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Folder No. 1976-54

MR JAMES C PIERCE JR
TOWN OF ADDISON

PO BOX 9010

ADDISON TX 75001-9010

Dear Mr. Pierce:

Attached for your records is your original copy of 2 Public Road Crossing Agreement, fully executed on
behalf of the Railroad Company,

You are hereby authorized to proceed with the work upon proper notification to the Railroad Company's
Manager of Industry & Public Projects. In accordance with the terms of the above agreement, 10 days advance
notification upon entering the Railroad Company's right of way shall be given to the following office:

Todd Cedil
RailAmerica
4040 Broadway Ste 200
San Antonio TX 78209
Phone: 210-841-7657
Fax: 210-841-7600

When you or your representative enter the Railroad Company's property, a copy of this fully executed
document must be available at the site to be shown on request to any Railroad employee or official.

We are continually trying to do a better job for you, our customer. To do this, we need to know if what
we do is done right. If there are areas where you feel our performance could improve or needs to change, we
need to know that also. Therefore, enclosed is a survey form that we would appreciate you completing and
returning to us at your earliest convenience. We need 1o hear from you if we are fo meet your needs.

Fablic Road Xing Distribution Letter



Should you have any questions, please contact me at (402) 997-3620 or e-mail me at
pgfarrell@up.com. :

Public Road Xing Distribution Letter
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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 RATLROAD COMPANY, 2 Delaware corporation to be addressed at
1800 Farnam Street, Omaha, Nebraska 68102 (hereinafter the "UP") and DALLAS GARLAND &
NORTHEASTERN RAILROAD, a 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 T5001-9010 (hereinafter the "Tovwa"),

WITNESSETH:
RECITALS:

The Town desires to undertake as its preject 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 3698.3 on
the Dal-Nor Branch (hereinafier the "Crossing Area"} shown and described on the attached priots datedMarch 27,

2001, marked Exhibit A.

The Town and UP entered inte one (1) certain Letter Agreement dated December 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 Bstate 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:

ARTICLEI - RAILROAD GRANTS RIGHT

For and in consideration of the Town's agreement to perform and abide by the terms of this Agreement,
ncluding Exhibit A, B, and B-1, attached hereto and hereby made a part hereof, the UP and the Rallroad hereby
grant to the Town, the right to establish, construct, maintain, repair, renew, and use 2 public highway and right of
way &t grade over and aeross the Crossing Area, {together with any and all uses incidental thereto, including, without
limitation, the instaflation, repair, maintenance, and replacement of water Jines, sanitary serer lines, drainage, and
other utilities typically located underground 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 Railroad'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, to any trains that may also be approaching

the Crogsing Area.

ARTICLE2- ADMINISTRATIVE FEE

The Town shall pay to UP TWO THOUSAND FIVE HUNDRED DOLLARS ($2,500.00) as
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reimbursement for clerical, administrative and handling expense in connection with the processing of this
Apreement.

ARTICLE3 - CERTIFICATE OF INSURANCE

A. Before any work on the Premises bepins, the Town {as defined in Section &{a) of Exhibit B o this
- Agreement) will provide the UP and 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 containing the following

endorsement:

"Union Pacific Railroad Company and Dallas Garland & Northeastern Railroad are named as
additional insured with respect to all Iiabilities 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 insarance agent(s)/broker(s)
and that said agent{s)/broker{s) has been instructed to procure insurance coverage and an endorsement as required

heretn,

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

b. The Town may self-insure ali or a portion of the insurance coverage required hereunder, subject to UP and
the Railroad's review and approval. However, the Town's contractor/subcountractor {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 mainienance and repair work), then the Town shall require its contractor to execute the
Railroad's Contractor’s Right of Entry Agreement attached hereto as Exhibit C, including revisions thereto that
Railroad 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 uvnderstanding of #ts terms, provisions,
and requiremmnents, and will inform its contractor of the need to execute the Agreement. Under no circomstances will
Town's contractor be allowed onto the Railroad's premises without first executing the Contractor’s Right of Entry

Agreement. ‘

ARTICLE S - WORK TO BE PERFORMED BY THE RAILROAD

A, The Railroad may make any and all changes, alterations or relocatons, whether temporary or permanent,
and may provide flagging and other protective services and devices, which in the Railroad’s judgment may be or
become necessary or expedient within the Raifroad's right-of-way becanse of the Project,provided, however, that this
right to make such changes, alterations or relocations shall not be a right to 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, maintain, repair, and replace the
warning devices installed hereunder; PROVIDED, HOWEVER, that this provision shall hot 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 demage caused
by non-parties that is not recoverable by the Railroad 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.

1976-54 Town of Addison, TX Page 2 revised December 19, 2001
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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 shall continue in fafl force and effect until terminated as herein provided,
Notwithstanding any provision herein, the parties hereto agree and acknowledge that the obligaiions arising hereunder
are conditioned upon and subject to the closing of the Real Estate Contract and if the closing is rescheduled for a tater
date, then the obligations of the parties hereunder shall commence following the closing on the rescheduled closing

date.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed intriplicate as of the date
first herein writtern.

UNION PACIFIC RAILROAD COMPANY

DAYLLAS GARLAND & NORTHEASTERN RAILROAD

Tiﬁs:ﬁ—r@gg L iZC&"" QE&&E?M

ATTEST: TOWN OF ADDISON, TEXAS

5&’ 12,#—* \QM

Tile: £ o™ MaMNb el

Resolution No.;
Pursuant to Resolution/Order dated;
(Seal)
, 200
hereto sttached.
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\JLROAD WORK TO BE PERFORMED:

Flagging.

EXHIBIT “A”
UNION PACIFIC RAILROAD COMPANY

DALLAS GARLAND & NORTHEASTERN RAILROAD

Old Font Worth Branch
Miie Post 588.3
GPS: N 32° 57.436°, W 96° 49.909°
Addison Jet., Dallas Co., TX.

[Hlustrative print showing location of proposed public road crossing

sxtension construction project with the

TOWN OF ADDISON, TEXAS.
Folder No. 1976-54 Date: December |

WARNING

IN ALL QUCASIONS, U.P. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN
ADVANCE OF ANY WORE 70O DETERMINE EXISTENCE AND LOCATION OF FIBER OFTIC

CaBLE. PHUNE: 1-4{800) 336-9193
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PLANS FOR THE CONSTRUCTION OF
'PAVING, STORMWATER, WATER, WASTEWATER,
ﬁiGNAUZATON AND STREETSCAPE MPROVEMENTS FOR

ARAPAHO ROAD

FROM MARSH LANE TO ADDISON ROAD
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TR T T
— HHTE CORPOHAT!ON
SKEEY NO. 3 INBEX OF SHEETS CWRER: bera TR IR 0N
TONLERGT I,  JEECT P, et )
COVER SHEET “ fOWN OF ADDISON ]
RIGHT-CE-WAY MAPS H PEPARTMENT GF PYILIG WORKY
FAVING TYRION SECTNS 1 WESTIROVE
PAVING PLANG AND PROFLES ’ \ PELBOX 16
£AOSS BECTONS rE ADDHIOR, TIXAE 7o
DHARME AREA MNS R %% 2140 axm-70%E
iy



http:1'lIJJ..tU
http:ZKl~I;>.7W
http:PFlQ'l.ES
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EXHIBIT B

Public Highway Crossing

SECTION 1-  CONDITIONS AND COVENANTS

) The Ralrocd makes no covencmt or warrcmty of title for quiet possession or against encumbrances. The Town shall not use
or permit use of the Crossing Areu for any 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 radlroad purposes, or for gas, ofl or gasoline pipe Enes. Any lines
constructed on the Ralrocd's property by or under cauthority of the Town for the purpose of conveying electric power or
communicotions incidental to the Town's use of the property for highweay purposes shall be constructed in accordance with
specifications and requirements of the Radlroad, and in such manner o not adversely to offect communication or signal lines of
the Railroad or its licensess now or hereddter loccted upon: said property. No nonparly shall be admilled by the Town to use or
vceupy any part of the Railroad's property without the Redlroad's written consent. Nothing herein shall obligate the Railroad te give

such consent.

k} UP and the Railroad ressrve the right 16 cross the Crossing Area with such railroad tracks as may be required for its
convenience or purposes in such monner os net unreasonably to interfere with its use os o public highwoy. In the event UP and
the Radlroad shall ploce tracks upon the Crossing Area, the Town shall, at its sole cost and expense, maodify the highway to conforim

with the rail Hine.

¢} The right hereby gramted is subject to any existing encumbrances and rights (whether public or private), recorded or not, end
also to any 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, vnless the Town ot its own expense

setfles with and cbicdns releases from such nonpertios.

d) The Bailroad reserves the right to use and to gromt to others the right to use the Crossing Arsa for any purpose not inconsistent
with the right hereby grented, including, but not by woy of limitation, the right to construct, reconstruct, mairtadn, opercte, repair,
dlter, renew und replace tracks, radlroad focilities end radlroced appurtencmees on the property; ofso the right to cross the Crossing
Area with ol kinds of equipment In connection with o railroad use. The Radlroad hurther reserves the right to aftech signad,
conumurnication or power lines in connection with its railroad use to any highway focilities located upon the property, provided that
such attachments shall comply with Town's specifications and will net interfere with the use of the Crossing Area

e) Bofar as it lawlully may do so, the Town will assume, bear and poy all toxes and cssessments of whatsoever nature or kind
{whether generdl, locdl or special) levied or assessed upon or against the Crossing Areo, excepting tomes levied upon and agoinst

the property as a companent port of the Railroad's operating property.

£ X any property or rights other them the right hereby grented cre necessory for the construction, muintenanes and use of the
highway and its appurtenanees, or for the performaonee of any work in connection with the Project, the Town will cequire all such

other property and rights «f its own expense ond without expense to the Railroad.

SECTIONZ- CONSTRUCTION OF HIGHWAY

a) The Town, atits own expense, will apply for and obtain all public authority required by law, ordinamce, rule or regulation for
the Project, and will furnish the Railroad upon request with satisfactory evidence that such outhorily has been obladned.

b} Except as may he otherwise specifically provided herein, the Town, ai its own expense, will furnish all necessoary labor, meteria)
ond equipment, end shall construct and complete the highway und oll appurtenances thereof. The appurtencmees shall include,
without limitation, all necesscry omd proper highway worming devices {except those instadled by the Radlroad within its right-ofway),
and all necessary and proper drainage faciities, guard rails or barriers, and right of way fences between the highway and the
railroad tracks. Upon completion of the Project, the Town shall remove from the Raifrood's property ofl temporary struchures ond
fadse work, and will leave the Crossing Areain a condition satisfactory fo the Railroad,

c} The Radlroad will receive no ascertainable benefit irom the consiruction of the Project, and, ezcept as may be specifically
provided herein, shall net be required to poy or contribute any part of the cost thereof. If the Project is to be financed in whole or
in pexrt by Federdl funds, all construction work by the Town shall be performed, and any reimbursement o the Railroad for work
it performs shall be made, in accordonce with the applicable Federal outs, regrulations, emd this Agreemert.

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

phx.exb Page 1 Exhibit B
GMawadm\parforms\0580n.exb
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£
all appurtenances and ol related and incidental work) shall be perfoimed and completed in a momner satisfactory to the Vice

President-Engineering Services of the Radiroad or his authorized representative and in accordance with detailed plans and .
specifications prepared by and at the expense of the Town, and approved in writing by the Railroad's Vice President-Engineering

Services,

e} Al construction work of the Tows shall be performed diligently and completed within a recsonable 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 shedl be suspended, discontimied or unduly delayed
without the Roiboad's written consent, and subjest to such reasonable conditions os the Ralroad may specify. It is understood
thot the Rallroud's tracks of and in the vicinity of the work will be in constant or frequent use during progress of the work and that
movemant or stoppoge of trains, engines or cars may cause delays in the work of the Town, The Town heraby assumes the risk
of any such delays emd agress thot no claims for damage on account of any delay shall be made against the Railroad,

) Hthe Project includes construction of a structure over which frains are to be operated, or for which the Railrood has emy
responsibility for maintencrce, the Town shall furnish the Raliroad permanent reproducible prints of ol design and shop drawings
as soon as possible after approval by the Vice President-Engineering Services of the Bailroad or his autherized representative.
Upon completion of construction, the Town shall furnish the Railroad two sets of "as constructed” prints and, in addition, upon
request of the Vice President-Engineering Services of the Railread, *as constructed” permanent reproducible prints of all or amy

portion of the structure.

SECTION 3- INJURY AND DAMAGE TO PROPERTY

If the Towr, in the periormance of any work contemploted by this Agresment or by the failure to do or perform anything for
which the Town is responsible under the provisions of this Agreement, shall injure, domage or destroy any property of the Bedlroad
or of any other person lawiully cocupying or using the property of the Railroad, such property shall be replaced or repaired by the
Town ot the Town's own sxpense, or by the Railroad of the expense of the Town, and to the satisfaction of the Railroad's Vics

President-Engineering Services.

SECTION4-  PAYMENT FOR WQRK BY THE RAILROAD COMPANY

a) Bills for work and medericls shall be puid by the Town promptly upon receipt thereof. The Radlroad will submii to the Town
current bills for flagging end other protective services and devices during progress of the Project. The Hailroad will submit final
billing for flagging and other protective services within one hundred and twerdy (120} days offer completion of the Project, provided
the Town advises the Railroad of the commencermnent of the 120-day period by giving the Railrocd written notification of cemplehon

of the Project,

b)  Incomnection with the Crossing Areg, the Ralrood may contract for the performeance of any of its work by other tham radlroad
forces. The Railrood shall give reasonable niotice to the Town of its intent to work on the Crossing Area, and the Rallrood and Town
agree to work together to coordinate such work and its effect on the Crossing Area. The Railroad shadl notify the Town of the
contract prive within ninety (90} days after it is awarded, Unless the Railroord's work 1s to be performed on a fixed price basis, the

Town shall reimburse the Railroad for the amount of the contract.
SECTION S- MAINTENANCE

a) Hthe Project involves a grade crossing:

1} The Town shall, at its own sole expense, maintain, repair, und 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 Bailroad,

2) K inthe future, the Town slects to have the surfacing motericd between the track tie ends, or batween tracks if there is more
fhem one railroad track across the Crossing Ared, replaced with paving or some surfrcing meteriad other than timber plenkding,
the Railrood, of 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 Railrexd's tracks through the Crossing Areq, the

Town shall becr the expense of such repodrs or replacement.

b) If the Project involves o public highway crossing under the Railroad's tracks:

1} The Town shall, at its own sole expense, maintcin, repair, ond renew, o causé to be maintained, repaired und renewed,
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the entire subshructure of the highwayradlroad grade separation structure,

2} The Ralroad shall, ot its own sole expenses, maintain cnd repair, or cause to be maintained and repaired, the en&é
superstructure of the highway-railroad grade separation slructure,

c) I the Project involves a public hicghway crossing over the Bailrood's tracks, the Town shall, of its own sole expense, mainterin,
repcr, and renew, or cause to be maintained, repaired, and renewed, the enfire highway-railroad grade separation structure.

SECTIONS- CHANGES IN GRADE

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

Area to conform with the change of grade of the trackage.
SECTION7- ] Gi FWARNING C

If the change or rearrangement of cny worning device installed hersunder is necessitated for public or Railroad convenience
or on account of improvements for either railrond, highway or both, the porties will apportion the expense incidenta] thereto
between themselves by negotiction, agreement or by the order of a competent cuthority hefore the change or rearrangement is

undertaken.
SECTICN 8- SAF SURES: PROTECTICN OF QAD COMPANY OPERATIONS

1t is understoad omd recognized that safely and continuity of the Railroad's operations and communications are of the utmost
importences; emd in order that the same may be adequately scfeguarded, protected and assured, and in order that accidents may
be prevented and avoided, it is agreed with respect to oll of scdd work of the Town that the work will be performed in o sofe monner

amd In conformity with the following standords:

o« Definitions, All refarences in this Aérean@nt to the Town shall include the Town's confractors, subcontractors, officers, agents
emd employees, and others acting under its or their cuthority; and dll references in this Agreement to work of the Town shall include

work both within and outside of rodlroad property.

b} Complionce With Lows. The Town shaodl comply with all applicable federal, stcte emd local kaws, regulations and enactments
aifecting the work. The Town shall use only such methods as are consistent with safety, both os concerns the Town, the Town's
agents and employees, the officers, agents, employses and property of the Railroad and the public in generd. The Town (without
Hmdting the generality of the foregolng) shall comply with ol applicable stcie and federal occupcdiondl sofety and health acts and
regulctions. Al Federal Railroad Administrotion reguiations shatl be followed when work is performed on the Bailroad's premises.
I aenty fadlure by the Town to comply with any such lews, regulations, ond enachments, shedl result in any fine, pendlty, cost or
cherge being assessed, imposed or chorged against the Raflroad, the Town shedl reimburse and indemnify the Railrocd for any
such fine, penalty, cost, or chorge, including without limitation attorney's fses, court costs and expenses, The Town further agress
in the event of any such action, upon notice thereof being provided by the Railroad, to defend such action free of cost, charge, or

expenss to the Railroad.

¢} Nolnterference or Delays. Recognizing thet a public street emd right-of way will be constructed end used by the Town across
the Crossing Arexy, the Town shall not unreasonably do, suffer or permit enything which will or may obstruct, endanger, interfere
with, hinder or delay maintencnce or operation of the Bailroods tracks or focilities, or any communication or sigmal lines,
installations or omy appurtencnces thereof, or the operations of others lawlully occupying or using the Railroad's property or

facilities,

d) Supervision. The Town, ot its own expense, shall adequately police and supervise wll work to be performed by the Town, and
shall not inflict injury to persons or damage fo property for the scfety of whom or of which the Railroad may be responsible, or to
property of the Railrocd, The responsibility of the Town for safe conduct and adequate policing end supervision of the Project shali
not be lessened or otherwise affected by the Railraad's approval of plans and specifications, or by the Rallroad's collaboration in
performance of any work, or by the presence at the work site of the Railrocd's representatives, or by complicnee 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 recommendations made by such representative for the sclety end

protection of the Rotbroad's property and operations.

a) Sugm' nsion of Work. If ot any time the Town's englneers cr the Vice President-Engineering Services of the Railroad or their
Exhibit B
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respective representatives shall be of the opinion theet emy work of the Town is being or is about o be done or prosecuted without
due regard and precoution for scfety and security, the Town shall immedictely suspend the work until suitable, adequate and -
proper protective measures ore adopted and provided.

f}  Removyol of Debiis. The Town shall not cause, suffer or permit medericd or delbris to be deposited or cast upon, orto shide or
fall upon any property or facilities of the Raillroad; end any such material end debris shall be promptly remaved from the Rallroad's
property by the Town at the Town's own expense or by the Railroad ot the expense of the Town. The Town shall not couse, sufier
or permit any snow to be plowed or cast upon the Hailrood's property during snow removad from the Crossing Area.

g) Esxplosives. The Town sholl not discherge any explosives on or in the vicinity of the Railrood's property without the prior consent
of the Hailroad's Vice President-Engineering Services, which shall not be given if, in the sole discretion of the Radlread's Vice
President-Enginsering Services, such discharge would be dengerous or would interfere with the Radlroad's property or facilities.
For the purposes hereof, 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 Rallroud's property that the discharge of explostves could couse injury to the Rodread's employees or
other persons, or cause damage to or interference with the facilities or operations on the Radlroad's property. The Radlroad
reservas the right to impose such conditions, restrictions or Emitations on the tremsportation, handling, storage, security and use
of explosives as the Ratlrood, in the Radlroad's sole discretion, may deem to be necessory, desirable or appropricte, In addition
o any conditions, restricons or limitations s may be specifically imposed:

1) Unless the Railroad's Vice President-Engineering Services agrees otherwise, the Town shall provide no less thon 48 hours'
notice, excluding weekends and holidays, belore discharging any explosives.

2} Any explosives loaded in holes or placed or otherwise readied for discharge on a day shall be dischorged on the same
day during daylight hours, and ot mutually ccceptable times,

. 3 The Town, ot its own expense, sholl toke dll precautionary measures and construct oll temporary shelters necesscary to
guard againgt domger of damage, destruction or interference arising out of or connected with any blasting or emy

fremsportetion, hondling, storage, security or use of explosives.

4) The Town shall require explosives to be tramsported, hondled, stored or otherwise secured and used in a memner
satisfactory to the Rallroad and in accordonee with locad, stote and Federal lows, rules and requlations, including, without
lisnitetion, United Stetes Department of Labor, Bureow of Labor Standords, Sadety end Health Regulations for Construction,
29 CFR Pent 1518, Subpart U — "Blasting and the Use of Explosives”; and Occupctional Safety and Hecdlth Admindstration
Occupationad Safety and Health Stondords, 28 CFR Pegt 1310, Subpeart H - "Hozerdous Moterlals™.

h}  Obstructions to View, Except as otherwise specifically provided hersin, the Town shadl not ccuse or permit the view clong the
tracks of the Railread to be obstructed, nor place any combustible metericd on the premises, nor erect any structures thereon. I
public low or regulation requires contral or removal of weeds or vegetation on 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 oot lawfully perform the control or
removal work, reimburse the Radlrood for the cost of performing such control or removal. 1i the crossing is not equipped with

automatic train cetivated woming devices with gate arms:

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

2} Insofar as it may Iawfully may do so. the Town will not permit non-parties to construct sight obstructing bulldings or other
permanent struciures on property adiccent to the rght-of wery. .

i)  Excavation. The Town shall not excavate from extsting slopes nor construct new slopes which are excessive and may create
hazerds of slides or [alling rock, or impair or endenger the clearonce between existing or new slopes and the tracks of the
Headlroad, The Town shall not do or cause o be done any wark which will or may disturb the stability of any area or adversely cdfect
the Railroad's tracks or facilities. The Town, of its own expense, shall instadl and maintoin adequete shoring end cribbing for ofl
excavation andfor trenching performed by the Town in connection with construction, maintenance or other work. The shoring and
cribbing shall be constructed and maintained with materials and in o menner approved by the Ralroad's Vice President-
Engineering Services to withstand oll stresses likely to be encountered, including any stresses resulting from vibrotions caused

by the Railroad's operations in the vicinity.

i} Drainage. The Town, at the Town's own expense, sholl provide and maintain suiloble facilities for draining the highwery cmd
its appurtenances, and shall not suffer or permit drainage water therefrom fo flow or collect upon property of the Railroad. The
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Town, at the Town's own expense, shall provide adequate passageway for the waters of any streams, bodies of water and drainage
fociliies (either nehural or arificial, ond including water from the Railrood's culvert and drainage {aciliies), so that said woters may.
not, because of any faciliies or work of the Town, be impeded, obstructed, diverted or coused te back up, averflow or damage the
property of the Railroad or any port thereof, or property of others, The Town shall not obstruct or interfere with existing ditches or

drainage facilities,

¥} HNotice. Belore commencing any work, the Town shall provide 48 hours prior notice (exchuding weekends and holidays) to the
Railroad's Menager-Track Maintenoncs.

i} Fiber Opiic Cables. Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic cable
systems is of exireme importonce since any break could disrupt service to users resulting in business interruption and loss of
revenue ¢nd profits. Town shall telephone the Bedlroad of 1-800-336-9193 {& 24-hour numbser} to determine if fiber optic cable is
burled emywhere on the Redlroad's premises to be used by the Town. If # is, Town will telephone the telecommunications
company{ies involved, erromge for a coble locator, emd make crrangements for relocation or other protection of the fiber optic

cable prior to beginning cny work on the Rallrocd's premises.
SECTION 9.  INTERIM WARNING DEVICES

If o cmytime it is determined by a competent authority, by the Town, or by agreement between the parties, that new or
improved train oclivated warning devices should be installed at the Crossing Areq, the Town shall instoll adequote temporary
worning devices or signs and impose appropricte vehicular control measures to protect the motoring public until the new or

improved devices have been installed.

"SECTION 10- OTHER OADS

All protective tmd indemnifying provisions of this Agreement shall inure to the benelit of the Radlroad ond any other radlrocd
company lawfully using the Railroad's property or focilities.

SECTICN 11 - RBEMEDIES FOR BREACH OR NQNUSE

a) Hthe Town shall fcdl, refuse or neglect 1o perform ond abide by the terms of this Agreement, the Radlroad, in addition to omy
other rights emd remedies, may perform any work which in the judgment of the Railroad is necessary to place the highway and
appurtencnces 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.

k) Nonuse by the Town of the Crossing Area for public roadway purposes contiring at cny time for a period of eightesn {18)
monthe shall, e the oplion of the Radlrood, work o fermination of this Agregment and of oll rights of the Town hereunder,

c) The Town will surrender peaceable possession of the Crossing Area upon termination of this Agreement, Terminction of this
Agreement shedl not affect any rights, obligations or liabilities of the porties, accrued or otherwiss, which may have arissn prior

{o terminodion.

SECTICN 12- MCDIFICATION - ENTIRE AGHEEMENT

No wodver, modification or amendment of this agreement shall be of any force or effect unless made in writing, signed by the
Town omd the Radlroad and specifying with particularity the nature and extent of such waiver, modification or amendment. Any
waoiver by the Railroad of cany default by the Town shall not affect or impodr eny right orising from emy subsequent default. This
Agreement and Exhibits atiached herete and made « port hereof constitule the entire undersionding between the Town and the
Redlroad ond cemeel and supersede cny prior negoliotions, understomdings or agreements whether written or oral, with respect

to the work or cny part thereof.

SECTION 13- ASSIGNMENT:; SUCCESSORS AND ASSIGNS

This Agreement shall nat 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 and their successors and assigns.
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EXHIBIT B-1

Public Road
hsurance Requirements

The Town amd/or its Contractor/Subcontractor shall, ot its own end/or its Contractor's/Subcontractor's sole cost and expense,
procure the following kinds of insuronce ond promptly pay when due ol premivumns for thet insuwronce. The Rudlroad Protective
Insuremce described in Paragraph D below only needs to be obtained omd kept in force during the duration of construction or major
reconsiruction of the highway located on the Premises. The other insurance coverage described in Poragraphs A, B and Chelow

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

A General Public Liability insuremee providing bodily injury, including death, personad injury ond properly demage coverags
with a combined single limit of at least $2,000,000 each occurrence or claim ond o generad aggregate limit of ot least
$4,000,000. This insurance shall provide Broad Form Coniraciudl Liability covering the indemnity provisions coniained in this
Agreement, Underground Hazard, Broad Form Property Demage, a waiver of governmental immunity ISO Form GL 24 14 or
squivalent), severability of interests cnd name Hodlrood as an additiondl insured with respect to all Bobilities arising out of
Town's obligation to Railrond in the Agreement, It coverage is purchased on ¢ "claims made® basis it shadl provide for ot least
a three {3} year extended reporting or discovery period, which shall be invoked should insurance covering the time period of

this Agreement be cancelled.

B. Automobile Public Licbility insuramce providing bodily injury cnd property damage with ¢ combined single limnit of ot least
32,000,000 each occurrence or claim. This insurance shall provide contractudal liability by endorsernent ISC Form CA 00 28
or equivalent covering dll motor vehicies including hired ond non-owned, mobile equipment to the extent it may be excluded
from general Bability msurance, severability of interests and name Bodrood as on additionad insured with respect to ol

babilities arising out of Town's obligation to Railroad in the Agreement.

C. Worker's Compensation insurcnee covering the statutory liability as determined by the compensation laws of the state(s)
affected by this Agreement and Employers’ Liability with o imit of ot least $1,000,000. Also complionce with ol laws of states

which require porticipation in their state workers' compensation fund,

D). Ratlraad Protective Liakility insurence naming Redlrocrd as insured with o combined single Hmit of $2,000,000 per ccowrtence
with o $6,000,000 aggregate. The policy form shall be AAR-AASHTO with brood form coverage for "Physical Damage to
Property" ISC Form GL 00 30) or as revised [SC-RIMA (Form CG 00 35 and include paliution arising out of fuels and lubriconts
brought to the job site (ISO Form (G 2831 or equivalent). I the Lioyd's London policy form {s used, lirnsits shall be §3,000,000
per occurrence with a $8,000,000 agoregate and the Extended Claims Made Date shall be determined by adding the length

of the originad policy period plus one year to the policy expiration date,

The Town and/or it Contractor(s)/Subcontractor{s) hereby waive their right of subrogation, os respects the above inswrance
policy{ies), ogainst Railroad for paymenis mode o or on beha of employees of Town or its agents or its
Contractor(sySubcontractor{s} and for loss of their owned or leased property or property under their care, custody ¢nd control
while on or near Radlroad's right-of-way or other real property. Town's and/or its Contractor's/Subcontractor's insuramce shall be

primery with respect o any insurance carried by Rallroad.

Town andfor its Contractor{s)/Subcontractor{s) shall furnish to Reslroad certificate(s} of insurance evidencing the required
coverage cnd endorsement(s) and upon request a certified duplicate original of any of those policies. The insurance compenyf(ies)
issuing such policylies) shall notify Radiroad in writing of any material alteration inchuding any chemge in the retroactive date in
any “clalms-made” policies or substantial reduction of aggregéde mtts, If such imits apply, or cancellation thersof at least thirty

{30} days prior thereto.

The insurcnee policylies) shall be written by a reputable insurance compeany or companies acceptable to Railrood or with a
current Best's Insuromece Guide Rating of B and Class VI or better. Such insurance compaony sholl be cuthorized o tremsoet

business in the statels) odfected by this Agreement.

phxexbl.exh Page | Exhibit B-1



EXHIBIT C

Contractor’s Right of Entry Agreement



‘\

UNION PACIFIC RAILROAD COMPANY
Real Estate Department

R. B, Uhirich 4, b, Hawkins i
Assistant Vice Prasident VAINION Genazal Direclor - Feal Estate Operation:
J. A, Anthony PACIRIC M. £, Heanan
Dirgedor - Contracis Director - Real Estate Operalions
£ 1 Brown \ 0. H. Lightwine
Dhwcior - Peal Estale s D'E(reszof - Heal Estale
M W. Casey . 1800 Farnam Street T.X Love
J.Gi:rée;a;:smmcz Spegial Properties Ormaha, Nab 68102 Director « Rzal Estats

Director ~ Facility Managemeni

Fax; {402) 897-3601

December 19, 2001

Folder No, 1976-534

To the Contractor:

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

public road cressings, 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 parimership, give the names of all partners.

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

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 sipning on its behalf must be ap elected corporate officer.

Return all copies of the Contractor's Right of Entry Agreernent together with yvour Cemf’icate of Insurance as required
in Exhibit B-1, in the attached, self-addressed envelope.

Check made payable to the Union Pacific Railroad Company in the amount of $500.00. If you require formmal billing,
vou 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 Identification 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 vntil you have received vour counterpart of the fully
execuied 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 Raflroad and are encouraged to shop the market for the best available
rate. If you decide; however, that acquiring this eoverage from the Railroad {s of benefit to you, simply complcte contact Ms.

Nancy Savage at 402-271-2215.

If you have any questions concerning the agresment, 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 DALLAS GARLAND & NORTHEASTERN RAJLROAD, a Texas corporation to be
addressed in care of RailAmerica, 4040 Broadway, Suite 200, San Antonio, TX 78209 (hereinafter the "Railroad"), and

3

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

RECITALS:

By agreement dated , the Railroad granted the Town af Addisen (hercinafter
"Licensee") the right to construct two new at-grade poblic 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 (heremafier 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:
ITIS MUTUALLY AGREED BY AND BETWEEN THE PARTIES HERETQ AS FOLLOWS:

ARTICLE1-  DEFINITION OF CONTRACTOR

For purposes of this agreernent, 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; PURFOSE

The Railroad hereby grants to the Town's Contmctor the right, during the term hereinafter stated and upon and
subject to each and a1l of the terms, provisions and conditions herein contained, fo enter upen 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
Addisen, 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,

ARTICLE3- 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 Contractor shall bear any and all costs and expenses associated with any wotk performed by the
Town's Contractor, or any costs or expenses incuired by the Railroad relating to this agreement. All work performed
by Town's Centractor 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 t© Town's Contractor shall commence on » and
continug untl , unless sooner terminated as herein provided, or at such time as Towns
Contracior has completed its work on Raxlroad‘s property, whichever is earlier. Town's Contracior 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 reguired 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 insered with respect to all liabilities arising
out of Insured's, as Town's Contzactor, performance of any work on the property of the Railroad.

b). Town's Contractor warranis that this agreement has been thoroughly reviewed by its Insurance
agent(s)broker(s) and that said ageni(s)oroker(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
Folder No. 1976-34

ARTICLEY - PROTECTION OF FIBER OPTIC CAEBLE SYSTEMS

Fiber optic cable systems may be buried on Railread's property. Protection of the fiber optic cable systerns 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 subiect to the provisions contained in Section 6 of Exhibit A.

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

Litigé.ﬁen adsing out of or connected with this agreement may be institeted 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 cowts, and consent to service of process issned by such courts.

ARTICLES - ADMINISTRATIVE FEE

Applicant shall pay to the Rafiroad 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.

CROE Public Road Croszings Page 2 of 3 revised Decernber 19, 2001
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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:

{Piame of Contrector)

By

Title:

CROE Public Road Crossings Page 3 of 3 reviged December 19, 2001
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‘- EXHIBIT B
TO CONTRACTORS RIGHT OF ENTRY AGREEMENT

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A The Contractor agrees fo notify the Railroad Bepresentative at least ten (10} working doys in advence of Contractor
commencing its work and o least ten {10) working days in advenice of proposed performonce of any work by the Contracter in
which any person er equipment will be within iwenty-five (25) feet of amy track, or will be near encugh to any track that uny
equipment extension (such as, but not lmited to, a crane boom) will reach to within twenty-five (25} feet of any track. No work of
any kind shodl be performed, and no perscn, equipment, machinery, tool(s), matericl(s), vehicls(s), or thing{s] shedl be located,
operated, placed, or stored within twenty-five {23} feet of any of Rallroad's track(s) at any time, for cny reasen, unless and until g
Ralread flagmon is provided to waich for trains. Upon receipt of such ten {10kday notice. the Radlrood Bepresentative will
determine and inform the Contractor whether a flkgman need be present ond whether the Coniragior need implemeni any special
protective or safety measures. If flagging or other specidd protective ar safety measures are performed by the Railroad, such
sarvices will be provided of Contractor's expense with the understomding that if the Radlroad provides oy flagging or other
services, the Contractor shadl not be relieved of cny of its responsibilities or liabilities set forth herein. Contractor shal! promptly
poy to Radlroad all charges connected with such services within thirty (30} doys adter presentation of abill

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 cnd overtime in accordance with Labor Agresments and Schedules in effect ot the time the
work is performed. In addition to the cosgt of such lobor, a composite charge for vaoation, holiday, hedlth end welfare,
supplemental sickness, Roilroad Retirement and unemployment campensation, supplemental pension, Employees Licbility emd
Property Darnoge end Administration will be included, computed on actual poyroll. The composite charge will be the prevailing
composite charge in efiect on the day of execution of this agreement.  One and one-half times the current hourly rate is poid for
T overtime, Saturdays ond Sundoys; two and one-half times current hourly rate for holidays. Wage rates are sulject to change, at
amy tims, by low or by agreement batwoen the Rallroad and its employeas, and may be refroactive as a result of negotiations or
a riling of an cuthorized Governmental Agency. Additional charges on lobor are also subject to chonge. I the wage rate or
additionad charges ore changed, the Contractor shall pay on the basis of the new rates and charges.

C. Reimbursement to the Radlread will be requuired covering the hull eight hour day during which any flagmen is furnished,
unless he can be assigned to other Railrowd work during o portion of such doy, in which svent reimbursement will not be required
for the portion of the day during which the flagmaom is engaged in other Railroodd werk. Reimbursement will adso be recuired for
emy degy not actudlly worked by said flagmeon following his assignment to work on the project for which the Railroad is recuired
16 pay the fagmon and which could not reasonably be avoided by the Railroad by assignment of such flagmem to other work , even
though the Cantractor may not be working during such time. When it becomes necesscry for the Radlread to bulletin emd assign
«r: employee fo o flegging position in complionee with union collective bargaining agreements, the Contractor must provide the
HRailroad a mindimum of five (5) days notice prior to the cessation of the need for o flagman. T 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 periad required by union agreement
to be given to the employee, even though flagging is not Tequired for thet period. An additional ten (10} days notice must then be
given to the Railroad if flagging service are needed again after such five day cessadion notice has been given Railroad.

Section 2. LBITATION AND SUBORDINATION OF RIGHTS GHANTED

A The foregoing gromt of right is subject and subordinate o the prior and continuing right and obligation of the Rallread to
use cnd meintain its entire property including the right and power of the Railroad to construct, maintein, repcdr, renew, use,
operate, change, modily or relocate redlroad tracks, roadways, signal, communication, fiber optics, or other wirelines, pipelines
and other facilities upon, along or across cany or ol perts of #s property, oll or coy of which may be freely done of any time or times
by the Railroad without iability te the Contracter or lo any other party for compensation or darmages.

B. The foregeing grant is also subject to all cutstanding superior rights {including thoss in favor of licensees and Jessees of
the Railroad's property, and others) and the right of the Rodlroad to renew and exterxd the same, and is mode without covenort of

title or for quiet enjoyment.

Secton 3.

A The Contractor shall conduct its operctions so as net to interfere with the continuous and wninlerrupted use ond operalion
of the radlroad tracks and property of the Railroad, including without limitation, the operations of the Radlroad's lessees, icensess
or others; unless specifically authorized in advonce by the Radlroad Representative, Nothing shall be done or permitted to be done
by the Contractor at any time that would in cny mermer impair the salety of such operctions. When net in use, Contracior’s

HADATAF avanitesiPublic Rood Crossing Agresmenis\1976-54 Poge | Exhibit B
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machinery ond materials shall be kept at least fifty (50) feet from the centerline of the Railroad’s nearest track, emd there shall be

- it vehicular crossings of Rodlroads tracks except of existing open public crossings.

B. Operdtions of the Railroad cnd work performed by the Redlroad persomnel and delays in the work to be performed by the
Contractor conisad by such railroad operations amd work are expected by the Contractor, and Contractor agrees that the Radlroad
shall have no liability to Contractor, ils subcontractors or any other person or entily for any such deloys.  The Contractor shall
coordinede its activities with those of the Radlrood and third parties so as to avoid interference with ralroed operations. The sode
operation of the Raileoad tokes precedence over cny work o be performed by the Contractar.

Section 4. LIENS.

The Contractor shail pay in full oll persons who perform labor or provide materials for the work to be performed by
Coniractor, The Cortractor shadl not create, permit or sulffer cmy mechanic's or materindmen's liens of omy kind or nature to he
created or enforced aguainst cmy property of the Railroad for any such work performed. The Contractor shall indemnify ond hold
harmless the Radlroad from and against any and ali liens, claims, demands, costs or expenses of whatsoever nature in any way
connected with or growing out of such work done, labor performed, or materiods furnished. I the Contrector fadls to promptly couse
cny lien o be released of record, the Rairoad may, at its election, dischorge the Hen or cldim of lien of Contractor's expense.

Section 5. PROTECTION OF FIBER OFPTIC CABLE SYSTEMS.

A Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic cable systems is of
axtreme importance since any break could disrupt service 1o users resulting in business interruption and loss of revenue and
profits. Contractor shall telephone the Reiroad during normad business hours (7:00 aum. to 9:00 p.m. Centrat Time, Monday through
Friday, except holidays) at 1-800-336-9193 (also a 24-hour, 7-day number for emergency calls) to determine i fiber optic cable is
buried cnywhere on the Railroad's prexnises to be used by the Contractor, ¥ it is, Contragtor will telephone the telecommunications
compemy(ies) involved, meke arremgements for o coble locator and, if applicable, for relocetion or other protection of the fiber optic
coble. The Contractor shall not commence any woerk until all such protection or relecation (i applicable) has been accomplished.

B. In addition lo other indemnity provisions in this Agreement, the Contracter shall indemnify, defend emd hold the Raiiroad
harmless from and against ol costs, Hability and expense whatsosver (including, without limitation, attorneys' fees, court costs and
expenses) arising out of any aet or omission of the Contractor, its contractor, agents cnd/or employees, that couses or contributes
te{l) any dermage to or destruction of any telecommunications system on Radlroad's property, and/or (2) ony injury to or death of
any person employed by or on behdlf of cmy telecommunications compeany, and/or its contractor, agents andfor employees, on
Radlread’s property. Coniractor shall not have or seek recourse agednst Radirecd for any cladm or cause of action for alleged loss
of profits or revenue or loss of service or other consequential damage to a telecormmunication company using Rullroad’s property
or a customer or user of services of the fiber optic cable on Railroad's property.

Section 8. PERMITS - COMPLIANCE WITH LAWS.

In the prosecution of the work covered by this agresment, the Contractor shall secure any cnd dll necessony permits cmdl
shall comply with all applicable federd], state and local laws, regulations and enaciments offecting the work including, without
Bmitetion, all applicable Federal Railroad Administration regulations.

Section 7. SATETLY.

A Safety of personnel, property, rail operations and the public is of paramount importomce in the prosecution of the work
performed by the Confractor. The Contracter shall be responatble for inficting, maintaning ad supervising oll safety, operclions
and programs in connection with the work. The Contractor shall ot a mirdmum comply with the Radlread's sofely stomdards listed
in Exhibit D, hereto oftached, o ensure uniformity with the sodely standards followed by the Railroad's own forces. As apmrt of the
Coniractor's scdety responsibilities, the Coniractor shall notify the Reflroad if the Contractor determines that amy of the Radlroad's
safety stondards are contrary to good sodely practices. The Contractor shall hurnish copies of Exhibit D to scch of its employees

before they enter on the job site.

B, Without limitadion of the provisions of paragraph A above, the Conlractor shall keep the job site free from sofely and health
hazards and ensure that its employees are competent ond adequately trained in all safety end hedlth aspects of the job.

C. The Contractor shall have proper first aid supplies avadlable on the job site so that prompt first aid services may be
provided to any person injured on the job site. The Conlractor shall promptly notify the Radlroad of any U.S. Occupational Sciety
emd Heclth 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, and 1o be certain they do not use, be under the influence of, or hove in their
possassion any aleoholic beverage, drug or other subsiance that may inhibit the sade performance of cny work.

HPATAFsvarlios\Publlc Rsad Crossing Agrosments\976-54 Page 2 Exhibit B
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D. li and when requested by the Railroad, the Contractor shall deliver to the Railroad a copy of the Contractor's sadety plan

f& conducting the work (the "Safety Plan®). Railroad shall have the right, but net the obligation, to require the Contractor to correct
any deficiencies in the Sclety Plom. The terms of this agreement shall contral i there are conty Inconsistencies between this

agreement and the Solety Flon,

Section 8. INDEMNITY.

A To the extent not prohibited by applicable statute, the Contractor shall indemmify, defend and hold hormless the Railroad,
its offiliates, and its emd their officers, agents and employees (Indemnified Porties") from cnd against any and all loss, damags,
injury, liability, claim, demend, cost or expense {including, without limitation, attamey’s, consultemt's end expert's lees, and coust
costs), fine or pendlty (collectively, "Loss"} incurred by any person (ncleding, without limitcdion, cny Indemmnilied Party, the
Corttractor, or any employee of the Centractor or of any Indemnified Party} arising out of or in amy mommer connected with ) any
work performed by the Contractor, or (if) ony act or omission of the Centractar, its officers, agents or employaes, or (i) eny breach

of this agreement by the Contractor.

B. The right to indermuity under this Section 8 sholl asorue upon ccowrence of the event giving rise to the Loss, and shall
apply regardless of eny negligence or strict kabiity of ony Indemnified Porty, except where the Loss is caused by the sole active
negligence of om Mdemmified Forty as estoblished by the final judgment of o court of competent jurisdiction. The sole active
negligence of any Indemmnified Party shall not bar the recovery of any other Indemnified Party.

C. The Coniracter expressly and specifically assumes potential liability under this Section 8 for claims or actions brought
by the Contractor's ovm emnployees. The Contractor wailves any imrmunity it maery have under worker's compensation or Industrial
insurance acts 1o indemnify the Radlroad under this Section 8. Contractor acknowledges that this waiver wos mutually negoticted

by the parties hereto.

D No court or jury findings in any employee's suit pursucsit to ony 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 cny attempt to assert Hobility against

the Readlroad.

E. The provisions of this Section 8 shall survive the completion of emy work performed by the Contracter or the termination
or expiration of this agreement. In no event shall this Section B or any other provision of this agreement be deemed o limit cony
Hedbility the Contractor moy have to any Indemnified Party by statute or under common krw.

Secion 4.

In the event the Ruilrocad authorizes the Contractor o take down any fence of the Railroad or in any manner move or
disterb oy of the other property of the Railroad in connection with the work to be performed by Centracter, then in that event the
Contractor shall, as soon as possible ond of Contractor's sole expense, restore such fence and other property o the same condition
as the some 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, rubbish emd other materials from Raliroad's property promptly upon completion of
the work, restoring Radlroad's property to the same siote and condition as when Coniractor entered thereon.

Section 10, WAIVER OF DEFAULT,

Weidver by the Railroad of emy breach or default of any condition, covenant or agreement herein contained o be kept,
observed and performed by the Contractor shali in no way impdir the nght of the Railroad to avail #self of any remedy for cny

subsequent breach or deloult,
Section 11. MODIFICATION - ENTIRE AGREEMENT,

No modificetion of this agresment sholl be effective unless mads in writing and signed by the Contracior and the Radlroad.
This agreement and the exhibits attached hereto and made a part hereol constitute the entire understomding betwesn the
Contractor and the Railroad and cancel and supersede any prior negoticdions, understendings or agreements, whether written
or orail, with respect to the work to be performed by the Contractor.

Section 12. ASSIGNMENT - SURB G

The Coniractor shall not assign or subcontract this agresmert, or any interest therein, without the written consent of the
Railroad. The Confractor shall be responsible for the acts and omissions of all subcontractors, and 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 amd the Radlroad to the same extent as the Railroad is indemntiied by the Contractor under this agreement.
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EXHIBIT C
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
Union Pacif ic Radlroad Compeany

Insurance Provisions For
Contracter's Right of Entry Agreement

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

coverage:

A Cornmercial Geperal Liobility msurance. This insurance shall contain broad form contractual lebility with o single lmit
of at least $5,000,000 each oceurrence or claim 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 1o coveroge for the following:

s 2 & »

Baodily 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 and completed operations

The policy shall alse contain the following endorsements which shall be indicated on the ceriificate of insuronce:

»

*For purposes of this insuromee, Union Pacific Raflroad payments related to the Federal Employers Liothility Act or o
Union Pacific Wage Continnation Program or similar programs ore deemed not to be either payments made or
obligations assumed under cmy Workers Compensction, disability benefits, or unemployment compensation law or

simitar law.”
The exclusions for raflroods {(except whare the Job site is more thom fifty feet (50 from cmy railroad including but not

Emited to tracks, bridges, trestles, roadbeds, terminals, underpasses or crossings), omd explosion, collapse and

wnderground hazard shall be removed,
Coverage for Contractor’s {end Rallrood's) employess shall not be excluded

Wedver of subrogation

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

Bodily injury emd property damage
Any and dll motor vehicles including owned, hired cmd non-owned

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

-

"For purposes of this insuwranee, Union Pocific Ratlroad poyrments related to the Federal Employers Liability Act or
Union Pactlic Woge Continuction Program or similar programs are deemed not to be either payments made or
obligations assirned under any Workers Compensation, disability benefits, or unemployment compensction law or
similar low.”

The exclusions for railroads (except where the Job site is more than fifty feet (50" from ooy radlread including but not
Emited to tracks, bridges, frestles, roadbeds, terminals, underpasses or erossings), omd explosion, collapse and

underground hozerd shall be removed.
Motor Corrier Act Endorsement- Hazerdous materials clecm up (MCS-90) if required by law.

C. Workers Compensation omd Emplovers Liability insurcmee including but not limited to:

L]
»

Contractor's statutory liability under the workers' compensation laws of the state(s) affected by this Agreement
Emglovers’ Liability (Port B} with limits of ot least

$500,000 each accidert, $500,000 disease policy Hmit

$500,000 each employee

¥ Workers Compensation insurance will not cover the liahility of Contractor in states thot require participation in stte
workers' compensation fund, Contractor shall comply with the laws of such states. I Confractor is self-insured, evidence

HADATAFovoritesiPublic Road Croming Agreemants\I976.54 Pagelof2 Exhibit C
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of state approval must be provided along with evidence of excess workers compensation coverage. Coverage shall
include Hability crising out of the U, 8. Longshoremen's and Harbor Workers' Act, the Jones Act, ond the Outer Q&rxtinental‘

Sheif Land Act, if applicable,

The policy shadl also contein the following endorsement which shall be indicated on the certificate of insurance:

- »  Alternate Employer Endorsement

Umbrellg or Excess Policies In the event Contraclor utilizes ‘(Ir:ibrella or excess policies, these policies shall "follow form”™
and gfford no less coverage than the primeory policy.

Radlrood Protective Liability insurcmce norning only the Radlroad os the insured with o combined singie lirnit of $2,000,000
per occurrence with ¢ $6,000,000 aggregate. The policy shall be broad form coverage for "Physical Damage to Property”
{ISO Form CG 00 35 07 98 or ecuivadent). A binder stating the policy is in ploce must be submitied to the Railroad until
the origind policy is foerwarded to the Railroad.

Other Requirements

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 endorsernent, agree to wadve their right
of subrogation against Railroad. Contractor further waives its right of recovery, and its insurers also waive thair right of
subrogoation against Rotlroad for loss of its owned or leased property or property under its care, custody and control.
Contractor's insurcmce shali be primeny with respect 10 any insurence cerried by Railroad. All waivers of subrogation shall

be indicated on the certificate of insurance.

All policylies) required above (excluding Workers Compensation) shall provide severability of interests and shall nome
Railroad o om additionad insured. Severability of interest end naming Radlrocd as odditionad insured shall be indicated

on the certificate of insurcmecs,

Prior to commencing the Work, Contractor shall fisnish to Railroad origingl certificate(s} of insurance evidencing the
required coverags, endorsements, and amendments, The certificate{(s} shall contan a provision that obligates the
insurance companylies) issuing such policy(ies) to notify Bailroad in writing of any cancellation or metericl alterction.
Upon request irom Railroad, a certified duplicate original of any required policy shali be furnished.

Any insuremee policy shall be written by ¢ reputable insuranee compxmy acceptable to Bailroad or with a current Best's
Insurance Guide Rating of A- and Cless VII or better, emd cuthorized 1o do business in the siatels) in which the service is

{0 be provided.

Contrexctor WARRANTS that this Agreernent has been thoroughly reviewed by Contractor’s insurance agent{syoroker(s),
who have been instructed by Contrector to procure the Insurance coverage required by this Agreement and acknowledges

that Contractor's insurance coverage will be primary.

The fact that insurance is obicined by Contrector or Bailroad on behalf of Contractor shall not be desmed to relecse or
diminish the lichility of Contractor, including, without imitation, liability under the indemnnity provisions of this Agreement.
Damages recovercble by Railroad shall not be limited by the emount of the recuired 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 any subconiractor or
agent of the Contracter,

I Ciothing

A

C.

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

Specilically, the Conlractor’s emplovees must weor:

)] Wedst-length shirts with sleeves.
{if) Trousers that cover the entire leg. If flare-legged trousers are worn, the trouser botoms must be tied to

prevent catching.
(iti) Footwear thot covers their ankles and hes a defined heel. Employees working on bridges are reguired
1o weor safety-loed foolwaar thot conforms to the Americom Netional Stemdards Institute (ANSI enmd FRA

footwear reguirements.

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

Employees must not wecr loose or ragged clothing, neckiies, finger rings, or other loose jewelry while operating
or working on machinery. -

il Personal Protective Equipment

The Contractor shall require its employees to wear personal protective equipment os specified by Ralboad rules,
reguilaiions, or recommended or requested by the Roilroad Representative,

(i)
(i)

(iid)

{iv)

Hard het that meets the Americon Notlonal Standard (ANS]) 2831 - ledest reviston. Hord hats should be affixed
with the contracter’s or subcontractor’s compeny logo or name.

Eye protection that mests Americem Nutional Stemdard (ANS)) for cccupational end educational eye and {ace
protection, Z87.1 - latest revision. Additional eye protection must be provided to meet specific job situations such
as welding, grinding, stc.

Heoring protection, wiich aifords enough attenuation to give protection from nolse levels that will be coourring
on the job site. Hearing protection, in the form of plugs or muffs, must be worn when emplkoyees ore within

100 feet of o locomotive or roodway/fwork equipment

15 feet of power operated fools

150 feet of jet blowers or plie drivers

15( {eet of retarders in use (when within 10 feet, employees must wecr dudl sar protection — plugs end

mutfs) .

- .
Other types of personad protective equiprment, such as respirators, fal! protection equipment, ond face shields,
must be worn as recommended or requested by the Railroad Representative.

m. On Track Sofety

The Contractor is Tespensible for compliance with the Federal Railroad Administration’s Roadway Worker Protection
regulctions ~ 49CFRZ214, Subpart C ond Railroad's On-Track Safety rules. Under 49CFR214, Subpart C, ralrocd
contractors are responsible for the training of their employees on such reguldiions. In addilion to the Instructions
contained in Roadway Worker Protection reguletions, oll employees must:
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Maintein o distomce of twenly-five {25) feat to oy trock unless the Railroad Representative is present to cuthorize
movements.

Wear an orange, reflectorized workwear upproved by the Ralroad Representative.

Participate in a job briefing that will specify the type of On-Track Sdfety for the type of work being performed.
Contractors must ke speciad note of limits of track authority, which tracks may or may not be fouled, and
cleming the track. The Contractors will also receive specidl insiructions relating to the work zone cround
merchines emd minirnuni distemcss between machines while working or traveling.

Iv. E@pment

A

D.

1t is the responsibility of the Contractor to ensure that ali squipment is in o safe condition to operate. ¥ in the
opinion of the Railrood Representative, any of the Contractor’s equipment is unsafe for use, the Contractor shall
remove such equipment from the Raflroad's property. In addition, the Contractor must ensure that the operoiors
of dali equipment are properly irained and competent in the safe operation of the equipment. In addition,

operciors must be:

. Familiar amd comply with Railroad's rules on leckouttagou! of eguipment.

] Trained in end comply with the applicable operating rules if eperating any hy-rail equipment onrack.

» Trained in and comply with the applicable air braks rules if operating any equipment that moves rail cars
or any other raithound equipment,

All self-propelied equipment must be equipped with o first-cdd kit, fire extinguisher, cnd audible back-up worning
device, '

Unless otherwise cuthorized by the Rallroad Representtive, all equipment must be parked o minimum of twenty-
five (25} feet from oy track. Belore leaving any equipment unattended, the operator must stop the engine and

properly secure the equipment against moverment,

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

V. General Safety Requirements

A.

HADATAFavortestPublic Romd Crossing Agreementai876-54 Page 2ol 2

The Contractor shall ensure thet &l waste is properly disposed of in accordance with applicable federal ond state
regulations.

The Coniractor shall ensure that ol employees participate in end comply with « job briefing conducted by the
Rodlroad Representative, i applicable. During this briefing, the Ralread Represertative will specify safe work
procedures, {including On-Traek Safety) and the potenticd hemenrds of thejob. I any employee has any questions
or concerns obout the work, the smployes must voice them during the job briefing. Additional job briefings will
be conducted during the work as conditions, work procedures, or personnel chonge.

All rack work performed by the Contractor meets the minirmum sdafety requirements established by the Federal
Bailroad Administration’s Track Sofety Standords 48CFRZ13.

Al employees comply with the following safety procedures when working around amy radlroced track:

i) Always be on the alert for moving equipment. Employees must aways expect movement on cmy track,
at any time, in either direction.

{if) Do not step or walk on the top of the radl, frog, swilches, guard rails, or other track components.

{iif} In passing around the ends of standing cars, engines, roadway machines or work equipment, lecve at
lecst 20 feat between yoursell and the end of the equipment. Do not go between pieces of eguipment
of the opening is less thon one car length (50 feet).

v} Avoid walking or stonding on a rack unless so authorized by the empioyee in charge.

(v} Beiore stepping over or crossing iracks, look in both directions first.

{vi) Do net sit on, Be under, or cross between cars except as required in the performonce of your duties cnd
only when trock and equipment have been protected agodnst movement.

Al employees must comply with ol federal end state regulations concerning workplace salety.
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