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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 35752 

GRAFTON & UPTON RAILROAD COMPANY-­
PETITION FOR DEC LARA TORY ORDER 

SUPPLEMENT TO PETITION OF GRAFTON & UPTON 
RAILROAD COMPANY FOR DECLARATORY ORDER 

On July 24, 2013, Grafton & Upton Railroad Co. ("G&U") filed a Petition for 

Declaratory Order (the "Petition") requesting the Board to clarify that State and local 

permitting and preclearance statutes and regulations are preempted pursuant to 49 U.S.C. 

10501 in connection with the transloading of liquefied petroleum gas ("propane") from 

rail cars to trucks at G&U's yard in the Town of Grafton, Massachusetts (the "Town" or 

("Grafton"). G&U is filing this Supplement to the Petition in order to provide certain 

new information and agreements executed after the filing of the Petition, as described 

more fully below, and to comment briefly on replies filed on behalf of the Town and the 

Massachusetts Department ofFire Services. 

SUPPLEMENTAL INFORMATION 

I. The Propane Companies are No Longer Involved. 

As described in the Petition, G&U originally planned to finance, construct and 

operate the transloading facility with certain assistance from Spicer Plus, LLC ("Spicer 

Plus") and NGL Supply Terminals Co. (''NGL''), both of which are involved in the 

propane business, and 3 new companies formed as jointly owned subsidiaries of Spicer 
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and NGL (collectively, Spicer Plus, NGL, the 3 new companies and any of their affiliates 

are referred to as the "Propane Companies"). On July 15,2013, however, G&U 

terminated the agreements with the Propane Companies, with their consent, and 

commenced discussions with the Propane Companies to purchase the tanks and other 

equipment necessary to enable G&U to construct the transloading facility. Petition at 12-

13. G&U concluded that it would have the ability on its own, without the involvement of 

the Propane Companies, to construct and operate the facility. 

The discussions with the Propane Companies have now resulted in the execution 

of an Equipment Purchase Agreement, Assignment of Contracts & Termination 

Agreement dated as of August 14,2013 (the "Termination Agreement"), a copy of which 

is attached hereto as Exhibit I. In accordance with the Termination Agreement, title to 

the tanks and other equipment has been transferred to G&U pursuant to a Bill of Sale 

dated August 14, 2013, a copy of which is attached as Exhibit A to the Termination 

Agreement. The tanks are being stored by G&U in Fall River, Massachusetts pursuant to 

a license agreement between G&U and the City of Fall River, a copy of which (together 

with G&U's check in the amount of$12,000 for one year's rent) is attached as Exhibit 2. 

In consideration the equipment, G&U issued an Equipment Note dated August 14,2013, 

a copy of which is attached as Exhibit C to the Termination Agreement, and executed a 

Security Agreement, a copy of which is attached as Exhibit D to the Termination 

Agreement. In addition, 3 contracts relating to the construction of the facility, including 

the contract with LPG Ventures, Inc., the principal builder of the facility, have been 

assigned to G&U. The 3 contracts are attached as Exhibit B to the Termination 

Agreement. 

2 



The negotiation and implementation of these agreements confirm the fact, as 

stated by G&U in the Petition, that the Propane Companies no longer have any 

involvement whatsoever in the construction or operation of the transloading facility. 

Further rebutting the contention of the Town that the Board had before it only the 

"representations" ofG&U, the Board now has additional agreements between G&U and 

the Propane Companies that conclusively confirm that the Propane Companies are no 

longer involved. Indeed, Section 8 of the Termination Agreement provides not only that 

the prior agreements 11 are hereby terminated and of no further force and effect", but also 

recognizes "that there are no other agreements of any type or kind, either in writing or 

oral and that the Railroad is free to complete the construction of and to operate the LPG 

Transfer Facility on its own as it may choose to do so in its sole determination without 

the participation of the [Propane Companies] .11 

Notwithstanding the termination letters, the Town implied in its Reply that NGL 

and Spicer Plus may still have some role to play. While recognizing that NGL and Spicer 

Plus were the owners of the 3 entities that actually entered into the operative agreements 

with G&U, and were not parties to the terminated agreements, the Town nonetheless 

seizes on the term "Propane Companies", which was defmed in the Petition to refer only 

to the 3 entities that were signatories to the agreements, thereby permitting the 

possibility, according to the Town, that NGL or Spicer Plus may still have some 

. 1 1 mvo vement. 

Any credence that might have been attributed to this notion has been thoroughly 

rebutted by the implementation ofthe terms and conditions of the Termination 

1 G&U acknowledges that the term "Propane Companies", as used in the Petition, should have been more 
broadly defined to include NGL and Spicer Plus, as the term was correctly defined to include them in Mr. 
Delli Priscoli's Verified Statements(~ 10). 
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Agreement, including the fact that G&U has purchased and has possession of the tanks 

and equipment and has taken an assignment of the construction contracts. Neither Spicer 

Plus nor NGL was a signatory to any of the 3 terminated agreements, and they were 

mentioned only as guarantors of certain obligations under the transportation contract, 

which was one of the 3 agreements. With the termination of the transportation contract, 

any involvement by NGL or Spicer Plus in the construction or operation ofthe 

transloading facility conclusively ended.2 There can be no doubt, therefore, concerning 

the veracity and credibility ofG&U's representation that Spicer Plus, NGL, the 3 

subsidiaries that entered into the agreements with G&U or any other company in the 

propane business will not be involved in the G&U transloading facility. 

II. The G&U Plan for Construction and Operation is Feasible. 

In its Reply, the Town questioned whether G&U will actually have the ability to 

fmance the project or to operate the transloading yard without the support or involvement 

of the Propane Companies. G&U described in the Petition and the Verified Statement of 

Jon Delli Priscoli (~~ 19-20) how circumstances had changed and how it would finance 

the project. As a result of discussions subsequent to the filing of the Petition, LPG 

Ventures has agreed with G&U to complete the construction pursuant to the original 

contract, which has been assigned to G&U. In addition, G&U explained its belief that it 

could hire and train employees to operate the facility, rather than rely on a subcontractor. 

2 The Town contends that G&U did not comply with an alleged discovery order of the federal court to 
produce a letter of intent dated April 6, 2012. There was no such discovery order, and G&U discharged its 
production responsibilities in good faith and in compliance with evidentiary requirements. The letter of 
intent, which is attached hereto as Exhibit 3, was simply an "agreement to agree" and not a binding contract 
under Massachusetts law (Schwanbeck v. Federal-Mogu] Cmp., 412 Mass. 703 (1992)), and, even if it was 
binding, was superseded by the 3 agreements and then terminated by the termination letters and the 
Termination Agreement. 
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G&U also noted the communications from propane suppliers and dealers indicating an 

interest in using the transloading facility. 

While G&U is confident that it has the ability on its own to construct and 

successfully operate the transloading facility, G&U recognizes that it alone bears the risk 

that its belief in the commercial feasibility of the project may not be fulfilled. If G&U 

cannot finance the construction, hire employees with the appropriate experience or 

generate sufficient business to sustain the operation of the facility, G&U alone will bear 

the consequences. More to the point for purposes of this proceeding, whether the project 

as conceived by G&U is commercially feasible is not an issue before the Board as it 

considers the Petition. Rather, the only question is whether the facility, as it is proposed 

to be constructed and operated, is subject to the preclearance or preapproval requirements 

of State or local law. For all of the reasons set forth in the Petition, any such 

requirements are preempted. 

III. The Transloading Facility Will Meet Applicable Safety Requirements. 

In its Reply (pp. 6-7), the Town has suggested that the transloading facility might 

not be in compliance with fire safety regulations. The Reply filed on behalf of the 

Department of Fire Safety presents a reasoned statement recognizing the preemption of 

permitting or preclearance requirements but, at the same time, noting the right to enforce 

codes in order to promote public health and safety so long as the regulations are "settled 

and defined, can be obeyed with reasonable certainty, entail no extended or open ended 

delays, and can be approved or rejected without exercise of discretion on subjective 

questions. Green Mountain Railroad Com. v. Vermont, 404 F.3d 638,643 (2d Cir. 

2005)." Department of Fire Services Reply at p. 2. 
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While G&U has consistently maintained that preemption eliminates the need for 

permitting or preclearance, G&U has also unwaveringly stated its intention to construct 

and operate a facility that would be in strict compliance with applicable safety 

regulations, especially including fire safety codes. To the extent there are any details of 

the construction plans or fire safety plan that may be unresolved, it has been due 

primarily to the decision of the Town and the Fire Marshal to discontinue conversations 

in December 2012 when the Town issued its cease and desist order and went to court. 

G&U looks forward to completing the discussions with the Town and the State Fire 

Marshal in order to provide them with complete and fmal plans of the facility, to discuss 

any feedback from them and to address any safety issues that may remain. 

IV. G&U Will Continue to Provide Information to the Town. 

Finally, the Town has belabored its contention that G&U did not adequately 

disclose its intentions or plans with respect to the transloading facility. G&U vigorously 

disagrees, as described in the Petition (pp. 8-10).3 

Whether the Town agrees that G&U previously provided sufficient information, 

however, is for all intents and purposes irrelevant at this time. The Town now certainly 

understands the plan in sufficient detail. G&U has been and continues to be entirely 

3 In addition to the facts recited in the Petition, which refute the Town's argument, two additional points, 
which were confirmed by the replies of the Town and the Department of Fire Services, are noteworthy. 
First, the State Fire Marshal acknowledges that a representative of his office was at a meeting with the Fire 
Chief of Grafton to discuss the transloading facility in June 2011, or a year and a half prior to the Town's 
cease-and-desist order in December 2012. Second, the statement in the Affidavit of Tim Mcinerney, the 
Grafton Town Administrator, which was submitted as Attachment A to the Town's Reply, to the effect that 
at a meeting in July 2012 Mr. Delli Priscoli "made an offhand comment about a tank" and did not "make 
known to me that he was planning to site a massive propane operation at that location", is contradicted by 
the statement of the Grafton Police Chief, who also attended the meeting, that "Mr. Delli Priscoli also 
briefly discussed his intentions for the construction of a propane storage facility on G&U RR property 
located at 42 Westborough Road." See Exhibit A a1ttached to the Verified Statement of Jon Delli Priscoli. 
Given the Town's adamant opposition to the transloading facility, even an "offhand comment" to Mr. 
Mcinerney, who was not called by the Town to testify in the federal court hearings, should presumably 
have precipitated significant further inquiry by the Town at that time if Town officials had any questions. 
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willing to make available to the Town and its advisors any additional details that G&U 

has or the Town may request. Unfortunately, the Town continues to have a negative 

view of the project and seems to be more interested in pursuing alleged violations of its 

permitting requirements rather than engaging in a dialogue to address safety plans 

relating to the construction and operation of the transloading facility. The Town's 

position at this time seems to be exemplified by the repeated comments in its Reply 

asserting that G&U lacks veracity and credibility, rather than directed toward addressing 

the substantive issues relating to the construction and operation of the facility. 

Nonetheless, G&U remains ready, willing and able to resume the discussions so that the 

Town and other regulatory agencies can be satisfied concerning the public health and 

safety of the transloading facility. 

[Remainder of page intentionally left blank.] 
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CONCLUSION 

G&U respectfully urges the Board to reach a prompt decision that preemption 

applies to the construction and operation of the propane transloading facility in Grafton. 

The Board now has a record that is without question sufficient to support a determination 

that state and local preclearance, zoning or permitting regulations are preempted. 

Dated: September 9, 2013 
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Respectfully submitted, 

GRAFTON & UPTON 
RAILROAD CO. 

~~~fh=L J es ~ Howard 
70 Raiic o Road 
Carmel Valley, CA 93924 
831-659-4112 

Linda J. Morgan 
Nossaman, LLP 
1666 K Street, N.W. 
Suite 500 
Washington, DC 20006 
202-887-1400 



VERIFICATION 

I, Stanley Gordon, Vice President of Grafton & Upton Railroad Company, 

verify under penalty of perjury that the facts set forth in the foregoing Supplement to 

Petition for Declaratory Order are true and correct. Further, I certify that I am qualified 

and authorized to verify the foregoing document and cause it to be filed. 

Executed on September~2013. 

{P0171978} 



CERTIFICATE OF SERVICE 

I hereby certify that I have caused the foregoing Supplement to Petition for 

Declaratory Order to be served by sending copies by e-mail on September 9, 2013 to all 

parties on the service list. 

~G~ 
J es E. Howard 
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EQUIPMENT PURCHASE AGREEMENT 
ASSIGNMENT OF CONTRACTS 

& 
TERMINA TlON AGREEMENT 

flus Agrco:mem. made as of this I..Jth duy uf :\u •ust, 2(11., (hereinafter referred to as the 
"EquiltTH:nt Purchase . gn: ·m.:nt''). or mrd b!.: t\ CCII ( jl{ r fin lllCinc LLC, of 12 Roosevelt Ave .. 
. •ly. tic. CT 0 :15- (hercinHflcr referred t as "UI' I"') and II 1\m.:ncan T ransloading. LLC of 42 
Wcstb !rough Rd .. 1 nh mrt n. M!\ 0) 53f (hcrd uall.:r ret erred to 3S "All Am';:rican") and 
Patriot Gas .'upply. LJ. ~ of I '' Indian Ro ·k l.an.:. Ur 'l"llwich. T 06830 (hereinafter referred to 
as "Pntri t'') nm.l the mfton " ' Upt m Railroad ompany. , Massachusetts corporation having a 
u ·u!ll pltl e of hu incss at 112 13Mton Post [{ uu. ·IMihoriJU >h. MA 01752 (hereinafter the 
"Railroad"). 

RECITALS 

A. The Railroad had decided to develop and constru.:t a transfer facility for the 
transloading of liquefied petroleum gas ("LPG'') at the Railroad's rail yard in North Grafton. MA 
(hereinafter referred to as the ·'LPG Transfer Facility''). 

B. fhe Railroad and Gin . II t\ nh.: n~.;an and l'atriot entered into a Financing, 
r cvdoJ!IliCil( Ami onstruction f\ grt:dlllC111 (IS o f . \> em her s. 2012 (hereinafter reterred to as 
"F C . grc mt:: nt" whereby iR ' a· uhligatc.ll > tin<ln ·e and to facilitate certain aspects of the 
c nstrucllon f the I.P 1 Tran. fer ·acili ty. inclu ling. the leasing to the Railroad of tour (4) 

• 0.000 gaJI '" LP tanks. a rail tower piping ' y-tcm. tan!. healer . piping. pumps. compressors. 
wat.:r uppn:~sinn system :tnd a ll related equi pment Jnd stnu.:lltres thereto determined to be 
nt:l'C ~ftl')' I<' cons tnt 1 &nd opcrat,• the LP lr'JIISI\:r Factlity rh rcinafter referred to as the ·'LPG 
Equipment") 

C. The Railroad and All American entered into a I ermin:il rr tn~lo:u.ling Agreement 
as of October 1. 2012 (hereinafter referred to as "Transloaditl" Ag n:.:-mrnt") whereby All 
American was to act as the contractor for the Railroad to pro,·ide transload scrvrces of LPG for 
the Railroad at the LPG Transfer Facility when the LPG Tr:ms cr I acilit) Wll ~ completed and 
became operational. 

D. The Railroad and Patriot ,·utcred int ' a Contid.:ntial Rail Transportation 
Agreement dated as of October I. 2012 (hcrc:inafter referred to as "Rail Transportation 
Contract'') whereby Patriot gave the Railroncl mmimum volume commitment of rail cars of 
LPG when the LPG Transfer Facility was comple ted and hL·c.:ame operational. 

E. The aforesaid FDC Agreement. Transloading Agreement and Rail Transportation 
Agreement are hereby collectively referred to as the .. LPG Agreements'' and GRT. All American 
anJ Patriot are hereby collectively referred to as the .. LPG Interests''). 

F. The LPG Agreements w~:re entered into with the Railroad by the LPG Interests 
with the expectation that the Railroad would haVt: its LPG Transfer Facility open and operational 
in the summer of2013. 



G. With the May 17. 2013 decision in the US District Court District of 
Massachusetts Civil Action NO. 12-cv-40 164-TSH, it is apparent that the To \\on of Grafton will 
continue to challenge the Railroads" ability to open and operate its· LPG Transfer Facility and 
that the date when the Railroad is likely to receive a decision granting it the authority to operate 
its" LPG Transfer Facility remains unknown. 

H. The Railroad tenninatcu the: LP I t\ grcCIIlCII I:. hy 1uticcs ur r~rnunaticm to lb 
LPG Interests effective July 17. 201 attnchcd lu:rcto as E. hlbll f nnd the Ll' lntcr.:sts have 
decided to accept and agree to the terminatiun .. Ill of th e: IJ'O grccm~111s anu t 11ransr r title l(l 
all of the LPG Equipment along with an a ·sig.nrnenl l all c. istinc un t ra\~ 1 n:quin.:d to complt:lc 
the LPG Transfer Facility to the RailrllHd and the Rnilro~td has agr.:cu t 1 wke title to the LP , 
Equipment along with an Assignmcm o :ontra ·t rcquir~u to c. mpkt<· thc: LPG 1 nms cr 
Facility. 

NOW THEREFORE. in consideration of One ($1.00) Dollar and other valuable consideration. 
the receipt of which is hereby acknowledged as having been delivered and accepted, the 
undersigned hereby agree and covenant as follows: 

AGREEMENTS 

I. \ ncr;;hjp or !;g uromcnt. iRT. thi.' tl\\'lll:r ol' the LPG Equipment, hereby transfers title 
Equipment to the Rni lrvad pursuant to the terms and conditions of the Bill of 

ale auuched herct as Exh ibit A. whi ·h 13ill of Sale describes. itemizes and lists the 
indi idual and totaJ cost( ~) of the u·n rquipment. 

2. Assignment of Contracts. GRT. hereby assigns to the Railroad the wntracts that are 
itemized on Exhibit B and the Railroad accepts the outstanding liabilities thereunder 
totaling $269.954.00 and all other obligations set forth in the contracts. 

3. Payment. The Railroad agrees \C) Pfl. "l·l"l r,r th . I l'{j cqU!pment pu ' U<IIll hl lll. h.:nllS 

and conditions of the . ruiprnenr I <\It: allnchcd herl'l }I Exhil•it l ' (lht: ""Fquipmc:nt 
Note"). TI1e Equipment \H • . tal(·· in part that. (a) th ' md •htcdncss hereunder hall 
become due and payable on thl· curlic. r of ninety (IJOJ duy al ter rhe issuanc' of a linal 
decision on terms and ondili l)IIS rcas nnbl. Cl' ·pl:lhlc 10 the Railn, ll finding that the 
the legal right of federal preemption appli.:s I 1 rhc Railn1~1d 1 constn1c1 and op~:mh: tit~: 
LPG Transfer Facility intended tu lw const.ru ' tell ani pt:r:tted und~ the FD 
Agrccm.:nl. by either f the Surli"tcc I mnspomnion lioard (- S 13 .. ) ,1 nJior nn~ court of 
'Cln1pctcnt juri. di ·u n und the c:xpirution ran) und all applicahlc ~•rrcal pc;riods. 01 tJw 
90111 day after lhc Roilro:Jd begins p punl· tmns louding l p<.:ratiuns h} utili7ing. uny 
p rlion I r thl' LPG 1: (Uipnrcnt :It the pcrman.:nt l.l'lj Truuskr htcilit. Ill . ran~·n. but in 
nv C\'cn t. Iiller than Jum: .>0. ~1115 an I bi Lhar th~: nblig111ion. ther~undcr :trc ' ithout 
recourse to the Railroad and that }RT will to k solei) to the l.PCI Fquipmcnt in thee cnt 
of any default by the Railroad 

4. Securitv. The Railroad shall give GRT a first se<:urity interest in the LPG Equipment 
pursuant to the terms and conditions of the Security Agreement attached hereto as Exhibit 
Q. 



5. arion. ' I< T ln:reby warrant:i that 11 hr~..~ I OO"Io unem:umhcrcd 1 wu..:rship oltlu: 
l:quipment. including th~· legal right I trnJlSicr title c>f the ·nmc to the Railroad ;md 

thlll the RT sha ll indemnify and htokl th • Railro. d lwnnl •. s fr •m :md ugain. t , n) and 
ctll claims. uctions. liabiliuc:s. k1sscs or damages. indLJJing reusonuhlc atwmcys' fee· 
relmcd to. nrising out r or incum;J pril r HI ,, 111 COIIJIII1 ti n \\ ith UlC transter of 
own rship ofth~ LP<i Equipll ll!llttll the R.lilroad. 

6. Rmlrm1d 's l.iubilit' . 'I he RailroaJ ·hall have no linhilit} l{•r uuy luss or damage: ocsulting 
from thl· own •rship of tlw ·.qutpm nl hy In .md ~•II responsibility r ran~ and , II luss 
or dmnugc: resulting lrom the ownership fmd operation. pl)sscssi n. tr tnsporwri n. 
111 vemcnt and usc ofth Equ ipment prior to the dat~: or the: Bil11>f Sa h.· eff'Ctllating this 
trans cr. in ·lud in~ all ca ntrnct rclntin l! th..:rt>tt•. shall bt· thl.' s.1k ~~nll complet(' 
responsibility of RT. other thnn due 1(1 th~ 111: g!igcnc~ •>r Jh_. intt'nti1111ul wrongful uct (II 
the Railroad. 

7 Ta"\cS. lfl has pai I or c;h II pay all n..;!>e~ ·•m·nt5 au I taxc · including pl·rslm;tl property 
taxl!s. sales taXI:! which may now or hcr.::altcr uc 1111p l:;cJ IIJl<.lll the ownership. 
PliS$CSSi 11 nr liSl' or till: ,.. I EtJUipneelll prior l till.' uat~· lf the Bill ... r . ale:. lllo: 

8. 

Railr ud hns rcsponsihllity I' r taxes and insurancl' ahc1 th<" date of tmnst(:r of the 1.1' • 
·quipment" further cuumcrutcd in tlw ' c: ·urity Agreement of even date 

9 Furth~:r As. urnnces. The Railroad and the LPG Interests shall perfom1 all further acts 
:md cxco:ute nnd deliver to each other. upon r.:quest. such instruments. assurances and 
other documents u:; .:a~:h deems necessary or advisable to carry out the terms of this 
[':CJttiprnent Purcha:c Agreement. 

10 Notices. All nDtices relating hereto to be delivered by the parties shall be mailed by 
certified or registered mail to the address designated by the Railroad and the LPG 
Interests in writmg. 

II . t\I![C¢IllCnts. 'I his g n.:euwm and tJH.: :qu•pm~m l ' olt.: and th.: Scl' llnl~ grccmcnt !I • 

the entire agrccmen1 by aucl 1><:1\~ccn the partie · rd 1ting w the sutw:: 1 muller hcr.:of and 
only he mu lilied by \ rill ·n adtlcndum :md th..:rc nrc Jill other .•gr.:cmem:,. of any I} pe or 
kind. ei ther in \\l'iting , r nral by ;111d hetwcm the paruc:;. II tcrn1s :onJ 'mdltions and 
covcnauts hotrewi th sha ll survive the cxpirntion or ther u:nnin ttion uf thi · Rc:;t, tell 
Equipment Agreement. An) pr 1vision •f this agrcemcm which i uncnforc ·able shalln t 

ill\ aliclntc the rem:1ining pr.:~ isitms. fo th~· cxt ·nt pcnniucd b~· arpli ·a hie law, tht:. 
Jllrtie her<lb. \\aive any provision vf 1:1\ winch ren lc::rs tny pnwision hereof prohibited 
nr uncnfon:..:ubk in nny respect Tlw . gr('cmcut sh·•ll hl' nnstmcd in a curdancc with . 
and h. II be g<werncd h)'. the laws ,f the: C:Nlllllllnwcalth or Ma.ssudlusllllS. 

-' 



12. 

IN WITNESS WHEREOF, the parties I ~ l o have executed this Equipment Purchase Agreement 
r date written above. 

t:t• 

• ' '••' ' ' ' • I I 



12. Disclaimer of Warranties. RAILROAD A 'K t 0 \'v LEDUF.' I'H t\T II 1\ ' 'EP1 S I IlL 
EQUIPMENT "AS IS" AND AGREES I l l THF 1 p ·· INTL·REST H/\V[ 1 
MADE AND DO NOT HEREBY M;\ K =. NY RI:PR ::si ·.NTATI N. W RR fY 
OR COVENANT, EXPRESSED OR IMPI leD. INCLUI INI. WAIU<.A l Tl · ' F 
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, WITH 
RESPECT TO THE CONDITION, QUALITY, DURABILITY, CAPABILITY OR 
SUITABILITY OF THE EQUIPMENT OR AGAINST ANY PATENT OR LATENT 
DEFECTS THEREIN. LPG INTERESTS WILL AND HAVE ASSIGNED TO 
RAILROAD ANY AND ALL WARRANTIES AND SERVICE CONTRACTS 
RELATING TO THE LPG EQUIPMENT. 

IN WITNESS WHEREOF, the parties I .:h1 have executed this Equipment Purchase Agreement 
and Tennination A r<:er 1 n rs of the . date written above. 

Jonathan !stei n. Manager 
,... And Not Individually 

Patriot Gas Supply. LLC 

By: a.u.t._;_\->. ~-
Austin P Clark, Manager 
And Not Individually 

4 



EXHIBIT A 

BILL OF SALE 

This Bill of Sale (this .. Bill of Sale"), dated August 14, 2013 , by and between GR1 
Financing, LLC, a Delaware limited liability company ("Seller .. ) and Grafton & Upton Railroad 
Company, a Massachusetts corporation ("Buyer"). 

Reference is hereby made to that certain Equipment Purchase Agreement & Termination 
Agreement, dated as of August 14, 2013 (the ''Equipment Purchase Agreement"), by and 
between Seller and Buyer. All capitalized terms not otherwise defined herein shall have the 
meaning ascribed to them in the Equipment Purchase Agreement. 

NOW, THEREFORE, in consideration of the foregoing and tor other good and valuable 
consideration. the receipt and sufficiency of which are hereby acknowledged and intending to be 
legally bound hereby, Seller does hereby sell, assign. transfer. convey. and deliver to Buyer. all 
of Seller's right. title and interest in and to the Equipment described in Schedule I attached 
hereto (the .. LPG Equipment''), free and clear of all liens, mortgages. pledges. security interests 
and other encumbrances of any kind; 

TO HAVE AND TO HOLD the LPG Equipment unto Buyer, its successors and 
pennitted assigns. for its and their own use and benefit, forever. 

The Seller hereby warrants, represents and covenants that it is the lawful owner of and 
has good and valid title to the Purchased Equipment. free and clear of all liens, mortgages, 
security interests, pledges and other encumbrances; and that it will defend the LPG Equipment 
against the lawful claims and demands of all persons. 

This Bill of Sale shall be binding upon and inure to the benefit of Buyer, its successors 
and pem1itted assigns. 

Nothing in this Bill uf Sale. express or implied, is intended or shall be construed to confer 
upon or give to any Person, other than Buyer. its successors and permitted assigns. any remedy 
or claim under or by reason of this instrument or any tcm1, covenant or condition hereof. and all 
of the terms, covenants. conditions. promises and agreements in this Bill of Sale shall be for the 
sole and exclusive benefit of Buyer, its successors and permitted assigns. 

Seller shall. from time to time after the delivery of this Bill of Sale, at Buyer's request 
and without further consideration (other than the reimbursement of costs and expenses 
reasonably incurred by Seller), du, execute. acknowledge and deliver, or cause to be done, 
executed. acknowledged and delivered , all and every such further acts, conveyances, transfers. 
assignments, powers of attorney and assurances as Buyer may reasonably require more 
elTectively to sell, assign, transfer, convey, and deliver to Buyer the LPG Equipment or to carry 
into effect the intent and purposes of this Bill of Sale. 

This Bill of Sale shall be governed by and construed in accordance with the laws of the 
Commonwealth of Massachusetts (without giving effect to conflicts of law principles) as to all 
matters. including validity. construction, elTect. performance and remedies. 



IN WITNESS WHEREOF, Seller and Buyer have caused this Bill of Sale to be duly 
executed by their respective authorized officers as of the day and year first above written. 

Seller: 

GRT FINANCING. LLC 

By: _:4_~' . • ~~~ /![/J4-
Name: Larry Chesler Title: Manager 
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131" 

Freight 

Freight 

Stock code 

Outside Services 

Description 

131" x 8"-0" Pre-cast pier 

Pier Freight to Grafton MA 

Crane Rental 

TANKS - Located in Fall River 4 - 80,000 Capacity Tanks 

ACF-Industries Vessel# 44-62066-1 

ACF-Industries Vessel # 44-62066-2 

ACF-Industries 

ACF-Industries 

Vessel# 44-62131-1 

Vessel# 44-62131-2 

TANK TRIM-TANK TRIM-TANK TRIM-

Outside Services Code Work Engineering 

Outside Services Inspections 

SF4300-MOD 4" 300# Studded Flnge Modified 

RS101 3" relief valve stack 

C6342-11-130 Magnetellevel gauge 130" 

TH100 Thermometer 6" 

A2805C 3/4" Combination valve 

GAR175 Garlock 18" 300# gasket 

BK-100x6 1" x 6" Stud w/nut 

C427-24-400 Fisher 3" 400gpm Intern Valve 

C404A-32 Fisher 4" Internal Valve w/Act 

A8574G 4" Relief Valve Manifold 

WN600 6" 300# WN flange, sch 40 bore 

BK4300 4" 300# Bolt Kit 

COLD VAPOR TANK TO HEADER LINE 

Nl300xWN 3" X WN nipple 

WN3300-3 3"-300# WN flnge, 40# bore 

BF3300 3" 300# Butterfly Valve 

EW300 3" sch 40 butt weld elbow 

FLX300-18 3" x 18" flex connector 

PIPE300-40 3" sch 40 pipe 

BK3300 3"-300# Bolt kit 

GARBS Garlock gasket, 3"- 300# 

Nl300xWN 3" x WN nipple 

WN3300-3 3"-300# WN flnge, 40# bore 

BF3300 3" 300# Butterfly Valve 

EW300 3" sch 40 butt weld elbow 

PIPE300-40 3" sch 40 pipe 

BK3300 3"-300# Bolt kit 

8.00 

4.00 

2 4.00 

1.00 

1.00 

1 00 

1.00 

1 00 

1.00 

Quantity 

4.00 
8 00 

32.00 

4.00 

4.00 
4.00 

4 00 

96.00 

8.00 

8.00 
8.00 

8.00 

28.00 

1.00 
16 00 
4.00 
8.00 

4.00 
84 00 

28.00 

28.00 

1.00 

18.00 

4.00 
11 00 
84.00 
28.00 



GARBS 

FLX300-18 

FLXF300-18 

Garlock gasket, 3" - 30011 

3" x 18" flex connector 

Flex Conectr 3" FLG x FLG 300# 

LIQUID OUT -FROM TANKS TO LIQUID OUT HEADER 

LINE 

Stud 034xS 

COLD VAPOR HEADER LINE 

PIPE400-40 4" sch 40 PE pipe 

WN3300-3 3"-30011 WN tinge, 4011 bore 

AV02S 1/4" XH Thread-A-Let 

V-334 1/4" F x 1/4" M Needle Valve 

PRlOS-400 0-400 BM oil filled psi gauge 

CONNECTION FROM COLD VAPOR HEADER OUT TO 

LOADING RACK AND RAIL TOWERS 

BL3300 3"-30011 RF blind flange 

BF3300 3" 30011 Butterfly Valve 

EW300 3" sch 40 butt weld elbow 

BK3300 3"-300# Bolt kit 

GARBS Garlock gasket, 3" - 300# 

FLXF200-18 2" x 18" Flanged Flex Connectr 

BK2300 2"-300# bolt kit 

GAR200-300 Garlock gasket 2" 300# 

HOT VAPOR HEADER LINE INCLUDING CONNECTION 

FOR HOT VAPOR IN FROM RAIL TOWERS 

PIPE300-40 

WN3300-3 

BL3300 

3" sch 40 pipe 

3"-300# WN flnge, 4011 bore 

3"-300# RF blind flange 

28,00 

4.00 

16 00 

105 00 

9 00 

1 00 

1 00 

1 00 

2.00 

1.00 

2.00 

7 00 

7 00 

2.00 

10.00 

10.00 

105 00 

4.00 

2 00 



BF3300 3" 30011 Butterfly Valve 1 00 
EW300 3" sch 40 butt weld elbow 2.00 
BK3300 3"-30011 Bolt kit 7 00 
GARBS Garlock gasket, 3"- 30011 7 00 
AV025 1/4" XH Thread-A-Let 1 00 
V-334 1/4" F x 1/4" M Needle Valve 1 00 
PR105-400 0-400 BM oil filled psi gauge , 00 

LIQUID IN HEADER LINE 

Outside Services 6" 30011 x 2" Threaded Flange 1.00 
PIPE600-40 6" sch 40 PE pipe 126.00 
BL6300 6" 30011 RF blind flange 2.00 
BT075-4 3/4" x 4" gr. 5 Bolt 64 00 
GAR6300 6" 30011 Garlock Gasket 6 00 

AV025 1/4" XH Thread-A-Let 3.00 

3127U 1/4" hydrostatic relief valve 3.00 

CONNECTION FROM LIQUID IN HEADER LINE TO 

RAIL TOWERS 

AV400 4" weld-a-let 7 00 

EW400 4" sch 40 butt weld elbow 2.00 

BF4300 4" Butterfly Valve 300# 1 00 

GAR140 Garlock gasket, 4"-300# 11 00 

Stud 034x5 3/4" x 5" Stud w/nuts 88.00 

CONNECTION FOR TRANSPORT UNLOADING THROUGH 

BOBTAIL BULKHEAD 

AV300 3" XH Thread-A-Let 1 00 

LIQUID OUT HEADER LINE 

WNBOO 8" 30011 WN Flange, 40# Bore 2.00 

GAR8300 8" 300# Garlock Gasket 2.00 

Stud 034x5 3/4" x 5" Stud w/nuts 36 00 

AV300 3" XH Thread-A-Let 1.00 

WN4300 4"-30011 WN flnge, 40# bore 8 00 

WN3300-3 3"-30011 WN flnge, 40# bore 1.00 

AV025 1/4" XH Thread-A-Let 4 00 

V-334 1/4" F x 1/4" M Needle Valve 1.00 

PR105-400 0-400 BM oil filled psi gauge 1.00 

3127U 1/4" hydrostatic relief valve 3.00 

AV600 6" weld-a-let 2.00 

PIPE1200-40 12" sch40 Pipe PE 75.00 

BL12150 12"-15011 RFf Blind Flange 2.00 



RAIL TOWERS AND CATWALK BETWEEN TOWERS 

Railtower 

labor 

labor 

labor 

labor 

Freight 

RAIL TOWER PIPING 

Nl200x8 

BA200SS-3WAY 

Stud 034x5 

GAR140 

PIPE200 

LP200x15 

AC320-325 

Nl200x18 

AC305-325 

ME980AR-16 

930005-lH 

930005-RH 

AV600x1200 

SW45200 

TE200 

N562-U 

PropaneRailcar unload platform 
Gang Way 

Rail tower 70' Catwalk 

Catwalk Supports 

Crane To Set Towers 

Tower/Catwalk From Kearney MO 

2" x 8" XH nipple 

2" Stainless Steel 3 way 

3/4" x 5" Stud w/nuts 

Garlock gasket, 4"-300# 

2" sch 80 PE pipe 

2" x 15' lP hose w/ends 

3 1/4" M acme x 2" MPT 

2" X 18" XH nipple 

3 1/4" F Acme x 2"MPT hose cup 

MEC 2" ESV w/rotary actuator 

OPW Loading Arm left Hand 

OPW loading Arm Right Hand 

6" x 12" Weld-a-let 

2" socket wid 45 deg elbow 

2" tee 2000# 

Used Fisher Railcar ESV 2" 

LIQUID, HOT AND COLD VAPOR PIPING UNDER RAIL 

TOWERS 

--COLD VAPOR LINE-

PIPE30D-40 3" sch 40 pipe 

WN3300-3 3"-30011 WN tinge, 40# bore 

Bl3300 3"-300# RF blind flange 

GARBS Garlock gasket, 3" - 300# 

BK3300 3"-300# Bolt kit 

EW300 3" sch 40 butt weld elbow 

AV200 2" XH Thread-A-Let 

PIPE300-40C 3" sch 40 PE coated pipe 

AV025 1/4" XH Thread-A-let 

V-334 1/4" F x 1/4" M Needle Valve 

PRlOS-400 0-400 BM oil filled psi gauge 

H1 17# anode bag 

4.00 

8.00 

3 00 

6.00 

1.00 

4 00 

32.00 

4.00 

192 00 

24 00 

126.00 
24.00 

24 00 

24 00 

24.00 

24.00 

16.00 

8.00 

2 00 

24.00 

24 00 

8.00 

231.00 

4.00 

2.00 

3.00 

4.00 

8.00 

4.00 

105.00 

1 00 

1.00 

1 00 

1.00 



-HOT VAPOR LINE--

PIPE300-40 3" sch 40 pipe 210.00 
WN3300-3 3"-30011 WN flnge, 40# bore 4.00 
BL3300 3"-300# RF blind flange 2.00 
GAR135 Garlock gasket, 3" - 300# 3.00 
BK3300 3"-300# Bolt kit 3.00 
EW300 3" sch 40 butt weld elbow 4 DO 
PIPE300-40C 3" sch 40 PE coated pipe 105.00 
AV025 1/4" XH Thread-A-Let 1 00 
PR105-400 0-400 BM oil filled psi gauge 1 00 
V-334 1/4" F x 1/4" M Needle Valve 1 00 
H1 17# anode bag 1.00 

--LIQUID LINE--
PIPE400-40 4" sch 40 PE pipe 210.00 

BL4300 4" X 300# RF Blind Flange 2.00 

GAR140 Garlock gasket, 4"-30011 4.00 

Stud 034x5 3/4" x 5" Stud w/nuts 40.00 

PIPE400-40C 4" sch 40 PE coated pipe 105.00 

3127U 1/4" hydrostatic relief valve 1 00 

AV125 11/4" XH Thread-A-Let 1.00 

H1 17# anode bag 1.00 

COMPRESSORS 

Nl200x4 2" X 4" XH nipple 12.00 

BA200 2" Ball Valve 12 00 

T891GM4FBANSN N Corken T891 Compressor 2 00 

Outside Services 30 HP 3 Phase Exp Proof 4.00 

EL200 2" elbow 200011 12.00 

FLXU200-18 2" x 18" flex w/union 12.00 

LIQUID LINES FROM PUMPS 1 THROUGH 8 TO 

METERS 1 THROUGH 4 

WN4300 4"-300# WN tinge, 40# bore 16.00 

GAR140 Garlock gasket, 4"-30011 16.00 

BF4300 4" Butterfly Valve 30011 4.00 

PIPE400-40 4" sch 40 PE pipe 105 00 

PIPE400-40C 4" sch 40 PE coated pipe 210 00 

Stud 034x5 3/4" x 5" Stud w/nuts 166.00 

AV025 1/4" XH Thread-A-Let 4.00 

3127U 1/4" hydrostatic relief valve 4.00 

H1 17# anode bag 1.00 

Outside Services Insulated Bolts 8.00 



PW100-400 3M pipe wrap, 4" 

METERING SYSTEMS FOR TRANSPORT LOADING 1 
THROUGH4 

Outside Services 

Outside Services 
Metering Skid Engineering 

Outside Services 

COLD VAPOR FROM HEADER LINE TO BOBTAIL AND 

TRANSPORT LOADING BULKHEADS AND RAIL TOWERS 
WN3300-3 3"-300# WN flnge, 40# bore 
EW300 3" sch 40 butt weld elbow 
PIPE300-40C 3" sch 40 PE coated pipe 
BK3300 3"-30011 Bolt kit 
AV025 1/4" XH Thread-A-Let 
V-334 1/4" F x 1/4" M Needle Valve 
PRlOS-400 0-400 BM oil filled psi gauge 
H1 1711 anode bag 
PW100-400 3M pipe wrap, 4" 
PIPE200-40 2" sch 40 PE pipe 

EW200 2" sch 40 butt weld elbow 
GAR200-300 Garlock gasket 2" 30011 

BK2300 2"-30011 bolt kit 

TH2300-2 2"-300# x 2" thr flange 

FLX200-18 2" x 18" flex connector 

ME551 pneu control for NSSO ESV 

Nl200xWN 2" X WN nipple 

TW200-40 2" sch40 butt weld tee 

LIQUID FROM TRANSPORT METERS 1 THROUGH 4 TO 
TRANSPORT BULKHEADS 

GARBS Garlock gasket, 3"- 300# 

TH3300-3 3"-30011 x 3" thr. flange 

BK3300 3"-30011 Bolt kit 

AC100-175 1 3/4 Ac plugs, nylon/chain 

EW300 3" sch 40 butt weld elbow 

TW300 3" butt weld 300011 tee 

3127U 1/4" hydrostatic relief valve 

LP100x15 1" x 15' LP hose w/ends 

ME825-16 MEC 2" Full Port Globe Valve 

ME825-10 MEC 11/4" Globe Valve 

AC305 3 1/4" Acme plug w/chain 

AC175-100 1 3/4" FM Acme x 1" MPT 

10.00 

1 00 

1.00 

3.00 

4.00 

188.00 

3.00 

4.00 

4.00 

4.00 

2.00 

4.00 

63 00 

4.00 

4.00 

4.00 

3.00 

3.00 

3 00 

3 00 

2 00 

1 00 

4.00 

1.00 

2.00 

12.00 

4.00 

12.00 

4.00 

8.00 

4.00 

8 00 

4.00 



TRANPORT UNLOADING 

BULKHEAD 

GARBS Garlock gasket, 3"- 300# 1.00 
TH3300-3 3"-30011 x 3" thr. flange 1 00 
FLX300-18 3" x 18" flex connector 1.00 
NSS0-24 3" Fisher Snappy Joe 1.00 
EL300 3" elbow 200011 2.00 
N1300x12 3" x 12" XH nipple 1.00 
BUK1038 3" x 3" x 11/4" bulkhead 1 00 

SN300x200 3" x 2" XH Swage nipple 1.00 
SN200x125 2" x 11/4" XH swage nipple 1.00 

ME815-16 MEC 2" full port angle valve 2.00 

ME825-10 MEC 11/4" Globe Valve 1 00 

AC170-175 1 3/4 M Acme x 11/4" MPT 1.00 

AC150-175 1 3/4" Acme Cap, nylon w/chain 1 00 

AC320-325 3 1/4" M acme x 2" MPT 1.00 

AC300-325 3 1/4" Acme Cap, brass w/chain 1.00 

SW300x200 3"" x 2" sch 40 Weld reducer 1.00 

LIQUID FROM BOBTAIL LOADINGfTRANSPORT 

UNLOADING BULKHEAD TO LIQUID IN HEADER LINE 

Nl300x18 3" X 18" XH nipple 1 00 

N1300x6 3" X 6" XH nipple 1 00 

ME875-S-24 MEC 3" sight flow swing check 1 00 

PIPE300 3" sch 80 PE pipe 21 00 

Nl300x8 3" x 8" XH nipple 1.00 

Labor Lead Man 8.00 

Labor Helper 8.00 

BUK1038 3" x 3" x 11/4" bulkhead 1.00 

TH3300-3 3"-30011 x 3" thr. flange 1 00 

ME825V-10 MEC 11/4" Globe Valve, Viton 1.00 

EW600 6" sch 40 butt weld elbow 2.00 

ESVSYSTEM 

7605PN-50 pneumatic control kit 8 00 

Outside Services Industrial Air Compressor 1.00 

Outside Services Air Quick Disconnect Fittings/ 24.00 

CY425-U used 42511 Cylinder 125 gallon 1.00 

Methanol Methanol, per gallon 75.00 

Labor Lead Man 40 00 

Labor Helper 40.00 

ME815-24 MEC 3" Full Port Angle Valve 1.00 



ME815-16 MEC 2" full port angle valve 1.00 

SOL200 2" Socket-o-let for 3"-6" pipe 24.00 

SOL2x6 2" Socket-o-Le! for 6" pipe 2.00 

AV300-600 Weld-o-Let 3" onto 6" Pipe 3.00 

AV300x300 3" weld-o-let 4.00 

503300 3" 300# Slip On Flange 2.00 

TW300 3" butt weld 300011 tee 1.00 

BF3300 3" 30011 Butterfly Valve 4.00 

{111SCf!((~r/J PIYilJ AM) EQvJf'Mt~ &'1/P,PUtlJ ncr A2 C.Oif'fJCIJf@vA/ 
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EXHIBIT B 

CONTRACTS 

I. Contract of August 31,2012 with LPG Ventures, Inc. 

2. Contract of November 14, 2012 with A/Z Corporation. 

3. Contract of November 17, 2012 with Luther Fence. 



D I I A 

~ 
D.fS 16 N· au ILD 
INSTITUTE OF AMEtiCA 

Standard Form of Agreement Between 
Owner and Design-Builder- Lump Sum 

7"his do,·umenl has imporlanllegal cumequences. Consul lui ion wilh 
an al/orney is rrn·ommended with respeclla its complelion or modification 

Thts AGREEMENT is made as of the ...1.1.§!_ day of August in the year of 2012 
between the following parties. for services in connection with the Projec t identified below 

OWNER: 
( Namf! und address) 

Lawrence C. Chesler. Member 

DESIGN-BUILDER: 
rName ami tHidreu) 

PROJECT: 
(/ndude frujeCt name und lcx:uwm 
m 11 h'tll uppew m lht! Contrucl 
l>tx..-um.:nl!i) 

GRT Financing LLC 
12 Roosevelt Ave 
Mystic, CT 06355 

L.P.G. Ventures. Inc. 
9611 E. 53'd Street 
Raytown. MO 64133 

Grafton Propane Terminal 
North Grafton, MA 

. by and 

In consideration of the mutual covenants and obligations contained herein, Owner and Design-Builder agree 

as set forth herein 

DBIA Document No. 525 - Standard Form of Agreement 
Belween Owner and Design-Builder - Lump Sum (Modified) 
1998 Design-Build lnsmute or America 

Page 1 



Article 1 
Scope of Work 

1.1 Design-Builder shall perform all design and construction services. and provide all material, equipment. 
tools and labor. necessary to complete the Work described in and reasonably inferable from the Contract 
Documents and Owner's written project criteria provided to Design-Builder. 

Article 2 
Contract Documents 

2.1 The Contract Documents are comprised of the following 

.1 All written modificatrons, amendments and change orders to this Agreement issued rn 
accordance with OBI A Document No 535, Standard Form of General Conditions of Contract 
Between Owner and Design-Builder (1998 Edition) ("General Conditions of Contract"); 

.2 This Agreement. including all exhibits and attachments, executed by Owner and Design­
Builder: 

.3 Written Supplementary Conditions. if any, to the General Conditions of Contract: 

.4 The General Conditions of Contract; 

.5 Construction Documents prepared and approved in accordance with Section 2.4 of the 
General Conditions of Contract 

.6 Design-Builder's Deviation list, if any, contained in Design-Builder's Proposal, which shall 
specifically identify any and all deviations from Owner's Project Criteria; 

.7 Owner's Project Criteria: 

.8 Design-Builder's Proposal. except for the Deviation List. submitted in response to Owner's 
Project Criteria; and 

.9 The following other documents. if any: (ldmtlfi.·.jorexampl<, UmtPnc<Sch<Jules. O.·stgn-Build.-r'sa/louan<:es 

l't'l}'ol m011ct .. 'itandard ReqWrt!nlt:.'riU. Uwr.l!r=J Pemw i.1.t.1 and un;~• orher dcx;r~me111 Ou-ne1 and Deslgtr-Hrtdder elccs to mu~ u 

t 'ontrocl /Joc:umC!n/J 

- Design-Burlder's quotation July 27. 2012 
-Standard Form of Agreement Between Design-Builder and Deslgm~r (modified) 

Article 3 
Interpretation and Intent 

3.1 The Contract Documents are intended to permit the parties to complete the Work and all obligations 
required by the Contract Documents within the Contract Time(s) for the Contract Price. The Contract 
Documents are intended to be complementary and interpreted in harmony so as to avoid conflrct. with words 
and phrases interpreted in a manner consrstent with construction and design industry standards. In the event 
of any inconsistency, conntct, or ambiguity between or among the Contract Documents. the Contract 
Documents shall take precetlence In the order in which they are listed in Section 2. 1 hereof. 

Pag~2 DBIA Document No 525 • Standard Form of Agreement 
Between Owner and Design-Builder .. Lump Sum (Modified) 

1998 Design-Build ln!>lilute or America 



3.2 Terms. words and phrases used in the Contract Documents. including this Agreement. shall have the 
meamngs given them in the General Conditions of Contract 

3.3 The Contract Documents form the entire agreement between Owner and Design-Builder and by 
1ncorporat1on herein are as fully bmding on the parties as if repeated herein No oral representations or other 
agreements have been made by the parties except as specifically stated 1n the Contract Documents 

3.4 In the event of some ambiguity in the Contract Documents. the parties shall be deemed to have jointly 
authored them and noth1ng shall be construed against or in favor of one party based on a party being deemed 
the sole author 

Article 4 
Ownership of Work Product 

4.1 Work Product. All drawings. specifications and other documents and electronic data furnished by 
Des1gn-BU1Ider to Owner under this Agreement (''Work Producf') are deemed to be instruments of service and 
Design-Builder shall retain the ownership and property interests therein, including the copyrights thereto The 
Owner shall not use the Design-Builder's Work Product to obtain bids from other contractors nor to build this 
project or any other project after termination of th1s Agreement except as permitted in Section 4.3 

4.2 Owner's Limited License Upon Payment in Full. Upon Owner"s payment in full for all Work 
performed under the Contract Documents, Design-Builder shall grant Owner a limited license tc• use the Work 
Product in connection with Owner"s occupancy of the Project. conditioned on Owner's express understanding 
that its use of the Work Product is at Owner's sole risk and without liability or legal exposure to Design-Builder 
or anyone working by or through Design-Builder, including Design Consultants of any tier and their respective 
officers. directors and employees (collectively the "Indemnified Parties") 

4.3 Owner's Limited License Upon Owner's Termination for Convenience or Design-Builder's 
Election to Terminate. If Owner terminates the Project for its convenience as set forth in Article 8 hereof, or 
if Design-Builder elects to terminate this Agreement in accordance with Section 11.4 of the General Conditions 
of Contract, Design-Builder shall, upon Owner's payment in full of the amounts due Design-Builder under the 
Contract Documents, grant Owner a limited non-transferable license to use the Work Product to complete the 
ProJect and subsequently occupy the Project, conditioned on the following: 

.1 Use of the Work Product is at Owner's sole risk without liability or legal exposure to any 
Indemnified Party; and 

.2 Owner agrees to pay Design-Builder the additional sum of Fifty-Thousand and No/1 00 
Dollars ($ 50,000.00 ) as compensation for the right to use the Work Product in 
accordance with th1s Article 4 1f Owner resumes the Project through its employees, agents. or 
third parties 

4.4 Owner's Limited License Upon Design-Builder's Default. If this Agreement is tern1inated due to 
Design-Builder's default pursuant to Section 11 2 of the General Conditions of Contract and (i) it is determined 
that Design-Builder was in default and (ii) Owner has fully satisfied all of its obligations under the Contract 
Documents, Design-Builder shall grant Owner a limited license to use the Work Product m connection with 
Owner's completion and occupancy of the Project. This limited license is conditioned on Owner's express 
understanding that its use of the Work Product is at Owner's sole risk and without liability or legal exposure to 
any Indemnified Party 

4.5 Owner's Indemnification for Use of Work Product. If Owner uses the Work Product under any of 
the circumstances identified in this Article 4, Owner shall defend, indemnify and hold harmless the Indemnified 
Parties from and against any and all claims. damages, liabilities, losses and expenses, including attorneys' 
tees, ans1ng out of or resulting from the use of the Work Product To the fullest extent permitted by law, the 
indemnity obligations of Owner related to the use or modification of Design-Builder's Work Product shall 

DBIA Documenl No 525 - Standard Form of Agreement 
Between Owner and Design-Builder- Lump Sum (Modified) 
1998 Design-Buold lnslilule of America 
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1nclude cla1ms alleging the negligence of any Indemnified Parties The parties agree that Owner can obtain 
Insurance to cover this risk. naming Design-Builder as an additional insured, the cost of such insurance is 
1ncluded 1n Owner's Project Budget 

Article 5 
Contract Time 

5.1 Date of Commencement. The Work shall commence within five (5) days of Design-Builder's receipt 
of Owner's Not1ce to Proceed ("Date of Commencement") unless the parties mutually agree otherwise in 
wriling 

5.2 Substantial Completion and Final Completion 

5.2 .1 Substantial Completion of the entire Work shall be achieved no later than December 1. 2012 with 
the followmg provrslon. A ll efforts wrll be m~omplete the construcuon and commrssronrng o f the 
ter mrnal. rncludrng temporary rnstallaUon of components and Q!prng where the availebilrtv of metenng svstems 
and compressors may require temporarv equipment to be mslalled rn order to achieve substantrat completion 
by Qecember 1, 201 2. as these items are sublect Ia manufacturers oroduction schedule Substantial 
Completion shall be as defined as set out in Section 1.2.11 of the General Conditions This dale shall be 
established by mutual written agreement of Owner and Design-Builder but shall be no later than the date of 
1ssuance of a temporary Certificate of Occupancy (TCO), or other applicable temporary use permit, by the 
local build1ng official or governmental entity. where applicable 

5.2.2 lntenm milestones and/or Substantial Completion of identified portions of the Work shall be achieved 
as follows: (Ins at nny 11/lr!rlm ml/e.\'ltm~s jar porii/JnJ of til~ ll'urJ. W/lh dtfferr!m I.dwduleJ dates for Suhstflll/JO! rumpltlun:) 

N/A 

5.2.3 Final Completion of the Work or identified portions of the Work shall be achieved as expeditiously as 
reasonably practicable Final Completion is the date upon which all work is complete, including any items 
identified in the Punch List prepared under Article 6 of the General Conditions Deficiencies in the Work that 
are discovered after Substantial Completion shall be deemed warranty work , which shall be corrected by 
Design Builder under Articles 2 9 and 2 10 of the General Conditions, but shall not be a reas•m to withhold 
final payment from Design-Builder. 

5.2.4 All of the dates set forth in this Article 5 ("Contract Time(s)"} shall be subject to adjustment in 
accordance wrth the General Conditions of Contract 

5.3 Time is of the Essence. Owner and Design-Builder mutually agree that time is of the essence with 
respect to the dates and times set forth in the Contract Documents. 

5.4 Liquidated Damages. Design-Builder understands that if Substantial Completion is not attained by 
the Scheduled Substantial Completion Date, Owner will suffer damages which are difficult to determine and 
accurately specify. Provided the parties agree on an early co mpletron bonus under Sectrcn 5.5. below. 
Design-Builder agrees that if Substanllal Completion rs not attained by N/A ( N/A I days after the Scl1eduled 
Substantial Completion Date (the "LD Date"), Oesrgner·Bullder shall pay Owner .J::HA.. Dollars(S N/A I as 
11qu1dated damages ror each day that Substantial Complelton extends beyond the LD Dale. The hqu•da ted 
damages provrCJed here rn shall be tn lreu of allllabihty for any and all extra costs. losses, expenses, claims, 
penalties and any other damages, wMther special or consequential , and of whatsoever nature incurred by 
Owner which are occasioned by any delay In achieving Substantial Completion. f!fltqutd~~tadwna,,sareappllcabh•to 

1.my cJmn I !! I /UI Ih 111 .. \t'CI/0 1/ j l ] hae~f. JhiJ Sa:L·IIcm 5 .J u·1JI llc'c'd to he.• ftll"lllificJ , n·cordmy,~l'} 

5.5 Early Completion Bonus. If Substantial Completion is attained on or before N/A ( N/A )~ 
the Scheduled Substantial Completion Date (the "Bonus Date"), Owner shall pay Design-Builder at the lime 
of Final Payment under Section 7.3 hereof an early completion bonus of N/A Dollars (S N/A )foreadl 
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day that Substantial Completion is attained earlier than the Bonus Date (/fan "arlywmpleiiOII bouu; /J appllwb/e /0 WI)' 

Ju1e 1 terforth 111 Section 5 1 '1 hereof tills s~c.·uon J 5 w11/ ne~d to he modified accordmg!)~ 

Article 6 
Contract Price 

6.1 Contract Price. Owner shall pay Design-Builder in accordance with Article 6 of the General 
Conditions of Contract the sum of One Million Six Hundred Ten Thousand. Two Hundred Dollars 
($1.610.200) ("Contract Price"), as defined in Design-Builder's quotation dated July 27, 2012. subject to 
exclusions and adjustments made in accordance with the General Conditions of Contract Contract Pnce 
does not include any sales, use, consumer, excise or other taxes mandated by applicable Legal Requirements 
in the State In the event the project is taxable, Owner is responsible for all taxes to the appropriate state 
agenc1es 

6.2 Markups for Changes. If the Contract Price requires an adjustment due to changes in the Wolil, and 
the cost of such changes is determined under Sections 9 4 .1.3 or 9.4.1 4 of the General Conditions of 
Contract, the following markups shall be allowed on such changes: (insw appllcable markups} 

.1 For Additive Change Orders, Design-Builder shall receive a markup of twentv-five percent 
( 1,i %) of the Cost of the Wolil covered by that Change Order for overhead and profit, plus a malilup 
of N/A percent ( N/A %) for bond, if applicable 

.2 For Deductive Change Orders, there shall be no markup on the direct cost 

.3 Where Additive and Deductive items are included in the same Change Order. the Design­
Builder's markup shall be calculated on the Additive 1tems only, not on the net result of all items in a 
particular Change Order 

6.3 Discounts. All discounts offered by Suppliers and others to Design-Builder for early payment shall 
accrue 100% to Design-Builder for which Design-Builder advances payment. Unless Owner advances 
payment to Des1gn-Builder specifically to receive the discount, Design-Builder may include in its Application for 
Payment the full undiscounted cost of the item for which payment is sought. 

7.1 Progress Payments 

Article 7 
Procedure for Payment 

7 .1.1 Owner shall pay Design-Builder ..llli!:!Y. percent ( 30%) of the Contract Price upon execution of this 
Agreement Upon completion of each phase of the Project (as defined in Design-Builder's quotation dated July 
27. 2012) Des1gn-Builder shall submit to Owner Design-Builder' s Application for Payment in accordance with 
Article 6 of the General Conditions of Contract. Terms: 

30% Upon Execution of the Contract ·· 

30% Upon Receipt of Major Components · 

30% Upon Final Inspection and Commiss1on1ng 

10% 30 Days After Commissioning as per Para 7 2 1 
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7.1.2 Owner shall make payment within thirty (30) days after Owner's receipt of each properly subm1tted 
and accurate Applicatton for Payment 1n accordance with Article 6 of the General Conditions of Contract, but 1n 
each case less the total of payments prevtously made, and less amounts properly withheld under Section 6 3 
of the General Conditions of Contract. 

7.2 Retainage on Progress Payments 

7.2.1 Owner will retain~ percent L.1Q...%) of the value of the project for 30 days upon completion and 
commtsstontng of the project, at whtch point the final payment of the 10% is due. 

7.2.2 Upon completion of the Punch List items or, if applicable, any portion of the Work, pursuant to Section 
6 6 of the General Conditions of Contract. Owner shall release to Design-Builder all retained amounts relating. 
as applicable, to the en lire Work or completed portion of the Work 

7.3 Final Payment. Design-Builder shall submit its Final Application for Payment to Owner tn accordance 
with Section 6 7 of the General Conditions of Contract Owner shall make payment on Destgn-Builder's 
properly submitted and accurate Final Application for Payment within thirty (30) days after Owner's receipt of 
the Final Application for Payment, provided that Destgn-Builder has satisfied the requirements for final 
payment set forth 1n Section 6 7.2 of the General Conditions of Contract 

7.4 Interest. Payments due and unpaid by OWner to Design-Builder. whether progress payments or final 
payment. shall bear interest after payment is due at the rate of __jd_ percent (__jd_ %) per month until paid 
In any legal action to recover or collect amounts due and not paid, Design-Builder shall be permitted to recover 
tis attorney's fees and costs from Owner 

7.5 Record Keeping and Finance Controls. With respect to changes in the Work performed on a cost 
basts by Design-Builder pursuant to the Contract Documents, Design-Builder shall keep full and detailed 
accounts and exercise such controls as may be necessary for proper financial management, us1ng accounting 
and control systems in accordance with generally accepted accounting principles and as may be provided in 
the Contract Documents During the performance of the Work and for a period of three (3) years after Final 
Payment. Owner and Owner-s accountants shall be afforded access from time to time. upon reasonable 
notice. to Design-Builder-s records, books. correspondence, receipts. subcontracts. purchase orders. 
vouchers. memoranda and other data relating to changes in the Work performed on a cost basis 1n 
accordance with the Contract Documents, all of which Design-Builder shall preserve for a penod of three (3) 
years after Final Payment. Such inspection shall take place at Design-Builder's offices during normal 
business hours unless another location and time is agreed by the parties 

7.6 Payments to Designer. Unless otherwise specified among the parties. Owner shall make all 
payments directly to Design-Builder's Design subcontractor ("Designer"). Design-Builde1 shall not be 
responsible for any payments to Designer nor shall Design-Builder be liable for and rights that Designer may 
have due to non-payment by Owner 

Article 8 
Termination for Convenience 

8.1 Upon ten (10) days' written notice to Design-Builder, Owner may, for its convenience and without 
cause. elect to terminate this Agreement In such event, Owner shall pay Design-Builder for the following 

.1 

.2 

Page 6 

All Work executed and for proven loss, cost or expense 1n connection with the Work including 
any applicable lost anticipated early completion bonus; 

The reasonable costs and expenses attributable to such termination, including demobilizauon 
costs and amounts due in settlement of terminated contracts with Subcontractors and Design 
Consultants; and 
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.3 The fair and reasonable sums for overhead and profit on the Contract Price 

8.2 In addition to the amounts set forth in Section 8 1 above, Design-Builder shall be entitled to receive 
the following 

,1 If Owner terminates this Agreement prior to commencement of construction, Design-Builder 
shall be paid ten percent UQ. %) of the remaining balance of the Contract Price. 

8.3 If Owner terminates this Agreement pursuant to Section 8 1 above and proceeds to design and 
construct the Project through its employees, agents or third parties, Owner's rights to use the Work Product 
shall be as set forth in Section 4.3 hereof. 
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Article 9 
Representatives of the Parties 

9.1 Owner's Representatives 

9.1.1 Owner designates the individual listed below as its Senior Representative ("Owner's senior 
Representative"). which individual has the authority and responsibility for avoiding and resolving disputes 
under Section 10.2 3 of the General Conditions of Contract: (Identify mdiwdual=o name, lill<. addrus and telephone nwnbm) 

lawrence C Chesler 
12 Roosevelt Ave 
Mystic, CT 06355 

9.1.2 Owner designates the individual listed below as its Owner's Representative, which individual has the 
authority and responsibility set forth in Section 3.4 of the General Conditions of Contract: rtlkntifymdwkiual=onamr. 
mle. uddrlu and ul~phone numb<rs) 

John Holstein 
12 Roosevelt Ave 
Mystic, CT 06355 

9.2 Design-Builder's Representatives 

9.2.1 Design-Builder designates the individual listed below as its Senior Representative ("Design-Builder's 
Sen1or Representative"), which individual has the authority and responsibility for avoiding and resolving 
disputes under Section 10.2.3 of the General Conditions of Contract: tJdemrfymd,...uJual"<nam•.wle. Cllfdrrsra,.Jr<lepirone 

John Baanders 
l.P.G. Ventures, Inc. 
9611 E. 53'd Street 
Raytown. MO 64133 

9.2.2 Design-Builder designates the individual listed below as its Design-Builder's Representative, which 
individual has the authority and responsibility set forth in Section 2.1 1 of the General Conditions of Contract: 
f/dmtifo. lmli\'ttluai=J namt. tulc oddre.u and 1~/ephone num~rs) 

Carroll Jordan 
Project Manager 
L.P.G. Ventures, Inc 
9611 E. 53ro Street 
Raytown, MO 64133 

Article 10 
Bonds and Insurance 

10.1 Insurance. Design-Builder shall procure in accordance with Article 5 of the General Conditions of 
Contract the following insurance coverages: (Arrach Insurance Schtdule rndicaling the requrred coverage. amount of required 

~.·aw:1 agt. dura11on c?f ,·ov~rage. requtr~d rollng of Insurance carriers and any other m.surunr:~ requm!mems requtr~d of tht! par:1es) 

TYPE 
1 Worker's Compensation 

Page 8 

REQUIRED LIMITS 
Statutory Amount 
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2 Employer's Liability $500,000 by disease 
$500,000 each accident 
$500,000 each employee 

3 Comprehensive General Liability 
General Aggregate 

(CGL) (19861SO Form or Broader) 
$1,000,000 

Completed Operations Aggregate 
Limit Per Occurrence 

$1,000,000 
$1,000,000 

The CGL policy should include the following conditions, in the policy or by special endorsement 
a) Premises and Operations 
b) Broad Form Contractual/Contractually Assumed Liability 
c) Independent Contractors 
d) Personallnjury 
e) Products/Completed Operations 
f) ·xcu· coverage- explosion, collapse, underground hazards 
g) Endorsement for Per Project Aggregate 

4. Automobile Liability (Hired. Owned and Non-Owned Included). 
Combined Single Limit per Accident $1,000,000 

5,.-.Sttildefs Ril>k 

6 Umbrella Policy $1,000,000 

7 Professional Liability (errors and omissions) $1,000,000 per claim and annual aggregate 
(May be procured and provided by Design-Builder's Design Subcontractor). 

10.2 Bonds and Other Performance Security. Design-Builder shall provide the following performance 
bond and labor and material payment bond or other performance security: (lnsm the omoum of conds und arry othu 

,,ndlllnru of the hand., or mhtr security) 

N/A - No bonds required 

Article 11 
Other Provisions 

11.1 Other provisions, if any. are as follows: (lnsm any addmunol provLSwnsJ 

Owner shall provide the following items for which Design-Builder shall have no responsibility or liability: 

a Fresh & waste water 
b. Three phase electrical service to site from PPL 
c. All site leveling and grading 
d. Drivers building and all costs associated with its move and install 
e Costs associated with RR sidings and crossings 
f. Trenching 
g Base rock. sand or asphalt required for the project 
h Drive/street access improvements 
i Site surveys and boundary identification 
j. Rock or other underground hazards 

11.2 Licensing 
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11.2.1 Design-Builder is not a licensed or authorized architect or engineer and Owner acknowledges that it is 
contracting with Design-Builder to merely furnish, but not to perfonn, design services, and to manage and 
administer the furnishing of such services. Owner further acknowledges that Design-Builder will obtain all 
design services from licenSed design professionals, duly authorized and registered to render such services in 
the state in which the Project is located. 

11.2.2 With the understanding that Design-Builder is not perfonning or rendering professional design 
services, Owner waives any defense to an action by Design-Builder to enforce this agreement which relates to 
Design-Builder's authoriza~on to render design services in the state in which the Project is located. 

In executing this Agreement, Owner and Design-Builder each individually represents that it has the necessary 
financial resources to fulfill its obligations under this Agreement, and each has the necessary corporate 
approvals to execute this Agreement, and perfonn the services described herein. 

OWNER: 

l.awn:ncc (' thcslc:r 

(Iiiii!) 

Date: 

p:\dn"s\654 TI002\00 134604 .doc 
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DESIGN-BUILDER: 

John Boando:rs 

({lilt} 

Date: 

p, ........ ».- ... A 

q/tt(J 2._ 
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Letter of Transmittal 
No. 4 

Project: Grafton/Upton Transfer Station 

To: Jon Holstein 
Spicer Advanced Gas Co 
36 Thames Srreer 
Groton. CT 06340 
Ph· (860)445·2436 

Ref: Change Request • 1: Site Grounding Grid 

WE ARE SENDING YOU: 

r Shop drawings rPrlnts rPiall$ 

r Copy of leiter 

j;;AUached 

r Change order 

1'7Senl via: 

r Spedftcations 

Document Type 

Change Requesl 

Coptae Date 

1215112 

THESE ARE TRANSMITTED as Ghecked below: 

1'7 For apProval 

r For ycur use 

r /4s requested 

r For review and romment 

r For Bids Oue 

Rernarlls: 

Copy To: 

r Approved n aubmitled 

r Approvec1 as noted 

r Returned for COm!cllons 

rO!har 

No. 

Job: 

Date: 

Ref No: 

rsamples 

PChangn Request 

DnGrlptlon 

Site Grounding Gricj 

C-5-7357 

1216/2012 

r Resubmit_ copies for approval 

r Submit _ ooples for distribution 

r Retum _ corrected prints 

/ 
/ t 
, //i 

/(r>j" , :C'('_/' 

Slgnalunt: - ,......,---.,---------------
Anlhony Ca•d~lo {f.J'I! Corpo1111lon) 

It enclosure& are nor aa noted, Joocny notify ut 11 once 

46 Norw1cl1 Westerly Road • P 0 Box 370 • North Stoninglon CT 06359 
One Research Drive •We91borough MA 01581 
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Change Order Request 

No: 1 

Tille: Site Grounding Grid 

Project: Grafton/Upton Transfer Station 

Job: C·S-7357 

To: Jon Ho111e1n 

Speer Advanced Gas Cc 

36 Tname,. Srr~et 

Groton CT 06340 

Ph (860}•45-2436 

Scope of Work: 

Date: 12/5/12 

;nsto•. 112 gtound•n9 gna and j3~ ground rod pomls Provu:le bonCJong ol all new Iowen equ•pment sk10 lPG tonk:s and 
prpng sleel Provide t-ond•ng lor frock •Sok:ltion and bond Ia gna 

Sct1eau1e 1mpac1 

we reserve the nghl to conecl this Quote (Of errors and omis.s•ons 
1rns ;Jr,ce ·~good lor ac c eptance With in 30 days lrom lhe dote of receipr 
{No .nterLneotiOI'lS erasures or olterotions ore to be mode to this quote w•rhouJ exptes~ c onsent ol All CorporohonJ 

Total Change Order Request: 

'' you hove any quesf•ons or teQU1te turther mlormollon/clorif•cohon. please conract me at (800)400-2420 

Appro-..ed oy 

Reporred By 

Dole: 

.:f, NtJI ,.,(11 V\~steriV Rvao • P 0 t3o:.: ::;·io • Nonn Ston.ngron L r 06~5~1 
12:4 Grove Stree-1 • Sune 10 I +Franklin MA 02038 

$1<.91399 
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Change Order Request 

No: 1 

Title: Site Grounding Grid 

Project: Grafton/Upton Transfer Station 

Job: c-s-7357 

Chong~> Requpsf t I SHP Grounding G~d Prk:e Br..akdown 

D..s.:Opllon 

01-1.40 PURCHASING 

01-160 I-IAOJfCI M"NAOE:R 

11)-100 JOURNEYMAN 

ElECIRICIAN 

02-200 SUEWO~J; 

Go)!>() [l(C!RICAl FORtMAN 

16-100 COPPER WIRt CAD 

SHOTS MOLDS AND 
G~OUND ~005 

Cosl Summasy: 

Markups/ Add-ons!l ons 

QtJanftty 

Labof rolal 

fqulpmenl Total 

Maf.,lals TofGI 

OlhtH To1al 

Subcontract total 

Mal 
Cos1 

UnH 
Mol Co5t OlhorCost Lobof Hn Coli Labor c;ost 

$2818 J9 

Material ,y,ort Up 

Soles lox 

17500 Hn 

200 1100 $14'100 

<00 101 .00 s~.oo 

1.5700 6600 $10361.00 

000 5J.OO SA24 00 

<00 71.00 )280.00 

$ !1 ,620.00 

~2.818.39 

$3.100.23 

s 2818.39 

Subtotal: 
10.~ 

625~ 

Total Change Request. 

46 Norwrcrr Westeriy Roaa • P 0 Box 370 • North Ston1ng1on. CT 06359 
124 Grove Streer • Surte 101 • Franklin . MA 02038 

Equip 
Co>! 

Sub 
Co1l 

$14.438.39 
$281 84 
$193 76 

$14.913.99 
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IAJA Document A107™- 2007 
Standard Form of Agreement Between Owner and Contractor for a Project of Limited 
Scope 

AGREEMENT made a• of the l'ourtc:enth day of November in the year Two Thou!HIIld 
Twelve 
( /11 ~Wrds. i11dicate day. month and year.) 

BETWEEN the Owner: 
(Name. legal srarus. address and other infomlaliOII) 

GRT Financin~:, LLC' 
12 Roosevelt Avenue 
Myst1c. CT 06355 

and the Contractor: 
(Name. legal.wams. uddres;· a11d urher inji>mwrion) 

NZ Corporation 
46 Norwich Westerly Road 
J>. 0. Box 370 
North Stonington. CT 06359 

tor the following Project: 
!Name. location and derailed descripuun) 

Grafton & Upton Terminal 
North Grafton. MA 

l11e 
(Paragraphs deleted) 
Owner and Contractor agree as follows. 

ADDITIONS AND DELETIONS: 
Tho D.Lill"i.Ot' ot a.ths dOCO.um nt 1· 
added inlormaUon needed fO< its 
completion The author may also 

IUI\'1) rom.oJ <.11 teou oltlte 0<19•"~ 
AlA standard fO<m. An AdrWons and 
Dehllions Reporlthat notes added 

informalion as weH as revts1oos to the 
standard form text is available from 
the author and should be reviewed A 
vertiCal line In the lell marg1n ol this 
document Indicates where tho author 
has added necessary 1nformat1on 
and where lhn author has added to 01 

deleted from :he origlnal AlA tw. 

Th1s ~ocumen1 has •mpor1anl lega1 

consequences_ Consultation wHh an 
auomey is encouraged mth res peel 
to its compl811on or modir1calion 

t.JI\ Dcx:umuf'lt i\1 01'• -::ZOUI. CO(,~~t<;.l!OO. l"lSl , t $$.. 1001, 1~1. 1!}66. 1~70. 1Q711 1~7ti. 1~7. 1~7 .)''1Cf:2007 uyTf'l4tl··men.:.'ll'\lnll!:u:ool-'n::h!K'C.' 
;'W ng:ht!.o rot:.4ti'Vtd WAA~ma nut All\- Ooc\.lmtnl t: JU'OIC'CU:d t;yU. Copy"1th t l ... ilf .-ne IUI&:Im.:t.h .. !'l.al lt"l\U4cs. Urt.Hithnn.cl•tt 1WJ1f0Ch.Cl)OII Of 

u;-.~ubuuu.n qf ll1~ AJA Oocurntnl ur 4fi)' (Krfltf.io t;~f q , fAJr te"'41llu i "~" ,.~wllouuJ "r.mm:a! JUI~I:wt oamf Nih ba p~ cJ to thcrmu,~~;tmum tu.wm 
~~I.Qko unal:i IJ11!' (Dw Tho dCCUMIIt W'.}.ij Dl(;ld~C'd tJ·f NA 'oiM'.JI .,nOd 10',1 on • 11ttt~'(l\2 HT~:~ ON~ :JI)E-4!1n1052 I Yl. t t'tPh'1 Cl' !)2.111120tJ 
~t!noll.or tf! t'ltf> 
V-.ft IIO! C'ti. 
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TABLE OF ARTICLES 

THE WORK OF THIS CONTRACT 

2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 

3 CONTRACTSUM 

4 PAYMENT 

DISPUTE RESOLUTION 

6 ENUMERATION OF CONTRACT DOCUMENTS 

7 GENERAL PROVISIONS 

8 OWNER 

9 CONTRACTOR 

11 SUBCONTRACTORS 

12 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 

13 CHANGES IN THE WORK 

14 TIME 

15 PAYMENTS AND COMPLETION 

16 PROTECTION OF PERSONS AND PROPERTY 

17 INSURANCE & BONDS 

18 CORRECTION OF WORK 

19 MISCELLANEOUS PROVISIONS 

20 TERMINATION OF THE CONTRACT 

21 CLAIMS AND DISPUTES 

ARTICLE 1 THE WORK OF THIS CONTRACT 
The Contractor shall execute the Work described in the Contract Documents. e~cept as •l't:eifically indicated in the 
Contract Documents to be the responsibility of others. 

ARTICLE 2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION 
§ 2.1 The date of commencement of the Work shall be the date of this Agreement unless a different date is stated 
below or provision is made for the date to be fixed in a notice to proceed issued by the Owner. 
(//Isert the date of commencement. if it differs from the date oft iris Agreeme11t or. if applicable. state that ilre date will 
be fixed in a 110/ice to proceed.) 

lh~ commencement date will be tixed in a notice to proceed 

§ 2.2 The Contract Time shall be measured from the date of commencement 

~M Dow m• nt 1\107~ · 1001. C<!pyt~g!U 0 1930. 1951. 1958, 1961, 1963. 1966, 1970, 1974, 1978, 1987. 1997 and 2007 by The American lnstituWot ArcNiectl. 
fi.ll ri~hoc: rc:::.eav~ WAR~U '0 Till~ Atl\ .. Oocu""!•nt ls pro1Kled by U.S. Copyright L~ and lntomaUonal TrNtie&. UnauthorizDd reproduction or 2 
Jl:.t nbtJiton uf 1h , lUll.,., O<l.c.•tmcnt, D'~Y pOJ1fonofit, m~ tMUilln ..,..ere civrl and criminal penah.le$. and will be prosecuted to the maximum e.Wnl 
possible und•r lhe taw Ttis doci.6T'Ient was produced by AlA software at 08:10:21 on t1/1912012 U'lderOrder No 6438727052_1 which expirtJS on 02111!2013, 
and is not lot resale u..,N..,.., (188-4n1383) 
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§ 2.3 The Contractor 'hall achieve Substantial Completion of the cntir< Work not latet than ) days from the date 
of commcnccmem. or as follows: 

(/nsen mmther of 7alendar days. Alrematively, a calendar date may /u: used when courdinared wiril rile dare of 
commencement. /j appropriare. in.<e/1 requiremenr.r for earlier Suhstanrial Complerion of certain ponions ofri1e 
~~ . 

lh< Contractor shall achie~c Substanlial Completion of the cr~tire Work approximately 6 weeks from commencement 
of the Work subject to the schedule assumptions indicated in the Contractor's proposal dated Il/13/2012. 

Portion of Work Substantial Completion Date 

. subject to adjustments of this Contract Time as provided in the Contract Documents. 
I /men prol'isiolls. if any. for liquidured damages relating lu failure to aciliL'l·e Substantial Cumpletiun a 11 time or {or 
!xJmL< payment.< for early ,·omplcrian o.f tile Work.) 

ARTICLE 3 CONTRACT SUM 
§ 3.1 The Owner shall pay the Contractor the Contract Sum in current funds lor the Contractor's performance of the 
Contract The Contract Sum shall be one of the following: 
(Check I he appropriate bux) 

[X) Stipulated Sum, in accordance with Section 3.2 
1 Paragmphs deleted) 

below 

§ 3.2 The Stipulated Sum shall be Eighty·SIX Thousand Five Hundred Twenty-four Dollars and Zero Cents($ 
86.524.00 ), subject to additions and deductions as provided in the Contract Documents. 

§ 3.2.1111c rollowing alternates. if any, which are d.:scribed in the Contract Documents arc subject to acceptance by 
the Owner prior to the commencement of the Work: 
(Swt~ the mrmbers OJ o1/rer idelllijicatiuli of accepted altemalcs. lj the biddillg or proposal documents pemJitthe 
Ow11er tv accepl of her ullema/es subseqttenlla the executio/1 of this Agreement. al/ach a <chedlile of such vi her 
alternate.'i .~·huwiltg the amount fOr each and the date when that umounr expire!J·.) 

Fwnishing and in>lalling the site lighting (not c.plosion proof) referenced within the RFP 

Fumtshing disconnects. control panelicabinet. e-stop >1ations. and •iart-stop stations 

F.lectrical scrvil:<! from the utility budget only 

(Paragraphs deleted) 
(Table deleted) 
(Paragruph.r de/eied) 
!1ithle deleted) 
!Paragraphs Jeleled) 
!Tuh/e delered) 
(Paragraphs deleied) 
(Table deleied) 
(Paragraphs ddeied) 
ARTICLE 4 PAYMENTS 
§ 4.1 PROGRESS PAYMENTS 

ADD 524.385.00__...... 

ADD 516,843.00 v 

I)(SJJ,S06.~ 

§ 4.1.1 Based upon Applications for Payment submitted to the Owm:r by the Contractor, the Owner shall make 
progress payments on account of the Contract Sum to the Contractor as provided below and elsewhere in the Contract 
Documents 

AlA ~ont.AI07'• ·<007 Co:lvn,r•o t<JlO. t9St 1958 ISH t96J. ~~ljf.; 1~1v. 1•1<. aq1a. 19!17. '?;7 ., 2007 Dl r,..~mi' ""'"..,. MI!OI ..,.,.. 11 
All r,gtH.I fH.cltved WAAMnG Thil All\• Ooe•1m frnJ '" P'QtOCt•Kf h';U S COpytl~ht L.iW .m;:l H•Utln.: l~ 1h'·lhU tJnA.uthCJIU~ ftPfOdi)Ctt'lnor 3 
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§ 4.1.2 The period cowred by each Applicalion for Paymcnl shall be one calendar month ending on lhc la"1 dav ollhc 
month. or as follows · 

§ 4.1.31'rovided 1ha1 an Apphcuuun ff•l P~YJn<:nl i< r c>w<ll•> I he U"'"" ttul hucr 1h~u1 !he f<'fltlo tl~v ufa month the 
Owner shall mak~ pa.yment o fth ~-cnili~ .unou!\110 rho: Conu-.wwr nul lalet thnn the: fenth dn1 1,r"thc following 

monrh. If an Apphcauon for l'oymc:nl •• r.:«lwd by th~ 1\IH.'r uller he d~tc ihcd ubt>lo:. p.lymmt <JJ:ill be made by 
the Owner nollaler lhan Thirt) { j!)} day;, una lhc.- 1\0Cf fc.'\;Civc~ I he 1\ppli lion for l'aynu:nl 
tFedt!ral .. \'lute or local laws lliU '' ' .iJIUt ptJ~ 'UIL~Ifl n-lt,IIJ tl C'~IJIIIII f~ri(.ll/ of timt: .I 

§ 4.1.4 Rcruinagc. if any. shall be wilhhcld as follows: 

0 

§ 4.1.5 Paymenl" due and unpaid under the Contracl shall bcar inrcre>1 tTom the date payment is due atth~ ralc staled 
below. or in the absence !hereof, althe legal ralc prevailing from time to lime at the place where the Projec.1 is located. 
(lnsen rat,• uf interest agreed rtpon. if any.) 

1.00% monthly 

§ 4.2 FINAL PAYMENT 
§ 4.2.1 Final payment. constituting the en lire unpaid balance of the Contract Sum. shall be made by the Owner to 1hc 
Contractor when 

.1 lhe Con!Taclor has fully performed the Comracl cxccpl for the C:on!raclor's responsibility Ia correcl 
Work as provid<..-d in Section 18 2. anclt<> .<alisfy other rcqutrcmcnl.<. if any. which extend beyond final 
paymcnl 

§ 4.2.2 lne Owner's final payment to the Contractor shall he made no later than 30 days after receipt by the Own<..'f of 
the Contraclor's final Application for Paym<'lll. 

ARTICLE 5 DISPUTE RESOLUTION 
§ 5.1 BINDING DISPUTE RESOLUTION 
For any claim subject to, but not resolved by, mediation pursuan11o Section ~ 1.3. the method of binding dispute 
r...,oht!tOO .Judi be J' 1ollows 
(C/t~t I, rlrt tpp mprluh• /11>1 ~I the Olmer attd Contractor do not selecr a method of bindi11g dispute re;·olllrian beluw, 
''' ll<>tl<t/ '"'"''l"•'lltit• •1/t'c!c 111 "ritiiiK to a binding disp111e resol11tion me/hod a/her rlran litigation. claim., will br 
r ·.wh~·d rn tJ t:tmrt tJ/ dJOifl&'IC!III jurisdiclion.) 

[X) Arbitration p11rsuan11o Sec!ton 21 4 of this Agreement 

Litigalion m a coun of compctt:nt jurisdiction 

Other (Spedfy) 

ARTICLE 6 ENUMERATION OF CONTRACT DOCUMENTS 
§ 6.1 The Contract Documents arc defined in Article 7 and. except for Modifications tssued after execution of this 
Agreement. are enumeraled in the seclions below. 

§ 6.1.1 TI>e Agreement is thts executed AlA Document A 107--2007. Slandard Form of Agre.:menl Between Owner 
and Conlr.ctor for a l'roJeCt of Limited Scope. 

(Table deleted; 

A1 Ailocum<IIIIIID71" -2001 C<>Q,t"')h:OI936 1!'$1 . 19~, Hioii,...J,ISW. t . 1~7· le7o,190/, l'lilood20070~fl •\tnt·~lftw. uiAtcl>""' 
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d..,lntliJt. tou f 1f1.it.. AJA• Ooc.urtl01'11, or :~nt por1ton of C. rrm:y rftuft 10 avv~Mt (Wil 01rM1 totlmln~l pt.ttl31l!IIJ,. .u\d wlll be pto.'J.KuUtc,1 tttth• u,atlmum 4t.d0fl' 
tJ<W~Iblo undurtht..,. II••<IOCorntre _, P«,~u<t·G ~v AlA K~"'•"' 06 1~: 21 on I01Rr.t0l~ Uf>dot Onl r 6<!i87l70!PlU v.toct.o'~"'""""021111?013 
and is not fOt re5aH! 
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(/'ara!(l·apl~> J~/~ted) 

!Table delcled) 
!Paragraph dt•luted) 
§ 6.1.4 The Drawings: 
(Either list lire Drawings lrere vr re1er ru wr exhibll u/lached to tfris Agreement) 

E1 

E2 
ELEC-1 
ELEC-2 
ELEC-3 
ELEC-4 
ELEC-5 
ELEC-6 
ELEC-7 
ELEC-8 

Diagram For Bectrical in Grafton & Upton 
Diagram For Bectrical in Grafton & Upton 
Electrical Layout Diagrams For Grafton & Upton 
Electrical Layout Diagrams For Grafton & Upton 
Electrical Layout Diagrams For Grafton & Upton 
Electrical Layout Diagrams For Grafton & Upton 
Electrical Layout Diagrams For Grafton & Upton 
Electrical Layout Diagrams For Grafton & Upton 
Electrical Layoul Diagrams For Grafton & Upton 
Electrical Layout Diagrams For Grafton & Upton 

I Purugraph del <red) 
(Tohlc dclcred) 
(Paragraph delercd) 
§ 6.1.6 Additional documents. if any, forming pan of the Contract Documents: 

!P<li"O}!.raplt.r deleted)The Conrractor's proposal dated l J/13/101 2 

ARTICLE 7 GENERAL PROVISIONS 
§ 7.1 THE CONTRACT DOCUMENTS 

10-17-2012 0 
10-17-2012 0 
10-23-2012 0 
10-23-2012 0 
10-23-2012 0 
10-23-2012 0 
10-23-2012 0 
10·23-2012 0 
10-23-2012 0 
10-23-2012 0 

The Contract Documents are enurn•-rat"d m 1\Mt.;k b a111l cott>l>l <>I tills Agrcc:mcnt (including, if applicable. 
Supplementary and other \ondill<>n, <lf the ( anr .• ~t), Or.;wiug>, ' r...-c:afications. 1\dd~-nda ISSUed prior It: the 
<!XI!<:Ution of this Agrcc:ment, other ducumcnl' Ja,tcd 10 tin> 1\grecmcnt and Modifications issued after execution ol 
this Agr~ment. A Modificarion is (I) a \VflttCn mcndm<1111o lhc l ulllrn,·l "I:JI<'<I b) both paru,., (2 ~ :hriJI!l< Urdo:t 
(3) a Construcrion Change Directive or (4) a Wlll!<"fl clrtlt'l loa~ mmua ~hJngc In tlu: W1 rl. 1~11~<1 b; the. llm\1' 11><· 
in ten! oft he Contract Documents is to include .all uem,nC«"-o>ary 11:>1 1hc proper c~ccullonnnd c=vlct>\111 ,,fthc Work 
by the Contractor. The Contract Documents JrC <:umpkmciiiUt). ~nd whal 1 r"<!uircd by""" >IJJII 1.1<' ~> baradrnil"' It 
required by all; performance by the Contracrur <hall be ti!Q111r.:d I<> the c~ll;nt ~un>~>1erJI 11 11h the unrrnc: D<"'Oment>. 
and r12sonably inferable from them as being necessary to produce the indicated results 

§ 7.2 THE CONTRACT 
n.e Contract Documt:nls form the Contract for Construction. nae ··•nrr~ct rcprc.cnts ch~ <'l'IIIIC :l.nd in regaled 
agreement berween the parties ho-eto and supersedes prior ncgoli tiurt:-. acpr~mutioo, Of' :l!lletmC'nts, either wrinen 
or oral. The Contract may be amended or modified only by a Moditic.'l 1on The "<•ntract Jhaunc-nt!. shall not be 
con•1rued to creare a con !Tactual relationship of any kind betwe-en any persons or entities other than the Owner and the 
Contractor. 

§ 7.3 THE WORK 
The term ''Work" means the construction and servaccs requited by the Contract Documents. 11ilether completed or 
partially complt:tcd. and includes all oth<!r labor. materials. equipment and scrvaccs provided or to be provided by the 
Contractor to fulfill the Contractor's obligataons. The Work may constitute the whole or a part of the Project. 

§ 7.4JNSTRUMENTS OF SERVICE 
Jnsrrum011s of Service arc representations, in any medium of expressaon now known or later developed, of the tangible 
and intangible creative work performed by the Owner. lnsrruments of Service may include. without limitation. >1udies, 
surveys, models, skelches. dra"~ngs, specifications. and other similar materials 

11!1\0IICoun•nl A107'" -2007 Coi!1hphoC>19l6, 1&51 l~.l'k\1 :90.3, 12&. S/0. •9N 1~16 111!17, l!i9h"l2llll7t>y71Y:,,m,..,o~MIIIloo ....,_,""'" 
i\JI righft:~o I«M:r'll'td. \YfLRNINV: fhiJ AJA~ 0001J1!10t1l tt PIOt OCtOU b)' us f.op yngiU l..:IW N1d lnlotn::.(lor&.11 Tt~.rilln. Un:tulhGtUod IO'PTodUebOI"' ar 5 
dt'llrUtutfot~ ollhl• AlA Ooe.muf,!nl, or Jny ponlon ot "· ma'f•.: ulltn sev4!le c.~ .. .:tmJ .enmu\.:11 P'IJf'~ltiH, "''"' w.lt bo pro~CM:llt~ to tho mu)..llflum w.t.11n1 
po5$ibl&o under lh•law. This doc.L.men1 was pmducec:l by .AlA software al 08 10:21 on 11/19f2012 under Order No.64l8727~2_1 whkh expires on0211112013 
and Is. not for ~•'e 
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§ 7.5 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS Of SERVICE 
§ 7.5.1 n1c \\'lll't 'l!J~IJ bi: <Jtcmcd Lhc: ~Uihw ~nd owner o>fll, r~p<'~II\'C l11.momc~ll~ f CI"ICC: lll~ludint:llll' 
Dr~Wln)l.> unrl Spcclficauon"- tlllll "11! rc1arn II commun I""· -'1a!lm"} :md 1 1h~:r r.:o..T''cd nlJhl mcludm • 
coryngh!> llJc "':"'trm:tor . .'ulxomrnrnr. ub- ubconuactur,., ollld mawnul<>r ~u1pmcnt -.uppll"f' ,1111 11 ~ 1 '""'or 
~lmm ~ C"flYII,In m rhc ln. rrurncms of Sr-rvttc. Submiual 01 dhvibuuou In moo offiC.hll rq;uiB\OI)' r~tnremo=~ns or 
1ur o1hc1 purpo<c:- 111 connccurm \vllh 1lu~ Pt0)<'\:1 •• m>l h) h.:, ~"'U'IIOO a• ruhitc:lti•JOm dorOP.llllotJ ofrhc wnc:r·, 
ll'(cl'~d llghl' w 

§ 7.5.2 n1c ( 'rnllr.!Cf(JT. 'iUbronli1lCIQr. 'u!rsuhCOni1'3CI0f> .n.J IIIUICI'Inl or c<JUij>lllCill )l.tpplim.utc •uli1Drl.tc<ll II>< 
ond rc:nr•-..lu~c the hmrum<'lm ,;.1 c'fi'ICC pro,•tdcd llllhcm sold~ aut! r~du'<llely lor e. c:ttll,~:• the Wurk All 
"pie> mmle undo.: th 1$ ~u!lu.-r~atfl\ 1\ 3ohlll1 be.:u the ~-upynghtlhllln\ II ,Jn)', ~'"'"'' "'' lh~ '"'I UIRCill> "' Scr"'"· rho 
l.••ntr~clm, Sub.:ontruCJ!lr.._ Sub""llb.'t>fllr.lttor<, ollld m~tcn~l...: •"'UI('IIICIII ~upplk-:, m:tynot u~c 1b" lns:rumc111sor 
ScrviC~· II Ulh pruJL:j)li> or rur Jddnlwt~ to lhl\ l'rOJ"-1 •IUI5i<i<- lh.: •"i?C o( lh.: Wurk "ilhout the S[l'~lllt Wrtii~TI 
~<ln. cnl of the (J\1'1\1:1' 

§ 7.6 TRANSMISSION OF DATA IN DIGITAL FORM 
If the parties intend to transmit Instruments ofServire or any oth~r infonnation or documentation in dijjilal fonn, they 
shall endeavor 10 establish necessary prolocols governing such tran•mission, unless o1h~sc provided in lhe 
Agreement or in the Con traer Documems. 

ARTICLE 8 OWNER 
§ 8.11NFORMATION AND SERVICES REQUIRED OF THE OWNER 
§ 8.1.1 The 01\TlCT shall furnish all necessary surveys and a legal description of the site. 

§ 8.1.2 The Contraclor shall be cnlillcd to rely on the accuracy olmlormalion fumrshed !Jy thc Owner b•Jt shall 
c.,crc"e proper prccaulion' relating to the safe performance of 1he Work 

§ 8.1.3 E~cepllor penn !Is and lees I hat arc the responsibility oft he Contractor under the Contract Docu~lcnts. 
including lho,,e required und.,. St:ellon 9.6 1, the Owner shall secure and pay for other necessary approv•ls. 
easements, assessments and charges required for the construction. usc or occupancy ufpcrmanenl structures or for 
permanent changes in existing facilities. 

§ 8.2 OWNER'S RIGHT TO STOP THE WORK 
If the ContraciOr fails to correcl Work which is not in accordance with the reqUirements of the Contracl Documents. or 
repeatedly fails to carry ou1 the Work in accordance with 1hc Contract Documenls, the 0\\Tler may issue a "rittm 
order 10 the Contractor 10 stop the Work, or any ponion thereof, umillhe cause for such order is eliminated; however, 
the righl of the Owner lo stop the Work shall not give rise to a duly on the part of the 0\\11cr to exercise this right for 
the benefit oflhe Contractor or any other person or cnlity. 

§ 8.3 OWNER'S RIGHT TO CARRY OUT THE WORK 
If the Contractor defaults or neglects 10 carry out the Work 111 accordance with lhc Contract Documents, and fads 
wllhin a ten-day pcriud after receipl of wrinen notice fi'om I he O~<·ncr tu commence and conlinue correcdon of such 
default or neglect with diligence and promptness. the Owner. withoul prejudice to any other remedy the Owner may 
have. may correct such deficiencies and may deduct the reasonable costthcrc'Of. including the Owner's expenses from 
the payment then or thereaftcr due the Contractor. 

ARTICLE 9 CONTRACTOR 
§ 9.1 REVIEW OF CONTRACT DOCUMENTS AND AELD CONDITIONS BY CONTRACTOR 
§ 9.1.1 Execulion oflhe Contract by the Contractor is a representation that the Contractor has visited the site, become 
generally familiar wilh local conditions und.,. which the Work is to be performed and correlated personal observations 
•vith reqUirements of the Contract Documents. 

§ 9.1.2 Because the Contract Documents are complementary. the Contractor shall, before ~1arting each ponion oflhe 
Work. carefully sludy ond compare the various Contract Documcnls relative to that ponion of the Work, as well as the 
mformation furnished by rhe Owner pursuant to Section 8 I. 1, shall take field measurements of any existing 
conditions related to that ponion of the Work and shall obs~rv~ any conditions at the slle affecting it. These obliga1ions 
are for !he purpo.,~ of facilitating coordinalion and conslruclion by lh~ Contractor and arc not for lhe purpose of 

AJA l)ocuml'f1l A107"'" -201.11 Copyngh!Cl 1936, 1951, 1958, 1961, 1963, 1966, 1970, 1974, 1978, 1987, 15'J7arcf2®1byTftti.tm~u..-.,.l ful ~ ~hltecb. 
All ngnr, n:scrwoff, WAANIHO: This AJAIJ Document is protected by u.s. Copynghl Law and lntemali(HI~II 'rC'('IJ\1 • U•MVItKitated IC'pfOChiC1IOI IO r 6 
ril:surtlvbon -:;af lhi.J. IUh" Ooc:ument. or any portion of Ct., may msult in sovcre civil 01nd criminiJI penalties. und will b• pro'lOC<UtoU co lho m i'tnwn a.atent 
possible under theliJW. This doc~.menl was produced by AlA software at 08:10:21 on 11/19/2012 under Order No 6438727052_1 wht:h expires on 02111f2013 
and is nor for resale 
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discovc,:ring lTrvr!\, omissions, or incon.slslt!'l'll.:le:-. in the Contract Llocumc.'11ts; however. the ConuacLor shall promptly 
report to the Owner any errors. mcons1stencies. or omissions discovered by or made known to the Contractor as a 
rcqu~1 for information m such form as the Owner may require. II is recognized that the Contractor's review is made in 
the Contractor's capacity as a contractor and not as a licensed design professional unless otherwise specifically 

provided 10 the Contract Documents. 

§ 9.1.3 The Contractor is not required to ascmain that the Contra~! Documents arc in accordance with applicable Jaws. 
s1atutes, ordmances, codes. rules and regulation~ or lawful orders of public authorities. but the Contractor shall 
promptly report to the Owner any nonconformity discovered by or made known to the Contractor as a r·~uest for 
information in such form as the Owner may rL-quire 

§ 9.2 SUPERVISION AND CONSTRUCTION PROCEDURES 
§ 9.2.1 The Contractor shall supervise and direct the Work. using the Contractor's lx.-st skill and allcntion. The 
Contractor shall be solely responsible for and have control over construction means, methods, techniques, sequences 
and procedures. and for coordinating all portions of the Work undcr the Contract, unless the Contract Documents give 
olhcr spec1tic 1n~1ruc1ions concerning these matters. 

§ 9.2.2 The Contractor shall be responsible to the 0\\11cr for acts and omissions of the Contractor's employe""­
Sllbcontractors and their agents and employee.,, and other persons or c10titie> performing portions of the Work tor or on 
O.:half of lh~ Contractor or any of its Subcontractors. 

§ 9.3 LABOR AND MATERIALS 
§ 9.3.1 nl"'-' uthc'1'1\I.C pttwllkd in the Contract Document>, the Contractor shall provide and pay tor labor. 
m.ltcnJI\. <qulplllc'Ot. tnol>, c<•nstruction equipment and machin<Oty. water, heat. utilities, transportation, and other 
facthli • .111d 'oC'I\1 " ru,-., ·sar ·for proper execution and completion of the Work whetha temporary or pt:rmanent 
and whether or not incorporated or to be incorporated in the Work 

§ 9.3.2 The Contractor shall enforce strict discipline and good order among the Contractor's employees and other 
persons carrying out the Work. The Contractor shall not permil employmen 1 of unfi1 persons or persons not skilled in 
task> assigned to them 

§ 9.3.3 The Contractor may make a substitution only with the consent of the Owner and in accordance with a 
Modifle<~uon 

§ 9.4 WARRA.NTY 
Titc (•:Jiract<~ w.rmuu toUt· f.)WOL1 that J11<ltcnalb anti •'lJUIPIIIL111 tunushcd wul r the C•1t\lrnct 11 111 be of ~cull 
<IURiit>• • .nd new uuh' ··the ( onu •tl ocum :nts rcqunc 0< pc'Tlllll 11tiM"M 1 he ( ·<Wllr«ctw limlwt "·" nl' tlr .. t th" 
Wu1l. <•oil c<!llfonn to 1hu rcquncrnm~> ut'thc 'ulllnct l urncmb "nd w1ll b.: tra: trum•kfcct-. e',;ept forth<>.><: 
tnhLTC111 111 tlti'<Jilalil:)- o l tht Wor~ he ·~mr~cl Documc'1lt r'"l'""' "' p<rmn. Wor ., ma1mnlo, or «Julpmcnt "'" 
conimmlll!liO th ""II!I.IUtfem,'fll\ JtlolY be COJhtdctcd dd't"CllvC' l111· Cuntru(tOf'' \l umlnt)' excludes rcmcdv 1<:-. 
daml!lo 1 d I eel u...J by bu>t' .Jh<:r111t<•n• Itt tlw \V r~ n1> c '"'utet.l b\ th~ n!ra 1, 1m proper or msur11crent 
m:untman ~. unprotx.or op<.:rlll oon ur n.;ormnl '""'-~' und tear under naun:1l U'l!gc 

§ 9.5 TAXES 
The Contractor ~hall pay sales. consumer, use and other similar taxes that are legally enact<Od when bids a1e received or 
ncgOiiatouns concluded. whether or not yet effective or merely schoouled to go into effect. 

§ 9.6 PERMITS. FEES. NOTICES, AND COMPLIANCE WITH LAWS 
§ 9.6. l l nle -- t•tli~!\Vl>C rroHd<tl il1 th • Cmllr4 I Ou.;uments. the Contractor shall <ccure and pay for the building 
)><."tlnit :~s """ 4, other pemou~. fcc,,, been~ :md tn>l""'11ons by government agencies nc:cessary for proper execution 
.u1J COII!pl ct~<>ll llfthc \\ orltlh~t urc customurlly >C~ur.-d after execution of the Contract and legally required at the 
timct/111 .lie n«• ·oo l'l ne!:U113110n< c ncludl.J 

§ 9.6.2 ·nrc Contractor shall comply with and give notices required by appltcabiC' Jul.,..., St.llutt:S, ordlrlanccs, codes, 
rules and '"gulations. and lawful orders of public authorities applicable to performance 01 the \ \·ork. h tl1e Contractor 
performs Work knowing it to lx: contrary to applicable laws, >tatutes. ordin.tnCI:l> c,'>d rul~ .1nd rc •ulations. or 
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lawlul orders of public authoritioos. the Contractor shall assume appropnatc responsibility for such Work and shall bear 
the costs attnbutablc 10 correct ron. 

§ 9.7 ALLOWANCES 
The Contractor shall in dude in the Contr •• ct ... , .. all ~IIOII .tncc, ··131W Ullhl· l)lltr ••• t l)Q.:ulncnt> rhc:: ,.,.,.,. lohall 
select matcnals and cqutpment under aii(Jw.,nccs \\11M ll'li"IO~ble pro>rnpmo.•. AIIOI\d.IICC nrnlluiJU. mall rncludc the 
costs to the Contractor ofmatenals and equrpmenr ddl\c:tc.l Jtthe MIC .uul all reqwn:d trt~c:s. '""'" apphc:~bl" rnll.fc 
d1scounts. Allowance amounts shall norm dUde lilt' 't>rltrJct••r', -.,>1> for ~nloadin" Otld h~ndlir11; at lht• lie In! 
rnstallauon. overhead, and profit. 

§ !1.8 CONTRACTOR'S CONSTRUCTION SCHEDULES 
§ !1.8.1 !11<: 'rmtractnr. pr,,ntptl)' after berng .warded rl1c C'olltt~•t. -I•~ II prep.u.: .md ubmn tror the Own•T 
mfo.-m~tl\'10 .1 tiOtroclc-r's (OII>lrumon schedule ti:Jr ll1c \ or~ - llrc "<'hctlulc ,j,atl n•.->~•"'-.:«d trmc: lrnnc, cuntnr 
Utldct the Conn net D~~eumo:ms shall be tel' I~ .11 .tppr •prinlc rnti.'T\IaL. ~ r tmrc-d b) the ~o-ondluun~ of Jtt: W«l and 
flr rect, >hull be: related 10 the 1'!1t1rc Proj~-.: 1 t the c<tt::ll rctJulr<-d hy 1h Cootru<t o, ·umcnrs. nnd --t1nll pr v1d for 
c~p~dmou• .md jlr.JCticiible C\O:CIIIIIfn llfthc Wnr!. 

§ 9.8.2 The Contractor shall perform the Work in g<neral accorclance wuh the most r.:ccnt schedule submincd lo the 
Owner. 

§ 9.9 SUBMITIALS 
§ 9.9.1 Tno:_ ontr~ctc•r -<h~lll'"l'tuw 101 complmncc wuh the Co111 cr Dt urn~~~~ ~nd ouhmtt 111 tht: C llll<'T :ihvp 
Dt"Wln2. r•ro.ru.c Dma s'"'l'lcs and sunllar ,, ubmlllal~ f<"t!Utr I D) the ( 'tmlrncl Documcnrsm COCIIdtn;ltl(ln with lht: 
ll!Hm~tor'~<X>n..truwon >elll.'duh: and 111 'uch '<e<IUt1l<c .1~ to .rll••" tho: "'~~''rca-enable 11mc- wr rcvtow l'lv 

,,.bmlllll•~ ·h"'' rnwmg .l~i.J(hll, Duro am pl..,_ d.nd srn11l~r 'ubmHtalo;. the onu ~cK.- t<-prc,~llli to !I.e o .. ~,cr that 
rlw ~ lllfUct or ha' (II 1~1 tcwtd \llltl uppl't/1'•-d thc111 ( 21 detcrmrnC<lJJ'Iil wri lied mntcrhll licld n1e t•.ur •menh Jtld 
lidtl llh1ru.:llilll 0'11,'1'1~ rcl>ted rlu:n:to, lf. will de> >Jl. Jm.l 3 checked .tnd eoordmarcd lite mf..rmuuut .-.mumed 
IVJihtn 'UC'h ~-ul'lmll!llS With I he r•'<JUITC!llctlls 1)1 the W.,tk ,md ot tho: 'onlrilrt Ou.'Uill<.'lll'. fhl! We>r~ t<hofl bJ: 1n 

~~lldan~c wrlh JpprOI~d >uhmlllal' 

§ 9.9.2 Shop Drawings. Product Data. Samples and similar '1lbmitrals ar~ not Contract Documents 

§ 9.10 USE OF SITE 
Th~ C'unlld• lllf -.hJII ""'nrinc opcrarions atlhc site to areas permiued by applicable laws. statures, ordinances, codes. 
rule< and rcr;ubnon>. lawful orders of public authorities. and the Contract Documents and shall not unreasonably 
encumber the .;it<" 1111h matt'l'ials or equipment. 

§ 9.11 CUTTING ANO PATCHING 
The Contractor shall be responsible for cutting, filling or patching required to complete the Work or 10 make lls pans 
lit together properly. 

§ 9.12 CLEANING UP 
The Contractor shall keep the pr~mi,;es and surroundmg area fre.: rrom accumulatron of waste rnatcrrals or rubbish 
caused by operations under the Conrract. At completion of the W<>rk. the Contractor shall remove waste materials. 
rubbish. the Contractor's tool>. con•'truction equipment. machinery and surplus material from and about the Project. 

§ 9.13 ROYALTIES, PATENTS AND COPYRIGHTS 
l"lu: onlt ctor -.h~ll pa) nil ro)·ahi~ and hcen:.c r~"' I he onlt1tctur "''"" det.:nd -u1ts N cl un·: for mfringcmentl)f 
cop~'I'!:Jhls and po)lenl right..• rut1l ~all hold lhc 1111cr harm! :s.< from lu;.'< on uccuurrtthcttul. but ~11.11 1101 be: 

r<:$Jl<•n.rbh: tor .aJ~h defcn.'\1! or le>s "h•11 a p:tillculnr J"'1l!", pr <e<> ur proouct of:. p.tMJcul:u manu fa lww or 
manufacturers •~ r"'lunc-d b} rh~ <>fllfJ I DCIWrnent~ cor where the <'Op}Tight \1ui3IIOO~ .lTC C\'1114111ed rn Dr~\\lnj~->-

l'''"lllcat•O!•' 1 olhtT dOo:umrm; pn:p:trc I b th~ r 11ncr llulvevcr it'th1· 'orurnct.ll hns rt:u.Mln w lx:h.:-ve thlllh~ 
rt'qlltrt'i.l de, ign. pr~'< produ•r i< an mliingcrrll1H 1f a ..:llpyrighr cor a p.llcul,rh~ l ontroctor >'hull her pl'lnsrblc: fc<t 
,uch 10'" ulll ''" h rnformdllOn I> prnmplfy fumr c4tn the Wnt:'T 

§ 9.14 ACCESS TO WORK 
The Contractor shall provide the Owner access to the Work tn preparation and progress wherever located. 
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§ 9.15 INOEMNIFICATION 

§ 9.15.1 To lh~ fullto~t CX!CIII JXTrllillcd b)' l;~w, 1h1: .('l tlr.tCI<!I 'ftull 111rlcnuuf)• and hull! harmlc:ss 1hc '""''~ .md II• 
~g<111• .111<1 crnplu ce' fwm .111d ag.~ms1 c:hum>, tlama!(es. I<>:~."" nn~ c\ pen~.:s. int'ludmll bm nut lurmcd w unomcy..' 
f~. tU ' · 111~ o;tlil •ll . < 1 rc::.ullln!! from pc:rformonc~ of the: \\'(•rk . provukd 1h~1 lo'UCh eln un. UM1ll&<'. 1<>.-..• ur c\pen~~~: H. 

~nnbutoble 10 boc:hly mtvry sJ<knc:->. dts"'"" Uf IL<IIh , or to InJury 10 ()!' , f~:rruct ion ,,f tnncibl" rr"J'C'IY (C>Ihcr th.ln 
th~ \\ ork_n"-•11 . but u_rrly to the cxtcRI C.1u,od hv tl tc neJJhgcnt uct~ ut wni>.,ion~ of the ~(llllracr r. t!. ub.:tmtrncw1 
~nyonc dm .. -e_tly 0 1 tlldtr<-<:11}' crupluyed b} them or :.n}'••nc 1\)r ll'hu"" ~' ' th•-y nlil) I~ li. blt:,tcg.1rdl= 0 : ,vt,.1hcr or 
II !.>I <Uen clium. dnmngc. I<•~< rr C~JWn<c II.• ~U>ocd 111 part by " party ual~mmlied ha .. ,mdcr udt ollh!lnt . n ,hall not 

be-wn >~IIUl"CI l>tlleg•t •• •• LbmiJJr. Of rcduc~ Olhl.'r nJo;lll~ or ob.hg.JIIIIO' ul mdvmn tl )' whtch \\utJid othcrwi~ 1!.\l' l ..,. t<> 

p<!l ~~or JlC'f""" d n hcd '" thl!o <:<: tll'n 11.1 5 1. 

§ 9.15.2 In clwms aptnSt nny pcrson a cmny mdcn1n1 r.._.,, UJ\<Ic: tltis Sect1110 1:1. 15 b) an cmJIIoyc\: of th e: l \llltr.lctor, 
•. ubt:L>nLr~c~or. W\~onedlr~t ly or 11\d~r~:ctly cmpl 'c:<ll>y tlwm ot tJU)••t L<' for \\IHl•c: act' th~1· m~y be: linblc, the 
tn!lemntfi .,.u ~o:>n obltg uon undct St:~1iWt 9.15, 1 o:ilull 111M be limited b a ltmnauoo ou lfTIOurn or ryp~ <>i dllrrurgc:s. 
c-..•mp::n<;attm or b..'llclit• I'~YJIIIc l>) or for th e omrae~or or ~ub...orur;Lctor undo:r 'Mlrkcr • , .,mJX'ft""-lttoot net.•. 
dr bil ily beuciit •cl oll o rh.:r cmpl ycc bc-udit • •· t' 

I Pumgraplr.1· del~red) 
ARTICLE 11 SUBCONTRACTORS 
§ 11.1 A Subcontractor is a person or entity who has a direct contract with the Contractor tu perform a ponion of' the 
Work at the site. 

§ 11.2 Unless otherwise stated in the Contract Documents or !he bidding requirement>. the Contractor, a" soon a.-; 

practicable after award of the Contract, shall fi•mish in L>Tiling to !he Owner the names of the Subcontractors or 
suppliers for each of the principal ponions of the Work. The Contractor shall not contract with any Subcontractor or 
supplier to whom the Owner has made reasonable wrinen objection within ten days after receipt of the Contractor's 
lrst of Subcontractors and suppliers. If the proposed but rejected Subcontractor was reasonably capable of performing 
the Work, the Contract Sum and Conrract Time shall be increased or decreased by the difference, if any, occasioned by 
such change, and an appropriate Change Order shall be issued before commencement of the substitute 
Subcontractor's Work. The Contractor shall not be required to contract with anyone to whom the Contractor has made 
reasonable objection. 

§ 11.3 Contracts between the Contractor and Subcontractors shall (I) require each Subcontractor, to the cxtem of the 
Work to be performed by the Subcontractor. to be bound to the Contractor by the tenns of the Contract Documents, 
and to assume toward the Contractor all the obligations and re;;ponsibilities, including the responsibility for safety of 
the Subcontractor's Work, which the Contractor, by the Contract Documents, assumes toward the Owner, and (2) 
allow the Subcontractor the benefit of all rights, remedies and redress against the Contractor that the Contractor. by 
these Contract Documents, has against the Owner 

ARTICLE 12 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 
§ 12.1 The Owner reserves the right to perform construction or operations related 10 the Project with the Owner's own 
forces, and to award separate contracts in connection with other portions of the Project or other construction or 
operations on the site under conditions of the contract identical or substantially similar to these, including those 
portions related to insurance and waiver of subrogation. If the Contractor claims that delay or additional cost is 
involved because of such action by the Owner, the Contractor shall make such claim as provided in Article 21 

§ 12.2 TI1e Contractor shall afford the Owner and separate contractors reasonable opportunity for introduction and 
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the 
Contractor's activities with theirs as required by the Contract Documents. 

§ 12.3 The Owner shall be reimbursed by the Contractor for costs incurred by the Owner which are payable 10 a 
separate contractor because of delays, improperly timed activities or defective construction of the Contractor The 
Owner shall be responsible to the Contractor for costs incurred by !he Contractor because of delays, impr•)perly timed 
acli\-itics, damage to the Work or defective construction of a separate contractor 
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ARTICLE 13 CHANGES IN THE WORK 
§ 13.1 By appropriate Modification. changes in the Work may be accomplished after execution oft he Contract. ·n1e 
Owner. without invalidating the Contract. may order changes in the Work within the general scope of the Contract 
c:onsisling of addilions, dele! ions or other revisions, with the Contracl Sum and Contract Time being adjusted 
accordingly. Such changes in the Work shall be authorized by \\Titten Change Order signed by the Owner and 
Contractor, or by written Construction Change Directive signed by the Owner. 

§ 13.2 Adjustments in the Contract Sum and Contract Time resulting from a change in the Work shall be determined 
by mutual agreement oft he parties or, in !he case of a Construction Change Directive signed only by the Owner, by the 
Contractor's cost oflabor. material. equipment. and reasonable overhead and profit. unless the panics agree on 
another method for delcrmining the cost or credit. Pending final determination of the total cost of a Construction 
Change Directive. the Contractor may request payment for Work cumpl~'led pursuant to the Construction Change 
Directive The Owner will make an interim determination of the amount of payment due for purposes ofcenifying the 
Contractor's monthly Application for Payment When the Owner and Contracror agree on adjustments to the Contract 

Sum and Contract Time ari,ing from a Construction Change Direct1ve. the Owner will prepare a Change Ord..-

§ 13.3 The Owner will have authority 10 order minor changes in the Work not involving adjustment in the Contract 
Sum ox extension of the Contract Time and not inconsi:;tcnt with the intent of the Contract Documents. Such changes 
shall be effected by written order and shall be binding on the Owner and Contractor The Contractor shall carrv out 
such written orders promptly • 

§ 13.4 If concealed or unknown physical conditions are encountered at the site that differ materially from those 
indicated in the Contract Documents or from those conditions ordinarily found to exi~1. the Contract Sum and Contract 
Time shall be equitably adjusted as mutually agreed between the Owner and Contractor; provided that the Contractor 
provides notice to !he Owner promptly and before conditions are db1urbed 

ARTICLE 14 TIME 
§ 14.1 Time limits ,1ated in the Contract Document' are of the essence olthe Contract. By executmg th~ A~reement 
the Contractor conlirms that the Contract Time is a reasonable period for performing the Work. 

§ 14.2 Unle>s otherwise provided. Contract Time is the period of time, including authorized adjustment>, allotted in 
the Contract Documents for Substantial Completion of the Work. 

§ 14.3 The Jcrm "day" as used in the Contract Documents shall mean calendar day unless otherwise spL'Cilically 
deli ned 

§ 14.4 The date of Substantial Completion is the date cenified by the Owner. 

§ 1~.5 11 the ••ntru~tor 1 Jcldyc:tl.u ... ny ttrnc rn tlw <.l ll lmen~cntcnt or ptdtu" ~uftltc Work bych.m:;e> <•rdercd in the 
W~;~rk. by J,,bur di ,putc:>, tire. unu,Ulll dc l :~y 111 delheries. ~t>n rmnl ~dver<c "rotha culnlith.ll\> not tt":l•"<.)nably 

.11111 rp:uablc, unavouiQhJc e<>.Mt ~ltt<t> <'1 dll~ ...... .,,,," l>.lyond th • ~Oltttil~Wr' ntrnl. " ' b) <>thcr c-ilu= wl~lch the 
Owner dct<Tinll""' may JO~IIf) <le la~ . thc11 the <>!IU•t CI firn~ >hall~ c.,hn'nlcJ b) Ch~nl\c Order lur >u h reasonable 
lime~~ the (hvnc:r 1n.oy •lct~IITIIOc. •ubJ<:Ct tv the p;'llVIWJfll. ('l l t\rttclc I 

ARTICLE 15 PAYMENTS AND COMPLETION 
§ 15. I APPUCATIONS FOR PAYMENT 
§ 15.1.1 \\'here rh.: tllltr.tct t' !Msc.J 011 ~ 'illpultll<'d Sum the l"l•ntn~ctur 'hull submit to the Owner, before the tir.1 
Appltc.mro Jbr P ymc:nt. a >Cht~iulo of "~Ide<. Jlloc..ting the cntnc C ontr.lct !>um 10 the various ponions of the Work, 
prc:pw-l.'d tn $Uch ti>nn nm.l ;upr.oort<XI hy >IICh dllt3 t substanti~h: n acc:w .tC)' as the Owner may require. This 
.;chedulc. ulll"-" obtrctl'<lto by the h\1t~r. >!tall lx: used in NVt~Wittl! the Contractor's Applications for Payment. 

tPmusrupiJ 1Mc1c.ll 
§ 15. \ .ll'a\mcrlt <h t1II1Je made on u «111111 or' m~t<Tidb and equipment delivered and suitably stored at the site for 
, 11b,eqt:l'fll.lnC(lrJlOr.lllon 111 11t~ Wllrk. If approved m atl"•nce by rhe Owner, payment may similarly be made for 
matcnoh .md •'tJUif1111<~ol >torc:.J. nmJ ptotcct~d front li.,m .. j;<'. off the site at a location agreed upon in writing. 
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§ 15.1.4 I he C lliHr;JtiO! W.trr~lll' th.tl lllle Ill II W\lfl. ~ wrc•l I>} •JI'I Application for Payment will pass to rhe Owner 
n•• l.,rcr th.1111hc mne 01 (>J)'ftlC!Ill I he C'unrr.t '"' IUJ!hcr ll'llffilnts r.h~l upnn subm1·nal of an A 1· ' p 

11 \\' • . · · PP Jcallon •Or O)'!Oenl 
J url.lw whrch Cc•rtJIJ<:o11c "'Pol I'm :nt h;l\r: bc.:n prcvwusl) IMIIL"<lllll<l paymenrs received fi-om JheO sh 11 
lo th be-111f th" 'omrnc11r's kuuwkdgc. mforw~11on and IJchcf. be fH~ aud clear ofliens. claims. securir;"::er~ts. 
' 'f Olh\!J ~--:'l.;mnbrJu~.-..:. .. -ldvcr.:;.e 10 1hc \\,.a,T' ,, tutett:)t'\ . 

I Puraxruph., dulciud) 
§ 15.3 PROGRESS PAYMENTS 
§ 1.S.3.1 The Conrractor shall pay each Subconlractor. 110 later rhan seven day~ ~licr r,'\·eiJ->1 ot pJ)'l!lcm, rhc amounJ 10 
wh1ch lhe Subcontracror Js murled, renecrmg percc111agcs acrually rcrainoo rrom p;t)'IOO:rll' to the Cnmracror on 
account oft he Subcontractor's ponion of rh~ Work. The Conrracror shall . b> JJ.>propnnle .tyr~mc:nr with each 
Subcontractor, requ1re each Subcontractor 10 make payments to sub-subcunrr,JCIOr.> m "milar tnllllnl"' 

§ 15.3.2 The Owner shall nor have an obligation to pay or sec 10 the payment ol money ro a Subcontractor except •• 
may otherwise be required by law. 

§ 15.3.3 A Certificate for Pa)'!OenL" progress pa)'!Oonl. or parlial or entire use or occupancy of the Project by I he 
Owner shall not conS!Hute acceptance of Work nol in accordance with the Contract Documents. 

§ 15.4 SUBSTANTIAL COMPLETION 
§ 15.4.1 Subst3lllial Completion is the stage in the progress ofrhc Work when the Work or designated ponion rh..-eof 
i> sufficiently complete in accordance with rhe Conlracl Docum~'Tlls so thai the Owner <Oan occupy or utilize the Work 
tor •ts in1endcd usc. 

§ 15.4.2 Whc:nrhc Cmtr.wlol :<;>n"d..-.rs rluolt ilc Work. or .1 puriJOOLh<'lt'\11 ' ·Judith~ 0\\111:: agree> tu , :;rq t 

...:pnr.ucl)• ·~ ~ub>tdOioally comple•c, rh,· ' wtr.Jclor sltall prepan· .111d 'uhrnn 10 the 1\11<'1 ~ compr.:lto:ns1'~ Jo,l ot 
noms 10 he com piNed ur corrected pnor t<> Jlnal f':IYJncnl . Ff:ilwc 10 uoduu~ ;muc:tllJ\fl ·uclllist doc nN airel" the 
'""JX>IJ>ibilny of the Ctmrrucllll 11~ eono~JICil' ~II W\>rk 111 ~«1.1rd.m.r: 1111h the COlt tract DV\:um•nts. 

§ 15.~. 31 \loon r«<: lpl 1.11 ~re un tr~ctor· > h:;~. I h.: Owner l•·•ll uml.c an mspccuon 1u dc:lltnltfle whelh~ tloc \\'ork vr 
d'-">ll:' ll~ted pue'lil'tllth..-.rrof I> >llbsUlllllally compk1c Whc:n the \\lltr tlcrennJIIC:S LhJI tile Wl.'rl '" dCSiW!"Ic JW>:'IIV~ 
rhcreol I> MJto-.t(llt!Jnll) compll'te. the \11Cr will IS>11~ ol Cl1'11fic~l<' .. rSub.,l-lnllnl '<>~npl~io:J wludl ,IJ :oll c-tnbl!l-h 
lh~ 1f~t<? of uiNJnUn) 'ompletWll. cstnb!Jsh Tc:<)'OnMl111t lle> vf dlt.: Lhmct ,m.J C'<JilUoll11 I rctr <.!llrll)·. m<IIJ\lalUnOC, 

he II , otiluie.,, d~nlu{;" ru the \Vorl • .urd JnNIUdJJCC, and r.~ t~c 111111: •vhh111 \\ Inch the: \ •Hrucror -didll lin1 '1 allnem:. '"' 
the 11'1 Jo~r•mp~n 'lfl:l tho: Ctrufi,arc WnrTilftllc:- rc:-Jurre~l l•~ 1h ~· tc•tlltdCJ Ua.:um~nh ~htill.:ommcnc.: nn tl•c due; 
' uh'iJIIIt.!l 111J1ktiun crith\' \Vor~ u: UC'>ignai.,J pt•rtion thcrcol unl""" orhc:r\\1~c prQVldcd '"the en fiorc ut 
U~UIRII.ll ( •'>nlfl]L'IIOO 

§ 15.4.4 The Cenificare of Substantial Completion shall be submiued to the Owner and Contractor for their wriuen 
acceptance ofresponsibtlincs t1 ·"gncd 10 lh~m in such Certificate. Upon such acceptance and consent of surety, if any. 
the Owner shall make pa}7nt'Tlt of w am.1gt Jppl)1ng ro such Work or designated ponion thereof. Such pa)'!Omt shall 
be adjusted for Work thll "mcomplctc urn 1 in accordanc~ with the requirements oflhe Conrracl Documents. 

§ 15.5 FINAL COMPLETION AND FINAL PAYMENT 
§ 15.5.1 Upon receipt of the Contractor's writ1en notice thai the Work JS ready for final inspectiOn and acceptance and 
upon receipt of a final Application for Payment, the Owner Will promptly make such in>-pection and. when the Owner 

tlnds lhe Work acceptable under rh~ Contracl Documents and the Contract fully performc:d.rheentire balance found to 
be due th~ Contractor and nolcd in the final Cenificatc is due and payable. 

§ 15.5.2 Final payment shall not become due until the Contractor has delivered to the Owner a complete release of all 
liens arosmg our of rhos Contract or receipts in full covering all labor. materials and equipment for whicll a lien eould be 
filed. or a bond sa11sfac10ry to rhe Owner to indemnitY the Owner againsr such lien If such lic'll remains unsatisfied 
after payments arc made. the Contractor shall retund to the Owner all money tharrhe Owner may be compelled to pay 
in discharging such lien. including costs and reasonable atromeys' fe~s. 

§ 15.5.3 The making of final payment shall constitute a waiver of claims by the Owner except I hose arising from 
.1 liens, claJms, security inrcresrs or fllCUmbrance.s arising ou1 ofrh~ Conlracl and unse1tled: 
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lmt. 

.2 failure olthe Work to comply with th~ reqUiremems of the Contract Documents; or 

.3 terms of special warranties rc:quircd by the Contract Documents. 

§ 15.5.4 Acceptance of final payment by the Contractor. a Subcontractor or material supplier shall coustitute a waiver 
~f clatm' by that payee exceptthu,;e prev10usly made in \\Tiltng and identified by that payee as unsettled at the time of 
I mal Apphcaltoo for Payment. 

ARTICLE 16 PROTECTION OF PERSONS AND PROPERTY 
§ 16.1 SAFETY PRECAUTIONS AND PROGRAMS 
The Contractor shall be ~e~;ponsiblc for inlliating. mamtaining and supcrvismg all safety precautions and programs 1n 
COilnet:llon With the pertormance of the Contract The Contractor shall take reasonable precautions for s:1fet 1 of. and 
<hall pro1 ide reasonable protection to prevent damage. injury or loss to · · 

.1 employe"" on the Work and other persons who may be affected therebv; 

.2 the Work and materials and equipment to be incorporated therein. wh.;her in storage on or off the slle. 
under care, custody or control of the Contractor or the Contractor's Subcontractors or 
Sub-subcontractors; and 

.3 other propcny at the site or adjacent thorcto, such as trees, shrubs. lawns. walks. pavements. rvadways. 
structures and utilities not designated for n .. "TTlOVill. relocarioo or replacement in rhe course of 
construcllon. 

The Contractor shall comply with and give notices required by applicable laws, statutes. ordinances, codes. rules and 
regulations. and lawful Nders of public authorities bearing on safety of persons and property and their protection from 
damage. tnjury or loss. The Contractor shall promptly remedy damage and loss to property caused in whole or in pan 
by the Contractor. a Subcontractor, a sub-subcontractor, or anyone directly or indirectly employed by an} of them. or 
by anyone for whose acts th~y may be liable and tor which th.: Contractor is responsible under Sections 16.1.1 and 
1(, I 3. except for damage or loss attributable to acts or omissions of the Owner or by anyone for whose acts the Owner 
may be hable. and not attributable to the fault or negligence of the Contractor The foregoing obligation' or tl1e 

Contractor arc m addition to the Contractor's obligations under Sc'Ction 9. 15. 

§ 16.2 HAZARDOUS MATERIALS 
§ 16.2.1 fhe Contractor is responsible for compliance with the requireme!ll~ of the Contract Documents rcgardmg 
bazardous materials If the Contractor cncountet"s a hazardous material or substance not addressed in the Contract 
Documcnb, and ifrcasonabk precautions will be inadequate to prevent foreseeable bodily injury or death to person; 
resulting from a matcrial or substance, including but not limited to asbestos or polychlorinated biphenyl (PCB). 
encountorcd on the site by the Contractor, the Contractor shall, upon recognizing the condition, immediately stop 
Work in th e affected area and report the condition to the Owncr in writing When the material or substar.ce has been 
r<01dcred harmless. Work in th~ affected area shall resume upon written agre<.mcnt of the Own<'T and Contractor. By 
Change Order. the Contract Time shall be exr~ndcd appropriately and tl1e Contract Sum shall be increased in the 
amount of the Contractor's rc:asonable additional costs of shutdown. delay and start-up. 

§ 16.2.2 To the tullc..t c\tc:nt ftcrtntnetl by lu-. , th<· 1111<-r blnul ln<t~mn• ly Jnd h11hl harm I""" the Contra·:tor. 
Snbc<>ntr"ctors .mtl >gent' 1111tl ctnjJhJ;.•co.:.< ut .1ny ot' them t'rum an<! Ql!'JIIISI clauns. d:unuges. losses and expenses. 
mcluding bul nol hmllaiiO Jnor-u~·-c: ' ~~~ .1 n:;m~ l tiJI Of t.i r ro.uhmg frurn J)t:rform.m\!'e uf' lhr \Vork in the affecled 
area. i i in tact. th<" m.tto.TMI ~~ 'ul~'lance pr e.~tflt> th.: ri • l. uflwtltl \ tnJW ) or J.:.1t11 ::~;, <.k~cnbcd tn Sectwn 16.1.1 and 
llos not been rendcr<.-d harmless, provided that such claim. damage. loss or expense ts auributable to buddy injury. 
sickness. disease or death, or 10 injury to or destruction of tangible property (other than the Work itself). except to the 
c.xtcntthol such damage. loss or cxpt:11se is due to the fault or negligence of the pany seeking indemnit) 

§ 16.2.3 It: without negligence on the pan of the Contractor, the Contractor is held liable by a gov<mment agency for 
tht cost of remediation of a hazardous material or substance solely by reason of peT forming Work as rc:quiroo by the 
Contract Documents, the Owner *'all indemnify the Contractor for all cost and CXpt:llSe thereby incurred 

ARTICLE 17 INSURANCE AND BONDS 
§ 17.1 The c,.maetor shall purchase irom. and maintain in a company or companies lawfully authoriz>::<lto do 
busin~..,; in the J Url~klh.tn m \\IH h the: f•rojcct &s located. insurance for protccrion from claims under w.:>rkcrs ' 
compensallon "tt• awt c.th l1 "nlfllov.x b~:t1cfit acts wluch arc applicable. claims for damages because ofhodily in.tury. 
including daun nllll dulrn< r.x drun•ges, other than to the Work itselt: to property which rna}' arise out of or result 
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I nil 

frum lht" f t JfUr..a~h.il '" ()jH'l:'lllnlb .tnd -.;umplct~;tl '-~Jh!r.\tu .,, u·nJ'-', th~: ( ' 411r.!\!1. \\hcthcs 't.h!}, op~o·r\t1Jl.•1l:o- t . h\ I he 
t l>l'ltrULh•r llf b1 • Sul><:orm '" wr <'C any<>nc !.fllo:.::tly or IIHftrc:ctl)' emplt•)<-d IJ)• .Ill)' <Jt them flu~ m.;un11 ~c ,Jt•lll 
\HIIlCfl l(o( 01>11.:-- lh>n hmrb ofhabrlny spe.:i iicd"' the c,~lttJll De><·umcnh <II' rl'\fUirC\f b) Ia \\ . 1\htchcl t CIWor,ljlC 

1< trro:;ncr. ~nol .Jt~lltnclu.Jc .:ommctuollrubtht) m:.ur.u"-e .tlll'hcablc tn the t 'OIIIrdt t\1:'., ubli11utoun. undCT cctiun 
q 1 S l ~cmficat'" uf ln,ur.m.:c a<>.-.:puthk IU the 011·11ar ,h,tll he ril~'t \\1lh lire uwn~r pnor to <:<>nnncnccmC'Tu •Jithc 
Wnrh I ~ ~dr polt~y <hall c:omnm J pru.,iston Utili du: pvhcy wlfln<ol l>o: C<~m:do:d or .:lluw1.'<1to e:<ptrc unul Jt lc.~>t 311 
• l·t~ ,· pn••r \Hotlt.JI nt•t11;e ha btl'fl ::av.:u 11> thC' ()wnq 1 he ionrr a<'l~>r >h•ll muse the .:om mere tal hnbllny cu\.;rogc 
rc<jultcd ''> cite ootr.ocl r>oxumcnls ro 111dudc: (lithe 0" ncr. ns au .uldlnor•Jf insured fot d~im cou.;o.l r11 "hell<· . 
rn p;utlt}' the: t OIHructor·~ 11~lfltj!l'!H ;ttl' nr Olflt ~<lotl~ dur11111 the~ 'ontr:~~tur·~ ~lflllrati()m; .md (2) rite t .... ner , ,, 0111 

,,J,!Urvll.tl tn<tlrt'<.l ft., dutm' cau,e.J 111 "loul.: 111 tn purtlw the ( tmtru~lut'' IIC~Ii):I.TII a,'h ur '""'"''on~ durtngtlrc: 
l ''"''"'t'~ ·. "''''Pietro UJ)(t <~llun, 

§ 17.2 OWNER'S LIABILITY INSURANCE 
fl1e 0\\n<r shall be r.:sponsible for purchasing and maintainmg the Owner's usual liability rnsuranct 

§ 17.3 PROPERTY INSURANCE 
§ 17.3.1 Unless otherwise provided, the Owner shall purch~sc and maintain. in a company or companies lawful!) 
authorized to do business in the jurisdiction in which the Proj~"Ct is loxatc:d. property insurance on an "all-risk" or 
equivalent policy form. including builder's risk. in the amount of the innial Contract Sum, plus the value of subsequent 
modifkations and cost of materials supplied and installed by others, comprising total value for the entire Proj~ct at the 
<~tc <>n a replacement <'Ost basiS Without optional deductibles Such property insurance shall be maintain~d. unless 
otherwrse provoded 1n the Contract Documents or otherwise agreed in writing by all pc:rsons and cmitics who are 
heneticiarres of •uch Insurance. until final payment has been made as provided in Section 15.5 or until no person or 
entity other than the Own.:r has an insurable interest in the property required by this Section 17.3. I to be covered, 
whiche\er is later This insurance shall include intc:rests of the Owner. the Contractor, Subcontractor> a rod 
sub-subcontractors in the l'rojcct 

§ 17.3.2 The 0\\110" shall file a copy of each policy wrth the Contractor before an exposure to loss may occur Each 
policy shall contain a provision that the policy will not be canceled or allowed to expire, and that its limits will not be 
reduced. until al least :;o days' prior written notice has been given 10 the Contractor 

§ 17.3.3 The Owner and Contractor waiw all rights against (I) each othc1" and any of their subcontractors. 
sub-subcontractors. agents and employees, each of the otht:r, and (2) separate contractors dcscrilx.:J in Article 12. if 
any, and any of the" subcontractors. sub-subcontractors. agents and employees for damages caused by fire or other 
causes of los~ w the extern cowred by property insurance obtained pursuant to Sect ton 17 3 or other prcpcrty 
msurance applicable 10 the Work, except such rights as they have lu proceeds of such insurance held by :he 0\\ ncr as 
tiduciary. The Owner or Contractor,._, appropriate, shall require of separate contractors described in Art ide 12. if any, 
and the subcontractors, sub-subcontractors, agents and employees of any of them. by appropriate agreements. wrillcn 
"here legally required for validity. similar waivers each in favor of other panies ~'rlumerated herein. The policies shall 
provide such waivers of subrogation by endorsement or otherwise. A waiver of subrogation shall be cfftctive as to a 
person or entity even though that person or c:nlity would otherwisc have a duty of indemnification. contractual or 
otherwise. did not pay the insurance premiwn directly or indirectly, and whether or not the person or entity had an 
insurable interest in the property damaged 

§ 17.3.4 :\ loss insured under the 0\o.ner's property insurance sholl be adjusted by rhc O"ner as fiduciary and made 
payable to rhe Owner as fiduciary for the insureds. as their intere:.1s may appear. subject to requirement~ ofill1y 
applicable mortgagee clause. The Contractor shall pay Subcontractors their just shares of insurance proceeds recervcd 
b) rhe Contractor. and by appropriate agr~-emcnts. written where legally required for validity, shall rcqu.re 
~ubcontractors to make payments to their sub-subcontractors in 'imilar manner 

(Paragraphs del"red! 
ARTICLE 18 CORRECTION OF WORK 
§ 18.1 The Contractor shall promptly correct Work rejected by lhc Owner or failing to conform to the r<!<1uir~men1s of 
the Contract Documents, whether discovered before or after Substantial Completion and whether or not fabricated. 

irt>1alled or completed Costs of correcting such rejected Work. including additional testing and inspections. the cost ul" 
uncovering and replacement shall be at the Contractor's expense. 
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§ 18.2 In addit1011 10 the ·,,11!1d~tor'~ <~ilhg~llt.l"" undl:f <'<llllll •) .• t. 11. wnl•n• vm: ~""'after the doll<' ,.1 11J~.•lonll;, 
( <>rnpl~uon of the Work ill de.s)::tlatod porUIJn thc:rco( or fillet the Ua~c lo: c<•tmncn~•'T11~'111 ol ll'ii1T'lf11J"" ~.·w1hf 1 .J 11:d 
"';der Sc:'t1on 15.4.3. or b)' tcno~ nton 1•phcnblc >.J!t!<:!al 11arr.uu~ rcqm~<-d !>y lhl.' C 11n-.~<l J.)Qcum•'Tll:' ~"' 01 the 
\\ ork IS lound 10 be not 10 nccordancc •••th the rh.julfCilio..'l'lt uf chc l'usm. d 0 ·unh;nt>,Chc · •>nm~>:tor •J>oll cou.ect n 
promptly after rcce1pt ofwrtnen nouoc fr<lmihc l)llllell'' •I" "'' unl~, the ()wn..,- hn; pre111w~ly !!""" thc-C'illluactut 
a wnllen acceptance of such condtl!on: Tite 0\\.T>er shall gtve ~neh no11cc promptly ~llct dtsCU\l'ry nfthe .,.mdlli,.. 
Dunng the one-year period for correcllon of Work. if the rr .. """ Intis 10 IIOIIfythc Contrllctor .Jnd raw lm· 'oiHIJ<I<tr 
an oppo~unny to make lh" correction, the Owner waives the right< lu rcquu e Cllln-.:lion b) !he (\mtr~~t r Wid HI nuke 
3 cla1m lor breach of warran1y 

§ 18.3 If the C'omraclor tails to correct nonconforrnmg Work \\.ithin a reasonable tim~. the Owner mav correct 11 in 
:tccordance w1rh Section 8.3. · 

§ 18.4 The one-year period lor correcrion of Work shall be cxwndcd w11h rcspecllo portions of Work tlrst pertorrncd 
:.llcr Subsrantial Completion by the fJ<'"iOd of time between Substantial Completion and the ac!Ual complelion of1ha1 
portion of the Work. 

§ 18.5 The one-year pcnoo for correction of Work shall no1 be cxtend~d by oorrecrivc Work performed by rh,· 
Contractor pursuant lo this Article 18. 

ARTICLE 19 MISCELLANEOUS PROVISIONS 
§ 19.1 ASSIGNMENT OF CONTRACT 
:--lcilher party to 1he Contract shall assign the Contracl wilhow wrinen consenl oflhe other, c\.:cpt thai tho: U\\nc1 111ay. 
wilhoul consent oft he Conrractor. assign the Contractlo a lender providing construction tin.\Jl<"llll; 101 rh~ Pru1c<:t if 
the lender assumes the 0\\11er's rights and obligations under the Contract Documents. The Conrru<1tll >lull cXC~:IIlo: all 
consen1' reasonably required to facililale such assignment. 

§ 19.2 GOVERNING LAW 
The Con1rac1 shall be governe-d by lhc law of the place where the Project IS located. except. tha11fthc pa111cs have 
selected arbltralion as the: method of binding dispute resolution. the: Federal Arbilration Act shall govern Sec lion 21 4 

§ 19.3 TESTS AND INSPECTIONS 
T ,.,,_ mspeclions and approvals of portions of the Work required by the Contract Documents or by applicable laws. 
stalules. ordinances, codi!S, rule.s and regulations or lawful orders of public aurhoritics shall be made at an appropnalc 
lime. Unless otherwise provided, the Conrractor shall make arrangements for such 1csts. inspections and approvals 
with an indt:pendentlcsting laboratory or entity acceptable to Ute Owner, or with !he appropriate public authority. and 
shall bear all related costs oftes1s. inspections and approvals. The Contractor shall gi~e the Owner limdy nmice oi 
when and where tests and inspections arc to be made so that the 0"11er may be present for such procedures. The 
0\\11Cr shall bear costs of(l) tests. inspections or approvals that do not become requirements until alter bids are 
received or negoliations concluded, and (2) tesls, inspections or approvals where building codes or applicable laws or 
regulations prohibit lhc 0\mcr rrom delegating the costs IO the Contractor. 

§ 19.4 COMMENCEMENT OF STATUTORY UMITATION PERIOD 
The Owner and Contractor shall commence all claims and caus"' of action. whether m comracl. tort. breach of 
warranl) or otherw1sc. against the orher arising out of or related lo the Conlract in ae<:ordance with the rquiremcnts or 
the tina! dispute resolution method seleclc-d m !he Agreement Within the period specified b) applicable law. but in any 
case no! more than I 0 vcars afiCJ the date of Substantial Completion ot the Work. Tht· Owner and Contractor waiw all 
claims and causes of a.ction not commenced in accordance with 1his Section I 9 4 

ARTICLE 20 TERMINATION OF THE CONTRACT 
§ 20.1 TERMINATION BY THE CONTRACTOR 
If the O.•ner fails to make paymmll for a period of30 days through no fault ufthc Contractor, or if the Owner tails to 
mak" payment as provided in Section 4.1 3 for a period of 30 days, the ContraciOr may. upon seven additional days' 

\\Titlcn not1ce to the Owner. terminate the Contract and recover from rhe Owner payment for Work cxo;utcd, 
including reasonable O\erhead and profil. costs incurred by reason of such termination, and damages 
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§ 20.2 TERMINATION BY THE OWNER FOR CAUSE 
§ 20.2.1 The Owner may tefmin:uc th~ omrucr lfthc 'onrractor 

.1 repeatedly rcfuSC:> 01 flil~ I ~UJJIII)' CIIOUljh properly >killed workers or proper matcnals: 

.2 f~1ls to mak~ pa 'tn<'lll W ubcon;rnctl)t. 01 materials or labor in accordance with the re.;poxtivc 
agreements lx.1ween !he Contractor and !he Subcontractors: 

.3 repeatedly disregards applicable laws. >1atutes, ordinance,;. codes. rule. and regulations •X lawful 
orders of a public aulhoriry: or 

.4 otherwise is guilty of substantial breach of a provision oft he Contract Documents. 

§ 20.2.2 1\'hrn "'' uf thc llKo~c n: .... ~m) e~t'1~. II,'" )1<1oer. "':')· '"""'"' prcJudoL-.: ''' ~n~· oUt<or reon<oJ} rloc h<lh.o: nuy 
hn•c ono.l.tller mvongtlu.• •lntmct(lt ''"'<'II d:J. \\~lltm nuacc. to:rn>tnate th~: ('t'l<!tr.ttl and utl.e JX•ssc.'•ton ;fthc , 11c 
Jlld <>l .oil l!loJIO:nal,, <-quovmcnt, 11oc 1~. ~nd Cl)ll>tructim ~1uiprnent and mn luncry th,~c n oMso:d by lht: ( •mlrilctOI 
"''d Ill~) lint"h the W11tk by whatc•·c:r rcason!lb!~ mctloO<l tltc 0 \TilT mJy de<:m e I'''Jocnl L'p n r<''lU<': 1 of rhe 

Wll/UdiJt. ell..- \\llCI' ,hull lurrnsh I() thc COIHnsctof ,, d~!nllcd ... , ;ountusg l'!hC' CtiSl" sn~urrcd ll>· lh•· 0\\UCf on 
timshm~ the: \Vul.. 

§ 20.2.3 Wht:n rhe Owner terminates the Contract tor one of the reasons stated in Section 20.2.1. the Contractor shall 
not be entitled to r~'Ceive further paymem until the Work is finished. 

§ 20.2.4 If' the unpaid balance of the Contract Sum exceeds costs of finishing rhe Work and o!hl.,. damages incurred by 
the Owner and nol expressly wa1 vcd. such excess shall be paod oo ~'" Comractor. If such costs and dama1,es exceed 1he 
unpaid balance. the Contractor shall pay the difference to the Owm."L · 

§ 20.3 TERMINATION BY THE OWNER FOR CONVENIENCE 
The Owner may. at any time. !crminate Lhe Contract for the 0\\ner's conven1ence and without cause The Contrac10r 
'hall be entitled to receive paymrnt for Work execu1ed. and costs incurred by reason of such tc:rmination. along 1\ith 
rcasunable overhead and profit on the Work not cx~-cuted. 

ARTICLE 21 CLAIMS AND DISPUTES 
(Paragropl• deleted) 
§ 21.21fa claim. dispute or other matter in question relates to or is the subject of a mechanic's lien.theparty asserting 
such martt-r may proceed in accordance with applicable law to comply with the lien notice or filing deadlines. 

§ 21.3 I he pan1cs shall <ndeavor to resolve their disputes by mediation which. unless the panics mutually agree 
otherwise ~hall be administered by the American Arbitration Association in accordance with their Construction 
Industry Mediation Procedures in effect on the date of the Agreement A r~quest for medialion shall be made in 
wrollng. delivered to the other party to this Agreem.:nt. and filed with the person or entity administering the mediation. 
The reque>1 may be made corlcUTTC.'Jltly with the binding di>')>Utc resolution but. in such event, mediation shall proceed 
1n advance of binding dispute re.o;olution proc<>::dings. which shall be stayed p~nding mediation for a period of60 days 
from the date of tiling, unle,;s stayed for a longer penod by agreement of the parties or court order. If an arbitration is 
;rayed pur~-uant to this Section. the parties may nonetheless proceed to the selection of the arbitrator(s) and agree upon 
a schedule for later proceedings. 

§ 21.41fthe parries have selected arbitration as the method for binding dispute resolution in !he Agreement. any claim. 
subject to. but nor resolved by, mediation shall be subject to arbitration which, unless Lhc parties mutually agree 
otherwise. shall be administered by the American Arbitration Association. in accordance v.ith the Construction 
Industry Arbitration Rules in effect on the date of this Agreement. Demand for arbitration shall be made in writing, 
delivered to the 01her party to the Contract. and tiled with the person or entiry administaing the arbitration. The award 
rC.'Jldcrcd bv the arbitrator or arbitrators shall be final. and judgment may be entered upon it in accordance wilh 
applicablo ·law in any court ha\1ngjurisdiction thereof. 

§ 21.5 Eith..- party. at its sole discretion. may consolidate an arbitration conducted under this Agreemeut wtth any 
other arbitration to which it is a party provided that (I) the arbitration agreement governing the other arbitration 
p<...-mits consolidation: (2) the arbicrations to be consolidated substantially mvolve common questions of law or tact: 
and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s) 
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§ 21.6 Any run, '" . .n .l!bllralnlll Ill~~ uwlu<lc b) ) •JIIIlkl IX"""'..,, ''IIIII\-"' uu.t~ntiotlly involved in a common 
question oflot\\ <•r :;,,, "ltn. c prC>octtC<' "rC<lull~d tt colliplch: rdlct1 In b.: .u:.:.Jr.J,'(j m arbitration provided thallhe 
party sought Ill bo: jutn~d ~CJn~ll' HI \\TJUUg.m '11cll Jomdcr ·on•<=~lll•• :ut-urnuonmvolving an additional person or 
entity shall !lui u>n~11tu1 c(ln.,..,u ,oarbiuatu~• of~ laun mn tk~cnb.:d tn the \I'Til!('n Consent. 

§ 21.7 The foregoing agreement to arbitrate and oth<'r agreemenls lo arbitrate with an additional person or enlity duly 
consented to by parties 1o the Agreemenl shall be spedfically enforceable under applicable law in any court having 
JUrisdiction thereof. 

§ 21.8 CLAIMS FOR CONSEQUENTIAL DAMAGES 
The Contractor and Owner waive claims againsl each other for consequential damages arising out of or relating to !his 
Contract. This mutual waiver includes 

.1 damages incurred by the Owner for ronal expenses, for losses of use, income. profit, financing, 
business and reputation, and for loss of management or employee productivity or of the se:-vices of such 
persons: and 

.2 damages incurred by the Contractor for prinCipal office e<penscs including the compensation of 
personnel stationed there. for losses of financing. business and reputation, and for loss of profil ex cepe 
anucipaled profil arising directly from !he Work. 

1 h1s mutual wa1ver is applicable. withoul limitalion. lo all consequential damages due to either pany's lcrrnination m 
accordance with Article 10. Nolhing contained in this Section 11.8 shall be deemed to preclude an award of liquidated 
damages. when applicable, in accordance with the requirements of the Contract Documents. 

fhis Agreement entered into as of I he day and year first wrinen above 

_,;;...., -+"11"/-t-J !looT(I....J - ;/).;rNA-<9t."L 
(PrilltCd 11am• and lit/e) 

Paul Maxfield CFO 
(Pri11ted 11ame and title) 

A)A OO<umwnt /1.107·"'- 2001 Copo,nl}tll tO.lCl 1951, 1958,1961, 1963, 1966, 1970, 1974, 1978, 1987, 1997 and 2007 bot T'UeNtM'h( .. m lnflr.tut~o'Nchitects. 
;\JI 11 "" ~OJ'YOd WAR:NIM3 nus. IdA Ooe~ent Is prolaetod by U.S. Copyright Law. and lnlem~ionaJ Tf0.311ea tJnauttH;mt.Cd ~production or 16 
-11 • ' ,., ( t •h4 /tJ/1. Ooc:wnun1 (u ny potoon ol rt. may result in severa c:tvll and cnmlnal ponaltles, and will btt VfOtctu1!\t.llo tho rntu.lniUtn extant 
P~,i~%: ~~:,.~the law This doc~ was pmdueed by AlA sohware at 08:10:21 on 11/1912012 under Order No 64387270S2_1 wt-.ichexPtres 0'1 02/1112013 

~·N:;resate !1aa..t771383) 



VISA .. ~~ 

Spicer Advanced Gas 

PROPOSAL 

LU:THER ~~~ -- -' - . - ___ , - - llWtU 
:F"E::.-~C:::::e:.~ ~c=:: ~ 

I4S Leooord Dri-., Groloo, Cf 06.340 
(8601445-5660 ··ax (860) 4-IR-02~6 Lie. 110629270 

PUO~"E 

FAX 

P~gcNo. Of 

I ""' I 1-17-12 

36 Thames St jholstein@spicergas.com 

Groton 'Grafton, Mass. 

\iat~rial >~nt.l installalion of chain link fence: 
1->rimatc hasc·u "'' ~000 lin.:nr li x () hil!h industrial 1ypc fc·IJL'L' 

I.J t!aU~\." ~ah<unz~d "iH.:. 2·· mesh 

:·· ss20 gJI\anized line I''"'" 
~ 'i:" ss~l! galvanized terminal post> 
•\II f'PSis '"'in wm:n:te fovtings pet industry standards 
I 5:X" gilhanizcd top rail throughout 
W11e stretched and lied per industry standards 
(::' l Uouhlc Jrive opening commercial type swing gates (actual size t.h.cl.) 
(iatc posts sized to industry standards depending on optming sizes 
·\II hca\y duty hing.: and latch hnrdwnrc throughout 

\\\· J'ropoH lh:H ... ·h) h. I liuni~h material :IIlLI labor- \.:Oillph:tc ill ~tc:cortilm{;~ \\ 1th th!." atl<n c !'i:pl!Ci iiL:t1tiuns. fOr tlu; sun: ur 

p, i~e dues not int"lude sales tax if applicable. $34,700.00 

ftrms of contract: 30% !.I own upon acceptance or contract. 30% after all posts are set. Balance upon completion and 
an·c pt ltth't: uf \HJrJ.. • 

• \1 ~ .1 t '' ""11 ••'"Ill ' 'Wt ; f.l• •lit&~' '4JIIIJ4'1~-ltl:f ltlmJ or .ll~recn~nn .vc y;~IH:Iun!~~~ 111>1:) ~rc •ndw..Je\1 m rht\ o:;o:'l:t"lct 
W I ... 1 t .... 'lt~••~l """u.; ... 1cp.lW..¥• Cll.:l',lnla tnwU ... &In .llll P<"flllill if I'IC'Cd~f)' C..:ullorr~er niUJ.I IJCitlmiuc lo-:....110!'1 uf fcno::c lrnt~ 

'I ·(...,.,· • , t'("kU '-!'!.11,.11, n~;~ t l•t•( ~'-IS,.w. (,.uu ftlwYhtt...,. • 1h.l"' ofwtM\. Cut.lOIMI il l~rltlblt (or .:\t$1ni offence l1nu pnor I~· uUIJ~ItliO'l 
1 ;( ,1 t4:oa•ll tt• •1 ,,, ...... ~~ .. l)(fflkindf>Ahl'p (~'l'._ol/tr~lk hcJdrcapu1HiltJc-f\H~Il~ follolll).l:~e\tllStll' llnd~ptlljjO(nJCO""'"'S(If•Jpc-!1) 

1/Q ~· 1 ., • .~ ... , "1' ~lo!Jf '''"" -.1 ~ fJP Otf:th\ ufi01Jtl 'f'<"16u.l!ttW't.l """P-J"Y lUUIItct no IC'l.IOI'IJihllll)' (or c!ur.~~t: lo \-q;t:tll•on, u:>d<-tt::t<r-tr.J ~oo,rca l"i'"e'> "' 'f"lhkr' 

~ .t ... tl•fOot/:. a 1•:-•..., 1 )-e.;,.irta,.jt ,,;Jt(#l'Jf.llo.;Wfum.IJ~Jl".,C ,,.,·,o::on:rol 
~~ ~ , J t LJ.Ut oa.J ... I_t} '"' """"'"~ll"''"'"t:'fti.,•("\K'If..-qjt•fi!D'II ... KtCIIH.rroJ.,.JUfo•lld&lm\(Oitf~cb:mJd<nn.J~C•,\0!-.ochmayo..:tul 
)" .......tf ,.,. , • t,, .. _,.._... ••114•1ttl'llrl ·~w4-,r.to&Jo""•• ~I I '•t.rt:rolrll.- ru,~ .. so(\OO<>dfL'f\lrohllhCoiTijl.Jn)'lvM•oorc•pon\lhllll)' 

\J . ,f r ·~-'~ (••l't • 1 ~ 1 if~ u ~.a.'' 11ro ~l Ul otUJHU'' ttmlln prupcnv ufCo:nplny un1Lith1~ Cl>,lluC1 ts fl~'d 1n lull 

r J•; I' , Y ••- '"''~•. • llll1 ollt .il'~t":J"illf ~: .... ~,....,.., 
I 'I tlm:.u:~'"""' ~~•·-~..:~\•· '111 ,, \O.t..:~l -'~rru,,m.,td.,. 
11 111 t:ro~ ~ .. w:: 1 ~··, l ... ,._~:k..J h:r ~cu.:r.r~r;• JO~:: ~: .. :t: nl.llldJt~-..1 < ... mt·C:I,allun I'CIIOd. fU<I'Ij'ln) ... ,11 rcfJn-d ~~~~·~Y'""~l~ m.1J~ ta 'u1tumt: lr.t'1U} ~5'!-0 ul Ju..,n \I.A)'Intnl Ktf .. mr,:~ wt:l •c rn.1Jt "11l11n itJ tb)\ c•l Wl><:t':cJIIv 

'uu, rh~ bu~~·r. m~) caned I hi' lnn""cliun .11 an_,. lime pnor 10 midni~hl or I he lhinl bu\inc:u tb)' :.(lt'r the tl;atc ur this lnns;.aclion. C;;~ll"dl:lliun 0111~1 lk done 10 wnlill:! 

... ,_, .. lloo1 f'111pll•-~l ou.o,• l'f" .,.,lho.fr.o"'ll l.o~ C",.JI'""·' of llvi,HC<"VI'd "11/1m~ dJH. 

Authorized Signaturc. __ .....::.J.::.u:..:.n...:L::::'~a:..:.l:..:le:..:.r ____ _ 
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$2,059,546.00 

EQUIPMENT NOTE 

Date: August 14,2013 
Marlborough, Massachusetts 

For value received. GRAFTON & UPTON RAILROAD COMPANY (the "Railroad"). a 
Massachusetts corporation with a usual place of business at 929 Boston Post Road East. 
Marlborough, MA 01752, hereby promises to pay to the order of GRT FINANCING. LLC. a 
Delaware limited liability company ("GRT"). with a usual place of business at 12 Roosevelt 
Avenue, Mystic, CT 06355, the principal sum of TWO MILLION FIFTY NINE THOUSAND 
AND FIVE HUNDRED AND FORTY SIX DOLLARS ($2,059.546.00) (the "Obligation") in 
lawful money of the United States of America, in immediately available funds without offset. 
deduction or counterclaim of any kind, with the payment of the Obligation being deferred and 
payable until the earliest of (i) the Ninetieth (901h) day after the issuance of a final decision on 
terms and conditions reasonably acceptable to the Railroad finding that the the legal right of 
federal preemption applies to the Borrower to construct and operate the LPG Transfer Facility 
intended to be constructed and operated pursuant to or referred to in the terms and conditions of 
the ·quipmelll Purchase t\greclll('!ll and Termination Agreement between the parties and others. 
by eitlwr I' the Surface Tran:;portmion 1:! ard (":TB") :md/ >rany cotut ofc mpet ·nt juri. di tion 
and the e~pirotion 1 f any :lnd all uppl.cablc tppcal periods thereto, (ii or th.: ()0111 thl~ nl"tor the 
Railroad hcgln · propane transl ading \lpemti ns by utili zing any poni1 n of the LI'U l: quipment 
3tlhc permanent LPG Tnm ·fer Faci lity in mt lh111. hut . 111 no event, later than June ;o, 2UI lthe 
"Maturity Date"). 

Failure of Railroad to make the aforesaid payments on the Maturity Date shall allow GRT 
to charge interest at the rate of ten (I 0%) per annum on the outstanding Obligation. but only afier 
the Maturity Date. 

Railroad may prepay the outstanding principal balance in whole or in part prior to the 
Maturity Date. 

This N0tc ts given ltl secure the obligations set forth in the Equipment Purchase 
Agreement, Assignm •01 of CtinLrft ·t & Termination Agreement of even date and is to be secured 
by the Security Agreement of c ·en dare. 

The obligations hereunder are without recourse to the Railroad and GR f will look solely 
to the LPG Equipment in the event of any defiwlt by the Railroad. 

The parties hereto covenant that the LPG Equipment is always to be considered as a 
whole in its entirety and is not to be divisible and that the Loan is not to be renegotiated at any 
future date. 

Except as otherwise provided, Railroad waives: presentment; demand: notice of dishonor; 
notice of default or delinquency; notice of acceleration: notice of protest and nonpayment: notice 



of costs, expenses or losses and interest thereon; notice of late charges; and diligence in taking 
any action to collect any sums owing under this Note or in proceeding against any of the rights or 
interests in or to properties securing payment of this Note. The Railroad shall pay any and all 
costs including and without limitation, reasonable attorney's fees by GRT or any holder of 
enforcing this note without limitation, negotiations, suits, or claims or proceedings to collect the 
note or protect, defend, obtain possession of and sell the LPG Equipment. 

Time is of the essence with respect to every provision hereof. 

This Note shall be governed by, and construed and enforced in accordance with, the laws 
ofthe Commonwealth of Massachusetts. 

RAILROAD IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY 
PROCEEDING HEREAFTER INSTITUTED BY OR AGAINST RAILROAD IN RESPECT OF 
THIS NOTE OR ARISING OUT OF ANY DOCUMENT, INSTRUMENT OR AGREEMENT 
EVIDENCING, GOVERNING OR SECURING THIS NOTE, INCLUDING THE AFORESAID 
MORTGAGE. 

RAILROAD ACKNOWLEDGES THAT THE LOAN EVIDENCED BY THIS NOTE IS 
PART OF A COMMERCIAL TRANSACTION AND NOT FOR PERSONAL, FAMILY OR 
HOUSEHOLD PURPOSES. 

This Note is executed as a sealed instrument. 
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EXHIBIT D 

SECURITY AGREEMENT 



SECURITY AGREEMENT 

_ This SECURITY AGREEMENT entered into as of August 14, 2013 by Grafton & Upton 
Ratlroad Company, a Massachusetts Corporation with a principal place of business at 929 Boston 
Post Road, Marlborough, Massachusetts 01752 (hereinafter, the "Obligor") in favor of GRT 
Financing, LLC, a Delaware limited liability company having an address at 12 Roosevelt Avenue 
Mystic, CT 06335 (the "Secured Party")- ' 

Whereas, the Obligor and the Secured Party have entered into an Equipment Purchase 
Agreement & Termination Agreement of even date whereby the Secured Party has transferred 
certain equipment referred to as the "LPG Equipment"' to the Obligor: 

Whereas, the Obligor has given the Secured Party a promissory note of even date referred to 
as the "Equipment Note", thence 

Now Therefore, for good and valuable consideration, the receipt of which ts hereby 
acknowledged, the undersigned hereby agree and covenant as follows: 

I. GRANT OF SECURITY INTEREST 

1.1 Grant of Sec uri tv Interest. In order to secure the Equipment Note, the Obligor hereby grants 
to the Secured Party a continuing first priority security interest in the LPG Equipment which is 
described on the Exhibit A to this Security Agreement (collectively, the "Collateral"). No other 
Collateral of the Obligor except for that which is shown and described on Exhibit A is being given 
by the Obligor to the Secured Party. Obligor hereby authorizes Secured Party to file a UCC-1 and 
UCC-1 continuation statements with the State of Massachusetts and any local filing office as may 
be necessary or desirable. 

1.2 Ordinary Course of Business_ Until the Secured Party shall otherwise notify the Obligor 
following the occurrence of an uncured Event of Default, all proceeds of and collections of 
Collateral shall be retained by the Obligor. From and after such notice by the Secured Party to the 
Oblig r. all pro et:d of ami collections f tht: nllateral, after payment of reasonable expenses of 
operation. shall be held in !rust by the Oblig r fi r the Secured Party and shall only be deposited in 
the Obligor's dcpo it ace unts stablishcd r tO be established with Secured Party, and the Obligor 
agrees to deliver 10 the . ccured Party on 1he dales of receipt thereof by the Obligor, duly endorsed 
t(l the- '<:cured Party r 10 beorcr. or assigned to the Secured Party, as may be appropriate, all 
proceeds of the Collateral. 

1.~ Records. The bligor sha ll h ld i1s buoks and records relating to the Collateral segregated 
from all Lhc Obli~ur's th.::r boo.ks and records 111 a manner reasonably satisfactory to the Secured 
Party and shall d~Jivcr lO lite e ured Part fr Ill time to time promptly at its reasonable request all 
in\• ·i~e., original do uments of title. contracts. chattel paper, instruments and any other writings 
relating thereto. and other evidence r perti rmance of contracts, or evidence of shipment or 
del iVCI)' of the merchandise r f the rendering. of services, and the Obligor will deliver to the 
·e ured Pany pr mptly Rt 1he ccured Pany' s reasonable request from time to time additional 

copic of any or all o such pap rs r wri lings. and such other information with respect to any of the 
.ollatcral and such other writing • s the ecured Party may in its sole discretion reasonably deem 

to be ncce ary r ITe tualto vidence the ecurcd Party's security interest in the Collateral. 



1.4 Inspection. The Secured Party, or its representatives, during nonnal business hours and 
upon reasonable notice, and following an Event of Default at any time and from time to time. shall 
have the right and the Obligor will permit it and them to examine, check, make copies of or extracts 
~o~ t.he Obligor's bo~k~, records and files related only to the Collateral (including, without 
lumtatwn, orders and ongmal correspondence); to inspect and examine the Collateral and to check 
and test the same as to quality, quantity, value and condition; and to reimburse the Secured Party for 
its reasonable costs and expenses in so doing, and to verify the Collateral or any portion or portions 
thereof or the Obligor's compliance with the provisions of this Agreement. 

2. REPRESENTATIONS AND WARRANTIES 

2.1 Solvency. Obligor is solvent, is able to pay its debts as they mature, has not within the last 
four months prior to the date hereof committed any act of bankruptcy, and intends to pay, keep and 
perform its obligations hereunder. 

2.2. Organization: Name. Obligor is a duly organized, validly existing corporation established 
under the laws of the Commonwealth of Massachusetts, with full power and authority to own its 
property and assets and to conduct its business in the manner and in the places in which it has been 
and is now being conducted. Obligor is qualified to do business in, and is in good standing under 
the laws of the Commonwealth of Massachusetts and each other state where failure to qualify would 
materially adversely affect its business. Obligor has not, during the preceding five (5) years, 
changed its name, been a party to a merger, or used any other corporate, fictitious or trade name. 
Obligor's exact legal name is as set forth in the first paragraph of this Agreement. Obligor has not, 
during the preceding five (5) years, changed its name, been a party to a merger. or used any other 
corporate, fictitious or trade name. 

2.3. Authorization. Obligor has the power to execute, deliver and carry out this Agreement and 
to incur the Obligations, and has taken all necessary action to authorize the execution, delivery and 
performance by Obligor of this Agreement and the incurring of the Obligations. 

2.4. Taxes. Obligor has filed all Federal, state and other tax returns required to bo:: filed (except 
for such returns for which current and valid extensions have been filed), and all taxes, assessments 
and other governmental charges due from the Obligor have been fully paid. The Obligor has 
established on its books reserves adequate for the payment of all Federal, state and other tax 
liabilities (if any). 

3. AFFIRMATIVE COVENANTS 

3.1 Title to Collateral. At the date hereof the Secured Party has transferred title to the Obligor 
pursuant to a Bill of Sale and the Obligor is (and as to Collateral that the Obligor may acquire after 
the date hereof, will be) the lawful owner of the Collateral, and the Collateral and each item thereof 
is, will be and shall continue to be free of all restrictions, liens, encumbrances or other rights, title or 
interests. credits, defenses, recoupments, set-offs or counterclaims whatsoever. The Obligor has and 
will hav~ full power and authority to grant to the Secured Party a security interest in the Collateral, 
and the Obligor has not transferred, assigned, sold, pledged, encumbered, subjected to lien or 
granted any security interest in, and will not transfer, assign, sell (except sales or other dispositions 
in the ordinary course of business as expressly permitted in this Agreement), pledge, encumber, 
subject to lien or grant any security interest in any of the Collateral (or any of the Obligor's right, 
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title or interest therein), to any person other than the Secured Party. The Obligor will warrant and 
defend the Secured Party 's right to and interest in the Collateral against all claims and demands of 
all persons whatsoever. 

3.2 Taxes. Obligor will promptly pay all real and personal property taxes, assessments and 
charges and all franchise, income, unemployment, old age benefits, withholding, sales and other 
taxes assessed against it or payable by it before delinquent; provided that this covenant shall not 
apply to any tax assessment or charge which is being contested in good faith and with respect to 
which reserves have been established and are being maintained. The Secured Party mav. at its 
option, from time to time, discharge any taxes, liens or encumbrances of any of the Colla;eral not 
timely paid by Obligor following written notice thereof by Secured Party, and the Obligor will pay 
to the Secured Party on demand or the Secured Party in its sole discretion may charge to the Obligor 
all amounts so paid or incurred by it. 

3.3 Maintenance. Obligor will keep and maintain the Collateral and its other properties, if any. 
in good repair, working order and condition. The Obligor will immediately notify the Secured Party 
of any mntenal loss or damage t r any curren i! \ ith respe ·t to the Collateral. The Secured 
Party may. at its ption. from lime to time. take any other action that the Secured Party may 
reasonably deem propor l repair. mai11taiu or preserve any of the Collateral following reasonable 
notice to the bligor nnd Obligor's failure to tim ly take such ac tion, and the Obligor will pay to 
the Secured Party on demand or the Secured Party in ils ~ole discretion may charge to the Obligor 
all reasonable amounts so paid or incurred by it. 

3A Jnsuran c. Obligor will mainlllin in force asualty insurance on all Collateral and any other 
propeny f the Oblig r. if any, aj!sinst risks customarily insured against by companies engaged in 
businesses simdar to that of the Oblig r · ntaining such tenns and written by such companies as 
may be satisfactory to the ·ecured Party, uch il urance to be payable to the Secured Party as its 
Interest may app~ar in the event r loss: no loss shall be adjusted thereunder without the Secured 
Party's upJJr val: and all such policies ~h II provide that they may not be canceled without first 
giving at least ten (I 0 days· wrinen n tice of cancellation to the Secured Party. In the event that 
the Obligor fails to pr vide eviclllnce of SitCh msurance, the Secured Party may, at is option, secure 
such insurance and charge the cosi lhercof to the blig r following reasonable notice to the Obligor 
and blig(lr's failure to urnel. take such a •tion. At the option of the Secured Party, all insurance 
proceeds received from any loss r damage t nn. of the Collateral shall be turned over to Obligor 
to be applied either to the replacement or repair thereof or, if an uncured Event of Default has 
occurred. as a paymc.:nt t n account of the Olligations. 

J.S 1,1 ation of Collateral. E ·cept for ale, pr essing, usc. c nsu111pti 11 or other d1sposition in 
the ord inarv com'<! of businc s. th<: bligor will k<!cp 11 tangible 'ollat~:ral only 111 lucmit m. 
specified if; Lliis Agre-ment; that the.: bligor shall. during tht: tenn of tltis gr crnent, keep the 

ccurcd Pnny currently and accurately inforrnl!d in writing of each I cation where the bligor's 
r~cords relating to its accounts and~ tttract ri ghts, re.!pectively. are kept. and sha.llnol rt:m w su h 
records or auy of them t another Stillt! without givi ng t11c • ecw·c:d Party at lt:ast Lhin) CO) day:. 
prior written notice thereof. 

3.6 ;--iot.iJication or DaUlagc. The Obligor will promptly, but in any event within ten (10) 
business dtlVS. notify Lhe ccured Party of any loss or damage to, or material diminution in or any 
occurrence ~vith respect to any C Jlateral that has or is reasonably likely to have a Material Adverse 
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Effect. 

3. 7 Notification of Default. Within ten (I 0) business days of becomino aware of the existence 
of any condition. or event which constitutes an Event of Default, or any c~ndition or event which 
would upon notJ~e or la~se of time, or .both, constitute an Event of Default, Obligor shall give 
Secured Party wntten notice thereof spectfymg the nature and duration thereof and the action beino 
or proposed to be taken with respect thereto. 

0 

4. DEJ<'AULT 

4.1 If an Event of Default under the Equipment Note or this Security Agreement shall occur. at 
the election of the Secured Party, all Obligations shall become immediately due and payable 
without notice or demand. Upon demand by the Secured Party, the Obligor shall assemble t11e 
Collateral and make it available to the Secured Party at the place where the Collateral is presently 
located and/or may be relocated by the Obligor. The Secured Party is hereby authorized, at its 
election, after an Event of Default without any further demand or notice except to such extent as 
notice may be required by applicable law, to take possession and/or sell or otherwise dispose of all 
or any of the Collateral at public or private sale: and the Secured Party may also exercise any and all 
other rights and remedies of a Secured Party under the Code or which are othenvise accorded to it 
by applicable law, all as the Secured Party may determine If notice of a sale or other action by the 
Secured Party is required by applicable law, unless the Collateral is perishable or threatens to 
decline speedily in value or is of a type customarily sold on a recognized market. the Obligor agrees 
that ten ( 10) days' written notice to the Obligor, or the shortest period of written notice permitted by 
such law, whichever is larger, shall be sufficient notice; and that to the extent permitted by law, the 
Secured Party, its officers, attorneys and agents may bid and become purchasers at any such sale. if 
public, and may purchase at any private sale any of the Collateral that is of a type customarily sold 
on a recognized market or which is the subject of widely distributed standard price quotations. Any 
sale (public or private) shall be free from any right of redemption, which the Obligor hereby waives 
and releases. No purchaser at any sale (public or private) shall be responsible for the application of 
the purchase money. Any balance of the net proceeds of sale remaining after paying all Obligations 
of the Obligor to the Secured Party shall be returned to the Obligor or to such other party as may be 
legally entitled thereto; and if there is a deficiency, the Obligor shall be responsible for the same, 
with interest. 

4.2 Nonexclusive Remedies. All of the Secured Party's rights and remedies not only under the 
provisions of this Agreement but also under any other agreement or transaction shall be cumulative 
and not alternative or exclusive, and may be exercised by the Secured Party at such time or times 
and in such order of preference as the Secured Party in its sole discretion may determine. 

4.3 Reassignment to Obligor. Whenever the Secured Party deems it desirable that any legal 
action be instituted with respect to any Collateral or that any other action be taken in any attempt to 
effectuate collection of any Collateral, the Secured Party may reassign the item in question to the 
Obligor (and if the Secured Party shall execute any such reassignment, it shall automatically be 
deemed to be without recourse to the Secured Pany in any event) and require the Obligor to proceed 
with such legal or other action at the Obligor's sole liability, cost and expense, in which event all 
amounts collected by the Obligor on such item shall nevertheless be subject to the Secured Party's 

security interest. 
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5. MISCELLANEOUS 

5.1 Waivers. The Obligor waives notice of nonpaymem, demand, presentment, protest or notice 
of protest of the Collateral, and all other notices, consents to any renewals or extensions of time of 
payment thereof, and generally waives any and all suretyship defenses and defenses in the nature 
thereof. 

5.2 . ~everability. If any provision of this Agreement or portion of such provision or the 
application thereof to any person or circumstance shall to any extent be held invalid or 
unenforceable, the remainder of this Agreement (or the remainder of such provision) and the 
application thereof to other persons or circumstances shall not be affected thereby. 

5.3 Counterparts. This Agreement may be executed in two or more counterparts, each of which 
shall be an original, but all of which shall constitute but one agreement. 

5.4 Binding Effect of Agreement. This Agreement shall be binding upon and inure to the 
benefit of the respective heirs, executors, administrators, legal representatives, successors and 
assigns of the parties hereto, and shall remain in full force and effect until all Obligations of the 
Obligor to the Secured Party are indefeasibly paid in cash and Secured Party has no further 
obligation to extend credit or other accommodations to Obligor. The Secured Party may transfer and 
assign this Agreement and deliver the Collateral to any party, and thereupon such assignee shall 
have all of the rights and obligations of the Secured Party hereunder, and the Secured Party shall 
then be relieved and discharged of any responsibility or liability with respect to this Agreement and 
the Collateral. 

5.5 Further Assurances. Obligor will from time to time execute and deliver to the Secured 
Party, and take or cause to be taken, all such other further action as the Secured Party may 
reasonably request in order to effect and confirm or vest more securely in the Secured Party all 
rights contemplated or to vest more fully in or assure to the Secured Party the security interest in the 
Collateral granted to the Secured Party by this Agreement or to comply with applicable statute or 
law and to facilitate the collection of the Collateral. 

5.6 Amendments and Waivers. This Agreement may be amended and Obligor may take any 
action herein prohibited, or omit to perform any act herein required to be performed by it, if Obligor 
shall obtain the Secured Party's prior wrinen consent to each such amendment, action or omission 
to act. No delay or omission on the part of Secured Party in exercising any right hereunder shall 
operate as a waiver of such right or any other right and waiver on any one or more occasions shall 
not be construed as a bar to or waiver of any right or remedy of Secured Party on any future 
occasion. 

5.7 Terms of Agreement. This Agreement shall continue in force and effect so long as any 
Obligations shall be outstanding and so long as the Secured Party is obligated to extend credit to 
Obligor under the Credit Agreement and is supplementary to each and every other agreement 
between Obligor and Secured Party and shall not be so construed as to limit or othem~se derogate 
from any of the rights or remedies of Secured Party or any of the liabilities, obligations or 
undertakings of Obligor under any such agreement, nor shall any contemporaneous or subsequent 
agreement between Obligor and the Secured Party be construe.d to _li.mit or ?therwise derogate f:om 
any of the rights or remedies of Secured Party or any of the !Jabthttes, obhgatwns or undertakmgs 
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of Obligor hereWider, Wiless such other agreement specifically refers to this Agreement and 
expressly so provides. 

5.8 No_tice~. ~y noti~es Wider or pursuant to this Agreement shall be deemed duly received 
an~ effective _1f dehvered In hand ~o any officer of agent of the Obligor or Secured Party, or if 
mruled by registered or certtfied mrul, return receipt requested, addressed to the Obligor or Secured 
Party at address set forth in the introduction to this Security Agreement or as ru1y party may from 
time to time designate by written notice to the other party. 

5.9 Massachusetts Law. ·n1is Agreement is intended to take effect as a sealed inslrumem and 
has been executed or completed and is to be performed in Massachusetts, a.Ild it and all trru1sactions 
thereWider or pursuant thereto shall be governed as to interpretation, validity, effect, rights, duties 
and remedies of the parties thereWider and in all other respects by the domestic Jaws of 
Massachusetts. 

5.10 Reproductions. This Agreement and all docWilents which have been or may be hereinafter 
furnished by Obligor to the Secured Party may be reproduced by the Secured Party by any 
photographic, photostatic, microfilm, xerographic or similar process, and any such reproduction 
shall be admissible in evidence as the original itself in any judicial or administrative proceeding 
(whether or not the original is in existence and whether or not such reproduction was made in the 
regular course of business). 

5.1 1 Venue. Obligor irrevocably submits to the nonexclusive jurisdiction of any federal or state 
court sitting in Massachusetts, over any suit, action or proceeding arising out of or relating to this 
Agreement. Obligor irrev ·ably waives. to the fullest extent it may effectively do so under 
applicable law. any o~jec t ion it may now r h r~after have to the laying of the venue of any such 
suit, action or 1 ro ecding br ught in any such court and any claim that the same has been brought in 
an inconvenient forum. 

5.12 WAIVERS. THE OBLIGOR HEREBY KNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY, AND AFTER AN OPPORTUNITY TO CONSULT WITH LEGAL 
COUNSEL, WAIVES (i) ANY AND ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION 
OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT, THE OBLIGATIONS 
HEREUNDER, AND ALL MATTERS CONTEMPLATED HEREBY AND DOCUMENTS 
EXECUTED IN CONNECTION HEREWITH; (ii) ITS RIGHTS TO NOTICE AND HEARING 
TO THE EXTENT PERMITTED BY APPLICABLE STATE OR FEDER.A.L LAW WITH 
RESPECT TO ANY PREJUDGEMENT REMEDY AVAILABLE TO LENDER; AND (iii) ANY 
RIGHT IT MAY HAVE OR HEREAFTER HAVE TO SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES. 

Witness c;;z-------.-
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131" 

Freight 

Freight 

Stock code 

Outside Services 

Description 

131" x 8"-0" Pre-cast pier 

Pier Freight to Grafton MA 

Crane Rental 

TANKS- Located in Fall River 4- 80,000 Capacity Tanks 

ACF-Industries Vessel# 44-62066-1 

ACF-Industries 

ACF-Industries 

ACF-Industries 

Vessell/44-62066-2 
Vessel# 44-62131-1 

Vessel# 44-62131-2 

TANK TRIM-TANK TRIM-TANK TRIM-

Outside Services Code Work Engineering 

Outside Services Inspections 

SF4300-MOD 4" 300# Studded Flnge Modified 

R$101 3" relief valve stack 

(6342-11-130 Magnetellevel gauge 130" 

TH100 Thermometer 6" 

A2805C 3/4" Combination valve 

GAR175 Garlock 18" 300# gasket 

BK-100x6 1" x 6" Stud w/nut 

(427-24-400 Fisher 3" 400gpm Intern Valve 

C404A-32 Fisher 4" Internal Valve w/Act 

A8574G 4" Relief Valve Manifold 

WN600 6" 300# WN flange, sch 40 bore 

BK4300 4" 300# Bolt Kit 

COLD VAPOR TANK TO HEADER LINE 

Nl300xWN 3" x WN nipple 

WN3300-3 3"-300# WN flnge, 40# bore 

BF3300 3" 300# Butterfly Valve 

EW300 3" sch 40 butt weld elbow 

FLX300-18 3" x 18" flex connector 

PIPE300-40 3" sch 40 pipe 

BK3300 3"-300# Bolt kit 

GARBS Garlock gasket, 3"- 30011 

Nl300xWN 3" x WN nipple 

WN3300-3 3"-300# WN flnge, 40# bore 

BF3300 3" 300# Butterfly Valve 

EW300 3" sch 40 butt weld elbow 

PIPE300-40 3" sch 40 pipe 

BK3300 3"-300# Bolt kit 

8.00 

4.00 

2 4.00 

1.00 

1 00 

1.00 
1.00 

1 00 

1.00 

4.00 
8.00 

Quantity 

32.00 
4.00 

4.00 

4 00 

4.00 

96 00 
8 00 

8.00 

8.00 

8.00 
28.00 

1 00 
16.00 

4.00 
8.00 
4 00 
84.00 
28.00 

28.00 

1.00 

18 00 
4 00 

11.00 
84 00 
28.00 



GARBS 

Fl.X300-18 

Fl.XF300-18 

Garlock gasket, 3" - 3001# 

3" x 18" flex connector 

Flex Conectr 3" FLG x FLG 30011 

LIQUID IN HEADER LINE TO TANK 

LIQUID OUT-FROM TANKS TO LIQUID OUT HEADER 

LINE 

Stud 034xS 3/4" x S" Stud w/nuts 

COLD VAPOR HEADER LINE 

PIPE400-40 4" sch 40 PE pipe 

WN3300-3 3"-30011 WN flnge, 401# bore 

AV02S 1/4" XH Thread-A-Let 

V-334 1/4" F x 1/4" M Needle Valve 

PRlOS-400 0-400 BM oil filled psi gauge 

CONNECTION FROM COLD VAPOR HEADER OUT TO 

LOADING RACK AND RAIL TOWERS 

BL3300 3"-30011 RF blind flange 

BF3300 3" 30011 Butterfly Valve 

EW300 3" sch 40 butt weld elbow 

BK3300 3"-30011 Bolt kit 

GARBS Garlock gasket, 3"- 3001# 

FL.XF200-18 2" x 18" Flanged Flex Connectr 

BK2300 2"-30011 bolt kit 

GAR20Q-300 Garlock gasket 2" 3001# 

HOT VAPOR HEADER LINE INCLUDING CONNECTION 

FOR HOT VAPOR IN FROM RAIL TOWERS 

PIPE300-40 

WN330Q-3 

BL3300 

3" sch 40 pipe 

3"-30011 WN flnge, 40# bore 

3"-300# RF blind flange 

28 00 

4.00 

16.00 

224.00 

105.00 

9.00 

1.00 

1.00 

1.00 

2.00 

1 00 

2.00 

7.00 

7.00 

2.00 

10 00 

10.00 

105 00 

4.00 

2.00 



BF3300 3" 300# Butterfly Valve 1.00 
EW300 3" sch 40 butt weld elbow 2.00 
BK3300 3 "-300# Bolt kit 7.00 
GARBS Garlock gasket, 3"- 30011 7.00 
AV025 1/4" XH Thread-A-Let 1.00 
V-334 1/4" F x 1/4" M Needle Valve 1.00 
PRlOS-400 0-400 BM oil filled psi gauge 1 00 

liQUID IN HEADER liNE 

Outside Services 6" 30011 K 2" Threaded Flange 1 00 
PIPE600-40 6" sch 40 PE pipe 126.00 
BL6300 6" 30011 RF blind flange 2.00 
BT075-4 3/4" x 4" gr. 5 Bolt 64.00 
GAR6300 6" 30011 Garlock Gasket 6 00 
AV025 1/4" XH Thread-A-Let 3.00 
3127U 1/4" hydrostatic relief valve 3.00 

CONNECTION FROM LIQUID IN HEADER LINE TO 

RAIL TOWERS 

AV400 4" weld-a-let 7.00 

EW400 4" sch 40 butt weld elbow 2 00 

BF4300 4" Butterfly Valve 300# 1 00 

GAR140 Garlock gasket, 4"-300# 11 00 

Stud 034x5 3/4" x 5" Stud w/nuts 88.00 

CONNECTION FOR TRANSPORT UNLOADING THROUGH 

BOBTAIL BULKHEAD 

AV300 3" XH Thread-A-let 1.00 

LIQUID OUT HEADER LINE 

WNSOO 8" 300# WN Flange, 4011 Bore 2.00 

GAR8300 8" 300# Garlock Gasket 2.00 

Stud 034x5 3/4" x 5" Stud w/nuts 36.00 

AV300 3" XH Thread-A-Let 1.00 

WN4300 4"-30011 WN tinge, 40# bore 8 00 

WN3300-3 3"-300# WN tinge, 40# bore 1 00 

AV025 1/4" XH Thread-A-Let 4.00 

V-334 1/4" F x 1/4" M Needle Valve 1.00 

PR105-400 0-400 BM oil filled psi gauge 1.00 

3127U 1/4" hydrostatic relief valve 3 00 

AV600 6" weld-a-let 2_00 

PIPE1200-40 12" sch40 Pipe PE 75.00 

Bll2150 12"-150# RFf Blind Flange 2.00 



RAIL TOWERS AND CATWALK BETWEEN TOWERS 

Railtower PropaneRailcar unload platform 
Labor Gang Way 
labor Railtower 70' Catwalk 
labor Catwalk Supports 
labor Crane To Set Towers 
Freight Tower/Catwalk From Kearney MO 

RAIL TOWER PIPING 

Nl200x8 2" X 8" XH nipple 
BA200SS-3WAY 2" Stainless Steel 3 way 
Stud 034x5 3/4" x 5" Stud w/nuts 
GAR140 Garlock gasket, 4"-300# 

PIPE200 2" sch 80 PE pipe 
LP200x15 2" x 15' LP hose w/ends 
AC320-325 3 1/4" M acme x 2" MPT 
Nl200x18 2" X 18" XH nipple 

AC305-325 3 1/4" F Acme x 2"MPT hose cup 

ME980AR-16 MEC 2" ESV w/rotary actuator 

930005-lH OPW loading Arm Left Hand 

930005-RH OPW Loading Arm Right Hand 

AV600x1200 6" x 12" Weld-a-let 

SW45200 2" socket wid 45 deg elbow 

TE200 2" tee 2000# 

N562-U Used Fisher Railcar ESV 2" 

LIQUID, HOT AND COLD VAPOR PIPING UNDER RAIL 

TOWERS 

---COLD VAPOR LINE-

PIPE300-40 3" sch 40 pipe 

WN3300-3 3"-300# WN flnge, 40# bore 

Bl3300 3"-300# RF blind flange 

GARBS Garlock gasket, 3"- 300# 

BK3300 3"-300# Bolt kit 

EW300 3" sch 40 butt weld elbow 

AV200 2" XH Thread-A-Let 

PIPE300-40C 3" sch 40 PE coated pipe 

AV025 1/4" XH Thread-A-Let 

V-334 1/4" F x 1/4" M Needle Valve 

PRlOS-400 0-400 BM oil filled psi gauge 

H1 17# anode bag 

4.00 

8.00 

3.00 

6.00 

1.00 

4.00 

32.00 

4.00 

192 00 

24.00 

126 00 

24 00 

24.00 

24.00 

24 00 

24.00 

16 00 

8.00 

2.00 

24.00 

24 00 

8 00 

231 00 

4.00 

2.00 

3 00 

4.00 

8 00 

4.00 

105.00 

1 00 

1.00 

1.00 
1 00 



-HOT VAPOR LINE--
PIPE300-40 3" sch 40 pipe 210 00 
WN3300-3 3"-300# WN flnge, 40# bore 4 DO 
Bl3300 3"-300# RF blind flange 2 00 
GARBS Garlock gasket, 3"- 300# 3 00 
BK3300 3"-300# Bolt kit 3.00 
EW300 3" sch 40 butt weld elbow 4.00 
PIPE300-40C 3" sch 40 PE coated pipe 105 00 
AV025 1/4" XH Thread-A-let 1.00 
PR105-400 0-400 BM oil filled psi gauge 1.00 
V-334 1/4" F x 1/4" M Needle Valve 1.00 
Hl 17# anode bag 1 00 

--liQUID LINE--
PIPE400-40 4" sch 40 PE pipe 210.00 
BL4300 4" x 300# RF Blind Flange 2.00 
GAR140 Garlock gasket, 4"-300# 4.00 

Stud 034x5 3/4" x 5" Stud w/nuts 40 00 

PIPE40G-40C 4" sch 40 PE coated pipe 105 00 

3127U 1/4" hydrostatic relief valve 1 00 

AV125 11/4" XH Thread-A-Let 1 00 

Hl 17# anode bag 1.00 

COMPRESSORS 
Nl200x4 2" x 4" XH nipple 12.00 

BA200 2" Ball Valve 12.00 

T891GM4FBANSNN Corken T891 Compressor 2 00 

Outside Services 30 HP 3 Phase Exp Proof 4.00 

EL200 2" elbow 2000# 12 00 

FIJ<U200-18 2" x 18" flex w/union 12 00 

LIQUID LINES FROM PUMPS 1 THROUGH 8 TO 

METERS 1 THROUGH 4 

WN4300 4"-300# WN flnge, 4011 bore 16.00 

GAR140 Garlock gasket, 4"-30011 16.00 

BF4300 4" Butterfly Valve 30011 4 00 

PIPE400-40 4" sch 40 PE pipe 105.00 

PIPE40G-40C 4" sch 40 PE coated pipe 210 00 

Stud 034x5 3/4" x 5" Stud w/nuts 166.00 

AV025 1/4" XH Thread-A-Let 4 00 

3127U 1/4" hydrostatic relief valve 4 00 

Hl 17# anode bag 1.00 

Outside Services Insulated Bolts 8 00 



PWl00-400 3M pipe wrap, 4" 

METERING SYSTEMS FOR TRANSPORT LOADING 1 
THROUGH4 

Outside Services 

Outside Services 
Metering Skid Engineering 

Outside Services 

COLD VAPOR FROM HEADER LINE TO BOBTAIL AND 

TRANSPORT LOADING BULKHEADS AND RAIL TOWERS 
WN3300-3 3"-300# WN flnge, 40# bore 
EW300 3" sch 40 bun weld elbow 
PIPE30D-40C 3" sch 40 PE coated pipe 
8K3300 3"-300# Bolt kit 
AV025 1/4" XH Thread-A-Let 
V-334 1/4" F x 1/4" M Needle Valve 
PR105-400 0-400 BM oil filled psi gauge 
H1 17# anode bag 
PW100-4DO 3M pipe wrap, 4" 

PIP£200-40 2" sch 40 PE pipe 

EW20D 2" sch 40 butt weld elbow 

GAR200-30D Garlock gasket 2" 300# 

BK2300 2"-300# bolt kit 

TH2300-2 2"-300# x 2" thr flange 

FLX2D0-18 2" x 18" flex connector 

ME551 pneu control for NSSO ESV 

Nl200xWN 2" X WN nipple 

TW200-40 2" sch40 butt weld tee 

LIQUID FROM TRANSPORT METERS 1 THROUGH 4 TO 

TRANSPORT BULKHEADS 

GAR135 Garlock gasket, 3"- 300# 

TH3300-3 3"-300# x 3" thr. flange 

BK3300 3"-300# Bolt kit 

AClD0-175 1 3/4 Ac plugs, nylon/chain 

EW3DO 3" sch 40 butt weld elbow 

TW3DO 3" butt weld 3000# tee 

3127U 1/4" hydrostatic relief valve 

LP100xl5 1" x 15' LP hose w/ends 

ME825-16 MEC 2" Full Port Globe Valve 

M£825-10 MEC 11/4" Globe Valve 

AC305 3 1/4" Acme plug w/chain 

AC175-10D 1 3/4" FM Acme x 1 " MPT 

10.00 

1.00 

1.00 

3.00 

4 00 

188.00 

3.00 

4 00 

4 00 
4.00 

2.00 

4.00 

63.00 

4.00 

4.00 

4.00 

3.00 

3.00 

3 00 

3 00 

2 00 

1.00 

4.00 

1 00 

2.00 

12.00 
4.00 

12.00 

4.00 

8.00 

4.00 

8.00 

4.00 



TRANPORT UNLOADING 

BULKHEAD 

GAR135 Garlock gasket, 3" - 300# 1.00 
TH3300-3 3"-300# x 3" thr. flange 1.00 
FLX300-18 3" x 18" flex connector 1.00 
NSS0-24 3" Fisher Snappy Joe 1.00 
EL300 3" elbow 2000# 2.00 
Nl300x12 3" x 12" XH nipple 1 00 
BUK1038 3" x 3" x 11/4" bulkhead 1 00 
SN300x200 3" x 2" XH Swage nipple 1.00 
SN200x125 2" x 11/4" XH swage nipple 1.00 
ME815-16 MEC 2" full port angle valve 2 00 

ME825-10 MEC 11/4" Globe Valve 1.00 

AC170-175 1 3/4 M Acme X 11/4" MPT 1.00 

AClS0-175 1 3/4" Acme Cap, nylon w/chain 1.00 

AC320-325 3 1/4" M acme X 2" MPT 1.00 

AC300-325 3 1/4" Acme Cap, brass w/chain 1.00 

SW300x200 3"" x 2" sch 40 Weld reducer 1 00 

LIQUID FROM BOBTAIL LOADING/TRANSPORT 

UNLOADING BULKHEAD TO LIQUID IN HEADER LINE 

Nl300x18 3" X 18" XH nipple 1.00 

N1300x6 3" x 6" XH nipple 1 00 

ME875-S-24 MEC 3" sight flow swing check 1.00 

PIPE300 3" sch 80 PE pipe 21.00 

Nl300x8 3" x 8" XH nipple 1 00 

Labor Lead Man 8 00 

Labor Helper 8 00 

BUK1038 3" x 3" x 11/4" bulkhead 1 00 

TH3300-3 3"-300# x 3" thr. flange 1.00 

ME825V-10 MEC 11/4" Globe Valve, Viton 1.00 

EWGOO 6" sch 40 butt weld elbow 2 00 

ESVSYSTEM 

7605PN-50 pneumatic control kit 8 00 

Outside Services Industrial Air Compressor 1 00 

Outside Services Air Quick Disconnect Fittings/ 24.00 

CV425-U used 425# Cylinder 125 gallon 1 00 

Methanol Methanol, per gallon 75 00 

Labor Lead Man 40.00 

Labor Helper 40.00 

ME815-24 MEC 3" Full Port Angle Valve 1 00 



ME815-16 MEC 2" full port angle valve 1.00 

SOl200 2" Socket-a-let for 3"-6" pipe 24.00 

SOl2x6 2" Socket-a-Let for 6" pipe 2 00 

AV300-600 Weld-a-let 3" onto 6" Pipe 3 00 

AV300x300 3" weld-o-let 4 00 

S03300 3" 30011 Slip On Flange 2 00 

TW300 3" butt weld 300011 tee 1.00 

BF3300 3" 300# Butterfly Valve 4.00 

(l11SC.H(~cd Pt'JflTJ ~ EQvlf'Mt''vi/1 S'vPJ?LitZJ t:JV A2 CIJifprjlf'tfilv,v 
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EXHIBIT E 

NOTICES OF TEH.MINATION 



~rafton & Qlpton l&ailroab ~ompanp 

July 15, 2013 

GRT Financing, LLC 
12 Roosevelt Avenue 
Mystic, CT 06355 
Attention: Larry Chesler, Manager 

929 Jio!non ~ost i\oab ~sr 
JRarlborounb • .:lila 01752 

508-481 -6095 ¥ jfax 508-460-0578 

Notice ofTermination of 
Financing Development and Construction Agreement of November 5 2012 

and All Other Agreements 

Dear Mr. Chesler: 

Thrs letter Is being wntten to gJVe you wrrnen nouce that Grafton & Upton Railroad 
Company hereby termrnates the Flnancrng. Development and Construction Agreement 
of November 5. 2012 and all other agreements. of every type and kind, between the 
partras and all respecuve nghts and obligations thereunder, effective on Wednesday, 
July 17 2013 atS:OO PM 

Very Truly Yours, 

Grafton & Upton Railroad Company 

By ~~~~~~~~~-
J elli Pnscoli, Preside 
T surer & not individually :Jdi-

The above-described termination is accepted and agreed to as of this /I: day of July, 
2013 by: 

GRT Financrng, LLC _ , 

By: ";~~~Jt£-L-·~ 
Larry Chesler. Manager 

Copy To: Patriot Gas Supply, LLC 
All American Transloading, LLC 
Spicer Plus, Inc. 
NGL Supply Terminals Co 



~tafton & tipton 3a.ailroab QCompanp 

July 15, 2013 

SENT BY FEDERAL EXPRESS AND 
FIRST CLASS MAIL 
All American Transloading, LLC 
42 Westborough Road 
North Grafton, MA 01536 
Attention: Jonathan Holstein, Manager 

929 jljoston ~ost 1\.oab ~ast 
Jmarlborou!Jb. Jlla 01752 

508-481-6095¥- jfax 508-460-0576 

Notice of Termination of 
Term mal Transtoadmg Aqreemenl oi October 1. 2012 a.nd All Other Agreements 

Dear Mr Holstein: 

The Grafton & Upton Railroad Company has terminated the Financing, Development 
and Construction Agreement of November 5, 2012 effective Wednesday, July 17, 2013 
at 5:00 PM Therefore, this letter is being written to give you written notice that Grafton 
& Upton Railroad Company hereby terminates the Terminal Transloading Agreement of 
October 1, 2012 and all other agreements. of every type and kind, between the parties 
and all respective rights and obligations thereunder, effective on Wednesday. July 17, 
2013 at 5:00PM. 

Very Truly Yours, 

Grafton & Upton Railroad Company 

By: 
Q 

All American Tra sloading, LLC 

Byd:--:A(t_· ~~=-
/ ,..aonatha'f(Holstefn, Manager 
l/ / 
Copy To: GRT Financing, LLC 

Patriot Gas Supply, LLC 
Spicer Plus, Inc. 
NGL Supply Terminal Co. 



6raftDn & Qlpton 31\.atlroab QCompanp 

July 15, 2013 

Patriot Gas Supply, LLC 
14 Indian Rock Lane 
Greenwich, CT 06630 
Attention: Austin P. Clark, Manager 

929 jio!5ton ~ost ~oab qfast 
Jflarlborougb, :ffl~ 01752 

506-451-6095,. jfax 508-460-0578 

Not1ce of Termination or 
Confidential Rail Transportation Agreement or October 1. 20 12 and All Other 

Agreements 

Dear Mr Clark: 

The Grafton & Upton Railroad Company has terminated the Financing, Development 
and Construction Agreement of November 5, 2012 effective Wednesday, July 17, 2013 
at 5;00 PM. Therefore, this letter is being written to give you written notice that the 
Grafton & Upton Railroad Company hereby teiTTlinates the Confidential Rail 
Transportation Agreement of October 1, 2012 and all other agreements, of every type 
and kind, between the parties and all respective rights and obligations thereunder, 
effective on Wednesday, July 17, 2013 at 5:00PM. 

Very Truly Yours, 

Patriot Gas Supply, LLC 

By: Q.yt........Q.~u 
Austin P. Clark, Manager 

Copy To GRT Financing LLC 
All American Transloading, LLC 
Spicer Plus, Inc. 
NGL Supply Terminals Co 



cltafton & lipton l\ailtoab ~ompanp 

July 15, 2013 

Spicer Advanced Gas 
36 Thames Street 
Groton, CT 06340 
Attention: Larry Chesler, President 

929 1io~1on ~ost 1\onb ~ast 
.:fllarlborougb, j!fl~ 01752 

508-4:81-6095 '~- jfax 508-460-0576 

Notice of Termination of 
Letter of Intent of Aoril 6. 2012 and All Other Agreements 

Dear Mr Holstein: 

The Grafton & Upton Railroad Company has terminated the Financing, Development 
and Construction Agreement of November 5 2012 effective Wednesday. July 17. 2013 
at 5:00 PM Therefore, this letter is being writlen to give you wntten nohce thai Grafton 
8 Upton Ra1lroad Company hereby terminates the Letter Of Intent of Aprll6. 2012 and 
all other agreements, of every type and kind. between the part1es and all respechve 
nghts and obligations thereunder, ef'fechve on Wednesday. July 17. 2013 at5 00 PM 

Very Truly Yours. 

Grafton & Upton Railroad Company 

By: 
Jo elli Pnscoli. Pres1den 
Treasurer & not individually 

. '..f-/1--
The termination is accepted and agreed to as of this~ ~ay of July, 2013 by 

Spicer Advanced Ga~ • 

sy/ ~-- {cL L -. 
arry Chesler. President 

Copy To: GRT Financing, LLC 
Patriot Gas Supply, LLC 
All American Terminals, LLC 
Spicer Plus, Inc. 
NGL Supply Terminals Co. 



EXHIBIT2 



I.A Y DOWN LICENSE AGREEMENT 

This lay un wn I .iccnse Agreement {the - 1 .iccnsc Agreement") is made c iTccti vc and cntcrcc..l into 
:~s c f the date wrilll'll below by and between The City f Fall River. n municipal corpormion 
having n ustml plucc of hu. int:ss at One Govcmnu:nt 'cnll"r. Fall Ri ver. MA 02722 (hcrcinuflcr 
rcl"crrc ltn as the ··CITY"') and the Cl n1 fion & lipton Rai lroad ompan •. a Ma.qstlchu ·cus 
coq orution. having a usual place ol"busincss at 929 Rostun Po 1 Ro:ul East. Marlborough, 11 
0 I 7"2 (hcrcirmlicr referred Ill a · the " LICE SEE'"). 

I. LICENSE. The CITY hereby grants 10 I JCENSEJ.: a revocable license for the sole 
purpose of lying down and storing four ( 4) empty. clean and decommissioned tanks each 
of which is approximately 120 feel in length and II feet in width. 

2. LOCATION. The location of the lay down license area is in Birch Street, Fall River. MA 
as shown on the plan altachec..l hereto ns Exhibit A which plan is incorporated herein (the 
'·Lay Down License Area'"). 

3. TERM. The term of this License Agreement shall commence on the date of execution 
ofthis I .iccnse Agreement with a Term ending twelve (I 2) months from the Jute of 
execution by the CITY unless lem1inated as provided in this License Agreement 

4. LICENSE FEES. LICENSI-:1~ shall pay to the City as a monthly license fee, without 
deduction, sctotr, prior notice or demand. the sum of $1.000.00 per molllh with the 
advance payment of$12,000.00 being paid in advance tor the entire Tem1 at the time of 
execution of this License Agreement. 

5. INDEMNIFICAITON. The CITY shall not be liable to LICENSEE and LICENSEE 
hereby waives all claims against the CITY lor any injury or damage to any person or 
property in or about the Lay Down License Area by or from any cause whatsoever. 
except injury or <.lamagc to LICENSEE resulting from the acts or omissions of the CITY 
or the CITY"S authorized agents. 

LICENSEE shall holc..l the CITY harmless from anc..l defend the CITY against any and nil 
cluims or liabilities tor any it\iury or damage to uny person or property whatsoever. (i) 
occurring in. on or about the Lay Down License Area. or any part of it and (ii) occurring 
in. on or about any part of the Lay Down License Area when that injury or damage was 
caused in pari or in whole by the act. neglect. fault or omission of any duty by the 
LICENSfiE, its agents. servants. employees or invitees 

6. COMI'I.IANCE WITH LAWS: IIAZAOOUS MATERIALS: NO WASTE. LICENSEE 
agrees to comply with all present anc..l future applicable govemrnentallaws, ordinances. 
orders anti regulations affecting the Licensed Premises. or the usc thereof and all rules 
and regulations adopted hy CITY and any governing commitlee governing the Property. 
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LICENSEE hereby agrees that LICENSEE, its employees. agents. contractors and 

invitees shall not, at any time, cause or permit Hazardous Material (as hereinalh:r 

defined), to be brought. stored, generated, manufactured, processed. treated. used or 

disposed of in or about the Licensed Premises and Property. The tenn ''Hazardous 

Material" shall mean pollutants, contaminants, toxic or hazardous wastes, or any other 

substances. the removal of which is required or the usc of which is restricted, prohibited 

or penalized by any ·'Environmental Law". which lenn shall mean any law rcl;:lling to 

health, pollution, or protection of the environment. 

7. INSURANCE. LICENSEE shall procure its own Comprehensive General I .iahility 
Policy ("CGL") with a minimum limit of$ I ,000.000, listing the CITY us an additional 
insured and provide the CITY with an Insurance Certificate of said CGL. 

8. RELEASE AND [)JSC'IIARGE. CITY shall not be responsible for. and assumes no 
liability arising from fire, thcfi. damage or loss to LICENSEE'S properly . 

9. NOTICES. Any notices required to he given under this License Agreement shall be in 
writing and sl1<1ll be deemed properly delivered when personally delivered to the CITY or 
LICENSEE, or in lieu of such personal service, when sent hy United States mail. 
registered or certitied, return receipt requested. or by overnight delivery lu the addresses 
referenced in the first paragraph of this License Agreement. 

10. TERMNATION. This revocable license may be terminated by either the CITY or 
LICENSEE upon sixty (60) days prior written notice to the other pa11y. 

II. f3REACI I OR DEFAULT OR I .ICENSE AGREEMENT. The occurrence of any of the 
following shu II constitute a breach or default of this License Agreement by LICENSEE: 

a. Failure to pay any fcc due under this License Agreement when due. if the failure to 
pay continues for live (5) business days afier notice of the failure has been given to 
the LICENSEE, and 

b. Except as otherwise spcci!ically provided in this License Agreement. failure to 
pcrfom1 uny other provision of this Licenses Agreement if the l~1ilurc to perlonn is 
not cured within ten (I 0) days after notice of the failure has been given to 
LICENS EE. If the breach or delault cunnol be reasonably cured within ten (I 0) 
business duys. LICENSEE shall not be in breach or default of this License Agreement 
if LICENSEE commences to cure the breach or dctault within I he ten (I 0) day period 
and diligently and in good faith continues to cure the default. 

12. ENTIRE A<iREI \MENT. Thi s License Agreement shall be governed under the laws of the 
Commonwealth of Mussachusells and contains all the representations and the entire 
understanding and agreement between the parties pertaining to the use of the Lay Down License 

2 I ·· · ~ 



Area or any other matters connected therewith. This License Agreement shall not be altered, 
amended or modified except by a writing signed by the CITY and LICENSEE. 

12. MISCELLANEOUS. All provisions of this Agreement assigning obligations and 
allocating responsibility or liability between LICENSEE and CITY and indemnification 
provisions hereof shall survive the expiration of this Agreement. 

If any provision ofthis Agreement is declared or found to be void, then both parties shall 
be relieved of all obi igations under that provision. The remainder of this Agreement shall 
remain enforceable to the fullest extent permitted by law. 

Any activity that would constitute a violation of the conflict of interest law, codified at 
M.G.L. c. 268A, is expressly prohibited. 

I 3. DATE OF AGREEMENT. The date of this License Agreement shall be that date that it 
shall have been signed by the CITY. 

Dated: Augustll, 2013 

LICENSEE 

Dated: August I ( , 2013 

Approved as to form and manner of execution 

'orporation Counsel 
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GRAFTON & UPTON RAILROAD 
929 Bo61Qn I Roi <l E I 

1.1 1borCN 1. MA017!>1 
508--tUI· 

PI\'( 10 Tilt 
OADI:.R Cll Cit~toLF..a l Biller 

CO~MEI(C BAHt\ AND TAU 51 COM I' ANY 
51-0U II 

20600 

$ .. 12.000 00 

T~l'e ~;,;~~?~~;;;~~~~:·················· · ······· ·•·········· ······························;0~~~l~j' ooc~' 

Ltcense 

u•o 20 (;QQu• •:o ~ ~ 300 ~ ... 2•: 

GRAFTON a UPTON RAILROAD 

City of Fall River 
Date Type Reference 
8/13/2013 Bill License 

Commerce Checking License 

Original Amt. 
12,000.00 

? 

B/13/2013 
Balance Due Discount 

12,000.00 
Check Amount 

20600 

Payment 
12,000.00 
12,000.00 

12,000.00 

i 
' I 
~ 

j 
I 

j 
... & 
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929 Boston Post Road East 

April 6, 2012 

Spicer Advanced Gas 
36 Thames Street 
Groton, CT 06340 
Attention: Mr. Jon Holstein 

;fllatlbotOUKb, •• 01752 
508-481-6095 • $ax 508-460-0578 

Re: Letter Of Intent by & between the Grafton & Upton Railroad Company (the 
•Railroad•) and Spicer Advanced Gas (•Spioef) in North Grafton, MA (the 
•Gratton & Upton Transfer Facility") 

Dear Jon: 

The following are the proposed general tenns that we are proposing to offer to Spicer at 
the new Grafton & Upton Transfer Facility of the Railroad In North Grafton, MA. We 
understand that Spicer intends to conduct Its operations through two a1flliated 
companies All American Tenninals, which will conduct transloading on a subcontracted 
basis, and Patriot Gas Supply which wholesales propane In New England: 

A. Acquisition & Construction: 

1. The Railroad will provide 8+/- acres of land at Its' existing rail yard In North 
Grafton for a Transfer Facility for purposes of transloading LPG . 

2. The Railroad's responsibilitlee are set forth on the Exhibit to this letter. 

3. All American Tennlnals' responsibilities are set forth on the Exhibit to this letter. 

4. All American Tennlnals will provide funding to the G&U for the supplying and 
construction of the transfer facUlties to be installed per Item 3 above. This shall 
be in the fonn of either a financing agreement with a lender or leasing company; 
or some combination of both. Terms of this financing arrangement must be 
agreed to by the parties. 

5. LPG Ventures will be engaged to design and construct the Transfer Facility. 

B. Propane TransJer Ooerat!ons: 
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1. Patriot will be a receiver of LPG and wilt be paying freight charges for 
transportation to G&U. Patriot Gas will enter into a Transportation Agreement 
with the Railroad. Since the Transfer Facility is open, there will be other shippers 

2. Patriot Gas will be a purchaser/receiver of LPG, and will be selling LPG to third 
parties. A Transportation Agreement will be entered between Patriot Gas and 
the Railroad. Since the LPG Terminal is open, there will be other receivers. 

3. All American Terminals will perform all services, as a subcontractor of the 
Railroad, necessary to transfer LPG from railcars In accordance with all 
applicable regulations and will enter into a Terminal Transloadlng Agreement 
with the G&U. 

4. A Transportation Agreement will be entered into by the Railroad and Patriot Gas. 
The Transportation Agreement will provide terms and conditions for 
transportation rates and guaranteed minimum volumes of LPG. 

5. The Grafton & Upton Transfer Facility will be open to any producer/shipper of 
LPG and any buyer/receiver of LPG. 

6. The Railroad will conduct all marketing of the Transfer Facility including the line · 
haul service by rail to the facility and the transfer services at the facility. The 
facility will be open to any supplier or purchaser of LPG. 

7. The Railroad will invoice and collect from the rail customer, which will 
presumably be the supplier, but could be the purchaser, for both line haul and 
transfer services. 

8. Railroad may conduct any transportation business, In addition to the transloading 
of LPG, at the Transfer Facility. Neither Patriot Gas nor All American Terminals 
will conduct any independent business at the transfer facility. 

9. This Letter of Intent is a preliminary summary of essential terms, and will not 
become a binding agreement until the parties enter into a fuller and complete 
agreement containing all essential tetrms and conditions. 

C. Monetarv & Qther Business Tenns: 

1. 

a. The Railroad will be paid the following minimums for rail car 
switches/delivery: 
Year 1: 
Year 2 Forward: 

$525.00 per rail car; 
$600 per rail car up to 800 rail cars; 
$550 per rail car between 800-1000 rail cars; 
$500 per rail car between 1 OQ0-1200 rail cars; 
$450 per raH car 1200 + rail cars. 

An annual increase or Index will be agreed to in the Transportation Agreement. 



b. In addition, the Railroad will be paid an additional minimum of $250 per 
rail car based upon an 800 minimum number of rail cars per year for up to 15 
years, which sum shall be In addition to the minimums set forth in subsection a 
above. This payment ehall bum off after the Railroad is paid for 12,000 rail cars. 

c. Patriot Gas will guarantee the delivery to the Transfer Facility of a 
minimum of 800 cars of LPG each year. 

3 

2. The Railroad and Patriot Gas to spfrt any legal and related oosts deaHng with 
preemption rights to operate and maintain the LPG Terminal. Patriot Gas and All 
Amertcan Terminals acknowledge, understand and agree that they have 
independently reviewed the application of federal preemption principles to this 
transaction and that reliance on preemption could be challenged, in which event 
none of them shall have any claims against the Railroad. 

Agreed to this __ day of April, 2012 

Spicer Advanced Gas ~ 

By:~~ 



I Grafton & Upton LPG Transfer Fadlity Construction 

Responsible Parties 

Pre-Construdion 

G&URR 

1) Town Awareness-Conceptual Plan to be shown to Town Manager. and any 
follow-up thereafter that G&U determines to be necessary I There are no 
approvals from Town of Grafton when developmentlcons1ruetion proceeds under 
preemption. 

2) Site and Soil Engineering (with backup from LPG Ventures) 
3) Rail Spur engineering 

Spicer Group I LPG Ventures 

1) Plant Engineering I Piping layout and design 
2) Water Suppresion requirements I engineering 
3) Truck loading layout I engineering 

Construction 

G&URR 

1) Siteworlc.- clearing, leveling and compacted to specifications 
2) Rail track spur I switches I trackage I d-rail ... etc 
3) Utilities provided to site- sewer I water I electric 
4) Drainage 
5) Site provided for ready install of equipment 

Spicer Group I LPG Ventures 

1) Installation of 4 80,000 gallon LP tanks and concrete piers to set on 
2) Rail tower installation and piping to tank headers 
3) Install of piping, pumps, compressors to design specifie:ations 
4) Water suppression system 
5) Electrical work- Tie in of pumps I compressors I metering system and site 

lighting 
6) Truck loading racks 
7) Concrete work I asphalt 
~Fencing of entire LPG Transfer facility 
9) Design of facility and all safety compliance with all applicable authorities. 

For Discussion 



1) Finish sitework I planting 
2) Water supply I retention pond 




