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HIGHWAY UNDERPASS and NEW AT-GRADE CROSSING

RAILROAD LICENSE and FORCE ACCOUNT AGREEMENT

THIS AGREEMENT, made and entered into on the date hereinafter shown as being fully executed, by and
between the State of Texas, acting by and through the Texas Department of Transportation, hereinafter called the “State,”
the North Texas Tollway Authority, a Texas political subdivision, hereinafter called the “NTTA”, acting by and through
its Board of Directors, the Union Pacific Railroad Company, a Delaware corporation, hereinafter called the “Railroad,”
acting by and through its official contracting executives, and the City of Grand Prairie, hereinafter called the “City,” acting
by and through its duly authorized City official.

WHEREAS, the State and the NTTA propose to extend and construct State Highway 161 from SH 183 south to IH
20 along the western boundary of Dallas County (“SH 1617) across the Railroad’s rail line at DOT No. 924 430N (Railroad
Milepost 227.51) in Grand Prairie, Dallas County, Texas by constructing a new highway-underpass structure, two (2)
dedicated one-way frontage-road at-grade crossings with active warning devices to accommodate local traffic at Railroad
Milepost 227.54, new DOT No. 924 108M (“SH_161 Southbound Frontage Road™), and Railroad Milepost 227.48, new
DOT No. 924 109U (“SH 161 Northbound Frontage Road™), and tolled main lanes underneath the highway-underpass
structure, to be hereinafter collectively identified as the “Project”, at the specific locations shown in the “Final Plans and
Specifications™ attached hereto as Exhibit A and made a part hereof, and

WHEREAS, in conjunction with the Project, it will be necessary to install highway grade crossing safety devices
and surface improvements at Jefferson Street, Railroad Milepost 227.38, DOT No. 795462L, in Grand Prairie, Dallas
County, Texas, as detailed in Exhibit A, and

WHEREAS, in order to facilitate, and in consideration for, the construction of the grade crossings, the City has
adopted a Railroad Grade Crossing Consolidation Resolution (“Resolution No. 3990%), which is attached hereto and
identified as Attachment 1, mandating the permanent closure of the crossings DOT No. 794 953G (Southeast 5th Street),
DOT No. 794 956C (Southwest 5th Street). and DOT No. 794 958R (Southwest 14th Street) and removal of the crossing
surfaces, the approaches, and related crossing signal equipment, and




WHEREAS, the NTTA proposes to install highway-traffic-control signals at the intersections of SH 161
Southbound Frontage Road and State Highway 180 (Main Street) and SH 161 Southbound Frontage Road and Jefferson
Street and at the intersections of SH 161 Northbound Frontage Road and State Highway 180 (Main Street) and SH 161
Northbound Frontage Road and Jefferson Street in Grand Prairie, Dallas County, Texas. The NTTA, the State, the City,
and the Railroad, severally and collectively, agree to interface the highway-traffic-control signals on SH 161 Southbound
Frontage Road and Jefferson Street with the grade-crossing warning device at DOT No. 924 108M (Railroad Milepost
227.54) and to interface the highway traffic control signals on SH 161 Northbound Frontage Road and State Highway 180
{Main Street} with the grade-crossing warning device at DOT No. 924 109U (Railroad Milepost 227.48) to provide
advance preemption, and to coordinate the operation of said warning system as shown in Exhibit A, and

WHEREAS, the Railroad agrees to install the necessary materials required to interface the highway-traffic-control
signals with the grade-crossing warning devices as shown in Exhibit A, and

WHEREAS, on May 9, 2008 the Railroad and the State entered into a Highway-Railroad Preliminary Engineering
Agreement, attached hereto and identified as Attachment 2, authorizing the Railroad to assist the State in the development
of the Project’s preliminary engineering services and authorizing reimbursement to the Railroad for actual costs that are
incurred for collaborating in the development of the Project’s preliminary engineering and other preliminary activities prior
to execution of this Agreement, and

WHEREAS, as between the Railroad and the NTTA, all work to be performed and all materials to be provided
under this Agreement by the State, the NTTA and the City shall be at the NTTA’s expense (except as otherwise provided
in Section 17.d.), unless otherwise specifically identified herein (but nothing contained herein shall affect the respective
obligations and liabilities among the NTTA, the City and the State under any other agreement(s) between such parties
relating to SH 161 and the Project, except as provided in Section 8).

AGREEMENT
NOW THEREFORE, in consideration of the premises and of mutual covenants and agreements of the pal:ties
hereto, to be by them respectively kept and performed as hereinafier set forth, it is agreed as follows:

1. GRANT OF LICENSE AND PERMISSION.

a. The Railroad hereby grants to the State and the NTTA license and permission for the construction,
installation, reconstruction, repair, maintenance, operation and use by the State, the NTTA, and its or their Contractors and
employees of the aforesaid, underpass structure(s) and SH 161 across the Railroad’s property and under its track at the
intersection of the Railroad’s rail line and SH 161 at the specific locations shown in Exhibit A on the terms and conditions
set forth herein. The license given hereby, shall not prevent the Railroad from operating its trains or multiplying or
changing (at no cost to the State, the NTTA, or the City, unless mutually agreed otherwise in writing) its track or
constructing, installing, repairing and reconstructing rail facilities and structures across the land over which the license has
been given or over the underpass contemplated hereby, provided that such use does not unreasonably interfere with the
rights granted to the State and the NTTA herein.

b. The Railroad hereby gives to the State, the NTTA, the City license and permission for the
construction, installation, reconstruction, repair, maintenance, operation; and use by the State, the NTTA, the City, and its
or their Contractors and employees of two (2) dedicated one-way frontage road at-grade crossings across the Railroad’s rail
line, one at new DOT No. 924 108M (SH 161 Southbound Frontage Road) and one at new DOT No. 924 109U (SH 161
Northbound Frontage Road), at the specific locations shown in Exhibit A with said highway facilities to be constructed
across Railroad right of way at the specific locations shown in Exhibit A on the terms and conditions set forth herein. The
license hereby given, shall not prevent the Railroad from operating its trains or multiplying or changing (at no cost to the
State, the NTTA, or the City, unless mutually agreed otherwise in writing) its tracks over which the license has been given
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or constructing, installing, repairing and reconstructing rail facilities and structures, provided that such use does not
unreasonably interfere with the rights granted to the State, the NTTA and the City herein.

c. The license is subject to the existing rights of utility companies and signboard companies to
maintain and operate facilities and signboards thercon and thereover, and the State and/or the NTTA and/or the City will
make their own arrangements with the utility companies for any necessary retocation or alteration of said facilities and
signboards.

i) Advertising signboard(s) and appurtenances (“Sign Improvements”) are located on the
Railroad’s right of way pursuant to the Master Signboard Site License Agreement between the Railroad and Eller Media
Company (now known as Clear Channel Outdoor, Inc., herein “Clear Channel™) dated September 30, 1997 (the “Eller
Agreement”). If the NTTA determines that the location of Sign Improvements (the “Sign Sites™) conflict with the Project
and want the Sign Improvements removed from the Railroad’s right of way, the NTTA shall follow the procedures set forth
below in Subsections 1.c(ii) through (v), below.

(it) If the Sign Improvements are to be permanently removed from Railroad’s right of way, the
Railroad will, (A) proceed to withdraw the Sign Site(s) from the Eller Agreement pursuant to the terms and procedures of
the Eller Agreement; (B) send to Clear Channel notices of (1) withdrawal of the Signs Sites from the Eller Agreement, and
(2) the Railroad’s election for Clear Channel to cause termination of all Sign Site sublicenses (if any) and remove the Sign
Improvements from the Sign Sites; and (C) set the effective date of withdrawal in the notices to not less than thirty-five
(35) days after the withdrawal notice is deposited by the Railroad in United States cestificd mail, and (D) direct Clear
Channel in the notices to complete removal of the Sign Improvements on or before forty-five (45) days after the effective
date of withdrawal. The Railroad will provide the State, the NTTA and the City with a copy of said notices after they are
sent by the Railroad to Clear Channel. The withdrawal notice will state the effective date of the withdrawal, the actual
withdrawal fee and show its calculation. The NTTA shall be solely responsible for all costs associated with said Sign Site
withdrawal and Sign Improvement removal process, including timely payment of the aforesaid withdrawal fee,

(i)  If the Sign Improvements are to be temporarily removed and reinstalled at their previous
location on Railroad’s right of way, notwithstanding anything contained in this Section 1.c. to the contrary, the NTTA may
contact Clear Channel to negotiate the temporary removal and subsequent reinstallation of Sign Improvements to the extent
such temporary removal is required for the prosecution of the work hereunder but not for the subsequent operation of the
permanent improvements being constructed hereunder provided and on the condition that both the Railroad and Clear
Channel approve the terms and conditions of such temporary approval in writing, which approval shall not be unreasonably
withheld or unduly delayed and which shall in no event result in costs or charges to the Railroad. No temporary removal or
subsequent reinstallation may occur at a new location on Railroad’s right of way without the Railroad’s prior consent; the
Railroad shall, in addition, have the right to review and approve or disapprove in advance the plans and specifications for
any Sign Improvement reinstallation on the Railroad’s right of way.

(iv)  The Railroad will have no duty to enforce the obligations of Clear Channel and/or its
sublicensee(s) with respect to withdrawal of the Sign Sites, including, without limitation, any obligations of Clear Channel
and/or its sublicensee(s} to remove the Sign Improvements after withdrawal. Except for the express obligations of the
Railroad as set forth in this Section 1.c., the NTTA, at its sole expense, shall assume full responsibility for investigating,
settling, and satisfying all claims arising out of any Sign Site withdrawals and Sign Improvement removals, whether
permanent or temporary, including without limitation claims for compensation by sign owners, Site Sign sublicensees, and
customers of Clear Channel. The Railroad will assign to the NTTA, upon request, the Railroad’s rights to enforce Clear
Channel’s Sign Site withdrawal and Sign Improvement removal obligations as set forth in the Eller Agreement; provided
that the Railroad shali cooperate reasonably with the NTTA in the enforcement of such rights, but shall not be obligated to
incur any unreimbursed expense or liability in connection therewith.
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(v}  Within sixty (60) days after the effective date of any Sign Site withdrawal, the NTTA will
pay the Railroad an amount equal to the withdrawal fee due Clear Channel for withdrawing the Sign Sites from and
pursuant to the terms of the Eller Agreement. After the Railroad receives said sum, Railroad will promptly pay Clear
Channel said withdrawal fee pursuant to the terms of the Eller Agreement and shall promptly provide evidence of such
payment to the NTTA.

d. No legal right which the Railroad now has to reconstruct, maintain, and operate its existing track
and appurtenances or to construct, maintain, and operate additional track and appurtenances upon and across said property
(in each case at no cost to the State, the NTTA, or the City, unless mutually agreed otherwise in writing) shall in any way
be affected by the giving of this license, provided that such use does not unreasonably interfere with the rights granted to
the State, the NTTA and the City herein.

€. It is agreed that should any portion of the roadway utilizing the license provided under this
Agreement cease to be used for road or highway purposes (other than temporary closures for construction, reconstruction,
repairs and renovation of the highways, roadways and related structures or otherwise for reasons of public safety), this
license as to the portion so abandoned, shall immediately cease and terminate.

f. The license and permission granted in this Agreement is given:

(i) “AS 18” without warranty of title, and subject to all matters of record. The Railroad does
not make any representations as to the title to its property and gives the aforesaid license and permission without warranty
of title, either express or implied, and specifically excluding the warranties of title arising by virtue of §5.023 of the Texas
Property Code (or its successor) and all other warranties of title that might arise by common law or statute;

(ii) “AS 158”7 with all faults, including but not limited to any and all pollutants, asbestos,
underground storage tanks and/or any other hazardous materials. The Railroad has not made any representations or
warranties as to the condition of its property. The State, the NTTA, the City and their Contractors waive any and all causes i
of action, claims, demands, and damages based on any warranty, express or implied, including but not limited to any
implied warranty of suitability for a particular purpose, any and all warranties of habitability, and any other implied
warranties not expressly set forth in this Agreement, The State, the NTTA, the City and their Contractors have fully
exercised the right to inspect the Railroad’s property for any defects as to the suitability of such property for its intended
purposes. Except as expressly provided in this Agreement, the Railroad will not have to make any expenditure, incur any
obligations, or incur any liability of any and whatever in connection with this Agreement or the maintenance, operation or
repair of its property. The provisions of this Section shall survive the expiration or termination of this Agreement; and

(i)  Solely for the purposes set forth in Sections 1.a. and 1.b. and not for the purpose of
apportioning this license and permission for the benefit of third parties, including without limitation public utilities, fiber
optic and cable companies, and units of government.

g. For the purposes of this Agreement, the terms “Contractor” or “Contractors” shall mean the agent
or independent contractor of the State or the NTTA or the City, as applicable, and their subcontractors and those additional
persons or parties acting by or through them.

h. Following completion of the construction depicted on the Final Plans and Specifications that is the
subject of this Agreement, no subsequent reconstruction shall occur pursuant to the license and permission granted in
Sections l.a. and 1.b. until the Railroad has reviewed and approved the plans and specifications, the timetable (and related
construction sequencing), and any agreed-upon reimbursements and payments to the Railroad for the same, and until the
other requirements of this Agreement pertaining to entry upon and construction on Railroad property have been complied
with by the State, the NTTA, the City and their respective Contractors. In the event said reconstruction involves Railroad
property other than the specific locations for the work contemplated by this Agreement on Exhibit A, it will be necessary
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for the State, the NTTA and the City to negotiate and enter into a new license and permission agreement with the Railroad
for the same.

i. In order to clarify and stipulate the shared intention of the parties to this Agreement, the State, the
NTTA, the Railroad and the City acknowledge and agree that (i) the license and permission given by the Railroad is
irrevocable and not terminable except pursuant to the termination provisions set forth in this Agreement, including (without
limitation) Sections 1.e.,6, 12, 13 and 17.d, (i) the State, the NTTA and/or the City will expend money to construct
improvements pursuant to, and on the Railroad’s property covered by, the license, and will do so in reliance on the license
being irrevocable except as provided in clause (i) above, and (jii} to the extent necessary to effectuate the provisions of this
Section 1.i,, the license and permission given by the Railroad will constitute and be construed as a license coupled with an
interest which is given to permit the State, the NTTA and/or the City to exercise their statutory and other rights to construct
and operate their equipment and improvements on the licensed property. Nothing contained in this Section 1.i. will
abrogate, modify or otherwise affect any termination provision or other provision in this Agreement setting forth any
limitation, requirement, condition or other term applicable to the license and permission or its exercise by any party.

2. SCOPE OF WORK.

a. The State, the NTTA, the City, and the Railroad agree to perform the work as outlined in Exhibit
A, and as detailed in the approved Final Plans and Specifications attached hereto as Exhibit A, subject to Sections 6 and
17.d. Each of the State, the NTTA, and the City agree that it shall perform all work required to be performed by it
hereunder, and shall cause its Contractors to perform al! work required to be performed by it hereunder, in compliance with
the “Railroad Coordination Requirements™ attached hereto as Exhibit B and made part hercof, and that all work relating to
the temporary and permanent track alignment of the Industrial Lead (as so identified in the Final Plans and Specifications)
will be performed in such a way as to provide continuous rail service notwithstanding anything contained in modifications
to the Project Timeline (as described below in Section 2.¢) except as follows: (i) any interruption associated with the track
tie-ins to be performed by the Railroad pursuant to Section 2.e. and (ii) the State, the NTTA, and the City agree to limit
Railroad service interruptions on the industry track to no more than forty-eight (48) hours at times and dates approved by
the Railroad in advance; additionally, the State, the NTTA and the City will be accorded no more than six (6) such
interruptions, with a minimum of five (5) calendar days between interruptions. In the event of a conflict between Exhibit A
and the other terms and conditions of this Agreement respecting prior notice to the Railroad regarding either initial
Railroad mobilization or flagging, the terms and conditions of this Agreement shall govern. The State, the NTTA, the City
and the Railroad agree to collaborate to coordinate their respective activities in advance, and to exchange and share
construction and delivery scheduling and other pertinent information, to best effectuate the industry track interruptions as
provided in clause (ii).

b. The Railroad, at the NTTA’s expense, agrees to remove the crossing surfaces and active warning
devices at DOT No. 794 953G (Southeast Sth Street), DOT No. 794 956C (Southwest 5th Street), and DOT No. 794 958R
(Southwest 14th Street) and to make other operational or safety improvements to facilitate the closure of said existing
highway-railroad at-grade crossings. The Railroad, at the NTTA’s expense, agrees to provide the ballast for and raise the
Main Line Track 2 elevation to conform to the Main Line Track 1 elevation at such grade-crossing locations.

C. The NTTA will order the necessary materials for use by the Railroad from Railroad-approved
vendors, and the Railroad, at the NTTA’s expense, agrees to install thereafter two (2) full-depth concrete crossing
pavements for three (3) tracks at new DOT No. 924 108M (SH 161 Southbound Frontage Road), and at new DOT No. 924
109U (SH 161 Northbound Frontage Road). It shall be the NTTA’s responsibility to order and assemble the required
crossing materials and all related items from approved Railroad vendors, and perform additional track work as shown in
Exhibit A. When installed, the concrete crossing pavement shall provide a smooth and even crossing surface flush with the
top of rails. All materials required for the Railroad portion of the Project shalt be manufactured and delivered by Railroad
approved vendors in accordance with the Union Pacific Common Standards regarding track and ballast specifications
(which have been previously provided to the NTTA’s representative and are hereby included within this Agreement and
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made a part hereof by means of this cross-reference) and with the Final Plans and Specifications attached hereto as Exhibit
A, and free from defects, provided that to the extent the Final Plans and Specifications are inconsistent with the Union
Pacific Common Standards for “Compromise Transition Rail” adopted July 27, 2006, revised February 8, 2010, or “No. 11
All Rail Spring Frog 136/141 Ib. Rail” adopted July 6, 2004, revised May 17, 2007 (each of the foregoing, the “Specified
Standard™), which have previously been provided to the NTTA’s representative, the NTTA shall adhere to the Specified
Standard. When assembled materials are on hand, prior to installation, the NTTA shall notify the Railroad Inspector, the
NTTA Inspector, and the State Inspector, so that materials may be inspected and approved by the aforesaid for installation.
For the purpose of this Agreement, the “Railroad Inspector” shall mean the Railroad’s Assistant Vice-President
Engineering - Design or his or her designes; the “NTTA Inspector” shall mean the NTTA’s Director of Project Delivery for
the Project or his or her designee; and the “State Inspector” shall mean the State’s Dallas District Area Engineer or his or
her designee. Any materials rejected by the NTTA, the State, and/or the Railroad as not being in compliance with the
Union Pacific Common Standards and/or the Final Plans and Specifications shall be removed from the site immediately
and suitable materials shall again be promptly assembled by the NTTA and inspected by the NTTA Inspector, the State
Inspector and/or the Railroad Inspector for conformance. Any handling and material costs incurred for material rejected
pursuant to the preceding sentence shall be at no expense of the Railroad. All joints within the limits of the crossing area
shall be welded by the NTTA with the exception of welds on the shifts, which shall be performed by the Railroad at the
NTTA’s expense

d. The Railroad, at the NTTA’s expense, agrees to design, furnish and install flashing-light signals
with gates and all necessary signal appurtenances at new DOT No. 924 108M (SH 161 Southbound Frontage Road), at new
DOT No. 924 109U (SII 161 Northbound Frontage Road) and at DOT No. 795462L (Jefferson St.) as shown in Exhibit A.

e. The NTTA will provide the necessary materials and be responsible for the construction of the
temporary shoofly track(s) in a timely manner consistent with a Project Timeline to be agreed to by all parties to this
Agreement pursuant to Section 2.k, prior to the entry of any of the State, the NTTA or the City upon the Railroad’s
property (the “Project Timeline.” Al references to the Project Timeline shall be deemed to refer to the Project Timeline as
agreed upon by all parties to this Agreement pursuant to Section 2.k prior to the entry of the State, the NTTA, or the City
upon the Railroad’s property, as the case may be, modified by the State, the NTTA and City from time to time subject to
prior notice to, review by and in consultation with the Railroad.) Said track work shall be constructed according to
Railroad standards and specifications as shown in Exhibit A. All track and material required for the Project shall meet
Railroad specifications previously provided the NTTA. All mainline and shoofly tracks shall be constructed with new
136# Continuous Welded Rail (CWR) and the NTTA and/or its Contractor shall afford the Railroad the opportunity to
inspect the track prior to installation. The Railroad, at the NTTA’s expense, will perform the track tie-ins required at the
connections of the main track and the temporary shoofly track(s) in a timely manner consistent with the Project Timeline.
The NTTA will provide the materials and be responsible for the construction of the new main tracks and new industry track
lead. The Railroad, at the NTTA’s expense, will perform the track tie-ins required to the existing main tracks in a timely
manner consistent with the Project Timeline. The Railroad, at the NTTA’s expense, will perform tie-in between the
shoofly and existing industry lead track in a timely manner consistent with the Project Timeline. The Railroad, at the
NTTA’s expense, will perform tie-in between temporary industry track alignment and track constructed by NTTA. The
Railroad reserves the right to inspect all aspects of the Project construction on Railroad property at any time during the
course of the Project, provided that all such inspections shall be conducted so as not to unreasonably interfere with the
NTTA’s or the Contractor’s construction activities {provided that the foregoing shall not limit the right of the Railroad’s
Representatives to direct the Contractor to stop work or take other action to ensure safety or to protect the Railroad’s
property and operations, as elsewhere provided in this Agreement).

f. In order to provide for the safety of rail traffic, the Railroad, at the NTTA’s expense, will provide
flaggers during the period of performance of work in or incident to the proposed construction and for subsequent
maintenance. The State, the NTTA, the City and their respective Contractors, shall notify the Railroad a minimum of
fifieen (15) days in advance whenever they are about to perform either construction or maintenance work on Railroad
property to enable the Railroad to furnish flagging and such other protective services as might be necessary to ensure safety
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of railroad operations. The estimated construction period flagging cost is included in the estimate of Railroad work set
forth in Attachment 3, with the parties hereto acknowledging that approximately 300 days of flagging and protective
services are required during the construction of the Project. The Railroad shall have the right to furnish all such flagging or
protective services as in its judgment are necessary, and the NTTA will reimburse the Railroad for the actual cost thereof.

g. The NTTA shall construct the highway-underpass structure(s) as detailed in the approved Final
Plans and Specifications attached hereto as Exhibit A in a timely manner consistent with the Project Timeline as modified
from time to time pursuant to the terms of this Agreement. In conjunction with the construction of the highway-underpass
structure, the NTTA’s responsibility for the construction of the temporary shoofly track(s) shall be shown in Exhibit A.
The NTTA will provide the Railroad a minimum of thirty (30) days notice of completion of the highway underpass
structure(s) and the reconstruction of the mainline tracks across the structures, at which time the Railroad will cutover the
shoofly tracks back to the mainline tracks in a timely manner consistent with a Project Timeline and allow for the NTTA to
remove the temporary shoofly track(s) as detailed in Exhibit A.

h. For the purposes of this Agreement, “Completion™ shall mean completion to the point where the
work in question can be safely and lawfully utilized for its intended purpose as confirmed by the Railroad Inspector, the
NTTA Inspector, and the State Inspector, provided that in the case of track work and the removal of the temporary shoofly
tracks, temporary industrial lead and spur tracks performed by the NTTA, “Completion” shall also mean that the work has
been fully completed free of any remaining punch list items, lien-free (except for liens under dispute that have been fully
and properly bonded), with all payments then due the Railroad paid in full, all as confirmed by the Railroad Inspector. The
NTTA’s responsibility for the construction of the temporary industrial lead and spur track across Jefferson Street,
including the road crossing surface, is detailed in Exhibit A. The temporary industrial lead and spur track will be removed
by the NTTA once the shoofly is taken out of operation and rail traffic is returned to the mainline, and prior to completing
the highway underpass structure.

i. The NTTA and/or its Contractor shall construct the tolled main lanes underneath the highway-
underpass structure(s) as shown in Exhibit A in a timely manner consistent with the Project Timeline as modified from
time to time pursuant to the terms of this Agreement,

J- The State, the NTTA and the City, for themselves and on behalf of their Contractors, recognize the
Railroad’s obligations to utilize its forces to maintain the safety and integrity of an interstate rail system. The Railroad
hereby agrees that it will use good faith efforts to perform its obligations under this Agreement in a timely manner
consistent with the Project Timeline. Notwithstanding anything contained herein to the contrary, in no event shall the
Railroad be liable in damages of any kind (whether actual, punitive or consequential) arising out of the Railroad’s failure to
perform in a manner consistent with the Project Timeline, and the State, the NTTA and the City, for themselves and on
behalf of their Contractors, hereby waive and release any and all claims that the State, NTTA, the City and their respective
Contractors may have against the Railroad, its affiliates, officers, directors and employees arising out of the Railroad’s
failure to perform its obligations under the Project Timeline in a timely manner. Without limiting the foregoing, in no
event will the Railroad’s failure to comply with the Project Timeline due to (i) force majeure events such as acts of God,
materially unseasonable weather, fire, explosion, flooding, acts of terrorism, embargoes, derailments, labor strikes,
organized labor “slowdowns,” labor interruptions and labor or materials shortages beyond the Railroad’s control or (ii) the
Railroad’s response to operational and maintenance demands on the Railroad’s interstate rail system constitute bad faith or
willful and intentional action under this Section 2.j. or otherwise result in liability hereunder,

k. The Project Timeline defined in Section 2.e. shall contain a Critical Path Schedule detailing work
to be performed by the State, the NTTA, the City and the Railroad in connection with the Project which, notwithstanding
any modifications to the Project Timeline, shall provide Railroad with a minimum of sixty (60) days to mobilize its initial
performance of its obligations under this Agreement and shall be made available for approval by the State, the NTTA, the
City and the Railroad before any work is commenced. The Project Timeline, in addition, shall include major construction
items, including but not limited to, the tolled main lanes, the frontage roads, the highway underpass structure, the 1-30
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interchange, the 1-20 interchange, tie-ins of the shoofly, the main lines and the industrial track and major drainage
structures. Either the NTTA or the State, as the case may be, shall deliver an updated Project Timeline to the other parties
at least every sixty (60) days after construction commences for prior review by and consultation with said parties
(including without limitation the Railroad), which shall include the projected opening dates for the tolled main lanes of SH
161. The NTTA acknowledges and agrees that, notwithstanding any modifications to the Project Timeline, the work
windows for tie-in and completion of shoofly track and industry track lead must be coordinated with work to be performed
by the Railroad.

3. PLANS, ESTIMATES, CONSTRUCTION, and MAINTENANCE,

a. The State has prepared Final Plans and Specifications for the proposed Project. Said Final Plans
and Specifications, having been reviewed and approved by the Railroad, and after having been reviewed and approved by
the NTTA and the City (provided that such approval by the Railroad, the NTTA and the City is made without assumption
of responsibility or liability for such Final Plans and Specifications or a waiver of any claims by reasons of any errors or
omissions therein), are hereby adopted as the Final Plans and Specifications. No changes to said Final Plans and
Specifications attached hereto as Exhibit A (including without limitation those pertaining to frontage roads or the tolled
main lanes) shall be made without the written approval and/or acceptance of such changes by the State, the NTTA, the City
and the Railroad.

b. Each of the State, the NTTA and the City shall furnish material for and perform the work required
to be done by it hereunder in accordance with the Final Plans and Specifications in a timely manner consistent with the
Project Timeline, and modified from time to time pursuant to the terms of this Agreement in a good and workmanlike lien-
free manner in compliance with applicable laws, including without limitation the tolled main lanes, the underpass
structure(s), temporary trackage, frontage roads, drainage facilities, sidewalks (when applicable) and pavement across the
Railroad’s right of way, all as shown on the Final Plans and Specifications.

€. The Railroad, at the NTTA’s expense {or the NTTA, if specifically provided in Exhibit A), shall
make such changes or alterations in Railroad-owned tracks, communication and signal pole and wire lines, pipe sewer and
drainage or other Railroad-owned facilities or buildings located upon the Railroad’s right of way, that may be displaced or
required by the construction of the Project as may be necessary to maintain continuous service and conform them to said
construction and restore them to former condition for service either prior to, during, or following construction of said work.
The Railroad has prepared a written cost estimate for the adjustment of such facilities, and for engineering, tie-in work,
flagging and protective measures, and other work performed by the Railroad under this Agreement which is attached hereto
and identified as Attachment 3.

d. The Railroad has submitted a signal circuit layout which has been approved by the State, the City
and the NTTA and has included its written cost estimate(s) attached hereto as Attachment 3 and made part hereof for all
Railroad force-account work, including Railroad flagging.

e The Project may require the Railroad to order and assemble materials. The Railroad shall not
order any materials until the NTTA has issued to the Railroad written notification to do so. Materials used on the Project
should be assembled sufficiently in advance to assure prompt delivery, but reimbursement for any materials or handling
charges will be contingent upon such issuance of the NTTA’s written notification to the Railroad.

f. The Railroad shall perform the flagging (to be billed to the NTTA) only after receipt of a written
notification from the NTTA pursuant to Section 2.f. to proceed with same. Payment will not be made for flagging done by
the Railroad that is performed at the Project site prior to the issuance of said written notification by the NTTA, unless the
NTTA or its Contractor entered Railroad property prior to written notification. The provision of this service shall not
relieve the NTTA and/for its Contractor of any responsibility or liability for the NTTA’s and/or the Contractor’s
performance in accordance with this Agreement. Neither the State, the NTTA, the City nor their respective Contractors
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shall enter Railroad property until notice of the need for flagging is issued in a timely manner pursuant to Section 2.f., thus
providing the Railroad sufficient time to provide such services.

g. The Railroad shall commence all other force account work to be done by it herein within thirty
(30) days after receipt of a written Notice to Proceed from the NTTA that the work may proceed (which Notice to Proceed,
in order to be valid, shall refer to the commencement of all work te be performed under this Agreement), or within a time-
frame mutually acceptable to the NTTA and the Railroad, and shall proceed without delay to the conclusion of its
cbligations herein in a timely manner consistent with the Project Timeline. The Project Timeline, as modified from time to
time pursuant to the terms of this Agreement, shall also require the State, the NTTA and the City to provide adequate prior
written notice to Railroad respecting the commencement of key Railroad construction obligations.

h. Following the issuance of the NTTA’s Notice to Proceed to the Railroad, it will be necessary for
the Railroad to contact the State and the NTTA a minimum of seven (7} days prior to the actual commencement of work in
order that State and NTTA forces may provide inspection during the installation of the at-grade crossing surfaces and
active warning devices,

i The Railroad agrees that upon Completion of the at-grade crossings construction, it will assume
future responsibility for maintaining a smooth crossing from end of tie to end of tie in accordance with the provisions of
the Texas Administrative Code, Title 43, Part 1, Chapter 25, Subchapter E.

J- The Railroad shall maintain and operate the highway-railroad grade-crossing warning system
(including the flashing-light signals with gates described in Section 2.d.) as installed and in accordance with the design of
operation as shown in Exhibit A. All such warning systems shall be designed, constructed, operated, and maintained in
accordance with the manufacturer’s specifications. No changes are to be made in the design, operation, and location of the
warning systems without the written approval of the State and the City.

k. The State and the City agree to operate and maintain, at their expense, the highway traffic control
signals up to and including connection to the terminals in the interface box.

L The State, the NTTA and the City shall maintain pavement markings and advanced warning signs
placed along the roadway under their jurisdiction.

m. The State, the NTTA and the City shall trim and maintain trees and vegetation for visibility of
crossing signals and signs as well as to mainfain pavement markings and advanced warning signs placed along the roadway
under their jurisdiction.

n. Upon Completion of the construction of the Project: (i) the NTTA, at its expense, shall maintain,
repair and renew the entire structure including the waterproofing material placed beneath the track ballast and also
including, but not limited to, the superstructure, substructure, piers, abutments, walls, approaches and all backfiil, grading
and drainage required by reason of the structure, frontage roads, walks, and drainage across the Railroad’s right of way, as
well as all graffiti removal or overpainting involving the structure; and (i) the Railroad, at its expense, shall maintain,
repair and renew its ballasts, ties and rail above the waterproofing as well as any Railroad-owned communication and
signal facilities.

0. Nothing contained herein shall ever be construed to place upon the Railroad any manner of
liability for injury to or death of persons, or for damage to or loss of property arising from or in any manner connected
with, the construction, maintenance, or use of either the highway or the portion of said highway located upon the
Railroad’s said property.

p. For future inspection and maintenance work, the Railroad, under terms of this Agreement, gives
the State and/or its Contractor, the NTTA and/or its Contractor and/or the City and its Contractor permission to enter the
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Railroad right of way to perform repair, maintenance, and/or emergency work as required, provided that the party making
such entry first complies with the terms of Section 4, below.

4. INSURANCE and RIGHT of ENTRY REQUIREMENTS,

a. Prior to the time that the NTTA and/or the NTTA’s Contractor, the State and/or the State’s
Contractor, or the City and/or the City’s Contractor, as the case may be, enter the Railroad’s property for any purpose,
including without limitation, the purpose of either constructing the Project pursuant to the terms of this Agreement or
performing their respective maintenance responsibilities on the terms set forth in this Agreement, as a condition precedent
to their right of entry upon the Railroad’s property, the NTTA’s Contractor, the State’s Contractor, or the City’s
Contractor, as the case may be, shall first execute and deliver to the Railroad the “Contractor’s Right of Entry Agreement”
in the form attached hereto as Exhibit C, and provide the Railroad insurance coverage as provided therein, with the result
that the Railroad has been provided a signed Contractor’s Right of Entry Agreement and evidence of insurance from each
entity entering the Railroad’s property. In those instances in which the State, the NTTA or the City are entering the
Railroad's property for any purpose with their own employees, rather than by means of a Contractor, neither the State, the
NTTA nor the City shall be required to enter the Contractor's Right of Entry Agreement in connection with said entry;
provided, however, that the State, the NTTA and/or the City, as the case may be, and their respective employees shall, in
connection with the conduct of said entry, comply with the terms of this Agreement, including, without limitation, the
Railroad Coordination Requirements attached hereto as Exhibit B and the “Employee Entry Protocol” attached to this
Agreement as Exhibit ID and made part hereof, but expressly excluding Exhibit C; and provided, further, that the State, the
NTTA and the City each acknowledge and agree that it will need to obtain separate written agreements from the Railroad
in order to enter any property owned by the Railroad other than the specific locations shown in Exhibit A for the work
contemplated by the Agreement.

b. Notwithstanding anything contained in Section 4.a. above to the contrary, the Railroad
acknowledges and agrees that the State and the NTTA — as opposed to their respective Contractors — are self-insured for
any work performed by the State and the NTTA with its own employees. To the extent allowed under state law, the State,
the NTTA, and the City are responsible to the Railroad to cover bodily injury and property damage claims which may
occur in the course of operations, except to the extent said claims are caused by the gross negligence or willful act of the
Railroad or parties operating under its control as determined by a court of competent jurisdiction.

5. PAYMENT.

a. No payment, except (i) for any preliminary engineering costs authorized under Section 5.¢., (ii) for
flagging provided by the Railroad pursuant to Section 3.f,, (iii) when incurred by the Railroad pursuant to any written
notification to order material that may have been issued to the Railroad prior to the Notice to Proceed resulting in some
material and material handling costs, and (iv) as authorized in Attachment 5, will be due the Railroad unless the Notice to
Proceed is issued by the NTTA.

b. Reimbursement to the Railroad will be made by the NTTA for work performed and materials
furnished, including but not limited to, insurance premiums and coverage set forth in the approved cost estimate attached
hereto as Attachment 3, in accordance with the provisions of Title 23, Code of Federal Regulations {CFR), Subchapter B,
Part 140, Subpart 1, issued by the Federal Highway Administration, and amendments thereto except as madified by the
provisions herein. Notwithstanding the cost estimate figures set forth in Attachment 3, work performed and materials
furnished by the Railroad will be reimbursed by the NTTA based on actual costs (including direct costs and
overhead/indirect costs) incurred by the Railroad as they relate to the development shown in Exhibit A, the parties hereby
acknowledging that the figures contained in Attachment 3 are estimates only.

c. The cost of preliminary engineering shall be eligible for reimbursement if incurred after final
execution of the Highway-Railroad Preliminary Engineering Agreement as detailed in Attachment 2.
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d. The Railroad may submit monthly bills to the NTTA, for work performed and materials installed
in connection with this Agreement, prepared in the form and with the supporting documentation being provided by the
Railroad to the NTTA in connection with the Davidson Yard crossing project for State Highway 121 but for the
“Disbursement Request™ form, which shall not be required of the Railroad under this Agreement. Payment will be made
within forty-five (45) days of the NTTA’s receipt of the bill for 100% of the costs detailed on and payable under the bills.

e. The Railroad will submit a complete and final bill, compliant with the standards described in
Section 5.d., including all eligible costs, within 180 days after notification by the NTTA that all work on Railroad property
is completed, and the NTTA will pay to the Railroad 100% of the costs detailed on and payable under the bill. The NTTA
shall make payment within forty-five (45) days of the NTTA’s receipt of the bill.

f. In the event the NTTA fails to make payment to the Railroad in a timely manner, which failure
continues for ten (10) days after written notice to the NTTA, the Railroad may stop the Railroad’s work under this
Agreement without liability to the State, the NTTA or the City.

6. TERMINATION. The State and/or the NTTA have executed a project agreement for SH161 that
required, as a condition to the NTTA undertaking SH161, that the NTTA commit to make a $458 million upfront payment
no later than March 1, 2010 (or June 1, 2010 if the NTTA elects to delay the funding associated with the Project for up to
ninety (90) days pursuant to the terms of the project agreement). Accordingly, the State and/or the NTTA reserves the
right to cancel this Agreement for any reason and at any time prior to the issuance of the Notice to Proceed by the NTTA to
the Railroad, but in any event no later than March 1, 2010 (or June 1, 2010 if NTTA elects to delay the funding associated
with the Project for up to ninety (90) days pursuant to the project agreement and the NTTA provides the Railroad notice of
such election to delay funding prior to March 1, 2010) in order to be effective. The State and/or the NTTA will not be
responsible for any expense incident to any cost incurred by the Railroad in the event of the cancellation of this Agreement
prior to the aforesaid March 1, 2010 or June 1, 2010 deadlines, as applicable, unless the Notice to Proceed was previously
issued by the NTTA and the Railroad incurred expenses pursuant to that notification, except (i) for any preliminary
engineering costs authorized under Section 5.c., (if} for flagging provided by the Railroad pursuant to Section 3.f,, or (iii)
when incurred by the Railroad pursuant to any written notification to order material that may have been issued by the
NTTA to the Railroad prior to issuance of the Notice to Proceed resulting in some material and material handling costs,
provided that in the event of such cancellation, the State, the City, and their respective Contractors shall remain liable for
acts and omissions related to their occupancy of the Railroad’s property and for their obligations under this Agreement
occurring prior thereto. The State and the NTTA are currently negotiating an amendment to the project agreement between
the NTTA and the State that may include an extension of the date by which the NTTA must secure the funding associated
with the Project for up to one hundred cighty (180) days, rather than ninety (90) days as currently provided; in the event
that the NTTA or the State delivers a copy of such an amendment to the Railroad, prior to June 1, 2010 the foregoing
references to “June 1, 2010” and the corresponding references to “June 1, 2010” in this Section 6 and Section 17.d. shali be
deemed amended to “September 1, 20107,

7. RECORDS and AUDITS.

a, The State, the NTTA, the City, and the Railroad shall maintain books, documents, papers,
accounting records, and other evidence pertaining to costs incurred and work performed hereunder and shall make such
materials available on at least ten (10) days prior written notice at their headquarters offices during the contract period and
for three (3) years from the date of final billing. The records shall be made available to representatives from the Railroad,
the State, the NTTA and U. S. Department of Transportation, including the Office of Inspector General, for the purpose of
making audits, inspections, transcriptions, or excerpts.

b. The State Auditor may conduct an audit or investigation of any entity receiving funds from the
State directly under this Agreement or indirectly through a subcontract under this Agreement, provided the Railroad is
given ten (10) days prior written notice and said andit occurs during normal weekday business hours at the Railroad’s
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headquarters in Omaha, Nebraska. Acceptance of funds directly under this Agreement or indirectly through a subcontract
under this Agreement acts as acceptance of the authority of the State Auditor, under the direction of the legislative andit
committee, to conduct an audit or investigation in connection with those funds respecting performance under this
Agreement, subject to matters protected by attorney client privilege and subject to existing confidentiality agreements. An
entity that is the subject of an audit or investigation must provide the State Auditor with access to any related information
the State Auditor considers relevant to the investigation or audit of the performance of this Agreement, subject to matters
protected by attorney client privilege and subject to the existing confidentiality agreements.

8. EXISTING AGREEMENTS. It is agreed that all existing agreements between the Railroad on the one
hand and the State, the NTTA and/or the City on the other hand concerning licenses, permits, leases, or easements at the
Project’s location shall remain in full force and effect. If there are any terms and conditions of this Agreement that conflict
with any terms and conditions in any other existing agreements between the Railroad on the one hand and the NTTA, the
City and/or the State on the other hand concerning licenses, permits, leases or easements at the Project’s location, the terms
and conditions of this Agreement shall govern.

9. RESPONSIBLE FOR ITS OWN ACTIONS. The parties hereto acknowledge that no party is an agent,
servant, or employee of any of the other parties, and each party agrees it is responsible for its own individual acts and deeds

as well as the acts and deeds of its contractors, agents, representatives, and employees during performance of contract
work.

10, PROTECTION OF FIBER OPTIC CABLE SYSTEMS. Fiber optic cable systems may be buried on
the Railroad’s property. Protection of the fiber optic cable systems is of extreme importance, since any break could disrupt
service to users, resulting in business interruption and loss of revenue and profits. The State, the NTTA, and the City
and/or its or their Contractors shall telephone the Railroad during normal business hours (7:00 a.m. to 9:00 p.m., Central
Standard Time, Monday through Friday, except holidays) at (800) 336-9193 (also a 24-hour, seven-day number for
emergency calls) to determine if fiber optic cable is buried anywhere on the Railroad’s premises to be used by the State,
and/or the NTTA, and/or the City and/or its or their Contractors. I it is, the State, the NTTA, the City and/or its or their
Contractor will telephone the telecommunications company(ies) involved, arrange for a cable locator, and make
arrangements for relocation or other protection of the fiber optic cable prior to beginning any work on the Railroad’s
premises.

11. LIMITED ACCESS. The State, the NTTA and the City hereby agree that during the performance of the
proposed improvements it will keep its Contractors, employees, material, and machinery within the defined area of the
premises unless otherwise specified in the Final Plans and Specifications attached as Exhibit A, There shall be no

crossings of the Railroad’s track except at existing, open, and public crossings, or at locations mutually agreed upon by the
State, the NTTA, the City and the Railroad,

12. RAILROAD RETAINS TITLE. Upon execution by all parties, this Agreement will be in effect and
continue thereafter for so long as the State and/or the NTTA and/or the City shall use the Railroad premises for road and’
highway purposes and the other purposes set forth herein; provided, however, if the State and/or the NTTA and/or the City
shall abandon the use of the Railroad premises, or any part thereof, for road or highway purposes (other than temporary
closures for construction, reconstruction, repairs and renovation of the highways, roadways and related structures or
otherwise for reasons of public safety), this license and permission and the rights and privileges granted hereby as to the
portion or portions so abandoned shall expire and terminate at the time each such portion shall be so abandoned;
whereupon the Railroad shall have the same complete title to the Railroad premises so abandoned as though these presents
had never been executed and the right to enter thereon and exclude from the Railroad premises so abandoned the State, the
NTTA, its successors, and assigns; provided, however, that in the event of an expiration or termination pursuant to Section
l.e. or Section 13, the State, the NTTA, the City, and their respective Contractors shall remain liable for acts and omissions

related to their use and occupancy of the Railroad’s property and for their obligations under this Agreement occurring prior
thereto.
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13. TRANSFER. Except as otherwise provided in Section 17.d., the parties hereto shall not assign the
Agreement, in whole or in part, or any rights herein granted, without the written consent of the other party(ies), and it is
agreed that any transfer or assignment of this Agreement or any of the rights herein granted, whether voluntary, by
operation of law, or otherwise, without such consent in writing, shall be absolutely void and, at the option of the non-

transferring party(ies), shall terminate this Agreement except for those obligations which under the terms of this
Agreement survive in termination.

14. AGREEMENT NOT A WAIVER. This license and permission is granted solely to the State, the NTTA
and the City, at its and their sole cost and expense (except as otherwise expressly provided herein), solely for the purposes
of developing, constructing, operating and maintaining the proposed improvements as shown in Exhibit A and is expressly
subject and subordinate to the present and future rights of the Railroad, its successors, assignees, lessees, grantees and
licensees to maintain, use, operate, and renew on, beneath, or above the surface of the Railroad premises any telephone,
telegraph, power, communication, or signal lines, poles and/or appurtenances, fiber optic communications, track, roadways,
pipelines, structures, improvements or facilities of similar or different character, as now located, and to construct, install,
establish, and thereafter maintain, use, operate, and to renew on, beneath, or above the surface of the Railroad premises,
any or all said things, provided the same do not unreasonably interfere with the NTTA’s andfor the State’s and/or the
City’s use of the Railroad premises as provided in this Agreement.

i5. NOTIFICATION. The State, the NTTA and the City agree to notify the Railroad in writing when it is
their belief that all Project work on the Railroad has reached Completion and is ready for inspection by the Railroad
Inspector, the NTTA Inspector and the State Inspector pursuant to Section 2.h., above.

16. INTERCONNECTION OF TEMPORARY and PERMANENT SIGNALS.

a. Except as set forth in Section 16.b. below, the State, the NTTA and/or the City shall not be liable
to the Railroad on account of any failure of the Railroad’s flasher lights to operate properly nor shall the Railroad have or
be entitled to maintain any action against the State, the NTTA and/or the City arising from any failure from the Railroad’s
flasher lights to operate properly. Similarly, except as set forth in Section 16.b. below, the Railroad shall not be liable to
the State, the NTTA and/or the City on account of any failure of the State and/or the City’s temporary and/or permanent
traffic signals to operate properly nor shall the State, the NTTA and/or the City have or be entitled to maintain any action
against the Railroad arising from any failure of the State’s, the NTTA’s and/or the City’s temporary and/or permanent
traffic signals to operate properly.

b. Each party shall take all suitable precautions to prevent any interference (by induction, leakage of
electricity or otherwise) with the operation of the other party’s temporary and/or permanent signals or communications
lines, or those of its tenants; and if, at any time, the operation or maintenance of its signals results in any electrostatic
effects, the party whose temporary and/or permanent signals are causing the interference shall, at its expense, immediately
take such action as may be necessary to eliminate such interference.

17. CONDITIONS.

a. In accordance with the provisions of Title 23, Code of Federal Regulations (CFR), Subchapter G,
Part 646, Subpart B, issued by the Federal Highway Administration, and amendments thereto, the Railroad will not be
required to participate five percent (5%) in the cost of the highway underpass portion of the Project.

b. If either the State, the NTTA or the City will be receiving any federal funding for the Project, the
current rules, regulations and provisions of the Federal Aid Policy Guide as contained in 23 CFR 140, Subpart I and
23 CFR 646, Subparts A and B are, to the extent applicable, incorporated into this Agreement by reference. If either the
State, the NTTA or the City will be receiving American Recovery and Reinvestment Act of 2009 (*ARRA™) funding for
this Project, the State, the NTTA and the City agree that the State, the NTTA and the City, as the case may be, shall be
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solely responsible in performing and completing all ARRA reporting documents for this Project. The State, the NTTA and
the City further confirm and acknowledge that Section 1512 of the ARRA provisions applies only to a “recipient” receiving
ARRA funds directly from the federal government and, therefore, (i) the ARRA reporting requirements are the
responsibility of the State, the NTTA and the City and not of the Railroad and (ii) the State, the NTTA and the City shall
not delegate any ARRA reporting responsibilities to the Railroad. The State, the NTTA and the City confirm that (A) the
Railroad shall provide the Railroad’s standard and customary billing for expenses incurred by the Railroad for this Project
including the Railroad’s standard and customary documentation to support such billing and in compliance with Sections
5.d. and 5.e. and (B) such standard and customary billing and documentation from the Railroad provides the information
needed by the State, the NTTA and the City, as the case may be, to perform and complete the ARRA reporting documents.
The Railroad confirms that the State, the NTTA and the City, as the case may be, and the Federal Highway Administration
shall have the right to audit the Railroad’s billing and documentation for this Project as provided in Section 7 of this
Agreement. Notwithstanding anything to the contrary contained in this Section 17.b., the Railroad will reasonably
cooperate with the State, the NTTA and the City in the satisfaction of their reporting and other obligations to the extent
those obligations cannot otherwise reasonably be satisfied without the Railroad’s involvement, but the Railroad shall not be
obligated to incur any unreimbursed cost or liability in connection therewith and in no event shall the Railroad by required
to do anything other than provide its standard customary billing documentation.

c. All provisions concerning the State and/or the NTTA that are for facilities located on streets under
the jurisdiction of the City or that are related to highway facilities not located on the state highway system or not otherwise
to be maintained by the State or the NTTA, shall become the responsibility of the City upon Completion of the Project.
The City shall assume the rights of the State and/or the NTTA after the State and/or the NTTA has brought the Project to
Completion and have paid the Railroad for all eligible costs incurred hereunder, for those facilities located on city streets
under the jurisdiction of the City and that are not located on the state highway system or not otherwise to be maintained by
the State or the NTTA. The City shall assume certain maintenance obligations under a separate existing Municipal
Maintenance Agreement between the State (or the NTTA) and the City, provided nothing contained in either said
assumption or said Municipal Maintenance Agreement shall modify or relieve the obligations of either the State, the
NTTA, or the City to the Railroad under the terms of this Agreement.

d. In the event the NTTA is unable to secure the necessary funding associated with construction of
SH 161 on or before March 1, 2010 {(or June 1, 2010, if the NTTA has elected to delay the funding associated with SH 161
for up to ninety (90) days and has provided the Railroad the prior written notice of such election to delay funding required
under Section 6} or otherwise does not provide the necessary written notices and commitments to continue to advance SH
161 on or before March 1, 2010 (or June 1, 2010, if the NTTA has elected to delay the funding associated with SH 161 for
up to ninety (90) days and has provided the Railroad the prior written notice of such election to delay funding required
under Section 6), and the NTTA issues a notice of the NTTA’s right to cancel this Agreement in a timely manner pursuant
to Section 6, above, then all rights, duties and responsibilities of the NTTA under this Agreement may be assumed by the
State upon the State’s delivery of written notice and assumption thereof to the Railroad, the NTTA and the City, provided
that said assignment and assumption is executed and delivered between the NTTA and the State on or before June 1, 2013,
and the aforesaid notice of assignment and assumption is given by the State to the Railroad on or before June 1, 2013,
whereupon the NTTA shall have no further rights, duties or responsibilities under this Agreement, and each party hereby
consents to any such assignment and assumption. Until such time, if any, that this Agreement is assumed by the State in a
timely manner pursuant to the preceding sentence, neither the State, the NTTA or the City may enter the Railroad’s
property for any reason without the Railroad’s prior written consent If the State is assigned and assumes all rights, duties
and responsibilities of the NTTA under this Agreement pursuant to the foregoing, the State and the Railroad will negotiate
in good faith such modifications to this Agreement as each desires (which can include changes due to Railroad
operational/customer service needs which have arisen in the interim), provided that in all events this Agreement will be
amended to provide that the maintenance, repair and removal of the highway underpass structure will be undertaken in
accordance with the provisions of the Texas Administrative Code, title 43, Part 1, Chapter 25, Subchapter E. If the
aforesaid assignment and assumption and notice are not given to the Railroad on or before June 1, 2013, as provided above,
any of the Railroad, the NTTA or the State may elect, in its sole discretion, by written notice to the other parties, at any
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time thereafier prior to the State’s assumption of this Agreement, to terminate this Agreement, without liability to any of
the parties, other than the parties’ respective payment obligations, each to the others, hereunder that are incurred prior to
the date of termination.

e. Notwithstanding any modifications of the Project Timeline pursuant to the terms of this
Agreement, the State, the NTTA and the City agree that the crossings of the SH 161 Northbound Frontage Road and the
SH 161 Southbound Frontage Road over the Railroad’s rail lines shail not be placed in service more than two hundred sixty
(260) days prior to the scheduled date of completion and opening to traffic of the tolled main lanes throughout the entire
length of SH 161, as established by the then current Project Timeline, provided further, that said crossings shall not be
placed in service until such time that (i) the NTTA represents and demonstrates in writing to the reasonable satisfaction of
the Railroad that the tolled main lanes can be completed and placed in service within such 260-day period, and (ii) the
NTTA or the State, as the case may be, shall represent and demonstrate in writing to the reasonable satisfaction of the
Railroad that such party has sufficient funding and/or financing in place to complete and open the tolled main lanes with
such 260-day period.

18. RECITAL, EXHIBITS, ATTACHMENTS. The Recitals, Exhibits and Attachments hereto are hereby
incorporated into this Agreement and made part hereof. To the extent of any conflict between such Exhibits and
Attachments and the text of this Agreement, the text of this Agreement shall control.

19. INSPECTORS. In providing their determinations under this Agreement, the Railroad Inspector, the
NTTA Inspector and the State Inspector will act with reasonable promptness under the applicable circumstances and will
not withhold approvals or confirmations arbitrarily, capriciously or in bad faith.

20. NO PRECEDENTIAL EFFECT. The parties to this Agreement acknowledge that the circumstances
under which this Agreement arose and the issues it addresses are unique. Consequently, the terms of this Agreement are of
no precedential effect with respect to either prior or subsequent agreements between any or all of the parties hereto nor are

~those terms-intended "to"madify any standdrd forms, custdmary tefis or courde of deéaling existing between any of the ™™

parties.

21. CONDITIONS TO BE MET BEFORE ISSUANCE OF THE NOTICE TO PROCEED DESCRIBED
IN SECTION 3.g. OR COMMENCEMENT OF CONSTRUCTION. Neither the State nor the NTTA nor those acting
by or through them may issue either a Notice to Proceed or commence any work on the Railroad’s property until:

a. All parties have executed and delivered this Agreement;

b. The right of the State and/or the NTTA to terminate under Section 6 has either expired or has been
waived by the State and the NTTA in writing;

c. All of the State’s, the NTTA’s and the City’s Contractors intending to commence work on the
Railroad’s property have executed the Railroad’s Contractor’s Right of Entry Agreement and have obtained and/or
provided to the Railroad the insurance policies, certificates, binders, and/or endorsements required under the Contractor’s
Right of Entry Agreement;

d. Each applicable Contractor has given the advance notice(s) required under the Contractor’s Right
of Entry Agreement to the Railroad Representative named in the Contractor’s Right of Entry Agreement; and

€. All parties shall have approved the initial Project Timeline.

22. ADDITIONAL CONDITION TO BE MET BEFORE COMMENCEMENT OF CONSTRUCTION
OF ACTUAL CROSSINGS. In addition to, and without limiting, the conditions set forth in Section 21 regarding the
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commencement of construction and other activities generally, neither the NTTA nor the State may commence construction
of the SH 161 Northbound Frontage Road and the SH 161 Southbound Frontage Road between Jefferson Street and Main
Street {(SH 180) or of the two (2) dedicated one-way at-grade crossings described in Section l.b.for the SH 161
Nerthbound Frontage Road and the SH 161 Southbound Frontage Road (including any grade-crossing warning devices or
other signalization) until the NTTA or the State, as applicable, represents and demonstrates to the Railroad and other
parties to this Agreement in writing that the NTTA or the State has sufficient financing in place to perform the obligations
it has undertaken under this Agreement, expressly including the construction of the Project's frontage roads and the tolled
main lanes; provided that the foregoing shall not be a condition precedent to the right of the NTTA or the State to enter
upon the Railroad’s property in such areas to relocate utilities, construct the shoo-fly and construct the highway underpass
structure for the tolled main lanes.

23, COUNTERPARTS. This Agreement may be executed in any number of counterparts, each of which shall
be deemed to be an original, but all of which together shall constitute one and the same instrument. This Agreement may
also be executed by telecopied or electronically transmitted signatures with the same effect as original signatures.

[Signature Page Follows]
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IN WITNESS WHEREOPF, the State, the City, the NTTA and the Railroad have executed multiple counterparts of this
Agreement on the dates indicated below.

THE STATE OF TEXAS

Executed and approved for the Texas Transportation Commission for the purpose and effect of activating and/or carrying
out the orders, established policies, or work programs heretofore approved and authorized by the Texas Transportation
Commission.

By ﬁkca//,l A\ l Date 2{/2&//0

Amadeo Saenz, Jr., Executive Difectgr

NORTH TEXAS TOLLWAY AUTHORITY

By Date

Name and Title

Attest Date
Ruby Franklin, Secretary

Approved as to Form:
Locke Lord Bissell & Liddell LLP
Qutside General Counsel to the NTTA

By Date
Frank E. Stevenson, II

UNION PACIFIC RAILROAD COMPANY

By - Date

Name and Title

CITY OF GRAND PRAIRIE

By Date

Name and Title

1901865.6/14842313v6 2125110
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IN WITNESS WHEREOF, the State, the City, the NTTA and the Railroad have executed multiple counterparts of this
Agreement on the dates indicated below.

THE STATE OF TEXAS

Executed for the Executive Director and approved for the Texas Transportation Commission for the purpose and effect of
activating and/or carrying out the orders, established policies, or work programs heretofore approved and authorized by the
Texas Transportation Commission.

By Date
William E. Glavin, P.E., Director, Rai! Division

NORTH TEXAS TOLLWAY AUTHORITY

&é\,/}gw Datem-e}F f"gé‘rmw;w %'.:'Zﬂe‘%}

. N Ar - Edd e i r "y 5
Name and Title ;%35 JEM ifgardant ; Lo B ik Tl 2o, L"frs..l.;fbf“

Attest % S /;),f 2zt M_/! Datede A’ZSZZ,&{M.UMZ,\ Jé!oz"ﬁ/O

Raby Franklin, Secretaﬁ

Approved as to Form:

Locke Lord Bissell & Liddell LLP

OutSIde;General Counsel to the NTTA
/ ;

By~ ,m::mk{— Lol P i A Date [’;E., ey Dy IDED

Fransk E. Stevenson, Il } - - 1 ’

UNION PACIFIC RAILROAD COMPANY

By Date

Name and Title

CITY OF GRAND PRAIRIE

By Pate

Name and Title
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IN WITNESS WHEREOQPF, the State, the City, the NTTA and the Railroad have executed multiple counterparts of this
Agreement on the dates indicated below.

THE STATE OF TEXAS

Executed for the Executtve Director and approved for the Texas Transpertation Commission for the purpose and effect of
activating and/or carrying out the orders, established policies, or work programs heretofore approved and authorized by the
Texas Transportation Commission.

By Date
William E. Glavin, P.E., Director, Rail Division

NORTH TEXAS TOLLWAY AUTHORITY

By Date

Name and Title

Attest Date
Ruby Franklin, Secretary

Approved as to Form:
Locke Lord Bissell & Liddell LLP
Qutside General Counsel to the NTTA

By Date
Frank E. Stevenson, H

UNION PACIFIC RAILROAD COMPANY

By %QMA%}'@W Date %13(« 20} 0

Nan&ejndTitle(J:l_ihM T Hoyamee  AvP ﬁ,;;,;w@?_ - M‘ﬁ"‘“ 3 &MJ@@JZ’WL'

CITY OF GRAND PRAIRIE

By Date

Name and Title
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IN WITNESS WHEREOF, the State, the City, the NTTA and the Railroad have executed multiple counterparts of this
Agreement on the dates indicated below.

THE STATE OF TEXAS
Executed for the Executive Director and approved for the Texas Transportation Commission for the purpose and effect of

activating and/or carrying out the orders, established policies, or work programs heretofore approved and authorized by the
Texas Transportation Commission,

By Date
William E. Glavin, P.E., Director, Rail Division

NORTH TEXAS TOLLWAY AUTHORITY

By Date

Name and Title

Attest Date
Ruby Franklin, Secretary

Approved as to Form:
TLocke Lord Bissell & Liddell LLP
Qutside General Counsel to the NTTA

By Date
Frank E. Stevenson, I

UNION PACIFIC RAILROAD COMPANY

By Date

Name and Title

CITY OF GRAND PRAIRIE

By /W Dale 02 —2L 1 2D0D
f .

Name and Title vy @&9 (/> @wf

7 C M =
PR?E zgm FOR
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Notices:

For the purposes of this Agreement, all notices, correspondence, billings, and other documentation shall be mailed to the

following addresses:

For the State of Texas:

Rail Division Director

Texas Department of Transportation
Rail Division

125 E. 11th Street

Austin, TX 78701-2483

For the City of Grand Prairie:

City Manager

City of Grand Prairie

317 College Street .
Grand Prairie, TX 75050-5636

1901865.6/14842313v6

Highway Underpass & Frontage Roads

CS812964-01-040

For the Union Pacific Railroad
Company:

Regional Manager

Industry & Public Projects
Union Pacific Railroad Company
24125 Aldine-Westfield Road
Spring, TX 77373-9015

and to:

Union Pacific Railroad Company
Manager of Special Projects —
IPP

Steven W. Martchenke

101 W. Watson Road

Arlington, TX 76010

180f 116

For the North Texas Tollway
Authority:

Executive Director

North Texas Tollway
Authority

5900 W. Plano Pkwy., #100
Plano, TX 75093

2/25/10
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Exhibits to Grand Prairie Highway Underpass and New At-Grade

Exhibit A Final Plans and Specifications:

Exhibit B Railroad Coordination Requirements
Exhibit C Contractor’s Right of Entry Agreement
Exhibit D Employee Entry Protocol

Attachment I City of Grand Prairie Railroad Grade Crossing Consolidation Resolution
Attachment 2 Highway-Railread Preliminary Engineering Agreement
Attachment 3 Railroad’s Cost Estimates

Attachment 4 Railroad’s Signal Circuit Layouts
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EXHIBIT A

FINAL PLANS AND SPECIFICATIONS

Part10of3
Bridgefarmer & Associates, Inc.

“Plans of Proposed State Highway Improvement
State Highway 161/Union Pacific Railroad
Underpass Adjacent to SH180 and Jefferson St,
Dallas County”

Sheets 1 Through 48
as approved by Muhammad Manscor Ahsan, P.E,,
Firoze Shams, P.E.,

Doyle L. Smith, P.E., and
Tzu-Jui Tang, P.E.
on June 5, 2009 or July 21, 2009,
as attached.

Part2of 3

Bridgefarmer & Associates, Inc.
“Exhibit B - Plans of Proposed State Highway Improvement
Sheets 1 through 326 State Highway 161/UPRR Underpass Dallas County”
as approved by Muhammad Mansoor Ahsan, P.E,, et al. on June 5, 2009
hereby incorporated into and made part of this Exhibit A by cross-reference, but the aforesaid “Exhibit B”
component of this Exhibit A shall apply only to additional Railroad Standards and specifications or other
work items affecting Railroad work or structures or operations as set forth in said Exhibit B component.

Part 3 of 3

As each of the aforesaid may be modified from time to time by modifications co-signed by:
william E. Glavin, P.E., Director of the State’s Rail Division, or his authorized representative or successor;
the NTTA's SH161 Technical Oversight Assistant, Wallace Heimer, P.E., or his authorized representative or
successor; the City's Transportation Director, Jim Sparks, P.E., or his authorized representative or
successor; and the Railroad’s Assistant Vice-President Engineering Design or his authorized representative
Or SUCCessor,
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1.01 DEFINITIONS

Agreement:

AREMA:
City:

Contractor:

MUTCD:
NTTA:
Project:

Project Partners:
Railroad:
Railroad Project
Representative:
Railrcad MTM
Representative:
Requirements:
State:

1.02 DESCRIPTION

EXHIBIT B

RAILRCAD COORDINATION REQUIREMENTS

The Highway Underpass and New At-Grade Crossing Railroad License and Force Account
Agreement that has been signed, or will be signed, between Railroad, State, NTTA and
City.

American Railway Engineering and Maintenance-cf-way Association.

City of Grand Prairie.

The contractor or contractors hired by the NTTA, State or City to perform any project
work on any portion of Railroad's property and shall also include the Contractor's
subcontractors and the Contractor's and subcontractor's respective employees, officers

and agents, and others acting under its or their authority.
Manual on Uniform Traffic Control Devices.

North Texas Tollway Authority.

Extension and construction of State Highway 161 (SH 161) across the Railroad’s rail line
at DOT No. 924 430N (Railroad Milepost 227.51) in Grand Prairie Dallas County, Texas by
constructing (i) a new highway-underpass structure, (ii) two (2) dedicated one-way
frontage-road at-grade crossings with active warning devices to accommodate local traffic
at Railroad Milepost 227.54, new DOT No. 924 108M (SH 161 Southbound Frontage
Road), and Railroad Milepost 227.48, new DOT No. 924 109U (5H 161 Northbound
Frontage Road), and (iii) tolled main lanes underneath the highway-underpass structure.
The City, the NTTA, and the State

Union Pacific Railroad Company.

Railrcad's Manager of Industry and Public Projects for this Project (see Section 1.03) ,
Railroad's Manager of Track Maintenance for this Project {see Section 1.03) .

The Railroad Coordination Requirements set forth in this Exhibit,
State of Texas, acting by and through the Texas Department of Transportation.

This Project includes construction work within Rallroad's right-of-way. These Requirements describe
coordination with the Railroad when work by a Project Partner or a Contractor will be performed upon, over
or under the Railroad right-of-way or may impact current or future Railroad operations. Each Contractor will
coordinate with the Railroad while performing the work outlined in this Agreement and shall afford the same
cooperation with the Railroad as it does with the NTTA, State or City, as applicable. All submittals and work
shall be completed in compliance with these Requirements, the Railroad guidelines and requirements previously
submitted to the NTTA, the AREMA recommendations and/or as directed by the Railroad Local Representative
and/or the Railroad MTM Representative consistent with the terms of the Agreement, the Exhibits thereto and
the Final Plans and Specifications, and the BNSF and UPRR Guidelines for Railroad Grade Separation Projects.

1.03 UPRR CONTACTS

The Railroad Project Representative for this project is:

Steve Martchenke

Manager of Industry & Public Projects
Union Pacific Railroad Company

101 South Watson Road

Arlington, Texas 76010
817-353-7625

swmartch@up.com
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For Railroad flagging services and track work, contact the following Railroad MTM Representative:

Gerald Usher

Manager of Track Maintenance
Union Pacific Railroad Company
9211 Forney Road

Dallas, Texas 75227
214-413-3412
gausher@up.com

1.04 PLANS [ SPECIFICATIONS

The State has prepared Final Plans and Specifications for the proposed Project. Said Final Plans and
Specifications, having been reviewed and approved by the Railroad and reviewed and approved by the NTTA and
the City (provided that such approval by the Railroad, the NTTA, and the City is made without assumption of
responsibility or liability for such Final Plans and Specifications or a waiver of any claims by reasons of any
errors or omissions therein), are hereby adopted as the Final Plans and Specifications. No changes to said Final
Plans and Specifications attached to the Agreement as Exhibit A (including, without limitation, those pertaining
to the frontage roads or the tolled main lanes) shall be made without the written approval of such changes by
the State, the NTTA, the City and the Railrcad. The Railroad's review and approval of the Final Plans and
Specifications in no way relieves the NTTA, State, City or Contractor from their responsibilities, obligations
and/or liabilities under the Agreement, NTTA's agreement with the Contractor for the Project and/or in the
separate Contractor's Right of Entry Agreement referenced in Section 1.08. Railroad's approval has been given
with the understanding that the Railroad makes no representations or warranty as to the validity, accuracy,
legal compliance or completeness of the Final Plans and Specifications and that any reliance by the NTTA, State,
City or the Contractor with respect to such plans is at the risk of the NTTA, State, City and the Contractor.

1.05 UTILITIES AND FIBER OPTICS

A. All installations shall be constructed in accordance with current AREMA recommendations and Railroad
specifications and requirements. Railroad general guidelines and the required application forms for utility
installations can be found on the Railroad website at http://www upIr.com/reus/pipeline/install. shtml.

B. It shali be the responsibility of a Project Partner or its Contractor, at its expense, to make arrangerments
directly with utility companies involving the protection, encasement, reinforcement, relocation,
replacement, removing or abandonment in place of non- raiiroad facilities affected by the Project.
Railroad has no obligation to supply additional Railroad property for non-railroad facilities affected by this
Project, nor does the Railroad have any obligation to permit nen-railroad facilities to be abandoned in
place or relocated on Railroad's property. Any facility and/or utility that crosses Railroad right of way must
be covered under an agreement with the Railroad including, without limitation, any relocations of an
existing facility and/or utility.

C. Any fiber optic relocations or protections that are required due to this Project will be at the NTTA's expense.

1,06 GENERAL

A. It is essential that the proposed construction shall be performed in compliance with all applicable Railroad
and Federal Railroad Administration rules and regulations without interference to Raiiroad operations,
except as provided in Section 2.a., 2.¢ and 2.9 of the Agreement, which state as follows:

a. The State, the NTTA, the City, and the Railroad agree to perform the
work as outlined in Exhibit A, and as detailed in the approved Final
Plans and Specifications attached hereto as Exhibit A, subject to
Sections 6 and 17.d. Each of the State, the NTTA, and the City agree
that it shall perform all work required to be performed by it hereunder,
and shall cause its Contractors to perform all work required to be
performed by it hereunder, in compliance with the “Railroad
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Coordination Requirements” attached hereto as Exhibit B and made part
hereof, and that all work relating to the temporary and permanent track
atignment of the Industrial Lead (as so identified in the Final Plans and
Specifications} will be performed in such a way as to provide continuous
rail service notwithstanding anything contained in modifications to the
Project Timeline (as described in Section 2.3) except as follows: (i) any
interruption associated with the track tie-ins to be performed by the
Railroad pursuant to Section 2.e. and (ii) the State, the NTTA, and the
City agree to limit Railroad service interruptions on the industry track to
no more than forty-eight (48} hours at times and dates approved by the
Railroad in advance; additionally, the State, the NTTA and the City will
be accorded no more than six (6) such interruptions, with a minimum of
five (5) calendar days between interruptions. In the event of a conflict
between Exhibit A and the other terms and conditions of this Agreement
respecting prior notice to the Railroad regarding either initial Railroad
mobilization or flagging, the terms and conditions of this Agreement
shall govern. The State, the NTTA, the City and Railroad agree to
collaborate to coordinate their respective activities in advance and to
exchange and share construction and delivery scheduling and other
pertinent information, to best effectuate the industry track interruptions
as provided in clause {ii).

* * *

The NTTA will provide the necessary materials and be responsible for
the construction of the temporary shoofly track(s) in a timely manner
consistent with a Project Timeline to be agreed to by all parties to this
Agreement pursuant to Section 2.k. prior to the entry of any of the
State, the NTTA or the City upon the Railroad’s property (the “Project
Timeline.” All references to the Project Timeline shall be deemed to
refer to the Project Timeline agreed upon by all parties to this
Agreement pursuant to Section 2.k prior to the entry of the State, the
NTTA, or the City upen the Railroad’s property, as the same may be
modified by the State, the NTTA or the City from time to time subject to
prior notice to, review by, and consultation with the Railroad.) Said
track work shall be constructed according to Railroad standards and
specifications as shown in Exhibit A. All track and material required for
the Project shall meet Railroad specifications previously provided the
NTTA. All mainline and shoofly tracks shall be constructed with new
136# Continuous Welded Rail (CWR) and the NTTA and/or its Contractor
shall afford the Railroad the opportunity to inspect the track prior to
installation. The Railroad, at the NTTA's expense, will perform the track
tie-ins required at the connections of the main track and the temporary
shoofly track(s) in a timely manner consistent with the Project Timeline,
The NTTA will provide the materials and be responsible for the
construction of the new main tracks and new industry track lead across
the bridge structure. The Railroad, at the NTTA’s expense, will perform
the track tie-ins required to the existing main tracks in a timely manner
consistent with the Project Timeline. The Railroad, at the NTTA's
expense, will perform tie-in between the shoofly and existing industry
lead track in a timely manner consistent with the Project Timeline. The
Railroad, at the NTTA’s expense, will perform tie-in between temporary
industry track alignment and track constructed by NTTA across bridge
structure. The Railroad reserves the right to inspect all aspects of the
Project construction on Railroad property at any time during the course
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of the Project, provided that all such inspections shall be conducted so
as not to unreasonably interfere with the NTTA’s or the Contractor’s
construction activities (provided that the foregoing shall not limit the
right of the Railroad’s Representatives to direct the Contractor to stop
work or take other action to ensure safety or to protect the Railroad’s
property and operations, as elsewhere provided in this Agreement).

* * *

a. The NTTA shall construct the highway-underpass structure(s) as
detailed in the approved Final Plans and Specifications attached hereto
as Exhibit A in a timely manner consistent with the Project Timeline as
modified from time to time pursuant to the terms of this Agreement. In
conjunction with the construction of the highway-underpass structure,
the NTTA's responsibility for the construction of the temporary shoofly
track(s) shall be shown in Exhibit A. The NTTA will provide the Railroad
a minimum of thirty (30) days notice of completion of the highway
underpass structure(s) and the reconstruction of the mainline tracks
across the structures, at which time the Railroad will cutover the shoofly
tracks back to the mainline tracks in a timely manner consistent with a
Project Timeline and allow for the NTTA to remove the temporary
shoofly track(s) as detailed in Exhibit A.

Except for delays and interruptions as provided in Sections 2.a, 2.e and 2.g of the Agreement, the Railroad
shall be reimbursed by the Contractor or NTTA for train delay costs and lost revenue claims due to any
delays or interruption of train operations resulting from the Contractor's construction or other activities.

B. Track protection is required for all work equipment (including rubber tired equipment) operating within 25
feet from nearest rail.

1.07 RAILROAD OPERATIONS

A. The Contractor shall be advised that, except in Absolute Work Windows, trains and/or equipment shouid be
expected on any track, at any time, and in either direction. The Contractor shall communicate with the
Railroad MTM Representative to improve the Contractor's understanding of Railroad traffic volume and
operation at the Project site. The Contractor’s bid shall be structured accordingly.

B. Except as provided in Section 2.a. of the Agreement, and except during Absolute Work Windows, all Railroad
tracks within and adjacent to the Project site are to be assumed as active and rail traffic over these facilities
shall be maintained throughout the Project. Activities may include both through moves and switching moves
to local customers. Railroad traffic and operations can occur continuously throughout the day and night on
these tracks and shall be maintained at all times as defined herein. The Contractor shall coordinate and
schedule the work so that construction activities do not interfere with Railroad's operations, except as
provided in Section 2.a. of the Agreement and except during Absolute Work Windows. Contractor
acknowledges and agrees that the Work Windows for tie-in and completion of shoofly track and industry
track lead must be coordinated with work to be performed by the Rallroad

C. Work windows for this Project shall be coordinated with the NTTA or Contractor and the Railroad Project
Representative and the Railroad MTM Representative. Types of work windows include Conditional Work
windows and Absolute Work Windows, as defined below:

1. Conditional Work Window: A period of time in which Railroad's operations have priority over construction
activities. When construction activities may occur on and adjacent to the railroad tracks within 25 feet of
the nearest track, a Railroad flag person will be required. At the direction of the flag person, upon
approach of a train and when trains are present on the live tracks, the live tracks must be cleared (i.e.,
no construction equipment, materials or personnel within 25 feet from the nearest live track or as

73 0f 116



directed by the Railroad MTM Representative). Conditional Work Windows are available for the Project
subject to Railread's local operating unit review and approval,

2. Absolute Work Window: A period of time in which construction activities are given priority over Raiiroad's
operations. During this time the designated Railroad track(s) will be inactive for train movements and
may be fouled by the Contractor. Before the end of an Absolute Work Window, all Railroad tracks and
signals must be completely operational for normal train operations. Also, ali Railroad, Public Utilities
Comimnission and Federal Railroad Administration requirements, codes and regulations for operational
tracks must be complied with. Should the operating tracks and/or signals be affected, the Railroad wiil
perform inspections of the work prior to placing the affected track back into service. Railroad flag
persons will be required for construction activities requiring an Absolute Work Window. Any request for
Absolute Work Windows will not generaily be granted. Any request will require a detailed written
explanation for Railroad review and approval.

1.08 RIGHT OF ENTRY, ADVANCE NOTICE AND WORK STOPPAGES

A,

Prior to beginning any work within the Railroad right-of-way, each Contractor (which, for purposes of this
provision means only direct contractors of a Project Partner) shall enter into an agreement with the Railroad
in the form of the Contractor's Right of Entry Agreement, attached to the Agreement as Exhibit C. There shall
be no fee for processing the Right of Entry Agreement. The Right of Entry Agreement shall specify working
time frames, flagging, inspection and insurance requirements and any other items specified by the Railroad.

The Contractor shall give advance notice to the Railroad as required in the Contractor's Right of Entry
Agreement before commencing work in connection with construction upon or over Railroad's right-of-way and
shall observe the Railroad rules and regulations with respect thereto.

All work upon the Railroad right-of-way shall be done at such times and in such a manner which does not
interfere with or endanger the operations of the Railroad as contemplated by the Project Timeline and in
accordance with the Final Plans and Specifications. Whenever work may affect the operations or safety of
trains, the method of doing such work shall first be submitted to the Railroad MTM Representative for
approval consistent with the Final Plans and Specifications, but such approval shall not relieve the applicable
Project Partner or Contractor from liability. Any work to be performed by a Project Partner or Contractor,
which requires flagging service or inspection service, shall be deferred until the flagging protection required
by the Railroad is available at the job site, See Section 1.21 for railroad flagging requirements.

. The Contractor shall make requests in writing to both the Railroad Project Representative and the Railroad

MTM Representative for both Absolute and Conditional Work Windows, at least two weeks in advance of any
work, The written request must include:

Description of work to be done.

The days and hours that work will be performed.

The exact location of the work and proximity to the tracks.
The type of window and amount of time requested.

The designated contact person for the Contractor.

nhwNE

The Contractor shall provide a written confirmation netice to the Railroad MTM Representative at least fifteen
(15) days prior to commencing work in connection with the approved work windows when work will be
performed within 25 feet of any track center line. All work shall be performed in accordance with the Final
Pians and Specifications.

Should a condition arise from, or in connection with, the work which requires immediate and unusual actions
to be made to protect operations and property of the Railroad, the Contractor shall undertake such actions.
If, in the judgment of the Railroad MTM Representative, such actions are insufficient, the Railroad MTM
Representative may require or provide such actions as deemed necessary. Such actions shall be at the
Contractor's expense and without cost to the Railroad. The Railroad or NTTA have the right to order the
Contractor to temporarily cease operations in the event of an emergency or if, in the opinion of the Railroad
MTM Representative, the Contractor's operations may inhibit the Railroads operations. In the event such an
arder is given, the Contractor shall immediately notify the NTTA of the order,
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1.09 INSURANCE

Subject to Section 4.b. of the Agreement, the Contractor shall not begin work within the Rallroad's right-of-way
untii the Railroad has been furnished the insurance policies, binders, certificates and endorsements required by
the Contractor's Right-of-Entry Agreement, and the Railroad Project Representative has advised the relevant
Project Partner that such insurance is in accordance with such Agreement. The required insurance shall be kept
in full force and effect during the performance of work and thereafter until the Contractor removes all tools,
equipment, and material from Railroad property and cleans the premises in a manner reasonably satisfactory to
the Railroad.

1.10 RAILROAD SAFETY ORIENTATION

All personnel employed by a Project Partner, Contractor and all subcontractors that enter railroad
property must complete the Railroad's course "Orientation for Contractor's Safety” and be registered
prior to working on Railroad property. This orientation is available at
www.contractororientation.com. This course is required to be completed annually. The preceding
training does not apply for longitudinal fiber optic installations.

1.11 COOPERATION

The Railroad shall cooperate with the Project Partners and Contractors in the scheduling of Project work
consistent with the Project Timeline, Final Plans and Specifications and the Agreement

1.12 CONSTRUCTION CLEARANCES

The Contractor shall ablde by the twenty-one (21} feot temporary vertical construction clearance defined in
section 4.4.1.1 and twelve (12) foot temporary horizontal construction clearance defined in section 4.4.1.2 of
BNSF and UPRR Guidelines for Railroad Grade Separation Projects. It shall be the Contractor's responsibility to
obtain such guidelines from the relevant Project Partner or Railroad.

Reduced temporary construction clearances, which are less than construction clearances defined above, will
require special review and approval by the Railroad.

Any proposed variance on the specified minimum clearances due to the Contractor's operations shall be
submitted to the Railroad Project Representative through the relevant Project Partner at least thirty (30) days in
advance of the work. No work shall be undertaken until the variance is approved in writing by the Railroad
Project Representative.

1.13 SUBMITTALS

A. Construction submittais and Requests for Information {RFI)} shall be submitted per Section 3.5 of BNSF and
UPRR Guidelines for Railroad Grade Separation Projects.

B. The review times, as indicated in tables 3-1 and 3-2 of Section 3.5 of the BNSF and UPRR Guidelines for
Railroad Grade Separation Projects, shouid be anticipated for review of all submittals. Guidelines for Railroad
Grade Separation Projects, should be anticipated for review of all submittals. The details of the construction
affecting the Railroad tracks and property, not afready included in the Final Plans and Specifications, shali
be submitted by the relevant Project Partner to the Railroad Project Representative for the Railroad's
review and written approval before such construction is undertaken. The Railroad shall not be liable to
either the Project Partners, their Contractors, or any other person or entity if the Railroad’s review
exceeds the review time indicated in the tables, given the Railroad’s obligation to utilize its forces to
maintain the safety and integrity of an interstate rail system.

C. As Built Submittals shall be submitted per Section 3.6 of BNSF and UPRR Guidelines for Railroad Grade
Separation Projects.
1.14 MAINTENANCE OF PROPER DRAINAGE AND DAMAGE TO RAILROAD FACILITIES
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A. The Contractor, at its expense, shall be required to maintain all ditches and drainage structures free of silt or

other obstructions which may result from the Contractor's operations and to repair and restore any Railroad
property, tracks and facilities of Railroad and/or its tenants damaged as the result of the Contractor's
operations (except as otherwise specified by the Final Plans and Specifications).

B. The Contractor rmust submit a proposed method of erosion controf and have the method reviewed and

approved by the Railroad prior to beginning any grading on the Project site. Erosion control methods must
comply with all applicable local, state and federal regulations.

1.15 SITE INSPECTIONS BY RAILROAD PROJECT REPRESENTATIVE, RAILROAD MTM REPRESENTATIVE OR

RAILROAD'S CONTRACTOR

A. In addition to the office reviews of construction submittals, site observations will be performed by the

Rallroad Project Representative, Railroad MTM Representative or Railroad's Contractor at significant points
during construction per Section 4.11 of the Guidelines for Railrcad Grade Separation Projects.

. Site inspections are not limited to the milestone events listed in the Guidelines for Railroad Grade Separation

Projects. Site visits to check the progress of work may be performed at any time throughout the
construction process as deemed necessary by the Railroad; provided that all such site observations, visits and
inspections shall be conducted so as not to unreasonably interfere with the Project Partners’ or the Contractor’s
construction activities (provided that the foregoing shall not limit the right of the Railroad’s Representatives to
direct the Contractor to stop work or take other action to ensure safety or to protect the Railroad’s property
and operations, as elsewhere provided in the Agreement).

C. A Project Timeline, including the proposed temporary horizontal and vertical clearances and construction

sequence for work and all major project elements to be performed, shall be provided by the Contractor to
the relevant Project Partner for submittal to the Railroad's Project Representative for review and approval
prior to commencement of work. This Project Timeline shall also include the anticipated dates on which the
above listed events will occur, This Project Timeline shall be updated for all critical listed events as necessary
but at least every 60 days so that site visits may be scheduled.

1.16 RAILROAD REPRESENTATIVES

A. Railroad project managers or flag persons will be provided by the Railroad at the expense of the relevant

B.

Project Partner or Contractor (as stated elsewhere in the Agreement} to protect Railroad facilities, property
and movements of its trains and engines. In general, the Railroad will furnish such personnel or other
protective services as follows:

1. When any part of any equipment or object, such as erection or construction activities, is standing or
being
operated within 25 feet, measured horizontally from centerline, of any track on which trains may
operate.

2. For any excavation below the elevation of track subgrade when, in the opinion of the Railroad MTM
Representative, the track or other Railroad facilities may be subject to settlement or movement.

3. During any clearing, grubbing, excavation or grading in proximity to Railroad facilities which, In the
opinion of the Railroad MTM Representative, may affect Railroad facilities or inhibit operations,

4. During any Contractor's operations when, in the opinion of the Railroad MTM Representative, the
Railroad facilities, including, but not limited to, tracks, buildings, signals, wire lines or pipe lines, may be
endangered.

The Contractor shall arrange with the Railroad Local Representative to provide the adequate number of flag
persons to accomplish the work.
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1.17 WALKWAYS REQUIRED

Parallel to the outer side of each exterior track of multiple track and on each side of single track within the
Project work area, an unobstructed continuous space suitable for trainman's use in walking along trains,
extending in width not less than twelve feet (12") perpendicular from centerline of track, shall be maintained.
Any temporary impediments to walkways and track drainage encroachments or obstructions allowed during
working hours must be covered, guarded and/or protected as soon as practical. Walkways with railings shall be
constructed by the Contractor over open excavation areas when in close proximity of track, and railings shall
not be closer than 9' perpendicular from the center line of tangent track or 9' — 6" horizontal from curved
track.

1.18 COMMUNICATIONS AND SIGNAL LINES

As and to the extent provided in the Agreement, the Railroad, at NTTA's expense, will rearrange its
communications and signal lines, grade crossing warning devices, train signals, tracks and facilities that are in
use and raintained by Railroad forces in connection with its operation. This work by the Railroad wili be done
by its own forces or by contractors under a continuing contract and may or may not be a part of the work
under the Agreement.

1.19 TRAFFIC CONTROL

The Contractor's operations which control traffic across or around Railroad facilities shall be coordinated with and
approved by the Railroad MTM Representative and shall be in compliance with the MUTCD.

1.20 CONSTRUCTION EXCAVATIONS; CALL BEFORE YOU DIG NUMBER

A. The Contractor shall be required to take special precautions and care in connection with excavating and
shoring. Excavations for construction of footings, piers, columns, walls or other facilities that reguire
shoring shall comply with requirements of OSHA, AREMA and Railroad "Guidelines for Temporary Shoring”.

B. In addition to calling the "811" number and/for the local "one call center”, the Contractor shall call the
Railroad's "Call Before Your Dig" number at least 48 hours prior to commencing work at 1-800-336-9193
during normal business hours (6:30 a.m. to 8:00 p.m. Central Standard Time, Monday through Friday,
except holidays - also a 24 hour, 7 day @ week number for emergency calls) to determine location of fiber
optics. If a telecommunications system is buried anywhere on or near Railroad property, the Contractor will
co-ordinate with the Railroad and the Telecommunication Company(ies) to arrange for relocation or other
protection of the system prior to beginning any wark on or near Railroad property. The determination of
whether fiber optics will be affected by the Project shall be made during the initial design phase of the
Project.

C. Other than as contemplated by the Final Plans and Specifications, the Railroad does not allow temporary at
grade crossings unless absolutely necessary and there is no aiternative route available to Contractor to
access the project site. Alternative plans should be considered to avoid crossing Rallroad tracks at grade,

1.21 RAILROAD FLAGGING

Performance of any work by the Contractor in which person{s) or equipment will be within twenty-five (25} feet
of any track, or that any object or equipment extension (such as, but not limited to, a crane boom) will reach
within twenty-five (25) feet of any track, require railroad flagging services or other protective measures. The
Contractor shall give an advance notice to the Railroad as required in the Contractor's Right of Entry Agreement
before commencing any such work, allowing the Railroad to determine the need for flagging or other protective
measures which ensure the safety of Railroad's operations, employees and equipment. Contractor shall comply
with all other requirements regarding flagging services covered by the Contractor's Right of Entry Agreement.
Any costs associated with failure to abide by these requirements will be borne by the Contractor.

The estimated pay rate for each flag person is $1,000 per day for a{n) eight (8)-hour work day with
time and one-half for overtime, Saturdays, Sundays; double time and one-half for holidays. Flagging
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rates are set by the Railroad and are subject to change due to, but not limited to, travel time, setup
plus, per diem and rest time (if work is required at night).

1.22 CLEANING OF RIGHT-OF-WAY

The Contractor shall, upon completion of the work to be performed within the right-of-way and/or properties of
the Railroad and adjacent to its tracks, wire lines and other facilities, promptly remove from the Railroad right-
of-way all Contractor's tools, implements and other materials whether brought upon the right-of-way by the
Contractor or any subcontractors employee or agent of Contractor or of any subcontractor, and leave the right-
of-way in a clean and presentable condition to the satisfaction of the Railroad.

1.23 CONTRACTOR'S RESPONSIBILITY OF SUPERVISION

The Contractor, at its expense, shall adequately supervise all work to be performed by the Contractor. Such
responsibility shall not be lessened or otherwise affected by Railroad's approval of the Final Plans and
Specifications, or by the presence at the work site of the Railroad Project Representative, Railroad MTM
Representative or any other Railroad representative or Railroad contractor providing inspection services, or by
the compliance by the Contractor with any requests or recommendations made by such representatives. The
Contractor will give due consideration to suggestions and recommendations made by such representatives for
the safety and protection of the Railroad's property and operations.

1.24 USE OF EXPLOSIVES AT PROJECT SITE PROHIBITED

The Contractor's use of explosives at the Project site is expressly prohibited unless authorized in advance in
writing by the Railroad Project Representative.
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Contractor's ROE (Generic} 07-09-07
Form Approved - AVP Law

EXHIBIT C

CONTRACTOR'S
RIGHT OF ENTRY AGREEMENT

THIS AGREEMENT is made and entered into as of the ___ day of -, 20
by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporation ("Railroad"}); and
- corporation {"Contractor”).

RECITALS:

Contractor has been hired by [the North Texas Tollway Authority] [the Texas Department of Transportation] [the
City of Grand Prairie] (the “Contracting Party”) to perform work relating to the extensfon and construction of State
Highway 161 {SH 161) across the Railroad’s rail line at DOT No. 924 430N (Railroad Milepost 227.51} in Grand
Prairie, Dallas County, Texas by constructing (i) a new highway-underpass structure, (i) two (2) dedicated one-
way frontage-road at-grade crossings with active warning devices to accommodate local traffic at Railroad
Milepost 227.54, new DOT No. 924 108M (SH 161 Southbound Frontage Road), and Railroad Milepost 227.48,
new DOT No. 924 109U (SH 161 Northbound Frontage Road), and (iii) tolled main lanes underneath the
highway-underpass structure (the "work"), in Dallas County, State of Texas, in the general [ocation shown on
the print marked Exhibit A, attached hereto and hereby made a part hereof.

Railroad is willing to permit Contractor to perform the work described above at the location described
above subject to the terms and conditions contained in this Agreement.

AGREEMENT:

NOW, THEREFORE, it is mutually agreed by and between Railroad -and Contractor, as follows:

ARTICLE 1 - DEFINITION OF CONTRACTOR.

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

ARTICLE 2 - RIGHT GRANTED; PURPOSE,

Railroad hereby grants to Contractor the right, during the term hereinafter stated and upon and
subject to each and all of the terms, provisions and conditions herein contained, to enter upon and have
ingress to and egress from the property described in the Recitals for the purpose of performing the work
described in the Recitals above. The right herein granted to Contractor is limited to those portions of
Railroad's property specifically described herein, or as designated by the Railroad Representative named in
Article 4. '

ARTICLE 3 - TERMS AND CONDITIONS CONTAINED IN EXHIBITS B, C, D, and E.

The terms and conditions contained in Exhibit B, Exhibit C and Exhibit D, attached hereto, are hereby
made a part of this Agreement.

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

A. Contractor (or the Contracting Party, as may be agreed between Contractor and the Contracting
Party) shall bear any and all costs and expenses associated with any work performed by Contractor, or any
costs or expenses incurred by Railroad relating to this Agreement.

79of 116



B. Contractor shall coordinate all of its work with the following Railroad representative or his or her
duly authorized representative (the "Railroad Representative™):

Gerald Usher

Manager of Track Maintenance
Union Pacific Railroad Company
9211 Forney Road

Dallas, Texas 75227
214-413-3412
gausher@up.com

C. Contractor, at its own expense, shall adequately police and supervise all work to be performed
by Contractor and shall ensure that such work is performed in a safe manner as set forth in Section 7 of
Exhibit B. The responsibility of Contractor for safe conduct and adequate policing and supervision of
Contractor's work shall not be lessened or otherwise affected by Railroad's approval of plans and specifications
involving the work, or by Railroad's collaboration in performance of any work, or by the presence at the work
site of a Railroad Representative, or by compliance by Contractor with any requests or recommendations made
by Railroad Representative.

ARTICLE 5 - TERM; TERMINATION.

A. The grant of right herein made to Contractor shall commence on the date of this Agreement, and
continue untif , unless sooner terminated as herein provided, or at such time as Contractor has
completed its work on Railroad's property, whichever is earller. Contractor agrees to notify the Railroad
Representative in  writing when it has completed its work on Railroad's  property.

B. The grant of right herein made to Contractor may be terminated by the Railroad due to
Contractor’s default hereunder upon the expiration of ten (10} days written notice and opportunity to cure
provided to Contractor and the Project Partners.

ARTICLE 6 - CERTIFICATE OF INSURANCE.

Before commencing any work, Contractor will provide Railroad with the (i) insurance binders, policies,
certificates and endorsements set forth in Exhibit C of this Agreement, and (ii) the insurance endorsements
obtained by each subcontractor as required under Section 12 of Exhibit B of this Agreement.

All insurance correspondence, binders, policies, certificates and endorsements shall be sent to:

Paul Farrell

Union Pacific Railroad Company
Real Estate Dept. MS 1690
1400 Douglas Street

Omaha, Nebraska 68179-1690
402-544-8620
pafarrell@up.com

ARTICLE 7 - DISMISSAL OF CONTRACTOR’S EMPLOYEE.

At the request of Railroad, Contractor shall remove from Railroad's property any employee of Contractor
who fails to conform to the instructions of the Railroad Representative in connection with the work on Railroad's
property, and any right of Contractor shall be suspended until such removal has occurred. Contractor shall

_indemnify Railroad against any claims arising from the removal of any such employee from Railroad’s property
pursuant to the terms of the preceding sentence.

ARTICLE 8 - ADMINISTRATIVE FEE.
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Upon the execution and delivery of this Agreement, Contractor shall pay to Railroad Zero Dollars
($0.00) as reimbursement for clerical, administrative and handling expenses in connection with the
processing of this Agreement.

ARTICLE 9 - CROSSINGS.

No additional vehicular crossings (including temporary haul roads) or pedestrian crossings over
Railroad's trackage shall be installed or used by Contractor without the prior written permission of Railroad,
except as otherwise permitted or contemplated by the approved plans and specifications.

ARTICLE 10.- EXPLOSIVES.

Explosives or other highly flammable substances shall not be stored on Railread's property without the
prior written approval of Railroad.

IN WITNESS WHEREOF, the parties hereto have duly executed this agreement in duplicate as of the
date first herein written.

UNION PACIFIC RAILROAD COMPANY

By:
Title:

{Name of Contractor)

By:
Title:
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EXHIBIT B
TO
CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A, Except as otherwise provided in the Highway Underpass and New Ai-Grade Crossing Railroad
License and Force Account Agreement to which Railroad and Contracting Party are a party and the Final Plans and
Specifications described therein (collectively, the “Crossing Agreement”), a capy of which has been provided to
Contractor, Contractor agrees to notify the Railroad Representative at least fifteen (15) days in advance of
Contractor commencing its work and at least fifteen (15) days In advance of proposed performance of any work
by Contractor in which any person or equipment will be within twenty-five (25) feet of any track, or will be near
enough to any 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 shall be performed, and no person, equipment,
machinery, tool(s), material(s), vehicle(s), or thing(s) shall be located, operated, placed, or stored within twenty-
five (25) feet of any of Railroad's track(s) at any time, for any reason, unless and until a Railroad flagman is
provided to watch for trains. Upon receipt of such fifteen (15)-day notice, the Railroad Representative will
determine and inform Contractor whether a flagman need be present and whether Contractor needs to implement
any special protective or safety measures (consistent with the Crossing Agreement). If flagging or other special
protective or safety measures are performed by Railroad, Railroad will bill Contractor for such expenses incurred
by Railroad, unless Railroad and the Contracting Party have agreed that Railroad is to bill such expenses to the
Contracting Party. If Railroad will be sending the bills to Contractor, Contractor shall pay such bills within thirty
(30) days of Contractor's receipt of billing. If Railroad performs any flagging, or other special protective or safety
measures are performed by Railroad, Contractor agrees that Contractor is not thereby relieved of any of its
responsibilities or liabilities set forth in this Agreement.

B. The rate of pay per hour for each flagman will be the prevailing hourly rate in effect for an eight-
hour day for the class of flagmen used during regularly assigned hours and overtime in accordance with Labor
Agreements and Schedules in effect at the time the work is performed. In addition to the cost of such labor, a
composite charge for vacation, holiday, health and welfare, supplemental sickness, Railroad Retirement and
unemployment compensation, supplemental pension, Employees Liability and Property Damage and
Administration will be included, computed on actual payroll. The composite charge will be the prevailing composite
charge in effect at the time the work is performed. One and one-half times the current hourly rate is paid for
overtime, Saturdays and Sundays, and two and one-half times current hourly rate for holidays. Wage rates and
additional charges on labor are. subject to change, at any time, by law or by agreement between Railroad and its
employees (so long as such agreements are not specific to this work or are applied in a discriminatory fashion
against Contractor), and may be retroactive as a result of labor negotiations or a ruling of an authorized
governmental agency. Additional charges on labor are also subject to change. If the wage rate or additional
charges are changed as provided above, Contractor {or the Contracting Party, as applicable) shall pay for the
flagging services on the basis of the new rates and charges.

C. Reimbursement to Railroad will be required covering the full eight-hour day during which any
flagman is furnished, unless the flagman can he assigned to other Railroad work during a portion of such day, in
which event reimbursement will not be required for the portion of the day during which the flagman is engaged in
other Railroad work. Reimbursement will also be required for any day not actually worked by the flagman
following the flagman's assignment to work on the project for which Railroad is required to pay the flagman and
which could not reasonably be avoided by Railroad by assignment of such flagman to other work , even though
Contractor may not be working during such time. When it becomes necessary for Railroad to bulletin and assign
an employee to a flagging position in compliance with union collective bargaining agreements, Contractor must
provide Railroad a minimum of five (5) days notice prior to the cessation of the need for a flagman. If five (5)
days notice of cessation is not given, Contractor will still be required to pay flagging charges for the five (5) day
notice period required by union agreement to be given to the employee, even though flagging is not required for
that period. An additional ten (10} days notice must then be given te Railroad if flagging services are needed
again after such five day cessation notice has been given to Railroad.
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Section 2. LIMITATION OF RIGHTS GRANTED.

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

B. The foregoing grant is also subject to all cutstanding superior rights (including those In
favor of licenses and lessees of Railroad’s property, and others) and the right of Railroad to renew and
extend the same, and is made without covenant title or for quiet enjoyment.

Section 3. NO INTERFERENCE WITH OPERATIONS OF RAILROAD AND ITS TENANTS.

A. Contractor shall conduct its operations so as not to interfere with the continuous and
uninterrupted use and operation of the railroad tracks and property of Railroad, including without limitation, the
operations of Railroad's lessees, licensees or others, except as provided for in the Crossing Agreement, and unless
specifically authorized in advance by the Railroad Representative. Nothing shall be done or permitted to be done
by Contractor at any time that would in any manner impair the safety of such operations. When not in use, except
as provided for in the Crossing Agreement, Contractor's machinery and materials shall be kept at least fifty (50)
feet from the centerline of Railroad's nearest track, and there shall be no vehicular crossings of Railroads tracks
except at existing open public crossings.

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

Section 4. LIENS.

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

Section 5. PROTECTION OF FIBER OPTIC CABLE SYSTEMS.

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

B. IN ADDITION TO OTHER INDEMNITY PROVISIONS IN THIS AGREEMENT, CONTRACTOR
SHALL INDEMNIFY, DEFEND AND HOLD RAILROAD HARMLESS FROM AND AGAINST ALL COSTS,
LIABILITY AND EXPENSE WHATSOEVER (INCLUDING, WITHOUT LIMITATION, ATTORNEYS’
FEES, COURT COSTS AND EXPENSES) ARISING OUT OF ANY ACT OR OMISSION OF
CONTRACTOR, ITS AGENTS AND/OR EMPLOYEES, THAT CAUSES OR CONTRIBUTES TO (1) ANY
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DAMAGE TO OR DESTRUCTION OF ANY TELECOMMUNICATIONS SYSTEM ON RAILROAD'S
PROPERTY, AND/OR (2) ANY INJURY TO OR DEATH OF ANY PERSON EMPLOYED BY OR ON
BEHALF OF ANY TELECOMMUNICATIONS COMPANY, AND/OR ITS CONTRACTOR, AGENTS
AND/OR EMPLOYEES, ON RAILROAD’'S PROPERTY. CONTRACTOR SHALL NOT HAVE OR SEEK
RECOURSE AGAINST RAILROAD FOR ANY CLAIM OR CAUSE OF ACTION FOR ALLEGED LOSS OF
PROFITS OR REVENUE OR LOSS OF SERVICE OR OTHER CONSEQUENTIAL DAMAGE TO A
TELECOMMUNICATION COMPANY USING RAILROAD'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, Contractor shall secure any and all necessary
permits and shall comply with ali applicable federal, state and local laws, regulations and enactments applicable to
the Contracting Party in the performance of the work including, without limitation, all applicable Federal Railroad
Administration regulations.

Section 7. SAFETY.

A, Safety of personnel, property, rail operations and the public is of paramount importance in the
prosecution of the work performed by Contractor. Contractor shall be responsible for initiating, maintaining and
supervising all safety, operations and programs in connection with the work. Contractor shall comply with
Railroad's safety standards listed in Exhibit D, hereto attached, to ensure uniformity with the safety standards
followed by Railroad's own forces. As a part of Contractor's safety responsibilities, Contractor shall notify Railroad
if Contractor determines that any of Railroad's safety standards are contrary to good safety practices. Contractor
shall furnish copies of Exhibit D to each of its employees before they enter the job site.

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

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

D. If and when requested by Railroad, Contractor shall deliver to Railroad a copy of Contractor's
safety plan for conducting the work {the "Safety Plan"). Railroad shall have the right, but not the obligation, to
require Contractor to correct any deficiencies in the Safety Plan. The terms of this Agreement shall control if there
are any inconsistencies between this Agreement and the Safety Plan.

Section 8. INDEMNITY.

A. TO THE EXTENT NOT PROHIBITED BY APPLICABLE STATUTE, CONTRACTOR SHALL
INDEMNIFY, DEFEND AND HOLD HARMLESS RAILROAD, ITS AFFILIATES, AND ITS AND THEIR
OFFICERS, AGENTS AND EMPLOYEES (INDIVIDUALLY AN “INDEMNIFIED PARTY” OR
COLLECTIVELY “INDEMNIFIED PARTIES”) FROM AND AGAINST ANY AND ALL LOSS, DAMAGE,
INJURY, LIABILITY, CLAIM, DEMAND, COST OR EXPENSE (INCLUDING, WITHOUT LIMITATION,
ATTORNEY’'S, CONSULTANT'S AND EXPERT'S FEE, AND COURT COSTS), FINE OR PENALTY
(COLLECTIVELY, “LOSS"”} INCURRED BY ANY PERSON (INCLUDING, WITHOUT LIMITATION, ANY
INDEMNIFIED PARTY, CONTRACTOR, OR ANY EMPLOYEE OF CONTRACTOR OR OF ANY
INDEMNIFIED PARTY) TO THE EXTENT AND IN THE PROPORTION ARISING OUT OF OR IN ANY
MANNER CONNECTED WITH (I) ANY WORK PERFORMED BY CONTRACTOR, OR (II} ANY ACT OR
OMISSION OF CONTRACTOR, ITS OFFICERS, AGENTS OR EMPLOYEES, OR (III) ANY BREACH OF
THIS AGREEMENT BY CONTRACTOR.
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B. THE RIGHT TO INDEMNITY UNDER THIS SECTION 8 SHALL ACCRUE UPON OCCURRENCE
OF THE EVENT GIVING RISE TO THE LOSS, AND SHALL APPLY REGARDLESS OF ANY NEGLIGENCE OR
STRICT LIABILITY OF ANY INDEMNIFIED PARTY, EXCEPT WHERE THE LOSS IS CAUSED BY THE SOLE
ACTIVE NEGLIGENCE OF AN INDEMNIFIED PARTY AS ESTABLISHED BY THE FINAL JUDGMENT OF A
COURT OF COMPETENT JURISDICTION. THE SOLE ACTIVE NEGLIGENCE OF ANY INDEMNIFIED PARTY
SHALL NOT BAR THE RECOVERY OF ANY OTHER INDEMNIFIED PARTY.

C. CONTRACTOR EXPRESSLY AND SPECIFICALLY ASSUMES POTENTIAL LIABILITY
UNDER THIS SECTION 8 FOR CLAIMS OR ACTIONS BROUGHT BY CONTRACTOR'S OWN
EMPLOYEES. CONTRACTOR WAIVES ANY IMMUNITY IT MAY HAVE UNDER WORKER'S
COMPENSATION OR INDUSTRIAL INSURANCE ACTS TO INDEMNIFY THE INDEMNIFIED PARTIES
UNDER THIS SECTION 8. CONTRACTOR ACKNOWLEDGES THAT THIS WAIVER WAS MUTUALLY
NEGOTIATED BY THE PARTIES HERETO.

D. NO COURT OR JURY FINDINGS IN ANY EMPLOYEE'S SUIT PURSUANT TO ANY
WORKER’S COMPENSATION ACT OR THE FEDERAL EMPLOYERS' LIABILITY ACT AGAINST A PARTY
TO THIS AGREEMENT MAY BE RELIED UPON OR USED BY CONTRACTOR IN ANY ATTEMPT TO
ASSERT LIABILITY AGAINST ANY INDEMNIFIED PARTY.

E. THE PROVISIONS OF THIS SECTION 8 SHALL SURVIVE THE COMPLETION OF ANY
WORK PERFORMED BY CONTRACTOR OR THE TERMINATION OR EXPIRATION OF THIS
AGREEMENT. IN NO EVENT SHALL THIS SECTION 8 OR ANY OTHER PROVISION OF THIS
AGREEMENT BE DEEMED TO LIMIT ANY LIABILITY CONTRACTOR MAY HAVE TO ANY
INDEMNIFIED PARTY BY STATUTE OR UNDER COMMON LAW.

Section 9. RESTORATION OF PROPERTY.

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

Section 10. WAIVER OF DEFAULT.

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

Section 11. MODIFICATION - ENTIRE AGREEMENT.

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

Section 12, ASSIGNMENT - SUBCONTRACTING.

Contractor shall not assign this Agreement, or any interest therein, without the written consent of the Railroad;

provided that Contractor shall have the right to enter into subcontracts for the performance of the work on the

condition that the subcontractors provide the insurance coverages set forth below. Contractor shall be responsible

for the acts and omissions of all subcontractors. Before Contractor commences any work, the Contractor shall,

except to the extent prohibited by law; {1) require each of its subcontractors to include the Contractor as

"Additional Insured" in the subcontractor's Commercial General Liability policy and Business Automobile policies
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with respect to all liabilities arising out of the subcontractor's performance of work on behalf of the Contractor by
endorsing these policies with ISQ Additional Insured Endorsements CG 20 26, and CA 20 48 (or substitute forms
providing equivalent coverage; (2) require each of its subcontractors to endorse their Commercial General
Liability Policy with "Contractual Liability Railroads"” ISO Form CG 24 17 10 01 (or a substitute form providing
equivalent coverage) for the job site; and {3) require each of its subcontractors to endorse their Business
Automobile Policy with "Coverage For Certain Operations In Connection With Railroads" ISO Form CA 20 70 10 01
(or a substitute form providing equivalent coverage) for the job site.
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EXHIBIT C
TO
CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

Union Pacific Railroad Company
Insurance Provisions For
Contractor’s Right of Entry Agreement

Contractor shall, at its sole cost and expense, procure and maintain during the course of the work and until all
work on Railroad's property has been completed and the Contractor has removed all equipment and materials
from Railroad's property and has cleaned and restored Railroad's property, the following insurance coverage:

A. Commercial General Liability insurance. Commercial general liability (CGL) with a limit of not less than
$5,000,000 each occurrence and an aggregate limit of not less than $10,000,000. CGL insurance must be written
on ISC occurrence form CG 00 01 12 04 (or a substitute form providing equivalent coverage).

The policy must also contain the following endorsement, which must be stated on the certificate of
insurance:
s Contractual Liability Railroads ISO form CG 24 17 10 01 (or a substitute form providing equivalent
coverage) showing "Union Pacific Rallroad Company Property” as the Designated Job Site.
= Designated Construction Project(s) General Aggregate Limit ISO Form CG 25 03 03 97 (or a
substitute form providing equivalent coverage) showing the project on the form schedule.

B. Business Automobile Coverage insurance. Business auto coverage written on IS0 form CA 00 01 10 01
(or a substitute form providing equivalent liability coverage} with a combined single limit of not less $2,000,000
for each accident and coverage must include liability arising out of any auto (including owned, hired and non-
owned autos).

The policy must contain the following endorsements, which must be stated on the certificate of insurance:
s Coverage For Certain Operations In Connection With Railroads ISO form CA 20 70 10 01 (or a
substitute form providing equivalent coverage) showing "Union Pacific Property" as the Designated
Job Site.

«  Motor Carrier Act Endorsement - Hazardous materials clean up (MCS-90) if required by law.

C. Workers' Compensation and Employers' Liability insurance. Coverage must include but not be limited

e Contractor's statutory liability under the workers' compensation laws of the state where the work
is being performed.

* Employers' Liability (Part B) with limits of at least $500,000 each accident, $500,000 disease
policy limit $500,000 each employee.

If Contractor is self-insured, evidence of state approval and excess workers compensation coverage must
be provided. Coverage must include liability arising out of the U. S. Longshoremen's and Harbor Workers'
Act, the Jones Act, and the Quter Continental Shelf Land Act, if applicable.

The policy must contain the following endorsement, which must be stated on the certificate of insurance:
e Alternate Employer endorsement ISO form WC 00 03 01 A (or a substitute form providing
equivalent coverage) showing Railroad in the schedule as the alternate employer (or a substitute
form providing equivalent coverage).

D. Railroad Protective Liability insurance. Contractor must maintain Railroad Protective Liability insurance
written on ISO occurrence form CG 00 35 12 04 (or a substitute form providing equivalent coverage) on
behalf of Railroad as named insured, with a limit of not less than $2,000,000 per occurrence and an
aggregate of $6,000,000. A binder stating the policy is in place must be submitted to Railroad before the
work may be commenced and until the original policy is forwarded to Railroad.
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F.

Umbrella or Excess insurance, If Contractor utilizes umbrella or excess policies, these policies must "follow
form” and afford no less coverage than the primary policy.

Pollution Liability insurance. Pollution liability coverage must be written on ISO form Pollution Liability
Coverage Form Designated Sites CG 00 39 12 04 (or a substitute form providing equivalent liability
coverage), with limits of at least $2,000,000 per occurrence and an aggregate limit of $4,000,000.

If the scope of work as defined in this Agreement includes the disposal of any hazardous or non-hazardous
materials from the job site, Contractor must furnish to Railroad evidence of pollution legal liability
insurance maintained by the disposal site operator for losses arising from the insured facility accepting the
materials, with coverage in minimum amounts of $1,000,000 per loss, and an annual aggregate of
$2,000,000.

Other Requirements

G.

All policy(ies) required above (except worker's compensation and employers liability) must include
Railroad as "Additional Insured" using ISO Additional Insured Endorsements CG 20 26, and CA 20 48 (or
substitute forms providing equivalent coverage). The coverage provided to Railroad as additional insured
shall, to the extent provided under ISC Additional Insured Endorsement CG 20 26, and CA 20 48 provide
coverage for Railroad's negligence whether sole or partial, active or passive, and shall not be limited by
Contractor's liability under the indemnity provisions of this Agreement.

Punitive damages exclusion, if any, must be deleted (and the deletion indicated on the certificate of
insurance), unless the law governing this Agreement prohibits all punitive damages that might arise under
this Agreement or insurance coverage may not be lawfully obtained for punitive damages that might arise
under this Agreement.

Contractor waives all rights for recovery of damages against Railroad and its agents, officers, directors and
employees to the extent those damages are covered by workers’ compensation and employers’ liability or
commercial umbrella or excess liability insurance cbtained by Contractor required by this Agreement. This
waiver must be stated on the certificate of insurance.

Prior to commencing the work, Contractor shall furnish Railroad with a certificate(s) of insurance,
executed by a duly authorized representative of each insurer, showing compliance with the insurance
requirements in this Agreement.

All insurance policies must be written by a reputable insurance company acceptable to Railroad or with a
current Best's Insurance Guide Rating of A- and Class VII or better, and authorized to do business in the
state where the work is being performed.

The fact that insurance is obtained by Contractor or by Railroad on behalf of Contractor will not be deemed to
release or diminish the liability of Contractor, including, without limitation, liability under the indemnity provisions
of this Agreement. Damages recoverable by Railroad from Contractor or any third party will not be limited by the
amount of
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EXHIBIT D
LAY
CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

MINIMUM SAFETY REQUIREMENTS

The term "employees" as used herein refer to all employees of Contractor, as well as all employees of any

subcontractor or agent of Contractor, in each case that are engaged in_activities on Railroad’s property.

I

II.

Clothing

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

Specifically, Contractor's employees must wear:

(1) Waist-length shirts with sleeves.

(i Trousers that cover the entire leg. If flare-legged trousers are worn, the trouser
bottoms must be tied to prevent catching.

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

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

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

Personal Protective Equipment

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

Hard hat that meets the American National Standard {(ANSI) Z89.1 — latest revision. Hard hats
should be affixed with Contractor's company logo or name.

Eye protection that meets American National Standard (ANSI) for cccupational and educational eye
and face protection, Z87.1 — latest revision. Additional eye protection must be provided to meet
specific job situations such as welding, grinding, etc.

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

100 feet of a locomotive or roadway/work equipment

15 feet of power operated tools

150 feet of jet blowers or pile drivers

150 feet of retarders in use {when within 10 feet, employees must wear dual ear
protection — plugs and muffs)
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(iv) Other types of personal protective equipment, such as respirators, fall protection equipment,
and face shields, must be worn as dictated by the task, working conditions or area the Contractor’s
employees are in.

.  On Track Safety

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

(i)

(i)
(iii)

Maintain a distance of twenty-five (25) feet to any track unless the Railroad flagger is present to
authorize movements or such employees are within a work zone and separated from such track
by a semi-permanent fence as provided for in the Crossing Agreement.

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

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

V. Equipment

A.

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

. Familiar and comply with Railroad's rules on lockout/tagout of equipment.

. Trained in and comply with the applicable operating rules if operating any by-rail
equipment on-track.

. Trained in and comply with the applicable air brake rules if operating any equipment that

moves rail cars or any other railbound equipment.

All self-propelled equipment must be equipped with a first-aid kit, fire extinguisher, and audible
back-up warning device.

Unless permitted by the Crossing Agreement or otherwise authorized by the Railroad
Representative, all equipment must be parked a minimum of twenty-five (25) feet from any
track. Before leaving any equipment unattended, the operator must stop the engine and properly
secure the equipment against movement.

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

V. General Safety Requirements

A.

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

Contractor. shall ensure that all employees participate in and comply with a job briefing
participated in by the Railroad Representative in coordination with the Contractor. During this
briefing, the Contractor and Railroad Representative will specify safe work procedures, (including
On-Track Safety) and the potential hazards of the job. If any employee has any questions or
concerns about the work, the employee must voice them during the job briefing. Additional job
briefings will be conducted during the work as conditions, work procedures, or personnel change,
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All track work performed by Contractor meets the minimum safety requirements established by
the Federal Railroad Administration's Track Safety Standards 49CFR213.

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

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

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

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

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

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

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

All employees must comply with all federal and state regulations concerning workplace safety.
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EXHIBIT D

EMPLOYEE ENTRY PROTOCOL

Section 1. NOTICE OF COMMENCEMENT OF ENTRY - FLAGGING.

A. Except as otherwise provided in the Highway Underpass and New At-Grade Crossing Railroad
License and Force Account Agreement to which Railroad, the State, the NTTA and the City are a party and the
Fina! Plans and Specifications described therein (collectively, the “Crossing Agreement”}, the State, the NTTA and
the City (hereinafter, the “Project Partners”) agree to notify the Rallroad Representative at least fifteen (15) days
in advance of commencing their respective entry upon Railroad property (the “Relevant Project Partner”) and
subsequent activity (hereinafter, collectively, an “entry”) in which any person or equipment will be within twenty-
five {25) feet of any track. No person, equipment, machinery, tool(s), material(s), vehicle(s), or thing(s) shall be
located, operated, placed, or stored within twenty-five (25) feet of any of Railroad's track(s) at any time, for any
reason, unless and until a Railroad flagman is provided to watch for trains. Upon receipt of such fifteen (15)-day
notice, the Railroad Representative will determine and inform the Relevant Project Partner whether a flagman
need be present and whether the Relevant Project Partner needs to implement any special protective or safety
measures consistent with the Crossing Agreement, If flagging or other special protective or safety measures are
performed by Railroad, Railroad will bill the Relevant Project Partner for such expenses incurred by Railroad. The
Relevant Project Partner shall pay such bills within thirty (30) days of the Relevant Project Partner's receipt of
billing. If Railroad performs any flagging, or 'other special protective or safety measures are performed by
Railroad, the Relevant Project Partner agrees that the Relevant Project Partner is not thereby relieved of any of its
responsibilities or liabilities set forth in the Crossing Agreement.

B. The rate of pay per hour for each flagman will be the prevailing hourly rate in effect for an eight-
hour day for the class of flagmen used during regularly assigned hours and overtime in accordance with tabor
Agreements and Schedules in effect at the time the work is performed. In addition to the cost of such labor, a
composite charge for vacation, holiday, health and welfare, supplemental sickness, Railroad Retirement and
unemployment compensation, supplemental pension, Employees -Liability and Property Damage and
Administration will be included, computed on actual payroll. The composite charge wili be the prevailing composite
charge in effect at the time the work is performed. One and one-half times the current hourly rate is paid for
overtime, Saturdays and Sundays, and two and one-half times current hourly rate for holidays. Wage rates and
additional charges on labor are subject to change, at any time, by law or by agreement between Railroad and its
employees (so long as such agreements are not specific to this work or are applied in a discriminatory fashion
against the Relevant Project Partner), and may be retroactive as a result of labor negotiations or a ruiing of an
authorized governmental agency. Additional charges on labor are also subject to change. If the wage rate or
additional charges are changed as provided above, the Relevant Project Partner shall pay for the flagging services
on the basis of the new rates and charges,

C. Reimbursement to Rallroad will be required covering the full eight-hour day during which any
flagman is furnished, unless the flagman can be assigned to other Railroad work during a portion of such day, in
which event reimbursement will not be required for the portion of the day during which the flagman is engaged in
other Railroad work. Reimbursement will also be required for any day not actually worked by the flagman
following the flagman's assignment to work on the project for which Railroad is required to pay the flagman and
which could not reasonably be avoided by Railroad by assignment of such flagman to other work-, even though
the Relevant Project Partner may not be conducting activity during such time. When it becomes necessary for
Railroad to bulletin and assign an employee to a flagging position in compliance with union collective bargaining
agreements, the Relevant Project Partner must provide Railroad a minimum of five (5) days notice prior to the
cessation of the need for a flagman. If five (5) days notice of cessation is not given, the Relevant Project Partner
will still be required to pay flagging charges for the five (5) day notice period required by union agreement to be
given to the employee, even though flagging is not required for that period. An additional ten (10) days notice
must then be given to Railroad if flagging services are needed again after such five day cessation notice has been
given to Railroad.

Section 2. LIMITATION OF RIGHTS GRANTED.

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

B. The foregoing grant is also subject to all outstanding superior rights (including those in
favor of licenses and lessees of Railroad’s property, and others) and the right of Railroad to renew and
extend the same, and is made without covenant title or for quiet enjoyment,

Section 3. NO INTERFERENCE WITH OPERATIONS OF RAILROAD
AND ITS TENANTS.

A. The Relevant Project Partner shall conduct its entry so as not to interfere with the continuous and
uninterrupted use and operation of the railroad tracks and property of Railroad, including without limitation, the
operations of Railroad's lessees, licensees or others, except as provided for in the Crossing Agreement, and unless
specificaily authorized in advance by the Railroad Representative. Nothing shall be done or permitted to be done
by the Relevant Project Partner at any time that would in any manner impair the safety of such operations. When
not in use, except as provided for in the Crossing Agreement, the Relevant Project Partner's machinery and
materials shall be kept at least fifty (50) feet from the centerline of Railroad's nearest track, and there shall be no
vehicular crossings of Railroads tracks except at existing open public crossings.

B. Operations of Railroad and work performed by Railroad personnel, and delays in the activities to be
performed by the Relevant Project Partner caused by such railroad operations and work are expected by the
Relevant Project Partner, and the Relevant Project Partner agrees that Rallroad shall have no liability to- the
Relevant Project Partner, or any other person or entity for any such delays. The Relevant Project Partner shall
coordinate its activities with those of Railroad and third parties so as to avoid interference with railroad
operations. The safe operation of Railroad train movements and other activities by Railroad takes precedence over
any activities to be performed by the Relevant Project Partner.

C. No additional crossings (including temporary haul roads} or pedestrian crossings over trackage
shall be installed or used by the Relevant Project Partner without the prior written permission of the Railroad.

Section 4. LIENS.

The Relevant Project Partner shall not create, permit or suffer any mechanic's or materialmen's liens of
any kind or nature to be created or enforced against any property of Railroad for any such entry. If the Relevant
Project Partner fails to promptly cause any lien to be released of record by its payment, release or bonding,
Railroad may, at its election, discharge the lien or claim of lien at the Relevant Project Partner’s expense.

Section 5, PROTECTION OF FIBER OPTIC CABLE SYSTEMS.

Fiber optic cable systems may be buried on Railroad’s property. Protection of the fiber optic cable sysems
is of extreme importance since any break could disrupt service to users resulting in business interruption and loss
of revenue and profits. The Relevant Project Partner shall telephone Railroad during normal business hours (7:00
a.m. to 9:00 p.m. Central Time, Monday through Friday, except holidays) at 1-800-336-9193 (also a 24-hour, 7-
day number for emergency calls) to determine If fiber optic cable is buried anywhere on Railroad’s property to be
intrusively inspected by the Relevant Project Partner. If it is, the Relevant Project Partner will telephone the
telecommunications company(ies) involved, make arrangements for a cable locater and, if applicable, for
relocation or other protection of the fiber optic cable. The Relevant Project Partner shall not commence any work
until all such protection or relocation (if applicable) has been accomplished.

Section 6. PERMITS - COMPLIANCE WITH LAWS.,

In the prosecution of any entry, the Relevant Project Partner shall secure any and all necessary permits
and shall comply with all applicable federal, state and local laws, regulations and enactments applicable to the
Relevant Project Partner in the prosecution of such entry, including, without limitation, all applicable Federal
Railroad Administration regulations.
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Section 7. SAFETY.

A. Safety of personnel, property, rail operations and the public is of paramount importance in the
prosecution of any entry by the Relevant Project Partner. The Relevant Project Partner shall be responsible for
initiating, maintaining and supervising all safety, operations and programs in connection with the entry
notwithstanding any Railroad approval of plans and specifications regarding the Relevant Project Partner’s entry,
or by Railroad’s collaboration in providing entry, or by the presence at the entry site of a Railroad Representative,
or by compliance by the Relevant Project Partner with any requests or recommendations made by Railroad
Representative, The Relevant Project Partner shall comply with Railroad’s safety standards listed in Attachment 1,
hereto attached and made part hereof, to ensure uniformity with the safety standards followed by Railroad's own
forces. As a part of the Relevant Project Partner's safety responsibilities, the Relevant Project Partner shall notify
Railroad If the Relevant Project Partner determines that any of Railroad's safety standards are contrary to good
safety practices, The Relevant Project Partner shall furnish copies of Attachment 1 to each of its employees before
they enter the job site.

B. Without limitation of the provisions of paragraph A above, the Relevant Project Partner shall keep
those conditions and features of the entry site under the control of the Relevant Project Partner free from safety
and health hazards and ensure that its employees are competent and adequately trained in all safety and health
aspects of the job.

C. The Relevant Project Partner shall have proper first aid supplies available on the entry site so that
prompt first aid services may be provided to any person injured on the entry site, The Relevant Project Partner
shall promptly notify Railroad of any U.S. Occupational Safety and Health Administration reportable injuries. The
Relevant Project Partner shail have a nondelegable duty to control its employees while they are on the entry site
or any other property of Railroad, and to be certain they do not use, be under the influence of, or have in their
possession any alcoholic beverage, drug or other substance that may inhibit the safe performance of any work.

D. If and when requested by Railroad, and to the extent appropriate given the nature and scope of
the entry, the Relevant Project Partner shall deliver to Railroad a copy of the Relevant Project Partner's safety
plan for conducting the entry {the "Safety Plan"). Railroad shal! have the right, but not the obligation, to require
the Relevant Project Partner to correct any deficiencies in the Safety Plan. The terms of the Crossing Agreement
shall control if there are any inconsistencies between the Crossing Agreement and the Safety Plan.

Section 8. RESTORATION OF PROPERTY.

In the event Railroad authorizes the Relevant Project Partner to take down any fence of Railroad or in any
manner move or disturb any of the other property of Railroad in connection with the entry by the Relevant Project
Partner, then in that event the Relevant Project Partner shall, as soon as possible and at the Relevant Project
Partner's sole expense, restore such fence and other property to the same condition as the same were in before
such fence was taken down or such other property was moved or disturbed, except as otherwise contemplated by
the Final Plans and Specifications. The Relevant Project Partner shall remove all of the Relevant Project Partner's
tools, equipment, rubbish and other materials from Railroad's property promptly upon completion of the work,
restoring Railroad’s property to the same state and condition as when the Relevant Project Partner entered
thereon.

Section 9. WAIVER OF DEFAULT.
Walver by Railroad of any breach or default of any condition, covenant or agreement herein contained to

be kept, observed and performed by the Relevant Project Partner shall in no way impair the right of Railroad to
avail itself of any remedy for any subsequent breach or default.
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Section 10. RAILROAD REPRESENTATIVE.

The Relevant Project Partner shall coordinate ail of its work with the following Railroad representative or
his or her duly authorized representative (the “Rallroad Representative”):

Gerald Usher

Manager of Track Maintenance
Union Pacific Railroad Company
9211 Forney Road

Dallas, Texas 75227
214-413-3412
gausher@up.com
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ATTACHMENT 1
TO
EMPLOYEE ENTRY PROTOCOL

The term "employees” as used herein refer to all employees of a Relevant Project Partner that are engaged in the
Relevant Project Partner’s entry activities on Railroad’s property.

I,

II.

Clothing

A,

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

Specifically, the Relevant Project Partner's employees must wear:

(i) Waist-length shirts with sleeves.

(i} Trousers that cover the entire leg. If flare-legged trousers are worn, the trouser bottoms
must be tied to prevent catching.

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

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

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

Personal Protective Equipment

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

Hard hat that meets the American National Standard (ANSI) Z89.1 -— latest revision. Hard hats
should be affixed with the Relevant Project Partner’s logo or name.

Eye protection that meets American National Standard {ANSI} for occupational and educational eye
and face protection, Z87.1 — latest revision. Additiona! eye protection must be provided to meet
specific job situations such as welding, grinding, etc.

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

. 100 feet of a locomotive or roadway/work equipment

. 15 feet of power operated tools

] 150 feet of jet blowers or pile drivers

. 150 feet of retarders in use {when within 10 feet, employees must wear dual ear

protection — plugs and muffs)
Other types of personal protective equipment, such as respirators, fall protection

equipment, and face shields, must be worn as dictated by the task, working conditions or area
the Relevant Project Partner's employees are in.
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III. On Track Safety

With respect to Relevant Project Partner’'s entry on Railroad property, the Relevant Project Partner is
responsible for compliance with the Federal Railroad Administration’s Roadway Worker Profection
regulations — 49CFR214, Subpart C and Railroad's On-Track Safety rules. Under 49CFR214, Subpart C,
railroad contractors are responsible for the training of their employees on such regulations. In addition to
the instructions contained in Roadway Worker Protection regulations, all employees must:

(i)

i)
(i)

Maintain a distance of twenty-five (25) feet to any track unless the Railroad flagger is present to
authorize movements or such employees are within an entry zone and separated from such track
by a semi-permanent fence as provided for in the Crossing Agreement.

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

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

IV. Equipment

A.

It is the responsibility of the Relevant Project Partner to ensure that all equipment is in a safe
condition to operate. If, in the opinion of the Railrcad Representative, any of the Relevant Project
Partner's equipment is unsafe for use, the Relevant Project Partner shall remove such equipment
from Railroad's property. In addition, the Relevant Project Partner must ensure that the operators
of all equipment are properly trained and competent in the safe operation of the equipment. In
addition, operators must be:

. Familiar and comply with Railroad's rules on lockout/tagout of equipment.

. Trained in and comply with the applicable operating rules if operating any by-rail equipment
on-track.

. Trained in and comply with the applicable air brake rules if operating any equipment that

moves rail cars or any other railbound equipment.

All self-propelled equipment must be equipped with a first-aid kit, fire extinguisher, and audible
back-up warning device.

Unless permitted by the Crossing Agreement or otherwise authorized by the Railroad
Representative, all equipment must be parked a minimum of twenty-five (25) feet from any track.
Before leaving any egquipment unattended, the operator must stop the engine and properly secure
the equipment against movement,

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

V.General Safety Requirements

A,

The Relevant Project Partner shall ensure that all waste is properly disposed of in accordance with
applicable federal and state regulations.

The Refevant Project Partner shall ensure that all employees participate in and comply with a job
briefing participated in by the Railroad Representative in coordination with the Relevant Project
Partner. During this briefing, the Relevant Project Partner and Railroad Representative will specify
safe work procedures, (including On-Track Safety)} and the potential hazards of the job. If any
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employee has any questions or concerns about the work, the employee must voice them during
the job briefing. Additional job briefings will be conducted during the work as conditions, work
procedures, or perscnnel change.

All employees comply with the following safety procedures when working around any_railroad
track:

)] Always be on the alert for moving equipment. Employees must always expect movement
on any track, at any time, in either direction. ‘

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

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

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

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

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

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

Explosives or other highly flammable substances shall not be used on Railroad’s property without
the prior written approval of the Railroad.
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ATTACHMENT 1
City of Grand Prairie Railroad Grade Crossing Consolidation Resclution

Ifollows this page]
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RESOLUTION NO. 3990

A RESOLUTION AUTHORIZING THE CITY COUNCIL TO CLOSE
BOTH 5™ STREET UNION PACIFIC RAILROAD CROSSINGS AND TO
RELOCATE THE WEST 14" STREET UNION PACIFIC RAILROAD
CROSSING PRIOR TO THE OPENING OF THE SH 161 FRONTAGE
ROADS.

WHEREAS, the State Highway 161 frontage road project requlres two new Union Pacific
main line railroad crossings; and

WHEREAS, Union Pacific Railroad (UPRR) requires that for every new approved
crossing, two main line crossings must be closed; and

WHEREAS, UPRR has agreed to allow the West 14" Street crossing to be relocated to the
east to serve as the southbound frontage road; and

WHEREAS, UPRR still requires that two (2) crossings be closed in exchange for the
northbound frontage road.

NOW THEREFORE, BE IT RESOLVED, BY THE CITY COUNCIL OF THE CITY OF
GRAND PRAIRIE, TEXAS THAT:

SECTION 1. That the City Council is hereby authonzed to approve the closing of the
main line railroad crossings at both 5" Sireets and the relocation of the West 144
Street crossing prior to the opening of the SH 161 frontage roads;

SECTION 2. That, this Resolution shall be effective immediately upon its passage and
approval,

PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF GRAND
PRAIRIE, TEXAS, THIS 15T DAY OF JUNE, 2004.

Mayor, Grand Praisid, Texas

ATTEST: APPROVED AS TO FORM:
/ .
1Ty Secretary City Attomey
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ATTACHMENT 2

Highway-Railroad Preliminary Engineefing Agreement

[follows this page]
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l Texas Department of Transportation

BETT C SUEES STETE AIGHNAY BLDG 925 € YWTHSTREET « AUSTIN TEUAS THIOV220)Y w5127 165 8843
May 9, 2008

AGREEMENT FOR PRELIMINARY ENGINEERING SERVICES
AND SUBMITTAL OF EXHIBIT A FOR RAILROAD APPROVAL

Dalias County — DOT No. TBA
C8J 20684-01-040

Project C 2964-1-40

SH 161 fn Grand Praine

Newr Highiwvay Underpass

Mr. L X Rouse

Reghonal Manager, Industry & Public Projacts
Union Pacific Ratlroad

24125 Aldine Westfield Road

Spring, TX 77373-9015

Daar Mr. Rouse.

Plans arm being prepared to consiruct SH 161 poross your company's tracks by constructing a
new highway-underpass structurs 3l the Jocation referenced ativve, In connection with the
preject, the Texas Departmaent of Transportation {TxDOT) considers it necossary for the
suceessful advancemant of the project for yout company to collaborate with TxDOT in the
developrent of the project by performing the following:

prefiminary engineering and other refated services
development of cost estimales

revigw of the projact’s preliminary fayouts

submit current train and gwitching moves

¥ & F 8

TxDOT authorizes and agrees Lo reimburse the Radread for aciual costs thal are incuned for
collaborating in the development of the project’s preliminary engineering and other preliminary
activities. Plegso prepare and enclose the cost eshmalels) for Rairoad prefiminary engineering
and other prefiminary attwitles when you roturn the signed State Original counterpan of this
Letfer Agreement. This informalion is needed for Dislrict budgeling purposes and will be
attached 1o the Statle Onginal counterparnt of this Lelter Agreement. The Raroad may submit
monihly bills of at least $2,500.00, prepared i salislaciory form, for work performed as
doscribed herein. Payment wili bo made within thirly {30} days from the Sinte’s receipt and
approval ol the Railroad's request for reimbursemaont.

Additionally, altachad for yow company's review and approval is one {1) set of hall-scale
prints of the pratiminary bridge tayout, which shows the basic features of the proposed highway
underpass at e location referenced adbove. Please review and provide approval of the basic
{eatures of the prefiminary layout as spon as possible,

(SRS J Y
ol Tia AN S

HESNRCE S IORGE G NTE « ELNARC § GaPa 1w e MY
AL AL T AL U T

PTG TY o BAPIVOVE A0 CRALITY
Tt AHRE N

A Be ot T e A
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Mr. R K. Rouse w2 tday 9, 2008

The project may require the Railroad te incur costs for force account activities. Please prepare
the railroad force account cost estimate for work activities to be provided by your company, as
identified in the preflminary Jayout.

Ptéase submit the number of cumrent regular irain and switching movements at the grade
separalion logatien. This information will be used by the TxDOT contractor to obtain Railread
Protective Liabilify Insurance.

TxDOT and the Railroad will enler into a separale agreement associated with the actual
construzction of the project. The construclion agreement will be drafted by this office and
forwarded to vour company affer the prefiminary layout has been approvaed,

Please sign both counterparts of thls Letter Agreemont and return the State Original as
well as the preliminary engineering estimate to this office. Please return the ratlroad force
accounl eslimates to this office for review and approval as soon as possible,

This project currenily is scheduled to let to coniract in October 2008.

Your cooperalion in this matter is sppreciated. If you have any questions, please contact
Hal B. Owen al telephcone number (512) 416-3285.

Sincergly,

v
Ed
/;
p—a.

- Darin Kosmak
Railroad Seckon Direclor
Traflic Operations Dwision

UNION PACIFIC RAILROAD

By A Date

s o LIPS S

Mame and Tillg A e W Lol S s LA E

Atashment

cn: Steven W. Martchenke, UP - Three (3) sets of Exhibit A,
Dexter Hollabaugh, Dallas District Office, TxDOT — Copy of Exhibii A.
Kenneth L. Mullin, P.E.. Bridge Division, TxDOT - Copy of Exhibit &. Al the behest of
Darin Kosmak, this layout 15 beng sént to UP coincidentally 1o submitting it 1o you for
review and approval. Please review and provide commenisfapproval
Norma Lopez and Kevin Steele, Finance Division, TxDOT
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ATTACHMENT 3
Railroad Cost Estimates
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UNION PACIFIC RAILROAD

SUNMMARY OF ESTIMATED COSTS FOR RAILROAD WORK
STATE HIGHWAY 1561 PROJECT
DALLAS SUBDIVISION M.P, 227.51

Flagging $ 300,000
($1,000/day) 300 Days

Plan Review and Fnginearing ¥ 50,800
Field Inspection $ 50,000

Track Construction und Cutovers % 808,216
Crossing Sighal Estimate - fefferson St 32R1,867
Crossing Signal Estimate - N/B & $/B 161 FR $847.639
Total Estimate for Railroad Work $2,337,722

Note: These figures are estimated costs. Actual costs will be billed and are payable
within 45 diys of receipt of bill,
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Attacimehtit3

ESTIMATE OF MATERIAL.?ND FORGCE ACCOUNT WORK
BY THE
UNION PACIFIC RAILROAD COMPANY
FOR THE
STATE OF TEXAS AND NTTA

DESCRIPTION OF WORK: Perfomm flagging seivices for State of Texas/NTTA during
the new bridge construction for SH 1681 {RR/O} and 2 new one-way frontags roads in
Grand Praire, at MP 227.50 on the Dallas Subdivision and having a DOT of 924430N

Tarrant County DOT — 824420N {new)
C8J—2864-01-040

Project: NH

SH 181 in Grand Pralife

LOCATION: FW SERVICE UNIT: 11 STATE: Texas DATE: 02/21/2010

DESCRIPTION LABOR  MATERIAL, STATE TOTAL
FLAGGING SERVICES

FLAGGING (perday) 51,000.00

Times 300 Days © $300,000,00

TOTAL PROJECT $300.000.00 $300.000,00

EXISTING REUSABLE MATERIAL - NONE

SALVAGE NONUSABLE MATERIAL - NONE

TOTAL ESTIMATED COST OF PROJECT LESS CREDITS $300,600.00

THE ABOVE FIGURES ARE ESTIMATES ONLY AND SUBJECT TC FLUCTUATION.
IN THE EVENT OF AN INCREASE OR DECREASE IN THE COST OF AMOUNT OF

LABCR REQUIRED, THE STATE AND NTTA WILL BE BILLED FOR ACTUAL
CONSTRUGTION COST AT THE CURRENT RATES EFFECTIVE THEREOF.,
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Attachment 3

ESTIMATE OF MATERIAL AND FORCE AGCOUNT WORK
BY THE
UNION PACIFIC RAILROAD COMPANY

DESCRIPTION OF WORK: Perform services for NTTA, Cily of Grand Prairle, and ihe
State of Texas assoclated with the construction of the new SH 161 In Grand Prairle,
Texas on the Dallas Sub. at MP 227,51 and having a DOT number of 824430N, Al work
performed will be a 100% recollectable.

LOCATION: FW SERVICE UNIT: 11 STATE: Texas DATE: 02/25/2010

DESCRIPTION TOTAL
Pian Review and Inspection $50,000
Field Inspection $50,000
TOTAL PROJECT $100, 000.00

EXISTING REUSABLE MATERIAL - NONE

SALVAGE NONUSABLE MATERIAL - NONE

TOTAL ESTIMATED COST OF PROJECT LESS CREDITS $100,000.00

THE ABOVE FIGURES ARE ESTIMATES ONLY AND SUBJECT TO FLUCTUATION.
IN THE EVENT OF AN INCREASE OR DECREASE IN THE COST OF AMOUNT OF
MATERIAL OR LABOR REQUIRED, THE RESPONSIBLE PARTY WILL BE BILLED

FOR ACTUAL CONSTRUCTION GOST AT THE CURRENT RATES EFFECTIVE
THEREOQF.
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Attachment 3

bAvE? 2010-02-25
ESTIRATE OF MATERTAL AND EDRCE ACCOUNT WORK
UNXON PACIFIC RAILROAD
THIS ESTIHATE GOOD FO& € MONTHS EXPIRATION DATY X5  22010-08-26

DESCRYPTION OF m;m _ ,
GRAND PRAIRTE, FLY FUR STATE HISHWAY 161, WP 227,50, DALLAS Sus
mﬂm me B UNION. TACTFIC RATLACAD USTHG FEDERAT. ADDITXVE. RATES
s:zass A¥O: 88210 MP,SHBDI'{‘ zz?'.so. DALLAS
SERVICE uurr' kil CITY: GRAND PRARIE STATE
DESCAIPTION QIY WIT LADOR MATERYAL RECOLL  UPpRR TOTAL
ERUINEEATNG WORK
ENGINEERTNG 15115 13115 lgug
PERSONAL ¥XPENSES 30000 3000 300
HOMELINE FREIGHT 11337 11337 133y
SIGHAL INSPECTIONS 3565 3566 3566
TRACK SUPERVISORS 1311; 18114 13514
LABOR ADDITIVE 205X 5167 61077 61077
TOTAL EHGINEERTNG 90872 41337 130208 132209
STIGNAL WORK'
SIGNAL 18358 16520 34878 34878
PERSDNAL EXPENSES 7500 7500 7500
ACLYW WIRING 1932 1832 1932
LABGR ADOITIVE 187.76% 30435 30439 30439
TOTAL SYGMAL 48797 25952 74740 7474%
TRACK & SURFACE WORK
BALAST-SIRF,LINE SHIFTS 24.00 L 34886 1838 53285 53285
CONTRACT ASSYST . 7550 75000 7?5'3 D
FIELD WELDS 2093 3}; 310 0
ol 24758 14 26174 25374
RDXING - TF 29089 2909% 29098
XTXE Slg.gg EA 39075 225816 61951 6!99:;,
SWTIE 26.00 EA 2470 21724 453; 459
SALES TAX 1 1803
MATL STORE EXPENSE 8% sg 5
m TRAIN 51:113 . 510 5
WI/C5 ADDITIVE 16% gg 8618 gs
LANOR ADDITIVE I70408 198 170488
TOTAL TRACK & SURRACE 317497 123061 439558 439558
CONTINGERCY-25% 134300 A7400 161700 161700
"S7IA66 236750 —mmon mmamane
Rmcg’Ye"erst.WRR axrauss 1)1 R QO
ESTIVATED . §08216
SALVAGE Honusmw mmtnl. CREDIT ]
RECOLLECTIDLE LESS CREDITS 808218

THE ABGYYE FIGURES ARR ESTIMATES ONLY AND SUBIECT TO FLUCTUATION. IM THE EVENT OF

mmcmsaoanzmmammmsrmummmwmmmoa REQUIRED
UPRR WILL BILL FOR ACTUAL CONSTROCTION COSTS AT THE CURRENT errmz E&‘%"e"‘ !

FILED "EENG205. TS50, EPM, ESTIMATECPO62053B) !
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LATRE 200D (3-18

FLOEE OF HMTAATAL Akt BORCE ACCOUMY WX
Lo
WNICK FACIZIO NATINDAD

W ADITRAYE GOGD JOR & NOMTIR  RXPITATION DATR XA a2010-2318

EENERTPELON OF Wiey,
THETALL FN3 PL STSHALS M/GNIXS AND TN 22 MEW CMRIR AP JREFIRSON STRIEZ
T GRAXT JRIRIE, ¥K, W,P, 237,60 0F THE DALLAE 50w,

FEIL PAIMT RAMNITRY RO CLAXKAOR IET-726L

FAXII0N 20 FEAYCNN AL HORX / CORT DIATAIMITED A§ FOLEOMS

NIAMAT = AYATM OF TION 180%

RUYINATED DS1%G WADINAL KDUCFINED NIXH OVENINAD & ThOXNECZ
CEHERUCEION TOBTE ~ 26T.%%  ° :

Fin 3031 2k mre NP BONCY:  2AT,F0, DALLND

ARRPICR WUTY 12 QUITH OANKD PAATEDE TN 1T

PRCCALFTION Y UMY LNIOL AATERIAG REOOLL © UERR YOTAL

[ 4mn wmms ommes cembeere  pewmmsa kEek eemem
BRITANTAT IO/ SIHAL MORK
N1ty wagp a0 950 300
CONTNCT 13 21 §i3
AT RIS [ onock 1189 246 Asse
FHIIHERNING 9642 E1H] Ha
ZAPGN ADIITIVE 13089 13400 134840
TR BERVIGE chgo e 20
HRYIHAL KXPRNIRS Woee  ap0a0 i
SItiaT, C1E  5I e 4611
TRANAR/IG/NMOLY Distew m 7 03
ME TEAPPIC contlos 527 5237 5
ANVINMNATALPERHETD b3 1 H

TOTAL NRGTHERRIWI/ SIauAL 04003 cERds  TpBosR 249048 .

HRAZE 4 SURFATE WoRR
oK 1 T3 E] BT

[ [

WAL ARAEX & STAVACY . iy 1y F5T

TRRDR/NATRAYAL NUFHNYS E 01 T By | [ YR R

RUOLARCITALE MR AR KRS Sty ————

2867

XPYIVALID PROIESE DOST

THE MOYE PIRURLE ARK FEITHAIZ CULX AND BURJRCR O FLOCIVATION. TH THE EVEND OF
mmmmummmmwmﬂ:mmmmwuo.

UTAR VLG SILE POR AUTURL CONSTRUCTION COLTE AT $hX CONNRIS REFICTIVG RAYE,
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BNIE: A010-a%-30

SETINVIR 0 MATERTAD ADD PONCK MCSOGHT WoNY

W nie
IO PAETPIC RATLIONY

THIE ESTIRATK G000 FON ¢ MEOTHA EXRIRNPION DN T8

DISCRITTION OF WoaK)

1203007~

RROVE KEISTING FIASHRNE & CAUE AVD INSTALL LED ¥l B100AER WNGhTED Al
CNT TH BEW CAVIN AT 59 6 MB SH-1¢1 TH ORAND FANIRIS, ‘tH, NP, 237.83

HIONAL TROJECT MANMIRRS Riv CRARKSON 347-7c1

FAILNGAR XU FERKORM ALL WORX / CONT DINSTAIOUTED MY POLLEHY;

8}0&“ + PRDRAAL/pTATE = 00T RECOLLACTANLE

¥Thneio UaTiy Rrteman ADGTITYEE MITH OVERMICID a ThOImECE

COSATRUCZION CORT'D « 147,768

FADL SO ANMOL 40103 HESUIDIVE 39754, DALIA
ARVICE DI 13 GLrts ORAND FRATAIE STATE) %
BEBCRIPTION QIF BT MAROR MATERIAT MECOTL R OTAL
[ T MREA desa crmeaves  wvwenrs  bewmw  aeeen
RATLBERRIAD Woux,
KEGLHIERTNG 13518 [8 1413 1314
HAIDR ALDITIVE 197,780 40503 L 12 45803
TG~ X80 4123 LEEH [
TOTAL ERUINERRING (12374 45 $634§
STAHAL YOn¥
Wikl rrEv 203 L1 FT
CANTILMVERS 29530 235 235M
CONTRACT LITTL I T T3 ] TLIEY
FOUHDATAON REXOVAL [ 200) st 5000
TABCA ADDETIVH 147,76 248023 FIE) 248013
KATL FIONE TAPEHIN 3 » 3
HETRR RERVICE 0ha J06) M3
PRASONAL EXPINSES TS0 IR TIIE0
ROCK/ HOVEL/ FILE 1040 a3y 2000
FI0UMY e T MEn L1555 1Y
TRAREX/XBIOB ROLH (oeiTR p11 - BT 2T H 25043
SAetrer eMmraEsn Amcrmmer siervess sERebean
TOTAG AXHAL AT IS T WL
LRAZK b SURFACT womy
REVIRONNEASAL FRUILLING F 3 1
- revrartr ebasenea
TOTAL TRMCK & BUAFACE 3 1 1
TAMM/PATERTAL KXPEHIR AERRL)  JABBTE vreruene cvrreres
FECOLLRCTIHLAUFRR SXFRNIE 3741 P oriamem
RETIHALRD FROJECT £OOT Wisiy

THE JIOYK FIOUAES ARE BRTIMATER CHLY MM GURIECT TO PLUCTONIION. T4 THR RVERT op
A} IHCREASE OR DECKEADY IN THE COBY OR QUANFITY OF HATFATAL OR LABOR RIGUIRED,
UZRR HILL 31t6 FOR ACTUAL LORYTAVCTION CORTH AT 7ML CURRESY BFPECTIVE KaTs.
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ATTACHMENT 4

Ratlroad’s Signal Circuit Layout

13ofli6



nttachment 4

THED1S 10 TAMVCHG 22783

114 of 116



Atticlment 4

. FPOpRegls ol Elowg

1150f 116



Attachment 4

X LTENney DI $153N0Y

116 0f 116

DAL:0567318/00150:1901865v11



