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RAILROAD DOCUMENTS

REFERENCE CROSSING/PURCHASE/RAILROAD FILE NAME DATE
LANDMARK CROSSING FILE IS IN "LANDMARK" FILE

UNION PACIFIC FILE IS IN "RAILROAD" FILE

DGNO PAPERS ARE IN UNION PACIFIC "RAILROAD"

LANDMARK CROSSING COMMITMENT FOR TITLE INS. LANDMARK RR  12/27/2002
LANDMARK CROSSING METERS & BOUNDST.L. LANDMARK RR  12/2/2002
LANDMARK CROSSING PUBLIC HIGHWAY CROSSING AGREE. LANDMARK RR  $/30/2002
LANDMARK CROSSING CROSSING AGREEMENT LANDMARK RR  9/30/2002
LANDMARK CROSSING PUBLIC HIGHWAY CROSSING AGREE. LANDMARK RR 9/23/2002
LANDMARK CROSSING DRAFT OF PROPOSED AGREEMENT LANDMARK RR  ©/12/2002
LANDMARK CROSSING LONNIE BLAYDES INVOICE LANDMARK RR  8/22/2002
LANDMARK CROSSING DRAFT OF PROPOSED AGREEMENT LANDMARK RR  8/15/2002
QUORUM CROSSING QUORUM DR. RR CROSSING LANDMARK RR  6/27/2002
QUORUM CROSSING COSTS FOR QUORUM DR. CRSSG. LANDMARK RR  8/12/2002
LANDMARK CROSSING LONNIE BLAYDES INVOICE LANDMARK RR  5/14/2002
LANDMARK CROSSING U.P. RR CROSSING AGREE. T.L. LANDMARKRR 5/3/2002
UP/QUORUM/LANDMARK JIM PIERCE NOTES ON ALL LANDMARK RR 4/1/2002
LANDMARK CROSSING LANDMARK CRSG. AGREE. PROPOSAL LANDMARKRR 3/11/2002
LANDMARK CROSSING LANDMARK CRSG. AGREE. PROPOSAL LANDMARKRR 3/11/2002
LANDMARK CROSSING LANDMARK CRSG. AGREE. PROPOSAL LANDMARKRR 3/6/2002
LANDMARK CROSSING LANDMARK CRSG. AGREE. PROPOSAL LANDMARKRR 2/28/2002
LANDMARK CROSSING EXHIBIT "A” UP/DGNO CONST.PROJECT LANDMARKRR 12/17/2001
UNION PACIFIC PURCH.AGREE.-U.P. ADDISON/ARAP. UNION PACIFIC NO DATE
DGNO CRSG.AGREE.-DGNO-LANDMARK PLACE UNION PACIFIC 11/14/2002
UNION PACIFIC CROSSING AGREE.-U.P.-ARAPAHQO UNION PACIFIC 1/28/2002
UNION PACIFIC CRSG. AGREE.UP/DGNO-ARAPAHO UNION PACIFIC  12/17/2001
UNION PACIFIC PROPOSED PURCH.AGREE.-U.P. UNION PACIFIC  12/4/2001
UNION PACIFIC PURCH.AGREE.-U.P.-ADDISON/ARAP. UNION PACIFIC  10/28/2001
UNION PACIFIC CRSG.AGREE.UP/DGNQO-ARAPAHO UNION PACIFIC  7/20/2001
UNION PACIFIC APPRAISAL-ADDISON/ARAPAHO UNION PACIFIC  3/28/2001
UNION PACIFIC APPRAISAL-ADDISON/ARAPAHO UNION PACIFIC  5/10/2000
CORRESP.-MIKE MURPHY  NOTES FROM MEETING-WYE UNION PACIFIC NO DATE
CORRESP.-MIKE MURPHY  NOTES UNICN PACIFIC NO DATE
CORRESP.-JHILL UNION PACIFIC RAILROAD CO.-WYE UNION PACIFIC  12/28/2001
CORRESP.-PAUL FARRELL PROPOSED ROAD CRSG.-ARAPAHO UNION PACIFIC  12/17/2001
CORRESP.-MIKE MURPHY  OFFER TO PURCHASE WYE WINOTES UNION PACIFIC 117142001
CORRESP.-JHILL UNION PACIFIC-TITLE COM.-ARAPAHO  UNION PACIFIC  10/8/2001
CORRESP.-DENNIS MILLER  UNION PACIFIC SPECIFIC INFO.-WYE UNION PACIFIC 9/26/2001
CORRESP.-J.HILL PURCHASE OF U P WYE TRACT UNION PACIFIC 8/12/2001
CORRESP.-JHILL UNION PACIFIC-WYE UNION PACIFIC  9/10/2001
CORRESP.-MIKE MURPHY  OFFER TO PURCHASE U.P. WYE UNION PACIFIC  9/10/2001
CORRESP.-J.HILL UNION PACIFIC PROP.ACQUISITION-WYE UNION PACIFIC 9/7/2001
CORRESP.-D.EYERMANN QUESTIONS RE PFURCHASE OF WYE DGNO 2i4/2G01
CORRESP.-MIKE MURPHY  QUESTIONS RE PURCHASE OF WYE UNION PACIFIC 8/22/2001
CORRESP.-MIKE MURPHY  QUESTIONS RE PURCHASE OF WYE UNION PACIFIC  8/10/2001
CORRESP.-TONY K LOVE  U.P. ITEMS FOR SALE-WYE UNION PACIFIC  7/20/2001
CORRESP.-FAUL FARRELL CONST.OF ROAD CRSSG.-ARAPAHO UNION PACIFIC 7/20/2001
CORRESP.-MEETING ATTENDEES-U.P. RR MTG-WYE LINION PACIFIC 6/28/2001

9/16/2005



CORRESP -MIKE MURPHY
CORRESP.-JIM PIERCE
CORRESP.-MIKE MURPHY
CORRESP.-K.DIPPEL
CORRESP.-CITY MANAGER
CORRESP.-CITY MANAGER
CORRESP.-CITY MANAGER
CORRESP.-CITY MANAGER
CORRESP.-L. BLAYDES
CORRESP.-DENNIS MILLER
CORRESP.-MIKE MURPHY
CORRESP.-DENNIS MILLER
CORRESP.-CITY MANAGER
CORRESP.-CITY MANAGER
CORRESP.-OLA ASSEM
CORRESP.-CITY MANAGER
CORRESP.-CITY MANAGER
CORRESP.-CITY MANAGER

7.3267 1S THE WYE

8.3714 1S ARAPAHO

4.5 1S ADDISON/
ARAPAHO INTER.

89/16/2005

RAILROAD DOCUMENTS

EMAIL RE ASSEM & U.P. PROPERTIES
ADDISON BRANCH,QUORUM DR.CRSG.
NOTES FROM MEETING W/D.MILLER
OFFER TO PURCHASE-WYE

OFFER W/MIKE'S NOTES-WYE

OFFER TO PURCHASE WYE W/NOTES
OFFER TO PURCHASE WYE W/NOTES-2
OFFER TO PURCHASE WYE W/NOTES
RAILROAD CROSSINGS CRITIQUE
OFFER TO PURCHASE U.P.PROP.-WYE
NOTES RE U.P.-DART MTG.

COMMIT. TG PURCHASE U.P.PROP.-WYE
LTR. OF COMMIT.W/NOTES-ADD/ARAP.

LTR. OF COMMIT.TO PURCH.-ADD/ARAP.

PROPQSAL TO PURCHASE PROPERTY

COMMIT. TO PURCH W/NOTESADD/ARAP
COMMIT.TO PURCHW/NOTESADD/ARAP
COMMIT. TC PURCHW/NOTESADD/ARAP

UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNICN PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC
UNION PACIFIC

411972001
3/15/2001
311412001
3/612001
3/5/2001
31212001
37212001
2027712001
212372001
212142001
1716/2001
1011772000
872172000
712812000
711472000
711072000
6/14/2000
5/30/2000


http:COMMIT.TO
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COWLES & THOMPSON
A Professianal Zarporation

ATTORNEYS AND COUNSELQORS

JOHN M HILL
2146722170
JHILLEBCOWLESTHOMPSON.COM

December 27, 2002

VIA FACSIMILE (972) 450-2837
AND REGULAR U.§. MAIL

Mr. Jim Pierce

Assistant Director of Public Works
Town of Addison

P.O. Box 9010

Addison, TX 75001-9010

RE: Landmark Crossing

Dear Jim:

As we discussed today over the telephone, enclosed is a copy of the commitment for title
insurance issued in comnection with the Landmark crossing property. Schedule A of the
Commitment indicates that record title appears to be vested in St. Louis Southwestern Railway
Company of Texas. Schedule B of the Commitment lists as exceptions o title, among other
things, a Dedication Deed filed November 28, 1973 (recorded in Volume 73252, Page 1470,
Deed Records of Dallas County) and terms and provisions contained i an instrument filed
November 23, 1993 (recorded in Volume 93228, Page 2284, Deed Records of Dallas County,
Texas). These documents are both in cormection with the City of Farmers Branch. Could your
office please review these documents to determine whether or not they affect the Landmark

crossing tract?

I am also enclosing a copy of a map or plat which the Title Company sent to me.

Please give me a call if you have any questions.

i g{fid& o Very truly yours,
i .
. { _— y
9 ¢ e
:AM. Hill

FOL MAIN STREET SUITE 4000 DALLAS, TEXAS 75202-3793
TEL 214.672.2000 FAX 214.&6¥2.20240
WWW.COWLESTHREMPIONK.Can
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Michael H!am

From: Jim Pierce

Sent: Friday, December 27 2002 L5\9 PM
To: Sue Ellen Fairley

Cex- : Michael Murphy

Subject: Landmark RR Xing

Sue Ellen: Keep an eye oulfor aletier from John Hill fo.me re shove.. Please give it to Mike. Mike: . Th&l&zﬂe{ lists
some things we need to check out re the Title Commitment.

Mike: See if you can move along getting the agreement signed.. Bill Shipp had a minor comment on the Contractor's
Right of Entry Form - had fo do with termination of the right of entry. | think we ¢an disregard. John Hiil seems fo be OK
with-evendhing. Lopnie should be getting the agresment to us now for signing. - Lonnies.phone 214-924-4632.

Thanks!

Jim Piarce, P.E.

Assistant Public Works Director
B Box 9010

Addison, TX 75001-8010

932—45%28?9



- - . DEED BECORD

DEDICATION DEED

STATE OF TEXAS {
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS [

That ST. LOUTS SOUTHWESTERN RAILWAY COMPANY OF TEXAS, a

Texas Corporation, for and in consideration of the sum of ONE AND

NG/106 Doliar ($1.60) and for other good and valuable consideration
to them in hand paid by the City of Farmers Branch, Texas, a muni~-
cipal corporation, have granted and dedicated, and by these presents
do hereby grant and dedicate unto the said City of Farmers Branch,
Texas, all of that certain tract or parcel of land more particularly
described as follows, to-wit:
BEING a 20 foot wide strip of land cut of the Zt. Louis
Southwestern Rallway Comapny owned right of way located
in the Josiah Pancoast Survey, Abstract 1146, Dallas
County, Texas, and being more particularly described by
metes and bounds as follows:
BEGINNING at a point in the north city limits line of
Farmers Branch, Texas, said point also being in the east
right of way line of Inwood Road and the west right of
way line ©f the St. Louis Southwestern Railway Company
of Texas;:
THENCE N 859 56' 00" E 20.908 feet along the north city
limits line of Farmers Branch, Texas, to a point for
COrnexys
THENCE S 17° 01° 00" E, 2704.660 feet, said line being 20
feet east and parallel to the east yight of way line of
Inwood Road, to a point for corner, said point being in
the north right of way line of Spring Valley Road, said
road having a right of way width of 1080 feet;
THENCE S B3® 12°' 00" W 20.829 feet along the north line
of Spring Valley Road to a point for corner, said voint
being in the east line of Inwood Road:
THENCE N 177 01' 00® W 2704.940 feet along the east right
of way line of Inw~od Road to the point of BEGINNING and
containing 1.242 agres of land more or leas.
The dedication of the above described property is made to the City
o. Parmers Branch, Texas, for the purpossz of having the sald City
use the same for the widening of Inwood Road. '
TO HAVE AND TC HOLD the above described premises, together
with all and =ingular rights and appurtenances thereto in anywise

belonging unte the said City of Parmers Branch, Texas, its successors

Yshue A5G

/2 AT 73

[ R LI TE T



and assigns, as long as used for street purposes.

S WITNZISS OUR HANDS this the 25%  aay DE;S%QE&Z&EQE, 1973.
ffg g ST. LOUIS SQUTHWESTERN RAILWAY COMPANY
OF TEXAS:.

By

\,;' L e
btz SRCERL PresKdeng

.-w?p{iﬁu AS TO FORM:

TOR Accounting

Y

I

I Carerpyen:

Gerniera

STATE OF TEXAZ [
COURTY OF SMITH i:

BEFORE ME, the undersigned authority, in and for said 5.;&’-'7'”
County, Texas, on this day personally appearsd ﬁ?f)’) f{x{ﬁzs_

krniown to me to be the person and officer whose name is subscribed to

£

+*he feregoing instrument and acknowiedged to me that the same was
the act of the said §7. LOUIS SOUTHWESTERN RAILWAY COMPANY OF TEXAS,

a corporation, and that he executed the same as the act of such

corporation for the purposes and consideration therein expressed,

and in the capacity therein stated.

' GIVER UNDER MY HAND AND SEAL OF OFFICE, this the.;%?”aay

of Eﬁé‘m de2R. . 1973,

-
- v

Notary Public, s TAe  GOURLY, Texay

TGoue 2977
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COMMITMENT FOR TITLE INSURANCE
[ssued by

T,

First American Title Insurance Company

THE FOLLOWING COMMITMENT FOR TITLE INSURANCE IS NOT VALID UNLESS YOUR NAME AND THE POLICY
AMOUNT ARE SHOWN IN SCHEDULE A, AND QUR AUTHORIZED REPRESENTATIVE HAS COUNTERSIGNED BELOW.,

We, First American Title Insurance Company, will issue our title insurance policy or policies {the Policy) to You (the proposed insured)
upon payment of the premium and other charges doe, and compliance with the requirements in Schedule B and Schedule C. Our Policy
will be in the form approved by the Texas Department of Insurance at the date of issuance, and will insure your interest in the land
described in Schedule A. The estimated premium for our Policy and applicable endorsements is shown on Schedule D. There may be
additional charges such as recording fees, and expedited delivery expenses.

This Commitment ends ninety (90) days from the effective date, unless the Policy is issued sooner, or failure 1o issue the Policy is our
fault, Our lability and obligations to you are under the express terms of this Commitment and end when this Commitment expires.

In witness whereof, the Company has caused this commitment to be signed and sealed as of the effective date of commitment as shown
in Schedule A, the commitment to become valid and binding only when countersigned by an authorized signatory.

"

ATTEST First American Title Insurance Company

P7wrd L. Hrritsr— B %ﬁ' &
. Secretarv R PRESIDENT
ISSUING AGENT / / \ PP &
— ! i T
r &— &.._75‘? aesr? / ;QW/
REPUBLIC TITLE /
2626 Howell $treet, 190th Floor

Dallas, Texas 75208 - "
{214; 855.8888 Fax {214} 855-0848 Authorized Signature

CONDITIONS AND STIPULATIONS

I. If you have actal knowledge of any matter which may affect the title or mortgage covered by this Commitment, that is not shown
in Schedule B, you must notify us in writing. If you do not notify us in writing, our liability to you is ended or reduced to the exwent
that your failure to notify us affects our Hability. If you do nodfy us, or we leam of such matter, we may amend Schedule B, bur we
will not be relieved of liability already incurred.

2. Qur Liability is only to you, and others who are included in the definition of Insured in the Policy to be issued. Our hability is only
for actual loss incurred in your reliance on this Commitment to comply with its requirements or to acquire the interest in the land. Our
fiability is limited to the amount shown in Schedule A of this Commitment and will be subject to the following terms of the Policy:
Insuring Provisions, Conditions and Supulations, Exceptions and Exclusions.

FORM T-7 CA Commitment for Title Tnsurance i0d-04-0123



LEAAD RLARE EGCHASANGE LVFUOKMATION

u Title insurance insures you against loss resulting El seguro de tftulo le asegura en relacién a
from certain risks to your title. pérdidas resultantes de clertos riesgos que pueden
afectar el titulo de su propiedad,

The Commitmen: for Title Insurance is the title
insurance company's promise to issue the title El Compromisc para Seguro de Titulo es la
insurance policy. The Commitment is a legal promesa de la compafila aseguradora de titulos de
document. You should review it carefully to emitir [a péliza de seguro de titulo. El Compromiso
completely understand it before your closing date. ez un documento legal. Usted debe leerlo
cuidadosamente y entenderlo completamente
antes de la fecha para finalizar su transaccién.

Your Commitment for Title Insurance is a legal contract between you and us. The Commitment is not an opinion or report
of your title. It is a contract to issue you a policy subject to the Commitment’s terms and requirements.

Before issuing 2 Commitment for Title Insurance (the Commitment) or a Title Insurance Policy {the Policy), the Titde Insurance
Company (the Company) determines whether the title is insurable. This determination has already been made Part of that
determination involves the Company’s decision to insure the title except for certain risks that will not be covered by the
Policy. Some of these risks are listed in Schedule B of the attached Commitrnent as Exceptions. Other risks are stated in
the Policy as Exclusions. These risks will not be covered by the Policy.

Another part of the determination involves whether the promise to insure is conditioned upon certain requirements being
met. Schedule C of the Commitment lists these requirements that must be satisfied or the Company will refuse to cover them.
You may want to discuss any matters shown in Schedules B and C of the Commitment with an attorney. These marters will
affect your title and your use of the land.

When your Policy is issued, the coverage will be limited by the Policy’s Exceptions, Exclusions and Conditions, defined below.

— EXCEPTIONS are title risks that a Policy generally covers but does not cover in a particular instance. Exceptions
are shown on Schedule B or discussed in Schedule C of the Commitinent. They can alse be added if you do
not comply with the Requirements section of the Commitment. When the Policy is issued, all Exceptions will
be on Schedule B of the Policy.

« EXCLUSIONS are title risks that a Policy generally does not cover. Exclusions are contained in the Policy
but not shown or discussed in the Commitment.

— CONDITIONS are additional provisions that qualify or limit your coverage. Conditons include your
responsibilities and those of the Company. They are contained in the Policy but not shown or discussed in the
szzizmem The Policy Conditions are not the same as the Commitment Conditions.

You-can get a copy of the policy form apprnved by the State Board of Insurance by cailing the Title Insurance Company
at 1-B00-347-7826 or by calling the title insurance agent that issued the Commitment. The State Board of Insurance may
revise the policy form from time to time,

You can also get a brochure that explains the policy from the Texas Department of Insurance by calling 1-800-252-3439.
Before the Policy is issued, you may request changes in the policy. Some of the changes to consider are:

~—Reguest amendment of the “area and boundary™ exception (Schedule B, paragraph 2). To get this amendment, you
must furnish a survey and comply with other reguirements of the Company. On the Owner Policy, you must pay an
additional premium for the amendment. If the survey is acceptable to the Company and if the Company’s other
requirements are met, your Policy will insure you against loss because of discrepancies or conflicts in boundary lines,
encroachments or protrusions, or overlapping of improvements. The Company may then decide not to insure against
specific boundary or survey problems by making special exceptions in the Policy. Whether or not you request ameadment
of the “area and boundary™ exception, you should determine whether you want to purchase and review a survey if a
survey is not being provided to you.

~—~Allow the Company to add an exception to “rights of partics in possession.” If you refuse this exception, the Company
or the title insurance agent may inspect the property. The Company may except to and not insure you against the rights
of specific persons, such as renters, adverse owners or easement holders who occupy the land. The Company may charge
you for the inspection. If you want to make your own inspection, you must sign a Waiver of Inspection form and allow
the Company to add this exception to your Policy. -

The entire premium for a Policy must be paid when the Policy is issued. You will not owe any additional premiums unless you
want {0 increase your coverage at a later date and the Cormpany agrees to sdd an Increased Value Endorsement.
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COMMITMENT: § ;gsifé” e z L AROURE g
N s
01-12-26-200 12/03/2002
1 2 3 4 5 g 7 5 £
2
--FIRST AMERICAN TITLE INSURANCE COMBARY
SCHEDULE A
Elfective Date: December 3, 2002 GF No. Q2R27236 5.8
Commitmenl No. 01-12-26-2002 .issued December 26, 2002, 12:00 PM.

1. The policy or policies 1o bs issued are:
(@) OWNER POLICY OF TITLE INSURANCE Form T-1) 8§ T¢ Be Determined.
{Not applicable for improved one-to-four family residential real ostale)
Proposed lnsured;
TOWN OF ADDISON

{b) TEXAS RESIDENTIAL OWNER POLICY OF TITLE INSURANCE S
- ONE-TO-FOUR FAMILY RESIDENCES {Form T-1R)
Proposed Insured:

(c} MORTGAGEE POLICY OF TITLE INSURANCE (Form T-2) 5 N
Proposed Insured:

Proposed Borrower:

{d} TEXAS SHORT FORM RESIDENTIAL MORTGAGEE POLICY OF TITLE INSURANCE (Form T-2R)  §
Proposed Insured:

Propesed Borrower:

(e) MORTGAGEE TITLE POLICY BINDER ON INTZRIM CONSTRUCTION LOAN {Form T-13) 3
Proposed insured:

Proposed Borrower:

{f OTHER [
Proposed insured:

REPURLIC TITLE_OF TEXAS, INC.

Countersigned al  prLLAS, TEXAS.

HBARBER? SENIOR VICE PRE
Authorized Signatery

5IC

Thes commument iz invaid uniess
the Insunng provisons and Schiad- Schedule iﬁl“Page 1
sAes A, B, and £ ars aftachad,

1 Jepi. £! Insurance Fure Ep. 7 JATE: 12028, 2070 TiMp:r 4 v M



FIRST AMERICAN TITLE INSURANCE COMPANY

. 01-12-26-2002
SCHEDULE A

2. The interes! in the land coversad by this Commitment is:
EASEMENT {to be created)

3. Bacord titla to the land on the EHective Dale appears to be vested in:
ST. LOUIS SQUTHWESTERN RAILWAY COMPANY OF TEXAS

4. Legal description of land:
Being a 0.3219 acre tract of land in the JOSIAH PANCOAST SURVEY, ABSTRACT No.
11446, Town of Addison, Dallas County, Texas, and being more particularly
described on Exhibit A sttached hereto and made a part hereof for all purposes.

ca1 Jept. 4f [ngurance fars Km 1 2 Schedule A--FPage 2 BATE: R2eInE0Ed TIME: Bisre W
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EXHIBIT “A"

Cowmnty: Dnllsa
Rosdwy: Souh Quorurnyimwodd Connection
Pwroel: RE-7

ROADWRY EASEMENT NO. RE-7

BEING 2 0.3219 acre tmact of land situated in the Town Of Addison, Dallas County, Texas, in the
Josiah Paczoast Survey, Abstract No. 1146, sad being part of a 100 Foot Right-Df Way owned
by St. Louis Seuathwestern Rallwey Comparry, and being enore particasderty deseribod as thikows:

COMMENCING &t 2 % inch iron rod jying at the Scuthwest comer of Black 3, Guonumn
Addition, a8 sdiivion to 1 Town of Addisen, Dullss County, Texas, acoxrding 1o the plxs thamof
reconded In Volanz 79100, Page 1395, Deed Reaords OF Dulins County, Texas, snd belng the
Southeest oarner of Block 3, Quonum West Addition, an addition & the Town of Addison, Dellay
Couary, Texas, scarding to the pint thereof reccrded In Volume $1003, Page 1454, deod reconds
of Dalias County, Teuas;

THENCE Noxtk 19°28°00" West alang ths South line of Block 3, Quorum West Addition, &
distanecn of 16531 fart v » polt K the Southwest comer of said Quonm West Addition, said
point lying in the Soushoart Right-Of Wey lino of the St Louis and Souchwesiam Rallrond:

THENCE, Nerth 1701700 Went along the said Southexst line a dlstance of 136,40 oo 1o the
POINT OF BEGINNING;

THENCE, South 72°59*00™ West a distance of §0.00 foef ty an angle polnt;
THENCE Soauth 27056 00" West a distance of (4,14 fext to an sngie polm;
THENCE South 17°01'00" East a distance of 144,30 fiset 10 an angle poiat;

THENCE Morth 21°11'26™ West x disnce of 92,93 foor Lo a point for North comer tying in the
Northenst Jinw of Iwwood Road (50 foot Right-of Wey) suid point siso tying in the Southwest kne
of the sald 100 Bot Right-of Way 51 Louls Southwessers Raliwsy Conpany;

THENCE Narth 1 701'00" West slong fhe comenon line betwoen the said lowood Read Right-of-
Wiy s the 100 &t St Louls Southwestam Kaifway Compery Right-of Way, a distance of
524.56 foet 1o » polat hor cormer;

THENCE Mn'ﬁ'%’mmﬂdmﬁnnldmww.wi::tlomawc
potnt;

THENCE South 17°01°00™ Esut 2 distance of 362,20 to sn sagie point;
THENCE South §2%01°00" Exst » distunce of [4.14 feet i0 ma angle point;
THENCE Nord 72°35'00"Esal & distance of 65.00 feet to an angle polnt,

THENCE North 27°59°00" East a distance of 11 21 foet to a point for carner lving In te
coonwom Sine balwees e sald Block 3, Quonus West Addition and the 100 foot Right-of Wey
1 Louls Souhwestern Rallwsy Company,

THENCE South 1 7°61° 007 Pant slong sk common line a distance of 105.00 feet w the POINT
OF BEGINKING and cortalning approskmmtely 14,021 squnre ot or 0.3219 aores of land.

The baain of bearings s the Northeast fiee of the 100 oot Right-of-Way St Lowlz Soutiiweniom
Rallveay Company.

Mél M?L S.Pj.«s
Professional Lamt Survwwer
Texas Registmbon No. 2412
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FIRST AMERICAN TITLE INSURAMUE COMPANY 0L-12-26-2Q02

Exhibig A GP-Number (2RZ725%%

NOTE: The Company is prohibited from insuring the ares or qguantity of the
land described herein. Any statemsnt in the above legal description of the
area or guanticvy of land is not a repregentation that such area or gquanticy

is correct, but is made only for informarional and/or ildentification purposes
and does not override Item 2 of Schedule B hereof.

JANE: RZeLE.4NTT MM (lxvb AW



FIRST AMERICAN TITLE INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE NO. 01-312-26-2002
. SCHEDULEB

EXCEPTIONS FROM COVERAGE

In addition to the Exclusions and Conditions and Stipulations, your Policy will not cover foss, costs, attorney's fees and expenses
resuiting from:

1. [Irtentionally Omittad}

2. Any discrepancies, conlliicts, or shortages in area or boundary lines, or any enicroachments or protrusions, or any ovedapping of
improvements. May be amended to read Shortages in Area in owner policy upon receipt of
approved survey and additional premium, no charge for amendment in mortgagee pelicy.

3. Homestead or community property of survivorship rights, if any, of any spouse of any insured. (Apglies to the Qwner Policy only }

4. Any tiles or rights asserted by anyone, including, but not fimited to, persons, the public, corporations, governmants or other

antities;
a. 1o tidelands, or lands comprising the shores or beds of navigabie or perennial rivers and streams, lakes, bays, guifs or

ooeans, or
b. to lands beyond the ling of the harbor or bulikhead lines as established or changed by any govamment, or

¢. to filled-in lands, or arificial islands, or

d. to statutory water rights, including riparian rights, or
. 1o the area exterkiing from the line of mean low tide 1o the line of vegetation, or the rights of access to that ama

or gasement along and across that area.
{Applies to the Owner Policy only.}

5. Standby fees, taxes and assessments by any taxing authority for the year 2002, and subsequent years; and subsequent
taxes and assessments by any taxing authority for prior years due 1© change in land usage or ownership, but not those taxes
or agsessments for priof years because of an exemption granted o a previous owner of the property under Section 11.13,
Texas Tax Code, or because of improvemenis not assessed for a previous tax year. {If Texas Short Form Residential
Mongagss Policy {T-2R) is issued, that policy will substiiute “which become due and payable subsequent ta Date of Policy”
inliew ol Mfortheyear 2002 and subsequent years.”)

8. The terms and conditions of the documents creating your interest in the land.

7. Materials furnished or labor performed in conmeciion with planned construction befeore signing and delivering the lien
docwment described in Schedule A, if the land Is part of the homestead of the owner. {Applies to the Mortgagee Title
Palicy binder on interim Construction Loan only, and may be dsleted if satisfactory evidencs is furnished to us before

a binder is issued.}

& Liens and lsaces that affect the title to the land, but that are subordinate 10 the lien of the insured mortgage.
{Appiies to Morgages Policy {T-2) only.)

g. The Exceptions from Coverage and Express Insurancs in Scheduie 8 of the Texas Shornt Form Residential Mortgagee
Policy (T-2R}. (Applies to Texas Short Form Residential Mortgagee Policy {(T-2R} only. Separate exceptions 1 through 8
of this Schedule B do not apply to the Texas Short Form Residential Mortgages Policy (T-2R).

10. The following matters and all terms of the documents creating or offering svidence of the matters (We must insen

matters or delete this axceplion.):

a. Rights of parties in possession and rights of tenants under any unrecorded
leases or rental agreements. (may be amended or deleted upon execution of
affidaviy with respect to parties in posgssession and tenants at clesing.) {1]

{CONTINUED ON NEXT PAGE}
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FIRST AMERICAN TITLE INSURANCE COMPANY 01-12-26-200

SCHEDULE B Page 2

Terms, provisions, and cendivions of Dedication Deed filed 12/28/1973,
recorded in Volume 73252, Page 1476, Deed Records of Dallas County, Texas. [4]

Terma, provisions, conditions, and assegsments contained in instrument filed
11/23/1393, recorded in Volums 932228, Page 2284, Deed Records of Dallas
County, Texas. [5)

All vigible and apparent easements or uses and all underground easements or
usez, the existence of which may arise by unrecorded grant or by use. (May be
amended or deleted upon approval of current survey.) [2]

. Rights, if any, of third parties with respect to any portion of the subject
property lying within the boundaries of a public or private road. {May be
amended or deleted upon approval of current =urvey.} [3)

Lack of 3 right of access to and from the land. (In any policies issued
pursuant te this Commitment, insuring provisions number 4 in the owner policy
and number 3 in the mortgagee pelicy shall be deleted.) (8]
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FIRST AMERICAN TITLE INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE NO, 01-12-26-2002
. SCHEDULE C

Your Policy will not cover loss, costs,"attorneys fees, and expenses resulting from the following requirements that will appear as
Exceptions in Schedule B of the Policy, unless you disposs of these matters to our satisfaction, before the date the Policy is issusd:

1. Dotuments craating your title or interest must be approved by us and must be signed, notarized and filed for record,

2. Satisfaciory evidence must be provided that:
- o person cccupying the land dlaims any interest In that land against the persons named in paragragh 3 of Schedule A,
- al standby fees, taxes, assessments and charges against the property have been paid,

- all improverments or repairs 1o the property are completed and accepted by the owner, and that all contractors, subcontractors,
laborsers and suppliers have been fully paid, and that no mechanic’s, laborer's or materiaimen’s liens have aftached to the property,

- there is legal right of access to and fram the land,

- {on a Mortgages Policy only) restrictions have not been and will not be viclated that affect the validity and priority of the insured
montgage.

3. You must pay the seller or borrower the agresd amount for your property or interest.

4. Any defadt, liert of ather matter that may affect title 1o the land or interest insursd, that arises or is filed after the effective date of
this Commitment.

. Reguire satisfactory evidencs of authority to act on behelf of record owner.
{3}

=¥ srpt. 9t Ingurance furm Ne. 1.7



FIRST AMERICAN TITLE INSURANCE COMPANY

SCHEDULE D Ho: 01-12-26-2002 Page
GF-Number: 02R2725%

The following disclosures are made pursuant to Procedural Rule F-21 promulgated

by the Stave Board of Insurance:

You are enticled to receive advance disclosure of sectlement charges in
connection with the proposed transaction to which this Commitment relates.
Upon your request, such disclosure will be made to you. Additcieonally, the
name of any person, firm, or corporation receiving any sum from the settlement
of this transaction will be disclosed on the c¢losing or settlement stcatement.

You are further advised that the estimated title premium * is:

Owner Policy % rto be determined
Mortgagee Policy $ to be determined
gndorsement charges 3§

Total $ to be determined

Of this amount: 15.000% will be paid to the policy iesuing Title Insurance
Company; 85.000% will be retained by the issuing Title Insurance Bgent; and
the remainder of the estimated premium will be paid to other parties as .
follows: none to other parties

* The estimated premium is based upon information furnished us as of the dace
of this Commitment for Title Insurance. Final determination of the amount of

premium will be made at closing in accordance with the Rules and Regulations

adopted by the State Board of Insurance.

UNDERWRITER
First American Title Insurance Company, A California Corporation

{wholly owned subsidiary of a public company) .

DIRBCTORS:
Gecrge L. Argyros, Gary J. Bsban, Philip B. Branson, J. David Chatham,

Willjam G. Davis, James L. Doti, Lewis W. Douglas, Jr., Paul B. Fay, Jr..
Donald P. Kennedy, Parker 8. Kennedy, Gary L. Kermott, Thomas A. Klemens,
Jdohn W. Long, Herbert B. Tasker, Frank E. O'Bryan, James M. Orphanides,
Roslyn B. Payne, D, Van Skilling, Virginia M. Ueberroth

QFFICERS:
Chairman of the Board: Parker S. Kennedy; Vice Chairman of the Board:
Docnald P. Kennedy; President: Gary Lewls Kermott; Vice President: Thomas A.
Klemens; Vice President, Secretary, Corporate Counsel: Mark R. Arnesen;
Vice President, General Counsel: Timothy P. Sullivan; Vice Presgident, Chief
Financial Officer: Max ¢. Valdes; Regional Vice President: Tom E. Blackwell

DIRECT OPERATIONG:
Republic Title of Texas, Inc. {Dallas, TX]
William A. Kramer, Chairman of the Buard
Ward Williford, vice Chairman
Paul &. Pulliam, Chief Executive Officer
David &A. Shuttee, President and Chief Operating Officer
Dennis Eastland, Secretary/Treasurer
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REPUBLIC TITLE OF TEXAS, INC. a Subsidiary of
PRIVACY POLICY BIP
of Republic Title of Texas, Inc.
REPUBLIC TITLE ) and ifs underwriters,

First American Title Insurance Company, Chicoge Title Inserance Company, Lawyers Title Insuranee Corpoaration,
Title Insurance Company of Amecicu (TICA}, Ticor Title Insurance Compony, Commaonwealth Laad Title Insurance Company,
O1d Repuhlic National Titlte Insurgnce Compuny

li
i

We Arve Commitied to Safeguarding Customer Information

in erder to betier serve your needs now and in the future, we may ask you 1o provide us with tertain information. We understand that
you may be concerned aboui what we will do with such information - particularly any personat or financial infermation. We agree that
you have & Tight 1o know how we will utilize the personal information you provide to us. Therefore, together with our parent company.
‘The Pirst American Corporation, and advice from our other underwriters, we have adopted this Privacy Policy to govern the use and
handling of your persons] information.

Applicability

This Privacy Policy governs our use of the information which you provide to ug. I does ngt govern the manner in which we may use
information we have obtained [rom any other seurce, such as infermation obtained from u public record or from another person or entity.
First American and cur other underwrilers have siso adopted broader guidelings that govern our use of personal information regardless
of its source. First American. for example calls these guidelines its Falr Infarmaiion Values, a copy of which can be found on our website al
www.firstam.com. We refer 1o this definition on behall of our other underwriters who can be contacted for their similar guidelines which

have a different name.

Types of Information

Depending upon which of our services you are wtilizing, the types of nonpublic personal information that we may collect include;

" Infermation we receive from you oa applications, forms and i other conymunications to us, whether in writing, in person, by .
telephone or any other means:

* Enformation aboul your transactions with us, our affilisted companies, or athers: and

* Inforawation we receive fram a consumer reporiing ageacy,

Use of Information
We request Information from you for our own legitimate business purposes and ot for the benefit of any nonaffiliated party. Therelore.

we will not release your informution to nonaffiliated parties except: {1} as necessary for us 10 provide the product or sayvice you have
requested of us; or (2) as permitted by law. We ntay, however, store such information indefinitely, including the period after which aay
customer relationship has ceased, Such information may be used for any internal purpese, such as quality controt effonis or customer
analysis. We may also provide all of the types of nenpublic peesonal information Hsted above 1o one or more of cur affiliated companies.
Such affiliated companies include financial service providers, such as title insurerss, property and casually insurers, and trust and investment
advisery companies. or companies involved in real estate services, such as appraisal companies, home warTaniy companies, and ascrow
compantes. Furthermore, we ntay also provide all the information we collect, as described above. te companies that perform marketing
setvices on our behalf, on behalfl of our affiliated companies, or to other financial institutions with whom we er our affiliated companies

have joint marketing agreemenis.

Former Custoniers
Even if you are no longer our customer, our Privacy Policy will continue to apply  you,

Canfidentiality and Security

We will use our best efforis 1o ensure that no unauthorized parties have aceess to any of your information. We restrict access to
acnpublic personal information shout vou to those individuals 2ad entitics who need fo know that infermation to provide products or
services 1o you. We will use our best efforts to {rain and oversee our emplioyees und agents to ensure that your information wil be
handled responsibly and in aceordance with this Prvacy Policy and foir formation Volues and similar guidelines of our other
underwriters, We currently maintain physical. electronie. and procedural safeguards that compiy with federal regudations 10 guard

your nonpublic pesonal information.

Nute: The above Privacy Policy appfies 1o individuals whe obtain from Republic Title or any of its underwriters a financial service
or praduct that is to be ssed primanly for personal family or houschold purposes.
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IMPORTANT NOTICE

FOR INFORMATION, OR
TO MAKE A COMPLAINT
CALL OUR TOLL-FREE TELEPHONE NUMBER

1-800-347-7826

ALSO
YOU MAY CONTACT
THE TEXAS DEPARTMENT
OF INSURANCE AT

1-800-252-3439

to obtain information on:

1. filing a complaint against an insurance
company or agent,

2. whether an insurance company or agent
is licensed,

3. complaints received against an insurance
company or agent,

4. policyholder rights, and

5. a list of consumer publications and
services available through the
Department.

YOU MAY ALSO WRITE TO
THE TEXAS DEPARTMENT OF INSURANCE
P. 0. BOX 148104
AUSTIN, TEXAS 78714-8104
FAX NO. (512) 305-7426

AVISO IMPORTANTE

PARA INFORMACION, O
PARA SOMETER UNA QUEJA
LLAME AL NUMERO GRATIS

1-800-347-7826

TAMEIEN
PUEDE COMUNICARSE CON
EL DEPARTAMENTO DE SEGUROS
DE TEXAS AL

1-800-2562-3430

para obtener informacidn spbre:

1. como someter una queja en contra de
una compails de seguros o agente de
Seguros,

2. sl una compafia de seguros o agente de
seguros tiene licencia,

3. quejas recibidas en conira de una
compaiiia de seguros o agente de seguros,

4. los derechos del asegurado, y

5. una lista de publicaciones y servicios para
consumidores disponibles a través del
Departamento.

TAMBIEN PUEDE ESCRIBIR AL
DEPARTAMENTO DE SEGUROS DE TEXAS
P. 0. BOX 149104
AUSTIN, TEXAS 78714-9104
FAX NO. (512) 3056-7426
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CITY OF FARMERS BRANCE
REED 63.08
COUNTY OF DALLAS

TOTL &3
AQOS Y327 0000000 9308 101 04AN f§/z§3§5

STATE QF TEXAS

I,
the City
that the
September

ordinance

Ruth Ann Parish, City Secretary for

of Farmers Branch, Texas, certity

attached CGrdinance No. 2087 Gatad

8, 1993 is a true and corract copy of the

adoptad by the City Council of the city of

Farmers Branch, Texad, and that the original of said

ordinance

is now a filed paper in the office and

constitutes part of the records therenf.

Signed this the 15th day of
November, 1993.
IR )
c“ J ¢
S s ROth Ann Parish
A ‘" City Secretary
S City ot Farmers Branch, Texas
T b '_,.-”?

H-d.5-93
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FaRMerRs ORDINANCE NO. 2087
BRrR3AMNCIH

AN ORDINANCE OF THE CITY OF FARMERS BRANCH, TEXAS,
CLOSING HEARING AND LEVYING ASSESSMENTS FOR THE
COST OF CERTAIN IMPROVEMENTS TO BE PROVIDED IN
PUBLIC IMPROVEMENT DISTRICT NUMBER ONE (I); FIXING
CHARGES AND LIENS AGAINST THE PROPERTY IN THE
DISTRICT AND AGAINST THE OWNERS THEREOF; PROVIDING
FOR THE COLLECTION OF THE ASSESSMENT; PROVIDING
AN EFFECTIVE DATE; AND DECLARING AN EMERGENCY.

WHEREAS, Chapter 372 of the Texas Local Government Code (the "Act™) allows for the
creation of public improvement districts; and

WHEREAS, oo or before April 19, 1993, owners of real property located within Public
Improvement District Number One (1} of the City of Farmers Branch delivered 1o the City of
Farmers Branch Petitions {the “Petitions”™) 1o create Public Improvement District Number One
{1} (the "District”) that is shown on the map anached hereto and made 2 part bereof and markesd

Exhibit "A" (the “Map of the District™}; and

WHEREAS, the City Staff and City Council reviewed the Petitions and determined that the
ownars of taxable real property representing more than 50% of the appraised value of the taxable
real property lable for assessment under the Petition and owning more than 50% of the area of
21l axable real property within the District executed the Petitions and that the Petitions comply
with the Act and guthorized the Ciry Council of the City of Farmers Branch 10 consider making
findings as to the advisability of the creation of the Dismrict; and

WHEREAS, pursuant to Section 372,007 of the Act, the City Staff, with the assistance of &

consuliant, prepared a feasibility report (the "Feasibility Report®) to determine whether the
improvements should be made as proposed by the Petitions or otherwise: and

WHEREAS, after providing notices required by Section 372,009 of the Act, the City Council,

on April 19, 1993, conducted 2 public heariog on the advisability of the improvements and the
creation of the District; and

Cey of Farmars Branch PO, Box B18010 Fermers Branch, Texes 75381-8010 214/247-3131

83228 22835
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WHEREAS, on April 19, 1993, the City Council passed Resolution No. 93-071, which
authorized and approved the District and in accordance with its findings as to the advisability
of the improvements, recommended and approved an Improvement Plan aod Assessment Plan
{the "Assessment Plan™) for the District, and for the management of the District, approved the
Assessment Plan for the Diistrict; and

WHEREAS, the zuthocization of the District took effect when the Resolution No. 93-071 was
published in a newspaper of general cirpulation in the City on Apeil 22, 1993; and

WHEREAS, Pursuant to the Act, the assessment roll was filed with the City Secretary, and the
statutory notice providing notice of a public hearing on September 9, 1993, 10 consider the levy
of the proposed assessments on real property within the District was accomplished: and

WHEREAS, after notice was provided as required by the Act, the Farmers Branch City Council
on September 9, 1993, beld a public hearing to cousider the levy of the proposed assessments
on property within the District, heard and passed on any ohjections to the proposed assessment
and ciosed the public hearing.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
FARMERS BRANCH, TEXAS:

SECTION . That the action of the City Council closing the September G, 1993 public hearing
in these proceedings is bereby ratified and confirmed.

SECTION 2. That the City Council finds that the assessments should be made and levied
against the respective parceis of property within the District and against the owners thereof, and
are substantially in proportion to the bepefiis to the respective parcels of property by means of
improvements in the District for which such assessments are levied, and establish substantial
justice and equality and uniformity berween the respective owners of the respective propertiss
and hetwesn all parties concerned considering the bepefits received and burdens imposed, and
further finds that ip each case the property assessed is specially bepefited by means of the said
improvements in the District, and furtber finds that the apportionment of the cost of the services
is in accordance with the law in force in this Ciry and State and the proceedings of the City
herctofore had with refereoce 1o the formation of the District and the imposition of the
asscssments for said improvements are in all respects valid and regular,

SECTION 3. That there shali be and is bereby levied and assessed against the parcels of
property within the District, and against the real and true owners thereof (whether auch owpers
be cotrectly namext of not), the sums of money as listed in Exhibijt *B” attached bereto and made
a part hereof shown opposite the description of the respective parcels of property, and the
several amounts assesaed against the same, and the owners thersof,

93228 2286
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SECTION 4. That the-several sums above mentioned and assessed apainst the said parcels of
property and the owners thereof, plus interest thercon at the rate of one-balf of one percent
higher than the actual interest rate paid oa the City’s bonds used to finznce the improvements
per annom, together with reasonable antorney’s fees and costs of coliection, if incurred, are
hereby declared to be and are made a first, prior and superior lien upon the respective parcels
of property against which the same are assessed, and a personal lability and charge against the
real and true owners of such property, whether such owners be pamed herein or not, and the
snid liens shall be and constitute the first enforceable lien and claim agsinst the property on
which such assessments arc levied, and shall be a first and paramount lien thereon, superior o
ail other liens and claims except Sute, Couaty, School Distriet and City ad valorem taxes.

SECTION 5. That the assessmenis shall be due and payable in full on or before Gaober 1,
1998, That if default be made in the payment of any of the said surcs hereby nssessed against
said property owners and their property, collsction thereof, including intersst authorized in
Section 4 above, costs and attorney's fees, shall be enforced by suit in any Court having
Jjurisdiction or by lica foreclosure or both,

SECTION 6. That all assessments levied are a persomal Jiability and charge against the real and
true awners of the premises described, notwithstanding such owners may not be named, or may
be incorregtly named. Assessments may be paid in full and a complete release of lien execyind
by the Cily on or before Ociober 1, 1995 withow payment of interest costs swthorized in Saction
4 above. On or after October 1, 1995, the assessments may be paid on 2 twenty (20} year equal
annual basis by payments commencing October 1, 1995 plus interest computed at one-half of coe
percent sbove the actual interest rate paid on the City's bonds used 1o finance the improveraents,
On or afier October 1, 1995, Owner may pey the full and complete amount of the assessment
plus interest accrued to the date of payment and upon such payment of priaciple and interest
receive 2 full and complete reicase of ien exccuted by the City.  All interest payments on the
assessments are calculated 10 the date of payment. Owners of property may request partial
releases of Jien on less than the total property assessed and the City may agroe 1o zccept partial
payments and execule partial releases of lien, provided the City’s Director of Finance and City
Anorney approve the payment and are satisfied that the remaining property still subject 1o the
balance of the lien yepresents adequate security for the lien, Failure to make fimely payment
by payment in full of the apnuai principal payment plus the accrued interest within thirty (30}
daye of cach October |, shall be deemed a default and the 10tal unpaid assessment plus accrued
interest shall become immediately due and payable in its entirety and the City shall be authorized
to proceed to file suit to coliect the principal, interest, reasonable attorney’s fees and court costs
and o foreciose the lien.

SECTION 7. That the assessments herein levied sre made and levied under and by virtue of
the terms, powers and provisions of the Public Improvement District Assessment Act, Chapter
372 of the Texas Local Government Code, as amended.

83228 2287
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SECTION 8. ”Yhat this ordinance shall ake effect immediately from and afier its passage in
accordance with the provisions of the Charter of the City of Farmers Branch. and # is
accordingly so ordained.

DULY PASSED BY THE CITY COUNCIL OF THE CITY OF FARMERS BRANCH,
TEXAS, on this the _gr},.. day ofm,ggmm;___, 1993,

APPROVED:
Mavor, Dave Blair
City of Farmers Branch, Texas
ATTEST:
4:’//«//}4:"’04{"’%
Ly Secretary
City of Farmers Branch, Texas
[SEAL]
PROVED AS FO}&-MJ:-..‘
2B R
ity Atlorney e
City of Farmers B . Texas
4
§3228 2288
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LETTER ©F TRANSMITTAL

!
. T O F DATE {2 ) 7 JOB NO.
ADDISON@ ATTENTION / ’/
Public Works / Engineering RE: M mé /% % /-

16801 Westgrove ¢ P.C. Box 9010

Addison, Texas 75001 W“&i
7

Telephone: {972) 450-2871 » Fox: {972) 450-2837

Qm@w#//
L Loy § T homtpeon.

GENTLEMAN:
WE ARE SENDING YOU Attached O Under separate cover via the following items:
CJ Shop Drawings (] Prints [ Plans ] Samples O Specifications
U Copy of letter { Change order O
COPIES DATE NOQ. DESCRIPTION

/ m/l{wﬁmMﬂ/&J/ﬂaf

THESE ARE TRANSMITTED as checked below:

U For approval O Approved as submitted 0 Resubmit copies for approval
}? For your use U Approved as noted O Submit copies for distribution
0 As requested O Returned for corrections O Return corrected prints

Ol For review and comment O

[0 FOR BIDS DUE 19 O PRINTS RETURNED AFTER LOAN TO US

REMARKS ﬁ %W st M o Tl
WWWJ@"M

COPY TO

et
SIGNED: _/ . na—

If enclosures are not as noted, please noWus at once.




MEMORANDUM

TO: Jim Pierce
FROM: John Hill
RE: New Public Highway Crossing Agreement - Landmark Blvd.

DATE: September 30, 2002

Jim, I have reviewed the proposed New Public Highway Crossing Agreement (Landmark
Blvd.) and have the following comments:

1. The Agreement names only Dallas Garland & Northeastern Railroad (DGNO) as
the “Railroad” and not Union Pacific (UP). However, UP is referred to a number of times in the
Agreement (eg, see Article 3) and the Exhibits. If UP has an interest in the railroad line, then it
needs to be added to the Agreement. If not, then the references to UP should be deleted.

2. Add a provision to the Recitals stating what DGNO’s interest is in the railroad,
eg, that “DGNO is the sole owner of the Crossing Area which is the subject of this Agreement
and has full power and authority to execute this Agreement without the joinder, approval or
consent of any other person or entity.”

3. Article 1 — Amend as follows:

“For and in consideration of the Town’s agreement to perform and abide by the
terms of this Agreement, including Exhibit A, B, and B-1, attached hereto and
hereby made a part hereof, of the payment set forth in Article 2 hercof, and of
other good and valuable consideration. the sufficiency of which is hereby
acknowledged, DGNO hereby grants and conveys to the Town_in_perpetuity
(subject to the Railroad’s option to terminate this Agreement for nonuse of the

Crossing Area for public roadway purposes for a period of 18 consecutive months
as described and provided in Section 11b) of Exhibit B to this Agreement), the
right to establish, construct, maintain, repair, replace, reconstruct, renew, and use
a public highway and right of way at grade over and across the Crossing Area,
(together with any and all uses incidental thereto, including, without limitation,
the installation, repair, maintenance, and replacement of water lines, sanitary
sewer lines, drainage, and other utilities typically located underground within the
public right-of-way), provided that the DGNO consents in writing to the
installation of the above utilities, such consent not be unreasonably withheld,
together with the right of entry to control and remove from the DGNQ’s right-of-
way, on each side of the Crossing Area, weeds and vegetation which may obstruct

the view of motorists approaching the Crossmg Area;-and-to-eny-trains-that-mey
be-also-appreaching the CrossingArea.”

4, Article 2

(a)  This provides that the crossing will occur “in the middle of an existing DGNO rail
yard area.” Is that correct?
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(b)  When is the payment to be made to DGNQ?
(c) Amend as follows:

“The new crossing will occur in the middie of an existing DGNO rail yard area.
The crossing and other rights granted and conveyed by the Railroad herein and
use thereof by the Town will cause the Railroadrailread to incur increased rail
operations and expense. To reduce the increased rail operating expense, the Town
and DGNO acknowledge that occasionally the crossing may be blocked for more
than five (5) minutes during night rail yard movements from 10:00 PM to 5:00
AM. As full and complete payment, compensation and satisfaction to the
Railroad (i) for such increased rail operations and any and all costs. fees, charges.
or expenses incurred in connection therewith or related thereto or arising out of

any negative impact to the Railroad’s current and future operations from the use
of the Crossing Area, and (ii) for the rights granted and conveved herein by the
Railroad, thcThe Town agrees to pay to DGNO THREE HUNDRED
SEVENTY SEVEN THOUSAND DOLLARS ($377,000376;000);the-complete

5. Article 3

(a) InParagraph A., delete the phrase “(as defined in Section 8(a) of Exhibit B to this
Agreement)”. Section 8(a) of Exhibit B defines the Town as including the Town’s contractors,
subcontractors, officers, agents, and employees, and others acting under its or their authority.
There is no reason to define “Town” that broadly in Article 3.

(b)  InParagraph D., “Towns” should be “Town’s”.

6. Adicle 4

The word “Contract’s” in the third line should be “Contractor’s”.

7. Article 5

(a)  Inthe last line of Paragraph A, the word “unreasonably” is misspelled.

(b)  Amend the last part of Paragraph B as follows:

“...and PROVIDED, FURTHER, that the cost of repair or replacement resulting

from damage caused by non-parties that is not recoverable by DGNO (after using
its best efforts to recover such cost) from the non-parties shall be borne entirely

by the Town.”

8. Add a new provision:

“In the event of any action under this Contract, venue for all causes of action shall
be instituted and maintained in Dallas County, Texas (State court) or the Northern
District of Texas, Dallas Division (Federal court), as the case may be. The parties
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agree that the laws of the State of Texas shall govern and apply to the
interpretation, validity and enforcement of this Contract; and, with respect to any
conflict of law provisions, the parties agree that such conflict of law provisions
shall not affect the application of the law of Texas (without reference to its
conflict of law provisions) to the governing, interpretation, validity and
enforcement of this Agreement.”

9. The Agreement (or a memorandum of the Agreement) should be recorded so that
the Town’s interest will be shown of record ; therefore, add acknowledgments after the
signatures.

EXHIBIT B — Public Hichway Crossing

L Section |
(a) In subsection a), amend the first sentence as follows:

“The Railroad makes no covenant or warranty for quiet possession or against
encumbrances; the Railroad warrants and represents that it 1s the sole owner of the
Crossing Area which is the subject of this Agreement and that it has full power

and authority to execute this Agreement and to grant and convey to the Town the

richts and interest described herein without the joinder. approval or consent of

any other person or entity.”

(b) In subsection (b), “UP” is referred to on two occasions. If UP does not have any
interest in the Crossing Area, then the reference to “UP” should be deleted.

(c)  In the second sentence of subsection c), change “railroad property” to “Crossing
Area”. Also, please note that subsection ¢) provides that the grant by DGNO is “subject to any
existing encumbrances and rights (whether public or private), recorded or not, and also to any
renewals thereof.” The title should be reviewed to determine what encumbrances and rights are
recorded. If you will forward to me a legal description of the property which is the subject of the
Crossing Agreement, I will initiate that process with a title company.

(d)  Amend subsection e) as follows:

“So far as it may lawfully do so, the Town will assume, bear and pay all taxes and
assessments of whatsoever nature or kind (whether general, local or special)
levied or assessed upon or against the Crossing Area_which are directly related to

the Town’s rights therein and use thereof, excepting taxes levied upon and against
the property as a component part of the Railroad’s operating property.”

(e) Amend subsection f) as follows:

“If any property or rights other than the rightsright hereby granted are necessary
for the construction, maintenance and use of the highway and its appurtenances,
or for the performance of any work in connection with the Project, the Town will
acquire all such other property and rights at its own expense and without expense
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to the Railroad; provided, however, that the Railroad hereby represents that the
Railroad is not aware of any such property or rights which the Town may need to

acquire in order to construct. maintain and use the highway and its
appurtenances.”

2. Section 2 — In subsection e), “three (3)” has been struck-through. Rather than
striking through, delete it. Also, is five years an adequate amount of time for construction of the
project? Amend the first sentence of subsection e) as follows:

“All construction work of the Town shall be performed diligently and completed
within a reasonable time, and in any event_the initial construction work to
construct the highway shall be completed within five (5) years from the effective
date of this Agreement; or within such further period of time as may be specified
in writing by the Railroad’s Vice President-Engineering Services.”

3. Section 4 — Subsection b) states that the Railroad may, in connection with the
Crossing Area, contract for the performance of its work by other than railroad forces, and that the
Town is to reimburse the Railroad for the amount of the contract (unless the work is performed
on a fixed price basis). What is this work that the Railroad would contract for? Is this in
connection with the initial construction work only? The obvious concern is the amount of such a
contract, since the Town will pay for it. Consider amending the subsection as follows:

“In connection with the Crossing Area, certain work will need to be performed
exclusively by the Railroad (and the Railroad shall notify the Town of the nature
of such work). Thethe Railroad may contract for the performance of any of
suchits work by other than railroad forces; provided, however, that prior to so
contracting, the Railroad shall give notice to the Town ofits intent to do so and an
estimate of the cost of such work. The Railroad shall seek to obtain a reasonable
and cost effective price for such work. The Railroad shall give reasonable notice
to the Town of its intent to work on the Crossing Area, and the Railroad and
Town agree to work together to coordinate such work and its effect on the
Crossing Area. The Railroad shall notify the Town of the contract price within
tenninety (1090) days after it is awarded. Unless the Railroad’s work is to be
performed on a fixed price basis, the Town shall reimburse the Railroad for the
amount of the contract.”

4, Section 8 - Amend subsection a) as follows:

“Alt-Referencesreferences in this Section 8Agreement to the Town shall include,
where applicable, the Town’s confractors, subcontractors, officers, agents and
employees, and others acting under its or their authority; and all references in this
Section 8Agreement to work of the Town shall include work both within and
outside of railroad property, provided that such work is in connection with the
Crossing Area.”

5. Section 9 — Amend the first part as follows:
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“If at anytime it is determined by a competent governmental authority, by the
Town, or by agreement between the parties, that new or improved train activated
warning devices should be installed at the Crossing Area...”

6. Section 11
(a) Amend subsection a) as follows:

“If the Town shall fail, refuse or neglect to perform and abide by the terms of this
Agreement after written notice of such failure, refusal, or neglect is provided by
the Railroad to the Town and the Town has not cured such failure, refusal, or
neglect within a reasonable period of time after its receipt of such notice, the
Railroad, in addition to any other rights and remedies, may perform any work
which in the judgment of the Railroad is necessary to place the highway and
appurtenances in such condition as will not menace, endanger or interfere with the
Railroad’s facilities or operations or jeopardize the Railroad’s employees; and the
Town will reimburse the Railroad for the expenses thereof.”

(b)  Amend subsection b) as follows:

“Nonuse by the Town of the Crossing Area for public roadway purposes
continuing at any time for a period of eightecn (18) consecutive months shall,
after at least ten (10) days notice to the Town {(during which ten (10) day period
the Town shall have the right to discontinue such nonuse), at the option of the
Railroad, work a termination of this Agreement and of all rights of the Town
hereunder.”

EXHIBIT C
Contractor’s Right of Entry Agreement

1. This Exhibit references Union Pacific as the party in interest, not DGNO. If

Union Pacific has no interest in the crossing area, this Exhibit will need to be revised.

Qe

2. Recitals — Amend as follows:

“By agreement dated , the Railroad granted the Town of Addison,
Texas (hereinafter ‘Licensee’) the right to construct, establish, maintain, repair,
renew, and use atwe new at-grade public road crossings for Landmark
~Blvd'Arapeheo-Read on the property of the Railroad at Milepost 598.3(7?), on the
Dal-North Branch, at or near Addison, Dallas County, Texas.

f’fﬂ.cc_

ATheTown’s Contractor has been retainedemployed by the lgﬁwe-to construct
atwe new at-grade public road crossings for Landmark -Afapaho—Read
(hereinafter referred to as the ‘work’) and has requested the Railroad to permit it
to perform the work on Railroad property, to which the Railroad is agreeable,
subject to the following terms and conditions.”

3. Article 2
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(a) The first sentence contains a reference to “Mile Post 598.3 on the Railroad’s Dal-
Nor Branch.” Please make sure that the reference is correct.

(b)  The second sentence provides that the area for performing the construction work
is limited to “those portions of the Railroad’s property specifically described herein.” Please
make sure that this is adequate for the construction of the project.

4. Article 8 Amend as follows:

“In the event of anv action or litigationkitigatiesn arising out of or connected with
this Agreementagreement, such action or litigation shallmey be instituted and
maintained in Dallas County, Texas (State court) or in the Northemn District of
Texas, Dallas Division (Federal court), as the case may be the-eouris-of-the-states
of Nebraskaand Fexas, and the parties consent to jurisdiction over their person
and over the subject matter of any such litigation, in those courts, and consent to
service of process issued by such courts._ The parties agree that the laws of the
State of Texas shall govern and apply to the interpretation. validity and
enforcement of this Agreement; and, with respect to anv conflict of law

provisions, the parties agree that such conflict of law provisions shall not affect

the application of the law of Texas (without reference to its conflict of law

provisions) to the govemning. interpretation, validity and enforcement of this

Agreement.”
EXHIBIT B
to Contractor’s Right of Entry Agreement
1. Section 2, Paragraph A — Amend as follows:

“The foregoing grant of right is subject and subordinate to the prior and
continuing right and obligation of the Railroad to use and maintain its entire
property including the right and power of the Railroad to construct, maintain,
repair, renew, use, operate, change, modify or relocate tracks, roadways, signal,
communication, fiber optics, or other wirelines, pipelines and other facilities
upon, along or across any or all parts of its property, all or any of which may be

ﬁ'eely donc at any time or times by thf: Rallroad—w%heut—waﬂrtHe-th&Gefmaetef

2. Section 5 — In Paragraph A, the listed phone number may be for Union Pacific,
and will need to be changed if UP has no interest.

It is not clear what the second sentence of Paragraph B means.

cc:  Mr. Ken Dippel
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COWLES & THOMPSON @

ATTORNEYS AND COUNSELORS

JOHN M. HILL
214.6722170
JHILL@COWLESTHOMPSON.COM

September 30, 2002

Mr. Jim Pierce

Assistant Director of Public Works
Town of Addison

P.O. Box 9010

Addison, TX 75001-9010

RE: Landmark Blvd. Crossing Agreement

Dear Jim:

As I mentioned in my e-mail to you today, enclosed is what appears to be your original of
the proposed New Public Highway Crossing Agreement at Landmark Blvd.

Very truly yours,

I

John M. Hill
JMH/yjr
Enclosure
901 MAIN STREET SUITE 4000 DALLAS, TEXAS 75202-3793
DALLAS TYLER TEL 214.672.2000 FAX 214.672.2020

Document # 1021550 WWW. COWLESTHOMPSON.COM
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Steve Chutchian

From: Jim Pierce

Sent:  Saturday, August 24, 2002 4:11 PM
To: Steve Chutchian

Subject: FW: Landmark Crossing Agreement

Steve: Please get a copy of all the Exhibits from the Wye crossing agreement so we can put them together with
this for review. Thanks, Jim.

----- Original Message-----

From: Leblaydes@aol.com [mailto:Leblaydes@aol.com]
Sent: Friday, August 16, 2002 10:26 AM

To: jpierce@ci.addison.tx.us

Subject: Landmark Crossing Agreement

Jim:

Attached is a draft Landmark Crossing Agreement. It follows the form and content of the
Arapaho Agreement Addison and DGNQ have already signed.

Exhibit A to the Agreement are drawings of the crossing, you should just add drawings similar
to what we have for Arapaho.

Exhibit B has no changes from Arapaho.

Exhibit B-1 has no changes'

Exhibit C is the Right of Entry and will have name changes from Arapaho to Landmark.
Exhibit A to the Right of Entry has a simple map (similar to the Arapaho Agreement)

Exhibits B, C, and D to the Right of Eniry have no changes from Arapaho.

If ya'll will review the attached Agreement and assemble the drawings for the Exhibit A, | make
the small name changes on the other Exhibits. Afier review, let's get together to talk through
questions/suggested changes. We'll then transmit to DGNO for their final review.

Lonnie

Lonnie E. Blaydes

LEBlaydes@aol.com
214-924-4632

8/26/2002
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Agreeinent Number

NEW PUBLIC HIGHWAY CROSSING AGREEMENT

LANDMARK BLVD.
MILE POST - DAL-NOR BRANCH
ADDISON, DALLAS COUNTY, TEXAS

THIS AGREEMENT, made and entered into as of the day of , 200 . by
and between DALLAS GARLAND & NORTHEASTERN RAILROAD, a Texas corporation
(hereinafter the “DGNO” or “Railroad”), and the TOWN OF ADDISON, TEXAS, a municipal
corporation of the State of Texas to be addressed at PO Box 9010, Addison, TX 75001-9010 (hercinafter
the “Town™).

WITNESSETH:
RECITALS:

The Town desires to undertake as its project the construction of a new at-grade public road
crossings (hereinafter the “Project”).

The Town desires the right to use for the Project that portion of the right-of-way of the Railroad at

MP5_ ., the Dal-Nor Branch (hereinafier the “Crossing Area”) shown and described on the attached
prints dated , 2002, marked Exhibit A.
AGREEMENT:

NOW, THEREFORE, it is mutually agreed by and between the parties hereto as follows:
ARTICLE 1 - CROSSING APPROVAL

For and in consideration of the Town’s agreement to perform and abide by the terms of this
Agreement, including Exhihit A, B, and B-1, attached hereto and heresby made a part hereof, DGNO
hereby grants to the Town, the right to establish, construct, maintain, repair, renew, and use a public
highway and right of way at grade over and across the Crossing Area, (together with any and all uses
incidental thereto, including, without limitation, the installation, repair, maintenance, and replacement of
water lines, sanitary sewer lines, drainage, and other utilities typically located underground within public
right of way), provided that the DGNO consents in writing to the installation of the above utilities, such
consent to not be unreasonably withheld, together with the right of entry to control and remove fromn the
DGNO’s right-of-way, on each side of the Crossing Area, weeds and vegetation which may obstruct the
view of motorists approaching the Crossing Area, and to any trains that may be also be approaching the
Crossing Area.

ARTICLE 2 - RAIL OPERATIONS COST

The new crossing will occur in the middle of an existing DGNO rail yard area. The crossing will
cause the railroad to incur increased rail operations and expense. To reduce the increased rail operating
expense, the Town and DGNO acknowledge that occasionally the crossing may be blocked for more than
five (5) minutes during night rail yard movements from 10:00 PM to 5:00 AM. The Town agrees to pay to
DGNO THREE HUNDRED SEVENTY SEVEN THOUSAND DOLLARS ($376,000), the complete
and total compensation for these increased operating costs. # 977, 500

ARTICLE 3 - CERTIFICATE OF INSURANCE

A, Before any work on the Premises begins, the Town {as defined in Section 8 (a) of Exhibit B to
this Agreement) will provide DGNO with a Certificate issued by its insurance carrier providing the



insurance coverage required pursuant to Exhibit B-1 of this Agreement in a policy containing the following
endorsement;

“Union Pacific Railroad Company and Dallas Garland & Northeastern Railroad are named as
additional insured with respect to all liabilities arising out of Insured’s performance of the work
required for the Project.”

B. The Town WARRANTS that this agreement has been thoroughly reviewed by its insurance
agent(s)/broker(s) and that said agents(s)/broker(s) has been instructed to procure insurance coverage and
an endorsement as required herein.

C. All insurance correspondence shall be directed to: { )

D. The Town may self-insure all or a portion of the insurance coverage required hereunder, subject to
DGNO’s review and approval. However, the Towns contractor/subcontractor (if any) shall obtain and
provide evidence of insurance coverage pursuant to Exhibit B-1 of this agreeinent.

ARTICLE 4 - IF WORK IS TO BE PERFORMED BY CONTRACTOR

If a contractor is to perform any of the work on the Project (including initial construction and
subsequent relocation or substantial maintenance and repair work), then the Town shall require its
contractor fo execute the Railroad’s Contract’s Right of Entry Agreement attached hereto as Exhibit C,
including revisions thereto that DGNO is willing to approve, which approval shall not be unreasonably
withheld, and hereby made a part hereof. Town acknowledges receipt of a copy of the Right of Entry
Agreement and understanding of its terms, provisions, and requirements, and will inform its contractor of
the need to execute the Agreement, Under no circumstances will Town’s contractor be allowed onto the
Railroad’s premises without first executing the Contractor’s Right of Entry Agreement.

ARTICLE 5 - WORK TO BE PERFORMED BY THE RAILROAD

A DGNO may make any and all changes, alterations or relocations, whether temporary or
permanent, and may provide flagging and other protective services and devices, which in DGNO’s
judgment may be or become necessary or expedient within the right-of-way because of the Project,
provided, however, that this right to make such changes, alterations or relocations hall not be a right to
eliminate, or unreasonablly interfere with the crossing rights of the Town.

B. The Railroad, shall, at the sole cost and expense of the Town, maintain, repair, and replace the
warning devices installed hereunderr PROVIDED, HOWEVER, that this provision shall not negate
DGNO’s eligibility for any further federal, state or local or other public funds that may become available
for the maintenance of said devices; and PROVIDED, FURTHER, that the cost of repair or replacement
resulting from damage caused by non-parties that is not recoverable by DGNO from the non-parties shall
be borne entirely by the Town,

C. The Town agrees to pay the Dallas Garland & Northeastern Railroad for the work performed and
materials supplied by the Dallas Garland & Northeastern Railroad for the Project.

ARTICLE 7 - EFFECTIVE DATE; TERM

This Agreement shall become effective as of the date first herein writien, or the date work
commences on the Project, whichever is carlier, and shall continue in full force and effect until terminated
as herein provided.

IN WITNESS WHEREQF, the parties have caused this Agreement to be executed in duplicate as
of the date.



DALLAS GARLAND & NORTHEASTERN RAILROAD

By
Title:
ATTEST: TOWN OF ADDISON, TEXAS
By
Title:
Resolution N.:

Pursuant to Resolution/Order Dated:

(Seal)
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Location & Detail Prints
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Illustrative print showing location of proposed public road crossing
extension construction project with the

TOWN OF ADDISON, TEXAS.
Folder No. 1976-54 Date: December 17, 2001
WARNING

IN ALL QCCASIONS, U.P. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN
ADVANCE OF ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OFTIC
CABLE. PHONE: 1-(800) 336-9193
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EXHIBIT B

Public Highway Crossing

SECTION 1-  CONDITIONS AND COVENANTS

a) The Radroad mekes no covenant or wogranty of title for quiet possession or against encumbrances. The Town shall not use
or permit use of the Crossing Area for amy purposes other than those described in this Agreement. Without limiting the foregoing,
the Town shall not use or permit use of the Crossing Area for railroad purposes, or for gas, oil or gasoline pipe lines. Any lines
constructed on the Railroad's property by or under autherity of the Town for the purpose of conveying electric power or
communications incidental to the Town's use of the property for highway purposes shall be constructed in accordence with
specifications ond requirements of the Railroad, ond in such manner as not adversely to affect communication or signal lines of
the Railroad or its licensees now or heredfter located upon said property. No nonparty shall be admitted by the Town to use or
occupy any part of the Railroad's property without the Railroad's written consent. Nothing herein shall obligate the Railroad to give

such consent.

b} UP ond the Railroad reserve the right to cross the Crossing Area with such railroad tracks as mey be required for its
convenience or purposes in such manner as not unreasonably to interfere with its use as a public highway. In the event UP and
the Railroad shall place tracks upon the Crossing Area, the Town shall, o its sole cost omd expenss, modify the highwery to conform

with the rail line.

¢} The right hereby gramted is subject to cmy existing encumbrances cnd rights (whether public or private), recorded er not, and
also to cmy renewals thereof. Except as authorized pursuamt to law or by agreement, the Town shall not damage, destroy or
interfere with the property or rights of nonperties in, upon or relating to the railroad property, unless the Town at its owrn expense
settles with and obtains releases from such nonperties.

d) The Railroad reserves the right to use and to gramt to cothers the right to use the Crossing Area for cny purpose not inconsistent
with the right hereby granted, including, but not by way of limitction, the right to construct, reconstruct, maintedn, opercite, repeir,
dlter, renew and replace tracks, railroad faciliies and railroad appurtenances on the property; also the right to ¢ross the Crossing
Area with dll kinds of equipment in connection with a radlroad use. The Radlroad further reserves the right to attach signal,
communication or power lines in connection with its radlroad use to cny highwery facilities located upon the property, provided that
such attachments shall comply with Town's specifications cnd will not interfere with the use of the Crossing Area.

e) Sofar as it lewfully may do so, the Town will assume, bear and pay all toxes and assessments of whatsoever nature or kind
{(whether generdl, local or special) levied or assessed upon or against the Crossing Ared, excepting taxes levied upon and against
the property as a component part of the Railroad's operating property.

f) I cny property or rights other thom the right hereby gromted cre necessary for the construction, meaintenance cmd use of the
highwey cnd its appurtenances, or for the performance of amy work in connection with the Project, the Town will acquire all such
other property and rights ot its own expense and without expense to the Radlroad.

SECTION2-  CONSTRUCTION QOF HIGHWAY

a) The Town, at its own expense, will apply for and obtain all public cuthority required by law, ordinance, rule or regulation for
the Project, and will furnish the Railroad upeon request with satisfactory evidence that such cuthority has been obtained.

b) Except as may be otherwise specifically provided herein, the Town, at its own expense, will furnish all necesscry labor, material
ond equipment, and shall construct cond complete the highweay ond all appurtenances thereof. The appurtenances shall include,
without limitcation, all necesscry and proper highway warming devices {except those installed by the Raidlroad within its right-of-wey),
and all necessary omd proper drainage facilities, gucrd rails or borriers, and right of way fences between the highway and the
railroad tracks. Upon completion of the Project, the Town shall remove from the Railroad's property all temporary structures cnd
false work, omd will leave the Crossing Area in a condition satisfactory to the Railroad.

¢) The Ralroad will receive no ascertainable benefit from the construction of the Project, omd, except as may be spacifically
provided herein, shall not be required to pay or contribute any part of the cost thereof. If the Project is to be financed in whole or
in part by Federal funds, all construction work by the Town shall be performed, ond cny reimbursement to the Railroad for work
it performs shall be made, in accordance with the applicable Federal acts, requlations, cnd this Agreement.

d) All construction work of the Town upon the Railroad's property (including, but not limited to, construction of the highway and
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all appurtenances and dll related end incidental work) shall be performed and completed in a manner satisfactory to the Vice
President-Engineering Services of the Railroad or his cuthorized representative and in accordance with detailed plans and
specifications prepared by emd at the expense of the Town, tmd approved in writing by the Railroad's Vice President-Engineering
Services.

e) Al construction work of the Town shall be performed diligently emd complsted within o reasonable time, end in cny event within
three{3} five (5) years from the effective date of this Agreement, or within such further period of time as may be specified in writing
by the Radiroad's Vice President-Engineering Services. No part of the Project shall be suspended, discontinued or unduly delayed
without the Ralroad's written consent, and subject to such reasonable conditions as the Railroad may specify. It is understood
that the Railroad's tracks at and in the vicinity of the work will be in constant or frequent use during progress of the work and that
movement or stoppage of trains, engines or cars may cause delays in the work of the Town. The Town hereby assumes the risk
of cmiy such delays and agrees that no claims for darmage on account of cny delay shall be made against the Redlroad.

f) If the Project includes construction of a structure over which trains are to be operated, or for which the Railroad has eny
responsibility for maintenance, the Town shall furnish the Railroad permanent reproducible prints of all design and shop drawings
as soon as possible after approval by the Vice President-Engineering Services of the Railroad or his authorized representative.
Upon completion of construction, the Town shall furnish the Railroad two sets of "as constructed” prints end, in addition, upon
request of the Vice President-Engineering Services of the Railroad, "as constructed" permement reproducible prints of all or any
portion of the structure.

SECTION 3-  INJURY AND DAMAGE TO PROPERTY

If the Town, in the performance of any work contemplated by this Agreement or by the failure to do or perform anything for
which the Town is responsible under the provisions of this Agreement, shall injure, dermage or destroy any property of the Radlroad
ar of any other person lawiully occupying or using the property of the Railroad, such property shall be replaced or repaired by the
Towm at the Town's own expense, or by the Railroad at the expense of the Towr, and to the satisfaction of the Railroad's Vice
President-Engineering Services.

SECTION 4-  PAYMENT FOR WORK BY THE RATL.ROAD COMPANY

c)  Bills for work emd materials shall be paid by the Town promptly upon receipt thereof. The Radlroad will subrmit to the Town
current hills for flagging cnd other protective services and devices during progress of the Project. The Railroad will submit fincd
billing for flagging emd other protective services within one hundred and twenty {120) days dafter completion of the Project, provided
the Town advises the Railroad of the commencement of the 120-day period by giving the Railroad written notification of completion

of the Project.

b) In connection with the Crossing Areq, the Railrocd may contract for the performence of cmy of its work by other them radlroad
forces. The Railroad shall give reasonable notice to the Town of its intent to work on the Crossing Areqa, and the Railroad and Town
agree to work together to coordinate such work and its effect on the Crossing Area. The Railroad shall notify the Town of the
contract price within ninety (90) days ofter it is awarded. Unless the Railroad's work is to be performed on « fixed price basis, the
Town shall reimburse the Railroad for the crmount of the contract.

SECTION 5-  MAINTENANCE

a) If the Project involves o grade crossing:

1) The Town shdll, at its own sole expense, maintain, repair, cnd renew, or cause to be maintained, repaired and renewed,
the entire Crossing Areq, except the portions between the track tie ends, which shall be maintained by omd at the expense of

the Redlroad.

2} If inthe future, the Town elects to have the surfacing material between the track tie ends, or between tracks if there is more
than one railroad track across the Crossing Area, replaced with paving or some surlacing material other tham timber plariking,
the Rdlroad, ot the Town's expense, shall install such replacement surfacing, and in the future, to the extent repcir or
replacement of the surfacing is necessitated by repair or rehabilitation of the Railroad's tracks through the Crossing Areq, the

Town shall bear the expense of such repdairs or replacement.
b) If the Project involves a pubtic highway crossing under the Railroad's tracks:

1) The Town shall, at ifs own sole expense, maintain, repair, and renew, or cause to be maintained, repaired and renewed,
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the entire substructure of the highway-railroad grade sepcration structure.

2) The Railroad shdll, at its own sole expense, maintadn and repair, or couse to be maintained and repaired, the entire
superstructure of the highway-railroad grade separation structure.

¢} If the Project involves a public highway crossing over the Railroad's tracks, the Town shall, ot its own sole expense, maintain,
repair, emd renew, or cause o be maintained, repaired, and renewed, the entire highway-railroad grade separation structure.

SECTION6- CHANGES IN GRADE

If ot any time the Railroad shall elect, or be required by competent quthority to, raise or lower the grade of all or any portion
of the track or tracks located on the Crossing Areq, the Town shall, at its own expense, conform the public highway in the Crossing

Area to conform with the chenge of grade of the trackage.

SECTION7-  REARRANGEMENT OF WARNING DEVICES

If the chenge or recerangement of any waening device installed hereunder is necessitated for public or Railroad convenience
or on account of improvements for either railroad, highway or both, the perties will apportion the expense incidental thereto
between themselves by negotiation, agreement or by the order of a compstent cuthority before the change or recaremgement is

undertaken.

SECTION 8-  SAFETY MEASURES; PROTECTION OF RAILROAD COMPANY OPERATIONS

It is understood and recognized that safety cmd continuity of the Railroad's operations emd communications are of the utmost
importomce; and in order that the same may be adequately safeguarded, protected and assured, and in order that accidents may
be prevented and avoided, it is agreed with respect to all of said work of the Town that the work will be performed in a safe memner

ond in conformity with the following stemderds:

a) Definitions. All references in this Agreement o the Town shall include the Town's contractors, subcontractors, officers, agents
and employees, and cthers acting under its or their cuthority; cnd all references in this Agreement to work of the Town shetl include
work both within ecnd outside of railroad property.

b) Complicnce With Laws. The Town shall comply with all applicable federdl, state and local laws, regulations and enactments
cifecting the work. The Town shall use only such methods as cre consistent with scdety, both as concerns the Town, the Town's
agents and employees, the officers, agents, employees and property of the Railroad emd the public in general. The Town (without
limiting the generdlity of the foregoing) shall comply with all applicable state and federal occupational safety and hedlth acts and
regulations. Al Federal Railroad Administretion regulations shetl be followed when work is performed on the Railroad's premises.
If cmy fcdlure by the Town to comply with cny such laws, regulations, and enactments, shall result in any fine, pendlty, cost or
charge being assessed, imposed or charged against the Railroad, the Town shall reimburse and indernnify the Railroad for any
such fine, pencity, cost, or charge, including without limitetion attorney's fees, court costs cand expenses. The Town further agrees
in the event of any such action, upon notice thereof being provided by the Railroad, to defend such action free of cost, charge, or

expense to the Railroad.

¢) Nolnterference or Delays. Recognizing that a public street emd right-of-woy will be constructed and used by the Town ccross
the Crossing Area, the Town shall not unreasonably do, suffer or permit cnything which will or may obstruct, endanger, interfere
with, hinder or delay mantencmce or operation of the Radlroad's tracks or facilities, or cny communication or signal lines,
installations or any appurtenances thereof, or the operations of others lawifully occupying or using the Railroad's property or
facilities.

d) Supervision. The Town, at its own expense, shall adequately police and supervise all work to be performed by the Town, cnd
shall not inflict injury to persons or damage to property for the safety of whom or of which the Railroad may be responsible, or to
property of the Railroad. The responsibility of the Town for scde conduct end adequate policing and supervision of the Project shall
not be lessened or otherwise affected by the Rallroad's approval of plans and specifications, or by the Railread's collaboration in
performance of any work, or by the presence at the work site of the Railroad's representatives, or by complionce by the Town with
any recuests or recommendctions made by such representatives. If a representative of the Railroad is assigned to the Project,
the Town will give due consideration to suggestions and recommendations made by such representative for the safety cnd
protection of the Railroad's property and operations.

e) Suspension of Work. If it cmy time the Town's engineers or the Vice President-Engineering Services of the Railroad or their
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respective representatives shall be of the opinion thett any work of the Town is being or is about to be done or prosecuted without
due regard and precaution for safety and security, the Town shall immediately suspend the work until suitable, adequate and
proper protective measures are adopted and provided.

f) Removal of Debris. The Town shall not cause, suffer or permit material or debris to be deposited or cast upon, or to slide or
fall upon any property or facilities of the Railroad; and any such material cmd debris shall be promptly removed from the Railroad's
property by the Town at the Town's own expense or by the Radlroad ot the expense of the Town. The Town shall not cause, suffer
or permit any snow to be plowed or cast upen the Readlroad's property during snow removal from the Crossing Area.

g} Explosives. The Town shall not discharge any explosives on or in the vicinity of the Redlroad's property without the prior consent
of the Railroad's Vice President-Engineering Services, which shall not be given if, in the sole discretion of the Railroad's Vice
President-Engineering Services, such discharge would be domgerous or would interfere with the Radlroad's property or facilities.
For the purposes hereof, the "icinity of the Railroad's property” shall be deemed to be any place on the Railroad's property or in
such close proximity to the Railroad's property that the discharge of explosives could cause injury to the Railroad's employees or
other persons, or cause damcage to or interference with the facilities or operations on the Railroad's property. The Railroad
reserves the right to impose such conditions, restrictions or limitations on the tremsportation, handling, storage, security and use
of explosives as the Radlroad, in the Railroad's scle diseretion, may deem to be necessary, desirable or appropricte. In addition
to any conditions, restrictions or limitations as may be specifically imposed:

1) Unless the Ralroad's Vice President-Engineering Services agrees otherwise, the Town shall provide no less them 48 hours'
notice, excluding weekends and helidays, before discharging any explosives.

2) Any explosives loaded in holes or placed or otherwise readied for discharge on a day shall be discharged on the same
day during daylight hours, cmd ot mutudlly acceptable times.

3) The Town, at its own expense, shall take all precautionary measures and construct all temporary shelters necessary to
guard against demger of damage, destruction or interference orising out of or connected with any blasting or any
tremsportation, handling, storage, security or use of explosives.

4} The Town shall require explosives to be tramsported, handled, stored or ctherwise secured cnd used in a memner
satisfactory to the Railroad and in accordance with locdl, state amd Federal laws, rules and regulations, including, without
limitettion, United States Department of Laboer, Bureau of Laber Standards, Safety emd Health Regulations for Construction,
29 CFR Part 1518, Subpert U -- "Blasting cnd the Use of Explosives®; and Occupcational Safety emd Health Administration
Occupationa Safety cmnd Health Standeards, 29 CFR Part 1910, Subpart H -- "Hazardous Mcaterials”,

h) Qbstructions to View. Except as otherwise specifically provided herein, the Town shall not ecuse or permit the view along the
tracks of the Hailroad to be obstructed, nor place any combustible material on the premises, nor erect amy structures thereon. I
public law or regulation requires control or removal of weeds or vegetation on each side of the Crossing Arec, the Town will
perform such control or removal work without expense to the Railroad or, if the Town may not lawfully perform the control or
removal work, reimburse the Railroad for the cost of performing such control or removal. If the crossing is not equipped with
cutomatic train activeted warning devices with gate arms:

1) The Town shall control or remove weeds and vegetation within and on each side of the Crossing Area so that the view of
approaching moterists to approaching trains is nol obstructed by weeds or vegetation; cnd

2) Insofar as it may lawfully may do so, the Town will not permit non-parties to construct sight obstructing buildings or other
permanent structures on property adjacent to the right-of-way.

i} Excovation. The Town shall neot excavate from existing slopes nor construct new slopes which are excessive and may create
hazerds of slides or falling rock, or impdir or endcmger the clearance between existing or new slopes and the tracks of the
Railroad. The Town shall not do or cause to be done any work which will or may disturb the stability of cmy crea or adversely affect
the Railroad's tracks or facilities. The Town, at its own expense, shall install and maintadn adequate shoring and cribbing for all
excavation and/or trenching performed by the Town in connection with construction, maintencnce or other work. The shoring and
cribbing shall be constructed and maintained with materials cand in a manner approved by the Railroad's Vice President-
Engineering Services to withstand dll stresses likely to be encountered, including any stresses resulting from vibrations caused
by the Railroad's operctions in the vicinity.

i) Drdnage. The Town, at the Town's own expense, shall provide and maintain suitable facilities for draining the highway and
its cppurtencmees, and shall not suffer or permit drainage water therefrom to flow or collect upon property of the Radlroad. The
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Town, at the Town's own expense, shall provide adecquate passageway for the waters of any streams, bodies of water and drainage
facilities (either natural or cxtificial, cnd including wetter from the Railroad's culvert and drainage facilities), so that said weters may
not, because of any facilities or work of the Town, be impeded, obstructed, diverted or caused to back up, overflow or dernage the
property of the Railroad or any part thereod, or property of others. The Town shall not obsiruct or interfere with existing ditches or

drainage facilities.

k} Notice. Before commencing cmy work, the Town shall provide 48 hours prior notice (excluding weekends and holidays) to the
Railroad's Manager-Track Maintencmce.

1) FEber Optic Cables. Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic cable
systems is of extreme importence since any break could disrupt service to users resulting in business interruption cmd loss of
revenue and profits. Town shall telephone the Railroad ot 1-800-338-9193 (o 24-hour number) to determine if fiber optic cable is
buried cnywhere on the Railroad's premises to be used by the Town. If it is, Town will telephone the telecommunications
companyl(ies} involved, crramge for a cable locator, and moke arrangements for relocation or other protection of the fiber optic

cable prior to beginning any work on the Railroad's premises.

SECTION 9-  INTERMM WARNING DEVICES

If at anytime it is determined by a competent authority, by the Town, or by agreement between the parties, thet new or
improved train activated warning devices should be installed at the Crossing Arec, the Town shall install adequate temporary
warning devices or signs and impose appropriate vehicular control measures to protect the motoring public until the new or
improved devices have been installed.

SECTION 10- OTHER RALROADS

All protective and indemnifying provisions of this Agreement shall inure to the benefit of the Railroad cnd cny other railroad
company lawiully using the Railroad's property or facilities.

SECTION !1- REMEDIES FOR BREACH OR NONUSE

a) I the Town shall fail, refuse or neglact to perform and abide by the terms of this Agreement, the Railroad, in addition to any
other rights and remedies, may perform cny work which in the judgment of the Railroad is necessary to place the highway cnd
appurtenances in such condition as will not menace, endcnger or interfere with the Railroad's facilities or operations or jeopardize
the Railroad's employees; cnd the Town will reimburse the Railroad for the expenses thereof.

b) Nonuse by the Town of the Crossing Area for public roadway purposes continuing ot any time for a period of eighteen (18)
months shell, at the option of the Redlroad, work o termination of this Agreement and of all rights of the Town hereunder.

¢) The Town will surrender peaceable possession of the Crossing Area upon terminction of this Agreement. Termination of this
Agreement shall not affect any rights, obligations or liabilities of the parties, accrued or otherwise, which may have arisen prior

to termination.

SECTION 12- MODIFICATICON - ENTIRE AGREEMENT

No waiver, modification or amendment of this agreement shall be of any force or effect unless made in writing, signed by the
Town and the Railroad and specifying with particularity the nature and extent of such wadver, modification or amendment. Any
waiver by the Railroad of any default by the Town shall not affect or impair emy right erising from cny subsequent default. This
Agreement and Exhibits attached hereto and made a part hereof constitute the entire understanding between the Town and the
Radlroad and cancel and supersede any prior negetiations, understandings or agreements, whether written or oral, with respect

to the work or cny part thereof.

SECTION 13- ASSIGNMENT; SUCCESSORS AND ASSIGNS

This Agreement shall not be assigned without the written consent of the Railroad. Subject hereto, this Agreement shall be
binding upon cnd inure to the benefit of the parties hereto cmd their successors and assigns.
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EXHIBIT B-1

Public Road
Insuremee Requirements

The Town and/or its Contractor/Subconiractor shall, at its own and/or its Contractor's/Subcontractor's scle cost cmd expense,
procure the follewing kinds of insurence and promptly pay when due all premiums for that insurence. The Rdalroad Protective
Insurance described in Paragraph D below only needs to be obtained cmd kept in force during the duration of construction er majer
reconstruction of the highway located on the Premises. The other insuramce coverage described in Paragraphs A, B and C below
shall be kept in force by the Town during the life of this Agreement.

A, General Public Liahility insurcmee providing bodily injury, including death, persondl injury end property damage coverage
with a combined single limit of at least $2,000,000 each occurrence or claim and a general aggregate limit of at least
$4,000,000. This insurance shall provide Broad Form Contractual Licdility covering the indemnity provisions contained in this
Agreement, Underground Hazord, Broad Form Property Damage, o wadver of governmentad imrmunity (ISO Form GL 24 14 or
equivalent), severability of interests and nemme Railroad as cn additiond insured with respect to all liabilities arising cut of
Town's obligation to Radlroad in the Agreement. If coverage is purchased on a "claims made” basis it shall provide for ot least
a three (3) yeor extended reporting or discovery period, which shall be invoked should insurance covering the time period of
this Agreement be cancelled.

B. Automobile Public Liability insurance providing bodily injury and property damage with a combined single limit of at least
$2,000,000 each occurrence or claim. This insurance shall provide contractual liability by endorsement ISO Form CA 00 25
or equivalent covering all motor vehicles including hired and non-owned, mobile equipment to the extent it may be excluded
from generdl liakility insurance, severability of interests emd nome Radlroad as ¢m additiond insured with respect to all
lictbilities arising out of Town's obligation to Radlroad in the Agreement.

C. Worker's Compensation insurcnce covering the statutory liability as determined by the compensation laws of the state(s)
affected by this Agreement and Employers’ Liability with « limit of at least $1,000,000. Also complionce with all laws of stetes
which recpuire participation in their state workers' compensation fund.

D. Rdilroad Protective Lichility insurcmnce naming Ralroad as insured with o combined single limit of $2,000,000 per occurrence
with a $6,000,000 aggregate. The policy form shall be AAR-AASHTO with broad form coverage for "Physical Damage to
Property" (ISO Form GL 00 30) or as revised ISO-RIMA (Form CG 00 35) and include pollution arising out of fuels and lubricents
brought to the job site (IS0 Form CG 2831 er equivalent). If the Lloyd's Londen policy form is used, limits shall be $3,000,000
per occurrence with a $9,000,000 aggregate and the Extended Claims Made Date shall be determined by adding the length
of the original policy period plus one year to the policy expiration date.

The Town and/or its Contractor(s)/Subconiracier{s) hereby waive their right of subrogation, as respects the above insurance
policy{ies), against Ralroad for poayments made to or on behalf of employees of Town or its agents or its
Contractor{s)/Subcontractor(s) and for loss of their owned cr leased property or property under their care, custody and control
while on or neor Railroad's right-of-way or ether real property. Town's and/or its Contractor's/Subcontracter's insurance shall be
primery with respect to any insurance coarried by Railroad.

Town and/or its Contractor{s)/Subcontractor(s) shall furnish to Railroad certificate(s) of insurance evidencing the required
coverage and endorsement(s) and upon request a certified duplicate original of cny of those policies. The insurance company(ies)
issuing such pelicy(ies) shall notify Railroad in writing of any material alteration including any chemge in the retroactive date in
any "cladms-made" policies or substemtial reduction of aggregate limits, if such limits apply, or cancellation thereof at least thirty
{30) days prior thereto.

The insurcmce policy(ies) shall be written by a reputable insurance compeany or compamies acceptable to Rallroad or with a
current Best's Insurance Guide Rating of B and Class VI or better. Such insuramnce company shall be authorized to tremsact

business in the state(s) alfected by this Agreement.
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UNION PACIFIC RAILROAD COMPANY

Real Estate Department

R. D. Uhrich J. L. Hawkins
Assistant Vice President General Direclor - Real Estate Cperations
J. A. Anthony M. E. Heenan
Director - Contracts Director - Real Estate Operations
D. D. Brown D. H. Lightwine
Director - Real Estate Director - Real Estate
. W. Case T. K. Love
" 4 1600 Farnam Street Director - Real Eslate

General Director - Special Properties
J. P Gade

Omaha, Nebraska 68102

Director - Facility Management

W December 17, 2001

Fax: (402} 997-3601

Folder No. 1976-54

To the Contractor:

o
Before Union Pacific Railroad can permit you to perform work on its property for the construction of w6 new at-grade
public road crossiny;'it will be necessary to complete two originals of the enclosed Right of Entry Agreement as follows:

L. Fill in the complete legal name of the contractor in the space provided on Page 1 of the Contfractor's Right of Entry
Agreement. If a corporation, give the state of incorporation. If a partnership, give the names of all partners.

2. Fill in the date construction will begin and be completed in Article 5, Paragraph A.

3. Fill in the name of the contractor in the space provided in the signature block at the end of the Contractor's Right of
Entry Apreement. If the contractor is a corporation, the person signing on its behalf must be an elected corporate officer.

4, Return all copies of the Contractor's Right of Eniry Agreement together with your Certificate of Insurance as required
in Exhibit B-1, in the attached, self-addressed envelope.

5. Check made payable to the Union Pacific Railroad Company in the amount of $500.00. If you require formal billing,

you may consider this letter as a formal bill. In compliance with the Internal Revenue Services' new policy regarding
their Form 1099, I certify that 13-6400825 is the Railroad Company’s correct Federal Taxpayer [dentification Number
and that Union Pacific Railroad Company is doing business as a corporation.

After approval of the Right of Entry Agreement and insurance certificate, one fully executed counterpart of the

agreement will be returned to you. In no event should you begin work until you have received your counterpart of the fully
executed agreement.

Under Exhibit B-1 of the enclosed Contractor’s Right of Entry, you are required to procure Railroad Protective Liability

Insurance (RPLI) for the duration of this project. As a service to you, Union Pacific is making this coverage available to you.
You are not required to purchase this coverage from the Railroad and are encouraged to shop the market for the best available
1ate. If you decide; however, that acquiring this coverage from the Railroad is of benefit to you, simply complete contact Ms.
Nancy Savage at 402-271-2215.

If you have any questions concemning the agreement, please contact me at (402) 271-3620. Have a safe day!

Sincerely,

PAUL G. FARRELL
MANAGER CONTRACTS
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CONTRACTOR’S RIGHT OF ENTRY AGREEMENT

THIS AGREEMENT is made and entered into as of the day of 200,
by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporation to be addressed at
1416 Dodge Street, WP001, Omaha, Nebraska 68179 (hereinafter the "Railroad"), and

a(n) (hereinafier the "Town's Contractor'"). PI
I act
RECITALS: Lawd et
/N
By agreement dated / , the Railroad granted the Pown of Addisen (hereinafter
"Licensee") the right to construct fwd new at-grade public road crossing?‘ for on the property of the

Railroad at Milepost 598.3, on the Dal-Nor Branch, at or near Addison, Dallas County, Texas.

[/ 5
The Town's Contractor has been employed by the Licensee to construct tw new at-grade public road crossing!'/

for ArapsheRead (hereinafter referred to as the "work") and has requested the Railroad to permit it to perform the work
on Railroad property, to which the Railroad is agreeable, subject to the following terms and conditions.

AGREEMENT:
IT IS MUTUALLY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

ARTICLE 1- DEFINITION OF CONTRACTOR

For purposes of this agreement, all references in this agreement to the Town's Contractor shall include the
Town’s Contractor’s contractors, subcontractors, officers, agents and employees, and others acting under its or their

authority.

ARTICLE2 - RIGHT GRANTED; PURPOSE

The Railroad hereby grants to the Town's Contractor the right, during the term hereinafter stated and upon and
subject to each and all of the terms, provisions and conditions herein contained, to enter upon and have ingress to and
egress from the portion of the Railroad's property at Mile Post 598.3 on the Railroad's Dal-Nor Branch at or near
Addison, TX,, for the purpose of constructing two new at-grade public road crossings heréinabove described. The right
herein granted to Town's Contractor is limited to those portions of the Railroad's property specifically described herein,
or designated by the Railroad representative named in Article 4.

ARTICLE3 - TERMS AND CONDPITIONS CONTAINED IN EXHIBITS B AND B-1

The terms and conditions contained in Exhibits B and B-1, hereto attached, are hereby made a part of this
agreement.

ARTICLE 4- ALL EXPENSES TO BE BORNE BY CONTRACTOR; RAIL.ROAD REPRESENTATIVE

The Town's Contractor shall bear any and all costs and expenses associated with any work performed by the
Town’s Contractor, or any costs or expenses incurred by the Railroad relating to this agreement. Al work performed
by Town's Contractor on Railroad's property shall be performed in a manner satisfactory to the respective local
Superintendent of Transportation Services of the Railroad or his authorized representative (hereinafter the Railroad

Representative).
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ARTICLES5- TERM; TERMINATION

a). The grant of right herein made to Town's Contractor shall commence on , and
continue until , unless sooner terminated as herein provided, or at such time as Town's
Confractor has completed its work on Railroad's property, whichever is earlier. Town's Contractor agrees to notify the
Railroad Representative in writing when it has completed its work on Railroad property.

b). This apreement may be terminated by either party on ten (10) days written notice to the other party.

ARTICLE6-  CERTIFICATE OF INSURANCE

a). Before commencing any work, the Town's Contractor will provide the Railroad with a Certificate issued by
its insurance carrier providing the insurance coverage required pursuant to Exhibit B-1 of this agreement in a policy
which contains the following type of endorsement:

Union Pacific Railroad Company is named as additional insured with respect to all liabilities arising
out of Insured's, as Town's Contractor, performance of any work on the property of the Railroad.

b). Town's Coniractor warrants that this agreement has been thoroughly reviewed by its insurance
agent(s)/broker(s) and that said agent(s)/broker(s) has been instructed to procure insurance coverage and an endorsement
as required herein.

c). All insurance correspondence shall be directed to:

Union Pacific Railroad Company
Real Estate Department
1416 Dodge Street, WP001
Omaha, Nebraska 68179-1100
Folder No. 1976-54

ARTICLE7 - PROTECTION OF FIBER OPTIC CABLE SYSTEMS

Fiber optic cable systems may be buried on Railroad's property. Protection of the fiber optic cable systeras is
of exfreme importance since any break could disrupt service to users resulting in business interruption and loss of
revenue and profits. Prior to begmning any work, the Town's Contractor shall telephone the Railroad at 1-800-336-9193
{a 24-hour number) to determine if fiber optic cable is buried anywhere on the property set forth herein. If it is, the
Town's Contractor shall also comply with and be subject to the provisions contained in Section 6 of Exhibit A.

ARTICLE 8 - ENFORCEABILITY; CHOICE OF LAW; CHOICE OF FORUM

Litigation arising out of or connected with this agreement may be instituted and maintained in the courts of
the states of Nebraska and Texas, and the parties consent to jurisdiction over their person and over the subject matter
of any such litigation, in those courts, and consent to service of process issued by such courts.

ARTICLE S - ADMINISTRATIVE FEE

Applicant shall pay to the Railroad FIVE HUNDRED DOLLARS (3500.00) as reimbursement for clerical,
administrative and handling expense in connection with the processing of this Agreement.

ARTICLE 10 - SPECIAL PROVISIONS

None.
N WITNESS WHEREQF, the parties hereto have executed this agreement in duplicate as the date first herein

written.
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By
Title:
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RATILROAD WORK TO BE PERFORMED:

1. Flagging.

EXHIBIT “A”

UNION PACIFIC RATLROAD COMPANY
DALLAS GARLAND & NORTHEASTERN RAILROAD
Qld Fort Worth Branch
Mile Post 598.3
GPS: N 32° 57.436°, W 96° 45.909°
Addison Jct., Dallas Co., TX.

Hlustrative print showing location of proposed public road crossing
extension construction project with the

TOWN OF ADDISON, TEXAS.

Folder No. 1976-54 Date: December [7, 2001

WARNING

TN ALL OCCASIONS, U.F. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN
ADVANCE OF ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OFTIC
CABLE. PHONE: |-(800) 336-9153
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EXHIBIT B |
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT ES D_/r\ )

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A The Contracter agrees to notify the Railroad Representative at least ten (10) working days in advance of Contractor
commencing its work and at least ten (10) working days in advencee of proposed performence of any work by the Contractor in
which cny person or equipment will be within twenty-five (25) feet of any track, or will be near enough to any track that cny
equipment extension (such as, but not limited to, a crame boom) will reach to within twenty-five (25) feet of amy track. No work of
cny kind shall be performed, and no person, equipment, machinery, tool(s), material(s), vehicle(s), or thing(s) shall be located,
operated, placed, or stored within twenty-five (25) feet of cny of Radlroad's track{s) at coy time, for any reason, unless cnd until a
Railroad flagmem is provided to watch for trains. Upon receipt of such ten (10)-day notice, the Railroad Representative will
determine and inform the Contractor whether o flagman need be present end whether the Contractor need implement cny special
protective or safety measures. If flagging or other special protective or safety mecasures are performed by the Railroad, such
services will be provided at Contractor's expense with the understomding that if the Railroad provides cmy flagging or other
services, the Contractor shall not ke relieved of any of its responsibilities or liabilities set forth herein. Contractor shall promptly
pay to Railroad all charges connected with such services within thirty (30) days ofter presentation of a bill.

B. The rate of pay per hour for each man will be the prevailing hourly rate in effect for an eight hour day for the class of men
used during regularly assigned hours cmd overtime in accordance with Labor Agreements and Schedules in effect ot the time the
work is performed. In addition to the cost of such labor, a composite charge for vacation, heoliday, health and welfare,
supplemental sickness, Railroad Retirement and unemployment compensation, supplemental pension, Employees Liability end
Property Damage end Administration will be included, computed on actual payroll. The composite charge will be the prevailing
composite chearge in effect on the day of execution of this agreement. One and one-half times the current hourly rate is padd for
overtlime, Saturdays and Sundays; two and cne-half times current hourly rate for holidays. Wage rates are subject to change, ot
any time, by law or by agreement between the Redlroad and its employees, and may be retroactive as a result of negotiations or
a ruling of an cuthorized Governmental Agency. Additional charges on labor are also subject to change. If the wage rate or
additional charges are chemged, the Contractor shall pay on the basis of the new rates and charges.

C. Reimbursement to the Railroad will be required covering the full eight hour day during which any flagman is furnished,
unless he can be assigned to other Radilroad work during a portion of such day, in which event reimbursement will not be required
for the portion of the day during which the flogman is engaged in other Radlroad work. Reimbursement will also be required for
any day not actually worked by said flagman following his assignment to work on the project for which the Railroad is required
to pay the flagmen cnd which could not reasonably be avoided by the Radlroad by assignment of such flagman to other work , even
though the Contractor may not ke working during such time. When it becomes necesscary for the Railroad to bulletin emd assign
cn employee to a flagging position in compliance with union collective bargaining cagreements, the Contractor must provide the
Radlread o minimum of five (5) days notice prior to the cessation of the need for a flagman. If five (5)-days notice of cessation is
not given, the Contractor will still be required to pay flagging charges for the five (5)-day notice period required by union agreement
to be given to the employee, even though flagging is not required for that period. An additional ten {10) days notice must then be
given to the Railroad if flagging service are needed again after such five day cessation notice has been given Railroad.

Section 2. LIMITATION AND SUBORDINATION OF RIGHTS GRANTED

A The foregoing gramt of right is subject and subordinete to the prior and continuing right cnd obligation of the Radlroad to
use and maintain its entire property including the right cmd power of the Railroad to construct, maintain, repdir, renew, use,
operate, change, modify or relocate railroad tracks, roadways, signal, cormmunication, fiber optics, or other wirelines, pipelines
omd other facilities upon, along or across any or ol parts of its property, all or any of which mery be freely done at any time or times
by the Railroad without liahility to the Contractor or to any other party for compensation or damages.

B. The foregoing grant is also subject to all outstomding superior rights {including those in favor of licensees and lessees of
the Radlroad's property, cnd cthers) and the right of the Radlroad to renew cnd extend the same, and is made without covenant of

title or for quiet enjoyment.

Section 3. NO INTERFERENCE WITH OPERATIONS OF RATIROAD AND ITS TENANTS.
A The Contractor shall conduct its operations so as not to interfere with the continuous and uninterrupted use and operation

of the railroad tracks and property of the Radlroad, including without limitation, the operations of the Railroad's lessees, licensees
or others, unless specifically authorized in advemee by the Railroad Representative. Nothing shall be done or permitted to be done
by the Contractor at any time that would in cny manner impair the scdety of such operations. When not in use, Contractor's

HADATA\Favorites\Public Road Crossing Agresments\1976-54 chge 1 Exhibit B
City ol Addison, TX - Arapahoa Rd.doc



Coniractor's ROE ExB 7/30/01
Form Approved, AVP-Law
machinery and materials shall be kept at least {ifty (50) feet from the centerline of the Railroad's nearest track, emd there shall be

n. vehicular crossings of Radlroads tracks except at existing open public crossings.

B. Operations of the Railroad and work performed by the Railroad personnel end delays in the work to be performed by the
Coniractor caused by such railroad operations end work are expected by the Contractor, cnd Contractor agrees that the Radlroad
shadl have no liability to Contractor, its subcontractors or cny other person or entity for any such delays.  The Contractor shall
coordinate its activities with those of the Railroad end third perties so as to avoid interference with railroad operations. The safe
operation of the Railroad takes precedence over any work to be performed by the Contractor.

Section 4. LIENS.

The Contractor shall pay in full all persons who perform laber or provide materials for the work to be performed by
Contractor. The Contractor shall not crecte, permit or suffer cmy mechanic's or materialmen's liens of any kind or nature to be
created or enforced against any property of the Radlroad for cny such work performed. The Contractor shall indemnify and hold
harmless the Railroad from and against any and all liens, claims, demands, costs or expenses of whatsoever nature in any way
connected with or growing out of such work done, labor perfarmed, or meterials furnished. If the Contractor fadls to promptly cause
any lien to be released of record, the Railroad may, at its election, discharge the lien or claim of lien at Contractor's expense.

Section 3. PROTECTION OF FIBER OPTIC CABLE SYSTEMS.

A Fiber optic cable systems may be buried on the Ralroad's property. Protection of the fiber optic cable systems is of
extreme imporiance since any breck could disrupt service to users resulting in business interruption and loss of revenue cnd
profits. Contracter shall telephone the Railroad during normad business hours (7:00 aum. to 9:00 p.m. Central Time, Monday through
Friday, except holidays) at 1-800-336-9193 (also a 24-hour, 7-day number for emergency calls) to determine if fiber optic cable is
buried anywhere on the Radlroad's premises to be used by the Contractor. If it is, Contractor will telephone the telecommunications
company(ies) involved, make curemgements for a cable locator and, if applicable, for relocation or other protection of the fiber optic
cable. The Contractor shall not commence coy work until all such protection or relocation (if applicable) has been accomplished.

B. In addition to other indemnity provisions in this Agreement, the Contractor shall indemnify, defend and hold the Railroad
harmless from and ageainst all costs, liability ond expense whatsoever (including, without limitction, attorneys' fees, court costs and
expenses) arising out of any act or omission of the Contractor, its contractor, agents emd/or employees, that causes or contributes
to (1) any damage to or destruction of cny telecommunications system on Radiroad's property, and/or (2) any injury to or decth of
cny person employed by or on behalf of cny telecommunications company, and/or its contractor, agents and/or employees, on
Radlroad's property. Contractor shall not have or seek recourse against Radlroad for any ¢laim or cause of action for alleged loss
of profits or revenue or loss of service or other consecquential darmage to a telecommunication company using Railroad's property
or o customer or user of services of the fiber optic cable on Railroad's property.

Section 6. PERMITS - COMPLIANCE WITH LAWS.

In the prosecution of the work covered by this agreement, the Contractor shall secure ary emd all necessory permits and
shall comply with all applicable federdl, state and local laws, regulations end enactments affecting the work including, without
limitetion, all applicable Federal Railroad Administration reguleations.

Section 7. SAFETY.

A Sdfety of personnel, property, rail operations and the public is of paramount importcnce in the prosecution of the work
performed by the Contractor. The Contractor shall be responsible for initiating, maintaining cnd supervising all safety, operations
and prograrns in connection with the work. The Contractor shall at o minimum comply with the Railroad's sadety stemdords listed
in Exhibit D, hereto attached, to ensure uniformity with the safety stomdards followed by the Railroad's own forces. As a part of the
Contractor's safety responsibilities, the Contractor shall notify the Railroad if the Contractor determines that any of the Radlroad's
salety standards are contrary to good sadety practices. The Contractor shall furnish copies of Exhibit D to each of its employees

before they enter on the job site.

B. Without limitation of the provisions of paragraph A above, the Contractor shall keep the job site free from sadety and health
hazards ond ensure that its employees are competent and adequately trained in all safety and hecalth aspects of the job.

C. The Contractor shall have proper first aid supplies available on the job site so thet prompt first aid services may be
provided fo any person injured on the job site. The Contractor shall prompitly notify the Railroad of any U.S. Occupational Safety
and Hedlth Administration reportable injuries. The Contractor shall have a nondelegable duty to control its employees while they
are on the job site or any other property of the Railroad, cnd to be certein they do not use, be under the influence of, or have in their
possession any alcoholic beverage, drug or other substemce that may inhibit the sade performance of any work.

HADATAFavorites\Public Road Crossing Agreaments\1976-54 Page 2 Exhibit B
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D. I and when requested by the Redlroad, the Contractor shall deliver to the Railroad a copy of the Contractor's safety plem

fc. conducting the work (the "Safety Plan"). Railroad shall have the right, but not the obligetion, to require the Contractor to correct
any deficiencies in the Safety Plem. The terms of this agreement shall control if there are any inconsistencies between this

agreement and the Safety Plan.
Section 8, INDEMNITY.

A To the extent not prohibited by applicable staiute, the Contractor shall indemnify, defend and hold harmless the Railroad,
its cdfilictes, and its and their officers, agents and employees ("Indemnified Parties") from and against any end all loss, damage,
injury, liability, cledm, demand, cost or expense {including, without limitation, attorney's, consultant's and expert's fees, and court
costs), fine or penalty (collectively, "Loss") incurred by cny person (including, without limitation, any Indemnified Party, the
Contractor, or cny employee of the Contractor or of any Indemnified Party) arising out of or in any manner connected with (i) any
work performed by the Contracter, or {ii) emy act or omission of the Contracior, its officers, agents or employees, or (i) cny breach

of this agreement by the Contractor.

B. The right to indemnity under this Section 8 shall accrue upon occurrence of the event giving rise to the Loss, emd shall
apply regardless of any negligence or strict liehility of any Indemnified Party, except where the Loss is caused by the sole active
negligence of cn Indermnified Party as established by the final judgment of a court of competent jurisdiction. The scle active
negligence of any Indemnified Party shall not bar the recovery of cny other Indemnified Party.

C. The Contractor expressly and specifically assumes potential liability under this Section 8 for claims or actions brought
by the Contractor's own employees. The Contractor waives cny immunity it may have under worker's compensation or industrial
insurance acts to indemnify the Railroad under this Section 8. Contractor acknowledges that this waiver was mutudlly negotiated

by the parties hereto,

D. No court or jury findings in ¢y employee's suit pursuant to any worker's compensation act or the Federal Employers'
Liability Act against a party to this agreement may be relied upon or used by the Contractor in any attempt to assert liability agednst

the Railroad.

E. The provisions of this Section 8 shall survive the completion of any werk performed by the Contractor or the termination
or expiration of this agreement. In no event shall this Section 8 or cmy other provision of this agreement be deemed to limit cmy
liability the Contractor may have to cmy Indemnified Party by statute or under commeoen low.

Section 9. RESTORATION OF PROPERTY.

In the event the Railroad authorizes the Contractor to take down cny fence of the Railroad or in emy memner move or
disturb any of the other property of the Railroad in connection with the work to be performed by Contracter, then in that event the
Contracter shadl, as soon as possible and at Contractor's sole expense, restore such fence and other property to the same condition
as the same were in before such fence was taken down or such other property was moved or disturbed. The Contractor shall
remove all of Contractor's tools, equipment, rubbish and other materials from Railroad's property promptly upon completion of
the work, restoring Railroad's property to the scme state and condition as when Contractor entered thereon.

Section 10. WAIVER OF DEFAULT.

Waiver by the Ralroad of any breach or defoult of any condition, covenant or agreement herein contained to be kept,
observed and performed by the Contractor shall in no weay impair the right of the Railroad to avddl itself of any remedy for cmy
subsequent breach or default.

Section 11. MODIFICATION - ENTIRE AGREEMENT.

No modification of this agreement shall be effective unless made in writing and signed by the Contractor and the Railroad.
This agreement and the exhibits attached herete and made a port hereof constitute the entire understemding between the
Contractor and the Railroad and cancel and supersede cmy pricr negotiations, understondings or agreements, whether written
or oral, with respect to the work to be performed by the Contractor.

Section 12. ASSIGNMENT - SUBCONTRACTING.

The Contractor shall not assign or subcontract this agreement, or any interest therein, without the written consent of the
Railroad. The Contractor shall be responsible for the acts and omissions of all subcontracters, emd shall require all subcontractors
to maintain the insurance coverage required to be maintained by the Contractor as provided in this agreement, and to indemnify
the Contractor and the Railroad to the same extent as the Railroad is indemnified by the Contractor under this agreement.

HADATA\Favoritas\Publie Rood Crossing Agreementsi1976-54 Page 3 . Exhibit B
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EXHIBIT C

TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

Union Pacilic Railroad Compeany
Insuramce Provisions For
Contractor's Right of Entry Agreement

Contractor shall, at its sole cost and expense, procure cmd maintain during the life of this Agreement the following insurcmce

coverage:

A Commercial General Liability insurcmee. This insuremce shalt contain broad form contractuad liahility with a single limit

of at least $5,000,000 each occurrence or claim ond cn aggregate limit of at least $10,000,000. Coverage must be
purchased on a post 1998 ISO or equivalent form, including but not limited to coverage for the following:

Bodily injury including death and personal injury

Property damage

Fire legal liability (Not iess than the replacement value of the portion of the premises occupied)
Products end completed operations

The policy shall also contain the following endorsements which shall be indicated on the certificate of insuramce:

"For purposes of this insurance, Union Pacific Railroad payments releted to the Federal Employers Liability Act or a
Union Pacific Wage Continuation Program or similar progrems are deemed not to be either payments made or
obligations assumed under any Workers Compensation, disability benelits, or unemployment compensation law or
similar law."

The exclusions for railroads {except where the Job site is more than fifty feet (50" from any railroad including but not
limited to tracks, bridges, trestles, roadbeds, terminals, underpasses or crossings), end explosion, collapse and
underground hazord shall be removed.

Coverage for Contracior’s (and Railroad’s) employees shall not be excluded

Waiver of subrogation

B. Business Automobile Coverage insurance. This insurcnce shall contain a combined single limit of at least $5,000,000 per

occurrence or claim, including but not limited to coverage for the following:
Bedily injury and property damage
Any omd all motor vehicles including owned, hired and non-owned

The policy shall also contain the following endorsements which shall be indicated on the certificate of insurance:

"For purposes of this insurance, Union Pacific Railroad payments related to the Federal Employers Liability Act or a
Union Pacific Wage Continuation Program or similar progremns are deemed not to be either payments made or
obligations assumed under cny Workers Compensation, disability benefits, or unemployment compensation law or
similar law?

The exclusions for railroads (except where the Job site is more them fifty feet (30 from any railroad including but not
limited to tracks, bridges, trestles, roadbeds, terminals, underpasses or crossings), cmd explosion, collapse and
underground hazard shall be removed.

Motor Cerrier Act Endorsement- Hazoardous materials clecm up (MCS-30) if required by law.

C. Workers Compensation and Employers Liability insurance including but not limited to:

Contractor's statutory liability under the workers' compensation laws of the state(s) adfected by this Agreement
Employers' Liability (Port B) with limits of ot least _

$500,000 each accident, $500,000 disease policy limit

$500,000 each employee

If Workers Compensation insurcnce will not cover the liability of Contractor in states that require participation in state
workers' compensation fund, Contractor shall comply with the laws of such states. If Contractor is self-insured, evidence

HADATA\Faverites\Public Road Crossing Agreements\1976-54 Page 1 of 2 Exhibit C
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of state approval must be provided along with evidence of excess workers compensation coverage. Coverage shall
include liability arising out of the U, S. Longshoremen’s and Harbor Workers' Act, the Jones Act, and the Outer Continental

Shelf Lemd Act, if applicable.

The policy shall also contain the following endorsement which shall be indicated on the certificate of insuramce:
s Alternaie Employer Endorsement

Umbrella or Excess Policies In the event Contractor uiilizes Umbrella or excess policies, these policies shall "follow form”
omd afford no less coverage tham the primary policy.

Railroad Protective Liability insuramice naming enly the Redlroad as the insured with o combined single limit of $2,000,000
per occurrence with a $6,000,000 aggregate. The policy shall be broad form coverage for "Physical Damage to Property”
(ISO Form CG 00 35 07 98 or equivalent). A binder stating the policy is in place must be submitted to the Radlroad until
the original policy is forwarded to the Radlrocd.

Other Requirements

F.

G.

Punitive domage exclusion must be deleted, which deletion shall be indicated on the certificate of insurance.

Contractor agrees to weive its right of recovery, and its insurers, through policy endorsement, agree to waive their right
of subrogetion against Railroad. Confractor further waives its right of recovery, and its insurers also woive their right of
subrogation against Railread for loss of its owned or leased property or property under its care, custody end control.
Contractor's insurcnce shall be primary with respect to cmy insurance ccrried by Railroad. AN waivers of subrogation shail

be indicated on the certificate of insurcmce.

All policylies) required above (excluding Workers Compensation) shall provide severability of interests cnd shall name
Railroad as an additional insured. Severability of interest cmd naming Railread as additional insured shall be indicated

on the certificate of insurance.

Pricr to commencing the Work, Contractor shall furnish to Railroad original certificate(s) of insurcnce evidencing the
required coverage, endorsements, and amendments. The certificate(s) shall contain a provision that obligates the
insurance company(ies) issuing such policy(ies} te notify Railroad in writing of any cancellation or material alteration.
Upon request from Railroad, o certified duplicate original of any required policy shall be furnished.

Any insurance policy shall be written by a reputable insurance compeny acceptable to Railroad or with a current Best's
Insurcmce Guide Rating of A- and Class VI or better, and authorized to do business in the state(s) in which the service is

to be provided.

Contractor WARRANTS that this Agreement has been thoroughly reviewed by Contractor's insurance agent(si/broker(s),
who have been instructed by Contracter to procure the insurance coverage required by this Agreement end acknowledges
that Contractor's insurance coverage will be primeary.

The fact that insuremce is oblained by Contractor or Railroad on behalf of Contractor shall not be deemed to release or
dirninish the liability of Contractor, including, without limitation, liability under the indemnity provisions of this Agreement.
Dearmages recoverable by Railroad shall not be limited by the cmount of the required insurance coverage.

HADATAFevorites\Public Road Crossing Agreemenisi|976-54 Page 2 of 2 Exhibit C
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EXHIBIT D

TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
MINIMUM SAFETY REQUIREMENTS

The term "employees” as used herein refer to all employees of the Contractor as well as all employees of any subcontractor or
agent of the Contractor.

L Clothing

A All employees of the Contractor will be suitably dressed {o perform their duties safely and in @ meanner that will
not interfere with their vision, hearing, or free use of their hands or feet.

Specifically, the Contractor’s employees must wear:

{i) Waist-length shirts with sleeves.
{ii) Trousers that cover the entire leg. If flare-legged irousers are worn, the trouser bottoms must be tied to

prevent catching.
(i) Footwear that covers their ankles and has a defined heel. Employees working on bridges are required
to wear safety-toed footwear that conforms to the American National Standards Institute (ANSI and FRA

footwecr requirerments.

B. Employees shall not wear boots (other than work boots), sondals, canvas-type shoes, or other shoes that have
thin soles or heels that are higher then normal.

C. Employees must not wear loose or ragged clothing, neckties, finger rings, or other loose jewelry while operating
or working on machinery.
II. Personal Protective Equipment

The Contractor shall require its employees to wear personal protective equipment as specified by Railrcad rules,
regulations, or recommended or requested by the Railrcad Representative.

{i) Heard hat that meets the American National Stomdard (ANSE 289.1 - latest revision. Hard hats should be affixed
with the contractor’s or subcentractor’s company logo or name.
(i) Eye protection that meets Americemn National Stendard (ANSD for occupational cnd educational eye and face

protection, Z87.1 — latest revision. Additional eye protection must be provided to meet specific job situations such
as welding, grinding, etc.

(idi) Hearing proteciion, which affords enough attenuation to give protection from ncise levels that will be occurring
on the job site. Hearing protection, in the form of plugs or mulffs, must be worn when employees are within:

100 feet of a locomotive or roadway/work equipment

15 feet of power operated tools

150 feet of jet blowers or pile drivers

150 feet of retarders in use {(when within 10 feet, employees must wear dual ear protection — plugs and

mufis)

[ ]
{iv) Other types of personal protective equipment, such as respirators, {all protection equipment, cnd face shields,
must be worn as recommended or requested by the Railroad Representctive.,

Im On Track Safety

The Contracter is responsible for complionce with the Federal Railroad Administration’s Roadway Worker Protection
regulations — 49CFR214, Subpart C ond Railroad's On-Track Scalety rules. Under 49CFR214, Subpart C, radlroad
contractors are responsible for the training of their employees on such reguiations. In addition te the instructions
contained in Readway Worker Protection regulations, all employees must:

HADATAFavorites\Publle Read Crossing Agreements\ 976-54 Page 1 of 2 Exhibit D
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(@
(i)

(iii)

Mainkain ¢ distemes of twenty-five (25) feet to any track unless the Railroad Representative is present to authorize
movements.

Wear an orange, reflectorized workwear approved by the Railroad Representative,

Participate in a job briefing that will specify the type of On-Track Sdfety for the type of work being performed.
Contractors must take special note of limits of track authority, which tracks may or may not be fouled, and
clearing the track. The Contractors will also receive special instructions relating to the work zone around
machines and minimum distomces between machines while working or traveling.

V. Equipment

A

1t is the responsibility of the Contractor to ensure that all equipment is in a safe condition to operate. If, in the
opinion of the Rallroad Representative, any of the Contractor’s equipment is unsafe for use, the Contractor shall
remove such equipment from the Railroad's property. In addition, the Contractor must ensure that the operators
of dll equipment are properly trained ond competent in the safe cperation of the equipment. In addition,
operators must be: ‘

] Femmiliar and comply with Railroad's rules on lockoutftagout of equipment.

] Trained in cmd comply with the applicable operating rules if operating cny hy-radil equipment on-track.

] Tredned in emd comply with the applicable cir brake rules if operating emy equipment that moves rail cars
or any other railbound equipment.

All self-propelled equipment must be equipped with « first-aid kit, fire extinquisher, cnd audible back-up warning
device.

Unless otherwise cuthorized by the Railroad Representative, all equipment must be porked a minimum of twenty-
five (25} feet from any track. Before leaving any equipment unattended, the operator must stop the engine and
properly secure the equipment against movement.

Cranes must be equipped with three orange cones that will be used to mark the working area of the crame and
the minimum clearances to overhead powerlines.

V. Generd Sdafety Recuirements

A The Contractor shall ensure that all waste is properly disposed of in accordemce with applicable federal and state
regulations.

B. The Contractor shall ensure that all employees participate in and comply with o job briefing conducted by the
Rdilroad Representative, if applicable. During this briefing, the Radlroad Representative will specify safe work
procedures, {including On-Track Scfety) and the potential hazards of the job. If any employee has any questions
or concerns about the work, the employee must voice them during the job briefing. Additiondl job briefings will
be conducted during the work as conditions, work procedures, or personnel change.

C. All track work performed by the Contractor meets the minirmum safety requirements established by the Federal
Railroad Administration’s Track Safety Standards 49CFR213.

D. All employees comply with the following safety procedures when working around any railroad track:

M Always be on the dlert for moving equipment. Employees must adways expect movement on cny track,
at any time, in either direction.

(i) Do not step or walk on the top of the radl, frog, switches, guard radls, or other track cornponents.

(iii) In passing around the ends of standing cars, engines, rocdway machines or work equipment, leave at
least 20 feet between yourself and the end of the equipment. Do not go between pieces of equipment
of the opening is less than one car length (50 feet).

(iv) Avoid walking or standing on a track unless so quthorized by the employee in charge.

(v} Before stepping over or crossing tracks, look in both directions first.

(vi) Do not sit on, lie under, or cross between cars except as required in the performence of your duties emd
only when track and equipment have been protected against movement.

E. All ernployees must comply with all federal and state regulations concerning workplace scfety.
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Agreement Number

NEW PUBLIC HIGHWAY CROSSING AGREEMENT

LANDMARK PLACE
MILE POST - DAL-NOR BRANCH
ADDISON, DALLAS COUNTY, TEXAS

THIS AGREEMENT, made and entered into as of the day of ,200 , by
and between DALLAS GARLAND & NORTHEASTERN RAILROAD, a Texas corporation
(hereinafier the “DGNO” or “Railroad”), and the TOWN OF ADDISON, TEXAS, a municipal
corporation of the State of Texas to be addressed at PO Box 9010, Addison, TX 75001-9010 (hereinafter
the “Town™).

WITNESSETH:
RECITALS:

The Town desires to undertake as its project the construction of a new at-grade public road
crossings (hereinafter the “Project™).

The Town desires the right to use for the Project that portion of the right-of-way of the Railroad
at MP5__ ., the Dal-Nor Branch (hereinafter the “Crossing Area”) shown and described on the
attached prints dated 2002, marked Exhibit A.

AGREEMENT:
NOW, THEREFORE, it is mutually agreed by and between the parties hereto as follows:

ARTICLE 1 - CROSSING APPROVAL

For and in consideration of the Town’s agreement to perform and abide by the terms of this
Agreement, including Exhibit A, B, and B-1, attached hereto and hereby made a part hereof, DGNO
hereby grants to the Town, the right to establish, construct, maintain, repair, renew, and use a public
highway and right of way at grade over and across the Crossing Area, (together with any and all uses
incidental thereto, including, without limitation, the installation, repair, maintenance, and replacement of
water lines, sanitary sewer lines, drainage, and other utilities typicaily located underground within public
right of way), provided that the DGNO consents in writing to the installation of the above utilities, such
consent to not be unreasonably withheld, together with the right of entry to control and remove from the
DGNO’s right-of-way, on each side of the Crossing Area, weeds and vegetation which may obstruct the
view of motorists approaching the Crossing Area, and to any trains that may be also be approaching the
Crossing Area.

ARTICLE 2 - RAIL OPERATIONS COST

The new crossing will occur in the middle of an existing DGNO rail yard area. The crossing will
eause the railroad to incur increased rail operations and expense. To reduce the increased rail operating
expense, the Town and DGNO acknowledge that occasionally the crossing may be blocked for more than
five (5) minutes during night rail yard movements from 10:00 PM to 5:00 AM. The Town agrees to pay to
DGNO THREE HUNDRED SEVENTY SEVEN THOUSAND DOLLARS ($377,000), the complete
and total compensation for these increased operating costs.

ARTICLE 3 - CERTIFICATE OF INSURANCE

A, Before any work on the Premises begins, the Town {(as defined in Section 8 {(a) of Exhibit B to
this Agreement) will provide DGNO with a Certifieate issued by its insurance carrier providing the



insurance coverage required pursuant to Exhibit B-1 of this Agreement in a policy containing the
following endorsement:

“Union Pacific Railroad Company and Dalias Garland & Northeastern Railroad are named as
additional insured with respect to all liabilities arising out of Insured’s performance of the work
required for the Project.”

B. The Town WARRANTS that this agreement has been thoroughly reviewed by its insurance agent
(s)/broker(s) and that said agents(s)/broker(s) has been instructed to procure insurance coverage and an
endorsement as required herein.

C. All insurance correspondence shall be directed to: ( )

D. The Town may self-insure all or a portion of the insurance coverage required hereunder, subject
to DGNO’s review and approval. However, the Towns contractor/subcontractor (if any) shall obtain and
provide evidence of insurance coverage pursuant to Exhibit B-1 of this agreement.

ARTICLE 4 - IF WORK IS TO BE PERFORMED BY CONTRACTOR

If a contractor is to perform any of the work on the Project (including initial construction and
subsequent relocation or substantial maintenance and repair work), then the Town shall require its
contractor to execute the Railroad’s Contract’s Right of Entry Agreement attached hereto as Exhibit C,
including revisions thereto that DGNO is willing to approve, which approval shall not be unreasonably
withheld, and hereby made a part hereof. Town acknowledges receipt of a copy of the Right of Entry
Agreement and understanding of its terms, provisions, and requirements, and will inform its contractor of
the need to execute the Agreement. Under no circumstances will Town’s contractor be allowed onto the
Railroad’s premises without first executing the Contractor’s Right of Entry Agreement.

ARTICLE 5 - WORK TO BE PERFORMED BY THE RAILROAD

A DGNO may make any and all changes, alterations or relocations, whether temporary or
permanent, and may provide flagging and other protective services and devices, which in DGNO’s
Jjudgment may be or become necessary or expedient within the right-of-way because of the Project,
provided, however, that this right to make such changes, alterations or relocations hall not be a right to
climinate, or unreasonablly interfere with the crossing rights of the Town.

B. The Railroad, shall, at the sole cost and expense of the Town, maintain, repair, and replace the
warning devices installed hereunder: PROVIDED, HOWEVER, that this provision shall not negate
DGNO’s cligibility for any further federal, state or local or other public funds that may become available
for the maintenance of said devices; and PROVIDED, FURTHER, that the cost of repair or replacement
resulting from damage caused by non-parties that is not recoverable by DGNO from the non-parties shall
be borne entirely by the Town.

C. The Town agrees to pay the Dallas Garland & Northeastern Railroad for the work performed and
materials supplied by the Dallas Garland & Northeastern Railroad for the Project.

ARTICLE 7 - EFFECTIVE DATE; TERM

This Agreement shall become effective as of the date first herein written, or the date work
commences on the Project, whichever is earlier, and shall continue in full force and effect until terminated
as herein provided.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in duplicate as
of the date.



DALLAS GARLAND & NORTHEASTERN RAILROAD

By
Title:
ATTEST: TOWN OF ADDISON, TEXAS
By
Title:
Resolution N.:

Pursuant to Resolution/Order Dated:

(Seal)
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> EXHIBIT B

Public Highway Crossing

SECTION 1- CONDITIONS AND COVENANTS

a) The Railroad makes no covenant or warranty of title for quiet possession or against encumbrances. The Town shall not use
or permit use of the Crossing Area for any purposes other them those described in this Agreement. Without limiting the foregoing,
the Town shall not use or permit use of the Crossing Area for railroad purposes, or for gas, oil or gasoline pipe lines. Any lines
constructed on the Railroad's property by or under autherity of the Town for the purpose of conveying electric power or
communications incidental to the Town's use of the property for highway purposes shall be constructed in accordance with
specifications and requirements of the Railroad, emd in such manner as not adversely to afect communication or signal lines of
the Railroad or its licensees now or hereddter located upon said property. No nonparty shall be admitted by the Town to use or
occupy any part of the Railroad's property without the Railroad's written consent. Nott"ﬁng herein shall cbligate the Railroad to give

such consent.

b) UP and the Railroad reserve the right to cross the Crossing Area with such railroad tracks as may be required for its
cenvenience or purposes in such manner as not unreascnably to interfere with its use as a public highway. In the event UP end
the Railroad shall place tracks upon the Crossing Arect, the Town shadll, at its sole cost and expense, modify the highway to conform

with the rcn':l line.

¢} The right hereby gremted is subject to amy existing encumbrances cnd rights (whether public or private), recorded or not, and
also to cmy renewals thereof. Except as authorized pursuant to law or by agreement, the Town shall not damage, destroy or
interfere with the property or rights of nonparties in, upon or relating to the railroad property, unless the Town at its own expense

settles with and obtains releases from such nonparties.

d) The Railroad reserves the right to use and to gremt to others the right to use the Crossing Area for emy purpese not inconsistent
with the right hereby gremted, including, but not by way of limitation, the right to construct, reconstruct, meintain, operate, repair,
alter, renew and replace tracks, railroad facilities and railroad appurtenances on the property; also the right to cross the Crossing
Area with all kinds of equipment in connection with a railroad use. The Railroad further reserves the right to attach signal,
communication or power lines in connection with its railroad use to any highway facilifes located upon the property, provided that
such attachments shall comply with Town's specifications cnd will not interfere with the use of the Crossing Ared.

e) So far as it lawfully may do so, the Town will assume, bear cmd pay all taxes and assessments of whatsoever nature or kind
(whether generdl, local or special) levied or assessed upon or against the Crossing Areq, excepting taxes levied upon and against

the property as a component pert of the Rallroad's operating property.

f) I ony property or rights other than the right hereby gremted are necessary for the construction, maintencmee and use of the
highway and its appurtencances, or for the performance of any work in connection with the Project, the Town will acquire all such

other property and rights at its own expense and without expense to the Railroad.

SECTION2- CONSTRUCTION OF HIGHWAY

a) The Town, at its own expense, will apply for and obtain all public autherity required by law, ordinance, rule or regulation for
the Project, emd will furnish the Railroad upon request with satisfactory evidence that such authority has been obtained.

b) Except os may be otherwise specifically provided herein, the Town, at its own expense, will furnish all necessary labor, material
and equipment, emd shall construct and complete the highway end all eppurtenamces thereof. The appurtenances shall include,
without limitation, all necessary and proper highway warning devices (except those installed by the Railroad within its right-of-way),
cnd dll necessary and proper drainage facilities, guard rails or barriers, and right of way fences between the highway end the
railread tfracks. Upon completion of the Project, the Town shall remove from the Redlroad's property all temporary structures end
false work, emd will leave the Crossing Area in a condition satisfactory to the Redlroad.

¢) The Railroad will receive no ascertainable benefit from the construction of the Project, and, except as may be specifically
provided herein, shall not be required to pay or contribute any part of the cost thereof. If the Project is to be financed in whole or
in part by Federal funds, all construction work by the Town shall be performed, cmd any reimbursement to the Railroad for work
it performs shall be made, in accordance with the applicable Federal acts, regulations, and this Agreement.

d) Al construction work of the Town upon the Railroad's property (including, but not limited to, construction of the highway and

phx.exb Page 1 Exhibit B
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all appurtenances and all related and incidental work) shall be performed and completed in a manner satisfactory to the Vice
President-Engineering Services of the Railroad or his authorized representative and in accordance with detailed plams and
specifications prepared by and at the expense of the Town, and approved in writing by the Railroad's Vice President-Engineering

Services.

e) All construction work of the Town shall be periormed diligently end completed within a reasonable time, and in any event within
three<3) five (5) years from the effective date of this Agreement, or within such further period of time as may be specified in writing
by the Railroad's Vice President-Engineering Services. No part of the Project shall be suspended, discontinued or unduly delayed
without the Railroad's written consent, and subject to such reasonable conditions as the Railroad may specify. It is understood
that the Railroad's tracks at and in the vicinity of the work will be in constant or frequent use during progress of the work and that
movement or stoppage of trains, engines or cars may cause delays in the work of the Town. The Town hereby assumes the risk
of any such delays and agrees that no claims for darnage on account of any delay shall be made against the Railroad.

f} 1 the Project includes construction of a structure over which trains are to be opercted, or for which the Railroad has any
responsibility for maintencnce, the Town shell furnish the Railroad permanent reproducible prints of all design and shop drawings
as soon as possible cfter approval by the Vice President-Engineering Services of thé Railroad or his qutherized representative.
Upon completion of construction, the Town shail furnish the Railroad two sets of "as constructed” prints and, in addition, upon
request of the Vice President-Engineering Services of the Railroad, "as constructed" permanent reproducible prints of all or any

pertion of the structure.

SECTICN 3-  INJURY AND DAMAGE TO PROPERTY

If the Town, in the performance of any work contemplated by this Agreement or by the failure to do or perform cnything for
which the Town is responsible under the provisions of this Agreement, shall injure, damage or destroy any property of the Railroad
or of any other person lawfully occupying or using the property of the Railroad, such property shail be replaced or repaired by the
Town at the Town's own expense, or by the Railroad ot the expense of the Town, cnd to the satisfaction of the Railroad's Vice

President-Engineering Services.

SECTICN4-  PAYMENT FOR WORK BY THE RATROAD COMPANY

a) Bills for work end materials shall be paid by the Town promptly upon receipt thereof. The Railroad will submit to the Town
current bills for flagging and other protective services amd devices during progress of the Project. The Railroad will submit final
billing for flagging and cther protective services within one hundred and twenty (120} days ofter completion of the Project, provided
the Town advises the Radlroad of the commencement of the 120-day peried by giving the Railroad written netification of completion

of the Project.

b) Inconnection with the Crossing Areq, the Railroad may contract for the performence of any of its work by other than railroad
forces. The Railroad shall give reascnable notice to the Town of its intent to work on the Crossing Area, and the Railroad end Town
agree to work tegether to coordinate such work and its effect on the Crossing Area. The Rdilroad shall notify the Town of the
contract price within ninety (90) days after it is awarded. Unless the Railroad's work is to be performed on a fixed price basis, the

Town shall reimburse the Railroad for the amount of the contract.

SECTIONS- MAINTENANCE

) [ the Project involves a grade crossing:

1) The Town shall, at its own sole expense, maintain, repair, and renew, or cause to be maintained, repaired and renewed,
the entire Crossing Areq, except the portions between the track tie ends, which shall be maintained by and at the expense of

the Railroad.

2y I, in the future, the Town elects to have the surfacing material between the track tie ends, or between tracks if there is more
than one railread track across the Crossing Ared, replaced with paving or seme surfacing material other tham timber plemking,
the Railroad, at the Town's expense, shall install such replacement surfacing, and in the future, to the extent repair or
replacement of the surfacing is necessitated by repdir or rehabilitation of the Railroad's tracks through the Crossing Areq, the

Town shall bear the expense of such repairs or replacement.
b) If the Project involves a public highway crossing under the Railroad's tracks:

1) The Town shall, at its own sole expense, maintain, repair, and renew, or cause to be maintained, repaired and renewed,
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the entire substructure of the highway-railroad grade separation structure.

2) The Ralroad shall, at its own scle expense, maintain and repair, or cause to be maintained and repdired, the entire
superstructure of the highway-railroad grade separation structure.

c) If the Project involves a public highway crossing over the Railroad's iracks, the Town shall, at its own sole expense, maintcin,
repair, and renew, or cause to be maintained, repaired, and renewed, the entire highway-railroad grade separation structure.

SECTION6- CHANGES IN GRADE

If at any time the Railroad shall elect, or be required by competent authority to, raise or lower the grade of alt or any portion
of the track or tracks located on the Crossing Area, the Town shall, at its own expense, conform the public highway in the Crossing

Area to conform with the chamge of grade of the trackage.

SECTION 7 - OF WARNING DEVICES ,

T the chemge or rearremgement of any warning device installed hereunder is necessitated for public or Railroad convenience
or on account of improvements for either railroad, highway or both, the parties will apportion the expense incidental therelo
between themselves by negotiation, agreement or by the order of a competent authority before the change or recaremgement is

underiaken. ]

SECTION 8-  SAFETY MEASURES; PROTECTION OF RAILROAD COMPANY OPERATIONS

1t is understood and recognized that safety and continuity of the Railroad's operations and communications are of the utmost
importance; and in order that the same may be adequately safeguarded, protected and assured, and in order that accidents rmery
be prevented and avoided, it is agreed with respect to dll of said work of the Town: that the work will be periormed in a scfe manner

and in conformity with the following stemdards:

a) Definitions. All references in this Agreement to the Town shall include the Town's contractors, subcontractors, officers, agents
and employees, and others acting under its or their quthority; and ol references in this Agreement to work of the Town shall inciude

work both within emd outside of railroad property.

b) Complience With Laws. The Town shall comply with all applicable federdl, state emd local laws, regulations end enactments
alfecting the work. The Town shall use only such metheds as are consistent with safety, both as concerns the Town, the Town's
agents cnd employees, the officers, agents, employees and property of the Railroad and the public in general. The Town (without
limiting the generality of the foregoing) shall comply with dll applicable state and federal occupational sadety and heclth acts and
regulations. All Federal Railroad Administration regulations shall be followed when work is performed on the Railroad's premises.
If any failure by the Town to comply with cmy such laws, regulations, cnd enactments, shall result in any fine, pendlty, cost or
cherge being assessed, imposed or charged against the Railroad, the Town shall reimburse and indemnify the Railroad for any
such fine, penalty, cost, or cherge, including without limitation attorney's fees, court costs and expenses. The Town further agrees
in the event of any such action, upon notice thereof being provided by the Railroad, to defend such action free of cost, charge, or

expense to the Railroad.

c) NolInterderence or Delays. Recognizing that a public street and right-of way will be constructed and used by the Town across
the Crossing Areq, the Town shall not unreasonably do, suffer or permit enything which will or may obstruct, endanger, interfere
with, hinder or delay maintenamce or operation of the Railroad's tracks or facilities, or any communication or signal lines,
installations or cmy appurtenances thereof, or the operations of others lawfully occupying or using the Railroad's property or

facilities.

d) Supervision. The Town, at its own expense, shall adequately police and supervise all work to be performed by the Town, end
shall not inflict injury to persons or darmage to property for the sadety of whom or of which the Railroad may be responsible, or to
property of the Railroad. The responsibility of the Town for safe conduct and adequate policing and supervision of the Project shall
not be lessened or otherwise affected by the Railroad's approval of plans and specifications, or by the Railroad's collaboration in
performeance of amy work, or by the presence at the work site of the Railroad's representatives, or by compliemce by the Town with
any requests or recommendations made by such representatives. If a representative of the Railroad is assigned to the Project,
the Town will give due consideration to suggestions and recornmendations made by such representative for the safety and

protection of the Railroad's property and cperations.

e} Suspension of Work. If at any time the Town's engineers or the Vice President-Engineering Services of the Railroad or their
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respective representatives shall be of the opinion that cmy work of the Town is being or is about to be done or prosecuted withoui
due regard and precaution for safety and security, the Town shall immediately suspend the work until suitable, adequate and

proper protective measures are adopted cmd provided.

) BRemaval of Debris. The Town shall not cause, suffer or permil meterial or debris 1o be deposited or cast upon, or to slide or
fall upen any property or facilities of the Railroad; end any such material and debris shall be promptly remeoved from the Railroad's
property by the Town at the Town's own expense or by the Railroad at the expense of the Town. The Town shdll not cause, suffer
or permit cmy snow to be plowed or cast upon the Radlroad's property during snow removal from the Crossing Area.

g) losives. The Town shall not discharge any explosives on or in the vicinity of the Railroad's property without the prior consent
of the Railroad's Vice President-Engineering Services, which shall not be given if, in the sole discretion of the Railroad's Vice

President-Engineering Services, such discharge would be demgerous or would interfere with the Railroad's property or facilities. *
For the purposes hereof, the 'Vicinity of the Radlroad's property" shall be deemed to be any place on the Railroad's property or in
such close proximity to the Railroad's property that the discharge of explosives could cause injury to the Radlroad's employees or
other persons, or cause damage to or interference with the facilities or operations on the Railroad's property. The Railroad
reserves the right to impose such conditions, restrictions or limitations on the trm-nsp'ortcxtion, handling, storage, security cnd use
of explosives as the Railroad, in the Railroad's sole discretion, may deem to be necesscary, desirable or appropriate. In addition
to any conditions, restrictions or limitations as may be specificaily imposed:

1) Unless the Railroad's Vice President-Engineering Services agrees otherwise, the Town shall pravide no less than 48 hours'
notice, excluding weekends cnd holidays, before discharging any explosives.

2) Any explosives loaded in holes or placed or otherwise readied for discharge on a day shall be discharged on the same
day during daylight hours, cmd ot mutually acceptable times.

. 3) The Town, at its own expense, shall take dall precautionary measures cnd construct all temporary shelters necesseary to
guard against danger of damage, destruction or interference arising out of or connected with any blasting or cny

transportation, hemdling, storage, security or use of explosives.

4) The Town shall require explosives to be transported, handled, stored or otherwise secured cmd used in a monner
satisfactory to the Railroad and in accordance with local, state and Federal laws, rules and regulations, including, without
limitation, United States Department of Labor, Bureau of Labor Stemdeards, Safety cnd Health Requlations for Construction,
29 CFR Part 1518, Subpart U -- “Blasting cnd the Use of Explosives”; cnd Occupationat Safety and Health Administreation
Occupational Safety and Hecdth Standards, 29 CFR Part 1910, Subpart H — "Heazardous Materials™.

h) Obstructions to View. Except as otherwise specifically provided herein, the Town shail not cause or permit the view along the
tracks of the Railroad to be obstructed, nor place any combustible material on the premises, nor erect any structures thereon, If
public law or regulation requires control or removal of weeds or vegetation ori each side of the Crossing Areq, the Town will
perform such control or removal work without expense to the Railroad or, if the Town may not lawfully perform the control or
removal work, reimburse the Radlroad for the cost of performing such control or removal. If the crossing is not equipped with

automatic train activated warning devices with gate crms:

1) The Town shall control or rermove weeds and vegetation within and on each side of the Crossing Area so that the view of
approaching motorists to approaching trains is not obstructed by weeds or vegetation; end

2) Insofcr as it may lawfully may do so, the Town will not permit non-parties to construct sight obstructing buildings or other
permanent structures on property adjacent to the right-of-wery.

i) Excavation. The Town shall not excavate from existing slopes nor construct new slopes which are excessive cnd may create
hazerds of slides or falling rock, or impair or endanger the clearance between exisling or new slopes and the tracks of the
Railroad. The Town shall not do or cause to be done cmy work which will or may disturb the stability of any crea or adversely affect
the Railread's tracks or facilities. The Town, at its own expense, shall install and maintain adecuate shering and cribbing for all
excavation and/or trenching performed by the Town in connection with construction, maintencnce or other work. The shoring cnd
cribbing shall be constructed and maintained with materials and in @ manner approved by the Railroad's Vice President-
Engineering Services to withstand all stresses likely to be encountered, including any stresses resulting from vibrations caused

by the Railread's operations in the vicinity.

i) Drainage. The Town, at the Town's own expense, shall provide and maintain suitable facilities for draining the highway and
its appurtencnces, and shall not suffer or permit drainage water therefrom to flow or collect upon property of the Railroad. The
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'T?wn, at the Town's own expense, shall provide adecuate passageway for the waters of any strearns, bodies of water and drainage
facilities (either natural or artificial, and including water from the Radlroad's culvert and drainage facilities), so that said waters may
not, because of any facilities or work of the Town, be impeded, obstructed, diverted or caused to back up, overflow or damage the
property of the Railroad or any part thereof, or property of others. The Town shall not obstruct or interfere with existing ditches or

drainage focilities.

k) Notice. Before commencing ariy work, the Town shall provide 48 hours pricr notice (excluding weekends and holidays) to the
Rdlroad's Manager-Track Maintenance.

) Fiber Optic Cables. Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic cable
systems is of exireme importance since cmy break could disrupt service to users resulting in business interruption and loss of
revenue cand profits. Town shall telephone the Railroad at 1-800-336-9193 (a 24-hour number) to determine i fiber optic cable is
buried anywhere on the Radlroad's premises to be used by the Town. If it is, Town will telephone the telecommunications
companylies) involved, arrange for a cable locator, amd make crremgements for relocation or other protection of the fiber optic

cable prior to beginning any work on the Rallroad's prermises.
!

SECTION9-  INTERIM WARNING DEVICES

If at cmytime it is determined by a competent authority, by the Town, or by agreement between the parties, that new or
improved train aclivated warning devices should be installed at the Crossing Areq, the Town shall install adequate temporary -
warning devices or signs and impose appropriate vehiculer control measures to protect the motering public until the new or

improved devices have been installed.
'SECTION 10-  QTHER RAILROADS
All protective emd indemnifying provisions of this Agreement shall inure to the benefit of the Railroad amd any other railroad
company lawfully using the Railroad's property or facilities.
SECTION 11 - REMEDIES FOR BREACH OR NONUSE

a) I the Town shall fail, refuse or neglect to perform and abide by the terms of this Agreement, the Railroad, in addition to any
other rights and remedies, may perform any work which in the judgment of the Railroad is necessery to place the highway and
appurtenances in such condition as will not menace, endanger or interfere with the Railroad's facilities or operations or jeopardize
the Railroad's employees; and the Town will reimburse the Railroad for the expenses thereof.

b) Nonuse by the Town of the Cressing Area for public roadway purposes continuing at emy time for a period of eighteen (18)
months shall, at the option of the Railroad, work a termination of this Agreement and of all rights of the Town hereunder.

c) The Townwill surrender peaceable possession of the Crossing Area upon termination of this Agreement. Termination of this
Agreement shall not aifect cny rights, obligations cr liabilities of the parties, accrued or otherwise, which may have arisen prior

to termination.

SECTION 12- MODIFICATION - ENTIRE AGREFMENT

No waiver, modification or amendment of this agreement shall be of any force or effect unless made in writing, signed by the
Town and the Railroad and specifying with particularity the nature and extent of such waiver, medification or amendment. Any
waiver by the Railroad of any default by the Town shall not affect or impair any right erising from any subsequent defoult. This
Agreement and Exhibits attached hereto and made a part hereof constitute the entire understemding between the Town and the
Rdilroad and comeel amd supersede any prior negoliations, understandings or agreements, whether written or oral, with respect

to the work or any part thereof. :

SECTION 13- ASSIGNMENT: SUCCESSORS AND ASSIGNS

This Agreement shall not be assigned without the written consent of the Railroad. Subject hereto, this Agreement shall be
binding upon cnd inure o the benefit of the parties hereto and their successors and ossigns.
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S
EXHIBIT B-1

Public Road
Insurance Requirements

The Town and/or its Contracter/Subcontractor shall, et its own and/or its Contractor's/Subcontractor's sole cost end expense,
procure the following kinds of insuremce and promptly pay when due all premiums for that insurance. The Railroad Protective
Insurance described in Paragraph D below only needs to be oblained and kept in force during the duration of construction or major
reconstruction of the highway located on the Premises. The other insuremce coverage described in Paragraphs A, B and C below

shall be kept in force by the Town during the life of this Agreement.

A General Public Liability insuremce providing bodily injury, including death, personal injury emd property damage coverage
with a combined single limit of at least $2,000,000 each occurrence or claimand a general aggregete limit of at least
$4,000,000. This insurance shall provide Broad Form Contractual Liability covering the indermnity provisions contcined in this
Agreement, Underground Hazard, Broad Form Property Damage, a waiver of governmenteal immunity (ISO Form GL 24 14 or
equivalent), severability of interests and name Railroad as em additional insured with respect to all liabilities arising out of
Town's obligation to Railroad in the Agreement. If coverage is purchased on a “claims made® basis it shall provide for at least
a three (3) yecr extended reporting or discovery period, which shall be invoked should insurance covering the time period of

this Agreement be cancelled.

B. Automobile Public Liability insuramce providing bodily injury emd property damage with a combined single limit of at least
$2,000,000 each occurrence or claim. This insurance shall provide contractual liability by endorsement ISO Form CA 00 25
or equivalent covering all motor vehicles including hired and non-owned, mobile equipment to the extent it may be excluded
from general liability insurance, severability of interests and name Railroad as an additional insured with respect to all

licthilities arising out of Town's obligation to Raiiroad in the Agreement. -

C. Worker's Compensation insurance covering the statutory liability as determined by the compensation laws of the state(s)
affected by this Agreement and Employers' Liability with a limit of at least $1,000,000. Also compliance with all laws of states

which require perticipation in their state workers' compensation fund.

D. Railroad Protective Liahility insurance naming Railroad as insured with a combined single limit of $2,000,000 per occurrence
with a $6,000,000 aggregate. The policy form shall be AAR-AASHTO with broad form coverage for "Physical Damnage to
Property” ISO Form GL 00 30) or as revised ISO-RIMA (Form CG 00 35) and include pollution arising out of fuels and lubricants
brought to the job site (IS0 Form CG 2831 or equivalent), If the Lloyd's London policy form s used, limits shall be $3,000,000
per occurrence with a $9,000,000 aggregate and the Extended Claims Made Date shall be determined by adding the length

of the original policy pericd plus one yecr to the policy expiration date.

The Town and/or its Contractor{s)/Subcontractor(s) hereby waive their right of subrogation, as respects the above insurance
policylies), against Railroad for payments made to or on behalf of employees of Town or its agents or its
Contractor(s)/Subcontractor(s) and for loss of their owned or leased property or property under their care, custedy and control
while on or near Railroad's right-of-way or other real property. Town's and/or its Contractor's/Subcontractor's insurance shall be

primary with respect to cmy insuremce cerried by Railroad.

Town and/or its Contractor(s)/Subcontractor(s) shall furnish to Redlroad certificate(s) of insurance evidencing the required
coverage cmd endorsement(s) and upon request a certified dupliccde original of emy of those policies. The insurance companyl(ies)
issuing such policy(ies) shall notify Railroad in writing of any material alteration including any chemge in the retroactive date in
emy "claims-made® policies or substantial reduction of aggregate limits, if such limits apply. or cancellation thereof at least thirty

(30) daxys prior thereto.

The insurance policy{ies) shall be written by a reputable insurance compamy or companies acceptable to Railroad or with
current Best's Insurcmece Guide Rating of B end Class VI or better. Such insuramce company shall be authorized to transact
business in the state(s) affected by this Agreement.

phxexbl.exb Page 1 Exhibit B-1
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EXHIBIT C

Contractor’s Right of Entry Agreement



September 18, 2002
To the Contractor:

Before DGNO can permit you to perform work for the construction of the
new at-grade public road crossing, it will be necessary to complete two originals
of the enclosed Right of Entry Agreement as follows:

1. Fill in the complete legal name of the contractor in the space provided on
Page 1 of the Contractor’s Right of Entry Agreement. If a corporation,
give the state of incorporation. If a partnership, give the names of all

partners.

2. Fill in the date construction will begin and be completed in Article 5,
Paragraph A.

3. Fill in the name of the contractor in the space provided in the signature

block at the end of the Contractor's Rights of Entry Agreement. If the
contractor is a corporation, the person signing on its behalf must be an
elected officer.

4, Return all copies of the Contractor's Right of Entry Agreement together
with your Certificate of Insurance as required in Exhibit B-1, to:

Dallas Garland & Northeastern Railroad

After approval of the Right of Entry Agreement and insurance certificate,
one fully executed counterpart of the agreement will be returned to you. In no
event should you begin work until you have received your counterpart of the fully
executed agreement.

Under Exhibit B-1 of the enclosed Contractor’'s Right of Entry, you are
required to procure Railroad Protective Liability Insurance (RPLI) for the
duration of this project.

If you have any questions concerning this agreement, please contact me
at

Sincerely,



CONTRACTOR’S RIGHT OF ENTRY AGREEMENT

THIS AGREEMENT is made and entered into as of the day of ,200_
By and between DALLAS GARLAND & NORTHEASTERN RAILROAD, a Texas corporation to be
addressed in care of RailAmerica, 4040 Broadway, Suite 200, San Antonio, TX 78209 (hereinafter the

“Railroad™), and )
a(n) (hereinafter the “Town’s Contractor™).
RECITALS:

By agreement dated , the Railroad granted the Townm of Addison

(hereinafter “Licenses”™) the right to construct a new at-grade public road crossings for Landmark Place on
the property of thc Railroad at Milepost , on the Dal-Nor Branch, at or near Addison, Dallas
County, Texas.

The Town’s Contractor has been employed by the Licensee to construct a new at-grade public
road crossing for Landmark Place (hcreinafter referred to as the “work™) and has requested the Railroad to

permit it to perform the work on Railroad property, to which thc Railroad is agreeable, subject to the
following terms and conditions.

AGREEMENT:

IT 18 MUTUALLY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

ARTICLE 1 - DEFINITION OF CONTRACTOR

For purposes of this agreement, all references in this agreement to the Town’s Contractor shall
include the Town’s Contractor’s contractors, subcontractors, officers, agents and employees, and others
acting under its or their authority.

ARTICLE 2 - RIGHTS GRANTED; PURPOSE

The Railroad hereby grants to the Town’s Contractor the right, during the term hereinafter stated
and upon and subject to each and all of the terms, provisions and conditions herein contained, to enter
upon and have ingress to and egress from the portion of the Railroad’s property at Mile Post on the
Railroad’s Dal-Nor Branch at or near Addison, TX, for the purpose of constructing a new at-grade public
road crossing hereinabove described. The right herein granted to Town®s Contractor is limited to those
portions of the Railroad’s property specifically described herein, or designated by the Railroad
representative named in Article 4.

ARTICLE 3 - TERMS AND CONDITIONS CONTAINED IN EXHIBITS B AND B-1

The terms and conditions contained in Exhibits B and B-1, hereto attached, are hereby made a
part of this agreement.

ARTICLE 4 - ALL EXPENSES TO BE BORNE BY CONTRACTOR;: RAILROAD REPRESENTATIVE

The Town’s Contractor shall bear any and all costs and expenses associated with any work
performed by the Town’s Contractor, or any costs or expenses incurred by the Railroad relating to this
agreement. All work performed by Town’s Contractor on Railroad’s property shall be performed in a
manner satisfactory to the respective local Superintendent of Transportation Services of the Railroad or



his authorized representative (hereinafter the Railroad Representative).

ARTICLE 5 - TERM; TERMINATION

a). The grant of right herein made to Town’s Confractor shall commence on , and
continue until unless sooner terminated as herein provided, or at such time as Town’s
Contractor has completed its work on Railroad’s property, whichever is earlier. Town’s Contractor
agrees to notify the Railroad Representative in writing when it has completed its work on Railroad

property.

b). This agreement may be terminated by either party on ten (10) days written notice to the other
party.

ARTICLE 6 - CERTIFICATE OF INSURANCE

a). Before commencing any work, the Town’s Contractor will provide the Railroad with a Certificate
issued by its insurance carrier providing the insurance coverage required pursuant to Exhibit B-1 of this
agreement in a policy which contains the following type of endorsement:

Union Pacific Railroad Company is named as additional insured with respect to all liabilities
arising out of Insured’s, as Town’s Contractor, performance of any work on the property of the
Railroad.

b). Town’s Contractor warrants that this agreement has been thoroughly reviewed by its insurance
agent(s)/broker(s) and that said agent(s)/broker(s) has been instructed to procure insurance coverage and
an endorsement as required herein.

c). All insurance correspondence shall be directed to:
RailAmerica

4040 Broadway, Suite 200
San Antonio, TX 78209

ARTICLE 7- PROTECTION OF FIBER OPTIC CABLE SYSTEMS

Fiber optic cable systems may be buried on Railroad’s property. Protection of the fiber optic
cable systems is of extreme importance since any break could disrupt service to users resulting in business
interruption and Joss of revenue and profits. Prior to beginning any work, the Town’s Contractor shall
telephone the Railroad at 1-800-336-9193 (a2 24-hour number) to determine if fiber optic cable is buried
anywhere on the property set forth herein. I it is, the Town’s Contractor shall also comply with and be
subject to the provisions contained in Section 6 of Exhibit A.

ARTICLE 8 - ENFORCEABILITY; CHOICE OF LAW; CHOICE OF FORUM

Litigation arising out of or connected with this agreement may be instituted and maintained in
the courts of the state of Texas, and the parties consent to jurisdiction over their person and over the
subject matter of any such litigation, in those courts, and consent to service of process issued by such
courts.



ARTICLE 9 - SPECIAL PROVISIONS

None.
IN WITNESS WHEREOF, the parties hereto have executed this agreement in duplicate as the date first
herein written.

DALLAS GARLAND & NORTHEASTERN RAILROAD

By

Title:

WITNESS:

(Name of Contractor)

By
Title:
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' EXHIBIT B

TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A The Contractor agrees to notify the Rallroad Representative at least ten (10) working days in advance of Coniractor
commencing its work and at least ten (10) working days in advemee of proposed performance of any work by the Contractor in
which any person or equipment will be within twenty-five (25) feet of amy track, or will be near encugh to any track that cny
equipment extension (such as, but not limited to, a crame boom) will recch to within twenty-five (25) feet of any track. No work of
any kind shall be performed, and no person, equipment, machinery, tool(s), material(s), vehicle(s), or thing{s) shall be located,
operated, placed, or stored within twenty-five (25) feet of any of Redlroad's track(s) at any time, for any reasen, unless and until a
Railroad flagman is provided to watch for trains. Upon receipt of such ten (10)-day netice, the Railroad Representative will
determine and inform the Contractor whether a flagmen need be present and whether the Contractor need implement any specici
protective or safety measures. If flagging or other special protective or safety measures are performed by the Ralroad, such
services will be provided at Contracter's expense with the understemding thert if the Railroad provides any flagging or other
services, the Contractor shall not be relieved of any of its responsibilities or liabilities set forth herein. Contractor shall promptly
pay to Railroad all charges connected with such services within thirty (30) days citer presentation of a bill.

B. _ The rate of pay per hour for each man will be the prevailing hourly rate in effect for am eight hour day for the class of men
used during reqularly assigned hours and overtime in accordance with Labor Agreements emd Schedules in effect at the time the
work is performed. In addition to the cost of such labor, a composite charge for vacation, holiday, health emd welfare,
supplemental sickness, Rallroad Retirement cnd unemployment compensation, supplemental pension, Employees Liability and
Property Damage ond Administration will be included, computed on actual payroll. The composite charge will be the prevailing
composite charge in effect on the day of execution of this agreement. One emd one-haif times the current hourly rate is paid for
overlime, Saturdays and Sundays; two and one-half times current hourly rate for holidays. Wage rates are subject to change, at
any time, by law or by agreement between the Ralroad and its employees, and may be retroactive as a result of negotiations or
a ruling of cm cquthorized Governmental Agency. Additional charges on labor are also subject to chamge. If the wage rate or
additional charges are changed, the Contractor shall pay on the basis of the new rates cnd charges.

C. Reimbursement to the Railroad will be required covering the full eight hour day during which amy flagman is furnished,
unless he ccm be assigned to other Radlroad work during a portion of such day, in which event reimbursement will not be required
for the portion of the day during which the flagman is engaged in other Railroad work. Reimbursement will also be required for
ary day not actually worked by said flagmem following his assignment to work on the project for which the Radlroad is required
to pay the flagman emd which could not reasonably be avoided by the Railroad by assigrnment of such flagmen to other work , even
though the Contracter may not be working during such time. When it becomes necessary for the Ralroad to bulletin and assign
am employee to a flagging position in complicmee with union collective bargaining agreements, the Contractor must provide the
Rdilroad a minimum of five (5) days notice pricr to the cessation of the need for a flagmem. I five (5)-days notice of cessation is
not given, the Contractor will still be required to pay flagging cherges for the five (5)-day notice period required by union agreement
to be given to the employee, even though flagging is not required for thet peried. An additional ten (10) days notice must then be
given to the Railread if flagging service are needed again after such five day cessation notice has been given Railroad.

Section 2. LIMITATION AND SUBORDINATION OF RIGHTS GRANTED

A The foregoing gremt of right is subject and subordinate to the prior and continuing right and obligation of the Railroad to
use and maintadn its entire property including the right emd power of the Railroad to construct, maintain, repair, renew, use,
operate, change, modify or relocate railroad tracks, roadways, signal, communication, fiber optics, or other wirelines, pipelines
and other facilities upon, along or across any or all parts of its property, all or any of which may be freely done at any time or times
by the Railroad without lietbility to the Contractor or to any other perty for compensation or damages.

B. The foregoing gremt is also subject to all outstemding superior rights {including those in faver of licensees and lessees of
the Railroad's property, and others) cnd the right of the Raiiroad to renew cnd extend the same, and is made without covenant of

title or for quiet enjoyment.

Section 3. NO INTERFERENCE WITH OPERATIONS OF RATRCAD AND [TS TENANTS.

A The Contractor shall conduct its operations so as net to interfere with the conlinuous and uninterrupted use and operation
of the reilroad tracks and property of the Railroad, including without limitation, the operations of the Railroad's lessees, licensees
or others, unless specifically quthorized in advance by the Railroad Representative. Nothing shall be done or permitted to be done
by the Contractor at any time that would in any manner impair the safety of such operations. When not in use, Contractor's
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chinery and materials shall be kept at least fifty (50} feet from the centerline of the Rediroad's nearest track, emd there shal be

[ (
ri.'ehicujm- crossings of Railroads tracks except at existing open public crossings.

B. Operations of the Railroad and work performed by the Railroad personnel and delays in the work to be performed by the
Contractor caused by such railroad operations emd work are expected by the Contractor, and Contractor agrees that the Railroad
shall have no liability to Contractoer, its subcontractors or emy other person or entity for any such delays. The Contractor shall
cocrdingte its activilies with those of the Railroad amd third parties so as to avoid interference with redlroad operations. The safe
operation of the Rallroad takes precedence over emy work to be performed by the Contracter.

Section 4. LIENS,

The Contractor shall pay in full all persons who perform laber or provide materials for the work to be performed by
Contractor. The Contractor shall not create, permit or suffer any mechanic's or matericlmen’s liens of any kind or nature to be
crecied or erdforced against any property of the Railroad for emy such werk performed. The Contractor shall indemnify and hold
harmiess the Railroad from and against any and all liens, claims, demands, costs or expenses of whetsoever nature in any way
connected with or growing out of such work done, labor performed, or materials furnished. If the Contractor fails to promptly cause
any lien to be released of record, the Railroad may, at its election, discharge the lien or claim of lien at Contractor's expense.

!
Section 5. PROTECTION OF FIBER OPTIC CABLE SYSTEMS.

A Fiber optic cable systems may be buried on the Rallroad's property. Protection of the fiber optic cable systems is of
extreme importamce since any break could disrupt service to users resulting in business interruption and loss of revenue cnd
profits. Contractor shall telephone the Railroad during normed business hours (7:00 am. to 9:00 p.m. Central Time, Monday through
Friday, except holidays) at 1-800-336-9193 (also a 24-hour, 7-day number for emergency calls) to determine if fiber optic cable is
buried anywhere on the Railroad's premises o be used by the Contractor. I it is, Contractor will telephone the telecommunications
compcnylies) involved, make arrangements for a cable lecator and, if applicable, for relocation or other protection of the fiber optic
cable. The Contractor shall not commence any work until all such protection or relecction (if applicable) has been accomplished.

B. In addition to other indemnity provisions in this Agreement, the Contractor shall indemnify, defend amd hold the Radlroad
harmless from emd against all costs, iability emd expense whatsoever (including, without limitation, attorneys' fees, court costs and
expenses) arising out of any act or omission of the Contractor, its contractor, agents and/or employees, that causes or contributes
to (1) any deanage to or destruction of any telecommunications system on Railroad's property, and/or (2} any injury to or death of
any person employed by or on behalf of any telecommunications company, and/or its contractor, agents and/or employees, on
Railroad's property. Contractor shall not have or seek recourse against Railroad for any claim or cause of action for alleged loss
of profits or revenue or loss of service or other consequential darnage to o telecommunication company using Redlroad's property
or a customer or user of services of the fiber oplic cable on Railroad's property.

Section 6. PERMITS - COMPLIANCE WITH LAWS,

In the prosecution of the work covered by this agreement, the Contractor shall secure any and all necessary permits and
shall comply with all applicable federal, state and local laws, regulations and enactments affecting the work including, without
limitation, all applicable Federal Railroad Administration regulations.

Section 7. SAFETY.

A Scdety of personnel, property, rail operations and the public is of paramount importance in the prosecution of the work
performed by the Contractor. The Contractor shall be responsible for initiating, maintaining and supervising dll scdety, operations
and programs in coninection with the work. The Contractor shall at a minimum comply with the Railroad's scdety stemdards listed
in Exhibit D, hereto attached, to ensure uniformity with the safety stemdards followed by the Railroad's own forces. As a part of the
Contractor's safety responsibilities, the Contractor shall notify the Radlroad if the Contractor determines that any of the Railroad's
sdfety standazds are contrary to good safety practices. The Contractor shall furnish copies of Exhibit D to each of its employees

before they enter on the job site.

B. Without imitation of the provisions of paragraph A abave, the Contractor shall keep the job site free from safety and health
hazerds and ensure that its employees are competent and adequately trained in all safety and health aspects of the job.

C. The Contractor shall have proper first aid supplies available on the job site so that prompt first aid services may be
provided to any person injured on the job site. The Contractor shall promptly notify the Railroad of any U.S. Occupational Safety
and Health Administration reportable injuries. The Contractor shall have a nondelegable duty to control its employees while they
are cn the job site or any other property of the Railroad, and to be certain they do not use, be under the influence of, or have in their
possession any alcoholic beverage, drug or other substance that may inhibit the safe performance of any work.
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If end when requested by the Railroad, the Contractor shall deliver to the Railroad a copy of the Contractor's sadety plan

f&onductjng the work (the "Safety Plan"). Railroad shall heve the right, but not the obligation, to require the Contractor to correct
eny deficiencies in the Sdafety Plan. The terms of this agreement shall control if there are any inconsistencies between this

agreement and the Safety Plan.

Section 8. INDEMNITY.

A To the extent not prohibited by applicable statute, the Contractor shall indemnify, defend and hold harmless the Railroad,
its affiliates, and its and their officers, agents and employees (‘Indemnified Parties) from and ageinst any and all loss, damage,
injury, liability, claim, demand, cost or expense {including, without limitation, cttorney’s, consultant's and expert's fees, end court
costs), fine or pendlty (collectively, *Loss") incurred by any person (including, without limitation, any Indemnified Party, the
Contractor, or any employee of the Contractor or of any Indemnified Party) arising out of or in any manner connected with (i) ey
work performed by the Contractor, or (ii) any act or omission of the Centractor, its officers, agents or employees, or {iii) any breach

of this agreement by the Contractor.

B. The right to indemnity under this Section 8 shall accrue upon occurrence of the event giving rise to the Loss, and shall
apply regardless of cmy negligence or strict liability of any Indemnified Party, except where the Loss is caused by the sole active
negligence of an Indemnified Party as established by the final judgment of a court of competent jurisdiction. The sole active
negligence of any Indemnified Party shall not bar the recovery of any other Indemnified Party.

C. _  The Contractor expressly and specifically assumes potential liability under this Section 8 for claims or actions brought
by the Contractor's own employees. The Contractor waives any immunity it may have under worker's compensation or industrial
insurance acts to indemnnify the Railroad under this Section 8. Contractor acknowledges that this waiver was mutually negotiated

by the parties hereto.

D. No court or jury findings in any employee's suit pursuant to eny worker's compensation act or the Federdl Employers'
Licbility Act against a party to this agreement may be relied upon or used by the Contractor in any attempt to assert liability against

the Railroad.

E. The provisions of this Section 8 shall survive the compietion of cny work performed by the Contractor or the termination
or expiration of this agreement. In no event shall this Section 8 or any other provision of this agreement be deemed to limit any

liakility the Contractor may have to any Indemnified Party by statute or under common law.

Section 9. RESTORATION OF PROPERTY.

In the event the Railroad authorizes the Contractor to take down cmy fence of the Railroad or in any memner mave or
disturb any of the cther property of the Railread in connection with the work to be performned by Contractor, then in thet event the
Centractor shall, as soon as possible and at Contractor's sole expense, reslore such fence and other property to the same condition
as the same were in before such fence was taken down or such other property was maoved or disturbed. The Contractor shall
remove all of Contractor's tocls, equipment, rubbish and other meterials from Radlroad's property promptly upon completion of
the work, restoring Railroad's property to the same state and condilion as when Contraclor entered thereon.

Section 10. WAIVER OF DEFAULT.

Waiver by the Railroad of any breach or default of any condition, covenant or agreement herein contained to be kept,
observed and performed by the Contractor shall in no way impair the right of the Railroad to avail itself of any remedy for any

subsequent breach or defoult.

Section 11. MODIFICATION - ENTIRE AGREEMENT.

No modification of this agreement shall be effective unless made in writing and signed by the Contractor cnd the Railroad.
This agreement and the exhibits attached hereto ecmd made a part hereof constitute the entire understanding between the
Contractor and the Railroad and cancel and supersede cny prior negotictions, understandings or agreements, whether written
or oral, with respect to the work to be performed by the Contractor.

Section 12. ASSIG - SUBCO CTING.

The Contractor shall not assign or subcontract this agreement, or any interest therein, without the written consent of the
Railroad. The Contractor shall be responsible for the acts emd ornissions of all subcontractors, and shall requirs all subcontractors
to maintain the insurance coverage required {o be mainiained by the Contractor as provided in this agreement, and to indemnify
the Contracter and the Railroad to the same extent as the Railroad is indemnified by the Contractor under this agreement.
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EXHIBIT C.

TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

Contractor shall, at its sole cost and expense, procure cmd rncnntcm during the life of thJs Agreement the followmg insurance

coverage:

A

B.

Commercial General Ligbility insuremce. This insurance shall coniﬁ:'n broad form contractual liability with a single limit
of at least $5,000,000 each occurrence or clam and an aggregate limit of at least $10,000,000. Coverage must be

purchased on a post 1998 ISO or equivalent form, including but not limited to coverage for the following:
Bodily l'.!TI.]'U:TY including death and perscnal injury !

Property damage
Fire legal liability (Not less tham the replacement value of the portion of the premises occupied)

Products and completed operations

The policy shall also contain the following endorsements which shall be indicated on the certificate of insurance:

"For purposes of this insurance, Union Pacific Railroad payments related to the Federal Employers Liability Act or a
Union Pacific Wage Continuation Program or similar programs are deemed nol to be either payments made or
obligations assumed under emy Workers Compensetion, disability benefits, or unemployment compensation law or

similar law."
The exclusions for railroads (except where the Job site is more tham fifty feet (50" from any railroad including but not

limited to tracks, bridges, trestles, roadbeds, terminals, underpasses or crossmgs), and explosion, collapse and

underground hazard shall be removed.
¢ Coverage for Contractor’s (and Railroad's) employees shall nct be excluded

e  Waiver of subrogation

Business Autornebile Coverage insurance. This insurance shall contain a combined single limit of at least $5,000,000 per
occurrence or claim, including but not limited to coverage for the following:

Bodily injury and property damage
Any and all motor vehicles inciuding owned, hired and non-owned

The polxcy shall also contain the jollowing endorsements which shall be indicated on the cerlificate of insurance:

"For purposes of this insurance, Union Pacific Railroad payments related to the Federal Employers Liability Act or a
Union Pacific Wage Continuation Program or similar programs are deemed not to be eithér payments made or
obligations assumed under any Workers Compensation, disability benefits, or unemployment compensation law or
similor law."

The exclusions for railroads (except where the Job site is more them fifty feet (50') from any railroad including but not
limited to tracks, bridges, trestles, roadbeds, terminals, underpasses or crossings), and explosion, collapse and

underground hazard shall be removed.
Motor Carrier Act Endorsement- Hozardous materials clean up (MCS-90) if required by law.

Workers Compensation and Employers Liability insuremce including but not limited to:

¢ Contractor's statutory liability under the workers' compensation laws of the state(s) affected by this Agreement
+ Employers' Liability (Part B) with limits of at least

$500,000 each accident, $500,000 disease policy limit

$500,000 each employee

If Workers Compensation insurance will not cover the liability of Contracter in states that require participation in state
workers' compensation fund, Contractor shall comply with the laws of such states. If Contractor is self-insured, evidence
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b )

of state approval must be provided along with evidence of excess workers compensation coverage. Coverage shall
include Yability arising cut of the U. S. Longshoremen's and Harbor Workers' Act, the Jones Act, and the Outer Continental

Sheli Land Act, if applicable.

The policy shall also contain the following endorsement which shall be indiceted on the certificate of insurance:
+ Alternate Employer Endorsement

Umbrella or Excess Policies In the event Contractor utilizes Umbrella or excess policies, these policies shall “follow form™
and dfford no less coverage than the primary policy.

Railroad Prolective Liability insurance naming only the Railroad as the insured with a combined single limit of $2,000,000
per occurrence with a $6,000,000 aggregate. The policy shall be broad form coverage for “Physical Damage to Property”
(ISO Form CG 00 35 07 98 or equivalent). A binder stating the policy is in place must be subrmtted to the Railroad until
the original policy is forwarded to the Railroad.

Other Requirements

£

G.

Punitive damage exclusion must be deleted, which deletion shall be indicated on the certificate of insurance.

Contractor agrees lo waive its right of recovery, and its insurers, through policy endorsement, agree to waive their right
of subrogation against Railroad. Contractor further waives its right of recovery, and its insurers also wedve their right of
subrogation against Redlroad for loss of its owned or leased property or property under its care, custody and control.
Contractor’s insurance shall be primary with respect to emy insurance carried by Railroad. All waivers of subrogation sheill

be indicated on the certificate of insurance.

All policylies) required above (excluding Workers Compensation) shall provide severability of interests and shall nesme
Railroad as an additional insured. Severability of interest and neming Railroad as additional insured shall be indicated

on the certificate of insurance.

Prior to commencing the Work, Contractor shall furnish to Railroad original certificate(s) of insuronce evidencing the
required coverage, endorsements, and amendments. The certificate(s) shall contain a provision thet obligetes the
insurance company(ies) issuing such policy(ies) to notify Railroad in writing of eny cancellation or material alteration.
Upon request from Railroad, a certified duplicate original of any required policy shall be furnished.

Any insurance policy shall be written by a reputable insurance compemy acceptable to Railroad or with a current Best's
Insuremee Guide Rating of A- and Class VII or better, and authorized to do business in the stete(s) in which the service is

to be provided.

Contractor WARRANTS thet this Agreement has been thoroughly reviewed by Contractor's insuremce agent(s)/broker(s),
who have been instructed by Contractor to procure the insuremee coverage required by this Agreement and acknowledges

thet Contractor's insurance coverage will be primary.

The fact that insurance is obtained by Contractor or Railroad on behalf of Contractor shall ﬁot be deemed to release or
diminish the liability of Contracter, including, without limitation, lictbility under the indemnity provisions of this Agreement.
Damages recoverable by Rallroad shall not be limited by the amount of the required insurance coverage.
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EXHIBIT D
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
MINIMUM SAFETY REQUIREMENTS

The term "employees® as used herein refer to all employees of the Contractor as well as all employees of cmy subcortractor or
agent of the Contractor.

L Clothing

A

C.

All employees of the Contractor will be suitably dressed to perform their duties safely and in a manner that will
not interfere with their vision, hearing, or free use of their hands or feet.

Specifically, the Contractor’s employees must wear:

() Whaist-length shirts with sleeves.
(i) Trousers that cover the entire leg. [ flare-legged trousers are worn, the trouser bottoms must be tied to

prevent catching.
{iii) Footwear that covers their ankles and has a defined heel. Employees working on bridges are required
: to wecr safety-loed footwear that conforms to the American National Stamderds Institute (ANSD emd FRA

footwear requirements.

Employees shall not wear boots {other than work boots), sandals, cemves-type shoes, or other shoes that have
thin soles or heels that are higher them normal.

Employees must not wear loose or ragged clothing, neckties, finger rings, or other loose jewelry while operating
or working on machinery.

Personal Protective Equipment

The Contractor shall require its employees to wear personal protective equipment as specified by Railroad rules,
regulations, or recommended or requested by the Railroad Representative.

(@
{ii)

(iii)

{iv)

Hord hat thet mesets the American Nationat Stemdard (ANSD Z89.1 - latest revision. Hard hats should be affixed
with the contractor’'s or subcontractor’s company logo or name.

Eye protection that meets American National Stendard (ANS]) for occupational and educctional eye and face
protection, Z87.1 - latest revision. Additional eye protection must be provided to meet specific job situations such
as welding, grinding, etc.

Hearing protection, which affords enough attenuation to give protection from noise levels that will be occurring
on the job site. Hearing protection, in the form of plugs or mufis, must be worn when employees are within;

. 100 feet of a locomotive or roadway/work equipment
. 15 fest of power operated tools

= 150 feet of jet blowers or pile drivers

. 150 feet of retarders in use (when within 10 feet, employees must wear dual ear protection - plugs and

mufis)

"
Other types of personal protective equipment, such as respirators, fall protection equipment, and face shields,
must be worn as recommended or requested by the Railroad Representative.

On Track Safety

The Contractor is responsible for compliance with the Federal Railroad Administration's Roadway Worker Protection
regulations —~ 49CFR214, Subpart C and Railroad's On-Track Safety rules. Under 49CFR214, Subpart C, railroad
contractors are responsible for the training of their employees on such requiations. In addition to the instructions
contained in Roadway Worker Protection regulations, all employees must:

Page ! of 2 Exhibit D
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{i)

(ii)
{iii)

Mdintain a distance of twenty-five (25) feet to any track unless the Railroad Representative is present to quthorize
movements.

Wecr an orange, reflectorized workwear approved by the Railroad Representative.

Participate in a job briefing that will specify the type of On-Track Sdafety for the type of work being performed.
Contractors must take special note of limits of track authority, which tracks may or may not be fouled, and
clearing the track. The Contractors will also receive special instructions relating to the work zone around
machines and minimum distances between machines while working or traveling.

Equipment

A

D.

Tt is the responsibility of the Coniractor to ensure that all equipment is in a safe condition to operate. I, in the
opinion of the Railroad Representative, any of the Contractor’s equipment is unsdde for use, the Contractor shall
remove such equipment from the Railroad’s property. In addition, the Contracter must ensure that the operators
of all equipment are properly trained and competent in the safe operation of the equipment. In addition,

operators must be:

I
= Familiar and comply with Railroad’s rules on lockoutftagout of equipment.
. Tredned in and comply with the applicable operating rules if operating any hy-rail equipment on-track.
. Trained in and comply with the applicable air brake rules if operating ony equipment that moves rail cars
or any cother railbound equipment.

All self-propelled equipment must be equipped with a first-cid kit, fire extinguisher, and cudible back-up worning
device.

Unless otherwise cuthorized by the Railroad Representative, ¢l equipment must be parked a minimum of twenty-
five (25) feet from any track. Before leaving cny equipment unattended, the operater must stop the engine and

properly secure the equipment against movement.

Crames must be equipped with three orange cones that will be used to mark the working arec of the crane and
the minimum clearances to overhead powerlines.

General Scdety Requirements

A

The Contractor shell ensure that al] waste is properly disposed of in accordance with applicable federal and state
regulations.

The Contractor shall ensure that all employees peaticipate in and comply with a job briefing conducted by the
Railroad Representative, if applicable. During this briefing, the Railroad Representative will specify sade work
procedures, (including On-Track Scdety) and the potential hazards of the job. If any employes has any questions
or concems about the work, the employee must voice them during the job briefing. Additional job briefings will
be conducted during the wark as conditions, work procedures, or personnel change.

All track work performed by the Contractor meets the minimum scdety requirements established by the Federal
Radlroad Administration’s Track Scdety Stemdards 48CFR213.

All employses comply with the following safety procedures when working around any railroad track:

(i) Always be on the alert for moving equipment. Employees must always expect movemnent on any track,
at cmy time, in either direction. -

(if) Do not step or walk on the top of the rail, frog, switches, guard rails, or other track components.

(1ii) In passing cround the ends of standing cers, engines, roadway machines or work equipment, leave at

least 20 {eet between yourself and the end of the equipment. Do not go between pieces of equipment
of the opening is less than one car length (50 feet).

(iv) Avoid walking or standing on a track unless so authorized by the empioyee in charge.

v) Before stepping over or crossing tracks, look in both directions first.

(vi) Do not sit on, lie under, or cross between ccrs except as required in the performance of your duties and
only when track and equipment have been protected against movement.

All employees must comply with all federal and stete regulations concerning workplace safety.

Page 20l 2 Exhibit D



.TOWN

ADDISON

Public Works / Engmeering
16801 Wesigrove ¢ P.O. Box 9010

Addison, Texas 75001

Telephone: (972) 450-2871 # Fax: (972] 450.2837
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GENTLEMAN:

WE ARE SENDING YOU

U1 Shop Drawings
O Copy of letter

ttached
O Prints
O Change order
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DATE 9/_ 1) ~Q2_ |were
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NO.
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/
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THESE ARE TRANSMITTED as checked below:

0 For approval
U For your use
J As requested

wFor review and comment

{1 FOR BIDS DUE

{0 Approved as submitted

O Approved as noted

O Returned for corrections

O

O Resubmit copies for approval
O Submit copies for distribution
O Return corrected prints

19

{1 PRINTS RETURNED AFTER LOAN TO US

REMARKS M‘” 7[/O£¢t%—L SUrpu ™ &/ W 77‘4—7

M—; ‘/’LL w).f:u/djur-—- £ WM%T\

\49,— Loz Fh

O od e JMA&I_AJ‘L-@F/,

SFMMM/ éﬂ W’za/ 7’7*4{“

//e/v/{" \J/f';a_ﬂ cuufj /’Ja

COPY TO

If enclosures are not as noted, please ﬁ(@ﬁfds at once.



Steve Chutchian

From: Jim Pierce

Sent:  Saturday, August 24, 2002 4:11 PM
To: Steve Chutchian

Subject: FW: Landmark Crossing Agreement

Steve: Please get a copy of all the Exhibits from the Wye crossing agreement so we can put them together with
this for review. Thanks, Jim.

—---Original Message-----

From: Leblaydes@aol.com [mailto: Leblaydes@ao!.com]
Sent: Friday, August 16, 2002 10:26 AM

To: jpierce@ci.addison.tx.us

Subject: Landmark Crossing Agreement

Jim:

Attached is a draft Landmark Crossing Agreement. It follows the form and content of the
Arapaho Agreement Addison and DGNO have already signed.

Exhibit A to the Agreement are drawings of the crossing, you should just add drawings similar
to what we have for Arapaho.

Exhibit B has no changes from Arapaho.

Exhibit B-1 has no changes'

Exhibit C is the Right of Entry and will have name changes from Arapaho to Landmark.
Exhibit A to the Right of Entry has a simple map (similar to the Arapaho Agreement)

Exhibits B, C, and D to the Right of Entry have no changes from Arapaho.

If ya'll will review the attached Agreement and assemble the drawings for the Exhibit A, | make
the small name changes on the other Exhibits. After review, let's get together to talk through
questions/suggested changes. We'll then transmit to DGNO for their final review.

Lonnie
Lonnie E. Blaydes

LEBlaydes@aol.com
214-924-4632

8/26/2002
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Agreement Number

NEW PUBLIC HIGHWAY CROSSING AGREEMENT

LANDMARK BLVD.
MILE POST - DAL-NOR BRANCH
ADDISON, DALLAS COUNTY, TEXAS

THIS AGREEMENT, made and entered into as of the day of , 200 , by
and between DALLAS GARLAND & NORTHEASTERN RAILROAD, a Texas corporation
(hereinafter the “DGNO” or “Railroad”), and the TOWN OF ADDISON, TEXAS, a municipal
corporation of the State of Texas to be addressed at PO Box 9010, Addison, TX 75001-9010 (hereinafter
the “Town”™).

WITNESSETH:
RECITALS:

The Town desires to undertake as its project the construction of a new at-grade public road
crossings (hereinafter the “Project™).

The Town desires the right te use for the Project that portion of the right-of-way of the Railroad at
MP5__ ., the Dal-Nor Branch (hereinafter the “Crossing Area”) shown and described on the attached
prints dated 2002, marked Exhibit A.

AGREEMENT:
NOW, THEREFORE, it is mutuatly agreed by and between the parties hereto as follows:
ARTICLE 1 - CROSSING APPROVAL

For and in consideration of the Town’s agreement to perform and abide by the terms of this
Agreement, including Exhibit A, B, and B-1, attached hereto and hereby made a part hereof, DGNO
hereby grants to the Town, the right to establish, construct, maintain, repair, renew, and use a public
highway and right of way at grade over and across the Crossing Area, (together with any and all uses
incidental thereto, including, without lumitation, the installation, repair, maintenance, and replacement of
water lines, sanitary sewer lines, drainage, and other utilities typically located underground within public
right of way), provided that the DGNO consents in writing to the installation of the above utilities, such
consent to not be unreasonably withheld, together with the right of entry to control and remove from the
DGNO'’s right-of-way, on each side of the Crossing Area, weeds and vegetation which may obstruct the
view of motorists approaching the Crossing Area, and to any trains that may be also be approaching the
Crossing Area.

ARTICLE 2 - RAIL OPERATIONS COST

The new crossing will occur in the middle of an existing DGNO rail yard area. The crossing will
cause the railroad to incur increased rail operations and expense. To reduce the increased rail operating
expense, the Town and DGNO acknowledge that occasionally the crossing may be blocked for more than
five (5) minutes during night rail yard movements from 10:00 PM to 5:00 AM. The Town agrees to pay 1o
DGNO THREE HUNDRED SEVENTY SEVEN THOUSAND DOLLARS ($376,000), the complets
and total compensation for these increased operating costs. ‘ﬁ ,377' 00

ARTICLE 3 - CERTIFICATE OF INSURANCE

A, Before any work on the Premises begins, the Town (as defined in Section 8 (a) of Exhibit B to
this Agreement) will provide DGNO with a Certificate issued by its insurance carrier providing the



insurance coverage required pursuant to Exhibit B-1 of this Agreement in a policy containing the following
endorsement:

“Union Pacific Railroad Company and Dallas Garland & Northeastern Railroad are named as
additional insured with respect to all liabilities arising out of Insured’s performance of the work
required for the Project.”

B. The Town WARRANTS that this agreement has been thoroughly reviewed by its insurance
agent(s)/broker(s) and that said agents(s)/broker(s) has been instructed to procure insurance coverage and
an endorsement as required herein.

C. All insurance correspondence shall be directed to: ( )

D. The Town may self-insure all or a portion of the insurance coverage required hereunder, subject to
DGNO’s review and approval. However, the Towns confractor/subcontractor (if any) shall obtain and
provide evidence of insurance coverage pursuant to Exhibit B-1 of this agreement.

ARTICLE 4 - IF WORK IS TO BE PERFORMED BY CONTRACTOR

If a contractor is to perform any of the work on the Project (including initial construction and
subsequent relocation or substantial maintenance and repair work), then the Town shall require its
contractor to execute the Railroad’s Contract’s Right of Entry Agreement attached hereto as Exhibit C,
including revisions thereto that DGNO is willing to approve, which approval shall not be unreasonably
withheld, and hereby made a part hereof Town acknowledges receipt of a copy of the Right of Entry
Agreement and understanding of its terms, provisions, and requirements, and will inform its contractor of
the need to execute the Agreement. Under no circumstances will Town’s contractor be allowed onto the
Railroad’s premises without first executing the Contractor’s Right of Entry Agreement.

ARTICLE 5 - WORK TO BE PERFORMED BY THE RATLROAD

A DGNO may make any and all changes, alterations or relocations, whether temporary or
permanent, and may provide flagging and other protective services and devices, which in DGNO’s
judgiment may be or become necessary or expedient within the right-of-way because of the Project,
provided, however, that this right to make such changes, alterations or relocations hall not be a right to
eliminate, or unreasonablly interfere with the crossing rights of the Town.

B. The Railroad, shall, at the sole cost and expense of the Town, maintain, repair, and replace the
waming devices installed hereunder: PROVIDED, HOWEVER, that this provision shall not negate
DGNO’s eligibility for any further federal, state or local cr other public funds that may become available
for the maintenance of said devices; and PROVIDED, FURTHER, that the cost of repair or replacement
resulting from damage caused by non-parties that is not recoverable by DGNQ from the non-parties shall
be borne entirely by the Town,

C. The Town agrees to pay the Dallas Garland & Northeastern Railroad for the work performed and
materials supplied by the Dallas Garland & Northeastern Railroad for the Project.

ARTICLE 7 - EFFECTIVE DATE: TERM

This Agreement shall become effective as of the date first herein written, or the date work
commences on the Project, whichever is earlier, and shall continue in firll force and effect until terminated
as herein provided.

IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed in duplicate as
of the date.



DALLAS GARLAND & NORTHEASTERN RAILROAD

By
Title:
ATTEST: TOWN OF ADDISON, TEXAS
By
Title:
Resolution N.:
Pursuant to Resolution/Order Dated:

(Seal)
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Agreement Number

NEW PUBLIC HIGHWAY CROSSING AGREEMENT

LANDMARK BLVD- Flace
MILE POST - DAL-NOR BRANCH
ADDISON, DALLAS COUNTY, TEXAS

THIS AGREEMENT, made and entered into as of the day of , 200 , by
and between DALLAS GARLAND & NORTHEASTERN RAILROAD, a Texas corporation
(hereinafter the “DGNO” or “Railroad”), and the TOWN OF ADDISON, TEXAS, a municipal
corporation of the State of Texas to be addressed at PO Box 9010, Addison, TX 75001-9010 (hereinafier
the “Town™).

WITNESSETH:
RECITALS:

The Town desires to undertake as its project the construction of a new at-grade public road
crossings (hereinafter the “Project™).

The Town desires the right to use for the Project that portion of the right-of-way of the Railroad at

MP5___._ , the Dal-Nor Branch (hereinafter the “Cressing Area™) shown and described on the attached
prints dated , 2002, marked Exhibit A.
AGREEMENT:

NOW, THEREFORE, it is mutually agreed by and between the parties hereto as follows:
ARTICLE 1 - CROSSING APPROVAL

For and in consideration of the Town’s agreement to perform and abide by the terms of this
Agreement, including Exhibit A, B, and B-1, attached hereto and hereby made a part hereof, DGNO
hereby grants to the Town, the right to establish, construct, maintain, repair, renew, and use a public
highway and right of way at grade over and across the Crossing Area, (together with any and all uses
incidental thereto, including, without limitation, the installation, repair, maintenance, and replacement of
water lines, sanitary sewer lincs, drainage, and other utilities typicaily located underground within public
right of way), provided that the DGNO consents in writing to the installation of the above utilities, such
consent to not be unreasonably withheld, together with the right of entry to control and remove from the
DGNO’s right-of-way, on each side of the Crossing Area, weeds and vegetation which may obstruct the
view of motorists approaching the Crossing Area, and to any trains that may be also be approaching the
Crossing Area.

ARTICLE 2 - RAIL OPERATIONS COST

The new crossing will occur in the middle of an existing DGNO rail yard area. The crossing will
cause the railroad to incur increased rail operations and expense. To reduce the increased rail operating
expense, the Town and DGNO acknowledge that occasionally the crossing may be blocked for more than
five (5) minutes during night rail yard movements from 10:00 PM to 5:00 AM. The Town agrees to pay to
DGNO THREE HUNDRED SEVENTY SEVEN THOUSAND DOLLARS ($376,000), the complete
and total compensation for these increased operating costs.

ARTICLE 3 - CERTIFICATE OF INSURANCE

A Before any work on the Premises begins, the Town (as defined in Section 8 (a) of Exhibit B to
this Agreement) will provide DGNO with a Certificate issued by its insurance carrier providing the



insurance coverage required pursuant to Exhibit B-1 of this Agreement in a policy containing the following
endorsement:

“Union Pacific Railroad Company and Dallas Garland & Northeastern Railroad are named as
additional insured with respect to all liabilities arising out of Insured’s performance of the work
required for the Project.”

B. The Town WARRANTS that this agreement has been thoroughly reviewed by its insurance
agent(s)/broker(s) and that said agents(s)/broker(s) has been instructed to procure insurance coverage and
an endorsement as required herein.

C. All insurance correspondence shall be directed to: ( )

D. The Town may self-insure all or a portion of the insurance coverage required hereunder, subject to
DGNQ’s review and approval. However, the Towns contractor/subcontractor (if any) shall obtain and
provide evidence of insurance coverage pursuant to Exhibit B-1 of this agreement,

ARTICLE 4 - IF WORK IS TO BE PERFORMED BY CONTRACTOR

If a contractor is to perform any of the work on the Project (including initial construction and
subsequent relocation or substantial maintenance and repair work), then the Town shall require its
contractor to execute the Railroad’s Contract’s Right of Entry Agreement attached hereto as Exhibit C,
including revisions thereto that DGNQ is willing to approve, which approval shall not be unreasonably
withheld, and hercby made a part hercof. Town acknowledges receipt of a copy of the Right of Entry
Agreement and understanding of its terms, provisions, and requirements, and will inform its contractor of
the need to execute the Agreement. Under no circumstances will Town’s contractor be allowed onto the
Railroad’s premises without first executing the Contractor’s Right of Entry Agreement.

ARTICLE 5 - WORK TO BE PERFORMED BY THE RAILROAD

A DGNO may make any and all changes, alterations or relocations, whether temporary or
permanent, and may provide flagging and other protective services and devices, which in DGNQ’s
judgment may be or become necessary or expedient within the right-of-way because of the Project,
provided, however, that this right to make such changes, alterations or relocations hall not be a right to
eliminate, or unreasonablly interfere with the crossing rights of the Town.

B. The Railroad, shall, at the sole cost and expense of the Town, maintain, repair, and replace the
wamning devices installed hereunder: PROVIDED, HOWEVER, that this provision shall not negate
DGNO’s eligibility for any further federal, state or local or other public funds that may become available
for the maintenance of said devices; and PROVIDED, FURTHER, that the cost of repair or replacement
resulting from damage caused by non-parties that is not recoverable by DGNO from the non-parties shall
be borne entirely by the Town.

C. The Town agrees to pay the Dallas Garland & Northeastern Railroad for the work performed and
materials supplied by the Dallas Garland & Northeastern Railroad for the Project.

ARTICLE 7 - EFFECTIVE DATE: TERM

This Agreement shall become effective as of the date first herein written, or the date work
commences on the Project, whichever is earlier, and shall continue in full force and effect until terminated
as herein provided.

IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed in duplicate as
of the date.



DALLAS GARLAND & NORTHEASTERN RAILROAD

By
Title;
ATTEST: TOWN OF ADDISON, TEXAS
By
Title:
Resolution N.:

Pursuant to Resolution/Order Dated:

(Seal)
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EXHIBIT B

Terms and Conditions



PHC 20011217
Non-Standard Form Approved, AVP-Law

EXHIBIT B

Public Highway Crossing

SECTION 1-  CONDITIONS AND COVENANTS

a) The Railroad makes no covenant or warranty of title for quiet possession or against encumbrences. The Town shall not use
or permit use of the Crossing Area for any purposes other than those described in this Agreement. Without limiting the foregeing,
the Town shall not use or permit use of the Crossing Area for railroad purposes, or for gas, oil or gasoline pipe lines. Any lines
constructed on the Radroad's property by or under cuthority of the Town for the purpose of conveying electric power or
communications incidental to the Town's use of the property for highway purposes shall be constructed in accordance with
specifications and requirements of the Railroad, omd in such memner as not adversely to affect communication or signed lines of
the Railroad or its icensees now or hereddter located upen said property. No nonparty shall be admitted by the Town to use or
occupy any part of the Ralroad's property without the Railroad's written consent. Nothing herein shall obligate the Railroad to give
such consent.

b) UP and the Ralroad reserve the right to cross the Crossing Area with such railroad tracks as may be required for its
CoTvVerisnces or purposes in such manner as not unreasonably to interfere with its use as a public highway. In the event UP and
the Redlroad shall place tracks upon the Crossing Area, the Town shall, at its sole cost end expense, modify the highway to conform
with the radl line.

c) The right hereby granted is subject to cmy existing encumbrances and rights (whether public or privete), recorded or not, and
also to any renewals thereof. . Except as aquthorized pursucmt to law or by agreement, the Town shall not damage, destroy or
interfere with the property or rights of nonparties in, upen or relating to the railroad property, unless the Town at its own expense
settles with cnd obtains releases from such nonparties.

d) The Railroad reserves the right to use and to gremt to others the right to use the Crossing Area for emy purpose not inconsistent
with the right hereby granted, including, but not by way of limitation, the right to construct, reconstruct, maintain, operate, repdr,
dlter, renew cnd replace tracks, railroad facilities and railroad appurtenances on the property; also the right to cross the Crossing
Area with dll kinds of equipment in connection with a railroad use. The Radlroad further reserves the right to attach signa,
commurnication or power lines in connection with its railroad use to any highwey facilities located upon the property, provided that
such attachments shall comply with Town's specifications cnd will not interfere with the use of the Crossing Area.

e) So far as it lawfully may do so, the Town will assume, bear and pay cil taxes and assessments of whetsoever nature or kind
(whether generdl, local or special) levied or assessed upon or against the Crossing Areq, excepting texes levied upon cnd agoinst
the property as o component part of the Railroad's operating property.

f) I any property or rights other them the right hereby granted are necessory for the construction, mainienanee and use of the
highway and its appurtencmces, or for the performemnce of cmy work in connection with the Project, the Town will acquire all such
other property and rights ot its owr expense and without expense to the Radlroad.

SECTION2-  CONSTRUCTION CF HIGHWAY

a) The Town, at its own expense, will apply for and obtain all public quthority required by law, ordincmce, rule or regulation for
the Project, and will furnish the Railroad upon request with satisfactory evidence that such cuthority has been obtained.

b} Except as may be ctherwise specifically provided herein, the Town, at its own expense, will furnish cl necessary labor, material
and equipment, and shall construct and complete the highway and all appurtenances thereof. The appurtencmees shall include,
without limiterion, ol necessary and proper highway warning devices (except those installed by the Railroad within its right-of-wary),
cnd dll necessary and proper drainage facilities, guerd radls or barriers, emd right of wery fences between the highway and the
railroad tracks. Upon cornpletion of the Project, the Town shadl remove from the Railroad's property all temporary structures amd
fdlse work, cnd will leave the Crossing Area in a condition satisfactory to the Railroad.

c) The Railroad will receive no ascertainable benefit from the construction of the Project, amd, except as may be specificadly
provided herein, shall not be required to peay or contribute any part of the cost thereof. If the Project is to be financed in whole or
in part by Federal funds, all construction work by the Town shdll be performed, cnd any reimbursement to the Railroad for work
it performs shall be made, in accordemee with the applicable Federal acts, regulations, «mid this Agreement.

d) All construction work of the Town upon the Radlroad's property (including, but not limited to, construction of the highway and
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all appurtenances and dll related and incidental work) shall be performed and completed in a manner satisfactory to the Vice
President-Engineering Services of the Ralroad or his cuthorized representative emd in accordance with detailed plans and
specificaticns prepcared by and at the expense of the Town, and approved in writing by the Radlroad's Vice President-Engineering
Services.

e) All construetion work of the Town shall be performed diligently and completed within a reasonable time, and in any event within
three{3} five (5) years from the effective date of this Agreement, or within such further period of time as may be specified in writing
by the Railrcad's Vice President-Engineering Services. No part of the Project shall be suspended, discontinued or unduly delayed
without the Railroad's written consent, emd subject to such reasonable conditions as the Railroad may specify. It is understood
that the Radlroad's tracks at and in the vicinity of the work will be in constont or frecuent use during progress of the work and that
movement or stoppage of trains, engines or cars may couse delays in the work of the Town. The Town hereby assumes the risk
of any such delays and agrees that no claims for damage on account of any delay shall be made against the Railroad.

f) K the Project includes construction of a structure over which trains are to be operated, or {or which the Railroad has any
responsibility for maintenance, the Town shall furnish the Railroad permement reproducible prints of all design and shop drawings
as soon as possible after approval by the Vice President-Engineering Services of the Railroad or his authorized representative.
Upon completion of construction, the Town shall furnish the Railroad two sets of "as constructed” prints emd, in addition, upon
request of the Vice President-Engineering Services of the Railroad, "as constructed” permeanent reproducible prints of all or any
portion of the structure.

SECTION 3-  INIURY AND DAMAGE TO PROPERTY

I the Town, in the performeance of any work contemplated by this Agreement or by the failure to do or perform cnything for
which the Town is responsible under the provisions of this Agreement, shall injure, dermage or destroy any property of the Railroad
or of any other person lewiully occupying or using the property of the Redlread, such property shall be replaced or repaired by the
Town at the Town's own expense, or by the Railroad at the expense of the Town, and to the satisfaction of the Ralroad's Vice
President-Engineering Services.

SECTION 4-  PAYMENT FOR WORX BY THE RATL.ROAD COMPANY

a) Bills for work and matericls shall be paid by the Town promptly upen receipt thereof. The Radlroad will submit to the Town
curreny bills for flagging and cther protective services and devices during progress of the Project. The Railroad will submit finad
billing for flagging ond other protective services within cne hundred omd twenty (120) days dfter completion of the Project, provided
the Town advises the Railroad of the commencement of the 120-day period by giving the Redlroad written notification of completion
of the Project.

b} In cormection with the Crossing Areq, the Railroad may contract for the perfoermance of any of its work by other than railroad
forces. The Railroad shdll give reascneable notice to the Town of its intent to work on the Crossing Areq, and the Radlroad and Town
agree to work together to coordinate such work and its effect on the Crossing Area. The Ralroad shall notify the Town of the
contract price within ninety (90} doys dter it is awarded. Unless the Railroad's work is to be performed on a fixed price basis, the
Town shall reimburse the Railroad for the amount of the contract.

SECTIONS5- MAINTENANCE
a) I the Project involves a grade crossing:

1} The Town shdll, at its own sole expense, maintain, repar, and renew, or cause to be maintained, repaired and renewed,
the entire Crossing Areq, except the portions between the track tie ends, which shall be maintained by and at the expense of
the Radlroad.

2} 1 inthe future, the Town elects to have the surfacing material between the track tie ends, or between tracks if there is more
than one railroad track across the Crossing Areq, replaced with paving or some surfacing material other thom tirber plemking,
the Ralread, ot the Town's expense, shall install such replacement surfacing, and in the future, to the extent repair or
replacement of the surfacing is necessitated by repair or rehabilitation of the Readlroad's tracks through the Crossing Areq, the
Town shall bear the expense of such repairs or replacement.

b) I the Project involves a public highway crossing under the Railroad's tracks:

1) The Town shall, at its own sole expense, maintain, repair, and renew, or cause to be maintained, repaired «and renewed,
1 ]
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the entire substructure of the highway-railroad grade sepcration structure.

2) The Ralroad shall, ct its own sole expense, maintain and repdir, or cause to be maintcined and repaired, the entire
superstructure of the highway-railroad grade sepcration structure.

c) [ the Project involves a public highwery crossing over the Ralroad's tracks, the Town shall, at its own sole expense, rmaintadn,
repctr, and renew, or cause to be maintained, repaired, cmd renewed, the entire highway-railroad grade separation structure.

SECTION6- CHANGES IN GRADE

I ot omy time the Railroad shall elect, or be recquired by competent authority to, radse or lower the grade of all or cmy portion
of the track or tracks located on the Crossing Areq, the Town shall, at its own expense, conform the public highway in the Crossing
Area to conform with the change of grade of the trackage.

SECTION 7- REARRANGEMENT OF WARNING DEVICES

If the chonge or rearrangement of any warning device installed hereunder is necessitated for public or Railroad convenience
or on account of improverments for either railroad, highway or both, the parties will apportion the expense incidental thereto
between themselves by negotiation, agreement or by the order of a competent authority before the change or rearrangement is
undertaken.

SECTION 8-  SAFETY MEASURES; PROTECTION OF RATROAD COMPANY CPERATIONS

It is understood omd recognized that scdety and continuity of the Radlroad's operations and communications are of the utmost
impertance; and in order that the same may be adequately safeguarded, protected and assured, and in order that accidents may
be prevented and avoided, it is agreed with respect to all of sadd work of the Town that the work will be performed in a scfe manmer
and in conformity with the following standards:

a) Definitions. All references in this Agreement to the Town shall include the Town's contractors, subcontracters, officers, agents
and employees, and others acting under its or their authority; and all references in this Agreement to work of the Town shall include
work both within end outside of railroad property.

by Complienge With Laws. The Town shall comply with dll applicable federdl, state cnd local laws, requlations and enactrnents
affecting the work. The Town shdll use only such methods as are consistent with safety, both as concerns the Town, the Town's
agents cnd empioyees, the officers, agents, employees and property of the Radlroad and the public in general. The Town (without
lirniting the generdlity of the foregoing) shall comply with il applicable state ond federal cccupational safety omd health acts end
regulations. All Federal Radlroad Administretion regulations shall be followed when work is performed on the Railroad's premises.
I any fedlure by the Town to comply with any such laws, regulations, and enactments, shall result in cmy fine, penalty, cost or
charge being assessed, imposed or charged against the Railroad, the Town shadl reimburse omd indemnify the Railroad for any
such fine, pendlty, cost, or charge, including without limitation attorney's fees, court costs end expenses. The Town further agrees
in the event of any such action, upon notice therecf being provided by the Railroad, to defend such action free of cost, charge, or
expense to the Railroad.

¢} Nonterference or Delays. Recognizing that a public strest and right-of-way will be constructed and used by the Town across
the Crossing Area, the Town shall not unreasonably do, suffer or permit anything which will or may obstruct, endanger, interfere
with, hinder or delay maintencnce or operation of the Railroad's tracks or facilities, or any comrmunication or signal lines,
installations or emy appurtenonces thereo!, or the operations of others lawfully occupying or using the Ralroad's property or
facilities.

d) Supervision. The Town, atits own expense, shall adequeately police and supervise all work to be performed by the Town, and
shall net inflict injury to persons or dammage to property for the sadfety of whom or of which the Railroad may be responsible, or to
property of the Railroad. The responsibility of the Town for safe conduct and adequate policing and supervision of the Project shall
not be lessened or otherwise affected by the Radlroad's approval of plans and specifications, or by the Railroad's collaboration in
performance of any work, or by the presence at the work site of the Railroad's representatives, or by compliamee by the Town with
cny requests or recommendations made by such representatives. If arepresentative of the Radlroad is assigned to the Project,
the Town will give due consideration to suggestions cmd recommendations made by such representative for the safety and
protection of the Radlroad's property and operations.

e) Suspension of Work. If at any tirne the Town's engineers or the Vice President-Engineering Services of the Railroad or their
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respective representatives shall be of the opinion that amy work of the Town is being or is about to be done or prosecuted without
due regard and precaution for safety and security, the Town shall immediately suspend the work until suitable, adequate end
proper protective measures are adopted and provided.

f) Removal of Debris. The Town shall not cause, suffer or permit material or debris to be deposited or cast upon, or to slide or
foll upon amy property or facilities of the Redlroad; and any such material and debris shedl be promptly removed from the Railroad's
property by the Town cat the Town's own expense or by the Radlroad at the expense of the Town. The Town shall not cause, suffer
or permit cmy snow to be plowed or cast upon the Railroad's property during snow removel from the Crossing Area.

) Explesives. The Town shall not discharge any explosives on or in the vicinity of the Railroad's property without the prior consent
of the Railroad's Vice President-Engineering Services, which shall not be given if, in the sole discretion of the Railroad's Vice
President-Engineering Services, such discharge would ke dangerous or would interfere with the Ratlroad's property or facilities.
For the purposes heredi, the "vicinity of the Railroad's property” shall be deemed to be any place on the Railroad's property or in
such close proximity to the Redlroad's property that the discharge of explosives could cause injury to the Railroad's employees or
other persons, or cause dermage to or interference with the facilities or operations on the Railroad's property. The Radlroad
reserves the right to impose such conditions, restrictions or limitations on the transportation, handling, storage, security ond use
of explosives as the Railroad, in the Rallroad's sole discretion, may deem to be necessary, desirable or appropriate. In addition
to amy conditions, restrictions or limitations as may be specifically imposed:

1) Unless the Railroad's Vice President-Engineering Services agrees otherwise, the Town shall provide no less than 48 hours'
notice, excluding weekends end helidays, before discharging cny explosives.

2} Any explosives loaded in holes or placed or otherwise readied for discharge on a day shall be discharged on the same
day during daylight hours, and at mutually acceptable times.

3) The Town, at its own expense, shall take ol precautionary measures ond construct all temporary shelters necessary to
guard against danger of damage, destruction or interference arising out of or connected with any blasting or any
transportation, handling, storage, security or use of explosives.

4) The Town shdll require explosives to be tramsported, hondled, stored or ctherwise secured and used in a mamner
satistactory to the Railroad and in accordance with local, state cmd Federal laws, rules and regulations, including, without
limitation, United States Department of Labor, Burecau of Labor Standards, Safety eand Health Reguilations for Construction,
29 CFR Part 1518, Subpart U — "Blasting and the Use of Explosives'; and Occupational Sadety and Health Administration
Occupational Sadety and Health Stemderds, 29 CFR Part 1810, Subpart H ~ "Hezardous Materials”.

h) Obstructions to View. Except as otherwise specifically provided herein, the Town shall not cause or permit the view along the
tracks of the Railroad to be obstructed, nor place any combustible material on the premises, ner erect omy structures thereon. I
public law or regulation requires control or removal of weeds or vegetation on each side of the Crossing Ared, the Town will
perform such control or removal work without expense to the Railroad or, if the Town may not lawfully perform the control or
removal work, reimburse the Railroad for the cost of performing such control or removal. T the crossing is not equipped with
automatic train activated warning devices with gate arms:

1} The Town shall contreol or remove weeds ond vegetation within omd on each side of the Crossing Area so that the view of
approaching motorists to approaching trains is not obstructed by weeds or vegetation; cnd

2) Insofcr as it mery lawfully mey deo so, the Town will not permit non-parties to construct sight obstructing buildings or other
permanent structures on property adjacent to the right-of-wery.

1) Excavation. The Town shall not excavate from existing slopes nor construct new slopes which cre excessive and may create
hezards of slides or falling rock, or impair or endanger the clearcmce between existing or new slopes and the tracks of the
Ralroad. The Town shall neot do or cause to be done cmy work which will or may disturb the stability of cny crea or adversely affect
the Railroad's tracks or facilities. The Town, ot its own expense, shall install and maintain adequate shoring ond cribbing for adl
excavation and/or frenching performed by the Town in connection with construction, maintentmee or other work. The shoring and
cribbing shdll be constructed ond maintained with materials and in a meanner approved by the Railroad's Vice President-
Engineering Services to withstand dll stresses likely to be encountered, including any stresses resulting from vibrations caused
by the Railroad's operaticns in the vicinity.

i) Drainage. The Town, ot the Town's own expense, shall provide and maintein suitable facilities for dredining the highway and
its appurtenonces, emd shall not suffer or permit drainage water therefrom to flow or collect upen property of the Railroad. The
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Town, at the Town's own expense, shall provide adequcte passageway for the waters of any streams, bodies of water and drainage
facilities {either natural or ertificial, emd including water from the Railroad's culvert and drainage facilities), so that said waters may
not, because of any {acilities or work of the Town, be impeded, obstructed, diverted or caused to back up, overflow or damage the
property of the Railroad or amy par! thereof, or property of others. The Town shall not obstruct or interfere with existing ditches or
drainage facilities.

k) Notice. Before commencing any work, the Town shall provide 48 hours prior notice {excluding weekends and holidays) to the
Rdilroad's Menager-Track Maintencnce.

1) Fiber Optic Cables. Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic cable
systems is of extreme importemce since cny break could disrupt service to users resulting in business interruption and loss of
revenue and profits. Town shall telephone the Railroad at 1-800-336-9193 (o 24-hour number) to determine if fiber optic cable is
buried aniywhere on the Railroad's premises to be used by the Town. If it is, Town will telephone the telecommunications
compcmy(ies) involved, caramge for a cable locator, ond make arremgements for relocation or other protection of the fiber optic
cable prior to beginning any werk on the Railroad's premises.

SECTION 9-  INTERIM WARNING DEVICES

If at enytime it is determined by a competent autherity, by the Town, or by agreement between the parlies, that new or
improved train activated warning devices should be installed at the Crossing Areq, the Town shall install adequate temporary
warning devices or signs and impose appropriate vehicular control measures to protect the motoring public until the new or
improved devices have been installed.

SECTION 10- OTHER RAHNROADS

All protective and indemnifying provisions of this Agreement shall inure to the benefit of the Railread and any other raitroad
compamy lawiully using the Railroad's property or facilities.

SECTION 11- REMEDIES FOR BREACH OR NONUSE

a) If the Town shall {cdl, refuse or neglect to perform and cbide by the terms of this Agreement, the Railroad, in addition to any
other rights amd remedies, may perform cmy work which in the judgment of the Radlroad is necessary to place the highwery and
appurtenances in such condition as will not menace, endeanger or interfere with the Radlroad's facilittes or operations or jeopardize
the Railroad's employees; and the Town will reimburse the Rallroad for the expenses thereof.

b} Nonuse by the Town of the Crossing Area for public roadway purposes continuing ot any time for @ period of eighteen (18)
months shall, at the option of the Railroad, work o termination of this Agreement and of all rights of the Town hereundeér.

c) The Town will surrender peaceable possession of the Crossing Area upon termination of this Agreement. Termination of this
Agreement shall not affect any rights, obligations or licbilities of the parties, accrued or otherwise, which may have arisen prior
to termination.

SECTION 12- MODIFICATION - ENTIRE AGREEMENT

No waiver, modification or amendment of this agreement shedl be of any force or effect unless made in writing, signed by the
Town and the Railroad and specifying with particularity the nature and extent of such waiver, modification or amendment. Any
wadver by the Raiiroad of any default by the Town shall not affect or impair emy right arising from any subsequent default. This
Agreement and Exhibits atached hereto end made a part hereof constitute the entire understemding between the Town and the
Railroad emd cancel and supersede any prior negotiations, understandings or agreements, whether written or oral, with respect
to the work or cny part thereof.

SECTION 13- ASSIGNMENT; SUCCESSORS AND ASSIGNS

This Agreement shall not be assigned without the written1 consent of the Railroad. Subject hereto, this Agreement shall be
binding upon and inure to the benefit of the perties hereto amd their successors and assigns.
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EXHIBIT B-1

Public Road
Insurarice Requirerments

The Town and/or its Contractor/Subcontractor shall, at its own and/or its Contractor's/Subcontractor's sole cost and expense,
procure the following kinds of insurance cnd promptly pay when due all premiums for that insuremce. The Radlroad Protective
Insuramce described in Paragraph D below only needs to be obtained and kept in force during the duration of construction or major
reconstruction of the highway located on the Premises. The other insurance coverage described in Paragraphs A, B and C below
shall be kept in force by the Town during the life of this Agreement.

A. General Public Liability insuramce providing bodily injury, including death, persondl injury and property damage coverage
with a combined single limit of at least $2,000,000 each occurrence or claim and @ general aggregate limit of at least
$4,000,000. This insurance shall provide Broad Form Contractual Liability covering the indemnity provisions contained in this
Agreement, Underground Hazard, Broad Form Property Damage, a waiver of governmental imrmunity (ISO Forrn GL 24 14 or
equivalent), severability of interests and name Reailroad as an additional insured with respect to all liabilities arising out of
Town's obligation to Railroad in the Agreement. If coverage is purchased on a "claims made® basis it shall provide for at least
a three (3) yecr extended reporting or discovery period, which shall be invoked should insurance ¢overing the time peried of
this Agreement be ccncelled.

B. Automobile Public Liability insurance providing bodily injury and property dernage with ¢ combined single limit of at least
$2,000,000 each occurrence or clam. This insurance shall provide contractual liability by endorsement ISO Form CA 00 25
or equivalent covering all motor vehicles including hired end non-owned, mokbile equipment to the extent it mey be excluded
from general liability insurence, severability of interests and name Railroad as an additional insured with respect to alt
Habilities arising out of Town's obligation to Railroad in the Agreement.

C. Worker's Compensation insurance covering the statutory liability as determined by the compensation laws of the state{s)
affected by this Agreement and Employers' Liability with o limit of ot least $1,000,000. Also compliomce with all laws of states
which require participation in their state workers' compensation fund.

D. Railroad Protective Lictility insurcnce naming Railroad as insured with o combined single limit of $2,000,000 per occurrence
with a $6,000,000 aggregate. The policy form shadl be AAR-AASHTO with broad form coverage for "Physical Damage to
Property' ISO Forrn GL 00 30) or as revised ISO-RIMA (Form CG 00 35) and include peollution arising out of fuels emd lubricants
brought to the job site (ISO Form CG 2831 or equivalent). If the Lloyd's London policy form is used, limits shatl be $3,000,000
per occurrence with a $9,000,000 aggregate and the Extended Claims Made Date shall be determined by adding the length
of the original policy period plus one yecr to the policy expiration date.

The Town end/for its Contractor(s)/Subconiractor(s) hereby waive their right of subrogation, as respects the above insurance
policy(ies), against Railroad for payments made to or on behalf of employees of Town or its agents or its
Contractor{s)/Subcontractor(s) and for loss of their owned or leased property or property under their care, custody cnd control
while on or near Railroad's right-of-way or other real property. Town's emd/er its Contracter's/Subcontractor's insurance shall be
primery with respect to any insurance caried by Radlroad.

Town and/or its Centractor{(s)/Subcontractor(s) shall furnish to Railroad certificate(s) of insurance evidencing the required
coverage and endorsement(s) and upon request a certified duplicate original of any of those policies. The insurcnce compemny(ies)
issuing such policylies) shall netify Radlroad in writing of any material alteration including any change in the retroactive date in
any "claims-made” policies or substantial reduction of aggregate limits, if such limits apply, or cancellation thereof at least thirty
(30) days prior thereto.

The insurcmce pelicy(ies) shall be written by a reputable insurance comparny or companies acceptable to Railroad or with «

current Best's Insurance Guide Rating of B and Class VI or better. Such insurance compcmy shall be cuthorized to transact
business in the state(s) affected by this Agreement.
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Contractor’s Right of Entry Agreement



UNION PACIFIC RAILROAD COMPANY

Real Estate Department

R. D. Uhrich J. L. Hawkins
Assislant Vice President General Director - Real Estate Operations
J. A. Anthony M. E. Heenan
Director - Contracts Director - Real Estate Operations
D. D. Brown D. H. Lightwine
Director - Real Estate 3 Director - Real Estate
M. W. Casey T. K. Love
General Director - Special Properties 1800 Farnam Slreet Director - Real Estate
J P Gade Omaha, Nebraska 68102

Director - Facility Management Fax: (402) 997-3601

W December 17, 2001

To the Contractor:

Folder No. 1976-54

a.
Before Union Pacific Railroad can permit you to perform work on its property for the construction of tw6 new at-grade
public road crossingﬁ‘it will be necessary to complete two originals of the enclosed Right of Entry Agreement as follows:

L. Fill in the complete legal name of the contractor in the space provided on Page 1 of the Contractor's Right of Entry
Agreement. If a corporation, give the state of incorporation. If a partnership, give the names of all partners.

2. Fill in the date construction will begin and be completed in Article 5, Paragraph A.

3. Fill in the name of the contractor in the space provided in the signature block at the end of the Contractor's Right of

Entry Agreement. If the contractor is a corporation, the person signing on its behalf must be an elected corporate officer.

4, Return all copies of the Contractor's Right of Entry Agreement together with your Certificate of Insurance as required
in Exhibit B-1, in the attached, self-addressed envelope.

5. Check made payable to the Union Pacific Railroad Company in the amount of $500.00. If you require formal billing,
you may consider this letter as a forrnal bill. In compliance with the Internal Revemue Services' new policy regarding
their Form 1099, I certify that 13-6400825 is the Railroad Company's correct Federal Taxpayer Identification Number
and that Union Pacific Railroad Company i1s doing business as a corporation.

After approval of the Right of Entry Agreement and insurance certificate, one fully executed counterpart of the
agreement will be retumed to you. In no event should you begin work until you have received your counterpart of the fully
executed agreement.

Under Exhibit B-1 of the enclosed Contractor's Right of Entry, you are required to procure Railroad Protective Liability
Insurance (RPLI) for the duration of this project. As a service to you, Union Pacific is making this coverage available to you.
You are not required to purchase this coverage from the Railroad and are encouraged to shop the market for the best available
rate. If you decide; however, that acquiring this coverage from the Railroad is of benefit to you, simply complete contact Ms.
Nancy Savage at 402-271-2215.

If you have any questions concerning the agreement, please contact me at (402) 271-3620. Have a safe day!

Sincerely,

PAUL G. FARRELL
MANAGER CONTRACTS
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CONTRACTOR’S RIGHT OF ENTRY AGREEMENT

THIS AGREEMENT is made and entered into asofthe __ day of , 200

—2

by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporation to be addressed at
1416 Dodge Street, WP001, Omaha, Nebraska 68179 (hereinafter the "Railroad"), and

a(n) (hereinafter the "Town's Contractor").
e P lace
RECITALS: L'N/"Am‘n
A

By agreement dated / , the Railroad granted the Fown of Addison (hereinafter
"Licensee") the right to construct £wd new at-grade pubhc road crossmg?‘ for on the property of the
Railroad at Milepost 598.3, on the Dal-Nor Branch, at or near Addison, Dallas County, Texas.

(4 .

The Town's Contractor has been employed by the Licensee to construct tw new at-grade public road crossin
for Axapahe-Roed (hereinafter referred to as the "work") and has requested the Railroad to permit it to perform the work
on Railroad property, to which the Railroad is agreeable, subject to the following terms and conditions.
AGREEMENT:

IT IS MUTUALLY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

ARTICLE1- DEFINITION OF CONTRACTOR

For purposes of this agreement, all references in this agreement to the Town's Contractor shall include the
Town's Contractor’s conftractors, subcontractors, officers, agents and employees, and others acting under its or their
authority.

ARTICLE2- RIGHT GRANTED; PURPOSE

The Railroad hereby grants to the Town's Contractor the right, during the term hereinafter stated and upon and
subject to each and all of the terms, provisions and conditions herein contained, to enter upon and have ingress to and
egress from the portion of the Railroad's property at Mile Post 598.3 on the Railroad's Dal-Nor Branch at or near
Addison, TX, for the purpose of constructing two new at-grade public road crossings heremabove described. The right
herein granted to Town’s Contractor is limited to those portions of the Railroad's property specifically described herein,
or designated by the Railroad representative named in Article 4,

ARTICLE 3- TERMS AND CONDITIONS CONTAINED IN EXHIBITS B AND B-1

The terms and conditions contained in Exhibits B and B-1, hereto attached, are hereby made a part of this
agreement.

ARTICLE4 - ALL EXPENSES TO BE BORNE BY CONTRACTOR; RAILROAD REPRESENTATIVE

The Town's Coxtractor shall bear any and all costs and expenses associated with any work performed by the
Town's Contractor, or any costs or expenses incurred by the Railroad relating to this agreernent. All work performed
by Town's Contractor on Railroad's property shall be performed in a manner satisfactory to the respective local
Superintendent of Transportation Services of the Railroad or his authorized representative (hereinafter the Railroad
Representative). '

CROE Public Road Crossings Page 10f 3 December 17, 2001
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ARTICLES5 - TERM; TERMINATION

a). The grant of right herein made to Town's Contractor shall commence on , and
continue until , unless socmer terrunated as herein provided, or at such time as Town's
Contractor has completed its work on Railroad's property, whichever is earlier. Town's Contractor agrees to notify the
Railroad Representative in writing when it has completed its work on Railroad property.

b). This agreement may be terminated by either party. on ten (10) days written notice to the other party.

ARTICLE 6-  CERTIFICATE OF INSURANCE

a). Before commencing any work, the Town's Contractor will provide the Railroad with a Certificate issued by
its insurance carrier providing the insurance coverage required pursuant to Exhibit B-1 of this agreement in a policy
which contains the following type of endorsement:

Union Pacific Railroad Company is named as additional insured with respect to all liabilities arising
out of Insured's, as Town's Confractor, performance of any work on the property of the Railroad.

b). Town’s Contractor warrants that this agreement has been thoroughly reviewed by its insurance
agent(s)/broker(s) and that said agent(s)/broker(s) has been instructed to procure insurance coverage and an endorsement
as required herein.

c). All insurance correspondence shall be directed to:

Union Pacific Railroad Company
Real Estate Department
1416 Dodge Street, WP001
Omaha, Nebraska 68179-1100
Folder No. 1976-54

ARTICLE 7- PROTECTION OF FIBER OPTIC CABLE SYSTEMS

Fiber optic cable systems may be buried on Railroad's property. Protection of the fiber optic cable systems is
of extreme importance since any break could disrupt service to users resulting in business interruption and loss of
revenue and profits. Prior to beginning any work, the Town's Contractor shall telephone the Railroad at 1-800-336-9193
(a 24-hour number) to determine if fiber optic cable is buried anywhere on the property set forth herein. If it is, the
Town's Contractor shall also comply with and be subject to the provisions contained in Section 6 of Exhibit A.

ARTICLE 8- ENFORCEABILITY; CHOICE OF LAW; CHOICE OF FORUM

Litigation arising out of or connected with this agreement may be instituted and maintained in the courts of
the states of Nebraska and Texas, and the parties consent to jurisdiction over their person and over the subject matter
of any such litigation, in those courts, and consent to service of process issued by such courts.

ARTICLE 9- ADMINISTRATIVE FEE

Applicant shall pay to the Railroad FIVE HUNDRED DOLLARS ($500.00) as reimbursement for clerical,
administrative and handling expense in connection with the processing of this Agreement.

ARTICLE 10 - SPECIAL PROVISIONS

None.
IN WITNESS WHEREQF, the parties hereto have executed this agreement in duplicate as the date first herein
written.
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UNION PACIFIC RAILROAD COMPANY

By

MANAGER-CONTRACTS

WITNESS:

Folder No.: 1976-54

(Mame of Contractor)

By

Title:
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TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT zi D_/r\ )

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A The Contracter agrees to notify the Reilroad Representative at least ten (10) working days in adveance of Contractor
commencing its work ond at least ten (10) working days in advance of proposed performemce of cny work by the Contractor in
which any persen or equipment will be within twenty-five (25) feet of cmy track, or will be necr enough to any track that any
equipment extension (such as, but not limited to, a crane boom) will recich 1o within twenty-five (25} feet of any track. No work of
any kind shall be performed, and no person, equipment, machinery, tool(s), matericl(s), vehicle(s), or thing(s) shall be located,
operated, placed, or stored within twenty-five (25} feet of cmy of Railroad's track(s) at any time, for cny reason, unless and until «
Radlroad flagman is provided to watch for trains. Upon receipt of such ten (10)-day notice, the Railroad Representative will
determine emd inform the Contractor whether a flagman need be present and whether the Contractor need implement emy speciat
protective of scdfety measures. If flagging or other special protective or scdety measures are performed by the Railroad, such
services will be provided at Contractor's expense with the understemding that if the Radlroad provides any flagging or other
services, the Contractor shall not be relieved of any of its responsibilities or liabilities set forth herein. Contractor shall promptly
pay to Railroad all charges connected with such services within thirty (30} days after presentation of a kill.

B. The rate of pay per hour for ecch man will be the prevailing hourly rate in effect for om eight hour day for the class of men
used during reqularly assigned hours and overtime in accordemce with Labor Agreements and Schedules in effect ot the time the
work is performed. In addition to the cost of such labor, a composite charge for vacation, holiday, hedalth omd welfcare,
supplemental sickness, Railroad Retirement emd unemployment compensation, supplemental pension, Employees Licbility cnd
Property Damage end Administration will be included, computed on actud payroll. The composite charge will be the prevailing
cornposite charge in effect on the day of execution of this agreement. One and one-half times the current hourly rate is padd for
overtime, Saturdays cmd Sundays; two anid one-half fimes current hourly rate for holidays. Wage rates are subject to change, at
any time, by law or by agreement between the Reglroad and its employees, cnd may be retroactive as a result of negotiations or
a ruling of cm cuthorized Governmental Agency. Additional cherges on labor are also subject to change. If the wage rate or
additional charges are changed, the Contractor shall pay on the basis of the new rates and charges.

C. Reimbursement to the Railroad will be required covering the full eight hour day during which cny flagmam is furnished,
unless he can be assigned to other Railroed work during a portion of such dery, in which event reimbursement will not be required
for the portion of the day during which the flagmem is engaged in other Radlroad work. Reimbursement will also be required for
any day not actually worked by said flagman following his assignment to werk on the project for which the Railroad is required
to pay the flagmem and which could not reasonably be avoided by the Railroad by assignment of such flagmean to other work, even
though the Contractor may not be working during such time, When it becomes necesscry for the Railroad to bulletin emd assigm
an employee {o a flagging position in complicmee with union collective bargaining agreemenits, the Contractor must provide the
Radlroad o minimum of five (5) days notice prior to the cessation of the need for a flagman. 1 five (5)-days notice of cessation is
not given, the Contracter will still be required to pay flagging chearges for the five (5)-day notice period required by union agreement
to be given o the employee, even though flagging is not required for that period. An additional ten (10) days notice must then be
given to the Railroad if flagging service cre needed again cadter such five day cessation notice has been given Railroad.

Section 2. LIMITATION AND SUBORDINATION OF RIGHTS GRANTED

A The foregoing gramt of right is subject and subordinate to the prior and continuing right and obligation of the Railroad to
use and maintcin its entire property including the right emd power of the Railroad to construct, maintain, repcir, renew, use,
operate, chonge, modify or relocate railroad tracks, roadways, signal, communication, fiber optics, or other wirelines, pipelines
emd other facilities upon, along or across any or all parts of its property, all or cmy of which may ke freely done at cmy tire or times
by the Railroad without liability to the Contractor or to any other party for compensation or damages.

B. The foregoing grant is also subject to all outstending superior rights (including those in favor of licensees emd lessees of
the Railroad's property, and others) cmd the right of the Radlroad to renew emd extend the same, and is made without covenant of
title or for quiet enjoyment.

Section 3. NO INTERFERENCE WITH OPERATIONS OF RATLROAD AND ITS TENANTS.

A The Contracter shall conduct its operations so as not to interfere with the continuous and uninterrupted use cnd operation
of the radlroad tracks and property of the Railroad, including without Emitation, the operations of the Rallroad's lessees, licensees
or others, unless specifically authorized in advamce by the Radlroad Representative. Nothing shall be done or permitted to be done
by the Contractor ot any time that would in any manner impeir the safety of such operations. When not in use, Centractor's
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machinery and materials shall be kept at least fifty (50) feet from the centerline of the Radlroad's nearest track, and there shall be
n. vehicular crossings of Railreads tracks except at existing open public crossings.

B. Operations of the Railroad and work performed by the Railroad personnel and delays in the work to be performed by the
Contractor caused by such railroad operations and work are expected by the Contractor, cnd Contractor agrees that the Railroad
shall have no lickility to Contracter, its subcontractors or any other person or entity for emy such delays. The Contractor shall
coordinate its activities with those of the Railroad and third perties so as to avoid interference with railroad operations. The safe
operation of the Railroad takes precedence over amy work to be performed by the Contracter.

Section 4. LIENS.

The Contractor shall pay in full all persons who perform labor or provide meterials for the work to be performed by
Coritractor. The Centractor shall not crecte, permit or suffer any mechanic's or matericglmen's liens of eny kind or nature to be
created or enforced against any property of the Railroad for any such work performed. The Contractor shall indemnify cmd hotd
harmless the Radlroad from cand against any and dll liens, claims, demeonds, costs or expenses of whatseever nature in any wery
connected with or growing out of such work done, labor petformed, or materials furnished. If the Contractor fails to promptly couse
any lien to be released of record, the Railroad meay, at its election, discharge the lien or claim of lien at Contracter's expense.

Section 5. PROTECTION QF FIBER OPTIC CABLE SYSTEMS.

A Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic cable systems is of
extreme importance since cmy break could disrupt service to users resulting in business interruption end loss of revenue and
profits. Contractor shall telephene the Radlroad during normead business hours (7:00 am. to 9:00 p.m. Central Time, Monday through
Friday, except holidays) at 1-800-336-9193 (dlso a 24-hour, 7-day number for emergency calls) to determine if fiber optic cable is
buried cnywhere on the Railroad's premises to be used by the Contractor. I it is, Contractor will telephene the telecommunications
company(ies) involved, make arremgements for a cable locator and, if applicable, for relocation or other protection of the fiber optic
cable, The Contractor shall not commence any work until all such protection or relocation (if applicable) has been accomplished.

B. In addition to other indemnity provisions in this Agreement, the Contractor shall indemnify, defend and held the Railroad
harmless from and against ol costs, liability and expense wheatscever (including, without limitation, attomeys' fees, court costs and
expenses) arising out of any act or omission of the Contractor, its contractor, agents cnd/or employees, thet causes or contributes
to (1) cmy damage to or destruction of cny telecommunications system on Railroad's property, and/or (2) any injury to or deeth of
any person employed by or on behdlf of cny telecommuniceations compaony, and/or its contracter, agents and/or employees, on
Railroad'’s property. Centractor shall not have or seek recourse against Railroad for any cladm or cause of aciion for alleged loss
of profits or revenue or loss of service or other consequential damage to a telecommunication company using Ralroad's property
or a customer or user of services of the fiber optic cable on Railroad's property.

Section 6. PERMITS - COMPLIANCE WITH LAWS.

In the prosecution of the work covered by this agreement, the Contractor shall secure any and all necessary permits and
shall comply with all applicable federdl, state and local laws, regulations and enactments offecting the work including, without
limitettion, cll applicable Federal Railroad Administration regulations.

Section 7. SAFETY.

A Sdlety of personnel, property, rail operations and the public is of paramount impertcnce in the prosecution of the work
periormed by the Contractor. The Contractor shall be responsible for initiating, mantaining cnd supervising oll scfety, operations
and progreoms in connection with the work. The Coniracior shell ot & minimum comply with the Ralrodad's safety stamdards listed
in Exhibit D, hereto attached, to ensure uniformity with the sadety stemdards followed by the Radlroad's own forces. As a part of the
Contractor's safety responsibilities, the Contractor shall notify the Railroad if the Contractor determines that any of the Redlroad's
salety stemdards are contrary to good sddety practices. The Centractor shall furnish copies of Exhibit I to each of its employees
before they enter on the job site.

B. Without limitation of the provisions of paragraph A above, the Contracter shall keep the job site free from scfety and hedlth
hazards and ensure that its employees are competent and adequately trained in dll safety and hedlth aspects of the job.

C. The Contracter shall have proper first aid supplies available on the job site so that prompt first cid services may be
provided to cny persen injured on the job site. The Contractor shall promptly notify the Railread of any U.S. Occupational Safety
cnd Health Administretion reportable injuries. The Contracter shall have a nondelegable duty to control its employees while they
are on the job site or cmy other property of the Radlroad, and to be certain they do not use, be under the irdluence of, or have in their
possession any alccholic beverage, drug or other substance that may inhibit the safe performance of any work.
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D. If cnd when requested by the Redlroad, the Contracter shall deliver to the Railroad a copy of the Contractor's safety plan
fc. conducting the work (the "Safety Plan"). Railroad shall have the right, but not the cbligation, to require the Contractor to correct
any deficiencies in the Safety Plan. The terms of this agreement shall control if there are any inconsistencies between this
agreement cand the Safety Plan.

Section 8. INDEMNITY.

A To the extent not prohibited by applicable statute, the Contractor shall indemnify, defend and hold harmless the Railroad,
its offiliates, and its end their officers, agents and employees ("Indemnified Parties") from ond against any and all loss, damage,
injury, liability, cleim, demeand, cost or expense (including, without limitation, attorney’s, consultant's and expert's fees, and court
costs), fine or penalty (collectively, "Loss") incurred by cny person (including, without limitation, any Indemnified Party, the
Contractor, or cny employee of the Contractor or of any Indemnified Party) arising out of or in cmy menner connected with (i) emy
work performed by the Contractor, or {ii) any act or omission of the Contractor, its officers, agents or employees, or {(iii) cny brecch
of this agreement by the Contracter.

B. The right to indemnity under this Section 8 shall accrue upon occurrence of the event giving rise to the Loss, and shall
apply regardless of cmy negligence or strict liability of any Indermnnified Perly, except where the Loss is caused by the sole active
negligence of an Indemnified Party as established by the final judgment of o court of competent jurisdiction. The scle active
negligence of ony Indemnified Party shall net ber the recovery of any other Indemnified Porty.

C. The Contractor expressly and specifically assumes potential liakility under this Section 8 for claims or actions breught
by the Contractor's own employees. The Contractor waives cny imrmunity it mery hove under worker's compensation or indusfrial
insurance acts to indemnify the Radlroad under this Section 8. Contractor acknowledges that this waiver was mutually negoticted
by the parties hereto.

D. No court or jury findings in cny employee's suil pursucmt to any worker's compensation act or the Federal Employers'
Liahility Act against o perty to this agreement may be relied upon or used by the Contractor in amy attempt to assert iability against
the Radlroad.

E. The provisions of this Section 8 shall survive the completion of cmy work performed by the Contractor or the termination
or expircation of this agreement. In no event shall this Section 8 or any other provision of this agreement be deemed to limit any
lictbility the Contractor may have to any Indemnified Party by statute or under common law.

Section 9. RESTORATION OF PROPERTY.

In the event the Railroad authorizes the Contractor to take down any fence of the Radlroad or in any memner maove or
disturb ecmy of the cther property of the Railroad in connection with the work to be performed by Contractor, then in that event the
Contractor shall, as soon as possible end ot Contractor's sole expense, restore such fence and other property to the same condition
as the same were in before such fence was taken down or such other property was moved or disturbed. The Contractor shall
remove dll of Contractor's tools, equipment, rubkish and other materials from Railroad's property promptly upon completion of
the work, restoring Railroad's property to the same state and condition as when Contractor entered thereon.

Section 10. WAIVER OF DEFAULT.

Waiver by the Railroad of emy breach or default of cny condition, covencnt or agreement herein contained to be kept,
observed emd performed by the Contractor shall in no way impair the right of the Redlroad to avail itself of emy remedy for any
subsecquent breach or defauit.

Section 11. MODIFICATION - ENTIRE AGRFEMENT.

No modification of this agreement shall be effective unless made in writing emd signed by the Contractor and the Railroad.
This agreement and the exhibits attached hersto and made a part hereof constitute the entire understanding between the
Contractor and the Radlroad and cancel emd supersede any prior negotiations, understemdings or agreements, whether written
or oral, with respect to the work to be performed by the Contractor.

Section 12. ASSIGNMENT - SUBCONTRACTING.

The Contracter shall not assign or subcontract this agreement, or emy interest therein, without the written consent of the
Ralroad. The Contractor shall be responsible for the acts and omissions of all subcontractors, and shall require all subcontractors
to madntain the insuramece coverage required to be maintained by the Contractor as provided in this agreement, amd to indemnify
the Contractor emd the Railroad to the same extent as the Radlroad is indemnified by the Contractor under this agreernent.
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EXHIBIT C
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
Union Pacific Railroad Compamy

Insurcnce Provisions For
Contractor’s Right of Entry Agreement

Contractor shall, at its sole cost and expense, procure and maintain during the life of this Agreement the following insurance

coverage:

A, Commercial General Liability insurcmce. This insurcnce shall contain broad form contractual liability with o single limit

of at least $5,000,000 each occurrence or claim and an aggregate limit of at least $10,000,000. Coverage must be
purchased cn a post 1998 ISO or equivalent form, including but not imited to coverage for the following:

Bodily injury including death and personal injury

Property damage

Fire legd liability (Not less than the replacement value of the portion of the premises occupied)
Products emd compleied operations

The policy shall also contain the following endorsements which shall be indicated on the certificate of insurance:

'"For purposes of this insurcmee, Union Pacific Railroad poyments related to the Federal Employers Liability Act or «
Union Pacific Wage Continuation Progream or similar prograrns are deemed not to be either payments made or
obligations assumed under any Workers Compensation, disability benefits, or unemployment compensation law or
similar law."

The exclusions for railroads (except where the Job site is more than fifty feet {50 from cmy railroad including but not
limited to tracks, bridges, trestles, roadbeds, terminals, underpasses or crossings), and explosion, collapse and
underground hazerd shall be removed.

Coverage for Contractor's {emd Railroad's) employees shall not be excluded

Wddver of subrogation

B. Business Automobile Coverage insurcmce. This insurance shall contain o combined single limit of at least $5,000,000 per
occurrence or claim, including but not limited to coverage for the following:

Bodily injury emd property damage

Any cmd all motor vehicles including owned, hired and non-owned

The policy shall also contain the following endorsements which shall be indicated on the certificate of insurance:

*

"For purposes of this insuramce, Union Pacific Railrecad paymenits related to the Federal Employers Liability Act ora
Union Pacific Wage Continuation Program or similar programs are deemed not to be either payments made or
obligations assumed under any Workers Compensation, disability benefits, or unemployment compenscation law or
similar law."

The exclusions for radlroads (except where the Job site Is more than {ifty feet {(30') from amy railroad including but not
limited to tracks, bridges, trestles, roadbeds, terminals, underpasses or crossings), cmd explosion, collapse and
underground hazord shall be removed.

Motor Carrier Act Endorsement- Hazardous materials clecm up (MCS-80) if required by lcow.

C. Workers Compensation and Employers Liability insurance including but not limited to:

Contractor's statutory Hability under the workers' compensation laws of the state(s) affected by this Agreement
Employers' Liability (Part B) with limits of at least .

$500,000 each accident, $500,000 disease policy limit

$500,000 each employee

If Workers Compensation insurcmce will niot cover the liability of Contracter in states that require participation in state
workers' compensation fund, Contracter shall comply with the laws of such states. If Contractor is self-insured, evidence
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of state approval must be provided along with evidence of excess workers compensction coverage. Coverage shall
include ligbility crising out of the U. S. Longshoremen's and Herbor Workers' Act, the Jones Act, emd the Outer Continental
Shelf Land Act, if applicable.

The policy shall also contain the following endorsement which shall be indicated on the certificate of insurance:
= Alterncte Employer Endorsement

Umbrella or Excess Policies In the event Contractor utilizes Umbrella or excess policies, these policies shall “follow form”
and cfford no less coverage than the primary policy.

Railroad Protective Ligbility insurcnce naming only the Railroad as the insured with a combined single limit of $2,000,000
per occurrence with a $6,000,000 aggregate. The policy shall be broad form coverage for “Physical Demage to Property”
{ISO Form CG 00 35 07 98 or equivalent). A binder stating the policy is in place must be submitted to the Railroad until
the original policy is forwerded to the Railroad.

Other Requirements

F.

G.

Punitive damage exclusion must be deleted, which deletion shall be indicated on the certificate of insurance.

Contractor agrees to waive its right of recovery, and its insurers, through policy endorsement, agree to waive their right
of subrogation against Railroad, Centractor further waives its right of recovery, amd its insurers also waive their right of
subrogation against Railroad for loss of its owned or leased property or property under its care, custedy cmd control.
Contractor's insuremee shall be primery with respect to cny insurcmce carried by Railroad. Al waivers of subrogation shell
be indicated on the certificate of insuramce.

All policylies) required above (excluding Workers Compensation) shall provide severakbility of interests and shall nome
Railroad as an additioned insured. Severability of interest and neming Railroad as additional insured shall be indicated
on the certificate of insurcmce.

Prior to commencing the Work, Contractor shall furnish to Railroad original certificate(s) of insurance evidencing the
required coverage, endorsements, cnd amendments. The certificate(s) shall contain a provision that obligates the
insurcnce company(ies) issuing such policy{ies) to notify Railroad in writing of any comeelletion or material alteration.
Upon request from Railroad, a certified duplicate original of cmy required policy shall be furnished.

Any insurance policy shall be written by a reputable insurance company acceptable to Railroad or with a current Best's
Insurance Guide Rating of A- amd Class VI or better, emd authorized to do business in the state(s) in which the service is
to be provided.

Contractor WARRANTS that this Agreement has been thoroughly reviewed by Contractor's insuremce agent(s)/broker(s),
who have been instructed by Contractor to procure the insurance coverage required by this Agreement and acknowledges
that Contractor's insurance coverage will be primary.

The {act that insurance is obtained by Contractor or Railroad on behalf of Contractor shall not be deemed to release or
diminish the liability of Contracter, including, without limitation, lability under the indemnity provisions of this Agreement.
Damages receverable by Railroad shall not be limited by the cmount of the required insurance coverage.
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L EXHIBIT D
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
MINIMUM SAFETY REQUIREMENTS

The term "employees" as used herein refer to all employees of the Contractor as well as all employees of any subcontractor or
agent of the Contractor.

L Clothing

A All employees of the Contractor will be suitably dressed to perform their duties safely end in @ menner that will
not interfere with their vision, hearing, or free use of their homds or feet.

Specifically, the Contractor’s employees must wear:

{i) Wadst-length shirts with sleeves.

(ii) Trousers that cover the entire leg. I flare-legged trousers are worn, the trouser bottoms must be tied to
prevent catching.

(iid) Footwear that covers their ankles ond has a defined heel. Employees working on bridges are required
to wear safety-toed footwear thot conforms to the Americem National Stanidards Instinate (ANS]) emd FRA
footwear requirements.

B. Employees shall not wear boots {other tham work boots), semdals, cemvas-type shoes, or other shoes that have
thin soles or heels that cre higher than normal.

C. Employees must not wear loase or ragged clothing, neckties, finger rings, or other loose jewelry while operating
or working cn machinery.
I Personal Protective Equipment

The Contractor shall require its employees to wear personal protective equipment «s specified by Ralroad rules,
regulations, or recommended or requested by the Railroad Representative.

) Hard het that meets the American National Standard (ANSI) Z89.1 — latest revision. Hard hats should be offixed
with the contractor’s or subcontractor’'s compemy logo or name.
{if) Eye protection that meets Americom National Stemdard (ANS] for occupational and educational eye and face

protection, Z87.1 - latest revision. Additional eye protection must be provided to meet specific job situations such
as welding, grinding, etc.

{iid) Hearing protection, which caffords enough attenuation to give protection from noise levels that will be occurring
on the job site. Hecring protection, in the form of plugs or muffs, must be worn when employees are within:

100 {eet of a locomotive cor roadway/work equipment

15 feet of power operated tools

150 feet of jet blowers or pile drivers

150 feet of retarders in use (when within 10 feet, employees must wear duadl ear protection — plugs cmd
muffs)

(iv) Other types of personal protective equipment, such as respirators, fall protection equipment, and face shields,
must be worn as recommended or requestéed by the Railroad Representative.

1L On Track Scdety

The Contractor is responsible for complicmce with the Federd Railroad Administration’s Roadway Worker Protection
regulations — 49CFR214, Subpart C and Railroad's On-Track Scdety rules. Under 49CFR214, Subpart C, radlroad
contractors are responsible for the training of their employees on such regulations. In addition to the instructions
contcained in Roadway Worker Protection regulations, all employees must:
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@

(if)
(iii)

Mdintain a distance of twenty-five {25) feet to any track unless the Railroad Representative is present to quthorize
movements.

Wear an orange, reflectorized workwear approved by the Railroad Representative.

Participate in a job briefing that will specify the type of On-Track Safety for the type of work being performed.
Contractors must take special note of limits of track authority, which tracks may or may not be fouled, and
clecring the track. The Contracters will also receive special instructions relating to the work zone around
machines and minimum distances between machines while working or traveling.

V. Equipment

A

It is the responsibility of the Contracter to ensure that all equipment is in « sale condition to operate. K, in the
opinion of the Railroad Representative, any of the Contractor’s equipment is unscde for use, the Contractor shall
remove such equipment from the Radlroad's property. In addition, the Contractor must ensure that the operators
of dll equipment are properly trained and competent in the sade operation of the equipment. In addition,
operators must be: :

- Feamilicr cnd comiply with Ralroad’s rules on lockouttagout of equipment.
= Trained in and comply with the applicable operating rules if operating emy hy-rail equipment on-track.
= Trained in and comply with the applicable air brake rules if operating any equipment that moves rail cars

or any other railbound equipment.

All self-propelled equipment must be equipped with a first-aid kit, fire extinguisher, emd audible back-up werning
device. '

Unless otherwise authorized by the Railroad Representative, all equipment must be parked a minimum of twenty-
five (25} feet from cny track, Before leaving any equipment unattended, the operator must stop the engine and
properly secure the equipment against movement.

Cranes must be equipped with three orange cones that will be used to merk the working area of the crame and
the minimum clecarcnces to overhead powerlines.

V. General Safety Requirements

A

The Contractor shall ensure that all waste is properly disposed of in accordenee with applicable federal ond state
regulations.

The Contractor shall ensure that all employees perticipate in end comply with a job briefing conducted by the
Rdglroad Representative, if applicable. During this briefing, the Railroad Representative will specify safe work
procedures, (including On-Track Scdety) and the potential hazerds of the job. [ emy employee has any questions
or concerns about the work, the employee must voice them during the job briefing. Additional job briefings will
be conducted during the work as conditions, work procedures, or personnel change.

All track work performed by the Contractor meets the minimum safety requirements established by the Federal
Railroad Administration’s Track Safety Stemdards 49CFR213.

All employees comply with the following safety procedures when working cround any railroad track:

(i) Always be on the dlert for moving equipment. Employees must always expect movement on cny track,
at any time, in either direction.

(ii) Do not step or walk on the top of the raidl, frog, switches, gucrd rails, or other track components.

(i) In passing around the ends of standing cars, engines, roadway machines or work equipment, leave at
least 20 feet between yourself emd the end of the equipment. Do not go between pieces of equipment
of the opening is less than one car length (50 feet).

(iv) Avoid walking or stending on a track unless so autherized by the employee in charge.

(n Before stepping over or crossing tracks, look in both directions first.

(wi} Do not sit on, lie under, or cross between cars except as required in the performance of your duties cnd
only when track cnd equipment have been protected against movement.

All employees must comply with all federal and state regulations concerning workplace safety.

HADATA avorites\Public Road Crossing Agreements\1976-54 Pc:ge 2of2 Exhibit D
City of Addison, TX - Arapahoe Rd.doc
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Lonnie E. Blaydes
8122 San Benito Way
Dallas, TX 75218
214-924-4832

August 22, 2002

Mr. James Pierce, Jr.

Assistant Public Works Director
Town of Addison

16801 Westgrove Drive

P. O. Box 9010

Addison, TX 75001-9010

Dear Mr. Pierce:

Enclosed is my invoice for assistance to the Town of Addison on the Landmark
Grade Crossing Agreement. Please forward payment at your earliest
convenience to:

Lonnie E. Blaydes
8122 San Benito Way
Dallas, TX 75218

If you have any questions, please don’t hesitate to contact me at 214.924.4632.

Lonnté E Blaydes
Lonnie E Blaydes, Consulting



imwice
Lonnie E Blaydes

8122 San Benito Way
Dallas, TX 75218
214-924-4632

Addison-Landmark Crossing

Date Description Hour | Rate | Total
5/14/2002 |Call with DGNO 1.5 | 150 | 225.00
5/16/2002 |Agreement Draft 2 | 150 | 300.00
5/29/2002 |Calt with UP 2 | 150 | 300.00

Total Hours for May 5.5 | 150 | 825.00

6/7/2002 |Meeting with DGNO 3 | 150 | 450.00
6/14/2002 |Call with DGNO 1.5 | 150 | 225.00
6/26/2002 |Meeting with Addison 1 150 | 150.00
6/28/2002 |Meeting/call with DGNO 2 | 150 | 300.00
Total Hours for June 7.5 | 150 |1,125.00

7/10/2002 |Prep and Call with UP 35 [ 150 | 525.00
7/1112002 |Revise DGNO Cost Estimate 25 | 150 | 375.00
7/26/2002 |Draft Agreement 3 [150 | 450.00
71292002 |Call with BGNO 1.5 | 150 225.00
7/31/2002 |Call with UP 2 150 300.00
Total Hours for July 12.5 | 150 |1,875.00

Total Hours Due 255 | 150 [3,825.00

Total Amount Due: $3,825.00




Page 1of 1

Jim Pierce

From: Leblaydes@aol.com

Sent:  Friday, August 16, 2002 10:26 AM
To: jpierce@ci.addison.tx.us

Subject: Landmark Crossing Agreement

Jim:

Attached is a draft Landmark Crossing Agreement. It follows the form and content of the
Arapaho Agreement Addisen and DGNQO have already signed.

Exhibit A to the Agreement are drawings of the crossing, you should just add drawings similar
to what we have for Arapaho.

Exhibit B has no changes from Arapaho.

Exhibit B-1 has no changes'

Exhibit C is the Right of Entry and will have name changes from Arapahe to Landmark.
Exhibit A to the Right of Entry has a simple map (similar to the Arapaho Agreement)

Exhibits B, C, and D to the Right of Entry have no changes from Arapaho.

If ya'll will review the attached Agreement and assemble the drawings for the Exhibit A, 1 make
the small name changes on the other Exhibits. After review, let's get together to talk through
questions/suggested changes. We'll then transmit to DGNO for their final review.

Lonnie

Lonnie E. Blaydes

LEBlaydes@aol.com
214-924-4632

8/24/2002



jpierce@ci.addison.tx.us

: W 0 YIM PIERCE, PE.
Assistant Public Works Director
(972) 450-2879
(972) 450-2837 FAX

Town of Addison 16801 Westgrove Dr. P.O. Box 3010, Addison, Texas 75001-9010
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Agreement Number
NEW PUBLIC HIGHWAY CROSSING AGREEMENT

LANDMARK BLVD,
MILE POST - DAL-NOR BRANCH
ADDISON, DALLAS COUNTY, TEXAS

THIS AGREEMENT, made and entered into as of the day of ,200 by
and between DALLAS GARLAND & NORTHEASTERN RAILROA a Texas corporation
(hereinafter the “DGNO” or “Railroad”), and the TOWN OF ADDISQN, TEXAS, a municipal
oorporatlon of the State of Texas to be addressed at PO Box 9010, Addison, AX 75001 9010 (hereinafter
the “Town™).

WITNESSETH:
RECITALS:

The Town desires to undertake as its project the copfstruction of a new at-grade public road
crossings (hereinafter the “Project™).

The Town desires the right to use for the Project tlfat portion of the right-of-way of the Railroad at
MP5__ ., the Dal-Nor Branch (hereinafter the “Crosging Area”) shown and described on the attached
prints dated . 2002, marked Exhibit A.
AGREEMENT:

NOW, THEREFORE, it is mutually agreéd by and between the parties hereto as follows:

ARTICLE 1 - CROSSING APPROVAL

For and in consideration of the Fown’s agreement to perform and abide by the terms of this
Agreement, including Exhibit A, B, anfl B-1, attached hereto and hereby made a part hereof, DGNO
hereby grants to the Town, the right tg establish, construct, maintain, repair, renew, and use a public
highway and right of way at grade oyer and across the Crossing Area, (together with any and all uses
incidental thereto, including, withoutAimitation, the installation, repair, maintenance, and replacement of
water lines, sanitary sewer lines, drginage, and other utilities typically located underground within public
right of way), provided that the DENO consents in writing to the installation of the above utilities, such
consent to not be unreasonably withheld, together with the right of entry to control and remove from the
DGNO’s right-of-way, on each gide of the Crossing Area, weeds and vegetanon wluch may obsm:ct the
view of motorists approachmg the Crossing Area, pecads : : L batt -

ARTICLE 2 - RAIL OPERATIONS COST
The new crossifg will occur in the middle of an existing DGNO rail yard area. The crossing will

cause the railroad to igicur increased rail operations and expense. To reduce the increased rail operating

expense, the Town agd DGNO acknowledge that occasionally the crossing may be blocked for more than

five (5) minutes dAring night mil yard movements. The Town agrees to pay to DGNO THREE

HUNDRED SEVENTY SEVEN THOUSAND DOLLARS ($376,000), the complete and total

compensation for fhese increased operating costs.

ARTICLE 3 - CERTIFICATE OF INSURANCE

A Before any work on the Premises begins, the Town (as defined in Section 8 (a) of Exhibit B to

this Agreement) will provide DGNO with a Certificate issued by its insurance carmrier providing the



insurance coverage required pursuant to Exhibit B-1 of this Agreement in a policy containing the foll
endorsement:

“Union Pacific Railroad Company and Dallas Garland & Northeastern Railroad fre named as
additional insured with respect to all lighilities arising out of Insured’s perfo
required for the Project.”

an endorsement as required herein.
C. All insurance correspondence shall be directed to: ( )
D. The Town may self-insure all or a portion of the insurance covgrage required hereunder, subject to

DGNO’s review and approval. However, the Towns contractor/sybcontractor (if any) shall obtain and
provide evidence of insurance coverage pursuant to Exhibit B-1 of

I a contractor is to perform any of the work on fhe Project (including initial construction and
subsequent relocation or substantial maintenance and gépair work), then the Town shall require its
contractor to execute the Railroad’s Contract’s Right of/Entry Agreement attached hereto as Exhibit C,
including revisioq s thereto that DGNO is willing to gpprove, which approval shall not be unreasonably
withheld, and hereby made a part hereof. Town acknowledges receipt of a copy of the Right of Entry
Agreement and understanding of its terms, provistoys, and requirements, and will inform its contractor of
the need to execute the Agreement. Under no cirfumstances will Town’s contractor be allowed onto the
Railroad’s premises without first executing the Cohtractor’s Right of Entry Agreement.

ARTICLE 5 - WORK TO BE PERFORMEIYBY THE RATLROAD

A DGNQ may make any and all fhanges, alterations or relocations, whether temporary or
permanent, and may provide flagging agld other protective services and devices, which in DGNOQ’s
judgment may be or become necessary/or expedient within the right-of-way because of the Project,
provided, however, that this right to e such changes, alterations or relocaﬂonsshaﬂ not be a right to
eliminate, or ummsonabl{e" interfere witjl the crossing rights of the Town.

P
B. The Railroad, shall, at the gble cost and expense of the Town, maintain, repair, and replace the
wamning devices installed hereundér. PROVIDED, HOWEVER, that this provision shall not negate
DGNO’s eligibility for any furtheg/federal, state or local or other public funds that may become available
for the maintenance of said deviges, and PROVIDED, FURTHER, that the cost of repair or replacement
resulting from damage caused by non-parties that is not recoverable by DGNO from the non-parties shall
be borne entirely by the Town.

C. The Town agrees to pay the Dallas Garland & Northeastern Railroad for the work performed and
materials supplied by the D Garland & Northeastern Railroad for the Project.

ARTICLE 7 - EFFEC DATE; TERM

This Agreemenf shall become effective as of the date first herein written, or the date work

commences on the Projgtt, whichever is earlier, and shall continue in full force and effect until terminated
as herein provided.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in duplicate as
of the date.



DALLAS GARLAND & NORTHEASTERN RATLROAD

By
Title:
ATTEST: TOWN OF ADDISON, S
By
Title: /

t to Resolution/Order Dated:

(Seal)



LETTER ©F TRANSMITTAL

DATE Z___g 7“Oc2 JOB NO.
. ATTENTION
Public Works / Engineering RE /I) L/ AU D/’?V P Z AQ
16801 Wesigrove = P.O. Box 9010 =7 R ’
Addison, Texas 75001 &05.5’//7 vl
Telephone: {972} 450-2871 » Fax: (972) 450-2837 {
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WE ARE SENDING YOU }XiAtlached O Under separate cover via the following items:
J Shop Drawings O Prints C Plans T Samples O Specifications
O Copy of letter ] Change order O
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(1 For review and comment O
[7 FOR BIDS DUE 19 O PRINTS RETURNED AFTER LOAN TO US
REMARKS
COPY TO
SIGNED:

If enclosures are not as noted, please notify us at once.
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DALLAS, GARLAND & NORTHEASTERN RAILROAD, INC.

403 International Pkwy., Suite S00 + Richardson, TX ¢ 75081
Phorie 972-808-9800 ¢ Fax 972-808-9903

June 12, 2002

Town of Addison

Mr, Lonnie Blaydes

P.O. Box 9010

Addison, TX 75001-9010

RE: Costs Regarding Quorum Drive Crossings Through DGNO Inwood Yard.

Dear Mr. Blaydes,

In response to your request on April 19, 2002, I would like to address your concerns as
follows:

Dallas Garland & Northeastern Railroad, (DGNO) has determined that the operational
impact on the DGNO for the said location will cost them $64,324.00 per year, which was
prorated over a 10-year period with an NPL of $395,243.13 (Impact Fee). The Impact Fee
compensates DGNO for operational expenses/damages (i.e., additional labor, locomotive
usage, fuel, track maintenance, etc) assoctated with the adverse effect imposed upon
DGNO’s current train operation at this location. DGNO will not pursue any other expenses
and/or damages from the Town of Addison for any future operational impact said crossing
may have on DGNO train operations. This Impact Fee relates only to operational issues
associated with Addison’s installation of the new crossing. DGNO expects Addison to
enter into a standard crossing agreement governing ongoing maintenance and liability
1ssues associated with the crossing,

I'would like to point out that the crossing will have a large impact on our operations and
even though we will try to handle as much traffic as possible during off peak times, we
may have an occasion where we will have to utilize this yard during the peak times which
could create increased blockage at this location. We would ask that either an agreement or
a memorandum of understanding be put in place, which would allow us some consideration
when the local Law enforcement agency observes these situations.

At this time we will require that a qualified railroad contractor satisfactorily construct all
the crossings to the current “Quiet Zone” requirements.

We request that this project have a completion date not to exceed 5 years from execution of
the crossing agreement. However, we would like to be informed, before the Town starts




any work, the amount of time expected from the start of the project to the completion of the
project, as this will have an adverse effect on our operations. I would like to add that when
I speak of the “time” I’m only looking at the part of the project that will entail work on or
around the railroad tracks.

I would also point out that there would be additional costs for providing contractor
protection during the time spent around the tracks. We will not charge for protection of
any work performed by the qualified railroad contractor, but will need to provide protection
to any contractors that are not performing work on the railroad and only when they will be
operating within 25 feet of our tracks.

If you have any questions, concerns or require additional information, please contact me at
972-808-9800 ext. 222.

Sincerely,

David €, Eyerman

David C. Eyermann (via e-mail}
Regional Vice President

CC: James R. Kuntz (via e-mail)
General Manager
Dallas, Garland & Northeastern Railroad

Sandy Franger (via e-mail)
VP Contracts Interline Agreements
RailAmerica, Inc.



DALLAS, GARLAND & NORTHEASTERN RAILROAD, INC.

403 International Pkwy., Suite 500 ¢ Richardson, TX + 75081
Phone 972-808-9800 + Fax 972-808-9903

June 12, 2002

Town of Addison

Mr. Lonnie Blaydes

P.O. Box 9010

Addison, TX 75001-9010

RE: Costs Regarding Quorum Drive Crossings Through DGNO Inwood Yard.

Dear Mr. Blaydes,

In response to your request on April 19, 2002, I would like to address your concerns as
follows:

Dallas Garland & Northeastern Railroad, (DGNO) has determined that the operational
impact on the DGNO for the said location will cost them $64,324.00 per year, which was
prorated over a 10-year period with an NPL of $395,243.13 (Impact Fee). The Impact Fee
compensates DGNO for operational expenses/damages (i.e., additional labor, locomotive
usage, fuel, track maintenance, etc) associated with the adverse effect imposed upon
DGNQO’s current train operation at this location. DGNO will not pursue any other expenses
and/or damages from the Town of Addison for any future operational impact said crossing
may have on DGNO train operations. This Impact Fee relates only to operational issues
associated with Addison’s installation of the new crossing. DGNO expects Addison to
enter into a standard crossing agreement governing ongoing maintenance and liability
issues associated with the crossing.

I would like to point out that the crossing will have a large impact on our operations and
even though we will try to handle as much traffic as possible during off peak times, we
may have an occasion where we will have to utilize this yard during the peak times which
could create increased blockage at this location. We would ask that either an agreement or
a memorandum of understanding be put in place, which would allow us some consideration
when the local Law enforcement agency observes these situations.

At this time we will require that a qualified railroad contractor satisfactorily construct all
the crossings to the current “Quiet Zone” requirements.

We request that this project have a completion date not to exceed 5 years from execution of
the crossing agreement. However, we would like to be informed, before the Town starts




any work, the amount of time expected from the start of the project to the completion of the
project, as this will have an adverse effect on our operations. I would like to add that when
I speak of the “time” I’m only looking at the part of the project that will entail work on or
around the railroad tracks.

I would also point out that there would be additional costs for providing contractor
protection during the time spent around the tracks. We will not charge for protection of
any work performed by the qualified railroad contractor, but will need to provide protection
to any contractors that are not performing work on the railroad and only when they will be
operating within 25 feet of our tracks.

If you have any questions, concerns or require additional information, please contact me at
0972-808-9800 ext. 222,

Sincerely,

David C. Egyermann

David C. Eyermann (via e-mail}
Regional Vice President

CC: James R. Kuntz (via e-mail}
General Manager
Dallas, Garland & Northeastern Railroad

Sandy Franger (via e-mail)
VP Contracts Interline Agreements
RailAmerica, Inc.



Lonnio E Blaydes

8122 San Benito Way
Dallas, TX 75218
214-924-4632

May 14, 2002

Mr. James Pierce, Jr.

Assistant Public Works Director
Town of Addison

16801 Westgrove Drive

P. O. Box 8010

Addison, TX 75001-9010

Dear Mr. Pierce:

Enclosed is my initial invoice for assistance to the Town of Addison on the
Landmark Grade Crossing Agreement. Please forward payment at your
earliest convenience to:

Lonnie E. Biaydes
8122 San Benito Way
Dallas, TX 75218

If you have any questions, please don't hesitate to contact me at 214.924.4632.

Sincerely, b-/7-02.

%S DEAD W/wfy—

Lonnie E Blaydes, Consulting M ., W" teds
b=3-02- Dpnp Aes ret- MWWMM, §hwntel_



Lonnie E Blayies
8122 San Benito Way
Dallas, TX 75218
214-924-4632
— ——
Addison-Landmark Crossing
Date Description Hour Rate/Exp Total
3/13/2002 |Phone Call with UP & Research of Agreement 4 1680 600.00
4/1/2002 |Meeting with Addison Staff 2 150 300.00
4/2/2002 |Plan and Document Review 4 150 600.00
4/9/2002 |Review and Call to UP 3 150 450.00
4/19/2002 |Preparation and Meeting with DGNO 5 150 750.00
4/22/2002 \Meeting with UP 4 150 600.00
4/2412002 Research and Start Draft Agreement 8 150 1,200.00
Total Hours 30 150 4,500.00
Total Due 4,500.00
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Public Works / Engineering
16801 Westgrove * P.O. Box 9010

Addison, Texas 75001

Telephone: (972) 450-2871  Fax: (972) 450-2837
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GENTLEMAN:

WE ARE SENDING YOU
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Lonnie E. Biaydes
8122 San Benito Way
Dallas, TX 75218
214-924-4632

March 6, 2002

Mr. James C. Pierce, Jr., P.E.
Assistant Public Works Director
Town of Addison

16801 Westgrove Drive

P.O. Box 9010

Addison, Texas 75001-8010

Dear Jim:

As you requested, enclosed are two signed copies of the Landmark Grade
Crossing Agreement. I'm pleased that the proposal was acceptable to the Town
of Addison and | think we all have a very good idea of what we want to
accomplish with the grade crossing agreement.

[ have already contacted Union Pacific about the grade crossing. | will let you
know as soon as | hear back from them.

Lonnie E. Blaydes



Lennie E. Blaydes

8122 San Benito Way
Dallas, TX 75218
214-924-4632

Landmark Grade Crossing Agreement Proposal

Submitted by: Lonnie E. Blaydes
February 28, 2002

The Town of Addison desires to construct an at-grade roadway
crossing of an active line of railroad running parallel to Inwood Road
approximately one-half mile South of Beltline Road. The rail line is owned
by the Union Pacific Railroad Corp. (UP). UP has leased rights to
operate on the line to the Dallas, Garland and Northeastern Railroad
(DGNO), a subsidiary of Rail America. This proposal is submitted by
Lonnie E. Blaydes (LEB) to lead discussions on behalf of Addison with the
UP and their tenant DGNO, and, if necessary, DGNQ’s parent Co., Rail
America for permission for Addison to construct the crossing. It is
understood by LEB that Addison is willing to compensate UP for the value
of the property taken as well as reasonable compensation or provisions to
DGNO for the impact, if any, to their rail operations.

LEB will contact the appropriate officials of the involved Railroads,
schedule meetings and conduct all the discussions leading to a formal,
written agreement executed by UP, and, if necessary, DGNO and Rail
America. The Town of Addison will provide all the necessary technical
information about the crossing itself, including design plans and drawings
of the proposed crossing. Data or other information necessary for an
agreement on the freight rail use of the rail line will be supplied or

developed by LEB.
b, 0T
L é, m

It is anticipated that the initial background work and discussions 5O
will take approximately 40-50 hours, conducted over the first 4-6 weeks ) "] | 5
after a notice to proceed is given by Addison. LEB will brief any Addison
staff or other consultants as Addison requests. After the initial
discussions, LEB will prepare an outline of any proposed Crossing
Agreement for interim review and approval by Addison. If at any stage of
the discussions, LEB believes that UP and/or DGNOQ will not agree to a
reasonable crossing agreement, he will quickly inform Addison in order
for Addison to access whether Addison wishes to pursue further
discussions.



After an agreement is provisionally reached for the crossing, LEB
will draft an appropriate written Crossing Agreement for formal review and
approval by Addison and the UP, and, as necessary, DGNO and Rail
America. The final discussions and preparations are anticipated to require 7 5°
approximately 15-20 hours. % o
ap 2,57

LEB's rate for the above services will be $150.00 an hour, plus
expenses. Other than minimal local expenses, the only possibie
significant expense could be travel to Omaha, NE (offices of the UP) or
Florida (offices of Rail America). Every effort will be made to conduct all
discussions in North Texas or by conference call. All travel expenses will
be submitted to Addison for prior approval. Invoices will be submitted
monthly.

p» TR0

Lonnie E aydes Ron Whitehead B-t{~02
Lonnie E. Blaydes, Consulting Town of Addison

) Bl e 5{_0,,0:0/
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RAILROAD WORK TO BE PERFORMED:
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EXHIBIT “A”

UNION PACIFIC RAILROAD COMPANY
DALLAS GARLAND & NORTHEASTERN RAILROAD
Old Fort Worth Branch
Mile Post 598.3
GPS: N 32° 57.436°, W 96° 49.909"

Addison Jct., Dallas Co., TX.

lustrative print showing location of proposed public road crossing
extension construction project with the

TOWN OF ADDISON, TEXAS.

Folder No. 1976-54 Date: December 17, 2001

WARNING

IN ALL OCCASIONS, U.P. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED C¥
ADVANCE OF ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OFTIC
CABLE. PHONE: 1-(800) 336-9193
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