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THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA TION

New Ham hive

Department of Transportation

Victoria F. Sheehan William Cass, P.E.
Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council October 13, 2022

State House
Concord, NH 03301
REQUESTED ACTION

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

Authorize the Department of Transportation to enter into an Operating Agreement with the New
Hampshire Central Railroad, Inc. (NHCR), Vendor 157337, North Stratford, New Hampshire, for the
use of the state-owned portions of the North Stratford-Beecher Falls Railroad Corridor and portions of
the Berlin, Groveton and Mountain Division Railroad Corridors in Coos County, NH for freight railroad
service, effective upon Governor and Council approval through December 31, 2032, with a provision for
renewal for an additional 10-year period, subject to Governor and Council approval, through December
31, 2042.

Income from the agreement will be credited as follows:

04-096-096-964010-2991
Special Railroad Fund
009-407323 Agency Income
EXPLANATION

The Department of Transportation owns a portion of the North Stratford-Beecher Falls Railroad
Corridor and portions of the Berlin, Groveton and Mountain Division Railroad Corridors, including
sections that remain available for freight railroad services and connect at North Stratford and Groveton,
NH to the regional and national freight railroad network. These sections of state-owned corridors have
been included in Operating Agreements between the Department of Transportation and two freight
railroad providers, and approved by the Governor and Council, since May 12, 1993.

More recently, on March 28, 2012 the Governor and Council approved an Operating Agreement
between the Department of Transportation and the New Hampshire Central Railroad, Inc. (NHCR) to
provide rail freight service on the active sections of the state-owned North Stratford-Beecher Falls,
Berlin, Groveton and Mountain Division Railroad Lines and connect at North Stratford and Groveton,
NH to the regional and national freight railroad network for the period of May 1, 2012 through
December 31, 2021.

Pursuant to Section 1.15 of the current Operating Agreement, NHCR notified the Department on
December 2, 2020 that it wished to renew its operating agreement. The Department and NHCR began
active negotiations for the terms of a new 10-year Operating Agreement and twice requested additional
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time; a 6-month extension, Amendment #1, was approved by Governor and Council, as Item 5C, on
December 8, 2021, and a 6-month extension, Amendment #2, was approved by Governor and Council,
as Item 5G, on June 29, 2022 and extended the completion date until December 31, 2022. The
Department and NHCR have negotiated a renewed Operating Agreement for a ten-year period through
December 31, 2032. This renewed Agreement allows NHCR and its shippers to continue to use the line,
including for the delivery and transloading of plastics, fuels, and other products.

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

Your approval of this resolution is respectfully requested.

Sincerely,

Lo & A

Victoria F. Sheehan
Commissioner

Attachments



OPERATING AGREEMENT

ON THE
STATE-OWNED PORTION OF THE NORTH STRATFORD-BEECHER FALLS
CORRIDOR, AND PORTIONS OF THE BERLIN, GROVETON, AND MOUNTAIN
DIVISION RAILROAD CORRIDORS
BETWEEN

STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

AND

NEW HAMPSHIRE CENTRAL RAILROAD, INC.
NORTH STRATFORD, NH
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OPERATING AGREEMENT

THIS OPERATING AGREEMENT (*Agreement”) is made and entered into this
day of 2022, between the State of New Hampshire, through the New Hampshire
Department of Transportation, 7 Hazen Drive, P.O. Box 483, Concord, NH 03302-0483 (“the
State”) and New Hampshire Central Railroad, Inc., PO Box 165, North Stratford, NH 03590-0165
(“the Contractor™), collectively referred to as (“the Parties™).

WHEREAS. the State owns a portion of the North Stratford-Beecher Falls Railroad
Corridor and portions of the Berlin, Groveton and Mountain Division Railroad Corridors, as more
particularly described in Section 2.1; and

WHEREAS, the Contractor provides Service on the North Stratford-Beecher Falls
Railroad Corridor and portions of the Berlin, Groveton and Mountain Division Railroad Corridors
pursuant to an Operating Agreement between the State and New Hampshire Central Railroad, Inc.
dated February 17, 2012; and

WHEREAS, pursuant to Section 1.3 of the Operating Agreement dated February 17.
2012. the State and the Contractor desire to enter into a new Operating Agreement pursuant to the
following terms and conditions:

ARTICLE I - GENERAL CONDITIONS
1.1. DEFINITIONS — As used herein, the following terms have the meanings indicated:

a. “Completion Date” means December 31,2032, unless this Agreement is otherwise
extended or renewed in accordance with Section 1.3.1 of this Agreement.

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

¢. “Contractor” means New Hampshire Central Railroad, Inc., PO Box 165 North
Stratford, NH 03590-0165.

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

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

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

—
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“Final Report” — means a report containing all information required by the various
reporting provisions of the Agreement, from the date of the last such reports
through and including the Completion Date.

“FRA” means the Federal Railroad Administration of the United States
Department of Transportation.

“In-Service Area” means the active portion of the Line as follows:

a. North Stratford-Beecher Falls Section from MP P 131.93 (Station 1714+90)
in North Stratford, New Hampshire to MP P 139.18 (Station 2100+00) in
Columbia, New Hampshire

b. Berlin-Groveton Section from MP C 125.00 in Whitefield to MP C 145.76
in Northumberland; and

¢. Mountain Division Section from MP P 100.91 to MP P 103.30 in
Whitefield, New Hampshire.

“Line”, as more particularly described in Section 2.1 of this Agreement, means
the state-owned:

a. North Stratford-Beecher Falls Section beginning in North Stratford at MP
P 131.93 (Engineering Station 1714+90) and heading Northerly to MP P
145.21 (Engineering Station 2409+50) in Colebrook

b. Berlin Railroad Section beginning in Bethlehem at MP C 119.86 and
heading easterly to MP C 130.70 in Whitefield

c. Groveton Railroad Section beginning at MP C 130.70 (P 101.91) in
Whitefield and heading northerly to MP C 145.76 in Northumbcrland

d. Mountain Division Section beginning in Whitefield at MP P 100.91 and
hcading northwesterly to MP P 111.57 in Lunenberg, Vermont.

“Major Maintenance Expenditure” means any expenditure to address a
condition on the Line that interrupts or is likely to lead to the interruption of Service
or a condition that results or could result in bridge weight capacity restrictions on
the Line while the condition exists. Major Maintenance Expenditures include, but
are not limited to, bridge failures/rehabilitation, slope failures, culvert failures,
major washouts, bridge weight capacity upgrades, and crossing rehabilitation or
reconstruction.

“QOut-of-Service Area” means the inactive portion of the Lines as follows:

a. North Stratford-Beecher Falls Section from MP P 139.18 (Station 2100+00)
in Columbia to MP P 14521 (Station 2409+50) in Colebrook, New
Hampshire; and

b. Berlin-Groveton Section from MP C 119.86 in Bethlehem to MP C 125.00
in Whitefield. New Hampshire; and

c. Mountain Division Section from MP P 103.30 in Whitefield, New
Hampshire to MP P 111.57 in Lunenberg, Vermont.

“Gross Operating Revenue” means those revenues derived by the Contractor
from providing Service and Car Storage on the Line.

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

“QOperating Year” means January 1 to December 31.
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“Service” means revenue freight trains carrying goods or returning from delivering
goods on behalf of shippers and receivers on the Line.

“STB” means the Surface Transportation Board.

“Subcontractor” means an individual, partnership, firm, corporation, or any
combination thereof, or joint venture, to whom the Contractor subcontracts any part
of this Agreement.

“Termination Report” means a report containing all information required by the
various reporting provisions of the Agreement, from the date of the last such reports
through and including the date of termination.

“User Fee” means the fee to be paid by the Contractor to the State for use of the
Line to provide Service and Rail Car Storage, as more particularly defined in
Article IV of this Agreement.

1.2.  EFFECTIVE DATE/COMPLETION OF SERVICES.

1.2.1

122

1.2:3

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

Any Service performed by the Contractor prior to the Effective Date shall be
pertormed at the sole risk of the Contractor, and in the event that this Agreement
does nol become effective, the State shall have no liability to the Contractor,
including without limitation any obligation to pay the Contractor for any costs
incurred or Service performed.

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

1.3. RENEWAL OF AGREEMENT.

1.3.1

’...--”
Initial

The Contractor shall notify the State by certified mail no earlier than 18 months
before the Completion Date, but no later than one year prior to the Completion
Date, that the Contractor wishes to enter into renegotiations for a new agreement
for an additional ten (10) year period beginning January 1, 2033. If the Contractor
and the State cannot agree upon a new operating agreement by June 30, 2032 or the
State is not satisfied with the Contractor’s level of service during the term of this
Agreement, the State may at that time solicit new Requests for Proposals to operate
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the Lines and have no further obligations for renewal of this Agreement with the
Contractor.

1.4. CONTRACTOR’S REPRESENTATION AND WARRANTIES.

1.4.1

The Contractor represents and warrants the following:

The Contractor is a corporation duly organized, validly registered with the New
Hampshire Secretary of State, and in good standing under the laws of New
Hampshire, and is duly qualified to do business in each jurisdiction where its
business or the ownership of its property requires such qualification:

The Contractor has the full power and authority to enter into this Agreement and to
carry out the functions which it has undertaken in this Agreement;

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

The execution of this Agreement and the operation of the Service will not violate
any statute, rule, regulations, order, writ, injunction or decree of any court,
administrative agency or governmental body.

The Contractor’s Representative is:

Edward W. Jeffrey, President

New Hampshire Central Railroad, Inc.
PO Box 165

North Stratford, NH 03590-0165
(603) 922-3400

ewj@myfairpoint.net

The Operation Manager is:

Edward W. Jeffrey, General Manager
New Hampshire Central Railroad, Inc.
PO Box 165

North Stratford, NH 03590-0165
(603) 922-3400

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

S|

Initial é UJ/

In connection with the performance of the Service, the Contractor shall comply
with all statutes, laws, regulations, and orders of federal, state, county or municipal
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1.5:2

authorities with appropriate jurisdiction which impose any obligation or duty upon
the Contractor, including, but not limited to, civil rights and equal opportunity laws.
In addition, the Contractor shall comply with all applicable copyright laws.

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

If this Agreement is funded in any part by monies of the United States, the
Contractor shall comply with all the provisions of Executive Order No. 11246
(“Equal Employment Opportunity™), as supplemented by the regulations of the
United States Department of Labor (41 C.F.R. Part 60), and with any rules,
regulations and guidelines as the State of New Hampshire or the United States issue
to implement these regulations. The Contractor further agrees to permit the State or
United States access to any of the Contractor’s books, records and accounts for the
purpose of ascertaining compliance with all rules, regulations and orders, and the
covenants, terms and conditions of this Agreement.

1.6. PERSONNEL.

1.6.1

1.6.2

The Contractor shall at its own expense provide all personnel necessary to perform
the Service. The Contractor warrants that all personnel engaged in the Service shall
be qualified to perform the Service and shall be properly licensed and otherwise
authorized to do so under all applicable laws.

Unless otherwise authorized in writing, during the term of this Agreement, and for
a period of six (6) months after the Completion Date, the Contractor shall not hire,
and shall not permit any Subcontractor or other person, firm or corporation with
whom it is engaged in a combined effort to perform the Service to hire, any person
who is a State employee or official, who is materially involved in the procurement,
administration or performance of this Agreement provided that the hiring of any
such person as a result of a response to any general solicitation for employment
through an untargeted advertisement made in the ordinary course of business shall
not constitute a breach of this provision. This provision shall survive termination
of this Agreement.

1.7.  EVENT OF DEFAULT/REMEDIES.

1.7.1

nitial Ewd

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

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

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

d. failure to pay the User Fee to the State as required hereunder; and/or
e. failure to perform any other covenant, term or condition of this Agreement.

Upon the occurrence of any Event of Default, the State may take any one, or more,
or all, of the following actions:

1.7.2.1 Give the Contractor a written notice specifying the Event of Default and
requiring it to be remedied within thirty (30) days from the date of the
notice: and if the Event of Default is not timely remedied, terminate this
Agreement, effective two (2) days after giving the Contractor written notice
of termination

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

1.8. TERMINATION OF AGREEMENT.

1.8.1

1.8.2

1.8.3

In the event this Agreement is terminated for any reason prior to the Completion
Date, the Contractor shall comply with Section 1.2.3 and deliver (o the Contracting
Officer. not later than fifteen (15) days after the date of termination, a Termination
Report.

If at any time after the Effective Date the Contractor conducts Service fewer than
sixty (60) days during any Operating Year, the State may terminate this Agreement.
Upon termination the Parties shall be subject to Section 1.8.1.

In the event of a termination or expiration of this Agreement, the Contractor agrees
that it shall, at its sole expense, obtain the necessary approvals from the STB to
discontinue operations and turn over operating authority to a new railroad operator
at the Contractor’s sole expense.

1.9. CONTRACTOR’S RELATION TO THE STATE.

1.9.1

nitial Fod

In the performance of this Agreement the Contractor is in all respects an
independent contractor and is neither an agent nor an employee of the State.
Neither the Contractor nor any of its officers, employees, agents or members shall
have authority to bind the State or receive any benefits, workers’ compensation or
other emoluments provided by the State to its employees.
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1.10. TAXES AND UTILITIES.

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

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

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

1.11. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

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

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

party.
1.12. INDEMNIFICATION.

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

1.13.1 The Contractor shall, at its sole expense, obtain and maintain in force, and shall

require any Subcontractor to obtain and maintain in force, the following insurance:

A. Railroad Protective Liability and Contractual Liability Insurance shall be

purchased with the State named as an Additional Named Insured in the
following amounts:

i. five million dollars ($5,000,000) for normal freight service
ii. seven million dollars ($7,000,000) if hazardous materials are shipped,

each occurrence, with a maximum deductible of twenty-five
thousand dollars ($25,000)

. Commercial Automobile Liability Insurance covering all motor vehicles

including owned, hired, borrowed, and non-owned vehicles. Limits of Liability:
$1,000,000 Combined Single Limit for bodily Injury & Property Damage.

. In accordance with RSA 281-A, the Contractor shall maintain, and require any

Subcontractor or assignee to secure and maintain, payment of Workers’
Compensation in connection with activities which the person proposes to
undertake pursuant to this Agreement. The State shall not be responsible for
payment of any Workers’ Compensation premiums or for any other claim or
benefit for Contractor, or any Subcontractor or employee of Contractor, which
might arise under applicable State of New Hampshire Workers’ Compensation
laws in connection with the performance of this Agreement. Where applicable,
Federal Employer Liability Act Coverage Endorsement shall be included.

. Pollution Liability Insurance issued to and covering the liability of the

Contractor arising out of the pollution or impairment of the environment,
including costs of investigation and clean-up, caused by or relating to the
Contractor’s performance of services under this Agreement. Coverage under
this policy (or policies) shall have limits of liability not less than $1,000,000
per occurrence.

1.13.2 The policies described in Section 1.13 herein shall be on policy forms and

1.13.3

/
nitial £wd

endorsements approved for use in the State of New Hampshire by the New
Hampshire Department of Insurance and issued by insurers licensed in the State of
New Hampshire.

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

1.14. WAIVER OF BREACH.

1.14.1

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

1.15. NOTICE.

1.15.1

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

To the State: Railroad Planner
New Hampshire Department of Transportation
Bureau of Rail & Transit
PO Box 483
Concord, NH 03302-0483

To the Contractor:  Ldward W. Jeffrey, General Manager
New Hampshire Cential Railroad, Inc.
PO Box 165
North Stratford, NH 03590-0165
(603) 922-3400

1.16. AMENDMENT.

1.16.1

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

1.17. CONSTRUCTION OF AGREEMENT AND TERMS.

147

Initial f‘d\r

This Agreement shall be governed, interpreted, and construed in accordance with
the laws of the State of New Hampshire, and is binding upon and inures to the
benefit of the Parties and their respective successors and assigns. The wording used
in this Agreement is the wording chosen by the Parties to express their mutual
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1.18.

1.19.

1.20.

1.21.

1.22.

21

intent, and no rule of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and maintained in New
Hampshire Superior Court which shall have exclusive jurisdiction thereof.

THIRD PARTIES.

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

HEADINGS.

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

DISPUTE RESOLUTION.

1.20.1 The Contracting Officer shall be the State’s representative. In the event of any
dispute concerning this Agreement, the interpretation of this Agreement and the
resolution of any disputes by the Contracting Officer shall be final.

SEVERABILITY.

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

ENTIRE AGREEMENT.

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

ARTICLE II - PHYSICAL DESCRIPTION

PHYSICAL DESCRIPTION. The Facilities consists of the state-owned portions of the
North Stratford-Beecher Falls Railroad Line, Berlin Railroad Line, Groveton Railroad
Line, and Mountain Division Railroad Line, as more particularly described as follows:

2.1.1 North Stratford to Beecher Falls Section: All of the property of every kind and
description, real, personal and mixed that was acquired by the State of New Hampshire
from the Maine Central Railroad Co., and recorded in the Coos Country Registry of Deeds
on March 21, 1977, Book 595, Pages 167 — 170 and the Canaan, VT Town Clerk’s Office
on May 6, 1977, Book 27, Pages 113 — 115, said property being located in the Towns of
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Stratford, Columbia, Colebrook, Stewartstown, NH and the Town of Canaan, VT. Said
property specific to this Agreement includes all real property, railroad and other fixtures
and devices on the railroad corridor formerly owned by the Maine Central Railroad Co..
from MP P 131.93 (Engineering Station 1714+90), in North Stratford to MP P 145.21
(Engineering Station 2409+50) in Colebrook, as shown on the plans of Federal Valuation
Survey dated June 30, 1916, Sheets 7 to 20, on file in the records of the New Hampshire
Department of Transportation, Bureau of Rail and Transit.

2.12 Groveton/Berlin Section: Said property includes all real property, railroad and
other fixtures and devices on the railroad corridor formerly known as the Berlin Branch,
Concord & Montreal White Mountains Division from MP C 119.86 (Engineering Station
1359+77), as shown on Valuation Map 22/26, to MP C 125.00 (Engineering Station
1629+30), as shown on Valuation Map 22/31, and also from MP C 125.00 (Engineering
Station 2+33), as shown on Valuation Map 24.2/1, to Engineering Station MP C 130.70
(315+20), as shown on Valuation Map 24.2/6, and also on the railroad corridor formerly
known as the Upper Coos Railroad from MP P 101.91 (Engineering Station 131+41), as
shown on Valuation Map 19/3, to MP P 112.46 (Engineering Station 687+31), as shown
on Valuation Map 19/14 and thence on the railroad corridor known as the Concord &
Montreal White Mountains Division from MP C 137.42 (Engineering Station 2275+50+/-
), as shown on Valuation Map 22/44, to MP C 145.76 (Engineering Station 271 5+83), as
shown on Valuation Map 22/52. on file in the records of the New Hampshire Department
of Transportation, Bureau of Rail and Transit.

2.1.3 Mountain Division Section: That portion of the Mountain Division from MP P
103.30 (Engineering Station 5060+25) in Whitefield, as shown on Valuation Map
V17/53, to MP P 111.57 (Engineering Station 5503+79.2) in Lunenburg Vermont, as
shown on Valuation Map V18/03, formerly owned by the Maine Central Railroad. The
Contractor shall be responsible for obtaining STB authority for such operation.

2.1.4 Mountain Division Section: That portion of the Mountain Division from
Engineering Station MP P 100.91 (Engineering Station 4942+66+/-) in Whitefield, as
shown on Valuation Map 17/51 to MP P 103.30 (Engineering Station 5060+25) in
Whitefield, as shown on Valuation Map 17/53, subject to terms of the Trackage Usage
Agreement between the CSRR & NHCR dated July 31, 2007.

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

I
(W]

As permitted by RSA 228:67 and other applicable state law, the State may sell portions of
the Facilities which, in the sole judgment of the Contracting Officer are not needed for
present or future railroad operations. If the State sells any portion of the Facilities during
the term of this Agreement, such portion shall automatically be excluded from the Facilities
described in Section 2.1 and shall not be subject to this Agreement.
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The Facilities remain the property of the State, which reserves to itself the right to grant
easements, contracts, leases, and other rights therein which do not, in the sole judgment of
the Contracting Officer, conflict with the operations described in Article III of this
Agreement. The State reserves to itself all rents, fees and revenues derived from such
grants.

2.4.2 To the extent permitted by law, the Contracting Officer expressly reserves the right to

243

2.6

2.7.

authorize public outdoor recreational activity, including but not limited to recreational
trails and the activities set forth in RSA 212:34, I(c), on any portion of the Facilities during
the term of this Agreement which do not, in the sole judgment of the Contracting Officer,
conflict with the operations described in Article III of this Agreement. By entering into
this Agreement, the Contractor agrees to permit such recreational activity on the Facilities.
In the event public recreational use is authorized by the Contracting Officer, the
Contracting Officer shall provide written notice to the Contractor and the parties shall
cooperate and supply any necessary information to support such recreational use and
ensure that the use does not interfere with the operations described in Article 111 of this
Agreement.

The State reserves to itself all rents, fees, and revenues derived from any authorized public
recreational usage. The State and the Contractor, as owner and occupant of the Facilities,
respectively, shall be entitled to and avail themselves of any and all recreational immunities
under the law, including but not limited to RSA 508:14 and RSA 212:34.

The Contractor shall make no alterations to the Facilities, both real and personal, or
construct any building or make other improvements on the Facilities beyond normal
maintenance without the prior written consent of the Contracting Officer. Such consent
shall not be unreasonably withheld, delayed or conditioned. All alterations, changes, and
improvements built, constructed, or placed on the Facilities by the Contractor, shall unless
otherwise provided by written agreement between the Contracting Officer and the
Contractor be the property of the State and remain on the State’s property at the expiration
or sooner termination of this Agreement. Salvageable or scrap materials generated as a
part of normal Maintenance of Way shall become the property of the Contractor, unless
otherwise indicated in writing by the Contracting Officer.

At the Contracting Officer’s option, the State may provide the Contractor with state-owned
railroad equipment and materials under the jurisdiction of the Bureau of Rail and Transit,
which it may declare available to the Contractor. Said equipment and materials shall be
used solely for the provision of Service under this Agreement and shall be insured by the
Contractor to the Contracting Officer’s satisfaction.

LEASING TO SHIPPERS & RECEIVERS.

2.7.1 The Contractor, with prior written approval by the Contracting Officer, may lease
portions of the Facilities to others, including shippers and receivers, for railroad-
related purposes, including but not limited to the construction and operation of
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railroad sidings, loading platforms, transloading facilities, and other railroad-
related facilities. The Contracting Officer shall not unreasonably withhold, delay
nor condition such approval. In no event shall the Contracting Officer approve a
lease pursuant to Section 2.7 if the completion date of such lease is later than the
Completion Date of this Agreement.

Leases pursuant to Section 2.7 shall be subject to appropriate local taxes, and
revenues from such leases shall be included in the Contractor’s Gross Operating
Revenue.

To obtain the Contracting Officer’s approval, the Contractor shall provide to the
Contracting Officer written notice of its desire to lease a portion of the Facilities
and shall submit a copy of the proposed terms of the lease between the Contractor
and the Contractor’s lessee. Leases under this Section 2.7 shall be subject to this
Agreement and this Agreement shall be incorporated by reference into any such
lease.

In the event the Contractor seeks to lease a portion of the Facilities pursuant to this
Section 2.8, the Contractor agrees to require the lessee to agree to the following
terms:

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

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

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

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

i. Commercial General Liability: $1,000,000 each occurrence and $2,000,000
general aggregate. The General Liability policy shall include Railroad
Endorsement CG 2417 or its equivalent. The State of New Hampshire, its
agencies, and its agents and employees shall be named as additional insureds.

ii. Commercial Automobile Liability Insurance covering all motor vehicles
including owned, hired, borrowed, and non-owned vehicles. Limits of Liability:
$1.000.,000 Combined Single Limit for bodily Injury & Property Damage.

Railroad Protective Public and Property Damage Liability: $1.000,000 each
occurrence and $2,000,000 in the aggregate.

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

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

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

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

ARTICLE III - OPERATIONS

33 SERVICE AREAS.

3.1.1

Initial Ztu(

The Contractor shall, between the Effective Date and the Completion Date, manage
and operate Service on the In-Service Area of the Lines. The Contractor shall be
solely responsible for all phases and requirements of its operation, including, but
not limited to, dispatching, assignment of power and cars, scheduling, workforce,
equipment, advertising, and marketing. The Contractor may charge a reasonable
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fee for operations on the In-Service Area by other railroad operators. The
Contractor may manage and operate Service in the Out-of-Service Area of the Lines
should new business warrant Service.

The Contractor agrees to provide cars, locomotives and all other things as necessary
to afford the degree and quality of Service reasonably requested by its shippers and
receivers and customary in Contractor’s industry.

The Contractor will endeavor to negotiate mutually acceptable rates and terms of
service with shippers and receivers and commence Service. Ifat any time after the
Effective Date the Contractor operates the Service fewer than sixty (60) days during
any Operating Year, the State may terminate this Agreement.

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

The Contractor will conform to the State’s “Guidelines Governing the Operation of
On-Track Cquipment on State-owned Railroad Lincs,” and will incorporate these
Guidclines into its current Timetable.

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

32 CARSTORAGE TERMS AND CONDITIONS

3.2.1

Initial ﬁlr

Notwithstanding any other agreement to the contrary; the temporary storage of
railcars within the Facilities shall not be prohibited, restricted or otherwise
modified, unless by mutual written agreement, when located on the following
portions of the Lines:

North Stratford-Beecher Falls Section

3.2.2.1 Track beginning at a point 200-feet north of the northerly most turn-out at
MP P 133.6+/- (aka MP 1.6+/-) and ending at the end of the in-service section at
MP P 139.18 (aka MP 7.18+/-) within Towns of Stratford and Columbia.

All storage tracks within the North Stratford Terminal AreaMP P 133.25 and MP

P 133.6, not utilized for freight service operations, to include tracks owned by the
Railroad or the NHDOT.
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Groveton and Berlin Sections

3.2.3.1 Storage Tracks in Town of Lancaster, south of Page Hill Road, on side
tracks easterly at MP P 112.13 to MP P 112.41 and westerly at MP P 1 12.20 to MP
P 112.42 of the main track, provided that no cars will be stored beyond foul points
of the main track.

3.2.3.2 Tracks located westerly of Hazen Road (approximate Mountain Division

section MP P101.05) to MP P103.20 and former B&M Berlin section MP 126.00
to MP 128.15 within the Town of Whitefield

3.2.3.3 Siding located westerly of NH 116 within the Town of Whitefield
(Approximate MP C125.17 to MP C 125.71).

Systemwide Limitations

3.2.4.1 Cars will not be permitted to be stored in any locations that will block Public
or Legal/Authorized Private Crossings or interfere with the safe sight distance or
block visibility of a crossing. This determination shall be made in the sole judgment
of the Contracting Officer.

3.2.4.2 Cars will not be placed on major bridges, nor within one car length either
side of a perennial stream or water course. as determined in the sole judgement of
the Contracting Officer.

3.2.4.3 Cars will not be placed where they will obstruct the scenic view of
significant viewsheds, or adjacent to the Connecticut and Ammonoosuc Rivers, as
determined in the sole judgment of the Contracting Officer.

3.2.4.4 Locations that appear to or are alleged to create a significant safety risk or
undue burden for abutting property owners, whether alleged by the abutting
property owner or others, shall be reviewed on-site by the Contracting Officer and
the Contractor before the Contracting Officer makes in its sole judgment as to
whether car storage shall continue to be permitted in that location, if such
permission is already granted, or whether is shall be granted in the near term.
Nothing contained in Section 3.2.4 shall be construed as a surrender of the
Railroad’s privileges and rights granted by the Interstate Commerce Commission
Termination Act of 1995.

Intentionally omitted.

MAINTENANCE.

3.4.1

The Contractor shall at all times during the term of this Agreement keep and
maintain all Facilities in a reasonably safe condition for the use intended.
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EQUIPMENT - The Contractor shall be responsible for proper upkeep and
maintenance of all equipment it uses, either supplied by the State or the Contractor,
and shall ensure that equipment is in compliance with all current FRA regulations.
State-owned equipment shall be returned to the State in as good condition as when
received, except for ordinary wear and tear.

FACILITIES — The Contractor shall be responsible for the proper upkeep and
routine maintenance of the Facilities (“Maintenance of Way™). Maintenance of
Way shall include, but not be limited to:

a. Track maintenance, which shall include but not be limited to maintenance
of rails, ties, and other track materials (“OTM”), track alignment, and all
other maintenance and repairs necessary to preserve integrity of track
surface and structure

b. Bridge maintenance, as further described in Section 3.4.4., and which shall
include but not be limited to maintaining bridge structure, including track,
guard rails, timbers, and OTM, and all other maintenance and repairs
necessary to preserve integrity of bridge structure

¢. Brush, tree and vegetation control (all brush and trees to be chipped or
removed)

d. Drainage systems and drainage structures

e. All operating signals to be kept in good operating condition

f. Crossing and switches to be kept in good operating condition. The
Contractor shall provide a flagger during the passage of trains or other on-
track movements for the protection of any crossing protected by signals
where the signal is not operating for any reason.

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

h. Railroad signage, including ENS Signs and roadway at grade crossing

signage consistent with MUTCD

i. All other maintenance requirements set forth in Section 3.4

343.1 The Contractor shall be responsible to perform all work and routine
maintenance necessary to maintain the In-Service Area of the Lines at FRA Class
I Track Safety Standards or better. The Out-of-Service Area shall meet FRA Class
| Track Safety Standards prior to use for Service. In any event, Contractor will
expend no less than twenty (20%) percent of Annual Gross Operating Revenue on
Maintenance of Way, exclusive of inspections (“Annual Maintenance
Requirement™), during each Operating Year of this Agreement. The Contractor
shall include a report of maintenance expenses in accordance with the Report and
Payment Schedule (Exhibit A). The Contractor’s performance shall satisfy all
obligations required of the owner of a railroad, set forth in Part 213 of the FRA
Track Safety Standards (49 C.F.R §§ 213-213.369). Along with the Part 213 and
Part 237, emphasis shall also be placed on railroad system drainage, unblocking
culverts and ditch line routine maintenance to maintain storm flows. In the event
the Contractor does not meet the Annual Maintenance Requirement for an
Operating Year, the Contractor shall pay the remaining unspent portion of the
Annual Maintenance Requirement to the State within sixty (60) days after the end
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of the Operating Year. The payment shall be made payable to “Treasurer, State of
New Hampshire” and shall be sent in accordance with Section 4.1.1. Any amounts
paid to the State under this section shall exclusively be deposited into the Special
Railroad Fund established by RSA 228:68 and shall only be expended in
accordance with RSA 228:69.

STRUCTURES (BRIDGES & CULVERTS) —

34.4.1 The Contractor shall be responsible for maintaining structures and shall
make needed repairs necessary to keep structures safe for their intended use in
providing Service. Said maintenance shall include, but not be limited to, the
cleaning and removal of debris (bearings, flanges, bottom chords etc.), lubrication
of bearing surfaces, scour and erosion protection and vegetation control within the
general vicinity of the structure (brush and trees) including, but not limited to
Bridge List, Exhibit E attached.

3.442

The State as track and bridge owner and the Contractor as operator will be subject
to the latest provisions of 49 CFR Part 237 - Bridge Safety Standards, and
incorporated herein by reference. If the State is not able to pay the cost of
performing the inspections required under 49 CFR Part 237 due to insufficient
funds in the Special Railroad Fund established by RSA 228:68, the State shall
provide written notice to the Contractor, and upon receipt of such notice, Contractor
shall pay the cost of such inspections in order to operate Service and meet the
requirements of 49 CFR Part 237. The Contractor shall have no right to recover
from the State the costs of performing any such inspections. Not withstanding any
language in Section 3.4.3.1 to the contrary, Contractor’s cost for inspections under
this Section 3.4.4.2 may be credited towards Contractor’s Annual Maintenance
Requirement. The Contractor shall comply with the State’s Bridge Management
Program incorporated herein by reference and made a part hereof.

In the event a Major Maintenance Expenditure is required the Contractor shall assist
in all necessary repairs and shall be responsible for 10% of each occurrence defined
as a Major Maintenance Expenditure, but be limited in its direct financial
contribution to ten thousand dollars ($10,000.00) in the aggregate per Operating
Year. However, the Contractor waives any claims to damages for any delays in
repairing or reopening the Lines after such an occurrence and the State reserves to
itself the decision whether, when and how such repairs and reopening will be done,
in the reasonable discretion of the Contracting Officer. The Contracting Officer
shall give priority to Major Maintenance Expenditures in the In-Service Area or
other areas on the Lines in which the Contractor actively provides Service.

In the event a Major Maintenance Expenditure is required as a result of Contractor’s

failure to perform routine and proper maintenance as required in this Agreement,
Contractor shall be responsible for the full cost of repairs.
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If the Contractor fails to perform maintenance as required in Section 3.4, the State
shall give written notice of such failure in accordance with Section 1.15. Failure to
perform maintenance in accordance with Section 3.4 constitutes a material breach
of this Agreement.

If within thirty (30) days of receipt of such notice, Contractor has not completed or
taken steps to Contracting Officer’s satisfaction to perform the required
maintenance work, the State reserves the right to perform such maintenance work
at Contractor’s sole cost and expense.

3.5. INSPECTION.

3.5.1

352

353

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

OUT-OF-SERVICE AREA. The Contractor shall patrol the Out-of-Service Area at
least three (3) times per year with at least three (3) months between patrols. The
Contractor shall submit a patrol report within thirty (30) days of each patrol;
electionic submission of patrol reports atc strongly preferred. Should problems be
found, including but not limited to those that may threaten the integrity of the
infrastructure, the Contractor shall notify the Contracting Officer in writing of the
problems and propose whether remedial action should be taken. The Contracting
Officer, in her reasonable discretion, reserves to herself the decision whether, when
and how such remedial action will be done. In the event Service is restored over
any portion of the Out-of-Service Area, the Contractor shall patrol and inspect the
area in accordance with Section 3.3.1 of this Agreement.

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

The Contracting Officer may take any action, including the field inspection of any
project site and the inspection of the Facilities, equipment, and all books and
records of the Contractor relating to Service on the Line and of any contractor or
Subcontractor relating to any project or task accomplished under this Agreement.
The Contractor shall authorize access dates and times for these inspections.
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3.54.1 The purpose of such inspection shall be, but is not limited to:

a. Ensure that work complies with the contract specifications.

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

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

d. Verify the quantities of uninstalled State-owned materials and the

security of same against damage, theft, or use other than for
approved projects.
e Provide any other information requested by the C ontracting Officer.

3.6. CONSTRUCTION PROJECTS.

3.6.1

3.6.2

3.63

3.6.4
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The Contracting Officer reserves the right to advertise and let construction
rehabilitation projects within the confines of the Lines, provided that such projects
do not unreasonably interfere with the Contractor’s ability to provide Service. The
construction contractor to whom this work may be awarded shall have the right to
perform the work so described in the construction contract. The Contracting
Officer shall have the right to adjust trips, published and not published, in the
regular railroad schedule to accommodate the construction schedule.

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

The Contractor may be called upon to construct sidings to new shippers and
receivers on the Lines. Any and all costs and expenses related to the construction
of sidings and appurtenances thereto shall be the responsibility of the shipper or
receiver. The responsible shipper or receiver shall be billed for all costs and
expenses after the Contracting Officer reviews the proposed plans, including, but
not limited to location, alignment, materials, safety appliances, and the approvals
are issued by the Contracting Officer.

Any expenditures by the State pursuant to this Section 3.6 shall not diminish the

obligation of the Contractor pursuant to Section 3.4.3.1 or any other provision of
this Agreement.
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3.7. FREIGHT TARIFFS.

37k

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

3.8 FORCE MAJEURE.

3.8.1

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

ARTICLE IV - USER FEE PAYMENTS, ACCOUNTING AND AUDITS

4.1. PAYMENTS AND REPORTING.

4.1.1

4.1.2

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

New Hampshire Department of Transportation
Bureau of Rail & Transit

Railroad Planner

7 Hazen Drive

P.O. Box 483

Concord, NH 03302-0483

In addition to mailing reports in accordance with Section 4.1.1, the Contracting

Officer may require Contractor to also submit electronic copies of all reports required under
this Agreement. If electronic submission is required, the Contracting Officer shall provide
to the Contractor the acceptable email address(es) to which reports can be submitted.

p—
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4.2. SCHEDULE OF PAYMENTS AND REPORTS.

4.2.1

Payments shall be paid monthly, based upon the level of operation, as explained
below. Payments shall be made no later than thirty (30) days after the end of each
calendar month that Gross Operating Revenue is earned.

The Contractor shall be responsible for collecting revenues and for delivering
freight traffic reports, car storage reports, tourist excursion rail service or other on-
rail passenger service traffic reports, marketing reports, revenue reports and
maintenance cost reports in accordance with the Report and Payment Schedule
(Exhibit A). The Contractor shall submit all reports required under this Agreement
in a form and substance satisfactory to the Contracting Officer.

4.3. USER FEE PAYMENT.

43.1

432

43.3

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

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

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

4.4. ACCOUNTING AND AUDITS.

44.1

442
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The Contracting Officer shall have access, during regular working hours, for the
purpose of audit and examination, to any books, documents, papers, and records of
the Contractor that may be related or pertinent to this Agreement during the period
of this Agreement and for a period of five (5) years after the termination of this
Agreement. The Contractor shall impose this requirement of each of its
Subcontractors.

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

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

The Contractor will make a commercially reasonable effort to market the Line in order to
make Service profitable and to maintain good business and working relationships with
local businesses, State and local government officials, employees, and other railroads, and
will report on the marketing effort in accordance with the Report and Payment Schedule
(Exhibit A).

All advertising devices including signs, banners, fixed and portable displays or anything
else placed in the railroad right-of-way to attract attention to the railroad shall conform
with local, State and Federal ordinances that apply to the abutting highway right-of-way or
private property. All permanent advertising to be placed in the railroad right-of-way shall
have prior written approval of the State. For the avoidance of doubt, railroad safety and
operating signage shall not be considered permanent advertising.

ARTICLE VI - OTHER OPERATORS

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

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, we have hereunto set our hands on the {_o_{ day of
F)C"f"-] h"d‘“ . 2022'

NEW HAMPSHIRE CENTRAL RAILROAD, INC.

BY:

TITLE: /%.. Do~ //2:«3

THE STATE OF N+

,COUNTY OF _pp &
On this /2 day of i

s t.t;,.¢m£.uf43. Ly
, 2022, before me, £ ! 2kt
undersigned officer, personally appeared [ickg,o(wiw [+, known to me (or satisfactorily proven)

the
to be the person whose name is subscribed to the within instrument and acknowledged that he has
executed the same for the purposes therein contained.

i
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' NOTARY PUBLIG, % 1722205 ¢

THE STATE OF NEW HAMPSHIRE

w LN

ITTLE:

CouaminsionfA

THE STATE OF NEW HAMPSHIRE, COUNTY OF MERRIMACK

On this i day of Aoy , 2022, before me, Noladha  Gield

the

undersigned officer, personally appearedy shc o 3pgehanknown to me (or satisfactorily proven) to be
the person whose name is subscribed to the within instrument and acknowledged that he has exec uted
the same for the purposes therein contained.

IN WITNESS WHEREOF, 1 hereunto set my hand and official seal.

tafalla el

Y NOTARY PUBLIC
A. FIELD - Notary Public
State of New Hampshire
tnitial )

My Commission Expires May 1, 2024
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This is to certify that the Operating Agreement shown aboye has been reviewed by this office and
is approved as to form and execution on Noqq-nw 7*‘ , 2022.

OFFICE OF ATTORNEY GENERAL

BY: X«md’]zf Aess

Asststant Attorney General
APPROVED by Governor and Executive Council on ,2022, ITEM # .
ATTEST:

Secretary of State

—
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EXHIBIT A

Report and Payment Schedule

EXHIBIT B

Rail Safety Section Notification Requirements

EXHIBIT C
MAP OF THE LINE

EXHIBIT D
MAINTENANCE OF WAY REPORT

EXHIBIT E
BRIDGE LIST
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SR EXHIBITA -
NEW HAMPSHIRE CENTRAL RAILROAD
REPORT & PAYMENT DUE DATE SCHEDULE

JANUARY | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees March 1
Freight & Passenger Revenue Reports March 1

FEBRUARY | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees April 1
Freight & Passenger Revenue Reports April 1
Marketing Report (Jan-June) April 1

MARCH | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees May 1
Freight & Passenger Revenue Reports May 1

APRIL | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees June 1
Freight & Passenger Revenue Reports June 1
Marketing Report (Jan-June) June 30
MAY ] DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees July 1
Freight & Passenger Revenue Reports July 1
MOW Report (Apr-June) I July 31
JUNE | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees August 1
Freight & Passenger Revenue Reports August 1
JULY | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees September 1
Freight & Passenger Revenue Reports September 1

AUGUST | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees October 1
Freight & Passenger Revenue Reports October 1
MOW Report (July-Sept) | October 31

SEPTEMBER | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees November 1
Freight & Passenger Revenue Reports November 1

OCTOBER | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees December 1
Freight & Passenger Revenue Reports December 1
Marketing Report (July-Dec) December 31

NOVEMBER | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees January 1
Freight & Passenger Revenue Reports January 1
MOW Report (Oct-Dec) l January 31

DECEMBER | DUE DATE
Freight Operating, Car Storage & Passenger Revenue User Fees February 1
Freight & Passenger Revenue Reports February 1




Exhibit B

NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION
BUREAU OF RAIL & TRANSIT
RAIL SAFETY SECTION
NOTIFICATION REQUIREMENTS

INCIDENTS INVOLVING RAILROADS (RSA 367:56)

NOTIFICATION BY THE RAILROAD IS REQUIRED FOR:

I.

2.

All incidents involving a fatality.
All grade crossing accidents.
All grade crossing signal system activation failures as defined in 49 CFR Part 234.5.
All incidents involving the leakage or spillage of material as a result of railroad operations or incidents.
All derailments involving cars containing commodities required to be placarded by 49 CFR Part 172
Derailments involving:

More than one (1) car, (include a power unit as a car), or

The car is not in the normal upright operating position, or

The car has traveled more than 200 feet derailed, or
The car has traveled through a grade crossing derailed.

Any incident involving the movement of on-track equipment, Motorcars, or Rail-Bikes that results in personal injury to a
non-railroad employee.

THE NOTIFICATION NUMBERS ARE:

Monday — Friday Railroad Inspector: (603) 271-2448 (office phone)
0800 - 1600 hours Bureau of Rail & Transit: (603) 271-2468

Bureau Administrator: (603) 271-3497

Railroad Operations Engineer: (603) 271-3465

Nights, weekends and holidays NH Transportation Systems Management & Operations Systems (TSMO) 603-271-6862
¢ TSMO will contact the Railroad Inspector, Bureau Administrator, Railroad
Operations Engineer and State Police as necessary and in accordance with written
work instructions that include after-hours procedures.

Note: The Railroad Inspector must be contacted and/or a voicemail message left for him. If staff is unable to speak directly with
Railroad Inspector, after leaving a message for the Inspector, proceed with contacting the Bureau Administrator and then Railroad
Operations Engineer. Current staff (as of 10/07/2022: Railroad Inspector—Anthony Murphy, Bureau Administrator—(Division
Director - Shelley Winters) & Railroad Operations Engineer — Chuck Corliss)

THE INFORMATION NEEDED WILL BE:

1. Name of the railroad

2. Name of the caller and call back number

3. Location of the incident, town, street, station, and ENS sign fetc.
4. Any fatalities or personal injuries

5.  Any hazardous materials involved

INCIDENTS THAT INVOLVE HAZARDOUS MATERIALS, PLEASE CALL 911, NOTIFY THE LOCAL FIRE
DEPARTMENT. YOU ARE ALSO REQUIRED TO NOTIFY THE HAZARDOUS MATERIALS UNIT AT 1-800-346-4009
AND THE N.H. STATE POLICE DISPATCH AT 603-271-3636.

Initial



EXHIBIT C - MAP OF LINES
NEW HAMPSHIRE CENTRAL RAILROAD - OPERATOR
STATE OF NEW HAMPSHIRE - OWNER

Date: July 27, 2022
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Valuation Section 21, Sheet 7 - *{Sheet 14 (Station 2100+00, Gravel Pit)

Sheet 16 (Station 2185+00, Columbia Bridge)}
Sheet 20 (Station 2417+68.4, Mohawk River)
(Station 2409+50, Bridge Street)

Berlin/Groveton Branch (Groveton Secondary)

Valuation Section 24.2, Sheet 1 - Sheet 6 (Whitefield)

Valuation Section 19, Sheet 3 - Sheet 14 (Jefferson/Lancaster)
Valuation Section 22, Sheet 44 - Sheet 52 (Lancaster/Groveton)
Valuation Section 17, Sheet 51 - Sheet 53 (Mountain Division)
Valuation Section 22, Sheet 26 - Sheet 31 (Bethlehem-Whitefield)
Valuation Section Section 17 Sheet 53 - Sheet 59 (Whitefield/Dalton)
Valuation Section 18, Sheet 1 - 3 (Lunenburg/Gilman, Vermont)




EXHIBIT D

Maintenance of Way (MOW)

NEW HAMPSHIRE CENTRAL RR & NSBF/BERLIN-GROVETON LINES (603) 922-3400

Daily Report

Date:

Supervisors Name:

|dentify equipment utiltized and number of hours used,

Equipment:

Hours:

Rate

Total

Personnel Name:

Hours:

Rate

OT/Rate Total

Locomotives

MOW RR Cars

Track Equipment

Vehicles

Pickup Truck

HiRail Truck

Dump Truck

Other Equipment:

Hours:

Materials:

Qty:

Rate

To

tal

Misc. Equipment

Work Undertaken:

Contractors:

-

Total

Location:

lﬂescription

1/1/2023 -12/31/2033




NEW HAMPSHIRE CENTRAL RAILROAD

BRIDGE LIST
12 May 2022

Groveton/Berlin Section
_ BRIDGE SPANS TYPE ~ LENGTH  CROSSING _ BULT

128.36 7 Timber Trestle 70'-6" Johns River

101.94 1 Steel Stringers 14'-0" Cherry Brook

110.24 1 DRT 119-0" Israel River

111.69 1 TPG 25'-8" Cemetery Road

111.95 1 Timber Trestle 12'-0" Stream

138.74 1 DPG 25'-6" Stream 1907

140.05 1 Concrete Slab 4'-6" Stream

141.93 3 Timber Trestle 34-0" Stream

142.75 1 DPG 29'-0" Dean Brook

144.29 1 Concrete Box 4'-0" Stream

144.67 1 Timber Stringers 7'-6" Stream

145.35 1 TRT 164'-6” Upper Ammonoosuc River 1883
Count: 12 Total length 509'-2"

North Stratford to Beecher Falls Section

BRIDGE  SPANS TYPE ~ LENGTH CROSSING  BULT
135.10 1 TPG 53-10” Lyman Brook
137.23 1 DPG 20-5" Sweatt Brook 1912
137.75 1 DPG 18'-0" Cone Brook

Count: 3 Total length 92'-3"

Total Count: 15 Total length 601'-5"



State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that NEW HAMPSHIRE CENTRAL
RAILROAD, INC. is a New Hampshire Profit Corporation registered to transact business in New Hampshire on July 06, 1992. |
further certify that all fees and documents required by the Secretary of State’s office have been received and is in good standing as

far as this office is concerned.

Business [D: 175754
Certificate Number: 0005881848

IN TESTIMONY WHEREOF,
I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,

this | 1th day of October A.D. 2022,

David M. Scanlan

Secretary of State




NEW HAMPSHIRE CENTRAL RAILROAD, INC.

PO BOX 165
NORTH STRATFORD, NH 03590-0165

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS

The undersigned, being all of the directors of New Hampshire Central Railroad, Inc., a New
Hampshire corporation (the “Corporation”) organized and acting pursuant to the provisions of
8.21 of the New Hampshire Business Corporation Act (NH RSA 293-A), and every other power,
do hereby consent to and adopt the following resolutions effective as of October 12, 2022, that
the following actions be taken:

RESOLVED: That the Corporation is hereby authorized to enter into an Agreement with the
State of New Hampshire, through the Department of Transportation, Bureau of Rail & Transit,
specifically for railroad operation on facilities on the North Stratford-Beecher Falls, Berlin,
Groveton and portions of the Mountain Division Railroad corridors.

FURTHER RESOLVED: To authorize Edward W. Jeffrey, duly appointed President and Chief
Operations Officer to sign and execute on behalf of the corporation all documents necessary to
effectuate said Agreement and to do any and all things, which in his discretion are necessary and
proper in order to carry out the foregoing resolution.

[ hereby certify that said vote has not been amended or repealed and remains in full force
and effect as of the date of the contract for which this certificate is attached. This
authority remains valid for thirty (30) days from the date of this Corporate Resolution.
I further certify that it is understood that the State of New Hampshire will rely on this
certificate as evidence that the person(s) listed above currently occupy the position(s)
indicated and that they have full authority to bind the corporation. To the extent that
there are any limits on the authority of any listed individual to bind the corporation in
contracts with the State of New Hampshire, all such limitations are expressly stated
herein.

DATED: October {_f'[, 2022 é% b,////%é

Director

STATEOF _TLoRIDO

COUNTY OF Qalgn @eeact

On, OET. .22, before the undersigned officer personally appeared the persons identified in the
foregoing certificate, known to me (or satisfactorily proven) to be the Director of the corporation
identified in the foregoing certificate, and acknowledged that he executed the foregoing
certificate.

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

10\, 202

Date ¢ ic -
‘:;" D r"". Y m‘i

: . JACGQUELINE SWINSON
i 4R 21 MYCOMMISSION # HH 225126
Uege  EXPIRES: February 6, 2026
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CERTIFICATE OF LIABILITY INSURANCE

JPETTIT
DATE (MM/DD/YYYY)
11/1/2022

NEWHAMP-17

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
Hub International Mid-America
8265 N Van Dyke Road

Port Austin, MI 48467

[SRNTACT Julie Pettit

| A o, Ex): (989) 738-6400 | A% noy.(989) 738-6557
EdlHEss. julie.pettit@hubinternational.com

INSURER(S) AFFORDING COVERAGE NAIC #
- insURER A : Aspen Specialty Insurance 10717
INSURED  INSURER B : —
New Hampshire Central Railroad | INSURER C : 3
PO Box 165, 2283 US Rte 3 INSURER [
North Stratford, NH 03590-0165 - )
INSURERE : . -
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

: AW, .
oy TYPE OF INSURANCE RUOL e POLICY NUMBER DT | (DA LMITS
A COMMERCIAL GENERAL LIABILITY . EACH OCCURRENCE s 7,000,000
| =
X | camsmaoe | | occur X | |[RLD0O4ED22 12/15/2022 | 12/15/2023 | PRMAREIORENTED o s
| X | Railroad Liability MED EXP (Any one person) | S e
I , PERSONAL & ADV INJURY | § |
GEN'L AGGREGATE LIMIT APPLIES PER: [ | GENERAL AGGREGATE | § 14,000,000
|
poucy | | B | Loc ' , PRODUCTS - COMPIOP AGG | § o]
OTHER | s
kUTQMDB!LE LIABILITY | E:anhgﬂm%EHSINGLE LimiT 5
|| ANY AUTO . ' BODILY INJURY (Perpersan) | § =
[ OWNED [ SCHEDULED [
AUTOS ONLY | AUTOS | BODILY INJURY. (Per accident) | §
HIRED N ROPERTY DAMAGE
L | AUTOS ONLY ﬁ%“éﬁ‘%@ﬁ? _Mﬂﬂ : I
| $
UMBRELLA LIAB OCCUR EACH OCCURRENCE s
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED I [ RETENTION $ s
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY o STATUTE ] [ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L EACH ACCIDENT s
FFPCERMI%MEII::'R EXCLUDED? D NIA
mdatary f ') | E.L DISEASE - EA EMPLOYEE §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
| |

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) .
The following certificate holder is an additional insured but only with respect to liability arising out of the operation of the named insured.

CERTIFICATE HOLDER

CANCELLATION

State of NH-Dept of Transport. Bureau of Railroads
PO Box 483, 7 Hazen Drive
Concord, NH 03302-0483

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



S JEFFR-1 OP ID: AK
g e CERTIFICATE OF LIABILITY INSURANCE AT

10/14/2022

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

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

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

PRODUCER 603-788-4657 GE[E"E!TE{\CT ANGELA BROOKS-KENISON

Marshall Insurance Agency E = F

92 Main Street f;}g";m Ext 603-788-4657 [F;;é_ _80]:603-73&3504

Lancaster, NH 03584 _ib_“%_"a"éss.— _____ - i
| INSURER(S) AFFORDING COVERAGE NAIC #
insurer A - ProgressiveinsCo

NH €entral Railroad Inc lsmenne

Edward Jeffrey | INSURERC:

Po Box 165 =

North Statford, NH 03590 |INSURERD: =~~~
|INSURERE: = .
INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

e TYPE OF INSURANCE JhCoe BsR POLICY NUMBER SOLICTERE, [ G EXE. LIMITS

COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE

iy R - s
] CLAIMS-MADE | ] OCCUR | PREMEES (£a pemurence) | §
MED EXP (Any one person) 5 =
PERSONAL & ADV INJURY | § B
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s
PRO-
_frouer| |58 | |ioc | PRODUCTS - COMPIOP AGG | 8 =
OTHER: | s
AUTOMOBILE LIABILITY s ik | 1,000,000
ANY AUTO X 02675515-2 09/24/2022|09/24/2023 | rowni v INIHIRY (Per persan) | §
CIWNFN x SCHFEDLIFN o
| auTos oMLy AUTOS BODILY INJURY (Por aceidont) | §
HIRED NON-OWNED ROPERTY DAMAGE
|| AUTOS ONLY AIFRGNES | [Peaccident 5
5
UMBRELLA LIAB OCCUR EACH DCCURRENCE 5
EXCESS LIAR CLAIMS.MADE AGGREGATE 5
DED | | RETENTION § 3
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN —I—SI&TJJTE LJJ&B_
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
QEFICERIMENBER EXCLUDED? [ IN7A
andatory in NH)

Lad

_E.L. DISEASE - EA EMPLOYEE]
If yes, describe under = ubl=a =10k =
DESCRIPTION OF OPERATIONS below E L DISEASE - POLICY LIMIT

L

DESCRIPTION OF OPERATIONS [ LOCATIONS |/ VEHICLES [ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

hggL?(E:g’)ARTMENT OF TRANSPORTATIOIN IS NAMED AS ADDITIONAL INSURED ON THIS

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
gg gg‘;‘;gg TRANSPORTATION ACCORDANCE WITH THE POLICY PROVISIONS.

CONCORD, NH 03302

AUTHORIZED REPRESENTATIVE
- ¥ N - = Fa -
,; ey f,L;":}u_F*‘} -’bﬁz‘{_&ﬂ_/
i 1 ’ - i
ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

G&C # 5G -
Victoria F. Sheehan DATE 6-29-22 William Cass, P.E.
Commissioner ) Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council May 18, 2022

State House
Concord, NH 03301

REQUESTED ACTION

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

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

Income from the agreement will be credited as follows:

04-096-096-964010-2991
Special Railroad Account
009-407323 Agency Income

EXPLANATION

On March 28, 2012, the Governor and Council approved an Operating Agreement between the
Department of Transportation and the New Hampshire Central Railroad Corporation (NHCR) to provide
freight rail service on the state-owned portions of the North Stratford-Beecher Falls Branch, Berlin
Branch, Groveton Branch, Mountain Division Railroad Line, and Adjacent Railroad Corridors for the
period of May |, 2012 through December 31, 2021. The original Operating Agreement was amended on
December 8, 2021 and granted a six-month extension, through June 30, 2022, to allow the State time to
develop an updated railroad operating agreement template.

The Department and the Attorney General’s Office has been actively developing an updated railroad
operating agreement template, but that has yet to be finalized. Upon completion, that template will be
used to actively negotiate final terms and conditions with NHCR to result in a new 10-year Operating
Agreement that will then be submitted to Governor and Council for approval. As such, this subject
amendment will extend the current Operating Agreement for six (6) months to allow time for
completion of the template and final negotiations to conclude.

JOHN O. MORTON BUILDING « 7 HAZEN DRIVE « P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: 603-271-2171 « FAX: 603-271-7025 « TDD ACCESS: RELAY NH 1-800-735-2964 « INTERNET: WWW.NHDOT.COM



As the railroad line is active and NHCR has ongoing railroad operations, this amendment allows NHCR
to continue to use the subject state-owned railroad lines to provide freight rail service while negotiations
conclude and the State develops an updated operating agreement template.

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

Your approval of this resolution is respectfully requested.

Sincerely,

(| "‘:1 *
|
[/ .ty ‘A

Victoria F. SHeehan
Commissioner

Attachments



AMENDMENT #2 TO OPERATING AGREEMENT

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

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

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

WHEREAS, pursuant to Section 1.1.1(k), the Completion Date of the Operating
Agreement is June 30, 2022;

WHEREAS, pursuant to Section 1.3.1, the Parties are negotiating for a new operating
agreement, but will not be able to finalize a new agreement and seek approval of the Governor and
Council of New Hampshire before the current Operating Agreement expires on June 30, 2022; and

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

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

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

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

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

4. The Parties agree that all other provisions of the Operating Agreement not amended
herein shall remain in full force and effect.
1



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

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

New Hampshire Central Railroad Corporation
(Contractor)

By: %,/% ; Date: 4/92 '2-"0@2
Edward Jeffrey, Président

STATE OF XKW HAMPSHIRE, DEPARTMENT OF TRANSPORTATION
(State)
By: V'C / Date: ( / a /31

PatricR Herlihy, Director
Division of Aeronautics, Rail & Transit
New Hampshire Department of Transportation

The foregoing Amendment, having been reviewed by this office, is approved as to form and
execution on §/3 ,2022.

OFFICE OF THE ATTORNEY GENERAL

By: gm;d I Q. a;¢ .
Assistant Attorney General
Approved by Governor and Council on H |V 2 9 , 2077, Ttem #ﬁ :

ATTEST: m

Secretary of State




State of New Hampshire
[ Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that NEW HAMPSHIRE CENTRAL
RAILROAD, INC. is a New Hampshire Profit Corporation registered to transact business in New Hampshire on July 06, 1992. 1
further certify that all fees and documents required by the Secretary of State’s office have been received and is in good standing as

far as this office is concerned. L

Business 1D: 175754
Certificate Number: 0005768536

IN TESTIMONY WHEREOF,

| hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 28th day of April A.D. 2022.

.l o

David M. Scanlan
Secretary of State




NEW HAMPSHIRE CENTRAL RAILROAD, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS

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

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

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

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

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

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

Resolved. ‘

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

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

Operating Agreement.

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

new agreement. /

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

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



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

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

above.

EDWARD W. JEFFREY
Director

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

ATTEST
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THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

New Hame Afra

Depantment of Transporiation YT ;
Victoria F. Sheehan William Cass, P.E.
Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu ~ Bureau of Rail & Transit

and the Honorable Council . October 20, 2021
State House o
Concord, NH 03301

REQUESTED ACTION

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

Authorize the Department of Transportation 1o enter into a contract amendment with the New

Hampshirc Central Railroad Corporation (NHCR), Vendor 157337, North Stratford, New Hampshire, to
amend the completion date from December 31, 2021 to June 30, 2022 for the use of the state-owned
portions of the North Stratford-Beecher Falls Branch, Berlin Branch, Groveton Branch, Mountain
Division, and Adjacent Railroad Corridors for freight rail service. This amendment is effective January
1, 2022, with Governor and Exccutive Council approval, through Junc 30, 2022. The current operating
agreement was approved by Governor and Council on March 28, 2012, hem 130.

Income from the agreement will be credited as follows:
04-096-096-964010-2991

Special Railroad Account
009-407323 Agency Income

EXPLANATION

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

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

JOHN O, MORTON BUILDING s 7 HAZEN DRIVE « P.O. BOX 483 » CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: 603-271-2171 » FAX: 603.271-7025 « TDD ACCESS: RELAY NH 1-800-735-2964 « INTERNET: WWW.NHDOT.COM



As the railroad line is active and NHCR has ongoing railroad operations, this Amendment allows NHCR
to continue to use the subject state-owned railroad lines to provide freight rail service while negotiations
conclude and the State develops an updated operating agreement template.

This Amendment has been reviewed and approved by the Office of the Attorney General for form and
exccution. Copies of the fully executed Amendment have been provided to the Secretary of State’s

Office and the Department of Administrative Services. Subsequent to the Governor and Council
approval, a copy of the Amendment will be on file with the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

Lo A

Victoria F. Sheehan
Commissioner

Attachments



OPERATING AGREEMENT

ON THE .
STATE-OWNED PORTION OF THE NORTH STRATFORD-BEECHER FALLS
Bmcu. BERLIN.BRANCH, GROVETON BRANCH AND ADJACENT RAILROAD
CORRIDORS
BETWEEN .
STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
" BUREAU OF RAIL & TRANSIT

AND

NEW HAMPSHIRE CENTRAL RAILROAD INC.
NORTH STRATFORD, NEW HAMPSHIRE

February 17, 2012

Datnd ﬂ [ 2 Em
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ARTICLE I - GENERAL CONDITIONS

DEFINITIONS

- Tl

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

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

New Hampshire, 03590-0165. ’

“State” - means the State of New Hampshire.

“FRA" means the Federal Railroad Administration.

“STB" means the Surface Transportation Board.

“Service” - means rail freight transportation.

“Contracting Officer” - Commissioner, New Hampshire Department of Transportation
or his duly mthorimdmmiwhaﬁngmﬁuaof?ﬂmbriw,

P.O. Box 483, Concord, NH 03302-0483. " The Contracting Officer shall be the
ive of the State hercunder. In the event of any dispute hereunder, the

intu'pmwionoflhinh_gmlmdthemolnﬁonofanydinpum by the Contrécting

Officer shall be final.

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

“Facilities” collectively means the real estate, track, bridges, signals, switches,

mum,buﬂdjnp.mdmhwdmiwmwntﬂonMWawhkhMuUw

be provided, excluding propane transload facilities constructed by the Contractor.

“Effective Date” means the dato this Agreement is approved by the Govemor and

Council of the State of New Hampshire or the Contractor obtains operating authority

from the STB, whichever occurs last.

“Commencement Date™ ~ May 1, 2012

“Completion Date” — December 31, 2021.

“Operating Year” - January | to December 31.

"Uaeul?oo”-PectobepaidbymeContrmnoSutefonhemoftheFacuitiu.

“Subcontractor” - An individual, partnership, ‘firm, corporation, or eny combination

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

EFFECTIVE DATE/COMPLETION OF SERVICES

1.2.1

1.2.2

Notwithstanding any provision of this Agreement to the contrary, and subject to the
approval of the Governor and Executive Council of the State of New Hampshire, this
Agreement, and all obligations of the parties hereunder, shall not become effective.until
the date the Govemor and Executive Council approve this Agreement (“Effective Date”) .
Any Service performed by the Contractor prior to the Effective Date shall be performed
at the sole risk of the Contractor, and in the event that this Agroement docs not become
effective, the State shall have no liability to the Contractor, including without limitation
any obligation to pay the Contractor for any costs incurred or Service performed.

RENEWAL OF AGREEMENT

1.3.1

The Countractor shall notify the State by certified mail no later than onc year prior to the
Completion Date that the Contrector wishes to cnter into rencgotiations for & new



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

1.4 MAINTENANCE OF ACCESS

1.4.1 'Expiration of this operating agreement or any subsequent operating agreement shall zot
interfere with the right of the contractor (New Hampshire Central Railroad, Inc.) to
maintain and enjoy rail access to its railroad car repair facility and trackage owned by
contractor in Columbia, adjacent to the state owned North Stratford to Beecher Falls
Branch Railroad Corridor’s main line and sidetracks until 31 December 2023, The
contractor may retain operating rights granted by the ICC in Finance Docket 32309, or
any subsequent operating rights granted by the STB or successor ageacy in order to
maintain access to its rail served fecility, subject to the right of any replacement freight
upcmuononthemhmdcomdnﬂouﬁhumdmlrudcomdnr

. 1.5  CONTRACTOR'S REPRESENTATION AND WARRANTIES

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

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

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

1.6.2 During the term of this Agreement, the Contractor shall not discriminate against
cmployees or applicants for cmployment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take affirmative action 10 prevent
such discrimination.

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

ctor als ]
Detend 0/ )1



1.7

1.8

Date

Labor (41 C.F.R. Part 60), and with any rules, regulations and guidelines as the State of
NcanmpnhhumﬂnUnﬂadSutuimcmimplmt!heumguhﬁm.m
ConmorﬁmheragreumpamittheSmeorUniudSummmmyoflhe
Contractor’s books, records and accounts for the purpose of ascertaining compliance
with all rules, regulations and orders, and the covenants, terms and conditions of this

Agreement.
PERSONNEL.

1.7.1 The Contractor shall at its own expense provide all personne! necessary to perform the
Service. mcoumwmu&ntlupemlcnppdinthe&ﬂiceshﬂlbe-
qualified to perform the Service, and shall be properly licensed and otherwise authorized
to do so under all applicable laws.

172 Unless otherwise suthorized i writing, during the term of this Agrecment, and for a,
period of six (6) months after the Completion Date, the Contractor shall not hire, and
lhauno(pemitmywboonmmorothapuson.ﬁmorompomionwilhwhomitil
mpdmawmbhedeﬁoﬂwpufommswmtohht,uymwhohamw
employee or official, who is materially involved in the procurement, administration or
performance of this Agreement. This provision shall survive termination of this
Agreement.

1.7.3  The Contracting Officer or his r her successor shall be the State's representative. In the
mofmyﬁmwmemmmﬁmdmmmwmm
Officer’s decision shall be final for the State.

BVENT OF DEFAULT/REMEDIES.

1.81 Any one or more of the following acts or omissions of the Contractor shall constitute an
event of default hereunder (“Event of Defauit”).

1.8.1.1 failure to perform the Service satisfactorily or on schedule;

1.8.1.2 failure to submit any report required hereunder;

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

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

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

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

Conmctzr.ﬂtialé __jﬂl: 3



1.10

1.12

1.13.:

Date

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

TERMINATION.

19.1 In the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contractor shall deliver to the Contracting Officer, not
later than fifteen (15) days after the date of termination, a report (“Termination Report™)
containing all information required by the various reporting provisions of the Agreement,
from the date of the last such reports through and including the date of termination. The
form, subject matter, content, and number of copies of the Termination Report shall be
xdummltothoseofmyFmachpondmibedmthumchedmrTA

CONTRACTOR'S RELATION TO THE STATE.

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

ASSIGNMENT/DELEGATION/SUBCONTRACTS.

1.i1.1 The Contractor shall not assign, or otherwise tremsfer any interest in this Agreement
without the prior written consent of the Contracting Officer. None of the Service shall
be subcontracted by the Contractor without the prior written consent of the State.

INDEMNIFICATION.

1.12.1 Tho Contractor shall defend, indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the State, its officers and
employees, and any and all claims, lisbilities or penalties asserted against the State, its
officers end employees, by or on behalf of any person, on account of, based or resulting
from, arising out of (or which may be claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein contained shall be deemed to
constifute a waiver of the sovereign immunity of the State, which.immunity is hereby
reserved to the State. This covenant in Section 1.12.]1 shall survive the termination of
this Agreement.

INSURANCE.

1.13.1 The Contractor shall, at its solc expenso, obtain and maintain in force, and shall require
any subcontractor or assignee to obtain and maintain in force, the following insurance:

1.13.1.1 Rsilroad Liability and Contractual Liability Insurance shall be purchased with
the State named as co-insured in the amount of three million dollars
(33,000,000); or five million doflars ($5,000,000) if hazardous materials are
shipped, each occurreace, with a deductible of twenty-five thousand dollars
(525,000) maximum. _

Contract Z’Z {lnimls Z'gz,z 4



1.14

. 11§

1.16

117

Date

1132 The policies described in subparagreph 1.13.1 herein shall be on policy forms and
endorsements approved for use in the State of New Hampshire by the N.H. Department
of Insurance, and issued by insurers licensed in the State of New Hampshire.

1.13.3 The Contractor shall furnish to the Contracting Officer, or his or her successor, 8
certificate(s) of insurance for all insurance required under this Agreement. Contractor
ghall also furnish to the Contracting Officer, or his or her. successor, certificate(s) of
medlmﬂ(.)ofwmmmmw:mumm
fiteen (15) days prior to the expimition date of each of the insurance policies. The
eaﬁﬁuta(l)ofinmmc,mdanymemhlhueofmubcamchadmdm
incorporated berein by reference. Each cextificate(s) of insurance shall contain a clause
mmmemmmmmﬁdcmcmgOﬁiw,mmnrm

" successor, no less than ten (10) days prior written notice of cancellation or modification
of the policy. :

1134 Within ten (10) days prior to the start of operation and amoually thereaficr, the
Contractor shall provide the Contrecting Officer with a certificate evidencing the
continual existence of required insurances.

WAIVER OF BREACH

1.14.1 No failure by the State to enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of Default, or any subsequent
Event of Default. No express failure (o enforce any Event of Defauit shall be deecmed a
wliwofthuighloflheSm:weafomeuhandaﬂofthepmviﬁomhmfuponmy
further or other Event of Default on the part of the Contractor. '

NOTICE.

1.15.1 Any uoﬁcebyaputyhmtototheothapmylhallbodmedwhawbmwy
devadmgivuﬂ&nﬁmeofmﬂipsbywﬁﬂodmninomgapaninnUnimd
States Post Office addressed to the parties at the addresses given above.

13

AMENDMENT.

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

CONSTRUCTION OF AGREEMENT AND TERMS.

1.17.1 This Agreement shall be constructed in accordance with the laws of the State of New
Hampshim.mdisbindhsuponindinmtoth:bcmﬁtofmepmiumdthei:
respective successors and assigns. The wording used in this Agreemeat is the wording
chosen by the partics to express their mutual inteat, and no rule of coastruction shall be
applicd against or in favor of any party.

. Conn-ﬂr ln!'ﬁa_ls <z wJ- 5



1.18

1.19

1.20

1.21

21

THIRD PARTIES.

1.18.1 The parties hereto do not intend to benefit any third partics and this Agreement shall not
be coastrued to confer any such benel:'lt.

HEADINGS.

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

SEVERABILITY.

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

ENTIRE AGREEMENT.

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

ARTICLE I - PHYSICAL DESCRIPTION

Phyzical Description - The Facilities are described as follows:

2.1.1 North Stmtford to Beecher Falls Branch: All of the property of every kind and
description, real, personal and mixed that was acquired by the State of New Hampshire from the
Maine Central Railroad Co., and recorded in the Coos Country Registry of Deeds on March 21,
1977, Book 595, Pages 167 ~ 170 and the Cansan, VT Town Clerk's Officc on May 6, 1977,
Book 27, Pages 113 ~ 115, said property being located in the Towns of Stratford, Columbia,
Colebrook and Stewartstown, NH and the Town of Canaan, VT. Said property includes all real
property, railroad and other fixtures and devices on the railroad corridor formerly owned by the
Maine Central Railroad Co., from Bngineering Station 1714+90, MP P131.93 in North Stratford
to Engineering Station 2417+68.4, MP P145.21 in Colcbrook, as shown on the plans of Federal
Valuation Survey dated June 30, 1916, Sheets 7 to 20, on file in the records of the New
Hampshire Departmient of Transportation, Bureau of Rail and Transit.

2.1.2 Qmoveton/Berlin Branch: Said property includes all real property, milroad and other
fixtures and devices on the railroad corridor known as the Berlin Branch, Concord & Montreal
White Mountains Division from Engineering Station 1359+77, MP C 119.86, as shown o
Valustion Map 22/26, to Engineering Station 1629+30, MP C 125.0, as shown on Valuation Map
22/31, and also from Engincering Station 2+33, MP C 125.0, as shown on Valuation Map 24.2/1,
to Engincering Station 315+20, MP C 130.7, as shown on Valuation Map 24.2/6, and also on the
railroad corridor known as the Upper Coos Railroad from Engineering Station 131441, MP P
101.91, as shown on Valuation Map 19/3, to Engineering Station 687+31, MP P 112.46, as
shown on Valuation Map 19/14 and thence oa the railroad corridor known as the Concord &
Montresl White Mountains Division from Engineering Station 2275+50+/-, as shown on

Contrastay Injtals £ J 6
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Valuation Map 2244 to Engineering Station 2715+83, as shown on Valuation Map 22/52, on file
in the records of the New Hampshire Department of Transportation, Bureau of Rail and Transit.

213 Mountaip Division: That portion of the Mouatain Division from Engineering Station
5060+25, MP P 103.3 in Whiteficld, as shown on Valuation Map V17/53 to Engineering Station
5503+79.2, MP P 111.57 in Luneaburg Vermont, as shown on Valuation Map V18/03, formerly
owned by the Maine Central Railroad. The Coatrector shall be responsible for obtaining STB

suthority for such operation.

2.1.4 Mountain Division: mtpwﬁmofmeMmmﬂnDiﬁsionﬁanSnﬁm
MP P 10091 in Whiteficld, 4s shown on Valuation Map 17/51 to Engincering Station 5060+25,
MP P 103.2 in Whitcfield, as shown on Valuation Map 17/53 subject to terms of the Trackage
Usage Agreement between MCSRR&NI{CRMJMy3l.200?.

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

22 The Facilities shall remain the property of the State, which reserves to itself the right to grant
mm,m:ﬁoﬁaﬁﬁummﬂamhmwkjwoﬁu
Sglte.eonﬂidwilhthoopeuﬁoudmibudinmﬁclem. The State reserves-to itself all rents,
foes and revenues derived from such grants. As permitted by applicable State law, the State may
sell portions of the.railroad yard not nezded for present or future railroad operations to the Town
of North Stratford-Columbia-Colebrook or other parties. Notwithstanding these provisions, the
Contractor with prior approval by tlie State may lease portions of the Facilities to shippers for
construction of railroad sidings, loading platforms and other railroad-related facilities. Such
Jeases shall be subject to appropriato local taxes, and revenues from such lcases shall be included
in the railroad’s gross freight operating revenues.

2.3 mwmumbmdmﬂommlhoPmﬂiﬁﬂ,bothwdmdpmomLorm
mybuﬂdhgmmhmhaimpmmmum&c?miﬁﬁu@ondwmﬂ@mmwi&om
the prior written consent of the State. Such consent shall not be unreasonsbly withheld. All
dmﬁm.w.mdimmmuhdlgmmedmphndanmuiﬁuwmc
cw.mum@ahmmﬁdﬁbywﬁmwtwmmmumdm
Can_u'mbelhopmpa‘tyofﬂ:eSmémdremlinonmeSmu‘spmpmyatﬂwupinﬁonor
sooner termination of this agreement, Smbltormpmﬂuialsmwodunpanof
pormal maintenance shall become the property of the Contractor.

24 At its option the State may provide the Contractor with Statc-ownod railroad equipment and
materials under the jurisdiction of the Bureau of Rail and Transit, which it may declare available
1o the Contractor. Said equipment and materials shall be used solely for the provision of Service
under this Agreement and shall be insured by the Contractor to the State’s satisfaction.

ARTICLE I - OPERATIONS
kR SERVICE AREAS
3.1.1  The Contractor shall, between the Effective Date and the Completion Date, manage and
Service on the Facilities described in 2.1 above. The Contractor shall be solely
" responsible for all phases and requirements of its operation, including, but oot limited to,

Cdnr:zzrrln!'tials 2 wJ 7
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312

3.13

dispatching of trains, assignment of power and cars, scheduling, workforce, equipment,
advertising, and marketing. The Coantractor may c.lmge a reasonable fac for operations
on the Facilities by other railroads.

MCWorlmwpmﬁdemlocomﬁmandaﬂotwmumurym
afford the degree and quality of Service reasonably requested by its shippers.

Notwithstanding any other provisions of this Agreement, the Statc may arrange to
provide service on a temporary basis if the Contractor is unable to provide service, and
the Contractor agrees to allow provision of such temporary Service by others in the event
of its inability to provide Service. Notice of Service by others must be givea to the

Contractor in writing by the State.

i
The Countractor warrants that all personnel engaged in the Services shall be qualified to
perform such Services, and shall be properly licensed and authorized to perform such
Services under all applicable laws. The Contractor shall not hire as an employes, and it
shall not permit any subcontractor or other person, firm or corporation with whom it i§
engaged in a combined effort to perform the Services, to hire, any person who bas a
contractual relationship with the State, or who is a State officer or employee, elected or
The Contractor will conform to the State’s “Guidelines Governing the Operation of On--

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

into its curreat Time Table.

If the Contractor intends to provide passenger or tourist excursion service on any portion
of the Fecilities, it shall notify the State in writing no less than sixty (60) days prior to
initiation' of such service, and submit a certificats of insurance for Passenger Liability
and Contractual Liability with the Statc named as additionally insured in the amount of
Ten Million ($10,000,000) dollars at least five (S) days prior to commencement of

passenger or tourist excursion operations.

32 CAR STORAGE TERMS AND CONDITIONS

Jal

322

323

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

North Stratford-Beecher Falls Branch

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

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

Groveton and Berlin Branches

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

3.2.3.2 Siding located westerly of Hazens Road .(Approximate MP P101.05) 1o MP
P103.2. (Former B&M Berlin Branch MP 126.00 to MP 128.15)

Z Zlmls é: J 8
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Date

324

3233 Siding locsted westerly of NH 116 in Whitefield (Approximate MP C125.17 to
MP C 125.71).

Systemwide Exceptions

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

3242 Canwﬂlnmbephwdmmjorbﬁdgu.norwithinomw!ms!heiﬁw side of
apumnjﬂmormmﬂxhibilmxhed:

3243 Canwiﬂnulbbplnoudwhnuthcywiﬂobﬁuctthewenicvicwofﬁpiﬁmt
viewahedloudjwwmncﬁmuiwfmdmmmkim.

32.4.4 Locations that NHDOT determines create sigoificant concemns for abutting
pmmmtbsuquﬁwedudlhemmduamhmdbymumummmﬂthe
RaihuldmdlhoConmil_lsOfﬁcialofthem. NHDOT and the Contractor will
review these locations prior to this determination. Nothing contained in Section 3.2.4
dzdlbeconﬂueduanmduofﬂnhilwad'apﬁvilegumdrl@nmwdbyme
ICC Termination Act of 1994.

MAINTENANCE

131

332

333

Tnck-mwmubqubmibkfwmewupmmdmhwmof

Facilities. Said upkeep and maintenance shall include but not be limited to:

a. Surface and alignment

b. Brush and vegetation control (all brush to be chipped)

c. Drainage and ditches

d Allopemins:imhwbeheptingoodopasﬁnacondiﬁon .

c. Cﬁﬁahgmmmwhkmhmdom&gmﬁﬁm.mwm
mvﬁeaﬂmﬁmméwnfuﬂmfmmopmw:ﬁmofnymim
p:o!ncwdbylipahwhmthuipdilnotoputﬁnsforanym

f. Smwmbvﬂundwimermimcﬁmoewhmumdedfotwvim.

3.3.2.1 The Contractor shall be responsible to perform all work snd routine maintenance
necmuywminuinlhaﬁnuimludedintthuﬂiﬁuuFRAChulekSn&ty
Sundardsorhdicr.mdi.nanyevmtwillemdnolmthantwenty(m)pucmwf
mnunlgmuﬁﬁshtopmﬁngmucunmmlmckmimmwdudumhywof
wnmhmdﬁﬂmwca@onofmmuwonatmmd
according to & schedule to be specificd by the State (See Exhibit A). Credit for these
expenditures may be carried forward to future years at the State's discretion. The
Conmtonhnlluﬁlfyaﬂoblisnﬁoumquimdby!heFMofamﬂroadom,mfonh
ianleoflhaFRATrnckSafetySund.uds(49CFR213). .

STRUCTURES (BRIDGES & CULVERTS, Sec Exhibit B) - The contractor shall be
responsible for routinc maintenance of structures required to keep them safe for the
convenieace of the milroad and the State; said maintenance shall include but not be

Contractor Injtials £ G4 J 9
221:212 .



hm!edlothccleanmlmdrwmvnlofdcbm,lubnmonofburmsnufwu scour and
monptmman.

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

repairs and reopening will be done.

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

34  INSPECTION

3.4.1 The Contractor shall patrol the Facilities and inspect the track in accordance with FRA

" Track Safety Standards subpart F (49 CFR 213.233) and submit an inspection report in a

timely manner but no more than one (1) week after each inspection. Should any defects

be found, the Contractor shall take tho appropriate remedial action in a timely manner in

sccordance with such regulations and notify the Contracting Officer in writing of said
remedial action.

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

343 The Contracting Officer may take any action, including the field inspection of any
project site and the inspection of the rail facilities, equipment, and all books and records
of Contractor and of any contractor or subcontractor relating to any ‘project or task

accomplished under this Agreement.

3.4.3.1 The purpose ol'mh inspection shall be:
a. To ensure that work complies with the contract specifications.
b.. To verify quantitative measures of materials installed, such as tie counts.
¢. To verify labor and materials charges for contracts providing for payment on ao

actual cost basis (“force account work™).
d. To verify the quantities of uninstslled Sut.o-owned matcrials and the security of

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

Dau: oE[mtE é 12 10



3.5 CONSTRUCTION PROJECTS:

351

352

353

The Contracting Officer rescrves the right to advestise and let construction rehabilitation
projects within the confines of the Facilitics. The construction contractor to whom this
workmybeawudedlhnllhavetherighltoperfqrmlheworksodmn’bedi.n|he
contract. Any expenditures by the State pursuant to this Section 3.5 shall not diminish
the obligation of the Contractor pursuant to Section 3.3.2.1 or any other provision of this

Agreement.

‘Ithon:mtingOﬂioerwm&omﬁmemﬁmemowuﬁﬁtypmjmwbeoomwctd
within the railroad right-of-way. Construction contractors for thesc projects will be
muimdmmhmnlicmwimthequwﬁchwiﬂmquhtmoondiﬁmmch
ulubmwmmwmmwm_mmmmmmﬁummwomu
wwmm.mmmm,opmﬁommdwmmofmemﬂ
facility will be safeguarded. The Contractor may require a flagman and/or railroad
in:pacwrntawnnmzﬁonliuifbedmsﬂmry,theeouof:nidmﬁmtobe
paid by the constructing entity to the Contractor.

Auhcrequutofashippu'mdwiththceomnmupoflhesz,tthonuwwron

.subcontractor approved by the State may construct sidings to new shippera on the

Facilities at shippers' or the Contractor’s expense. These sidings and appurtanances
shall becomse the property of the State. ¥

36  FREIGHT TARIFFS - On or before the Effective ‘DIIO, the Contractor shall adopt all existing

applicable tariffs, rates, and divisions. Said tariffs, rates, and divisions shall apply to the
Service provided pursuant to this Agreement, until such tariffs, rates or divisions are
changed in accordance with law. All proposed rates and tariffs under control of the
Contractor may be reviewed by the Contracting Officer upon request.

3.7 FORCEm-mpmmﬁuhm&nmpufnmo[myofm

respective obligations hereunder occasioned by any event beyond their respective
control, including, without limitation, any action of any federal, state or local agency or
instrumeantality; by government authorities including compliance with environmental
quality, energy conservation and occupational safety requircments adopted or effected
after the date of this Agreement; by acts of God; by strikes or other labor trouble; by
explosions, firés, or vandalism until such events arc remedied, provided, however, that
the party claiming force majeure shall take all reasonable actions to elimioate or end the
force majeure condition. “

ARTICLE IV - USER FEE PAYMENTS, ACCOUNTING AND AUDITS

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

42  Payments shall be paid monthly (or less frequently with the approval of the Contracting Officer),
based upon the level of operation, as explained below. Payments shall be made no later than
thirty (30) days afier the last the day of each calendar month that gross freight openating revenues
are earned, and will include a report of freight traffic on & form and according to a schedule to be
specified by the State. (See EXHIBIT A)

Contractor ln'itE' s Fwd 11
Date
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4.4

4.5

5.1

6.1

Date

USER FEE PAYMENT

43.1 The Contractor shall pay five (5%) paucnt of annual gron&ushlopemm,g revenues as
a user's fee to the State,

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

LATE PAYMENT

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

" ACCOUNTING AND AUDITS

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

452 lf.uurehﬂtofmymdn.lthon&xtxngOfﬁwddumincuhu;thémomlpudtolhc
chuhummemmtwn&mcmmﬂpaymndzﬁumto State within
thirty (30) days of the determination. ’

'4.5.3 If, as a result of any audit, the Contrecting Officer determines that the amount paid to the

State is more than the amount owed, State will make repayment or credit the Contractor
accordingly, so far as appropriations allow, the overpayment to the State.

454 The Contractor shall be responsible for collecting revenues and for delivering traffic
mmmmmuemmmmmmwonfmm
sccording to a schedule to be specified by the State. (See EXHIBIT A)

ARTICLE V - MARKETING EFFORT

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

ARTICLE VI - OTHER OPERATORS

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

1.1, F.

Contrac! :oE Imgnls gz 12
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ARTICLE VII - TERMINATION OF AGREEMENT

7.1 lnmecmlofammimﬁunwm'hndmoftﬁswmeCmMsmthniuhnl!
obuinlhemuryappmwh,ﬁomthcmwdhwnﬁwc-opanﬁmandemopuuha

authority to a new railroad operator.

[N WITNESS WHEREOF, we have hereunto set our hands on the &L, day of ﬂ;_ﬁ)b 2012
NEW HAMPSHIRE CENTRAL RAILROAD CORP.

FZO&:'JR
mnAmopwmﬂ.oounwos <
R i <. PLEsT
. Onthis D2 dayof fES 2012, beforé me, L the undérsignod
officer, personally appeared thwn to me (or sstisfactorily proven) to be the person

Mmmismmwmmﬁmwmmwmumwm”fmm

IN WITNESS WHEREOF, | bereunto set tay hand and official seal. 5
1 7By, CAROLJ. PRIEST
P ) Comssin E= 067642 _ .
R emianns NOTARYPUBLIC -
THE STATE OF NEW HAMPSHIRE
BY

".ﬂjr/- _\7 Commlnow. Wl o‘f Transportation

‘l"hishwwﬁ&&m&e%ﬁm&m&kbonm“hubmmﬂdbymhoﬁu.mdh
approved as to form and execution oa o N , 2012.

OFFICE OF ATTORNEY GENERAL

APPROVED by Governor and Executive Council on __3 /JQ __,20/Z, ITEM # [30.

ATTEST:

Secretary of State

Contractor '!ni'lials { QJ,Z 13
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Expti13iT A

-

JANUARY

—
-

NEW HAHPSHIRE CENTRAL RAILROAD

" 'NORTH STRATFORD YO BEECHER FALL BRANCH LINE

_ BERLIN & GROVETON BRANCH LINES

. REPORTANDUSER FEE DUE T D&TES
1!§_HWFmg_th,_1n mwép&w.g, m mmmccpuwi: T8~ February Freight Operating,
+|.. Car Storage & Passenger ~ Car Storags & Pessenger Car &Pessenger | Car 8 Pass s
_Revenue Users Fees Revenus UserFees __Revenue UserFees Revenue User Fees >
st - November Locomotive Rental_|1st - December Locomotive Rental 18t - mww 18t - February Locomotive Rental
15t - November Freight &~ " 1st - December Fre ___|1et - Jamuary Freight & 18- February Freght &~ —
__ Passenger Revenus Reparts Passenger Revenus Reports. |  Passenger Revenue Passenger Revenue Reports
30th - October - December 30th - January - March
MOWReport ___ __ . - . M-O-W Report
MAY JUNE JULY _ AUGUST
ist- m‘?m&gmﬁmﬁ,— ist mrwﬁm_ 15t - May Freight Operating 1st.- June Freight Operating.
Car S _Cc Car Storage & Pessenger Car &
RmnuanFes Ranme Revenue User Fees Revenue User Fees_
1st - March Locomotive Rental 15t - Aprl Locomotive Rental 18t - May Locomotive Rental ist - June Locomotive Rentai
ist-March Freght & _ ist-Apd Freght8 1st - May Freight & ist- JuneFreightd
" Passenger Revenue Reports P: ‘Revenus Reports Revenue Reports Pmmggggmnua Reports
- __|30th - January - June Markeling __[30th - April - June : e ]
A Report M-O-W Report ) e
SEPTEMBER GCTOBER "NGVEMBER DECEMBER
st July Freight O 161 - Augusst Freight Operafing, |16t - September Frelght Operating, |51 - October Freight Operating
cwsunga_&l"mérw Car Storage & Passenger Cer Storage & Passenger Cer Storage & ger
_Revenue User Fees Revenus User Fees Revenue User Fees Revenue User Fees
1st - July Locomotive Rental ___[1st - August Locomotive Rental 15t - Septémber Locomotive Rental |15t - October Locomotive Rental
ist- July Freghtd 15t - August Freigha__ 15t - September Freight & st - October Freight &~ _
"wnm Reports |, Passenger Revenue Reports Passenger Revenue Reports Passenger Revenue Reports
30th - Judy - September v 30th - July - December Marketing
S | _WMOWReport B i i i R SOOI o B i




NEW HAMPSHIRE CENTRAL RAILROAD, Inc.
North Stratford New Hampshire 03590

CERTIFICATE of VOTES -

l.wum.mﬂmuwamwmm_m
do hereby certity that:

1At the ANNUAL BOARD of DIRECTORS MEETING hetd on February 1, 2011, the
following persons were elected to the offices sat forth until thelr resignation or
until they are removed by the Board of Directors or untii thelr successors are
elected by the Board of Directors: :

President . Edward W. Jeftroy
Secretary  Richard A. Cumler

2. At a SPECIAL BOARD of DIRECTORS MEETING, duty noticed, heid on 22 February
2012 the BOARD reaffirmed the suthority granted to the Presidentinthe
Resofution passed at the Special Board Meeting on 3 August 2011- a RESOLUTION
ortzing Edward W. Jeffrey, in his capactty as President of the Corporation, to
enter into a LEASE and OPERATING AGREEMENT between the Stsite of New
Hampshire DEPARTMENT of TRANSPORTATION BUREAU of RAIL end TRANSIT and
the New Hampshire Central Reilroad, Inc., for LEASE of the NORTH STRATFORD -
BEECHER FALLS BRANCH; the GROVETON and BERLIN BRANCHES; Operating
Rights to the GILMAN MILL and Operating Rights over a portion of the MOUNTAIN
SUBDIVISION , sufficient to serve Presby Piastics ; to be more fufly defined In the
LEASE and OPERATING AGREEMENT, following negotiations with the BUREAU.

3.mw.mummmumnmmn.uwnwmm
In such capacity, and the Resolution authortzing exscuticn of the AGREEMENT
remains In full force and effect as of this Date ’

22.%eb 2017 -
Date A. Cunvier, Secretary
New Hampshlre Central Raliroad, inc.
(SEAL)
STATE OF NEW MAMPSHIRE
COUNTY of MERRIMACK

on 7. the undersigred offosr, personally cppenred te person (dentified in the foregotng Certifiosta '
énowmn to ma (5¢ eatisfectorly proven) to be the Secretary of the Corporetion Identified In the foregding Cortificats, and
acknowledged that he azscuted the foragoing Certificats.

In witness whereof | hereinto set my hand end official —~
T 2L o _’%M_Msé\
Dats Motmry

nuu_ym

Pudlio



This AMENDMENT TO THE OPERATING AGREEMENT ("Amendment™) is entered
into this aaf“day of Mh[ , 2021, by and between the State of New Hampshire,
acting by and through the New Hampshwc Department of Transportation, Burcau of Rail and
.Transit, PO Box 483, Concord. NH 03302-04%3..(hcreinafier referred to .as “Swate”™) and New
Hampshire Central Railroad Corporation, PO Box 165. North Stratferd, NH 03590-0165,
(hereinafier referred to as “the Contractor”), collectively referred to as (“the Parties™).

WHEREAS, the State and the Contractor, arc partics to the Opecrating Agrecment,
entitled “Operating Agreenient on the State-Owned Portion of the North Stratford-Beecher Falls
Branch, Berlin Branch, Groveton Branch, and Adjacent Railroad Corridors™ dated February 17,
2012, approved by the New Hampshire Governor and Executive Council on March 28, ?.012

(“Opcrating Agrecment™);

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

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

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

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

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

I. Section 1.1.I(k) of the Operating Agreement shall be amended to extend the Compiction
Date of December 31, 2021 for an additional six (6) months. The amended Completion
Date shall be June 30, 2022. The Operating Agreement shall terminate on June 30, 2022,
unless terminated sooner in accordance with Section 1.8 or Section 1.9 of the Operating
Agreement,

2. If the Partics enter into a new operaiing agrecment on or before June 30, 2022, the current
Operating Agreement shall autometicelly terminate upon the effective date of the new
agreement,

3. Section 1.3.1 of the Operating Agrcement shall he replaced with the following: 1f the
Contractor and the State cannot agree upon a new agreement by Junc 30, 2022, the State
shall have no further obligations for rencwal of the Opcruuug Agrecement with the
Contractor.



4. The Partics agree that alf other provisions of the Operating Agrcement not amcnded
herein shall remain in full force and effeci.

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

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

New Hampshire Central Railroad, Inc.
(Contiactor)

By: ,;M

Edward Jeffrey, PTesident

Dae: /2 ‘20124_(

W RAMPSHIRE, DEPARTMENT OF TRANSPORTATION

Datc: ” / q/w]

STATE OF?
(State)

By:

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

The foregoing Amendment, havirig been reviewed by this office, is approved as to form
and execution on __ A\ovemey 1O W i | 9

OFFICE OF THE ATTORNEY GENERAL

By.
Assistant Attorney General

Approved by Govemnor and Council on 20 Lltem# ;

ATTEST:
Sccrctary of State

1S ]



State of New Hampshire
Department of State

CERTIFICATE

), William M. Gardner, Secretary of Stzic of the Staic of New Hampshire, do hereby ceriily thas NEW HAM PSHIRE CENTRAL
RAILROAD. INC. is 8 New Hampshire Prolit Comporstion registered 1o transact busiress in New Hampshire on July 06, 1992.1
further cenify tha: all fees and cocuments required by the Secre:ary of State's office have been received and is in good standing as

far as this officc is coacemed.

Business 1D: 175754
Cenificate Number: 0005458752

N TESTIMONY WHEREOF,

I hereto st my hand and cause to be affixed
:he Seal of the Staute of New Hempshire,
shis 22nd doy of Octaber AD. 202:.

Dor ok

Wiiliom M, Gurdncr

Seeretary of Suate




NEW HAMPSHIRE CENTRAL RAILROAD, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS
The undérsigned, being all of the directors of NEW HAMPSHIRE CENTRAL
RAILROAD, INC., a New Hampshire corporation (the "Corporation”), acting pursuant to the
provisions of §8.21 of the New Hampshire Business Corporation Act (R.S.A., Chapter 293-A), and

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

& 7, 2021, with the same force and effect as though adopted at the duly called and held 2021 annual

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

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

agreement to include the following:

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

Agreement.

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

new agreement.

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

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

5 0CT 29 202t



In witness whereof, we have executed this action by unanimous written consent of the
directors of NEW HAMPSHIRE CENTRAL RAILROAD, INC. effective on the date first

written above.

sty

EDWARD W.
Director

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

ATTEST

Secretary/Assi:

""'lmmmt\‘

sl
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ACORD'

CERTIFICATE OF LIABILITY INSURANCE

DATE (MsaOOAYYY)
V20472020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPOMN THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF IHSI.II!MII:I! DOES NOY CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the ceriificats hoider Is an ADDITIONAL INSURED, U} hwmlmWMMNOMHSMDmnhCW
i SUBROGATION IS WAIVED, mnmmﬂm.lhmmhﬂﬁmmnm -
this certificats does not confer rights to the certificats holdar in lisu of such:endorsament(s). * - ® wm yie B wmie

mend. A gl i on

e — I
x:m-::mm (923) 738.8400 1151‘! (889) 738-8557
uicpetiyvhortinging. com
e mi
AFPFORDEN0 COVE RACE IEI
Port Austin M 48467 prumzna, LDSTy Surphus insurance Com 10725
SEIURID LB
Naw Hampshire Cenirel Raliosd [
PO Box 165, 2781 US Ru 3 PESURTR D 1
PELARER B
North Stratiord NH 00590-0185 | penimerms
COVERAGES CERTIFICATE NUMBER: (12012402852 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE UISTED BELOW HAVE BEEM ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERICD
IMDICATED., NOTWITHSTANDDNG ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE [SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICES HEREN IS SUBLIECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAD
Lra JIR OF NbUnES POLCY MUNBER fawoorryvy | esoorrrvm Aarry
CORMBTRCE., CKHERAL LIABEITY OCOURRENCE 4 5.000,000
> cussce [_] ocom %mm A
~ | MED P Ay e pornen) | B
A gwm Y RLOKED20 N152020 | 12182027 [ pendoma saoveamy | s
| GENL AGGREQATE LT OR: CEMERAL AGGRE GATE ¢ 10,000.000
| |roer | | R& PRODUCTS - CoMMvoP A0 |
3
AUTORORS P LAASSLUITY jﬂmﬂ L]
] v o BOOLY BLANY P qurnon) | 8
| omeED BOEOAED
i Xy o BODLY BUURY P scciderd] | §
HRED WO DWHED ]
| wrvos csar AUTOS DMLY | P poogend)
| |
| |oessuauas | | ocom | 8400 ccOumAECE 3
ACOREQATR ]
|
[ TP 1
L, EADH ADCIDENT L]
| £ DOEASE -RATMPLOVER )
4. PISASE - POUCY LT 18
DOSCAPTION OF OPIAATIONS | LOCATIONS [ VIDICLES 191, Adiiemad B - e virs bpate B romdred)

The following certliesta halder ks sn Addltional insured but only with respect to bty astsing out of the opersiions of the Mamed insured.

CERTWICATE HOLDER.

CANCELLATION

Stats of NH-Dept of Trensport. Buresu of Ralrosds
PO Bax 482, 1 Haxsn Debva

Congord NH 01302048

L

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THERZOP, NOTICE WILL BF DELIVERED I
ACCORDAMCE WITH THE POLICY PROVISIONS.

T N

ACORD 25 (2018/03)

AUTHORTZELD REPRESENTATIVE
© 1988-2015 ACORD CORPORATION. All rights resarved.

The ACORD nams and logo sre registared marks of ACORD




