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Ramsey County Regional Railroad Authority

Union Depot, Suite 200
214 4" Street East
St. Paul, Minnesota 55101
(651) 266-2760

REGIONAL RAILROAD AUTHORITY
April 2, 2013

Immediately following the County Board Meeting
Council Chambers — Third Floor Court House

ROLL CALL and Call to Order
AGENDA of the April 2, 2013 Regional Railroad Authority Meeting is presented for approval.
MINUTES of the March 12, 2013 Regional Railroad Authority Meeting is presented for approval.

ADMINISTRATIVE AGENDA

. Purchase Agreement with the City of Maplewood for the former BNSF right-of-way between
Beam Avenue and |-694

Board Action Requested:

1) Accept and approve a Purchase Agreement with the City of Maplewood for the former BNSF
right-of-way between Beam Avenue and a location just North of I-694 in the amount of
$400,000.

2) Authorize the Chair to execute the Purchase Agreement.

. Release of Request for Proposals for Corridors of Opportunity Gateway Corridor -
Fostering an East Side Transit Conversation

Board Action Requested:

Authorize the issuance of a Request for Proposals for Corridors of Opportunity Gateway Corridor
Project in accordance with County policies and procedures on Request for Proposals, with
direction to staff to return to the Ramsey County Regional Railroad Authority with a
recommendation for selection of a vendor.

. Construction Agreement with BNSF Railway

Board Action Requested:

1) Approve a Construction Agreement with BNSF Railway for the completion of track and signal
installation for the replacement of the Southwest Wye Switch, replacement of the Gillette Spur
Switch with an electric lock switch, upgrading of circuitry for the signalization of the North Wye
Switch, signalization of the Division Street Wye and Saint Paul Union Depot Track including
the West Leg, South Leg, East Terminal Lead, and Saint Paul Union Depot Track (CP 1/ Saint
Paul Union Depot Crossover to BNSF St. Paul Subdivision) in an amount not to exceed
$2,320,000.

Authorize the Chair to execute the Construction Agreement with BNSF Railway on behalf of
the Ramsey County Regional Railroad Authority.

(Continued)
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4. Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Board Action Requested:

1) Approve a contract with Ray Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for
commission of public art at the Union Depot for the period of 4/2/2013 through 6/30/2014, in
the amount of $150,000.

2) Authorize the Chair to execute the contract.

3) Authorize the Ramsey County Manager to make all necessary budget adjustments including
increasing estimated revenues and appropriations.

CORRIDOR UPDATES

ADJOURNMENT




RAMSEY COUNTY REGIONAL RAILROAD AUTHORITY
March 12, 2013

The Ramsey County Regional Railroad Authority met with the following members present: Carter, Huffman,
McGuire, Ortega, Reinhardt, Rettman, McDonough — 7. Absent: 0. Also present were Julie Kleinschmidt,
Ramsey County Manager and Paul Zisla, Assistant County Attorney, Ramsey County Attorney’s Office.

Chair McDonough called the meeting to order at 10:35 A.M.

AGENDA

Commissioner Cater moved approval of the Agenda of the March 12, 2013 Regional Railroad Authority
Meeting, seconded by Commissioner Huffman. Roll Call: Ayes — Ortega, Reinhardt, Rettman, Carter,
Huffman, McGuire, McDonough — 7. Nays — 0.

MINUTES

Commissioner Ortega moved approval of the Minutes of the February 26, 2013 Regional Railroad Authority
Meeting, seconded by Commissioner Huffman. Roll Call: Ayes — Ortega, Reinhardt, Rettman, Carter,
Huffman, McGuire, McDonough — 7. Nays - 0.

1. Resolution supporting the nomination of Commissioner James D. Healy, DuPage County, lllinois, to the
National Freight Advisory Committee

Commissioner Ortega moved approval of the following resolution, seconded by Commissioner Reinhardt.
Roll Call: Ayes — Ortega, Reinhardt, Rettman, Carter, Huffman, McGuire, McDonough — 7. Nays - 0.
R13-09

WHEREAS, The U.S. Department of Transportation is establishing a National Freight Advisory
Committee (NFAC) and soliciting nominations for membership; and

WHEREAS, The NFAC will provide advice and recommendations to the Secretary of
Transportation on matters related to freight transportation in the United States, including: (1)
Implementation of the freight transportation requirements of MAP 21; (2) Establishment of the
National Freight Network; (3) Development of a National Freight Strategic Plan; (4) Development of
strategies to help states implement State Freight Advisor Committee and State Freight Plans; and (5)
Development of measures of conditions and performance in freight transportation; (6) Development of
freight transportation investment, data, and planning tools; and (7) Legislative recommendations; and

WHEREAS, the Secretary of Transportation has requested nominations for members of the
Committee to ensure a wide range of members and a balanced Committee; and

WHEREAS, the Secretary of Transportation will appoint committee members with a view
toward achieving varied perspectives on freight transportation, including from government bodies, and
seeking to balance the interests of many groups including those of local elected officials; and

WHEREAS, Counties play an integral role in the movement of freight in America owning and
operating 44 percent of all public roads and highways; 2288,026 bridges of all kinds; 27 percent of
public transit systems; and 30 percent of public airports; and

WHEREAS, Elected county officials play a key role in economic development efforts in their
regions and development of new regional transportation infrastructure, serving on, or being actively
involved in, all of the nation's Port Authorities, Metropolitan Planning Organizations and Development
Organizations; and

WHEREAS, the Honorable James D. Healy, County Commissioner for DuPage County,
lllinois, serves as Transportation Chairman for the National Association of Counties (NACo), having
also served NACo as Chairman of the Highway, Airport and Transit Authorization Sub-Committees,
and serves as a member of the Board of Directors for the National Association of Regional Councils
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(NARC), and served as the Chairman and Vice-Chairman of the Transportation of Public Works
Committees in his home county, as well as a past member of his local regional planning organization,
NIPC (now CMAP);

WHEREAS, the Honorable James D. Healy has been a vocal proponent of local governments
working together in cooperation with the freight, shipping and railroad industries, hosting the first
. freight/railroad summit last year bringing together 250 local elected officials and representatives of the
freight, shipping and railroad industry, and is singularly responsible for the positive dialogue now
occurring between local government officials and the railroad industry; Now, Therefore, Be it

RESOLVED, The Ramsey County Regional Railroad Authority, do herby request the Secretary
of Transportation to appoint the Honorable James D. Healy, County Commissioner for DuPage
County, lllinois, as a member of the NFAC Committee, to represent the views and interests of
Counties in America.

2. Amendment to the Agreement with Civic Source, Inc. for Jobs Central Project

Commissioner Carter moved approval of the following resolution, seconded by Commissioner Ortega. Roll
Call: Ayes — Ortega, Reinhardt, Rettman, Carter, Huffman, McGuire, McDonough — 7. Nays - 0.
R13-10

WHEREAS, In 2011, the Ramsey County Regional Railroad Authority (‘RCRRA”) was awarded
$247,000 in federal Housing and Urban Development ("HUD") Sustainable Communities Initiative funds to
manage the three-year Jobs Central Project (“Project’); and

WHEREAS, in 2012, the RCRRA received $90,000 in grants from the McKnight Foundation and the
Saint Paul Foundation to hire a consultant to provide professional and administrative assistance to the
Project Manager; and

WHEREAS, the Civic Source, Inc. was competitively selected as the consultant according to
Administrative Code, and an Agreement signed by the County Manager under current authority; and

WHEREAS, the RCRRA would like to engage Civic Source, Inc. to assume additional activities in the
Project's Work Plan, for which qualified expenditures will be reimbursed by the HUD grant; and

WHEREAS, in order to do this, the Agreement must be amended to add to the scope, extend the
duration, and to increase to payment to the Contractor by $16,500; Now, Therefore, Be It

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Chair to amend the
Agreement with Civic Source to increase the scope of services for the period of February 1, 2012 to
January 31, 2014 and to increase the total payment up to the amount of $106,500; And, Further, Be It

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the County Manager to
make all necessary budget adjustments, including estimated revenues and appropriations.

3. Subrecipient Grant Agreement with the Metropolitan Council for the HUD Sustainable Regional Planning
Grant Program-Energy and Resource Efficiency Demonstration Project-Central Corridor

Commissioner Reinhardt moved approval of the following resolution, seconded by Commissioner Ortega.

Commissioner Rettman asked if updates on certain details of the project would come back to the board. She
thinks it is important because there are details that are related to the Central Corridor, as well as other
. networks. She also asked who will be monitoring the grants.

Chair McDonough said they would have a future update on the project.
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Julie Kleinschmidt, Ramsey County Manager, said Janet Guthrie, Senior Policy Analyst, Ramsey County
Manager's Office, and her team will be monitoring the grants.

Roll Call: Ayes — Ortega, Reinhardt, Rettman, Carter, Huffman, McGuire, McDonough — 7. Nays - 0.
R13-11

WHEREAS, The Corridors of Opportunity Program (“CoQ") is a regional initiative funded by grants
from the Sustainable Communities program of the U.S. Department of Housing and Urban Development
(“HUD") and the Living Cities Integration Initiative; and

WHEREAS, CoO uses the HUD grant funds to provide support for individual projects along transit
ways in the Twin Cities area and the Metropolitan Council is the fiscal agent for the grant; and

WHEREAS, The Ramsey County Regional Railroad Authority ("RCRRA") currently has grant
subrecipient agreements for two projects: Jobs Central\Corridors 2 Careers and Gateway; and

WHEREAS, On September 19, 2012, the CoO Policy Board approved another project ("Attachment
1") where the RCRRA would be the lead agency, the Energy Resource Efficiency Demonstration Project--
Central Corridors ("Project); and

WHEREAS, The Project is aimed at improving energy and resource efficiency for small restaurant and
food related business on the Central Corridor; restaurants are heavy energy and resources users; and the
costs are significant and hard to manage without good information and advice; and

WHEREAS, The Project combines technical expertise from the energy services providers and
business professionals with information from business and property owners in an approach that is expected
to result in better strategies for energy and resource efficiency outreach, training and implementation; and

WHEREAS, Previous attempts to improve energy and resource efficiency have had limited impact;
however, through their experiences the entities involved (business owners, energy and resource
professionals, business advisors and property owners) have each acquired relevant information and
observations on the use of energy and resources; and the Project will bring these different entities together to
integrate their separate experiences, information and observations to develop better strategies; and

WHEREAS, The Project is coming forward at this time because it became apparent in 2012 that a
resource and energy related project planned for the Saint Paul area would not proceed and CoO, Saint Paul
and Ramsey County representatives agreed that the HUD funds being reallocated should continue to be
used to address energy and resource issues on Central Corridor in Saint Paul provided projects could be
identified that are consistent with CoO goals and priorities and the grant timelines; and

WHEREAS, Energy and resource program experts from Saint Paul and Ramsey County identified the
need to improve energy and resource use awareness and practices among culturally diverse small
businesses especially ethnic and immigrant owned restaurants and food related businesses along the Central
Corridor as a priority concern consistent with CoO goals and priorities; and

WHEREAS, The Neighborhood Development Center ("NDC") was identified as the lead partner for
implementation in the Project proposal approved by the CoO Policy Board; the NDC has extensive,
successful experience in providing outreach, training and technical support to diverse small businesses and
has the capacity to complete this Project; NDC is located on the Central Corridor and has been very active
with local business during light-rail construction; the RCRRA will contract with the NDC in an amount not to
exceed $137,700 for the required services; and needed to implement the grant related activities; and the
services must be completed by December 31, 2013.

WHEREAS, To proceed with the Project, a subrecipient grant agreement between the RCRRA and
the Metropolitan Council is required; Now, Therefore, Be It




RESOLVED, The Ramsey County Regional Railroad Authority authorizes acceptance of a grant from
the Metropolitan Council for the HUD Sustainable Communities Planning Grant Energy Demonstration
Project - Central Corridor for the period of October 10, 2012 through January 31, 2014, in the amount of
$137,700, and Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Chair to execute the
subrecipient grant agreement, and Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the County Manager to
approve and execute any agreements, amendments, and change orders, related to the expenditure of these
grant funds in accordance with County competitive solicitation policies and procedures in a form approved by
the County Attorney’s Office and within the limits of the grant funding. , and Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the County Manager to
make all necessary budget adjustments including increasing estimated revenues and appropriations.

Commissioner McGuire noted that the approved minutes from February 26, 2013 listed Commissioners
Carter and Huffman as absent, yet it listed them as voting "ayes" during roll-call for approval of the agenda
and the minutes from that meeting.

Chair McDonough asked for a motion to reconsider the approval of the minutes from February 26, 2013.

Commissioner Rettman moved approval, seconded by Commissioner Ortega.

Chair McDonough asked for a motion to amend the minutes of February 26, 2013 to remove Commissioners
Carter and Huffman from attending the meeting and change the approvals to five Ayes and zero Nays.

Commissioner McGuire moved approval, seconded by Commissioner Rettman.

Roll Call: Ayes — Ortega, Reinhardt, Rettman, Carter, Huffman, McGuire, McDonough — 7. Nays - 0.

. CORRIDOR UPDATES

¢ High Speed Rail
Commissioner Rettman reported that the High Speed Rail Commission met on March 7, 2013. Ken
Buckeye from the Minnesota Department of Transportation, discussed the Governor's Transportation
Finance Advisory Committee which provided a number of recommendations on how to fund transit
and transportation in Minnesota. Although no votes took place in regard to the Plan, Commissioner
Rettman said she suggested the report add the same language in regard to funding for High Speed
Rail .

Rush Line

Commissioner Reinhardt reported that she met with Metro Transit and Chairwoman Susan Haigh,
Metropolitan Council, on Route 285's continued service to Forest Lake and Columbus. The route has
seen increased ridership, which has lowered the subsidy per rider over the past couple of months.
Due to continued ridership growth and reduced subsidy requirements, Metro Transit has determined
that that it will continue running Route 285 up to Columbus and Forest Lake. This was good news for
the riders; she thanked the RCRRA, Metropolitan Council, Metro Transit and the RCRRA staff for
helping to make this happen.

ADJOURNMENT
There being no further business, Chair McDonough declared the meeting adjourned at 10:50 A.M.




I Ramsey County Regional Railroad Authority

REQUEST FOR ACTION

Type of Agenda: [] Policy [] Discussion
X Administrative [] Information

Regional Railroad Authority Meeting Date: 04/02/2013

Regional Railroad Authority Meeting Date:

SUBJECT: Purchase Agreement with the City of Maplewood for the former BNSF right-of-way
between Beam Avenue and a location just North of 1-694

EXECUTIVE SUMMARY:

The Board of the Ramsey County Regional Railroad Authority (RCRRA) previously determined that it
desired to purchase the segment of the former Burlington Northern Santa Fe (BNSF) right of way
between Beam Avenue and a location just North of 1-694 in Maplewood (ROW) (see attached
depiction). In 2012, the RCRRA authorized and directed staff to negotiate a purchase agreement
with the City of Maplewood, consistent with the Board's direction.

RCRRA staff negotiated a purchase agreement with the City of Maplewood for the ROW with a
purchase price of $400,000.

ACTION REQUESTED:

1. Accept and approve a Purchase Agreement with the City of Maplewood for the former BNSF right-
of-way between Beam Avenue and a location just North of 1-694 in the amount of $400,000.
2. Authorize the Chair to execute the Purchase Agreement.




SUBJECT: Purchase Agreement with the City of Maplewood for the former BNSF right-of-way
between Beam Avenue and a location just North of 1-694

ATTACHMENTS:
1. Purchase Agreement
2. MNDOT/City of Maplewood Cooperative Construction Agreement
3. Purchase Area Depiction

PREVIOUS ACTION:
R10-25, March 16, 2010, established the Ramsey County Regional Railroad Board's desire to acquire
the BNSF right-of-way segment and authorized staff to negotiate equitable terms.

COUNTY MANAGER’S COMMENTS:

Acquiring the former BNSF right-of-way between Beam Avenue and a location just North of I-694 is
essential to closing a land ownership gap between existing Ramsey County Regional Railroad
Authority owned properties in the Northeast/Rush Line Corridor right of way.




SUBJECT: Purchase Agreement with the City of Maplewood for the former BNSF right-of-way
between Beam Avenue and 1-694

Regional Railroad Authority — Authorized Signature

Finance — Authorized Signature
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County Attorney — Authorized Signature
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Property Management — Authorized Signature

Information Services — Authorized Signature

Other — Authorized Signature




Subject: Purchase Agreement with the City of Maplewood for the former BNSF right-of-way
between Beam Avenue and a location just North of 1-694

Draft Resolution

WHEREAS, The Ramsey County Regional Railroad Authority desires to purchase the
former BNSF right-of-way between Beam Avenue and a location just North |-694 in Maplewood
from the City of Maplewood; and

WHEREAS, Ramsey County Regional Railroad Authority staff negotiated a Purchase
Agreement with the City of Maplewood; Now, Therefore, Be It

RESOLVED, The Ramsey County Regional Railroad Authority accepts and approves a
Purchase Agreement with the City of Maplewood for the former BNSF right-of-way between Beam
Avenue and a location just North 1-694 in the amount of $400,000; And be it further

\DOC‘-JO‘\UI&-LAJ[‘Q—.

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Chair to
execute the Purchase Agreement.
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (“Agreement”) is made this day of
, 2013, by the City of Maplewood, a municipal corporation and political
subdivision of the State of Minnesota (“Seller” or “City”), and the Ramsey County Regional
Railroad Authority, a political subdivision of the State of Minnesota (“Buyer™).

WITNESSETH:

WHEREAS, Buyer desires to purchase and Seller desires to sell certain real property
located in Ramsey County, Minnesota, as described below.

NOW, THEREFORE, in consideration of the premises, the mutual promises of the
parties hereto and the mutual benefits to be gained by the performance hereof, the parties hereto
agree as follows:

1) Sale and Purchase. Subject to the terms and conditions herein set forth, Seller hereby
agrees to sell to Buyer and Buyer hereby agrees to purchase the following described property:

(a) Seller’s interest (if any) inthe real property located in Ramsey County,
Minnesota, as more particularly described in Exhibit A attached hereto (the “Premises”).
Seller shall convey the Premises to Buyer by quit claim deed (the “Deed”).

On the Date of Closing all of the Premises shall be conveyed to Buyer subject to all
Permitted Encumbrances. “Permitted Encumbrances” as used herein shall mean all Title
Exceptions set forth in the Title Commitment and/or revealed by the Survey, except for any such
Title Exceptions to which Buyer has made an Objection (as defined below) and that are not cured
by Seller before Closing (as defined below) or approved or deemed approved by Buyer under
Paragraph 5) below. Permitted Encumbrances include but are not limited to:

(1) Local, state and federal building and zoning laws and ordinances;

(i1) The lien of any real estate taxes and special assessments; and

(iii)  Reservation of any minerals or mineral rights to the State of Minnesota.

2) Purchase Price. Subject to the performance by Seller of all of its obligations
hereunder and satisfaction or waiver by Buyer or Seller, as the case may be, of all conditions
precedent set forth in Paragraph 8 hereof, Buyer shall pay Seller the sum of Four Hundred
Thousand and no/100" Dollars ($400,000.00) as and for the Purchase Price for the Premises, to
be paid at Closing (as defined below).

3) Closing Date. The closing (the “Closing™) of this purchase and sale shall take
place at a location mutually acceptable to Buyer and Seller on or before May 8, 2013 or such
other date to which the parties agree. Said date, as the same may be changed from time to time
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pursuant to this Agreement, is referred to herein as the “Date of Closing”. Possession of the
. Premises shall be delivered to Buyer on the Date of Closing.

4) Documents to be Delivered at Closing.

(a) If Buyer shall have performed all of its obligations hereunder as of the
Date of Closing, Seller shall, on the Date of Closing, execute where necessary, and shall
deliver to Buyer the following (the “Seller Closing Documents™):

(1) A quit claim deed from Seller conveying all of the Premises to
Buyer subject to the Permitted Encumbrances, and such other exceptions as
otherwise provided in this Agreement.

(i1) An affidavit indicating that to Seller’s actual knowledge, on the
Date of Closing there are no outstanding, unsatisfied judgments, tax liens or
bankruptcies against or involving the Seller and that there has been no skill, labor
or material furnished to the Premises at the request of Seller for which payment
has not been made except as previously agreed to by Buyer.

(iii)  The original, signed copies, or photocopies if Seller does not have
an original, signed copy, of all leases, all service, maintenance, management and
other contracts in the possession of Seller, all licenses, franchises and permits
affecting the Premises in the possession of Seller, and all amendments and
modifications to any of the foregoing in the possession of Seller, together with a
quitclaim assignment thereof to Buyer and the assumption thereof by Buyer of
such items as are expressly accepted by Buyer.

(iv) A certificate stating that Seller is not a foreign person, foreign
corporation, foreign partnership, foreign trust or foreign estate (as those terms are
defined in the United States Internal Revenue Code and Income Tax Regulations
promulgated thereunder), as required by such code and regulations. Seller
represents to Buyer that it has all requisite power and authority to execute this
Agreement and the Deed; that its governing body has reviewed this Agreement
and has authorized City officials to execute this Agreement and the Deed on
behalf of the City, and that the officials who will execute the Agreement and the
Deed have the power and authority to execute the same and thereby bind the
Seller. Seller shall provide such other documentation as may reasonably required
by Buyer evidencing the right and authority of Seller to sell the Premises and of
the parties executing documents on behalf of Seller to bind Seller.

(V) The Seller’s Certification as defined in Paragraph 8) below.
(vi)  Without limiting the provisions of Paragraph 8) below, complete

copies of any unrecorded easements, licenses, permits, or other documents in
possession of Seller which reflect an interest in the Premises by any third party,
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each of which shall have been disclosed to Buyer no later than ten (10) days after
the Effective Date of this Agreement (as defined in Paragraph 11) (p) below).

(vii) A fully executed, binding agreement from Seller (“Reimbursement
Agreement”), binding on Seller for a term of fifty (50) years from the Date of
Closing, obligating Seller to reimburse Buyer for actual construction costs
incurred by Buyer in connection with or related to the obligations of the Premises
owner to BP Products North America, Inc., (BP), its successors or assigns,
pursuant to that certain easement granted by Seller to BP on the 24" day of
October, 2007, and filed and recorded with the Ramsey County Recorder as
document number 4065647 on November 13, 2007 (the “BP Easement™).

(viii) Seller’s agreement that with respect to the existing right of way for
Old County Road D (and in (v) below for new County Road D), as follows (the
“County D Agreement™): (1) Seller shall retain ownership of and responsibility
for the remaining improvements of the bridge located in the right of way; (2)
Seller may remove the bridge improvements at Seller’s election, but only in such
manner as approved by Buyer, which approval shall not be unreasonably
withheld, conditioned or delayed, and which shall be subject to Buyer’s
reasonable determination that the removal in the manner intended by Seller does
not impair the integrity of the Premises for use for transportation purposes and to
the extent that any such project by Seller requires any easement or grant of rights
or other approval from Buyer to be able to proceed, Buyer’s grant of such
easement or right shall not be unreasonably withheld, conditioned or delayed; (3)
if Buyer elects to improve the Premises for transportation purposes, Buyer will
remove the bridge and related improvements at Buyer’s expense; (4) Seller shall
not alter the improvements and related land (including in connection with removal
of any of the bridge and related improvements) in such manner as may
compromise the use of the Premises for transportation purposes as determined by
Buyer, and (5) agreement and acknowledgement that Buyer may elect to develop
the Premises for transportation purposes and that such use is consistent with and
is not in conflict with the rights of Seller, if any, with respect to any right of way
easement with respect to Old County Road D and with respect to new County
Road D The parties intend that the County D Agreement as stated herein, shall
survive delivery of the Deed, including as may be memorialized in the Deed, or in
a separate agreement delivered at Closing.

(ix)  An assignment of a fully executed maintenance agreement by and
between BNSF, MnDOT and Seller with respect to the railroad bridge that crosses
[-694 and is located over and across the Premises (“694 Bridge™) substantially in
the form of agreement and assignment attached to this Agreement as Exhibit B

(the “Assignment”).

(b) If Seller shall have performed all of its obligations hereunder to the Date
of Closing, Buyer shall, on the Date of Closing, execute, where necessary, and deliver to
. Seller the following:
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(1) The Purchase Price.

(ii)  Such other documentation as may be reasonably required by Seller
evidencing the right and authority of Buyer to purchase the Premises and of the
parties executing documents on behalf of Buyer to bind Buyer.

(iii)  All other documents to be executed by Buyer affecting title to
and/or possession of the Premises and necessary or convenient to transfer the
same to Buyer under Minnesota law or practice.

(iv)  The Reimbursement Agreement and if an agreement separate from
the Deed, the County D Agreement.

Buyer and Seller shall evenly split any closing costs. Buyer shall pay any taxes or fees in
connection with the recording the Deed.

5) Title and Survey. Within not more than twenty (20) days after the Effective Date
of this Agreement Seller shall at its sole cost and expense deliver to Buyer an current ALTA
survey of the Premises (the “Survey™) and within twenty (20) days after the Effective Date of
this Agreement Seller shall at its sole cost and expense, shall obtain and deliver to Buyer a
commitment (the “Commitment”) for the issuance of an ALTA owner’s policy of title insurance,
with extended coverage (Form B revised 2006 issued by a title company approved by Buyer
(“Title Company”) in the amount of the Purchase Price, committing to insure that Buyer will
have good and marketable title to the Premises on the Date of Closing, free and clear of any liens
and encumbrances and exceptions to title except the Permitted Encumbrances and without any
exceptions for survey matters, liens for labor and materials, rights of parties in possession,
easements or claims of easements not shown by public records, and taxes and special
assessments which are not shown as existing liens by public records.

Title to the Premises shall be subject to Buyer’s approval and all objections to the status
of title or any matter shown on the Survey (“Objections™) shall be delivered to Seller in writing
within twenty (20) days after receipt of both the Commitment and the Survey, together with
copies of all documents referenced therein, it being understood and agreed that any Objections
not made within said twenty (20) days shall be deemed waived by Buyer. Upon receipt of
Buyer’s Objections, Seller may, at its sole option, and by written notice to Buyer given within
ten (10) days after receipt of Buyer’s Objections, elect to (a) cure such defects as identified by
Buyer; or (b), terminate this Agreement. Provided, however, that if Seller elects not to cure such
defects, Buyer may, at its sole option, and in writing to Seller, agree to waive any Objection(s)
Seller refuses to cure, and proceed to Closing.

6) Taxes. Real estate taxes levied against the Premises, but not including unpaid
installments of special assessments payable therewith, due and payable in the year of Closing
shall be apportioned between Buyer and Seller as of the Date of Closing. Seller shall pay in full
all real estate taxes due and payable in 2012 and years prior thereto and all deferred real estate
taxes now or hereafter due by virtue of the sale of the Premises including, but not limited to any
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amount due under “Green Acres” or similar laws. All unpaid special assessments (including the
amount payable with 2013, taxes and any unpaid deferred assessments and similar governmental
charges for the installation of roads, utilities and other public improvements) against the
Premises for all public improvements which have been levied or are pending as of the Date of
Closing will be paid by Seller on the Date of Closing.

If the amount of any such assessment is unknown on the Date of Closing, Seller shall
place in escrow, with an Escrow Agent mutually acceptable to Seller and Buyer, an amount
equal to one and one-half (1-1/2) times the estimated amount of such assessment. The funds shall
be placed in an interest bearing account which will be used to pay in full such assessment and
any interest thereon when the amount of the assessment is known, and any excess funds
including interest earned on the escrowed funds, shall be paid to the Seller. If such amount held
in escrow is insufficient to pay such special assessment when the amount thereof is known,
Seller shall promptly pay such deficiency.

7) Damage, Destruction and Eminent Domain. If, prior to Closing, the Premises or
any part thereof shall be taken by eminent domain, this Agreement shall become null and void, at
the option of either party, which option shall be exercised by written notice given by the party
wishing to exercise such option to the other party within ten (10) days after the date of the
casualty or the taking by eminent domain. Upon receipt by either party of written notice of an
election by the other party to treat this Agreement as null and void, all Earnest Money shall be
returned to Buyer. If notice of exercise of the option to terminate has not been received by Buyer
or Seller, as the case may be, within the ten (10) day period, or if the parties elect to proceed and

to consummate the purchase despite such condemnation, this Agreement shall continue of full
force and effect, there shall be no abatement of the Purchase Price, and Seller shall assign to
Buyer the right, title and interest of Seller in and to all condemnation awards resulting from such
condemnation.

8) Due Diligence/Conditions Precedent. Without limiting any other condition to
Buyer’s obligation to perform at Closing as provided in any other provision of this Agreement,
Buyer’s obligations at Closing are expressly contingent upon the following:

(a) Commencing on the date hereof and ending on the thirtieth day thereafter
(the "Due Diligence Period"), Buyer shall have the right to come onto the Premises and
conduct such investigation of the Premises as it may deem appropriate, including, but not
limited to an environmental investigation.

(b) During the Due Diligence Period Buyer shall have the authority to
commence, on Seller’s behalf, the process of obtaining regulatory approval of the
conveyance to Buyer of any right Seller may currently have to establish, or re-establish
rail service on the Premises or to complete full abandonment of rail service, all on such
terms and conditions as determined by Buyer (“Regulatory Approval”). An express
condition precedent of the obligation of Buyer to perform at Closing is Buyer’s
determination in its sole discretion that it is reasonably satisfied that the Regulatory
Approval will or may be obtained to Buyer’s satisfaction.
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(c) Attached to this Agreement as Schedule 1 is a list of all of the material
documents in Seller’s possession and control with respect to the BP Easement referred to
in Paragraph 4)(a)(vii) above, including correspondence, engineering studies and
drawings and other documents reasonably related to establishing the location, depth and
attributes of the pipeline installed pursuant to the BP Easement, in Seller’s possession and
control, which have been delivered to Buyer to enable Buyer to conduct its evaluation of
the attributes of the pipeline as Buyer has determined relevant to its consideration of the
potential use of the Premises for transportation purposes (“BP Documents™). Attached to
this Agreement as Schedule 2 is a list of all the material documents in Seller’s possession
and control with respect to Old County D as related to the easement and bridge
improvements over and across the Premises, which Seller has delivered to Buyer to
enable Buyer to conduct its evaluation of facts and circumstances relating to the easement
and bridge improvements (“Old County D Documents™). Attached to this Agreement as
Schedule 3 is a list of all of the material documents in Seller’s possession and control
with respect to the to the railroad bridge that crosses 1-694 and is located over and across
the Premises, which Seller has delivered to Buyer to enable Buyer to conduct its
evaluation of facts and circumstances relating to the ownership and maintenance of the
bridge (“694 Bridge Documents™). Collectively, the BP Documents, Old County D
Documents and 694 Documents are referred to in this Agreement as the Seller’s
Documents.

As a condition of Buyer’s obligation to perform at Closing, Seller shall deliver to Buyer
at Closing a certification by an authorized representative of Seller that the documents identified
herein as the Seller’s Documents are all the documents in Seller’s possession and control relating
to the matters referred to in 8) (c) above. If there are additional documents relating to such
matters, Seller shall deliver the documents to Buyer and Closing shall be delayed to enable
Buyer to review and approve the additional documents (“Additional Documents™). If (i) Buyer
does not approve of the Additional Documents, (ii) Buyer does not approve of the condition of
the Premises as a result of its inspection, or (iii) Buyer does not determine that the Regulatory
Approval condition in Paragraph 8)(b) is satisfied during the Due Diligence Period, subject to
the limitations on the right to terminate set forth in this Paragraph 8), Buyer shall have the right
to terminate this Agreement by written notice given to Seller pursuant to Paragraph 11)(a)
hereof, which notice must be received by Seller not later than 5:00 p.m., Central Daylight Time
on the last day of the Due Diligence Period, this Agreement shall be deemed void and of no
further force or effect and the parties shall have no further obligations to each other except
pursuant to Paragraphs 11)(h) and 11)(m). Unless such notice is received as specified in the
immediately preceding sentence, Buyer shall be deemed to have waived any objections it may
have to the condition of the Premises and the parties shall proceed to close in accordance with
this Agreement.

9) Termination. If either party shall fail to perform its obligations hereunder or shall
otherwise breach this Agreement, the other party, as its sole remedy, shall have the right to
terminate this Agreement by written notice to the other party.

10)  “As Is” Condition. By its execution and delivery of this Agreement, Buyer
acknowledges and agrees that, except for its agreement to deliver the Seller Closing Documents
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at Closing pursuant to Paragraph 4)(a) hereof and any of the other documents to be delivered by
Seller at Closing, Seller has not made, does not make and specifically disclaims any
representations, warranties, promises, covenants, agreements or guaranties of any kind or
character whatsoever, whether express or implied, oral or written, past, present or future, of, as
to, concerning or with respect to:

(a) the nature, quality or condition of the Premises, including, without
limitation, the water, soil and geology;

(b) the suitability of the Premises for any and all activities and uses which
Buyer or any other party may conduct thereon;

(c) the compliance of or by Seller, the Premises or the operation of the
Premises with any laws, rules, ordinances or regulations of any applicable governmental
authority or body;

(d) the habitability, merchantability or fitness for a particular purpose of the
Premises;

(e) the manner, construction, condition or state of repair or lack of repair of
any improvements located on the Premises;

(H the nature of Seller’s interest in the Premises or the quality of its title
thereto; or

(g) any other matter with respect to the Premises.

Buyer further acknowledges and agrees that the transfer of the Premises as provided for in this
Agreement is and will be made on an "AS IS, WHERE IS" condition and basis (including
environmental matters and compliance with the Americans with Disabilities Act), with all faults.
Buyer further agrees that all decisions concerning the Premises and the condition thereof shall be
based upon its inspection as provided herein and not upon any representation of Seller. The
foregoing disclaimers shall be included in the Deed delivered at Closing.

11)  Miscellaneous.

(a) Notices. Any notice required herein shall be in writing and shall be
deemed effective and received (a) upon personal delivery; (b) five (5) days after deposit
in the United States mail, certified mail, return receipt requested, postage prepaid; or (c)
one (1) business day after deposit with a national overnight air courier, fees prepaid, to
Seller or Buyer at the following addresses:

If to Seller: City of Maplewood
1830 County Road B East
Maplewood, MN 55109
Attn: City Engineer
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If to Buyer: Ramsey County Regional Railroad Authority
Union Depot, Suite 200
214 4th Street East
Saint Paul, Minnesota 55101
Attn: Director

Either party may designate an additional or another address upon giving notice to the
other party pursuant to this paragraph. For the purposes of this Paragraph, “business day”
shall mean a day which is not a Saturday, a Sunday or a legal holiday of the State of
Minnesota;

(b) Interpretation. This Agreement constitutes the entire understanding
between the parties. It may be amended or modified only in a writing signed by Seller
and Buyer. The paragraph headings are for convenience only and shall not enter into the
interpretation hereof;

() Waivers. Neither the extension of time or payment of any sum of money
to be paid hereunder nor any waiver by Seller or Buyer of its right to declare this
Agreement forfeited by reasons of any breach hereof, shall in any manner affect the right
of Seller to terminate this Agreement because of a subsequent default;

(d) Additional Documents. After the Closing, each of the parties, without
further consideration, agrees to execute such additional documents as may reasonably be
necessary to carry out the purposes and intent of this Agreement and to fulfill the
obligations of the respective parties hereunder;

(e) Commissions. Seller hereby warrants to Buyer and Buyer hereby warrants
to Seller that no broker, agent or finder has been retained by either party, and that, except
as set forth herein, no broker's commissions, finder’s fees or like charges have been
incurred in connection with this transaction;

(H) Parties. This Agreement shall bind and inure to the benefit of the parties
hereto and their respective successors and assigns.

(2) Survival. The warranties, representations, covenants, indemnities and
guarantees contained herein shall survive Closing of this transaction.

(h) Confidentiality. Buyer agrees that it will keep all aspects of the transaction
contemplated by this Agreement confidential and shall not disseminate or discuss the
contents of this Agreement to or with any party (except as may be required for the
decisions of Buyer required herein) and shall cause any of its agents and/or employees
and/or contractors to whom this transaction is disclosed also to maintain said
confidentiality;
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(1) Assignment. This Agreement may not be assigned or transferred by Buyer
to any person or entity without Seller's prior written consent. In the event of a transfer
made without Seller's prior written consent, this Agreement shall be null and void, at
Seller's option, and Seller shall have no obligation to deal with any such transferee or
assignee. Such transfer shall constitute a breach of Buyer's obligations hereunder and
shall entitle Seller to exercise all rights and remedies available to it under this Agreement,
at law or in equity;

() Time. Time shall be of the essence hereof;

(k) Construction. The parties agree that counsel for both parties have
reviewed this Agreement. Accordingly, neither party shall be deemed to have drafted this
Agreement and, by reason of the drafting hereof, shall not be construed against either
party in the event of a dispute. This Agreement shall be governed in accordance with the
laws of the State of Minnesota;

(1 Survival. The parties agree that only the adjustment provisions of
Paragraphs 60 and 11)(g) shall survive the delivery of the Deed described in
Paragraph 4)(a) hereof. All other agreements, if any, contained in this Agreement shall
terminate upon delivery to Buyer of the Deed, except that the parties intend that the
Reimbursement Agreement, County D Agreement and the Assignment shall survive
delivery of the Deed.

(m)  Use of Premises. From and after the date hereof, Buyer, and its agents,
employees, contractors and invitees, may enter upon the Premises in order to:

(1) perform surveying, soils, hazardous substances, and engineering
testing thereon; and

(ii)  show the Premises to prospective contractors.

Buyer hereby agrees to defend and hereby indemnifies and holds Seller harmless from
and against any and all losses, claims, causes of action, liabilities and costs of defense
incurred by Seller arising out of the actions of Buyer, its agents, employees, contractors
or invitees, unless due to the negligence or willful misconduct of Seller or its agents,
employees or contractors. Buyer shall pay all costs of removing and replacing any
improvements on the Premises which must be removed in order to conduct such tests.
Seller shall give Buyer and its counsel and representatives full access, at all reasonable
times, prior to and after Closing, to all existing data and records in the possession or
control of Seller with respect to the ownership of the Premises and the right to examine
and copy the same, and shall furnish Buyer with all such information concerning the
same as Buyer may reasonably request. Any such examination or copying shall be at
Buyer's sole cost and expense;
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(n)  Public Announcement. Seller and Buyer agree that they will make a joint
public announcement of the transaction contemplated hereby at such time and in such
manner as they may mutually agree upon;

(o) Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original, but all of which shall
constitute one and the same instrument; and

(p) Effective Date. This Agreement shall not be binding upon the parties
hereto until it is fully executed by each of the parties. The date it is fully executed by
both parties is the “Effective Date of this Agreement”.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement.

SELLER: BUYER:

CITY OF MAPLEWOOD RAMSEY COUNTY
REGIONAL RAILROAD AUTTHORITY

By By

Jim McDonough, Chair

By

Timothy A. Mayasich, Director

Approved as to form:

Pud 53\ okin

Assistant County Afforney
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EXHIBIT A

LEGAL DESCRIPTION OF THE PREMISES

[TO BE FURNISHED]
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EXHIBIT B

. FORM OF ASSIGNMENT (With 694 Bridge Maintenance Agreement attached)
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ASSIGNMENT OF BRIDGE AGREEMENT

THIS ASSIGNMENT OF BRIDGE AGREEMENT (“Assignment Agreement”) is
made as of the day of May, 2013, and is by and between the City of Maplewood, a
Minnesota municipal corporation (*Assignor™), and the Ramsey County Regional Railroad
Authority, a political subdivision of the State of Minnesota (“Assignee™).

RECITALS:

Assignor is the owner of certain real property that is the segment of former BNSF
Railroad Right of Way in the City of Maplewood that extends from Beam Avenue
north to a point north of right of way of T.H. 694 (I-694) (the “Property™).

Assignor is selling the Property to Assignee.

There is an existing bridge over [-694 (the “Bridge™). The Bridge is situated within
the area of the Property and was constructed by Mn/DOT to elevate rail traffic to
accommodate [-694 traffic.

Assignor and the State of Minnesota through its Commissioner of Transportation (the
“State”) entered into a Cooperative Construction Agreement, Mn/DOT Contract No.
02472, dated , 2013, regarding the ownership and maintenance of the Bridge
(the “Bridge Agreement™).

Section 4.1 of the Bridge Agreement provides that Assignor may assign its rights and
obligations under the Bridge Agreement to Assignee.

Assignor and Assignee desire and intend that contemporaneous with Assignor’s
conveyance to Assignee of ownership of fee title to the Property, Assignor shall
assign to Assignee, and Assignee accept and assume, the rights and obligations of
Assignor under the Bridge Agreement and that the Assignment be effective as of the
date of said conveyance.

NOW, THEREFORE, in consideration of the mutual covenants between the parties and
the consideration for the purchase and sale between Assignor and Assignee as set forth in the
Recitals above, Assignor and Assignee agree as follows:

1. The Recitals set forth above are hereby incorporated herein.

2. Assignor hereby assigns, grants, transfers and conveys to Assignee, all of the right,
title and interest of Assignor in and to the Bridge Agreement and the rights and
obligations of Assignor under the Bridge Agreement (the “Assignment”).

Assignee hereby accepts said Assignment and assumes the rights and obligations of
Assignor under the Bridge Agreement from and after the Assignment.
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4. Assignor hereby indemnifies and holds Assignee harmless from all obligations of

. Assignor which accrued pursuant to the Bridge Agreement prior to the Assignment.
Assignee hereby indemnifies and holds Assignor harmless from all obligations of

Assignee under the Bridge Agreement which accrue from and after the Assignment.

IN WITNESS WHEREOF, the parties have executed this Assignment Agreement to be
effective as of the date first written above.

ASSIGNOR: City of Maplewood ASSIGNEE: Ramsey County Regional Railroad
Authority

By

Jim McDonough, Chair

Approved as to form:

Assistant County Attorney
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SCHEDULE 1

BP DOCUMENTS

[LIST TO BE FURNISHED]
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SCHEDULE 2

OLD COUNTY D DOCUMENTS

[LIST TO BE FURNISHED]
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SCHEDULE 3

694 BRIDGE DOCUMENTS

[LIST TO BE FURNISHED]
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AHaChment # 2~

Mn/DOT Contract No: 02472

STATE OF MINNESOTA
DEPARTMENT OF TRANSPORTATION
And
CITY OF MAPLEWOOD
COOPERATIVE CONSTRUCTION
AGREEMENT

State Control Section: 6286
Trunk Highway Number (T.H.): 694
Bridge Number: 62822

This Agreement is between the State of Minnesota, acting through its Commissioner of Transportatioﬁ ("State") and
City of Maplewood acting through its City Council ("City").

Recitals
There is an existing bridge over T.H. 694, Bridge No. 62822 (“Bridge”); and

The State and BNSF Railway Company (“BNSF”) (formerly known as Northern Pacific Railway Company)
have an agreement (Agreement No. 54881and amendment 1 to that agreement and letters regarding placement
of sign structures on the Bridge) which dedicates an easement for highway purposes, for the construction of
T.H. 694 and the construction, maintenance and repair of the Bridge (the “Bridge Agreements”); and

The State and BNSF have a letter of request for the placement of highway signs on the Bridge; and

The City in September 2005 purchased certain property from BNSF and Minnesota Commercial Railway
Company, including the right, title and interest of BNSF with respect to the property of BNSF that is crossed
by T.H. 694 and with respect to the Bridge; and

The City, BNSF, Minnesota Commercial Railway, and the State intend to execute, contemporaneous with this
Agreement, an Agreement of Assignment, Assumption, and Consent, which will confirm the transfer to the
City of all of BNSF’s and Minnesota Commercial’s rights, title, interests, obligations and liabilities under the
Bridge Agreements including with respect to maintenance and repair of the Bridge; and

The State and City desire and intend to enter into a new agreement that would modify the Bridge Agreements
by replacing those portions of the Bridge Agreements that relate to maintenance and repair of the Bridge; and

The City has granted an easement to Ramsey County for the constructidn and operation of a
bicycle/pedestrian trail (the “Bruce Vento Trail” or “Trail”’) and a portion of the Bruce Vento Trail is located
on the Bridge and uses the Bridge to cross T.H. 694; and

Minnesota Statutes § 161.20, subdivision 2, authorizes the Commissioner of Transportation to make
arrangements with and cooperate with any governmental authority for the purposes of constructing,
maintaining and improving the trunk highway system.

Agreement

- Term of Agreement; Survival of Terms; Plans; Incorporation of Exhibits

1.1.

1.2.
1.3.

Effective date. This Agreement will be effective on the date the State obtains all signatures required by
Minnesota Statutes § 16C.05, subdivision 2.

Expiration date. This Agreement will expire as provided in Section 2.3 of this Agreement..

Survival of terms. All clauses which impose obligations continuing in their nature and which must survive
in order to give effect to. their meaning will survive the expiration or termination of this Agreement,
s
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including, without limitation, the following clauses: 2. ; 5. Liability; Worker Compensation Claims;
Insurance; 7. State Audits; 8. Government Data Practices; 9. Governing Law; Jurisdiction; Venue; and 11.
Force Majeure.

1.4. Exhibits. The Agreement of Assignment, Assumption, and Consent entered into by BNSF, Minnesota
Commercial Railway, the City and the State on _[DATE] , 2013, is attached hereto as Exhibit 1.

Maintenance by the Parties

The State and the City agree to terminate all provisions relating to maintenance and repair of the Bridge contained
in the Bridge Agreements and to share in the maintenance and repair of the Bridge, as it exists today, as follows:

2.1. Maintenance by the City. The City, at its expense, shall provide for the maintenance and repair the upper
portion of the Bridge above the bridge deck, including railings, fence, and as between the State and the City,
the City shall maintain and repair the Trail and subsurface needed for the Trail. The City shall provide for
any trash pick-up and removal, plowing and removal of snow, graffiti removal, signage pertaining to usage
of the Trail, painting on the Trail side of the Bridge, and similar maintenance associated with the Trail. Any
maintenance activities shall be performed in a manner such that no debris, snow or other matter is deposited
on the highway or right of way below. The City shall also maintain the approaches to the Bridge outside the
highway right-of-way.

The City shall not place or display any non-trail signs, flags, or other objects on the bridge.

The parties intend that this Agreement does not establish a permanent park, recreation area or wildlife or
waterfowl refuge facility that would become a Section 4(f) property subject to 23 U.S.C. §138 or49 U.S.C.
§303. If a determination is made that the trail is subject to Section 4(f), the City shall have full
responsibility to obtain and implement any Section 4(f) approvals and compliance requirements.

- Maintenance by the State. The State, at its expense, shall maintain and repair the Bridge, starting with the
bridge deck and including the abutments, beams, the highway right-of-way including backslopes and
masonry slope protection, drainage facilities within the highway right-of-way and painting of the Bridge
from the ground up through the bridge deck. The State has no responsibilities for maintenance of the Bridge
above the bridge deck. The State may in its discretion attach to the Bridge signage relating to usage of the

highway.

- Future replacement of the Bridge. At such time as either party determines that the Bridge should be
replaced or requires that a change be made that materially modifies the structure of the Bridge, whether
caused by highway work or use of the Bridge for Trail or other purposes, this Agreement will terminate and
the parties shall negotiate a new maintenance agreement. The agreement of the parties to negotiate and
enter into a new maintenance agreement shall not be construed to mean that the parties have agreed in this
Agreement that the new maintenance agreement shall alter their respective rights with respect to the
existence of the highway, the crossing of the highway by a bridge at the current location of the Bridge, as
may exist or be established by the Bridge Agreements or other agreements by and between the parties or
their predecessors.

. Authorized Representatives

Each party’s Authorized Representative is responsible for administering this Agreement and is authorized to give
and receive any notice or demand required or permitted by this Agreement.

3.1. The State's Authorized Representative will be:

Name/Title: Maryanne Kelly-Sonnek, Municipal Agreements Engineer (or SUCCEessor)
Address: 395 John Ireland Blvd, MS682, St. Paul, MN 55155

Telephone: 651.366.4634

Fax: 651.366.4769

D
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E-Mail: ma e kellysonnek@state mn.us

3.2. The City's Authorized Representative will be:

Name/Title: Chuck Ahl, P.E., Assistant City Manager/Public Works Director (or successor)
Address: City of Maplewood, 1830 County Road B East, Maplewood, MN 55109
Telephone:  651.249.2056

. Assignment; Amendments; Waiver; Contract Complete

4.1. Assignment. The City may assign its rights and obligations under this Agreement to the Ramsey County
Regional Rail Authority upon written notice of such assignment to the State. Otherwise, neither party may
_assign or transfer any rights or obligations under this Agreement without the prior consent of the other party
and a written assignment agreement, executed and approved by the Parties.

4.2. Amendments. Any amendment to this Agreement must be in writing and will not be effective until it has
been executed and approved by the same parties who executed and approved the original Agreement, or
their successors in office.

. Waiver. 1f a party fails to enforce any provision of this Agreement, that failure does not waive the provision
or the party’s right to subsequently enforce it.

. Contract Complete. This Agreemént contains all prior negotiations and agreements between the State and
the City regarding the maintenance of the Bridge. No other understanding regarding this Agreement,
whether written or oral, may be used to bind either party.

Liability; Worker Compensation Claims; Insurance

5.1. Each party is responsible for its own acts, omissions and the results thereof to the extent authorized by law
and will not be responsible for the acts and omissions of others and the results thereof. Minnesota Statutes
§ 3.736 and other applicable law govem liability of the State. Minnesota Statutes Chapter 466 and other
applicable law govem liability of the City.

5.2. Each party is responsible for its own employees for any claims arising under the Workers Compensation
Act.

. Nondiscrimination

Provisions of Minnesota Statutes § 181.59 and of any applicable law relating to civil rights and discrimination are
considered part of this Agreement.

State Audits

Under Minnesota Statutes § 16C.05, subdivision 5, the City’s books, records, documents, and acbounting
procedures and practices relevant to this Agreement are subject to examination by the State and the State Auditor
or Legislative Auditor, as appropriate, for a minimum of six years from the end of this Agreement.

Government Data Practices

The City and State must comply with the Minnesota Government Data Practices Act, Minnesota Statutes Chapter
13, as it applies to all data provided under this Agreement, and as it applies to all data created, collected, received,
stored, used, maintained, or disseminated by the City under this Agreement. The civil remedies of Minnesota
Statutes §13.08 apply to the release of the data referred to in this clause by either the City or the State.

. Governing Law; Jurisdiction; Venue

Minnesota law govems the validity, interpretation and enforcement of this Agreement. Venue for all legal
proceedings arising out of this Agreement, or its breach, must be in the appropriate state or federal court with
competent jurisdiction in Ramsey County, Minnesota.

3-
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10. Termination

This Agreement may be terminated by mutual agreement of the parties.

11. Force Majeure

Neither party will be responsible to the other for a failure to perform under this Agreement (or a delay in
performance), if such failure or delay is due to a force majeure event. A force majeure event is an event beyond a
party’s reasonable control, including but not limited to, unusually severe weather, fire, floods, other acts of God,

labor disputes, acts of war or terrorism, or public health emergencies.
[The remainder of this page has been intentionally left blank]
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CITY OF MAPLEWOOD DEPARTMENT OF TRANSPORTATION

The undersigned certify that they have lawfully executed

this contract on behalf of the Governmental Unit as Approved;
required by applicable charter provisions, resolutnons or 4&/
m’l

ordinances.
' (State)
v /A o _oi?

Title: Z/f g/& {3
COMMISSIONER OF ADMINISTRATION

Date: /ng/g é\
(With delegated authority)
Mvﬂ%uw 7 M 1, 20

. Date: X /%:%// 2

INCLUDE COPY OF RESOLUTION APPROVING THE AGREEMENT AND AUTHORIZING ITS
EXECUTION.
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AGREEMENT OF ASSIGNMENT, ASSUMPTION, AND CONSENT

This is an Agreement of Assignment, Assumption, and Consent (this
“Assignment”) by and among City of Maplewood (the “City™), a Minnesota municipal

corporation, BNSF Railway Company (“BNSF”), a Delaware corporation, Minnesota

Commercial Railway Company (“Minnesota Commercial”), a Minnesota corporation,

and the State of Minnesota through its Commissionér of Transportation (the “State”).
The premises of this Agreement are as follow:
A. Pursuant to that certain Real Estate Purchase and Sale Agreement dated
effective September 26, 2005; by and among the City, BNSF, and Minnesota Commercial
(the “Sale Agreement”), City purchased certain property (the “Property”) from BNSF.

B. Minnesota Commercial was made a party to the Sale Agreement because

it was providing freight rail service on the Property under a lease with BNSF.

C. The transaction contemplated by the Sale Agreement was consur{lmated
on September 30, 2005 (the “Closing™).

D. The Property acquired by the City pursuant to the Sale ‘Agreement
included a railroad bridge (the “Bridge”) that crosses over Interstate Highway 694.

E. It has come to the attention of the parties that there are certain agreements
between Northern Pacific Railway Company (“NP”) (BNSF’s predecessor by merger)
and the State that pertain to the construction, maintenance, and use of the Bridge
(collectively, the “Bridge Agreements”), to wit: (1) Agreement dated November 16,
1965, a true copy of which ié attached hereto as Attachment 1 (which Agreement is
variously identified as State Agreement No. 54881 and BNSF agreement number

NP17937); (2) Supplemental Agreement No. 1 dated February 21, 1966, a true copy of




which is attached hereto as Attachment 2; and (3) letter agreement regarding a directional
highway sign on the Bridge, as set forth in letter dated July 29, 1969 from the State to NP
- and letter dated October 30, 1969 from NP to the State, true copies of which are aftached

hereto as Attachment 3.

F. It was the intent of the City, BNSF, and Minnesota Commercial that the

Bridge Agreements be included as part of the City’s purchase of the Property. In the
event there is any doubt concerning such intent, the City, BNSF, and Minnesota
Commercial desire to clarify such intent through this Assignment.

G. Consequently, BNSF and Minnesota Commercial desire to assign and
transfer to the City, retroactive to the Closing, all of BNSF’s and Minnesota
Commercial’s rights, interests, obligations, and liabilities under the Bridge Agreements,
all in accordance with the terms and conditions set forth in this Assignment.

H. The City is willing to accept such assignment and ﬁansfer, all in
accordance with the terms and conditions set forth in this Assignment.

L The State is willing to consent to such assignment and transfer, all in
accordance with the terms and conditions set forth in this Assignment. -

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by each of the parties, the parties agree as

follows:

1. BNSF and Minnesota Commercial hereby assign and transfer to the City
all of BNSF’s and Minnesota Commercial’s rights, interests, obligations, and liabilities

under the Bridge Agreements, effective retroactive to the Closing.




2 The City hereby accepts such assignment and transfer and assumes all of
BNSF’s and Minnesota Commercial’s obligations and liabilities under the Bridge
Agreements, effective retroactive to the Closing.

3. The State hereby consents to the foregoing assignment and transfer and

hereby releases BNSF and Minnesota Commercial from any obligations and liabilities

arising under the Bridge Agreements from and after the Closing.

[balance of page intentionally left blank; signature pages follow]




[signature page for' Agreement of Assi gnment, Assumption, and Consent]

v
City of Mapl¢wood » -

7

By: ,ef '. A ; ——
Print Name:_ £Vt fFass 0K
Title: _____p#2%/4K

Date: = /, 7;// Z

' _CiTY AHa@NET
Date: _ 27 TaN |12




[signature page for Agreement of Assignment, Assumption, and Consent]

BNSF RailW
By:

Print Name: Mark D, Ude

Title:
Date:




[signature page for Agreement of Assignment, Assumption, and Consent]

Minnesota Commercial Railway Company

By=. *%/bv/ M

Print Name:” (ayase Ao I/
Title: firector o opwations
Date: ]2 ——/.z.-.br/r'




[signature page for Agreement of Assignment, Assumption, and Consent]

STATE OF MINNESOTA:

Recowz Approval: L

Manager, Railroad Administration Section

Date: i \ ‘50\ 13

STATE ENCUMBRANCE VERIFICATION
Individual certifies that funds have been encumbered as required by Minn. Stat. §§ 16A.15 and
16C.05 ' ' :

Signed: A/ %Date:

COMMISSIONER OF TRANSPORTATION

byl O Gl
Director, Freight, Railroads and
Waterways

Date: '/ /3 "B‘[/Z

MAPS:

APPROVED:

DEPART?F AD TION
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Agredmeal Ne. & #9 81

5.7, 6286-03 (T.H. 69L=393)

Minn. Proj. T-10-691-5(39)23%

Undernass Bridge No. 620822

0.9 i, W, of Jeu. (In Wnite Bear Lake)

of White Bear Ave. and T,H. 694

Seuth of White 3ear Lake, Hinnsasota

NORTHERN PAGIFIC RAILWAY COMPANY

THIS AGREEMENT, made this _ [£ +h day of Newernber » 196 5.
by and be..ueen the HORTHERN PAGIFIC RAILWAY COMPANY, hereinafter called the:
NG pmpany, " and the STATE OF MINNESOTA, aching by and through its Commigsionar of
Highways, hereinafter called the “state," WITNESSETH:
. WHEREAS, plsns and 5pac1fit:atiom have been prepared by the State for the
construction of an underpass bridge, (numbered in the records of the State as
Underpass Bridge No. 62B22) for the ourpose of causing sevaration of grades ab
the intersection of Trunk Highway No. 69l, aa‘ duly astablished, and the yailroad
tyack of the Comnany south of White Bear lake, Ramsey County, Minnesotz, at the
locat<on shown on the map attached hereto, m;-kad Exnibit "8," dated August 19,
1965, and made a part hereof and {ncorporated herein by referencej and

YHFREAS, said vlans and speeifications have baen aroroved by the Chief

Enginser of the Commany; and

WHENBAS, said olanas are on file in the Office of the Denartment of Highways,

St, Paul, Kinnesota, being ‘dentified as “Trunk Highway No. 69h, Stata of
Hinnasota, Department of Highways, ‘Bridge No. 62822, located South of White Bear
Yake, Ramsey County, Minnesotva'j and *

WHEREAE, sald epacil‘u\abions are on zile in the 0ffice of the Denarmc'ut of
I!iqhways. 5t, Paul, Minnesota, being ident.ified ag "Speclal Provisions for
§.T. 6286=03 (T.H. 694=393), Minnesota Projeot I-I0-69l-5(35)235, Bridge No.
62822, located on Trunk Highway No, 69h under the Northern Pacific Railway
Gc.mpanir's srack south of White Bear lake, Rameey County, Minnesota," which together
with the "Minnesoba Dapartmsm’?loi‘ Highways, St. Paul, Shandard sSpeeificaticns
for Highway Construction, dated January l,- 196l," on file in the Difice of the

Commissioner of Highways, will censtitute the specifications for said lmprovement;

and




WHEREAS, the Commissioner of Public Roada, mcting through avpronriace
agenciaa and departments, has snwroved the constraeticn of said undervass tridge
as a Federal Md Projecuv, designated ir the records of the Bureau of Fublic
Foads as Winnesota Praject I~I0-694-5(39)235; and’

WHERBAS, vursuant ‘to YPolicy and Procedurs Memorandum No. 21-10, dated
QOctober 3, 1958," duly issued by the Commlseioner of Public Roads, %t has
been detormined by the Commissiuner of Public Reads that the aforssald railway-
highway nrojact sheli Ye nlasaified under said Memorandim ag "Sxisvipng Railroad
Srosssd by Nc;r Highway," and that under sald Federal law, rules and regulaciona
there ara no ascerlainable benefita to the Company as daternined in said
Yemorandum; and

WHELEAS, condempation procerdings entitlpd "State of Mirmesota vs, Fern O, Peterson

]

eb all have been instituted in District Court, Ramsey County, to acquirs that

torticn of the Commany's rlght of way colored graen on said Exhibit® V8" which

I

is required foxr the cmst.r:uc'r.ion and maintenance of said Underpass Bridge Ho.
62822, and wrdch 1g ria‘scri.bed in said proceedings as Parcel 7 A~ 5.P. 6205
(6911=393)9015 and

WHEREAS, the State desires that the Cumpany grantas permission For the
sonstruction and maintanance of said Trunk Highway Ho, 59k wnon and across bhe
right of way of the Uempany at this lecation and further desirns that :c.he Company
joins 1t in the constructien of en underpass bridgey tn‘-uitx said Underpass
Bridge o, 62822, at the location shown on sald Bxhibit "3%, and the Comvary
1g willing to do so uvon the terms and conditlons hareinaftar stated,

NQW, THEN, IT IS ACRRED:

1. The 3tate of Winnesota, Temartment of Highways, "Standard Clausas for
Orade Separati 11 Aqreements," dated Hovember 15, 1963, is awtached hereto as
Exhibit A" and heceinalter r ferred %c as U"Standard Clauses." 411 of the
terms and conditions seb f;rth in the".‘stand;:rd Clauges! ave hereby incormoratad
by refersnce and madle a nart of this agreement with the same force and slfen?y

as though fully set forth herein,




2, 7That said plans and specifications for the conatruction of said bridge,
numbered Undervass Bridye Ho. 62022, referred to and 1dentified in the foregoing
pecitala, be and are hereby incorvorated by reference and made a part of this
agreement with the same force and effect as though fuily seb forth herein.

3, The State agress Lo mequire and furnish the right of way necessary
for the zonstruction of the 'nr:a-br‘nclc shoofly made necessary by reason of the

congbruction of said Uaéerrqas Bridne Wo, 62822, The 1and to bz furnished by
tha Stare heveunder for said shoofly I8 ghown in yellow on Bxhidbit "BY attachad
hereto, - ' z

h, Itis centemplated Lhat the conatruction of said Undernass Bridge
No. 62822 and She vroject of which <t is a nart is, under the 1514;-: of the
United States and the rules and regulations from time to time lssued thereunder,
eligible to be r.la::sir}ad as "Exisbing Railroad Crossva by lew Highway" and
that as such, under said laws of the United States and said rules and regulations,
it mey be fipanced in whoie with availavle Pederal Aid without any consribution
by the Company.

1% in contemvlated thau tha Unit 'd Statss 1s to nay by way of Pederal dd

the entire ocost of the work to be performed under the conwvract Lo be iet .y the

State but, in thé‘ ~vent that the United States shall fail to oay any mart of the
couh of ihe said work, tha 3ftata agrees 4n pay what the Upited Jtatas doss not
nay; ovovided, ":m;evsr, tha- noshing herein consained anall vrovent bhe dtate
frompursuing and snforeing any of its common law and atatutory rignta waich it
may have azainst any sortfeaser, including any contractor and she

Company s :

The ytate agres to sunsrvise and have nharge of the work %o be perfomed
under the sontrasi bo e lab by it. Ifis contemnlated that the cost of sueh
supervision shall be reimburaed by the United States. If any nart thereol shall
got be reimbursed by Whe United States, the State agrees 40 assuzme and pey such
costse

5. The Comnany, for and im congiderabion of the suln of Twenty-Five Dollars

-1
e




(825.00) to be paid unon full executdon of this agreement, so far ag it has the
pawer to do so, and expressly conditioned upon the performance by the State of
all the covenants and agresments harein set forth to be by it kept and performed,

fiereby consenta to the continuous uase by the State for a public nighway and for

no osher mirpose, “he strip of jand across the right of way and property of

the Cdnnany, shown colored in red upon said Exhibit "B" attached herato and

-

made a part hereof, and hereby dadicates said .atf'ip of lend to the oublic use

forever for hMghvay wurnoses, said strip of 1and being more specifically

desciibed gs follows:
A1l that part of the follewing degcribed track i

That part of the Northern Pacific Railway Uompany's right
of way in the southeast quarver of the southwest quarter
(SEk SWh) of section 3k, townghip 30,north, range 22 west,
lying within a distance of 25 feet on each side of said
railway company's main track center 1ine;

which 1ies northerly of a line run parallel with and distant 18l feat
southerly of Line L described below and aoutherly of Iine 2 described
belows .

fine 1. : Beginning at a point on the emst line of said section 3k,
distant 556.1L fest north of the southeast corner Shereofy
thence run westerly ab an angle of 88°LS5! with eaid east
section line (measured from south to west) for 103.86 fest;
thence deflect to the right as an angls of 2°50130" for

* . 3000 feet and there berminabing;

Iine 2. Bepinning at the woint of intersection of the northusswerly
right of way line of said railway company with s line run
parallel with and distant 100 feet vortherly of Line 1
deseribed above; thence run northeasterly to the point of
intersaction of the southeasterly right of way line of said
vailvay compeny with a line run varallel with and distant
190 feet northerly of said Line 1 and there verminatingj

gontaining 0.38 acre, more or less.

Reserving, however, unto the Gompany, its successors and assifns, the
right and privilege to use said land for any and all vurposes (including
maintenance and operation of railroad trar'llm and facilities), not incon-
sisbent with the use thereof for highway purnoses, end further reserving unto
the Comveny the ripht to prevent the nlacema‘l‘:lt or maintenance of any ubillty
facility uoon said land in & manner which wo"-illd unreasonadly intaffera with

s




+the maintensnce and sale and continuous overation of said railroad tracks avd
facilities, The aforesald 1 sexrvavion shall rnot be construad to parmil the
Company to ceny bo any ntiliby any right to place their faciiitizs upon spid
Jand, nor to subject said utilities to any fee or charge whatsoaver. The siate
shall L‘u‘m."mh =oples to tha -«-:«rnpa-ny of any aoplication, including all vlans
and snecificationy asbached tl:.erato, ‘I'ur tﬁ‘s congbruction or mai:nanance of a
ﬁt.ility Lo be placed or maintained woon said land.

6. The company horeby irants to the State the risht to snter uron and
perform construction operations nccessary to sonsiruct Uncervasa Bridge HNo.
52822 _on the Company's rizht of way ln the areas showﬁ green on Exhibit VB,
said areas lieing more varticulary degerilad as Parcel TA-3.F. 6206{69L=393)
901 in she aforemantioned -ondemnaticn p:‘nceading_.

7. At the request of the Siate, subsequent to the execution of this

agresmont and approval of the oro; ect by the Bureau of Public Roada, %he Uompa
<4 i

shall 2nstall and renove tka shoo-fly track, romove and reinstall its Lreclc'

‘ L
on the bridpe, and ke all changes in ita facilities raquized by voason of

the- construction of said Undervass Brid a No. 526%2 in substartial accovdance
with the layout and detailed 2ctimate, which are attachud hereto and made &
part hereof and marked Exnitits “C" and "A*,

¥f the Company enters into a contract or agreame'm with a cenbractor to
perform the aToremsntioned installation and r‘emoval of tha shoo-fly track.
the remcval and reinstallation of ibs track on the bridge snd changes in ita
faeilitias required by reason of the censtruciion of sald Undzrrass Bridege
No. 62822, the Comnany, for itself, ibs msslgns and succeasors irn iniarest,
agrags Lhat it -311 mot disoriminate in its choice of contractors and will
{nclude all the nendiscrimina tion provisions sei forin in Exhinit “E", autacned
hereto and made & part bareof, in any such soptract or aureement.

G, T_l}a actusl cosbe of the work gerformed by the Coupary in accordance

with the foregeing paragrapi, shall. ‘be ascertained in the manner hereinafter

sot forth and shall be pald ta the Gomnany by thé State,
i




pro vided, howaver, the amount to be paid by*the State for such work shall not
exceed the amount on which the Federal Oovernmant bases its reimbursement for
such work. Such reimbursable coats shall be ascertained in acvordance with the

nroviniena of this apresment sod the provisions containad in Policy and

-P;'oﬁedure Memorandum Ho, 30-3 of the Bureau of Public Roads, effective August

'1'5, 1555, and of any other Federal rule ‘or regulations anplkicable fhereto,
It. is understood that the following estimate of work to be performed by the
-Compary ig for informational purpose onlys The asti;nata of cost of the various
items of work to ba done by the Go;n\:'any hereunder with its own equipment and
yreygularly emmloyed forces and in accordance with the Company 's agreements with
.such regularly’ e:mployed forces is as follows, and in further accordance witi':
detailed estimate attached hereto and marked Exhibit "DV;
Field Bnginoering and Tns-ection $6,500
'Ectend= Culvert and Remove ;firnber Grill ‘ 590
Conistruct Shoofly 28,275
Adjust Bridge No. T 2,000
Remove Track at NWew Underpass 619
T_empnrary and Permanent Communications Work ) k4,827
" Temporary and Permanent S5ipnal Work ’ 3,255
Restore Main Track 2,91k
Install Inner Gnal:tiraj.l © 1,L66
Remove Shoofly L, h22

' Salvage . 12,066 credit
TOTAL ESTIMATED COST ghz,EOD

9. 1In the event it is determined that a change from the foregoing
njtatement of Work to be performed by the Company is required, it shall be
authorized only by & written change or extra work order issued by the State
‘and annroved by the Division Engineer of the Burc;au of Public Roads prior to
performance of the Qork involved in the chanfe, Where an emarpency requires,
the advance appraval of the Division Engineer of the Bureau of Public Roads

z
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pay be obtained by telegraph.

10, Uvon completion of said bridee, the Company will paintain the entire
bridge structure, excepb the State m ¥ mains all or any mart of tha svructure
which may be seen Irom the hi,hway, The word "maintain! as used herein shall
be constyued as being synomymous with the word Mrevair! and shall include
restoration to a sound or +and state after decay, injfury, dilacidation, or
partial destruétion., The ervense incurred with i%s own equivment and regularly
employed forces for maintaining all mortions of said structurs, except the
rails, ties, ballast and inner guard rails thereon shall be ascertained and

pald to the Company by the State in the manner and to vhe. extent set forth in

-

standard Clauge 15,

The gomnany will maintain, ab its 2xpense, the railway apnrroaches to the -

bridge and its right of wa{y outaide of the hj_ghu'w right of way. The cc;mpan:.r

will conbxol all dra:imr-'a on its right. of way's

11, The State will maintain ita entire roaduay up to nnd including its
backslones and mnsonry glone nrotucsion within its v ht of way and across the
right of way of the Comnary. The State will ‘maintain all drainage facllibies

within its right of way, so as not to cause damage to the bridge or 1ts

anproachss.




IN WITWESS WHEREOTF, _t];.‘e partieh heretc have caused this agreement to be

duly exeouted as of the day and year first above wribten,

in “.S;‘Gaenca of 1
/{ /.,éf‘ Gl e

Racomnended for Aoprovali

Reco:rmende'd for Approval:

(7 g p

Bridee Enginser

Anproved as to Formand Execution:

[

Special Assibtant AtSorney General

A s
143 EEH ENCUMBERED F0R THE CeLo
R JEANSE e PREPNULY
UNSHEUNEERED BRLARCES OF ThE PROSER
APPROPRIATION AHO ALLOTMEAT.

 ovozs |
STATFORD KIHG, Sato Audir

2

STA

Approved:

Byt

TE OF MIKNESOTA

Datéds_ )y - /1o 1965

EFARIMENT OF ADMINISTRATION

A

Abthorized 5ignature




ST OF HIMBOTA; :
B3

COUNTT OP RAMSEY

tm this /QEE: day of ’Jﬂm ¢ 1965, beforo
& G2

B2, o Hebary Publie within smd for sald Ceundy, porsepally appearod

B L. STEINBRIGHT, axd Richsrd A, B ,

%o o porgomlly lmem, whe, boing cnch duly gnorn, did cay that thoy

nro reapootively tho YICE PRESIDENT and

Hsslstant Secretary » of tha corporntion mamed in

tho foregeing inotrumont, and that the soal affixed to sald inotrvmont
iu the eorporate noal of maid sorperation, and that paid {inotrument wan

signed and goaled in bahalf of cald corporation, and

B 4, STEINBRIGHY _ end Rt A S -
noknowledged sald imstrument %o bo the froo not and doed of said

corperation,

(SBAL)
lato Ty Pt

Mgy s el

Hy Cemmlaslon EXPINEE e Tuken S W, 1900




BTATE QF MINEESOTA
DEPARTMENT CP RIGHWAYS
TSTANDARD GLAUSES"

FOR
GRADE SEPARATION ACGREEMENTS
WOVEMBER 15, 1953

1. fThe State zgrees to submit the plans and apegifications for the construs-—

tion of the grade separation structure %o the Railroad aud Warehouse Commissien for i¥a
approval ard the approval of the smeparation of grades of the sracks of the Company and
6f the trunk hightway as_shown in the plans and spsolfications referred o in the grods
separation agreement,

] 2, The State agrass to let a coniract pursuvant to law for the congtrustion
of ths grade meparatlon struchbure in accordance with said plens and specifleations,

3. The State apress that all work provided ke %o done by bhe Jtats on the
right of way of the Coapany shall bo parformed and complsted in mooordanos witn gaid
plana ani spaoifleationy in & mapuer satisfaabory to the Chiaf Engineer of the Company
or his authorized ropr"emnh‘:-iw. The State agrees thas any contrant Jet by it far the
performance of any conatruotion work nc‘ntenp_lui:ml by this agraazent will require the
sontractor to comply with all of tha provisiom; relating %o work on rallromd right of
woy contained ln spaciffoations for highwey m;:ﬁ_tl'nutlon fasued by the Hitate, dated
Jawvary 1, 198), and to carry rellway insuranve fu accordanoce with "Buresu of Publie

Roada FPolloy and Prosesdurs Memorandum No. 20~12, dated Maroh 5, 1959." providing pro~

taotion to the railway company.

l;, The State vamerves the right o meke such ehanges in the plans or
oharmoker of the work ae the work under the contract progremses ws shall in the

Commi spiover n Wighwayst judgment ba reasonably necessary bo oauase the agresd grade

gaparation strusbure to he in all thipgs constructed and completed in a aatiafaotory

marmer snd; to that emd and as supplemental to any pontract let for bha vonstruabion of

sald projeat, to suter into mny supplemental agresmeut with the oonkractor for the
perforeance of any extrs work or work ccoasionsd by mny neosssary sdwvanbages or

desirable uhange in plan. Any such ohanges in plans or the charaater of work involving

the sald sbructura or the eompany's fmoflities will be subjeot to the approval of the

G ompany .
5. The State agress thak it will from time to time na tha work progrossss

and rt the completion thereof talke guch gteps and perform suech aclao as oy bo_ nesassary

or required under amy law of the United Statss or of any ruls or régulation iaaued by

BXRIRIT "A" - Page 1
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proper Federal authority in order %o obbain end recsive any Fedsral Ald made availahle

for the consbrustion of s2id project.

6. The mork to be performed by the Company in connachion ui.'ah the oponstruc-
tion of the grade napamtion structure is to be congidered n part of the cost of said
grade separation inaoh:r: ag suoh items of work and oxpensa are aligible for relmburse~
mank under Fedsral laws, and the rulea, ragulations and memoranda of the Bureau of
Publio Roads of the Depariment of Commercs, and i¥ ism gontemplatad that the Company
w11 be reimbursed with Pedoral Funds made avallatle therefor.

7. “he Company shall keep macount of Lia work In gugh & way that said
pconunbe may be resdily audited.

8., The State will reimburse the Coscany with Faderal Fumds Tor sobual
expenss 1% will inour rearvanging L4s faoilitiss upon recaipt of partial or Mipal
vills, marked "Progressive Bill Wo. 1, ¥o. 2, wbe.” or "pirat, Secend, ebo., and
Wpipa)" and sigoed by an officer of the Coapany, Tendered in saxtuplat on uhioh bhe
Seata will pay 90%. Fimal payment mill be mde nfter nudit of & final detailed BLll,
rendered in sextupleb, im acocydance with Bureau of Fublio Roada Polioy aud Procadure
Hemra'ndum Na, 30+3. Partial bllls do not need te be in detaila

9. 8aid f4mal bLll shsll be a somplete, detailed und itemiied atatemery of
all item.of work and ao. arranged and divided as to oonform bo ench of the items of
work per!‘o-rmud by the Company as shomm in the appropriate exhibit or axhibite attaghed
to the rrade separablon ag;reamlnt. E

_1o. Opon yaquest of the State's Enginaer during prosecution of the work, the
Comtpany ' xepresentative Lo aharge thersgf shall furnwish Tull detuiled information &
£o proeress of work and amotm® of labor and materinl us;ad to fnte.

11. Tha Company agross thetb ffs rapragsntative in chargs of %ho work ghall
furnish the State's Snginesr "onthly Rupari‘: of Employmenb, Form 2233%," simed in
duplicata, showing tha number of namss on vayroll, alassifieation, %otal hours end
i;ci:&l wazus- paid for sach month nol later than the woek Following the month in which

»

the work was performedq

12, ‘Ths Comvany agr=2es that in eddition to the foregolnp rocords and acle
it will “rom time to tims make auch other reporvs, kesp guph othar records and parfarm
s.u.ch other work in suah manner and time as aay be necessary to erable ths State vo
sollset and obbain amilu.'b}a Federal A1d.

1%, The Company agroes that {t wiil nobify the Stata's Sngineer in charge

of the project as to sbarting, abopping, resumpbion and complation dates,
1]

EXETBIT "A" - Pago &
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1. In the :'mqib 4hat the Sl:ls-.!:s .:dops ot enter into a contraet for congtrus~
tion of the project monbemplated by this néfeemeut on or before a day twolve (12) months
after the date thiz sgraement is fully exequtsd, then either parby may, at any bime
thepreafter, serve notice of cancellation wupon the other party by registersd msil, and
%his agreement shell immgdiately ba. cancelled end terminated; providad, howevar, that
tha Railway Company ghall be relubursed in full by the dgate for ell engineering onate
inourred after thia agreemnt is Pully exsouted ard prior bv seid cancsllatlon,

15. Tha reimbursabls mirrbsn;anne costs zhnll not extend bo the repair of
sny damage bo the bridge strusture resulting from the opsrations of ths Company for
which tha Compaoy his any aaﬁmon law or ntntuto;-y liability, The reimburpable mainte-
nanod csoste shall %e limlted to the ackual cosh of labor and ma;tar.ials ueed and ko the
reagonabls rental 7alua of sguipment used, Exoepk as hareimafter provided in the care
of emevrgenvy rapairs, r'eim'uur.aeme:-.h ghell be made only Lf the Company has n\l.ﬂ:mit-.t'aﬁ ita

" provosed repaits Yo the Stats, inaluding sn estimate af cosh of such repairs. and
anproval hag baen recéived from Yhe Btate in writing v advancs of starting wark by
the Company, If %ho Company {s uoable to abtain the State's approval of such repairs,
i% my regquest and x'eq.uiru the State to lst a combraat for the necssssry work, Should
an emergenoy exist requiring lmmsdiate repairs 'to sald bridge atructure in ordsr bo
maintain railroad fraffic, in such event the Campany shall be only required ta nobify
the State as soon as remsonably possibls that the emsrgency has ardsen and that bhe
Company is prooeeding with the work. The Company hereby moknowladges that 1% may ba
pecessary to file = logislabive elaim for reimburmsment of any costs inourred before
State Funds are suowabered in an amount suffiolsnt to cover the oouba of the work. In

1l events, reinburgedla walntenance cvats ghall be limited to necessary repairs and

tha parties hereto aproe to subalb any dispule as fo the necoasity of any repaira %o
i

the Minnesota Rallread & Warshouse Conmdesiom,

16. It is Durther aereed by and batween the partiea harsto, anytblng te the
sontrary hereln nobw thetanding, %hat the Cemmissionar of Fghmys of the Statka of
Hinneaoka ia acsdne jn his offiolal capacity only and that he shall not be persanally
yeanonalble or 1iable to the Company or ‘to any parson or perdons whomscovar for any
olaimg, dumpes, achlona or causes of aoblon of any kind or characker arlsing out of
or by resson of bthe exeoution of this agreement or the performence or campletion of
the projeot providad for hevein.

17. Bafore tha grade separation sgruemnb. shall becoms binding and affactive,,
it shell mve recelved the approval of auch States officers as tho law may provide i
addition Yo the Comnissioner of Highwaya.

1&. Tho lawe of the State ol Yimnesota shall gove'rn all questions as to-the
exacution, naturs, obligabion, comgbruabion, wlidity and performancsd of the grade

soparation agrosmenta
EXHIBIT MA" - Pags 3
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Work by Others

Yal Sec. Winn5




JORTHERN PACIFIC RAILWAY COMPANY

. ' 8. Paul Division White Bear Leke Lins

Qloster (near)

+, [Estimated cost of work %o be done by Railway Gompany forces in connaotion vith construction
by the Stats of Minnesota of i¥s Highway 69l Undexpass, Bridgs Noe 62822, South of
* whlte Boar Lake, N.P. Ry. Co. Mile Fost 7+710, y

" : I |

T = Enpineoring, Inspection, etas T ’
o Field Englnesring end Inspection . g . . 5,000
e Chock Bridge Steel Shop Plana S o S . 1,000
Prepare estimata and bills AP 0
: _ -6-%9—-’ 50

II = Extend Culvert and Remove Timber Grill

Permanent Work : :

Material ;
Heinforced Concrebe Pips = 12" = 20 L.Fa

Store and purchase expense -

* Labor ] .
Install RCP Culverd
Excavation
Ramove 4! x 5! timber grill.
Payroll additives

IIT -~ Construct Temporary Shcofly'and Congtruction Turnouk

Materialt
Oross tles, breated 863 Ea, ..
Switeh ties, treated : . 2956 F.B.M, :
Fail, SH, 100#, 3186 L.TF. ) L7142 G. T,
ﬂmlﬁhBrS, SR, 100#. . Bh Pr,
Bolts and Nublox 336 Sets
Track Spikes - 16 Kegs
.. Tie plates, SH 1779 Pas
- . Rail anchors ., 1160 Pe.
Spiit switeh, 100f = 16,5' « Ins, 1
S.R, Frog, 100} = 16,5' = #9° g X
Guard rails, 100§ Mang. 1 Sat
Switch stand _ LA
Lamp and lock ’ 1
. Ballast, crushed rock 970 C.X,
Signs and tinber bumper ‘
Handle materials °
Freight

EXHIBIT v




Lobor, oto.

Construct, 16'26 £t. of temporary’
track, complete, including onae
turnout and bumper's

Throw 560 Ft. of track ab ends
of shoofly.

Line L20 Fi, of track north- of
sghoofly.

Remove 710 Ft, of yight of way
fence.

Payroll additives

Use of equipment

IV - Bridge Ne.

Throw steel span on to skew
to accommodate shoofly
alignment and return to
existing position after
shoofly is removed.

.. ¥ = Remove Track, etc, at New Underpass
Remove 31¢ Fte of track and-stora’
materials,
Remove 665 Fbe of right of Way
fence, and 68 F&, of anow renua.
, Payroll additives
Uss of equipment

_ 11 - Work on Gommunigations Line

Temporary Work
Material:
2 Guys with .anchors
2000 Ft, of 28 Condre Cabls
‘Trunking
i Impedancs Matching Tranafomar Bota™ ]
2 Orounds
Gontingencies
Store and Purchasing Expense,
Frelght

Labor:

Seb 2 anchors and guys
Attach L upright braces
Trenching 115 Fte
Construot 1225 Ft. of trunking
_Lay-oub and pick up 2,000

Ft. of temporary cable,
Remove 3,19 miles of line wire
Remove 18 X-arms
Pull 3 poles and salvage
Cut down 6 poles
Remove and store 117 Insulatﬂrs
Remove 1225 Ft. btrunking
flemove li transformerd
Remove 2 grounds
Contingenciles :
Payroll additives
Subsistence of men
Ugerof truck

'l -

EXNIBIT 3"




Permanent, Hork
Material
. T polos, ¥,C. Class L, 1O Fb, B.T,
2 poles, W.C. Class b, 35 Ft. B.I.
2 poles, W.C, Class b, 25 Fto BT
6 OQuys with anchors, ebc.
L H-Fixture Braces
10 Cross-arms with bolts, etc.
52 Dead-end shackles with ins.
180 Ib, Copper weld Line Wire, /8 -
515 Tb. Copper weld Line Wire, #9
6 Lb, Copper Tie Wire
78 Sleeves '
12 Crossarms, 10-Ft., with pins, eto.
Contingenoies
Store &nd Purchase Expense
Freight

Labors ' ;
Distribute, dig holes and set 10 poles
Set 6 anchors and abtbach guys
Attach 1l single crossamms
Attach L double cropsarma .

. Attagh L H-Fixbture braces
Attach insulators and pina
Attach 52 D.E. Shackles

. String 3.19 miles line wire
Make up 52 Dead ehds ¢
Contingenclies 5
Payroll additives
Subsistence of men
Use of truck

Salvape Credit: .
75 Ft. of guy strand with olamps, etc.
2000 Fb. of 28-condr. cable
Copper wirs, sorap 66l ILb.
Poles not reused &
Impedance Matohing Transformers L .
Grounds 2

Net Total for Communications Work

VII - Work on Signal System

Temporary Work
Yaterial:

2000 7t 5 Condr. cable

2000 Ft,.3 Condr, cable

1800 Fta Trunking and Cappin

? Quys oomplets. i e
Bonds s - :
12 Dead ends, complets

" ES

EXHIBIT “B"




1 Switch box and oircuit cortroller
S Insulated joints, 100¥

Kisc, material

Additives

Labor:
10 Days for 3 men
Engineering
Payroll additives

Permanent Hork
aterials

000 Ft. #8 AWG Line Wire
8000 Ft. 410 AWG Line Wire
15 Crossarms oomplete with pins
insulators and ties
Bonds
_Miso, material
Additives

Labor:
G Days for 3 men

Engr,
Payroll additives

Salvage Credit
2000 Fts 5 Condr. Cable

2000 Ft. 3 Condr. Cable

. Teunking and Capping
Deaderds

_ Switeh box and,cirenib -gontroller
Insulated joints
Misc, Material
Sorap material

Net Total Signal Work .

s, . VIII - Restore Main Track
Vi -k

-HMaterial: ;
: Hoox ballast 160 GCu. - Xds |
Servicea Life Losa on 231 oross -
ties - 15%
TLoss on track spikes = 25%
Handle mabterial .
Freight




Labor: B :
Neplaca Lallast and )12 Fb. of brack.
Payroll additives
Use of equipment

IX - Install Inner Stesl Guardrail
770 Lin, Ft., 1007 rail T1oli6 G476
Joints, bolts, nutlox and epikes
Handle material
Freight
Labox installing guardrail
Payroll additives
Use of equipment

X - Remove Shoofly and Turnout

Hemove 1620 Ft, of track inoluding
ona turnout. .

Replace switch ties with crose tles
ab temporary turnoute :

Throw 560 Ft. of track ab ends

Line 505-Fb. of track

Replace 710 Ft. of right of way fence

Payroll additives

Use of equipment

* XI - Salvage Credit fox Shoofly, ato'S%
1

Ties -
Rail 9l
Track Spikes 758
Other track fastenings and

turnout material. . 9l%
Freight to stores
Handle at stores

Nat Credit

2




Attachment 2

[attach copy of Supplemental Agreement No. 1 dated February 21, 1966 and Exhibit C
thereto]




SUPPLEMENTAYL, AOREEMENT NO, 1 TO MINNESOTA DEPARTMENT OF HIGHWAYS

ACREFMENT NO, 54881 WITH THE NORTHERN PACIFIC RATLWAY COMPANY '

8.P, 6286-03 (T.H. 694=393)

Minn, Proj. I=I0-59)-5(39)235
Underpass Bridge No, 62822

0.9 Mi. W..of Jdot. (IN WHITE BEAR LAKE)
of White Bear Ave. and T.H., 694

South of White Bear Lake, Minnesota,
NORTHERN PAOIFIC RATLWAY COMPANY

WHEREAS, under date of November 16, 1965, the NORTHERN PACTFIC RATLWAY COMPANY,

hereinafter called the "Company", and the STATE OF MINNESOTA, hereinafter called the

"State", entered into Agreement No, 5,881, covering tha construction and maintenance of

Underpass Bridge No. 628223 and
WHEREAS, the State has acquired the necessary right of way from the Company
for the construction of Bridge No. 628223 and .
WHEREAS, the State has prepared plans and epecifications for the construction

of Bridge No, 62822 and said plana and aspacifications have Eaen approved by tha Chlef En-

gineer of the Company; and _

WHEREAS, Exhibit "C", dated August 18, 1965, attached to and made a part of
Agreement No. 5481, did not show the placing by the Stata's Contraotor of a twenty=four
(2)) inch dismeter reinforced conerete oulvart one hundred ten (110) feet long at Com~
pany Station 376 + 16 or the placing by the Statals Contractor of a twemty=four (24) inch
diamater reinforced conerste oculvert one hundred twalva (112) :éeet long at Company Station
377 + Bl to earry highyay dralnage within highway right of wey.- and wnder the Company's
track and railroad grade; and

WHEREAS, Ttem 11, Page 7, of Agreement No. 5hBEL doa_a not specifically mentien
.asirea that sald mainte-

the maintenance of the aforementioned culverte and the Company d

nanca obligation be speeifically sat forth; and
WHEREAS, the Stete recognizes 1ts obligation to maintain-said culvexte under

Agreement No. 54881 bub is willing to further set forth such obligation; and
WHEREAS, in compliance with Standard Clause No. 1 of Agreement No, 54681, kaid

plans and ppeoifications vwera gubmitted to the Minnesota Railroad & Warehouse Commission

for its approvalj and
WHEREAS, under date of October 26, 1964, ths Minnesota Reilroad & Warehouse

Commission approved said plans and specifications conditioned upon complisnce with the




_fequirement that sultable rampe from the end of footwalks %o ballagt section shall ba in-

ptalled at each end of the bridge to provide continuous unobstructed walkway for trainmen

at this locatlon; and
WHEREAS, Exhibit "O", dated Revised, January 28, 1966, attached hereto and made

a part hereof, shoms the location of said ramps which will be constructed at State expense
by the State's contractor as s part of the constriction of Bridge No. 628225 and

WHEREAS, said ramps are a part of the railway spproaches to Bridge No. 62822
and the Company recognilz.es its obligation to mair;tain said 'approanhes but iﬂ willing to
further sat forth such obligation,

NOW THEN, IT IS AGREED:
1, Ttem 11, Page 7, of Agreement No. 5L881 is amanda‘d ag followst The State will

maintain ite entire roadway up to and inoluding ite backslopes and masonry glops protaation
and any pipe under the railway £i11 in line with the State's side ditohes within the high-
way right of way and across the right of wy of the Company. The State will maintain all the

draipage facilities within its right of way, so as not to cause dsmage to the bridge or lts

approaches.
2. Exhibit "C, dated August 1B, 1965, of Agreement Noo 51881 1g amended by the

attachment of Exhibit V0", dated Revised, Jamuary 28, 1966, to this agreement and making

it a part hereof,
3, The Company will maintain, ab its expense, the railway approaches to the

bridges, including the rsmps as shown in Exhibit "C".
li, Ttems 1, 2 and 3 above shall bacame effective when this supplemental agree=

ment has been countersigned by tha State Auditor.




TN WITNESS WHEREOF, the parties hareto have caused this agreement to be duly

exeauted this .7/<C day of Fokie s, 4 1966 ,

¥

Tn Presence of: HORTHERN PACTFIC RATLYAY GOMPANY

/ F\ m! L4 I ¥ 4
Atteuts IMAAL &

Ksslstant Secrefaty:

Reccmmended for ijh '
Engineer”of Railway ations
Recommended for Approvali

A

ge Enginser

‘In Presesnce ofs
Dt 20t

Q’fej; R -, Peri .y 96—@

B Tl
:\pprmred. as to Form and Fxeoution: '

b T
e

Special Assist.ant Attbrney Oenersl

Approveds
- Department of Adpinietration

26 gnature

s .
01 ENCUNpERGD
STATE AUDITOR

¥ &<
b Y

mve.ﬂﬂﬂ-ﬂ,&“ ﬁgg_
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EXHIBIT *¢*
NERY.
White Bear Line
3y Underpass Bridae MBT+740
NE Bridoe N2 11- State Bridge Ne G282t
Neaz GLOSTER, Minn

Seale: a3 shown *
4t of Chief Engr Sh Paxl, Minn. - Aug 18,1965
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Attachment 3

[attach clean copy of letter dated July 29, 1969 from the State to NP and letter dated
October 30, 1969 from NP to the State]




July 26, 1965

Mee Do Mo Shoensker, Ciled Engineer
Horthern Pueiiic Mailuuy Company
5%, Paulg Mlmescbta S510L

In reply refer to: 360

8,0 6206-04 (Tolle 6G4=393)
Sign -~ U.D. Bridge 62822

0.9 Mi. Y. (hite Benr Avenue)
South of White kear Lokez, Hlnn.
NoDe File: 5307

Yeoy Mr. Shospsker:

Ploose be referred to our lettevs of april 28 ond July 1y 1969,
ahont & divectional sigu on Bridge lio. 62822 South of White Bear
Lﬂl\‘.‘ﬂn’ !

Ve sre enclasing oné meb of prinbts and their transparencies fox

Sheets NHoge 1, 58, 59, 6by G5 ond 69, showing the penersl layout
and detolls of mounting the simn on Underpass Kridge No. 62822.

The Stote's contractor will install the eign end aasembly ond will
be required to furnish a reileoad protective liability incurance
policy and o surety vond guarentecing payment to your conlpuuy for
Flogmen services neccessoyy becouae of his operations.

Plense complete pnd rcturn one of the abbeched forme relative to
flagmen sorvices. . '

YThe iHtate will accep{i the roaponsibility for naintaiving {ﬂ}e‘sisn
and gssenblys ' :

M Ra B. Mdchols of your offiocs hua ndvisod vorkelly thet the pluns
sent with our previous lobters wexe agreeable fo your compunys If
you conouw, please so aovize in wwitdng iu order to coriplete our

file. .

Uhin project has been rescheduled for letting on Jenuary 3. 1970,

. Singerely,

de o Boloted g
. Engineer of Ruilway Negotlation

_,l:_}nc 10_ sUres:

“Peinis & Tansparency )L set)
Tlapgging Service Forms (2)
cot
Vo L. Pfederson - Room 820
JWB:HCL (J.l. Bolstad)




NORTHERN PACIFIC RAILWAY COMPANY

NORTHERN PACIFIC BUILDING, ST. PAUL. MINN, 55101

D, H, SHOEMAKER . i
Chiel Enginsor . Octobexr 30, 1969

BE 1831

Mr. J, W. Bolstad
Engineer of Railway Negotiations
Minnesota Nepartment of Highways
St,. ‘Paul, Minnesota 55101 -

Dear Mr'. Bolstad:

Reference is made to your letter of July 29, 1969, your file 360,
8.P, 06286~04(T.H. 694=393), sign «- U,.P. Bridge 62822, 0.9 miles west (White
Bear Avenue) south of White Bear lake, Hinnesota, regarding proposed installation
of highway directional sign on the referenced highway underpass bridge.

This underpass bridge, which carries our §t. Paul to Duluth line Erack
over Interstate Highway 694 at Rallway MP 74740 near Gléster, Minnesota, is
covered by State-Rallway agreement dated November 16, 1963, which has been given

State No. 54881 and Railw&y Docket No. 25318.

This will advise that we have no ob;ections to the installation and
maintenance of the proposed sign on the basis set forth in your above letter.

.

“For recoxd puryoaes,'.w; axe filing your abuve letter wii.h the plans
attached thereto and a duplicate copy of this reply with the referenced agree-

ment:,

. Vexy truly yours,

//)/(//4/2/“ »ﬂ%é«!r;

Chief Ingineer

Vi Tederson - Dro:

o A s b et




CITY OF MAPLEWOOD

RESOLUTION

IT IS RESOLVED that the City of Maplewood enter into Mn/DOT Agreement No. 02472 with
the State of Minnesota, Department of Transportation for the following purposes:

To clarify the maintenance responsibilities of the former BNSF Railroad Bridge number 62822
over T.H. 694 between White Bear Ave. and T.H. 61 between the State of Minnesota,
Department of Transportation and the City.

Agpistount-

IT IS FURTHER RESOLVED that the Mayor and the _(* ,ﬁu M maﬁ{p v
(Title)
authorized to execute the Agreement and any amendments to the Agreement.

CERTIFICATION

I certify that the above Resolution is an accurate copy of the RCSOIUtIOIl adopted by the Council
of the City of Maplewood at an authorized meeting held on the L day of
Cebrua Vul , 2013, as shown by the minutes of the meeting in my possession.

Subscribed and sworn to before me this
271 dayof Fi’.bnamurul , 2013 &U—w ol

(Signature)

Notarypubncé&l%.;&w JQWQF)\J v. (‘jw;pmté,

(Type or Frint Name)

My Commission Expires _|-3}- 2014 a a

(Tltlc)

~Sarah Jo Burlingame '
. ‘NOTARY PUBLIC

>’ My Commission Expires 1-31-2014
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XCEL ENERGY
KOHLMAN LAKE
SUBSTATION

SOUTH CORRIDOR
PURCHASE AREA
524,500 SQ. FT.
12.04 ACRES

.

W=
VLS

S

City of Maplewood, Minnesota

Department of Public Works
Engineering Division

R s, n:

950 LAVERSTY AV WEKT, SUITE 34 O (1) Ras—aeT
7 PALL, URATROTA 88T TR W3, (6, $40-a1

EXISTING BNSF
RAILROAD TRACKS

EXISTING XCEL EMERGY OVERHEAD TRANSMISSION UNE

SOUTH CORRIDOR PURCHASE AREA

RCRRA SOUTH CORRIDOR PURCHASE AREA
DECEMBER 2005
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Ramsey County Regional Railroad Authority

REQUEST FOR ACTION

Type of Agenda: [_] Policy [] Discussion
X] Administrative [] Information

Regional Railroad Authority Meeting Date: 04/02/2013

Regional Railroad Authority Meeting Date:

SUBJECT: Release of Request for Proposals for Corridors of Opportunity Gateway Corridor -
Fostering an East Side Transit Conversation

EXECUTIVE SUMMARY

Corridors of Opportunity offers the opportunity to think beyond transit as a network of connections,
destinations and transit modes focuses on the access to opportunities a well-planned system can
provide — opportunities to live, work, play, go to school, invest and build prosperity.

Corridors of Opportunity is focused on seven transitway corridors that are planned, under
construction or operating in the region. These corridors connect valued local places, institutions and
commercial districts to each other and to the entire region. The Gateway Corridor is identified as one
of seven transitway corridors highlighted in the Corridors of Opportunity initiative. Of the $5 million
regional planning grant, $150,000 has been allocated to work within the Gateway Corridor.

The Gateway Corridor is currently wrapping up an Alternatives Analysis (AA) and will soon continue
in the next step of the project development process.

Through the AA process, it became apparent that constituents on the east side of Saint Paul desired
a holistic conversation of transit needs and future opportunities. This project sets out to foster a
conversation of transit on the east side. It also sets out to narrow the discussion and clear the clutter
of multiple transit planning studies. Currently the east side is at the epicenter of transit efforts, i.e.
Gateway Corridor, Rush Line Corridor, Metro Transit's Rapid Bus plans, Saint Paul's Citywide
Streetcar feasibility study and ongoing improvements to the underlying bus system. A desired
outcome of this work is to build the capacity of east side residents and businesses to chart their role
in these transit efforts.

ACTION REQUESTED

Authorize the issuance of a Request for Proposals for Corridors of Opportunity Gateway Corridor
Project in accordance with County policies and procedures on Request for Proposals, with direction
to staff to return to the Ramsey County Regional Railroad Authority with a recommendation for
selection of a vendor.




SUBJECT: Release of Request for Proposals for Corridors of Opportunity Gateway Corridor -
Fostering an East Side Transit Conversation

ATTACHMENTS:
Request For Proposals

PREVIOUS ACTION:

On June 7, 2011, in Resolution R11-19, the Ramsey County Regional Railroad Authority approved
and executed Subrecipent Agreement SG011-031 with the Metropolitan Council for the Corridors of
Opportunity Gateway Corridor Project, effective upon signature by parties through January 31, 2014,
in the amount of $150,000 in federal funds.

COUNTY MANAGER’S COMMENTS:

Issuance of a Request for Proposals requires Ramsey County Regional Railroad Authority Board
approval and is consistent with the Ramsey County Regional Railroad Authority Board’s direction for
an open, fair and competitive solicitation process.




SUBJECT: Release of Request for Proposals for Corridors of Opportunity Gateway Corridor -
Fostering an East Side Transit Conversation

Regional Railroad Authority — Authorized Signature Date

Lz Aosimr ] 2hg/ 1

Finance — Authorized Signature Date

?ﬁu,uﬂu,&wr 3as ) ?

County Attorney — Authorized Signature Date
/Q/LM_/O % }—”6/\ §/26 /f3

Property Management — Authorized Signature

Information Services — Authorized Signature

Other — Authorized Signature




SUBJECT: Release of Request for Proposals for Corridors of Opportunity Gateway Corridor -
Fostering an East Side Transit Conversation

Draft Resolution

WHEREAS, The Corridors of Opportunity Program is a regional initiative funded by grants
from the Sustainable Communities program of the U.S. Department of Housing and Urban
Development and the Living Cities Integration Initiative; and

WHEREAS, Corridors of Opportunity uses the Housing and Urban Development grant funds
to provide support for individual projects along transit ways in the Twin Cities area and the
Metropolitan Council is the fiscal agent for the grant; and

WHEREAS, The Ramsey County Regional Railroad Authority is currently identified as the
lead agency for three Corridors of Opportunity projects: Jobs Central\Corridors 2 Careers, Energy
Demonstration Project - Central Corridor, and Gateway Corridor Project; and

WHEREAS, On June 7, 2011, the Ramsey County Regional Railroad Authority approved
and executed Subrecipent Agreement SG011-031 with the Metropolitan Council for the Corridors
of Opportunity Gateway Corridor Project, effective upon signature by parties through January 31,
2014, in the amount of $150,000 in federal funds; and

WHEREAS, Several future transit investments are being studied, including the Gateway
Corridor managed by Washington County Regional Railroad Authority, traverse and impact the
East Side of Saint Paul in different ways; and

WHEREAS, The numerous studies/efforts have caused confusion as to the improvements
that benefit the East Side constituents; and

WHEREAS, It was revealed through these studies that east side residents sought a more
holistic conversation of transit needs and future opportunities; and

o0

WHEREAS, The Gateway Corridor Project is aimed at fostering a community conversation
around the topic of transit in the East Side of Saint Paul; and

Do

WHEREAS, The Gateway Corridor Project's desired outcome is a more informed
constituency around the topic of current transit challenges and opportunities, as well as an
increased capacity by east side residents, business and decision makers to advocate for the transit
improvements that most effectively benefits the East Side; Now, Therefore, Be it

L) W W W W R
W - D

(IS}
N

L8]
o

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the issuance of a
Request for Proposals for Corridors of Opportunity-Gateway Corridor Project in accordance with
County policies and procedures on Request for Proposals, with direction to staff to return to the
Ramsey County Regional Railroad Authority with a recommendation for selection of a vendor.

LIS I WE ]
oo ]

S
=
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Atachment

REQUEST FOR PROPOSALS

- FOSTERING AN EAST SIDE TRANSIT CONVERSATION

Issue Date: April 2, 2013
Proposals Due: May 1, 2013

Issued by Ramsey County Regional Railroad Authority with HUD Sustainable
Communities Grant Funding

1 of 20 6
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Ramsey County RRA RFP #

. I.  PROJECT INFORMATION

a.

Project Overview/Purpose

Ramsey County Regional Railroad Authority ("RCRRA"), assisted by its transit
partners at the City of Saint Paul, Metro Transit, and the Metropolitan Council,
seek qualified consultants to assist RCRRA and other partners in engaging Saint
Paul's East Side citizens and businesses in providing a foundation for more
informed transit decision making in the future.

Local and regional plans have identified several potential future transit
investments in the greater east metro. The East Side of Saint Paul is positioned to
be served by one or more of these transit investments. Several studies have or
are currently examining transit investments through East Side neighborhoods,
including the Gateway Corridor Alternatives Analysis, Rush Line Alternatives
Analysis, Metro Transit Arterial Transit Corridor planning, and Saint Paul's
citywide streetcar study. All of these investments have the potential to serve and
impact East Side neighborhoods differently.

Uncertain transit funding and the complex nature of these projects make it
important that various community voices are heard in the early stages of project
development. It is imperative that East Side residents and businesses be ready to
make their transit needs known in a connected, strategic and holistic way.

The goals of this project are to foster better working relationships with
government partners and East Side constituents in transit decision making; develop
a deeper understanding by East Side constituents and decision makers of transit
patterns and customer needs and the challenges and opportunities for expanded
transit service on the East Side; cultivate a more informed constituency that can
more effectively influence transit decision making.

An amount not to exceed $150,000 has been budgeted for this work and all
work shall be completed by December 31st, 2013.

Project Limits

For purposes of this study, the East Side of Saint Paul is defined as the northeast
portion of the City of Saint Paul. The general geographic limits are: I-35E on the
west, Interstate 94 on the south, McKnight Ave on the East, and Larpenteur Ave on
the north.

Background

The East Side of Saint Paul has been at the confluence of several major transit
enhancement efforts. In addition to service changes to Metro Transit's service to
and within the East Side, several transit investment efforts.

In 2001, Metro Transit undertook a significant effort to restructure bus routes. This
resulted in a simplification of routes and a cost-effective approach to serving the
Metro Area including the East Side. Metro Transit has strived to maintain and
instances increase service frequency and coverage within the East Side through
significant budget fluctuations. Metro Transit endeavors consistently for ways to
improve transit service on the East Side. Metro Transit is currently completing an
existing conditions report of East Side bus routes including some historical context,
ridership performance.

20f 20
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Over the past decade, RCRRA and its other partners have undertaken or currently
undertaking several studies to examine the effectiveness of major transit
investments serving the East Side. These include the Rush Line Alternatives Analysis
(2008), and Gateway Corridor (Ongoing). At the same time, other transit
partners have or are examining other alternatives. Metro Transit has identified
East 7th Street as a promising corridor to implement bus rapid transit plans. The
City of Saint Paul is currently conducting a citywide Streetcar Study and has
preliminarily identified East 7™ Street as a potential streetcar corridor worthy of
further analysis.

Cost

An amount not to exceed $150,000 has been budgeted for this work and all
work shall be completed by December 31st, 2013. This study is funded through
the HUD Sustainable Communities Grant. RCRRA is a partner to the Corridors of
Opportunity. For more information, please visit

http:/ /www.corridorsofopportunity.org

RCRRA is identified as the sub-recipient of this grant and will serve as primary
project contact.

Timeline

RCRRA and its partners have a preferred six month project. This is constrained
timeframe is dictated by the HUD grant. All funds must be expended by
December 31, 2013.

Project Information Contact

RCRRA personnel and elected officials are not authorized to discuss this Project or
Request for Proposals with interested proposers All questions related to the
Project requirements and requests for clarification must be submitted in writing to
the following person by 4:00 p.m. on Monday, April 15, 2013:

Lisa Bartels
Division of Contract and Analysis Services
280 City Hall/Court House Bldg.
15 West Kellogg Blvd.
St. Paul, MN 55102
Questions may be faxed to (651) 266-8919 or e-mailed to (insert)

Proposers must comply with the provisions of the RCRRA’s Evaluation of Proposals:

Rules and Guidelines, attached hereto and made a part of this RFP as Appendix
A.

SCOPE OF SERVICES
a. General
A consequence of all the work around transit is confusion as to what is best for the
East Side and whether voices of the East Side are being heard. This effort sets
out to examine the current challenges and desires for transit on the East Side, and
build an informed constituency that will lead for greater community participation
and dialogue on transit decisions affecting the East Side.

The CONSULTANT must be prepared to begin immediately upon receipt of a

Notice to Proceed and possess the ability to complete required tasks before the
end of 2013.
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New, creative, transformative and meaningful ways to engage with the public in
the discussion of transit improvements are expected for this project.

Project Services

The selected consultant is tasked with developing and delivering a community
engagement effort around the topic of transit on the East Side of Saint Paul. The
community engagement effort will consist of a two part concurrent exercise that
revolves around Learning about the travel behaviors of transit and non-transit
users within the study area of the East Side and Educating East Side residents,
employees and businesses about current travel options available and the transit
planning process as future options are explored.

It is imperative that CONSULTANT has the ability to move quickly in the
completion of the effort. CONSULTANT IS expected to deploy traditional and
non-traditional engagement tools and techniques in order to reach hard-to-reach
populations on the East Side.

Examples of possible engagement tools and strategies include:
e On-board transit or person-to-person surveys
Public input via websites (electronic means) or phone messages
Small group discussions
Interviews
Community Forums

Task A: Learning
GOAL: Engaging with current transit customers and non-fransit users, transit decision

makers and east side residents and business hope to better understand the travel
behaviors, as well as challenges and opportunities of current and future transit.

In consultation with RCRRA and transit partners, CONSULTANT will develop a
methodology for collecting data on transit and non-transit constituents under-
represented in traditional public process whereby constituents describe their travel
patterns and experiences and identify their challenges and opportunities to
improving and expanding transit usage in the East Side. It is the intent of RCRRA
and its partners to utilize this data in decision making; therefore it is important
that the data be collected using commonly used methods resulting in reliable data.
A deliberate focus on connecting with hard-to-reach communities must be included.
The CONSULTANT will review travel pattern information including East Side
existing conditions report (currently under completion), 2010 Travel Behavior
Inventory transit on-board survey and household interview study, as well as
customer data from Metro Transit's bi-annual rider survey.

CONSULTANT is encouraged to team with individuals in neighborhoods, business
organizations, community groups, district councils, public service agencies,
university researchers, etc. in the formulation and execution of the data gathering.

CONSULTANT is also encouraged to obtain both quantitative and qualitative
data and deploy innovative methods in the gathering of data. An examples of
innovative and/or non-traditional method could include partnering with a public
artist.
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Task B: Educating
Cultivate a more informed constituency that is active and can more effectively
influence transit decision making.

In consultation with RCRRA and transit partners, CONSULTANT will develop and
disseminate a public outreach campaign focused on educating East Side residents,
employees and businesses about current travel options available and the transit
planning process as future options are explored; the impacts of future transit
investments; and how East Side communities can work with entities charged with
implementing transit investments to ensure involvement in transit decision making is
successful and meaningful.

Deliverables:

1. A memorandum detailing results of "Learning” task including
existing travel patterns, current challenges to using transit,
potential opportunities and other relevant learnings from the
process based on responses from current and possible future
transit customers.

A memorandum detailing outreach efforts used, populations
targeted, number of engagement sessions, participants at
meetings, key outcomes from each of these interactions.

A documented toolkit of successful engagement techniques used
during this period of fostering conversation with the East Side of
St. Paul.

A recommendation for best practices that might be used by any
transit planning agency interested in learning about a community
served by transit (focus on learning from community members
under-represented in the traditional planning process).

A recommendation for additional educational resources that
might be developed to educate communities regarding the transit
planning process in the future.

A recommendation of key considerations for future transit
planning in the East Side of St. Paul.

Meetings- including the consultant providing all of the materials
used in the meetings

ll.  REQUEST FOR PROPOSALS TIMETABLE

Request for Proposals Issued April 2, 2013

Deadline for Written Questions 4:00 p.m. Monday, April 15, 2013

Written Responses Sent 4:00 p.m. Friday, April 26, 2013

Proposals Due 2:00 p.m. Wednesday, May 1st, 2013
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Iv. PROPOSAL SUBMISSION
A. Proposal Submission Process
i. Notice to Proposers

1. RCRRA is not responsible for costs incurred by anyone responding
to this Request for Proposals.

2. Upon submission, all proposals become the property of the
RCRRA, which retains the right to use any concept or idea
presented in any proposal submitted, whether or not that
proposal is accepted.

RCRRA expressly reserves the right to amend or withdraw this
Request for Proposals at any time and to reject any or all
proposals.

RCRRA is not bound to accept the lowest cost proposal.
Proposers are held legally responsible for their proposals and
proposal budgets. Proposers are not to collude with other
proposers and competitors or take any other action which will
restrict competition. Evidence of such activity will result in
rejection of the proposal.

RCRRA reserves the right to negotiate contract terms
contemporaneously and /or subsequently with any number of
proposers as the RCRRA deems to be in its best interests.

RCRRA reserves the right to request any additional information at
any stage of the Request for Proposals process. Compliance shall
be at the proposer’s expense.

ii. Questions
Proposers are to submit written questions related to the specific project
requirements, the RFP process, and contents of proposals by 4:00 p.m. on
Monday, April 15, 201 3to:
Lisa Bartels
Division of Contract and Analysis Services
280 City Hall/Court House Bldg.

15 West Kellogg Blvd.

St. Paul, MN 55102
Questions may be faxed to (651) 266-8919 or emailed to:
Lisa.Bartels@ci.stpaul.mn.us
Written responses to all questions received on time will be available on
Onvia Demandstar by 4:00 p.m. on Friday, April 26, 2013, 2013, in the
form of addenda. Oral questions will not be accepted. Proposers shall
rely only on the provisions of this Request for Proposals and written
addenda in preparing their proposals.

ili. Proposers must comply with the provisions of Appendix A.

b. Valid Proposal
i. In order to be considered valid, the proposal shall be in writing,
submitted on time and in accordance with the sealed solicitation process
of the Division of Contract and Analysis Services, and be signed by an
officer of the proposer who can be accountable for all representations.

The proposal must contain the following information, presented in the
order shown:
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1. Vision for fostering an East Side Conversation, which describes
the Submitter's approach to providing the desired services,
including but not limited to the following:

a. Vision Statement - Understanding of the project and how
proposer would approach this effort, and an ability to
execute the required tasks within the defined timeline
and budget
Identification of partners you may coordinate with in the
execution of this project.

A proposed breakdown of project services by tasks
For each task listed, identify:
i. Key Project staff to be involved, and their roles
and responsibilities
ii. Timeline
iii. Deliverables
iv. RCRRA or other transit partners responsibilities, if
different from the description contained in RFP
d. Project Budget framework

2. Profile of Proposer, including a description of the respondent’s
organization and/or its project team organization and
composition, including

a. Description of each individual/firm involved in the
project, and their intended roles in providing the desired
services
Description of the respondant's proposed management
structure for the project, including identification of a
primary point of contact
Resumes for all principal staff involved in the project
Identification of any lawsuits brought against the
proposer related to community engagement and transit in
the past five years.

3. Relevant Project Experience, including descriptions of comparable
projects developed or managed, including
a. Names and addresses of contact persons
b. Description of proposer’s role in these similar projects

Submission
i. Proposals are due by 2:00 p.m. on Wednesday, May Ist, 2013. Submit to:
Division of Contract and Analysis Services
280 City Hall/Court House Bldg.
15 West Kellogg Blvd.
St. Paul, MN 55102
Faxed or e-mailed proposals will not be accepted.

The response must include an original and six copies of the proposal. The
first page of the original must have the original signature of the officer
who will be accountable for all representations. Unsigned proposals will
be considered invalid.

To facilitate proposal opening, the original only must be sealed in a
separate envelope or box. The name, address, and RFP number must be
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clearly marked on the outside. The remaining copies may be wrapped or
boxed together with similar identification information.

A proposal may be withdrawn on written request of the proposer prior to
the proposal due date. Negligence of the proposer in preparing its
proposal confers no right to withdraw the proposal after the proposal
due date. Prior to the due date deadline, changes may be made,
provided the change is initialed by the proposer or the proposer's agent.
If the intent of the proposer is not clearly identifiable, the interpretation
most advantageous to the RCRRA will prevail. Once submitted, a
proposal becomes public property and will not be returned.

Failure to submit a proposal on time may constitute grounds for the
rejection of the proposal.

All information included in the submitted proposal will be classified in
accordance with Section 13.591 of Minnesota statutes governing data
practices.

V. Evaluation and Contract Award
a. Evaluation
i. RCRRA reserves the right to waive any minor irregularities in the proposal
request process.

ii. RCRRA reserves the right to interview any or all proposers at its
discretion. The RCRRA is not responsible for any costs incurred by the
proposer in preparing for or participating in an interview.

iii. Proposals will be evaluated by an Evaluation Team in accordance with
the provisions of Appendix A.

iv. The Evaluation Team will be made up as follows:
Ramsey County Regional Railroad Authority
Ramsey County Manager's Office
City of Saint Paul
Metro Transit
Metropolitan Council
Representatives from the Corridors of Opportunity

RCRRA reserves the right to include additional representatives on
the Evaluation Team.
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v. RCRRA will review and evaluate proposals based on the following
criteria:

1. Displayed understanding of the project (i.e. learning from and
educating East Side residents regarding transit)

2. Previous experience and demonstrated competence with basic
understanding of transit, planning and engineering projects
Previous experience and demonstrated competence with
community engagement that includes hard to reach communities
and the use of non-traditional approaches.

The experience, resources, and qualifications of the firm and
individuals to be assigned to the Project as key personnel
Ability to meet Project requirements

Ability to meet Project requirements within the timeline

Cost

6. The Ramsey County Regional Railroad Authority Board will make the final
decision, after considering recommendations by the Evaluation Team.

b. Contract

i. The agreement to be executed between the successful proposer and
Ramsey County Railroad Authority will include the scope provisions of this
RFP; the provisions of the General Terms and Conditions, attached hereto
and made a part of this RFP as Appendix B; the Federal provisions,
attached hereto and made a part of this RFP as Appendix C, and
provisions of the successful proposer’s proposal not inconsistent with the
provisions of the RFP, unless otherwise agreed to by the RCRRA.

The agreement will include the following payment provisions:
“Services will be compensated on a time and materials basis up to a
maximum not-to-exceed cost, inclusive of fees and reimbursable
expenses. Payments will be made upon achievement of agreed-upon
project milestones.

Payment of interest on late payments and disputes regarding payments
shall be governed by the provisions of Minn. Stat. Section 471.425.

Reimbursement of expenses, if included, will be made consistent with
RCRRA policies. The RCRRA will reimburse only the actual cost of out of
pocket expenses. If reimbursement for travel is permitted, all airfare will
first be authorized by the RCRRA and will be reimbursed at the lowest
cost fare available. Lodging, meals, ground transportation and
incidentals necessitated by this Agreement will be reimbursed according
to the Internal Revenue Service (“IRS”) Regular Per Diem Rate Method or
actual cost, whichever is less. Mileage will be reimbursed at the IRS rate
in effect at the time of travel.”

Prior to execution of a contract by the RCRRA, the successful proposer
shall provide a certificate of insurance acceptable to the County
Attorney’s Office evidencing, at a minimum, the coverage required by the
provisions of Appendix B.
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Appendix A
EVALUATION OF PROPOSALS
GENERAL RULES APPLICABLE TO THE SELECTION PROCESS

Each proposer will be treated equally and fairly, with decisions being made on announced
criteria using only information received through the selection process.

Each potential vendor and selection panel member shall receive a copy of this Evaluation of
Proposals rules and guidelines as part of the RFP solicitation.

All contact following issuance of the RFP until submission of proposals is through the Division
of Contract and Analysis Services. Except as provided in these rules, attempts to contact
RCRRA staff, elected officials, or evaluation team members directly during that time
will result in rejection of a proposal.

If a vendor contacts RCRRA staff, elected officials, or evaluation team members directly for
technical assistance relating to the submission, the staff, official or member shall refer the
vendor to the Division of Contract and Analysis Services without further discussion and
without disqualifying the vendor from consideration pursuant to Rule 3 above. If a request
for technical assistance regarding the submittal is made to the Division of Contract and
Analysis Services by a vendor, RCRRA staff, elected officials, or evaluation team members
may meet jointly with staff from the Division of Contract and Analysis Services and the
vendor, solely for the purpose of providing such technical assistance. Technical assistance
means clarification or explanation of the RCRRA's procurement practices and policies and
of the proposal process, including the steps necessary to be completed in order to submit a
valid proposal.

The RFP shall describe the evaluation and selection process, including criteria, and may
include weighting, whether oral interviews will be given, and identification of the selection
team.

GUIDELINES FOR THE SELECTION PROCESS

It is the purpose of these guidelines to ensure that the selection process be conducted in such a
manner as to treat each proposer in a fair and equal manner. (The outlined process reflects the
practices typically followed in the RCRRA's current selection process.)

1. After the proposal submission date, the Division of Contract and Analysis Services provides
members of the selection team with a copy of each proposal and with the appropriate
number of evaluation forms, as developed by staff from the initiating department, by the
selection team, or jointly.

Members independently evaluate each written proposal, using the evaluation criteria set
out in the RFP, and complete an evaluation form for each proposal.

The selection team meets to exchange and tabulate the evaluations of the written
proposals.

If oral interviews are part of the selection process:
a. The team can request a technical review of the proposals by staff before deciding
how many proposers to interview.

Each proposer should be given the same amount of time, be asked the same core
questions, and be interviewed by the same people.
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If standard written questions are to be used, the team can submit questions to
proposers ahead of time or when the proposer arrives for the interview. Questions
can be developed by the team, by the staff of the initiating department, or jointly.

Team members should not discuss the interviews until all interviews have been held
and evaluation forms have been completed.

Each team member completes an evaluation form based on the oral interview, using
the criteria set out in the RFP and the evaluation form developed either by the
selection team or by staff from the initiating department.

The team meets to exchange and tabulate the evaluations based on the oral
interviews and to tabulate a composite rating for each proposal based on both the
written proposal and the oral interview, giving weight to each component as
described in the RFP.

Reference checks are conducted for the selected number of top-ranking proposers.

Selection team meets to receive information from reference checks and to make final
selection, unless the team as a whole determines that additional information is required.

The Division of Contract and Analysis Services contacts proposers for additional information
requested by the team (if required).

After consideration of all information, and selection of a proposer, the team prepares a
written recommendation for submission to the RCRRA Board. The written recommendation
shall clearly describe the selected proposer's qualifications using the established criteria
and shall contain a summary of the proposals submitted by the top three or more
proposers.

The issuing department will coordinate preparation of the summaries and documentation for
RCRRA Board approval.

Adopted Board of Ramsey County Commissioners November 28, 1995 Resolution 95-538
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Appendix B
GENERAL TERMS AND CONDITIONS

Independent Contractor

It is agreed that nothing contained in this Agreement is intended or should be construed as
creating the relationship of agents, partners, joint venturers, or associates between the
parties hereto or as constituting the Contractor as the employee of the County for any
purpose or in any manner whatsoever. The Contractor is an independent contractor and
neither it, its employees, agents, nor representatives are employees of the County. From
any amounts due the Contractor, there will be no deductions for federal income tax or
FICA payments, nor for any state income tax, nor for any other purposes which are
associated with an employer-employee relationship unless required by law. Payment of
federal income tax, FICA payments, and state income tax are the responsibility of the
Contractor.

Indemnification

The Contractor shall indemnify, hold harmless and defend the County, its officials, agents,
and employees against any and all liability, losses, costs, damages, expenses, claims or
actions, including attorney's fees, which the County, its officials, agents, or employees may
hereafter sustain, incur or be required to pay, arising out of or by reason of any act or
omission of the Contractor, its officials, agents or employees, in the execution,
performance, or failure to adequately perform the Contractor's obligations pursuant to
this Agreement.

Insurance
Professional and Personal Services Over $10,000/Non-Construction Labor
The Contractor shall purchase and maintain such insurance as will protect the
Contractor from claims which may arise out of, or result from, the Contractor’s
operations under this Agreement, whether such operations are by the Contractor
or by any subcontractor, or by anyone directly employed by them, or by anyone
for whose acts or omissions anyone of them may be liable.

The Contractor shall secure the following coverages and comply with all provisions
noted. Certificates of Insurance shall be issued evidencing such coverage to the
County throughout the term of this Agreement.

Commercial General Liability Insurance

2.1.1  $ 1,500,000 per occurrence
$ 2,000,000 general aggregate
$ 2,000,000 products/completed operations total limit
$ 1,500,000 personal injury and advertising liability

All policies shall be written on an occurrence basis using ISO form CG 00
01 or its equivalent.

Ramsey County, its officials, employees, and agents, shall be added to
the policy as additional insured on a primary basis with respect to the
operations of the Contractor, using ISO endorsement form CG 20 26 or
the equivalent.

Automobile Insurance

Note: Required only if the Contractor is driving on behalf of the County as part of
the Contractor’s services under this Agreement.

2.2.1 Coverage shall be provided for hired, non-owned and owned auto.
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2.2.2  Minimum limits: $1,000,000 combined single limit.

Workers' Compensation and Employer's Liability
2.3.1 Workers’ Compensation as required by Minnesota Statutes

2.3.2 Employer’s Liability limits:
$500,000/$500,000/$500,000

Professional Liability /Errors and Omissions Coverage (if applicable)
2.4.1 Per Claim $ 500,000

Per Occurrence Limit:  $1,500,000

Aggregate Limit: $2,000,000

All policies shall be written as acceptable to the County.

Certificate of Insurance must indicate if the policy is issued on a claims-
made or occurrence basis. If coverage is carried on a claims-made basis,
then: 1) the retroactive date shall be noted on the Certificate and shall be
prior to or the day of the inception of this Agreement; and 2) evidence of
coverage shall be provided for three years beyond expiration of this
Agreement.

Note: Use 2.4.4 only where the Contractor is providing services to clients, customers,

patients, and inmates and NOT directly to the County.

2.4.4 Ramsey County, its officials, employees, and agents, shall be added to
the policy as additional insured; a separation of insureds endorsement
shall be provided to the benefit of the County.

Crime and Fidelity Bond (Applicable if the Contractor is handling money for the
County or has fiduciary responsibilities): $

All Certificates of Insurance shall provide that the insurance company gives the
County thirty (30) days prior written notice of cancellation, non-renewal and/or
any material change in policy.

The above sub-paragraphs establish minimum insurance requirements, and it is the
sole responsibility of the Contractor to purchase and maintain additional insurance
that may be necessary in connection with this Agreement.

Certificate of Insurance must indicate if the policy is issued pursuant to these
requirements. The Contractor shall not commence work until the Contractor has
obtained the required insurance and filed an acceptable Certificate of Insurance
with the County. Copies of insurance policies shall be submitted to the County
upon request.

Nothing in this Agreement shall constitute a waiver by the County of any statutory
or common law immunities, limits, or exceptions on liability.

Certificates shall specifically indicate if the policy is written with an admitted or

non-admitted carrier. Best’s Rating for the insurer shall be noted on the
Certificate, and shall not be less than an A.
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Non-Assignability

The Contractor shall not assign any interest in this Agreement and shall not transfer any
interest in the same, whether by subcontract, assignment or novation, without the prior
written consent of the County.

Unavailability of Funding

The purchase of goods or services from the Contractor under this Agreement is subject to
the availability and provision of funding from the United States, the State of Minnesota, or
other funding sources, and the appropriation of funds from the Board of County
Commissioners. The County may immediately terminate this Agreement if the funding for
the contracted goods and services is no longer available or is not appropriated by the
Board of County Commissioners. Upon receipt of the County’s notice of termination of the
Agreement the Contractor shall take all actions necessary to discontinue further
commitments of funds to the Agreement. Termination shall be treated as termination
without cause and will not result in any penalty or expense to the County.

Non-Conforming Services

The acceptance by the County of any non-conforming services under the terms of this
Agreement or the foregoing by the County of any of the rights or remedies arising under
the terms of this agreement shall not constitute a waiver of the County's right to conforming
services or any rights and/or remedies in respect to any subsequent breach or default of
the terms of this Agreement. The rights and remedies of the County provided or referred
to under the terms of this Agreement are cumulative and not mutually exclusive.

Equal Employment Opportunity

The Contractor agrees to comply with all federal, state and local laws, resolutions,
ordinances, rules, regulations and executive orders pertaining to unlawful discrimination on
account of race, color, creed, religion, national origin, sex, marital status, status with
regard to public assistance, sexual orientation, disability, or age. When required by law
or requested by the County, the Contractor shall furnish a written affirmative action plan.

Workforce Diversity

The Contractor shall make good faith efforts throughout the term of this Agreement, and
any extensions thereof, to employ persons of color for all classifications of work under this
Agreement, and shall, when requested by the County, submit a written report to the
County regarding the efforts and results of such efforts, including employment by job
classification.

Prevailing Wage

The Contractor and all subcontractors shall conform to the labor laws of the State of
Minnesota, and all other laws, ordinances, and legal requirements affecting the work in
Ramsey County and Minnesota. The minimum wage rate per hour to be paid for each
classification of work shall be the union wage rate in the locality of the project for those
classifications over which the unions have jurisdiction and the local prevailing rate for those
classifications of work in the localities over which the unions do not have jurisdiction.

For purposes of this agreement, the terms "prevailing wage”, “minimum wage rate per
hour", and “prevailing rate” shall mean “prevailing wage rate” as defined in Minnesota
Statutes §177.42.

Pursuant to Minnesota Statutes 177.41 to 177.44 and corresponding Rules 5200.1000 to
5200.1120, all construction contracts funded in whole or in part by state funds are subject
to the prevailing wages as established by the Minnesota Department of Labor and
Industry. Specifically, all contractors and subcontractors must pay all laborers and
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mechanics the established prevailing wages for work performed under the contract.
Failure to comply with the aforementioned may result in civil or criminal penalties.

Respectful Workplace and Violence Prevention

The Contractor shall make all reasonable efforts to ensure that the Contractor's
employees, officials and subcontractors do not engage in violence while performing under
this Agreement. Violence, as defined in the Ramsey County Respectful Workplace and
Violence Prevention Policy, means words and actions that hurt or attempt to threaten or
hurt people; it is any action involving the use of physical force, harassment, intimidation,
disrespect, or misuse of power and authority where the impact is to cause pain, fear or
injury.

Subcontractor Payment

The Contractor shall pay any subcontractor within ten days of the Contractor's receipt of
payment from the County for undisputed services provided by the subcontractor. The
Contractor shall pay interest of 1 1/2 percent per month or any part of a month to the
subcontractor on any undisputed amount not paid on time to the subcontractor. The
minimum monthly interest penalty payment for an unpaid balance of $100.00 or more is
$10.00. For an unpaid balance of less than $100.00, the Contractor shall pay the actual
penalty due to the subcontractor. A subcontractor who prevails in a civil action to collect
interest penalties from the Contractor must be awarded its costs and disbursements,
including attorney's fees, incurred in bringing the action.

Setoff

Notwithstanding any provision of this Agreement to the contrary, the Contractor shall not
be relieved of liability to the County for damages sustained by the County by virtue of
any breach of this Agreement by the Contractor. The County may withhold any payment
to the Contractor for the purpose of setoff until such time as the exact amount of damages
due the County from the Contractor is determined.

Data Practices

All data collected, created, received, maintained or disseminated for any purpose in the
course of the Contractor's performance of this Agreement is governed by the Minnesota
Government Data Practices Act, Minn. Stat. Ch. 13, or any other applicable state statutes,
any state rules adopted to implement the Act and statutes, as well as federal statutes and
regulations on data privacy.

Note: If your contract is for a project involving access to electronic County data where
services are not being provided to clients, add the following language:

The Contractor shall take all reasonable measures to secure the computers or any other
storage devices in which County data is contained or which are used to access County
data for the Project. Additionally, access to County data shall be limited to those persons
with a need to know for the provision of services by the Contractor. These measures
include, but are not limited to, authenticated access to network data storage, use of up-to-
date anti-virus software, controlled access to the physical location of the hardware, and
the encryption of computers and storage devices. At the conclusion of the Project, all
County data will be purged from the Contractor’s computers and storage devices used for
the Project and the Contractor shall give the County written verification that the data has
been purged.

Compliance With Applicable Law

The Contractor agrees to comply with all federal, state and local laws or ordinances, and
all applicable rules, regulations, and standards established by any agency of such
governmental units, which are now or hereafter promulgated insofar as they relate to the
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Contractor's performance of the provisions of this Agreement. It shall be the obligation of
the Contractor to apply for, pay for and obtain all permits and/or licenses required by
any governmental agency for the provision of those services contemplated herein.

Audit

Until the expiration of six (6) years after the furnishing of services pursuant to this
Agreement, the Contractor, upon written request, shall make available to the County, the
State Auditor or the County's ultimate funding sources, a copy of this Agreement and the
books, documents, records and accounting procedures and practices of the Contractor
relating to this Agreement.

Termination

a. With Cause

The County reserves the right to suspend or terminate this Agreement if the Contractor
violates any of the terms or conditions of this Agreement or does not fulfill in a timely and
proper manner its obligations under this Agreement as determined by the County. In the
event that the County exercises its right of suspension or termination under this Paragraph,
it shall submit written notice to the Contractor, specifying the extent of such suspension or
termination under this Paragraph, the reasons therefore, and the date upon which such
suspension or termination becomes effective. Upon receipt of such notice, the Contractor
shall take all actions necessary to discontinue further commitments of funds to the extent
that they relate to the suspended or terminated portions of this Agreement.

b. Without Cause

The County may terminate this Agreement without cause and for any reason whatsoever
upon giving at least thirty (30) days written notice thereof to the Contractor. In such event,
the Contractor shall be entitled to receive compensation for the services provided in a
satisfactory manner up to and including the effective date of termination.

Conflict of Interest

The Contractor affirms that, to the best of the Contractor's knowledge, the Contractor's
involvement in this Agreement does not result in a conflict of interest with any party or
entity which may be affected by the terms of this Agreement. The Contractor agrees that,
should any conflict or potential conflict of interest become known to the Contractor, the
Contractor will immediately notify the County of the conflict or potential conflict,
specifying the part of this Agreement giving rise to the conflict or potential conflict, and
will advise the County whether the Contractor will or will not resign from the other
engagement or representation.

Waste Reduction

The Contractor shall participate in a recycling program for at least four broad types of
recyclable materials and shall favor the purchase of recycled products in its procurement
processes. All reports, publications and documents produced as a result of this contract
shall be printed on both sides of the paper, where commonly accepted publishing
practices allow, on recycled and recyclable paper using soy-based inks, and shall be
bound in a manner that does not use glue.

Alteration

Any alteration, variation, modification, or waiver of the provisions of this Agreement shall
be valid only after it has been reduced to writing and duly signed by both parties.
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The Contractor agrees to implement and comply with applicable provisions of the Health
Insurance Portability and Accountability Act of 1996 (HIPAA, Public Law 104-191), as it
may be amended from time to time.

Interpretation of Agreement; Venue

This Agreement shall be interpreted and construed according to the laws of the State of
Minnesota. All litigation regarding this Agreement shall be venued in the appropriate
state or federal district court in Ramsey County, Minnesota.

Prompt Payment
Payment of interest on late payments and disputes regarding payments shall be governed
by the provisions of Minn. Stat. Section 471.425.

Reimbursable Expenses (If applicable)

Reimbursement of expenses, if included, will be made consistent with County policies. The
County will reimburse only the actual cost of out of pocket expenses. If reimbursement for
travel is permitted, all airfare will first be authorized by the County and will be
reimbursed at the lowest cost fare available. Lodging, meals, ground transportation and
incidentals necessitated by this Agreement will be reimbursed according to the Internal
Revenue Service (“IRS”) Regular Per Diem Rate Method or actual cost, whichever is less.
Mileage will be reimbursed at the IRS rate in effect at the time of travel.

Contractor Certification Regarding Debarment, Suspension, and Responsibility (If
applicable)

Federal Regulation 45 CFR 92.35 prohibits the County from purchasing goods or services
with federal money from vendors who have been suspended or debarred by the federal
government.

By signing this Agreement, the Contractor certifies that it and its principals:

1. Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from transacting business by or with any
federal, state or local governmental department or agency; and

Have not within a three-year period preceding this Agreement:

a. been convicted of or had a civil judgment rendered against them for
commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain or performing a public (federal, state or local)
transaction or contract;
violated any federal or state antitrust statutes; or
committed embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements or receiving stolen
property; and

Are not presently indicted or otherwise criminally or civilly charged by a

governmental entity for:

a. commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain or performing a public (federal, state or local)
transaction;
violating any federal or state antitrust statutes; or
committing embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements or receiving stolen

property; and
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Have not had one or more public transactions terminated with in the preceding
three years for cause or default; and

Shall not knowingly enter into any transaction with a subcontractor who is
debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, and that they will require any
subcontractor that receives more than $100,000 to make a similar certification as
set forth herein; and

Are not aware of any information and possess no knowledge that any
subcontractor(s) that will perform work pursuant to this Agreement are in violation
of any of the certifications set forth above; and

Shall immediately give written notice to the County should Contractor come under
investigation for allegations of fraud or a criminal offense in connection with
obtaining, attempting to obtain, or performing a public (federal, state or local
government) transaction; violating any federal or state antitrust statutes; or
committing embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements or receiving stolen property.

Lobbying

For all contracts involving over $100,000 in federal funds, the Contractor must sign the
Certification Regarding Lobbying for Contracts, Grants, Loans, and Cooperative
Agreements, attached hereto and made a part of this Agreement as Atachment 1.

Entire Agreement
This Agreement shall constitute the entire agreement between the parties and shall
supersede all prior oral or written negotiations.

Corridors of Opportunity - Gateway Corridor
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FEDERAL CLAUSES
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Attachment 1

. Contractor Certification Regarding Lobbying for Contracts, Grants, Loans, and Cooperative
Agreements

The undersigned certifies, to the best of his/her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any Federal contract, grant, loan, or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with this Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit Standard Form-LLL, "Disclosure
Form to Report Lobbying," in accordance with its instructions.

The undersigned will require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by section 1352, title 31, U.S.C. Any person who fails to
file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

Contractor Name Program

Signature of Certifying Official Print Name
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Ramsey County Regional Railroad Authority

. REQUEST FOR ACTION

Type of Agenda: [ ] Policy [] Discussion
X] Administrative [] Information

Regional Railroad Authority Meeting Date: 04/02/2013

Regional Railroad Authority Meeting Date:

SUBJECT: Construction Agreement with BNSF Railway

EXECUTIVE SUMMARY

The Ramsey County Regional Railroad Authority (RCRRA) has committed to renovating the Union
Depot in downtown St. Paul into a multi-modal transit and transportation hub. The renovation includes
the construction of rail and platforms for the introduction of passenger rail service. Initially the
passenger rail service will consist of Amtrak’s Empire Builder, which serves the Twin Cities as it

. travels between Seattle/Portland and Chicago.

Prior to the Empire Builder serving the Union Depot, track improvements must be made to the
existing freight rail network to allow the train to access the station and to mitigate impacts caused by
the new station stop. Staff has been working with Mortenson Construction, Burlington Northern Santa
Fe Railway (BNSF), Canadian Pacific Railway (CP), Union Pacific Railroad (UP), Amtrak, the Federal
Railroad Administration (FRA), and the Minnesota Department of Transportation (Mn/DOT) to identify
the improvements necessary and to develop preliminary track plans for approval by BNSF, CP, UP,
FRA, Mn/DOT, and Amtrak.

(The Executive Summary is continued on the following page)

ACTION REQUESTED

1. Approve a Construction Agreement with BNSF Railway for the completion of track and signal
installation for the replacement of the Southwest Wye Switch, replacement of the Gillette Spur
Switch with an electric lock switch, upgrading of circuitry for the signalization of the North Wye
Switch, signalization of the Division Street Wye and Saint Paul Union Depot Track including the
West Leg, South Leg, East Terminal Lead, and Saint Paul Union Depot Track (CP 1/ Saint Paul
Union Depot Crossover to BNSF St. Paul Subdivision) in an amount not to exceed $2,320,000

. Authorize the Chair to execute the Construction Agreement with BNSF Railway on behalf of the
Ramsey County Regional Railroad Authority.




SUBJECT: Construction Agreement with BNSF Railway
(Executive Summary continued)

As identified in the Union Depot Renovation Project Term Sheets (Term Sheets), and the
Engineering/Public Project Reimbursement Agreements, a Construction Agreement is needed
between the RCRRA and each freight railroad prior to ordering and installing materials for both the
track and signal systems.

The Construction Agreements are binding documents that commit the RCRRA to reimburse the
freight railroads for their costs in constructing the track and signal improvements identified in the
Term Sheets and designed as part of the Engineering/Public Project Reimbursement Agreements.
The Canadian Pacific construction agreement is detailed below:

BNSF
The Construction Agreement with BNSF Railway commits BNSF to complete the following:
e Replacement of the Southeast Wye Switch
e Replacement of the Gillette Spur Switch with an electric lock switch
e Upgrading of circuitry for the signalization of the North Wye Switch
e Signalization of the Division Street Wye and Saint Paul Union Depot (SPUD) Track including:
o West Leg
South Leg
East Terminal Lead
SPUD Track (CP 1/SPUD Crossover to BNSF St. Paul Subdivision)
Union Depot Terminal Tracks 1, 2, and 3
Union Depot Tail Track

These improvements will have a not to exceed cost of $2,320,000.

Funding for the $2,320,000 in costs will come from the Union Depot Project Budget. All costs are
within the budget amount.




SUBJECT: Construction Agreement with BNSF Railway

ATTACHMENTS:
Construction Agreement between the RCRRA and BNSF Railway

PREVIOUS ACTION:

December 18, 2012, RCRRA Resolution R12-47, approved amendment #1 to the Engineering
Agreement with BNSF Railway.

December 18, 2012, RCRRA Resolution R12-46, approved the Revised and Restated Term Sheet
with BNSF Railway.

April 10, 2012, RCRRA Resolution R12-22, approved the Term Sheet with BNSF Railway.

April 10, 2012, RCRRA Resolution R12-23, approved the Engineering Agreement with BNSF
Railway.

COUNTY MANAGER’S COMMENTS:

Approval of the construction agreements with the freight railroads will ensure the final track and
signal improvements are constructed allowing Amtrak Empire Builder trains to serve the Union
Depot.




SUBJECT: Construction Agreement with BNSF Railway

Regional Railroad Authority — Authorized Signature

Finance — Authorized Signature
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County Attorney — Authorized Signature
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Property Management — Authorized Signature

Information Services — Authorized Signature

Other — Authorized Signature
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SUBJECT: Construction Agreement with BNSF Railway

Draft Resolution

WHEREAS, The Ramsey County Regional Railroad Authority has identified the completion
of The Union Depot Multi-Modal Transportation and Transit Hub (“Union Depot”) as a high priority
and has expressed an interest in maximizing its development and economic output potential; and

WHEREAS, In order to accomplish this interest, the Ramsey County Regional Railroad
Authority has identified the need to accommodate Amtrak’s Empire Builder passenger rail service;,
and

WHEREAS, The Empire Builder will utilize BNSF Railway, Canadian Pacific Railway, and
Union Pacific Railroad track to access the Depot; and

WHEREAS, Accessing the BNSF Railway, Canadian Pacific Railway, and Union Pacific
Railroad track will require capacity improvements so that the Empire Builder can maintain on-time
performance without negatively impact existing freight operations; and

WHEREAS, The Ramsey County Regional Railroad Authority has worked with BNSF
Railway, Canadian Pacific Railway, and Union Pacific Railroad to develop and execute a Union
Depot Renovation Project Term Sheet (Term Sheet) with each railroad that identifies the capacity
improvements necessary to maintain on-time performance and mitigate the impact to freight rail
operations; and

WHEREAS, The Ramsey County Regional Railroad Authority has worked with BNSF
Railway, Canadian Pacific Railway, and Union Pacific Railroad to develop and execute a
Engineering/Public Project Reimbursement Agreement with each railroad that allows for final track
and signal design to be completed; and

WHEREAS, The BNSF Railway, Canadian Pacific Railway, and Union Pacific Railroad each
require the execution of a third agreement for construction of track and signal improvements; and

WHEREAS, The Ramsey County Regional Railroad Authority will provide funds to each
freight railroad for the work necessary to construct track and signal improvements; Now, Therefore,
Be It

RESOLVED, The Ramsey County Regional Railroad Authority approves a Construction
Agreement with BNSF Railway for replacement of the Southwest Wye Switch, replacement of the
Gillette Spur Switch with an electric lock switch, upgrading of circuitry for the signalization of the
North Wye Switch, signalization of the Division Street Wye and Saint Paul Union Depot Track
including the West Leg, South Leg, East Terminal Lead, and Saint Paul Union Depot Track (CP 1/
Saint Paul Union Depot Crossover to BNSF St. Paul Subdivision) in an amount not to exceed
$2,320,000, And Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Chair to
execute the Construction Agreement with BNSF Railway on behalf of the Ramsey County

Regional Railroad Authority. -
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. Ramsey County Regional Railroad Authority, Minnesota Department of
Transportation and BNSF PROJECT AND CONSTRUCTION
AGREEMENT

Union Depot and Empire Builder Service, St. Paul, MN

INTRODUCTION AND RECITALS

THIS AGREEMENT (*Agreement”) is entered into as of the Effective Date (defined
below) between the Ramsey County Regional Railroad Authority (“RCRRA™), Minnesota
Department of Transportation (“MnDOT”) and the BNSF Railway Company (“BNSF”)
(collectively the “Parties™) and expresses the mutual agreement of the Parties regarding the terms
which will allow BNSF to construct the Project (defined below) on the St. Paul Subdivision of
BNSF’s rail network in St. Paul, Minnesota. The funding for the construction of the Project will
be provided by the Federal Highway Administration (“FHWA”), an operating administration of
the U.S Department of Transportation through an Addendum to the Transportation Investment
Generating Economic Recovery Grant Agreement between MnDOT and FHWA (the “TIGER
Addendum™), attached hereto as Exhibit E subject to the satisfactory completion of
environmental reviews and satisfaction of the program requirements and other relevant Federal
statutes and regulations; and,

WHEREAS, BNSF is a Delaware corporation with its principal office at 2650 Lou Menk
Drive, Fort Worth, Texas and owns a rail line in St. Paul, Minnesota over which intercity
passenger trains currently operate pursuant to separate agreements; and,

WHEREAS, BNSF (as successor to Burlington Northern Railroad Company and The
Atchison, Topeka and Santa Fe Railway Company) is party to an agreement with Amtrak dated
September 1, 1996 which, including any amendments or successors thereto, is herein after
referred to as the “Amtrak/BNSF Service Agreement” which among other things allocates
liability as contemplated in 49 U.S.C. § 28103; and

WHEREAS, National Passenger Railroad Corporation (“Amtrak™) operates intercity
passenger rail service which runs from Chicago, Illinois to Seattle, Washington and Portland
Oregon.

WHEREAS, RCRRA and MnDOT represent they are in compliance with 49 U.S.C. §
28103; and

WHEREAS RCRRA, MnDOT and BNSF agree and acknowledge that in connection with
the redevelopment of Union Depot as a multimodal hub for transportation use, among other
purposes, including interim rail passenger service and relocation of Amtrak Empire Builder
Service to the Depot, RCRRA has obtained Federal Railroad Administration (“FRA”) funding
under the HSIPR Program (“HSPIR Funds”) that will be provided to the Minnesota Department
of Transportation (the “Recipient™); and

WHEREAS, all grantees accepting funding under the HSIPR Program must reach agreement
with one or more infrastructure owners in order to implement and operate their proposed projects
(Stakeholder Agreement), and Congress and FRA have articulated certain minimum
requirements for such agreements which include compliance with applicable Federal laws, and
that these requirements are intended to ensure that proposed projects are implemented as planned
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(i.e., the projects are on schedule, on budget, and as designed), and that the improvements from
the projects funded with Federal financial assistance are realized and maintained over the life of
the agreement; and,

WHEREAS, RCRRA and BNSF have signed a Revised and Restated Term Sheet dated
December 11, 2012 concerning the additions and improvements necessary for RCRRA’s
establishment of passenger service through the Depot (the “Project”) and an Engineering Design
Agreement dated December 18, 2012 concerning engineering design services to be performed by
BNSF (the “Final Plans”); and

WHEREAS, BNSF and Amtrak have signed an Agreement covering the long-term
maintenance of the proposed improvement (Exhibit F).

NOW THEREFORE, RCRRA and BNSF agree that:

A. This Agreement is entered into effective as of the date of the last signature of this
Agreement (the “Effective Date™) by and between RCRRA and BNSF.

B. In consideration of the mutual covenants and agreements hereinafter
contained, RCRRA and BNSF agree as follows:

ARTICLE I - DESCRIPTION OF THE PROJECT

1.1 The Project consists of the installation of power switches at the North and
Southeast legs of the Division Street Wye, an electric lock switch at the Gillette Spur, and
signalization of these switches, the SPUD Track, and Union Depot Terminal Tracks by BNSF.
These items are generally depicted in Exhibit A and as more particularly described in Exhibit B,
which will be constructed by BNSF on BNSF’s rail network and funded under this Agreement
by RCRRA with funds it receives pursuant to the TIGER Addendum as well as its own funds.
BNSF is solely responsible for all amounts it may incur in order to complete the Project in
excess of the ($2,320,000) total project cost subject only to the terms of section 9.1. In no event
shall RCRRA be responsible for reimbursing BNSF for any amounts in excess of the total
project cost of ($2,320,000).

1.2 BNSF agrees to complete the construction of the Project described in Exhibit B
and to provide continued maintenance, repair and/or capital replacement of the Project as
outlined in Exhibit F (the Long-Term Maintenance Agreement with Amtrak).

1.3 The following exhibits are incorporated into this Agreement by reference.
1. Exhibit A: Map of Project
Exhibit B: Description of Project
Exhibit C: Union Depot Railroad Approval Layout Set
Exhibit D: TIGER Addendum
Exhibit E: BNSF Additives Effective 1/1/2010
Exhibit F: BNSF-Amtrak Long-Term Maintenance Agreement




Exhibit G: Union Depot, St. Paul, Minnesota Renovation Project Revised and
Restated Term Sheet

Exhibit I: Certification Regarding Debarment, Workplace and Lobbying
Requirements

9. Exhibit J: Agreement Provisions Applicable to BNSF
ARTICLE II - FUNDING, CONSTRUCTION, AND MAINTENANCE OF PROJECT

2.1.1 RCRRA has requested and FRA has selected for an award of HSIPR Program
funds for the Project to make capital improvements to BNSF’s rail network for the public
purpose of benefiting intercity passenger rail service on the BNSF’s St. Paul Subdivision at
Milepost 429.75B as further described in Exhibit B.

2.1.2 HSIPR Funding granted by FRA for the Project is being administered by FHWA,
pursuant to the terms and conditions set forth in Exhibit D, the TIGER Addendum.

2.2 BNSF and RCRRA shall work together in good faith in order to complete the
Project as contemplated in this Agreement, and to assist in identifying and obtaining the permits
and approvals as contemplated herein in an expeditious manner. Permits and approvals are
defined as all approvals legally required by any public agency that has jurisdictional authority or
responsibility over regulating or permitting Project work. BNSF and RCRRA shall establish a
joint working group for obtaining permits and approvals and coordinating issues related to the
design and construction of the Project. Each Party shall designate a representative (or
representatives) for such joint working group and the representatives shall establish a schedule

for joint meetings and bring such other individuals to such meetings as they deem appropriate to
expedite the resolution of any issues that may arise. The joint working group, among other
things, shall coordinate timelines and milestones for obtaining permits and approvals, coordinate
respective responsibilities and obligations, and coordinate timelines for responding to requests
from permitting agencies, all in accordance with the then current Project schedules.

2.3 BNSF and Amtrak have entered into an Agreement (Exhibit F) to address Long-
Term Maintenance, repair and/or capital replacement responsibilities for at least 20 years, as set
forth in the Agreement.

2.4.1 RCRRA shall have the right to review and comment upon final engineering
performed by BNSF upon reasonable request.

2.4.2 BNSF shall be responsible for developing essential information to obtain all

necessary environmental permits and approvals required for environmental compliance on the
Project and shall obtain all such necessary environmental permits and approvals and provide
copies to RCRRA.

243 All costs associated with developing, implementing, and maintaining any
mitigation required to achieve environmental compliance, including, without limitation, wetland
mitigation and any environmental remediation or other work required to achieve environmental
compliance shall be reimbursed to BNSF as a Project cost, provided they constitute “allowable
costs™ that are reimbursable under sections 5.1, 5.1(a) and 5.1(b) of this Agreement and do not
exceed the previously stated project cost.
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2.4.4 Nothing in this Agreement is intended to interfere with BNSF’s environmental
activities or compliance obligations which do not concern this Project.

2.4.5 Each Party shall provide the other with copies of final environmental
documentation either received from or filed with any regulatory body or agency unless the
information is considered privileged.

2.5 BNSF may, at any time at its sole discretion and expense, make any changes,
additions or dispositions to its tracks, facilities or properties that may be necessary or desirable in
connection with its freight service, including raising or lowering the grade; changing the
alignment of its tracks; or laying additional tracks; provided, however, that such additional tracks
or facilities shall not impair passenger train operations over said route in such a way that would
violate BNSF’s obligations under its current Amtrak Operating Service Agreement.

2.6 RCRRA shall designate a project manager to monitor the Project and inspect the
work performed by BNSF under this Agreement. BNSF shall also designate one or more project
managers to coordinate BNSF’s activities under this Agreement. Each Party shall notify the
other in writing of their designated project manager(s) or of any change in their respective
designated project manager(s). While occupying BNSF property, RCRRA’s project manager
shall be accompanied by a BNSF representative and observe all applicable BNSF safety rules,
regulations, and standards, including those requiring use of protective eyewear and clothing.
BNSF shall provide a copy of the applicable safety rules to RCRRA’s project manager. Prior to
entering BNSF property RCRRA’s Project Manager and all RCRRA and MnDOT employees
entering BNSF property shall annually complete the “BNSF Contractor Safety Orientation”
online training, located at www.contractororientation.com and eRAILSAFE, and comply with all
of BNSF’s applicable safety and security rules and regulations.

2.7 It is the intent of the Parties that both RCRRA and BNSF shall remain
independent contractors.

2.8 BNSF agrees that with respect to any of the work of the Project to be completed
by BNSF and paid for by the RCRRA using HSIPR Funds, the terms and conditions set forth in
subsections 3 a), b), ¢), and e) on the attached Exhibit D shall apply and are hereby incorporated
in this Agreement. The term “Subrecipient” as used therein shall mean RCRRA. All
improvements will be maintained at the level to which they were implemented for a term of
twenty years from the date they were put into service (the “HSIPR Term”). The level of
maintenance includes applicable FRA track safety standards. BNSF agrees that it will not
downgrade the improvements of the Project (or redevelopment of the Depot) in such a manner
that reduces the utility of the Project or the Depot for intercity passenger rail operation during the
HSIPR Term without MnDOT’s and RCRRA's prior written approval.

2.9  All improvements will be maintained at the level to which they are implemented
for a term of twenty years from the date they were put into service. BNSF agrees that it shall not
downgrade the improvements in any way that reduces the utility of the improvements for the
intercity passenger rail operations without prior written approval from the MnDOT. If service is
discontinued, improvements must be maintained for a period of one year allowing for Amtrak’s
resumption of service at same level of operations as in the calendar year immediately preceding
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the discontinuance of Amtrak service. At RCRRA’s discretion, improvements may be
maintained at RCRRA’s cost on the items identified in section 3.3 beyond one year to allow for
resumption of Amtrak or its successor service. At MnDOT’s discretion, improvements may be
maintained at MnDOT’s cost on the items identified in section 3.3 beyond one year to allow for
resumption of Amtrak or its successor service.

2.10 In the event that Amtrak discontinues Empire Builder service, RCRRA and/or
MnDOT, at their option, may pursue provision of intercity passenger train service, with access to
the Terminal Tracks, on a service frequency comparable to the existing Empire Builder by
another operator, pursuant to an agreement negotiated in good faith between BNSF and the new
Or successor operator.

2.11  BNSF’s construction schedule for work in Exhibit B shall be subject to
availability of materials, workers and equipment based on BNSF’s usual practices and applicable
labor agreements for the allocation of such resources. The parties acknowledge that RCRRA
desires construction to be completed as soon as possible. The parties also acknowledge that
BNSF’s construction work cannot be completed during winter months (i.e. from ballast freeze to
thaw, typically December to March) and will be scheduled at BNSF’s sole discretion taking into
consideration weather and ground conditions, its railway operations, train schedules,
maintenance blocks, and the need for efficient operations on its railway line. The tentative
Construction Schedule attached hereto as Exhibit B is subject to revision accordingly.

ARTICLE III - PERIOD OF PERFORMANCE

This Agreement shall be effective on the Effective Date and shall terminate on the date of
completion of the Project and final payment by RCRRA for compensation agreed to under this
Agreement; provided, however, that termination shall not release any Party from specific
continuing obligations incurred hereunder prior to termination, including but not limited to, the
obligations set forth in the Long-term Maintenance Agreement (Exhibit F). This Agreement shall
be binding upon and inure to the benefit of the successors and assigns of the Parties hereto.

ARTICLE 1V — NO RIGHT TO GOODS OR SERVICES

The Project will consist of improvements to BNSF’s rail network that will become a permanent
part of BNSF’s working capital. RCRRA is not to receive and will not be entitled to any specific
goods or services from BNSF or its affiliates in return for any payments by RCRRA to BNSF in
connection with this Agreement.

ARTICLE V — COSTS AND PAYMENT PROVISIONS

5.1 Payment to BNSF under this Agreement shall be made on a reimbursable basis
only. RCRRA agrees to reimburse BNSF for all “Allowable Costs” (as defined in section
5.1(a)) incurred by BNSF to complete the Project that is the subject of this Agreement, up to
($2,320,000).

Only Allowable Costs shall be reimbursed to BNSF under this Agreement. In no event will
RCRRA be responsible to reimburse BNSF for any costs incurred by BNSF to complete the
Project that are not Allowable Costs. In no event will RCRRA be responsible to reimburse
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BNSF for any costs incurred by BNSF to complete the Project that are subsequently disallowed
under section 5.1(b). BNSF is solely responsible for any costs it incurs to complete the Project,
that are not Allowable Costs under section 5.1(a) or are subsequently disallowed under section

3.1(b).

Except as may be provide in section 9.2, In no event will RCRRA be responsible for reimbursing
BNSF for any costs incurred by BNSF in excess of ($2,320,000). Any costs incurred in excess
of ($2,320,000) shall be the sole responsibility of BNSF.

Costs for the Project will include applicable sales and use taxes and additives including, for
example, the cost of vehicles, machinery, tools, supervision, clerical, union agreement lodging
and rents and applicable payroll related associated costs, as will be applied by the use of the then
current FHWA approved additives for BNSF and provided such costs constitute Allowable Costs
as defined in sections 5.1(a) and 5.1(b) immediately below. The most current FHWA approved
additives as of the date of this Agreement are shown in Exhibit E: BNSF Additives Effective
1/1/2010.

5.1(a) Allowable Costs are costs incurred by BNSF that satisfy all of the following
requirements:

1. Conform to the Project description set forth in Exhibits A and B.
attached), the Statement of Work and the Approved Project Budget;

2. Are related to the Project and necessary in order to accomplish the Project;
3. Are reasonable for the goods or services purchased;

4, Are actual net costs to BNSF (i.e., the price paid minus any refunds,
rebates, or other items of value received by BNSF that have the effect of reducing the costs
actually incurred);

5. Are incurred (and be for work performed) after the Effective Date of this
Agreement, unless specific authorization from RCRRA to the contrary is received in writing;

6. Conform with the standards set forth in 48 C.F.R. 31 and OMB Circular
A-87, to the extent applicable to BNSF.

7. Are satisfactorily documented; and

8. Are treated uniformly and consistently under accounting principles and
procedures approved and prescribed by FHWA for RCRRA, and those approved or prescribed by
RCRRA for BNSF. The accounting principles and procedures approved and prescribed by the
FHWA for RCRRA are those set forth in 49 CFR Part 18 and OMB Circular A-87. The
accounting principles and procedures approved and prescribed by MnDOT for BNSF are set
forth in 48 CFR Part 31 and OMB Circular A-87, as applicable to BNSF.

5.1(b) In the event the FHWA determines, through audit or review, that it believes any
portion of funds awarded to the RCRRA under the TIGER Addendum (Exhibit D) and
reimbursed to BNSF by RCRRA on this Project are not Allowable Costs or are disallowed and
should be returned, RCRRA will notify BNSF of such determination. Unless BNSF disputes
such disallowance, BNSF shall remit such disallowed amounts to the RCRRA within 45 days. If




BNSF does dispute such disallowance then such dispute will be resolved pursuant to the dispute
resolution procedures set forth below under Article XV.

52  BNSF shall submit to RCRRA, monthly in arrears, an invoice that has been
signed by BNSF’s Project Manager, for actual funds expended for Allowable Costs incurred
under authorized Task Orders. RCRRA shall remit payment of invoices to BNSF within forty-
five (45) days of receipt, minus credit received for salvage. Any invoice amounts remaining
unpaid after forty-five (45) days shall have become overdue unless RCRRA reasonably
determines that all or portions of such invoice amounts are not Allowable Costs in which case
the Parties will promptly meet to resolve such matter. In the event such matter cannot be
resolved by the Parties it shall then be resolved pursuant to the dispute resolution procedures set
forth below under Article XV. BNSF shall submit a detailed invoice to the RCRRA for unpaid
amounts. Interest accrual and disputes regarding payment shall be governed by the provisions of
Minnesota Statutes § 471.425.

5.3 It is expected that BNSF has, in cooperation with RCRRA, performed or will
perform the appropriate risk management analysis and included appropriate contingencies in
estimates of Project costs If the cost of the Project exceeds the authorized maximum
reimbursement amount set forth above ($2,320,000), BNSF shall be responsible to complete the
Project and pay any costs incurred in excess of that amount. BNSF further agrees to complete the
Project regardless of whether the costs it has incurred qualify as Allowable Costs under section

5.1(a) or are subsequently disallowed under section 5.1(b).

54  Following completion of the Project, BNSF shall determine the actual final
Allowable Costs of the Project and provide a final billing to RCRRA for the Project. BNSF shall
be responsible for preparing a final Project expenditure report and submitting it to RCRRA
within one hundred eighty (180) days of completing the Project. The report shall identify the
itemized costs incurred for the Project. The final allowable cost of the Project shall be calculated
in accordance with 48 CFR Part 31 and OMB Circular A-87, to the extent applicable to BNSF,
except as otherwise provided herein.

5.5 Subject to the terms of sections 5.1, 5.1(a) and 5.1(b) above, BNSF may do any
of the following: BNSF may, at its sole discretion, select material and vendors following
established policy of the BNSF relative to bidding and procurement for non-Agreement
reimbursed Project work, if any. Reimbursable costs for material (excluding appropriate
overhead additives) will be valued as follows: New stock material will be valued at BNSF
inventory price; second hand material will be valued at fifty (50) percent of new BNSF Inventory
Price; shop manufactured material will be valued at BNSF Inventory Price; and non-stock
material will be valued at invoice price. Working stock (including, but not limited to non-stock
field material) not properly identifiable in one of the above categories will be valued at fair
market value as determined by BNSF. Material will be included on invoice when received or
otherwise assigned to a Project. In each case, “Inventory Price” above, shall mean that price
carried on BNSF’s books for all material of that character used for work on a Project and all
other work of a similar nature performed by BNSF in that region.

5.6  The Parties acknowledge and agree that RCRRA’s costs associated with
administering this Agreement including TIGER Addendum requirements are not included in any
Project cost estimates and budgets.
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5.7  BNSF recognizes that the FHWA and FRA shall not be subject to any obligations
or liabilities to BNSF, third party, or third party subcontractors, or any other person not a party to
this Agreement in connection with development and construction of the Project.

ARTICLE VI -INSURANCE

6.1 The Parties intend that personal injury and property damage risks arising from the
performance of the work under this Agreement will be covered by insurance to be purchased by
BNSF or BNSF’s contractors or consultants, as the case may be, as set forth below. RCRRA
agrees to reimburse the BNSF or BNSF’s contractors or consultants for the cost of such
insurance as an Allowable Cost, subject to the terms of sections 5.1, 5.1(a) and 5.1(b) above.

6.2 Insurance to be maintained by BNSF:

Commercial General Liability insurance in an amount of at least $25,000,000 per
occurrence. Such insurance shall include coverage for:

1. Injury to or death of persons whomsoever;

2. Personal Injury, Federal Employers Liability Act, and property damage liability
including but not limited to, damage or destruction of any and all property
including public liability, bill of lading and foreign line rolling stock;

3. Seepage and pollution coverage as a result of derailments; and

4. Contractual liability for the liability assumed in this Agreement.

Business Automobile Insurance. This insurance shall contain a combined single limit of

at least $1,000,000 per occurrence, and include coverage for, but not limited to, the

following: .
1. Bodily injury and property damage; and
2. Any and all vehicles owned, used or hired.

All Risk Builder’s Risk insurance to cover buildings and structures during construction or
remodeling with limits equal to the projected value of the completed structure. Coverage
shall include the following:
1. Issued on a replacement cost basis;
2. Include a standard loss payable endorsement naming RCRRA as the loss payee as
its interests may appear; and
3. Include a waiver of subrogation in favor of RCRRA.

Pollution legal liability insurance in an amount of at least $25,000,000 per occurrence
and in the aggregate, including but not limited to coverage for the following:

1. First party cleanup;

2. Third Party Liability; and

3. Defense costs.

6.3 BNSF’s contractors or consultants shall carry the following minimum insurance
coverage:
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Commercial General Liability insurance. This insurance shall contain broad form
contractual liability with a combined single limit of a minimum of $ 2,000,000 each
occurrence and an aggregate limit of at least $4,000,000 (except for work involving a
bridge or overpass, which shall require limits be increased to $5,000,000 each occurrence
and an aggregate limit of at least $10,000,000). Coverage must be purchased on a post
1998 ISO occurrence form or equivalent and include coverage for, but not limited to, the
following:

1. Bodily Injury and Property Damage;

2. Personal Injury and Advertising Injury;

3. Fire legal liability; and

4. Products and completed operations.

This policy shall also contain the following endorsements, which shall be indicated on the
certificate of insurance:

1. It is agreed that any workers’ compensation exclusion does not apply to BNSF
payments related to the Federal Employers Liability Act or a BNSF Wage
Continuation Program or similar programs and any payments made are deemed
not to be either payments made or obligations assumed under any Workers
Compensation, disability benefits, or unemployment compensation law or similar
law;

The definition of insured contract shall be amended to remove any exclusion or
other limitation for any work being done within 50 feet of BNSF property; and
Any exclusion related to the explosion, collapse and underground hazards shall be
removed.

Business Automobile Insurance. This insurance shall contain a combined single limit of
at least $1,000,000 per occurrence, and include coverage for, but not limited to the
following:

1. Bodily injury and property damage; and

2. Any and all vehicles owned, used or hired.

Workers Compensation and Employers Liability insurance including coverage for, but
not limited to:
1. Contractor’s statutory liability under the worker’s compensation laws of the State
of Minnesota; and
2. Employers’ Liability (Part B) with limits of at least $500,000 each accident,
$500,000 by disease policy limit, $500,000 by disease each employee

Railroad Protective Liability insurance naming only the BNSF as the Insured with
coverage of at least $2,000,000 per occurrence and $6,000,000 in the aggregate (except
for work involving a bridge or overpass, which shall require limits be increased to
$5,000,000 each occurrence and an aggregate limit of at least $10,000,000). The policy
shall be issued on a standard ISO form CG 00 35 10 93 and include the following:

1. Endorsed to include the Pollution Exclusion Amendment (ISO form CG 28 31 10

93);
2. Endorsed to include the Limited Seepage and Pollution Endorsement;




3. Endorsed to remove any exclusion for punitive damages; and
4. No other endorsements restricting coverage may be added.

The original policy must be provided to the BNSF prior to performing any work or
services under this Agreement. As respects Consultants, Railroad Protective Liability
Insurance will only be required when the Consultant is engaged in work on BNSF
property.

In addition to the coverage required above, Architect and Engineering Consultant shall
carry Professional Liability Insurance as follows:

Professional Liability Insurance. Professional Liability Insurance covering the Architect
or Engineering Consultant from damage resulting from negligent error, omission or acts
of the Architect or Engineering Consultant, its agents, officers and employees in the
performance of the professional services rendered under this Agreement and for which he
is legally liable. Such policy of insurance shall be in an amount not less than $2,000,000
per claim and $2,000,000 in the aggregate. If the aggregate is eroded by reserve or claim
payments of more than one-half the aggregate, the policy limit will be reinstated by
Consultant.

6.4 Whenever BNSF directly procures such insurance, the premium costs shall
be included as Allowable Costs subject to the terms of sections 5.1, 5.1(a) and 5.1(b) above. If
BNSF’s contractor or consultant procures such insurance, the premium costs shall be included
within the contract price for such contractor or consultant.

With the exception of Pollution Legal Liability and Professional Liability insurance all
insurance policies set forth herein shall be written on occurrence forms. BNSF shall ensure that
RCRRA is named as an additional insured on insurance policies acquired under this provision
and that RCRRA promptly receives current certificates of such insurance showing that RCRRA
has been named an additional insured. The Parties agree that the coverage afforded to RCRRA
as an additional insured shall be applied on a pro rata basis, based on the respective shares of
liability of the insured, up to the required limits of liability. The deductible or self-insured
retention with respect to each insurance policy purchased under this provision shall not exceed
$50,000 unless otherwise agreed by the Parties.

ARTICLE VII - RECORD RETENTION/AUDIT/REPORTING

7.1 BNSF, its subcontractors, and RCRRA shall maintain all checks, payrolls,
invoices, contracts, vouchers, orders, books, documents, papers, accounting records, and other
evidence pertaining to the performance of this Agreement, including but not limited to, the costs
of administering this Agreement for a period of six (6) years after completion of the work on the
Project. All parties shall make such materials available at their respective offices at all
reasonable times during the term of this Agreement and for six (6) years from the date of final
payment on the Project. BNSF agrees to submit to and cooperate with any audit requested by the
State of Minnesota or the Federal Government within such six years relating to the construction
of the Project that is the subject of this Agreement. RCRRA or any duly authorized
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representative of RCRRA or the Federal Government shall have access to any checks, payrolls,
invoices, contracts, vouchers, orders, books, records, and documents of BNSF that are directly
pertinent to the Project for the purpose of making audits, examinations, excerpts, and
transactions; and copies thereof shall be furnished if requested.

7.2 BNSF agrees to allow RCRRA, the Secretary of Transportation, the Comptroller
General of the United States, or their authorized representatives to inspect all Project work at
reasonable times and in a manner that will not unduly delay any work on the Project; provided
such individuals comply with BNSF’s standard safety requirements for entry onto its right of
way.

7.3  BNSF agrees to cooperate with RCRRA and, when requested, to provide
information reasonably needed by the RCRRA to satisfy RCRRA’s reporting requirements to
FHWA as described in the TIGER Addendum in connection with this Project, including, but not
limited to, the following information:

1. The status of completion of items in the Project Description (Exhibits A and B
attached);

2. An account of significant progress made during the identified reporting period;

3. The amount of costs for which BNSF is seeking reimbursement during the identified
reporting period, but only if such amount has not already been identified in the
invoices BNSF has submitted to RCRRA for the work performed;

A description of any technical and/or cost problems encountered or anticipated that
will affect completion within time and/or budget constraints and any recommended
solutions or corrective action plans;

. A description of work and activities planned for the upcoming identified reporting
period;

. The number of jobs directly created or sustained by the project;
If possible, the number of indirect jobs created or sustained in the associated
supplying industries;

. The number of jobs retained by the project after completion of construction of the
Project; and
Information relating to any subcontracts awarded by BNSF on this Project.

ARTICLE VIII - TITLE

8.1 Title to material purchased by BNSF for installation or use in connection with the
Project and paid for by RCRRA shall be vested in RCRRA until said material is installed or
used. Title to all improvements made under this Project, including materials after installation,
shall be vested in BNSF, subject to the credit conditions described in Article VIII.

8.2 BNSF shall contract for the disposal of all materials removed in the course of the
work. Within three (3) months of removal, the Project shall receive credit for the net salvage
value (all applicable credits less any cost incurred for removal and/or disposal of materials) for
all removed materials. In addition to the application of subcontractor requirements in Exhibit J,
BNSF shall require the subcontractor responsible for disposing of material to provide the
following information which shall be retained by BNSF in accordance with the record retention




requirements of this Agreement: a) a list of the items and quantities being disposed including the
approximate mile post location where the materials were removed, b) the identification of any
value associated with each item and the basis for determining such value, ¢) a specification of
any costs associated with removal of each item, and d) a specification of any costs for the
disposal of each item. The information listed above must accompany any subcontractor request
for payment to BNSF for disposed material. The information listed above shall be part of the
subcontractor’s Accounting Records and must be retained by the subcontractor in compliance
with the Record Retention requirements in Exhibit J. There will be no credit for salvaged signal
materials.

ARTICLE IX —- CHANGE IN TERMS

9.1  No change in or modification of this Agreement shall be effective unless made in
writing, dated, and executed by duly authorized representatives of the Parties hereto.

9.2 The failure of BNSF to perform, in whole or in part, any of the obligations of
BNSF under this Agreement, by reason of the occurrence of fire, flood, explosion, disaster,
strike, materials unavailability, delays in obtaining permits and approvals, unforeseeable tasks
including mitigation that may be required by administrative or judicial decision, previously
unidentified impacted soils or other environmental conditions that are encountered during
construction, the need to secure unforeseen permits and approvals due to any public agency
claiming jurisdictional authority or responsibility over regulating or permitting Project work and
asserts a need to issue one or more unanticipated permits, judicial or administrative injunctions,
unexpected physical conditions or any other cause beyond the reasonable control of BNSF
(hereinafter referred to as “Force Majeure Occurrence”) shall be excused for all purposes,
including time performance; provided, that BNSF shall promptly begin work and a revised
schedule for Project completion when the Force Majeure Occurrence abates and complete the
work.

Unforeseen underground conditions shall be defined as sub-surface conditions within Project
limits that are newly discovered despite BNSF’s due diligence investigation of geotechnical
conditions and that vary from actual field conditions discovered and predicted during pre-
construction. BNSF’s failure to exercise accepted geotechnical investigation methods in
developing the Project shall not be a valid cause to exercise BNSF’s termination provisions
under this paragraph.

In the event of a claimed Force Majeure Occurrence, BNSF shall promptly notify and consult
with RCRRA as to how to proceed pursuant to the provisions of this Agreement under the
circumstances presented by the Force Majeure Occurrence. In the event the Force Majeure
Occurrence has delayed work or increased costs so that the Project cannot be completed for the
cost or in the time specified in this Agreement, BNSF need not proceed with completion of the
work until the Parties have amended this Agreement in ways necessary to enable the Project to
be completed in the revised manner, for the revised amount and/or in compliance with the
revised schedule. If, after six (6) months from BNSF first providing RCRRA written notice of a
Force Majeure Occurrence, the Parties have not amended this Agreement in ways necessary to




complete the Project, then either Party may terminate this Agreement by written notice to the
other Party.

ARTICLE X - RESERVED

ARTICLE XI - SUBCONTRACTING CLAUSE

BNSF will use the attachment at Exhibit J for all subcontractors for the Project and will require
that all subcontractors it hires in connection with this Project comply with all terms and
provisions set forth in that Exhibit.

ARTICLE XII - TERMINATION

12. RCRRA may terminate this Agreement upon a finding that BNSF is not in
compliance with the terms of this Agreement if BNSF does not correct such default as set forth
below. Termination shall be by written notice specifying the reason for termination and giving
BNSF thirty (30) days to correct the default or if such default cannot reasonably be corrected
within such 30 days such reasonable period of time necessary to correct such default provided
BNSF has commenced to cure such default within the 30 day period but in no event shall the
period of time to cure be more than ninety (90) days.

12.1(a) RCRRA may terminate this Agreement if it receives written notice from the

FHWA that all or part of the FHWA’s financial assistance provided to RCRRA through the
TIGER Program for this Project has been suspended or terminated for any reason or that the
FRA is de-obligating unspent FHWA funds awarded to RCRRA in the TIGER Program for this
Project. In that event, RCRRA will provide written notice of termination under this section to
BNSF and BNSF shall take all reasonable steps to cancel any obligations it has incurred before
the date of the termination notice. BNSF will be reimbursed for obligations incurred by BNSF
before the date of the termination, subject to the terms of sections 5.1, 5.1(a) and 5.1(b), above.

12.2  RCRRA must pay invoices in accordance with Article V. BNSF may commence
the process for suspension of work upon RCRRA’s non-payment of any undisputed BNSF
invoices after one hundred twenty (120) days. Suspension shall be by written notice specifying
the reason for suspension and giving RCRRA thirty (30) days to make payment. Should
RCRRA not make payment on or before thirty (30) days of BNSF’s written notification of
suspension, then and in that event all Project work shall be suspended. If RCRRA does not pay
all invoices and applicable interest within another one hundred and twenty (120) days after the
suspension, all Project work shall be terminated.

12.3 In the event this Agreement is terminated as provided for under this Agreement,
RCRRA shall reimburse BNSF for work completed up to the point of termination, including the
cost to dispose of material on hand, less any applicable credits; and any cost incurred to restore
the site to a reasonably safe and usable condition all subject to the terms of sections 5.1, 5.1(a)
and 5.1(b) above. RCRRA shall also pay BNSF all properly invoiced allowable costs associated
with services provided by contractors to BNSF for Project work that was either completed or




obligated and not capable of being halted when the Project work was terminated subject to the
terms of sections 5.1, 5.1(a) and 5.1(b), above.

ARTICLE XIII - INDEMNITY

BNSF agrees to defend, indemnify and hold harmless RCRRA from any claim, action or liability
for personal injury or death and for damage or destruction of real or personal property arising
during construction of the Project. This agreement to defend, indemnify and hold harmless
applies to all aspects of RCRRA's involvement in this Project, including any design plan
reviews, construction reviews and any funding participation.

ARTICLE XIV - RESERVED

ARTICLE XV — ARBITRATION

151 - A Except as provided to the contrary below, any controversy that arises out
of, or relating to work done under this Agreement or reimbursement of Project costs under this
Agreement, or any written modification or extension thereof, including any claim for damages,
shall be resolved by binding arbitration. Such arbitration shall be conducted pursuant to the
Construction Industry Arbitration rules in accordance with the American Arbitration Association
(“AAA”). The arbitration shall be conducted by a panel of three (3) arbitrators drawn from the
list of arbitrators on the Large, Complex Case Program and Panel (construction and/or
commercial) maintained in the San Francisco Office of the AAA. It is the express desire of the
Parties that the arbitration be administered and that the hearings occur as expeditiously as
possible. In furthering this objective, it is agreed that the following goals shall be followed by
AAA and the panel of arbitrators in administering and hearing the claims:

i. The panel shall be agreed to by the Parties or administratively appointed within
sixty (60) days after the initial demand for arbitration is lodged with the AAA;
and

The hearing will be completed, the matter fully briefed, and the award issued
within one hundred eighty (180) days after the initial demand for arbitration has
been lodged with the AAA.

B. The Parties may stipulate, in writing, to extend said time periods. The
arbitration panel shall require a complete exchange of relevant documents and coordinate a
schedule for the identification of fact witnesses, expert witnesses, summary statements of witness
testimony, marking and exchanging of documentary evidence, and briefing. Subject to the terms
of section 15.3 below, the decision of the majority of the arbitrators shall be binding upon all
Parties, and the Parties hereby consent to the arbitration award and the entry of a judgment upon
any confirmed award rendered by the arbitration panel.

15.2 In all arbitrated matters, the arbitration panel’s award shall contain a written
explanation of the basis for the award, shall include written findings of fact and conclusions of
law, and shall be supported by substantial documentation. Further, such award shall determine
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the prevailing party such award may be appealed by either party to a court of competent
Jjurisdiction only on the following limited basis: the issues for review in the event of such appeal
shall be limited to: (i) whether the arbitration panel exceeded its jurisdiction or was without
jurisdiction as provided in this Agreement, or any written modification or extension thereof; (ii)
whether the arbitration proceeding constituted a fair hearing; and (iii) whether there was any
prejudicial abuse of discretion. An abuse of discretion shall be established if the appellant
demonstrates that: (x) the arbitration panel did not proceed in the manner required by this
Agreement, or any written modification or extension thereof, and by applicable laws and
regulations; (y) the arbitration panel’s award is not supported by the required findings or the
arbitration panel’s conclusions of law are contrary to applicable law and regulations; or (z) the
arbitration panel’s findings of fact are not supported by substantial evidence. The requirement to
arbitrate disputes under this Article shall not apply to any non-monetary claims (such as
injunctive relief or declaratory relief) unless the claimant shall seek to have such claims so
arbitrated.

15.3 Arbitration decisions relating to or addressing the issue of reimbursement of
Project costs under Article V are subject to review and final approval by the FHWA. Such
decisions shall not be binding upon all the Parties and shall not constitute a judgment unless
approved by the FHWA, in writing.

The arbitration panel shall convene in St. Paul, Minnesota and judgment may be entered upon an
arbitration award in District Court in the State of Minnesota.

RCRRA reserves the right to assert all claims, defenses, immunities and protections available to
it under state or federal law in any arbitration proceeding or court proceeding relating to this
Agreement. Nothing contained in this Agreement shall constitute a waiver of such rights.

ARTICLE XVI - NATIONAL LABOR RELATIONS BOARD CERTIFICATION

BNSF hereby states, under penalty of perjury, that no more than one final unappealable finding
of contempt of court by a Federal court has been issued against BNSF within the immediately
preceding two (2) year period because of BNSF’s failure to comply with an order of a Federal
court that orders BNSF to comply with an order of the National Labor Relations Board. Work
performed by BNSF’s scheduled (unionized) workforce to construct the Project as contemplated
in this Agreement will be performed under the terms of the relevant collective bargaining
agreements and collective bargaining agreements covering that workforce will be in effect during
the entire term of this Agreement.

ARTICLE XVII - CHOICE OF LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of
Minnesota.

ARTICLE XVIII - NOTICES
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Any notice required by this Agreement shall be in writing and directed to the representatives of
the Parties identified herein by personal delivery or deposit with the United States Postal Service,
first class postage prepaid:

BNSF:

BNSF Railway Company

2600 Lou Menk Drive

Fort Worth, Texas 76131

Attn: Asst. Vice President — Engineering Services

With a copy to:

BNSF Railway Company

2500 Lou Menk Drive

Fort Worth, Texas 76131

Attn: Vice President & General Counsel - Regulatory

MnDOT:

Minnesota Department of Transportation
Passenger Rail Office

Mail Stop 480

395 John Ireland Boulevard

St. Paul, MN 55155

Attn: Director

RCRRA:

Ramsey County Regional Rail Authority
Union Depot, Suite 200

214 4" Street East

St. Paul, MN 55101

Attn: Director

ARTICLE XIX - AGREEMENT EXECUTION

This Agreement shall be executed in six (6) counterparts and shall be valid when each of the
Parties has executed copies of the signature page and a copy of the entire Agreement
incorporating original signature pages signed by the Parties has been distributed to each Party.

ARTICLE XX - SEVERABILITY

If any provision of this Agreement is held invalid, all remaining provisions of this Agreement
shall continue in full force and effect to the extent not inconsistent with such holding.
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ARTICLE XXI - GENERAL

21.1  Data Practices Information. Except as required by law, RCRRA shall not release
to third parties any books, manuals, drawings, computer software, other documentation and
know-how ("Contract Information™) provided or made available to RCRRA or its representatives
by BNSF. pursuant to this Agreement, make any alterations in any Contract Information, or use
or permit others to use Contract Information for any purpose other than for the performance of
this Agreement without the prior written consent of BNSF. Notwithstanding the foregoing, all
data and Contract Information provided to RCRRA by BNSF, or by RCRRA or BNSF to
MnDOT, as the case may be, as a result of entering into this Agreement and performing any
obligation hereunder will be “government data” as defined by Minn. Stat. §13.02, subd. 7.
RCRRA and MnDOT will treat all government data in accordance with the requirements of the
Minnesota Government Data Practices Act, Minnesota Statutes Chapter 13. If BNSF or RCRRA
believes that any data qualifies as “Trade Secret Data™ or “Security Information™ pursuant to
Minn. Stat. §13.37, or otherwise qualifies as “non-public data”, then the party providing the data
must clearly label such data with the qualifying classification. If RCRRA or MnDOT receives a
request to release such data, RCRRA or MnDOT will use its best efforts to notify the party
providing the data of such request prior to any release of the data. This Agreement is “public
data” and RCRRA or MnDOT will release this Agreement upon proper request without regard to
any “confidential” or similar legend placed on this Agreement by any party.

21.2  Conflict of Interest. Each party affirms that, to the best of that party’s knowledge,
its involvement in this Agreement does not result in a conflict of interest with any party or entity
which may be affected by the terms of this Agreement. Each party agrees that, should any
conflict or potential conflict of interest become known to it, it will immediately notify the other
party of the conflict or potential conflict, specifying the part of this Agreement giving rise to the
conflict or potential conflict, and will advise the other party whether it will or will not resign
from the other engagement or representation.

21.3  Certification regarding debarment. workplace and lobbying requirements. BNSF
certifies compliance with, and agrees to obtain certifications from its third party contractors on
the Project with respect to the certifications set forth in Exhibit | entitled "Certifications
Regarding Debarment, Suspension and Other Responsibility Matters, Drug-Free Workplace
Requirements and Lobbying".

21.4 Compliance with Applicable Law. Notwithstanding any other provision of this
Agreement, BNSF shall comply with all applicable federal state, and local laws, rules, and
regulations with regard to the Project and its obligations under this Agreement, except to the
extent preempted by federal law. Applicable Federal laws, rules and regulations under this
Section 21.5 shall include without limitation applicable laws with which the TIGER Addendum
requires compliance; provided that notwithstanding anything herein or in the TIGER Addendum,
the inclusion or listing in the TIGER Addendum of any laws, rules, and/or regulations that would
not otherwise apply to the Project or BNSF in the absence of such inclusion or listing shall not
make any such laws, rules, and/or regulations applicable to the Project or BNSF. Except as set
forth in this Agreement, BNSF is not agreeing by contract in this Agreement to comply with any
provisions of the TIGER Addendum or with any laws, rules, and/or regulations that would not
otherwise apply.
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In witness whereof, the Parties hereto have caused this Agreement to be executed by their duly
authorized officers.

BNSF RAILWAY COMPANY

By:
Richard E. Weicher Date
Vice President and General Counsel-Regulatory

RAMSEY COUNTY REGIONAL RAILROAD AUTHORITY

Attest:

By:
Name:

Title:
Attest:

By:
Name:

Title:

Approved as to form:

Assistant County Attorney

MINNESOTA DEPARTMENT OF TRANSPORTATION

Attest:

By:
Name:

Title:




Attest:

By:
Name:

Title:

Approved as to form:

Attorney

Final BNSF Construction Agreement March 28, 2013




Exhibit A
Map of Project

Figure 1: Union Depot Project Area
Track Modifications Required to Support Access to the Union Depot for Existing Empire Builder Service (Not to Scale)
11/19/12

Gillette Spur
~ SEVENTH STREET
m . Union Pacific Railroad

o Maini Canadian Pacific Rall
UNION DEPOT 1
3. PAUL MINKEIOTS Main 2 BHSE Rattveey
] BNSF Dispatched SPUD and
Terminal Track
Signal Bridge

Railroad Control Point
Track Designation

M Rare

Proposed Track Modifications

Instail, signal, interiock and power West Terminal lead switch
RoBeRT STREET . Install, signal, interlock and power East Terminal lead switch
Replace existing power switches to CP1 to SPUD Track
crossover

Install, signal, interiock and power Southwest Wye switch
Install, signal, interlock and power Southeast Wye switch
Power UP State Street Industrial Lead switch to tracks 1 and 2
and extend track 1 north.

Replace existing hand throw switch with DTMF for CP to UP
Main switch at East Hoffman Auto Compound
Upgrade SPUD track through south leg of wye to East e Lead
Terminal Lead Switch

Relocate CP 1/CP 2 crossover to the west to allow 100-foot
separation between facing points of crossover and facing
points of CF 2/UP Main switch

Signalize and interfock west leg of the wye

Circuftry changes 1o the North Wye Switch

Install an electric lock switch for the Gillette Spur

Signaize, interiock, and power the Terminal Tracks
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Exhibit B
Description of Project, Estimated Costs, and Project Schedule

Replacement of the Southeast Wye Switch (Exhibit A, Item #5)
. Replacement of the Gillette Spur Switch with an electric lock switch (Exhibit A, Item
#12)
Upgrading of circuitry for the signalization of the North Wye Switch (Exhibit A, Item
#11)
. Signalization of the Division Street Wye and SPUD Track (Exhibit 1, Items #2, #4, #10,
and #13)
a. West Leg
b. South Leg
c. East Terminal Lead
d. SPUD Track (CP 1/SPUD Crossover to BNSF St. Paul Sub)

Estimated Project Cost - $2,320,000

Project Schedule:

Union Depot, St. Paul MN
Tentative Construction Schedule
June 2013

Work Element Tentative Completion Date
Final Design - Track Ql 2013
Final Design — Signals Ql 2013

Work Element Tentative Completion Date
*Procurement — Track Ql 2013
*Procurement — Signals Ql 2013
*Construction Q3 2013

*Schedules to be updated following the completion of Final Design Track and Final Design
Signals.




Exhibit C

Union Depot Railroad Approval Layout Set
(design sheet attached)




Exhibit D

TO THE GRANT AGREEMENT UNDER THE AMERICAN RECOVERY AND
REINVESTMENT ACT OF 2009 TRANSPORTATION INVESTMENTS GENERATING
ECONOMIC RECOVERY (TIGER) DISCRETIONARY GRANT PROGRAM

Ramsey County Regional Railroad Authority
Union Depot
FHWA TIGER Grant No. 19

SECTION 1. PURPOSE OF ADDENDUM No. 2

a) This addendum, Addendum No. 2 ("Addendum"), to FHWA TIGER Grant No. 19 ("Grant
Agreement") is to revise the Project budget and to recognize and accept the addition of FY
2010 Federal Railroad Administration ("FRA") High-Speed Intercity Passenger Rail
("HSIPR") Program funding ("HSIPR funds"), made available under the Transportation,
Housing and Urban Development, and Related Agencies Appropriations Act for 2010 {Div. A
of the Consolidated Appropriations Act, 2010 (Pub. L. 111-117, Dec. 16, 2009)}, to the
Project. This addition of HSIPR funds to the Project is subject to the terms and conditions of
the Grant Agreement which was executed by the U. S. Department of Transportation, the
Federal Highway Administration (the "Government" or "FHWA"), the Ramsey County
Regional Railroad Authority and the Minnesota Department of Transportation) (collectively
the "Parties"), with an effective date of November 15, 2010.

b) The Parties to this Addendum additionally recognize that the purpose of the HSIPR funds is to
first ensure that intercity passenger rail can enter, exit, and access the St. Paul Union Depot
(the "Depot") in a safe and efficient manner and, secondly, to contribute towards
the rehabilitation of the Depot and its return to service as a multimodal hub. Further, by
executing this Addendum the Parties recognize and accept the use of the HSIPR funds on the
Project. With respect to the application and use of the HSIPR funds on the Project, the Parties
also recognize and accept that they must comply with the applicable requirements of the
HSIPR Program, as described in this Addendum, in addition to the terms and conditions of the
TIGER program, as described in the Grant Agreement. This Addendum and its sections are to
be made part of Section 7 - Special Grant Requirements - of the Grant Agreement.

¢) FRA and FHWA have executed an Inter-Agency Agreement which is fully incorporated
herein by reference.

SECTION 2. HSIPR FUNDS

a) FRA announced an award of $40.0 million dollars ($40,000,000) under the HSIPR Program to
the Minnesota Department of Transportation on October 28, 2010 for construction to
rehabilitate the Depot as a multimodal hub for intercity rail, future high-speed rail, local rail and
bus transit, and pedestrian, bicycle, taxi, and other local modes of access allowing relocation of
the Amtrak's Empire Builder service to the Depot upon completion of the Project. The Parties
agree that this HSIPR award is consistent with the purpose of the TIGER Grant award, as it is
fully described in the Grant Agreement.
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The Parties acknowledge that the FRA will transfer the administration of the subject HSIPR
funds, up to the total amount of $40.0 million ($40,000,000), to the FHWA for the purpose of
completing the Project as it is described in section 4(c)(1) and Attachment A of the Grant
Agreement, subject to the conditions described in this Addendum.

The Parties, by signing and executing this Addendum, further acknowledge that the $40.0
million ($40,000,000) of HSIPR funds may only be used to pay costs associated with the
renovation of the Depot buildings and the track and signal work necessary for intercity
passenger rail service to access the Depot, subject to the conditions described in this Addendum.

The Parties additionally recognize that the recipient of the HSIPR funds for the Depot was the
State of Minnesota Department of Transportation ("Recipient") and the subrecipient was the
Ramsey County Regional Railroad Authority ("Subrecipient"). The Recipient and Subrecipient
agree to use the HSIPR funds to assist in the final design and construction of the Project in
accordance with the terms and conditions of the Grant Agreement and this Addendum.

The Parties further recognize and understand that upon signing and execution of this
Addendum $20.0 million dollars ($20,000,000) of the HSIPR funds will be made
immediately available to the Recipient ("Initial Funds").

The Recipient and Subrecipient may request additional sums of the remaining HSIPR funds
("Remaining Funds") upon written request to the FHWA Minnesota Division Administrator (MN
Administrator). The MN Administrator will then consult with designated representatives of the FRA
on the request and only after agreement with FRA will any of the Remaining Funds be released. The
request must demonstrate that Preliminary Engineering, as set forth in Section 3(h) of this
Addendum, is complete, and that the Government determines that sufficient progress is being made
on track and signal system design and Project construction. It is understood by the Parties that the
release of any of the Remaining Funds shall be at the sole discretion of the Government.

SECTION 3. HSIPR FUNDS ADDITIONAL GRANT CONDITIONS

The following terms and conditions apply to use of the HSIPR funds on the Project, in
addition to the terms and conditions set forth in the Grant Agreement:

a) Buy America. With respect to the use of all HSIPR funds made available under this
Addendum, the Recipient and Subrecipient shall comply with the Buy America provisions set forth
in 49 U.S.C. 24405(a) for the Project requiring the use of steel, iron, and manufactured goods
produced in the United States, in accordance with the conditions therein set forth.

b) Labor Provisions. 49 U.S.C. 24405(b) provides that persons conducting rail operations
over rail infrastructure constructed or improved in whole or in part with HSIPR funds made
available under this Addendum shall be considered a "rail carrier,” as defined by 49 U.S.C.
10102(S), for the purposes of Title 49, United States Code, and any other statute that adopts that
definition or in which that definition applies, including the Railroad Retirement Act of 1974 (45
U.S.C 231 et seq.), the Railway Labor Act (43 U.S.C.151 et seq.), and the Railroad Unemployment
Insurance Act (45 U.S.C. 351 et seq.). The Recipient and Subrecipient shall reflect these provisions
in their agreements with the entities operating rail services over such rail infrastructure to the
extent required by 44 U.S.C. 24405(6) and other laws referenced above.
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c) Labor Protective Arrangements. For a project that uses rights-of-way owned by a
railroad, the Recipient and Subrecipient shall comply with the protective arrangements established
under Section 504 of the Railroad Revitalization and Regulatory Reform Act of 1976 (4R Act), 45
U.S.C. 836, with respect to employees affected by actions taken in connection with the Project
financed in whole or in part with HSIPR funds made available under this Addendum (See 49
U.S.C. 24405(c)). The Recipient and Subrecipient agree to include the applicable protective
arrangements established by the Department of Labor under 45 U.S.C. 836 in their agreements
with entities operating rail services over rail infrastructure constructed as part of the Project. The
following definitions apply for purposes of applying those protective arrangements: (1) "Protected
employee' means an employee of a railroad who had an employment relationship with such
railroad on the date on which the Recipient first applied for financial assistance applicable to the
Project involved and who is affected by actions taken pursuant to this Grant Agreement; provided,
however, that an employee who was benefitted solely as a result of the Project shall not be a
protected employee under these provisions. (2) 'Railroad' means a rail carrier or a common carrier
by railroad or express as defined in 49 U.S.C. 10102, and includes the National Railroad Passenger
Corporation and the Alaska Railroad as well as a person that conducts rail operations over rail
infrastructure constructed or improved with funding provided in whole or in part in a grant made
pursuant to this Addendum.

d) Project Use for Intercity Passenger Rail Service and Refunds. The Recipient and
Subrecipient acknowledge that part of the overall purpose of the Project is to benefit intercity
passenger rail service. In the event that all intercity passenger rail service making use of the Project
improvements is discontinued (for any reason) at any time during a period of twenty (20) years
from the date such Project improvements were placed in service ("Service Period"), as set forth
above, and if such in passenger rail service is not reintroduced during a one (1) year period
following the date of such discontinuance, the Subrecipient shall keep the improvements of the
Project available for intercity passenger rail service for the remainder of the Service Period, taking
such action as is reasonably necessary to keep the improvements available for such use for the
remainder of the Service Period, and in such event that the improvements are not kept available for
intercity passenger rail service as provided in this Section 3.d} then the Recipient and
Subrecipient shall, at FHWA's request, refund to FHWA, no later than eighteen (18) months
following the date of such discontinuance, a pro-rata share of the Federal contribution made
available under this Addendum, based upon the percentage of the twenty (20) year period
remaining at the time of such discontinuance.

e) Davis-Bacon Act Provisions. For Project components funded using the HSIPR
funds, the Recipient and Subrecipient shall comply with 49 U.S.C. 24405(c)(2), with respect
to the payment of prevailing wages consistent with the provisions of 49 U.S.C. 24312. For
these purposes, wages in collective bargaining agreements negotiated under the Railway
Labor Act are deemed to comply with Davis-Bacon Act requirements. This section does not
abrogate the Recipient’s and Subrecipient’s responsibilities on the remainder of the Project
to comply with the Davis Bacon Act provisions as are set out in the terms and conditions of
the Grant Agreement.

f) Replacement of Existing Intercity Passenger Rail Service. 49 U.S.C. 24405(d)
requires any entity providing intercity passenger railroad transportation on a project funded
by this Addendum to comply with certain requirements with respect to its employees and the
employees of preexisting intercity rail passenger services. The Recipient and Subrecipient
shall comply with the applicable provisions of 49 U.S.C. 24405(d) to the extent they are or
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become a provider of intercity passenger railroad transportation. If they are not the operator
or provider of the intercity passenger rail services benefitting from the Project funded under
this Addendum, then they shall notify the selected operator of the requirements imposed by
section 24405(d).

g) Additional HSIPR Guidance. The Recipient and Subrecipient shall comply with
additional HSIPR guidance found in the HSIPR Program Interim Guidance/Notice of
Funding Availability through which this Project was selected for funding (see
http://www.fra.dot.gov/downloads/PubA ffairs/2010-15993.pdf). The Recipient and
Subrecipient should refer to this Guidance as necessary when carrying out the activities
associated with implementing the Project.

h) Preliminary Engineering: The Subrecipient shall complete PE (30% design) for the
track and signal system improvements. The Subrecipient shall obtain approval of the PE
plans from Amtrak, Union Pacific Railroad Company ("UP"), BNSF Railway Company
("BNSF"), Canadian Pacific ("CP"), the Minnesota Department of Transportation, and FRA
(FRA approval shall occur last, after all other necessary approvals are issued). The costs
associated with performing such PE may not be reimbursed with HSIPR funds under this
Addendum and may not be credited towards Recipient or Subrecipient's non-federal match of
such HSIPR funds.

i) Construction Agreements: Prior to conducting any final design work activities under
Section 3(j), the Recipient and Subrecipient shall submit to MN Administrator the
following: (i) a Construction Agreement between CP and Recipient and Subrecipient
regarding the construction of any and all track and signal system improvements to
occur on CP owned and/or controlled infrastructure relating to the Project; (ii) a
Construction Agreement between BNSF and Recipient and Subreipient regarding the
construction for any and all track and signal system improvements to occur on BNSF
owned and/or controlled infrastructure relating to the Project; and (iii) a Construction
Agreement between UP and Recipient and Subrecipient regarding the construction of
any and all track and signal system improvements to occur on UP owned and/or
controlled infrastructure relating to the Project. The Recipient and Subrecipient much
receive approval from the Government on the Construction Agreements required by
this paragraph. The costs associated with performing the tasks required by this
paragraph may not be reimbursed with HSIPR funds under this Addendum and may
not be credited towards Recipient and Subrecipient non-federal match of such HSIPR
funds. The Recipient and Subrecipient shall include in each Construction Agreement
the following provisions: 1) The infrastructure capacity will be adequate to accommodate
both the existing freight and intercity passenger rail operations and the future freight and
intercity passenger rail operations that will result from this Project. For clarity, no
additional passenger train frequencies will result from the Project;

Recipient and Subrecipient represent that they are in compliance with liability requirements
consistent with section 28103 of Title 49 of the United States Code;
The railroad agrees that collective bargaining agreements with the railroad's employees,

including terms regulating the contracting of work, will remain in full force and effect
according to their terms for work performed by the railroad on the Project;




4) Recipient and Subrecipient (including successors and assigns) shall have the right to use
the Project property for the purpose of providing intercity passenger rail service for twenty
(20) years beginning from completion of the Project (the "HSIPR Term");

The railroad shall ensure the maintenance of the Project property to the level of utility
(including applicable FRA track safety standards) which exists when the Project
improvements are placed in service for the HSIPR Term; and

The railroad shall not downgrade the Project in any way that reduces the utility of the
Project for the intercity passenger rail operations during the HSIPR Term, without
Recipient's prior written approval.

J) Final Design. Upon Recipient and Subrecipient's compliance with paragraphs (h) and (i)
of this section, Grantee shall perform the final design (100% design) of all track and signal systems
required to achieve fill, operational access to the Depot, in accordance with the approved PE (30%
design). Recipient and Subrecipient shall provide copies of final design materials to the MN
Administrator.

SECTION 4. PROJECT BUDGET
EXECUTION BY THE GOVERNMENT
Executed this day of 2012.

Signature of Government's Authorized Representative

Print Name

Title

EXECUTION BY THE RAMSEY COUNTY REGIONAL RAILROAD AUTHORITY

Executed this day of , 2012.

Signature of Project Sponsor's Authorized Representative

Print Name

Title

EXECUTION BY THE MINNESOTA DEPARTMENT OF TRANSPORTATION
Executed this

day of ,2012.

Signature of State Department of Transportation Designated Official Representative

Title




Exhibit E
BNSF Additives

BNSF Railway Company
Schedule of Additive Rates

Cost Year Ended December 31, 2010
Effective January 1, 2012

Engineering

Description

Time paid not worked

Payroll taxes

Health and welfare

Force account insurance

Engineering project costs

Equipment - vehicles, roadway machines and work equipment
Equipment - vehicles

Transportation

Description

Time paid not worked
Payroll taxes

Health and welfare

Force account insurance
Transportation project costs

General and Administrative

Description







Exhibit F

BNSF-Amtrak Long-Term Maintenance Agreement

(to be executed and attached)
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Exhibit G
December 11, 2012

Union Depot, St. Paul, Minnesota
Renovation Project

Revised and Restated Term Sheet

BNSF Railway Company - Ramsey County Regional Rail Authority

This Revised and Restated Term Sheet dated as of December 11, 2012 summarizes key
provisions to be included in a future agreement between BNSF Railway Company (“BNSF”") and
Ramsey County Regional Rail Authority ("RCRRA™) regarding the establishment of Amtrak
Empire Builder service through the Union Depot (“The Depot™) in Saint Paul, Minnesota.
RCRRA intends to enter into similar agreements with all Class I railroads involved in station
access or Amtrak operations, including Union Pacific Railroad (“UP™), Canadian Pacific
Railroad (**CP”"), and BNSF (collectively “The Railroads™).

The current route of the Amtrak Empire Builder, trains #7 and #8, bypasses The Depot.
RCRRA, through a contract with Mortenson Construction (“Mortenson Team™), intends to
complete the Union Depot Project (“The Project”) as defined subsequently in the Definition of
Terms. The Project will involve renovations to existing buildings, construction of railroad track
including connections to Class 1 tracks operated by The Railroads, platforms for passenger trains
and associated features designed to facilitate the boarding and discharging of passengers from
passenger trains.

The Railroads and RCRRA recognize that in order to route Empire Builder trains through the
proposed Station Area, modifications will also be required to the track, signal and
communications systems of The Railroads in the surrounding area. It is understood that the
Minnesota Department of Transportation (“MNDOT”) expects these modifications as well.

The purpose of this document is to identify the required improvements to be made and outline
proposed operating parameters and terms under consideration by the parties for proposed access
to The Depot Terminal Area only by Amtrak trains #7 and #8, in its current and projected
configurations, or their successors, and not by additional passenger trains. Should additional
passenger trains be entertained by RCRRA, Amtrak, and The Railroads, for access to The Depot,
additional analysis would be necessary to identify the required improvements to allow for their
access to The Depot.

In the event that Amtrak discontinues Empire Builder service, the parties contemplate RCRRA
may, subject to mutual written agreement of the parties, pursue the provision of intercity
passenger train service to The Depot on a service frequency comparable to the existing Empire
Builder by another qualified operator, that has an agreement with the applicable railroad to use
that railroads facilities.
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The Union Depot Railroad Approval Layout Set (Figure 4) represents preliminary engineering of
the track improvements identified in Figures 1, 2 and 3 of this Term Sheet.

Notwithstanding any other provision of this Term Sheet, none of the Parties shall have any
binding, legal obligations hereunder. The parties contemplate possible execution of definitive
agreements identified in Section H which may incorporate terms and concepts outlined in this
Term Sheet. Should the Parties fail for any reason or no reason whatsoever to agree and sign
such definitive agreements, the Parties shall have no further obligation whatsoever to one another
with respect to the subject matter of this Term Sheet.

Definition of Terms

Union Depot (“The Depot”) — The Union Depot is the entire 33-acre complex of buildings,
track, platforms, roadways, parking lots and other facilities that are or are proposed to be on
property owned by the Ramsey County Regional Rail Authority (RCRRA) and used to support
the operation of an intercity passenger rail station. (See Figure 1).

Terminal Buildings — The Terminal Buildings are that part of the Union Depot that includes the
Head House and the Concourse.

Head House — The Head House is the building located on the block bounded by 4
Street East, 5" Street East, Sibley Street North and Wacouta Street North.

Concourse — The Concourse is the building located south of the Head House, a portion
of which is elevated over the area to be used for tracks, platforms and passenger pick-up
and drop-off, and includes the elevated connection between the Head House and the
Concourse that crosses Kellogg Boulevard.

Terminal Area — The Terminal Area is that part of the Union Depot that includes the Terminal
Tracks, platforms and other facilities that are or will be constructed on RCRRA property
between Kellogg Boulevard and tracks owned by The Railroads, subject to each Railroad’s
agreement, but not including the Station Buildings.

Union Depot Project (“The Project”) — The Union Depot Project refers to those activities
being undertaken by RCRRA that involve the renovation of the Terminal Buildings; the
construction of tracks, platforms and other facilities within the Terminal Area and the
construction/renovation of other facilities, structures and systems necessary for the operation of
an intercity passenger station within the property owned or proposed to be owned by the
RCRRA, including those track and signal modifications associated with Class I Tracks and
described herein.

Terminal Tracks — The Terminal Tracks are all the railroad tracks that are proposed to be
located on RCRRA property in the Terminal Area. These tracks are identified as “Track 1°,
*Track 2°, and ‘Track 3’ and the 'Tail Track' on Figure 1 and Figure 3.




The Railroads — For the purposes of this document, reference to The Railroads will specifically
include the BNSF Railway (BNSF), the Canadian Pacific Railway (CP) and the Union Pacific
Railroad (UP).

Class I Tracks — The term Class I Tracks will refer to all of the tracks on property owned or
operated by The Railroads. Tracks owned by a specific railroad will be referred to using the
name of the railroad (i.e. CP Tracks, UP Tracks or BNSF Tracks.)

SPUD Track — The track known as the SPUD Track or St. Paul Union Depot Track is the Class
I track closest to RCRRA property (see Figure 1). It is owned jointly by all three Class I
railroads (UP, CP and BNSF) and is operated and maintained by the Union Pacific Railroad.
Subject to mutual written agreement on terms of an amendment to the January 1, 1984 Joint
Operating Agreement (“SPUD Joint Operating Agreement”) between The Railroads, The
Railroads will transfer dispatching responsibility and assign signal construction, maintenance,
repair and renewal responsibility for the SPUD Track from UP to BNSF.

DTMF — Dual Tone Multi Frequency

Division Street Wye— The triangle (wye) of track and switches to the east of Union Depot as
shown in Figure 3. Impacts to the Division Street Wye include the following:

BNSF Main Track 2 - As shown in Figure | through 3.
SPUD Track — As defined above and shown in Figure 1 and Figure 3.

Southwest Division Street Wye Switch (Item #4, Figures 1 and 3) — As described in
section A.3 as the “Southwest Wye Switch”.

Southeast Division Street Wye Switch (Item#5, Figures 1 and 3) — As described in
section A.3 as the “Southeast Wye Switch™.

North Division Street Wye Switch (Item #11, Figures 1 and 3) — As described in
section A.3 as the “North Wye Switch”.

Gillette Spur Switch (Item #12, Figures 1 and 3)- Switch connecting the BNSF
Gillette Spur track to the west leg of the Division Street Wye south of the North Wye
Switch.

Union Depot Railroad Layout Approval Set — Refers to Railroad Layout Approval Set for
state projects nos. 091-595-023, 091-595-24, and 091-525-025 dated December 11, 2012 and is
attached hereto as Figure 4.

Amtrak - shall mean the National Passenger Railroad Corporation and its permitted successors
and assigns.




Attachments
. The following list of attachments are incorporated by reference:
Figure 1: Union Depot Project Area, Track Modifications Required to Support
Access to the Union Depot for Existing Empire Builder Service.

Figure 2: Hoffman Interlocking and East, Track Modifications Required to Support
Access to the Union Depot for Existing Empire Builder Service.

Figure 3: Division Street Wye, Track Modifications Required to Support Access to
the Union Depot for Existing Empire Builder Service.

Figure 4: Union Depot Railroad Approval Layout Set.
The key issues are organized into the following categories merely to facilitate reference:

Switch and Track Modifications

Signal and Communications Modifications

Design and Construction

Dispatching

Operations and Maintenance

Design and Construction Funding

Access

Additional Agreements and/or Amendments to Existing Agreements Prior to Startup
Construction Schedule
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Switch and Track Modifications

. Terminal Track and West Terminal Lead — A power switch (a switch controlled by a
Connections central dispatch center) is proposed to be installed on the west

end of the Terminal Area that would connect the West Terminal
Lead to the CP 1/SPUD Crossover just west of the point where
the existing SPUD Track turns south to cross the Robert Street
Lift Bridge. The installation of this switch would facilitate more
efficient access to the Terminal Area by Amtrak trains.
(Figure 1; Item 1).

West Terminal Lead Derail — A power derail will be installed
by CP along the West Terminal Lead to protect against rolling
equipment entering onto the CP 1 Track.

East Terminal Lead — A power switch is proposed to be
installed on the east end of the Terminal Area that would
connect the East Terminal Lead to the SPUD Track. The
installation of this switch would improve access to the Terminal
Area by Amtrak trains.




(Figure 1; Item 2 and Figure 3; Item 2).

Terminal Track — Two new terminal tracks are proposed to be

constructed of sufficient length for the Amtrak Trains #7 & #8
to discharge and load passengers without fouling the SPUD
Track, CP 1 Track or access of passenger trains to planned
future tracks.

A portion of a third terminal track is proposed to be constructed
on the west end of the Terminal Area for approximately 500
feet eastward and stub-ended at this time. Plans for this third
terminal track and any subsequent track changes or additions
would be subject to prior written approval of BNSF, CP, UP
and Amtrak.

Tail Track -A Tail Track is proposed to be constructed on the

East end of the Terminal Area that connects to Terminal Track
1 and Terminal Track 2 at the location of the East Terminal
Track 1/Terminal Track 2 Switch. This switch, which would be
a double slip switch, would allow the movement of trains
between:

1) Terminal Track 1 and the Tail Track

2) Terminal Track 1 and the East Terminal Lead

3) Terminal Track 2 and the Tail Track

4) Terminal Track 2 and the East Terminal Lead

The Tail Track would be 1,042 feet long and extend from the
Terminal Track 1/Terminal Track 2 Switch to the east and
northeast in a curving manner that keeps it parallel to the west
leg of the wye. The northeast end of the Tail Track would not
be connected to the west leg of the wye, or any other track, and
would dead end. The purpose of the proposed Tail Track would
be to allow switching between Terminal Track 1 and Terminal
Track 2 without requiring the use of the adjacent SPUD Track.

A private at-grade crossing across the Tail Track is proposed to
be provided east of the East Terminal Lead/SPUD Switch that
would allow railroad motor vehicles to cross both the SPUD
Track and the Tail Track, providing Railroad operating and
maintenance personnel access to the SPUD, UP, CP and BNSF
Tracks in the vicinity.

A private access point will be provided to the west of the
Terminal Area that allows railroad motor vehicles providing
Railroad operating and maintenance personnel access to SPUD,
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2. CP 1/SPUD Crossover

3. Modifications to Existing
Switches

BNSF, CP and UP Tracks in the vicinity.

Crossing warning signage will be installed on the private access
road.

At the east end of the Terminal Tracks, the double slip switch
connecting Terminal Tracks 1 and 2, the Tail Track, and the
East Terminal Lead will serve as the derail to protect against
rolling equipment entering onto the SPUD Track.

A power or hand throw derail will be installed along the Tail
Track to protect against rolling equipment striking equipment
stored on the Tail Track.

CP1/SPUD Crossover — To connect the West Terminal Lead to
the CP 1/SPUD Crossover, the existing #10 switches on either

end of the existing CP 1/SPUD crossover will be replaced with
#11 switches at their current locations.

This crossover replacement would be necessary to maintain
existing freight routing options. Powering of the switches is not
only necessary for the efficient movement of passenger trains,
but would improve freight operations in the vicinity of the
Terminal Area, reducing potential freight-passenger conflicts in
the area.

(Figure 1; Item 3).

Southwest Wye Switch — The switch between the south leg of

the wye and the SPUD Track is proposed to be reconstructed or
replaced at its current location and powered. The reconstruction
or replacement and powering of this switch would be necessary
to avoid passenger trains having to stop while an employee
detrains and manually operates the switch. The power switch
would facilitate a more efficient movement of both passenger
and freight trains through the wye and would reduce potential
freight-passenger conflicts in the area.

(Figure 1; Item 4 and Figure 3; Item 4).

Southeast Wye Switch — The switch between the south leg of the
wye and the BNSF Main Track 2, which leads to CP Main
Track 2 to the east, is proposed to be reconstructed or replaced
and powered. The reconstruction or replacement and powering
of this switch would facilitate freight and passenger movements
as described above.

(Figure 1; Item 5 and Figure 3; Item 5).
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North Wye Switch — The switch on the north end of the
Division Street Wye, where the east and west legs of the wye .
are joined, will require circuitry changes for its integrated with

the Gillette Spur Switch and BNSF dispatch system. (Figure 1;

Item 11 and Figure 3; Item 11)

State Street Industrial Lead (SSIL) — The switch on the UP State
Street Industrial Lead that connects the single track north of
Plato Blvd. to a double track section south of Plato Blvd. will be
reconstructed or replaced and designated as a manual
interlocker controlled by a dispatcher. The reconstruction or
replacement and powering of this switch would expedite UP
freight movements in the vicinity of the Terminal Area thereby
reducing the potential of freight-passenger conflicts. The SSIL
double track shall be extended north toward Plato Blvd. (Figure
1; Item 6)

UP Main Track Connection to CP Main —The switch between
the CP 2 Track and the UP Main underneath the Warner Road
viaduct is proposed to be replaced and DTMF controlled. The
replacement and powering of this switch would enable UP
crews to move freight trains between the UP Hoffman Yard and
the CP 2 track without stopping to manually operate the switch.
The expedited movement of these trains would reduce potential
freight-passenger train conflicts in the vicinity of the Terminal
Area.

Plans for these tracks and any subsequent track changes or
additions would be subject to prior BNSF, CP and UP approval
pursuant to the Hoffman Avenue Interlocking Agreement.
(Figure 1; Item 7 and Figure 2; Item 7)

CP 1 to CP2 Right-hand Manual Crossover — The CP 1 to CP 2
manual crossover located west of the existing CP 2 to UP Main
Switch is proposed to be relocated 100 feet to the west to satisfy
current standards for the separating of switches. The crossover
would continue to be manually operated (Figure 1: Item 9 and
Figure 2; Item 9).

4. Track Reconstruction South Leg of Wye — The south leg of the wye is proposed to be
reconstructed to standards consistent with passenger train
service.

(Figure 1; Item 8 and Figure 3; Item 8).

SPUD Track — A short segment of the SPUD Track between the
Southwest Wye Switch and the East Terminal Lead Switch is
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5.

Switches

6. Derails

1

2.

proposed to be reconstructed as a consequence of installing the
East Terminal Lead Switch and reconstructing the Southwest
Wye Switch. This would necessary to sustain efficient
passenger train operation.

(Figure 1; Items 2 & 4 and Figure 3; Items 2 & 4).

Except as noted above (CP I to CP 2 Right-hand Manual
Crossover and Gillette Spur) All switches installed or
reconstructed related to this Project are proposed to be power or
DTMF switches and equipped with snow melting devices.

All derails installed for The Project on properties owned or
controlled by The Railroads will be powered and connected to a
dispatch center.

All derails installed for The Project on properties owned or
controlled by RCRRA will be powered or hand throw. If a
derail is powered, it will be connected to a dispatch center.

Signal and Communications Modifications

CP-operated track

UP-operated track

All of the switches on CP-operated track that are proposed to be
constructed as part of The Project would be connected to the CP
dispatch center and integrated into the CP Centralized Traffic
Control (CTC) signal system. These would include the:

o West Terminal Lead Switch (Figure 1; Item 1).
e Crossover switches and signals attached to the CP 1/
SPUD Crossover

The connection and/or integration of these switches would
facilitate efficient passenger train movements to and from the
Terminal Area.

The switch between the CP 2 Track and the UP Main
underneath the Warner Road viaduct will be DTMF and use of
this switch will be authorized by the CP St. Paul Yardmaster,
not by the CP dispatch center (Figure 1; Item 7 and Figure 2;
Item 7).

The following switch, which is currently operated by hand
throw, would be configured as a manual interlocker with a
power switch connected to the UP dispatch center and
integrated into the UP Centralized Traffic Control (CTC) signal
system.
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3. BNSF-operated and/or
dispatched track

4. Terminal Track

5. Signal Interface

Final BNSF Construction Agreement

e State Street Industrial Lead (SSIL) —The switch that
connects the two SSIL tracks to the single track north of
Plato Blvd. (Figure 1; Item 6).

The connection and/or integration of these switches would
facilitate efficient passenger train movements to and from the
Terminal Area.

The following switches are currently operated by hand throw
and are proposed to be modified to power and connected to the
BNSF dispatch center and integrated into the BNSF Centralized
Traffic Control (CTC) signal system.

o Southeast Wye Switch (Figure 1; Item 5 and Figure 3;
Item 5)— The connection between the south leg of the
wye and BNSF/CP Main Track 2.

The Southwest Wye switch (Figurel; Item 4 and Figure
3. Item 4) - The connection between the south leg of the
wye and the SPUD Track.

The Gillette Spur Switch currently operates as a hand throw and
will be replaced with an electric lock switch.
(Figure 1; Item 12 and Figure 3; Item 12)

The following new switch on the east end of the Terminal Area
will be connected to the BNSF dispatch center and integrated
into the signal system:

o FEast Terminal Lead (Figure 1, Item 2 and Figure 3;
Item 2).

The west leg of the Division Street Wye will be integrated into
the BNSF dispatch system.

The connection and/or integration of these switches will
facilitate efficient passenger train movements to and from the
Terminal Area.

Switches governing train movements between Terminal Track
1, 2, 3, and the Tail Track will controlled by BNSF. This will
include the power derail with is part of the double slip switch
connecting Terminal Tracks 1 and 2 to the Tail Track.

BNSF, CP, and UP will work to ensure the interface of their
signal/dispatching systems for the CP Merriam Park
Subdivision, BNSF St. Paul Subdivision, the UP State Street
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6. Positive Train Control

Industrial Lead, the SPUD Track, and the Terminal Track

The Parties recognize the need to incorporate current Positive
Train Control (“PTC"") guidelines into The Project as applicable
and in the event PTC is required to be installed and
implemented, RCRRA shall install and implement PTC or
cause PTC to be installed and implemented interoperable
among all carriers as part of The Project and such costs shall be
funded by RCRRA as outlined in Section F. 1. of this term
sheet.

C Design and Construction

1. Mortenson Team

2. The Railroads General

n Agreement Marct

If the Project proceeds, RCRRA intends that the Mortenson
Team, under RCRRA’s direction, will be responsible for
engineering and final design of the Terminal Buildings and the
Terminal Area, excluding those systems related to Class |
Railroad signals and communication.

The Mortenson Team would also be responsible to consult with
the Railroads on how designs are to be created, particularly for
track. The Terminal Area specifications would need to be
compatible with the Railroads’ specifications on all components
of the Union Depot Project that may affect Class I Railroad
operation or the design and installation of signals.

Amtrak, UP, CP and BNSF, MNDOT and USDOT would need to
review, inspect and approve any engineering as well as final
design and construction managed by the Mortenson Team. It is
expected that all engineering design plans will be presented to
Amtrak, The Railroads, RCRRA, and MNDOT for signature if
accepted. USDOT would be expected to review and accept or
reject the final design, but not sign the final design plans.

The Mortenson Team would require a right of entry permit from
the controlling Railroad for any work on Railroad property.

The parties intend that if the Project proceeds, the
engineering/design agreements would confirm which party will
own, design, construct, operate and maintain the improvements
outlined in this Term Sheet. This would include connectivity for
dispatching operations.

If definitive agreements are executed, the Railroads would

propose to coordinate with the parties on the engineering/design
and construction of the improvements identified in Figures 1, 2, 3




and 4. Subject to agreement of The Railroads, it is proposed that
CP would be the lead railroad in ensuring that this coordination
occurs on those improvements that impact multiple railroads.

3. Union Pacific Railroad  Subject to the agreement of UP, it is proposed that UP would be
responsible for engineering and final design of any signal and
communications work on UP owned, dispatched, or controlled
property, except for the East Terminal Lead and the Southwest
Wye Switch, and other pieces of the SPUD Track. UP has agreed
that BNSF will dispatch these two switches and the SPUD Track
under terms of a revised Joint SPUD Operating Agreement, to be
negotiated.

UP is proposed to be responsible for the installation of the East
Terminal Lead switch and the Southwest Wye switch, and any
necessary realignment of the SPUD Track.

UP is proposed to be responsible for the removal of the East #10
switch on the CP 1/SPUD Crossover and its replacement with a
#11 switch. CP is proposed to be responsible for the removal of
the West #10 switch on the CP 1/SPUD Crossover and its
replacement with a #11 switch. CP is proposed to be responsible
for the integration of the CP 1/SPUD Crossover into the CP

signaling and dispatch system. .

UP will work with BNSF on the interface of the UP and BNSF
dispatching systems to ensure their cohesion at the CP 1/SPUD
Crossover where the two systems connect.

(Figure 1; Item 3)

UP will work with CP on the interface of the UP and CP
dispatching systems to ensure their cohesion at the CP1/SPUD
Crossover where the two systems connect.

(Figure ; Item 3)

UP is proposed to be responsible for design and construction of
all improvements to the north end of the State Street Industrial
Lead including the installation of the State Street Industrial Lead
Switch south of Plato Blvd and its integration with the UP
communications system. UP is proposed to be responsible for
extending the double track north toward Plato Boulevard.

4. Canadian Pacific Subject to agreement of CP, CP is proposed to be responsible for
engineering and final design of any signal and communications
work on CP property.
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5. BNSF Railway

CP is proposed to be responsible for engineering and final design
of any track work on CP owned, dispatched, or controlled
property

CP is proposed to be responsible for the installation of the West
Terminal Lead switch and derail, and would work with UP to
complete removal of the existing CP 1/SPUD Crossover and
installation of the new CP 1/SPUD Crossover and its integration
into the CP signaling and dispatch system.

UP is proposed to be responsible for the removal of the East #10
switch on the CP 1/SPUD Crossover and its replacement with a
#11 switch. CP is proposed to be responsible for the removal of
the West #10 switch on the CP 1/SPUD Crossover and its
replacement with a #11 switch. CP is proposed to be responsible
for the integration of the CP 1/SPUD Crossover into the CP
signaling and dispatch system.

CP will work with BNSF on the interface of the CP and BNSF
dispatching systems to ensure cohesion at the CP 1/SPUD
Crossover and the Terminal Tracks where the two systems
connect. (Figure 1; Items 1 and 3)

CP will work with UP on the interface of the CP and UP
dispatching systems to ensure their cohesion at the CP 1/SPUD
Crossover where the two systems connect.

(Figure 1; Item 3)

CP is proposed to be responsible for the installation of the CP 2 to
UP Main DTMF Switch. (Figure 1; Item 7 and Figure 2; Item 7).

CP is proposed to be responsible for the relocation of the CP1 to
CP 2 Right-hand Manual Crossover that is currently located just
west of the CP 2 Track to UP Main Switch (Figure 1; Item 9 and
Figure 2; Item 9). Crossover will remain hand throw and will not
be incorporated into the dispatch system.

BNSF is proposed to be responsible for engineering and final
design of any signal and communications work on BNSF owned,
dispatched, or controlled property including the Terminal Tracks.

BNSF is proposed to be responsible for engineering and final
design of any track work on BNSF owned, dispatched, or
controlled property expect for the SPUD Track, which will be
UP's responsibility as set forth above.
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Construction Staging

Dispatching

West end of Terminal
Area

East end of Terminal Area

BNSF is proposed to be responsible for replacement of the
Southeast Wye Switch. BNSF’s continued use of the Southeast
Wye Switch for its freight operations shall not be diminished or
impaired in any way as a result of this Project. (Figure 1; Item 5
and Figure 3; Item 5)

BNSEF is proposed to be responsible for the integration of the East
Terminal Lead Switch and the Southwest Wye Switch into the
BNSF signaling and dispatch system.

BNSF will work with CP on the interface of the BNSF and CP
dispatching systems to ensure cohesion at the CP 1/SPUD
Crossover and the Terminal Tracks where the two systems
connect. (Figure 1; Items 1 and 3)

BNSF will work with UP on the interface of the BNSF and UP
dispatching systems to ensure their cohesion at the CP 1/SPUD
crossover where the two systems connect.

(Figure 1; Item 3)

BNSF will be responsible for upgrading circuitry for the North
Wye Switch. (Figure 1; Item 11 and Figure 3; Item 11)

BNSF will be responsible for replacing the Gillette Spur Switch
and any necessary reconstruction of the west Leg of the Division
Street Wye except for the SPUD Track which will be UP's
responsibility as set forth above.

(Figure 1; Item 12 and Figure 3; Item 12)

Construction and implementation of track, signal and
communications equipment is proposed to be coordinated
between Mortenson and The Railroads for the Terminal Area so
as to minimize impact to Amtrak and freight operations.

CP will dispatch and control all switches installed on CP track.
This will include the West Terminal Lead Switch (Figure 1;
Item 1) and the CP 1 to SPUD Track Crossover (Figure 1; Item
3).

BNSF will dispatch the East Terminal Lead Switch, SPUD
Track (up to but not including the CP 1/SPUD Crossover




3. Southeast Wye Switch

4. CP 2 to UP Main Switch

5. Terminal Tracks

7. State Street Industrial Lead

8. Amtrak Operations

(Figure 1; Item 3)), the North Wye Switch and the Southwest
Wye Switch.

BNSF would dispatch the Southeast Wye Switch that connects
to the south leg of the wye and the BNSF Main 2 tracks.

The CP St. Paul Yardmaster will continue to authorize the use
of the DTMF switch that connects CP 2 to the UP Main.
(Figure 1; Item 7 and Figure 2; Item 7)

Terminal Tracks between the East and West Terminal Lead
Switches will be controlled by BNSF. BNSF will determine the
Terminal Track to be used by all inbound trains from either
direction.

UP will dispatch the new power switch at the north end of the
State Street Industrial Lead.

BNSF will work with Amtrak on dispatching need for Amtrak
Trains 7 and 8 as they relate to Union Depot.

E. Operations and Maintenance

1. Clearance of mainline

2. Switching Responsibilities

3. Switching Procedures

The Terminal Track is proposed to be designed such that the
Empire Builder under its current and projected configurations
would clear the Railroads® mainline at both ends of the
Terminal Area during loading and unloading of passengers at
The Depot.

Amtrak and/or RCRRA are proposed to be responsible for
switching in the Terminal Area either by performing these
functions directly or arranging for these services to be provided
in consultation and agreement with The Railroads.

Switching that occurs in the Terminal Area would not utilize or
foul the adjacent Class I mainline tracks, including the SPUD
Track, and would not block access for arriving and departing
trains. The clear track length between the East and West
Terminal Lead Switches would be a minimum of 2,690 feet and
the ability to switch existing and future Empire Builder trains
has been documented to the satisfaction of RCRRA.




4, Road Access

5. Maintenance

.

The design of modifications to track, signals and
communication systems are proposed to be developed to
preserve existing road access to the main lines for maintenance
and train crews.

RCRRA would be responsible for maintenance of The Depot to
be performed in a good and workmanlike manner.

RCRRA would be responsible, at no expense to BNSF, for
maintenance of track, signal and communications systems
(including PTC systems) and utilities within the Terminal Area
either by performing these functions directly or arranging for
these services to be provided by a qualified contractor, all in
consultation with The Railroads.

BNSF is proposed to be responsible for maintenance of track,
signal and communications systems located on BNSF property.

All improvements are proposed to be maintained at the same
level to which they were implemented for a term of 20 years
from the date they were put into service. If service is
discontinued, improvements would need to be maintained for a
period of one year allowing for resumption of service at same
level of operations as Amtrak.

Design and Construction Funding

Funding

2. RCRRA Right to

Review

Access

Amtrak operations into

RCRRA proposes to be responsible for all costs associated with
the design and construction of the track, signal and
communications modifications (including PTC installation, as
needed) outlined in this document.

All Railroad expenses for participation in engineering and final
design and other project planning are proposed to be a
reimbursable expense paid for by RCRRA. This expense would
be further defined as part of additional agreements between the
RCRRA and UP, the RCRRA and CP, and the RCRRA and
BNSF.

RCRRA, MNDOT and USDOT would review and approve
designs prepared and force account costs advanced by BNSF.

The improvements identified herein are intended to be sufficient




The Depot to support access to The Depot by Amtrak trains #7 and #8 or
. their successor and subject to mutual written concurrence, The
Railroads agree to amend the SPUD Joint Operating Agreement
to permit access to The Depot by Amtrak trains #7 and #8.
RCRRA anticipates access for Amtrak, or a successor passenger
rail traffic service, being provided for a period of not less than
20 years from the date The Project is placed in service.

It is proposed that passenger rail traffic would receive priority
on the Terminal Tracks.

Note: The longest Empire Builder trains projected by Amtrak
(1,740 feet) could be accommodated on either Terminal Track 1
or Terminal Track 2, but not without blocking access by other
trains to Terminal Tracks 1 or 2.

H.  Additional Agreements and/or Amendments to Existing Agreements
Prior to Startup

The following implementing agreements involving BNSF are proposed:

1. Engineering Agreement An engineering agreement before initiating any work (including
signal design) related to the Project.

. Construction and An agreement or agreements to cover BNSF construction and
Maintenance Agreement  subsequent maintenance of the planned improvements on BNSF

property.

Amtrak/BNSF Operating ~ An operating agreement or an amendment to an existing
Agreement operating agreement between Amtrak and BNSF would be
required prior to startup of Amtrak service at the Terminal Area.

Amtrak will continue to operate the Empire Builder on the
BNSF/CP Paired Main BNSF/CP Paired Main as CP’s admittee. In order to route the
Agreement Empire Builder through the Terminal Area, Amtrak will use a
portion of the Paired Main between Hoffman Avenue and
Division Street and use the Southeast Wye Switch. This
operational change does not require amendment of the Paired
Main Agreement.

A letter of consent may need to be executed among BNSF, UP
Hoffman Avenue and CP if any changes contemplated to the Hoffman Avenue
Interlocking Agreement Interlocker result as part of The Project.

nal BNSF Construction Agreement March 28, 201: 4'}' 6




6. Dispatch Protocol BNSF to cover the dispatching of passenger trains into and out
Agreement of the Terminal Area.

An agreement or agreements between Amtrak, UP, CP, and .

An amendment to the SPUD Joint Operating Agreement among

7. SPUD Agreement The Railroads to codify the new and/or changed infrastructure
and track alignments; the agreed upon future use of the facilities
among The Railroads and Amtrak; admit Amtrak as CP’s
admittee; transfer of dispatching functions/authority from UP to
BNSF and assignment of signal construction, maintenance,
repair and renewal responsibility from UP to BNSF.

Construction Schedule

1. Final Designs Complete Final Terminal Track design plans are proposed to be prepared
by the Mortenson team under the direction of RCRRA and
approved by USDOT. These final design plans would be
expected to be available by December 14, 2012.

Final track design and signal/communications plans for track
owned, dispatched, or controlled by BNSF will be prepared by
BNSF.

Final track design and signal/communications plans for track .
owned, dispatched, or controlled by CP will be prepared by CP.

Final track design and signal/communications plans for track
owned, dispatched, or controlled by UP will be prepared by UP.

Design, Construction &

Maintenance Agreements  These agreements would be proposed to address the

Executed requirements in 49 U.S.C. § 24405 (c¢), design, construction, on-
going maintenance, operational issues and reimbursement to the
Railroads by RCRRA.

Signal and Subject to final agreement to proceed and implementation of
Communications Design ~ necessary agreements, BNSF will complete the signal and
communications design.

The foregoing is a nonbinding outline of the parties’ intent as understood by the parties as
of the date executed:

&
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Exhibit C

Union Depot Railroad Approval Layout Set
(design sheet attached)




Exhibit D

TO THE GRANT AGREEMENT UNDER THE AMERICAN RECOVERY AND
REINVESTMENT ACT OF 2009 TRANSPORTATION INVESTMENTS GENERATING
ECONOMIC RECOVERY (TIGER) DISCRETIONARY GRANT PROGRAM

Ramsey County Regional Railroad Authority
Union Depot
FHWA TIGER Grant No. 19

SECTION 1. PURPOSE OF ADDENDUM No. 2

a) This addendum, Addendum No. 2 ("Addendum"), to FHWA TIGER Grant No. 19 ("Grant
Agreement") is to revise the Project budget and to recognize and accept the addition of FY
2010 Federal Railroad Administration ("FRA") High-Speed Intercity Passenger Rail
("HSIPR") Program funding ("HSIPR funds"), made available under the Transportation,
Housing and Urban Development, and Related Agencies Appropriations Act for 2010 {Div. A
of the Consolidated Appropriations Act, 2010 (Pub. L. 111-117, Dec. 16, 2009)}, to the
Project. This addition of HSIPR funds to the Project is subject to the terms and conditions of
the Grant Agreement which was executed by the U. S. Department of Transportation, the
Federal Highway Administration (the "Government" or "FHWA"), the Ramsey County
Regional Railroad Authority and the Minnesota Department of Transportation) (collectively
the "Parties"), with an effective date of November 15, 2010.

b) The Parties to this Addendum additionally recognize that the purpose of the HSIPR funds is to
first ensure that intercity passenger rail can enter, exit, and access the St. Paul Union Depot
(the "Depot") in a safe and efficient manner and, secondly, to contribute towards
the rehabilitation of the Depot and its return to service as a multimodal hub. Further, by
executing this Addendum the Parties recognize and accept the use of the HSIPR funds on the
Project. With respect to the application and use of the HSIPR funds on the Project, the Parties
also recognize and accept that they must comply with the applicable requirements of the
HSIPR Program, as described in this Addendum, in addition to the terms and conditions of the
TIGER program, as described in the Grant Agreement. This Addendum and its sections are to
be made part of Section 7 - Special Grant Requirements - of the Grant Agreement.

¢) FRA and FHWA have executed an Inter-Agency Agreement which is fully incorporated
herein by reference.

SECTION 2. HSIPR FUNDS

a) FRA announced an award of $40.0 million dollars ($40,000,000) under the HSIPR Program to
the Minnesota Department of Transportation on October 28, 2010 for construction to
rehabilitate the Depot as a multimodal hub for intercity rail, future high-speed rail, local rail and
bus transit, and pedestrian, bicycle, taxi, and other local modes of access allowing relocation of
the Amtrak's Empire Builder service to the Depot upon completion of the Project. The Parties
agree that this HSIPR award is consistent with the purpose of the TIGER Grant award, as it is
fully described in the Grant Agreement.
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The Parties acknowledge that the FRA will transfer the administration of the subject HSIPR
funds, up to the total amount of $40.0 million ($40,000,000), to the FHWA for the purpose of
completing the Project as it is described in section 4(c)(1) and Attachment A of the Grant
Agreement, subject to the conditions described in this Addendum.

The Parties, by signing and executing this Addendum, further acknowledge that the $40.0
million ($40,000,000) of HSIPR funds may only be used to pay costs associated with the
renovation of the Depot buildings and the track and signal work necessary for intercity
passenger rail service to access the Depot, subject to the conditions described in this Addendum.

The Parties additionally recognize that the recipient of the HSIPR funds for the Depot was the
State of Minnesota Department of Transportation ("Recipient") and the subrecipient was the
Ramsey County Regional Railroad Authority ("Subrecipient"). The Recipient and Subrecipient
agree to use the HSIPR funds to assist in the final design and construction of the Project in
accordance with the terms and conditions of the Grant Agreement and this Addendum.

The Parties further recognize and understand that upon signing and execution of this
Addendum $20.0 million dollars ($20,000,000) of the HSIPR funds will be made
immediately available to the Recipient ("Initial Funds").

The Recipient and Subrecipient may request additional sums of the remaining HSIPR funds
("Remaining Funds") upon written request to the FHWA Minnesota Division Administrator (MN
Administrator). The MN Administrator will then consult with designated representatives of the FRA
on the request and only after agreement with FRA will any of the Remaining Funds be released. The
request must demonstrate that Preliminary Engineering, as set forth in Section 3(h) of this
Addendum, is complete, and that the Government determines that sufficient progress is being made
on track and signal system design and Project construction. It is understood by the Parties that the
release of any of the Remaining Funds shall be at the sole discretion of the Government.

SECTION 3. HSIPR FUNDS ADDITIONAL GRANT CONDITIONS

The following terms and conditions apply to use of the HSIPR funds on the Project, in
addition to the terms and conditions set forth in the Grant Agreement:

a) Buy America. With respect to the use of all HSIPR funds made available under this
Addendum, the Recipient and Subrecipient shall comply with the Buy America provisions set forth
in 49 U.S.C. 24405(a) for the Project requiring the use of steel, iron, and manufactured goods
produced in the United States, in accordance with the conditions therein set forth.

b) Labor Provisions. 49 U.S.C. 24405(b) provides that persons conducting rail operations
over rail infrastructure constructed or improved in whole or in part with HSIPR funds made
available under this Addendum shall be considered a "rail carrier,” as defined by 49 U.S.C.
10102(S), for the purposes of Title 49, United States Code, and any other statute that adopts that
definition or in which that definition applies, including the Railroad Retirement Act of 1974 (45
U.S.C 231 et seq.), the Railway Labor Act (43 U.S.C.151 et seq.), and the Railroad Unemployment
Insurance Act (45 U.S.C. 351 et seq.). The Recipient and Subrecipient shall reflect these provisions
in their agreements with the entities operating rail services over such rail infrastructure to the
extent required by 44 U.S.C. 24405(6) and other laws referenced above.
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c) Labor Protective Arrangements. For a project that uses rights-of-way owned by a
railroad, the Recipient and Subrecipient shall comply with the protective arrangements established
under Section 504 of the Railroad Revitalization and Regulatory Reform Act of 1976 (4R Act), 45
U.S.C. 836, with respect to employees affected by actions taken in connection with the Project
financed in whole or in part with HSIPR funds made available under this Addendum (See 49
U.S.C. 24405(c)). The Recipient and Subrecipient agree to include the applicable protective
arrangements established by the Department of Labor under 45 U.S.C. 836 in their agreements
with entities operating rail services over rail infrastructure constructed as part of the Project. The
following definitions apply for purposes of applying those protective arrangements: (1) "Protected
employee' means an employee of a railroad who had an employment relationship with such
railroad on the date on which the Recipient first applied for financial assistance applicable to the
Project involved and who is affected by actions taken pursuant to this Grant Agreement; provided,
however, that an employee who was benefitted solely as a result of the Project shall not be a
protected employee under these provisions. (2) 'Railroad' means a rail carrier or a common carrier
by railroad or express as defined in 49 U.S.C. 10102, and includes the National Railroad Passenger
Corporation and the Alaska Railroad as well as a person that conducts rail operations over rail
infrastructure constructed or improved with funding provided in whole or in part in a grant made
pursuant to this Addendum.

d) Project Use for Intercity Passenger Rail Service and Refunds. The Recipient and
Subrecipient acknowledge that part of the overall purpose of the Project is to benefit intercity
passenger rail service. In the event that all intercity passenger rail service making use of the Project
improvements is discontinued (for any reason) at any time during a period of twenty (20) years
from the date such Project improvements were placed in service ("Service Period"), as set forth
above, and if such in passenger rail service is not reintroduced during a one (1) year period
following the date of such discontinuance, the Subrecipient shall keep the improvements of the
Project available for intercity passenger rail service for the remainder of the Service Period, taking
such action as is reasonably necessary to keep the improvements available for such use for the
remainder of the Service Period, and in such event that the improvements are not kept available for
intercity passenger rail service as provided in this Section 3.d} then the Recipient and
Subrecipient shall, at FHWA's request, refund to FHWA, no later than eighteen (18) months
following the date of such discontinuance, a pro-rata share of the Federal contribution made
available under this Addendum, based upon the percentage of the twenty (20) year period
remaining at the time of such discontinuance.

e) Davis-Bacon Act Provisions. For Project components funded using the HSIPR
funds, the Recipient and Subrecipient shall comply with 49 U.S.C. 24405(c)(2), with respect
to the payment of prevailing wages consistent with the provisions of 49 U.S.C. 24312. For
these purposes, wages in collective bargaining agreements negotiated under the Railway
Labor Act are deemed to comply with Davis-Bacon Act requirements. This section does not
abrogate the Recipient’s and Subrecipient’s responsibilities on the remainder of the Project
to comply with the Davis Bacon Act provisions as are set out in the terms and conditions of
the Grant Agreement.

f) Replacement of Existing Intercity Passenger Rail Service. 49 U.S.C. 24405(d)
requires any entity providing intercity passenger railroad transportation on a project funded
by this Addendum to comply with certain requirements with respect to its employees and the
employees of preexisting intercity rail passenger services. The Recipient and Subrecipient
shall comply with the applicable provisions of 49 U.S.C. 24405(d) to the extent they are or
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become a provider of intercity passenger railroad transportation. If they are not the operator
or provider of the intercity passenger rail services benefitting from the Project funded under
this Addendum, then they shall notify the selected operator of the requirements imposed by
section 24405(d).

g) Additional HSIPR Guidance. The Recipient and Subrecipient shall comply with
additional HSIPR guidance found in the HSIPR Program Interim Guidance/Notice of
Funding Availability through which this Project was selected for funding (see
http://www.fra.dot.gov/downloads/PubA ffairs/2010-15993.pdf). The Recipient and
Subrecipient should refer to this Guidance as necessary when carrying out the activities
associated with implementing the Project.

h) Preliminary Engineering: The Subrecipient shall complete PE (30% design) for the
track and signal system improvements. The Subrecipient shall obtain approval of the PE
plans from Amtrak, Union Pacific Railroad Company ("UP"), BNSF Railway Company
("BNSF"), Canadian Pacific ("CP"), the Minnesota Department of Transportation, and FRA
(FRA approval shall occur last, after all other necessary approvals are issued). The costs
associated with performing such PE may not be reimbursed with HSIPR funds under this
Addendum and may not be credited towards Recipient or Subrecipient's non-federal match of
such HSIPR funds.

i) Construction Agreements: Prior to conducting any final design work activities under
Section 3(j), the Recipient and Subrecipient shall submit to MN Administrator the
following: (i) a Construction Agreement between CP and Recipient and Subrecipient
regarding the construction of any and all track and signal system improvements to
occur on CP owned and/or controlled infrastructure relating to the Project; (ii) a
Construction Agreement between BNSF and Recipient and Subreipient regarding the
construction for any and all track and signal system improvements to occur on BNSF
owned and/or controlled infrastructure relating to the Project; and (iii) a Construction
Agreement between UP and Recipient and Subrecipient regarding the construction of
any and all track and signal system improvements to occur on UP owned and/or
controlled infrastructure relating to the Project. The Recipient and Subrecipient much
receive approval from the Government on the Construction Agreements required by
this paragraph. The costs associated with performing the tasks required by this
paragraph may not be reimbursed with HSIPR funds under this Addendum and may
not be credited towards Recipient and Subrecipient non-federal match of such HSIPR
funds. The Recipient and Subrecipient shall include in each Construction Agreement
the following provisions: 1) The infrastructure capacity will be adequate to accommodate
both the existing freight and intercity passenger rail operations and the future freight and
intercity passenger rail operations that will result from this Project. For clarity, no
additional passenger train frequencies will result from the Project;

Recipient and Subrecipient represent that they are in compliance with liability requirements
consistent with section 28103 of Title 49 of the United States Code;
The railroad agrees that collective bargaining agreements with the railroad's employees,

including terms regulating the contracting of work, will remain in full force and effect
according to their terms for work performed by the railroad on the Project;




4) Recipient and Subrecipient (including successors and assigns) shall have the right to use
the Project property for the purpose of providing intercity passenger rail service for twenty
(20) years beginning from completion of the Project (the "HSIPR Term");

The railroad shall ensure the maintenance of the Project property to the level of utility
(including applicable FRA track safety standards) which exists when the Project
improvements are placed in service for the HSIPR Term; and

The railroad shall not downgrade the Project in any way that reduces the utility of the
Project for the intercity passenger rail operations during the HSIPR Term, without
Recipient's prior written approval.

J) Final Design. Upon Recipient and Subrecipient's compliance with paragraphs (h) and (i)
of this section, Grantee shall perform the final design (100% design) of all track and signal systems
required to achieve fill, operational access to the Depot, in accordance with the approved PE (30%
design). Recipient and Subrecipient shall provide copies of final design materials to the MN
Administrator.

SECTION 4. PROJECT BUDGET
EXECUTION BY THE GOVERNMENT
Executed this day of 2012.

Signature of Government's Authorized Representative

Print Name

Title

EXECUTION BY THE RAMSEY COUNTY REGIONAL RAILROAD AUTHORITY

Executed this day of , 2012.

Signature of Project Sponsor's Authorized Representative

Print Name

Title

EXECUTION BY THE MINNESOTA DEPARTMENT OF TRANSPORTATION
Executed this

day of ,2012.

Signature of State Department of Transportation Designated Official Representative

Title




Exhibit E
BNSF Additives

BNSF Railway Company
Schedule of Additive Rates

Cost Year Ended December 31, 2010
Effective January 1, 2012

Engineering

Description

Time paid not worked

Payroll taxes

Health and welfare

Force account insurance

Engineering project costs

Equipment - vehicles, roadway machines and work equipment
Equipment - vehicles

Transportation

Description

Time paid not worked
Payroll taxes

Health and welfare

Force account insurance
Transportation project costs

General and Administrative

Description







Exhibit F

BNSF-Amtrak Long-Term Maintenance Agreement

(to be executed and attached)

Final BNSF Construction Agreement March 28




Exhibit G
December 11, 2012

Union Depot, St. Paul, Minnesota
Renovation Project

Revised and Restated Term Sheet

BNSF Railway Company - Ramsey County Regional Rail Authority

This Revised and Restated Term Sheet dated as of December 11, 2012 summarizes key
provisions to be included in a future agreement between BNSF Railway Company (“BNSF”") and
Ramsey County Regional Rail Authority ("RCRRA™) regarding the establishment of Amtrak
Empire Builder service through the Union Depot (“The Depot™) in Saint Paul, Minnesota.
RCRRA intends to enter into similar agreements with all Class I railroads involved in station
access or Amtrak operations, including Union Pacific Railroad (“UP™), Canadian Pacific
Railroad (**CP”"), and BNSF (collectively “The Railroads™).

The current route of the Amtrak Empire Builder, trains #7 and #8, bypasses The Depot.
RCRRA, through a contract with Mortenson Construction (“Mortenson Team™), intends to
complete the Union Depot Project (“The Project”) as defined subsequently in the Definition of
Terms. The Project will involve renovations to existing buildings, construction of railroad track
including connections to Class 1 tracks operated by The Railroads, platforms for passenger trains
and associated features designed to facilitate the boarding and discharging of passengers from
passenger trains.

The Railroads and RCRRA recognize that in order to route Empire Builder trains through the
proposed Station Area, modifications will also be required to the track, signal and
communications systems of The Railroads in the surrounding area. It is understood that the
Minnesota Department of Transportation (“MNDOT”) expects these modifications as well.

The purpose of this document is to identify the required improvements to be made and outline
proposed operating parameters and terms under consideration by the parties for proposed access
to The Depot Terminal Area only by Amtrak trains #7 and #8, in its current and projected
configurations, or their successors, and not by additional passenger trains. Should additional
passenger trains be entertained by RCRRA, Amtrak, and The Railroads, for access to The Depot,
additional analysis would be necessary to identify the required improvements to allow for their
access to The Depot.

In the event that Amtrak discontinues Empire Builder service, the parties contemplate RCRRA
may, subject to mutual written agreement of the parties, pursue the provision of intercity
passenger train service to The Depot on a service frequency comparable to the existing Empire
Builder by another qualified operator, that has an agreement with the applicable railroad to use
that railroads facilities.
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The Union Depot Railroad Approval Layout Set (Figure 4) represents preliminary engineering of
the track improvements identified in Figures 1, 2 and 3 of this Term Sheet.

Notwithstanding any other provision of this Term Sheet, none of the Parties shall have any
binding, legal obligations hereunder. The parties contemplate possible execution of definitive
agreements identified in Section H which may incorporate terms and concepts outlined in this
Term Sheet. Should the Parties fail for any reason or no reason whatsoever to agree and sign
such definitive agreements, the Parties shall have no further obligation whatsoever to one another
with respect to the subject matter of this Term Sheet.

Definition of Terms

Union Depot (“The Depot”) — The Union Depot is the entire 33-acre complex of buildings,
track, platforms, roadways, parking lots and other facilities that are or are proposed to be on
property owned by the Ramsey County Regional Rail Authority (RCRRA) and used to support
the operation of an intercity passenger rail station. (See Figure 1).

Terminal Buildings — The Terminal Buildings are that part of the Union Depot that includes the
Head House and the Concourse.

Head House — The Head House is the building located on the block bounded by 4
Street East, 5" Street East, Sibley Street North and Wacouta Street North.

Concourse — The Concourse is the building located south of the Head House, a portion
of which is elevated over the area to be used for tracks, platforms and passenger pick-up
and drop-off, and includes the elevated connection between the Head House and the
Concourse that crosses Kellogg Boulevard.

Terminal Area — The Terminal Area is that part of the Union Depot that includes the Terminal
Tracks, platforms and other facilities that are or will be constructed on RCRRA property
between Kellogg Boulevard and tracks owned by The Railroads, subject to each Railroad’s
agreement, but not including the Station Buildings.

Union Depot Project (“The Project”) — The Union Depot Project refers to those activities
being undertaken by RCRRA that involve the renovation of the Terminal Buildings; the
construction of tracks, platforms and other facilities within the Terminal Area and the
construction/renovation of other facilities, structures and systems necessary for the operation of
an intercity passenger station within the property owned or proposed to be owned by the
RCRRA, including those track and signal modifications associated with Class I Tracks and
described herein.

Terminal Tracks — The Terminal Tracks are all the railroad tracks that are proposed to be
located on RCRRA property in the Terminal Area. These tracks are identified as “Track 1°,
*Track 2°, and ‘Track 3’ and the 'Tail Track' on Figure 1 and Figure 3.




The Railroads — For the purposes of this document, reference to The Railroads will specifically
include the BNSF Railway (BNSF), the Canadian Pacific Railway (CP) and the Union Pacific
Railroad (UP).

Class I Tracks — The term Class I Tracks will refer to all of the tracks on property owned or
operated by The Railroads. Tracks owned by a specific railroad will be referred to using the
name of the railroad (i.e. CP Tracks, UP Tracks or BNSF Tracks.)

SPUD Track — The track known as the SPUD Track or St. Paul Union Depot Track is the Class
I track closest to RCRRA property (see Figure 1). It is owned jointly by all three Class I
railroads (UP, CP and BNSF) and is operated and maintained by the Union Pacific Railroad.
Subject to mutual written agreement on terms of an amendment to the January 1, 1984 Joint
Operating Agreement (“SPUD Joint Operating Agreement”) between The Railroads, The
Railroads will transfer dispatching responsibility and assign signal construction, maintenance,
repair and renewal responsibility for the SPUD Track from UP to BNSF.

DTMF — Dual Tone Multi Frequency

Division Street Wye— The triangle (wye) of track and switches to the east of Union Depot as
shown in Figure 3. Impacts to the Division Street Wye include the following:

BNSF Main Track 2 - As shown in Figure | through 3.
SPUD Track — As defined above and shown in Figure 1 and Figure 3.

Southwest Division Street Wye Switch (Item #4, Figures 1 and 3) — As described in
section A.3 as the “Southwest Wye Switch”.

Southeast Division Street Wye Switch (Item#5, Figures 1 and 3) — As described in
section A.3 as the “Southeast Wye Switch™.

North Division Street Wye Switch (Item #11, Figures 1 and 3) — As described in
section A.3 as the “North Wye Switch”.

Gillette Spur Switch (Item #12, Figures 1 and 3)- Switch connecting the BNSF
Gillette Spur track to the west leg of the Division Street Wye south of the North Wye
Switch.

Union Depot Railroad Layout Approval Set — Refers to Railroad Layout Approval Set for
state projects nos. 091-595-023, 091-595-24, and 091-525-025 dated December 11, 2012 and is
attached hereto as Figure 4.

Amtrak - shall mean the National Passenger Railroad Corporation and its permitted successors
and assigns.




Attachments
. The following list of attachments are incorporated by reference:
Figure 1: Union Depot Project Area, Track Modifications Required to Support
Access to the Union Depot for Existing Empire Builder Service.

Figure 2: Hoffman Interlocking and East, Track Modifications Required to Support
Access to the Union Depot for Existing Empire Builder Service.

Figure 3: Division Street Wye, Track Modifications Required to Support Access to
the Union Depot for Existing Empire Builder Service.

Figure 4: Union Depot Railroad Approval Layout Set.
The key issues are organized into the following categories merely to facilitate reference:

Switch and Track Modifications

Signal and Communications Modifications

Design and Construction

Dispatching

Operations and Maintenance

Design and Construction Funding

Access

Additional Agreements and/or Amendments to Existing Agreements Prior to Startup
Construction Schedule
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Switch and Track Modifications

. Terminal Track and West Terminal Lead — A power switch (a switch controlled by a
Connections central dispatch center) is proposed to be installed on the west

end of the Terminal Area that would connect the West Terminal
Lead to the CP 1/SPUD Crossover just west of the point where
the existing SPUD Track turns south to cross the Robert Street
Lift Bridge. The installation of this switch would facilitate more
efficient access to the Terminal Area by Amtrak trains.
(Figure 1; Item 1).

West Terminal Lead Derail — A power derail will be installed
by CP along the West Terminal Lead to protect against rolling
equipment entering onto the CP 1 Track.

East Terminal Lead — A power switch is proposed to be
installed on the east end of the Terminal Area that would
connect the East Terminal Lead to the SPUD Track. The
installation of this switch would improve access to the Terminal
Area by Amtrak trains.




(Figure 1; Item 2 and Figure 3; Item 2).

Terminal Track — Two new terminal tracks are proposed to be

constructed of sufficient length for the Amtrak Trains #7 & #8
to discharge and load passengers without fouling the SPUD
Track, CP 1 Track or access of passenger trains to planned
future tracks.

A portion of a third terminal track is proposed to be constructed
on the west end of the Terminal Area for approximately 500
feet eastward and stub-ended at this time. Plans for this third
terminal track and any subsequent track changes or additions
would be subject to prior written approval of BNSF, CP, UP
and Amtrak.

Tail Track -A Tail Track is proposed to be constructed on the

East end of the Terminal Area that connects to Terminal Track
1 and Terminal Track 2 at the location of the East Terminal
Track 1/Terminal Track 2 Switch. This switch, which would be
a double slip switch, would allow the movement of trains
between:

1) Terminal Track 1 and the Tail Track

2) Terminal Track 1 and the East Terminal Lead

3) Terminal Track 2 and the Tail Track

4) Terminal Track 2 and the East Terminal Lead

The Tail Track would be 1,042 feet long and extend from the
Terminal Track 1/Terminal Track 2 Switch to the east and
northeast in a curving manner that keeps it parallel to the west
leg of the wye. The northeast end of the Tail Track would not
be connected to the west leg of the wye, or any other track, and
would dead end. The purpose of the proposed Tail Track would
be to allow switching between Terminal Track 1 and Terminal
Track 2 without requiring the use of the adjacent SPUD Track.

A private at-grade crossing across the Tail Track is proposed to
be provided east of the East Terminal Lead/SPUD Switch that
would allow railroad motor vehicles to cross both the SPUD
Track and the Tail Track, providing Railroad operating and
maintenance personnel access to the SPUD, UP, CP and BNSF
Tracks in the vicinity.

A private access point will be provided to the west of the
Terminal Area that allows railroad motor vehicles providing
Railroad operating and maintenance personnel access to SPUD,

Final BNSF Construction Agreement March 28, 2013




2. CP 1/SPUD Crossover

3. Modifications to Existing
Switches

BNSF, CP and UP Tracks in the vicinity.

Crossing warning signage will be installed on the private access
road.

At the east end of the Terminal Tracks, the double slip switch
connecting Terminal Tracks 1 and 2, the Tail Track, and the
East Terminal Lead will serve as the derail to protect against
rolling equipment entering onto the SPUD Track.

A power or hand throw derail will be installed along the Tail
Track to protect against rolling equipment striking equipment
stored on the Tail Track.

CP1/SPUD Crossover — To connect the West Terminal Lead to
the CP 1/SPUD Crossover, the existing #10 switches on either

end of the existing CP 1/SPUD crossover will be replaced with
#11 switches at their current locations.

This crossover replacement would be necessary to maintain
existing freight routing options. Powering of the switches is not
only necessary for the efficient movement of passenger trains,
but would improve freight operations in the vicinity of the
Terminal Area, reducing potential freight-passenger conflicts in
the area.

(Figure 1; Item 3).

Southwest Wye Switch — The switch between the south leg of

the wye and the SPUD Track is proposed to be reconstructed or
replaced at its current location and powered. The reconstruction
or replacement and powering of this switch would be necessary
to avoid passenger trains having to stop while an employee
detrains and manually operates the switch. The power switch
would facilitate a more efficient movement of both passenger
and freight trains through the wye and would reduce potential
freight-passenger conflicts in the area.

(Figure 1; Item 4 and Figure 3; Item 4).

Southeast Wye Switch — The switch between the south leg of the
wye and the BNSF Main Track 2, which leads to CP Main
Track 2 to the east, is proposed to be reconstructed or replaced
and powered. The reconstruction or replacement and powering
of this switch would facilitate freight and passenger movements
as described above.

(Figure 1; Item 5 and Figure 3; Item 5).
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North Wye Switch — The switch on the north end of the
Division Street Wye, where the east and west legs of the wye .
are joined, will require circuitry changes for its integrated with

the Gillette Spur Switch and BNSF dispatch system. (Figure 1;

Item 11 and Figure 3; Item 11)

State Street Industrial Lead (SSIL) — The switch on the UP State
Street Industrial Lead that connects the single track north of
Plato Blvd. to a double track section south of Plato Blvd. will be
reconstructed or replaced and designated as a manual
interlocker controlled by a dispatcher. The reconstruction or
replacement and powering of this switch would expedite UP
freight movements in the vicinity of the Terminal Area thereby
reducing the potential of freight-passenger conflicts. The SSIL
double track shall be extended north toward Plato Blvd. (Figure
1; Item 6)

UP Main Track Connection to CP Main —The switch between
the CP 2 Track and the UP Main underneath the Warner Road
viaduct is proposed to be replaced and DTMF controlled. The
replacement and powering of this switch would enable UP
crews to move freight trains between the UP Hoffman Yard and
the CP 2 track without stopping to manually operate the switch.
The expedited movement of these trains would reduce potential
freight-passenger train conflicts in the vicinity of the Terminal
Area.

Plans for these tracks and any subsequent track changes or
additions would be subject to prior BNSF, CP and UP approval
pursuant to the Hoffman Avenue Interlocking Agreement.
(Figure 1; Item 7 and Figure 2; Item 7)

CP 1 to CP2 Right-hand Manual Crossover — The CP 1 to CP 2
manual crossover located west of the existing CP 2 to UP Main
Switch is proposed to be relocated 100 feet to the west to satisfy
current standards for the separating of switches. The crossover
would continue to be manually operated (Figure 1: Item 9 and
Figure 2; Item 9).

4. Track Reconstruction South Leg of Wye — The south leg of the wye is proposed to be
reconstructed to standards consistent with passenger train
service.

(Figure 1; Item 8 and Figure 3; Item 8).

SPUD Track — A short segment of the SPUD Track between the
Southwest Wye Switch and the East Terminal Lead Switch is

@®
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5.

Switches

6. Derails

1

2.

proposed to be reconstructed as a consequence of installing the
East Terminal Lead Switch and reconstructing the Southwest
Wye Switch. This would necessary to sustain efficient
passenger train operation.

(Figure 1; Items 2 & 4 and Figure 3; Items 2 & 4).

Except as noted above (CP I to CP 2 Right-hand Manual
Crossover and Gillette Spur) All switches installed or
reconstructed related to this Project are proposed to be power or
DTMF switches and equipped with snow melting devices.

All derails installed for The Project on properties owned or
controlled by The Railroads will be powered and connected to a
dispatch center.

All derails installed for The Project on properties owned or
controlled by RCRRA will be powered or hand throw. If a
derail is powered, it will be connected to a dispatch center.

Signal and Communications Modifications

CP-operated track

UP-operated track

All of the switches on CP-operated track that are proposed to be
constructed as part of The Project would be connected to the CP
dispatch center and integrated into the CP Centralized Traffic
Control (CTC) signal system. These would include the:

o West Terminal Lead Switch (Figure 1; Item 1).
e Crossover switches and signals attached to the CP 1/
SPUD Crossover

The connection and/or integration of these switches would
facilitate efficient passenger train movements to and from the
Terminal Area.

The switch between the CP 2 Track and the UP Main
underneath the Warner Road viaduct will be DTMF and use of
this switch will be authorized by the CP St. Paul Yardmaster,
not by the CP dispatch center (Figure 1; Item 7 and Figure 2;
Item 7).

The following switch, which is currently operated by hand
throw, would be configured as a manual interlocker with a
power switch connected to the UP dispatch center and
integrated into the UP Centralized Traffic Control (CTC) signal
system.
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3. BNSF-operated and/or
dispatched track

4. Terminal Track

5. Signal Interface

Final BNSF Construction Agreement

e State Street Industrial Lead (SSIL) —The switch that
connects the two SSIL tracks to the single track north of
Plato Blvd. (Figure 1; Item 6).

The connection and/or integration of these switches would
facilitate efficient passenger train movements to and from the
Terminal Area.

The following switches are currently operated by hand throw
and are proposed to be modified to power and connected to the
BNSF dispatch center and integrated into the BNSF Centralized
Traffic Control (CTC) signal system.

o Southeast Wye Switch (Figure 1; Item 5 and Figure 3;
Item 5)— The connection between the south leg of the
wye and BNSF/CP Main Track 2.

The Southwest Wye switch (Figurel; Item 4 and Figure
3. Item 4) - The connection between the south leg of the
wye and the SPUD Track.

The Gillette Spur Switch currently operates as a hand throw and
will be replaced with an electric lock switch.
(Figure 1; Item 12 and Figure 3; Item 12)

The following new switch on the east end of the Terminal Area
will be connected to the BNSF dispatch center and integrated
into the signal system:

o FEast Terminal Lead (Figure 1, Item 2 and Figure 3;
Item 2).

The west leg of the Division Street Wye will be integrated into
the BNSF dispatch system.

The connection and/or integration of these switches will
facilitate efficient passenger train movements to and from the
Terminal Area.

Switches governing train movements between Terminal Track
1, 2, 3, and the Tail Track will controlled by BNSF. This will
include the power derail with is part of the double slip switch
connecting Terminal Tracks 1 and 2 to the Tail Track.

BNSF, CP, and UP will work to ensure the interface of their
signal/dispatching systems for the CP Merriam Park
Subdivision, BNSF St. Paul Subdivision, the UP State Street
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6. Positive Train Control

Industrial Lead, the SPUD Track, and the Terminal Track

The Parties recognize the need to incorporate current Positive
Train Control (“PTC"") guidelines into The Project as applicable
and in the event PTC is required to be installed and
implemented, RCRRA shall install and implement PTC or
cause PTC to be installed and implemented interoperable
among all carriers as part of The Project and such costs shall be
funded by RCRRA as outlined in Section F. 1. of this term
sheet.

C Design and Construction

1. Mortenson Team

2. The Railroads General

n Agreement Marct

If the Project proceeds, RCRRA intends that the Mortenson
Team, under RCRRA’s direction, will be responsible for
engineering and final design of the Terminal Buildings and the
Terminal Area, excluding those systems related to Class |
Railroad signals and communication.

The Mortenson Team would also be responsible to consult with
the Railroads on how designs are to be created, particularly for
track. The Terminal Area specifications would need to be
compatible with the Railroads’ specifications on all components
of the Union Depot Project that may affect Class I Railroad
operation or the design and installation of signals.

Amtrak, UP, CP and BNSF, MNDOT and USDOT would need to
review, inspect and approve any engineering as well as final
design and construction managed by the Mortenson Team. It is
expected that all engineering design plans will be presented to
Amtrak, The Railroads, RCRRA, and MNDOT for signature if
accepted. USDOT would be expected to review and accept or
reject the final design, but not sign the final design plans.

The Mortenson Team would require a right of entry permit from
the controlling Railroad for any work on Railroad property.

The parties intend that if the Project proceeds, the
engineering/design agreements would confirm which party will
own, design, construct, operate and maintain the improvements
outlined in this Term Sheet. This would include connectivity for
dispatching operations.

If definitive agreements are executed, the Railroads would

propose to coordinate with the parties on the engineering/design
and construction of the improvements identified in Figures 1, 2, 3




and 4. Subject to agreement of The Railroads, it is proposed that
CP would be the lead railroad in ensuring that this coordination
occurs on those improvements that impact multiple railroads.

3. Union Pacific Railroad  Subject to the agreement of UP, it is proposed that UP would be
responsible for engineering and final design of any signal and
communications work on UP owned, dispatched, or controlled
property, except for the East Terminal Lead and the Southwest
Wye Switch, and other pieces of the SPUD Track. UP has agreed
that BNSF will dispatch these two switches and the SPUD Track
under terms of a revised Joint SPUD Operating Agreement, to be
negotiated.

UP is proposed to be responsible for the installation of the East
Terminal Lead switch and the Southwest Wye switch, and any
necessary realignment of the SPUD Track.

UP is proposed to be responsible for the removal of the East #10
switch on the CP 1/SPUD Crossover and its replacement with a
#11 switch. CP is proposed to be responsible for the removal of
the West #10 switch on the CP 1/SPUD Crossover and its
replacement with a #11 switch. CP is proposed to be responsible
for the integration of the CP 1/SPUD Crossover into the CP

signaling and dispatch system. .

UP will work with BNSF on the interface of the UP and BNSF
dispatching systems to ensure their cohesion at the CP 1/SPUD
Crossover where the two systems connect.

(Figure 1; Item 3)

UP will work with CP on the interface of the UP and CP
dispatching systems to ensure their cohesion at the CP1/SPUD
Crossover where the two systems connect.

(Figure ; Item 3)

UP is proposed to be responsible for design and construction of
all improvements to the north end of the State Street Industrial
Lead including the installation of the State Street Industrial Lead
Switch south of Plato Blvd and its integration with the UP
communications system. UP is proposed to be responsible for
extending the double track north toward Plato Boulevard.

4. Canadian Pacific Subject to agreement of CP, CP is proposed to be responsible for
engineering and final design of any signal and communications
work on CP property.
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5. BNSF Railway

CP is proposed to be responsible for engineering and final design
of any track work on CP owned, dispatched, or controlled
property

CP is proposed to be responsible for the installation of the West
Terminal Lead switch and derail, and would work with UP to
complete removal of the existing CP 1/SPUD Crossover and
installation of the new CP 1/SPUD Crossover and its integration
into the CP signaling and dispatch system.

UP is proposed to be responsible for the removal of the East #10
switch on the CP 1/SPUD Crossover and its replacement with a
#11 switch. CP is proposed to be responsible for the removal of
the West #10 switch on the CP 1/SPUD Crossover and its
replacement with a #11 switch. CP is proposed to be responsible
for the integration of the CP 1/SPUD Crossover into the CP
signaling and dispatch system.

CP will work with BNSF on the interface of the CP and BNSF
dispatching systems to ensure cohesion at the CP 1/SPUD
Crossover and the Terminal Tracks where the two systems
connect. (Figure 1; Items 1 and 3)

CP will work with UP on the interface of the CP and UP
dispatching systems to ensure their cohesion at the CP 1/SPUD
Crossover where the two systems connect.

(Figure 1; Item 3)

CP is proposed to be responsible for the installation of the CP 2 to
UP Main DTMF Switch. (Figure 1; Item 7 and Figure 2; Item 7).

CP is proposed to be responsible for the relocation of the CP1 to
CP 2 Right-hand Manual Crossover that is currently located just
west of the CP 2 Track to UP Main Switch (Figure 1; Item 9 and
Figure 2; Item 9). Crossover will remain hand throw and will not
be incorporated into the dispatch system.

BNSF is proposed to be responsible for engineering and final
design of any signal and communications work on BNSF owned,
dispatched, or controlled property including the Terminal Tracks.

BNSF is proposed to be responsible for engineering and final
design of any track work on BNSF owned, dispatched, or
controlled property expect for the SPUD Track, which will be
UP's responsibility as set forth above.
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Construction Staging

Dispatching

West end of Terminal
Area

East end of Terminal Area

BNSF is proposed to be responsible for replacement of the
Southeast Wye Switch. BNSF’s continued use of the Southeast
Wye Switch for its freight operations shall not be diminished or
impaired in any way as a result of this Project. (Figure 1; Item 5
and Figure 3; Item 5)

BNSEF is proposed to be responsible for the integration of the East
Terminal Lead Switch and the Southwest Wye Switch into the
BNSF signaling and dispatch system.

BNSF will work with CP on the interface of the BNSF and CP
dispatching systems to ensure cohesion at the CP 1/SPUD
Crossover and the Terminal Tracks where the two systems
connect. (Figure 1; Items 1 and 3)

BNSF will work with UP on the interface of the BNSF and UP
dispatching systems to ensure their cohesion at the CP 1/SPUD
crossover where the two systems connect.

(Figure 1; Item 3)

BNSF will be responsible for upgrading circuitry for the North
Wye Switch. (Figure 1; Item 11 and Figure 3; Item 11)

BNSF will be responsible for replacing the Gillette Spur Switch
and any necessary reconstruction of the west Leg of the Division
Street Wye except for the SPUD Track which will be UP's
responsibility as set forth above.

(Figure 1; Item 12 and Figure 3; Item 12)

Construction and implementation of track, signal and
communications equipment is proposed to be coordinated
between Mortenson and The Railroads for the Terminal Area so
as to minimize impact to Amtrak and freight operations.

CP will dispatch and control all switches installed on CP track.
This will include the West Terminal Lead Switch (Figure 1;
Item 1) and the CP 1 to SPUD Track Crossover (Figure 1; Item
3).

BNSF will dispatch the East Terminal Lead Switch, SPUD
Track (up to but not including the CP 1/SPUD Crossover




3. Southeast Wye Switch

4. CP 2 to UP Main Switch

5. Terminal Tracks

7. State Street Industrial Lead

8. Amtrak Operations

(Figure 1; Item 3)), the North Wye Switch and the Southwest
Wye Switch.

BNSF would dispatch the Southeast Wye Switch that connects
to the south leg of the wye and the BNSF Main 2 tracks.

The CP St. Paul Yardmaster will continue to authorize the use
of the DTMF switch that connects CP 2 to the UP Main.
(Figure 1; Item 7 and Figure 2; Item 7)

Terminal Tracks between the East and West Terminal Lead
Switches will be controlled by BNSF. BNSF will determine the
Terminal Track to be used by all inbound trains from either
direction.

UP will dispatch the new power switch at the north end of the
State Street Industrial Lead.

BNSF will work with Amtrak on dispatching need for Amtrak
Trains 7 and 8 as they relate to Union Depot.

E. Operations and Maintenance

1. Clearance of mainline

2. Switching Responsibilities

3. Switching Procedures

The Terminal Track is proposed to be designed such that the
Empire Builder under its current and projected configurations
would clear the Railroads® mainline at both ends of the
Terminal Area during loading and unloading of passengers at
The Depot.

Amtrak and/or RCRRA are proposed to be responsible for
switching in the Terminal Area either by performing these
functions directly or arranging for these services to be provided
in consultation and agreement with The Railroads.

Switching that occurs in the Terminal Area would not utilize or
foul the adjacent Class I mainline tracks, including the SPUD
Track, and would not block access for arriving and departing
trains. The clear track length between the East and West
Terminal Lead Switches would be a minimum of 2,690 feet and
the ability to switch existing and future Empire Builder trains
has been documented to the satisfaction of RCRRA.




4, Road Access

5. Maintenance

.

The design of modifications to track, signals and
communication systems are proposed to be developed to
preserve existing road access to the main lines for maintenance
and train crews.

RCRRA would be responsible for maintenance of The Depot to
be performed in a good and workmanlike manner.

RCRRA would be responsible, at no expense to BNSF, for
maintenance of track, signal and communications systems
(including PTC systems) and utilities within the Terminal Area
either by performing these functions directly or arranging for
these services to be provided by a qualified contractor, all in
consultation with The Railroads.

BNSF is proposed to be responsible for maintenance of track,
signal and communications systems located on BNSF property.

All improvements are proposed to be maintained at the same
level to which they were implemented for a term of 20 years
from the date they were put into service. If service is
discontinued, improvements would need to be maintained for a
period of one year allowing for resumption of service at same
level of operations as Amtrak.

Design and Construction Funding

Funding

2. RCRRA Right to

Review

Access

Amtrak operations into

RCRRA proposes to be responsible for all costs associated with
the design and construction of the track, signal and
communications modifications (including PTC installation, as
needed) outlined in this document.

All Railroad expenses for participation in engineering and final
design and other project planning are proposed to be a
reimbursable expense paid for by RCRRA. This expense would
be further defined as part of additional agreements between the
RCRRA and UP, the RCRRA and CP, and the RCRRA and
BNSF.

RCRRA, MNDOT and USDOT would review and approve
designs prepared and force account costs advanced by BNSF.

The improvements identified herein are intended to be sufficient




The Depot to support access to The Depot by Amtrak trains #7 and #8 or
. their successor and subject to mutual written concurrence, The
Railroads agree to amend the SPUD Joint Operating Agreement
to permit access to The Depot by Amtrak trains #7 and #8.
RCRRA anticipates access for Amtrak, or a successor passenger
rail traffic service, being provided for a period of not less than
20 years from the date The Project is placed in service.

It is proposed that passenger rail traffic would receive priority
on the Terminal Tracks.

Note: The longest Empire Builder trains projected by Amtrak
(1,740 feet) could be accommodated on either Terminal Track 1
or Terminal Track 2, but not without blocking access by other
trains to Terminal Tracks 1 or 2.

H.  Additional Agreements and/or Amendments to Existing Agreements
Prior to Startup

The following implementing agreements involving BNSF are proposed:

1. Engineering Agreement An engineering agreement before initiating any work (including
signal design) related to the Project.

. Construction and An agreement or agreements to cover BNSF construction and
Maintenance Agreement  subsequent maintenance of the planned improvements on BNSF

property.

Amtrak/BNSF Operating ~ An operating agreement or an amendment to an existing
Agreement operating agreement between Amtrak and BNSF would be
required prior to startup of Amtrak service at the Terminal Area.

Amtrak will continue to operate the Empire Builder on the
BNSF/CP Paired Main BNSF/CP Paired Main as CP’s admittee. In order to route the
Agreement Empire Builder through the Terminal Area, Amtrak will use a
portion of the Paired Main between Hoffman Avenue and
Division Street and use the Southeast Wye Switch. This
operational change does not require amendment of the Paired
Main Agreement.

A letter of consent may need to be executed among BNSF, UP
Hoffman Avenue and CP if any changes contemplated to the Hoffman Avenue
Interlocking Agreement Interlocker result as part of The Project.

nal BNSF Construction Agreement March 28, 201: 4'}' 6




6. Dispatch Protocol BNSF to cover the dispatching of passenger trains into and out
Agreement of the Terminal Area.

An agreement or agreements between Amtrak, UP, CP, and .

An amendment to the SPUD Joint Operating Agreement among

7. SPUD Agreement The Railroads to codify the new and/or changed infrastructure
and track alignments; the agreed upon future use of the facilities
among The Railroads and Amtrak; admit Amtrak as CP’s
admittee; transfer of dispatching functions/authority from UP to
BNSF and assignment of signal construction, maintenance,
repair and renewal responsibility from UP to BNSF.

Construction Schedule

1. Final Designs Complete Final Terminal Track design plans are proposed to be prepared
by the Mortenson team under the direction of RCRRA and
approved by USDOT. These final design plans would be
expected to be available by December 14, 2012.

Final track design and signal/communications plans for track
owned, dispatched, or controlled by BNSF will be prepared by
BNSF.

Final track design and signal/communications plans for track .
owned, dispatched, or controlled by CP will be prepared by CP.

Final track design and signal/communications plans for track
owned, dispatched, or controlled by UP will be prepared by UP.

Design, Construction &

Maintenance Agreements  These agreements would be proposed to address the

Executed requirements in 49 U.S.C. § 24405 (c¢), design, construction, on-
going maintenance, operational issues and reimbursement to the
Railroads by RCRRA.

Signal and Subject to final agreement to proceed and implementation of
Communications Design ~ necessary agreements, BNSF will complete the signal and
communications design.

The foregoing is a nonbinding outline of the parties’ intent as understood by the parties as
of the date executed:
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Figure 1: Union Depot Project Area
Track Modifications Required to Support Access to the Union Depot for Existing Empire Builder Service (Not to Scale)
11/19/12
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Proposed Track Modifications

ROBERT STREET

LIFT DRIDGE
3 Install, signal, interlock and power West Terminal lead switch
ROBERT STREET . Install, signal, interlock and power East Terminal lead switch
Replace existing power switches to CP1 to SPUD Track
crossover

Install, signal, interlock and power Southwest Wye switch
Install, signal, interlock and power Southeast Wye switch
Power UP State Street Industrial Lead switch to tracks 1and 2
and extend track 1 north.

Replace existing hand throw switch with DTMF for CP to UP
Main switch at East Hoffman : Auto Compound
Upgrade SPUD track through south leg of wye to East
Terminal Lead Switch

Relocate CP 1/CP 2 crossover to the west to allow 100-foot
separation between facing points of crossover and facing
points of CP 2/UP Main switch.

Signalize and interlock west leg of the wye WarnER RoaD o= 1

Circuitry changes to the North Wye Switch Brioce —

Install an electric lock switch for the Gillette Spur _

Signalize, interlock, and power the Terminal Tracks st .P = “ L \

{note: All powaer and snow malter equipped switchas wil be integrated with the appropriate rainoad’s signafing and central dispatch system. The specfic
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Figure 2: Hoffman Interlocking and East
Track Modifications Required to Support Access to the Union Depot for Existing Empire Builder Service (Not to Scale)
11/19/12
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Proposed Track Modifications

Replace existing hand throw switch with
DTMF for CP to UP Main switch at East
Hoffman

Relocate CP 1/CP 2 manual crossover to the
west to allow 100-foot separation between
facing points of crossover and facing points
of CP 2/UP Main switch.

[Note. All power and snow melter equipped switchas will ba integrated with the appropnate railroad's signaling and central dispatch system. The
specific modifications to the signal system with thase imp have not been identified )




Figure 3: Division Street Wye
Track Modifications Required to Support Access to the Union Depot for Existing Empire Builder Service (Not to Scale)
11/19/12

Proposed Track Modifications

Gillette Spur . Install, signal, interlock and power East Terminal Lead Switch
. Install, signal, interlock and power Southwest Wye Switch
. Install, signal, interlock and power Southeast Wye Switch
. Upgrade south leg of the Wye (SPUD Track) to East Terminal Lead Switch
. Signalize and interlock west leg of the wye
. Circuitry changes to the North Wye Switch
. Install an electric lock switch for the Gillette Spur
. Signalize, interlock, and power the Terminal Tracks
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Figure 4
Union Depot Railroad Approval Layout Set




MINNESOTA DEPARTMENT OF TRANSPORTATION
RAMSEY COUNTY REGIONAL RAILROAD AUTHORITY

RAILROAD LAYOUT APPROVAL SET

PRELIMINARY FEB. 7, 2012 - SUBJECT TO FINAL DESIGN
REVISIONS DEC 11, 2012
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. Exhibit 1

U.S. Department of Transportation Federal Railroad Administration Certifications
Regarding Debarment, Suspension and Other Responsibility Matters, Drug-Free
Workplace Requirements and Lobbying

PART A: Certification Regarding Debarment, Suspension and Other Responsibility
Matters — Primary Covered Transactions (Pursuant to 2 CFR Part 180)

(1) The grantee certifies to the best of its knowledge and belief, that it and its principles:

(a) Are not presently debarred, suspended, proposed for debarment, declared ineligible,
or
voluntarily excluded by any Federal department or agency;

(b) Have not within a three-year period preceding this application been convicted of or
had a civil

judgment rendered against them for commission of fraud or a criminal offense in
connection

with obtaining, attempting to obtain, or performing a public (Federal, State or local)

transaction or contract under a public transaction; violation of Federal of State
antitrust

statutes or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of

records, making false statements, or receiving stolen property;

(c) Are not presently indicted for or otherwise criminally or civilly charged by a
governmental
entity (Federal, State or local) with commission of any of the offenses enumerated in
paragraph (1)(b) of this certification; and

(d) Have not within a three-year period preceding this application had one or more public
transactions (Federal, State or local) terminated for cause or default.

(2) Where the grantee is unable to certify to any of the statements of this certification, he or she
shall
attach an explanation to this application.

PART B: Certification Regarding Drug-Free Workplace Requirements (Pursuant to 49
CFR
Part 32)

A. The grantee certifies that it will or continue to provide a drug-free workplace by:

(a) Publishing a statement notifying employees that the unlawful manufacture,
distribution, dispensing, possession, or use of a controlled substance is
prohibited in
the grantee’s workplace and specifying the actions that will be taken against
employees for violation of such prohibition;
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(b) Establishing an ongoing drug-free awareness program to inform employees
about—
(1) The dangers of drug abuse in the workplace;
(2) The grantee’s policy of maintaining a drug-free workplace;
(3) Any available drug counseling, rehabilitation, and employee
assistance
programs; and
(4) The penalties that may be imposed upon employees for drug abuse
violations
occurring in the workplace;

(c) Making it a requirement that each employee to be engaged in the
performance of the
grant be given a copy of the statement required by paragraph (a);

(d) Notifying the employee in the statement required by paragraph (a) that, as a
condition
of employment under the grant, the employee will—

(1) Abide by the terms of the statement; and
(2) Notify the employer in writing of his or her conviction for a violation of
criminal drug statute occurring in the workplace no later than five
calendar
days after such conviction;

(e) Notifying the agency in writing, within ten calendar days after receiving notice
under

subparagraph (d)(2) from an employee or otherwise receiving actual notice of
such

conviction. Employers of convicted employees must provide notice, including
position

title, to every grant officer on whose grant activity the convicted employee was

working, unless the Federal agency has designated a central point for the
receipt of

such notices. Notice shall include the identification number(s) of each affected
grant;

(f) Taking one of the following actions, within 30 calendar days of receiving notice
under
subparagraph (d)(2), with respect to any employee is so convicted—

(1) Taking appropriate personnel action against such an employee, up to
and
including termination, consistent with the requirements of the
Rehabilitation
Act of 1973, as amended; or
(2) Requiring such employee to participate satisfactorily in a drug abuse
assistance or rehabilitation program approved for such purposes by a
Federal, State, or local health, law enforcement, or other appropriate

agency;




(g) Making a good faith effort to continue to maintain a drug-free workplace
through
implementation of paragraphs (a), (b), (¢), (e) and (f).

B. The grantee may insert in the space below the site(s) for the performance of work
done in
connection with the specific grant:

Place of Performance (Street address, city, county, state, zip code)

Check if there are workplaces on file that are not identified here.

PART C: Certification Regardin Lobbying (Pursuant to 49 CFR Part 20)
b g

CHECK IF APPLICABLE
CERTIFICATION IS FOR THE AWARD OF A GRANT OR COOPERATIVE AGREEMENT
EXCEEDING $100,000
OR A FEDERAL LOAN EXCEEDING $150,000

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative
agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Labbying,” in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award document for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by 31 USC 1352. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.
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As the authorized certifying official, I hereby certify that the certifications in Parts A, B, and C (if C is
applicable) are true. .

SIGNATURE OF AUTHORIZED CERTIFYING OFFICIAL

TYPED NAME AND TITLE




Exhibit J

Agreement Provisions Applicable to BNSF and its Contractors

BNSF will comply with the following provisions of the Agreement and will incorporate these
provisions into any contract it enters into including consultant contracts, and subcontracts at any
tier relating to the Project identified in the Agreement.

1. Documentation Standards.
When submitting documents to RCRRA, BNSF will ensure such documents are of professional
quality and suitable for their intended purpose.

2. Record Retention/Audit/Reporting

a.

All parties shall maintain all checks, payrolls, invoices, contracts, vouchers, orders,
books, documents, papers, accounting records, and other evidence pertaining to the
performance of this Agreement, including but not limited to, the costs of
administering this Agreement for a period of six (6) years after completion of the
work on the Project. All parties shall make such materials available at their
respective offices at all reasonable times during the term of this Agreement and for
six (6) years from the date of final payment on the Project. All parties agree to
submit to and cooperate with any audit requested by the State of Minnesota or the
Federal Government within such six years relating to the construction of the Project
that is the subject of this Agreement. RCRRA or any duly authorized representative
of RCRRA or the Federal Government shall have access to any checks, payrolls,
invoices, contracts, vouchers, orders, books, records, and documents of all parties that
are directly pertinent to the Project for the purpose of making audits, examinations,
excerpts, and transactions; and copies thereof shall be furnished if requested.

All parties agree to allow RCRRA, the Secretary of Transportation, the Comptroller
General of the United States, or their authorized representatives to inspect all Project
work at reasonable times and in a manner that will not unduly delay any work on the
Project; provided such individuals comply with BNSF’s standard safety requirements
for entry onto its right of way.

All parties agree to cooperate with RCRRA and, when requested, to provide
information reasonably needed by the RCRRA to satisfy RCRRA’s reporting
requirements to FHWA as described in the TIGER Addendum in connection with this
Project, including, but not limited to, the following information:

1. The status of completion of items in the Project Description;

2. An account of significant progress made during the identified reporting period;

3. The amount of costs for which BNSF is seeking reimbursement during the
identified reporting period, but only if such amount has not already been
identified in the invoices BNSF has submitted to RCRRA for the work

performed;




A description of any technical and/or cost problems encountered or anticipated
that will affect completion within time and/or budget constraints and any
recommended solutions or corrective action plans;
A description of work and activities planned for the upcoming identified reporting
period;
The number of jobs directly created or sustained by the project:
If possible, the number of indirect jobs created or sustained in the associated
supplying industries;
The number of jobs retained by the project after completion of construction of the
Project; and

9. Information relating to any subcontracts awarded by BNSF on this Project.

3. Contract Awards
The parties intend that to the extent feasible, when awarding contracts to its contractors, BNSF
shall use not to exceed priced and competitively bid contracts.

4. Accounting Records.
The Parties acknowledge that under the terms of the TIGER Addendum, RCRRA must keep a
separate set of account or accounts consistent with 49 C.F.R. 18.20 and that all costs charged to
the Project including any approved services contributed by the RCRRA or others, shall be
supported by properly executed payrolls, time records, invoices, contracts, or vouchers
describing in detail the nature and propriety of the charges. To the extent possible, BNSF shall
ensure that all invoices are appropriately detailed to support RCRRA’s obligations under the
TIGER Addendum and shall keep such documents, including all checks, payrolls, invoices,

contracts, vouchers, orders, or other accounting documents, readily available, clearly identified,
and to the extent feasible, kept separate from documents not pertaining to projects not covered
under this agreement.

5. Buy America
All Parties shall comply with the Buy America provisions set forth in 49 U.S.C. 24405(a), with
respect to the use of steel, iron, and manufactured goods produced in the United States, subject to
the conditions therein set forth. Upon request, all parties shall provide material’s certifications
with each invoice for which payment is requested that affirms said materials comply with 49
U.S.C. 24405(a).

6. Davis-Bacon Act Provisions
For Project components funded using the HSIPR funds, BNSF shall comply with 49 U.S.C.
24405(c)(2), with respect to the payment of prevailing wages consistent with the provisions of 49
U.S.C. 24312. For these purposes, wages in collective bargaining agreements negotiated under
the Railway Labor Act are deemed to comply with Davis-Bacon Act requirements. If BNSF
chooses to uses contractors and sub-contractors consistent with the terms of the Agreement,
BNSF shall ensure all such contractors and sub-contractors comply with the requirements of the
Davis-Bacon Act and all related acts and regulations.

7. False Claims Act




All Parties shall promptly refer to the U.S. Department of Transportation Inspector General any
credible evidence that a principal, employee, agency, contractor, sub-grantee, subcontractor, or
other person has submitted a false claim under the False Claims Act or has committed a criminal
or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or similar
misconduct involving Recovery Act funds.

8. Reserved

9. Application of Federal, State, and Local Laws and Regulations
All Parties understand that Federal laws, regulations, policies, and related administrative
practices to this Agreement on the date the Agreement was executed may be modified from time
to time. All Parties agree that the most recent of such Federal requirements will govern the
administration of this Agreement at any particular time, except if there is sufficient evidence in
this Agreement of a contrary intent. Likewise, new Federal laws, regulations, policies and
administrative practices may be established after the date the Agreement has been executed and
may apply to this Agreement. All Parties are hereby provided specific notice that Federal
requirements may change and all Parties agree that any such changed requirements will apply to
the Project as required. All limits or standards set forth in this Agreement to be observed in the
performance of the Project are minimum requirements.

10. Changed Conditions of Performance (Including Litigation)
All Parties agree to notify RCRRA immediately of any change in law, conditions, or any other
event that may affect their ability to perform the Project in accordance with the terms of this
Agreement. In addition, BNSF agrees to notify RCRRA immediately of any decision pertaining
to the BNSF’s conduct of litigation that may affect RCRRA’s interests in the Project or
RCRRA'’s administration or enforcement of applicable laws or regulations.

11. No FHWA Obligations to Third Parties
FHWA'’s involvement, approval or concurrence in any decision relating to this project shall not
subject FHWA to any obligations or liabilities to BNSF, any third party contractors or third party
subcontractors, or any other person not a party to this Agreement in connection with
development, construction or performance of the Project.

12, Relocation and Land Acquisition
If any real property is acquired in connection with this Project such acquisition will comply with
the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, as
amended, 42 U.S.C. §§ 4601 et seq.; and U.S. DOT regulations, "Uniform Relocation and Real
Property Acquisition for Federal and Federally Assisted Programs," 49 C.F.R. Part 24.

13. Cargo Preference
As required by 46 C.F.R. Part 381, BNSF agrees-

a. To utilize privately owned United States-flag commercial vessels to ship at least
50% of the gross tonnage (computed separately for dry bulk carriers, dry cargo
liners, and tankers) involved, whenever shipping any equipment, materials, or
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commodities pursuant to this contract to the extent such vessels are available at
fair and reasonable rates for United States-flag commercial vessels.

To furnish within 20 days following the date of loading for shipments originating
within the United States, or within 30 working days following the date of loading
for shipment originating outside the United States, a legible copy of a rated, “on-
board” commercial ocean bill-of-lading in English for each shipment of cargo
described in paragraph (1) above to the recipient (through the prime contractor in
the case of subcontractor bills-of-lading) and to the Division of Cargo Preference
and Domestic Trade, Maritime Administration, 1200 New Jersey Avenue, SE.,
Washington, D.C. 20590, marked with appropriate identification of the Project.

To insert the substance of the provisions of this clause in all subcontracts issued
pursuant to this contract.

14. Debarment and Suspension; and Drug-Free Work Place
Certification regarding debarment, workplace and lobbying requirements. BNSF certifies
compliance with, and agrees to obtain certifications from its third party contractors on the Project
with respect to the certifications set forth in Exhibit I entitled "Certifications Regarding
Debarment, Suspension and Other Responsibility Matters, Drug-Free Workplace Requirements
and Lobbying".

15. Notification of Third Party Contract Disputes or Breaches
BNSF agrees to notify RCRRA of any current or prospective major dispute, breach, or litigation
pertaining to any third party contract. If BNSF seeks to name RCRRA or FHWA as a party to
litigation for any reason, BNSF agrees first to inform RCRRA before doing so. This proviso
applies to any type of litigation whatsoever, in any forum.

16. Patent Rights
a. If any invention, improvement, or discovery of BNSF or any of its third party

contractors is conceived or first actually reduced to practice in the course of or under this Project,
and that invention, improvement, or discovery is patentable under the laws of the United States
of America or any foreign country, BNSF agrees to notify FHWA immediately and provide a
detailed report. The rights and responsibilities of BNSF, third party contractors and FHWA with
respect to such invention, improvement, or discovery will be determined in accordance with
applicable Federal laws, regulations, policies, and any waiver thereof.

b. If BNSF secures a patent with respect to any invention, improvement, or discovery of
BNSF or any of its third party contractors conceived or first actually reduced to practice in the
course of or under this Project, BNSF agrees to grant to FHWA a royalty-free, nonexclusive, and
irrevocable license to use and to authorize others to use the patented device or process for
Federal Government purposes.

¢. BNSF agrees to include the requirements of the "Patent Rights" section of this
Agreement in its third party contracts for planning, research, development, or demonstration
under the Project.
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17. Rights in Data and Copyrights

. a. The term "subject data" used in this section means recorded information, whether or
not copyrighted, that is developed, delivered, or specified to be delivered under this Agreement.
The term includes graphic or pictorial delineations in media such as drawings or photographs;
text in specifications or related performance or design-type documents; machine forms such as
punched cards, magnetic tape, or computer memory printouts; and information retained in
computer memory. Examples include, but are not limited to: computer software, engineering
drawings and associated lists, specifications, standards, process sheets, manuals, technical
reports, catalog item identifications, and related information. The term does not include financial
reports, cost analyses, and similar information incidental to Project administration.

b. The following restrictions apply to all subject data first produced in the performance of
this Agreement:

1) Except for its own internal use, BNSF may not publish or reproduce such data
in whole or in part, or in any manner or form, nor may BNSF authorize others to do so,
without the written consent of FHWA, until such time as FHWA may have either
released or approved the release of such data to the public; this restriction on publication,
however, does not apply to grant agreements with academic institutions.

2) As authorized by 49 C.F.R. § 18.34, or 49 C.F.R. § 19.36, as applicable,
FHWA reserves a royalty-free, non-exclusive and irrevocable license to reproduce,
publish or otherwise use, and to authorize others to use, for Federal Government
purposes:

a) Any work developed under a grant, cooperative agreement, sub-grant,
sub- agreement, or third party contract, irrespective of whether or not a copyright
has been obtained; and

b) Any rights of copyright to which BNSF or a third party contractor
purchases ownership with Federal assistance.

¢. When FHWA provides assistance for a Project involving planning, research, or
development, it is generally FHWA’s intent to increase the body of knowledge, rather than to
limit the benefits of the Project to those parties that have participated therein. Therefore, unless
FHWA determines otherwise, BNSF understands and agrees that, in addition to the rights set
forth in preceding portions of this section of this Agreement, FHWA may make available to any
FHWA Grantee or any third party contractor, or third party subcontractor, either FHWA’s
license in the copyright to the "subject data" derived under this Agreement or a copy of the
"subject data" first produced under this Agreement. In the event that such a Project which is the
subject of this Agreement is not completed, for any reason whatsoever, all data developed under
that Project shall become subject data as defined herein and shall be delivered as FHWA may
direct.

d. Unless prohibited by State law, BNSF agrees to indemnify, save and hold harmless
FHWA, its officers, agents, and employees acting within the scope of their official duties against
any liability, including costs and expenses, resulting from any willful or intentional violation by
BNSF of proprietary rights, copyrights, or right of privacy, arising out of the publication,
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translation, reproduction, delivery, use, or disposition of any data furnished under this
Agreement. BNSF shall not be required to indemnify FHWA for any such liability arising out of
the wrongful acts of employees or agents of FHWA.

e. Nothing contained in this section on rights in data, shall imply a license to FHWA
under any patent or be construed as affecting the scope of any license or other right otherwise
granted to FHWA under any patent.

f. The requirements of this section of this Agreement do not apply to material furnished
to BNSF by FHWA and incorporated in the work carried out under this Agreement, provided
that such incorporated material is identified by BNSF at the time of delivery of such work.

g. Unless FHWA determines otherwise, BNSF agrees to include the requirements of this
section of this Agreement in its third party contracts for planning, research, development, or
demonstration under the Project.

18. Acknowledgement of Support
BNSF agrees to cause to be erected at the site of any construction, and maintain during
construction, signs satisfactory to FHWA identifying the Project and indicating that FHWA is
participating in the development of the Project. RCRRA will prepare and provide such signs to
BNSF.

19. Site Visits
FHWA, through its authorized representatives, has the right, at all reasonable times, to make site

visits to review Project accomplishments and management control systems and to provide such
technical assistance as may be required. If any site visit is made by FHWA on BNSF property,
FHWA shall comply with requirements under Section 7.2 of the Stakeholder Agreement. All
site visits and evaluations shall be performed in such a manner as will not unduly delay work
being conducted by BNSF.

20. Safety Oversight
To the extent applicable, BNSF agrees to comply with any federal regulations, laws, or policy
and other guidance that FHWA or U.S. DOT may issue pertaining to safety oversight in general,
and in the performance of this Agreement, in particular.

21. Civil Rights
BNSF agrees to comply with all civil rights laws and regulations, in accordance with applicable
Federal directives, except to the extent that the FHWA determines otherwise in writing. These
include, but are not limited to, the following: (a) Title VI of the Civil Rights Act of 1964 (P.L.
88-352) (as implemented by 49 C.F.R. Part 21), which prohibits the discrimination on the basis
of race, color, or national origin; (b) Title IX of the Educational Amendments of 1972, as
amended (20 U.S.C. §§ 1681-1683, and 1685-1686), which prohibits discrimination on the basis
of sex, (¢) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C § 794), which
prohibits discrimination of the basis of handicaps; (d) the Age Discrimination Act of 1975, as
amended (42 U.S.C. §§ 1601-1607), which prohibits discrimination on the basis of age; (e) the
Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to
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nondiscrimination on the basis of drug abuse; (f) the Comprehensive Alcohol Abuse and
Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended,
relating to the nondiscrimination on the basis of alcohol abuse or alcoholism; (g) §§ 523 and 527
of the Public Health Service Act of 1912 (42 U.S.C. §§ 290 dd-3 and 290 ee-3), as amended,
relating to confidentiality of alcohol and drug abuse patient records; (h) Title VIII of the Civil
Rights Act of 1968 (42 U.S.C. §§ 3601 et seq.), as amended, relating to nondiscrimination in the
sale, rental or financing of housing, (i) 49 U.S.C. § 306, which prohibits discrimination on the
basis of race, color, national origin, or sex in railroad financial assistance programs; (j) any other
nondiscrimination provisions in the specific statute(s) under which application for Federal
assistance was made; and (k) the requirements of any other nondiscrimination provisions in the
specific statute(s) under which application for Federal assistance was made; and (k) the
requirements of any other nondiscrimination statute(s) which may apply to BNSF.

22. Americans with Disabilities Act
The Parties shall comply with the requirements of the Americans with Disabilities Act of 1990,
as amended (42 U.S.C. § 12101 et.seq.) and all applicable regulations for the PNWRC Program
elements funded under this Agreement and constructed by BNSF. This Agreement does not
constitute any obligation by BNSF to execute Task Orders for construction of any improvements
the design of which due to requirements of the ADA would impair BNSF’s operations. BNSF
shall have no obligation to subsequently modify such improvements as a result of this
Agreement.

23. Environmental Protection
a. All facilities that will be used to perform work under this Agreement shall not be so
used unless the facilities are designed and equipped to limit water and air pollution in accordance
with all applicable local, state and Federal standards.

b. BNSF will conduct work under this Agreement, and will require that work that is
conducted as a result of this Agreement be in compliance with the following provisions, as
modified from time to time, all of which are incorporated herein by reference: section 114 of the
Clean Air Act, 42U.S.C. 7414, and section 308 of the Federal Water Pollution Control Act, 33
U.S.C. 1318, and all regulations issued thereunder. BNSF certifies that no facilities that will be
used to perform work under this Agreement are listed on the List of Violating Facilities
maintained by the Environmental Protection Agency ("EPA"). BNSF will notify the
Administrator as soon as it or any contractor or subcontractor receives any communication from
the EPA indicating that any facility which will be used to perform work pursuant to this
Agreement is under consideration to be listed on the EPA's List of Violating Facilities; provided,
however, that BNSF’s duty of notification hereunder shall extend only to those communications
of which it is aware, or should reasonably have been aware. BNSF will include or cause to be
included in each contract or subcontract entered into, which contract or subcontract exceeds Fifty
Thousand Dollars ($50,000.00) in connection with work performed pursuant to this Agreement,
the criteria and requirements of this section and an affirmative covenant requiring such
contractor or subcontractor to immediately inform BNSF upon the receipt of a communication
from the EPA concerning the matters set forth herein.
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¢. BNSF may not expend any of the funds provided in this agreement on construction or
other activities that represent an irretrievable commitment of resources to a particular course of
action affecting the environment until after all environmental and historic preservation analyses
required by the National Environmental Policy Act (42 U.S.C. 4332)(NEPA), the National
Historic Preservation Act (16 U.S.C. 470(f))(NHPA), and related laws and regulations have been
completed and the FHWA has provided BNSF with a written notice authorizing BNSF to
proceed.

d. BNSF shall assist RCRRA and FHWA in compliance with the provisions of NEPA,
the Council on Environmental Quality's regulations implementing NEPA (40 C.F.R. Part 1500 et
seq.), FRA's "Procedures for Considering Environmental Impacts” (45 Fed. Reg. 40854, June 16,
1980), as revised May 26, 1999, 64 Fed. Reg. 28545), Section 106 of the NHPA, and related
environmental and historic preservation statutes and regulations. As a condition of receiving
financial assistance under this agreement, BNSF may be required to conduct certain
environmental analyses and to prepare and submit to the FHWA draft documents required under
NEPA, NHPA, and related statutes and regulations (including draft environmental assessments
and proposed draft and final environmental impact statements).

e. No publicly-owned land from a park, recreational area, or wildlife or waterfowl refuge
of national, state, or local significance as determined by the Federal, State, or local officials
having jurisdiction thereof, or any land from an historic site of national, state or local
significance as so determined by such officials shall be used by BNSF without the prior written
concurrence of FHWA. BNSF shall assist the RCRRA and FHWA in complying with the
requirements of 49 U.S.C. §303(c).

f. BNSF agrees to facilitate compliance with the policies of Executive Order No.
12898, Federal Actions to Address Environmental Justice in Minority Populations and Low-
Income Populations," 42 U.S.C. '4321 note, except to the extent that the FRA determines
otherwise in writing.

24. Project Completion, Audit, Settlement, and Closeout
Upon request, BNSF shall obtain and provide RCRRA with the information in its possession and
control necessary to meet the requirements set forth in section 22 of the Cooperative Agreement
relating to project completion, audit, settlement and closeout.

25. Participation by Small Business Concerns Owned and Controlled by Socially and
Economically Disadvantaged Individuals.

BNSF agrees to: (a) provide maximum practicable opportunities for small businesses, including
veteran-owned small businesses and service disabled veteran-owned small businesses, and (b)
implement best practices, consistent with our nation’s civil rights and equal opportunity laws, for
ensuring that all individuals — regardless of race, gender, age, disability, and national origin —
benefit from activities funded through this Agreement.
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. Ramsey County Regional Railroad Authority

REQUEST FOR ACTION
Type of Agenda: [] Policy =~ [] Discussion

X] Administrative [ ] Information
Regional Railroad Authority Meeting Date: 04/02/2013

Regional Railroad Authority Meeting Date:

SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

EXECUTIVE SUMMARY

The Federal Transit Administration (FTA) strongly encourages its funded major construction projects
to include a public art program within the project capital costs. FTA’s reasoning for this investment is
stated in Circular C9400.1A-Federal Transit Administration Design and Art in Transit Projects:

“The visual quality of the nation’s transportation systems has a profound impact on transit
patrons and the community at large. Mass transit systems should be positive symbols in the
community, attracting local riders, tourists and the attention of decision makers for local,
regional, national and international events. Good design and art can improve the appearance
and safety of a facility, give vibrancy to its public spaces and make patrons feel welcome.
Good design and art will also contribute to the goal that transit facilities help to create livable
communities.”

FTA guidelines state that the public art budget should at a minimum be one half of one percent of
construction costs, but should not exceed five percent of construction costs. “One percent for art” is a
common practice for governmental organizations. The proposed budget for public art at the Union
Depot remains at $1.25 million, which represents slightly less than one percent of construction costs
(0.84 percent).

(The Executive Summary is continued on the following page)

ACTION REQUESTED
1) Approve a contract with Ray Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for
commission of public art at the Union Depot for the period of 4/2/2013 through 6/30/2014, in
the amount of $150,000.
Authorize the Chair to execute the contract.
Authorize the Ramsey County Manager to make all necessary budget adjustments including
increasing estimated revenues and appropriations.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

(Executive Summary continued from previous page)

Subrecipient Grant Agreement MN-04-0031 with the Metropolitan Council, approved by the RCRRA
in December 2011, provides $1 million towards public art at Union Depot. Ramsey County Regional
Railroad Authority (‘RCRRA”) funds in the amount of $250,000 will provide the balance. In August
2012, the RCRRA approved contracts with four artists which accounted for $1.05 million of the $1.25
million budget. In September 2012, the RCRRA approved the release of two RFPs, including the
Supplemental Call to Artists for a Historical and Multicultural Public Art Commission at Union Depot.

The purpose of this Supplemental Call to Artists was to invite artists to submit applications for
consideration for a multicultural and historic public art commission in the waiting room of Union

Depot. FTA provides guidelines on the process by which artists should be selected, and that process
was followed, including utilizing the Union Depot Art Selection and Design Review Panel, composed
of artists, arts professionals, historic preservationists, project partners and community
representatives. The panel, following a fair and deliberative process, enthusiastically recommends the
selection of Ralph Gilbert to create a series of six historical and multicultural murals for the grand
waiting room of Union Depot. The total budget for the commission will not exceed $150,000. Once
under contract, the same panel will review and approve subsequent design proposals.

Ralph Gilbert is a figurative painter and muralist who has completed large public projects, including
the Piedmont Park Conservancy in Atlanta, and the Helene S. Mills Senior Center of Fulton. Gilbert
studied at the Chouinard Art Institute (now the California Institute of the Arts) in Los Angeles and
received the Master of Fine Arts degree from the University of California at Santa Barbara. In 2005 he
was awarded an Edwin Austin Abbey Memorial Fund Fellowship in mural painting at the National
Academy of Design in New York.

Gilbert's experience as a narrative painter dealing with diverse cultures, history and connection to
communities is deep. The Piedmont Park Conservancy mural, a barrel-vaulted ceiling in a turn-of-the-
century beaux-arts building, was a depiction of Atlanta’s version of New York’s Central Park, both
having been designed by the legendary Frederick Law Olmstead. The Mills Senior Center mural is in
the historic Martin Luther King, Jr. district, and features members of a proud, diverse and active
community of seniors.

Samples of Gilbert's previous work are included by attachment. Additionally, the review panel wanted
to share a few brief notes from Gilbert's interview:
¢ Gilbert's research would involve meeting with community members, historians, and intensive

research of historical archives. Gilbert's research partner and spouse, Dr. Mary Odem, is a
professor of American History at Emory University.
Movement is an important part of Gilbert's work. It is “where figures gain their power.” The
subjects of his murals are characters created through research, using photos as reference.
When talking about representing cultural communities, Gilbert spoke of the importance of the
work as “dignified,” that “people feel represented” when they experience the murals. He noted
that this was particularly critical as some of the communities, such as the African American
porters/redcaps, worked in service to others. Gilbert said the work will honor the history and
strength of the people.
Gilbert felt it was important to show women in a role that goes beyond being in support of men.
Gilbert indicated that this is one of the most important mural projects to come on the national
public art scene in some time, and that he viewed this project as the pinnacle of his career. He
described this as a career defining project, and he would not rest until it was his finest work.
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SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

ATTACHMENTS:
1. Competitive Solicitation Summary
. 2. Samples of previous work
3. Draft contract with Ralph Gilbert

PREVIOUS ACTION:

RCRRA previously approved Subrecipient Grant Agreement MN-04-0031 with the Metropolitan
Council, which will provide 80 percent of the funding towards public art at the Union Depot.

On September 25, 2012, Resolution R12-38 authorized the issuance of a Supplemental Call to Artists
(Request for Proposals) for a Historical and Multicultural Public Art Commission at Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with direction
to staff to return to the Ramsey County Regional Railroad Authority with the selection of an artist for
contracting authorization.

COUNTY MANAGER’S COMMENTS:

The process followed by RCRRA staff, involving the formation of the Union Depot Art Selection and
Design Review Panel, was recommended by FTA under best practices for commissioning public art.
The process was consistent with the County’s commitment to an open, fair and competitive
solicitation process and included input from project stakeholders and the community.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Regional Railroad Authority — Authorized Signature Date
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SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Draft Resolution

WHEREAS, The Ramsey County Regional Railroad Authority, along with the Federal
Transit Administration, recognizes the importance of public art to the overall success and viability
of the The Union Depot Multi-Modal Transportation and Transit Hub (“Depot”); and

WHEREAS, The Federal Transit Administration’s recognition of importance is coupled with
a commitment of $1 million in funding towards the public art program; and

WHEREAS, Public art provides a unique opportunity to recognize and celebrate the rich
multicultural histories of Union Depot, the Lowertown neighborhood, St. Paul and the State of
Minnesota; and

WHEREAS, Public art at Union Depot will: complement the power of the existing
architectural elements, support Union Depot as a destination community space, educate the public
about the important history and culture of the people who were part of Union Depot over the span
of its existence, and serve to enhance the enjoyment of those passing through the public spaces;
and

WHEREAS, On September 25, 2012, by resolution R12-38, Ramsey County Regional
Railroad Authority authorized the issuance of a Supplemental Call to Artists (Request for
Proposals) for a Historical and Multicultural Public Art Commission at the Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with
direction to staff to return to the Ramsey County Regional Railroad Authority with a selection of
artists for contracting authorization; Now, Therefore, Be It

RESOLVED, The Ramsey County Regional Railroad Authority approves a contract with
Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for commission of public art at Union
Depot for the period of 4/2/2013 through 6/30/2014, in the amount of $150,000; And Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Chair to
execute the contract; And Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Ramsey
County Manager to make all necessary budget adjustments including increasing estimated
revenues and appropriations.
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. Ramsey County Regional Railroad Authority

REQUEST FOR ACTION

Type of Agenda: [ | Policy [ ] Discussion
] Administrative [ ] Information

Regional Railroad Authority Meeting Date: 04/02/2013

Regional Railroad Authority Meeting Date:

SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

EXECUTIVE SUMMARY

The Federal Transit Administration (FTA) strongly encourages its funded major construction projects
to include a public art program within the project capital costs. FTA'’s reasoning for this investment is
stated in Circular C9400.1A-Federal Transit Administration Design and Art in Transit Projects:

“The visual quality of the nation’s transportation systems has a profound impact on transit
patrons and the community at large. Mass transit systems should be positive symbols in the
community, attracting local riders, tourists and the attention of decision makers for local,
regional, national and international events. Good design and art can improve the appearance
and safety of a facility, give vibrancy to its public spaces and make patrons feel welcome.
Good design and art will also contribute to the goal that transit facilities help to create livable

communities.”

FTA guidelines state that the public art budget should at a minimum be one half of one percent of
construction costs, but should not exceed five percent of construction costs. “One percent for art” is a
common practice for governmental organizations. The proposed budget for public art at the Union
Depot remains at $1.25 million, which represents slightly less than one percent of construction costs

(0.84 percent).
(The Executive Summary is continued on the following page)

ACTION REQUESTED
1) Approve a contract with Ray Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for
commission of public art at the Union Depot for the period of 4/2/2013 through 6/30/2014, in
the amount of $150,000.
2) Authorize the Chair to execute the contract.
3) Authorize the Ramsey County Manager to make all necessary budget adjustments including
increasing estimated revenues and appropriations.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

(Executive Summary continued from previous page)

Subrecipient Grant Agreement MN-04-0031 with the Metropolitan Council, approved by the RCRRA
in December 2011, provides $1 million towards public art at Union Depot. Ramsey County Regional
Railroad Authority (“RCRRA”) funds in the amount of $250,000 will provide the balance. In August
2012, the RCRRA approved contracts with four artists which accounted for $1.05 million of the $1.25
million budget. In September 2012, the RCRRA approved the release of two RFPs, including the
Supplemental Call to Artists for a Historical and Multicultural Public Art Commission at Union Depot.

The purpose of this Supplemental Call to Artists was to invite artists to submit applications for
consideration for a multicultural and historic public art commission in the waiting room of Union

Depot. FTA provides guidelines on the process by which artists should be selected, and that process
was followed, including utilizing the Union Depot Art Selection and Design Review Panel, composed
of artists, arts professionals, historic preservationists, project partners and community
representatives. The panel, following a fair and deliberative process, enthusiastically recommends the
selection of Ralph Gilbert to create a series of six historical and multicultural murals for the grand
waiting room of Union Depot. The total budget for the commission will not exceed $150,000. Once
under contract, the same panel will review and approve subsequent design proposals.

Ralph Gilbert is a figurative painter and muralist who has completed large public projects, including
the Piedmont Park Conservancy in Atlanta, and the Helene S. Mills Senior Center of Fulton. Gilbert
studied at the Chouinard Art Institute (now the California Institute of the Arts) in Los Angeles and
received the Master of Fine Arts degree from the University of California at Santa Barbara. In 2005 he
was awarded an Edwin Austin Abbey Memorial Fund Fellowship in mural painting at the National
Academy of Design in New York.

Gilbert's experience as a narrative painter dealing with diverse cultures, history and connection to
communities is deep. The Piedmont Park Conservancy mural, a barrel-vaulted ceiling in a turn-of-the-
century beaux-arts building, was a depiction of Atlanta’s version of New York’s Central Park, both
having been designed by the legendary Frederick Law Olmstead. The Mills Senior Center mural is in
the historic Martin Luther King, Jr. district, and features members of a proud, diverse and active
community of seniors.

Samples of Gilbert's previous work are included by attachment. Additionally, the review panel wanted
to share a few brief notes from Gilbert's interview:

e Gilbert's research would involve meeting with community members, historians, and intensive
research of historical archives. Gilbert's research partner and spouse, Dr. Mary Odem, is a
professor of American History at Emory University.

Movement is an important part of Gilbert's work. It is “where figures gain their power.” The
subjects of his murals are characters created through research, using photos as reference.
When talking about representing cultural communities, Gilbert spoke of the importance of the
work as “dignified,” that “people feel represented” when they experience the murals. He noted
that this was particularly critical as some of the communities, such as the African American
porters/redcaps, worked in service to others. Gilbert said the work will honor the history and
strength of the people.

Gilbert felt it was important to show women in a role that goes beyond being in support of men.
Gilbert indicated that this is one of the most important mural projects to come on the national
public art scene in some time, and that he viewed this project as the pinnacle of his career. He
described this as a career defining project, and he would not rest until it was his finest work.
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SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

ATTACHMENTS:
1. Competitive Solicitation Summary
2. Samples of previous work
3. Draft contract with Ralph Gilbert

PREVIOUS ACTION:

RCRRA previously approved Subrecipient Grant Agreement MN-04-0031 with the Metropolitan
Council, which will provide 80 percent of the funding towards public art at the Union Depot.

On September 25, 2012, Resolution R12-38 authorized the issuance of a Supplemental Call to Artists
(Request for Proposals) for a Historical and Multicultural Public Art Commission at Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with direction
to staff to return to the Ramsey County Regional Railroad Authority with the selection of an artist for

contracting authorization.

COUNTY MANAGER’S COMMENTS:

The process followed by RCRRA staff, involving the formation of the Union Depot Art Selection and
Design Review Panel, was recommended by FTA under best practices for commissioning public art.
The process was consistent with the County’s commitment to an open, fair and competitive
solicitation process and included input from project stakeholders and the community.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot
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SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Draft Resolution

WHEREAS, The Ramsey County Regional Railroad Authority, along with the Federal
Transit Administration, recognizes the importance of public art to the overall success and viability
of the The Union Depot Multi-Modal Transportation and Transit Hub (“Depot”); and

WHEREAS, The Federal Transit Administration’s recognition of importance is coupled with
a commitment of $1 million in funding towards the public art program; and

WHEREAS, Public art provides a unique opportunity to recognize and celebrate the rich
multicultural histories of Union Depot, the Lowertown neighborhood, St. Paul and the State of
Minnesota; and

WHEREAS, Public art at Union Depot will: complement the power of the existing
architectural elements, support Union Depot as a destination community space, educate the public
about the important history and culture of the people who were part of Union Depot over the span
of its existence, and serve to enhance the enjoyment of those passing through the public spaces;
and

WHEREAS, On September 25, 2012, by resolution R12-38, Ramsey County Regional
Railroad Authority authorized the issuance of a Supplemental Call to Artists (Request for
Proposals) for a Historical and Multicultural Public At Commission at the Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with
direction to staff to return to the Ramsey County Regional Railroad Authority with a selection of
artists for contracting authorization; Now, Therefore, Be It

RESOLVED, The Ramsey County Regional Railroad Authority approves a contract with
Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for commission of public art at Union
Depot for the period of 4/2/2013 through 6/30/2014, in the amount of $150,000; And Be It Further

RESOLVED, The Ramsey County Regional Railroad ‘Authority authorizes the Chair to
execute the contract; And Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Ramsey
County Manager to make all necessary budget adjustments including increasing estimated
revenues and appropriations.
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COMPETITIVE SOLICITATION SUMMARY

TITLE Programs: Union Depot Multimodal Transportation Hub
Supplemental Call to Artists for a Goal: Engage a talented public artist to create a work of art
Historical and Multicultural Public for Union Depot that will educate the public about the

Art Commission at Union Depot important history and cultures of the people who were part of
(RFP) Union Depot over the span of its existence.

DATE SENT October 4, 2012

DATE DUE November 13,2012

NUMBER SENT 69

RESPONSES
Star (*) those
Agencies invited for interviews

ALEX COLE JR.
ANDREW REID SHED
AUGUSTINA DROZE
BILL HUEG
BRIAN STEWART
BRUCE HOWDLE
CAITLIN KAROLCZAK
CHRIS LAPORTE
CONVERSATION STARTS
. CRAIG DAVID
. DANIEL GALVEZ
. DAVE BLODGETT
. DAVID GORDON
. DAVID MESSIER
. DAVID WITT
. ERIK PEARSON
. FRANK BROWN
. GARIN BAKER
. GARY KORLIN
. GIESLA HOESLSCHER
. GLENN TERRY
. GREG PRESLICKA DBA THE BIG PICTURE
. HECTOR DUARTE
. JARED BADER
. JEFF ZIMMERMAN
. JOE HEFFRON
. JOHANNA POETHIG
. JOHN LEWIS
. JOHN PITMAN WEBER-NINA SMOOT CAIN
. JUDITH TAYLOR
. KATHLEEN FARRELL
. KEN BERNSTEIN ART STUDIO, INC
. LILIANA PAYNE
. LORI GREENE-JOSHUA SARANTITIS
. LYNDA PETERSON
. MARCUS AKINLANA
. MARGARET MONAHAN
. MARCIA MCEACHRON-KORINEK-WALSH
. MARLA MULLANEY
. MELISSA GOHMAN
. MELODEE STRONG
. MICHAEL KIRBY DBA MURALS OF BALTIMORE, LLC
. MICHAEL WEBB
. MICHAELA MAHADY
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45. MIKE VYE

46. MJ HEUBACH FINE ART AND DESIGN

47. NANCY B BENNETT

48. PACIFIC STUDIO

49, * RALPH GILBERT *

50. RDG DAHLQUIST ART STUDIO

51. RICHARD BARLOW

52. RICHARD HAAS

53. * ROBERT BARNUM *

54. ROBERT EVANS

55. ROBERTO DELGADO

56. SCOTT GUNVALDSON

57. SCOTT MURPHY

58. SEITU KEN JONES

59. STEPHEN FARLEY

60. STEPHEN T. JOHNSON

61. STUART MORSE

62. TOM BOLLINGER

63. * TOM STANCLIFFE *

64. TOM TORLVEMKE

65. TOMS ROYAL

66. TONY STAFKI

67. VIGEE BLUE

68. WAYNE HEALY/EAST LOST STREETSCAPERS

69. YETTI FRENKEL

REVIEW COMMITTEE Rich Laffin, chair, Saint Paul Heritage Preservation Commission;
Include title and agencies architect with offices in Lowertown

Armando Gutierrez G., painter, muralist, performer and musician;
founder and former executive director of CreArte Chicano Latino Arts
Center and Museum.

Roberta Avidor, artist and resident of Union Depot Lofts.

Lisa Tabor, executive director of Culture Brokers, secretary for the
Saint Paul NAACP and member of the African American Leadership
Forum and the American Indian Science & Engineering Society.
VENDORS RECOMMENDED Ralph Gilbert, Atlanta, GA

OTHER INFORMATION Review Committee Rating from Criteria in RFP -
The Union Depot Art Selection and Design Review Panel reviewed and
evaluated applications based on the following criteria:

a. Aesthetic quality of previously completed art projects and
commissions.

b. Demonstrated experience in developing artworks that educate
the public about history and culture, and demonstrated
knowledge of the ethnic and cultural communities and histories
that are significant to Lowertown and Union Depot.
Applicability and suitability of past work to specific Union
Depot commission opportunities, including work that was
installed in buildings within a historic site or district.
Appropriateness of previously completed artworks to their
sites, including safety and scale; durability and suitability of
materials used related to resistance to vandalism and
minimization of maintenance requirements.

Experience working with the public and neighborhood
communities.
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Exhibit I

U.S. Department of Transportation Federal Railroad Administration Certifications
Regarding Debarment, Suspension and Other Responsibility Matters, Drug-Free
Workplace Requirements and Lobbying

PART A: Certification Regarding Debarment, Suspension and Other Responsibility
Matters — Primary Covered Transactions (Pursuant to 2 CFR Part 180)

(1) The grantee certifies to the best of its knowledge and belief, that it and its principles:

(a) Are not presently debarred, suspended, proposed for debarment, declared ineligible,
or
voluntarily excluded by any Federal department or agency;

(b) Have not within a three-year period preceding this application been convicted of or
had a civil

judgment rendered against them for commission of fraud or a criminal offense in
connection

with obtaining, attempting to obtain, or performing a public (Federal, State or local)

transaction or contract under a public transaction; violation of Federal of State
antitrust

statutes or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of

records, making false statements, or receiving stolen property;

(c) Are not presently indicted for or otherwise criminally or civilly charged by a
governmental
entity (Federal, State or local) with commission of any of the offenses enumerated in
paragraph (1)(b) of this certification; and

(d) Have not within a three-year period preceding this application had one or more public
transactions (Federal, State or local) terminated for cause or default.

(2) Where the grantee is unable to certify to any of the statements of this certification, he or she
shall
attach an explanation to this application.

PART B: Certification Regarding Drug-Free Workplace Requirements (Pursuant to 49
CFR
Part 32)

A. The grantee certifies that it will or continue to provide a drug-free workplace by:

(a) Publishing a statement notifying employees that the unlawful manufacture,
distribution, dispensing, possession, or use of a controlled substance is
prohibited in
the grantee’s workplace and specifying the actions that will be taken against

employees for violation of such prohibition;




(b) Establishing an ongoing drug-free awareness program to inform employees
about—
(1) The dangers of drug abuse in the workplace;
(2) The grantee’s policy of maintaining a drug-free workplace;
(3) Any available drug counseling, rehabilitation, and employee
assistance
programs; and
(4) The penalties that may be imposed upon employees for drug abuse
violations
occurring in the workplace;

(c) Making it a requirement that each employee to be engaged in the
performance of the
grant be given a copy of the statement required by paragraph (a);

(d) Notifying the employee in the statement required by paragraph (a) that, as a
condition
of employment under the grant, the employee will—

(1) Abide by the terms of the statement; and
(2) Notify the employer in writing of his or her conviction for a violation of
criminal drug statute occurring in the workplace no later than five
calendar
days after such conviction;

(e) Notifying the agency in writing, within ten calendar days after receiving notice
under

subparagraph (d)(2) from an employee or otherwise receiving actual notice of
such

conviction. Employers of convicted employees must provide notice, including
position

title, to every grant officer on whose grant activity the convicted employee was

working, unless the Federal agency has designated a central point for the
receipt of

such notices. Notice shall include the identification number(s) of each affected
grant;

(f) Taking one of the following actions, within 30 calendar days of receiving notice
under
subparagraph (d)(2), with respect to any employee is so convicted—

(1) Taking appropriate personnel action against such an employee, up to
and
including termination, consistent with the requirements of the
Rehabilitation
Act of 1973, as amended; or
(2) Requiring such employee to participate satisfactorily in a drug abuse
assistance or rehabilitation program approved for such purposes by a
Federal, State, or local health, law enforcement, or other appropriate

agency;
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(g) Making a good faith effort to continue to maintain a drug-free workplace
through
implementation of paragraphs (a), (b), (c), (e) and (f).

B. The grantee may insert in the space below the site(s) for the performance of work
done in
connection with the specific grant:

Place of Performance (Street address, city, county, state, zip code)

Check if there are workplaces on file that are not identified here.

PART C: Certification Rec‘;arding Lobbyirlg (Pursuant to 49 CFR Part 20)

CHECK IF APPLICABLE
CERTIFICATION IS FOR THE AWARD OF A GRANT OR COOPERATIVE AGREEMENT
EXCEEDING $100,000
OR A FEDERAL LOAN EXCEEDING $150,000

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative
agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit Standard Form-LLL, “Disclosure
Form to Report Lobbying,” in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award document for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by 31 USC 1352. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.
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As the authorized certifying official, I hereby certify that the certifications in Parts A, B, and C (if C is
applicable) are true. .

SIGNATURE OF AUTHORIZED CERTIFYING OFFICIAL

TYPED NAME AND TITLE

Page 78




Exhibit J

Agreement Provisions Applicable to BNSF and its Contractors

BNSF will comply with the following provisions of the Agreement and will incorporate these
provisions into any contract it enters into including consultant contracts, and subcontracts at any
tier relating to the Project identified in the Agreement.

1. Documentation Standards.
When submitting documents to RCRRA, BNSF will ensure such documents are of professional
quality and suitable for their intended purpose.

2. Record Retention/Audit/Reporting

a. All parties shall maintain all checks, payrolls, invoices, contracts, vouchers, orders,
books, documents, papers, accounting records, and other evidence pertaining to the
performance of this Agreement, including but not limited to, the costs of
administering this Agreement for a period of six (6) years after completion of the
work on the Project. All parties shall make such materials available at their
respective offices at all reasonable times during the term of this Agreement and for
six (6) years from the date of final payment on the Project. All parties agree to
submit to and cooperate with any audit requested by the State of Minnesota or the
Federal Government within such six years relating to the construction of the Project
that is the subject of this Agreement. RCRRA or any duly authorized representative
of RCRRA or the Federal Government shall have access to any checks, payrolls,
invoices, contracts, vouchers, orders, books, records, and documents of all parties that
are directly pertinent to the Project for the purpose of making audits, examinations,
excerpts, and transactions; and copies thereof shall be furnished if requested.
All parties agree to allow RCRRA, the Secretary of Transportation, the Comptroller
General of the United States, or their authorized representatives to inspect all Project
work at reasonable times and in a manner that will not unduly delay any work on the
Project; provided such individuals comply with BNSF’s standard safety requirements
for entry onto its right of way.
All parties agree to cooperate with RCRRA and, when requested, to provide
information reasonably needed by the RCRRA to satisfy RCRRA’s reporting
requirements to FHWA as described in the TIGER Addendum in connection with this
Project, including, but not limited to, the following information:

1. The status of completion of items in the Project Description;

2. An account of significant progress made during the identified reporting period;

3. The amount of costs for which BNSF is seeking reimbursement during the
identified reporting period, but only if such amount has not already been
identified in the invoices BNSF has submitted to RCRRA for the work
performed;
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A description of any technical and/or cost problems encountered or anticipated
that will affect completion within time and/or budget constraints and any
recommended solutions or corrective action plans;
A description of work and activities planned for the upcoming identified reporting
period;
The number of jobs directly created or sustained by the project;
If possible, the number of indirect jobs created or sustained in the associated
supplying industries;
The number of jobs retained by the project after completion of construction of the
Project; and

9. Information relating to any subcontracts awarded by BNSF on this Project.

3. Contract Awards
The parties intend that to the extent feasible, when awarding contracts to its contractors, BNSF
shall use not to exceed priced and competitively bid contracts.

4. Accounting Records.

The Parties acknowledge that under the terms of the TIGER Addendum, RCRRA must keep a
separate set of account or accounts consistent with 49 C.F.R. 18.20 and that all costs charged to
the Project including any approved services contributed by the RCRRA or others, shall be
supported by properly executed payrolls, time records, invoices, contracts, or vouchers
describing in detail the nature and propriety of the charges. To the extent possible, BNSF shall
ensure that all invoices are appropriately detailed to support RCRRA’s obligations under the
TIGER Addendum and shall keep such documents, including all checks, payrolls, invoices,
contracts, vouchers, orders, or other accounting documents, readily available, clearly identified,
and to the extent feasible, kept separate from documents not pertaining to projects not covered
under this agreement.

5. Buy America
All Parties shall comply with the Buy America provisions set forth in 49 U.S.C. 24405(a), with
respect to the use of steel, iron, and manufactured goods produced in the United States, subject to
the conditions therein set forth. Upon request, all parties shall provide material’s certifications
with each invoice for which payment is requested that affirms said materials comply with 49
U.S.C. 24405(a).

6. Davis-Bacon Act Provisions
For Project components funded using the HSIPR funds, BNSF shall comply with 49 U.S.C.
24405(c)(2), with respect to the payment of prevailing wages consistent with the provisions of 49
U.S.C. 24312. For these purposes, wages in collective bargaining agreements negotiated under
the Railway Labor Act are deemed to comply with Davis-Bacon Act requirements. If BNSF
chooses to uses contractors and sub-contractors consistent with the terms of the Agreement,
BNSF shall ensure all such contractors and sub-contractors comply with the requirements of the
Davis-Bacon Act and all related acts and regulations.

7. False Claims Act




All Parties shall promptly refer to the U.S. Department of Transportation Inspector General any
credible evidence that a principal, employee, agency, contractor, sub-grantee, subcontractor, or
other person has submitted a false claim under the False Claims Act or has committed a criminal
or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or similar
misconduct involving Recovery Act funds.

8. Reserved

9. Application of Federal, State, and Local Laws and Regulations
All Parties understand that Federal laws, regulations, policies, and related administrative
practices to this Agreement on the date the Agreement was executed may be modified from time
to time. All Parties agree that the most recent of such Federal requirements will govern the
administration of this Agreement at any particular time, except if there is sufficient evidence in
this Agreement of a contrary intent. Likewise, new Federal laws, regulations, policies and
administrative practices may be established after the date the Agreement has been executed and
may apply to this Agreement. All Parties are hereby provided specific notice that Federal
requirements may change and all Parties agree that any such changed requirements will apply to
the Project as required. All limits or standards set forth in this Agreement to be observed in the
performance of the Project are minimum requirements.

10. Changed Conditions of Performance (Including Litigation)
All Parties agree to notify RCRRA immediately of any change in law, conditions, or any other
event that may affect their ability to perform the Project in accordance with the terms of this
Agreement. In addition, BNSF agrees to notify RCRRA immediately of any decision pertaining

to the BNSF’s conduct of litigation that may affect RCRRA’s interests in the Project or
RCRRA’s administration or enforcement of applicable laws or regulations.

11. No FHWA Obligations to Third Parties
FHWA'’s involvement, approval or concurrence in any decision relating to this project shall not
subject FHWA to any obligations or liabilities to BNSF, any third party contractors or third party
subcontractors, or any other person not a party to this Agreement in connection with
development, construction or performance of the Project.

12. Relocation and Land Acquisition
If any real property is acquired in connection with this Project such acquisition will comply with
the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, as
amended, 42 U.S.C. §§ 4601 et seq.; and U.S. DOT regulations, "Uniform Relocation and Real
Property Acquisition for Federal and Federally Assisted Programs," 49 C.F.R. Part 24.

13. Cargo Preference
As required by 46 C.F.R. Part 381, BNSF agrees-

a. To utilize privately owned United States-flag commercial vessels to ship at least

50% of the gross tonnage (computed separately for dry bulk carriers, dry cargo
liners, and tankers) involved, whenever shipping any equipment, materials, or

gl




commodities pursuant to this contract to the extent such vessels are available at
fair and reasonable rates for United States-flag commercial vessels.

To furnish within 20 days following the date of loading for shipments originating
within the United States, or within 30 working days following the date of loading
for shipment originating outside the United States, a legible copy of a rated, “on-
board” commercial ocean bill-of-lading in English for each shipment of cargo
described in paragraph (1) above to the recipient (through the prime contractor in
the case of subcontractor bills-of-lading) and to the Division of Cargo Preference
and Domestic Trade, Maritime Administration, 1200 New Jersey Avenue, SE.,
Washington, D.C. 20590, marked with appropriate identification of the Project.

To insert the substance of the provisions of this clause in all subcontracts issued
pursuant to this contract.

14. Debarment and Suspension; and Drug-Free Work Place
Certification regarding debarment, workplace and lobbying requirements. BNSF certifies
compliance with, and agrees to obtain certifications from its third party contractors on the Project
with respect to the certifications set forth in Exhibit I entitled "Certifications Regarding
Debarment, Suspension and Other Responsibility Matters, Drug-Free Workplace Requirements
and Lobbying".

15. Notification of Third Party Contract Disputes or Breaches
BNSF agrees to notify RCRRA of any current or prospective major dispute, breach, or litigation
pertaining to any third party contract. If BNSF seeks to name RCRRA or FHWA as a party to
litigation for any reason, BNSF agrees first to inform RCRRA before doing so. This proviso
applies to any type of litigation whatsoever, in any forum.

16. Patent Rights
a. If any invention, improvement, or discovery of BNSF or any of its third party

contractors is conceived or first actually reduced to practice in the course of or under this Project,
and that invention, improvement, or discovery is patentable under the laws of the United States
of America or any foreign country, BNSF agrees to notify FHWA immediately and provide a
detailed report. The rights and responsibilities of BNSF, third party contractors and FHWA with
respect to such invention, improvement, or discovery will be determined in accordance with
applicable Federal laws, regulations, policies, and any waiver thereof.

b. If BNSF secures a patent with respect to any invention, improvement, or discovery of
BNSF or any of its third party contractors conceived or first actually reduced to practice in the
course of or under this Project, BNSF agrees to grant to FHWA a royalty-free, nonexclusive, and
irrevocable license to use and to authorize others to use the patented device or process for
Federal Government purposes.

¢. BNSF agrees to include the requirements of the "Patent Rights" section of this
Agreement in its third party contracts for planning, research, development, or demonstration
under the Project.
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17. Rights in Data and Copyrights

. a. The term "subject data" used in this section means recorded information, whether or
not copyrighted, that is developed, delivered, or specified to be delivered under this Agreement.
The term includes graphic or pictorial delineations in media such as drawings or photographs;
text in specifications or related performance or design-type documents; machine forms such as
punched cards, magnetic tape, or computer memory printouts; and information retained in
computer memory. Examples include, but are not limited to: computer software, engineering
drawings and associated lists, specifications, standards, process sheets, manuals, technical
reports, catalog item identifications, and related information. The term does not include financial
reports, cost analyses, and similar information incidental to Project administration.

b. The following restrictions apply to all subject data first produced in the performance of
this Agreement:

1) Except for its own internal use, BNSF may not publish or reproduce such data
in whole or in part, or in any manner or form, nor may BNSF authorize others to do so,
without the written consent of FHWA, until such time as FHWA may have either
released or approved the release of such data to the public; this restriction on publication,
however, does not apply to grant agreements with academic institutions.

2) As authorized by 49 C.F.R. § 18.34, or 49 C.F.R. § 19.36, as applicable,
FHWA reserves a royalty-free, non-exclusive and irrevocable license to reproduce,
publish or otherwise use, and to authorize others to use, for Federal Government
purposes:

a) Any work developed under a grant, cooperative agreement, sub-grant,
sub- agreement, or third party contract, irrespective of whether or not a copyright
has been obtained; and

b) Any rights of copyright to which BNSF or a third party contractor
purchases ownership with Federal assistance.

¢. When FHWA provides assistance for a Project involving planning, research, or
development, it is generally FHWA’s intent to increase the body of knowledge, rather than to
limit the benefits of the Project to those parties that have participated therein. Therefore, unless
FHWA determines otherwise, BNSF understands and agrees that, in addition to the rights set
forth in preceding portions of this section of this Agreement, FHWA may make available to any
FHWA Grantee or any third party contractor, or third party subcontractor, either FHWA’s
license in the copyright to the "subject data" derived under this Agreement or a copy of the
"subject data" first produced under this Agreement. In the event that such a Project which is the
subject of this Agreement is not completed, for any reason whatsoever, all data developed under
that Project shall become subject data as defined herein and shall be delivered as FHWA may
direct.

d. Unless prohibited by State law, BNSF agrees to indemnify, save and hold harmless
FHWA, its officers, agents, and employees acting within the scope of their official duties against
any liability, including costs and expenses, resulting from any willful or intentional violation by
BNSF of proprietary rights, copyrights, or right of privacy, arising out of the publication,
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translation, reproduction, delivery, use, or disposition of any data furnished under this
Agreement. BNSF shall not be required to indemnify FHWA for any such liability arising out of
the wrongful acts of employees or agents of FHWA.

e. Nothing contained in this section on rights in data, shall imply a license to FHWA
under any patent or be construed as affecting the scope of any license or other right otherwise
granted to FHWA under any patent.

f. The requirements of this section of this Agreement do not apply to material furnished
to BNSF by FHWA and incorporated in the work carried out under this Agreement, provided
that such incorporated material is identified by BNSF at the time of delivery of such work.

g. Unless FHWA determines otherwise, BNSF agrees to include the requirements of this
section of this Agreement in its third party contracts for planning, research, development, or
demonstration under the Project.

18. Acknowledgement of Support
BNSF agrees to cause to be erected at the site of any construction, and maintain during
construction, signs satisfactory to FHWA identifying the Project and indicating that FHWA is
participating in the development of the Project. RCRRA will prepare and provide such signs to
BNSF.

19. Site Visits
FHWA, through its authorized representatives, has the right, at all reasonable times, to make site
visits to review Project accomplishments and management control systems and to provide such
technical assistance as may be required. If any site visit is made by FHWA on BNSF property,
FHWA shall comply with requirements under Section 7.2 of the Stakeholder Agreement. All
site visits and evaluations shall be performed in such a manner as will not unduly delay work
being conducted by BNSF.

20. Safety Oversight
To the extent applicable, BNSF agrees to comply with any federal regulations, laws, or policy
and other guidance that FHWA or U.S. DOT may issue pertaining to safety oversight in general,
and in the performance of this Agreement, in particular.

21. Civil Rights
BNSF agrees to comply with all civil rights laws and regulations, in accordance with applicable
Federal directives, except to the extent that the FHWA determines otherwise in writing. These
include, but are not limited to, the following: (a) Title VI of the Civil Rights Act of 1964 (P.L.
88-352) (as implemented by 49 C.F.R. Part 21), which prohibits the discrimination on the basis
of race, color, or national origin; (b) Title IX of the Educational Amendments of 1972, as
amended (20 U.S.C. §§ 1681-1683, and 1685-1686), which prohibits discrimination on the basis
of sex, (¢) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C § 794), which
prohibits discrimination of the basis of handicaps; (d) the Age Discrimination Act of 1975, as
amended (42 U.S.C. §§ 1601-1607), which prohibits discrimination on the basis of age; (¢) the
Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to
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nondiscrimination on the basis of drug abuse; (f) the Comprehensive Alcohol Abuse and
Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended,
relating to the nondiscrimination on the basis of alcohol abuse or alcoholism; (g) §§ 523 and 527
of the Public Health Service Act of 1912 (42 U.S.C. §§ 290 dd-3 and 290 ee-3), as amended,
relating to confidentiality of alcohol and drug abuse patient records; (h) Title VIII of the Civil
Rights Act of 1968 (42 U.S.C. §§ 3601 et seq.), as amended, relating to nondiscrimination in the
sale, rental or financing of housing, (i) 49 U.S.C. § 306, which prohibits discrimination on the
basis of race, color, national origin, or sex in railroad financial assistance programs; (j) any other
nondiscrimination provisions in the specific statute(s) under which application for Federal
assistance was made; and (k) the requirements of any other nondiscrimination provisions in the
specific statute(s) under which application for Federal assistance was made; and (k) the
requirements of any other nondiscrimination statute(s) which may apply to BNSF.

22. Americans with Disabilities Act
The Parties shall comply with the requirements of the Americans with Disabilities Act of 1990,
as amended (42 U.S.C. § 12101 et.seq.) and all applicable regulations for the PNWRC Program
elements funded under this Agreement and constructed by BNSF. This Agreement does not
constitute any obligation by BNSF to execute Task Orders for construction of any improvements
the design of which due to requirements of the ADA would impair BNSF’s operations. BNSF
shall have no obligation to subsequently modify such improvements as a result of this
Agreement.

23. Environmental Protection
a. All facilities that will be used to perform work under this Agreement shall not be so
used unless the facilities are designed and equipped to limit water and air pollution in accordance
with all applicable local, state and Federal standards.

b. BNSF will conduct work under this Agreement, and will require that work that is
conducted as a result of this Agreement be in compliance with the following provisions, as
modified from time to time, all of which are incorporated herein by reference: section 114 of the
Clean Air Act, 42U.S.C. 7414, and section 308 of the Federal Water Pollution Control Act, 33
U.S.C. 1318, and all regulations issued thereunder. BNSF certifies that no facilities that will be
used to perform work under this Agreement are listed on the List of Violating Facilities
maintained by the Environmental Protection Agency ("EPA"). BNSF will notify the
Administrator as soon as it or any contractor or subcontractor receives any communication from
the EPA indicating that any facility which will be used to perform work pursuant to this
Agreement is under consideration to be listed on the EPA's List of Violating Facilities; provided,
however, that BNSF’s duty of notification hereunder shall extend only to those communications
of which it is aware, or should reasonably have been aware. BNSF will include or cause to be
included in each contract or subcontract entered into, which contract or subcontract exceeds Fifty
Thousand Dollars ($50,000.00) in connection with work performed pursuant to this Agreement,
the criteria and requirements of this section and an affirmative covenant requiring such
contractor or subcontractor to immediately inform BNSF upon the receipt of a communication
from the EPA concerning the matters set forth herein.
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¢. BNSF may not expend any of the funds provided in this agreement on construction or
other activities that represent an irretrievable commitment of resources to a particular course of
action affecting the environment until after all environmental and historic preservation analyses
required by the National Environmental Policy Act (42 U.S.C. 4332)(NEPA), the National
Historic Preservation Act (16 U.S.C. 470(f))(NHPA), and related laws and regulations have been
completed and the FHWA has provided BNSF with a written notice authorizing BNSF to
proceed.

d. BNSF shall assist RCRRA and FHWA in compliance with the provisions of NEPA,
the Council on Environmental Quality's regulations implementing NEPA (40 C.F.R. Part 1500 et
seq.), FRA's "Procedures for Considering Environmental Impacts" (45 Fed. Reg. 40854, June 16,
1980), as revised May 26, 1999, 64 Fed. Reg. 28545), Section 106 of the NHPA, and related
environmental and historic preservation statutes and regulations. As a condition of receiving
financial assistance under this agreement, BNSF may be required to conduct certain
environmental analyses and to prepare and submit to the FHWA draft documents required under
NEPA, NHPA, and related statutes and regulations (including draft environmental assessments
and proposed draft and final environmental impact statements).

e. No publicly-owned land from a park, recreational area, or wildlife or waterfowl refuge
of national, state, or local significance as determined by the Federal, State, or local officials
having jurisdiction thereof, or any land from an historic site of national, state or local
significance as so determined by such officials shall be used by BNSF without the prior written
concurrence of FHWA. BNSF shall assist the RCRRA and FHWA in complying with the
requirements of 49 U.S.C. §303(c).

f. BNSF agrees to facilitate compliance with the policies of Executive Order No.
12898,Federal Actions to Address Environmental Justice in Minority Populations and Low-
Income Populations," 42 U.S.C. '4321 note, except to the extent that the FRA determines
otherwise in writing.

24. Project Completion, Audit, Settlement, and Closeout
Upon request, BNSF shall obtain and provide RCRRA with the information in its possession and
control necessary to meet the requirements set forth in section 22 of the Cooperative Agreement
relating to project completion, audit, settlement and closeout.

25. Participation by Small Business Concerns Owned and Controlled by Socially and
Economically Disadvantaged Individuals.

BNSF agrees to: (a) provide maximum practicable opportunities for small businesses, including
veteran-owned small businesses and service disabled veteran-owned small businesses, and (b)
implement best practices, consistent with our nation’s civil rights and equal opportunity laws, for
ensuring that all individuals — regardless of race, gender, age, disability, and national origin —
benefit from activities funded through this Agreement.
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. Ramsey County Regional Railroad Authority

REQUEST FOR ACTION

Type of Agenda: [ | Policy [ ] Discussion
X Administrative [ ] Information

Regional Railroad Authority Meeting Date: 04/02/2013

Regional Railroad Authority Meeting Date:

SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

EXECUTIVE SUMMARY

The Federal Transit Administration (FTA) strongly encourages its funded major construction projects
to include a public art program within the project capital costs. FTA’s reasoning for this investment is
stated in Circular C9400.1A-Federal Transit Administration Design and Art in Transit Projects:

“The visual quality of the nation’s transportation systems has a profound impact on transit
patrons and the community at large. Mass transit systems should be positive symbols in the
community, attracting local riders, tourists and the attention of decision makers for local,
regional, national and international events. Good design and art can improve the appearance
and safety of a facility, give vibrancy to its public spaces and make patrons feel welcome.
Good design and art will also contribute to the goal that transit facilities help to create livable

communities.”

FTA guidelines state that the public art budget should at a minimum be one half of one percent of
construction costs, but should not exceed five percent of construction costs. “One percent for art” is a
common practice for governmental organizations. The proposed budget for public art at the Union
Depot remains at $1.25 million, which represents slightly less than one percent of construction costs

(0.84 percent).
(The Executive Summary is continued on the following page)

ACTION REQUESTED
1) Approve a contract with Ray Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for

commission of public art at the Union Depot for the period of 4/2/2013 through 6/30/2014, in
the amount of $150,000.

2) Authorize the Chair to execute the contract.
3) Authorize the Ramsey County Manager to make all necessary budget adjustments including

increasing estimated revenues and appropriations.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

(Executive Summary continued from previous page)

Subrecipient Grant Agreement MN-04-0031 with the Metropolitan Council, approved by the RCRRA
in December 2011, provides $1 million towards public art at Union Depot. Ramsey County Regional
Railroad Authority (‘RCRRA”) funds in the amount of $250,000 will provide the balance. In August
2012, the RCRRA approved contracts with four artists which accounted for $1.05 million of the $1.25
million budget. In September 2012, the RCRRA approved the release of two RFPs, including the
Supplemental Call to Artists for a Historical and Multicultural Public Art Commission at Union Depot.

The purpose of this Supplemental Call to Artists was to invite artists to submit applications for
consideration for a multicultural and historic public art commission in the waiting room of Union

Depot. FTA provides guidelines on the process by which artists should be selected, and that process
was followed, including utilizing the Union Depot Art Selection and Design Review Panel, composed
of artists, arts professionals, historic preservationists, project partners and community
representatives. The panel, following a fair and deliberative process, enthusiastically recommends the
selection of Ralph Gilbert to create a series of six historical and multicultural murals for the grand
waiting room of Union Depot. The total budget for the commission will not exceed $150,000. Once
under contract, the same panel will review and approve subsequent design proposals.

Ralph Gilbert is a figurative painter and muralist who has completed large public projects, including
the Piedmont Park Conservancy in Atlanta, and the Helene S. Mills Senior Center of Fulton. Gilbert
studied at the Chouinard Art Institute (now the California Institute of the Arts) in Los Angeles and
received the Master of Fine Arts degree from the University of California at Santa Barbara. In 2005 he
was awarded an Edwin Austin Abbey Memorial Fund Fellowship in mural painting at the National
Academy of Design in New York.

Gilbert's experience as a narrative painter dealing with diverse cultures, history and connection to
communities is deep. The Piedmont Park Conservancy mural, a barrel-vaulted ceiling in a turn-of-the-
century beaux-arts building, was a depiction of Atlanta’s version of New York’s Central Park, both
having been designed by the legendary Frederick Law Olmstead. The Mills Senior Center mural is in
the historic Martin Luther King, Jr. district, and features members of a proud, diverse and active
community of seniors.

Samples of Gilbert's previous work are included by attachment. Additionally, the review panel wanted
to share a few brief notes from Gilbert's interview:

e Gilbert's research would involve meeting with community members, historians, and intensive
research of historical archives. Gilbert's research partner and spouse, Dr. Mary Odem, is a
professor of American History at Emory University.

Movement is an important part of Gilbert's work. It is “where figures gain their power.” The
subjects of his murals are characters created through research, using photos as reference.
When talking about representing cultural communities, Gilbert spoke of the importance of the
work as “dignified,” that “people feel represented” when they experience the murals. He noted
that this was particularly critical as some of the communities, such as the African American
porters/redcaps, worked in service to others. Gilbert said the work will honor the history and
strength of the people.

Gilbert felt it was important to show women in a role that goes beyond being in support of men.
Gilbert indicated that this is one of the most important mural projects to come on the national
public art scene in some time, and that he viewed this project as the pinnacle of his career. He
described this as a career defining project, and he would not rest until it was his finest work.
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SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

ATTACHMENTS:
1. Competitive Solicitation Summary
. 2. Samples of previous work
3. Draft contract with Ralph Gilbert

PREVIOUS ACTION:

RCRRA previously approved Subrecipient Grant Agreement MN-04-0031 with the Metropolitan
Council, which will provide 80 percent of the funding towards public art at the Union Depot.

On September 25, 2012, Resolution R12-38 authorized the issuance of a Supplemental Call to Artists
(Request for Proposals) for a Historical and Multicultural Public Art Commission at Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with direction
to staff to return to the Ramsey County Regional Railroad Authority with the selection of an artist for
contracting authorization.

COUNTY MANAGER’S COMMENTS:

The process followed by RCRRA staff, involving the formation of the Union Depot Art Selection and
Design Review Panel, was recommended by FTA under best practices for commissioning public art.
The process was consistent with the County’s commitment to an open, fair and competitive
solicitation process and included input from project stakeholders and the community.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Regional Railroad Authority — Authorized Signature Date
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Finance — Authorized Signature Date
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County Attorney — Authorized Signature Date
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Property Management — Authorized Signature

Information Services — Authorized Signature

Other — Authorized Signature




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Draft Resolution

WHEREAS, The Ramsey County Regional Railroad Authority, along with the Federal
Transit Administration, recognizes the importance of public art to the overall success and viability
of the The Union Depot Multi-Modal Transportation and Transit Hub (“Depot”); and

WHEREAS, The Federal Transit Administration’s recognition of importance is coupled with
a commitment of $1 million in funding towards the public art program; and
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WHEREAS, Public art provides a unique opportunity to recognize and celebrate the rich
multicultural histories of Union Depot, the Lowertown neighborhood, St. Paul and the State of
Minnesota; and

WHEREAS, Public art at Union Depot will: complement the power of the existing
architectural elements, support Union Depot as a destination community space, educate the public
about the important history and culture of the people who were part of Union Depot over the span
of its existence, and serve to enhance the enjoyment of those passing through the public spaces;
and

WHEREAS, On September 25, 2012, by resolution R12-38, Ramsey County Regional
Railroad Authority authorized the issuance of a Supplemental Call to Artists (Request for
Proposals) for a Historical and Multicultural Public Art Commission at the Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with
direction to staff to return to the Ramsey County Regional Railroad Authority with a selection of

artists for contracting authorization; Now, Therefore, Be It

RESOLVED, The Ramsey County Regional Railroad Authority approves a contract with
Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for commission of public art at Union
Depot for the period of 4/2/2013 through 6/30/2014, in the amount of $150,000; And Be It Further

b
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RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Chair to
execute the contract; And Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Ramsey
County Manager to make all necessary budget adjustments including increasing estimated
revenues and appropriations.

W W W WL
W N -

S




]

r’.l.,_.._.'\

. Ramsey County Reglonol Railroad Authority

REQUEST FOR ACTION

Type of Agenda: [ | Policy [ ] Discussion
XI Administrative [] Information

Regional Railroad Authority Meeting Date: 04/02/2013

Regional Railroad Authority Meeting Date:

SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

EXECUTIVE SUMMARY

The Federal Transit Administration (FTA) strongly encourages its funded major construction projects
to include a public art program within the project capital costs. FTA’s reasoning for this investment is
stated in Circular C9400.1A-Federal Transit Administration Design and Art in Transit Projects:

“The visual quality of the nation’s transportation systems has a profound impact on transit
patrons and the community at large. Mass transit systems should be positive symbols in the
community, attracting local riders, tourists and the attention of decision makers for local,
regional, national and international events. Good design and art can improve the appearance
and safety of a facility, give vibrancy to its public spaces and make patrons feel welcome.
Good design and art will also contribute to the goal that transit facilities help to create livable
communities.”

FTA guidelines state that the public art budget should at a minimum be one half of one percent of
construction costs, but should not exceed five percent of construction costs. “One percent for art” is a
common practice for governmental organizations. The proposed budget for public art at the Union
Depot remains at $1.25 million, which represents slightly less than one percent of construction costs
(0.84 percent).

(The Executive Summary is continued on the following page)

ACTION REQUESTED
1) Approve a contract with Ray Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for
commission of public art at the Union Depot for the period of 4/2/2013 through 6/30/2014, in
the amount of $150,000.
2) Authorize the Chair to execute the contract.
3) Authorize the Ramsey County Manager to make all necessary budget adjustments including
increasing estimated revenues and appropriations.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

(Executive Summary continued from previous page)

Subrecipient Grant Agreement MN-04-0031 with the Metropolitan Council, approved by the RCRRA
in December 2011, provides $1 million towards public art at Union Depot. Ramsey County Regional
Railroad Authority (‘RCRRA”) funds in the amount of $250,000 will provide the balance. In August
2012, the RCRRA approved contracts with four artists which accounted for $1.05 million of the $1.25
million budget. In September 2012, the RCRRA approved the release of two RFPs, including the
Supplemental Call to Artists for a Historical and Multicultural Public Art Commission at Union Depot.

The purpose of this Supplemental Call to Artists was to invite artists to submit applications for
consideration for a multicultural and historic public art commission in the waiting room of Union
Depot. FTA provides guidelines on the process by which artists should be selected, and that process
was followed, including utilizing the Union Depot Art Selection and Design Review Panel, composed
of artists, arts professionals, historic preservationists, project partners and community
representatives. The panel, following a fair and deliberative process, enthusiastically recommends the
selection of Ralph Gilbert to create a series of six historical and multicultural murals for the grand
waiting room of Union Depot. The total budget for the commission will not exceed $150,000. Once
under contract, the same panel will review and approve subsequent design proposals.

Ralph Gilbert is a figurative painter and muralist who has completed large public projects, including
the Piedmont Park Conservancy in Atlanta, and the Helene S. Mills Senior Center of Fulton. Gilbert
studied at the Chouinard Art Institute (now the California Institute of the Arts) in Los Angeles and
received the Master of Fine Arts degree from the University of California at Santa Barbara. In 2005 he
was awarded an Edwin Austin Abbey Memorial Fund Fellowship in mural painting at the National
Academy of Design in New York.

Gilbert's experience as a narrative painter dealing with diverse cultures, history and connection to
communities is deep. The Piedmont Park Conservancy mural, a barrel-vaulted ceiling in a turn-of-the-
century beaux-arts building, was a depiction of Atlanta’s version of New York’s Central Park, both
having been designed by the legendary Frederick Law Olmstead. The Mills Senior Center mural is in
the historic Martin Luther King, Jr. district, and features members of a proud, diverse and active
community of seniors.

Samples of Gilbert's previous work are included by attachment. Additionally, the review panel wanted
to share a few brief notes from Gilbert's interview:

e Gilbert's research would involve meeting with community members, historians, and intensive
research of historical archives. Gilbert's research partner and spouse, Dr. Mary Odem, is a
professor of American History at Emory University.

Movement is an important part of Gilbert's work. It is “where figures gain their power.” The
subjects of his murals are characters created through research, using photos as reference.
When talking about representing cultural communities, Gilbert spoke of the importance of the
work as “dignified,” that “people feel represented” when they experience the murals. He noted
that this was particularly critical as some of the communities, such as the African American
porters/redcaps, worked in service to others. Gilbert said the work will honor the history and
strength of the people.

Gilbert felt it was important to show women in a role that goes beyond being in support of men.
Gilbert indicated that this is one of the most important mural projects to come on the national
public art scene in some time, and that he viewed this project as the pinnacle of his career. He
described this as a career defining project, and he would not rest until it was his finest work.
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SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

ATTACHMENTS:
1. Competitive Solicitation Summary
2. Samples of previous work
3. Draft contract with Ralph Gilbert

PREVIOUS ACTION:

RCRRA previously approved Subrecipient Grant Agreement MN-04-0031 with the Metropolitan
Council, which will provide 80 percent of the funding towards public art at the Union Depot.

On September 25, 2012, Resolution R12-38 authorized the issuance of a Supplemental Call to Artists
(Request for Proposals) for a Historical and Multicultural Public Art Commission at Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with direction
to staff to return to the Ramsey County Regional Railroad Authority with the selection of an artist for
contracting authorization.

COUNTY MANAGER’S COMMENTS:

The process followed by RCRRA staff, involving the formation of the Union Depot Art Selection and
Design Review Panel, was recommended by FTA under best practices for commissioning public art.
The process was consistent with the County’s commitment to an open, fair and competitive
solicitation process and included input from project stakeholders and the community.




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Regional Railroad Authority — Authorized Signature Date
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Property Management — Authorized Signature

Information Services — Authorized Signature

Other — Authorized Signature




SUBJECT: Contract with Ralph Gilbert to design, fabricate and install public art at Union Depot

Draft Resolution

WHEREAS, The Ramsey County Regional Railroad Authority, along with the Federal
Transit Administration, recognizes the importance of public art to the overall success and viability
of the The Union Depot Multi-Modal Transportation and Transit Hub (“Depot”); and

WHEREAS, The Federal Transit Administration’s recognition of importance is coupled with
a commitment of $1 million in funding towards the public art program; and

WHEREAS, Public art provides a unique opportunity to recognize and celebrate the rich
multicultural histories of Union Depot, the Lowertown neighborhood, St. Paul and the State of

Minnesota; and

WHEREAS, Public art at Union Depot will: complement the power of the existing
architectural elements, support Union Depot as a destination community space, educate the public
about the important history and culture of the people who were part of Union Depot over the span
of its existence, and serve to enhance the enjoyment of those passing through the public spaces;
and

WHEREAS, On September 25, 2012, by resolution R12-38, Ramsey County Regional
Railroad Authority authorized the issuance of a Supplemental Call to Artists (Request for
Proposals) for a Historical and Multicultural Public At Commission at the Union Depot in
accordance with Ramsey County policies and procedures on Requests for Proposals, with
direction to staff to return to the Ramsey County Regional Railroad Authority with a selection of
artists for contracting authorization; Now, Therefore, Be It

RESOLVED, The Ramsey County Regional Railroad Authority approves a contract with
Ralph Gilbert, 1935 McLendon Ave., Atlanta, GA 30307, for commission of public art at Union
Depot for the period of 4/2/2013 through 6/30/2014, in the amount of $150,000; And Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Chair to
execute the contract; And Be It Further

RESOLVED, The Ramsey County Regional Railroad Authority authorizes the Ramsey
County Manager to make all necessary budget adjustments including increasing estimated
revenues and appropriations.
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COMPETITIVE SOLICITATION SUMMARY

TITLE Programs: Union Depot Multimodal Transportation Hub
Supplemental Call to Artists for a Goal: Engage a talented public artist to create a work of art
Historical and Multicultural Public for Union Depot that will educate the public about the

Art Commission at Union Depot important history and cultures of the people who were part of
(RFP) Union Depot over the span of its existence.

DATE SENT October 4, 2012

DATE DUE November 13, 2012

NUMBER SENT 69

RESPONSES
Star (*) those
Agencies invited for interviews

ALEX COLE JR.
ANDREW REID SHED
AUGUSTINA DROZE
BILL HUEG
BRIAN STEWART
BRUCE HOWDLE
CAITLIN KAROLCZAK
CHRIS LAPORTE
CONVERSATION STARTS
. CRAIG DAVID
. DANIEL GALVEZ
. DAVE BLODGETT
. DAVID GORDON
. DAVID MESSIER
. DAVID WITT
. ERIK PEARSON
. FRANK BROWN
. GARIN BAKER
. GARY KORLIN
. GIESLA HOESLSCHER
. GLENN TERRY
. GREG PRESLICKA DBA THE BIG PICTURE
. HECTOR DUARTE
. JARED BADER
. JEFF ZIMMERMAN
. JOE HEFFRON
. JOHANNA POETHIG
. JOHN LEWIS
. JOHN PITMAN WEBER-NINA SMOOT CAIN
. JUDITH TAYLOR
. KATHLEEN FARRELL
. KEN BERNSTEIN ART STUDIO, INC
. LILIANA PAYNE
. LORI GREENE-JOSHUA SARANTITIS
. LYNDA PETERSON
. MARCUS AKINLANA
. MARGARET MONAHAN
. MARCIA MCEACHRON-KORINEK-WALSH
. MARLA MULLANEY
. MELISSA GOHMAN
. MELODEE STRONG
. MICHAEL KIRBY DBA MURALS OF BALTIMORE, LLC
. MICHAEL WEBB
. MICHAELA MAHADY
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45. MIKE VYE

46. MJ HEUBACH FINE ART AND DESIGN

47. NANCY B BENNETT

48. PACIFIC STUDIO

49, * RALPH GILBERT *

50. RDG DAHLQUIST ART STUDIO

51. RICHARD BARLOW

52. RICHARD HAAS

53. * ROBERT BARNUM *

54. ROBERT EVANS

55. ROBERTO DELGADO

56. SCOTT GUNVALDSON

57. SCOTT MURPHY

58. SEITU KEN JONES

59. STEPHEN FARLEY

60. STEPHEN T. JOHNSON

61. STUART MORSE

62. TOM BOLLINGER

63. * TOM STANCLIFFE *

64. TOM TORLVEMKE

65. TOMS ROYAL

66. TONY STAFKI

67. VIGEE BLUE

68. WAYNE HEALY/EAST LOST STREETSCAPERS

69. YETTI FRENKEL

REVIEW COMMITTEE Rich Laffin, chair, Saint Paul Heritage Preservation Commission;
Include title and agencies architect with offices in Lowertown

Armando Gutierrez G., painter, muralist, performer and musician;
founder and former executive director of CreArte Chicano Latino Arts
Center and Museum.

Roberta Avidor, artist and resident of Union Depot Lofts.

Lisa Tabor, executive director of Culture Brokers, secretary for the
Saint Paul NAACP and member of the African American Leadership
Forum and the American Indian Science & Engineering Society.
VENDORS RECOMMENDED Ralph Gilbert, Atlanta, GA

OTHER INFORMATION Review Committee Rating from Criteria in RFP -
The Union Depot Art Selection and Design Review Panel reviewed and
evaluated applications based on the following criteria:

a. Aesthetic quality of previously completed art projects and
commissions.

b. Demonstrated experience in developing artworks that educate
the public about history and culture, and demonstrated
knowledge of the ethnic and cultural communities and histories
that are significant to Lowertown and Union Depot.
Applicability and suitability of past work to specific Union
Depot commission opportunities, including work that was
installed in buildings within a historic site or district.
Appropriateness of previously completed artworks to their
sites, including safety and scale; durability and suitability of
materials used related to resistance to vandalism and
minimization of maintenance requirements.

Experience working with the public and neighborhood
communities.
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SAMPLE IMAGES OF RALPH GILBERT'S WORK

Detail: Piedmont Park Conservancy Mural




Piedmont Park Conservancy Mural
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Detail: Fulton County Senior Center Mural, 3'x60', Atlanta.

Selection of paintings for Milken Foundation Archive of Jewish Music, Los Angeles.
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AGREEMENT FOR COMMISSION OF PUBLIC ARTWORK

THIS AGREEMENT is entered into between the Ramsey County Regional Railroad Authority
(“RCRRA™), a political subdivision of the State of Minnesota, with offices at Union Depot, 214
4th Street East, Suite 200, St. Paul, MN 55101 and Ralph Gilbert Studio, LLC, a Georgia limited
liability company, with offices at 1935 McLendon Ave. NE, Atlanta, GA 30307 ("Artist").

WHEREAS, the RCRRA has included Artwork Funding for the establishment and
display of Artwork as part of the renovation and restoration of Union Depot (“Project”); and

WHEREAS, the RCRRA issued a Call to Artists for applications to design, execute,
fabricate and/or install a series of historical and multicultural murals ("Artwork") in the waiting
room area of Union Depot; and

WHEREAS, the Artist is a recognized artist whose work and reputation make the Artist
uniquely qualified to create Artwork as part of the Project; and

WHEREAS, the Artist and the RCRRA wish to undertake the obligations expressed
herein;

NOW, THEREFORE, in consideration of the above-stated premises and subject to the
conditions hereinafter set forth, the parties agree as follows:

Article 1 Scope of Services

1.1 Artist’s Obligations
I.1.1 The Artist shall perform all services and furnish all supplies, material and/or
equipment as necessary for the design, fabrication, and installation of the Artwork
described in Exhibit 1, attached to and made a part of this Agreement, at the location
described in Exhibit 1 (“Site”). Services shall be performed in a professional manner
and in strict compliance with all terms and conditions in this Agreement.

The Artist shall determine the artistic expression, design, dimensions and
materials of the Artwork, subject to review and acceptance by the RCRRA as set
forth in this Agreement. To ensure that the Artwork as installed shall not interfere
with the intended use of the Site, pedestrian and other traffic flow, parking, and
safety devices and procedures at the Site, the Artist’s proposal shall be reviewed
by the RCRRA and its Consultants, as necessary, for approval by the RCRRA to
ensure compliance with these objectives.

The Artist shall prepare the Artwork design and corresponding budget as provided
in Section 1.3 of this Agreement for the approved proposal.

Prior to submitting a Schematic Design, the Artist shall travel to the Site to gain
an understanding of the Site’s unique characteristics and to coordinate with
RCRRA staff, as appropriate, to communicate about the Artwork and to ensure
appropriate integration and/or installation of the Artwork.
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Throughout the Project, the Artist shall provide RCRRA staff sufficient detail to
permit the RCRRA to determine compliance with applicable local, state or federal
laws, ordinances and/or regulations, and to obtain any necessary approvals with
the State Historic Preservation Office (“SHPO™), and the City of Saint Paul’s
Heritage Preservation Commission (“HPC”).

The Artist shall complete the fabrication of the Artwork by the scheduled
installation start date as provided in Section 1.4.2 of this Agreement.

The Artist shall secure any and all required licenses, permits and similar legal
authorizations at the Artist’s expense as may be necessary for the installation of
the Artwork at the Site.

The Artist shall arrange the transportation and installation of the Artwork in
consultation with RCRRA staff. If the Artist does not personally install the
Artwork, the Artist shall supervise and approve the installation.

The Artist shall provide required insurance as specified in Article 6 and Exhibit
2, attached hereto and made a part of this Agreement.

The Artist shall provide a list of all subcontractors along with a copy of the
agreement between the Artist and each subcontractor.

.1.11 The Artist shall provide a maintenance manual with a description of all materials
and products utilized in the Artwork and the required care and upkeep involved.

.1.12 The Artist shall provide photographic documentation of the Artwork.

1.1.13 The Artist shall be available with reasonable advance notice for meetings,
ceremonies and the like, as necessary.

RCRRA’s Obligations
1.2.1 The RCRRA shall perform all obligations in strict compliance with all terms and
conditions in this Agreement.

1.2.2 The RCRRA shall be responsible for providing the Artist, at no expense to the
Artist, copies of existing designs, drawings, and reports; a list of required permits,
licenses, and other authorizations; and other existing relevant data, if any, which
is needed by the Artist in order to perform.

The RCRRA shall be responsible for compliance with applicable laws and
regulations with the exception of required licenses, permits and similar
authorizations required to be secured by the Artist under Section 1.1.6, and shall
explain any limitations imposed by such laws and/or regulations to the Artist.
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1.2.4 The RCRRA shall prepare the Site in accordance with the specifications detailed
in the approved design concept in Section 1.3 of this Agreement. The Artist and
RCRRA staff will cooperate to determine reasonable costs for those items that the
RCRRA will be responsible for in order to prepare the Site for the timely
transportation and installation of the Artwork. The RCRRA shall complete the
Site preparations by the scheduled installation start date as provided in Section
1.4.2 of this Agreement or shall notify the Artist in writing of any delays.

The RCRRA shall provide and install a plaque on or near the Artwork containing
a credit to the Artist substantially in the following form: [Artist’s name, Artwork
title, date of publication].

The RCRRA shall not permit any use of the Artist’'s name or misuse of the
Artwork which would reflect discredit on the Artist’s reputation as an artist or
which would violate the spirit of the Artwork, should such use or misuse be
within the RCRRA’s control.

RCRRA staff shall be responsible for leading the Artist through the required review
process. RCRRA staff shall be responsible for organizing and scheduling meetings
with review entities such as the Union Depot Art Selection and Design Review
Panel, the State Historic Preservation Office (SHPO) and the City of Saint Paul’s
Heritage Preservation Commission (HPC) and for providing the Artist written
instructions for the materials required at such meetings should they be necessary.

Design
1.3.1. Concept/Schematic
a. Within 180 days of the execution of this Agreement, the Artist shall

submit to RCRRA staff the design concept (the “Schematic Design™) in
the form of detailed color drawings, models, and/or other documents as
are required to present a meaningful representation of the Artwork. The
Schematic Design will include: a description of the method by which the
Artwork is to be fabricated and installed; a description of any operational,
maintenance and conservation requirements for the Artwork; a description
of the placement of the Artwork at the Site and any site preparations that
may be required by the RCRRA including, but not limited to, any changes
or modifications to any utility system or structure of the Site as necessary
within a reasonable cost and as required by the RCRRA. The design
concept shall include a description of all materials and products utilized in
the Artwork and the required routine care and upkeep involved. The
Schematic Design of the Artwork shall be incorporated into and made a
part of this Agreement by reference as Exhibit 1.

The proposed Artwork must be durable, taking into consideration that the
Site is an unsecured public space that may be exposed to elements such as
weather, temperature variation, and considerable movement of people and
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equipment. Artist must ensure that all maintenance requirements will be
reasonable in terms of time and expense.

Prior to submitting the Schematic Design, the Artist shall visit, examine,
research and consider the Site and surrounding area. The Artist shall also
discuss with RCRRA staff the most appropriate method to inform the
content of the Schematic Design. If applicable, the Artist shall consult
with representatives of the community and consider their input and
concerns.

The Schematic Design must include sufficient detail to permit the
RCRRA, SHPO, and HPC to determine compliance with applicable local,
state or federal laws, ordinances and/or regulations.

When the Artist submits the Schematic Design to RCRRA staff for
approval, the Artist shall also submit a detailed budget for approval for the
design, fabrication and installation of the Artwork, including costs for Site
preparation, as described in Section 1.4.1 of this Agreement.

1.3.2 Approval
a. Within 15 days after the Artist submits the Schematic Design, the Union
Depot Art Selection and Design Review Panel will convene and review
the submitted Schematic Design. RCRRA staff shall notify the Artist
whether it approves or disapproves of the Schematic Design. The RCRRA
shall have discretion to approve outright, approve with conditions, or
disapprove the Schematic Design.

RCRRA staff shall notify the Artist of any revisions to the Schematic
Design determined by the RCRRA to be necessary for the Artwork to
comply with applicable laws, ordinances and/or regulations and other
reasons including, but not limited to, ensuring the physical integrity of the
Artwork or its installation at the Site. If agreed upon by both parties, such
revisions will become a part of the accepted Schematic Design.

1.3.3 Redesign

a. If the Union Depot Art Selection and Design Review Panel disapproves of
the Schematic Design, RCRRA staff will notify the Artist in writing of the
reasons for such disapproval. In such event, the Artist will submit a
Revised Design within 20 days after RCRRA staff has notified the Artist
of its disapproval, addressing the identified reasons. This process shall
continue until the Union Depot Art Selection and Design Review Panel
approves the Revised Design. The Artist will not be paid additional fees
for the Revised Design(s).

The Revised Design will reflect changes made to address the stated
reasons for disapproval, as well as any adjustments in the budget or
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schedule that may be necessary. RCRRA staff shall notify the Artist in
writing whether the Union Depot Art Selection and Design Review Panel
approves or disapproves of the Revised Design within 30 days after the
Artist submits the Revised Design.

If the Artist refuses to revise the Schematic Design pursuant to Section
1.3.3. a., or if the Artist fails to adequately revise the Schematic Design in
the judgment of the Union Depot Art Selection and Design Review Panel
and RCRRA staff, this Agreement shall terminate and the parties shall be
under no further obligation to each other as of the date of such
termination. The effective date of termination shall be the date the
RCRRA submits its written disapproval of the Revised Design to the
Artist. The RCRRA shall submit to the Artist a written termination notice
with the disapproval. The termination notice shall advise the Artist that
this Agreement has been terminated pursuant to this Article. The
termination notice shall notify the Artist that the Artist is entitled to retain
the compensation paid prior to the termination date, and that the Parties
are under no further obligation to each other. The termination notice shall
confirm that the Artist shall retain ownership of all Schematic Designs,
Revised Designs and renderings thereof submitted hereunder.

1.3.4 Final Design/Construction Documents

a. The Artist shall prepare structural drawings for the approved design
(“Final Design™) detailing every physical feature of the construction of the
Artwork and its integration with the Site. These drawings and
supplementary documents shall indicate any issues involved in the
construction, integration and maintenance of the Artwork, and shall
identify any subcontractors needed to work on the project including the
work to be performed by the subcontractors.

Where appropriate, the Artist shall present such drawings to a qualified
engineer, licensed by the State of Minnesota and paid by the Artist, for
certification that the Artwork will be of adequate structural integrity, and
the Artist shall provide the RCRRA with such certification, signed and
stamped by the licensed engineer. The Artist shall present the Final Design
to a qualified conservator, designated by RCRRA staff at no cost to the
Artist, who will make recommendations on the maintenance of the
Artwork. The Artist shall provide a written copy of the conservator’s
recommendations to RCRRA staff.

The Artist shall provide a detailed narrative Description of the Artwork
with explicit detail regarding the overall form or design, scale,
dimensions, color, and surface treatment of the Artwork. The Description
of the Artwork shall be incorporated into and made a part of this
Agreement by reference as Exhibit 3.
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1.4 Budget/Payment Schedule
1.4.1 Budget

a. The budget to be prepared by the Artist pursuant to the provisions of this
Section shall include all goods, services and materials, with such costs
itemized. Calculation of the budget will take into consideration the possible
inflation of service and material costs between the date of execution of this
Agreement and the anticipated completion date. The Artist shall include a
contingency amount between 5% and 10% to be used towards unforeseen
costs directly related to the fabrication and/or installation of the project.

Upon approval by the RCRRA staff, the Budget shall be incorporated into
and made a part of this Agreement by reference as Exhibit 4.

The Artist shall keep a log of the Artist’s Project hours as well as the
hours of work performed by subcontractors, and shall retain all original
receipts pertaining directly to the Project.

The Artist shall notify the RCRRA, in writing, prior to the use of any
contingency funds for any purpose.

Upon completion of the Project, and prior to Transfer of Title of the
Artwork from the Artist to the RCRRA, the Artist shall provide written
notice of any unspent funds from the contingency funds. These unspent
funds shall be retained by the Artist.

If the Artist incurs costs in excess of the approved budget, the Artist shall
pay such excess from the Artist’s own funds unless the Artist had
previously obtained written approval for a modified budget incorporating
such costs from the RCRRA.

1.4.2 Payment Schedule
a. A schedule for payment to the Artist is included in Exhibit 4.

Project Construction Schedule and Progress Reports

1.5.1 The Artist shall submit a proposed schedule for the fabrication and installation of
the Artwork, including a schedule for the submission of progress reports and
inspections if any, to the RCRRA for approval. Upon approval, the schedule shall
be incorporated into and made a part of this Agreement by reference as Exhibit 5.

1.5.2 The Schedule may be amended only by written agreement of the parties. Any approved
revised schedule shall replace and supersede the original schedule as Exhibit 5.

Fabrication Stage

1.6.1 The Artist shall fabricate and install the Artwork in substantial conformity with
the Final Design. The Artist may not deviate from the approved Final Design
without written approval of RCRRA staff.
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1.6.2 The Artist shall take reasonable measures to protect or preserve the integrity of
the Artwork such as the application of protective or anti-graffiti coatings, if
applicable, unless the RCRRA disapproves. If the Artwork is being constructed
on-site, the Artist shall avoid creating nuisance conditions arising out of the
Artist’s operations. Prior to requesting authorization to transport and install the
Artwork, the Artist shall be required to provide the RCRRA with a list of all
workers or subcontractors and equipment to be used along with the hours of
operation and the scope of work to be performed on site. All subcontractors must
provide proof of insurance as described in Exhibit 2 prior to entering the Site.

The Artist will inform RCRRA of the intent to enter into subcontracts for any part
of the fabrication of the Artwork. Subcontracted work will be assigned a
Disadvantaged Business Enterprise (DBE) goal that will be based on the proposed
scope of the subcontracted work for the project. Applicable DBE policies and
procedures are attached hereto and made a part of this Agreement as Exhibit 7.

RCRRA staff shall have the right to review the Artwork at reasonable times
during the fabrication thereof upon reasonable notice. At the RCRRA’s request,
the Artist shall provide clear photographic documentation of the progress of
fabrication of the Artwork.

If RCRRA staff, upon review of the Artwork, determines that the Artwork does
not conform to the Final Design, the RCRRA reserves the right to notify the Artist
in writing of the deviations and that the RCRRA intends to withhold the next
payment.

The Artist will inform the RCRRA of the planned method for achieving
conformance to the Final Design, will promptly cure the deviations and will
notify the RCRRA in writing of completion of the cure. RCRRA staff or the
RCRRA’s Consultants, as necessary, shall promptly review the Artwork, and
upon approval shall release the next payment. If the Artist disputes the RCRRA’s
determination of deviation, the Artist shall promptly submit reasons in writing to
the RCRRA within 10 days of the RCRRA’s notification. The RCRRA shall
make reasonable efforts to resolve the dispute with the Artist in good faith.
However, final determination as to whether the Artist has complied with the terms
of this Agreement shall remain with the RCRRA.

The Artist shall notify the RCRRA in writing when fabrication of the Artwork has
been completed, and when the Artwork is ready for delivery and installation at the
Site if the Artwork was fabricated off-site. Artist shall also provide RCRRA staff
with clear photographic documentation of the completed Artwork.

At the RCRRA’s option, RCRRA staff or the RCRRA’s Consultants, as
necessary, shall inspect the Artwork within 10 days after receiving notification
pursuant to paragraph 1.6.6, prior to installation, to determine that the Artwork
conforms to the Final Design and to give final approval of the Artwork. The
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RCRRA shall not unreasonably withhold final approval of the fabricated Artwork.
In the event that the RCRRA does withhold final approval, the RCRRA shall
submit the reasons for such disapproval in writing within 10 days of examining
the fabricated Artwork. The Artist shall then have 30 days from the date of the
RCRRA’s notice of the disapproval to make the necessary adjustments to the
fabricated Artwork in accordance with such writing. The Artist shall not be
penalized for any delay in the delivery and installation of the Artwork to the Site
unless the Artist has willfully and substantially deviated from the Final Design
without the prior approval of the RCRRA. The Artist shall then be held
responsible for any expenses incurred in correcting such deviation.

RCRRA staff shall promptly notify the Artist of any delays, if such delays are
caused by the RCRRA, impacting installation of the Artwork. Any additional
storage fees incurred as a result of such delays are the responsibility of the
RCRRA.

The Artist shall be required to inspect the Site prior to the transportation and
installation of the Artwork and shall notify the RCRRA of any adverse Site
conditions that will impact the installation of the Artwork which are in need of
correction.

Changes to Design

1.7.1 Changes to the approved design may not be executed prior to submission of the
proposed changes in writing to the RCRRA for further review and approval. The
Artist must provide a detailed description of any significant changes in the artistic
expression, design, dimensions and materials of the Artwork that is not permitted
by nor in substantial conformity with the already approved design. Such notice
will also include a detailed description of any additional costs that may be
incurred or changes in the budget. A significant change is any change which
materially affects installation, scheduling, site preparation or maintenance of the
Artwork or the concept of the Artwork as represented in the Design.

If RCRRA staff approves the changes, the RCRRA shall promptly notify the
Artist in writing. RCRRA staff will also make the required presentations to the
approval bodies.

If RCRRA staff disapproves of the changes, the RCRRA shall promptly notify the
Artist in writing and the Artist shall continue to fabricate the Artwork in
substantial conformity with the Design.

The Artist’s fee shall be equitably adjusted for any increase or decrease in the
Artist’s cost of, or time required for, performance of any services under this
Agreement as a result of revisions made to the Design under Section 1.7.1. Any
claim of the Artist for adjustment under this paragraph must be asserted in writing
within 20 days after the date of the approval of the revision by the RCRRA.
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Installation

1.8.1 Upon the RCRRA’s final approval of the fabricated Artwork as being in
conformity with the Final Design, the Artist shall deliver and install the
completed Artwork to the Site in accordance with the agreed-upon schedule.

The Artist will coordinate closely with RCRRA staff to ascertain that the Site is
prepared to receive the Artwork. The Artist must notify the RCRRA of any
adverse conditions at the Site that would affect or impede the installation of the
Artwork.

The Artist is responsible for timely installation of the Artwork. The Artist will
confer and coordinate with RCRRA staff to ensure timely coordination with the
RCRRA'’s Project construction team. Site access procedures will be identified in
coordination with the development of the Artwork design and installation
schedule. The Artist may not install the Artwork until authorized to do so by
RCRRA staff.

The Artist will inform RCRRA of the intent to enter into subcontracts for any part
of the installation of the Artwork. Subcontracted work will be assigned a
Disadvantaged Business Enterprise (DBE) goal that will be based on the proposed
scope of the subcontracted work for the project. Applicable DBE policies and
procedures are set forth in Exhibit 7.

The Artist and any assistants or installation subcontractors shall, at the discretion
of the RCRRA, participate in safety training classes for the purpose of accessing
construction zones or RCRRA rail rights-of-way.

The Artist shall supervise the installation of the Artwork.

Upon installation of the Artwork, the Artist shall provide the RCRRA with
written instructions for the appropriate maintenance and preservation of the
Artwork along with product data sheets for any material or finish used.

Upon written acceptance of the installation by the RCRRA in accordance with the
provisions of Section 1.9 herein, the Artwork shall be deemed to be in the custody
of the RCRRA for purposes of Article 4 and Article 6 of this Agreement.

1.8.9 The RCRRA is responsible for the proper care and maintenance of the Artwork
after written acceptance of the installation

Approval and Acceptance

1.9.1 The Artist shall notify the RCRRA in writing when all services have been
completed in substantial conformity with the requirements of this Agreement and
that the Artwork is ready for approval and acceptance.
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1.9.2 RCRRA staff shall promptly notify the Artist of its final acceptance of the

Article 2

Artwork within 10 days after the Artist submitted written notice pursuant to
Section 1.9.1 above. The effective date of final acceptance shall be the date the
RCRRA submits written notice to the Artist of its final acceptance of the Artwork.
The final acceptance shall be understood to mean that the RCRRA acknowledges
completion of the Artwork in substantial conformity with the Final Design, and
that the RCRRA confirms that all services as required of the Artist have been
completed.

If the RCRRA disputes that all the services have been performed, the RCRRA
shall notify the Artist in writing of those services the Artist has failed to perform
within 10 days after the Artist submitted written notice pursuant to Section 1.9.1
above. The Artist shall promptly perform those services indicated by the RCRRA.

If the Artist disputes the RCRRA’s determination that not all services have been
performed, the Artist shall submit reasons in writing to the RCRRA within 30
days of the RCRRA’s notification. The RCRRA shall make reasonable efforts to
resolve the dispute with the Artist in good faith. However, final determination as
to whether all services have been performed shall remain with the RCRRA.

Upon the resolution of any disputes that arise under this Section 1.9, RCRRA
staff shall notify the Artist of its final acceptance of the Artwork.

After final acceptance of the Artwork, the Artist shall be available at such time(s)
as may be mutually agreed upon by RCRRA staff and the Artist to attend any
public meetings and community outreach functions, as well as any inauguration or
presentation ceremonies relating to the dedication of the Artwork. The RCRRA
shall be solely responsible for coordinating public information materials and
activities related to public presentations.

Taxes

Any state or federal sales, use or excise taxes, or similar charges relating to the services and
materials under this Agreement shall be paid by the Artist in a timely fashion and in accordance
with all legal requirements. The RCRRA shall report payments made to the Artist annually to the
Internal Revenue Department in a 1099 statement.

Article 3

Term of Agreement

3.1 Duration

This Agreement shall be effective on the date that this contract has been signed by both
parties, and, unless terminated earlier pursuant to the provisions of this Agreement, shall
extend until the completion of obligations by both parties. Provisions of this Agreement
that by their nature extend beyond the term of the Agreement shall survive the
termination of this Agreement. Extension of time for performance hereunder may be
granted upon the request of one Party and the consent of the other thereto, which consent
shall not be unreasonably withheld. Such extension shall be in writing, signed by both
parties, and shall replace the prior Project Schedule as describe in Section 1.5.2.
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Force Majeure

The RCRRA shall grant to the Artist a reasonable extension of time in the event that
conditions beyond the Artist’s control render timely performance of the Artist’s services
impossible or unduly burdensome. All such performance obligations shall be suspended
for the duration of the condition. Both parties shall take all reasonable steps during the
existence of the condition to assure performance of their contractual obligations when the
condition no longer exists. Failure to fulfill contractual obligations due to conditions
beyond either Party’s reasonable control will not be considered a breach of contract,
provided that such obligations shall be suspended only for the duration of such
conditions.

Article 4 Risk of Loss

The Artist shall bear the risk of loss or damage to the Artwork until the RCRRA’s final
acceptance of the Artwork under Section 1.9. The Artist shall take such measures as are
reasonably necessary to protect the Artwork from loss or damage. The RCRRA shall bear the
risk of loss or damage to the Artwork prior to final acceptance only if, during such time, the
partially or wholly completed Artwork, by written agreement of the RCRRA, is in the custody,
control or supervision of the RCRRA or its agent(s) for the purposes of transporting, storing,
installing or performing other services to the Artwork.

Article 5 Artist’s Representations and Warranties
5.1 Warranties of Title
5.1.1 The Artist represents and warrants that:
a. The Artwork is solely the result of the artistic effort of the Artist.

b. Except as otherwise disclosed in writing to the RCRRA, the Artwork is
unique and original and does not infringe upon any copyright or the rights
of any person.

The Artwork (or duplicate thereof) has not been accepted for sale
elsewhere.

The Artist has not sold, assigned, transferred, licensed, granted,
encumbered or utilized the Artwork or any element thereof or any
copyright related thereto which may affect or impair the rights granted
pursuant to this Agreement.

The Artwork is free and clear of any liens from any source whatsoever.

All Artwork created by the Artist under this Agreement, whether created
by the Artist alone or in collaboration with others, shall be wholly original
with the Artist and shall not infringe upon or violate the rights of any third

party.

The Artist has the full power to enter into and perform this Agreement and
to make the grant of rights contained in this Agreement.
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All services performed hereunder shall be performed in accordance with
all applicable laws, regulations, ordinances, etc. and with all necessary
care, skill, and diligence.

5.1.2 These representations and warranties shall survive the termination or expiration of
this Agreement.

Warranties of Quality and Condition

The Artist represents and warrants that:

5.2.1 All work will be performed in accordance with professional “workmanlike”
standards and free from defective or inferior materials and workmanship
(including any defects consisting of “inherent vice,” or qualities that cause or
accelerate deterioration of the Artwork) for two years after the date of final
acceptance by the RCRRA under Section 1.9.

The Artwork and the materials used are not currently known to be harmful to
public health and safety.

Reasonable maintenance of the Artwork will not require procedures substantially
in excess of those described in the maintenance and preservation
recommendations submitted by the Artist pursuant to Section 1.8.7.

If within two years after Final Acceptance the RCRRA observes any breach of
warranty described in this Section 5.2 that is curable by the Artist, the Artist shall,
at the request of the RCRRA, cure the breach promptly, satisfactorily and consistent
with professional conservation standards, at no expense to the RCRRA. The
RCRRA shall give notice to the Artist of such breach with reasonable promptness.

If within two years after Final Acceptance the RCRRA observes a breach of
warranty described in this Section 5.2 that is not curable by the Artist, the Artist is
responsible for reimbursing the RCRRA for damages, expenses and loss incurred
by the RCRRA as a result of the breach. However, if the Artist disclosed the risk
of this breach in the Proposal and the RCRRA accepted that it may occur, it shall
not be deemed a breach for purposes of this Section 5.2 of this Agreement.

If after two years after Final Acceptance the RCRRA observes any breach of

warranty described in this Section 5.2 that may be curable by the Artist, the

RCRRA, at its discretion, has the option to either:

a. Contact the Artist to make or supervise repairs or restorations at a
reasonable fee; or

Seek the services of a qualified restorative conservator and maintenance
expert.

5.3 Acceptable Standard of Display
5.3.1 The Artist represents and warrants that:
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General routine cleaning and repair of the Artwork and any associated
working parts and/or equipment will maintain the Artwork within an
acceptable standard of public display.

Foreseeable exposure to the elements and general wear and tear will cause
the Artwork to experience only minor repairable damages and will not
cause the Artwork to fall below an acceptable standard of public display.

With general routine cleaning and repair, and within the context of
foreseeable exposure to the elements and general wear and tear, the
Artwork will not experience conditions that do not fall within an
acceptable standard of public display, including mold, rust, fracturing,
staining, chipping, tearing, abrading and peeling.

To the extent the Artwork incorporates products covered by a manufacturer’s
warranty, the Artist shall provide copies of such warranties to the RCRRA.

The foregoing warranties are conditional, and shall be voided by the failure of the

RCRRA to maintain the Artwork in accordance with the Artist’s specifications

and the applicable conservation standards. If the RCRRA fails to maintain the

Artwork in good condition, the Artist, in addition to other rights or remedies the

Artist may have in equity or at law, shall have the right to disown the Artwork as

the Artist’s creation and request that all credits be removed from the Artwork and
. reproductions thereof until the Artwork’s condition is satisfactorily repaired.

Article 6 Liability/Insurance
6.1 General
6.1.1 The Artist acknowledges that, except as otherwise provided herein, until final

acceptance of the Artwork by the RCRRA under Section 1.9, any injury to
property or persons caused by the Artist’s Artwork or any damage to, theft of,
vandalism to, or acts of God affecting the Artist’s Artwork are the sole
responsibility of the Artist, including, but not limited to, any loss occurring during
the creation, storage, transportation or delivery of the Artist’s Artwork, regardless
of where such loss occurs.

6.1.2 Insurance requirements are set forth in Exhibit 2.

6.2 Indemnity

6.2.1 The Artist shall indemnify, defend and hold harmless the RCRRA and officials,
employees and agents (each a “Covered Person™) from and against all liabilities,
obligations, losses, damages, judgments, costs or expenses (including legal fees
and costs of investigation) (collectively “Losses™) arising from, in connection
with or caused by:
a. Any personal injury or property damage caused, directly or indirectly, by

any act or omission of the Artist; or
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Any infringement of patent, copyright, trademark, trade secret or other
proprietary right caused by the Artist.

Notwithstanding the foregoing, Artist shall have no obligation under this Section
with respect to any Losses that are caused solely by the active negligence or
willful misconduct of the Covered Party and is not contributed to by any act or
omission (including any failure to perform any duty imposed by law) by the
Artist.

The Artist acknowledges and agrees that its obligation to defend in this Section:
a. Is an immediate obligation, independent of its other obligations hereunder:

b. Applies to any Losses which actually or potentially fall within the scope of
this Section, regardless of whether the applicable allegations are or may be
groundless, false or fraudulent; and

Arises at and continues after the time the Losses are tendered to the Artist.

Article 7 Ownership and Intellectual Property Rights

7.1 Title
Title to the Artwork shall transfer to the RCRRA upon the RCRRA’s written final
acceptance and payment for the Artwork pursuant to Article 1 and Exhibit 4. The Artist
shall provide the RCRRA with a Transfer of Title in substantially the form attached
hereto and made a part of this Agreement as Exhibit 6.

Ownership of Documents
One set of presentation materials prepared and submitted under this Agreement shall be
retained by the RCRRA for possible exhibition and to hold for permanent safekeeping.

Copyright Ownership
The Artist retains all rights under the Copyright Act of 1976, 17 U.S.C. § 101 et seq., as
the sole author of the Artwork for the duration of the copyright.

Reproduction Rights

7.4.1 In view of the intention that the final Artwork shall be unique, the Artist shall not
make any additional exact duplicate two or three-dimensional reproductions of the
final Artwork, nor shall the Artist grant permission to others to do so except with the
written permission of the RCRRA. However, nothing shall prevent the Artist from
creating future Artworks in the Artist’s manner and style of artistic expression.

The Artist grants to the RCRRA and its assigns an irrevocable license to make
two-dimensional reproductions of the Artwork for non-commercial purposes,
including, but not limited to, reproductions used in brochures, media publicity,
and exhibition catalogues or other similar publications provided that these rights
are exercised in a tasteful and professional manner.
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Article 8

All reproductions by the RCRRA shall contain a credit to the Artist in substantially
the following form: [Artist’s name, Artwork title, date of publication].

The Artist shall use the Artist’s best efforts in any public showing or resume use
of reproductions to give acknowledgment to the RCRRA in substantially the
following form: “Artwork commissioned by the Ramsey County Regional
Railroad Authority, St. Paul, MN.”

The Artist shall, at the Artist’s expense, cause to be registered with the United
States Register of Copyrights, a copyright in the Artwork in the Artist’s name.

If the RCRRA wishes to make reproductions of the Artwork for commercial
purposes, including, but not limited to, tee shirts, post cards and posters, the
Parties shall execute a separate agreement to address the terms of the license
granted by the Artist and the royalty the Artist shall receive.

Third Party Infringement. The RCRRA is not responsible for any third party
infringement of the Artist’s copyright and not responsible for protecting the

intellectual property rights of the Artist.

Artist’s Rights

8.1 General

8.1.1

8.1.2

8.1.3

The Artist retains all rights under state and federal laws including §106A of the
Copyright Act of 1976.

The RCRRA agrees that it will not intentionally alter, modify. change, destroy or
damage the Artwork without first consulting with the Artist.

If any alteration or damage to the Artwork occurs, the Artist shall have the right to
disclaim authorship of the Artwork in addition to any remedies the Artist may
have in law or equity under this contract. Upon written request, the RCRRA shall
remove the identification plaque and all attributive references to the Artist at its
own expense within 30 days of receipt of the written request. No provision of this
Agreement shall obligate the RCRRA to alter or remove any such attributive
reference printed or published prior to the RCRRA’s receipt of such written
request. The Artist may take such other action as the Artist may choose in order
to disavow the Artwork.

8.2 Alterations of Site or Removal of Artwork

8.2.1

The RCRRA shall notify the Artist of any proposed significant alteration of the
Site that would affect the intended character and appearance of the Artwork. The
RCRRA shall make a good faith effort to consult with the Artist in the planning
and execution of any such alteration. The RCRRA shall make a reasonable effort
to maintain the integrity of the Artwork.
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The RCRRA agrees not to arbitrarily remove or relocate the Artwork without first
making a good faith effort to contact the Artist. The Artist shall not unreasonably
withhold approval of removal or relocation of the Artwork. Should the Artist
agree to such removal or relocation, the Artist shall provide the RCRRA with
written handling instructions. In the event that the Artist is deceased or unable to
otherwise give the Artist’s consent, the current owner of the copyright of the
Artwork shall not unreasonably withhold permission, keeping in mind the
intentions of the Artist at the time of commission and fabrication.

This clause is intended to replace and substitute for the rights of the Artist under
the Visual Artists’ Rights Act to the extent that any portion of this Agreement is
in direct conflict with those rights. The parties acknowledge that this Agreement
supersedes that law to the extent that this Agreement is in direct conflict
therewith.

Article 9 Permanent Record
The RCRRA shall maintain on permanent file a record of this agreement and of the location and
disposition of the Artwork.

Article 10 Artist as an Independent Contractor

The Artist agrees to perform all Artwork under this Agreement as an independent contractor and
not as an agent or employee of the RCRRA. The Artist acknowledges and agrees that the Artist
shall not hold himself or herself out as an authorized agent of the RCRRA with the power to bind
in any manner. The Artist shall provide the RCRRA with the Artist’s Tax Identification Number
and any proof of such number as requested by the RCRRA.

Article 11 Nondiscrimination

The Artist shall not discriminate, in any way, against any person on the basis of race, sex, color,
age, religion, sexual orientation, disability, ethnicity, or national origin, in connection with or
related to the performance of this Agreement.

Article 12 Assignment of Artwork

The Artwork and services required of the Artist are personal and shall not be assigned, sublet or
transferred. Any attempt by the Artist to assign this Agreement or any rights, duties or
obligations arising hereunder shall be void and of no effect unless prior written consent is given
by the RCRRA. The RCRRA shall have the right to assign or transfer any and all of the
RCRRA’s rights and obligations under this Agreement if ownership of the Site is transferred.

Article 13 Suspension/Termination

13.1 Either Party may suspend this Agreement without recourse by the other where
performance is rendered impossible or impracticable for reasons beyond such Party’s
reasonable control such as, but not limited to, acts of nature; war or warlike operations;
superior governmental regulation or control, public emergency or strike or other labor
disturbance. Notice of suspension of this Agreement shall be given to the other Party in
writing not less than 15 days prior to the effective date of the suspension. If the
suspension continues for more than 90 days, either party may terminate this Agreement
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without cause. If this Agreement is terminated, the RCRRA shall pay the Artist for
services performed and costs incurred that cannot be eliminated prior to the date of
termination, consistent with the schedule of payments set forth in Exhibit 4 of this
Agreement.

The RCRRA may terminate this Agreement without cause upon 15 days written notice to
the Artist. The RCRRA shall pay the Artist for services performed and costs incurred that
cannot be eliminated prior to the date of termination, consistent with the schedule of
payments set forth in Exhibit 4 of this Agreement.

If the Artist willfully or negligently fails to fulfill in a timely and proper manner, or
otherwise violate any of the covenants, agreements or stipulations material to this
Agreement, the RCRRA shall thereupon have the right to terminate this Agreement by
giving written notice to the Artist of its intent to terminate, specifying the grounds for
termination. The Artist shall have 30 days after the effective date of the notice to cure the
default. If it is not cured by that time, this Agreement shall terminate and the Artist shall
return to the RCRRA all payments received from the RCRRA in excess of expenses
already incurred. The Artist shall provide an accounting of such expenses along with the
reimbursement payment. All finished and unfinished drawings, sketches, photographs
and other Artwork products prepared and submitted or prepared for submission by the
Artist under this Agreement shall be retained by the Artist. The RCRRA  shall retain the
right to have the Artwork completed, fabricated, executed, delivered and installed.
However, the Artist shall retain the copyright in the Artwork and all rights under Article
7 and Article 8.

13.4 Upon notice of termination, the Artist and his or her subcontractors shall cease all
activities under this Agreement.

Article 14 Death or Incapacity

If the Artist becomes unable to complete this Agreement due to death or incapacitation, such
death or incapacity will not be deemed a breach of this Agreement or a default on the part of the
Artist for the purpose of Article 13. However, nothing in this Article shall obligate the RCRRA
to accept the Artwork. In the event of death of the Artist, this Agreement shall terminate as of the
date of death; in the event of incapacity, the Agreement shall terminate upon expiration of 90
days of incapacity. The RCRRA shall pay the Artist, the Artist’s heirs, or the Artist’s estate, as
appropriate, for all services and work delivered in a satisfactory manner and in accordance with
the provisions of this Agreement prior to the Artist’s death or first day of incapacity.

Article 15 Compliance with Applicable Law

The Artist agrees to comply with all federal, state and local laws or ordinances, and all applicable
rules, regulations, and standards established by any agency of such governmental units, which
are now or hereafter promulgated insofar as they relate to the Artist's performance of the
provisions of this Agreement, including the provisions of the specific Federal Requirements,
attached hereto and made a part of this Agreement as Exhibit 8. It shall be the obligation of the
Artist to apply for, pay for and obtain all permits and/or licenses required by any governmental
agency for the provision of those services contemplated herein.
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Article 16 Notices and Documents

Notices required under this Agreement shall be delivered personally or through the [registered or
certified mail, return receipt requested] mail, postage prepaid, to the addresses stated below, or to
any other address as may be noticed by a Party pursuant to the provisions of this Article:

For the RCRRA: Josh Collins or successor
Ramsey County Regional Railroad Authority
Suite 6560 RCGC-West
50 W. Kellogg Blvd
St. Paul, MN 55102

For the Artist: Ralph Gilbert
1935 McLendon Ave. NE
Atlanta, GA 30307

Notice shall be deemed effective on the date personally delivered or, if mailed, on the date the
return receipt is signed.

Article 17 Waiver

The Parties agree that a waiver of any breach of violation of any term or condition of this
Agreement shall not be deemed to be a waiver of any other term or condition contained herein or
a waiver of any subsequent breach or violation of the same or any other term of condition.

Article 18 Audit

18.1  Until the expiration of six (6) years after the furnishing of services pursuant to this Agreement,
the Artist, upon written request, shall make available to the RCRRA, the State Auditor or the
RCRRA's ultimate funding sources, a copy of this Agreement and the books, documents,
records and accounting procedures and practices of the Artist relating to this Agreement.

The Artist shall maintain all books, documents, records and accounting procedures and
practices of the Artist relating to this Agreement for a period of six years from the date of
transfer of title following acceptance and final payment is made. Those records subject to
an audit shall be maintained until the audit is resolved, even if this period extends beyond
the six years stated. All records shall be made available for inspection or audit, at any time
during regular business hours, upon written request by the RCRRA’s General Counsel or
designated representative, the State Auditor or the County’s ultimate funding sources.

Article 19 Data Practices

All data collected, created, received, maintained or disseminated for any purpose in the course of
the Artist's performance of this Agreement is governed by the Minnesota Government Data
Practices Act, Minn. Stat. Ch. 13, or any other applicable state statutes, any state rules adopted to
implement the Act and statutes, as well as federal statutes and regulations on data privacy.

Article 20 Conflict of Interest

The Artist and the RCRRA shall avoid all conflicts of interest or appearance of conflicts of
interest in the performance of this Agreement.
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Article 21 Arbitration

21.1 If, during the creation of the Artwork, its installation and subsequent existence, either
Party breaches this Agreement, each Party agrees to submit to arbitration upon the
request of the other, provided that the breach is not cured within a reasonable time under
Section 13.3 of this Agreement.

If an ambiguity arises regarding this Agreement upon which the parties cannot agree or a
dispute arises as to the completion of a provision, the Parties shall submit the matter to
arbitration.

Each Party agrees to be responsible for its own attorney’s fees and costs.

Article 22 Amendments
No alteration, change or modification of the terms of this Agreement shall be valid unless made
in writing and signed by both Parties hereto in the form of an amendment to this Agreement.

Article 23 Conflicts of Law

If any term, covenant, condition or provision of this Agreement, or the application thereof to any
person or circumstance, shall be held by a court of competent jurisdiction or arbitration panel or
mediation procedure to be in conflict with the laws, rules, and/or regulations of the United States
or the State of Minnesota, invalid, void or unenforceable, the remainder of the terms, covenants,
conditions or provisions of this Agreement, or the application thereof to any person or
circumstance, shall remain in full force and effect and shall in no way be affected, impaired or

invalidated thereby to the extent the remainder of the terms, covenants, conditions or provisions
of this Agreement are capable of execution.

Article 24 Interpretation of Agreement; Venue

This Agreement shall be interpreted and construed according to the laws of the State of
Minnesota. All litigation regarding this Agreement shall be venued in the appropriate state or
federal district court in Ramsey County, Minnesota.

Article 25 Prompt Payment
Payment of interest on late payments and disputes regarding payments shall be governed by the
provisions of Minn. Stat. Section 471.425.

Article 26 Contractor Certification Regarding Debarment, Suspension, and
Responsibility (If applicable)

Federal Regulation 45 CFR 92.35 prohibits the RCRRA from purchasing goods or services with

federal money from vendors who have been suspended or debarred by the federal government.

By signing this Agreement, the Artist certifies that it and its principals:
1 Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from transacting business by or with any

federal, state or local governmental department or agency; and

Have not within a three-year period preceding this Agreement:
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Article 27

been convicted of or had a civil judgment rendered against them for
commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain or performing a public (federal, state or local)
transaction or contract;

violated any federal or state antitrust statutes; or

committed embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements or receiving stolen
property; and

Are not presently indicted or otherwise criminally or civilly charged by a

governmental entity for:

a. commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain or performing a public (federal, state or local)
transaction;
violating any federal or state antitrust statutes; or
committing embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements or receiving stolen
property; and

Have not had one or more public transactions terminated with in the preceding
three years for cause or default; and

Shall not knowingly enter into any transaction with a subcontractor who is

debarred, suspended, declared ineligible, or voluntarily excluded from
participation in this covered transaction, and that they will require any
subcontractor that receives more than $100,000 to make a similar certification as
set forth herein; and

Are not aware of any information and possess no knowledge that any
subcontractor(s) that will perform work pursuant to this Agreement are in
violation of any of the certifications set forth above; and

Shall immediately give written notice to the RCRRA should the Artist come
under investigation for allegations of fraud or a criminal offense in connection
with obtaining, attempting to obtain, or performing a public (federal, state or local
government) transaction; violating any federal or state antitrust statutes; or
committing embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements or receiving stolen property.

Non-Conforming Services

The acceptance by the RCRRA of any non-conforming services under the terms of this
Agreement or the foregoing by the RCRRA of any of the rights or remedies arising under the
terms of this agreement shall not constitute a waiver of the RCRRA's right to conforming
services or any rights and/or remedies in respect to any subsequent breach or default of the terms
of this Agreement. The rights and remedies of the RCRRA provided or referred to under the
terms of this Agreement are cumulative and not mutually exclusive.
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Article 28  Unavailability of Funding

The purchase of goods or services from the Artist under this Agreement is subject to the
availability and provision of funding from the United States, the State of Minnesota, or other
funding sources, and the appropriation of funds from the RCRRA Board. The RCRRA may
immediately terminate this Agreement if the funding for the Artwork is no longer available or is
not appropriated by the RCRRA Board. Upon receipt of the RCRRA’s notice of termination of
the Agreement the Artist shall take all actions necessary to discontinue further commitments of
funds to the Agreement. Termination shall be treated as termination without cause and will not
result in any penalty or expense to the RCRRA.

Article 29 Prevailing Wage

The Artist and all subcontractors shall conform to the labor laws of the State of Minnesota, and
all other laws, ordinances, and legal requirements affecting the work in Ramsey County and
Minnesota. The minimum wage rate per hour to be paid for each classification of work shall be
the union wage rate in the locality of the project for those classifications over which the unions
have jurisdiction and the local prevailing rate for those classifications of work in the localities
over which the unions do not have jurisdiction.

Article 30  Respectful Workplace and Violence Prevention

The Artist shall make all reasonable efforts to ensure that the Artist's employees, officials and
subcontractors do not engage in violence while performing under this Agreement. Violence, as
defined in the Ramsey County Respectful Workplace and Violence Prevention Policy, means
words and actions that hurt or attempt to threaten or hurt people; it is any action involving the
use of physical force, harassment, intimidation, disrespect, or misuse of power and authority
where the impact is to cause pain, fear or injury.

Article 31 Subcontractor Payment

The Artist shall pay any subcontractor within ten days of the Artist's receipt of payment from the
RCRRA for undisputed services provided by the subcontractor. The Artist shall pay interest of |
1/2 percent per month or any part of a month to the subcontractor on any undisputed amount not
paid on time to the subcontractor. The minimum monthly interest penalty payment for an unpaid
balance of $100.00 or more is $10.00. For an unpaid balance of less than $100.00, the Artist shall
pay the actual penalty due to the subcontractor. A subcontractor who prevails in a civil action to
collect interest penalties from the Artist must be awarded its costs and disbursements, including
attorney's fees, incurred in bringing the action.

Article 32 Lobbying

For all contracts involving over $100,000 in federal funds, the Artist must sign the Certification
Regarding Lobbying for Contracts, Grants, Loans, and Cooperative Agreements, attached hereto
and made a part of this Agreement as Exhibit 8.

Article 33 Entire Agreement

This Agreement, including the exhibits, comprises all of the covenants, promises, agreements,
and conditions between the parties. No verbal agreements or conversations between the Parties
prior to the execution of this Agreement shall affect or modify any of the terms or obligations.
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WHEREFORE, this Agreement is duly executed on the last date written below.

RAMSEY COUNTY REGIONAL RALPH GILBERT STUDIO, LLC
RAILROAD AUTHORITY

By:
Jim McDonough, Chair Print Name: Ralph Gilbert
Ramsey County Regional Railroad Authority Its (title):
Date:

Approval recommended:

Timothy A. Mayasich, Director
Ramsey County Regional Railroad Authority

Approved as to form and insurance:

Assistant County Attorney
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Exhibit 1
Concept/Schematic Design

(To be developed and incorporated into the contract as provided in Section 1.3.1 of the
forgoing contract to which this exhibit is attached.)
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Exhibit 2
Insurance Requirements

The Atrtist shall obtain and maintain for the duration of the contract, an insurance policy or policies
for the protection of both the Artist and the RCRRA. The RCRRA requires certification of
insurance coverage from all Artists/subArtists, Sub-contractors and suppliers before commencing
work. All subcontractors used for the installation shall provide certificates of insurance
evidencing General Liability, Workers Compensation, and automobile coverage prior to
installation with the RCRRA and Ramsey County as property manager added as an additional
insured with respect to installation of the artwork.

Please carefully review the requirements outlined.

IT IS HIGHLY RECOMMENDED THAT YOU CONFER WITH YOUR
INSURANCE BROKER/AGENT OR OTHER INSURANCE COMPANY REPRE-
SENTATIVE, BEFORE SUBMITTING YOUR BID, TO DETERMINE THE
AVAILABILITY AND APPLICABLE COST, IF ANY, OF CERTIFICATES,
ENDORSEMENTS, COVERAGES, AND LIMITS REQUIRED.

MINIMUM SCOPE AND EXTENT OF COVERAGE

A. GENERAL LIABILITY
Commercial General Liability, ISO coverage form number CG 00 01
("occurrence" basis).

$ 1,000,000 limit per occurrence for bodily injury, personal injury, and property
damage; $1,000,000 annual aggregate

The Ramsey County Regional Railroad Authority, its commissioners, officers,
officials, agents, and employees, shall be endorsed as additional insureds by I1SO
Form CG 20 26 -- ADDITIONAL INSURED — DESIGNATED PERSON OR
ORGANIZATION or equivalent. As additional insureds, they shall be covered as
to work performed by or on behalf of the Artist or as to liability which arises out of
Artist's activities or resulting from the performance of services or the delivery of
goods called for by the Contract.

AUTOMOBILE LIABILITY (IF APPLICABLE)
Business Auto or Personal Automobile Liability insurance
$1,000,000 limit per occurrence covering bodily injury and property damage.

WORKERS® COMPENSATION AND EMPLOYER'’S LIABILITY
(IF APPLICABLE)
Statutory Workers” Compensation insurance for all states where Proposer has work
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locations and standard Employer’s Liability insurance, if required by state law.

PROFESSIONAL LIABILITY — REGISTERED STRUCTURAL ENGINEER
(IF APPLICABLE)
D.1  Per Claim $1,000,000

Aggregate Limit: $2,000,000

D.2  Certificate of Insurance must indicate if the policy is issued on a claims-
made or occurrence basis. If coverage is carried on a claims-made basis,
then: 1) the retroactive date shall be noted on the Certificate and shall be
prior to or the day of the inception of this Agreement; and 2) evidence of
coverage shall be provided for three years beyond expiration of this
Agreement.

PROPERTY

The Artist shall maintain property coverage on an all-risk basis and shall add the
RCRRA as a loss payee as the RCRRA’s interest in the Artwork may appear. This
interest shall be based on the payments made according to Exhibit 4 for the
commissioned Artwork as defined in the contract between the Artist and the
RCRRA. The Artist shall keep this policy in effect until the RCRRA's final
acceptance of the Artwork under Article 4 Risk of Loss.

INSURER QUALIFICATIONS/ACCEPTABILITY
The insurance required hereunder shall be issued by an A.M. Best ""A-" rated, Class VI
insurance company licensed to conduct insurance business in the state of Minnesota.

VERIFICATION OF INSURANCE COVERAGE

Prior to commencing work, the Artist shall furnish the RCRRA with CERTIFICATE(S)
OF INSURANCE (including a Professional Liability insurance certificate from Registered
Structural Engineer) and with any applicable original endorsements evidencing the required
insurance coverage. A person authorized by that insurer to bind coverage on its behalf must
sign the insurance certificates and endorsements. All certificates and endorsements
received by the RCRRA are subject to review and approval by the Ramsey County
Attorney’s Office. The RCRRA reserves the rights to require complete, certified copies of
all required policies at any time. If the scope of this contract will exceed one (1) year—or,
if any of Artist's applicable insurance coverage expire prior to completion of the work or
services required under this contract—the Artist will provide a renewal or replacement
certificate before continuing work or services hereunder.

NON-WAIVER
Nothing in this Agreement shall constitute a waiver by the RCRRA of any statutory or
common law immunities, limits, or exceptions on liability.
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Exhibit 3
Final Design

(To be developed and incorporated into the contract as provided in Section 1.3.4 of the
forgoing contract to which this exhibit is attached)

[This exhibit will identify the location of the Artwork and will provide a detailed narrative
describing the proposed artwork with explicit detail regarding the overall form or design, scale,
dimensions, color and surface treatment of the Artwork.]
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Exhibit 4
Artwork Budget

(To be developed and incorporated into the contract as provided in Section 1.4.1 of the
forgoing contract to which this exhibit is attached.)

Fee and Payvment Schedule

The RCRRA shall pay the Artist a fixed fee of one hundred and fifty thousand dollars
($150,000), which shall constitute full and complete compensation for all the services performed
and materials furnished by the Artist under this Agreement. Payment shall be made in
accordance with the following scheduled installments, each installment representing full and
final payment for all services and materials provided prior to payment thereof:

a. $22,500 upon the execution of this Agreement, recognizing that the Artist will invest
time and expense in preparing the Design as set forth in Section 1.3 of the Agreement;

$37,500 upon the RCRRA’s notification to the Artist of its approval of the Final Design
as set forth under Section 1.3 and issuance of a Notice to Proceed with Fabrication and
Installation;

$37,500 within 30 days after the Artist notifies the RCRRA that the Artwork fabrication
is 50% complete and provides photographic or other reasonable documentation as
requested by the RCRRA;

$37,500 within 30 days after the Artist notifies the RCRRA that the Artwork is fabricated
and ready for delivery and installation at the Site as set forth under Section 1.5(f);

$15,000 within 30 days after final acceptance of the Artwork by the RCRRA as set forth
under Section 1.8(e).
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Exhibit 5
Project Schedule

(To be developed and incorporated into the contract as provided in Section 1.5.1 of the
forgoing contract to which this exhibit is attached.)
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Exhibit 6
Transfer of Title

STATE OF MINNESOTA
COUNTY OF RAMSEY

TRANSFER OF TITLE

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged,
the undersigned Artist located at the address noted below does hereby sell, transfer and convey to
the RCRRA, located in St. Paul, Minn., its assigns and successors, all right, title and interest in
the ownership of the Artwork commissioned by the Ramsey County Regional Railroad Authority
and as described in the agreement between the parties.

Title:
Location:

IN WITNESS WHEREOF, the Artist has executed this written transfer of title on this
day of ;20

ARTIST

ADDRESS

WITNESS
Sworn to and subscribed

before me this day
of y 20

NOTARY PUBLIC
My Commission Expires:
(NOTARY SEAL)
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Exhibit 7
Federal DBE Requirements

1. Artwork Disadvantaged Business Enterprise Requirements (FTA Funding with DBE
Goal — APPLICABLE TO SUBCONTRACTED WORK ONLY)

A. General Requirement. This contract is funded in part with a grant from the Federal
Transit Administration (FTA), whose funds are administered locally by the
Metropolitan Council (*Council”), and provided to the RCRRA through a sub-
recipient grant agreement. For this project, the Disadvantaged Business Enterprise
(DBE) requirements of the Transportation Equity Act for the 21st Century (TEA-21)
and 49 CFR part 26 will apply only to subcontracted portions of the Artwork project.
Under 49 CFR section 26.51, the Council will establish a goal for DBE participation
for work that will be subcontracted by the Artist. The DBE goal will be based on the
proposed scope of subcontracted work for the Artwork.

Selected artists who subcontract work will be required to make good faith efforts to
meet the established DBE goal. Good faith efforts may be demonstrated by either:
1) documenting the participation of specific DBEs to meet the goal; or
2) documenting adequate good faith efforts to meet the goal, even if the efforts
were not successful in obtaining sufficient DBE participation to meet the goal.

. Documenting Good Faith Efforts
Participation of DBE. If the Artist will be using a DBE the Artist must list all firms, if
any, whose participation is committed to be credited toward meeting the DBE goal.
All DBE firms which are listed must, as of the date the information is provided by the
Artist to the RCRRA, be:
1) certified by the Minnesota Unified Certification Program (MnUCP) as a
DBE; or
2) certified by any other United States Department of Transportation (USDOT)
recipient and then certified by the MnUCP: or
3) included on the MnUCP Disadvantaged Business Enterprise (DBE)
Directory. All of the firms on this listing shall be considered “currently
certified” for the purposes of proposal submittal. This listing is available from
the Council and can also be found at the following website:
http://www.dot.state.mn.us/civilrights/ucpdirectory.html

Adequate Good Faith Efforts. If the Artist will not be using a DBE, the Artist must
show that it took all necessary and reasonable steps to achieve a DBE goal which, by
their scope, intensity and appropriateness to the objective, could reasonably be
expected to obtain sufficient DBE participation, even if it was not fully successful.

The Council’s DBE Liaison Officer will determine whether the Artist made sufficient
good faith efforts to meet the goal in accordance with the guidelines set forth in 49
CFR section 26.53, and Appendix A thereto.
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Compliance will be determined based on a review of documentation of the following
types of activities:

1) Soliciting through all reasonable and available means (e.g. attendance at pre-
proposal meetings, advertising and/or written notices) the interest of all
certified DBEs who have the capability to perform the subcontracted work
related to the Artwork. The Artist must solicit this interest within sufficient
time to allow the DBEs to respond to the solicitation. The Artist must
determine with certainty if the DBEs are interested by taking appropriate steps
to follow up initial solicitations.

Selecting portions of the work to be performed by DBEs in order to increase
the likelihood that the DBE goals will be achieved. This includes, where
appropriate, breaking out contract work items into economically feasible units
to facilitate DBE participation, even when the Artist might otherwise prefer to
perform these work items with its own forces. The Artist is not required to
accept higher quotes from DBEs if the price difference is excessive or
unreasonable.

Effectively using the services of available minority/women community
organizations; minority/women contractors’ groups; local, state and Federal
offices of minority/women business assistance; and other organizations as
allowed on a case-by-case basis to provide assistance in the solicitation of
DBEs.
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Exhibit 8
Specific Federal Requirements

(continued on following eight pages)
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SPECIFIC FEDERAL REQUIREMENTS

FTA-1Fly America Requirements. The Contractor agrees to comply with 49 US.C. § 40118
(the “Fly America Act”) in accordance with the General Services Administration’s regulations at
41 C.F.R. part 301-10, which provide that recipients and subrecipients of Federal funds and their
contractors are required to use U.S. Flag air carriers for U.S. Government-financed international
air travel and transportation of their personal effects or property, to the extent such service is
available, unless travel by foreign air carrier is a matter of necessity, as defined by the Fly
America Act. The Contractor shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adequately explaining why service by a U.S. flag air carrier was
not available or why it was necessary to use a foreign air carrier and shall, in any event, provide
a certificate of compliance with the Fly America requirements. The Contractor agrees to include
the requirements of this section in all subcontracts that may involve international air

transportation.

FTA-2 Energy Conservation. The Contractor agrees to comply with mandatory standards and
policies relating to energy efficiency which are contained in the state energy conservation plan
issued in compliance with the federal Energy Policy and Conservation Act.

FTA-3 Access to Records and Reports. The Contractor agrees to provide the Council, the
FTA Administrator, the Comptroller General of the United States, and any of their authorized
representatives access to any books, documents, papers and records of the Contractor which are
directly pertinent to this contract for the purposes of making audits, examinations, excerpts, and
transcriptions.

The Contractor also agrees, pursuant to 49 C.F.R. § 633.15, to provide the FTA Administrator or
the Administrator’s authorized representatives, including any project management oversight
(PMO) contractor, access to the Contractor’s records and construction sites pertaining to a major
capital project, defined at 49 U.S.C. § 5302(a)(1), which is receiving federal financial assistance
through the programs described at 49 U.S.C. §§ 5307, 5309, or 5311.

The Contractor agrees to permit any of the foregoing parties to reproduce such documents by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed. In addition to
any other requirements for maintenance of project records and documents in this contract, the
Contractor agrees to maintain such records and documents until the Council, the FTA
Administrator, the Comptroller General, or any of their duly authorized representatives have
disposed of all litigation, appeals, claims or exceptions arising from the performance of this
contract

FTA-4 Federal Changes. The Contractor shall at all times comply with the required FTA
clauses set forth in this contract and with all applicable FTA regulations, policies, procedures and
directives including, without limitation, those listed directly or by reference in the Master
Agreement between the Council and FTA, as they may be amended or promulgated from time to
time during the term of this contract. The Contractor’s failure to so comply shall constitute a
material breach of this contract.
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FTA-5 Recovered Materials. The Contractor agrees to comply with all the requirements of
Section 6002 of the Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C.
§ 6962), including but not limited to the regulatory provisions of 40 C.F.R. part 247, and
Executive Order 12873, as they apply to the procurement of the items designated in subpart B of
40 C.F.R. part 247.

FTA-6 No Obligation by the Federal Government. The Council and the Contractor
acknowledge and agree that, notwithstanding any concurrence by the federal government in or
approval of the solicitation or award of this contract, absent the express written consent by the
federal government, the federal government is not a party to this contract and shall not be subject
to any obligations or liabilities to the Council, the Contractor, or any other party (whether or not
a party to the contract) pertaining to any matter resulting from this contract. [

The Contractor agrees to include the preceding clause in each subcontract under this contract and
that the clauses shall not be modified, except to identify the subcontractor who will be subject to

the provisions.

FTA-7 Program Fraud and False or Fraudulent Statements or Related Acts. The
Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986,
as amended, 31 U.S.C. § 3801 et seq., and USDOT regulations, “Program Fraud Civil
Remedies,” 49 C.F.R. part 31, apply to its actions pertaining to this contract. Upon execution of
this contract, the Contractor certifies or affirms the truthfulness and accuracy of any statement is
has made, it makes, it may make, or causes to be made, pertaining to the contract or the FTA-
assisted project for which this contract work is being performed. In addition to other penalties
that may be applicable, the Contractor further acknowledges that if it makes, or causes to be
made, a false, fictitious, or fraudulent claim, statement, submission, or certification, the Federal
Government reserves the right to impose the penalties of the Program Fraud Civil Remedies Act
of 1986 on the Contractor to the extent the Federal Government deems appropriate.

The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or
fraudulent claim, statement, submission, or certification to the Federal Government under a
contract connected with a project that is financed in whole or in part with Federal assistance
originally awarded by FTA under the authority of 49 U.S.C. chapter 53, the Federal Government
reserves the right to impose the penalties of 18 U.S.C. § 1001,49 U.S.C. § 5307(k)(1), 49 U.S.C.
§ 5323(I) or other applicable federal law on the Contractor, to the extent the Federal Government

deems appropriate.

The Contractor agrees to include the above language in each subcontract under this contract and
that the clauses shall not be modified, except to identify the subcontractor who will be subject to

the provisions.
FTA-8 Civil Rights. The following requirements apply to this contract:
1. Nondiscrimination. In accordance with Title VI of the Civil Rights Act, as

amended, 42 U.S.C. § 2000d et seg. and USDOT regulations “Nondiscrimination in
Federally-Assisted Programs of the Department of Transportation — Effectuation of

Agreement with Ralph Gilbert Studio, LLC for Union Depot Artwork Page 34 of 40 L/ H




Title VI of the Civil Rights Act,” 49 C.F.R. part 21, section 303 of the Age
Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, section 202 of the
Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and federal transit law
at 49 U.S.C. § 5332, the Contractor agrees that it will not discriminate against any
employee or applicant for employment because of race, color, creed, national origin,
sex, age, or disability. In addition, the Contractor agrees to comply with applicable
federal implementing regulations and other implementing requirements FTA may
issue.

2. Equal Employment Opportunity. The following equal employment opportunity
requirements apply to this contract:

a. Race, Color, Creed, National Origin, Sex. In accordance with Title VII
of the Civil Rights Act, as amended, 42 U.S.C. § 2000e, and federal transit
laws at 49 U.S.C. § 5332, the Contractor agrees to comply with all applicable
equal employment opportunity requirements of U.S. Department of Labor
(U.S. DOL) regulations, “Office of Federal Contract Compliance Programs,
Equal Employment Opportunity, Department of Labor,” 41 C.F.R. Parts 60 et
seq., (which implement Executive Order No. 11246, “Equal Employment
Opportunity,” as amended by Executive Order No. 11375, “Amending
Executive Order 11246 Relating to Equal Employment Opportunity,” 42
U.S.C. § 2000e note), and with any applicable Federal statutes, executive
orders, regulations, and Federal policies that may in the future affect
construction activities undertaken in the course of this contract. The
Contractor agrees to take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard
to their race, color, creed, national origin, sex, or age. Such action shall
include, but not be limited to, the following: employment, upgrading,
demotion or transfer, recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

b. Age. Inaccordance with section 4 of the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. § 623 and Federal transit
law at 49 U.S.C. § 5332, the Contractor agrees to refrain from discrimination
against present and prospective employees for reason of age. In addition, the
Contractor agrees to comply with any implementing requirements FTA may
issue.

¢. Disabilities. In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C. § 12112, the Contractor agrees that it
will comply with the requirements of U.S. Equal Employment Opportunity
commission, “Regulations to Implement the Equal Employment Provisions of
the Americans with Disabilities Act,” 29 C.F.R. part 1630, pertaining to
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employment of persons with disabilities. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

3. Inclusion in Subcontracts. The Contractor agrees to include the requirements of
this Section FTA-8 in each subcontract under this contract, modified only to identify
the subcontractor that will be subject to the provisions.

FTA-9 Disadvantaged Business Enterprise (“DBE”)

1. Nondiscrimination, Pursuant to 49 C.F.R. § 26.13, the Contractor, sub-recipient
or subcontractor shall not discriminate on the basis of race, color, national origin, or
sex in the performance of this contract. The Contractor shall carry out applicable
requirements of 49 C.F.R. part 26 in the award and administration of this DOT-
assisted contract. Failure by the Contractor to carry out these requirements is a
material breach of this contract, which may result in the termination of this contract
or such other remedy, as the Council deems appropriate. The Contractor shall include
this requirement in all subcontracts pursuant to this contract.

* 2. Prompt Payment. The Contractor agrees to pay subcontractors within 10
calendar days of the Contractor’s receipt of payment from the Council for undisputed
services provided by the subcontractor. The Contractor agrees to pay subcontractors
all undisputed retainage payments within 10 calendar days of the Contractor’s receipt
of payment of retainage from the Council. The Contractor shall not postpone or delay
any undisputed payments owed subcontractors without good cause and without prior
written consent of the Council. The Contractor agrees to include in all subcontracts a
provision requiring the use of appropriate alternative dispute resolution mechanisms
to resolve payment disputes. The Contractor will not be reimbursed for work
performed by subcontractors unless and until the Contractor ensures that
subcontractors are promptly paid for work they have performed. Failure to comply
with the provisions of this section may result in the Council finding the Contractor in
noncompliance with the DBE provisions of this contract.

FTA-10 Incorporation of FTA Terms. Specific provisions in this contract include, in part,
certain standard terms and conditions required by USDOT, whether or not expressly set forth in
the contract provisions. All contractual provisions required by USDOT, as set forth in 49 C.F.R.
§ 18.36 and FTA Circular 4220.1F, are hereby incorporated by reference. Notwithstanding
anything to the contrary in this contract, all FTA mandated terms shall be deemed to control in
the event of a conflict with other provisions contained in this contract. The Contractor shall not
perform any act, fail to perform any act, or refuse to comply with any Council requests which
would cause the Council to be in violation of the FTA terms and conditions.

FTA-10a National Intelligent Transportation Systems Architecture and Standards. To the
extent applicable, the Contractor agrees to conform to the National Intelligent Transportation
Systems (ITS) Architecture and Standards as required by SAFETEA-LU § 5307(¢c), 23 U.S.C. §
512 note, and to comply with FTA Notice, “FTA National ITS Architecture Policy on Transit
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Projects” 66 Fed. Reg. 1455 et seq., January 8, 2001, and other Federal requirements that may be
issued.

FTA-11 Clean Water. The Contractor agrees to comply with all applicable standards, orders,
or regulations issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C.
§ 1251 et seq. The Contractor agrees to report each violation to the Council and understands and
agrees that the Council will, in turn, report each violation as required to assure notification to the
FTA and the appropriate Environmental Protection Agency (EPA) Regional Office. The
Contractor also agrees to include these requirements in each subcontract exceeding $100,000
financed in whole or in part with Federal assistance provided by FTA.

FTA-12 Certification of Restrictions on Lobbying; Disclosure. The Contractor certifies that
no federal appropriated funds have been paid or will be paid by or on behalf of the Contractor, to
any person for influencing or attempting.to influence an officer or employee of an agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any federal contract, the making of any federal
grant, the making of any federal loan, the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any federal contract, grant,
Joan, or cooperative agreement. The certification of this compliance (“Lobbying Restriction

- Certification™) submitted by the Contractor in connection with this project is incorporated into,
and made a part of, this agreement.

The Contractor further certifies that, if any funds other than federal appropriated funds have been
paid or will be paid to any person for influencing or attempting to influence an officer or
employee or any federal agency, a member of Congress, an officer or employee of Congress, or
an employee of a member of Congress in connection with this federal contract, grant, loan or
cooperative agreement, the Contractor shall complete and submit to the Council, Standard Form-
LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

The Contractor certifies that it will require the language of this certification be included in the
award documents for any subcontracts equal to or in excess of $1 00,000.00 under this
agreement, and that all subcontractors shall certify and disclose accordingly to the Contractor.

The certifications referred to in this section (including the “Lobbying Restriction Certification”
submitted by the Contractor in connection with this project and incorporated in, and made a part
of, this agreement) are material representations of fact upon which the Council relies when this

contract is made.

FTA-13 Clean Air. The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. The
Contractor agrees to report each violation to the Council and understands and agrees that the
Council will, in turn, report each violation as required to assure notification to the FTA and the
appropriate Environmental Protection Agency (EPA) Regional Office. The Contractor also
agrees to include these requirements in each subcontract exceeding $100,000 financed in whole
or in part with Federal assistance provided by FTA.
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FTA-14 Suspension and Debarment. This contract is a covered transaction for the purposes of
2 C.F.R. part 1200. By executing this contract, the Contractor certifies that none of the
Contractor, its principals, as defined at 2 C.F.R. § 180.995, or affiliates, as defined at 2 C.F.R.

§ 180.905, are disqualified or excluded as defined at 2 C.F.R. §§ 180.935 and 180.940. The
certification in this clause is a material representation of fact relied upon by the Council. Ifitis
later determined that the Contractor knowingly rendered an erroneous certification, in addition to
remedies available to Council, the Federal Government may pursue available remedies,
including but not limited to suspension and/or debarment. The Contractor agrees to comply with
the requirements of 2 C.F.R. part 180, subpart C throughout the term of this contract. The
Contractor further agrees to include a provision requiring such compliance in its lower tier
covered transactions.

FTA-15 [Reserved].
FTA-16 [Reserved].

FTA-17 Buy America. The Contractor agrees to comply with 49 U.S.C. § 5323(j) and 49
C.F.R. part 661, which provide that federal funds may not be obligated unless steel, iron, and
manufactured products used in FTA-funded projects are produced in the United States, unless a
waiver has been granted by FTA or the product is subject to a general waiver. General waivers
are listed in 49 C.F.R. § 661.7, and include final assembly in the United States for 15 passenger
vans and 15 passenger wagons produced by Chrysler Corporation, and microcomputer
equipment and software. Separate requirements for rolling stock are set out at 49 U.S.C.

§ 5323()(2)(C) and 49 C.F.R. § 661.11. Rolling stock must be assembled in the United States
and have a 60 percent domestic content. :

FTA-18 Cargo Preference. The Contractor agrees: (a) to use privately-owned United States-
Flag commercial vessels to ship at least 50% of the gross tonnage (computed separately for dry
bulk carriers, dry cargo liners, and tankers) involved, whenever shipping any equipment,
material, or commodities pursuant to the underlying contract to the extent such vessels are
available at fair and reasonable rates for United States-Flag commercial vessels; (b) to furnish
within 20 working days following the date of loading for shipments originating within the United
States or within 30 working days following the date of loading for shipments originating outside
the United States, a legible copy of a rated, “on-board” commercial ocean bill of Jading in
English for each shipment of cargo described in the preceding paragraph (a) to the Division of
National Cargo, Office of Market Development, Maritime Administration, Washington, DC
20590 and to the Council (through the Contractor in the case of a lower-tier participating
subcontractors bill of lading); and (c) to include these requirements in all subcontracts issued
pursuant to this contract when the subcontract may involve the transport of equipment, material,
or commodities by ocean vessel.

FTA-19 [Reserved].

FTA-20 Contract Work Hours and Safety Standards Act.
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1) Overtime Requirements. No Contractor or subcontractor contracting for
any part of the contract work which may require or involve the employment of
Jaborers or mechanics shall require or permit any such laborer or mechanic in any
workweek in which he or she is employed on such work to work in excess of forty
hours in such workweek, unless such laborer or mechanic receives compensation at a
rate not less than one and one-half times the basic rate of pay for all hours worked in
excess of forty hours in such workweek.

2) Violation; Liability for Unpaid Wages; Liquidated Damages. In the
event of any violation of the clause set forth in paragraph (1) of this section, the
Contractor and any subcontractor responsible for a violation shall be liable for the
unpaid wages. In addition, the Contractor and subcontractor shall be liable to the
United States for liquidated damages. Such liquidated damages shall be computed
with respect to each individual laborer or mechanic, including watchmen and guards,
employed in violation of the clause set forth in paragraph (1) of this section, in the
sum of $10 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without
payment of the overtime wages required by the clause set forth in paragraph (1) of
this section. :

3 Withholding for Unpaid Wages and Liquidated Damages. The
Council shall, upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld, from
any moneys payable on account of work performed by the Contractor or
subcontractor under this contract or any other Federal contract with the same prime
contractor, or any other federally-assisted contract subject to the Contract Work
Hours and Safety Standards Act, which is held by the same prime contractor, such
sums as may be determined to be necessary to satisfy any liabilities of the Contractor
or subcontractor for unpaid wages and liquidated damages as provided in the clause
set forth in paragraph (2) of this section.

4) Subcontracts. The Contractor or subcontractor shall insert in any
subcontracts the clauses set forth in this section and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The
Contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in this section.

®) Safety Standards.

(i) General Requirement. The Contractor agrees to comply with section
107 of the Contract Work Hours and Safety Standards Act, 40 U.S.C. § 3704,
and applicable Department of Labor regulations, “Safety and Health Regulations
for Construction” 29 C.F.R. part 1926. Among other things, the Contractor
agrees that it will not require any laborer or mechanic to work in unsanitary,
hazardous, or dangerous surroundings or working conditions.
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(i) Subcontracts. The Contractor also agrees to include the requirements of
this paragraph (5) in each subcontract. The term “subcontract” under this
paragraph (5) is considered to refer to a person who agrees to perform any part of
the labor or material requirements of a contract for construction, alteration or

_repair. A person who undertakes to perform a portion of a contract involving the
furnishing of supplies or materials will be considered a “subcontractor” under
this paragraph (5) if the work in question involves the performance of
construction work and is to be performed: (1) directly on or near the construction
site, or (2) by the employer for the specific project on a customized basis. Thus, a
supplier of materials which will become an integral part of the construction is a
“subcontractor” if the supplier fabricates or assembles the goods or materials in
question specifically for the construction project and the work involved may be
said to be construction activity. If the goods or materials in question are
ordinarily sold to other customers from regular inventory, the supplier is not a
“subcontractor.” The requirements of this paragraph (5) do not apply to contracts
or subcontracts for the purchase of supplies or materials or articles normally
available on the open market.

FTA-21 [Reserved]

FTA-22 Pre-Award and Post Delivery Audit Requirements. The Contractor agrees to
comply with 49 U.S.C. § 5323(m) and FTA’s implementing regulation at 49 C.F.R. part 663 and
to submit the following certifications:

1. Buy America Requirements. The Contractor shall complete and submit a
declaration certifying either compliance or noncompliance with Buy America. If the
Bidder/Offeror certifies compliance with Buy America, it shall submit documentation
which lists 1) component and subcomponent parts of the rolling stock to be purchased
identified by manufacturer of the parts, their country of origin and costs; and 2) the
location of the final assembly point for the rolling stock, including a description of
the activities that will take place at the final assembly point and the cost of final
assembly.

2. Solicitation Specification Requirements. The Contractor shall submit evidence
that it will be capable of meeting the bid specifications.
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