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DRAINAGE FACILITY & WATERWAY
AGREEMENT

Mile Post: 024.790, Livonia Subdivision
Location: Hahnville, St Charles Parish, Louisiana

1

%

THIS AGREEMENT is made and entered into as of J4acAl, 1999, by and between UNION
PACIFIC RAILROAD COMPANY, a Delaware corporation (hereinafter the “Licensor”), and|ST.
CHARLES PARISH, a Louisiana municipal corporation, to be addressed at P O Box 302, Hahnville,

Louisiana 70057 (hereinafter the “Licensee”).

RECITALS:

In order to improve drainage conditions the Licensee desires to construct a drainage facility +| the
pal

vicinity of Licensor's right of way at Mile Post 024.790 on the Livonia Subdivision, located at or
Hahnville, St Charles Parish, Louisiana (hereinafter the "Premises").

The drainage facilities to be constructed by the Licensee, at Licensee's expense, on the Pr

ear

ises

are hereinafter collectively referred to as the "Drainage Facility". The Drainage Facility and Premises are

shown on the print dated May 21, 1999, marked Exhibit “A”, hereto attached.

The Railroad is agreeable to the Licensee constructing, maintaining and using the Dra
Facility upon the terms and conditions set forth herein.

AGREEMENT:

inage

NOW, THEREFORE, IT IS MUTUALLY AGREED BY AND BETWEEN THE PARTIES

HERETO AS FOLLOWS:

Article I LICENSOR GRANTS RIGHT.

In consideration of the License Fee to be paid by the Licensec and in further consideration of the

covenants and agreements herein contained to be by the Licensee kept, observed and perform
Licensor hereby grants to the Licensee the right to construct and thereafter, during the term her
maintain and use the Drainage Facility.

Article II. LICENSE FEE.

the
f, to

Upon execution and delivery of this Agreement, the Licensee shall pay to the Licensor a onc-time

License Fee of ONE THOUSAND FIVE HUNDRED DOLLARS ($1,500.00).
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Articlell. CONSTRUCTION WORK TO BE PERFORMED BY LICENSEE.

The Licensee, at its sole expense, shall construct the Drainage Facility and perform the |work
described in the Recitals above and/or described in Exhibit “A”

Article IV, CONSTRUCTION, MAINTENANCE AND OPERATION.

The grant of right herein made to the Licensee is subject to each and all of the terms, provisions,
conditions, limitations and covenants set forth herein and in Exhibit B, hereto attached.

Article V, DEFERRED CONSTRUCTION.

The Licensor and Licensee acknowledge that conditions inherent in the Drainage Facility may
cause the complete stabilization of Licensor's trackage supported by new cuts or fills to be deferred
beyond the construction period, and that Licensor's operation over the roadbed during the seasoning
period will impose extraordinary maintenance costs in the event of caving, sliding, slipping, sinking or
settling, including damage to rip-rapping or protective work in connection therewith, as well as settlement
and consolidation of tracks and ballast, until the seasoning period is complete. Thercfore, the Licensee
will pay to the Licensor, as a part of the consideration for this Agreement, all that part of the cost and
expense of extraordinary maintenance (hereinafter referred to as "Deferred Construction™) associated
with the Drainage Facility which can be attributed to failure of subgrade, settlement, and consolidation of
subballast, or roadbed, or any combination thereof, which are incurred during the period commencing
immediately following completion of the work on the Drainage Facility by the Licensee or its contractor
and ending five years thereafter. The Deferred Construction costs aforesaid shall include reimbursement
of the extra cost, in excess of normal maintenance costs, of maintaining embankments and that portion of
said tracks above subgrade in accordance with acceptable maintenance standards, and will include cost of
maintaining proper alignment, proper surface and use of ballast and other necessary materials, The work
of such Deferred Construction shall normally be performed by the Licensor either with its own forces or
through responsible contractors employed by Licensor. In the event major construction is required for
Deferred Construction, the Licensee, at its expense, may accomplish such major items by contract,
subject to approval and inspection by the Licensor. Except in cases where the continuity of train service
is involved or threatened, the Licensor shall submit to the Licensee plans, specifications and estimates for
such Deferred Construction work and shall not commence such work until the plans, specifications, and
estimates for such work have been approved by the Licensee. The Licensor shall furnishto the Licensee
quarterly estimates of costs of Deferred Construction thirty (30) days prior to the begimming of each
quarter. The Licensee shall reimburse the Licensor, as provided herein, upon receipt of properly ceftified
invoices, in quadruplicate, supported by such reasonable evidence as may be required by the L:E]see.

The Licensor will accomplish the final work of Deferred Construction within one year after termipation
of the five-year period above defined. Bills for reimbursement shall be rendered by the Licensor at
intervals not more frequently than monthly and not less frequently than quarterly.

Article V1. TERM; TERMINATION.

A. This Agreement shall take effect as of the date first herein writien and, unless sooner
terminated as set forth in Paragraphs (B) and (C) below, shall continue in full force and effect for sp long
as the Premses and Drainage Facility shall be used by the Licensce for the purposes sct forth herein;
provided, however, that if the Licensee shall abandon the use of the Drainage Facility and Premises, or
any part thereof, for such purposes, this Agreement and the rights and privileges granted to Licensee
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herein as to the portion(s) so abandoned shall cease and terminate at the time such portions of the
Drainage Facility and Premises are abandoned.

B. If the Licensee continues in default in the performance of any covenant or agreement
herein contained for a period of thirty (30) days after written notice from the Licensor to the Licensee
specifying such default, the Licensor may, at its option, forthwith and immediately terminate this
Agreement by written notice to Licensee.

C. This Agreement may be terminated by either party, with or without cause, upon six (6)
months written notice to the other party. In the event of such notice of termination, the parties shall
arrange for either the Drainage Facility to be removed, filled in and graded to accommodate the
surrounding grade surface, or to encase the Drainage Facility to the standards and satisfaction of the

Licensor.

D. Notice of default and notice of termination may be served personally upon the Licensee
or by mailing to the last known address of the Licensee. Termination of this Agreement for any ason
shall not affect any of the rights or obligations of the parties hereto which may have accrued, or li ﬁc&
acerued or otherwise, which may have arisen prior thereto.

Article VIT.  IF WORK IS TO BE PERFORMED BY CONTRACTOR.

If a contractor is to do any of the work performed on the Drainage Facility or Premises (including
initial construction and subsequent relocation or substantial maintenance and repair work), then the
Licensee shall require its contractor to execute the Railroad's Contractor's Right of Entry Ageqnmt.
Licensee acknowledges receipt of a copy of the Contractor's 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 circumstanoces will Licensee's contractor be allowed onto Licensor's Premises
without first executing the Contractor's Right of Entry Agreement.

Article VIII. INSURANCE.

A. The Licensee, at its expense, shall obtain the insurance described in Exhibit B-1, hereto
attached. The Licensee will also provide to the Licensor a Certificate of Insurance issued by its insurance
carrier confirming the existence of such insurance and that the policy or policies contain the following
endorsement:

Union Pacific Railroad Company is named as an additional insured with respect to all
liabilities arising out of the eXistence, use or any work performed on or associated with
the Drainage Facility located on Railroad's right of way at Mile Post 024.790 on the
Livonia Subdivision/Branch, at or near Hahnville, St Charles County, Louisiana.

B. If the Licensee named in this Agreement is a public entity subject to any applicable
statutory tort laws, the limits of insurance described in Exhibit B-1 shall be the limits the Licensee then
has in effect or which is required by applicable current or subsequent law, whichever is greater, 2 portion
of which may be self-insured with the consent and approval of the Licensor.

C. All insurance correspondence shall be directed to:

Folder No.; 01771-84
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Director-Contracts
Union Pacific Railroad Company
Real Estate Department
1800 Farnam Street
Omaha, Nebraska 68102

ArticleIX.  SPECIAL PROVISIONS.

None.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as 0
the date first herein written.

UNION PACIFIC RAILROAD COMPANY

By: ma/l/-\ II}WM

Contrac§ Representative

WITNESS ST. CHARLES PARISH

x Un lario € Bocthels +
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Secton L

(a) The foregoing gremt of nght 1s subject and subordinate to the prior and conhnuing right emd okhgation of the Licenso
use and maintean 1its entire property including the right and power of the Licensor to construct, mentein, repair,(reNew, v
operate, change, modify or relocate railread tracks, signal, communicaton, fiber optics, or other wirelmes, pipelines end ot
facihities upon, dlong or across any or all parts of ts property, all or cny of which may be freely done at emy time or fimes by
Licensor without lichility to the Licenses or to any other party for compensation or demages.

b) The feregoing gremi is also subject to all sutstanding superior rights (including those n favor of Llcensees cnd lessee
the Licensor's property, end others) and the nght of the Licensar to renew cnd extend the samme, and is made without covenar
titls or for quiet enjeyment. It shall be Licensee's sole obligatcn to cbtain such additional pernussion, license end gmﬂts necess

on account of cny such existing rights.

Section 2. CONSTRUCTION, MAINTENANCE AND OPERATION.

(o) The Licensee shall subrmt the design of the Drainage Facility to the Licensor for Licensor's prior approval. All w
performed on property of the Licenser in connection with the construction, maintencnce, repair, renewal, modification
reconstruction of the Drainage Faeility shall be done to the satisfaction of the Licensor and in substential conformence to

specifications, notes and cross sections shown on Exhibit A.

(b) The Licensee, at its sole expense, shaill operate, maintaun and use the Drainage Faeility in a geed and scfe condition
shed] keep the Drainage Facility free and clear of debns, sediment or obstruchve matter which may or could mterfere wit

impede the proper funchonung of the Drainage Facility.

(e) The Licensee shall not cross any trackage of Licensor with any vehicles except at existing, open public crossings.

Drainage Facilty shall be installed by cn approved method of construction, or if by the jaclang cmd bering method, dynng jere!
operations, the Licensee agrees to &l vouds erected between the embenkment and pipe by presswe grouting. The Licensee ¢
provide adequate bermer protection cround the entire excavation ared.

(d) Durnng the performence of excavating, construchng cnd maintamning the Dranage Facihty, or any per} thereof,
Licensee shall not excavate near the toe of the track embemkment of the trackbed cnd will protect the trackbed 1n the de:
canstruction and mentenance of the Drainage Facility. In the event of any setilement of the Licensor's embenkment cause
exeavanon of the Dreinage Facility, the Licensee, at its sole expense, shall restore Licensar's embankment to its proper grade

dimensions.

(e) Prior to the commencement of any work n connection with the construction, mantencmce, repair, renewd, modificc
relocation, reconstruction or removal of the Draanage Fecility where it passes underneath the roadbed and track or tracks ¢
Licensor, the Licensee shall submut to the Licensor plams setting out the method and memner of handling the work, includin
shoring and crikbing, if any, recuired to protect the Licensor's operanons, cnd shall not proceed with the work until such plens
been cpproved by the Vice President-Engineerng Services of the Licensor and then the work shall be done to the sahsfactt
the Vice President-Engineering Services or his cuthorized representative. The Licensor shall hewve the right, if it so elects, to prc
such support as it may deem necessary for the sedety of its track or tracks during the time of construchon, mamntenance, re
renewdal, modification, relocation, reconstruction or remeval of the Drainage Facility, and, in the event the Licensor provides
support, the Licensee shall pay 1o the Licensoy, within hfteen (15) days aiter bills shell have been rendered therefor, all exp
incurred by the Licensor in connection therewith, which expense shedl include all assignable costs.

Sechon 3. NOQTICE OF COMMENCEMENT OF WORK.

If e emergency should arise requnng immediate attention, the Licensee shall prowde as much notice ds pract
to Licensor before commencing any work. In all other situations, the Licensee shall notfy the Licensor at least ten (10) da
such other tme as the Licensor may dlow) in advence of the commencement of any work upon property of the Licen:
connecton with the construction, mentenance, Feper, renewcl, modification, reconstruction, relocahon or removed of the Dren

Facilty. All such work shall be prosecuted dihgently to complehon.
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Section 4. LICENSEE TO BEAR ENTIRE EXPENSE.

The Licensee shall bear the entire cost emd expense incurred in connection with the construchon, mantenance, repa
emd renewal and coy emd all modification, rewsion, relocation, removal or reconstruction of the Drainage Facility, ncluding o
emd cll expense which may be incurred by the Licensor m connecton therewith for inspection, flagging, or otherwise.

Sechon 5.

(a] The license herein gremted is subject to the nesds and requirements cf the Licensor in the operation of its redlroad ar
in the improvement and use of its property, and the Licensee shall, at the sole expense of the Licensee, remforce or encase tt
Drainage Facility, or move dil or cny portion of the Drainage Facility to such new location, as the Licensor may designat
whenever, in the furthercnce of its needs and requurements, the Licensor shall find such action necessary or desirable.

() All the terms, conditions and stipulations heremn expressed with reference to the Drainage Facility on property of t]
Lucenser in the location hereinbefore descnbed shall, so fer as the Drainage Focility remains on the property, apply to the Draineg
Facility as modified, changed or relocated within the contempleton of this section.

Section 6. I R'

The Drainage Facility and all parts thereof within and outside of the limuts of the property of the Licensor shall |
constructed emd, at all times, medntained, repenred, renewed cnd operated in such manner as fo cause no mterferencejwm°e\'
with the constant, continuous cnd uninterrupted use of the tracks, property and facilibes of the Licensor, and nothing shell be do
or suffered to be done by the Licensee at any time thet would in cny monner mmpaar the scfety thereof.

Secton 7. TE N ER S.

(c1) Fiber optic cable systems may be buried on the Licenser's property. Protection of the fiber optic cable systems is
extreme 1mportence since cmy breck could disrupt service to users resulting in business interruphon cnd loss of revenue
profits. Licensee shall telephone the Licensor at 1-800-336-9193 (& 24-hour number) to determine if fiber ophc cablle is buri
enywhere on the Licensor's premises to be used by the Licensee. Kt is, Licensee will telephore the telecommunicetic
company(ies) invelved, arremge for o cable locator, moke arremgements for relocation or other protechon of the fiber pptic cak
emd will commence no work on the nght of way until adl such protection or relocation has been accomplished.

(b) Tn addition to other indemnity provisions in this Agreement, the Licensee shall mdemmfy and hold the Licens hermlbe
from cnd agamst all costs, lickihty cnd expense whatsoever (including, without brmitetion, attomeys’ fees, court costs expens
emsing out of eny act or orssion of the Licensee, its contractor, agents cnd/or employees, that causes or contributes to (1«
demnage to or destruction of any telecommurications system on Licensor's property, end (2) emy mjury to or decth of emy per:
empleyed by or on behalf of any telocommumcations cempeny, and/or its contractor, agents and/or employees, on Licens:
property. Licensee shall not have or seek recourse against Licensor for any claim or cause of action for alleged loss of profit:
reverue or loss of service or other consecquential demage to a telecommurncation compemy using Licensor's property ¢

customer or user of services of the fiber optic cable on Licensor's property.
Section 8. LIENS FOR R MATERIAL; TAXES.

(cn) The Licensee shel fully pay for all matencls jomed or afiixed to emd labor performed upon property of the Licensc
connection with the construchon, meintencmce, repoir, renewal, modification or reconstruction of the Dreinage Facility, and s
not permit or suffer any mechamic's cr rctenalmen's Lien of any kind or nature to be enforced against the property {or ary %
done or materials furmshed therecn at the mstemee or request or on behalf of the Licensee. The Licensee shall indermmfy cnd |
hermless the Licensor agamnst cnd from any emd all iens, claims, demands, costs and expenses of whatsoever nature in cny
connected with or growing out of such work done, lebor performed, or materials furrshed.

{b) The Licensee sherl prompily pay or discharge all teres, charges and assessments levied upon, in respect to, or on acc
of the Drainage Facty, to prevent the same from becorming ¢ charge or hen upon property of the Licensor, cnd so that the ta
charges and assessments Jevied upon or m respect to such property shall not be increased because of the locaton, onstruc
or meintenemee of the Drainage Facility or any improvement, apphence or fixture comnected therewith placed upon such prop
or on account of the Licensee's interest therein. Where such tex, charge or assessment may not be sepcrately made|or asses
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to the Licensea but shall be meluded in the assessment of the property of the Licensor, then the Licensee shall pay to the Licens
em equitable proportion of such tcxes determined by the value of the Licensee's property upon property of the Licenser ¢
compered with the entire value of such property.

Secton 9. RESTORATION OF LICENSOR'S PROPERTY.

In the event the Licenser authonzes the Licensee to take down any fence of the Licensor or in any memner mmk or distu
any of the other property of the Licensor in connection with the construction, meintenemce, repaur, renewel, modificatic
reconstruchon, relocation or removal of the Drainage Facility, then in that event the Licensee shall, as scon as posgible and
Licensee's sole expense, restore such fence emd other property to the scrme condition as the scane were in before such fence w
tetken down or such other property was moved or disturbed, and the Licensee shall indemnify and hold harmless the Licensor,
officers, agents and employees, agenst end from any and all lichility, loss, demages, clmms, demands, costs and expenses
whatsoever nature, meluding court costs and attomeys' fees, which may result from wmjury to or death of persons whomsoever,
damage to or loss or destruction of property whatsoever, when such injury, death, demage, loss or destruction grows out of
emses from the taking dewn of any fence or the moving or disturbemce of any other property of the Licensor.

Section 10. INDEMNITY.

() As used in this Section, "Licensor’ mcludes other reulroad compenes using the Licensor's property at or near fthe locati
of the Licensee's installation and their officers, agents, and employees; "Loss" includes loss, damage, clenms, demands, actio;
cquses of action, penalties, costs, and expenses of whatsoever nature, ncluding court costs and attorneys' fees, which may res
from: (a) injury to or death of persons whomsoever (including the Licensor's officers, agents, and employees, the License
officers, agents, and employees, as well as any other person); emd (b) damage to or loss or destruction of propertywhetsoe"
(including Licensee's property cnd adjacent property and crops, damage to the roadbed, tracks, equipment, or other property

the Licensor, or property n its care or custody).

M) To the extent it may lawfully do so, the Licensee agrees to assume the nsk of loss or damage to the Dramnage Facility ¢
to indemmfy cmd hold harmless the Licensor from cny Loss which is due to or arises from (1) the instadlahon, qonstmc’d
maintenance, repair, reconstruction, removal, use or existence of the Dranage Faeility cnd appurtencmces thereto) or cmy ¢
thereof, including any breck in the Drainage Faeility wall or structure or amy leakage, flow of water or flooding from the Drainc
Facility, or (i) Licensee's failure to comply with er perform emy of the terms and conditions set forth in this Agreement, excep
the extent thet the Loss is caused by the sole and direct negligence of the Licensor; provided, however, that the forego
indemmfication provisions shall not apply to any cledms, demages, costs cnd expenses that have been fully c:orm:| ensated
through the insurance required of Licensee m Exhibit B-1, or required of Licensee's contractor under the separcte Contract

Right of Entry Agreement.

(c) Any liahibty of either party hereunder to one of its employees under emy Workers' Compensahon Act or|the Fede
Employers' Lickihty Act shall not be questioned or 1n coy way challenged by the other party, nor shall any jury or cqurt hndir
resulting from cny employee's st against either party purstemt to any such Act(s), be relied upon or used by either [party in «

aitempt to assert common law hability agamnst the other.
Section 11. WAIVER OF

The wawer by the Licensar of the breach of cny condition, covencmt or agreement herein contaned to be kept, obser
and performed by the Licensee shell in no weay impar the right of the Licensor to avenl itself of cny remedy for ary|subsequ

breach thereof.
Section 12. Al T TO BE IGNED.

The Licensee shall not assign this Agreement, in whole or in part, or czy rights herein gremted, without the written cons
of the Licensor, emd 1t 1s agreed that any tremsfer or assignment or aitempted transfer or assignment of this Agreement or ar
the rights heren granted, whether voluntery, by operation of law, or otherwise, without such consent in wnhng, shall be absolu
void cnd, at the option of the Licensor, shall terminate this Agreement,
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Section 13, SUCCESSORS AND ASSIGNS.

Subject to the provisions of Section 12 herecf, this Agreement shall be binding upon and inure to the benefit ¢
hereto, their helrs, executors, administrators, successors emd assigms.
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EXHIBIT B-1

Drainage Facility and Weterwery
Insurance Requirements

The Licensee, at its own sole cost and expense, shall procure the insurance described in paragraphs A, B cnd C bel
and shall keep such insurcnce in force and effect during the life of this Agreement. The Licensee (or its contmctorp, atthes
cost and expense of the Licensee or 1ts contractor, shedl keep the Renlroad Protective Insurance deseribed in Paragraph D bel
in force and effect durng the duretion of any construction or major mantenance, repair, reconstruction, relocation or removal w
involving the Drainage Facility.

A General Pubhc Liability insuremce providing bodily mjury, including death, personcl injury emd property demage coverc
with @ combined single limit of at least $2,000,000 each occurrence or claim cnd a general aggregate limit ofatle
$4,000,000. This insuremee shall provide Broad Form Contractucd Liability covering the indemmty provisiorls contair
1n this Agreement, Underground Hozard, Products-Completed Operations with products-completed operation aggreg
of at least $2,000,000, « separate general aggregate for the project (ISO Form CG 25 03 or equivalent), Proad Fc
Property Damage, & waiver of governmental immunity ISO Form CG 25 04 or equivalent) severcability of mterests ¢
name Licenser as an additional insured with respect to all liehilities arising out of Licensee's obligation to Licensor in-
Agreement. Coverage purchased on a claims made form sheil provide for at least a three (3) year extended report
or diseovery penod if (a) the coverage is changed from a claims made form to an occurrence form, (b) there i
lopse/eemeellation of coverage, or (c) the succeeding claims made policy retroactive dete is different from the expir

pohcy.

B. Automabile Public Liahility msuremee provding bodhly injury emd property damage with a combined single hmit of at le
$2.000,000 ecch occurrence or claim. This insurance shall provide contractuad lichility by endorsement ISO Form CA
25 or equivalent covering all motor vehicles including hired emd non-owned, mobile equipment to the extent it may
excluded from generd lichility insurcnce, severability of interests and name Licensor as an addibonal insured with resp
to all ichilities ansing out of Licensee's obligation to Licensor in the Agreement.

C. Worker's Compensation msuremee covering the statutory liability as determuned by the compensation lerws of the sterte
affected by this Agreement emd Employers' Liabilty. Also complicnce with all laws of states which require garticipat
m their state workers' compensation fund.

D. Renlroad Protective Liability insurance naming Licensor and any raulroad operaling over its tracks as msured wit
combined single limit of $2,000,000 per occurrence with & $6,000,000 aggregate. The policy form shall be -AASH
with broad form coverage for "Physical Daznage to Property* ISO Form GL 00 30) or as revised ISO-RIMA (Form CG
35) and include pollutien arising out of fuels and lubricants brought to the job site ISO Form CG 28 31 or equivalent)
the Lloyd's London policy form is used, lirmts shall be $3,000,000 per occurrence vath a $9,000,000 aggregate and
Extended Claims Made Dete shall be determined by adding the length of the original policy penod plus one year to
policy expiraton date.

The Licensee hereby waives its nght to subrogation, as respects the cbove msurance policy(ies), ageanst Licensor
payments made to or on behalf of employees of Licensee or 1ts agents emd for loss of its owned or leased property|or prop¢
under 1ts care, custody and cantrol while on or necr Licensor's nght-of-way or other real property. Licensee's insurance shall
primary with respect to any insuremce carned by Licensor.

Licensee shall furmish to Licensor certificate(s) of msuremce endencing the required coverage end endorsement(s) emd vy
recquest a certified duplicate original of any of these policies. The insuremce company(ies) issuing such pohey(ies) shall ne
Licensor n writing of any meterial alteration including any change in the retroactve date m emy "cleams-made’| policies
substemticl reduction of cggregate Lmuts, of such limits apply, or cancellation thereof at least thirty (30) days prior thereto.

The insurcnce policy(ies) shall be written by a reputable insurance compemny or COmMpArnes accepteble to Licensor or with a curr
Best's Insurcnee Gande Reting of B emd Class VI or better. Such insurance company shall be autherized to transact busines:
the state(s) affected by this Agreement.
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