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COMMONWEALTH OF MASSACHUSETTS 

OPERATING AGREEMENT 

FOR 

RAIL SERVICE CONTINUATION 

THI.S AGREEMENT made and entered into this 6,? day of !1'~4 
, 1979 by and between MASSACHUSETTS CENTRAL RAILROAD CORPORA 

TION, a Massachusetts corporation, Thirteen Railroad S~reet, Amherst, 

Massachusetts 01002, (.''Operator") and the COMMONWEALTH OF MASSACHUSETTS, 

("Commonwealth';), acting by and through the Executive Office of Trans 

portation and Construction, Room 1610, One Ashburton Place, Boston, 

Massachusetts 02108. 

WHEREAS, Operator has been designated by Commonwealth, as provided 

in section 304 of the Regional Rail Reorganization Act as amended by 

secti9n 803 (d)(c) of the Railroad Revitalization and Regulatory Reform 

Act of 1976, to conduct rail service on the rail line subject to this 

Agreement, and 
WHEREAS, Operator is willing to·prov:ide this service as designated 

operator for Commonwea1th; 

WHEREAS, the Executive Office of Transportation and Construction i~ 

authorized to e~ter into operating agreements by Section 5 of Chapter 161C 

of the Massachusetts General Laws; 

WHEREAS, the owners of the rail facilitie~ have or will have leased 

or otherwise made such facilities available to Commonwealth for operations 

hereunder; 
NOW, THEREFORE, the parties do hereby mutually agree that Operator 

shall perform rail freight services and shall be compensated therefore 

by Commonwealth as follows: 



ARTICLE ONE - DEFINITIONS . . 
Section 101. Definitions. The following words and phrases shall 

have the following meanings ascribed to them in 49 C.F.R. Part 1125 un~ 

less the context cle-arly de t e rnri.nes otherwise·: 

"Accelerated maintenance" means repl_acing ties, and other track 

and structural materials, sufficient functionally to restore the 

existing rail servi<::e facilities to the level necessary for such 

facilities to be maintained in compliance with FRA ·class I Track Safety 

Standards. 
"Attributable revenue"'means. the revenue attributable to the rail 

facilities as defined and included in the RSPO Standards. 

"Costs of providing service" means and shall include all costs. of 

Operator which are allowed as reimbursable pursuant to Section 702. 

"Cost-revenue deficit" means the deficit created when the attri 

butable revenue of the rail facilities does not exceed the avoidable 

costs of providing service on the rail facilities, plus a reasonable 

management fee, 
"Cost-revenue surplus" means the su rp Lus created when the attri- 

butable revenue of the rail facilities does exceed the avoidable 

costs of providing service on the rail facilities, plus .a reasonable 

management fee. 
"Crew" meais.the individual train and engine personnel employed to 

perform the rail freight service described in Attachment I hereto. 

"Designated operator" means an operator as defined in Section 304(d) 

of the Regional Rail Reorganization Act of 1973 as amended by Section 804 

(d)(D) of the Railroad Revitalization and Regulatory Reform Act of 1976 

(45 USCA 744) (d)(C) and in the Interstate Commerc~_Commission notice of 

March 8, 1976 entitled: "Continuation of Rail Service Under Subsidy by 

Designated Carrier." 
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•~xcess subsidy payments'' means the balance of rail continuation 

payments remaining after accounting adjustments are made at the end of 

the service year. 

"Excess revenues" means and shall include revenue produced on a 

segment that is greater than the amount necessary to cover all costs of. 
I 

providing service; including any maintenance, accelerated maintenance, 

or rehabilitation approved by the Federal Railroad Administration. 

"Lessor" means the legal entity from whom the rail 'facilities are 

leased by the Commonwealth. 

"Maintenance" means the normal and regular work required to keep 

the rail facility in the condition necessary to continuously perform the 

level of rail service required by this Agreement. 

"RRRA" means the Regional Rail Reorganization Act of 197;3, Public 

Law 93_-23? (87 St~t. 985), as amended. 

"RRRRA" means the Railroad Revitalization and Regulatory Reform 

Act of 1976, Public Law 94-210 (90 Stat. 31), as amended. 

11RSPO Standards" means those standards p r omu l g a t ed by the Rail 

Service Planning Office of the Interstate Commerce Commission, entitied 

"Standards for Determining Rail Service Continuation Subsidies" (49 

CFR 1125, as amended). 

"Rail facilities" means the track, bridges, signals, switches, 

structures and related transportation property located on United States 

Railway Association line 8 from milepost 1. 6 (Palmer, Massachusetts) to 

milepost 25.0 (South Barre, Massachusetts). 

"Rail service" means that service to be provided by Operator pur 

suant to this Agreement, as more fully described in the "Local Freight 

Service Characteristics" in Attachment I hereto. 
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"Rehabilitation" or "Modernization" means capital improvement 

work to improve or upgrade the condition of a rail facility at a level 

above FRA Class I Track S_afety Standards. 

"Service year" shall mean the-twelve month period beginning on 

the Effective Date hereof. 

"Total liability costs" means and shall include the following 

Interstate Commerce Commission accounts: 274 (Injurie~-Maintenance of 

Way), 275 (Insurance-Maintenance of Way), 332 (Injuries-Maintenance 

of Equipment), 333 (Insura~ce-Maintenance of Equipment), 357 (insurance 

Traffic), 414 (Insurance-Transportation), 415 (Clearing Wrecks), 416 

(Damage to Property), 417 (Damage to Live~~ock), 418 (Loss and Darnage 

Freight), 420 (Injuries-Transportation), and 455 (Insurance-General). 

ARTICLE TWO - OPERATING PLAN 

Section 201. Provision of Service. 

(a) Operator agrees to provide on the rail facilities, a rail 

freight service more fully described as to operations, equipment and 

frequency in Attachment I hereto entitled "Expected Local.Freight 

Service Characteristics." Operator, on reasonable notice to the 

Commonwealth and with the prior approval of the Commonwealth, may 

in the interest of greater efficiency change the base of operations, 

service frequency, or other aspects of the service and appropriately 

adjust the costs of providing the rail service, providing that the 

cost adjustments are within the limitations set forth in Section 

702. The Commonwealth may reject changes in the base of operations 

which would result in an increase in the billing to the Commonwealth, or 

any change in service frequency. The Commonwealth-may propose and 

4. 



Operator shall adopt a reasonable number of changes in se rv i.ce frequency 

per segment during the service year. Such proposals shalilbe imple 

mented by Operator no later than 120 days after the day they are pro- 

· posed by the Commonwealth. 
(b) If additional industries request service, Operator shall pro- 

vide such service after approval by the Commonwealth and appropriate 

amendments to Attachments 1 and 2 hereto. 

(c) Operator shall provide rail freight service in a-manner which 

is safe for: (1) the personnel and property of the operator, (2) the 

persons and property within the communities and area through which the 

rail freight service is provided, and (3) the property of the Lessor. 

Operator shall observe and follow all applicable statutes, rules, 

regulations, ordinances, orders, writs, injunctions or decrees of 

any court, administrative agency or governmental body which require 
certain conditions or actions to insure the safe operation of rail. 

service on the rail facilities. 

Section 202. Operational Rights. The Commonweaith has acquired 

rights to use the rail facilities from the owners thereof and hereby 

assigns to Operator all necessary rights and licenses to e n t e.r upon 

and operate the rail freight service on the effective date of this 

Agreement. Unless expressly required by law or by a lawful order of 

the Interstate Commerce Commission to· be so obligated, Operator disclaims 

any and all obligations which are not explicitly undertaken in this 

Agreement. 

Section 203. Force Majeure; Excuse. 

(a) The parties hereto will be excused from.performance of any 

J -f 
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of their respective obligations hereunder which performance is pre 

vented by an event beyond their respective control, which shall in 

clude, without limitation, any actions of any federal, state or 

local agency or instrumentality, or acts of God. 

(b) Where one party's _obligations are so excused the other 

party's obligations shall be.correspondingly reduced or adjusted. 

ARTICLE THREE - MANAGEMENT AND CONTROL 

Section 301.. Control. Operator shall have exclusive control in 

the management and operation of the rail freight service, including 

the dispa.tching and control of trains, assignment of available cars 

in good orde r , assignment of crews and o t'her employees and assignment 

and utilization of power. provided it endeavors to provide such service 

in an efficient and safe manner. 

Section 302. Operating Rules and Regulations. Operator shall 

have exclusive authority to promulgate and adopt rules and regulations 

for the safe operation of the rail freight service, provided that those 

rules are consistent with all applicable State and Federal statutes,• 

Rules and Regulations, and practice and procedure.- Operator shall 

submit a copy of said rules a~d regulations to the Commonwealth. 

Operator shall comply with the rules and regulations as submitted to 

the Commonwealth. 
Section 303. Use by Others. Operator spall have the right to 

permit the rail facilities to be used by other railroad companies upon 

approval of such use by the Commonwealth. The Commonwealth approval 

of such use shall be granted if: (1) such use is consistent with this 

Agreement and any lease agreement governing use of· the _rail facilities; 

(2) the other railroad company carries adequate insurance and the in- 
/ 



surance policy lists the Operator, the Commonwealth, and Lessor harm 

less from any liability caused by operation of the other railroad; 

(3) Oper~to~ is sa~isfied that the other railroad has a safe operation; 

and (4) reasonable compensation is•received by Operator from the other 

railroad. Revenue received·by Operator from the 9ther railroad shall 

for purposes of this agreement be revenue attributable to the rail 

facilities. If the Commonwealth contemplates joint use oi the facilities 

by Operator and another railroad company, any such joint use shall have 

the prior approval of Operator, which prior approval shall not be un- 

reasonably withheld. 

ARTICLE FOUR - MAINTENANCE 

Section 401. Responsibility. 

(a) Operator shall perform all maintenance on the rail facilities 

subject to the rules and regulations of all Federal 'and State rail.road 

safety agencies. Operator shall be compensated for the performance of 

such maintenance -in accordance with budget estimates in Attachment 2, 

subject to adjustment as provided for in Section 401(b). 

(b) Operator shall perform emergency maintenance including, without 

limitation, snow removal, washout r epa Lr , repair• of derailmen·ts and · 

compliance with railroad safety citations. If the costs of performing 

such emergency maintenance exceeds the budget estimates in Attachment 2, 

Operator shall obtain the Commonwealth approval orally and confirmed in 

writing prior to performing the emergency maintenance, and submit in 

voices to the Commonwealth for compensation. 

Section 402. Safety Inspections. Operator shall conduct the in 

spections of the rail facilities as required by the Federal Railroad 

Administration track safety standards. Operator shall permit qualified 
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representatives of the Commonwealth to accompany its inspectors. Re 

cords of such inspections shall be made available to the Commonwealth 

according to the provisions of Section 1104 below. Operator shall 

send to the Commonwealth copies of all correspondence concerning 

safety standards and inspections between Operator and federal or state 

agencies. 

ARTICLE FIVE - REHABILITATION AND CAPITAL IMPROVEMENTS 

Section 501. Accelerated Maintenance. If the Commonwealth or a 

third party performs Accelerated Maintenance or Rehabilitation projects, 

Operator shall provide an ins:rector for the .·duration of the project. 

The expense of providing inspections may be included by Operator as a 

cost of providing service. Accelerated Maintenance and Rehabilitation 

of the rail facilities, if and where required, shall b~ the subject of 

a separate contract and such costs shall not be considered a cost or. 

providing service·hereunder. 

ARTICLE SIX - LIABILITY 

Section 601. Operator's Liability. When any loss, damage, des-. 

truction, inj'ury or ·death occurs as a result of the management, main 

tenance, control, use, or operation of rail services on the rail 

facilities by Operator or any of its agents, employees, licensees, or 

other persons contracting with it, Operator agrees to indemnify, insure, 

and hold the Commonwealth and Lessors harmless from any such loss or 

liability including all related cos~s and counsel fees. Said loss or 

liability shall include loss or liability accruing. _after accelerated 
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maintenance or rehabilitation of the rail facilities where such work 

has been performed by third parties and approved by Operator. 

Section 602. -Liability Costs. Operator will purchase insurance, 

in the face amount of at least two-million dollars ($2,000,000.00), 

with a deductible limit no greater than twenty-five thousand dollars 

($25,000.00), naming the Lessors and the Commonwealth as additional 

insured parties, covering property damage, pe r s ona L injury, death, 

or other such loss. The expenses of such insurance shall be considered 

a cost of providing rail service, A copy of the Insurance Policy pur 

chased pursuant to this section by Operator is attached as a part of 

this Agreement as Attachment 3, 

Section 603. Losses Under $25,000.00. 

(a) If Operator incurs a legal liability to pay damages pursuant 

to the assumption of liabilities in Section 601, the payment by Operator 

of said damages shall be a cost of providing service subject to the 

following conditions: 

(i) The Commonwealth must approve any settlement of any claim 

arising out of such an accident or incident, but such approval shall not 

be unreasonably withheld. 

(ii) If the damages, losses,. or expenses arising out of a single 

accident or incident exceed twenty-five thousand dollars ($25,000.00), 

no amount over twenty-five thousand dollars (25,000.00) shall be a cost 

of providing service and shall not be reimbursed. 

(b) If Operator incurs a legal liability to pay damages which is 

determined to be a cost of providing service pursuant to section (a) 

above, Operator shall submit a request for payment-on forms required 

and approved by the Commonwealth and shall.be paid as soon as funds are 
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received by the Commonwealth which are allocable to the loss. 

ARTICLE SEVEN --PAYMENTS 

Section 701. Compensation. As compensation for providing rail service, 

Operator shall receive rail service continuation payments equal to the cost 

revenue deficit on the rail facilities; provided, however, that the total 

payment shall not exceed 115% of the total estimated cost-revenue deficit 

shown on Attachment 2, unless the Commonwealth has given written approval prior 

to the incurring of all costs which caused the cost-revenue deficit to exceed 

115\ of said total estimated ·cost-revenue deficit. 

Section 702. Payments. 

(a) Payments due the Operator from the .commonwealth according to the 

terms of any grant or other agreement between the Commonwealth and the Federal 

,Railroad Administration shall be paid to Operator in monthly payments at the 

rate of one-twelfth (I/12th) of the estimated cost-revenue deficit for the 

service year; provided, however, that the 1/12 ratio may be adjusted in 

accordance with the _following conditions: 

(1) The first payment made by the Commonweal th shall include .an 

additional amount up to $13,000 for maintenance 'of equipment expenses as set 

forth on Attachment 2; 
(2) The first payment made by the Commonwealth shall include reimburse 

ment up to the amount of $13,000 for that portion of Operator's insurance 

premium that is attributable to the operations described herein, as set forth 

----- - - ----- 

on Attachment 2; 
(3) Upon payment under Section 702 (a)(l) and/or (a)(2) above, the amoun 

paid shall be subtracted from the estimated cost-revenue deficit. The monthly 

payments thereafter shall be one-twelfth (l/12th) of-the remainder of the 

estimated cost-revenue deficit, subject to Section 702 (c) of this Agreement. 

Such remainder shall thereafter be considered the estimated cost-revenue. 

deficit under all terms of this Agreement. 
- t 
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(4) The payment may exceed one-twelfth of the estimated cost-revenue 

estimate subject to Section 702(c) of this Agreement. 

To receive the monthly subsidy payment, Operator shall submit a request 

for payment on forms required and approved by the Commonwealth, in accordance 

with usual State procedure then prevailing, and shall be P.aid in arrears on 

or before the fifteenth (15th) day of the second (2nd) and each succeeding 

month, for services provided _in the prior month. The estimated cost-revenue 

deficit for the service year shal.l be equal to the amount of the deficit · I 

created when the estimated attributable revenue of the rail facilities does 

not exceed the estimated costs of providing service on the rail faciiities 

as determined by Attachment 2. 
(b) In the event that the scope of rail freight operations is changed 

to the extent that a substantial change in Attachment 1 or 2 results, -the 

monthly payment shall be appropriately adjusted. 

(c) Each individual expense· item which is incurred by Operator during 

the service year, for the purpose of conducting rail service on the rail 

facilities, shall be al.lowed as reimbursable only if the expense satisfies 

all of the limitations set forth below in this Section: 

(1) The expense item is an allocable cost pursuant 

to the RSPO Standards. 

(2) The maximum amount of expenses that shall be allowed 

as Costs of Providing Service shall be One Hundred 

and Fifteen Percent (115%) of the Estimated Costs of 

- 11 - 



Providing Service as set forth in Attachment 2, 

unless the Commonwealth has given written approval 

prior t~ Operator's incurring a cost which exceeds 

115% of said estimated costs. 

(d) Subject to subsection (c) above, if the annual report issued pur- 

suant to Section 1102 or an audit by state or federal agencies reveals that 

the dollar amount of the total monthly subsidy payments fo,r the subsidy year 

is in excess of the subsidy required by the actual results of operation, this 

excess subsidy shall be place_d in a separate interest-bearing escrow account 

held by Operator for the benefit of the Commonwealth. This escrow account 

shall be utilized as follows: 

(1) If the subsidy continues into next year, the funds in the 

escrow account and the interest realized from those funds shalT be made avail 

able to-the Commonwealth as a credit in that year of operation; 

(2) If the subsidy does not continue in the next year, the·funds 

in the escrow account and the interest realized from those funds shall be 

returned to the Commonwealth within thirty-(30) days after delivery of the 

annual report or audit by state or federal agencies. 

(f) Forty-five (45) days prior to the close of each service year, 

Operator shall provide the Commonwealth with the estimated cost-revenue deficit 

for the rail line for the upcoming service year. 

Section 703. Excess Revenues. Excess Revenues shall be placed by , 

Operator in one of three interest-bearing escrow accounts, within five days 

of issuance of the annual report, as follows: 

(a) Excess Revenues shall be placed in a "maintenance and rehabilitation 

account" and used on the segment for either accelerated maintenance or re- 

habilitation, or both. 
(b) Excess Revenues may be transferred at the request of the State from 

the "maintenance and rehabilitation account" of one segment to the same 

12. 



account of another segment, provided that such other segment is operated 

by Operator, and is included in the Title IV program. 

(c) Excess Rev~nues beyond those necessary for maintenance and/or 

rehabilitation may be transferred subject to the approval of the Common 

wealth and FRA from the "maintenance and rehabilitation account" to an 

"acquisition account" at the end of a service year.- The "acquisition" 

account" may be used by the Commonwealt_h or by Ope r at.o r upon approval by 

the Commonweal th to acquire by purchase or lease a s.e gmerrt, provided that 

such acquisition is consistent with the Massachusetts State Rail Plan and 

is approved by the Federa1 Railroad Administration. 

(d) Excess Revenues may be trans·ferred, subject to approval by the 

Federal Railroad Administration and the Common:w.ealth, from any "maintenance 

and rehabilitation account" or from any "acquisition account" "t o a ''special 

project ac'count "; "Special project accounts" may be created to pay the 

costs of any project that is an approved part of the Massachusetts State 

Rail Plan. 
(e) In the event that ft is determined after audit of the annual re- 

port that Operator accrlled e;cess revenues which were not de~osited pursuant 

to this section, Operator shaT]._, upon written request by the Commonwealth, 

reimburse the Commonwealth :for lease payments and/01; payments for program 

maintenance, accelerated maintenance, _emergency maintenance, and rehabilitatio 

for the segment made by the State for the service year up to the amount of 

the segment's extra revenues. 

13. 



ARTICLE EIGHT - ESTIMATED FINANCIAL INFORMA TION 

Section 801. Estimated Cost-Revenue Deficit. The monthly payment 

made to Operator pursuant to Section 702 shall be based on estimates 

which a.re to be included on Attachment Z entitled "Estimated Attri 

butable Revenue and Estimated Costs of Providing Service." The 

following estimates shall be included on Attachment 2: 

(i) Estimated Attributable Revenues; 

(ii) Estimated Costs of Providing Service; 

.(iii) Estimated Cost-Revenue Deficit, or Estimated 

Cost-Revenue Surplus. 

ARTICLE NINE --MAN AGEMENT FEE 

Section 901. Management Fee. Operator shall receive a manage- 

ment fee for providing rail freight service on the rail facilities 

in an amount equal to 8.0% of attributable revenue. The Operator 

shall receive the_ management fee in the sa~e manner as the receipt 

of the rail service continuation payments as provided for Section 702. 

· 14. 
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ARTICLE TEN - FREIGHT CHARGES AND ADJUSTMENTS 

Section 1001. Freight Charges. Operator will on the effective 

date of this Agreement continue the applicable tariffs then in effect 
,. ', 

for traffic on the rail facilities. 

Section 1002. Changes. Operator may from time to time seek 

changes in tariffs, rates 'and divisions. Any proposed changes will be 

submitted to the appropriate reguiatory authori'ties. The Commonwealth 

shall have the right to propose new tariffs to Operator applicable 

to the rail facilities and Operator shall use its best efforts to 

implement the. proposed tariffs. 

ARTICLE ELEVEN - ACCOUNTING REPORTS 

Section 1101. Record Keeping. Operator will keep accounting 

records in accordance with the applicable RSPO standards. 

Section 1102. Report Schedule. A qu~rterly report covering the 

first three months of operation unde r this agreement, based upon an 

accrual method to determine revenues and costs (adjusted in a manner 

agreed to by the parties to reflect the estimated effects of inflation) 

of providing service will be issued to the Commonwealth within fifty 

(SO) days after the end of that quarter. Subsequently, nine monthly 

reports of the same nature will be ·issued to the Commonwealth for 

each of the nine (9) remaining months, each report to be issued 

to the Commonwealth w'ithin ninety (90) days after-the close of 

each service year. 
Section 1103. Audit and Inspection. The Operator shall 
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maintain, and shall require any subcontractor to maintain, the following 

until the expiration of four years after the date of the submission 

of the final accounting by the Commonwealth to the FRA and for 

any longer period necessary to resolve audit-findings or disputes: 

(i) A separate set of accounts which identify the sources 

and applications of funds from the Commonwealth and the Federal 

government and which contain information pertaining to obligations, 

assets, liabilities, outlays and income, which records are to be 

made available to the FRA upon request; 

(ii) Supporting source documents; 

(iii) Any other records which in the~future are required by an 

amendment to Federal law: 

(iv) Records that are necessary to show monitoring of this 

Agreement by the Commonwealth; 

(v) Any other records necessary to disclose fully the amount 

and disposition of funds under this Agre~ment, and such other books~ 

records and documents as will permit a full and complete verification 

of the Operator Is responsibilities and all payments and charges _ 

under this Agreemene; 

(vi) Documents evidencing in detail the nature and propriety 

of all costs charged to this Agreement.· The Operator shall impose this 

requirement on any subcontract to this Agreement. 

The Commonwealth, the U.S. Secretary of Transportation, and the 

Comptroller General of the United States, or any of their duly authorized 

representatives, shall have access for the purpose of audit and 

examination to any books, docwnents, papers and records of the 

Operator which may be related to this Agreement. The Operator shall 

· 16. 



impose this requirement on any subcontract to this Agreement. 

Section 1104. Inspection, Upon request, the Commonwealth, its 

agents, or any governmental agency having jurisdiction, may inspect 

the rail facilities, equipment used thereon, and the records of 

inspections made by Operator. The Operator shall impose this 

requirement on any·subcontract to this Agreement.· 

ARTICLE TWELVE - CONTRACT TERM, RENEWAL AND RENEGOTIATION 

Section 1201. ~ · This Agreement shall commence the day and . 

year first above written and shall expire at 11:59 P.M. on the twelfth 

month thereafter, subject to the termination provision~ of Article 

Thirteen hereof. All additional terms of this Agreement, if any, shall 

consist of twelve (12) successive months commencing with th~ first day 

of the month immediately following the month of expi!ation of the 

previous term. 

Operator shall notify the Commonwealth by certified mail sixty 

(60) days in advance of the termination date of this Agreement if 

Operator wishes to continue the service for an additional year. 

Section 1202. Renewal of Agreement. The original or successive 

term of this Agreement may be renewed by the Commonwealth by notifying 

Operator, by certified mail, forty-five (45) days in advance of the 

termination of the first and each succeeding term of this Agreement. 

that the Commonwealth wishes Operator to continue to provide service 

hereunder. In the event that the parties have not concluded negotiations 

by the expiratfon date, rail service shall continue during the 

negotiation period. Upon execution of the renegotiated or renewal 

agreement, its terms shall be retroactive to the period after the 

expiration date of the prior agreement. 
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Section 1203. Renegotiation. This Agreement may be renegotiated 

at any time during its term upon the written consent of both parties 

hereto. Rail service shall continue under the terms of this agree 

ment during such renegotiat~ons. 

ARTICLE THIRTEEN - TERMINATION 

Section 1301. a. Termination for Money Default. In the 

event of any failure on the part of either party to perform its obli 

gations regarding payments of cost of providing service, including but 

not limited to transmittal of scheduled contractual payments under 

this Agreement, and the continuance by such party in such default for 

a period of ten (10) days, the other party shall have the right, at its 

option, after first giving twenty (20)· d ays " written notice thereof by 

certified mail to the party in default and notwithstanding any waiver 

by the party giving notice of any prior breach thereof, to terminate 

this Agreement and the exercise of such right shall not impair any other 

rights of the party giving notice under this Agreemei:it or any rights · 

of action against-the defaulting party fol' the recovery of damages. 

b. Termination for Non-Money Default. 

(1) In the event of any substantial failure on the part of either 

party to perform its obligations under this Agreement, other than pay 

ments for costs of providing service, and the continuance by such 

party in such default for a period of sixty (60) days, the other 

party shall hav_e the right at its option, after first giving thirty 

(30) days' written notice thereof by certified mail to the party in 

default and notwithstanding any waiver by the party giving notice 

of any prior breach thereof, to terminate this Agreement and 

18. 
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the exercise of such right shall not impair any other rights of the 

party giving notice under this Agreement or any rights.of action 

against the ·defauLting party for the recovery of damages. 

(2) Any default by the State under the terms of an application 

to, agreement with, or grant from the Federal Railroad Administration 

r pertaining to the rail service continuation program under the RRRA 

or RRRRA shall constitute a default under this Ag:reement and shall 

be subject to the termination provisions of subparagraph (a) above. 

Section 1302 .. Commonwealth's Termination. The Commonwealth 

may ter.minate this Agreement· for good cause; in whole or with re,spect 

to a segment or any portion of a segment,.<?n thirty (30) days' 

notice. 
Section 1303. Expenses of Termination. If either party ter- 

minates this Agreement, the expenses of termination shall be a cost·of 

providing service. Operator shall mitigate the expenses of termina- 

tion to t.he extent possible. 

Section 1104. contractual Obligations, Except as provided in 

Section 1203 or as otherwise agreed by the parties in writing, Operato:ris 

obligations to provide rail freight service under this Agreement shall 

ce a s e on the effective date Qf the termtn·atfon hereof, but all other 

obligations then accrued by the parties described in this Agreement 

shall remain in full force and effect. Both parties shall make 

reasonable efforts to satisfy their surviving obligations promptly 

after termination, 

19. 
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ARTICLE FOURTEEN - REPRESENTATIONS AND WARRANTIES 

Section 1401. Operator. Operator represents and warrants the 

following: 
(a) Operator is a corporation duly.chartered, validly existing 

and in good standing under the laws of the State of Massachusetts; 

(b) Operator has the full power and authority to enter into 

this Agreement and to carry out the functions which it has under- 

taken in this Agreement; 

(c) The execution of this Agreement and the operation of the 

rail freight service will not violate any statute, rule, regulations, 

o rd e r , writ, injunction or decree of· any ~-iiurt, admin'istrative agency 

or governmental body; and 

.(d) Operator agrees to cooperate with the Commonwealth in all 

respects necessary to meet the obligations of the Commonwealth under 

any grant agreement between the Commonwealth and the F;:deral Railroad 

Administration. 

Section 1402. . Commonweal th. The Commonweal th represents __ and 

warrants the following: 

(a) The'Executive Office of Transportation and Construction as 

an Executive Office for the Commonwealth of Massachusetts has the 

power and authority to enter into this Agreement and to carry out its 

obligations under this Agreement; 
(b) The entering into and performance of this Agreement on the part 

of the Commonwealth does not violate any statute, rule, regulation, order, 

writ, injunction or decree of any court, administrative agency or govern- 

mental body. 
20. 



(c.) The Commonwealth has duly and validly acquired or will 

acquire the right to use the rail facilities and has made or will 

have made those rights av'ailable to Operator without charge prior 

to the commencement of the rail fr~ight service specified herein. 

Copies of any agreements between owners of the segments comprising 

the rail facilities and the Commonwealth regarding these rights 

will be furnished to Operator. 

ARTICLE FIFTEEN - GENERAL .PROVISIONS 

Section 1501. Captions. The captions used in this Agreement are 

used for convenience and identification purposes only and do not form 

a part o-f this Agreement. 

Section 1502. Entire Agreement. This Agreement and the Attach- 

ments annexed hereto and incorporated herein contain -the entire agree 

ment of the parties and supersede any and all prior agreements or 

oral understandi~gs ~etween the parties. 

Section 1503. Amendment. No term or provisions of this Agreement 

may be changed, waived, discharged or terminated orally, but only by _. . _.. - .1 

an instrument in writing signed by the party against which the enforce- 

ment of the change, waiver, discharge or termination is sought; provid~d, 

however, that when an emergency situation arises, such as emergency 

maintenance, changes in this Agreement may be made orally by authorized 

representatives of both parties by mutual agreement subject to immediate 

confirmation by telegram or other delivered writing. 

Section 1504. Notices. Except as provided in Section 1503 above, 

all notices, requests, demands and other communications hereunder shall 
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be in writing and shall be deemed to have been duly given if delivered 

or mailed by certified mail, postage prepaid, or by telegram to the 

addresses set forth at t.he beginning hereof or at such other address 

as may be designated in writing by_notice similarly given, 

Section 1505. Governmental Approval. Whenever an action of one 

of the parties as required by the Agreement is subject to the approval 

or consent of a governmental agency, the requirement of this Agreement 

shall be deeme .. d satisfied if the party has applied for that approval 

and uses and continues to use its best efforts to obtain such approval 

or consent without ·delay. 

Section 1506. Severability. If any term, covenant, condition or 
-~-- 

provision (or part thereof) of this.Agreement or the applic~tion thereof 

to any party or circumstance shall, .at any t"ime or to any extent", be 

invalid or unenforceable, the remainder of this Agreement or the 

application of such term or provision (or remainder thereof) to parties 

or circumstances· other than those as to which it is held invalid., or 

unenforceable, shall not be affected thereby, and each term, covenant,· 

condition and provision of this Agreement shall be· valid and enforceable 

to the fullest extent permitted by law. If the obligations o·f _one 

party are reduced by action of this section, then the obligations of 

the other party shall be equitably adjusted. 

Section 1507. Nondiscrimination Clause. 

(1) As a condition to receiving Federal financial assistance under 

the Railroad R~vitalization and Regulatory Reform Act of 1976 

22,. 
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•!"Act"). or the pr ov l s to ns of the Regional Rail Reorgan1zai.1v11 

Act of 1973, as amended (45 U.S.C. 701 et seq.), or the Rail 

Passenger serv l c e Act of 1970, "a s amended (45 U.S.C. 501 et s e q ; ) 

amended by the Act (collectively called, together with the Act. 

·the·"~ail Actsn), the Operator ~ereby agrees to observe and comply 

with the following: 
(i) No persori in the United States'shall on th~ ground of 

race, color. national origin or sex be excluded frpm p~rticipation 

in. or denied the benefits of, or be subjected to discrimination 

under. ~ny project, pr~gram, or activity funded jn whole or in part 

through such assistance. 
(2) The following specific -0iscr1minatory ac~ions are 

·~-:.. . .. :" - 
prohibited: 

(i) Operator under any prpoject, program .or activity to 

wh·ich these clauses apply shall not, dire.ctly or through contrac~ual 

or other arrangements, on ~he iroun~ of race, color, national origin, 

or sex: 
(A) Deny a person any service, financial~aid, or other benefit 

provided under such project, program or activi~j; 

(B) Provide any service, financlal.aid. or othe~ b~~efit 

to a person whic~ is differe~t. or is ~rq~i~ed_jn a d{fferint 

manner. from that provided to others under such project. program 

or activity; 
{C) Subject a -person to segregation or separate treatment 

in any matter related to his receipt of any service, financial 

aid or other benefit under such project, program or activity; 
I 
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(D) Restrict a person in any way in the enjoyment ot any 

advantage or privilege enjoyed by others receiving any service, 

financial aid or other benefits under such project, program or 

activ·ity; or 

(E) Deny a person an opportunity to pa~ticipate in such 

project, program or activity through-·thi p~ovision of.s~rvices 

· o_r otherwise or afford him an opportunity to do so which is 

different from that afforded others under such pcoject,.program 

or activity. 

(ii) Operator in determining·the types of services, financial 

aid, or other benefits, or facilities which will be provided under 

any such project, program or .activity :~i- the class_ of persons to 

whom. or the situations in which such services. financial aid, 

other benefits. or facilities will be·provided under any such 

p~oject, program or activity, or the class of persons to be 

afforded 'an _opportunity to: participate in any such project, 

~rogram or aciivity shall not, directly or through contractual 

or other arrangements, utilize criteria or m~t~ods of administration 

which have the effect of subjecting persons to.~iscrimination 6e 

cause of their race. color, national origin, or s ex s- or have the. 

effect of defe.ati_ng .or substa_nti_ally i~pa.iri.ng .accomplishm~nt of 

the objectives of the proj~ct, progr~m o~ activity, with respect 

to individuals of a particular race, color, national origin or sex. 

(iii) In determining the site or location of facflities1 an 

Operator shall not make selecti5~s with the purpose of effec~ of 

excluding persons from, denying them the benefits of, or subjecting 

them to discrimination under any project, program or activity t~ 
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tc whic~ these clauses apply on the grounds of race, color, 

national origin or sex, or with the purpose or effect of defeating 

or substantially impairing the a~complishment of the objectives of 

these-clauses. 

~ (iv) The ripe~ator shall npt discriminate against any employee 

or applicant for employment ~ecause of r~ce. color. national origin, 

·or sex. Except as otherwise required by the regulations or orders 

pf the Administrator. the Operator shall tak~ affirmative action 

to insure that applicants for employment are employ~d. and that 

employees are treated during employment. without r~gard to their 

race. color. national origin or sex. Such action shall include • 

but not be limited to the following: 

t r ans f er , recruitment or recruitment advertising. layoff ·or terminatin 

. , 
employment, promotion. demotion. . , 

rates of pay or other .forms of compensation, -and select"ion for train- 
\ . 

ing. including ap_prenticeship. The Operator agrees to post in 
I 

conspicuou~ places. ava11~6le to emp~oyees and applicants for em- 

ployment. notice to be provided.by the a~ency's representative 
. \ . . . 

setting forth the provision~ oi thes~ non-disc~imination clauses. 
! 

The Operator unders-~ands and _agrees tha,t it sh!tl l not be an axcus e 

for the Operator's failure to provi~e affirmative action .that th_e 
. . 

labor organiza.tions .with whic_h the Ope;at.or .has._a collective bargain-·• 
. ' 

ing agreement f a il ed or refused to adm i t .or quali'fy min~rities _for 
\ 

admiss.ion -t o the union. or that the provisions of such ag·reements 

otherwise prevent Operator from implementing its affirmative action 

\ program. 
(v) The Operator·shall not discriminate against any business 

I organization in the award of any contract bec~~se of race. colo;. 

national origin or sex of its employe~s, managers. or owners. Except 

as otherwise req~ired by the regulations or or~ers of the Administrator 
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'the Operator shall take a~1irmat1ve action t o 11,~u," ... ~. 

organizations are permitted to compete and are considered for awards 

of contracts without regard to··ra-ce, color, national origin or sex. 

·(3)- As used in these clauses, the services, financial. aid, 

or either benefits 'provided unde.r a project, program, or activity 

receiving financial assistance ·under.thi Rail Acts i~~lude ~ny 

service, financial aid, or other benefit provided in or through a 

facility funded through financial aisistance provi~ed under the 

Rail Acts. 
{4) The enumerat~on of specific forms of prohibited dis 

crimination does not limit the generality of the prohibition in 

paragraph (a} (1)'.(i)' of·thi"s section •. :_: 
·· (5) These clauses do not prohibi~ the consideration of race, 

co l or , national origin or sex if the purpose- and effects· ar e to 

remove or overcome the consequences of practices .or impediments 

which have restricted the' ·availability of, or participation in, 

Operator's oierations or activlties on the grounds of race, color, 

national origin,· or sex •. Wher~ prior discriminatory or -~ther .. · 

practi~e or usage tends on the grounds of rac~; color, nationar 

origin or sex, to exclude individuals or businesses from_pa,rticij1a 

tion in, to d~ny_ them the be~efits of,
1 

or_t~ s~~ject them to dis-~ 

crimination under any project, prog,:am or acfi"vity·to which these 

clauses apply. the Operator must take affirmative action·to remove 

or overcome the effects of the pr.ior discriminatory practice or· - -•· • - 

usage. Even in the absence of prior discriminatory pr~ctice or 

usage to which this part applies, the.Operator is expected to take 

affirmative action to insure that no person is excluded from 



participation in or denied the benefits ~f the project, program 

or activity on the grounds of race, color, national origin or sex, 

and that minorities and minority businesses are afforded a re 

asonable opportunity t~ participate in employment· and procurement 

opportunities that will result from financial assistance provided 

under the Rail Acts. 
(6) The Operator agrees to take such actions as 'are necessary 

to monitoi its activities and those of its contractors who will be 

paid in whole or in part with funds provided by the Rail Acts, 

or from obligations guaranteed under section 602 of.the Rail 

Passenger Service Act, in order to carry out affirmatively the 

purposes bf ~ar~graph {l)·above, ~nd to}~~ple~ent the affirmative 

action program developed and implemented pursuant to 49 CFR 265. · 

(7) The Operator shali, in all·adve~tis~ments for·employees, 

or solicitations for services or materials from business orginiza~ 

tions place~ by or on behiif of the Operator, in connection wiih 

any project, p·r:ogram or activity funded in whole or in part with 

financial assistance under the Rail Acts, state'" that all applicants·---· 

for ~mployment will receive consideration for e~ployment, and a\1 

business organizations will receive considera~~on for an award of· . 
a ~ontract, withoµt regard to.race, color,.n~ti~nal origin or sex. 

(8} The Operator sh~l_l send to_each. lab_o·,:· orifanization or 

representati~e of workers with which it has·a collective-bargaining 

agreement or other contract or understanding a notice to be provided 

by the agenqi's representative, ~dvising the labor organization or 

workers' representative of the recipient's commitments under 

---. 
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ct i on 9 0 5 of the Act , and sh a l l po s t cop i es or t n e 11 u ~ , ,._" , .. 

conspicuous places available to employees and applicants for 

employment. 
-(9). The Operator shall comply with all provisions of 

secticin 905 of fhe Aci. the Civil Right• Act of 1964, any other 

federal civil rights act. and with the rules, regulations, and 

.orders issued under such acts. 
{.10) The Operator shall furnish all information and reports 

required by the rules, regulations~ and orders of the Administrator. 

and will permit access to its books. records, and accounts by the 

Administrator for purposes of investigation to ascertain compliance 
, 

with rules, regulat!ons. -a nd orders ref¢rred to in 9.aragraph (9) 

hereof. • ~ ~ 
(11) Operator shall furnish such relevant procurefuent .infor- 

mati~n, not included in its affirmative action program as may be 

requested by the Minority· _Business Resource Center. Upon the· 

request of th~ Operator, the Ce~ter shall keep such information 

.. 
'·• 

confidential to the ex t errt ·necessary° to protect commercial or 

financial information or trade se.crets to the extent permitted 

•. 

by law. 
(12) In _the.e\'.ent· of the Operator1_s _ _n?nco.f!lplianc·e with -the»'""" 

nondiscrimination clauses. of this Ag_reem~nt. ·. or with the provisions 

of section 905 of the Act, the Civil Rights Act of 1964, ~r with 
any other Federal civil rights act •. or with any rules, regulations,--··'· 

or orders i?sued under such ·acts. this contract will, after notice 

of such noncompliance.·and after affording a reasonable opportunity 

for compliance. be canceled, terminated. or suspended in whole ir 

in part and the Operator may be declared ineligible for further ... 
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federal financial assista~ce in accorda~ce with procedures 

authorized in section 905 of the Act, or as otherwise provided 

by law. 
"(13) The Operat6r shall not enter into any contract or 

contract modification whether for the furnishing of supplies 

or services or for the use of real or pe·rsonal property,· in 

c_luding lease _arrangements, o~ for construction, in connection 

with a project, program or activity which rec.eives. fin~ncial 

assistance under the Rail Acts with a contractor debarred from 

or who has not demonstrated eligi~ility for Federal or federally 

assisted contr~ct, and will carry out such sanctions and penalties 

for violation of this paft as may be ;,posed upon contractors and· 

subcontractors by the Administrator o~ any other ~uthorized Federal·-: - 

official. The Operator shall insure thai th~ clauses required by 

4i CFR 60-1.46 implementing executive Order No •. 11246 will be 

placed 1n ~ach non-exempi federally ~ssisted construction conirict. 

(14) The Operator agrees -t~ comply with_ and implement the 

written aff.irmat.ive action pr:ogram _as ,app_roved'\y _the Administrat(!r ,., . 

pursuant to section 265.17 of Title 49 CFR. 
(15) The Operator agrees to notify the Administrate~ .promptly 

' of any law suit or complaint. f i led against .it -a.lleging 'discrimination•· 

on the basis of race, col~r. national origia or sex. 

(16)" The Oper~tor shall include the preceding provisions 

of paragraphs (1) through (15) 1n every contract or purchase .L 

order, whe~her for the furnishing of supplies or services or for 

the use of real or per·sonal property, including lease arrangements 
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or for construction relating to projects1 programs or activities 

financed in whole or in part under the Rail Acts. The Operator shall 

cause each such contractor or vendo~ to include the provisions of 

paragraphs (1) through (15)· in every subcontract. The Operator will 

talce such action with respect to any such contract or purchase order 
I 

as the Administrator may direct as a means of enforcing such.provisions 

including sanctions for noncompliance; provided, however, that in the 

ev~nt the Operator becomes involved in, or is threatened with, litigation 

with a contractor or vendor as a result of such direction by the Ad- 

ministrator, the Operator may request the United States to enter into ! .. 

such litigation. 
(17) The Operator will comply with all requirements oi Title 49, 

Code· of Federal Regulations, Part 265·, if the Operator enters into any 

subcontracting agreement. 

Section 1508.. Prohibited Interests. No _member, officer, or employee 

of the Commonwealth of- Massachusetts _duri~g µ!i_ tenure or £0~ .one yeat 
thereafter shall have any interest, directly or indirect, in this 

Agreement or the proceeds thereof. 

If any such present or former member,.officer, ·or·employee of the- 

Commonwealth involuntarily acquires or had acquired prior to the beginning 

of his tenure any such interest, and if such interest is immediately dis- 

closed to the Commonweal th and such disclosure is entered upon .. t he v- ,,,,, 

public records of the Commonwealth,.the Commonwealth with the prior 

approval of the Administrator of the FRA may waive the prohibition 

contained in this Art'icle. No present member, officer or employee of the 

Commonwealth shall participate in any action by the Commonwealth 

relating to this Agreement, any subcontract to this Agreement, or any 
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arrangement connected with this Agreement or any property related 

to this Agreement. 

Neither the Operator nor any subcontractor under this Agreement 

shall enter into any contract, subcontract, or other arrangement which 

may affect the activities for which assistance is available from 

the Federal government if any officer, any key salaried employee or 

official, or any member of the immediate family of one of the foregoing 

has any material interest in the arrangement unless the arrangement 

shall._have been approved by the Administrator of the FRA after the 

Administrator has been advised ~f such interest. 

Section i sos , Environmental Protection. Operator agrees to 

perform rail freight service work pursuant to this Agreement in 

compliance with all the requirements of Section 114 of the Clear ·Air 

Act (42 U.S.C. 18570-9), Section 308 of the Federal Water Pollution 

Control Act (33 U;S.C. 1318), and all regulations issued thereunder. 

Operator will not_ify .. the Commonwealth o f the receipt of any communica 

tion from the· Environmental· Protection Agency which_ indicates .t.hat. a:.• - 

rail facility is under consideration for- inclusion of the Environmental 

Protection Agency's List of Violating Facilities. 

Section 1510. Claims. Operator agrees not to make any monetary·· ·--~-~ 

claims or bring any action whatsoever against the Commonwealth in 

any court of law or equity because of acts or failures to act by 

anyone other than duly authorized representatives of the Commonwealth,--··.=--~·· 

Section 1511. Choice of Law. ··· All questions arising under this 

Agreement shall be governed by Massachusetts law, including statutes and 

regulations, unless state law on the question has.been pre-empted 

by federal law. 
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Section 1512. Boycotts. Operator warrants, represents and 

agrees that during the time this Agreement is in effect, neither it 

nor any affiliated.company, as hereafter defined, will participate 

in or cooperate with an international boycott, as defined in 

Section 999(b) (3) and (4) of the In t e rn'a I Revenue Code of 1954, 

as amended, or engages in conduct declared to be unlawful by 

Section 2 of Chapter ;I-51 E, Massachusetts General. Laws,' If there 

is a breach in the warranty,, representation and agreement contained 

in this section, then without limiting such other rights as it 

may have the Commonwealth shall be entitled to rescind this contract. 

As used herein, an affiliated company shall be any business entity 

of which at least 51% of the ownership interests are directly or 

indirectly owned by Operator or by a person or persons or business 

entity or entities directly owning at least 51% of the ownership 

interests of the Operator or which directly or indirectly owns at 

least 51% of the ownership interests of the Operator. 

Section 1513. Cargo Preference - Use of United States-Flag Vess.els. 

Pursuant to 46 U.S.C. 1241(b), the Operator agrees- 

(a) to utilize privately-owned United States-flag commercial vessels 

to ship at least SO percent of the gross tonnage (computed separately 

for dry bulk carriers, dry cargo liners, and tankers) of any equipment, 

materi~ls or commodities which are both (1) procured, contracted for or 

otherwise obtained with funds granted, guaranteed, loaned, or advanced 

under this Agreement and (Z) transported by ocean vessel, to the extent 

such United States-flag commercial vessels are available at fair and 

reasonable rates; 
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(b) to furnish within twenty (20) days following the date of loading 

for shipments originating within the United States or within thirty (30) 

working days following the date of loading for shipments originating 

outside the United States, a legible copy of a rated, "on-board" commercial 

ocean bill-of-lading in English for each shipment of cargo de·scribed in 

paragraph (a) above to both the Administrator of the F~ (through the 

Commonwealth in the case of contractor and subcontractor bills-of-lading) 

and to the Division of National Cargo, Office of Market Development, 

Maritime Administration, Washington, D.C. 20320; and 

(c) to insert the substance of the provisions of paragraphs (a) and 

(b) of this section in all contracts issued pursuant to this Agreement 

and to cause such provisions to be inserted in all subcontracts issued 

pursu~nt to this Agreement. 
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ARTICLE SIXTEEN - EFFECTIVE DATE 

Section 1601. Effective Date. This Agreement shall become 

effective on the date and_ year first above written which shall be 

termed .the "Effective Date". 

IN WITNESS WHEREOF, the parties hereto have caused .this Agree 

ment to be executed and attested by their duly authorized representa 

tives on the date and year fir.st above written. 

Operator'. MASSACHUSETTSZ.RAL RAILROAD 

. By .. ~ -K~:.,. •·• = 
Printed Name: PETER M DEARNESS 

Title: JICE PRESIDENT AND GENERAL 

. MANAGER 

1 h 
.1 f" . f . Commonwea t : Executive Of ice o Transportati, 

I~~ 
~nd Construction Q...__-- 

By:/(' -----1 
Printed Namf: .;;;RY M. LOCKE . 

Titie: SECRETARY 

Approved as to form:• 

Assistant Attorney General 

' 
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ATTACHME NT NO. 1 

EXPECTED LOCAL FREIGHT SERVICE CHARACTERISTICS 
September 1, 1979-August 31, 1980 

. Identification Number(s) =·-=~~8~/~Bra?/~9:_.. ---=--~-------------- 
Name of the Line: Ware River(Secondary) 
Termini: Palmer (1.6) - So. Barre (25.0) 

Normal Train Symb ol(s)----------------------- PWl, WP2/PG1, GP2 
Type of service--------~----------------~---- Local 

Crew Assignment: 

1. Home Terminal------------------~---- Ware 

2. Turning point on the line----------- Ware/Gilbertville 

3. Frequency--------------------------- 3-2/week 

4 • Numb er of annual round trips , 
Ware/Gilbertville-------------~-- 156/104 

5. Expected time serving the line 
per round trip---------------------- 4-6 hours 

6. overhead running time (if applicable) 

7. Additional assignments(if applicable) Switching·· 
Ware and/or Bondsville 

8. Number of· Employees normally 
assigned to train----.------------- 2-3 persons 

Serving yard------------------------------- - Ware 

FACT Terminal/Agency Station----------------- Amherst 

Number of units normally required------------ One (1) 

Miscellaneous Branch Line Expenses(i°f applicable) 



-· ATTACHMENT NO. Z 

ESTIMATED ATTRIBUTABLE REVENUE AND ESTIMATED 
COSTS OF PROVIDING SERVICES 

CFR § 1125 

APPENDIX I 

REVENUES ESTIMATED 

1. Freight revenues 
2. All other revenues and income 
3. Total estimated revenues (line 1 plus 2) 

AVOIDABLE COST ESTIMATES 
4. On-branch costs (lines 4A through 4L): 

A. Maintenance of way and structures. 
B. Rehabilitation 
C. Maintenance of equipment 
D. Transportation 
E. General Administrative expenses* 
F. Deadheading, taxi and hotel costs 
G. Overhead movement costs 
H. Freight car costs 
I. Taxes 
J. Administrative fee 
K. Casualty reserve account 
L. Termination costs 

S. Off-branch costs (ratio times line 1) 

6. Management fee 
7. Total avoidable cost estimate (lines 4,S,and 6) 

RETURN ON VALUE ESTIMATE 

8. 
9. Not a_pplicable 

10. 
· ESTIMATED SUBSIDY PAYMENT 

11. Estimated subsidy payment (line 3 minus lines 7 & 10) 

* 

$ 30,000 

30,000 

120,300 

30,000 

38,000 
26,700 
18,500 

7,100 

.- 
2,400 

122,700 

$ 92,700 

Shortline Railroad Liability Insurance, Deposit Premium $13,000. 



ATTACHMENT NO, 3 

INSURANCE POLICY 

SHORTLINE RAILROAD LIABILITY POLICY 

A. carrier: Midland Insurance Company, New York, N.Y. 

B. Face Amount: $;L,975,000: in excess of $25,000. 

c. Endorsements: 

Named Insured amended to include: 

Lessors and the Commonwealth of Massachusetts 

D. · Effective Date: 
Effec~ive date of Comrnonwealth/MassCentral Operating 
Agreement for Rail Service Continuation 

' I 
·I 
I 

I 
·1 
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Ho~02818 
GENERAL LIABILITY-AUTOMOBILE POLICY STOCY CON.PN JY 

' 'DECLARATIONS 

160 w St N y k N y .10038 coverage Innovators Ltd 
atcr ., CW ar ' . • 8501 LaSalle. Road 

Suite 308 
Towson, Maryland 21204 

; Item 1. Hamed Insured and Address: {No, street. Town or City, Courlty, state} 
Massachusetts Central R.R. Corp. 
13 Railroad Street 

' 1 Amherst, Massachusetts 01002 
! Item 2. Policy Period: (Mo. Day Yr.) 

: From 12/1/79 lo 12/1/82 
: 12:01 A.M., s(andard time at the address of the named insured as staled herein. 
•· • · •· -,¥-:;: : •-fr. 'F-""' -:":' ! ":i~• :tt-S t •◄. 1, .• ~~;;;..,!,:;· :;_,;.;;;_ ,;;..,.;J!l.:;.;;;•;,.,~-0~,...,... __ ~, •~-,~,-. _....,.,,~ ,••i::::- ~--- ;,v;'.'I ·• · '; ;" • ·. 

•· ·· ........ ..-~ 1,0-::r ':ri· •"-~l'"'ti" ~ . .,[·· f, "'I LI' 
·, ';,' ~.:. - 

The named insured is: 
0 Individual D Parlnership 

Business of the named insured is: ta::NTu.'•_n.ow) 

-.Sho:i::tline-Railroa.a....------------ 
ltem 3. The insurance afforded is only with respect lo the Coverage Part(s) irldicaled below by specific premium charge(s) and attached to and forming a part of 

this p0l1cy 

[i) Corporalion D Joint Venture □ Olher, _ 

Advance Covenge Coverage Parllsl Advance Coverage Coverage Partis) 
Premiums Par! Hoisl, Premiums Part No{s). 

s Aulomobile Medical Payments Insurance s Hospilal P1olessional Uabtlity Insurance 

$ Automobile Physical Damage Insurance $ Manufacturers· and Contraclors· liab1hty 
!Dealers) Insurance 

s Automobile Physical Damage Insurance $ Owner's and Contractor's Protective Liability 
{Flee! Aulomatic) Insurance 

s Au1omobile Physi:::al Damage Insurance s Owners', Landlords" and Tenanls' Liability 
(Non-Fie el) Insurance 

s Basic Automobile liability Insurance $ Personal Injury liability Insurance 

$ Completed Operations and Products liability s fhysic,ans', Surgeons' and Dentists' Professional 
Insurance liabilJty Insurance 

$ Comprehensive Automobile Liability Insurance s Premises Medical Payments Insurance 

s Comprehensive General liability Insurance s SpecialProlect1veandH1ghwayl1abililylnsuranct 
$ Comprehensive Personal Insurance New York Department of Iransportaticn 

$ Contractual liability Insurance s. Storekeeper's Insurance 
s Druggists' liability Insurance s Ur11nsured Mulur,sls Insurance 

s Elevator Collision Insurance s UND 81-1 Shortline Railroad 
s Farm Employers' Liability and rarm Employees' 15 000 -? T>-~_, ,,-• 

Medrcal Payments Insurance $ 

$ Farmer's Comprehensive Personal Insurance 
s Farmer's Medical Paymenls Insurance s 
I Garage Insurance 

Form numbers of endorsements, 
UNDBO fll • UND7R 121 · 131 • """'262 14-61 

other than those cn1ered on 
I UND79 Coverafe Partts), attached at issue 

Is 15 onn Tobi Advance Premium for this policy. 
Is 15 """ Deposit Premium 

• If the Policy Period 1s more than one year and the prerruum ,s to be paid m mstallmen_ts, premium ,s payable on: 
Ufeclive Dale J st Anniversary 2nd Anniversary Audit Period: 
s $ S Iii Annually, 0 Monlhly; 0 Quarterly; 0 Olher 

Item 4. During the past three years no insurer has cancelled insurance, issued to the named insured, similar to that afforded hereunder, unless othe,wise stated he,ein; 

Countersigned: 

rorrn no. t~osoP ,u1e 



,¥ 

.. / 

/ 
his endorsement modifies such insurance as is afforded by the provisions of the policy relating to 

the following: 

oo~~if1lfx§3fxtt1MmDt2MillMXbl!XJt · 
SHORTLINE RAILROAD LIABILITY 

. . 

IN CONSIDERATION OF THE PREMIUM CHARGED IT IS AGREED T_HAT THE 

FOLLOWING ARE DELETED IN TH.EIR ENTIRETY FROM POLICY .PROVISIONS 

.PART A_; 

1. SUPPlEMENTARY PAYMENTS 

2. DEFINITIONS 

3. CONDITIONS 

IT JS FURTHER AGREED THAT THE NUCLEAR ENERGY LIABILITY EXCLUSION 

ENDORSEMENT (BROAD FORM} REMAINS UNCHANGED. 

(The information below is required ro be completed only when this endorsement 
is issued subsequent to the policy effective date.) 

Effective 12/1/19 ·, , this endorsement forms apart of Policy No, Gt 702818. 

issued to ~ssachusetts Central Railroad Corp. 

by MIDLAND INSURANCE COMPANY 

AUTHORIZED R~PRESENTATIVE- __ 

Endt. in 
UNO No. 80 



endorsement mod ifies such insurance as is afforded by the provisions of the policy relating to 
e following: 

SHOR!I'LINE RAILROAD LIABILITY 

11,; 

IT IS AGREED THAT CONDITION G ''DEFINITIONS" IS ADDED TO PARA· 
GRAPH VI CONDITIONS OF SHORT LINE RAILROAD COMPREHENSIVE LIA· 
BILITY FORM ATTACHED TO THIS POLICY. 

G DEFINITION: 

OCCURENCE. THE WORD "OCCURRENCE!' WHEREVER USED IN THIS POLICY 
MEANS ONE HAPPENING OR SERIES OF HAPPENINGS ARISING OUT OF ONE.· 
EVENT TAKING PLACE DURING THE TERM OF THIS POLICY . 

. (The information below is required to be completed only when this endorsement. 
is issued subsequent to the policy effective date.) · 

Effective 12/1/79 .. "'I • 'mts endorsement for ins a part of Policy No. GL 702818 

issued.to Massachusetts Central Raiiroad corp, ·· 

by MIDLAND INSURANCE COMPANY 

~/J/J?,✓.-acu ·di W/4~ 
. - AUTHORIZED REPRESENTATIVE 

UNO No. 78 Endt. /12 



SERVICE OF SUIT CLAUSE (U.S.A.) 

agreed that in ;the event of the fa ilure of Undenvr iters hereon to pay any ·amount claimed .. to be due hereunder, 
rwriters hereon, at the request Of the insured (or relnsured). will submit to the jurisdiction of any Court of competent 

risdiction within. the, United States and will comply with all requirements necessarv to give such Court jurisdiction and all matters 
arising hereunder shal] be determined in accordance with the law and practice of such Court. 

It is further .agreed that service of process in such suit may be made upon THE INSUR.ANCE COMMISSIONER ANY STATE and 
that in any suit instituted against any one of them upon this contract, Undervvriters will abide by the final decision of such court or: 
of any Appellate Court in the event of an appeal. 

TH,E DESIGNATED INSURANCE COMMISSION.El'! is authorized and directed to accept service of process on behalf •Of Under 
writers in any such suit and/or upon the request of the insured (or reinsured) to give a. written .undertak)ng to the insured (or . 
reinsured) that he will enter a.general appearance upon Underwriter,s' behalf in the.event such a suit.shall be instituted. 

~-. 

Furth~r pursuant to any statute of any ,state, territor'( or district of the United States which makes provision therefor, Underwriters 
hereon hereby .desiqnate the-Superintendent, Commissioner- or Directer of Insurance or other officer specified for that purpose in 
the statute, or his successor or successors· in office, as their true and lawful attorney upon whom may be served any lawful process 
in any action. suit or proceeding instituted· by or on behalf of the insured (or reinsuredl or any beneficiary hereunder arising out of 
this contract of insurance (or reinsurance), and hereby designate the above-named as the person to whom the said officer is 
authorized to mail such process or a true copy thereof. 

Attached to and forming part of Policy No. GL 702818 

Issued to: 1-!assachusetts Central .Railroad Corp. 

By: MIDLAND INSURANCE COMPANY 

Dated: _ NPvember 30,. 1979 

Endt, #3 

UNO No. 79 



SHORT LINE RAILROAD COMPREHENSIVE LIABILITY 

onsideration of the premium as hereinafter provided it is understood and agreed that this policy shall indemnify the 
ssured for any and all sums which the Assured shall be legally obligated to pay as damages and expenses for personal injuries 

and damage to property arising out of occurrences during the period of this policy and resulting from the operations of the 
Assured's Short Line Railroad. Such operations shall be deemed to include the assumption of liability under contracts that are 
normal and incidental to the operation of a railroad. 

II. The Assured under this policy shall include partners, officers, directors, stockholders and employees, while acting as such in 
connection with the operations covered, but it is understood and agreed that this inclusion does not increase the Company's 
limit of liability in respect of any one occurrence as hereinafter stated. 

111. It is specifically understood and agreed that the intention of paragraph 1 is to include coverage for the Assured's liability for 
injury, death, sickness or disease to any persons, including employees and including liability under any Workmen's Cornpensa 
tion Act or the Federal Employer's Liability Act, as well as damage to any property of others including property under bills of 
lading and foreign rolling stock. · 

IV. The limit,of coverage hereunder shall be$ 1. 975. 000. any one occurrence and shall apply only in excess of$ __ 
$25 QQQ ultimate net loss in respect of each occurrence. Ultimate net 'loss shall consist of the amounts paid for 

settlement of losses for which the Assured is liable after making deductions for all recoveries. salvages and other insurances, but 
shall include expenses and costs incurred in connection therewith (other than expenses for salaried employees, retained counsel 
and office expenses of the Assured) not covered by other insurance. 

V. Exclusions 
This policy does notapply; 

(al To any loss which at the time of the happening of such loss, is insured by, or would, but for the existence of this policy be 
insured by any other existing policy or policies of valid and collectible insurance, except in respect of any excess beyond 
the amount which would have been payable under such other policy or policies had this insurance not been in effect; 

(bl To any loss arising out of the Assured's operation, maintenance or use of automobiles and/or buses and/or aircraft and/or 
vessels and/or watercraft. 

VI. Conditions 

A. Notice of Occurrence - Co-operation over claims. 
The Assured shall immediately give written notice to The Canton Agency and/or Midland Insurance Company of any 
occurrence or claim which could reasonably be anticipated by the Assured to involve an amount in excess of the 
underlying limits should the Assured be ultimately held legally liable for the occurrence or claim. Solely for the purposes 
of reporting claims or occurrences, the Assured shall in all instances consider himself legally liable for such claims or 
occurrences. 

The course to be adopted by the Assured in connection with the defense or settlement of such claim or claims shall be 
determined between the Assured and the Company or their representatives. The Assured shall cooperate with the 
representatives of the Company in the defense of suits and actions by rendering aid and in effecting settlements, securing 
evidence and prosecuting appeals as may be reasonably requested by the Company or their representatives. The Assured 
shall not without the consent of the Company or their representatives litigate any such claim or claims. 

In case of difference of opinion the parties agree to follow the advice of a referee to be mutually agreed . 
....... 

B. Subrogation 
Inasmuch as this policy is "Excess coverage", the Assured's right of recovery against any person or other entity cannot be 
exclusively subrogated to the Company, It is, therefore, understood and agreed that in case of any payment hereunder, the 
Company will act in concert with all other interests (including the Assured) concerned, in the exercise of "-lch rights of 
recovery, The apportioning of any amounts which may be so recovered shall follow the principle that any interests 
(including the Assured) that shall have paid an amount over and above any payment hereunder shall first be reimbursed up 
to the amount paid by them; the Company is then to be reimbursed out of any balance then remaining up to the amount 
paid hereunder; lastly the interests (including the Assured) of whom this coverage is an excess are entitled to claim the 
residue. if any. Expenses necessary to the recovery of any such amounts shall be apportioned between the interests 
(including the Assured) concerned, in the ratio of their respective recoveries as finally sertled, 



ptcy and Insolvency, 
the event of the bankruptcy or insolvency of the Assured, or any entity comprising the Assured, the company shall not 

'i • be relieved thereby of the payment of any claims hereunder because of such bankruptcy or insolvency. 

D. Inspection and Audit. 
The Company shall be permitted at all reasonable times during .the continuance of this policy to inspect the premisef,. 
plants, machinery and appliances used in connection with theAssured's: trade; business or work, and to examine during the 
continuance of this policy or Within one year after its termination the Assured's books or other records so far as they 
relate to the basis of the premium computation of this policy. 

E. Cancellatipn, 
This policy may be cancelled at ani tlrne.at.the written request of the Assured or by the Company or their representatives 
with or Without the return or tender of the unearned premium by giving thirty days notice of suchcancellation, In which 
event the earned premium shall be adjusted in the customary short rate basis should the policy be cancelled by the Assured 
or on a pro rata basis should the policy be cancelled by the Company, 

F. Premium Computation. , 
· It is understood and agreed that the premium shown hereon is. provisional and the final premium shall be computed at a 
rate of flat charg'=JaGf $-1-00-s~9,o;.,......,..ip;s-from the operations covered, The annual minimum premium for this 
policy shall be $15. 000 

All other Terms and Conditions remained unchanged. 

Attached to and forming part of Policy No. 

Broker/ Agent: 

GL 702818 

Cover.age Innovators Ltd. 

bate of Issue:. Noveml;ier 30, 1979 

MIDLAND INSURANCE COMPANY 

B~@zMt'<- d- /d~ 

UNO No. 81-2 



. "EXCLUSIOO 

(CX>.'ITAMillATION OR POLWrICN) 

It is agreed that the insurance dcti?s. not apply to· bodily injtu:y or 
property danage arising out of the discharge, dispersal, release or 
escape of srroke, vai;ors, soot, fures, acids, alkalis, toxic chemicals, 
liquids or gases, waste materials or other irritants, contaminants or 
i;ollutants into or upon land, the atrrosphe:re or any watercourse or 
body of water; but this· exclusion does not apply if such discharge, 
disi;ersal, release or escai;e is sudden and accidental. 

Elleclive __ ..1..2,LJ.£]_9..., )2:0l Al.lStanda1d Time, this Endorsement No.---"'----------- 
- of MIDLAND INSURANCE COMPANY 

atlached lo an.1 made a part of Policy No. -~G;JL,_,7[J.01.,2.J:8!Jl.t6>------ 
issued lo Massachusetts Central Bai lroad Corp - _ . 

(The tnrcrmaucn above is requited only when thls endorsement is issued subsequent to pi eparalicn of the policy.) 

N 
•-· h • • d ·--i II b h Id t ry alter ;.,0;ve or extend any of·the terms, conditions, agreements or limito:'~n• o1ning er em c cn lc me she e e o vo • , 

of this policy other !hon as above sla!ed. . - · · 

c...- '. ✓- 
~ -~- .... , .. _.Z_~- --------- 

M.S. Chen1u1t. rtc1lc>t1n\ 

r,r;1r=.1 ,, ,.. 



ENDORSEMENT 

It is hereby agreed that the insurance with respect to Railro.;_d 
. Operations does not apply· to Bodily Injury to any passenger being 
carried for a consideration while in or upon, entering or alighting 
from any such train, cars or equipment. 

Efleclive ____:1~2::,/:...:l!:l/~7~9~--------- 12:01 AM Standard Trmr, this Endorsement No.--~------- 
of MIDLAND INSURANCE COMPANY allached lo ard made a parl ol Policy No. GL 702818 

issued lo Massachusetts Central Railroad Corp. 
(The inrorir,.ft\on above is required only when this endorsement is issued -subsequen.t to creparaucn of the policy.) 

Nothing herein contained shall be held to vary, alter, waive or extend ony ·oF the· terms, conditions, agreements or limit~tions 
of this policy other then c s above s.loted. . 

c~LY _4/ ......... z. ~p/£4/~ · 



• ENDORSEMENT 

It is hereby understood and agreed Item IIJ., Named Insured 
is amend. to include.: 

(1) Trustees of Boston & Maine Corporation, Debtor; Benjamine H. 
Lacy and Robert w. Meserve. 

(2) Trustees of Penn central. 

(3) Commonwealth of Massachusetts, Dept. o.f Transportation, 
1 Ashburton Pl., Boston, Massachusetts 02108 

Ellcclive _!le.,2!,/~l!,,/~7~9L_---------~ 12:01 AM Sl~ndard T11nP, Ihrs Endorsenent llo. _ _., _ 
of MIDLAND INSURANCE COMPANY 

allached lo ard made a part of Polley No. _GL,_1 02.8lB•------ 
1ssood lo Massachusetts Central Railroad Corp. 

(The in!0IIM4fn above 15 required only when \his endo1scment 1s issued subseQuent to P_repJ~a~,on of the polic.y.) . . _ 

Nothing he,ein contained shall be held to vary, alter, waive or extend any of the lerms, condi tloo s , agreements or [j mif ct ion s 
or this policy other than OS above stated. 

M.S. Chen•ull, President 

FOln1 UNO 2{,2 {7 / 7'il) 1~M 



• 
11.IDLMW H~SURAIKE COMf'At~Y 

f.Jt:w Ye,,~. Nc w Yc,r~. 

{A Sl~I-. imuronc1.: CCJ,np_<Jny, herctn colh•d the c1,mnony) 

''b~dil:, injury" m~ans bodily jnjury, sickness or disease sustained b an , 
lwhh,chr occurs during the policy period, including death at any ti~e fefJ11l~gn ere rorn, 

1;-i con~-icfur'itr: o'r the pzyrr.c;:: of the rlfemium in reliar.t H ,1 • . . 
agren wilh lfle namad insured a~ follows: ' ' e upon ,e ., alcmcnls m lhc dcclaralior!s mode a p3rl hereof an.d subject to all or the terms er 1l1is policy, 

When u,ed in lhls policy !including endorsemenls far ·n DEFINITIONS 
"aulemebile" · •.. . mi Z a part hereon: pleted ope.rations hazard or the under2:round property damae:e hazard, or 14) for 
travel on 'oubl~e:::d a /3"f df!lolor vehicle,, trailer or sernllrailer designed for which liability is assumed by the insured under an incidenlal conlract; 
but docs not include !0bi1~ ue~~,P~~~t~achme,y or apparatus alta_ched thcreloJ, "incidental contract"' means any written Cl} lease- of premises. (2} easement 

agreement, except in conneclion with construction or demolition eperatlcns on or 
adjacent to a_ rail,oad, (3} undertakinf to indemnify a municipality required by 
municipal ordinance, except in conneclion wilh work for the municipality, (4) side- 
track agree~ent,.~t. {5! elev:tor mai~.t~_nani:e_ a&1eemenl: . 
"insured" means any person or org;inizatiOn qualifying as aninsured in the "Per 
sons Insured" provision of the applicable insurance coverage. The insurance 
afforded applies se·ria{at"ely-to each insured against whom 'claITTl is made or suil 
is brought, excepl wi1h respect to the limils of the company's liability; 

"collapse hazard" includes· 0slructural prnpet1Y damage" as defined herein and 
properly damage ),o any olher properly al any lime resulling lherefrom. "Structural 
properly damage means _lhe collapse of or slruclural injury lo any building or 
structu!e due to {_l)_ grading of land, excavating, borrowing, filling, back-filling 
tunnell!ng: pile ~r!vmg, cotterdam work or caisson work or 12) moving, shoring: 
underpinning, rarsmg or demolllron of any building or structure or removal or 
rebuildmg of any struc!u!al support thereof. The collapse hazard does not include 
property damage (l) ar1smg out of operations performed for the named insured by 
independent conlractors, or 12) included within the completed operations hazard 
or lhe underground property damage hazard, or (3) for which liability is assumed 
by the insured under an incidental contract; 

"completed operations hazard" includes bodily fojury and property dam;ge arising 
out of operations or reliance upon a representation or warranty made at any time 
with respect thereto, but only if the bodily injury or property damage occurs after 
such operations have been completed or al.Jandoned and occurs away from premises 
owned by or rented to the named insured. "Operations" include materials, parts 
or equipment furnished in connection therewith. Operations shall be deemed com 
pleted al the earlies! of lhe following times, 
(I) when all operations to be performed by or on behalf of the named insured 

under the contract have been completed, 
12) when alf operations to be performed by or on behalf of the named insured at 

the site of lhe operations have been completed, or 
131 when the portion of the work oul of which lhe injury or damage arises has 

been put to its intended use by any person or organization other than another 
contractor or subcontraclor engaged in performing operations for a principal 
as a part of lhe same project. 

Operations which may require further service or mainlena.n~e work, or _correc 
tion, repair or replacement because of any defect or defrcrency, but w~1ch are 
otherwise complele, shall be deemed completed. 

"mobile equipmenl" rmean·~ a land vehicle (including any macliiile'ry·or apparatus 
allached thereto), wheiher or not self.propelled, (I) nol subjecl lo molar vehicle 
registralian, or {2) maintained for use exclusively on premises owned by or rented 
lo the named insured, including the ways immedialely adjoining, or 13) designed 
for use principally off public roads, or {4) designed or mainlained Ior the sole 
purpose of affording mobility lo equipment of the following lypes forming an in, 
tegral part of or permanently allached lo such vehicle: power cranes, shovels, 
loaders, digge,s and drills; concrele mixers {other than the mix-in-transit type): 
graders, scrapers, rollers and other road construction or repair equtpment;' alr 
compressors. pumps and generators, including·_SJ)iaying. welding and building 
cleaning equipment; and geophysical exploration and well servicing equipment: 
"named insured" means the person or organization named in Item J. of the decla 
rations of this policy: 
"named insured's products" means goods or products manufactured, sold, handled 
or distributed by the named insured or by others trading under h:s name, including 
any container thereof tether than a vehictel, but "named insured's products" shall 
not include a vending machine or any properly other than such container, renled 
to or localed for use of others but not sold; 
"occurrence" means an accident, including conlinuous .or repealed exposure to 
conditions, which resulls in bodily injul)' or property damaie neither expected 
nor intended horn the standpoint of the insured; 
"policy territory" means: 
11) the United Stales of America, its territories or possessions, or Canada, or 
{2) inlernalional waters or air space, provided the bodily injury or property dam 

age does not occur in the course of travel or transportation to or from any 
other country, stale or nation, or 

13) anywhere in the world with respect to damages because of bodily injury or 
The .completed operations hazard does not include bodily- injury or property property damage arising out or a product which was sold for use or tonsurnp- 

damage- arising out of lion within the lerrltory described in paragraph {ll above, provided the original 
(a) operations in conneclion with the transportatio~ _of ~roperty, unless the bodjly suit for such damages is brought within such territory; 

injury or property damage arises out of a condltion in or on a vehicle created "products hazard" includes bodily injury and property damage arising out of the 
by the loading or unloading thereof. , named insured's products or reliance upo.n a representation or warranty made at 

lb) the existence of tools, uninslalled equipment or abandoned er unused ma- any time with respect therelo, but only 1f the bodily injury or property dama2e. 
occurs away from premises owned by or renled to the named insured and after 

terials, or - h , physical possession of such products has been relinquished to others; · 
k_) operations torwhich the classification slated in the policy or in l .e companys 

manual Specifies "including fomple1e~ operaticns": "property damage" means (I) physical injury to or_ destruction of tangible prop- 
. · • , · · erly which occurs during 1he policy period, includrng the loss of use thereof at 

"eleveter" means ·any hoisiing or low~ring device to _conne~f floors or landings, any lime resul_ling ;~e_refrom, or 12) loss of use of t.:n&ible properly which has 
whether or not in service, and all appliances thereof mcludrni cny car, platform, not been physically injured ~r destroyed provided such loss of use is caused by 
shatt hoistway, stairway. runway, power r:qurpm_enl a.nd machinery: but does not an occurrence during the policy period; 
rnctu~e an automobile serv_icing hoist, or a hoist without a p~al!orm outside a 
~-u!ldint: if w!tltoul mechanrcal power or if not attached lo ~-~!!dmg \·,all.s, or a "u~dcrgroun~ property damage hazard" incluc!cs untlc:grcund p:o;i:t:rly cf.m:age as 
t,.:,;j or mate nal hoic;I used in alt£1alion construction or demot.tion ope.r~trnns, or defined herein .and properly damage lo any other pruperty al ar:y lime res1.1lting 
an ::--:cr;ned rcnvevor us-~d e~c!u:;irely rOr carryir.( properly or ~ dumbwailer u~ed lh.e,d~om .. "Underground proj,erty damage" roe ans prcpcrty dar.iatE' lo •6ires. 
!:xcl:.s~i·.·efy for c.:irrJir.g properly and having a cC'mprlmeri! hc1i:hl nr.t excr:cd1p_g_ conc!uits_, flpe_s •. mai~s. se":"t1s, :an~.s, 14:-;:-:els, an1 ~i:r,ila, ;•or,e!IY, .ar,d any 
four feet; ~"') apparatus m connection lhe1ew1th, bcnc.i:rh the' su,face or !tie trc-t:nd Or water, 

. . caused by and occu1rin1: during the use of mechanical eq:,ipmcnt for !he purpose 
"ui:~:i!it..in ~2z2r~" :r.tludcs p;o~e.:-ly c!':::.m~ge a"rf_dr,b out }r bl?s.ting er exr:ic,sion. of_p::d1r.g land, pzvmc . .,e1.ca\2:?1_g. d~:~lir,;L~~::no,•;j~b. l1llir;e. ~ar:~. fd!int: or pJe 
r:-:c cxvli::l:;n t;.i~ari:: C:t)t"- riot i~•cludc proputy dJm:.ge ,1'. .;min& ~ul of t,1~ ex• dr1.1ng. T_he undertroun ... p~oi:c,I) Ga ..... ~c: •;-=drd c!ces r.o\ ir.::1..::'!:: prc.pc:rly dc1;";1· 
~lc!>:::-n ol z1r or slum v~ss1:!t piping under preS!;:Jfe. prime mo·Jers, machir,ery ate llJ a11sing ou\ o.f opera,wr'.. ptd,oa-r,ld 1or lhe r:amcd !nsu,ed by ir.depc:1dcr,t 
or i::-wu lr:ms:niltrn& eq:Jipment or rt: ari~ing out ol c~ct.'.!!.crns _pe_:forme:d for rcr;tr2c~~r~ .. or_ (2, i~cludcd ~~th(n .he cor:-;p-lEIEd. o~er1t,~ns hn~rd, or r3) for 
l/;e n:;,r.ied insured by ir.d1:pcnc!r':-,I cont:ac.lors. or (3} iilc:t:~fd w1lh1n the com- v,h1ch hcb1f1ly 1s ass:.Hncd b)· ~ .. e 1;.sured u:idfr Ji1 1nc1de1Jtal contract. 

SUPPLEMEIHAflY PAYMENTS 
The r;~:r;:,any wlll ;:ray. in ad~il:c,1 to the applicable limi: or !:ability: 
!al all_ o.~!~i~f; in_cuned by the cc:np2r.y, all_ costs tiiTd 2£_2in_~I !he ins,ur~d in 

~n/ si.:1t df,eno~d by lhe tcrq.1.any .'.!nd ;,ii interest on t~e 1:11l,1e arr,:.urit o, ar.y 
Jl!~i:rr;,::--1 1hercm ·,•,-~ich :;c.c,~~s after entry of lhe _j:..c!z:r.ent 21d b~ftHe the 
ce,;np:,;r,J :"la: P<11d c.1 tcr,dtit.d or .::1:.,csilerl 111 court !h.::! p.:?·f of the Judi:r.irnt 
,•.h1~t, C::::s .. ,.:.t E)tHd lt.c !::.:it of 1he c.:iw;i1r,y's ha2·1ily ~hereon: 

-~· ;~~~·•:~-:,..~:::f!t}:;{;) ;;\,ii't!~.:'.;;:f}~"/i )~~f};=::t~t:!~ 

c,f lhe ins~~ed b!:ccu~e of acct~enl or :,.::~fie !er,•, vio!;;:;c,n .1ris::,g c•.if o! :he 1.:se 
of ar.y i.·elucle lo v.h1ch this policy arpfies. r.,t lo f1tced ~250 rer biJ Wind. 
but lhe u,mp.:iny shall ha\f no cbl;billion to appl)· for or fu:-ni~h an/ suth 
bonds: 

{cl urer.~es i;;i:u1;cd !Jy !he inscred for f,r~! ai:! :o o!l'·H~ al !~12 :ir:-c d "n acc.i 
df-nl. tor bcdily injury 1o v,h1ch 1his j:Ol1cy 2;;•!,~s; 

:~; 1ea~~:-,:b!e 1;iprnsEs l~n;:id by ft;!:' in.:rcd ;:t lhf .:c.-pzc:,'!) ,c 1:..,£-:!a-t 1n 
t,~c:/i~;~,~ :~f_;J1°i~~:~·, 1~/t;/t;.~~\?~ii~;~~wJ {~N\'c~;- c·;~-~--i c;;;,:71 er ::•~it. 
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ATTACHMENT 4 

VOTE OF THE BOARD OF DIRECTORS OF 
MASSACHUSETTS CENTRAL RAILROAD CORPORATION 

At a meeting of the Board of Directors of Massachusetts 

Central Railroad Corporation, each member 'thereof having 

been duly notified, and a quorum being present and voting, 

held at the Hotel Northampton on August 24, 1979 at 8:30 

p.m. the Board of Directors of the said Massachusetts Central 

Railroad Corporation was presented·,, for its' consideration 

and vote, a proposed contract for Rail Service on th~ Ware 

River Secondary by and between the Commonwealth of Massa 

chusetts and Massachusetts Central Railroad Corporation. 

After the said proposal for adoption.was duly presented 

· and di.scussed, the Board of Dire~tors of Massachusetts 

Central Rialro_ad Corporation voted unanimously to authorize 

its Executive Vice President and General Manager Peter M. 

De<1rness to execute the said agreement in and on behalf of 

Massachusetts Central Railroad Corporation. 

Secretary 

.. ---- ----------- -----.-~.~ - .... -=-- ---::-- ,:_...._. ;_---;--,_,-_ - 

I 
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AMENDMENT 

TO THE 

OPERATING AGREEMENT 

FOR 

RAIL SERVICE CONTINUATION 

BETWEEN 

THE COMMONWEALTH OF MASSACHUSETTS 

EXECUTIVE OFFICE OF TRANSPORTATION AND CONSTRUCTION 

AND 

THE MASSACHUSETTS CENTRAL RAILROAD CORPORATION 



... 
AGREEMENT AMENDMENT 

The·agreem~nt dated November 6, 1979 by and between 
the Commonweal th of Massachusetts, acting by and. through the 
Executive Office of Transportation and Construction, and 
Massachusetts Central Railroad Corporation for rail service 
continuation over United States Railway Association Line No. 8 
is hereby amended by the substitution of the appended Attach 
ment No. 1 for Attachment No. 1 incorporated in said agreement 
and by the substitution of the appended Attachment No. 2 for 
Attachment No. 2 which was also incorporated in the said agree 
ment. 

I 
·! 

THE COMMONWEALTH OF MASSACHUSETTS 
EXECUTIVE OFFICE_ OF TRANSPORTATION 
AND CONSTRUCTION 

DATE: BY:/ / 
/ Barry M. Locke 

Secretary 

THE OPERATOR 

Approved by the Attorney General 
as to form: 

BY: 

BY: ........ .-o 
Peter M. Dearness 
Vice President & General Manager 
Massachusetts Central Railroad 
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EXPECTED LOCAL FREIGHT SERVICE CHARACTERISTICS 

December 11, 1979 - November s, 1980 

Identification Number(s): 

Name of the Line: 

Termini: 

. ATTACHMENT NO. 1 

8/8a/9 

Ware River Secondary Track 

Palmer (1. 6) South Barre (25.0} 

Normal Train Symbol (s.) 
Type of Service - - 

Crew Assignment: 

1. · Home Terminal 

2. Turning point on the 1.ine- 

3. Frequency- - - - 

4. Number of annual round trips 
Ware/Gilbertville/So. Barre- 

- -PWl, WPZ/PGl, GP2/PB1,BP2 
-Local 

- -Ware 

- -Ware/Gilbertville/So. Barre 

-3/2/2/week 

-156/104/104 

S. Expected time serving the line 
per round trip - - - - - - - - - -4/6/9 hours 

6. Overhead running time (if applicable) - - 

7. Add.itional assignments (.if applicable) 
· · Switching 

Ware and/or Bondsville 

8. Number of Employees normally 
assigned to train- - - - - 

Serving yard- - - - - - - - - - 

FACT Terminal/Agency Station 

Number of units normally required 

-3 persons 

-Ware 

-Amherst 

- -One (1) 

. Miscellaneous Branch Line Expenses (.If applicable) - - 
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hTIMATED 

ATTACHMENT NO. 2 

ATTRIBUTABLE REVENUE AND ESTIMATED 

COSTS OF PROVIDING SERVICES 

CFR S 1125 

APPENDIX I 

REVENUES ESTIMATED 

1. Freight revenues 

2. All other revenues and income 

3. Total estimated revenues (line 1 plus 2) 

AVOIDABLE COST ESTIMATES 

4. On-branch costs (line 4A through 41): 

A. Maintenance of way and structures 
B. Rehabilitation 
C. Maintenance of equipment 
D. Transportation 
E. General Administrative Expenses 
F. Deadheading, Taxi and Hotel Costs 
G. Overhead movement costs 
H. Freight car costs 
I. Taxes 
J. Administrative Fee 
K. Casualty reserve account 
L. Termination costs 

I 

$ 45,000 

$ 45,000 

$ .179,600 

55,500 

41,800 
44,700 
26,300 

11,300 

s. Off-branch costs (ratio times line 1) 

6. Management Fee $ 3,600 

7. Total Avoidable Cost $ 183,200 

RETURN ON VALUE ESTIMATE 

8. 

9. Not Applicable 

10. 

ESTIMATED SUBSIDY PAYMENT 

11. Estimated subsidy payment (line 3 minus lines 7 & 10 $ 138,200 


