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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 35752

GRAFTON & UPTON RAILROAD COMPANY --
PETITION FOR DECLARATORY 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 of Fire 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



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 1. 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,



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” of G&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 "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]."

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 defined 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
involvement."

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

rebutted by the implementation of the terms and conditions of the Termination

' 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).



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 of the
transloading facility conclusively ended.> There can be no doubt, therefore, concerning
the veracity and credibility of G&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
finance 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 (1§ 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-Mogul Corp., 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.




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 Corp. v. Vermont, 404 F.3d 638, 643 (2d Cir.

2005)." Department of Fire Services Reply at p. 2.



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 final 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).

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 Mclnerney, 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 attached to the Verified Statement of Jon Delli Priscoli.
Given the Town's adamant opposition to the transloading facility, even an "offhand comment" to Mr.
Mclnemey, 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.



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.]



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.

Respectfully submitted,

GRAFTON & UPTON
RAILROAD CO.

g
James F\ Howard
70 Rancho 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

Dated: September 9, 2013



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.

s
Start}'éj' Gordon \

{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.

>?Zrhl-v‘:-’s é Htﬂ,v—r'('\/,

( iaﬂes E. Howard




EXHIBIT 1



EQUIPMENT PURCHASE AGREEMENT
ASSIGNMENT OF CONTRACTS
&
TERMINATION AGREEMENT

This Agreement. made as of this 14th day of August, 2013 (hereinatier reterred 1o as the
"Equipment Purchase Agreement"), by and between GRT Financing LLC, of 12 Roosevelt Ave.,
Mystic, CT 06355 (hercinafier referred 1o as "GRT") and All American Transloading. LLC of 42
Westborough Rd.. North Grafion. MA 01336 (hereinafter referred to as “All American™) and
Patriot Gas Supply. LLC of 14 Indian Rock Lane, Greenwich. CT 06830 (hereinafier referred to
as "Patriot”) and the Grafton & Upton Railroad Company, a Massachusetts corporation having a
usual place of business al 929 Boston Post Road, Marlborough. MA 01752 (hereinafter the

"Railroad").
RECITALS

A. The Railroad had decided to develop and construct 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. lhe Railroad and GRT, All American and Patriot entered into a Financing,
Development And Construction Agreement as of November 5, 2012 (hereinafier referred to as
“FDC Agreement”™) whereby GRT was obligated to finance and 1o facilitate certain aspects of the
construction of the LPG Transter Facility. including the leasing to the Railroad of tour (4)
80,000 gallon LP tanks, a rail tower piping system. tank headers, piping. pumps. compressors,
water suppression system and all related equipment and structures thereto determined to be
necessary 1o construct and operate the LPG Transfer Facility (hereinafter referred (o as the “LPG

Equipment™)

C. The Railroad and All American entered into a Terminal Transloading Agreement
as of October 1. 2012 (hereinafter referred to as “Transloading Agreement™) whereby All
American was to act as the contractor for the Railroad to provide transload services of LPG for
the Railroad at the LPG Transfer Facility when the LPG Transfer Facility was completed and

became operational.

D. The Railroad and Patriot entered into a Confidential Rail Transportation
Agreement dated as of October 1. 2012 (hereinafier referred to as “Rail Transportation
Contract”) whereby Patriot gave the Railroad a minimum volume commitment of rail cars of
LPG when the LPG Transfer Facility was completed and became operational.

Iz The aftoresaid FDC Agreement. Transloading Agreement and Rail Transportation
Agreement are hereby collectively referred 1o as the "LPG Agreements™ and GRT, All American
and Patriot are hereby collectively referred to as the “LPG Interests™).

F; The LPG Agrecements were entered into with the Railroad by the LPG Interests
with the expectation that the Railroad would have its LPG Transter Facility open and operational

in the summer of 2013.



G. With the May 17. 2013 decision in the US District Court District of
Massachusetts Civil Action NO. 12-cv-40164-TSH, it is apparent that the Town 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 terminated the LPG Agreements by Notices ol Termination to the
LPG Interests effective July 17, 2013 attached hereto as Exhibit I and the LIPG Interests have
decided to accept and agree to the termination all of the LPG Agreements and to transter title to
all of the LPG Equipment along with an assignment ol all existing contracts required 1o complete
the LPG Transfer Facility to the Railroad and the Railroad has agreed to take title to the LPG
Equipment along with an Assignment of Contracts required to complete the LPG Transfer

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. Ownership of Equipment. GRT. the owner ol the LPG Equipment, hereby transters title
of the LPG Equipment to the Railroad pursuant to the terms and conditions of the Bill of

Sale attached hereto as Exhibit A. which Bill of Sale describes. itemizes and lists the
individual and total cosi(s) of the LPG Equipment.

Assignment of Contracts. GRT. hereby assigns 1o the Railroad the contracts 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.

[RS]

3. Payment. The Railroad agrees 1o pay GRT for the LPG equipment pursuant 1o the terms
and conditions of the Equipment Note attached hereto as Exhibit C (the “Equipment
Note”). The Equipment Note states in part that:  (a) the mdebtedness hereunder shall
become due and payable on the earliest of ninety (90) days 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 for the Railvoad 10 construct and operate the
LPG Transfer Facility intended to be constructed and operated under the FDC
Agreement. by cither of the Surface Transpartation Board (“"STB™) and/or any court of
competent jurisdiction and the expiration of any and all applicable appeal periods, or the
90" day after the Railroad begins propune transloading operations by utilizing any
portion of the LPG Equipment at the permanent LPG Transter Facility in Grafton, but in
no event, later than June 30, 2015 and (b) that the obligations thereunder are without
recourse to the Railroad and that GRT will look solely to the LPG Fquipment in the event
of any default by the Railroad.

4. Security. The Railroad shall give GRT a first security interest in the LPG Equipment
pursuant to the terms and conditions of the Security Agreement aitached hereto as Exhibit

D.
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Indemnification. GRT hereby warrants that it has 100% unencumbered ownership of the
LPG Equipment, including the legal right o transter title of the same to the Railroad and
that the GRT shall indemnity and hold the Railroad harmless from and against any and
all claims, actions. liabilities, losses or dumages. including reasonable attorneys’ fees
related 1o, arising out ol or incurred prior o or in conjunction with the transfer of
ownership of the LPG Equipment to the Railroad.

Railroad s Liability. The Railroad shall have no liability for any loss or damage resulting
from the ownership of the Equipment by GRT and all responsibility for any and all loss
or damage resulting from the ownership and operation. possession. transportation,
movement and use of the Equipment prior to the date of the Bill of Sale effectuating this
transfer, including all contracts relating thereto. shall be the sole and complete
responsibility of GRT, other than due to the negligence or the intentional wrongful act of

the Railroad.

Taxes. GRT has paid or shall pay all assessments and taxes including personal property
taxes. sales taxes which may now or herealter be imposed upon the ownership,
possession or use of the LPG Equipment prior to the date of the Bill of Sale. The
Railroad has responsibility for taxes and insurance after the date of transfer of the LPG
Equipment as further enumerated in the Security Agreement of even date

Termination of the LPG Agreements. The LPG Interests and the Railroad hereby agree
and covenant that the LPG Agreements are hereby terminated and of no further force and
effect. that there are no other agreements of any type or kind, cither in writing or oral and
that the Railroad is [ree to complete the construction of and o operate the LPG Transfer
Facility on its own as it may choose 1o do so in its sole determination without the

participation of the LPG Interests

Further Assurances. The Railroad and the LPG Interests shall perform all further acts
and execute and deliver to each other. upon request, such instruments, assurances and
other documents as each deems necessary or advisable o carry out the terms of this

Equipment Purchase Agreement.

Notices. All notices relating hereto o 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 writing.

Agreements.  This Agreement and the Equipment Note and the Security Agreement are
the entire agreement by and between the parties relating to the subject matter hereof and
only be modilied by written addendum and there are no other agreements of any type or
kind. either in writing or oral by and between the parties. All terms and conditions and
covenants herewith shall survive the expiration or other termination of this Restated
Equipment Agreement. Any provision ol this agreement which is unenforceable shall not
invalidate the remaining provisions.  To the extent permiticd by applicable law, the
parties hereby waive any provision of law which renders any provision hereof prohibited
or unenforcenble in any respect. The Agreement shall be construed in accordance with.
and shall be governed by. the laws of the Commonwealth or Massachuseits,



12.  Disclaimer of Warranties. RAILROAD ACKNOWLEDGES THAT IT ACCEPTS THE
EQUIPMENT "AS IS" AND AGREES THAT THE 1.PG INTERESTS HAVE NOT
MADE AND DO NOT HEREBY MAKE, ANY REPRESENTATION, WARRANTY
OR COVENANT. EXPRESSED OR IMPLIED, INCLUDING WARRANTIES OF
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.

¢lo have executed this Equipment Purchase Agreement
date written above.

IN WITNESS WHEREOF, the parties |
and Termination Agreemcnl ys of the

1,

Jon scoli, President & Treasurer
‘ /And Not Individually
(GRT Finailcing, LLC

A A D 7

& el



12.  Disclaimer of Warranties. RAILROAD ACKNOWLEDGES THAT I'T ACCEPTS THE
EQUIPMENT “AS IS” AND AGREES THAT THE LPG INTERESTS HAVE NOT
MADE AND DO NOT HEREBY MAKE. ANY REPRESENTATION, WARRANTY
OR COVENANT, EXPRESSED OR IMPLIED. INCLUDING WARRANTIES OF
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 |
and Termination Agreement yis of the

¢to have executed this Equipment Purchase Agreement
date written above.

Grafton.

By: W L5 ey S
Jon 1 Pscoli, President & Treasurer
/' “And Not Individually
(GRT Financing, LLC

s
r

By Actaane [
Lawrence C. Chesler, Manager
And Not Individually

All American Termipfa
By: ~ Yl
Jonathan Hdlstein. Manager

~ And Not Individually

Patriot Gas Supply, LLC

Austin P. Clark, Manager
And Not Individually



EXHIBIT A
BILL OF SALE

. _This Bill of Sale (this “Bill of Sale”), dated August 14, 2013, by and between GRT
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 for 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 | 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, ils succcssors and
permitted 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 lawtul claims and demands of all persons.

This Bill of Sale shall be binding upon and inure (o the benefit of Buyer, its successors
and permitted assigns.

Nothing in this Bill of 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 term, 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), do. 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
effectively 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, effect, 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: ol CeAtATLEALEL L

Name: Larry Chesler Title: Manager

[$9)



Stock code - Description Quantity
131" 131" x 8"-0" Pre-cast pier 8.00
Freight Pier Freight to Grafton MA 4.00
Freight 4,00
Outside Services Crane Rental 1.00
TANKS - Located in Fall River 4 - 80,000 Capacity Tanks
ACF-Industries Vessel # 44-62066-1 1.00
ACF-Industries Vessel # 44-62066-2 100
ACF-Industries Vessel # 44-62131-1 1.00
ACF-Industries Vessel # 44-62131-2 1.00
TANK TRIM—TANK TRIM-—TANK TRIM—
Outside Services Code Work Engineering 1.00
Outside Services Inspections 4.00
SF4300-MOD 4" 300# Studded FInge Modified 800
RS101 3" relief valve stack 32.00
€6342-11-130 Magnetel level gauge 130" 4.00
TH100 Thermometer 6" 4.00
A2805C 3/4" Combination valve 4.00
GAR175 Garlock 18" 300# gasket 4.00
BK-100x6 1" x 6" Stud w/nut 96.00
C427-24-400 Fisher 3" 400gpm Intern Valve 8.00
C404A-32 Fisher 4" Internal Valve w/Act 8.00
A8574G 4" Relief Valve Manifold 8.00
WN600 6" 300# WN flange, sch 40 bore 8.00
BK4300 4" 300# Boit Kit 28.00
COLD VAPOR TANK TO HEADER LINE
NI300xWN 3" x WN nipple 1.00
WRN3300-3 3"-300# WN flnge, 40# bore 16 00
BF3300 3" 300# Butterfly Valve 4.00
EW300 3" sch 40 butt weld elbow 8.00
FLX300-18 3" x 18" flex connector 4.00
PIPE300-40 3" sch 40 pipe 84 00
BK3300 3"-300# Bolt kit 28.00
GAR135 Garlock gasket, 3" - 300# 28.00
NI300xWN 3" x WN nipple 1.00
WN3300-3 3"-3008# WN flnge, 40# bore 18.00
BF3300 3" 300# Butterfly Valve 4.00
EW300 3" sch 40 butt weld elbow 1100
PIPE300-40 3" sch 40 pipe 84.00
28.00

BK3300

3"-300# Bolt kit



GAR135 Garlock gasket, 3" - 300# 28.00
FLX300-18 3" x 18" flex connector 4.00
FLXF300-18 B Flex Conectr 3" FLG x FLG 300# 16.00

LIQUID IN HEADER LINE TO TANK

LIQUID OUT—FROM TANKS TO LIQUID OUT HEADER
LINE

Stud 034x5 3/4" x 5" Stud w/nuts 224.00

COLD VAPOR HEADER LINE

PIPE400-40 4" sch 40 PE pipe 105 00
WN3300-3 3"-300# WN finge, 404 bore 900
AV025 1/4" XH Thread-A-Let 100
Vv-334 1/4" F x 1/4" M Needle Valve 100
PR105-400 0-400 BM oil filled psi gauge 100

CONNECTION FROM COLD VAPOR HEADER OUT TO
LOADING RACK AND RAIL TOWERS

BL3300 3"-300# RF blind flange 2.00
BF3300 3" 300# Butterfly Valve 1.00
EW300 3" sch 40 butt weld elbow 2.00
BK3300 3"-300# Bolt kit 700
GAR135 Garlock gasket, 3" - 300# 7.00
FLXF200-18 2" x 18" Flanged Flex Connectr 2.00
BK2300 2"-3004# bolt kit 10.00
GAR200-300 Garlock gasket 2" 3004 10.00

HOT VAPOR HEADER LINE INCLUDING CONNECTION

FOR HOT VAPOR IN FROM RAIL TOWERS

PIPE300-40 3" sch 40 pipe 10500
WN3300-3 3"-300# WN finge, 40# bore 4.00
BL3300 3"-300# RF blind flange 200



BF3300 3" 3004 Butterfly Valve 100
EW300 3" sch 40 butt weld elbow 2.00
BK3300 3"-300# Bolt kit 700
GAR135 Garlock gasket, 3" - 3004 700
AV025 1/4" XH Thread-A-Let 1.00
V-334 1/4" F x 1/4" M Needle Valve 100
PR105-400 0-400 BM oil filled psi gauge 100
LIQUID IN HEADER LINE
Outside Services 6" 300# x 2" Threaded Flange 1.00
PIPE600-40 6" sch 40 PE pipe 126.00
BL6300 6" 300# RF blind flange 2.00
BT075-4 3/4" x 4" gr. 5 Bolt 64.00
GAR6300 6" 300# Garlock Gasket 600
AV025 1/4" XH Thread-A-Let 3.00
3127V 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 3008 100
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
WNB800 8" 300# WN Flange, 404 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"-300# WN finge, 40# bore 8.00
WN3300-3 3"-300# WN finge, 404 bore 1.00
AV025 1/4" XH Thread-A-Let 400
V-334 1/4" F x 1/4" M Needle Valve 1.00
PR105-400 0-400 BM oil filled psi gauge 1.00
3127V 1/4" hydrostatic relief valve 3.00
AV600 6" weld-a-let 2.00
PIPE1200-40 12" sch40 Pipe PE 75.00
2.00

BL12150 12"-150# RFf Blind Flange




RAILTOWERS AND CATWALK BETWEEN TOWERS

Railtower PropaneRailcar unload platform 4.00
Labor Gang Way 8.00
Labor Railtower 70’ Catwalk 300
Labor Catwalk Supports 6.00
Labor Crane To Set Towers 1.00
Freight Tower/Catwalk From Kearney MO 4.00
RAILTOWER PIPING
NI200x8 2" x 8" XH nipple 32.00
BA200SS-3WAY 2" Stainless Steel 3 way 4.00
Stud 034x5 3/4" x 5" Stud w/nuts 192 00
GAR140 Garlock gasket, 4"-300# 24 00
PIPE200 2" sch 80 PE pipe 126.00
LP200x15 2" x 15' LP hose w/ends 24.00
AC320-325 31/4" M acme x 2" MPT 24 00
NI200x18 2" x 18" XH nipple 2400
AC305-325 3 1/4" F Acme x 2"MPT hose cup 24.00
ME9B0AR-16 MEC 2" ESV w/rotary actuator 24.00
930005-tH OPW Loading Arm Left Hand 16.00
930005-RH OPW Loading Arm Right Hand 8.00
AV600x1200 6" x 12" Weld-a-Let 200
Sw45200 2" socket wid 45 deg elbow 24.00
TE200 2" tee 2000# 24 00
N562-U Used Fisher Railcar ESV 2" 8.00
LIQUID, HOT AND COLD VAPOR PIPING UNDER RAIL
TOWERS
——COLD VAPOR LINE-—
PIPE300-40 3" sch 40 pipe 231.00
WN3300-3 3"-300# WN finge, 40# bore 4.00
BL3300 3"-300# RF blind flange 2.00
GAR135 Garlock gasket, 3" - 300# 3.00
BK3300 3"-3004# Bolt kit 4.00
EW300 3" sch 40 butt weld elbow 8.00
AV200 2" XH Thread-A-Let 4.00
PIPE300-40C 3" sch 40 PE coated pipe 105.00
AV025 1/4" XH Thread-A-Let 1.00
V-334 1/4" F x 1/4" M Needle Vaive 1.00
PR105-400 0-400 BM oil filled psi gauge 1.00
1.00

H1

17# anode bag



——HOT VAPOR LINE—~—-

PIPE300-40 3" sch 40 pipe 210.00
WN3300-3 3"-300# WN finge, 404 bore 4.00
BL3300 3"-300# RF blind flange 2.00
GAR135 Garlock gasket, 3" - 3004 3.00
BK3300 3"-300# Bolt kit 3.00
EW300 3" sch 40 butt weld elbow 400
PIPE300-40C 3" sch 40 PE coated pipe 105.00
AV025 1/4" XH Thread-A-Let 100
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"-300# 4.00
Stud 034x5 3/4" x 5" Stud w/nuts 40.00
PIPEA00-40C 4" sch 40 PE coated pipe 105.00
3127V 1/4" hydrostatic relief valve 100
AV125 11/4" XH Thread-A-Let 1.00
H1 B 17# anode bag 1.00
COMPRESSORS
NI200x4 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
FLXU200-18 2" x 18" flex w/union 12.00
LIQUID LINES FROM PUMPS 1 THROUGH 8 TO
METERS 1 THROUGH 4
WN4300 4"-3004 WN flnge, 404 bore 16.00
GAR140 Garlock gasket, 4"-3004 16.00
BF4300 4" Butterfly Valve 3004 4.00
PIPE400-40 4" sch 40 PE pipe 105.00
PIPE400-40C 4" sch 40 PE coated pipe 21000
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 174# anode bag 1.00
8.00

QOutside Services Insulated Bolts



PW100-400 3M pipe wrap, 4"

10.00

METERING SYSTEMS FOR TRANSPORT LOADING 1
THROUGH 4

Outside Services Metering Skid Engineering 100
Outside Services Outside Services 1.00
COLD VAPOR FROM HEADER LINE TO BOBTAIL AND

TRANSPORT LOADING BULKHEADS AND RAILTOWERS

WN3300-3 3"-300# WN finge, 404 bore 3.00
EW300 3" sch 40 butt weld elbow 4.00
PIPE300-40C 3" sch 40 PE coated pipe 188.00
BK3300 3"-300# Bolt kit 3.00
AV025 1/4" XH Thread-A-Let 4.00
V-334 1/4" F x 1/4" M Needle Valve 4.00
PR105-400 0-400 BM oil filled psi gauge 4.00
H1 17# anode bag 2.00
PW100-400 3M pipe wrap, 4" 4.00
PIPE200-40 2" sch 40 PE pipe 63 00
EW200 2" sch 40 butt weld elbow 4.00
GAR200-300 Garlock gasket 2" 300# 4.00
BK2300 2"-300# bolt kit 4.00
TH2300-2 2"-300# x 2" thr flange 3.00
FLX200-18 2" x 18" flex connector 3.00
MES51 pneu control for N550 ESV 300
NI200xWN 2" x WN nipple 3.00
TW200-40 ) 2" sch40 butt weld tee 200
LIQUID FROM TRANSPORT METERS 1 THROUGH 4 TO

TRANSPORT BULKHEADS

GAR135 Garlock gasket, 3" - 300# 1.00
TH3300-3 3"-300# x 3" thr. flange 4.00
BK3300 3"-300# Bolt kit 1.00
AC100-175 1 3/8 Ac plugs, nylon/chain 2.00
EW300 3" sch 40 butt weld elbow 12.00
TW300 3" butt weld 3000# tee 4.00
3127V 1/4" hydrostatic relief valve 12.00
LP100x15 1" x 15' LP hose w/ends 4.00
ME825-16 MEC 2" Full Port Globe Valve 8.00
ME825-10 MEC 1 1/4" Globe Valve 4.00
AC305 3 1/4" Acme plug w/chain 800

AC175-100 13/4" FM Acme x 1" MPT

4.00




TRANPORT UNLOADING

BULKHEAD
GAR135 Garlock gasket, 3" - 3004 1.00
TH3300-3 3"-300# x 3" thr. flange 1.00
FLX300-18 3" x 18" flex connector 1.00
N550-24 3" Fisher Snappy Joe 1.00
EL300 3" elbow 2000# 2.00
NI300x12 3" x 12" XH nipple 1.00
BUK1038 3"x3"x11/4" bulkhead 100
SN300x200 3" x 2" XH Swage nipple 1.00
SN200x125 2" x 1 1/4" XH swage nipple 1.00
ME815-16 MEC 2" full port angle valve 2.00
MES825-10 MEC 1 1/4" Globe Valve 1.00
AC170-175 13/4 M Acme x11/4" MPT 1.00
AC150-175 13/4" Acme Cap, nylon w/chain 1.00
AC320-325 31/4" 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
NI300x18 3" x 18" XH nipple 1.00
N1300x6 3" x 6" XH nipple 1.00
ME875-5-24 MEC 3" sight flow swing check 100
PIPE300 3" sch 80 PE pipe 2100
NI300x8 3" x 8" XH nipple 1.00
Labor Lead Man 8.00
Labor Helper 8.00
BUK1038 3"x 3" x 1 1/4" bulkhead 1.00
TH3300-3 3"-300# x 3" thr. flange 1.00
ME825V-10 MEC 1 1/4" Globe Valve, Viton 1.00
EW600 6" sch 40 butt weld elbow 2.00
ESV SYSTEM
7605PN-50 pneumatic control kit 800
Outside Services Industrial Air Compressor 1.00
Outside Services Air Quick Disconnect Fittings/ 24.00
CY425-U used 4254# Cylinder 125 gallon 1.00
Methanol Methanol, per gallon 75.00
Labor Lead Man 40 00
Labor Helper 40.00
1.00

ME815-24

MEC 3" Full Port Angle Valve



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-Let for 6" pipe 2.00
AV300-600 Weld-o-Let 3" onto 6" Pipe 3.00
AV300x300 3" weld-o-let 4.00
S03300 3" 300# Slip On Flange 2.00
TW300 3" butt weld 3000# tee 1.00
BF3300 3" 300# Butterfly Valve 4.00
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EXHIBIT B
CONTRACTS
Contract of August 31, 2012 with LPG Ventures, Inc.
Contract of November 14, 2012 with A/Z Corporation.

Contract of November 17, 2012 with Luther Fence.
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DESIGN-BUILD
INSTITUTE OF AMERICA

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

This document has important tegal consequences. Consultation with
an attorney is recommended with respect to its completion or modification

This AGREEMENT is made as of the _31st _day of __August _in the year of __ 2012 . by and
between the following parties, for services in connection with the Project identified below

OWNER:
(Name and address) GRT Financing LLC

12 Roosevelt Ave
Mystic, CT 06355

Lawrence C. Chesler, Member

DESIGN-BUILDER:

tName and widress)

L.P.G. Ventures, Inc.
9611 E. 53" Street
Raytown, MO 64133

PROJECT: Grafton Propane Terminal
(Include Project nume und locaiion North Gr afton, MA

as twill uppear m te Contract

Documents)

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 Page 1

Between Owner and Design-Bulider — Lump Sum (Modified)
1998 Design-Build Inslitute of America



1.1

2.1

31

Article 1
Scope of Work

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

The Contract Documents are comprised of the following:

A

All written modifications, amendments and change orders to this Agreement issued in
accordance with DBIA Document No 535, Standard Form of General Conditions of Contract
Between Owner and Design-Builder (1998 Edition) ("General Conditions of Contract");

This Agreement, including all exhibits and attachments, executed by Owner and Design-
Builder;

Written Supplementary Conditions, if any, to the General Conditions of Contract;
The General Conditions of Contract;

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

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;

Owner's Project Criteria;

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

The following other documents, if any. (l/dznuyy, for example, Unit Price Schedules, Design-Builder's alfowances
Ferformance Standard Requirements. Chvrer3x Permit List and any ather document Chwner and Design-Bulder elect to maks a

Contract Document)

- Design-Builder's quotation July 27, 2012
- Standard Form of Agreement Between Design-Builder and Designer (modified)

Article 3
Interpretation and Intent

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 conflict, with words
and phrases interpreted in a manner consistent with construction and design industry standards. In the event
of any inconsistency, conflict, or ambiguily between or among the Contract Documents, the Contract
Documents shall take precedence in the order in which they are listed in Section 2.1 hereof.

Page 2
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3.2 Terms, words and phrases used in the Contract Documents, including this Agreement, shall have the
meanings given them in the General Conditions of Contract

3.3 The Contract Documents form the entire agreement between Owner and Design-Eiuilder and by
incorporation herein are as fully binding on the parties as if repeated herein No oral representations or other
agreements have been made by the parties except as specifically stated in the Contract Documents

34 In the event of some ambiguity in the Contract Documents, the parties shall be deemed to have jointly
authored them and nothing 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
Design-Builder to Owner under this Agreement ("Work Product") 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 Praduct to obtain bids from other contractors nor to build this
project or any other project after termination of this 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 shail grant Owner a limited license to use the Work
Productin 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:

A 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 _Fifiy-Thousand and No/100

Dollars ($_50,000.00 _ ) as compensation for the right to use the Work Product in
accordance with this Article 4 if 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 terminated due to
Design-Builder's default pursuant to Section 11.2 of the General Conditions of Contract and (j) 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 Praduct in connection with
Owner's completion and occupancy of the Project. This limited license is conditioned on Owner's express
underslanding that its use of the Work Product is at Owner's sole risk and without liability or legal exposure to

any Indemnified Party

45 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'
fees, anising 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 Dacument No 525 - Standard Form of Agreement Page 3
Between Owner and Design-Builder — Lump Sum {(Modified)
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include claims 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
included in 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 Notice to Proceed ("Date of Commencement") unless the parties mutually agree: otherwise in
writing

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 follovang provision. All efforts will be made to complete the construction and commissioning of the

terminal, including temporaty installation of components and piping where the availability of metering systems
and comprassors may require temporary equipment to be installed in order to achieve substantiat completion
by December 1, 2012, as these items are subject lo manufacturers production schedule. Substantial

Completion shall be as defined as set out in Section 1.2.11 of the General Conditions. This date shall be
established by mutual written agreement of Owner and Design-Builder but shall be no later than the date of
issuance of a temporary Certificate of Occupancy (TCO), or other applicable temporary use permit, by the
local building official or governmental entity, where applicable

5.2.2 Interim milestones and/or Substantial Completion of identified portions of the Work shall be achieved
{ Completion)

as follows: (/nscrt any mterim milestones for portions of the Work with differem scheduled dates for Sub

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 reason to withhold

final payment from Design-Builder.

524 All of the dates set forth in this Article 5 ("Contract Time(s)") shall be subject to adjustment in
accordance with 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.

54 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 completion bonus under Secticn 5.5, below,
Design-Builder agrees that if Substantial Completion is not attained by N/A_( NIA ) days after the Scheduled
Substantial Completion Date (the "LD Date"), Designer-Builder shall pay Owner _N/A_ Dollars($_N/A_) as
liquidated damages for each day that Substantial Completion extends beyond the LD Date. The liquidated
damages provided heren shall be in lieu of all liability for any and all extra costs, losses, expenses, claims,
penalties and any other damages, whether special or consequential, and of whatsoever nature incurred by
Owner which are occastoned by any delay In achieving Substantial Completion. (ifiquidsted dumages are apphicabic 1o
any dates sei forth m Seciton 3 2 2 hereof, this Section 3.4 will need to be modified avcordingly)

5.5 Early Completion Bonus. If Substantial Completion is altained on or before N/A (_N/A )daysbekre
the Scheduled Substantial Completion Date (the "Bonus Date"), Owner shall pay Design-Builder at the time
of Final Payment under Section 7.3 hereof an early completion bonus of _N/A_ Dollars (S_N/A )foreach
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day that Substantial Completion is attained earlier than the Bonus Date ¢ian early completion bonus 1s applicable to any
duiey set fortk i Section 5.2 2 hereof. ilns Section 5 5 will need 1o be mochified accordingly)

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 Doliars

(81,610,200 ) ("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 Price
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
agencies

6.2 Markups for Changes. !f the Contract Price requires an adjustment due to changes in the Work, and
the coslt of such changes is determined under Sections 94.1.3 or 9.4.1 4 of the General Conditions of
Contract, the following markups shall be allowed on such changes: (inseri apphicable markups)

A For Additive Change Orders, Design-Builder shall receive a markup of twenty-five percent
{ 25 %) of the Cost of the Wark covered by that Change Order for overhead and profit, plus a markup
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 items 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 Design-Builder specifically toreceive the discount, Design-Builder may include in its Application for
Payment the full undiscounted cost of the item for which payment is sought.

Article 7
Procedure for Payment
7.1 Progress Payments

7.1.1  Owner shall pay Design-Builder _thirty 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) Design-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 Commissioning

10% 30 Days After Commussioning as per Para 7 21
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7.1.2 Owner shall make payment within thirty (30) days after Owner's receipt of each properly submitted
and accurate Application for Payment in accordance with Article 6 of the General Conditions of Contract, butin
each case less the total of payments previously made, and less amounts properly withheld under Section 6 3
of the General Conditions of Contract.

7:2 Retainage on Progress Payments

7.24  Owner will retain _ten percent (_10 %) of the value of the project for 30 days upon completion and
commissioning of the project, at which 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, 1o the entire Work or completed portion of the Work

7.3 Final Payment. Design-Builder shall submitits Final Application for Payment to Owner in accordance
with Section 6.7 of the General Conditions of Contract. Owner shall make payment on Design-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 Design-Builder has satisfied the requirements for final
payment set forth in 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 _1.5 _percent (_1.5_%) per month until paid
In any legal action to recover or collect amounts due and not paid, Design-Builder shall be permitted to recover
its attorney’s fees and costs from Owner

75 Record Keeping and Finance Controls. With respect to changes in the Work performed on a cost
basis 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, using 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 in
accordance with the Contract Documents, all of which Design-Builder shall preserve for a period 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

76 Payments to Designer. Unless otherwise specified among the parties, Owner shall make all
payments directly to Design-Builder's Design subcontractor ("Designer”). Design-Buiider 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:

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

.2 The reasonable costs and expenses attributable to such termination, including demobilization
costs and amounts due in settlement of terminated contracts with Subcontraclors and Design

Consultants; and

Page 6 DBIA Document No 525 - Standard Form of Agr
Between Owner and Design-Builder -~ Lump Sum (Modified)
1998 Design-Build Institute of America



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
A If Owner terminates this Agreement prior to commencement of construction, Design-Builder

shall be paid ___ten percent (_10 %) 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 Own_er designatgs _the individual listed below as its Senior Representative ("Owners Senior
Representgtwe"), which individual has the authority and responsibility for avoiding and resolving disputes
under Section 10.2 3 of the General Conditions of Contract: (idenufy individual=s name, iitle, address and telephone humbers)

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: (/denrif individual= name.

trife, address and telephone numbers)

John Holstein
12 Roosevelt Ave
Mystic, CT 06355

9.2 Design-Builder's Representatives

9.21 Design-Builder designates the individual listed below as its Senior Representative ("Design-Builder'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: (identy indrvidual=s name, title, ucdress and telephone
numbers)

John Baanders

L.P.G. Ventures, Inc.

9611 E. 53" 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:

(hedentify individual = name. (ke address and telephone numbers)

Carrolt Jordan
Project Manager
L.P.G. Ventures, Inc
9611 E. 53" 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: (Auach Insurance Schedule indicating the required coverage. umount of required
coverage, duration of coverage, required rating of insurance carriers and any other insurance requirements required of the par:ies)

TYPE REQUIRED LIMITS
1 Worker's Compensaltion 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 (CGL) (1986 ISO Form or Broader)

General Aggregate $1,000,000
Completed Operations Aggregate $1,000,000
Limit Per Occurrence $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) Personal Injury
€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 --Buitders-Risk Aot of CortractPrice <
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: (/nsert the amount of tonds und any other
comdinans of the bands or other security)

N/A - No bonds required

Article 11
Other Provisions

11.1  Other provisions, if any, are as follows: (inseri any addiiona provisions)

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

Fresh & waste water

. Three phase electrical service to site from PPL

. All site leveling and grading

. Drivers building and all costs associated with its move and install
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

a0 oTn

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 perform, design services, and to manage and
administer the fumishing 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 performing 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 authorization 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 perform the services described herein.

OWNER: DESIGN-BUILDER:

John Beanders

Lawrence C Chesler

(Nignatin¢)
(Prinmied Nume) (Printed Namel
Pear Bt
(Tule) {Tle)
Date: Date: _F/afr 2

p\docsi634 TWO02\00134604.doc
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Letter of Transmittal
No. 4

Project:  Grafton/Upton Transfer Station

To:

Ref:

Jon Hoistein

Spicer Advanced Gas Co
36 Thames Street
Groton, CT 06340

Ph- (8680)445-2438

Change Request - 1: Site Grounding Grid

WE ARE SENDING YOU:
™ Shop drawings I Prints
I” Copy of letter I~ Change order
7 Atlached ~ Seni via:

Document Type Coples Date
Change Reguesl 1 12/5112

THESE ARE TRANSMITTED as checked below:

W For approval
T For your use

™ As requested
™ For review and commaent I” Other

I” For Bids Due

Remarks:

Copy To:

™ Plans
™ Specifications

No.

™ Approved as submitied
I~ Approved as noted
™ Retumed for comections

Signature:

Job: C-5-7357
Date: 12/6/2012
Ref No:

I~ Samples
¥ Change Request

Description

Site Grounding Grid

™ Resubmit __ copies for approval

™ Submit ___ copies for distribution

™ Retum ___ commected prints

V.J
aglf 4
q;.t’{k]' At

z

el
A

CORP

Anthony Cardillo (A7Z Corporation}

If enclosures are not 8s noled, kmdly notily us al once

4€ Norwich Weslerly Road ¢« P O Box 370 # North Stoninglon CT 06358
One Research Drive ¢ Westborough MA 01581
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Change Order Request
No: 1

Title: Site Grounding Grid

CORP

Project: Grafion/Upton Transfer Stalion

Job: C-5-7357

To: Jon Holste:n .
Spicer Advanced Gas Co Uate: ¥215/12
36 Thames Streel
Groton CT 04340
Ph (B60)445-243¢4

Scope ol Work:

insigh P2 agrounding and and (3} ground rod poinls Provide bonding ot all new towers equpment skig PG lanks and

pipng steel Provide conding for rack isolation and bond lo gna

Scheoute impac!

we reserve the nghl to correc) this Quote lor erors and omissions
Ttus prce s good for acceptance within 30 days lrom the dale ol receipt
{No interknegtions erasures or alteralions are to be made !0 this quote withoul express consent ol A/Z Corporahon)

Total Change Order Requesi: $1491399

# you have any questions of require further informanon/clanficahon. please conlac! me af (800)400-2420

Approved by _ Dale: - = — ——
Reported By A/l Cotppralion

f i

PR
signea < —

Anthcny Coraies
&6 Ali Riie
SR NOTGCh Ve 0 P O Bex 3570 o Nontn Stonington U T 06355%
B Notech Viesterly Roan e P O Bex 570 @ Notn Ston.ngto 65 Page 1 ol 2

124 Grove Street ¢ Sune 101 ¢ Franklin MA 02038



Change Order Request

No: 1
Title: Site Grounding Grid
Project: Grafton/Upton Transfer Station

Job: C-5-7357

Change Request #1 SHe Grounding Grld Price Breakdown

CORP

Mal Unit Equip Sub
Description Quaonlity Cost U Mal Cost Othor Cost  Labor His Cost Lobor Cosl Cosl Casl
01-240  PURCHASING 200 no $14200
01-260  PROJECT MANAGER 400 101.00 $404.00
16-100  JOURNEYMAN 157.00 6600 $10362.00
ELECTRICIAN
02-200 SIEWORR 800 53.00 $424 00
01350 LLCCTRICAL FOREMAN AW 20 $283.00
16-100 COPPER WIRE CAD 328183¢%
SHOTS MOLDS AND
) GROUND RODS
Cosl Summary: Labor Tolal 17500 Hrs $11,620.00
Equipmenl Total
Materlals Tedal $2818.39
Other Total
Subeontract Total
Markups/Add-ons/Toxes
Subtotal: $14,438.39
Materniai Mark Up §2.818.39 10.00% $281 84
Sales Tax $3.100.23 6.25% $19376
Total Change Request: $14,913.99
46 Norwich Westerly Roaa e P O Box 370 e North Stonington. CT 06359 Page 2 of 2

124 Grove Streel » Suite 101 ¢ Franklin, MA 02038
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' AIA Document A107" - 2007

Standard Form of Agreement Between Owner and Contractor for a Project of Limited

Scope

AGREEMENT madc as of the Fourtcenth day of November in the year Two Thousand

Twelve
(In words, indicate day. month and year.)

BETWEEN the Owner:
(Name, legal status, uddress and other information)

GRT Financing, LLC
12 Rooscvelt Avenue
Mystic. CT 06355

and the Contractor:
(Name, legal status, uddress and other information)

A/Z Corporation

46 Norwich Westerly Road
P. O. Box 370

North Stonington, CT 06359

tor the following Project:
(Name. location und detailed description)

Grafion & Upton Terminal
North Grafion. MA

The
(Paragraphs deleted)
Owner and Coniractor agree as follows.

ADDITIONS AND DELETIONS:
Tho author of s document has
added information needed for its
completion The author may also
have ravised the text of the goginp)
AlA slanderd form. An Additions and
Delelions Report that noles added
informalion as well gs revisions 10 the
standard form text is avaifable from
the author and should be reviewed A
vertical line in the lefi margin of this
document indicates where the aulhor
hes added necessary information
and where the aulhor has added 1o or
deleled fromn :he original AlA text,

This document has important legat
consequences. Consultation with an
altomey is encouraged with respeci
to its completion or modification

il Troaties U i o

AV Document ATOT™ = 2007, Caoynght© 1935, 1951, 1558, 1401, méd 1966, 1870, 1974, 1678, 307, 1997 3nd 2007 by Tha Arerican Insbiule of Architecs
d try

o to the Rawm

Al nights roserved. WARNING: This AIAT D al 15§
uistribution of the AJA™ Docutient, or any pomun ol i, m.uy lewn W severo civil and ..r.mm:!
pussttie unger the law, Thiy ¢ wis by AdA

AN 18 NOT for resake.

User Notes|

will be ¢
M OB 10,21 on 1IN0 12 unetsr Ordes Mo 2431727&2 1 whidh eapres on QU TI201)

1T8BATTIIRG)
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TABLE OF ARTICLES
1 THE WORK OF THIS CONTRACT
2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
3 CONTRACT SUM
4 PAYMENT
5 DISPUTE RESOLUTION
6 ENUMERATION OF CONTRACT DOCUMENTS
7 GENERAL PROVISIONS
8 OWNER
| 9 CONTRACTOR
1 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 MISCELLANEQUS 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, except as specifically 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.
(Insert the date of commencement, if it differs from the date of this Agreement or, if applicable, siate that ihe date will

be fixed in a notice to proceed.)

The commencement date will be fixed in a notice to proceed

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

Init Al nights reserved. WARKING: This AIA" Document Is protectod by U.S. Copyright Law and | oF
distribation of this AIA® Dacument, or any portion of it, may resull In severe civil and criminal Itlas, and will bo to the { extant
possible under the law. This documen was produced by AIA software at 08:10:21 on 11/19/2012 under Order No 6438727052_1 which expires on 02/11/2013,
and is not for resate

User Notes: (1884771383)

AA Document A10T™ < 2000, 3991:@1!0!535 1951, 1958, 1961, 1963, 1866, 1970, 1974, 1978, 1987. 1997and2007by TheAmeﬂcanl.rshlullol‘Aleacu.
Treaties.




§ 2.3 The Contractor shall achieve Substantial Completion of the entire Work not later than () days from the date
of commencement, or as follows:

{Insert number of calendar days. Alternatively, a calendur date may be used when coordinated with the date of
commencement. lf appropriate. insert requirements for earlier Substantial Completion of certain portions of the
Work.y

The Contractor shall achieve Substantial Completion of the entire Work approximately 6 weeks from commencement
of the Work subject to the schedule assumptions indicated in the Contractor's proposal dated 11/13/201 2.

Portion of Work Substantial Completion Date
. subject to adjustments of this Contract Time as provided in the Contract Documents.

tlusert provisions, if any. for liquiduated damages relating to failure 1o achieve Substantial Completion on time or for
bonus pay is for early completion of the Work.)

ARTICLE 3  CONTRACT SUM
§ 3.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor's performance of the

Contract. The Contract Sum shall be one of the following:
(Check the uppropriate box )

[X]  Supulated Sum, in accordance with Section 3.2
{Paragraphs deleted)
below

§ 3.2 The Stipulated Sum shall be Eighty-six Thousand Five Hundred Twenty-four Dollars and Zero Cents ($
86.524.00 ), subject 1o additions and deductions as provided in the Contract Documents.

§ 3.2.1 The following alternates, if any, which are described in the Contract Documents are subject to acceptance by
the Owner prior to the commencement of the Work:

(State the numbers or other identification of accepted alternates. lf the bidding or proposal documents permit the
Owner to accepl other ulternates subsequent to the execution of this Agreement, attach a schedile of such other
alternates showing the amount for each and the date when that amount expires.)

Furnishing and installing the site lighting (not explosion proof) referenced within the RFP. ADD 524.385.00~

Furmishing disconnects, control panelicabinet, e-stop stations. and start-stop stations ADD $16,843.00 “~

Electrical service from the utility budget only ADE

(Paragraphs delcted)
(Tuble deleted)
(Paragraphy deleted)
(Tahle deleted)
(Paragraphs delcied)
(Tuble deleted)
(Puragraphs deleted)
(Table deleted)
(Paragraphs delvted)
ARTICLE 4 PAYMENTS

§ 4.1 PROGRESS PAYMENTS
§ 4.1.1 Based upon Applications for Payment submitted to the Owner 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 Conuract

Documents
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