TRANSMITTAL OF EXECUTED DOCUMENTS

April 10, 2012

To: Brandy Adamson, NTTA Contracts Specialist

NTTA Contracts Department

From: Kim M. Robins

PD, Program Support, Contracts Manager

RE: Contract No: 02659-SWP-01-IL-PM

Supplemental Agreement #01

Attached are two original copies of the above referenced document for NTTA Master Record.,

If | can be of further assistance please contact me at ext. 2428. Thank you.



MTTA O (S G- S0~ Or-1L~Pr)

I I i 2200 Ross Avenue, Suite 2200
O C e Dallas, Texas 75201
Telephone: 214-740-8000

Fax: 214-740-8800

e www lockelord.com

Or Thomas P Arnold
Direct Telephone: 214-740-8656

Direct Fax: 214-756-8656
Attorneys & Counselors tarnold@lockelord.com

Received by Legal
April 3,2012 APR 03 2012

VIA HAND DELIVERY

Mr. Thomas J. Bamonte
General Counsel

North Texas Tollway Authority
5900 West Plano Parkway
Plano, Texas 75093

Re:  Chisholm Trail Parkway
Dear Mr. Bamonte:

I enclose for your records two (2) original fully-executed counterparts of a Construction
Coordination Supplemental Agreement dated March 23, 2012 (the “Agreement”) between the
NTTA and Union Pacific Railroad Company (“UPRR”). The Agreement supplements certain
existing agreements relating to the construction of Chisholm Trail Parkway around and over the
UPRR’s Davidson Yard in Fort Worth.

If you have any questions, please do not hesitate to call.
Very truly yours,

i\-—?(/\——

Thomas P. Arnold

TPA:sc

Enclosures

cc (w/o encs.) (via email):  Gerry Carrigan
Elizabeth Mow
Kevin Reilly
Enrique Guillen
Scott Yates

Frank Stevenson

DAL:0567318/47205:2096831v1
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Agreement Number

CONSTRUCTION COORDINATION SUPPLEMENTAL AGREEMENT

DAVIDSON YARD
FORT WORTH, TARRANT COUNTY, TEXAS

THIS CONSTRUCTION COORDINATION SUPPLEMENTAL AGREEMENT (this
“Supplemental Agreement”) is made and entered into as of the 23rsllay of March, 2012 (the “Effective
Date”), by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporation (the
‘“Railroad”) and the NORTH TEXAS TOLLWAY AUTHORITY, a regional tollway authority and
political subdivision of the State of Texas (the “NTTA”).

RECITALS:

The Railroad, the NTTA, the City of Fort Worth, Texas (the “City”), and the Texas Department
of Transportation, an agency of the State of Texas (“TxDOT” and, together with the NTTA and the City,
the “Project Partners”), have entered into that certain Southwest Parkway/SH 121 Union Pacific
Railroad/Project Partners Formal Agreement executed as of January 8, 2009, as amended by a First
Amendment to Formal Agreement dated as of May 19, 2009, a Second Amendment to Formal Agreement
dated as of June 17, 2009, a Third Amendment to Formal Agreement dated as of August 20, 2009, a
Fourth Amendment to Formal Agreement dated as of September 1, 2009 and a Fifth Amendment to
Formal Agreement (the “Fifth Amendment™) dated as of September 23, 2009 (as amended, the “Formal
Agreement”), pursuant to which the Railroad and the Project Partners established certain agreements and
understandings with respect to the design, construction, operation and maintenance of Southwest
Parkway/SH 121, now known as Chisholm Trail Parkway (defined as “SWP/SH 121" solely to maintain
consistency with the Formal Agreement and its referenced amendments).

In order to implement the Formal Agreement, and pursuant to the Fifth Amendment, the Railroad,
the NTTA and the City entered into that certain Construction Coordination Agreement dated as of
September 23, 2009 (the “Construction Coordination Agreement”), to describe, in greater detail, their
understandings and agreements (as theretofore generally set forth in the Formal Agreement) regarding the
coordination of their respective construction activities in connection with the final design, construction
and performance of the other elements of the work included in the Crossing Project, the Railroad Project
and the City Utility Work (collectively called the “Project” in the Fifth Amendment and the Construction
Coordination Agreement).

Exhibit C-2 to the Construction Coordination Agreement, entitled the “Southwest Parkway —
UPRR Construction Coordination Constraints, Allowances, and Requirements for Construction Over the
UPRR Davidson Yard,” among other matters, contains provisions regarding General Track/Yard
Operation Requirements, Work Zones, Absolute Work Zones, Conditional Work Zones, Work Zone
Delineation, Access, Equipment, Materials and the Demolition of the existing Hulen Street Bridge, and
also includes an attached Construction Phasing Narrative and related renderings (the “Exhibit C-2
Construction Constraints Exhibit”). The Exhibit C-2 Construction Constraints Exhibit specifically
provided that it did not preclude the eventual NTTA Contractor from suggesting alternatives or utilizing
other means and methods that generally meet the outlined conditions if approved by the Railroad, and
would be considered in good faith by the Railroad.

Since the Fifth Agreement, the Construction Coordination Agreement, and the Exhibit C-2
Construction Constraints Exhibit were executed and/or adopted, the NTTA Contractor has proposed a
new approach to, and modifications of, the construction means, methods and techniques (including the



use of shoring towers), and the access and sequencing, for the performance of that portion of the Crossing
Project consisting of the construction of the Structures and the demolition of existing Hulen Street Bridge
(hereinafter collectively called the “Structure Project”), than was originally contemplated by the Exhibit
C-2 Construction Constraints Exhibit. The proposed re-sequencing also alters the timing of the
demolition, removal and track construction work in the vicinity of the Temporary Hump Lead (the
“Temporary Hump Lead Removal and Track Construction Work™), which was, and is, to be performed by
the Railroad as part of the Railroad Project.

The NTTA has requested that the Railroad approve the new approach described above and the
Railroad is willing to accommodate and approve the proposed changes to the NTTA’s construction
means, methods and techniques, access and scheduling for the Structure Project, provided they are
undertaken in a manner which is consistent with the existing provisions of the Formal Agreement and the
Construction Coordination Agreement intended to assure safe, orderly, efficient, and productive
construction activity during the NTTA Construction Period. Accordingly, the NTTA and the Railroad
agree to enter into this Supplemental Agreement to document their amended understanding and
agreement with respect to the performance of the Structure Project.

AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, it is mutually agreed by and between the parties hereto as follows:

Section 1. RECITALS

The Recitals set forth above are hereby incorporated into this Supplemental Agreement and made
part hereof.

Section 2. RELATIONSHIP TO THE FORMAL AGREEMENT

This Supplemental Agreement is intended to supplement and complement those provisions of the
Formal Agreement respecting (a) the initial construction of the Structures and performance of the other
elements of the Structure Project by the NTTA within the Davidson Yard during the NTTA Construction
Period and at such other time or times as the NTTA is authorized to carry out its construction activities
under, and as provided in, the Formal Agreement, and (b) the performance by the Railroad of the Railroad
Temporary Hump Lead Removal and Track Construction Work, subsequent to the UPRR Construction
Period and during the NTTA Construction Period, as described below in Section 4. Capitalized terms
used but not defined in this Supplemental Agreement shall have the meanings given to such terms in the
Formal Agreement and in the Construction Coordination Agreement.

Because the Structure Project and the Temporary Hump Lead Removal and Track Construction
Work do not affect the performance of the City Utility Work, this Supplemental Agreement is intended to
pertain solely to the Railroad and to the NTTA regarding the performance of their respective obligations,
as described above, and not to the City.

Section 3. MODIFICATION OF SEQUENCING AND ACCESS

The Railroad hereby grants its approval to (a) those certain changes requested by NTTA to its
construction means, methods and techniques, access and sequencing for the Structure Project as set forth
in Exhibit 1, attached hereto and made part hereof (hereinafter, the “Modified Construction Sequencing
and Access Plan”), and (b) the NTTA Sequencing Timetable attached hereto as Exhibit 2 and made part
hereof (the “NTTA Sequencing Timetable”). By approving such changes in the construction means,
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methods and techniques, access and sequencing, the NTTA acknowledges and agrees that the Railroad is
making no representations or warranties as to the adequacy, fitness or sufficiency of such construction
means, methods and techniques, access and sequencing, as modified. The NTTA shall cause the
Structure Work to be performed in accordance with the modified “Southwest Parkway -- UPRR
Construction Coordination Constraints, Allowances, and Requirements for Construction Over the UPRR
Davidson Yard” that are attached hereto as Exhibit 3 and made part hereof (“Modified Exhibit C-2"") and
the Modified Construction Sequencing and Access Plan (which is subject to amendment pursuant to the
terms of Section III.G.4. of the Formal Agreement). The NTTA Sequencing Timetable represents a more
detailed elaboration of the final line (entitled “SWP 2B Phase Const. over Yard”) of the Construction
Schedule attached as Exhibit G to the Construction Coordination Agreement. As provided in greater
detail in Section III.E.4. of the Formal Agreement (as amended by Section 3(d) of the Fifth Amendment),
the milestones in the Construction Schedule, including the NTTA Sequencing Timetable, constitute
guidelines (rather than deadlines which serve as events of default) and in no event will any Party be liable
in damages if that Party misses any such milestone (although there may be other consequences), as further
provided therein. The Construction Schedule (including the NTTA Sequencing Timetable) is subject to
amendment as provided in the Formal Agreement and the Construction Coordination Agreement.

Section 4. UPRR CONSTRUCTION PERIOD: NTTA CONSTRUCTION PERIOD

The NTTA and the Railroad stipulate and agree that:
A, The UPRR Construction Period shall expire on 12:01 a.m. on March 24, 2012.
B. The NTTA Construction Period shall commence on 12:02 a.m. on March 24, 2012,

C. The NTTA has specifically requested, and the Modified Construction Sequencing and
Access Plan and the NTTA Sequencing Timetable contemplate, that the Railroad shall perform the
Temporary Hump Lead Removal and Track Construction Work at the beginning of the NTTA
Construction Period, notwithstanding and without affecting the stipulation and agreements set forth in
Sections 4(A) and 4(B), above, and with the NTTA acknowledging and agreeing that its construction
efforts will need to avoid interference with the Railroad’s Temporary Hump Lead Removal and Track
Construction Work until completed, as provided in Modified Exhibit C-2 and the Modified Construction
Sequencing and Access Plan. The Temporary Hump Lead Removal and Track Construction Work was,
and shall continue to be, a Project expense reimbursable to the Railroad from the NTTA’s $95 Million
Obligation under the Formal Agreement, without any increase in the amount of such $95 Million
Obligation.

D. The NTTA and the Railroad confirm that, notwithstanding anything contained in either
this Supplemental Agreement and the Exhibits attached hereto, and consistent with the agreed-upon
4+4+4 Plan on which the Formal Agreement is based: (i) no more than four (4) departure tracks in the
444+4 Plan in the Railroad's departure yard may be temporarily closed at one time; (ii) with the result that
at all times eight (8) long-line departure tracks and three (3) main lines shall remain open; and (iii) the
NTTA work conducted over the Hump Lead shall be governed by the terms of Modified Exhibit C-2, and
no work over the Hump Lead shall occur at any time, whether or not the Hump Lead is in operation,
except as permitted under the terms of Modified Exhibit C-2.

15001182\V-3



Section 5. EXHIBIT C-2 SUPPLEMENTAL AGREEMENT MODIFICATION

Attached hereto as Exhibit 3 and made part hereof is a Modified Exhibit C-2 which shall apply to
the performance of the Structure Work in lieu of the original Exhibit C-2 Construction Constraints
Exhibit.

Section 6. CONSTRUCTION ACCESS

The license granted by the Railroad in the Construction Coordination Agreement for temporary
access pathways through, and temporary staging areas within, the Davidson Yard for the NTTA during
the NTTA’s construction of the Crossing Project, solely as such license relates to the performance of the
Structure Work, is hereby modified as and to the extent set forth in the Modified Construction Sequencing
and Access Plan and as further described in Modified Exhibit C-2. As provided in the Construction
Coordination Agreement, the NTTA’s right to use the respective modified access and staging areas shall
expire with respect to each such access or staging area on the earlier of final completion of all of the
portions of NTTA’s work on the Project that require the use of such access or staging area or the
expiration of the NTTA Construction Period (as the same may be extended in accordance with the Formal
Agreement).

Section 7. ASSIGNMENT; SUCCESSORS AND ASSIGNS
A. Except as provided in Section III.G.6. of the Formal Agreement and in Section 13 of the
Fifth Amendment, neither the Railroad or the NTTA shall assign this Supplemental Agreement without

the prior written consent of the other.

B. Subject to the provisions of Section 7.A. above, this Supplemental Agreement shall inure
to the benefit of and be binding upon the successors and assigns of the Railroad and the NTTA.

Section 8. MISCELLANEOUS

A, All notices under this Supplemental Agreement shall be delivered to the Railroad or the
NTTA, as the case may be, at the respective addresses and pursuant to the procedures set forth in the
Formal Agreement.

B. The NTTA and the Railroad agree that any disputes between them arising out of or
relating to this Supplemental Agreement, including, without limitation, all rights to receive payments
from, or the benefits of performance by, the other Party under or as a result of this Supplemental
Agreement shall be resolved exclusively pursuant to the dispute resolution procedures set forth in Section
II1.P.9. and Section IIL.R. of the Formal Agreement.

C. Without in any manner abrogating or otherwise affecting any obligation of the Project
Partners to the Railroad, this Supplemental Agreement does not affect the rights and obligations of
TxDOT, the City and the NTTA amongst themselves regarding the development of SWP/SH 121.

D. Each of the NTTA and the Railroad hereby represents and warrants to the other that, as of
the date hereof, (i) it has not delivered written notice of any default by the other under the terms and
conditions of the Formal Agreement or the Construction Coordination Agreement that has not been cured,
and (b) to the best of its current actual knowledge, without any independent investigation, the
construction required of the Railroad under the Formal Agreement prior to the expiration of the UPRR
Construction Period has progressed to the point required under the Formal Agreement, and the NTTA
Retaining Walls and Early Project Work (as such term is defined in Section 3 of the Construction

-4-

15001182\v-3



Coordination Agreement) required of the NTTA prior to the expiration of the UPRR Construction Period
have progressed to the point required under the Formal Agreement. The signatories to this Supplemental
Agreement each represent and warrant that each has the authority to enter into this Supplemental
Agreement on behalf of the Party represented.

E. The liability of the NTTA and the Railroad under this Supplemental Agreement shall be
subject to Section III.P.13. of the Formal Agreement, including the exceptions to the limitations set forth
in said Section III.P.13. Without limitation of the foregoing, it is understood and agreed that any actual,
direct damages incurred by the Railroad or the NTTA under this Supplemental Agreement shall be
aggregated with any actual, direct damages incurred by the Railroad and the Project Partners
(respectively) under the Formal Agreement for purposes of the maximum cumulative amount of liability
to which such Parties may be liable, as specified in the Formal Agreement.

F. This Supplemental Agreement may be executed in multiple counterparts, each of which
for all purposes is deemed an original, and all of which constitute collectively one Agreement. Signatures
of this Supplemental Agreement transmitted by facsimile or via electronic mail (*.pdf or similar file
types) shall be valid and effective to bind the Party so signing.

G. In the event any provision of this Supplemental Agreement is found to be void or
violative of public policy or otherwise unenforceable, the remainder of this Supplemental Agreement
shall continue to be effective and enforceable notwithstanding such finding.

H. The following Exhibits and Schedules to this Supplemental Agreement are attached
hereto and incorporated herein by reference:

Exhibit 1: Modified Construction Sequencing and Access Plan
Exhibit 2: NTTA Sequencing Timetable
Exhibit 3: Modified Exhibit C-2
L Except as modified by this Supplemental Agreement, the terms of the Construction

Coordination Agreement and to the exhibits thereto (including, without limitation, Exhibits C-1 and C-2)
shall continue, unmodified in full force and effect.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Supplemental Agreement to be duly
executed as of the Effective Date first herein written.

UNION PACIFIC RATILROAD COMPANY
(Federal Tax ID #94-6001323)

By:MW
Printed Name: Lafrence E. Wzorek

Title: Assistant Vice President - Law

NORTH TEXAS TOLLWAY AUTHORITY

By:
Printed Name:
Title:

Signature Page to

Supplemental Agreement
14997950\V-4



IN WITNESS WHEREOF, the parties have caused this Supplemental Agreement to be duly
executed as of the Effective Date first herein written.

UNION PACIFIC RAILROAD COMPANY
(Federal Tax ID #94-6001323)

By:
Printed Name:
Title:

NORTH| TEXAS TOLLWAY AUTHORITY

By:

e I 11T

Signature Page to’
Supplemental Agreement
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EXHIBIT 1

MODIFIED CONSTRUCTION SEQUENCING AND ACTION PLAN

[follows this page]
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EXHIBIT 2

NTTA SEQUENCING TIMETABLE

[follows this page]
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23. Phase 2-9 (D-E)
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FIRM N, 11355

Avuztin Bridge & Road

=

C-D
LIFT DETAIL SPAN H6
BEAM 1 TO 11

HEET NO,
H6-01

SOUTHWEST PARKWAY SECTION 2B - FT. WORTH. TX

CCs

SHORE TOWERS

B =

AN
\\}__
RSN

87.8%

CHART | % of CHART
CAPACITY| CAPACITY

94K

COUNTER WEIGHT: 363,800 LBS

TOTAL | Rmax™

82.6K 110

9K

CRANE A: LTM 1500 - 8.1 TY3 (600 TON)
LIFT BLOCH/

BOOM: 189"
WEIGHT" | RIGGING

TOTAL
WEIGHT

MAX
BEAM
LGTH

81.5' 66.9K 738K

GIRDER
TYPE

[\

LIFT

SPAN H6

WEIGHT OF THE BEAM THE CRANE WILL BE LIFTING PLUS 10%

* LIFT WEIGHT

** Rmax:

MAXIMUM WORKING RADILIS AT MAX LIFT WEIGHT
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EXHIBIT 3
MODIFIED EXHIBIT C-2

Southwest Parkway — UPRR Construction Coordination
Constraints, Allowances, and Requirements for
Construction over the UPRR Davidson Yard

This Exhibit to the Construction Coordination Agreement (the "Agreement") delineates the Constraints,
Allowances, and Requirements for the construction of SWP/SH 121 over the Union Pacific Railroad
Company ("UPRR") Davidson Yard (the "Yard"). Capitalized terms used in this Exhibit and defined in
the Agreement have the meanings given in the Agreement.

This Exhibit establishes the principal Constraints, Allowances, and Requirements for construction
activities by the NTTA in the Yard related to constructing the Hulen Street Bridge and the SWP/SH 121
Bridges over the Yard, including the demolition of the existing Hulen Street Bridge. The included
Construction Phasing Narrative provides a further delineation of access and storage rights, work zones
and other special conditions on a phase by phase basis to satisfy the operational and construction
needs of UPRR and the NTTA. This Exhibit will be provided by the NTTA to the NTTA's Contractor for
the Crossing Project, and, where appropriate, the Crossing Project Plans will contain notes and plan
details incorporating or otherwise consistent with this Exhibit. While this Exhibit documents the
agreement between the Project Partners and UPRR with respect to the Constraints, Allowances, and
Requirements for construction activities by the NTTA in the Yard as of the Effective Date, it does not
preclude the Contractor from suggesting alternatives or utilizing other means and methods that
generally meet the conditions outlined herein if approved by the UPRR and the Project Partners, and
as such will be considered in good faith by the UPRR and the Project Partners.

1. General Track/Yard Operation Requirements.

Pursuant to the Construction Coordination Supplemental Agreement dated as of March ___, 2012 and
the Exhibits thereto, including, without limitation, the Modified Construction Sequencing and Access
Plan (as defined therein) and this Modified Exhibit C-2, at the request of the NTTA, the Temporary
Hump Lead will be permanently closed and removed by UPRR at the beginning of the NTTA
Construction Period, and UPRR will also construct the replacement lead to the west of Hulen and de-
commission the Temporary Hump Lead as part of the Temporary Hump Lead Removal and
Construction Work. The Permanent Hump Lead will be protected with a beam supported roof system
that, once constructed, will allow normal construction operations over the active Permanent Hump Lead
on the terms and conditions set forth herein, including the condition in Section 4 below that beams may
be set above the Permanent Hump Lead only when it is inactive. Until the aforesaid beam supported
roof system is constructed, all construction operations, including initial beam placement, will be
performed over the Permanent Hump Lead only during the weekly 4-hour shutdowns or during the
approximate 10-15 minute period between hump train cuts on the terms and conditions set forth in this
Exhibit. If construction operations repeatedly exceed such permitted periods, UPRR may curtail or
temporarily suspend construction operations during such periods as needed to maintain normal hump
lead operations in the Yard.

a. At all times after the Temporary Hump Lead is removed, the Permanent Hump Lead
shall be operational.
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At all times a minimum of three mainline bypass tracks shall be operational. This
includes any three of: N BYPASS1, N BYPASS2, SF BYPASS3, S BYPASS4, or S
BYPASSS5.

When contained within any Work Zone, tracks LD 101-104 and LD 105-108 shali be
operational and clear of any materials (except for asphalt crossing placed for crane
access) or equipment for approximately 10-15 minutes every two (2) hours.

The Permanent Hump Lead and the west end ladder of the 100 series tracks are
inactive during a four (4) hour window once a week, generally on Wednesdays unless
unusual operating issues require shutdown on a different day of the week.

No more four (4) departure tracks in the 4+4+4 Plan can be shut down at any given
time. See Work Zones.

A UPRR flagger is required when working within 25-feet of an active track. Provided
that Work Zones are delineated with fencing, Contractor operations can continue at all
times unless specified otherwise in the Construction Phasing Narrative. UPRR flagger
must be secured for the duration of all construction activities in the Yard. UPRR will
provide set pricing for use in bidding.

Switch locks and derails will be used to make tracks at the ends of Work Zones
inaccessible to rail-mounted vehicles; the installation of such switch locks and derails
must be coordinated with UPRR field personnel. Switch locks and derails can be
removed only under flagger authorization.

Contractor is responsible for verifying utility locations as shown on the PS&E
plans in the vicinity of the new piers. Contractor is responsible for protection of utilities
within the Work Zone.

i. Attention is directed to the possible presence (specifically at Bent Line F) of
underground utilities owned by the UPRR such as irrigation, illumination, fiber
optic, telephone, etc. Except for fiber optic cables and City of Fort Worth
(CoFW) utilities, the Contractor is responsible for the relocation of utilities at his
own expense, subject to utility owner approval.

ii. Relocation of fiber optic cables from UPRR property is UPRR responsibility
and relocation of CoFW utilities is CoFW responsibility.

All forms shall be engineered systems and if forms are left up overnight, they shall be
secured and protected by Contractor.

Any foundation drilling adjacent to live track will require track monitoring as part of the
process. If track settlement is observed during drilling activities, drilling will stop and
UPRR will be notified.

As a general rule, any work performed at a distance less than 12'-0" from an adjacent
live track requires a coordinated track outage unless it is otherwise approved by
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UPRR. Placing visual awareness fencing ten (10) feet south of the Permanent Hump
Lead is allowable where necessary to erect falsework for Bent Line E.

l. Subject to the requirements pertaining to uses over the Permanent Hump Lead, some
construction activities over live tracks are allowable, provided tracks are adequately
protected from all falling objects including tools, materials, and wet concrete/aggregate.
These activities include concrete deck pours, rail slip-forming, striping, rail/fencing, etc.
These activities must be coordinated during weekly meetings with UPRR.

2. Work Zones.

Each Work Zone shall be either an Absolute Work Zone or a Conditional Work Zone, as defined further
below.

Allowing for the above General Track/Yard Operation Requirements and the Construction Phasing
Narrative, no more than four (4) departure tracks in the 4+4+4 plan can be shut down (inactive) to yard
operations and available for continuous Contractor use in construction of SWP/SH121, leaving eight (8)
departure tracks and three main lines in service at all times. These tracks are limited to tracks 301-
312, NBYPASS1, N BYPASS2, SF BYPASS3, S BYPASS4 and S BYPASS5 (see ltems 1.a. — 1.e. for
related requirements).

The Contractor can employ a 24/7 work schedule in all Work Zones, provided all safety, flagging
availability and lighting measures, are in place. Contractor must give UPRR two-week advance notice
to arrange for extra night shift flagging.

The Contractor shall coordinate daily with UPRR operations and provide updates on schedule and
resources on a weekly basis. Contractor must notify UPRR in advance (48 hour—preferred, 24 hour—
minimum) of any change in a Work Zone location.

UPRR will endeavor to minimize Work Zone transition times so long as the Contractor provides
adequate notice on a requested Work Zone switch, as coordinated in the weekly meeting. UPRR wiill
endeavor to provide for timely transition, typically within 48 hours, although transition times will increase
as more tracks are involved in the applicable Work Zones. If any damage to tracks or ballast has been
caused by Contractor’s operations in the Work Zone being vacated, the transition of Contractor’s
operations to the next Work Zone shall be suspended to permit UPRR to repair such damage at the
Contractor’s cost on a priority basis and restore the tracks in such vacated Work Zone to operating
condition.

Upon completion of all work in a Work Zone, the Work Zone shall be cleaned of all waste and debris
and returned to pre-construction condition. In cases where a Work Zone or portions of a Work Zone
may be used again in a future phase, approved material and equipment storage is permissible.

The Contractor is responsible for hauling and disposal of all excavated soils and materials generated
by Contractor, subject to any special arrangements between NTTA and UPRR for handling
contaminated soils.

Protection methods by Contractor for all tracks in Work Zones must be approved by UPRR.

-3-
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3. Absolute Work Zone.

An Absolute Work Zone is defined as an area pre-designated for Contractor's primary
use not closer than 12 feet to any active track containing a grouping of four (4) or less
inactive tracks. See ltems 1.a. — 1.e. for related requirements and this section (Work
Zones) for additional constraints.

One Absolute Work Zone at a time will be permitted, except that there will be 2
Absolute Work Zones in one instance as shown in Sequence 3 at Bent Lines B and C
as shown on the Modified Construction Sequencing and Access Plan.

Tracks LD 101-104 and LD 105-108 and the Permanent Hump Lead cannot be
included in an Absolute Work Zone-

An Absolute Work Zone shall extend east and west to the nearest derails or switches,
utilizing east/west limits agreed upon with UPRR field personnel, provided that the east
end of the Contractor's work area for the 300 yard/departure yard will end at MP
249.75 on the Dallas subdivision, also known as the point 450 feet east of the existing
Hulen Bridge. The east/west limits are dictated by Contractor requirements, and, with
UPRR coordination, are adjustable subject to the east end constraint described in the
previous sentence. Tracks in and out of Work Zone at east/west limits shall be
rendered inaccessible to rail-mounted equipment, unless rail access is coordinated
with UPRR.

Absolute Work Zones shall be delineated by visual awareness or semi-permanent
fencing as described under Work Zone Delineation and in the Construction Phasing
Narrative.

Fencing, either semi-permanent or visual awareness must extend to the east/west
limits of the Work Zone utilizing east/west limits agreed upon with UPRR field
personnel.

Construction vehicles, equipment and materials may operate/occupy inactive tracks
(with approved track protection) for the duration of work in an Absolute Work Zone.

Railroad operations may disrupt an Absolute Work Zone only in the case of unsafe or
unusual operating conditions as established in UPRR/NTTA agreement, with the
understanding that the Contractor's activities at any given time may limit
responsiveness to clearing the Absolute Work Zone for UPRR operations.

See the Modified Construction Sequencing and Access Plan for additional
requirements.

4. Conditional Work Zone
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Construction work areas between Bent lines D-E and E-F are Conditional Work Zones.



Conditional Work Zones require varying levels of coordination with UPRR regarding rail
traffic and main access road vehicle traffic. Railroad operations may also disrupt
Contractor's activities in a Conditional Work Zone in the case of unsafe or unusual
operating conditions as established in the Formal Agreement.

Conditional Work Zones include work over the Main Access Road, Tracks LD 101-104,
LD 105-108 and the Permanent Hump Lead.

Tracks LD 101-104 and LD 105-108 shall be operational for approximately 10-15
minutes every two (2) hours.

Conditional Work Zones shall be delineated by visual awareness or semi-permanent
fencing as described under Work Zone Delineation, unless otherwise conflicting with
Yard operations.

Construction vehicles, equipment and materials may operate/occupy tracks (with
approved track protection) on a temporary basis during construction, but tracks must
then be cleared to accommodate items "2b" and "2d" (under Conditional Work Zone)
as needed. No cranes or related material are permitted on the Permanent Hump Lead,
but rubber-tired vehicles and manlifts will permitted during the weekly 4-hour
shutdowns or during the approximate 10-15 minute period between hump train cuts. If
any damage to the Permanent Hump Lead is cause by such permitted use, the
Contractor’s operations in that area shall be suspended to permit UPRR to repair such
damage at the Contractor’s cost on a priority basis.

The Main Access Road will have multiple detours between Bent line D-E during the
course of construction to accommodate SWP/SH121 construction. Traffic Control and
all-weather road surfacing shall be provided for the detours and coordinated in
advance with UPRR.

See the Modified Construction Sequencing and Access Plan for additional
requirements.

Setting beams and installing the Beam Supported Roof over the Permanent Hump Lead must
be performed ONLY when the Hump Lead is inactive, which is only during the weekly four-hour
window or as otherwise expressly permitted by UPRR during the approximate 10-15 minute
period between hump train cuts. Once the Beam Supported Roof is in place, construction
activities proceed as described in Section 1.1

() Work Zone Delineation.
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All dimensions referenced herein and in the Construction Phasing Narrative from active
track(s) are measured from the centerline of track.

Work Zone delineation can be provided by semi-permanent fencing (6" minimum
height) or visual awareness fencing (3' minimum height). Equipment or materials can
not extend past the vertical plane of the fence. Dust barriers to be included in all
fences.
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c. Semi-permanent fencing shall be rigid and of composition to create a physical barrier
separation of SWP/SH121 construction work operations and rail yard operations.
Semi-permanent fencing shall be able to be reasonably removed without major
excavation or adverse impacts to surrounding areas.

d. Visual awareness fencing shall be semi-rigid and highly visible in color (e.g. orange
snow fencing). Simple staked supports are permissible.

6. Access.
a. General.

i. Coordination with UPRR required when crossing live tracks at any access
point or into or out of Work Zones.

ii. Live tracks may be blocked at access points by stopped trains for extended
periods. Contractor and UPRR shall coordinate access times/locations in
order to minimize delays.

iii. Contractor will provide traffic control (coordinated with and approved by UPRR)
for UPRR access roads impacted by construction activities.

b. NTTA Access #1 (approximately 3500' feet west of Hulen Street along the south side
of the Yard) is hereby replaced with NTTA Access #1A (at the Edwards Ranch Road
Entrance memorialized in the August 11, 2011 correspondence between UPRR and
NTTA, approximately 6,300’ west of Hulen along the south side of the Yard connecting
to Edwards Ranch Road at the updated location for the “Proposed UPRR Driveway”).

i. Access to the interior of the Yard via the existing road crossings at the existing
Main Access Road (approximately 4000’ west of Hulen Street).

ii. Main access point for Main Access Road and Routes 3A and 3B.

C. NTTA Access #2 (approximately 500' west of Hulen Street off of Vickery Blvd).
i. Access to the north side of the Yard.
ii. Main access point for construction of Vickery wall.

iii. Main access point for Route 2. Beam trucks with empty shortened trailers
must use Route 2 only as an exit.

iv. At Contractor's option and expense, Contractor will construct and remove at
conclusion of Contractor's activities in the Yard as indicated on the Modified
Construction Sequencing and Access Plan, road crossing approximately 100’
west of Hulen across N BYPASS1 & 2 and SF BYPASS 3.

V. Existing UPRR Access Roads on north side of Yard are only 10 feet wide.

-6-
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NTTA Access #3 (approximately 2000' east of Hulen Street off of Vickery Blvd).

iv.

Access to the north side of the Yard.
Main access point for construction of 2-tiered wall.

Main access point for Route 1. Beam trucks with loaded extended trailers
must use Route 1 as an entrance. Unloaded beam trucks may use Route 1 as
an alternate exit, but due to the proximity to tracks and ballast, only if UPRR
operations personnel are notified in advance of the exiting and if cranes are
used to turn such beam trucks for exiting. If any damage to adjoining tracks or
ballast is caused by such exiting, unloading of beam trucks in that area shall
be suspended to permit UPRR to repair such damage at the Contractor’s cost
on a priority basis.

Existing UPRR Access Roads on north side of Yard are only 10 feet wide.

NTTA Access #4 (approximately 1000' west of Hulen Street off of SWP/SH121 ROW
Parcel 58-PT3).

iv.

Access to the south side of the Yard.

Labor access for construction of Bent lines south of the Hump Leads.

At Contractor's option and expense, Contractor will construct and remove at
conclusion of Contractor's activities in the Yard, a 40-foot wide road crossing
approximately 400' west of Hulen continuous across S BYPASS4 & 5 and
tracks 301 to 310.

Access point for Routes 3A and 3B.

Proposed UPRR driveway off of Vickery (UP station 13244+00, approximately 5300'
west of Hulen Street) and proposed road crossings across N BYPASS1 & 2 and SF
BYPASS3 (UP station 13230+00).

Access to north side of the Yard and Route 2.

Allowable for small to medium rubber tire construction vehicles and “high-rail'
equipment.

Existing UPRR Access Roads on north side of Yard only 10 feet wide.

Proposed UPRR driveway off of Vickery (UP station 13115+00, approximately 7800' ft.
east of Hulen Street) and proposed road crossings across N BYPASS1 & 2 and SF
BYPASS3 is hereby eliminated.

Rail loading yard (approximately 5 miles northeast of the Yard).
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Materials can be off-loaded from road vehicles to rail and then moved into the
Yard via rail after advance notice to UPRR'’s local operations personnel. (This
is a transload area only and is not intended for Contractor storage.)

i Main Access Road.

Trucks delivering bridge beams via the Main Access Road will be limited to
maximum beam length of 99 feet. Longer beams must be delivered via the
Existing Hulen Street Bridge.

As coordinated with UPPR, Contractor will construct various detours on the
Main Access Road in areas of Bent lines D-E. Some NTTA construction will
require periodic, temporary shutdown of the Main Access Road to UPRR
personnel, provided that an adequate detour is in place during such shutdown.

Contractor will provide traffic flaggers along Main Access Road when
necessary based on construction activity. When only room for one lane of
traffic, additional traffic control (i.e., stop signs, one-way traffic signal or traffic
flaggers) may be required by UPRR at Contractor's expense.

i Existing Hulen Street Bridge.

Allowable to shut down one half of the bridge (one-lane traffic in each
direction) and can be used for construction materials access, accessible from
the north or south.

Closures can alternate on the northbound and southbound, as dictated by
Work Zones, provided all protection and traffic control are provided.

k. MOPAC Bridge (approximately 6800' west of Hulen Street). Contractor access is
denied at MOPAC Bridge for large equipment and materials, unless approved by local
UPRR operations personnel on a case-by-case basis.

l. Proposed new SWP/SH121 and Hulen Street Bridges.

7. Equipment.

Allowable to use previously constructed spans for construction staging/access.

Equipment into and out of the Yard is permitted as outlined under Access and in the Construction

Phasing Narrative.

a. Road crossings over live tracks will require UPRR flaggers.

b. Equipment may be stored within a Work Zone up to the defined Work Zone
Delineation, which can be as close as 12 feet to active tracks. Equipment stored within
the Work Zone must be secure and stable so as not to provide any possibility of

15001184\V-4
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interference to adjacent live tracks. Other designated locations for storing and pre-
staging equipment are to be coordinated with UPRR.

Small to medium construction rubber tired vehicles (pickups, front end loaders,
backhoes, etc).

i Allowable access at all road crossings and track access roads.

ii. UPRR approved track protection not required when operating on inactive
tracks unless activity has potential for damaging tracks.

Medium to large construction rubber tired vehicles (augers, cranes, dump trucks, etc).
i. Allowable access at all road crossings and track access roads.

ii. UPRR approved track protection required when operating on inactive tracks.
Track vehicles.

i. Allowable access at all road crossings and track access roads.

ii. UPRR approved track protection required when operating on inactive tracks.
'High-rail' vehicles (modified for rail/track access).

i. Allowable access at all road crossings and track access roads.

ii. Track protection not required when operating on inactive tracks.

iii. Inactive tracks to be rendered inaccessible to rail-mounted traffic at east/west
limits when occupied by Contractor's rail-mounted equipment.

Rail mounted or Rail Flatcars.

i. Allowable on inactive tracks.

i Rail mounted equipment may be used by the Contractor and work-trains can
be supplied/coordinated with UPRR for track movement at a cost to the

Contractor.

iii. Inactive tracks to be rendered inaccessible to rail-mounted traffic at east/west
limits when occupied by Contractor's rail-mounted equipment.

Concrete trucks.

i Preferred method utilizes concrete from the bridges above and pumped or
bucketed to the Work Zone from above.



ii. Access to Yard permitted where compliant with Access and Work Zone
requirements.

i. Existing Hulen Street Bridge.

i One-half of the bridge may be used for equipment staging, provided adequate
Traffic Control are in effect.

ii. Contractor will ensure equipment does not exceed the structural capacity of

the bridge.
j- Previously constructed spans of the new Hulen Street and SWP/SH121 Bridges
i. Contractor will ensure equipment does not exceed the structural capacity of
the bridge.
k. Additional Track Protection Requirements; Cranes and Shore Towers. Additional

required track protection measures and additional provisions governing cranes and
shore towers are contained in the Modified Construction Sequencing and Access Plan,
Sheets 40-42.

8. Materials.

Material storage inside the Yard is permitted within current Work Zones or other designated locations to
be coordinated with UPRR. Material storage is also permissible on existing Hulen Street Bridge (with
proper protection and traffic control), proposed new spans of SWP/SH121 and Hulen Street Bridges,
and rail cars.

a. Material storage within Work Zones.

i. Inactive tracks within the Work Zone; track protection shall be required to
ensure rails are not damaged and the track ballast is not contaminated.

ii. Rail access roads may be used within the Work Zone, but must be returned to
original condition when no longer used.

iii. Rail flatcars may be used within the Work Zone.

iv. Materials may be stored within a Work Zone up to the defined Work Zone
Delineation, which can be as close as 12 feet to active tracks. Materials stored
within the Work Zone must be secure and stable so as not to provide any
possibility of interference to adjacent live tracks.

b. Material storage outside of Work Zones.

i Storing and pre-staging of materials is permitted at approved locations and is
to be coordinated with UPRR.

-10 -
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G Material storage on existing Hulen Street Bridge provided proper protection and traffic
control is provided, as approved by the City.
i. One-half of the bridge may be used for material storage, provided adequate
Traffic Control is in effect.
il All construction loading is the responsibility of the Contractor to protect
structural integrity of the existing bridge.
d. Material storage on previously constructed spans of proposed new Hulen Street or
SWP/SH121 Bridges.
i. No restrictions.
ii. All construction loading is the responsibility of the Contractor to protect
structural integrity of the Bridges.
e. Materials may be shipped to the Yard via rail, and can be coordinated for storage on
rail car within the Yard with UPRR. There will be a cost to the Contractor.
9. Demolition of existing Hulen Street Bridge.

Foundations of existing structures will be removed to a depth of 5 feet below the final top of rail of the
lowest adjacent track or 2 feet below final ground surface where existing or planned operating track is
not within 30 feet.
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General sequence of work is as follows:

i. Close a series of tracks in accordance with General Track/Yard Operational
Requirements and Work Zones to establish the Work Zone.

ii. Cut and remove deck in pieces, from overhead or within Work Zone.

iii. Cut and remove girders in pieces.

iv. Demo caps in pieces.

V. Demo columns in pieces.

Due to the limited space on the ground and congestion in the Yard, the preferred
method of debris removal is via the overhead bridges. Debris may be loaded on rail
cars within the Work Zone (on inactive tracks), and hauled away via rail.

If the Contractor utilizes UPRR-provided rail cars, there will be a cost to the Contractor.

See the Modified Construction Sequencing and Access Plan for further details.
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