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STATE OF NEW HAMPSHIRE

DEPARTMENT of NATURAL and CULTURAL RESOURCES

DIVISION of PARKS and RECREATION
172 Pembroke Road Concord, New Hampshire 03301

Phone: (603)271-3556 Fax: (603)271-3553
Web: www.nhstateparks.org

August 2, 2021

His Excellency, Governor Christopher T. Sununu
and the Honorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Natural and Cultural Resources, Division of Parks and Recreation, Cannon
Mountain Aerial Tramway and Ski Area to enter into a Memorandum of Agreement (MOA) with Franconia
Ski Club (FSC) (VC #269330), Franconia, NH on a joint $50,000 Slope Improvement and Snowmaking
Efficiency Project at the Mittersill Terrain Area, with the FSC funding the project in an amount of $25,000
(50%) and Cannon Mountain funding the project in an amount of $25,000 (50%) effective upon Governor
and Executive Council approval with a completion date of December 31, 2021. 100% Agency Income.

Funding is available in account. Cannon Mountain, as follows:
FY 2022

03-035-035-351510-37030000-103-502664-Contracts forOp Services $25,000

EXPLANATION

The Department of Natural and Cultural Resources (DNCR),/ormer/y the Department of Resources and
Economic Development (DRED). and the FSC entered into an Agreement dated January 23, 2013, which
was approved by the Governor and Executive Council on February 6, 2013, Item #47. This Agreement
granted DNCR the authority to accept the gift of an estimated $3.5 million enhancement project to include
snowmaking equipment, new and existing terrain enhancement, a new surface lift, and multiple
ski/race/training venues at the Mittersill Terrain Area. The Agreement also authorized the funding, design,
planning, permitting, construction, completion, and all related infrastructure of said project to be completed
by FSC and surrendered wholly to the State upon completion of the project in exchange for agreed upon
use provisions for FSC and its approved subcontractors and the ongoing operation by DNCR and Cannon
Mountain of the trails as outlined in the Agreement.

The FSC will be conducting construction and slope area maintenance operations onsite while completing
the construction of the Mittersill Performance Center this fall, ownership of which will be transferred by
FSC to the State upon its completion, which was also approved by the Governor and Executive Council on
November 6, 2019, Item #35. In order to provide for the low-cost and low environmental impact trail work
necessary for more efficient slope side snowmaking and more efficient grooming at Mittersill, DNCR seeks
authorization to enter into this MOA with the FSC in order to utilize their existing onsite excavation, site
work, and trail work contractor. Said work shall be performed as a joint project between FSC and Cannon,
with the FSC portion funded at 50% ($25,000) via a grant provided by the Killington World Cup Foundation
and 50% ($25,000) funded by Cannon Mountain.

Slope alteration will include cut and fill work, minor drilling and blasting, and erosion control to moderate
the surface, which will add efficiency in snowmaking and grooming and save the ski area labor, energy,
and fuel, creating a financial savings. Project scope to be reviewed by Cannon's Equipment Operator



Foreman and Snowmiaking and Construction Foreman, shall include all design work and site work, and all
post-work erosion control measures. DNCR shall provide funding reimbursement to FSC for actual
expenses incurred for labor, equipment and niaterials. The total reimbursed cost for the work under this
MOA shall not exceed $25,000.

The Attorney General's Office has reviewed and approved this contact as to form, substance and execution.

Respectfully submitted, Concurred,

i Philip A. Bryce
Director

Sarah L. Stewart

Commissioner



MEMORANDUM OF AGREEMENT 112021 - '22

NH DEPARTMENT of NATURAL AND CULTURAL RESOURCES and FRANCONIA SKI CLUB

This Memorsndum of Agreement (MOA) Is entered Into on this day of ^ 2021, by and between

the State of New Hampshire, Department of Natural and Cultural Resources |DNCR} and Franconia Ski Club (FSC), Franconia,
New Hampshire, for the trail Improvements necessary for added efficiency in snowmaking and slope grooming on the Taft
Training Slope at Cannon Mountain.

Whereas, the State of New Hampshire owns the MItterslil terrain area, managed by DNCR through the Division of Parks and

Recreation, Cannon Mountain Aerial Tramway and Ski Area (Cannon), located at Franconia Notch State Park In Franconia,

New Hampshire, and;

Whereas, DNCR (formerly the Department ofResources and Economic Development, ako "DRED") and FSC entered Into an

agreement dated January 23, 2013 ("Agreement"), which was approved by the Governor and Executive Council on February

6, 2013, Item #47, pursuant to which DNCR was granted authority to accept the gift of an estimated (or In excess of) $3.5
million In snowmaking, new and existing terrain enhancement, new surface lift, and race/training venue project at

MItterslil, Including the funding, design, planning, permitting, construction, completion, and alt related Infrastructure of said

project, to be completed by FSC, and surrendered wholly to the State upon completion of the project In exchange for
agreed upon use provlslorts for FSC and its approved subcontractors and the ongoing operation by DNCR and Cannon
Mountain of the trails as outlined In the Agreement;

Now, therefore, in order to provide for the low-cost and low environmental Impact trail work necessary for slope side

snowmaking and grooming Improvements at MItterslil, FSC shall be authorized to assist DNCR by providing the necessary
services through an agreement with Its existing on-site excavation, site work, and trail work contractor. Said work shall be

performed as a joint project between FSC and Cannon, with 50% ($25,000) provided by FSC through a grant from the

Klllington World Cup Foundation. FSC will be conducting construction and slope area maintenance operations on-slte while

completing the construction of the MItterslil Performance Center, the ownership of which will be assumed by The State

upon Its completion (approved by the Governor and Executive Council on November 6, 2019, Item #35). Through this MOU

the parties seek to take full advantage of FSC's presence to have FSC complete this upslope work with Joint funding as

described (50% funded by Cannon Mountain, In an amount not to exc^ $25)000).

SCOPE OF SERVICES

Slope alteration to Include cut and fill, minor drilling and blasting, and erosion control to moderate the surface, which will

add efficiency In snowmaking and grooming and save the ski area labor, energy, and fuel, and create a financial savings.

Project scope to be reviewed by Cannon's Equipment Operator Foreman and Snowmaking and Construction Foreman. Said

scope shall Include all design work and site work, and all post-work erosion control measures. Project completion shall be

agreed to and approved by Cannon's Equipment Operator Foreman and Snowmaking and Construction Foreman.

FUNDING

DNCR shall provide funding reimbursement to FSC for actual expenses Incurred for labor, equipment and materials. The

total reimbursed cost for the work under this MOA shall not exceed $25,000.



INVOICING

FSC shall provide DNCR with a detailed Invoice listing the work performed and materials used. All reimbursements made
pursuant to this MOA are contingent upon the availability and continued appropriation of funding for the services to be
provided.

LIABILITY

Except as otherwise expressly set forth herein, the obligation of FSC under section 15 of the Agreement "Defense and
Indemnification" shall apply to FSCs obligations hereunder.

TERMINATION

Either party may terminate this MOA upon providing written notice to the other, thirty (30) days prior to termination.
Upon termination, FSC shall be paid for ail work completed prior to the termination.

DURATION

This MOA shall continue In effect until May 31,2022, unless terminated earlier by either party, or extended In writing by
subsequent agreement of the parties and acceptance by the Governor and Executive Council.

AMENDMENTS

Any amendments to this MOA must be In writing and shall not be effective until approved by the Governor and Executive
Council.

ASSIGNMENT

FSC will not assign or transfer any Interest In this MOA without the prior written consent of the State.

RELATION TO THE STATE

FSC acknowledges that. In performing the work prescribed by this MOA, it Is neither an agent nor an employee" of the State".

CHOICE OF LAW AND FORUM

This MOA shall be construed according to the laws of the state of New Hampshire, and any action arising out of this
contract must be brought in New Hampshire Superior Court.

AGREEMENT

In WITNESS THEREOF, the parties hereto have executed this MOA, which shall become effective on the date the Governor

and Executive Council of the State of New Hampshire approve this MOA.



state of New Hampshire

Department of Natural and Cultural Resources

Sarah Stewart, Commissioner

August 10, 2021

Date

Franconia Ski Club

Tim Tatf^V. President

S b [
Date

State:

County:

On this 2- day of PVi^Wik' . 2021 before me, the unders/flned notary public, pencono//y appeared Tim Tapply,
President of Franconia Ski Club, provide to me through sotisfactory evidence of Identification, which was "
(state form of Identification), to be the person whose name Is signed on the preceding or attached document, and
acknowledged to me that he signed It voluntarily for Its stated purpose.

^^Icial Signature and Seal of Notary Public)
Itkjb

Date

^  JULIA G. MITRANO
Notary Public

(aki My Commliflon EKplr«0 On
AuflcJtl 1 e. 2027

APPROVED AS TO FORM, SUBSTANCE AND EXECUTION

NH Attorney General's OfOce

Michael Haley, Attorney

8/10/2021

Date

Governor and Executive CouncQ Approval: Date: Item it



State of New Hampshire

Department of State

CERTIFICATE

I. William M. Gardner. Sccrclary ofSlole ofihc Slate of New Hampshire, do hereby certify that PRANCONIA SKI CLUB is

a New Hampshire Nonprofii Corporation registered to transact business in New Hampshire on April 21, 1933. 1 funltcr certify that

all fees and documents required by the Secretary of State's ofTice have been received and is in good standing as far as this ofncc is

concerned.

Riisiness ID: 60600

Certilicuic Number; 0005417536

Ob:

%

y
Urn s

A

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be ain.xcd

the Seal ofihc State of New Hampshire,

this 4th day of August A.O. 2021.

William M. Gardner

Secretory of State



VOTED:

VOTED:

RESOLUTION

That the execution, dellvetv and performance by the Franconia Ski
Club of a Memorandum of Agreement wth the State of New
Hampshire with respect to the use of the Klllington World Cup
Foundation Grant monies for trail Improvements on Taft Training
Slope located at Cannon Mountain, and that such monies shall be
matched by the State of New Hampshire, as described to the
directors at the meeting, is hereby ratified, confirmed and approved;
and further

That the President of the Franconia Ski Club, Timothy W. Tapply, is
hereby authorized in the name and on behalf of the Franconia Ski
Club, to execute, deliver and effect all agreements, documents.
Instruments, orders, directions, certificates, receipts, forms and
other papers or instruments and to perform or cause to be
performed all such other and further acts, as the pfficer so acting
may in his discretion approve In connection with the execution of
the Memorandum of Agreement wh\c\\ contemplates the
agreement between the Franconia Ski Club and the State of New
Hampshire relative to trail Improvements on Taft Training Slope at
Cannon Mountain.

RECORDED THIS 3*^ DAY OF AUGUST 2021
BY CHRISTTNE SCHMJTT, SECRETARY
FRANCONIA SKI CLUB

'Ciu^ l:
j! /

,  LORI M. DROWN
i N«uy ComMmrMlVi of UatiKlrjufi]

My Ojnm'ticn Oelotm 14,208

On ihis jjgy
I  I _ uay UI X/<^9f).S'r- 0(\ 2/"

""Cerslgnod Nolary Public, personallylHS^^,',
• if-ivrTT flnr-'in ■ ' .i '

evidence of idenlHicai.on, which w-.-
the person whoso name ia n' ^

attached "ocumenl, and acknowledyad-to me tfS te/staAhey
Signed rt voluntarily (or lis stated putposo.



CERTIFICATE OF UABILITY INSURANCE
OATniMlWOlVrYVYJ

1 1/02/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NQ RIGHTS UPON THE CERTIFICATE HOLDER. THIS
certificate does NOT AFFIRMATIVELY OR NEOATWELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POgCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING IN8URER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT; U iho vortlflcnto holder la an ADOtTioNAL- INSURED, the ppllcy({as) must bo ondoriiud. If SUBROGATION IS WAIVED, suUioct (0
the terms and conditions of tho policy, certain pollciee may roqulro an endorsement. A statement on thh certlflcato does not confer rights to the
cdrtiricnto holdor In'lleu of euch ondorsomoiiKa). .

PRODUOHR Frazfer- Insurance Agency Inc.
Box 1250, Midlothian VA 23113

Processing Office: Lawson Insurance' LLC:' .

16^3 2^th St West #110, Bil l ings., MT 59102

Deck Luuaon / Sarah Sheridan

[Kr... (1U6) 652-4440
.iaokfllauaonlna.not • •

rNsimnn/atAPHOROma covRRAfle •NAIO//

iKaunitRA-. Aoole Sucuritv Inauronco Comoenv

IH8URBD Sporte dnd Speoial Event Riak Purchaalng
Group,.Inc. & It'e Partlcipertlng Hambere-

Rembar- Netiionel Ski School Program, .Inc-ALPINE 4 It's
Partloipating nombora .

•  1302.2'lth Street Ueab #169, Billingo RT 59102
RERBER—Frariconla Ski Club ,

tHsuRPRni Aoqio Soourli;y Inauranoa Compuny

iHaURcnr.! Aegia Socurlby Inauranoe Compuny
iMaURimoi

mnunraia?

610 •
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

m.

THIS la TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TOTHE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHBTANDINQ ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIRCATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN 18 SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND'CONDmONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

QEWI.AOQftEQATE UMIT APPUCQ PER:

I POLICY rn ?!^ I IloC

TYPEOPMURAMCE r?H?livRi1

QENERALUABOJrY

COhlMERClAL OENG^IMDILITY
~n ClAMaAIADB □ OCCUR

INCLUDES ATHLETIC PARTXC
INCLUDES SEXUAL ABUSE &

[PA^ rs
ROLE STA

POLICY KUMBBR

FGLSP-100-20
Cert# FMT-S-O013

ION($10Q,OOQ./$100,000.

pdUcVEfC
-^vonWm

10/01/20

iMMmn

IO/OI/2T

UMtre

EACH OCCURREHOa
DAMAClBTO RENTU]

MBO eXP lAnV D*Mcn>

PERaONAL a APV INJURY

OENBRAl AOQRSQATH

PR0DU0T8 • COMP/QP AGO

mNgo^^aiHouiUMiY

1 1 .000.000.

-S^CLu.
% 1.000.000.

5,000,000.13j.
t 5,000,000.

AUTOiilOBILBUABIUTV

ANYAUrO ■
AU.01ANED
AUTOa .
HIRED AUTOS

BODILY RiiURY (P«r p«r»on)
SCHEDULeO

AUroe .

BOD'ilY INJURr(Ptr MMtdant)—M̂ pBRTTBaSKoB
<iriK>eld«nH

UWSRBLLA UAD

EXOSStUAB
OCCUR

OLAtMSJAAOE

BACH OCOURRBNCB
AQOREQATB

oep RST?rmQM'

B.

Exooao Aooldent Hed.lcal Pro'teotjion rR076B
Oaductlblo' t250.

52 wook Benefit Period from date of Incident
Claim Repeating deadline - 90 days from dote of- 'Incident

10/01/20 10/01/21 Heximum Modlcel
-Benefit per claim - t 25.0Q0.
AD&D Benefit i

perclalm" •!_ 2.500,

N33P ALPINE nEWBER- FrancAn-l
NSSP-ALPINE PARTICIPAT- NG
Ins^iruction, Sexual Abuse

Ski Club, P.O. Box ^i2, Frar
MEIBER for OCT. 01. 2Q20-21
& I lolestat ion.

con I a,
ncludin

IK 03580 ADDED AS INSURED
) coveraga-for Ski Racing

OCSORIPnON OP OPEnATIDHfl / LOCATIONS/VBHICLB8 (Attuh ACORD tOI, AAldlliantl RpruHM GBhtdult.lf m«nipaA* ̂  »(tulr*<l]
Conunerciel General Liability (CGL) dsduotible - $0.00 each Bodily Injury or F^operty.-Damage Claim.
'Participant Legal Liability Coverage' for partioipante in SKI RACES/INSTnuCTION/COHPETITIONS requiree that
■adh participant (or Paront/Gaurdian) eign teloaao/weiver form PRIOR to Competing, Practiolng or Inattuotion.

Cannon Mountain Ski Area
260 Tramway Drive
Fanconia,.NH 03580

.  1

SHOULD ANY OP THE ABOVE OeacmBBO POUCIBB BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BB pEUVERED IN •
ACCORDANCE WITH THE FOUCY PROVISIONa.

authorized REPReSBNTA-nVH

ACORD 26 (2010/05) The ACORD name and logo are registered marks of ACORD
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STATE OF NEW HAMPSHIRE
DEPARTMENTofRESOURCES and ECONOMIC DEVELOPMENT

DIVISION of PARKS and RECREATION
172 Pembroke Rood P.O.Box 1856 Concord, New Hampshire 03302-1856

PHONE; (603) 271-3556 FAX: (603)271-3553 E-MAIL: nhparks@dred.slale.nh.us
WEB: www.nhsiateparks.org
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January 23,2013

Mcr Excellency, Governor Margaret Wood Hassan
and the Honorable Executive Council

Slate House

Concord, New Hampshire 03301

REOUESTED ACTION

1. Authorize the Department of Resources and Economic Development, Division of Parks and
Recreation, Cannon Mountoin Aerial Tramway and Ski Area to enter into an amended and restated
agreement with Franconia Ski Club (Club) of Franconia, New Hampshire to continue its competitive
ski racing and snowsports / skier education programs at Cannon Mountain for a period of twenty (20)
years from February 6, 2013 through February 5, 2033, with the option to renew for three additional
five-year periods subject to Governor and Executive Council approval. The current agreement was
approved by Governor and Executive Council on December 8,2010, Item #86C.

2. Further authorize the receipt of a gift of an (estimated) $3.5 million snowmaking, new and existing
terrain enhancement, and race/training venue project at Mittersill, including the funding, design,
planning, permitting, construction, completion, and all related infrastructure of said project, to be
completed by the Club in accordance with all applicable State and Federal guidelines, and
surrendered wholly to the State upon completion of the project.

3. Further authorize the limited privileges afforded the Club and its athletes regarding said terrain and
race/training venue at Mittersill, consistent with the club's existing and historical use of Cannon
Mountain, in accordance with the terms of tlic Agreement and subject to approval of Uie State. Also
authorize the continued use by, and payment for non-exclusive use of, "Ernie's Haus" at Cannon
Mountain as the Club's headquarters of operation over the term of the Agreement, in accordance with
the terms of the Agreement.

EXPLANATION

Franconia Ski Club is the longest-standing partner of Cannon Mountain, having cut the original Taft
Slalom Trail at Cannon in 1933, and having been based at "Ernie's Haus" for well over three decades,
with Ernie's Haus having been built with funds donated to the State by a former FSC member for non
exclusive use by the Club. Tliis amended and restated agreement accommodates the Club's desire to fund
and complete the aforementioned (estimated) $3.5 million snowmaking, terrain enhancement, and
race/training venue project at Mittersill, and tlien gift the completed project and infrastructure to the State,
enjoying limited use of the facility in accordance with the terms of the Agreement, and subject to
approval of the State. The approval of this amended and restated Agreement will ensure the continued
strength of this exemplary partnership between Cannon Mountain and Franconia Ski Club, and will
significantly enhance Cannon's overall guest safely, along with its ski training and racing experiences.

Tnr> ACCBSS; UbLAYNH lW7t5-2964 ncydedpeper
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The attached Agreement has been reviewed and approved by. the Attorney Generars Office as to form,
substance and execution.

<iii^
Respectfully submitted,

Philip'Trr^Wcc
Acting Commissioner

mi



AMENDED AND RESTATED AGREEMENT

THIS AMENDED AND RESTATED AGREEMENT (this "Agreement") is made and
entered into as of , 2013, by and between the State of New Hampshire,
Department of Resources and Economic Development, duty authorized through the
Commissioner ('"Commissioner") of the Department of Resources and Economic Development
("DRED") and the Division of Parks and Recreation, duly authorized through the Director of the
Division of Parks and Recreation ("Director"), and further acknowledged and agreed to by the.
Manager ("Manager") of Cannon Mountain ("Cannon") together, hereinafter collectively
referred to as "the State," and Franconia Ski Club, Franconia, New Hampshire, by its President,
hereinafter referred to as the "Club."

RECITALS

A. Whereas, the State owns and operates Cannon Mountain ski area, located in
Franconia. New Hampshire, for the general purpose of providing winter recreation for_residcnts
and out-of-state visitors;

B. Whereas, the Club was established in 1933 and has been developing and
operating a successful competitive ski racing and competitive snow sports and skier education
program at Cannon for decades, which program has instilled in generations of skiers and
sportsmen and their families a passion for alpine skiing and snow sports, generally, and has
created strong loyalty to Cannon. Franconia and the State of New Hampshire, in particular,

C. Whereas, an example of the loyalty of the Club and its members to Cannon is the
fact that a former member of the Club donated the funds to construct the Club*s headquarters,
"Ernie's Haus," at Cannon and many of the members of the Club are Cannon season ticket
holders year after year;

D. Whereas, the State acknowledges that operating a competitive ski racing and
snow sports program requires specific knowledge, training, experience and passion, all of which
are possessed by the Club and its members;

E. Whereas, the State desires continued assistance from the Club to stimulate skiing
and snow sports at Cannon and to encourage and attract visitors and tourist dollars to Cannon
and the State of New Hampshire; and

F. Whereas, the Club desires to continue to assist and cooperate with the State to
stimulate skiing and snow sports at CaniK)n by continuing to operate, grow and invest in its
competitive ski racing and snow sports program at Cannon;

G. Whereas, the Club and the State entered into an Agreement dated November 29,
2010 and effective December 8, 2010 (the "Original Agreement") pursuant to which the State
granted to the Club certain privileges to (i) use certain property and facilities, and (ii) hold
certain functions and events, at Cannon in connection with the Club's operation of a competitive
ski racing and snow sports program for children and adults;

|B15M7I2:4)



H. Whereas, the Club desires to improve the quality and safety of alpine training and
racing facilities at Cannon and to provide the highest level coaching and training opportunities,
including the development of local youth, to compete in alpine racing and snowsports in New
England;

I. Whereas, the State has redeveloped and reopened the ski area adjacent to Cannon
known as Mittersill (*'MittersiH") in order to expand and improve the skiing and snow sport
experience at Cannon;

J. Whereas, during the past ten months, with the consent and cooperation of the
State and other concemed governmental and environmental bodies, the Club, at its expense, has
engaged various consultants and experts to study the feasibility and evaluate the cost and
permitting and approval process to reclaim and improve Mittersill, and in particular, cettain ski
trails at Mittersill known as Baron*s Run ("Baron's Run") and Taft slope (the 'Taft Slope")
(together, "Baron's Run/Taft Slope"), including (i) designing and building, including without
limitation, site work, trail clearing and grading, a training venue and race trails for Slalom, Giant
Slalom and Super 0 ski racing on Baron's Run/Taft Slope and a connecting trail from the
Skyline trail to Baron's Run and/or the Taft Slope, (ii) purchasing and installing snowmaking
apparatus (including without limitation, air and water pipe(s), air and water hydrants, hoses and
nozzles, land guns, tower guns and fan guns, and snowmaking plant equipment, including
without limitation, compressor(s), electric drive(s), cooling water pump(s) and related
equipment, for Baron's Run/Taft Slope the Skyline trail and a connecting trail from the Skyline
trail to Baron's Run and/or the Taft Slope, and (iii) purchasing and installing a T-Bar surface lift
to access Baron's Run/Taft Slope (collectively, the "Mittersill Project");

K. Whereas, based on such evaluation and discussions with various consultants and

experts, the State (including the Director and the Manager) and other concemed governmental
and environmental bodies, the Club will prepare a Mittersill Redevelopment Plan setting forth
the detailed design and engineering drawings and specifications of the nature, type, location and
timing of improvements and procurements comprising and necessary to complete the Mittersill
ihoject (the "Mittersill Plan") which shall be provided to the Commissioner for approval by the
DRED all as described in Section t(d) t>eIow;

L. Whereas, the Club, together with one or more other entities, including Holdemess
School, desires to undertake a capital campaign to raise sufficient funds to complete the
Mittersill Project;

M. Whereas, the State and the Club desire to amend the Original Agreement to: (i)
increase the term of the Agreement to twenty (20) years, except if the (a) Capital Campaign (as
hereinafter defined) is not successfully completed prior to the third anniversary of the date
hereof, or (b) Mittersill Project is not completed and accepted by the State prior to the sixth
anniversary of the date hereof, in which case the term of this Agreement shall end on December
31, 2020, all as described in Section 2; (ii) provide for the implementation of the Mittersill Plan
and grant to the Club certain privileges relating to the improvements comprising the Mittersill
Project; and (iii) provide for certain other rights and obligations of the parties.

{BI2347I2:4}2
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Now therefore, the parties hereby agree that all functions, events, and use of
Cannon and its property and facilities involving the Club shall,be governed by and subject to the
following terms and conditions:

1. MITTERSILL PROJECT

(a) Fund Raising. The Club agrees to use good faith efforts, (either alone or
together with other entitles, which other entities shall be subject to prior approval of the State,
(which approval shall not be unreasonably withheld or delayed) to undertake a capital campaign
to raise such funds in the form of charitable contributions as are necessary in its reasonable
judgment, to complete the Mittersill Project in accordance with the Mittersill Plan, as approved
and accepted by the State (the "Capital Campaign"). The State agrees to reasonably cooperate
with, the Club in such fiind raising efforts, but Che State shall have no obligation to contribute or
raise funds itself nor shall the State be obligated to complete any aspect of the Mittersill Project
that remains unfunded. The State agrees that the Club may inform potential sources of
contributions in connection with its fund raising efforts that, following approval, the DRED and
the Division of Parks and Recreation.have approved the Mittersill Plan and, following execution
by the parties and approval by the State of this Agreement, that the State has granted the Club the
privileges set forth herein, subject to the terms and conditions set forth herein. Subject to Section
1(0 below, the Club wil| notify the State in writing of the successful completion of the Capital
Campaign.

(b) Cooperation; Club's Responsibility. The Club and the State agree to
cooperate in good faith to complete the Mittersill Project. Notwithstanding the foregoing, the
parties agree that it is the Club's responsibility to (i) raise funds in accordance with Section 1(a)
above, (ii) subject to review, approval and final acceptance in writing by the State, complete the
Mittersill Project, including, developing all necessary plans and engineering documents,
pursuing all necessary approvals and permits, and contracting for and overseeing all trail
clearing, grading and construction of Baron's Run/Taft Slope and a connecting trail from the
Skyline trail to Baron's Run and/or the Taft Slope, and procuring and overseeing installation of a
T-Bar lift and snow making and ancillaiy equipment. The Club will perform its obligations
under this Section l(b)(ii) in a workmanlike manner in accordance with the terms of the
Mittersill Plan. The Club will regularly update the Manager (and the State, on request) on
progress. Any material change to the Mittersill Plan shall require the approval of the DRED.

(c) State's Responsibility. The State shall be responsible for Cannon's
ongoing operation, including Baron's Run/Taft Slope and other capital improvements resulting
from the Mittersill Project, in accordance with this Agreement, including snowmaking,
grooming, ski lift operations, providing ski patrol and all other services required in the ordinary
course and otherwise, in the operation of Cannon and Baron's Run/Taft Slope. As part of the
general operation of Cannon and in concert with that operation, the State agrees to cause
snowmaking to commence as soon as possible each year, subject to consistent and appropriate
combinations of temperature, humidity and other factors that impact the ability to make and
retain snow, in order to provide a surface suitable for ski racing and training on Baron's Run/Taft
Slope at the earliest reasonably practicable date, in conjunction with overall snow making at
Cannon, subject to any warm weather or other adverse conditions outside of the control of the
State. The State agrees that the snow surface on Baron's Run/Taft Slope will be prepared in
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accordance with standards appropriate and applicable for NHARA and USSA ski racing, as
mutually agreed by the Club and the State, from time to time.

(d) The Mitlersill Plan. The Slate, specifically the DRED and the Division of
Parks and Recreation, shall approve and have final authority over all aspects of the Mitlersill
Plan as described on Exhibit A and any amendments thereto, including but not limited to:

(i) the type, manufacturer, and model of equipment utilized, locations of installation,
timing, delivery, location, and methodology of installation, and connectivity of
the improvements to the existing infrastructure;

(ii) the site work including the specific locations of the clearing of vegetation, the
locations of access and staging of materials and equipment, and pre-and-post
clearing site stabilization plans;

(iii) the adherence to all applicable laws, rules, and regulations, and a list of required
permits, specific equipment lists, and site-specific plans and maps.

(e) Title to Property. Subject to Section 1(f) and Section 3 below, the parties
agree that (i) all rights to the Mittersill Plan, and plans and designs relating thereto, shall be
owned by the Club, and (ii) all personal property and other capital improvements purchased or
procured by the Club and installed or constructed at Cannon in connection with the Mittersill
Plan shall be owned by the State. As such, the Club agrees to provide to the State, on request,
any and all documentation transferring title or confirming the Stale holds title to all personal
property and capital improvernents.

(f) Abandonment of Mittersill Project. The Club and the State agree that the
Club, after consultation with the State, may abandon the Mittersill Project if the Club believes, in
good faith, that it will be unable to successfully complete the Capital Campaign. In the event of
any such abandonment, ownership of the Mittersill Plan and any existing permits and all
personal property and capital -improvements purchased, procured or constructed by the Club and
related to the Mittersill Plan shall transfer to the State.

(g) Approval of Signage. The Stale shall have the right to approve the
placement and content of any corporate logo or physical recognition, including signage, relative
to the Mittersill Project resulting from any contribution by any corporate entity or natural person
to the fuiid raising efforts in connection with the Mittersill Project

2. TERM

(a) Term. Unless earlier terminated pursuant to Section 3, the term of this Agreement
shall end on the date which is twenty (20) years following the date hereof (hereinafter "the 20-
year term"). The 20-year term shall be the term of this Agreement unless the Club has failed to
either.

(i) successfully complete the Capital Campaign and notify the State thereof in
accordance with Section 1(a) above on or before the date which is three years
following the date hereof; or
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(ii) complete the Mittersill Project and obtain the final acceptance in writing by
the State of the Mittersill Project in accordance with Section 1(b) above, on or
before the date which is six years following the date hereof.

Upon the occurrence of either (i) or (ii), the term of this Agreement shall revert back to
the term as set forth in the Original Agreement (hereinafter "the original term"), which shall end
on December 7,2020.

(b) Renewal options. Whether this Agreement shall be governed by the 20-year term
or the original term, there shall be three (3) five-year renewal options to the term of this
Agreement Each renewal option may be exercised by the Club by written notice to the State at
least six months prior to the termination or expiration date of the then-current term. In order to
be effective, each renewal option so exercised must be accepted and approved by the Governor
and Executive Council. The State undertakes to seek such acceptance and approval reasonably
promptly following its receipt of the Club's written renewal notice.

(b) ' Change in Management. The Club's rights under this Agreement shall
remain in fiill force and effect notwithstanding any change in operations or management of
Cannon, including without limitation, (i) the grant by the State to a third party of any
management or operational rights with respect to Cannon, or (ii) the execution by the State of
any lease or other contract with a third party relating to the use or management of Cannon.

3. TERMINATION

(a) By the Club. The Club may terminate this Agreement at any time, for any
or no reason, upon sixty (60) days written notice to the S^te. Upon termination of this
Agreement, the Mittersill Plan, and all plans and designs related thereto, shall become the
property of the State.

(b) By the State.' The Slate may terminate this Agreement upon sixty (60)
days written notice to the Club if the Club breaches this Agreement in any material respect, and
fails to cure such breach within thirty (30) days following written notice of such breach by the
State. The determination of the occurrence of a breach by the Club pursuant to this Section 3(b)
shall be made in good faith by the State, acting reasonably. aOer an investigation of the
circumstances of the breach.

4. ASSIGNMENT AND SUBCONTRACTING

(a) Assignment. Except as permitted under this Agreement, the Club shall not
assign or otherwise transfer any interest in this Agreement without the prior written consent of
the State. Except as permitted under this Agreement, the Club shall not subcontract any of its
rights, or the performance of any of its obligations under this Agreement, without the prior
written consent of the State.

(b) Subcontracting. The Club may. with the prior written consent of the State,
from time-to-time affiliate with, and/or offer access to Club facilities and services at Cannon
(including for a fee), to other snow sports groups to further the mission and purpose of the Club
and the purposes of this Agreement. The Club shall require that all such other snow sports
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groups abide by all provisions of this Agreement and that all the activities of such other snow
sports groups at Cannon shall be subject to the direction of the Club. The Club shall request
consent by the State to all such proposed affiliation parties, subcontractors or assignees, in
writing prior to October 1 of each ski season or no later than thirty (30) days prior to any newly
proposed afniiation(s). In considering whether to approve such affiliations, the State shall
consider whether such an affiliation furthers Cannon's mission and whether it may conflict or
interfere with any of Cannon's then existing relationships. Subject to Section 22, the State
hereby acknowledges that Holdemess School is an approved subcontractor of the Club
hereunder. Any agreement between the Club and its affiliation parties, subcontractors and/or
assignees will not impose any additional obligation on the State under this Agreement or convey
any rights to third parties other than in accordance with and pursuant to this Agreement.

5. COMPLIANCE WITH LAW

The Club shall comply with the statues and regulations of the federal and state
governments and with the ordinances, by-laws and regulations of the county and municipal
governments applicable to the Club. The Club shall also comply with all applicable regulations
of the DRED. The Club shall procure all necessary licenses and permits required in connection
with its operations under this Agreement.

6. THE CLUB'S RELATIONSHIP TO THE STATE

In the performance of this Agreement the Club is in all respects an independent
contractor, and is neither an agent nor an employee of the State. Neither the Club nor any of its
officers, employees, agents, or members shall have the authority to bind the State nor are they
entitled to any of the benefits, workers' compensation or emoluments provided by the State to its
employees, including, but not limited to, the protections of RSA 99-D. To enhance
communication between the State and the Club, the State may invite, from time to time, the Club
to attend, and upon invitation, the Club shall make all reasonable efforts to participate in,
Cannon's daily/weekly meetings, as appropriate.

7. CONFLICT OF INTEREST

No officer, member, employee or representative of the Club, and no representative,
officer or employee of the State, including the Manager, who exercises any functions or
responsibilities in connection with any approval, consent or determination under or pursuant to
this Agreement, shall so participate if such approval, consent or determination would personally
benefit such officer, member, employee or representative or the interest of any corporation,
partnership, or association in which be or she is directly or indirectly interested.

8. SKI RACES

(a) Approval; Cooperation. The Club shall obtain the approval of the State of
all race and/or special activity dates on which the Club shall be permitted to hold events during
the ski season. Additional race dates shall be determined by mutual agreement of the State and
the Club. The Club will communicate with the State and seek approval of the anticipated event
dates in advance of the Club's bid to host the events, provided however, the State acknowledges
that the Club competes for events in an open forum and cannot commit to predetermined dotes
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prior to the successful bid for events. In the context of the historic use of Cannon by the Club,
the State and the Cliib will cooperate in good faith such that the Club is able to achieve its race
scheduling needs and the State is able to accommodate the scheduling of other events at Cannon.
The State shall have final approval of all race dates and shall communicate that approval in a
timely manner to the Club's Pftsident or designee.

(b) State's Obligations. The State shall provide, at its sole cost, the necessary
manpower and equipment for the grooming of the race courses and may provide transportation of
equipment, competitors and o^icials, in such manner so as to have as limited impact as possible
on the use of Cannon by the general skiing public. Nothing herein shall be construed to require
the State to hire, purchase or otherwise obtain manpower or equipment. To enhance
communication between the State and the Club regarding the Club's racing needs, the Club may
be invited to attend, and shall make all reasonable efforts to participate in Cannon's daily snow
surface and operations meetings.

(c) Club's Obligations. The Club shall be responsible, at its sole cost, for
refined course preparation, furnishing and setting control gates on the race courses, necessary
trail police (including the control of public crossing of slopes during events), installing netting
and other safety needs for racing, as well as gates, timing equipment, providing officials to run
the races and communications equipment, or other appurtenances used to conduct such races;
and reconditioning the race courses for public skiing promptly upon the termination of each race.

(d) Race Day Lift Tickets. The State shall provide a reasonable number of
daily lift ticket vouchers, at no cost to the Club, for race workers' use for each of the races
sponsored by the Club at Cannon. Race workers shall be required to pay a fee to Cannon when
redeeming the vouchers. The State shall also provide daily lift tickets for racers at a fee to be set
annually by the State. In setting the racer daily lift ticket fee, the State shall take into
consideration the significant time and volunteer efforts expended by the Club and its members
necessary to host a successful race and the fact that proceeds raised from hosting races
constitutes a substantial portion of the Club's annual revenue.

9. TRAINING AND COMPETITION AREAS

(a) General.

(i) The State and the Club recognize that in order for the Club to operate, its
members and guests require use of certain Cannon ski trails for training and competition.
In the context of the historic use of Cannon by the Club, the State and the Club shall
work cooperatively to designate certain trail(s) and lift(s) at Cannon for Club training and
competition.

(ii) The training and/or competition venues are understood by both parties to
be flexible in location, need, and scope. The training and competition venues for both the
Club's and Cannon's home programs may regularly include terrain accessible via all
available lifts. The need for specific Club training and competition venues shall be
determined as part of the Annual Plan, and may be approved and/or implemented only by
authority of the State. The Club may on occasion contract for extended hours for Baron's
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Run/Taft Slope as part of the Annual Plan and contract with Cannon for extended lift
hours subject to mutually agreeable terms.

(iii) Open and/or closed access to training and competition venues (during
training and/or competition activities) shall be proposed at regularly scheduled meetings
by the Club and pursuant to the Annual Plan, and/or weekly Operating Committee
meeting discussions, and/or daily snow-plan discussions, may be approved and/or
implemented only by authority of the State. In connection with approved trail closure,
the Club shall post closing notices using its own signs and equipment (in good repair and
brand-appropriate) with appropriate warning to promote guest, skier and staff safety in
compliance with ski industry safety standards.

(iv) The State shall give priority to certain snowmaking and grooming
operations in areas approved and designated for Club training and/or competition. In
giving priority to certain snowmaking and grooming operations in areas designated for
Club training and/or competition, the State shall not unreasonably impact or interfere
with the general public's use of Cannon.

(b) Banshee Area. In consideration of the Club's having provided a portion of
the funding used by the State to install snow making equipment on the Banshee slope, unless
otherwise agreed to by the Club, the State agrees that it will give priority to certain snowmaking
activities in the Banshee area. In giving priority to certain snowmaking and grooming operations
in the Banshee area, the State shall not unreasonably impact or interfere with the general public's
use of Cannon. Unless otherwise agreed to by the Club, the State shall make a reasonable effort
to ensure that su^icient snow is made on Banshee and on access trails to Banshee from the

Zoomer lift so that the Banshee area can be used for race training by December 25 of each year,
weather and business operations concerns permitting. Unless otherwise agreed to by the Club,
the Club may be permitted to close off the Banshee area to the general skiing public when it is
conducting its normal race training activities. The Club shall not close off the area for more than
four (4) hours on any single day. The Club shall install its own signs and equipment to post
closing notices, with appropriate warning signs to promote skier safety. Notwithstanding the
foregoing, upon completion of the Mittersill Project in accordance with Section l(b)(ii), all rights
and obligations of the State and the Club under this Section 9(b) shall automatically terminate.

(c) Baron's Run/Taft Slope. In consideration for the Club's undertakings to
(i) raise capital for. (ii) contribute such capital to, and (iii) coordinate and oversee
implementation of the Mittersill Plan and completion of the Mittersill ̂Project, the State grants
the Club the non-exclusive right to use Baron's Run/Taft Slope for morning and/or afternoon
training blocks for gate training and races. The use of Baron's Run/Taft Slope will be
determined annually in the Annual Plan, but the parties acknowledge and agree that the use of
the Taft Slope by the Club will be concentrated on Friday, Saturday and Sunday and the use by
Holdemess School and other approved affiliation parties, subcontractors or assignees of the Club
and the Club will be concentrated on Monday through Thursday. It is also expected that Baron's
Run may be used periodically for mid-week training for Giant Slalom and weekend Super 0 and
Giant Slalom races on a limited basis, using the Annual Plan and Cannon's daily and weekly
operations plan meetings as the basis for scheduling such usage. On occasions when Baron's
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Run or other areas at Cannon are being used by the Club or its approved aHlliates, it is expected
that the Taft Slope will be open to the public

(d) General Operations of Cannon. The State shall be responsible for
Cannon's ongoing operation. This shall include coordinating snowmaking, grooming, operating
all lifts, ski patrol and all other services required.

(e) The Club's staff, employees, members, as well as its approved affiliation
parties, subcontractors and/or assignees, shall be subject to the policies and procedures in effect
at Cannon from time to time. All of the employees of the Club shall attend "Cannon University"
and agree to abide by the policies and procedures set forth Jn the Cannon Mountain Team
Member Guide, as applicable to a non Stale employee, which applicability shall be reasonably
determined in good faith by the State.

10. ANNUAL PLAN.

Annually on or before October I of each year during the term of this Agreement, the
Club shall prepare and deliver to the State a draft of an Annual Plan for the use of Baron's
Run/Taft Slope and/or other areas at Cannon, for training and competitions by the Club and its
approved affiliation parties, subcontractors and assignees, during the upcoming ski season. The
Annual Plan shall be consistent with, and subject to, the provisions of this Agreement. Subject
to this Agreement, including without limitation Section 9, the Annual Plan shall include mutually
acceptable provisions related to timing of operations and appropriate delivery of services,
including without limitation, snowmaking, grooming, use of chair lifts and the T-Bar lift
accessing Baron's Run/Taft Slope and other areas at Cannon used for training and competition
by the Club and its approved afHliation parties, subcontractors and assignees. The State and the
Club shall diligently cooperate in good faith to (i) agree on and timely adopt a final Training and
Race Annual Plan ("Annual Plan") which shall respond to the needs of the Club and its approved
affiliation parties, subcontractors and assignees and the needs of the public with respect to the
Baron's Run/Taft Slo^ and/or other areas at Cannon and projected hours of operation for the
next ski season, and (ii) modify the Annual Plan, as reasonably required, during the ski season.
The Annual Plan shall be subject to modification due to weather and other unforeseen
circumstances. The State and the Club will each use reasonable efforts to implement the /Annual
Plan, including to make snow and groom Baron's Run/Taft Slope and/or other areas at Cannon
as early as weather permits during each winter season.

11. RACE TRAINING

(a) Exclusive Racing Program. Subject to Section 11(b), the State grants to
the Club the exclusive right to conduct a race-training program at Cannon. The permissible age
of entry level Club race training will be no younger than six (US) years of age and extend up to a
"Masters" or adult level of race training. The State and the Club's President or designee will
consider requests for exceptions to this policy on a case-by-case basis. The Club will obtain
approval of the State for any other training programs prior to instituting or accepting them.

(b) Exception. The Club and the State understand and agree that the State
may offer a less intensive race training program for skiers who want to race recreationally or for
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charitable events, and/or those skiers who do not wish to make time commitments required by a
Club's program. The Club programs shall generally be for a full day and the Stale programs
shall generally be for one half of a day or less.

12. USEOFBUa-DING

(a) Use. The State grants to the Club the right to use. and the Club agrees to
use, on a non-exclusive basis, "Ernie's Haus" as its headquarters for its race-training programs
and for races. The Club shall arrange and pay for all cleaning and trash removal services/costs at
Ernie's Haus on a regular and necessary basis throughout the term of this Agreement.

(b) Fees. The Club shall pay the State $2,500 per year for building
maintenance for each full year during the term of this Agreement. Said amount shall be paid in
an annual lump sum to the State on or before each December 31 during the term of this
Agreement (including all extensions). Should the Club exercise its renewal option in accordance
with Section 2 and such renewal is approved by the State, the yearly building maintenance fee
shall increase by 5% for each five year period in any renewal term. By way of illustration, and
not limitation, the Club shall pay the Slate $2.500/year for years 1-10 (with year one deemed to
have commenced in December 2010), $2,625/year for years II-I5, $2,756/year for years 16-20,
and $2,894/year for years 21-25, and so on. The State will pay all other costs and expenses
relating to Ernie's Haus, including utilities.

(c) Expansion. Due to its growing membership, the Club may desire to
expand the facilities at Ernie's Haus or elsewhere at Cannon, from time-to-time to accommodate
the increased membership and races. The State will cooperate with the Club to find economical
solutions to space needs and help facilitate building expansion, either partially or fully funded by
the Club if in the State's best interest. Nothing herein shall require the State to expend State
funds to expand facilities at Cannon. At the time of any such expansion, the fees set forth in
Section 12(b) above may be changed upon mutual agreement of the parties, subject to the
approval of the Governor and Executive Council.

(d) Signage. The Club shall not post signage on the exterior of Ernie's Haus,
or on the premises of Cannon, without the express written consent of the State.

(e) No Alcohol. The Club acknowledges that the use or service of alcoholic
beverages (unless expressly approved by the State) or tobacco products at Cannon and/or in
Ernie's Haus is prohibited.

(f) Building at Mittersill. The Club and the State acknowledge that a new
building to serve as headquarters for the Club and its operations at Mittersill may become
necessary in the future and that the State will work to. however, will not be obligated to, identify
a land site to accommodate this, subject to all zoning, right of way, easements, traffic
considerations, land availability and other relevant considerations, if requested. Details on
funding, construction and use of such a building will be on such terms and conditions as may be
negotiated and mutually agreed to by the parties in a separate definitive agreement.

13. PARKING
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The State shaJl provide designated parking adequate for the Club's members and racers.
The Club shall have primary responsibility to maintain an orderly parking area at and around
Ernie's Haus during training and racing days. The State will make periodic inspections and
provide direction to the Club's President or designee as to areas and methods of parking.
Nothing herein shall require the State to expend State funds to expand parking facilities at
Cannon.

14. SPECIAL FUNCTIONS AND OTHER OBLIGATIONS

(a) Special Functions. The State may, at its discretion, allow the Club to
conduct special functions at Cannon after written request has been received and approved by the
State. The Club shall obtain written approval from the State for these special functions prior to
making any conunitmenL

(b) Food. The Club shall be responsible for the engagement of caterers,
obtaining necessary license^permits, arranging the parking, tickets, or any other incidentals
necessary to any special function. The State shall provide copies to the Club of all then current
State food and beverage, catering, and/or function vendor contracts in effect at Cannon, and the
Club shall comply with such contracts and engage the services of the Cannon contracted vendor,
or pay the vendor's buyout clause, if applicable. Notwithstanding the foregoing, the Club shall
be permitted to engage in the sale of food and non-alcoholic beverages at Ernie's Haus on days
on which competitions sponsored or organized by the Club take place. The Club assumes any
and all liability relating to and/or resulting from such sales.

(c) Public Relations. The Club agrees to assist the State in the area of public
relations and liaison with third parties from time to time upon request, including organizing and
assisting with the running of interscholastic events and improving ski safety on the slopes and
orderliness in the lift lines.

(d) Scholarships. The Club and the State recognize that the sport of downhill
racing is w expensive' activity. In an effort to promote the sport, the Club will make every effort
to provide scholarship assistance to promote skiing among school children.

(e) Promotion. The Club shall incorporate the Cannon name and logo into its
printed promotional materials and communications, and shall recognize and promote Cannon
Mountain as its home ski area. Cannon shall recognize the Club as its sole competitive ski
racing affiliate.

15. DEFENSE AND INDEMNIFICATION

The Club shall defend and indemnify and save the State of New Hampshire harmless for
any liability, damage, loss, cost or expense caused by the dub for injury to persons or property
arising out of or incidental to the use of the areas as herein permitted. The Club fuither agrees to
carry insurance coverage in the amount of at least Two Million Dollars ($2,000,000) throughout
the term of this Agreement. Said insurance shall include personal liability in the amount of at
least One Million Dollars ($1,000,000) for injuries to any one person and at least Two Million
Dollars ($2,000,000) for injury to two or more persons and at least Five Hundred Thousand
Dollars ($500,000) for damage to property. The Club shall deliver a certified copy of the policy
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of insurance then in effect to the Division of Parks and R^reation throughout the term of this
Agreement. The Club's insurance shall include coverage for liability resulting from the sale of
food and non-alcoholic beverages by the Club as described in Section 14 above.
Notwithstanding the foregoing or anything to the contrary contained herein, nothing herein
contained shall be deemed to constitute a waiver of the sovereign immunity of the State, or the
charitable immunity of the Club as a non-profit charity, which immunity is hereby reserved to
the State and the Club, respectively. The limits set forth above may be subject to change as
required by applicable New Hampshire law or regulations. The State shall deliver written notice
to the Club of wy change to any of the foregoing limits and the Club shall have 90 days
following receipt of written notice thereof, to comply with any such change. This provision shall
survive any termination of the AgreemenL

16. AMENDMENTS

Subject to approval of the Governor and Executive Council and without the need for
additional consideration, the State and the Club may amend this Agreement upon mutual written
agreement. The amended provision shall be incorporated in writing into this Agreement.

17. SEASON TICKETS: PUBLICATION OF RATES

The State shall provide, at no cost to the Club, for promotional consideration, five season
passes per season to the Club. These passes shall be used in support of siding improvement
programs. The Club shall submit to the State the names of the individuals and their functions#with the Club whom the Club wishes to receive the five season passes. These season passes shall
not be used in trade for goods and services by the Club, but may be used for charitable purposes
of the Club (which may include using them as raffle prizes, donating them as auction items, or
permitting Club members to bid for and purchase them, for Club fundraising purposes). Paid
employees of the Club shall be granted the same ski privileges as their full time or part time
equivalent counterparts who are employees of Cannon. By November 1 of each year during the
term of this Agreement, ̂  Club shall provide the State with a list of its paid employees and
shall update such list immediately upon the hiring, termination, or departure of any Club
employee. The Club shall not publish or distribute literature with rates pertaining to prices
charged at Cannon without prior written approval of the State.

18. PRESSRELEASES

The Club shall coordinate and consult with the State with respect to the text of all press
releases to be issued by the Club which relate to Cannon, the use of Cannon for skiing, training,
racing or any other event to take place at Cannon.

19. FINANCIAL STATEMENTS

The Club shall deliver a report of its membership and activities following the end of each
ski season to the State. The report shall be delivered to the State no later than July 1 of each year
of the special use term for the preceding ski season. The Club shall deliver a copy of its audited
financi^ statements, as provided to the Club's Board of Directors, following the end of each
fiscal year to the Director.
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20. ENTIRE AGREEMENT

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

21. CHOICE OF LAW

This Agreement shall be deemed to have been entered into in New Hampshire and shall
be interpreted under New Hampshire law.

22. THIRD PARTIES

Notwithstanding anything to the contrary contained herein, the parties hereto do not
intend this Agreement to benefit any third parties and this Agreement shall not, and shall not be
construed to, confer any such benefit on any third party.

23. SUBSEQUENT MATERIAL CHANGE OF FINANCIAL CIRCUMSTANCES

If during the term of this Agreement there is a substantial, material and continued
economic enhancement in the financial affairs and operating budget of the Club due to a material
change in the inanner of business operations of the Club, and the parties in good faith agree that
the economic terms of this Agreement have become unreasonable or unfair to the State, and that
the Club is being unjustly enriched by such economic terms, then the Club and the State shall
negotiate in good faith to modify such economic terms in a manner which is more economically
beneficial to the State.

24. NOTICE

Any notice, consent or approval required under this Agreement shall be provided by first
class mail, personal delivery, by nationally recognized overnight courier or email to:

The Stale:

Commissioner Manager
DRED Cannon Mountain Aerial Tramway and Ski Area
172 Pembroke Road 9 Franconia Notch Parkway
Concord, NH 03301 Franconia, NH 03580
Email: Email:

The Club:

President

Franconia Ski Club

P.O. Box 462

Franconia, NH 03580

Email:
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or such other address as any party hereto shall provide to the other parties, in
accordance with this Section 24.

25. REPRESENTATIVES; APPROVALS

Unless otherwise specified herein, day-to-day dealings and interactions between the State
and the Club shall be handled by the Manager and the Club President or his designee. Unless
otherwise expressly provided for herein, all consents and approvals required under this
Agreement shall be approved in writing (which shall include email confirmation) (i) on behalf of
the State by the Commissioner or the Manager, and (ii) on behalf of the Club, by any officer of
the Club.

26. CONSIDERATION OF PUBLIC PURPOSES

The Club hereby acknowledges that Cannon is managed by the State for a broad range of
public purposes and hereby agrees to support the State's management decisions in good faith and
also agrees that the rights and privileges granted herein shall not be used as a basis to oppose that
management and corresponding actions taken by the State to the extent such management and
corresponding actions are not inconsistent with this Agreement and the rights and privileges
granted to the Club hereunder.

vjr<*
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IN WITNESS WHEREOF, the undersigned have executed-this Agreement as of
.2013.

STATE OF NEW HAMPSHIRE

DEPARTMENT OF RESOURCES & ECONOMIC DEVELOPMENT

DIVISION OF PARKS AND RECREATION

Philip ATbryj^, Acti .ommisstoner witness Date
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CONIA SKI CLUB

Brian Koeller. President

Duly Authorized

avi >Fitzgerald, Vice President
Duly Authorized

COMMONWE^TH OF MASSACHUSETTS
County of Sof Po (k

On this^[^ day of . 2013 before me, the undersigned notary public, personally
appeared Brian Koeller. Presid^t of Fff^conia Ski Club, proved to me through satisfactory
evidence of identification, which was (slate form of identification),
to be the person whose name is signed on the preceding or attached document, and
acknowledged to me that he signed it voluntarily for its stated purpose.

(affix officialsii

COMMONWEALTH OF MASSACHUSETTS

County of Suffelk.

PATWOA ACOSTA
NolinrPutfe

_  ENlHOntetSAOWSETTSl
M^CcmiteloBEiplrii

OetabtftS.aPO

On" this 021^ day of <Tcx*y:^gjv| : 2013 before me, the undersigned notary public, personally
appeared David Fitzgerald, Vice President of Franconia Ski Club, proved to me through
satisfactory evidence of identification, which was L)/'^r>se (state form of
identification), to be the person whose name is signed on the preceding or attached document,
and acknowledged to me that he signed it voluntarily for its stated purpose.

(affix official signature and seal of notary)

PATWCIA ACOSTA
MottiyPubic

or

MyCemrltsianEqAM
October tB.2Dt3

j-
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Approval as to ton d execution by the Attorney General's Office

Civil Bureau Attorn^i^-^H Attorney General's Office

Governor and Executive Council Approval: Date

Date

Item #_

|BISM712;4|17
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Exhibit A

Mittersill Plan Content

The Mittersili Plan shaJl consist of:
•  Engineering, permitting, pre-planning, contracting, liability coverage, and site details

pertinent to the project and the necessary snowmaking and electrical connectivity
between the Cannon Mountain and Mittersill terrain areas;

•  Erigineering, permitting, contracting, site work, and final grade work on the Baron's Run,
Skyline. Ridge Run and Taft Slalom / competition slope trails at Mittersill, in addition to
the connector trail from Ridge Run to Baron's Run;

• Engineering, permitting, contracting, site work, and procurement and installation of
appropriate snowmaking equipment (air/water pipe, air/water hydrants, hoses/nozzles,
and appropriate land guns, tower guns, fan guns, etc. as specifled by Sno-Matic
Engineering plan) on said trails;

•  Engineering, permitting, site work, and procurement and installation of appropriate
snowmaking plant equipment (compressor, electric drive, cooling water pump, piping,
and associated componentry, and power / pedestals for fan gun technology as spec'd with
the project and any/all other power plant requirements as specified by Sno-Matic
Engineering);

•  Engineering, permitting, site work, final grade work, and procurement and installation of
appropriate lift equipment for the area in question: Taft Slalom / competition slope and
lower areas at Mittersill (T-Bar lift meeting minimum hp and gearing requirements as
specified via design/build contract with New Hampshire Tramway Safety Board
approved PE);

• Oversight and management of said project prior to completion and subsequent surrender
to the State of New Hampshire of the completed project and equipment implementation

|BiS347l2:4)18
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^tate of ̂ e£o
^Bpartmcttt of ̂ tate

CERTIFICATE

I, William M. Gardner, Secretary ofState ofthe State ofNew Hampshire, do hereby

certify that FRANCONIA SKJ CLUB is a New Hampshire nonprofit corporation formed

April 21,1933. I further certify that it is in good standing as far as this office is

concerned, having filed the retum(s) and paid the fees required by law.

In TESTIMONY WHEREOF. I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 24*'* day of January A.D. 2013

William M. Gardner

Secretary of State
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FRANCONIA SKI CLUB

Secretary's Certificate

I, Annie Lennon, do hereby certify that I am the duly elected, qualified and acting
Secretary of Franconia Ski Club, a New Hampshire corporation (the "ComDanv"). and that:

1. The following-named individuals are officers of the Company, holding the offices
set forth opposite their respective names:

Name Title

Brian Koeller President

David Fitzgerald Vice President

2. Attached hereto as Exhibit A is a true, correct and complete copy of the resolution
adopted by unanimous consent of the Board of Directors of the Company on January 23, 2013,
which resolution has not been amended or repealed and is in full force and effect on the date
hereof.

cl<3

IN WITNESS WHEREOF, I have hereunto set my hand as of this 9-3 day of January,
2013.

0/ViULjg.
Annie Lennon

Secretary

(BI540I80; I)
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EXHIBIT A

RESOLVED: That the Amended and Restated Agreement between Franconia Ski Club (the
"Company") and the State of New Hampshire relating to the use by the Club of certain facilities
at Cannon Mountain as distributed to the members of the Board of Directors on January 23,
2013, is hereby approved, ratified and confirmed and that the execution and delivery of such
agreement by the President and Vice President on behalf of the Company are hereby approved,
ratified and confirmed, and the performance by the Company of its obligations under such
agreement and all other acts and things, deemed necessary, convenient or desirable in his or her
discretion to carry out the transactions, agreements and documents contemplated thereby, are
hereby authorized, approved, ratified and confirmed.

(BiS^OlSO;!)
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GEORGE M.BALD

Commissioner

(W^lsLt

STATE OF NEW HAMPSHIRE

DEPARTMENT of RESOURCES and ECONOMIC DEVELOPMENT
OFFICE of the COMMISSIONER

172 Pembroke Road P.O. Box 1856 Concord, New Hampshire 03302-1856

603-271-2411

FAX: 603-271-2629

george.baId@drcd.statc.nh.US

November 24,2010

His Excellency Governor John H. Lynch
and the Honorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

I) Authorize the Department of Resources and Economic Development, Division of Parks and
Recreation, Cannon Mountain to enter into an Agreement with the Franconia Ski Club of
Franconia, NH to continue a competitive ski racing and snow sports and skier education
program at Cannon Mountain Ski Area for a period of ten (10) years from December 8,2010
through December 7, 2020, with the option to renew for three additional five-year periods
subject to Governor and Executive Council approval.

. 2) Further authorize the Department to grant to the Franconia Ski Club the ri^t to use on a non
exclusive basis "Ernie's Haus" as its headquarters, over the ten (10) year period, in
accordance with the terms of this Agreement.

3) Further authorize the Department to accept a yearly payment of $2,500 for building
maintenance, for a total amount of $25,000 over the ten (10) year period, to be made by the
Franconia Ski Club in accordance with the terms of the Agreement.

EXPLANATION

The Franconia Ski Club ("Club") has assisted and cooperated with the State in developing and
operating a successful competitive ski racing and snow sports and skier education program at Cannon
Mountain for decades. The Club has also utilized "Ernie's Haus" as its headquarters, which was built
by funds donated by a former member, and has allowed the Club to work closely with Cannon staff.
Therefore, your approval of this Agreement will ensure the continuation of this relationship.

The Attorney General's Omce has approved this Agreement as to form, substance and execution.

Respect^y submitted.

eor(e M.^ld
Commissioner

JD:GMB:Iml

TDD ACCESS: RELAY Nil 1-800-735.2964 (Jg) rocycMpeper
OFFICE OF THE COMMISSIONER 603-271-2411
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AGREEMENT

The State of New Hampshire, Department of Resources and Economic Development

And

Franconia Ski Club

This Agreement, effective December 8,2010 ("Effective Date"), by and between
the State of New Hampshire, Department of Resources and Economic Development,
George Bald, Commissioner, hereunto duly authorized through the Division of Paries and
Recreation, Gail Wolek, Interim Director ("Director"), and further acknowledged and
agreed to by the Manager ("Manager") of Cannon Mountain ("Cannon") together,
hereinafter referred to as "the State," and Franconia Ski Club, Franconia, New
Hampshire, by William Husson, President, hereinafter referred to as the "Club."

RECITALS

Whereas, the State owns and operates Cannon Mountain ski area, located in
Franconia, New Hampshire, for the general purpose of providing winter recreation for
residents and out-of-state visitors; and

Whereas, the Club was established in 1933 and has been developing and
operating a successful competitive ski racing and competitive snow sports and skier
education program at Cannon for decades, which program has instilled in generations of
skiers and sportsmen and their families a passion for alpine skiing and snow sports,
generally, and has created strong loyalty to Cannon, Franconia and the State ofNew
Hampshire, in particular; and

Whereas,-an example of the loyalty of the Club and its members to Cannon is the
fact that a former member of the Club donated the funds to construct the Club's

headquarters, "Ernie's Haus", at Cannon and many of the members of the Club are
Carmen season ticket holders year after year; and

Whereas, the State acknowledges that operating a competitive ski racing and
snow sports program requires specific knowledge, training, experience and passion, all of
which are possessed by the Club and its members; and

Whereas, the State desires continued assistance fixim the Club to stimulate skiing
and snow sports at Carmon and to encourage and attract visitors and tourist dollars to
Carmon and the State of New Hampshire; and

Whereas, the Club desires to continue to assist and cooperate with the State to
stimulate skiing and snow sports at Cannon by continuing to operate, grow and invest in
its competitive ski racing and snow sports program at Carmon; and

{Bi192528;4)



Whereas, the Club and the State desire to increase the skier and snow sportsmen
visits at Cannon through the Club^s programs and events, and believe that a long term
agreement toward that mutual objective is in the best interests of both the State and the
Club.

Now therefore, the parties hereby agree that all functions, events, and use of
Cannon and its property and facilities involving the Club shall be governed by and
subject to the follbwihg terms and conditions:

1. TERM

Unless earlier (eiminated pursuant to Sections 2 and 3 below, the term of this
Agreement shall be ten years, commencing on December 8,2010 and ending on
December 7,2020, with three five-year renewal options. Each five-year renewal option
may be exercised by the Club by written notice to the State at least six months prior to the
termination or expiration date of the then-current term. In order to be effective, each
renewal option so exercised must be accepted and approved by the Governor and
Executive Council. The State undertakes to seek such acceptance and approval
reasonably promptly following its receipt of the Club's written renewal notice. The
Club's rights under this Agreement shall remain in full force and effect notwithstanding
any change in operations or management of Cannon, including without limitation, (i) the
grant by the State to a third party of any management or operational rights with respect to
Cannon, or (ii) the execution by the State of any lease or other contract with a third party
relating to the use or management of Cannon.

2. TERMINATION BY THE CLUB

The Club may terminate this Agreement at any time, for any or no reason, upon
sixty days written notice to the State.

3. TERMINATION BY THE STATE

Subject to Section 4, the State may terminate this Agreement upon sixty days
written notice to the Club if the Club breaches this Agreement in any material respect,
and fails to cure such breach within thirty days following written notice of such breach by
the State.

4. DETERMINATION OF BREACH

The determination of the occurrence of a breach by the Club pursuant to Section 3
above shall be made in good faith by the State, acting reasonably, after an investigation
of the circumstances of the breach.

5. ASSIGNMENT AND SUBCONTRACTING

{61192228;4}



Except as permitted under this Agreement, the Club shall not assign or otherwise
transfer any interest in this Agreement without the prior written consent of the State.
Except as permitted under this Agreement, the Club shall not subcontract any of its rights
or the performance of any of its obligations under this Agreement, without the prior
written consent of the State.

: The Club may, with the prior written consent of the State acting through the
Manager, iiom time-to-time affiliate with, and/or offer access to Club facilities and
services at Caimon (including for a fee), to other snow sports groups to further the
mission and purpose of the Club and the purposes of this Agreement The Club shall
require that all such other snow sports groups abide by all provisions of this Agreement
and that all the activities of such other snow sports groups at Caimon shall be subject to
the direction of the Club. The Club shall notify the Manager of all such proposed
affiliations in writing prior to October 1 of each ski season or no later than 30 days prior
to any newly proposed affiliation(s). In considering whether to approve such affiliations,
the State, acting through the Manager, shall consider whether such an affiliation furthers
Cannon's mission and whether it may conflict or interfere with any of Caimon's then
existing relationships.

6. COMPLIANCE WITH LAW

The Club shall comply with the statues and regulations of the Federal and State
governments and with the ordinances, by-laws and regulations of the county and
municipal governments applicable to the Club. The Club shall also comply with all
applicable regulations of the New Hampshire Department of Resources and Economic
Development The Club shall procure ̂ 1 necessary licenses and permits required in
connection with its operations under this Agreement.

7. THE CLUB'S RELATIONSHIP TO THE STATE

In the performance of this Agreement the Club is in all respects an independent
contractor, and is neither an agent nor an^employee of the State. Neither the Club nor any
of its officers, employees, agents, or members shall have the authority to bind the State
nor are they entitled to any of the benefits, workers' compensation or emoluments
provided by the State to its employees. To enhance communication between the State
and the Club the Club shall be invited to attend, and shall make all reasonable efforts to
participate in. Cannon's daily/weekly meetings.

8. CONFLICT OF INTEREST

No officer, member, employee or representative of the Club, and no
representative, officer or employee of the State, including the Manager, who exercises
any functions or responsibilities in connection with any approval, consent or
determination under or pursuant to this Agreement, shall so participate if such approval,
consent or determination would personally benefit such officer, member, employee or

(BII92S28;4)
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representative or the interest of any corporation, partnership, or association in which he
or she is directly or indirectly interested.

9. SKI RACES

The Club shall obtain the approval of the State, acting through the Manager, of all
race and/or special activity dates on which the Club shall be permitted to hold events
during the ski season. Additional race dates shall be determined by mutual agreement of
the Manager and the Club. The Club will communicate with the Manager and seek
approval of the anticipated event dates in advance of the Club^s bid to host the events,
provided however, the State acknowledges that the Club competes for events in an open
forum and cannot conrunit to predetennined dates prior to the successful bid for events.
The State and the Club will cooperate in good faith such that the Club is able to achieve
its race scheduling needs and the State is able to accommodate the scheduling of other
events at Cannon. The State, acting through the Manager, shall have final approval of all
race dates and shall communicate that approval in a timely manner to the Club^s
President or designee.

The State shall provide, at its sole cost, the necessary manpower and equipment
for the grooming of the race courses and the transportation of equipment, competitors and
officials, in such manner so as to have as limited impact as possible on the use of Cannon
by the skiing public. Nothing herein shall be conned to require the State to hire,
purchase or otherwise obtain manpower or equipment To enhance communication
between the State and the Club regarding the Club's racing needs, the Club shall be
invited to attend, and shall make all reasonable efforts to participate in Cannon's daily
snow surface and operations meetings.

The Club shall be responsible, at its sole cost, for refined course preparation,
furnishing and setting control gates on the race courses, necessary trail policej officials to
run the races and communications equipment, or other appurtenances used to conduct
such races; and reconditioning the race courses for public skiing promptly upon the
termination of each race.

The State shall provide a reasonable number of daily lifi ticket vouchers, at no
cost to the Club, for race workers' use for each of the races sponsored by the Club at
Cannon. Race workers shall be required to pay a fee when redeeming the vouchers. The
State shall also provide daily lift tickets for racers at a fee to be set annually by the State.
In setting the racer daily lift ticket fee, the State shall take into consideration the
significant time and volunteer efforts expended by the Club and its members necessary to
host a successful race and the fact that proceeds raised fiom hosting races constitutes a
substantial portion of the Club's annual revenue.

10. TRAINING AND COMPETITION AREAS

The State and the Club recognize that in order for the Club to operate, its
members and guests require use of certain Cannon ski trails for training and competition.

(BI19252S;4)
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The State and the Club shall work cooperatively to designate certain trail(s) and lift(s) at
Cannon for Club training and competition.

The training and/or competition venues are understood by both parties to be
flexible in location, need, and scope. The training and competition venues for both the
Club's and Cannon's home programs may regularly include terrain accessible via all
available lifts. The need for specific Club training and competition venues shall be
proposed at regularly scheduled meetings by the Club's President or designee, and may
be approved and/or implemented only by authority of the State, acting through the
Manager, or his designee.

Open and/or closed'^access to training and competition venues (during training
and/or competition activities) shall be proposed at regularly scheduled meetings by the
Club, and may be approved and/or implemented only by authority of the State, acting
through the Manager, or his designee. If trail closure or partial closure is approved, then
the Club shall not close off a specific area for more than (i) four (4) hours on any given
day for training purposes, or (ii) the duration of a scheduled competition. In connection
with approved trf closure, the Club shall post closing notices using its own signs and
equipment (in good repair and brand-appropriate) with appropriate warning to promote
guest, skier and staff safety.

The State shall give priority to certain snowmaking and grooming operations in
ai^ approved and designated for Club training and/or competition. In giving priority to
certain snowmaking and grooming operations in areas designated for Club training and/or
competition, the Manager shall not unreasonably impact or interfere with the general
public's use of Cannon.

In recognition and consideration of the Club having provided a portion of the
funding used by the State to install snow-making equipment on the Banshee slope, the
Stateagre^ that it wilf^ve priority to certain snbwih^iig acdvities in the Banshee area.
In giving priority to certain snowmaking and grooming operations in the Banshee area,
the Manager shall not unreasonably impact or interfere with the general public's use of
Cannon.

The State, acting through the Manager shall make a reasonable effort to ensure
that sufficient snow is made on Banshee and on access trails to Banshee from the Zoomer
lift so that the Banshee area can be used for race training by December 25 of each year,
weather and business operations concerns permitting. The Club shall be permitted to
close off the Banshee area to the general s^ing public when it is conducting its normal
race training activities. The Club shall not close off the area for more than four (4) hours
in any given day. The Club shall use its own signs and equipment to post closing notices,
with appropriate warning signs to promote skier safety.

11. RACE TRAINING
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Subject to the next paragraph, the State hereby grants to the Club the exclusive
right to conduct a race-training program at Cannon. The peimissiblc age of entry level
Club race training will be no younger than six (JVI Level) years of age and extend up to a
"Masters" or adult level of race training. The Manager and the Club's President or
designee will consider requests for exertions to this policy on a case-by*case basis. The
Club will obtain approval of the Manager for any other training programs prior to
instituting or accepting them.

The Club and the State understand and agree that the State may offer a less
intensive race training programs for skiers who want to race rccreatiooally and/or do not
wish to make time commitments required by a Club's program. The Club programs shall
generally be for a full day and the State programs shall generally be for one half of a day
or less.

12. USE OF BUILDING

The State grants to the Club the right to use, and the Club agrees to use, on a non
exclusive basis, "Ernie's Haus" as its headquarters for its race-training programs and for
races. The Club shall arrange and pay for dl cleaning and trash rcmovd services/costs at
Ernie's Haus on a regular and necessary basis throughout the term of this Agreement

The Club shall pay the State $2,500 per year for building maintenance for each
full year during the term of this Agreement Said amount shall be paid in an annual lump
sum to the State on or before each December 31 during the term of this Agreement.
Should the Club exercise its renewal option in accordance with Section 1 and such
renewal is approved by the State, the yearly building maintenance fee shall increase by
5% for each 5-year renewal term. By way of illustration, and not lumtation, the Club
shall pay the Stale $2,500/year for years 1-10, $2,625/year for years 11-15, $2,756/year
for years 16-20, and ̂ 894/year for years 21-25. The State will pay ail other costs and
expenses relating to Ernie's Haus, including utilities.

Due to its growing membership, the Club may desire to expand the facilities at
Ernie's Haus or elsewhere at Caimon, from time-to-time to accommodate the increased
membership and races. The State will cooperate with the Club to find economical
solutions to ̂ ace needs and help facilitate building expansion, either partially or fully
funded by the Club. Nothing herein shall require the Slate to expend State funds to
expand facilities at Cannon.

The Club shall not post signage on the exterior of Ernie's Haus, or on the
premises of Cannon, without the express written consent of the State, acting through the
Manager.

I

The Club acknowledges that the use or service of alcoholic beverages (unless
expressly approved by the State, acting through the Manager) or tobacco products in or
around Emie's Haus is prohibited.

{Bl192528; 4}
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13. PARKING

The State shall provide designated parking adequate for the Club*s members and
racers. The Club shall have primary responsibility to maintain an orderly parking area at
and around Ernie's Haus during training and racing days. The Manager will make
periodic inspections and provide direction to the Club's President or designee as to areas
and methods of parking. Nothing herein shall require the State to expend State funds to
expand parking facilities at Cannon.

14. SPECIAL FUNCTIONS AND OTHER OBLIGATIONS

The State may» at its discretion, allow the Club to conduct special functions at
Cannon after written request has been received and approved by the Manager. The Club
shall obtain written approval from the Manager for these special functions prior to
making any commitment

The Club shall be responsible for the engagement of caterers, obtaining necessary
licenses/permits, arranging the parking, tickets, or any other incidentals necessary to any
special ftmction. The State shall provide copies to the Club of all then current State food
and beverage, catering, and/or function vendor contracts in effect at Cannon, and the
Club shall comply with such contracts and engage the services of the Catmon contracted
vendor, or pay the vendor's buyout clause, if applicable. Notwithstanding the foregoing,
the Club shall be permitted to engage in the sale of food and non>alcoholic beverages at
Ernie's Haus on days on >^diich competitions sponsored or organized by the Club take
place. The Club assumes any and all liability relating to and/or resulting from such sales.

The Club agrees to assist the State in the area of public relations and liaison with
third parties ft-om time to time upon request, including organizing and assisting with the
running of interscholastic events and improving ski safety on the slopes and orderliness
in the lift lines. ^

The Club and the State recognize that the sport of downhill racing is an expensive
activity. In an effort to promote the sport, the Club will make every effort to provide
scholarship assistance to promote skiing among school children.

•  '•

The Club shall make every effort to incorporate the Cannon name and logo into
its printed promotional materials and communications, and shall recognize and promote
Caimon Mountain as its home ski area. Cannon shall recognize the Club as its sole
competitive ski racing affiliate.

15. DEFENSE AND INDEMNIFICATION

The Club shall defend and indemnify and save the State ofNew Hampshire
harmless for any liability, damage, loss, cost or expense caused by the Club for injury to
persons or property arising out of or incidental to the use of the areas as herein permitted.
The Club further agrees to carry insurance coverage in the amount of at least Two
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Million Dollars ($2,000,000) throughout the term of this Agreement Said insurance
shall include personal liability in the amount of at least One Million Dollars ($1,000,000)
for injuries to any one person and at least Two Million Dollars ($2,000,000) for injury to
two or more persons and at least Five Hundred Thousand Dollars ($500,000) for damage
to property. The Club shall deliver a certified copy of the policy of insurance then in
effect to the Division of Parks and Recreation throughout the term of this Agreement
The Club*s insurance shall include coverage for liability resulting from the sale of food
and non-alcoholic beverages by the Club as described in Section 14 above.
Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a
waiver of the sovereign immunity of the State, or the charitable immunity of the Club as
a non -profit charity, which immunity is hereby reserved to the State and the Club,
respectively. This provision shall survive any terminatioD of the Agreement.

16. AMENDMENTS

Subject to approval of the Governor and Executive Council and without the need
for additional consideration, the State and the Club may amend this Agreement upon
mutual written agreement. The amended provision shall be incorporated in writing into
this contract

17. SEASON TICKETS; PUBLICATION OF RATES

The State shall provide, at no cost to the Club, for promotional consideration, five
season passes per season to the Club. These passes shall be used in support of skiing
improvement programs. The Club shall submit to the Manager the names of the
individuals and their functions with the Club whom the Club wishes to receive the five

season passes. These season passes shall not be used in trade for goods and services by
the Club. Paid employees of the Club shall be granted the same ski privileges as their full
time or part time equivalent counterparts who are employees of Catmon. By December 1

' of each year during the term of this Agreement, the Club shall provide the State with a
list of its paid employees and shall up^e such list immediately upon the hiring,
termination, or departure of any Club employee.

The Club shall not publish or distribute literature with rates pertaining to prices
charged at Cannon without prior written approval of the Manager.

18. FINANCIAL STATEMENTS

The Club shall deliver a report of its membership and activities following the end
of each ski season to the Manager. The report shall be delivered to the Manager no later
than July 1^ of each year of the lease term for the preceding ski season. The Club shall
deliver a copy of its financial statements following the end of each fiscal year to the
Director upon request

19. ENTIRE AGREEMENT

(BII9252S:4)



This Agreement, which 'may be executed in a number of counterparts, each of
which shall be deemed an original, constitutes the entire agreement and imderstanding
between the parties, and supersedes all prior agreements and understandings relating
hereto.

20. CHOICE OF LAW

This Agreement shall be deemed to have been entered into in New Hampshire and
shall be interpreted under New Hampshire law.

21. THIRD PARTIES

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

{BII92S28;4}



22. NOTICE

Any notice required under this Agreement shall be provided to:

The State:

John M. DeVivo

(or his successor)
Manager
Cannon Mountain Aerial Tramway and Ski Area
9 Franconia Notch Parkway
Franconia, N.H. 03580

George M. Bald
(or his successor)
Commissioner

DRED

172 Pembroke Road

Concord, N.H. 03301

The Club:

President

Franconia Ski Club

P.O. Box 462

Franconia, NH 03580

23. REPRESENTATIVES

Unless otherwise specified herein, day-to-day dealings and interactions between
the State and the Club shall be handled by the Manager and the Club President or his
designee.

Signature pages tofollow.

(BI192S28;4)
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of

-Decemto ̂  2010.

STATE OF NEW HAMPSHIRE

DEPARTMENT OF RESOURCES & ECONOMIC DEVELOPMENT

DIVISIOHW PARKa-ANB-RECREATION

Geosea M. BaltfifCommi

ek, In^m Director

/  '

JonnrOeVivo, Manager, Cannon Mountain

^ D&teess

Date

It

witows

FRANCONIA SKI CLUB

William Husson, President
Duly Authorized

A
lliam Scatchrd, Vice President

Duly Authorized

Witness

'(

;>

Witness

Date

jihyh
Date

State of New Hampshire
County of

On this then'**'dav of 2010, before me ^ ,the
undersigned officer, personally appeared William Husson, President known me (or
satisfactorily proven) to be the subscribed to the within instrument and acknowledged
that he executed the same for the purposes therein contained.

\P (/
Notary Public/Justice o]lotary Public/Justice of ̂ ^^e

My Commission Expires:

(B1I92S28;4)

BETTINA I. VIRGIN
NOTARY PUBLIC
STATE OF MAINE

My Commission Expires Mar. t7.2011



r-T<

State of New Hampshire
County of

On this thegy*\iav of A^v^ii*6C2010. before me I Vi/^f1 . the
undersigned ofiHcer, personally appeared William Scatchard, Vice President, known me
(or satisfactorily proven) to be tte subscribed to the within instrument and acknowledged
that he executed the same for the purposes therein contained.

^otaiy Public/Justice of the Peace "

My Commission Expimsi
BETHNA I. VIRGIN
NOTARY PUBUC
STATE OF MAINE

My Commission Exp^ Mar. 17.2011

Approval as to form, substance and execution by the Attorney GendnaPsrOfficc ——

•"Senior Assistant Attorney General Date

Governor and Executive Council Approval: Date Item

|BII92S28;4|
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ate ai ' 3̂LXttpsi\xxt
department of ̂^tate

CERTIFICATE

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

certify that FRANCONIA SKI CLUB is a New Hampshire nonprofit corporation formed

April 21,1933. I further certify that it is in good standing as far as this office is

concerned, having filed the return(s) and paid the fees required by law.

In TESTIMONY WHEREOF. I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 29"* day of November AD. 2010

William M. Gardner /

Secretary of State



FRANCONIA SKI CLUB

SECRETARY'S CERTIFICATE

Dated ta of November 29,2010

The ondersigned, Annie Lennon, does hereby certify in her ofBoiBl capacity that she is
Oie duly elected Seerelaiy of PrBnoonia Sid Chib, b New Hrapshire con profit coxpontlon (the
"Club'1. and that, as suo^ she is duly authorized to execute a^ deliver Certificate on behalf
ofthe Club, and ̂ e does fiuther cei^ in her ofiStdal capacity on behalf of the Club as follows:

1. Attached hereto as Exhibit A ia a true, conylete and correct conv of certain
resolutions duly adopted bythe Board of Directors ofthe (Xub, which resolutions
have not been si^loment^ emended, modified or rescinded since the dale they
were adopted and such resolutions reniahi In ftiU force end efieot on the date
hereof.

2. Each ofthe persons named below (i) Is a duly elected officer of the Club and
(iO holds the respective offioes set forth after his name below. The signature
appearing opposite the person's name below is his genuine signature.

Name Office Signaturfl

William Husson President,

William Scalohard Vice President

I Tit remoindtr o/tHtspagt btUttttonally btank.]

(BI209MJ: 1)003 621733.1



IN WITNESS WHBREOFt the imdersigncd has executed this CertUlcate as of the (late fint written

Bv: Ol/XAH
Nome: Asoe B. Leonofl

Title: Secretaxy

{BI20964S;t)DOS 627732 1



EXHIBIT A

RESOLUTIONS

VOTED: Thai the execution, delivery and performance by the Club of that certain
agreement with the State of New Hampshire with respect to tlie use by the
Club .of certain facilities and premises located at Cannon Mountain, as
described to the directors at the meeting, is hereby ratified, confirmed and
approved; and further

VOTED: Tliat the President ond the Vice President of the Club, acting together, arc
hereby authorized in the name and on behalf of the Club, to execute,
deliver and eflect all agreements, documents, instruments, orders,
directions, certificates, receipts, forms and other papers or instruments, to
incur such expenses and to perform or cause to be performed all such
other and further acts, as the ofTiccrs so acting may in their absolute
discretion approve in connection with the execution, delivery or
perfoimanee by the Club of, or the consummation of the transactions
contemplated by, the foregoing resolution, or for the purpose of carrying
out the intent and purpose thereof or hereof, the execution,
acknowledgment or delivery thereof, the incurrencc of any such expense
or the taking of any such action to be conclusive evidence tliat the same
has been authorized, ratified, confirmed and approved by the Board; and
further

VOTED: That any and all actions taken and any and all documenls, agreements and
instruments executed and delivered prior to the date hereof on behalf of
the Club by any officer in connection with the foregoing, are hereby
ratified, confirmed and approved.

IUI20964S. I|D0S627732.1



:~^i^/2010 15:18 40S-B52-3395 LAWSON INS/NSSP/EPIC PAGE 03/03

ACQffP, CERTIFICATE OF LIABILITY INSURANCE DATspovoemrro

11-30-10
rraoucsn Frazlar.Insurance Agency, Inc.

8002 Discovery Dr tf4l5. Richmond VA 23229
service concscc:

p  Lawson Insurance IXC (800)823-5297
1643 24ch SfVest dim. BilHnes Ml 59102

THIS CERTinCATl IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, BOEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAICg

•euRED Sports and Recreation Providers Assocloelon
• Purohaaing Croup and It*s-Particlpatlng Htnbors.
Nation^ Ski School ProBron Inc-Alplna
and Xc's Individual'Uemoers

.  1^2 24ch St West fl69, BiUings MT 59102
KSSF l&nber: Franconla ■ Ski Club ^

sbukra: Rlvemort Inauirance CoTnuanv

wsuRERB: Rlveroort Itisurance Conroanv

ssunERC: Berklev Life & Health Ina Co

MsunenD:

seucRe; 60R

COVERAGES

THE P0UQ6 OF {MSURA>tCE USTED SaOtV HAVE SSN ISSUa> TO THE NSURED NAMEO ABOVE FOR THE PGUCY f^RiOOM^TED. NOTWTTNSTANDtC
AMY REOUtREMair, 7EAU OR COKVnON OF AW CQffmACT on OTRER OQCUUENT Wrm BESPOT TO WHCH IHia CERTinCATE MAY 8E 6SUE0 OR
MAY PERTAM, T)C INSLIRANCE AFRSROED BY THE POUCES DESCfllSEO HERON 15 SUBJECT TO AU THE TERMS, EXCLUSOMS AND COramCNS OP SUCH
POLICIES. AGGREGATE UMITS SHOWN MAY HAVE BEEN REOUCS) BYPAIO OLAOe.

Tsa
XOL jnrrewteuRMipB poucrmflBsn usn

OHtfULUWUTY

rauietcul OQIERAL UMUTY

OMoiMiie faTlocaw
Inoludes AEhTetic Par

GL VRD 180035

rfctpalitfl

conAccBSOATBUMTviuamt

nwucYng^ Pim

12:01A

U/01/10
12:01A

n/oi/u
EACHaccuftfocs

QTRraond"flAW^PJfelll
fVBSsaL

iESEJttlsafSSL
FEreONMAWWUBY

CCNenALAQGREGATS

pft0D0CTS»coyncpA00

1.000»0fl0

300,000
5,000

t 1,000.000

5.000.000

5.000.000

AmDMoanmaaiTT

ANT AUTO

ALl OWNEDAUTOS

eCHCDULED AUTOS

HIB}AUTOS

NOtMM^ AUTOS

6L URD 180035 11/01/10 11/01/11
couBACDSNaEUurr
(Eeeddwq « 1.000,000

bqoltpMjsy
(FirpOTtfl)

BOaLYMJURV

pROreRTTOAlMOE
(nvaeaai^

ftAAUoeuAsanrj AMI AUTO AUTO OMLYiiAAaoe(r

EAACO

ASO

ExcesarBPaauAoajTT .

3 OCCUR □ OAAauAoe
BACMOCCaWttWCe

xsooioooas

BUEGUCIBIE

RETCNnON

11/01/10 11/01/11
I 1.000.000

acoreoate t l.ODO.OQO

Excess Accldoac
Kedical Protection

PAI-L00203042-001- 11/01/10 lI/Ol/ll fayimua Hedlca^.
8enftllt per c
^D&D Benefit

per claisi - $ 500
<"'®' KSSP Mcinber- Pren
Added ss Injured BSSP
Instruction,. NOHA, StjIoid

ronie Ski* Club, Hot
^mbor froo Nov 1,2C

er/^ll Ski Caittp

462, Frax
10 CO Nov

conla NU C 3580
1,2011 IncI coverage'for Ski Racing

ooecPTB»GropouTOOfU)CATKnB«Tp<cus;BccugK»OAPCgPoronoRsocKrftffiatt.wto«MOHe
*'CGL policy-deduotiblct 10.00 each Bodily: Injury or Property Damdoe Claln
* Partfeipant Legal Liability coverage for participant! in SKI RA^/ COMPETITIONS REQUIRES that eocb participant

(or pareot/guardian) Bust sign a release/vralver fors prior to ceopetlng or practicing'.'
•Certificate•Holder is an ADDITIONAL INSURED but only as respects "the operations of Che
Naaed Insured NSSP Member - Franconla Ski Club

CEHTIFICATg HOLDER .

Cannon Mountain Ski Area
y<!?^.^ark Headquarters
U^^^^AQConla.Notch.State Park
^^Franconia NH 03380

CANCELLATXIN
anoua AMY OA-TKE ASOVe OESODBED AOUOGS ec CANCTUXD IBOtS THE EXKMTXM

OATC THEMOr, THESSUWO IHSUACP WRl EPOtAVORTO MAIL 30 OATS WMTTCN
1

Ncmcx TO-nc COmnCATS HOtDEft UAMSO TO THE UFT. atn* FAIUIRE TO OO SO la AU

RffOSB NO OauOATKM OR UAOUTV Of AHT KWO UPOli TNS V««1Sl ITS AGEKIS OA
RePRSeMTATJVeS.

UmiORSEORCMSSEHlvi|SKe ^

ACORO 25 (2001/08) e ACORO CORPORATION 1988



M

STATE OF NEW HAMPSHIRE .

DEPARTTiiENT of NATURAL and CULTURAL RESOURCES n y
DIVISION of PARKS and RECREATION
172 Pembroke Road Concord, New Hampshire 03301

Phone: (603)271-3556 Fax: (603)271-3553 ,
Web: www.nhstateparks.org

October 25,2019

His Excellency, Governor Christopher T. Sununu
and the'Honorable Executive Council ->•

New Hampshire State House
Concord, New Hampshire 03301 ^

REQUESTED ACTION

1. Authorize the Department of Natural and Cultural Resources, Division of Parks and Recreation,
Cannon Mountain Aerial Tramway and Ski Area to enter into an amendment to the amended and
restated agreement dated January 23, 2013 with Francoriia Ski Club of Franconia, NH ("the Club") to
continue its competitive ski racing and snow sports and skier education programs at Cannon Mountain
for a period of 35 years upon Governor and Council approval with renegotiation of specific terms at
year 20 and upon the option to renew for one additional 10 year period subject to Governor and
Executive Council approval. The current agreement was approved by the Governor and Executive
Council on February. 6,2013, Item #47.

j

2. Further authorize the receipt of a gift of an (estimated) $2.5 Million public a^ss training Mnter and
lodge at the base of the Mittersill Terrain Area at Cannon Mountain, including all funding, design,
planning, permitting, construction, completion, and all related infrastructure, exterior related and
associated structures and respective infnikructure, and exterior finish and landscaping associated with
said project, to be completed by the Cliib in accordance with all State and Federal guidelines, and
suWendered wholly to the State upon completion of the project.

3. Further authorize limited privileges afforded the Club and its athletes regarding the use of said public
access training center and lodge, consistent with the .Club*s current and historical use of (and therefore
eliminatCjthcir need to utilize) the State-owned facility known as "Ernie's Haus," in accordance with
the terms of the Agreement and subject to the approval of the State.

EXPLANATION
I

Franconia Ski Club is the longest-standing and most highly trusted partner of Cannon Mountain, having cut
the original TaR Slalom Trail at Cannon in 1933, and having been based at Ernie's Haiis for more than
40 years, with that structure having been built with fiinds donated to the State by a former Club family
member for non-exclusive use by the Club. In 2013, the, arhended and restated Agreement authorized the
Club to fund, build, and giR to the State an estimated $3.5 Million snqwmaking, terrain, and liR
enhancement project at Mittersill (the Mittersill Project), which was Rilly completed by December, 2016 at
a final cost of $4 Million. The 2013 agreement affords the Club limited training and competition
opportunities utilizing the improvements and terrain, subject to approval of the State following the same
opportunities provided in earlier agreements.

The approval, of this (2019) amendment accommodates the Club's desire to fund and build the
aforementioned (estimated) $2.5 Million facility, and then giR the completed project and infras^cture to
the State, enjoying non-exclusive use of the property in accordance with the terms Of the Agreement, and



October 25. 2019

His Excellency, Govemor Christopher T. Sununu
and the Honorable Executive Council

Page 2

subject to approval of the State: The approval of this amended and restated Agreement will ensure and
enhance the continued strength of this exemplary partnership between Cannon Mountain and the Club, and
will enhance Cannon's overall guest safety, training, competition, and skier education experiences.

The Attorney General's Office has reviewed and approved this Agreement as to form, substance, and
execution,

Respectfully submitted. Concurred,

cePhihp A.
Director

>arah L. Stewart

Commissioner



AMENDNfENt TO

2013 AMENDED AND RESTATED AGREEMENT

THIS AMENDMENT is made to the 20l'3 Amended and Restated; Agreement ("2013.Resimed
Agreement") pursuant to the terms of the Agreement betNvcen the State of New H^pshire, by Md
through its Deponent of Natural and Cultural Resources ("State"), and the Franconia Ski Club,
Franconia, New Hampshire C'Club"). "Panies" herein shall refer to. the Stoic and the Club collectively.

WltNESSETH:

WHEREAS, the ponies have entered into on Agreement vsiih ihe Club, approved by the (jovcmor and
Executive Council on November 24, 20.10 (Item #86-C) ("2010 Agrcernem"), in which the Slate granted
the Club certajn privileges to (i) use certain property and ifacilities, and (ii) hotd.cenain functions and
events, at.Cannon Mountain ski area in connection vtnth the Club's.operaiion of a competitive ski racing
and snow sports program for children and aduJis; and

WHEREAS, the Panics agreed to amend the 2010 Agreement and entered into the 2013 Agreement,
approved by the.Governor and Executive Council on Janmuy 23 2013 (Item #47X"20I3 Restated
Agreement"), in which.lhc Cliib agreed to fund Md complete the snowmaking. tcrra.ri cnhanccincni and
race/training.venue at Mlttersill and gift the completed project and infrasiniciure to the Sute; and

WHEREAS, the Club and its members donated funds to construct the Club's exisiing;heodquaners,
"Ernie's Haus," at Cannon. ThereaAefj the Club undertook a $4.5 million fundraising campaign for
the.reccnt Mlttersill Project: Now, the Club has undermken a further S2 million fujidraiising.
campaign In order to design and 'build the lodge identified in.section 12(0 of the Amended and
Restated Agreement, known as the M ittersi.ll Slopes Performance Center ("MPG"). The
dcvelbpment, construction, and use of the MPC shali funhcr strchgtben iKe bond between the Club
and Cannon and continue to foster development and interest in the sport'Of skiing'and ski racing as
well as subsuintlally contribute to the vitality and d.evelo'pmcnt of Franconia, New Hampshire and
ihe surrounding areas; and

ASTiEREAS, in furtherance of the 2010 Agreement and 2013 Restated Agreement, during the past si.s
yciars, with, the consent and cooperation of the State, the Club, at its e.spense, has reclaimed and
improved the Minersill Slopes, and in particular, Baron's Run and-Taft slope (iogeiherj "Baron's
Run/TaR Slope"), including (i) designing and building a training venue and race trails and a connecting
trail from the Skyline trail.to Baron's Run/TaR Slope, (ii) purchasing and installing snowmaking
apparatus and.related equipment, (iii) purchasing a new compressor for all of Cannon, (iv) building the
first warming hut at Mlttersill in 40 years, wd (v) purchasing and installing a T*Bar surface ilR Ibaccess
Baron's Run/TaR Slope (collectively, the "Mittersill Project"). The Mitfersill Project has allowed the
Club and Cannon to host numerous races providing extensive Rinding and cxposurc tQ the New
Harripshire Norlh Couhlry including the NCAA Championships, UNH Carnivals,"the Eastern U.S. High
School Championships and high proRle youth races, lite Mittersill venue is one of a select few venues
dcsighate'd'as an "Oiilcial Training Site of the U.S. Ski Tc^.." Yet, the only 0mp.laint has been the
absence of a lodge for use by the Club, the general skiing public, and.thc thousands of visitors for these
many races; and
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WHEREAS, the 2013 Restated Agreement between the Club and the _S^e confirmed In section 1,2(0
that a Icidgc. would be built at Mittcrsill. In furtherance thereof, the Club hM;prcparcd 'a detailed design
and engiheeririg arid architectural drawings and specifications of the nature, t>'pe, location and timing of
the MPC to be'cohstnjcted below the Mittcrsill Dbuble Chairljfi adjacent to the paridog lots loCaledat'
the Mittersill iSlopes (as approved by the State).' FurthcrmorCj to move forvyard, ihc.Ciub, together with
other.eritllicsi including!Holderricss!Schoo), has undcfi^en an odditioriol S2 milljon capital campaign to
raise suflicicnt funds to compleie'the MPC and the Mittersill Project, including Kiture projects necessaf>'
to the Club including, hot limited to, snowmaJcing eiihanccmcnts, Taft Trail repairs and maintenance,
sno^vmaking eq'uipment padding, cieation of the, MPC and other such projects deemed necessary. In
order to ensure the success of the Club's Capital fundraising, the Mittcrsill Project and the MP.C.'ihc
Club and the State must.modlfy the.2013 .Restated Agreement,rcj^rding the use by ihc Cl.ub of certain
areas and buildings at Cannon and the creaiion of the MPC; and'

WHEREAS the State and the Club desire to arnend the 2013 ResuUed Agreement to: (i) revise the term
from the current 20 years plus three five year rencNK-als to, ihirty-fivc (35) years v^lh a ien year renewal
option end with the agreement to renegotiate certain terms at twenty and thirty-five years; as Set forth
herein; and

WHEREAS, upOn the completion !of the construction of the MPC the Club will tum the occupancy of
Ernie's Hauso.venp ihc'State of New Hampshire; and

WHEREAS, allowing the Club to move Its operations to the NfPC >^*111 increase the slder experience and
skier safety by cllrhinaiing the need for Club members to move across the Pcabody area.during the
multiple daily transitions between Ernie's Haus and the Mittersill training area. Hou'cycr, the MPC,
being.more remotely located, will require additional consideration \x given to ensure, thai snpvvmalcing
and the sippeiconditions are adequate for training and everiu because access to slopes froni the MPC is
-much more limited than the access.fiom Ernie's Haus; and

WHEREAS, pursuant to Paragraph 16, the-Panics may ogrcc to amend the 2013 Restated Agfecmcm by
wriiieh insiiiimcrii sjgncd by the Parties, subject to the approvaJ.of the Govcmpr and Council; and

WHEREAS, the Parties agree that all other terms and conditions of the 2013 Restated Agreement not
otherwise amended herein shall remaiii In full force and effect.

HOW THEREFORE in consideration of the foregoing, the Parties do hereby agree as follows:

I. Amend Section 1. MITTERSILL PROJECT »o add the fo.iIowing.introductor>' paragraph:

ThcMittersil) Project consists of thc efron set.forth in the 2013 Restated Agreement to reclaim
and improve Mittcrsill, and in particular,. Baron's Run and TaR slope (together, "Baron's
Run/T^ Slope"), including (i) designing and building a training venue and race trails and a
connecting trail from the Skyline trail to Baron's Ruh/Tafi Slope, (ii) purchuing and Installing
snoAihakihg apparatus and related equipment, (iii).purchasing a new compressor for all of
Cannon, (iv) building the first ̂ 'arming hut at Mittcrsill in 40 years, and (v) purchasing and
installing a T-Bar surface lifi tdacccSs Baron's RurtTafi Slope. In addiiioh, th'c-Mitiersill Project
iocludies.-thc.construction of the Mittersill Slopes Performance Center, a facility to replace
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Ernie's HouSv Including site cxcdviation, the inst&Ilatioh of supporting utilities, and occcss and the
associated State approN'a] of the materials and design. All references to the Mittersill Project and
Mittersill.Plan include thc Miitersill Slopes Pcrforntancc Center.

2. Amend the introductory sentence in Section 1(d) by replacing it wnth the following:

(d) The Mittersill Plan. The-Slate shall approve and have final authority over all aspects of
the Minersill Plan as described in Exhibit A as amended to-include the MPC and any
amendments thereto, including but not limited to:

3. Amend Section l(e} by adding the following paragraph:

Subject to. Section l(if) and Section 3 below, the panics agree that (i) all rights to the plans
and designs relating to the MPC, shall be owned by the Club, (ii) all pfersorial property and
other items installed and/or constructed and put into use at the MPC shall be owned by the
Club. Upon compleiioh of the building and acceptance by the Stale, title to the MPC
.structure shall be gifted to the. State.

4. Amend Section 1 (jg) to include the following:

Notwithstanding the foregoing, the Siate agreesMhatihe Club shall retain the right to name
various areas and rooms^within'the. interior of the MPC as well as to create and display such
signagc as it wishes in recognition of the Club's history. The name of the MPC shaJl be
agreed to by the parties and shall be in compliance with the Seulement and Trademark.
Coe.vistence Agreement between the Slate and Mittersill Alpine Rcsortdaied July 8, 2016.

5. Amend Section 2. Term by replacing the entire section with the following:

(a) Term. Unless earlier (erminated punuant to Section 3, the term of Uiis
Amendment shall commence upon execution of this agreement by oil parties.
The term shall then run for ihirty-five (3S) years with a ten (10) year renewal
option at the conclusion of said thirt^'-fivc year icrin. The renewal shall be at
the option of the Club and the State shall not unreasonably obj^.t thereto. S.aid
term shall be the term of this Agreement unless the Club has failed to either:

.1. successfully complete the Capital Campaign and notify the
State thereof in accordance with Section l(o) above on or
before the dale which is three years following the date
Hereof; or

ii. complete the Mittersill Project or the MPC and obtain the
final acceptance in writing by the State of the Mittersill
Project and MPC in accordance with Section 1(b) above, on
or before the date which is six years following the date
hereof.
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jjpibn ihe ̂ cuitcncc of cither (1) or (ii), the tcmi of this Agrccriieni.shall revert
back to the term as set forth in the 2013 Restated Agreement (hereinafter "the
original term"), which shall end on December 7, 2033, with three (3) five-year
renewal options, except however, the Club shall be afTorded sufficient time to
complete those matters set forth in (i.) and (ii.).

(h) Renewal Opiibni. Upon conclusion of the Term as defined herein, the Club and
the State, as well as every successor and/or new/different owner/operator of
Cannon Mountain agree to extend the term of thiis agreement by an additional ten
(10) years on substantially similar terms, subject to the written: consent of the
jaartjcs, such .consent not to be linrcasonably withheld. Aiiy such c.xiensiqn shall be
subject to the approval of the Govcmor and Executive Council. The parties shall
also undertake efforts-to continue the existence of the Cliib and the continued
relationship between the Club and Cannon Mountain.

(c) Renegotiation of lemis. Upon the twcnt>* year anniversary of the execution of this
Qgreemeni by all parties and again, upon the thiny-fiflh anniversary of the
execution of this agreement. by all parties, either party may :requesi renegotiation of
solely the follouing;term$ and no others. .All panics shall negotiate in good faith.
Failure to reach an agreement on any terms, shall iresult in the parties retaining an
inde^Mndeiii mediator to achieve a solution. The costs as^iated therewith shall
be evenly spiit.ambn^ the parties. Any changes to the terms by the parties must
be incpniorated into an amended agreement subject to the approval of the
Governor and Council..

The terms subject to renegotiation shall be ihO folloxving sectiohis of (he 2013
Amended and Resettlement Agreement only:

I.. Snbuinakihg agreements set forth in sections 1.(c) arid 9(.iy)
2. Signage as set forth in section I (g)
3. Training and Competition Areas as sbi fpith in Section 9.
.4. Use of the Building • Fees as set forth in section i 2(b); and
5. ' Special Functions (Food) as set forth in section 14(b).

(d) Chaiige in Management. The Cltib's rights under this Agreement shall remaiii in
full force and effecrnoiwiihsiand.iitg any change in opcratiotis.or managenicnt of
Cannon; including without limitation, (i) the grant by the State (0 a third party of
any managernent or operational rights .with res^t to ̂ nnon,.or (ii) the execution
by the State of any lease or. other contract \\n\h a third relat ing to the use or
management of Cannon.

(e) Gohditioo Nature of Agfcemcni. Noi\viihsiandirig any provision of this Agreement
to the conir&o'> all obligations of the State hereunder. including, uni^hout limitation,
the continuance of payments, hereunder. are contingent upon .the avaijabi.lily and'
continued appropriation of funds, and in no event shall the Slate be liable for any
payrncnts hereunder in cxcjcss of such available appropriated .funds. Fn the event of
a .reductioii or tehulhaiioh of oppropriated funds, the-State .shall Have 'lhe right to
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withhold paymjent uniil such funds become available, if ever, and shall have the
right to terminate this Agreement immediately upon giving ̂ e Contmctor notice
of such lermihaiion. The Stale shall not be required to ttwfcr funds from any
other occount in the event funds are.ireduced or unavoiloble.

6. Amend Section 5. COMPLIANCE WITH LAW to add the following:

The Club shall comply with Cinl Rights and accessibility legislation (e.g.. Title Vf of Civil

Rifthtf Act. SffClion W of Rchftblliiation Act, and Americans with Disabilities Acl^ is
required, and compliance will be indicated by signs posted in visible pubiic.oreas; statements
in public.information brochures, etc.

7. Amend Section 6. THE CLUB'S RELATIONSHIP TO THE STATE to include the

following:

Land and Water. Conservation Funds. The State Iim developed Franconia Notch State Park
using f^^er^ outdoor recreation funding from the Land and Water Conservation Fund
Program administered by the United States Department of Interior, Naiional Park Service.
The premises covered under this agreement, must be operated for publicoutdoor recreation
purposes in compliance vviih.provisions of the Land and Water Conservation Fund Act and
implementing guidelines (36 CFR SQL The Premises shall be identified as publicly owned
and Operated-OS a public outdoor recreation facilit>'.in all signs, literature and advertising to
eliminate the perception the area is private. All fees charged must be competitive with similar
private facilities.

8. Amend Section 9(a)([iy) by replacing the existing paragraph with the following:

The State shall give priority to certun snowmaking.and grooming operoiions in the Mittcrsill
Slopes area as well as those areas approved and designated for Club training and/or
cqmpctition. In giving priority to cenain snowiriaking and grooming operations in areas
designated for Club ouioihg and/or competiiibn, the State shall hot unreasonably impact or
interfere vvnth;ihe general public's use of Cannon. The State agrees that wherein historically
after getting Cannon Ski Area open it would focus on the 'Tront Five'' area consisting of
Gary's trail and those adjacent thereto for-.use by the Club, the Slate, shall now direct those
enbrts to the Mitiersill area immediately upon completing suflkiehi snovsittakirig operations
to have Cannon Mountain open to the public. The State and the Ciub agree .that Cannon's
snowmNting priority ^1 be the Pcabody/Noichvicw ar« wd then the
Minersiil/Tuckerbrook area in order to avoid leaving the Club members stranded without
skiing at the. Mitters.ill Slopes. The goal of the State and the Club shall, be to establish a
irainihg area at the Mittersill Slopes, accessible by the MFC, by the third weekend of
operations subject to weather conditions and unforeseen operaiional issues.

9. Amend Section 9 by adding the following pafagraph:

(0 The Club shall make the MPC and Mitiersill Project Mopes ovoilobie to
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Cannon's 'fhome.schools," most,notably Profile HS. Woodsville.HS, and Littleton
HS (at no .^di.tionai charge) for a minimum of two (2) rroiniiig.sessions / slots oh
midweek <kys,.and shall make said arrangements: availiabie to other -New
Hampshire ski area based clubs (visiting cliibs) at an additionaJ charge, for a
rhinimum of two ('2) utiihing sessions / slots oh weekend days and holidays. All
•trainingi racings and Club activities at Miticrsill shall be coordinated by the FSC
Program Dirccior.(or his/her designee).

t

• 10. Amend Sections 12, 13, and .14 by replacing references to "Ernie's Haus" uiih "Miftcrsill Slopes
PciTormance Center ("MPC.^.

11. Amend Section 12(a) by adding the following to the e.visting'paragraph:

The parties will to designate sp^ce v\ithin the.MPC for the Club to use forthe following
purposes: coaches' room, offices, equipment storage, locker space, timing equipment room,
tuning, ahd other additional sf^es.as the parties both agree are necessary.

12. Amend Section 12 (b) by replacing I with the following:

(b) Fees. During the dates Cannon. Mouniairi is open for skiing operations, the Club sKall pay to the
state twenty i^rbeni (20%) of the costs;paid by the -State for utilities including hrai, dlectricily, hot
water and septic pumping and shall be responsible for one 'hundred percent (IQ()%) of the cost of
bathroom supplies including toilet paper and paper towels The State shall not be responsible for
providing, internet service. All other utility and supply costs not identified herein shall be paid by
the State. The Staw shall, provide the Club with ah ̂accounting of costs for each' Siiate fiscal year by
August 30'*' of each year and pa^linent shall, be made by the Club by Scptcrfibcr' 30''' each
year. However, in recognition of the donation of the MFC by the Club and to .allow the Club to
properly plan for the utility ahd supply costs, the State shall pay all utility wd supply costs without
-seeking reimbursement of 20% from the Club for the first year In which the MFC is. occupied.by-the
Club. The State shall be responsible.for ail maintenance at the MPC and all costs associat^ with any
h'eceasaty rcbaire of the building at

13. Amend Section .12(0 by fcplacing it with ihc.following:
I

(0 Public Access. ThcMfC sh^l'bc available to the public at all times the facility is open or
being used by the Club t\cept.aS provided for in Seciidh 14. (a) Special Functions.

14. Amend Section 15. DEFENSE AND [NDEMNrFICATION by replacing the
paragraph wiih the following:

With the exception of claims alleging, damages and/or injuries allegedly due tp.aciions
or inactions of the .state, ihcludihg.allciaims relative lo the'MPC building arising a.flcr
such time as ownership has passed td the State, ihc Club shiiil defend and indemni ty
■and save the State of New Hampshire-hormiess-fpr any liability, damage, loss, cost or
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expend' caused by. the Club for injur>' to persons or property arising out of those
acliyities exclusive'lo the operation of the Club's racing and training activities and not
liArt.of the general um of Cannon Mountain or its facilities, ihcluding the The
Club further agrees to cart)' insurancccoverage inihe amount of at least Two Million
Dollars ($2,000,000) throughput the terra of this Agreement. Sajd insurance shall
include personal liability instirance in the omotint of at least One Million Oollars
($1,000,000) for injuries to any one person and at least Two Million Dollars

"  ($2,000,Q0P) for injury' to two or more persons and at l^i.five Hundred Thousand
Dollars ($500,000) for damage to property. The Club shall deliver a certified copy of
the policy of insurance ihen.in effect to the Division of Parks and Recreation
throughput the ttrni of this A^eement. The Club's insurance shall include coverage
for liability resulting from the'sale of food and.non-alcoholic beverages by ihc Club as
described in Section 14, above

Notvrithstanding the foregoing or anything to the contrary contained herein, nothing,
herein'cpnta.ined shall be deemed to cqnsiiiute a waiver of the sovereign immunity of ,
the Slate, or the charitable immunity of the Club as a non-profit charity, which
immunity is hereby rescr\'cd to the State and the Club,.respectively. The limits set
forth above may be subject to change as required by applicable New Hampshire law/or
regulations. The Slate shall deliver written notice to Uic Club of any change to any of
thc-foregoing limits and the Club shall have 90 days following receipt of vsritien notice
thereof, to comply vrith any such change. This provision shall survive any termination
ofthe Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agrccmeni on this day of

.2019.

STATE OF NEW HAMPSHIRE

DEPARTMENT OF NATURAL AND CULTURAL RESOURCES
DIVISION OF f"ARKS AND RECREATION

Concur:

Philip A. ecce Sarah L. Stewart, Commissioner

FRANCONIA SKI CLUB

vid G. Lavallee, President
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Duly Authorized ,

state of

County of Sc

On this 3^ day of 2019. ̂.forc mc. the undersigned;notuy public, personally
appeared DAVID LAVALLEE, Presideni.pf Franconia Ski Club,.proved to me through.satisfactory
evidence of identification, which vsas L» (state form of identification),
to be the person whoseiname is signed on the preceding or attached document. and<acknowledged'tO mc

that he.sjgned it voluntarily for its stated pitrpose.

BENJAMIN RILEY
new; ̂ek: CoasCMMa fli MBMBMa
My CeoniHai Ckte Siplnbe ». 2CB (alTix officia! signature and sea(oynotar>')

Approval as to fonn, s^stonce and execution by the Attorney Cencrars Office

^  , i-oj gs/O
Ci^ril^Tcau-Attorney. NH Attorney General's Office.

Governor and E.x!xtjtive Coiincil approval; Date

PAI>*JD/JPm]-i009l9

Date

Item # .
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AMENDMENT TO

2013 AMENPED AND RESTATED AGREEMENT

Exhibit A

Mittcrgill Piao Content is amended to add the foilowing:

• A full set of construction plans and speciftcoiions and includiny;
o Bngineerthg, permitting, prerplaiinlng, contracting, liobility coverage, site

vvork, donstruciion of the finished building; Including any and all pcrlincnl
odjaceni structures and septic sj'stem, and final grade work details
pertinent to the project area;

o Building Plans and Specifications including:
•  Exterior materials and materials;

•  f^loor plan;
•  Interior matefiaJs and appearance; and .

•  T^pe of materials and equipment, munufaclurer and capacity for

mechanical sy^ems including plumbing, electrical, ventilation, and
heating.

o Proper tie-in with any and all exisnhg Cannon Mountain services, and/or
utilities, as agreed to by the State and the Ciiib;

• Oversight and management of said project (with project manager meeting with.
Caiuton Mountain management team weekly) prior to completion and subsequent
surrender to the State of New Hampshire bf the completed project and equipment
iDnplementaiibn.

• Construction Schedule

10.9:19
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State of New Hampshire

Department of State

CERTIFICATE

I, William M. Cardner. Secretary of State of the State of New Hampahire, do hereby certify that FRANCONIA SKJ CLUB is

a New Hampshire Nonprofit Corporation registered to transact business in New Hamfshireon April 21, 1933.1 funhw certify that

■all fees and documents required by the Secretary of Stale's office have been received and is in good standing as far as this office Is
concerned.

Business ID: 60600

Certificate Number: 0004601997

o
H.

O '9

A
N

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed
the Seal of the Slate of New Hampshire,

this 7th day of October A.D. 2019.

William M. Gardner

^retary of Stale



• VOTED:

VOTED:

VOTED:

EXHIBIT A

.  RESOLUTIONS

October 23,2019

That the execution, delivery and performance by the Club of that certain
agreement with the Slate of New Hampshire with respect to the use by the»
Club of certain facilities and premises located at Cannon Mountain, as
described to the directors at the meeting, is hereby ratified, confirmed and
approved; and further

That the President of the Club is hereby authorized in the name and on
behalf of .the Club, to execute, deliver and effect all agreements,
documents, instruments, orders, directions, certificates, receipts, forms
.and other papers or instruments and to perform or cause to be performed
all such other and further acts, as the officer so acting may in his
discretion approve in connection with the execution of the Amendment
(the "Amendment") to the 2013 Amended and Restated Agreement with
the State of New Hampshire which Amendment contemplates the
agreement between the Club and the State of New Hampshire relative to
the funding, building, and occupying.the Mittcrsill Performance Center.

That any and all actions taken and any and all documents, agreements and
instruments executed and delivered priorto the date hereof on behalf of the
Club by the President relative to the Amaidment, are hereby ratified,
confirmed and approved.



FRANCONIA SiQ CLUB

SECRETARY'S CERTinCATK

Dated as of October 23,2019

Theundersigned, Chh^ne Schmitt, does hereby certify iaberbfficia) capacity that she is the
duly elected Secretary of FraDConia Ski Club, a New Hampshire oon profit corpdratioo (the

"Ciub"),and that, assuch, she adulyauthorizedtoexecute and deliverthis Certificate onbehalf of
theClub, and she does further certify in her official capacity on behalf of thcQub as follows:

1. Attached hereto isExhibitAisatme. complete and

correctcopyof certain resoiutionsdulyBdoptedbytheBoard
ofDirectors of the Club, which r^lutiohs have not been
supplemented, amended, modified or rescinded since the date
they were adopted andsucbresolutionsremaioinfull force
effectonthedate hereof.

2. Each of the persons named below (i) is a duly
eiectedofficeroftheClubaDd (ii)hol(ls the respective
officessetfoithaflerbisnamebelow.Thesignature
appewngoppositetbeperson'snamebelowis his
genuinesignature.

NAME: ' OFFICE: SIGNATURE:

David G. Lavallee President

lUrNAlUKE:

IN WITNESS WHEREOF, the mdersfgittd has executed this Certificate as of (he date first written above.

By:

Name: Christine Schmitt

Title: SccTtfary
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