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Ordered to be printed on motion of Mr. Ray

Agreement between the Boston and Albany Railroad
Company and the New York Central and Hudson
River Railroad Company.

Copy of Lease.]

This agreement, made this fifteenth day of November,
A.D. 1899, by and between the Boston and Albany Rail-
road Company, a corporation organized under the laws of
Massachusetts and New York, owning and operating a rail-
road from Boston, in Massachusetts, to the Hudson River,
in the State of New York, hereinafter called the lessor, and
the New York Central and Hudson River Railroad Company,
a corporation organized under the laws of the State of New
York, owning and operating a railroad from Buffalo, in said
state, to New York, in the same state, and connecting with
the railroad of said lessor, hereinafter called the lessee,
witnesseth:

To said parties, each for itself, its successors and assigns,
and each in consideration of the grants, covenants and
agreements herein made by the other, have granted, cove-
nanted and agreed, and do hereby grant, covenant and agree,
each to and with the other, and its successors and assigns,
as follows, to wit:

First. The lessor doth grant, demise and lease unto the
lessee, its successors and assigns, all and singular its rail-
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roads and property of every description, whether within its
location or not, including therein its railroad, lands and
wharves, branches, tracks, side-tracks, road-beds, super-
structure, station houses, depot grounds, depots, viaducts,
bridges, piers, shops, buildings and fixtures; and also its
engines, rolling stock, machinery, tools, furniture, appli-
ances, telegraph apparatus and equipment; and all rights,
franchises, easements, privileges and appurtenances there-
unto belonging, together with the right to demand and re-
ceive all tolls, rent, revenues, income and profits of the
demised premises, including also therein all the right, title
and interest of the said lessor in and to any and all railroads
operated by it under lease or otherwise, and in and to any
stock of other corporations owned by it or held by it, and
all dividends therefrom, and the right of voting on the same
(the counterparts of such leases and certificates of such
stocks to be assigned and transferred simultaneously with
the delivery of this indenture, or as soon as practicable
thereafter), and in and to all contracts and obligations of or
with other railroads, corporations or individuals, and all in-
come, advantages, and benefits to be derived therefrom, and
hereby assigning and transferring unto the lessee, under the
terms and provisions of this lease, and for the purposes
thereof, and subject to all obligations and encumbrances
thereon, all its property, franchises and estates of every
description, however described, and wherever situated, and
by whomsoever held, including money, material and sup-
plies on hand, excepting only the corporate seal, the stock-
holders’ and directors’ record books, and the transfer and
stock books, to which the lessee may have access at reason-
able times, and excepting all the property, real and personal,
stated and included in a schedule hereto annexed, marked
“ Schedule A,” the same being property not needed for the
railroad purposes of the lessee, which said property so ex-
cepted or the proceeds thereof is hereby reserved for the
use and benefit of the lessor and its stockholders as the
directors thereof raav from time to time determine.

To have and to hold all and singular the demised premises
to the lessee, its successors and assigns, for and during the



1900.] SENATE —No, 236. 3

term of ninety-nine (99) years, from and after the first day
of July, in the year of our Lord one thousand nine hundred,
the lessee paying unto the lessor the rent hereby reserved
and keeping and performing the terms, conditions and
agreements hereinafter contained to be by it kept and per-
formed.

Second. The lessor will at all times, upon reasonable
request, execute and deliver any and all instruments and
take any other action at the request and expense of the
lessee that may be requested or necessary to confirm, carry
out, effect and establish the terms of this lease and agree-
ment to its full meaning and intent, and to vest in and
secure to the lessee the full use and enjoyment of the rail-
roads and property demised or intended to be demised
hereby. The lessor will, during the continuance of this
lease and agreement, maintain its existence and organization
as a corporation, and to that end will comply with all the
requisites and forms of law, and it will, at the request and
expense of the lessee, do and perform all such acts, lawful
and consistent with its rights hereunder, as shall be proper
and necessary for the due protection,- preservation and full
enjoyment by the lessee of all property, rights, franchises
and interests hereby demised or granted to it, and to carry
out the true intent and meaning of this instrument, and in
default thereof it hereby authorizes the same to be done by
the lessee, or by its agents, successors or assigns, in the
name and as the act of the lessor; and the lessee, its suc-
cessors and assigns, may, at its own or their expense and
charge, and for its or their own use and benefit, use the
name, franchise and corporate power ot the lessor in com-
mencing, prosecuting or defending any suit or proceeding,
or taking any action which may be necessary or proper to
enable it or them to defend, assert, exercise or maintain any
right or privilege secured to it or them by this instrument
or arisino- from the title or possession thereunder, or to en-
force payment of damages for injuries thereto, and to give
due receipts, quittances and discharges on account thereof,
and in relation thereto; and the lessor hereby makes, con-
stitutes and appoints the lessee its agent, during the duration
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of this lease, to operate all its leased railroads and property,
the lessee herein to do and perform as such agent all acts in
reference thereto incumbent by law or by contract upon the
lessor herein, and in consideration thereof to receive for
itself the income and profit arising from such operation.

Third. The lessee shall not assign this lease nor under-
let either the main line of the lessor’s railroad or the main
line of any of its branches without the consent in writing
of the lessor.

Fourth. The lessee shall observe and perform all the
provisions of contracts of the lessor with the owners of rail-
roads now leased or operated by it, and at the termination
of said leases the same shall, if requested by the lessee, and
if it can be done, be renewed by the lessor from time to
time upon the most favorable terms practicable, for a term
or terms not exceeding the then unexpired term of this
lease, and, being so renewed, shall be subject to all the pro-
visions of this lease and agreement as effectually as if now
existing and herein included, and upon the expiration or
earlier termination of this lease shall he re-assigned to and
inure to the benefit of the lessor.

Fifth. The lessee shall pay to the lessor as rent for the
demised premises, the sum of five hundred thousand dollars
($500,000) for each quarter in each year during the term
of this lease, to wit: on the thirtieth day of March, on the
twenty-ninth day of June, on the twenty-ninth day of Sep-
tember and on the thirtieth day of December in each and
every year (the first payment to be made on the twenty-
ninth day of September, in the year one thousand nine
hundred), and at the same rate for any portion of a quarter,
at the office of the treasurer of the lessor, in the city of
Boston; and shall also pay to the lessor the sum of ten
thousand dollars ($10,000) per annum in equal quarterly
payments on the same days upon which said rent is payable,
during the first ten (10) years of said term, and in each and
every year thereafter said lessee shall pay to the lessor such
less sum as is reasonable and proper therefor as and for the
expense of preserving the organization of the lessor as
herein agreed to be preserved and kept up ; and the lessee
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shall furnish the officers of the lessor with proper accom-
modations in Boston for the transaction of the business of
the lessor. The lessee, in addition to the payment of the
rent upon all leases wherein the lessor is lessee, shall also
pay, as the same becomes due, the interest on the indebted-
ness of the lessor (a schedule whereof is hereto annexed),
and upon such future indebtedness as shall be created for
the purpose of paying such indebtedness, and to that end
shall pay to the lessor such sums of money at such times as
shall enable it punctually to meet such interest as the same
becomes due, and also to meet as they become due the
rentals upon all leases upon which the lessor is held and
obliged to pay rent; all such sums to be received by the
lessor expressly in trust, and upon its agreement to keep
the same separate and apart from all other funds, and regu-
larly and punctually to use and apply such sums in the pay-
ment of such interest and rentals, and for no other-purpose
whatever; and the lessee shall also pay, during each year
of said term, all taxes, rates, charges and assessments, ordi-
nary and extraordinary, whether in the nature of taxes now
in being or not, which may be lawfully imposed or assessed
in anj’ way upon the lessor or lessee with reference to the
premises and property hereby demised, the capital stock of
the lessor, its property, indebtedness, franchises, business
and revenues, or said rental, such payments to be made to
the authority or treasurer entitled by law to receive the

municipal, so that said lessor
the continuance of this lease,

same, whether federal, state c
shall be saved harmless durin
from any tax, assessment or charge, under any laws or pro-

y the United States or anyceedings made or authorized
state or municipality.

me and pay all existing and
and debts of the lessor,

Sixth. The lessee shall assv
outstanding liabilities, obligati
except the principal of the bonds hereinafter mentioned, and
shall take upon itself the management and defence of all
suits, actions and proceedings against the lessor, and shall,
at its own expense, maintain and keep the railroad and
property hereby demised in good order and condition during
the term of this lease, and shall use and operate them in
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accordance with the charter of the lessor and the laws of the
Commonwealth of Massachusetts and of the State of New
York and of the United States, so far as the same are r
spectively applicable; and shall furnish all cars, engines,
motive power, rolling stock and equipment required in ad-
dition to the like property hereby demised, for the due and
proper use and operation thereof; shall make all returns by
law required of it, and shall furnish the lessor with such
statements and accounts in its possession or control as are
requisite to enable the lessor to make all returns by law re-
quired of it; and shall permit and afford suitable facilities

for the officers of the lessor by themselves or by agents
appointed by them, to examine the demised property once
each year so far as may be necessary to ascertain the con-
dition thereof.

Seventh. The lessee will, during the continuance of this
lease, protect and save harmless the lessor against all actions
and all claims for injury to persons or property during the
term of this lease and agreement, by reason of any want of
care and skill in the operation and management of the leased
property, or by reason of any defects therein or in any way
growing out of the operation and management of
and will not suffer or permit the lessor to be subjected to
any payment, penalty or forffeiture for violation of law in
any respect in relation to the maintenance and operation of
the said railroads and property; but will indemnify and
save the lessor harmless against all loss, cost, damage or
liability caused by it or arising out of the use and operation
of said roads and property, and whether by reason of any
contract, statute, negligence or misfeasance, or by reason
of the neglect of the lessee or lessor to use and operate
said railroads and property as required by law during the
continuance of this lease. The lessee, at the expiration or
earlier termination of this lease, will return the demised
road and property with all improvements and additions
thereon to the lessor as a railroad between Boston and the
Hudson River, with its branches, in all respects in as good
condition as to its road, road-bed, bridges, lands, wharves
yards, terminal facilities, depots, stations, shops and other
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structures, and as to its rolling' stock, mac!
tools, appliances and equipment, and other property and
rights, real and personal, as the same now are or may be
put in during the continuance of this lease an
shall be no depreciation in
and will also return or deliv
erty set out in the invent
made, the same or other
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character, value and uses, and appropriate for the operation
of the lessor’s railroads.

Eighth. Said lessee, its successors and assigns, may at
any time during the continuance of the demised term,
change and alter the line and way of the demised railroads,
and in so doing may discontinue any part of the present
way or track of thepresent lilroads, and any of the machine

the use of the line, and
des of the said road, and

shops or depots not requ
may also change the grad

of any of the tracks, wateralter or change the locat n
stations, buildings or erection appurtenant the
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angethe lands and buildings of said lessoi
for any other lands or buildings, or for other la

aid of equal value, forconvenient or necessary tor
the uses and purposes of said railroad. The lessor will,
upon the written request of the lessee, from time to time

convey to such person or persons as the lessee may appoint

i portions and parcels of real estatein such request, such portions ana }

lily necessary for rail-owned by the lessor, and not
gnate, and upon suchroad purposes, as the 1c

reasonable price as the lesseereasonable terms and for sucl
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reof, ov sums equal theretthe lessee that all proceeds th
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lessor or their branches, or connected with the real estate
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of theMessor, which shall thereupon become the property
ot the lessor and subject to the provisions of this instrument,
and if, at the expiration or earlier termination of this lease,
the lessee shall not have expended in such additions a sum
equal to the proceeds of the real estate so conveyed, the
balance unexpended shall be paid over to the lessor without
interest.

Whenever, during the continuance of this lease, it shall
be dcemedjicccssary by the lessee that additional real estate
shall be acquired for the use of the demised railroads, the
lessor shall, by its directors, either purchase the same or
exercise the right of eminent domain, or other appropriate
power, to enable such additional real estate to be acquired.
The lessee shall have the right to make permanent additions
to and improvements upon the demised premises and do all
such things from time to time as, in its opinion, may be for
the improvement of the demised property. If the Board
ot Directors of the lessor, by a majority vote, shall consent
to or approve of any or all of such permanent additions and
improvements or the doing of such other things, including
the acquisition of real estate as aforesaid, or if, after a hear-
ing, the Board of Railroad Commissioners of Massachusetts
approve an issue of bonds therefor, fixing the amount and
purposes for which said bonds may be issued, the lessor
shall, at the request of said lessee and to the extent that it
lawfully may, issue its bonds at such lawful rate of interest
as may be determined by the lessee for such sums as may be
necessary or specified by said Railroad Commissioners, to
meet the cost and expense thereof, and shall take such law-
ful corporate action to that end as may be requested by said
lessee, but no such bonds shall be issued without the con-
sent of the Board of Directors of the lessor, by a majority
vote, except to such amounts as may be determined and for
such purposes as may be specified by the Board of Railroad
Commissioners of Massachusetts after a hearing, so long as
said board retains its present powers to so determine in
reference to the issue of bonds by railroad companies, and
if said board shall be deprived of its present power in refer-
ence to the issue of bonds by railroad companies and the
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same or similar power shall not be conferred by law on
some other governmental or judicial authority, then no such
bonds for improvement shall be issued without the approval
of the Governor of the Commonwealth unless the Board of
Directors of the lessor, by a majority vote, consents thereto.
The lessee, its successors and assigns, may, at its own ex-
pense and charge, use the name of the lessor in making and
prosecuting petitions to the Board ofRailroad Commission-
ers or other boards or governmental or judicial authority,
to secure the determinations aforesaid, from time to time,
and the lessor hereby appoints said lessee its agent and
attorney during the duration of this lease for the purpose
aforesaid, but the lessor reserves the right in all cases to be
heard before said board or other authority in opposition to
granting in whole or in part the prayer of such petition.
The proceeds of the sales of such bonds shall be used by
said lessee for the purposes aforesaid, which bonds shall, at
the request of the lessee, be extended or renewed as they
mature, for a term or terms not exceeding the duration of
this lease. The lessor will also, as and when requested by
the lessee, make such lawful issue and re-issue of bonds as
from time to time the lessee shall find to be necessary and
proper to be issued for the purpose of meeting as they
mature any and all outstanding bonds of the lessor, which
bonds now outstanding amount to the sum of seven million
four hundred and eighty-five thousand dollars ($7,485,000),
and the lessee will pay all interest on all funded indebted-
ness of the lessor as the same shall from time to time be-
come due, and will assume and pay all other obligations of
the lessor of every name and nature as the same from time
to time shall fall due, except the principal of said bonds,
provided that without the consent of the lessee, except as
hereinafter provided, the existing indebtedness of the lessor
shall not be increased for any purpose whatever, and the
lessee will keep and perform all and singular the contracts
relating to said demised premises and property now in force
and bindino- on the lessor, so far as the same are to be per-
formed, during the term of this lease, whether arising under
leases or otherwise, and as to all property leased to the
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lessor, the lessee shall be subject to the leases under which
said property is from time to time held. Said lessee further
covenants and agrees that every bond issued by the lessor
at the request ot said lessee, shall be endorsed with an
agreement signed on behalf of the lessee, its successors and
assigns, guaranteeing to the holder thereof, the payment of
the interest thereon and the principal thereof, but as respects
the payment of the principal thereof, said lessor shall at all
times be considered and treated as the principal and said
lessee as surety. All bonds issued by said lessor as afore-
said shall be prepared at the expense of the lessee and shall
bear such lawful interest as shall be designated by said
lessee, and when executed shall be delivered to said lessee
to be endorsed as aforesaid, and to be negotiated and sold
by said lessee. If permanent additions or improvements
shall be required to be made, by force of any law now or
hereafter existing, or by any court, tribunal, board of com-
missioners or public officers having lawful authority in the
premises, and the said lessee shall not make the same and
provide for payment therefor by requesting the issue of
bonds, or otherwise, then said lessor may issue and dispose
of its bonds in a sufficient amount for that purpose, and the
same may extend and renew, and the same shall become a
part of the funded indebtedness of the lessor upon which
the lessee shall pay interest as herein provided.

All premises received in exchange or acquired as afore-
said are to be conveyed to the lessor and held by the parties
hereto as if the same were now a part of the premises
hereby demised, and the said lessee covenants and agrees to
pay all taxes, assessments and charges thereon.

Ninth. This lease and agreement is upon condition that
if the lessee shall neglect or refuse to pay the rental herein
reserved or any part thereof, or to pay the interest upon the
indebtedness of the lessor, as herein agreed to be paid, for
more than thirty (30) days after the same shall become due
and payable, or if the lessee shall continue to neglect or fail
to perform any or either of the other covenants on its part
to be performed, for more than six (6) months, after written
notice from the lessor of such neglect or failure, then, and
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Eleventh. An inventory and appraisal of all the personal
property hereby demised shall be made as of the first day
of July, 1900, by the representatives of the lessor and
lessee, or in case of disagreement as to any item or items,
by a third person to be agreed upon by the lessor and
lessee : such inventory and appraisal shall be made in dupli-
cate and an original furnished to each party and shall be
evidence as to the nature, value and condition of the prop-
erty in all cases in which any question of such nature, value
or condition may arise.

Twelfth. Each and all of the preceding covenants, agree-
ments and stipulations shall mutually bind and inure to the
benefit of the lessor and lessee respectively, their and each
of their successors and assigns.

L\ Witness Whereof, the parties hereto have caused
these presents to be sealed with their respective corporate
seals, attested by their respective secretaries, and signed by
their respective presidents, the day and }rear first above
written, the words “by a majority vote” first having been
interlined in three places in the Eighth Article.

The Boston & Albany Railroad Company,

seal] By William Bliss, President.
ATTE

E. D. Hayden, Secretary and Clerk
The New York Central & Hudson River Railroad

Company,

SEAL

ATTEST:

E. D. Worcester, Secretary

1. All the securities and money held by the Trustees of
the Improvement Fund of The Boston and Albany Railroad
Company on the day this lease takes effect.

2. Proceeds, when obtained, of the following parcels of
land in Boston, to be conveyed to The Boston and Provi-
dence Railroad Corporation by The Boston and Albany Rail-
road Company, namely:

S. R. Callaway, President

SCHEDULE A
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78,923 square feet between Albany Street and Fort Point Channel.
31 “ “ “ Broadway and Albany Street.

7,861 “ “ “ Harrison Avenue and Broadway.
9,123 “ “ n

1,968 “ “ S “ Washington Street and Harrison Avenue,
in Orange Lane )

69,716 square “ “ Tremont Street and Washington Street.
521 “ “ “ Ferdinand Street and Tremont Street.

76,680 “ “ “ Dartmouth Street and Ferdinand Street.

238,812 “ “ total,

less the amount required to be paid to The Old Colony Rail-
road Company for land on Kneeland Street in Boston to be
conveyed to The Boston and Albany Railroad Company,
and also less the amount required to be paid for land to be
conveyed by The Boston and Providence Railroad Corpora-
tion to The Boston and Albany Railroad Company near the
present crossing of the railroads of said Railroad Com-
panies.

3. Proceeds, when obtained, of a certain tract of land
taken by The Boston Terminal Company, namely: 84,185
square feet of land, bounded northwesterly by the north-
westerly line of Lehigh Street; northerly by remaining
land of The Boston and Albany Railroad Company and by
land formerly of The Old Colony Railroad Company; south-
easterly by Fort Point Channel, and southwesterly by other
land of said The Boston and Albany Railroad Company (to
be conveyed to The Boston and Providence Railroad Cor-
poration.)

4. A parcel of land on Exeter Sti’eet, Boston, described
as follows : bounded easterly by Exeter Street; northerly
by land of George Wigglesworth and others; westerly by
remaining land of The Boston and Albany Railroad Com-
pany by a line parallel with and distant one hundred and
ten (110) feet westerly from Exeter Street; and southerly
by other land of The Boston and Albany Railroad Company
and by Huntington Avenue.
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Five per cent, bonds, due April 1, 1902, $3,858,000
Four per cent, bonds, due October 1, 1913, $3,627,000
Lease, Pittsfield and North Adams Railroad Company for

ninety-nine years from December 1, 1876, rental $22,500
per annum.

Lease, Ware River Railroad Company for nine hundred
and ninety-nine years from January 1, 1874, rental $52,500
per annum.

Lease, North Brookfield Railroad Company for fifty years
from January 1, 1886, rental $3,000 per annum.

Traffic Agreement, Providence, Webster and Springfield
Railroad Company for ten years from May 1, 1897, to pay
twenty-five per cent, of the earnings.

Traffic Agreement, Chester and Beoket Railroad Company
to pay twenty-five per cent, of gross earnings.

This Agreement, made this fifteenth day of November,
a. d. 1899, by and between The Boston and Albany Rail-
road Company and the New York Central and Hudson River
Railroad Company,

Witnesseth, that whereas the parties have this day made
and entered into an agreement and lease whereby The Bos-
ton and Albany Railroad Company leases itself and its prop-
erty to The Neiv York Central and Hudson River Railroad
Company, and there is excepted and reserved in and from
said lease for the use and benefit of the lessor and its stock-
holders, certain property, real and personal, more fully
described in a schedule attached to said lease and called
“ Schedule A,”

Now therefore, it is further agreed, upon the consider-
ations of said lease, that within thirty days after the day
upon which said lease shall take full effect, the said The New

SCHEDULE OF INDEBTEDNESS AND OUTSTAND-
ING LEASES.

SUPPLEMENTAL AGREEMENT.
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York Central and Hudson River Railroad Company shall
take and purchase said excepted property and shall forth-
with pay said The Boston and Albany Railroad Company
therefor in its three and one-half per cent. debent-
ure 100 year bonds, at par, the sum of five million five
hundred thousand dollars ($5,500,00d), the interest thereon
to be adjusted to the day upon which said lease takes effect,
and The Boston and Albany Railroad Company shall there-
upon transfer and convey all of said excepted property to
said The New York Central and Hudson River Railroad Com-
pany to be held by it as its own property and not under said
lease. And said debenture bonds or their proceeds shall
thereafter be for the use and benefit of the stockholders of
The Boston and Albany Railroad Company as the Directors
thereof may from time to time determine.

In witness whereof, the parties hereto have caused
these presents to be sealed with their respective corporate
seals, attested by their respective Secretaries, and signed
by their respective Presidents, the day and year first above
written.

The Boston and Albany Railroad Company,
seal] By William Bliss, President.

attest

E. D. Hayden, Secretary and Clerk
The New York Central and Hudson River Railroad

Company,

eal

attest
E. D. Worcester, Secretary

S. R. Callaway, President




