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THIS AGREEMENT is entered into by the Missouri Highways and
Transportation Commission (hereinafter, "Commission"), The Kansas City Southern
Railway Company (hereinafter, "Railroad"), and Jackson County, Missouri
(hereinafter, "Agency"), pursuant to the terms of a Missouri Highways and
Transportation Commission Master Agreement for Highway/Rail Crossing
Improvements, executed by the Railroad on January 29, 2013, and by the
Commission on January 31, 2013 (hereinafter, “Master Agreement”).

WITNESSETH:

WHEREAS, highway/rail grade crossing safety improvements appear to be
warranted to enhance safety to both highway and railroad traffic at an existing grade
crossing near Oak Grove, Jackson County, Missouri, where Stillhouse Road
intersects Railroad's tracks at a point known as USDOT #293 576L, and

WHEREAS, the Agency is the authority responsible for the road previously
identified; and

WHEREAS, the Commission has authority to approve the funding, installation
and maintenance of highway/rail grade crossing safety improvements, as provided
by law; and

WHEREAS, the Commission has certain funds available for highway/rail
grade crossing safety improvements;

NOW, THEREFORE, in consideration of these premises and of the mutual
covenants herein contained, the parties agree as follows:

(1) PURPOSE AND RELATIONSHIP TO MASTER AGREEMENT: The
purpose of this Agreement is to supplement the Master Agreement and to provide
specific terms relating to the scope of work, funding, installation, and maintenance of
highwayfrail grade crossing construction or safety improvements at the crossing
identified above. All matters addressed in this Agreement shall be subject to and
performed in accordance with the Master Agreement, which is incorporated by
reference in this Agreement.

(2) SCOPE Of WORK:

(A)  Work Reimbursable by Commission: The work to be performed
under this Agreement (the “Project’) consists of the installation of flashing light
signals and gates with LED lights and a signal bungalow with constant warning time
circuitry. The flashing light signals and gates; signal bungalow and constant warning
time train detection circuitry will be relocated from the Woods Chapel Road
highway/rail grade crossing (USDOT #293 587Y) located in Blue Springs, Jackson
County, Missouri, as shown on the Diagnostic Review (Exhibit 1), the Plan Sheet
(Exhibit 2), and the Cost Estimate (Exhibit 3), each of which is attached hereto and




incorporated by reference in this Agreement. All Project work performed in
accordance with this Agreement, including any work done under an approved
change order thereto, shall be reimbursable to the extent provided in Paragraph
(3)(A) of this Supplemental Agreement, except for the work specified in Paragraph
(2)(B) below.

(B)  Other Work: The costs of the following work shall not be
included in costs reimbursable by the Commission: the Agency’s instaifation of
painted stop lines, no closer than 15 feet in advance of the nearest rail, on both
sides of the Stilthouse Road Grade Crossing.

(3)  FUNDING:

(A) Reimbursement of Eligible Costs:

1. The Commission shall reimburse the Railroad for fifty percent
(50%) of the eligible costs of the Project in accordance with the Railroad’s plan
(Exhibit 2) and cost estimate (Exhibit 3), utilizing Federal funds pursuant to 23
U.S.C. Section 130 (as that section has been and periodically may be amended), in
combination with available State funds.

2. The Railroad shall be responsible for fifty percent (60%) of
the eligible costs of the Project in accordance with the Railroad’s plan (Exhibit 2) and
cost estimate (Exhibit 3).

3. Any costs incurred by the Railroad for work performed at
another grade crossing, which is made necessary to accommodate the work at the
grade crossing(s) specified above in the first WHEREAS clause of this Agreement,
shall be excluded from eligible costs, and the Raifroad shall be responsible for these
costs, unfess these costs are itemized separately, either in the cost estimate (Exhibit
3) approved by the Commission, or in an approved change order, and in the
Railroad’s statements of costs.

(B)  Other Costs: Costs incurred for labor or materials for work
specified in subsection (2)(B) of this Agreement, if any, shall not be included in
“eligible costs” as defined in the Master Agreement. These costs shall not be
payable or reimbursable by the Commission, but shall be payable by others as
provided in this subsection: one hundred percent (100%) by the Agency.

(4) INSTALLATION: The Railroad, upon receipt of the Commission’s
Administrative Order approving the Project, and after the effective date of the Order,
shall furnish all labor and material and complete the installation in accordance with
the Administrative Order, the Master Agreement, the attached plan (Exhibit 2) and
cost estimate (Exhibit 3), and in substantial compliance with the edition of the
Manual on Uniform Traffic Control Devices (MUTCD) in force on the effective date of
this Agreement.




(5) MAINTENANCE AND OPERATION: The Railroad shall operate and
maintain the warning devices at the Railroad's expense as long as trains operate
through the crossing; or untii the Commission consents to the
Railroad’s assignment, transfer or delegation of any obligation pursuant to this
section; or until the Commission orders that signals are no longer necessary at the
crossing; or until the crossing is abandoned or closed, or if the Commission and the
Railroad mutually agree that the operation and maintenance of the signals is
unnecessary.” This section is not intended to limit the Railroad’s authority to contract
with third parties to fulfill the Railroad’s obligations under this section, except that
such a contract shall not relieve the Railroad of those obligations without the
Commission’s consent.

(6) RELOCATION OF WARNING DEVICES: In the event the waming
devices constructed pursuant to this Agreement become unnecessary for any
reason stated above in section (5), the Raifroad shall remove the warning devices. {f
mutually agreeable, then the Railroad shall re-install the devices at another crossing.
If that is not mutually agreeable, then the Railroad shall either:

(A) Transfer the warning devices to the Commission for
reassignment to another Raifroad, if directed by the Commission; or

(B)  Salvage the warning devices for the Railroad’s own use; except
that in this event, the Railroad shall pay the Commission a reasonable salvage value
for the warning devices removed from this location, to be agreed upon between the
GCommiission and the Railroad in accordance with any applicable Federal regulations.

(7) PAYMENT PROVISIONS: The Commission’s payments to the
Railroad relating to this Project shall be governed by the payment provisions in the
Master Agreement.

(8) ADDITIONAL AGENCY OBLIGATIONS: The Agency hereby agrees
to cooperate in the handling of traffic during construction. The Agency is abligated
to install and maintain at its expense advance warning signs and pavement
markings in accordance with the MUTCD.

(9) AMENDMENTS: Except for change orders as referenced in section
(13) of the Master Agreement, any change in this Agreement, whether by
modification or supplementation, must be accomplished by a contract amendment
signed and approved by the duly authorized representatives of the parties.

(10) COMMISSION REPRESENTATIVE: The Commission's director of
multimodal operations is designated as the Commission Representative for the
purpose of administering the provisions of this Agreement, except that, with
reference to change orders, the Commission Representative shall include the
Commission’s administrator of railroads and railroad safety specialists.



(11) BINDING EFFECT; ASSIGNMENT: This Agreement shall be binding
upon the parties hereto, their successors and assigns. The Railroad shalf not
assign, transfer, or delegate any interest in this Agreement without the prior written
consent of the Commission, which the Commission will not unreasonably withhold.

(12) PUBLIC NECESSITY AND SAFETY: The parties understand and
agree that the installation and maintenance of the highwayfrail grade crossing safety
improvements described in this Agreement will not adversely affect public necessity
and will promote public safety.

(13) VENUE: It is agreed by the parties that any action at law, suit in
equity, or other judicial proceeding to enforce or construe this Agreement, or

regarding its alleged breach, shall be instituted only in the Circuit Court of Cole
County, Missouri.

(14) TERMINATION: The Commission may terminate this Agreement at
any time before the issuance of an Administrative Order approving the Project, by
giving the other parties written notice of termination. The Commission shall
reimburse the 'Railroad for all eligible costs the Railroad has incurred pursuant to this
Agreement before the effective date of the notice of termination. In consideration of
the Commission’s reimbursement of these costs to the Railroad, the Railroad grants
to the Commission the unlimited, but non-exclusive, right to access and use any or
all of the prefiminary engineering, designs, plans, estimates, and other work product
resulting from the expenses incurred by the Railroad concerning this Project.

(15) NOTICES BY RAILROAD:

(A)  The Railroad shall notify the Commission at least five (5) days in
advance of the day it proposes to start work on the Project. The Railroad may
deliver equipment and materials to the designated Project location before giving this
notice, but the Commission shall not reimburse any costs incurred for the storage,
rental, detention or use of equipment or materials before the date when the Railroad
starts work on the Project.

(B) If the Commission does not timely receive notice from the
Railroad as required by subsection (A) of this section, then, until the Commission
has completed its final audit of the Project, the Commission may withhold payment
of five percent (5%) of the unpaid amount in the Railroad’s “FINAL BILL.” If, within
three (3) years from the Commission’s payment of ninety-five percent (95%) of the
Railroad’s “FINAL BILL” for the Project, the Commission has not begun a final audit
of the Project or notified the Railroad of its intent to conduct a final audit, the
Commission shall, upon receipt of the Railroad’s written request, promptly pay the
Railroad the five percent (5%) previously withheld.



(C)  The Railroad shall promptly notify the Commission when all the
safety improvements described above in Section (2), SCOPE OF WORK, have been
placed in service. (f any additional work described in Section (2) remains to be
performed by the Railroad after the date of this notice, then the notice shall briefly
describe this additional work and the date when the Railroad expects to complete all
of this work.

(16) NOTICE TO THE PARTIES:

(A)  Except when this Agreement or the addressee expressly directs
otherwise, each party shall deliver any notice or other communication required or
permitted by this Agreement to the other parties in writing, either by personal
delivery, United States mail, facsimile delivery (FAX), or electronic mail (E-mail),
addressed as follows:

1. To the Commission:
ATTN: Michelle Teel
Missouri Department of Transportation
Multimodal Operations Director
105 W. Capitol Ave.
P.0. Box 270
Jefferson City, MO 65101
Facsimile: 573-526-4709
E-mail: Michelle. Teel@modot.mo.gov;

2. Ta the Railroad:
ATTN: Daniel L. Lites
The Kansas City Southern Railway Company
4601 Hilry Huckaby il Dr.
Shreveport, LA 71107
E-mail: DLites@KCSouthern.com;

3. To the Agency:
ATTN: Mike Sanders
Jackson County Executive
415 E. 12" Street, 2" Floor
Kansas City, MO 64106
E-mail:jacksongov.gov;

(B) Notice to another party shall be effective immediately upon
delivery to that party, unless the notice specifies a later effective date. If any party to
this Agreement sends a notice or other communication addressed to another party
as stated above, by first class mail with postage prepaid and properly displaying the
sender’s return address, then all parties shall consider the notice to be delivered to
the addressee on the third day after the sender deposited the notice in a United
States Postal Service (USPS) mail box, unless USPS returns the notice to the



sender. If requested by any other party, the addressee will immediately
acknowledge when it received delivery of a notice or other communication required
or permitted by this Agreement.

(17) AUTHORITY TO EXECUTE: The signers of this Agreement warrant
that they are acting officially and properly on behalf of their respective organizations
and have been duly authorized, directed and empowered to execute this Agreement.

(18) EXISTING AGREEMENTS: Except as modified, amended, or
supplemented by this Supplemental Agreement, the Master Agreement and afl
previous Supplemental Agreements between the parties, which are currently in force
with reference to any grade crossing specifically identified in this Agreement, shall
remain in full force and effect.

(19) INDEMNIFICATION:

(A) By Railroad: The Railroad shall indemnify and save harmless
the Agency from damages or claims for damages arising as a proximate result of the
negligence of the Railroad or its employees or contractors in connection with the
Project described in this Supplemental Agreement.

(B) ByAgency:

1. To the extent allowed or imposed by taw, the Agency
shall defend, indemnify and hold harmless the Commission, including its members
and department employees, from any claim or liability whether based on a claim for
damages to real or personal property or to a person for any matter relating to or
arising out of the Agency's wrongful or negligent performance of its obligations under
this Agreement.

2. The Agency will require any contractor that it uses to
perform work under this Agreement:

A. To obtain a no cost permit from the Commission’s
district engineer before working upon or within the Commission’s right-of-way, which
shall be signed by an authorized representative of the contractor representative; and

B. To carry commercial general liability insurance and
commercial automobile liability insurance from a company authorized to issue
insurance in Missouri, and to name the Missouri Highways and Transportation
Commission, the Missouri Department of Transportation and its employees as
additional named insureds in amounts sufficient to cover the sovereign immunity
limits for Missouri public entities (which is currently $500,000 per claimant and
$3,000,000 per occurrence) as calculated by the Missouri Department of Insurance,
Financial Institutions and Professional Registration, and published annually in the
Missouri Register pursuant to Section 537.610, RSMo.



3. In no event shall the language of this Agreement
constitute or be construed as a waiver or limitation of any rights or defenses
possessed by the Agency or the Commission with regard to any applicable
sovereign, governmental, or official immunities and protections as provided by
federal and state constitution or law.

(20) NON-EMPLOYMENT OF UNAUTHORIZED ALIENS: Pursuant to
Section 285.530, RSMo., no business entity or employer shall knowingly employ,
hire for employment, or continue to employ an unauthorized alien to perform work
within the State of Missouri. As a condition for the award of any contract or grant in
excess of five thousand doflars by the State or by any political subdivision of the
State to a business entity, or for any business entity receiving a state-administered
or subsidized tax credit, tax abatement, or loan from the state, the business entity
shall:

(A) By sworn affidavit and provision of documentation, affirm its
enrollment and participation in a federal work authorization program with respect to
the employees working in connection with the contracted services. E-Verify is an
example of a federal work authorization pragram. The business entity must affirm its
enrollment and participation in the E-Verify federal work authorization program with
respect to the employees proposed to work in connection with the services
requested herein by providing acceptable enrollment and participation
documentation consisting of completed copy of the E-Verify Memorandum of
Understanding (MOU). For business entities that are not already enrolled and
participating in a federal work authorization program, E-Verify is available at
http://www.dhs.gov/xprevprot/programs/gc_1185221678150.shtm.

(B) By sworn affidavit, affirm that it does not knowingly employ any
person who is an unauthorized alien in connection with the contracted services. A
copy of the affidavit referenced herein is pravided within this document, attached as
Exhibit 4.

(21) NONDISCRIMINATION ASSURANCE: If this Agreement is funded in
whole or in part with any Federal funds administered by the United States
Department of Transportation (USDOT), then the provisions in this section shall
apply to the Raifroad with regard to work under this Supplemental Agreement:

(A)  Civil Rights Statutes: The Railroad shall comply with all state
and federal statutes relating to nondiscrimination, including but not limited to Title VI
and Title VIl of the Civil Rights Act of 1964, as amended (42 U.S.C. 2000d and
2000e, et seq.), as well as any applicable titles of the Americans with Disabilities
Act. In addition, if the Railroad is providing services or operating programs on behalf
of the Commission under this Supplemental Agreement, then the Railroad shall
comply with all applicable provisions of Title Il of the Americans with Disabilities Act.

(B)  Administrative Rules: The Railroad shall comply with the
administrative rules of the USDOT relative to nondiscrimination in federally-assisted




programs of the USDOT (49 CFR, Subtitle A, Part 21) which are herein incorporated
by reference and made part of this Agreement.

(C)  Nondiscrimination: The Railroad, including any subrecipient or
subcontractor of the Railroad, shall not unlawfully discriminate on the basis of race,
color, religion, creed, disability, national origin, age, ancestry or sex of any individual
in the selection and retention of subcontractors, including procurement of materials
and leases of equipment. The Railroad’s failure to carry out these requirements is a
material breach of this Agreement, because of which the Commission may terminate
this Agreement and pursue any other lawful remedy. The Railroad shall not
participate either directly or indirectly in the discrimination prohibited by 49 CFR
Section 21.5, including employment practices.

(D)  Solicitations for Subcontracts, lncluding Procuremenis  of
Material and Equipment: These assurances concerning nondiscrimination also
apply to subcontractors and suppliers of the Railroad. These apply to all solicitations
either by competitive bidding or negotiation made by the Railroad for work to be
performed under a subcontract including procurement of materials or equipment.
Each potential subcontractor or supplier shali be notified by the Railroad of the
requirements of this Agreement relative to nondiscrimination prohibiting unlawful
discrimination on grounds of the race, color, religion, creed, sex, disability or national
origin, age or ancestry of any individual.

(E) Information and Reports: The Railroad shall provide to the
authorized personnel of the State of Missouri, or of the Federal government, having
jurisdiction with respect to the nondiscrimination provisions of this section all
information and reports required by section (21) of this Agreement, or orders and
instructions issued pursuant thereto, and will permit access to its books, records,
accounts, other sources of information, and its facilities reasonably related to
ascertaining compfiance with section 21 of this Agreement. YWhere any information
required of the Railroad is in the exclusive possession of another who fails or
refuses to furnish this information, the Railroad shall so certify to the Commission or
the USDQT as appropriate and shall set forth what efforts it has made to obtain the
information.

(F)  Sanctions for Noncompliance: In the event the Railroad fails to
comply with the nondiscrimination provisions of this Agreement, the Commission
shall impose such contract sanctions as it or the USDOT determines to be
appropriate, including but not limited to

1) Withholding of payments under any Supplemental Agreement
which incorporates this Agreement until the Railroad complies;

2) and/or cancellation, termination or’suspension of any
Supplemental Agreement which incorporates this Agreement.
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(G) Incorporation of Provisions: The Railroad shall include or
expressly incorporate by reference the provisions of Section (21) of this Agreement
in every subcontract, including procurements of materials and leases of equipment,
unless exempted by the statutes, executive order, administrative rules or instructions
issued by the Commission or the USDOT. The Railroad will take such action with
respect to any subcontract or procurement as the Commission or the USDOT may
direct as a means of enforcing such provisions, including sanctions for
noncompliance; provided that in the event the Railroad becomes involved or is
threatened with litigation with a subcontractor or supplier as a result of such
direction, the Railroad may request the USDOT to enter into such litigation to protect
the interests of the United States.

(22) WAIVER OF NOTICE AND HEARING ON ISSUANCE OF
ADMINISTRATIVE ORDERS: This Project may requite approval by a final
Administrative Order issued by the Missouri Highways and Transportation
Commission, or by the Missouri Administrative Hearing Commission (hereinafter
“AHC™), in accordance with Sections 389.610, 621.040, 622.240, RSMo, or other
applicable laws. The parties consent that the Commission or AHC, or both, may
issue Administrative Orders approving and authorizing the completion of this Project
in conformity with the provisions of this Agreement, and each of the parties waives
its right to notice and an opportunity for hearing regarding the issuance of these
Administrative Orders.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the parties have entered into this Agreement on
the last date written below. The Agency, if applicable, has executed this Agreement

pursuant to its Ordinance No. , which was approved on the day of
, 20 .
Executed by Railroad this & day of  O<fopy .20 /8.
Executed by Agency this (;z day of :)/Ahmar{!j L 20)4 .
Executed by Commission this A % dayof > osmvany  ,2014.
MISSOURI HIGHWAYS AND THE KANSAS CITY SOUTHERN
TRANSPORTATION COMMISSION RAILWAY COMPANY
BY o it :jh By @4/ 4%/
Michelle Teel Name Jeff savcn

Multimodal Operations Division

Directo Title VP
By /%W?/L\\ 'APPROVEDA R%/
. x|

Commission Secretary By

. Stephef/Nixon /
Title County C

o WS, ()

Michael D. Sanders
Title  County Executive

ATTEST:

By uto

Mary Jo Spiré%}‘U s
Title  Clerk of the nty Legislature
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