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Agreement Number

NEW PUBLIC HIGHWAY CROSSING AGREEMENT

ARAPAHO ROAD
MILE POST 598.3 — DAL-NOR BRANCH
ADDISON, DALLAS COUNTY, TEXAS

THIS AGREEMENT, made and entered into as of the day of . 200,
by and between UNION PACIFIC RAILROAD COMPANY, a Deiaware corporation to be addressed at
1800 Farnam Street, Omaha, Nebraska 68102 (hereinafter the "UP") and DALLAS GARLAND &
NORTHEASTERN RAILROAD, 2 Texas corporation (hereinafter the "Railroad™), and the TOWN OF
ADDISON, TEXAS, a municipal corporation of the State of Texas to be addressed at PO Box 9010, Addison,
TX 75001-90i0 (hereinafter the *Town"),

WITNESSETH:

RECITALS:

The Town desires to undertake as its project the construction of two 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 at598.3 on
the Dal-Nor Branch (hereinafter the "Crossing Area”) shown and described on the attached prints datedMarch 27,

2001, marked Exhibit A,
The Town mnd UP entered into one {1} certain Lefter Agreement dated Diecember 14, 2001 concerning UP’s
sale of certain real property to the Town located adjacent to and surrounding the Crossing Area, as more specifically

described therein, (the "Real Estate Contract™). The obligations of the Parties hereto are expressly conditioned on
the closing of the Real Estate Contract, as defined therein.

AGREEMENT:

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

ARTICLE 1 - RAILROAD GRANTS RIGHT

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, the UP and the Railroad hereby
grant to the Town, the right to establish, construct, maintain, repair, renew, and use a publie highway and right of
way at grade over and across the Crossing Area, (together with any and all vses incidental thereto, including, without
fimitation, the instaliation, repair, maintenance, and replacement of water lines, sanitary serer Hnes, drainage, and
other utilities typically located vnderground within public right of way), provided that the Railroad 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 Railrpad’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, 1o any traing that may also be approaching

the Crossing Area.
ARTICLE2 - ADMINISTRATIVE FEE

The Town shall pay to UP TWO THOUSAND FIVE HUNDRED DOLLARS (52,500.00) as
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reimbursernent for clerical, administrative and handling expense in connection with the processing of this
Agrecrnent.

ARTICLE 3 - CERTIFICATE OF INSURANCE

Al Before any work on the Premdses begins, the Town (as defined in Section 8{a} of Exhibit B to this
Agreement) will provide the UP and the Railroad with a Certificate igsued 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 labilities 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 agent(s)/broker(s) has been instructed to procure insurance coverage and an endorsement as required

herein,

C. All insurance correspomdence shall be directed to: Union Pacific Railroad Company, 1800 Farnam Street,
Omaha, Nebraska 68102, with reference to Folder No, 1976-54.,

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

ARTICLE 4 -  TF 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
relogation or sabstantial maintenance and repair work), then the Town shall require its contractor to execute the UP'g
Contractor’s Right of Entry Agreement attached hereto as Exhibit C, including revisions thereto that UP 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 contracior be
allowed onto the Railread's premises without first executing the Contractor’s Right of Entry Agreement,

ARTICLE 5 - WORK TO BE PERFORMED BY THE RAILROAD

A. The Railroad may make any and all changes, alterations or relocations, whether temporary or permanent,
and may provide flagging and other protective services and devices, which n the Railroad’s judgment may be or
become necessary or expedient within the Railroad's right-of-way becavse of the Project, provided, however, that this
right to make such changes, alterations or relocations shall not be a right o eliminate, diminish.—seduce or

unreasonable interfere with the crossing rights of the Town.

B. The Railroad shall, at the sole cost and expense of the Political Body, muaintain, repair, and replace the
warning devices installed hereunder; PROVIDED, HOWEVER, that this provision shafl sot negate the Railroad's
eligibility for any further federal, state or local or otber 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 the Railroad from the non-parties shall be borneentirely by the Political Body

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

1976-54 Town of Addison, TX Page 2 revised December 17, 2001

Arapahe Rozd



PHC 20013217 Polder MNo.: 1976-54
Non-Stamdard Form Approved, AYP-Law

ARTICLE7 - 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 shail continue in full force and effect until terminated as herein provided.
Notwithstanding any provision herein, the parties hereto agree and acknowledge that the obligations arising hereunder
are conditioned upon and subject to the closing of the Real Estate Contract and if the closing is rescheduled for a later
date, then the obligations of the parties hereunder shall commence following the closing on the rescheduled closing
date.

IN WITNESS WHEREORF, the parties have caused this Agreement to be executed intriplicate as of the date
first herein written,

UNION PACIFIC RAILROAD COMPANY

By

Asst. Vice President- Real Estate

DALLAS GARLAND & NORTHEASTERN RAILROAD

By
Title:

ATTEST: TOWN OF ADDISON, TEXAS

By

Title:

Resolution No.:

Pursuant to Resohntion/Order dated:
(Seal)

L2080

fereto attached,
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UNION PACIFIC RAILROAD COMPANY
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EXHIBIT B

Public Highway Crossing

SECTION 1-  CONDITIONS AND COVENANTS

a) The Ralroad makes no covenont or werremty of title for quist possession or against encumbromees. 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 radlrood purposes, or for gas, ofl ¢r gasoline pipe lines. Any lines
constructed on the Railroad's property by or under authorily of the Town for the purpose of conveying electric power or
commurnications incidentcd 1o the Town's use of the property for highway purposes shall be constructed in accordoance with
specifications and requirements of the Railroad, ond in such meonner as not adversely to affect communication or signal lines of
the Railroad or its licensees now or herediter located upon said property. No nonpariy shall be edmitied by the Town to use or
cccupy any part of the Radlroad's proparty without the Railroad's written consent. Nothings herein shall obligats the Railroad 1o give

such consent.

b} UP cnd the Raroad reserve the right to cross the Crossing Arec with such roilroad tracks as may be required for its
convenience of purposes in such manner as not urrecsonably (o interfere with its use as o public highweay. In the event UP cnd
the Railroad shall place tracks upon the Crossing Areg, the Town shall, ot its sole cost and expense, modify the lighway to conform

with the redl line.

c] The right heraby cremied is subject to any existing encurmbrances ond rights (whether public or private), recorded or niot, and
also to ony renewals thersol, Except as cuthorized pursuant to law or by agreement, the Town shall not demage, destroy or
interfere with the property or rights of nonparties in, upon or relating ko the railroad property, unless the Town of it own expense
settles with ond obtains releases from such nonporties.

d} The Railroad reserves the right to use and to gront to others the right 10 use the Crossing Area for any purpose not inconsistent
with the right hereby gremted, including, but not by woy of limitation, the right to construct, reconstnict, moiniain, operate, repcdr,
dlter, renew and replace tracks, railroad facilities and raitroad appurlencnces on the property; also the right to oross the Crossing
Area with ol kinds of equipment in connection with o rallroad use. The Rallroad further reserves the right to aitach signal,
commuzication or power lines in connection with its raflroad use to any highwoy ociliies located upon the property, provided that
such attachments shall comply with Town's specifications and will not interfere with the use of the Crossing Areq

e) Sofor as it lawhilly may do so, the Town will assume, bear and pay ol {axes and assessments of whatsogver nature or kind
{whether genercd, locad or special) levied or assessed upen or against the Crossing Area, excepting taxes levied upon ansd against
the property as ¢ component part of the Railroad's operating property.

fi T coy property or rights other than the right hereby granted are necessary for the consiruction, maintenonce and use of the
highway ond its appurtenances, or for the performance of any work in connection with the Project, the Town will acquire all such

other property and rights ot its own expense ond without expense to the Rallrood.
SECTION 2-  CONSTRUCTION OF HIGHWAY

a) The Town, at its own expense, wili cpply for and obtain ¢l public authority required by law, ordinoncee, rule or regulation for
the Project, end will furnish the Railroad upon recuest with satisiactory evidence that such outhority has been obtained.

b} Except s may be otherwise specifically provided herein, the Town, of its own expense, will fumish all necessary labor, mederiad
ond equipment, crd shall congtruct end complete the highway ond dll appurtenances thereof. The appurtencrnices shall include,
without lirnitation, all necesscay emd proper highwoy worning devices (except those installed by the Railroad within its right-of-way),
and all necessary and proper drainage fagilities, guard rails or barriers, and right of way fences between the highway ond the
railroad tracks. Upon completion of the Project, the Town shall rernove from the Raiflroad's property dll temporary structures and
fodse work, and will lecve the Crossing Area in a condition satisfactory to the Hadlroad.

¢} The Rallroad 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 arry part of the cost thereof. If the Project is to be fincmeced in whole or
in part by Federal funds, dl construction work by the Town shadl be performed, and omy 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 rot Brnited to, construction of the highway and

picexh Page 1 Exhibit B
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s appuriencmnees and all reloted and incidental work} shall be performed and complated in o monner satisfactory to the Vice
President-Engineering Services of the Railroad or his authorized representative and in accordance with detailed plens and
spacifications prepared by amd o the expense of the Town. and approved in writing by the Rallroad's Vice President-Engineering

Services.

g) Al construction wark of the Town shcdl be performed diligently and completed within o reasonable time, and in any event within
three-i3} 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 Radlroad's Vice President-Engineering Services, No port of the Project shall be suspended, discontinued or unduly deloyed
without the Rallroad's written consent. end subject to such reasonable conditions as the Redlroad may specify. It is understoad
thett the Roilrood's tracks at end in the vicinity of the work will be In constant or frequent use during progress of the work ond the
raovement or sioppage of iroing, engines of cars may cause delays in the work of the Town. The Town hereby assumes (he risk
of ony such delays and agrees that ne claims for damoge on account of any delay shall be made against the Ralroad,

£} I the Project includes construction of a structure over which trains are to be operated, or for which the Radlroad has any
responsikility for madntenomes, the Town sholl firmish the Hatlroad permement reproducible prints of alt design and shop drowings
as soon as possible ofter approval by the Vice President-Engineering Services of the Redlrood or his cathorized representative.
Upon completion of construction, the Town shall furnish the Reilroad two sets of "os construsted” prints and, in addiion, upon
request of the Vice President-Engineering Services of the Railroad, "as constructed” permanant reproducible prints of all or any

portion of the structure.

SECTION 3-  INTURY AND DAMAGE TO PROPERTY

[ the Town. in the performonce of any work contemplated by this Agreement or by the failure o do or perform anything for
which the Town is responsible under the provisions of this Agreement, shall injure, damage or destroy any property of the Railroad
or of emy other person lawhally cccupying or using the property of the Ballread, such property shall be replaced or repeired by the
Town at the Town's own expense, or by the Railroad ot the expense of the Town, and to the sctisfuction of the Redlroad's Vice

President-Engineering Services.

SECTION 4-  PAYMENT FOR WORK BY THE RATROAD COMPANY

a) Bils for work and materials shall be puid by the Town promptly upon receipt thereof. The Railrood will submit fo the Town
currert bills for flagging emd cther protective services cnd devices during progress of the Project. The Redlroad will submit final
billing for fagging and other protective services within cne hundred and twenty (120} days ofter completion of the Project, provided
the Town advises the Railrood of the commencement of the 120-day pericd by giving the Radiroad written notification of completion

of the Project.

b} Inconnection with the Crossing Areq, the Railroad may controct for the performonce of any of its work by other them roilroad
forces. The Redlroad shall give reasonable notice to the Town of iis intent to work on the Crossing Arec, and the Railrood and Town
agree to work together io coordinate such work and its effect on the Crossing Area. The Rallrogd shell notify the Town of the
contract price within ninety {90} days ofter it is awarded, Unless the Raitrocd's work is to be performed on o fixed price basis, the

Town shall reimburse the Railroad for the camount of the confract.
SECTIONS- MAINTENANCE

o I the Project involves a grade crossing:

1} The Town shall, ot 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 lie ends, which shall be maintained by and of the expense of

the Railrood.

20 H, in the future, the Town elects to have the surfacing material betwesn the frack He ends, or betwesn frocks i there is more
thom one redlrocd trock across the Crossing Aren, replaced with poving or some surfocing materic! other than timber plaziking,
the Railrocdd, at the Town's expense, shall insicdl such replocement swrlacing, and in the Ruture, to the exient repar or
replacement of the surfacing is necessitated by repdir or rehabilfotion of the Radlroad's tracks through the Crossing Areq, the

Town shall bear the expense of such repuairs or replacernent.
b If the Project involves o public highway crossing under the Railroad's tracks:

1} The Town shall, at its own sole expense, maintain, repadr, and renew, or couse to be maintained, repaired ond renewed,
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the entire substructure of the highway-railroad grade separation siructure.

2}  The Railroad shall, at its own scle expense, maintain and repcir, or cause to be mainiained ond repaired, the entire
superstructure of the highway-rdaiirecd grade separation structure.

¢} [ the Project involves a public highway crosstrgy over the Railroad's fracks, the Town shall, of iis own sole expense, maintain,
repair, and renew, or cause to be mantained, repaired, and renewed, the entire highway-railroad grade separation struchire.

SECTION 6 -  CHANGES IN GRADE

¥ of any Hime the Hailroad shall elect, or be required by competent autherity te, raise or lower the grade of oll or any portion
of the track or tracks located on the Crossing Ared, the Town sholl, ot its own expense, conform the public highway in the Crossing

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

SECTION7-  REARRANGEMENT OF WARNING DEVICES

If the chamge or recrrangement of any waming device installed hereunder is necessitated for public or Belroad convenience
or on cccount of mprovements for elther railroad, highway or both, the parties will apportion the expense incidental thereto
between themselves by negotiotion, agreement or by the order of a competent cuthority before the change or rearrangement is

undericken.

SECTIONB-  SAFETY MEASURES: PROTECTION QF RATROAD COMPANY OPERATIONS

Eis understood and recognized that safety and continuity of the Radlroad's operations emd communications are of the utmost
importemee; ond in order that the same may be adequately sofequarded, protected cmd assured, and in order that accidents may
be pravented cmd evoided, it is agreed with respect to all of said work of the Town that the work will be performed in o sofe monner

and in conformity with the following stomdesrds:

a) Def
cnd employees, and others acting under its or their aquthority; and dll references in this Agreement to work of the Town shall include

work both within and outside of railroad property.

by Compliomee With Lows, The Town shall comply with ol applicable federal, state and locdd lows, regulations and enactments
affecting the work. The Town shall use enly such methods as are conaistent with safety, both s concerns the Town, the Town's
agents cnd employees, the officers, agents, employees and property of the Railrood and the public in general. The Town (without
limiting the generdlity of the foregoing) shall comply with all applicable state and federal occupational sofety and health acts and
reguiations. All Federal Roliroad Administration regulctions shall be followed when work is performed on the Railroad's premises.
H omy failure by the Town to comply with any such laws, regulations, and enactinents, shall result in any fine, pendlty, cost or
charge being assessed, imposed or chorged agninst the Rallroad, the Town shall reimburse omd indermnify the Railroad for any
such fine, pendlty, cost, or chorge, including without limitation oitormey's fees, court costs and expenses. The Town further agrees
in the svent of any such action, upon notice thereof being provided by the Rallroad, to defend such action fres of cost, charge, or

expense to the Railroad.

¢) Nokterference or Delovs, Recognizing thot a public street and right-of-way will be construcied ¢nd used by the Town across
the Crossing Aren, the Town shadl not unreasonably do, suffer or permit anything which will or may obstruct, endongesr, interfere
with, hinder or delay maintenonee or operation of the Ralroad's tracks or focilities, or ony communication or signal nes,
msiallations or any appurtenances thereof, or the operations of others lowfully occupying or using the Rallread's property or

facilitios.

d} Supervision. The Town, ot its own expense, shall adequadsly police omd supervise dll work o be performed by the Town, and
shadl not inflict injury to persons or damcge 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 safe conduct and adecuote policing and supervision of the Project shaoll
not be lessened or otherwise affected by the Rodlroad's approval of plans and specificotions, or by the Railroad's collaboration in
performonce of any work, or by the presence ot the work site of the Radlrood's representatives, or by complicnce by the Town with
any requests or recommendations made by such representatives. If o representative of the Railroad is assigned o the Project,
the Town will give due consideration t¢ suggestions and recommendations made by such representcative for the scdely and

protection of the Railroad's property end operations.

e) Suspension of Work. ¥ ot any time the Town's engineers or the Vice President-Engineering Services of the Raflroad or their
Pape 3 ExhibitB
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respective representatives shall be of the opinion that any work of the Town is being or is about to be done or prosecuted without
due regard and precaution for safety cnd secwurity, the Town shall immedictely suspend the work until suitable, adequote ond

proper protective measures are adopted and provided.

f) Bemovalof Debris. The Town shall not cause, suffer or permit materiad or debris to be deposited or cast upon, or to slide or
foidl upon any property or facilities of the Radlrood: omd any such mcteriad and debris shodl be promptly removed from the Roilroad's
property by the Town at the Town's own expenise or by the Rullroad ot the expense of the Town, The Town shall not couse, suffer
or permit any snow to be plowed or cast upon the Railroad's property during snow removal from the Crossing Area,

of the Railroad's Vice President-Engineering Services, which shall net be given i, in the sole discretion of the Raitroad's Vice
President-Engineering Services, such dischargs would be dangerous or would interfere with the Radflroad's property or facilities,
For the purposes heredf, the “vicinity of the Railroad's property” shadl be deemed to be any place on the Railrood's property or in
such close proximity to the Ralroad's property that the discharge of explosives could cause injury to the Ralroad's employees or
other persons, or cause damage to or interference with the focilities or operations on the Ralroad's property. The Raflroad
reserves the right to impose such conditions, restrictions or imitations on the tremsportation, hendling, storage, security end use
of explosives as the Railread, in the Radlroad's sole discretion, may deem to be necessary, desiroble or appropricie. In addition
to cmy conditions, restrictions or limitodions as maoy be specifically imposed:

1) Unless the Rallrood's Vice President-Engineering Services agrees otherwise, the Town shall provide nio less than 48 howrs?’
natice, excluding weekends and holidays, before dischorging any explosives,

2)  Any explosives louded in holes or placed or otherwise readied for discharge on o day sholl be discherged on the same
day during daylight hours, and ot mutually acceptable times.

2}  The Town, of its own expense, shall take oll precoutionary measures and construct oll ternporary shelters necessary to
guord agouinst domger of domege, desimiction or inferference arising out of or commected with any blasting or eny

tremsportation, handling, storage, security or use of explosives.

4) The Town shdll require explosives to be tramgported, handled, stored or otherwise secured and used in o manner
satisfactory to the Radlroad and in gecordonce with loed, stale and Federal laws, rules emd regulations, including, without
lirmitation, United States Departrmerst of Labeor, Bureon of Labor Stemderds, Sofety and Heoldth Regulations for Construction,
29 CFR Port 1518, Subpart 1T - "Blasting cnd the Use of Explosives”, and Qccupational Sofety and Heclth Administradion
Occupationct Safety ond Heolth Stemderds, 28 CEFR Port 1810, Subpart H - *Hozardous Materials”.

hy Obstructions to View. Except as otherwise specifically provided herein, the Town shodl not cause or permit the view olong the
trocks of the Railroad o be obstructed, nor place any combustible moterial on the premises, nor erect any structures thereon. I
public law or regulation requires control or removed of weeds or vegetation on each side of the Crossing Areq, the Town will
perform such control or removal work without expense to the Radlroad or, i the Town may not lawfully perform the control or
removal work, reimburse the Bailroad for the cost of performing such control or remeoval, If the crossing is not equipped with

automatic train activated wearning devices with gale crms:

1) The Town shell control or remaove weeds and vegetation within ol on each side of the Crossing Area sc that the view of
opproaching motorists o approuching trains is not obstructed by weeds or vegelation; and

2) Insofer as it may lawiully may deo so, the Town will not permit non-parties to consiruct sight obstructing buildings or other
permanent struciures on property adjacent to the right-of-waory.

i} Excovgtion. The Town shall not excovads from existing slopes nor construct new slopes which are excessive ond moy crecte
hazeards of slides or fadling rock, or impair or endanger the clearance between existing or new slopes and the trocks of the
Railroad. The Town shall not do or cause to be done any work which will or may disturb the stability of any area or adversely afect
the Radkoud's tracks or facilities. The Town, of g own expense, shall install and meaintain adequate shoring and eribbing for of]
excovetion cmd/or renching performed by the Town in connection with construction, maintenanes or other work. The shoring emd
eribbing shall be constructed and maoimaned with materials and in o marmer approved by the Railrood's Vice President-
Engineering Services to withstemd oll siresses likely to be encountered, inchuding any stresses resulting from vitwations coused

by the Railroad's operciions in the vicinity.

i) Drainage. The Town, at the Town's own expense, shall provide and maintain suitable facilities for draining the highwoy cnd
its appurtenances, and shal not suffer or permit drodnage water therefrom o flow or collect upon property of the Railroad. The
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Tewn, ot the Town's owrn: expense, shall provide adequate passageway far the waters of any streams, bodies of weter and drainage
facilities {either natural or ertificiad, ond including water from the Railroad's culvert emd drainage fegilitios), so that scdd waters may
not, because of any facilities or work of the Town, be impeded, obstructed, diverted or coused to buck up, overflow or daraage the
property of the Railroad or emy part thereof, or property of others. The Toem shall not abstruct or interfere with existing ditches or

trainage lacilities,

k} Hotice. Before commencing any work, the Town shall provide 48 hours prior notice (excluding weekends emd holidays) to the
Railroad's Manager-Trock Maintenance.,

1} Fiber Optic Cables.  Fiber optic cable systems may be burted on the Railroad's property. Protection of the fiber optic cable
systems is of extreme imporionce since cany break could disrupt service to users resulting in business interruption emd loss of
reverue and profits, Town sholl telephone the Radlroad ot 1-800-338-9193 (o 24-hour number) to determine if fiber optic cable is
buried cnywhere on the Rofiroad's premises to be used by the Town. I it is, Town will telephone the telecommunications
compamy{ies}) involved, coromge for a cable locator, and make arrangements for relocation or other protection of the fiber optic

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

SECTIONG-  INTERIM WARNING DEVICES

I ct anytime it is determined by a competent autherity, by the Town, or by agreement between the porties, thal new or
improved train activated worning devices should be installed af the Crossing Areq, the Town shadl install odequate temporary
warning devices or signs wund impose appropriate vehicular control measures to protect the motoring public until the new or

improved devices have been installed,

SECTION 10-  CTHER RATROADS

All protective and indemnifying provisions of this Agresment shall inure {o the benefit of the Railroad and any other raflroad
compomy lewiully using the Railroad's property or facilities,

SECTION 11 - REMEDIES FOR BREACH OR NONUSE

a) I the Town shdll fadl, refuse or neglect to perform and abide by the terms of this Agreemert, the Ralroad, in addition to any
other rights omd remedies, may perform cny work which in the fudgment of the Bailroad is necessary to place the hahway emd
appurtenances in such condition as will not menace, endanger or interfere with the Rafroad's facilities or operations or jeopardize
the Halroad's employees; and the Town will reimburse the Railroad for the expenses thereof.

b} Nonuse by the Town of the Crossing Area for public roadway purpeses continuing of any time for o pericd of eighteen (18)
moriths shall, at the option of the Radlroad, work o termineation of this Agreement cnd of dll rights of the Town hereunder.

¢) The Town will strrender peaceaile possession of the Croesing Arec upon terminaiion of this Agreement. Termination of this
Agreement shadl not affect any rights, cbligations or Hobilities of the parties, accrued or ctherwise, which may hove arisen prior

o termination,

SECTION 12-  MODIFICATION - ENTIRE AGREEMENT

No waiver, modification or cgnendment of this agreement shall be of any force o effect unless made in writing, signed by the
Towm and the Roilroad and specifying with porticularity the nioture and extent of such waiver, modification or amendment. Any
waiver by the Realroad of eny default by the Town shall not affect or impedr any right crising from cny subsequent default, This
Agreement and Exhibits aitached hereto omd made a part hereof constitute the entire understemding betwesn the Town and the
Railroad and cancel and supersede any prior negotiotions, understandings or agreements, whether written or ordl, with respect

to the work or any porl theredl.
SECTION 13. ASSIGN - SUCCESSOR ASSIGNS

This Agreement shall not be assigned without the written consent of the Railroad. Subject hereto, this Agreement shall be
bindirgy upon cnd inure 1o the benefit of the poarties hereto and their successors cod assigns.

phx.exb Page 5 Exhibit B

Giawadmipaforms\0589n.exb



PHC/PHE INS 920624
Standard Form Approved, AVP-Law

EXHIBIT B-1

Public Road
Insurance Reguirements

The Town and/or its Contractor/Subcontractor shall, ot its own and/er its Contractor's/Subcontractor's sele cost and expense,
procure the iollowing kinds of insurcmce and promptly poy when due oll premiums for that insurcance. The Railroad Protective
Inswrance described in Paragroph D below only nesds & be obtained cnd kept in force during the duration of constructon or major
reconstruction of the highway located on the Premises. The other insurance coverage described in Paragraphs A, B and Cbelow

shall be kept in force by the Town during the Efe of this Agreerment.

A General Public Liahility insurcnce providing bedily injury, including decth, persond! injury and property damage coverage
with o combined single limit of ot least $2,000,000 each occurrence or claim and o general aggregete limit of ot least
$4,000,000. This msurance shall provide Broad Form Contractual Lichility covering the indemmity provisions contained in this
Agreement, Underground Hazard, Broad Form Property Daanage, o waiver of governmental immunity (ISO Form GL 24 14 or
equivalent), severability of interests and name Reilroad as an additional insured with respect to all liobilities arising out of
Town's obligation to Railroad in the Agreement. F coverage is purchased on o "claims made” basis it shall provide for af least
a three (31 vear extended reporting or discovery period, which shadl be irvoked should insurence covering the time period of

this Agreement be cancellad.

B. Automobile Public Liability insurcnce providing bodily injury and property darmage with o combined single limit of ot least
$2,000,000 each occurrence or claim. This insurance shall provide contractual Bability by endorsement ISO Form CA 0025
or equivalent covering all motor vehicles including hired ond non-owned, mobile equipment to the exient it may be excluded
from general Lability insurance, severability of interests and name Raillread as an additionad insured with respect to all

Lighilities arising oul of Town's cbligation to Railroad in the Agreement,

C. Worker's Compensation insurance covering the statutory Bobility as determined by the compensation laws of the statel(s)
aifected by this Agreement cand Employers' Liakility with a limit of of lecst $1,000,000. Also complionee with ol laws of staies
which require participation in their state workers' compenseation fund.

D. Railroad Protective Liokility insurance normingg Bailread os insured with «f combined single limit of $2,000,000 per cccurrence
with « 36,000,000 aggregate. The policy form shall be AAR-AASHTCO with broad form coverage for *Physical Damage to
Froperty" (ISO Form GL Q0 30) or os revised ISO-RIMA (Form CG 00 35} and include pollution arising out of fuels cnd lubricants
brought to the job site 80 Form CG 2831 or equivalent). Ethe Lloyd's London policy form is used, limiis shedl be $3,000,000
per cceurrence with a 59,000,000 aggregate ard the Extended Claims Made Dicde shall be determined by adding the length

of the original policy period plus one year io the policy expiraiion daie.

The Town and/or its Contractor(sifSubcontractor(s) hereby waive their right of subrogetion, as respects the above insurarice
policylies), aganst Ralroad for payments made to or on behalf of emplovees of Town or its agents or its
Contractor{s)Subcontractor{s} and for loss of their cwned or leased property or property under their care, custody and control
while on or near Bailroad's right-cf-way or other redl property. Town's and/or its Contractor's/Subcontractor's insurance shall be

primeary with respect {o any insurance carried by Bailroad,

Town and/or its Contractor{s)/Subcontractor(s) shall furmish to Railrowd ceriificatels) of insurance evidencing the required
coverage und endorsement(s} and upon request o certified duplicate original of any of those policies. The insurance companylies)
issuing such policy(ies) shall netify Railroad in writing of any metericl alteration including cmy chemge in the retrocetive date in
omy "claims-made” policies or substemtial reduction of aggregate limits, if such limits apply, or cuncellation thereo! ot least thirty

(30} days prior thereto.

The insurence policylies] shall be written by o repuiable insurcnce company or compunies acceptable io Railroad or with a
currertt Best's Insurance Guide Baiing of B emd Class VII or better. Such insurcnce compemy shall be cuthorized to tremsact

business in the state(s} affected by this Agreerment,
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UNION PACIFIC RAILROAD COMPANY

Real Estate Department
J. L. Hawkins

R, . Ulirich .
Asgistant Vice Prasicent PRGN Generat Diector - Real Estate Qperations
4 A Anthony - PACIFIL M. E. Heenan
Director « Contracis ARAEpEH b Director - Heat Esfate Operations
0. B, Brown HAHAHY D. H. Lightwine
Diregior - Real Estate B Director - feal Eswute
M. W Coagey T K. Lave
General Director - Special Properties 18G0 Farnam Steel Diector - Aeal Estate
J P Gade Omaha, Nebragka 88107

Far (402) D97-3601

Liractor - Facility Mangpement

December 17, 2001

Folder No. 1976-54

To the Contractor:

Before Union Pacific Railroad can penmit you to perform work on its property for the construction of two new at-grade

public road crossings, it will be necessary to complete two originals of the enclosed Right of Entry Agreement as follows:

I.

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

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

Fiil inn 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.

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

Check made payzhle 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 Railioad Company’s correct Federal Taxpayer Identification Number
and that Union Pacific Railroad Company is doing business as a corporation.

After approval of the Right of Eniry 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 Liabality

Insurance {RPLI) for the duration of this project. As a service to you, Union Pacific is making this coverage available to vou.
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 4G2-271-2215.

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 as of the day of , 200,

by and between UNTON PACIFIC RAILROAD COMPANY, a Delaware corporation to be addressed at
1416 Dodge Street, WP001, Omaha, Nebraska 63179 (hereinafter the "Railroad"), and

a(n) (hereinafter the "Town's Contractor").

RECITALS:

By agreement dated , the Railroad granted the Town ef Addisor (hereinafter
"Licensee™) the right to construci two new at-grade public road crossings for Arapaho Road on the property of the
Railroad at Milepost 598.3, on the Dal-Nor Branch, at or near Addison, Dallas County, Texas.

The Town's Contractor has been employed by the Licensee to construct two new at-grade public road crossings
for Arapaho Road (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:
ITISMUTUALLY 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, subcontractoss, 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 hereinafler stated and upon and
subject to eack and all of the terms, provisions and coaditions 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 Tial-Nor Branch at or near
Addison, TX, for the purpose of constructing two new at-grade public road crossings 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.

ARTICLEZ - 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
agreemment,

ARTICLE4 -  ALL EXPENSES TO BE BORNE BY CONTRACTOR; RAILROAD REPRESENTATIVE

The Town's Contractor shall bear any and all costs and cxpenses associated with any work perfermed 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).
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ARTICLES -  TERM: TERMINATION

a). The grant of right herein made to Town's Contractor shall conmmence 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 nofify the
Railroad Representative in writing when if has completed its work on Railroad property.

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

ARTICLE & - CERTIFICATE OF INSURANCE

ay. 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 endorsemnent:

Union Pacific Railroad Company is named as additional insared 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 Confractor warranis that this agreement has bcen thoroughly reviewed by its imsurance
agent(sybroker(s) and that said agent(s)/broker(s) has been instructed to procure insurance coverage and an endorsement

as required hergin.
el All insurance correspondence shall be directed to:

Union Pacific Railroad Company
Real Estate Department
1416 Dodge Street, WP0O1
Omezha, 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 systems is
of extreme importance since any break could disrupt service fo users resulting in business interruption and loss of
revemie 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 anmywhere 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.

ARTICLER - ENFORCEABILITY; CHOICE OF LAW; CHOICE OF FORUM

Litigation arising out of or connected with this agreement may be fnstituted 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 couxts, and consent to service of process issued by such courts.

ARTICLES- ADMINISTRATIVE FEE

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

ARTICLE 10- SPECIAL PROVISIONS

Nons.
IN WITNESS WHEREOF, the partics hereto have executed this agreement in duplicate as the date first herein

written.

CROE Public Road Crossings PageZof3 Dregember 17, 2001


http:cover.ge

ROE 920316 Folder MNo.: 1976-54
Standard Form Approved, AVP-Law

UNION PACIFIC RAILROAD COMPANY

By

MANAGER-COMNTRACTS

WITNESS:

(Name of Contvactor)

By

Fite:

CROE Public Road Crossings Page 3cf3 December 17, 2001
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) UNION PACIFIC RATLROAD COMPANY
1. Flagging. DALLAS GARLAND & NORTHEASTERN RAILROAD
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Mile Post 598.3
GPS: N 32° 57436°, W 96° 49.90%
Addison Jet., Dallas Co., TX.
ustzative print showing location of proposcd public road crossing
extension consiruction project with the
TOWN OF ADDISON, TEXAS,
Folder No, 1976-54 Date: December 17, 20010
WARNING
N ALL OCCASIONS, P COMMUNICATIONE DEFARTMENT MUST BE CONTALTEDIN
ADYANCE OF ANY WORK TQ DETERMINE EXISTENCE AND LOGATION OF FIBER GPTIC
CABLE, PHONE: |-(R00) 336-9193
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EXHIBIT B

TO CONTRACTOR'S BIGHT OF ENTRY AGREEMENT

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A The Contractor agrees to notify the Badlracd Representative ot least ten {16} working days in advance of Contractor
commencing its work cmd of least ten {16) 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} [eet of any track, or will be near enocugh to cmy track that any
equipment extension (such as, but not limited to, a crane boom) will reach to within twenty-five (25] feet of any track. No work of
any kind shedl be performed, omd no person, equipment, machinery, tool{s), matericd(s), vehicle(s), or thing(s) shadl be located,
opercied, placed, or stored within twenty-five (25) feet of cny of Railroodd's track(s) of any time, for any recson, unless and until o
Redlroad flagmon is provided to wadch for trains. Upon receipt of such ten (10)-day notice, the Ralroad Representative will
determine cnd inform the Contractor whether aflagmen need be present and whether the Coniractor need implement any special
protective or safety measures. I flagging or other special protective or safety measures cre performed by the Raidlroad, such
services will be provided ot Contracior’s expense with the understanding that if the Redlroad provides any flagging or other
services, the Contractor shall not be relieved of any of its responsibilities or liabilities set forth herein. Contractor shedl prompily
pay to Railroad all charges connected with such services within thirty (30} days aller presentation of a bill,

B. The rate of pay per hour for each mom will be the prevailing hourly rate in effect for om eight hour day for the class of men
used during regularly assigned hours and overtime in accordance with Labor Agreements end Schedules in effect at the time the
work s performed. In addition to the cost of such labor, a composite charge for wacation, holidoy, health and welfore,
supplemental sickness, Rallroad Retirgrnent and unemployment compensation, supplemental pension, Employees Liability end
Property Domage and Administration will be included, computed on octud payroll. The composite charge will be the prevailing
composite charge in effect on the day of execution of this agresment.  One and one-half times the current hourly rate is paid for
overtime, Sahwdays end Sundays; two ond one-half times current hourly rete for holidays. Weage rates are subsject to change, ot
cmry time, by low or by egreement between the Ralroad and #s employees, and may be retroactive as o result of negotiations or
aruling of an ethorized Governmental Agency. Additional charges on labor are also subject to chonge. I the wage rate or
additional charges are chonged, 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 flesgman is furnished,
unless he con be assigned o other Railrood work during o portion of such day, in which event reimbursement will not be recuired
for the portion of the doy during which the flagmom is engaged in other Rallroad work. Reimbursement will dlso be required for
cmy day not actually worked by said flagman following his assignment to work on the project for which the Radlroad is required
to pay ihe flagmem and which could not reasenably be avoided by the Ralroad by assigrment of such flagman to other work, even
though the Contractor may not be working during such time. When it becomes necessery for the Railroad to bulletin and assign
cn employee to o flagging position in complicmes with union collective bargaining agreements, the Contractor must provide the
Railroad a minirmum of five (5) days notice prior to the cessulion of the need for aflagman. I five {5}-days notice of cessation is
not given, the Contractor will still be required to pay lagging cherges for the five (5)-day notice period required by union agreement
to be given to the employes, even though fagging is not required for thet period. An additional ten: (10) days notice must then be
given to the Railroad if flogging service cre needed again after such five day cessation notice has been given Radlrood.

Section Z. LBATATION AND SUBORDINATION QF RIGHTS GRANTEDR

A The foregoing greont of right is subject and subordinete to the prior and continuing right «md obligation of the Redlroad to
use ond madnicin its entire property including the right and power of the Rallrood to construct, maintain, repair, renew, use,
eperate, change, modify or relocate radlroad tracks, roadways, signal, communication, fiber optics, or other wirelines, pipelines
ond ether faciliies upen, along or across emy or all pogis of its property, oll or any of which may be freely done ot any time or times
by the Radlroad without Bebility to the Condractor or to any other porty for compensation or domoges.

B. The foregaing gromt is also subject to ail sutstemding superior rights (including those in favor of licensees and lessees of
the Railroad’s property, emd others) cmd the right of the Railrogd o renew ond extend the some, and is made without covenomt of

litle or for quiet enjoyment.
Section 3. NOQ INTERFERENCE WITH OPERATIONS OF BAILROAD AN ITS TENANTS.

A The Contractor shall conduct its operations so as not to interfere with the confinuous emd uninterrupted use and operation
of the ratlroad tracks emd property of the Railroad, including without limitation, the operations of the Railroad's lessees, licensees
or others, urnless specifically cisthorized in advance by the Roflroad Representative. Nothing sholdl be done or permitted to be done
by the Coniracior ot ooy time that would in any marmer impdir the scfety of such operations. When not in use, Coniracior's

HADATAFororitostPubilic Rood Crossing Agreements\1975-54 Page | Exhibil B
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machinery cnd materials shall be kept ot least fifty (50) feet from the centerline of the Railroad's nearest track, and thers shall be

nic vehicular crossings of Redlroads tracks exceopt at exisling open public crossings.

B Operations of the Rallroad cnd work performed by the Railroad personnel omd delays in the work to be performed by the
Controctor caused by such railroad operations and work ore expected by the Contractor, and Contractor agress theat the Radlroad
shall have no Hahility to Contractor, its subcontractors or cmy other person or entity for cmy such delays.  The Contractor sholl
coordinate its activities with those of the Railroad omd third parties so as to avoid interference with railroad operations. The safe
operation of the Bailroad takes precedence over any work to be performed by the Contractor.

Section 4. LIENS,

The Contractor shall pay in Al ol persons who perform labor or provide matericds for the work to be performed by
Contracter. The Contractor shadl not create, permit or suffer any mechanic’s or materialmen's lisns of cmy kind or nature to be
created or enforced against any properiy of the Rallroad for emy such work perdformed. The Coniractor shall indemnify emd hold
harmiess the Bailroad from cnd against emy end ol Bens, eleims, demands, costs or expenses of whatsoever nature in any way
connected with or growing out of such work done, lubor performed, or materlals furrdshed, If the Contracior falls to promptly couse
emy Hen to be released of record, the Railroad may, at its elsction, dischoargs the lien or claim of lien ot Contractor's expense.

Section 5. PROTECTION OF FIBER OPTIC CABLE SYSTEMS.

A Fiber optic cable systems may be buried on the Ralroad's property. Protection of the fiber oplic cable systems is of
exireme importance since any break could disrupt service to users resulting in business interruption end loss of revenue and
profits. Contractor shall telephone the Radlroad during normal business hours (7:00 am. to $:00 pan, Centred Time, Monday through
Fridery, except holidoys) at 1-800-336-9193 (also a 24-hour, 7-day number for emergency cudls) {0 determine if fiber optic cable is
buried cnywhere on the Raiiroad's premigss to be used by the Contractor, If it is, Contractor will telephone the telecommunications
compenyties} involved, make corangemerts for a cable locater emd, if applicabls, for relocation or other protection of the fiber optic
cable. The Contractor shall not commence cny work urntil oll such protection or relocation (i applicable) has been accomplished.

B In addition to other indemnity provisions in this Agreement, the Contractor shall indemnify, defend and hold the Radlroad
hermless from and against all costs, lability and expense whatsoever {including, withowt imitation, attorneys' fees, court costs cmd
expenses) arising sut of amy act or omission of the Contractor, its contractor, agents cnd/or employees, thot causes or coniributes
to (1) emy darmerge to or destruction of cmy telecommunications system on Ratlrood's property, and/or (2) cny injury to or death of
any persoen emploved by or on behalf of any telecommuniceations company. and/or its controctor, agents and/or employees, on
Railroad's property. Contractor shall not have or seek recourse against Radlroad for any claim or cause of action for alleged loss
of profits or revenue or loss «f service or other consequential deanage to o telecommunicetion company using Rallroad'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 oy and dll necessary permits cmd
shall comply with ofl applicabie federdl, state and local laws, regulations emd enaciments affecting the work ncluding, without
limitation, oll applicable Federdl Railroad Administration regulations.

Section 7. SATETY.

A Safety of personnel, property, rail operaiions cmd the public is of paramount importamee in the prosecution of the work
performed by the Contractor. The Contractor shall be responsible for inltiating, maintaining end supervising «ll safety, operations
and programs in connection with the work. The Contractor shali at o minimum comply with the Railroad's safety stondards listed
in Exhibit I, hereto attached, to ensure uniformity with the safety stemdards ollowed by the Railroad's own forces. As apent of the
Contracior's safety responsibilities, the Contractor shall notify the Railroad if the Contrecior determines that coy of the Redlrood's
sofety stemdards are contrary to good scfety practices. The Contrarstor shedl furnish copies of Exhibit I to each of its emplovees

belore they enter on the job site.

B. Without limitction of the provisions of paragroph A above, the Contractor shall keep the job site free from scfety and hedlth
hazards emd ensure that its employees are competent and adeguately trained in ol safety ond health aspects of the iob,

C. The Contracior shall hove proper first cid 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 Sciety
and Heolth Adminisiration reportable infuries. The Contractor shall heve 2 nondelegable duty to contrel its employees while they
are on the job site or any other property of the Radlroad, and 1o be certain they do not use, be under the influence of, or have in their
possession cny odeoholic beverage, drug or other substomee that may inhibit the safe performance of any work.

HADATAW avorites\Pullic Rood Crossing Agreansmiail976-54 Pegves 2 Tehibit B
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D If ond when reguested by the Rallroad, the Contractor shall deliver to the Railroad a copy of the Condragtor's sodety plem

fo. conducting the work (the "Scfety Plan). Railroad shali have the right, but not the cbligation, to require the Contractor to correct
any deficiencies in the Scfety Plan The terms of this agreement sheodl control if there are any inconsistencies between this

agreement und the Sofety Plan,

Section 8. INDEMNITY.

A To the extent not prohibited by applicable statute, the Contractor shail indemnify, defend cnd hold harmless the Railroad,
its offilictes, and its and their officers, agents tnd employees (Tndemnified Parties” from and aguainst any and all loss, damoge,
injury, hability, claim, demend, cost or expense {including, without limitation, attorney's, consuliont’s and expert's fees, und court
costs), fine or pendlty (collectively, Loss") incurred by cmy person {including, without limitetion, any Indemnified Perty, the
Contractor, or ony employes of the Contractor or of ey Indemnified Party? arising out of or in emy manner connected with (i) emy
work performed by the Coniractar, or {ii} any oct or omission of the Contractor, its officers, agents or employess, or (i) omy breach

of this agreement by the Contractor,

B. The rigtht to indemnity under this Section 8 shaldl accrue upon occurrence of the evert giving rise to the Loss, and shall
apply regardless of any negligence or strict liability of ony Indemnified Party, except where the Loss is coused by the sole octive
negligence of an Indemmnified Party as established by the finad judgment of a court of compelent jurisdiction. The scle active
negligence of eny Indemrified Party shall not bar the recovery of any other Indernnified Party.

C. The Cordractor expressly and specifically assumes poteniiad lichility under this Section 8 for cloims or actions brought
by the Cantractor's own employees. The Contracior waives eny immunity it may have under worker's compenseation or industrial
insurance acts to indemnify the Railread under this Section 8. Contractor acknowledges that this waiver was mutuaily negoticted

by the parites hereto.

D. No court or jury findings in cny employee’s suit pursuomt to any worker's compensation act or the Federal Employers
Liahility Act against a party to this agreement may be relied upon or used by the Contracior in any atternpt to assert liability against

the Railrood.

E. The provisions of this Section 8 shall survive the completion of any work performed by the Contractor or the terminetion
or expiration of this agreement. In no event shall this Section 8 or any other provision of this agreement ke deemed to lmit cmy
licthility the Contractor may have to any Indemnified Party by statute or under common law.

Section 4. RESTORATION OF PROPERTY.

In the svent the Railroad cuthorizes the Contractor {o take down any fence of the Railroad or in any monner move or
disturk any of the cther property of the Radlroad in comnection with the work 1o ke performed by Contractor, then in the event the
Contractor shall, as soon as possible and at Coniractor's sole expense, restore such fence and other property to the same condition
us the same were in before such fence was taken down or such other property was moved or disturbed. The Contractor shadl
remove all of Contractor's tools, equipment, rubbish and other mictericds from Redlroad's property promptly upon complation of
the work, restoring Redlroad's property to the sume state and condition as when Contractor entered thereon.

Section 10. WAIVER OF DEFAULT.

Waiver by the Railroad of any breach or defoult of any condition, covencort or agreement herein contained io be kept,
observed and performed by the Contractor shall in no way impair the right of the Raflroad to avadl itself of any remedy for eny

subsecdquent breach or defoult.

Section 11.

No modification of this agreement shall be effective unless made i writing and signed by the Contractor and the Radlrood,
This agreement and the exhibits attached hersto and mode o part hereof constitute the entire understanding between the
Contractor and the Railroad end comeel ond superseds any prior negotiations, understendings or agreemenis, whether wrilten
or oral, with respect to the work 1o be performed by the Contractor.

Secton 12. ASSIGNMENT - SUBCONTRACTING.

The Conlractor shall not assign or subcontract this agreement, or any inlsrest therein, without the writien consent of the
Railroad. The Coniractor shall be responsible for the aots ond omisstons of all subeoniractors, ¢nid shall require all subconfractors
to maintain the nsurance coverage required to be mcdnicined by the Contractor as provided in this ogresment, and to indemnify
the Contractor and the Railroad to the scme extent as the Railvoud is indemnified by the Contractor under this agreement.

HADATA P aworites\Puliie Boad Crossing Agresmentshi876-54 Pageld Fuhibil B
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EXHIBIT C
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
Union Pacific Radlroad Compony

Insurcmee Provisions For
Contracior's Right of Entry Agreement

Confractor shall, ot its sole cost amd expense, procure and maintain during the life of this Agreement the following insurcnce

coverage:

A

B.

Commercial General Liability insurcmee. This insurance shall contain broad form contractual liability with o single lmit
of at least $5,000,000 each occurrence or ¢laim and an aggregate limit of ot least $10,000,000, Coverage must be
purchased on a post 1998 ISO or equivalent form, including bt not limited io coverage for the following:

Bodily injury inchuding death and personal injury
Property damage
Fire legal liability (Not less than the replacerment voiue of the portion of the premises occupied)

Products and completed operations

£ 4 &

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

« For purposes of this insurance, Union Pacific Railrood payments related to the Federal Employers Liakility Act or o
Union Pacific Woge Continuation Program or similor prograzns are deermed not to be either payments made or
chligations ossumed under any Workers Compensation, disability bersiits, or unsmployment compensation low or

similar law.”
» The exclusions for ralroads (except where the Job site is more then fifty feet (50) from emy raiiroad including but not

limited to trocks, bridges, trestles, roadbeds, termingls, underpasses or crossings), ond explosion, collapse ond

underground hazard shadl be removed.
»  Coverage for Contractor's {omd Railroad's) employees shall not be excluded

«  Waiver of subrogotion

Business Automobile Coverage insurcnice. This insurcmce shall contodn o combined single limit of ot lecrst $5,000,000 per
occurrence or clodm, including but not limited {o coverage kor the [ollowing:

Bodily mjury and property damage
Bny ondd all motor vehicles including ovned, hired and non-cwned

The policy shall alse contain the following endorsements which shall be indicated on the certificate of insurcmee:

* '"For purposes of this insuremee, Union Pocific Radirocd payments related to the Federal Employers Liability Act or a
Union Pacitic Wage Continuation Pragram or similer progrems are deemed nol o be either paymernts made or
shligaiions assumed under ony Workers Compensation, disability benefits, or unemploymeni compensation law or

similerr e
s  The exclusions lor railrocds (except whers the Job site is more them lifty feet (58079 from omy railrocd including but not

limited io fracks, bridges, trestles, roadbeds, terminals, underpasses or crossings), and explosion, collapse and

underground hazerd shall be removed.
«  Motor Carrier Act Endorsement- Hozardous materiads clean up (MCS-90) if recuired by low,

<. Workers Compensotion and Emplovers Lighility insurcmee including but not Himited to:
s  Cuomractor's stotutory liability under the workers' compensation laws of the statels) affected by this Agreesment
+ Employers' Licbility (Part B) with limits of «f least
$500,000 each accident, $500,000 disease policy Hmit
$500,000 each employee
If Workers Cornpensation insurcnce will not cover the lichility of Contractor in states that require porticipation in state
workers' compensation fund, Contractor shall cornply with the laws of such states. If Contracter is self4nsured, evidence
BADATAV avorites\Publle Road Crossing Agroumentsil 976-34 Poge l ol 2 Ehibit O
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of state approval must be provided dlong with evidence of excess workers compensation coverage. Coverage shall
include liability arising out of the U, S, Langshoremen's cand Herbor Workers' Act, the Jones Act, and the Outer Continental

Shell Land Act, i applicable,

The policy shall also coniain the following endorsement which shall be indicated on the certificate of insurcmee:
+ Alterncte Employer Endorsement

Umbrelia or Excess Policies In the event Coniracior utilizes Umbrslla or excess policies, these policies sheadl “follow form”
ond afford no less coverage them the primary policy.

Railroad Protective Liabilify insurance naming only the Railroad as the insured with a combined single limit of $2,000,000
per cecurrence with o 56,000,000 cggregats. The policy shall be bread form coverage for “Physicad Damage to Property”
{80 Form CG 00 35 07 98 or equivalent). A binder stating the policy is in place must be submitted to the Redlroad untit
the original policy is forwarded to the Railroad.

Other Bequirements

F.

G.

HADATAV avoriles\Public Read Crossing Agresmenl 976-54 FageZoil

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

Confractor agrees to wodve its right of recovery, and its insurers, through policy endorssment, agree o walve thelr right
of subrogation against Railroad. Contractor further wodves its right of recovery, and its insurers ciso waive their right of
subrogation ageainst Rodlread for Ioss of its owned or leased property or property under its cove, custody and control.
Contractor's insirance shall be primary with respact to any instrance carried by Railroad. All waivers of subrogation shall

be indicoted on the cerlificate of insurancs,

Al poleyiiss) required above (excluding Workers Compensation) shell provide severability of interests end shadl nome
Railrood as em additional insured. Severability of interest amd naming Radiroad as additiond insured shall be indicated

on the certificate of insurance.,

Prior to commencing the Work, Contractor shall furnish o Redlrond originad centificatel(s) of insurance evidencing the
requiired coverage, endorsements, ond amendments. The certificatels) shall coniain a provision thot obligates the
insurence companylies) issulng such policylies) to notify Radlroad in wiiting of any comcellation or material ateration.
Upon request from Bailrond, ¢ certiffed duplicate origing of any required policy shall be furnished.

Any insurcmee policy shall be written by a reputable insurance company acceptable io Ratlroad or with o current Best's
Isurance Guide Rating of A- emd Class VI or better, and cuthorized o do business in the stotels) in which the service is

o be provided.

Certractor WARRANTS that this Agresment has been thoroughly reviewed by Contractor's Insurcmios agent{sibroker{s),
wha have been Instructed by Contractor to procure the insuramnes coverage required by this Agreement and acknowledges
fhet Confractor’s insuromee coverage will be primary.

The fact theat insurance is obtained by Contractor or Radiroad on behalf of Contractor shall not be desmed to release or
diminish the Hability of Contractar, including, without imitation, Bability under the inderrmity provisions of this Agreement.
Darrnciges recoverabls by Hailroad shall net be imited by the amount of the required insurance coverage.

Exhibit C

Chiy ol Addison, TX - Arapohos Rd.doc
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EXHIBIT D

TC CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
MINBMUM SAFETY BEQUIREMENTS

The term "employeas” as used herein refer to oll employees of the Coniractor as well as all employees of any subcontractor or
agernt of the Contractor,

I Clothing

A

C.

All employees of the Contractor will be suitably dressed to perlorm their duties safely ond in a monner that will
naot interfera with their vision, hearing, or free use of their hands or fest.

Specificdlly, the Cortractor's employess must weon:

{i} Wdst-length shirts with sleeves.
(Y Trausers that cover the entire leg. I flare-degged trousers are worn, the trouser bottoms must be tisd to

prevent caiching.
{it) Footwear that covers their ankles and has o defined heel. Employees working on bridges are required
to wear sclety-toed footwecr that conforms to the American National Standards Institute (3NSI cnd FRA

footwewr requirements.

Employess sholl not wear boota {other thun work boots), sandals, conves-type shoes, or other shoes that have
thin soles or heels that cre higher than normdal.

Employess must not wear loose or ragged clothing, neckiies, finger rings, or other loose jeweiry while operating
or working on machinery.

i Personal Protective Equipment

The Contractor shall requirs its employses to wear persondl protective ecuipment os specified by Reglroadd rules,
reguictions, or recommended or requested by the Railrood Representative.

()
{ii)

{1}

{ivy

Herrd hat that meets the Americon Notional Standerd (ANSI) 289.1 - latest revision, Hard hats should be adfived
with the contractor's or subcontracior’s company logo or nerme.

Eye protection that meets American Nationgl Stemdard {ANS for accupationat ond educationd] eye and foce
protection, Z87.1 - latest revision, Additionad eye protection must be provided to mest specific job situations such
as welding, grinding, etc.

Bearing protection, which affords enough attenualion to give protection from noise levels that will be ccaunring
on the job site. Hearing protection, in the form of plugs or mulfs, must be worn when employees are within:

100 fest of a locomative or roadwayfwork equipment

1& feet of power operated fools

150 fzet of jet blowers or pile drivers

150 feet of retarders in use {when within 10 fee, smplovees must wewr dual eco protection — plugs and

muifs)

]
Cther types of personal protective equipment, such as respiraiors, foll protection equipment, and foce shields,
must be worn ¢ recommended or requested by the Bailroad Representative.

IIL On Track Salety

The Contractor is responsible for complicmee with the Federal Railroad Administration’s Roadway Worker Protection
regulations -~ 49CFR214. Subpart € and Bailroad's On-Track Salety rules. Under 49CFR214, Subpart C, rallrood
contractors are responsible for the training of their employess on such regulations. In cddition to the instructions
contained in Roadway Worker Protection regulations, all employees must:
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(i)
(il

Maintain a distomes of twenty-five {25} feat to omy track unless the Railroad Representative is present to quthorize
movemaeanis.

Waor an orange, reflectorized workwaor approved by the Railroad Representative,

Participate in a job briefing that will specify the type of On-Track Scfety 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 frack. The Coniraciors will alse receive special instructions relating to the work zone around
machines and minimum distances between machines while working or traveling.

v, Equipment

A

D.

It is the responsibility of the Confractor to ensure that all equipment is in a safe condition to opercte. I, in the
opinion of the Rattroad Representative, ey of the Contractor’s equuipment is unsate for use, the Contracter shatl
ramove such ecquigment from the Railroad's properly. In addilion, the Contractor must ensure that the operctors
of all equipment are properly trained cand competent in the sale operdation of the equipment. In addition,

operotors must be:

= Farmnibcr and comply with Railroad's rules on lockoubtogout of equipment.
= Trained in emd comply with the gpplicable operating rules i operating ey hy-rail equipment ondrack.
. Trained in and comply with the applicable air brake rules if operating omy equipment thet moves rail cors

or any other railbound equipment.

All self-propelled equipment must be equipped with o first-odd ki, fire extinguisher, and cudible back-up warning
device.

Unless otherwise authorized by the Railroad Representative, oll equipment must be parked o mirdmuemn of twenty-
five (2b) feat from amy track. Before leaving amy equipment unattended, the operaior must stop the engine cnd
properly secure the equipmeant against movement.

Cromes must be squinped with three oromge cones that will be used to mork the working arect of the crane omd
the minimum clecremees to overhead powerlines.

V. General Safety Requiremerts

A The Contractor shall ensure that oll waste is property disposed of in accordance with applicable federd ond stode
ragulations.

B The Coniractor shadl ensure that all employees participote in and comply with a job briefing conducted by the
Railroud Representetive, if applicakile. During this briefing, the Rallroad Representative will specify safe work
procedures, dncluding On-Track Safety) and the potenticd hazards of the job. B any employee has any questions
or concerns about {he work, the employee rmust voice them during the job briefing. Additional job briefings wili
ke conducted during the work s conditions, work procedures, or personnel chonge.

C. All track work performed by the Conlractor meets the minimum safety requirements estoblished by the Federdd
Railroad Administrotion’s Track Sofety Stemdards 49CFRZ13.

D Al employess comply with the Inllowing safety procedures when working around ooty railroad track:

{i} Abways be on the dlert for moving aquipment. Employess must diways expect movernent on any track,
of any time, in either direction,

(i) Do not step or walk on the top of the ral, frog, swiiches, guard rails, or other track components,

(it} In passing around the ends of standing cars, engines, roadway machines or work equipment, leave at
least 20 feet between yourself omd the snd 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 stonding on o frack unless sc outhorized by the employee in chiorge.

(v Befors stepping over of crossing trecks, look in both directions first,

] Do not sit on, lie under, or cross between cors except as required in the performaonce of your duties and
only when track cmd equipment have been protected against movement.

E. All employees must comply with ¢l federal and state regulations concerning workplace safety.
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