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THE STA TE OF NEW HAMPSHIRE
DEPA R TMENT OF TRA NSPOR TA TION

Wiliiam Cass, P^E.
Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council September 25, 2020

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 England
Central Railroad, Inc. (NECR), Vendor 160565, Rochester, New York, to amend the completion date
from October 31, 2020 to January 31, 2021 for the use of the state-owned Northern Railroad Line in
Lebanon, NH for freight railroad service. This amendment is effective November 1, 2020, with
Governor and Executive Council approval, through January 31, 2021. The original operating agreement
was approved by Governor and Council on December 9, 2009 (Item 161) and amended by Governor and
Council on April 8, 2020 (Item 21).

Income from the agreement will be credited as follows:

04-096-096-964010-2991

Special Railroad Account
009-407323 Agency Income

EXPLANATION

On December 9, 2009 the Governor and Council approved an Operating Agreement between the
Department of Transportation and the Claremont Concord Railroad Corp. to provide rail freight service
on the active portion of the state-owned Northern Railroad Line connecting Lebanon to White River
Junction, Vermont for the period of May 1, 2010 through April 30, 2020. On September 8, 2015 the
Department of Transportation consented to an assignment of the 2010 Operating Agreement from the
Claremont Concord Railroad Corporation to the New England Central Railroad, Inc. (NECR) as the
NECR acquired the Claremont Concord Railroad.

Pursuant to Section 1. 15 of the current Operating Agreement, NECR notified the Department on April
30, 2019 that it wished to renew its operating agreement. The Department and NECR began active
negotiations for the terms of a new 10-year Operating Agreement and requested additional lime; a 6-
month extension. Amendment #1, was approved by Governor and Council, as Item 121, on April 8,
2020. While negotiations have continued, an additional three (3) months is required to finalize the terms
of a new 10-year Operating Agreement. As the railroad line is active, this Amendment allows NECR
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and its shippers to continue to use the line for delivery and transloading of bulk cement, salt, fuel, and
other products while negotiations conclude.

This Amendment has been reviewed and approved by the Office of the Attorney Genera! 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,

Victoria F. Sheehan

Commissioner

Attachments



AMENDMENT #2 TO OPERATING AGREEMENT

This AMENDMENT TO THE OPERATING AGREEMENT ("Amendment") Is entered
into this 24^ day of September, 2020, 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 England
Central Railroad, Inc., 400 Meridian Centre, Suite 330, Rochester, NY, 14618, (hereinafter
referred to as "the Contractor"), collectively referred to as ("the Parties").

WHEREAS, the State and the Contractor, pursuant to an, Assignment dated
September 9, 2015, are parties to the Operating Agreement between the State and Claremont
Concord Railroad Corporation dated May 1, 2010, approved by the New Hampshire Governor

and Executive Council of New Hampshire on December 9, 2009 and as amended by the Parties
on April 4, 2020 ("Operating Agreement");

WHEREAS, pursuant to the Operating Agreement, the Contractor provides service on
the Northern Railroad Line, as more particularly described in Section 2.1 of the Operating
Agreement;

WHEREAS, pursuant to Section I.l.l(k), the Completion Date of the Operating
Agreement is October 31, 2020;

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 October 31,
2020;and

WHEREAS, the Parties desire for the Contractor to continue its use and operation of
the Northern Railroad 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 October 31, 2020 for an additional three (3) months. The amended Completion
Date shall be January 31, 2021. The Operating Agreement shall terminate on January 31,
2021, unless terminated sooner in accordance with Section 1.7 or Section 1.8 of the
Operating Agreement.

2. If the Parties enter into a new operating agreement on or before January 31, 2021, the
current Operating Agreement shall automatically terminate upon the effective date of the
new agreement.

3. I f the Parties cannot agree upon a new agreement by January 31, 2021, the State shal I
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;^^] remain in &1I force ahd effect.

5. This Amendment and all obligations of the parties hereunder shall become effective upon
approval by the New Hampshire Governor and Executive Council.

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

d, Idc:New England

By:

Leonard Wagner, President

Print Name and Title

Date: 09^5/2020

STATE OF NEW HAMPSHIRE

Department of TransportatibD

By: ^
Vi

Date: 09/^/2020
ctoria F.'Sheehan

Commiissioner

New Hampshire Depariment of Transportation

The ibregozng Amendment^ having been reviewed by this office^ is -approved as to fom
and execution on ?.Q , 20 20.

OFFICE OF THE ATTORNEY GENERAL

lerS
By: fAUXkj Q-

Assinuit Attorney Gne



Approved by Governor and Council on , 2(J , Item #

ATTEST:

Secretary of State



state of New Hampshire

Department of State

CERTIFICATE

1, William M. Gardner, Secretary of Stale of the State of New Hampshire, do hereby certify that NEW ENGLAND CENTRAL

RAILROAD, INC. is a Delaware Profit Corporation registered to transact business in New Hampshire on May 04, 1995.1 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.

Business ID: 228498

Certificate Number 0005006641

AW

O

%

4"

-ft

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 18th day of September A.D. 2020.

William M. Gardner

Secretary of State



NEW ENGLAND CENTRAL RAILROAD, INC.

WRITTEN CONSENT OF DIRECTORS

IN LIEU OF A MEETING
4

SEPTEMBER 24,2020

THE UNDERSIGNED, being all the members of the Board of Directors (the "Board") of New
England Central Railroad, Inc., a Delaware corporation (the "Corporation"), do hereby adopt the
following resolutions by written consent without a meeting, with full force and effect as if adopted by the
unanimous affirmative vote of the Board at a duly called and constituted meeting:

Approval of Amendment to Extend Operating Agreement

RESOLVED, that the Board believes that it is advisable, desirable and in the best
interests of the Corporation that the Corporation execute the amendment (the
"Transaction Documents") extending the term of the Operating Agreement between the
State of New Hampshire (the "State") and Claremont Concord Railroad Corporation
dated May I, 2010, approved by the New Hampshire Governor and Executive Council
of New Hampshire on December 9, 2009 and assigned to the Corporation on or about
September 9, 2015 (the "Operating Agreement") with consent of the State and perform
the transactions contemplated thereby;

RESOLVED, that the Corporation is hereby authorized to enter into the
Transaction Documents and the President, any Vice President, the Treasurer or Assistant
Treasurer and the Secretary or Assistant Secretary of the Corporation (the "Authorized
Officers") are hereby authorized and directed, in the name and on behalf of the
Corporation, to execute and deliver to the State the Transaction Documents substantially
in the form presented to the Board, and any agreement and/or instrument related thereto,
referred to therein, identified as ancillary thereto or contemplated to be executed and
delivered in connection therewith, with such changes therein as such Authorized
Officers executing any such Transaction Document shall approve, such approval to be
conclusively evidenced by such Authorized Officer's execution thereof;

General Authorization

RESOLVED, that the Authorized Officers are hereby authorized to take or cause

to be taken in the name and on behalf of the Corporation any and all such actions in
addition to those specifically referred to in the foregoing resolutions, including, without
limitation, paying fees and expenses, making use of the Corporation's credit resources
and executing, delivering or filing all such other documents, instruments, agreements,
schedules, reports or statements as they or any of them shall deem to be necessary or
advisable in order to carry out the purpose and intent of each of the foregoing
resolutions and to consummate the transactions contemplated thereby; and

RESOLVED, that any acts of the Authorized Officers and any of the person or
persons designated and authorized to act by an Authorized Officer, which acts would
have been authorized by the foregoing resolutions except that such acts were taken prior
to the adoption of such resolutions, are hereby severally ratified, confirmed, approved
and adopted as acts in the name and on behalf of the Corporation.



This written consent may be executed In two or more counterparts, each of which, when
so executed, shall be deemed an original, and such counterparts together shall constitute but one
and the same instrument.

[Signatures are on the following page]



IM WITNESS WHEREOF, the undersigned have executed this instrument as of the date first
written above, and direct that it be filed with the minutes of the Corporation.

ark

Director

Wendy^il
Director

Alfred

Director

Ricotta



ACORCf CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

03/24/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(le8) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsement(s).

PRODUCER

Marsh USA Inc.

1717 Arch Street
Philadelphia, PA 19103
Attn: Philadelphia.cefts@fflarsh.com

CN101924481-Railr.19.20 North

CDMTACT
NAME;

PHONE FAX
{kit. Nn Frtl- lAJC. Nol:

E-MAIL
ArMlRFSS:

INSURERISI AFFORDING COVERAGE . NAICf

INSURER A National Union Fire Ins Co. Of Pittsbumh PA 19445

INSURED

New England Central Railroad
c/o Genesee & Wyoming Inc.
20 West Avenue
Darten, CT 06820

INSURER B Lexinoton Insurance Comoanv

INSURER C

INSURER D

INSURER E

INSURER F

COVERAGES CERTIFICATE NUMBER: CLE-00655718W4 REVISION NUMBER: 9

THIS IS TO CERTIFY THAT THE POUCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

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

INSR
LTR TYPE OF INSURANCE

ADDL SUBR
POLICY NUMBER

POLICY EFF
(MliVDO/YYYYl

POLICY EXP
fMMTOO/YYYYI LIMITS

COMMERCIAL GENERALUABILmr

E 1 1 OCCUR
EACH OCCURRENCE S

CLAIMS-MAC
DAMAGE TO RENTED
PREMISF.S rpa ncciirmnofll $

MED EXP (Any one penon) S

PERSONAL a AOV INJURY s

GENT. AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s

POLICY 1 1 I 1 LOC
OTHER:

PRODUCTS - COMP/OP AGG s

s

A

A

AUTOMOBILE UABILrfY CA1722337 (AOS)

CA1722338 (MA)

llffll/2019

11/01/2019

11/01/2020

11/01/2020

COMBINED SINGLE LIMIT S  5,000,000

X ANY AUTO BODILY INJURY (Per person) $

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED BODILY INJURY (Par acddeni) s

X X NON-OWNED PROPERTY DAMAGE $

s

UMBRELLA LIAB

EXCESS UAB

OCCUR EACH OCCURRENCE s

CLAIMS-MADE AGGREGATE s

DFD RETENTIONS $

WORKERS COMPENSATION

AND EMPLOYERS' LIABIUTY y 1N
ANYPROPRIETOR/PARTNER/EXECUTIVE PTn
OFPICER/MEMBEREXCLUDEO? H
(Mandatory In NH) " '
II yea, desaltre uirder
DESCRIPTION OF OPERATKPNS below

HI A

PER 1 OTH-
STATUTE 1 ER

E.L. EACH ACCIDENT s

E.L. DISEASE • EA EMPLOYEE s

E.L. DISEASE • POLICY LIMIT s

6 Railroad Uability

Claims Made

026022521 llfll/2019 11/01/2020 PerOxurrence

Annual Aggregate

5,000,000

5.000,000

DESCRIPTION OF OPERATIONS / LOCATIONS 1 VEHICLES (ACORD 101, AddKional Ramarkt Schaduto, may ba attachad If mora apaca la raquirad)

State of New Hampshire is included as Additional insured where required t>y written contract. I^lroad Uabiity policy includes Contractual Uability where required by written contract.

CERTIFICATE HOLDER CANCELLATION

The State of New Hanipstiiie,
Department of Transportation
7 Hazen Drive

PO Box 483

Concord, NH 03302-0463

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Of Marsh USA Inc.

Manashi Mukherjee

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: CN101924481

ACORCf

LOC #: Philadelphia

ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY NAMED INSURED

Marsh USA Inc. New England Central Railroad
cfo Genesee & Wyoming Inc.

POLICY NUMBER 20 West Avenue

Darien. CT 06820

CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: _25._ porm titi p- Certificate of Liability Insurance

Prtmaiy Rairoad Liability:

SIR: $5,000,000

BIO of Lading Coveisges: $5,000,000 Each Occurrenca

Coverages Include: Bl, PD, FELA, xs AL, xs FRS, xs BOL xsEL

9. CanceOation a. The Tirsl Named Insured shown in the Dedarations may cancel this poOcy by maOing or delivering to us advance written notice of cancellation, b. We may cancel

this policy by mailing ordeOvering to the first Named Insured written notice of cancellation at least (1) 10 days before the effective date of cancellation If we cancel tor nonpayiirent

of premium or for non^ompilance with the policy forms or conditions: or (2) 90 days before the effective date of cancelation if vfo cancel for any other reason.

ACORD 101 (2008/01) ® 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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THESTA TE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

Dispuftmm thTnaupoiimlltm

Victoria F. Sheehan \ I William Cass, P.E.
Commissioner , 0 m Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council March 24,2020

State House

Concord, NH 03301
REQUESTED ACTION

Authorize the Department of Transportation to enter into a contract amendment with the New England
Central Railroad, Inc. (NECR), Vendor 160565, Rochester, New York, to amend the completion date from
April 30,2020 to October 31,2020 for the use of the state-owned Northern Railroad Line in Lebanon, NH
for freight railroad service. This amendment is effective May 1, 2020, with Governor and Executive
Council approval, through October 31,2020. The current operating agreement was approved by Governor
and Council on December 9, 2009, Item 161.

Income from the agreement will be credited as follows:;

04-096-096-964010-2991

Special Railroad Account
009-407323 Agency Income

^LANATION

On December 9, 2009 the Governor and Council approved an Operating Agreement between the
Department of Transportation and the Claremont Concord Railroad Corp. to provide rail freight service
on the active portion of the state-owned Northern Railroad Line connecting Lebanon to White River
Junction, Vermont for the period of May I, 2010 through April 30, 2020. On September 8, 2015 the
Department of Transportation consented to an assignment of the 2010 Operating Agreement from the
Claremont Concord Railroad Corporation to the New England Central ̂ ilroad. Inc. (NECR) as the
NECR acquired the Claremont Concord Railroad.

Pursuant to Section 1.15 of the current Operating Agreement, NECR notified the Department on April 30, }
2019 that it wished to renew its operating agreement. The Department and NECR have been actively !j
negotiating the terms of a new 10-year Operating Agreement however as the terms have not been finalized,
this subject Amendment will extend the current Operating Agreement for six (6) months to allow time for
negotiations to conclude. As the railroad line is active, this Amendment allows NECR and its shippers to
continue to use the line for delivery and transloading of bulk cement, salt, fuel, and other products while
negotiations conclude.

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

JOHN O. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD. NEW HAMPSHIRE 03302-0483
TELEPHONE: 603-271-2171 • FAX: 603-271-7025 • TDD ACCESS: RELAY NH 1-800-735-2984 • INTERNET: VWVW.NHDOT.COM



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,

nLbtw
Victoria F. Sheehan

Commissioner

Attachments



AMENDMENT TO OPERATING AGREEMENT

This AMENDMENT TO THE OPERATING AGREEMENT C'Amendmcnt") is entered
into this 20 day of March, 2020, 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 England Central
Railroad, Inc., 400 Meridian Centre, Suite 330, Rochester, NY, 14618, (hereinafter referred to as
"the Contractor'*), collectively referred to as ("the Parties").

WHEREAS, the State and the Contractor, pursuant to an Assignment dated
September 9, 2015, are parties to the Operating Agreement between the State and Claremont
Concord Railroad Corporation dated May 1, 2010, approved by the New Hampshire Governor
and Executive Council of New Hampshire on December 9, 2009 ("Operating Agreement");

WHEREAS, pursuant to the Operating Agreement, the Contractor provides service on
the Northern Railroad Line, as more particularly described in Section 2.1 of the Operating
Agreement;

WHEREAS, pursuant to Section 1.1. l(k), the Completion Date of the Operating
Agreement is April 30, 2020;

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 April 30,
2020; and

WHEREAS, the Parties desire for the Contractor to continue its use and operation of
the Northern Railroad 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 April 30, 2020 for an additional six (6) months. The amended Completion Date
shall be October 31, 2020. The Operating Agreement shall terminate on October 31,
2020, unless terminated sooner in accordance with Section 1.7 or Section 1.8 of the

Operating Agreement.

2. If the Parties enter into a new operating agreement on or before October 31, 2020, the
current Operating Agreement shall automatically terminate upon the effective date of the
new agreement.

3. If the Parties cannot agree upon a^new agreement by October 31,2020, the State shall
have no further obligations for renewal of the Qperating Agreement with the Contractor.



NEW ENGLAND CENTRAL RAILROAD, INC.

WRITTEN CONSENT OF DIRECTORS

IN LIEU OF A MEETING

MARCH 19, 2020

THE UNDERSIGNED, being all the members of the Board of Directors (the "Bbard"^ of New
England Central Railroad, Inc., a Delaware corporation (the "Corporation!'!, do hereby adopt the
following resolutions by written consent without a meeting, with full force and effect as if adopted by the
unanimous affirmative vote of the Board at a duly called and constituted meeting:

Approval of Ameridmerit fo Extend Q^ratineAgreement

RESOLVED, that the Board believes that it is advisable, desirable and in the best
interests of the Corporation that the Corporation execute the amendment (the
"Transaciion-Documents"! extending the term of the Operating Agreement between the
State^f New Hampshire (the "State"! and Claremont Concord Railroad Corporation
dated May I, 2010, approved by the New Hampshire Governor and Executive Council
of New Hampshire on December 9, 2009 and assigned to the Corporation on or about
September 9, 2015 with consent of the State and perform the transactions contemplated
thereby;

RESOLVED, that the Corporation is hereby authori7ed to enter into the
Transaction Documents and the President, any Vice President, the Treasurer or Assistant
Treasurer and the Secretary or Assistant Secretary of the Corporation (the "Authorized
'Qfllc'ers") are hereby authorized and directed, in the name and on behalf of the
Corporation, to execute and deliver to the State the Transaction Documents substantially
in the form presented to the Board, and any agreement and/or instrument related thereto,
referred to therein, identified as ancillary thereto or contemplated to be executed and
delivered in connection therewith, with such changes therein as such Authorized
Officers executing any such Transaction Document shall approve, such approval to be
conclusively evidenced by such Authorized Officer's execution thereof;

General Authorization

RESOLVED, that the Authorized Officers are hereby authorized to take or cause
to be taken in the name and on behalf of the Corporation any and all such actions in
addition to those specifically referred to in the foregoing resolutions, including, without
limitation, paying fees and expenses, making use of the Corporation's credit resources
and executing, delivering or filing all such other documents, instruments, agreements,
schedules, reports or statements as they or any of them shall deem to be necessary or
advisable in order to carry out the purpose and intent of each of the foregoing
resolutions and to consummate the transactions contemplated thereby; and

RESOLVED, that any acts of the Authorized Officers and any of the person or
persons designated and authorized to act by an Authorized Officer, which acts would
have been authorized by the foregoing resolutions except that such acts were taken prior
to the adoption of such resolutions, are hereby severally ratified, confirmed, approved
and adopted as acts in the name and on behalf of the Corporation.



This written consent may be executed In two or more counterparts, each of which, when
so executed, shall be deemed an original, and such counterparts together shall constitute but one
and the same instrument.

[Signatures are on thefollowing page]



IN WITNESS WHEREOF, the undersigned have executed this instrument as of the date first
written above, and direct that it be filed with the minutes of the Corporation.

MarkBl^h
Director

Sarah A. Greene

Director

i,' vf'

Alft^iQ. Ricotta
Director



CERTIFICATE OF LIABILITY INSURANCE
OATB (MMocyvrro

03/24/2020

THIS CERTIFICATE 1$ ISSUED AS A MATTER'OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFRRMATTVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

>. BELOW. THIS CERT1RCATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING IN8URER(8), AUTHORIZED
'representative OR PRODUCER. AND THE CERTIRCATE HOLDER.
IMPORTANT: If ttw certificate holder la an ADDITIONAL INSURED, the pollcy(ies) must have ADOmONAL INSURED provisions or be endorsed. '
if SUBROGATION IS WAIVED, sublect to the terms and condltkNTS of the policy, certsln pollclet may require an endorsemenL A statsment on {
thia certificate does not confer riahts to the ceittflcste holder In Ueu of tuch endoreementts).

PSOOUC6R '
MenhU^hc.
1717 Arch Street
PhBadaiphla.PA 19103
AUn: PhiadelpNac6r1tG''ersh.coni

CN101924481-Railr-19-20 North

-  - - -

MSURERfS) ArPOMXHO C0VERA06 NAR#

msuRER A: NsSonal Union Fte he Ca Of PUstxnh PA 1944S

ItttUREO
Nnv England Central Railroad
c/o Genetoe & Wyoming Inc.
20 West Avenue
Derien. CT 06820

(NttmER B: Le:dnQion bmnnee Coffloenv

mSURERC:

INSURER 0:

ntSURERE; y  '

INSURERP:

COVERAGES CERT1RCATE-NUMBER: aE-0065571664)4 REVISION NUMBER: 9

r THIS IS TO CERTinr THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEENTSSUED TO THE INSURED NAMED'ABOVE FOR THE POLICY PERIOD
'  INDfCATED. NOTWITHSTANDINO ANY REQUIREMENT. TERM OR CONDinON OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
'  EXCLUSIONS AND CONDmONS OF SUCH POUCES. LIMITS SHOVWI MAY HAVE BEEN REDUCED BY PAID CLAIMS.

mSR
l.TR TYPE OF INSURANCE POLICY NUMBER

-FOUCYEPF;
rMbVDOWYYYI

•POUCYEXP
rMMTDoniYYin 1  LB0TS 1

1  (

;  ;

1  •;
1  !

COMMeROALtUMERALUASaJTY

)£ i 1 OCCUR
t  1

i

1  ;

1

IeACH OCCURRENCE i s

1'claims-mac lOAMAOETORSNTED -
t  .

'med EXP (Any one panen) %

PERSONAL a AOV INJURY . s

GENt AGGREGATE UNIT APPUES PER: 'general AGGREGATE

POUCyI I;^ 1 |lOC
'ofHER;

i PROCXXITS - COMP/OP AGO t

»

:• A ;1 AUTOMOaiLeLIABUTY 1

,

CA1722337(AOS)

CA172233B(MA)

11A1/2019

11/01/2019

11/01/2020

11/01/2020 1

1

>  1

&bUiiiN^b8iN6tSLIiiiT
rpBKddBnd t  5,000.000

1 X

IT

ANY AUTO

HEOULEO
rros

BOOILY INJURY (Per perion) %

'  r
1

OWMEO
AUTOS ONLY

1 HIRED t
1 AUTOS ONLY , JX'

I sc
AL

eOOlLY INJURY (Per ecc/Ueni) %

NON-OVWED
AUTOS ONLY

PROPERTY, DAMAGE • '
1/Per acddentt <

%

%

1

UMSRELLAUAB

excesauAB

OCCUR

CLAIMS-MACJE
i
1

1 "
I

1

EACH OCCURRENCE t.

AOOREOATE

toeo'l 1 RETENTIONS 1 I »

(  1

WORKERS COMPENSATICN

AND EMPLOYERS'LiABOJTY y/N
AKYPROPRIETOR*ARTNER«XECUTIVE rrri
OFFCER/UailBER EXCLUDED? 1 "
(Mandtloiylnfei)
llyM, dMCriba indar
UfeSGtIP 1 ION 0^• OPfeKA 1 IONS bWow

I

(

N/A

J 1  1 S^TUTE 1 1
IE.L EACH ACCIDENT

..

.E.L-aSEASE -EA EMPLOYEE "  1
'E-L-OISEASE - POLICY UMIT i  ̂

! B RaBroad LiablOty

CtslmsMade

;
026022521 11/01/2019 jllDl/2020

1  1

1

Per Occurrence
i
Annual Aggregate

1  1

5,000,000
J

5,000.000

DESCRIPTION OF OPERATIONS/LOCATIONS/V8KICLES (ACORDiei,AMmofMlRwMn»SctMdii«,ii«yb«a<N«lMdVnw*«pM«Nr*eiAr*e) i
jStale Of New HampsNrebhdudedaiAddltfcxiallnnired where required by written conlracL Ralroad UabUty pclk:y hidudet Conlrachjaf UabOty where required by written contract j
1
i
1

1

CERTIFICATEHOLDER CANCELLATION

The Ststa of Now HsmpsNre,

Oeparimonl of TransportsSon
THomo Drive

PO Box 483

Concord. NH 03302-0483

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

AUTMOnZEO REPRESENTATIVe

ofMmhUSA Inc.

Manaehi Mukheijee

ACORD 25 (2016/03)

e 1088-2016 ACORD CORPORATION. All rights rMSrvod.

Ths ACORD name and logo are reglatered marfca of ACORD



AGENCY CUSTOMER ID: CN101924481.

LOC#: .Philadelphia

ADDITIONAL REMARKS SCHEDULE Page 2 .of. 2. -

AGENCY

MarshUSAInc.

NAMED MSURED

New £ngl8ttd Central Rafroad
c/b Geneaee ( Wyomino Inc.
20 West Avenue

0«lan,CT 06820
poucT NuancR

CARMSR NAK COOC

emcnve DATE:

AODmONAL REMARKS

THIS AOOmONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: Certificate Of Liability Insurance

PtfenafyRdtoadliabltF

SIR: (5,000.000

BO ol Ladtag CowaoM: (5,000,000 Eadi Occunanco

CowiBW Include; 6I> FO. uALuFRS.xieOL.isa

9. CancelsSoo a. The 8M Named bowed tfnwn In (w OadanllDnt may cancel thb poicy br rnaang or delwrino to us advane wrttofl nolce of cancaMon. b. We may cancel

Wipofcybyinaengcfdat»ertngtotheeslKamedlnewadwfiaBnno<loeo<cancataaonalleaal:{1)10dayetielofee>eeflecUwdattol(jnMmcnlwecanceHorncnpe>meni
of pramlum or lor noKCRifaance ««i die pclcy lefflis or condnons; or (2) 90 days balore the affedive data ol cencelaOon IM cancel tor anr olwr reason.

AGGRO 101 (2008/01) e 2008 ACORD'CORPORATION;' All riahts reeerved.

The ACORD name and logo are registered marlta of ACORD



CONSENT TO ASSIGNMENT OF AGREEMENT

This Cdhsclirt^^ of thc^"Qpcraling Agreement bri'the ;^tdCb\yn?diPipi1i6ns:pf^^
herein referred operating Agnfement" 2015. Reference iSiiTi^de to the
bperetIhgrAgreement fwn^the:^ of Ney^ Hampshire^ J3t[wrtmeii^^^ C*DcpartmciU") to the<^ClarcmOiit
Concord Roih-Mci Corponitionri97 Dock Street, ScluiyktiT Haven, PA, 17972. The tarn of the Operating Agreement
coinnienced on May 1,2010 and expires April 30,2020. Per the terms of the Operating Agreement, an additional term of
10 years may be negotiated with the Department.

Tlie Department hereby consents to an assignment of the Operating Agreement from the Claremont Concord Railroad
Corporation to New England Central Railroad, Inc., 400 Meridian Centre, Suite 330, Rochester, NY, 14618 ("NECR")-
By acceptance of lite assignment of the Operating Agreement the NECR agrees to be bound by the terms and conditions
of the Agreement. Acceptance of these terms was also affirmed in the "Assignment and Assumption Agreement" signed
by the Claremont Concord Railroad Corporation and New England Central Railroad, Inc. and subsequently submitted to
the Department.

The Departn>cnt acknowledges that to the best of its knowledge and belief that the Clarcmont-Concord Railroad is not in
default of any of its obligations under the Operating Agreement and that the Operating Agreement, as affected by this
Consent and the assignment, has not been altered or amended and remains In fiill force and efTect and may only be
amended in accordance with the terms set forth within it.

Executed as an instrument under seal as of the date first above written.

THE STATE OF NEW HAMPSHIRE

Department ofiTrai^^rtatioh

By:

Accepted by:

William Ca^i PE"
Assistant Commissioner

Thomas or Savage
Vice President and Treasurer

New England Central Railix>ad, Lie.

STATE OF

COUNTY OF '

Oh. . before the uhdenigned officer perisonally
proycnvfind'a^^ exwiited the foregoing documerit.-

to me (or satisfactorily

In witness whereof I hereunto set my hand and ofTlcinl seal.

Date Notary Public

Chrlitlne Moron "
Notary Publlc-Connocttouf
My Commlitlon Exptroi

Auguil at. 201 7



OPERATING AGREEMENT

ON THE

STATE-OWNED PORTION OP THEiNORTHERN RAILROAD LINE
BETWEEN

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

AND

CLAREMONT CONCORD RAILROAD CORPORATION
SCHUYLIOLL HAVEN, PENNSYLVANIA 17972

MAY 1,2010
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ARTICLE I - GENERAL CONlimONS

1.1 DBFINmONS

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

a. "Contractor**- Clarcraont Concord Railroad Corp., 197 Pock Street, Schuylkill Haven,
PA 17972.

b. "State"-means the State of New Hampshire.
c. "FRA" means the Federal Railroad Administration.
d. "STB" means the Suiihoe 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 shail be the
representative of the State hereunder. hi the event of any dispute hcreunder, the
interpretation of this Agreement and the resolution of any disputes by the Contracting
OfTrcer shall be final.

g. "Agrement"-means this Operating Agreement dated May 1,2010.
h. "Facilities" collectively means the real estate, tracl^ bridges, signals, switches,

structures, buildings, and related railroad transportation property over wdiich Service is to
be provided, mccluding cement transload facilities construct by the Contractor.

i. "Effective Date" means the date^lhls 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 1,2010
k. "Complelion Date"-April 30,2020.
I. "Operating Year" - January 1 to December 31.
m. **User8 Fee*' - Fee to be paid by the Contractor to State for the use of the Facilities.
n. "Subcontractor" - An individual, partnership, firm, corporation, or any combination

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

1.2 EFFECTIVE DATE/COMPLETION OF SERVICES

1.2.1 Notwitfistflnding any provision of this Agreement to the contrary, and subject to the
approval of die Governor and Executive Council of the State of New Hampshire, this
Agreement; and all obligations of the parties hereunder, shall not become eff^ive until
the date the Governor and Exocutivo Council approve this Agreement ("Bffoctive Date")

1.2.2 Any Service performed by the Contractor prior to the Effective Date* shall be performed
at the sole risk of the:Cohtractor, and in the event diat this Agreement does 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
Agreement for an additional ten (10) year period beginning May 1, 2020. If the
Contractor and the State cannot agree upon new Operating Agreement by November I,
2019, the State may at that dmo'solicit proposals from other persons to operate the
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Facilities and have no further obligations for renewal of this Agreement with the
Contractor.

CONTRACTOR'S REPRESENTATION AND WARRANTIES

1.4 The Contractor represents and warrants the following:
a. The Contractor is a corporation duly organized, validly registered with the Secretary of

State, and in good standing under the taws 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; ' ' •

b. The Contractor has the full power and authority to enter into this Agreement and to carry
out the functions that It has uirdertaken in this'Agrecmcnt;

c. All corporate and other proceedings required to be taken by or on the part- of the
Contractor to authorize it to enter into this Agreement and perform the Service have been
duly taken; and -

d. 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.

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

1.5.1 In connection with the performance of the Service, die Contractor shall comply with all
statutes, laws, regulations^ and ciders of federal, state, county or mtmicipal authorities
which impose any obligation duty upon the Contractor, including, but not limited to,
civil rights and equal opportunity laws. In addition, the Contractor shall comply with all
applicable copyright laws.

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

1.5.3 If this Agreement is funded in any part by monies of the United StatM, the Contractor
shall comply with all the provisions of ExKutive Order No. 11246 C'Bqual Employment
Opportunity"), as supplemented by the regulations of the United States Department of
La^ (41 C.FJL 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 Che State or United States acctta to any of the
Contractor's books, records.,and accounts for tlto puq>ose of ascertaining compliance
with all rules, regulations and orders, and the covenants, terms and conditions of this
Agreement.

1.6. PERSONNEL.

1.6.1 The Contractor shall at its own expense provide all personnel necessary to perform tiie
Service. The Contractor warrants that all personnel engaged in the Service shall be
qualified to perform the Service, and shall be properly licensed and otherwise authorized
to do so undtf all applicable laws.
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1.6.2 Unless otherwise authorized in writing, during the term of this Agreement, lu^ for a
period of six (6) months after the Completion Date, the Contractor shaii not hire, and
shall not permit any subcontractor or otlxer person, finn 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

1.6.3 The Contracting Officer or his of her successor shall be the State's r^rescntatiye. In the
event of any dispute concerning the interpretation of this Agreement, the Contracting
Offioer'B decision shall be final fbr the Smte.

1.7 EVENT OF DEFAULT/REMEDIES.

1.7.1 Any one or more of the following acts or omissions of the Contractor shall constitute an
event of default hereunder CEvent of Default**):

1.7.1.1 failure to perform the Service satisfhctorily or on schedule;

1.7.1.2 failure to submit any report required hereunder,

1.7.1.3 failure of the Contractor to maintain the records required hereunder, or to permit access
thereofi and/or

1.7.1.4 follure to perform any other covenant, tenn or condition of this Agreement

1.7.2 UponfiieoocuiTenoeofanyEventofDefault,theStatemaytalceanyone, or more, brail,
of the following actions;

1.7.2.1 give the Contractor a written notice specifying the Event of Default and requiring it to be
remedied within, in the absence of a gre^r or lesser specification of time, thirty (30)
days fiom the date of the notice; and if the Bvent of Default is not timely remedied,
tennmate this Agreement, effective two (2) .days after giving the Contractor notice of
tnfmination;

1.7.2.2 treat the Agreement as j^eached and pursue any of its remedies at law or in equity, or
bofli.

1.8. TERMINATION.

1.8.1 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 teimination, a 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 diose of any Final Report described in the attached ̂ (HIBIT A.

C^ntracfof'^tialB ■ - CP.
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1.9. CONTRACTOR'S RELATION TO THE STATE.

1.9.1 In the performance of this Agreement the Contractor is in all respects an independent
contractor, and is neither an agent nor an employee of Ac State. NeiAer Ae Contractor
nor any of its officers, employees, agents or members shall have auAority to btod Ac
State or receive any benefits, workers* compensation or oAer emoluments provided by
the State to its employees.

l.IO ASSlONMEhTT/DELBGATION/SUBCOKntACTS.
r

l.IO.l The Contractor shall not assign, or oAcrwisc transfer any interest in this Agreement
wiAout Ae prior written consent of Ae Contracting Officer. None of the Service shail
be subcontracted by Ae Contractor wiAout the prior written consent of Ae State.

♦

I. U INDEMNIFICATION.

l.ll.l The Contractor shall defend, indemnify and hold harmless Ae State, Its officers and
employees, (torn and against any and all losses suffered by Ae States its officers and
employees, and any and all claims, liabilities or penalties asserted against Ae State, its
officers and employees, by or on behalf of any person, on account of based or resuhing
from, arising out of (or which may be claimed to arise out oO the acts or omissions of Ae
Contractor. Notvrithstaiidiog Ae forcing, nothmg herein Mntained shall be deemed to
constitute a waiver of the sovereign immunity of Ae State, which immunity is hereby
reserved to Ae State. This covenant in Section 1.11.1 shall survive Ae termination of Ait
Agreement

1.12. INSURANCE.

1.12.1 The Contractor shalli at its sole eiqiense, obtain and maintain in force, and shall require
any subMntractor or assignee to obtain and maintain in force, tbe following insurance:

1.12.1.1 Railroad Liability and Contractual Liability Insurance shall be purchased wiA
Ae State as co4nsured in Ae amount of Aree million dollars ($3,000,000), or five
million dollars ($5,000,000) if hazardous materials are shipped, each occurrence, wiA a
deductible of twenty-five Aousand dollars ($25,000) maximunt

1.12.2 The policies described in subparagraph 1.12.1 herein shall be on policy forms and
endorsements approved for use in Ae State of New Hampshire by Ae NJI. Department
of Insurance, and issued by insurers licensed in Ae State of New Hampshire.

1.12.3 The Gdhtractor shalL^iaht to Ithe Cpntntating Offiwr,, or ̂bis ̂  her wpfce^r, a
certificafe(8) of linmrrance for I msureiAe'r^uired' UD^ Als Agir^ment CbntrMtor
shall atso furnish to Ae Contracting Officer, or his or her successor, oortificate(s) of
insurance for all renewal(8) of insurance required under Aiia Agreement no later than
fifteen (15) days prior to the expiration date of each of Ae insurance policies. The
certiflcflte(8) of insurance and * any renewals > Aereof shall . be attached and are
Incorpora^ herein by reference. Each cettificate(8) of insurance shall contain a clause
requiring Ae insurer to endeavor to provide Ae Contracting Officer, or his or her
successor, no less than ten (10) days prior written notice of cancellation or modification
of Ae policy.
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1.12.4 Within ten (10) days prior to the start of operation and annually thercai^, the
Contractor shall provide the Contracting Officer with a certificate evidencing the
continual existence of required insurances.

1.13. WAIVER OP BREACH

1.13.1 No:ifalhire 6y the State to enforce any proyisipns hereof
be denned ■h' waiw of its'ri^ts with r^g^'to dmt Eventof De.fault^ or any siib^umt
Event of Default No express failure to enforce any Event of Dcfhult shall be deemed a
waiver of the right of the State to enforce each and all of the provisions hereof upon any
forther or other Event of Default on the part of the Contractor.

1.14. NOTICE.

1.14.1 Any notice by a party hereto to the other parly shall be deemed to have been duly
delivered or given at the time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses given above.

1.15. AMENDMENT.

1.15.1 This Agreement maybe amcnd^ waived or discharged only by an mstrura'ent in ̂ ting
signed by the parties hereto and only, after approval of such amendment, waiver or
discharge by the Governor and Executive Council of die State of New Hampshire.

1.16 CONSTRUCTION OP AGREEMENT AND TERMS.

1.16.1 This Agreement shall he construed in acoordanoe with the laws of the State ^ 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 ts the wording
chosen by the parties to express their mutual intent, and no rule of construction shall be
applied against or in favor ̂  any party.

1.17 THIRD PARTIES,

1.17.1 The parties hereto do not Intend to benefit any third parties and this Agreement shall not
be construed to confer any such benefit

1.18 HEADINGS.

1.18.1 The headings throughout the Agreement are forreforcnce purposes only, and the words
contained therein shall in no way be held to explain, modify, amplify or aid in the
intorpretation, construction or meaning ofthe provisions of this Agreement

1.19 JSEVERABILITY.

1.19.1 in the event any of the provisions of this Agreement are held by a coi^.of competent
jumdiction to be contrary to any state or federal law, the remaining provisions of this
Agreement will remain in full force and effect.
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1.20 ENTIRE AGREEMENT.

1.20.1 This Agreement, which may be executed in a number of counterparts, each of which
shall be deemed an original, constiUites the entire Agre^ent and understanding between-
the parties, and supersedes all prior Agreements and understandings relating hereto.

ARTICLE n • PHYSICAL DESCRIPTION

2.2 The Facilities shall remain the property of the State, which reserves to itself the right to grant
easements, contracts, leases, and other rî ts therein which, do not, in the sole judgment of the
State, conflict with the operations described in Article m. The State reserves to itself all rents,
fees 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 Chy
of Lebanon or other parties. Notwithstanding these, provisions, the Contractor witfa prior
approval by the State may lease portions of the Facilities to shippers for construction of railroad
sidings, losing platforms and other railrdad-related faollitles. Such leases shall be subject to
apfAopriate local ̂ xes, and revenues from such leaseis shall be included In the railro^'s gross
ffeight operating revenues.

2.3 The Contractor shall make no alterations to the Facilities both real and personal, or construct
any building or make other improvements on the Facilities beyond normal maintenance without
the prior written consent of the State. Such consem shall not be unreasonably withheld. All
alterations, changes, and improvements bizilt» constructed, or placed on the Facilltlea 1^ tiie
Contractor, shall unless otherwise* provided by written agreement between the State and the
Contnctor be the property of the State and remain on die State's property at the expiration or
sooner termination of this agreement Salvageable or scrap mat^ials generated as a part of
normal maintenance shall become the property of the Contractor.

2.4 At its option the State may provide the Condactor with State-owned 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. ■

Gontractof Inittals r.P
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2.1 PHYSICAL DESCRIPTION - The Facilities are described as follows: Being all the property of (
every kind and description, real, personal and mbted that was acquired by the State of New |
Hampshire from the Boston and Maine Corporation by a Release Deed recorded at the Grafton j
County Registry of Deeds on August 2. 1999, Book 2409, Pages 86S through 876, and said |
demised property being located in the City of Lebmion, NH, County of Grafton; including all real
property, rail facilities on, within and ai^urtenant to the line formerly own^ by the Beaton and 1
Maine Corporatioti located between Ehgine^ng Station 3515+69 as shown on Valuation Map |
32.1 Map ̂  and Engineering Station 3662+40 as shown on Valuation Map 32.1 VT Map 71 in j
Lebanon, including the Wcstboro Yard, on file In the records of tiie New Hampshire Department !
of Tr^poitation, Bureau of Rail & Transit. j



ARTICLE m • OPERATIONS

3.1 SERVICE AREAS

3.1.1 The Contrftctor 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 fbr all pham and requirements of its operation, including, but not limited to,
dispatching of trains, assignment of power and cars, scheduling, workforce, equipment,
advertising and marketing. The Contractor may char^ a reasonable fee for operations
on the FacilitiiBS by other milro^. ^

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

3.1.3 Notwithstanding any other |»ovIsions of this Agreement, the State arrange to
provide service on a temporaiy basis if the Contractor is unabto to provide service, and
die Contractor agrees to allow provision of such temporary Service 1^ others in the event
of its inability to provide Service. .Notice of Service by others must be given to the State
in writing by the Contractor.

3.1.4 The Contractor warrants that all personnel engaged in the Services shall be qualified to
perform such Services, and shall be properly licensed and audiorized to perfbim such
Services under all applicable laws. 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

in a combined effort to perform the Services, to hire, any person who has a
contractual relationship with (he State, or who is a State officer or employee, elected or
appointed.

3.1.5 ' The Cootntotor will conform to the State's **Ouidelines Oovemlng the Operation of On'
Track Equipment on State-owned Railroad Lines," and will incorporate thele Ouidelines
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 sbcty (60) days prior to
initiation of such service, and submit a certificate of hisurance for Specialized Passenger
Risk Uabillty Contractual LiBbltHywith the State named as additionally'insured in
the amount of Five Million ($5,000,000) dollars at least five (5) days prior to
commencement of passenger or tourist excursion operations.

3.2 MAINTENANCE

3.2.1 Equipment - The Contractor shall be responslbie for proper upkeep and maintenance of
all equipment it uses, either supplied by toe State or the Contractor, and shall ensure that
equipment is in compliance wito all current FRA regulations. .State equipment shall be
returned to toe State In as good condition as when received except for ordinary wear and

'  tear.

3.2.2 Track -.The Contractor shall be responsible for toe proper upkeep and maintenance of
Facilities. Said upkeep and maintenance shall include but not be limited to:
a. Surface and aJignment
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b. Brush and vegetation control (all brush to be chipped)
c. Drainage end ditches
d. All operating signals to be kept in good operating condition ^)
e. Crossing and switches to be kq^t in good operating condition. The ContrBctor shall

provide a flagman during the passage of trains for the protection of any crossing
protected by signals where the signal U not operating for any reason.

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

3.2.2.1 The Contractor shall be responsible to perfonn all work and routine maintenance I
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 freight operating revenue on actual track maintenance during each year of I
this Agreement, and will include a report of maintenance expenses on a form end
according to a schedule to be specified by the State (See Exhibit A). Credit for these |
expenditures be carried forward to fiiture yean at the State's discretion. The j
Contractor shall satisfy all obligatioas required by the FRA of a railroad owner,- set forth
inPart2l3oftfaeFRATrackSafetyStandard6(49CFR213).

\

3.2.3 STRUCTURES (BRIDGES & CULVERTS) - The Contractor shall be responsible for ^
maintaining structures and shall needed repairs necessary to' keep structures safe
for the convenience of the railroad and the State. Said maintenance shall include but not i
be lifflited to the cleaning and removal of debris, lubrication of bearing surfaces, scour i
and erosion protection. i

•

3.2.4 In the event a m^or unanticipated maintenance or capital expenditure is required (bridge 1
foiiure or m^or washout, etc.) the Contractor shall assist in ail 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 3.2^2.1, wtiichever is greater, in the aggregate. 'However, the Contractor |

>  waives any claims to damages for any delays in repairing or reopening the line after such |
I. an occurrence and the State reserves to itself the decision vdtether, when and how such |

repairs and reopening will be done.

3.3 INSPBCnON i

3.3.1 The Contractor shall patrol the Facilities and inspect the track in accordance-with FRA i
Tr^ Safety Standards subpart F (49 CFR 213.233) and submit an in^Mction report in a
timely manner but no less than one (1) week after each inspection. Should any defects
be found, the Contractof shall take the appropriate remedial action in a timely manner in
accordance wife such regulations and notify the Contracting Officer in writing of said
remedial action.

3.3.2 The Contracting Officer has the rig^t to monitor.the Contractor to ensure that the
Contractor complies with the conditions of this Agreement The Contracting Officer
shall 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 this
Agreement. '

3.3.3 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 y
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of Contractor and of any contractor or subcontractor relating to any project or task
accomplished under this Agreement

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

actual cost basis ("force accountTvork")-
d. To verify the quantities of uninstalled State-owned materials and die 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

3.4.1 The Ccntraoting OCnoer reserves the rî  to advertise and kt construction rehabilitation
projects within the confines of the Facilities. The construction contractor to vrtiom this
vrork may be awarded shall have the right to perform the work so described lii Ac
contract Any expenditures by the State pursuant to this Section 3.4 shall not diminish
the obligation of the Contractor pursuant to Se^on 3.2.2.1 or any other provision of this
Agreement

3.4.2 The Contracting OfRoer will fhim time to time altow utility projects to be constructed
within the railroad right-of-way. Construction contractors for these projects will be
required to enter into a lleense' with the State, which will require certain conditions such
. as liability insurance; and to cooperate with die Contractor in assuring that the work be
performed in such a manner that the tracks, opeiadons and appuiteoances of the rail

.faculty will be safeguarded. The Contractor may require a flagman and/or railroad
inspector at a construction site if he deems If rieoessaiy, the cost of said services to be
paid by the constructing entity to the Contractor.

3.4.3 At the request of the Stote, the Contractor shall construct sidings to new shippers on the
Facilities at shippers' or the Contractor's expense. These sidings and appurtenances
thereto may be competitively bid, if constructed by other dian the Contractor, and billed
to the shipper.

3.5 FREIGHT TARIFFS - On or before the Efikotive Date, the Contractor shall adopt all oxist^
applicable tariff, rates, and divisions. Said tarifb, rates, and dlvlsioDB shall apply to the Servioe
provided pursuant to this Agreement until such tariffB, rates or divisions are changed in accordance
with law. All proposed rates and terifTs under control of the Contractor may be reviewed by the
Contracting Officer upon request

3.6 FORCE MAJEURE - The parties hereto will be excused from performance of any of their respective
obligations hcretinder occasioned by any event beyond their respective control. Including, without
limitation, any action of any federal, state or local agency or instiuinentalfty; by government
authorities including compliance with environmental 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 evente are remedied; provided,
however, that die party claiming force mqjeure shall take all reasonable actions to eliminate or end
the force mqleure condition.

GbntractofMtii^s .' ̂P. ^ ,
Date fomAjf

Facilities. j
k

3.4 CONSTRUCTION PROJECTS: * 1



ARTICLE IV - 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 Transportation, Bureau of Rail and Transit..

4.2 Payments shall be paid monthly (or less frequently with the approval of ̂e Contracting Officer).
based upon the level of operation, as explained below. -Payments shall be made no later than
thirty (30) days after die last the day of ea!^ calendar month that gross freight operating revenues
are earned, and will include a report of freight traffic on a fdnn and according to a schedule to be
specified by the State. (See EXHIBIT A)

4.3 USER FEE PAYMENT

4.3.1 The Contractor shall pay five (5%) percent of annual gross freight operating 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 p^meots the' cost of specific expenditures including
but not limited to mqjor maintenance projects in track work or structure rqmir.

4.4 LATE PAYMENT

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

4.5 ACCOUNTING AND AUDITS

4.5.1 The Contracting Officer shall have access, during regular working hours, for the purpose
of audit and examinatioQ, 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 offive (5) years after the termhiation of this Agreement. The Contractor
shalUmpose this requirement of each of Its subctmtractOTB.

4.5.2 If, as a result of any audit, the Contractiog Officer determines that the amount paid to the
State is less tfym the amount owed, the Contractor shall pay die difference to ̂ te within
thirty (30) days of the determiitetion.

4.5.3 If, as a result of any audit, the Contracting Officer determines that the amount paid to the
State is more than the amount ow^ State will make repayment or credit the Contractor
accordingly, so far as appropriations 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 the State. (See BXHIBrT A)

Contractor Initials ̂  CP . * ®
Date



ARTICLE V- MARKETING EFFORT

S.l The Contractor will make every effort to market ̂ e 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 schedule to be specified by the State. (See EXHIBIT A) ,

i

ARTICLE VI-OTHER OPERATORS |
>  ■ . V _ . „ i ^

6.1 ' InaU.of iteppaidpns.andu8eof^:FKiliti^^;Cm^rax^^l^ I
in the use:dhthe pWiiitiesi inoluding'any;raUrbad aui&btiBed "by t^ State(toxuse any portion of. i
-the Facilities In oon}unction with the reabtiyation of the Nordiem Railroad following a selection |
process for a railroad operator on the line. The State may at Its discretion provide mediation of !
dispiites involving the stateowned railroad corridor cortshtent with Article 1.16. ;

ARTICLE Vn-TERMINATION OF AGREEMENT |

7.1 [f at any tune after the Commencement Date the Contractor operates the Service fewer than sixty I
(60) days during any Operational Year, the State may terming this Agreement and relieve the i
State and Contractor of all obligations•bereunder, except the Contractor's continuing duty to \

financial records and to contioue to defend and bold harmless the State for any claims j
arising during the period of this Agreement I

(

7.2 In the event of a termination or expiration of this Agreement, the Contractor agrees that it shall |
obtain the necessary approvals ffom the STB to discontinue operations and turn over operating [
authority to. anew railio^ operator. : I

^ . y' ^" . • •
ContTBCtor Initials - CP I l

Date ' '



IN WITNBSS WHEREOF, we have hereunto set our hands on the day of CAoker . 2009.

CLAREMONT CONCORD RAILROAD CORP.

On this

officer, personally
£

BY:

UNTYO

2009, before
[khovra to me (dr 'satlsfo^

day

THE STATE OP

the undersigned
eh) 'to be the person

whose name is subscribed to the yy^in.instnrai^ eiKi aokhowledged that he hu'exMJ^ the same for the
purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and dffi^

SEAL (IDTASYPUB^;

NBWHAMPSHIRBthe

9ibkW.Rtm8.OMor. .

NHOOT

2009, befofo me;

NOTARY PUB

THE STATE OF NEW HAMPSHIRE. COUNTY OF MERRIMACK

Oh this _Vj[L d^ of the undersigned
pffiw, panM^lv tO;the btoveo) to'beibe person whose
nw™ js suj^wrihed' ifo withfo iititnutimi aclmpwledgi^ that he has executed the same for the
purposes therein contained.

IN WITNESS WHEREbF, I hereunto ̂  my hand ̂  official seal.
OlANELHAOTTORD
;NMPublb.,

My OommtMlon Biplwiii thy 80*

iriiiii is to certify that foe Opting AgreeimOT^^^^ been reviewed by this office, and ii
^proved as to form and M^udon on 'A/flV"e>.jLA>- ̂  . 2009.

OniCE OF AtTORJ®^ GENERAL

BY:

approved by Oovemor and Executive Council on

ATTEST:

Aoi^aiit ACtoroey General
OEOt9: am;

Gontractbrljutiajs GP
Date /A

lEPlIrttiECMf OF STATE
12



'  ' EXHIBIT A ^ - — r.

CLAREMOHT CONCORD RAILROAD, INC.

REPORT AND PAYMENT DUE DATES

.  ... - . - _. .

3anu»7— m-
FEBRUARY' — ' - MARCH 1 ApmL

I [

1sl - NOVEMBER PAYMENT & 1st-DECEMBER PAYMENTS ' l8t - JANUARY PAYMBfT S " 1^ - FEBRUARY PAYMENT S

REVENUE REPORT^ {  REVENUE REPORT . REVENUE RB>ORT REVENUE REPORT

30th-- NOVBABER.-. JANUARY,.: 26th-NOVEMBER,-JANUARY ! 30th - FEBRUARY TRAFFIC . 30th ̂ FEBRUARY-APRIL

MARKETING REPORT . ;  MAINTENANCe.COST. , .REPORT _ . ' MARKETING REPORT

30th - DECEMBER TRAFFIC r REPORT ... . . __ r 30th^MARCH TRAFFIC

REPORT 2ath"JANUARY TRAFFIC" ,  ̂ . ^ L  REPORT

!  REPORT ^ —.

/. .

5 " ~

- MAY . . JUNE JULV aU^^U^Y
-  - -

r  "
. ,  _ . - - . . '

1st-MARCH PAYMENTS Istr APRIL PAYMENTS I8t-MAYPAYMENTS. . . J l8t-JUNE PAYMENTS .

REVENUE REPORT " REVENUE REPORT.^ -^REVENUE RB'ORT j.  .REVENUE REPORT

30th • FEBRUARY - APRIL aOth-^MAY TRAFFIC ! 30lh^- MAY-JULYMARKETING.. i 30th-MAY-JULY

MAINTENANCE COST "REPORT REPORT" - .T MAINTENANCE.COST

RB^ORT 30th-~JUNE TRAFFIC REPORT

30th-APRIL TRAFFIC REPORT 30th . OCTOBER TRAFFIC "

REPORT ̂  ̂ REPORT"

t^bPTEUBER. ̂ :.t: r  _6cT0BER_ _ ' M6Vembb% DECBMBER

^  ' . ■ ■ -

1st - JULY PAYMENT & 1st - AUGUST PAYMENT S" - SBT^BER PAYMENT.S„'ISt rOCTOBERPAYMBiT S _

REVENUE REPORT i  REVENUE REPORT ' REVENUE RB»ORT —REVENUE REPORT. ^

30lh-AUGUST TRAFFIC 30th - AUAGUST - OCTOBBl 30th - AUGUST - OCTOBER - 30lhi- JULY TRAFFIC ._;

RB?ORT . . _ !. MARKETING REPORT. MAINTENANCE COST REPORT

30th - SEPTEMBER TRAFFIC.. REPORT

f_.REP_ORT .... 30th - OCTOBER TRAFRC . J
.. .. ^

1  , , , .REPORT _ !
*  '

i .  :

1  i


