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AGREEMENT RELATING TO VALLEY HIGHWAY - Denver, Golorais

v 8 ¥

THIS AGREEMENT, Made this _2Lth  day of __August , 1956, hy
and between THE STATE HIGHWAY COMMISSION OF COLORADO, a body corporate, for the
use and benefit of the DEPARTMENT OF HIGHWAYS OF THE STATE OF GOLORADO, eaid
Commission and Departmsnt being hereinafter called the "Department®, party of the
first part, and THE COLORADO AND SOUTHERN RATLWAY COMPANY, a Colorado corporation,
hereinafter called the "C&S™, and THE ATCHISON, TOPEKA AND SANTA FE RATLWAY
COMPANY, a Kansas corporation, hereinafter called the "Santa Fg", and SANTA FE
LAND IMPROVEMENT COMPANY, a California corporstion, hereirsfier c<zlilied tne "Land
Company", parties of the second part, W ITNESSETH :

. WHEREAS, The Department in cocperaticn with the City and County of
Denver, a municipal corporation of the State of Coloradec, hereinafter raferrsd
to as the "City", is building through the City a superhighway, commcnly koow:n
as the "Valley Highway", and is acquiring right of wey for, and iIs preparing fo
construct in the near future, that part of the Vallsy Highway which will extend
from about West 8th Avenue to about South Emerson Street in said Gity: and

WHEREAS , Said part of the Valiey Highway and its access rceads will ts
constructed in about the locations indicated on the maps attached nerstc, macked
"Exhibit A" and "Exhibit B", and hereby made a part of this agreemant: and

WHEREAS, Under authority of the laws and statutes of the Unised States
and of the State of Colorado, the Departmen® with concurrerce and approvai of
the Bureau of Public Roads will allocate funds for the purpuse of constractirg
highway-railroad grade separation structures on State Highway Ne. 185, Located on
the eassements shown as E-13 and E-14 on said Exhibit "A" and gt E-i% and G-318
on said Exhibit "B", all in the City and Cocunty of Denver, State of Colcrade,
and also is causing to be made plans, specifications and estimates, whizn plans
for these structures have been examined and approved as to vertical and horizontal
clearances by the Railroads involved; and prior to a cail for bids by %us Depart-
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ment, for oonstruction of said atructures, a set of detailed plans énd specifi-
cations will be submitted to the Rallroads for approval; and

WHEREAS, Part of sald Valley Highway will be constructed by the Depart-
ment on land owned by the Land Company, and on right of way and land owned by
the C&, on part of which are located the C&S's and éanta Fe's main lines of
railroad, branch lines and miscellaneous tracks, and a part of which is held
for business and industriel development and use; and

WHEREAS, to permit the construction aforesaid, the parties have agreed
as hereinafter set forth: -

NOW, THEREFORE, For the purposes aforesaid the parties hereto, each
acting in consideration of the promises, covenants and agreements of the others
herein contained, do promise and agree to and with each other as follows, to-wit:

SECTION I.
SALE AND CONVEYANCE OF LANDS

1. The Land Company shall convey to the Department, or as otherwise
herein directed by the Department, by special warranty deed, with merchantable
title, the following designated parcels of land:

a. the four (4) parcels numbered and marked "F-3m, "F.,", "F-g",

and "F-10", and shown by green tint, on said Exhibit A;
be the two (2) parcels numbered end marked "H-1" and "B~7", and
shown by orange tint, on sald Exhibit A, together with all rights and ine
terests which the Lend Company may have in or to that part of the Platte
River Drive in the City and County of Denver adjoining said parcel H-1,
the said part of the Platte River Drive being a part of the parcel
numbered and marked "S-5", and shown in pink tint, on said Exhibit A; and
¢. the parcel numbered and marked "H-11l", and most of which is |
shown by orange tint, on said Exhibit A, excepting, however, from said

parcel H~1l all of the small triangle thereof lying in South Lipan Street
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and numbered and marked "S-12", and shown in pink tint, on said Exhibit

A, provided, however, that the Land Company shall also convey at the

same time all of its righte and interests in and to said parcel S-12.
The Land Company, the Sente Fe, and the C&S, as their respective ownerships may
be, shall have the right to remove from all of said above designated parcels of
land, and to keep, any and all rallroad tracks, rails, tles, culverts, poles
and wires and all materials and property of every kind, now, or at the time of
delivery of possession of the land, located on said parcels of land. It is
agreed that each of sald parcels of land above designated, to be conveyed by
the Land Company to the Department, or as hersin directed by the Department, is
of the respective market value set forth in the Table attached hereto, marked
Exhibit C, and hereby made a part of this agreement. Sald market values so
stated, and each of the same, are for the land only, and do not include any tracks,
rails, ties, culverts, poles, wlres, materials or property owned and to be removed
therefrom as above provided. The Department shall pay to the Land Company for each
of sald parcels hereinbefore designated, as the purchase price for each of the same,
and contemporanecusly with the delivery of the deed for each of said parcels, the
respective market value set forth in sald Exhibit C for each sald parcel.

2. The CG& shall convey to the Department by special werranty deed, the
two (2) parcels of lend, numbered and marked "C-6" and "C-9", and shown by blue
tint, on Exhibit A, and shall also convey to the Department by quitclaim deed, all
of the C&S's right, title, and interest in and to the parcel of land numbered
and msrked "C-2", and shown by blue tint, on said Exhibit A. The Department, in
exchange for the sald conveyance to it of said parcels C-6, C-9, and C-2, hereby
directs that the Land Company convey to the C& by special warranty deed, the said
two (2) parcels H-1 and H-7, togethsr with all rights and interests which the Land

Company may have or may have acquired, in or to that part of the Platte River Drive



in the City and County of Denver adjoining said parcel H-l (either as presently
open to the public travel, or as it may be vacated) the sald part of the Platte
River Drive being & part of the sald parcel S-5; and the Department hereby directs
that the Land Company convey in like manner and form to the C&S as part of said
exchange, the said parcel H-11l, excepting, however, from said parcel H-1l all of
that small triangle thereof lying in South Lipan Street and numbered and marked S-12
on said Exhibit A; provided that the Land Company shall also convey to the C& at
the same time all of its rights and interests in and to sald parcel S-12, In addi-
tion to causing said conveyances to be made as aforeseid to the C&S, the Department
shall pay to the C& in cash the sum of Twenty-four Thousand Nine Hundred and Ninety
and No/100 Dollars ($24,990.00), said sum being the agreed excess in value of the
parcels of land to be conveyed by the C& to the Department over the value of the
parcels of land tc be so conveyed by the Land Company to the C&S; sald payment of
said sum to be made contemporaneously with the delivery of the aforesaid deeds.
The C&S and the Santa Fe; as their respective ownerships may be, shall have the right
to remove from said parcels of land C-2, C-6, and C-9, and to keep, any and all
railroad tracks, rails, ties; culverts, polea, and wires, and all materials and
property of every kind now, or at the time of delivery of possession of the land,
located on the said parcele of land.

3. The C&S shall convey to the Department by quitclaim deed all of
the C&S's right, title, and interest in and to the twc (2) parcels of land
numbered and marked "C-16" and C-17", and shown by blue tint, on said Exhibit
B, The C& shall have the right to remove from said two (2) parcels of land,
and to keep, any and all railroad tracks, rails, ties, culverts, poles, and wires,
and all materials and property of every kind now, or at the time of delivery
of possession of the land, located on sald parcels of land. It is agreed that
said two (2) parcels of land tc be conveyed by the C& to the Department under

this paragraph 3 have the market value set forth in said Exhibit C; and the
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Department shall pay to the C& saild market value as the purchase price for
said two (2) parcels of land contemporaneously with the dellivery of the deed
for each of the same. Said purchase price so stated and each of the same, are
for the land only and do not include eny tracks, rails, culverts, poles, wires,
materials or property owned and to be removed as above provlided.

Le &s For the location, construction and maintenance of grade separa-
tlon structures, the C&S shall by deed convey tc the Department three (3) per-
petual easements in the two locations numbered and marked "E-13" and "E-14",
and shown by hatched lines, on said Exhibit A, and in the locatlion numbered and
marked "E-15", and indicated by yellow tint, on said Exhibit B; provided that the
Instruments of conveyance therefor shall provide that, if sald easements are
ever abandoned in the future for use for public road purposes, they and all the
Department's interest therein shall revert to the C&S.

be For the location, construction and meintenance of a grade separa-
tion structure, the Santa Fe shall by deed convey tc the Department a perpetusl
easement in the location numbered and marked "G-18%", and shown by purplé tint,
on said Exhibit B; provided that the instrument of conveyance therefor shall pro-
vide that, if said easement is ever abandoned in the future for use for public
road purposes, it and all the Department's interest therein shall revert to the
Santa Fe,

c. By the said instruyments of conveyance provided for in paragraphs
4 a. and 4 b. hereinabove the C& and the Santa Fe shall each reserve to itself,
its successors and assigns, the perpetual, continued and uninterrupted right to
use thelr respective rights of way and property for railroad purposes at the places
where said easements cross the same, and also shall reserve the right to use their
respective rights of way and property for other purposes not inconsistent with the
maintenance and use of the grade separation structures to be constructed over and

upon said easements,



5. 1t is understood and agréed that the parcels of land to bé conveyed
by the C& are presently subject to a rallroad mortgage and that a reasonable
length of time shall be accorded to the C& within which to obtain releases of
said lands from seid mortgage. It is estimated that at least ninety (90) days
will be required for this purpose, after the executlon of this agreement by all
parties. The C&S agrees to use reasonable diligence to obtain such release under
and pursuant to the provislons of the mortgage.

6. Notwlithstanding any provision in this agreement about the convey-
ance of merchantable title, all lands to be conveyed under this agreement shall
be conveyed and accepted subject to any and all leases, licenses, and easements
of every kind and nature whatsoever now thereon, or any part thereof. Any rents
shall be adjusted as of the date of delivery of the deed for the land to which the
rents pertain.

7. At the time of the delivery of the deeds provided for herein, the
C&, Santa Fe and Land Company each shall make and deliver to the Depariment a
release of all claims for severance damages to its respective railroad and pro-
perties and of all other claims for damages to the remainder of its respective
railroad and properties, resulting in any way from the separation of the lands
and easements to be conveyed by them to the Department under this agreement.

8. Ordinances have already been adopted by the City and County of Denver,
State of Colorado, vacating the following described portions of public streets,
avenues, and ways, for the purpose of vesting title thereto in the C&S or Land
Company, to-wit:

a. That part of the Platte River Drive numbered and marked

"S..5"  and shown in pink tint, on sald Exhibit A;

b. That part of West 3rd Avenue numbered and marked "S-19%,

and shown in pink tint, on said Exhibit A; and

¢. That part of South Lipan Street numbered and marked

"S-12", and shown in pink tint, on said Exhibit A.
b
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In tga event the C&, the Santa Fe, or the Land Company shall consider in the future
that any further or additional action on the part of said City and County of Denver
will be required to make certain the title to said portions of said streets, avenues,
and ways, the Department shall cooperate in every reasonable way in getting the
City and County of Denver to take any such action. Furthe:?ore, the Department agrees
to cooperate, upon request, with the C& and the Santa Fe iﬁrprocuring from the
City and County of Denver by ordinance, the grant to the C&5 and to the Santa Fe
of any and all necessary revocable permits for the construction, ownership,
maintenance, and operation of all railroad tracks of the C&S and Santa Fe, whether
main line, branch line, switch, industrial, or any other type or kind whatsoever,
over and across any and all streets and alleys which may be open thoroughfares and
which will be crossed or occupied by any of the railroad tracks of the C& or
Sante Fe to be constructed, relocated, changed, or extended, under this agreement.
9. Except as otherwise provided in paragraph 6 of Section III, below,

with respect to parcels of land C-16 and C-17, the deed or deeds to be made by
the Land Company to the Department shall be delivered as promptly as they reason-
ably can after the execution of this agreement, and the C& and the Land Company
shall deliver the remaining deeds as hereinbefore provided, for the respective
lands to be conveyed, as soon as they reasonably can after the C& has obtained
release of its said mortgage. Each party shall pay and bear all taxes of every
kind on the parcels of land to be conveyed by it, including all taxes payable
for the year in which possession is delivered to the Department; provided, how-
ever, that any taxes assessed against the Land Company on parcels H-1, H-7, and
H-11 for the year in which possession of the said parcels is delivered to the C&S
shall be prorated between the Land Company and the C&S to the date of delivery of
possession.

10. As soon as they reasonably can after the execution of this agreement

and after that part of West 3rd Avenue ldentified as S-19 in paragraph 8 above,
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has been vacated, and after the Department shall have requested the relocation of
the railroad tracks contemplated in Section Il hereof and shall have done the
rough grading for the relocated tracks, the C& shall remove and relocate, on the
terms and provisions of this agreement as a whole, the railroad tracks and other
property now situated on said parcels of land numbered C-6, C-9, C-2, F-3, F-,,
F-8 and F-10, to be conveyed by the C& and the Land Company to the Departiment,
and upon the completion of the removal of sald tracks and other property from said
parcels of land, the C&S, Santa Fe, and Land Company shall deliver possession to
the Department of said parcels of land. As soon as this agreement is executed,
the Land Company shall deliver possession to the C& of the parcels of land H-l,
H-7, and H-11 to be conveyed by the Land Company, as directed hereinbefore by the
Department. Delivery of possession o the easements above-provided for, E-13,
E-14, E-15, and G-18 will be made upon request of the Department after the execution
of this agreement. Delivery of possession of parcels of land C-16 and C-17, to be
conveyed by the C& to the Department is covered by the provisions of paragraph 6
of Section II1 hereof.
SECTION II.
RELOCATION OF (1) C&S AND SANTA FE MAIN LINE TRACKAGE,
AND (2) C& TRACK KNOWN AS "SHERIDAN BRANCH", AND CON-
NECTIONS AND APPURTENANCES TO EACH, BETWEEN WEST 8TH
AVENUE AND SOUTH KALAMATH STREET
The C& acting for itself and the Santa Fe, shall furnish all labor,
nmaterials and equipment therefor and do all of the following work, to-wit:
(a) Relocate the C&S and Santa Fe main line tracks between the
points marked "A" and "B" on said Exhiblit A by moving them from
the locations shown in yellow lines to the locatlions shown in
red lines on said Exhibit A. It 1s understood and agreed that the
C& and Santa Fe must maintain their railroad operativns during
the relocation of their said main lines, and that they camnot
give up the use of both of said main llnes at any one time,

In order to allow for the maintenance of railroad operations
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during the relocation, the C& will provide a temporary track
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connection betwesn the present and proposed loocations of the
Senta Fe main 1line track, as shown on said Exhibit A by a
green line between points marked thereon "D" and "Z", and
will also construct a temporary track connection between the
C& and Santa Fe main lines in the location shown on said
Exhibit A by a green line between the points marked thereon "I
and "J*, just south of South Kalamath Street.
(b) Relocate the parts of the C&S railroad track lmown as its
"Sheridan Branch® by moving (1) part of it from the location shown
in yellow lines between the points marked "K" and "L" on said
Exhibit A to the location shown in red line between the same
points, and (2) part of it from the location shown in yellow line
between points marked "M"™ and "N" on said Exhibit 4 to the
location shown in red line between the same points. It is
understood and agreed that the C& must maintain its said Sheridan
Branch in operation while it is being relocated, and in order to
do so, the C& will conastruct a temporary track connection to
connect the track in its present location with the track in
its new location at about the location marked "O" as shown in
green line on said Exhibit A.
(c) Relocate the following designated connecting and miscellaneous
tracks from the locations shown in yellow lines to the locations
shown in red lines, all as shown on said Exhibit A, to-wit:

(1) C©&S track at location marked "P%", in the vieinity

of West 8th Avenue.
(2) C&S track at location marked "Q" in the vicinity

of West 8th Avenue.
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(3) C&S-Santa Fe traék at location marked "RY im fhe
vicinity of Rio Grande Boulevard.
(4) Santa Fe track at location marked "T" in the
vicinity of.Rio Grande Boulevard.
(5) C& track at location marked "U" in the vicin-
ity of South Lipan Street.
(6) Santa Fe track at location marked "V" in the
vicinity of South Lipan Street.
(7) ©& track at location marked ™W" in the vicinity
of South Kalamath Street.
(8) While the parties believe that the seven tracks
named in this subparagraph (c) constitute all of the
connecting and mlscellaneous tracks which will hawe to be
relocated hetween West 8th Avenue and South Kalamath
Street as the result of the work to be performed under
this agreement, it 1s agreed, however, that in the event
there should develop the need for relocating or changing
any other railroad tracks as a result of the relocations
to be performed under this Sectlon II, th; C&S shall have
the right to do so, notifying the State thereof in advance.
(d) Shown on Exhibit A in solid black line between points marked "A"
and "B" and between points marked "A" and "X" are the approximate
locations of the existing C&S, Santa Fe, and Western Union telephone,
telegraph and signal lines and signal facilities along the trackage
to be relocated and in the area affected by this Section II of this
agreement. These lines and'signal facilities will have to be relocated
as a consequence of the work to be done under this agreement. The C&S
shall remove, to the extent deemed necessary by it and the Santa Fe,

and relocate so much of sald lines and facilities, or any part thereof,
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as they desire in locationé-satiéfactory to them on the new right

of way to be acquired under this agreement and on the old right

of way presently owned by elther the C& or Santa Fe between West
8th Avenue and South Kalamath Street. It 1s understood, further,
that the C& shall maintain for it and the Santa Fe, continuous tele-
phone, telegraph and signal service at all times while the work

provided for in this agreement 1s being done.

(e) Although the parties agree that West 3rd Avenue will be

vacated across the railroad tracks of the C& and Santa Fe as relo-

cated, if said West 3rd Avenue is to be kept open for public travel

across the railroad tracks during the construction of any part of

the Valley Highway, after the relocation of the main lines of the Santa

Fe and the C&S, the C&S shall move the antomatic electric grade cross-

ing signals now located at the crossing of West 3rd Avenue to the

new location of said main lines over said West 3rd Avenue, and there

connect up said sigrals and place them in operation.

SECTION III.
RELOCATION OF C&S TRACK KNOWN AS "CONNORS BRANCH"
AND CONNECTIONS WEST OF SOUTH BROADWAY, AND REMOVAL
OF TRACKS ON THE NORTHEASTERLY SIDE OF THE CONNORS
BRANGH BETWEEN SOUTH BROADWAY AND SOUTH EMERSON STREET.

1. The C&S shall provide all labor, materials and equipment therefor and
relocate its track known as the "Connors Branch" by moving it from the location shown
in yellow line to the location shown in red line between points marked "AA"™ and "BB",
as shown on said Exhibit B. It is understood and agreed that the G& must maintain
its Connors Branch operations during said relocation, and in order to do so, the C&S
will construct a temporary track connection between the said Branch in 1ts present
location and the new location at the location marked "Y" and shown in green line
on said Exhiblit B.

2. The C&S shall provide all labor, materials and equipment therefor and

relocate the following designated oonnecting tracks west of South Broadway from
L e 1S
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the locations shown in yellow 1inesﬁto the locations shown in red lines, and at
approximately the locations marked on said Exhibit B as follows:

C&S track at location "CG"

C&S track at location "DD¥

C& track at location "EE™

C& track at location "FF"

C&S track at location "GG"
provided, that, before the C&S shall move any part of sald track shown at sald loca-
tion FF, which track is numbered 417 on the C&S maps, the Department shall procure
and deliver to the C& (a) from the owner of said track an agreement in writing
granting to the C& the right to remove said track from its present location,
shown in yellow line on Exhibit B, to the proposed new location, shown in red line
on Exhibit B, and the right to operate the same in the new location on any property
of the owner, and (b) grants of any and all necessary rights of way for the
construction, maintenance, and operation of said track as so relocated over any
property of any other person than the owner of said track.

3. The C& shall provide all labor, materials and equipment therefor

and remove so much as is owned by the C& of all railroad tracks now located north-
easterly of said Connors Branch between South éroadway and South Emerson Street, as
shown in yellow lines at approximately the locations marked on sald Exhibit B, as

follows:

(a) C& Track No. 420 at "HH", in the vicinity of Kentucky Avenue,
except north 28 feet thereof which is not owned by the C&S.

(b) C&S Track No. 421 at "IL" in the vicinity of Kentucky Avenue.

(¢) C& Track No. 595 at "JJ" in the vicinity of Kentucky Avenue,
except north 366 feet thereof which is not owned by the C&S.

(d) ©&S Track No. 668 at "KK" in the vicinity of Kentucky AvVenue,
except north 387 feet thereof which is not owned by the C&S.

(e) C&S Track No. 631 at "MM" in the vicinity of Kentucky AVenue.

(f) ©& Track No. 637 at "NN" in the vicinity of Arizona Avenue.

(g) C& Track No. 618 at "00" in the vicinity of South Emerson Street.
(h) C& Team Track No. 645 at "PPm" in the vicinity of South Logan Street.

With respect to the 28 feet of C& Track Nc. 420, the 366 feet of C& Track No.

-] D



595, the 387 feet of C&S Track No. 668, and all the 240 feet of Track No. 682,
located in the vicinity of East Kentucky Avenue, the C&S shall be under no obli-
‘gation to take up the lengths of such track just mentioned, because the same
,Are owned by others than the C&. If the Department obtains written permission
‘and consent to the removal from the owners of the trackage just mentioned, the
C&S will take it up also, at the cost and expense of the Department, at the time
‘it takes up the C&S-owned trackage mentioned in this paragraph.

4. The C& shall have the right to provide itself with new team track
;acilities, in lieu of said Team Track No. 645, to be removed under paragraph 3
(h) of this Section III, by constructing, chenging, and extending the tracks
situated southwesterly of said Branch in the approximate manner and locations
%houn in red lines on said Exhibit B, and marked "QQ" thereon, in the vicinity
;f South Logan Street; provided, that the C&S shall have the right to provide
fhe new team track facilities at any other point on the Connors Branch, as it
éay elect, in lieu of locating them in locations "Q",

5. If, with respect to any of the trackage to be removed or relocated
pmder this Section III,‘the consent and approval of the Public Utilities Com-
éiaaion of the State of Colorado is required, it is understood and agreed that
ihe C&S shall be under no obligation to remove or relocate any of sald tracks,
notwithstanding anything to the contrary contained in this agreement, if and so
long as saild Public Utilities Commission shall prohibit the same. The Department
éhall cooperate fully in procuring, whenever deemed advisable by the C&S, the
éonsent of the Public Utilitles Commission to the removal, relocation or change of
ény of the tracks referred to in this Section III. The Department will hold the C&S
ﬁnd Santa Fe harmless from any and all claims by any and all persons, industries,
éusinesses, or establishments whatsoever arising out of, or in any way connected
Qith, the removal, relocation or change of any of the tracks covered by this

ggreement, or any part thereof, which removal, relocation or change, it is hereby
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agreed by the parties is made necessary by, and will result from, the proposed
construction of the said Valley Highway.

6. The relocations, removals and changes, of the tracks called for
by paragraphs 1, 2, 3, and /4 of this Section IIl of this agreement will be made
within ninety (90) days of the Department’s giving the C&S a written request
that the same be made; and the C&S will deliver to the Department possession of
parcels of land C-16 and C-17 as scon as the railroad tracks thereon have been
relocated, removed, or changed as contemplated by this agreement. The C&S and
the Department agree that the closing of the transaction for the sale and pur-
chase of parcels C-16 and C-17 will not take place until such time as the Depart-
ment has the required authorization and apprepriations for the same, and that
the postponement of the clesing of the sale of these properties shall not affect
in any way the sale of the other parcels of land to be sold by the C&S to the
Department under this agreement.

7. The C&S shall make all necessary relocations of existing C&S,
Santa Fe and Western Union telephone, telegraph, signal lines and signal facilities
shown in black lines between points marked "RR" and "S5" on said Exhibit B,
relocating a portion or all of said lines and facilities in a new location satis-
factory to the C&S and reasonably close to said Connors Branch as relocated. It
is understood, further, that the C&S5 shall maintain continuous telephone, tele-
graph and signal service at all times while the work provided for in this agree-
ment is being done,

SECTION 1V,
ADDITIONAL WORK TO BE PERFORMED BY THE C&S

If by reason of the construction and location of said superhighway or
any of its appurtenances; it shall be necessary to remove, reconstruct, relocate,
or rearrange any of the tracks,; facilities or structures of the C&S or Santa Fe

not herein specifically covered by the provisions of this agreement, the C&S shall
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have the right to do so, notifying the Department thereof in advance.
SECTION V.
GENERAL PROVISIONS .

1, A1l railroad tracks to be relocated or changed by the C&S under
any provision of this agreement shall be constructed to grades and alignments
in accordance with plans and specifications prepared and approved by the Assistant
Chief Engineer of the C&S, except that plans for rough grading and drainage for
said tracks shall be incorporated in the Department's plans for highway construc-
tion, and said rough grading and drainage shall be done by the Department at its
expense; provided, however, that in the event that to wait for the Department to
do the work provided for in this paragraph would unduly delay the C&S in doing
the work, or any part thereof, required of it under this agreement, the C&S shall
have the right to do all of such work which otherwise would have been done by the
Department. The fine grading and the furnishing énd placing of ballast for
the tracks and the rearranging of the tracks shall all be done by the C&S.

2. In the event the C&S shall deem it advisable to assign an inspeator
to any of the work to be done under this agreement by either the Department, its
contractora, the C&S, or others to insure the safety of railroad operations during
construction of the Valley Highway and any other work to be done under this agree-
ment, or to insure the proper quality of the work done, the C&S shall have the
right to place inspectors on the work for that purpose during such times as it
may aeem to be redsonably necessary.

3. In the event that it becomes necessary to route trains through twrn-
outs, other than those used in normal railroad operations, because of the reloca-
tion and rearrangement of tracks as provided fof in this agreement, the C&S may
employ switch tenders to the extent it deems them to be necessary.

4. The C&S may employ, to the extent it deems necessary, flagmen for
the protection of train operations and vehicular traffic, or either of the same,

for any period of time during the prosecution of work under this agreement,
=15~
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SECTION VI.
GRADE SEPARATIONS TO BE PROVIDED BY THE DEPARTMENT

l. The provisions of paragraphs 1 through 12 of this Section VI shall
apply to the construction and maintenance of the grade separation structures
whioh are to be bullt on the sasements hereinbefore provided for and marked E-13,
E-14, E~15, and G-18 on Exhibits A and B. The provisions of said paragraphs
shall apply in either the singular or the plural, or both, to the sald rall grade
separation structures. The term "Railroad" as used in this Section VI shall mean
either the C&S or the Santa Fe, or both of said railroads, to the extent that
the tracks and property of either or both are involved in the grade separations
herein provided for. None of the provisions of this Section VI with respect to
sald grade separation structures shall be deemed, construed or taken to change
or alter any of the terms, provisions, covenants, promises, or agreements set
forth in any of the other Sections of this Agreement.

Agreements_on the Part of the Department

2. Advertisement for Bids - Contract. Department agrees to advertise

for bids and to enter into contracts for the construction of required grade separa-~
tion structures in accordance with this Section VI, and in accordance with Plans
and Specifications prepared and approved by the Department and which will have been
approved by Railroad and the Bureau of Public Roads prior to award of any contract
by the Department.

3. Construction by Department. Department agrees to perform or cause

to be performed, without cost to Rallroad and in manner acceptable to Railroad, and
in accordance with said Plans and Specifications, all work on Railroad's property
relating to the highway grade separation structures and to the highway, and the
grading and location thereof, including all necessary backfill and approach grades,

and including all drainage of every kind which results; or will result, in any
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way from the construction of said grade separation structures or highway.

4e Supervision by Department. Department agrees to maintain direct

supervision over the operations of all contractors and subconiractors performing
work upon the property of Railroad.

5 Plans and Specifications. 4All work performed on Rallroad's pro-

perty pursuant to this agreement shall be done strictly in accord with said

Plans and Specifications as heretofore or hereafter approved in writing by Depart-
ment and Railroad; but, notwithstanding any consents or approvals given by Rail-
read, Railroad shall not be liable or responsible in any manner for the structural
design, details or construction of the grade separation structure, roadway

and apprcaches. No work upon Railroad's property, not contemplated by said

Plans and Specifications, shall be done or performed except by and with the prior
written consent of Railroad.

6. Contractor's Operations. Department agrees that, as a part of any

contract between Department and any contractor performing any work on the property
of Railroad pursuant to this agreement, it will require such contractor to enter
into contract with Railroad in the form, and containing the covenants, conditions
and stipulations, set forth in Exhibits D and E hereto attached and made a part
hereof, which contract, if desired by Railroad, will be modified and changed to
the extent which may be required to make it clearly applicable to the particular
grade separation structure to be built under any such contract.

7. Maintenance, Upon completion of said structure (including super-
structure; substructure, piers, abutments and walls, approaches and backfill),
highway and drainage required by reason of said structure and highway, Department
shall and will, at its sole cost and expense, maintain the same in first-class
condition and repair and renew the same whenever necessary. This requirement shall
not impose upon Department any responsibility for care or maintenance of Railroad's
track and appurtenances, roadbed, or drainage not resulting in any way from the

construction of saild grade crossing structures or highway.

T
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8. Contractor's Defaults and Omissions. Department shall be responsible,

1 o "

within the limits of its contrect with its contractor performing work on Railrocad's
property, for correction or elimination of the defaults or omissions of contractor
or any subcentractor in respect of its or their performance under this contract

or any contract between Rsllroad and contractor.

9. Abandonment of Structures and Highway. If at any time the said

highway and/or structures located on Railroad's property shall be absndoned or
shall cease to be used as a public roadway, the license hereby granted shall
terminate; and, in that event, Department, at iis sole cost and expsnse, agrees
to remove said structures and restore Railrcadts property to its first and former
state and condition as nearly as possible.

Agreements On The Part Of Railrocad

10. Chenpes in Railroad's Facilities. Railroad agrees, st Department's

cost and expense, to make any and all temporary changes and modifications in its
facilities located on Railrosd's right of way that may be necessary to permit
censtruction and maintenance of the grade separation structures in accordsnce
with said Flans end Specifications, except grading, surfacing, and backfilling
as provided for ln agreements on the part of the Department in paragraph 3 of
Sectlon VI bereof. Railroad shall have no cbligation with respect to removing,
relocating or reinstalling the facilities of any of Railroed!s lessees or
licensees, required to be removed, relocated or reinstalled incident to construc-
tion of the grade separation structures, bub Department shall make all arrangements
with respect thereto with the owners thereof, which arrangements shall be subject
to the approval of Railroads obtained pricr te commencement of the work.

11, Cancellation. In the event deleys, expenses, or difficulties arise
in securing necessary Federal approvals, or in acquiring necessary right of way,
or in settling damage claims, or for any other reason, which, in the opinion of the

Department, render it impracticable to utilize Federal funds from the current
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approprietion for the.construction &f thelgrade separation structures, then

at any time before actual ccnstruction is started pursuant to proper Federsl
approval or authority, the Department may serve formsl notice of cancellation
upon the Railrosd with respect to any or all of sald grade separation structures
and thereupon this Section VI shall be deemed null and veid with respect to any
such structure affected by such cancellation; provided, however, that the Reil-
road shall be paid in full, pursuant to Section VII hereof, for any and all costs
and expenses incurred by i1t up to the date of any such cancellation.

12. Approval of Public Utilities Commission. The provisions of this

Section, other than for the preliminary prepargtion of plans and specifications for
the crossing, shall not become effective unless and until the location of and
the plans and specifications for the grade separations, hereby provided for,
have been approved by the Public Utilities Commiszion of the State of Colorado.
SECTION VII.
FEDERAL ATD PROJECT - PAYMENT

1. Federel Aid Project. It is understood that the entire project cov-

ered by this agreement is to be financed in part from funds appropriated by the
Federal Government and expended under Fedsral regulations; that all plans, esti-
mates of cost, épecifications, avards of contracts, acceptances of work, and pro-
‘cedure in general are subject at all times to all Federal laws, rules, regulations,
orders and approvals applying to them as Federal Aid projects.

2. HNo Benefit to the & . Santa Fe. or Lend Companv. It is understood

no benefit will accrue to the 048, Santa Fe, or the Land Company with respect to

the provisions of any Federal highway act or statute whatsoever, requiring partici-
pation on the part of any railroad or other company in the construction costs of the

preject covered by this agreement, or any part thereof, on the basis of the net

benefit received. It is further understood that, in accordance with the provisions
of governing Federal regulations and memorsnda, no benefit will accrue to the Cé&s,

the Santa Fe, or the Land Company as the result of the construction of said Valley
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Highway; or any part thereof, or frém the doing of any of the work covered by this
agresment.

3. The Department shall, upon rendition of bills therefor by the’C&S,
pay to and reimburse the C&S for the entire amount of all costs and expenses in-
curred by it in comnection with the work performed by it under this agreement, whether
done upon or in connection with the railroad lines, railroad tracks, or property
of the C& or of the Santa Fe, including, but not limited to, all expenses and costs
incurred by the C& under Sections I, II, III, IV, V, VI, and IX of this agreement;
provided, however, the amount payable to the C& by the Department hereunder shall
be equal to, but not in excess of, the amount determined by the provisions of the
Policy and Procedure Memorandum 30-3 of the Buream of Public Roads, U. S. Department
of Commerce, effective August 15, 1955, and all subsequent amendments thereto.

SECTION VIII.
FERFORMANCE OF WORK BY DEPARTMENT!S CONTRAGTORS

l. All work herein provided to be done by the Department on the property
and rights of way of the C&S and Sénta Fe shall be done in a manner satisfactory
to the Assistant Chief Engineer of the C&, or his duly authorized representatives,
and shall be performed at such time and in such manner as not to interfere wn-
reasonably with or hinder the movement of trains and traffie upon the tracks
of the C&S and Santa Fe. It is further agreed that upon the request of the Superin-
tendent of the C&, the Department shall require its contractor or contractors
to discontinue immediately any practice or practices which, in the opinion of
the sald Superintendent are unsafe; or which will result in delays and additlonal
expense in the operation of any of the railroad trains, engines, or cars, or
damage to the tracks, roadbed, telephone, telegraph, signal wires, or signals of
the C&S or Santa Fe or their tenants.

2. Department agrees that; as a part of any contract between the Depart-

ment and any contractor performing any work on the property or rights of way of the
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C&S o; Santa Fe pursuant te this agiéemeni; it will require such'contrgctor to
enter into a contract and license with the C&5 and Santas Fe in the form, and con-
taining the ccvenants, conditions and stipulations set forth in Exhitits "D" and
"En_ hereto attached and hereby mede & part of this agreement.
SECTION IX.
INSURANCE TO BE CARRIED BY DEPARTMENT®S CONTBACTORS

The Department agrees to procure, without expense to the G& or Santa
Fe, from its contractors doing any of the work on the Valley Highway on any of the
C&S and Santa Fe tracks and property in the areas shown on said Exhibits A and B,
or in the close proximity thereto, the endorsement of insurance policles described
in the statement attached hereto marked "Exhibit E" and made a part of this agreement,
and to deliver copies thereof directiy to the C&5 and to the Santa Fe., No con-
tractor or subcontractor shall enter upon or perform any such work on the property
of the C&S or of the Santa Fe or in close proximity thereto unless or until the insur-
ance specified herein in seid Exhibit E shall have been delivered to and accepted
by the C&S for itself and the Santa.Fe, and all such insurance shall be kept in
full force and effect during all times any such work is being performed on or in
the close proximity of any such property by eny contractor or subtcontractor.

SECTION X.
AGREEMENTS BETWEEN C&S ARND SLNTA FE

1. It is further understood and agreed by, and as between, the Santa Fe
and C& thet, inassmuch as this agreement 1s mede and is to be performed for the bene-
fit of the Sﬂate of Colorado and the City and County of Denver, and since there will
be a relocation of the existing lines of railroed and facilities in such a way
that the said lines of rallroad will be substantially the same as before, no retire-
ment losses or gains of any kind whatsoever shall be charged or credited to the cost
of maintaining or operating the Denver Terminals by either the Santa Fe or the C&S.

2. It is hereby agreed by, and as betwsen, the Santa Fe and the C& that
neither this agreement, nor the performance of the same, shall prejudice or other-
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wise ;ffect ;ny claim or claims of ‘the Saﬁia Fe or the C& to th; rigﬁ% to igve, main-
tain, use, and operate any of its railroad tracks, equipment or facilities, referred
to in this agreement, upon the land of the other; and that all the main line, con-
necting, branch, spur, and other railroad tracks of both the Santa Fe and the C&S,
which are relocated and reconstructed under this agreement, shall have the same status
in the new locations, respectively, as between the Santa Fe and the C&S, with respect
to the right of way therefor, as each corresponding old track had before this agree-
ment was made.
SECTION XI.
APPROVAL BY STATE CONTROLLER

This agreement shall not be deemed valid until i1t shall have been approved
by the Controller of the Siate of Colorado or such an assistant as he may delegate.

IN WITNESS WHERECF, the parties hereto have caused this agreement to be

signed by thelr respective officers thersunto duly authorized the year and day

firstrabove written.

THE STATE HIGHWAY COMMISSION OF COLORADO,
a bedy corporate, for the use and benefit
TMENT OF HIGHWAYS OF THE STATE

_of DEP
OF coL frs
ﬂjﬁgfif// //;/'///;’7 Ly s

B MARK U. WATROUS, As Chief Administrative
whl .- Officer and as Chief Engineer of Depart-
el Lo~ i : . nient of Highways.

P ,,,ws; c.ommu)o§ SOYTHERN RAILWAY COMPANY

S,

LN

4233?5&??$'Seoretary \ Vice President
' THE ATQHISON TOPEKA AND SANTA FE mmx

‘ GO%EANY
By /ﬁ1&494a~—~/~——j;,’

Its: Vice President

cretary

SANTA FE LAND IMP&OVEMENT COMPANY
By e ’/ — / {/L

Its President
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Approved as to Form:

General Attorney, C&S

approv?? to %’} #\

-

-7 Approved:

DUKE w}[ UNBAR, Afkorney General
"'”JM-LJ ZE/

| 27
Deputy Attorney (General f%ﬂ/
/ - —. by "
Asgistant Chief Engineer, C&S ﬁppqévgﬁ: /)
/ . 4 -~
Approved : [y . A it eenitin
;‘,’lj State Purchasing Agent
i ﬂpprovéé:
, Sante Fe 77
Approved as to Form: {  Controller
a § 1. :&V!’(& /7 ?:"f.':-_féf;ﬁcﬁ,{i:@( v & ";{L .,-" gty
A = Il Governor
/ B 7 : 7
5’*( /{:w /@/@f*ﬂdd’;{ , Santa Fe

Uhan rf"‘f"f‘nv&’:‘mr—'wf‘ o npany

THE A. T. & S. F. BY. GO.

FORM APPROVED ﬁfﬁ/j’é

Grant, Shalioih, Toll and Mckendrie
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STATEMENT OF AGREED MARKET VALUES OF PARCELS OF LAND
PERTAINING TO PARAGRAPHS 1, 2, AND 3 OF SEGCTION 1
OF THE AGREEMENT.
l. Lands to be conveyed by the Land Company to the Department, and
lands to be conveyed by the land Company to the C&S, as directed by Department;
all pursuant to Paragraphs 1 and 2, Section I, of the Agreement:

Agreed Market

Parcel No, Values
F-3 ) $ 4,700.00
F~4 9,930.00
F-8 6,275.00
F-10 12,935.00
H-1 20,250.00
H7 26,790.00
B-11 49.400.00
Total $130,280.00

2. Lands to be conveyed by the C&S, pursuant to Paragraph 2, Section
I, of the Agreement, to the Department in exchange for conveyance to C&S of

Parcels H-1, H-~7, and H-11:

Agreed Market
Parcel No, Values
C-2 $ 19,470.00
C-6 ) 4,835.00

C-9 97,125.00
Total 121,430.00
3. Lands to be conveyed by C&S to the Departmsnt, pursuant to Para-
graph 3, Section I, of this Agreement:

Agreed Market
Parcel_No° Value
C-16 and C-17 $ 27,750.00

EXHIBIT C
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CONTRACT AND LICENSE

THIS AGREEMENT, Made this _______ day of s L35 5

by and between THE COLORADO AND SOUTHERN RAIIWAY COMPANY (hereinefter called
the "C&S") acting for itself and also on behelf of THE ATCHISON, TOPEKA AND

SANTA FE RAILWAY COMPANY (hereinafter called the "Santa Fe"), and

hereinaf'ter called the "Contractor®: WITNESSETH:

WHEREAS, The State Highway Commission of Coloredo, a body corporate,
for the use and benefit of the Department of Highways of the State of Colerado,
said Commission and said Department being hereinafter called the "Depar tment®,
as party of the first part, and the C&S, Santa Fe, and Santa Fe Land Improvement
Company, as parties of the second part, have entered into a contract dated

» relating to the Valley Highway in the City and County

of Denver, State of Colorado, which said contract provides, smong other things,
that the Dspartment shall and will reguire its Contractors to enter intc a license
agreement with the C&S and the Santa Fe for the protection of their preperties
and facilities; and for their indemnification against loss, damage, injuries
and deaths reswiting from or growing out of work done by the Contractor in
connection with said Valley Highway, and for the procurement of insurance by said
Contractor; and

WHEREAS, Department and Contractor have entered intc a contract dated

s 195__, covering, among other things,

which said work is comnected with the construction of said Valley Highway and its
approaches ag contemplated by the above-mentioned contract between the Depart-

ment; the C&S, the Santa Fe, and the Santa Fe Land Improvement Company; and

EXHIBIT D
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WHEREAS, the Santa Fer-has authorized the (&S to enter into and execute
this agreement for and on behalf of both the C&S and Santa Fe;

NON, THEREFORE, it is mutually agreed by and between the C&S and the
Santa Fe, on the one hand, and the Contractor, as follows:

1. LICENSE. In consideration of the premises and of the covenants,
oon&itions, and stipulations hereinafter agreed to to be kept and performed by
Contractor and subject to the limitations hereinafter set forth, the C&S and

Santa Fe hereby license Contractor to enter upon

in the City and County of Denver, State of Colorado, for the sole purpose of per-
forming said contract between Department and Contractor.

2. CONTRACTOR'S OPFRATIONS. In consideration of the premises and of
the license hereby granted, Contractor hereby agrees to keep and perform the
following covenants, conditions apd stipulations:

A. Notice. Contractor shall notify the Assistant Chief Engineer
of the C&S at Denver, Colorado, at least ten (10) days in advance of the date
on which Contractor expects to begin any work on, near, or over the railroad and
property of the C&S and the Santa Fe, or of either of them,

B. Care in Performance. During the entire progress of the work
on, about, or over the railroad and property of the C&S and Santa Fe, or of
either of them, Contractor shall maintain contacé and liaison with the Terminal
Superintendent of the C&S, so as to ascertain the time of passage of any trains
at the project site and s0 as to clear the railroad tracks and facilities of men,
equipment and obstructions to permit free flow of any railroad traffic. Con-
tractor shall perform all work on and about the railroad and premises of the (&S
and Santa Fe without interference with the railroad tracks, structures and
facilities, or the operations of the tenants, of the C&S and Santa Fe, or of
either of them, or with communication and signal lines upon said railroad premises,

-Pem
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except under arrangements made between Cantractor and C&S. Contractor shall
uvse the utmost care in protecting the railroad and property of the C&S and
Santa Fe, and each of them, and in avoiding accidents. Contractor shall keep
said railroad and property free of earth, rock, construction materials, debris
and obstrpctions in any manner deposited by reason of Contractor's operations,
8o as to permit safe and expeditious movement of railroad traffic.

C. Contractor's Methods and Procedures. Unless methods and pro-

cedures have theretofore been provided for in the Plans and Specifications approved
by the Assistant Chief Engineer of the C&S, the Contractor, before doing any
work, shall agree in advance with said Assistant Chief Engineer concerning
methods and procedures covering all construction and work on C&S and Santa Fe
property, or on the property of either of them, and, when required by said
Agsistant Chief Engineer, Contractor shall submit proposals regarding the same
in writing. Contractor shall keep covered at al1 times all pits or openings
near or under the railroad traoks'of the C&S and Santa Fe, except during the
time required gor meking such pits or openings and performing work therein. No
provision of this paragraph shall be construed as relieving Contractor of, or
subjecting either the C&S or the Santa Fe to, any responsibility or 1liability
for Contractor's operations, methods and procedures.

D. Clearances. Contractor shall refrain from placing, or permit-
ting to be placed, or to remain, any scaffold, structure, material or other ob-
structions closer to the tracks and structures of the C&S and Santa Fe ﬁhan the
clearances specified by the Colorado Public Utilities Commission Clearance
Regulations of June 1, 1952, or any supplements or amendments thereto; provided
that Contractor and the Assistant Chief Engineer of the C&S, approval of the
said Commission having first been obtained, may agree upon different temporary
clearances.

E. Crossinpgsand Roadways. No new crossing at grade of the
railroad tracks of either the C&S or the Santa Fe, or the right of way of either

-3 EXHIBIT D, Page 3
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of them, shall be established or used by Contractor except under plans and speci-
fications, at such places, and under such flagging and protection devices as
shall be approved or designated by the Assistent Chief Engineer of the C&S. The
C&S may perform all or any part of the work incident to esteblishing any such
crossing at grade, or of removing the same and restoring its tracks and roadbed
or it may require Contractor to perform all or any portion of such work. GCon-
tractor shall maintain any such crossing so established in first-class condition
at all times and shell keep flange-ways free from ice, snow, dirt, rock, and
debris. Contractor shall install, operate, majntain, and remove in manner
satisfactory to Assistant Chief Ingineer of the C&S suitable barricades adequate
to prevent unauthorized vehicles or equipment from using any such crossings or
roadways. All cost and expense incident to esteblishment, maintenance, operation,
and removal of any such crossings or roadways and barricades, whether the work
be performed by the C&S or by Contractor, shall be borne and paid for by
Contractor.

Notwithstanding anything elsewhere contained in this centract,
it is understood and agreed thst Contractor shall at no time cross the tracks of
the C&S or Santa Fe with vehicles or equipment of any kind or character, except
at existing public crossings or at crossings established as provided for in the
preceding psragraph.

F. Utilities. Contractor shall take such measures as may be
agreed upon between the &S and the Department respecting any utilities located
upon the property of the C&S or the Santa Fe. It is understood and agreed that
the owner of any utility in, on or above the property of the C&S or the Santa
Fe retains the right at his or its eleciion to retain, move, repair, recondition,
or relocate the same. If, during progress of the work, Contractor shall die-
cover any utility not specifically known or mentioned, or contemplated by the
parties, which utility has to be moved, repaired, reconditicned, or relocated

because of the construction or the work to be done hereunder, Ceontractor shall

=)
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give immediate notice thereof to the Assistant Ghiéf Engineer of the C&S, and
Department will furnish directions respecting the same; but, unless otherwise
agreed upon between Department, and the C&S, and directed by Departmsnt, Con-
tractor shall make only such temporary or emergency repairs as may be required

to protect and safeguard the utllity and the property of the C&S and the Santa
Fe, as msay be necessary prior tc commencement of work thereon by the owner of ths
utility or by the C&S. Whenever or whersver such operations are undertsken by the
owners of the utility or the C&S, the Contractor shall cooperate therewith %o
the extent that ample protection of their work will be provided, to the end

that the entire improvement contemplated by this agreement may be expedited to
the best interests of all concerned. The terms Matility" and "utilities" as
used herein include all properties and facilities of any person, firm or
corporation constituting any part of the utility system, including, but not
limited te, pipe lines, tube lines, water and gas mains, electrical conduits,
sever pipes, overhead wiring, and supperting structures and appurtenances.

~

G. Protective Services and Devieces - Notice. Contractor shall

bear and pay all costs of protecting the property and traffic of the C&S and
the Santa Fe made necessary or occasioned by Contractor's operations under this
contract. The C&S for itself and the Santa Fe, at the scle cost and expense

of Contractor, or of the Department under said agreement dated

s will furnish such switch tenders, flagmen, telegraph and

telephone operators, watchmen and other protective services and devices, as, in
the judgment of the C&S, are required tc insure the safety and continuity of any
railroad or vehicular traffic during Contractor's operations on or about the
property and tracks of the (&S or Sante Fe. Railroad personnel while assigned
to such protective services at the project shall be and remain the sole employees’
of Contractor. All flagging and protective services shall be performed strictly
in accordance with the directives and instructions issued by the C&S.

Contractor shall confer with the Terminal Superintendent of the

=0 EXHIBIT D, Page §
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C&S prior to commencing any operations on the property of the C&S and Santa Fe,
with respect to the protective services and devices which will be required by the
C&S, and the Contractor agrees to use said right of way and property of the
C& and Santa Fe and to cross their tracks, in performing its sald contract
with the Department; only in the mavner, and at such times and locations, and
under such protective measures as are designated by such Superintendent or his
duly authorized representatives.

Contractor shall notify in writing the Superintendent of the C&S
seventy-two (72) hours in advance of commencing any operations on the property
of the C& and Santa Fe which require protective services or devices.

H. Delay to trains., Contractor shall be responsible to the C&S

and Santa Fe, and to each of them, and to each of their tenants, for all damages

for delay which may be sustained by the C& or Santa Fe, or their tenants, employees,
passengers or freight in its or their care, caused by eny interference which

could have been avoided by proper handlirg of the Contractor's work.

I. Reimbursement to the C&S and Santa Fe by Contractor. GContractor

shall reimburse the C&5, for itself and the Santa Fe, for the cost of all services
and materials supplied to and work performed for Contractor, and for premiums
advanced by either the C&5 or Santa Fe for the insurance herein specified, within
thirty (30) days after receipt of bills therefor. Cost of labor furnished to
Contractor by the C&S, including protective services, will be charged in
accordance with the respective working agreements between the C& and its
employees. Reimbursement costs shall include, but shall not be limited to,
actual cost of wages paid, plus 10% for supervision, accounting and the use of
small tools, plus unemployment and retirement taxes, other similar‘payroll taxes,
vacation and holiday allowances, and other customary charges incident thereto,
rental of equipment at current rental rates of the railroad doing the work,

as well as cost of any materisls and supplies, f.o0.b. rails, of railroad doing
the work, plus 15% to cover transportation and handling, plus any excise taxes

on such materials and supplies. {HIBIT D,Page 6
& . b
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Jo Indemnity. Contractor hereby assumes and agrees to protect,
Indemnify, save harmiess and defend the C&S and the Santa Fe, and each of them,
and its and their tenants, and its and their respective successors and assigns,
and its and their officers, agents and employees, from all 1iability for any
and all personal injuries or death which may be sustained by Contractor, Sub-
contractors, and the officers, agents and employees of either, while on or about
the premises of the C&S or Santa Fe in connection with the performance of the
work contemplated by this contract, and from all lisbility for loss, destruction
or damage to property of or in the possession of Contractor, Subcontractors, or
the officers, agents and employees of either of them, while on or about the
premises of the &S and Santa Fe, or either of them, for such purpose.

Contractor hereby further assumes and agrees to protect, indemnify,
save harmless and defend the C&S and the Santa Fe, and each of them, and 1ts and
their tenants, and its and their respective successors and assigns, and its and
their officers, agents and employees, from and against any and all 1iability,
claims, suits, damages, losses or expenses whatsoever, on account of injury
to or death of persons, including the officers, agents, passengers, and employees
of the C&S and Santa Fe, and each of them, and of its or their tenants, or on
account of damage, destruction, or loss to property in i1ts or their care, custody
or control, which said injury, death, damage, destruction or loss shall arise, in
whole or in part, proximately or remotely, out of or be connected with the work
contemplated by this contract, or which shall occur or be occasioned, in whole
or in part, proximately or remotely, by reason of the presence of Contractor, Sub-
contractors, its or their officers, agents, employees, equipment or property on
or about the premises of the C&S and Santa Fe, and of either of them.

K. Insurance. Contractor, at its sole cost and expense, shall
procure, in a company or companies acceptable to the C&S for 1tself and the

Santa Fe, and containing provisions acceptable to it, the following insurance

Sl
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protection covering all of Contractor's operations on or about the property
of the C&S and Santa Fe, or of either of them:

(1) Workmen's Compensation Insurance in statutory limits.

(2) Contractors Comprehensive General Liability Insurance in
minimum limits of $200,000.00 for injury to or death of any one person, of
$1,000,000.00 for injury to or death of more than one person in any one accident,
and of $500,000.00 for damage to property in any one accident.

(3) Railroad Protective Liability Insurance, naming The
Colorado and Southern Railway Company and The Atchison, Topeka and Santa Fe
Railway Company, as insureds, and providing minimum coverages set forth in Exhibit
"E", labeled "Railroad Protective Insurance Endorssment - Public Liability and
Property Damage", attached hereto and made a part hereof by reference.

All of the aforesaid insurance shall be made subject to cancellation
only upon not less than thirty (30) days' written notice delivered to the Assis-
tant Chief Engineer of the C&S for itself and the Santa Fe. Contractor shall
cause Certificates of Insurance, in duplicate, covering insurance specified in
(1) and (2) above and duplicate originals of the policies of insurance specified
in (3) above, to be delivered to the Department for delivery to said Assistant
Chief Engineer of the C&S. Contractor shall not enter upon or perform any work
upon the property of the C&S or the Santa Fe until the specified insurance
certificates and policies have bzen delivered to and accepted by the C&S for
them. The insurancehereinabove spzcified shall be carried until all work
required to be performed under the terms of this contract is satisfactorily
completed, as evidenced by the formal acceptance by the C&S for itself and the
Santa Fe. In the event the Contractor shall fail %o keep in effect the insurance
hereinabove specified, the C&S, at the sole cost and expense of the Contractor,
is authorized, but shall not be required, to obtain and keep in effect such
insurance.

L. Railroad's Right to Stop Work. If Contractor shall fail to keep

ltalth <
EXHIBIT D, Page 8
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and perform any of the obligations imposed by this Contract and License or

by the contract between Department and Contractor, with respect to work per-

formed upon or about the property and tracks of the C&S and Santa Fe, or if

the Contractor shall conduct operations in any manner deemed hazardous by the

C&S to the safe and expeditious operation of the trains, engines, cars and equip-

ment of the C&S and Santa Fe, the C&S shall have the right to stop Contractor's

operations on the property of the C&S and Santa Fe until the acts or omissions

of the Contractor have been fully rectified, and no such work stoppage shall

create or impose any liability upon ths C&S or the Santa Fe or the Department,

or relieve the Contractor of any obligations imposed by this contract and license.

3. SUBCONTRACTORS. All of the limitations and obligations imposed

upon Contractor and all rights reserved to the C&S and the Santa Fe by this
Contract and License shall apply with equal force and effect to any subcontractor
performing all or any part of the work contemplated hereunder upon the property
of the C&S and the Santa Fe. Gon@ractor shall be and remain primarily liable and
responsible to the C&S and Santa Fe for all acts or omiBsions of any Subcontractor
employed upon or about the property of the C&S or Santa Fe. Nothing herein con-
tained shall be construed so a&s to presiude either the C&S or the Santa Fe from
proceeding against Contractor and Subcontractors individually or collectively.
Any Subcontractor whose operations are not coversd by the insurance provided for
Eereinabove will not be permitted to work upon or about the property of the &S
or Santa Fe.

4o ASSIGNMENT. This Contract and License shall not be assigned by
Contractor to any person, firm or corporation without the express written consent
of the C&S, to be given by it for itself and the Santa Fe.

5+ SUCCESSORS. Except as limited by the foregoing Section 4, this
agreement shall inure to the benefit of and be binding upon the parties hereto,
their heirs, personal representatives and successors and assigns,

Lo
EXHIBIT D, Page 9
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IN WITNESS WHEREOF, The parties hereto have caused this instrument
to be executed the day and year first above written.

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY

ATTEST: COMPANY
By
Secretary
Its Vice President
ATTEST: THE COLORADO AND SOUTHERN RAILWAY COMPANY
By
Secretary Its Vice President
ATTEST: CONTRACTOR
By
Its
APPROVED ¢

Assistant Chief Engineer, C&S

APPROVED AS TO FORM:

General Attorney, C&S

~10=
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{

RATLRQAD PROTECTIVE INSURANCE ENDORSEMENT
PUBLIC LIABILITY AND PROPERTY DAMAGE INSURANCE.

In consideration of the premium charged for the policy of insurance
to which this endorsement is attached, it 1s further understood and agreed as
follows:

1. That The Colorado and Southern Railway Company and The
Atchison, Topeka and Santa Fe Railway Company each are hereinafter included in
the term "insured"™ as hereinafter used; and that the term "insured" in the
singular shall also mean the plural.

2. That the Insurance Company hereby agrees to pay to and on
behalf of the insured and indemnify the insured against:

A. Al loss from the liability imposed upon the insured
by law for damages for bodily injuries (including death at any time resulting
therefrom, and including care and loss of service) suffered or alleged to have
been suffered by any person or persons (including, but not limited to, passen-
gers and employees of the insured), caused by, resulting from or in any manner
connected with prosecution of the work hereinafter described; and

B, All loss from and liability for damage to or loss or
destruction of property and loss of use thereof (including, but not limited to
property owned, leased, occupied or used by, or in the care, custody and control
of the insured or any employees of the insured), caused by, resulting from,
or in any manner connected with the prosecution of the work hereinafter des~-
cribed.

3. The Insurance Company hereby agrees:

A, To defend in the name of and on behalf of the insured
any suit or action brought against the insured seeking damages on account of
any such bodily injury or death, or property damesge, loss or destruction, even
if such suit or action is groundless, false or fraudulent; provided, however,

i
EXHIBIT &, Page 1
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T L o EXHIBIT E, Page 2
. ; . L
that the defense of any suit or action (or the prosecution of any subrogation
rights) within the aobpe and the coverage of this policy, shall be handled in
cooperation with the insured if the latter so chooses,
B. To pay, irrespective of the limits of liability stated
in this endorsement, all costs, all premiums on attachment and appeal bonds
taxed against the insured or required in such proceedings, all expenses incurred
by the insured, and all interest accruing after entry of judgment against such
part thereof as shall not be in excess of the limits of the Insurance Com-
pany's liability until the Insurance Company has paid, tendered or deposited
in the Court the amount of such judgment or such part thereof as does not exceed
the limits of the Insurance Company's liability as expressed in this endorsement.
L+ Description of Work: The Insurance Company hereby agrees that the
work herein referred to shall mean all work and operations of the contractor
hereinaftef named and its subcontractors, agents, and employees, under or in

connection with the contract dated between

the State Highway Commission of Colérado, acting by and through the Department

of Highways, and

and any amendments thereof and supplements thereto, for the performance of the

following work:

5. The Insurance Company hereby agrees that all exclusions in

the policy of insurance to which this endorsement is attached are hereby deleted,
but it is understood and agreed that this endorsement does not cover any liability
or loss as a result of bodily injury, death, or property damage, or destruction;

A, Caused solely by the negligence of the insured, its agents
or employees.

B, Suffered by any person or persons, or occasioned to any pro-
perty, on account of whose injury or death, or the damage or destruction of

&2..
EXHIBIT E, Page 2
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which the insured shall have by agreement or otherwise voluntarily assumed or retained
1iability which, without such agreement, would not attach; provided however this
endorsement shall cover any liability of the insured arising from, or which is
a part of any contract for, the carriage of persons or property as a common
carrier, and any liability as a bailee or otherwise of property, including
rolling stock and equipment.

6. It is further understood and agreed that when employees of
the insured are loaned or assigned to the contractor or his subcontractor, to
perform work in connection with his operation covered by this endorsement,
then for the purpose of this insurance such employe shall be regarded as employees
of the contractor.

7. The limits of the Insurance Company's liability under this

endorsement to the insured are as followst:

Each Person Each Occurrence Aggregate
Bodily Injuries and $500,000.00 $1,000,000.00 Not Applicable
Death Coverages :
Property Damage Not Applicable $ 500,000.00 $500,000.00

Coverage

8. Anything in the policy to which this endorsement is attached
to the contrary notwithstanding, coverage provided under this policy is exclusive
of any carried by the insured, and coverages provided by this policy shall be
exhausted first, notwithstanding the fact that the insured may have other valid
and collectible insurance covering the same risk.

9. Anything in the policy to which this endorsement is attached
to the contrary notwithstanding, the policy shall not be cancelled, altered,
amended or coverage reduced, without the giving of not less than thirty (30)
days' written notice by the Insurance Company to the insured and the State of
Colorado, acting by and through the Department of Highways.

10. Liability for payment of premiums under the policy to which

A
EXHIBIT E, Fage 3
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this endorsement is attached, is ac;lely upon the contractor named in paragraph
4 hereof.
11. Any of the provisioms of the policy to which this endorsement
is attached, inconsistent with this endorsement are hereby amended to conform .
with this endorsement; but except as hereby modified and supplemented, the pro-
visions of this policy shall be and remain in full force and effect. .
This endorsement is to be attached to and fqrm a part of policy No.

1asued to » shall become
effective on the day of y 195 at the hour desige
nated in sald policy. ’
IN WITNESS WHERECOF the Insurance Company

has caused this endorsement to be signed by its President; and the same shall not
be Hnding upon the Company unless countersigned by its authorised agent.

President
Countersigned byi

Authoriged Agent —
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EASEMENT

WHEREAS, by contract dated August 24, 1956, The State Highway

Commission of Colorado entered into an agreement with The Colorado and

Southern Railway Company, The Atchison, Topeka gnd Santa Fe Railway Company,
and Santa Fe Land Improvement Company relating to the construction, mainte-
nance and us‘e of the Valley Highway in the City and County of Denver,
Color-a.do; and” | |
WHEREAS, Paragraph 4. b. of Section I of said contract providés

that said The Atchison, Topeka and Santa Fe Railway Company shall convey to

| said The State Highway Commission of Colorado a perpetual easement for the

1ocata.on,“constructn.on a.nd maintenance of a grade separation structure at a

‘ speclfa.ed locat.:.on, and

-

,_,WHEREAS, since the said date of August 24, 1956, the construction - .

oi:‘:,se;id. érade separation structure at said specified location has been

completed; | , -
NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS: That THE_ATCHISON,- ‘

TOPEKA AND SANTA FE RAILWAY COMPANY, a Kansas corporstion, party of the first

part (heremafter called "Santa Fe"), for and in consideration of the sum of

ONE AI\D NO/100 DOLLARS ($1.00) to it in hand paid, receipt of wh:.ch is hereby

acknowledged, -does hereby give and grant unto THE STATE HIGHWAY COMMISSION OF
COLORADO a body corporate, for the use and benefit of the-DEPARTMENT OF HIGH-

< WAYS OF THE STATE OF COIDRADO party of the second pa.rt, easements and r:.gh'bs T

of way for the purpose Aof maintaining and using the ex:i.sting twin overpass

vy

v
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structure on the following described tract of land situated in the City and
County of Denver, State of Colorado, to-wit: '
All that certain strip or tract of land situated in the north-.
east quarter of the southwest quarter of Section 15, Township 4
South, Range 68 West, in the City and County of Denver, State of
Colorado, bounded as follows:
On the north by a line parallel with and 25 feet northerly

from, measured normally to, the northerly outside edge of the tw1n
overpass structure, as now located and constructed; ‘ ’

On the east by a line parallel with and 125 feet easterly from, N
measured normally to, the center line of The Denver and Rio Grande
Western Railroad Company's main track;

On the south by a line parallel with and 25 feet southerly
from, measured normally to, the southerly outside edge of said twin

- overpass structure; and

On the west by a line parallel with and 85 feet easterly from,
measured normally to, said main track center line H

Containing an area of 0,15 of an acre, ‘more or less.

This easement is granted upon the following conditions:

‘1. That Santa Fe reserves to itself, its successors and assigns;
notwithstanding the easement; hereby granted, the perpetual, continued;,“uxﬁn—,'
terrupted and unlimited right to use its right of way and property i‘or‘ railroad
purposes and for any other purposes consistent with the maintenance and use of
said overpass structure; .

| f ‘;2. That this easement is made subject to any and all e.x:n.stn.ng

easements for gas, water, telephone, and/or power lines within the bounds of

said described tract of land, whether the same be of record or not, and whether

covered by written grant or not;

3. That neither the execution of this instrument nor anythmg herein

Acontaine_d shall be taken or :construed: to be a covenant of warranty' or '8

.“,‘ . -2-
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représentation as to the nature of the title of the party of the first part
in and to the above~described premises; and the execution hereof shall impose
no liability on the undersigned in the event of a claim of superior title 'to
any portion of the said premises; and |

L. That if at any time the said twin overpass structure shall be
abandohed, the easement hereby granted shall terminate;

TO HAVE AND TO HOLD said easements and rights of xs;ay 8o long as they
shall be used for the purposes for which they are granted, as hereina.bqy_e ,'
stated. | | | N

IN WITNESS WHERDOF, Party of the First Part has caused this instrument

to be executed on this _2Llst day of _October , 19.60

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY

Its ‘ V:I.ce N President

-
OIS T
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STATE _dF TLLINOIS g
COUNTY OF COOK ) oe

" The foregoing instrument was acknowledged before me this day

President, and by . R, 3. JOSEPH - : as IS Secretary

of The Atchison, Topeka and Santa Fe Rallway Company, a corporation;

My notarial commission expires CCTO3ER 29, 1553 .«

KT 1
LK Witness my hand and official seal.

SS
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