
Agreement No. 3.05-01(15) 
CORE I.D. No.15DOT0197AA 

AGREEMENT FOR THE PROVISION OF RAIL PASSENGER SERVICE 
BETWEEN 

THE STATE OF CONNECTICUT, DEPARTMENT OF TRANSPORATION 
AND 

THE NATIONAL RAILROAD PASSENGER CORPORATION 

EFFECTIVE OCTOBER 1, 2014 
-th 

THIS AGREEMENT, concluded at Newington, Connecticut, as of this ( 2 day of 
~ , 2015, by and between the State of Connecticut, Department of Transportation, 
~Redeker, Commissioner, acting herein by Carl L. Jackson, Transportation Public Transit 
Administrator, Bureau of Public Transportation, duly authorized, hereinafter referred to as 
"CTDOT", and the National Railroad Passenger Corporation, a corporation organized under 49 
U.S.C. §24101 et~ and the laws of the District of Columbia, having a principal place of 
business at 60 Massachusetts Avenue, N.E., Washington, D.C. 20002, acting herein by Joseph H. 
Boardman, its President and Chief Executive Officer, hereunto duly authorized, hereinafter 
referred to as "Amtrak", collectively, the "Parties." 

WITNESSETH THAT: 

WHEREAS, CTDOT, together with the State of Vermont, acting by and through its 
Agency ofTranspottation (hereinafter referred to as "VTRANS") and the Commonwealth of 
Massachusetts acting by and through its Department of Transportation (hereinafter referred to as 
"MassDOT"), (collectively referred to as "the States" and each individually referred to as a 
"State") have requested that Amtrak provide rail passenger service for the benefit of persons 
traveling to, from and within the States, and have provided to Amtrak adequate assurances as to 
the States' resources to reimburse Amtrak for ce1tain costs of such service, as more specifically 
defined herein; and 

WHEREAS, under Section 209 of the Passenger Rail Investment and Improvement Act 
of2008, Pub. L. No. 110-432, 122 Stat. 4848 ("PRIIA"), Congress required, among other things, 
that Amtrak, in consultation with the relevant states and the District of Columbia, develop and 
implement a methodology for allocating the operating and capital costs of shott-distance rail 
routes of not more than 750 miles outside the segment of the continuous Northeast Corridor 
railroad line between Boston, Massachusetts and Washington, District of Columbia among the 
relevant states and the District of Columbia, and Amtrak; and 

WHEREAS, Amtrak developed such a methodology in consultation with a group of 
states but was unable to achieve the necessary concurrence on the methodology from all relevant 
states and the District of Columbia as required by PRIIA, so Amtrak petitioned the Surface 
Transportation Board (the "STB") to adopt Amtrak's proposed methodology on November 21, 
2011; and 



WHEREAS, in a decision effective April 14, 2012, the STB adopted Amtrak and the 
various states' proposed methodology to meet the requirements of PRIIA (the "Agreed 209 
Methodology"), incorporated herein by reference; and 

WHEREAS, Amtrak's Vermonter service (trains 54, 55, 56 and 57) operating between 
New Haven, Connecticut and St. Albans, Vermont ("Section 209 Vermonter") is subject to the 
Agreed 209 Methodology as a train of not more than 750 miles outside the segment of the 
continuous Northeast Corridor railroad line between Boston, Massachusetts and Washington, 
District of Columbia; and 

WHEREAS, Amtrak service operating between New Haven, Connecticut and points in 
Massachusetts, other than the Section 209 Vermonter ("Section 209 Shuttles and Through 
Trains") is subject to the Agreed 209 Methodology as trains of not more than 750 miles outside 
the segment of the continuous Northeast Corridor railroad line between Boston, Massachusetts 
and Washington, District of Columbia; and 

WHEREAS, the States entered into a "Memorandum of Understanding Regarding the 
Methodology for Sharing Revenues and Expenses for The Vermonter-A State-Supported Amtrak 
Service" dated August 28, 2012, which is included in Appendix VI; and 

WHEREAS, CTDOT and MassDOT have entered into a "Memorandum of 
Understanding Regarding the Methodology for Sharing Revenues and Expenses for Ce1tain 
State-Supported Amtrak Services" dated July 24, 2012, which is included in Appendix VI; and 

WHEREAS, pursuant to Subsection (a) of Section l3b-34 of the General Statutes of 
Connecticut, as revised, CTDOT is authorized to enter into this Agreement, and the 
Commissioner has made the Express Finding as required by Section 13b-35 of the General 
Statutes of Connecticut, as revised; and 

WHEREAS, CTDOT, MassDOT, VTRANS and Amtrak have agreed that it is in the 
mutual interest of Amtrak, the States, and the traveling public that the Service succeeds, 
improves, and expands. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the 
Parties hereto agree as follows: 

SECTION 1 - SERVICE TO BE PROVIDED 

(a) Subject to sufficient appropriation of Federal funding, Amtrak shall provide rail 
passenger service over the routes set fo1th in Appendix I attached hereto and made part 
hereof, and substantially in accordance with the schedules prescribed therein 
(collectively, "the Service"). Amtrak and CTDOT, with concurrence from VTRANS and 
MassDOT, may increase the frequency of any of the said schedules pursuant to the 
provisions outlined in the Memoranda of Understanding in Appendix VI and made 
pursuant to Section 14 hereof. By April 1, 2015, Amtrak shall notify CTDOT of the 
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status of Amtrak's FYl6 Federal appropriation and for the remaining term of this 
Agreement Amtrak will provide updates on any perceived threat of loss of sufficient 
Federal funding. 

(b) The Patties shall cooperate in efforts to improve the Service, as may be appropriate. 
Unless otherwise expressly agreed in writing among the States and Amtrak, the Service 
shall be at least equal in quality to that of Amtrak's Northeast Regional service. 

( c) The Section 209 Vermonter and the Section 209 Shuttles and Through Trains shall 
operate as Base-Increment NEC Corridor Trains as that term is defined in the Agreed 209 
Methodology. As Base-Increment NEC Corridor Trains, the Section 209 Vermonter and 
the Section 209 Shuttles and Through Trains will make use of Amtrak-owned equipment 
and the costs of maintaining that equipment will be shared as called for in the Agreed 209 
Methodology. Under normal operating conditions, Amtrak will operate train consists for 
the Section 209 Vermonter and the Section 209 Shuttles and Through Trains as specified 
in Appendix IA. In the event that one or more States provide their own equipment for use 
on the Section 209 Vermonter and/or the Section 209 Shuttles and Through Trains, 
Amtrak shall have the sole and exclusive right to approve or reject use of that equipment 
for the Section 209 Vermonter and/or Section 209 Shuttles and Through Trains. Amtrak 
agrees that it will not unreasonably delay, condition, or withhold said approval. CTDOT 
represents and warrants to Amtrak that any equipment provided by CTDOT will comply 
with all applicable laws and regulations, including the Americans with Disabilities Act. 
CTDOT shall also be responsible for obtaining the prior approval of the owner of any 
railroad(s) over which such equipment provided by CTDOT is to be operated. CTDOT 
may request that Amtrak increase or decrease the Service or the amount of Amtrak 
equipment used in the Service. Amtrak will review the request and provide CTDOT with 
the feasibility, and if feasible, a proposed implementation schedule where appropriate, 
and associated costs. Amtrak agrees that it will not unreasonably delay or withhold 
approval of the request. 

(d) In the event that the Service may, from time to time, be fully utilized by the traveling 
public, the States may request that Amtrak provide additional rail passenger equipment to 
support the Service. Amtrak shall endeavor to provide additional rail passenger service 
equipment from its available resources commensurate with the funding requirements of 
the Agreed 209 Methodology. Except in an operational exigency, Amtrak will not 
modify the consist size set forth in Appendix IA without the States' prior written 
approval. 

( e) The Parties shall cooperate to continue the existence and use of the Service and shall take 
such action as they may mutually agree is conducive to the provision of the Service on a 
regular, efficient and economic basis. To that end, Amtrak shall incorporate the Service 
in its general advertising and promotional programs as it may deem appropriate to the 
area in which the Service is provided. 

(f) Amtrak agrees to insert, in all published timetables and adveitising related to the Service 
herein, the following statements as indicated: 
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Vermonter: "This service is financed primarily through funds made available by the 
Vermont Agency of Transportation, the Connecticut Department of Transpoitation and 
the Massachusetts Department of Transpmtation." 

Shuttles and Through Trains: "This service is financed primarily through funds made 
available by the Connecticut Department of Transportation and the Massachusetts 
Depaitment of Transportation." 

(g) CTDOT and Amtrak agree to jointly develop and implement a regional marketing and 
advertising plan not to exceed the amount set fmth in the CTDOT's Route Advertising 
Line of Appendix II. The Parties shall meet within sixty ( 60) days of the execution of this 
Agreement, as well as via telephone or in person, not less than four (4) times each year, 
to discuss national and local marketing effoits initiated by Amtrak and CTDOT. At such 
time and anytime upon request, Amtrak agrees to provide CTDOT with quarterly 
marketing reports which shall contain a description of specific regional marketing and 
advertising expenditures funded under the Route Advertising Line of Appendix II to date, 
as well as a description of the uses of CTDOT' s payments of the Marketing Additive 
under the Agreed 209 Methodology as set faith in Appendix II. 

(h) Neither Amtrak nor CTDOT may use the other party's name, trade names, trademarks or 
service marks ('Mark(s)') without its prior written approval. Each such approval shall be 
accompanied by instructions regarding the use of such Mark(s). Requests for use of an 
Amtrak Mark in press releases shall be made to Amtrak's New England Communications 
Lead. Requests for use of an Amtrak Mark in any marketing or advertising information 
shall be made to Amtrak's Marketing Director, East. Requests for use of a CTDOT 
Mark in press releases shall be made to CTDOT's Rail Administrator. Requests for use 
of a CTDOT Mark in any marketing or advertising information shall be made to 
CTDOT's Rail Administrator. A review and approval process shall be established 
separately by the parties." 

(i) PERFORMANCE STANDARDS 

(1) Performance Standards. Incentives. and Penalties. Amtrak will endeavor to 
operate the Service so as to achieve the performance standards set faith in 
Appendix IB ("Performance Standards"). In the event that Amtrak achieves or 
exceeds a certain level of performance established for each Performance Standard 
as set faith in Appendix IB, the State agrees to make additional payments to 
Amtrak in the incentive amounts set forth in Appendix IB ("Incentives"). In the 
event that Amtrak does not achieve a certain level of performance established for 
each Performance Standard as set forth in Appendix IB, Amtrak agrees to credit 
CTDOT the penalty amounts set forth in Appendix IB ("Penalties"). 

(2) Data-Based Standards. Certain Performance Standards will be based on data that 
is regularly collected by Amtrak regarding the performance of its trains ("Data
Based Standards"). Each Data-Based Standard used to determine Incentives and 
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Penalties is described in detail in Appendix IB, including method and frequency 
of data collection. 

(3) Observation-Based Standards. Amtrak has created and maintains standards for 
many elements of the services provided under this Agreement, including but not 
limited to the condition of passenger rail equipment, the condition of station 
facilities, and the conduct of its employees. For many of these standards, Amtrak 
utilizes internal quality control processes to monitor adherence to the standards. 
CTDOT desires to supplement Amtrak's quality control processes with additional 
CTDOT inspections, which will be accomplished through a CDTOT-directed 
inspection as outlined in Appendix IB ("Observation-Based Standards"). 

( 4) Determination. Calculation and Disposition oflncentives and Penalties. During 
the term of this Agreement, Incentives and Penalties shall be calculated in the 
manner set forth below. On a quarterly basis, total Penalties shall be subtracted 
from total Incentives. If the result is a negative number, it shall represent a net 
Penalty to be credited by Amtrak against payments otherwise due by the State. If 
the result is a positive number, it shall represent a net Incentive to be invoiced by 
Amtrak and paid by CTDOT. CTDOT and Amtrak shall have no further 
obligations toward each other as to how any Incentive or Penalty amounts are 
spent. 

For Data-Based Standards set fotth in Appendix IB, Amtrak will collect the 
required data derived from the sources outlined in Appendix IB and for the time 
period (e.g., weekly, monthly) defined in Appendix IB, calculate any applicable 
Incentives and Penalties, and present this calculation to CTDOT on a regular (e.g., 
quarterly) basis. Once both Parties are satisfied with the calculation, the net 
amount of any Incentives and Penalties shall be added to the next invoice as 
described above. 

For Observation-Based Standards, representatives of the State shall conduct 
inspections in the manner set forth in Appendix IB. Once both Patties are 
satisfied with the conclusion of the inspection and any applicable Incentives or 
Penalties, the net amount shall be included in the next invoice as described above. 

The Parties agree that they will limit the net amount of Incentives or Penalties to 
no more than Twelve Thousand Five Hundred Dollars ($12,500) per month, even 
in cases where the calculations in Appendix lB would result in higher amounts. 
The allocation ofresponsibility for Incentive payments to Amtrak and the 
allocation of the Penalty payments to the States shall be based on the allocation of 
operating costs as outlined in the Memorandums of Understanding executed 
among the states and included in Appendix VI of this Agreement. 

If, in the course of administering the calculation of Incentives and Penalties 
relating to the Observation-Based Standards, CTDOT and Amtrak are unable to 
agree on a specific fact related to calculating an Incentive or Penalty, the Patties 
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may document the basis for the dispute in writing within sixty (60) days following 
the date the alleged fact was first presented by one Patty to another, and this fact 
may then be resolved in accordance with Section 12 of this Agreement. Except for 
disputes identified in writing pursuant to this paragraph, the Parties shall be 
deemed to be in agreement with all Incentive and Penalty calculations made 
pursuant to this Section and Appendix lB, and neither Party shall be entitled to 
adjust or make a claim concerning any such calculation. 

(5) The Parties acknowledge that they have agreed to these Incentives and Penalties 
based on the expectation of a certain level of operating and capital funding 
provided to Amtrak by a variety of sources, including but not limited to CTDOT 
and the Federal government. In the event of a material change in these funding 
levels during the term of this Agreement, the terms of these Incentives and 
Penalties may be modified by mutual written agreement of the Parties. The 
Parties acknowledge this is the first year of implementation of Performance 
Standards. Performance Standards, Incentives and Penalties will be renegotiated 
or adjusted on an annual basis, as conditions warrant. 

(6) Any Data-Based incentives or penalties earned between October 1, 2014 and the 
execution of this Agreement will be applied retroactively to October 1, 2014 

0) In order to enhance the operation of the Service set forth in Appendix I, Amtrak and 
CTDOT may, from time to time, identify projects to improve facilities used on the 
route(s) identified in Appendix I. Projects may include the following: maintenance, 
physical improvements, alteration or repair work done for facilities related to rail, which 
facilities include, but are not limited to, track, rail equipment, and stations (landscaping, 
pavement, parking lots, signage, P.A. systems, baggage rooms, lighting). Such projects 
may, at the written request of CTDOT and with the written approval of Amtrak, be 
undertaken by under a separate agreement between the Parties and with Amtrak using 
funds provided by CTDOT. In order to implement a specific project, CTDOT will 
provide Amtrak with a written request for a project, including a project description, any 
prior written approval of the plans and specifications for the project, and the total cost 
estimate and limits for such project. Such request shall specify the maximum amount of 
money that is allocated to the specific project being authorized. Amtrak shall respond to 
CTDOT's request within sixty (60) days, providing proposed terms and conditions, 
scope, schedule and budget for such project. 

SECTION 2 - TERM OF AGREEMENT 

The term of this Agreement shall be from October 1, 2014 through September 30, 2016. 

SECTION 3 - DECISIONS AFFECTING SERVICE 

(a) Amtrak will work collaboratively with the States to identify, as soon as practicable, issues 
within or outside Amtrak which may affect the Service. Except as otherwise provided in this 
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Agreement, Amtrak shall give to the States as much advance notice as practicable, but not 
less than thirty (30) days prior written notice, of the proposed date of implementation of any 
decision that is likely to have a significant effect upon the scheduling, marketing (including 
fares and ticketing), food service, staffing or operation of the Service provided pursuant to 
this Agreement. Such notice shall contain information in sufficient detail to adequately 
explain facts and circumstances of any such decision. The States shall promptly respond in 
writing to any such written notice from Amtrak indicating whether each concurs with any 
such decision, or, in the alternative, giving reasons in sufficient detail why each does not 
concur. In the latter event, the States and Amtrak shall promptly negotiate in good faith to 
reach mutual agreement on any such decision. The States shall not unreasonably condition, 
delay or withhold their response to any notice to Amtrak. 

Notwithstanding the notice procedures contained in this Section 3(a), if access over rail lines 
on any route described in Appendix I shall be unavailable by reason of obstruction or 
otherwise, Amtrak may suspend or reroute any part of the Service for so long as such access 
is unavailable ("Service Disruption Period"). In that event, Amtrak shall promptly notify the 
States of any such suspension or rerouting of Service and the Parties shall cooperate to 
restore the Service as soon as is practicable. When such Service Disruption Period is 
greater than ten (I 0) consecutive days, Amtrak shall credit against future billings to 
CTDOT a proportionate share of any cost savings accrued during the Service Disruption 
Period. In the event that the Service is suspended as a result of a project agreed to by the 
States, the States and Amtrak will agree on a method for determining any costs and 
revenues likely to be affected by the project. An amendment consistent with the Agreed 
209 Methodology will be executed by Amtrak and CTDOT outlining any changes to the 
cost and revenue calculations in this Agreement. In the absence of an amendment, the 
terms of this Agreement will apply. 

(b) CTDOT shall have the right to initiate proposals with regard to scheduling, marketing 
(including fares and ticketing but excluding Amtrak's general tariff policies), food service, 
reservations and call centers, or other matters relating to the Service by giving Amtrak 
written notice of its proposal, provided that for purposes of the Service's operations over 
routes shared with other Amtrak intercity rail services, the implementation of such proposals 
should remain consistent with the pricing of all other Amtrak trains operating within the same 
route segments .. However, CTDOT may initiate proposals to adjust inventmy allocated at 
each pricing level for the purposes of the Service's operations along any and all segments of 
the Service between New Haven, CT and St. Albans, VT. Such notice shall contain 
information in sufficient detail to adequately explain the facts and circumstances of any such 
proposal. Amtrak shall promptly respond in writing to any such written notice from CTOOT 
indicating whether Amtrak concurs with any such proposal or, in the altemative, giving 
reasons in sufficient detail why it does not concur. In the latter event, the Parties shall 
promptly negotiate in good faith to reach mutual agreement on any such proposal within 
thirty (30) days of receipt of such notice, and Amtrak shall not unreasonably withhold, delay 
or condition its concurrence with the CTDOT's proposal. If Amtrak fails to respond in 
writing to such notice within thirty (30) days of receipt of that notice, then Amtrak shall be 
deemed to have concurred with CTDOT'S proposal and that proposal shall be implemented 
by the Paities. Both Patties agree that in order to provide a consistent level of service across 
all Amtrak services, that Amtrak national tariff policies (including age or membership 
restrictions to qualify for passenger-type discounts, and rules, procedures and fees for 
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handling reservations, cancellations, ticket exchanges and ticket or payment refunds) will be 
handled consistent with Amtrak national policies. Amtrak will provide CTDOT at least thirty 
(30) days written notice of any changes to the tariff policy. 

( c) Reserved. 

( d) Amtrak may at any time, with or without the States' concurrence, make changes in the 
Service that are, in its opinion, necessary for safety, environmental, operational, or legal 
reasons, and shall promptly notify the States of any such changes. Amtrak and the States 
agree that said changes shall result from temporary and/or emergency conditions. Other 
operating changes, in accordance with the schedules and criteria set forth in Appendix I 
hereto, shall be addressed in Sections 3(a) and 3(b) herein. 

( e) Any change to the Service made pursuant to this Section shall, if appropriate, result in an 
adjustment of the amounts paid by the States. Changes must be specified in writing as 
directed in Section 3 of this Agreement. 

(f) The States and Amtrak have determined that certain aspects of the Service may be reviewed 
during the term of this Agreement. These aspects are listed in Appendix V along with a 
proposed schedule for reviewing them. 

(g) Prior to executing any host railroad agreement for the Section 209 Vermonter Service, 
Amtrak shall confer with the States regarding the costs charged by the host railroad for 
hosting the Vermonter Service. 

(h) Amtrak and MassDOT along with CTDOT and VTRANS agree to jointly discuss the 
performance of the Service onamonthly basis; Amtrak and the··Stateswill work 
collaboratively to identify solutions to issues raised concerning the Service. 
Implementation of any action to resolve the identified issues will be contingent on 
available funding if any is required. 

SECTION 4 -AMOUNT OF REIMBURSEMENT BY CTDOT 

Capitalized terms shall have the meaning set fotth in the Agreed 209 Methodology. 

(a) Operating Costs. - General. 
Operating Costs will be calculated according to the Agreed 209 Methodology, and will be 
allocated among the States according to Appendix VI. Route Costs and Additives shall 
be fixed for the duration of the Agreement in the amounts specified in Appendix II. 
CTDOT and Amtrak agree that the Route Costs and Additives for the Section 209 
Vermonter and the Section 209 Shuttles and Through Trains have been mutually agreed 
upon by the Parties and are not subject to audit adjustment, though they are subject to 
adjustments as described in Section 3(e). As a Base Increment NEC Corridor Train, the 
Section 209 Vermonter and Section 209 Shuttles and Through Trains will receive 
Through Revenue Plus Passenger Mile Charge basis. Third Party Costs and credits for 
Passenger and Other Allocated Revenue shall be charged based on actual costs incurred 
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and revenues received. For the purposes of estimating the net Operating Cost, estimates 
of Third Party Costs and Passenger and Other Allocated Revenue are provided in 
Appendix II. 

(b) Third Party Costs (Fuel and Power Charges). 
Fuel costs shall be calculated by Amtrak using the Amtrak Performance Tracking (APT) 
system methodology and invoiced to CTDOT for each billing period. A fuel 
consumption field study may be requested by either party to determine an alternative 
method of allocating fuel costs. Expenses for any such field study will be borne by the 
requesting Party. Any change to the fuel cost calculation based on a fuel study must be 
agreed to by the Parties in writing. 

( c) Third Party Costs (Host Railroad Maintenance of Way and Performance Incentive Costs). 
Host railroad expenses shall be computed by Amtrak on a monthly basis based upon the 
APT methodology and invoiced to CTDOT for each billing period. Amtrak shall review 
with the State monthly, documentation of actual host railroad maintenance of way and 
performance incentive payments by month and host railroad. The process for reviewing 
this information will be developed as outlined in Appendix V Task # 1. 

Synthetic host railroad expenses covered by Appendix D of the Agreed 209 Methodology 
shall be computed by Amtrak on a monthly basis by multiplying the FY15 synthetic host 
railroad charge of $2.09 per train mile times the total train miles operated over the 
applicable route described in Appendix D of the Agreed 209 Methodology, and shall be 
billed to CTDOT on a monthly basis. 

-Estimated CTDOTPayment-
The Estimated State Payment for FYI 5 as outlined in Appendix IV shall be calculated 
using the Section 209 Operating Pricing (or FY15 as outlined in Appendix II. An 
estimate of the PY16 Section 209 Operating Pricing has been provided in Appendix II 
and an estimate of the FY16 Estimated State Payment has been included in Appendix IV. 
AMTRAK shall provide a forecast for FY 16 Passenger and Other Allocated Revenue and 
Third Party Costs no later than March 31, 2015 for CTDOT budget purposes. 

( d) Capital Costs - Passenger Service Equipment. Amtrak and the Section 209 Equipment 
Capital Work Group of the Next Generation Equipment Committee jointly developed a 
"Capital Investment Program for Amtrak Equipment Deployed in State Suppotted 
Services FY2014-FY2018", (CIP) a copy of which has been provided to the State. 
Capital costs for Passenger Service Equipment will be calculated as a usage fee according 
to the Agreed 209 Methodology, and will be allocated among the States according to 
Appendix III 

(e) Capital Costs - Other Amtrak and Non-Amtrak Fixed Assets. 
Under the provisions of PRIIA Section 209, Capital Costs associated with the utilization 
of Amtrak-owned fixed asset capital investments and/or various other non-Amtrak
owned fixed assets utilized for the operation of a state-suppotted route are to be 
calculated according to the Agreed 209 Methodology and charged to the applicable state-
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supported routes utilizing such assets. As of the present time, no specific calculations 
have yet been developed for the allocation of such costs and accordingly, no such costs 
have been allocated, nor are currently being assessed under the provisions of this 
Agreement. Notwithstanding the above, any capital projects to support Service 
undertaken in FY15 and FY16 shall be funded and administered as described in Section 
10). 

(f) CTDOT will endeavor to make payment to Amtrak within forty-five ( 45) days of receipt 
of invoice. 

(g) The Parties further agree that no later than the last day of the seventh month of the 
contract year, the Parties, together with VTRANS and MassDOT, will review contract 
related revenue and costs (both actual and fixed) in order to evaluate whether the 
remaining funds available to the States are likely to meet the projected subsidy 
requirement for the remaining five months of the contract year. In the event that the 
amount of projected subsidy for the remaining five months of the contract year exceeds 
the remaining available CTDOT funds, CTDOT agrees to (a) obtain supplemental 
funding and/or (b) work with Amtrak to implement any and all necessary Service 
modifications to comply with CTDOT' s funding limitations. Amtrak shall not be 
required to provide the Service as described herein or any services whatsoever for which 
CTDOT is not bound hereunder or for which the cost to CTDOT, as determined 
hereunder, exceeds available funding. 

(h) If this Agreement extends into more than one CTDOT fiscal year (July 1 to June 30), and 
if appropriations are insufficient to support this Agreement, CTDOT may terminate this 
Agreement, upon providing sufficient notice as required-in Section I 0 herein, at-the end
of the fiscal year, or otherwise upon the expiration of existing appropriation authority. 
Upon such termination, Amtrak may discontinue Service. 

(i) From time to time, Amtrak may make updates to the Amtrak Performance Tracking 
(APT) system which is the basis of the Agreed 209 Methodology, or may make updates 
to forecasts derived from APT data. In some cases, these updates may change the 
financial information that was used to determine the Section 209 Operating Costs or 
Capital Costs in this Agreement. In the event that such an update would result in a 
reduced Operating Cost or Capital Cost to the State, Amtrak will notify the States and 
Amtrak and CTDOT shall amend this Agreement accordingly. 

SECTION 5 - MANNER OF REIMBURSEMENT 

In consideration for Amtrak's agreement to operate the Service from October 1, 2014 through 
September 30, 2016, CTDOT agrees to reimburse Amtrak in accordance with the monthly 
payment schedule detailed in Appendix IV. 

(a) Amtrak shall invoice CTDOT on or around the first of the month for the cost of the 
Section 209 Vermonter and the 209 Shuttles and Through Trains for that month. Each 
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invoice will contain a fixed amount for Route Costs and Additives for the month, an 
estimated amount for Third Patty and Equipment Capital charges, and an estimated credit 
for Passenger and Other Allocated Revenue. At the conclusion of the term of this 
Agreement, Amtrak will reconcile the estimated Equipment Capital charges against 
actual equipment used and actual equipment overhaul work performed, with any 
necessary adjustments to be applied to future agreements between the Parties or, in the 
absence of future agreements, invoiced or credited appropriately. Other Amtrak Fixed 
Assets shall be reimbursed in accordance with Appendix IV. Upon execution of this 
Agreement, Amtrak shall render the first monthly advance payment invoice to CTDOT in 
accordance with the payment schedule in Appendix IV. 

(b) Amtrak shall submit quarterly reconciliation statements ("Quarterly Reconciliation 
Statements") as soon as practicable but in any event not more than thitty (30) days after 
the end of the third month that establish the Actual Quarterly Passenger Related and 
Other Revenue, Actual Quarterly Route Costs and Overhead Additives, Actual Quarterly 
Third Party Costs (including Fuel costs, Host and Synthetic Railroad Usage Costs and 
Performance Incentives) for operating the routes and trains identified in Appendix I. The 
actual cost of providing the Service shall be determined based upon the repotting from 
Amtrak's Performance Tracking system for the Service and routes as set fotth in 
Appendix I. Amtrak's Quarterly Reconciliation Statements shall include supporting 
documentation for all such costs at the Family and Cost Center level of detail as 
developed by the Operating Cost State Working Group as outlined in the May 15 
Framework Regarding 209 Implementation. Credits or debits resulting from the 
quarterly reconciliation process will be credited or billed to CTDOT as set forth in 
Appendix VII of this Agreement. CTDOT shall remit all undisputed payment(s) to 
Amtrak resultingfrom. the .quarterly reconciliation, not more than. thirty(30). days. after 
receipt of such request for supplemental reimbursement. If, after reconciliation of the 
Quarterly Reconciliation Statement, it is determined that the amount of the next monthly 
payment by CTDOT exceeds the amount of payment owed by CTDOT for such month, 
Amtrak shall credit on the next monthly invoice an amount equal to such excess by 
CTDOT. If, after reconciliation of the next Quarterly Reconciliation Statement, it is 
determined that the amount of monthly payment by CTDOT exceeds the amount of 
payment owed by CTDOT for the final month of this Agreement, Amtrak shall at 
CTDOT' s option, credit or pay to CTDOT an amount equal to any such excess by 
CTDOT. 

(c) Passenger Service Equipment Reconciliation Process 
Amtrak will reconcile CTDOT' s estimated payments for equipment capital use charges to 
the actual count of units receiving capital maintenance; the actual cost of the capital 
maintenance performed; and a state's actual use of Amtrak-owned equipment, as called 
for in the Agreed 209 Methodology. 

(I) Draft Reconciliations 
At the end of each quarter of Amtrak's fiscal year, and upon the close out of the 
necessary financial systems, Amtrak will prepare for CTDOT a draft reconciliation as 
described above for the year to date. This reconciliation will contain: 
• An updated table indicating how records of maintenance performed by equipment type 
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are matched to records of units used by equipment type; 
• Records of units used by route; 
• Records of actual maintenance performed by equipment type, including the count of 
units receiving capital maintenance, if applicable, and the total actual cost of maintenance 
performed by equipment type. These costs will be allocated to the Service based on units 
used, as described in the Agreed 209 Methodology, and then summarized by route. 

(2) Final Reconciliation 
Upon the conclusion of the external audit for Amtrak's fiscal year, Amtrak will prepare a 
final reconciliation of CTDOT' s estimated payments to the actual work performed and 
units used in the manner described above. 

In cases where Amtrak spent less on capital programs than planned, Amtrak will apply a 
credit balance to future years' capital charges. In cases where Amtrak spent more on 
capital programs than planned, there will be no adjustment to the current year's charge 
but an adjustment will be made on the subsequent year's charge based on look fotward 
investment strategies. 

Amtrak and CTDOT will work out individually how to apply any credits and adjustments 
in subsequent years Amtrak and the states will review each year's reconciliations to 
develop future year forecasts incorporated in each subsequent Minor update of the CIP. 

( d) CTDOT shall make payment to Amtrak by wire transfer or other method as agreed by the 
Parties. In the event that CTDOT fails to remit payment, when due, notwithstanding the 
provisions in 49 USC§ 24706(a), Amtrak may discontinue any or all of the Service upon 

--- sixty(60)-days-prior notice-in-writingto the States-of intended discontinuance unless 
CTDOT remits payment of such unpaid amounts prior to the expiration of the sixty ( 60) 
day period; provided, however, that such discontinuance shall not constitute or be 
construed as a waiver by Amtrak of any such payment; provided, further, that any such 
discontinuance shall be without prejudice to the continued operation of any remaining 
portion or portions of the Service, or the restoration of the affected Service at CTDOT's 
expense. CTDOT acknowledges that Amtrak's continued operation of the Service 
depends on the continued funding from the States. If any State fails to make its 
respective payments or fails to timely renew its annual state-supported service agreement, 
notwithstanding the provisions in 49 USC§ 24706(a), Amtrak may discontinue any or all 
of the Service upon sixty (60) days prior notice in writing to the States ofintended 
discontinuance, unless the remaining States either (a) agree to obtain supplemental 
funding to meet the total funding obligation for the Service; or (b) work with Amtrak to 
implement any and all service modifications to comply with the funding limitations of the 
remaining States. 

(e) Except as provided in Section 5(i) below, no party shall, by reason of any dispute with 
another patty or for any reason whatsoever, be entitled to withhold any payment or 
performance due under this Agreement; provided, however, that no payment which has 
been made by CTDOT shall constitute or be construed as a waiver of any such claim it 
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may have against Amtrak. The Parties hereto shall make every reasonable effort to 
resolve any dispute by negotiation. 

(f) Amtrak agrees to promptly refund to CTDOT any credit balance due to CTDOT in the 
event of early termination of this Agreement. 

(g) In the event the Patties fail to reach agreement for operation of the Service for the period 
October !, 2016 through September 30, 2017 ("FYI 7 Agreement") prior to October I, 
2016, the Parties agree that the terms of this Agreement shall govern continued operation 
of the Service until a new agreement is executed by the Parties ("Continuation Period"). 
In such event, CTDOT agrees to continue to remit payment to AMTRAK for the 
scheduled payment set forth in the FY16 version of Appendix IV. Once an FYI 7 
Agreement is executed by the Parties, Amtrak will credit CTDOT' s payments made 
during the Continuation Period to CTDOT's obligations under the FYI 7 Agreement. In 
no event shall the Continuation Period extend beyond March 31, 2017. In the event a new 
agreement is not executed by March 31, 2017, or CTDOT fails to make timely payments 
to Amtrak during the Continuation Period, Amtrak shall have the right to discontinue the 
Service, notwithstanding 49 USC §24706(a) or any other provision of this Agreement. 

(h) CTDOT hereby agrees to pay Amtrak all amounts due under Sections 4(a) through 4(d) 
above. All such payments are however made with the understanding that VTRANS and 
MassDOT are providing, under separate agreements with Amtrak, the additional amounts 
set forth in Appendix II. 

(i) In the event Amtrak and VTRANS and/or MassDOT do not reach agreement covering 
-- the operation and/orfunding of the Service for theperiodOctober 1-,2014 through

September 30, 2016, notwithstanding the provisions in 49 USC§ 24706(a), Amtrak may 
discontinue some or all Service upon sixty ( 60) days prior written notice to CTDOT 
unless the remaining States either (a) agree to obtain supplemental funding to meet the 
total funding obligation for the Service; or (b) work with Amtrak to implement any and 
all service modifications to meet the total funding obligation .. Any such discontinuance 
under this section shall terminate CTDOT' s obligation hereunder to pay for any pmt of 
the Service not yet provided, and shall not constitute or be considered as a waiver by 
Amtrak of payments required under this Section 4 for Service provided hereunder. 

In the event CTDOT disputes a charge detailed in the monthly invoice, and Amtrak 
cannot provide an acceptable explanation of said charge, CTDOT shall have the right, at 
its sole discretion, to withhold the amount in dispute as specified herein and shall be 
required to pay the remainder of the invoice. CTDOT shall advise Amtrak of the amount 
of disputed charges to be withheld, detailed reasons for the withholding, and the actions 
that CTDOT considers necessary to resolve the disputed invoice amount. If resolution of 
the disputed amount is achieved between CTDOT and Amtrak after the amount has been 
withheld, the withheld amount due will be remitted with the next invoice payment. 
Should resolution of the disputed invoice amount not be achieved through negotiation 
between the Parties within sixty ( 60) days of CTDOT' s withholding of the disputed 
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invoice amount, the process outlined in Section12, Dispute Resolution, shall be carried to 
its conclusion. 

SECTION 6 - REPORTING 

Amtrak shall provide timely reports to CTDOT regarding the performance of the Service in 
accordance with the reporting schedule set forth in Appendix VII. 

SECTION 7 - DEFENSE OF CLAIMS 

Amtrak shall be responsible for and agrees to defend, indemnify and hold harmless CTDOT 
from all losses, damages, claims, demands, suits, and actions brought by any party involving 
injmy to or death of any person, or damage to or loss of any property, to the extent such arises 
directly from the operation of the Service. If any claim, action or proceeding shall at any time be 
brought against CTDOT asserting a liability for such injury, death, damage or loss, CTDOT shall 
promptly give notice to Amtrak of such claim, action or proceeding and shall thereafter provide 
all such information and reasonable assistance as Amtrak may from time to time request. 

SECTION 8 - RECORDS AND AUDIT 

Upon reasonable notice and at reasonable intervals, Amtrak shall permit CTDOT, the U.S. 
Department of Transportation, and the Comptroller General of the United States, or any of their 

--- --- ----- duly authorized representatives to inspect and-audit-all-data and-records of-Amtrak-relative-to 
Amtrak's performance under this Agreement, including the right to review and audit the 
accounts and records of Amtrak as may be required to determine full compliance with all terms 
and conditions of this Agreement Any such access shall take place where the records are 
normally maintained. During the audit_period and pending the results of the audit, CTDOT may 
not withhold or short pay any advance or reconciliation invoice amounts either based upon 
preliminaty audit findings or awaiting the results of the audit. However, nothing in this 
Section shall prevent CTDOT from exercising its rights under Section S(i) of this Agreement. 

To provide CTDOT, the U.S. Department of Transportation, and the Comptroller General of the 
United States, or any of their duly authorized representatives such access, Amtrak agrees that it 
shall preserve all of its records and accounts intact concerning the implementation of this 
Agreement for a period of three (3) years after final payment under this Agreement. If any 
litigation, claim or audit is started before the expiration of the three (3) year period, the records 
shall be retained until all litigation, claims, or audit findings involving the records have been 
resolved. 
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SECTION 9 - FORCE MAJEURE 

The obligations of Amtrak hereunder shall be subject to force majeure. Amtrak shall not be liable 
for any failure to perform, or for any delay or cancellation in connection with the performance of 
any obligation hereunder if such failure, delay or cancellation is due or in any manner caused by 
the laws, regulations, acts, demands, orders or interpositions of any federal, state or local 
government agency having jurisdiction thereof, or by acts of God, strikes, fire, flood, weather, 
war, acts of picketing, rebellion, insurrection or terrorism, or any other cause beyond Amtrak's 
reasonable control. 

SECTION JO-TERMINATION 

CTDOT and Amtrak shall have the right to terminate all or any part of the Services, for any 
reason, upon one hundred eighty (180) days written notice to the other party. Amtrak shall be 
paid its costs for the Services performed as set forth in this Agreement up to the time of 
termination, and the Right of Way shall be restored to a safe condition as determined by Amtrak. 
CTDOT shall also reimburse Amtrak, in the manner provided by this Agreement, for all costs 
incurred subsequent to such receipt, the incurrence of which is necessary in order to restore to 
serviceability any facilities which were wholly or partly unserviceable as a result of the Service 
at the time of such receipt. In the event of such termination, Amtrak shall promptly submit its 
termination claim and shall be reimbursed for third party cancellation charges assumed by 
Amtrak with CTDOT's written consent.. 

............ SECTIONll-NOTICES 

Any notice, request, consent, demand, report, statement or submission required or permitted by 
this Agreement or related to the Service provided for under this Agreement by any party shall be 
in writing and shall be directed to the officials identified herein by personal delivery or by 
deposit in the United States mail via first-class mail, postage prepaid. The date of delive1y of any 
such notice, request, consent, demand, report, statement or submission shall be deemed to be the 
date of receipt. 

For Amtrak: 

Copy To: 

Senior Manager State Partnerships - Northeast 
National Railroad Passenger Corporation 
30th Street Station 
2955 Market Street 
Philadelphia, PA 19104 

General Counsel 
National Railroad Passenger Corporation 
60 Massachusetts Avenue NE 
Washington, DC 20002 
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ForCTDOT: Commissioner of Transportation 
Connecticut Depattment of Transportation 
2800 Berlin Turnpike 
P.O. Box 317536 
Newington, Connecticut 06131-7546 
Attention: Bmeau of Public Transportation 

The titles and addresses set fotth herein may be changed at any time by any patty hereto by 
notice in writing to the other Patties. 

SECTION 12 - DISPUTE RESOLUTION 

Before instituting any legal proceeding, the Parties shall make every effort to resolve by 
negotiation any claim, dispute or controversy relating to the interpretation, application, or 
implementation of this Agreement or the Service. 

SECTION 13 - AGREEMENT CONTENT 

The Recitals are incorporated into this Agreement. 

This Agreement constitutes the entire agreement between the Patties as to the subject matter 
hereof. There are no agreements, whether express or implied except as may be expressly set forth 

--- -- - herein,All prior agreements and understandings between the Parties with respect to the provision 
of Service on and after the effective date of this Agreement or any renewal thereof are subsumed 
within this Agreement and any renewal thereof. No change or modification in or to this 
Agreement shall be of any force or effect unless in writing, dated and executed by duly 
authorized representatives of the Parties. 

SECTION 14-CONSTRUCTION 

The Section headings used in this Agreement are for convenience only and shall not affect the 
construction of any of the terms hereof. This Agreement and the rights and obligations of the 
Parties hereto shall be governed and construed in accordance with the laws of the District of 
Columbia. 

SECTION 15 - CONFIDENTIALITY 
CTDOT desires that Amtrak disclose to CTDOT certain proprietary and confidential commercial 
and financial information of Amtrak pursuant to this Agreement and the Service provided 
hereunder. Provided that Amtrak specifically marks any document that it claims as proprietaty 
and confidential commercial and financial information per Conn. Gen. Stat. §l-210(b)(5) as 
"PROPRIETARY AND CONFIDENTIAL" before submitting it to CTDOT, CTDOT agrees to 

16 



keep such confidential information in strict confidence and shall maintain adequate security 
measures to protect the information and shall immediately notify Amtrak in writing of any 
known or suspected disclosure, access or use of the confidential information that is not 
authorized under this Agreement. Further, CTDOT agrees that, subject to the requirements of the 
Connecticut Freedom of information Act it, its employees, contractors and agents will not, either 
during or at any time after the term of this Agreement, publish or disclose to any third party or 
the public any identified Amtrak proprietary or confidential information of any kind or nature 
disclosed by Amtrak to CTDOT hereunder without an order of the Connecticut Freedom of 
Information Commission (FOIC) or a Connecticut court reviewing a decision of the FOIC, or the 
prior written authorization of Amtrak. Prior to sharing such proprietary and confidential 
information with its contactors and agents, CTDOT agrees to require them to sign a non
disclosure agreement that is substantially similar to this Section 15. This Section shall survive 
termination or expiration of this Agreement. 

SECTION 16 -ASSIGNMENT 

No patty to the Agreement shall assign the Agreement in whole or in part without written 
consent of the other party, which consent shall not be unreasonably withheld. 

SECTION 17 - COMPLIANCE WITH LAWS 

The Parties will comply with all applicable state, federal and local laws and regulations in the 
performance of this Agreement. 

SECTION 18 -ADMlNSTRATIVE AND STATUTORY REQUIREMENTS 

Administrative and Statutory Requirements are attached hereto in Appendix VIII. 

SIGNATURES TO FOLLOW 
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