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This ROAD CONSTRUCTION AGREEMENT (this "Agreement*‘ is rpade @nd ntered
into as of SELPT 50 , 2021 (the "Effective Date"), by ahd betweétf UNION
PACIFIC RAILROAD COMPANY a Delaware corporation ("Railroad") and COUNTY OF
UPSHUR, TEXAS ("County"). Railroad and County are sometimes collectively referred to as
the "Parties” and individually as a "Party".

RECITALS:

WHEREAS, Railroad intends to expand its railroad siding (the "Project"), as generally
depicted on the print attached hereto as Exhibit A (the "Site Plan").

WHEREAS, in connection with the Project, Railroad will need to close four (4) private
crossings labeled as “C”, “D”, “E” and “F” on Exhibit A attached hereto, and construct a new
road providing access to the landowners whose crossings were closed (the “Road™), in the
location shown on the Site Plan (the "Construction Work").

WHEREAS, the property on which the Road will be constructed is comprised of property
owned by a third party (“Third Party™).

WHEREAS, Railroad and County desire to enter into this Agreement to set forth their
understanding and agreement with respect to the Construction Work and to establish the process

for obtaining the property rights from the Third Party for the Road (the “Third Party Property
Rights™).

AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties intending to be legally bound hereby, agree as
follows:

Section I.  PLANS AND SPECIFICATIONS.

A. Railroad has developed, and the County has reviewed and approved, plans for
the Construction Work attached hereto as Exhibit B (the “Plans”).

B. Notwithstanding anything contained in this Agreement to the contrary, Railroad
shall not be deemed to be liable to County or any other party for defects in the Plans prepared
by third parties.

Section 2. WORK TO BE PERFORMED BY RAILROAD; INSPECTION BY
COUNTY.

Railroad, at its expense, shall perform or cause to be performed the Construction Work in
compliance with the Plans and the terms and conditions set forth in this Agreement. Upon final
completion of the Construction Work in accordance with the Plans, Railroad shall provide a
written notice of completion to County (the "Notice of Completion"). County shall have ten
(10) days after receipt of the Notice of Completion to inspect the Construction Work to confirm
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in writing that such work is materially in compliance with the Plans ("Notice of Acceptance™).
If County fails to inspect the Construction Work within such 10-day period, County shall be
deemed to have delivered a Notice of Acceptance and accepted the Construction Work.

Section 3. RELEASE:; QUITCLAIM; PAYMENT.

Upon completion of the Construction Work in accordance with the Plans, County for
itself and its successors and assigns, hereby waives, releases, remises, acquits and forever
discharges Railroad and its respective officers, employees, agents, successors and assigns, and/or
any other person acting on behalf of Railroad, of and from any claims, actions, causes of action,
demands, rights, losses, damages, claims, demands, costs, liabilities, judgments and civil
penalties, fees and expenses losses or compensation whatsoever, direct or indirect, that County
now has or may have in the future on account of or in any way arising out of or in connection
with this Agreement or the work performed hereunder. Upon acceptance (or deemed
acceptance) of the Construction Work and the conveyance of third party property rights, as
defined in Section 4 below, County acknowledges and agrees it will own the Road improvements
and shall thereafter be responsible for all maintenance and repair of the Road. Promptly after the
Notice of Acceptance is delivered (or deemed delivered), Railroad shall make a oné-time
payment of One Hundred Sixty Three Thousand Four Hundred Thirty Six & 00/100 Dollars
($163,436.00) to the County (the “Payment”) to assist with the costs of maintenance and repair
of the Road. Except as may otherwise be specifically provided in this Agreement or any other
agreement, the Railroad in no way guarantees either the performance or quality of the work
undertaken or materials used by any contractor or subcontractor undertaking construction
pursuant to this Agreement or any other agreement. This Section shall survive termination of this
Agreement and completion of the Construction Work.

Section 4. CONVEYANCE OF THIRD PARTY PROPERTY.

Upon Railroad’s completion of the Construction Work, the Third Party Property Rights
to the land on which a portion of the Road is located will be conveyed to County by either
Railroad or by Third Party pursuant to a special warranty deed in a form substantially the same
as the form attached hereto as Exhibit C.

Section 5. TERM: COMPLETION DATE FOR CONSTRUCTION WORK.

This Agreement shall commence on the Effective Date and shall terminate upon the latest
to occur of (a) Railroad's receipt (or deemed receipt) of a Notice of Acceptance, (b) County
being deeded the Third Party Property Rights, and (c) County’s receipt of the Payment.
Notwithstanding anything to the contrary contained herein, prior to commencing the
Construction Work, Railroad shall have the right to terminate this Agreement upon ten (10) days
prior written notice to County, in which case the Parties shall be released from any obligations
hereunder except those obligations that expressly survive termination hereunder.

Section 6. NOTICE OF COMMENCEMENT OF WORK - FLLAGGING.

County agrees to notify Railroad at least five (5) days in advance of County performing
any inspections related to the Construction Work 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
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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 by or on behalf of County, 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
5-day notice, Railroad will determine and inform County whether a flagman needs be present
and whether County (or its contractors) needs to implement any special protective or safety
measures. If flagging or other special protective or safety measures are performed by Railroad,
such services will be provided at Railroad's expense.

Section 7. PERMITS AND AUTHORIZATIONS.

Railroad at its expense will obtain the requisite approvals and permits from local, state,
and other jurisdictions in connection with the Construction Work. County shall reasonably
cooperate with the Railroad's efforts to obtain any such permits and licenses.

Section 8. REPRESENTATIONS.

Each Party hereby represents and warrants to the other that: (a) it has all necessary power
and authority to enter into, deliver and perform any obligations under this Agreement and the
documents contemplated herein; (b) this Agreement is binding on and enforceable against such
Party in accordance with its terms; and (c) the person executing and delivering this Agreement
on behalf of such Party has been duly authorized and empowered to make such execution and
delivery.

Section 9, NOTICES.

Any notice required or desired to be given under this Agreement shall be in writing and
shall be (A) personally delivered; (B) delivered by a reputable overnight courier; (C) delivered
by certified mail, return receipt requested and deposited in the U.S. Mail, postage prepaid or (D)
delivered by facsimile or e-mail. Notices shall be deemed received at the earliest of (i) actual
receipt if delivered by personal delivery, facsimile or e-mail; or (ii) one (1) business day after
deposit with an overnight courier as evidenced by a receipt of deposit; or (iii) three (3) business
days following deposit in the U.S. Mail, as evidenced by a return receipt. Notices shall be
directed to the parties at their respective addresses shown below, or such other address as either
Party may, from time to time, specify in writing to the other in the manner described above:

Railroad: UNION PACIFIC RAILROAD COMPANY

ATTN: Kris Anderson

Manager, Real Estate - Acquisitions
1400 Douglas Street STOP 1690
Omaha, Nebraska 68179
Telephone: (402) 544-3162
Facsimile: (402) 501-0340

E-mail: dkandersOl@up.com
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County: UPSHUR COUNTY COMMISSIONERS COURT
ATTN: Judge Todd Tefteller
PO Box 730
Gilmer, TX 75644
Telephone: (903) 843-4003
Facsimile: (903) 843-0827
E-mail: todd.tefteller@countyofupshur.com

Section 10. SURVIVAL.

The parties agree that their respective rights, duties and obligations existing under any
provision that by its terms imposes an obligation on the County or Railroad that is continuing in
nature shall survive the termination of this Agreement, regardless of whether such termination is
effected through mutual agreement or default or breach of this Agreement,

Section 11. SUCCESSORS AND ASSIGNS.

This Agreement is binding upon and will inure to the benefit of each Party and their
respective heirs, successors and assigns, except that County's interest under this Agreement may
not be assigned, encumbered or otherwise transferred, whether voluntarily, involuntarily, by
operation of law or otherwise. Any assignment, encumbrance or other transfer in violation of the
foregoing will be void and County will be deemed in default under this Agreement.

Section 12. EFFECT OF HEADINGS.

The headings of the paragraphs, sections and articles of this Agreement are included for
purposes of convenience only, and shall not affect the construction or interpretation of any of its
provisions.

Section 13. WAIVER OF BREACH.

Waiver by a Party of the breach of any condition, covenant or agreement herein
contained to be kept, observed and performed by the other Party shall in no way impair the right
of such Party to avail itself of any remedy for any subsequent breach thereof.

Section 14. ENTIRE AGREEMENT.

This Agreement contains the entire agreement between Railroad and County with respect
to the subject matter herein and supersedes all prior agreements, whether written or oral related
thereto. This Agreement may not be modified or amended except by a written instrument
executed by the Parties.

Section 15. GOVERNING LAW.

This Agreement shall be construed in accordance with, and governed by, the laws of the
State of Texas.
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Section 16. RECORDING.
This Agreement shall not be recorded by either Party
Section 17. COUNTERPARTS.

This Agreement may be executed in several counterparts, each of which shall be
an original, but all of which shall constitute one and the same document. Further, the parties
agree that this Agreement may be executed and delivered by electronic signature and
transmission.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agrcement as of the
Effective Date.

UNION PACIFIC RAILROAD COMPANY, a
Delaware corporation

Evoaly Drgitally ignad by Rodney S Caroll
DON: CeUS, E-fsb:nrrblﬁ!up cam, Omiirlan Pacific

Rodney S Carrgll Faaned Compury, CGorwl D P

Dm 21.10.07 14.37:24-05G0°
By: B

Name:

Title: General Director - Real Estate

COUNTY OF UPSHUR, TEXAS

ByM

Name: vW"-)_D‘D T&FT&CCE"D\
e URSUWLUIR. o, JoD & &
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EXHIBIT A
TO
ROAD CONSTRUCTION AGREEMENT
Site Plan

(attached hereto)

EXHIBIT A 1
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EXHIBIT B
TO
ROAD CONSTRUCTION AGREEMENT
The Plans

(attached hereto)

EXHIBIT B
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[Basaline Cut Filf Mass
Station | Area | Volume | Area [Volume]Ordinate
10+40.26] 63.84 0 0, 0 0
1G+57.08i 08.92 81 0 [1] 51
10+68,80[ 107.33 45,37 0 [1] 96,33
11+00,00] 137.17 140.82 [i] 0 237.2
12+00,00| 22.45] 29562 0.1 0.21 532.81
13+00.00[ 0,23 42.01] 27.73] 51.55 523.07

14+00.00 0 042 77.53] 194.92] 32857

15+400.00] 0 0] 106.95] 2341.63 =13.05

16+00,00 0 0] 52,74 205.v2| -308.78

17+00.00 1] 0| 119.83] 318.58| -528.35)

18+00,00] 0,44 0.81] 29.22| 276.03] -903.58

18+80,00[ 3246 48,73 [1] 43.29| -898.14

Grand Total: 624,79 182253
Quantily Summery Proposed Corporats Reayd Quentity Sum:nary Proposad East Rosd & Corporate Reoad Total

Proposed Subgrade Cut: 48,673 CY
Sta. 9+84.74 (o Sta. 18+80.00 Fill: 55,336 CY
Cut 625 CY Net: 5,663 CY (Filt}
Fii 1.523 CY

Net: 888 CY (Fi Clear & Grub 30 ACRES

Seading 17.6 ACRES
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EXHIBIT C
TO
ROAD CONSTRUCTION AGREEMENT
Form of Special Warranty Deed

(Attached hereto)

EXHIBIT B 2
HB: 4822-9204-5005.5



RECORDING REQUESTED BY AND
WHEN RECORDED, RETURN TO:

Upshur County
100 S. Main Street
Quitman, Texas 75783

{(Space Above Line for Recorder's Use Only)

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING
INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN
REAL PROPERTY BEFORE IT IS FILED FOR RECORDING IN THE PUBLIC
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE
NUMBER.

[UP Folder#]
SPECIAL WARRANTY DEED
STATE OF TEXAS )
) KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WOOD )
That [ l,a[ ] ("Grantor"), for and

in consideration of the sum of Ten Dollars (§10.00) and other good and valuable consideration
paid to the undersigned by the Grantee herein named, the receipt and sufficiency of which are
hereby acknowledged and confessed, HAS GRANTED, SOLD, AND CONVEYED, and by
these presents DOES HEREBY GRANT, SELL, AND CONVEY unto UPSHUR COUNTY,
a Texas government entity ("Grantee"), all of that certain real estate ("Property™) lying and being
situated in Wood County, State of Texas, more particularly described in Exhibit A, attached
hereto and made a part hereof.

This Special Warranty Deed is made SUBJECT TO the following:

(a) All taxes and all assessments, or, if payable in installments, all
installments of assessments, levied upon or assessed against the Property which
became or may become due and payable in the year 2021 shall be prorated as of
the date of delivery of this Special Warranty Deed by Grantor to Grantee, said
date being the day of , 2021; and Grantee
assumes and agrees to pay, or to reimburse Grantor for, if paid by it, all such taxes
and assessments and installments of assessments applicable to the period
subsequent to the date of delivery of this Special Warranty Deed and assumes all
taxes and all assessments and all installments of assessments which may become
due and payable after said year.




(b)  All liens, encumbrances, clouds upon, impairments of and defects
in the title created or permitted to be created by Grantee on and after the date of
delivery of this Special Warranty Deed by Grantor to Grantee, and any and all
restrictions and [imitations imposed by public authority, and any easements,
restrictions and/or outstanding rights of record, and exceptions, reservations and
conditions contained in prior deeds or open and obvious on the ground, including,
without limitation, the following:

(c) Licenses and other rights to use the Property, regardless of whether
visible, open and obvious, recorded or unrecorded or for public streets, rights of
way or utilities.

The Property is conveyed by Grantor subject to the following covenants,
conditions and restrictions which Grantee, by the acceptance of this Special Warranty Deed,
covenants for itself, its successors and assigns, faithfully to keep, observe and petform:

(a) Restriction on Use. The Property must not be used for (i)
residential, (ii) lodgings or accommodations (including, without limitation, hotels,
motels, boarding houses, dormitories, hospitals, nursing homes, or retirement
centers), or (iii) educational or child-care facilities (including, without limitation,
schools, kindergartens or day-care centers).

(b)  Railroad Proximity.

(i) Grantee acknowledges that the property abutting the
northern boundary line of the Property is dedicated and used for railroad
purposes, that railroad operations may create noise, vibrations, emissions, fumes
and odors twenty-four (24) hours a day, and that the amount, nature and intensity
of railroad operations may increase or change (collectively, the "Permitted
Effects"). Grantee accepts the Property subject to the existence of the Permitted
Effects. By acceptance of the Property, Grantee agrees that, at Grantee's sole cost
and expense, as part of the development of the Property, Grantee shall design and
install and/or construct and thereafter maintain improvements to reduce or limit
the Permitted Effects and to comply with all governmental requirements, if any,
which may be imposed as a condition to the development and use of the Property
because of the Permitted Effects.

(i)  Grantee shall not, and hereby waives all rights to, (A)
institute legal proceedings against Grantor to reduce or lessen the Permitted
Effects, and (B) directly or indirectly participate in petition drives, lobbying
efforts or other activities seeking the enactment of federal, state or local laws or
ordinances to reduce or lessen the Permitted Effects. Any party breaching such
covenant shall reimburse Grantor for all costs incurred by Grantor to comply with
any such orders, laws or ordinances, including, without limitation, attorney fees
and court costs.



(ifi)y  If Grantee sells or leases all or any portion of the Property,
Grantee shall require all purchasers and tenants to acknowledge the location of the
railroad operations abutting the Property and the existence of the Permitted
Effects, and to agree in writing, for the benefit of Grantor, to comply with the
above covenants.

The foregoing covenants, conditions and restrictions shall run with the Property,
the burden of which will be binding on the successors and assigns of Grantee, and the benefit of
which will inure to the successors and assigns of Grantor. A breach of the foregoing covenants,
conditions and restrictions, or the continuance thereof, may, at the option of Grantor, its
successors or assigns, be enjoined, abated or remedied by appropriate proceedings.

Environmental Covenants:

(a) "As Is" Sale. Grantee, for itself, its successors and assigns,
including any successor owner of any interest in the Property, acknowledges and
agrees that the Property has been sold and conveyed to and accepted by Grantee
in an "AS IS" condition, with all faults, and Grantee acknowledges that the
Property may have been used for railroad and/or industrial purposes, among other
uses. Grantee acknowledges and agrees that any information Grantee may have
received from Grantor or its agents concerning the Property (including, but not
limited to, any lease or other document, engineering study or environmental
assessment) was furnished on the condition that Grantee would make an
independent verification of the accuracy of the information. Grantor does not
make any representations or warranties of any kind whatsoever, either express or
implied, with respect to the Property; in particular, without limitation, Grantor
makes no representations or warranties with respect to the use, condition, title,
occupation or management of the Property, or compliance with applicable
statutes, laws, codes, ordinances, regulations, requirements (collectively,
"Condition of the Property"). Grantee acknowledges and agrees that the Property
has been sold and conveyed on the basis of Grantee's own independent
investigation of the physical and environmental conditions of the Property.
Grantee assumes the risk that adverse physical and environmental conditions may
not have been revealed by its investigation.

(b) Release and Indemnity. GRANTEE, FOR ITSELF, ITS
SUCCESSORS AND ASSIGNS, INCLUDING ANY SUCCESSOR OWNER
OF ANY INTEREST IN THE PROPERTY, HEREBY RELEASES GRANTOR,
AND, TO THE MAXIMUM EXTENT PERMITTED BY LAW, INDEMNIFIES,
DEFENDS AND SAVES HARMLESS GRANTOR, ITS AFFILIATES, THEIR
EMPLOYEES, AGENTS, OFFICERS, SUCCESSORS AND ASSIGNS, FROM
AND AGAINST ANY AND ALL SUITS, ACTIONS, CAUSES OF ACTION,
LEGAL OR ADMINISTRATIVE PROCEEDINGS, CLAIMS, DEMANDS,
FINES, PUNITIVE DAMAGES, LOSSES, COSTS, LIABILITIES AND
EXPENSES, INCLUDING ATTORNEYS' FEES, IN ANY WAY ARISING
OUT OF OR CONNECTED WITH THE KNOWN OR UNKNOWN



CONDITION OF THE PROPERTY (INCLUDING, WITHOUT LIMITATION,
ANY CONTAMINATION IN, ON, UNDER OR ADJACENT TO THE
PROPERTY BY ANY HAZARDOUS OR TOXIC SUBSTANCE OR
MATERIAL), OR ANY FEDERAL, STATE OR LOCAL LAW, ORDINANCE,
RULE OR REGULATION APPLICABLE THERETO, INCLUDING,
WITHOUT LIMITATION, THE TOXIC SUBSTANCES CONTROL ACT, THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION
AND LIABILITY ACT, AND THE RESOURCE CONSERVATION AND
RECOVERY ACT. THE FOREGOING WILL APPLY REGARDLESS OF
ANY NEGLIGENCE OR STRICT LIABILITY OF GRANTOR, ITS
AFFILIATES, OR THEIR EMPLOYEES, AGENTS OR OFFICERS.

TO HAVE AND TO HOLD the Property, together with all and singular the rights

and appurtenances thereto in any wise belonging unto the said Grantee, its successors and
assigns forever, and Grantor does hereby bind itself, its successors and assigns, to warrant and
forever defend all and singular the Property unto Grantee and its successors and assigns, against
every person whomsoever lawfully claiming or to claim the same, or any part thereof, by,

through or under it, but not otherwise, subject, however, as aforesaid.

(Remainder of page intentionally left blank.)



IN WITNESS WHEREOF, Grantor has caused these presents to be signed by its duly

authorized the day of , 2021,
UNION PACIFIC RAILROAD COMPANY,
Attest: a Delaware corporation
By:
Assistant Secretary Printed Name: Chris D. Goble

Title: Assistant Vice President — Real Estate

STATE OF )
) ss.

COUNTY OF )

This instrument was acknowledged before me this day of
, 2021, by Chris D. Goble and
, Assistant Vice President — Real Estate and Assistant

Secretary of UNION PACIFIC RAILROAD COMPANY, a Delaware corporation, on behalf of
the corporation.

WITNESS my hand and official seal.

Notary Public

(Seal)



Grantee hereby accepts this Special Warranty Deed and agrees for itself, its
successors and assigns, to be bound by the covenants set forth herein.

Dated this day of , 2021.

UPSHUR COUNTY,
a Texas government entity

By:
Name;
Title:

STATE OF TEXAS )
) ss.
COUNTY OF )

This instrument was acknowledged before me on

2021, by R
of WOOD COUNTY, a Texas government entity, on behalf of said entity.

WITNESS my hand and official seal.

Notary Public

(Seal)



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY
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