
DfjT
DeparlmnU of Traiaparlalion

THE STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA TION

4(^

NOU08'22pm 2:27 "IT ^(p

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-ycar 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 Govemor and Council,
as Item 5G, on June 29,2022 and extended the completion date until December 31,2022. TTie
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 Govemor and Council
approval, a copy of the Agreement will be on file with the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

Attachments



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-0. 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 Straiford-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 Agreemeitt.

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

c. "Contractor" means New 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 Slate 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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g. "Final Report" - means a report containing all information required by the various
reporting provisions of the Agreement, from the date of the last such reports
through and including the Completion Date.

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

i. "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

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

j. "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 Northumberland

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

k. "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.

1. "Out-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 145.21 (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.

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

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

o. "Operating Year" means January 1 to December 31.
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p. "Service" means revenue freight trains carrying goods or returning from delivering
goods on behalf of shippers and receivers on the Line,

q. "STB" means the Surface Transportation Board.
r. "Subcontractor" means an individual, partnership, firm, corporation, or any

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

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

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

1.2. EFFECTIVE DATE/COMPLETION OF SERVICES.

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

1.2.2 Any Service performed by the Contractor prior to the Effective Date shall be
pertbrmed at the sole risk of the Contractor, and in the event that this Agreement
does not become effective, the State shall have no liability to the Contractor,
including without limitation any obligation to pay the Contractor for any costs
incurred or Service performed.

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

1.3. RENEWAL OF AGREEMENT.

1.3.1 The Contractor shall notify the State by certified mail no 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:

a. 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;

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

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

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

e. The Contractor's Representative is:

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

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

ewi@mvfairDoint.net

f. 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.

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

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

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

1.6. PERSONNEL.

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

1.6.2 Unless otherwise authorized in writing, during the term ot 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 ot any
such person as a result of a response to any general solicitation for employment
through an untargeted advertisement made in the ordinary course of business shall
not constitute a breach of this provision. This provision shall survive termination
of this Agreement.

1.7. EVENT OF DEFAULT/REMEDIES.

1.7.1 Any one or more of the following acts or omissions of the Contractor shall
constitute an event of default hereunder ("Event ot 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 ihe Contractor to maintain the records required hercunder, or to permit
access thereof;

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

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

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

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

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

1.8. TERMINATION OF AGREEMENT.

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

1.8.2 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.

1.8.3 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 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 tifty
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 a.ssignment 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 incuired 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 tennination 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)

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

C. In accordance with RSA 281-A, the Contractor shall maintain, and require any
Subcontractor or assignee to secure and maintain, payment of Workers'
Compensation in connection with activities which the person proposes to
undertake pursuant to this Agreement. The State shall not be responsible for
payment of any Workers' Compensation premiums or for any other claim or
benefit for Contractor, or any Subcontractor or employee of Contractor, which
might arise under applicable State of New Hampshire Workers' Compensation
laws in connection with the performance of this Agreement. Where applicable.
Federal Employer Liability Act Coverage Endorsement shall be included.

D. Pollution Liability Insurance issued to and covering the liability of the
Contractor arising out of the pollution or impairment of the environment,
including costs of investigation and clean-up, caused by 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
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.

1.13.3 The Contractor shall furnish to the Contracting Officer a certificate(s) of insurance
for all insurance required under this Agreement. The Contractor shall also furnish
to the Contracting Officer, or her successor, certificate(s) of insurance for all
renewal(s) of insurance required under this Agreement no later than ten (10) days
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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

PC Box 483

(Concord, NH 03302-0483

To the Contractor: Edward W. JctYrey, General Manager
New Hampshire Ccntial 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.

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

1.18. 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.

1.19. HEADINGS.

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

1.20. 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.

1.21. SEVERABILITY.

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

1.22. ENTIRE AGREEMENT.

1.22.1 This Agreement, which may be executed in a number ofcounterparts, 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

2.1 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, VTTown 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, Stewartsiown. 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.

2.1.2 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 2715+83), as
shown on Valuation Map 22/52. on file in the records of the New Hampshire Department
of Transportation. Bureau of Rail and Transit.

2.1.3 Mountain Division Section: That portion ot the Mountain Division from MP P
103.30 (Engineering Station 5060+25) in Whiiefield, 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 VI8/03, 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.

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

2.3 As permitted by RSA 228:67 and other applicable stale 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 ofthis 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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2.4.1 The Facilities remain the property of the State, which reserves to itself the right to grani^
easements, contracts, leases, and other rights therein which do not, in the sole judgment ot
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
authorize public outdoor recreational activity, including but not limited to recreational
trails and the activities set forth in RSA 212:34,1(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 III ot this
Agreement.

2.4.3 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.

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

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

2.7. LEASING TO SHIPPERS & RECEIVERS.

2.7.1 The Contractor, with prior written approval by the Contracting Officer, may lease
portions of the Facilities to others, including shippers and receivers, for railroad-
related purposes, including but not limited to the construction and operation of
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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.

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

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

2.7.4 In the event the Contractor seeks to lease a portion of the Facilities pursuant to this
Section 2.8, 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.

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

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

ARTICLE III - OPERATIONS

3.1 SERVICE AREAS.

3.1.1 The Contractor shall, between the Effective Date and the Completion Date, manage
and operate Service on the In-Service Area of the 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 lor operations on the In-Servlce 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.

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

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

3.1.4 Notwithstanding any other provisions of this Agreement, the Contractor agrees to
allow temporary Service by others in the event that the Contracting OlTicer
reasonably determines that the Contractor is unable to provide Service lor 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.

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

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

3.2 CAR STORAGE TERMS AND CONDITIONS

3.2.1 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:

3.2.2 North Stratford-Beecher Falls Section
3.2.2.1 Track beginning at a point 200-feel 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.

3.2.3 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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3.2.3 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 MPP 112.20 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 PlOl.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).

3.2.4 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 Cormecticut 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.

3.3 Intentionally omitted.

3.4 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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3.4.2 EQUIPMENT - The Contractor shall be responsible for proper upkeep and
maintenance of ail 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.

3.4.3 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

c. 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 Ml ITCD
i. All other maintenance requirements set forth in Section 3.4

3.4.3.1 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
1 Track Safety Standards or better. The Out-of-Service Area shall meet FRA Class
1 Track Safety Standards prior to use for Service. In any event. Contractor will
expend no less than 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
Irack Safely 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.

3.4.4 STRUCTURES (BRIDGES & CULVERTS) -

3.4.4.1 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.

3.4.4.2

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.

3.4.5 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.

3.4.6 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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3.4.7 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.

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

3.5. INSPECTION.

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

3.5.2 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;
elecliuiiic submission of patrol reports aic 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.

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

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

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

counts.

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

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

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

3.6. CONSTRUCTION PROJECTS.

3.6.1 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 constRiction schedule,

3.6.2 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 tlagger 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.

3.6.3 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 ol 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.

3.6.4 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.

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

3.8 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 obligaUon
caused by or arising from any event beyond its reasonable control, including,
without limitation, any action of any federal, state or local agency or
instrumentality; by government authorities including compliance with
environmental quality, energy conservation and occupational safety requirements
adopted or effected after the Effective Date of this Agreement; by acts of God; by
strikes or other labor trouble; by explosions, fires, or vandalism until such events
are remedied.

ARTICLE IV - USER FEE PAYMENTS, ACCOUNTING AND AUDITS

4.1. PAYMENTS AND REPORTING.

4.1.1 The Contractor shall 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

4.1.2 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.
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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.

4.2.2 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.

4.3.1 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."

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

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

4.4. ACCOUNTING AND AUDITS.

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

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

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

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

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

ARTICLE VI - OTHER OPERATORS

6.1 In all of its operations and use of the Facilities, the Contractor will cooperate with other
potential operators in the use of the Facilities. Provided, however, that all other potential
operators shall be required to enter into a mutually acceptable agreement with the
Contractor regarding the terms and conditions relating to the use of the Facilities, including,
without limitation, commercially reasonable terms and conditions relating to liability
protection for the Contractor and compensation due to the Contractor relating to the use of
the Facilities. Notwithstanding the foregoing, at ail limes 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 day of
2022.

NEW HAMPSHIRE CENTRAL RAILROAD, INC.

BY;

TITLE: ■ c^' ̂

THE STATE OF Mrt , COUNTY OF

On this day of - 2022, before me, f64a^..iuO\ V-f^t j the
undersigned officer, personally appeared yAcC/LiA^ "I/^v{;.,known to me (or satisfactorily proven)
to be the person whose name is subscribed to the within instrument and acknowledged that he has
executed the same for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal. /
'' WY ]

notary PUBLI(\^\ ti/225g
\  ''

''"'p..,null'*

THE STATE OF NEW HAMPSHIRE

BY:

TITLE: c o y<>-i 1 v >. 1 oa; £ t.

THE STATE OF NEW HAMPSHIRE, COUNTY OF MERRIMACK

On this day of 2022, before me, AaWtFiiVi Hi'.ff/ the
undersigned officer, personally appeared-^, ■':sViW:Kaf\known to me (or satisfactorily proven) to be
the person whose name is subscribed to the within instrument and acknowledged that he has executed
the same for the purposes therein contained.

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

v  xT(-\T A D V ni ror TiNOTARY PUBLIC

KAEASHAA-FIELD - Notary Poblie
State ofNew Haixq)8hire

My ConnnissioQ Expires May 1,2024
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This is to certify that the Operating Agreement shown above has been reviewed by this office and
is approved as to form and execution on . 2022.

OFFICE OF ATTORNEY GENERAL

BY:_
int Attorney G^teral

APPROVED by Governor and Executive Council on 2022, ITEM #

ATTEST:
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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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EXHIBIT A ' ^

NEW HAMPSHIRE CENTRAL RAILROAD

REPORT & PAYMENT DUE DATE SCHEDULE

JANUARY DUE DATE

Freight Operating, Car Storage & Passenger Revenue User Fees March 1

Freight S 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 Mayl

Freight & Passenger Revenue Reports Mayl

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 Julyl

Freight & Passenger Revenue Reports Julyl

MOW Report (Apr-June) 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 fii Passenger Revenue User Fees September 1

Freight & Passenger Revenue Reports September 1

AUGUST DUE DATE

Freight Operating, Car Storage & Passenger Revenue User Fees Ortober 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) January 31

DECEMBER DUE DATE

Freight Operating, Car Storage & Passenger Revenue User Fees February 1

Freight & Passenger Revenue Reports February 1



Exhibit B

NKW HAMPSHIRE DEPAItTMENT OF TRANSPORTATION

BUREAU OF RAIL & TRANSIT

RAll. SAFETY SECTION

NOTIFICATION REQUIREMENTS

INCIDENTS INVOLVING RAILROADS (RSA 367:561

NOTIFICATION BY THE RAILROAD IS REQUIRED FOR:

1. ^ incidents involving a fatality.

2. ^ grade crossing accidents.

3. iMl grade crossing signal system activation failures as defined in 49 CFR Part 234,5.

4. M incidents involving the leakage or spillage of material as a result of railroad operations or incidents.

5. ^ derailments involving cars containing commodities required to be placarded by 49 CFR Part 172

6. 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.

7. 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 voicemaii 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 #etc.

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

Begin MP P131.93
(Station 1714+90)

KCOND

COLLEOS GRANT

WENTWORTKS

LOCATION

*End MP P139.18

(Station 2100+00)

STRATFORD

OLmUEA

ASTER

JEFFERSON
OALTON

D

BETHLEHEU

ERROL LiLc

St. Lawrence &

Atlantic Railroad

End MP C145.76

(Station 2715+83)

SHELSU

/ CARROU ■J!' i> OAEENS
l>40-«0Wf GWMT

Q  HCSEflVES IMR/  W HCSEflVES IMR

Begin MPC125.00
(Station 2+33)

BEANS PURCHA:

■ IN-SERVICE

OUT-OF-SERVICE

Reference: NS-BF Branch (Stratford Secondary)
A - In Service Valuation Section 21, Sheet 7 - "{Sheet 14 (Station 2100+00, Gravel Pit)

Sheet 16 (Station 2185+00, Columbia Bridge)}
B - Out of Service Sheet 20 (Station 2417+68.4, Mohawk River)

(Station 2409+50, Bridge Street)
Berlin/Groveton Branch (Groveton Secondary)
C - In Service

D - Out of Service

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-Whitefieid)
Valuation Section Section 17 Sheet 53 - Sheet 59 (Whitefield/Dalton)
Valuation Section 18. Sheet 1 - 3 (Lunenburg/Gliman. Vermont)



EXHIBIT D

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

Dally Report

Date:

Supervisors Name:

jdentifv 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 Total

Misc. Equipment

Work Undertaken: Contractors: Total

Location: Description

1/1/2023 -12/31/2033

■Jpcijl.-d 7/J022



Exhibit E

NEW HAMPSHIRE CENTRAL RAILROAD
BRIDGE LIST

12 May 2022

Groveton/Berlln Section

BRIDGE SPANS TYPE LENGTH CROSSING BUILT

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 IPG 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 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 BUILT

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. Scanian, 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.

Business !D: 175754

Certificate Number; 0005881848

S&i

© "9

-{X

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 11th day of October A.D. 2022.

David M. Scanian

Secretary of State



NEW HAMPSHIRE CENTRAL RAILROAD, INC.
POBOX 165

NORTH STRATFORD, NH 03590-0165

ACTION BY UNANIMOUS WRI^ITEN CONSENT OF DIRECTORS

The undersigned, being all of the directors ofNew 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 followmg resolutions effective as of October 12,2022, that
the following actions be taken:

RESOLVED: Tliat the Corporation is hereby autliorizcd to rater 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 necessaiy to
effectuate said Agreanent and to do any and all things, which in his discretion are necessary and
pi"oper in order to carry out the foregoing resolution.

I 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. ITiis
autliority remains valid for thirty (30) days from the date of this Corporate Resolution.
I further certify lhat 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 tlie corporation. To the extent lhat
there are any limits on the autliority of any listed individual to bind the corpoiation in
contracts with the State of New Hampshire, all such limitations aie expressly stated
herein.

7—

Director

DATED: October/i/, 2022

STATE OF

COUNTY OF

On, Or:r. .-27., before the undersigned officer personally appeared the persons identified in the
foregoing certificate, known to mc (or satisfactorily proven) to be the Director of die corporation
identified in the foregoing certificate, and acknowledged that lie executed the foregoing
certificate.

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

|r). xa.-2c>a'a..
Date

a*
faty Puptic

JACQUELiNfi SWINSON

ii; M COMMISSIONSHH225126
EXPIRES: Fobrvaiy 6,2020



NEWHAMP-17 JPETTIT

ACORD
CERTIFICATE OF LIABILITY INSURANCE

DATE |MM(DD/YYYY)

11/1/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
:ERTIFICATE does not affirmatively or negatively AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the pollcy(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).

PROOUCEft

Hub International Mid-America
8265 N Van Dyke Road
Port Austin, Ml 48467

PHONE

New Hampshire Central Railroad
PO Box 165, 2283 US Rte 3

North Stratford, NH 03590-0165

CT Julie Pettit

lA/g hV EPII: (989) 738-6400 lrA".No>:(989) 738-6557
iulie.pettit@hublnternational.com

IN5URERI51 AfFQRDING COVERAGE

INSURER A: Aspen Specialty Insurance 10717

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.

INSR

JJB. TYPE OF INSURANCE

COMMERCIAL GENERAL UABIUTY

CLAIMS-MADE □ cxxufl
Railroad Liability

GEN'L AGGREGATE UMIT APPUES PER.

POLICY' I □loc

msQ.
SUBR

POLICY NUMBER

RLI)04ED22 12/15/2022

POLICY EXP
IMMIDPAVYYI

12/15/2023

uMtrs

EACH OCCURRENCE
DAMAGE TO RENTED
PREMISES (Ea oceurrencel

MED EXP {Any one oeraoni

PERSONAL A ADV INJURY

GENERAL AGGREGATE

PRODUCTS ■ eOMP/OP AGG

7,000,000

14,000,000

AUTOMOBILE UABIUTY
COMBINED SINGLE LIMIT
IE« aixklafiil

ANY AUTO

OWNED
AUTOS ONLY

aIS^sonly

SCHEDULED
AUTOS

BODILY INJURY IPeroereonl

BODILY lNJURY,IP6r aCTiaenll
.GE

UMBRELLA UAB

EXCESS UAB

OCCUR

CLAIMS-MADE

EACH OCCURRENCE

AGGREGATE

RETENTION S

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

ANY PROPRIETOfVPARTNER/EXECUnVE

If yes, descnbe under
OESCRIPTION OF lyERATIONS below

PER
STATUTE

OTH-
£S

• I tq

□ HIA
E L EACH ACCIDENT

E.L DISEASE - EA EMPLOYEE

E L. DISEASE - POUCY UMIT

DESCRIPTION OF OPERATraNS / LOCATlWrS ; VEHICLES (ACORD 101, Adaillonil RemsiNs Sehsdule, rmy tie •tuched IT more sp»ee Is requiredl
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 K CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHORIZED RBPRESENTAUVE

ACORO 25 (2016/03) ©1988-2015 ACORD CORPOFtATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



JEFFR-1

CERTIFICATE OF LIABILITY INSURANCE

OP ID: AK

DATE (MM/ODfVYYY)

10/14/2022

THtS 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), AUTH0RI2ED
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 docs not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER 603-788-4657
Marshall Insurance Agency
92 Main Street
Lancaster, NH 03584

CONTACT ANGELA BROOKS-KENISON

EMi: 603-788-4657 | ^603-788-3504
E-MAIL
AOORESS:

AFFORDING COVERAGE NAIC •

iNi%imER A ProQressive Ins Co

hrt? Central Railroad Inc
Edward Jeffrey
PoBox 165
North Stafford, NH 03590

INSURER 6 !

INSURER C :

INSURER D :

INSURER E;

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 PO-ICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES- LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
1 TO TYPE Of MSURANC6

ADDL iUBR
WVf> POUCY NUMBER

POLICY SFF POLICY EXP
fMMJT>rir»'VYV1 LIMITS

COMMERCIAL Gl NERAL LIABILITY

)E 1 1 OCCUR
EACH OCCURRENCE S

CLA^M&MAC DAMAGE TO RENTED
PRFWIAC^ fCo s

MED EXP (Anv one eereon) s

PERSONAL & AOV INJURY s

G ENt AGGREGATE LIMIT APPUES PER: GENERAL AGGREGATE s

POLICY 1 1 JiSV 1 1 LOG
OTHER:

PRODUCTS -COMP/OP AGG s

s

AUTOMOBILE LIABILFTY

X 09/24/2022 09/24/2023

COMBINED SINGLE UMT
ICa a^»-MArt»1

J  1,000,000

ANY AUTO
HPniii pn

rTOS

wd'm

ROrHI V JV II IRV rp.f $
nWNFO

AUTOS ONLY

ONLY

X
.AT

AL BOniLY IN.IllRY(Pni nrOilpntl t

PROPERTY pAMAGE
IPpr wxDrtmtl s

s

UMBREUA LIAB

eyrfssLi.e

OCCUR EACH OOCltRRENCF s

AoaReoATe t

DEO RETENTION S s

WORKSRS COMPENSATION

AND EMPLOTERS' LIABILITY y ̂ ̂
ANYPROPRIETOFVPARTNEfVEXECUnvE f j

LJ
If yea. describe under
ASCRIPTION OF OPEfWTlOHS below

HIA

PER OTH-
RTATIITF PR

E.L. EACH ACCIDENT s

PI tnSPASF - FA FVPI nYFF s

E.L. DISEASE - POLICY LIMIT s

DESCRIPTION OF OPERATIONS \ LOCATIONS / VEHICLES (ACORD 101, Remarks SchedvN, may be attached H more s^ce H requited}

NH DEPARTMENT OF TRANSPORTATIOIN IS NAMED AS ADDITIONAL INSURED ON THIS
POLICY.

CERTIFICATE HOLDER CANCELLATION

NH DEPT OF TRANSPORTATION

PO BOX 483

CONCORD, NH 03302

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WTTH THE POUCY PROVISIONS.

AUTHORIZED REPRESENTATIVE

A r-Cjf y. ■/

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 STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA DON

h

iiDOIf'
Qg^Q # 53

Victoria F. Sheehait DATE 6-29-22 IVilliam Cas$, 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

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

Authorize the Department ofTransportation to enter into a contract amendment widi 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, Croveton Branch, Mountain
Division, and Adjacent Railroad Corridors for freight rail service, effective upon Governor and
Executive Council approval, through December 3 i, 2022. The original contract was approved by
Govemor and Council on March 28,2012, Item 130, and was amended by the Govemor and Executive
Council on December 8,2021, Item SC. •

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 Govemor and Council approved an Operating Agreement between the
Department ofTransportation 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 1,2012 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 Govemor 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 NK 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
af^roval, a copy of the amendment will be on file with the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

:fJ, Jk
Victoria F. Sheehan

Commissioner

Attachments



AMENDMENT #2 TO OPERATING AGREEMENT

O  This AMENDMENT TO THE OPERATING AGREEMENT ("Amendment") is entered
into this day of , 2022, by and between the State of New Hampshire, acting
by and through the New Hampshire Department ofTransportation, 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 03 590-0165, (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 ̂ reement on the State-Owned Portion of the North Stratford-Beecher Fails
Branch, Berlin, Branch, Groveton Bianch, and Adjacent Railroad Corridors" dated February 17,
2012, approved by the New Hampshire Governor and Executive Council of New Hampshire
March 28,2Cjl2 and as amended by the Parties on December 8,2021 ("Operating Agreement");

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

WHEREAS, piu^uant to Section 1.1. l(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 ofNew 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 l.l.l(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. 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.

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 ail 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:
Edward Jeffrey, President

Da.e:

STATE OF HAMPSHIRE, DEPARTMENT OF TRANSPORTATION
(State)

(hi:By: Ly L"^ Date: _iMW^
Paoicl Herlihy, Director
Division of Aeronautics, Rail & Transit
New Hampshire Department of Transportation

The foregoing Amendment, having been reviewed by this office, is ̂ )provcd as to form and
execution on , 20 22 .

OFFICE OF THE ATTORNEY GENERAL

Approved by Governor and Council on,

By: fujAU^ 0. 1
Assis|ant Attorney General

2021. Item .

ATTEST:

Secretary of State



c

State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlin. Secretary of Slate of the State ofNew Hampshire, do hereby certify that NEW HAMPSHIRE CENTRAL

RAILROAD, INC. is a New Hampshire Profit Corporation registered to uansact business in New Hampshire on July 06,1992.1
ferther certify that alt fees and documenU required by the Secretary of State's office have been received and is in good 8tai»ding.as
far as this office is concemed. V

Business ID: 17S754

Certificate Number; 000576SS36

SI

%

%
4^.
ft

IN TESTIMONY WHEREOF,

i hereto set my hand and cause to be affixed

the Seal ofthe Slate ofNew Hampshire,

this 28th day of April A.D. 2022.

David M. ScanIan

Secretary of State



c
NEW HAMPSHIRE CENTRAL RAILROAD, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS

The undersigned, being all of the directors of NEW HAMPSHIRE CENTRAL
'  S \

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

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

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

2022 widi 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:

1. Section 1,1.1 (k) of the Operating Agreement ̂all be amended to extend the Completion
Date of June 30, 2022 for an additional six (6) months. The amended Completion Date
shall be December 31,2021 The Operating A^ement shall terminate on December 31,
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 December 31,2022, the
current Operating agreement shall automatically terminate upon the effective date of the
new element. '

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

L.



In witness v^ereof, we have executed this action by unanimous written consent of the

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

^ve.

EDWARD W. JEFFREY

Director

Filed vrith the records of NEW HAMPSHIRE CENTRAL RAILROAD, INC. on •
this 22nd day of April, 2022.

ATTEST

Secretaiy/AssistanfSeeretfi^

I

MAY 09 2022 j
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TMs a.tb cornW' that fê taytvM^ have bbsm 8«uepto
mcATes; Nonvm«rAm(N9/Mfir^SQ0M^i'ttea4^;$R.ecwitNw.'Of'ANv..eafniucr..,....._.^
CSKTCICinE IWyiBE:iSGlSI>\QR.-'kUr2l^MK'THB!jNSii^tl«eE<tfC4UCO-flY-^ POUOBS^RlMnteQ'
Bccuaiowa we ccigmowa of. 8ucxi?ouaE»,- uiitT»«Hoi*w i>wv have KBi REoucean nufoMA

I^R.THE POUCV.PBWO
TOWMCHTHS

TH'MLIWrBMS.
'V

f oeeuiuaA^' ''/
X]cL«<Miw I Ibcciw* '.
Ulftwd UMRy V

aBW.»o«aita)LTgtA«T«mMiWfc •

"HfeijwQSR LJm*,.'
■  * •

MfTMTO

KHSocy
fhkkatvr

ISlSS^ssr ^RT MuiT

RUMBM1 ivtBoaai imned

jgaamjLjBauBL

/OA

isr

10,000MO

OCCUR

AOCRWATl

00 I I wrewTMWii

■ISfgiinil I ITOBWLOn* .

DSaHBEi£fleiuma

i-i ■

niA
t^uaussunLj-

ThoMdwig

•HOUU ANT OF TM MOM oacneo
1ME smumeH oato hibuop. n
AcccMOiMa wm TMi Rouev MKmn

rouon M CANCCUSItSVOM!
— ^ -•

8M of HN4>qM of TrampOfi BuruH of IMhoMlo
PO Bm 4U. r HaM Ortut

UtikB W^k SS If AIT

m.
WB M

CoMord, NH OWOWOn
MfiHoiaDwmrAiM

1

ACOR0 2S(»ia«S) OinMOIIACmDCCMPORATIOli ADrigtrtoiwrwd.
Vlw ACORO mmoonOI togo «« ngMoroE morte ofACOM>



N0U15'21 Prt 1-54 RCVD

THE STATE OF NEW HAMPSHIRE
T^n DEPARTMENTOFTRANSFORTAriON

l)«^«liiii'<il a/ rnuMjMrtallM

VietoriaF.Shethan miUam Casx. P.E.
CommissioHer AssistaM Commisswner

His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and (he Honorable Council October 20. 2021

State House

Concord. NH 03301
REOUESTED ACTION

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

Authorize the Department ofTransportation 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 December 31,2021 to June 30,2022 for the use of the state-owned
portions of the North Strarford-Bccchcr Falls Branch, Berlin Branch, Grovcton Branch, Mountain
Division, and Adjacein Railroad Corridors for freight rail service. This amendment is effective January
1, 2022, with Governor and Executive Council approval, through June 30, 2022. The current operating
agreement was approved by Governor and Council on March ?8.2012, Item 130.

Income from the agreement will be credited as follows;

04-096-096-964010-2991

Special Railroad Account
009-407323 Agency Income

EXPLANATION

On March 28,2012, the Govcmor and Council approved an Operating Agreement between the
Department ofTransportation and the New Hampshire Central Railroad Corporation (NHCR) to provide
freight rail service on the state-owned portions of the North Stratford-Bccchcr Fails 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 Section 1.3 of the current Operating Agreement, NHCR notified ihe Department on
December 2,2020 that it wished to renew its operating agreement. The Departmeni and the Attorney
General's Office has been actively developing an updated railroad operating agreement template, but
that has yet to be rtnalized. Upon completion, that template will be used to actively negotiate final terms
and conditions with NHCR to result in a new tO-year Operating Agreement that will then be submitted
to Govemor and Council for approval. This subject Amendment will extend (he current Operating
Agreement for six (6) months to allow time for completion of the template and final negotiations to
conclude.

JOHN O. MORTON BUtLOtNG • T HA2EN ORtVE • P.O. SOX 4S3 • COMCOftO. NEW HAMPSHIRE 03302-04BS
TELEPHONE: 603-271.2171. FAX: 603-2n-702S • TOO ACCESS: RELAY HH l-e00.735-296« • INTHRNBT: WWW/tKOOT.COM



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

This Amendment has been reviewed and approved by the Offtce of the Attorney General for form and
execution. Copies of the fully executed Amendment have been provided to the Secretary of State's
Office aruJ the Department of Administrative Services. Subsequent to the Governor and Council
approval, a copy of the Amendment will be on 5le with the Depann>ent of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

Victoria P. Sheehan

CommissiorKr

Attachments



OPERATING AGREEMENT

ON THE

STATE-OWNED PORTION OF THE NORTH STRATFORD-BEECHER FALLS
BRANCH, BERLIN BRANCH, GROVETON BRANCH AND ADJACENT RAILROAD

CORRIDORS

BETWEEN .

STATE OF NEW HAMPSHOIE

DEPARTMENT OP TRANSPORTATION

BUREAU OF RAIL & TRANSIT

AND

NEW HAMPSHIRE CENTRAL RAILROAD INC

NORTH STRATFORD, NEW HAMPSHIRE

Febnitrjr 17,2012

Coatnctor (xutials
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AimCLE I • GEffERAL CONDITIONS

1.1 DEFwrnONs

1.1.1 At uied hertio, the foUowing terms bave the memiogt indicated:

a. "Contractor"' New Haiqwlure Ceotnl Railioad Co^.. PO Bo* 165 North SirWford,
Mew Hampshire, 03S90'016S.

b. "Slate"'incaas (he State of New Hampihije.
c. "FRA"oeenstheFederalRailioadAdmiaiitntioa.
d. "STB" the Surface Transportation Beard.
e. "Service" • means rail fieigbt transportatioo.
f. "Contracting Offieer" ■ ComaiMiooer, New Hampshire Department of XnniportaOT

(NHDOT), or hia duly iuthorirod representative having an addreas of 7 Hazeo Drive,
P.O. Bo* 443, Ccncord, NH 03302-0483. Tbo Contracting Officer shell be the
representetive of the State hereunder. b the event of any dilute bereunder, the
interpretHtion of this Agreemenl and the iwolutioD of any diapulei by the ContracliBg
Offico shell be final.

g. "Agreement" - meaoa this Operating Agreement dated Pe^mry 17.2012.
b. TecilHies" collectively meaiis the real estate, track, bridgci, signals, switches,

strucnnes, buildiap, and related railroed transportation popaty ova vbich Service is to
be provided, fBcWdrng propane tnnsload facilities constnicted by the Contractor.

i. "Effective Date" means the date this Agreement is epproved by the Governor and
CouncU of the State of New Hampshifo or the Contractor obtaina operating authority
from the STB, whicheva occurs last.

J. "Coffltnencement Dam"-May 1.2012
L "CofflpletioD Date"-Decemtm 31,2021.
1. "Opentmg Year" • Januasy 1 to Deoembo 31.
m. "Oaers Fee"-Pec to be paid by the Contractor to Slate for the use of the Facilhiei.
n. "SubcoOtractor" - An individual, partncrahip, firm, corporatioa, or any eombiitation

thereof orjoinl venture, to whom the Contractor sublets any part of this Agreonent.

1.2 EFFECTIVE DATE/COMPUmON OF SERVICES

1.2.1 Notwithstanding any provision of this Agreonent to (he contniy. and subject to the
approval of the Governor and Exeouive Council of the State of New Han^alm, thia
Agreement, and all obligations of tie parties hereunda, shall not become effe^ve-until
the (he Govenior and Executive Council approve this A^eement ("Effective Dale")

1.2.2 Any Service performed by the Contractor prior to the Effective Date shall be performed
e( the sole risk of the Contractor, and in tte event that this Agreeoicnt doca not become
effective, the State shall have no liability to the Contractor, including without limiution
any obligation to pay the Contractor for any costs locuind or Service performed.

1.3 RENEWAL OF AORBEMHKT

1.3.1 The Contmctor shall notify the Stale by certified mail no lata than one year prior to the
CompletioD Date thai the Coniiactor wishes to cntw into renegotiations for a new

ContrncttiT Initiala



AgreetDeat for an additional tea (10) year period beginniag January I, 2022. If the
Cpatnctor tad the State caaaot agree upoo new Operating Agrement by July t, 2021,
the State aray at that time aolicit pioposala from other penoat to operate the Facilities
and have no further obligations for renewal of this Agreoaeat with the Contractor.

1.4 MAIKTENANCE OF ACCESS

1.4.1 Bxptnliofl of thii operating Bgreeaxnt or any stAsequent (^renting agreeoont shall not
mt^ere with the right of the contractor (New Haopflhire Central Railroad, Inc.) to
maintain and ei^y rail access to its railroad car repair frcility and trackage owned by
contractor in Cohunbia, adjacent to the state owned North Stratford to Boecfaer Falls
Branch Railroad Corridor's main line and sidetracks until 31 December 2023. The

contractor may retain operating ri^ granted by the KX in Finance Docket 32309, or
any subsequent cymitlng ri^its ganted by the STB or successor agency in order to
maintain access to its rail served facility, subject to the right of any replaCCTcat freight
operation on the railroad corridor to rnilize said railroad corridor.

IJ COKTRACTOR'S REPRESENTATION AND warranties

1.5.1 The Contractor represents and warrants lbs following:
1.5.11 The Conlractw is a 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 each jurisdictioa where its busirm or the ownoahip of its property
requires such qualifrcatioo;
1.5.12 The Contractor hat the full power and suthority tn bhict itun'rtiii Agi* f iih'in and
to carry out the functions that ii hat undertaken in this Agreement;
1.5.13 All corporate and other proceedirtgi required to be taken by oron the part of the
Contractor to authorize it to enter into this Agreanenl and perform the Service have bees
duly taken; and
1.5.14 The execution of this Agreement and the operatioD ofthe Service will not violate
any statute, rule, regulationi, eider, writ, injunction or decree of any court,
adrniniitretive agency or ̂ venineatal body.

1.6. COMPLIANCE BY COhfTRACTOR WTTH LAWS AND RBOULAnONS/ EQUAL
BMPLOYMEffT OPPORTUNTrV.

1.6.1 In connection with the performaoce of the Service, the Contractor iball comply with all
•tslutes, laws, .regulations, and otdcri of federal, stale, county or municipal antboritiea
which impose any obligation or duty qwo the Contractor, including, but not limited to,
civil rî ts end equal opportunity laws. Is addition, the Contractor shall comply with all
•iqiiicable copyright laws.

1.6.2 During the tenn of this Agreement, tbe CoiUnctor shall itot discriminate against
employees or applicants for employment because of race, color, rellgioh, creed, age, sex,
handic^, sexual orientation, or nalioaal origin and will udcc affrmutive action to preveol
such discrimination.

1.6.3 If this Agreement is funded in any part by monies of the United States, the Contnelor
shall comply with all the provisions of Exroutive Order No. 11246 ("Equal Employment
Opportunity"), as supplemented by the regulations of the United Slates Oepaitment of

Contractor Initials



Ubor (41 C.F.R. Ptit 60), and wilb any lulea, legulatiou and guidet^ " Uie Slate of
Mew Hampahin or (be United Statea issue to iisplemcDt ibeae regulations. The
Contractor fuitber agiMJ to permit the State or United States access to any of the
Contractor's books, records and accounts for the purpose of aseertaintpg compiianM
with all mica, regidaliont and orders, and the covenanU, terms and conditions of this
Agreement.

1.7 PERSONNEL.

1.7.1 The Cmitra^'^f tH' at ita own ertpenie provide all personnel necessary to perform the
Service. Ha CootiBctoT wiiranU that all pcraoimel engaged in the S^ce shall be -
gHfiifif-d to perform the Service, and shall be properly licensed and otheswise authorised
to do BO undm all a;g)licable laws.

1 7.2 Unless otherwise authorized in writing, during the tenn of this Agreement, and for a,
period of six (6) months after the Completion Date, the CoBtractor shall not hire, ai4
shall not permit any subcontractor or other person, firm or cotporatioa with whom it is
engaged in a combined effort to perform the Servioe to hire, any person who is a State
employee or officiaL who is matiBrisJIy involved in the piocuremeoi, adminiftration «
performance of this Agreement. This povisioa shall wivive lermination of this
A^nemeni.

1.7. J The Centraeting Officer or his or her successor shall be the State's representative. In ̂
event of any dispute coDCeming the interpretation of this Agrewncnt, tbe Contracting
Officer's decision shall be final for tbe State.

1.8 EVENT OF DEFAULT/RBMEDJES.

t.SJ Any one ormore of 4e following acts or emisrions of tbe Cotttractor shall constitute an
event ofdefault hereunder CEvent^DefoulfO:

1.8.1.1 iailute to perform tbe Service latiifacterily or on schedule;

1.8.1.2 bilure to submit any report required hereunder

1.8.1.3 Culure of the Contractor to maintain foe records required hereunder, or to petBit access
thereof; aod/or

1.8.1.4 failure to perfpra any other covenant, term or condition of this Agreesien!;

1.8.2 Upoa the occurreooe of any Event of Default, foe Stale may take any one. or more, or all,
of foe following actions;

1.8.2.1 give the Contractor a written notice specifying foe Event of Default and requiring it to bo
ronedied within, in tlm absence of a greater or lesser specification of time, thirty (30)
days fiom tbe date of the notice; and if foe Event of Default is not timely reo^ed.
lenninate this Agreement, effective two (2) days after giving the Contractor notice of
tcnninalion;

Contractor.butials £ujT
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1.8^J treat the Agreemeat as breadied and puisue any of its remedies at law or in equity, or
both.

^  1.9 TERMINATION,

1.9.1 In the event of an early tennination of this Agreement for any reason other than the
coiqtletioD of the Services, the Contractor shall deliver to the Contracting Officer, not
later than fifteen (IS) days after the date of termirtalion, a report (Terreination Report")
containing all inform^on required by the vaiioas repnting proviaions of the Agreement,
from the date of the last such reports through and including the dale of termioation. The
form, n^ject matter, conient. a^ number of copies of the Tennination Report thall be
identical to those of any Final Report described in the attached BXHlBrT A.

1.10 CONTRACTOR'S RELATION TO THE STATE.

i.iO.I In the perfoimance of this Agreement the Contractor is in ail respects an ind^codeni
contractor, and is neither an agent nor an employee of the State. Nmther the Contractor
nor any of ita ofCcera, employees, agents or members shall have authority to bind the
State or receive any beneftta, wofhere' compensatioa or other emoluments provided by
the Suue to its employees.

l.n ASSIGNMENT/DELBOATION/SUBOONTRACTS.

1.11.1 The Contractor ihaU not assign, or otherwise tmisCer any intereit in this Agreement
without the prior written consent of the Contracting OCSccr. None of the Service shall
be subcontracted by the Contractor without the prior written consent of the Stale.

1.12 INDEMNFICATTpN.

1.12.1 The Contractor shall deftod, indemnify and hold-harmless the Stale, its, officers and
employees, from and against any and all lotsei sufflEred by the State, its offtcers and
employfeci, and any and all claims, liabilities or penalties asserted against the State, its
ofRccn and employees, by or on behalf of any perion, on account of, based or resultiag
fioin, erising out of (or which may be claimed to arise out oQ the sets or omissions of the
ContrectOT. Notwithstanding the fbregoiag, nothing hereto contained simH be deemed to
constitute a waiver of the aoveteign imnmnity of the State, whieh.toununiiy is hereby
reserved to the State. This eovenanl in Section M2.I ahall survive the lermination of
ttn'« Agreement.

1.13. INSURANCE.

1.13.1 The Contractor shall, at ita sole expense, obtain and maitoain in force, and shalJ require
any tubcmuracter or assignee to obtain and iwitifin in force, ibe following 'np'~"^'

1.13.1.1 Railroad Liability and Contractual Liability Insurance shall be purchased with
the State named as c^iosurod in (he ainoimt of three mjiUoo dollars

(13,000,000), or five milUoi) dollars (S3,000,000) if hazardous materials are
shipped, each occurrence, with a deductible of twenty-Gve thousand dollars
(523,000) maximum.



I 13 2 The policiea described to lubptrsyiph 1.13.1 hexcia shell be oa policy fomu sod
csidotiements spproved for use in the St^ of New .Hampshire by the N.H. Dqtertmeat
of [asuraace, eod issued by insuren licen^ ia the State of New Hampahire.

1.13.3 The Contractor shall lunush to the Coatractlag Officer, or hU <w h» successor, a
ceitjficsie(a) of ionoance for all iasuiance required under this Agreenient. Contracts
shall also furnish to the Contntctiag Officer, or his or her. successor,- certificau<s) of
uisuiaece for all fenewal(i) of insurance required under this AgtbeiMl no later ̂
fifteen (15) days prior to the cspWlion date o.f each of the insurance policies. The
certifie^a) of insurants, and any renewals ihoeof shall be attached end are
incorporated hereia by reference. Each certificatefs) of insurance ahall contain a clause
requiriiig the insurer to endeavor to provide the Contracting Officer, or his or her

■  suceesaor. no less ten (10) diys prior written notice of caacelletion or modification
ofthe policy.

1.13.4 Within tea (10) days jirior to the start of operation and annually thereafter, the
CoBtraetw shall pn^ the Contracting Officer with a certificate evidencing the
cootinuri existence ofrequired iasurancea.

1.14 WAIVER OP BREACH

1.14.1 No fiulure by the State to enforce any provisions hereof after any Event of Default shall
be dwW a waiver of itt rî ts with regard to that Event of Dcfoult, or any subsequent
Event of Defoidt. No eiprm Cailure to enfetee any Event of Default shall bo deemed a
waiver of the ogtu of the State to enforce each and alJ of the provisions herwf upon any
further or other Event of Defimli on the part.of the Contractor.

1.15 NOTICE.

1.15.1 Any notice by a party bettto to the other party shall be deemed to have been (hily
delivered or gives at the lime of mailing by certified mail, postal prepaid, in a United
States Post Office to the parties at foe addresses given ̂ love.

1

1.16 AMENDMENT.

1.16.1 This Agreement may be amended waived or discharged only by sn instrument in amting
signed by foe parties hereto and only after approval of fu^ amendment, waiver or
diacbarge by the Govsnor and Executive Council of the Sute of New Hampshire.

1.17 CONSTRUCTION OF AORBEMENT AND TERMS.

1.17.1 This Agreement ahall be conitiucted in aocordancc with foe laws of foe State of New
Hampshire, and is binding upon ̂  inures to the benefit of the parties and their
respective successors and assigns. The wording used in this Agrecroeat it foe wording
chowp by the parties to express tbeir mutual intent, and no rule of coostnietioo shall be
applied against or in favor of any party.

Contmctor Injtiris ^



1.18 THIRDPARTIES.

1.18.1 Tie ptrties hereto do not inteod to beoefit uy tMrd parties and thii AgrMSCOt ihiU SM
be cootfiued to. confer any cucb benefit.

1.19 HEADINGS.

1.19.1 The beadingi throughout the Agrceoeol are for reference puipoiea only, and the wotda
{herein in no way be held to explain, modi^, ampliiy or aid in the

interpretation, constiuctioa or meaning of the piovinona Ofthit Agreement.

1.20 SEVERABIUTY.

1 JO.l In the event any of the provitions of diia Agreement are held by a court of competent
jurudicticn to contrvy to any state or federal law, the remaining provitions of this
Agreement will remain in fiiU foroe and effect.

Ul ENTIRB AGREEMENT.

1.21.1 Tbia Agreemeat, whidi may be executed in a number of eounterparta, each of <*hicb
shall be deemed an origjoal, constitutes the entire Agreement and understanding between
the parties, and eupenedes all prior Agreements and undentandings relating hereto.

ARTICLE n • PHYSICAL DESCRIFTION

2.1 Physical Descripttoft - The Facilities are described as follows:

2.1.1 North Stralfoitl to Beecher Falls Branch: All of the pr^Kity of every kind and
description, real, peiioonl and mixed that was ae4)uired by tha State of New Hampshire from the
Maine Central Railroad Co., and record^ in the'Coos Country Registry of Deeds on March 21,
1977, Book 595, Pages 167 - 170 and the Canaan. VT Town Cleilt'i Office on May 6, 1977,
Book 27. Pages 113 > 115, nid property being located in the Towu of Stratford. Columbia,
Colebfook and Slewaitstown, NH and the Town of Canaan, VT. Said property includes sll real
property, tailroad and olbei Gxfuies and devices on the railroad corridor fbnnerly owned by the
Maine Central Railroad Co., from Engineering Station 1714+90, hIP PI 31.93 in North Soatford
to Engineering Sutioa 2417+68.4, MP F145.21 in Colebrordc, as shown on the plans of Federal
Valuatioa Survey dated June 30, 1916, Sheets 7 to 20. on file in the records of the New
Hampshire D^mrtioeat ofTransportation, Bumu ofRail and Transit.

2.t.2 OiPveioB/Bcrtin Branch: Saidnropcftv includes all real wtpertv. taiiroad and other
fixtures and devices on the raibtMd corridor known as the Berlin Bruch,'Concord A Montreal
White Mountains Division from Engineering Station 1359+77, MFC 119.86, as shown on
Valuation Map 22/26, to Engineering Station 1629+30. MP C 125.0, as shown on Valuation Map
22/31, and also from Engineering Station 2+33, MP C J25.0, as shown on VaJuatioo Map 24.2/i,
to Engineehng Station 315+20, MP C 130.7, as shown on Valuation Map 24.2/6, and also on the
railroad corridor known as the U^er Coos Railroad from En^eeriag Station 131+41, MP P
101.91, as shown on Vaiuatiou Map 19/3, to Engineering Station 687+31, MP P 112.46, as
shown on Valuation Map 19/14 sod thence on the reiirosd corridor known as the Concord A
Montreal White Mountains Division from Engineering Ststkm 2275+50+/*, as shown on
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Vitoiticm Mtp 22/44 to EoginceriDg Siatioo 2715+83. u ibowB on Vihutioo^ip 22/51 o» ̂
iD the rccocdt of the New Hunpihire Depwtmort ofTtsBipoithtion. Bureau of Rail and Truaait

2.1.3 un»nt«iii nrviiion: That portion of the Mountain Oiviaioo ftwn Eogjiieerun Siahon
5060+25. MP P 103.3 is Whitefield, as shown eh Valuation Map V17/53 to Engince^ Stt^
5503+79 2 MP P 111.57 in Luneobuq Vermont, as shown on Valuation Map V18/03, fonnony
owned by ie Maine Central Railroad The Contractor sh^l be responsible for obtaining SIB
authority for such operatioa.

2.1.4 niviiion: Tliat portion of the Mountam Division frOTtogineeringSWiM
MPP 100.91 in Whitefield. as shown on Valuation Map 17/51 to Engmeenng Station
MP P 103.2 in Whitefield. as abown on Valuation Map 17/53 fubjeO totennaoflhcTtsaage
Usage Agreemant between the CSRR A NHCR dated July 31,2007.

2141 Mutn Mae; The former Maine Central alignment from MP P 101.5 (former BAM MP C
12115) and MP P 103.2 (former BAM MP C 126.00) is designated the Main Une. Former
BAM Beriin Btindi is designated as a sidetrnck between MP C 126.00 and C 128.15.

22 The Facilitiei sbaU remain the property of the State, which reserves to itself the rigjtt to ̂eaaenienta, contracts, leases, and other rigto therm which do not, in the sole jmlgi^ of the
State, ■■'■■"fl'rf with the j^witiooi deacrftwd in Article m. The State retervea to rtsclf all rentt,
fees and revmnies derived fiora such greets. As pcinnittad by applicable State law, the
•ell portions of the rniireed, yui not needed for present or fiature inilroad operations to the Town
of North StrntfoitWohimbia-Colebrook or other psities. Ndtwilbstanding these proyisio^
Contractor with prior apprevaJ by the State may lease portioai of the Facilities to ^ppm to
construction of iiilroad sidings^ loading platforms aito other railroad-related fecilitiee. Su»

ihaU be subject to appropriate local taxes, sod revenues from such leases thall be included
in tiie railroad's grou freight operating revenues.

2.3 The «hi«ii no alterations to the Facilities, both real and personal, or eoiwtruct
any building or otbm improvoawoti on the Facilities beyond nwmal maintreu^ without
the prior written consenl of the Stale. Such consant shall not be unreasonably withhdd. ^

and improvemeim built, constructed, or placed on the Facilitiea by to
Contractor, !*"»" unless otorwise provided by written agreement between to State and to
Contractor be to property of tfie State and ramaio on the State's property at the expiratioo or
sooner termioalioo of this agreement, Salvageable or acrap materiaU generated as a part of
Bononl tball become the property of to Contractor.

24 At its option to State may provide to Contractor with State-owned railroad equipmeai and
materials under the jurisdiction of to Bureau of Rail and Transit, which it may d«late aviilablo
to to Contractor. Said equipment and materiali shall be used solely for to provtaion of Service

(his Agreement and shall bo insured by to Contractor to the State's satistoUon.
AR'nCLE m - OPERATIONS

3.1 SERVICE AREAS

3.1.1 The Contractor shall, between to Effective Date and to Completion Date, manage ^
operate Service on to Fecililies described in 2.1 above. The Contractor shall be »lely

■ retponaible for all phases and requirements of its opcntioii, inchiding, but not limited to.
Contractor InitUls X" '



diipstchins of tnint, AStignmail of power and cara, ichrthiling. woricforce, equipmat,
advertiting, and marketing. Ute Contractor may charge a reaaooable fee for opentions
on (he PaeUitiea by other railroada.

3.1.2 The Coatraetor agrees to provide can, loeoootivea and all other things as necessary to
aflbitl the degree and quality of Service teasooably requested by its shippera.

3.1.3 Notwithstanding any other provisions of this Agreement, (he State nay arrange to
provide service oo a temporary bam if die Contractor is unable to provide service, snd
(he Contractor agrees to aUow provision of such temporaiy Service to' otben in the event
of its insbility to provide Sei^ce. Notice of Servioe by othen must be given to the
Contraeior in writing by the Stale.

I

3.1.4 Hw Contractor warrants that sU peraoonel engaged in the Services shall be qualified to
perform such Services, and shall be properly Ucenaed and authorized to perform such
Services under all applicable laws. Tie Ctmtiactor shall not hire u an employee, and it
shall not permit any aubeontractdr or other person, firm or corporation with whom it is
engaged in a combined effoit to perffaim tb Services, to hire, any person who has s
contractual relatiooahip with the State, or who ii a State officer or employee, elected or
appointed.

3.1.5 Hie Contractor will cofifefm h> the State'a'Guidelines Ooverning the Operation of On*'
' Track Equipment on State-owned Railroad Lines," and will Inoorpotate these Ouidelhies

into its cunnm Tiine T^le.

3.I.S IftbeContmciorittteDds'toprovidepassengerortouristexcurtionserviceoDanyportion
of the Facilities, it shall ootify the State in writing no less than sixty (60) days prior to
initiation'of such servme, and submit a certificate of insurance for Passenger Li^ity
and CoiUractual Liability with the State nnmed as additionaily insured in the eoouni of
Ten Million (110,000,000) dollars at least five (3) days prior to commencement of
passenger or tourist excursion operahoos.

3.2 CAR STORAOETERMS AND CONDITIONS

3.2.1 Notwithstanding any other agreement to the contrary; the temporary storage of tailcars
OB the leased Premises shall oot be prohibited, restricted or otherwise modified, unless
by mutual agreement, when located oo the following treclcage.

3.} J Noith Slntfofd-Beecher Falls Branch
3.2.2.1 Mainline beginning at • point 200-feet north of the northerly most turn-out and
ending at the end oftrack (MP1.6*/- to MP 8.(HA)
3.3.2.2 All storage tracks within the North Stratford Tenmnal Area, not utilized for
DonnaJ operatioos, to include tracks owned by the Railroad or the NHDOT.

3.2.3 Croveton and Berlin Branches

3.2.3.1 Storage Tracks in Lancaster, south of Pine Hill Road, on tracks easterly and
westerly of the Mainline, provided that no can will be stored beyond foul points of the
Mainline.

3.2.3.2 Siding located westerly of Hazens Road'(Approximate MP PtOl.OS) to MP
P103J. (Former Berlin Branch MP 126.00 to MP 128.15)

Contrnctor Initials
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3.2.3.3 Sldtag looted weiteriy of NH 116 in Whitefield (Appioximto MP C123.I7 to
MPC 125.71).

i. 10^ .iU P-bUc »
U^l/Authorizcrf Private Crowingi or interfere with the i«fo eight di«ttn« or block

placed on major bridgci, nor within ooe car length either aide of
a perennial rtieam or water cmme. Exhibit attached;
3.2^4.3 Cart will not be placed where they wiU obflruct the accmc view of Bgnificanl
viewaheda or adjaeeot to the Coniwrticot' and Ammenoosuc Rivwa.
3J4 4 Ucatloos that NHDOT detennioo create ligoificaat coocania faDKmertv owneri. ahaU be reviewed and the atatui determined by imitual a^cm ot tbe

.  RSandtheContractingOfficialoftheNHDOT.NHDOTa.idfa
review fate looationa prior to thia detertninatioo. Nothing
(hall be constived aaa luneoder of fa Railroad'a pnvilegea and ngbta granted by the
iCC Termination Act of 1994.

3J MAimENANCE

331 Equipmont-TfaCcnliactorahall be leapfmsfae for proper uptocpa^mi^^S«uip^huiea.cith«aiippUed by fa Sirie or fa Contractor, and ahaUe^
equipmeiu lain compliance widiaU current FRAiegulatioaa, Stam e^p«n«it •hall be
retomed to fa State in aa good condition u whm received except for ordinary wear and
tear.

3J.2 Tiwrk.TfaConliattorahaUbefwponiibleforfapnjperiipke^andmaiDtenaiiceof
FacUitlea. Said npke^ end maintenance ahali include but not be limited to:
a. Surface and alipimeat
b. Brush and v^Biatiaaoontio) (all brush to be chipped)
c. Drainage and ditcbei
d. AUopentingaigimU to be kept in good operating conditm - MhMll
e. Ctoaaing and fwitchea to bo kept in good operating ccmditioa. m Cootiattof ihaU

piDvide a flapnan during the puuge of tiaina fa fa proteciirm of any eroumg
pfotectfd by aignali where fa aignal ia not operating for any reason.

f. Snow removal and arintar maintmance when oeeded fa amvice.

3.3.2.1 The Contractor abaU be reaponrible to perfona all woAifa rrmtfa
necessary to the lines included in fa Faeihuea at FRA Claaa I Safety

or better, mwi in «iy event will expend no lea. than twe^ (20) o
tiinual «t»s fieigbt operating revenue on actual track maintenance dunng each year^
this Aflieement. and will inchuJa a rtport of maintenance expenses o^
according to a schedule to be specified by fa Stale (See Exhibit A). Cre^ for tl^
ex^Sea may be c«ried forwmd to fhture ycanjt the TV
Contractor ahall satisfy all obligatkHia required by the FRA of a railroad ownm, act forth
in Part 213 of fa FRA Track Safety Standards (49 CFR 213).

3 3 3 STRUCTURES (BRIDGES A CULVERTS. Sec Exhibit B) - The
raapoasibie for routine maintenance of smaum required to kejji
convenience of fa railroad and the State; said mninteoance ahall include but not be
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limited to the cleening and removal of debris, liibricatiOD of beariag suiftces, scour end
erosion protectioii.

^  3.3.4 In the cvcot e major uoaaiicipated maiBteaeiice or capttai expenditure is required (bridge
bihiR or major washout, etc.) the Cootraaor shall assist in oU necessary repairs, but be
limited in its direct financid contribution to five thousand.(SSOOO.OO) dollars per
Operating Year, or any amount remaining pursuant to the required expenditures pursotni
to Section 3.3.2.1, whichever is greater, in the sgpegate. However, the C^traetor
waives any claims to for soy delays io rqiairiog or reopening the line after such
an occuncnce and the Slate reserves to itrelf the decision whether, when and how such
repairs snd reopening will be done.

3.3.3 The stale as track and bridge owner aod the cootractor as operator will be subject to the
provisions of 49 CFR Part 237 • Bridge Safety Standards, which become effective
S^tember 13,2012. IfibcStateiinoteblelopcrfbnnorpaythecostofperformiiigtfae
required iospections. then the Contractor agrees to perform the inspections in order to
operate and meet the requirements of 49 CFR Part 237.

3.4 INSPECnON

3.4.1 The Contiaetor shall patrol the Facilities snd'inapect the track io accofdance with FKA
Track Safety Standards subpan F (49 CFR 213.233) tad submit an inspection report in a
tiiiidy matuer but no more than one (I) week aftereach inspection. Should any defects
be found, the Contractor shall lake the appropriate remedial action in a timely manner in
accordance with such regulations sad nmify the Contracting Officer in writing of said
remedial action.

I

>  3.4.2 The Contmcting Officer hu the right to monitor the Coatractm to ennn that (be
Contractor complies with the conditioaa of this Agreement. The Contracting Officer
shall be gnnled fiill access to the operations-and shall have the tuthority to direct the
Contractor to remedy deficteacies as per FRA Track Safety Standards under (his
AgreemenL

3.4J The Contncting Officer may take any action, including the field inspection of any
project lite and the inspection of the rail facilittei, equipment, and all books and records
of Contractor and of any contractor or Mbcootracior relating to any project or task
Bccomplished under this Agreement.

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

actual cost basis ("force account worlO-
d. To verify the quantities of uninstalled Siato^wned materials and (he security of

same against doinige, theft, or use other than for approved projects.
e. To provide any other informalion requested by the Contracting Officer relatittg to the

Facilities.
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3.5 CONSTKUC:nO>IPROJKn^;

3.5.1 The OfBeer lescrvo the right to edverliie ud let ceBStnictioo"«habilitatiflo
pnjecu wilhiu the confiace of the Pacilitiee. The comtnictioii contractor to whom thie
work mey be eweided ihnU have the right to perform the work »o described in to
contract. Any expenditures by the State punuant to this Section 3.5 shall not diinim^
the obligation of the Contractor pursuant to Section 3.3.2.1 or any other provision of this
AgreeoMot.

3.5.2 TTie Contracting Officer will fiwn time to time allow utility projects to be oonstmcted
within to railroad rigfat-of-wsy. Conatiuction eoniractori for these projecto will be
requind to enter into a license with to State, which will require certain conditions such
u liability insurance, and to cooperate with, the Contractor in assuring that the work be
pfjrfifmnA ia t iwnnfj* ihal to tncki, opentioos and appuitnaaces of the rail
iscility will be safbguarded. The Contractor may itquire a flagman aod/or railroad
inspector at a eonstructioa lite if be deemi it necessary, the cost of said aervioea to be
paid by the coastructing entity to to Conttaemr.

3.5.3 At (he request of a shipper and with the concurmce of the Sute, to Contractor or a
. lubcontractof approved by to State may cooitruct tidingi to new ihiiqras on to
Facilities at shippers' or the Contnctor'a expense. These siduigs and appurtanincei
shall become ̂  prop^ of to State.

3.6 FREIGHT TARIFFS • On or before to BfTective Date, the Contractor ihall adopt all existing
sppUcable tarifSi, rates, and diviaioBS. Said taitfEi, rates, and divisions shsll spply to to
Service provided pursuant to ihia Agreement, until such tariff, rates or diviaioos are
changed in scctKdsnce with law. All proposed rates and tanfit under control of to
Contractor may be reviewed by the Contracting OfBoer upon requeA.

3.7 FORCE MAJEURE - The paitiea hereto will be excused ftom performance of any of tlm
'  topective obUgations hereunder occasioned by any event beyond their reipective

control, including, without any ectkm of any fedeni, stole or local agency or
instrumentality; by government authorities including compliance witb environmcmal
quality, energy conservation and occupational safety lequiianents adopted w effected
after to date of this Agreement; by scu of Ood; by stiikes or ethv labor trouble; by
explosions, fires, or vandalism lutil such events are ranedied; provided, however, (hat
the parly fUiming force majeure shall take all reasonable actions to elifflioatc or end to
force majeure cooditica.

ARnCLE rv - USER FEE PAYMENTS, ACCOUIOTNG AND AUDITS

4.1 The Contractor shall make User Pee psyments required under this article directly to to Slate of
New Haoqishije. D^aitmeoi of Tran^rtadon, Bureau of Rail and Transit.

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

ContractorIriitinla (^UjIT ' '
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4.3 USER PEE PAYMENT

4.3.1 TIk Coatnctor ilull pay five (5K) pcrccst of adbuaI gTDsa frciglilcveratiilg revoniet u

a user's fee to <he State.

4J.2 llie Contractor nuy. wiiere directed in writing by and at the sole discretion of the
Contracting Officer, deduct from payments tto cost of specific expenditures includiog
but not Idniied to mitjor tnaintenance projects in track work or structure repair.

4.4 LATE PAYMENT

4.4.1 Sbotild any payment be received mote than five (5) days after the (hw date, the
Cootraoting Officer shall be ottitled to a five (S%) percent late charge added to that
month's users fee.

4.5 ACCOUNTINO AND AUDITS

4.5.1 The Cooiractieg Offioer shall have access, during regular worfctng hours, for the purpose
of audit awH exaihination, to any hooka, d'K'""*'"'', papers, ■"'t records ofthe Conlruetor
that may be lela^ or potinenl to this Agreement dming the period of ifais Agreement
and'fora period ofCvcfS) yearsafterthctenninstionof tUi A^cemenL The Contractor
shall in^nse thiiiequirement ofeadi of its subcontractors.

4.5.2 If^ as a result of any audit, the Contracting Officer detemines that the amouit paid to the
State is less than the imount owed, the Contractor shall pay (he diffmace to Stale within
thirty (30) days of the detenninstio^

4.5.3 tf, as a result of any audit, the Contrscting Officer detenaioes that (he amount paid U> the
Slate is more than the amount owed. State will make repayment or credit the Cootnctor
accordingly, to far at appropriations allow, the ovefpaymect to the State.

4.5.4 The Contractor ihall be re^onsible for collecting revenues and for delivering traJTic
rqwrts, marketing reports, revenue reports and maintenance cost reports on forau and
according to a schedule to be specified by the State. (See EXHIBIT A)

ARTICLE V - MARKETING EFFORT

5.1 The Contractor will make every effort to market the line in order to make it profitable and to
mainfin good busincsi Bod workug reiationshipa with local businesses. Slate and local
govenuneat officiali, employees, and other railroads, and will repoit on the marketing eflbit on a
fbrm and iwcording to a schedule to be qrrcified hy the State (Sw RXHIBIT A)

ARTICLE VI - OTHER OPERATORS

6.1 In ail of its operations and uw of the Facilities, the Contractor will cooperate with other niiroads
authorized by the State to use any portion of the Pacililies. The State may at its discretion
provide mediation of disputei involving the state-owned railroad corridor consistent with Article
l.LF.

Contracloc Inifinis
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article vn - TERMINATION OP ACREEMHn'

71 to thecv«tofBlcnniflaUonor«xpuidonofUMAgtecmcoi.«teC<mtf«t«.gre^
obtftin Ihe »ece3»a*y «ppn>v*li. ftwa ihe STB lo dueootiaue openboM Bad ftim ova operaung
authority to a sew nilroad openior.

IN WITNESS WHEREOF, we have hereunto Kt our handi on the of

NEW HAMPSHIRE CENTRAL RAILROAD CORP.

Nr«.o

BY;

THESTATEOFg^jjAWWimi^CO^^ PtS\Cft\ f!SC«FsT"
ODthiiS» d>v of ̂ £6^ ■ M12. before theunteiisoed

oteea. pereaoaUr;^;i«red^^^^@l^wn to me (or utiifaolorily pfoven) to be the ̂iriibre uune ii wbscribal to the within inalnimeai end nclmwlodged thtf he hai eMCUtod the ume for (be
putpoeei therein containnd.

IN WITNESS WHEREOF, Ibcrenntoaetiny band and official aeal
CAftOlXtWESr
Cgnnbden f E 0B7642
EipMI6y.2A»tS NOT

TUB STATE OF NEW HAMPSHIRE

BYr ^

I y Coffimiiaiooer, Depaitxnent ofTnutspoitalioa

Thii U to cotify that the Openting Agreement ahown above hai been reviewed by thia office, and ia
approved aa lo fbnn and eaecution on ^ 3 2012.

OFFICB OP attorney GENERAL

BY:

approved by Govwnor and Eaoculive Council 00 20 ITEM #

ATTEST:

Secretary of State

CoDtrnctor Initials StuT iJ
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NEW HAMPSHIRE CENTRAL RAILROAD, Inc.
NorttiStretfefriNow Hampshire 03690

CERTinCATC Of VOTES

I, RIdnid A. Cimter, Seovtary tff ttw N«w Hampthlm Centrei Raltro8dl..tRe.
do hereby carttfy that

1. At the ANNUAL BOARO of DIRECTORS ME^G held on Febnay 1,2011, ttw
foObwfng persons were elected to the ofTtees set forth Birtn their reslfltatlOfl or
until they ere removed by the Boanl of DIrectore or until tftdf Buctweofs ore
etaGlod by ttM Beard of DtraetorK

Prestdent Edward W. Jeffrey
Secretary Ricfiard A. Cunter

2. At a SPECIAL BOARD of DIRECTORS MEETING, duly nodcad. held en 22 February
2012 ttw BOARO reafftrmed Ore autherttyoranted Id the PreMdent In the

Resotutton paaaedattheSpedal Board Meettng on 3 Auoal 2011-e RESOLUTION
authorizing Edward W. Jefltey, bi Mb eapadiy aa President of the CoipoiBtlon, to
enter bite a 1£ASE end OPERATING AGREEMENT between the State of New
Hampshbe DEPARTMENT Of TRANSPORTATION BUREAU of RAIL and TRANSIT and
the Now Hampshire Central Rdboad, Inc.. for LEAK of the NORTH STRATFORD -
BEECMER FALLS BRANCH; tha GROVETON and BERUN BRANCHES; Operatbtg
RIghta to the OILMAN MIU and Operetbig RIghta over a portion of the MOUNTAIN
SUBDIVISION,suTRclenttoaervePresbyPiastlea: tebamorefidlydeftnodtntho
LEASE and OPERATING AGREEMENT, foQowtitg negottetfoiw wNh tha BUREAU.

3. Edward W. Jeflray Is the PreaUant Of thN Corporation. Is ctm quaflflod and aaiVblg
In such capacity, and the Raaolutlon eulhaftdng axBCUtton of the AGREEMENT
remains In fuO force and effect as of this Date

Date Rdiard A. Curlef. Secretary
Now Hampshire CentreJ Railroad. Inc.

(SEAl^
STAR OF StW KIMPSHflS
eOUKTV flf aSTCMICK

arf— ma unaimtitf amaw. amwaati wwwrt W> pttMn WuBWia a ttw twream CWt
liiMMiiIII Ml,(LMrtiSTtniiS^ ... a
■lAiwiiiWid tft >■ —Buad fiiwe*ec*m«w>-
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*

•AMENDMENT10 OPERATING AGREEMENT

This AMENDMENT TO THE OPERATING AGREEMENT CAmcndmcaO is entered
into this of Jf 2021, by and between the State of New Hampshire,
acting by and throu^ (he New Hampshire Departmcni of Transportction, Bureau of Rail and
.Transit, PC Box 4X3. Concord. NH 03302-04X3..{hcrcinaficr rcfcrrtd lo as "Siaie") and New
Hampshire Central Railroad Corporatioo, PC Box 165. North Stratford, NH 035W-0i65,
(hereinafter referred ro as "the Contractor"), collectively referred to as ("the PBrties").

WHEREAS, the State and the Conrraetor, arc parties to rite Opcraring Agreement,
eniiiled "Operating Agreement on the State-Owned Portion of the North Siratford-Bcechcr 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. 2012
("Operating Agreement");

WHEREAS, pursuant to the Operating Agreement, the Comraclor provides service on
the stale-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 2.1 of the Operating Agreement;

WHEREAS, pursuant to Section l,l.l(k), (he Completion Date of the Operating
Agreement is December 31,2021; ^

WHEREAS, pursuoTii to Scrtion 1.3.1. the Parties are negoiinting for a new operating
agreement, but will not be able to finalise a new agreement and seek approval of the Governor
and Council of New Hampshire before the current Operating Agreement expires oa December
3l,202l;and

WHEREAS, the Parties desire (or the Contractor lo continue its use and operation of
the state-owned railroad lines described in Section 2.1 of the Operating Agreement pursuam to
the lerma of the current Opcratiog Agrecmeoi during negotiations.

NOW THEREFORE, the Parties agree to amend the Operating Agreement as followa;

1. Section l.l.l(k)ofiheOperatmgAgrx«mcnt shall be amended to c.*tend the Completion
Date ofDecember 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 witit Section 1.8 or Section 1.9 of the Operating
Agreement.

2. If the Parries enter tmo a new operating agreement on or before June 30.2022, the current
Operating Agrecmait shall automelicclly icmMnarc upi»n the effective dale of the new
agreement.

3. Section 1.3,1 of the Operating Agreement shall be replaced with t!>c fnllowirtg; If the
Contractor and the State cannot agree upon a new agreement by June 30,2022, the State
shall bave no further obligations tor renewal of the Operating Agreement with the
Contractor



4. The Partics agree Uiat all other provisioos of the Operating Agreement nOi aiDcoded
herein shall remain in full force attd effect.

5. This Amendment and all oWigaiions of the parties hertundcr shall become effective ̂ ^)on
^proval by the New Hampshire Oovcnior and Executive Council.

IN WITNESS WHEREOF, the Parties hereto have set their hands the date fir«-wri!ten
above.

New Hampshire Central RailrotMl, Inc.
(Contractor)

Date:

Edward Jeffrey.'I

STATE OFl^W RAMPSHTRE, DEPARTMENT OF TRANSPORTATION
(State)

Date;

Palricl Herlihy, Director
Division of AcTonoutics, Rail & Transit
New Hampshire Department ofTransponation

The foregoing Amendment, bavirig been reviewed by this office, is approved as to fotra
and exMution on i v»/itv>Vi»ir lo . 20 aj_.

OFFICE OF TflE ArfORNEY GENERAL

By-
Assistant Attorney General

Approved by Governor and Council on__________. 20__, Item #

AITEST
Secretary of State
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State of New Hampshire

Department of State

CERTrFtCATE

I, WjlHam M. Cwtfner. Seeivtoy ofSiKeorUK Siiie of?Wew do tercbjf cosify if*; SEW HAMI^HIRE CTNTRAL
RAILROAD. INC is ■ Sew HempsJiire Profit Corponiioii icsinend » «.■«•« baitoeM in New Hi.-npfcSirc on iuly 06.1992.«
tUnto eenify ibt: all fcea a.-*! tfoeumenu fCRulfcd hy Ok Seciwaty ofSwW* om« h»« been received and is in Rood standias «

ts Otis oRtCC is coaeancd.

Busineti ID: l7f)S4

CenificBie Nofflber; 009S4S075)

>
£

O •B
•B

%
N

IN TESTIMONT WHIiRBOF.

I hereto set my band and cause to be alfiecd
:he Seal of the Sttuc ofSew Ikmpshiit.

•iits 22nil day of Oe-.^er A.D. 202;.

William M. Oatdncr

Sucrclaty uT Siaic



NEW HAMPSHIRE CENTRAL RAILROAD, INC.

ACTION BY UNANIMOUS WRITTEN CONSENT OF DIRECTORS

The undersign^, being all of the directors of NEW' HAMPSHIRE CENTRAL

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

provisions of §8.2! of the New Hampshire Business Corporation Act (R.S.A., Chapter 293-A), and

every other power, do hereby consent to and ado|d the ((^lowing reMluiions effective as October
I

fl?7.2021, >Mth the same force and effect as though adopted at the duly called and held 2021 annual

meeting ofthe Ccrpoiadon's board of directors on such date;

Rtsebted. 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 I. l.l(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 accordiaice 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 agieement shall be replaced with the following; If the
Contiactor and the Stale cannot agree upon a new agreement by June 30.2022, the stale
shall have no foither obligations for renewal of the Operating Agreement with the
Conoactor.

4. All other provisions of the Operating AgreemeiU not amended shall remain in full force
andefTeci.

i  >

:  OCT 29 2021
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In witness whereof, we hsve executed this action by unanimous written consent of the

dittctora of NEW HAMPSHIRE CENTRAL RAILROAD, INC effective on the date first

written above.

EDWARD W.,
Oiiector

Filed with the records ofNEW HAMPSHIRE CENTRAL RAILROAD, INC on
thisA^ day of October. 2021.

ATTEST

Secrctary/Assistdne

i J BOJrq ; I



ACORCf CERTIFICATE OF LIABILITY INSURANCE |
1 ma CCKmCATE a BSUED as AHATTER of nFORMAnOM Oia.Y and C4)NFERS no nCKTS uron the certtcate holder. TMB

CERinCATC Does HOT AfFmUATm.Y OR NEGATIVELY AMEKO, ErTEKD OR ALTER THE COVERAGE AFFORDED BY THE ROUOES
BELOW. TXa CERTVKATE OF INSURANCE DOES NOT CONSTnVTE A CONTRACT BETWEEN THE aSUOtC INSURERai. AUTHORIZED
REFRESENTATIVE OR FROOUCCR. AND THE CERTTFKATE HOLDER.

lUFORTANE »0m cwttflcWa hoWtt H tn AOomONAL WSURED. iht peUcrdu} mini to«« AOOmONAL MSURED pravWan* w te •ndWMdL
BSUBROGATION 8 WAWB). iMHiflWOmlntiiMiNcawJMbmalllmFNleii. poEciwiimi riRHlri m indorFFFiinL AcMbmaiNoN
Biih cinBlealaitmt ncd«d«df Ntfiti laBnctutouIwl^ ViBwj W tm*>!»«idenauidid(»L • • •

»ae*iM0i

ram THi iHAn l*'* rftnnYiia^iT

a2«N.W>D|lNft*

FvtAwftt U dMST

pieii^nw t^l'^—IP li«c.».t
Si:S^,. luinnaliCNWNTduJw

■ounuon*mma esMCUGC' mt^m

aauR««, lHw»S«wliiili«in«i0iO»B 1BTS
tmma

NnHniRNin CmNNTHB—d

KBB(t«S.«B9USI«a

NodhSMM NH OUSMISS

muMki

imaaic

tnuano

■imm

COVdUGES eCRIVttATE NUHBCR: OJOlMaZBa fteVBRM HUlUIER:
TMBBTOCBWgYTMATHgWuaESOFPBUBWtftUSTeOKLOWWWfeEmSSUtDTOTtgwnBeptWIiBXaOWWWTHtWUCrPOUOO
MOMEft NOiwixsTMOwoiwviiEauREWiriTEmimoaMvrnHoriMncafnucTOAomERoacwaDiTiMTHKESKCTTowMCMnts
CCNTVCME wvr ae OSUEO on IwmnMK nc MUUMCe Apronteo ST l>C KUCCS OCSCRKD tCXEM S SUBJECT TO «U. T>a TBUd.
EXCUOOMSM) COKimOM OF SUOmuCCS.lMTS (HOMN MW HAIC KEEN REDUCED rr PM> OAWS.

IcmaMiat □
X MMtfUMy

fk-C
I Offtgfc

WiWTAmQfl

□ © Lj.

'UlOSMV
•MA
MTOtMr

AUTM

WTOtOHLV

UMffI

WKpi6tta imsmi

t#oiaccum£»ci
thbbtt

pcuoim><o*wA»»

CMlMMX3«0*re

wpgucn.rrarmnii

U4m5
jgiiMiiiy

Taror

nmmnasr

S.QQ0.OOO

10MM

a

CtCM OeOWWtMCi

VQMM<aMa«nM
MS ciMAmr uAMfft
<»wrm^wo»PMmgM«cimin
o»f lUMftiai ■ IK ii,ncfp?. □ ti-MHACOMMT

~0f C»tl<PO0>l»»

t*.BWAW.m»>KWI«

tl-BIMAM-POUeH—l

HKjimoia^ejauTwiitamwMttuBwcui «»ca«ci»i.xwi

TTw ««M« ovdtaH hMat k V AdAtaW Murad bu flrtir mEK rooal B Ultir «fW« M d M OMnEn tknrf MbmE.

CERTZCATE HOtflge. CANCEOAnm

8W N NIKHel «fTwepeLBiiWe «

FOBai*n.1Hu«ilMw

IfflBdlH

CHOULOwrr OF THE ABOW OSICRKO FOLBat ii OWCEliSB BtFORt
THE CJVRAmH MR IHEMOr. NOnee MA M eCLMCRED M
ACCOMMNCE NnM TNC FCUCT FROWSNM.

MNIRMIPMFdtMlinDO

1  CtMwd NK 61301403

ACORDMOttENJt
• in*4B1IAC0MC(MPOIWnOH. MIrlphttnMMd.

The ACOHO neme *1* lege ITS leZ***"' *C<WB


