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THE STATE OF NEW HAMPSHIRE ¥
DEPARTMENT OF TRANSPORTATION !

Victoria F. Sheehan William Cass, P.E,
Commissioner , Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council May 18, 2022
State House

Concord, NH 03301
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 Central 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 t, 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 ternplate, 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.

JOHN O. MORTON BUILDING « 7 HAZEN DRIVE « 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 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,

Fall - -
L’\‘ ) !
Mok, £ M0

Victoria F. Sheehan
Commissioner

Attachments



AMENDMENT #2 TO OPERATING AGREEMENT

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 Agreement on the State-Owned Portion of the North Stratford-Beecher Falls
Branch, Berlin, Branch, Groveton Branch, and Adjacent Railroad Corridors™ dated February 17,
2012, approved by the New Hampshire Governor and Executive Council of New Hampshire
March 28, 2012 and as amended by the Parties on December 8, 2021 (“Operating Agreement™);

WHEREAS, pursuant to the Operating Agreement, the Contractor provides service on
the North Stratford-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 1.1.1(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
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. Ifthe 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.
1



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 WHEREOQF, the Parties hereto have set their hands the date first-written
above.

New Hampshire Central Railroad Corporation
(Contractor)

W%/% pue S AR R

Edward Jeffrey, Presidlent

STATE OF HAMPSHIRE, DEPARTMENT OF TRANSPORTATION
(State)

By: fad® ‘q/ . Date: 5 )/

Patrick Herlihy, 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 613 ,20 22 .

OFFICE OF THE ATTORNEY GENERAL

By: jméij_‘gbﬁ_
Assistant Atforney Gkneral

Approved by Governor and Council on ,20  ltem#

ATTEST:
Secretary of State




State of New Hampshire

Department of State

CERTIFICATE

1, David M. Scanlan, Secretary of State of the State of New 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

A

far as this office is concerned.

Business 1D: 175754
Certificate Number: 0005768536

IN TESTIMONY WHEREOF,

{ 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.

k] !

David M. Scanlan
Secretary of State



NEW HAMPSHIRE CENTRAL RAILROAD, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS

The undersigned, 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 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
inctude the following: ‘

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.

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. /

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. ' .

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/Assnstan
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New Hasmpikire T STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Depanment of Transportation
Victoria F. Sheehan William Cas.\-, P.E.
Commissioner Assistant Commissiener
His Excellency, Governor Christopher T. Sununu _ Bureau of Rai! & Transit

and the Honorablc Council : Qctober 20, 2021
State House e
Concord, NH 03301

REQUESTED ACTION

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

Authorize the Department of Transportation 10 enter inlo a contract amendment with the New
Hampshirc Central Railroad Corporation (NHCR), Vendor 157337, North Stratford, Ncw 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-Beecher Falls Branch, Bertin Branch, Groveton Branch, Mountain
Division, and Adjacent Railroad Corridors for freight rail service. This amendment is effective January
1, 2022, with Governor and Excculive Council approval, through Junc 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, thc Governor and Counci! approved an Operating Agrecment between the
Department of Transportation and the New Hampshire Central Railroad Corporation (NHCR) to provide
freight rail scrvice on the statc-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,

Pursuant to Scction 1.3 of the current Qperating Agrecement, NHCR notified the Department on
December 2, 2020 that it wished to renew its operating agreemenl. 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 complction 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 « 7T HAZEN DRIVE » P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 033020483
TELEPHONE: 603-271-2171 » FAX: 603-271-7025 « TDD ACCESS: RELAY NH 1-800-735-2064 « INTERNET: WWW.NHDOT.COM



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 Depaniment of Transportation.

Y our approval of this resolution is respectfully requested.

Sincerely, .

Low b e

Victoria F. Sheehan
Commissioner

Attachmgents



OPERATING AGREEMENT

ON THE .
STATE-OWNED PORTION OF THE NORTHE STRATRFORD-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 Ztuﬂs é, ,l
Date
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1.1

1.2

1.3

ARTICLE I - GENERAL CONDITIONS

DEFINTTIONS

- A

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

“Contractor”- New Hampshire Central Railroad Corp., PO Box 165 North Stratford,
New Hampshire, 03590-0165. ’

“State” - means the State of New Hampshire.

“FRA" means the Federal Railroad Administration.

“STB" means the Surfece Trensportation Board.

“Service” - means rail freight transportatios.

“Contracting Officer” - Commissioner, New Hampshire Department of Transportation
(NHDOT), or his duly authorizod represcntative having an address of 7 Hazen Drive,
P.O. Box 483, Concord, NH 03302-0483. ' Tho Contracting Officer shall be the
represcatative of the State hereunder. In the event of any dispute hereunder, the
interpretation of this Agreement and the resolution of any disputes by the Contrécting
Officer shall be final.

“Agreement” - means this Operating Agreement dated February 17, 2012

“Facilities” collectively 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.
“Effective Date” means the dats this Agroement is approved by the Governor and
Council of the State of New Hampatiire or the Contractor obtains operating authority
from the STB, whichever occurs last.

“Commencement Date” — May 1, 2012

“Completion Date” - December 31, 2021.

“Operating Year” - January 1 to December 31.

“{sers Foo™ - Fee to be paid by the Contractor to State for the use of the Facilitics.
“Subcontractor” - An individual, partnership, firm, corporation, or any combination
thereof, or joint venture, to whom the Contractor sublets any part of this Agreement.

EFFECTIVE DATE/COMPLETION OF SERVICES

1.2.1

1.2.2

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 hereunder, shall not bocome cffective.until
the dats the Governor and Executive Council approve this Agreement (“Effective Date”) .
Any Service performed by the Coatractor prior to the Effective Datc 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.

RENEWAL OF AGREEMENT

131

The Cootractor shall notify the State by certified mail no later than onc ycar prior to the
Compietion Date that the Contrector wishes to enter into rencgotiations for & new

Contractor [nitials Ewg 1
Datcaz 7éf i ;‘2 .



1.4

1S

1.6.

Contra
Date,

Agreement for an additicnal ten (10) year period beginning January 1, 2022. If the
Contractor and the State cannot agree upon new Operating Agreement by July 1, 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.

MAINTENANCE OF ACCESS

141

‘Expiration of this operating agreement or any subsequent operating agreement shall zot
interfere with the right of the contractor (New Hampshire Central 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 Beecher Falls
Branch Railroad Comridor’'s main line and sidetracks until 31 December 2023. The
contractor may retain operating rights granted by the ICC in Finance Docket 32309, or
any subsequent opereting rights granted by the STB or successor agency in order to
maintain access to its rail served fecility, subject to the right of any replacunent freight
operation on the railroad corridor to uuhzc said railroad corridor.

CONTRACTOR'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, end in good standing under the laws of the State, and is duly qualified
to-do business in each jurisdiction 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 proceedirigs required to be taken by or on the pant of the
Contractor to authorize it to enter into this Agreement end perform the Service have been
duly taken; and

1.5.14 The exccution of this Agreement and the operation of the Service will not viotate
any statute, rule, regulations, order, writ, injunction or decree of any court,
administrative agency or goveramental body.

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

1.6.1

1.6.2

1.6.3

In connection with the performance of the Service, the Contractor shall comply with all
statutes, laws, regulations, and orders of federal, state, county or municipal authoritics
which impose any obligation or duty upon the Contractor, including, but not limited to,
civil rights and oqual opportunity laws. In sddition, the Contractor shall comply with all
applicable copyright laws.

During the term of this Agreement, the Contractor shall not discrimioate against
cmployees or applicants for cmployment because of race, color, religion, creed, age, sex,
bandicap, sexua! orientation, or national origin and will take affirmative action to prevent
such discrimination.

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

ctgr lnﬂals 2



1.7

18

Date

Labor (41 CF.R. Part 60), and with any rules, regulations and guidelines 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 covenaots, terms and copditions of this

Agreement.
PERSONNEL.

171 The Contractor shall at its own expense provide all personne! pecessary to perform the
Service. The Contractor warrants that ali personnel engaged in the Service shall be -
qualified to perform the Service, and shall be properly licensed and otherwise suthorized
to do so under all applicable laws.

172 Unless otberwise authorized in writing, during the term of this Agreement, and fora,
period of six (6) months after the Completion Date, the Contractor shall not hire, and
ghall not permit any subcontractor or other person, firm or corporation with whom it is
engaged in & 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 bis or her successor shall be the Stato’s representative. In the
event of any dispute concerning the interpretation of this Agrecment, the Contracting
Officer's decision shall be final for the State.

EVENT OF DEFAULT/REMEDIES.

1.81 Any one or more of the following acts or omissions of the Coutractor shall constitute an
event of default hereunder (“Event of Default”):

1.8.1.1 failure to perform the Service satisfactorily or on schedule;

1.8.1.2 failure to submit any report required hereunder;

1.8.1.3 failure of the Contractor to maintain the records required hereunder, or to permit access
thereof; and/or

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

1.82 Upon the occurrence of any Event of Default, the State may take any one, or more, or sll,
of the following actions;

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

termination;

Conu'actzrﬂtial's g W;[ k|



1.9

1.10

1.12

1.13.

Date

1.8.2.2 treat the Agreement a3 breached and pursue any of its remedies at law or in equity, or
both. ’

TERMINATION.

19.1 In 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 (15) days after the date of termination, & report (“Termination Report™)
containing all information 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 Report shall be
identical to those of any Final Report described in the attached EXHIBIT A,

CONTRACTOR'S RELATION TO THE STATE.

1.10.1 [n the performance of this Agrecment the Contractor is in all respects an indcpendent
contractor, and is neither an agent nor an employee of the State. Neither the Contractor
nor any of its officers, employees, agents or members shall have authority to bind the
State or receive any benefits, workers’ compensation or other emoluments provided by
the State to its employees.

ASSIGNMENT/DELEGATION/SUBCONTRACTS.

1111 The Contractor shall not assign, or otherwise transfer any intereat in this Agreement
without the prior written consent of the Contracting Officer. None of the Service shail
be subcontracted by the Contractor without the prior written consent of the State.

INDEMNIFICATION.

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

this Agreement.
INSURANCE.

1.13.1 The Conlractor shall, at its solc expenss, obtain and maintain in force, and shall require
any subcontractor or assignee to obtain and maintain 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 million dollars
($3,000,000); or five million dollars ($5,000,000) if hazardous materials are
shipped, each occurrence, with a deductible of twenty-five thousand dollars
($25,000) maximum.

Cantraqt%ﬂtials Z Qz ,Z 4



1.14

. 115

1.16

1.17

1.132 The policies described in subparagraph 1.13.1 herein shall be on policy forms and
endorsements approved for use in the State of New Hampshire by the N.H. Department
of Insurance, and issued by insurers licensed in the State of New Hampshire.

1.13.3 The Contractor shall furnish to the Contrecting Officer, or his or ber successor, 8
certificate(s) of insurance for all insurance required under this Agreement. Contractor
shall aleo furnish to the Contracting Officer, or his or her. successor, certificate(s) of
insurance for all rencwal(s) of insurance required under this Agreement no later than
fifteen (15) days prior to the expirstion date of each of the insurance policies. The
certificate(s) of insurance and any rencwals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of insurance shall contain a clause
requiring the insurer to endeavor to provide the Contracting Officer, or his or her

* guccessor, no less than ten (10) days prior written notice of canccllation or modification
of the policy. '

[13.4 Within ten (10) days prior to the start of operation and amaually thereaficr, the
Contractor shall provide the Contracting Officer with a certificate evidencing the
continual existence of required insurances.

WAIVER OF BREACH

1.14.1 No failure by the State to enforoe any provisions heroof after any Event of Default shall
be deemed a waiver of its rights with regard to that Eveat of Default, or any subsequent
Event of Default. No express failure to enforce any Event of Defauit shall be deemed a
waiver of the tight of the State to enforce each and all of the provisions hereof upon any
further or other Eveat of Default on the part of the Contractor. '

NOTICE.

1.15.1 Any notice by a party hereto to the other party ghall be deemed to have been duly
dclivemdorgi_mmthcﬁmeofmaﬂip,gbyocniﬁodmaﬂ,posmgepmpaid.inaUnitod
States Post Office addressed to the parties at the sddresses given above.

AMENDMENT.

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

CONSTRUCTION OF AGREEMENT AND TERMS.

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

1.19

1.20

1.21

2.

THIRD PARTIES.

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

HEADINGS.

1.19.1 The headings throughout the Agreement are for reference purposes only, and the words
contained therein shall in no way be held to -explain, modify, amplify or sid in the
interpretstion, construction or meaning of the provisions of this Agreement.

" SEVERABILITY.

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. !

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 Agreemeats and understandings relating hereto.

ARTICLE 1 - PHYSICAL DESCRIPTION

Physical Description - The Facumamdacnbedas follows
211 Morh Statford to Beecher Falls Branch: All of the property of every kind and

description, real, personal and mixed that was acquired by the State of New Hampshire from the
Maine Central Railroad Co., and recorded in the Coos Country 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 property being located in the Towns of Stratford, Columbia,
Colebrook and Stewartstown, NH aod the Town of Canaan, 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., from Engineering Station 1714490, MP P131.93 in North Stratford
to Engineering Station 2417+68.4, MP P145.21 in Colcbrook, 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 Groveton/Berlin Branch: Said property includes all real property, railroad and other
fixtures and devices on the railroad corvidor known as the Berlin Branch, Concord & Montreal
White Mountaing Division from Engineering Station 1359+77, MP C 119.86, as shown op
Valustion Map 22/26, to Enginecring Station 1629430, 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 Valuation 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 Engincering Station 687+31, MP P 112.46, as
shown on Valuation Map 19/14 and thence oa the railroad corridor known as the Concord &
Montreal White Mountains Division from Enginecring Station 2275+50+/-, as shown on
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2.3

24

il

Date

Valuation Map 22/44 to Engineering Station 2715+83, as shown on Valuation Map 22/52, on file
in the records of the New Hampshire Department of Transportation, Bureau of Rail and Transit.

2.1.3  Mountiip Division: That portion of the Mountain Division from Engineering Station
5060425, MP P 103.3 in Whiteficld, a3 shown on Valuation Map V17/53 to Eungineering Station
5503+79.2, MPP 111.57 in Luncdburg Vermont, as shown on Valuation Map V 18/03, formerly
owned by the Maine Central Railroad. The Contrector shall be responsible for obtaining STB

authority for such operation.

2.1.4 Mountsin Division: That portion of the Mountain Division from Engineering Station
MP P 100.91 in Whiteficld, 43 shown on Valuation Map 17/51 to Engineering Station 5060+25,
MP P 103.2 in Whitcfield, as shown on Valuation Map 17/53 subject to terms of the Trackage
Usage Agreement between the CSRR & NHCR dated July 31, 2007,

2.1.4.1 Main Line: The former Maine Central alignment from MP P 101.5 (former B&M MP C
126.15) and MP P 103.2 (former B&M MP C 126.00) ia designated tho Main Lise. Former
B&M Berlin Branch is designated as a sidetrack between MP C 126.00 and C 128.15.

The Facilities shall remain the property of the State, which reserves to itsclf the right to grant
easements, contracts, leases, and other rights therein which do got, in the sole judgment of the
State, conflict with the operations described in Article I The State reserves-to itself all rents,
focs and revenues derived from such grants. As permitted by applicable State law, the State may
sell portions of the.railroad yard not needed for present or future railroad operations to the Town
of North Stratford-Columbia-Colebrook or other partics, Notwithstanding these provisions, the
Contractor with prior approval by the State may lease portions of the Facilities to shippers for
construction of railroad sidings, loading platforms and other ratlroad-related facilities. Such

leases shall be subject to appropriate local taxes, and revenues from such lcases shall be included
in the railroad’s gross freight operating revenues.

The Contractor shall make no alterations to the Pacilities, both real and personal, or construct
any building or make other improvements on the Facilities beyond pormal maintenance without
the prior written consent of the State. Such consent shall not be unreasonably withheld. All
altcrations, changes, and improvements built, constructed, or placed on the Facilities by the
Contractor, shall unless otherwise provided by written agreement between the State and the
Contractor be the property of the State and remain on the State’s property st the expiration or
sooner tormination of this agreement. Salvageable or scrap materials generated as a part of
normal maintenance shall become the property of the Contractor.

At its option the State may provide the Contractor with State-ownod railroad equipment and
materials under the jurisdiction of the Bureau of Rail and Transit, which it may declare available
to the Contractor. Said equipment and materials 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 HI - OPERATIONS

SERVICE AREAS

3.1.1  The Contractor shall, between the Effective Date and the Completion Date, manage and
operate Service on the Facilities described in 2.1 above. The Contractor shall be solely
" responsible for all phases and requirements of its operation, including, but got limited to,

Contractgr Injtidls _é_U-_’I 7
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316

dispatching of trains, assignment of power and cars, scheduling, workforce, equipment,
advertising, and marketing. The Coatractor may charge a reasonable fee for operations
on the Facilities by other railroads.

The Contractor agrees to providc cars, locomotives and all other things as necessary to
afford the degree and quality of Service reasonably requested by its shippers.

Notwithstanding any other provisions of this Agreement, the Statc may arrange to
provide service on a temporary basis if the Contractor is unable to provide service, and
the Contractor agrees 1o 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 wnu.ng by the State.

The Contrector warrants that &} personnel engaged in the Services shall be qualified to
perform such Services, and shall be properly licensed and authorized to perform such
Services under all applicable iaws. The Contractor ghall not hire as an employee, and it
shall not permit any subcontractor or other person, firm or corporstion with whom it i§
engaged in a combined effort to perform the Services, to hire, any person who bas a
contractual relationship with the State, or who is a State officer or employee, clected or

The Contractor will conform to the State’s “Guidelines Goveming the Operation of On-

- Track Equipment on State-owned Railroad Lines,” and will incorporate these Guidelines

into its curreat Time Table.

If the Contractor intends to provide passenger or tourist excursion service on any postion
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 Contractual Liability with the State named as addjtionally insured in the amount of
Ten Million ($10,000,000) dollars at least five (5) days prior to commencement of
passenger or tourist excursion operations.

32 CAR STORAGE TERMS AND CONDITIONS

321

322

323

Notwithstanding any cther 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 oo the foliowing trackage,

North Stratford-Beecher Falls Branch

3.2.2.1 Mainline beginning at a point 200-feet north of the portherly most turn-out and
ending at the cod of track (MP 1.6+/- to MP 8.0+/-)

3.2.2.2 All storage tracks within the Nortb Stratford Terminal Area, not utilized for
normal operstions, to include tracks owned by the Railroad or the NHDOT.

Groveton and Berlin Branches
3.2.3.1 Storage Trecks in Lancaster, south of Pine Hill Road, on tracks easterly and

westerly of Lhe Mainline, provided that no cars will be stored beyond foul points of the

Mainline.
3.2.3.2 Siding located westerly of Hazens Road - (Approximate MP P101.05) to MP

P103.2. (Former B&M Berlin Branch MP 126.00 to MP 128.15)

tractor Inijtials é, J 8
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3.24

3.23.3 Siding located westerly of NH 116 in Whitefield (Approximatc MP C125.17 to
MP C 125.71).

Systemwide Exceptions

3241 Cars will not be placed in any locations that will block Public or
Legal/Authorized Private Crossings or interfere with the safe sight distance or block
vigibility of a crossing.

32.4.2 Cars will not be placed on major bridges, nor within one car length either side of
a perennial stream O WaLET COUrse. Exhibit attached:

3.2.4.3 Cars will oot be placed where they will obstruct the scenic view of significant
viewsheds or adjacent to the Connecticut and Ammonoosuc Rivers.

3.2.4.4 Locations that NHDOT determines create significant copcemnas for abutting
property owners, shall be reviewed and the status determined by mutual agreement of the
Railroad and the Contracting Official of the NHDOT. NHDOT and the Contractor will
review these locations prior to this determination. Nothing contained in Section 3.2.4
shall be construed as a surrender of the Railroad’s privileges and rights granted by the

[CC Termination Act of 1994,

MAINTENANCE

331

332

333

Equipment - The Contractor shall be responsible for proper upkeep and maintenance of
all equipment it uscs, cither supplied by the State or the Contractor, and shall easure that
equipment is in compliance with all curreat FRA regulations. State equipment shall be
réturned to the Stato in as good condition as when received except for ordinary wear and
tear.

Track - The Contractor ahall be responsidle for the proper upkeep and maintenance of
Facilitiea. Said upkecp and maintenance shall include but not be timited to:

Surface and alignment

Brush and vegetation control (all brush to be chipped)

Drainage and ditches

All opertting signals to be kept in good operating condition .

Croising and switches to bo kept in good operating condition. The Contractor shall
providcaﬂagmandm'ingthdpmgageofmim for the protection of any crossing
protected by signals where the signal is not operating for any reason.

f Snow removal and winter mainteriance when oeeded for seTvice.

oapnop

3.3.2.1 The Contractor shall be responsible to perform all work end routine maintenance
necessary to maintain the lines included in the Facilities at FRA Class I Track Safety
Standards or better, and in any event will expend no less than twenty (20) percent of
annual gross ﬁeightopaaﬁngmnuconacmalmkmnimmcedurinsmhywof
this Agrecment, and will include a report of maintenance expenscs on & form and
according to a schedule to be specified by the State (See Exhibit A). Credit for these
expenditures may be carried forward to future years at the State’s discretion. The
Contractor shall gatisfy all obligations required by the FRA of n railroad owner, set forth
in Part 213 of the FRA Track Safety Standards (49 CFR 213). .

STRUCTURES (BRIDGES & CULVERTS, Sec Exhibit B) - The contractor ahall be
responsible for routine maintenance of structures required to keep them safe for the
convenience of the railroad and the State; said maintenance shall include but not be
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lirsited 10 the cleaning and removal of dcbm lubrication of beanng surfaces, scour and
cros:on protectxon

3.3.4 [nthe cvent & major unanticipated maintenance or capital expenditure is required (bridge
failure or major washout, etc.) the Contractor shall assist in ali necessary repairs, bul be
limited in its direct financial contribution 1o five thousand.($5000.00) dollars per
Operating Year, or any amount remaining purguant 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 repairing or reopeaning the line after such
an occurrence and the State reserves to itself the decision whether, when and how such

repairs and recpening 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 Standards, which become effective
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.

INSPECTION

341 The Contractor shall patro] the Facilities and inspect the track in accordance with FRA

" Track Safety Standards subpart F (49 CFR 213.233) and 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.

342 The Contracting Officer has the right to monitor the Coatractor to ensure that the
Contractor complies with the conditions -of this Agreement. The Countracting Officer
shall be granted fiill access to the operations-and shall have the authority to direct the
Contractor to remedy deficiencies as per FRA Track Safety Standards under this

Agrecment.

343 The Contracting Officer may take any action, inéluding 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.

3.43.1 The purpose of such inspection shall be:

a. To ensure that work complies with the contrect specifications.

b.. To verify quantitative measures of materials installed, such as tie counts.

¢. To verify labor and materinla charges for contracts providing for payment on ao
actual cost basis (“force account work™). :

d. To verify the quantities of uninstalled Statc-owned materials and the 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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4.1

4.2

CONSTRUCTION PROJECTS:

3.5.1 The Contracting Officer reserves the right to advertisc and let construction rehabilitation
projects within the confines of the Facilitics. The construction contractor to whom this
work may be awarded shall have the right to perform the work 50 described in the
contract, Any expenditures by the State pursuant to this Section 3.5 shall aot diminish
the cbligation 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 thesc projects will be
required to enter into a license with the State, which will require certain conditions such
as liability insurance, and 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 constructing entity to the Contractor.

353 Al the request of a shipper and with the concurrence of the State, the Contractor or &
.subcontractor approved by the State may construct sidings to new shippcrs on the
Facilitios at shippers’ or the Contractor’s expense, These sidings and appurtanances

»

shall becoms the property of the State. '

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

FORCE MAJEURE - The parties hereto will be excused from performance of any of their
" respective obligations hereunder occasiomed by any cveat beyond their respective
control, including, without limitaticn, any action of any federal, state or local agency or
instrumentality; by government authorities including compliance with environmental
quality, encrgy conservation and occupational safety requircments adopted or effected
after the date of this Agreement; by acts of God; by strikes or other labor trouble; by
explosions, firés, or vandalism until such events are remedied; provided, however, that
the party claiming force majeure shall take all reasonable actions to climinate or end the

force majeure condition. '

ARTICLE IV - USER FEE PAYMENTS, ACCOUNTING AND AUDITS

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

Payments shall be paid monthly (or less frequently 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 cach calendar month that gross freight operating revenues
are eamed, and will include a report of freight traffic on a form and according to a schedule to be
specified by the State. (See EXHIBIT A)
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4.4

45

5.1

6.1

Contra
Date

USER FEE PAYMENT

4.3.1 The Contrector shall pay five (5%) pcrcmt of annual gross freight operatitig revenues as
a user’s fee to the State.

432 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 repar.

LATE PAYMENT

44.1 Should any payment be received more than 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.

" ACCOUNTING AND AUDITS

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

452 Ifasa rdmlt of any audit, the Contractmg Officer dotermines th.nt the amount paid to the
State is less than the amount owed, the Contractor ahnll pay the difference to State within
thirty (30} days of the determination. )

'4,5.3 If, as a result of any audit, the Contracting Officer defermines 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 appropriations allow, the overpayment to the State.

4.54 The Contractor shall be respoasible 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

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 &
form and according to a schedule to be specified by the State. (See EXHIBIT A)

ARTICLE VI - OTHER OPERATORS

in all of its operations and use of the Facilities, the Contractor will cooperate with other railroads
authorized by the State to use any portien of the Facilities, The State may at its discretion
provide mediation of disputes involving the statc-owned railroad corridor consistent with Article

1.1, F.
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ARTICLE VII - TERMINATION OF AGREEMENT

7.1 In the event of a termination or expiration of this Agreement, the Contractor agrees that it shall
obtain the necessary approvals from the STB to discontinue operations and tum over operaling

authority to a new milroad operator.
[N WITNESS WHEREOF, we have hercunto sct our hands on the A, day of fif ayf, 2012

NEW HAMPSHIRE CENTRAL RAILROAD CORP.

sznﬂ'féﬂl ]
THE STATE OF [EW JiAMPGHERE, COUNTY OF Pacon Berre!

yipol T PEEST
On this X _day of.Ec".‘SZ !2012, before m%&%mmw
officer, personally appeared t4wn to me (or satisfectorily proven) to be the person
w&umié@w&dwmﬁmmmmmmmmmm@fmm
purposes therein contained. .o )

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

& wu&_m NOTW PUBLIC -

THE STATE OF NEW HAMPSHIRE

BY:
@,:7 Comm'mio:.m, Dcpamnmt o‘f Tran: ion

This is to certify that the Operating Agreement shown above has been reviewed by this office, and is
approved as to form and execution 00 __ M~ .l (3 , 2012.

==

OFFICE OF ATTORNEY GENERAL

BY: th—@m.(\

Assiffant Attorney G¥neral

B ELW, ¥/
APPROVED by Governor and Executive Council on __3 / 26, 20/Z, ITEM# (30
ATTEST:
Secretary of State

Date
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EXt13iT A

—,
-

-

JANUARY

NEW HAMPSHIRE CENTRAL RAILROAD

" 'NORTH STRATFGRD TO BEECHER FALL BRANCH LINE

BERLIN & GROVETON BRANCHLINES

FEBRUARY

. REPORT AND USER FEE DUE DATES

MARCH

APRIL

1st - November Freight Qgeratg!g__

- "Car Storage & Passenger

15t - December DecunhelF
_Car Storage & Passenger

181 “February Freight Operating,

Car Storege B Passenger
Revenus Users Fees Revenue User Fees __Revenue User Fees Revenue Usert Fees N
15t - November Locomotive Rertal_|1st - December Locomotive Rental -| 15t - January Locometive Renial 1st - Fetnuary Locomotive Renta)
15t - November Freight& _ ~ " |isi - December Freight & 18 - January Frelght & 151 - February Fretght &
L Revenun Reparts Passenger Revenus Reports. Passenger Revenirs Reposts Passenger Revenue Rgpgrt_g_ .
30th - October - December 30th - January - March
M-O-WRepolt e M-O-W Report
WMAY JUNE JULY AUGUST
1st - March Freight Operating, ist - April Freight Opersting, 15t - May Freight Gperating 1st- June Freight Operating.
"Car Storage & Passenger Car & Car & __Car Storage & Passenger _
.. Revenue User Fees Revenue User Fees Revenue User Fees .__Revenue User Fees
1st - March Locomotive Rental 15t - Aprtl Locometive Renta 1st - May Locomotive Rental . 1st - June Locomotive Rental
1st - March Freight & _ 15t - Aprl Freight & - |1st-May Freignt & ist- JuneFreighta -
" Passen JerReven-ue Reports Passenger Revenus Reports Passenger Ravenue Reports Passmg_Revanua Repoﬂs ‘
o 30th - January - Juns Marketing ~ |30th - April - Jine e
) o Report ) ~_M-O-W Report L
SEPTEMBER OCTOBER “NOVEMBER DECEMBER
1st - July Freight Operating, 15t - Augthmlgmom 15t - September Freight Operafing, |18 - October Freight Operating.
" Car Storage & Passenger Car Storege & Passenger Car Storage 8 Passenger |- Car Storege & Passenger
" Revenus Usef Fees Revenus User Fees "~ Revenue User Fees T Revenue User Fees
1st - July Locomotive Rental |15t - August Locomotive Rental ' [1st - Septémber Locomotive Rental |1st - October Locomotive Rental _
ist-Juiy Freigt& " list- AugustFreightd . 1st t - September Freight & ist- October Freightd
Passerger Revenus Reports Passenger Revenue Reports PassenguRevermRepmts PmenguRmnuo Rggrtn
) 3ot - - July - September 30th - July - December Marketing
Lo | “MOWRepont

_Repot 7




NEW HAMPSHIRE CENTRAL RAILROAD, Inc.
North Stratford New Hampshire 03550

CERTIFICATE of VOTES

I, Richard A. Currler, Secretary of the New Hampshire Central Rallroad, Inc.
do hereby certity that:

1.-At the ANNUAL BOARD of DIRECTORS MEETING held on February 1, 2011, the
following persons were elected to the offices sat forth until thelr resignation or
mlwmwadwmmmam“mmmekmmm
elected by the Board of Directors:

President . Edward W. Jeffroy
Secretary  Richard A Currler

2. At a SPECIAL BOARD of DIRECTORS MEETING, duly noticed, heid on 22 February
2012 the BOARD reaffirmed the authortty granted.to the President In the
Resotution passed at the Spectal Board Meeting on 3 August 2011- a RESOLUTION
authortzing Edward W. Jeffrey, n his capacity as President of the Corporation, to
enter into a LEASE and OPERATING AGREEMENT between the State of New
Hampshire DEPARTMENT of TRANSPORTATION BUREAU of RAIL and TRANSIT and
the New Hampshire Contral Railroad, Inc., for LEASE of the NORTH STRATFORD -
BEECHER FALLS BRANCH; the GROVETON and BERLIN BRANCHES; Operating
Rights to the GILMAN MILL and Operating Rights over a portion of the MOUNTAIN
SUBDIVISION , sufficlent to serve Presby Plastics ; to be more fully defined (n the
LEASE and OPERATING AGREEMENT, following nogotintions with the BUREAU.

3. Edward W. Jeffrey Is the President of this Corporation, is still quafified and serving
In such capacity, and the Resolution mendmmnmﬂm
remains In full force and effect as of this Date

22.%eb 2017 -
Date A. Canrler, Secretary
New Hampshire Central Rallroad, Inc.
(SEAL)
STATE OF NEW HAMPSHIRE
de

On. the undersigned offioer, Mwmmlmmmmm i
Mwm( antisfactordly provan) to be the Secretery of the Corporation identifled & the foreghing Certificats, and
acknowisdged that he axscuted the foragoing Certificats.

In witnese whereof | hereinto sst mry hand end offiolad _
P R M
Date

Notary Publio
FRANCES M. MONAFHAN, Notary Pubilc
wwemwm 2012



AMENDMENT TO OPERATING AGREEMENT

This AMENDMENT TO THE OPERATING AGREEMENT (*Amendment™) is entered
into this aaf“day of Mb( , 2021, by and between the State of New Hampshire,
acting by and through the New Hampshire Department of Transportation, Burcau of Rail and
.Transit, PO Box 4%3, Concord. NH 03302-04%3, _(hercinafier referred to as “Susie’™) .and New
Hampshire Central Railroad Corporstion, PO Box 165. Nonh Stratford, NH 035900165,
{hereinafier referred (o as “the Contractor”), colicetively referred to as (“the Parties™.

WHEREAS, the State and the Contractor, arc partics to the Opcrating Agreement,
enitled “Operating Agreenient on the State-Owned Portion of the Nonth Stratford-Beecher Falls
Branch, Berlin Branch, Groveton Branch, and Adjacent Railroad Comdors™ dated February 17,
2012, approved by the New Hampshire Governor and Exccutive Council on March 28, 2012
(“Operating Agrecmem™);

WHEREAS, pursuant to the Opcrating Agreement, the Contractor provides service on
the state-owned portions of the North Stratford-Beecher Falis Branch, Berlin Branch, Groveton
Branch, Mountain Division, and Adjacent Railroad Corridors, as more particularly described in
Section 2.} of the Operating Agrecment;

WHEREAS, pursuant to Section 1.5.1(k), the Comp!cuon Datc of the Operating
Agreement is December 31, 2021;

WHEREAS, pursuant {o Scction 1.3.1, the Partics are negotinting for a new operating
agreement, but will not be able to finalize a new agreement and seck 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 Conirector (o continue its use and operstion of
the state-owned railroad lines described in Section 2.1 of the Operating Agrecement pursuani o
ihe terms of the current Operating Agreement during negotiations.

NOW THEREFORE, the Partics agrec to amend the Operating Apgreement as follows:

1. Scction |.1.I(k) of the Operating Agreement shall be amended to extend the Complction
Date of December 31, 2021t for an additional six (6) months. The amended Complction
Dalte shull be June 30, 2022. The Operating Agreement shall terminate on June 30, 2022,
unless terminated sooncer in accordance with Section 1.8 or Section 1.9 of the Operating
Apreement.

2. Ifthe Partics enter into a new operaiing agrecment on or before fune 30, 2022, the cument
Operating Agreement shall autometicelly terminare upon the effective date of the new
agreement.

3. Section 1.3.1 of the Operating Agrcement shall he replaced with the following: 1l the
Contractor and the State cannot agree upon a new agreement by Junc 30, 2022, the State
shall have no further obligations for renewsl of'the Opcrulmg Agreement with the
Contractor.



4. The:Partics agree that alf other provisions of the Operating Agreement not amended
herein shall remain in fult force and effect.

5. This Amendment and ali obligations of the partics hereunder shall become effective upon
approval by the New Hampshire Govemor and Exccutive Council.

IN WITNESS WHEREQF, the Partics hercto have set their hands the date first-written
above. :

New Hampshire Central Railroad, inc.
{Contractor)

Date: /& AR &(

Edwardchﬁ'e} resident

STATE OF NEW BAMPSHIRE, DEPARTMENT OF TRANSPORTATION
{Statc)

By: “'/[/W Datc: ”/q/%'

Patrick Herlihy, Director
Division of Acronautics, Rail & Transit -
New Hampshire Department of Transponation

The foregoing Amendment, havidg been reviewed by this office, is approved as to form
and execution on __ h\Syewemipey |0 .20

OFFICE OF THE ATTORNEY GENERAL

By:
Assistant Attorney General
Approved by Govermnor and Council on W20 L ltem#
ATTEST:

Secretary of State



State of New Hampshire
Department of State

CERTIFICATE

). William M. Gerdner, Secrctary of Stzie of the Staic o' New Hampshire, do hereby cenily that NEW HAMPSHIRE CENTRAL
RAILROAD, INC. is 8 New Hempshire Profit Corporation registered to transsct busiress in New Hampshire on July 06, 19921
further centify tha: all fees and Cocaments required hy the Secretary of Siate's oftice have been received and is in good starding as

far as this office is concemed.

Business 1D: 175754
Cenificate Number: 0005458753

(N TESTIMONY WHEREOQF,

I hereto sot my hand and cousc to be affixed
the Seal of the State of New Hempshire,
shis 220d duy 0f Ociober AD. 2021,

: quthy
e L N\ - .
R gy 4P - g/
AL VE j -
e M.ﬁ«&/
) W eec Logll .
; Wiiliom 54, Gaedner

Sceretury of Stale




NEW HAMPSHIRE CENTRAL RAILROAD, INC.
ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS
The undérsigned, 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 Corporaton Act (R.S.A., Chapter 293-A), and
every other power, do hereby consent to and adopt the following resolutions effective as of October
o7, 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, confims 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:

I. 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 dccordance 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 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 June 30, 2022, the state
shall have no furthér obligations for renewal of the Operaling Agreement with the
Contractor. )

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

v 0CT 29 20
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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.

o Y

Filed with the records of NEW HAMPSHIRE CENTRAL RAILROAD, INC. on
this 7 _ day of October, 2021.

ATTEST

\\
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CERTIFICATE OF LIABILITY iINSURANCE

CATE (MOOAYYY)
V20472020

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

REPRESENTATIVE OR PROQDUCER, AND THE CERTIFICATE HOLDER,

(MPORTANT: {f the certificats holder is an ADDITIONAL INSURED, the policyfies]) must have ADDITIONAL INSURED provislons of be andorsed.

ek 1

tt SUBROGATION IS WAIVED, subject 1o the terms and conditions of the policy, certain p mqr quire an wol A stst t on
Ihllcuuﬂaudonnolconhrdgm:!onnnﬂmauholdnhlwdlud\mdwq - v ot .
PROCUCER ﬁﬂm_mm
United Shorting irtursnce Services e o (558} 7388400 I"fé ne: _(989) 7386557
, Re mymm
8265 N. Van Dyks ..ﬂ‘_. com
IESUREATE) AFF waC ¥
Pon Ausiin M 48467 BOURER A1 Mwmm 10725
SeTURED PeSURER B
HNew Hampehire Centrel Raliroed N PESURER €
PO Box 165, 28I US Rio 3 [——
PCCLARER &
North Stratford NH 035900185 | pexeernr:
COVERAGES CERTIFICATE NUMBER: (12012402352 REVISION NUMBER:

THES I3 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW MAYE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD
NDICATED. ROTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE (SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICES OESCRIBED HEREIN LS SUBLIECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOVYN MAY HAVE BEEN REDUCED BY PAID CLABMS.

PO S IIAY - FEEVET T R
LTR TYPE OF IKEURANCE [rery i POLICY MUNBER [EVOOVYYY] | POMOOTYYY LT
COMMERCIAL CENERAL LIABLITY EACH OCCURRENCE, 4 5,000,000
[OXIXGE T HERTED
)ﬂm DW | PRIuaL) (De poowrpnce) L]
MED EXP [Any e poraan) ]
A E Ruiioes Listitty Y RLOKED20 821152020 | 12180202 [ pentonn sagveenmy |3
GENL AGGREGATE LIMT APPLIES PER: GERERAL AGGRE GATE 410,000,000
POLICY m:: Dl.u: PRODUCTS - COMPROP AGT | 4
OTHER: !
AUTOMORSE LAMLITY ToMEeah SeaLll LaaT
— | €2 periters) s
AMY AUTO BOOLY MJURY (Par parson) [ ]
1 owecr Y
[ | oS omay ot BODLY BRLRY e accidert) | §
HIRED HON-OWNED [TROPTRTY BAMALE s
|1 astos oy AYTOSR DMLY | (Por porviere)
i
[ ] vexnas | |ocam EACH OCCURRENCE 3
EXCESE LAD CLAME-AADE AGGREGATE $
OED I ]!‘I!m‘l ]
WORKERS COMPEMSATION ]ﬂfﬁ I ]o'm
AN ERPLOYERS LABLITY i L
ANY KL, EACH ACCIOENT 1]
OFFICCAAREMBCA EXCLUDED? [:I win
ilandatory in MM} Ei DSEASE -EAENMOYER | 4
oy
c&l’_ﬂ_ﬂ%u‘rﬂa* £L DISRASE - POLICY LisaT | 4

ched N sbre spade Is required)

DESCRIPTION OF OPERATIONS / LOCATIONS / VEMICLES {4 un, A

ey be

mmmmhmmrmum%wummudumuuwm‘

CERTIFICATE HOLDER.

CANCELLATION

Siats of NH-Oept of Transport, Bureauy of Ralroads
PO Bax 48), 1 Hazen Deive

Concord
1

NH 0)302-048)

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

AUTHORTED REPRESENTATIVE

T g
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