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Central Arizona Commerce Park
Peters Road Rail Crossing
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Atm: Chris Watson
2200 N. Central Avenue # 300,
Phoenix, AZ 85004.
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Mr. Watson,

Attached are eleven copies of the submnnittad package for a private rai l mossing of Peters Road
between Burris Road and Thomtoen Road in the City of Casa Grande.

This request for a crossing is being made by Central Arizona Commerce Park and the City is in
support of their desire to cross Peas Road to enableexpansion of the Industrial Park and its ability
to be served by rail.

This is the only location in Csusa Grande that is suitable for suds a use and the area is already
designated inthe General plan as Industrial. Theparoels in question are in fact designated 1-2and I- 1
heavy/light industrial.

This is a very important corridor for theCity's future job growth and we look forward to working
closely with you in the future to ensure that the crossing ismade possible.

Please contact me, if you should have any questions atmy direct line520-421-8625 ext, 3300, on my
cell phone at 520-251-3030 or at my email address ( )rt()lJ&1"§i?€:E1$,a9 1 9  n d  ea t .  L ' LE\. .

Sincerely,

W . / <r=' J1__._
PaulF. Taber, p. E.
T1aHic Engineer

RE:

Cc: KevinLouis, Public Works Director
Greg Smith, City Engineer

~===t=» .+»,., -,.
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City of
Casa Grande

My 12, 2009

Jackob Andersen
Central Arizona Commerce Park L.L.C
3666 N Miller Rd # 105
Scottsdale, AZ 85251

Re: rail crossing on Peters Rd. and support for 1-2 Zoning

Dear Jackob :

I want to personally compliment you and your team for the successful
completion of the rail served industrial park in Casa Grande's premiere
employment corridor at the Thornton Road /Interstate 8 interchange. Rail
served industrial property is a rare commodity in Arizona and the City of
Casa Grande looks forward to assisting you with your efforts to expand the
park.

Expansion of the rail served industrial park requires the extension of the rail
spur across Peters Road which the City of Casa Grande supports. In
addition, the City has designated the entire section of land lying South of
Peters Road as Industrial/Manufacturing land use in the General Plan 2020.
This comprehensive land use plan sets the stage for significant industrial
development in the Thornton Road corridor which will be one of Arizona's
largest employment centers. This center is already home to Daisy Brand
Foods, Walmart Warehouse Distribution Center, National Vitamin
Company, Graham Packaging, Southwest Metals, Mid State Services,
Hexcel Corporation, Golden Eagle Distributing, Diamond Plastics, Bull
Moose Tube, Price Industn'es and a host of other manufacturers and
distributors.

The Industrial/Manufacturing land use designation will allow consideration
of both I-l (light industrial) and 1-2 (Heavy Industrial) zoning applications.

Telephone: 520/421-8600 - Telefacsimilez 520/421-8602 - TDD: 520/421-8623
City Hall: 510 East Florence Boulevard - Casa Grande, Arizona 85222



City staff supports the idea of additional 1-2 zoning where you are proposing
to expand the rail served industrial park.

Please let me know if there is anythings can do to assist in your efforts to
bring additional quality economic development to our area. Our
development review team is professional in every way and fully understands
the need to expedite reviews and permits when development comes
knocldng on the door.

Sincerely,

Rick Miller
Planning and Development Director
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C.G. Contract No. 410-5

EASEMENT AND MAINTENANCE AGREEMENT

This Easement and Maintenance Agreement ("Agreement") is made this '5O'U° - day
of A '  f l  \
Corpor on, and Central
Corporation.

I 2010 by and between City of Casa Grande, an Arizona Municipal
Arizona Commerce Park, LLC an Arizona Limited Liability

RECITALS

1. City of Casa Grande, Arizona is the owner of Real Property and Roadway
as described on the attached Exhibits A and B, which are incorporated herein by
reference.

. 2. Central Arizona Commerce Park, LLC is the developer of the Real
Property abutting both the geographic North and South of the Real Property owned by
City of Casa Grande. The legal description of the Central Arizona Commerce Park
property is attached as Exhibit C, which is incorporated herein by reference.

3. Subject to the terms of this Agreement, the City of Casa Grande, Arizona
intends to grant to Central Arizona Commerce Park, LLC, along with its successors in
interest, a non-exclusive easement across a portion of land, named and dedicated as
"Peters Road," for the purpose of constructing an at-grade railroad crossing joining the
North and South parcels described in Exhibit C and owned by Central Arizona
Commerce Park, together with the installation and maintenance of railroad at-grade
crossing protection devices as required by the State of Arizona, Pinal County and City
of Casa Grande, Arizona.

4. Whenever the term "CITY" is used in this Easement and Maintenance
Agreement, it shall mean City of Casa Grande, Arizona. Whenever the term "CAZCP"
is used in this Easement and Maintenance Agreement, it shall mean Central Arizona
Commerce Park, LLC.

5. CITY and CAZCP are entering into this Easement and Maintenance
Agreement for the purpose of allowing CAZCP to construct a railroad crossing to serve
an Industrial Park under development by CAZCP. The industrial park that is under
development will provide enhanced employment opportunity for the citizens of ClTY and
an increased tax base for CITY.



AGREEMENT

NOW. THEREFORE, for good and valuable considerations, the receipt and
sufficiency of which is here by acknowledged, the parties hereto agree as follows:

1. Grant of Easement. Subject to the terms of this Agreement, CITY
hereby grants and conveys to CAZCP and its permitted successors and assigns as set
forth in this Agreement, a perpetual, non-exclusive easement over and across that
certain real property as described on attached Exhibits A and B (the "Easement
Property") for the purpose of constructing and maintaining an at-grade railroad crossing
between parcels of land being developed by CAZCP as an industrial park. The property
to be sewed by the railroad crossing is described in deeds recorded in the in the Office
of the Pinal County Recorder as under document nos. 2009-098865, 2008-098161, and
2004-096571 .

. Following the construction of the- crossing in accordance with the
approved plans and acceptance of the railroad crossing, CITY and CAZCP agree that
they will execute an Easement Grant to be recorded in the office of the Pinal County
Recorder describing the easement "as built."

Design of Railroad Crossinq. The design of the railroad crossing

a

2.
shall comply with all design and safety requirements mandated by the railroad
companies operating equipment over facility, CITY, the Arizona Corporation
Commission, and any other local, state or federal governmental agency with jurisdiction
over the construction or operation of railroad facilities within the CITY. Failure of
CAZCP to obtain the necessary approvals by December 31, 2012 shall be grounds for
termination of this Easement upon written notification by CITY to CAZCP of the intent to
terminate the same. The City Manager or CITY may extend this deadline if he deems
that such extension is in the best interest of CITY.

As a condition of approval of the design of the railroad crossing,
CAZCP shall provide CITY with copies of all required approvals of the design.

Construction of Access Track. All construction shall be performed in
compliance with all building and safety codes applicable to the construction of a railroad
crossing. If requested by CITY following the issuance of a building permit, CAZCP
shall, at its sole cost and expense, engage a civil engineer licensed by the Arizona
Board of Technical Registration to act as a special inspector who will certify compliance
with all applicable building and safety codes.

The construction of the railroad crossing shall be completed within 365 days of
the issuance of the building permits. "Completion" means the construction of all of the
improvements described on the permitted plans for the railroad crossing and the
inspection and approval of the construction by the local building official or his designate.

3.



4. Repair and Maintenance. CAZCP shall at all times maintain all
components of the railroad crossing constructed under this Agreement to ensure that
the crossing does not damage or otherwise impair Peters Road. CAZCP shall bear all
costs of maintenance of the railroad crossing, and CITY shall have no liability or
responsibility therefore.

CAZCP agrees that it shall periodically inspect the railroad crossing
for defects and proper operation. Upon notice of a defect in any safety equipment,
CAZCP will suspend use of the railroad crossing until adequate temporary safety
measures to protect the traveling public are in place, or until the defect in the safety
equipment is repaired. The type of temporary safety measures that must be employed
shall be determined by CAZCP after reasonable consultation with CITY. However, the
temporary safety measures employed shall, at a minimum, meet any applicable CITY
standards for traffic control and otherwise provide a comparable level of safety as the
automatic safety which was approved and installed during the construction of the
railroad crossing. All costs of temporary safety measures shall also be borne by
CAZCP.

5. Insurance and Liability. CAZCP and CITY agree that following the
final inspection and approval of the construction of the railroad crossing, CITY shall
have no obligation to maintain or otherwise no right to control the maintenance or use of
the railroad crossing except as set forth in this Agreement. CAZCP agrees that it will
defend, indemnify, and hold CITY harmless from all claims, demands, or causes of
action of any type or nature arising out of the construction, maintenance, and operation
of the railroad crossing.

CITY shall promptly give notice to CAZCP of any known claims or
demands for compensation, including providing CAZCP with any demand letter,
accident reports, investigative reports, or other documents relating to the demand for
compensation.

(CAZCP) shall purchase and maintain throughout the term of the
Easement, and at its sole expense, a general liability insurance policy with a reputable
insurer authorized to do business in Arizona and reasonably acceptable to CITY,
providing for at least $2 million in bodily injury liability coverage and $100,000 in
property damage coverage. The limits of the coverage shall be increased annually by
an amount equal to the Consumer Price Index for all goods published by the Bureau of
Labor Statistics. If the Consumer Price Index is no longer published then CAZCP shall
select a similar published index and use that index as a means of determining the
minimum coverages required under this Paragraph. CITY, along with its officers and
employees, shall be named as an additional insured under CAZCppolicy for all actions
arising out of the construction, maintenance and operation of the railroad crossing
constructed under this Agreement. Each insurance policy shall provide at least thirty
(30) days notice Of cancellation or non-renewal and provide that notice of such



cancellation or non-renewal shall be provided to CITY. CAZCP shall provide certificates
of insurance evidencing the policies set forth in this Paragraph to CITY annually.
Failure to procure or maintain the insurance required by this Paragraph shall require
CAZCP to immediately cease all use of the Easement until such insurance has been
obtained, and cITy may, upon notice and at least thirty (30) days opportunity to cure,
terminate this Easement if CAZCP does not keep such insurance in place. During any
time that CAZCP has not obtained or maintained adequate insurance, CITY may obtain
such insurance to protect its own interests and the full cost of such insurance shall be
borne by CAZCP upon demand from CITY.

6 . _

by CITY over the Easement Property is appurtenant to the industrial park property
under development by CAZCP and a burden upon the Easement Property. The
dominant estate shall be the industrial park underdevelopment by CAZCP and the
servient estate shall be the Easement Property, The easement, covenants and
conditions herein contained shall run with the land and the benefits inure to the parties
hereto as well as their heirs, successors, and assigns as set forth in Paragraph 7.

Covenant Running With The Land. The easement hereby granted

Assignment of Rights and Obligations by CAZCP.

CITY understands that the developer of the industrial park intends to
initially transfer ownership of its rights and obligations under this Agreement to a
property owner's association for the industrial park. CITY consent for any such
assignment, as well as to any subsequent assignment by any party, shall be required
but shall not be unreasonably withheld. As a condition of such Assignment, the
assignee shall be required to specifically agree to the assignment in writing, as well as
consent to and agree to be bound by all of the provisions of this Agreement (including
but not limited to maintenance obligations, insurance obligations, and the duty to
indemnify c1Ty1. It shall not be unreasonable for CITY to object to an assignment if
doing so would increase the possibility of default by the non-CIW party, (including but
not limited to the initial transfer to .the anticipated property owner's association if the
provisions of any Covenants, Conditions, and Restrictions applicable to the property
owner's association allow the dissolution of the association without adequate protection
or assignment of liability for maintenance of the crossing or compliance with the
remaining terms of this Agreement.) Any assignment or attempted assignment made in
violation of this provision shall not serve to relieve an assigning party of any burden
placed on it pursuant to this Agreement.

8. No Dedication for public Use. The provisions hereof are not
intended to and do not constitute a dedication of the railroad crossing for public use,
and the rights herein created are private and for the benefit only of the parties hereto,
their heirs, successors and assigns, employees, tenants, subtenants, licensees and
invitees.

7.



9. No Partnership. It is agreed that nothing contained in the
Agreement shall be deemed or construed as creating a partnership, joint venture, or any
similar association between the parties hereto.

10. Notices. Unless otherwise required by law, all notices permitted or
required to be given hereunder shall be in writing and shall be conveyed by (i) personal
delivery (including delivery by any messenger or courier service) or (ii) the United
States Postal Service, by certified or registered mail, postage prepaid, with return
receipt requested, as follows:

If to Central Arizona Commerce Park, LLC:

Central Arizona Commerce Park, LLC
3666 n. Miller Road #105
Scottsdale, Arizona 85251

If to the City of Casa Grande:

City of Casa Grande
510 E. Florence Blvd.
Casa Grande, AZ 85122
Attention: City Manager

with a copy to:

City of Casa Grande
510 E. Florence Blvd.
Casa Grande, AZ 85122
Attention: City Clerk

Notice given by personal delivery shall be deemed to have been given upon
delivery to the appropriate address, and notice given by United States Mail shall be
deemed to have been given three business days after deposit in the United States Mail.
Each party may designate from time to time another address in place of the address
herein above set forth by notifying the other party in the same manner as provided in
the paragraph.

11. Attorneys' fees. If either party to the Agreement shall breach its
obligations hereunder or fail to fulfill or perform any of its covenants or obligations under
this Agreement, that party shall pay all costs, including without limitation, reasonable
attorneys' fees and expert witness fees, that may be incurred to enforce the terms
covenants, conditions and provisions of this Agreement, or that may be incurred as a
result of a default under or breach of this Agreement whether or not legal action is
commenced.



12. Entire Agreement. All exhibits attached to this Agreement are
incorporated into this Agreement by reference and made a part hereof. This
Agreement, together with all exhibits, is the entire Agreement between the parties
covering everything agreed upon or understood in connection with the Easement
Property. There are no oral promises, conditions, representations, understandings.
interpretations or terms of any kind as conditions or inducements to the execution
hereof or in effect between the parties.

13. Time is of the Essence. Time is of the essence with respect to the
performance of all terms, covenants, conditions and provisions of this Agreement.

14. Applicable Law. This Agreement and the rights of the parties hereto
shall be interpreted, governed and construed in accordance with the laws of the State of
Arizona.

15. Section Headings. The section headings in this Agreement are
inserted for convenience only and shall be disregarded in interpreting the terms,
covenants, conditions and provisions of this Agreement.

16. Waiver. Either of the parties shall have the right to excuse or waive
performance by the other party of any obligation under this Agreement by a writing
signed by the party so excusing or waiving. No delay in exercising any right or remedy
shall constitute a waiver thereof and no waiver by either party of the breach of any
covenant of this Agreement shall be construed as a waiver of any preceding or
succeeding breach of the same or any other covenant or condition of this Agreement.

17. Construction. The singular shall include the plural and the plural the
singular unless the context requires the contrary, and the masculine, feminine, or neuter
shall each include the masculine, feminine and neuter as the context requires.

18. Amendments. This Agreement or the terms hereof may be revoked
or amended at any time by.recording in the office of the County Recorder of Pinal
County, Arizona, an instrument in writing reciting such revocation or amendment,
bearing the acknowledged signature of the parties hereto, or their heirs, successors and
assigns, together with any lien holders and other necessary parties.

19. E-Verify Requirements. To the extent applicable under ARIZ.
REV. STAT. § 41-4401, CAZCP and its subcontractors warrant compliance with all
federal immigration laws and regulations that relate to their employees and compliance
with the E-verify requirements under ARIZ. REV. STAT. § 23-214(A). CAZCP's or
subcontractor's breach of the above-mentioned warranty shall be deemed a material
breach of the Agreement and may result in the termination of the Agreement by City.
CAZCP agrees to insert language similar to this paragraph inall contracts in which they



engage with subcontractors on this project to ensure that those subcontractors are
meeting the requirements of the above-mentioned statutes. City retains the legal right
to randomly inspect the papers and records of CAZCP and its s.ubcontractors who work
on the Agreement to ensure that CAZCP and its subcontractors are complying with the
above-mentioned warranty. CAZCP and its subcontractors warrant to keep the papers
and records open for random inspection during normal business hours by City. CAZCP
and its subcontractors shall cooperate with City's random inspections including granting
City entry rights onto its property to perform the random inspections and waiving their
respective rights to keep such papers and records confidential.

Compliance with A.R.S. §35-391.06 and 35-393.06 . CAZCP, and
his/her Hrm, certifies that it does not have, nor will it for the duration of this contract
have, scrutinized business operations in Sudan or Iran as defined in A.R.S.§35-391 .06
and 35-39306.

20.

CITY OF CASA GRANDE CENTRAL ARIZONA
COMMERCE PARK, LLC

James V. Thompson, City Manager
By: Sunflower Development, Inc.,
Its Manage(

IBy:
Jackob H. An President
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APPROVED AS TO FORM:

I

By
Brett D. Wallace, City Attorney



State of Arizona )
)ss
)

City Manager
Acknowledgment

County of Penal

On this ;»day of />q:>r§ | , 2010, James V. Thompson who acknowledged himself to
be the Casa Grande City Manager personally appeared before the undersigned and that he, as such
City Manager, being authorized to do so, executed the Agreement between Sunflower Development
Inc. and the City (identified in City of Casa Grande records as C.G. Contract No. 410-5) in the
capacity therein stated and for the purposes therein contained by signing his name.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

()FF\ClALSEAL
M A R I A  V A Z Q U E Z

NOTARY PUBLIC

9
- State 01 Arizona

P{NAL COUNTY
y Comm. Expires Dec, 21. 20101' - '

State of Arizona )
)ss
)

Jackob H. Andersen
Acknowledgment

County of ? » - \

On this27'*l~ day of I s \ , 2010, Jackob Andersen personally appeared before
the undersigned and acknowledge himself to be the President of Sunflower Development, Inc. (and
he has the authority to sign for Sunflower Development, Inc. and Sunflower Development, Inc. can
bind the other entity) being authorized so to do, executed the Agreement between Sunflower and the
City (identified in City of Casa Grande records as C. G. Contract No. 410-5) in the capacity therein
stated and for the purposed therein contained by signing his name.

1

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Pubs: ' *r

t~

My commission expires:

OFFIC\AL SEAL
M A R I A  V A Z Q U E Z

NOTARY PUBUC . State of Arizona
PINAL COUNTY

es Dec. 21, 2010Comm E I



EXHIBIT A



HARVEY LANU SURVEYING, INC.
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CASA GRANDE, ARIZONA 85222
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EXHIBIT B



(
Z .

Howey Land; Surveying, Inc.
139 West Gottohwood Lane

Suite 1.03
Casa Grande, Arizona 85222

September 3, 2009

RAM. SPUR EASEMENT
LEGAL DESCRiPTiON

me WEST so Qp ~soU'rH 555331 oF souTHEAst QUARTER QF sEcnon 25;
ANDTHEWBSMGFEEI. THE . . .
SQ TOWNSHIP 6 NORTH, RANGE5~EAST OF THE Gnu; AND TRWER-8AQSB
PINAL COUNTY, ARIZQNA BEING MORE PARTICULARLY DESCRIBED AS FOLLQWS:

OF THE NOR'Hi 55 FEEF OF TI-ENORTHEAST QUARTER OF SECTIQN
SALTNVER: -BASE AND meRna1A1~t,

BEGINNING AT THE SOUTH QUARTER CORNER OP sAiD SECTION 25;

1§u8ncB.no12.TH <16 DEGREES 33 pa SECQNDS' EAST ALONG THBNORTH-SOU'rH
SECTIONUSE OF sAn SECTLQN as, A`DISTANC]8OF 55.U2..lj1bE£' TO THE NORTHLJNE OF THE
SGUIH S5.00' OF sAiD SGUTHEAST QUARTER;

'IHENCE NORTH 89 DEGREES 05 43 SECONDS EAST ALQNG SAID NORTH LINE, A
BISTANCE 'OF sao BEET;

SGUTHDO DEGREES 33 20 SBCGNDS WEST ALONG A LlNE,B`EB!IG 30,00FEET
EAST o1=*.AnD PARAILEL THE NQRIH-SQU'EH MiD4SECTiON L1l\I G? -SAJJJ sEcT1on 25,
A DHSTANCE OF 55.02.FEEI` TG THHSQUTH ILINE-GF SAID SOUTI-EAST QuA11T1=;R~oF sBc"r1on
25;

I:HENCB.SOU1H 00 DEG8EES 16 MINUTES 47 SECGNDS EAST ALONG A L1t93.BB1nG 39.00 FEET
EAST OF AND PARALLEL NORTH-SGUTH MID-S3C1II9N LINE OFSAJD SECTION 36,
A DISTANCE OF 5s.-a0.EEEi'To T133 LINE CF THE NORTH 55x60 FEET OF sA11>
NORTI-IEAST-(89l¥NER£:

THENGE. SOUTH go 'DEGREES 03 4-3. SECONDS WEST ALONG sAiD SGUTH LINE, A
DISTANCE OF 30.00. FEET HE nrmiiz-soU'rH1vm2~sEcnon LINE GF sAala SECTION 36;

HQMH et DEGREES 15.MR'T[IL'ES47 SEGGNDS WEST ALONG sA.113 MID-SEC'1IION LM,
A BISTANCE OF- sim FEET TG TI-B8 POINT OF BEGINNING.

CONTAEUNG 3,301 SQUARE FEET [0.07'58 ACRES 1 MORE OR LESS.
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ORDINANCE NO. 2629

AN ORDINANCE OF THE COUNCIL OF THE CITY OF CASA
GRANDE, ARIZONA, AUTHORIZING THE CITY TO ENTER
INTO AN EASEMENT AND MAINTENANCE AGREEMENT
WITH CENTRAL ARIZONA COMMERCE PARK, L.L.C., AND
EXECUTION OF THE EASEMENT AND MAINTENANCE
AGREEMENT BY THE CITY MANAGER.

BE IT ORDAINED by the Council of the City of Casa Grande, Arizona, as follows:

The Mayor and Council of the City of Casa Grande hereby authorize:

An Easement and Maintenance Agreement with Central Arizona
Commerce Park, L.L.C. for a private rail spur easement across Peters
Road, and

Execution by the City Manager of an Easement and Maintenance
Agreement (identified in City records as C.G. Contract No.410-5).

PASSED AND ADOPTED by the Mayor and Council of the City of Casa Grande,
Arizona, this 19"' day of April, 2010.

/
Robert M. Jo
Mayor

ATTEST: APPROVED AS TO FORM:

Emilie S. "m'=¢' Brc vlallacc I
City AttorneyDeputy City Clerk

b \\\\\\llllYllI/I//
W 4

.
°. ` -__.s 1

miller, C M C `  •  § @'-.pmt
99 5. 8'

z 1915 .5 8v -. _.- TS

%4/*V05
/111111111\\\\\\

_';__-80:.-:J>=
8",u> 1
"9

PW O-Easement and Maintenance Easement Agreement with Central Arizona Commerce Park LLC
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HARVEY LAND SURVEYING, INC.
139 WEST COTTONWOOD, SUITE 103

CASA GRANDE, ARIZONA 85222
(5220) 876-4786

¢ 4
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Harvey Land; Surveying, Inc.
139 West Cottonwood Lane

Suite 103
Casa Grande, An'zona 85222

September 3; 2009 ;

3
RAIL SPUR EASEMENT

LEGAL DESCRIPTION

i
I

THE WEST 30 QF SOUTH 55` FEET OF soU'1wAs¢: QUARTER OF s18cnon 25,
AND THE weer 30 FEET-OF THE NORTH 55 FEET OF THE NORTHEAST QUARTER OF SECTION
36, TOWNSHIP 6NORTH,RANGE 5._18_A8Ì  OF GIIA AND.-SALTRJVER-BASE AND MBRIDIAN,
PINAL COUNTY, ARTZQNA BEn~1G= MORE PARTICULARLY DESCRIBED AS FOLLOWS:

i
i

Baelrmmq AT THE soIJ1tH QUARTER CQRNER OP- sAn3 SECT1ON 25;

.1HEncE.no1zTH of 33 MTIQUTES 20 SECQNDS. EAST ALONG THE NORTH-SOUTH
SECTIGN LINE OF sAiD SEQHQN2s,.A DISTANCE OF 55.02 FEET TO THE NORTH LINE OF THE
SGUIH ss.0o' OF sAiD SGUTHEAST QUARTER;

THENCE NORTH 89 DEGREES 05 43 SECONDS EAST ALQNG sAiD NORTH LINE, A
DISTANCE OF s~o.0o BEET;

i

THENCE SDUTTH 00 33 ES 20 SECONDS WEST ALONG A LINEBEING 3400 FEET
EAST GRAND THE NQRIH-SDUTH MIDLSECTIQN LINE. GF SACID SECTION 25,
A DUSTANCE OF 55.02_'FEET TG THBSOUTH Ii1NE~-GF SAID SOUTHEAST QUARTEROF 'SECTION
25 ;

1

THENCE.SOU1H OD DEGREES 16 MINUTES 47 SECDNDS EAST ALONG A LH93-BEING 30.00 FEET
EAST OF AND PARALLEL NORTH-SOU1H MID-SECTION LINE OF SAID SECTION 36,
A BISTANCEO1= 55;00EEET TO THE SOUTH Ln~u8 OF me NORTH 5100 FEET. QF sA1;D~
nonnm x asrcDRnER;

Ti-IENCE SOUTH89 'DEGREES 0s 4-3. SECONDS WEST ALONGsAiD SOUTHLINE, A
DISTANCE OF 30.00. FEET THE no1uH»somH1vnn sEGT19nLINE OF SAID -SECHON 36;

NQR-TH no DEGREES 16mn.~nnBs 47SECONDS WEST ALONG sam MIN-SECTION LINE,
A DISTANCEOF 551W FEET TO THE P01NT OF BEGINNING.

C0NTAHQING 3,301 SQUARE FEET [0.G758 ACRES I MORE OR LESS.

i

I
1
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WHEN RECORDED MAIL TO:

oFFlaALnaoonnsoF
PNALOOUNWREUORDER

l.Al.IFlADEAN-LWLE

DAT!/TIMI :
nu z

12/18/02 1440
814.00

4
3008-120¢93

Casa Grande 21 Investment LLC
Atom Jackob H. Andersen
3666 n. Miller Rd. #105
Scottsdale, AZ 85251

PA8E8 z
an NUEIIR:

/4 4/ f{*.f5/
DO NOT REMOVE mis COVER SHEET. IT IS NOW PART QF THE RECORDED
DOCUMENT.

DOCUMENT TO BE RECORDED:

Permanent Rail Basement

•

uecv-'



This Eaaorrreni shut!.be autuiect to the fdbwing terms and conditions:
1. ERECTIGN (DF STRUCTURES PROHIBITED. Grantor Shel not area any structure war

or within rho Easement Area wlthour oblong the Pl'i° f writer approval of me Grantee.
2. RIGHT QF~Access. The Grantee. or assigns, shell have the right at moons to the

. EQW AM and have all rights of ingress and egress reasonably necessary tor the use
_and errioyment Cr the Easement Area he herein dewlbed, including but not rammed to. the

tO remove any unauthorized obstructions or structures prayed or erunuled on the
Easement Area.

3. E¢=rsErnEnT RUNS vvrTr-l Lane. Thai Easement shalt Bo deemed to run with the lane
ad shall be binding on Grantor end on Grantor's successors and assigns.

The undersigned "Grentor(s)' AUZA RANCHES.
ad in consideration of $10.00 and othsf good and valuelhle consideration. redelplt G* which 4
hereby acknowledged, does hewbv grands) untoPETERS & BURRIS. L.L c,, an Ariana
LielbiWty Company ("Grenlee"). a poapotual enema. for Rail Right-of -way under, auf thrangh
we across the following described veal estate: .  `

(rwérainaaMer cniiad "Easement Area") ear the purpose of corvstuctng, reconstructing, rspaidng
enlarging, uqaevatirfggndmaintaining Tait uses. logsxher with the necessary appurtenances thereto,
index over. throuyn. Ann acwas said Easement Area.

Know ALL PERSGNS BY THESE PRESENTS:

A PORT!ON OF THE SOUTHEAST QUARTER OF SECTION 25, Tg:lwt~asz=a1p e
NORTH, RANGE 5 EAST OF THE GMA AND SALT Rlvsn BAse AND V
MERiDIAN, PINAL COUNTY, ARIZONA BEING MOREPARTICUL_.§RLY
DESCRIBED AS FOLLOWS: ;

Thence sours of Deeneé s so mn1;F:£s to é sconns wesT Al.ono A
UNE BEING 1s.oo FEET£AllST on.Auo.9An4LLEL wlvn SAIDNORTH-
SOUTH MID~SECTlON LINE, A DBTANCE QF 1409.90 FEET;

BEGlNNING AT THE SOUTH QUARTER CDRNER OF SAna secTlon 254 , ,

THENCE NORTH 00 DEGREES 32 MINUTES 20 seconds EAST ALONG
THE NORTH-SOUTH MID-SECTION UNE OF Sm; SECTION 25, A D!STANCE
OF 2675.48 FEET TO THE cE~ITER~QI= SAID sscncn 25:

dance NORTH as DEGREES at MH'IU1'ES is SECQNDS §As'rAI.ono
THE EAST-WEST MID-SECTION LINE OE sAle SECI1OWY$.A'DIST4IWCE
oe=1s.oa FEET: .

THENCE SOUTH 89 DEGREES 28 MINUTES 40 secowos EAST, A
DISTANCE OF 15.00 FEET;

THENCE SOUTH OODEGREES 8* MINUTES 20 SECONDS VSEST ALONG A
UNE BEING 30.00 FEET eAsT 9F AMD PARALLEL vvlTH THE NORTH-
SOUTH MID~SECTlON LINE, A o1sTA.ncE OF 12B5.00 FEET TO THE SOUTH
LINE OF SAID SOUTHEAST Q u m r a n  O F SECTION 25:

THENCE SOUTH59 oscsaegsosMWNUTES4a SECONDS WESTALONG
SAID SOUTH LINE, A :sTAncE OF30.01 FEET TO THE TRUE posiT OF
BEGIN!'~HNG.

pfnmammtFM* *M8'll1=NT

LLc., Are umm fa

.c ¢*\9W"

Grantor does HEREBY COVENANT with the Grantee that Grantor holds we real estate
described In this Easement by title in fee ellie, that Gnanror has good and lawful huthorriiy to
convey the same: arid said Grantor covenant to WARRANT AND DEFEND the aid pstemiees
against the lawns palms of all persons whomsoever.

Graver does hereby relinquish all rights a dower, homestead and distributive Shane. if any, in and
to the inteteirts purveyed by this Easement
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HARVEY LAND SURVEYING, inc.
139 WEST COTTONWOOD, SUITE 105

cAsA GRANDE, ARIZDNA 85222
(520) 876-4786
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4.54

PERMANENT RAIL anseawenrr

The undersignedGrantor(s) 44,4 off ¢{)g,L*azz4Z J3¢4ifonsida1ation of the sum art
other valuableconsideration, hereby grant(s) unto tQ2*4t4
of-Way under, over, through and aaoss the following desaibedreal estate:

IV  9 .8 and
»AL éqrrI; 4.£8 A B pei'petua\ Easement, for Rail Right-

A PORTION OF THE NORTHEAST QUARTER OF SECTION 36, TOWNSHIP 6 SOUTH,
RMNGE 5 EAST OF THE GILA AND SMLT RIVER BASE AND MERIDMmN, PINAL COUNTY,
ARlzoa~u=\,MORE PARTlCULI°iRLY DESCRIBED AS FOLLOWS:

BEG!NNlNG AT THE NORTH QU,a,RTER CORNER OF SAID SECTTON 36 FROM WHICH THE
NORTHEAST CORNER OPSAID SECTION BEARS NORTH 89 DEGREES 05 MlNUTES 43
SECONDS EAST, 2671.42 FEET CXSTANT THEREFROM AND FROM WHICH THE SOUTH
QUARTER CORNER OF SAID SECTION BE°\RS SOUTH of DEGREES 16 MINUTES 47
SECONDS EAST, 5250.24 FEET DISTM THEREFROM; .

THENCE NORTH 89 BEGREES 05 MINUTES 43 SECONDS EAST ALONG THE NORTH UNE
OF SAID NORTHEAST QUARTER A DISTANCE OF 30.00 FEET;

THENCE SOUTH of DEGREES 16 MINUTES 47 SECONDS 54$7 PARALLEL isTH SAID
NORTH-SDUTH MID~SECTlON UNE, A DISTANCE OF 200.00 FEET;

THENCE SOUTH Ag DEGREES d5 mfnuTEsl4a SECCNDS WEST, A DISTANCE OF 30.00
FEET TO SAID NORTH-SOUTH MID-SECTION UNE;

THENCE NORTH GO DEGREES 16 M!NUTES 47 SECONDS WEST ALONG SAID NORTH-
SQUTH MIDSECTION LINE, A DISTANCE OF 200.00 FEET TO THE POINT OF BEGINNING.

(hereinafter called 'Easement Area") for the purpose of constructing, reconstructing, repairing, enlarging, operating
and maintaining railuses, togaherwiththe necessary appurtenances thermo, under, over, through, and across said
Easement Area.

This Easanem shall be suh§e¢x to the following terms and eorlditlonsz
1. ERECTION OF STRUCTURES PROHIBITED. Grantor shall not erect any structure over or within the

Easement Area without otnftarining the prior written approval et the Grantee. ,
RIGHT OF ACCESS. The Grantee, or assigns, shalt have the right of access to the Easement Area and
have all rights of ingress and egress reasonably necessary for the use and enjoyment of the Easement Area
as herein described, inducing but not limited to, the right to ref ova any unauthorized obstructions or
structures placed or erected on the Easement Area.
EASEMENT RUNS VWTH LJMND. This EasaneM shall be aaemea to Mn with the land and shall be binding
on Grantor and on Gl'antor's successors and assigns.

Each of the undalsigned hereby relinquishes all rights of dower, homestead and distributive share, if any, in and to
the interests conveyed by this Easanent .

Grantor does HEREBY COVENANT with the Grantee that Grantor holds said real estate described in this Easanent
by title in fee simple, that Grantor has good and iaiwrui authority to convey the same, and said Grantor covenant to
WARRANT AND DEFEND the said praises against the lawful cairns of all persons whomsoever.

Signed, sealedanddelivered this day of -.,AD. to44.

2.

3.

43.1~ < I44.'-¢a6#.*3772.4..4;/'

__ 4
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Harvey Land Surveying. Inc.
139 West Cottonwood Lane

Suite 103
Casa Grande. Arizona 85222

Apr ii 30. 2009

EXHIBIT
RAIL SPUR EASEMENT 1 JAMESTOWN ESTATES

A PORTION OF THE NORTHEAST QUARTER OF sEcTion 36. TOWNSHIP 6 SOUTH,
RANGE5 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN. PINAL COUNTY,
ARIZONA. MORE PARTICULARLY DESCRIBED AS FOLLOWSI

BEG\NNING AT THE NORTH QUARTER CORNER OF SATD SECTEON 36 FROM vvHlcH
THE NORTHEAST CORNER OF SAID SECTlON BEARS NORTH 89 DEGREES 05
MINUTES 43 SECONDS EAST. 2671 .42 FEET DISTANT THEREFROM AND FROM
WHICH THE SOUTH QUARTER CORNER OF sAlo SECTION BEARS SOUTH 00
DEGREES 16 MINUTES 47 SECONDS EAST. 5250.24 FEET DISTANT THEREFROM;

THENCE NORTH 89 DEGREES 05 MINUTES 43 SECONDS EAST ALONG THE NORTH
LINE OF SAID NORTHEAST QUARTER A DISTANCE OF 30.00 FEET

IHENCE SOUTH 00 DEGREES 16 MiNU TES 47 SECONDS EAST =>ARALLt=L VVITH SAID
NORTH-SOUTH MID-SECTION LINE. A DESTANCE OF 200.00 FEET:

THENCE SOUTH 89 DEGREES 05 MINUTES 43 SECONDS WEST A DISTANCE OF
30.00 FEET TO SAID NORTH-SOUTH MID-SECTION LINE:

THENCE NORTH of DEGREES 16 M:NUTES 47 SECONDS WEST ALONG SAID NORTH-
SOUTH MIDSECTION LINE. A DISTANCE OF 200.00 FEET TO THE POINT OF
BEGINNING.

L`(.)N I Alnln(.i 6.000 SCI :ARF FH1 | l U.I 877 A( .Rt..\ 1 M( nth UR UTLSS.
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HARVEY LAND SURVEY\NG, INC.
139 WEST COTTONWOOD, SUITE 103

CASA GRANDE, ARIZONA 85222
(520) 876-4786

EXHIBIT
RAIL SPUR EASEMENT JAMESTOWN ESTATES I

PETERS IROAD

NORTH UNE, NORTHEAST QUARTER
sac. 36, Tes, RSE
N89'05'43 E

2641.42 /
2671.42

NORTH QUARTER CORNER-
SEC. 36, T6S, R5E

FND. CONCRETE FTLLED IRON PIPE
INCHES BELOW PAVEMENT

POiNT OF BEG\NNlNG

30.00' NORTHEAST CORNER
sEc. 36, Tss, RSE
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SOUTH QUARTER CORNER
SEC. 36, TSS, R5E

FND. 1/2" IRON PIPE, 1.7' down_
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CentralArizona Commerce Park LLC
Casa Grande, AZ

01/29/2010

UNION PACIFIC RAIL ACCESS
MEMORANDUM OF UNDERSTANDING

Union Pacific Railroad Company ("UP") has reviewed Central Arizona Commerce Park's
("Company") request for rail service in Casa Grande, As as depicted on the conceptual plan
dated January 10, 2010. UP is pleased to notify you that we are looking forward Io working with
you on developing new rail service to Central Arizona Commerce Park's Casa Grande, AZ
location. Based on the conceptual plan and representations made to up, UP agrees to move
forward with its track authorization process subject to Company satisfying the conditions
detailed below. This memorandum ("MOU") is being provided to Company to outline the
infrastructure elements that UP requires to efficiently and safely provide rail service to
Company's expanded existing facility (the "Facility") and to establish an understanding of UP's

The criteria outlined below are consistent with Union Pacifies
Guidelines for Rail Service and Union Pacific's industry Track Standards, a link to which can be
found at http:/ .upweomlcustomersiattachmentslindusliy__guidelines.pdf.

track authorization process.

In addition to the requirements of Union Pacific's Guidelines for Rail Service and Union Pay:ifio's
Industry Track Standards, the following terms and conditions must be met prior to Company
proceeding with its expansion construction :

Company must accommodate drop and Pu!! service with no storage on UP trackage.
Proposed public road crossing involves only privately owned trackage. UPRR will
not operate over the new al grade road crossing.
Company will needtosubmit application for thenewat grade crossing with the slate
and local authority as may be required.

once Company has satisfied the aforementioned terms and conditions, the next steps in UP's
track authorization process are as fciliowsz

3.

Company will work with its UP Marketing and sales representative to prepare a
Customer Service Plan, if applicable, and determine the railservice Company would
receive and the colTesporlding rates. Additionally, the UP Marketing and S leg
representative will coordinate with other up departments to determine any other
requirements necessary for UP to provide service to Customer.
Company must prepare the Facilily's track design/construction drawings and submit
them to UP via the Engineering Document ExcNan e (web application) for approval.
Company must execute a Supplemental Industrial Track Agreement with up,

up shall only authorize construction of the industry track upon the execution of an Industrial
Track Agreement

Union Pacifies offer of conditional acceptance shall expire if Company does not execute and
return thisMOU to Steve McGill, Union Pacific Railroad, IBO s 400 w, Salt Lake City, UT,
84101 .

Dice executed, this MCJU shall terminate twelve (12) months after execution unless Company
has requested an extension of the MOU. The extension must be requested in writing and
approved by Union Pacific.

2.

1.
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Central Arizona Commerce Park LLC
Casa Grande, AZ

D112-9/2010

Company understands that Union Pacific will not authorize construction of the planned
industry tracks until the entire track authorization process is complete, Company
understands that at no time prior to authorization of track construction is up agreeing to
provide rail service at Facility. Further, Company understands that Union Pacific will not
operate on industry owned tracks unt i l  UP has approved the Facil i ty track
design construction drawings and Company has fully executed an Industrial Track
Agreement with Union Pacific. Additionally, Company understands_that_aII_of_UF£s
approvals and authorizations are based on Company's representation of particular
volumes and commodities that will be shipped to andlor from the Facility. Any changes
in volumes or commodities may change Up's requirements to provide service to the
Facility. Consequently, if volumes or commodities change after rail service has begun,
UP may not be able to meet Gompany's expectation for increased or additional rail
service without Company making modifications to the infrastructure or constructing
additional infrastructure.

AGKNGWLEDGEMENT' I HAVE READ AND UNDERSTAND UP'S REQUIREMENTS FDR
NEW SERVICE AS SET FORTH ABOVE'

Centro! Arizona Commerce Park LLC
3688 n. Miller Rd. #105
Scottsdale, AZ. 85251

By: ._

Printed Name:

Title:

Date:

_ \ .
Q I m

MUM QM M01/vL1g l8g

\w»3 .-
Union ̀ l

By:

Primed

Title:

Date:

railroad Company 4
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}zu1ueu'y 15. 2009

Via E-mail Only
Mr. lackob Andersen
Central Arizona Commerce Park. LLL:
3666 N. Miller Road. #105
Scottsdale, AZ 85251

Re: irulnslry Track (ionsuuclion on Union Pacific's VIP lnduslrial Lend Opposite
Milepost 916.81, \/IP lndusta.ia} Lcaul, nm Casa Uran<l(». Arizona - My File 2528454

Ucar Backob;

Think you Fm' returning via c-mail Thu signed lruduslrjy' '!`rzu.I< Conn act wit): c~vie.icnL'c ii insurance
for the ah1» v¢~-I.cfcrc:m"o("I rail pr<>j¢:ct. Attached to this e-mail is a copy of taw fully vxuculn-d
agreement and your conwactm' may begin trek consrrudion.

Arr;» 1ng¢\mcuLs must. be made for your ctonuu.uztur lo cunuutt thc- fullm-ving Unum Prxufn.
reprcs4=n!afive. in writing, a minimum of ten (10) working days prior to start of lrz1cl<
I_.QI]5[!'u£[j(j11 so that 8pproprinro safely preczultions may be taken:

'ram llyatl, Director-Track Maintenance
Union Padflc Railroad
1255 S. Campbell Avenue
Tucson, AZ 85713
Telephone (520) 629-2204
Ii-mail: tohyatt@np.com

Fax (520) 629-2310

Your cculmwpesxvy will hr bills! Fm' any ilangggilag ixrutecnon pr/uk*d by Umcul l'acHic pursuant to the
:igl'een\ux\l. Our'lleiccolm1.lunicawtions Operation (Ion tea must al:»u he- c0I\t.\(.t¢e<1an 1.fm0-336.9193
for fiber Qptic in forrnatimxu price to tx'awl< wnst\wwkiuu. Please zxiso cosxusct No Mlcsxvixwg Unkxn
Pacific \'cpl'esclltativc to schedule Final iuspcttion of ll\<* tzl8<:k(s}:

Aziz Amen, Mamecgea.-lndustry 8: Public Px'uj(>c\s
Union Pacific Railroad
2073 E. lade Drive
Chandler, As 85286
Telephone (480) 415-2364
F-mail: aaman@np.com

Fax l48(}) 802-433 S

i!!*4 I1J?-é PA ii! H 4. :z.au.tu3Ar> a !flu {):1z,§.=.\ $ln:=.l

4

Slip 84911 86143 i*-'Iz M i  29. m i n



We received the signed originals yesterday and will sign and return one fully executed co Lmterpart
to you after processing in our records department.

If you have any questions €.'(}H(.('1ring the leerms of the a-1gl'e@nn_-111, 11l<:a4s8 Fcvi franc la rfxulexct me any
time. Thank you for contacting Union Pacific ~- and have a safe day'

Simrfsrelv *,tL1u:'§;.

K
i. .  I
\1 .. ,w . . '

I

l\'lILLl sctu~'un
St:l1im° Pro\duc! Iv1n\\a;g,er lmlustrial Dcvclup\m~nt
Telephone ('l~(\2) 544-4621 Fax [402] 233-2212
E-rnzrii z1cl(lr(*:;s: xnxx1s¢.lx<>cr(€inxp.cou.t
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INDUSTRY TRACK CONTRACT
ARWGLES QF AGREEMENT

F§5:;f19f̀ Nu 2528434
Revised H/19/L'0()5

1

1

I

i
I
5
I

I

i

E
I

T_H¢s AGREEMENT is made and entered ink) as of the - 1 3 of
|  2 0 0 9 by and bntwaen unlun pAclF1c RMLROAD eolapAnv_ a Delaware

rporaticm_ la ; Omaha, NE 68179 (hausinaitef inc 'Rai%1wad"), ans!
CENTRAL A¥.._..NA COMMERCE PARK, an Alizorsa corporation, lo be addressed al 3666 Nnrlh Miller
Road, No. 105. Swtlsdaie. Arizona 85251 (hereinafter the "l|\dLlsiw")-

~A,/\1 4

Cfdt€,*ssed A 1480 unuglas Sireai_

day

REc:TAls;

E
§
g
E

The Industry desires ha uunslmction, maintenance and operation of a 3,21 I-fD0i
axtensinn of the Railroads Trade 756, 2.742-Ind E'Xl\":l'\§klrn Rf the Railroad's Track 787
and 3,068 #not Track A (hereinafter colkmtivniy "frock") on the Railroad's VIP lndustrisaf
Lead opposite Milepost 918.858, Gila Subdivision, iii Casa Grande, Pima! Cxmnw. Arizona.
as shown in the draw&xg dalai (3cmbm 1%. 2008. malkM Whlbli A, loran Washed and
he y made a par! hereof.

i
§
E

s
s

:

:

I

A¢al41;LmEhn';

NOW. THEREFQRE. re iS MUTUALLY AGREED BY AND BETWEEN THE PARTIES
HERETO ASFoLLows-

E

E
s

1

3

3

3

Arilelc 1. 1RAo+s_xv;;BE cuus1RuQ1§Q_§ y in£*>usTRy .
s,
3
I

A. The industry, at its own expense and subject to the prior approval of the Railroad,
will perform all grading and install all new 'say drainage fadlilias required In crmneciion with the

construction al the Track to the standards 81 "rtisfac!it:rn of the Railroad, and arrange to modify r-my
car-rrhrmd andlor underground uliiitics to meet Rm ' nnecifrcaiimis.

ts. The industry, at its own cxpen
dated October 10, 2008.

will also Install the Track as shown cm Exhibit A
i

Q
Articia 2. _8l.93 HT-OF-WAY AND RivaL EGE., 8

t

1
x

E
E

The Industry shalt procure any needed n¢l_1ht-oi-way, pubtk: authority or pemtissiun for
instruction. maintenance and operation Rf Thu Track outside the limits on the Raikcnadis right~of-way. The
tndushy shall nay any fees in costs imposed by any public authority or person for the pdvilege of
constructing, maintaining and operating the Track.

Article 3. GRANT OF RIGHT; USE AND 0P£RATIClN GF THE `IRAci§_.

i
;

i

.3

a

i

a.
i

s

g
J

E
;
31
i

A. During the term hereof and subject to l.he (cons fermi wmiitions set Entth in this
Agreement, Railroad hereby grants to tudustly the right, at Industry's sole rxwsi and tespc.-nsibilily, In
couslruul, awn, keep, maiulain_ repair and use lndushys. private section al Track whens localed on and
along Rnilroatfs right-of-way.

B. The Railroad Sharl operate the Track su1wir->c:i to any appiicahla tariils or rail
lransponatinn contracts and The terms of ahas Agreement, but the Railroad shall not be obligated to
operate or maintain the Track (and the industry shalt not hinvn any claim against Rue Railroad) if the
Raiimml is prevented nr hir\def6d iron doing Sn by the industry's bus:-rch of  by acts of  Gnd. publkz

1

i

E
I
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I

1
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i
E

a
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authority, strikes. riots, labor dispulras, or Qlhcr cause heycnd its control. The Railroad shall izave the right
lo use the Track when not to the dellment cl the industry.

c.. The use and operation of Ula Track shall also be in accordance will! #he terms
and conditions Sal forth In Exhibit B. hereto attached and hereby made a pan hereof.

ArtkWc 4. owwERsg OF THE TRACK. i

i

'frank A.
The lndusln/ shall own the extended portions Rf Toads 750 and Track 737 and all of

Article 6.
E
ilaAmrEI~u4ncE OF THE TRACK STRUCTURE ¢RAIL,

us. cALLA_gr. oTH.en rAcK QgAT;ERIALl. 3I

The ll\duslly_ at its expense, shaHmaintain the track slsuclure tor the Track

Anlcle 5. m34nTtanA-nce 0F_R\G1*rr-o|5;wAv ,9491ssaG\&,&_p p u R 8 4 A n c e§.
E
r
I

The industry, al its expanse, shalt perform the iuliovving mainlermnnu ml Me sight-of-way
and track apglurienanccs for the Track: i

a

1. Remove snow, ice, sane) and other substances and maintain drainage
and gradingas needed lo permit saleoperation over the track.

3
II
E

2. Mair tam M appurtenances In the track (alhena than ah automatic signal
system), including witlmut IimilaUod1. gates, fences, hedges, undellrnek unloading pills,
lnaasng ox Unfading devises and warning signs above, hallow or beside Thu hack .

Artists an INDUSTRY TD Gsvli NOTICE: WLAGGING I

3
I
EI
I
I

1
i

The industry shall comply with the flagging provisions Cuniained in section 1(i) of
ExhibltB pM W entering Railroad's Mhid-my for Mn www of peNomwihg any conslfwtbn 01
Mahnarw of the Track as set forth in ahas Mreanent.

Arlicie B. CGNSTRUCTION, IJ\A!NTENANCE AND REPNRS BY
ll~lousrRv To, qouronm. To RAILR_g_»9o aTg.uuAR.r;§_,

8
31

Trod: oonstrm:lion, maintenance and repair work performed by the industry shalt conform
lo the Rat&rt:ad's standards. If, in the judgment or the Railroad. any portion of the Track is non~t:onlurlrrin9
andlor unsafe for railroad operations, the Railroad shaft not be obligated to operate Ivar the Track.

3
1
I

Article 9. NON-Ul5CL€)SUREI cc>ns=19.EnTnALlrv.
l

E

EExcept la the extent that disxriusmue d informatkm curtained in this Agreement is required
by law. the contents of this Agreement shall not lm discsed or released by any party without the written
consent d oR father parties so this Agreement.

Article 10. CONSENT OF THE RMLROAD TO
C.ERT.AlN FACIUTIES GR op§RAT@!i§-

The Railroad hereby consents to the nexiomxancxs by the industry d inuapianl swiinhing
war the portion Rf Track 750 from the detail at Engineering StationHz+so lo aha :and of the track, ave: the
por\i0\\ ml Track 767 from the derail at Eugine-ning Station 2+41 la this end of aha hack and over all of
Tra¢k A, subject lo the terms, pruvssions and condiiinns set iorih in this Agreement and In any prior
tagulatory approval Thai may be recoded

8
IE
I
E
g
E
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Article H.

F
|

L

I
I

f
E

This Agleumenl shall lake celiac: as of the data of thus Agreement :and shall carllinun in full
force and ellacl until terminated as herein pravidad.

a

F

i
z

:

i

I

Article 12. !N8U8lxrtce

2
I

3
3

A. The Industry, at its expense, shall obtain the insurance described inExhibit C,
hereto attached and hennA»! made a pan hereof, and puwida a cer\WcataUr celtic*l=catcs of insurants'
certifyingIn the afledivcness of such insuranau to the person named in Paragraph Chew.

E
E

8. II the industry will he using the Track to store andlur handle hazardous materials,

obtain "P¢ilution tiabstity Cxweraga Form Dosignatati Sites" CG 00-39 and Furnish the Railroad with an
original tsertiflcate of insurance evldczncing this coverage.

he Industry. in addition lo the usher coverage la be nhhained by the Industry as puuvillud herein mens! also

C. Na insurance certlficalus and correspcmunrxce shalt be radrhassed and Sam lo:
Union Pacific Railroad Lompany, Real Estate Depal1u \ent_ 1490 Douglas Street, Stop 1690, Onlaha_
NE68179-1590.

Addle in. SPEC!AL pggvlstom.

A.
Rf inbound cars cm a designaieti industry-owned receiving track tor switching by a third party. 'Hue
Industry agrees to spot the cars for its Infants and deliver the outbound shipments to an industry-owned
designated delivery track for pickup by the Railroad.
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B.
ccuptefl Ami air hoses laced. and the placement at individual 13/5 at specific landing or unloading spots
within Me Indual:y's facility will nM be perfumed by Me Railroad.

the Industry agrees to ensure Mol cars made available lot nidwn Hy Hadron are

I

E
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g

the volume of cars the designated lnduslay4>wnw<l wcMvirug track has capacity for. The Railroad may
\e=fm1na\e ifs Agrnremeanl for any dcperiule from the terms of this Adicio 13.

The industry agrees la manage the Hum of inbound cars Sn that ii only :waives

i
i

8

ir
IN WITNESS WHEHYQOF, the parties hereto have caused this Agreement to be C~xeculsed» -

in duplicate as of the xjale first herein written.

ut4lon pAclrzc RAILROAO CGMPANY

By, E
nUusiriaI lTJeve€ogJm~3ni

Witness: CENTRAL n1zorg,»eomrnl8RcE PARK
i
5
3

C,-'
8
EBy, .-.__

Printed Nancy
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Qs@»9J!Qu>ai1*!\Qn&§ Thu industry shall nil gumi! or niilirilfxin Amy building, l:>ia1fufm. Emma, ga\c:_
¥
i
I

s

1

(94
veiwmic, (:1 :tlhaf siructurx; obsltt» r$r\ Ar malaeaai Ar! any kind, daxavt in the Trarck than lim standard cleamrrfxes Q! inc
Railr<>a5 wélrtrmt 81:8 prim 'rniiaeu nnnserrl of (he Raiiwari The .sisrWzsszf clea1'rranoc*s Ur' she Rmlroafi aW Lr) gg>n;§Qnt,8§lly,
nuxé (9) foci burn the wrrtetiilxe ca! the Track. Hard (Ir) v13€ii§3¥iY» W.~snly~iisree (231 ices alameda the top o! Thu mu ft( im-
I rar.:k. F+:>r any pushkin of tin: TraMs that is curvcsi, hr: i~:¥14rui9r~5 horizon Sta! dnaranm' shuN be 4n<:rp.89» » 81<J one an=J usrfMualf

uw!&eE»  ' s r  e a ch dzxgxim QS cuwa iuse .  AH  doo rs ,  a i r>duw:< and ga te s  sha l l  Ba r t U49 sl iding wlxe nr r>;>en away from Qhre

Track rt Qpenirsg Hearn inward the Track vmuld impair cleamnms Any nvsvezah-Ita appliance, ii<;lu¢§rng, Hui nM liruiieei €<a_
duck labiates and loading or Unicradrng srxruls or eqWpruenl, :hat impairs Thu standard clcafanuus unit when in shrill
mg iaevuréiy stored or t'astsrr4aii by the lm.ueslry when was in use: so as to not impair s h clearances., tr gr fraier cfvaratuwrs
arc requtr£a¢3 ray thee Naiicmnl l*IeGhi<:a1 Saiuiy cade cir by sUsruka. reguiatian Ur niNe: fntnpelcrri public: authority, thee
Industry Si rail imply then;-wtlh and aw: Qbbaixt any :wzcessary www mom-my aM Finn€xaafi inswsrmk in srnpau tvxearanccs
befcrc czoatrng an irnpairmelri. Any Wuaurc, ntuleusri Rx other obsuumaun (we~:ti\er in use nr Oni) w1'l§C¥l is xziaser to the
Track thzarr W e I<ailmad's slarrdaul rlaaranacs Of applrmabie public uuthcxfily, whldwvez disranw Is grcalw, shall be
cnnsidewd an rnxparrnrenl, witetlwt or owl cmscrriuri in (xi permitted by Stu; I-Iairroad in puixlxz authority
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immedsataly upon written nntiticallon ho lmiushy The lnauslay shall reimburse the Railroad for an costs lkududing, but
?
I

I £usatiii¢:§ The industry shall not mnsli'ur:t, locate, maintain or permit Thu uunstructicrn or cruciirarr Ni
are l.a\s. kwadout1MtMs_ t>uttchngs_ private rmsslngs.. beams, pipes. wires, w other obstmriiur\s Ur lnstztilit llonfs al any
It iW Ur maractcr itverein8ltrir "Facilit ies") uvnr nr under the Trunk without the prior written oonsanl t it  the Railroad. ll Thu
industry as not in full cmipiianiun with any starrdarrts issued by any Hnthorizcd AuMunty, the Railroad, alter notifying ii ii
indus t ry  a l  us  noncompl iaurxa and the In  dus l ly 's  t a l lurc  w i th in t h i r t y  ( 3 0 )  d a y s  r t  a M  n o t i c e  t o  n n f r e c t  s u c h
nnncompf iar iug  may  e lec t  lo  t ake whatever  ac t ion  is  necessary  t o  br ing  t he T rack  ad any  Rai t ruau proper t y  inc
cnmptlance with sum Standards, PROVIDED. t towEvi R, that it  k\ ILlus! l 'y 's iat ture to comply with Standarris interferes
nth, ohsvucas or endangers Railroad mainline or yard uprirahnrrs in any way, Rallrraod may init iate compliance hadron

nut limited tn, consutttng. augmenting. dean-up, rlinp-iasal, legal corals and attorneys' fans. lines and uertaliiasl incurred by
the Rnitroad in mruptying wash, chatting a violation ml, or defending any claim of viotaliun ml such Standards. A waiver by
the Railroad al the breach by the Industry of any covenant or condit ion al this Agreement smut not impair Una right of the
t ld lmad to avai l  i isnt i  at  any  rernei iy  t r  any  subsequent  breach thereof

}Ql§l_l;_vg§y§. The Industry, al its c-aqzaensu. shall pwwide om! malnlain a dear and ado palhvlnuy lm
m

rcgulaliun, the lnduslry. at :is expanse, shall ensure that walkways are built and mamlained lo conform with such slalulu
or wgulaliun.

cc:
Raihuud smpwyees akmg hum sides one `lmc\c beyond the clearance point ll wallwunws mu loqulmd by statute
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iIyggsuy to j fa in 9verngg__§g§8_Qy_qg8§. The tnaiusify shall have u non-delegabk: duly Ana

any auk in ¢0nfl0diol1 with this Agree-nmnl_ Rf any won: assudaled wilt: Mu Ytadnxarf serving the luduslryover the Tlauk

(ab lnssss W  . .s>~»=mm. a m u m m 1 ~
ruzqznnsibililytouainalnduvefseollseml:ln»yaesandagnanlsnsioproperanrlsafewoukingpuaduusswihllepedunIing
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SMMGSI04 the \ndus\ty QM comply with dl  applicable- nrdlmulces. mgdaious, slahnes. 1de9.

haznldous wastes ( lwrelnal lar  'S1anda:ds") Issued by we seams.  ram or  local  gmnsmmanhl  body Ur  agency

we
dadslons and was lududinu. fun not llmitod iv. naNny, zoning, Bil and water quality. mine, hazardoussubstances and

(ha¢elna1\er "**"*"**f*lY')~

i

8 9 8 8 Conlalniilu £i254-<Jd<1l\l8 Malcii§-§. n me indusln; uses \he Track lm Wm pmpuse at shipping_

loc kndusztly will comply with and abide by all DOT ligWoluxws as set url in 49 Csdc al Fednrai Regulations,

of Explosives. Assodatkvn at Mmarican Railroads, mclwlang any and as amendments and supplements lherem The lot
"Standard;ls" :termed in Sccliun 'lei shall inciudu (Hui is nd limited Io) regulations seleuencett in this suusacikm (f),

cm
necduingorslorirrqudkunncodulnhmhazumnnlsmamedals. usdellnedbyllmet>a;\aln°nemdT1awsl:orlal1on[B\e'Do1"}_

Pans mu-199. lhdusive, us ulnended from hue la lime, and pruvmnns cnntdnmi m applkahlc Ciwulara ml TM Bureau

8.
i .

s

E
I
1

IQ! _ .
systems may be buried onihe Ruilmad's prnpeNy. Industry shall tdephona the Ralhuad during normal business hours

number for emergeruqv calls) pa determine it telecommuMezahuns or tibcr upon: cable are bund anywhere on the

Involved. asfmnge for an cable lumifnr. and make arrangements la mlcrcaiion of olhfz: protection at time cables aM mil

1 el@c¢mn1urai¢.8;3Q;;s Tlizcf 9934 i i23888 Systsrms 1eie~c4omluunu:atl<\ns and Firm uptln sable

(I-on a.m. s00.00 p.ln , Ganlral Time, Monday through Flklay_ except holidays) at 1 .800-338-9\93 (elm a24-hw, T-day

Railroads: premises to be used by the luduslty ll i\ is, lnausuy was telephone lhn telecommulmicuunn r.nn1pany(ic-sl

rxanamcncxe in wax on R83h'98§l's pipe;ly ur\li2 all suchpmlcciiulu Ur mwalion has been arc:c» mplis%=ecl

1
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(h) Fire precaggglqg. industry shalt m>t penni, place, pile. slorc-. of stack any nammabée rmslanai vnlhm
\en wit lee\ fa# centewane of \'he Track. industry sham remove nr othewésc vzoMrd vegeiatinlm v1di'a\;t~n\ \u the hunk Sn
aha\ A rsnas nm! cnnstiluie a life hazard industry shat ensure that suitable firefighting equipment is avaiiablu and In
wmiung came:

ii) I;l§;li<;=$..§al.ui,.!E931gi_\.l51 Prim in nninring Railmamrs right al way nr other property for the purpose or
performing any mrzkuteluaznuu. lepsir, Ur lurzunskuduxm Ni the Hank as se! tkarih In this Agteemanf, andlur constructing
uddilional track scglnanls curllleulirlg In lhl-i i1a1*, [he lsulushy andlnr Ng rxmlracslnrs are rraqulrerl lo first notify loc
RallI\Jad'5 local Manager al Track Maillleriazabre al le8sl Len (10) working days m uzWamxa ml slxzh vrnrk Sn that the

protection is needed. no work of any kind shall uh performed. and no person, equipmel ll, nlaclrinery, luol(s). niullslllalls),
vehicles'-(sr). of lhing(s) shall be located. opt-railed. placed, or stored within 25 net al lim Truck al any miller truck it
llallmiM al any lime, tor any reason. unlrasx. and Amil a RailroaO flagman is provided lo watch for trains. ll lagging or
:HIM special pruludivn of salary measures are perloImed by the Railroad, such services will be provided al lnduews
expense with the underslanUlng Mai it shh Ralirn1-ld lwnvldas any Nagging or other services. the industry shall rel be
relieved of any of its rusprnwrlrilrlius m linlnlilrras set infill hrrrein industry shall prornplly pay la Railroad all charges
connected with such scrvirms wilhin30 days ullrar l,xr» :senluliun of u hall lhl-l min ms pay psi hour lot each flagman will be
the prevailing hourly tale in eliecl for an eiglil hour day (as line doss of llagrnan use=xl luring fagularly assigned hours; and
overlie in aocordanrte with Labor Agreements and Sdleriulos in slim at the Ume lira work is parlormed In uOdltmn to
the cost rel such labor. a composite charge for vacation. holiday. health and welfare, aupplen\zenlal sadness. llailmad
Ilohmmenl and Unemployment Compensali<on_ supplemental pension. Employcfs Liability and I'-'rrxnerly Bamuge and
Adminrslrulkan will ha included. computed on actual payroll The composite charge will be the prevailing ounrpusile
charge in effect on me day that lim nagging is provided Una and one-hdl limes. the current hourly talc is paid lot
unit:-rlimc, Saturdays sir! Sundays, wu aM rrrrwlral harms rsurmnl bunny rate for holidays. Wage rates are sublerst lo
change. at any lime, by law of Hy agreernam beetwuarr Lira Railroad1-md its rulrpluyarrs_ and may ha rratroariive as a result
rel negnliallons M a ruling or an authorized Governmental Arwnw. Additional r:lrrm_;es nm bah are also subject to
chrrngn Ii the wage tale Ur additional dtarges are changed, the Industry shall pay on Me basis al Thu now rzrlrrs Ami
drarges ltd-rmthursamenl to the Railroad will be required covering the full eight hour day during winch r-my flagrtrar\ is:

reimburscmonl will not be uaquinrd lr the podiorr of who day during with the flagman is engaged in other Railroad work.
Relmhursremrrnt will also be required Ru: any day rlol raulrrally wax kerr by ski flagman lollnwing the flagman assignment
10 work on the prolcct ltrr whitth the Railroad is required to pay lite llugrrrarr and which nrrulri mt roasnrtably beravoirled
by ma Rallraad by assignment or sula flagman to other work, even llwuglr Ina lrurrsuy onurur lmtuslryk amlrsdurs may
nm ha working during such time. When it brzcrnrnes necessary for the Railroad to bulletin and assign art employee to a
1l8g91ng puuilinn tn compliance with unlnn cdleclive bargaining agreements. the industry or Indus vs ountfar.-lots must
provide the Railroad re rriinimrnn Rf lira (5) days notice prior ro the cessation at the need for a llagrnan. ii five (5) trays
rwlliute d ¢cssution is not given, the lrxtltrrrlry wr\l still he reqzrirerl in pay tagging charges Mr me Ive (5) day nollce period-:l
required by union agreement to be given to the errwkrlree, even lhuugll flaggrrlg as nil rrrqurnad lnrlhat pedod An
arddilionallen (10) clays notice mu-at then be given to the: Railroad if flagging se rvrraeer Mr: nrrrubd again alto strut lrvn (5)
day cessation nntlce has been won Railroad .

Railroad can determine 41 flagging and/of other pfvlediwn is nuedr,-d. If Ranlmau deems Ma! lagging undfnr other

Iumisl\ecl_ unless the Hangmancan Ba assigned tn other Railroad work during a portion of such day, In which event

i§e&6cwn 2.

H:\DATA\w{!Rl'l\hz Cow ¢8¢ i1Iv]g; l_;Ag_;l1 l~_zl1ibil B.41u¢:
w m a  u
Page 2 vlad

(ea

(51 "I means loss al nr damage to W: properly of any Third Person o: Party uncvw inlury to
Rx death ml any laird Person or Party. "I has" shall aim include, vdthoui llmlta\ion. the fdlcvwing assndated
expenses incurred by u Pally; mays, expenses, the Noni at dekmUing lihgailon. atlomeys' fees, expect witness
lees. sour! Gosl$i, Me Bmuunla paid in sulllUrl\€:l'11. the amount ii the jurlgmeant, RN! pm~judgnwml and
post-judgment \ntercst and expenses arising nom anatysls and cleanup of Buy incinenl involving Thu mlnase of
hazaldaus substances or hazardous wastes.

1,1/\l31L:TL

F41r purposes o f this Section. the fdiowlng definitions shalt apply.

<11

(23

(31

14)

"Railroad" aha Mailman and its others. agents and eml:doyc~e.s.

"1ndus1l~;". luxe lndushy and its uHn;+n1i, magenta and amplnyees.

"Pas'ty".

"Third Po-fson": any individilai. comoralion Er entity mine: lean the liaMeaall cu ha lnrilnally.

loc Railrunui or the inclusuy
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lb) Except as otherwise 5¢3Gclflcally provided iN thus Agreement, all Loss related m the ¢Oi\&hut3tnn
upuralinn. malsltenamlue, use. mesencc c-t removal av! the Track shall be ailoe8aied as !o\low$.

i
4

i5

i»

(1) The nanroad shall indwunsly industry from nndagmnsiLossarising from Hz gfrwving out of Thu
negllfyxnt ads or omissmns ml the Raliroad.

8
I

(2} The industry shall indcnmily Hawkoad from and against Lass adslngiuumor gwmngout of the
ncgiigfun acts or om)sslous ml the industry or unsung Imm-

ll) any impaiunant of the Truck by lruMslty as described al #india 1(a).

(in (he indusinrs failure to construct al ndmsquaitely maintain pamways of walkways as
required Hy Eemian 1(c);

8

i
8
5
3
;

g{iii) inluaplarxl 5Wi1€1yly~,9_

(iv) the lnuus!p]'s laUre Kc cufnply with Standards, as required by Section He),

(v) any expluamn nr leakage of evulxnallon of hozaulous uuhstamzen or halulduus wastes
shlpgwcd, received of sturnd Hy industry \'£:~8.l.s\tilg tram lndus\ry's (ails a in cnnxply with DOT and otnc=r
tapplkzahle regulations Ia rel iodh in Scdicms 1(u) and 10) OF Exhibit ll, Hz

(vi) any damage to lnduslv/'s cargo a cummaxlny stored in raik'a¢s in the Yrack rcsultmg
ham any ad w ann\ beyond the uxxNrd al Railroad including, wishful limilaliun, may Ad of God and
spacifscdiy inducing vealer damage from whavtefvev source indudmg drainage mol! and leakage.

;
II
l
5
8

8
2
I

(3) 'Subsection 2(b)(2), subparagraphs 6) lhrnugh (v), apply' reg:-adress nlwheh'lor the Railroad
hand rollo of, cunsuntad to. or pcnuilhad the aforesaid iunpainnems, (aitures. watwunwpiiancewith Slanciauds,
wastes or substances, and whether or nut aha Railroad of a Third parson contributes to uuusfs the Loss»

Esuoepl as uhsvwlae mare spenulusuy prnvidodm ow'Agruamuu. Ralkoau ill! mmsiuy :Han

whalhoroi numhaadsoronissiunsnlalI1ildPclsuslouuuhiblnsiocauw lheLus.l; PROVIDED, l\utauvnr,lhaA

imemniicalion (sum a Third Person.

(4)
paycqual nultsdlhelosstlnulodsesouldlheidm orunnwrdng mime¢mmmRuww~d ansllhalndlnslry,

n¢ltl1lng In mis Agnaementnhah be uunwued as lwairinglhauigll olelihel party ln soekaonanbuuunor

claims or aaksns brought by !ndustry'a own employees. Industry waives any immunity n May have under

aclznowlcdgcs that this waiver was mutuzully negotiated by lim parties hereto.

(5) Induslly expressly and sp¢.»dl.n:nly assumes pntunual Nabuily under this suhsnmkan (b) fa:

wodzers onmpunaa6onoNI1dud1io¢ msuranoe acts an iulsmniiy Rallmad under thus subsection (b). industry

(G) No court or jury Endings in any employee's soil pursuant to any workers mmpensaMon BL1 or
aha 9-nnefal Employers liability Ad against n party to (his Agreenmnl may be relied upon an used by indusuy it |
any auasnpi to assert isauuuy agaénsi Riliifuad.

Es
a

Z
E
1
l!l
i

g
3
gE
3

Seeiion 3. r~:hA4<R1\nGE§4ENT c m n A r K i > D m o1~aAx TRA C M G E

The lisailmad may rcanungn of reconstruct me l`1a4'J¢ nr modify its aievaahnn In crdot lo davntop or
uhangn nearby Railroad pmperiy or tracks, pinned that the lmlusuy shall continue lo have similar lrackagu wsthoM
nddiiional oosl to the Industry. of, however. the dumga in the Track, of its ulxpMenahccs. is lequil&d by or as a1.um: Ni

any law, ufdifiance. rcgulalian_ nr other ¢0ntingen<.~¢ over which the Railu.»zul has nm conical, the indushy shalt bean Una
cos! of the donga.

(3 )

8

8
5
i
!.

i

(b) Na refarenccs in inns l\greemerlt to Track sher! apply to loc Truck as onnstruacd, even nr st :Myers or
varies iron its depiniinn on Exh\¥»il A llafalences 'm this Agreement to Track shall also apply to reawatsgorImelxxs,
remnstrudions. exhansiflns of additions Tb the Track.
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(al Bills for expenses properly uhmgeabla \o the lndusuy gr truant to this Agmexnent ahahbe paid by Nun
Industqr wilhln thin? dnyv. alter presentation by the lhmroad except as ulhmwise provided. Bills ml paid within thirty do fs
shall be sllbjed to interest HI lhn then curt€Nl rate dmlgad by the Rilliffuud

i
i;
3
8
2
3
gi

(b ) "Cod" or "expense" tor  the purpusu i i  Inns  Agreement  shal l be at! assignable oasis and expenses
inducing all  nunez Rallmad cos! nddll lvea Maternal shall  he charged at i ts current value w hen and where used.
Ass lgnablu cams are any  oas is  inuunnn by Me Raluoad that urn curecily or indumnuy attri¥m1ab&c to the of»»suu¢;la¢»n.
maiMcllarxnu ml nperrat lnn al the 'hack that t he  R a i lw W  has  nM  s ped l i c a l l y  ag reed lo pay under me tuuuu N i  th is
f\Q¥&6l'0¥.'!lll\.

(c) Industry ashanti pay or arrange \u have paid ioRailfcad Wt accessoliai charges Thai, pursuanilo UP-SDBU
wins tariff pubiicaiiuns m any nuncessor publiuulicnu-x. are ass-osscd on aavkmls :iest\nedto or ursgiauning ham kheTrac}<,
indWing v4lhout limitation dumurraga_ swilchir\§l, le¢:un=¢wgnmlal1ks and wulghnng charges,

i
I

Svfznliifsn £1 Q Q VE * MM g A1~ l §U'1!CTt0.N§ ,

I
This Agreement is made subject to all al»plu:\h!e lawn. rules Ami ragwatinns of me United 'states

Govemmenl in any slate. municipal, al local govemmenla\ uulhnnty now o< hfxeaileu m nnael

'{ll RMINATlON.

(al lndushy may taminaie this A4;reamnn\ upon \h$ny (30) nn'»*s' written notkrc xo Runlmaad

lb:
knrrf'fm a-zidrcss.

Railroad may lerminaaa this Agreement by sanding ninety (510) days' written ndicc to lnuuauy's last

(1) Rf industry Is In default m the performance of any wvenanl or pmnlise in this Agreement and
fsnnunucs in delau!l lax a period of owly-hvo (45) days Mer luwMng such notice of MluuU from the Railroad.
I 'R(.NI D, HOWEVER, that it a draWl by the lzMuslq is ¢mmeu by \M Rdtrmd lo be wmsuany dangerous
m hazardous, Inc Railroad may lmmemmm suqmWM 1Mmnnua urn MW wcemerd during The WW
k w  M u n N  a w e  p e r i o d .  M d :  \ e m M Er  e m u W www nincw in] days mr the Railroad soul 1m\ra av
delaun II delsult still exists au¢ ow further mum of tennmatfon shalt be rmuizad.

I
l

( 2 ) upon ninety (90) days' wsttkm nottse it  whitnuet i operat ion al Track becomes lmpract icabtu
due to abandonment in embargo at fait  Hawes, nr it  the cont inued pfeaance of the Track 'nuuld arularlere with
Ratlmad operations (inclmiing ban not llmitod to, line Mangos, oonstruutiun ml new lines, or railroad irmstaltalisn
u!  tac l l l t ies l .  In the cont  Rai l road terminates  this  AgmaInen' pursuant  la Inns subparagraph.  Raltmad shah
at tempt  to prov ide Indusby u sulnuntuto switch ool lnentwn i f  such a switch uxmedion would be reasuuahty
pract tcab\s_ cnutd be made sally .  and would famish suMuant business to just ify  Thu cost  d cnnsbuct iun and
maintenance.

(c) Tenninaxinn of this Agreement  lm any reason shall not  slim any of the rights or obligat ions that  the

panties luxato may have azrczuud, or liabilltics. aoclued nr otherwise, whiz may have arisen puff therein

Section T . s u n a m c x z a n  u m §Tf~u.4\nA11Qn

Ulnar termination or whirl Agreemerrl h .»o¢:vur. the Industry shall vacala and cumender the wurst and
puaueablc pasaession d any right at-way cm QUO property Orimu-xl Hy the Rnlimad upuu whuzh the Truck is iuuakud.  the
Rai lroad shal l  have lhc l  r ight  lo ranovc the pwrrnn or the Trap*  in owns Not  later lean this  las t  day of  the l im i i  Luis
Agraamaht. the industry, at He sub cost and expanse, shall (a) rcmuva from the Railroads riglrt-or-waynr other properly
al (i) pnriions of the: Trap* uwrmd my the industry, (Ir) obstructions, (88) u<udarnlnalic~\\ caused by or arising kathe use of
the Track Mr purposes al the lndwalry,  Fadt ir ics (as d~ ~Irned In Sccliurr 1(h)J and other prapuNy nm! f langing to the
Raitroalwl Ur o third party, iocrateci theme and (b) restore was Railroads iiglrl-nl-way to as good a uondrlim as the same
was in below the date of  this Agraurmant re the Industry Mils  in pedofm such ramorval and restorat ion,  or i i  the work
pedazmed by the l1\¢*USW is her strt is iwdnry in me Railroad, \ha llaikmd may perlurm the work Ni hldusuy's expanse
Any poftkun Ra! the tm e n Aurea by Indra-:Avy arm mA removed us pruvrdred herein may, al Rniimrarfs eiec\ioh. be demur
abandoned and Rairruad, Ar Industry's sofa rxasl and expense. may remove such porlkmrs) al aha Track ham Railroarfs
pwsporty am dispose or same and restore Railruad.s properly. Lr Rniiruud pnrMnns such truck rumnval andlor disposal,
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:he Indo-ahv wlfees an reimburse the Rrnlmad. witan thirty 130) days of ds mf-,eiplof bring (rum the nmuroed. lot aU c<>'s\:i
and expenses itumrzed by Railtuwd (Mass any rassitingx saivagu vaiuel \fl nonnadim mcIwlh

Sesliarx 8.

(a) Any 1MJMB, moment or nppnwaa that fmher party hereto desnux-s or is required to give Io lim nlher party
utuiar Mis Agreemcnl shall in in wrliing. The Il<J4iL:x-r_ sxmsant or appfovui shuN be deemed to have been wan to Qhe
Mtiuslry Hy serving the lnduxhy persronalry or by maiung ma same. postage- prepaid. in Ume mdusrry al the Las: sadfjraes
known la the Railroad. Notion may be go/cn to the Raiirmxi by mailing the saws, postage prepaid to Union Padua
Railroad Company, Alicnliou Rue! Fstate Depanmcnl_ 1400 Douglas Slrccl, Omtxhu, Nahraska 68179.

(bl notices invdvinn a annum an deiaull or terminaliau shall he by tedllicd mai, return receipt ¢cqucs\u¢.
and such notion ume m deemed given in the we deposited with the United States pu-3131 Sarvxva

fieciznn 9.

The industry gnarr nor as-sign this Agraernani or permit use al Ma Yraek by anyone other than the
industry vrnlhnut the prior wrilir-rn consent of the Railroad Ins lnduslrv shall rmteq the Railroad in wring Ni any
ussigrrmanl in an aliiliaie prior la Hun collective dale of the assignment Far any departure Irnm the terms of this Sadiron .
the Rairma-ui may terminate thos Agaaeruvent The Railroad shall rue unreasonably wirhhniti its cnnsenl ro an assignman!
of this Agreemunl

Fisxrtion it.

Subieci w \he pmvidons d' Scdion 9, Thu nghb; and obiigalions uunléiineti in this Agreement shah piss
lo ant! be biding upon the heirs, uxesnNnrs, administrators, sucnnssors and assigns ml Me parties to this Agceumnnt

mi; s If 2L8~;8.

As s l ¢, n mq m u.;»l=;§Y "NlLR1> i  Ants :  '5

.3__4g§;8£:; H8483 AND n83 !£qg§

x¥8'11I a.
RQvi$ c~d 11/fwrxxa
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Approved: Insurance Group
Creaiedr 9/23;g5
Last Modified: 9/23/05 EXHlB\T c

Union Pacific Raiiread
Contract insurance Requirements

Side Track

lnduslry shall, al its sole cost and expense, procure and maintain during the life of this Agreement (except
as othewvise provides in this Agreement) the following insurance coverage:

A. Commercial General Liability insurance. Commercial genera! liability (CGL) with a limit of not
less than $1,000,000 each occurrence and an aggregate limit of not less than $2,000,000. CGL
insurance must be written on ISO occurrence form CG 08 GO 12 04 (or a substitute form providing
equivalent coverage).

B. LimhreHa or Excess insurance. if Industry utilizes umbrella or excess policies, these poikzies
must "follow form" and afford no less coverage than the primary policy.

Gther Requirements

Ali policy(ies) required above must include Railroad as "Additional Insured" using ISO Additional
Insured Endorsement CG 2D 26 (or a substitute form providing equivalent coverage). The
coverage provided to Railroad as additional insured shall, to the extent provided under JSO
Additional insured Endorsement CG 20 26, provide coverage for Railroads negligence whettxer
sole or partial, active or passive, arid sraail not be limited by Industry's liability under the indemnity
provisions of this Agreement.

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

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

Prior to commencing the work, industry shall furnish Railroad with a certificate{s) of insurance,
executed by a duty authorized representative of each insurer, showing ccmpiiance aim the
insurance requirements in this Agreement.

All insurance policies must be written by a reputable insurance company acceptable to Railroad
or with a current Best's Insurance Guide Rating of A- and Class VH or better, and authorized ro
do business in the state in which the Track is located.

H. The fact that insurance is obtained by industry, or by Railroad on behalf of Industry, will not be
deemed to release or diminish the liability of industry, including, without limitation, liability under
the indemnity provisions of this Agreement. Damages recoverable by Railroad from industry or
any third party will not be limited by the amount of the required insurance coverage.

c.

D.

E.

G.

F.

Exhibit C - Side Track
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Between the San Pedro Railroad Gperating Company, LLC, a wholly owned

subsidiary of the Arizona Railroad Group, LLC, an Arizona Limited Liability

Corporation, and Central Ariioixa Commerce Park, LLC, an Arizona Limited

Liability Corporation. . .

+A
THIS AGREEMENT, made this ls`  ' ° day of 3`w~é` , in the year

2009, between San Pedro Railroad Operating Company, LLC (hereinaiier, SPSR), having

its principaloffices at 796 E. Country Club Drive, Benson, AZ 85602 and the Central

Arizona Commerce Park,LLC, its successor or assigns (hereinafter, CAZCP) located at

3666 n. Miller Road #105, Scottsdale, AZ 85251 a

WHEREAS, CAZCP has decided to engage SPSR as its exclusive private (non-

common carrier) turnkey industrial park switching service as outside the regulatory

jurisdiction of the federal Space Transportation Board and other federal laws applicable

to common carrier railroads operating in interstate commerce, ,

WHEREAS, SPSR wishes to pro»vide privaI!»e (non-common carrier) turnkey

industrial park switching services to the business entities located within CAZCP on this

basis; and .

WHEREAS, the parties agree that the terms of this agreement shall be interpreted in

the broadest possible way. .

NOW, THEREFORE, in consideration of the premises and mutual covenants

contained herein, the parties agree as follows:

DESCRIPTION OF SERVICES TO BE PROVIDED

CAZCP engages SPSR to provide, as its exclusive representative, private, non-

common carrier turnkey industrial park switching services exempt from the federal

regulatory jurisdiction of the federal Surface Transportation Board and other federai laws

if'

I

1.
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governing railroads. Operating under the name "Central Arizona Commerce Park" SPSR

will provide services to all rail-served business entities and facilities located within

CAZCP as shown more precisely on the attached hereto, made a part hereof and marked

as Exhibit "A" (hereafter the "Rail Line"). SPSR will make its rail switching services

operational in coordination with CAZCP's completion of track construction and opening

of the Union Pacific (UP) interchange track at Casa Grande, AZ. SPSR shall provide

services on an "as needed basis", with the nature and frequency of such services to be

detennined by SPSR's arrangements with each individual customer. SPSR agrees to

provide its service in a professional, high-quality manner commensurate with prudent

industry standards. This agreement specifically covers rail operations in the industrial

park as shown in Exhibit "A." Any expansion frail switching operations outside the

current boundaries of the Park, either by extending the rail lines into adjoining properties

or annexing additional properties into the Park, shall be the subject of a separate

addendum to this agreement.

EQU1P1V1ENT. PERSONNEL.. AND ADMINISTRATIVE FUNCTIONS

A. Track material, 1ocomotive(s), and other equipment

CAZCP will construct and provide the initial track, interchange track, right-of-way,

structures, and other rail support systems in accordance with the industrial railroad

standards mutually agreed upon between CAZCP and the UP, Thereafter, SPSR will

maintain such track and structures as provided herein as specified below.

SPSR will initially provide one locomotive and add additional locomotives as trait

levels dictate. SPSR will purchase or lease these locomotives, which will be of a generic

road-switcher type. SPSR will equip crews with mobile phones for communication

purposes and will also provide a maintenance truck.

2.
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B. Crews

SPSR will provide fully trained and qualified operations personnel to perform

locomotive engineer and conductor (switchmen) functions. It is SPSR's intent to employ

a remotely controlled locomotive to reduce operations personnel costs. SPSR crews will

conduct other duties such as locomotive maintenance and repair, track, and right-of-way

maintenance and repair, and other functions. The lead crew-member will report to

SPSR's General Manager.

C. Locomotive Servicing

Except for heavy repairs, which SPSR will contract, SPSR's train operations personnel

will provide routine locomotive maintenance and servicing functions. CAZCP will

provide a locomotive storage and servicing track area equipped with an inspection pit and

a barbed wire, fenced enclosure. SPSR will obtain an above-ground double-walled fuel

tank from a local distributor or fuel directly Hom the distributor truck.

D. Administrative, marketing, and communication functions

The SPSR may locate a small modular office located near the locomotive servicing

area to serve as SPSR's railroad operations center. SPSR will conduct administrative

tasks such as car supply, location and tracing, quotations for rates and services,

marketing, communications with customers and line haul railroads and operational

matters .

SPSR will work directly with CAZCP to assist with marketing opportunities and to aid

it in erecting new rail-served industry clients to the CAZCP. SPSR will also provide

marketing support directly to the rail- served customers within CAZCP to assist them with

obtaining rail service quotes.

3



SPSR will establish and maintain good communications with the UP division

superintendents, trainmasters, and train crews, When requested, the SPSR will act as a

liaison between CAZCP, CAZCP customers and the Class I carrier

3: SPSR's COMPENSATION FOR PROVIDING RAIL SERVICE

SPSR will act as an independent contractor to the CAZCP and will receive a switching

fee iron the park rail-served customers for each car handled. Additionally SPSR reserves

the right to assess customers for charges as indicated in the attached Exhibit "B" entitled

Sample Industry Sidetrack Agreement. SPSR shall have the right to impose switching

charges for additional moves above and beyond the original car placement as well as for

car storage, car repairs, or other additional services. In no event will SPSR or its

affiliates use the CAZCP rail lines to assist or facilitate any customers outside the

CAZCP development without prior written approval Hom CAZCP.

4: SPSR'S COMPENSATION FOR CAZCP

For the initial seven year term of this Agreement, SPSR will pay CAZCP $1 per year

for its use of the CAZCP rail facilities. For the Hve year renewal term, SPSR and CAZCP

will negotiate an agreement to share revenues as appropriate. If during the course of any

full year of switching operations by SPSR beginning in year one (1) of the Agreement

running through year seven (7), the annual carloads handled by the SPSR exceed 1,000,

the CAZCP shall be entitled to receive a royalty of 20% of the railcar switching fee iirom

SPSR for each car in excess of 1,000 for that year. As an example: if SPSR handles

1,250 carloads in year two (2) at $250 per railcar, the CAZCP would receive $12,500

from the SPSR as a traffic bonus ($50 times 250 carloads = $l2,500). This payment shall

be made within 30 days after the close of the rail operations year. Rail operations year is

defined as the twelve month period beginning with the first month in which railcars are

switched into the Park.

4



ASSETS INSTALLED BY TENANTS

Any improvements or fixtures. installed by SPSR shall remain SPSR property and

SPSR shall be entitled to take said assets with them upon the termination of this

Agreement provided that they can be removed without damaging the property. If they

cannot be removed without damage, CAZCP shall pay SPSR for net liquidated value of

those improvements or fixtures. Any improvements or fixtures made by CAZCP shall

remain CAZCP property during the tern of and expiration of this Agreement.

6: MAINTENANCE OF THE PREMISES

Except as noted below SPSR shall, as its own expense, maintain the right-of-way and

track structure to the Federal Railroad Adtninis° tration's Class 1 track standards. SPSR

shall, at its own expense, maintain the right-of-way, track structure, and other rail support

facilities to the same condition they were in at the commencement of the Agreement

term, normal wear and tear excepted. SPSR will maintain such track as provided herein

as specified when tracks are stabilized and the contractor's warranty is satisfied. In

addition SPSR will use its best efforts to keep the right of way tree of accumulated

weeds, brush, discarded track materials, and other debris. SPSR shall have reasonable

rights for ingress and egress to the track by such vehicles, equipment, and materials

necessary to maintain and provide maintenance service in accordance with this

Agreement. In perfonning its operations hereunder, SPSR shall not unduly obstruct or

impede the operations of any business entities or customers within CAZCP. In the course

of conducting any maintenance or emergency repairs SPSR shall have the responsibility

for contacting all public utilities that may be affected by any excavation or digging on the

premises to ensure that there is no danger in conducting such activity.

Customers will at their own expense construct and maintain their own rail sidings to a

condition acceptable to SPSR and CAZCP.

5



In compliance with the standards of the state of Arizona and Pinal County, CAZCP

will be responsible for maintenance and repair of any automated highway crossing

signals in the park. In addition CAZCP will be responsible for capital projects such as the

construction and expansion of Park rail infrastructure, installation of switches to access

rail- served customer sites and CAZCP will be responsible for the construction of any

track or switches that may be required by the UP for interchange and yard facilities.

TERMS AND RENEWAL OPTIONS

The terms of this Agreement shall be seven (7) years, commencing at the start of the

first rail operations year, unless terminated prior thereto or extended to a later date in

accordance with the terms of this Agreement. SPSR shall have the option to renew this

agreement for an additional five (5) year term provided there are no uncured defaults or

material breaches outstanding at the end of the agreement term. SPSR shall exercise this

option by giving written notice of its intent to exercise at least sixty (60) days prior to the

date of expiration of this Agreement. The parties agree to negotiate an arrangement for

SPSR to share with CAZCP a portion of its annual revenues during the five year option

term after deducting SPSR's operating and capital costs associated with the CAZCP

service.

Notwithstanding the foregoing terms the SPSR or CAZCP may, at the conclusion of

the second year of this agreement, terminate this agreement by giving ninety (90) days

written notice of its intent to cancel. This cancellation term shall be strictly limited to a

lack of rail business in the Park. Specifically, if at the end of year two (2) of the

agreement rail traffic in the park has not reached an annualized volume of at least 400

carloads based on the rail traffic volume in months 23 and 24 of the agreement.

8: RESPONSIBILITY FOR CAR HIRE OR DEMURRAGE

Individual customers will be responsible for paying any car hire or demurrage charges to

the line haul railroads over and above the Hee time granted by the UP.
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9: INSURANCE

During the terms of this Agreement, SPSR shall obtain and maintain in force at all

times railroad liability insurance covering its operations, maintenance, and use of the

premises including, but not limited to, all tracks, sidetracks and spurs, bridges and

structures, signals, and right-of-way located upon or comprising said premises. SPSR's

insurance shall cover death and injury to railroad employees and all invitees as well as for

damage or destruction to and replacement of lading, railroad equipment and other

property including any claims involving environmental damage and the release or

discharge of hazardous materials.

SPSR shall obtain insurance from a carrier acceptable to CAZCP naming CAZCP as

an additional insured. The coverage shall provide a minimum $5 million ($5,000,000) per

occurrence and a minimum aggregate limit of $10 million ($l0,000,000) with a

deductible not greater than $100 thousand ($100,000) from an insurance company that is

"A" rated or better. The limits will meet or exceed the Union Pacific.

10. TAXES AND UTILITIES

CAZCP shall pay, when due, all taxes, assessments, and government charges of any

kindthat may be lawfully assessed or levied against theproperty or with respect to

SPSR's operations on the premises. SPSR shall pay, when due, all charges for utilities

arising out of SPSR's use and operation of the premises.

11. LANDLORD'S RIGHT TO INSPECT: RECORDKEEPING

CAZCP shall be entitled to inspect the subject rail premises upon seven business

days' written notice. SPSR shall, within 7 business days of its receipt, provide CAZCP

with any and all reports pertaining to the physical condition of the premises issued by any

7



federal or state agencies having regulatory jurisdiction over the track, right-of-way,

bridges and structures, and signals including, but not limited to, the Arizona Department

of Transportation, the Federal Railroad Administration, the United States Environmental .

Protection Agency, and the Arizona agency having jurisdiction over environmental

matters, Within 30 days alter the anniversary of the SPSR's start up of operations, SPSR

shall provide to CAZCP with an annual Track and lnNastiucture Maintenance Report that

identifies all track, signal, right-of-way, and facility maintenance work and improvements

undertaken during the year just concluded.

Within (60) days after the anniversary of the SPSR's start up of operations under

this Agreement SPSR shall furnish CAZCP with its annual financial report prepared in

accordance with generally accepted accounting practices and signed by its chief financial

officer or accountant for operations conducted over the premise. CAZCP reserves the

right to inspect and audit SPSR's financial statements and underlying records upon 30

days' written notice .

12. ALLOCATION OF L1AB1L1TY: INDEMNIFICATION

Liability for death, personal injury, or property damage, including liability for any

environmental claims within the meaning of applicable federal and state laws pertaining

to the condition of the environment and transportation, use, or spillage of hazardous

materials, shall be allocated between the parties as follows:

a. CAZCP shall defend, indemnify, and hold harmless SPSR against any and all

liabilities, expenses, claims, or causes of anion relating to conditions or events that

occurred before the commencement of this Agreement or after its termination (except for

conditions caused by SPSR's occupancy or use of the Premises) ,

b. CAZCP shall defend, indemnify, and hold harmless SPSR against any and all

liabilities, expenses, claims or causes of action, including attorney's fees, involving death

or injury to SPSR employees, officers, or agents or damage or destruction to property (or

8



to the employees, officers, or agents or property of third parties) where the actions of

CAZCP or CAZCP employees, officers, licensees, or agents, were responsible for such

liabilities, expenses, claims or causes of action. For the purpose of this section railroad

locomotives and cars owned by third parties shall be considered the property of SPSR.

c. SPSR shall defend, indemnify, and hold harmless CAZCP against any and all

liabilities, expenses, claims or causes of action, including attorney's fees, involving death

or injury to CAZCP employees, officers, or agents or damage or destruction to CAZCP

property (or to the employees, officers, or agents or property of third parties) where the

actions of SPSR, or its employees, officers, licensees, or agents, were responsible for

such liabilities, expenses, claims or causes of action.

d. CAZCP and SPSR shall each be responsible and shall defend, indemnify, and hold

harmless the other against any for all liabilities, expenses, claims or causes of action,

including attorney's fees, involving death or injury to employees, officers, or agents or

damage or destruction to property where the actions of both parties were responsible for

said liabilities, expenses, claims or causes of action or where fault cannot be ascertained.

e. Notwithstanding the above provisions, each party will defend, indemnify, and hold

harmless the other party and its officers, agents, employees, successors, and assigns

against any and all liabilities, expenses, claims, or causes of action, including

attorney's fees, arising iron that party's violation of or Hom its failure to comply with

any provisions of this Agreement or violations of law, regardless of whether the

negligence of the other party, its officers, agents, or employees, and regardless of

degree, contributed thereto.

£ CAZCP shall be responsible for and shall defend, indemnify, and hold SPSR

harmless for the actions of any parties who obtained rights under easements, licenses, and

crossing permits granted by it .

9



13. THIRD PARTY RIGHTS

CAZCP may grant such leases, licenses, permits, agreements, and other rights to third

parties for communications lines, pipelines, wire lines, real estate leases, and side track

leases on CAZCP owned railroad right-of-way upon 30 days' written notice to SPSR and

subject to SPSR's review and approval, which shall not be unreasonably withheld.

14. NON-ASSIGNABILITY

SPSR or CAZCP shall not assign, mortgage, or hypothecate this Agreement nor

penni the Premises to be occupied or used for any purpose other than those uses

contemplated herein. SPSR's or CAZCP's shareholders and management may assign this

Agreement or transfer control upon either's written consent, which shall not be

unreasonably withheld. Moreover, SPSR or CAZCP may grant trackage rights,

occupancy rights, licenses or permits to third parties for railroad-related purposes to the

event pennitted by this Agreement. In the event of a sale of the Park by CAZCP this

agreement will either be transferred to the buyer at SPSR's concurrence or SPSR may

tenninate the agreement .

15. WAIVER

The failure of SPSR or CAZCP to insist upon strict performance of any of the

covenants or conditions of this Agreement shall not be construed as a waiver of any legal

rights or claims. Nothing contained in this Agreement shall be deemed in derogation of

any right or remedy that SPSR or CAZCP may have at law or equity.

16. MATERIAL BREACH. CURE. AND TERMINATION

A. The existence of a default or a material breach shall be a basis for terminating the

Agreement. Upon discovery of a default or a material breach, the party who is in default

or who has committed the breach shall have thirty (30) calendar days in which to make a
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good faith effort to contest or cure the default or breach from the time that notice of the

default or breach is transmitted to that party in accordance with the notice provisions

herein. If the breaching party has not cured the alleged default or breach at the end of the

notice period the other party may terminate this Agreement by giving the other party at

least thirty (30) day's written notice of termination in accordance with the notice

provisions herein.

B. The following shall be grounds entitling CAZCP to terminate the Agreement:

(1) Failure to maintain the track, right-of-way, bridges, and structures, as required herein.

(2) Conducting operations in a manner deemed unsafe or hazardous by a state or federal

agency having jurisdiction or deemed unsafe or hazardous under customary industry

practices »

(3) Failure to keep records or provide CAZCP access to the premises or records as

required herein.

(4) Failure to provide switching services as provided herein.

(5) Committing acts or allowing others to commit acts on the right-of-way that would be

deemed a violation of state or federal environmental laws, failure to promptly remove

hazardous substances from the right-of-way, or failure to promptly eliminate an

environmental hazard or emission that would be deemed to violate state or federal

environmental laws,

(6) Failure to maintain insurance as required herein.

(7) Failure to pay all utilities as required herein, unless contested.

(8) Any assignment, mortgage, hypothecation, or transfer of this Agreement or the rights

11



created by it except in the manner prescribed herein.

(9) Exercising as its own any property rights reserved by CAZCP.

(10) Using or permitting others to use the property for an illegal purpose.

C. The following shall be grounds entitling SPSR to terminate this Agreement:

(1) CAZCP's failure to construct and provide the track, right-of-way, structures, and

signals which are the subject of this agreement to the agreed upon standard or

in contravention of the contractor or manufacturer's warranty,

(2) CAZCP's failure to provide and maintain in proper working condition any automated

highway crossing signals on the property,

(3) CAZCP's failure to construct and expand agreed upon capital projects such as

the park rail infrastructure and such additional track that may be required by the

UP/SPSR interchange,

(4) Failure of CAZCP to provide SPSR with reasonable rights of ingress and egress

to the track and facilities to enable SPSR to properly maintain such,

(5) Committing acts or allowing others to commit acts on the right-of-way that

would be deemed a violation of state or federal laws including environmental

laws, failure to promptly remove hazardous substances from the right-of-way,

or failure to promptly eliminate an environmental hazard or emission that

would be deemed to violate state or federal environmental laws .

(6) Using or permitting others to use the property for an illegal purpose.
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(7) A destruction on account of Force Majeure of the premises including right-of-way,

track, and structures of such magnitude that SPSR cannot in its reasonable discretion

economically reinstate service over the premises.

D. Upon receiving notice of termination by CAZCP, SPSR shall peacefully surrender

possession of the premises, promptly removing all of its property and leave the

premises in the same physical condition as it was at the completion of the track's

construction, normal wear and tear excepted. In addition SPSR shall provide notice of

termination to all customers on the premises and connecting railroads. Upon receiving

notice oftennination Hom CAZCP, SPSR may discontinue rail service and vacate the

premises without incurring any further liability in accordance with its Sidetrack

Agreements. SPSR shall provide notice of termination to all customers on the premises

and connecting railroads .

17. EMINENT DOMAIN AND CONDEMNATION

If at any time during the term of this Agreement, the premises or any part thereof or

any interest therein shall be taken under eminent domain or condemnation, or if a suit or

other action shall be instituted for the taking or condemnation of the premises to a

governmental or other public authority, agency, or body, then this Agreement at the

option of SPSR may terminate immediately.

18. NOTICE

All notices required pursuant to this Agreement shall be in writing and addressed to

the parties at their respective addresses as set forth below. All such notices shall be

deemed duly given if personally delivered or if deposited in the United States mail,

registered or certified, return receipt requested. This section shall not be construed as

waiving proper service of process. Notice to each party will be to the following:

Attn: Scott Parldnson Attn: Jackob Andersen or Tim Smith
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San Pedro & Southwestern Railroad

c/o P.O. Box 1420

Benson, AZ 85602

Central Arizona Commerce Park, LLC

e/o 3666 n. Miller Road #105

Scottsdale, AZ 85251

19. SECTION HEADINGS

Section and paragraph headings in this Agreement are for ease of reference only and

shall have no bearing on the construction or interpretation of this Agreement.

20. ENTIRE AGREEMENT

This Agreement and the exhibits and attachments set forth all the covenants,

provisions, agreements, conditions and understandings between the parties, and there are

no other covenants, promises, agreements, conditions or understandings, either oral or

written, between them No modification or addition to this Agreement shall be binding or

effective unless executed in writing as an amendment to this instrument and signed by the

parties.

21. PARTIAL ILLEGALITY

If any provision of this Agreement is held to be illegal, the remainder of the

Agreement shall not be affected thereby.

zz. GOVERNING LAW

This Agreement and all rights of the parties thereunder shall be governed by the laws

of the State of Arizona.
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23. DISPUTE RESOLUTION

All disputes between the parties shall be resolved through arbitration pursuant to the

commercial arbitration rules of the American Arbitration Association.

24. FORCE MAJEURE

SPSR shall have no obligation to operate over any portion of the premises as to

which it is prevented or hindered from operating by Acts of God, public authority,

strikes, riots, labor disputes, orders of the STB, or any cause beyond its control;

PROVIDED, HOWEVER, SPSR shall use its best efforts to take whatever action is

necessary or appropriate to be able to resume operations. In the event of damage or

destruction caused by an Act of God, SPSR shall commence repairs at its own expense

within 30 days of the occurrence causing same and shall pursue such repairs with

reasonable diligence. Where the premises is substantially destroyed by Force Majeure

but SPSR can economically and feasibly make repairs to restore the premises and service

over it, SPSR shall initiate efforts to obtain federal, state, local, or private funding,

including insurance proceeds, to restore the premises and service over it and shall make

such repairs as expeditiously as possible.

I

IN WITNESS WHERECF, the parties hereto have set their hands and seal the day and

year written on page one of this Agreement.

San I}\>dro Railroad Operating Company, LLC Central Arizona Commerce Park, LLC
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TECHNICAL MEMORANDUM
INDUSTRIAL AREA IMPROVEMENT DISTRICT

RAIL CROSSING REVIEW

Project Description

The Industrial Area Improvement District (IAID) is an area proposed for industrial
development near the northeast corner of Burris Road/Peters Road in Casa Grande,
Arizona. The vicinity of the project is shown in Figure1. The improvement district site
is located as shown in Figure 2. The project would consist of industrial development
spread over the approximately 1,280 acres as shown in Figure 2. Access to the IAID site
will be from the existing roadway network including State Route 84 (SR 84), Peters
Road, Selma Highway, Burris Road and Thornton Road. The first expected development
within the IAID is the CAZCP site which is i121 acres located on the north side of Peters
Road, approximately 600 feet east of Burris Road.

The purpose of this technical memorandum is to review the proposed new rail crossing of
Peters Road between Thornton Road and Burris Road.

Traffic volume projections used in this memorandum were generated in the Industrial
Area Improvement District Traffic ImpaetAnalysis completed on March 29, 2010.

Rail Crossing Review

A part of the project includes a proposed "at-grade" new rail crossing of Peters Road
located approximately one-half mile west of Thornton Road. This crossing will have a
post-mounted flashing-light signal along with an automatic gate assembly and will serve
only the Industrial Area Improvement District. Approximately two trains are projected to
traverse this location on a daily basis according to preliminary estimates of the site
developers and their experience with similar sites. With two trains crossing a day a
'conservative' estimate is that one of these crossings could occur during the peak hour of
street traffic on Peters Road.

The key element of this technical memorandum is to determine the projected queue at the
proposed rail crossing of Peters Road and examine its impact on the local street network.

Peters Road Queue
For eastbound and westbound traffic on Peters Road, a calculation can be made to check
the queues that may be expected when a train is crossing the roadway. In a typical hour
one train could be expected to cross Peters Road assuming that the two train crossings
have some distribution throughout the workday. If the peak hour traffic was also
distributed throughout the hour then a simple calculation can be made to determine the
maximum queue length for both the eastbound and westbound directions using the full
project buildout traffic generated in the Industrial Area Improvement District Traffic
Impact Analysis dated March 29, 2010.
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Figure 1 -- Vicinity Map
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Peters Road Tracie Volumes - Area Buildout 2030
( 693 WB vehicles per hour ) / ( 60 minutes ) =
(610 EB vehicles per hour ) / ( 60 minutes ) =

11.55 vehicles per minute
10. 17 vehicles per minute

Assume an average 7 minute maximum down-gate time for the train:

Arizona Corporation Commission Regulations state, " _no railroad shall cause a public
grade crossing to be blocked by railroad equipment in excess of 10 continuous minutes."

WB:
EB:

Total queue = (7 Minutes ) x ( 11.55 vehicles per minute )
Total queue = ( 7 minutes ) x( 10. 17 vehicles per minute )

81 vehicles in queue
72 vehicles in queue

Total Queue Length = ( 81 vehicles ) X ( 25-foot per vehicle) = 2,025 feet
Queue at gate = (2,025 feet ) / (2 lanes ) = 1,013 feet

EB: Total Queue Length :: ( 72 vehicles ) x ( 25-foot per vehicle) = 1,800 feet
Queue at gate =( 1,800 feet) / (2 lanes ) = 900 feet

The total available space for this queue is approximately 2,600 feet before a significant
impact is felt at either Thornton Road or Burris Road. This analysis is a 'worst case'
scenario considering that only two rail crossings are expected per day and buildout
conditions.

Using the same methodology for current traffic volumes:

Peters Road Existing Tragic Volumes
( 46 WB vehicles per hour ) / ( 60 minutes ) =
( 55 EB vehicles per hour) / ( 60 minutes ) ==

0.77 vehicles per minute
0.92 vehicles per minute

WB:
EB:

Total queue = (7 minutes ) x ( 0.77 vehicles per minute ) =
Total queue = ( 7 minutes ) x (0.92 vehicles per minute ) =

6 vehicles in queue
7 vehicles in queue

Total Queue Length = ( 6 vehicles ) X (25-foot per vehicle) = 150 feet
Queue at gate = ( 150 feet ) / (2 lanes ) = 75 feet

EB: Total Queue Length =( 7 vehicles ) x (25-foot per vehicle) = 175 feet
Queue at gate = ( 175 feet ) / ( 2 lanes ) = 88 feet

Conclusion

Considering the low traffic volumes on Peters Road and the low number of projected
trains on the proposed private rail line, traffic operations are expected to experience a
minimal delay from the new rail crossing in the near term.
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