gone.rally in a northwesterly c.'!ircetion 

i:from station :284+31 as shown on railroad Val plan vu.11, to 
,! 
;j 

;:stil.tion 337+11 as shown o:i. a.i.id plan: thence c0::i.tin1.1i:'lg generally 

ii 
!lin a no.rtberly direc:tion f,:om stc1tion 337+11 a,i sholorn on 

:lrailroad Val plan Vl3. l/5 1:0 atati.on 389+9l as shown en said 

: plan1 thence continuing gencrnlly in a northerly direction from 
i 
!station 389+91 as shown on railrc~d V~l plan Vl3.l/6 to station 

'11442+71 ae shown on said plan: t:ltence co::i.tinu.i.ng ~enerally in ., 

inortherly dir~tion from atation 442+71 as shown on ~uilroad 
I; 
ral plan Vl3.1/7 to station 495+51 o.s shown on said plan: thence 

I 

I 
ii ,· 
11 
ll 
a ,, 
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continuing generally in~ northerly diroction !~om station 

49S+Sl as shown on railroad Vl\l plan Vl3.l/8 to s1;ation 548+31 

as abown c~ said plan: th~nce continuing genotally in a notthorly 

direction fro~ station 548+31 as shown on railroad Val plan 

Vl3.l/9 to station 601+11 as &hO\\"n on said plan: the~ce 

I 
I 
I 

co::tinuing generally in a northerly direction from station 601+11 

~s $hOWn on railroad VQl plan Vl3,l/10 to station 653+91 as shown 

on soid pl~n1 thence con~inuing generally in a no~th•rly dir~~tion{ 

from ste~ion &~3+91 as shown on rei1ro.-d Val plan Vll,1/ll to the I 
Wi lmingtol\/Wob~rn town line at s~ation 699+47.~3 as chown on 

said pla:1. 

(Lexington Branch) Be9inni~g at station l+:>O 

, I 
I 
! 
I 

I 
~s shOlrln on railroad Val plan Vl3.2/l and continuing generally in j 

a nort':'lw~aterly diroc:tion to station S1+39 as shown on saia plan: 

c~ence continuing generally in a westerly direction from station 

Sl+l9 as shown on railroad Val plan V13.2/2 to station 89+60 as 

&hown on said plan, comrnancin9 ag~in at station 0+00 ftS ahown on 

I 
l 
' j 
l 

I 
I 

I 
railroaa V~l plan Vl3.2/3Ca) and continuing generally in a northerly 

airoction to station 38+90 as shown on said plant thence contin­

uir.g CJCncrally in a northerly direction ~rem station 104+19 as 

snown on railroad Val plan Vl3.2/3 and continuing to station 

156+99 as sho,.,m on said plan: thence continuing generally in a 

northwostetly direction from station 1S6+99 ae shown on railroad 

Vol @lan vlJ.2/4 to station 209+?9 aa sha..,n on said plan: 

thonco continuing generally in o northwesterly direction ftom 

... .....----...--------------------------------------' 

l 
J 
I 

I 
\ 
f 
I 
l 
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:!station 209+79 as shown on rciilro;1d V.:il plar. Vl3.2/5 to station 
II 
lj262+59 as shewn on said plan: t.henco -::on~in1.1ing qonorally in a 
!1 

1jwasterly direction fro:n station 262-1-59 as ~hown on railroad val 
·; 
.:plan Vl3 .2/6 to station 315+39 as s'h0Wn on said plan: t1-.er.ee 
'. i 
;jcontinuing genorally in ~ nort'hwesterly di::action irorn a~ntion ·, 
" 1]315+39 as shown on .tail.road Val pfon Vl3.2/7 to statior. 368+19 
ii 
l'a" shown on said plan: thence eont:inuil'lg gnncrally in a 
I 

j northweste%ly di~eetion from station 366+19 ~c ohown ~ railroad 
! 

I Val plan Vl3.2/8 to station 420+99 as shown on said pl~n; 
" ' 

I 

thence continuing ~ener~lly in~ northerly direction from 

statio~ 420+99 as shown on railroad Val plan Vl3.2/SL9 to 

station 473+79 as showr. on 8aid plan; thence contin~ing generally 

in a northwesterly direction from station 473+79 as shown on 

~ailroad Val plan Vl3.2/l0 to station 526~59 as shown on said 

~lan: thence continuing generally in a northwesterly direction 

from station Vl3.2/ll to st~tion 579+39 as shown on said plan: 

:,thence c0ntin~in9 gener~lly in a nort:.hwesterly direction from 

!!station S79+39 as sh~n on railroad Val plan Vl3.2/l2 to station 

!j620+00 as ahc:rwn on said plani thence continuin9 ~enorally in a 
!. 
!!westerly direction from static-n 620+00 as shewn on railroad 
;; 
;jv~l pla~ Vl3,2/l3 to st~tion 637+S0 as shown on said plar.. 

!I 
u 

SEC'l'IOO B. {:-1ilyr.ard/Marlboro Branch) 

!!station -1+60 and continuing g~nerally in a southerly direction 
!I 
!las shown on rAilroad Val plan V36.3/l to station S0+00 as shown ,. 
~: 
' : on said plan; thon~e continuing gene~Ally i~ a southerly cirQetion 

j 
I 
I 
! 
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f~om station SO+OO as shown ~n railroad Val plan V36.3/2 to 

station 102+80 aa shown on said plan: thence continuing go~erally 

in~ northwcotcrly dixcction fro~ otntion 102~80 oe 3hown on 

railroad Val plan V36.3/3 to station 139+60 of the northo~ly side 

of Croat Road as shown or. s~id plar.~ commencing a~ein and 

continuing generally i~ a westerly direction from station 376+00 

as e~own on railroad Val plan V36.3/8 to station 41~+60 as shown 

o~ aaid plan: thence continuin; gener~lly in a southwesterly 

direction from station 419+60 as shown on railroad Val plan 

V36.3/9 to station 472+40 as shown on said plan, thence 
f 

eo~tinuing generally in a southwesterly directio~ from station 

472+40 -~s shown en railroad Val plan V36.3/l0 to station 525+20 

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

eastarly direction £t01Q station 525+20 aa shown on railr~ad 

Val plan V36.3/ll to station l?8+00 ftS shown on said plan: . 

thence continuing generally in a southerly ~irec~ion trcm •tation 

578+00 as &h01,,-n on raiiroa.d Val plan V36.3/l2 to station 625+00 

as s·~own. on said plan 1 t:honee contil'lui ·ig generally in a south 

easterly direc~ion from station 625+00 as •hO!.ffl on railroad Val 

plan V36,3/l3 to the northerly si~eline of Lincoln Street or 

station 647+40 as shawn on said plan. 

SECTICN 9. (Woburn Branch) Begi~ning at station 2+65 

ana continuing generally in a northwesterly airectio~ as shOlffl 

on railrO;ld Val plan Vl3,4/SLl to st~tion 51+50 as shown on said 

plan: thence con~inuin.g generally in a northerly direction from 

i ! 
t 
1 
I 

I 
l 

J 

t 

I 
l 
I 



!I 
Bl<, I 3 11 5 6 PG O t, 4 

!, 
- 11 -

II !I stat:lon Sl..f.SO as shown on railroad Val plan VlJ .4/S:C.2 to 

H ;, stat:lon 97+90 as showt'I oa Hid plan and iac:ludir.9 an irrcgu_lllr 
·1 

ii paroeil to tl'le e;i.st of the ric;ht of way not hcret:ofQro c!a,;cribod 

,! 
., in the aforer.ientio:ied plan • .. 

SEC'l'l:Ol 10. (Stoneham Branch) B~'(Jir.r.ing at stntion 0+90 ·! 
ii 
:I 
,· un.d conti,nuing generally in an easterly direction as Bhown on 
i= 
I 
I railroa~ Val plan Vl3.S/l to station 40+0 as shown on said plan: 

i thence continuing gen~rally in a northwesterly ~irection from 
:1 
1

1

,1 stat.ion, 40+0 as shown on railroad val pl.em Vl3. 5/2 to station 

11 80+0 as shown on sa.id plan: thence continuing generally in a 
lj l northeasterly direc~ion £rem station 1BO+O to the westerly sid~lin~ 
I 

of ~iain Street at station 86+10 as shgwn on railroad Val plan 

1 Vl3.S/3: convr,•nci~g a9ain at the easterly sideli~o of Contra! 
I 
I. 

'I 
11 

II 
;1 
!I 
· I ,, 
·I 
" ,, 
ii 

Street at station 89+10 and ~ontin~ing generally in~ eouthcrly 

direction to station 124+15 as &hl)W~ on snid plan. 

SECTIOO ll. (Saugus Branch) Beginning fr0r.1 stotio~ 

l47+S2.3l an.d continuing generally in a northerly direction as 

shc,...-n on railroad Val plan V7.7/l to station 200+15 as shown on 

·j ■aid _plan: tr.ence co-r.ti.n.uing generally in ll northerly direction 
;, 

ii 
; ( 
It ,, 
't 

lj 
11 
I, 
I 
I 

1 
I 
I 
I 

i. 

fr0n1 station 200+15 as shown on railroad Val plan. V7.7/2 to 

station 2S2+9S as sh~~n on said planr thence continuing ;anorally 

in a no%theas~erly direction frOl\l station 252+95 as shown on 

railroad Val plan V7.?/3 to station 305+75 as shown on said plan: 
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tho~ce continuing generally in an easterly direction from ~tation 

as shown on said plan; thence continulng 9enerally in a south 

~astcrly direction from station 358+55 as shown on railroad Val 

plan V7.7/S to station 381+7S to tho Suffolk County line as shown 

on s.:,.id plan. 

SEC'1.'IOX 12. (Newbury Bra.nch) J3c9innin9 at station 0+0 

and continuing generally in a northeaaterly direction aa shCW"n 

on railroad Val pl~n V7.3/l to et~tion 52+80 as shown on said 

plan: thence continuing 9entrally in a northerly d~rection 

fro~ station 52+80 as shown on railroad Val plan V7.3/2 to 

station 105+60 as 1hown en aai~ plan; thence continuing 

generally in a northoastorly direction fr0m station 105+60 

a~ sha~n on railroad Val plan V7.3/3 to sta;ion 158+40 as BhO',r,'?1 

on sti.id _plan. 

S2C?TION 13. (~in Linc Fitehburg) Beginning at a~ation 

lOS+lO es shown on reil~oad V~l plan V36.l/SLl and continuing 

generally in a westerly diraction to station 157+20 es 

shown. on said planr thence continuing gencr~lly in a westerly 

d~rcction from station 157+20 a~ shown on railroad Val plan 

V36.l/SL2 to station 210+00 ~$ ehc;iwn on said plan; thence 

contin>Jing generally in a westerly directic:111 from atation 

210+00 as shewn on railroad Val plan V36.l/SL3 to station 

1 
l 
I 

-·-·-·--------------_..-----------------------· 
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;; 
-1 2S0+00 a.s shown on said pl.an, thence continuing qcncr.illy in ;:i 

II 
•I 
I: ,, 
H 
:i 
ii 
II 

ii 
I' ,I 
ii 
1: 

li ., ,, 
ll 
I' 

11 

!1 
Ii 
!i 
•I 
h 
II 
•1 

!I ,, 
11 
II 
II 
'I I, ,, 
Ii 
1' 
I 
I 
I 
I 

I ,, 
Ii 

northwesterly direction :rom station 250+o0 es s~own on rdilroad 

Val plan V36.l/SL4 to otation 302+80 ~6 showr. on s~id plan 

alao inclu~ed are areas leading fro~ itation 2s0~00 inn 

southerly direction to Smith Rlaco on said ~lan, al6o includo4 

ie an irre9Ular shaped parcel east:erly of the right of wey 

boundi~g on old location L~ington braneh and Ringe Avenu~ 

net heretofore described on said plar., thence continuing 

generally in a wosterly direction frortf statio~ 302+80 as shown 

on railroaa Val pla~ \736.l/S~S to station 35~+60 as shown on 

aaid plan: ~hence continuing ~ncrally in a wostcrly direction 

frl)UI. station 355+60 as shown on railroad Val plan V36,l/St6 to 

st~tion 408+40 ae shown on said plan; thence continuing generally 

in a westerly diree~ion from station 408~0 as shown on railr0<1d 

Val plan V36.l/SL7 to station 46l+20 as shown on said pl~nr 

thence continuing ge~~rally in a westerly direction from stDtion 

461+2- as shown on railroad \731 plan V36.l/SL8 to st3tion 

SlO+oO as shown on said plan: thenco continuing g~nerally in a 

westerly di.reetion ftocu station 510+00 as showo on railroac Val 

plan V36.l/SL9 to st~tion 562+80 as shown on sai~ plan: tbenee 

continuing generally in a westerly direction fro~ station 

·------------------
. , 
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' 562+80 QS ehown on railroad Val plan V36,l/l0 to station 604+00 ! 
as .shown on ~4id plan: thet'lcc contil".uins gener~lly il'l a I 
northwesterly direction from station 604+00 as shown on railr~d i 
Val plan V36,l/ll to station 656+80 as shown on said planr 

thence continuing generally in a northerly direction fran station 

656+80 as shown on railroad Val plan V36.l/l2 to station 709+60 

as shewn on said plan; thence continuing qonorally in a northerly 
I 

airoction from station 70i+60 as shown ~n railrand Val plan ! 
I 

V36.l/13 to station 762+~0 as snown on s~id plan; thence 

con~inuing generally in ~cstc~ly direction from station 762+~0 

as shcr..·n ~n rail~oed V~l plan V36.l/l4 to station 815+20 es 

shown on said plnn: thence continuing generally in a northerly 

diree~ion from station 815+20 ~• shown on railroad Val plan 

V3G.l/15 ~o st~tion 868+o0 as shown or. said plan, thence 

continuing gene~ally in a northorly direction frar. station 

868+00 as sh~n on railroad Val plan V36,l/l6 to station 920+00 

as sha,m on said plan1 thence continuing generally in a northerly 

direction fr011\ station 920+00 as shown en railroad Val pl~n 

V36.l/l7 to station 973+60 as show-n en said plan; thence 

contin~ing generally in a cort~orly diroction from station 

973+60 as shown on railroad Val plan V36.l/18 to ~tatior. 

1026+40 as shown on said plan, thence continuing generally in 

a northwesterly direction from station 1026+,o as shown on 

railroad val plan V36.l/l9 to station 1079+20 a• shC7o17n on 

·, 

I 

I 
I 
i 
I 

I 
I 

I 
' 

I 
I 
I 

______________________________ ..._ _ _. 

.. 
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I I said plan~ t~ence continuing generally in a westerly direction 

! from station 1079+20 as shown on railroad Val plan V36.l/20 
I 

,! 

j! to station 1132+00 as shown on said plan; thence continuing 
ii 
Ii generally ir. a westerly direction fror:i statio:i. 1132+00 as ii'hown ., 
!l on :r:ailroad Val plan V36.l/2l to station 1184+80 as sbown on 
:1 
ll aa.icl planl' thence continuing gener:ally in ~ westerly direction 
:, 
:I 
·i from si:ation 1164+80 as shown on railroad Val plan V36.l/22 
'· :i 
ii to station 1237+60 as shown on sa.icl plan.1 thence continuing 

( 

; generally in~ westerly direction fran station 1237-H;O as 
·1 

j; shown on railr0r1d Val phn V36.l/23 to station 1290+40 as 
·r \, 
:1 !, 
;; 
'. 1 

:1 
:! ,, 
1! 
:1 
1, 
I, 
:1 
'. i 

shown on said plan; thence i:ontinuing generally in a westerly 
4 t 

direction from station 1,90+40 as shown on railroad Vnl plan 

V36.l/24 to station 1343+20 as shown on said plan and including 

two irregi:1lar ihaped parcels of land in the southorly sidolino 

of the right of way not heretofore dHcribed i.n the 11foreMentioMd 

:: ~lad: thenco ~ontinuing generally in a nortnweaterly direction 

:: 
!: fron: statiori 134H20 as sbown on railroad Val plan V36.l/25 
H 
a to station 1396+00 as shown on said plan~ thence continuing 

genera.Uy in o nort!,erly direction from station 13'36,+.oo 

as ■hown on railroQd Val plan V36.l/26 to station 1448+80 as 

shown on said plani thence continuing generally in a northerly 

di~oction from station 1448+80 as shown on railroad Val pl~n 

V36.l/27 to station 1501+60 as shown on said plan~ thence 

j continuing generally in a northerly diroetion from station 

1S01+60 as shown on railroad 'Val plan V36.l/28 to station 

1S54+40 as shown 
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on said plan~ thence continuing generally in a aortberly directio~ 

from station 1554~40 as shown on railroad Val plan V36.l/29 to I 
st~tion 1ao7+20 as shown on •aLd pl~n~ thence continuing 

generally in a northerly aii:ection from station 1607+20 aa 

show~ on railroad Val plan V36.l/30 to station 1~60+00 as shO'Wn 

on daid plan~ thence continuing generally in a northorly 

direction from station 1660+00 as shown on railroad Val pla~ 

V36.l/3l ~o station 1712+80 as shown on said plan: trence 

continuing generally in~ northerly direction from station 
. C 
1712~80 as sho,,rn 0n railroad Val plan V36.l/32 to station 

1765+60 as shown on said plaa: thence continuing gen~rally in 

a west&rly dir~tion f~om station 1765~60 as shown on railroad 

Val plan V36.l/33 to statio~ 1818+40 as shown on said plan~ 

~hence c0ntinuin9 generally in a westerly dir~etion fr0tt1 station 

1818+40 as sh°"1!\ on railroad Val plan V'.36.1/34 to station 1871+20 

as show~ on said plant thence continuing gener~lly in a 

westerly direction from sta~icn 1871+20 as shown en railroad 

Val pla~ V36.l/35 to station 1924+00 as shewn on said plan: 

thecce contin~ing ~oncrally in a westerly direction from 

stotio~ 1924+o0 as shown on rail~oad VAl plQn V36,l/36 to station 

1976+80 a& shown on said plan: thence continuing generally in a 

westerly dircetion fro~ station 1976+80 as •hOW'~ on railroad 
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ii Val plan V36.l/37 to station 2029+60 as shown on $uid p~u~: 

jj thence conti~Qing generally in a westerly direction fror:i Gtution 

ll 2029+60 as sh0'11'~ on r~ilroad Val plan V36.l/~8 to station 
:I 
t; 2082+40 3S shown on s~id plan: tbence continuing general1y 

II in a westerly direction from station 2082+40 as shown en 
11 
h • jl ra~lroad Val plan V36.l/39 to station 2135+20 as shown on said 

'plan, thence contin~ing generally in a westerly direction 

'£tom station 2135+20 as shown on railroad Val plan V36.l/40 

1 to station 2150+55 at the Shirley/Lunenberg town line as shown 
I 

:I on said plan. 

:i S:SS,:t.0.1----1.L. (oreenviU.B Branch) :B~ginninq at: stat.i.on 
:! 
I! 0+76 ~s shown on railroad Val plan V36.4/1 and continuing 
,! 
ii generally in a nortberly ~irection ~o s~aeion so+o c~ shown 
·' ., 
1l or. said plnn; thence continuing 9enerally in a norther.ly 
j 
I ! direction from station 50+0 as shown on railroad Vel plan 

1l V36.4/2 to station 102~·80 as shown on saio plan.; t'hence 
I· 
H continuing 99nerally i~ a northweeterly dircoeior. from s~tion 
! 
j 102+80 as shOl.ffl. oa railroad Val plan V36.4/3 to station 155•60 as 

I shown on said plan: thence continui~g genorolly in a nortnerly 

direction from station 155+60 as showr. on railroad Val pl~n 

t 
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V36.4/4 to station 208+40 dS $~own on said plan1 thence 

continuing generally in a nortlw~st~rly diroction from station 

2C8+40 as shown on railroad Val plen V36.,/S to station 

261+20 as sh~.rn on said plan: thance continuin~ generally in 

d northerly direc~ion from st~tion 261+20 aa showr. oo reilroad 

Val plan V36,4/6 to station 314+00 as shown on saia plan~ 

thence contin~ini generally in a northorly direc~ion from 
' I 

station 31.4+00 u shown en railroad Val plan V36.4/7 to stet:l.on l 
I 

366+80 as shewn on said plan: thence continuing generally ir. 

' a ~orthwestorly direction from station 366+80 as shown on 

railroad Val plan V36.4/8 ~o station 419+60 as sncwn on said 

plan: thence continuing generally in a westerly direction from 

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

' I 
' I I 

t 
I 
i 
I 
f 

I 
I 
I 

~t~tion 472+40 as ahown on said plan: thence continui~g genetnll~ 

1~ ~ northwesterly directio~ from station 472+40 as shown on 

railroad V~l plan V3G.4/l0 to stQtion 525+20 as shown on said 

plan: thenco continuing qenerally in a northwesterly diroot.ion 

from station S2S+20 as shc,wn on railroad V•l plan V36.4/ll to 

st~tion 578+00 as shown on said plan: thence continuing 

~oncrally in a northwesterly direction frOill station 57B+OO 

as shown. on railro~d Val pldn V36.4/l2 to atation 630+80 nc 

sh~,m on said plan: t~ence continuing generally in a no~therly 

I 
I 

I 
l 
l 

... - -· ' . -------------------------------------
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:!direction £ram •tation 630+80 as sh?Wr. on railroad Val plan 

11V36.4/1> tc ••••<•• 68>+60 as ,hown on said plan, thcnco 

1,eon~inuing 9enerlllly in a northwo•~e~ly direction from s~ation 

li683+60 a■ •hown on railroad Val plan V36.~/l~ to sta~ion 710+0 
h 
!I as shown on said plan: thence continuing 9oncrally in a 
ll 
Jlnortherly direction frQm station 710+0 as showr. on railroed 
:I 
·!val plan ~J6.4/15 to station 743+24 or tho Massachusetts/New 
H 
'1 
ljHampshire state line as shown on said plan. 

II Th• above •'"tloned sectloM horeby taken a:o ,now, on 

jjplana entitled "Land in :-iassachusetts, Robert w. Mosorvc 

l il.nd Benjbin S, Lacey, •trustees of the property of tha 130.stort 

& Mai~e Corporation to the Massachuse~ts Day Transportation 
' 
j J\Uthority. sc:ale l" eque.ls 100 feet d;it.cd December 1, 1975" 

; and recorded with the Middlesex Cou~ty Reiictriea of Deeds 
i 
: Book 442, saa AB c. 

ii The loca.t:Lons of the ~reels for tl'le takinga hcrc:inbcforc 

I described are more particularly shown on t~e plan hereinbefore 
I 
l referred to by a legend sho'tt·inc; property l!.nos of the areas 
i 
I conveyed tn the Maaaachusetts Bay Transpottation Authority, 

I which areas are the subject cf thm ta}d.ng. 

' l ror the purposes cf laying out, constructin9 and ~aintainin~ 
i 

ll said mass transportation extension and facilities, the 
i i 

!I.Massachusetts Bay Transpo~tation Authority, h~ving first 

II complied with all the preliminary r~quirements of the law, 

does hereby take, under t~e provisions of Chapter 79 of the 
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General Laws and of Section 3(o) of Chapter 161A of the General 

~awa, and oy virtue of avery other power enabling, all of ~he 

la~d within the li~its of the layout hereinbefore aescribGd, 

including all eraGs and ■ tructures, except buildi~gs, located 

thereor., includin9 poles, wires, towers, c~bles, and other 

appurtenances for the conveyance of olectrici~y and tele?honc 

cocn:nunication. Aaid land being taken in fee simple, ao ehown 

on tne plan hereinbefore referred to, oxeepting fron the rights 

heroin taken all easements for wires, oipes, conduits, poles, 

~nd other appurtenances for tne conveyance of watef • ,ewa~age, 

gas, oil, and electricity, i,.nd for telephone communication now 

lawfully in or upon said premises hereby ta](~n. (~~t with the 

provision tbat aaid facilic~es shall~ rclocatod, when. in 

the opinion of the Massaeh~setta Bay ~ransportation Authority, 

~~id r~locRtion is deaned necessaryl, and all lawful rignts of 

the public to use those pe.rts of the public wny or ways which 

are inclu~cd in ~he fore9oin~ description, subject also to an 

agroo=ncnt between the Massachusetts :eny Transportation Authority 

and Robert w. Meserve and Bcnjanin H. Lacey, Trustees of the 

Property of the Boston & Maine Corporation reeord~-d 

0ocernber 27, 1976. 

For damages sustained by persona in their propertie■ by 

reason of tbe aforos~iQ t~kings, and in accordance with tbe 

prc,yisions of General Laws, Chapter 79, section 6, as amended 

I 
I 

l 
f 
I 
~ 
j 

l 
i 
i 
I 

,• , .. ~ --------------------·---------------------•·' 
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, an awa~d of the surr, of one dollar {$1.00) is ~ade to persons 
·I 

!! IIU:'\kn.Olr.l" • 

·: The names ot c,wnen1 on said plan, although supposed to bo 

"correct, are such only as mattors of opinions and belief • .. 
I 

WHEREFO~E. thm aoard of Diractors o: the Y,ass8chusetts 

:l say ~ransportation Authority, at u mer.ting held this day at its 
,, 
;j usual plaae of business in Boston, aftar examinAtion of tho 

:!within taking, layout, and plan for th~ Middlesex co~~ty 
;: 
i: Extcnsi~n hils hereby; 
II ,: 
:, VOTED: 

'i That t:he mas, transportation cxtcndon and facilities 
ii 
ji for thG Mi<.'lc!lesex co,mty ElcteitSion, as located ancl described 

;!by t.~e afores~id takings, consisting of all of the l8nd ns 

lldeeeri'b(ld and shown on the aforesaid plan, bo taken in foa ,, 
!rsil\,ple on behalf of the Authority, under tho authority of ,, 
!;General tawa, Chapter 79 and Section J(o) of Chapter lGlA of 
-I 
'.!the Gen=~al Laws, and by virtue 0£ every other power enabling, 
;j ii subject to such exceptions and exclusions ~haroin •ta~ed; tr~~ 
• I 

!i•aid takings, layout ana pl~n be recorded in tha appropriate 

I ~egistries of Deeds for the respective counties where the lane 

I lies, and copies of naid pl~n thoroof bo filed with the Bureau 

c£ Tran;portation, Planning, and Development, of the 

, Massachusetts Department of Public Works, the Railroad Division 
I iiof the Massachusetts Department of P-~~lie Utilities, tha 

!IMiddlese)C County commissioners and the Cities of Somervillo, 

11 ,, 



• 

C 

- 22 -

BK I 3156 PG05~­
i· 
i 

Cambridge, Everett, Medor~, Malden and tho towns listed on page 

one. 

IN t-.'I'l'NESS WHEREOF, WE:, t~e 1.1nders19"ncd Directors of the 

~asachusetta Bay Tra~sportation Authority. hereto sGt our 

""""• this JJ.:llf Day of ~ in 

tho year ninetMn hundred and scvcnt:::= 

Executed a~ sealed instrument. 

MASSACBUS!TTS :BAY TRANSPORTATION 
AtJ'.l'IiORITY 

Boa~d 0£ Ditectors of the 
.!O.SSACBUSETTS BAY TRASS.POR'l'ATION 

AU'?BORI'.l'Y 

I 

I ... - -.r.-•-------------~----------------~--..---· 
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$1-...RV!CE DAT£ · 1 
APR ta 

Rt>AFJtf W. r-tF.Gr.RYr Allrt l\Et 1 Mlll lt, 1,J\C t> li~ ,P .. 'l QP 'l'l:nt 
PJ\QtBll'rY O JV.S lf AHO Attm COltPOft TWtJ, IleBl"OR.- AM~ BH1;r 

BE'f'd'BEN ~Ufit f NO!t'l'Ji, ~ERt ti , H~ ~Rts~O., Mi\ 

dd cd : }ii rch i 1'>80 

P 1,U W RY tint l; 

'lC'C'UOI'\ l7(ll) ~t th lilt r.1.1.w ~i .. 101 , 93 "tat. . 736 
(l.919L tho M:!.l.., ul; c A~ ... l.t-ria~ Rea.trllct.ul'°i , Act (1l!Ut) , 

r~f\3 or reo ju.r.Ud:io,.~on r,vol" t1,e ~ ... t~n 1c'J ine (P&:l ) 
ac,11ttuorui'I nto &M· i.¢ca ttuu •u'< ut orv1~t ~pplie&t ons £' r o 
tlli.a Qor.ll'l1. «t:l.on ta the Un:tt.~d ~tQt P fl1.atr1.ct r.,> rt rcr iho 
ll111 f'ic ol f'8e111.1.~l11.1 r<?,te (Court), wnlch lMr. !•ii-iafi+o~11>n 
l)Yt• r- thl' ~lf rau uni z11 ti OJ\ PtC-'oee4 t.nr, t~. '/lt-~So-4!~ 

!11 t.hr inut nt. ar,~li 3-t,1.~n, tl'!ll R& st,ut.er t t. H ~ool:s 
tc. t1l'IBtiflt,u tw•~ r~cl'i l!nf'r, t c r.or ti- ~ er, chva tta Branth 
').nt, he lat•lboN.~ urnnch. 'l'he ut el tato:mh an r,ogti 11 
f ,111 1!, r,r 1.t& a.w1t.cnt1on. :;tint, u. " u ot. 1;1ff\ thO righ ... ot-

01 • • he 1\•f\cllCa A r'l\~t.u r••·; ~ ~thtr ~~to1'1Bl6 (:tl the: ·u,1es . 
'l'hP1 ar tr, t' c "w,)<'ff bt thtt tfQ. IUA~t ,,r,e ~t.B • 
'i'ra.l'IOl)IWt t1M Au1.1'1ot•!t:, l .. ~.'i.A •.• .,Heh iCllUit'~tl ~ by 

11.l.El t'rOM t,t1r- \-'M'\. 'lheref~l'U, thl' 4 •lmnu~ ~.,, r,d•'H th ~wo 
br,,·u:h l jnt1 ~1 inf:! ,•,~11 it riiuat a~• tu ri s onunuG 1.1;a 

.1•v1.n~ ln '11elf of tht:\i t.lte ~ni-t-niG~• u11 rt,1 ~~l' ;,. thU 
a.pp\'\.(•~ ton It Otl ~a,: ~ U diat•\;"lt1PUU- 1C of ri V OB . 

t, ir RlGO aot \'S t.h' t Ott riat~e 2 , t.h<' veru·t 11 
a.tat- :·1••t1 nt' Vin . t; J , 't'f. rri U, Chlet' '.'.~5l"ccr• t,f th 1'&tt, 
i lr ,,t11 tl'ri t.'tlrtt. fl, 'n !l '-'.O ()t l' l Unt- 1r. t1ot be1n 
e1pt•i-:1t1•1!. P1tl':~u; nt n 441 '.n. . n n,;.1c that. t.rinsr.itu ea an 
1m1;.t1ful /\ltn.nrfanir.ont. ur- dincui.tinu11.1v• , 8i' nd1n upon when 
th, 1,1r. nld t.h~ 1114) brttn•hon to t-l'I • .'1',11, ";inc& t~l' 
... ,, ,1 . • , 1 t m•i u · .. ton ['.,'(Cl" t.l ! \rt I ll~~l' t.1."81\t\fCt<k'Cd 

fl • ho co,.wt • .m~ tu thc:r 1nqu~ ry \u art. to t.111.1 °"ur !:. '~ 
, •• 1::t•~ttM1,. TltC' l! r,r iaai.cut 1 }1~ '( -,t'L, 'rfil: •1tW top thl 
r .J)r,1•t : fl -l bl\'(' l tG l'C:.!Of'.!lll dfJ.til n~ rot• th en iN l riith ot 
\.!(\th ,,,..,,, 1 l nRs. 

TM. r po~t, inc o t.htl r.Qt¥t~M ~n• l' 1~c""n:n,endo.tio•\ 
pl)l'OV 1.11~ the r:fi!l~Ol\t 1m.i.01we Hca t.l. Tl. 

fMC':Jl~UOUM 

un Aui,;110,t. l.4_ 1~19-, tM t>Uf.. f.:C or the ~ tUM on 
D.t"Jt>l.i.f'td, .fl. tor a ;ert.U'i tc f pubUc canvel?it::hc~ a.s,d 
M :,> d •Y J>·St"m.1.t t.tnl'i tlte ooandnnrnent "t " &egt:J.6l'lt of' a. 'iine 
o .. · r •• r all 1~m, , tlc(\ • ntrel o&sacnuaett'6 ~r n~h 
OJ\ i·. ,t ne t1•or, ~1!:l'oac Mi' 1!poat a1c. ,o n .1r ~;a,. t.h- l" h to, 
tb .ud I) .. tie 1 nP.lir ti1•Hn .at roil .1 'r♦UE'l>t) • S32 ~14 , 
n dtn nc" ot 2 • 68 n'\lo- in the te)unt1c or tlifial~a~" and 
~C-t"O('~ ' l".., MA.. t.a c-thor t•\th a Gt' fir.ti Ul• 1t110im I! tho 
J~KJ•lboro r n~~ o,,-ientUn~ t~o ro.nroad 11opoot as~ . 75 near 
llud ~n to th~ •&no ot t'-~ br n h near urlto~. e.ie anc:e or 



f¥ ,. t ff 4i f C i'i e 

4.7A ~1l~a in V:t~ieect CoUJ\t,. ~i. ~ t~o oet9tertto ot tht 
euntfrol 4hClll no roro~ted to ~~ileo~i ~oly Q..11 '-fbe utn~"~ 

T!\C ntMtoiw on 't'tt~ Liiff(? 11\olU~c W,ooton (lll'2.J.i>J)()at.. 
811. 9'?L tldflnl\d (1!211,.,poot ~, 6, 50) J .Stl4bUt'l' {nJ.le»oGt. 
Bl9-70) . Huij~on (Milepoo~ B~7. 68}, ~~lbo~~ (m1l~Gt B3t ,2~) 
0.0+'1 &trltl\ t111'1l.i,i,oat a3,. ;i4), 

The 1100 nu 'been lis\:ccl 1n c~tegory 1 on the .8ftl~ u1a~em 
~:agr~ IBP, $0 ~~do~ , 4lAC~ f.breh ~,, 1979. Pu.011~ no~1~o 
~t tli.e 1uu1.ndonmont. appl1oation ,t.fle, e.orv"l'l, ~i!ted o.n4 
~ubt1ehol bJ tfio '.El.\M tn ~coo~ance "1th ~ne ,wtioc 
rcq~1~e11tont~ Get forth 1n 4t Cli'~ S11i1 . 3, . SUbct'.~U~~tt1, 
_pot;t.hont> to 1n"es;1g.e.te wo-re f1lect \\3 eo..~onville W?l e>l.osalt 
I,wril)c.- W$.r(lhQ1,1no Co" , null M I.wn.h~r co ., :r.n~., (ir.d the ltor,o, 
flo rporti.Uon . In l"eopon8''> to these pet1 ttone, th,t CQ!mfttnioJ\ 
\.!"dtN'!d ttmt an 1nv~G V.16(1 t1on bf\ 1n1tt1~u.ted 1ntt' the prJ>PO&od 
o.bMdonment by dec1-s1,on aa.ted nove111botr 29, 197~. 

C:Ofllltlen.ta 1'0l"e al.t10 t · .! ed bJ t~e to'llelif:1.nr, ooncorn~ J 

as,oo1tt1one an.4 1n~lvid~~te. R.s. I.4uison & Sons . In~ •• 
Hudnon eoctb1~ Co .. Ir>e .; tf • • liUAA t,. Jo.nee ; and the Ra1l.Y ~ 
CAlbor 13xeo~tives' Asaoc1at1on <AI.J'Al , "'he Co~o1sa1on al~i 
l.'OOC1'1$d riYe ver11'1e6 ot;e~Cftlf)htS tb&t c'l.id Mt ~ont:8.1~ ,. 
cortltioat~ er aettVi DC ao requ1rca t.y 49 Cffl $ll0G.~O(e) . In 
ViOW ot tb13 p~cdU~Al defeot they ~ill b<: treated ~R 
CMl'lPntf\, IJ'nc1 1nolude thr toho,11~: r,~tr- ~ator r11e~tor 
Q. At.it:t,t'l . ll1dctlesc~-Woreue~ei, i:>1t tr1at, tt'Ai ~tat:e 
Reprooentat1~e Argoo P. c011~oc1, Slot tL.ddlAOux niet~tct , 
l{A; Towtl et' HudaOl'\. MA; Hudtton Induotria.l ~ DevJ>l. ~pt.Jent 
Cor.1m1so1on; and ;he Kane Corporat10~. 

,1n Ooto~cr 3, l97t, the Crr11111001on1 0 ~o~t1on ot Srt•rg~ 
,i,111 P.tW1t'Ortnen,. i&ned an ii,'nvit'OMental Thraahold A~CH~(Hl~n ~ 
n\lrVJW role.tine to the propoccd abaruion.-.ent. It ooncl.1.tdod 
that liho l)l'~z>080., ~banctiOnmMt did not COMtitute a eie,jOl' 
:Pedern" aet:11>n wh!.ch Wolill.d U&n1t1oWttly att'eot th<t qualH~ 
tot t11c h\lt.~ env1c-oo,11en t . A concient cbaUengtng thoc~ 
r1r.rt1nas "an r.11oct ~v the l:Oro CofPQtat!on. 

R~ de~1~ton dnte(l ttb11'e:rihtt 29; 1919, tM in""~ant 
111:-••t-M>.,Une. W'lO 11os1&M tt-<I fot' d1spos1Uon pu.,ouan~ to the 
!"l'l I"#} r,.f ma lit'tcd QrCC8dUl"t' . .:11b£Oq\lt1n'tly _. the mN Gnd tho 
R H ' '.'I c,irpcM,Uon fil,Q(l vnr1t1ert 1nitinl atatfficnt\l w 
11c11triod robut:t'1l 8ta;onumU . Ss.tonvitu Who1o~6lo "t>Wtbcr 
1'1ru•uhnut.., "r, . Ot'!~ tl~ ~•.tl1c:n. Lwnbu"' Co. t1le\1 (l Joint 1-ott~r 
nut.1r.r, .,};".": :hoy 1U.d :ti>t: 1r111, to Nalargt' th<' racet"J . T\'ley 
itJ 1 ! • thcr••roM, rel:,i up~n tho vcrU1cd r.~ttn1onto o~tmiUt~d 
J.n M,oi:• pt•tl,. h n<\ tr, 1.r, tUlUga.te . 

DIScum: .. m. Atm ~OtlLl).SIOtiS 

'l'ho Jl!Ht :iupP')t<tns 1 :1 npr,l teat :Lon .ror 41ciccnt,1f•~e of/ 
\~ttt•vloe h;,t .;t,\tirig tl'.nt t:hf Un1.1 noco not sener&\.il 'Cl 31,1;f.h­
i,ient ,J,-onr. l 1'ol' 30•,vt~" wt,ich would Just1tv cont1n.u.ed 
O!)&l"'lt f ,, •• Q.l" .., .. i·:"dUt \111bnl.Jnt10.l rehat-1.li ~Uon , 

'!'1?1• Unt, 1c a. atai~lc- track l iftc niter- Wl't1~h t.1'!<- Bl.ff 
~pura~c~ ~ o1nr;ie loc,Attive 5 days n week. Tlle ltne 

-~· 

f ii I . .. , , < ii 

. " 



.QOOO,r'\'lt ~ below tllo ~ ~1'lNl nt-
e-t "a;tllon• o 014 o 1 n-ta / re J. i 
~c tt1ot~ np cd ot; ~ hou 
W~1gh t 6 ,~,O~ b . 0 eat 
rob bil.1 a 3in to r., he l'PA e1naa t-o. 1. 
Q.tJ.1d to be 23 '• 90._/ 

flevcn\lo f1 \1l'O N 16e\1 t ti.ti> v hat 
i ~ ln urt~d l aal6? in 1917. ~489 1n 191 
toi:- ne j at t9U, ·U:ha6-;. S'h o it 

rt ot !t l s.\t l"nat ro.11 ocfj !:l 
$<,1,1tn ~utlovtr r:onRai 1r1c 1 oJ.at,111 
a 1 t perocn~ tn e l 
"Qin • ol lr ot urcy- ov ac;i 
Ol' ta.f :f.O 11'\8 C pat\ 
11' po th 1& edl;rtins 
thr etxt £.lg ha. ~ t 1n 'j77 . t het 
t1.1 r- ot cat's r aohtd on th U.n 

c>u.ntod to 375 eo.~D 1n li1'7, 301 ca.ta 11, 1 78 nd to~ t;ne 
. 1rt\t 5 lllllntht. (f i.91'9, l.29 car-o • 

-The !?~~ ol im ,ha Ht> .r,c,cn r1no11c1n1 c,t,,n ie1on inako 
.. t 11r,poeeible l.'~r it tQ xiwnd ill-. 1 .rs Gtt rieodt.-d to 
, h b1J.1tn.1,e o" mainta ... n 1L non-pt>ot"itabtc .u.n,,.. w· th 
11 c~n 1n !me , the .8l 1 at t~Ef .. ha. i . o uJ.<l Gtl.Ve "ll to, 
a 8ac1ate id. th t;Lo ma.inter nee und opu,1•, t• ot th~ 11.,e. 
Roweve., th~ 8Wi ~ill no b Ubl& tr, ~o4l r.~ any iv to 
,~, uo in otnr !i.G th ur,!Jer .lyiri 1'er, and l tr'lclro, 
:tt.ruot. roe ~nd othet- flt~ -,i-1 la u•e 1.,wno.l b · tho n .• T.A. 

11th rPgBl'd to tho e1,1eti.,llH)t'", C'>l.l thf linA, it 1, th 
~& p1n~on th 11' 1Uncorrt1nul\nf!e w rr. ·, 1 t,a 
t! w 11lrt not b~ a,111.ou y o. rec t 1il pinion le 
bas t ffl.c.t. tha.t the m~J\lt-l ';11 trar!'~c. 1s 
gel'! at South Slld'>ury, 11/L Sou~ l o serv d 

y • 'l'hi)z•ct'of'~, ac-co:-d1nst tc> '1te 
c\\a co l u,, the ConRat et t; s 
I.Hut it ht\ij or · t .Marll>ot and 
~U6 t:" Ut HA• 'ltu t ouSt(I S C to 
t•o,• AM\ r1 l:hitar > f.Uh r ul e 1 
o 1.\ b ree er.t .,i l o l , '.111allzr~ 
t.he 1 ron4 ) th cu t:Qm oe ylant,l and 
U d.san, MA -:1'>\I r., tor .. • .. rt- t:~ th ir 
t,,,.. ht, 1,., u. J r t'r,c~ i. 1e · lgc:e.tud w 10 il~ 
,(I"~ 1ll0, 

'l'ho D& &tates t ~t .t 1" 1ti-e cm 11 n got Ung with 
nn 11 tor the ao ~mpt1on ot ito ee~vi~e at So~th Su b~rf , 

l'i'f!O. l:br., 
pet' hout'. 

to 

l/'rtr~ b~v c0ti~ate ~ a oo in rz-o t.h-8 ~plic tion; ot~er 
eorif toting e3ti tco wetic not • n tlJ a& vei- t:t. .i 

t entt"H a. 



No • ~R- 2 ( ~b-.tfo f:@) 

II wt l c ltVtJ??o ei, '1 C;o JI U lfl h gnrtt t4 con J. u1ng us 
flt't"V :S,. ! IJ' Ht.idlltHh ,. • 

'n,in pr n~ h.ro f)r 8 ; · 
l'~r t'(t ,101'1 ~ Hl h'h 4lri 
co . c u-,1w1 nd u1 h.(t 
btl~ • on11t' Koro t n ae 

ttnU I\CI a r l :1 , 
naxo~~ 11 11 J _~~rr ~, 
l 9 o, et: ,it t; ·th v r:U-1e, 
ati·Mmohto be . .tnv ,Uga e . 

K~t~ ake be pooi t on h 1t reli 
d tha l.t) tt o r 1 l s rv- oe oul ~u.e 1t; 

hlu~tlhJ. 3 . ACC~Mitig <, ito .. o; 18¢1( of l'l$1l 
ven tor~ tt o ~l~ e fl Bud•on t~cil ty . 

n raU !"1.2. o 
V~1' C§(l ~ ~ 

:V-J,O m.l 

ltr>ro :tc o. n ura~~t.tr or er l.a. 'Gt~ i:thn t1 • 1;1t 
ha tho t,llltlt 1f~ hee 1l'lt ittfhl try i 1 hir,bl..Y iv 

0~1oru Qr. mi tc,w, pl'ot1.t nr-ain . Tn .,,.ew or 
mitt' 1ft t,nd th l?U, ,r- l ,) 00 1CG al "'1.tr, . 
l~o·r•n flt&: l'I) t'ha 1 l'D.\"\SPOi'~ COB th t" 
rel OCDt,1J \1& U'1 '»- 1, . 2 ot tto 
vol'" d ai D ~id a · Of 
1, ,t nu e fi al l9T9, rct ~hrec 
tt annpn"'tat a 1'110110 e<'at,e - as followa ; 
cntrunon C,lN' tlli r uck, t39l , 9SO rlrtd rail/ · rl.l tJ 
~M\\~f\t\rtcrt\ l 1 _ 

As o eo llar1 to 
>~P\'\l!raU st-o.t mettt& 1 th~ 

n, Ko ~ ~akcs a o 
em• ant oncr-g.v. t1ho-1r 
h rflil t r ane.por 11 as a~~ :h~ r a~1n a a 'W1 

opp Md M.lek1tit\• 

nnthe r a~~u,:,cn~ ~.adc bl Koro 1 rhAt l6ck o~ M q~at 
r: :r,t~nan e nhould' Mt nt'rVI'.) ns the &1'1 Die tor 
,Hac11r1t 1rauf\M~ . t~ ofl qu~ Unne th<' 1431111 1 6 eet-1110.ted rob b1-
l 1 - ~in iua nflofar ae r i~ns ~f h lin 4r~ ~~tu 
'n. •at~ t:uro e1u " th h rdta 1ltt t1011 oonh sbouU 
rti.." Ntt'l,.c htum p,rHcmo ttf the Uno ir uu't'r nt 1,1 e . 

,, u•" 1a on ,i-c,tte t.Jiaf. Us flf' l1 nc:e UPfH'l! th Urn, wo.o 
t,u ,,,.,i,i !r1 purt :1 th F& , $pP.1'1.tieall1; 'Koro &m! t\l 
·rru111. •r•ri or tt,r na. ttn ot-Nf 1t\t.tJ a aet-1 .c, t)f- air on s 

her>uh:• oro ·,:, rt11ll1y ,,at tof' tho c~natruc l ~ a 
r l i•mLr! ,, n, 'i.f'. 1 to fa U ~, ana rn t.or- ·.tn to a lea$~ ana 
u1 •1.hll" t&}~r • 1:iutt r g rdit u.~ or ... .nc uu • 

1":>f'e,.rnint, r. • ' J.t, to Ftudeun, l(or-Q 'Q0·1nta out 
l'.h the R hM 'n t•t••,er 11'1800 "N1.Q11 . I ,; 
Lr- I\' t~r •l have d t1'1 q bt w ight 
"M IU'~I) , ~(lf} pr, <Jnil ~ tlUt>~l\ l 9Q per 
t''\I.". Cl : 1 •r. ,, U!"Vor 1t\to h.e 16b~ 
•1 ·•••~ ltl' au .,. 1,h '1 ,ul't' ct 11: t.he. 
h• • , •1ra •tC uoefi a bu&i~f'\l\ 

•tii•tt :'\';.m- 1 Clf""j; -:'; , C \fl ana u~pl.ieo . 

•• 1t. ~1 Utl 0. l)Q, j 11 r~t~ of 3 ~ ll qar per 
Y\?T;l'-. 



.. 

t'l.1, .K"r" r tl.C ;e th th1 Cf' tU 
mnS s. ~t;tll!(l 01· 1 ew nu (!U 1 t ant Ooul(a.U 

~ t gtit1nu Ut'n of l'Yleu to Kora. 

'l'bc U l ru twrnh:d to ~oru1 o uutt1 i d a· te ntc_ bq 
£'1.l.itt !fut'1.U d. I" ~uita.l ~t. t;cm n~o t1n ottru· ry B, l91JO . ln 
s .t'l..-. r l , ~he &&M G a ta1a l;ha. no l)i.0)$-l'., :lnolu<J.$ n Koe>.o . 
~la eo 1ti o B ~- !~ ac ot toot ~i otio 8 
d eoatf t d t? t ti ~~n n w1lt u o t~~ck1n& ir n cetUJarq , 

t:.b o t.1 ,i1t. n.nd C\11" go, th.a 
t101ish ,,m l:" Lt r n J art r, na to ttor1 
bt tlte JI d l o \let' · "'h u,u) se w & 
1naut toll JuJt't..tunt ta 1cm tarur t\lt 11 
r-o •µl U ono . 

'l'ht: b&k rt t. ituLt, 'l'lhi l • t t d ~ not in fact ~pen• g 
o- e~ 1;11 ittt ct1etenc of the 1.u. , it 1 l!eP 1ng 
ycno1nutcm ta Ur.le , t.l.nue et i~~ ov .r- tho onC.1.rtJ Cl1B~3ncc, ot 
2 -4l! mt eo . Mm c 1 1.t eotimt.lt d ~bo r h11h111t-o.·U.ort o~ct 

eeorl.l1ng ~•• ITowev~r. 1t h r V1!>011 tnn ooti ste to- Nf' eo~ 
tho r•ho~tl1t ~ on coatu tP~~ ~Q ,h m North t Md on. ~ o~e 
COr.lt:J :'C Jl83, 2~5~ 

1, r rt pur:d •1i t;o ,he l I-! -v irU'Se-:t o ~m nto l:ly UU.ng 
Ltt um1 vr:rUtcu N:C.1Jtt,a.J t.atc•tner,t, 4>rt ettr•.,sa.t\ b1 l 91SO. In 
1t llol"O !B.(>dl.l', .tic llt•tJ(•d 1•e ijOn 1.alc tt e llnC1'1Ctll. 
1 t•1t11apo.rrt11ttvn ultL1t'tlat1vc~ pt-ea<m~od o t by ih~ l.i ,.. 1'<wo 
itll\~J ,£rnUt1Ut.:' t,u U13.l-\.itm th• l'!lllib1.l1t.'1t1 fl OOBtO '51t'OV1df!d 
h.f t.t1l.• Jlh. 11, :n,0~1t'l1,ntUY uot,,, tt,u1 thu J)&K eatarn l;• .1: a 
t"IJt' t.1,, cn1.t r>l~ 11110 ,rl\crt Hr ruaUty nn 1 o. por"ion 01' t.ho 
Ur.o le.. u Jn ~ v ~a.t~d. Kore> f\lt'ther not~o diecrep nev 1n 
t!'II' yerU'lF.: ot •ma1ot cit \he B!?.(1o wH:ncocs, i:; • .n, Routtke, KhC 
oud at•tt th 1, t o~ t\ ~cs p17rox1 tul~r l0,000 to 5,000 
t. , l1fl 11.l :t.c au o.pprodt'lu1;. r t:1ah~ mUe au• ,tob or tr ~k 
bet;,.,e:m • r..uth ,lil bur1 an H ~&on. 'J:ho.3 r:oot.a one ~o\llcl 
l 11•1~ • !f)i! l Clt' Ar. e. the n ~•1 H&M 011Mn,~t.e rot 26,.42 
, t ll·u 

., ed 
li1)ll\,1•, ·' ·. ~.I h u.11' u d: 
.- tm r, n t~ c) to :J.o 
a t••sm:1! ,., con e in econ.Qnio ru;t 
Ct! · • , c tJ 18 J. r W.\ tn , .: 
En ao tlOn at he hao p reoM.l ! , 
t, , ire. 

bf' <:l'ly , r . Jo'~ut t ~- tJt1 t.h t 1 t tf 11 hi ,p1.n1on , i th 
t dat•,t t.i, t o u i,,oc-t' Gn. <11' th0 ine bf.ling oper. ted. ii t~e 
HUI'. th e t.h y eurz. 11,,ty 131:> tbe NQ 1t-etll(JJltll Cit'" P.St .~ . C.1 a 0 
-' Gt.fr urdo, t,tt" . 11t,'\ l.iu attU; •i th t. U ,u~o 
alio i d ?)y th lJlt:I. !'o nG , 1 t,ittil'lten3t a suttici-eot te> 
r.af.nt s.n ~ U.ne f~,: ~ t.:s.11&B l o~ ,•at1 • fhersfore , it 
'1'Cl6 21tB UUC~\ltJtOD t,~ t tM o~tima. ed ba llt\et1on cost& 
p~oJe~\ed bJ \n W· wefo g~c e v~~ at ent . 
t,r1,1.r;ne ore,. b sect 1.111on th.~ tt' ck -co11d1ticms, • Fauth t eb 
thQ~ thore iu no need f¢~ tbij ~urr-ent wotdht emh rgo. 

• 



•.U'i 
v~ tly 

• th 
-.,,1 t 

'tb,, numc,, u.o 
1&oott11ttu(uu.r., o 

?ti. $ . Tb -u 
pr:lat l. 'bot" 

di&tQtiti1n~ance 1e g~~rt~~~ . 

11) 

on ot;a•t 
th 8&1 1~ 
c U Y 

t e 

·.,r yi,t ~r the t et in t n l & t b t 
tho µ?u ne K♦to 11 l tutt r ~u eQ oss 
tt' it, l ttllil Gilt'Vi.ee- tn UB p,l e r. Ko:::-o d.b 
u11a~lu ~o a sput tb t t h& ~b ~per1en a 

i ua Uno ot' l)u tn a« and th~ " 11ot 
t tl . 1n to.o 1; , .n-o pEWtll .J.I'\ a.: 011 s "i . Tne 

,t 011 dm:u ~ t?I Korb t;f a e ebe Bue • I)' os tr 
" b t tinn <tC b h aont':t:1 1f1$ ~ lnc,m nt . 

Howovor, t ~ne ~e tiort ~lo reh ~il1t~ ion costs Oo not 
tll!6 tu ue lo:swo o~pe r1 uo '1 b.Y the l¼art<f 1.n ope t' t:,.na ,'h 
Une. In «.O :n1on, \'61\ if ~ho B& W l'e ;o tt~b b:1.1-lt t h 
'lnr, b ~cuora don not in! 1t th tit wou l reeult in 
E'Ul WC pC-Clt'1t b1J.t.tit, 

lO Co?illll11Hi un does luok w1tr, te:v I' upon. l{o~o • 
u aso~ · ti mt h 8&M 1 o- .ne o 1 ti.emu with Con)t :L1 . It 
cont U. doe.1.,iea (;C pt-ovi&Ie oe:r'71co t.1.> Huo on a® ~&.k ov ~ 
tho M&W a e111~ rat on at t.;out.h ud~ut'f, an.v adveY>fe i p ct 
upon ne oh.Lppero il't the -rea •Ul ~e ~111111nat a. ~e 
CQ11Wtliu tcm w1 ll theteror reco end to t:h ourt, f) t J) r1ot­
l.o 1\.r. llatliur1.~1lll tbe \!i!tcontinuane or o.erv1 e . it ahou d 
,d t., thP p wt. e11 1,1. reo. onable _porl.od. t.o ~one l,l. e 
Ul'gOt.11.-tt\t nu W\th ConRail. 

PlNll! 0 

e 1'1.wi t he- U&M 1 Cent · ~GaOhl.t$et.ts- 8l" Mh an.c 
t, ,·tJ Ht• UlC "" ..P1t.Jftt.abl th t t.l\ t)Ut'~{!l'l or 
imtt~d 1>1,1 •r a out.~e1gl'\a th 'lo t:h -Ohl~ ro ri 
''" ,. i.Nt un Uno • 'ee cc:,.::.:;.. ......... '""' • 1 nited Scotos . ::171 

U. ~. hJ C •1J6) , -• 

J • • H· T t' •:) $1\0 bt: • 1 Lt.cu to di Gont:tnue 
, ,vioo ov•. • tft t~1 aat•u t'f aranoh LiM al'l/;I tho 

M· 11. ll ,•o Ur HC , J Ct- l'I n tbu l"C&)Ql"t • b t.~o n 
v/"1 hat r~or ~ , tt!in,, ,eM we n HQdso.. an4- ff lbo ro . 
t-V\ tr '4~'1•il •14 -e:wco ?' Ct> e , MA . · 

, , ,. Cuur."t. lfl\ou!d p.1.1styor u , th 
,u, ... ,,,Un•J ,"t. vt' O~H''11 •· t· r /J I' U}bi:I b O t,lfiod' ~o petu!l .. ~ 
t, •.• fllll"\i!. t1 c, ~on•1•zf 1i,:15ct1a1 1on1 w11:b eonRoU tr the 
c1mttn 1~11 c>&' tl'te a~ 01,e ci i no at. Jlu<l& a.ri4 SfJuiti 
hJ •1•• • 

1 
f•; • flt<>Vlded, hb-t.lrr.Yot-, rh: t tJ iftd'OJ S!,JbShtlze:rs are reqttlrod to 

r"lw f ,o ,t,e f:lfi t Ior 'J llll~rt•n. ii,s,ci l mat et petcllJJ3 t,b.e "~tiQD 
0~ t'lll ldti t,:eMClll:. 

t 



.. 

~1 ~~e coo:uii1~oion. Ohar1111«-n U&sk1~o , Vioo-Cbart~art 
uro~~am, c0mm1io1on~~~ se.-rort, ela~p , Tron~~ and Alo~1a • 

.AGA~\ L. tlEl\OGtlOVlCH. 
Scor~"ta<'l' 
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EXHIBIT F 



(}/t:Ar~f~ 
I~ !)«A:, -,. 

ll 6 s2.. I ,,,,4> ;) 
" 1>1-P RtMt r 

ROBF.I' r W. Mts RVE 
BENJ1.t,tlN H. LAC,.'Y 

1Rl'5TllES 

JOJJ"r I: O'Mdf. 
r/()Nf. • Wt/NLU·RI , 

4t(ll'1/ll't 

October 15 , 1980 

I Interes ed Partief; 

.tatter of noston and Maine C">rpora';ion , U"btor 
~strict ourt'for th District o( 
>sets , ~o . 70-250- - PP. itioo for 
h 4 75 , Aban onment anf discontinuance 
Jht service , negment of Central 
)Se ts Brane and ~arl boro Branch 

rnclt•sed is a copy of the emorandum and Oroe-r of the 
01,n:t , da .. t-.td October 3 , 1980 , permitting the Re<>r9ani2a '.:ion 

Trustecn ·to diacontinue freight service over the lines of 
reilr:oa<~ describeo th rein. 

If you hdve ~ny questions concerni~g th~n matter, 
pleo. e cal::. me. 

SW/mon 
Rnelosures 

Very truly your, 
l 

" , , ~{. • .., ( . .. < ~ f, ~ f 

Sidney /!in erg 
A torney foi:- th 
Reorgani~atior T?:uate Es 



BOSTON ANO \tAINf CORN)R4'TION 01:BTQR 
ISO (.'All f.WAV $'l'REET 

~>SlON, JASSAC'H\1$ETl'S 01114 
1,•ltJlht>M tJ1 111/t)t,' 

JflH\J \fl-
~tu Pr••1t/111ta1. 'i11n141:t(",·11u•: 

. . 

ROBERT W. Ml'Sl'-R. fi 
BENJAMIN ll, LA V 

11UIS1l-fS 

1(1/1"- f () A.I- f'Ff 
'ill>~ I- Y WH.I\HJ,Rf, 

4UC1f'IVH 

October 15 , 1980 

Re : In the Mat er of no.ton and Maine Corpora tion< tor 
u. s . District court for h District o? ~--.,.;.;.;---.....,. 
Massachuse t s , >to . 70-250-N .. Petition for 
Order No . 475, Abancionm nt aho di contlnuarce 
of freight e~rvice , segm nt of C0n ►ral 
Massac::hus ts ,1,·anc;:h and Mar:-lbOro 1>:-a.,cb 

(",en le"1 n : 

F~close~ is a opy of the cmorand~m and Order o( the 
c1ur , na P.d October l , 1()80, permitting the R organization 

•~ rusteei; to discon ittue fre ight crvi(.!e over th lines of 
railro n ~esctib n h rein . 

If y¢u have any qu s ions eonc~¥ning hi6 matter , 
lease eall m • 

~/mon 
F:nclosures 

V ry truly you~a, 

I 
.. • l CI' ( •( '. I 

Sidney W~inberq 
Attorne~ tar he 
lteol."gar· i 1:a tio.n Tr1J&te .t; 



,.. 

11' tho Matt:~J' of 

UNJ Tl;!) .;'t'.A'l'es l>ISTRICT coun'l' 
OtST~ICf OF MASG1\C'~Uf.t'4fG 

hO;;'t'O~l Au0 !-i>.I:H? CORPOAA't'IOtl 

Oebtor 

Mt.-Cl'NIODM A:10 oru>r.R --on 
M~~iun of Dcbt0~•~ lruQt:IUJG for Authority tu 
Ab.4n,1?n the C~mtr 11l Mn-.s..,chu'let tv Bi:1aneh r,iM 
,ut~ the M.lrlbQr o BrAnch t,ine of R.'lilroa.d b 

1'1.ltJtaCh Uu1.;ttu 

MIJ, .. NAV. 5E.•ni1>r Oisttict JUdlJO 

Th~ m: lion of Debtor•~ Trus~oea for an o iJ,. ~uthor1,1n3 tno 

Truntcc:,, i>11r:iu11nt to Hulo 8-~.l2 (b) of t:ho ~ctnK:upt<"y flt.I.a:,, to 

ilb.inJ"n th, Ccntr.t.1 M:i&OJachum;t; t:; Rra1wh .&rid ti\•• M..si-Uioi:o hr mch 

tt111• .Rrrr •h••::.) cot:10 or, to bl.! heard nn Sep~ -r.ittr 11, 1980~ ,1tl:ct 

ntiti~t> (Jl'VCn l)y ord r of lhe court in acearilar,' ♦.11th 11 U,6 . C . 

* 1170 (c) (Sur,p lU 19·:91 cu. thu t illlt! ond th l) ... ~t! of tlio ,·MdnJ. 

'l'l1<1 trvs l:r-\'B prr ll'llh:~ ovidonc~• tu th~ \.-OUrt. >thf.o.!h ,-;,ia unc:ontru• 

vcrterJ. 

llt' (Jtdor. t~e>. 47S ontnr('d J11ne :rl, l!lH, ~hl, court .:i.uth1,1U..?••1! 

U- • T.ru ,ton•1 tc, tnlt He prOCt.(..-din<J'• be. re t. 1 1nt1.•rstr.1tc Cc.i.r.r.erru 

C\:::t:n1'l:ti, n (l~J !or. .i i.:1•r~if1t:<l'!:<• cf 11ubl 1<: cuuv lnJ,c-11 .. ,J nml nei:cil'l-

• ll~ , ••r ,ltt1n11 th• ,1btncltmrlrnt. Qt tt, J ~,.nc'." ,. 49 fl •. ~.c;. !i lCl!ll'l 

(.,'fi•r•• 11 ll7l); -\'l C',1'.Jl, .- ll/J (l<J-,~). Witl, th1• M1b."•1u,•i.t tr,ms• 

144• 15, t I ?C,.,, ,,tter r-t-vf.~wi1\':l rl<JCU~, ntary ov1u,1rw,0 unil cor.:.t?tll o 

t,11l,:'\itt1•d t..l it, i1;su,,., •• 11..'J"l'Jrt d,!tcd M1r,•h ~,;, l98(1. lh:fora tho 

in•, t hl• Tl'•1 ;t t·, !l I pt•t lt J.vn t.,, 11b,111dtJn th,• tir,mrhl'9 ~.rn v 1•1a-r1)12H lV 

op~o ·r-d. 6uY~r,1l. 1relght ra ...... r .. 1 alone t'l'.o Cont.r<1l lklAs,11~hur11itti, 

l. 'l'ht• C4U'Vkt' providl'd l,y O.,~eor \l11n1 t hP Br inct'lc5 i~ al~tn ox~ 
rl»91~••ly th~t at duttvcrin~ qcod~ to ~u~t~Dora. Our1n7 1910, 
Pt•bter ea t lr.tl Oh ty twc, Lliil •c:ilt oniu. 1t•,1t1i 01Jth>unrl alon,r thl • l i.nP. 

: ' 

... .. . 
.. 



B:eo~h, t09Al;.h9i wi n Vl)rtous Publ.ie fi91n:es1 subMJ.t'teu t ""'~ •. e- or 

(!f)n,ment::•; a.tter.:vtu111 a per ,1.i.t.,, thu :tee tQ ru!u:.P ~Ju •'l'ru~~!! :. • 

~ft,-1:r tht• c:ou.z:t.1 t.heir peti.t on W.lll ~nc:c.mt:e:;te11. 

The cent:e.Jl. Massochusett,; 1J~a.och tl> ,t. .line ~-,f;.r,1Ut'('l~o in· Mtdd.l.r.i-
·._,... ..., . . .. - -~ ... 

t,.._~ and W6J:CQi:itt1r CQMt..ieQ,. M.lG' ~t\uset-to ei'tnnding u-pp.i:r.ixi.11,1,te'lY 
~ • H'.>v- If. 

i!l.~Ga 11; ell! I\: rti1'1$ ft'C1111 llliteVoGI. B 10 .. sf:~·t W,l:ltllf~lll.t~ortr1.,tr:,i:o~gl\ 
- . . ' :-·,_ :. : i' • 

l-ie!;.tC)!\, way.l.~M, Sot.1th Sud~y i,\llJ H4®0ll int ~!•l'li-n (l~,i.lVj ·,.it. ,,u.1,..-. . . ~ .. .... 

t,or.t. 9 lll.: re,, 1he Ma:tlbc) ~o llrant;h. i,.u cosentiatly ,1j,p~r. lt-!ttvin~ the 

Curtl:.r:al t-".assa.eb\lsetto liranc.:l'! ~t ~ilopo:..t U ·:31~~7~ 1~·~(,·~e~~o~4la;ff an(l 

t\JMin.g eouthr to- i!ar1bt1ro tafflfoati"g, t B'J?;,~9'. .i>.iht'ot' does'.!1rtQt. 
: • ' • # ,. • - ~ ; • 

O',fn tne t\~b~. 9! way. the ti'ac:k, titruct;.uros:·u:::_othcir-·.ll'.l~t;.-::dal_ ton 

the liMs/ h~v-inq sold them '1h11 \hR d17ht. ~;< t;anz~o;_t._.'~~~- .JCll;t_;: !'!J 
~.. ··.:. -~ _ .. · .,_· . -, ': .. · .• ,., : . 

ovci- the t:_l~gM· of "'1ay to the• M 1su.u:huuett:t> ··~•\lf' _'l'.t·n~~~~t~c1ti11n ~uthm:1 ty 

rr-!''l'i\) i.n December ut l'rl6. The Dc:-it-o::. rC.hl':CV•"l ~n'.+;dll(:~an .. t; h,mt 
....... • ..: . ... 't.. . . • - •• .;: . 

_. .. . fn: ight -on• 't:he n:~~ .. ~ antl haa t;hc'. h~r:d J\ of m nt.'u.nin<J \:110 t:L.:\CJ.. 
,. • \ ~-\.ff- :- ' \ :tv.>-.,~ •• ~·!' • ,. - { ..... ; • :t ·. ~ . . . 

l3r!i:..1.1,1.sc .MSTA. new, owns t.hu pr"l~t't'/ ;\JrH th(! hnii the Ti>u!H.t•i:s nay not 
., ~ ~ 'I , ...... , .: '\:, • • ',;:'" .... '"'. t, ~ • \' .... 4 

. jlh.tndi)n tho 14~~1\(:l\ils bu\. an!y di.d'c1,ntiirmP 31'.'t-V tC:• :, t.l!~ tn. ! h..1 Mat tc,r 
~f - 1." < •. : ;,: ~ ·: ·:... -'( -· ' .. r. t.. • :' .• ~: 

.J t of ~n:end Ma~no•Cor -,r;ititl_!l·,~ S9f l-'•t:d .i, .f.<'.h,t -C.:ir. U7!H, 
1

'
1
''. '.• Th ;-~;tifhees: ;~~~~ldQ~Cd ; ik1~. !~~ -~ I l ~:l!Qt_G ~4 aJ,,~ndon lt\! 

.,, _,.a • ·,t•4 ,.._. 'f't~ "~ .. I_ ,; • •· '" ~ -~ •.: 

-;·, arm,ehr:~ r«t theb: moe·t:i n.; nn fof:i:, · .U, .i.!tl•t. '·t •1· t {l : i d of ye.ir!3 
~_J: />. ' •) • 'f ',, •• 

1
• • ,._,. :. ••:• .... • ,. t •• ._ •• • If 

a. th~r ht1J bi!!lll . r,o.~C•\itit~11!N'!, I,~ -~·1:'h_1•i A1ar:~bo1'• .•• I), :m_ ·h ulll !Jw ~tt•it 1'1,' 
~~. !- .. i ':. ~. ·- _,. ..... . , 1,:~;--t.. . .... •f'• 
~·; ·_ .. in • cH:r ~o~?· d ·,tivc.r;y <~f t.nr.ii;_;.~~· ~s!~na\. ;·1_, i;!'lc.mt·, at a. t•\lt- ~ 

.,t.~~-tw• :z--:fa..:l~ity ,~t:c1intri11. ·:ri.·;,~~/c:u,.1 ~• \-,c'.r,• '11 ·tn (,'U:.,tv:1er 
r·,: \ > .( • • • ,. ·I-; ' ' °1" I • U ·~·• ,- ,. • • !"•.. • 1; :If 

·.c_ Y" in Httd•wm ·nf '<'?:' · thh1·u,try l!lflO · '1'.lthc)ujli· H- ti;\ t'd ~ : •l 111.~ ·u ,m t., .it o 
•") ·: ~ .. • . ::. , ~.', . . ~. 

· ·. -/:r.\-."1~.; ~~\/· :::~!,;· ·:
11J:n; :: J!:t?:~_µ ~: :;::.:::ng 0:::: t:h: •t•!~rt~,;:f t;:n:::;:,:~~t::~ w~ u::~ 

·.::-,£;:.:_.:_:.·<'.·~\·.\ . .,,.·~rd th ,c,~ri:t·.:tl 114· Sf<H:tii,-.ot.~a ti,ll'lch ;r;,._!:'.i.mt• ~l.,.•: ln cf. i;·, 

· :.:,' ::,· •i:i.·::;: ,:'.{ <: .!·•!: •t,ar i..a)_ -:.-t~rcto di-:t::i;,nt ·011• ,i "lf"t'V1.CP di :l';,~, r,e pt:u•r t-ri H 

•;•· ·.. ·. : : '',< "· · ·: ._.J.:'. ?1•· idng Qfl' ttif) 'l'ru• ,t;ew-' pt.;llt:.i.em in Ut1 J t1u~:, md pd i· tQ th 
, .. _,·~<·~•:;·,~::-,• .. ,~--~ ~--.... 
. . ... :: ·- · ..• ', ".' : 't'C'""Jl. t: i;,.,. r,j;_-hr- IC<' 

~ • • ' V •-t' . ..r· - . . " ' 't- i• ' .. ' .··.\;~/\r lief~t'C'-.1~'.._~;i!'can.111 "d e.11tv 1:0 c,n the ·1111~·, Ueht~r Olli:'V£'11 

. -::.. . · .. · :'. aavQra1 cu~t.C111!1~r!1 iip So11th t;1.:Jt»ury, ptimari. 1i ·r.aaon11i-t-~_e Whol(l<o~14) 
. .. . 

·r,umt-1.:t ~q,.'P,hOUSC C f>,).ny !Sm(QUV i. f') and Mul'lcn l,U.'llbei eor.ipony; .. ' 

.. l 



.. 
nd :.11.acQnvU,1 aceounto4 !OJ:' lflcre l<lil 'tr ffio th'r\ Jll q.( th!otot: 1 CJ 

t>t-hi•r cu-. ,cu.ir4 on thin l,1.nl:! C'1ml:I t\~ in the lost .ft ll 1·et1r of 

i\f"CQUl'I 1nq. tn 1\dditio11. D1>., or eetv~ t ~ro Corp.Jratioo of 1•ut1:;c.n 

whioh h.td t'f\U.ed on .Da!:>tot" for t:h t.rnn!l_p~rt tiun <,I! 1,1lt1 tic: pellota 

nn o~:,;.l.ry +-c, l ts usine~o. Debl;oi ~loo h 12 acv rJ l ut:har c:uutom&r:J 

in Hu\lnl.,1), but thuse :t •.-,.1.ver:. ot\ly acc:olll'I ed fc,,r: l oi t.ed t..: ffio 

nr .,. acc,vdo'\.il. b.isii;. . 

Tho ~ru5t es pr~~ent~d evid n~a to th~ cou~, th~~ tti-t :l,it.ltu.,r 

et: mp nie~ in S;iuth Sudbury- a~e t:\U'.t:e;rtly r :-«;:civiny ~11 th~1t \tC­

ri..il · vi COnrail. Conrail oper tCEJ , li 10 th.i in 1.tt'O<?Ct" tho 

C~ntral M.'ln3ach~etts Sr<1t1ch itl South Sudbu.cy. There w s ev~d~"~Q 

b •for(> t.he cnw:t that Conra ll wi 11 cons.idor i;rod1hnq lir.u tt J u t v1c:a 

alon9 th~ C n~ral Maso. Branch to 1:-h~ a3t ot tno Jun~tton in Gout.b 

Sudbury- >ut w-Ul not;: ;:iorve cu3t<.'I .. .. !J l:'I !:ht Wf'..: in Hudson. H:;itO\'~r, 

t'.h rr. 'Wf evi<\rnc:. th Xo .. o C:Ct'ptt,dd.<,"\ 1.G c .i:rontly r"'c i-.• ny it,:; 

~hi?~ nta of ~las ic ~llets in itch ur1 nd trucking th~ 1 :ttori~l 

frua ther ;.f) 11;.<j plant in .Jh;daon. i'h !t'ruHtu,,u i1l1;0 p.tL" ent •d 

vi(lt•ncn t.1'1o1t wbilt• th~o mat:l\od cif trd ,t,x rt.• 4 qood1, t.uy ~• rx,,r 

t\>c1, n. ivc {O"t' tcoro (;C-t."p0rt11 l'ie>n it is Ml n un% ,l!.Jtil1i\~l.u c:c:;t: incr • 11!, 

Thu p.r11p 1cd di:1continu nc:n woul.d ~ • t,, h in ~h bu t intt•r .. 

N,1 i; uf th~ Deb or• o ~st -'! • 'l'h nu::d, r or cu~t.c r~ u tl l -ount 

t,t tr.iff .. e on thf! lin~ tr. y b• v ,..., , I.\~ b ~t, ri.n,, nin•, Jt.mlt , 

,,,,,i: · lo nc; ind.i ,i ton th t t~ , o g.i11qc1:1 ur N-:un "Zit: \' .,~ Hitv will 

iw r,,.,,;~ n the for ·,t-c blc £1.1turn, Qn t.h•• < tlmr. ll<utdt th, r1• 10 

,~,,.,,; id r hlr 1 ,1 n~cn11nc .u t1 r:fl .ibil 1.t t- on nt•Nh••l on tie 1 n • Cm:­

r ,•nUy lh hm• i:; d••1·!:lf'd ttt hp II CldlJ!J l tr r: undr:- l' ,!l•r.il W,.ul• 

,• II. .ni• tr.1t1on Tr r.,l-C •y St ut-J r,1:z. :!!.'.!' 4') c:.r.~. J, .?1~ ( 'Jl!l). 

fl •• ,, r, tht-1.r • 1.'l uvidr•nct• lh,lt tlu• ' :.,, • "• t ~l l ;!\ l 1•1 ~•ut • V••t, 

Ut" l :u.)!;t. C.Jt;(>q(lry \ll\nl?r 11,,.;1• !.l:a.nrJdtds I Th Tru. tc•ic h.111'-' d f •rr d 

tnt r., nt.!1• on th line• ir\ n i t~p to ltrtit ··• ... d th 

burdu ?. tht. c L.!1.~ of mal<.i.nq tho nf' o9ti.) y lt\\ltov •ncn.t. h 11vt:. 

ju, it ,~ :;1 ltqht ot HtR t;UH'«'.tJt .ind <>Xpt:.-cl:1,d r vunu1rn. 

• tif\r ic, 11 t: tl. ovicl~nc thil t'. ~i con 111~,u,cu 11! a,rvit: ovut tnl' 

limto WoJ\I u, J:: • i.ru:ot\Gutt,•n •,nth hr pulll. c in ""''• • 1\t. the ttc-ar1nq 

- 3 -



b 

.. ,. : . 
. . 

,· 
wt():\'~ Ute ·c:()1.1~:t nt't t-ne upptiated l'.o oP,POth·~;the, ~rust~&~-, ~t~ ion, 

_;,::.. ·; .. -. 
The ev-.ldence ~at the '?•u.stet,!::; preact'ltt~d -~\\~e<i .th~t 1;:he ~~vatc:e 

. . .. ~~ 

il'lpi!cf 'o! 6f$COntinua11c:e < f ti.crv .lee lia.~ :\-i~;~~at~d -q_\'er- , ~-
.: ' . . 

.... T,- •. •. \ ' 

Whert the >ir'i_E!l:M!l ',fmit beCote the ICC: ,1:11~-"<,1 ·.~~a -~n::J!ejex-ablo agita"' 
.. ~ ~., r' . • . 

tion ~n,- tli'e i,.sines~es and (.O!'IUllunttier· · tJerved ey ~!:>tot; h~ov~~ •. . ... .,. 
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ALTERNATIVE TRANSPORTATION CORRIDOR LEASE AGREEMENT 

BY AND BETWEEN THE 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY 

AND 

COMMONWEAL TH 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 

COMMONWEAL TH OF MASSACHUSETTS 

This Lease Agreement (hereinafter referred to as the "Lease" or the "Agreement") entered 
into as of the 3oth 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: 

2. 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 
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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. 

3. 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 OCR shall work cooperatively with the MBTA and 
any third party grantees, lessees or licensees for this purpose. MBTA will 
notify OCR 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 shall 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 OCR to enter upon the Premises's for testing purposes provided OCR receives 
a License from the MBTA in the normal course prior to entry on the Premises. 

4. Term 

5. 

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 OCR has inspected the Premises, accepts the Premises "as isn, 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 OCR 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. OCR acknowledges that it will avail itself 
of the M.G.L.c. 21E§5J defense if necessary and appropriate. 

6. 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 OCR 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 OCR is responsible for the remediation of Hazardous Materials on or 
below the Premises by law or pursuant to this Lease, the OCR, 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 OCR, 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 
OCR 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. OCR 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 OCR 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 OCR 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 OCR contractors, insuring all persons employed by the OCR 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 

(ii) For all OCR contractors and agents by providing evidence of an active 
workmen's compensation program for OCR contractors agent funded by 
OCR, 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 OCR. 

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. 

7. 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. 

8. Utilities 

9. 

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 MBT A. 

Reservation of Rights 

9.1 Non-Exclusivity 

I • 

(a) 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. 
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(b) The OCR'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 OCR, 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 OCR 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 OCR maintained Corridor including 
consultation with OCR 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 MBT A. Notwithstanding language 
in Section 6.1, 6.2, 6.3, and 7, OCR 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 OCR'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 OCR 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 OCR 
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. 

(c) The OCR 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 
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other entity shall belong solely to the MBT A. 

The OCR shall not be entitled to impose any fees, charges, requirements for 
betterments, linkage payments or other benefits to the OCR 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 OCR for engineering and environmental review, 
if any). If despite this section the OCR does receive some such benefit, then 
the MBTA shall be paid the fair market value of that benefit by the OCR. 

(d) The OCR 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 
OCR's use of the Corridor. Notwithstanding the preceding, to the extent that 
the encroachment is on the Corridor, then the OCR 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 OCR 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 OCR 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 resulting 
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 OCR, 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 OCR 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 OCR. 

10. Security and Operations 

The MBTA shall have no obligation to provide security services or lighting for the 
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Premises. OCR may implement public safety and emergency services for the Corridor 
under the OCR'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. OCR, 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 OCR 
regulations regarding the public's use and conduct of activities on OCR property. Any 
portion of the Corridor that is utilized by a third party shall not be subject to any OCR 
regulation which would interfere with the third party's ability to operate said portion of the 
Corridor. 

11. Default 

In the event the OCR 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 OCR, 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 OCR and, 
in either event, expel the OCR 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. 

12. Condition of the Premises at Termination 

The OCR 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 
OCR installed improvements were made, reasonable wear and tear excepted. OCR 
shall have no obligation to remove or reimburse the MBT A for costs of removal of any of 
the OCR installed improvements; and such improvements shall not be considered a 
change to the grade existing at the commencement of this Lease. 

13. Existing Utilities 

The OCR 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 OCR 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 OCR 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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marking utilities, facilities and appurtenances thereto serving the railroad line(s) or used 
in connection with services or operations of the MBT A. Any damage to such utilities 
caused by the OCR shall be the sole responsibility of the OCR. If the OCR 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 OCR immediately and without notice in case of emergency. In 
the event the MBTA exercises such right, the OCR 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 OCR notifies the 
MBTA to be the date of the trail construction commencement.The OCR 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. 

14. Notice of Proiect Completion and Record Drawings 

Upon completion of its work, the OCR shall provide written notice ("Notice of Project 
Completion") to the MBTA Railroad Operations Department of the date of project 
completion. The OCR 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: 

15. Results 

Section Chief, Engineering and Maintenance 
MBTA Railroad Operations Department 
32 Cobble Hill Road 
Somerville, MA 02143 

If the OCR conducts certain investigations on MBTA owned land, then the OCR 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 regardless of whether the report was 
prepared by the OCR, its agent, consultant or contractor, or prepared on behalf of the 
OCR. All results and reports shall be provided to the MBTA within ten (10) days of 
receipt by the OCR. The OCR agrees to consult with the MBTA prior to contacting any 
governmental entity, regarding any information, results of analysis or reports regarding 
the Premises. The OCR 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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16. 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 OCR 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") .. 

17. 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 OCR in its public contracting 
shall be considered reasonably customary, provided said coverage's are 
in accord with the then current MBTA insurance requirements. 

(c) that all contractors or subcontractors comply with all applicable 
provisions of this Lease; and 

18. Notices 

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. 

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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Boston, Massachusetts 02116 
Attn: Director of Real Estate 

With a copy to: 
MBTA Railroad Operations Directorate 
Section Chief, Engineering and Maintenance 
32 Cobble 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 OCR 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 OCR 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. 

19. Nondiscrimination 

With respect to its exercise of all rights and privileges herein granted, the OCR 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 OCR 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 OCR 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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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. 

20. 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. 

21. 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. 

22. En~re 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. 

MASSACHUSETTS BAY 
TRAN 
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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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In the Matter of 

UNITED STATES DISTRICT COURT 
DISTRICT OP MASSACHUSETTS 

BOSTON AND MAINE CORPORATION, 

Debtor 

MEMORANDUM AND ORDER 
on 

No, 70-250-M 

Motion of Debtor's Trustees for Authority to 
Abandon the Central Massachusetts Branch Line 

and the Marlboro Branch Line of Railroad in 
Massachusetts 

HURRAY, 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. 

5 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 Connerce 

Commission (ICC) for a certificate of public convenience and neces­

sity permitting the abandonment of the Branches. 49 u.s.c. 5 10903 

(Supp. II 1978)1 49 c.P.R. S 1121 (1979). With the subsequent trans­

fer of jurisdiction to the court over abandonments and discontinuance 

of service, 45 u.s.c. 5 915(al, Pub.L. No. 96-101 S 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 receivers1 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 court1 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. ~ In the Matter 

of Boston and Maine Corporation, 596 F,2d 2, 6 (1st 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, 
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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 also had several other customers 

in Hudson, but these receivers only accounted for limited traffic 

on an occasional basis. 

The Trustees presented 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. S 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 
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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 beat 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. 

Dated O 4iJ>.,,. S, l $ fl) 
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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. 

1. Parties 

2. 

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, Massachusetts 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 "Optionn} to 

acquire a non-excluslve, perpetual easement (the "Easement") in a form substantially 

similar to the easement form attached hereto as Exhibit C (the "Easement Form"), for the 



exclusive right within the Easement Premises of constructing, operating, maintaining, 

repairing and replacing, from time to time, facilities 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 (6th) 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 Option 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. 

2A. 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. 

28. 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 distribution of electricity, or other uses that would preclude 
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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 design~te, provided that such location is reasonably acceptable 

to BUYER for the intended purposes. Notwithstanding the provisions contained in this 

Section 28, 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. 

3. 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 
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Option Period (collectively, the uoption 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 to pay the Option Payments regardless of whether or not SELLER sends 

BUYER an invoice in connection with any such installment. All Option Payments shall 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). 

4. 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 
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5. 

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 eeFSB") 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 installation 

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: I Guidelines And Procedures For Construction 

On MBTA Railroad Property, S~ction 9.01 C2; II 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 II, Ill, 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 Massijchusetts Department of Environmental Protection {"DEP") does not require such 

s 
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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 MBT A. 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. 

6. 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 

(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, unless 

such easement, license, restriction, or encroachment materially Interferes 
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7. 

with the use the Easement Premises for constructing, operating, 

maintaining, repairing and replacing, from time to time, the Facilities. 

(f) All 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. 

8. Reimbursement of SELLER's Costs 

In addition to the foregoing payments, BUYER will reimburse MBTA for all actual MST A 

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 wlll remain in effect until ninety {90) days after Substantial Completion of the 

Facilities. "Substantial Completion" shall be defined as commencement of commercial 

7 



operations of the Facilities. BUYER may be required by SELLER to replenish this account 

if it seeks to construct major improvements after substantial completion. 

9. 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. 

1 O. 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 re_gistered 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 obllgations 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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11. 

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. 

12. 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 title 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. 

13. 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. 

14. 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. 

15. 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 21 E ("Chapter 21 E"), 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, 
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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, its 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. 

16. 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 Illness, 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, contractors, 

lessees, granfee~ 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 



(ii} 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 to 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 frorn 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. 
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17. Environmental Investigation; Indemnification; and Disclaimer of Damages 

BUYER, at BUYER's sole cost and expense, may complete an environmental 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. 

18. 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 encroachments. 
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19. Pre-Approval and Pre-Closing Expenditures 

20. 

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 shall 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. 

21. MEPA Compliance 

Notwithstanding any provision of this Option Agreement to the contrary, M BT A 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 Massachusetts 

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 

14 



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 uFEIR 

Certificate"). For purposes of this Option Agreement, the No EIR Certificate 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). 

22. 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. 

23. 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. 

24. 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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thereby bind such party to the same. This warranty shall survive the delivery of the 

Easement. 

25. 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. 

26. 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. 

27. 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. 

28. 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 
D/B/A EVERSOURCE ENERGY 

Date of Execution_ik~""""-"-=---J;'-"t-=g~l2-=--i~7_ 
~ I 

MASSACHUSETTS BAY 
TRANSPORTATION AUTHORITY 

By: '71;1/115 
Brian Shortsleeve 
Chief Administrator and Acting General Manager 

Date of Execution: 5 / 3Zl J 17 
I 

Approved as to Form: 

-~ s: 
Laur~mstrong ◄ 
Deputy General Counsel, MassDOT and MBTA 
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Easement Premises 
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ELECTRIC TRANSMISSION LINE EASEMENT AGREEMENT 
BETWEEN 

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY 
AND 

EVERSOURCEENERGY 

The MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, a body politic and 
corporate, and a ~olitical subdivision of the Commonwealth of Massachusetts established and 
existing pursuant to Chapter 161A of the Massachusetts General Laws ("MBTA" or "Grantor"), with a 
principal place of business at Ten Park Plaza, Boston, Massachusetts, 02116 for consideration of 
the annual payments, covenants and agreements set forth herein, grants to NSTAR ELECTRIC 
COMP ANY d/b/a EVERSOURCE ENERGY, a Massachusetts Corporation and electric company 
with a usual place of business at 247 Station Drive, Westwood, Massachusetts 02090, and its 
successors and assigns ("Grantee") (each, a "Party" or collectively, ''Parties"), a pennanent, non­
exclusive (except as to Grantee's Permitted Uses, defined herein) subsurface easement, within the 
tenns and conditions hereof, in certain land owned by MBTA in Sudbury, Stowe, Marlborough 
and Hudson, Massachusetts, on the inactive Central Massachusetts Branch Right-of-Way (the 
"Right-of-Way" or "ROW"), consisting of approximately 8.63 miles ofland, with an approximate 
width of eighty-two and half (82.5) feet, and as more particularly shown on a plan of land (the 
"Plan") recorded herewith entitled Eversource Transmission Line, dated ______ prepared 
by _______ a reduced-size copy of which is attached as Exhibit A (the "Easement 
Area"1 for the purposes of laying, constructing, reconstructing, operating, maintaining, repairing, 
replacing, rebuilding and upgrading and/or removing within the Easement Area, Grantee's 
Improvements as defined herein; and with the further right to enter and go onto, over and across 
the Right of Way to said Easement Area for the purpose of preparing the Easement Area for 
construction, reconstruction, operation, maintenance, repairing, replacing, rebuilding, upgrading 
and/or removing Grantee's Improvements, as defined herein, clearing trees, shrubs and other 
vegetation, and by removing debris, obstructions, buildings, structures and encroachments, such 
upgrading to be limited to adding additional lines and/or cables or as otherwise approved by 
MBTA in accordance with the tenns hereof, and such clearing and/or removal as so approved, 
within said Easement Area, subject to the terms and conditions set forth herein (all of the foregoing 
rights being hereinafter referred to as the "Easement"). For purposes of clarity, the Easement Area 
is coextensive with the area of the ROW within the 8.63 mile segment of such ROW described 
herein. 

Grantor further grants to Grantee the limited right for construction laydown purposes to store 
equipment and stockpile materials and relocate excavated soils and store such soils within the 
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ROW during initial construction of the Grantee's Improvements, as defined herein, as reasonable 
and necessary to exercise the rights set forth above. Such entry shall be subject to the tenns and 
conditions of this Easement Agreement (including, without limitation, Section 6 and Sectioh 8 
below). 

To the extent any limited surface appurtenances are necessary within the Easement Area in 
connection the Easement (e.g., manholes and hand holes), such appurtenances shall be permitted 
provided the same are shown on a plan consented to in writing by MBTA. 

"Grantee's Improvements" shall mean, and may include, some or all of the following, and any 
other facilities hereafter approved by MBTA, for transmission and or distribution lines for 
electricity including subsurface transmission lines, and conduit and cables for cable-related 
communications equipment for the use of Grantee for transmission of related data appropriate for 
the transmission and/or distribution ofhigh voltage electricity and communications from Grantee's 
Sudbury Substation 342 to the Hudson Light and Power Substation directly related to Buyer's 
transmission and distribution of electricity for the Sudbury-Hudson Transmission Reliability 
Project 'to address the reliability needs of the electric transmis: ion system in the greater Boston 
area (the "Project") including any such cables and/or lines to be buried at depths as may be required 
for constructability by MBTA or shown on any plan(s) consented to under the tenns hereof and 
with such pennanent or temporary shoring of the trench for lateral support as may be required by 
MBTA or shown on any such plan(s), including PVC duct banks for subsurface transmission and 
or distribution lines and PVC conduit for cable-related communications equipment, and any related 
facilities, including splicing manholes or hand holes, each such duct bank containing high or low 
voltage direct current or alternating current cables with all related appurtenances (the "Permitted 
Uses"). 

For MBTA's title to the Easement Area, see: 

This Easement shall be subject to all easements and restrictions of record on the date hereof. 
Grantee shall indemnify, defend and hold MBTA harmless from and against claims, damages, and 
other losses incurred by MBTA as a result of Grantee's activities in the Easement Area or failure 
to comply with the provisions of this Easement. 

This Easement shall be held by Grantee and its successors and assigns as an easement in gross. 

This Easement is non-exclusive, except as to the Permitted Uses and Grantor reserves all rights 
not granted hereby in the Easement Area, including, but not limited to, the following: 

A. MBTA reserves to itself all rights not explicitly granted herein; 

B. MBT A reserves to itself the right to install, operate, repair and maintain transportation/rail 
infrastructure within the Easement Area, provided that sµch rights will not unreasonably or 
permanently interfere with Grantee's enjoyment of the rights granted in this Easement; 
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C. Subject to the conditions set forth herein, MBTA reserves to itself the right to relocate all or 
any portion of the Grantee's Improvements to another location within the Easement Area at 
any time after the expiration of twenty (20) years from the date hereof, if in MBT A's opinion, 
the Grantee Improvements unreasonably interfere with then present or future use ofMBTA's 
ROW for the operation ofits transportation system (and for no other purpose). Upon MBTA's 
written notice to Grantee to so relocate the Grantee Improvements, given after the expiration 
of such twenty-year term, such relocation will become effective not less than five (5) years 
from the date of such notice ( so as to allow Grantee sufficient time to commence and complete 
regulatory pennittjng proceedings to relocate Grantee's Improvements and to complete the 
construction of the relocated facilities in advance of any removal of the Grantee Improvements 
from their current location within the Easement Area without disruption to Grantees operation 
of Grantee's Improvements for the transmission of high voltage electrical power). Any such 
relocation of the Grantee's Improvements to another portion of the Easement Area shall be at 
Grantee's sole cost and expense. Grantee shall enjoy all rights conveyed herein with respect to 
the Grantee Improvements as so relocated within the Easement Area. In the event of such 
relocation to another portion of the Easement Area, the parties shall execute and record an 

« amendment to this instrument to memorialize tfie relocation of the Grantee Improvements 
within the existing Easement Area. 

D. MBT A reserves to itself the right to issue licenses to and/or to grant easements to third parties 
within the Easement Area, provided, however, that such future licenses or grants will not 
unreasonably interfere with Grantee,s enjoyment of the rights granted in this Easement, except 
that temporary interference with Grantee's access to the Easement Area shall be allowed during 
periods of installation, maintenance and repair. 

E. MBTA has previously granted licenses or easements to third parties in the Easement Area, 
which represent additional exceptions to Grantee's rights therein. Without limitation of the 
rights reserved by Grantor herein, MBTA reserves the right for MBT A and such licensees and 
easement holders to enter onto Easement Area for all purposes allowed under their licenses 
and easements. 

This Easement is granted pursuant to the following additional tenns and conditions: 

1. Exclusive Use of Grantee Improvements Wherever Located. Granter shall have no right, 
power or authority to use, or to grant any rights to a third-party to use, Grantee's Improvements, 
whether the same are within or outside the Easement Area, all of which are and shall remain 
exclusively Grantee's property. 

2. Consideration. 

A. Commencing on ________ and continuing on an annual basis for 
twenty (20) years thereafter, Grantee shall pay Grantor on the first day of each month 
without notice or demand, setoff, reduction or recoupment, payments as follows (the 
"Easement Payment"): The Easement Payment for the first Easement Payment Year, as 
defined herein, is Four Hundred Twenty-Five Thousand Dollars ($425,000.00) reduced by 
Grantee's One Hundred Thousand Dollar credit related to the option agreement previously 
executed by Gtantor and Grantee, due in equal monthly payments of Twenty-Seven 
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Thousand and Eighty-Three Dollars and 33/100 ($27,083.33). Thereafter, the annual 
Easement Payment shall be Four Hundred Twenty-Five Thousand Dollars ($425,000.00) 
due in equal monthly payments of Thirty Five Thousand Four Hundred Sixteen Thous~d 
Dollars and 67/100 ($35,416.67). The annual Easement Payment shall increase annually 
by one percent (1 %) over the prior year's payment for a period of Twenty (20) years. 

For purposes of this Easement, the first "Easement Payment Year'' shall commence on 
_____ and end on the last day of the twelfth (12th) full calendar month 
following the date hereof, Each successive Easement Year shall be comprised of 
succeeding periods of twelve (12) calendar months commencing on the day following an 
anniversary of the last day of the first Easement Year. 

Grantee shall be required to pay the Easement Payment regardless of whether or not 
Grantor sends Grantee an invoice in connection with any such Easement Payment. The 
Easement Payment shall be made payable to MBTA and mailed to the following address 
unless otherwise designated by MBTA: 

• t 

MBTA 
P.O. Box 845142 
Boston, MA 02284- 5142 

B. Commencing on the date that Grantee completes installation of fiber optic cable 
within any portion of the Easement Premises and continuing thereafter throughout the tenn 
of this Easement, Grantee shall provide to Grantor, without charge or fee, an indefeasible 
right to use ("IRU") two (2) dedicated fibers within the fiber optic cable in support of 
transportation operations or as MBT A may see fit to utilize for any other purposes (the 
"MBTA Fibers"). Such IRU shall be at Grantor's sole risk and Grantee makes absolutely 
no representation or warranty of any kind with respect to the MBTA Fibers or their 
suitability for any purpose, and Grantor will accept the same in their then "AS-IS, 
WHERE-IS" condition. Granter hereby releases Grantee from and agrees to indemnify, 
defend (at the option of Grantee) and save Grantee 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 Grantor's use of the 
MBTA Fibers. 

3. Compliance; Special Conditions. By acceptance of this Easement, Grantee agrees and 
covenants that it will comply with all of the tenns and conditions set forth herein. Notwithstanding 
any provision of this Easement Agreement to the contrary, Grantee's use of the Easement Area 
and ROW shall be subject to the following conditions: 

A. In no event shall Grantee's activities within the Easement Area or ROW (including, 
without limitation, the installation, operation, maintenance, repair or replacement of 
Grantee's Improvements): (i) interfere with Grantor's access to the ROW or (ii) adversely 
impact any existing utility installations within the ROW. 

B. Prior to commencing any excavation, Grantee must cause the Easement Area to be 
staked in the field by a tegistered land surveyor and provide Granto'r with the results of a 
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survey that depicts the natural features of the land, existing structures, fencing and utilities. 
If Grantor determines from the survey that any utility relocation is necessary to 
accommodate Grantee's Improvements, and it is not practicable to relocate the Easement 
Area to avoid such t,1tility relocation, then Grantee shall cause such utility relocation at 
Grantee's sole cost and expense. 

C. Grantee shall locate and install Grantee's Improvements in a manner that is 
consistent with use of the ROW as a multi-use path. 

4. Maintenance and Repair. Grantee shall at its sole cost and expense (i) keep, maintain and 
repair at all times all of Grantee's Improvements within the Easement Area in lawful order, 
condition and repair; and (ii) promptly make any and all repairs, replacements, alterations to 
Grantee's Improvements within the Easement Area whether ordinary or extraordinary, foreseen or 
unforeseen, in accordance with the terms and conditions set forth herein. MBTA has no 
responsibility to make any repairs, replacements, alterations to Grantee's Improvements within the 
Easement Area. 

( ( 

5. Subordinate to MBTA Operations. During all periods when MBTA is utilizing the ROW 
for transportation related purposes, this Easement shall be subject and subordinate to the 
requirements of MBT A to maintain public safety and to maintain and operate a transportation 
system and to the requirement that Grantee's exercise of rights in this grant of the Easement may 
not obstruct, delay or prevent MBTA' s continuance or expansion of transportation service. Grantee 
understands and agrees to exercise best efforts to prevent and, if occurring, immediately cease any 
occupation, work, use or activity pennitted hereunder that is inconsistent with the foregoing. 
MBTA and its employees and contractors shall have twenty-four (24) hour uninterrupted access 
to the surface of the Easement Area upon the condition that Grantor's employees and contractors 
or licensees shall not disturb or otherwise unreasonably interfere with Grantee's Improvements 
except with Grantee's prior consent in each instance, which shall not unreasonably be withheld, 
delayed or conditioned. 

6. License for Entry; Work Plan and Access Plan. 

A. Except for emergency situations governed below, for each proposed work project 
by Grantee within the Easement Area during any period when the ROW is used by MBTA 
for transportation related purposes and before Grantee commences any work within the 
Easement Area, Grantee shall provide notice of said work project to MBTA. 

B.. Notwithstanding the foregoing, the consideration stated in this Easement includes 
the license fee for any required standard MBT A License for Entry, as defined herein, and 
the adntinistrative fee for the initial construction and future maintenance of Grantee's 
Improvements contemplated by this Easement. 

C. For Grantee's initial installation and construction of Grantee's Improvements and 
thereafter, for each proposed work project during any period when the ROW is used by the 
MBTA for transportation purposes and before commencing any work within the Easement 
Area, Grantee shall execute a MBTA standard form license for entry ("License for Entry") 
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and submit a plan and detailed specifications (including the materials to be used) and the 
equipment and proposed methods of performing the work, or any part thereof (the "Work 
Plan") to MBTA and such other information as may be reasonably required by MBT A. 
Grantee shall not enter onto the Easement Area or the ROW for the commencement of 
work until the Work Plan for said work project has been consented to in writing by MBTA. 
The permitted work will be fully defined in the consented to Work Plan. Grantee shall also 
provide MBTA with a detailed schedule of times when Grantee, its employees, contractors, 
subcontractors, or agents would like to be on the ROW (the ''Access Plan"). After 
completion of a work project on, under, within or above the ROW or the Easement Area, 
Grantee shall promptly return the Easement Area and the ROW to the same condition they 
were in prior to each such work project, except that pennitted Grantee's Improvements 
may remain in place. At the end of each day's entry, the Easement Area and ROW must be 
in a safe and operable condition. MBTA agrees that Grantee shall not need a License for 
Entry to conduct routine or special inspections or to perfonn testing or routine minor 
repairs in circumstances where (i) there will be no substantial work performed on Grantee's 
Improvements; and (ii) there will be no interference with MBTA's transportation system 
or uses. 

D. During any period when the ROW is used by MBTA for transportation purposes, 
unless entry is made pursuant to an Access Plan consented to by Grantor, Grantee agrees 
to give, each time it desires entry, at least seven (7) days' prior written notification to 
Grantor( except in cases of emergency when notice shall be given by contacting Granter's 
Maintenance Control Office (current phone number 617-222-5298 to gain access, and 
otherwise) in accordance with written emergency procedures established 
contemporaneously with the execution of this Easement, and updated from time to time, 
among Granter and Grantee) of its need to access the Easement Area and ROW. Grantee 
understands that the more notice given to Grantor, the more likely it will be that Grantee 
can gain access at the times requested. Grantee shall present to Grantor evidence of the 
insurance coverage required herein before each entry that requires a License for Entry, 
unless evidence of existing unexpired insurance coverage meeting all insurance 
requirements is on file with Granter. 

E. Regarding all access by Grantee above, Grantor agrees as follows: 

(i) No consents required, including those for all Work Plans, all Access Plans 
and other access, shall be unreasonably withheld, delayed or conditioned; and 

(ii) As to all requested access, whether under an Access Plan or otherwise, 
Grantor will use good faith efforts to issue prompt responses and, with respect to 
Emergency Work (referred to below), issue immediate responses. 

7. Additional Personnel. 

A. During any period when the ROW is used by MBTA for transportation purposes, 
should MBT A deem that additional personnel beyond the flagman required for each 
instance of access pursuant to Section 6, such as watchmen, communications or 
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signalization personnel, electric traction personnel, inspectors assigned to construction 
crews, and/or other measures, including train re-routing, reasonably desirable or necessary 
to protect its operations, property or employees or other persons within or near the ROW1 
MBTA shall have the right to place such personnel of MBTA or to take such measures as 
MBTA deems appropriate at the sole cost and e?[.pense of Grantee. Such costs and expenses 
shall include the current wages and fringe benefits due and owing to such personnel in and 
for the performance of such measures. In such cases, Grantee hereby covenants and agrees 
to bear the full, reasonable cost and expense thereof and to reimburse MBT A within thirty 
days (30) of receiving an itemized, written invoice for such reimbursement, 
notwithstanding any dispute with respect to the reasonableness thereo~ which shall not be 
deemed waived by Grantee's payment. MBTA's failure to provide such personnel or take 
such measures shall not relieve Grantee of any obligation or liability Grantee has otherwise 
assumed, and shall not give rise to any liability to MBTA and its successors and assigns. 
Upon being notified that such personnel or measures have been deemed necessary or 
desirable by MBTA, Grantee shall not commence or continue the work permitted under 
the Work Plan or otherwise, unless and until such required personnel or measures are in 
place. 

B. If Grantee shall deem any requirement for additional personnel or undertaking of 
other measures by MBT A for the supervision of work by Grantee, as unreasonable, Grantee 
shall nevertheless pay for such flagging, and the like, but may take exception thereto in 
writing as an unreasonable requirement in each instance. Without waiving any rights as the 
parties may have at law or in equity, the parties agree to review such exceptions at the times 
of billings for such services and attempt to adjust them as appropriate. 

C. MBTA agrees that in determining the use of personnel and other safety measures 
arising under this Easement Agreement, the costs of which will be borne by Grantee, 
MBTA will employ for this Easement Agreement the same standard it uses for MBTA's 
own work. 

8. Emergency Work. The parties acknowledge their paramount interest in safety and that 
each activity in the ROW (i.e., high voltage electrical transmission) represents potentially 
hazardous activity to life and property. Accordingly, Grantee agrees to actively maintain 
procedures and training protocols to coordinate any response requiring access to the ROW and 
Easement Area for Emergency Work, which procedures shall include notice to and cooperation 
with MBTA. With respect to Emergency Work during any period when the ROW is used by 
MBTA for transportation purposes, Grantee shall give notice to Grantor as quickly as possible of 
Grantee's need to access the Easement Area by contacting MBT A's Office of Maintenance Control 
at 617-222-5298 and arranging for the necessary emergency access to be granted by MBTA. Once 
such access has been granted by Grantor, Grantee may immediately enter the ROW and Easf;ment 
Area for the sole purpose of performing Emergency Work. "Emergency Work" of Grantee will 
be deemed to include such work as may be necessary, in the reasonable detennination of Grantee, 
to restore or prevent the interruption of service to Grantee's electricity customers, or work 
necessary to comply with urgent governmental requirements or to address health and safety issues, 
all of the foregoing to the extent such work could not be performed on a non-emergency basis 
without materially compromising public health or safety. Notwithstanding the absence of a written 
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license agreement in the case of Emergency Work, during any period when the ROW is used by 
MBTA for transportation pmposes, Grantee shall be liable to MBT A for all obligations of a 
licensee under the License for Entry (as limited by the provisions of this Easement Agreement), 
including but not limited to costs of flagmen and other safety personnel, shuttle buses and other 
costs of maintaining a commuter service, indemnification against third-party claims, repairs to 
MBTA facilities. 

9. Completion ofWork:. 

A. During any period when the ROW is used by the MBTA for transportation 
purposes, for each Work Plan or emergency access, upon completion of its work, Grantee 
shall provide written notice of the date of project completion ("Notice of Project 
Completion") to Grantor's Railroad Operations Department. Grantee shall also provide 
Grantor's Railroad Operations Department with one reproducible so-called "as-built" copy 
of each construction drawing marked to indicate all changes and deviations from the 
original consented to Work Plan and indicating the final conditions of the ROW upon 
completion of the work authorized pursuant to that Work Plan ("Record Drawings"). All 
Record Drawings shall be received by Grantor subject to final inspection and acceptance, 
which acceptance shall not be unreasonably withheld, delayed or conditioned. If MBT A 
does not provide acceptance or specific written objections to the Record Drawings within 
30 days after they are submitted by Grantee, Grantee shall send to MBTA, by certified or 
registered mail, return receipt requested, a request for acceptance or written objections 
within an additional thirty (30) days and a statement in a separate paragraph on the first 
page referring to this section of this Easement and stating: 

UNDER SECTION 9 OF THE EASEMENT BETWEEN MBTA AND 
GRANTEE, FAILURE OF MBTA TO RESPOND WITHIN 30 DAYS WILL 
BE DEEMED ACCEPTANCE BY MBTA OF THE RECORD DRAWINGS. 

Ifno reply is received by Grantee with such period, Grantee shall send a second such 30-
day request and if no reply is then received, it shall be presumed that such Record 
Drawings are accepted by MBTA. Each Notice of Project Completion and the Record 
Drawings shall be delivered to: 

MBTA Railroad Operations Department 
32 Cobble Hill Road 
Somerville, MA 02143 
Attn: Director of Engineering and Maintenance 

with a duplicate to: 

Massachusetts Bay Transportation Authority 
Capital Delivery Department 
100 Summer Street, 12th Floor 
Boston, MA 02110 
Attn: Assistant General Manager 
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B. If the Record Drawings differ significantly from the Easement as described herein 
or from the Easement Plan ( or any amended Easement Plan), then a new easement plan 
shall be prepared by Grantee and, after acceptance by Grantor, shall be recorded by 
Grantee. Any easement plan prepared pursuant to this Easement Agreement shall be 
certified by a land surveyor registered in the Commonwealth of Massachusetts and shall 
be prepared in recordable fonn in confonnance with the rules and regulations of the 
Registry of Deeds and with any requirements of MBTA. 

10. Compliance with Laws. Grantee shall comply with, and shall cause all work authorized 
hereunder to comply with, all applicable Federal, state, county, municipal and other governmental 
statutes, laws, rules, orders, regulations, codes and ordinances. Grantee shall ensure at all times 
that the installation, operation and maintenance of Grantee's Improvements (including specifically 
its electric transmission lines) comply with prudent electric utility industry construction and 
engineering practices, including (except to the extent waived by Grantor in writing) Grantor's 
Standard Specifications as of the time of any work commencement, a copy of which Standard 
Specifications shall be made available to Grantee upon its request. Grantee shall also be 
responsible for obtaining and maintaining any and all Federal, state, public utility commission, 
local and/or other governmental authority permits and/or approvals necessary to carry out the 
Permitted Uses. MBTA agrees reasonably to cooperate with the efforts of Grantee in obtaining 
and complying with such permits and approvals. 

11. Compliance with Easement and License for Entry. 

A. Grantee will comply with all the requirements and restrictions contained herein and 
any applicable License for Entry, and any related Work Plan and Access Plan. In the event 
Grantee shall fail to comply with any term or condition herein or in any License for Entry, 
Work Plan or Access Plan (an "Event of Default"), Grantee shall have thirty (30) days from 
receipt of such notice to cure such Event of Default ( except that in the case of an Event of 
Default which cannot with due diligence be cured within such thirty day (30) period, then 
so long as Grantee proceeds with due diligence to commence to cure the same within the 
aforesaid thirty (30) day period and thereafter prosecutes the curing of such Event of 
Default with due diligence to completion, the time of Grantee within which to cure the 
same shall be extended for such period as may be reasonably necessary to complete the 
same. Notwithstanding the preceding, if the Event of Default is one that threatens the safety 
of the public or the ability of MBTA to operate the transportation system and/or conduct any 
of its daily business functions, then it shall be considered an emergency Event of Default and 
if Grantee does not immediately commence and diligently prosecute a cure, MBTA may use 
self-help at the expense of Grantee and Grantee shall be responsible for such expenses. 

B. Grantee represents and warrants that, during any p~od when the ROW is used by 
the MBT A for transportation purposes, any repair or replacement of any Grantee 
Improvements located on or near the Easement Area affecting or threatening public safety 
or the operation of a transportation system will receive priority commensurate with 
Grantee's other public service customers. Nothing in this Easement Agreement will 
prevent MBT A from tal<lng such actions as it deems necessary or appropriate with respect 
to operating a transportation system, including but not limited to repairing and replacing 
MBT A facilities and operating alternative transportation such as buses as a result of 
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interference caused by Grantee Improvements. 

In the event MBTA (or its contractors) exercises any such rights stated in this Section 11., 
then Grantee shall pay to MBTA all of the costs of taking such actions and, in addition, 
interest on such amount shall be paid at the annual rate of six (6%) percent over the prime 
rate for investment-grade large corporate borrowers as reported on the day ofMBTA's or 
its contractor's billing of Grantee by the Wall Street Journal (the "Default Rate"); and such 
interest shall accrue on a daily basis based on the balance due for the number of days after 
Grantee receives such billing to the date MBTA or its contractors receives Grantee's 
payment thereof. Such payment shall be due within thirty (30) days after Grantee's receipt 
of an invoice including reasonable evidence of such costs, including third party bills, daily 
logs, cash disbursements and the like. 

In no event shall MBT A have the right to terminate this Easement as a result of an Event 
of Default unless the Event of Default is caused by the nonpayment of any Easement 
Payment, fees, costs or payments due pursuant to this Easement and/or any License for 
Entry ("Nonpayment Event of Default"). Upon any Nonpayment Event of Default, MBTA 
shall have the right to tenninate this Easement upon ninety (90) days' prior written notice 
to Grantee in accordance with and in compliance with all applicable laws. Grantee shall 
have the right to cure a Nonpayment Event of Default by tendering payment in full prior 
to the expiration of the ninety (90) day Nonpayment Event of Default notice period. 

12. Dig Safe. Grantee acknowledges that there may be surface and subsurface railroad and/or 
third-party utilities on, under, over and adjacent to the ROW and agrees to exercise extreme caution 
in performance of each Work Plan's permitted activities. Grantee 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, 220 CMR 99.00, et seq. or 
any amendment thereof or superseding statute or regulations. If, in connection with a Work Plan's 
permitted activities, Grantor locates and marks railroad utilities in the railroad ROW and land 
appurtenant thereto, Grantee shall be responsible for payment for such services which may include, 
but not be limited to, locating and marking utilities, facilities and appurtenances thereto serving 
the railroad and transit line(s) or used in connection with services or operations of Grantor. Any 
damage to such utilities caused by Grantee, its employees or contractors engaged by Grantee shall 
be the sole responsibility of Grantee. If Grantee does not immediately repair any utilities it has 
damaged, Grantor, without being under any obligation to do so and without waiving Grantee 's 
obligation hereunder, may repair any utilities damaged by Grantee immediately and without notice 
in case of emergency. In the event Grantor exercises such right, Grantee shall pay to Grantor all 
of Grantor's reasonable costs of performing such repairs, ~uch payment to be made within thirty 
(30) days after Grantee's receipt of evidence of such ~osts, including third-party bills, daily logs, 
cash disbursements and the like. Interest on the unpaid balance thereof shall accrue on a d&ily basis 
on any unpaid amount will accrue at the Default Rate. Nothing in this Section 12 shall be 
interpreted to mean that Grantee shall have the right to dig or otherwise disturb the soil on the 
ROW except as otherwise provided herein. In addition, Grantor may exercise all available 
remedies at law or in equity, except termination of this Easement, to achieve the purposes, or 
enforce the provisions, of this Section 12. 
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13. Indemnification and Environmental Matters. 

A. Subject to Section 24 below, Grantee sha11 protect, indemnify, defend (subject to 
Section 15 below), and save Grantor hannless 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 illness, injury or death of a 
person, and those related to any environmental condition or to oil and hazardous materials 
as those terms are defined in Massachusetts General Laws Chapter 21E ("Chapter 21E") 
and the regulations promulgated pursuant thereto, the Massachusetts Contingency Plan, 
310 CMR 40.0000 et seq. (the "MCP"), ( collectively, "Hazardous Materials"), that may be 
imposed upon or incurred by or asserted against Grantor and which occur or arise as a 
result (but only to the extent) of any of the following activities or occurrences irrespective 
of whether they occurred before or after the effective date of this Easement, and except to 
the extent that the "claim" arose because of the negligence or willful misconduct of 
Grantor or their respective employees, contractors, lessees, grantees or licensees: 

(i) the use and enjoyment of the Easement by Grantee, presence of Grantee's 
Improvements on the Easement Area, and all activities of Grantee or its respective 
employees and contractors within the Easement Area and ROW; or 

(ii) the presence or discovery of any environmental condition, including 
Hazardous Materials on the Easement Area or the ROW (or other property of Grantor 
adjacent to the ROW), which presence or discovery is a result of the activities of 
Grantee or its employees or contractors, provided that Grantee's obligations with 
respect to Hazardous Materials not introduced, placed or released by Grantee or its 
employees or contractors shall be limited to compliance with the Utility Related 
Abatement Measures ("URAM") set forth in 310 CMR § 40.0460 et seq., a~ the same 
may be amended from time to time but only if Grantor is not required to take any 
response actions or incur any costs or expenses with respect to such Hazardous 
Materials (Grantor agreeing to use commercially reasonable efforts to limit its 
obligations to take such response actions or incur such costs or expenses); and 
provided, further, that (x) Grantee's obligations with respect to Hazardous Materials (i) 
within the ROW shall be limited to those response actions required under Applicable 
Laws for the use of the ROW as a railroad right of way, or (ii) within Grantor's property 
adjacent to the ROW shall be limited to those response actions required under 
Applicable Laws for the use of such adjacent property for its then current uses, and (y) 
Grantee's maximum liability for contamination discovered (but not caused) by Grantee 
shall be Two Millions 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 

(iii) the placement or accidental release of any Hazardous Materials on, in, at, 
under, over, through or associated with the ROW or Easement Area ( or other property 
of Grantor adja~nt to the ROW) by Grantee or its employees, agents, contractors or 
subcontractors; or 
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(iv) any failure of Grantee or its employees, agents, contractors or 
subcontractors to perform or comply with any of the tenns hereof, or any contracts, 
agreements or restrictions, statutes, laws, ordinances or regulations affecting the 
allowed activities or any part thereof. 

Grantee's covenant to indemnify and defend and save Granter from claims related to the causes 
set forth in the four immediately preceding subsections above includes indemnification and 
defense of Grantor from claims arising from the presence of Hazardous Material on, in, at, over, 
under, from, through or associated with the Easement Area and/or ROW and for any Hazardous 
Materials on abutting property not owned by Granter caused by migration of such Hazardous 
Materials from the Easement Area and/or ROW, in all cases to the extent attributable to actions of 
Grantee, its employees or contractors, as aforesaid, and includes, without limitation, third-party 
claims for property damages and decreases in land values. Further, such indemnification includes 
the obligation of Grantee to perfonn any required response action related to the Easement Area 
and/or ROW required by a governmental authority at Grantee's sole cost and e,cpense and in 
accordance with Chapter 21E, the MCP, and any other Applicable Laws. For the purpose of this 
Easement, the tenn 11Applicable Laws0 with regard to environmental laws, means, without 
limitation, all state and/or Federal laws, statutes, codes, acts, ordinances, orders, judgments, 
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and 
requirements of all governmental agencies, and offices, relating in any way to the control and/or 
abatement of environmental pollution and environmental hazards that now or at any time hereafter 
may be applicable. With this meaning of Applicable Laws, Grantee may, to the ma,cimum extent 
pennitted by law, limit response actions, if such actions are necessary, to those required under the 
URAM regulations, or take other actions as pennitted by law, but only if Granter is not required 
to take any response actions or incur any costs or e,cpenses with respect to Hazardous Materials 
discovered (but not caused by) Grantee. Furthermore, (x) Grantee may limit response actions, if 
such actions are necessary, (i) within the ROW, to those response actions required under 
Applicable Laws for the use of the ROW as a railroad right of way, or (ii) within Grantor's property 
adjacent to the ROW, to those response actions required under Applicable Laws for the use of such 
adjacent property for its then current uses, and (y) Grantee's maximum liability for contamination 
discovered (but not caused) by Grantee shall be $2 million per release tracking nwnber assigned 
by the Ma~sachusetts Department of Environmental Protection, and $4 million in the aggregate. 

Any and all issues relating to Chapter 21E, the MCP, Hazardous Materials and/or any response 
actions pursuant to this Section must be coordinated directly with the MBT A's Site Remediation 
Specialist, Debra Darby, or her successor. Ms. Darby can be reached at 617"222-3169. Any and 
all submittals that are required pursuant to this Section must be sent to Ms. Darby's attention at 10 
Park Plaza, Room 6720, Boston, MA 02116. 

14. "As Is" Condition of Easement Area. Grantee has determined that the Easement Area and 
surrounding ROW are suitable for the uses Grantee contemplates, and accepts the Easement Area 
in its current as is condition. Grantee assumes all the risk of entry onto and use of the Easement 
Area and the ROW. Grantee hereby releases Granter from any responsibility for Grantee's losses 
or damages related to the condition of the Easement Area and the ROW (including, but not limited 
to the presence of pre-existing Hazardous Materials), and Grantee covenants and agrees that it will 
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not assert or bring, nor cause any third-party to assert or bring, any claim, demand, lawsuit or cause 
of action (whether by way of original claim, cross claim, counterclaim, contribution claim, 
indemnification claim, third-party claim, or any other claim) against Grantor or any MBTA 
contractors, including, without limitation, claims for response actions, response costs, assessments, 
containment, removal and remedial costs, governmental oversight charges, including any overhead 
or response action costs incurred or assessed by the Massachusetts Department of Environmental 
Protection, fines or penalties, pennit and annual compliance fees, reasonable attorneys' and other 
professionals' expenses and fees, natural resource damages, property damages, including 
diminution in property value claims, and personal injury damages and damages related to a 
person's death relating to, or arising from, the condition of the Easement Area or the ROW and 
which occur or arise from (i) Grantee's use and enjoyment of the Easement Area or the ROW,_ and 
all activities of Grantee or its respective employees or contractors or (ii) the presence or discovery 
of any environmental conditions, including Hazardous Materials on the Easement Area or the 
ROW (or other property of Grantor adjacent to the ROW), which presence or discovery is the 
result of the activities of Grantee or its employees or contractors; or (iii) the accidental release of 
any Hazardous Materials on, in, under, over, through or associated with the ROW or Easement 
Area ( or other property of Grantor adjacent to the ROW) by Grantee orits employees or contractors 
; or related to the noise, odor, vibrations, particles, pollution, fumes, compaction and 
electromagnetic fields ( collectively ''Negative Impacts") that occur as a result of Grantor's present 
and future operation of its transportation system on the ROW. Grantee shall obtain a written release 
of liability similar to the one in this Section 14 and in the next Section 15 in favor of the Grantor 
from each of Grantee's consultants and contractors before they enter onto the ROW or the 
Easement Area. 

15. Indemnification of Claims. Subject to Section 24 below, Grantee shall indemnify, defend 
(at the option of Granter) and save Grantor harmless from and against any and all damages, losses, 
costs, and expenses (including reasonable attorneys' fees), causes of action, suits, claims, demands 
or judgments related to the injury, illness or death of any employee of Grantee, to the extent arising 
from the acts or omissions of Grantee, except to the extent the "claim" arose because of the 
negligence or willful misconduct of Grantor or their respective employees, contractors, lessees, 
grantees or licensees. It shall not be negligence for Granter to allow Grantee and third parties 
access to the ROW or the Easement Area. 

A. Grantee shall be notified, in writing, by Grantor within a reasonable time from 
Grantor's receipt of the assertion of any claim against Grantor that Grantee has agreed to 
indemnify above (the "Indemnified Claim"). 

B. If Grantor decides to itself conduct the defense of an Indemnified Claim against it 
or to conduct any other response to an Indemnified Claim itself, Grantee shall reimburse 
Grantor for all reasonable costs and expenses (including, without limitation, reasonable 
attorneys' fees) incurred by Grantor in connection with Grantor's defense of the 
Indemnified Claim against it and/or the conduct of all response actions, including, without 
limitation, those required by Chapter 21 E and the MCP. 

C. If Grantor decides to have Grantee defend the Indemnified Claim or handle the 
response action, Grantor shall notify Grantee of that decision in writing and Grantee shall 

13 



• I 

bear the entire cost of defending the Indemnified Claim and shall have sole control of the 
defense of any Indemnified Claim and all negotiations for its settlement or compromise 
provided that Grantor is fully indemnified by Grantee and provided further that the 
settlement or compromise shall not include the admission of guilt (or comparable plea), 
wrongdoing or negligence or the pennitting or imposition of civil or criminal penalties or 
indictments, or the entering of consent decrees or orders of any kind by Grantee on behalf 
of Granter or any other action that would materially prejudice the rights of Gran tor without 
Grantor's express written approval. Grantor shall cooperate with Grantee in the defense of 
any Indemnified Claim. 

16. Non-Exclusive. MBTA reserves to itself all rights not explicitly granted herein. The tenn 
''Non-Exclusive," as used herein, shall mean that Grantee does not have exclusive rights in, within, 
over, under or through the Easement Area, except with respect to Grantee's Pennitted Uses of 
Grantee's Improvements provided herein. In particular, and not in limitation of the foregoing, 
MBTA may have previously granted licenses or easements to third parties for utility and/or 
communication installations and MBTA reserves the right for MBT A, and such licensees and 
easement holders, to enter onto the Easement Area to maintain, repair, replace, relocate and/or 
remove said utility and/or communication installations. In addition, MBTA reserves the right to 
continue to license to and/or to grant easements to third parties within the Easement Area (whether 
surface, subsurface or aerial) for uses and purposes other than the Pennitted Uses of Grantee's 
Improvements granted to Grantee herein, so long as such grants do not unreasonably interfere with 
Grantee's use and enjoyment of the rights granted in the Easement Agreement; except that during 
periods of installation and repair, MBTA shall require such licensees/easement holders to 
minimize their impact on Grantee's access to the Easement Area, and to return the Easement Area 
to substantially the condition it was previously in as quickly as possible. However, nothing 
contained herein shall limit the right ofMBTA to grant licenses, leases and/or easements to utility 
companies or related companies for the sole purpose of crossing over the ROW for any necessary 
or required utility connections, provided that such grants do not interfere with Grantee's access to 
Grantee's Improvements and/or the safe and compliant operation of Grantee's Improvements. 
Grantee shall be provided with plans of any proposed grants of rights by MBTA in the Easement 
Area, and shall have the right within ninety (90) days after receipt of such plans to request design 
adjustment to minimize impact to Grantee's access and Improvements. MBTA shall not be liable 
for delays, obstructions, or like occurrences affecting Grantee, arising out of the use of the 
Easement Area by MBTA or by others so authorized by MBTA. Grantee shall take such steps as 
may be necessary to prevent unreasonable interference caused by the work and rights of Grantee 
authorized hereunder to any other utility or communication systems currently located in, on, under 
or above the Easement Area and any such interference shall be corrected promptly, and at the sole 
cost and expense of Grantee. 

17. Compliance with Railroad Operations Directorate. Grantee shall ensure at all times that the 
installation, operation, maintenance, repair, replacement, relocation and removal of Grantee's 
Improvements comply with sound construction and engineering practices; with the engineering 
and safety rules and regulations imposed by any governmental authority having jurisdiction over 
Grantee or MBTA; with appropriate standards of recognized industry and professional 
associations, including but not limited to, applicable building codes; and with MBTA's standards 
for engineering an,d safety referenced in MBTA Railroad Operations Directorate &s it may be 
updated from time to time. However, it is specifically acknowledges that as a part of the 
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consideration for this Easement that MBT A is waiving the following standards stated in the 
Massachusetts Bay Transportation Authority Railroad Operations Directorate dated August 2014 
as follows: I 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 
Occupancy Specifications, and V Specifications For Wire Conduit And Cable Occupations, 
Sections 3.02 EI, 4.01 B, and 5.01 including plates II, III IV and VI. 

18. No Liens. Grantee shall not encumber or voluntarily cause a lien to be placed upon the 
Easement Area or ROW, and shall take all steps necessary to immediately remove any 
involuntarily imposed encumbrances or liens relating to debts or claims against Grantee at its sole 
cost and expense. Grantee may, however, upon written notice to Granter, but without requiring 
Grantor's consent or approval, mortgage, collaterally assign or otherwise encumber and grant 
security interests (collectively, a "security interest") in all or any part of Grantee's interest in the 
Easement and Grantee's Improvements (collectively, the "Grantee Property") to an institutional 
lender or group oflenders or agent on their behalf. The various security interests in all or a part of 
the Grantee Property are collectively referred to as a "Grantee Mortgage" and the holder of such 
security interest a "Grantee Mortgagee". Any Grantee Mortgagee shall use the Grantee Property 
solely for the purposes permitted under this Easement. Whenever Grantee has granted a security 
interest in this Easement, it will so notify Grantor within thirty (30) calendar days; provided that 
failure to give such notice shall not constitute a default under this Easement Agreement, but rather 
shall only have the effect of not binding Grantor to provide such Grantee Mortgagee with notice 
until Grantee provides notice including the Grantee Mortgagee's address. 

19. Mortgagee Protection Provisions. 

A. Opportunity to Cure. Grantor shall use reasonable effort to give written notice of 
an Event of Default to each Grantee Mortgagee of whom it shall have received written 
notice at the same time it delivers notice of default to Grantee, specifying in detail the 
alleged event of default and the required remedy. Each Grantee Mortgagee or its designee 
shall have the right, but not the obligation, to cure any default as Grantee, and/or the right, 
but not the obligation, to remove any Grantee's Improvements or other property owned by 
Grantee or such Grantee Mortgagee located on or within the Easement Area to the same 
extent as Grantee. Failure by Grantor to give a Grantee Mortgagee notice of default shall 
not diminish Grantor's rights against Grantee. 

B. Grantee Mortgagee Liability. Any Grantee Mortgagee whose interest irt Grantee 
Property is held solely for security purposes, shall have no obligation or liability under this 
Easement unless and until Grantee Mortgagee succeeds to absolute title to Grante~ 
Property and the rights of Grant.ee under this Easement. A Grantee Mortgagee shall be 
liable to perform obligations under this Easement only for and during the period it directly 
holds such absolute title. 

C. Grantee Mortgagee's Right to Enforce Mortgage and Assign. Each Grantee 
Mortgagee shall have the right, in its sole discretion: (i} to assign its Grantee Mortgage; 
(ii) to enforce its lien and acquire title to all or any portion of Grantee Property by any 
lawful means; (iii) to take possession of and operate all or any portion of Grantee Property 
and to perform all obligations to be performed by Grantee under this Easement, or to cause 
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a receiver to be appointed to do so; and (iv) to acquire all or any portion of Grantee Property 
by foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or transfer 
all or any portion of Grantee rights under this Easement to a third party. Grantee Mortgagee 
shall have the absolute right, but not the obligation, to substitute itself for Grantee and 
perform the duties of Grantee hereunder for purposes of curing a default under this 
Easement. Grantor expressly consents to such substitution, agrees to accept such 
performance, and authorizes Grantee Mortgage ( or its employees, agents, representatives 
or contractors to enter upon the ROW to complete such performance with all of the rights 
and privileges of Grantee hereunder. 

D. Estoppel Certificates. Upon request from time to time, Granter shall execute and 
deliver to Grantee or a Grantee Mortgagee a commercially reasonable certificate certifying 
as to the truthfulness of matters concerning this Easement (including the absence or 
existence of Events of Default), acknowledging the rights of a Grantee Mortgagee with 
respect to Grantee Property and addressing such other matters as Grantee or a Grantee 
Mortgagee may reasonably request. 

20. Abandonment of Easement. Within two (2) years after the date that Grantee permanently 
ceases to use the Easement Area or ROW, in Grantor's sole determination, Grantee shall, at its 
sole cost and expense, remove Grantee's Improvement's, including Grantor's conductor and shall 
abandon in place Grantee's conduit or conduits, and insofar as practicable restore the Easement 
Area to the condition it was in prior to Grantee's activities in the Easement Area. Any Grantee's 
Improvements not so removed shall, at the option of Granter, either become the property of 
Granter or be removed by Grantor and disposed of without any liability to Granter for such 
removal and disposition and the Easement shall tenninate and be of no further force and effect 
except for Sections 13, 14 and 15 herein which shall survive tennination of this Easement. 

21. Civil Rights and Equal Opportunity. With respect to the exercise of all rights and 
privileges herein granted, and to the extent not in conflict with Grantee's then-existing legal 
obligations or unless it is otherwise exempt from compliance: 

A. Grantee shall undertake affirmative action as required by Federal and state laws, 
rules and regulations pertinent to Civil Rights and Equal Opportunity. Grantee 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 to the extent not in conflict with Grantee's then­
existing legal obligations. 

B. Grantee &hall not discriminate against any person, employee or applicant for 
employment because of race, color, creed, national origin, age, sex, sexual orientation, 
disability or military veteran status in its activities on the Easement Area, including without 
limitation, the hiring and discharging of employees, the provision or use of services and 
the selection of suppliers, contractors, or subcontractors. 

C. Grantee shall use reasonable efforts to contact, encourage and utilize minority and 
female business enterprises in the procurement of materials and services related to the 
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Easement Area. 

22. Payment of Taxes. 

A. Grantee shall be solely responsible for the payment of any taxes, levies, betterments 
or assessments, fees or charges, whether in existence on the date hereof or becoming due 
during the time during which the Easement continues to exist, which may be assessed 
against Grantee or Grantor which are directly attributable to Grantee's Improvements on, 
or Grantee's use of, the Easement Area, or any other personal property or fixtures of 
Grantee located thereon (collectively referred to as "Taxes"). Grantee shall pay all Taxes 
directly to the taxing authority before delinquency and before any fine, interest or penalty 
shall become due or be imposed by operation oflaw for its nonpayment. 

B. Grantee may contest in good faith for its own account and at its own expense, the 
validity or amount of any Taxes, provided Grantee shall indemnify Granter against any 
resulting loss, cost and expense. Grantee shall not permit a lien or encumbrance to be 
placed on the Easement Area by reason of its failure to pay any Taxes and, if any such lien 
or encumbrance shall be imposed, shall cause the same to be released or bonded off 
promptly after notice thereof to MBT A. 

23. Insurance. 

A. Grantee and its consultants and contractors shall at all times maintain the following 
insurance and shall provide MBT A with a certificate or certificates of insurance and shall, 
until tennination of both Grantee operations on the Easement Area and this Easement, 
renew and replace any expired certificate, evidencing the insurance of the activities 
permitted hereunder, with companies that comply with the requirements stated below, in 
which MBT A and others hereinafter specified are additional insureds as their interests may 
appear and which provide minimum liability coverage as follows: 

(i) Commercial General Liability Insurance 
Commercial general liability insurance insuring Grantee, and all activities of 
Grantee permitted pursuant to this Easement Agreement, as well as Grantee's 
indemnification obligations contained herein to the extent legally allowable, with 
minimum liability coverage for personal injury, bodily injury and property damage 
with limits not less than One Million Dollars ($1,000,000.00) per occurrence and 
Three Million Dollars ($3,000,000.00) in the aggregate, and excess umbrella 
coverage with limits of not less than Ten Million Dollars ($10,000,000.00) must 
also be provided. Such insurance shall be written on an occurrence basis. These 
policies shall name MBT A as an additional insured. 

(ii) Workers Compensation Insurance 
Workers compensation insurance insuring all persons employed by Grantee in 
connection with any work done on or about the Easement Area or the ROW with 
respect to which claims for death or bodily injury could be asserted against MBT A 
with limits of liability of not less than those required by Massachusetts General 
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Laws, Chapter 152, as amended. The policy shall contain a clause waiving the right 
of subrogation in favor of MBTA. Each of Grantee's subcontractors and 
consultants performing work on or about the Easement Area shall have similar 
policies covering their employees. 

(iii) Automobile Liability Insurance 
Automobile liability insurance, and if necessary, commercial excess liability 
insurance, with limits of not less than One Million Dollars ($1,000,000.00) each 
accident covering all owned, non-owned, hired, rented or leased vehicles of Grantee 
and its subcontractors and consultants that are used in the activities permitted 
hereunder. Each of Grantee's subcontractors and consultants performing work on 
or about the Easement Area shall have similar policies covering their vehicles. 

B. The required insurance coverages hereinbefore shall be kept in full force and effect 
at all times, shall be primary and non-contributory to any insurance or self-insurance 
maintained by MBTA, and shall require that MBTA be given at least thirty (30) days' 
advance written notice in the event of any cancellation or non-renewal in coverage. Grantee 
may self-insure for any or all of its obligations under this Section. MBT A shall be named 
as an additional insured under the Commercial General Liability, Automobile Liability and 
Excess Policies. The Workers' Compensation and Employers' Liability Insurance Policies 
shall include a waiver of subrogation in favor of MBT A, which precludes these insurers 
from being able to make any subrogation claims against MBTA. All such required 
insurance (except for Automobile Liability Insurance) shall not contain any exclusions for 
acts of terrorism, and shall fully cover any acts of terrorism, irrespective of whether such 
acts of terrorism are caused by domestic or foreign terrorists, and irrespective of whether 
such acts of terrorism are certified or non-certified by the Secretary of the Treasury, in 
concurrence with the Secretary of Homeland Security, to be an act of terrorism pursuant to 
the federal Terrorism Risk Insurance Act of 2002, as amended. All such insurance as is 
required of Grantee, or evidence of insurance with similar coverage, shall also be provided 
by or on behalf of all subcontractors to cover their operations performed on the Easement 
Area or with respect to the rights granted Grantee in this Easement Agreement. Grantee 
shall provide either a copy of the policy then in force providing such coverage or a 
certificate of its insurance carrier evidencing such coverage not later than two weeks prior 
to the expiration or early termination of the policy or certificate then on file with MBTA. 
Grantee shall be held responsible for any modifications, deviations or omissions in the 
compliance with these requirements by any contractor or subcontractor of Grantee. 

The foregoing limits may be adjusted, and additional or modified coverage required, by MBT A 
from time to time as it reasonably detennines and applies generally to all similar easements. 

24. Liability; Damages. The obligations of Grantee under this Easement are not intended to be 
and shall not be personally binding on, nor shall any resort be had to the personal assets of, any of 
its directors, officers, partners, beneficiaries, members, stockholders, employees, or agents. 
Neither Grantee nor MBTA shall be responsible for special, punitive, exemplary, incidental, 
consequential or indirect damages or loss of revenue, income or profits, diminution of value, 
whether based on contract, tort, strict liability or other law or otherwise. No parent, subsidiary, 
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affiliate or employee of MBT A or Grantee shall have any liability under this Easement Agreement. 

25. Notice. Notices required to be delivered hereunder shall be in writing and either (a) shall be 
delivered in hand or by recognized overnight courier services with signed receipt, or shall (b) be 
mailed by certified or registered mail, return receipt requested, postage prepaid, to the party 
entitled to receive such notice at the address( es) stipulated below, until such party notifies the other 
party of a change of address in like manner. Notices shall be deemed given on the date of the 
delivery or completed transmission, as aforesaid. 

IF TO GRANTOR: 

Massachusetts Bay Transportation Authority 
Real Estate Department 
Ten Park Plaza, Room 5720 
Boston, MA 02116 
Attn: Chief of Real Estate 

and 

Massachusetts Bay Transportation Authority 
Railroad Operations Department 
32 Cobble Hill Road 
Somerville, MA 02143 
Attn: Director of Engineering and Maintenance 

WITH A COPY TO: 

Massachusetts Realty Group 
20 Park Plaza, Suite 1120 
Boston, MA 02116 
Attn: Tenant Management 

IF TO GRANTEE: 

NSTAR Electric Company 
d/b/a Eversource Energy 
247 Station Drive SE 210 
Westwood, MA 02090 
Attn: Supervisor T&D Rights and Survey 

26. Force Majeure. The time period for the completion of all obligations of each party hereto 
shall be extended for such additional periods as may be required due to a "Force Majeure Event" 
defined as materials unavailability or shortages, war, civil commotion, embargoes, casualties, acts 
of God, or any other similar events which are beyond the control of the party obligated to perform. 
If a Force Majeure Event occurs, the party obligated to perform shall notify the other party hereto 
promptly with an identification of the Force Majeure Event; and after the Force Majeure Event has 
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ended, the party obligated to perfonn shall notify the other party promptly of such circumstances 
and then promptly complete the obligation with all due diligence. 

27. Countemarts. This instrument, executed in multiple counterparts, is to be construed as a 
Massachusetts contract and grant, is to take effect as a sealed instrument, sets forth the entire 
agreement between the parties on its subject matter and may be cancelled, modified or amended 
only by a written instrument in recordable form executed on behalf of both Granter and Grantee 
by duly authorized signatories. This Easement Agreement, and any amendment thereto, shall be 
recorded and/or register~d by Grantee at its sole cost and expense at the Middlesex (South) County 
Registry of Deeds or Middlesex (South) County Land Registration Offices of the Land Court, as 
applicable, promptly after it is executed by the parties. 
28. Run with the Land. The obligations and benefits created pursuant to this instrument shall run 
with and bind the land described herein, and bind and inure to the benefit of the respective parties, 
and their successors and assigns. 

29. MBTA Decision. The parties agree that in each instance where a decision, consent, approval, 
requirement, detennination, condition, or the like (collectively, the "MBTA Decision") is called 
for or contemplated in this Easement, the MBT A Decision will be in the sole discretion of MBT A 
as to matters identified by MBT A as affecting railroad and transportation safety; and in all other 
matters the MBT A Decision will be in the reasonable discretion of MBTA applying the same 
criteria as MBTA then-currently applies to other, similar utility easements. Grantee may rely only 
on MBTA Decisions in writing; no MBT A Decision may be deemed or inferred by silence or the 
passage of time. The parties agree that electronically transmitted communications from MBT A to 
Grantee shall be considered written decisions, consents or approvals if the context of the 
transmission so indicates. 

30. Conflicts. In the event of a conflict between the provisions of this Easement Agreement 
regarding indemnification or insurance, and any License for Entry executed by the parties 
hereunder, the provisions of the Easement Agreement shall apply. 

31. Exemption from Excise Tax on Deeds. Pursuant to Massachusetts General Laws, Chapter 
64D, Section 1, the recording of this instrument is not subject to any excise tax on deeds. 

[Signatures on next page] 
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Executed as a sealed instrument on this __ day of ____ , 201_. 

MASSACHUSETTS BAY TRANSPORTATION 
AUTHORITY 

By. ____________ _ 

General Manager 

Approved as to Form: 

By: ____________ _ 

Deputy General Counsel, MassDOT and MBTA 
I 

COMMONWEALTH OF MASSACHUSETTS ) 
) ss. 

COUNTY OF SUFFOLK ) 

Before me, the undersigned notary public, personally appeared the above 
named __________ _, the General Manager of Massachusetts Bay 
Transportation Authority, whose name is signed on the preceding document, and such person 
acknowledged to me that he signed such document voluntarily for its stated purpose. The identity 
of such person was proved tq me through satisfactory evidence of identification, which was LJ 
photographic identification with signature issued by a federal or state governmental agency, [J 
oath or affinnation of a credible witness, or LJ personal knowledge of the undersigned. 

Notary Public 
My Commission Expires: 

[ Additional signatures on next page] 
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STATE OF ___ _ 

COUNTY OF ______ _ 

NSTAR ELECTRIC COMPANY D/B/A 
EVERSOURCEENERGY 

By. ____________ _ 

Vice President 

) 
) ss. 
) _____ ,201_ 

Before me, the undersigned notary public, personally appeared the above named 
, the Vice President of Eversource Energy, whose name is signed on the --------preceding document, and such person acknowledged to me that he signed such document 

voluntarily for its stated purpose. The identity of such person was proved to me through 
satisfactory evidence of identification, which was LJ photographic identification with signature 
issued by a federal or state governmental agency, LJ oath or affirmation of a credible witness, or 
LJ personal knowledge of the undersigned. 

Notary Public 
My Commission Expires: 
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Exhibit A 

Easement Plan 

[See Attached] 
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ExhibitB 

Form of License of Entry 

[See Attached] 
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EXHIBITD 

MBTA Leases and Licenses 



Exhibit D 

MBTA Agreements: Central Mass Branch 

11. Town of Sudbury (Location unknown but likely runs along proposed route selectlon). 

Licensor: MBTA 

Occupant: Town of Sudbury 

Date: 8/1/1999. TAW 

Location: Central Mass Branch ROW In Sudbury 

Type: Use and Occupancy Agreement for purposes of rehabilitating and maintaining the utlllty structure thereon 

Fees: No fee 

21. Sudbury Lumber Company (Sudbury Lumber occupies area along the Mass Central Branch In Sudbury along proposed route selections). 

Licensor: MBTA 

Occupant: Sudbury Lumber Company, Inc. 

Date: 11/1/2000 

Location: Union Ave and Station Road In Sudbury along the Central Mass Branch ROW 

Type: Use and Occupancy Agreement for the purpose of non-revenue parking of vehicles and storage of equipment 

Fees: Pay $2,666 annually 

3). 1;.H. Perkins Construction Co. {E.H Perkins occupies area along the Mass Central Branch In Hudson along proposed route selections). 

Ucensor: MBTA 

Occupant: E.H. Perkins Construction Inc. 

Date: 2/1/2009 

Location; 560 Main Street In Hudson along the Central Mass Branch- ROW 

Type: Use and Occupancy Agreement for the purpose or maintaining a private at-grade crossing 

Fees: Pay $5,144 annually 

41. Douglas P Webb License {Portions of 27 Union Ave are occupied by AAA Limousine Co. which Is likely the successor to Webb and Is Included in a proposed route 
selectlonl. 

Ucensor: MBTA 

Licensee: Douglas P. Webb Revoc. Trust 

Date:12/1/1975,TAW 

Location: 27 Union Ave In Sudbury along the Central Mass Branch ROW 

Type: for land and small building !currently being subleased for use of a limousine operation) 

Fees: $5,000 annually 

SI. Sale to Town of Hudson {Location of agreement Hlcelv Includes area around the Sudbury substation which Is Included in all proposed route selections). 

Granter: MBTA 

Grantee: Town of Hudson 

Date of Instrument: 7/18/2002 

Location: over MBTA property in Sudbury, Wayland, Weston, Waltham 

Type: perpetual rights and easements for electricity transmission lines 

6). Town of Hudson Easement {Location of agreement unknown). 

Grantor: Towp of Hudson 

Grantee: MBTA 

Date of Instrument: 7/16/2007 

location: Various locations In Hudson, MA 

Type: to cure encroachments 



EXHIBIT E 

Schedule of Easement Payments 



Exhibit E - Schedule of Easement Payments 

Annual Increase , 

$425,000 

Year2 $429,250 

Year3 $433,543 

Year4 $437,878 

Years $442,257 

Year6 $446,679 

Year7 $451,146 

Years $455,658 
( Year9 C $460,214 

Year 10 $464,816 

Year 11 $469,464 

Year 12 $474,159 

Year 13 $478,901 

Year14 $483,690 

Year 15 $488,527 

Year16 $493,412 

Year 17 $498,346 

Year18 $503,329 

Vear 19 $508,363 
Year20 $513,446 

$9,358,077 



NSTAR ELECTRIC COMPANY 
OBA EVERSOURCE ENERGY 

ASSISTSANT SECRETARY AND ASSISTANT CLERK'S CERTIFICATE 

I, the undersigned, HEREBY CERTIFY that at a meeting of the Board of Directors of 

NSTAR ELECTRIC COMPANY DBA EVERSOURCE ENERGY (the "Company"), duly called 

and held on October 11, 2016, at which meeting the entire Board was present and acting throughout, 

the following resolutions were duly adopted: 

RESOLVED, that each of the Chief Executive Officer, the President and Chief Operating 
Officer, the Executive Vice President and General Counsel and the Vice President-Supply Chain, 
Environmental Affairs and Property Management of the Company ("Authorized Officers"), acting singly, 
is hereby authorized to execute and deliver, in the name and on behalf of the Company, any and all deeds, 

c releases, easements, modifications of easements, gran\-s, leases, permits, licenses, certificates or other 
documents necessary or desirable, in the opinion of the Authorized Officer taking such action, to sell, 
transfer, convey, surrender, release, grant or otherwise dispose of, or to lease, release or grant any interest 
in, any piece or parcel ofreal property owned by the Company or any interest of the Company in real 
property of others. 

RESOLVED, that each Authorized Officer is hereby authorized to take such further 
actions as may be necessary or desirable, in the opinion of such officer, in connection with the disposition 
of, or the removal of any encumbrance affecting any piece or parcel of real property or any interest in real 
property disposed of pursuant to the foregoing resolution. 

RESOLVED, that each Authorized Officer is hereby authorized to sign for and on behalf 
of the Company any and all documents which grant to other parties permission to use and occupy a piece 
or parcel of the Company's real property pursuant to the terms of licenses, profits, rights-of-way and 
covenants. 

RESOLVED, that each Authorized Officer is hereby authorized to sign for and on behalf 
of the Company all document~ necessary and incidental to the purchase of any interest in real property, 
subject to the signature authority limits contained in applicable corporate policies, including the 
Delegation of Authority Policy. 

RESOLVED, that e~ch Authorized Officer has the authority to delegate to Directors, 
Managers, supervisors and other employees, agents and representatives of the Company the authority to 
sign for and on behalf of this Company all documents necessary and incidental to (i) the disposition of 
any piece or parcel of real property or any interest in real property; (ii) granting of rights to other parties 
with respect to the Company's real property; or (iii) the purchase of any interest in real property, all under 
the authority granted to such Authorized Officer pursuant to the foregoing resolutions, such defegation to 
be subject to the signature authority limits contained in applicable corporate policies, including the 
Delegation of Authority Policy. 

I DO FURTHER CERTIFY that the foregoing resolutions have not been modified or 

amended and are still in full force and effect as of this date. 



I DO FURTHER CERTIFY that pursuant to the resolutions set forth above, Ellen K. 

Angley, Vice President-Supply Chain, Environmental Affairs and Property Management, who is an 

Authorized Officer of the Company, did delegate to Theresa Feuersanger, Supervisor, T&D 

Rights & Survey ofEversource Energy Service Company, lawful and proper authority to sign for and 

on behalf of the Company documents, including the document accompanying this Certificate, and 

that the execution of such document represents the binding and authorized action of the Company 

made in compliance with the tenns of the resolutions set forth above. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corporate 
C f 

seal of the Company on this 9th day of June, 2017. 

(Seal) 

lorence). Iacono 
Assistant Secretary and Assistant Clerk 

2 


	DCMS_Internal_PROD_1655918550433_LandownersPetitionforDeclaratoryOrder.pdf
	DCMS_Internal_PROD_1655918551287_ExhibitA
	EXHIBIT A INSERT PAGE
	ExhibitA

	DCMS_Internal_PROD_1655918553883_ExhibitB.pdf
	EXHIBIT B INSERT PAGE
	ExhibitB

	DCMS_Internal_PROD_1655918554543_ExhibitC.pdf
	EXHIBIT C INSERT PAGE
	ExhibitC

	DCMS_Internal_PROD_1655918557274_ExhibitD.pdf
	EXHIBIT D INSERT PAGE
	ExhibitD

	DCMS_Internal_PROD_1655918557905_ExhibitE.pdf
	EXHIBIT E INSERT PAGE
	ExhibitE

	DCMS_Internal_PROD_1655918558974_ExhibitF.pdf
	EXHIBIT F INSERT PAGE
	ExhibitF

	DCMS_Internal_PROD_1655918560008_ExhibitG.pdf
	EXHIBIT G INSERT PAGE
	ExhibitG

	DCMS_Internal_PROD_1655918560676_ExhibitH.pdf
	EXHIBIT H INSERT PAGE
	ExhibitH




