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ACORD

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

8/23/2013

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the

policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).
PRODUCER CONIACT peggy Johnson
THE ROWLEY AGENCY INC. PHONE ey, (603)224-2562 FRX ol (603) 224-8012
139 Loudon Road AbbhEss: Piohnson@rowleyagency . com
P.0. Box 511 INSURER(S) AFFORDING COVERAGE NAIC # J
Concord NH 03302-0511 mnsurer A:Firemen's Ins Co of Wash. DC 21784 |
INSURED nsurer B:Acadia Insurance Company
S.U.R. Construction, Inc. INSURERC :
P.0O. Box 720 INSURER D :
INSURER E : [
Rochester NH 03866-0720 INSURER F : '
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

x'r.«Ts; TYPE OF INSURANCE ‘I\A?SDRL ?&(J\!IBE? POLICY NUMBER fnﬁgh;%)'\r%;ﬁn 5%6%%5’&5) LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY Bé’é“.@%‘ég ?{;Eﬁlﬁ?em, $ 250,000
A | cLams-maoe m OCCUR CPA100075831 3/31/2013 13/31/2014 | yep exp (any one person) | $ 5,000
— PERSONAL & ADVINJURY | § 1,000,000
[— [ GENERAL AGGREGATE $ 2,000,000
LG%Q'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
POLICY rx—| RS r—| Loc $
AUTOMOBILE LIABILITY %‘;"ggé’i‘éiﬁts'NGLE LIMIT s 1,000,000
A ﬂ ANY AUTO BODILY INJURY (Per person) | $
ﬁbLTg‘SNNED - SC;‘ggULED IcAA100075931 F/31/2013 13/31/2014 | BODILY INJURY (Per accident) | $
X | wrep autos | X | NONQWNED PROPERTY DAMAGE s
Medica! payments $
% UMBRELLA LIAB X | occur - EACH OCCURRENCE 3 5,000,000
B EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
| oep | X | retentions CUA100076032 3/31/2013 [3/31/2014 s
B | AND EMPLOYERS: LIABILITY i PR States: NH, MA, M= x |0Relhs| B
gr;:'ggga@ﬁ;@glgﬁg[sSEBE;(ECUTIVE N/A L E.L. EACH ACCIDENT 3 250,000
(Mandatory in NH) WPA100076132 /31/2013 13/31/2014 || pispase - EA EMPLOYEE § 250,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $§ 500,000

ESCRIPTION OF OPERATIONS / LOCATIORS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
lton 14121D - Reconstructing, widening and providing geometric improvements of the roadway

ight distance.

to improve

ERTIFICATE HOLDER

CANCELLATION

State of NH DOT
POB 483

Concord, NH 03302-0483

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Peggy Johnson/PAJ yg?‘;ﬂ% é_ %»/W,/;

L
CORD 25 (2010/05)
S025 (201005).01

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



DATE (MM/DD/YYYY)

N,
ACORD CERTIFICATE OF LIABILITY INSURANCE 8/23/2013

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

PRODUCER CONIACT peggy Johnson

THE ROWLEY AGENCY INC. PN Ex, (603)224-2562 FAX. Noy: (603)224-8012
139 Loudon Road ,E\‘[')V'[fﬂ"'ﬁs: pjohnsonfrowleyagency.com

P.O. Box 511 INSURER(S) AFFORDING COVERAGE NAIC #
Concord NH 03302-0511 INSURER A:Acadia Insurance Company

INSURED INSURER B :

State of NH DOT INSURER C :

c/o S.U.R. Construction, Inc. INSURER D :

P.0O. Box. 720 INSURER E :

Rochester NH 03866-0720 INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | wyD POLICY NUMBER (MM/DD/YYYY) | {(MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE s 2,000,000
: DAMAGE 10 RENTED

COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence 3

A | cLams-maoE [I OCCUR OCP47649687 9/18/2013 19/18/2014 | yep exp (Any one person) | $
X | owners & Contractors PERSONAL & ADV INJURY 3 }
Protective GENERAL AGGREGATE s 3,000, 000\

GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | §

$

j POLICY ’_‘ 5?8{ ﬁ LOC

COMBINED SINGLE LIMIT

AUTOMOBILE LIABILITY (Ea accident 5
ANY AUTO BODILY INJURY (Per person) | $
ﬁbLngVNED iS?SEULED BODILY INJURY (Per accident) | $

NON-OWNED PROPERTY DAMAGE s

HIRED AUTOS AUTOS (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | ‘ RETENTION $ $

WORKERS COMPENSATION WC STATU- OTH-

AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER

ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACGIDENT $

OFFICER/MEMBER EXCLUDED? D N/A

{(Mandatory in NH) E.L. DISEASE - EA EMPLOYEH $§

If yes, describe under

DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §

ESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space Is required)
lton 14121D - Reconstructing, widening and providing geometric improvements of the roadway to improve

:ight distance.

'ERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

State of NH DOT

4
POB 83 AUTHORIZED REPRESENTATIVE

Concord, NH 03302-0483
Peggy Johnson/PAJ ?@?‘W Yot %Wﬂ

oo
CORD 25 (2010/05) © 1988-2010 ACORD CORPORATION. All rights reserved.
1S025 (201005).01 The ACORD name and logo are registered marks of ACORD




THE STATE OF NEW HAMPSHIRE

/. DEPARTMENT OF TRANSPORTATION
/Vz/v /'(/Lm ATveE

Department of Transportation

CHRISTOPHER D. CLEMENT, SR. JEFF BRILLHART, P.E.
COMMISSIONER ASSISTANT COMMISSIONER

Bureau of Rail & Transit
September 5, 2013

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the Department of Transportation to enter into a Loan Agreement with the
Mount Washington Railway (Vendor #49714), Base Station Road, Mount Washington, NH 03589 in
an amount not to exceed $477,000, pursuant to RSA 228:66-a for the installation of additional track
supports and pilings from the date of Governor and Council approval through March 31, 2034.
100% General Funds-Capital.

2. Pursuant to RSA 228:66-a, 111, the Department has determined as part of the terms and
conditions of the loan, a 1% fee be assessed and to authorize the amount of $4,770 to be approved
for payment to the Department of Transportation, Bureau of Rail and Transit for monitoring and
compliance of the loan agreement from date of Governor and Council approval through March 31,
2034. 100% Other-Fee Revenue.

Funding is available in Class III Railroad Capital Rail Line Rehabilitation Revolving
Loan Fund Account as follows:

04-096-096-960030-9950

RR Capital Rehabilitation Revolving FY 2014
415-506591 Loan Fund $477,000

EXPLANATION

This fund, first established in 1994, provides loans for railroad rehabilitation and equipment for
Class IIT Railroads and Cog Railroads that operate in the State of New Hampshire. The loan program
is administered by the New Hampshire Department of Transportation. Some of the fund’s
requirements are: the railroad must agree to continue utilization of the line involved to at least eighty
(80%) percent of either the average freight tonnage or the annual passenger level for the previous three
(3) years; the railroad must maintain the line and all improvements; the State secures a lien on the
improvements and/or equipment in an amount at least equal to the principal and interest of the loan, to
expire upon repayment of the loan; and the loan is subject to approval by the Governor and Executive
Council.



The Department of Transportation solicited proposals for projects to be funded by repayments of
previous loans and received one proposal. The proposal met the criteria of the program, but was
multifaceted and exceeded the available amount in the fund. The Department and the Mt. Washington
Railway agreed that the construction and installation of additional track supports and pilings was a
priority and the amount specific to the track supports and pilings is within the limit of funds available.
Therefore the loan agreement has been prepared for Governor and Council approval.

Approval of this resolution will authorize the Department of Transportation to provide financial
assistance through the Class III Railroad and Cog Railroad Capital Rail Line Rehabilitation and
Equipment Revolving Loan Fund for the Mount Washington Railway to design and install piers,
pilings and supports under the track owned by the Mount Washington Railway. The design and
installation of the additional supports will allow the Mount Washington Railway to improve the long-
term safety of the passenger excursion service on Mount Washington.

The Loan Agreement between the Mount Washington Railway and the Department of
Transportation satisfies all statutory requirements. The Notice of Lien on the improved property
specified by RSA 228:66.a-1V has been executed. The Loan Agreement and Notice of Lien have been
reviewed and approved by the Department of Justice. Copies of the fully executed Special Agreement,
Loan Agreement and Notice of Lien have been provided to the Secretary of State's Office and the
Department of Administrative Services. Subsequent to Governor and Council approval, copies of the
Special Agreement and Loan Agreement will be on file with the Department of Transportation, and
the Notice of Lien will be recorded in the Coos County Registry of Deeds.

The Department is authorized to expend funds, not to exceed $4,770, to monitor compliance with the
Loan Agreement and a Special Agreement executed by the Department of Transportation and the Mount
Washington Railway. Once the installation, final testing and the commencement of operation over the
upgraded trackage by the Mount Washington Railway is complete, in accordance with procedures
established by the Treasury Department, the Loan Agreement will be replaced with a Supplemental
Loan Agreement, which will establish the final borrowing rate and repayment schedule.

Your approval of this resolution is respectfully requested.
Sincerely,

- /[L«M - ’//L:/-/

/,, Christopher D. Clement, Sr.
7 Commissioner

i



LOAN AGREEMENT

This Loan Agreement made and entered into this 29 day of Aviest ,20/43 by
and between the State of New Hampshire by and through its Department of Transportation situated
at PO Box 483, 7 Hazen Drive, Concord, New Hampshire 03302-0483 (hereinafter referred to as
the "Department") and the Mount Washington Railway Company with a principal place of business
at Base Station Road, Mount Washington, New Hampshire 03589, (hereinafter referred to as the
"Railroad"). The Department and Railroad hereby contract and agree:

Loan Terms. The Department agrees to lend to the Railroad, and the Railroad agrees to borrow
from the Department, the sum Four Hundred-Seventy Seven Thousand Dollars and
No/100 ($477,000.00). The Railroad may draw upon these funds during the
construction period. Interest on the funds drawn during the construction period
shall be equal to the twenty-six (26) week U. S. Treasury bill rate as published in the
Wall Street Journal for the preceding Monday. The interest on the draw of funds
shall be added to the principal and repaid during the term of the loan.

No later than six months following the anticipated construction completion date of
September 30, 2013 the Railroad shall sign a Supplemental Loan Agreement, which
will lock in the interest rate and amortization schedule for loan payments.

Repayments of the principal and interests shall be quarterly, beginning no later than
six (6) months following the anticipated construction completion date of September
30, 2013. Said loan shall have a repayment term of twenty (20) years with level

payment amortization.

To fund said loan, the state shall issue General Obligation Capital Improvement
Bonds in accordance with RSA 6-A. Per RSA 228:66-a, the principal and interest
due by the Railroad “shall be sufficient to fully reimburse the state for the principal
and interest payments on that portion of the bonds authorized”. The rate of interest
paid by the Railroad will produce a level amortization payment of principal and
interest, when if examined on an individual payment basis, will be greater or less
than the corresponding debt service payments of said bonds; However, the gross
payments paid by the Railroad will be equal to the corresponding debt service
payments by the state if each are carried out to their full term.

The loan may be prepaid by the Railroad without any prepayment penalty.

2. Security. Pursuant to RSA 228:66-a IV, the Railroad hereby grants to the
Department a lien in the property and equipment of the Railroad, including the
improvements described in APPENDIX A, in an amount which equals the sum of
principal and interest to be repaid by the Railroad in favor of the Department which
shall be recorded in the Registry of Deeds in the county in which the Trestle System

is located.



Representations, Warranties and Covenants. The Railroad represents and

warrants as follows:

3.1

32

Corporate Existence. The Railroad is a New Hampshire corporation with
authority to do business in the State of New Hampshire.

Corporate Documents. All its books and records, including without
limitation Articles of Incorporation, Bylaws, minute books and books of
account, are accurate and up-to-date.

Affirmative Covenants. The Railroad covets and agrees that:

4.1

42

43

The Railroad shall continue utilization of the line involved on an annual
basis at a passenger level of at least 80 percent of the Railroad’s prior 3 years
preceding this agreement, per RSA 228:66-a.

The Railroad assures and commits by this Loan Agreement that the operator
and its successors and assigns shall continue to maintain the Trestle System
in accordance with New Hampshire Department of Transportation
regulations and standards for the term of the loan. Any inspector from the
Department may enter upon the Railroad's property and inspect said rail
properties for the purpose of insuring compliance with their terms of this

ARTICLE.

The work shall be satisfactorily completed if and when the scope of work
defined in APPENDIX A has been accomplished in a workmanlike manner
consistent with customary and usual railroad practices. Upon completion of
work, or any portion thereof, the Railroad shall notify the Department in
writing that the work is complete and the Department shall make a final
inspection of all work performed within 15 days of the delivery of said
notice. If the Department is satisfied that the work has been satisfactorily
completed, it shall give written notice to that effect to the Railroad. If the
Department is not so satisfied, it shall state in writing giving to the Railroad

the reasons why.

5. Additional Covenants and Assurances.

5.1

Records, Etc. The Railroad shall at all times keep accurate records of the
railroad materials and will permit Department or its agents or representatives
at any reasonable time and from time to time to visit the Railroad's place(s)
of business, without hindrance or delay, to inspect the work performed on
the railroad pursuant to APPENDIX A. If the Department believes that any
work is not being performed in accordance with customary and reasonable




railroad practices, it shall so notify the Railroad in writing within 10 days of
the inspection and examine, check, audit and make copies and abstracts from
the Railroad's records and books of account (including without limitation
corporate minutes, and records, journals, orders, receipts and
correspondence relating to real estate).

Indemnification.

6.1 The Railroad shall indemnify and save harmless the State of New
Hampshire, the Department, its officers, agents and employees from all
suits, actions or claims of any character, name, and description brought for,
or on account of any injuries or damages received or sustained by any
person, persons, or property by or from the Railroad or by or in consequence
of any neglect in performing the work described in APPENDIX A, or by or
on account of any act or omission, neglect or misconduct of said Railroad.

Events of Default. The occurrence of any one or more of the following events,
which remains uncured for a period of 30 days from the date that the Department
provides written notice of such to the Railroad, shall constitute an event of default:

7.1  Nonpayment. Failure to pay principal or interest when due;

7.2 Breach of This Loan Agreement. Breach by the Railroad of any of the
provisions of this Loan Agreement;

7.3 Breach of Representation or Warranty. If any representation or warranty
made by the Railroad herein or in any certificate or statement furnished to
the Department by or on behalf of the Railroad shall prove to have been
incorrect or misleading in any material respect when made or furnished;

Department Rights on Default. Upon the occurrence of an event of default under
Section 7 above:

8.1  Acceleration. The Department may at any time or times thereafter declare
the unpaid principal and interest under this Loan Agreement immediately
due and payable whereupon the same shall become immediately due and

payable without any notice or demand.

General.

9.1  No Assignment. The Railroad shall not assign this Loan Agreement or its
rights hereunder without the prior written consent of the Department.




9.2  Successors and Assigns. This Loan Agreement shall be binding upon and
inure to the benefit of the parties hereto and their heirs, successors, personal

representatives and assigns.

9.3  Goveming Law: Jurisdiction; Waiver of Jury Trial. This Loan Agreement
shall be interpreted in accordance with and governed by the laws of New
Hampshire, Chapter 310:3 Laws of 1997.

9.4  Entire Loan Agreement. This Loan Agreement which may be executed in a
number of counterparts, each of which shall be deemed an original,
constitutes the entire agreement and understanding between the parties, and
superseding all prior agreements and understanding relating hereto.

IN WITNESS WHEREOF, the Department and the Railroad have executed this Loan Agreement
by their duly authorized agents on this 297% day of v evs s ,20/ 3.

STATE OF NEW HAMPSHIRE
DEIﬁTMENT OF TRANSPORTATION

ey

Patrick Herlihy, Difector of Aeronautics
Rail and Transit

In the presence of:

of, THOMIS MANSEHD

THE STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK

On this #97# day of Ao 05 7 , 20 /7, before me, of. 7HOKHAS MANSE AL the
undersigned officer, personally appeared Patrick Herlihy known to me (or satisfactorily proven) to
be the person whose name is subscribed to the within instrument and acknowledged that he has

executed the same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

~\_/ ' NOTARY PUBLIC

J. THOMAS MANSE ! M~tary Dublic
My Commissior © . .aibe, (7, 2018




[n the presence of: MOUNT WASHINGTON RAILWAY Company

7

/‘\/@/w o a,/ Lt s ).
o/

THE STATE OF NEW HAMPSHIRE
COUNTY OF _ [ing tts
VA

On this é% day of Ez'y’)fi ,20 /A3, beforeme, g:g/ LN A _Athe undersigned
officer, personally appeared Wayne W. Presby known to me (or satisfactorily proven) to be the

person whose name is subscribed to the within instrument and acknowledged that he has executed

the same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.
/
?/%w/x / QM{&/

NOTARY PUBLIC

3 ;(AREN L. CLAUSS, Notary Publis l
sy Commission Expires February 4, 3314
This is to certify that the above Agreement has been reviewed by this office and is approved as to

form and execution.
OFFICE OF ATTORNEY GENERAL

DATE: Septerbtr3,20 13 |
- AssistantAttomey-Gemerai—

,20 | Jtem#

APPROVED by Governor and Executive Council on
ATTEST:

Secretary of State



APPENDIX A
The work shall consist of the purchase of materials and the design and installation of
trestle supports and bracing on the track owned by the Mount Washington Railway Company.
The total cost of the project is as follows:

Design and Construction of Trestle Supports $472,230
Project Oversight- Bureau . 4,770

TOTAL NET PROJECT COST $ 477,000



CERTIFICATE OF VOTE

I, Joel Bedor, hereby certify that I am duly elected Treasurer of the Mount
Washington Railway Company. I hereby certify the following is a true copy of a vote

taken at a meeting of the Mount Washington Railway Company, duly called and held on
7 ( X4, 2013, at which a quorum of the Board was present and voting.

Voted: That Wayne W. Presby is the President of the Mount Washington
Railway Company and is empowered to enter into a Special Agreement, which
encompass a Loan Agreement and Notice Of Lien and Supplemental Loan Agreement,
with the State of New Hampshire to assist in the financing of the purchasing of a diesel
engine and other locomotive material and the design and construction of a locomotive for
use for the Mount Washington Railway Company pursuant to the Class III Railroad and
Cog Railroad Capital Rail Line Rehabilitation and Equipment Revolving Loan Fund

under RSA 228:66-a.

1 hereby certify that the apove hds not been amended or repealed, and remains in
full force and effect as of 7/ ZC?/ [/ 3 :

Attested:
- .
7/24) PN akes
Date Joel lBecior, Treasurer
CORPORATE SEAL
THE STATE OF NEW HAMPSHIRE
COUNTY OF __ Greoft—n
On this the g a?™ dayof  <Yoly ,20 \3 before me,
Jee\ T Y2 dov = _, the undersigned
officer, personally appeared v known to me (or satisfactorily proven)

to be the person whose name is subscribed to the within instrument and acknowledged
that he has executed the same for the purposes therein contained.

IN WITNESS WHEREOQF I hereunto set niy hand and official seal.

C el L LA

MUy,
\\\\\\\ iy,
3 ’Vo//"?/,

Notary Public/Justice of the Peace

---------

D SSIONER
) \
Kt






State of Netv Hampshive
Hepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that MOUNT WASHINGTON RAILWAY COMPANY is a New Hampshire
corporation, formed by the laws of 1858 effective June 25, 1858. 1 further certify that

articles of dissolution have not been filed.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 13" day of June, A.D. 2013

e, Sk

William M. Gardner
Secretary of State







NOTICE OF LIEN

The State of New Hampshire and the Mount Washington Railway Company, with an address
of Base Station Road, Mount Washington, New Hampshire 03589, give notice that a lien equal to the
amount of $477,000.00 and any interest, which may hereafter accrue on that amount, to be repaid by
the Railroad, is created in favor of the State of New Hampshire which is a lien on the improved
property under a Loan Agreement between the State of New Hampshire and the Mount Washington
Railway Company, dated June 12, 2013. The improved property is more particularly described below.

The lien is created by operation of law, pursuant to RSA 288:66.a-IV, and shall expire only
when the loan is repaid. The loan is scheduled to be repaid on August 1, 2034.

The Notice of Lien shall be recorded in the Coos County Registry of Deeds.

PROPERTY DESCRIPTION

All the property, real and personal, that is located on the Mount Washington Railway
Company’s Line in the unincorporated area of Thompson and Meserves Purchase, New Hampshire,

and more specifically described as follows:

1.) All the property, real and personal, but not limited to that described in Mount
Washington Railway Company’s Loan Agreement dated June 12, 2013, for participation
in the State of New Hampshire’s Class [II Railroad and Cog Railroad Capital Rail Line
Rehabilitation and Equipment Revolving Loan Fund, on file with New Hampshire
Department of Transportation, Bureau of Rail and Transit.

IN WITNESS WHEREOF the parties have caused this NOTICE OF LIEN to be executed by
their duly authorized agents.

STATE @F
DEP ION
6}% I [ 5 By:
Dated - Duly Authorized

MOUNT (WASHINGTON

¢ //i// 3 By:

Dated
State of New Hampshire
County of Gees Mtrmmatlk

The forgoing instrument was acknowledged before me this \3 day of “, Jang_ ,20 13,
by Wayne W. Presby, President of the Mount Washington Railway Company, a New Hampshire

Legislative Corporation, on behalf of the corporation.
>y K

(signature)
(title)
MEGAN C. NEAL, NOWyPlblc

My Commission Expires March 16, 2016






SPECIAL AGREEMENT
MOUNT WASHINGTON RAILWAY COMPANY
STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
BUREAU OF RAIL AND TRANSIT

TRESTLE SUPPORT AND BRACING PROJECT

June 12,2013



SPECIAL AGREEMENT

This Special Agreement made and entered into this  day of ,20 by
and between the State of New Hampshire (hereinafter referred to as the “State”) by and through
its Department of Transportation, Bureau of Rail and Transit (hereinafter referred to as the
“Bureau”), and Mount Washington Railway Company, a railroad corporation having its principal
place of business at Base Station Road, Mount Washington, New Hampshire 03589, (hereinafter

referred to as the “Railroad”)
The State and Railroad agree to the articles listed below:

ARTICLE I
LOAN AGREEMENT

The Bureau shall prepare a Loan Agreement under the Class III Railroad and Cog
Railroad Capital Rail Line Rehabilitation and Equipment Revolving Loan Fund to assist in the
funding the railroad rehabilitation project described in ARTICLE II and EXHIBIT A. The
Bureau shall administer the Loan Agreement funds in accordance with State requirements, and
the Railroad may periodically draw down funds during the construction period. The actual
project cost shall not exceed 99% of the actual Loan Agreement or 2 maximum of $472,230.00.

ARTICLE II
PROJECT DESCRIPTION

The work shall consist of the purchase of materials and the design, construction and
installation of new trestle  supports and bracing to upgrade the track structure owned by the

Railroad.

The work performed is specifically described in EXHIBIT A that is attached and made a
part of this Special Agreement.

ARTICLETI
PROJECT OVERSIGHT FEE - BUREAU

It is agreed the Railroad shall pay the Bureau a Project Oversight Fee for required
inspections and administrative work. This Project Oversight Fee will be 1% of the actual project

cost or a maximum of $4,770.00.

ARTICLE IV
ACCEPTANCE OF PROJECT AND INSPECTION

The parties agree that the Bureau must inspect and accept the trestle and other structural
materials and review and approve all work on the design and construction of the trestle in order

to insure compliance with this Special Agreement.



ARTICLE V
MAINTENANCE

The Railroad agrees and commits, by this Special Agreement, that the Railroad, its
successors and assigns, shall continue to maintain and operate the rail line in accordance with
New Hampshire Department of Transportation regulations and standards for at least the period
until the principal and interest of the loan have been repaid by the Railroad. An inspector from
the Bureau shall periodically inspect the trestle system and operation of the rail line for the
purpose of insuring compliance with the terms of this ARTICLE.

ARTICLE VI
CONTINUATION OF SERVICE AND LIEN

The Railroad, its successors and assigns, hereby commits to continue service and to
maintain the trestle system in accordance with New Hampshire Department of Transportation
regulations and standards for the mountain railroad. The Railroad acknowledges that a lien
against the Railroad shall be created in favor of the State in an amount equal to the principal and
interest of the Loan Agreement. The lien shall continue in force for at least the period until the
Loan Agreement has been repaid by the Railroad. The lien shall be recorded in Coos County
Registry of Deeds in which the Railroad’s principal place of business is situated. In the event
that the Railroad is sold, the Bureau may assign the outstanding principal and interest of the Loan
Agreement to an approved purchaser. The Bureau acknowledges that the lien against the
Railroad is specific to the trestle system constructed including costs incurred during the project
and interest, which may accrue on that amount and is subordinate in all respects to the balance of

any Railroad mortgages.

ARTICLE VII
NO ASSUMPTION OF OBLIGATIONS

The Bureau acknowledges and agrees that the execution of this Special Agreement shall
not impose upon the Railroad's mortgagors any obligations to perform nor shall it be deemed to
be an assumption by the Railroad's mortgagors of the obligations and liabilities of the Railroad

under this Special Agreement.

ARTICLE VIII
COMPLIANCE WITH FEDERAL STATUTES,
REGULATIONS AND EXECUTIVE ORDER

The Railroad shall comply with all ‘applicable Federal, State and local laws and
regulations. In compliance with these laws, the Railroad agrees that, among other things, it will
take all of the steps necessary to conform to the requirements of the statutes and executive orders

and respective regulations issued there under.

ARTICLE IX
ELIGIBILITY FOR FINANCIAL ASSISTANCE

The Railroad certifies that it will utilize the line to a level equal to eighty (80%) percent
of their annual passenger level for the prior three (3) years preceding this Special Agreement per

RSA 228:66-a I1.



ARTICLE X
INDEMNIFICATION

The Railroad shall defend, indemnify and save harmless the State and the Bureau.
(including its officers and employees) from all suits, actions or claims of any character, name or
description brought for, or on account of any injuries or damages arising out of the design and
construction of the trestle project. Nothing contained herein shall constitute a waiver or release
of any claims the Railroad may have against any third person arising out of or related in any way
to the trestle and bridge materials and labor used in the design and construction of the trestle
system project. The parties specifically agree that nothing contained herein shall waive any
claim the Railroad may have for breach of warranty or breach of contract against the contractor,
its agents, employees, officers, directors, sub-contractors or other related persons of any type,
name or description, nor shall anything contained herein constitute a waiver or release of any
claim the Railroad may have against any third party on account of any act of omission, neglect,
misconduct, malfeasance or misfeasance relating to the work to be performed under this Special

Agreement.

ARTICLE XI
NO THIRD PARTY BENEFICIARY

It is specifically agreed between the parties executing this Special Agreement that it is not
intended by any of the articles of the Special Agreement to make the public or any member
thereof a third party beneficiary hereunder, or to authorize anyone not a party to this Special
Agreement to maintain a suit for personal injuries or property damage pursuant to the terms or
provisions of the Special Agreement. The duties, obligations, and responsibilities of the parties
to this Special Agreement with respect to third parties shall remain as imposed by law.

ARTICLE XII
NO WAIVER OF SOVEREIGN IMMUNITY

Nothing contained in this Special Agreement shall be construed as, or be deemed to be, a
waiver of the sovereign immunity of the State of New Hampshire.

ARTICLE XIII
CONSTRUCTION OF SPECIAL AGREEMENT AND TERMS

This Special Agreement is in accordance with the laws of the State of New Hampshire
and is binding upon the parties and their respective successors and assigns. The captions are
used only as a matter of convenience and are not to be considered a part of this Special
Agreement or to be used in determining the intent of the parties hereto.

ARTICLE XTIV
ENTIRE SPECIAL AGREEMENT

This Special Agreement, which shall be executed in a number of counterparts, each of
which shall be deemed an original, constitutes the entire Special Agreement and understanding
between the parties and supersedes all prior agreements and understandings relating thereto.



ARTICLE XV
SEVERABILITY

In the event any part of this Special Agreement is void or unenforceable, all other
provisions shall continue in full force and effect.
ARTICLE XVI
EFFECTIVE DATE OF SPECIAL AGREEMENT

This Special Agreement, and all obligations of the parties hereunder, shall become
effective on the date of the Loan Agreement's approval by the Governor and Executive Council.



IN WITNESS WHEREOF, the parties hereto have caused this Special Agreement to be executed
by their duly authorized agents on the day and year first above written.

NT OF TRANSPORTATION
S/ /)/

Patridk Hermy, Diféctor of Aeronautics
Rail and Transit

In the presence of:

</ THOHMAS HMAIUSE A

THE STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK

On this the J#7#  day of ,/40‘40&/ , 20 /3 before me,

of, THoMrs MADSEAHU , the undersigned officer,
personally appeared Patrick Herlihy known to me (or satisfactorily proven) to be the person
whose name is subscribed to the within instrument and acknowledged that he has executed the

same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

" NotarLy Public/Justice of the Peace

J. THOMAS MANSEAU, Notary Public
My Commission Expires November 17, 2015

MOUNT WASHINGTON RAILWAY COMPANY

In the presence of:
W. Presby, President
THE STATE OF NEW SHIRE
COUNTY OF
On this the 45 day of &)LL h&. . , 20 /3 Before me,

Wa e ine. (W . Prashy , the undersigned officer,
personally appeared Wayne W. Bi;ésby known to me (or éﬁsfactorily proven) to be the person
whose name is subscribed to the within instrument and acknowledged that he has executed the

same for the purposes therein contained.

IN WITNESS WHEREQOF I hereunto set my hand and official seal.

Notary Public/Justice of the Peace

~ XAREN L. GLAUSS, Notary Public
Ay Commissinn Expires Fabruary 4, 2014

This is to certify that the above-referenced Special Agreement has been reviewed by this
office, and is approved as to form and execution.

OFFICE OF ATTORNEY GENERAL

DATE: s’clp-»temﬁef 3 2013 BY: 27/§ Z\/ﬂ/‘\

AsststantAttorney General™




EXHIBIT A
The work shall consist of the purchase of materials and the design and installation of
trestle supports and bracing on the track owned by the Mount Washington Railway Company.
The total cost of the project is as follows:

Design and Construction of Trestle Supports $472,230
Project Oversight- Bureau 4,770

TOTAL NET PROJECT COST $ 477,000



CERTIFICATE OF VOTE

e/reby certify that I am duly elected Secretary of the

‘ I hereby certify that Wayne W. Presby is the President of the Mount Washington Railway
Company and is empowered to enter into a Special Agreement, which encompass a Loan
Agreement and Notice Of Lien and Supplemental Loan Agreement, with the State of New
Hampshire to assist in the financing of the rehabilitation and installation of trestle supports for
use for the Mount Washington Railway Company pursuant to the Class Il Railroad and Cog
Railroad Capital Rail Line Rehabilitation and Equipment Revolving Loan Fund under RSA

228:66-a.

I hereby certify that thesabo Jﬁas not been amended or repealed, and remains in full
force and effect as of f .

Attested:

é/ﬁ/ﬁ

, Secretary

/ Date 74
CORPORATE SEAL
THE STATE OF NEW HAMPSHIRE
COUNTY OF
On this the D day of ‘\‘T(/_LMC, ' , 20 /\5 before me,
/ o tpna. (N, Preshy , the undersigned officer,

personally appeared LN / /Y known to me (62 satlsfactonly proven) to be the person
whose name is subscribed tb the within instrument and acknowledged that he has executed the

same for the purposes therein contained.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notary Pubhc/Justlce of the Peace

KAREN L. CLAUSS, Notary Public
vy Commission Expires February 4, 2014
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TITLE XX
TRANSPORTATION

CHAPTER 228
ADMINISTRATION OF TRANSPORTATION LAWS

Railroads and Other Common Carriers

Section 228:66-a

228:66-a Rehabilitating Class III Railroads and Cog Railroads; Revolving Loan Fund; Bonds
Authorized. -

I. There is established in the office of the state treasurer a fund to be known as the class III railroad
and cog railroad capital rail line rehabilitation and equipment revolving loan fund which shall be kept
separate and distinct from all other funds. Moneys in the fund shall be nonlapsing and shall be
continually appropriated to the bureau of rail and transit, department of transportation, and shall be spent
on rehabilitating the rail lines and the purchasing of equipment of class III railroads and cog railroads,
which rail lines, equipment, and railroads shall meet the requirements of the benefit/cost analysis
prepared by the department of transportation's bureau of rail and transit. Loans provided to operators of
class III railroads and cog railroads for rehabilitating the rail lines and equipment purchases shall be
approved by the governor and council.

I1. The operator of the class III railroad or cog railroad provided a loan under this section shall be
required to furnish assurance by signed agreement with the state to continue utilization of the line
involved on an annual basis at a tonnage level of at least §0 percent of their annual tonnage average over
the 3 years preceding the agreement, provided that enforcement of such assurance shall be preceded by a
finding by the commissioner that any shipping rate increases during such period are reasonable, or a
continued utilization of the line involved on an annual basis at a passenger level of at least 80 percent of
their prior 3 years preceding the agreement.

111. The operator of the class III railroad or cog railroad shall repay any loan funded pursuant to
paragraph I on such terms and conditions as are recommended by the bureau of rail and transit,
department of transportation. The term of the loan shall be no less than 5 and no longer than 20 years
and shall, to the extent possible and consistent with this section, be determined so as to match the useful
life of the improvements funded by the loan. The terms and conditions shall be contained in the binding
agreement between the state and the operator of the class III railroad or cog railroad and shall be
sufficient to fully reimburse the state for the principal and interest payments on that portion of the bonds
authorized to fund the loan. All money received through reimbursement shall be deposited by the state
treasurer in the class III railrcad and cog railroad capital rail line rehabilitation and equipment revolving
loan fund.

IV. A lien on the property and equipment of the class III railroad or cog railroad including the
improved property or equipment shall be created in favor of the state in an amount which equals the sum
of principal and interest to be repaid by the operator of the class I1I railroad or cog railroad. The lien
shall be recorded in the registry of deeds of the county or counties in which the improved property is
situated and shall not supersede any pre-existing lien created by a mortgage affecting such property. The
lien shall expire only when the loan has been fully repaid.

V. To provide funds for the revolving loan fund established pursuant to this section, the state
treasurer, as may be requested from time to time by the bureau of rail and transit, department of
transportation, is authorized to borrow from time to time upon the credit of the state such amounts so

http://www.gencourt.state.nh.us/rsa/html/XX/228/228-66-a.htm 6/16/2011



Section 228:66-a Rehabilitating Class III Railroads and Cog Railroads; Revolving Loan F... Page 2 of 2

that the total state obligation shall at no time exceed $4,000,000 and for said purposes may issue bonds
and notes at such time in the name and on behalf of the state of New Hampshire in accordance with the
provisions of RSA 6-A. The department shall request and the treasurer shall issue bonds only for such
amounts from time to time as are required for the purposes of this section and provided that the principal
and interest payments can be satisfied from existing sums in the fund established in paragraph I.

VI. The payments of principal and interest on the bonds issued under paragraph V shall be made when
due from the special fund established by paragraph I.

VIL. For the purpose of this section, a "class III railroad" shall be a freight railroad or an intrastate
passenger excursion railroad. o o

Source. 1997, 310:3, eff. July 1, 1997.

http://www.gencourt.state.nh.us/rsa/html/XX/228/228-66-a.htm 6/16/2011



THE STATE OF NEW HAMPSHIRE

/. DEPARTMENT OF TRANSPORTATION
/th #(m ATreE

Department of Transportation

CHRISTOPHER D. CLEMENT, SR. JEFF BRILLHART, P.E.
COMMISSIONER ASSISTANT COMMISSIONER

Bureau of Rail & Transit
September 5, 2013

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council '

State House

Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the Department of Transportation to enter into a Loan Agreement with the
Mount Washington Railway (Vendor #49714), Base Station Road, Mount Washington, NH 03589 in
an amount not to exceed $750,000, pursuant to RSA 228:66-a for the construction of a diesel
locomotive from the date of Governor and Council approval through March 31, 2034. 100%
General Funds-Capital.

2. Pursuant to RSA 228:66-a, 111, the Department has determined as part of the terms and
conditions of the loan, a 1% fee be assessed and to authorize the amount of $7,500 to be approved
for payment to the Department of Transportation, Bureau of Rail and Transit for monitoring and
compliance of the loan agreement from date of Governor and Council approval through March 31,
2034. 100% Other-Fee Revenue.

Funding is available in Class III Railroad Capital Rail Line Rehabilitation Revolving
Loan Fund Account as follows:

04-096-096-960030-9950

Capital Rehabilitation Revolving FY 2014
415-506591-RR Loan Fund $750,000

EXPLANATION

This fund, first established in 1994, provides loans for railroad rehabilitation and equipment for
Class III Railroads and Cog Railroads that operate in the State of New Hampshire. The loan program
is administered by the New Hampshire Department of Transportation. Some of the fund’s
requirements are: the railroad must agree to continue utilization of the line involved to at least eighty
(80%) percent of either the average freight tonnage or the annual passenger level for the previous three
(3) years; the railroad must maintain the line and all improvements; the State secures a lien on the
improvements and/or equipment in an amount at least equal to the principal and interest of the loan, to
expire upon repayment of the loan; and the loan is subject to approval by the Governor and Executive
Council.



The Department of Transportation solicited proposals for projects to be funded by repayments of
previous loans, and received one proposal. This proposal submitted by the Mount Washington
Railway met the criteria of the program, but was multifaceted and exceeded the available amount in
the fund. The Department and the Mt. Washington Railway agreed that the construction of a
locomotive was a priority and the amount specific to the locomotive construction is within the limit of
funds available. Therefore, the loan agreement has been prepared for Governor and Council approval.

Approval of this resolution will authorize the Department of Transportation to provide financial
assistance through the Class III Railroad and Cog Railroad Capital Rail Line Rehabilitation and
Equipment Revolving Loan Fund for the Mount Washington Railway to design and construct a diesel
locomotive to be operated on the track owned by the Mount Washington Railway. The design and
construction of the locomotive will allow the Mount Washington Railway to improve its tourist
passenger excursion service on Mount Washington. '

The Loan Agreement between the Mount Washington Railway and the Department of
Transportation satisfies all statutory requirements. The Notice of Lien on the improved property,
specified by RSA 228:66.a-1V, has been executed. The Loan Agreement and Notice of Lien have
been reviewed and approved by the Department of Justice. Copies of the fully executed Special
Agreement, Loan Agreement, and Notice of Lien have been provided to the Secretary of State's Office
and the Department of Administrative Services. Subsequent to Governor and Council approval, copies
of the Special Agreement and Loan Agreement will be on file with the Department of Transportation,
and the Notice of Lien will be recorded in the Coos County Registry of Deeds.

The Department is authorized to expend funds, not to exceed $7,500 to monitor compliance with
the Loan Agreement and a Special Agreement executed by the Department of Transportation and the
Mount Washington Railway. Once the construction, final testing and the commencement of operation
of the locomotive by the Mount Washington Railway is complete, in accordance with procedures
established by the Treasury Department, the Loan Agreement will be replaced with a Supplemental
Loan Agreement, which will establish the final borrowing rate and repayment schedule.

Your approval of this resolution is respectfully requested.
Sincerely,
e R s

'V,\ Christopher D. Clement, Sr.
/1"" Commissioner



LOAN AGREEMENT

This Loan Agreement made and entered into this 27 day of 4z 37 ,20/3 by
and between the State of New Hampshire by and through its Department of Transportation situated
at PO Box 483, 7 Hazen Drive, Concord, New Hampshire 03302-0483 (hereinafter referred to as
the "Department") and the Mount Washington Railway Company with a principal place of business
at Base Station Road, Mount Washington, New Hampshire 03589, (hereinafter referred to as the
"Railroad"). The Department and Railroad hereby contract and agree:

Loan Terms. The Department agrees to lend to the Railroad, and the Railroad agrees to borrow
from the Department, the sum Seven Hundred-Fifty Thousand Dollars and No/100
($750,000.00). The Railroad may draw upon these funds during the construction
period. Interest on the funds drawn during the construction period shall be equal to
the twenty-six (26) week U. S. Treasury bill rate as published in the Wall Street
Journal for the preceding Monday. The interest on the draw of funds shall be added
to the principal and repaid during the term of the loan.

No later than six months following the anticipated construction completion date of
‘September 30, 2013 the Railroad shall sign a Supplemental Loan Agreement, which
will lock in the interest rate and amortization schedule for loan payments.

Repayments of the principal and interests shall be quarterly, beginning no later than
six (6) months following the anticipated construction completion date of September
30, 2013. Said loan shall have a repayment term of twenty (20) years with level

payment amortization.

To fund said loan, the state shall issue General Obligation Capital Improvement
Bonds in accordance with RSA 6-A. Per RSA 228:66-a, the principal and interest
due by the Railroad “shall be sufficient to fully reimburse the state for the principal
and interest payments on that portion of the bonds authorized”. The rate of interest
paid by the Railroad will produce a level amortization payment of principal and
interest, when if examined on an individual payment basis, will be greater or less
than the corresponding debt service payments of said bonds; However, the gross
payments paid by the Railroad will be equal to the corresponding debt service
payments by the state if each are carried out to their full term.

The loan may be prepaid by the Railroad without any prepayment penalty.

2. Security. Pursuant to RSA 228:66-a IV, the Railroad hereby grants to the
Department a lien in the property and equipment of the Railroad, including the
improvements described in APPENDIX A, in an amount which equals the sum of
principal and interest to be repaid by the Railroad in favor of the Department which
shall be recorded in the Registry of Deeds in the county in which the locomotive is

operated.
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Representations, Warranties and Covenants. The Railroad represents and

warrants as follows:

3.1

3.2

Corporate Existence. The Railroad is a New Hampshire corporation with
authority to do business in the State of New Hampshire.

Corporate Documents. All its books and records, including without
limitation Articles of Incorporation, Bylaws, minute books and books of
account, are accurate and up-to-date.

Affirmative Covenants. The Railroad covets and agrees that:

4.1

42

43

The Railroad shall continue utilization of the line involved on an annual
basis at a passenger level of at least 80 percent of the Railroad’s prior 3 years
preceding this agreement, per RSA 228:66-a.

The Railroad assures and commits by this Loan Agreement that the operator
and its successors and assigns shall continue to maintain the locomotive in
accordance with New Hampshire Department of Transportation regulations
and standards for the term of the loan. Any inspector from the Department
may enter upon the Railroad's property and inspect said rail properties for
the purpose of insuring compliance with their terms of this ARTICLE.

The work shall be satisfactorily completed if and when the scope of work
defined in APPENDIX A has been accomplished in a workmanlike manner

‘consistent with customary and usual railroad practices. Upon completion of

work, or any portion thereof, the Railroad shall notify the Department in
writing that the work is complete and the Department shall make a final
inspection of all work performed within 15 days of the delivery of said
notice. If the Department is satisfied that the work has been satisfactorily
completed, it shall give written notice to that effect to the Railroad. If the
Department is not so satisfied, it shall state in writing giving to the Railroad

the reasons why.

5. Additional Covenants and Assurances.

5.1

Records, Etc. The Railroad shall at all times keep accurate records of the
railroad materials and will permit Department or its agents or representatives
at any reasonable time and from time to time to visit the Railroad's place(s)
of business, without hindrance or delay, to inspect the work performed on
the railroad pursuant to APPENDIX A. If the Department believes that any
work is not being performed in accordance with customary and reasonable
railroad practices, it shall so notify the Railroad in writing within 10 days of
the inspection and examine, check, audit and make copies and abstracts from




the Railroad's records and books of account (including without limitation
corporate minutes, and records, journals, orders, receipts and
correspondence relating to real estate).

Indemnification.

6.1 The Railroad shall indemnify and save harmless the State of New
Hampshire, the Department, its officers, agents and employees from all
suits, actions or claims of any character, name, and description brought for,
or on account of any injuries or damages received or sustained by any
person, persons, or property by or from the Railroad or by or in consequence
of any neglect in performing the work described in APPENDIX A, or by or
on account of any act or omission, neglect or misconduct of said Railroad.

Events of Default. The occurrence of any one or more of the following events,
which remains uncured for a period of 30 days from the date that the Department
provides written notice of such to the Railroad, shall constitute an event of default:

7.1  Nonpayment. Failure to pay principal or interest when due;

7.2  Breach of This Loan Agreement. Breach by the Railroad of any of the
provisions of this Loan Agreement;

7.3 Breach of Representation or Warranty. If any representation or warranty
made by the Railroad herein or in any certificate or statement furnished to
the Department by or on behalf of the Railroad shall prove to have been
incorrect or misleading in any material respect when made or furnished;

Department Rights on Default. Upon the occurrence of an event of default under
Section 7 above: '

8.1 Acceleration. The Department may at any time or times thereafter declare
the unpaid principal and interest under this Loan Agreement immediately
due and payable whereupon the same shall become immediately due and

payable without any notice or demand.

General.

9.1 No Assignment. The Railroad shall not assign this Loan Agreement or its
rights hereunder without the prior written consent of the Department.

9.2  Successors and Assigns. This Loan Agreement shall be binding upon and
inure to the benefit of the parties hereto and their heirs, successors, personal

representatives and assigns.




9.3  Governing Law; Jurisdiction: Waiver of Jury Trial. This Loan Agreement

shall be interpreted in accordance with and governed by the laws of New
Hampshire, Chapter 310:3 Laws of 1997.

9.4  Entire Loan Agreement. This Loan Agreement which may be executed in a

number of counterparts, each of which shall be deemed an original,

~ constitutes the entire agreement and understanding between the parties, and
superseding all prior agreements and understanding relating hereto.

- IN WITNESS WHEREOF, the Department and the Railroad have executed this Loan Agreement

by their duly authorized agents on this <*¢7#day of Borcvsr ,20 A3, -
In the presence of: STATEQF NEW HAMPSHIRE

DEP NT OF TRANSP ATION
</, THoMFS MansEAL (' ) Vh

Patrick Herlihy: Diredfor of Aeronautics
Rail and Transit

THE STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK

On this I97% day of Aecuvsy , 20/3, before me, /. THoMAS HANSEAD  the
undersigned officer, personally appeared Patrick Herlihy known to me (or satisfactorily proven) to
be the person whose name is subscribed to the within instrument and acknowledged that he has

executed the same for the purposes therein contained.

IN WITNESS WHEREOQOF, I hereunto set my hand and official seal.

: s’ AAL L PAN
£ NOTARY PUBLIC

J. THOMAS MANSEAU, Notary Public
My Commission Expires Novemer 17,2015



In the presence /if;f _ MOUNT WAS
K&Nu . /7/ audd/

THE STATE OF NEW HAMPSHIRE
COUNTY OF ’

On this / i day of une 20 (_7; before me, (M Qf/&ém the undersigned
officer, personally appeared Wayne W. Presby known to me (dr satisfactorily proven) to be the
person whose name is subscribed to the within instrument and acknowledged that he has executed

the same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal. /
[/ ¢
zf aedd’

Hlier

/" NOTARY PUBLIC

AREN ( CLAUSS, Notary Pubiic
" mmission Expires February 4, 2014

This is to certify that the above Agreement has been reviewed by this office and is approved as to

form and execution.

OFFICE OF ATTORNEY GENERAL

~
DATE: 5Qf+€/~b</,220 { 5 &%‘v@—\

- Asststant-Attorney General-

APPROVED by Governor and Executive Council on , 20 , Item # .

ATTEST:

Secretary of State



APPENDIX A
The work shall consist of the continued construction of a locomotive owned by the Mount
Washington Railway Company.
The total cost of the project is as follows:

Continued Construction of the locomotive $ 742,500
Project Oversight- Bureau 7,500

TOTAL NET PROJECT COST $ 750,000



State of Nefo Hampshive
Hepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that MOUNT WASHINGTON RAILWAY COMPANY is a New Hampshire
corporation, formed by the laws of 1858 effective June 25, 1858. I further certify that

articles of dissolution have not been filed.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 13™ day of June, A.D. 2013

ey Skl
William M. Gardner
Secretary of State







CERTIFICATE OF VOTE

I, Joel Bedor, hereby certify that I am duly elected Treasurer of the Mount
Washington Railway Company. I hereby certify the following is a true copy of a vote

taken at a meeting of the Mount Washington Railway Company, duly called and held on
7 Z,Zﬁ , 2013, at which a quorum of the Board was present and voting.

Voted: That Wayne W. Presby is the President of the Mount Washington
Railway Company and is empowered to enter into a Special Agreement, which
encompass a Loan Agreement and Notice Of Lien and Supplemental Loan Agreement,
with the State of New Hampshire to assist in the financing of the purchasing of a diesel
engine and other locomotive material and the design and construction of a locomotive for
use for the Mount Washington Railway Company pursuant to the Class III Railroad and
Cog Railroad Capital Rail Line Rehabilitation and Equipment Revolving Loan Fund
under RSA 228:66-a.

I hereby certify that the a Ofy/s not been amended or repealed, and remains in

full force and effect as of 7/ ZC?/ 3
Attested:
/2]~ N ke A
Date Joel Bedor, Treasurer
CORPORATE SEAL
THE STATE OF NEW HAMPSHIRE
COUNTYOF G eofte
Onthisthe o a*™ dayof  Foly ,20 \ 3 before me,
JeeN T Ycdor - _, the undersigned
officer, personally appeared - known to me (or satisfactorily proven)

to be the person whose name is subscribed to the within instrument and acknowledged
that he has executed the same for the purposes therein contained.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

s LA

\\\\\\IIHIIIII/,,
W\ L (/)

\\\\‘\\ﬁ_ o ,';‘;Wo %,

Notary Public/Justice of the Peace






NOTICE OF LIEN

The State of New Hampshire and the Mount Washington Railway Company, with an address

of Base Station Road, Mount Washington, New Hampshire 03589, give notice that a lien equal to the

amount of $750,000.00 and any interest, which may hereafter accrue on that amount, to be repaid by
the Railroad, is created in favor of the State of New Hampshire which is a lien on the improved
property under a Loan Agreement between the State of New Hampshire and the Mount Washington
Railway Company, dated June 12, 2013. The improved property is more particularly described below.

The lien is created by operation of law, pursuant to RSA 288:66.a-IV, and shall expl:re only
when the loan is repaid. The loan is scheduled to be repaid on August 1, 2034,

The Notice of Lien shall be recorded in the Coos County Registry of Deeds.

PROPERTY DESCRIPTION

All the property, real and personal, that is located on the Mount Washington Railway
Company’s property in the unincorporated area of Thompson and Meserves Purchase, New
Hampshire, and more specifically described as follows:

1.) All the property, real and personal, including, but not limited to that described in the
Loan Agreement between the State of New Hampshire and the Mount Washington
Railway Company dated June 12, 2013, for participation in the State of New
Hampshire’s Class III Railroad and Cog Railroad Capital Rail Line Rehabilitation and
Equipment Revolving Loan Fund, on file with New Hampshire Department of

Transportation, Bureau of Ra11 and Transit.

IN WITNESS WHEREOF the parties have caused this NOTICE OF LIEN to be executed by
their duly authorized agents.

STATE OF NEW HAMPSHIRE
DEPARTMEXT OF TRANSPORTATION

Yl > s JKT)

Dated Duly Authorized
MOUNT WASHIN GTO
&/ 3//9’ : 'By
Dated , Dgly Authonzed
- State of New Hampshire

County of Geos Mervmec/s

. . 74 ]( . ﬂ/"\ e
The forgoing instrument was acknowledged before me this | ) day of " Ouwn € ,20 13,
by Wayne W. Presby, President of the Mount Washington Railway Company, a New Hampshire

Legislative Corporation, on behalf of the corporation.
/ /r — /J//&——
(51

g ?u«.& N

(tltle)

MEGAN C. NEAL, Notary Pub)
My Commisslon Expires March 16, ,2co16






SPECIAL AGREEMENT
MOUNT WASHINGTON RAILWAY COMPANY
STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
BUREAU OF RAIL AND TRANSIT

June 12, 2013



SPECIAL AGREEMENT

This Special Agreement made and entered into this 2 <) day of A«ces7 20 13, by
and between the State of New Hampshire (hereinafter referred to as the “State”) by and through
its Department of Transportation, Bureau of Rail and Transit (hereinafter referred to as the
“Bureau”), and Mount Washington Railway Company, a railroad corporation having its principal
place of business at Base Station Road, Mount Washington, New Hampshire 03589, (hereinafter

referred to as the “Railroad”)
The State and Railroad agree to the articles listed below;

ARTICLEI
LOAN AGREEMENT

. The Bureau shall prepare a Loan.Agi’eement undér the Class III Railroad and Cog

Railroad Capital Rail Line Rehabilitation and Equipment Revolving Loan Fund to assist in the
funding the railroad rehabilitation project described in ARTICLE II and EXHIBIT A. The
Bureau shall administer the Loan Agreement funds in accordance with State requirements, and
the Railroad may periodically draw down funds during the construction period. The actual
project cost shall not exceed 99% of the actual Loan Agreement or a maximum of $742,500.00.

ARTICLE II
PROJECT DESCRIPTION

The work shall consist of the purchase of diesel engine and other locomotive material and
the design and construction of a locomotive for use on the track owned by the Railroad.

The work performed is specifically described in EXHIBIT A that is attached and made a
part of this Special Agreement.

ARTICLE III
PROJECT OVERSIGHT FEE - BUREAU

It is agreed the Railroad shall pay the Bureau a Project Oversight Fee for required
inspections and administrative work. This Project Oversight Fee will be 1% of the actual project

cost or a maximum of $7,500.00.

| ARTICLE IV
ACCEPTANCE OF PROJECT AND INSPECTION

The parties agree that the Bureau must inspect and accept the diesel engine and other
locomotive materials and review and approve all work on the design and construction of the
locomotive in order to insure compliance with this Special Agreement.




ARTICLE V
MAINTENANCE

The Railroad agrees and commits, by this Special Agreement, that the Railroad, its
successors and assigns, shall continue to maintain and operate the locomotive in accordance with
New Hampshire Department of Transportation regulations and standards for at least the period
until the principal and interest of the loan have been repaid by the Railroad. An inspector from
the Bureau shall periodically inspect the locomotive and operation of the locomotive the purpose
of insuring compliance with the terms of this ARTICLE. :

ARTICLE VI
CONTINUATION OF SERVICE AND LIEN

The Railroad, its successors and assigns, hereby commits to continue service and to
maintain the locomotive in accordance with New Hampshire Department of Transportation
regulations and standards for the mountain railroad. The Railroad acknowledges that a lien
against the Railroad shall be created in favor of the State in an amount equal to the principal and
interest of the Loan Agreement. The lien shall continue in force for at least the period until the
Loan Agreement has been repaid by the Railroad. The lien shall be recorded in Coos County
Registry of Deeds in which the Railroad’s principal place of business is situated. In the event
that the Railroad is sold, the Bureau may assign the outstanding principal and interest of the Loan
Agreement to an approved purchaser. The Bureau acknowledges that the lien against the
Railroad is specific to the locomotive constructed including costs incurred during the project and
interest which may accrue on that amount and is subordinate in all respects to the balance of any

Railroad mortgages.

ARTICLE VII
NO ASSUMPTION OF OBLIGATIONS

The Bureau acknowledges and agrees that the execution of this Special Agreement shall
not impose upon the Railroad's mortgagors any obligations to perform nor shall it be deemed to
be an assumption by the Railroad's mortgagors of the obligations and liabilities of the Railroad

under this Special Agreement.

ARTICLE VIII
COMPLIANCE WITH FEDERAL STATUTES,
. REGULATIONS AND EXECUTIVE ORDER

The Railroad shall comply with all applicable Federal, State and local laws and
regulations. In compliance with these laws, the Railroad agrees that, among other things, it will
take all of the steps necessary to conform to the requirements of the statutes and executive orders

and respective regulations issued there under.

ARTICLE IX
" ELIGIBILITY FOR FINANCIAL ASSISTANCE

The Railroad certifies that it will utilize the line to a level equal to eighty (80%) percent
of their annual passenger level for the prior three (3) years preceding this Special Agreement per

RSA 228:66-a II).



ARTICLE X
INDEMNIFICATION

The Railroad shall defend, indemnify and save harmless the State and the Bureau
(including its officers and employees) from all suits, actions or claims of any character, name or
description brought for, or on account of any injuries or damages arising out of the design and
construction of the locomotive project. Nothing contained herein shall constitute a waiver or
release of any claims the Railroad may have against any third person arising out of dr related in
any way to the diesel engine and other locomotive materials and labor used in the design and
construction of the locomotive project. The parties specifically agree that nothing contained
herein shall waive any claim the Railroad may have for breach of warranty or breach of contract
against the contractor, its agents, employees, officers, directors, sub-contractors or other related
persons of any type, name or description, nor shall anything contained herein constitute a waiver
or release of any claim the Railroad may have against any third party on account of any act of
omission, neglect, misconduct, malfeasance or misfeasance relating to the work to be performed

under this Special Agreement.

- ARTICLE XI
NO THIRD PARTY BENEFICIARY

It is specifically agreed between the parties executing this Special Agreement that it is not
intended by any of the articles of the Special Agreement to make the public or any member
thereof a third party beneficiary hereunder, or to authorize anyone not a party to this Special
Agreement to maintain a suit for personal injuries or property damage pursuant to the terms or
provisions of the Special Agreement. The duties, obligations, and responsibilities of the parties
to this Special Agreement with respect to third parties shall remain as imposed by law.

ARTICLE XII
NO WAIVER OF SOVEREIGN IMMUNITY

Nothing contained in this Special Agreement shall be construed as, or be deemed to be a
waiver of the sovereign immunity of the State of New Hampshlre

‘ ARTICLE X1II
CONSTRUCTION OF SPECIAL AGREEMENT AND TERMS

This Special Agreement is in accordance with the laws of the State of New Hampshire
and is binding upon the parties and their respective successors and assigns. The captions are
used only as a matter of convenience and are not to be considered a part of this Special
Agreement or to be used in determining the intent of the parties hereto.

ARTICLE X1V
ENTIRE SPECIAL AGREEMENT

This Special Agreement, which shall be executed in a number of counterparts, each of
which shall be deemed an original, constitutes the entire Special Agreement and understanding
between the parties and supersedes all prior agreements and understandings relating thereto.



ARTICLE XV
SEVERABILITY

In the event any part of this Special Agreement is void or unenforceable, all other
provisions shall continue in full force and effect.
ARTICLE XVI .
EFFECTIVE DATE OF SPECIAL AGREEMENT

This Special Agreement, and all obligations of the parties hereunder, shall become
effective on the date of the Loan Agreement's approval by the Governor and Executive Council.



IN WITNESS WHEREOF, the parties hereto have caused this Special Agreement to be executed
by their duly authorized agents on the day and year first above written.

STATE @F NEW HAMPSHIRE

In the presence of: DEP MENT OF TRANSP ION

J JHoMAS /'L’/Ié}/u A
Patridk Helhhy, Ditector of Aeronautics

Rail and Transit

THE STATE OF NEW HAMPSHIRE

COUNTY OF MERRIMACK
On this the 277/ day of HJocusr , 20 /2 before me,

<J, THo MRS MArSE AU , the undersigned officer,
personally appeared Patrick Herlihy known to me (or satisfactorily proven) to be the person
whose name is subscribed to the within instrument and acknowledged that he has executed the

same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

J. THOMAS MANSEAU, Notary Public ;’/ cﬂf Mf-t—*—"—'
My Commission Expi N i
rExpires November 17, 2015 otary Public/Justice of the Peace
In the presence of: MOUNT WASHINGTON 2LWA COMPANY

Wayfe W. Presby, Presxdent

THE STATE OF NEW HAMPSHIRE
COUNTY OF , oL

!
On this the (3 day of J(,Ln,( : , 20 { _7) before me,
Whiiine - W, Presby , the undersigned officer,

personally appeared Wayne W. Presby known to Z{e (or satisfactorily proven) to be the person
whose name is subscribed to the within instrument and acknowledged that he has executed the

same for the purposes therein contained.

. IN WI’I‘NESS WHEREOF I hereunto set my hand and official seal. f &

it

KAREN L. CLAUsS,
My Con1m|s sion "Xlee‘%r:Ztlfruefyugugo y Notaly\Pubhc/Justlce of the Peace

This is to certify that the above-referenced Special Agreement has been reviewed by this
office, and is approved as to form and execution.

OFFICE OF ATTORNEY GENERAL

DATE: vsef{"@’“ﬂf B3 - 20 (3 BY: %/\7%

ZAssistant-Attorney-Generat




EXHIBIT A

The work shall consist of the purchase of diesel motor and other materials and the design
and construction of a locomotive for use on the track owned by the Mount Washington Railway
Company. o

The total cost of the project is as follows:

Design and Construction of a Locomotive $ 742,500
Project Oversight- Bureau 7,500

TOTAL NET PROJECT COST $-750,000



CERTIFICATE OF VOTE

eby certify that I am duly elected Secretary of the

Mount Washingfon Railway Compan

I hereby certify that Wayne W. Presby is the President of the Mount Washington Railway
Company and is empowered to enter into a Special Agreement, which encompass a Loan
Agreement and Notice Of Lien and Supplemental Loan Agreement, with the State of New
Hampshire to assist in the financing of the purchasing of a diesel engine and other locomotive
material and the design and construction of a locomotive for use for the Mount Washington
- Railway Company pursuant to the Class III Railroad and Cog Railroad Capital Rail Line
Rehabilitation and Equipment Revolving Loan Fund under RSA 228:66-a.

I hereby certify th}}é }{é\as not been amended or repealed, and remains in full
force and effect as of /{j

)8 s M@/”

/ Date , Secretary

/
Y

' CORPORATE SEAL\"

THE STATE OF NEW HAMPSHIRE
COUNTY OF _(J {78/

On thiS' the /3 day of m,nf , 20 / 5 before me,
, the undersigned officer,

pelsonally appealed [/}z LUNL887 known to me (or satlsfactorlly proven) to be the person
whose name is subscribefl to the within instrument and acknowledged that he has executed the

same for the purposes therein contained.

IN WITNESS WHEREOF I hereunto set my hand and official sea;)/ '
| W 4 ‘a2l

Nota’ry Public/Justice of the Peace

KAREN L. CLAUSS, Notasy Pubtic
My Comml.,slon Expires February 4, 2014



ﬁtaiﬁ Uf %B&I ;’lg&mpghfrg
gﬁepartmmt of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that MOUNT WASHINGTON RAILWAY COMPANY is a New Hampshire
corporation, formed by the laws of 1858 effective June 25, 1858. 1 further certify that

articles of dissolution have not been filed.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 13™ day of June, A.D. 2013 ‘

Zty Bkl

William M. Gardner
Secretary of State







CERTIFICATE OF VOTE

I, Joel Bedor, hereby certify that I am duly elected Treasurer of the Mount
Washington Railway Company. I hereby certify the following is a true copy of a vote

taken at a meeting of the Mount Washington Railway Company, duly called and held on
7 ( A ﬁ , 2013, at which a quorum of the Board was present and voting.

Voted: That Wayne W. Presby is the President of the Mount Washington
Railway Company and is empowered to enter into a Special Agreement, which
encompass a Loan Agreement and Notice Of Lien and Supplemental Loan Agreement,
with the State of New Hampshire to assist in the financing of the purchasing of a diesel
engine and other locomotive material and the design and construction of a locomotive for
use for the Mount Washington Railway Company pursuant to the Class 1II Railroad and
Cog Railroad Capital Rail Line Rehabilitation and Equipment Revolving Loan Fund

under RSA 228:66-a.

1 hereby certify that the apove his not been amended or repealed, and remains in

full force and effect as of 7/ /'ZQ/ /3

Attested:
7/23) U TY e
Date J oeTBedor, Treasurer
CORPORATE SEAL
THE STATE OF NEW HAMPSHIRE
COUNTY OF _  Greaftenr
Onthisthe o a?™ dayof  Xolg ,20 \3 before me,
Jee\ T Y2 dov - , the undersigned

officer, personally appeared v known to me (or satisfactorily proven)
to be the person whose name is subscribed to the within instrument and acknowledged

that he has executed the same for the purposes therein contained.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

C el LA

iy,
\\\\“ ///
NE L LN %,

Notary Public/Justice of the Peace
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TITLE XX
TRANSPORTATION

CHAPTER 228
ADMINISTRATION OF TRANSPORTATION LAWS

Railroads and Other Common Carriers

Section 228:66-a

228:66-a Rehabilitating Class III Railroads and Cog Railroads; Revolving Loan Fund; Bonds
Authorized. —

I. There is established in the office of the state treasurer a fund to be known as the class III railroad
and cog railroad capital rail line rehabilitation and equipment revolving loan fund which shall be kept
separate and distinct from all other funds. Moneys in the fund shall be nonlapsing and shall be
continually appropriated to the bureau of rail and transit, department of transportation, and shall be spent
on rehabilitating the rail lines and the purchasing of equipment of class III railroads and cog railroads,
which rail lines, equipment, and railroads shall meet the requirements of the benefit/cost analysis
prepared by the department of transportation's bureau of rail and transit. Loans provided to operators of
class III railroads and cog railroads for rehabilitating the rail lines and equipment purchases shall be
approved by the governor and council.

II. The operator of the class III railroad or cog railroad provided a loan under this section shall be
required to furnish assurance by signed agreement with the state to continue utilization of the line
involved on an annual basis at a tonnage level of at least 80 percent of their annual tonnage average over
the 3 years preceding the agreement, provided that enforcement of such assurance shall be preceded by a
finding by the commissioner that any shipping rate increases during such period are reasonable, or a
continued utilization of the line involved on an annual basis at a passenger level of at least 80 percent of
their prior 3 years preceding the agreement.

III. The operator of the class Il railroad or cog railroad shall repay any loan funded pursuant to
paragraph I on such terms and conditions as are recommended by the bureau of rail and transit,
department of transportation. The term of the loan shall be no less than 5 and no longer than 20 years
and shall, to the extent possible and consistent with this section, be determined so as to match the useful
life of the improvements funded by the loan. The terms and conditions shall be contained in the binding
agreement between the state and the operator of the class III railroad or cog railroad and shall be
sufficient to fully reimburse the state for the principal and interest payments on that portion of the bonds
authorized to fund the loan. All money received through reimbursement shall be deposited by the state
treasurer in the class IIl railrcad and cog railroad capital rail line rehabilitation and equipment revolving
loan fund.

IV. A lien on the property and equipment of the class Iil railroad or cog railroad including the
improved property or equipment shall be created in favor of the state in an amount which equals the sum
of principal and interest to be repaid by the operator of the class III railroad or cog railroad. The lien
shall be recorded in the registry of deeds of the county or counties in which the improved property is
situated and shall not supersede any pre-existing lien created by a mortgage affecting such property. The
lien shall expire only when the loan has been fully repaid.

V. To provide funds for the revolving loan fund established pursuant to this section, the state
treasurer, as may be requested from time to time by the bureau of rail and transit, department of
transportation, is authorized to borrow from time to time upon the credit of the state such amounts so

http://www.gencourt.state.nh.us/rsa/html/XX/228/228-66-a.htm 6/16/2011



Section 228:66-a Rehabilitating Class Il Railroads and Cog Railroads; Revolving Loan F... Page 2 of 2

that the total state obligation shall at no time exceed $4,000,000 and for said purposes may issue bonds
and notes at such time in the name and on behalf of the state of New Hampshire in accordance with the
provisions of RSA 6-A. The department shall request and the treasurer shall issue bonds only for such
amounts from time to time as are required for the purposes of this section and provided that the principal
and interest payments can be satisfied from existing sums in the fund established in paragraph I.

VI. The payments of principal and interest on the bonds issued under paragraph V shall be made when
due from the special fund established by paragraph I.

VII. For the purpose of this section, a "class Il railroad" shall be a freight railroad or an intrastate
passenger excursion railroad. ' o

Source. 1997, 310:3, eff. July 1, 1997.

http://www.gencourt.state.nh.us/rsa/html/XX/228/228-66-a.htm 6/16/2011



THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

/V (-2 #(ﬂ/m Afr&

Department of Transportation

CHRISTOPHER D. CLEMENT, SR. JEFF BRILLHART, P.E.
COMMISSIONER ASSISTANT COMMISSIONER
Her Excellency, Governor Margaret Wood Hassan Bureau of Rail & Transit
and the Honorable Council August 21, 2013

State House
Concord, NH 03301

j@/ﬁ 50 wvr e e

Authorize the Department of Transportation (NHDOT) to amend the Departiment’s Sole Source Agreement
(Contract #2009-076 approved by Governor and Council on November 17, 2010, as Item #216) with Trapeze
Software Group, Inc., Scottsdale, Arizona (Vendor # 210634) by increasing the total contract amount by $68,456
from $125,379 to $193,835 and exercise an option to extend the completion date an additional two years for an
amended completion date of September 30, 2015, effective upon Governor and Council approval. 100%
Turnpike Funds.

REQUESTED ACTION

Funds are available as follows for State Fiscal Year (SFY) 2014 and 2015 as follows, with authority to adjust
encumbrances in each of the State tiscal years through the Budget Office, if needed and justified

SIY 2014 SFY 2015
04-96-96-961017-7514 $33,393 $33,063
Spaulding Turnpike/US 4/NH 16
038-500177 Software License/Maint. Mainframe/Network

EXPLANATION

In order to obtain maximum value and better serve the needs of commuters who cross state borders, the states of
Maine, Vermont and New Hampshire currently operate a tri-state rideshare database utilizing the same software,
Trapeze Ridepro. The Department entered into a sole source contract with Trapeze Software Group, Inc. for all
technical aspects and support of the automated regional rideshare software in order to obtain maximum value and
better serve the public. At this time, amending the contract with Trapeze Software Group, Inc. to exercise the
option to extend the contract is the best option to provide continued services related to the State’s Rideshare
program. Proceeding with a contract extension would provide a least cost method to acquire these services and
would result in the best product for the State. The Department needs an automated software solution to provide a
regional perspective and provide the functionality needed by an ever-expanding rider population. The
Department has identified business needs, worked with regional counterparts in the States of Maine and Vermont,
and selected Trapeze as a best option. .

JOHN O. MORTON BUILDING « 7 HAZEN DRIVE ¢ P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: 603-271-3734 « FAX: 603-271-3914 « TDD: RELAY NH 1-800-735-2964 « INTERNET WWW.NHDOT.COM



In the interest of continuing to maintain the Department’s Trapeze Ridepro software services to administer the
State of New Hampshire’s Rideshare program, the Department requests to exercise the first of a two (2) additional
up to three-year extension, as approved in the original sole source contract agreement. The extension provision in
the contract agreement allows for an additional three years however, the Department is only requesting a two-year
extension based on funding availability. This extension request provides an additional two years of software
system hosting of the RidePro 3 LAN, Web and Trip 4 software at the Trapeze Group site and provides on-going
yearly maintenance and software support for an additional two years through September 30, 2015.

Trapeze RidePro software and hosting has been a dependable, secure internet service for the operation of NH
rideshare services. The State of NH has benefited from being part of a regional rideshare program with the States
of Maine and Vermont having access to a database and rideshare service that works across state borders making it
significantly easier for commuters who cross state borders to find carpool matches. Additionally, this software
will benefit the NH Turnpike system in that it helps met a mitigation requirement of the Newington-Dover
construction project.

Trapeze Software Group Inc. will furnish the required services, including two (2) years of maintenance, for a total
amount not-to-exceed $68,456. The hourly rates, software, and annual software maintenance and technical
support expenses are commensurate with the complexity and the scope of the professional services to be
furnished.

This project is funded with 100% Turnpike funds.
The Agreement has been approved by the Attorney General as to form and execution, and the Department has
verified that the funds are available. Copies of the fully executed agreement are on file at the Secretary of State’s
Office and the Department of Administrative Services’ Office, and subsequent to Governor and Council approval
will be on file at the Department of Transportation.
Your approval of this resolution is respectfully requested.

Sincerely,

P s - =2t 7

/’;‘,n Christopher D. Clement, Sr.

./ Commissioner
Attachments



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Peter C. Hastings
Commissioner

August 27, 2013

Christopher D. Clement, Sr
Commissioner

State of New Hampshire

Department of Transportation

John O. Morton Bldg., 7 Hazen Drive
Concord, NH 03302-0483

Dear Commissioner Clement:

This letter represents formal notification that the Department of Information Technology (DolT) has
approved your agency’s request to amend a contract with Trapeze Software Group as described below and
referenced as DolT number 2009-076a as described below.

In the interest of continuing to maintain the Department’s Trapeze Ridepro software services to
administer the State of New Hampshire’s Rideshare program, this amendment exercises an option
to extend the completion date an additional two years. This extension provides an additional two
years of software system hosting of the RidePro 3 LAN, Web and Trip 4 software at the Trapeze
Group site and provides on-going yearly maintenance and software support through September 30,
2015. This contract amendment increases the contract value by $68,456 to $193,835, upon
Governor and Executive Council approval.

A copy of this letter should accompany the submission to the Governor and Executive Council for
approval.

PCH/dcp
DoIT 2009-076a






STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDESHARE CONTRACT
CONTRACT 2009-076
CONTRACT AMENDMENT 2009-076A

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of Contract #2009-
076, on November 17, 2010, Item #216 (herein after referred to as the “Agreement”), Trapeze Software Group
Inc., (hereinafter referred to as the “Vendor”, “Trapeze”) agreed to supply certain software services upon the terms
and conditions specified in the Agreement and in consideration of payment by the Department of Transportation,
(hereinafter referred to as the “Department”) certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 18: Amendment, and the provisions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto and approved
by the Governor and Executive Council,

WHEREAS, the Vendor and the Department have agreed to amend the Agreement in certain respects;

WHEREAS, the Department wishes to change the completion date from September 30, 2013 to
September 30, 2015;

WHEREAS, the Department wishes to increase the Contract price by $68,456 to bring the total contract
price to $193,835;

WHEREAS, the Department and the Vendor seek to clarify the Agreement.

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Agreement and set forth herein, the parties agree as follows:

Contract Agreement-General Provisions is hereby amended as follows:

1. Amend Section 1.7 of the General Provisions of the Agreement to reflect a new Completion Date of September
30, 2015.

2. Amend Section 1.8 of the General Provisions of the Agreement by increasing the Price Limitation by $68,456
from $125,379 to $193,835.

3. The Agreement is further amended as described below:

Page 6: Account Funding, of the original contract agreement, is hereby amended to reflect the addition of funding for
State Fiscal Year 2014 and 2015. Account Funding Amendment is detailed below:

Account Funding Amendment

State Fiscal Account Funding Source Amount
Year
SFY 14 04-96-96-961017-7514-046-500464 $33,393
SFY 15 04-96-96-961017-7514-046-500464 $ 35,063
AMENDED CONTRACT TOTAL $ 68,456
Initial all pages Contract Amendment Trapeze Software Group Inc.

Trapeze Software Group Inc. Initials P Page 1 of 4



Exhibit B: Price and Payment Schedule, of the original contract agreement, is hereby amended to reflect the amended

contract total.

Contract Amendment 2009-076A
Trapeze Software Group Inc.

Exhibit B
Section 1.1

Not- to-Exceed

Delete:

This is a not-to-exceed Contract totaling $125,379 for the period
between the Effective Date through September 30, 2013. Trapeze shall
be responsible for performing its obligations in accordance with the
Contract. This Contract will allow Trapeze to invoice the State for the
following Activities, Deliverables, or Milestones at fixed pricing/rate
appearing in the price and payment tables.

Replace with:

This is a not-to-exceed Contract totaling $193,835 for the period
between the Effective Date through September 30, 2015. Trapeze shall
be responsible for performing its obligations in accordance with the
Contract. This Contract will allow Trapeze to invoice the State for the
following Activities, Deliverables, or Milestones at fixed pricing/rate
appearing in the price and payment tables.

Amend Exhibit B, by adding Section 1.1: Additional Activity, Deliverable, or Milestone Invoicing Amounts by
adding Table 1| Amendment A below:

This Contract amendment will allow Trapeze to invoice the State for the following Activities, Deliverables,
or Milestones appearing in the price and payment tables below.

Tabl¢ 1 (Amendment A)

. AMENDMENT
CONTRAC DESCRIPTION/DELIVERABLE AMOUNT
(NOT TO EXCEED)
2009-076A | Software Hosting and Software Maintenance

SFY 14 Software Hosting $ 18014

4™ year hosting fee subsequent to end of 3™ year hosting ’

SFY 14 Software Maintenance $ 15,379

4™ year maintenance fee subsequent to end of 3™ year maintenance ’

SFY 15 Software Hosting $ 18915

5" year hosting fee subsequent to end of 4th year hosting ’

SFY 15 Software Maintenance $ 16,148

5" year maintenance fee subsequent to end of 4th year maintenance ’
AMENDMENT TOTAL $ 68,456

Initial all pages

2009-076A Contract Amendment

Trapeze Software Group Inc. Initials 4% Page 2 of 4




Contract Amendment 2009-076A
Trapeze Software Group Inc.

Exhibit B
Section 3
TOTAL
CONTRACT
PRICE

L

Delete:

Notwithstanding any provision in the Contract to the contrary, and
notwithstanding unexpected circumstances, in no event shall the total of all
payments made by the State exceed $125,379 (“Total Contract Price™). The
payment by the State of the Total Contract Price shall be the only, and the
complete reimbursement to Trapeze for all fees and expenses, of whatever
nature, incurred by Trapeze in the performance hereof. The State will not
be responsible for any travel or out of pocket expenses incurred in the
performance of the Services performed under this Contract, except those
previously defined and included in the not to exceed price of $125,379
unless negotiated in writing otherwise between the parties and approved by
Governor and Council.

Replace with:

Notwithstanding any provision in the Contract to the contrary, and
notwithstanding unexpected circumstances, in no event shall the total of all
payments made by the State exceed $193,835 (“Total Contract Price™). The
payment by the State of the Total Contract Price shall be the only, and the
complete reimbursement to Trapeze for all fees and expenses, of whatever
nature, incurred by Trapeze in the performance hereof. The State will not
be responsible for any travel or out of pocket expenses incurred in the
performance of the Services performed under this Contract, except those
previously defined and included in the not to exceed price of $193,835
unless negotiated in writing otherwise between the parties and approved by
Governor and Council.

Trapeze Software Group Inc. Contract History

CONTRACT AND CONTRACT AND CONTRACT AMOUNT
AMENDMENT AMENDMENT TYPE EFFECTIVEDATE |~ NOT TO EXCEED)
NUMBER
Contract #2009-076 Trapeze Software Group Inc. 11/17/10 $125,379
Amendment # 2009- Two year extension to original
076A contract completion date 10/1/13 $68,436
CONTRACT TOTAL $193,835

Initial all pages
Trapeze Software Group Inc.

2009-076A Contract Amendment

Initials 12 (e Page 3 of 4




Contract Amendment 2009-076A
Trapeze Software Group Inc.

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification
shall take effect upon the approval date from the Governor and the Executive Council.

IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and year first above written.

@%——' Date: /Z‘%Z/JZO/.S

Trapeze Software Group, Inc.

Corporate Signature Notarized:

PRUASe  Dterio

@%@! oF_fISisSanp
+ ! .
On this the Z/s day of /ﬁﬁ‘ﬂ’ 7L ,2013__, before meﬂﬂr%/. ﬂem//‘eUS‘é( , the

unzsrsi ned Officer _,QQA_&_%L, personglly appeared and acknowledged her/himself to be the
v (NCMACPO ,of fre € & Dica corporation, and that she/he, as
such V2 Flfvreace being authorized to do so, executed the foregoing instrument for the purposes

therein contained, by signing the name of the corporation by her/himself as Ve F‘Fﬂ,&c_j_

IN WITNESS WHEREOF I hereunto set my hand and official seal.

(SEAL)

V4 /e \
My Commission Expires: _/t [
Department of Transportation

@M%L Date: %7 . 2 23
Christopher D. Clement, Sr., Commissjorfer / 7

/
) / 7 Department of Transportation

Approved by the Attorney General (Form, Substance and Execution)
j;—ﬁ )*/-7}_\ Date: A‘»jugf' ‘Slj, "2‘)/\3
4

State of New I&amps}ﬁre, Department of Justice

Approved by the Governor and Council

Date:

State of New Hampshire, Governor and Council

Initial all pages 2009-076A Contract Amendment
Trapeze Software Group Inc. Initials oL Page 4 of 4



State ot Neto Hampshive
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secrétary of State of the State of New Hampshire, do hereby

| certify that Trapeze Softx-vare Group, Inc. a(n) Ariéona corporation, 18 authorized to
transact business in New Hampshire and qualified on Augus"c 26,2010. 1 furthér certify
that all fees and annual reports required by the Secretary of State's office have been

received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 22" day of August, A.D. 2013

William M. Gardner
Secretary of State




Page 1 of 2

Business Entity

Corporation Division

Search _ Filed Documents
gy gus_mess :\[I)ame Date: 7/31/2013 (Annual Report History, View Images, etc.)
y Business : .
By Registered Agent Business Name History
Annual Report

File Cnline Name Name Type
Trapeze Software Group, Inc. Legal
Trapeze Software Group, Inc. Home State

Corporation - Foreign - Information

Business ID: 635306

Status: Good Standing

Entity Creation Date: 8/26/2010

State of Business.: AZ

Principal Office Address: 8360 East Via de Ventura, Suite 1L-200
Scottsdale AZ 85258

Principal Mailing Address: 8360 East Via de Ventura, Suite L-200
Scottsdale AZ 85258

l.ast Annual Report Filed Date: 3/14/2013

l.ast Annual Report Filed: 2013

Registered Agent
Agent Name: C T Corporation System

Office Address: 9 Capitol Street
Concord NH 03301

Mailing Address:

Important Note: The status reflected for each entity on this website only refers
to the status of the entity’'s filing requirements with this office. It does not
necessarily reflect the disciplinary status of the entity with any state agency.
Requests for disciplinary information should be directed to agencies with
licensing or other regulatory authority over the entity.

ttps://www.sos.nh.gov/corporate/soskb/Corp.asp?1088169 7/31/2013



CERTIFICATE
(Corporation With Seal)

I, JOHN HINES I, do hereby represent and certify that:

(1) I am PRESIDENT of TRAPEZE SOFTWARE GROUP, INC., a DELAWARE
corporation (the "Corporation").

(2) I maintain and have custody of and am familiar with the Seal and the minutes of the
Corporation.

(3) I am duly authorized to issue certificates with respect to the contents of such books.

(4) The following statements are true and accurate based on the resolutions adopted by
the Board of Directors of the Corporation.

(5) The signature of DANIEL LEE of this Corporation affixed to any contract
instrument or document shall bind the corporation to the terms and conditions of the
contract instrument or document.

(6) The foregoing signature authority has not been revoked, annulled or amended in any
manner whatsoever, and remains in full force and effect as of the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand as PRESIDENT of the Corporatlon
AUGUST 21*%, 2013.

SN

@ HINES OI, PRESIDENT

PROVINCE OF ONTARIO
CITY OF MISSISSAUGA
On this the Z_[S‘{' day of August, 2013, before me,
JOHN HINES III, personally appeared and acknowledged her/himself

to be the PRESIDENT, of TRAPEZE SOFTWARE GROUP, INC,, a
DELAWARE corporation, and that he, as such being authorized to do so,

executed the foregoing instrument.

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Nary Pub_l_lc / el

My Commissiqgjxpues. LIFETIME



CERTIFICATE OF INSURANCE

MED INSURED

CONSTELLATION SOFTWARE INC. and
TRAPEZE SOFTWARE GROUP INC.

This certificate is issued as a matter of information only and confers no rights upon the
certificate holder. This certificate does not amend, extend or alter the coverage afforded by
the policies below.

INSURANCE COMPANIES AFFORDING COVERAGE

8360 EAST VIA DE VENTURA, #L-200 COMPARY _
SCOTTSDALE, AZ 85258 U.S.A. A Zurich Insurance Company Ltd. (AM Best rating A+)

s COMPANY

CERTIFICATE HOLDER B Liberty Mutual Insurance Company (AM Best rating A)

STATE OF NEW HAMPSHIRE, DEPARTMENT OF TRANSPORTATION, COMPANY
BUREAU OF RAIL AND TRANSIT - NEW HAMPSHIRE RIDESHARE c
7 HAZEN DRIVE C%JIPANY
CONCORD, NH 03302 e

E Zurich American Insurance Company (AM Best rating A+)

COVERAGES

1his 15 to coertify that the policies of insurance listed below have been issued to the insured named above for the policy period indicated, notwithstanding any requirement, term or condition of any contract or
olha; documant with respect to which this certificate may be issued or may pertain. The insurance afforded by the policies described herein is subject to all the terms, exclusions and conditions of such policies.
LIMITS ARE IN U.S. DOLLARS UNLESS INDICATED OTHERWISE.

LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TYPE OF INSURANCE co POLICY NUMBER POLICY POLICY LIMITS OF LIABILITY
LTR EFFECTIVE DATE EXPIRATION DATE
(YYYY/MM/DD) (YYYY/MM/DD)
COMMERCIAL GENERAL LIABILITY $ 1,000,000 | EacH OCCURRENCE
OCCURRENCE BASIS E | GLO8249874 2012/09/27 2013/09/27
INCHUDING $ 1,000,000 [ GENERAL AGGREGATE
PRODUC 1§ AND COMPLETED OPERATIONS $ 1.000,000 | PRODUCTS - CoMPLETED
ROSE LIABILITY / SEVERABILITY OF INTERESTS / BLANKET CONTRACTUAL LIABILITY e OPERATIONS AGGREGATE

PERSONAL INJURY $1,000,000 LIMIT, ADVERTISING LIABILITY $1,000,000 LIMIT
Y:NANT'S LEGAL LIABILITY $1,000,000 LIMIT, MEDICAL EXPENSES $25,000 LIMIT
WAIVER OF SUBROGATION WHERE REQUIRED BY WRITTEN CONTRACT

ADDITIONAL INSURED: STATE OF NEW HAMPSHIRE, DEPARTMENT OF TRANSPORTATION, BUREAU OF RAIL AND TRANSIT - NEW HAMPSHIRE RIDESHARE , but only with respect to liability

arising out of the operations of the Named Insured.

Such insurance as is afforded by the Commercial General Liabilily coverage on this policy will be considered as primary insurance, not contributory and nol excess of any other insurance.

NQ’;}E’I"TV&“ED & HIRED AUTOMOBILE | A | 8839016 2012/09/27 2013/09/27 $1,000,000 | EAGH OCCURRENGE
.~MBRELLA LIABILITY A 8838706 2012/09/27 2013/09/27 $14,000,000 :ggé%%rénsncs & INTHE
NOT APPLICABLE
PROFESSIONAL LIABILITY AND
0 1 PER CLAIM & IN THE AGGREGATE
TECHEOLOGY ERRORS 8 OMISSIONs | E | [PR0435833200 2012/09/27 2013/09/27 $ 5,000,000
CLAIMS MADE BASIS
$500.000 DEDUCTIBLE
NOT APPLICABLE
NOT APPLICABLE
NOT APPLICABLE
WORKERS COMPENSATION & B ceoe
EMPLOYER'S LIABILITY B | WC2-B71-170802 2012/09/27 2013/09/27 $ 1,000,000 | -pacH DISEASE EMPLOYEE
WC - STATUTORY LIMITS
INCL UDING WAIVER OF SUBROGATION WHERE -DISEASE POLICY LIMIT
REQUIRED 8Y WRITTEN CONTRACT

DESCRIPTION OF OPERATIONS / LOCATIONS / SPECIAL PROVISIONS:

BROKER
The CG&B Group Inc.
120 South Town Centre Bivd.
Markham, ON L6G 1C3

CANCELLATION
Should any of the above described policies be cancelled before the expiration date thersof, the 1ssuing
company will endeavour to mail 30 days writien notice 1o the ceriificate holder named above. Failure lo
mail such notice shall impose no obligation or hability of any kind upon the company, Its agents or
representatives

) AUTHORIZED REPRESENT. E PRINT NAME DATE (YYYY/MM/DD)
x . BRENDA POWRIE 2013/08/19
P e ’—x Y
N S~ AL N A N
SS 81913 9:55 AM Rl




New Havnihi THE STATE OF NEW HAMPSHIRE
e DEPARTMENT OF TRANSPORTATION

Department of Transportation

JEFF BRILLHART, P.E.
ASSISTANT COMMISSIONER

Bureau of Rail and Transit
November 4, 2010

GEORGE N. CAMPBELL, JR.
COMMISSIONER

(o

IR IR
r g
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e
™

His Excellency, Governor John H. Lynch ' : ey, O
and the Honorable Council ‘

State House

Concord, NH 03301

Requested Action

Authorize the Department of Transportation (DOT) to enter into a Sole Source contract with Trapeze
Software Group, Inc., Scottsdale, Arizona (Vendor # 210634) in the amount of $125,379 to provide
software services to administer the State of New Hampshire’s Rideshare program, effective upon
Governor and Council approval through September 30, 2013, with an option to extend for two additional
three-year extensions subject to Governor and Council approval. 100% Federal Funds.

FY 2011

Funding is available as follows:
$125,379.00

04-96-96-964015-3054
Consolidated Federal Aid
046-500466 IT Service Vendor Non-benefit

Explanation

The reason for this Sole Source contract is to obtain maximum value and better serve the public,
particularly commuters who cross state borders as they travel to work. The states of Maine, Vermont and
New Hampshire have agreed to create a tri-state rideshare database utilizing the same software, Trapeze
Ridepro. Using the same software as Maine and Vermont and establishing a tri-state database allows
commuters who cross state borders to seamlessly obtain all of their potential rideshare matches by
registering in any one of the states’ rideshare programs. Using the same software as Maine and Vermont
also facilitates the sharing of marketing strategies and materials. This request to enter into a sole source
contract was determined by the Federal Highway Administration to be in the public interest, as is
documented in the attached September 17, 2010 letter to the Department. The Department of Information

Technology approval letter is also attached.

The Maine Department of Transportation has been successfully using the Trapeze Ridepro software for 6
years and doubled the size of its database using Ridepro. The Vermont Agency of Transportation purchased
and implemented the Trapeze Ridepro software in 2009 and is very satisfied with its conversion to Trapeze.

The vendor will be responsible for all technical aspects of the project, including, but not limited to: the
design, installation, implementation, testing, training, and support of the automated regional rideshare
software. Work includes: software customization, software installation, data conversion, data loading, and

related project management services.

JOHN O. MORTON BUILDING « 7 HAZEN DRIVE ¢ P.O. BOX 483 » CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: 803-271-3734 « FAX: 603-271-3914 » TDD: RELAY NH 1-800-735-2964 « INTERNET: WWW.NHDOT.COM



The benefits of being part of a regional rideshare program include:

s A database and rideshare services that work across state borders make it significantly easier for
commuters who cross state borders to find carpool matches. Effective commuter matches are
critical to the success of a rideshare program. '

¢ The Maine and Vermont rideshare programs have expressed a willingness to share with New
Hampshire their marketing strategies and materials, which if utilized provide significant cost

savings.

Features/benefits of the RidePro software:
¢ For Program Registrants
o Receive ride match lists within several minutes instead of several days, with both text reports
and map images.
o If requested, multi-modal options are provided (carpool, van pool, transit, bicycle, Park and

Ride information),
Variable radius for ride match searches (as wide as desired, down to within half a mile). Our

o
existing system matches only by zip codes.

o Ride match searches can be redefined at any time

o Changes to personal information can be made at any time

o Optional restrictions on matches can be requested such as; smoking or non-smoking, gender

o Trip and one time event carpool matching available as a separate module

e For the program coordinator
o Weekly database maintenance with duplicate identification and resolution

o Tools for easy email communication with program registrants or any subset of them

Robust reporting capacity, including participation statistics and environmental savings for the
entire state, as well as information by region, and specific employers

o A built in tracking system for contests or incentive programs.

e}

Trapeze Group will furnish the required services, including three (3) years of maintenance, for a total amount
not to exceed $125,379. The hourly rates, software, and annual software maintenance and technical support
expenses are commensurate with the complexity and the scope of the professional services to be furnished.

The Regional rideshare project is included as a pending initiative - #7, Trapeze RidePro, in the Agency’s
Information Technology Plan (AITP), submitted to the Department of Information Technology on February

4% 2008.

The Project funding is 100% federal funds, using Turnpike toll credits to meet match requirements.

The Attorney General’s office has approved this agreement as to form and execution. The Department has
verified that the necessary funds are available. Copies of the fully executed Agreement are on file at the
Secretary of State’s Office and the Department of Administrative Services. Subsequent to Governor and

Council approval, the Agreement will be on file at the DOT.

Your approval of this resolution is respectfully requested.

Sincerely,




STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Peter C. Hastings
Interim Commissioner

October 4, 2010

Jack W. Ferns

Director

State of New Hampshire
Department of Transportation
7 Hazen Drive

Concord, NH 03302-0483

Dear Commissioner Campbell:

This letter represents formal notification that the Department of Information Technology (DoIT)
has approved your agency’s request to enter into a Sole Source contract agreement with the Trapeze
Software Group, 8360 East Via de Ventura, Scottsdale, Arizona 85258 (Vendor #210634) as described
below and referenced as DolT number 2009-076 as described below.

This is a request to enter into a Sole Source contract agreement with the Trapeze
Software Group of Scottsdale Arizona (Vendor #210634) to administer,- host and
'maintain the Trapeze RidePro 3 LAN, Web and Trip 4 Software. The contract would be in
effect from Governor and Council through September 30, 2013. The Term of the contract
may be extended for two additional three year periods, at the sole option of the State,
subject to the parties’ prior written agreement on applicable fees for the extended periods,
and Governor and Council approval, up to but not beyond September 30, 2019. -

The total cost of the Trapeze Ride Share Contract is not to exceed $125,379.

A copy of this letter should accompany the Department of Transportation’s submission to

the Governor and Executive Council for approval.
Since_reiy,
‘I )A/ A* C— t‘"m’y‘]/{

Peter C. Hastings

PCH/efg
DolT 2009-076
RID 8096

cc: Joan Clinton, Carpool Coordinator, Department of Transportation, Rail and Transit
Gail Hambleton, IT Lead for Department of Transportation, Department of Information Technology
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US.Department New Hampshire Division 19 Chenell Drive, Suite One
of Transportation Concord, NH 03301
Federal Highway September 17, 2010

Administration

In Reply Refer To:
HDA-NH

Ms. Shelley Winters

Public Transportation Administrator
Bureau of Rail & Transit

New Hampshire Department of
Transportation

7 Hazen Drive

Concord, NH 03302-0483

Dear Ms. Winters:

The Federal Highway Administration (FHWA) has received your letter of September 9, 2010
requesting our approval for the New Hampshire Department of Transportation (NHDOT) to
enter into a three-year sole source contract with Trapeze Software Group for RidePro software,
using $125,379 in CMAQ funds. This contract will facilitate New Hampshire’s participation
with Maine and Vermont in the creation and maintenance of a tri-state regional rideshare
database to help commuters who cross these state borders find carpool matches.

FHWA has reviewed your justification, and has determined it to be in the public interest to
provide our approval for NHDOT to enter into the three-year contract as described. This
approval is provided only for the three-year contract period. When the three-year contract period
is complete, FHWA would encourage New Hampshire, Maine and Vermont to consider a joint
bidding process that might potentially provide cost savings to all three states while maintaining

the advantages of sharing a database.

If you have any questions, or require further information, you may contact Mr. Leigh Levine of

our New Hampshire Division Office at (603) 228-3057, extension 111.
Kathleen O. Laffey W

Division Administrator






