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REQUESTED ACTION

The Department of Transportation requests placing this item on the Consent Calendar.

Authorize the Department of Transportation to enter into a contract amendment with the New
Hampshire Central Railroad Corporation (NHCR), Vendor 157337, North Stratford, New Hampshire, to
amend the completion date from June 30, 2022 to December 31, 2022 for the use of the state-owned
portions of the North Stratford-Beecher Falls Branch, Berlin Branch, Groveton Branch, Mountain
Division, and Adjacent Railroad Corridors for freight rail service, effective upon Governor and
Executive Council approval, through December 31, 2022. The original contract was approved by
Governor and Council on March 28, 2012, Item 130, and was amended by the Governor and Executive
Council on December 8, 2021, Item 5C.

Income from the agreement will be credited as follows:

04-096-096-964010-2991

Special Railroad Account
009-407323 Agency Income

EXPLANATION

On March 28, 2012, the Governor and Council approved an Operating Agreement between the
Department of Transportation and the New Hampshire Centra! Railroad Corporation (NHCR) to provide
freight rail service on the state-owned portions of the North Stratford-Beecher Falls Branch, Berlin
Branch, Groveton Branch, Mountain Division Railroad Line, and Adjacent Railroad Corridors for the

period of May 1, 2012 through December 31, 2021. The original Operating Agreement was amended on
December 8, 2021 and granted a six-month extension, through June 30, 2022, to allow the State time to
develop an updated railroad operating agreement template.

The Department and the Attorney General's Office has been actively developing an updated railroad
operating agreement terhplate, but that has yet to be finalized. Upon completion, that template will be
used to actively negotiate final terms and conditions with NHCR to result in a new 10-year Operating
Agreement that will then be submitted to Governor and Council for approval. As such, this subject
amendment will extend the current Operating Agreement for six (6) months to allow time for
completion of the template and final negotiations to conclude.
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As the railroad line is active and NHCR has ongoing railroad operations, this amendment allows NHCR
to continue to use the subject state-owned railroad lines to provide freight rail service while negotiations
conclude and the State develops an updated operating agreement template.

This amendment has been reviewed and approved by the Office of the Attorney General for form and
execution. Copies of the fully executed amendment have been provided to the Secretary of State's
Office and the Department of Administrative Services. Subsequent to the Governor and Council
approval, a copy of the amendment will be on file with the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

in ifei
Victoria F. Sheehan

Commissioner

Attachments



AMENDMENT #2 TO OPERATING AGREEMENT

O  This AMENDMENT TO THE OPERATING AGREEMENT ("Amendment") is entered
into this day of , 2022, by and between the State of New Hampshire, acting
by and through the New Hampshire Department of Transportation, Bureau of Rail and Transit, PO
Box 483, Concord, NH 03302-0483, (hereinafter referred to as "State") and New Hampshire
Central Railroad Corporation, PO Box 165, North Stratford, NH 03590-0165, (hereinafter referred
to as "the Contractor"), collectively referred to as ("the Parties").

WHEREAS, the State and the Contractor are parties to the Operating Agreement
entitled "Operating Agreernent on the State-Owned Portion of the North Stratford-Beecher Falls
Branch, Berlin, Branch, Groveton Branch, and Adjacent Railroad Corridors" dated Febmary 17,
2012, approved by the New Hampshire Governor and Executive Council of New Hampshire
March 28, 2012 and as tended by the Parties on December 8, 2021 ("Operating Agreement");

WHEREAS, pursuant tp the Operating Agreement, the Contractor provides service on
the North Stratfoid-Beecher Falls Branch, Berlin Branch, Groveton Branch, Mountain Division,
and Adjacent Railroad Corridors, as more particularly described in Section 2.1 of the Operating
Agreement ("the Line");

WHEREAS, pursuant to Section 1.1. l(k), the Completion Date of the Operating
Agreement is June 30, 2022;

WHEREAS, pursuant to Section 1.3.1, the Parties are negotiating for a new operating
^  j agreement, but will not be able to finalize a new agreement and seek approval of the Governor and

Council of New Hampshire before the current Operating Agreement expires on June 30,2022; and

WHEREAS, the Parties desire for the Contractor to continue its use and operation of
the Line pursuant to the terms of the current Operating Agreement during negotiations.

NOW THEREFORE, the Parties agree to amend the Operating Agreement as follows;

1. Section 1.1.1 (k) of the Operating Agreement shall be amended to extend the Completion
Date of June 30, 2022 for an additional six (6) months. The amended Completion Date
shall be December 31, 2022. The Operating Agreement shall terminate on December 31,
2022, unless terminated sooner in accordance with Section 1.8 or Section 1.9 of the
Operating Agreement.

2. If the Parties enter into a new operating agreement on or before December 31, 2022, the
current Operating Agreement shall automatically terminate upon the effective date of the
new agreement.

3. Section 1.3.1 of the Operating Agreement shall be replaced with the following: If the
Contractor and the State cannot agree upon a new agreement by December 31, 2022, the
State shall have no further obligations for renewal of the Operating Agreement with the
Contractor.

4. The Parties agree that all other provisions of the Operating Agreement not amended
herein shall remain in full force and effect.
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5. This Amendment and all obligations of the parties hereunder shall become effective upon
approval by the New Hampshire Govemor and Executive Council.

IN WITNESS WHEREOF, the Parties hereto have set their hands the date first-written
above.

New Hampshire Central Railroad Corporation
(Contractor)

Date

Edward Jeffrey, Presiaent

STATE OF ISiV HAMPSHIRE, DEPARTMENT OF TRANSPORTATION
(State)

Date: 2-
PatrickHerliny, Director
Division of Aeronautics, Rail & Transit
New Hampshire Department of Transportation

The foregoing Amendment, having been reviewed by this office, is approved as to form and
execution on , 20 ii .

OFFICE OF THE ATTORNEY GENERAL

By: C
Assistant Attorney General

Approved by Govemor and Council on , 20 , Item U

ATTEST:
Secretary of State
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State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State ofNew Hampshire, do hereby certify that NEW HAMPSHIRE CENTRAL

RAILROAD, INC. is a New Hampshire Profit Corporation registered to transact business in New Hampshire on July 06, 1992. 1

further certify that all fees and documents required by the Secretary of State's office have been received and is in good standing.as

far as this office is concerned. V.

Business ID: 175754

Certificate Number: 0005768536

%

tarn

O

A

it

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 28th day of April A.D. 2022.

David M. Scanlan

Secretary of State
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NEW HAMPSHIRE CENTRAL RAILROAD, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS

The undersigned, being all of the directors of NEW HAMPSHIRE CENTRAL
'  ' I

RAILROAD, INC., a New Hampshire corporation (the "Corporation"), acting pursuant to the

provisions of §8.21 of the New Hampshire Business Corporation Act (R.S.A., Chapter 293-A), and

every other power, do hereby consent to and adopt the following resolutions effective as of April 22,

2022 with the same force and effect as though adopted at the duly called and held 2022 annual meeting

of the Corporation's board of directors on such date:

Resolved: The Corporation hereby ratifies, confirms and authorizes EDWARD W. JEFFREY
to execute on behalf of the corporation an Amendment To Operating Agreement with
the State of New Hampshire, acting by and through the New Hampshire Department
of Transportation, Bureau of Rail and Transit' to amend the existing agreement to
include the following:

1. Section 1.1.1 (k) of the Operating Agreement shall be amended to extend the Completion
Date of June 30, 2022 for an additional six (6) months. The amended Completion Date
shall be December 31,2021 The Operating Agreement shall terminate on December 31,
2022, unless terminated sooner in accordance with Section 1.8 or Section 1.9 of the
Operating Agreement.

2. If the Parties enter into a new operating agreement on or before December 31,2022, the
current Operating agreement shall automatically terminate upon the effective date of the
new agreement. '

3. Section 1.3.1 of the Operating agreement shall be replaced with the following: If the
Contractor and the State cannot agree upon a new agreement by December'31, 2022, the
state shall have no further obligations for renewal of the Operating Agreement with the
Contractor.

4. All other provisions of the Operating Agreement not amended shall remain in full force
and effect.



In witness whereof, we have executed this action by unanimous written consent of the

directors of NEW HAMPSHIRE CENTRAL RAILROAD, INC. effective on the date first written

above.

EDWARD W. JEFFREY

Director

Filed with'the. records of NEW HAMPSHIRE CENTRAL RAILROAD, INC. on
this 22nd day of April, 2022.

ATTEST

Secretary/Assist^f^eereTSf^

MAY 09 2022

!rA5L&
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THE STA TE OF NEW HAMPSHIRE
DEPA R TMENT OF TRA NSPOR TA TtON

William Cass, P.E.

Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council October 20. 2021

State House

Concord, NH 03301
REOUESTED ACTION

The Department of Transportation requests placing this item on the Consent Calendar.

Authorize the Department of Transportation to enter into a contract amendment with the New
Hampshire Central Railroad Corporation (NHCR), Vendor 157337, North Stratford, New Hampshire, to
amend the completion date from December 31, 2021 to June 30, 2022 for the use of the state-owned
portions of the North Stratford-Bcccher Falls Branch, Berlin Branch, Grovcton Branch, Mountain
Division, and Adjacent Railroad Corridors for freight rail service. This amendment is effective January
1, 2022, with Governor and Executive Council approval, through June 30, 2022. The current operating
agreement was approved by Governor and Council on March 28, 2012, Item 130.

Income from the agreement will be credited as follows:

04-096-096-964010-2991

Special Railroad Account
009-407323 Agency Income

EXPLANATION

On March 28, 2012, the Governor and Council approved an Operating Agreement between the
Department of Transportation and the New Hampshire Central Railroad Corporation (NHCR) to provide
freight rail service on the state-owned portions of the North Stratford-Bcccher Falls Branch, Berlin
Branch, Groveion Branch, Mountain Division Railroad Line, and Adjacent Railroad Corridors for the
period of May 1, 2012 through December 31, 2021.

Pursuant to Section 1.3 of the current Operating Agreement, NHCR notified the Department on
December 2, 2020 that it wished to renew its operating agreement. The Department and the Attorney
General's Office has been actively developing an updated railroad operating agreement template, but
that has yet to be finalized. Upon completion, that template will be used to actively negotiate final terms
and conditions with NHCR to result in a new 10-year Operating Agreement that will then be submitted
to Governor and Council for approval. This subject Amendment will extend the current Operating
Agreement for six (6) months to allow time for completion of the template and final negotiations to
conclude.

JOHN O. MORTON BUILDING • 7 HAZEN ORIVE • P.O. BOX 483 • CONCORD. NEW HAMPSHIRE 03302-0483
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As the railroad line is active and NHCR has ongoing railroad operations, this Amendment allows NHCR
to continue to use the subject state-owned railroad lines to provide freight rail service while negotiations
conclude and the State develops an updated operating agreement template.

This Amendment has been reviewed and approved by the Office of the Attorney General for form and
execution. Copies of the fully executed Amendment have been provided to the Secretary of Slate's
Office and the Department of Administrative Services. Subsequent to the Governor and Council
approval, a copy of the Amendment will be on file with the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

^Jcien*
Vicloria F. Sheehan

Commissioner

Attachments



OPERATING AGREEMENT

ON THE

STATE-OWNED PORTION OF THE NORTH STRATFORD-BEECHER FALLS

BRANCH, BERLIN BRANCH, GROVETON BRANCH AND ADJACENT RAILROAD
CORRIDORS

BETWEEN .

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

BUREAU OF RAIL & TRANSIT

AND

NEW HAMPSHIRE CENTRAL RAILROAD INC.

NORTH STRATFORD, NEW HAMPSHIRE

February 17,2012

Contractor Initials
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article I - GENERAL CONDITIONS

1.1 DEFiNrnoNs

1.1.1 As used herein, the following terms have the meanings indicated:

a. "Contractor*'- New Hampshire Central Railroad Corp., PO Box 165 North Stratford,
New Hampshire, 03590-0165.

b. "State" • means the State of New Hampshire.
c. "FRA" means the Federal Railroad Administzatioo.
d. "STB" means the Surface Transportation Board.
e. "Service" - means rail freight transportation.
f. "Contracting Officer" - Commissioner, New Hampshire Department of Transportation

(NHDOT), or his duly authorized representative having an address of 7 Hazen Drive,
P.O. Box 483, Concord, NH 03302-0483. The Contracting Officer ahaU be the
representative of the State hcrcundcr. In the event of any dilute hercunder, the
mtcipretatioD of this Agreement and the resolution of any disputes by the Contracting
Officer shall be final.

g. "Agreement" - means this Operating Agreement dated February 17,2012.
b. "Facilities" collectivety means the real estate, track, bridges, signals, switches,

structures, buildings, and related railroad transportation property over which Service is to
be provided, excluding propane transload facilities constructed by the Contractor.

i. "Effective Date" means the date this Agreement is approved by the Governor and
Council of the State of New Hampshire or the Contractor obtains operating authority
from the STB, whichever occurs last.

j. "Commencement Date" - May 1,2012
k. "CompletionDate"-December31,2021.
!. "Operating Year" - January I to December 31.
m. "Users Foe" - Fee to be paid by the Contractor to State for the use of the Facilities.
n. "Subcontractor" - An individual, partnership, firm, corporation, or any combiimtion

thereof; or joint venture, to whom the Contractor sublets any part of this Agreement.

1.2 EFFECTIVE DATE^COMPLETION OF SERVICES

1.2.1 Notwithstanding any provision of this Agreement to the contrary, and subject to the
approval of the Governor and Executive Council of- the State of New Hampshire, this
Agreement, and all obligations of the parties hercunder, shall not become effectivc-until
the the Govcnior and Executive Council approve this Agreement ("Effective Date')

1.2.2 Any Service perfonned by the Contractor prior to the Effective Date shall be performed
at the sole risk of the Contractor, and in the event that this Agreement docs not become
effective, the State shall have no liability to the Contractor, including without limitation
any obligation to pay the Contractor for any costs incurred or Service performed.

1.3 RENEWAL OF AGREEMENT

1.3.1 The Contractor shall notify the State by certified mail no later than one year prior to the
Completion Date that the Contractor wishes to enter into renegotiations for a new

Contractor Initials
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Agreement for an additional ten (10) year period beginning Juuaiy 1, 2022. If the
Contractor and the State cannot agree upon new Operating Agreement by July I, 2021.
the State may at that time solicit proposals from other persons to operate the Facilities
and have no further obligations for renewal of this Agreement with the Contractor.

1.4 MAINTENANCE OF ACCESS

1.4.1 Expiration of this operating agreement or any subsequent operating agreement shall not
interfere with the right of the contractor (New Hainpshire Cent^ Railroad, Inc.) to
maintain and enjoy rail access to its railroad car repair facility and trackage owned by
contractor in Columbia, adjacent to the state owned North Stratford to Bcechcr Falls
Branch Railroad Corridor's main line and sidetracks until 31 December 2023. The

contractor may retain operating rights granted by the IOC in Finance Docket 32309, or
any subsequent operating ri^ts granted by the STB or successor agency in order to
maintain access to its rail served facility, subject to the right of any replac^ent freight
operation on the railroad corridor to utilize said railroad corridor.

1.5 COhrmACTOR' S REPRESENTATION AND WARRANTIES

1.5.1 The Contractor represents and warrants the following:
1.5.11 The Contractor is a corporation duly organized, validly registered with the
Secretary of State, and in good stmiding under the laws of the State, and is duly qualified
to- do business in each jurisdictioo where its business or the ownership of its property
requires such qualification;
1.5.12 The Contractor has the full power and authority to enter into this Agreement and
to carry out the functions that it has undertaken in this Agreement;
1.5.13 All corporate and other proceedings required to be taken by or on the pah of the
Contractor to authorize it to enter into this Agreement and perform the Service have been
duly taken; and
1.5.14 The execution of this Agreement and the operation of the Service will not violate
any statute, rule, regulations, order, writ, injunction or decree of any court,
administrative agency or governmental body.

1.6. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL
EMPLOYMENT OPPORTUNITY.

1.6.1 In connection with the performance of the Service, the Contractor shall comply with ail
statutes, laws, regulations, and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor, including, but not limited to,
civil rights end equal opportunity laws. In addition, the Contractor shall comply with ail
applicable copyright laws.

1.6.2 During the term of this Agreement, the Contractor shall not discriminate against
employees or applicants for employment because of race, color, religiozi, creed, age, sex,
handicap, sexual orientation, or national origin and will take affirmative action to prevent
such discrimination.

1.6.3 If this Agreement is funded in any part by monies of the United States, the Contractor
shall comply with all the provisions of Executive Order No. 11246 ("Equal Employment
Opportunity"), as supplemented by the regulations of the United States Department of

Contractor Initials <£"^ 2
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Labor (41 C.F.R. Part 60), and with any rules, regulations and guidcl^ as the State of
New Hampshire or the United States issue to implement these regulations. The
Contractor further agrees to permit the State or United States access to any of the
Contractor's books, records and accounts for the purpose of ascertaining compliance
with all rules, regulations and orders, and the covenants, terms and conditions of this
Agreement.

1.7 PERSONNEL.

1.7.1 The Contractor shall at its own expense provide all personnel necessary to perform the
Service. The CoatiMtor warrants that all personnel engaged in the Semce shall be -
qualified to perform the Service, arid shall be properly licensed and otherwise authorized
to do 80 under all applicable laws.

1.7.2 Unless otherwise authorized in writing, during the term of this Agreement, and for a.
period of six (6) months after the Completion Date, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or corporation with whom it is
engaged in a combined effort to perform the Service to hire, any person who is a State
employee or official, who is materially involved in the procurement, administration or
performance of this Agreement. This provision shall survive termination of this
Agreement.

1.7.3 The Contracting Officer or his or her successor shall be the State's representative. In the
event of any dispute concerning the interpretation of this Agreement, the Contracting
Officer's decision shall be final for the State.

1.8 EVENT OF DEFAULT/REMEDIES.

1.8 J Any one or more of the following or emissions of the Contractor shall constitute an
event of default heieundcr CIBvent of Defeult"):

1.8.1.1 failure to perform the Service satisfactorily or on schedule;

1.8.1.2 failure to submit any rqrort required hcrcunder;

1.8 .1.3 failure of the Contractor to maintain the records required hercundcr, or to permit access
thereof; and/or

1.8.1.4 failure to perform any other covenant, term or condition of this Agreement;

1.8.2 Upon the occunenocof any Event of Default, the State may take anyone, or more, or sll,
of the following actions;

1.8.2.1 give the Contractor a written notice specifying the Event of Default and requinng it to be
remedied within, in the absence of a greater or lesser specification of Umc, thirty (30)
days from the date of the notice; and if the Event of Default is not timely rem^ed,
terminate this Agreement, effective two (2) days after giving the Contractor notice of
termination;

Ccncractor.liutials
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1.8.2^ treat the Agreement as breached and pumie any of its remedies at law or is equity, or
both.

^  1.9 TERMINATION.

1.9.1 Id the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contractor shall deliver to the Contracting Officer, not
later than fifteen (1S) days after the date of tennination, a report C'Termination Report")
containing all inform^on required by the various reporting provisions of the Agreement,
from the date of the last such reports through and including the date of termination. The
form, subject matter, content, and number of copies of the Termination R^rt shall be
identical to those of any Final Report described in the attached EXHIBIT A.

1.10 CONTRACTOR'S RELATION TO THE STATE.

1.10.1 In the performance of this Agreement the Contractor is in ail respects an independent
contractor, and is neither an agent nor an employee of the State. Neither the Contractor
nor any of its ofGcers, employees, agents or members shall have authority to bind the
State or receive any beneftts, workers' compensation or other emoluments provided by
the State to its employees.

l.n ASSIGNMENT/DELEOATION/SUBCONTRACTS.

1.11.1 The Contractor ahall not assign, or otherwise transfm any interest in this Agreement
without the prior written consent of the Contracting Officer. None of the Service shall
be subcontracted by the Contractor without the prior written consent of the State.

1.12 INDEMNIFICATION.

1.12.1 The Contractor shall defend, indemnify and hold harmless the State, its, officers and
employees, from and against any and oU losses suffered by the State, its officers and
employees, and any and all claims, liabilities or penalties asserted against the State, iu
officers and employees, by or on behalf of any person, on account of, based or resulting
from, arising out of (or which may be claimed to arise out oO the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein contained be deemed to
constitute a waiver of the sovereign immunity of the State, which.immunity is hereby
reserved to the Stale. This covenant in Section 1.12.1 shall survive the termination of

this Agreement.

1.13.- INSURANCE.

1.13.1 The Contractor shall, at its sole expense, (^tain and maintain in force, and shall require
any subcontracmr or assignee to obtain and in force, the following insurance:

1.13.1.1 Railroad Liability and Contractual Liability Insurance shall be purchased with
the State named as co-insured in the amount of three millioo dollars

(S3,000,000)i or five million dollars (S5,000,000) if hazardous materials are
shipped, each occurrence, with a deductible of twenty-five thousand dollars
(S2S,000) maximum.

Contractiv Initials
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I 13 2 The policies described in subparagniph 1.13.1 herein shall be on policy forms and
cadorwments approved for use in the State of New .Hampshire by the N.H. Department
of Insurance, and issued by insurers licen^ in the State of New Hampshire.

1.13.3 The Contractor shall fiiraish to the Contracting Officer, or his or her successor, a
certificatefs) of insurance for all insurance required under this Agrecmeht. Contractor
shall also furnish to the Contracting Officer, or his or her. successor. certificato(8) of
insurance for all reaewal(8) of insurance required under this Agreeincnt no later ̂
fifteen (15) days prior to ic expirhtion date o.f each of the insurance policies. The
ccitificato(8) of insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each ceitificatefs) of insurance shaU contain a ctoe
requiring the insurer to endeavor to provide the Contracting Officer, or his or her
successor, no less than ten (10) days prior written notice of cancellation or modiftcation
of the policy.

1.13.4 Within ten (10) days prior to the start of operation and annually thereafter, the
Contractor shall provide the Contracting Officer with a certificate evidencing the
cootinua] existence of required insurances.

1.14 WAIVER OF BREACH

1.14.1 No fiulure by the State to enforce any provisions hereof afler any Event of Default shall
be deemed a waiver of its rights with regard to that Event of Default, or any sub^ucnt
Event of Default. No expr^ fiiilure to enforce nny Event of Default sh^ be deemed a
waiver of the right of the State to enforce each and all of the provisions hereof upon any
further or other Event of Default on the part .of the Contractor.

1.15 NOTICE.

1.15.1 Any notice by a party hereto to the other party shall be deemed to have been
delivered or given at ic time of mailing by certified mail, postage pr^iaid, in a United
States Post Office addressed to the parties at the addresses given above.

1.16 AMENDMENT.

1.16.1 This Agreement may be amended waived or discharged only by an instrument in writing
signed by the parties hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the State of New Hampshire.

1.17 CONSTRUCTION OF AGREEMENT AND TERMS.

1.17.1 This AgreemeiU shall be constructed in accordance with the laws of the State of New
Hampshire, and is binding upon and inures to the benefit of the parties and their
respective successors and assigns. The wording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule of coastiuction shall be
applied against or in favor of any party.
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1.18 THIRD PARTIES.

1.18.1 The parties hereto do not intend to benefit any third parties and (his Agreement shall not
be construed to confer any such benefit.

1.19 HEADINGS.

1.19.1 The headings throughout the Agreement are for reference purposes only, and the words
contained therein shall io qo way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this Agreement.

1.20 SEVERABIUTY.

1.20.1 In the event any of the provisions of this Agreement are held by a court of competent
jurisdiction to be contrary to any state or federal law, the remaining provisions of this
Agreement will remain in full force and effect.

1.21 ENTIRE AGREEMENT.

1.21.1 This 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 supersedes all prior Agreements and understandings relating hereto.

ARTICLE n • PHYSICAL DESCRIPTION

2.1 Physical Description - The Facilities ore described as follows:

2.1.1 North Stratford to Beecher Falls Branch: All of the property of every land and
description, real, personal and mixed that was acquired by the State of New Hampshire from the
Maine Central Railroad Co., and recordod in the Coos C^try Registry of Deeds on March 21,
1977, Book 595, Pages 167 - 170 and the Canaan. VT Town Clerk's Office on May 6, 1977,
Book 27, Pages 113 - 115, said pr(q>erty being located in the Towns of Stratford, Columbia,
Colebrook and Stewartstown, NH and the Town of VT. Said property includes all real
property, railroad and other fixtures and devices on the railroad corridor formerly owned by the
Maine Central Railroad Co., firom Engineering Station 1714-f90, MP PI 31.93 in North Stratford
to Engineering Station 2417-^68.4, MP P145.21 in Colebrook, as shown on the plans of Federal
Valuation Survey dated June 30, 1916, Sheets 7 to 20, on file in the records of the New
Hampshire Department of Transportation, Bureau of Rail and Transit.

2.1.2 Gioveton/Berlin Branch: Said property includes all real.propeity. railroad and other
fixtures and devices on the railroad corridor known as the Berlin Brancli,'Coocord & Montreal
White Mountains Division from Engineering Station 1359+77, MP C 119.86, as shown on
Valuation Map 22/26, to Engineering Station 1629+30. MP C 125.0, as shown on Valuation Map
22/31, and also from Engineering Station 2+33, MP C 125.0, as shown on Vduation Map 24,2/1,
to Engineering Station 315+20, MP C 130.7, as shown on Valuation Map 24.2/6, and also on the
railroad corridor known as the Upper Coos Railroad from Engineering Station 131+41, MP P
101.91, as shown on Valuation Map 19/3, to Engineering Station 687+31, MP P 112.46, as
shown on Valuation Map 19/14 and thence on the railroad corridor known as the Concord &
Montreal White Mountains Division from Eaginecring Station 2275+50+/', as shown on
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VaJuatioD Map 22/44 to Enginccriag Station 2715+83, as shown on Valuation Map 22/5J on file
in the records of the New Hampshire Department of Transportation, Bureau of Rail and Transit.

2.1.3 Mnimtflin Division: That portion of the Mountain Division from Enginecnng Station
5060+25, MP P 103.3 in Whitefield, as shown on Valuation Map V17/53 to Engmechng Station
5503+79 2 MP P 111.57 in Lunenbu^ Vermont, as shown on Valuation Map V18/03, foimerly
owned by the Maine Central RaUroaA The Contractor shall be responsible for obtaining STB
authority for such operation.

2.1.4 [^^mmtain Division: That portion of the Mountain Division fr̂  Engineering Station
MP P 100.91 in Whitefield, as shown on Valuation Map 17/51 to Engineering Station 5060+25,
MP P 103.2 in WhitcficlA as shown on Valuation Map 17/53 subject to tenrn of the Trackage
Usage Agreement between theCSRR & NHCR dated July 31, 2007.

2 14 1 Miiin Line: The former Maine Central alignment from MP P 101.5 (former BAM MP C
128.15) and MPP 103.2 (former B&M MFC 126.00) is designated the Main Une. Former
B&M Berlin Branch is designated as a sidetrack between MP C 126.00 and C 128.15.

2.2 The Facilities shall remam the property of the State, which reserves to itself the right to p^t
easements, contracts, leases, and other rights therm which do not, in the sole judgment of the
State, conflict with the operations described in Article IE. The State reserves to itself all rents,
f^ and revenues derived frxnn such grants. As permitted by applicable State law, the Slate may
sell portions of the railroad. yard not needed for present or future railroad operations to the Town
of North StnUfoid-CoIumbla-Colcbrook or other panics. Notwithstanding th^ provisions. ̂
Cbniractor with prior approval by the State may lease portions of tlw Facilities to shippers for
construction of railroad sidings, loading platforms other railroad-related facilities. Su^
leases shall be subject to appropriate local taxes, and revenues from such leases shall be included
in the railroad's gross frei^t operating revenues.

2.3 The Contractor mnVr-. no alterations to the Facilities, both real and personal, or construct
any building or wW other improvements on the Facilities beyond normal maintenance without
the prior written consent of the State. Such consent shaU not bo unreasonably mMeld. ̂ 1
alterations, changes, and improvements built, constructed, or placed on the Facilitiies by the
Contractor, unless otherwise provided by written agreement between the State arid the
Contractor be the property of the State and remain on the State's property at the expiration or
sooner tcnninatioD of this agreement. Salvageable or scrap materials generated as a part of
normal maintenance shall become the property of the Contractor.

2.4 At its option the State may provide the Contractor with State-owned railroad equipment and
materials under the jurisdiction of the Bureau of Rail and Transit, which it may d«larc available
to the Contrttctor. Said equipment and raatcriala shall be used solely for the provision of Service
under this Agreement and shall be insured by the Contractor to the State's satisfaction.

ARTICLE m - OPERATIONS

3.1 SERVICE AREAS

3.1.1 The Contractor shall, between die Effective Date and the Completion Date, manage wd
operate Service on the Facilities described in 2.1 above. The Contractor shall be wlcly
' responsible for all phases and requirements of its operation, including, but not limited to,
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dispatching of trains, assignment of power and cars, scheduling, workforce, equipment,
adwtising, and marketing. The Contractor may charge a reasonable fee for operations
oh the Facilities by other railroads.

3.1.2 The Contractor agrees to provide cars, locomotives and ail other things as necessary to
alTord the degree and quality of Service reasonably requested by its shippers.

3.1.3 Notwithstanding any other provisions of this Agreement, the State may arrange to
provide service on a temporary ba^ if the Contractor ia unable to provide service, and
the Contractor agrees to allow provision of such temporary Service by others in the event
of its inability to provide Service. Notice of Service by others must be given to the
Contractor in writing by the Sta^.

(

3.1.4 The Contractor warrants that all personnel engaged in the Services shall be qualified to
perform such Services, and shall be properly Uceosed and authorized to perform such
Services under all applicable taws. The Contractor shall not hire as an employee, and it
shall not permit any subcontractor or other person, firm or corporation with whom it is
engaged in a combined eifoit to perform t^ Services, to hire, any person who has a
contractual relationship with the State, or who is a State officer or en^loyee, elected or
appointed.

3.1.5 The Contractor will conform to the State's **GuideIines Governing the Operation of On-'
Track Equipment on State-owned Railroad Lines," and will Incorporate these Guidelines
into its current Time Table.

3.1.6 If the Contractor intends to provide passenger or tourist excursion service on any portion
of the Facilities, it shall notify the State in writing no less than sixty (60) days prior to
initiation of such service, and submit a certificate of insurance for Passenger Liability
and Contr^tual Liability with the State named as additronally insured in the amount of
Ten Million (S10,000,600) dollars at least five (S) days prior to commencement of
passenger or tourist excursion operatiofis.

3.2 CAR STORAGE TERMS AND CONDmONS

3.2.1 Notwithstanding any other agreement to the contrary; the temporary storage of railcars
on the leased Premises shall not be prohibited, restricted or otherwise modified, unless
by mutual agreement, when located on the following trackage.

3.2.2 North Stzatford-Beecher Falls Branch

3.2.2.1 Mainline beginning at a point 200-feet north of the northerly most turn-out and
ending at the end of track (MP1.6+/- to MP 8.0+/-)
3.2.2.2 All storage tracks within the North Stratford Terminal Area, not utilized for
nonnaJ operatioas, to include tracks owned by the Railroad or the NHDOT.

3.2.3 Grpveton and Berlin Branches

3.2.3.1 Storage Tracks in Lancaster, south of Pine Hill Road, on tracks easterly and
westerly of the Mainline, provided that no cars will be stored beyond foul points of the
Mainline.

3.2.3.2 Siding located westo-ly of Hazcns Road (Approximate MP P101.05) to MP
P103.2. (Former B&M Berlin Branch MP 126.00 to MP 128.15)
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3.2.3.3 Siding located wcsteriy of NH 116 in Whitefield (Approximate MP C125.17 to
MFC 125.71).

3,2.4 b. puced i. toUon, U». wiU bloc. Pcblic o.
Legal/Authorized Private Crossings or interfere with the safe sight distance or bloclc
visibility of a crossing.
3.2.4.2 Can will not be placed on major bndges, nor withm one car length cither side ot
a perennial stream or water course. Exhibit attached ^ . c .
3.2.4.3 Can will not be placed where they wiU obstruct the scenic view of sigmficantvicwaheds or adjacent to the Connocticut and Ammonoosuc Riven.
3.244 Locations that NHDOT determines create significant concerns for abu^
DroDcrtv owncn. shaU be reviewed and the status determined by mutual agreement of the

. Lw >nd the CoDtncting Offici.1 of the NHDOT. NHDOT and the Contiactor trfl
review thcao locatioiis prior to this determination. Nothing contained m Section 3.^4
shall be construed as a sunender of the Railroad's privileges and rights granted by the
ICC Termination Act of 1994.

3.3 MAINTENANCE

3 3 I Equipment - The Contractor shall be responsible for proper upkeep and maintenance of
all equipment it uses, either auppUed by the State or the Contractor, and shaU ensure ̂
equipment is in compliance with all current FRA regulationa. Stale equipment shall be
returned to the State in as good condition as when received except for ordinary wear and
tear.

3.3.2 Track - The Contractor ahaU be responsible for the proper upkeep and maintenance of
Facilities. Said upke^ and maintenance shall include but not bo limited to:
a. Surface and alignment
b. Brush and vegetation control (all brush to be chipped)
c. Drainage and ditches
d. All operating signals to be kept in good operating condition t. n
e. Crossing and switches to bo kept in good operating condition. "Hic extractor shaU

provide a flogmftn during the pas^c of trains for the prolecuon of any crossing
protected by signals where the signal is not operating for any reason.

f. Snow removal and winter maintenance when needed for service.

3.3.2.1 The Contractor shall be responsible to perform all work and routine maintmia^
aeccssaiy to the lines included in the Facilities at FRA Class 1 Safety
Standards or better, and in any event will expend no less than twenty (20) percent of

gross fieight operating revenue on actual track mamleaance during each year o
this Agreement, and will include a report of maintenance cx^cs ® ^
according to a schedule to be specified by the State (See Exhibit A). Credit for tl^
expenditures may be carried forward to future years at the State s discretion. T^e
Contractor shall satisfy all obligations required by the FRA of a railroad owner, set forth
in Part 213 of the FRA Track Safety Standards (49 CFR 213).

3 3 3 STRUCTURES (BRIDGES & CULVERTS. Sec Exhibit B) - The contractor sMl ̂
responsible for routine maintenance of structures required to ^
convenience of the railroad and the SUlc; said maintenance shall include but not be
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limited to the cleaning and removal of debris, lubricatioo of bearing aurfues, scour and
erosion protection.

3.3.4 In the event a major unanticipated maintenance or capital expenditure is required (bridge
feilure or major washout, etc.) the Contractor shall assist in all necessary repairs, but be
limited in its direct financial contribution to five thousand. ($5000.00) dollars per
Operating Year, or any amount remaining pursuant to the required expenditures pursuant
to Section 3.3.2.1, whichever is greater, in the aggregate. However, the Contractor
waives any claims to damages for any delays in rquiring or reopening the line after such
an occurrence and the State reserves to itself the decision whether, when and how such

repairs and reopening will be done.

3.3.5 The state as track and bridge owner and the contractor as operator will be subject to the
provisions of 49 CFR Part 237 - Bridge Safety Standard, which become eflfective
September 13, 2012. If the State is not able to perform or pay the cost of performing the
required inspections, then the Contractor agrees to perform the inspections in order to
operate and meet the requirements of 49 CFR Part 237.

3.4 INSPECTION

3.4.1 The Contractor patrol the Facilities and'inspect the track in accordance with FRA
Track Safety Standards subpait F (49 CFR 213.233) ̂  submit an inspection report in a
timely manner but no more than one (1) week after each inspection. Should any defects
be found, the Contractor shall take the appropriate remedial action in a timely manner in
accordance with such regulations and notify the Contracting Officer in writing of said
remedial action.

3.4.2 The Contracting Officer has the right to monitor the Contractor to ensure that the
Contractor complies with the conditions of this Agreement. The Contracting Of^cer
«h«li be granted full access to the operations and shall have the authority to direct the
Contractor to remedy deficiencies as per FRA Track Safety Standards under (his
Agreement

3.4.3 The Contracting Officer may take any action, including the field inspection of any
project site and the inspection of the rail facilities, equipment and all books and records
of Contractor and of any contractor or subcontractor relating to any project or task
accomplished under this Agreement.

3.4.3.1 The purpose ofaucb inspection shall be:
a. To ensure that work complies with the contract specifications.
b.. To verify quantitative measures of materials installed, such as tie counts.
c. To verify l^r and materials charges for contracts providing for payment on an

actual cost basis ("force account work").
d. To verify the quantities of uninstalled State^wned materials and (he security of

same against damage, theft, or use other than for approved projects.
e. To provide any other information requested by the Contracting Officer relating to the

Facilities.
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3.5 CONSTRUCTION PROJECTS:

3.5.1 The ContracUng Officer reserves the right to advertise and let constnictiotf rehabilitation
projects within the confines of the Facilities. The construction contractor to whom this
woi^ may be awarded shall have the right to perform the work so described in the
contract. Any expenditures by the State pursuant to this Section 3.5 shall not dimimsh
the obligation of the Contractor pursuant to Section 3.3.2.1 or any other provision of this
Agreement.

3.5.2 The Contracting Officer will from time to time allow utility projects to be constructed
within the railroad right-of-way. Construction contractors for these projects will be
rcquiitxl to enter into a license with the State, which will require certain conditions such
as liability insurance, to cooperate with, the Contractor in assuring that the work be
performed in such a manner that the tracks, operations and appurtenances of the rail
facility will be safeguarded. The Contractor may require a flagman and/or railroad
inspector at a construction site if he deems it necessary, the cost of said services to be
paid by the coiistructiiig entity to the Contractor.

3.5.3 At the request of a shipper and with the concurrence of the State, the Contractor or a
. subcontractor approved by the State may construct sidings to new shippers on the
Facilities at shippers' or the Contractor's expense. These sidings and appurtenances
shall become the property of the State.

3.6 FREIGHT TARIFFS - On or before the Effective Date, the Contractor shall adopt all existing
applicable tariffe, rates, and divisions. Said tariffs, rates, and divisions shall apply to the
Service provided pursuant to this Agreement, until such tariffi, rates or divisions are
rhwngftrf in accordapce with law. All proposed rates and tariffs under control of the
Contractor may be reviewed by the Contracting Officer upon request

3.7 FORCE MAJEURE - The parties hereto will be excused from performance of any of their
respective obligations hereunder occasioned by any event beyond their respective
control, including, without limit^rif", any action of any federal, state or local agency or
instrumentality; by government authorities including compliance with cnvironincnlal
quality, energy conservation and occupational safety requirements adopted or effected
after the date of this Agreement; by acts of God; by strikes or other labor trouble; by
explosions, fires, or vandalism until such events are remedied; provided, however, that
the party claiming force majeure shall take all reasonable actions to eliminate or end the
force majeure condition.

ARTICLE rv - USER FEE PAYMENTS, ACCOUNTING AND AUDITS

4.1 The Contractor shall make User Fee payments required under this article directly to the State of
New Hampshire, Department of Transportalioa, Bureau of Rail and Transit.

4.2 Payments «b)tll be paid monthly (or less finqucntly with the approval of the Contracting Officer),
based upon the level of operation, as explained below. Payments shall be made no later than
thirty (30) days after the last the day of each calendar month that gross freight operating revenues
are earned, and will include a report of freight traffic on a form and according to a schedule to be
specified by the State. (See EXHffilT A)
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4.3 USER FEE PAYMENT

4.3.1 The Contrftctor shall pay five (5%) percent of annual gross freight operatiiig revenues as

a user's fee to the State.

4.3.2 The Contractor may, where directed in writing by and at the sole discretion of the
Contracting Officer, deduct from payments the cost of specific expenditures including
but not limited to major maintenance projects in track work or structure repair.

4.4 LATE PAYMENT

4.4.1 Should any payment be received more rhwn five (5) days after the due date, the
Contracting Officer shall be entitled to a five (5%) percent late charge added to that
month's users fee.

4.5 ACCOUNTING AND AUDITS

4.5.1 The Contracting Officer shall have access, during regular woridng hours, for the purpose
of audit and examination, to any books, documents, papers, and rwrds of the Contractor
that may be related or pertinent to this Agreement during the period of (his Agreement
and for a period of five (5) years after the termination of this Agitement. The Contractor
shall impose this requirement of each of its subcontractors.

4.5.2 If, as a re^t of any audit, the Contracting Officer determines that the amount paid to the
State is less than the amount owed, the Contractor shall pay the difference to State within
thirty (30) days of the determination.

4.5.3 If, as a result of any aiidit, the Contracting Officer determines that the amount paid to the
State is more than the amount owed, State will make repayment or credit the Contractor
accordingly, so far as ai^ropriations allow, the overpayment to the State.

4.5.4 The Contractor shall be responsible for collecting revenues and for delivering traffic
reports, marketing reports, revenue reports and maintenance cost reports on forms and
according to a schedule to be specified by the State. (See EXHIBIT A)

ARTICLE V- MARKETING EFFORT

5.1 The Contractor will make every effort to market the line in order to make it profitable and to
maintain good business and working relationships with local businesses, State and local
government officials, employees, and other railroads, and will report on the marketing effort on a
form and according to a schedtile to be specified by the State. (See EXHlBrr A)

ARTICLE VI - OTHER OPERATORS

6.1 In all of its operations and use of the Facilities, the Contractor will cooperate with other railroads
authorized by the State to use any portion of the Facilities. The State may at its discretion
provide mediation of disputes involving the state-owned railroad corridor consistent with Article
1.1.F.
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article vn - TERMINATION OF AGREEMENT

7.1 In the event of a tcnnination or expiration of thia Agreement, the Connor agrees that it shall
obtain the necessary approvab. from the STB to discontinue operations and turn over operalmg
authority to a new railroad operator.

IN WITNESS WHEREOF, we have hereunto set our hands on the ̂ L3s,day of j 2012.
NEW HAMPSHIRE CENTRAL RAILROAD CORP.

BY:

Nr*-

THF ATP nrr gwjiAhfPftinnR, COUNTY OF PAC.n\ ^
Qnthis^S*- day di p€.^^ .2012. before the undersigned

officer, pemmaUy appeared to me (or aatiifectorily proven) to be the pcr^
whose is subscribed to the within instrument and acknowledged that he has executed the same for the
purposes therein contained.

IN WTTNESS WHEREOF, I hereunto set iny hand and official seal.

CAROL J. PRIEST
CorarrbslDn # S 067542
ExptaMay.2B,20t5 .
la*«TtanivM>haMwCMWM

NOT PUBUC

THE STATE OF NEW HAMPSHIRE

BY -

Commissiooer, Dq>artment of Transportation

-V

This is to certify that the Operating Agreement shown above has been reviewed by this office, and is
approved as to form and execution on r L ^ '3 , 2012.

opncB OF attorney general

BY:

Ass

approved by Governor and Executive Council on

ATTEST:

Attorney Gfiicral

.20/^ITEM#/M-

Secretary of State
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NEW HABHPSHIRE CENTRAL RAILROAD

NORTH STRATFORD TX> BEECHER FALL BRANCH UNE

BERUN & QROVETON BRANCH UNES

REFORT AND USER FEE DUE DATES

FEBRUARY I MARCHJANUARY APRIL

ll St - Novemt>CT Fre^t Operating.
Car Stprage & Psasenger

ist - December Ffelgtrt OpeiAtg.
Car Stofaga A Passenger

1st - January FrtigM Opeialljiu.

Car Storage & Passenger
l8t - February Freight Oper^g,
Car Storage & Passenger
RRevenue Users Fees Revenue User Fees Revenue User Fees evenue User Fees

h St-November Locomotive Rentat

hiil No^^cn^ber Ffright &
I - Passenger Revema Reports
IsOtti - October - Dedember

1st - December Locomotive Rental

1st-December Freights
1st-January Locomotive Rental

Passenger Reviemie Reports.
1 st - January Freight S

1st - February Locomotive Rer^

Passerrger Revenue Reports

1st - February Freight & _
Passenger Reverme Reports

N^vy Re^
30tf> - January - March

Report

MAY JUNE JULY AUGUST

I1 St - March Freight Opei atlf>y. Ist-AprtI Freight OpautlJig. 1st - May Freight Opeiallitg 1st> June Freight Operating.
Car Storage & Pesser^ger Car Storage A Passenger Car Storage A Passenger

R
Car Storage A Passenger
RRevenue User Fees Revenue User Fees evemje User Fees evenue User Fees

1 st March Locomottve Rental

1st-March Freight A
1st - April Locomotive Rental

1st- April FretehtA

l8t - May. LoconioOve Rental. Ist - June Locomottve Rental

Passenger Revenue Reports Passenger Revenue Reports
l8t - May Freight A

30th .- January - JCtne Martetlng
Passenger Revenue Reports

1st - June Freight A

Report
30th - April - June

Passenger Revenue Reports _

M-O-WRieport

NOVEMBER"SEPTEMBER OCTOBER DECEMBER

list - Juiy Freight Operating. Ist-August Freight Operattng.

Car StPTBge A Passenger Car. Storage A Passerrger
1 st - SeiitBmber Freight Operaflng.

Car Storage A-Passenger

ist - October Freight Operating.
Car Storage A Passenger

Revenue User Fees Revemte User Fees Revemie U^ Fees Revenue User Fees

1st - July Locomotive Rental
]i^-3uiy Freight A

1st - August Locomotive Rental
lit-August Freight A

Passer^r Revenue Reports Passenger Revenue Reports

1st - Septtmber LDComdlivB Rental
lit - September Freight ̂

1 st - October Locomotive Rental

Passenger. Reverme Reports
30th - July - September

M-O-W Report

Ist-Octpber Freight A
Pass^>ger,Revenue Reports

30th - July - December
Report



NEW HAMPSHIRE CENTRAL RAILROAD, Inc.
North Stratford New Hampshire 03600

CERTIRGAtE Of VOTES

i, Richard A. Currier, Secretary of the New Hampshire Central Railroad, Inc.
do hereby certify that

1. At the ANNUAL BOARD of DIRECTORS M^NG held on Felmiary 1,2011, the
following persons wrere elected to the ofRces set forth untlt their resl^iatlon or
urtUI they are removed by the Board of Dtrectois or until their auccesaors are
elected by the Board of Directors:

Prestdent Edward W. Jeffrey
Secretary Richard A. Currier

2. At a SPECIAL BOARD of DtRECTORS MEEHNG, duty noticed, held on 22 Febniary
2012 the BOARD reaffirmed the authoftty Granted to the President In the
Resolution passed at the Special Board Meeting on 3 August 2011-a RESOU/TION
authortzing Edward W. Jeffrey, In his capacity as President of the Coiporatlon, to
enter Into a LEASE and OPERATING AGREEMENT between the State of New
Hampshire DEPARTMENT of TRANSPORTATION BUREAU of RAIL and TFMNSIT and
the New Hampshire Central Railroad, Inc., for LEASE of the NORTH STRATFORD -
BEECHER FALLS BRANCH; the GROVETON and BERUN BRANCHES; Operating
Rights to the OILMAN MILL and Operatbig Rights over a portion of the MOUNTAIN
SUBDIVISION, sufficient to servo Presby Plastics; to be more fully defined In the
LEASE and OPERATING AGREEMENT, following nogotfatfons with the BUREAU.

3. Edward W. Jeffrey Is the President of thb Corporation, Is sUQ quaftfled and sendhg
In such capacity, and ttie Resolution authorizing execution of the AGREEMENT
remains In full force and effect 88 of thiB Date

Date RbWd A. Currier, Secretary
New Hampshire Central Railroad, Inc.

(SEAL)

STATE OF irEW HAMPSHIRE
COUITTYorMERRIMACX

Om undMMgiMd emeer, petie«talhrepp«^ the pefeon IdentM In the tweiottuCertmoste
ktwwttto rrte eat>ifBHti!KOy pfwen) to be the Secretvy of the Cerperetlen MentMed fa* the fenpslnS Certifleat^ end
•elowwtedfid thst he eneuted the fbregDlni CeftffioBte.

In wttiieeewhefeeflhefeteteeetmyhftndeiidematel^yeaO

Oete MetsiyPiMB

esamccsm MONAHAN. Notsiy PubQe



AMENDMENT TO OPERATING ACHEEMENT

This AMENDMENT TO THE OPERATING AGREEMENT ("Amcndmcnr) is entered

into this of , 2021, by and between the State of New Hampshire,
acting by and through the New Hampshire Dcparrmcni of Transportation, Bureau of Rail and

■Transit, PO Box 4S3, Concord. NH 03302-04X3._(hcrcinarier referred to as "Siaic") .and New
Hampshire Central Railroad Corporation, PO Box 165. North Stratford, NH 03590-0165,
(hereinafter referred lo as "the Contractor"), collectively referred to as ("ihc Parties").

WHEREAS, the State and the Contractor, arc parties to the Operating Agreement,
entitled "Operating Agreement on the Siatc-Owncd Portion of the North Siraiford-Bccchcr Falls
Branch, Berlin Branch, Groveton Branch, and Adjacent Railroad Corridors" dated February 17,
2012, approved by the New Hampshire Governor and Executive Council on March 28. 2012
("Operating Agreement");

WHEREAS, pursuant to the Operating Agreement, the Contractor provides service on
the state-owned portions of the North Straiford-Bcccher Falls Branch, Berlin Branch, Groveton
Branch, Mountain Division, and Adjacent Railroad Corridors, as more particularly described in
Section 2.1 of the Operating Agreement;

WHEREAS, pursuant to Section 1.1.1(k), the Completion Date of the Operating
Agreement is December 31, 2021; ^

WHEREAS, pursuant to Section 1.3.1, the Parties arc negotiating for a new operating
agreement, but will not be able lo finalize a new agreement and seek approval of the Governor
and Council of New Hampshire before the current Operating Agreement expires on December
31, 2021; and

WHEREAS, the Parties desire for the Contractor to continue its use and operation of
the state-owned railroad lines described in Section 2.1 of the Operating Agreement pursuant to
the terms of the current Operating Agrccmcoi during negoilaiions.

NOW THEREFORE, the Parties agree to amend the Operating Agreement as follows:

1. Section I. I. r(k) of the Operating Agreement shall be amended to c.xtcnd the Completion
Dale of December 3), 2021 for an additional six (6) months. The unbended Completion
Dale shall be June 30, 2022. The Operating Agreement shall terminate on June 30, 2022,
unless terminated sooner in accordance with Section 1.8 or Section 1.9 of the Operating
Agreement.

2. If the Parties enter into a new operating agreement on or before June 30, 2022, the current
Operating Agreement shall automatically tcmrinaic upon the effective date of the new
agreement.

3. Sechon 1.3.1 of the Operating Agreement shall be replaced with the following; If the
Contractor and the State cannot agree upon a new agreement by June 30, 2022, the State
shall have no further obligations for renewal of the Operating Agreement with the
Conlraaor.



4. Thc Partics agree ihat all other provisions of the Opcraiing Agreement not aracoded
herein shall remain In full force and effect.

5. This Amendment and all obligations of the panics hcreundcr shall become effective upon
appix)val by the New Hampshire Governor and R.xccutivc Council.

IN WITNESS WHEREOF, the Parties hereto have set their hands the date first-wriltcn
above.

New Hampshire Central Railroad, Inc.
(Contractor)

. ̂Bv: Date: iLl
E3ward Jeffrey, I'rcstacnt

STATE OF >3:W RAMPSHffiE, DEPARTMENT OF TRANSPORTATION
(State)

Daic: lll'ihl&l
Patricl Heriihy, Director
Division of Aeronautics, Rail & Transit
New Hampshitr Department of Transportation

The foregoing Amendment, having been reviewed by this office, is approved as to form
and execution on _ kW/ijnnViPV U2 • 20 2l_-

OFFtCE OF THE AITORNEY GENERAL

By.
Assistant Attorney General

Approved by Governor and Council on , 20 , Item #

AITEST;
Sccjxaary of Stale



state of New Hampshire

Department of State

CERTIFICATE

1. William M. Gardner. Secrviary of Stale of ihe. Stale of New Itampsriirc, do hereby cenify thai NiSW HAMPSHIRH CENTRAL
RAILROAD. INC. is o New Hampshire Pmltt Corporation icgistercc to loLTjact bosircss in New July 06.1992.1
funhcr cer.ify tha: alt fce^ and cocumcny required by the Secretary ofSuic's oOice have been received and is in good star-ding as
far 8S ihis office is coaccrTKd.

Business ID; 175754

Certificate Number: 0005458753

m Ost
fk

UL

o
9^

>>

IN TI-SnMONY WHI-REOF.

I hereto set my hand and cause to be affixed

Seal of ihc Stale of New Hempshirc.

:his 22nd day of October A.D. 2021.

Wiiliam M. Gardner

SocrcUiry of Stale



NEW HAMPSHIRE CENTRAL RAILROAD, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS

The imd^ign^, being all of the directors of NEW HAMPSHIRE CENTRAL

RAILROAD, INC., a New Hampshire corporation (the "Corporation"), acting pursuant to the

provisions of §8.21 of the New Hampshire Business Corporation Act (R.S.A., Chapter 293-A), and

every other power, do hereby consent to and adopt the following resolutions effective as of October

o?7.2021, with the same force and effect as though adopted at the duly called and held 2021 annual

meeting of the Corporation's board of directors on such date:

Resolved. The Corporation hereby ratifies, confirms and authorizes EDWARD W. JEFFREY
to execute on behalf of the corporation an Amendment To Operating Agreement
with the State of New Hampshire, acting by and through the New Hampshire
Department of Transportation, Bureau of Rail and Transit to amend the existing
agreement to include the following:

1. Section 1.1.1 (k) of the Operating Agreement shall be amended to extend the Completion
Date of December 31, 2021 for an additional six (6) months. The amended Completion
Date shall be June 30,2022. The Operating Agreement shall terminate on June 30,2022,
unless terminated sooner in accordance with Section 1.8 or Section 1.9 of the Operating
Agreement

2. If the Parties enter into a new operating agreement on or before June 30, 2022, the.
current Operating agreement shall automatically terminate upon the effective dale of the
new agreement.

3. Section 1.3.1 of the Operating agreement shall be replaced with the following: If the
Contractor and the State cannot agree upon a new agreement by June 30,2022, the state
shall have no further obligations for renewal of the Operating Agreement with the
Contractor.

4. All other provisions of the Operating Agreement not amended shall remain in full force
and effect.

OCT 29 2021



In witness whereof, we have executed this action by unanimous written consent of the

diitctore of NEW HAMPSHIRE CENTRAL RAILROAD, INC. effective on the date first

written above.

EDWARDW.

Director

Filed with the records of NEW HAMPSHIRE CENTRAL RAILROAD, INC. on
this day of October, 2021.

ATTEST

RE

^retary/Assistdn^i^taiy

-  . - -

5  : ̂3,2026 ; =
4  O ** ^



yACOKcf CERTIFICATE OF LIABILITY INSURANCE OATS (MMOonnrvv)

1204/2020

1  T)flS CERTIFICATE IS ISSUED AS A HATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFCATE HOLDER. THIS
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CERTIFICATE HOLDER CANCELLATION

SIM al NH-Oepi cl TnrapO'L Buosu el Raferetdt

PO Box 483.1 Hutn Otivs

CoACcrd NH 03302-0483

SHOULD ANY OF THE ABCA^ 0C8CRBED POUCtES BE CANCELLED BEFORE
THE EXPRATION DATE THEREOF. NOTTCE WLL BE OEUVERED M
ACCORDANCE WTTM THE PCUCT PROVISIONS.

AUTMQRtnO REPWSOfTIOIVt

ACORD 2S(201«/03)

eiBSB-201SACORO CORPORATION. AH riehtsrsssivtd.
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