COUNCIL MEETING AGENDA
GI LBERT Membe]r? flacyeatltgldblf pl).erg)r,l 3 gflt:ltphone.

ARIZONA

John W. Lewis, Mayor Ben Cooper Jenn Daniels
Eddie Cook, Vice Mayor Victor Petersen Jordan Ray
Jared Taylor

Municipal Center, Council Chambers
50 East Civic Center Drive
Gilbert, Arizona Special Meeting

5:00 PM

AGENDA ITEMS MAY BE DISCUSSED IN A DIFFERENT SEQUENCE.
ITEMS WILL NOT BE DISCUSSED PRIOR TO POSTED MEETING TIME.

AGENDA ITEM

CALL TO ORDER

INVOCATION AND PLEDGE OF ALLEGIANCE

The invocation may be offered by a person of any religion, faith, belief or non-belief, as well as
Councilmembers. A list of volunteers is maintained by the Town Clerk and interested persons
should contact the Clerk for further information.

Mayor invites all scouts present to the front of the Council Chambers.

Pledge of Allegiance and introduction and recognition of scouts.

Invocation by Councilmember.

ROLL CALL

PRESENTATIONS; PROCLAMATIONS

1. Proclamation honoring deceased Councilmember Rainow Byrd-Baldwin and declaring
December 2, 2014 as “Rainow Byrd-Baldwin Day” in the Town of Gilbert.

2. Recognition of Sergeant First Class Jasen D. Barcklay for receiving the Purple Heart.



3. Recognition of Gilbert residents inducted into the Arizona Veterans Hall of Fame.

4. Recognition of the Campo Verde High School Girls Swim and Dive Team for winning
the state championship.

5. Presentation of the 12k’s of Christmas “Spirit of Giving Award".
COMMUNICATIONS FROM CITIZENS

At this time, members of the public may comment on matters within the jurisdiction of the Town
but not on the agenda. The Council’s response is limited to responding to criticism, asking staff
to review a matter commented upon, or asking that a matter be put on a future agenda.

CONSENT CALENDAR

All items listed below are considered consent calendar items and may be approved by a single
motion unless removed at the request of Council for further discussion/action. Other items on
the agenda may be added to the consent calendar and approved under a single motion.

6. AGREEMENT - consider approval of Lease Agreement No. 2015-2105-0529 with Saint
Xavier University to occupy 1,474 square feet or 25.59% of the rentable building area in the
Heritage Annex Building effective December 15, 2014 and authorize the Mayor to execute
the required documents.

7. AGREEMENT - consider approval of Project Agreement No. 2015-7003-0510 with
Maricopa Association of Governments for the Elliot and Cooper Roads Intersection
Improvements, Project No. ST138, and authorize the Mayor to execute the required
documents.

8. AGREEMENT - consider approval and authorize the Mayor to execute the required
documents for:

a) Signal Interconnect Agreement Nos. 2015-7003-0431 and 2015-7003-0432 with Union
Pacific Railroad Company in the amounts $817,163 and $1,063,054 for Cooper and
Guadalupe Road Crossings respectively, Cooper and Guadalupe Road Intersection
Improvements, Project No. ST094; and

b) Public Highway At-Grade Crossings Improvement Agreement Nos. 2015-7003-0433 and
2015-7003-0434 with Union Pacific Railroad Company in the amounts of $334,304 and
$353,048 for Cooper and Guadalupe Road Crossings respectively, Cooper and Guadalupe
Road Intersection Improvements, Project No. ST094.

9. AGREEMENT - consider authorizing:

a) the purchase of six vehicles pursuant to Cooperative Purchase Agreement No. 2012-1103-
0222 with San Tan Ford in an amount not to exceed $162,115 including taxes; and



b) a Wastewater Replacement Fund Contingency transfer in the amount of $29,882.28,
Water Fund Contingency transfer in the amount of $3,167.73, and a Water Replacement
Fund Contingency transfer in the amount of $12,339.03.

10. CHANGE ORDER - consider:

a) approval of Change Order No. 1 to Contract No. 2014-7102-0325 with Haydon Building
Corp increasing the contract amount by $391,529.47 for Elliot District Park Safety Repairs
Project, Project No. PR114.; and

b) authorizing a Contingency Transfer in the amount of $391,530.
11. CHANGE ORDER - consider:

a) approval of Change Order No. 1 to Contract No. 2014-7102-0325 with Stanley
Consultants increasing the contract amount by $23,950 for CM/PM services, Elliot District
Park Safety Repairs, Project No. PR114; and

b) authorize a General Fund Contingency Transfer in the amount of $23,950.
12. PROPERTY ACQUISITION - consider authorization of:

a) payment in the amount of $322,950, plus statutory interest, and real property transfer for
the acquisition of right-of-way and public utility easement for the Williams Field and Higley
Road Intersection Project to settle all claims in Gilbert v. LMT Investments, LLC; Torres,
Maricopa County Superior Court Case No. CV2012-007163, and direct staff to prepare
necessary documents; and

b) a CIP Contingency Transfer in the amount of $402,933.76 and the use of Streets funds as
the designated revenue source.

13. AGREEMENT- consider authorizing CIP Contingency transfer, using the Streets Fund
as the designated revenue source, in the amount of $237,690.37 for payment of the settlement
agreement and legal expenses in Town of Gilbert v. DBNCH, Circle K Corporation, et al.,
Maricopa County Case No. CV2012-007164.

14. CONTRACT - consider approval of Construction Services Contract No. 2014-7009-
0333 with MGC Contractors, Inc. in an amount not to exceed $481,200 for the Arsenic
Treatment Facility Relocation, Project No. WA(097, and authorize the Mayor to execute the
required documents.

15. CONTRACT - consider approval of Engineering Services Contract No. 2013-4106-0241
with Y.S. Mantri & Associates in an amount not to exceed $254,051.88 for the Advanced
Traffic Management System Phase IV Project, Project No. TS132, and authorize the Mayor
to execute the required documents.



16. CONTRACTS - consider authorizing the Mayor to enter into legal services contracts
with various selected law firms to provide outside counsel services to Gilbert on an as-
needed basis as determined by the Town Attorney.

17. CHANGE ORDER - consider approval of Change Order No. 1 to Contract No. 2014-
7012-0279 with Tri-Com Corporation for non-compensable time extension for fabrication
and installation of custom built bus shelters in the Heritage District for the Downtown Transit
Stops Project, Project No. RD114.

18. FINAL PLAT SP1363 - consider approval of a final plat for Crossroads at San Tan
Village Apartments located at the southeast corner of Ray and Coronado Roads.

19. FINAL PLAT S14-03 - consider approval of the final plat for Paradise Cove at the
Islands located south and east of the southeast corner of Warner and McQueen Roads.

20. FINAL PLAT SP1404 - consider approval of a Final Plat of Hampton Inn and Suites
located at the southeast corner of Higley Road and Inverness Avenue.

21. MAP OF DEDICATION SP1354, SP1408 and SP1416- consider approval of the Map of
Dedication for Rivulon Boulevard, Allen Avenue & Pecos Road located south and east of the
intersection of Pecos and Gilbert Roads.

22. FINAL PLAT SP1408 and SP1416 - consider approval of the final plat for Rivulon -
Phase 1 located at the northeast and northwest corners of Allen Avenue and the Santan
Freeway.

23. STREETS - consider adoption of a Resolution approving a street name change in the
Adora Trails - Parcel 13, S09-02 and authorize the Town Engineer to execute a Certificate of
Correction.

24. FEES - consider adoption of a Resolution appproving up to a 2.75% credit card merchant
surcharge/check out fee in Development Services.

25. BOARDS AND COMMISSIONS — consider acceptance of the resignation of Karen
Udall from the Human Relations Commission.

26. MINUTES - consider approval of the minutes of the Special Meeting of October 30,
2014, Regular Meeting of November 13, 2014 and Special Meeting of November 18, 2014.

PUBLIC HEARING
Items will be heard at one Public Hearing; at which time anyone wishing to comment on a Public

Hearing Item may do so. Comments will be heard from those in support of or in opposition to an
item. Hearings are noticed for 7:00 p.m.



In order to comment on a Public Hearing Item, you must fill out a public comment form,
indicating the Item Number on which you wish to be heard. Once the hearing is closed, there will
be no further public comment unless requested by a member of the Council. After the Public
Hearing, the Council may act on all items not requiring additional staff, public, or
Councilmember comment with a single vote.New (Section Text)

27. LIQUOR LICENSE - conduct hearing and consider approval of a Series 12 Restaurant
Liquor License for Jimmy's of Chicago located at 884 East Williams Field Road #102.

28. BONDS - conduct hearing and consider adoption of a a Resolution authorizing the
execution and delivery of a First Amendment to Series 2006 Ground Lease, a Series 2014
Town Lease, a Bond Purchase Agreement and a Series 2014 Continuing Disclosure
Agreement; approving the execution and delivery by Town of Gilbert, Arizona, Public
Facilities Municipal Property Corporation of such First Amendment, such Town Lease, such
Bond Purchase Agreement, a Fourth Supplement to Trust Indenture, an Escrow Trust
Agreement and a financial guaranty or related agreement necessary for credit enhancement;
approving an Official Statement and the execution and circulation thereof; approving the
issuance of not to exceed $32,000,000 aggregate principal amount of Town of Gilbert,
Arizona, Public Facilities Municipal Property Corporation revenue refunding bonds;
delegating to the Manager or Director of Finance and Management Services of the Town the
authority to determine various terms with respect to the bonds and the sale thereof and
declaring an emergency.

29. PROPERTY ACQUISITION - conduct hearing and consider adoption of a Resolution
approving the acquisition of a Temporary Construction and Drainage Easement, Parcel No.
302-15-001E for the Cooper and Guadalupe Intersection Project, Project No. ST094.

30. PROPERTY ACQUISITION — conduct hearing and consider approving the acquisition
of an easement located within Parcel No. 310-10-088 for the Cooper and Guadalupe
Intersection Project, Project No. ST094.

31. CODE OF GILBERT - conduct hearing and consider:

a) adoption of an ordinance amending the Code of Gilbert, Arizona, Chapter 42 Offenses and
Abatement of Public Nuisances, Article IV Offenses Involving Public Safety, by repealing
Section 42-114 Carrying Deadly Weapons in Town Buildings; Storage of Deadly Weapons
related to carrying deadly weapons in Town Buildings so the Code conforms to State law;
and

(b) approve Policy Statement No. 2014-09, Weapons in Gilbert Public Buildings.

32. CODE OF GILBERT - conduct hearing and consider adoption of an Ordinance
amending the Code of Gilbert, Chapter 54 Streets, Sidewalks and Other Public Places, by
amending Section 54-4 Reserved, so as to regulate the riding of bicycles and the use of roller
skates, skateboards, roller blades, scooters, and other non-motorized, rolling devices, on



Town-owned properties where posted signage prohibits the same; and declaring an
emergency.

ADMINISTRATIVE ITEMS

Administrative Items are for Council discussion and action. It is to the discretion of the majority
of the Council regarding public input requests on any Administrative Item. Persons wishing to
speak on an Administrative Item should complete a Request to Speak Form and indicate the Item
they wish to address. Council may or may not accept public comment.

33. BOARDS, COMMISSIONS, AND COMMITTEES - reports from Council Liaisons for
the:

a) Subcommittee on Board and Commission Application Screening, Interview, and
Selection

b) Other Council Subcommittees

c) Congress of Neighborhoods Committee

d) Design Review Board

e) Environmental and Energy Conservation Advisory Board
f) Gilbert Educational Cable Access Governing Board

g) Arts, Culture and Tourism Board

h) Human Relations Commission

1) Industrial Development Authority

j) Mayor’s Youth Advisory Committee

k) Parks, Recreation and Library Services Advisory Board
1) Planning Commission

m) Redevelopment Commission

n) Special Events Commission

o) Gilbert Public Facilities MPC

p) Gilbert Water Resources MPC

q) Gilbert Self-Insured Trust Fund

r) Regional Meetings

s) Utility Board

POLICY ITEMS
FUTURE MEETINGS

There may be a discussion of whether to place an item on a future agenda and the date, but not
the merits of the item.

COMMUNICATIONS
Report from the TOWN MANAGER on current events.

Report from the COUNCIL on current events.



Report from the MAYOR on current events.

ADJOURN

NOTICE TO PARENTS: Parents and legal guardians have the right to consent before the
Town of Gilbert makes a video or voice recording of a minor child. A.R.S. 1-602.A.9. Gilbert
Council Meetings are recorded and maybe viewed on Channel 11 and the Gilbert website. If you
permit your child to participate in the Council Meeting, a recording will be made. If your child is
seated in the audience your child may be recorded, but you may request that your child be seated
in a designated area to avoid recording. Please submit your request to the Town Clerk.



e of the Hlggor

Tlare of [ Fthert
I etz icalicze

WHEREAS, the Town Council and citizens of the Town of Gilbert are greatly saddened by the
death of the honorable Rainow Byrd-Baldwin, former councilmember, on October 28, 2014 and
wish to express gratitude and respect for the late councilmember; and

WHEREAS, Rainow Byrd-Baldwin, the first African-American to serve on the Gilbert Town
Council, was appointed to the Council in June 1993 and served until July 1995. As a well-
respected face of diversity for the Town, he was a strong voice conveying to diverse groups the
positive aspects of Gilbert; and

WHEREAS, before his appointment to the Town Council, Rainow served on the Gilbert
Economic Development Board, where he was known as a small-business advocate, and was a
member of the governor’s "Business Breakthrough for Minorities" program; and

WHEREAS, Rainow Byrd-Baldwin exemplified love for his family by being a great husband,
father, and provider for his family, including wife Hazel and two children, Rainow, Jr. and Keith;
and

WHEREAS, the Town of Gilbert has sustained a heartfelt loss with his death. He earned the
respect, admiration and high regard of all who had the pleasure of knowing and working with
him; and

WHEREAS, we are thankful for Rainow Byrd-Baldwin’s service and presence in our community,
and it is fitting that we set apart a special observance in recognition thereof.

NOW, THEREFORE, let it be known, that I, John W. Lewis, by virtue of the authority vested in
me as Mayor of Gilbert, do hereby find it an honor to proclaim December 2, 2014 as “Rainow
Byrd-Baldwin Day” in the Town of Gilbert.

BE IT FURTHER RESOLVED, that this Proclamation be made a part of the official minutes of
the Town of Gilbert, Arizona, and that an official copy of this expression of our deepest sympathy
be presented to his family.

In witness thereof, I hereby set my hand and
affix the Official Seal of the Office of the
Mayor, Town of Gilbert, Arizona, this 2nd day
of December 2014.

John W. Lewis, Mayor
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GILBERT Council Communication

ARIZONA

TO: Honorable Mayor and Councilmembers
FROM: Dan Henderson, CEcD, Economic Development Director, 503-6891
MEETING DATE: December 2, 2014

SUBJECT: Agreement for Saint Xavier University to lease and occupy the Gilbert
Heritage Annex Building. Agreement No. 2015-2105-0529

STRATEGIC INITIATIVE: Economic Development

Gilbert owns real property in the Gilbert Heritage District and desires that such real
property be used for a private four-year liberal arts university to be operated by Saint
Xavier University. The establishment, operation and maintenance of a university in the
Heritage District will greatly enhance the educational opportunities for residents of
Gilbert and residents in the region and will generate additional commercial activities in
the Heritage District.

RECOMMENDED MOTION

A motion to approve Agreement No. 2015-2105-0529 with Saint Xavier University to use and
occupy the Heritage Annex Building effective December 15, 2014.

BACKGROUND/DISCUSSION

Gilbert owns real property in the Gilbert Heritage District and desires that such real property be
used for a private four-year liberal arts university to be operated by Saint Xavier University
(SXU). The establishment, operation and maintenance of a university in the Heritage District
will greatly enhance the educational opportunities for residents of Gilbert and residents in the
region.

The Heritage Annex Building, located at 119 N. Gilbert Road, will serve to house the
administrative offices of Saint Xavier University during the construction of the University’s
Gilbert Campus. The office space, approximately 1474 square feet, will allow Saint Xavier
University administrative personnel to conduct meetings, interviews, conference calls and other
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activities associated with enrolling students during the period of actual construction of the SXU
Campus building.

Following potential approval by the Gilbert Town Council on December 2, 2014, the initial
termination date of this agreement will be April 30, 2015 or four (4) months. The rental rate will

be $1 per month, during the term with the tenant assuming the financial responsibility for
property improvements.

The agreement was reviewed by Assistant Town Attorney Jack Vincent.

FINANCIAL IMPACT

The rental rate will be $1 per month, during the initial term of four (4) months with the tenant
assuming the financial responsibility for property improvements.

The financial impact was reviewed by Laura Lorenzen, Management and Budget Analyst.

STAFF RECOMMENDATION

Staff recommends approving the Agreement with Saint Xavier University to use and occupy the
Heritage Annex Building for four (4) months effective December 10, 2014.

Respectfully submitted,

Dan Henderson, CEcD
Economic Development Director
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Approved By Approval Date

Dan Henderson 11/19/2014 9:49 AM
Jack Vincent 11/19/2014 10:35 AM
Laura Lorenzen 11/19/2014 11:47 AM
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OFFICE LEASE

Between

TOWN OF GILBERT

and

SAINT XAVIER UNIVERSITY

Contract No. 2015-2105-0529
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LEASE DATE:

LESSOR:

LESSEE:

PREMISES:

PROJECT:

BASIC LEASE INFORMATION
December 2, 2014
Town of Gilbert

Address: 50 E. Civic Center Dr.
Gilbert, AZ 85296
Attention: George Pettit, Town Manager

Saint Xavier University
Address: 3700 West 103 Street, Chicago, IL. 60655
92 W. Vaughn Ave., Gilbert, AZ 85296

1474 square feet located on the North end of 119 W. Gilbert Road,
Gilbert, Arizona, designated on Exhibit A; including all sidewalks,
driveways, parking areas, and any areas presently or deemed in
the future to be common areas of the building.

The Heritage Annex Building, located at 119 N. Gilbert Road,
will serve to house the administrative offices of Saint Xavier
University during the construction of the University’s Gilbert
Campus.

RENTABLE AREA OF THE PROJECT: 5759 square feet  (SEE SECTION 1.2)

LESSEE'S PRORATA SHARE OF RENTABLE AREA: 25.59%

TERM:

Commencement Date: Following potential approval by the

Gilbert Town Council on December 2, 2014.

RENTAL RATE:

Termination Date:  April 30, 2015.

$1 per month, with the tenant assuming the financial responsibility

for property improvements.

PERMITTED USE:

Office space to afford Saint Xavier University administrative

personnel space to conduct meetings, interviews, conference calls and other
activities associated with the preparation of the SXU-Gilbert Campus during the
period of actual construction of the Campus building.
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SECURITY DEPOSIT: NONE
NOTICE PROVISION: Notice shall be delivered to:

LESSEE:

Christine M. Wiseman, President

Kathleen A. Rinehart, General Counsel & Secy. Of the Corporation
Saint Xavier University

3700 West 103 Street

Chicago, IL. 60655

LESSOR: Town of Gilbert
50 E. Civic Center Drive
Gilbert, AZ 85296
Attention: George-Pettit, Patrick Banger, Town Manager

REQUIRED INSURANCE (Article 12):

Fire Damage Liability Endorsement—Two Hundred Fifty Thousand Dollars
($250,000.00)

Commercial General Liability Insurance—Two Million Dollars Combined
Single Limit ($2,000,000.00)

All-Risk Insurance on Lessee's Personal Property—see Section 12.1.2 for
required coverage

Lessee may self-insure any or all of the above insurance requirements
PARKING SPACES: Lessee shall be permitted 3 spaces on a non-exclusive basis for its

employees, and a minimum of 7 spaces for customer parking, one of
which shall be designated for handicap parking.

The foregoing Basic Lease Information is part of the Lease. Each reference in
the Lease to any of the Basic Lease Information shall mean the respective
information set forth above. In the event of a conflict, the Lease shall prevail.
Lessee acknowledges that it has read and understands all of the provisions
contained in the entire Lease and all Exhibits which are a part thereof, and
agrees that the Lease, including the Basic Lease Information and all Exhibits,
reflects the entire understanding and reasonable expectations of Lessor and
Lessee regarding the Premises.

LESSEE INITIALS LESSOR INITIALS

9 of 30



OFFICE LEASE

1. PREMISES.

1.1  Description, Agreement to Lease. On the terms and conditions
contained herein, Lessor hereby leases to Lessee and Lessee hereby leases from Lessor
those premises referred to in the Basic Lease Information and designated on the floor
plan(s) attached hereto as Exhibit "A" (the "Premises"). The Premises shall be that
space within the limits of the Rental Area (as defined below) and with an upper
boundary of the underside of the roof immediately above the Premises, and a lower
boundary of the unfinished surface of the floor upon which the Premises are situated.

1.2 Rentable Area. The parties agree that the Premises will be deemed
to contain a Rental Area comprised of the number of square feet designated in the
Basic Lease Information, and the Project of which the Premises are a part (the
"Building") will be deemed to contain a Rental Area comprised of the number of square
feet designated in the Basic Lease Information.

2. TERM.

2.1  Term. Except as provided herein, the initial term of this Lease shall
be for the period set forth in the Basic Lease Information.

2.2 Term Commencement Date. The initial term shall commence at
12:01 a.m. on the Commencement Date and shall end at 12:01 a.m. on the day
following the Termination Date set forth in the Basic Lease Information. Should Lessee
take possession of the Premises on a date other than the first day of a calendar month,
the Commencement Date hereunder shall be deemed to be the first day of the next
succeeding calendar month.

2.3 Confirmation of Commencement Date. If the term hereof
commences as herein provided on other than the Commencement Date, the parties
shall confirm in writing the date of the commencement of the term hereof and any
adjustment to the Termination Date, which confirmation shall be attached hereto and
made a part hereof.

2.4 Holding Over. If Lessee remains in possession of the Premises
after the expiration or termination Term with Lessor's written consent, and no other
lease is executed, Lessee shall be deemed a tenant on a month-to-month basis on the
terms and conditions herein, but at the monthly rental equal to market value. Either
Lessor or Lessee may terminate such month-to-month tenancy upon 30 days prior
written notice.

3. RENTAL.
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3.1 Base Rental. For each month of the term hereof, Lessee shall pay
to Lessor as rental hereunder that sum identified as the monthly Base Rental in the
Basic Lease Information.

3.2 Payment. Base Rental and all other sums payable pursuant to this
Lease shall be paid, without deduction, offset except as set forth in Section 3.4 (Rental
Abatement), prior notice or demand, to Lessor at the address set forth in the Basic
Lease Information, or at such other place or to such other person as Lessor may from
time to time designate by notice hereunder. All payments shall be made in lawful
money of the United States of America.

3.3 Rental Taxes. Together with and in addition to any payment of
rental or any other sums payable to or for the benefit of Lessor pursuant to this Lease,
Lessee shall pay to Lessor any legally applicable excise, sales, occupancy, franchise,
privilege, rental or transaction privilege tax levied by any governmental authority upon
Lessor (except Lessor's income tax) as a result and to the extent of such payments
hereunder or as a result of Lessee's use or occupancy of the Premises, and any taxes
assessed or imposed in lieu of or in substitution for any of the foregoing taxes whether
now existing or hereafter enacted.

4. Maintenance, Repairs, and Operating Expenses

4.1 Lessor's Obligations. Unless such maintenance or repairs are
required because of any negligent or intentional act or omission of Lessee, its agents,
employees, contractors, customers or invitees, Lessor shall, at its expense, maintain
and repair or replace, as necessary, the roof, structural elements, support walls;
plumbing and electrical wiring; heating, ventilating and air conditioning facilities; fire,
life, and safety systems; the landscaping and parking lot; and the exterior (except
Lessee's signs) of the Premises. Lessor shall also, at its expense, be responsible for
other Operating Costs as defined below.

4.1.1 Definition of Operating Costs. The term "Operating Costs"
for purposes of this Lease means all costs, expenses and fees now or hereafter incurred
by Lessor in managing, maintaining, repairing and operating the Project and all parking
facilities constituting a part of the Project, including, but not limited to, the following:

4.1.2 Real property taxes and assessments and any other taxes
imposed or levied by any governmental entity upon the Project (including, without
limitation, personal property taxes on equipment, fixtures and other property of Lessor
used in connection with the operation and maintenance of the Project), and costs,
expenses and fees (including attorneys' fees) incurred by Lessor in contesting any of
said taxes.
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4.1.3 Property management and building superintendent fees; the
cost of security personnel and other services of independent contractors (including,
without limitation, alarm and security service, maintenance of parking areas and other
exterior portions of the Common areas, window cleaning, landscaping maintenance,
atrium maintenance, maintenance of fountains and other water features and
maintenance of decorative items and artwork); and wages, charges, taxes, fringe
benefits or other labor costs for all on-site agents or employees engaged in the
operation, maintenance, cleaning, repairing, decoration, security and management of
the Project.

4.1.4 Equipment, supplies and materials (new or replacement)
used in connection with the operation, maintenance, decoration, repairing and cleaning
of the Project; the cost of water, sewer service, gas, electricity and other utilities and
services for the Project (except telephone service for lessees, which shall be the
obligation of each lessee, and any utilities to be paid by Lessee pursuant to the terms of
this Lease); the cost of refuse, garbage and trash removal, collection and disposal; and
the cost of pest control.

4.1.5 The cost of upkeep, repair, replacement and maintenance of
all portions of the building and the Project, including the roof and structural elements
thereof and any elevator, benches, plumbing, electrical, heating, ventilating and air
conditioning systems; the cost of upkeep, repair, replacement and maintenance of all
curbs, sidewalks, hallways, stairways, atrium areas, toilets and other common facilities;
the cost of landscaping and landscape maintenance, repair and replacement; and the
cost of cleaning and other care of the Project and the improvements comprising the
same.

4,1.6 The cost of fire insurance with extended and/or "all risk"
coverage, general public liability insurance, business interruption, rental income,
workmen's compensation and all other insurance obtained from time to time by Lessor
with respect to the Project.

4.1.7 Amortization of capital improvements made to the Project
after the year in which the Project is substantially completed, which improvements are
required to comply with applicable laws, rules and regulations or were undertaken with
a reasonable expectation that they would result in @ more efficient operation of the
Project if Lessor reasonably determines that the cost to be incurred is justified in
comparison with the savings to be achieved during the useful life of such improvement;
provided that the cost of each such capital improvement, together with any financing
charges incurred in connection therewith, shall be amortized over the useful life thereof
and only that portion attributable to each Operating Year shall be included herein for
such Operating Year.

"Operating Costs" shall not include real estate commissions paid in connection with the
leasing of space within the Project; depreciation of the Building for tax purposes;
payments of principal and interest on any mortgages, deeds of trust or other financing
instruments relating to the financing of the Project; Lessor’s income taxes and costs
directly related to improving space for leasing within the Building.
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4.2 Lessee's Obligations. Unless such maintenance or repairs are required
because of any negligent or intentional act or omission of Lessor, its agents, employees,
contractors or invitees, or are specifically designated above as the obligation of Lessor,
Lessee shall, at its expense, maintain the interior of the Premises (including providing
all consumable supplies such as light bulbs and janitorial materials), except those items
set forth in Section 4.1. In addition, Lessee shall be responsible for all tenant
improvements, which shall include the replacement or repair of all interior fixtures,
surfaces, and finishes in reasonable need of repair or replacement. Lessee also shall be
responsible for maintenance and repair of its electronic security wiring and equipment,
refrigerators and small electric appliances, exterior signage, carpet cleaning, janitorial
service. Lessee shall perform promptly, at its expense, all maintenance or repairs with
respect to the Premises and the Project required because of any negligent or intentional
acts or omissions of Lessee, its agents, employees, contractors, customers or invitees.
Lessee shall perform such obligations regardless of whether or not: (i) such portions of
the Premises requiring repair are reasonably or readily accessible, (ii) the means of
making the required repairs are convenient or reasonable, or (iii) the need for such
repairs occurs as a result of Lessee's use, the elements or the age of such portions of
the Premises.

5. USE OF PREMISES.

5.1 Permitted Uses. Lessee shall not use or permit the use of the
Premises for any purpose, except the purpose set forth in the Basic Lease Information,
without the prior written consent of Lessor.

5.2  Compliance with Insurance Requirements. Lessee shall not engage
in or permit any activity which will cause the cancellation or increase the existing
premium rate of fire, liability or other insurance on or relating to the Premises or the
Project. Lessee shall not sell or permit to remain in or about the Premises any article
that may be prohibited by the standard or "All Risk" fire and extended coverage
insurance policies to be maintained pursuant to this Lease. Lessee shall comply with all
requirements pertaining to the use of the Premises necessary for maintenance of such
fire and public liability insurance as Lessor may from time to time obtain for the
Premises or the Project.

5.3  Waste, Nuisance, etc. Lessee shall not commit or permit any waste
on the Premises nor in any manner deface or injure the Premises or the Project. Lessee
shall not use the Premises for the protection, preparation, or distribution of
pornographic materials or for other offensive or immoral purposes, or commit or permit
on the Premises any offensive, noisy or dangerous activity or other nuisance, activity or
thing which may disturb the quiet enjoyment or peaceable possession of any other
tenant in the Project. Lessee shall not overload the floor of the Premises beyond the
load limit established by Lessor. Lessee shall not employ any sound emitting device in
or about the Premises that is audible outside the Premises, other than fire and burglar
alarms.
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5.4 Area Above Standard Finish Ceiling Line. Lessee shall have the
right to use, enter into or cause to be entered into that portion of the Premises above
the standard ceiling line without the prior written consent of Lessor. However, such use
and entry shall be at Lessee’s risk. Lessee shall indemnify, defend, and hold Lessor
harmless from any and all costs, expenses (including attorneys’ fees) and claims
brought against Lessor by any party for damages arising from Lessee’s acts or
omissions.

5.5 Common Areas. Lessee shall be entitled to the non-exclusive use
in common with Lessor, other tenants and occupants of the Project, and other parties
authorized by Lessor, their respective employees, agents, contractors, customers and
invitees, of such sidewalks, parking areas, and other common areas and facilities in the
Project as Lessor shall from time to time designate for common use

5.6  Compliance with Laws. Lessee shall comply, at its expense, with all
laws, ordinances, rules and regulations of any public authority at any time now or
hereafter applicable to the Premises or any activity therein or use thereof, and shall, at
its expense, construct and install any improvements which may be required from time
to time by applicable laws, ordinances, rules and regulations as a result of Lessee’s use
or occupancy of the Premises.

5.7 Rules and Regulations. Lessee shall comply, and shall cause its
employees, agents, contractors, customers and invitees to comply, with reasonable
written rules and regulations that may be imposed upon the Project, and with such
modifications and additions thereto as Lessor, in its reasonable discretion, may
hereafter make for the Project.

5.8 Lessee Signs. Lessee, at Lessee’s sole cost shall have the right to
place Lessee’s nhame and logo on the building, and upon the Project subject to Lessor’s
signage criteria and governmental requirements and approvals.

5.9 Hazardous Substances. Lessee agrees that it will not use or allow
the Premises to be used for the storage, use, production, release, treatment or disposal
of any “hazardous substance,” as defined under either the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (42 U.S.C. § 9601, et
seq., @s amended from time to time) or any similar federal, State, or local law, rule or
regulation now or hereafter existing, and Lessee shall otherwise comply at all times with
all federal, State and local environmental laws, rules, and regulations. Lessee shall
immediately notify Lessor of any hazardous substance on or about the Premises, any
investigation by any governmental authority regarding hazardous substance, and any
claims by third parties against Lessee relating to hazardous substances.

6. CONDITION OF PREMISES; CONSTRUCTION.

6.1 Condition of Premises. Lessee acknowledges, represents and
agrees to the following: (i) Lessee shall be responsible for making its own inspection
and investigation of the Premises, the Building and other portions of the Project, (ii)
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Lessee shall be responsible for investigating and establishing the suitability of the
Premises for Lessee's intended use thereof, and all zoning and regulatory matters
pertinent thereto, (iii) Lessee is leasing the Premises "AS IS" based on its own
inspection and investigation and not in reliance on any statement, representation,
inducement or agreement of Lessor or its agents, employees or representatives.

7. BUILDING SERVICES.

7.1  Services. Lessor agrees to furnish to the Premises, during Lessee’s
normal business hours (as hereafter defined), water and electricity suitable for the
intended use of the Premises, and heat and air conditioning required for the
comfortable use and occupation of the Premises. Lessee’s normal business hours are
Monday-Friday from 7:00AM to 7:00PM, and on Saturday from 7:00AM to Noon.

7.2 Interruption of Services. Lessor shall not be liable for, nor shall
Lessee be entitled to, any abatement or reduction of rental or other amounts due
hereunder by reason of Lessor's failure to furnish any of the foregoing Building Services
when such failure is caused by the acts of Lessee or other tenants of the Building or by
any causes beyond the reasonable control of Lessor, including without limitation the
following:  weather, accidents, breakage, installing or remodeling improvements,
repairs, strikes, lockouts or other labor disturbances or disputes of any character.

8. ALTERATIONS TO PREMISES.

8.1  Lessor's Prior Written Consent Required. Except as provided for on
Exhibit "C", Lessee shall not make any alteration, addition or improvement to the
Premises or to any fixture, wiring, plumbing, lighting, heating, air conditioning or other
equipment therein without the prior written consent of Lessor if the amount of the work
will exceed $5000. Any alteration, addition or improvement to which Lessor consents or
which is required by law shall be completed free of liens in good and workmanlike
manner in accordance with plans, specifications and drawings approved in writing by
Lessor, and in compliance with all applicable laws, regulations and codes. Lessee shall
timely pay all costs and fees incurred by Lessee in connection with all alterations,
additions and improvements permitted or required hereunder.

8.2  Alterations Become Part of Premises, All alterations, additions or
improvements to the Premises by Lessee (including, without limitation, demolition of
earlier improvements, construction or remodeling of interior walls, doors, ceilings, built-
in cabinetwork and shelving, lunchroom facilities, and installation, remodeling or
replacement of lighting, heating and air conditioning equipment, electrical and
telephone circuits, draperies, carpets and other floor coverings, wall coverings, and
interior glasswork), except Lessee's Property (as defined in Section 21), shall become
part of the Premises and the property of Lessor immediately upon installation thereof.
Any alteration, addition or improvement which Lessee is required or permitted to
remove hereunder shall be removed at Lessee's expense immediately prior to the
termination of this Lease, and Lessee shall promptly repair any damage to the Premises
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caused by installation or removal of such alteration, addition or improvement.

9. LIENS. Lessee shall keep the Premises, the Building and the Project free
of any liens arising out of any work performed, materials furnished or obligations
incurred by or on behalf of Lessee (or on behalf of Lessor if the same arise as a result
of Lessor's performing an obligation of Lessee hereunder and Lessee fails to reimburse
Lessor immediately for the cost thereof). If any such lien is filed, Lessee shall, within
10 days thereafter, cause the lien to be fully discharged by either paying the obligation
secured thereby or obtaining and recording a payment bond in accordance with the
provisions of Section 33-1004, Arizona Revised Statutes. Lessee is not authorized to act
for or on behalf of Lessor as its agent, or otherwise, for the purpose of constructing any
improvements to the Premises, and neither Lessor nor Lessor's interest in the Premises
shall be subject to any obligations incurred by Lessee. Lessor shall be entitled to post
on the Premises during the course of any construction by Lessee such notices of non-
responsibility as Lessor deems appropriate for its protection. If Lessee fails to
discharge fully any such lien within said 10-day period, Lessor may (but without
obligation) pay the entire claim secured by such lien, and the amount so paid, together
with reasonable attorneys' fees and costs incurred, shall be immediately due to Lessor,
and Lessee shall pay the same to Lessor.

10. LESSOR'S ENTRY. Notwithstanding emergencies, Lessor, its employees,
agents and contractors shall be entitled to enter the Premises upon reasonable notice
and during Lessee’s business hours for purposes of conducting any inspections thereof,
posting non-responsibility notices, making repairs, additions or alterations thereto or to
the Building, showing the Premises to any prospective purchaser, lessee, mortgagee or
insurer, and taking necessary action in the event of any emergency. In connection with
such entry, Lessor shall be entitled to erect such scaffolding and other necessary
structures or equipment as reasonably required by the character of the work to be
performed, provided that Lessor shall not unreasonably interfere with the conduct of
Lessee's business. No entry by Lessor hereunder shall entitle Lessee to terminate this
Lease or to a reduction or abatement of rental or other amounts owed by Lessee
hereunder nor to any claims for damages. Lessor shall have the right to retain at all
times keys to all doors within and into the Premises. Lessor shall be entitled to use in
good faith any means to gain entry to the Premises in the event of an emergency.

11.  LESSEE'S INDEMNITY; WAIVER. Lessee shall indemnify and hold Lessor
harmless from and against any and all claims arising from Lessee's use of the Premises,
or from the conduct of Lessee's business thereon or from any activity, work or things
done, permitted or suffered by Lessee in or about the Premises, and shall further
indemnify and hold harmless Lessor from and against any and all claims arising from
any breach or default in the performance of any obligation on Lessee's part to be
performed under the terms of this Lease, or arising from any negligence or willful
misconduct of the Lessee, or any of Lessee's agents, contractors, employees, customers
or invitees, and from and against all costs, attorneys' fees, expenses and liabilities
incurred in the defense of any such claim or any action or proceeding brought thereon.
If any action or proceeding is threatened or commenced against Lessor by reason of
any such claim, Lessee, upon notice from Lessor, shall defend the same at Lessee's
expense through counsel satisfactory to Lessor.
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12. INSURANCE.

12.1 Insurance. Lessee, at its sole cost and expense, shall procure and
maintain during the term hereof:

12.1.1 Commercial general liability insurance providing
coverage against claims for bodily injury, death, property damage, or fire damage
liability occurring in, on or about the Premises, the adjoining sidewalks and
passageways, or resulting from Lessee's use, occupancy or maintenance thereof, which
policy shall name Lessor as additional insured parties. Such insurance shall be primary
with respect to Lessor and shall be in the amount stated in the Basic Lease Information.
Any commercial general liability insurance carried by Lessor shall apply in excess of the
primary coverage required herein to be carried by Lessee.

12.1.2 Insurance on an "All-Risk" basis providing coverage
against damage and destruction to Lessee's Property and any improvements, additions
and other alterations to the Premises which Lessee installs or constructs in the amount
of full replacement value. If such items are damaged or destroyed, Lessee shall bear all
risk of loss with respect thereto. Lessee hereby waives as against Lessor any and all
claims or demands whatsoever pertaining to damage, loss or injury caused by or
resulting from fire or other perils, events or occurrences which are or could have been
covered by insurance.

12.2 Notice of Insurance. All insurance provided for in this Article shall
be effected under valid and enforceable policies issued by insurance companies rated
not lower than "A" and in the Class XII Financial Size category in Best's Insurance
Reports (current edition) and authorized to do business in the State of Arizona. Such
policies shall not be invalidated due to any act or omission by Lessor, so long as any
such act or omission does not amount to negligence on behalf of Lessor. The policies
shall further be endorsed to indicate that such policies shall cover Lessee's obligations
pursuant to Article XIII up to the limits of such policies. The insurance companies
issuing such insurance shall agree to notify Lessor in writing of any cancellation,
alteration or non-renewal of said insurance at least 60 days prior thereto. Lessee shall
deliver to Lessor, within 30 days after execution of this Lease, certificates evidencing
the insurance coverage required herein and confirming that the premiums therefore
have been paid in full. Said certificates shall also include a footnote referring to this
Lease and certifying that the policy or policies issued to Lessee comply with all of the
provisions of this Article 14. If Lessee fails to obtain the insurance required herein and
deliver said certificates to Lessor as provided above, Lessor shall be entitled, but
without obligation, to obtain said policies at Lessee's expense. Lessee at its option may
satisfy the insurance requirements of this Section 12 through its own self-insured
retention program.

12.3 Waiver. Notwithstanding any other provisions in this Lease, Lessee
and Lessor hereby waive any and all rights of recovery against the other, or against the
officers, employees, agents and representatives of the other, for loss of, or damage to,
the waiving party or its property or the property of others under its control to the
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extent that such loss or damage is insured against under any insurance policy in force
at the time of such loss or damage. Lessee shall, upon obtaining the policies of
insurance required hereunder, give notice to the insurance carrier or carriers of the
waiver of subrogation set forth in this Lease and shall obtain, at Lessee's expense, an
appropriate waiver of subrogation endorsement from the insurer. If the Premises, the
Project or Lessee's Property are damaged or destroyed by fire or any other cause
against which Lessee is required to maintain insurance pursuant to this Lease, Lessor
shall not be liable to Lessee for any such damage or destruction.

13. DAMAGE OR DESTRUCTION.

13.1 Termination. If the Premises or any portion thereof are damaged
or destroyed by any cause, Lessor shall reasonably determine, within 15 days after such
casualty, whether it would take more than 120 days from the date of such damage or
destruction to repair the same. If Lessor determines that greater than 120 days would
be required to repair such damage or destruction, then either Lessor or Lessee shall be
entitled to terminate this Lease by written notice to other party within said 15-day
period, which termination shall be effective 10 days after receipt. The foregoing
notwithstanding, if all or part of the Premises and/or the Project are damaged or
destroyed and Lessor, upon inspection, reasonably determines that (i) the cost of
repairing the Premises will exceed 10% of the replacement cost of the Premises and
such damage is not covered by insurance maintained by or payable to Lessor, or (ii) the
cost of repairing the Premises will exceed 25% of the replacement cost of the Premises
and such damage occurs within the last 6 months of the term of this Lease (exclusive of
any option periods), or (iii) the Building or the Project are damaged to an extent greater
than 25% of their replacement values (whether or not the Premises are damaged or
destroyed), then Lessor shall be entitled to terminate this Lease by written notice to
Lessee given on or before 30 days after the occurrence of such casualty, which
termination shall be effective 10 days after receipt.

13.2 Repair. If this Lease is not terminated as provided above, the
damage to the Premises shall be repaired as follows:

13.2.1 Lessee shall promptly repair, at its expense, any
damage to Lessee's Property and any improvements, additions and other alterations
installed or constructed by Lessee.

13.2.2 Lessor shall have the option of repairing any damage
caused by any act or neglect of Lessee or its employees, agents or invitees and shall
charge to Lessee all costs and expenses incurred in connection therewith. Lessee shall
pay the same within 5 days after presentment of a statement to Lessee indicating the
amount thereof. If Lessor elects not to repair the damage, Lessee shall promptly repair
the damage at its expense.

13.2.3 Lessor shall repair, at its expense, the damage not
specified in subsections 13.2.1 and 13.2.2 above.
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All repairs performed pursuant to this Section shall be performed in a good and
workmanlike manner, in accordance with plans and specifications approved by Lessor,
and in compliance with applicable laws, regulations and building codes. Lessor shall
have the right to designate or approve the contractors performing repairs required to
be made by Lessee and shall have the right to require Lessee to post such bonds as
Lessor deems necessary.

14.  CONDEMNATION.

14.1 Termination. If the Premises or any portion thereof are taken
under power of eminent domain or conveyed by Lessor under the threat thereof (a
"Condemnation"), this Lease shall automatically terminate as to the part so taken as of
the date of Condemnation. If a portion of the floor area of the Premises, or all or a
substantial portion of the parking area within the Project is taken by Condemnation,
and Lessor determines that it would not be economically feasible to utilize the Premises
for the purposes for which the same were being used at the time of said taking, then
Lessor may terminate this Lease as of the date of condemnation by giving written
notice thereof to Lessee on or before 20 days after said date. If more than 25% of the
floor area of the Building and/or more than 25% of the land area of the entire Project is
taken by Condemnation (regardless of whether or not any portion of the Premises is
taken), then Lessor shall be entitled to terminate this Lease as of the date of
Condemnation by written notice to Lessee on or before 20 days after said date.

14.2 Abatement of Rent. In the event of Condemnation of only a
portion of the Premises, rental shall be reduced in proportion to the amount of Rentable
Area taken.

14.3 Award. Lessor shall be entitled to the entire Condemnation award
for any partial or entire taking of the Premises or the Project, including any award for
the leasehold estate created hereby, and Lessee hereby waives any claim to such
compensation as may be separately awarded to Lessee, in Lessee's own name, for any
damages to Lessee's business and any costs incurred by Lessee in removing Lessee's
Property.

14.4 Restoration. If only a part of the Premises is condemned and this
Lease is not terminated pursuant hereto, then Lessor shall, in the exercise of
reasonable diligence and its own cost, restore the Premises to its previous condition as
nearly as is reasonably under the circumstances. In no event, however, shall Lessor be
obligated to commence such restoration until it has received the entire Condemnation
award and in no event shall Lessor be obligated to incur restoration expenses in an
amount greater than such award, less costs, expenses and fees (including attorneys'
fees and costs) incurred by Lessor in collecting such award.

14.5 Date of Condemnation. The date of Condemnation, for the
purposes hereof, is the earlier of the date (i) possession of the Premises is delivered to
the taking authority, or (ii) title is vested in the taking authority.
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15. QUIET ENJOYMENT. If Lessee pays the rental and other sums payable
hereunder and performs all of its other obligations hereunder, Lessor shall take no
action to disturb Lessee's peaceable and quiet possession of the Premises during the
term hereof. This covenant is a covenant as to title only and shall not extend to, and
Lessor shall not be liable for, any disturbance, act, condition or damage caused by any
other tenant in the Project or anyone not otherwise claiming by or through Lessor, nor
to any disturbance, act or condition permitted to be taken by or on behalf of Lessor
under this Lease.

16. ESTOPPEL CERTIFICATE. Upon receipt of a written request from Lessor,
Lessee shall, from time to time, and within 20 days after receipt of such request,
execute, acknowledge and deliver to Lessor a statement in writing (a) certifying that
this Lease is unmodified and in full force and effect (or, if modified, stating the nature
of such modification and certifying that this Lease, as so modified, is in full force and
effect) and the dates to which the rental and other charges are paid in advance, if any,
(b) acknowledging that there are no uncured defaults on the part of Lessor, or
specifying such defaults if any are claimed, and (c) certifying or acknowledging any
other matters that Lessor may reasonably request for certification or acknowledgment.
Any such statements may be relied upon by any prospective purchaser or
encumbrancer of all or any portion of the Premises, the Building, or the Project. Unless
Lessee timely delivers the requested Estoppel Certificate to Lessor, it shall be deemed
conclusively that; (i) this Lease is in full force and effect, without modification except as
may be represented by Lessor, (ii) there are no uncured defaults in Lessor's
performance, and (iii) not more than one month's rent has been paid in advance.

17. SUBORDINATION. This Lease shall also be subject and subordinate at all
times to any lien of any mortgages, deeds of trust or other security instruments now or
hereafter placed on or against the land and/or the Building and other improvements
comprising the Project (and all extensions, modifications, renewals and refinancings
thereof) without the necessity of executing and delivering any further instruments on
the part of Lessee to effectuate such subordination. Lessee hereby agrees, at the
written request of the purchaser of the Lessor's interest pursuant to such foreclosure or
other proceedings, to attorn to such purchaser or, at such purchaser's option, to enter
into a new lease for the balance of the term hereof upon the same terms and provisions
as are contained in this Lease. Notwithstanding the foregoing, Lessee shall execute and
deliver such further instrument or instruments evidencing such subordination of this
Lease to the lien of any such mortgages, deeds of trust or other security instruments as
may be requested by Lessor within 10 days after Lessee's receipt of such request. If
Lessee fails, neglects or refuses to execute and deliver any such instruments within 10
days after receipt of written notice to do so together with the instruments to be
executed by it, Lessee hereby irrevocably appoints Lessor, its successors and assigns,
as the attorney-in-fact of Lessee to execute and deliver any and all such instruments for
and on behalf of Lessee.

18.  ASSIGNMENT AND SUBLETTING.
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18.1 Lessor's Consent Required. Except to affiliated companies of
Lessee, Lessee shall not convey, transfer, sublease, assign, hypothecate, encumber, or
otherwise dispose of this Lease or any right, title or interest therein, whether voluntarily
or by operation of law, without the prior written consent of Lessor, which shall not be
unreasonably withheld or delayed; and any such assignment or subletting shall be void
and/or shall terminate this Lease at the option of Lessor. The consent by Lessor to any
assignment or other disposition shall not be construed as a consent to any other
assignment or disposition.

18.2 No Release of Lessee. Regardless of whether Lessor's consent is
granted, no subletting or assignment shall release Lessee of Lessee's obligations
hereunder or alter the primary liability of Lessee to pay the rent and to perform all
other obligations to be performed by Lessee hereunder. The acceptance of rent by
Lessor from any other person shall not be deemed to be a waiver by Lessor of any
provision hereof. Upon a default by any assignee or successor of Lessee in the
performance of any of the terms hereof, Lessor may proceed directly against Lessee
without the necessity of commencing or exhausting remedies against said assignee or
successor.

18.3 No Merger. The voluntary or other surrender of this Lease by
Lessee, a mutual cancellation of this Lease, or the termination of this Lease by Lessor
pursuant to any provision contained herein, shall not operate as a merger, but, at
Lessor's option, shall either terminate any or all existing assignments or subleases
hereunder, or operate as an assignment to Lessor of any such assignments or
subleases.

19. ABANDONMENT OF PREMISES. Lessee shall at all times during the term
hereof occupy and use the Premises during normal business hours. If Lessee ceases to
so occupy and use the Premises or abandons, vacates or surrenders the Premises or is
dispossessed by process of law or otherwise, Lessee's Property remaining on the
Premises shall be deemed abandoned and, at the option of Lessor, may be kept or
disposed of by Lessor as provided in Section 21 hereof. The failure of Lessee to be
open for business in the Premises for a period of 15 consecutive business days or
longer, with rent unpaid, shall constitute an abandonment of the Premises.

20.  LESSEE'S PROPERTY.

20.1 Lessee's Property. The term "Lessee's Property," as used in this
Lease, is defined as any furniture, trade fixtures, equipment and personal property
installed in, on or about the Premises by Lessee at Lessee's expense, such as
freestanding cabinetwork and casework, metal storage units, signs, office machines,
data processing equipment, security devices and chests, kitchen appliances, ice
machines, and other items of personal property which are not attached or built in.

20.2 Removal. Unless Lessee is in default hereunder, Lessee may
remove any of Lessee's Property immediately upon the expiration or termination of this
Lease, and any of Lessee's Property remaining on the Premises upon such expiration or
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termination shall, at Lessor's option, become the property of Lessor, or Lessor may
dispose of same, as attorney-in-fact for and at the expense of Lessee, as Lessor may
deem appropriate in its discretion and retain the proceeds therefrom. Lessee shall
promptly repair, in a good and workmanlike manner, at its own expense, any damage
to the Premises caused by the installation or removal of Lessee's Property.

20.3 Taxes. Lessee shall pay, prior to delinquency, all legally applicable
taxes assessed against or levied upon Lessee's Property. Lessee shall cause Lessee's
Property to be assessed and billed separately from the real property of which the
Premises are a part. If any or all of Lessee's Property is assessed and taxed with said
real property, Lessee shall pay to Lessor its share of such taxes, as determined by
Lessor, within 10 days after delivery to Lessee of a statement in writing setting forth
the amount due.

21. SURRENDER. Upon the expiration or termination of this Lease for any
reason, Lessee shall immediately and peaceably surrender the Premises to Lessor in a
safe and clean condition and in good order and repair, reasonable wear and tear
excepted.

22. PARKING; RESERVED PARKING. Other than as may be provided in
elsewhere this Lease, Lessor shall make available during Lessee’s normal business
hours a minimum of 7 parking spaces for the nonexclusive use of Lessee’s customers, 1
of which shall be a designated handicap space; and 3 spaces for the exclusive use of
Lessee’s employees.

23. FORCE MAJEURE. If Lessor is delayed or prevented from the performance
of any act required hereunder by reason of acts of God, strikes, lockouts, labor
troubles, civil disorder, inability to procure materials, restrictive governmental laws or
regulations or other cause without fault and beyond the reasonable control of Lessor
(financial inability excepted), performance of such act shall be excused for the period of
delay.

24.  RIGHTS RESERVED BY LESSOR.

24.1 Lessor shall have the right to use the parking areas and other areas
outside of the building within the Project for the promotion and marketing of
space within the Project, or within property adjacent to the Project which may be
developed by Lessor or an affiliate or subsidiary of Lessor, including without
limitation, the right to maintain signs and other promotional devices on the
Project.

24.2 Lessor shall have the right to construct additional improvements
within the Project to improve and enhance the same, including without limitation,
additional landscaping and other common facilities.

24.3 Lessor shall have the right to change the name of the building.

25.  NOTICES. No notice, consent, approval or other communication given in
connection herewith shall be validly given, made, delivered or served unless in writing
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and sent by registered or certified United States mail, postage prepaid, to Lessor (or the
Managing Agent if Lessor so designates in the Basic Lease Information) or Lessee, as
the case may be, at the respective addresses set forth in the Basic Lease Information,
or to such other addresses as either party hereto may from time to time designate in
writing and deliver in accordance herewith to the other party. Notices, consents,
approval or communications shall be deemed given or received 24 hours after deposit
in the mail as hereinabove provided.

26. DEFAULTS; REMEDIES.

26.1 Defaults. The occurrence of any one or more of the following
events shall constitute a default and breach of this Lease by Lessee:

26.1.1 Lessee's abandoning the Premises, and rent is not
paid.

26.1.2 Lessee's failure to make any payment of Base Rental
or any other sum due under this Lease, together with interest thereon as herein
provided, as and when due, where such failure shall continue for a period of 10 days
after written notice thereof from Lessor to Lessee.

26.1.3 Lessee's failure to observe or perform any of the
covenants, conditions or provisions of this Lease to be observed or performed by
Lessee, where such failure shall continue for a period of 20 days after written notice
thereof from Lessor to Lessee.

26.1.4 To the extent that a declaration of default is not
prohibited by law, (i) the making by Lessee of any general assignment, or general
arrangement for the benefit of creditors; (ii) the filing by or against Lessee of a
proceeding under state or federal insolvency and/or bankruptcy laws (unless, in the
case of a petition filed against Lessee, the same is dismissed within 30 days); (iii) the
appointment of a trustee or receiver to take possession of substantially all of Lessee's
assets located at the Premises or of Lessee's interest in this Lease, where possession is
not restored to Lessee within 30 days; or (iv) the attachment, execution or other
judicial seizure of substantially all of Lessee's assets located at the Premises or of
Lessee's interest in this Lease.

26.1.5 An assignment or subletting of the Premises without
the written consent of Lessor as provided in the Lease.

26.2 Remedies. Upon any such default or breach by Lessee, Lessor shall
be entitled to exercise the following rights and remedies at any time thereafter, with or
without notice or demand, and without limiting Lessor in the exercise of any right or
remedy which Lessor may have by reason of such default or breach (and Lessor shall
be entitled to recover from Lessee all attorneys' fees and costs incurred by Lessor in
enforcing its rights and remedies, regardless of whether legal proceedings are
commenced):
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26.2.1 Lessor shall have the immediate right of re-entry and
may remove all persons and property from the Premises, without liability for damages
sustained by reason of such removal. Such property may be removed and stored in a
public warehouse or elsewhere at the cost of and for the account of Lessee. Should
Lessor elect to re-enter as herein provided, or should it take possession pursuant to
legal proceedings or pursuant to any notice provided by law, it may either terminate
this Lease to the same extent and with all the legal incidents as if the term hereof had
expired by lapse of time, or it may from time to time, without termination of this Lease,
relet the Premises or any part thereof. No such re-entry or taking possession of the
Premises by Lessor shall be construed as an election on its part to terminate this Lease
unless a written notice of such intention is given to Lessee. Notwithstanding any such
reletting without termination, Lessor may, at any time thereafter, elect to terminate this
Lease for such previous breach. Regardless of whether or not the Lease is terminated
as provided above, Lessor shall be entitled to recover from Lessee all damages incurred
by Lessor as a result of Lessee's default, including without limitation (i) the worth at the
time of Lessee's default or all unpaid rent, operating expenses and other sums due from
Lessee under this Lease through the date Lessor elects to re-enter the Premises and/or
terminate this Lease, and all rent, operating expenses, and other sums due under this
Lease after re-entry and/or termination through the end of this term of this Lease as set
forth in Article 2, and (ii) all other amounts necessary to compensate Lessor for all
detriment caused by Lessee's default. Lessor shall be entitled to receive a judgment for
the full amount of such damages as may be reduced by any amounts received and
applied by Lessor. In determining worth at the time of Lessee's default, a discount rate
equal to 1% above the discount rate then in effect at the Federal Reserve Bank serving
Phoenix shall be used.

26.2.2 Lessor shall have the right, but not the obligation, to
render the performance required to cure such default or breach and to charge to Lessee
all costs and expenses incurred in connection therewith (including a service fee equal to
10% of all sums expended by Lessor to cure the default or breach), together with
interest thereon from the date incurred by Lessor at the rate provided below, and
Lessee shall immediately pay the same upon presentment of a statement to Lessee.

26.2.3 No remedy herein conferred upon Lessor shall be
considered exclusive of any other remedy, but the same shall be cumulative and shall
be in addition to every other remedy given hereunder, or how or hereafter existing at
law or in equity or by statute, including, but not limited to, the right to maintain an
action to recover all amounts due hereunder. Lessor may exercise its rights and
remedies at anytime, in any order, to any extent, and as often as Lessor deems
advisable.

26.2.4 In addition, to every other remedy available to
Lessor, Lessor may, in the event of default as defined in this Article, obtain the
appointment of a receiver in any court of competent jurisdiction, and the receiver may
enter the Premises and take possession of Lessee's Property and any other personal
property belonging to the Lessee and used in the conduct of Lessee's business in the
Premises. Such entry or possession by said receiver shall not constitute an eviction of
Lessee from the Premises or any portion thereof, and Lessee shall indemnify, defend
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and hold Lessor harmless from any claim by any person arising out of or in anyway
connected with the entry by said receiver in taking possession of the Premises and/or
said personal property. Neither the application for the appointment of such receiver,
nor the appointment of such receiver, shall be construed as an election on Lessor's part
to terminate this Lease unless a written notice of such intention is given to Lessee.

26.3 No Waiver. No delay or omission of Lessor to exercise any right or
power arising from any default shall impair any such right or power, and shall not be
construed to be a waiver of any such default or an acquiescence therein. No waiver of
a default shall be effective unless it is in writing. No written waiver by Lessor of any
provision of this Lease or any breach by Lessee hereunder shall be deemed to be a
waiver of any other provision hereof, or of any subsequent breach by Lessee of the
same or any other provision. Lessor's consent to or approval of any act by Lessee
requiring Lessor's consent or approval shall not be deemed to render unnecessary the
procurement of Lessor's consent to or approval of any subsequent act of Lessee,
whether or not similar to the act so consented to or approved.

26.4 Attorneys' Fees. If either party resorts to judicial proceedings to
enforce any right under this Lease or to obtain relief for any default by the other party,
the party prevailing in such proceedings shall be entitled to recover from the non-
prevailing party the costs thereof, including reasonable attorneys' fees (as determined
by the court).

27.  LESSOR LIABILITY.

27.1 Default by Lessor. Lessor shall not be considered in default or
breach of this Lease for the non-performance of any obligation imposed herein unless
Lessee provides Lessor with written notice of said non-performance and:

27.1.1 If the same relates solely to the non-payment of
money, Lessor fails to perform within 10 days after receipt of said written notice.

27.1.2 If the same does not relate solely to the non-payment
of money, Lessor fails to commence performance within said 30-day period and to
diligently continue such performance until the obligation is fulfilled.

If Lessor grants a security interest in this Lease to any person or entity and if Lessee
has been notified in writing of the name and address of said lienholder, then Lessee
shall simultaneously upon giving any notice of non-performance to Lessor deliver a copy
of same to each such lienholder, by personal delivery or certified or registered United
States mail, postage prepaid (notices sent by mail shall be deemed delivered upon
receipt). Each such lienholder shall be entitled to perform such obligation within 45
days after the expiration of any period of time within which Lessor is entitled to perform
such obligation.

27.2 Sale of Lessor's Interest. Upon any sale or conveyance of Lessor's
interest in this Lease, Lessor shall be entirely relieved of all liability for Lessor's
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obligations under this Lease accruing thereafter, and the assignee or purchaser shall be
deemed without any further agreement between the parties or their successors in
interest to have assumed all of the obligations of Lessor under this Lease accruing after
such conveyance. This Lease shall not be affected by any such sale or conveyance and
Lessee agrees to attorn to such successor in interest.

27.3 No Liability for Loss, Theft, Etc. Lessor and its agents shall not be
liable to Lessee for any damage to property entrusted to Lessor's employees, agents or
contractors, nor for loss of or damage to any property by theft, disappearance or
otherwise, nor for any injury or damage to persons or property resulting from any
cause whatsoever, including without limitation fire, explosion, falling plaster, steam,
gas, electricity, any act or omission of co-tenants or other occupants of the Building or
of adjoining or contiguous property or buildings, water or rain which may leak from any
part of the Premises or the Building or from the pipes, tanks, appliances or plumbing
works therein, or from the roof, street or subsurface, or from any other place. Lessor
and its agents shall not be liable to Lessee for interference with the natural light, nor for
any latent defect in the Premises or in the Project. Lessee shall give prompt notice to
Lessor of any fire, accident or defect discovered within the Premises or the Project.

28. GENERAL.

28.1 Captions. The headings of the Articles and the Sections hereof are
inserted for convenience only and shall not affect the construction of any of the
provisions hereof.

28.2 Time of the Essence. Time is of the essence of this Lease.

28.3 No Partnership; No Third Party Rights. Nothing contained in this
Lease shall create any partnership, joint venture or other arrangement between Lessor
and Lessee. Except as expressly provided herein, no provision of this Lease is intended
to benefit, and shall not benefit, any person not a part hereto and no such other person
shall have any right or cause or action hereunder.

28.4 Entire Agreement. The Lease, Basic Lease Information, and Exhibit
constitute the entire agreement between the parties hereto pertaining to the subject
matter hereof, and shall not be changed or added to except in writing signed by all
parties hereto. All prior and contemporaneous agreements, representations,
statements and understandings of the parties, oral or written, that modify, amend or
vary any of the terms of this Lease, are hereby superseded and merged herein.

28.5 Authority to Execute. Any individual executing this Lease on behalf
of or as representative for a corporation, LLC, or other partnership or entity represents
and warrants that he or she is duly authorized to execute and deliver this Lease on
behalf thereof and that this Lease is binding thereon in accordance with its terms. If
Lessee is a corporation or LLC, Lessee shall deliver to Lessor within 15 days after the
execution hereof a certified copy of a resolution of the Board of Directors of said

19

26 of 30



corporation, or a member resolution of said LLC, authorizing or ratifying the execution
and delivery of this Lease by the individuals executing and delivering same.

28.6 Arizona Law. This Lease shall be governed by the laws of Arizona.

28.7 Partial Invalidity. If any provision of this Lease is held by a court to
be invalid, void or unenforceable, the remainder of this Lease shall remain in full force
and effect and shall in no way be affected or invalidated.

28.8 Incorporation of Exhibits. All exhibits attached hereto shall be
deemed a part of this Lease.

28.9 Binding on Successors and Assigns. Each of the provisions of this
Lease shall bind, extend to, and inure to the benefit of the respective heirs, legal
representatives, and successors and assigns of both Lessor and Lessee.

28.10 Impartial Interpretation. This Lease is the result of negotiations
between Lessor and Lessee. The language in this Lease shall be construed as a whole
according to its fair meaning and not strictly for or against either party.

28.11 Not Binding Until Signed. Submission of this instrument for
examination shall not bind Lessor in any manner, and no lease or obligation shall arise
until this instrument is executed and delivered by Lessor and Lessee.

29. BROKERS. Lessee and Lessor represent and warrants that neither party
has retained a broker and there are no claims for brokerage commissions or finder's
fees in connection with Lessee's execution of this Lease.

30. OTHER TERMS.

30.1 Special Termination Clause. Lessee has a franchise to provide
electricity in a portion of the Town of Gilbert. In the future should Lessee lose, forfeit
or sell its franchise to supply electricity in the Town of Gilbert, it shall have the right at
any time thereafter to terminate the lease without penalty upon serving Lessor with
notice of its intent thirty (30) days prior to the actual termination date.

30.2 Signage. Upon Lessor’s approval, which will not be unreasonably
withheld or delayed, Lessee at Lessee’s sole cost may erect identification and/or
directional signage that meets compliance with Lessor’s sign standards in effect at the
time an application is made. Lessee shall be responsible for all installation, maintenance,
and removal of signage.

IN WITNESS WHEREOF, the parties hereto have executed this Lease the day and
year hereinabove written.
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LESSEE:

Saint Xavier University

By:

Name: Christine M. Wiseman, J.D.

Title:  President
Date:
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LESSOR:

The Town of Gilbert

By:

Name:

Date:
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GILBERT Council Communication

ARIZONA

TO: Honorable Mayor and Councilmembers

FROM: Lee Brush, Senior Project Manager, 503-6175

MEETING DATE: December 2, 2014

SUBJECT: Motion to approve the Project Agreement with the Maricopa Association

of Governments for the Elliot and Cooper Roads Intersection
Improvements, CIP Project No. ST138.

STRATEGIC INITIATIVE: Infrastructure

This project supports Gilbert’s Infrastructure Strategic Initiative by investing in
transportation infrastructure projects that will improve air quality and reduce vehicle
congestion in Gilbert.

RECOMMENDED MOTION

A motion to approve the Project Agreement with the Maricopa Association of Governments
related to Contract # 2015-7003-0510 for the Elliot and Cooper Roads intersection
improvements, CIP Project No. ST138, and authorize the Mayor to execute the required
documents.

BACKGROUND/DISCUSSION

Passage of Proposition 400 in 2004 created a '% cent sales tax dedicated to regional transportation
projects. The Town of Gilbert was able to secure funding for improvements to the intersection
of Elliot and Cooper Roads as part of the Regional Transportation Plan making the project
eligible for reimbursement through the Maricopa Association of Governments Arterial Life
Cycle Program.

This project agreement is the document that provides the mechanism for reimbursement for the
project by Proposition 400 funds through the Maricopa Association of Governments as the pass-
through agency.
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This project is included in the 2015-19 Capital Improvement Plan (CIP) and provides for the
design and construction of the Elliot and Cooper Roads intersection in accordance with the MAG
Regional Transportation Plan approved by voters as Proposition 400 in 2004. Improvements
being made to reduce the congestion may include widening to accommodate dual left turn lanes
in all four directions, additional through and right turn lanes, raised median, bike lanes, signal
modifications and related drainage improvement.

The contract was reviewed for form by Special Council Susan Goodwin.

FINANCIAL IMPACT

This project is included in the 2015-19 CIP as Project No. ST138 and is funded through MAG
Regional Transportation Program Arterial Fund.

Execution of this project agreement will allow Gilbert to submit project reimbursement requests
up to a total of $4,140,000 or 70% of the estimated total project costs, whichever is less, from the
Proposition 400 funding. Project savings resulting from the actual reimbursement against the
total programmed reimbursement amount will be reallocated to other future Town of Gilbert
Proposition 400 Projects.

The financial impact was reviewed by Cris Parisot, Management & Budget Analyst

STAFF RECOMMENDATION

Staff recommends approval of the Maricopa Association of Governments Project Agreement
related to CIP Project Number ST138.

Respectfully submitted,

Lee Brush
Senior Project Manager
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Approved By Approval Date

Kenneth Morgan 11/12/2014 5:04 PM
Jack Vincent 11/19/2014 9:03 AM
Cris Parisot 11/18/2014 11:14 AM
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@ GILBERT gy2015 - FY2019 Capital Improvement Plan

ARIZONA

Elliot and Cooper Intersection

Project Description:

Intersection improvements at Elliot and Cooper Roads in accordance with the MAG
Regional Transportation Plan approved by voters as Proposition 400 in 2004.
Improvements being made to reduce congestion include widening to accommodate
dual left turn lanes in all four directions, additional through and right turn lanes as
justified by traffic studies, and related drainage improvements.

Financial Information:

¢ Total project costs will be offset by up to 70% reimbursement to a maximum of
$4,140,000 in Regional Transportation Plan (RTP) funds scheduled for payment in
FY2016 and FY2017 (per the FY2014 MAG ALCP). The timing of RTP reimbursements
may be adjusted by MAG based on funds availability.

e Prior to receipt of RTP funds, the project will be funded with prior year RTP
reimbursements from previously completed projects totaling $4,140,000.

¢ Maintenance costs are currently being evaluated for inclusion in the FY2016 Capital
Improvement Program.

Project #: ST138 / 70030138

GUADALUPE

. COOPER

MCQUEEN

ELLIOT

GILBERT

WARNER

PROJECT LOCATION
I

A

This project does not impact the SDF calculations.

Prior Years Beyond
Expenses: (1,000s) Total Years: 2015 2016 2017 2018 2019 6-10 10YRS
Professional Services $724 0 0 699 25 0 0 0 0
Construction Mgmt $517 0 0 415 102 0 0 0 0
Land/ROW $1,200 0 0 1,200 0 0 0 0 0
Construction $5,174 0 0 4,170 1,004 0 0 0 0
Total Expenses $7,615 0 0 6,484 1,131 0 0 0 0
Sources: (1,000s)
MAG RTP Arterial Fund $7,615 0 0 6,484 1,131 0 0 0 0
Total Sources $7,615 0 0 6,484 1,131 0 0 0 0

81

4 of 12



ON THE MOVE

MARICOPA | 2
ﬁ ﬁ ASSOCIATION of l’]@g
QOVERNMENTS = o paniers W PROGRESS

MARICOPA ASSOCIATION OF GOVERNMENTS
ARTERIAL LIFE CYCLE PROGRAM

PROJECT AGREEMENT

Elliot at Cooper Road Intersection Improvements
Project Agreement No. 15-ELT-30-03
RTP Project # AII-ELT-30-03
MAG TIP Project # GLB16-108DZ, GLB17-108DZ2, GLB16-108DRB, GLB16-108RWZ,
GLB16-108RRB, GLB16-107CZ, GLB17-108CZ, GLB17-108 CRB
Town of Gilbert Capital Improvement Plan # ST138

This Agreement (Agreement) by and between the Maricopa Association of Governments (MAG)
and the Town of Gilbert, an Arizona Municipal Corporation, will become effective on the day, which it is
executed by the MAG Executive Director. MAG and the Town of Gilbert are referred to in this Agreement
each individually as a “Party” and collectively as the “Parties”.

RECITALS

A. MAG is the regional planning agency for Maricopa County. MAG is governed by a regional
council, which includes the mayor or chief executive of each member agency (Regional Council). Pursuant
to state law, MAG has developed, and the necessary parties have approved, a twenty-year comprehensive,
performance based, multimodal and coordinated Regional Transportation Plan (RTP) in the County. The
arterial street component of the RTP includes major arterial streets and intersection improvements (Arterial
Street Improvements) with a revenue allocation.

B. In November 2004, the voters of Maricopa County approved a transaction excise tax for the
purpose of implementing the RTP. Federal Highway Administration (FHWA) Surface Transportation
Program (STP) and Congestion Mitigation and Air Quality (CMAQ) Funds are also allocated to the MAG
region and administered by the Arizona Department of Transportation (ADOT) and are eligible to be used
to implement the RTP.

C. MAG is required by state law to adopt a program that provides for life cycle management
for the funding and programming of the Arterial Street Improvements (Arterial Life Cycle Program). On
August 27, 2014, the Regional Council approved the Arterial Life Cycle Program (ALCP), and on May 28,
2014 the Regional Council approved the ALCP Policies and Procedures. The May 28, 2014 Policies and
Procedures, as they may from time to time be amended (henceforth, the “Policies and Procedures”), are
incorporated into this Agreement as fully as if set forth in this Agreement. Copies of the Policies and
Procedures are available from MAG. Capitalized terms that are not defined in this Agreement, have the
meaning set forth in the Policies and Procedures.

D. Funds for ALCP are administered by the Arizona Department of Transportation (ADOT)
through its Regional Arterial Road Fund (RARF) sub-account for arterial streets, and through allocations of
Federal Highway Administration STP and CMAQ Funds that are allocated to the MAG region and
administered by ADOT. Funds will be disbursed by ADOT once federal requirements are satisfied, as
applicable, and upon the presentation of an invoice approved by MAG as provided in this Agreement.
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E. The ALCP includes an arterial intersection improvement project on Elliot Road at Cooper
Road (Project). The Project is described in greater detail in the Project Overview (Project Overview)
submitted by the Town of Gilbert, dated August 27, 2014 and on file in the offices of the Town of Gilbert
and MAG. The regional share in this agreement and the Project Overview are subject to change in the
annually adjusted ALCP.

F. The Project will be designed and constructed in accordance with the standards adopted by
the Town of Gilbert.
G. The regional reimbursement schedule for the Project are as follows:
. . Type of .
T FWork Fiscal Year Regional Reimb . Fiscal Year for
ype o Wor of Work Reimbursement e1mF1111rrlzesmen Reimbursement
Design 2016/2017 $492,100.00 RARF 2016
ROW 2016 $840,000.00 RARF 2016
Construction 2016/2017 $2,808,166.55 RARF 2017
Total Programmed for Reimbursement $4,140,266.55
H. The regional reimbursement is expressed in 2014 dollars, and will be adjusted annually for

inflation based on the current Regional Council approved ALCP. Adjusted costs will be incorporated into
the ALCP and by reference into this Agreement. Cost adjustments, for inflation and as otherwise
specifically provided in the Policies and Procedures, do not require a modification of this Agreement.

1. The Parties are authorized to enter into this agreement by the provisions of Arizona
Revised Statutes Section 28-6301 et seq.

AGREEMENTS

NOW, THEREFORE, for good and sufficient consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties agree as follows:

A. Purpose. The purpose of this Agreement is to identify and define the responsibilities of the Town
of Gilbert and MAG for the design, acquisition of right of way, construction and financing of the

Project, as established in the ALCP.

B. Responsibilities of the Parties.

1. MAG’s Responsibilities. MAG agrees to:
a. Administer the ALCP, pursuant to the Policies and Procedures;

b. Provide to the Town of Gilbert the required format for submitting requests for payment,
invoices, progress reports, and backup documentation;
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c. Review and approve invoices for projects to be reimbursed with Regional Area Road
Funds or review and concur with invoices for projects to be reimbursed with federal
funds, subject to the terms of this Agreement;

d. Submit the approved Request for Payment form to ADOT for payment by ADOT to
the Town of Gilbert. The payments from ADOT to the Town of Gilbert will be based
on the reimbursement amounts and schedule as noted in the Recitals, Section G. The

basis for payment to Town of Gilbert shall be reimbursement for costs in conformance
with the ALCP and the Policies and Procedures.

2. Town of Gilbert’s Responsibilities. The Town of Gilbert agrees to:

a. Be responsible for all project costs and submit invoices to MAG for reimbursement.
The Town of Gilbert will: 1) be responsible for the completion of all surveys, design,
plans and specifications, including contractor selection documents; 2) conduct
contractor selection process(es), award contract(s) for construction pursuant to the
applicable laws, and provide necessary construction management and inspections,
unless noted otherwise in an IGA; 3) if necessary, purchase or condemn right of way
required for the completion of the Project, unless otherwise provided in an IGA; 4)
be responsible for all utility relocations, and 5) review and approve invoices from its
contractors and subcontractors before submitting an invoice to MAG;

b. Abide by the Policies and Procedures throughout the completion of the Project.
C. Be responsible for meeting all applicable federal requirements for the Project;
d. Obtain appropriate indemnifications and insurance from all contractors and

subcontractors involved in the Project;

e. Be responsible for all Project costs in excess of the maximum amount of the regional
funds allocated for the Project in the amount of $4,140,266.55 (Allocated Regional
Funds). The amount of funds to be paid to the Town of Gilbert pursuant to this
Agreement will not exceed the Allocated Regional Funds. The allocated regional
funds are expressed in 2014 dollar amounts, which may be adjusted annually for
inflation pursuant to the procedure set forth in the Policies and Procedures and the
current Regional Council approved ALCP;

f. Provide invoices and progress reports to MAG pursuant to the project schedule
provided in the Project Overview; and

g. Otherwise comply with all requirements of this Agreement.

h. Town of Gilbert’s authorized representative to sign, approve and submit invoices to
MAG is the Town of Gilbert’s Town Engineer or designee.

Records and Audit Rights. The Town of Gilbert’s work and accounting records (hard copy, as well
as computer readable data), and any other supporting evidence deemed necessary by MAG to
substantiate charges and claims related to this Agreement shall be open to inspection and subject to
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audit and/or reproduction by authorized trepresentatives of MAG, the Arizona Department of
Transportation and the Auditor General of the State of Arizona ("Auditors"), as applicable to the
extent necessary to adequately permit evaluation and verification of the performance and cost of the
work, and to conduct and prepare all audits and reports required by law. Auditors shall be afforded
access, at reasonable times and places, to all of the Town of Gilbert’s records and personnel,
pursuant to the provisions of this Section, throughout the term of this Agreement, and for a period
of five (5) years after last or final payment.

Term and Termination. The Agreement is valid through the payment of the final invoice for
completion of construction, subject to earlier termination as specifically provided herein.

1. Termination by MAG. MAG reserves the right to terminate this Agreement in the event that
MAG determines, in its reasonable discretion, that local or regional funds are not available to
meet the Town of Gilbert’s financial responsibilities in regard to the Project or in the event
of an act of God or act of war or terror that makes continuation of work pursuant to this
Agreement no longer in the public interest. MAG will give 60 days advance notice of such
termination, unless such notice is impracticable, in which case MAG will provide such notice
as 1is practicable under the circumstances. In the event of such termination, MAG will
recommend to ADOT that it reimburse the Town of Gilbert as provided in this Agreement,
for work satisfactorily performed to the date of termination.

MAG also reserves the right to terminate this Agreement in the following circumstances: 1)
no Material Project Reimbursement Request (“MPRR”) has been submitted to MAG for a
period of at least eighteen (18) months from the date of the last Project Reimbursement
Request (PRR), or the effective date of this Agreement, whichever is later; 2) no Substantial
Project Reimbursement Request (“SPRR”) has been submitted to MAG for a period of
thirty (30) months from the date of the last PRR, or the effective date of this Agreement,
whichever is later; or 3) in the event of a Substantial Project Change.

2. Termination by the Town of Gilbert. The Town of Gilbert reserves the right to terminate
this Agreement in the event that the Town of Gilbert determines, in its reasonable
discretion, that local funds are not available to meet the Town of Gilbert’s financial
responsibilities in regard to the Project or in the event of an act of God or act of war or
terror that makes continuation of work pursuant to this Agreement no longer in the public
interest. The Town of Gilbert will give 60 days advance notice of such termination, unless
such notice is impracticable under these circumstances, in which case the Town of Gilbert
will provide such notice, as is practicable.

3. Termination by Mutual Consent. The Parties may terminate this Agreement by mutual
consent in the event that they determine that such termination is in furtherance of the goals
of the Arterial Life Cycle Program and is in the best interests of the Parties.

4. In the event of termination pursuant to this Section “D,” the Town of Gilbert agrees that it
will leave the Project in condition that is safe for use by public.

Availability of Funds. Each Party's obligations under this Agreement are conditioned upon the
availability of funds, appropriated or allocated, for the payment of such obligation. No liability shall
accrue to MAG in the event MAG declines to review and/or approve invoices for payment on the
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basis that funds are not available for payment of such invoices and MAG terminates the Agreement
in accordance with section D.1.

Indemnification. Each Party to this Agreement (Indemnitor) agrees to defend, indemnify and hold
harmless the other Party, and such Party’s officers, officials, employees, agents, and directors
(collectively the Indemnitee) from and against any and all claims, demands, losses, liabilities, causes
of action and costs (including expert witness fees, attorneys fees and costs of defense and appellate
appeal) (collectively Claims), which may be imposed upon, incurred by or asserted against the
Indemnitee, attributable (directly or indirectly) to, or arising in any manner by reason of, the
negligence, error, or omission of any agent, officer, servant, or employee of the Indemnitor, or
anyone for whom Indemnitor may be legally liable, in the performance of this Agreement.

Conlflict of Interest. This Agreement is subject to termination for conflict of interest, pursuant to
the provisions of A.R.S. § 38-511.

Ownership of Improvements upon Termination. Upon the expiration or other termination of this

Agreement, ownership of the Project and the improvements constructed under this Agreement shall
be vested in the Town of Gilbert.

General Provisions.

1. INCORPORATION OF RECITALS. The Recitals are acknowledged by the Parties to be
substantially true and correct, and hereby incorporated as agreements of the Parties.

2. ENTIRE AGREEMENT. This Agreement constitutes the entire understanding of the
Parties and supersedes all previous representations, written or oral, with respect to the
services specified herein. This Agreement may not be modified or amended, except by a
written document, signed by authorized representatives of each Party.

3. OFFICIAL COPIES. Upon date of execution by the MAG Executive Director, the Town
of Gilbert shall receive a signed copy of the agreement within 14 days of execution.

4. ARIZONA LAW. This Agreement shall be governed and interpreted according to the laws
of the State of Arizona.

5. MODIFICATIONS. Except as otherwise specifically provided in this Agreement, any
amendment, modification or variation from the terms of this Agreement shall be in writing
and shall be effective only after written approval of all Parties.

6. ATTORNEY'S FEES. In the event either Party brings any action for any relief, declaratory
or otherwise, arising out of this Agreement, or on account of any breach or default of this
Agreement, the prevailing Party shall be entitled to received from the other Party reasonable
attorneys' fees and reasonable costs and expenses, as determined by the arbitrator or court
sitting without a jury, which shall be deemed to have accrued on the commencement of such
action and shall be enforceable, whether or not such action is prosecuted to judgment.

NOTICES. All notices or demands required to be given, pursuant to the terms of this
Agreement, shall be given to the other Party in writing, delivered in person, sent by facsimile
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transmission, deposited in the United States mail, postage prepaid, registered or certified
mail, return receipt requested or deposited with any commercial air courier or express
service at the addresses set forth below, or to such other address as the Parties may
substitute by written notice, given in the manner prescribed in this paragraph.

If to the Town of Gilbert: Town of Gilbert
Town Manager
50 East Civic Center Drive
Gilbert, AZ 85296-3401
Tel: (480) 503-6000
Fax: (480) 497-4943

If to MAG: Executive Director
Maricopa Association of Governments
302 No. First Avenue, Suite 300
Phoenix, Arizona 85003
Tel: (602) 254-6300
Fax: (602) 254-6490

A notice shall be deemed received on the date delivered, if delivered by hand, on the day it
is sent by facsimile transmission, on the second day after its deposit with any commercial
air courier or express services or, if mailed, three (3) working days (exclusive of United
State Post Office holidays) after the notice is deposited in the United States mail as above
provided, and on the delivery date indicated on receipt, if delivered by certified or
registered mail. Any time period stated in a notice shall be computed from the time the
notice is deemed received. Notices sent by facsimile transmission shall also be sent by
regular mail to the recipient at the above address. This requirement for duplicate notice is
not intended to change the effective date of the notice sent by facsimile transmission. E-
mail is not an acceptable means for meeting the requirements of this section unless
otherwise agreed in writing.

8. FORCE MAJEURE. Neither Party shall be responsible for delays or failures in
performance resulting from acts beyond their control. Such acts shall include, but not be
limited to, acts of God, riots, acts of war, epidemics, governmental regulations imposed
after the fact, fire, communication line failures or power failures.

9. ADVERTISING. No advertising or publicity concerning MAG using any contractor’s or
subcontractor’s services shall be undertaken without prior written approval of such
advertising or publicity by MAG's Executive Director.

10. COUNTERPARTS. This Agreement may be executed in one or more counterparts, and
each originally executed duplicate counterpart of this Agreement shall be deemed to
possess the full force and effect of the original.

11. CAPTIONS. The captions used in this Agreement are solely for the convenience of the

Parties, do not constitute a part of this Agreement and are not to be used to construe or
interpret this Agreement.
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12.

13.

14.

SEVERABILITY. If any term or provision of this Agreement shall be found to be illegal
or unenforceable, then notwithstanding such illegality or unenforceability, this Agreement

shall remain in full force and effect, and such term or provision shall be deemed to be
deleted.

AUTHORITY. Each Party hereby warrants and represents that it has full power and
authority to enter into and perform this Agreement, and that the person signing on behalf
of each has been properly authorized and empowered to enter this Agreement. Each Party
further acknowledges that it has read this Agreement, understands it, and agrees to be
bound by it.

E-VERIFY.

a. Warrant of Compliance. Pursuant to the provisions of A.R.S. §41-4401, each Party
warrants to the other that it is in compliance with all Federal Immigration laws and

regulations that relate to its employees and with the E-Verify Program under A.R.S.
§23-214(A).

b. Breach of Warranty. A breach of this warranty by a Party or any of its
subcontractors will be considered a material breach of this Agreement and may
subject the breaching party to penalties up to and including termination of this
Agreement or any subcontract.

c. Right to Inspect. Each Party retains the legal right to inspect the papers of any
employee who works on this Agreement or any subcontractor to ensure
compliance with the warranty given above.

d. Random Verification. Either Party may conduct a random verification of the
employment records of the other to ensure compliance with this warranty.

e. Federal Employment Verification Provisions — No Material Breach. A Party will
not be considered in material breach of this Agreement if it establishes that it has
complied with the employment verification provisions prescribed by 8 USCA
§1324(a) and (b) of the Federal Immigration and Nationality Act and the E-Verify
requirements prescribed by A.R.S. §23-214(A).

f. Inclusion of Article in Other Contracts: The provisions of this Article must be
included in any contract either Party enters into with any and all of its contractors
or subcontractors who provide services pursuant to this Agreement.

Page 7 of 8
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IN WITNESS WHEREOF, the Parties hereto have caused these presents to be executed by their
duly authorized officers. (The order for obtaining the signatures is as follows: the MAG General Counsel,
the appropriate representative of the Town of Gilbert, and the MAG Executive Director).

Date

Date

Reviewed as to form:

By:

. MAG General Counsel

MAG:

Maricopa Association of Governments, an
Arizona non-profit Corporation

By:

Dennis Smith
Executive Director

Town of Gilbert:

Jurisdiction of Gilbert, an Arizona Municipal
Corporation

By:
Mayor John Lewis

ATTEST:

Cathy Templeton
City Clerk

Reviewed as to form:

By:

Attorney for Town of Gilbert

12 of 12
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GILBERT Council Communication

ARIZONA

TO: Honorable Mayor and Councilmembers
FROM: JACK GIERAK, SR. PROJECT MANAGER, 503-6176
MEETING DATE: December 2, 2014

SUBJECT: Motion to approve the Signal Interconnect Agreement Nos. 2015-7003-
0431 and 2015-7003-0432 and Public Highway At-Grade Crossings
Improvement Agreement Nos. 2015-7003-0433 and 2015-7003-0434 with
Union Pacific Rail Road for two crossings at Cooper and Guadalupe
Intersection, CIP ST094.

STRATEGIC INITIATIVE: Infrastructure

RECOMMENDED MOTION

Approval of the Signal Interconnect Agreements with Union Pacific Railroad Company in
amounts $817,163 and $1,063,054 for Cooper and Guadalupe Road crossings respectively; and
approval of Public Highway At-Grade Crossings Improvement Agreements with Union Pacific
Railroad Company in amounts $334,304 and $353,048 for Cooper and Guadalupe Road
crossings respectively for Cooper and Guadalupe Road Intersection improvements, CIP ST094.

BACKGROUND/DISCUSSION

This project is included in the 2015-19 Capital Improvement Program (CIP) and provides for the
design and construction of the Cooper and Guadalupe intersection in accordance with the MAG
Regional Transportation Plan approved by the voters as Proposition 400 in 2004, including
additional through lanes in each direction, as justified by traffic studies.  Additional
improvements will include replacement of water line system within intersection limits,
reconfiguration and improvements to drainage, street lighting, landscaping and upgrades to two
existing Union Pacific Railroad (UPRR) crossings and gates modification. The scope will also
include relocations of SRP irrigation, transmission and distribution lines due to conflicts with
proposed improvements.

The roadway design of the intersection was completed in September 2014, in coordination with

UPRR. The design involved modification to railroad scope components such as pre-emption
timing, gates, flashers and improvements to at-grade crossings.
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Approval of UPRR agreements will conclude the UPRR design, and is also important for the
Arizona Corporation Commission (ACC) and UPRR approval process, which is in its final stage.
Two evidentiary hearings were held in front of an administrative law judge for the ACC in
August and October 2014, which was supported by a recommendation for approval from ACC
staff, UPRR and Gilbert’s staff. It is expected that the administrative law judge will issue an
order on the application, following which the final approval will occur as part of a vote by the
ACC Commission itself. That vote is expected in December of this year.

To facilitate the approval process, ACC Staff and UPRR have recommended that UPRR
agreements be in place before the ACC commission vote. Approval of these agreements will also
allow Gilbert to start pre-construction and schedule coordination with UPRR. The intention is to

begin the construction phase in fiscal year 2016, pending FY2016 budget review (as mentioned
below).

The contracts were reviewed for form by Attorney (Susan Goodwin).

FINANCIAL IMPACT

This project is included in the 2015-19 CIP as Project No. ST094 and is funded through MAG
RTP Arterial Fund, 2006 Go Bond 08, 2007 Go Bond 08 and Water Fund. The total proposed
contracts are in the amount of $2,567,569 and there are sufficient funds in the existing budget to
cover the cost of subject agreements. The total project budget is in the amount $11,820,000. The
budget of this project will require further reviews and potential revisions in FY2016.

Account Code: ST094-7540-8101
The financial impact was reviewed by Cris Parisot, Management and Budget Analyst

STAFF RECOMMENDATION

Staff recommends approval of these agreements.
Respectfully submitted,

Jack Gierak
Sr. Project Manager
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Approved By Approval Date

Kenneth Morgan 11/18/2014 5:26 PM
Jack Vincent 11/19/2014 10:04 AM
Cris Parisot 11/19/2014 8:19 AM
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UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA
Standard Form Approved: AVP-Law 03/01/2013

UPRR Folder No.: 2870-49
UPRR Audit No.:

PUBLIC HIGHWAY AT-GRADE CROSSING
IMPROVEMENT AGREEMENT

Guadalupe Rd., — DOT No. 741815W
Mile Post 925.65 - Phoenix Subdivision
Gilbert, Maricopa County, Arizona

THIS AGREEMENT ("Agreement") is made and entered into as of the _ day of

. 2014 ("Effective Date"), by and between UNION PACIFIC RAILROAD

COMPANY, a Delaware corporation, to be addressed at Real Estate Department, 1400 Douglas

Street, Mail Stop 1690, Omaha, Nebraska 68179 (“Railroad") and CITY OF GILBERT, a

municipal corporation or political subdivision of the State of ©aterma to be addressed at 90 E.
Civic Center Dr., Gilbert, Arizona 85269 ("Political Body"). Arizona,

RECITALS:

Presently, the Political Body utilizes the Railroad’s property for the existing the existing
Guadalupe Rd., at-grade public road crossing, DOT No. 741815W, at Railroad’s Mile Post 925.65
(the “Roadway”) on its Phoenix Subdivision in or near Gilbert, Maricopa County, Arizona.

The Political Body now desires to use and maintain additional Railroad property at the
Roadway by widening the existing Guadalupe Rd., at-grade public road crossing. The existing
aforementioned Guadalupe Rd., at-grade public road crossing, as improved to include the
maintenance and use of additional Railroad property, is hereinafter the “Roadway,” and where the
Roadway crosses the Railroad’s property is the “Crossing Area” in the location shown on the
Railroad Location Print marked Exhibit A, attached hereto and hereby made a part hereof.

Under this Agreement, the Railroad will be granting the Political Body right to use and
maintain the additional right of way to facilitate the reconstruction and widening of the existing
Guadalupe Rd., at-grade public road crossing as described in the Survey Print and Legal Description
marked Exhibit A-1 attached hereto and hereby made a part hereof.

The Railroad and the City are entering into this Agreement to cover the above.

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

ARTICLE 1.
The exhibits below are attached hereto and hereby made a part hereof.

1|Pagec
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UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA
Standard Form Approved: AVP-Law 03/01/2013

Exhibit A Railroad Location Print

Exhibit A-1  Survey print and Legal Description

Exhibit B General Terms and Conditions

Exhibit C Material and Force Estimate

Exhibit D Railroad’s Form of Contractor’s Right of Entry Agreement

ARTICLE 2. EXHIBIT B

The General Terms and Conditions marked Exhibit B, are attached hereto and hereby made a
part hereof.
ARTICLE 3. RAILROAD GRANTS RIGHT

For and in consideration FORTY NINE THOUSAND FOUR HUNDRED
DOLLARS ($49,400.00) to be paid by the Political Body to the Railroad upon the execution and
delivery of this Agreement and in further consideration of the Political Body’s agreement to perform
and abide by the terms of this Agreement including all exhibits, the Railroad hereby grants to the
Political Body the right to establish or construct or reconstruct, maintain, and repair the road crossing
over and across the Crossing Area as described in the Survey Print and Legal Description marked
Exhibit A-1. Please see Article 12 for future work and/or repair requirements.

ARTICLE 4. DEFINITION OF CONTRACTOR

For purposes of this Agreement the term “Contractor” shall mean the contractor or
contractors hired by the City to perform any Project work on any portion of the 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.

ARTICLE 5. CONTRACTOR'S RIGHT OF ENTRY AGREEMENT - INSURANCE

A. Prior to Contractor performing any work within the Crossing Area and any subsequent
maintenance and repair work, the City shall require the Contractor to:

i.  execute the Railroad's then current Contractor's Right of Entry Agreement
ii.  obtain the then current insurance required in the Contractor’s Right of Entry Agreement;
and
iii.  provide such insurance policies, certificates, binders and/or endorsements to the Railroad.

B. The Railroad's current Contractor's Right of Entry Agreement is marked Exhibit D, attached
hereto and hereby made a part hereof. The City confirms that it will inform its Contractor that it
is required to execute such form of agreement and obtain the required insurance before
commencing any work on any Railroad property. Under no circumstances will the Contractor be
allowed on the Railroad's property without first executing the Railroad's Contractor's Right of
Entry Agreement and obtaining the insurance set forth therein and also providing to the Railroad
the insurance policies, binders, certificates and/or endorsements described therein.

C. Allinsurance correspondence, binders, policies, certificates and/or endorsements shall be sent to:

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, Mail Stop 1690

2|Page
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UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA®
Standard Form Approved: AVP-Law 03/01/2013

Omaha, NE 68179-1690
UPRR Folder No. 2870-49
D. Ifthe City's own employees will be performing any of the Project work, the City may self-insure
all or a portion of the insurance coverage subject to the Railroad's prior review and approval.

ARTICLE 6. FEDERAL AID POLICY GUIDE

If 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 incorporated into this Agreement by reference.

ARTICLE 7. NO PROJECT EXPENSES TO BE BORNE BY RAILROAD

The City agrees that no Project costs and expenses are to be borne by the Railroad. In
addition, the Railroad is not required to contribute any funding for the Project.

ARTICLE 8. WORK TO BE PERFORMED BY RAILROAD; BILLING SENT
TO CITY; CITY'S PAYMENT OF BILLS

A. The work to be performed by the Railroad, at the City's sole cost and expense, is described in the
Railroad's Material and Force Account Estimate dated April 7, 2014, marked Exhibit C, attached
hereto and hereby made a part hereof (the "Estimate"). As set forth in the Estimate, the
Railroad's estimated cost for the Railroad's work associated with the Project is $303,648.00.

B. The Railroad, if it so elects, may recalculate and update the Estimate submitted to the City in the
event the City does not commence construction on the portion of the Project located on the
Railroad’s property within six (6) months from the date of the Estimate.

C. The City acknowledges that the Estimate does not include any estimate of flagging or other
protective service costs that are to be paid by the City or the Contractor in connection with
flagging or other protective services provided by the Railroad in connection with the Project. All
of such costs incurred by the Railroad are to be paid by the City or the Contractor as determined
by the Railroad and the City. If it is determined that the Railroad will be billing the Contractor
directly for such costs, the City agrees that it will pay the Railroad for any flagging costs that
have not been paid by any Contractor within thirty (30) days of the Contractor's receipt of billing.

D. The Railroad shall send progressive billing to the City during the Project and final billing to the
City within one hundred eighty (180) days after receiving written notice from the City that all
Project work affecting the Railroad's property has been completed.

D. The City agrees to reimburse the Railroad within thirty (30) days of its receipt of billing from the
Railroad for one hundred percent (100%) of all actual costs incurred by the Railroad in
connection with the Project including, but not limited to, all actual costs of engineering review
(including preliminary engineering review costs incurred by Railroad prior to the Effective Date
of this Agreement), construction, inspection, flagging (unless flagging costs are to be billed
directly to the Contractor), procurement of materials, equipment rental, manpower and
deliveries to the job site and all direct and indirect overhead labor/construction costs including
Railroad's standard additive rates.

3|Page
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UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA®
Standard Form Approved: AVP-Law 03/01/2013

ARTICLE 9. PLANS

A.

The City, at its expense, shall prepare, or cause to be prepared by others, the detailed plans and
specifications for the Project and submit such plans and specifications to the Railroad’s Assistant
Vice President Engineering-Design, or his authorized representative, for prior review and
approval. The plans and specifications shall include all Roadway layout specifications, cross
sections and elevations, associated drainage, and other appurtenances.

The final one hundred percent (100%) completed plans that are approved in writing by the
Railroad’s Assistant Vice President Engineering-Design, or his authorized representative, are
hereinafter referred to as the “Plans”. The Plans are hereby made a part of this Agreement by
reference.

No changes in the Plans shall be made unless the Railroad has consented to such changes in
writing.

. The Railroad's review and approval of the Plans will in no way relieve the City or the Contractor

from their responsibilities, obligations and/or liabilities under this Agreement, and will be given
with the understanding that the Railroad makes no representations or warranty as to the validity,
accuracy, legal compliance or completeness of the Plans and that any reliance by the City or
Contractor on the Plans is at the risk of the City and Contractor.

ARTICLE 10. NON-RAILROAD IMPROVEMENTS

A.

Submittal of plans and specifications for protecting, encasing, reinforcing, relocation, replacing,
removing and abandoning in place all non-railroad owned facilities (the "Non Railroad
Facilities") affected by the Project including, without limitation, utilities, fiber optics, pipelines,
wirelines, communication lines and fences is required under Section 8. The Non Railroad
Facilities plans and specifications shall comply with Railroad's standard specifications and
requirements, including, without limitation, American Railway Engineering and Maintenance-of-
Way Association ("AREMA") standards and guidelines. Railroad has no obligation to supply
additional land for any Non Railroad Facilities and does not waive its right to assert preemption
defenses, challenge the right-to-take, or pursue compensation in any condemnation action,
regardless if the submitted Non Railroad Facilities plans and specifications comply with
Railroad's standard specifications and requirements. Railroad has no obligation to permit any
Non Railroad Facilities to be abandoned in place or relocated on Railroad's property.

B. Upon Railroad's approval of submitted Non Railroad Facilities plans and specifications, Railroad

will attempt to incorporate them into new agreements or supplements of existing agreements
with Non Railroad Facilities owners or operators. Railroad may use its standard terms and
conditions, including, without limitation, its standard license fee and administrative charges
when requiring supplements or new agreements for Non Railroad Facilities. Non Railroad
Facilities work shall not commence before a supplement or new agreement has been fully
executed by Railroad and the Non Railroad Facilities owner or operator, or before Railroad and
City mutually agree in writing to:

i.  deem the approved Non Railroad Facilities plans and specifications to be Plans pursuant
to Section 8B,
ii.  deem the Non Railroad Facilities part of the Structure, and

4|Page
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UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA
Standard Form Approved: AVP-Law 03/01/2013

iii.  supplement this Agreement with terms and conditions covering the Non Railroad
Facilities.
iv.
ARTICLE 11. EFFECTIVE DATE; TERM; TERMINATION
A. This Agreement is effective as of the Effective Date first herein written and shall continue in full
force and effect for as long as the Roadway remains on the Railroad’s property.

B. The Railroad, if it so elects, may terminate this Agreement effective upon delivery of written
notice to the City in the event the City does not commence construction on the portion of the
Project located on the Railroad’s property within twelve (12) months from the Effective Date.

C. If the Agreement is terminated as provided above, or for any other reason, the City shall pay to
the Railroad all actual costs incurred by the Railroad in connection with the Project up to the date
of termination, including, without limitation, all actual costs incurred by the Railroad in
connection with reviewing any preliminary or final Project Plans.

ARTICLE 12. CONDITIONS TO BE MET BEFORE
CITY CAN COMMENCE WORK

Neither the City nor the Contractor may commence any work within the Crossing Area or on
any other Railroad property until:

i.  The Railroad and City have executed this Agreement.
ii.  The Railroad has provided to the City the Railroad’s written approval of the Plans.

iii.  Each Contractor has executed Railroad’s Contractor’s Right of Entry Agreement and has
obtained and/or provided to the Railroad the insurance policies, certificates, binders,
and/or endorsements required under the Contractor’s Right of Entry Agreement.

iv.  Each Contractor has given the advance notice(s) required under the Contractor's Right of
Entry Agreement to the Railroad Representative named in the Contactor's Right of Entry
Agreement.

ARTICLE 13. FUTURE PROJECTS

Future projects involving substantial maintenance, repair, reconstruction, renewal and/or
demolition of the Roadway shall not commence until Railroad and City agree on the plans for such
future projects, cost allocations, right of entry terms and conditions and temporary construction
rights, terms and conditions.

ARTICLE 14. ASSIGNMENT; SUCCESSORS AND ASSIGNS

A. City shall not assign this Agreement without the prior written consent of Railroad.

B. Subject to the provisions of Paragraph A above, this Agreement shall inure to the benefit of and
be binding upon the successors and assigns of Railroad and City.

ARTICLE 15. SPECIAL PROVISIONS PERTAINING TO AMERICAN
RECOVERY AND REINVESTMENT ACT OF 2009

If the City will be receiving American Recovery and Reinvestment Act ("ARRA") funding
for the Project, the City agrees that it is responsible in performing and completing all ARRA

5|Page
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UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA®
Standard Form Approved: AVP-Law 03/01/2013

reporting documents for the Project. The City confirms and acknowledges that Section 1512 of the
ARRA provisions applies only to a "recipient” receiving ARRA funding directing from the federal
government and, therefore,

(i) the ARRA reporting requirements are the responsibility of the City and not of the Railroad,
and
(i) the City shall not delegate any ARRA reporting responsibilities to the Railroad.

The City also confirms and acknowledges that

(i) the Railroad shall provide to the City the Railroad's standard and customary billing for
expenses incurred by the Railroad for the Project including the Railroad's standard and
customary documentation to support such billing, and

(ii) such standard and customary billing and documentation from the Railroad provides the
information needed by the City to perform and complete the ARRA reporting documents.

The Railroad confirms that the City and the Federal Highway Administration shall have the right to
audit the Railroad's billing and documentation for the Project as provided in Section 11 of Exhibit B
of this Agreement. -

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

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

By:
DANIEL A. LEIS
General Director — Real Estate
ATTEST: CITY OF GILBERT
By By

Printed Name:

Title:

(SEAL)

Pursuant to Resolution/Order No.
dated: , 20
hereto attached.
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EXHIBIT A

To Public Highway At-Grade Crossing
Agreement

Cover Sheet for the
Railroad Location Print
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UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.65
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741815W

UPRR Folder No. 2870-49 Date: July 9, 2014
WARNING

IN ALL OCCASIONS, U P COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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EXHIBIT A-1

To Public Highway At-Grade Crossing
Agreement

Cover Sheet for the
Survey Print & Legal Description
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/" GUADALUPE ROAD UNION PACIFIC

RAILROAD CROSSING LICENSE AREA
EXHIBIT A

SKETCH
SE 1/4 SEC 2
NEW RAILROAD
CROSSING SILVER CANYON NURSERIES, INC.
LICENSE AREA #1 302—12—-043

INST. #2005-1309155, MCR

/EXISTING R/W

SOUTHEAST COR.
POB #1 L 3" TOG BCHH
(BASIS OF BEARING) 91 SEC. 2
|~ S89°30°24"W POC
2649.33' J
354.19" y
SOUTH 1/4 COR. %% N NBIBO24E gyapaLupe ROADY
3” TOG BCHH Ingo 10985

N SEC. 2 POB#Z/\ .\\EXIS#ING R/W
> ;

L6 \—NEW RAILROAD

SHURGARD STORAGE CENTERS, INC. CROSSING
302-21-950 LICENSE
AREA #2

INST. #2001-0144727, MCR

SALT RIVER PROJECT AGRICULTURE

NE 1/4 SEC 11 IMPROVEMENT & POWER DISTRICT
302—-21-009

DKT.356,PG.349, MCR

Professional Land

SCALE: Surveyor AZ No. 33868

1”:60'
NE 1/4 #=RIGHT—OF—WAY REFERENCE

SEC 11 uBK. 2 OF ROAD MAPS, PG. 15, MCR

e é”' 4BK. 283, PG. 46, MCR
n (Expires 6/30/14)

T 15 #INST. #1985-0157267, MCR

R 5 E  #INST. #1988-0520674, MCR B e
Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286

DATE: 3/27/14 PROJECT NUMBER
(@ GILBERT ==
\J DRN: MRS
\ ARIZONA CHK: TAR SHEET 1 OF 5 /
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SKETCH
LINE TABLE
LINE BEARING DISTANCE
L1 | N0O°29'36"W 33.00°
L2 | N53°33'54"W 78.23
L3 | N89°30°24"E | 109.85
L4 | S53°33'54"E 78.23
L5 | S5333'54"E 61.58’
L6 | SB9°30°24"W | 109.85
L7 | N53°33'54"W 61.58’

NEW LICENSE AREA #1

NEW LICENSE AREA #2
= 4,064.47 S.F. (0.0933

= 5,162.97 S.F. (0.1185 AC)

AC)

TOTAL NEW LICENSE AREA
= 9,227.44 S.F. (0.2118 AC)

" GUADALUPE ROAD UNION PACIFIC

RAILROAD CROSSING LICENSE AREA
EXHIBIT A

)

(Expires 6/30/14)
ELECTRONIC SE

http://iwww.blr.state az.us/

Professional Land
Surveyor AZ No. 33868

AL

Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120
Phoenix, AZ 85014

Ph: 602-263-1177

Fax: 602-277-6286

EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
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4 GUADALUPE ROAD UNION PACIFIC A

RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

RAILROAD CROSSING LICENSE AREA OVER THAT TRACT OF LAND AS CONVEYED TO
UNION PACIFIC RAILROAD BY BOOK 60 OF DEEDS, PAGE 97, MARICOPA COUNTY
RECORDS (MCR) LYING WITHIN THE SOUTHEAST QUARTER OF SECTION 2, TOWNSHIP 1
SOUTH, RANGE 5 EAST OF THE GILA AND SALT RIVER MERIDIAN, TOWN OF GILBERT,
MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION 2 (3" TOWN OF GILBERT
BRASS CAP IN HAND HOLE) FROM WHICH POINT THE SOUTH QUARTER CORNER THEREOF
(3" TOWN OF GILBERT BRASS CAP IN HAND HOLE) BEARS S 89°30°24" W A DISTANCE
OF 2649.33 FEET,

THENCE S 89°30°24" W, ALONG THE SOUTH LINE OF SAID SOUTHEAST QUARTER, A
DISTANCE OF 354.19 FEET,

THENCE N 00°29°367 W, ACROSS THE RIGHT—OF—WAY OF GUADALUPE ROAD, A DISTANCE
OF 33.00 FEET TO .THE NORTH RIGHT—OF—WAY LINE INTERSECTION WITH THE EAST LINE

OF SAID UNION PACIFIC RAILROAD, POINT OF BEGINNING (#1);

THENCE S 89°30°24” W, ALONG SAID NORTH RIGHT—OF—-WAY LINE BEING 33.00 FEET
NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID SOUTHEAST QUARTER, A
DISTANCE OF 109.85 FEET TO THE NORTH RIGHT—OF—WAY LINE INTERSECTION WITH THE
WEST LINE OF SAID UNION PACIFIC RAILROAD, SAID INTERSECTION TO BE KNOWN AS
POINT *A%

THENCE N 53°33'54” W, ALONG SAID WEST LINE, A DISTANCE OF 78.23 FEET;

THENCE N 89°30°24” E, ACROSS SAID UNION PACIFIC RAILROAD

BEING 80.00 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE
OF SAID SOUTHEAST QUARTER, A DISTANCE OF 109.85 FEET Professional Land
TO THE EAST LINE THEREOF; Surveyor AZ No. 33868

THENCE S 53°33°'54” E, ALONG SAID EAST LINE, A DISTANCE OF
78.23 FEET TO POINT OF BEGINNING (#1);

AND,
(Expires 6/30/14)
ELECTRONIC SEAL
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/" GUADALUPE ROAD UNION PACIFIC )

RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

RAILROAD CROSSING LICENSE AREA OVER THAT TRACT OF LAND AS CONVEYED TO UNION
PACIFIC RAILROAD BY BOOK 60 OF DEEDS, PAGE 97, MARICOPA COUNTY RECORDS (MCR)
LYING WITHIN THE NORTHEAST QUARTER OF SECTION 11, TOWNSHIP 1 SOUTH, RANGE 5
EAST OF THE GILA AND SALT RIVER MERIDIAN, TOWN OF GILBERT, MARICOPA COUNTY,
ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT SAID POINT A%

THENCE S 53°33'54” E, ACROSS THE RIGHT—OF—WAY OF GUADALUPE ROAD, A DISTANCE
OF 109.85 FEET TO THE SOUTH RIGHT—OF—WAY LINE INTERSECTION WITH THE WEST LINE
OF SAID UNION PACIFIC RAILROAD POINT OF BEGINNING (#2);

THENCE N 89°30°24” E, ALONG SAID SOUTH RIGHT—OF—WAY LINE BEING 33.00 FEET SOUTH
OF AND PARALLEL WITH THE NORTH LINE OF SAID NORTHEAST QUARTER, A DISTANCE OF
109.85 FEET TO THE SOUTH RIGHT—OF—WAY LINE INTERSECTION WITH THE EAST LINE OF
SAID UNION PACIFIC RAILROAD;

THENCE S 53°33'54" E, ALONG SAID EAST LINE, A DISTANCE OF 61.58 FEET;

THENCE S 89°30°'24” W, ACROSS SAID UNION PACIFIC RAILROAD BEING 70.00 FEET SOUTH
OF AND PARALLEL WITH THE NORTH LINE OF SAID NORTHEAST QUARTER, A DISTANCE OF
109.85 FEET TO A POINT ON THE WEST LINE THEREOF;

THENCE N 5333'54” W, ALONG SAID WEST LINE, A DISTANCE OF 61.58 FEET TO POINT OF
BEGINNING (#2).

Professional Land
Surveyor AZ No. 33868
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~ GUADALUPE ROAD UNION PACIFIC

RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

THE ABOVE DESCRIBED LICENSE CONTAINS (AREA #1) 0.1185 ACRE OF LAND (5,162.97 S.F.)
+ (AREA #2) 0.0933 ACRE OF LAND (4,064.47 S.F.) = 0.2118 ACRE OF LAND (9,227.44
S.F.), MORE OR LESS, INCLUDING ANY EASEMENTS OF RECORD.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS S 89°30°24” W FOR THE SOUTH
LINE OF THE SOUTHEAST QUARTER OF SECTION 2, TOWNSHIP 1 SOUTH, RANGE 5 EAST OF
THE GILA & SALT RIVER MERIDIAN, TOWN OF GILBERT, MARICOPA COUNTY, ARIZONA AS
SHOWN ON THE PLSS SUBDIVISION RECORD OF SURVEY—MARICOPA COUNTY GEODETIC
DENSIFICATION AND CADASTRAL SURVEY RECORDED IN BOOK 669, PAGE 47, MARICOPA
COUNTY RECORDS.

Professional Land
Surveyor AZ No. 33868
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UPRR_LICENSE AREA #1

NORTH: 860279.2218 EAST: 733218.1741
SEGMENT # : LINE

COURSE: S89°30°24"W LENGTH: 109.85’
NORTH: 860278.2760° EAST: 733108.3281

SEGMENT #2 : LINE

COURSE: N53°33'54"W LENGTH: 78.23
NORTH: 860324.7376 EAST: 733045.3897
SEGMENT #3 : LINE

COURSE: NB89°30°24"E LENGTH: 109.85
NORTH: 860325.6834 EAST: 733155.2356°

SEGMENT #4 : LINE

COURSE: S53°33'54"E LENGTH: 78.23'
NORTH: 860279.2218’ EAST: 733218.1741

PERIMETER: 376.15 AREA: 5,162.97 SQ. FT. (0.1185 ACRE)
ERROR CLOSURE: 0.0000° COURSE: N0OO°00°00"E
ERROR NORTH: 0.00000’ EAST: 0.00000°

PRECISION 1: 376,160,000.00

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL
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UPRR LICENSE AREA #2

NORTH: 860213.0345’ EAST: 733196.7058’
SEGMENT #1 : LINE

COURSE: N89°30'24"E LENGTH: 109.85
NORTH: 860213.9803’ EAST: 733306.5517°

SEGMENT #2 : LINE

COURSE: S53°33'54°E LENGTH: 61.58’
NORTH: 860177.4073 EAST: 733356.0947°
SEGMENT #3 : LINE

COURSE: S89°30°24"W LENGTH: 109.85’
NORTH: 860176.4615’ EAST: 733246.2488’
SEGMENT #4 : LINE

COURSE: N53°33'54"W LENGTH: 61.58’
NORTH: 860213.0345’ EAST: 733196.7058’

PERIMETER: 342.87 AREA: 4,064.47 SQ. FT. (0.0933 ACRE)
ERROR CLOSURE: 0.0000’ COURSE: NOO°00°00"E
ERROR NORTH: 0.00000’ EAST: 0.00000°

PRECISION 1: 342,860,000.00

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL
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EXHIBIT B
TO PUBLIC HIGHWAY AT GRADE CROSSING AGREEMENT

GENERAL TERMS AND CONDITIONS

SECTION1. CONDITIONS AND COVENANTS

A

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

The Railroad reserves the right to cross the Crossing Area with such railroad tracks as may be required for its
convenience or purposes. In the event the Railroad shall place additional tracks upon the Crossing Area, the City shall,
at its sole cost and expense, modify the Roadway to conform with all tracks within the Crossing Area.

The right hereby granted is subject to any existing encumbrances and rights (whether public or private), recorded or
unrecorded, and also to any renewals thereof. The City shall not damage, destroy or interfere with the property or rights
of nonparties in, upon or relating to the Railroad's property, unless the City at its own expense settles with and obtains
releases from such nonparties.

The Railroad reserves the right to use and to grant to others the right to use the Crossing Area for any purpose not
inconsistent with the right hereby granted, including, but not by way of limitation, the right to construct, reconstruct,
maintain, operate, repair, alter, renew and replace tracks, facilities and appurtenances on the property; and the right to
cross the Crossing Area with all kinds of equipment.

So far as it lawfully may do so, the City will assume, bear and pay all taxes and assessments of whatsoever nature or
kind (whether general, local or special) levied or assessed upon or against the Crossing Area, excepting taxes levied
upon and against the property as a component part of the Railroad's operating property.

If any property or rights other than the right hereby granted are necessary for the construction, maintenance and use of
the Roadway and its appurtenances, or for the performance of any work in connection with the Project, the City will
acquire all such other property and rights at its own expense and without expense to the Railroad.

SECTION2. CONSTRUCTION OF ROADWAY

A

D.

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

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

All construction work of the City upon the Railroad's property (including, but not limited to, construction of the Roadway
and all appurtenances and all related and incidental work) shall be performed and completed in a manner satisfactory to
the Assistant Vice President Engineering-Design of the Railroad or his authorized representative and in compliance with
the Plans, and other guidelines furnished by the Railroad.

All construction work of the City shall be performed diligently and completed within a reasonable time. No part of the
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Project shall be suspended, discontinued or unduly delayed without the Railroad's written consent, and subject to such
reasonable conditions as the Railroad may specify. It is understood that the Railroad's tracks at and in the vicinity of the
work will be in constant or frequent use during progress of the work and that movement or stoppage of trains, engines or
cars may cause delays in the work of the City. The City hereby assumes the risk of any such delays and agrees that no
claims for damages on account of any delay shall be made against the Railroad by the State and/or the Contractor.

SECTION 3. INJURY AND DAMAGE TO PROPERTY

If the City, in the performance of any work contemplated by this Agreement or by the failure to do or perform anything for
which the City is responsible under the provisions of this Agreement, shall injure, damage or destroy any property of the
Railroad or of any other person lawfully occupying or using the property of the Railroad, such property shall be replaced or
repaired by the City at the City's own expense, or by the Railroad at the expense of the City, and to the satisfaction of the
Railroad's Assistant Vice President Engineering-Design.

SECTION4. RAILROAD MAY USE CONTRACTORS TO PERFORM WORK

The Railroad may contract for the performance of any of its work by other than the Railroad forces. The Railroad shall
notify the City of the contract price within ninety (90) days after it is awarded. Unless the Railroad's work is to be performed on
a fixed price basis, the City shall reimburse the Railroad for the amount of the contract.

SECTION 5. MAINTENANCE AND REPAIRS

A. The City shall, at its own sole expense, maintain, repair, and renew, or cause to be maintained, repaired and renewed,
the entire Crossing Area and Roadway, except the portions between the track tie ends, which shall be maintained by and
at the expense of the Railroad.

B. If, in the future, the City elects to have the surfacing material between the track tie ends, or between tracks if there is
more than one railroad track across the Crossing Area, replaced with paving or some surfacing material other than timer
planking, the Railroad, at the City's expense, shall install such replacement surfacing, and in the future, to the extent
repair or replacement of the surfacing is necessitated by repair or rehabilitation of the Railroad’s tracks through the
Crossing Area, the City shall bear the expense of such repairs or replacement.

SECTION6. CHANGES IN GRADE
If at any time the Railroad shall elect, or be required by competent authority to, raise or lower the grade of all or any
portion of the track(s) located within the Crossing Area, the City shall, at its own expense, conform the Roadway to conform

with the change of grade of the trackage.

SECTION7. REARRANGEMENT OF WARNING DEVICES

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

SECTIONS. SAFETY MEASURES; PROTECTION OF RAILROAD COMPANY OPERATIONS

It is understood and recognized that safety and continuity of the Railroad's operations and communications are of the
utmost importance; and in order that the same may be adequately safeguarded, protected and assured, and in order that
accidents may be prevented and avoided, it is agreed with respect to all of said work of the City that the work will be
performed in a safe manner and in conformity with the following standards:

A. Definitions. All references in this Agreement to the City shall also include the Contractor and their respective officers,
agents and employees, and others acting under its or their authority; and all references in this Agreement to work of the
City shall include work both within and outside of the Railroad’s property.

B. Entry on to Railroad's Property by City. If the City's employees need to enter Railroad's property in order to perform an
inspection of the Roadway, minor maintenance or other activities, the City shall first provide at least ten (10) working days

PUBLIC HIGHWAY AT-GRADE Page 2 of 5 Exhibit B
CROSSING AGREEMENT General Terms and Conditions
Standard Form Approved: AVP-Law 03/01/2013

23 of 143



UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA®
Standard Form Approved: AVP-Law 03/01/2013

advance notice to the Railroad Representative. With respect to such entry on to Railroad’s property, the City, to the extent
permitted by law, agrees to release, defend and indemnify the Railroad from and against any loss, damage, injury, liability,
claim, cost or expense incurred by any person including, without limitation, the City’s employees, or damage to any property
or equipment (collectively the “Loss”) that arises from the presence or activities of City's employees on Railroad’s property,
except to the extent that any Loss is caused by the sole direct negligence of Railroad.

C. Flagging.

If the City's employees need to enter Railroad's property as provided in Paragraph B above, the City agrees to notify
the Railroad Representative at least thirty (30) working days in advance of proposed performance of any work by City
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 thirty
(30) day notice, the Railroad Representative will determine and inform City whether a flagman need be present and
whether City needs to implement any special protective or safety measures. If flagging or other special protective or
safety measures are performed by Raiiroad, Railroad will bill City for such expenses incurred by Railroad. If Railroad
performs any flagging, or other special protective or safety measures are performed by Railroad, City agrees that City
is not relieved of any of its responsibilities or liabilities set forth in this Agreement.

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-halftimes current
hourly rate for holidays. Wage rates are subject to change, at any time, by law or by agreement between Railroad and
its employees, and may be retroactive as a result of negotiations or a ruling of an authorized governmental agency.
Additional charges on labor are also subject to change. [f the wage rate or additional charges are changed, City shall
pay on the basis of the new rates and charges.

Reimbursement to Railroad 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 City 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, City 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, City 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 thirty (30) 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.

D. Compliance With Laws. The City shall comply with all applicable federal, state and local laws, regulations and

enactments affecting the work. The City shall use only such methods as are consistent with safety, both as concerns the
City, the City's agents and employees, the officers, agents, employees and property of the Railroad and the public in
general. The City (without limiting the generality of the foregoing) shall comply with all applicable state and federal
occupational safety and health acts and regulations. All Federal Railroad Administration regulations shall be followed
when work is performed on the Railroad's premises. If any failure by the City to comply with any such laws, regulations,
and enactments, shall result in any fine, penalty, cost or charge being assessed, imposed or charged against the
Railroad, the City shall reimburse, and to the extent it may lawfully do so, indemnify the Railroad for any such fine,
penalty, cost, or charge, including without limitation attorney's fees, court costs and expenses. The City further agrees in
the event of any such action, upon notice thereof being provided by the Railroad, to defend such action free of cost,
charge, or expense to the Railroad.

E. No Interference or Delays. The City shall not do, suffer or permit anything which will or may obstruct, endanger,
interfere with, hinder or delay maintenance or operation of the Railroad's tracks or facilities, or any communication or
PUBLIC HIGHWAY AT-GRADE Page 3 of 5 Exhibit B
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signal lines, installations or any appurtenances thereof, or the operations of others lawfully occupying or using the
Railroad's property or facilities.

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

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

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

I. Explosives. The City shall not discharge any explosives on or in the vicinity of the Railroad's property without the prior
consent of the Railroad's Vice President-Engineering Services, which shall not be given if, in the sole discretion of the
Railroad's Vice President-Engineering Services, such discharge would be dangerous or would interfere with the
Railroad's property or facilities. For the purposes hereof, the "vicinity of the Railroad's property” shall be deemed to be
any place on the Railroad's property or in such close proximity to the Railroad's property that the discharge of explosives
could cause injury to the Railroad's employees or other persons, or cause damage to or interference with the facilities or
operations on the Railroad's property. The Railroad reserves the right to impose such conditions, restrictions or
limitations on the transportation, handling, storage, security and use of explosives as the Railroad, in the Railroad's sole
discretion, may deem to be necessary, desirable or appropriate.

J. Excavation. The City shall not excavate from existing slopes nor construct new slopes which are excessive and may
create hazards of slides or falling rock, or impair or endanger the clearance between existing or new slopes and the
tracks of the Railroad. The City shall not do or cause to be done any work which will or may disturb the stability of any
area or adversely affect the Railroad's tracks or facilities. The City, at its own expense, shall install and maintain adequate
shoring and cribbing for all excavation and/or trenching performed by the City in connection with construction,
maintenance or other work. The shoring and cribbing shall be constructed and maintained with materials and in a
manner approved by the Railroad's Assistant Vice President Engineering - Design to withstand all stresses likely to be
encountered, including any stresses resulting from vibrations caused by the Railroad's operations in the vicinity.

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

L. Notice. Before commencing any work, the City shall provide the advance notice to the Railroad that is required under the
Contractor's Right of Entry Agreement.

M. Fiber Optic Cables. Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic
cable systems is of extreme importance since any break could disrupt service to users resulting in business interruption
and loss of revenue and profits. City shall telephone the 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
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calls) to determine if fiber optic cable is buried anywhere on the Railroad's premises to be used by the City. Ifitis, City
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.

SECTION 9. INTERIM WARNING DEVICES

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

SECTION 10. OTHER RAILROADS

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

SECTION 11. BOOKS AND RECORDS

The books, papers, records and accounts of Railroad, so far as they relate to the items of expense for the materials to be
provided by Railroad under this Project, or are associated with the work to be performed by Railroad under this Project, shall be
open to inspection and audit at Railroad's offices in Omaha, Nebraska, during normal business hours by the agents and
authorized representatives of City for a period of three (3) years following the date of Railroad's last billing sent to City.

SECTION 12. REMEDIES FOR BREACH OR NONUSE

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

B. Nonuse by the City of the Crossing Area for public highway purposes continuing at any time for a period of eighteen (18)
months shall, at the option of the Railroad, work a termination of this Agreement and of all rights of the City hereunder.

C. The City will surrender peaceable possession of the Crossing Area and Roadway upon termination of this Agreement.
Termination of this Agreement shall not affect any rights, obligations or liabilities of the parties, accrued or otherwise,
which may have arisen prior to termination.

SECTION13. MODIFICATION - ENTIRE AGREEMENT

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

PUBLIC HIGHWAY AT-GRADE Page 5 of 5 Exhibit B
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THIS ESTIMATE GOOD FOR 6 MONTHS

DESCRIPTION OF WORK:
2014
PHOENIX SUBDIVISION

RECOLLECT PROGRAM

MP 925.65 DOT #741815W GUADALUPE ROAD

PROJECT TO BE FUNDED 100% BY CITY OF GILBERT AZ

PID:
SERVICE UNIT: 16

75528

DESCRIPTION

ENGINEERING WORK
ENGINEERING }
LABOR ADDITIVE 211%

TOTAL ENGINEERING

SIGNAL WORK
LABOR ADDITIVE 211%
SIGNAL

TOTAL SIGNAL

TRACK & SURFACE WORK
BALAST
BILL PREP FEE
ENVIRONMENTAL - PERMITS
EQUIPMENT RENTAL
FIELD WELD
FOREIGN LINE FREIGHT
HOMELINE FREIGHT
LABOR ADDITIVE 211%
MATERIAL CONTRACT OTHER
OTM
RAIL
RDXING
ROADWAY APPROACH WORK
SALES TAX
TRAFFIC CONTROL
TRK-SURF, LIN
WELD
XTIE

TOTAL TRACK & SURFACE

LABOR/MATERIAL EXPENSE

RECOLLECTIBLE/UPRR EXPENSE

ESTIMATED PROJECT COST

EXISTING REUSEABLE MATERIAL CREDIT

DATE: 2014-11-03
ESTIMATE OF MATERIAL AND FORCE ACCOUNT WORK
BY THE
UNION PACIFIC RAILROAD
EXPIRATION DATE IS :2015-05-02
INSTALL 240 TF OF CROSSING SURFACE INCLUDING TIES,RAIL,OTM
AWO: 11767 MP, SUBDIV: 925.65, PHOENIX
CITY: GILBERT STATE: AZ
QTY UNIT LABCR MATERIAL RECOCLL UPRR TOTAL
9038 9038 9038
19071 19071 19071
28109 28109 28109
2660 2660 2660
1260 9 1265 1265
3920 5 3925 3925
4.00 CL 6 3636 3642 3642
300 900 900
10 10 10
10000 10000 10000
4 4 4
1601 1601 1601
900 800 900
43976 43976 43976
26137 26137 26137
2754 6663 9417 9417
640.00 LF 9212 13472 22684 22684
240.00 TF 3078 54862 57940 57940
25000 25000 25000
3959 3959 3959
25000 25000 25000
5562 5562 5562
3169 748 3917 3917
181.00 EA 11310 19655 30965 30965
79071 192543 271614 271614
111100 192548 -———=--— ——=——-——
303648 0 ——==-
303648
0
0

SALVAGE NONUSEABLE MATERIAL CREDIT

RECOLLECTIBLE LESS CREDITS

THE ABOVE FIGURES ARE ESTIMATES ONLY AND SUBJECT TO FLUCTUATION. IN THE EVENT OF
AN INCREASE OR DECREASE IN THE COST OR QUANTITY OF MATERIAL OR LABOR REQUIRED,
UPRR WILL BILL FOR ACTUAL CONSTRUCTION COSTS AT THE CURRENT EFFECTIVE RATE.
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UNION PACIFIC RAILROAD COMPANY
CONTRACTOR'S RIGHT OF ENTRY AGREEMENT BUILDING AMERICA®
Form Approved: AVP Law 03/01/2013 v

Folder No.: 2870-49
UPRR Audit No.:

CONTRACTOR'S RIGHT OF ENTRY
AGREEMENT

THIS AGREEMENT is made and entered into as of the day of
2014, by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporatlon
("Railroad"); and

(Name of Contractor)

a corporation (“Contractor”).

RECITALS:

Contractor has been hired by the City of Gilbert (“City’s ") to install safety upgrades, including
lights, gates, and cantilevers, and to conduct surface improvements to existing Cooper Rd., and
Guadalupe Rd., at-grade public road crossings with all or a portion of such work to be performed on
property of Railroad in the vicinity of the Railroad's Mile Post on Cooper Rd., at 925.73 (DOT
741816D) and Guadalupe Rd., at Mile Post 925.65 (DOT 741815W) on its Phoenix Subdivision in
or near Gilbert, Maricopa County, Arizona, as such location is in the general location shown on the
Railroad Location Print marked Exhibit A attached hereto and hereby made a part hereof, which
work is the subject of a contract dated June 2, 2014, between the Railroad and City.

The Railroad is willing to permit the 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

Articles of Agreement

Page 1 of 4
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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.

The General Terms and Conditions contained in Exhibit B, the Insurance Requirements
contained in Exhibit C, and the Minimum Safety Requirements contained in Exhibit D, each
attached hereto, are hereby made a part of this Agreement.

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

A. Contractor 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.

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

ALEXANDER POPOVICI ADRIAN S. DOMINGUEZ
MGR IND & PUBLIC PRO MGR TRACK MNTCE
631 S 7TH STREET 631 S 7TH STREET
PHOENIX, AZ 85034 PHOENIX, AZ 85034
(602) 322-2510 (402) 216-2366

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- SCHEDULE OF WORK ON A MONTHLY BASIS.

The Contractor, at its expense, shall provide on a monthly basis a detailed schedule of work
to the Railroad Representative named in Article 4B above. The reports shall start at the execution of
this Agreement and continue until this Agreement is terminated as provided in this Agreement or
until the Contractor has completed all work on Railroad’s property.

ARTICLE 6 - TERM; TERMINATION.

A. The grant of right herein made to Contractor shall commence on the date of this Agreement,

and continue until . unless sooner terminated as herein
(Expiration Date)

Articles of Agreement
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provided, or at such time as Contractor has completed its work on Railroad's property, whichever
is earlier. Contractor agrees to notify the Railroad Representative in writing when it has
completed its work on Railroad's property.

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

ARTICLE 7-  CERTIFICATE OF INSURANCE.

A. 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.

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

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, MS 1690
Omaha, NE 68179-1690
UPRR Folder No.: 2870-49

ARTICLE 8 - 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.

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.

ARTICLE 10 - CROSSINGS: COMPLIANCE WITHMUTCD AND FRA GUIDELINES.

A. 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.

B. Any permanent or temporary changes, including temporary traffic control, to crossings must
conform to the Manual of Uniform Traffic Control Devices (MUTCD) and any applicable
Federal Railroad Administration rules, regulations and guidelines, and must be reviewed by the
Railroad prior to any changes being implemented. In the event the Railroad is found to be out of
compliance with federal safety regulations due to the Contractor’s modifications, negligence, or
any other reason arising from the Contractor’s presence on the Railroad’s property, the
Contractor agrees to assume liability for any civil penalties imposed upon the Railroad for such

Articles of Agreement
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noncompliance.

ARTICLE 11 - EXPLOSIVES.

Explosives or other highly flammable substances shall not be stored or used on Railroad'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
(Federal Tax ID #94-6001323)

By:
DAVID C. LAPLANTE
Senior Manager-Contracts
(Name of Contractor)
By

o

Printed Name:

Title:

Articles of Agreement
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UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.65
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741815W

UPRR Folder No. 2870-49 Date: July 9, 2014
WARNING

IN ALL OCCASIONS, U P. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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EXHIBIT B
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

GENERAL TERMS & CONDITIONS

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A

Contractor agrees to notify the Railroad Representative at least thirty (30) working days in advance of Contractor
commencing its work and at least ten (10) working days in advance of proposed performance of any work by Contractorin
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 ten (10)-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. 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 a federal,
state or local governmental entity have agreed that Railroad is to bill such expenses to the federal, state or local
governmental entity. 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 relieved of any of its responsibilities or liabilities set forthin
this Agreement.

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 are subject to change, at any time, by law or by agreement between Railroad and its employees, and
may be retroactive as a result of 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, Contractor (or the governmental
entity, as applicable) shall pay on the basis of the new rates and charges.

Reimbursement to Railroad 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 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 to Railroad if flagging services are needed again after such
five day cessation notice has been given to Railroad.

Section 2. LIMITATION AND SUBORDINATION 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 parts 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.
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B. The foregoing grant is also subject to all outstanding superior rights (including those in favor of licensees and lessees of
Railroad's property, and others) and the right of Railroad to renew and extend the same, and is made without covenant of
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, 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,
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 all 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, 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 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 all applicable federal, state and local laws, regulations and enactments affecting the work including, without
limitation, all applicable Federal Railroad Administration regulations.

Section 7. SAFETY.
A. 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 at a minimum comply with Railroad's safety standards listed in
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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 the job site 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 fees, 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) 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 (i) any breach of this Agreement by Contractor.

B. The right to indemnity under this Section 8 shall accrue upon occurrence of the event giving rise to the Loss, and shall
apply regardless of 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. 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.
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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 Railroad 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 made 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, with
respect to the work to be performed by Contractor.

Section 12. ASSIGNMENT - SUBCONTRACTING.

Contractor shall not assign or subcontract this Agreement, or any interest therein, without the written consent of the
Railroad. 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
with respect to all liabilities arising out of the subcontractor's performance of work on behalf of the Contractor by endorsing
these policies with 1SO 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" 1SO 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

INSURANCE REQUIREMENTS

Contractor shall, at its sole cost and expense, procure and maintain during the course of the Project and until all Project

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 to Railroad’s satisfaction, 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 ISO
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:

e Contractual Liability Railroads 1SO form CG 24 17 10 01 (or a substitute form providing equivalent coverage) showing
“Union Pacific Railroad Company Property” as the Designated Job Site.

e 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.

BUSINESS AUTOMOBILE COVERAGE INSURANCE. Business auto coverage written on 1ISO form CA0001 1001 (ora
substitute form providing equivalent liability coverage) with a combined single limit of not less $5,000,000 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:

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

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE. Coverage must include but not be limited
to:

¢ Contractor's statutory liability under the workers' compensation laws of the state where the work is being performed.
e 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 1ISO 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).

RAILROAD PROTECTIVE LIABILITY INSURANCE. Contractor must maintain Railroad Protective Liability insurance
written on 1ISO 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.

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

CONTRACTOR'S RIGHT OF ENTRY Page 1 of 2 Exhibit C
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$5,000,000 per occurrence and an aggregate limit of $10,000,000.

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 poliution 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. Allpolicy(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 ISO 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.

H. Punitive damages exclusion, if any, must be deleted (and the deletion indicated on the certificate of insurance), uniess the
law governing this Agreement prohibits all punitive damages that might arise under this Agreement.

I.  Contractor waives all rights of recovery, and its insurers also waive all rights of subrogation of damages against Railroad
and its agents, officers, directors and employees. This waiver must be stated on the certificate of insurance.

J. 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.

K. 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 VI or better, and authorized to do business in the state where the work is being
performed.

L. 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 the required
insurance coverage.
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EXHIBIT D
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT
MINIMUM SAFETY REQUIREMENTS

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

. 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:

i. Waist-length shirts with sleeves.
ii.  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 footwear that conforms to the American National Standards Institute (ANSI) and FRA footwear
requirements.

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 normal.

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

Il. PERSONAL PROTECTIVE EQUIPMENT

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

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

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

ii. 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)

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

lil. 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. Maintain a distance of twenty-five (25) feet to any track unless the Railroad Representative is present to authorize

movements.
CONTRACTOR'S RIGHT OF ENTRY Page 1 of 2 Exhibit D
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ii.  Wear an orange, reflectorized workwear approved by the Railroad Representative.

i, 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.

IV. EQUIPMENT

A. ltis 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 shall 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:

i. Familiar and comply with Railroad’s rules on lockout/tagout of equipment.
ii.  Trained in and comply with the applicable operating rules if operating any hy-rail equipment on-track.
iii. Trained in and comply with the applicable air brake rules if operating any equipment that moves rail cars or any
other railbound equipment.

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

C. Unless 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.

D. 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
reguiations.

B. Contractor shall ensure that all employees participate in and comply with a job briefing conducted by the Railroad
Representative, if applicable. During this briefing, the 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.

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

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

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

i, Do not step or walk on the top of the ralil, 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, 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.

E. Al employees must comply with all federal and state regulations concerning workplace safety.
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UPRR Folder No.: 2870-47
UPRR Audit No.:

PUBLIC HIGHWAY AT-GRADE CROSSING
IMPROVEMENT AGREEMENT

Cooper Rd., — DOT No. 741816D
Mile Post 925.73 - Phoenix Subdivision
Gilbert, Maricopa County, Arizona

THIS AGREEMENT ("Agreement") is made and entered into as of the _ day of

. 2014 ("Effective Date"), by and between UNION PACIFIC RAILROAD

COMPANY, a Delaware corporation, to be addressed at Real Estate Department, 1400 Douglas

Street, Mail Stop 1690, Omaha, Nebraska 68179 (“Railroad") and CITY OF GILBERT, a

municipal corporation or political subdivision of the State of Gadifermia to be addressed at 90 E.
Civic Center Dr., Gilbert, Arizona 85269 ("Political Body"). fAirizonor

RECITALS:

Presently, the Political Body utilizes the Railroad’s property for the existing the existing
Cooper Rd., at-grade public road crossing, DOT No. 741816D, at Railroad’s Mile Post 925.73 (the
“Roadway”) on its Phoenix Subdivision in or near Gilbert, Maricopa County, Arizona.

The Political Body now desires to use and maintain additional Railroad property at the
Roadway by widening the existing Cooper Rd., at-grade public road crossing. The existing
aforementioned Cooper Rd., at-grade public road crossing, as improved to include the maintenance
and use of additional Railroad property, is hereinafter the “Roadway,” and where the Roadway
crosses the Railroad’s property is the “Crossing Area” in the location shown on the Railroad
Location Print marked Exhibit A, attached hereto and hereby made a part hereof.

Under this Agreement, the Railroad will be granting the Political Body right to use and
maintain the additional right of way to facilitate the reconstruction and widening of the existing
Cooper Rd., at-grade public road crossing as described in the Survey Print and Legal Description
marked Exhibit A-1 attached hereto and hereby made a part hereof.

The Railroad and the City are entering into this Agreement to cover the above.

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

ARTICLE 1.

The exhibits below are attached hereto and hereby made a part hereof.
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Exhibit A Railroad Location Print

Exhibit A-1  Survey print and Legal Description

Exhibit B General Terms and Conditions

Exhibit C Material and Force Estimate

Exhibit D Railroad’s Form of Contractor’s Right of Entry Agreement

ARTICLE 2. EXHIBIT B

The General Terms and Conditions marked Exhibit B, are attached hereto and hereby made a
part hereof.
ARTICLE 3. RAILROAD GRANTS RIGHT

For and in consideration FORTY EIGHT THOUSAND ONE HUNDRED
DOLLARS ($48,100.00) to be paid by the Political Body to the Railroad upon the execution and
delivery of this Agreement and in further consideration of the Political Body’s agreement to perform
and abide by the terms of this Agreement including all exhibits, the Railroad hereby grants to the
Political Body the right to establish or construct or reconstruct, maintain, and repair the road crossing
over and across the Crossing Area as described in the Survey Print and Legal Description marked
Exhibit A-1. Please see Article 12 for future work and/or repair requirements.

ARTICLE 4. DEFINITION OF CONTRACTOR

For purposes of this Agreement the term “Contractor” shall mean the contractor or
contractors hired by the City to perform any Project work on any portion of the 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.

ARTICLE S. CONTRACTOR'S RIGHT OF ENTRY AGREEMENT - INSURANCE

A. Prior to Contractor performing any work within the Crossing Area and any subsequent
maintenance and repair work, the City shall require the Contractor to:

i.  execute the Railroad's then current Contractor's Right of Entry Agreement
ii.  obtain the then current insurance required in the Contractor’s Right of Entry Agreement;
and
jiii.  provide such insurance policies, certificates, binders and/or endorsements to the Railroad.

B. The Railroad's current Contractor's Right of Entry Agreement is marked Exhibit D, attached
hereto and hereby made a part hereof. The City confirms that it will inform its Contractor that it
is required to execute such form of agreement and obtain the required insurance before
commencing any work on any Railroad property. Under no circumstances will the Contractor be
allowed on the Railroad's property without first executing the Railroad's Contractor’s Right of
Entry Agreement and obtaining the insurance set forth therein and also providing to the Railroad
the insurance policies, binders, certificates and/or endorsements described therein.

C. Allinsurance correspondence, binders, policies, certificates and/or endorsements shall be sent to:

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, Mail Stop 1690

2]Page
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D. Ifthe City's own employees will be performing any of the Project work, the City may self-insure
all or a portion of the insurance coverage subject to the Railroad's prior review and approval.

ARTICLE 6. FEDERAL AID POLICY GUIDE

If 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 incorporated into this Agreement by reference.

ARTICLE 7. NO PROJECT EXPENSES TO BE BORNE BY RAILROAD

The City agrees that no Project costs and expenses are to be borne by the Railroad. In
addition, the Railroad is not required to contribute any funding for the Project.

ARTICLE 8. WORK TO BE PERFORMED BY RAILROAD; BILLING SENT
TO CITY; CITY'S PAYMENT OF BILLS

A. The work to be performed by the Railroad, at the City's sole cost and expense, is described in the
Railroad's Material and Force Account Estimate dated April 7, 2014, marked Exhibit C, attached
hereto and hereby made a part hereof (the "Estimate"”). As set forth in the Estimate, the
Railroad's estimated cost for the Railroad's work associated with the Project is $286,204.00.

B. The Railroad, if it so elects, may recalculate and update the Estimate submitted to the City in the
event the City does not commence construction on the portion of the Project located on the
Railroad’s property within six (6) months from the date of the Estimate.

C. The City acknowledges that the Estimate does not include any estimate of flagging or other
protective service costs that are to be paid by the City or the Contractor in connection with
flagging or other protective services provided by the Railroad in connection with the Project. All
of such costs incurred by the Railroad are to be paid by the City or the Contractor as determined
by the Railroad and the City. If it is determined that the Railroad will be billing the Contractor
directly for such costs, the City agrees that it will pay the Railroad for any flagging costs that
have not been paid by any Contractor within thirty (30) days of the Contractor's receipt of billing.

D. The Railroad shall send progressive billing to the City during the Project and final billing to the
City within one hundred eighty (180) days after receiving written notice from the City that all
Project work affecting the Railroad's property has been completed.

D. The City agrees to reimburse the Railroad within thirty (30) days of its receipt of billing from the
Railroad for one hundred percent (100%) of all actual costs incurred by the Railroad in
connection with the Project including, but not limited to, all actual costs of engineering review
(including preliminary engineering review costs incurred by Railroad prior to the Effective Date
of this Agreement), construction, inspection, flagging (unless flagging costs are to be billed
directly to the Contractor), procurement of materials, equipment rental, manpower and
deliveries to the job site and all direct and indirect overhead Jabor/construction costs including
Railroad's standard additive rates.
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ARTICLE 9. PLANS

A.

The City, at its expense, shall prepare, or cause to be prepared by others, the detailed plans and
specifications for the Project and submit such plans and specifications to the Railroad’s Assistant
Vice President Engineering-Design, or his authorized representative, for prior review and
approval. The plans and specifications shall include all Roadway layout specifications, cross
sections and elevations, associated drainage, and other appurtenances.

The final one hundred percent (100%) completed plans that are approved in writing by the
Railroad’s Assistant Vice President Engineering-Design, or his authorized representative, are
hereinafter referred to as the “Plans”. The Plans are hereby made a part of this Agreement by
reference.

. No changes in the Plans shall be made unless the Railroad has consented to such changes in

writing.

The Railroad's review and approval of the Plans will in no way relieve the City or the Contractor
from their responsibilities, obligations and/or liabilities under this Agreement, and will be given
with the understanding that the Railroad makes no representations or warranty as to the validity,
accuracy, legal compliance or completeness of the Plans and that any reliance by the City or
Contractor on the Plans is at the risk of the City and Contractor.

ARTICLE 10. NON-RAILROAD IMPROVEMENTS

A.

Submittal of plans and specifications for protecting, encasing, reinforcing, relocation, replacing,
removing and abandoning in place all non-railroad owned facilities (the "Non Railroad
Facilities") affected by the Project including, without limitation, utilities, fiber optics, pipelines,
wirelines, communication lines and fences is required under Section 8. The Non Railroad
Facilities plans and specifications shall comply with Railroad's standard specifications and
requirements, including, without limitation, American Railway Engineering and Maintenance-of-
Way Association ("AREMA") standards and guidelines. Railroad has no obligation to supply
additional land for any Non Railroad Facilities and does not waive its right to assert preemption
defenses, challenge the right-to-take, or pursue compensation in any condemnation action,
regardless if the submitted Non Railroad Facilities plans and specifications comply with
Railroad's standard specifications and requirements. Railroad has no obligation to permit any
Non Railroad Facilities to be abandoned in place or relocated on Railroad's property.

B. Upon Railroad's approval of submitted Non Railroad Facilities plans and specifications, Railroad

will attempt to incorporate them into new agreements or supplements of existing agreements
with Non Railroad Facilities owners or operators. Railroad may use its standard terms and
conditions, including, without limitation, its standard license fee and administrative charges
when requiring supplements or new agreements for Non Railroad Facilities. Non Railroad
Facilities work shall not commence before a supplement or new agreement has been fully
executed by Railroad and the Non Railroad Facilities owner or operator, or before Railroad and
City mutually agree in writing to:

i.  deem the approved Non Railroad Facilities plans and specifications to be Plans pursuant

to Section 8B,
ii.  deem the Non Railroad Facilities part of the Structure, and
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iii.  supplement this Agreement with terms and conditions covering the Non Railroad
Facilities.
iv.
ARTICLE 11. EFFECTIVE DATE; TERM: TERMINATION
A. This Agreement is effective as of the Effective Date first herein written and shall continue in full
force and effect for as long as the Roadway remains on the Railroad’s property.

B. The Railroad, if it so elects, may terminate this Agreement effective upon delivery of written
notice to the City in the event the City does not commence construction on the portion of the
Project located on the Railroad’s property within twelve (12) months from the Effective Date.

C. Ifthe Agreement is terminated as provided above, or for any other reason, the City shall pay to
the Railroad all actual costs incurred by the Railroad in connection with the Project up to the date
of termination, including, without limitation, all actual costs incurred by the Railroad in
connection with reviewing any preliminary or final Project Plans.

ARTICLE 12. CONDITIONS TO BE MET BEFORE
CITY CAN COMMENCE WORK

Neither the City nor the Contractor may commence any work within the Crossing Area or on
any other Railroad property until:

i.  The Railroad and City have executed this Agreement.
ii.  The Railroad has provided to the City the Railroad’s written approval of the Plans.

iii.  Each Contractor has executed Railroad’s Contractor’s Right of Entry Agreement and has
obtained and/or provided to the Railroad the insurance policies, certificates, binders,
and/or endorsements required under the Contractor’s Right of Entry Agreement.

iv.  Each Contractor has given the advance notice(s) required under the Contractor's Right of
Entry Agreement to the Railroad Representative named in the Contactor's Right of Entry
Agreement.

ARTICLE 13. FUTURE PROJECTS

Future projects involving substantial maintenance, repair, reconstruction, renewal and/or
demolition of the Roadway shall not commence until Railroad and City agree on the plans for such
future projects, cost allocations, right of entry terms and conditions and temporary construction
rights, terms and conditions.

ARTICLE 14. ASSIGNMENT; SUCCESSORS AND ASSIGNS

A. City shall not assign this Agreement without the prior written consent of Railroad.

B. Subject to the provisions of Paragraph A above, this Agreement shall inure to the benefit of and
be binding upon the successors and assigns of Railroad and City.

ARTICLE 15. SPECIAL PROVISIONS PERTAINING TO AMERICAN
RECOVERY AND REINVESTMENT ACT OF 2009

If the City will be receiving American Recovery and Reinvestment Act ("ARRA") funding
for the Project, the City agrees that it is responsible in performing and completing all ARRA
reporting documents for the Project. The City confirms and acknowledges that Section 1512 of the

Si{Page

47 of 143



UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA
Standard Form Approved: AVP-Law 03/01/2013

ARRA provisions applies only to a "recipient” receiving ARRA funding directing from the federal
government and, therefore,

(i) the ARRA reporting requirements are the responsibility of the City and not of the Railroad,
and
(ii) the City shall not delegate any ARRA reporting responsibilities to the Railroad.

The City also confirms and acknowledges that

(i) the Railroad shall provide to the City the Railroad's standard and customary billing for
expenses incurred by the Railroad for the Project including the Railroad's standard and
customary documentation to support such billing, and

(ii) such standard and customary billing and documentation from the Railroad provides the
information needed by the City to perform and complete the ARRA reporting documents.

The Railroad confirms that the City and the Federal Highway Administration shall have the right to
audit the Railroad's billing and documentation for the Project as provided in Section 11 of Exhibit B
of this Agreement.

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

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

By:
DANIEL A. LEIS
General Director — Real Estate
ATTEST: CITY OF GILBERT
By By

Printed Name:

Title:

(SEAL)

Pursuant to Resolution/Order No.
dated: , 20
hereto attached.

6|Page

48 of 143



EXHIBIT A

To Public Highway At-Grade Crossing
Agreement

Cover Sheet for the
Railroad Location Print

49 of 143



m«@ -7

N Acacia Dr

EXHIBIT "A"

RAILROAD LOCATION PRINT
ACCOMPANYING A
CROSSING IMPROVEMENT & SIGNAL PREEMPTION
AGREEMENT/CONTRACTOR’S
RIGHT OF ENTRY AGREEMENT

{_\')EJV N
Yondel D

o]

9
: s
/yo WEncinas St %
)
W Encinas 5t e =
% z
€ W San Remeo St
W Stantord Ave
W Stanford Ave
W Harvard Ave
&
~
<
& W Douglas AVeG:IB
& 2
N
WSecolt Ave
W,
W Princelon Ave
DOTTAIRISN GUADARLLIFE ROAD
W Guadatupe g
DT TABIND COOPER BOAD T
WAspen Ave )
£l
= =
3 - 5 ;_
(2]
P
RR MP 925.73, Phoenix Sub :
: oenix oub. 2 ¢
’ § W Pinon As® w
z =
@ z
13
z 5
= =
4’,5, W Kroll Ave € *e*
o, % L S
> P §-
(] Sy
e & ine Ave :
& W Olive Ave
\}" =3 NYelero 5t
W Juniper Ave -
&
o
1
v -
piCanSlans 2 W Cominerce Ave

W Hanthar Aa

UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.73
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741816D (Cooper Rd)

UPRR Folder No. 2870-47 Date: July 9, 2014
WARNING

IN ALL OCCASIONS, UP. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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LEGEND: UNION PACIFIC RAILROAD COMPANY
UPRRCO. R/W SHOWN ———— - TO ACCOMPANY AGREEMENT WITH

CITY OF GILBERT
GILBERT. MARICOPA COUNTY. AZ
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4 COOPER ROAD UNION PACIFIC
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SKETCH
LINE TABLE
LINE BEARING DISTANCE

L1 | SB9°38'04"W 33.00'
L2 | S00°21'56"E 82.43
L3 | N53°33'54"W 58.70'
L4 | NOQO'21'56"W 82.43
LS | S53°33'54"E 58.70°
L6 | NOO°21'56"W 82.43'
L7 | S53°33'54"E 77.43
L8 | S00°21'56"E 82.43’
L9 [N53°33'54"W 77.43

NEW LICENSE AREA #1

NEW LICENSE AREA #2
= 5,110.37 S.F. (0.1173

= 3,873.99 S.F. (0.0889 AC)

AC)

TOTAL NEW LICENSE AREA
— 8,984.36 S.F. (0.2062 AC)

a4 COOPER ROAD UNION PACIFIC N

RAILROAD CROSSING LICENSE AREA
EXHIBIT A

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

hitp:/fwww.blr.state.az.us/

5727 N. 7th Street, Suite 120
Phoenix, AZ 85014

Ph: 602-263-1177

Fax: 602-277-6286

Ritoch-Powell & Associates,Inc.

EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
FOR RAILROAD CROSSING LICENSE AREA

DATE: 3/27/14

TAR

MRS

| @@GILBERT [=

ARIZONA CHK:

TAR

PROJECT NUMBER
ST094

SHEET 2 OF 5 -/
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" COOPER ROAD UNION PACIFIC N
RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

RAILROAD CROSSING LICENSE AREA OVER THAT TRACT OF LAND AS CONVEYED TO
UNION PACIFIC RAILROAD BY BOOK 60 OF DEEDS, PAGE 97, MARICOPA COUNTY
RECORDS (MCR) LYING WITHIN THE NORTHEAST QUARTER OF SECTION 11, TOWNSHIP 1
SOUTH, RANGE 5 EAST OF THE GILA AND SALT RIVER MERIDIAN, TOWN OF GILBERT,
MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID SECTION 11 (3" TOWN OF GILBERT
BRASS CAP IN HAND HOLE) FROM WHICH POINT THE EAST QUARTER CORNER THEREOF
(3" TOWN OF GILBERT BRASS CAP IN HAND HOLE) BEARS S 00°21'56" E A DISTANCE OF
2635.18 FEET;

THENCE S 00°21'56" E, ALONG THE EAST LINE OF SAID NORTHEAST QUARTER, A
DISTANCE OF 208.13 FEET;

THENCE S 89°38°04” W, ACROSS THE RIGHT—OF—WAY OF COOPER ROAD, A DISTANCE OF
33.00 FEET TO THE WEST RIGHT—OF—WAY LINE INTERSECTION WITH THE NORTH LINE OF

SAID UNION PACIFIC RAILROAD, POINT OF BEGINNING (#1);

THENCE S 00°21'56” E, ALONG SAID WEST RIGHT—OF—WAY LINE BEING 33.00 FEET WEST
OF AND PARALLEL WITH THE EAST LINE OF SAID NORTHEAST QUARTER, A DISTANCE OF
82.43 FEET TO THE WEST RIGHT—OF—WAY LINE INTERSECTION WITH THE SOUTH LINE OF
SAID UNION PACIFIC RAILROAD, SAID INTERSECTION TO BE KNOWN AS POINT “A%

THENCE N 53°33'54” W, ALONG SAID SOUTH LINE, A DISTANCE OF 358.70 FEET;

THENCE N 00°21’56” W, ACROSS SAID UNION PACIFIC RAILROAD BEING 80.00 FEET WEST
OF AND PARALLEL WITH THE EAST LINE OF SAID NORTHEAST
QUARTER, A DISTANCE OF 82.43 FEET TO A POINT ON THE Professional Land

NORTH LINE THEREOF; Surveyor AZ No. 33868

THENCE S 53°33'54” E, ALONG SAID NORTH LINE, A DISTANCE
OF 58.70 FEET TO POINT OF BEGINNING (#1);

AND,
(Expires 6/30/14)
ELECTRONIC SEAL

http:/fiwww. btr.state.az.us/

Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286

DATE: 3/27/14 PROJECT NUMBER
(2 GILBERT == o
\&/ DRN: MRS
\_ ARIZONA ————e SHEET 3 OF 5 W
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4 COOPER ROAD UNION PACIFIC A
RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

RAILROAD CROSSING LICENSE AREA OVER THAT TRACT OF LAND AS CONVEYED TO
UNION PACIFIC RAILROAD BY BOOK 60 OF DEEDS, PAGE 97, MARICOPA COUNTY
RECORDS (MCR) LYING WITHIN THE NORTHWEST QUARTER OF SECTION 12, TOWNSHIP 1
SOUTH, RANGE 5 EAST OF THE GILA AND SALT RIVER MERIDIAN, TOWN OF GILBERT,
MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT SAID POINT “A”

THENCE S 53°33’54” E, ACROSS THE RIGHT—OF—WAY OF COOPER ROAD, A DISTANCE OF
82.43 FEET TO THE EAST RIGHT—OF—WAY LINE INTERSECTION WITH THE SOUTH LINE OF

SAID UNION PACIFIC RAILROAD, POINT OF BEGINNING (#2);

THENCE N 00°21'56” W, ALONG SAID EAST RIGHT—OF—WAY LINE BEING 33.00 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF SAID NORTHWEST QUARTER, A DISTANCE OF
82.43 FEET TO THE EAST RIGHT—OF—WAY LINE INTERSECTION WITH THE NORTH LINE OF
SAID UNION PACIFIC RAILROAD;

THENCE S 53°33'54” E, ALONG SAID NORTH LINE, A DISTANCE OF 77.43 FEET;

THENCE S 00°21'56” E, ACROSS SAID UNION PACIFIC RAILROAD BEING 95.00 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF SAID NORTHWEST QUARTER, A DISTANCE OF
82.43 FEET TO THE SOUTH LINE THEREOF;

THENCE N 53°33'54” W, ALONG SAID SOUTH LINE, A DISTANCE OF 77.43 FEET TO POINT
OF BEGINNING (#2).

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http://www.btr.state.az.us/

Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286

DATE: 3/27/14 PROJECT NUMBER
9 GILBERT oo
\J DRN: MRS
\ ARIZONA CHK: TAR SHEET 4 OF 5 /

56 of 143



4 COOPER ROAD UNION PACIFIC )
RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

THE ABOVE DESCRIBED LICENSE CONTAINS (AREA #1) 0.0889 ACRE OF LAND (3,873.99
S.F.) + (AREA #2) 0.1173 ACRE OF LAND (5,110.37 S.F.) = 0.2062 ACRE OF LAND
(8,984.36 S.F.), MORE OR LESS, INCLUDING ANY EASEMENTS OF RECORD.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS S 00°21'56” E FOR THE EAST
LINE OF THE NORTHEAST QUARTER OF SECTION 11, TOWNSHIP 1 SOUTH, RANGE S5 EAST
OF THE GILA & SALT RIVER MERIDIAN, TOWN OF GILBERT, MARICOPA COUNTY, ARIZONA
AS SHOWN ON THE PLSS SUBDIVISION RECORD OF SURVEY—MARICOPA COUNTY GEODETIC
DENSIFICATION AND CADASTRAL SURVEY RECORDED IN BOOK 669, PAGE 47, MARICOPA
COUNTY RECORDS.

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http//www.btr.state.az.us/

Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286

DATE: 3/27/14 PROJECT NUMBER
(& GILBERT ==
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UPRR LICENSE AREA #1

NORTH: 860040.9384 EAST: 733540.9607°
SEGMENT #1 : LINE

COURSE: S00° 21" 56”"E LENGTH: 82.4%
NORTH: 859958.5101 EAST: 733541.4866’

SEGMENT #2 : LINE

COURSE: N53" 33" 54"W LENGTH: 58.70°
NORTH: 859993.3726’ EAST: 733494.2607
SEGMENT #3 : LINE

COURSE: NOO® 21" 56"W LENGTH: 82.43
NORTH: 860075.8010’ EAST: 733493.7348

SEGMENT #4 : LINE

COURSE: S53° 33" 547E LENGTH: 58.70°
NORTH: 860040.9384° EAST: 733540.9607

PERIMETER: 282.24° AREA: 3,873.99 SQ. FT. (0.0889 ACRE)
ERROR CLOSURE: 0.0000’ COURSE: NOO® 00" 00"E
ERROR NORTH: 0.00000’ EAST: 0.00000

PRECISION 1: 282,260,000.00

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http:/fwww.bir.state.az.us/
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UPRR LICENSE AREA #2

NORTH: 859909.5615’ EAST: 733607.8004°
SEGMENT #1 : LINE

COURSE: NOO® 21" 56°W LENGTH: 82.43
NORTH: 859991.9899’ EAST: 733607.2745'

SEGMENT #2 : LINE

COURSE: S53° 33 54"E LENGTH: 77.43
NORTH: 859946.0034 EAST: 733669.5693'

SEGMENT #3 : LINE

COURSE: S00° 21" 56"E LENGTH: 82.43
NORTH: 859863.5751 EAST: 733670.0952

SEGMENT #4 : LINE

COURSE: N53° 33" 54"W LENGTH: 77.43

NORTH: 859909.5615’ EAST. 733607.8004

PERIMETER: 319.771 AREA: 5,110.37 SQ. FT. (0.1173 ACRE)
ERROR CLOSURE: 0.0000’ COURSE: NOO" 00" 00"E
ERROR NORTH: 0.00000 EAST: 0.00000°

PRECISION 1: 319,720,000.00

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http://www.btr.state.az.us/
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EXHIBIT B
TO PUBLIC HIGHWAY AT GRADE CROSSING AGREEMENT

GENERAL TERMS AND CONDITIONS

SECTION1. CONDITIONS AND COVENANTS

A

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

The Railroad reserves the right to cross the Crossing Area with such railroad tracks as may be required for its
convenience or purposes. In the event the Railroad shall place additional tracks upon the Crossing Area, the City shall,
at its sole cost and expense, modify the Roadway to conform with all tracks within the Crossing Area.

The right hereby granted is subject to any existing encumbrances and rights (whether public or private), recorded or
unrecorded, and also to any renewals thereof. The City shall not damage, destroy or interfere with the property or rights
of nonparties in, upon or relating to the Railroad's property, unless the City at its own expense settles with and obtains
releases from such nonparties.

The Railroad reserves the right to use and to grant to others the right to use the Crossing Area for any purpose not
inconsistent with the right hereby granted, including, but not by way of limitation, the right to construct, reconstruct,
maintain, operate, repair, alter, renew and replace tracks, facilities and appurtenances on the property; and the right to
cross the Crossing Area with alf kinds of equipment.

So far as it lawfully may do so, the City will assume, bear and pay all taxes and assessments of whatsoever nature or
kind (whether general, local or special) levied or assessed upon or against the Crossing Area, excepting taxes levied
upon and against the property as a component part of the Railroad's operating property.

If any property or rights other than the right hereby granted are necessary for the construction, maintenance and use of
the Roadway and its appurtenances, or for the performance of any work in connection with the Project, the City will
acquire all such other property and rights at its own expense and without expense to the Railroad.

SECTION2. CONSTRUCTION OF ROADWAY

A

D.

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

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

All construction work of the City upon the Railroad's property (including, but not limited to, construction of the Roadway
and all appurtenances and all related and incidental work) shall be performed and completed in a manner satisfactory to
the Assistant Vice President Engineering-Design of the Railroad or his authorized representative and in compliance with
the Plans, and other guidelines furnished by the Railroad.

All construction work of the City shall be performed diligently and completed within a reasonable time. No part of the

PUBLIC HIGHWAY AT-GRADE Page 1 of 5 Exhibit B
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Project shall be suspended, discontinued or unduly delayed without the Railroad's written consent, and subject to such
reasonable conditions as the Railroad may specify. Itis understood that the Railroad's tracks at and in the vicinity of the
work will be in constant or frequent use during progress of the work and that movement or stoppage of trains, engines or
cars may cause delays in the work of the City. The City hereby assumes the risk of any such delays and agrees that no
claims for damages on account of any delay shall be made against the Railroad by the State and/or the Contractor.

SECTION 3. INJURY AND DAMAGE TO PROPERTY

If the City, in the performance of any work contemplated by this Agreement or by the failure to do or perform anything for
which the City is responsible under the provisions of this Agreement, shall injure, damage or destroy any property of the
Railroad or of any other person lawfully occupying or using the property of the Railroad, such property shall be replaced or
repaired by the City at the City's own expense, or by the Railroad at the expense of the City, and to the satisfaction of the
Railroad's Assistant Vice President Engineering-Design.

SECTION4. RAILROAD MAY USE CONTRACTORS TO PERFORM WORK

The Railroad may contract for the performance of any of its work by other than the Railroad forces. The Railroad shall
notify the City of the contract price within ninety (90) days after it is awarded. Unless the Railroad's work is to be performed on
a fixed price basis, the City shall reimburse the Railroad for the amount of the contract.

SECTION5. MAINTENANCE AND REPAIRS

A. The City shall, at its own sole expense, maintain, repair, and renew, or cause to be maintained, repaired and renewed,
the entire Crossing Area and Roadway, except the portions between the track tie ends, which shall be maintained by and
at the expense of the Railroad.

B. If, in the future, the City elects to have the surfacing material between the track tie ends, or between tracks if there is
more than one railroad track across the Crossing Area, replaced with paving or some surfacing material other than timer
planking, the Railroad, at the City’s expense, shall install such replacement surfacing, and in the future, to the extent
repair or replacement of the surfacing is necessitated by repair or rehabilitation of the Railroad’s tracks through the
Crossing Area, the City shall bear the expense of such repairs or replacement.

SECTION6. CHANGES IN GRADE
If at any time the Railroad shall elect, or be required by competent authority to, raise or lower the grade of all or any
portion of the track(s) located within the Crossing Area, the City shall, at its own expense, conform the Roadway to conform

with the change of grade of the trackage.

SECTION7. REARRANGEMENT OF WARNING DEVICES

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

SECTIONS. SAFETY MEASURES; PROTECTION OF RAILROAD COMPANY OPERATIONS

It is understood and recognized that safety and continuity of the Railroad's operations and communications are of the
utmost importance; and in order that the same may be adequately safeguarded, protected and assured, and in order that
accidents may be prevented and avoided, it is agreed with respect to all of said work of the City that the work will be
performed in a safe manner and in conformity with the following standards:

A. Definitions. All references in this Agreement to the City shall also include the Contractor and their respective officers,
agents and employees, and others acting under its or their authority; and all references in this Agreement to work of the
City shall include work both within and outside of the Railroad’s property.

B. Entry on to Railroad's Property by City. Ifthe City's employees need to enter Railroad's property in order to perform an
inspection of the Roadway, minor maintenance or other activities, the City shall first provide at least ten (10) working days
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advance notice to the Railroad Representative. With respect to such entry on to Railroad’s property, the City, to the extent
permitted by law, agrees to release, defend and indemnify the Railroad from and against any loss, damage, injury, liability,
claim, cost or expense incurred by any person including, without imitation, the City’s employees, or damage to any property
or equipment (collectively the “Loss”) that arises from the presence or activities of City's employees on Railroad’s property,
except to the extent that any Loss is caused by the sole direct negligence of Railroad.

C. Flagging.

i. If the City's employees need to enter Railroad's property as provided in Paragraph B above, the City agrees to notify
the Railroad Representative at least thirty (30) working days in advance of proposed performance of any work by City
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) shali 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 thirty
(30) day notice, the Railroad Representative will determine and inform City whether a flagman need be present and
whether City needs to implement any special protective or safety measures. If flagging or other special protective or
safety measures are performed by Railroad, Railroad will bill City for such expenses incurred by Railroad. If Railroad
performs any flagging, or other special protective or safety measures are performed by Railroad, City agrees that City
is not relieved of any of its responsibilities or liabilities set forth in this Agreement.

i.  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 Scheduies 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 are subject to change, at any time, by law or by agreement between Railroad and
its employees, and may be retroactive as a result of 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, City shall
pay on the basis of the new rates and charges.

iii. Reimbursement to Railroad 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 City 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, City 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, City 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 thirty (30) 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.

D. Compliance With Laws. The City shall comply with all applicable federal, state and local laws, regulations and
enactments affecting the work. The City shall use only such methods as are consistent with safety, both as concerns the
City, the City's agents and employees, the officers, agents, employees and property of the Railroad and the public in
general. The City (without limiting the generality of the foregoing) shall comply with all applicable state and federal
occupational safety and health acts and regulations. All Federal Railroad Administration regulations shall be followed
when work is performed on the Railroad's premises. If any failure by the City to comply with any such laws, regulations,
and enactments, shall result in any fine, penalty, cost or charge being assessed, imposed or charged against the
Railroad, the City shall reimburse, and to the extent it may lawfully do so, indemnify the Railroad for any such fine,
penalty, cost, or charge, including without limitation attorney's fees, court costs and expenses. The City further agrees in
the event of any such action, upon notice thereof being provided by the Railroad, to defend such action free of cost,
charge, or expense to the Railroad.

E. No Interference or Delays. The City shall not do, suffer or permit anything which will or may obstruct, endanger,
interfere with, hinder or delay maintenance or operation of the Railroad's tracks or facilities, or any communication or
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signal lines, installations or any appurtenances thereof, or the operations of others lawfully occupying or using the
Railroad's property or facilities.

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

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

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

I. Explosives. The City shall not discharge any explosives on or in the vicinity of the Railroad's property without the prior
consent of the Railroad's Vice President-Engineering Services, which shall not be given if, in the sole discretion of the
Railroad's Vice President-Engineering Services, such discharge would be dangerous or would interfere with the
Railroad's property or facilities. For the purposes hereof, the "vicinity of the Railroad's property" shall be deemed to be
any place on the Railroad's property or in such close proximity to the Railroad's property that the discharge of explosives
could cause injury to the Railroad's employees or other persons, or cause damage to or interference with the facilities or
operations on the Railroad's property. The Railroad reserves the right to impose such conditions, restrictions or
limitations on the transportation, handling, storage, security and use of explosives as the Railroad, in the Railroad's sole
discretion, may deem to be necessary, desirable or appropriate.

J. Excavation. The City shall not excavate from existing slopes nor construct new slopes which are excessive and may
create hazards of slides or falling rock, or impair or endanger the clearance between existing or new slopes and the
tracks of the Railroad. The City shall not do or cause to be done any work which will or may disturb the stability of any
area or adversely affect the Railroad's tracks or facilities. The City, at its own expense, shall install and maintain adequate
shoring and cribbing for all excavation and/or trenching performed by the City in connection with construction,
maintenance or other work. The shoring and cribbing shall be constructed and maintained with materials and in a
manner approved by the Railroad's Assistant Vice President Engineering - Design to withstand all stresses likely to be
encountered, including any stresses resulting from vibrations caused by the Railroad's operations in the vicinity.

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

L. Notice. Before commencing any work, the City shall provide the advance notice to the Raiiroad that is required under the
Contractor's Right of Entry Agreement.

M. Fiber Optic Cables. Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic
cable systems is of extreme importance since any break could disrupt service to users resulting in business interruption
and loss of revenue and profits. City shall telephone the 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
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calls) to determine if fiber optic cable is buried anywhere on the Railroad's premises to be used by the City. Ifitis, City
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.

SECTION 9. INTERIM WARNING DEVICES
If at anytime it is determined by a competent authority, by the City, or by agreement between the parties, that new or
improved train activated warning devices should be instalied at the Crossing Area, the City shall install adequate temporary

warning devices or signs and impose appropriate vehicular control measures to protect the motoring public until the new or
improved devices have been installed.

SECTION 10. OTHER RAILROADS

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

SECTION 11. BOOKS AND RECORDS
The books, papers, records and accounts of Railroad, so far as they relate to the items of expense for the materials to be
provided by Railroad under this Project, or are associated with the work to be performed by Railroad under this Project, shall be

open to inspection and audit at Railroad's offices in Omaha, Nebraska, during normal business hours by the agents and
authorized representatives of City for a period of three (3) years following the date of Railroad's last billing sent to City.

SECTION 12. REMEDIES FOR BREACH OR NONUSE

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

B. Nonuse by the City of the Crossing Area for public highway purposes continuing at any time for a period of eighteen (18)
months shall, at the option of the Railroad, work a termination of this Agreement and of all rights of the City hereunder.

C. The City will surrender peaceable possession of the Crossing Area and Roadway upon termination of this Agreement.
Termination of this Agreement shall not affect any rights, obligations or liabilities of the parties, accrued or otherwise,
which may have arisen prior to termination.

SECTION 13. MODIFICATION - ENTIRE AGREEMENT

No waiver, modification or amendment of this Agreement shall be of any force or effect unless made in writing, signed by
the City and the Railroad and specifying with particularity the nature and extent of such waiver, modification or amendment.
Any waiver by the Railroad of any default by the City shall not affect or impair any right arising from any subsequent default.
This Agreement and Exhibits attached hereto and made a part hereof constitute the entire understanding between the City
and the Railroad and cancel and supersede any prior negotiations, understandings or agreements, whether written or oral,
with respect to the work or any part thereof.
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ESTIMATE OF MATERIAL AND FORCE ACCOUNT WORK
BY THE

UNION PACIFIC RAILROAD

THIS ESTIMATE GOOD FOR 6 MONTHS EXPIRATION DATE IS
|

DESCRIPTION OF WORK:

2014 RECOLLECT PROGRAM

PHOENIX SUBDIVISION

MP 925.73 DOT #741816D COOPER ROAD

INSTALL 200 TF OF CROSSING SURFACE INCLUDING TIES,RAIL,OTM

PROJECT TO BE FUNDED 100% BY CITY OF GILBERT AZ

DATE: 2014-11-03

:2015-05-02

PID: 75527 AWO: 11766 MP,SUBDIV:  925.73, PHOENIX
SERVICE UNIT: 16 CITY: GILBERT STATE: AZ
DESCRIPTION QTY UNIT LABOR MATERIAL RECOLL UPRR TOTAL
ENGINEERING WORK
ENGINEERING 8500 8500 8500
LABOR ADDITIVE 211% 17936 17936 17936
TOTAL ENGINEERING 26436 26436 26436
SIGNAL WORK
LABOR ADDITIVE 211% 2660 2660 2660
SIGNAL 1260 5 1265 1265
TOTAL SIGNAL 3920 5 3925 3925
TRACK & SURFACE WORK
BALAST | 5.00 CL 2952 4545 7497 7497
BILL PREP FEE ‘ 900 900 900
ENVIRONMENTAL - PERMITS 10 10 10
EQUIPMENT RENTAL 10000 10000 10000
FIELD WELD 4 4 4
FOREIGN LINE FREIGHT 1252 1252 1252
HOMELINE FREIGHT 900 900 900
LABOR ADDITIVE 211% 43959 43959 43959
MATL STORE EXPENSE 994 994 994
OTHER MATERIALS 25000 25000 25000
OTM 2475 6355 8830 8830
RAIL 480.00 LF 8254 10104 18358 18358
RDXING 200.00 TF 2787 45718 48505 48505
ROADWAY APPROACH WORK 25000 25000 25000
SALES TAX 3373 3373 3373
TRAFFIC CONTROL 25000 25000 25000
TRK-SURF, LIN 5562 5562 5562
WELD 2834 748 3582 3582
XTIE 156.00 EA 10214 16903 27117 27117
TOTAL TRACK & SURFACE 79041 176802 255843 255843
LABOR/MATERIAL EXPENSE 109397 176807 ——--——== —=—————=
RECOLLECTIBLE/UPRR EXPENSE 286204 0 ————————
ESTIMATED PROJECT COST 286204
EXISTING REUSEABLE MATERIAL CREDIT 0
SALVAGE NONUSEABLE MATERIAL CREDIT 0

RECOLLECTIBLE LESS CREDITS

THE ABOVE FIGURES ARE ESTIMATES ONLY AND SUBJECT TO FLUCTUATION.

IN THE EVENT OF

AN INCREASE OR DECREASE IN THE COST OR QUANTITY OF MATERIAL OR LABOR REQUIRED,
UPRR WILL BILL FOR ACTUAL CONSTRUCTION COSTS AT THE CURRENT EFFECTIVE RATE.
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Folder No.: 2870-47
UPRR Audit No.:

CONTRACTOR'S RIGHT OF ENTRY
AGREEMENT

THIS AGREEMENT is made and entered into as of the day of
2014, by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporatlon
("Railroad"); and

(Name of Contractor)

a corporation (“Contractor”).

RECITALS:

Contractor has been hired by the City of Gilbert (“City’s ") to install safety upgrades, including
lights, gates, and cantilevers, and to conduct surface improvements to existing Cooper Rd., and
Guadalupe Rd., at-grade public road crossings with all or a portion of such work to be performed on
property of Railroad in the vicinity of the Railroad's Mile Post on Cooper Rd., at 925.73 (DOT
741816D) and Guadalupe Rd., at Mile Post 925.65 (DOT 741815W) on its Phoenix Subdivision in
or near Gilbert, Maricopa County, Arizona, as such location is in the general location shown on the
Railroad Location Print marked Exhibit A attached hereto and hereby made a part hereof, which
work is the subject of a contract dated June 2, 2014, between the Railroad and City.

The Railroad is willing to permit the 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

Articles of Agreement
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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.

The General Terms and Conditions contained in Exhibit B, the Insurance Requirements
contained in Exhibit C, and the Minimum Safety Requirements contained in Exhibit D, each
attached hereto, are hereby made a part of this Agreement.

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

A. Contractor 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.

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

ALEXANDER POPOVICI L —
MGR IND & PUBLIC PRO ViERETRACK WINTEE
el AU ) 631 S 7TH STREET
e, 22 L2054 PHOENIX, AZ 85034
(602) 322-2510 (402) 216-2366

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- SCHEDULE OF WORK ON A MONTHLY BASIS.

The Contractor, at its expense, shall provide on a monthly basis a detailed schedule of work
to the Railroad Representative named in Article 4B above. The reports shall start at the execution of
this Agreement and continue until this Agreement is terminated as provided in this Agreement or
until the Contractor has completed all work on Railroad’s property.

ARTICLE 6 - TERM; TERMINATION.

A. The grant of right herein made to Contractor shall commence on the date of this Agreement,

and continue until . unless sooner terminated as herein
(Expiration Date)

Articles of Agreement
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provided, or at such time as Contractor has completed its work on Railroad's property, whichever
is earlier. Contractor agrees to notify the Railroad Representative in writing when it has
completed its work on Railroad's property.

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

ARTICLE 7- CERTIFICATE OF INSURANCE.

A. 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.

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

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, MS 1690
Omaha, NE 68179-1690
UPRR Folder No.: 2870-47

ARTICLE 8- 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.

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.

ARTICLE 10 - CROSSINGS; COMPLIANCE WITH MUTCD AND FRA GUIDELINES.

A. 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.

B. Any permanent or temporary changes, including temporary traffic control, to crossings must
conform to the Manual of Uniform Traffic Control Devices (MUTCD) and any applicable
Federal Railroad Administration rules, regulations and guidelines, and must be reviewed by the
Railroad prior to any changes being implemented. In the event the Railroad is found to be out of
compliance with federal safety regulations due to the Contractor’s modifications, negligence, or
any other reason arising from the Contractor’s presence on the Railroad’s property, the
Contractor agrees to assume liability for any civil penalties imposed upon the Railroad for such

Articles of Agreement
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noncompliance.

ARTICLE 11 - EXPLOSIVES.

Explosives or other highly flammable substances shall not be stored or used on Railroad'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
(Federal Tax ID #94-6001323)

By:

DAVID C. LAPLANTE
Senior Manager-Contracts

(Name of Contractor)

By

Printed Name:

Title:

Articles of Agreement
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UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.73
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741816D (Cooper Rd)

UPRR Folder No. 2870-47 Date: July 9, 2014
WARNING

TN ALL OCCASIONS, U P COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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EXHIBIT B
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

GENERAL TERMS & CONDITIONS

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A

Contractor agrees to notify the Railroad Representative at least thirty (30) working days in advance of Contractor
commencing its work and at least ten (10) working days in advance of proposed performance of any work by Contractorin
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 ten (10)-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. 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 a federal,
state or local governmental entity have agreed that Railroad is to bill such expenses to the federal, state or local
governmental entity. 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 relieved of any of its responsibilities or liabilities set forthin
this Agreement.

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 are subject to change, at any time, by law or by agreement between Railroad and its employees, and
may be retroactive as a result of 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, Contractor (or the governmental
entity, as applicable) shall pay on the basis of the new rates and charges.

Reimbursement to Railroad 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 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 to Railroad if flagging services are needed again after such
five day cessation notice has been given to Railroad.

Section 2. LIMITATION AND SUBORDINATION 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 parts 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.
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B. The foregoing grant is also subject to all outstanding superior rights (including those in favor of licensees and lessees of
Railroad's property, and others) and the right of Railroad to renew and extend the same, and is made without covenant of
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, 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,
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 all 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, 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 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 all applicable federal, state and local laws, regulations and enactments affecting the work including, without
limitation, all applicable Federal Railroad Administration regulations.

Section 7. SAFETY.
A. 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 at a minimum comply with Railroad's safety standards listed in
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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 the job site 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 fees, 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) 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 (jii) any breach of this Agreement by Contractor.

B. The right to indemnity under this Section 8 shall accrue upon occurrence of the event giving rise to the Loss, and shall
apply regardless of 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. 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.
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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 Railroad 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 made 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, with
respect to the work to be performed by Contractor.

Section 12. ASSIGNMENT - SUBCONTRACTING.

Contractor shall not assign or subcontract this Agreement, or any interest therein, without the written consent of the
Railroad. 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
with respect to all liabilities arising out of the subcontractor's performance of work on behalf of the Contractor by endorsing
these policies with ISO 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" 1SO 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

INSURANCE REQUIREMENTS

Contractor shall, at its sole cost and expense, procure and maintain during the course of the Project and until all Project

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 to Railroad’s satisfaction, 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 1ISO
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:

e Contractual Liability Railroads 1ISO form CG 24 17 10 01 (or a substitute form providing equivalent coverage) showing
“Union Pacific Railroad Company Property” as the Designated Job Site.

e 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.

BUSINESS AUTOMOBILE COVERAGE INSURANCE. Business auto coverage written on 1ISO form CA0001 1001 (ora
substitute form providing equivalent liability coverage) with a combined single limit of not less $5,000,000 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:

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

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE. Coverage must include but not be limited
to:

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

RAILROAD PROTECTIVE LIABILITY INSURANCE. Contractor must maintain Railroad Protective Liability insurance
written on 1ISO 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.

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 1ISO 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
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$5,000,000 per occurrence and an aggregate limit of $10,000,000.

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 1SO 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 1SO 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.

H. 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.

I. Contractor waives all rights of recovery, and its insurers also waive all rights of subrogation of damages against Railroad
and its agents, officers, directors and employees. This waiver must be stated on the certificate of insurance.

J. 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.

K. Allinsurance 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.

L. 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 the required
insurance coverage.
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EXHIBIT D
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

MINIMUM SAFETY REQUIREMENTS

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

1. 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:

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 ankies 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
requirements.

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 normal.

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 Railroad rules,
regulations, or recommended or requested by the Railroad Representative.

i. 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.

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

iii. 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)

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

lll. 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. Maintain a distance of twenty-five (25) feet to any track unless the Railroad Representative is present to authorize

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

iii. 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.

IV. EQUIPMENT

A. ltis 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 shall 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:

i. Familiar and comply with Railroad’s rules on lockout/tagout of equipment.
i.  Trained in and comply with the applicable operating rules if operating any hy-rail equipment on-track.
ii.  Trained in and comply with the applicable air brake rules if operating any equipment that moves rail cars or any
other railbound equipment.

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

C. Unless 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.

D. 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.

B. Contractor shall ensure that all employees participate in and comply with a job briefing conducted by the Railroad
Representative, if applicable. During this briefing, the 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.

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

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

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

i. Do not step or walk on the top of the ralil, 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, 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.

E. All employees must comply with all federal and state regulations concerning workplace safety.
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UPRR Audit No.:

PUBLIC HIGHWAY AT-GRADE CROSSING
IMPROVEMENT AGREEMENT

Cooper Rd., — DOT No. 741816D
Mile Post 925.73 - Phoenix Subdivision
Gilbert, Maricopa County, Arizona

THIS AGREEMENT ("Agreement") is made and entered into as of the _ day of

. 2014 ("Effective Date"), by and between UNION PACIFIC RAILROAD

COMPANY, a Delaware corporation, to be addressed at Real Estate Department, 1400 Douglas

Street, Mail Stop 1690, Omaha, Nebraska 68179 (“Railroad") and CITY OF GILBERT, a

municipal corporation or political subdivision of the State of Gadifermia to be addressed at 90 E.
Civic Center Dr., Gilbert, Arizona 85269 ("Political Body"). fAirizonor

RECITALS:

Presently, the Political Body utilizes the Railroad’s property for the existing the existing
Cooper Rd., at-grade public road crossing, DOT No. 741816D, at Railroad’s Mile Post 925.73 (the
“Roadway”) on its Phoenix Subdivision in or near Gilbert, Maricopa County, Arizona.

The Political Body now desires to use and maintain additional Railroad property at the
Roadway by widening the existing Cooper Rd., at-grade public road crossing. The existing
aforementioned Cooper Rd., at-grade public road crossing, as improved to include the maintenance
and use of additional Railroad property, is hereinafter the “Roadway,” and where the Roadway
crosses the Railroad’s property is the “Crossing Area” in the location shown on the Railroad
Location Print marked Exhibit A, attached hereto and hereby made a part hereof.

Under this Agreement, the Railroad will be granting the Political Body right to use and
maintain the additional right of way to facilitate the reconstruction and widening of the existing
Cooper Rd., at-grade public road crossing as described in the Survey Print and Legal Description
marked Exhibit A-1 attached hereto and hereby made a part hereof.

The Railroad and the City are entering into this Agreement to cover the above.

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

ARTICLE 1.

The exhibits below are attached hereto and hereby made a part hereof.
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Exhibit A Railroad Location Print

Exhibit A-1  Survey print and Legal Description

Exhibit B General Terms and Conditions

Exhibit C Material and Force Estimate

Exhibit D Railroad’s Form of Contractor’s Right of Entry Agreement

ARTICLE 2. EXHIBIT B

The General Terms and Conditions marked Exhibit B, are attached hereto and hereby made a
part hereof.
ARTICLE 3. RAILROAD GRANTS RIGHT

For and in consideration FORTY EIGHT THOUSAND ONE HUNDRED
DOLLARS ($48,100.00) to be paid by the Political Body to the Railroad upon the execution and
delivery of this Agreement and in further consideration of the Political Body’s agreement to perform
and abide by the terms of this Agreement including all exhibits, the Railroad hereby grants to the
Political Body the right to establish or construct or reconstruct, maintain, and repair the road crossing
over and across the Crossing Area as described in the Survey Print and Legal Description marked
Exhibit A-1. Please see Article 12 for future work and/or repair requirements.

ARTICLE 4. DEFINITION OF CONTRACTOR

For purposes of this Agreement the term “Contractor” shall mean the contractor or
contractors hired by the City to perform any Project work on any portion of the 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.

ARTICLE S. CONTRACTOR'S RIGHT OF ENTRY AGREEMENT - INSURANCE

A. Prior to Contractor performing any work within the Crossing Area and any subsequent
maintenance and repair work, the City shall require the Contractor to:

i.  execute the Railroad's then current Contractor's Right of Entry Agreement
ii.  obtain the then current insurance required in the Contractor’s Right of Entry Agreement;
and
jiii.  provide such insurance policies, certificates, binders and/or endorsements to the Railroad.

B. The Railroad's current Contractor's Right of Entry Agreement is marked Exhibit D, attached
hereto and hereby made a part hereof. The City confirms that it will inform its Contractor that it
is required to execute such form of agreement and obtain the required insurance before
commencing any work on any Railroad property. Under no circumstances will the Contractor be
allowed on the Railroad's property without first executing the Railroad's Contractor’s Right of
Entry Agreement and obtaining the insurance set forth therein and also providing to the Railroad
the insurance policies, binders, certificates and/or endorsements described therein.

C. Allinsurance correspondence, binders, policies, certificates and/or endorsements shall be sent to:

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, Mail Stop 1690
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UPRR Folder No. 2870-47
D. Ifthe City's own employees will be performing any of the Project work, the City may self-insure
all or a portion of the insurance coverage subject to the Railroad's prior review and approval.

ARTICLE 6. FEDERAL AID POLICY GUIDE

If 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 incorporated into this Agreement by reference.

ARTICLE 7. NO PROJECT EXPENSES TO BE BORNE BY RAILROAD

The City agrees that no Project costs and expenses are to be borne by the Railroad. In
addition, the Railroad is not required to contribute any funding for the Project.

ARTICLE 8. WORK TO BE PERFORMED BY RAILROAD; BILLING SENT
TO CITY; CITY'S PAYMENT OF BILLS

A. The work to be performed by the Railroad, at the City's sole cost and expense, is described in the
Railroad's Material and Force Account Estimate dated April 7, 2014, marked Exhibit C, attached
hereto and hereby made a part hereof (the "Estimate"”). As set forth in the Estimate, the
Railroad's estimated cost for the Railroad's work associated with the Project is $286,204.00.

B. The Railroad, if it so elects, may recalculate and update the Estimate submitted to the City in the
event the City does not commence construction on the portion of the Project located on the
Railroad’s property within six (6) months from the date of the Estimate.

C. The City acknowledges that the Estimate does not include any estimate of flagging or other
protective service costs that are to be paid by the City or the Contractor in connection with
flagging or other protective services provided by the Railroad in connection with the Project. All
of such costs incurred by the Railroad are to be paid by the City or the Contractor as determined
by the Railroad and the City. If it is determined that the Railroad will be billing the Contractor
directly for such costs, the City agrees that it will pay the Railroad for any flagging costs that
have not been paid by any Contractor within thirty (30) days of the Contractor's receipt of billing.

D. The Railroad shall send progressive billing to the City during the Project and final billing to the
City within one hundred eighty (180) days after receiving written notice from the City that all
Project work affecting the Railroad's property has been completed.

D. The City agrees to reimburse the Railroad within thirty (30) days of its receipt of billing from the
Railroad for one hundred percent (100%) of all actual costs incurred by the Railroad in
connection with the Project including, but not limited to, all actual costs of engineering review
(including preliminary engineering review costs incurred by Railroad prior to the Effective Date
of this Agreement), construction, inspection, flagging (unless flagging costs are to be billed
directly to the Contractor), procurement of materials, equipment rental, manpower and
deliveries to the job site and all direct and indirect overhead Jabor/construction costs including
Railroad's standard additive rates.

3|Page

84 of 143



UNION PACIFIC RAILROAD COMPANY
PUBLIC HIGHWAY AT-GRADE CROSSING AGREEMENT BUILDING AMERICA®
Standard Form Approved: AVP-Law 03/01/2013

ARTICLE 9. PLANS

A.

The City, at its expense, shall prepare, or cause to be prepared by others, the detailed plans and
specifications for the Project and submit such plans and specifications to the Railroad’s Assistant
Vice President Engineering-Design, or his authorized representative, for prior review and
approval. The plans and specifications shall include all Roadway layout specifications, cross
sections and elevations, associated drainage, and other appurtenances.

The final one hundred percent (100%) completed plans that are approved in writing by the
Railroad’s Assistant Vice President Engineering-Design, or his authorized representative, are
hereinafter referred to as the “Plans”. The Plans are hereby made a part of this Agreement by
reference.

. No changes in the Plans shall be made unless the Railroad has consented to such changes in

writing.

The Railroad's review and approval of the Plans will in no way relieve the City or the Contractor
from their responsibilities, obligations and/or liabilities under this Agreement, and will be given
with the understanding that the Railroad makes no representations or warranty as to the validity,
accuracy, legal compliance or completeness of the Plans and that any reliance by the City or
Contractor on the Plans is at the risk of the City and Contractor.

ARTICLE 10. NON-RAILROAD IMPROVEMENTS

A.

Submittal of plans and specifications for protecting, encasing, reinforcing, relocation, replacing,
removing and abandoning in place all non-railroad owned facilities (the "Non Railroad
Facilities") affected by the Project including, without limitation, utilities, fiber optics, pipelines,
wirelines, communication lines and fences is required under Section 8. The Non Railroad
Facilities plans and specifications shall comply with Railroad's standard specifications and
requirements, including, without limitation, American Railway Engineering and Maintenance-of-
Way Association ("AREMA") standards and guidelines. Railroad has no obligation to supply
additional land for any Non Railroad Facilities and does not waive its right to assert preemption
defenses, challenge the right-to-take, or pursue compensation in any condemnation action,
regardless if the submitted Non Railroad Facilities plans and specifications comply with
Railroad's standard specifications and requirements. Railroad has no obligation to permit any
Non Railroad Facilities to be abandoned in place or relocated on Railroad's property.

B. Upon Railroad's approval of submitted Non Railroad Facilities plans and specifications, Railroad

will attempt to incorporate them into new agreements or supplements of existing agreements
with Non Railroad Facilities owners or operators. Railroad may use its standard terms and
conditions, including, without limitation, its standard license fee and administrative charges
when requiring supplements or new agreements for Non Railroad Facilities. Non Railroad
Facilities work shall not commence before a supplement or new agreement has been fully
executed by Railroad and the Non Railroad Facilities owner or operator, or before Railroad and
City mutually agree in writing to:

i.  deem the approved Non Railroad Facilities plans and specifications to be Plans pursuant

to Section 8B,
ii.  deem the Non Railroad Facilities part of the Structure, and
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iii.  supplement this Agreement with terms and conditions covering the Non Railroad
Facilities.
iv.
ARTICLE 11. EFFECTIVE DATE; TERM: TERMINATION
A. This Agreement is effective as of the Effective Date first herein written and shall continue in full
force and effect for as long as the Roadway remains on the Railroad’s property.

B. The Railroad, if it so elects, may terminate this Agreement effective upon delivery of written
notice to the City in the event the City does not commence construction on the portion of the
Project located on the Railroad’s property within twelve (12) months from the Effective Date.

C. Ifthe Agreement is terminated as provided above, or for any other reason, the City shall pay to
the Railroad all actual costs incurred by the Railroad in connection with the Project up to the date
of termination, including, without limitation, all actual costs incurred by the Railroad in
connection with reviewing any preliminary or final Project Plans.

ARTICLE 12. CONDITIONS TO BE MET BEFORE
CITY CAN COMMENCE WORK

Neither the City nor the Contractor may commence any work within the Crossing Area or on
any other Railroad property until:

i.  The Railroad and City have executed this Agreement.
ii.  The Railroad has provided to the City the Railroad’s written approval of the Plans.

iii.  Each Contractor has executed Railroad’s Contractor’s Right of Entry Agreement and has
obtained and/or provided to the Railroad the insurance policies, certificates, binders,
and/or endorsements required under the Contractor’s Right of Entry Agreement.

iv.  Each Contractor has given the advance notice(s) required under the Contractor's Right of
Entry Agreement to the Railroad Representative named in the Contactor's Right of Entry
Agreement.

ARTICLE 13. FUTURE PROJECTS

Future projects involving substantial maintenance, repair, reconstruction, renewal and/or
demolition of the Roadway shall not commence until Railroad and City agree on the plans for such
future projects, cost allocations, right of entry terms and conditions and temporary construction
rights, terms and conditions.

ARTICLE 14. ASSIGNMENT; SUCCESSORS AND ASSIGNS

A. City shall not assign this Agreement without the prior written consent of Railroad.

B. Subject to the provisions of Paragraph A above, this Agreement shall inure to the benefit of and
be binding upon the successors and assigns of Railroad and City.

ARTICLE 15. SPECIAL PROVISIONS PERTAINING TO AMERICAN
RECOVERY AND REINVESTMENT ACT OF 2009

If the City will be receiving American Recovery and Reinvestment Act ("ARRA") funding
for the Project, the City agrees that it is responsible in performing and completing all ARRA
reporting documents for the Project. The City confirms and acknowledges that Section 1512 of the
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ARRA provisions applies only to a "recipient” receiving ARRA funding directing from the federal
government and, therefore,

(i) the ARRA reporting requirements are the responsibility of the City and not of the Railroad,
and
(ii) the City shall not delegate any ARRA reporting responsibilities to the Railroad.

The City also confirms and acknowledges that

(i) the Railroad shall provide to the City the Railroad's standard and customary billing for
expenses incurred by the Railroad for the Project including the Railroad's standard and
customary documentation to support such billing, and

(ii) such standard and customary billing and documentation from the Railroad provides the
information needed by the City to perform and complete the ARRA reporting documents.

The Railroad confirms that the City and the Federal Highway Administration shall have the right to
audit the Railroad's billing and documentation for the Project as provided in Section 11 of Exhibit B
of this Agreement.

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

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

By:
DANIEL A. LEIS
General Director — Real Estate
ATTEST: CITY OF GILBERT
By By

Printed Name:

Title:

(SEAL)

Pursuant to Resolution/Order No.
dated: , 20
hereto attached.

6|Page
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UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.73
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741816D (Cooper Rd)

UPRR Folder No. 2870-47 Date: July 9, 2014
WARNING

IN ALL OCCASIONS, UP. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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CROSSING AREA SHOWN
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SCALE: 1“ = 200' EXHIBIT "A"
LEGEND: UNION PACIFIC RAILROAD COMPANY
UPRRCO. R/W SHOWN ———— - TO ACCOMPANY AGREEMENT WITH

CITY OF GILBERT
GILBERT. MARICOPA COUNTY. AZ
M.P. 925.73 PHDENIX SUB.
SP AZ V 37 /71

NOTE: BEFORE YOU BEGIN ANY WORK. SEE

AGREEMENT FOR FIBER OPTIC PROVISIONS.

OFFICE OF REAL ESTATE. OMAHA. NEBRASKA
FILE: 2870-47 DATE: 5-8-2014
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4 COOPER ROAD UNION PACIFIC

=
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. Surveyor AZ No. 33868
15,9_%5; EXISTING R/W NEW RAILROA
N CROSSING
25611/14 EAST 1/4 COR. Ji LICENSE AREA #2
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NW 1/4 SEC. 11
SEC 12 (Expires 6/30/14)
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Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286
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SKETCH
LINE TABLE
LINE BEARING DISTANCE

L1 | SB9°38'04"W 33.00'
L2 | S00°21'56"E 82.43
L3 | N53°33'54"W 58.70'
L4 | NOQO'21'56"W 82.43
LS | S53°33'54"E 58.70°
L6 | NOO°21'56"W 82.43'
L7 | S53°33'54"E 77.43
L8 | S00°21'56"E 82.43’
L9 [N53°33'54"W 77.43

NEW LICENSE AREA #1

NEW LICENSE AREA #2
= 5,110.37 S.F. (0.1173

= 3,873.99 S.F. (0.0889 AC)

AC)

TOTAL NEW LICENSE AREA
— 8,984.36 S.F. (0.2062 AC)

a4 COOPER ROAD UNION PACIFIC N

RAILROAD CROSSING LICENSE AREA
EXHIBIT A

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

hitp:/fwww.blr.state.az.us/

5727 N. 7th Street, Suite 120
Phoenix, AZ 85014

Ph: 602-263-1177

Fax: 602-277-6286

Ritoch-Powell & Associates,Inc.

EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
FOR RAILROAD CROSSING LICENSE AREA

DATE: 3/27/14

TAR

MRS

| @@GILBERT [=

ARIZONA CHK:

TAR

PROJECT NUMBER
ST094

SHEET 2 OF 5 -/
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" COOPER ROAD UNION PACIFIC N
RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

RAILROAD CROSSING LICENSE AREA OVER THAT TRACT OF LAND AS CONVEYED TO
UNION PACIFIC RAILROAD BY BOOK 60 OF DEEDS, PAGE 97, MARICOPA COUNTY
RECORDS (MCR) LYING WITHIN THE NORTHEAST QUARTER OF SECTION 11, TOWNSHIP 1
SOUTH, RANGE 5 EAST OF THE GILA AND SALT RIVER MERIDIAN, TOWN OF GILBERT,
MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID SECTION 11 (3" TOWN OF GILBERT
BRASS CAP IN HAND HOLE) FROM WHICH POINT THE EAST QUARTER CORNER THEREOF
(3" TOWN OF GILBERT BRASS CAP IN HAND HOLE) BEARS S 00°21'56" E A DISTANCE OF
2635.18 FEET;

THENCE S 00°21'56" E, ALONG THE EAST LINE OF SAID NORTHEAST QUARTER, A
DISTANCE OF 208.13 FEET;

THENCE S 89°38°04” W, ACROSS THE RIGHT—OF—WAY OF COOPER ROAD, A DISTANCE OF
33.00 FEET TO THE WEST RIGHT—OF—WAY LINE INTERSECTION WITH THE NORTH LINE OF

SAID UNION PACIFIC RAILROAD, POINT OF BEGINNING (#1);

THENCE S 00°21'56” E, ALONG SAID WEST RIGHT—OF—WAY LINE BEING 33.00 FEET WEST
OF AND PARALLEL WITH THE EAST LINE OF SAID NORTHEAST QUARTER, A DISTANCE OF
82.43 FEET TO THE WEST RIGHT—OF—WAY LINE INTERSECTION WITH THE SOUTH LINE OF
SAID UNION PACIFIC RAILROAD, SAID INTERSECTION TO BE KNOWN AS POINT “A%

THENCE N 53°33'54” W, ALONG SAID SOUTH LINE, A DISTANCE OF 358.70 FEET;

THENCE N 00°21’56” W, ACROSS SAID UNION PACIFIC RAILROAD BEING 80.00 FEET WEST
OF AND PARALLEL WITH THE EAST LINE OF SAID NORTHEAST
QUARTER, A DISTANCE OF 82.43 FEET TO A POINT ON THE Professional Land

NORTH LINE THEREOF; Surveyor AZ No. 33868

THENCE S 53°33'54” E, ALONG SAID NORTH LINE, A DISTANCE
OF 58.70 FEET TO POINT OF BEGINNING (#1);

AND,
(Expires 6/30/14)
ELECTRONIC SEAL

http:/fiwww. btr.state.az.us/

Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286

DATE: 3/27/14 PROJECT NUMBER
(2 GILBERT == o
\&/ DRN: MRS
\_ ARIZONA ————e SHEET 3 OF 5 W
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4 COOPER ROAD UNION PACIFIC A
RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

RAILROAD CROSSING LICENSE AREA OVER THAT TRACT OF LAND AS CONVEYED TO
UNION PACIFIC RAILROAD BY BOOK 60 OF DEEDS, PAGE 97, MARICOPA COUNTY
RECORDS (MCR) LYING WITHIN THE NORTHWEST QUARTER OF SECTION 12, TOWNSHIP 1
SOUTH, RANGE 5 EAST OF THE GILA AND SALT RIVER MERIDIAN, TOWN OF GILBERT,
MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT SAID POINT “A”

THENCE S 53°33’54” E, ACROSS THE RIGHT—OF—WAY OF COOPER ROAD, A DISTANCE OF
82.43 FEET TO THE EAST RIGHT—OF—WAY LINE INTERSECTION WITH THE SOUTH LINE OF

SAID UNION PACIFIC RAILROAD, POINT OF BEGINNING (#2);

THENCE N 00°21'56” W, ALONG SAID EAST RIGHT—OF—WAY LINE BEING 33.00 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF SAID NORTHWEST QUARTER, A DISTANCE OF
82.43 FEET TO THE EAST RIGHT—OF—WAY LINE INTERSECTION WITH THE NORTH LINE OF
SAID UNION PACIFIC RAILROAD;

THENCE S 53°33'54” E, ALONG SAID NORTH LINE, A DISTANCE OF 77.43 FEET;

THENCE S 00°21'56” E, ACROSS SAID UNION PACIFIC RAILROAD BEING 95.00 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF SAID NORTHWEST QUARTER, A DISTANCE OF
82.43 FEET TO THE SOUTH LINE THEREOF;

THENCE N 53°33'54” W, ALONG SAID SOUTH LINE, A DISTANCE OF 77.43 FEET TO POINT
OF BEGINNING (#2).

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http://www.btr.state.az.us/

Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286

DATE: 3/27/14 PROJECT NUMBER
9 GILBERT oo
\J DRN: MRS
\ ARIZONA CHK: TAR SHEET 4 OF 5 /
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4 COOPER ROAD UNION PACIFIC )
RAILROAD CROSSING LICENSE AREA

EXHIBIT A
LEGAL DESCRIPTION

THE ABOVE DESCRIBED LICENSE CONTAINS (AREA #1) 0.0889 ACRE OF LAND (3,873.99
S.F.) + (AREA #2) 0.1173 ACRE OF LAND (5,110.37 S.F.) = 0.2062 ACRE OF LAND
(8,984.36 S.F.), MORE OR LESS, INCLUDING ANY EASEMENTS OF RECORD.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS S 00°21'56” E FOR THE EAST
LINE OF THE NORTHEAST QUARTER OF SECTION 11, TOWNSHIP 1 SOUTH, RANGE S5 EAST
OF THE GILA & SALT RIVER MERIDIAN, TOWN OF GILBERT, MARICOPA COUNTY, ARIZONA
AS SHOWN ON THE PLSS SUBDIVISION RECORD OF SURVEY—MARICOPA COUNTY GEODETIC
DENSIFICATION AND CADASTRAL SURVEY RECORDED IN BOOK 669, PAGE 47, MARICOPA
COUNTY RECORDS.

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http//www.btr.state.az.us/

Ritoch-Powell & Associates,Inc.
5727 N. 7th Street, Suite 120 EXHIBIT TO ACCOMPANY LEGAL DESCRIPTION
Phoenix, AZ 85014 FOR RAILROAD CROSSING LICENSE AREA
Ph: 602-263-1177
Fax: 602-277-6286

DATE: 3/27/14 PROJECT NUMBER
(& GILBERT ==
Q\J DRN: MRS
\_ ARIZONA CHK. TAR SHEET 5 OF 5 i
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UPRR LICENSE AREA #1

NORTH: 860040.9384 EAST: 733540.9607°
SEGMENT #1 : LINE

COURSE: S00° 21" 56”"E LENGTH: 82.4%
NORTH: 859958.5101 EAST: 733541.4866’

SEGMENT #2 : LINE

COURSE: N53" 33" 54"W LENGTH: 58.70°
NORTH: 859993.3726’ EAST: 733494.2607
SEGMENT #3 : LINE

COURSE: NOO® 21" 56"W LENGTH: 82.43
NORTH: 860075.8010’ EAST: 733493.7348

SEGMENT #4 : LINE

COURSE: S53° 33" 547E LENGTH: 58.70°
NORTH: 860040.9384° EAST: 733540.9607

PERIMETER: 282.24° AREA: 3,873.99 SQ. FT. (0.0889 ACRE)
ERROR CLOSURE: 0.0000’ COURSE: NOO® 00" 00"E
ERROR NORTH: 0.00000’ EAST: 0.00000

PRECISION 1: 282,260,000.00

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http:/fwww.bir.state.az.us/
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UPRR LICENSE AREA #2

NORTH: 859909.5615’ EAST: 733607.8004°
SEGMENT #1 : LINE

COURSE: NOO® 21" 56°W LENGTH: 82.43
NORTH: 859991.9899’ EAST: 733607.2745'

SEGMENT #2 : LINE

COURSE: S53° 33 54"E LENGTH: 77.43
NORTH: 859946.0034 EAST: 733669.5693'

SEGMENT #3 : LINE

COURSE: S00° 21" 56"E LENGTH: 82.43
NORTH: 859863.5751 EAST: 733670.0952

SEGMENT #4 : LINE

COURSE: N53° 33" 54"W LENGTH: 77.43

NORTH: 859909.5615’ EAST. 733607.8004

PERIMETER: 319.771 AREA: 5,110.37 SQ. FT. (0.1173 ACRE)
ERROR CLOSURE: 0.0000’ COURSE: NOO" 00" 00"E
ERROR NORTH: 0.00000 EAST: 0.00000°

PRECISION 1: 319,720,000.00

Professional Land
Surveyor AZ No. 33868

(Expires 6/30/14)
ELECTRONIC SEAL

http://www.btr.state.az.us/
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EXHIBIT B
TO PUBLIC HIGHWAY AT GRADE CROSSING AGREEMENT

GENERAL TERMS AND CONDITIONS

SECTION1. CONDITIONS AND COVENANTS

A

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

The Railroad reserves the right to cross the Crossing Area with such railroad tracks as may be required for its
convenience or purposes. In the event the Railroad shall place additional tracks upon the Crossing Area, the City shall,
at its sole cost and expense, modify the Roadway to conform with all tracks within the Crossing Area.

The right hereby granted is subject to any existing encumbrances and rights (whether public or private), recorded or
unrecorded, and also to any renewals thereof. The City shall not damage, destroy or interfere with the property or rights
of nonparties in, upon or relating to the Railroad's property, unless the City at its own expense settles with and obtains
releases from such nonparties.

The Railroad reserves the right to use and to grant to others the right to use the Crossing Area for any purpose not
inconsistent with the right hereby granted, including, but not by way of limitation, the right to construct, reconstruct,
maintain, operate, repair, alter, renew and replace tracks, facilities and appurtenances on the property; and the right to
cross the Crossing Area with alf kinds of equipment.

So far as it lawfully may do so, the City will assume, bear and pay all taxes and assessments of whatsoever nature or
kind (whether general, local or special) levied or assessed upon or against the Crossing Area, excepting taxes levied
upon and against the property as a component part of the Railroad's operating property.

If any property or rights other than the right hereby granted are necessary for the construction, maintenance and use of
the Roadway and its appurtenances, or for the performance of any work in connection with the Project, the City will
acquire all such other property and rights at its own expense and without expense to the Railroad.

SECTION2. CONSTRUCTION OF ROADWAY

A

D.

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

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

All construction work of the City upon the Railroad's property (including, but not limited to, construction of the Roadway
and all appurtenances and all related and incidental work) shall be performed and completed in a manner satisfactory to
the Assistant Vice President Engineering-Design of the Railroad or his authorized representative and in compliance with
the Plans, and other guidelines furnished by the Railroad.

All construction work of the City shall be performed diligently and completed within a reasonable time. No part of the

PUBLIC HIGHWAY AT-GRADE Page 1 of 5 Exhibit B
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Project shall be suspended, discontinued or unduly delayed without the Railroad's written consent, and subject to such
reasonable conditions as the Railroad may specify. Itis understood that the Railroad's tracks at and in the vicinity of the
work will be in constant or frequent use during progress of the work and that movement or stoppage of trains, engines or
cars may cause delays in the work of the City. The City hereby assumes the risk of any such delays and agrees that no
claims for damages on account of any delay shall be made against the Railroad by the State and/or the Contractor.

SECTION 3. INJURY AND DAMAGE TO PROPERTY

If the City, in the performance of any work contemplated by this Agreement or by the failure to do or perform anything for
which the City is responsible under the provisions of this Agreement, shall injure, damage or destroy any property of the
Railroad or of any other person lawfully occupying or using the property of the Railroad, such property shall be replaced or
repaired by the City at the City's own expense, or by the Railroad at the expense of the City, and to the satisfaction of the
Railroad's Assistant Vice President Engineering-Design.

SECTION4. RAILROAD MAY USE CONTRACTORS TO PERFORM WORK

The Railroad may contract for the performance of any of its work by other than the Railroad forces. The Railroad shall
notify the City of the contract price within ninety (90) days after it is awarded. Unless the Railroad's work is to be performed on
a fixed price basis, the City shall reimburse the Railroad for the amount of the contract.

SECTION5. MAINTENANCE AND REPAIRS

A. The City shall, at its own sole expense, maintain, repair, and renew, or cause to be maintained, repaired and renewed,
the entire Crossing Area and Roadway, except the portions between the track tie ends, which shall be maintained by and
at the expense of the Railroad.

B. If, in the future, the City elects to have the surfacing material between the track tie ends, or between tracks if there is
more than one railroad track across the Crossing Area, replaced with paving or some surfacing material other than timer
planking, the Railroad, at the City’s expense, shall install such replacement surfacing, and in the future, to the extent
repair or replacement of the surfacing is necessitated by repair or rehabilitation of the Railroad’s tracks through the
Crossing Area, the City shall bear the expense of such repairs or replacement.

SECTION6. CHANGES IN GRADE
If at any time the Railroad shall elect, or be required by competent authority to, raise or lower the grade of all or any
portion of the track(s) located within the Crossing Area, the City shall, at its own expense, conform the Roadway to conform

with the change of grade of the trackage.

SECTION7. REARRANGEMENT OF WARNING DEVICES

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

SECTIONS. SAFETY MEASURES; PROTECTION OF RAILROAD COMPANY OPERATIONS

It is understood and recognized that safety and continuity of the Railroad's operations and communications are of the
utmost importance; and in order that the same may be adequately safeguarded, protected and assured, and in order that
accidents may be prevented and avoided, it is agreed with respect to all of said work of the City that the work will be
performed in a safe manner and in conformity with the following standards:

A. Definitions. All references in this Agreement to the City shall also include the Contractor and their respective officers,
agents and employees, and others acting under its or their authority; and all references in this Agreement to work of the
City shall include work both within and outside of the Railroad’s property.

B. Entry on to Railroad's Property by City. Ifthe City's employees need to enter Railroad's property in order to perform an
inspection of the Roadway, minor maintenance or other activities, the City shall first provide at least ten (10) working days

PUBLIC HIGHWAY AT-GRADE Page 2 of 5 Exhibit B
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advance notice to the Railroad Representative. With respect to such entry on to Railroad’s property, the City, to the extent
permitted by law, agrees to release, defend and indemnify the Railroad from and against any loss, damage, injury, liability,
claim, cost or expense incurred by any person including, without imitation, the City’s employees, or damage to any property
or equipment (collectively the “Loss”) that arises from the presence or activities of City's employees on Railroad’s property,
except to the extent that any Loss is caused by the sole direct negligence of Railroad.

C. Flagging.

i. If the City's employees need to enter Railroad's property as provided in Paragraph B above, the City agrees to notify
the Railroad Representative at least thirty (30) working days in advance of proposed performance of any work by City
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) shali 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 thirty
(30) day notice, the Railroad Representative will determine and inform City whether a flagman need be present and
whether City needs to implement any special protective or safety measures. If flagging or other special protective or
safety measures are performed by Railroad, Railroad will bill City for such expenses incurred by Railroad. If Railroad
performs any flagging, or other special protective or safety measures are performed by Railroad, City agrees that City
is not relieved of any of its responsibilities or liabilities set forth in this Agreement.

i.  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 Scheduies 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 are subject to change, at any time, by law or by agreement between Railroad and
its employees, and may be retroactive as a result of 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, City shall
pay on the basis of the new rates and charges.

iii. Reimbursement to Railroad 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 City 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, City 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, City 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 thirty (30) 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.

D. Compliance With Laws. The City shall comply with all applicable federal, state and local laws, regulations and
enactments affecting the work. The City shall use only such methods as are consistent with safety, both as concerns the
City, the City's agents and employees, the officers, agents, employees and property of the Railroad and the public in
general. The City (without limiting the generality of the foregoing) shall comply with all applicable state and federal
occupational safety and health acts and regulations. All Federal Railroad Administration regulations shall be followed
when work is performed on the Railroad's premises. If any failure by the City to comply with any such laws, regulations,
and enactments, shall result in any fine, penalty, cost or charge being assessed, imposed or charged against the
Railroad, the City shall reimburse, and to the extent it may lawfully do so, indemnify the Railroad for any such fine,
penalty, cost, or charge, including without limitation attorney's fees, court costs and expenses. The City further agrees in
the event of any such action, upon notice thereof being provided by the Railroad, to defend such action free of cost,
charge, or expense to the Railroad.

E. No Interference or Delays. The City shall not do, suffer or permit anything which will or may obstruct, endanger,
interfere with, hinder or delay maintenance or operation of the Railroad's tracks or facilities, or any communication or
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signal lines, installations or any appurtenances thereof, or the operations of others lawfully occupying or using the
Railroad's property or facilities.

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

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

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

I. Explosives. The City shall not discharge any explosives on or in the vicinity of the Railroad's property without the prior
consent of the Railroad's Vice President-Engineering Services, which shall not be given if, in the sole discretion of the
Railroad's Vice President-Engineering Services, such discharge would be dangerous or would interfere with the
Railroad's property or facilities. For the purposes hereof, the "vicinity of the Railroad's property" shall be deemed to be
any place on the Railroad's property or in such close proximity to the Railroad's property that the discharge of explosives
could cause injury to the Railroad's employees or other persons, or cause damage to or interference with the facilities or
operations on the Railroad's property. The Railroad reserves the right to impose such conditions, restrictions or
limitations on the transportation, handling, storage, security and use of explosives as the Railroad, in the Railroad's sole
discretion, may deem to be necessary, desirable or appropriate.

J. Excavation. The City shall not excavate from existing slopes nor construct new slopes which are excessive and may
create hazards of slides or falling rock, or impair or endanger the clearance between existing or new slopes and the
tracks of the Railroad. The City shall not do or cause to be done any work which will or may disturb the stability of any
area or adversely affect the Railroad's tracks or facilities. The City, at its own expense, shall install and maintain adequate
shoring and cribbing for all excavation and/or trenching performed by the City in connection with construction,
maintenance or other work. The shoring and cribbing shall be constructed and maintained with materials and in a
manner approved by the Railroad's Assistant Vice President Engineering - Design to withstand all stresses likely to be
encountered, including any stresses resulting from vibrations caused by the Railroad's operations in the vicinity.

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

L. Notice. Before commencing any work, the City shall provide the advance notice to the Raiiroad that is required under the
Contractor's Right of Entry Agreement.

M. Fiber Optic Cables. Fiber optic cable systems may be buried on the Railroad's property. Protection of the fiber optic
cable systems is of extreme importance since any break could disrupt service to users resulting in business interruption
and loss of revenue and profits. City shall telephone the 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
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calls) to determine if fiber optic cable is buried anywhere on the Railroad's premises to be used by the City. Ifitis, City
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.

SECTION 9. INTERIM WARNING DEVICES
If at anytime it is determined by a competent authority, by the City, or by agreement between the parties, that new or
improved train activated warning devices should be instalied at the Crossing Area, the City shall install adequate temporary

warning devices or signs and impose appropriate vehicular control measures to protect the motoring public until the new or
improved devices have been installed.

SECTION 10. OTHER RAILROADS

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

SECTION 11. BOOKS AND RECORDS
The books, papers, records and accounts of Railroad, so far as they relate to the items of expense for the materials to be
provided by Railroad under this Project, or are associated with the work to be performed by Railroad under this Project, shall be

open to inspection and audit at Railroad's offices in Omaha, Nebraska, during normal business hours by the agents and
authorized representatives of City for a period of three (3) years following the date of Railroad's last billing sent to City.

SECTION 12. REMEDIES FOR BREACH OR NONUSE

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

B. Nonuse by the City of the Crossing Area for public highway purposes continuing at any time for a period of eighteen (18)
months shall, at the option of the Railroad, work a termination of this Agreement and of all rights of the City hereunder.

C. The City will surrender peaceable possession of the Crossing Area and Roadway upon termination of this Agreement.
Termination of this Agreement shall not affect any rights, obligations or liabilities of the parties, accrued or otherwise,
which may have arisen prior to termination.

SECTION 13. MODIFICATION - ENTIRE AGREEMENT

No waiver, modification or amendment of this Agreement shall be of any force or effect unless made in writing, signed by
the City and the Railroad and specifying with particularity the nature and extent of such waiver, modification or amendment.
Any waiver by the Railroad of any default by the City shall not affect or impair any right arising from any subsequent default.
This Agreement and Exhibits attached hereto and made a part hereof constitute the entire understanding between the City
and the Railroad and cancel and supersede any prior negotiations, understandings or agreements, whether written or oral,
with respect to the work or any part thereof.
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ESTIMATE OF MATERIAL AND FORCE ACCOUNT WORK
BY THE

UNION PACIFIC RAILROAD

THIS ESTIMATE GOOD FOR 6 MONTHS EXPIRATION DATE IS
|

DESCRIPTION OF WORK:

2014 RECOLLECT PROGRAM

PHOENIX SUBDIVISION

MP 925.73 DOT #741816D COOPER ROAD

INSTALL 200 TF OF CROSSING SURFACE INCLUDING TIES,RAIL,OTM

PROJECT TO BE FUNDED 100% BY CITY OF GILBERT AZ

DATE: 2014-11-03

:2015-05-02

PID: 75527 AWO: 11766 MP,SUBDIV:  925.73, PHOENIX
SERVICE UNIT: 16 CITY: GILBERT STATE: AZ
DESCRIPTION QTY UNIT LABOR MATERIAL RECOLL UPRR TOTAL
ENGINEERING WORK
ENGINEERING 8500 8500 8500
LABOR ADDITIVE 211% 17936 17936 17936
TOTAL ENGINEERING 26436 26436 26436
SIGNAL WORK
LABOR ADDITIVE 211% 2660 2660 2660
SIGNAL 1260 5 1265 1265
TOTAL SIGNAL 3920 5 3925 3925
TRACK & SURFACE WORK
BALAST | 5.00 CL 2952 4545 7497 7497
BILL PREP FEE ‘ 900 900 900
ENVIRONMENTAL - PERMITS 10 10 10
EQUIPMENT RENTAL 10000 10000 10000
FIELD WELD 4 4 4
FOREIGN LINE FREIGHT 1252 1252 1252
HOMELINE FREIGHT 900 900 900
LABOR ADDITIVE 211% 43959 43959 43959
MATL STORE EXPENSE 994 994 994
OTHER MATERIALS 25000 25000 25000
OTM 2475 6355 8830 8830
RAIL 480.00 LF 8254 10104 18358 18358
RDXING 200.00 TF 2787 45718 48505 48505
ROADWAY APPROACH WORK 25000 25000 25000
SALES TAX 3373 3373 3373
TRAFFIC CONTROL 25000 25000 25000
TRK-SURF, LIN 5562 5562 5562
WELD 2834 748 3582 3582
XTIE 156.00 EA 10214 16903 27117 27117
TOTAL TRACK & SURFACE 79041 176802 255843 255843
LABOR/MATERIAL EXPENSE 109397 176807 ——--——== —=—————=
RECOLLECTIBLE/UPRR EXPENSE 286204 0 ————————
ESTIMATED PROJECT COST 286204
EXISTING REUSEABLE MATERIAL CREDIT 0
SALVAGE NONUSEABLE MATERIAL CREDIT 0

RECOLLECTIBLE LESS CREDITS

THE ABOVE FIGURES ARE ESTIMATES ONLY AND SUBJECT TO FLUCTUATION.

IN THE EVENT OF

AN INCREASE OR DECREASE IN THE COST OR QUANTITY OF MATERIAL OR LABOR REQUIRED,
UPRR WILL BILL FOR ACTUAL CONSTRUCTION COSTS AT THE CURRENT EFFECTIVE RATE.
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Folder No.: 2870-47
UPRR Audit No.:

CONTRACTOR'S RIGHT OF ENTRY
AGREEMENT

THIS AGREEMENT is made and entered into as of the day of
2014, by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporatlon
("Railroad"); and

(Name of Contractor)

a corporation (“Contractor”).

RECITALS:

Contractor has been hired by the City of Gilbert (“City’s ") to install safety upgrades, including
lights, gates, and cantilevers, and to conduct surface improvements to existing Cooper Rd., and
Guadalupe Rd., at-grade public road crossings with all or a portion of such work to be performed on
property of Railroad in the vicinity of the Railroad's Mile Post on Cooper Rd., at 925.73 (DOT
741816D) and Guadalupe Rd., at Mile Post 925.65 (DOT 741815W) on its Phoenix Subdivision in
or near Gilbert, Maricopa County, Arizona, as such location is in the general location shown on the
Railroad Location Print marked Exhibit A attached hereto and hereby made a part hereof, which
work is the subject of a contract dated June 2, 2014, between the Railroad and City.

The Railroad is willing to permit the 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

Articles of Agreement
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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.

The General Terms and Conditions contained in Exhibit B, the Insurance Requirements
contained in Exhibit C, and the Minimum Safety Requirements contained in Exhibit D, each
attached hereto, are hereby made a part of this Agreement.

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

A. Contractor 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.

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

ALEXANDER POPOVICI L —
MGR IND & PUBLIC PRO ViERETRACK WINTEE
el AU ) 631 S 7TH STREET
e, 22 L2054 PHOENIX, AZ 85034
(602) 322-2510 (402) 216-2366

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- SCHEDULE OF WORK ON A MONTHLY BASIS.

The Contractor, at its expense, shall provide on a monthly basis a detailed schedule of work
to the Railroad Representative named in Article 4B above. The reports shall start at the execution of
this Agreement and continue until this Agreement is terminated as provided in this Agreement or
until the Contractor has completed all work on Railroad’s property.

ARTICLE 6 - TERM; TERMINATION.

A. The grant of right herein made to Contractor shall commence on the date of this Agreement,

and continue until . unless sooner terminated as herein
(Expiration Date)

Articles of Agreement
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provided, or at such time as Contractor has completed its work on Railroad's property, whichever
is earlier. Contractor agrees to notify the Railroad Representative in writing when it has
completed its work on Railroad's property.

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

ARTICLE 7- CERTIFICATE OF INSURANCE.

A. 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.

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

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, MS 1690
Omaha, NE 68179-1690
UPRR Folder No.: 2870-47

ARTICLE 8- 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.

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.

ARTICLE 10 - CROSSINGS; COMPLIANCE WITH MUTCD AND FRA GUIDELINES.

A. 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.

B. Any permanent or temporary changes, including temporary traffic control, to crossings must
conform to the Manual of Uniform Traffic Control Devices (MUTCD) and any applicable
Federal Railroad Administration rules, regulations and guidelines, and must be reviewed by the
Railroad prior to any changes being implemented. In the event the Railroad is found to be out of
compliance with federal safety regulations due to the Contractor’s modifications, negligence, or
any other reason arising from the Contractor’s presence on the Railroad’s property, the
Contractor agrees to assume liability for any civil penalties imposed upon the Railroad for such
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noncompliance.

ARTICLE 11 - EXPLOSIVES.

Explosives or other highly flammable substances shall not be stored or used on Railroad'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
(Federal Tax ID #94-6001323)

By:

DAVID C. LAPLANTE
Senior Manager-Contracts

(Name of Contractor)

By

Printed Name:

Title:
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UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.73
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741816D (Cooper Rd)

UPRR Folder No. 2870-47 Date: July 9, 2014
WARNING

TN ALL OCCASIONS, U P COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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EXHIBIT B
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

GENERAL TERMS & CONDITIONS

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A

Contractor agrees to notify the Railroad Representative at least thirty (30) working days in advance of Contractor
commencing its work and at least ten (10) working days in advance of proposed performance of any work by Contractorin
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 ten (10)-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. 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 a federal,
state or local governmental entity have agreed that Railroad is to bill such expenses to the federal, state or local
governmental entity. 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 relieved of any of its responsibilities or liabilities set forthin
this Agreement.

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 are subject to change, at any time, by law or by agreement between Railroad and its employees, and
may be retroactive as a result of 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, Contractor (or the governmental
entity, as applicable) shall pay on the basis of the new rates and charges.

Reimbursement to Railroad 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 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 to Railroad if flagging services are needed again after such
five day cessation notice has been given to Railroad.

Section 2. LIMITATION AND SUBORDINATION 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 parts 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.
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B. The foregoing grant is also subject to all outstanding superior rights (including those in favor of licensees and lessees of
Railroad's property, and others) and the right of Railroad to renew and extend the same, and is made without covenant of
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, 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,
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 all 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, 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 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 all applicable federal, state and local laws, regulations and enactments affecting the work including, without
limitation, all applicable Federal Railroad Administration regulations.

Section 7. SAFETY.
A. 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 at a minimum comply with Railroad's safety standards listed in
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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 the job site 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 fees, 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) 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 (jii) any breach of this Agreement by Contractor.

B. The right to indemnity under this Section 8 shall accrue upon occurrence of the event giving rise to the Loss, and shall
apply regardless of 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. 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.
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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 Railroad 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 made 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, with
respect to the work to be performed by Contractor.

Section 12. ASSIGNMENT - SUBCONTRACTING.

Contractor shall not assign or subcontract this Agreement, or any interest therein, without the written consent of the
Railroad. 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
with respect to all liabilities arising out of the subcontractor's performance of work on behalf of the Contractor by endorsing
these policies with ISO 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" 1SO 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

INSURANCE REQUIREMENTS

Contractor shall, at its sole cost and expense, procure and maintain during the course of the Project and until all Project

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 to Railroad’s satisfaction, 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 1ISO
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:

e Contractual Liability Railroads 1ISO form CG 24 17 10 01 (or a substitute form providing equivalent coverage) showing
“Union Pacific Railroad Company Property” as the Designated Job Site.

e 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.

BUSINESS AUTOMOBILE COVERAGE INSURANCE. Business auto coverage written on 1ISO form CA0001 1001 (ora
substitute form providing equivalent liability coverage) with a combined single limit of not less $5,000,000 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:

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

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE. Coverage must include but not be limited
to:

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

RAILROAD PROTECTIVE LIABILITY INSURANCE. Contractor must maintain Railroad Protective Liability insurance
written on 1ISO 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.

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 1ISO 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
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$5,000,000 per occurrence and an aggregate limit of $10,000,000.

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 1SO 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 1SO 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.

H. 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.

I. Contractor waives all rights of recovery, and its insurers also waive all rights of subrogation of damages against Railroad
and its agents, officers, directors and employees. This waiver must be stated on the certificate of insurance.

J. 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.

K. Allinsurance 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.

L. 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 the required
insurance coverage.
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EXHIBIT D
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

MINIMUM SAFETY REQUIREMENTS

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

1. 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:

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 ankies 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
requirements.

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 normal.

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 Railroad rules,
regulations, or recommended or requested by the Railroad Representative.

i. 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.

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

iii. 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)

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

lll. 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. Maintain a distance of twenty-five (25) feet to any track unless the Railroad Representative is present to authorize

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

iii. 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.

IV. EQUIPMENT

A. ltis 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 shall 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:

i. Familiar and comply with Railroad’s rules on lockout/tagout of equipment.
i.  Trained in and comply with the applicable operating rules if operating any hy-rail equipment on-track.
ii.  Trained in and comply with the applicable air brake rules if operating any equipment that moves rail cars or any
other railbound equipment.

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

C. Unless 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.

D. 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.

B. Contractor shall ensure that all employees participate in and comply with a job briefing conducted by the Railroad
Representative, if applicable. During this briefing, the 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.

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

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

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

i. Do not step or walk on the top of the ralil, 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, 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.

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

CONTRACTOR'S RIGHT OF ENTRY Page 2 of 2 Exhibit D
AGREEMENT Minimum Safety Requirements
Form Approved: AVP Law 03/01/2013

120 of 143



UNION PACIFIC RAILROAD COMPANY
SIGNAL INTERCONNECT AGREEMENT BUILDING AMERICA®
Standard Form Approved: AVP-Law 10/24/2006 14

UPRR Folder No.: 2870-47
UPRR Audit No.:

SIGNAL INTERCONNECT
AGREEMENT

THIS AGREEMENT, made this day of
2014, by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporation, to be
addressed at 1400 Douglas Street, MS1690, Omaha, Nebraska 68179-1690 (hereinafter "Railroad"),
and the CITY OF GILBERT, a municipal corporation of Arizona to be addressed at 90 E. Civic
Center Dr., Gilbert, AZ 85269 (hereinafter "Licensee"),

WITNESSETH:

WHEREAS, Licensee desires to undertake as its project the installation of highway traffic
control signals at the intersection of a Cooper Road and Guadalupe Road on the Phoenix Subdivision
Mile Post 925.73 in Gilbert, Maricopa County, Arizona, as shown on the Railroad Location Print,
marked Exhibit A, hereto attached and hereby made a part hereof; and

WHEREAS, Railroad has grade crossing protection devices at the intersection of its track and
the Cooper Rd., public road crossing at Mile Post 925.73, Phoenix Subdivision; and

WHEREAS, if necessary, Railroad agrees to install the necessary relays and other materials
required to interconnect and coordinate the operation of said railroad grade crossing protection
devices with the operation of said highway traffic control signals. If necessary, the Licensee will also
install an underground traffic signal upon the Railroad’s right of way from the aforesaid traffic signal
to the railroad grade crossing protection device. Said work is to be performed at the sole expense of
Licensee; and

WHEREAS, Licensee and Railroad, severally and collectively, desire to interconnect and
coordinate the operation of said signals.

AGREEMENT:

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

ARTICLE 1- LIST OF EXHIBITS

Exhibit A Railroad Location Print
Exhibit B Material & Force Estimate
Exhibit C Form of Contractor’s Right of Entry Agreement
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ARTICLE2- SCOPE OF WORK

a). Licensee and Railroad, severally and collectively, agree to interconnect and coordinate the
operation of the railroad grade crossing protection devices with the operation of the highway
traffic control signals at Mile Post 925.73, on the Phoenix Subdivision.

b). Railroad agrees to install the necessary relays and other materials required for interconnect at
Licensee's expense, as set forth in Article 2(d) below.

¢). Railroad hereby grants permission and authority to Licensee and/or its contractor to install the
conduit with the necessary wiring on Railroad right of way on the condition that Licensee
requires any of its contractors performing work on Railroad's property to enter into a Right of
Entry Agreement with Railroad. Licensee acknowledges receipt of a copy of the Right of Entry
Agreement and understanding of its terms, provisions, and requirements, and will inform its
contractor of the need to execute the agreement. Under no circumstances will Licensee's
contractor be allowed onto Railroad's premises without first executing the Right of Entry
Agreement.

d). The Political Body agrees to reimburse the Railroad for one hundred percent (100%) of
Railroad’s actual labor and material costs associated with the work and materials described
hereln The Rallroad estlmates such cost to be Wm MG 163
- 3 ! 2 ARS. as set forth in
Rallroad’s Mater1al and Force Account Estlmate dated«l-u-ly—s—;—%@-l-d-, marked Exhibit B, heretoQeiober 10 mlf
attached and hereby made a part hereof. Within one hundred twenty (120) days after Railroad
has completed its work, the Railroad will submit a final billing to Political Body for any balance
owed. Political Body shall pay the Railroad within Thirty (30) days of its receipt of all bills
submitted by the Railroad.

ARTICLE 3- CONSTRUCTION AND MAINTENANCE

The Licensee, at it’s expense, shall furnish all labor, material, equipment and supervision for
the installation and maintenance of highway traffic control signals at the intersection described above
at DOT 752156A.

ARTICLE 4- PAYMENT

In addition to the payment set forth in Article 1D above, in consideration of Licensee's
agreement to perform and abide by the terms of this Agreement and the work to be performed by
Railroad, Licensee agrees to pay Railroad an administrative fee of ONE THOUSAND DOLLARS
($1,000.00) upon the execution of this Agreement.

ARTICLE S- CONDITIONS

a). Except as set forth in Article 5, Licensee shall not be liable to Railroad on account of any failure
of Railroad's flasher lights to operate properly nor shall Railroad have or be entitled to maintain
any action against Licensee arising from any failure from Railroad's flasher lights to operate
properly. Similarly, Railroad shall not be liable to Licensee on account of any failure of
Licensee’s traffic signal to operate properly nor shall Licensee have or be entitled to maintain any
action against Railroad arising from any failure of Licensee’s traffic signal to operate properly.

b). Licensee reserves the right to cancel this agreement for any reason and at any time prior to
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Railroad proceeding with any part of the work outlined herein.

¢). 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. Licensee or its contractor(s) shall
telephone the 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 number, 7 day
number for emergency calls) to determine if fiber optic cable is buried anywhere on Railroad's
premises to be used by Licensee or its contractor(s). If it is, Licensee or its contractor(s) will
telephone the telecommunication 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 Railroad's premises.

ARTICLE 6 - INTERFERENCE

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 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 signals are causing the interference shall, at its expense,
immediately take such action as may be necessary to eliminate such interference.

ARTICLE 7- CONTRACTOR'S RIGHT OF ENTRY AGREEMENT - INSURANCE

a). If the Licensee will be hiring a contractor or contractors to perform any work involving the
Project (including initial construction and any subsequent relocation or maintenance and repair
work), the Licensee shall require its contractor(s) to (i) execute the Railroad's then current
Contractor's Right of Entry Agreement; (ii) obtain the insurance coverage described in Exhibit C
of the current Contractor's Right of Entry Agreement; and (iii) provide the insurance policies,
certificates, binders and/or endorsements to Railroad that are required in Exhibit C of the current
Contractor's Right of Entry Agreement before allowing any of its contractor(s) and their
respective subcontractors to commence any work in the Crossing Area or on any other Railroad
property.

b). The Licensee acknowledges receipt of a copy of Railroad's current Contractor's Right of Entry
Agreement, attached hereto as Exhibit C and hereby made a part hereof, and confirms that itwill
inform its contractor(s) that it/they and their subcontractors are required to execute such form of
agreement before commencing any work on any Railroad property. Under no circumstances will
Licensee's contractor(s) or any subcontractors be allowed on to Railroad's property without first
executing the Railroad's Contractor's Right of Entry Agreement and obtaining the insurance set
forth therein and also providing to Railroad the insurance policies, binders, certificates and/or
endorsements described therein.

¢). Allinsurance correspondence, binders, policies, certificates and/or endorsements shall be sent to:

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, MS1690
Omaha, NE 68179-1690
UPRR Folder No. 2870-47
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d). If the Licensee's own employees will be performing any of the Project work, the Licensee may
self-insure all or a portion of the insurance coverage subject to Railroad's prior review and
approval.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in duplicate
on the day and year first herein written.

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

DANIEL A. LEIS
General Director-Real Estate

ATTEST: CITY OF GILBERT

By

Printed Name:

Title:

Articles of Agreement
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UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.73
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741816D (Cooper Rd)

UPRR Folder No. 2870-47 Date: July 9, 2014
WARNING

IN ALL OCCASIONS, U P. COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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DATE: 2014-10-10
ESTIMATE OF MATERIAL AND FORCE ACCOUNT WORK

BY THE
UNION PACIPIC RAILROAD
THIS ESTIMATE GOOD FOR & MONTHS EXPIRATION DATE 18 :2015-04~10

DESCRIPTION OF KORK:

INSTALL AUTOMATIC PLASHING LIGHT CROSSING SIGNALS

WITH GATES AND CANTILEVERS AT GILBERT, AZ. COOPER RD.

M.P. 925.73 ON THE PHOENIX SUB. DOT #741816D

WORK TC BE PERFORMED BY RAILROAD WITH EXPENSE AS BELOW:
SIGNAL - CITY OF GILBERT - 100% -
ESTIMATED USING FEDERAL LABOR ADDITIVES WITH INDIRECT AND
OVERHEAD CONSTRUCTION COST'S - SIGMAL 176.51% & TRACK 211.70%

PID: 75530 AWO: 11789 P, SUBDIV: 925.73, PHOENIX
SERVICE UNIT: 1% CITY: GILBERT STATE: BZ
DESCRIPTION QTY UNIT LASBOR MATERIAL RECOLL UPRR TOTAL

ENGINEERING WORK

ENGINEERING 10028 10028 10028
LABOR ADDITIVE 176.51% 26134 26134 28134
S5IG-HWY XNG 4821 4821 4821
TOTAL ENGINEERING 40983 40983 40983
SIGHNAL WORK
BILL PREP 900 900 200
CANTILEVERS 33884 39884 39884
CONTRACT 15008 15008 15008
FOUNDATION REMOVAL 5000 5000 5000
1ABOR ADDITIVE 176.51% 278151 278151 278151
MATL STORE EXFPENSE 25 25 25
METER SERVICE 15000 15000 15000
PERSONAL EXPENSES 70872 70872 70872
ROCK/GRAVEL/FILL 5000 5000 5000
JALES TAX 6003 6003 6003
SIGNAL 156683 150086 306769 306763
TRANSP/IB/OB/RCLW CONTR 22803 22803 22803
TOTAL SIGNAL 435734 329681 765415 765415

TRACK & SURFACE WORK

ENVIRONMENTAL - PERMITS 10 10 10
PIELD WELD 132 132 132
LABOR ADDITIVE 211.70% 3430 3430 3430
MATL. STORE EXPENSE 160 160 160
o1 2675 2968 5641 5641
SALES TAX 128 128 128
WELD i1 253 264 264
TOTAL TRACK & SURFACE 6248 3517 9765 9765
LABOR/MATERIAL EXPENSE 482965 333198 -------- e
RECOLLECTIBLE/UPRR EXPENSE 816163 0 =eemiem-
ESTIMATED PROJECT COST 816163

THE ABOVE FIGURES ARE ESTIMATES ONLY AND SUBJECT TO FLUCTUATION. IN THE EVENT OF
AN INCREASE OR DECREASE IN THE COST OR QUANTITY OF MATERIAL OR LABOR REQUIRED,
UPRR WILL BILL FOR ACTUAL CONSTRUCTION COSTS AT THE CURRENT EFFECTIVE RATE.

128 of 143



5 Al L T T .dx.t......
NOISIAIQENS XINIOHd HAISIO WIS A LW 1dhi WOMA OEONHD
qvoy ¥3dood

VNOZIMY Ly3dnid T9Oldhl S IM1 OOH TJAT1 LGV

03A3343 1IATT 151 VO

LOeH]

(e - L .
| Aen et T O
I 1530 AW TIATY L5V b ] o.nﬂwﬂ..nﬂo

.—‘“i.d %—54 -

3L MO (4442 141008 | et g pete

NOILOMYLSNOD HO4 LON
~AYVNINNZY -

o= «ONILYIWILS3 YO

135420 3HIM XJuHL 3dNTUaWNg HO4 ILWSN3dWOD 04
&29 QION3LXI 3€ OL HIYONddy 43400D ‘0M M34003 OnY
QY 34NTWOW0 30 NOLLvd3d0 NOILdWIIMd INJOC 0L 300 2

Sde 9l SHIHSUN 40 INTWIIVT AJIHIA 03NS 7L

NO[LYINEvL. 378vd

‘QY 434003 ONv OY 34 TW0VN0 NI3ML3E

ISALON NOJLINYLSNOD

NIT¢——O0——> (514

1138 @ x

G24493 INVD
Q240 3490
/9213 3L1vD
0Z1@ 3.v0
Q2 31eD

S1HAIT a1 B|KI
LINANDD 092 Xu¥ o v v T &R

*ST3ANNOY 21 38 0L SLHOIT TN

‘431dvaY AQPZ Ol AOZI v Sv
9734 Sy 0301AQHd €1 AQPZ QL AGPZ Y04
Q803 NOISNALX3 HOLWHENZO F18viH0d

*ONIONNOYD MOTWONNG HOJ OMO QHYONULS dN 04 H333Y
X374 OAY Ola 38 0L WSINVHIIW 3190 NI ONIMIM TV

“Y30HYT 40 X374 OMY 9« 38 QL MM

GNNOUT W 1d3DXT Q31403d4S 3SIMMEHL0 SSIWN
%374 ONY 9T« 36 OL ONIHIA MOTWONNG Y
"ONNOYD 3HL 40 32Y4HAS THL 3A08Y.P NYHL 3HOW
ON % AvM 0373AvHL 3HL 40 3IVJUAS 3HL SY
NOILYA313 3WvS LY 36 0L NOLLYONNQ4 40 dOL
‘NOLIGONIWWOD3H

S$3ENLIVANNYW 0330X3 10N ON0KS_SHLONIT
*HONIHL NI.2L L1Sv3T LY A8 Q3Lwkvd3s 38 0L
SO¥3T Y3A1333Y ONY HILLIWSNwL

9a 32 SIMIA XIWHL TN
*147H3d LSIML | G31¥0SNI
SaWIA QILSIAL o (X

Yl "1HS OL

Ot 1 + HdH OL 0035 GHd b6 + (00) € = (1) E5-%2 9516 |

de s _

(=] —
M 1S310N
& _.£_+|.o8_ «la_o|.o8N «l+3.«+|a%~«‘+&~
- . e . . ==
o 3 ™ 3 sd T ‘' z
3 3
ES 3L0MW3Y
] v 6E92% “dH
2 oveen owerYe LS
o
i ]
D

=1

THrll ZHAYE

sen s
HIVO4Y
G ASSONTT

SONOJ3S 68 = JWIL ININYYM LdWI3dd
SONOJ3S 8¢ = JWIL ININYYM JWIdd

AJHL NIV 340 ON3 O

129 of 143



EXHIBIT C

Cover Sheet to
Contractor’s Right of Entry

130 of 143



UNION PACIFIC RAILROAD COMPANY
CONTRACTOR'S RIGHT OF ENTRY AGREEMENT BUILDING AMERICA’
Form Approved: AVP Law 03/01/2013 U8

Folder No.: 2870-47
UPRR Audit No.:

CONTRACTOR'S RIGHT OF ENTRY
AGREEMENT

THIS AGREEMENT is made and entered into as of the day of
2014, by and between UNION PACIFIC RAILROAD COMPANY, a Delaware corporatlon
("Railroad"); and

(Name of Contractor)

a corporation (“Contractor”).

RECITALS:

Contractor has been hired by the City of Gilbert (“City’s ") to install safety upgrades, including
lights, gates, and cantilevers, and to conduct surface improvements to existing Cooper Rd., and
Guadalupe Rd., at-grade public road crossings with all or a portion of such work to be performed on
property of Railroad in the vicinity of the Railroad's Mile Post on Cooper Rd., at 925.73 (DOT
741816D) and Guadalupe Rd., at Mile Post 925.65 (DOT 741815W) on its Phoenix Subdivision in
or near Gilbert, Maricopa County, Arizona, as such location is in the general location shown on the
Railroad Location Print marked Exhibit A attached hereto and hereby made a part hereof, which
work is the subject of a contract dated June 2, 2014, between the Railroad and City.

The Railroad is willing to permit the 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

Articles of Agreement

Page 1 of 4
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UNION PACIFIC RAILROAD COMPANY
CONTRACTOR'S RIGHT OF ENTRY AGREEMENT BUILDING AMERICA®
Form Approved: AVP Law 03/01/2013 v

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.

The General Terms and Conditions contained in Exhibit B, the Insurance Requirements
contained in Exhibit C, and the Minimum Safety Requirements contained in Exhibit D, each
attached hereto, are hereby made a part of this Agreement.

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

A. Contractor 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.

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

ALEXANDER POPOVICI ADRIAN S. DOMINGUEZ
MGR IND & PUBLIC PRO MGR TRACK MNTCE
631 S 7TH STREET 631 S 7TH STREET
PHOENIX, AZ 85034 PHOENIX, AZ 85034
(602) 322-2510 (402) 216-2366

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.

ARTICLES- SCHEDULE OF WORK ON A MONTHLY BASIS.

The Contractor, at its expense, shall provide on a monthly basis a detailed schedule of work
to the Railroad Representative named in Article 4B above. The reports shall start at the execution of
this Agreement and continue until this Agreement is terminated as provided in this Agreement or
until the Contractor has completed all work on Railroad’s property.

ARTICLE 6 - TERM; TERMINATION.

A. The grant of right herein made to Contractor shall commence on the date of this Agreement,

and continue until , unless sooner terminated as herein
(Expiration Date)

Articles of Agreement
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provided, or at such time as Contractor has completed its work on Railroad's property, whichever
is earlier. Contractor agrees to notify the Railroad Representative in writing when it has
completed its work on Railroad's property.

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

ARTICLE 7- CERTIFICATE OF INSURANCE.

A. 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 (i1) the
insurance endorsements obtained by each subcontractor as required under Section 12 of Exhibit
B of this Agreement.

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

Union Pacific Railroad Company
Real Estate Department
1400 Douglas Street, MS 1690
Omaha, NE 68179-1690
UPRR Folder No.: 2870-47

ARTICLE 8- 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.

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.

ARTICLE 10 - CROSSINGS; COMPLIANCE WITHMUTCD AND FRA GUIDELINES.

A. 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.

B. Any permanent or temporary changes, including temporary traffic control, to crossings must
conform to the Manual of Uniform Traffic Control Devices (MUTCD) and any applicable
Federal Railroad Administration rules, regulations and guidelines, and must be reviewed by the
Railroad prior to any changes being implemented. In the event the Railroad is found to be out of
compliance with federal safety regulations due to the Contractor’s modifications, negligence, or
any other reason arising from the Contractor’s presence on the Railroad’s property, the
Contractor agrees to assume liability for any civil penalties imposed upon the Railroad for such

Articles of Agreement
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noncompliance.

ARTICLE 11 - EXPLOSIVES.

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

IN WITNESS WHEREOQF, the parties hereto have duly executed this agreement in

duplicate as of the date first herein written.

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

By:
DAVID C. LAPLANTE
Senior Manager-Contracts

(Name of Contractor)
By
Printed Name:
Title:

Articles of Agreement
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UNION PACIFIC RAILROAD COMPANY

PHOENIX SUBDIVISION
RAILROAD MILE POST 925.73
GILBERT, MARICOPA COUNTY, AZ

To accompany a C&M and Contractor’s Right of Entry with
CITY OF GILBERT and its CONTRACTORS
DOT No.741816D (Cooper Rd)

UPRR Folder No. 2870-47 Date: July 9, 2014
WARNING

IN ALL OCCASIONS, U P COMMUNICATIONS DEPARTMENT MUST BE CONTACTED IN ADVANCE OF
ANY WORK TO DETERMINE EXISTENCE AND LOCATION OF FIBER OPTIC CABLE

PHONE: 1-(800) 336-9193

Exhibit A
Railroad Location Print
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EXHIBIT B
TO CONTRACTOR'S RIGHT OF ENTRY AGREEMENT

GENERAL TERMS & CONDITIONS

Section 1. NOTICE OF COMMENCEMENT OF WORK - FLAGGING.

A

Contractor agrees to notify the Railroad Representative at least thirty (30) working days in advance of Contractor
commencing its work and at least ten (10) working 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 ten (10)-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. 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 a federal,
state or local governmental entity have agreed that Railroad is to bill such expenses to the federal, state or local
governmental entity. 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 relieved of any of its responsibilities or liabilities set forth in
this Agreement.

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 are subject to change, at any time, by law or by agreement between Railroad and its employees, and
may be retroactive as a result of 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, Contractor (or the governmental
entity, as applicable) shall pay on the basis of the new rates and charges.

Reimbursement to Railroad 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 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 to Railroad if flagging services are needed again after such
five day cessation notice has been given to Railroad.

Section 2. LIMITATION AND SUBORDINATION 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 parts 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.

CONTRACTOR'S RIGHT OF ENTRY Page 1 of 4 Exhibit B
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B. The foregoing grant is also subject to all outstanding superior rights (including those in favor of licensees and lessees of
Railroad's property, and others) and the right of Railroad to renew and extend the same, and is made without covenant of
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, 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,
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 all 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, 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. |f 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 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 all applicable federal, state and local laws, regulations and enactments affecting the work including, without
limitation, all applicable Federal Railroad Administration regulations.

Section 7. SAFETY.
A. 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 at a minimum comply with Railroad's safety standards listed in
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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 the job site 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. Ifand 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 fees, 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) 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.

B. The right to indemnity under this Section 8 shall accrue upon occurrence of the event giving rise to the Loss, and shall
apply regardiess 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. 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.
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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 Railroad 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 made 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 Raitroad and cancel and supersede any prior negotiations, understandings or agreements, whether written or oral, with
respect to the work to be performed by Contractor.

Section 12. ASSIGNMENT - SUBCONTRACTING.

Contractor shall not assign or subcontract this Agreement, or any interest therein, without the written consent of the
Railroad. 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
with respect to all liabilities arising out of the subcontractor's performance of work on behalf of the Contractor by endorsing
these policies with ISO 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

INSURANCE REQUIREMENTS

Contractor shall, at its sole cost and expense, procure and maintain during the course of the Project and until all Project

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 to Railroad's satisfaction, 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 ISO
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:

e Contractual Liability Railroads 1SO form CG 24 17 10 01 (or a substitute form providing equivalent coverage) showing
“Union Pacific Railroad Company Property” as the Designated Job Site.

o 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.

BUSINESS AUTOMOBILE COVERAGE INSURANCE. Business auto coverage written on ISO form CA 0001 1001 (ora
substitute form providing equivalent liability coverage) with a combined single limit of not less $5,000,000 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:

e Coverage For Certain Operations In Connection With Railroads 1ISO form CA 20 70 10 01 (or a substitute form
providing equivalent coverage) showing “Union Pacific Property” as the Designated Job Site.
e Motor Carrier Act Endorsement - Hazardous materials clean up (MCS-90) if required by law.

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE. Coverage must include but not be limited
to:

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

RAILROAD PROTECTIVE LIABILITY INSURANCE. Contractor must maintain Railroad Protective Liability insurance
written on 1SO 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.

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 1ISO 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
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$5,000,000 per occurrence and an aggregate limit of $10,000,000.

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. Allpolicy(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 SO 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.

H. 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.

I. Contractor waives all rights of recovery, and its insurers also waive all rights of subrogation of damages against Railroad
and its agents, officers, directors and employees. This waiver must be stated on the certificate of insurance.

J. 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.

K. 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 VIl or better, and authorized to do business in the state where the work is being
performed.

L. 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 the required
insurance coverage.

CONTRACTOR'S RIGHT OF ENTRY Page 2 of 2 Exhibit C
AGREEMENT Insurance Requirements
Form Approved: AVP Law 03/01/2013

141 of 143



JNION PACIFIC RAILROAD COMPANY
CONTRACTOR'S RIGHT OF ENTRY AGREEMENT BUILDING AMERICA®
Form Approved: AVP Law 03/01/2013 J

EXHIBIT D
TO 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.

I. 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:

i.  Waist-length shirts with sleeves.
ii. 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 footwear that conforms to the American National Standards Institute (ANSI) and FRA footwear
requirements.

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 normal.

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

IIl. PERSONAL PROTECTIVE EQUIPMENT

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

i. 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.

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

iii. 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 toois

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)

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

lll. 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. Maintain a distance of twenty-five (25) feet to any track unless the Railroad Representative is present to authorize

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

iii. 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.

IV. EQUIPMENT

A. It 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 shall 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:

i.  Familiar and comply with Railroad’s rules on lockout/tagout of equipment.
i. Trained in and comply with the applicable operating rules if operating any hy-rail equipment on-track.
iii.  Trained in and comply with the applicable air brake rules if operating any equipment that moves rail cars or any
other railbound equipment.

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

C. Unless 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.

D. 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.

B. Contractor shali ensure that all employees participate in and comply with a job briefing conducted by the Railroad
Representative, if applicable. During this briefing, the 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.

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

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