
Agreement for the Termination of Agreement for the Resurrection of Operations Upon the
Northwestern Pacific Railroad Line and Lease

WHEREAS, on September 6,2006, the North Coast Railroad Authority ("NCRA") and Northwestern
Pacific Railroad Company ("NWPCo") (collectively "Parties") entered into a contract entitled "Agreement
forthe Resurrection of Operations Upon the Northwestern Pacific Railroad Line and Lease" ("Operations

Agreement"); and

WHEREAS, the Operations Agreement was amended by the Parties on June 20,ZQIL; and

WHEREAS, pursuant to the Operations Agreement and the authority of the Surface Transportation

Board ("STB"), NWPCo has acted as the freight operator of the NCRA-held right of way along all points in

active use from the date of the Operations, and has held the option to act as freight operator with
respect to all other points upon the NCRA-held right of way; and

WHEREAS, NWPCo has entered into a Funds Transfer Agreement with the California State

Transportation Agency ("CalSTA") under the terms of which NWPCo, in return for the receipt of funds

from CalSTA, agreed to release all debts owed by NCRA to NWPCo, and to terminate all agreements with
NCRA in a manner directed by NCRA, including the Operations Agreement; and

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Within 30 days after the execution of the Funds Transfer Agreement, NWPCo shall file a

notice of exempt discontinuance with the STB with respect to all points for which NWPCo is the
operator of record before the STB upon NCRA-held right of way as of the date of the filing. Effective

immediately upon the issuance of authority by STB for such termination to become effective, the

Operations Agreement is terminated. Upon such termination, NWPCo shall have no further right,
present or future, to the use or occupation of any right of way or other interest in real property held in

whole or in part by NCRA. lf NWPCo does not timely file a notice of exempt discontinuance with the STB

as required hereby, or does not diligently prosecute to its completion any and all necessary steps to
effectuate the discontinuance of NWPCo's status as operator before the STB, NCRA shall have the right

and authority to act on behalf of NWPCo before the STB with respect to any and all actions and filings

reasonably required to be undertaken in order to effectuate the discontinuance of NWPCo's status as

operator on any and all NCRA-held rights of way. lf NCRA exercises its right to act on behalf of NWPCo

pursuant to this section, within 60 days after the effective date of the discontinuance, NWPCo shall

reimburse NCRA for all costs and fees incurred in connection with such actions, including attorney's
fees.

2. By their signatures hereto, the Parties agree and acknowledge that, subject to the terms

of Section t hereof, all agreements currently in effect between NCRA and NWPCo are hereby deemed

fully performed, and are hereby terminated. With the exception of any terms of any agreement

between the Parties expressly intended to survive the termination thereof, no such agreements shall

have any further force or effect.



3. Concurrent with the termination of the Operations Agreement, NWPCo hereby releases
all right, title, and interest in any property, real or personal, held by NCR& including any security interest
held by NWPCo in any property owned by NCRA, including thirty three 50-foot plate F, 100 ton box cars
bearing mark and numbers NCXX L000- NCXX 1034.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective this _ day of
June,202l..

Northwestern Pacific Rai lroad Company

Douglas Bosco, its President

NORTH COAST RAILROAD AUTHORIW

Mitch Stogner, its Executive Director

By:

By:
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CATIFORNIA STATE TRANSPORTATION AGENCY

FUNDS TRANSFER AGREEMENT

Pursuont to Senote Bill 
,l029 (McGuire,20l8) codified ot 2018 Col. Legis.

Serv. Ch. 934 ("SB 1029"), the Colifornio Stote Tronsportotion Agency ("ColSTA")
hos conducted on ossessment ond found thot dischorge of certoin obligotions
{the "Obligoiions") ossocioted with the North Coost Roilrood Authority ("NCRA")
to be in the best interest of the people of Colifornio. CoISTA hqs deiermined the
dlschorge of the Obligoiions to be on integrol pori of dissolving NCRA. CoISTA is

therefore directing certoin ogencies of the Stote of Colifornio, including but not
Iimited to the Colifornio Stote Controller's Office, to moke poyments ond
otherwise toke octions necessory or oppropriote to ensure the dischqrge of the
Obligotions os further detoiled in CoISTA's report to the legisloture, Assessment of
the Norfh Coost Railrood Aufhority ond Viobility of o Great Redwood lroil,
releosed in November 2020.

This Agreement entered into on June 7,2021, is between The Northwestern
Pocific Roilrood Compony, o privote enferprise, hereinofter referred to os
RAILROAD, ond the STATE OF CALIFORNIA, ociing by ond through its Stote
Tronsportotion Agency, hereinofter referred to qs STATE, ond, octing for ond on
beholf of NCRA. RECITALS:

l. RAILROAD is o freight corrier with operoting righis on trocks owned by
NCRA, Including 62 miles between Lombord ond Windsor in Cqliforniq.

2. RAILROAD entered into the Agreement for the Resurreciion of Operotions
Upon the Northwestern Pocific Roilroqd Line ond Leose ("Operoiing
Agreement") in September 2006, with NCRA. The Operoting Agreement
hod on initiol term of five yeors, with options fo extend up to 99 yeors. ln
2011 , the porties exercised o 2O-yeor term extension.

3. RAILROAD entered lnto o totol of eight ogreements, seven omendmenfs,
one informol finoncing orrongement, ond one trode poyoble obligotion
with NCRA between September 2006 ond December 2O1?.

4. Senote Bill 1029 {McGuire, 2018), the North Coost Roilrood Authority Closure
ond Tronsition to Troils Act, required STATE to conduct on ossessment in
consultotion with the Noturol Resources Agency to provide the Stote
Legisloture with informotion necessqry to determine the most oppropriote
woy to dissolve NCRA ond dispense with its ossets ond liobilities.

5. The STATE tosk force ossigned to the ossessment included the Colifornio
Deporiment of Finonce, Office of Stote Audits ond Evoluotions, which
conducted o colculotion engogement, os thot term is defined in the
Siotement on Stondords for Voluotion Services of the Americon lnstitute of
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Certified Public Accountonts. The colculotion procedures were performed
solely to provide STATE informotion in occordonce with Government Code
section 13978.9 ond included o thorough review of oll known controcts
ond ogreements between NCRA ond RAILROAD. The subsequent
Colculoted Volue of Net Assets report detoiled the specific colculotion
procedures used to colculote ossets ond liobilities of NCRA os of
December 31,2019.

6. Assembly Bill 74, (Ting,2019), the Budget Act of 20,l9-2020, included on
oppropriotion of $10.8 million in item 052]-l0l-000] for STATE for use on
"expenses reloted to dissolving NCRA, including operotions, mointenonce,
ond the retirement of outstqnding debts."

7. STATE hos retoined the oppropriote funds from ltem 0521- 10.l- 0001 which
moy be used, with this ogreemeni, to retire NCRA's outstonding debt owed
to RAILROAD ond outstonding debt owed to the Federol Roilrood
Administrotion Roilrood Rehobilitotion ond lnfrostructure Finoncing (RRIF)

loon progrom.

8. STATE qnd RAILROAD hove identified qll debts to be poid to, or on beholf
of, RAILROAD in Schedule A.

9. STATE ond RAILROAD hove identified ossets to be releosed by RAILROAD in
the otioched Schedule B. By operotion of low, funding ovoiloble to
RAILROAD under this Agreement will terminote on June 30,2022.

,l0. 
This ogreement is intended to terminote oll existing controcts ond liobility
between RAILROAD ond NCRA.

NOW THEREFORE,

l. Consistent with ond subject to the terms of the Asset Tronsfer Agreement
wiih qn effective dote of December 3, 2020 (the "SMART ATA") between
Roilrood ond Sonomo Morin Areo Roil Tronsit District ("SMART") ond
except for those portions of the Operoting Agreement which conioin
cerfqin rights ond obligoiions thot RAILROAD is obligoied to tronsfer to
SMART pursuont to the SMART ATA, RAILROAD qgrees to terminote oll
ogreements with NCRA, including the following:

A. Those portions of the Agreement for the Resurrection of Operotions
Upon the Northwestern Pocific Roilroqd Line ond Leose (Operoting
Agreement), September 2006 ond omended September 20,I 1 thot
ore not subject to the terms of the SMART ATA.

B. Memorondum of Understonding between North Coost Roilrood
Authority ond Northwestern Pocific Rqilrood Compony for lnterim
Finoncing ond Amendment.
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C. Bridge Finoncing ond Security Agreemeni ond Amendment.

D. Morin Conseni Decree Security Agreemeni.

E. Agreement to Complete Reopening Project Lombqrd to Windsor
ond Amendments.

F. Memorondum of Agreement - FRA.

G. lnformol Finoncing Arrongement.

H. Agreement for Loon for NCRA Operotions, Allocqtion ond Poyment
of Legol Fees, Disposition of Reql Estote.

l. All fees Reloted to RRIF Loon Agreement.

J. Ukioh Depot Remediotion Agreement ond Amendments.

K. Trode Accounts Poyoble Owed to NWPCo.

RAILROAD worronts thot there ore no other ogreements ond no other
binding tegol instruments between itself ond NCRA. Except os otherwise
stoted herein or os prohibited by opplicoble lows, qnd to the extent such
terminqtion would be inconsistent wiih the terms of the SMART ATA ond/or
RAILROAD'S Petltion for Discontinuonce currently filed with the Surfoce
Tronsportotion Boord, RAILROAD hereby terminotes ond extinguishes ony
ond oll ogreements with NCRA whether written, orol or implied.

Except io the extent such terminotion would be inconsisient with the terms
of the SMART ATA ondlor RAILROAD'S Petition for Discontinuonce currently
filed with the Surfoce Tronsporiotion Boord, RAILROAD hereby terminotes
or tronsfers ony ond oll rights ond licenses to operote with the Surfoce
Tronsportotion Boord in fovor of or to NCRA, which terminqtion or tronsfer
sholl be effectuqted in the monner directed by NCRA qnd consisteni with
oll requirements of the Surfoce Tronsportotion Boord. Except to the extent
such proceedings would be inconsistent with the SMART ATA ond/or
RAILROAD'S Petition for Discontinuonce cunently filed with the STB to
effectuote such terms, RAILROAD sholl cooperote with NCRA in oll
proceedings before the Surfoce Tronsportotion Boord to effectuote the
intent of this Agreement ond this Porogroph, including ony ond oll filings
reloted to the obondonment ond/or roilbonking of ony portion of the line
subject to the Operoting Agreement. lf RAILROAD foils to toke ony oction
before the Surfqce Tronsportotion Boord os directed by NCRA to
effectuote the intent of this Agreement, but subject to the terms of ihe
SMART ATA ond RAILROAD'S Petition for Discontinuonce currenily filed with
ihe STB in order to effectuote such terms, NCRA sholl hove outhority to
moke ony reosonobly necessory filings before the Surfoce Tronsportotion
Boord on beholf of RAILROAD to terminote or tronsfer RAILROAD's interests
ond rights in fovor of NCRA. To the extent ony terminotion or tronsfer of
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rights pursuont to this section requires prior opprovol by the Surfoce
Tronsportotion Boord in order to become effeciive, the ierminotion sholl
not be effective untilsuch time os opproved by the Surfoce Tronsportotion
Boord. To the extent ony tronsfer or terminotion of rights by RAILROAD
pursuont to this Porogroph is restricted or denied by the Surfoce
Tronsportotion Boord, RAILROAD ogrees to cooperoie with NCRA ond
STATE to effectuote such terminotion or tronsfer.

RAILROAD sholl return oll equipment ond property leosed from NCRA to
NCRA or its designee, consistent with the terms of the SMART ATA. A copy
of the equipment ond property is set forth in Schedule B.

Except to the extent such releose would be inconsistent with the terms of
the SMART ATA ond/or RAILROAD'S Petition for Discontinuonce currently
filed with the STB, RAILROAD sholl notify ihe Colifornio Public Utilities
Commission, the Federql Rqilrood Administrqtion, ond oll other regulotory
bodies thqt RAILROAD is releosing its rights to oll roilrood octivities qnd
property for the entire roil corridor owned by NCRA to the NCRA.

Finol poyment by STATE to RAILROAD sholl occur ofter RAILROAD sotisfies
oll of its duties, responsibilities ond obligotions under the terms, covenonts
ond condiiions of this Agreement. Poyment sholl be invoiced by NWPCo
to NCRA through iis normol invoicing process ond poyment sholl be issued
through NCRA's occount with the County of Sonomo.

Except to the extent to which such releose would conflict with the terms of
the SMART ATA, RAILROAD sholl releose oll controcts, ogreements, licenses
ond rights, (known ond unknown), thot it holds with NCRA ond provide
documentotion of soid releqse os soon os it is ovoiloble. The foilure of
RAILROAD to provide documentotion of releose within the time estoblished
herein sholl result in the return of funds to ihe Public Tronsportotion
Account.

STATE sholl retire the debt owed to the Federol Roilrood Administroiion in
the qmounts set forih in Schedule A upon receipt of documentoiion for the
terminotion of controcts with NCRA extinguishing or tronsferring lts
operoting rights ond licenses in fovor of NCRA ond the tronsfer io NCRA, or
its successor in interesf, consistent with fhe terms of the SMART ATA, the
custody qnd control of equipment owned by NCRA thot is on loon or leose
to RAILROAD.

WAIVER AND RELEASE

Upon fulfillment of the obligotions colled for herein ond consistent wiih qnd
subjeci to the terms of the SMART ATA, including the worronties, woivers
ond indemnificqtions contoined therein, the Stote, NCRA ond RAILROAD,
os between them, do eoch on beholf of themselves ond their successors,

6.

7.

8.

9.
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ossigns, employees, ogents. ottorneys, representotives, consultqnts,
experts ond ogencies, fully ond forever woive, releose qnd dischorge one
onother of ony couses of oction, domoges, cloims, demonds, losses qnd
liobilities of whotever kind ond noture, in lqw, equity or otherwise, whether
known or unknown, suspected or unsuspected, whether identified in this
ogreement or not, which relqte or pertoin to the controcts terminoted
hereby or ihe finonciol obligotions contoined therein.

I O. WAIVER OF CIVIL CODE SECTION I542

With respect to ihe cloims which ore the subject of the releoses set forth in
the preceding porogrophs, the Porties hereto ocknowledge thot in the
event of further injury, loss or domoge orising out of the relqtionship
between the RAILROAD qnd NCRA is sustoined which is not now known or
suspected, or in the event ihqt the loss or domoge orising out of the clqims
now know hos consequences or results not known or suspecied, ihis
Releose sholl nevertheless remoin o full ond finol settlement ond releose of:
(i) oll cloims by RAILROAD ogoinst NCRA ond Stote thot ore releosed in
Porogroph I obove; ond (ii) oll cloims by NCRA ond Stote ogoinst
RAILROAD thot ore releosed in Porogroph 10 qbove, ond the releose sholl
opply io ond include oll such unknown or unsuspected consequences or
results. The Porties hove reod or hove hod reod to ihem ond hove been
fully odvised of ihe contenfs ond meoning of Section 1542 of the Colifornio
Civil Code which reods os follows:

"A generolreleose does not extend to cloims thot the
creditor or the releosing poriy does not know or
suspecf to exist in his or her fovor of the time of
executing the releose ond thot, if known by him or her.
would hove moteriolly offected his or her settlement
with the debtor or releosed porty. "

The Porties expressly woive ony ond oll rights ond benefits under Section
1542, with the understonding thot such woiver is o moteriol term of this
Agreement, without which the Porties would not hove given the
considerotion stoted herein.

The terms of this Agreement are controctuol ond ore the resuli of
negotiotion between the Porties.

This Agreement hos been corefully reod by eoch of the Porties qnd the
confents thereof ore known ond understood by eoch of the Pqrties. This
Agreement is signed freely by eoch Porty executing it.
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I I.BINDING ON SUCCESSORS AND ASSIGNS

This Agreement shqll be binding upon ond sholl inure to the benefit of the
successors ond ossigns of the Porties ond sholl inure to the benefit of NCRA,
which is on intended third-porty beneficiory hereof.

I 2. SURVIVAL OF WARRANTIES

The representotions qnd worroniies contoined in this Agreement ore
deemed to ond do survive the execution hereof.

I3. MODIFICATIONS

This Agreement moy not be omended, conceled, revoked or otherwise
modified except by written ogreement subscribed by oll of the Porties to
be chorged with such modificotion.

I 4. GOVERNING LAW

This Agreemeni shqll be construed in occordonce with ond be governed
by the lows of the Stote of Colifornlo.

I S.VENUE

Any suit to enforce the Porties' right under this Agreemeni must be brought
in o stote court of competeni jurisdiction in Coliforniq.

I6. CONSTRUCTION OF RELEASE

This Agreemeni sholl be construed os o whole in occordonce with its foir
meoning ond in occordonce with the lows of the Stote of Colifornio. The
terms of the Agreement hove been negotioted by the Porties, ond the
longuoge of the Agreement sholl not be construed for or ogoinst ony
porticulor Porty. This Agreement wqs prepored by eoch of the Pcrrties
hereto jointly ond equolly ond sholl not be interpreted ogoinsi ony porty on
the ground thqt the Porty drofting the Agreement coused it to be
prepored. The heodings used herein ore for reference only ond sholl not
offect the construction of this Agreement,

l Z.SOLE AGREEMENT

This Agreement represents ihe sole ond entire ogreement between the
Porties with respect to the subject motier hereio ond supersedes ollwritien
qnd orol qgreemeni, negotiotions ond discussions between the Porties
hereto ond/or their respective counsel with respect to the subject motters
covered hereby.

I B.ATTORNEY'S FEES

Should ony oction or proceeding be brought orising out of, reloting to, or
seeking the enforcement of the terms of this Agreement, the prevoiling
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poriy sholl recover reosonoble ottorney's fees ond costs of suit, including
the costs of ony oppeols ond enforcement of judgment.

I9.AGREEMENT MAY BE EXECUTED IN COUNTERPARTS

This Agreement moy be executed ond delivered in counterports, ond by
eoch Porty in o seporote counterport, eoch of which when so executed
ond delivered sholl constitute on originol ond oll which token together sholl
constitute one ond the some instrument.

20. SEVERABILITY

ln cose ony one or more of the provisions contoined in this Agreement sholl
for ony reoson be held to be involid, illegol or unenforceoble in ony respect,
such involidity, illegolity or unenforceobility sholl not offect ony other
provision hereof, ond this Agreement sholl be construed os If such involid,
illegol or unenforceoble provision hod never been contoined herein.

2I. NO ADMISSION OF LIABILITY

This Agreement reflects the settlement of controct ond other dispuied
cloims ond sholl not be considered on odmission of liobility by ony Porty,
eoch of which specificolly denies such liobility.

22. WARRANTY OF AUTHORITY

Eoch Porty whose signoture is offixed hereto in o representotive copocity
represents ond worronts thqt he or she is outhorized to execute ihis
Agreement on beholf of ond to bind the entity on whose beholf his or her
signoture is offixed.

23. AMENDMENT IO AGREEMENT

Any omendment to this Agreement must be in wriiing signed by duly
outhorized representotives of eoch of the Porties hereto ond stoiing the
intent of the Pqrties to omend this Agreement.

lN WITNESS WHEREOF, the Porties hereto hove executed this Agreement
effective os of fhe dote determined by the provisions in the sectlon entitled
"Effeciive Dote," obove.

(END)
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EIECTRONIC SIGNATURES

Eoch porty ogrees thot the electronic signotures, whether digitol or encrypted, of
the porties included in this Agreement ore intended to ouihenticote this writing
ond to hove the some force ond effect os monuol signotures.

NORTHWESTERN PACIFIC RA!TROAD
Co. (NWP Co.)

/&/M
Jun 8,2m1

Douglas H. Bosco (Jun 8,2021 17:10 PDT)

Elrfu, K, Kmo*y

STATE OF CALIFORNIA

CATIFORNIA STATE

TRANSPORIATION AGENCY

Jun 9.2021

Etissa K. Konove (Jun 9,2021 09:25 PDT)

ELISSA KONOVE
Undersecretory

Dole

APROVED AS TO FORM AND PROCEDURE
CALIFORNIA STATE TRA NSPORTATION

Jun 8, 2021

DOUG BOSCO
President ond Legol

Dote
Counsel

ACKNOWTEDGED BY,

NORTH COAST RAITROAD AUTHORITY

MITCH STOGNER
Executive Director

Dote

AGENCY

s\40
Scott Wyckoff (Jun B, 2021 17:21 PDT)

SCOTT WYCKOFF
Attorney

Dqte
(JunE zozt 13:04 PDT)
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