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Budge t / Financial Committee Meeting

-in SheetS

4:00 p.m. Agenda: Salary Schedule

June 23,2025
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City of ThomPson Falls

Special CitY Council Meeting

June 16,2025 @ 5:50 p.m. in the City Hall

108 Fulton Street, Thompson Falls, MT 59873

Agenda: City Salary Schedule

Call the City Hall if you have questions 406-827-3557



CITY OF THOMPSONFALLS
SPECIAL CITY COI,]NCIL MEETING MIIYUTES

Monday, J:une 16,2025

The City Council meeting was held at the City Hall
108 Fulton Sreet, Thompson Falls, MT

Council Members Present: Raoul Ribeiro, City Council President; Katherine Maudrone,
Earlene Powell, Larry Lack, and Shawni Vaught
Not present: Hayley Allen-Blalney, City Council Vice President

The City Council meeting was recorded via audio and is available for review on the city
website.

City Officials Present:
Rusti Leivestad, Mayor
Kelliann Barton, Clerk

Rusti Leivestad opened the meeting at 6:00 p.m

Kelliann made a note of who was present.

ACTIONTAKEN

1. The Council motioned 5-0 to have the Budget/Finance Commiftee meet to discuss the
salary schedule. (Vaught, Maudrone)

Unscheduled Public Comment: There were no unscheduled public comments.

The meeting was adjoumed at 6:16 p.m.

Rusti Leivestad, Mayor

ATTEST:
Kelliann Barton, Clerk



City of Thompson Falls

Budget/Finance Committee Meeting

Thursday, July 10, 2025, at 4:00 p.m. in the City Hall,

108 Fulton Street, Thompson Falls, MT

Agenda: City Salary Schedule

Call City Hall if you have any questions: 406-82.7-3557
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June 30, 2025

Montana DNRC
Attention. Heather Reeves
1539 Eleventh Ave
Helena, MT 59601

RE: ARPA Grant Agreement #AC -22-OOU

Dear Heather Reeves:

The City of Thompson Falls is requesting a modification to the budget of the Phase 3 wasteurater p@ect. We
want to transfer $20,325 from Construction to Easement Acquisition. The city will use the funds to purchase a
25-year easement that will allow it to construct a ln station included in the Phase 3 project's scope of work on
BNSF property.

VMthout this easoment, we would have to redesign the project, which would increase project costs and extend
the projec't timeline. Hence, your approval of these amendments will save the residents of Thompson Falls
both time and money.

We have attached a copy of the proposed budget for your review. Please feel free to contact me at (406) E27-
3557 if you have any questions.

Sincerely,

Leivestad, Mayor

P. o. Box re, 10E FtjLTON STi.EET. THOMpSON FALLS, MONTANA.596?3_0099
PHONE: (r106) E27-j557 r FAX: ({05) 82?-j090
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THIS PIPELINE LICENSE ("License") is made to be effective
Date") by and between BNSF RAILWAY COMPANY. a Delaware
THOMPSON FALLS, ("Licensee")

GENERAL

'1. Grant of License

, 2025 (the "Effective
("Licenso/') and CITY OF

ln consideration of the mutual covenants contained herein, the parties agree to the following

Tracking #24W-22570-BF-20572 | 76

2

3

Licensor hereby grants Licensee a non-exclusive Iicense. subject to all rights. interests,
and estates of third parties. including, without limitataon. any leases. use rights, easements, liens, or other
encumbrances, and upon the terms and conditions set forth below. to construct and marntain, in strict
accordance with the drawings and speciflcations approved by Licensor as part of Licensee's application
process (the "Drawings and Specifications"), one (1) pipeline, six (6") inches in diameter (the
"Pipeline"), across or along Licensor's rail corridor at or near the station of Thompson Falls, County of
Sanders. State of Montana, Line Segment 0044, Mile Post 30.99 to Mile Post 31 37 as shown on the
attached Drawing No. 92336, dated March 17. 2025, attached hereto as Exhibit "A" and incorporated
herein by reference (the "Premises").

Term. This License shall commence on the Effective Date and shall continue for a period of twenty-five
(25) years, subject to prior termination as hereinafter described.

Existino lmprovements Licensee shall not disturb any improvements of Licensor or Licensor's exisling
lessees, licensees, easement beneficiaries or lien holders, if any, or interfere with the use, repair,
mainlenance or replacement of such improvements

Use of the PremisES Licensee shall use the Premises soleiy for construction, maintenance, and use of
the Pipeline in accordance with the Drawings and Specifications The Pipeline shall carry sanitary sewer.
and Licensee shall not use the Pip€line to carry any other material or use the Premises for any other
purpose. Licensee is expressly prohibited from using or allowing any telecommunication facilities or
equipment within the Premises or using or allowing the use of the Premises for any other purpose.

Alterations. Except as set forth in this License, Licensee may not make any alteratons to the Premises
or permanently affix anything to the Premises or any buildings or other structures adjacent to the Premises
without Licensor's prior written consent

COMPENSATION

4

7

6 License Fee. Licensee shall pay Licensor, prior to the Effective Date, a one-time payment (in lieu of
recurring periodic fixed license fees) in the amount the sum of lwenty thousand three hundred and twenty
five and no/100 Oollars ($ 20.325 00) as compensalion for the use of the premises.

Costs and Exoenses

7.1

7.2

For the purpose of this License, "cost" or "costs" and 
,,expense,' 

or,,expenses,' includes, but is not
limiled to, actual labor and material costs including all assignable additives, and material and
supply costs at current value where used.

Licensee agrees to reimburse Licensor (pursuant to the terms of section g below) for alr costs
and expenses incurred by Licensor in connection with Licensee's use of the premises or the
presence. construction and maintenance ofthe pipeline, including but not limited to the furnishing
of Licensor's flaggers and any vehicre rentar costs incuned, inspection coordination, safetf
mobihzation and,/or other observation services described in this License lcottectivety. ttre"Services"). Licensee shal bear the cost of the services. when deemed necessary by Licensor,s
representative. Fragging costs shal incrude, but not be rimited to, the fo[owing: p"i toi"t r"".t
an eight (8) hour basic day with time and one-half or double time for overtime, rest days andholidays (as applicable); vacation allowance; paid holidays (as applicable); railway and

Form 424, Rev 20200605

PIPELINE LICENSE
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unemployment insurancei public liability and property damage insurance, health and welfare
benefits, transportation; meals; lodging and supervision. Negotiations for railway labor or
collective bargaining agre€ments and rate changes authorized by appropriate Federal authorities
may increase flagging rates. Flagging rates in effoct at the time of perfornance by the flaggers
will be used to calculate the flaggang costs pursuant to this Section 7.

7.3 Licensor, at its sole discretion, may elect to designate a third party (the "Scheduling Agent"), to
perform and/or arrange for the performance of the Services

8. Pavment Terms. All invoices are due thirty (30) days after the date of invoice. lf Licensee fails to pay

any monies due to Licensor within thirty (30) days after the invoice date, then Licensee shall pay interest
on such unpaid sum from the due date until paid at an annual rate equal to the lesser of (i) the prime rate
last published in The Wall Street Joumal in the preceding Oecember plus two and one-halt percent (2-

1/2%), or (ii) the maximum rate permitted by law.

LICENSOR'S RESERVED RIGHTS

Reserved Riohts of Use Licensor excepts and reserves the right, to be exercised by Licensor and any
other parties who may obtain written permission or authority from Licensor:

9.1 to maintain, use, operate, repair, replace, modify and relocate any utility. power or communication
pipe/linevcables and appurtenances (other than the Pipeline) and other facilities or structures of
like character upon, over, under or across the Premises existing as of the Effective Oate;

9.2 to construct, maintain, renew, use, operate, change, modify and relocate any tracks or additional
facilities, structures and related appurtenances upon, over, under or across the Premises, or

9.3 to use the Premises in any manner as Licensor in its sole discretion deems appropriate, provided

Licensor uses all commercially reasonable efforts to avoid material interference with the use of
the Premises by Licensee for the purpose specified in Section 4 above.

10 Riaht to Reouire Relocation. lf at any time during the tem of this License, Licensor desires the use of its
rail corridor in such a manner as would, in Licensor's reasonable opinion, be interfered with by the
Pipeline, Licensee shall, at its sole expense, within thirty (30) days afler receiving written notice from
Licensor to such effect, make such changes in the Pipeline as in the sole discretion of Licensor may be

necessary to avoid interference with the proposed use of Licensor's rail corridor, including, without
limitation. the relocation of the Pipeline. or the construction of a new pipeline to replace the Pipeline.

Notwithstanding the foregoing, Licensee agrees to make all emergency changes and minor adjustments,
as determined by Licensor in its sole dascretion, to the Pipeline promptly uPon Licenso/s request.

LICENSEE'S OPERATIONS

'l'l Constru and Maintenance of the Pioeline

11.1 Licensee shall not enter the Premises or commence conslruction unless accompanied by
Licensor's representative, the Scheduling Agent or its designee Licensee shall notify Licensor's
representative or the Scheduling Agent at Rowcoordinator@BNsF.com at least ten (10)

business days prior to installation of the Pipeline and prior to entering the Premises for any

subsequenl maintenance thereon. Only in the event of emergency, Licensee shall notiry

Licensor's Roadmaster of entry onto the Premises, at the telephone 406-794-7078, as soon as
practicable and shalt promptly thereafter follow up with written notice of such entry to the email
provided above.

11.2 Licensee's on-site supervisors shall retain/maintain a fully executed copy of this License at all
times while on the Premises.

Vvhile on the Premises, Licensee shall use only public roadways to cross from one side of
Licenso/s tracks to the other.

2

11.3

Fom 424: Rev. 20200605



11.4

11.6

11.7

12. Bori and Excavatron
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Any contractors or subconlractors performing work on the Pipeline or entering the Premises on
behatf of Licensee shall be deemed servants and agents of Licensee for purposes ofthis License.

Under no conditions shall Licensee be permitted to conduct any tests, investigations or any other
activity using mechanized equipment and/or machinery. or place or store any mechanized
equipment, tools or other materials, within twenty-five (25) feet of the centerline of any railroad
track on the Premises unless Licensee has obtained prior written approval from Licensor.
Licensee shall. at its sole cost and expense, perform all activities on and about the Premises,
includang without limitation all conslruction and maintenance of the Pipeline, in such a manner
and of such materials as not at any time to endanger or interfere with (i) the existence or use of
present or future tracks, roadbeds, or property of Licensor, (ii) the safe operation and activities of
Licensor or existing third parties, or (iii) the rights or interests of third parties. lf ordered to cease
using the Premises at any time by Licenso/s personnel due to any hazardous condition, Licensee
shall immediately do so. Notwithstanding the foregoing right of Licensor, the parties agree that
Licensor has no duty or obligation to monilor Licensee's use of the Premises to determine lhe
safe nature thereof, it being solely Licensee's responsibil(y to ensure that Licensee's use of the
Premises is safe. Neilher the exercise nor the failure by Licensor to exercise any rights granted
in this Section will alter the liabilrty allocation provided by this License.

Licensee shall. at its sole cost and expense, construct and maintain the Pipeline in such a manner
and of such material that the Pipeline will not at any time endanger or interfere with (i) the
existence or use of present or future tracks, roadbeds, or property of Licensor, (ii) the safe
operation and activities of Licensor or existing third parties, or (iii) the rights or interests of third
parties. The construction of the Pipeline shall be completed lvithin one ( l ) year of the Effective
Date, and any subsequent maintenance shall be completed within one (1) year ol initialion. Vvithin

frfteen (15) days after completion of the construction of the Pipeline or the periormance of any
subsequent maintenance thereon, Licensee shall, at Licensee's own cost and expense, restore
the Premises to substantially their state as of the Effective Oate, unless otheMise approved in

advance by Licensor in writing On or before expiration or termination of this License for any
reason, Licensee shall, at its sole cost and expense, surrender the Premises to Licensor pursuant

to the terms and conditions set forth in Section 24 hereof.

Licensor may direct one or more of its field engineers or inspectors to observe or inspect the
construction and/or maintenance of the Pipeline at any time for compliance with the Drawings
and Specifications and Legal Requirements (deflned below). License€ shall reimburse Licensor
for the cost of such observation or inspection related services pursuant to Section 8. lf ordered
at any time to halt construction or maintenance of the Pipeline by Licenso/s personnel due to
non-compliance with the Drawings and Specifications or any other hazardous condition, Licensee
shall immedaately do so. Notwithstanding the foregoing right of Licensor, the parties agree that
Licensor has no duty or obligation to observe or inspect, or to halt work on, the Pipeline, it being
solely Licensee's responsibility to ensure that the Pipeline is constructed and maintained in strict
accordance with the Drawings and Specifications and in a safe and workmanlike manner in
compliance with all terms hereof. Neither the exercise of, nor the failure by Licensor to exercise.
any right granted by this Section will alter in any way the liabitity allocation provided by this
License. lf at any time Licensee shall, in the sole judgment of Licensor, fail to properly perform
its obligations under this section 11, Licensor may, at its option and at Licensee's sole expense,
anange for the performance ot such work as it deems necessary for the safety of its opeiations
and activities. Licensee shall prompfly reimburse Licensor" for ill costs and ixpenses of such
work. pursuant to the terms of section g. Licensor's failure to perform any obligations of Licensee
shall not alter the liability allocation hereunder.

Prior to Licensee conducting any boring, excavation, or simirar work on or about any portion ofthe Premrses, Lrcensee shafl contact the appricabre state's catr-oetore-you{ig utirity rocationservice to have 3d parties mark the location ot utififies. iiceniee siratt expfor! the;r;;;;;location for such work with hand toors to a oepttr of at'ieist fr.,i""iiir*t u"ro* the surface of theground to determine whether pipetines or otfrer structurei 
""jL"]o* fn" srrfaie, pfo,aOAl

3
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however, that in lieu of the foregoing hand-tool exploration, Licensee shall have the right to use
suitable detection equipment or other generally accepted industry practice (e.g , consulting with
the United States lnfrastructure Corporation) to determine the existence or location of pipelines
and other subsurface structures prior to drilling or excavating with mechanized equipment.
Licensee shall request information from Licensor concerning the existence and approximate
location of Licensois underground lines. utilities, and pipelines at or near the vicinity of the
proposed Pipeline by contacting Licensor's Telecommunications Helpdesk, currently at 1-800-
533-2891 (optionl, then option 7), at least ten (10) business days prior to installation of the
Pipeline. Upon receiving Licensee's timely request, Licenso. will provide Licensee with the
information Licensor has in its possession regarding any existing underground lines, utilities, end
pipelines at or near the vicinity of the proposed Pipeline and, if applicable, identify the location of
such lines on the Premises pursuant to Licenso/s standard procedures. Licensor does not
warrant the accuracy or completeness of information relating to subsurface conditions of the
Premises and Licensee's operations will be subject at all times to the liability provisions herein.

For all bores greater than 26-inch diameter and at a depth less than '10.0 feet below bottom of
rail, a soil investigation must be performed by Licensee and reviewed by Licensor prior to
construction. This study is to determine if granular material is present, and to prevent subsidence
during the installation process. lf the investigation determines in Licenso/s reasonable opinion
that granular material is present, Licensor may select a new location for Licensee's use, or may
require Licensee to furnish for Licensods review and approval, in Licensods sole discretion, a

remedial plan to dealwith the granular material. Once Licensor has approved any such remedial
plan in writing, Licensee shall, at Licensee's sole cost and expense, carry out the approved plan

in accordance with all terms thereof and hereof.

No wells shall be installed without prior written approval from Licensor

Any open hole. boring. or well-constructed on the Premises by Licensee shall be safely covered
and secured at all times when Licensee is not working in the actual vicinity thereof. Following
completion of that portion of the work. all holes or borings constructed on the Premises by
Licensee shall be:

12.4.1 filled in to surrounding ground levelwith compacted bentonite grouti or

12.4.2 otheMise secured or retired in accordance with any applicable Legal Requirement. No
excavated materials may remain on Licenso/s property for more than ten (10) days, but
must be properly disposed of by Licensee in accordance with applicable Legal
Requirements

tl.5

12.4

LIABILITY ANO INSURANCE

'13 Liabilitv and lndemnification

For purposes of this License: (a) "lndemnitees" means Licensor and Licensor's afflliated
companies, partners. successors, assigns, legal representatives, otficers. directors.
shareholders, employees. and agents, (b) "Liabilities" means all claims, liabilities, flnes,
penalties, costs, damages losses, liens, causes of action. suits, demands, judgments, and

expenses (inctuding, without limitation, court costs, reasonable attorneys'fees. costs of
rnvestigation, removal and remediation, and governmental oversight costs) environmental or

otherwise, and (c) "Licensee Parties" means Licensee and Licensee's officers, agents' invitees.

licensees, employees, or contractors, or any party directly or indirectiy employed by any of them,
or any party they control or exercise control over.

TO THE FULLEST EXTENT PERMITTED BY LAW, LICENSEE SHALL, AND SHALL CAUSE

ITS CONTRACTOR TO, RELEASE, INOEMNIFY, DEFENO AND HOLD HARMLESS

INDEiINITEES FOR, FROM, AND AGAINST ANY AND ALL LIABILITIES OF ANY NATURE,

KINO, OR DESCRIPTION DIRECTLY OR INDIREGTLY ARISING OUT OF, RESULTING
FROM, OR RELATEO TO (IN WHOLE OR IN PART):

lJ I

13.2
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13,2,1 THIS LICENSE, INCLUDING, WTHOUT LIi,lITATION, ITS ENVIRONMENTAL
PROVTSTONS,

13 2,2 ANY RIGHTS OR INTERESTS GRANTED PURSUANT TO THIS LICENSE,

13 2.3 LICENSEE'S OCCUPATION ANO USE OF THE PREMISES,

13,2,4 THE ENVIRONMENTAL CONOITION ANO STATUS OF THE PREMISES CAUSED BY
OR CONTRIBUTED TO BY LICENSEE, OR

13 2 5 ANY ACT OR OMISSION OF ANY LICENSEE PARTY

TO THE FULLEST EXTENT PERMITTEO BY LAW, LICENSEE NOW AND FOREVER WAIVES
AND WILL INDEMNIFY, DEFEND, AND HOLO THE INDEMNITEES HARMLESS FROM ANY
AND ALL CLAIMS THAT BY VIRTUE OF ENTERING INTO THIS LICENSE, LICENSOR IS A
GENERATOR, OWNER, OPERATOR, ARRANGER, OR TRANSPORTER FOR THE

PURPOSES OF THE COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION'
AND LIABILITY ACT, AS AMENDED (''CERCLA"} OR OTHER ENVIRONMENTAL LAWS
(DEFINED BELOW). NOTHING IN THIS LICENSE IS MEANT BY EITHER PARTY TO

CONSTITUTE A WAIVER OF ANY INDEMNITEE'S COMMON CARRIER OEFENSES AND
THIS LICENSE SHOULO NOT BE SO CONSTRUED, IF ANY AGENCY OR COURT

CONSTRUES THIS LICENSE TO BE A WAIVER OF ANY INDEMNITEE'S COMMON CARRIER

DEFENSES, LICENSEE AGREES TO INDEMNIFY, HOLD HARI'ILESS, ANO DEFEND

INDEMNITEES FOR ANY LIABILITIES RELATED TO THAT CONSTRUCTION OF THIS

LICENSE. IN NO EVENT AS BETWEEN LICENSOR AND LICENSEE AS TO USE OF THE

PREMISES AS CONTEMPLATEO BY THIS LICENSE SHALL LICENSOR 8E RESPONSIBLE

TO LICENSEE FOR THE ENVIRONMENTAL CONDITION OF THE PREMISES.

IF ANY EMPLOYEE OF ANY LICENSEE PARTY ASSERTS THAT HE OR SHE IS AN

EMPLOYEE OF ANY INDEMNITEE, TO THE FULLEST EXTENT PERi'ITTED BY LAW'

LICENSEE SHALL, AND SHALL CAUSE ITS CONTRACTOR TO, RELEASE, INDEMNIFY'

DEFEND, AND HOLD THE INDEMNITEES HARMLESS FROM AND AGAINST ANY

LIABILITIES ARISING OUT OF OR RELATED TO (IN WHOLE OR IN PART) ANY SUCH

ASSERTION INCLUDING, BUT NOT LIMITED TO, ASSERTIONS OF EMPLOYMENT BY AN

INDEMNITEE RELATED TO THE FOLLOWING OR ANY PROCEEDINGS THEREUNDER:
THE FEDERAL EMPLOYERS' LIABILITY ACT, THE SAFETY APPLIANCE ACT, THE
LOCOMOTIVE INSPECTION ACT, THE OCCUPATIONAL SAFETY AND HEALTH ACT, THE
RESOURCE CONSERVATION AND RECOVERY ACT, AND ANY SIMILAR STATE OR
FEDERAL STATUTE.

135 THE FOREGOING OBLIGATIONS OF LICENSEE SHALL NOT APPLY TO THE EXTENT
LIABILITIES ARE PROXIMATELY CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF ANY INOEMNITEE, BUT SHALL APPLY TO ALL OTHER LIABILITIES,
INCLUOING THOSE ARISING FROM OR ATTRIBUTED TO ANY OTHER ALLEGED OR
ACTUAL NEGLIGENCE, INTENTIONAL ACTS, OR STRICT LIABILITY OF ANY INDEIUNITEE.

13.6 Upon written notice from Licensor, Licensee agrees to assume the defense of any lawsuit or other
proceeding brought against any lndemnitee by any entity. relating to any matte; covered by this
License for which Licensee has an obligation to assume liabitity foiandloisave and hold harmless
any lndemnitee. Licensee shall pay all costs and expenses incident to such defense, including.
but no imited to, reasonabre attorneys'fees, investigators' fees. ritigation and appeat expensei,
settlement payments, and amounts paid in satisfaction ofjudgments.

lgEglelEal):e:qq8lsI_etlrs, ALL P_ERSoNAL pRopERry, tNcLUDtNG, BUr Nor LtMtrED ro,
IqTUIES] EQUIPMENT, OR RELATED MATERIALS UPON Tii PREMISEi WLL BE A- iXEiIS-XOF L]CENSEE ONLY, AND NO INDEi,TNITEE WILL BE LIABLE FOR ANY OAMAGE TTENiiO OilTHEFT THEREOF, WHETHER OR NOT DUE IN WHOLE ON IHEN TO TXC NEGLIGENCE OF ANYINDEMNITEE.

14
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lnsurance. Licensee shall, at its sole cost and exp€nse, procure and maintain during the term of this
License the following insurance coverage:

The policy will provide a minimum of $5.000,000 per occurrence and an aggregate limil of at
least 510,000,000 but in no event will the coverage be in an amount less than the amount
otheMise carried by Licensee. Coverage must be purchased on a post 2004 ISO occurrence
form or equivalent and include coverage for. but not limited to, the following. Bodily lnjury and Property Damage. Personal lniury and Advertising lnjury
. Fire legal liability
. Products and completed operations. Contractual Liability for an 'lnsured Contract" consistent with the definition under the

standard ISO general liability policy form.

a

b. This policy will include the following endorsements or language, which shall be indicated on
or attached to the certificate of insurance:
. The definition of "lnsured Contract" will be amended to remove any exclusion or other

limitation for any work being done within 50 feet of Licensor's property.
. Waiver of subrogation in favor of and acceptable to Licensor.
. Additional insured endorsement in favor of and acceptable to Licensor and Jones Lang

Lasalle Brokerage, lnc. to include coverage for ongoing and completed operations. Separation of insureds.
. The policy shall be primary and non-contributing with respect to any insurance carried by

Licensor.

The parties agree that the workers compensation and employers' liability related exclusions
in the CGL policy(s) are intended to apply to employees ofthe policyholder and will not apply
to Licensor's employees.

c

a The insurance will provide minimum coverage with a combined single limit of at least
S.1,000,000 per accident, and include coverage for, but not limited to the followingl

Bodily injury and property damage.
Any and all vehicles owned, used or hired.

b. The policy will include the following endorsements or language, which will be indicated on or
attached to the certificate ol insurance:
. Waiver of subrogation in favor of and acceptable to Licensor.
. Additional insured endorsement in favor of and acceptable to Licensor.
. Separation of insureds.
. The policy shall be primary and non-contributing with respect to any insurance carried by

Licensor.

15.3 Workers' Comoensation and Emplovers' Liabilitv lnsurance.

The policy will provide coverage of all employees performing any part of the installation or
maintenance of the Pipeline including coverage for. but not limited to:
. Licensee's statutory liability underthe workers' compensation laws ofthe state(s) in which

the work or services under this agreement are to be performed. The policy will cover all
of Licensee's employees, regardless of whether such coverage is optional under the law
of that state(s).

a

Fo.m 424. Rev. 20200605

15.1 CommercialGeneralLiabilitv'CGL"lnsurance

d. No other endorsements that limit coverage with respect to Licensee's obligalions under this
agreement may be included on the policy.

15.2 BusinessAutomobilelnsurance.

-6-
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. Employers' Liability (Part B) wilh limits of at least $500,000 each accident, $500,000 by
disease policy limit, $500,000 by disease each employee.

b. The policy will include contain the folloiving endorsements or language, which shall be
indicated on or attached to the certificale of insurance:
. Waiver of subrogation in favor of and acceptable to Licensor.

15.4 Railroad Protective Liability lnsurance. The policy will name only Licensor as the lnsured and will
provide coverage of at least 55,000,000 per occurence and $10.000,000 in the aggregate. The
coverage obtained under this policy shall only be effective during the inilial installation and/or
construction of the Pipeline. THE CONSTRUCTION OF THE PIPELINE SHALL BE
COMPLETED wlTHlN ONE (1) YEAR OF THE EFFECTIVE DATE. lf further maintenance of
the Pipeline is needed at a later date, an additional Railroad Protective Liability lnsurance Policy
shall be required. The policy will be issued on a standard ISO lorm CG 00 35 12 04 and include
the following:
. Endorsed to include the Pollution Exclusion Amendment.
. Endorsed to include the Limited Seepage and Pollution Endorsement.
. Endorsed to remove any exclusion for punitive damages.
. Endorsed to include Evacuation Expense Coverage Endorsement.
. No other endorsements restricting coverage may be added
. The original policy must be provided to Licensor and Licensee shall not perform any work or

services of any kind under this agreement until Licensor has reviewed and approved the
policy.

. The definition of "Physical Damage to Property" will be endorsed to read: "means direct and

accidental loss of or damage to all property owned by any named insured and all property in

any named insured's care, custody and control (including. but not limited to rolling stock and

their contents. mechanicat construction equipment or motive power equipment, railroad

tracks, roadbeds, catenaries, signals, tunnels, bridges and buildings) arising out of the acts

or omissions of the contractor named on the Oeclarations."

ln lieu of providing a Railroad Protective Liabiltty Policy, for a period of one (1) year from the
Eftective Date, Licensee may participate in Licensor's Blanket Railroad Protective Liability
lnsurance Policy available to Licensee or its contractor. The limits of coverage are the same as

above. The cost is s 2.429.37.

c Licensee may elect to participate in Licenso/s Blanket Policy,

c Licensee declines to participate in Licenso/s Blanket Policy.

15.5

15.6 Other Requirements

15.6.1

15.6.2

15.6.3

'15.6.4

Vvhere allowable by law, no exclusion for punitive damages may be included in any policy.

Licensee agrees to waive its right of recovery against Licensor for all claims and suits
against Licensor. ln addition, Licensee's insurers, through the terms of the policy or policy
endorsement. waive their right of subrogation against Licensor for all claims and suits.
Licensee further waives its right of recovery, and its insurers also waive their right of
subrogation against Licensor for loss of Licensee's owned or leased property or property
under Licensee's care, custody, or control.

Allocated Loss Expense. rncrudrng but not rimited to defense costs and expenses, wiI be
in addition to all polcy limits for coverage under the insurance requirements.

Licensee is not arlowed to serf-insure without the prior written consent of Licensor rf
Licensor allows Licensee to self-insure, Licensee shall direcfly cover any self-insured
relention or other linancial responsibility for claims in lieu oi insurance. Any and all

1 Form 424: Rev 20200605
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Licensor liabilities that \^/ould otherwise be covered by Licensee's insurance in

accordance with the provisions of lhis agreement, will be covered as if Licensee elected
not to include a self-insured retention or other financial responsibility for claims.

15.6 5 Prior to enlering the Premises or commencing any work related to the installation or
subsequent maintenance ofthe Pipeline, Licensee shall furnish to Licensor an acceptable
cerlificate(s) of insurance from an authorized representative evidencing the required
coverage(s). endorsements, and amendments.

15.6.6 Licensee shall notify BNSF in writing at least 30 days prior to any cancellation, non-
renewal, substitution or material alteration of any insurance requirement.

15.6.7 Any insurance policy shall be written by a reputable insurance company acceptable to
Licensor or with a current Best's Guide Rating ofA- and Class Vll or better and authorized
to do business in the state(s) in which the service is to be provided.

15.6.8 lf the coverage provided by any of the insurance policies required by this agreement is
purchased on a "claims made" basis, Licensee hereby agrees to maintain coverage in

force for a minimum of three years after expiralion, cancellation or termination of this
agreement.

15.6.9 Licensee agrees to provide evidence to Licensor that it has the required coverage in
place at least annually or in the event of a renewal or material change of coverage

15.6 10 Licensee represents that this License has been thoroughly reviewed by Licensee's
insurance agen(s)/broke(s), and that Licensee has instructed them to procure the
insurance coverage required by this License.

156.11Not more frequently than once every five years, Licensor may. at its discretion,
reasonably modfy the insurance requirements to reflect the then-current risk
management practices in the railroad industry and undeMriting practices in lhe insurance
industry

15.6.12 lf Licensee will subcontract any portion of the operation, Licensee shall require that the
subcontractor provide and maintain insurance coverage(s) as set lorth herein, naming
Licensor as an additional insured. ln addition, Licensee shall require that the
subcontractor shall release, defend and indemnify Licensee to the same extent and under
the same terms and conditions as Licensee is required to release, defend and indemnify
Licensor under this agreement.

15.6.13Failure to provide evidence as required by this section shall entitle, but not require,

Licensor to terminate this License immediately. Acceptance of a certificate that does not
comply with this section shall not operale as a waiver of Licensee's obligations hereunder

15.6.14 The fact that Licensee obtains insurance (including. without limitation, selt-insurance)
shall not release or diminish Licensee's tiabilities or obligations including, without
limitation, the liabilities and obligations under the indemnity provisions of the License.
Damages recoverable by Licensor shall not be limited by the amount of the required
insurance coverage.

15.6 15 ln the event of a claim or lawsuit involving BNSF arising out of this Agreement,
Licensee will make the policy covering such claims or lawsuits available to BNSF.

15.6.16 lf Licensee maintains broader coverage and/or higher limits than the minimum
requirements in this Agreement, BNSF requires and shall be entitled to the broader
coverage and/or the higher timits. Any available insurance proceeds in excess of the
specified minimum limits of insurance and coverage shall be available to BNSF.

Form 424r Rev 20200605-8-
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15.6.17 These insurance provisions are intended to be a separate and distinct obligation on the
part of the Licensee. Therefore, these provisions shall be enforceable, and Licensee
shall be bound thereby regardless ofwhether or not indemnrty provisions are determined
to be enforceable in the jurisdiction in whach the work or services are performed under
this License.

15 6.18 For purposes of this Section '15, Licensor shall mean "Burlington Northern Santa Fe,

LLC", "BNSF Raitway Company" and the subsidiaries, successors, assigns and afliliates
of each.

c TH LAWS REGULA ENTAL MATTER

lCr Comoliance with Laws. Rules. and Requlations

16 1 Licensee shall observe and comply with any and all applicable federal, state. local, and tribal
laws, statutes. regulations, ordinances. orders, covenants, restrictions, or decisions of any court
of competent jurisdiction ("Legal Requirements") relating to the construction, maintenance, and
use of the Pipeline and the use of the Premises.

Prior to entering the Premises, Licensee shall and shall cause its contracto(s) to comply with all

of Licenso/s applicable safety rules and regulations. Licensee must ensure that each of its
employees. contraclors, agents or invitees entering upon the Premises completes the safety

orientation program at the Website "www.BNSFcontractor.com" (the "Safety Orientation") within

one year priorlo entering upon the Premises. Additionally, Licensee must ensure that each and

every employee of Licensee, its contractors, agents and invitees possess a card certifying
completion of the Safety Orientation prior to entering upon the Premises. Licensee must renew
(and ensure that its contractors, agents or invitees, as applicable, renew) the Safety Orientation

annually.

Licensee shall obtain on or before the date it or its conlractor enters the Premises' any and all

additional rights-of way, easements, licenses and other agreements relating to the grant of rights

and interests in and/or access to the Premises (collectively, the "Rights') and such other rights.

licenses. permits, authorizations, and approvals (including without limitation, any necessary local

state, federal or tribat authorizations and environmental permits) that are necessary in order to
permit Licensee to construct, maintain, orvn and operate the Pipeline and otheMise to perform

its obligations hereunder in accordance with the terms and conditions hereof

Licensee shall either require that the initial stated term of each such Rights be for a period that
does not expire, in accordance with its ordinary terms. prior to the last day of the term of this
License or, ifthe initial stated term of any such Right expires in accordance with its ordinary terms
on a date earlier than the last day of the term of this License, Licensee shall, at its cost, exercise
any renewal rights thereunder, or otheMise acquire such extensions, additions and/or
replacements as may be necessary, in order to cause the stated term thereof to be continued
until a date that is nol earlier than the last day of the term of this License.

Upon the expiration or termination of any Right that is necessary in order for Licensee to own,
operate or use the Pipeline in accordance with the terms and conditions of this License. this
License thereby shall automatically expire upon such expiration or termination of the Right.

162

to J

'16.4

16 5

17 Environmental

17 1 Licensee shall strictly compty with Environmental Laws (as defined belovy). Licensee shall not
maintain a tfeatment, storage, kansfer or disposal facility, or underground storage tank, as
defined by Environmental Laws on the premises. Licensee shall not re6ase or suffeithe release
of oil or Haz ardous Materials (as defined below) on or about the premises.

Except as specificaly set fodh in section 4 0f this License, Licensee covenants that it wifl not
handle or transporl Hazardous Materials through the papeline or on Licensofs property Upon

17.2
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request by Licensor, Licensee agrees lo furnish Licensor with proof, satisfactory to Licensor, that
Licensee is in compliance with the provisions of this Section 17.2.

Licensee shall give Licensor immediate notice to Licensor's Resource Operations Center at (800)

832-5452 of any known (i) release of Hazardous Materials on, from, or affecting lhe Premises. (ii)

violation of Environmental Laws. or (iii) inspection or inquiry by governmental authorities charged
wilh enforcing Environmental Laws with respect to Licensees use of the Premises Licensee
shall use its best efforts to immediately respond to any release on, from. or affecling the Premises
Licensee also shall give Licensor prompt notice of all measures undertaken on behalf of Licensee
to investigate, remediate, respond to or otheMise cure such release or violation.

lf Licensor has notice from Licensee or otheMise of a release or violation of Environmental Laws

arising in any way with respect to the Pipeline which occurred or may occur during the term ol
this License. Licensor may require Licensee, at Licensee's sole risk and expense, to take timely
measures to investigate, remediate, respond to or otherwise cure such release or violation
affecting the Premises or Licensor's right-of-way.

17.6 During the term of this License, Licensor may, at Licensor's option, require Licensee to conduct
an environmental audit, including but not limited to sampling, of the Premises through an

environmental consulting engineer acceptable to Licensor. at Licensee's sole cost and expense,
to determine if any noncompliance or environmental damage to the Premises has occurred during
occupancy thereof by Licensee. The audit shall be conducted to Licenso/s satisfaction and a

copy of the audit report shall promptly be provided to Licensor for its review. Licensee shall pay

all expenses for any remedial or corrective action that may be required as a result of said audit to
conect any noncompliance or environmental damage, and Licensee shall diligently pursue and

complete all necessary work prior to termination of this License. Licensee's obligations under this

Section 17.6 shall survive termination ofthis License.

Licensee shall immediately report to Licensor's Resource Operations Center at (800) 832- 52

any conditions or activities upon the Premises known to Licensee which create a risk of harm to
persons, property or the environment and shall take all reasonable aclions necessary to prevent
injury to persons, property, or the environment arising out of such conditions or activitiesi
provided. however, that Licensee's reporting to Licensor shall not relieve Licensee of any
obligation whatsoever imposed on it by thas License. Licensee shall promptly respond to
Licensor's request for information regarding said conditions or activities.

Notwithstanding anything in this Section 17, the parties agree that Licensor has no duty or
obligation to monitor Licensee's use of the Premises to determine Licensee's compliance with
Environmental Laws, it being solely Licensee's responsibility to ensure that Licensee's use of the
Premises is compliant. Neither the exercise nor the failure by Licensor to exercise any rights
granted in this Section will alter the liability allocation provided by this License.

"Environmental Law(s)" shall mean any federal, state, local, or tribal law, statute, ordinance.
code, rule, regulation, policy, common law, license, authorization. decision, order, or injunction
which pertains to health, safety. any Hazardous Material, or the environment (including but not
limted to ground, air, water, or noise pollulion or contaminalion. and underground or above-
ground tanks) and shall include, without limitation, CERCLA 42 U.S.C. 59601 et seq., the
Resource Conservation and Recovery Act, 42 U.S.C. 5690'l et seq.; the Hazardous Materials
Transportation Act,49 U.S.C. S5'101 et seq.; the Federal Water Pollution Control Act, 33 U.S.C.

51251 et seq.; the Clean Air Act, 42 U.S.C. 57401 et seq.; the Toxic Substances Control Act, 15

U.S.C. 52601 et seq.: the Safe Drinking Water Act, 42 U.S.C. S300f et seq.; the Emergency
Planning and Community Right-to-Know Act,42 U.S.C. 11001 et seq.; the Federal lnsecticide,
Fungicide and Rodenticide Act, 7 u.s.c. 136 to 136y; the Oil Pollution Act, 33 u.S.C. 2701 et

seq.; and the Occupational Safety and Health Act, 29 U.S.C. 651 et seq.; all as have been

amended from time to time, and any other federal, state, local, or tribal environmental
requirements, together with all rules, regulations, orders, and decrees now or hereafter
promulgated under any of the foregoing, as any of the foregoing now exist or may be changed or

amended or come into effect in the future.
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OISCLAIMER OF WARRANTIES

18 No Wararlres

181 LICENSOR'S DUTIES AND WARRANTIES ARE LIMITED TO THOSE EXPRESSLY STATEO

IN THIS LICENSE AND SHALL NOT INCLUDE ANY IMPLIEO OUTIES OR IMPLIED

WARRANTTES, NOW OR IN THE FUTURE. NO REPRESENTATIONS OR WARRANTIES

HAVE BEEN MADE BY LICENSOR OTHER THAN THOSE CONTAINED IN THIS LICENSE.

LICENSEE HEREBY WAIVES ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, WITH

RESPECT TO THE PREMISES OR WHICH i,,IAY EXIST BY OPERATION OF LAW OR IN

EQUITY, INCLUDING, WTHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY,
HABITABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

182 LICENSOR MAKES NO WARRANTY, REPRESENTATION OR CONDITION OF ANY KINO'

EXPRESS OR IMPLIED, CONCERNING (A) THE SCOPE OF THE LICENSE OR OTHER

RIGHTS GRANTED HEREUNDER TO LICENSEE OR (B) WHETHER OR NOT LICENSEE'S

CONSTRUCTION, MAINTENANCE, OWNERSHIP, USE OR OPERATION OF THE PIPELINE

WILL VIOLATE OR INFRINGE UPON THE RIGHTS, INTERESTS AND ESTATES OF THIRD

PARTIES, INCLUOING, WITHOUT LIMITATION, ANY LEASES, USE RIGHTS, EASEMENTS
AND LIENS OF ANY THIRD PARTY.

19 Disclaimer of Warra for Ouiet Enrovment LICENSOR DOES NOT WARRANT ITS TITLE TO THE

PREMISES NOR UNDERTAKE TO DEFENO LICENSEE IN THE PEACEABLE POSS ESSION OR USE

THEREOF, NO COVENANT OF QUIET ENJOYMENT IS MAOE.

20

21 Liens and Charqes. Licensee shall promptly pay and discharge any and all liens arising out of any
construction, alterations or repairs done. suffered or permitted to be done by Licensee on the Premises.
Licensor is hereby authorized to post any notices or take any other action upon or with respect to the
Premises that is or may be permitted by law to prevent the attachment of any such liens to the Premises,
provided, however, that failure of Licensor to take any such action shall not relieve Licensee of any
obligation or liability under this Section 21 or any other Section of this License.

22

"Hazardous Material(s)" shall include but shall not be limited to any substance, material, or waste
that is regulated by any Environmental Law or otheMise regulated by any federal, state, local, or
tribal governmental authority because of toxic, flammable, explosive, corrosive, reaclive,
radioactive or other properties that may be hazardous to human health or the environment,
including without limitation asbestos and asbestos-containing materials, radon, petroleum and
petroleum products, urea formaldehyde foam insulation, methane, lead-based paint,
polychlorinated biphenyl compounds. hydrocarbons or like substances and their additives or
constiluents. pesticides. sgricultural chemicals, and any other special, toxic, or hazardous (i)

substances, (ia) materials, or (iii) wastes of any kind, including without limitation those now or
hereafter defined. determined, or identilled as "hazardous chemicals", "hazardous substances,"
"hazardous materials," "toxic substances," or "hazardous wastes" in any Environmental Law

Jaxeg. Licensee shall pay when due any taxes. assessments or other charges (collectively, ,,Taxes,')
levied or assessed by any governmental or quasi-governmental body upon the bipeline oi any othei
improvements constructed or installed on the premises by or'foi Licensee lcollective'ly, the"lmprovements") or any Taxes levied or assessed against Licen;or or the Premises that are attributable
to the lmprovements.
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Eviction at Risk of Licensee. ln case of the eviction of Licensee by anyone owning, claiming title to, or
claiming any interest in the Premises, or by the abandonment by Licensor of the affecled rail corridor,
Licensor shall not be liable (i) to refund Licensee any compensation paid hereunder, except for the pro-
rata part of any recurring charge paid in advance, or (ii) for any damages or costs Licensee sustains in

connection with the eviction.

LIENS AND TAXES
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OEFAULT, TERMINATION. AND SURRENOER

23. Default and Termination. ln addition to and not in limitation of Licensor's right to terminate for failure to
provide evidence of insurance as required pursuant to the terms of Section 15, the following events are
also deemed to be events of default pursuant to which Licensor has the right to terminate as set forlh
below:

23.1 lf default shall be made in any of Licensee's covenants, agreements, or obligations contained in
this License and Licensee fails to cure said defauh within thirty (30) days after written notice is
provided to Licensee by Licensor, or in case of any assignment or lransfer of this License in
violation of Section 26 below, Licensor may, at its option, terminate this License by serving five
(5) days'notice in writing upon Licensee. Notwithstanding the foregoing. Licensor shall have the
right to terminate this License immediately if Licensee fails to provide evidence of insurance as
required in Section 15.

a1a Should Licensee not comply fully with the obligations of Section 17 regarding the handling or
transporting of Hazardous Materials, notwithstanding anything contained in any other provision
of this License, Licensor may, at its option, terminate this License by serving five (5) days' notice
in writing upon Licensee.

23 3 Any waiver by Licensor of any default or defaults shall not constilute a waiver of the right to
terminate this License for any subsequent default or defaults, nor shall any such waiver in any
way atfect Licensor's ability to enforce any Section ofthis License. The remedies set forth in this
Section 23 shall be in addition to, and not in limitalion of, any other remedies that Licensor may
have at law or in equity.

234

24. Surrender of the Premises

24.1 On or before expiration or termination of this License for any reason, Licensee shall, at its sole
cost and expense.

24.1.1 if so directed by Licensor in writing, remove the lmprovements, the Pipeline and all
appurtenances thereto, or, at the sole discretion of Licensor, fill and cap or otheMise
appropriately decommission the Pipeline with a method satisfactory to Licensor,

24.1.2 rcgod. and restore any damage to the Premises or Licenso/s other property arising from,
growing out of, or connected with Licensee's use of the Premises,

24.1 .3 remedy any unsafe conditions on the Premises created or aggravated by Licensee: and

24.1.4 leave the Premises in substantially the condition which existed as of the Effective Date,
or as otheMise agreed to by Licensor.

Upon any expiration or termination of this License. if Licensee fails to surrender the Premises to
Licensor or if Licensee fails to complete its obligations under Section 24.1 above (the
"Restoration Obligations"), Licensee shall have a limited license to enter upon the Premises
solely to the extent necessary for License€ to complete the Restoration Obligations, and all
liabilities and obligations of Licensee hereunder shall continue in effect until the Premises are
sunendered and the Restoration Obligations are completed. Neither termination nor expiration
shall release Licensee from any liability or obligation under this License, whether of indemnity or

Form 424: Rev. 20200605

ln addition to and not in limitation ot Licenso/s rights to terminate this License for failure to provide
evidence of insurance or occurrence ol defaults as described above, this License may be
terminated by either party, at any time, by serving thirty (30) days' written notice of termination
upon the other party. Such termination shall not release either party hereto from any liability or
obligalion under the License, whether of indemnity or otherwise, resulting from any acts,
omissions or events happening prior to the date of termination or thereafter in case by the terms
of the License it is provided that anything shall or may be done after termination hereof
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otherwise. resulting from any acts. omissions or events happening prior to the date of lermination.
or, iflater, the date when Licensee surrenders the Premises, and allof the Restoration Obligations
are completed.

lf Licensee fails to complete the Restoralion Obligations within thirty (30) days after the date of
such termination of its tenancy. then Licensor may, at its election, either: (i) remove the Pipeline
and the other lmprovements or otherwise restore the Premises. and in such event Licensee shall,
within thirty (30) days aner receipt of bill therefor, reimburse Licensor for cost incuned. (ii) upon
written notice to Licensee, take and hold the Pipeline and the other lmprovements and personal
property as its sole property, without payment or obligation to License€ therefor, or (iii) specifically
enforce Licensee's obligation to restore and/or pursue any remedy at law or in equity against
Licensee for failure to so restore. Further, if Licensor has consented to the Pipeline and the other
lmprovements remaining on the Premises follor/ing termination, Licensee shall, upon request by
Licensor. provide a bill of sale an a form acceptable to Licensor conveying the Pipeline and the
other lmprovements to Licensor for no additional consideration.

MISCELLANEOUS

25 Successors and Assions. All provisions contained in this License shall be binding upon, inure to the
benefit of, and be enlorceable by the respective successors and assigns of Licensor and Licensee to the
same extent as if each such successor and assign was named a party to this License.

26 Assionment

26.1 Licensee may not sell, assign, transfer, or hypothecate this License or any right. obligation, or
interest herein (either voluntarily or by operation of law, merger, or otheryvise) without the prior
written consent of Licensor. which consent may not be unreasonably withheld or delayed by
Licensor. Any attempted assignment by Licensee in violation of this Section 26 shall be a breach
of this License and, in addition, shall be voidable by Licensor in its sole and absolute discretion.

262 For purposes of this Section 26, the word "assign" shall include without limitation (a) any sale of
the equity interests of Licensee following which the equity interest holders of Licensee
immediately prior to such sale own, directly or indirectly, Iess than 50o/o of the combined voting
power of the outstanding voting equity interests of Licensee, (b) any sale of all or substantially all

of the assets of (i) Licensee and (ii) to the exlent such entities exist. Licensee's parent and
subsidiaries, taken as a whole, or (c) any reorganization. recapilalization, merger or consolidation
involving Licensee. Notwithstanding the foregoing, any reorganization, recapitalization, merger
or consolidation following which the equity interest holders of Licensee immediately prior to such
reorganization. recapitalization merger or consolidation own. directly or indirectly, at least 50olo

of the combined voting power of the outstanding voting equity interests of Licensee or any
successor thereto or the entity resulting from such reorganization, recapitalization, merger or
consolidation shall not be deemed an assignment. THIS LICENSE SHALL NOT RUN WTH THE
LAND WTHOUT THE EXPRESS WRITTEN CONSENT OF LICENSOR, SUCH CONSENT TO
BE IN LICENSOR'S SOLE DISCRETION,

26.3 Notwithstanding the provisions of Section 26.1 above or anything contained in this License to the
contrary, if Licensee sells. assigns. transfers, or hypothecates this License or any interest herein
in contravention of the provisions of this License (a "Purported Assignment,) to another party
(a "Purported Transferee"), the Purported Transferee's enjoyment of the rights and privileges
granted under this License shall be deemed to be the purported rransfereeb agreement to be
bound by all of the terms and provisions of this License, includang but not limited 6 the obligation
to comply with the provisions of section 15 above concerning insurance requirementi. rn
addition to and not in limitation of the foregoing, Licensee, for itsSfi, its successors and assigns,
shall indemnify, defend and hotd harmless Licensor for all Liabilities of any nature, kini oi
t:::l!lgl:lrllferson or entrty directy or indirec y arising out of, resulting irom or related to
{rn wnore or rn pan) a purported Assignment. The provisions of this sectio;26,3 shall survivethe expiratjon or earlier termination ofihis License.

- 13
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264 Licensor shall have the right to transfer and assign, in whole or in part, all of its rights and
obligations under this License, and upon any such transfer or assignment, Licensor shall be
released from any further obligations hereunder, and Licensee agrees to look solely to the
successor ln interest of Licensor for the performance ot such obligations.

27 Notices. Any notice, invoice, or other writing required or permitted to be given hereunder by one party to
the other shall be in writing and the same shall be given aod shall be deemed to have been served and
given if (i) placed in the United States mail. cerlified. return receipt requested. or (ii) deposited into the
custody of a nationally recognized overnight delivery service, addressed to the party to be notified at the
address for such party specified below, or to such other address as the party to be notified may designate
by giving the other party no less than thirty (30) days' advance written notice of such change in address.

lf to Licensor: Jones Lang LaSalle Brokerage, lnc
2650 Lou Menk Drive. MOB2
Fort Worth. TX 76131
Attn: Permits,/Licenses

with a copy to BNSF Railway Company
2650 Lou lvlenk Dr.
Fort Worth. TX 76131
Attn: Senior Manager Real Estate

lf to Licensee CIry OF THOMPSON FALLS
108 Futton Street
Thompson Falls, MT 59873

28 Survival. Neither termination nor expiration will release either party from any liability or obligation under
this License, whether of indemnity or otheMise. resulting from any acts, omissions or events happening
prior to the date of termination or expiration, or, if later, the date when the Pipeline and the other
lmprovements are removed, and the Restoration Obligations are completed in accordance with the terms
hereof.

29. Recordation. lt is understood and agreed that this License shall not be placed or allowed to be placed on
public record.

30. Aoolicable Law. All questions concerning the interpretation or application of provisions of this License
shall be decided according to the substantive laws of lhe State of Texas without regard to conflicts of law
provisions.

31 Severabilitv. To the maximum extent possible, each provision ofthis License shall be interpreted in such
manner as to be effective and valid under applicable law, but i, any provision of this License shall be
prohibited by, or held to be invalid under, applicable law, such provision shall be ineffective solely to the
extent of such prohibition or invalidity, and this shall not invalidate the remainder of such provision or any
other provision of this License.

lnteoration. This License is the full and complete agreement between Licensor and Licensee with respect
to all matters relating to Licensee's use of the Premises and supersedes any and all other agreements
between ihe parlies hereto relating to Licensee's use of the Premises as described herein. However
nothing herein is intended to terminate any surviving obligation of Licensee or Licensee's obligation to
defend and hold Licensor harmless in any prior written agreemenl between the parties.

Joint and Several Liabilitv. lf Licensee consists of two or more parties. all the covenants and agreements
of Licensee herein contained shall be the joint and several covenants and agreements of such parties.

lryqyg!. The waiver by Licensor of the breach ot any provision herein by Licensee shall in no way impair

the right of Licensor to enforce that provision for any subsequent breach thereof
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35. Interpretation

35.1 This License shall be interpreted in a neutral manner, and not more strongly for or against any
party based upon the source of the draftsmanship; both parties hereby agree that this License
shall not be subject to the principle that a contract would be construed against the party which
drafied the same. Article titles, headings to sections and paragraphs and the table of contents (if
any) are inserted for convenience of reference only and are not intended to be a part or to affed
the meaning or interpretation hereot. The exhibit or exhibits referred to herein shall be construed
with and as an integral parl of this License to the same extent as if they were set forth verbatim
herein.

As used herein, "include", "includes" and "including" are deemed to be follo^red by "without
limitation" whether or not they are in fact followed by such words or words of like import, "writing".
"written" and comparable terms refer to printing. typing, lithography and other means of
reproducing words in a visible form; references to any person are also to that person's successors
and permatted assigns: "hereof', "herein", "hereundef'and comparable terms refer to the entirety
hereof and not to any panicular article, section, or other subdivision hereof or attachment heretol
references to any gender include references to the masculine or feminine as the contexl requires:
references to the plural anclude the singular and vice versa, and references to this License or

other documents are as amended, modified or supplemented from time to time.

36 Counterparts This License may be executed in multiple counterparts, each of which shall, for all
purposes, be deemed an original but which together shall constitute one and the same instrument, and
the signature pages from any counterpart may be appended to any other counterpart to assemble fully
executed documents, and counterparts of this License may also be exchanged electronically and any
electronic version of any party's signature shall be deemed to be an original signature for all purposes.

37 Licensor'sReoresentative. Jones Lang Lasalle Brokerage. lnc. is acting as representalive for BNSF
Railway Company

END OF PAGE - SIGNATURE PAGE FOLLOWS

Form 424: Rev. 20200605



This License has been duly executed by the parties hereto as of the Effective Date.

Tracking ,24W-22570-BF-205 72 176

t!9Ets.98:

BNSF Railway Company. a Oelaware corporation

By; Jones Lang Lasalle Brokerage. lnc.
2650 Lou Menk Drive, MOB2
Fort Worth, TX 76131

By:

Patricia Villegas

Vice President, Permits

LICENSEE:

CITY OF THOMPSON FALLS,

By:

Ti e:

16 Form 424i Rev 20200605
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tf l3 5 57@blackfoot.net

From:
Sent:
To:
Cc:

Subj€ct:
Attachments:

IIMOTHY GOEN <nwmtlaw@blackfoot.net>
Tuesday, June 3, 2025 12:12 PM

Britani Laughery
Carrie Gardner; Chelsea Peterson; Rusti Leivestad

Re 24w -2257 0 DRAFT Permit
Al summary of BNSF Pipeline License Agreement.docx

T Goen

From: "Britani Laughery" <blaughery@mmia.net>
To: "Carrie Gardner" <cgardner@greatwesteng.com>, "Chelsea Peterson" <tfl3557@blackfoot.net>, "Timothy Goen" <nwmtlaw@blackfoot.net>,
"Rusti Leivestad" <tfallsmayor@blackfoot. net>
Sent: Tuesday, June 3, 2025 '10:46:56 AM
Subject: RE: 24w-2257 O DRAFT Permit

Carrie,

I catted and left you a voicemait. Attached is the certificate documentation for one of Thompson Fat['s current pipetine [icense agreements.

As I mentioned in my voicemait, these new timits that BNSF is inctuding in their agreements wi[t not work for cities/towns as it wit[ cause
them to waive their rights to tort caps timits for att tiabitity ctaims, not just claims retated to the pipetine license.

I have one instance recently where another city was a bte to re negotiate bac k to the $ 1 m ittion per occu rrence a nd $2 m ittion aggregate timits
that used to be the standard timits required by BNSF. I had another member just sign the agreement with the $10 mittion timit and then after
the fact had to notify BNSF that they coutdn't compty.

It's best to get the agreement revised before signing it, and since at least one of our other members has been abte to negotiate it, I suspect
you witt be abte to as wett. l'm avaitabte most of today to discuss this matter in more detail. l'm going to step into a meeting here at 1 1 am

1

Attached hereto is an Al summary of the BNSF Pipeline License Agreement. This summary also includes some negotiation terms and suggested
language. lt appears the $88,000 is a one-time fee for a 25-year license. lf BNSF is not willing to waive or negotiate the entire amount, would they
accept annual payments over a 2s-year period. Also, looks like after 25 years the city would have to renegotiate for a new permit with additional
fees and no guarantee of approval. Further, the city would be responsible for the costs of removal.



but I can step out if youcatt. lhavea l pmmeetingthatlcan'tstepoutof,sothatisreattytheontyhourlwon'tbeavailabtetoday.

Brit

Britani P. Laughery, CSP, ASP, ClC, CWCP, AU I Operations Manager
Montana Municipal Interlocal Authority
406-495-7004 | 800-635-3089 ext. 7r4 1 Fax:406-449-7440
PO Box 6669, Helena, MT 59604

relative to the informa$on contained within this e-mail or any of its attachments.

Hi Britani,

Rustl and I discussed this on the phone a bit this morning. I am also working with BNSF on this, as it is their standard insurance policy they require
on every permit we have worked with them on. Would you have a few minutes to discuss over the phone? l'd also like to send them over the City's
current insurance certificates so they can see what they carry currently. Can you please send those to me to send to BNSF? I know Chelsea is out
today and Rusti is on the road.

Thank you,

GreatWest
Carrie Gardner, PE
Projclct L4rrn30(rr

d: (40(l) 495-017(i
c: (]tl(l) .1()5 (i'1 76

2501 Belt View Drive
Helena, MT 5960'l

2

From: Carrie Ga rdner <cgard ner@greatwesteng.com>
Sent: Tuesday, June 3, 2025 9:12 AM
To: tfl3557@blackfoot.neU 'TIMOTHY GOEN' <nwmtlaw@blackfoot.net>; 'Mayor' <tfa llsmayor@blackfoot.net>; Britani Laughery <blaughery@mmia.net>

subiect: RE: 24w-2257O DRAFT Permit

Please give me a call when you have a few minutes.
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From: 1ll',t557@bl;rckfoot.rret <tf|3557@blacklqot.t et>
Sent: Monday, June 2,2025 3:16 PM
To: Carrie Gardner <qlOrdiLet@$ealVe9!e!S",Eqnt>; 'TIMOTHY GOEN' <!-W_0!!aW@bla!!!lSo!4e!>; 'Mayor' <{alllrIrayol@ blqSlfSqt. ne!>
subject: FW: 24w-2257O DRAFT permit
lmportance: High

Warning: Unusual sender <!I13507@b_.lrtqkloot.net>

You don't usually receive emails from this address. Make sure you trust this sender before taking any actions.

From: Britani Laughery <bla ugherye)trmia. net>
Sent: Monday, June 2,2O25 12:27 PM
To: 1 I l:1557 el bl]ckf l:)ot. net
Subject: RE: 24w-2257O DRAFT permit
lmportance: HiBh

Che[sea,

Do not sign the agreement as is! They are requiring $10 M in tiabitity timits, which the city doesn't (and shoutdn't) have. Per MCA 2-9-108
governmentaI entities in Montana have tiabitity Limited to $1 .5 mittion per occurrence. lf the city secures coverage above the $1 .5 mittion,
they waive their rights to assert the tort caps.

This agreement needs to be amended before the city signs it.

Brit

Britani P. Laughery, CSP, ASP, ClC, CWCP, AU I Operations Manager
Montana Municipal lnterlocal Authority

3
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406-495-7004 | 800-635-3089 ext. !74 | Faxi 406-449-744O
PO Box 6669, Helena, MT 59604

relative to the information contained within this e-mail or any of its attachments.

From: t_f l.-l tllziD bl.rckfr:)q!4t't <!fl'3 5,5J@-bl.rdfeoL!ql>
Sent: Monday, June 2,2025 12:21 PM
To: Britani Laughery <b !;1qrglt e.ry@!U!!lA,!_te!>
Subfect: FW: 24w-22570 DRAFT permit

This email comes from an external sender.
Do not open unexpected links or attachments.

From: Woodrufi Melissa <Mglissa 
-W_o_9-d !:Ufl(njll.q_S!I!>

Sent: Friday, May 30, 2025 2:32 PM
To: l1l ! 5_5_7 @b-La c klq-q_t o-etl

Subject: 24w-22570 DRAFT permit

Attached is the draft agreement and exhibit for execution by an official authorized to execute agreements on behalfofyour company.

You can log into your Rail Permitting account to make an online payment for the contract fee and railroad protective coverage if you plan to
participate in BNSF's blanket policy. You can also mail a check with the tracking number payable to BNSF and sent to PO Box 6761 60, Dallas, TX
75267-6160. DO NOT PAY THE CONVIENENCE FEE IF MAILING A CHECK.

Pleasc send all certificates ofinsurance to bns l?atvcrt il< lllrrr:;.conr and not JLL

A Certificate oflnsurance as required in the agreement sent to bnsll(t)vct Likitlutrs.com and the holder address is:

BNSF Railway Company P.O. Box 827, Riverside, CA 92502.

Ifyou are providing your own Railroad Protective Coverage, please include the tracking ID in the policy. You must submit the entire, original
policy. The declaration page is not acceptable. Ifthere are any issues with your insurance, you will be contacted by a member of the BNSF Risk
Management team

4



Acceptance and deposit ofany payment by BNSF does not constitute an agreement between BNSF and Licensee for the requested license. BNSF
shall not be obligated to hold the pal,rnent in a separate fund, but may commingle the funds with other funds of BNSF, and in no event shall BNSF be
responsible for interest on said funds.

The enclosed pennit is not a binding agreement and shall become binding only when, and it it is executed by you and fully approved and executed
by BNSF Railway Company. Upon completion on behalf of BNSF, one fully executed counterpart will be retumed for your records.

Thank you

JI-L lldl Practice Group * Proud I'artners of BNSF Since 2001

Melissr Woodrulf
Associate Permit Manager
JLL - Itail I'ractice Croup
2650 Lou Menk Drive - MOB 2
Fort Worth, TX 7613'l
Direct Nurnber (81 7) 352- 1048

Additional Permit information can be obtained from lhe BNSF web-site:
httpJ/www.bnsI.agn,abo,u!:bDsIllaqLs-Aage
Pleasc npply lbr a pcrruit online at @
Orrcc yon acccss the rycbsite, you will need to rcgistcr the first timc before you can bcgin using the websitc.
If you ncetl additional inlbrmation or help on the Rlil Pcrmitting sitc you can lind the customcr suppolt phone number and email when you first log on,

(Drrr SEE A BRIGHTER WAY

(Jrr(, ul tllc 2025 Worltl's Most Etltical CeDpir]ies6)
l,,rii , r:I r, l ir:i,ll.:

I r, rrLrr.i rrlorl)]xl()n aboul hclw JLL proc.:sses your personal dala plea.c click here
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Al summary of BNSF Pipetine License Agreement (with

negotiation suggestion)

This appears to be a Pipetine License Agreement between BNSF Raitway Company and

the City of Thompson Fatls, granting a non-exctusive license to construct and maintain a

six-inch pipetine across BNSF's raiI corridor.

Here are some key points from the contract:

. License Term: 25 years from the effective date.

r License Fee: A one-time payment of $88,880.

. Use Restrictions: The pipetine is only for sanitary sewer purposes-no other

materiats atlowed.

. Atterations: Prior written approvaI is required for any changes.

. Costs & Expenses: Licensee must cover flagging, safety inspections, and

maintenance costs.

. BNSF's Rights: They can require retocation of the pipetine if needed.

. Liabitity & lnsurance: The City must have commercia[ liabitity insurance,

automobite insurance, workers' comp, and raitroad protective tiabitity
insurance.

. Comptiance: The City must foltow a[[ locat, state, and federal laws, inctuding

BNSF's safety regulations.

Woutd you [ike me to focus on a specific section or ctarify anything further?

what happens after 25 years

After 25 years, the Pipetine License Agreement wit[ expire untess the City of Thompson
Fatts negotiates an extension with BNSF Raitway Company.

lf the license is not renewed, the City witt be ]equired to remove the pipetine and restore
the premises to its originat condition, at its own expense. BNSF retains the right to
modify the agreement terms, inctuding retocation requirements or additionat fees if the
pipetine remains.

Woutd you [ike me to hightight any renewaI considerations or potentiat cost imptications for
an extension?



summarize paragraphs 6 and 7

Certainty! Here's a summary of paragraphs 6 and 7 from the Pipetine License Agreement:

. Paragraph 6 (License Fee): The City of Thompson Falls must pay BNSF Raitway
Company a one-time fee of $88,880 before the agreement's Effective Date. This

fee covers the use of the rail corridor for the pipetine and reptaces any recurring

Iicense payments.

. Paragraph 7 (Costs & Expenses): The City is responsible for atl costs and

expenses retated to the pipetine, inctuding ftagging, safety inspections,
mobitization, and observation services. lf BNSF incurs costs due to the pipetine's

presence, the City must reimburse those expenses. Ftagging costs may inctude

wages, insurance, transportation, mea[s, and todging. BNSF has the right to

designate a third-party scheduling agent to coordinate these services.

Would you tike a breakdown of potentia[ additional costs or reimbursement procedures?

yes

Here's a breakdown of potentiatadditionaI costs and reimbursement procedures retated

to the Pipetine License Agreement:

Additionat Costs

. Ftagging Fees: Cover personnetwages, transportation, todging, meats, and

insurance. Rates may increase due to [abor negotiations.

. Safety & lnspection Services: lnctudes mobi[ization, site monitoring, and

comptiance enforcement.

. Third-Party Coordination: lf BNSF designates a Scheduting Agent, the City must

cover these administrative fees.

. Emergency Adjustments: lf required, the City must promptly fund any urgent

safety-retated modifications to the pipetine.

Reimbursement Procedures

. Payment Timetine: A[[ invoices must be paid within 30 days of receipt.

. lnterest charges: lf payment is [ate, the citywitt incur interest based on the prime
rate plus 2.50/0.

. Direct cost Reimbursement: The city must repay any expenses BNSF incurs due
to the pipetine's presence.



Woutd you [ike me to anatyze potentiaI cost-saving strategies or hightight specific risk
factors associated with these fees?

summarize paragraphs 9 and 10

Here's a summary of paragraphs 9 and 10 from the Pipetine License Agreement:

o Paragraph 9 (Reserved Rights of Use): BNSF Raitway retains the right to:

o Maintain, modify, or re[ocate existing utilities, power [ines, and

communication cables.

o Construct and atter raitroad tracks, facilities, and structures.

o Use the premises in any manner it sees fit, as long as material interference
with the City's pipetine operations is avoided.

. Paragraph 10 (Right to Require Rel,ocation): lf at any point BNSF needs to

repurpose the rail corridor, the city must:

o Relocate the pipeline at its own expense within 30 days of written notice.

o Make emergency changes or minor adjustments immediatety if required by

BNSF.

o Construct a new pipeline if necessary to rep[ace the existing one.

Woutd you tike insights on how these ctauses might impact long-term ptanning or potentiat

COSTS?

yes

The Reserved Rights of Use and Right to Require Retocation ctauses may have

significant long-term impacts on ptanning and costs for the City of Thompson Fatts.

Here's what to consider:

Potentiat Cost lmptications

'1 . Pipetine Retocation Costs:

o lf BNSF decides to repurpose the corridor, the City must move the pipetine
at its own expense.

o Relocation coutd involve engineering, construction, permitting,
environmentaI comptiance, and potentiaI service interruptions.

2. EmergencyAdjustments:



o The City must make immediate changes if BNSF requires emergency
modifications to ensure safety or rait operations.

o Unexpected costs could arise from contractor fees, inspections, or rapid-
response construction.

3. Future Expansion Risks:

o BNSF retains the right to buitd newtracks or utitity tines, which may

compticate pipetine access and increase compliance costs.

o The City might need additional permits or redesign approvats to adapt to

inf rastructure changes.

Strategic Ptanning Gonsiderations

1. Earty Cost Projections:

o The Cityshou[d estimate retocation expenses nowto prepare contingency

budgets.

2. RenewaI Negotiation Strategy:

o As the 25-year term nea rs expiration, proactive renegotiation cou td hetp

extend the ticense with more favorabte terms.

3. Coordination with BNSF:

o Keeping open communication with BNSF coutd provide earty warnings

about upcoming rait pro.iects that might trigger retocation.

Woutd you like me to outtine cost-saving strategies for potentiat pipetine retocation or

renewat negotiations?

yes

Here are cost-saving strategies for potentiat pipetine relocation and renewaI
negotiations:

Cost-Saving Strategies for Pipetine Retocation

1. Advanced Ptanning & Coordination

o Stay in regutar contact with BNSF to get earty warnings about infrastructure
changes.



o Monitor BNSF's development ptans to anticipate potentiaI retocation

needs.

2. Ftexibte Pipeline Design

o Consider modutar pipetine sections that can be easity repositioned if
retocation is required.

o Use materiats that simptify future modif ications to reduce [abor and

materiaI costs.

3. Sharedlnfrastructure

o Exptore joint-use agreements with other utility providers to lower

re[ocation expenses.

o Coltaborate with state or municipat projects to share engineering and

construction costs.

4. Negotiating Cost-Sharing with BNSF

o lf retocation becomes necessary request shared financiaI responsibitity
for adjustments.

o Hightight potentiaI benefits for BNSF, such as improved corridor efficiency
or modernized infrastructure.

Cost-Saving Strategies f or Renewat Negotiations

1. Extend the License Duration

o Propose a longer-term agreement (e.9., 50 years instead of 25) to avoid

future renewaI fees.

o Secure stabte, predictabte costs by negotiating fixed fee structu res rather
than [ump-sum payments.

2. Minimize Additional Fees

o Request waivers or reductions for ftagging fees and inspection eosts.

o Exp[ore alternative compliance methods that require fewer onsite
inspections.

3. Leverage Pubtic Benefit Justifications



o Emphasize the pipeline's rote in supporting pubtic infrastructure to justify

reduced fees.

o Hightight economic or environmental benefits that could make BNSF more

witting to lower costs.

4. Earty Negotiation & Atternative Terms

o Begin renewaI discussions we[[ in advance to increase bargaining power.

o Consider atternative agreement structures (e.9., easement agreements)
to reduce overa[t expenses.

Would you like me to outtine specific negotiation points or draft a sampte proposat for
renewaI discussions?

draft a sampte proposaI

Here's a sampte proposatforthe Pipetine License Agreement renewal between the City
of Thompson Fatls and BNSF Raitway Company:

ProposaI for Renewal of Pipetine License Agreement

Submitted By: City of Thompson Fatts Submitted To: BNSF Raitway Company Date:

ilnsert Datel

lntroduction

The City of Thompson Fatts respectf utly submits this proposaI to renew and extend the

existing Pipetine License Agreement with BNSF Raitway Company beyond its initiat 25-
year term. Given the pipetine's criticat role in locaI inf rastructure, we seek to continue

operations under terms that atign with [ong-term sustainabitity and cost efficiency.

Proposed RenewaI Terms

1. Extended Term Duration

o We propose extending the license agreement for an additional 25 years to
ensure continuity of operations and avoid frequent renegotiations.

2. Updated Compensation Structure

o lnstead of a one-time lump sum payment, we propose transitioning to an
annuaI fee structure to distribute costs over time.

o Atternativety, we request a cost assessment to determine whether an
updated [ump sum fee coutd reflect current economic conditions.



3. Retocation & Modification Terms

o We request a minimum 2-year notice for required retocations to a[[ow for
sufficient budgeting and planning.

o lf relocation is necessary due to BNSF's rail infrastructure needs, we
propose cost-sharing arrangements to reduce financiaI burdens on the City.

4. lnsurance & Liabitity Adjustments

o We request a review of tiabitity and insurance requirements to exptore

atternative risk management options that coutd lower costs.

o We propose adjusting insurance threshotds to reftect current risk
evaluations rather tha n maintaining f ixed f igures.

5. Operationa[ & Maintenance Considerations

o To reduce expenses, we propose joint-use agreements with other

municipatities for shared maintenance costs.

o We req uest periodic joint inspections to proactive[y add ress maintena nce

concerns and optimize Long-term performance.

Justif ication for Renewal

. Pubtic Benefit: The pipetine serves as an essentiaI component of [ocal

inf rastructure, benef iting residents and businesses.

. Cost Efficiency: Extending the agreement with adjusted payment terms hetps

mitigate financial strain white maintaining operations.

. Long-Term Coordination: A renewed agreement attows the City and BNSF to

strategicatly p[an for future infrastructure needs without abrupt disruptions.

Conctusion

The City of Thompson Fatls seeks mutualty beneficialterms for a [ong-term [icense

renewaI that supports operationaI efficiency and infrastructure stabitity. We wetcome

further discussion to refine terms that serve both parties effective[y.

Woutd you [ike me to refine this with additionat financial projections or atternative
agreement structures?

summarize paragraph 1 1 .1 through 1 1.7



Here's a summary of paragraphs 11.1 through 11.7 ttom the Pipetine License
Agreement:

Construction and Maintenance of the Pipeline

1 . Supervised Entry (11.1 & 11.2)

c The City of Thompson Fatls cannot enter the BNSF rail corridor for
construction or maintenance without a BNSF representative present.

o Adva nce notice (10 business days) is required before any installation or

maintenance work.

o ln emergencies, entry must be reported immediately to BNSF'S

Roadmaster and fottowed by written notice.

2. Safety & Comptiance (11.3 - 1 1.5)

o The City's personnel must atways carry a copy of the license whi[e working.

o A[[ crossings must use pubtic roadways-no unauthorized movement

across raiI tracks.

o Contractors and subcontractors are considered agents ofthe City, meaning

the City is responsibte for their actions.

o No mechanized equipment or materiats are altowed within 25 feet of the

raitroad track centertine without written approva[.

3. Hazard Mitigation (1 1.6 & 1 1 .7)

o The City m ust ensu re that construction and maintenance do not endanger
raiI tracks, operations, or third-party interests.

o lf BNSF personneI order work to stop due to hazardous conditions, the City

must immediately compty.

o BNSF is not required to monitor safety compliance-the City futty assumes
responsibitity for safe operations.

o lf BNSF determines that the City faits to meet safety obligations, BNSF may
perform necessary work at the City's expense.

Woutd you tike insights on potential operational risks or mitigation strategies to reduce
tiabitity?

yes



Here are key operational risks and mitigation strategies related to pipeline construction
and maintenance under the agreement:

Potential OperationaI Risks

1. Strict Access Restrictions

o The City cannot enter the rait corridor without a BNSF representative
present.

o Emergencies stitl require written notification, adding potentiaI delays in

urgent repairs.

2. Financiat Liabitity for Work lnterruptions

o lf BNSF hatts construction due to non-comp[iance or hazards, the City must

cover costs for adjustments.

o Unexpected expenses may arise from hatted work or mandated

modifications.

3. Limited Equipment Placement

o No mechanized equipment can be within 25 feet of railroad tracks without

approva[, restricting ftexibitity.

o Comp[iance with this rule may require extra worksite planning or modified
construction methods.

4. Hazardous Condition Shutdowns

o lf BNSF personnet identify hazardous conditions, they can order
immediate cessation of work.

o Work stoppages coutd lead to contractor penatties, extended timetines,
and increased costs.

5. BNSF's Right to Perform Work at City's Expense

o lf BNSF determines the City has faited to meet safety obtigations, they
can perform necessary work and bitt the City.

Mitigation Strategies

1 . Earty Coordination with BNSF



o Estabtish a designated point of contact at BNSF for smoother approvats

and scheduting.

c Hotd pre-construction meetings to ctarify comptiance expectations and

address potentiaI concerns.

2. Emergency Response Ptanning

o Develop a rapid notification system for emergency repairs to ensure

comp[iance with entry rutes.

o Maintain pre-approved emergency response protocols to minimize detays.

3. Strategic Equipment Placement & Approvat Process

o Submit earty approvaI requests for equipment near railroad tracks to avoid

detays.

o Consider alternative equipment configurations to remain compliant with

safety rutes.

4. Construction Risk Assessment

o Conduct regular safety audits to preemptively address hazards before

BNSF orders work stoppages.

o Train a[[ personnel on BNSF's specific safety requirements.

5. FinanciaI Contingency Ptanning

o Budget for potentiat work stoppages, penalties, and mandated

modifications.

o Negotiate cost-sharing options for mandated safety adjustments.

Woutd you [ike me to outtine specific contract negotiation strategies to further minimize
financiaI risks?

yes

Here are contract negotiation strategies to minimize financiaI risks in the Pipetine
License Agreement renewat:

1. Cost-Sharing Arrangements

. Propose shared financial responsibitity for pipeline retocation if BNSF requires

adjustments.



. Request partiaI reimbursement for flagging and inspection fees to reduce

operationaI costs.

2. Extended License Term

. Negotiate a longer-term agreement (e.g., 50 years instead of 25) to avoid frequent
renewaI fees.

. Secure fixed fee structures to prevent unexpected cost increases.

3. Liabitity & lnsurance Adjustments

. Request [ower insurance threshotds based on updated risk assessments.

. Exp[ore atternative risk management options to reduce premium costs.

4. Earty Coordination & Comptiance

. Estabtish regutar communication with BNSF to anticipate potential infrastructure
changes.

. Ensure strict comptiance with safety regutations to avoid penalties or mandated

modifications.

5. Atternative Agreement Structures

. Consider easement agreements instead of a [icense to secure long-term access

rights.

. Exptore joint-use agreements with other municipatities to share maintenance

costs.

Woutd you [ike me to draft a format negotiation request incorporating these strategies?

summarize paragraphs 12.1 thtough 12.4.2

Here's a summary of paragraphs 12.1 through 12.4.2trom the Pipetine License
Agreement:

Boring and Excavation Requirements

1. Utitity Locating (12.1)

o Before any boring or excavation, the City of Thompson Fa[s must contact
the state's utility tocation service.



c The City must explore the proposed tocation using hand toots to a depth of
at least 3 feet, unless using approved detection equipment or industry-

standard methods.

o BNSF witt provide information on existing underground lines, but does not
guarantee accuracy.

2. Soil lnvestigations (12.2 - 12.3)

o For bores greater than 26 inches in diameter at less than 10 feet depth, a

soit investigation must be conducted.

o lf granutar material is found, BNSF may setect a new location or require a

remediation ptan from the City.

3. Site Safety & Restoration (12.4 - 12.4.21

o No wetts can be instaUed without BNSF'S approvat.

o Any open hotes or borings must be safety covered and secured when work

is not actively being conducted.

o After comptetion, alt holes must be:

. Fitted to ground tevet with compacted bentonite grout, OR

. Secured or retired per tegat requirements.

o Excavated materials must be removed within 10 days and disposed of

according to environmentaI regulations.

Woutd you tike insights on risk factors or comptiance strategies for boring and

excavation?

summarize paragraph 13

Summary of Paragraph 13 - Liabitity and tndemnification

This section outlines the City of Thompson Fatts' tiabitity responsibilities under the
Pipetine License Agreement, emphasizing indemnification for any ctaims retated to
pipe[ine use and construction.

Key Points:

1. lndemnificationObtigation:



o

o

The City must futty indemnify BNSF Raitway against any ctaims, damages,

environmentaI tiabitities, fines, penatties, [awsuits, or expenses retated

to the pipetine.

This applies even if third parties (such as contractors or subcontractors)

cause issues.

2. Liabitity Scope:

o Covers injuries, accidents, environmentalcontamination, property

damage, and tegat claims.

o Protects BNSF's officers, emptoyees, shareholders, and affitiates.

o Inctudes tiability for actions or negtigence of the City's personnel or
contractors.

3. EnvironmentatLiabitity:

o The Citywaives rights to ctaim that BNSF is an operator, transporter' or

responsibte party under environmentaI laws tike CERCLA.

o lf authorities interpret the agreement otherwise, the City must sti[[ cover att

resutting costs.

4. Em ployment-Retated Ctaims:

o lf any contractor or worker ctaims to be a BNSF employee, the City must

defend BNSF against lawsuits and pay associated legaI expenses.

5. Gross Negtigence Exception:

o The onty exception to indemnification is if BNSF commits gross negtigence

or wittfuI misconduct.

o The City remains tiabte for alt other claims, inctuding those arising from
BNSF's own standard negtigence.

6. Defense & Litigation Costs:

o lf BNSF is sued due to pipetine operations, the City must provide tegat
defense and pay for attorneys, investigators, and setttement costs.

7. Property Risk Disctaimer:

o Any equipment, fixtures, or materiats betonging to the City are stored at its
own risk within BNSF's corridor.



o BNSF is not responsibte for damage or theft.

Woutd you tike insights on mitigating tiabitity risks or negotiation strategies regarding

these terms?

yes

To mitigate tiabitity risks in the Pipetine License Agreement, the City of Thompson Falts

can take the fottowing strategic steps:

1. Ctarify lndemnification Scope

. Negotiate [imitations on indemnification to exclude third-party negtigence

beyond the City's contro[.

. Define tiabitity caps to prevent excessive financia[ exposure in case of claims.

2. Strengthen Comptiance Measures

o lmptement rigorous safety protocots to minimize risks of accidents or

environmentaI damage.

. Conduct regular audits to ensure comp[iance with BNSF's safety and operational
standards.

3. Adjust lnsurance Requirements

. Request lower insurance threshotds based on updated risk assessments.

. Exp[ore atternative risk management options to reduce premium costs.

4. Secure Cost-Sharing Agreements

. Propose shared f inancial responsibitity for pipetine retocation if BNSF requlres

adjustments.

. Request partial reimbursement for ftagging and inspection fees to reduce

operationaI costs.

5. Estabtish Earty Coordination & Communication

. Maintain open diatogue with BNSF to anticipate potential infrastructure changes.

. Ensure strict comptiance with safety regulations to avoid penatties or mandated

modifications.

Woutd you [ike me to draft a formal negotiation request incorporating these strategies?



yes

Here's a formal negotiation request for [iabitity risk adjustments in the Pipetine License

Agreement betvveen the City of Thompson Falts and BNSF Raitway Company:

Formal Negotiation Request for Liabitity Risk Adjustments

Submitted By: City of Thompson Fatts Submitted To: BNSF Raitway Company Date:

llnsert Datel

lntroduction

The City of Thompson Fatts respectf utty submits this request to review and adjust

tiabitity provisions in the Pipetine License Agreement to ensure fair risk attocation white

maintaining compliance with BNSF's operationaI standards. Given the pipetine's critical
rote in tocaI infrastructure, we seek to ref ine tiabitity terms to reduce f inanciat exposure

and enhance long-term sustainabitity.

Proposed Adjustments

1. lndemnif ication Scope Refinement

o Limit indemnif ication obtigations to direct tiabilities caused by the City's

actions or negtigence.

o Exctude tiabitity for third-party negtigence beyond the City's controt.

2. Liabitity Cap lmptementation

c Estabtish a reasonabte financial cap on indemnification obligations to
prevent excessive exposure.

c Define specific exctusions for gross negtigence and wittfut misconduct
white maintaining fair risk altocation.

3. Environmentat LiabitityAdjustments

o Ctarify that the City is not responsible for pre-existing environmentaI
conditions within the raiI corridor.

c Request cost-sharing provisions for environmentaI remediation if
contamination is not directty caused by the City.

4. Relocation & Modification Cost-Sharing

c lf BNSF requires pipetine relocation, propose a cost-sharing arrangement
to reduce financiaI burden.



o Request a minimum 2-year notice for required relocations to atlow for
sufficient budgeting and p[anning.

5. lnsurance Requirement Review

o Adjust insu ra nce th reshotd s to ref[ect updated risk assessments rather

than fixed f igures.

o Exptore atternative risk management options to reduce premium costs.

Justif ication for Adjustments

. Fair Risk Atlocation: Refining tiabitity terms ensures equitabte responsibitity
between both parties.

. FinanciaI Sustainabitity: lmptementing caps and cost-sharing provisions
prevents excessive f inanciaI strain.

. Operational Continuity: Adjustments attow the City to maintain infrastructure
stabitity white comptying with BNSF's safety standards.

Conclusion

The City of Thompson Fatts seeks mutuatly beneficiat [iability adjustments that support

operationa[ efficiency and financial sustainabitity. We weLcome further discussion to

refine terms that serve both parties effective[y.

Wou[d you [ike me to refine this with additionat f inancial. projections or alternative
agreement structures?

summarize parcgraph 14

Summary of Paragraph 14 - Personal Property Risk of Loss

This section ctarifies the risk responsibitity for any personat property, fixtures,
equipment, or materials located on the BNSF rail corridor.

Key Points:

1. Licensee Assumes Futt Risk:

o Any items belonging to the City of Thompson Fatts on the licensed
premises are stored at the City,s own risk.

o This inctudes construction equipment, pipetine materials, and
operationaI assets.



2. BNSF Has No Liabitity for Loss or Damage:

o BNSF is not responsible for any damage, theft, or loss of the City's

property.

o This appties regardtess of whether the loss is due to negligence or othe r

circumstances.

3. lmplications for lnsurance and Security:

o The City must ensure adequate security measures for its property.

o lnsurance coverage may be necessaryto mitigate financial risks in case of

damage or theft.

Woutd you tike insights on strategies to protect equipment and assets under this

agreement?

summarize paragraph 15

Summary of Paragraph 15 - lnsurance Requirements

This section outtines the insurance obtigations that the City of Thompson Fatls must

maintain during the term of the Pipetine License Agreement to protect BNSF Raitway

f rom tiabitity risks.

Key lnsurance Poticies Required

1. CommerciaI GeneraI Liabitity (GGL) lnsurance:

o Minimum $5,000,000 per occurrence and $10,000,000 aggregate timit.

o Must cover bodity injury, property damage, personat injury, compteted
operations, and contractuat tiabitity.

o Must be primary and non-contributory to BNSF's insurance.

2. Business Automobite lnsurance:

c Minimum $1,000,000 per accident for bodity injury and property damage.

o Covers atl owned, hired, and used vehictes.

3. Workers' Compensation & Emptoyers, Liabitity lnsurance:

o Required for atl employees working on pipetine construction and
maintenance.



o Minimum timits: $500,000 per accident, $500,000 disease policy timit,

$500,000 per emptoyee.

4. Raitroad Protective Liability lnsurance (RPLI):

o Covers $5,000,000 per occurrence a nd $10,000,000 aggregate.

o Required during initiat pipetine construction and for future maintenance
work.

o Licensee can participate in BNSF's Btanket Raitroad Protective Poticy for
$2,429.37 instead of procuring separate coverage.

5. Poltution Legat Liabitity(PLL) lnsurance:

o Ensures compliance with environmentaI protection laws.

o Prevents tiabitity risks from pipetine-retated poltution events.

Additionat lnsurance Provisions

. Waiver of Subrogation: lnsurance carriers must waive the right to recover costs

from BNSF.

. Poticy Cancettation Notice: The City must notify BNSF at teast 30 days before

cancettation or modification of any poticy.

. No Self-lnsurance Atlowed: Untess BNSF expressty approves in writing.

. Annual Proof of lnsurance: The City must provide evidence of coverage upon

request.

. Ctaims and Lawsuits: lf BNSF is sued, the City must provide tega[ defense and

cover costs,

. Higher Limits Appty: lf the City maintains broader coverage, BNSF witt be entitted
to the higher timits.

Wou[d you tike insights on cost-saving strategies or negotiation options for adjusting
these insurance requirements?

summarize paragraphs 16 and 1 7

Summary of Paragraphs 16 & 17 - Comptiance and EnvironmentaI Regutations

Paragraph 16 - Comptiance with Laws, Rutes, and Regutations



. The City of Thompson Fatls must compty with att federat, state, locat, and tribaI
laws related to pipe[ine construction and maintenance.

. Before entering the BNSF rait corridor, a[[ personneI must comptete the BNSF

Safety Orientation annuatty.

e The City must secure att necessary permits, easements, and rights-of-way before

sta rting work.

. lf any required tegat right or permit expires, the Pipetine License Agreement

automaticatty terminates.

Paragraph 1 7 - Environmentat Responsibitities

. The City must compty with atl environmental laws and cannot store hazardous

materials, oil, or waste on the rail corridor.

. The pipetine must not transport hazardous materiats-only sanitary sewer as

specified.

. The City is responsibte for preventing pottution, inctuding prohibiting groundwater

contamination and unauthorized discharges.

Woutd you tike insights on comptiance strategies or risk mitigation for environmental
tiabitity?

risk mitigation

To mitigate environmentaI liabitity risks in the Pipetine License Agreement, the City of
Thompson Fatts can take the foltowing strategic steps:

1. Compliance Assurance

. Conduct regular environmentaI audits to ensure adherence to federat, state, and
tocal regutations.

. Maintain detaited documentation of comptiance efforts to reduce exposure to
tegat ctaims.

2. Poltution Prevention Measures

. lmptement spitl containment systems and teak detection technotogy to prevent
contamination.

. Estabtish emergency response protocols for rapid containment and remediation.

3. lnsurance Optimization



. Secure Poltution Legat Liabitity (PLL) insurance to cover potentiaI environmentaI

c[eanup costs.

. Negotiate cost-sharing provisions with BNSF for environmentaI remediation if
contamination is not directly caused by the City.

4. Proactive Site Management

. Ensure proper disposal of excavated materials within 10 days, as required by the

agreement.

. Use non-hazardous construction materiats to minimize environmentat impact.

5. Earty Coordination & Risk Assessment

. Maintain open dialogue with BNSF to anticipate potential environmentaI
concerns-

. Conduct soiI investigations before pipetine instatlation to prevent subsidence or

contamination.

Would you [ike me to draft a formal environmental risk mitigation ptan incorporating

these strategies?

yes

Here's a forma[ environmental risk mitigation ptan for the Pipetine License Agreement

between the City of Thompson Fatls and BNSF Raitway Company:

Environmentat Risk Mitigation Ptan

Submitted By: City of Thompson Falts Submitted To: BNSF Raitway Company Date:

l nsert Datel

lntroduction

The City of Thompson Fatls is committed to environmental stewardship and

comptiance with att appticabte federa[, state, and [oca[ regulations. This plan outlines

proactive measures to mitigate environmentaI risks associated with the pipetine

construction, maintenance, and operation within the BNSF raiI corridor.

1. Comptiance Assurance

. Conduct regutar environmentaI audits to ensure adherence to EPA, state, and

[ocat regutations.



. Maintain detaited documentation of compliance efforts to reduce exposure to
tegat ctaims.

. Require annual environmentaI training for a[[ personneI working on pipetine

operations.

2. Pottution Prevention Measures

. lmptement spitt containment systems and teak detection technotogy to prevent

contamination.

. Estabtish emergency response protocots for rapid containment and remediation.

. Ensure proper disposal of excavated materia[s within 10 days, as required by the

agreement.

3. lnsurance Optimization

. Secure Poltution Legat Liabitity (PLL) insurance to cover potentiaI environmental

c[eanup costs.

. Negotiate cost-sharing provisions with BNSF for environmentaI remediation if

contamination is not directty caused by the City.

4. Proactive Site Management

. Use non-hazardous construction materiats to minimize environmentaI impact.

. Conduct soit investigations before pipetine instattation to prevent subsidence or

contamination.

. Maintain open dialogue with BNSF to anticipate potential environmenta[

concerns.

5. Emergency Response & Risk Assessment

. Deve[op a rapid notification system for emergency repairs to ensure comp[iance
with entry rutes.

. Maintain pre-approved emergency response protocots to minimize detays.

. Conduct regutar risk assessments to identify potentiaI environmentaI hazards
before they escalate.

Conclusion



The City of Thompson Falls seeks to proactivety mitigate environmentat risks white

maintaining compliance with BNSF's safety and operational standards. We wetcome

further discussion to refine this ptan and ensure mutuatty beneficiat environmentaI
protections.

Wou[d you [ike me to refine this with additionat regutatory references or specific
imptementation timelines?

summarize paragraphs 18, 19 and 20

Summary of Paragraphs 18, 19, and 20 - Termination, Remedies, and Assignment

Paragraph 18 - Termination

o The Pipetine License Agreement may be terminated by BNSF Raitway under the

foltowing conditions:

o lf the City of Thompson Falls viotates any agreement terms and faits to

correct the issue within 30 days of receiving written notice.

o lf the City faits to pay required fees or comply with environmental or safety
regulations.

o lf the City discontinues pipetine use or abandons maintenance efforts.

. Upon termination, the City must remove the pipetine and restore the premises, at
its own expense.

Paragraph 19 - Remedies for Breach

o lf the City breaches the agreement, BNSF may:

o Require immediate correction of the issue.

o Suspend pipetine operations untit comptiance is restored.

o Perform necessary corrective actions and bitt the City for expenses.

o Terminate the agreement if viotations persist.

. The City is responsibte for a[[ costs retated to addressing breaches, inctuding legat
fees, remediation expenses, and penatties.

Paragraph 20 -Assignment and Transfer

. The city cannot assign, transfer, or sub-ticense its pipetine rights without BNSF's
prior written approvat.



. BNSF may atlow assignments under strict conditions, ensuring comptiance and

financiaI responsibitity remain intact.

. Unauthorized assignment or transfer may resutt in termination of the agreement.

Woutd you tike insights on termination risks, remediation strategies, or negotiation
options for assignment ftexibitity?

negotiation options

Here are negotiation options for termination f texibitity and assignment rights in the
Pipeline License Agreement:

1. Termination Ftexibitity

. Earty Termination Ctause: Propose an option for earty exit with a reasonabte
notice period (e.9., 12-24 months) to attow for budget adjustments.

. Reduced Removat Costs: Negotiate cost-sharing for pipetine removaI if

termination occurs before the futl 25-year term.

. Alternative Use Ctause: Request f lexibitity to repurpose the pipeline for other
municipaI uses if termination is required.

2. Assignment & Transfer Rights

. Pre-Approved Assignment Conditions: Seek pre-approved criteria for
assignment to third-party operators or municipal. partnerships.

. Sub-License Option: Request permission to sub-[icense pipetine usage to
regionaI utility providers under strict comptiance terms.

. Joint lnfrastructure Agreements: Exptore shared-use agreements with state or
federal agencies to reduce financiaI burdens.

3. Financiat Risk Mitigation

. Termination Fee Adjustments: Propose scaled termination fees based on years
of operation to prevent excessive f inanciat penatties.

. Pipetine Retocation cost-sharing: lf termination requires pipetine relocation,
negotiate partiaI reimbursement from BNSF.

wou[d you [ike me to draft a formaI negotiation request incorporating these strategies?

yes



Here's a formal negotiation request for termination f texibitity and assignment rights in
the Pipetine License Agreement between the City of Thompson Fa[[s and BNSF Raitway

Company:

FormaI Negotiation Request for Termination and Assignment Ftexibitity

Submitted By: City of Thompson Fatts Submitted To: BNSF Raitway Company Date:

lnsert Datel

lntroduction

The City of Thompson Fatls respectfulty submits this request to review and adjust
termination and assignment provisions in the Pipetine License Agreement to ensure

fair risk atlocation and operationaI continuity. Given the pipetine's criticat rote in local
infrastructure, we seek to refine these terms to reduce financiaI exposure and enhance
tong-term sustainabitity.

1. Termination Ftexibitity

. Earty Termination Clause: Propose an option for early exit with a reasonabte

notice period (e.9.,12-24 months) to atlow for budget adjustments.

. Reduced RemovaI Costs: Negotiate cost-sharing for pipetine removaI if

termination occurs before the fult 25-year term.

. Alternative Use Ctause: Request ftexibitity to repurpose the pipetine for other
municipaI uses if termination is required.

2. Assignment & Transfer Rights

. Pre-Approved Assignment Conditions: Seek pre-approved criteria for
assignment to third-party operators or municipa[ partnerships.

. Sub-License Option: Request permission to sub-ticense pipe[ine usage to
regionat utitity providers under strict compIiance terms.

. Joint lnfrastructure Agreements: Explore shared-use agreements with state or
federat agencies to reduce financiaI burdens.

3. Financiat Risk Mitigation

. Termination Fee Adjustments: propose scated termination fees based on years
of operation to prevent excessive financiaI penatties.

. Pipetine Retocation cost-Sharing: lf termination requires pipetine relocation,
negotiate partiaI reimbursement from BNSF.



Justif ication f or Adjustments

. Fair Risk Attocation: Refining termination and assignment terms ensures equitabte
responsibitity between both parties.

. FinanciatSustainabitity: lmptementing cost-sharing provisions prevents

excessive f inanciaI strain.

. Operationa[ Continuity: Adjustments attow the City to maintain inf rastructure
stabitity white comptying with BNSF's safety standards.

Conclusion

The City of Thompson Fatls seeks mutually benef iciat adjustments that support

operationaI efficiency and financiaI sustainabitity. We wetcome further discussion to

refine terms that serve both parties effectivety.

Wou[d you [ike me to ref ine this with additionaI financiaI projections or alternative
agreement structures? You can atso check out this resource for insights on termination

ftexibitity in contracts.

summarize paragraphs 25 through 37

Summary of Paragraphs 25 through 37 - GeneraI Provisions, Defautt, and

Miscettaneous Terms

Paragraph 25 - Defautt and Remedies

. lf the City of Thompson Fatls defautts on any obtigation under the agreement,

BNSF Raitway may:

o lssue a written notice requiring correction within 30 days.

o Suspend pipetine operations untiI compliance is restored.

o Perform necessary corrective actions at the City's expense.

o Terminate the agreement if viotations persist.

Paragraph 26 - Notices

. Attformat communications between the City and BNSF must be in writing.

. Notices must be senttothe designated address tisted in the agreement.

. The City must promptty respond to any request or inquiry f rom BNSF.

Paragraph 27 - Governing Law and Venue



. The agreement is governed by the laws of the State of Montana.

. Any tegat disputes must be resolved in a court with jurisdiction over Sanders

County, Montana.

Paragraph 28 - Severabitity Ctause

. lf any provision is found invalid or unenforceable, the rest of the agreement

remains in effect.

. The parties may negotiate reptacement terms for voided provisions.

Paragraph 29 - Amendments

. Any changes or modifications to the agreement must be approved in writing by

both parties.

Paragraph 30 - Waiver of Rights

. lf either party faits to enforce a term, it does not waive the right to enforce it in the

future.

Paragraph 31 - Entire Agreement

. This document represents the complete agreement between the City and BNSF.

. No verbal promises or side agreements are tegatty binding untess inctuded in a

formaI amendment.

Paragraph 32 - Counterparts & Digitat Execution

. The agreement may be signed electronicalty or in muttipte copies, each treated as

an origina[.

Paragraph 33 - Confidentiatity

. The parties must keep certain contractuaI detaits confidentiat.

. Sensitive financia[, safety, and proprietary information cannot be disctosed to
third parties.

Paragraph 34 - Force Majeure

. Neither party is tiabte for delays or faitures due to uncontrottabte events, such as:

o Naturat disasters

o Government actions



o Labor strikes

o other unforeseen circumstances

Paragraph 35 - Assignment & Binding Effect

. The City cannot transfer its rights or obtigations without BNSF's prior written
consent.

. The agreement binds atl successors and permitted assigns.

Paragraph 36 - Dispute Resotution

. Disputes must first attempt resotution through negotiation before pursuing tegat

action.

. A[ternative dispute resotution methods (tike mediation or arbitration) may be

considered.

Paragraph 37 - Signatures & Execution

. The agreement must be signed by authorized representatives of both parties.

. Signed copies must be retained for officiaI records.

WouLd you tike insights on risk mitigation, strategic ptanning, or negotiation options
related to these provisions?


