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Department ofTrantportation

THE STA TE OF NEW HAMPSHIRE
DEPAR TMENT OF TRANSPOR TA TION

Victoria F. Sheehan William Cass, P.E.

Commissioner Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council December 30, 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 an Operating Agreement with the New
England Central Railroad, Inc. (NECR), Vendor 160565, Rochester, New York, for the use of the state-
owned Northern Railroad Line in Lebanon, NH for freight railroad service, effective upon Governor and
Council approval through January 31, 2031, with a provision for renewal for an additional 10-year
period, subject to Governor and Council approval, through January 31, 2041.

Income from the agreement will be credited as follows:

04-096-096-964010-2991

Special Railroad Account
009-407323 Agency Income

EXPLANATION

The Department of Transportation owns the Northern Railroad Line, including an approximately two-
mile section that remains available for freight railroad services and connects Lebanon to White River
Junction, Vermont and the regional and national freight railroad network. This section has been
included in Operating Agreements between the Department of Transportation and two freight railroad
providers, and approved by the Governor and Council, since May 1, 2000.

More recently, 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 twice requested additional time; a
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6-month extension, Amendment #1, was approved by Governor and Council, as Item 21, on April 8,
2020 and a 3-month extension. Amendment #2, was approved by Governor and Council, as Item 5B, on
October 21, 2020 and extended the completion date unti 1 January 31, 2021. The Department and NECR
have negotiated a renewed Operating Agreement for a ten-year period through January 31, 2031. This
renewed Agreement allows NECR and its shippers to continue to use the line for delivery and
transloading of bulk cement, salt, fuel, and other products.

This Agreement has been reviewed and approved by the Office of the Attorney General for form and
execution. Copies of the fully executed Agreement 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 Agreement will be on file with the Department of Transportation'

Your approval of this resolution is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

Attachments
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OPERATING AGREEMENT

THIS OPERATING AGREEMENT ("Agreement") is made and entered into this
day of 2021, between the State of New Hampshire, through the New Hampshire
Department of Transportation, 7 Hazen Drive, P.O. Box 483, Concord, NH 03302-0483 ("the
State") and New England Central Railroad, Inc., 400 Meridian Centre, Suite 330, Rochester, NY
14618 ("the Contractor"), collectively referred to as ("the Parties").

WHEREAS, the State owns a portion of the Northern Railroad Line, as more
particularly described in Section 2.1; and

WHEREAS, the Contractor provides Service on the Northern Railroad Line pursuant
to an Assignment dated September 9, 2015 of the Operating Agreement between the State and
Claremont Concord Railroad Corporation dated May I, 2010; and

WHEREAS, pursuant to Section 1.3 of the Operating Agreement dated May 1, 2010,
the State and the Contractor desire to enter into a new Operating Agreement pursuant to the
following terms and conditions:

ARTICLE I - GENERAL CONDITIONS

1.1. DEFINITIONS - As used herein, the following terms have the meanings indicated:

a. "Completion Date" means January 31, 2031, unless this Agreement is otherwise
extended or renewed in accordance with Section 1.3.1 of this Agreement.

b. "Contracting Officer" means the Commissioner of the New Hampshire
Department of Transportation (NHDOT), or her successor or her duly authorized
representative, having an address of 7 Hazen Drive, P.O. Box 483, Concord, NH
03302-0483. The Contracting Officer shall be the representative of the State
hereunder.

c. "Contractor" means New England Central Railroad, Inc., 400 Meridian Centre,
Suite 330, Rochester, NY 14618.

d. "Contractor's Representative" means representative of the Contractor
responsible for making contract decisions and will be the Contractor's contact for
the Contracting Officer.

e. "Effective Date" means the date this Agreement is approved by the Governor and
Council of the State of New Hampshire.

f. "Facilities" - collectively means the real estate, track, culverts, bridges, signals,
switches, structures, buildings, and related railroad transportation property over
which Service is to be provided.

g. "Final Report" - means a 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 Completion Date.

h. "FRA" means the Federal Railroad Administration of the United States

Department of Transportation.
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i. "In-Service Area" means the active portion of the Line from MP 141.30 (Station
3583+49.5) in Lebanon, New Hampshire to MP 142.78 (Station 3662+40) in White
River Junction, Vermont,

j. "Line" means the State-owned Northern Railroad Line beginning in Lebanon at
MP 141.00 and heading Northwesterly to MP 142.78 in White River Junction,
Vermont, as more particularly described in Section 2.1.

k. "Major Maintenance Expenditure" means any expenditure to address a
condition on the Line that prevents Service on the Line while the condition exists.
Major Maintenance Expenditures include, but are not limited to, bridge
failures/rehabilitation, major washouts, and crossing rehabilitation or
reconstruction.

1. "Out-of-Service Area" means the inactive portion of the Line from MP 141.00
(Station 3568+49) to MP 141.30 (Station 3583+49.5) in Lebanon, New Hampshire,

m. "Gross Operating Revenue" means those revenues derived by the Contractor
from providing Service on the Line,

n. "Operations Manager" means the Contractor's representative responsible for
day-to-day operation and maintenance on the State-owned line who will be the
contact for the Bureau of Rail and Transit personnel.

0. "Operating Year" means January 1 to December 31.
p. "Service" means revenue freight trains carrying goods or retuming from delivering

goods on behalf of shippers and receives on the Line,
q. "STB" means the Surface Transportation Board.
r. "Subcontractor" means an individual, partnership, firm, corporation, or any

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

s. "Termination Report" means a 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,

t. "User Fee" means the fee to be paid by the Contractor to the State for use of the
Line to provide Service, as more particularly defined in Article IV of this
Agreement.

1.2. EFFECTIVE DATE/COMPLETION OF SERVICES.

1.2.1 Notwithstanding any provision of this Agreement to the contrary, this Agreement,
and all obligations of the Parties hereunder, is subject to the approval of the
Govemor and Council of the State of New Hampshire. This Agreement shall
become effective on the date the Govemor and Council approve this Agreement.

1.2.2 Any Service performed by the Contractor prior to the Effective Date shall be
performed at the sole risk of the Contractor, and in the event that this Agreement
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.
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1.2.3 After termination of the Agreement the Parties shall be relieved of all obligations
hereunder, except the Contractor shall at its own expense terminate its operations,
relinquish the property, and file documents for discontinuance of service with the
STB, and submit the final User Fee payment and a Final Report in accordance with
the format and schedule of reports described in Exhibit A attached hereto and
incorporated herein by this reference (hereinafter "Report and Payment Schedule").
Further, the Contractor's continuing duty to maintain fmancial records per Section
4.5.1, the Contractor's duty to defend, indemnify and hold harmless the State per
Section 1.12.1, and the Contractor's hiring limitation in Section 1.6.2 shall survive
termination of this Agreement.

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 February 1, 2031.
If the Contractor and the State cannot agree upon a new operating agreement by
July 31, 2030 or the State is not satisfied with the Contractor's level of service
during the term of this Agreement, the State may at that time solicit new Requests
for Proposals to operate the Line and have no further obligations for renewal of this
Agreement with the Contractor.

1.4. CONTRACTOR'S REPRESENTATION AND WARRANTIES.

1.4.1 The Contractor represents and warrants the following:

a. The Contractor is a corporation duly organized, validly registered with the New
Hampshire Secreteiry of State, and in good standing under the laws of New
Hampshire, 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 which it has undertaken in this Agreement;

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.

e. The Contractor's Representative is:

Charles Hunter, Assistant Vice President Government Affairs
New England Central Railroad, Inc.
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2 Federal Street

St. Albans, VT 05478
(802) 527-3434

f. The Operation Manager is:

Jeffrey Castle, General Manager
New England Central Railroad, Inc. .
2 Federal Street

St. Albans, VT 05478
(716) 827-2718

1.5. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/

EQUAL EMPLOYMENT OPPORTUNITY.

1.5.1 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
authorities with appropriate jurisdiction which impose any obligation or 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, gender identity, disability, sexual orientation, national origin, or military
status and will take affirmative action to prevent such discrimination.

1.5.3 If this Agreement is funded in any part by monies of the United States, the
Contractor shall comply with all the provisions of Executive Order No. 11246
("Equal Employment Opportunity"), as supplemented by the regulations of the
United States Department of Labor (41 C.F.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
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
the 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 under all applicable laws.

1.6.2 Unless otherwise authorized in writing, during the term of this Agreement, and for
a period of six (6) months after the Completion Date, the Contractor shall not hire,
and shall not permit any Subcontractor or other person, firm or corporation with
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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 provided that the hiring of any
such person as a result of a response to any general solicitation for employment
through an untargeted advertisement made in the ordinary course of business shall
not constitute a breach of this provision. This'provision shall survive termination
of this Agreement.

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 ("Event of Default"):

a. failure to perform the Service satisfactorily or on schedule as reasonably
determined by the Contracting Officer;

b. failure to submit any report required hereunder;

c. failure of the Contractor to maintain the records required hereunder, or to permit
access thereof;

d. failure to pay the User Fee to the State as required hereunder; and/or

e. failure to perform any other covenant, term or condition of this Agreement.

1.7.2 Upon the occurrence of any Event of Default, the State may take any one, or more,
or all, 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 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 written notice
of termination;

1.7.2.2 Treat this Agreement as breached and pursue any of its remedies at law or
in equity, or both.

1.8. TERMINATION OF AGREEMENT.

1.8.1 In the event this Agreement is. terminated for any reason prior to the Completion
Date, the Contractor shall comply with Section 1.2.3 and deliver to the Contracting
Officer, not later than fifteen (15) days after the date of termination, a Termination
Report.
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1.8.2 If at any time after the Effective Date the Contractor operates the Service fewer
than sixty (60) days during any Operating Year, the State may terminate this
Agreement. Upon termination the Parties shall be subject to Section 1.8.1.

1.8.3 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 turn over operating authority to a new railroad operator at the Contractor's sole
expense.

1.9. CONTRACTOR'S RELATION TO THE STATE.

I

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 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.

1.10. TAXES AND UTILITIES.

1.10.1 All railroad or corporate taxes assessed by the State of New Hampshire, including
those specified in New Hampshire RSA 82, or the Federal Government as a result
of this Agreement are the responsibility of the Contractor.

1.10.2 The Contractor shall be responsible for arranging and paying for any and all utility
services, including but not limited to water, gas, and electricity, required for the
Facilities during the term of this Agreement.

1.10.3 The Contractor shall not deduct from the User Fee payments to the State any costs
for taxes and utilities paid by the Contractor.

1.11. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

1.11.1 The Contractor shall not assign, or otherwise transfer any interest in this Agreement
without the prior written consent of the Contracting Officer. For purposes of this
paragraph, a Change of Control shall constitute an assignment. "Change of Control"
means (a) merger, consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the direct owner of fifty
percent (50%) or more of the voting shares or similar equity interests, or combined
voting power of the Contractor, or (b) the sale of all or substantially all of the assets
of the Contractor.

I

1.11.2 None of the Service shall be subcontracted by the Contractor without the prior
written consent of the Contracting Officer. The State is entitled to copies of all
subcontracts and assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which the State is not a
party.
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1.12. INDEMNIFICATION.

1.12.1 Unless otherwise exempted by law, the Contractor shall defend, indemnify and hold
harmless the State, its agencies, officers and employees, from and against any and
all claims, demands, losses, liabilities, penalties, fines, judgments, awards, and
costs for any personal injury or property damages, or other claims asserted against
the State, its agencies, officers or employees, by or on behalf of any person, on
account of, based or resulting from, arising out of (or which may be claimed to arise
out of) the acts or omissions of the Contractor, its employees, lessees, or
Subcontractors, including but not limited to negligence, reckless or intentional
conduct. The State shall not be liable for any costs incurred by the Contractor
arising under this Section 1.12.1. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign immunity of the
State, which immunity is hereby reserved to the State. This covenant shall survive
the termination of this Agreement.

1.13. INSURANCE.

1.13.1 The Contractor shall, at its sole expense, obtain and maintain in force, and shall
require any Subcontractor to obtain and maintain in force, the following insurance:

A. Railroad Liability Insurance and Contractual Liability Insurance shall be
purchased with the State named as an Additional Insured in the following
amounts:

i. five million dollars ($5,000,000) for normal freight service
V

ii. seven million dollars ($7,000,000) if hazardous materials are shipped,
each occurrence

B. Commercial Automobile Liability Insurance covering all motor vehicles
including owned, hired, borrowed, and non-owned vehicles. Limits of Liability:
$1,000,000 Combined Single Limit for bodily Injury & Property Damage.

C. In accordance with RSA 281-A, the Contractor shall maintain, and require any
Subcontractor or assignee to secure and maintain, payment of Workers'
Compensation in connection with activities which the person proposes to
undertake pursuant to this Agreement. The State shall not be responsible for
payment of any Workers' Compensation premiums or for any other claim or
benefit for Contractor, or any Subcontractor or employee of Contractor, which
might arise under applicable State of New Hampshire Workers' Compensation
laws in connection with the performance of this Agreement. Where applicable.
Federal Employer Liability Act Coverage shall be included.
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D. Pollution Liability Insurance issued to and covering the liability of the
Contractor arising out of the pollution or impairment of the environment,
including costs of investigation and clean-up, caused by a sudden or accidental
event. Coverage under this policy (or policies) shall have limits of liability not
less than $1,000,000 per occurrence.

1.13.2 The policies described in Section 1.13 herein shall be on policy forms and
endorsements approved for use in the State of New Hampshire by the New
Hampshire Department of Insurance and issued by insurers authorized to conduct
business in the State of New Hampshire.

1.13.3 The Contractor shall furnish to the Contracting Officer a certificate(s) of insurance
for all insurance required under this Agreement. The Contractor shall also furnish
to the Contracting Officer, or her successor, certificate(s) of insurance for all
renewal(s) of insurance required under this Agreement no later than ten (10) days
prior to the expiration date of each insurance policy. The certificate(s) of insurance
and any renewals thereof shall be attached and are incorporated herein by reference.

1.13.4 Notwithstanding anything to the contrary contained herein, the Contractor may
carry a self-insured retention ("SIR") of up to $5,000,000 until May 1, 2021. The
Contractor agrees that the temporary authorization in this Section 1.13.4 is for the
sole purpose of allowing the Parties additional time to resolve a dispute regarding
an acceptable level of SIR. After May 1, 2021, the Contractor shall not carry a SIR
in an amount greater than $500,000, absent approval by the Contracting Officer. If
the Contractor carries a SIR in an amount greater than $500,000 or if the Parties
cannot mutually agree on an alternative level of SIR on or before May 1, 2021, the
Contracting Officer, in her sole discretion, may treat this as an Event of Default by
the Contractor under Section 1.7 and may terminate this Agreement pursuant to
Section 1.7.2.1.

1.14. WAIVER OF BREACH,

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

1.15. NOTICE.

1.15.1 Any notice by a party hereto to the other party shall be deemed given when received
(or upon attempted delivery if delivery is not accepted). Such notices shall be in
writing and sent by registered or certified mail (return receipt requested) with the
United States Postal Service addressed to the Parties at the following addresses:

10 out of36



^  To the State: Railroad Planner
New Hampshire Department of Transportation
Bureau of Rail & Transit

PO Box 483

Concord, NH 03302-0483

To the Contractor: Jeffrey Castle, General Manager
New England Central Railroad, Inc.
2 Federal Street

St. Albans, VT 05478

(716)827-2718

1.16. AMENDMENT.

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

1.17. CONSTRUCTIONOF AGREEMENT AND TERMS.

1.17.1 This Agreement shall be govemed, interpreted, and construed in accordance with
the laws of the State of New Hampshire, and is binding upon and inures to the
benefit of the Parties and their respective successors and assigns. The wording used
in this Agreement is the wording chosen by the Parties to express their mutual
intent, and no rule of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and maintained in New
Hampshire Superior Court which shall have exclusive jurisdiction thereof.

1.18. TfflRD PARTIES.

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

1.19. HEADINGS.

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

1.20. STATE'S REPRESENTATIVE.

1.20.1 The Contracting Officer shall be the State's representative.

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

1.22. ENTIRE AGREEMENT.

1.22.1 This Agreement, which may be executed in a number of counterparts, each of which
shall be deemed an original, constiUites the entire Agreement and understanding
between the Parties, and supersedes all prior Agreements and understandings
relating hereto.

ARTICLE II - PHYSICAL DESCRIPTION

2.1 PHYSICAL DESCRIPTION. The Facilities consists of the State-owned portion of the
Northem Railroad Line, as more particularly described as follows:

Being ail the property of every kind and description, real, personal and mixed that was
acquired by the State of New Hampshire from the Boston and Maine Corporation by a
Release Deed recorded at the Grafton County Registry of Deeds on August 2, 1999, Book
2409, Pages 865 through 876, and said demised property being located in the City of
Lebanon, NH, County of Graflon; including all real property, rail facilities on, within and
appurtenant to the line formerly owned by the Boston and Maine Corporation located
between Engineering Station 3568+49 Mile Post 141.00 as shown on Valuation Plan 32.1
Map 69 and Engineering Station 3662+40 (Mile Post 142.78) as shown on Valuation Plan
32.1 Map 70 and Valuation Plan 32.1 VT Map 71 in White River Junction, Vermont,
including the West Lebanon Yard, also referred to as the Westboro Yard, on file in the
records of the New Hampshire Department of Transportation, Bureau of Rail & Transit;
subject to any and all conveyances, easements, covenants, restrictions, plans, or other
matters of record in the Grafton County Registry of Deeds.

2.2 Upon written agreement signed by the Contractor and the Contracting Officer, the
Contracting Officer and the Contractor may at any time reduce the scope of Facilities
subject to this Agreement.

2.3 As permitted by RSA 228:67 and other applicable state law, the State may sell portions of
the Facilities which, in the reasonable judgment of the Contracting Officer, after
consultation with the Contractor, are not needed for present or future railroad operations.
If the State sells any portion of the Facilities during the term of this Agreement, such
portion shall automatically be excluded from the Facilities described in Section 2.1 and
shall no longer be subject to this Agreement.

2.3.1 During the term of this Agreement, the Parties agree that the State is permitted to
convey a portion of the Facilities, as approximately shown on Exhibit E, for non-railroad
use to a third party. The Contractor agrees it is not interested in utilizing this portion of the
Facilities for railroad operations. Prior to any conveyance under this Section 2.3.1, a formal
survey will be conducted and a legal description will be prepared. Any conveyance of the
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Facilities shown on Exhibit E will not include any portion of the Facilities shown on
Exhibit F. Nothing herein shall require the State to convey any portion of the Facilities.
The Contracting Officer agrees to provide a copy of any proposed development plans for
the Facilities shown on Exhibit E not otherwise available to the Contractor to the extent

the Contracting Officer possesses or has reasonable access to the same and provided the
Contracting Officer is not prohibited from sharing such plans.

2.4 The Facilities remain the property of the State, which reserves to itself the right to grant
easements, contracts, leases, and other rights therein which do not, in the reasonable
judgment of the Contracting Officer, conflict with the operations described in Article III of
this Agreement. The State reserves to itself all rents, fees and revenues derived from such
grants.

2.5 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 Contracting Officer. Such consent
shall not be unreasonably withheld, delayed or conditioned. All alterations, changes, and
improvements built, constructed, or placed on the Facilities by the Contractor, shall unless
otherwise provided by written agreement between the Contracting Officer and the
Contractor be the property of the State and remain on the State's property at the expiration
or sooner termination of this Agreement. Salvageable or scrap materials generated as a part
of normal maintenance shall become the property of the Contractor.

2.6 At the Contracting Officer's option, the State may provide the Contractor with State-owned
railroad equipment and materials under the jurisdiction of the Bureau of Rail and Transit,
which it may 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 Contracting Officer's satisfaction.

2.7. LEASING TO SHIPPERS & RECEIVERS.

2.7.1 The Contractor, with prior written approval by the Contracting Officer, may lease
portions of the Facilities to others, including shippers and receivers, for railroad-
related purposes, including but not limited to the construction and operation of
railroad sidings, loading platforms, transloading facilities, and other railroad-
related facilities. The Contracting Officer shall not unreasonably withhold, delay
nor condition such approval. In no event shall the Contracting Officer approve a
lease pursuant to Section 2.7 if the completion date of such lease is later than the
Completion Date of this Agreement. The requirements of this Section 2.7.1 shall
not apply to leases of portions of the Facilities active prior to the Effective Date
("Prior Existing Leases"). A list of the Prior Existing Leases is itemized and
detailed in Schedule 1, attached hereto and incorporated herein.

2.7.2 Leases pursuant to Section 2.7 shall be subject to appropriate local taxes, and
revenues from such leases shall be included in the Contractor's Gross Operating
Revenue.
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2.7.3 To obtain the Contracting Officer's approval, the Contractor shall provide to the
Contracting Officer written notice of its desire to lease a portion of the Facilities
and shall submit a copy of the proposed terms of the lease between the Contractor
and the Contractor's lessee. Except for Prior Existing Leases, leases under this
Section 2.7 shall be subject to this Agreement and this Agreement shall be
incorporated by reference into any such lease.

2.7.4 In the event the Contractor seeks to lease a portion of the Facilities pursuant to this
Section 2.7, the Contractor agrees to require the lessee to agree to the following
terms:

a. INSPECTION. The State has the right to enter the leased premises in the case
of emergency, or to inspect it or make necessary repairs, alterations,
improvements, or to exhibit the leased premises to others, or whenever
necessary to determine the condition of the leased premises.

f  b. INDEMNIFICATION. Unless otherwise exempted by law, the Contractor's
lessee shall defend, indemnify and hold harmless the State, its officers and
employees, from and against any and all claims, demands, losses, liabilities,
penalties, fines, judgments, awards, and costs, for any personal injury or
property damages, or other claims asserted against the State, its officers or
employees, by or on behalf of any person, on account of, based or resulting
from, arising out of (or which may be claimed to arise out of) the acts or
omissions of the lessee, its employees, or subcontractors, including but not
limited to negligence, reckless or intentional conduct. Notwithstanding the
foregoing, nothing herein contained shall be deemed to constitute a waiver of
the sovereign immunity of the State, which immunity is hereby reserved to the
State. This covenant shall survive the termination of the lease between the

Contractor and the Contractor's lessee.

c. MODIFICATIONS. The Contractor's lessee shall submit to the Contracting
Officer a plan showing any proposed changes to the leased premises and shall
obtain approval and permission from the Contracting Office prior to performing
any work or modifications to the leased premises or its operations. In the event
the plan is approved by the Contracting Officer, the Contractor's lessee shall
apply for and obtain all necessary State, federal, and local permits or approvals
prior to performing any work or modifications to the leased premises.

d. INSURANCE. The Contractor's lessee shall, at its sole expense, maintain the
following minimum insurance requirements:

i. Commercial General Liability: $1,000,000 each occurrence and $2,000,000
general aggregate. The General Liability policy shall include Railroad
Endorsement CG 2417 or its equivalent. The State of New Hampshire, its
agencies, and its agents and employees shall be named as additional insureds.
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ii. Commercial Automobile Liability Insurance covering all motor vehicles
including owned, hired, borrowed, and non-owned vehicles. Limits of Liability:
$1,000,000 Combined Single Limit for bodily Injury & Property Damage.

Railroad Protective Public and Property Damage Liability: $1,000,000 each
occurrence and $2,000,000 in the aggregate.

Workers' Compensation Insurance in the amount as required by N.H. RSA 281-
A.

The policies described in this Section 2.7.4 herein shall be on policy forms and
endorsements approved for use in the State of New Hampshire by the New
Hampshire Department of Insurance and issued by insurers licensed in the State
of New Hampshire.

Notwithstanding the foregoing, the Contracting Officer, in her sole discretion
and taking into account the scope and character of the lessee's operations, may
increase the required liability insurance requirements.

2.7.5 The Contracting Officer reserves the right to require the Contractor and the
Contractor's lessee to include additional terms beyond those set forth in Section
2.7.4 in any proposed lease if the Contracting Officer, in the Contracting
Officer's reasonable discretion, determines that such terms are necessary after
evaluating the nature of the lessee's.proposed use of the Facilities.

ARTICLE 111 - OPERATIONS

3.1 SERVICE AREAS.

3.1.1 The Contractor shall, between the Effective Date and the Completion Date, manage
and operate Service on the In-Service Area of the Line. The Contractor shall be
solely responsible for ail phases 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 charge a
reasonable fee for operations on the In-Service Area by other railroads. The
Contractor may manage and operate Service in the Out-of-Service Area of the Line
should new business warrant Service.

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 and
receivers and customary in Contractor's industry.

3.1.3 The Contractor will endeavor to negotiate mutually acceptable rates and terms of
service with shippers and receivers and commence Service. Upon commencement
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of Service the Contractor shall provide a minimum of sixty (60) days of Service
during each Operating Year.

3.1.4 Notwithstanding any other provisions of this Agreement, the Contractor agrees to
allow temporary Service by others in the event that the Contracting Officer
reasonably determines that the Contractor is unable to provide Service for reasons
other than inability to reach agreement with shippers and/or the Contracting Officer
regarding rates and terms of service on the Line. Notice of Service by others must
be given to the Contractor in writing and such temporary Service shall cease when
Contractor has shown to the reasonable satisfaction of the Contracting Officer that
Contractor has regained the ability to provide Service.

3:1.5 The Contractor will conform to the State's "Guidelines Governing the Operation of
On-Track Equipment on State-owned Railroad Lines," and will incorporate these
Guidelines into its current Timetable.

3.1.6 The Contractor shall immediately report all incidents as required by RSA 367:56
and the "Rail Safety Section Notification Requirements" attached hereto as Exhibit
B and incorporated herein.

3.2. MAINTENANCE.

3.2.1 The Contractor shall at all times during the term of this Agreement keep and
maintain all Facilities in a reasonably safe condition for the use intended.

3.2.2 EQUIPMENT - The Contractor shall be responsible for proper upkeep and
maintenance of all equipment it uses, either supplied by the State or the Contractor,
and shall ensure that equipment is in compliance with all current ERA regulations.
State-owned equipment shall be returned to the State in as good condition as when
received except for ordinary wear and tear.

3.2.3 TRACK - The Contractor shall be responsible for the proper upkeep and
maintenance of Facilities. Said upkeep and maintenance shall include but not be
limited to:

a. Surface and alignment
b. Brush and vegetation control (all brush to be chipped)
c. Drainage and ditches
d. All operating signals to be kept in good operating condition
e. Crossing and switches to be kept in good operating condition. The

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

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

3.2.3.1 The Contractor shall be responsible to perform all work and routine
maintenance necessary to maintain the In-Service Area'of the Line at ERA Class 1

16 out of 36



Track Safety Standards or better. The Out-of-Service Area shall meet FRA Class 1
Track Safety Standards prior to use for Service. In any event, Contractor will
expend no less than five (5%) percent of Annual Gross Operating Revenue on
actual track maintenance, exclusive of inspections ("Annual Maintenance
Requirement"), during each Operating Year of this Agreement. The Contractor
shall include a report of maintenance expenses in accordance with the Report and
Payment Schedule (Exhibit A). The Contractor's performance shall satisfy all
obligations required'of the owner of a railroad, set forth in Part 213 of the FRA
Track Safety Standards (49 C.F.R §§ 213-213.369). In the event that the Contractor
does not meet the Annual Maintenance Requirement for an Operating Year, the
Contractor shall pay the remaining unspent portion of the Annual Maintenance
Requirement to the State within sixty (60) days after the end of the Operating Year.
The payment shall be made payable to "Treasurer, State of New Hampshire" and
shall be sent in accordance with Section 4.1.1. Any amount paid to the State under
this section shall exclusively be deposited into the Special Railroad Fund
established by RSA 228:68 and shall only be expended in accordance with RSA
228:69.

3.2.4 STRUCTURES (BRIDGES & CULVERTS) - The Contractor shall be responsible
for maintaining structures and shall make needed repairs necessary to keep
structures safe for their intended use in providing Service. Said maintenance shall
include but not be limited to the cleaning and removal of debris, lubrication of
bearing surfaces, scour and erosion protection.

3.2.4.1 The Contractor is assigned and shall be responsible for all compliance
responsibilities detailed in Part 237 of the FRA Bridge Safety Standards (49 C.F.R.
§§ 237.1-237.155), per the terms of the Memorandum of Agreement signed by the
Parties and approved by Governor and Council of the State of New Hampshire on
January 8,2020, attached hereto as Exhibit C and incorporated herein by reference.
The Contractor shall comply with its approved Bridge Management Program
incorporated herein by reference and made a part hereof.

3.2.5 In the event a Major Maintenance Expenditure is required the Contractor shall assist
in all necessary repairs, but be limited in its direct financial contribution to five
thousand dollars ($5,000.00) per Operating Year in the aggregate. However, the
Contractor waives any claims to damages for any delays in repairing or reopening
the Line after such an occurrence and the State reserves to itself the decision

whether, when and how such repairs and reopening will be done, in the reasonable
discretion of the Contracting Officer. The Contracting Officer shall give priority to
Major Maintenance Expenditures in the In-Service Area or other areas on the Line
in which the Contractor actively provides the Service.

3.2.6 If the Contractor fails to perform maintenance as required in Section 3.2, the State
shall give written notice of such failure in accordance with Section 1.14. Failure to
perform maintenance in accordance with Section 3.2 constitutes a material breach
of this Agreement.
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If within thirty (30) days of receipt of such notice, Contractor has not completed or
taken steps to Contracting Officer's satisfaction to perform the required
maintenance work, the State reserves the right to perform such maintenance work
at Contractor's sole cost and expense.

3.3, INSPECTION.

3.3.1 IN-SERVICE AREA. The Contractor shall patrol the In-Service Area and formally
inspect the track in accordance with FRA Track Safety Standards subpart F (49
C.F.R§ 213.233) and record the inspection per 49 C.F.R. §213.241. The Contractor
shall submit an inspection report within thirty (30) days after each inspection.
Should any deviations from the requirements be found, the Contractor shall take
immediate appropriate remedial action and notify the Contracting OfTicer in writing
of said remedial action.

3.3.2 OUT-OF-SERVICE AREA. The Contractor shall patrol the Out-of-Service Area at
least six (6) times per year with at least four (4) weeks between patrols. The
Contractor shall submit a patrol report within thirty (30) days of each patrol. Should
problems be found, including but not limited to those that may threaten the integrity
of the infrastructure, the Contractor shall notify the Contracting Officer in writing
of the problems and propose whether remedial action should be taken. The
Contracting Officer, in her reasonable discretion, reserves to herself the decision
whether, when and how such remedial action will be done. In the event Service is
restored over any portion of the Out-of-Service Area, the Contractor shall patrol
and inspect the area in accordance with Section 3.3.1 of this Agreement.

3.3.3 The Contracting Officer has the right to monitor the Contractor to ensure that the
Contractor complies with the conditions of this Agreement and shall be granted
reasonable access to the operations and the Facilities for this purpose. The
Contracting Officer shall have the authority to direct the Contractor through its
Operations Manager or his designee to remedy deficiencies from the requirements
of FRA Part 213 Track Safety Standards as they apply to those classifications
established in this Agreement.

3.3.4 The Contracting Officer may take any action, including the field inspection of any
project site and the inspection of the Facilities, equipment^ and all books and
records of the Contractor relating to Service on the Line and of any contractor or
Subcontractor relating to any project or task accomplished under this Agreement.
The Contractor shall authorize access dates and times for these inspections.

3.3.4.1 The purpose of such inspection shall be, but is not limited to:

a. Ensure that work complies with the contract specifications.
b. Verify quantitative measures of materials installed, such as tie

counts.
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c. Verify labor and materials charges for contracts providing for
payment on an actual cost basis ("Force Account Work").

d. Verify the quantities of uninstalled State-owned materials and the-
security of same against damage, theft, or use other than for
approved projects.

e. Provide any other information requested by the Contracting Officer.

3.4. CONSTRUCTION PROJECTS.

3.4.1 The Contracting Officer reserves the right to advertise and let construction
rehabilitation projects within the Facilities, provided that such projects do not
unreasonably interfere with the Contractor's ability to provide Service. The
construction contractor to whom this work may be awarded shall have the right to
perform the work so described in the construction contract. Any contract under this
Section 3.4.1 shall require certain conditions, including, without limitation,
minimum insurance requirements, indemnity obligations, and cooperation with the
Contractor. The Contracting Officer shall have the right to adjust trips not published
in the regular railroad schedule to accommodate the construction schedule.

3.4.2 The Contracting Officer may .from time to time allow utility projects to be
constructed within the Facilities. Permittees for these projects will be required to
enter into a license agreement with the State (the "License Agreement"), which
shall require certain conditions, including, without limitation, minimum insurance
requirements, indemnity obligations and cooperation with the Contractor in
assuring that the work be performed in such a manner that the tracks, operations
and appurtenances of the Facilities will be safeguarded. The Contractor may require
a flagman and/or railroad inspector at a construction site if the Contractor deems it
necessary, the cost of said services to be paid by the Permittee to the Contractor.

The Permittees shall acknowledge that the installation and use of the Facility by the
Permittee may expose the State and the Contractor to additional liability to which
they would not otherwise be exposed. Accordingly, the. Permittee shall agree that
neither the State nor the Contractor shall be liable for injury or death of the
Permittee or any agent of the Permittee, or for loss or destruction of or damage to
any property of the Permittee or any agent of the Permittee while upon, or about,
or in the use of the Facility pursuant to the terms of the License Agreement, except
for injuries, death, loss, damage, or destruction that are a result of the gross
negligence or willful misconduct of the State or the Contractor. The Permittee and
its employees, contractors and agents agree to defend, indemnify, and hold
harmless the State, its officers, agents and employees, from and against any and all
losses suffered by the State, its successors and assigns, officers, agents, employees
and the Contractor, its parents, subsidiaries and affiliates, and the officers, directors,
shareholders, agents and employees of each (collectively the "Indemnified Parties")
from any and all claims, liabilities or penalties asserted against the Indemnified
Parties, by or on behalf of any person on account of, directly based or resulting
from, the acts or omissions of the Permittee or frorn the use, maintenance.
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installation, removal or existence of this Facility, pursuant to the License
Agreement, except for losses, claims, liabilities, or penalties that are a result of the
gross negligence or willful misconduct of the State or the Contractor. Without
limiting the foregoing, it is agreed that this covenant of indemnification shall apply
to all cases of loss, damage, injury, death, cost or expense for which any
Indemnified Party may or shall be liable, and which are not the result of the gross
negligence or willful misconduct of the State or the Contractor. For the purpose of
the License Agreement, all officers, directors, and members of the Permittee and
all of their designees, invitees, and agents using the Facility shall be deemed agents
of the Permittee.

3.4.3 In the event the Contracting Officer permits a construction rehabilitation project
described in 3.4.1 or a utility project described in 3.4.2 which requires a
construction contractor or Permittee to perform work within 25 feet of the Line, the
construction contractor or Permittee shall, at its sole expense, maintain the
following minimum insurance requirements:

i. Commercial General Liability: $2,000,000 each occurrence and $6,000,000
general aggregate. The General Liability policy shall include Contractual Liability
- Railroad endorsement CG 2417 or its equivalent. The Indemnified Parties shall
be named as additional insureds and a waiver of subrogation shall apply in favor of
the Indemnified Parties.

ii. Commercial Automobile Liability Insurance covering all motor vehicles
including owned, hired, borrowed, and non-owned vehicles. Limits of Liability:
$1,000,000 Combined Single Limit for bodily Injury & Property Damage. The
Indemnified Parties shall be named as additional insureds and a waiver of

subrogation shall apply in favor of the Indemnified Parties.

iii. Workers' Compensation Insurance in the amount as required by N.H. RSA281-
A. To the extent permitted by law, a waiver of subrogation shall apply in
favor of the Indemnified Parties.

iv. Railroad Protective Public and Property Damage Liability: $2,000,000 each
occurrence and $6,000,000 in the aggregate. The Contractor shall be the
named insured. The State of New Hampshire, its agencies, and its agents
and employees shall be named as additional insureds.

3.4.4 The Contractor may be called upon to construct sidings to new shippers and
receivers on the Line. Any and all costs and expenses related to the construction of
sidings and appurtenances thereto shall be the responsibility of the shipper or
receiver. The responsible shipper or receiver shall be billed for all costs and
expenses after the Contracting Officer reviews the proposed plans, including, but
not limited to location, alignment, materials, safety appliances, and the approvals
are issued by the Contracting Officer issues her approvals.
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3.4.5 Any expenditures by the State pursuant to this Section 3.4 shall not diminish the
obligation of the Contractor pursuant to Section 3.2.3.1 or any other provision of
this Agreement.

3.5. FREIGHT TARIFFS.

3.5.1 The Contractor shall endeavor to negotiate mutually acceptable rates and terms of
service with shippers. Once the Contractor has negotiated such mutually acceptable
rates, the Contractor shall submit the agreed upon rates to the Contracting Officer
for review. In the event that the State reasonably believes that the agreed upon rates
are too low, the Contracting Officer may elect to not approve such rates and mediate
with the Contractor and shipper(s) regarding higher rates. Notwithstanding the
foregoing, in the event that a shipper and the Contractor cannot agree on appropriate
rates, the Contractor's then current published tariff rates shall apply.

3.6. FORCE MAJEURE.

3.6.1 In no event shall any party be deemed in default of this Agreement for any loss,
damage, injury, delay, failure or inability to meet all or any portion of its obligation
caused by or arising from any event beyond its reasonable control, including,
without limitation, any action of any federal, state or local agency or
instrumentality; by government authorities including compliance with
environmental quality, energy conservation and occupational safety requirements
adopted or effected after the Effective Date of this Agreement; by acts of God; by
strikes or other labor trouble; by explosions, fires, or vandalism until such events
are remedied.

ARTICLE IV - USER FEE PAYMENTS, ACCOUNTING AND AUDITS

4.1. PAYMENTS AND REPORTING.

4.1.1 The Contractor shall make User Fee payments and submit reports required under
this Agreement directly to:

New Hampshire Department of Transportation
Bureau of Rail & Transit

Railroad Planner

7 Hazen Drive

P.O. Box 483

Concord, NH 03302-0483

4.2. SCHEDULE OF PAYMENTS AND REPORTS.

4.2.1 Payments shall be paid monthly, based upon the level of operation, as explained
below. Payments shall be made no later than thirty (30) days after the end of each
calendar month that Gross Operating Revenue is earned.
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4.2.2 The Contractor shall be responsible for collecting revenues and for delivering
freight traffic reports, marketing reports, revenue reports and maintenance cost
reports in accordance' with the Report and Payment Schedule (Exhibit A). The
Contractor shall submit all reports required under this Agreement in a form and
substance satisfactory to the Contracting Officer.

4.3. USER FEE PAYMENT.

4.3.1 The Contractor shall pay five (5%) percent of its Monthly Gross Operating Revenue
as a User Fee to the State, payable to: "Treasurer, State of New Hampshire."

4.3.2 The Contractor may, where directed in writing by the Contracting Officer, deduct
from User Fee payments the cost of specific expenditures including but not limited
to Major Maintenance Expenditures.

4.3.3 Should any payment be received more than five (5) days after the due date, the State
shall be entitled to a five (5%) percent late charge on that month's User Fee.

4.4. ACCOUNTING AND AUDITS.

4.4.1 The Contracting 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 Contractor shall impose this requirement of each of its
Subcontractors.

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

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

ARTICLE V - MARKETING EFFORT

5.1 The Contractor will make a commercially reasonable effort to market the Line in order to
make Service 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 in accordance with the Report and Payment Schedule
(Exhibit A).
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5.2 All advertising devices including signs, banners, fixed and portable displays or anything
else placed in the railroad right-of-way to attract attention to the railroad shall conform
with local. State and Federal ordinances that apply to the abutting highway right-of-way or
private property. All permanent advertising to be placed in the railroad right-of-way shall
have prior written approval of the State. For the avoidance of doubt, railroad safety and
operating signage shall not be considered permanent advertising.

ARTICLE VI - OTHER OPERATORS

6.1 In all of its operations and use of the Facilities, the Contractor will cooperate with other
potential operators in the use of the Facilities. Provided, however, that all other potential
operators shall be required to enter into a mutually acceptable agreement with the
Contractor regarding the terms and conditions relating to the use of the Facilities, including,
without limitation, commercially reasonable terms and conditions relating to liability
protection for the Contractor and compensation due to the Contractor relating to the use of
the Facilities. Notwithstanding the foregoing, at all times Contractor's provision of Service
shall have priority over all other users and Contractor shall retain dispatching control of
the Line. Any compensation earned by the Contractor arising from other potential operators
of the rail facilities shall be included in the Contractor's Monthly Gross Operating
Revenue.

[Remainder of Page Intentionally Left Blank]
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I^ WrNLSS WHIlKKOK, vvc luive lici'cunio sel our hands on the 'V''^dav of
rj 2021.

NKW KNGLANI) CENTRAL RAILROAD, INC.

TIIESTATHOF

BY;

LE:

COUNTY OF

On this tlfiy or Cl^MU /) nj2021. i>cforc mc, -r / "
undersigned ofTlccr, personally appeared h/M/3i^i /v//AtfYlcnown lo me (or satisfactorily-proven)
to be the person whose name is subscribed to ife wiihm instrument and acknowledged that he has
e.vccuted the same for the purpose.s therein contained.

IN WHTJESS WHEREOF, I hereunto set my hajid and official seal.

ELLEN R. SAPORITO
Notary Public in the Slate of New York
Oualitied in Monroe County No. 4942358
My Commission Expires Seplembor

THE STATE OF NEW HAMPSHIRE

NOTARY PUBLIC

BY: Jl
TITLE: Commissioner

THE STATE OF NEW HAMPSHIRE, COUTTTY OF MERRIMACK

On this Jz__ day of 2021, before me. ihf
undersigned ofnccr, personally appcared^ip\iTi{r to me (or ̂Usfectorily p^^^ to be
the person whose name is subscribed to the within instrument and acknowledged that he has executed
the same for the purposes therein contained.

IN Wl 1NESS WHEREOF,'l hereunto set my hand and ofUcial seal.

k)ii
notary PugiTc

KAIASIW A. I7ELDNotary'Public
-State cf-N^w'HttipshircL

MyC^mmissionilxpttes May 1^2024
J  24outor36
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This is to certify that the Operating Agreement shown above has been reviewed by this office and
is approved as to form and execution on (/y 2021.

OFHCE OF ATTORNEY GENERAL

BY:

Assistant Attorney General

APPROVED by Governor and Executive Council on , 2021, ITEM # .

ATTEST:

Secretary of State
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EXHIBIT A

Report and Payment Schedule

'::«^?DUE<DATEtJ!2Ii

January 1 Payment & Revenue Report November

30 Marketing Report November - January

30 Traffic Report December

February 1 Payment & Revenue Report December

28 Maintenance Cost Report November - January

28 Traffic Report January

March 1 Payment & Revenue Report January

30 Traffic Report February

April 1 Payment & Revenue Report February

30 Marketing Report February - April

30 Traffic Report March

May 1 Payment & Revenue Report March

30 Maintenance Cost Report February-April

30 Traffic Report April

June 1 Payment & Revenue Report April

30 Traffic Report May

July 1 Payment & Revenue Report May

30 Marketing Report May-July

30 Traffic Report June

August 1 Payment & Revenue Report June

30 Maintenance Cost Report May-July

30 Traffic Report July

September 1 Payment & Revenue Report July

30 Traffic Report August

October 1 Payment & Revenue Report August

30 Marketing Report August • October

30 Traffic Report September

November 1 Payment & Revenue Report September

30 Maintenance Cost Report August - October

30 Traffic Report October

December 1 Payment & Revenue Report October

30 Traffic Report November
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EXHIBIT B

Rail Safety Section Notiflcation Requirements

Kxhibil B

NKW IIAMPSHIRK DKPARTMI-:NTOFm\NSPORTATION

nURKAU or RAIL & TRANSIT

RAiLSArmsEcrroN

NOTIKICATION RKOUIRKMENTS

INCIDKNTS IXVOI.VIXC R,Vll.ROADS<R5U 3A7;Sgt

NOTinCATlON nV TUE R,\II.ROAD IS RKQUIRKD KOR;

I. incidcnLN im'olving a falality.

1  All cratte cftttxing flccidrnLt.

All cradc crossing signal nsicm activation failures as d:fined in -19 CKR Pan 234.5.

4. ^incidents invoK'ing ih; leakage or .spillage of maicriaJ v a result of railroaJ opcraiionsor incidents.

5. All drrailmenLs invoUingcars containing commoditic.s requited to be placarded by 49 CFR Pan 172

6. l>:railmcnts in\*oh-ing:
Mote than one (1) car. (include a power unit xs a car), or
The car is not in the normal upright operating position, or.
The car has traveled more than 200 feet deraikd. or

The car hxs traveled through a grade crossing derailed.

7. Any incident involving the movement of on-irocl: equipment. Motorcars, or Rail-Hikes that results in personal inj^* to a
non-railroad emplo>ee.

rut-:NOTn-TCATION NUMHKR.*; ARK;

Monday - l-ridav' Railroad Irtspecior (60.1) 271-244$ (ofricc phone)
0730- ICiOO hours Bureau of Rail Transic (603) 27I-246S

Bureau Administrator (603 ) 271 -3497.

Nights, weekends arul holidays NHTransponation Systems Management £ Opcratioas .Systems (TSMO) 603-271-6862
•  TSMO will contact ih; Railroad Inspector. Bureau Adminusirator. and State Police as

necessary and in accordance with written work instructions that include aflcr-hours
proeeduics

Note; The Railroad Irtspecior must be contacted and/or a voiccmail message Icfl for hinx If staff Is unable to speak direcil>' with
Railroad laspecior. after leaving a'message for the Impecior, proceed with contacung the Bureau Administntor. Currcnl staff (as of
l2/2(y2019: Railroad laspecior—John Robinson £ Burcati AdminLstralor—Shelley Win|ers)

TUK INFORMATION NPTDED WILL BKt

1. Name of (he railroad

2. Name of the caller orwl call back number

3. luKation of the incident, town. xtrrcL station, etc.

4. Any fatalities or p;(sonaiinjurie.s

5. Any hazardous materials involved

INCIDENTS TlUT INVOLVE lUZA RDOUS MATKRIALS, PLE/\SE NOTIFY tIIE LOCA L FIRE DEPARTMENT.
YOU ARE ALSO REQUIRED TO NOTU^ THE lUZARDOUS MATERULS UNIT AT t-800.M64009 AND THE N.IL
STATE POLICE DISPATCH AT 603-271J636.

Initial
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EXHIBIT C

Memorandum of Agreement

MEMORANDDM OF AGREEMENT "MOA"

This Memorandum of Agreement ("MOA'O is entered into by and between the Stale of New Hampshire,
by and through the Department of Transportation, Bureau of Rail and Transit, 7 Hazen Drive, PO Box
483, Concord, NH 03302-0483, hereinafter refened to as "State", and the New England Central
Railroad, Inc., 400 Meridian Centre, Suite 330, Rochester, NY, I46I8, hereinafter referred to as
"Railroad."

WHEREAS the Railroad has a Railroad Operating Agreement ("Operating Agreement") with the State
for use of the state-owned portion of the Northern Railroad Line between Mile Post BI41.00AVRJ2.00
(Englrjcering Station 3515+49 as shown on Valuation Section 32.1 Map 68) at the southerly limits and
Mile Post B142.74/WRJ0.26 (Engineering Station 3662+40 as shown on Valuation Section 32.1 VT
Map 71) on the northerly limits;

WHEREAS there are five (5) railroad bridges within the operating limits covered by the Operating
Agreement;

WHEREAS the State, as railroad track owner, is responsible for compliance with the Federal Railroad
AdministraUon's Track Safety Standards (49,C.F.R, §§ 213.1-213.369 fPart 213")) and Bridge Safety
Standards (49 CJJR. §§ 237.1-237.155 TPart 23?'));

WHEREAS the State, per the terms of the Operating Agreement and consistent with 49 C.FE.
§213.S(c), has assigned to the Railroad re^nsibllity for compliance with the Federal Railroad
Administration's Track Safety Standards;

WHEREAS the Railroad has requested clarification of railroad bridge maintenance and inspection
responsibilities and expressed a preference to be responsible for compliance with 237 of the Federal
Railroad Administration's Bridge Safety Standards;

NOW THEREFORE, the State and the Railroad agree to the following tems:

I. Pursuant to 49 C.F.R. § 237.3, the Railroad shall be assigned and be responsible for all
compliance responsibilities detailed in Part 237 of the Federal Railroad Administrallon's Bridge
Safety Standards for the following bridges:

a. Connecticut River Bridge (old Br 142.74) at MP WRJ-0.26 (Current Status: Active)
' b. Twin States Sand & Gravel Inc. Salt unloading pit (old MP 140.87) at MP WRJ-1.15

(Current Status: Active)

c. Glen Road Bridge (old Br 141.35) at MP WRJ-1.63 (Current Status: OUT OF SERVICE)
d. MascomaRlvcrI(oldBr 141.29) at MP WRJ-1.71 (Current Status: OUT OF SERVICE)
e. MascomaRiverU(oldBr I41.17)atMPWRJ-l.83(CurrcntStatus:OUTOFSERVICE)
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2. The State provides the following information relative to the subject railroad bridges:
a. Bridge 142.74 Deck plate girder clear span of 500' 2", max height of ST, built 1929.

Over the Connecticut River in West Lebanon, NH in Grafton County (43.646930, -
72.303887).

b. Salt unloading pit fold MP 140.87) no information available. Approximate clear span
@15'(43.636017, -72.313491).

c. Bridge 14US Stone arch, clear span of 18*, max hclglit of 20', build date unlcnown. Over
single lane Glen Road in West Lebanon, NH in Grafton County (43.634340, -72.305275).

d. Bridge 141.29 Deck plate girder clear span of 81' 7", max height of 37' 6", build date
1929. Over the Mascoma River in West Lebanon, NH in OraRon County (43.634628, -

72.303887).
e. Bridge 141.17 Deck plate girder clear span of 95*. max height of 26*. build date 1910.

Over the Mascoma River in West Lebanon, NH in GraRon County (43.634653, -
72.301787).

3. Term. This MOA is in effect upon signature and will remain in effect through April 30,2020,
the ''Completion Date" of the current Operating Agreement If the parties entered into a new or
revised Operating Agreement on or before the Completion Date of the current Operating
Agreement this MOA shall automatically continue and remain in effect during (he term of the
new or revised Operating Agreement

4. Amendment This MOA may be amended at any time by either paity by written agreement
signed by both parties.

5. Assignment and SublcMC. The MOA shall not be assigned or sublet to any other party without
the written consent of the State.

6. TermlnQtlon.

a. The Railroad or the State may terminate this MOA by providing the State one-hundred
and twenty (120) days written notification.

b. The State may terminate this MOA for ftilure of the Railroad to perform its obligations
under this MOA to the State's reasonable satisfaction. The State shall provide the Railroad
written notification should the Railroad fell to perform its obligations to the State's
reasonable satisfaction and shall grant the Railroad sixty (60) days to correct any Issues.
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Both Parties Agree to the above:

New England Central Railroad^ Inc.

Bv: Lo^J Date:
Print Name and THlo Pfi/.ii LJr-

STATE OF Aj^pyov^U-.
COUNTY OF N^rne.

0". * before the undersigned ofTiccr personally appeared to me (or
salislactorily proven) to be Ibe^^^ilAz-i^ of ibe corporation identlHed In the foregoing document, and
acknowledged that he executed the foregoing document

In witness whereof I hereunto set my hand and official seal wotaivpSBlto^SiooflSwV^
'No.0tMA62fi4»l _

Quafifted h Monroe Cpi^
My Oommlrston 24, ̂

Date m ic

STATE OF NEW HAMPSHIRE DEPiUmiENT OF TRANSPORTATION

BUREAU OFRAIL AIW TRANSIT

Patrick Heriihy, Director
Division ofAeronautics, Rail & Transit
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The foregoing Agreement, having been reviewed by this office, is approved as to foim and execution on

^  .20

OFFICE OF THE ATTOimBY GENERAL

Assistant Attorney Ocncr^

Approved by Governor and Council on fl 8 2D20 -, 20 , Item # .

ATTEST:

sSEetfKSECRETARrOF^ATE
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NEW ENGLAND CENTRAL RAILROAD, INC.
400 Meridian Centre, Suite 330
Rochester^ New York 14618

CERTIFICATE OF VOTE

I. HQrt. do hereby certify that I am duly elected Asaistanl Trcdiiurer of Iho Now Enfiland Central Railroad
Inc., a corporalion organized under the laws of the State ofNew Hampshire.

I hereby certify the following is a true and correct copy ofa vote taken at a meeting of the Boaitl of Directors of
the Corporalion, held on_ \7f-i'\\'\ , 2019 in accordance with the By-laws, at N^duch a quorum was
present, emd that the same is still in force and effect:

1. Resolved, that Leonard Wagner, President, be and are hereby authorized to execute proposals and
contracts, at Ibnits established from time to time by the Board of Directors, on behalf of New Cngland
Central Railroad, Inc. and that the Corporation will be bound according to the provisions of such
proposals and/or contracts. 1 ho signature of Leonard Wagner shall serve to bind the Corporation on
such proposals and contracts.

2. It is further certifled tlial, as the date hereof. Leonard Wagner is President of New England Central
Railroad, Inc, and he is authorized, on behalf of the Corporatioii, to enter Into and execute a
Memorandum of Agreement assigning to the Corporation the compliance responsibilities set forth in 49
C.F.R. Part 237 of the Federal Railroad Administration's Bridge Safety Standards for certain bridges on
the Northcm Railroad Line, and any and all documents attendant thereto, with the State of New
Hampshire, Deportment ofTransportaiion.

^  amended or r^lcd and was in full foree and effect as of December

IN WITNESS WHEREOF, I have subscribed my name as Ryan Hart. Assistant Treasurer end have caused the
Seal of the Corporation to be hereunto afCxed this H day of December 2019.

IrlUot
Ryan Ha1^1® Ryan Hart, Assistant Treasurer
New Efigi^ Central Railroad, Inc.

STATE OF UXU) Vl/ni
COUNTY

\  I yfr»yiy\CLM

^ undersigned officer personally appcareti^lhe person idcnhfied in the foregoing^ifiMte, known to me (or satisfhctorlly proven) to be the Secretaiy^f the corporation identified in the
foregoing certificate, and acknowledged that he executed the foregoing certificate.

In witness whcrcofl hereunto set my hand and official seal.

.  Mary OaCfls Mannix
Notwy ftjbiic. Stato of New Vbrk
^ No.OlMAe2046ai
QualAod In Monme CountyMy CommUsion B^tms JUne 24,20^1

32 out of 36



EXHIBIT D

MAP OF THE LINE
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EXHIBIT E

PROPOSED SUBJECT SALE

This analysis is based on the hypothetical condition (hat these buildings have been demolished and removed from the site
and that the site is free from environmental contamination. The parcel is also improved with a sewer treatment facility
owned and operated by the City of Lebanon and located in the southwest corner of the site near the river frontage.

Sketch of Proposed Subject Sale/Lease Area
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EXHIBIT F

West Lebanon. NH

KECR - CCR Lebanon Industrial Track - Mile Post 0.25 +/-

Land - 65,100 sf /1.49 acres -^l-
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SCHEDULE I

Existing Prior Leases

NECR 121201 - December 1, 2012 Sidetrack Agreement between
Claremont Concord Railroad Corporation and Rymes Heating Oils, Inc. -
assigned to NECR in 2015 - Rymes interest assigned to Superior Plus
Energy Services, Inc. effective 9/1/2020

NECR 18046224 - June 1, 2019 Land & Track Lease between NECR and
Holcim (US) Inc.
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State of New Hampshire

Departmeht of State

CERTIFICATE

1, William M. Gardner, Secretary of State 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 ftjrther

certify that ail 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

la.

O

A

IN TESTIMONY WHEREOF,

I 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

JANUARY 4, 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 Operating Agreement with State of New Hampshire Department of Transportation

RESOLVED, that the Board believes that it is advisable, desirable and in the best
interests of the Corporation that the Corporation execute the Operating Agreement with
the State of New Hampshire Department of Transportation (the "Transaction
Documents") creating certain rights and obligations related to a portion of railroad line
owned by the State of New Hampshire 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 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.

MarkBb

Director

T 1-i 1 I ^Wendyrtiil
Director

Alfrea Q. Rjcotta

Director



AC^cf CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DO/yVYY)

01/06/2021

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(les) 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

MarehUSAInc.

131 Interpark Blvd.
San Antonio. TX 78216
Attn: Phlladelphia.certs@mar5h.com

CN101924461-RaaE-20-21 North

CONTACT
NAME:

PHONE FAX
(A/C. No. Ext): (A/C. No);

E-MAIL
ADDRESS:

INSURERtS) AFFORDING COVERAGE NAice

INSURER A National Union Rrs Ins Co. of Pittsburoh PA 19445

INSURED

New England Central Railroad
c/o Genesae S Wyoming Inc.
20 West Avenue
Oarien, CT 06820

INSURERS Lexlnoton Insurance Company

INSURER C

INSURER 0

INSURER E

INSURER P

COVERAGES CERTIFICATE NUMBER: CLE-006S57166^ REVISION NUMBER: 10

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

INSR
LTR TYPE OF INSURANCE

ADDL

INSD
SUBR

YVYD POLICY NUMBER
POLICY EFF

(MMrODrYYVYI
POUCY EXP
fMM/DD/YYYYI LIMITS

COMMERCIAL GENERAL UABIUTY

)E 1 [ OCCUR
EACH OCCURRENCE $

CLAtM5-MA£
UAMAGb lOKbNTED
PRFMISFR fFa Mnirrancnl $

MED EXP (Any one paraon) s

PERSONAL a ADV INJURY s

GENT AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE

POLICY 1 1 \ 1 LOG
OTHER:

PRODUCTS - COMP/OP AGO $

$

A

A

A

AUTOMOBILE UABIUTY CA1722414 (AOS)

CA1722415(MA)

CA1722417 (VA)

11/01/2020

11/01/2020

11/01/2020

11/01/2021

11/01/2021

11/01/2021

COMBINED SINGLE UMiT S  5.000,000

X ANY AUTO

HEDULED
fTOS
)N-OWNEO
rros ONLY

BODILY INJURY (Par parson) S

OWNED
AUTOS ONLY

HIRED
AUTOS ONLY

sc
At

BODILY INJURY (Per acddant) t

X X NC
Al

PROPERTY DAMAGE
rPer aflddanti s

s

UMBRELLA UAB

EXCESS LlAe

OCCUR

CLAIMS-MAOE
r

EACH OCCURRENCE s

AGGREGATE s

DEO RETENTION S s

WORKERS COMPENSATION

AND EMPLOYERS' UABILTTY y, ̂
ANYPROPRIETOR/PARTNER/EXECUTIVE rm
OFFICERA1EMBEREXCLUOED7 N
(Mandatory In NH)
((yas. detcriba under
DESCRIPTION OF OPERATIONS below

N/A

PER OTH-
STATUTE ER

E.L. EACH ACCIDENT $

E.L. DISEASE - EA EMPLOYEE s

E.L. DISEASE • POUCY UMIT s

B Railroad Liabflity

Claims Made

026022521 12A)l/2020 12/01/2021 Per Occurrence

Annual Aggregate

7,000.000

7,000.000

DESCRIPTION OF OPERATIONS 1 LOCATIONS 1 VEHICLES (ACORD 101, AddlUonal Rttnarks Schtdult, may ba attachad Ifmora apaca la raquirad)
State of New Hampshire is Included as Additional Insured where required by written contract Railroad Liability policy includes Contractual Liability where required by written contract.

CERTIFICATE HOLDER CANCELLATION

The Slate of New Hampshire,
Department of Transportation
7 Hazen Drive

PC Box 463

Concord. NH 03302-0463

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

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

AUTHORIZED REPRESENTATTSTE

of Marah USA Inc.

ManashIMukherjee

ACORD 25(2016/03)

(E> 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

Idarsh USA inc. New England Central Railroad
do Genesae & Wyoming Inc.

POLICY NUMBER 20 Wast Avenue

Darlen, CT 06620

CARRIER NAK CODE

EFFECTJVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM.

FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

Primary Ratlroad Uabiiity:
SIR: (500.000

BO of Lacfing Covefages: (5,000,000 Eadi Occurrenca

Coverages Induda: Bl. PD, FELA. xs AL xs FRS. xs BOL xsEL

9. Canceflation a. The first Named insured shown in the Declarations may cancei this poiicy by mailing or deliveting to us advance written notice of canceDation. b. We may cancai

this policy by maing or defivering to the first Named insured written nolica of cancaltetion at least (1)10 days before the effective date of cancelation if we cancel for nonpayment

of premium or for non-compfianca wHh the poficy terms or conditions; or (2) 90 days before the effective date of cancelation if we cancai for any other reason.

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

The ACORD name and logo are registered marks of ACORD



THE STA TE OF NEW HAMPSHIRE
DEPAR TMENT OF TRANSPOR TA TfON

CommissioneT Assistant Conm^sioner

Depertmemi ̂ Tnmipcrtetiou

Victoria F. Sheehan . \ a I 1 a O William Cass, P.E.

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 Govemor 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 Govemor and Council approved an Operating Agreement between the
Department of Transportation and the Ciaremont 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
Ciaremont Concord Railroad CoqxDration to the New England Central Railroad, Inc. (NECR) as the
NECR acquired the Ciaremont 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 time; a 6-
month extension. Amendment #1, was approved by Govemor 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

JOHN 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 433 • CONCORD. NEW HAMPSHIRE 03302-0433
TELEPHONE: 603-271-2171 • FAX: 603-271-7025 • TDD ACCESS: REU\Y NH 1-800-735-2964 • INTERNET: WWW.NHDOT.COM



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 OfTicc of the Attorney General for form and
execution. Copies of the fully executed Amendment have been provided to the Secretary of Statc*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 OPERATTNG AGREEMENT ("Amendmenf*) 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, PC
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, pursuarit 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 Northem 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 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 Northem 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. If 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. Th« Parties agree that all other provisions ofthe Operating Agreement not amended
herein shall remain in full force and effect

5. This Amendment and all obligations ofthepartieshereiinder shall become effective upon
a]^m>val by the New Hampshire Governor and Executive Council.

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

.Idc:New Eoaand

By:

Leonard Wagner, President

Print Name ̂  Title

Date: 09/25/2020

STATE OF NEW HAMPSHIRE
Department of TransportatioD

Bv:

Vi

Date: 09/30^020
ctoria F. Sheehan

Commissioim

New Hampshire D^aitment of Tiansporiation

The foregc^g Ameodment, having been ttviewed by this office; is ̂ fproved as to form
and execution oh 7,^ »20 zo.

OFFICE OF THE ATTORNEY GENERAL

By: Q.
AssiSlInt Attorney Gneral



Approved by Governor and Council on OGT 2 1 2D20 ̂  20 , Item #

ATTEST:

S



state of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State 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
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IN TESTIMONY WHEREOF,

I 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

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 ODcrating 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 1, 2010, ̂proved by the New Hampshire Governor and Executive Council
of New Hampshire on Decerabw 9, 2009 and assigned to the Corporation on or about
September 9, 2015 (the "Operating AgreemenC) 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 "AulHorized
Officers**! are hereby au^orized 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 OfBcer*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 adopt^ 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.

[Signatta-es are on thefollowing page]



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

farkBl

Director

^end^ll ^Wend;
Director

ATf^Q. Ricotta
Director
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01086-2016 ACORD CORPORATION. All rights roMrvwI.

The ACORD name end logo are registered maifcs of ACORD



AGENCY CUSTOMER ID: CN101924481

ACORCf

LQC0: Philadelphia

ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY

ManbUSAho.

NAaSBtSURED

New EnQlaid Cerdral RMnad
cto Ganasee & Wyotiiig Inc.
20 West Avenue

Oerton.CT 06S20
POUCY NUMBER

CARMSr NACCOOe

EFFECnve DATE:

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 cnpu-rm p- Certificate of LiabiUty Insurance

Pitoiay Raftaad UMBf

SiR;S&OCD.OOO

Bl ol Lsfing CeimoeK $5,000,000 Each Ocavnnc*

CoMOon MLda: Bl, PO. FELA, a AL a FRS, o BOL sa.

9. CmWIm a The M Nsnd Incured riWM h Ob DecMm fflsy cmol Ni pdqr br imflng or (Mvaftog b US advancD Mtton node* of camfaflDn b. W» may cancol
Ms polcy br tnSkto 01 deMrlno to Bb M Nsnad Insured wittan noOce ofconccitfon al least (t) 10 Oayi beiM 9b eSacifM Ma of eancebOon IM cancel tor mnpajfOBnt
ol preRton or iv mvoonvfance ««tB pole? toBiB or condDotBi or (2) 90 dan baton Bb eflscft* dale ol cancalaOon I «e cno> tor BIT otar BOSOtL

ACORD 101 (2008A)1) O 2008 ACORD CORPORATtON. All rights reserved.

The ACORD name end logo are registered marks of ACORD



THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Vidoria F, Sheehan '

Commissioner

WiUiam Cass, P^
Assistant Commissioner

Bureau of Rail & Transit

March 24,2020
His Excellency, Oovemor Christopher T. Sunimu

and the Honorable Council

State House

Concord, NH 03301
REbUt^TEb 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 ofthe state-owned Northern Railroad Line in Lebanon, NH
for fireigjit 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

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 ̂ 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
negotiating the terms ofa 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 BUILOINO • 7 HAZEN DRIVE • P.O. BOX 463 • CONCORD, NEW HAMPSHIRE 03302-0463
TELEPHONE: 603.271-2171 • FAX: 603-271-7026 • TOD ACCESS: RELAY NH 1-800-736-2064 • INTERNET: WWW.NHDOT.COM



and the Dq>aitment of Administrativo Services. Subsequent to the Governor and Council approval a
copy of die Amendment will be on file with the Department of Transportation.

Your approval ofthis resolution is respectfully requested.

Sincerely,

Victoria F. Sheehan
Commissioner

Attachments



AMENDMENT TO OPERATING AGREEMENT

This AMENDMENT TO THE OPERATING AGREEMENT ("Amendment 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 rcfer^ 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 I, 2010, approved by the New Hampshire Governor
and Executive Council of New Hampshire on Decemter 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 l.l.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 l>efore 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.l(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 shal I
have no further obligations for renewal Qfthe 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 racmbera of the Board of Directors (the "ficflrd") of New
England Central Railroad, Inc., a Delaware corporation (the **Corpbrntion"). do hereby adopt the
following resolutions by written consent without a meeting, widi full force and effect as If adopted by the
unanimous affirmative vote of the Board at a duly called and constituted meeting:

Approvnl'of Amcndnicnl Ici Extend Operrillrip Agreement

RESOLVED, that the Board believes that H is advisable, desirable and in the best
interests of the Corporation that the Corporation execute the amendment (the
•*tranMcti6n 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

> Sq>tember 9,2015 with consent of the State and perform the transactions contemplated
thwby;

RESOLVED, that the Corporation is hereby nuthorired to enter into the
Transaction Documents and the President, any Vice PfMidcnt, the Treasurer or Assistant
Treasurer and the Secretary or Assistant Secretary of the Corporation (the "Authorized
Ofnocrs*^ arc hereby au^orized 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 ar)d/or instrument related thereto,
referred to therein, idemified as ancillary thereto or contemplated to be executed and
delivered in connection therewith, with such changes therein as such Authorized
Officeis 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 cany out the purpose and intent of each of the foregoing
resolutions and to consummate die 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 adopt^ as acts in the name and on behalf of the Corporation.



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

{Sifftatures are on thefollowing page]



IN WITNESS WHEREOF, the undersigned have executed this tnstrumeat as of the date flnt
written above, and direct that H be filed ̂ th the minutes ofthe Corporation*

r . m',

Director

Sarah A. Greene

Director

Alfiw'Q.'Ricotta
Director
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CONSENT TO ASSIGNMENT OF AGREEMENT

This Conscni lo Assignnicnt of the 'K)p^tlng Agr^cm on ihc ̂ ote-C)>vncd Por^i^ of tltcNorthcm Rriilrtoad Lliic'?;
herein referred to as X)pcraHng Agrecnwt", is as of thc ff of Scptttnlw; 2015.. Inference is . mode lb ll)e
0)>crating Agrccmcnlfhjm'lhc Slotc of New Hompshirc, • Peparfmcnt of Traiisportnilon (^TDcj^mciil *) to the Clorcmpnt
Concord Railroad Corporalion, 197 Dock Street, SchuykUl Haven, PA, 17972. The term of the Opemling Agreement
commenced on May 1,2010 and expires April 30,2020. Per the tenns of the Operating Agreement, an additional term of
10 years may be negotiated with the Department.

Tlie Department hereby consents to on 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 C'NECR").
By acceptance of the assignment of the Operating Agreement the NECR agrees to be bound by the terms and conditions
of the Agreement. Acceptance of these tcmw ̂vas also afiirracd in the "Assignment ond Assumption Agreement" signed
by the Claremont Concord Railroad Corporation and New England Central Railroad, Inc. and subsequently submitted to
the Department.

Ttio Department acknowledges that to the be^ of its knp\yled^^ and belief that the Clnrcmont-Gohcord Railroad is not
'deifoult of any of its obli^tions under the Operating Agreement and that the Open^ihg Agreement; as affected by this
Consent and the assignment, bos not been altered or amended end remains in fxili force and effect and may only be
amended in accordance witli the tenns set forth within H.

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

THE STATE OF NEW HAMPSHIRE
Department ofTrbh^ftoUon

By: 'JL

Accepted by:

William Cess, PB
Assistant Commissioner

Thomas D. Savage
Vice President and Treasurer

New England Central Railroad, Inc.

STATE OF

COUNTY OF fW

Oti /i ■ before Ihc undersigned officer personally iiiowii to me (or satisfactorily

provciVt end ackiiowled^ that he executed the foregoing document.

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

C">S
Date Notary Public

Chrittlno Moron
Notary PubNo*CohneoMour
My Commistlon Expiroi

AUgml 31. 2017



OPERATING AG^MBNT

ON THE

STATE-OWNED PORTION OF THEiNORTHERN RAILROAD LINE
BETWEEN

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

AND

CLARKMONT CONCORD RAILROAD CORPORATION
SGHUYUOLL HAVEN, PENNSYLVANU17972

MAY 1,2019

Contractor initials C'JF
Date_il * '
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ARTICLE 1 - GENERAL CONDITIONS

1.1 DBFINmONS

1.1.1 As used herein, the following tenns have the mesnings Indiosted:

0. "Contractor"- Clarenioiit Conooid RaUnsd Corp.. 197 pook Street. SdniyUdll Haven.
PA 17972.

b. "State^-means the State of New Hanpshire.
0. "FRA" means the Federal Railrbad Admhistratkm.
d. "STB" meana die SurSme TYansportatko Board.
e. "Service"-meansrailfietgbttransportation.
f. "Contracting Offioer" - Commtoionet; New Hampshire Department of Transportation

(NHDOTX or his duty antborined lepteseutative tiaving an address of 7 HazBn Drive.
P.O. Box 4«3. Con^ NH 03302^3. "Hie Conttacting Offioer shall be the
represeotativo of the Stie bereunder. In the event of any dispute hemmder. ̂
interpretation of this Agreemeot and the reaohitioo of any disputes by die Contiactuig
Offi^ shall be final.

g. "Agreemenf'-meansthisOperatingAgieemeatdatedMay 1.2010.
h. "PecUtties" collectively means the real estate^ traok, bridges, signals, switc^

stnictnres. buUdings. and related nilroed transportation property over wliioh Service is to
be provided, excluding cement transload feciHtios oonstntoted by the Contractor.

I  "EfibctivB Date" means the date this Agreement Is approved by the Oovemor and
Council of the State of New Hampshift or the Contnctor obtains operating authority from
the STB. whichever occurs last
J. "CommeaoenientDete"-May 1,2010
II "Completion Date" - April 30,2020.
1. "Oper8tiiigYeer"-Jamiary 11oDeoember31.
m. "Users Fee"-Fee to be paid tty the Contractor to State for the use ofthe Facilities.

•  n. "SubconlriKtoi^ - An Individual, partnership, fimt corporation, or any combination
diereof, or joint venture, to whom the Contractor sublets any part of this Agreeroont

1.2 EFFBCnVE DATB/C0MPLBTK7N OF SaSRVICES

1.2.1 NiPtwtth^irfing any ̂provfaton of this Agreem^ to the: c^oiy, .and '^jo^ to tl^
ai^iraval of tiheidovernor and Exeentive CoQiKiU of the St^. of;New.Hstn^im fob
Agreement and all oldigBiions of tto pertlea hereunder, dial] not beoome eSbotive until
the dftte the Oovemor end Bxeeutive CoonoU approve this AgreemiBnt (**Bflbctlve Dote")

1.2.2 Any Service performed by the Conlraotor prior to the Effective Date Aall be porfofmed
at the sole risk of the. Contractor, and in the event that this Agreement does dot become
effective, the State shall have no liability to the Contractor, InchidiDg without limitation
any obligation to pay the Contractor for any costs inouned or Service performed.

1.3 RENEWAL OF AGREEMENT

1.3.1 The Contractor shall notity the State by certified mail no later than one year prior to the
■ CompietJon Date that the Contractor wishes to enter into renegotiationa for a new
Agreement for an additional ten (10) year period b^innlng 1. 2020. If the
Contractor and the State cannot a^ upon new Opierrfirig Ajgraemem by/Novem 1.
^19, tto State niay ̂  that tto'eolioit proposals'from dfoer persons to operate rite
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Facilities and have no fiuther obligations fbr renewal of this Agreement with the
Contractor.

CONTRACTOR'S REPRESENTATION AND WARRANTIES

1.4 The Contractor represents and warrants the Iblkiwing:
a. The Contractor is a corporation duly organized, vaiidly registered with fbe Secretaiy of

and in good under the laws of die State, and is duly qualified to do
business in each jurisdiction wfaete its business or the ownership of itt propeily reriuites
such qualification;

b. The Contractor has the full power end antfaortty to enter into diis Agreement and to carry
out the funcdons that it has undertalmn in this'Agreement;

c. AU corporate and other proeeedings required to be taken by or on the part of the
Contraotor to audiorize it to enter bitp this Agreement and perform the Service have been
duly wnii

d. The exi^on of this Agreement and the operation of dm Service win not violatB any
rule, regulations, order, writ, h^unction or decree of any court, administrative

agency or ̂ vemmental body.

1.5. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL
BMPLOVMHMT OPPORTUNITV.

LS.l In connection with the pordsnnanoe of the Service, the Contractor shall comply with all
Laws, regulations^ and oixlers of federal, stste^ county or municipal authorities

which impose any obligation or du^ upon the Cquhacte, including, but not Inni'trwi to,
civil rigtis and equal opportunity laws. In addMc^ the Contractor shall comply with all
applicaWe co|^ri^ laws.

1.5.2 During the term of this Agreement,' the Contractor ^hall not discfbnmate against
employees or appiicints for employment because of race, color, rciigum, creed, age, sex,

orientation, or n'bk'"*! origin snd will take aflfirmative action to prevent
such discrimiiiattoa.

1.5.3 If diis Agreement is fimdcd in any part by monies of the United States, the Contractor
shall comply with aU the provisions of Executive Order No, U24d ("Equal Employmeat
Opportunity^ as supplemented by the regulations of the United Stales Department of
f ̂tb»r (41 CEJL 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 ftirther agrees to permit the State or Unhed States access to any of the
ContiBCtor'a hooks, records and aocounts fbr the purpose of ascertaining occnpllanM
with all rules, regulattoiis and orders, end the covenants, terms and conditioni of this
Agreement

1.6. PERSONNEL.

1.6.1 The Contractor shall at its own expense provide all personnel necessary to perform the
Service. The Contractor wairants that all personnel engaged in the Service shall be
qualified to perfbtm the Service, and shall be properly licensed and otherwise authorized
to do BO under all aj^llcable laws.
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1.6^ IMlesA otherwlso authofiiBd in writingi .c^ng the term of this Agioenwnt, wrf for a
pe^ 6f;8U.(^'ihoo ĵitor the Onnp^n Datoi the CootractiDf shall n<rt h\i% and

patrntt any mheontiactor dr otfaoT person; Inni or jwrponito wfth li:
enga^ tn a combined efTort to:perfbnh the Service to hii^'any pmam who is a Sta&
employee or official, who is mattiriaUy involved la the piodtir^Deot, administration m
perfbrmanoe of thb Agreeroeot ThU provision shall -snrvlvo termination^ of this
Agreement

1.6J The Contractins Officer or his or her tuoccsw ahall be the State*8 represematli^ La the
event of any dispute oonceniing the mtcrpretatioa of this Agreement the Contracting
Officer's decision shall be final fbr the Stata

1.7 EVENT OF DWAULT/REMBDIBS.

I.7.! Any one or more ofthe following acts or oraissfaxisofthe Contractor shall constiiute an
event of defimlt heieunder CEvent of DefhulfO:

1.7.1.1 ftitnie to perfbrm file Servioesstis&ctorily or on schedule;

1.7.1.2 felluie to submit any report required hereuttder;

1.7.U fhllure of the Contraotor to maintain the records required hereunder, or to permit aocoaa
thereofi and/or

1.7.1.4 fidhne to peefljim any other covenant term or condition ofthis Agreement

•  1.7.2 Upon the oecqneoco of any Event of Defiuilt the State may take any one, or mote, or alt
of fire fbllowliig actions:

1.7.2.1 give the Contractor a written notice spcoiiying the Event of Defrult and requiring it to bo
remedied within. In the absence of a greater or lesser speoificatkm of tfaao, thirty (30)
days fiom the dme of the notice; and If the Event of Doftult is nm timely remedied,
terohrate this Agreement, eSbottve two (2) after giving the Cpntraotpr notice of
termination;

1.7.22 treat the Agreement as breached and pnrsue any of its rcsnedies at law or in equiQr, or
both.

1.8. TERMINAtlON.

1.8.1 In the event of an esrly tettntaatlon of to A^aoraeiit to any reito ^
eompletion-o^^ S«viciBs, to:,CohtrB«tor shall deliver to"the .Cpptraqtir^^OfRow^ not
later than fifteen (15) days after the date of termination, a rqwrtCTermination Report")
containing all inftmn^on required by the various rcpoiting provisions of the Agreement,
from tlw of to toh through and biding to date of termination. The
form, siA^t matter, ̂oofrti^ Mid number of oCpies of to ̂ •'toiatioa :Report ebali be
Ideotioai to those of any Fina] Report described to this attached EXHIBIT A.
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1.9. CONTRACTOR'S RE^TTON TO THE STATE.

1.9.1 Inthoporfofinanoe<rfthisAgrBemeirtthflContiMtof isinaUrespootsanindep
contrector, and Is netther an a^ oorim empk^ of tiie State; Ndteer tfae Cootractof
por any of ite ofB^ csmplpyeei ag^^w rawnbors Wl haw l^d the.
l^ite or'receive aiqr ben^ta* worl^- pompeos^p or pttw enwluroeots provided by.
the State to its employees.

1.10 ASSIONMBNT/DELEQATION/SUBCpNTRACrS.

I.IO.I The Contractor shall not assign, or otherwise transfer any interest in this Agreemeot
without the prior written consent of the Contracting OCRcer. None of the Seivico shall
be subcontracted by the Contractor without the prior written consent of die State.

l.n INDEMNinCATION.

1.11.1 The Cbritradbr shallVdefe^ indenmlfy and hold hannless the State, to officers and
emplt^fees, from ̂  e^iniid any .and all losses suffeied by the :Sta^ Ita pfnpert. a^
employees, and any and all claims, liabiUties or penalties asserted against the State, cti
pffioen and.raii^byees, by or on bet^'pf any poROiy accooiit bC based or resotting

wrfglnfl fwtf of (or which may bcjclaiiDed to wlsec^i^ tlteac^
Goahaotor..NotwMistaiMl^ fearing, noditeg herein shailbe derapodio:
constitute a waiver of the sovereign immunity of tlte;^a^ vdiiA hmnu^ Is hoieby
reserved to dm State, this oovenant in Section l.li.l diaU smvivadw ttt^^
Agreemeot

1.12. INSURANCE

1.12.1 The CoptrpQfay shall, at its sole expens^ obtato and maintain in foroe, wd ahall require
any subcontractor or nHgn^ to obtain ahd maintain in force, tbe fotlowing insuranoo:

1.12.1.1 BatitftftH Tiiihility and Contractual liahilto Iiiatnf^ i^ widl
the State named as.co"lnsuied in the ofdnw^mUlipn tollars^3,000,0()0), or five
million dollars ($5,000,000) if hoau^ mate^ are ahipped, each ogouneoco, with a
deductible of twenty-five thousand dollars ($2Si000) mtnfhniim.

1.12.2 ;Tbe. policies deforibed in lubparagreph ;i.l2.1 beiafo Aall. to pn.poUoy -foira and
eodorsemoite 'approved for use in fed State of Now Kampshirp ,lv d» lN*H. pefartmept
of histtrance, by Insurers licensed in the State of New Hampshire.

1.12.3 The Contrector shall flutUsh to the Co^picilng Officer, ̂  his or . her successor, a
Gettiflcafe(8) of Inwuanoo for all Ihsuranbe rd^r^' up^-thlsvAgfocahe^ Pontractor
■hull also famish to the Contracting Offiow, cw, his
insurance for all renewal(s) of insurance required ui^ t^ A^eemont no than
fifteen (15) days prior to the expiration date df oaob .of the iito policies; The
ceitiflcate(8) of insurance and any renewals thereof ahali bo attached and are
litobriorated herein'by reference. Btish cettificate(B) of fasuiapce.^l contain a clause
retiring the ihaUer to endeavor to juovide the (^ntncdng. Offleer. or his or her
succor, io l^ ' dum tea (10) days prior written notioe of cancellation or nuxlificatloo
of the policy.
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1.12.4 WitUh .fen (10) days prior to the stint .of opcfalton; and ^ui^. t^tato, to
CatttMStor shall pro^ to Coixtractlhg Officer with a cprtlfk^ oy|dai»ing, to
oontiniial eadsteooe of requM faisu^^

I.I3.WAIVEROT BREACH

1.13.1 No fhlhno by to State to enforce any provisions hereof ato any Bv^t of Dcfmlt sh^
be decsned a waiver of to rights with regMd to that Eveid of ora^si^q^
Event of Default No ebcji^ Mure to enfbroe any;Eyeat of.I^ft stM
waiver df to right of to qM» andjUl to piwiskms^b
ftirther or other Event of Dettoh on to part of to Cootraotor.

1.14.KOTICB.

1.14.1 Any ojtto Iv a^toty ho^ ^ P«V ^ ^
totvared or giyen at totoe pftoiling Iv oertifiod in a United
States Post Office addrtoed to the parties at to addressee givpn abo«re.

1.15. AMENDMENT.

1.15.1 "rht« Agreement n^te amehdnd waived or dlBuhaiged only m totmmeid ̂  wrftii^ .fay li»,paiito^ and ^

1.16 a»JSTRUCnONOF.AC»EHMlBOTA

I  1.16,1 This Amaient toll he constniod in aoowdanop wWi to tow of to State
Haihptoe, add Is bindhig; iqKm and inures to to ben^ of tfap-partire
respective sikideeeorB and assi^. The wortog dto in to
chqto by to to ocpresS toir mutual bitot. and no to of cpostfwton toll be
^Ued agato w ta toor of any paiQr.

1.17 THIRD PARTIES.

1.17,1 Thf FrTtW towfh dn not IntBwl to benefit any thfadpartjea and to Agreement shall not
be oumtiued to coniftr anyisooh benefit

1.18 HEADINGS.

1181 The headings throughout the Agreement are fbr reference pwpp^ only, and llM woto
contained therein ihaU in tw way be held to expbto mbd^.^^l^ or aid in to
interpretation, constnicticn or meaning ofthe provisions of this Agreement

1.19 SBVBRABILmr.

1,19,1 In to ©visnt any;of to provimons of to .Agreemto are IwW by a M^ of conji?^
juriMlictibh to bercontiaiy toVanyvState or fodpial law, the remaining provisions of this
Agrtonent vrill remab. m ftill fbroe and effisct.

)
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1.20 ENTIRB AGREEMENT.

K20.I TWs Agreoaent, which may be executed in a number of oounteipfiit8> each of which
shall be deemed an original* constitutes (he entire Agreement and uoderstBoding between •
the parties, and supersedes all prior Agreementa and understandings relating hereto.

AltnclA n - PHYSICAL DESCBIPTION

2.1 PHYSICAL DESCRIPTION-nwFaciUties are described as fbUows: BeiAg aU the property of
every HwH and descriptiOD* real, and mW*** that was acquired by the State of New
Hampshire from the Boston and Maine Corporation by a Release Deed recorded at the Qrafton
Coun^ Regiitiy of Deeds on August 2, 1999, Book 2409, Pages 865 through 876, and said
demited property being located In the City of Lrijanon, NH, County of Grafton; including all real

widkhk and to the line frnmeriy owned by the Boston and
lotiited,between'-Enpneering Stotioii 3515+69 as shown on Valuatloo Map

32.1 Map 6S' Rngln*wing Ststkia 36^+40 as shown on Vaiuatioo Miqi 32.1 VT Map 71 in
Ldunon, inchuliag the Westbmo Yard, on file te the reconis of the New Hnmpshne Dq»rtment
of Transportation, Bureau of Rail 4b Transit

2.2 The Facilifies flhall remain toe property of.tfae State, which reserves to itself the right to grant
easemeots, ecotraots, leases, and otoer ri^its toselo which, do not, b the sole judgment of the
State, conflict with the operations described b Article IIL The State reserves to Itself all rents,
fees and revenues derived from snob grants. As permitted by af^Ucable Stale law, the State
seU portions of the lailroad yard not needed for present or future rallroed tipeialiuus to the City
of Lebanon or otoer partlea. Notwithstanding these provisions, the Contractor with prior
a{^iroval by the State may lease porrions of the FadUties to shippers for construction of railroad
sidings, loading platferms and other railrOed*re!atBd feclUties. Such leases shall be subject to
appropriate local and revenoet from such leases «hail be bcluded b the raltroid's gross
flrê  openttbg reviemtea.

23 The Contractor shall make no alteratioiis to the Facilities, both real end pecsoi^ or construot
any hulH^g or make improvements on the Facilities beyond normal maintenaDoe without
the prior wiitteu of the Stste. Such consent shall not be unreasonably whhhald. All
alteratioiis, and imprcvementt buih, constructed, or placed on toe PaciUtlee by the
Cotttractor, shall unless otherwise provided by written agreement between toe State and the
Contractor be toe property o£ (he Stale and remab on the State's (Roperty at the expiration or
sooner temimatioa of this agreement Sahngeable or scnqi matmiah generated as a part of
normal bfffonif (he pn^ieity of the Contraotor.

2.4 At Its option the State provide toe Contractor with StatoKiwned railroad equipment and
msferialf under fhej**dgr<^irinn nf the Buram 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 bis AgreemeiU ipid shall be Insured by the Contractor to the State's satiifection.
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ARUCiA m. opsrahons

3.1 SERVICBARBAS

3.1.1 The Contntotor shall, betwooD the BflEbctive Date asd the Completion Date, manage and
operate Service on tto FeoUities described in 2;1 above. The Contractor shall be solely
responsible for all phases and reqaliements of its operation, including, but not limited to,
dispatching of trai^ assignment of power and oars, scheduling, woricfoice, equipment,
advertising and marlOBting. The Contraetor may obiuge a reasraable foe for operations
on the FaoUitles by other raHrosds.

3.1.2 -The Contractor agrees .to provide can, looomotives end all other things as necessary to
afford the d^ree and quality of Service reasonably requested by its shippers.

3.1J NotwithstBDdlng any other provisioas of this Agreement, the State amy airange to
provide senrioe on atemporeiy basis if the Contractor is unabb to provide service, end
the Contractor agrees to aOow provision of such temporaiy Service by others m the event
of its inatiinity to povi^ Service. .Notioe of Servbe by t^iere most be given to the State
b  tto Cpirtnbtof

3AA The Cootractor wamnti that all personnel engngod b the Services shall be qualified to
perform such Services, and shall be property tioenaed and Butfaorrzod to perform such
Servbca under all applicabb lows. The Contractor shall not hire as an employee, and It
shall not permit any suboootracter or other person, finn or corporation wifo whom it is

b a combined effort to perfbmi tbo Servioes, to hire, any person wtx> has a
contractual relotiooshlp with the Sttale^ or who is a Stab ofiicer or employee, elected or
appointed.

3.1.5' The Cootnotor will odnform'to the State's *X}uidelineiOoveniing the Operatioa of On-
Track Equipment on State-owned Roilroed Lines,** and will incorporab tbeSe Guktelincs
bto hs currant Time Tifob.

3.1.6' Ifthe Contractor intsada to provide passenger or tourist excursion service cm any portion
of the Fecilities, it shall nio^ the Stab in writing no less than sixty (60) d^ys ̂ or to
initiatbn of such service, and submit a certifbab of bsurance for Specialized Passenger
Risfc'Uabiltty and Contraotual Uebility with the Stiste named as a^ttidimliy' Insured b

aippi^ of Five Mlltim ($5^(^,000) dolbn at five (S) ds^ priibr to
•  oommencement of passenger or tou^ excursion opc^otts.

3.2 MAINTENANCB

3.2.1 Equipment - The Contractor shall be responsthb for proper upkeep and maintenance of
all e^pment it uses, either supplied by the Stab or the Contractor, bimI shall ensure diat
equipmmt is in compliance'udlfa all currant FRA regulations. Stab equipment shall be
returned to the Stab in at good condition as when received except for ordinary wear and
tear.

3.2.2 Track-.The Contractor shall be responsible for the proper upkeep and maintenance of
Facilities. Said upkeep and mabtenanoe shall include but not be limited to:
a. Surfoce and'ajignment
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b. Brush and vegotatioo oootrol (all bnufa Co be chipped)
c. Drainage and dUcbes
d. All operating signals to be kept In good operating conditioo
e. Crossing and switches to be kept In good operating condition. The Coatreotor shall

provide a flagman during the passage of trains for the protection of any croBSing
protected by slgnab where the rignal is not operating for any reason.

t Snow removal and winter maintenance witen needed for service.

3.2.2.1 The Contractor ib*!! be responsible to perform all work and routine maintenance
necessary to foe lines bcluded b the Paoilitins at FRA Class I Track Safety
Standards or better, and b any event will expend no less than twenty (20) percent of
imnitfti gross foei^it opentbg revenue on actual track maintmanoe during each year of
this Agreement and will fattlode a r^Mrt of matittrmmoo nuKinsns on a form and
according to a schedule to be specffied by the Stats (See Exhibit A). Credit for these
expeodlhires be oarried'fbniM^ to fhture ycsen at the .dbvedon. The
Cttttnctor ihail lath^ all (diUgtttioQS required by the FRA of a taiirbad owner/ set fmth
b Part 213 ofthe FRA Ttack Safety Standards (49 CFR 213).

3,2J STRUCTURES (BRJDGBS ft CULVERTS) • The Contractor shall be responeible for
mamtabbg stnicturra and shall make needed repairs necessary to'keep stniotures safe
ptf lif rtiw itnti fho StH wtMll mfthwtft htit nnt
be limited b the and removal of debris, hibricatbo of beaibg surfeces, scour
and erosion protection.

3.2.4 b the event a m^or mabtenanee or expenditure Is lequired (bridge
feihire or mqjm washout, etc.) the Cootractof shall assist b all necessaiy repairs, but be
limited b Its direct fbancid contributbn to five thousand ($5000.00) doltars per
Operatbg Year, or any remaining pursuant to. the required expendfbrc* .pursuant
to' Section 32.2.1, whichever is greater, b the aggregate; ' Uowever, -^ Contca^r

»ny riaitn. fiw »ny In repatfbg or ffftopenbe tfac Ibe after such
an occurrence and the State reserves to itself the decision ufoefoor, s4ien and how such
repairs and reopening will t>e done.

3.3 INSPECnON

3J.1 The Contractor eball patrol foe Facilities and inspect the track b accordance whh FRA
Tr^ Safely Standards subpart F (49 CFR 213 233) and submit an iiBpection report in a
tfanely n">™r but no less d"" one (1) week after each b^iectioa. Should any defects
be fbuD^ the Contnotbr.shall take tire appropibte req^iat^^f^^ tim^ msumer b
obdbidimoe with fticb.reguJatbai and nodfy the Cton&ac^ OlTtov b ̂tbg^o
remedial aotbo.

322 The Contreotbg Officer has the right to monitor the Contractor to ensure that the
Contractor complies whfa the oondltictts of this Agreement The Cootracting Officer
shall be granted fbll access to the operations end shall have the authority to direct the
Contractor to remedy deficiencies as pw FRA Track Safety Stanxlards under foil
Agreement. -

323 The Contraotbg Officer may take any BCtbn, lootudbg the field bqiectioo of any
project site and the inspection of the roil fhcilities, oqulpment and all bo^ and ieoords
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of Contnctor and of any contractor or snboontractor relating to any projoot or task
acoonpHshed this Agreenient

33J,1 The purpose of sitch inspection shall be:
a. To cnstse that work complies wKh the coQtraet speoifioations. ̂
b. To vWifyquantitative measures ofmaterials Installed, such as tie counts.
c. To verify labor and materials charges for contracts providing for payment on an

actual cost basis Cforoeaocountwori^. ,
± To verify the qoantitica of uninstallod State-owned materials and the security of

or am ofoer foari for aplHW

0. tapiOTldoiiihy.oll^ requcrtod ify the ContracUhgOffi^ relating to the
Facilities.

3.4 OONSmUCnON PROJECTS:

3.4.1 The Contraoting OfBoer reserves the rigte to advertise and Ik cpnrtrw^
projects within the coiiflnes of foe FaeUiities. lte caistiurtkm;M^
work nay bo awarded s^'^.tbe ri^ to.i»rfoim:ti» wioricfm. described to .'dm;
coittract ©cpenditurw State
foeWi^bn of tho.bonltacdsf pursaar^ 3j2.ii or a^.pthqr pfpvision of this.
Agreement

3.4.2 The Cbntiacting OffUwr will ftom time to time allow utilto' projects to be construotiDd
whhfai the railroad rî itof-way. Construction oontnurten for these pnrjectt will be
reqdted to enter toto a license'wHh the Stide, v^l^ reqo^ cotato cond^ioiis auph
.as ItobOtfy aiidteoobperato'w^ to;assu!ing that the.woilc.be;
' perfbnned in snob a mamicr tbe tntc^, operations and appurtenances of the i*>l

ftoflity will bo Mfoguarded. Tl» Cptrtn^ miy; require a flagirian a^dr nihroad
inspector at a constructkm site if he .deems, ft' deoed^, the of to to bo
paid by foe construoting entity to the Cootractor.

3.43 At tbe mquest of the Slate, the Contraotor shall oonstroct sidings to new sfaippem on the
pMillties St shippm' or the Contradlor's expense. These- sidings and appurtentt^
ther# may be pmn^tftivelx Wd, if oontoootod by other than the Contractor, and billed
to ̂  shipper.

3.3'FRSQHr -tAR^^ Op? or before foe EGRwiive'Pati^ foo Gonwi^: ̂
tarifS, iatre, and dWirioni; ̂  hu^ ratea, and dMsi^ shaUjfW

ptoyided pintod to.fote A^oomeirtirito BDch:t8r^ fBtre.or diyteOT tô
wifo ito. Ali proposed rpto end under control of tbe Contraotor may be reviewed by the
Contracting Officer upon request -

3.6 FORCE MAJEURE - The parties hereto will be wctito ftom i^orntode of any of their restotyo'
obligations heiwinder occasioned by any event b^rbnd their itipiMAxw control,; inctudlng,. wtthoct
limitation, any action of any federal, state or Ibo^
authorities Including oompliaooe wifo environment qualityj eiwr^ cqntoatlbh and ocouptoonal
safoty lequbements ado^ or effected after the date of
other labor trouble; by explosions, fires, or vandalism untD such events are removed; provided,
howbver, foat the psrty claiming force rnqjeure shall take all reasonable octk^ to eliminate or end
tbe foroe mqjeure bonditioo.

Cohtfftctof teitialfl .
Pate foM^i



ARTICLE IV - USER FEE PAYMENTS, ACCOUNTING AND AUDFTS

4,1 The Conliector shall nuUra User Fee p^mcnls foquircd under this article dircctiy to the State of
New Hampshire^ Depaitmeot of TrattspottBtwa, Bureau of Rali fmd XransH.

A2 Payments be monlfa^ (or tess fie<|uenUy with the qiproval of the Contracting Officer),
based upon the level of opentlon, as explained below. Paymeots shall be made no later than
thirty (30) days after dm last the dty of eadi caleadar month that gross ftetght opendog revenues
are earned, and will include a report of freight trafBc on a form and acconUng to a schedule to be
specifred by the State. (See BXHIBIT A) .

43 USER FEE PAYMENT

4 J.I Tlte Contnotor shall pay frve (5%) perceot of annual gross freight Operating revenues as
a user's fee to die State.

4JJ The Cootrector may, whore directed in writing by and at the sole discretkm of ̂
Cootractiqg Officer, deduct from payments the' cost of qiecific expenditures including
hot not Umited to m^ox maintcaanoe projects in track work or ftiucture repair.

4.4 LATE PAYMENT

Contractor Inidala

-  I

i

I  i

•  , t

4.4.1 Should any payment be received bore'than five (5) days after the due date, ttko
Contracting Officer shall be entitled to e five (S%) percent le^ oherge edded to that
moolfa's users fbe. i

I

4.5 ACCOUNTING AND AUDITS . j
•  5

4.5.1 The Contracting Officer shallhave access, during regular working hours, for the purpose ,
of and examination, to any books, docmncnta, papeii, and records of the Contractor
rtutf may he f^ated or pertipect to diis Agteemoit dming the period of this Agreement
and fbr a peM of five (5) yeara after the tannliiatton of tUsAgieemeni The Contractor ;
shaU impose this tequirement of each of ha suboopfrastOra. i

4.5 J tf, as.a result of any, audit ,tto Cootieptin^ tto tire amw^
gfate b less than the aniDUitt.owed, the CbotieotprahaU pqrthe diffinm tb wtt^^
thirty (30) of the detanninadon.

4.5.3 It as a result of any audh, the Cootradtlng Officer determines that the amount paid to ̂
State b mote than the amount ow^ State will make repayment or credit the Contractor
eccordin^, so ftr as sppropriatloiis allow, the overpqrnreot to the State.

4.5.4 Tire Coatnctpr shall bo responsible to collecting rmwuies and to (fclivoring traffic;
reports, ̂ *11firing report^ reyentre/ieports and maintwanrre oort reports on toiUs.nhd
aboording to a schedule to be specified by tite State. (Sw BXHXBIT A)



Aimcu V-markeung raroRT

5.1 The Contractor will make evoiy rffoft to nuntoe tfw lino in order to make it profitaWe and to
mointain good business and working relatlonshlpt wWi local businesses, State ar^ local
govemmont ofRclals, employees, and oAer railroads, and will report on the marketing effort on a
form and according to a schedule to be specified by the State. (Sm EXHffllT A)

ARTICLB VI - OIHBR OFEaATtW

I  ■ . J : ■

6.1 • Id aU of Its opo^ons ̂  w^tto F^li^ tte qdqha^ poopiBrate with otheriaUroads
in 1fae.un.of foe FMiilti^ ittoMing;any tte,State'to.lise any i^on of
the Facilities in coidunotion with the reactivation of tiie Northem Railroad'following a seleotloo
process for a railroad operator oo the line. The State may at tts discretion provide thediation of
disputes bivoMng the state-owned railrcad corridor continent with Article 1.16.

ABnClX vn - TERBONATION OF AGRCaaMENT

7.1 If at any time after the Commencement Date the Cootractoi operates the Service fewer than sixty
(60) dayn Agfag eoy Operational Year, tiw State may terminate tills Agieeuwot and relieve the
State and ̂Cositmotor. of all obligations boeundar, except tiie Cuiliactar*s cootiniiing dn^ to
iwwifitafo financial recoxds and to to defbod and bold harmless tiie State for Bsiy claims
aifslng during tito perM ofthis Agntitient

7.2 In tiie event of a tennfaiation or expiration of this Agnement, the Contrector agrees that ft st^l
obtain the necessary approvals from the SIB to dlscontinw operations and turn over operating
authority to. a new raili^ operator.

.  i

I

t

V  ■ • * . * ■ • ■

ContrScibr Initials CP ' 1
Date /o/s/aO



IN WnWBSSXVHERBOF, we have hereunto set our hands on tbe.£lL(liy of_fida6cC--> 2009.

(XARBMONT CXDNCGRD RAILROAD CORP.

THE STATE OF UNliYbi^

dayOn tfaia^
ofiRoer, pcrsonaUy .api
wtioee name is subscribed to the
purpoees therein onrtnined.

S2S

2009, before me^
to me (or tad

the undersigDed
i) to be the person

and adotowledged Oiat he has executed tfae tame for the

IN WTTNESS WHBRBOI!. 1 bereamo sat tny band and p:

■■ ! jiftVAUlM-seAL pTAKYWB^CT
NEWHAMPSHIRBTHE

3iQ(W:ftona.0MDr
masso^mwi^
NHDOr

THE STATE OF NEW HAMPSHDtfi, OOUNTT OF MERRIMACK

On this L/ d^ of jUiivemkid^20d9, before nw^ / tUg^iigfoe undersipiea
dCfiecf. nertoh^lv mcieari^^ Imo^ td me (brsattefoeferUy p«^ to belteperson^wh^;
bmnc; isxtotecribed' to dw.wHto red adcndwleclgi^ that he hat executed the same for the
puipotet tbcnm conbuned.

IN WITNESS WHBRBOP, 1 hereunto ̂  my hand and official teel.
OMCLHIWmMD

NctgMilP,
MyOonnaBilM&jpiMMirm NOTARYPUBl

This is to certify that the Operating
approved as to fonn and mte^dn on

St shc^ above baa been reviewed by this ofiBoe, and it
^2009.

OFFICE OF ATTO

BY:

GENERAL

'^ipint Attdi^ Oeneral
9 2003

approved by Oovemor and Executive Counoil on

Contractor jpitiajs CP
Date

ATTEST:

12

-sj

I  »

1  I

)

I  i



EXHIBIT A' - -

CLARaaOMT^CONCORD RAILROAD, WCi
REPORT AND PAYMENT DUE DATES

1  j! ■  - - 1 ■ 1
JAHUAfty ; — ..FtaWJARY^ ~ ' '^MARCH™. : APRIL_ _ . T-

. _ . " . ' *- ■-

l8l - NOVEMBBl PAYMENT & I8t - DECaHBER PAYMENT & I8t T JANUARY PAYMENT & l8t-FSRUARY PAYMENT&. :
REVENUE REPORT REVENUE RH»ORT REVENUERB»ORT " . . _ ..REVENUE REPORT..

30th - MOVEMBB^ • JANUARY 28th-NOVaiBER -JANUARY 30th - FEBRUARY TRAFFIC ^ SOth - FEBRUARY -APRIL.
marketino report MAINTB4ANCEC0ST " REPORT , MARKETING REPORT...

30th-DECEMBERTRAFFIC ^ RB>0RT_. .. .. - '
—- - — SOIh-MARCH TRAFFIC

REPORT 28th'-~JANUARYTRAFFIC .  • w. . - REPORT .
REPORT .

—

' " ■' '

WAY JUNE JULY AU6U^
.. . - - '  — -

I8t-MARCH PAYMENT & l8t-APRIL PAYMENT & Ist-MAYPAYMaiTS

ui

i

le

REVENUE REPORT REVS4UE REPORT REVENUE RB>ORT . REVENUE REPORT
SOth-FEBRUARY-APRIL . SOth-MAY TRAFFIC SOth - MAY - JULY MARKETINO 30th. MAY-JULY". ""

MAINTENANCE COST. " REPORT -REPORT MAINTENANCE COST
- RBWT SOth-JUNE TRAFFIC REPORT

SOth-APRIL TRAFFIC REPORT 30th - OCTOBB^ TRAFFIC

RB»ORT REPORT- - ..

NbVi^tt^ b^CEMBBT
.  - • .

1rt-JULY PAYMENT S l8t-AUGUST FWrMBVT &' 1M - SB>TEMBER PAYMENT & I8t-OCTOBER PAYMarTE
REVENUE REPORT —REVENUE REPORT .. REVENUE RB»ORT " —REVENUE REPORT

SOth-AUGUSTTRAFFIC 30thiAUAGUST>OCTOBa^ SOth - AUGUST - OCTOBST -

»—

REPORT 'MARKETING REPORT MAJNTB4ANCE COST REPORT
30th-SEPTEMBB* TRAFFIC REPORT

RSKJRT . . - . - SOIh - OCTOBER TRAFRC
1

-  .. - .

REPORT


