JAMES E. HOWARD LLC
ONE THOMPSON SQUARE
SUITE 201
CHARLESTOWN, MA 02129

TEL (617) 886-9322
FAX (617) 886-9324

April 29, 2005

VIA FEDERAL EXPRESS

Vernon A. Williams

Secretary Ofﬂco%%goceodRED ings
Surface Transportation Board ]

1925 K Street, NW MAY 5 - 2005

Washington, DC 20423-0001 Part of
Public Record
Re: Petition of Bay Colony Railroad Corp. for Declaratory Order

Finance Docket No. 34698

Bay Colony Railroad Corp.--Modified Rail Certificate
Finance Docket No. 29963

Dear Secretary Williams:

Enclosed for filing are the original and 10 copies of the "Petition of Bay Colony
Railroad Corp. for Declaratory Order" in Finance Docket No. 34698. Also enclosed is a
check in the amount of $1,400 for the filing fee. In addition, I am enclosing for filing the
original and 10 copies of the "Petition of Bay Colony Railroad Corporation to Dismiss
‘Notice of Termination of Operating Authority’ Filed by Massachusetts Bay
Transportation Authority".

Please note that the 2 pleadings enclosed for filing relate to the same subject
matter. In particular, the petition for a declaratory order in Finance Docket No. 34698 is
incorporated by reference in the petition to dismiss in Finance Docket No. 29963, It you
have any questions or need additional information, please let me know.

Very truly yours,

, ﬁdA Ty H—v-wvw-v(
es E. Howard

Enclosures
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 34698

PETITION OF BAY COLONY RAILROAD CORPORATIO
FOR DECLARATORY ORDER

Bay Colony Railroad Corporation ("Bay Colony") hereby requests that the Board,
pursuant to 5 U.S.C. 554 (e) and 49 U.S.C. 721, enter a declaratory order or orders as follows:
(1) determining that the "Notice of Termination of Operating Authority" (the "Notice") filed by
the Massachusetts Bay Transportation Authority ("MBTA") on April 13, 2005 in Finance Docket
No. 29963 is invalid and ineffective to terminate the regulatory authority of Bay Colony to
operate the Millis Industrial Track, (2) determining that Bay Colony has a regular certificate of
public convenience and necessity, not a modified certificate, to operate on the Millis Industrial
Track, (3) determining that the regulatory rights of Bay Colony cannot be terminated by the
MBTA except by means of an adverse abandonment proceeding and (4) declaring that Bay
Colony is the successor in interest to, and the current holder of, an easement, as described below,
affording Bay Colony the right to provide freight service on the Millis Industrial Track.

Facts

1. On September 2, 1987, Bay Colony filed a notice for an amended modified certificate
of public convenience and necessity seeking authority to operate the Millis Industrial Track
between the connection with the Framingham line, which was at that time owned by
Consolidated Rail Corporation ("Conrail") at Medfield Junction (milepost 0.0) and the end of the

line at milepost 3.4 in Norfolk County, Massachusetts. A copy of the notice is attached as

Exhibit A.



2. By means of a notice served on September 24, 1987, the Interstate Commerce
Commission conferred on Bay Colony a modified certificate for operation of the Millis Industrial
Track. The ICC's notice is attached as Exhibit B.

3. Prior to January 17, 1973, the Millis Industrial Track was owned and operated
exclusively by Penn Central Transportation Company ("Penn Central"). By deed dated January
17, 1973, Penn Central sold the Millis Industrial Track, together with certain other lines in
Massachusetts, to the MBTA. The deed reserved to Penn Central and its successors and assigns
a transportation easement to use certain portions of the conveyed lines, including the Millis
Industrial Track, in order to permit Penn Central to carry out its common carrier obligations to
rail freight customers. A copy of relevant excerpts from the 1973 deed is attached as Exhibit C.

4. On information and belief, the sale of lines by Penn Central to the MBTA in 1973 was
not subject to any review or approval by the ICC. Although it became the owner of certain lines,
the MBTA apparently did not intend in 1973 to assume any common carrier obligations with
respect to rail freight transportation. Because Penn Central intended to continue to discharge
such common carrier obligations pursuant to the reserved easement, ICC authorization was

presumably not required. See Maine, DOT-- Acq. Exemption, Me. Central R. Co., 8 1.C.C.2d

835 (1991). From January 17, 1973 until March 31, 1976, Penn Central provided rail freight
service on the Millis Industrial Track.

5. Asof April 1, 1976, Penn Central conveyed certain rail lines and related properties,
including the 1973 reserved easement as it pertained to the Millis Industrial Track, to Conrail. A
copy of relevant excerpts of the conveyance document is attached as Exhibit D. From April 1,
1976, until late September, 1987, Conrail provided rail service to customers on the Millis
Industrial Track. On information and belief, the easement reserved by Penn Central in 1973 and

conveyed to Conrail in 1976 remained in existence in 1987.



6. In a certificate and decision served on September 11, 1987, the ICC authorized
Conrail to discontinue service on the Millis Industrial Track between mileposts 0.0 and mileposts
3.4. Docket No. AB-167 (Sub-No. 954N). A copy of the decision is attached as Exhibit E.

7. As described above, the ICC issued a modified certificate dated September 24, 1987,
which is attached as Exhibit B, authorizing Bay Colony to operate the Millis Industrial Track
between milepost 0.0 and milepost 3.4. The modified certificate was issued on the basis of a
notice filed by Bay Colony on September 2, 1987. A copy of the notice is attached as Exhibit F.

8. In late September, 1987, after the issuance of the Bay Colony modified certificate,
Conrail discontinued its operations on the Millis Industrial Track, and Bay Colony
simultaneously initiated its operations. There was no interruption of rail freight service on the
Millis Industrial Track at any time.

9. In an agreement entitled "Amendment" dated August 28, 1987,'Bay Colony, the
MBTA and the Executive Office of Transportation and Construction of the Commonwealth of
Massachusetts ("EOTC") acknowledged that the Millis Industrial Track was owned by the
MBTA and was subject to a "reserved freight easement". The parties also agreed that the Millis
Industrial Track would be deemed to be subject to a 1982 lease agreement between Bay Colony
and EOTC which was in the process of being extended and renegotiated in certain respects. The
Amendment provided that it would be "valid" only until the renewal of the 1982 lease or
September 30, 1987, whichever occurred first. A copy of the Amendment is attached as Exhibit
G.

10. Bay Colony has provided rail freight transportation service on the Millis Industrial
Track since late September, 1987. The Amendment terminated by its own terms as of September
30, 1987, but Bay Colony continued to provide service on the Millis Industrial Track without any

additional written agreement with, but with the knowledge of, the MBTA or EOTC.



11. There are currently two customers receiving rail service on the Millis Industrial
Track. During the first quarter of 2005, Bay Colony handled almost 400 cars for these
customers. One customer in particular, GAF Corp., is particularly dependent upon rail service
for its operations in Millis.

Argument

12. The Notice is defective, because there is no indication that it has been served on
persons that have used the line within 6 months prior to the date of the Notice, as required by 49
C.F.R. 1150.24 (b).

13. The Notice is defective, because only the operator of a line pursuant to a modified
certificate, rather than the owner of the line or any other party, may give a notice of termination
in accordance with 49 C.F.R. 1150.24.

14. In the Notice, the MBTA alleges that "Bay Colony's operation over the Millis
Industrial Branch was to be governed by a Lease and Operating Agreement by and between the
MBTA and Bay Colony" and that the "Lease and Operating Agreement has by its own terms,
expired, and is no longer in force or effect." These allegations are incorrect in several respects.
First, Bay Colony's operations on the Millis Industrial Track were governed for a short period of
time, in accordance with the Amendment described in paragraph 9 above, by the 1982 lease
between EOTC and Bay Colony. Such operations have never been governed by any lease or
operating agreement between the MBTA and Bay Colony. Furthermore, the 1982 lease between
EOTC and Bay Colony was superseded by a new lease and operating agreement between EOTC
and Bay Colony in 1996. The 1996 lease and operating agreement expressly acknowledges that
it does not govern or apply to the Millis Industrial Track.

15. As originally promulgated by the ICC in 1980 and as they exist today, the regulations
governing modified certificates provide that the rules apply to lines that have been abandoned or

approved for abandonment and are acquired by a State or a political subdivision or
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instrumentality of a state. Common Carrier Status of States, State Agencies and

Instrumentalities, and Political Subdivisions, 363 I.C.C. 132 (1980); 49 C.F.R. 1150.1, et. seq.

The Millis Industrial Track was never abandoned or approved for abandonment. To the contrary,
as described above, ownership of the Millis Industrial Track was transferred in 1973 from Penn
Central to the MBTA, subject to the reserved easement, and Penn Central, Conrail and Bay
Colony have provided freight service on the line continuously to the present date. Conrail
received authority to discontinue operations, which it had conducted pursuant to the 1973
easement, but Conrail neither requested nor obtained authority to abandon the easement. The
proper procedure for termination of rights under a transportation easement is to request and

obtain abandonment, rather than discontinuance, authority. Waterloo Railway Company--

Adverse Abandonment--Lines of Bangor & Aroostook Railroad Company and Van Buren
Bridge Company in Aroostook County, Maine, STB Finance Docket No. AB-279 (Sub-No. 3),

decision served May 3, 2004.

16. Based on the foregoing, it would appear that use of the modified certificate
procedure by Bay Colony in 1987 may not have been appropriate, because the Millis Industrial
Track had never been abandoned or approved for abandonment. The Board should determine,
therefore, that Bay Colony has a regular certificate of public convenience and necessity for
operation of the Millis Industrial Track. Bay Colony has provided the information that would be
required if Bay Colony filed at this time a notice of exemption pursuant to 49 C.F.R. 1150.41, et
seq., in order to obtain a regular certificate of public convenience and necessity.

17. If Bay Colony is deemed to have a regular certificate of public convenience and
necessity, its rights and obligations to operate on the Millis Industrial Track may be terminated
only by means of an abandonment proceeding pursuant to 49 U.S.C. 10903. Specifically, if the
MBTA wishes to terminate the rights and obligations of Bay Colony, the MBTA must pursue

and prevail in an adverse abandonment proceeding before the Board.
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18. Contrary to the contention of the MBTA in the Notice, the right of Bay Colony to
provide service on the Millis Industrial Track is not dependent upon the existence of any
agreement between the MBTA and Bay Colony. As described above, Bay Colony has regulatory
authority to operate the line. To the extent that the parties are unable to agree upon terms and
conditions for the operation of the line, the Board should be able to prescribe terms and
conditions much in the same manner as it prescribes terms and conditions for trackage rights
when the parties are unable to reach agreement.

19. As described above, Bay Colony took over the operation of the Millis Industrial
Track from Conrail without any interruption of service. Conrail and Bay Colony entered into
several agreements facilitating the transition and defining their commercial and operational
relationships at the interchange between the Millis Industrial Track and Conrail's Framingham
line. On information and belief, Conrail did not release the 1973 easement or consent to its
termination in 1987 or at any subsequent time. Bay Colony has operated the line without any
written agreement with the MBTA. These events and actions constituted or were tantamount to a
transfer or assignment of the 1973 easement by Conrail to Bay Colony. At the very least, these
actions amount to a recognition by the interested parties, including the MBTA, that Bay Colony
was operating the Millis Industrial Track pursuant to the 1973 easement and regulatory authority.
In addition, in order to eliminate any uncertainty in the future, the Board should direct Conrail
formally to assign the 1973 easement to Bay Colony. The transfer or assignment of freight

easements is not uncommon. See Georgia Department of Transportation--Petition for

Declaratory Order, STB Finance Docket No. 34665, decision served April 13, 2005.

20. To the extent that the Board cannot or declines to determine whether the 1973
easement continues in existence and the identity of the current holder of the easement, the parties
should be permitted to have these issues resolved in an appropriate forum. Pending such

resolution, the status quo with respect to the regulatory rights of Bay Colony to operate the Millis
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Industrial Track should be maintained. Preservation of the status quo is particularly important in
order to maintain service for the two customers that are currently located on the Millis Industrial
Track.

21. Even if Bay Colony is not deemed to have a regular certificate of public
convenience and necessity, but only a modified certificate, Bay Colony's regulatory authority
should not be terminated without an adverse abandonment proceeding. Given the issues outlined
above concerning the 1973 easement and the fact that the Millis Industrial Track was never
abandoned or approved for abandonment, the Board should not permit Bay Colony's operating
rights to be terminated without hearing and determining the merits of abandonment as evaluated
under the standards regularly applied under 49 U.S.C. 10903.

22. As described above, there are a number of issues concerning freight operations on
the Millis Industrial Track that are in dispute between the MBTA and Bay Colony and that, as a
consequence, have created uncertainties concerning such operations. The Board has
discretionary authority to issue a declaratory order to eliminate controve?sies Or remove
uncertainties, and the exercise of such authority would be appropriate in this case.

WHEREFORE, Bay Colony respectfully requests the Board, for the reasons stated above,
to enter declaratory orders in accordance with the first paragraph of this Petition or, if the Board
believes that the record needs to be further developed in order to enter such orders, to establish a
schedule for the submission of evidence and argument.

Respectfully submitted,

Bay Colony Railroad Corporation
By its Attorney,

>¢““4 c IW——&
J mﬁy{oward
One mpson Square, Suite 201

Charlestown, Massachusetts 02129
Tel.: 617-886-9322

Dated: April 29, 2005






DAVID H. ANDERSON

ATTORNEY AT LAW

288 LITTLETON ROAD, SUITE 21 ADMITTED IN
WESTFORD, MASSACHUSETTS 01886 MASSACHUSETTS AND
PH (978) 392-9995 1 FAX (978) 392-9996 NEW HAMPSHIRE

April 12, 2005

Hon. Vernon A. Williams
Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, DC 20423-0001

Re:  Finance Docket No. 29963 — Massachusetts Bay Transportation Authority —
Bay Colony Railroad Railroad Corporation — Modified Certificate of Public
Convenience and Necessity — Millis Industrial Track — In Norfolk County,
Massachusetts

Dear Mr. Williams:

Enclosed for filing in the above-referenced proceeding please find an executed
original and ten (10) copies of the Notice of Termination of Operating Authority by the
Massachusetts Bay Transportation Authority with respect to the operating authority of the
Bay Colony Railroad Corporation over the Millis Industrial Track in Norfolk County,
Massachusetts, as provided in the above referenced docket.

Should any questions arise regarding this filing, please feel free to contact me.
Thank you for your consideration in this matter.

David H.
Counsel for the Massachusetts Bay
Transportation Authority

Enclosures



Before the
SURFACE TRANSPORTATION BOARD
Washington, DC

FINANCE DOCKET NO. 29963

MASSACHUSETTS BAY TRANSPROTATION AUTHORITY --
BAY COLONY RAILROAD CORPORATION --
MODIFIED CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY -
MILLIS INDUSTRIAL TRACK -- IN NORFOLK COUNTY, MASSACHUSETTS

NOTICE OF TERMINATION OF OPERATING AUTHORITY

David H. Anderson
Attomey at Law

288 Littleton Road, Suite 23
Westford, MA 01886
(978) 392-9995

Counsel for the Massachusetts Bay
Transportation Authority

Dated: April 12, 2005



Before the
SURFACE TRANSPORTATION BOARD
Washington, DC

FINANCE DOCKET NO. 29963

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY -
BAY COLONY RAILROAD CORPORATION -
MODIFIED CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY —
MILLIS INDUSTRIAL TRACK -- IN NORFOLK COUNTY, MASSACHUSETTS

NOTICE OF TERMINATION OF OPERATING AUTHORITY

INTRODUCTION

Qn September 2, 1987, a notice was filed pursuant to 49 CFR 1150.23 in the
above referenced finance docket by the Bay Colony Railroad Corporation ("Bay
Colony") for-a-modified certificate of public convenience and necessity with respect to,
inter alia, operating authority over the so-called Millis Industrial Track in Norfolk
County, Massachusetts, as defined therein. The Millis Industrial Track was then, and is
now, owned by the Massachusetts Bay Transportation Authority ("MBTA").

The Surface Transportation Board's predecessor, the Interstate Commerce
Commission, approved such notice by decision served on September 24, 1987.

As set forth in Bay Colony's original notice in this matter, Bay Colony's operation
over the Millis Industrial Branch was to be governed by a Lease and Operating
Agreement by and between the MBTA and Bay Colony (the "Lease and Operating

Agreement").
The Lease and Operating Agreement has, by its own terms, expired, and is no

longer in force or effect.

In the interest of best meeting present and future shipper needs along the Millis
Industrial Track, the MBTA has commenced the process of seeking bids from
prospective future operators of the Millis Industrial Track.



-2-

TERMINATION OF OPERATING AUTHORITY

Accordingly, pursuant to 49 CFR 1150.24, and other authority under the ICC
Termination Act of 1995, the MBTA hereby provides notice to Bay Colony and the
Surface Transportation Board of its decision to terminate Bay Colony's operating
authority over the Millis Industrial Track.

Such termination shall be effective as of June 30, 2005.

Respectfully submitted,

MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY

its Attomn

Dated: April 12, 2005

David H. Anderson
Attorney at Law

288 Littleton Road, Suite 23
Westford, MA 01886
(978) 392-9995



CERTIFICATE OF SERVICE

I hereby certify that on this 12th day of April, 2005, I caused a copy of the
foregoing Notice of Termination to be served by first class mail, postage pre-paid, on the
following individuals, agencies and/or entities:

Bay Colony Railroad Corporation
420 Washington Street, Suite 401
Braintree, MA 02184

Attention: Office of the President

James E. Howard, Esq.
One Thompson Square
Suite 201

Charlestown, MA 02129

Dated: April 12, 2005 M@\

David H. Anderson







, SEP 28 1987
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po a0t l SERVICE DATE i

INTERSTATE COMMERCE COMMISSION SEP 24 1987

F ket No.
inance Docket No. 29963 /:D/j

BAY COLONY RAILROAD CORPORATION = =+
MODIFIED RAIL CERTIFICATE&/

- e

NOTICE

On September 2, 1987, a notice was filed by the Béy*
Colony Railroad Corporation (Bay Colony), for a modified
certificate of public convenience and necessity under 49 CFR
1150.23. Bay Colony has entered into an agreement with the
Commonwealth of Massachusetts to operate the Millis
Industrial Track, now operated by Consollidated Rail

Corporation (Conrail), and the Lowell Secondary Track, now

" operated by Springfield Terminal Railway Company (ST). The

Commonwealth of Massachusetts runs both of these rail
lines.

The Millis Industrial Track is a 3.4 mile rail line in
the Commonwealth of Massachusetts between the northeast side
of the Framingham Secondary right-of-way line in Medfield

Junction (Milepost 0.0) and the end of the line in Millis

1, Bay Colony's operation of the Millis Industrial Track
and the Lowell Secondary Track -- the two lines here at
issue =-- is the subject of this modifled rail certificate,
and, contrary to Bay Colony's assertion, does not involve an
amendment of Bay Colony's prior modified rail certificate,
served June 29, 1982, that covers a number of lines owned by
the Commonwealth of Massachusetts.



inance Docket No. 29963

(Milepost 3.4), all in Norfolk County. The involved 5.3
mile segment of the Lowell Secondary Track in the
Commonwealth of Masséchusetts extends between West Concord
(Milepost -11.5) and Acton (Milepost 16.8), all in Middlesex
County.

The Lowell Secondary Track was conveyed to the
Commonwealth of Massachusetts by deed of the Penn Central
Transportation Company (Penn Central) dated May 14, 1982.
Service on the line was continued by ST under lease from the
Commonwealth of Masséchusetts. ST currently has a modified
certificate to operate over the Lowell Secondary. ST is
expected to terminate its service pursuant to h9.CFR 1150. 24
at or aboﬁt the time Bay Colony commences operations.

The Millis Industrial Track_wés conveyed to
Massachusetts Ba§ Transportation Authority, an agency of the
Commonwealth of Massachusetts, by deed of Penn Central dated
January 17, 1973,. subject to a reservation of right to
operate freight service over the track. Preight service on
the line was continued by Penn Central, and subsequently by
Conrall. Conrail's application under 45 U.S.C. T48 to
discontinue operation of the Millis Industrial Track in No.
AB-167 (Sub-No. 954N) was approved by decisionrserved
September 11, 1987.



inance Docket No. 29963

is notice must be served on the Association of
American Railroads (Cér Service Division) as agent of all
railroads subsecribing t; the car-éervice and car-hiré
agreement, and on the American Short Line Railroad
Association.
Dated: September 16, 1987.
By the Commission, Jane F. Mackall, Director, Office of

Proceedings.

Noreta R. McGee

(SEAL) _ Secretary






'KNOW ALL MEN BY THESE FHLOENLISI
We, GEORGE P. BAKER, RICHARD C. BOND, and Jxmegggog.zg

JR., Trustees of the property of the Penn Central Transportation
Company, In Proceedings for the Reorqaﬂizaﬁion of a Railroad
entitled: "In the Matter of Penn Central Transpo:tation
Company, Debtorxr”, No. 70-347, in the United States Digtrict
Court for the Eastern Distrzct of Pennsylvania {Grantors), acting
herein pursuant to the authority vested in us by Orders Nos. 20,
867 and 1065 in said proceedings, for the consideration of
Ninegeen Million Five Hundred Thousand Dollars ($19,500,000),
the receipt of which is hereby acknowledged, GRANT -to the
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, a body politic and
corporate and a political sub-division of the COMMONWEALTR OF
MASSACBUSETfS..established under the provisions of Chapter 161A
of the GenFral Laws, inserted by Section 18 of Chapter 563 of
the Ac?s of 1964 (Grantee), free of all liens and encumbrances,
subjecé only to existing leases, licenses and agreements
recorded p;ior to February 3, 1972, all of our right, title and °
interest in and to certain property of the Grantors, including
interests in land, buildings, track bridges, excluding those
bridges within the purview of Chapter 634 of the Massachusetts
Acts of 1971, all track and related track structures and the
signal system aném;elated facilities, consisting of:

(A) The properties of the former Boston and Providence
Railroad Company located in the Commonwealth of Massachusetts;

(B) Certain branch lines 'of railroad of the former New
York, New Haven and Hartford Railroad Company; a portion of the
abandoned former ﬁew'York. New Haven and Hartford Rail;d;d Conmpany
branch line from Easton to Whittenton Junctioﬂ; the station
‘facilities and land at Route 128 Station in the Towns of Dedhan
and Westwood:; |

(C) Certain parcels of land originally acquired in the

name of the former New York, New Haven and Hartford Railroad Company;

TV

TN

-—
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- (D)

The farme: Boston & Albany main line between

Rive:side and Framingham. Massachusetts, together with a portion

of the Newton Lower Falls Branch Line beginning at Station 519 +

20 and extending southwesterly 2,040 feet to Route 128.

All of the aforesaid property hereby - granted is described

in Schedule "A"™ attached hereto and made a part hereof and is

" shown in red outline on a series of Valuation Plans made a part

hereto, entitled:

v

< 4! 4 € 4 < <

<4 <« 4 4 4

"Right Of Way And Track Map (Boston And Providence

R.R. Corp.) (0ld Colony R.R. Co.) (The New York New Haven
And Hartford R.R. Co.) Operated by The New York New Haven
And Hartford R.R. Co., Scalet 1" = 100 Ft. Date June 30,
1915 Office Of Valuation Engineer, Boston, Mass." and
numbered as follows:

3.10

3.18
3.19
3.21
3.22
4.11
4.26
4.27

5.15
5.3
S.43
5.44
7.22

through v 3.17

(3.18)1.1(1)

through Vv 3.20°

thxough Vv 4.17

‘through V 4.29

through Vv 5.19

through Vv 5.32

through V 5.45

Sheets 4 through 41~1/2, .
Sheet 31 excluded.

Sheets 1 through 6 °
Sheets 1 through S5
Sheets 1 through 4

‘Sheets 11.1, 11.2 through 29

Sheets 1 through 4

. Sheets 1 through 15 including

1A and 1B

" Sheets 12 through 37
. ’

Sheets 1 through 1l
Sheets 1 and 2
Sheets 8 through 18
Sheets 1 and 2

and on a certain set of Valuation Plans entitled:

"Right Of Way And Track Map Boston And Albany Rail-
road Operated By The New York Central Railraod Company
As Lessee Main Line Scale: 1" = 100' June 30, 1915 Office
of valuation Engineer Boston, Mass." and numbered V 1
Sheets 11 through 22.

. said Plans, showing the property granted within each County, are

recorded herewith in’ the Registry of Deeds of the appropriate

County.



Reserving from this grant, however, to the Grantors,
sheir successors and assigns, the right and easement, hereinafter
. zeferred to as the transportation easement, to use such po:tions
,———'—"_'_M"’""““‘—m-—«..»-——-‘

of the premises herein granted, together with the existing
buildings, structures, rallroad track, facilities and appurtenances

thereon as may be necessary, as shall be mutually agreed upon
gt

between the parties, for transportation puxrposes, in common w:l.th

Grantee's use thereof. Freight servics conducted on the
transportation easement reserved on the portion of the former
Boston and Providence Railroad COmpahy main line between
Valuation Station 2267 + 00 in Boston and Valuation Station 1810 +
00 in Readville .ghall be limited to the use of a single track
from which Grantors will be able to continug service solely to
éxistixig receivers of freight on said portion of said line. )
Grantors shall have the right to use the existing track system
for purposes of required crossovers for such freight service.
Any chanée in the existing crossover system made by the Grantee
shall be at the expense of the Grantee as provided hereinafter.

. To the extent that uée of the easement reserved herein may be .
.reduced either by discéntinuance of passenger service or by an

abandonment of freight serw}ice. then the easement reserved may

be limited to the minimum required trackage as may be mutually -
agreed upon. - 4

The tirWn,.aasemgj:_zesewed on the remaining
lines of formex Boston and Providence Railroad Company and on the
- other branch line rights of way ”w m_adequate to

enable Grantors to carry out their obligations_to shippers and

Eﬂ’ivff.i on the sa{ld main lines and branch line rights of way on
a track or tracks to be mutually agreed upon between the parties.
To the extent that passenger services on said ma;in lines or
branch line éights of way are presently being conducted the
transportation easement shall also be the minimum adequate to

operate such service so long as it continues.



_ The transportation easement reserved on the main line of
.he £ormer Boston and P:ovidence Railroad Company includes the
right to operate passepger~t:ains for the account of "Amtrak,” v
so-called, and Grantors are obligated under their agreement with
"Amtrak” to preserve, until July 1, 1973, the use of said main
lines for the purposes of providing Inter-City Passenger
Service. The transportation easement so far as it relates to ‘
this "Amtrak"” service shall terminate on July 1, 1973 unlesé (a)
the "Amtrak"” agreement is extended or (b) Grantors are required
by law or an order of.a regulatory agency to continue Inter-City
' Passenger Service. In the event of such continuance of service,
the transportation easement shall continue subject to terms and
conditions to be agreed upon by the parties or their successors.
~".!‘he transportation easement reserved shall terminate as to anf
portion or portions thé:eof when and if Grantors obtain from
any regulatory agency having jurisdiction a certificate permitting
: of abandonment of operations over any such portion or portions.

. The transpé:tation easement reserved herein does not
include the right to participate in the proceeds from any develop-
ment of the air rights over said easement and said easement is
intended to permit Grantors to operate thereon for t:ansportagion-

purposes., ' )

e

Grantors further reserve to themselves, their successors
and assigns, the right‘and easement to use, maintain, replace
renew, or install poles, pipes, wires and appurtenances'within
the scope of the Grantors' easement.

Grantors and Grantee agree that on certain of the rights
of way granted, joint use of thoseirights of way may be feasible

End desirable. Grantors and Grantee agree that the use reserved

by Grantors with respect to those rights of way may be limited
by time or usage to enable Grantee to enjoy use of said rights

of way for rapid transit or other purposes. In the event of such



joint use, Separate Operatilly aylbCulLiLd bitdes ww sicps mmeews
between Grantge and Grantors. In the event that Grantee desi.es
exclusive use ot.any portion or portions of the properties
subjent to the easement resexrved herein, free of the said ease~ .
ment, Grantors, at Grantee's sole cost and expense, snall modify
their operations in accordance with plans and contracts approved
by the Chief Engineer nf Grantors at such locations as may be.’
mutually agreed upon between the parties. Said approval of the
Chief Engineer shall not be unreasonably withheld.

Grantee agrees that any air rights development will not
interfere with Grantors' free and uninterrupted use of the
transportation easement reserved and agrees to submit plans of
any. such development 6ver said easement for approval by Grantors':
Chief Engineer to the extent said development affects such
easement, which approval shall not be unreasonably withheld.

grantors agree to bear the cost of necessary mnintenance,_

repair and alteration of all buildings, structures, tracks,
e
facilities and appurtenances. used solely by Grantors. If Grantors

wwwwww
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and Grantee use .any of the premises jointly then Grantee shall

e A R
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assume the obligations of this covenant to the extent of such

joint use, provided, however, that neither party shall be obligatad
to pay more than the amount which would have been required had

there been a separate rather than a joint use. Grantors and _
Grantee agree that the maintenance, repair and alteration covenant
assumed herein may require Grantors to provide, from timé to

time, material, which in accordance with sound accounting principles

is chargeable to capital account. With respect to such material

provided by Grantors, Grantors shall retain the right to remove

it t upon the abandonment of the transportation eagement reserved,

pProvided that*the usefulness of the premises-is not impaired.

Without. limiting the,generality of the foregoing, items charge=
" able to capital account shall include heavier rail than that

on the premises at the closing date, welded rail and new signal



gystrms or their appurtenances, ) )
-’ Grantors agree that at such time or times as they obtain

.a certificate of abandonment of the transportation easement, or
any portion or portions thereof, or i1f they in fact cease to
use the said easement, then the said easement shall to the same
Grantee ;5 appropriate release ‘0of said easement,

Said prem@aes are granted subject to conditions of title
and to leases, licenses and agreements of the Grantors applicable )
to the granted premises in effect and recorded prior to February
3, 1972; and for consideration of the aforesaid, the Grantors,
insofar as they lawfully may, do hereby assign to Grantee ali
of their rights and privileges applicable to the granted premises,
except that the existing agreements between Grantors and
" Massachusetts Baylrransportation Authority and Grantor and "Amtrak” .
.. OF any extension thereof are not included herein, and it 1;
further agreed that in‘lieu‘ot any real estate tax apportionment
" with regard to the property hereunder, the income from said
propexty shall be.retained by Grantor for the calendar.year‘1972
'and applied to the payment of Massachusetts real estate taxos'
as ordered by the Reorganization Court.

All of the terms and provisions of this grant shall bind

and inure to the benefit of the parties hereto and their

respective heirs, legal representatives, successors and assigns
e ——————— e ..

forever., .

. In oxrder to tac;iitafe the recording of this deed it
has been executed in several counterparts, each of which shall
be deemed to be an original and all of which together shall
constitute one and the same instrument.
. The Massachusetts deed excise tax stamps required in con-
nection with the grant hereby made have been affixed to the
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counterpart hereof to be recorded with Suffolk County Réq.:\;try
of Deeds. - \
IN WITNESS WHEREOP, we, George P. Baker, Richard C. Bohd
" and Jervis Langdon, Jr., Trustees of the Property of Penn Cent:-al

. \
Transportation Company, Debtor, have heresunto set our hands and

seals this /7#»' day ofM. 1973.
SIGNED, SEALED and DELIVERED

in the presencecf: A J\ '
I 5 [

,ﬁﬂnge P. Baker, Trustee

‘Richard C. Bond, Trustee

COMMONWEALTH OF MASSACHUSETTS .
SUFFOLX, SS. ) ' . Boston, January 7 1973

Then personally appeared the above-named George P. Baker
and acknovledged the foregoing instrument to be his free act and

deed, before me.
GK ST g 4 :f
Richard J. Fefriter —

: . Notary Publié

My Commission Expires:
'November- 26, 1978 :

-

&

i

~®

COMONWEALTH OF PENNSYLVANIA ) .
s s8¢ Philadolphia, Pa. 22
COUNTY OF PHILADELPHIA -y -. phis, dmav? , 1973

' . .Then personally appoared the sbovo-nazed Richard c.' Bond and Jorvis
Langdon, Jr. and acknovwledged the foregoing instriummont to be their free sct and
decd, before me,

-

St

I ’
Al e .
/Z//{'o.._,O/ﬂ/ 1/
A S T AP o~
538 A2 owndan Y onent
s % thetary Public Philsdeiphia, Phitadelphts Ca.
X .'.' V .l-!rcém'lyd_uiow Eapiras June 26, 1976
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SCHEDULE A

(A) The property comprising the main line right of way of the
former Boston and Providence Railroad Companv, beginning in Boston
and extendinqg in a qeneraliy southwesterly direction throughvkoxburv,
Jamaica Plain, Forest Hills, Mount Hove, Clarendon Hills, Hazelwobd,
Readville, in Suffolk County, and continuing thence in a southwestorly
dircction through Dedham, Canton, Woatwood.'sharon, 8haron Heights,
Foxboro, East Foxhoro, in Norfolk County, and continuing thence in a
southwesterly direction through Mansafield, West Mansfield and
Attleboro at the boundary line between the Commonwealth of Massachu-
setts and the State of Rhode Island in Bristol County.

The former Boston and Providence Railroad Company East
Junctior Branch iine from East Junction in the City of Attleboro to
the boundary line between the Commonwealth of Massachusetts and the i
State of Rhode Island in the City of Seekonk, all located in Bristol
County,

’ The formor Roston and Providence Railroad Company Dedham !
Btanch'Line, beginning in Boston, Suffolk County, and extending to
Redham, Norfolk County.

The former Boston and Providence Railroad Company Branch
Line between Forest Hills and West Roxbury, all located in Suffolk

County. T

—

— )
The formér Boston and Providence Railroad Company Branch

e ——— e ¢ bewe

Line from Canton to Stoughton, all in the County of Norfolk.

ISR

The former Boston and Providence Railroad Company Branch
Line from West Roxbury in Suffolk County to Dedham in Norfolk County.

{B) The former New York, New Haven and Hartford Railroad Company

ROV INY

4w

Branch Line, beainning at Stoughton, Norfolk County, éontinuinq
through-saston to Raynham in Bristol County, together with a portion
of the former New York, New Haven and Hartford Railroad Company
abandoned branch line between Easton and Whittenton Junction, Taunton;
all in Bristol County.

The formexr New York, New Haven and Hartford Railroad Company
Branch Line, beainning in West Roxbury, Suffolk County, to Needham,

Norfolk County.

T e e e v e S S b e
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b1iv The former New YOrk, New MAVORN ANG AGLLAVAU fuaccvew cuwowmes’

Branch Line !kom Cook Street in Newton, Middlesex County, through

- ."A <
Needham, Dedham, Dover, Medfield to Millis in Norfolk County. : pr
The former New York, New Haven and Hartford Railroad Commany ! ?' 3

Branch Line between Braintree, Norfolk County, to Plymouth, Plymouth

e, <t

County, passing through Weymouth, Abington, Whitman, Hanson, Halifax, i

.y
b
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plymoton and Kingston.
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The former New York, New jlaven and Hartford Railroad Company
Branch Line betweon Readville and Franklin, beginning in Bosaton,
Ssuffolk County, running through pedham, Weatwood, Norwood, Walpole,

NHorfolk to Franklin, Norfolk Countv.

The former New York, New Haven and Hartford Railroad Company
Branch Line between Braintrec and Campello, beginning in Braintree,
running through ‘Randolph, Holbrook and Avon, Norfolk County, continu-

"ing thence to Brockton, Plymouth County.

L st

(C) Certain parcels of land originally acquired in the name of
'the former New York, New Haven and Hartford Railroad Company located
within or immediately adjacent to the former Boston and Providence

Railroad Comnany main line between Valuation Stations 2267 + 00 and

305 + 13, included within the red outline on the plans made a part
of and filed with the deed granting the properties herein, as follows:s

- Location County val. map Valuation CL Sta. Area . :
Boaton Suffolk 11(317)41.1 41 1/2.1 221540 100 sa. ft. B 3
(1.1 41°1/2.1) : o E
. ; . 2216450 2,000 * " E
Hyde Park " 11(315)34.1(34) 1833430 12,750 ¢ *
" * 11(315)33.1(33) 180040 3,750 * * |
Sharon °  Norfolk 11(3.13)21.1(21) 129240 4,500 * " B
- " ’ * 11(3.13)19.1A(19-20) 123840 4,350 * & T
» ‘ " » 122340 5,200 ° * . ;
. C v 11(3.13)19.1029) 121040 40,850 * * B &
E. Foxboro ~11(3.13)17.1(17) 1070+40t01097+39 88,285 * ° L
Poxboro ~  11(3.13)16.1(16)  1036+10tol070+31 95,640 * S
- . " 103040 22,110 *
Attleboro Bristol 11(3.12)9.1(9) 660+0 21,780 *

" * 11(3.11)7.1(7) ] 570+0 37,800 *







AS TRUSTEES OF THE PROPERTY OF
. »

PENN CENTRAL TRANSPORTATION COMPANY, DEBTOR '

{collectively “Grantor™), whose address is Six Penn Center,
Philadelphia, Permsyivania 19104

AND

€58 S
Document No.,
» . PC~CRC - RP-89
L ]
DEED
Trrs DeED Is MADE BY AND BETWEEN -
ROBERT W. BLANCHETTE, RICHARD C. BOND AND JOHN H. MCARTHUR,
CONSOLIDATED RAIL CORPORATION,
8 corporation erganized and existing under the laws of the
State of Delaware (“Gramtee™), whose sddress is 1818 Market Street,
Philadelphis, Pennsylvania 19103. X
WHEREAS, the Debtor isa rzilroed in reorganization under Section 77 of the Federal Banlauptcy Aet, 11 U.8.C.
Sec. 206, and is a raliroed in reorganization ss that term is defined in the Kegional Rail Reorganization Act of 1973
(Publie Law 93-236, 87 Stat. 986), as amended (“Act™; and
WHEREAS, by orders of the United States District Coart for the Eastern District of Pennsylvania entered in
Docket No. 70-347 the above-named individuals were duly appointed and are now serving zs Trustees of the
property of the Debtor; and

WHEREAS, the United States Railway Association, pursaant to Section 209 (c) of the Act, bas certified to
the Special United States Diatrict Court established pursnant to Section 209 (b) of the Act (“Special Court™),
that the rail properties of the Debtor hereinafter described (except those hereinafter reserved and excepted)

! are to be transferred by the G

to the Grantee; and

WHEREAS, pursnant to Section 303 (b) (1) of the Act, the Specia; Court has ardered the Grantor to convey to the
Grantee sll of the Grantor's right, title and hrterest in such rail properties, free and clear of any liens or
encumbeances 38 provided in Section 303 (b) of the Act;

Now, THEREFORE, pursuant to the Order of the Special Court, the Grantor hereby grants and ecnveys to the
Grantee:

A. All of the Grantor’s right, title and nterest, legal and equitable, in and to the resl property located in the
County of Norfolk, Commonwealth of Massachusetts

ummzmmAmeMaammwmmdmmmm
beredita hises, ways, rights, privileges, inprovements. fixtures, licenses, legsehoids.
mmmmmumdzrmmg tracicage and joint facility agreements, renta, issues, profits and
other interests and items belouging to or in any way appertaining to such resl property. including but not imited to
mnumqnmm-mmumd«mmmxmmmmammmm
prescribed by the Interstate Coounerce Commission for Raitroad Companies in its Uniform System of Accounts, 49
C.F.R. Part 1201, mthememthatwchmmmdmbdmgormmynylppemnmsnchﬂm
except as those interests and items belong or sppertain to the real property hereinafter reserved and excepted.
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B. 1. The easements 2xd rights to use, operats, maintzin, repair, renew, replace and remove on, undaer,
over and acroes the real property heveinafter reserved and exeqpted (*Grantor’s Burdened Property”), any
and all lines, poles, pipes,~appliances, equipment, structures, facilities and appurtenances (esch an
Item™) existing on 2ad ueed or wseful as of the date of delivery of this Deed as a part of any

!

2. The easements and rights for the specific uses, if any, (each an “Easement Item”) particularly de-
seribed in Exhibit B attached to this Deed as a part hereof and burdening certain real property bersinafter
reserved and exeepted.

bythecmmd(e)lonmmwmrhﬂwabwda:m:her;Bmwhm
existing on the date of delivery of this Deed. The Grantee shall indemnify and save the Grantor harmiess from
auy loss, damsge or expense arising from the exercise of the foreguing essements and rights, without regard
to negtligence on the part of the Grantor or the Grantee. Upon request of and st the expense of tha Graator,
mcmmmmmdeﬁvcwm&madedwukrimmmcmuﬂdﬂu
in any part of the Grantor’s Burdened Property that is not used or ressonably needed by the Grantee in the
exercise of the essements and rights conveyed in this Paragraph B.

4 llmlouﬁmdmyzammlumwuuhmfmrkhmpmpoudmwuholmmdm
Grantor’s Burdened Property, the Grantor may, at the Gramor’s expense and after obtaining the Grantee's
written eousent, reloeate the interfaring Essement Item or canse the same to be relccated. Such consent will
be granted unless (a) the Ezsement Item cannot be relceated ss proposed by the Grantor withoat
uxreasonsble interference to the Grantee’s operatians or without damsage to the integrity of the system of
which the Essement Item is a part or (b) the Grantee will not have rezsonable access to the relocated
Essement Item. H&eGmmhum'Wyn!mdmmanemndﬂghuhmymlMu
peovided in Paragraph B. 3. and a reloeated Easement Item falls, in whole or in part, within the area that haa
been 30 released, the Grantor and the Grantee shall exchange the following instruments promptly after the
relocaticn is completed:

(a) The Grantor shall execute and deliver to the Grantee a supplamentary deed of easement which
couveys to the Grantee with respect to the relocated Easement [tem the essements and rights described

in this Paragraph B.

(b) The Grantee shall execute and deliver to the Grantor & deed or other instrument of relssse 2s

provided in Paragraph B. 3.

amcmmmmmmmmummndandmum.mmmm
conpection with all deeds and other instruments delivered pursuant to this Paragraph B.

BESERVING AND EXCEPTING, HOWEVER, TO THE GRANTOR:

Gﬂmmmﬁmr&hgﬂemmmdmcm.hgﬂmdcthle, in snd to the real
property described in Exkidit B attached to this Deed 25 a part bereof, but subject, however, to (3) the
hhﬂondmthummthredmqudbytﬁnhduk&hﬂupmvﬁd“@)m
easements and rights conveyed pursaant to Paragraph B above.

D. 1. The easements and rights to ose, operate, maintain, repair, renew, replace and remove on, under,
wu’lﬂlmtherulprmmmnvmdbtﬁlbeed(“cmwsﬂwdmdmﬂ,mﬂmb,
poles, pipes, appliances, equipment, structares, facilities and appurtenances (ezch an “Easement Item™)
dﬁn{udwumudmd&ddﬁnryofmwnamdmmmmm,
signal or interlocker system or 23 a part of any electric, telepbone, telegraph, water, gas, steam, sanitary
sewer, storm sewer or other utility system, together with the essement of reasonable access over the
W-ammummm«mmmgmem.ﬁﬁﬁu.mduu_-umm
for lateral support of the real property reserved and excepted from this conveyance.

2. The easements and rights for the speeific uses, if any, (each an “Easement Item™) particulsrly de-
seribed in Exhibit B to this Deed and burdening certain real property conveyed by this Deed.
-2
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8. The Grantor shall give the Grant hle notice before eutering ot the Grantee's Burdened
Mwoxmmnmu@dwumedlndezumdngW&D and shall exercize
such easements and rights (a) so sa pot to interfere unreasonab) vitht.heusemdenjoymeneolth
Grantee's Bardened Property, (b) in complisnce with generally spplicable r ble requir
established from time to time by the Grantee and (¢) so =3 not to incresse materially the burden on the
Grantee’s Burdened Property existing on the daze of delivery of this Deed. The Grentor shall indemmify and
save the Grantee harmlegs from any loss, damage or expense arising from the exareise of the foregoing
easemaents and rights, without regard to negligence on the part of the Grantee or the Grantor. Upon requast
of and at the exp of the Grantee, the Grantor shall execute and deliver to the Grantee a deed or other
instrument releasing the Grantor’s rights in any part of the Grantee's Burdened Property that is not used or
reasonably needed by the Grantor in the exercise of the easements and rights reservad and excepted in this
Paragraph D.

4. If the location of any Easement [tem would interfere with any propoeed zae or sale of any pert of the
Grantee’s Burdened Property, the Grantee may, st the Grantee’s expense and after obtaining the Grantor’s
written consent, relocats the interfering Ezsement Item or cause the same to be reloceted. Such consent will
be granted unless (a) the Easement Item ecannot be relocated as proposed by the Grantee without
unresscnable interference to the Grantor’s operations or without damage to the integrity of the system of
which the Easement Item is a pert or (b) the Grantor will not have ressonsble access to the relocated
Easement Item. If the Grantor has previously relessed its essements and rights in any real property as
provided in Paragraph D. 3. and a relocated Easement Item falls, in whole or in part, within the area that has
been 30 released, the Grantor and the Grantes shall axchange the following instruments promptly after the
relocation is completed:

(2) The Grantee shall execute end deliver to the Grantar s supplamentary deed of ezsement which
conveys to the Grantor with respect to the relocated E ot Item the easements and rights described

in this Paragraph D.

(b) The Graator sball execute and deliver to the Grantee a deed or other instrament of release as

provided in Paragraph D. 3.

5. The Grantee shall bear all expenses and the cost of all transfer and recording taxes, fees and chargesin
eonnection with all deeds and other instruments delivered parsuant to this Paragraph D.

E. All miners! rights owned by the Grantor in any parcel as to which an interest in the surface is not
eonveyed by this Deed.

To Have ax0 To Hoo the resl property and the ezsements and rights hereby canveyed to the Grantee,
free and clear of (2) any liens or encumbrances as provided in Section 303 (b) of the Act and (b) any and all
easements and rights of access to the real property regerved and excepted from this conveyance across the
resl property conveyed by this Deed (except as otherwise provided in this Deed), even if such easements
and rights would otherwise arise by resson of necessity, implication or other operation of law, statute,
ordinance, rule or regulation of any govermmental entity, Bur SUBJECT, HOWEVER, to (i) those easements
rivl-sini foder o bem“n:ed c peymant of & Cntncia &:ag:mnm'. opentingtnnhge(

ose msy have created to secare payment of 8 (- ),
right and joint facility agreemaents and Opm;’:kxghbGun‘a.nflny.mmGnnwwlmndpny
nyedwncmlymhzhhmvem identified in Exhibic B to this Deed.

The Grantor hereby covenants that the Grantor will perform, exzcute, seknowledge 2nd deliver any and
all such further scts, deeds, ssaignmaents and other instruments as may be ressonably requestad by the
Grantee to convey, eoafirm, clarify, identify or more precisely describe the resl property and the sasements
snd rights conveyed by this Deed or intended 3o to be in order to carry out the intent of this Deed in light of
wummnmmsmmmmmmwmwwwm
United States Railway Association pursuant to the Act, and to effect the recordation of, or otherwise perfect,
mmwmmmm , assignments and instruments under any applicable statute, ordinance, rule
or

The Grantee haebycovenanuthtwecmuewmpeﬂom execute, acknowledge and deliver any and
all such furtber acts, deeds, n-ign.memxmdotbermtrmmasmybenmmblynqwud by the
Grantor to confirm, clarify, identify or more precisely describe the real property and the eassments and
nght.sruervedlndunp@sdkmtb:qumwhwuedumuhoderwunyont:hamunto!thh
Deed in light of the designations contained in such Final Systera Plan, and to effect the recordation of, or
otherwige perfect, this Deed and all such other deeds, sssignments and instruments under any applicable
statate, ordinance, rule or regulation.

-3-
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By scceptance of this Deed, the Grantee () agrees to perform each of the ob¥gations impesed on
Grantee by the terms of this Deed, snd (b) zasumes and agrees to perform and observe all obligations
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ing
District Court for the Eastern District of Peansylvania entered in Docket No. 70-347.

Sigued and Admowledged ROBERT W.BLANCHETTE, RICHARD
in the Presence of, ~— C. BOND AND JOHN H. MCARTHUR,
AS TRUSTEES OF THE PROPERTY OF
W 14 . PENN CENTRAL TRANSPORTATION
COMPANY, DEBTO

or V, Petars

Maloolm V, Lane, Jr.
_| Irewnd OFFICER

DISTRICT OF COLUMBIA, 8S:
On this 30 day of March, 1978, before me, a Notary Public authorized to take scknowledgements

md in the Distriet of Columbia, personally sppeared Malcolm V, Lan R
Mmhwnmmwhmmvhmmhmwwmbnm' z!ﬁe&,' the same
date ss this certifieste of acknowled, sod acknowledged himself to be an Officer of w.

Bloncbatte, Richard C. Bond and Jobn H. Mcarthur, Trustees of the Property of Penn Central

, Debtor, and that as such Officer and being authorized 30 to do, he executed the
foregoing Deed ou behalf of and in the name of the Trustees as their free sct and deed for the purposes therein
contained.

1IN Wrtvess WHERE0P, 1 herewnto set my hand and official seal.

Y

This Instrument Prepared By:

e
United States Railway Association !;. pistrict °f‘xp1"s January 31 1980
Pursaant to the Acet Xy comlssi"“
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chusetts, and being the Penn Central Transportation Company's
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Document No.
PC~CRC-RP-89

Situate in the County of Norfolk, Commonwealth of
Massachusetts, and being the Penn Central Transportation
Company's line of railroad known as the Randolph Secondary
Track, and being all the real property in the County lying 4in,
under, above, along, contiguous to, adjacent to or
connecting to such line.

Such line originates in the County near Braintree
Highlands, connecting to another line of railrcad known as the
Penn Central Middleboro Branch, and terminates in the County
near Warren Street, (Rte 139), in Randolph.

The line of railroad described herein is identified as
Line Code 4194 in the racords of the United States Railway
Association.

A - 15
Document No.
PC-CRC~RP-89

Situate in the County of Norfolk, Commonwealth of
Massachusetts, and being the Penn Central Transportation
Company's line of railroad known as the West Quincy Secondary
Track,and being all the real property in the County lying
in, under, above, along, contiguous to, adjacent to or
connecting to such line.

Such line originates in the County near Washington
Street, in Braintree, connecting to another line of railroad
known as the Penn Central Middleboxo Branch, and terminates

in the County near West Quincy.

The line of railroad described herein is identified as
Line Code 4196 in the records of the United States Railway
Association.

A -~ 16

Document No. ' '

PC~CRC-RP-89

Situate in the County of Norfolk, Comaonwealth of Magssa-~

being all the real property in the County lying in, under,

:l:zaii::?ng, contiguous to, adjacent to or connecting to

Such line originates in the County at Medfield Junction,

connecting to another line of railroad known as the Dover

The line of railrcad described herein ig identified as

Line Code 4197 .
re Sation in the records of the United States Railway

A-17 Revised T o _“'
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INTERSTATE COMMERCE COMMISSION SEP 11 187

CERTIFICATE AND DECISION
Docket No. AB-167 (Sub-No. YS4N)
CONRAIL DISCONTINUANCE OF SERVICE IN NORFOLK COUNTY; MA

Decided: September 8, 1987

Consolidated Rail Corporation (Conrail) filed an application
on June 1, 1987 under section 308 of the Regional Rall
Reorganization Act of 19731/ to discontinue service over a
3.4-mile line of railroad known as the Millis Industrial Track
from the northeast side of the Framingham Secondary right-of-way
line in Medfield Junction (milepost 0.0%2) to the end of the line
in M1llis (milepost 3.4) in Norfolk County, MA.

Under section 308(¢), the Commission must grant any
application for abandonment or discontinuance of service filed by
Conrail within 90 days after the date the application is filed
unless an offer of financial assistance 1s made under section
308(d) during that 90-day period.

The time for filing offers of financial assistance has
expired without a bona fide offer. In the absence of an offer,
an appropriate certificate and decision should be entered.

It 1s certified: Conrail is authorized to discontinue
service over the line described .above. :

It i3 ordered:
This certificate and decision 1s effective on service.

By the Commission, Jane F. Mackall, Director, Office of
Proceedings.

Kathleen M. King

Acting Secretary.
(SEAL)






ALEXANDER N RUBIN, JR
JERROLD Vv MOSS
JAMES W PATTERSON
DENIS JAMES LAWLER
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THOMAS J ERICSON
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ATTORNEYS AT LAW
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1800 PENN MUTUAL TOWER

510 WALNUT STREET 6

Public AESRAsie,

L SLSTTSTTTETVERAL WASTOVIITIA BUILOING

KiNG OF BRUSSIA, PA 19408
(218) 3)7-4080

PHILADELPHIA, Pa.19l08

215, 92%5-8300

JENKINTOWN OFFICE
SUITE <21
BENJAMIN FOX PAVILION
JENKINTOWN, PA (9046
(213) 084-4800

NEW JERSEY OFFiCE
32) SENTRY OFFiCE PLAZA
216 HMADDON AVENUE
WESTMONT, N 4 08108
(809) 858-3370

PUROLATOR
DELIVERY

OF COUNSEL
RICHARD M IMPERATORE
NICHOLAS J. SCAFID!
ROBERT B EINMOAN
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! pf"" ':‘:*\
September 1,5,'g3.98§€‘, -0 -
Ms. Noreta McGee q?
Interstate Commerce Commission -
12th and Constitution Avenue B
Washington, D.C. 20423 AN

- RE: Finance Docket No. 29963
Notice of Bay Colony Railroad Corporation For An
Amended Modified Certificate of Public Convenience
and Necessity

2 &y Z

Dear Ms. McGee:

Enclosed please find the original and six copies
of the Notice of Bay Colony Railroad Corporation For An
Amended Modified Certificate of Public Convenience and
Necessity. It is my understanding that no filing fee
is required.

Kindly time-stamp the extra copy of this letter to
indicate receipt of the filing and return it to me in
the stamped, self-addressed envelope provided for your
convenience.

Very truly yours,

érlc M/ LAUL%M

EMH: th Eric M. Hocky

Encl.
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BEFORE THE
INTERSTATE COMMERCE COMMISSION

FINANCE DOCKET NO. 29963

NOTICE OF
BAY COLONY RAILROAD CORPORATION
FOR AN AMENDED MODIFIED CERTIFICATE OF
PUBLIC CONVENIENCE AND NECESSITY
Bay Colony Railroad Corporation ("Bay Colony"), a common

carrier railroad, hereby files its Notice of Amendment to its
Modified Certificate of Public Convenience and Necessity pursuant
to 49 C.F.R. §1150.21 et seq. so as to include authority to
operate over two additional lines of railroad owned by the

Commonwealth of Massachusetts. In support thereof, Bay Colony

represents as follows:

BACKGROUND

By notice dated June 21, 1982 and served June 29, 1982, the
Commission issued Bay Colony a Modified Rail Certificate covering
a number of lines owned by the Commonwealth of Massachusetts.
Service was governed by a Lease and Operating Agreement dated as
of June 10, 1982 (the "Lease and Operating Agreement"). The
initial term of the Lease and Opérating Agreement expired June
30, 1987. However, Bay Colony has exercised its option to renew
the Lease and Operating Agreement for an additional five-year
term. The parties are in fhe process of negotiating

modifications of certain terms of the Lease and Operating



Agreement to be effective as of June 30, 1987. It is anticipated
that the modified terms will be included in an Amendment to the
Lease and Operating Agreement. Pending final agreement on such
modifications, the parties have agreed to enter into an interim
Amendment Agreement, a copy of which is attached hereto as
Appendix A, to add the Millis Industrial Track, now operated by
Consolidated Rail Corporation ("Conrail"), and the Lowell
Secondary, now operated by Springfield Terminal Railway Company
("ST"), to the lines of the Commonwealth of Massachusetts
operated by Bay Colony. A full list of the lines to be operated
pursuant to the Amended Modified Rail Certificate is attached
hereto as Appendix "B."

This notice seeks to amend the Modified Certificate
previously issued to Bay Colony in order to expand the lines
covered to include the Millis Industrial Track and the Lowell
Secondary.

INFORMATION SUPPLIED PURSUANT
TO 49 C.F.R. § 1150.23(b)

1. The name and address of the operator, an existing
rail carrier, is:

Bay Colony Railroad Corporation
420 Bedford Street
Lexington, Massachusetts 02173,

2. The additional rail properties to be operated by Bay
Colony pursuant to this Amended Modified Certificate, are
described as follows:

The Millis Industrial Track from the
northeast side of the Framingham
Secondary right-of-way line in
Medfield Junction (Milepost 0.0) to
the end of the line in Millis
(Milepost 3.4).



The segment of the Lowell Secondary
Track extending between West Concord
(Milepost 11.5) and Acton (Milepost
16.8), a distance of 5.3 miles, all
in Middlesex County, Massachusetts.

The Lowell Secondary was conveyed to the Commonwealth of
Massachusetts by deed of the Penn Central Transportation Company
dated May 14, 1982. The line was not designated for conveyance
to Conrail under the provisions of the Final System Plan of the
United States Railway Association as provided in §207 of the
Regional Railroad Reorganization Act of 1973 (45 U.S.C. §717)
(See Final System Plan, Volume 2, Page 141, published on July 26,
1975.) Service on the'line was continued by ST under lease from
the Commonwealth of Massachusetts. ST currently has a modified
certificate to operate over the Lowell Secondary. ST is expected
to terminate its service pursuant to 49 CPFR §1150.24 at or about
the time Bay Colony commences operations.

: The Millis Industrial Track was conveyed to
Massachusetts Bay Transportation Authority, an agency of the
Commonwealth of Massachusetts, by deed of Penn Central dated
January 17, - 1973, subject to a reservation of right to operate
freight service over the track. Freight service on the line was
continued by Penn Central, and subsequently by Conrail. On June
1, 1987, Conrail filed an application under 45 U.S.C. §748 to
discontinue operation of the Millis Industrial Track. Docket No.
AB-167 (Sub-No. 954N.) A notice of insufficient revenue had been
filed on October 31, 1985. Under the statute, the Commission was

scheduled to approve the Conrail discontinuance on August 29,

- 1987.



3. Pursuant to Section 2.0l of the Lease and Operating
Agreement, a copy of which is attached to Bay Colony's Notice for
its original Modified Certificate, Bay Colony has exercised its
option to extend the term of the Agreement for an initial five-
year period from June 30, 1987 until June 30, 1992. Bay Colony
expects to agree with the Commonwealth that Bay Colony will have
the right to extend the Agreement for one or more additional
terms. A copy of the interim Amendment Agreement governing the
Millis Industrial Track and Lowell Secondary is attached hereto
as Exhibit A,

4. Bay Colony will provide such service as is necessary
to meet the demands of shippers.

(i) Service will be performed over the lines
described in Item 2 above in addition to those described in the
original Notice,

(ii) The only connection to these lines is with
Conrail except that the Lowell Secondary will connect with Boston
and Maine Corporation at West Concord, Massachusetts.

(iii) Pursuant to the Lease and Operating
Agreement, Bay Colony provides and will maintain liability
insurance with a liability limit of Five Million Dollars
($5,000,000). Bay Colony's current insurance policy, East River
Ingsurance Company, Policy Number SLRR000-077, provides Five
Million Doliats ($5,000,000) of liability insurance. The term of
the policy is from June 11, 1987 to June 11, 1988,

(iv) There are no preconditions shippers must meet

in order to receive service.



5. Not applicable.

6. Not applicable.

CONCLUSION
The service offered and the applicable rates, charges
and conditions are further described in tariffs published by the

operator pursuant to the Commission's rules.

Bay Colony respectfully requests that the Commission
issue an Amended Modified Certificate noted pursuant to 49 C.F.R.
§1150.23(a).

Respectfully submitted,
RUBIN, QUINN & MOSS

BY:A;Z“JjZEHé?WQ

WILLIAM P. QUINN

ERIC M. HOCKY

1800 Penn Mutual Tower
510 Walnut Street
Philadelphia, PA 19106
(215) 925-8300

Attorneys for Bay
Colony Railroad
Corporation
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AMENDMENT

This amendment is made this ;&B'ﬁa' day of

August, 1987 by and between the Executive Office of
Transportation and Construction of the Commonwealth of
Massachusetts (hereinafter "EOTC"), the Massachusetts Bay
Transportation Authority (hereinafter "MBTA") and the Bay Colony
Railroad Corporation (hereinafter "BCLR"). The EOTC is located
at Ten Park Plaza, Room 3510, Boston, Massachusetts 02116. The
MBTA 1is located at Ten Park Plaza, Roonm 3916. Boston,
Magsachusetts 02116; and the BCLR {s 1located at 420 Bedford
Street, Lexington, Massachusetts 02173. This smendment modifies
the original lease agreement between EOTC and BCLR dated June 12,
1982, which agreement pertains to the leasing of Commonvealth and
MBTA-owned railroad lines situated in Massachusetts.

In consideration of the mutual obligations contained herein,

the parties agree as follows:

The parties agree as follows:

1. The BCLR desires to assume freight rail service on a
railroad line commonly known as the Millis Branch
located in the Norfolk County, Massachusetts. This
line is owned by the MBTA and has been subject to
a reserved freight easement to the Consolidated Rail
Corporation (hcr;inufﬁor "CONRAIL"). CONRAIL has filed
an application with the Interstate Commerce Commission
(hereinafter "I.C.C.") that it intends to discontinue

freight rail service on the Millis Branch.



The EOTC wishes to assure the continuance of rail
freight service on the Millis Branch in order to
protect the customers on the line., EOTC is amenable to
the BCLR's assumption of service on the Millis

Branch, particularly as BCLR has an existing lease with
EOTC for rail freight service on other lines in
Southeastern Massachusetts. Further, BCLR is the only
railroad that has indicated to EOTC that it wishes to

assume service on the Millis Branch.

The BCLR desires to assume freight rail service on the
railroad line commonly known as the Acton Line (a/k/a
Lowell Secondary Track) located in Middlesex County,
Masgsachusetts. This line is owned by EQTC, Service on
the Lowell Secondary has been provided by Springfield
Terminal Railway which has informed EOTC that it no

longer wishes to serve this line.

The EOTC wishes to assure the continuance of rail
freight service on the Lowell Secondary Track in order
to protect the customers on the line. EOTC is amenable
to the BCLR's assunption of service on the Lowell

Secondary, subject to the conditions contained herein.



The lease between EOTC, and BCLR is in the process

of renewal. It is anticipated that negotiations for
said renewal will be complete by October 1, 1987.

This amendment shall be valid only until the renewal of
the lease among the parties has been signed, or until

September 30, 1987, whichever date first occurs.

The Millis Branch and the Lowell Secondary Track are
hereby appended to the June 12, 1982 lease between EOTC
and BCLR as railroad lines which are covered by said
lease. A full description of the M1illis Branch is
appended hereto as Exhibit A; a full description of the
Lowell Secondary Track is appended hereto as Exhibit B.
All provisions of the June 12, 1982 lease shall apply to
these branches except that: (1) EOTC or MBTA may
upgrade either Branch at any time, but neither EOTC nor
MBTA shall have any responsibility to fund
rehabilitation or repair of either branch; and (2) BCLR
shall enter into no agreements to sublease, assign or in
any way to transfer its leasehold rights to any party
without written permission of EOTC and MBTA, who shall
have the absolute right, in their judgement, to withhold

said permission.



7. BCLR shall be responsible for filing this agreement
and any subsidiary documents with the I.C.C. In the
event any further documentation of the intention of the
EOTC or MBTA is required, BCLR shall promptly notify

EOTC or MBTA of such need.

8. It is agreed that time is of the essence in this
agreement, therefore it shall take effect upon the

execution by all parties.

D

AU 7/ \)LLLM(, \

tness ” Frederick P, SalQucci

o Secretary, EOTC
-

proved as to form

Corporation
Chairman



MILLIS INDUSTRIAL TRACK

ALL THAT LINE of railroad in Norfolk County,
Massachusetts, being the Millis Industrial
Track or Millis Line, formerly operated by
Consolidated Railroad Corporation and described
in its application to the Interstate Commerce
Commission at Docket No. AB-167 (Sub~No. 945N)
for approval of discontinuance of its service.

BEGINNING at the point of clearance of the
switch connecting the Millis Line with Con-
solidated Rail Corporation's line of rail-
road between Framingham and Walpole, Massachu-
setts, at a point known as Medfield Junction,
at approximately Railroad Milepost 0.0, thence
running generally southwesterly through the Town
of Medfield, Massachusetts, into the Town of
Millis, Massachusetts, ending at the end of
track at approximately Railroad Milepost 3.4,
a total distance of about 3.4 miles, including
all properties in the freight yard area some-
times known as Cliquot in the Town of Millis.

APPENDIX A



ACTON LINE

ALL THAT LINE of railroad situated in the County of
Middlesex, Massachusetts, known as the "Lowell
Secondary®" or "Acton Line".

BEGINNING at the point of clearance of the switch
connecting the Acton Line with Boston and Maine
Railroad's line of railroad between Boston and

Ayer, Massachusetts, at a point known as West
Concord thence running generally northwesterly

from approximately Railroad Milepost 11.5 through
the Town of Concord, Massachusetts, into the Town

of Acton to approximately Railroad Milepost 16.8, a
‘distance of approximately 5.3 miles, including the
future right to use for railroad purposes the tracks
running beyond Railroad Milepost 16.8 into the

Towns of Carlisle, Westford and Chelmsford,
Massachusetts, including all properties related
thereto and connecting tracks in the West Concord area.

APPENDIX B



APPENDIX B

Line Description

Falmouth Buzzards Bay MP 0.3 -
Falmouth MP 13.8

Hyannis ' Sandwich MP 7.8 -
Hyannis MP 24.3

South Dennis Yarmouth MP 0.0 -
South Dennis MP 5.6

Needham Secondary Needham Jct. MP 10.1 -
W. Roxbury MP 7.2

West Hanover N. Abington MP 0.0 -
W. Hanover MP 3.6

S. Braintree-Plymouth S. Braintree MP 1.7 -
Plymouth MP 27.1

Dover Secondary Needham Jct. MP 0.0 -
Medfield Jct. MP 7.2

Needham Secondary Needham Jct. MP 10.1 -
. Cook St. MP 14.1

Watuppa Secondary Watuppa MP 6.0 -
Westport Factory MP 12.1

Dean Street Weir Jct. MP 0.0 -
Winter Street MP 1.5

Nantasket Secondary Weymouth MP 1.5
Hingham MP 6.5

Hyannis Secondary Buzzards Bay MP 0.0 -
East Sandwich MP 7.8
Buzzards Bay MP 1.5 -
Middlemore MP 19.8

Millis Industrial Medfield Junction MP 0.0 -
End of Line in Millis MP 3.4

Lowell Secondary West Concord MP 11.5 -
Acton MP 16.8






AMENDMENT

This amendment ;is made this 289 day of

August, 1987 by and between the Executive Office of
Transportation and Construction of the Commonwealth of
Massachusetts (hereinafter “"EOTC"), the Massachusetts Bay
Transportation Authority (hereinafter "MBTA") and the Bay Colony
Railroad Corporation (hereinafter "BCLR"). The EOTC 1is located
at Ten Park Plaza, Room 3510, Boston, Massachusetts 02116. The
MBTA 1s located at Ten Park Plaza, Room 3910, Boston,
Massachusetts 02116; and the BCLR 1s located at _420 Bedford
Street, Lexingtén, Massachusetts 02173. This amendment modifies
the original lease agreement between EOTC and BCLR dated June 12,
1982, which agreement pertains to the leasing of Commonwealth and
MBTA~-owned railroad lines situated in Massachusetts.

In consideration of the mutual obligations contained herein,

the parties agree as follows:

The parties agree as follows:

1. The BCLR desires to assume freight rail service on a
railroad line commonly known as the Millis Branch
located in the Norfolk County, Massachusetts, This
line is owned by the MBTA and has been subject to
a reserved freight easement to the Consolidated Rail
Corporation (hereinafter "CONRAIL"). CONRAIL has filed
an application w;th the Interstate Commerce Commission

(hereinafter "I.C:C.") that it intends to discontinue

freight rail service on the Millis Branch.



The EOTC wishes to assure the continuance of rail
freight se;vice on the Millis Branch in order to
protect the customers on the line. EOTC is amenable to
the BCLR's assumption of service on the Millis

Branch, particularly as BCLR has an existing lease with
EOTC for rail freight service on other lines in
Southeastern Massachusetts. Further, BCLR 1s the only

railroad that has indicated to EOTC that it wishes to

assume service on the Millis Branch.

The BCLR desires to assume freight rail service on the
railroad line commonly known as the Acton Line (a/k/a
Lowell Secondary Track) located in Middlesex County,
Massachusetts. This line 1is owﬁed by EOTC. Service on
the Lowell Secondary has been provided by Springfileld
Terminal Railway which has informed EOTC that it no

longer wishes to serve this line.

The EOTC wishes to assure the continuance of rail
freight service on the Lowell Secondary Track in order
to protect the customers on the line, EOTC is amenable
to the BCLR's assumption of service on the Lowell

Secondary, subject to the conditions contained herein.



The lease between EOTC, and BCLR is in the process

of renewalf It is anticipated that negotiations for
said renewal will be complete by October 1, 1987.

This amendment shall be valid only until the renewal of
the lease among the parties has been signed, or until

September 30, 1987, whichever date first occurs.

The Millis Branch and the Lowell Secondary Track are
hereby appended to the June 12, 1982 lease between EOTC
and BCLR as railroad lines which are covered by said
lease. A full description of the Millis Branch is
appended hereto as Exhibit A; a full description of the
Lowell Secondary Track is appended hereto as Exhibit B,
All provisions of the June 12, 1982 lease shall apply to
these branches except that: (1) EOTC or MBTA may
upgrade either Branch at any time, but neither EOTC nor
MBTA shall have any responsibility to fund
rehabilitation or repair of either branch; and (2) BCLR
shall enter into no agreements to sublease, assign or in
any way to transfer its leasehold rights to any party
without written permission of EOTC and MBTA, who shall
have the absolute right, in their judgement, to withhold

said permission.



7. BCLR shall be responsible for filing this agreement

and any subsidiary documents with the I.C.C. 1In the

event any further documentation of the intention of the

EOTC or MBTA 1is required, BCLR shall promptly notify

EOTC or MBTA of such need.

8. It is agreed that time is of the essence in this
agreement, therefore it shall take effect upon the

execution by all parties.

-~'ﬁ%w(1,t( % : L)u( pye \ NMX\XJ‘B‘«‘

Mitness Frederick P. Salvucci
]

Secretary, EOTC

) Nl

proved as to form Jamgs O0'beary
Ww. Manager, MBTA

itness ~ /'Bay’ Colony Railroed/ Corporation
///N BY: / Gordon H. Fa Chairman



MILLIS INDUSTRIAL TRACK

ALL THAT LINE of railrocad in Norfolk County,
Massachusetts, being the Millis Industrial
Track or Millis Line, formerly operated by
Consolidated Railroad Corporation and described
in its application to the Interstate Commerce
Commission at Docket No. AB-167 (Sub-No. 945N)
for approval of discontinuance of its service.

BEGINNING at the point of clearance of the
switch connecting the Millis Line with Con-
solidated Rail Corporation's line of rail-
road between Framingham and Walpole, Massachu-
setts, at a point known as Medfield Junction,
at approximately Railroad Milepost 0.0, thence
running generally southwesterly through the Town
of Medfield, Massachusetts, into the Town of
Millis, Massachusetts, ending at the end of
track at approximately Railroad Milepost 3.4,
a total distance of about 3.4 miles, including
all properties in the freight yard area some-
times known as Cliquot in the Town of Millis.

APPENDIX A



ACTON LINE

ALL THAT LINE of railroad situated in the County of
Middlesex, Massachusetts, known as the "Lowell
Secondary"™ or "Acton Line".

BEGINNING at the point of clearance of the switch
connecting the Acton Line with Boston and Maine
Railroad's line of railroad between Boston and

Ayer, Massachusetts, at a point known as West
Concord thence running generally northwesterly

from approximately Railroad Milepost 11.5 through
the Town of Concord, Massachusetts, into the Town

of Acton to approximately Railroad Milepost 16.8, a
distance of approximately 5.3 miles, including the
future right to use for railroad purposes the tracks
running beyond Railroad Milepost 16.8 into the

Towns of Carlisle, Westford and Chelmsford,
Massachusetts, including all properties related
thereto and connecting tracks in the West Concord area.

APPENDIX B
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CERTIFICATE OF SERVICE

I hereby certify that I have caused the foregoing "Petition of Bay Colony Railroad
Corporation for Declaratory Order" to be served by sending copies this ﬁay of April, 2005
by Federal Express to the following:

David H. Anderson
288 Littleton Rd
Suite 23

Westford, MA 01886

Jonathan Broder

Vice President and General Counsel
Consolidated Rail Corporation

2001 Market St.

Philadelphia, PA 19104

John Scarfi
Traffic Manager
GAF Corporation
1361 Alps Road
Wayne, NJ 07470

Michael Lanham
Plant Manager
GAF Corporation
60 Curve St.
Millis, MA 02054

John Tresca

Tresca Brothers Sand & Gravel
66 Main St.

Millis, MA 02054

DUser & [earm—k
J ét@)i. Howard
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