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OPERATING AGREEMENT 

THIS AGREEMENT , made and entered into this /;>�day of May, 1984. by 

and between CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, a Delaware Corpor­

ation, hereinafter sometimes called "North Western" ,  and HENNEPIN COUNTY 

REGIONAL RAILROAD AUTHORITY, a political subdivision and local government unit 

of the State of Minnesota., hereinafter sometimes called "Authority". 

WITNESSETH: 

WHEREAS. by separate deed dated 

from North Western its land. bridges , 

/l(?0 _,_I , 
U 

and buildings 

1984. Authority purchased 

between Minneapolis and Hop-

kins, Minnesota, as more fully described in said deed; and 

WHERF..AS, said deed provides certain easements. for the con�inued railroad 

operations of North Western between Minneapolis and Hopkins , Minnesota. and the 

parties hereto now desire to more fully set forth the terms and conditions of 

operations by North Western and Authority; 

NOW THEREFORE, the parties hereto , intending to be legally bound AGREE AS 

FOLLOWS : 
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ARTICLE I DEFINITIONS 

For the purpose of this Agreement only. the following definitions and 

terms shall apply: 

"Additions" shall mean work projects and improvements the cost of which 

is chargeable in whole or in part to Property Accounts. 

"Agreement" shall mean this Agreement dated May d 1984 . 

"Car Mileage Proportion" shall mean the ratio of the number of miles of 

cars, locomotives and cabooses operated by each party hereto over the 'Joint Line 

compared to the total number of miles of cars, locomotives and cabooses operated 

by both parties over the Joint Line during the same time period . The miles of 

all cars, locomotives and cabooses moving over the Joint Line, or any part ther­

eof, excluding those engaged in �ork or wrecker service on the Joint Line, shall 

be counted. Each locomotive unit and each caboose shall be counted as one (1) 

car. Cars, locomotives and cabooses in the care, custody or control of either 

of the parties hereto shall be counted against that party. Except as otherwise 

provided herein, miles operated by North Western shall be counted twice to re-

fleet the greater maintenance costs attributable to its train operations. 

"Deed" shall mean the deed dated May I/, 1984, by which North Western 

conveyed to Authority certain land, bridges, and buildings between Minneap.olis, 

Minnesota, and Hopkins, Minnesota, a copy of said Deed being marked Exhibit "A", 

attached hereto, and by reference herein made a part hereof. 

"Initial Railroad Easement" shall mean the easement contained in Exhibit 

"A" providing for the continuation of North Western's present operation of 

through freight trains and for use and operation of the roadbed, necessary brid­

ges and railroad trackage and for all other railroad purposes. 

"Joint Line" shall mean one of the two light rail transit tracks to be 

constructed by Authority between Minneapolis and County Road 18 in Hopkins, Min­

nesota, as designated by Authority, and as �ore fully set forth in said Exhibit 

A, including necessary right-of-way, track and appurtenances, signals, communi­

cations, and facilities of Authority, except overhead electrification, and all 

Additions thereto as are required for the operation of the parties hereto of 
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such single track pursuant to this Agreement. 

"Loss or Damage": Includes any and all claims, liabilities, damages, 

costs, judgments, and expenses (including reasonable attorneys' fees and ex­

penses) of every character incident to loss or destruction of or damage to 

property and injury to or death of persons, arising upon or as a result of the 

use of the Joint Line or as a result of any other operations conducted under the 

terms of this Agreement. 

"Mi1waukee Road" shall mean the Chicago, Milwaukee, St. Paul and Pacific 

Railroad Company or any successor thereto. 

"Permanent Railroad Easement" shall mean the easement providing for the 

relocation of North Western's rail operations to Authority's designated easement 

area as more fully set forth in said Exhibit A following Authority's construc­

tion of its Transportation System. 

"Property Accounts" shall mean the accounts so designated by the 

applicable Interstate Commerce Commission classification for railroad companies 

currently in effect from time to time. 

"Sole Employees" and "Sole Property" shall mean employees, agents, con­

tractors, passengers, invitees, trains, buses, locomotives, cabooses, cars, 

including lading, and equipment of each of the parties or their agents or con­

tractors while engaged or about to engage in maintaining, using, operating, 

constructing, repairing, renewing, replacing and improving the Trackage or Joint 

Line, or in switching or handling cars of the respective parties hereto. With 

respect to Authority, the employees and property engaged in construction of the 

Transportation System and any of Authority's lessees and property of its les­

sees, its and their employees, agents, invitees, and contractors, and their 

property shall, for purposes of this definition, be deemed the Sole Employees 

and Sole Property of the Authority. 

"Taxes" shall mean lawfully imposed real estate taxes and a.ssessments. 

"Transportation System" shall mean a mass transit system, including but 

not limited to either the Joint Line or a busway, as set forth herein. 
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ARTICLE II 

Section 1 .  

RAILROAD OPERATIONS DURING PERIOD OF INITIAL RAILROAD 

EASEMENT 

GRANT OF RIGHTS 

1 . 1  Pursuant to the Initial Railroad Easement contained in Exhibit A 

and subject to the terms and conditions of this Article II, Authority hereby 

confirms and grants to North Western the exclusive right to continue its present 

railroad operations and to continue its common carrier obligations at North 

Western's sole cost and obligation, on its solely owned tracks ( hereinafter in 

Article II "Trackage") located upon said Initial Railroad Easement between Min­

neapolis and Hopkins, Minnesota, including the exclusive right to: 

(a) serve any interchange, industry, team or house track existing along 

the Trackage on the date of this Agreement or as otherwise may be required by 

law; and· 

( b) Permit or admit a third party only for interchange and emergency 

detour purposes to use all or any portion of said Trackage; and 

( c) Construct tracks connecting to or �rossing said Trackage, "subject to 

provisions of this Agreement, and the prior written approval by the Authority, 

�hich approval shall not be unreasonably withheld and shall be deemed given if 

required by law. 

Section 2. CONSTRUCTION, REPAIRS, MAINTENANCE, ADDITIONS, OPERATIONS, 

CONTROL OF THE TRACKAGE 

2.1 North Western shall have the exclusive direction and control of 

said Trackage, and at its sole cost and expense shall perform all construction, 

derailment or wreck clearing, maintenance, repair and renewal of the "Trackage, 

including any Additions thereto it may deem necessary or" desirable for the safe 

and efficient operation of its trains. 

2.2 The management and operation of the Trackage shall be under the ex­

clusive direction and control of North Western. North Western shall have the 

unrestricted power to change its operations, management and operating practices 
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on end over the Trackage as in its judgment may be necessary, expedient or 

proper for the operations thereof herein intended, consistent with the provi­

sions of this Agreement. 

2.3 North Western shall have the exclusiv:'
\right to operate trains, 

engines and cars over the Trackage for its sole benefit, and shall not, except 

as provided for in�ection l.l.(b) of this Article, without prior written per­

mission by Authority, which permission shall not unreasonably be withheld, 

permit any third party to operate trains, engines or cars over the Trackage .�c�: 

":(Tf#1" -...j , , I  , 
. ..... 

2.4 North Western shall, at its sole cost and expense, determine all 

means and employ all persons necessary to operate, maintain, repair and renew 

the Trackage, as well as crossings, crossing signals, ditches, bridges, and com­

munication lines within the Initial Railroad Easement which may be necessary for 

its use of the Trackage. 

2. 5 North Western agrees that North Western, its agents, licensees, 

contractors and assigns shall have until June 1, 1 985, for the purpose of remo­

ving North Western-owned rails and ties situated outside the Initial Railroad 

Easement which are not used for local rail service to North Western's customers •. 

Such removal shall be done in a thorough and workmanlike manner, at the sole 

cost and expense of North Western, and so as not to create public hazards. All 

other North Western-owned property outside the Initial Railroad Easement other 

than rails and ties which shall be removed as above, shall be deemed abandoned 

by North Western without obligation, and shall become . the property of the Au-

'��')thority in place. North Western, its agents, licensees, contractors and assigns 

shall have the right to remove North Western-owned rails, ties, communication 

lines, signal equipment and other usable equipment situated within the Initial 

Railroad Easement and Permanent Railroad Easement areas (except street crossing 

protection devices which shall be left in place) in conjunction with either (i) 

North Western's relocation to the Authority-designated Permanent Railroad Ease­

ment, or (ii) North Western's permanent abandonment or cessation of all rail 

service, and if not so removed within 180 days following any such relocation 

shall be deemed abandoned by North Western without obligation to North Western 

and shall become the Authority's property in place� 
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2.6 Authority shall not pay the expenses of any public crossing of the 

Trackage which may be opened or improved, including all expenses of crossing 

protection, unless such crossings are requested by Authority or opened or i mpro­

ved in conjunction with the development of any real estate described in Exhibit 

A. 

Section 3. 

. 3.1 

EFFECTIVE DATE - TERM 

This Article II of this Agreement shall become effective May 

1984, and shall continue in full force and effect until terminated by: f 
(a) North Western's lawful abandonment of said Trackage between 

Minneapolis and Hopkins, Minnesota; or 

1st' --, 

(b) the relocation of North Western's train operations to the tracks of 

the Milwaukee Road or other portions of North Western's own 

system; or 

(c) the construction by Authority of a Transportation System and 

relocation of North Western's train operations to the area of the 

Permanent Railroad Easement. 

3.2 Upon termination of' this Article II of this Agreement under the 

provisions of this Section 3, the parties shall be relieved of all rights and 

obligations hereunder except for any rights or obligations which may have been 

incurred or accrued prior to said termination. 
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ARTICLE III RAILROAD OPERATIONS DURING PERIOD OF PERMANENT RAILROAD 

EASEMENT 

Section 1. GRANT OF RIGHTS 

1 .1 Pursuant to the Permanent Railroad Easement contained in Exhibit A, 

and subject to the terms and conditions of this Article III, and to the decision 

of Authority to construct a light rail transit line on the property conveyed by 

the Deed, Authority hereby confirms and grants to North Western the exclusive 

right to conduct freight railroad service over the Joint Line consisting of no 

more than two (2) through freight train movements per day between Minneapolis 

and Hopkins, Minnesota, said trains to observe a maximum speed limit of twenty­

five (25) miles per hour, and to operate during the hours of 1 2: 00 Midnight and 

6:00 A.M. in common with the Authority for so long as required by North Western, 

it being understood and agreed that North Western shall also have the right 

during such hours to: 

(a) set out, pick up, or store as necessary on tracks other than main line 

tracks connecting with the Joint Line, locomotives, cars or cabooses bad ordered 

enroute; and 

(b) serve any interchange, industry, team or house track existing along the 
Joint Line as of the effective date of Article III of this Agreement, or as oth­

erwise may be required by law. If at any time during the existence of this 

Agreement North Western desires the construction of any turnouts from the Joint 

Line or the construction of any railroad crossing of the Joint Line, for the 

purpose of serving its industries along the Joint Line, North Western and Au­

thority shall mutually agree in writing as to the location, design, installation 

and maintenance of said turnouts and crossings, to a standard which is compati­

ble with each party's operations over the Joint Line; and North Western shall, 

at North Western's sole cost and expense, use reasonable and .customary care, 

skill, and diligence in the construction and maintenance of all such turnouts 

and crossings and any related signals or other safety devices as may be required 

by any governmental agency having jurisdiction, and Authority shall not, by 

reason of North Western's performance or failing or neglecting to perform any 

operations, maintenance, repair, renewal or removal, have or make against North 

Western any demand of any loss, damage, destruction, injury or death whatsoever 
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resulting therefrom except as otherwise provided in Article V .  The turnouts and 

cr�ssings shall utilize hand-thrown switches, unless North Western desires an 

interlocking plant which would be constructed at North Western's sole expense. 

Notwithstanding anything to the contrary in this Agreemes contained, upon re-
,
�

, ", tirement of any of the facilities constructed under this )J'ection 1 .1. (b) , same', ,i 
,. 

shall be removed by North Western at its sole cost and expense, the material re-

covered therefrom shall become the Sole Property of North Western, and North 

Western shall "straight rail" the crossing to the same standard then existing at 

either side of such crossing at its sole cost and expense. 

1.2 If as an alternative to the Joint Line provided for in Section 1.1 of 

this Article III, the Authority constructs a busway, then in such event, pur­

suant to the Permanent Railroad Easement contained in Exhibit A and subject to 

the terms and conditions contained in this Article III, Authority hereby con­

firms and grants to North Western the right to continue to use (Authority, at 

such time to designate either North Western's southbound main track or North 

Western's northbound main track herei�after in Article III "TraCkage,��f�ackage, �\'� 
such use to be pursuant to the provisions of Article II, Section 2, except such 

operation shall be limited to the operation of two (2) through freight train mo-

vements per day between Minneapolis and Hopkins, Minnesota, said trains to 

observe a maximum speed limit of twenty-five (25) miles per hour, and to operate 

during the hours of 1 2:00 midnight and 6:00 a.m. in common with the Authority 

for so long as required by North Western, it being understood and agreed that 

North Western shall also have the right during such hours to: 

(a) set out, pick up, or store as necessary on tracks other than main line 

tracks connecting with the Trackage, locomotives, cars or cabooses bad ordered 

enroute; and 

(b) serve any interchange, industry, team or house track existing along 

the Trackage �s of the effective date of Article III of this Agreement, or as 

otherwise may be required by law, and to provide emergency detour. If at any 

time during the existence 'of this Agreement North Western desires the construc­

tion of any turnouts from the Trackage or the construction of any railroad 

crossing of the busway for the purpose of serv,ing its industries along the 

Trackage, North Western and Authority shall mutually agree in writing as to the 

location, design, installation and maintenance of said turnouts or crossings to 
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a standard that is compatible with each party's operation, and North Western 

shall, at North Western's sole cost and expense, use reasonable and customary 

care, skill, and diligence in the construction and maintenance of all such tur­

nouts and crossings, and any related signals or other safety devices as may be 

required by any governmental agency having jurisdiction, and Authority shall 

not, by reason of North Western's performance or failing or neglecting to per­

form any operations, maintenance, repair, renewal or removal, have or make 

against North Western any demand of any loss, damage. destruction, injury or 

death whatsoever resulting therefrom, except as otherwise provided in Article V .  

The turnouts and crossings shall utilize hand-thrown switches� unless.North 

Western desires an interlocking plant which would be constructed at North West­

ern's sole expense. Notwithstanding anything to the contrary in this Agreement 

contained, upon retirement of any of the facilities constructed under this Sec­

tion 1 . 2. (b) , same shall be removed by North Western at its sole cost and 

expense, the material recovered therefrom shall become the Sole Property of 

North Western, and North Western shall restore that portion of the Author�ty's 

property situated between either side of such crossing or turnout to the then 

existing condition of the property adjoining such crossing or turnout at its 

sole cost and expense. 

Section 2. NOTICE, CONSTRUCTION, REPAiRS, MAINTENANCE, ADDITIONS, 

OPERATIONS, AND CONTROL 

2.1 Authority shall provide North Western with two (2) years' written 

notice of its intention to construct and operate two (2) light rail transit 

lines or busway, said notice to include a copy of the preliminary plans for the 

transitway and a designation by Authority of the location over which of North 

Western's existing two mains North Western shall operate upon during the con­

·struction period, recognizing North Western's obligation to provide at all times 

continuous and uninterrupted rail service across the property. The final con­

struction plans and specifications shall be reasonably approved by North Western 

as to compatibility withi� 45 days from receipt thereof by North Western's Chief 

Engineer or his representative. Following the construction by Authority at Au­

thority's cost of two -light rail transit lines or busway, as the case may be. 

and the relocation by North.Western to the extent required of its railroad op­

erations, the Initial Railroad Easement will then shift and be permanently 
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relocated to a thirty-foot wide corridor, being 'fifteen feet in width on each 

side of the center line of the light rail transit line designated by Authority 

as the Joint Line, or in the case of a busway, to the Authority-designated North 

Western southbound or northbound main track, and the Initial Railroad Easement 

shall then automatically t�rminate. North Western agrees to reimburse the Au­

thority for the additional cost, if any, necessary to upgrade the Joint Line for 

North Western's use above the standards provided in the plans for the light rail 

transit lines. For this purpose, Authority confirms its minimum standards for 

construction to be the use of at least 112 pound rail, 22-inch tie spacing and 

8-12 inches of ballast. 

2 . 2  Authority shall make any Additions to the Joint Line which Authority 

deems necessary or desirable for the safe, efficient and economical use of the 

Joint Line by the parties, and these shall progressively during construction 

become part of the Joint Line, except for overhead electrification or other ap­

purtenances which shall be provided and maintained solely at the cost of, and 

for the use and exclusive benefit of the Authority. Authority shall advise 

North Western in writing of any contemplated Additions to the Joint Line costing 

in excess of $25, 000 in advance of accomplishing them . North Western may re­

quest Additions to the Joint Line which North Western shall deem reasonably 

necessary or desirable for the safe, efficient and economical use of the Joint 

Line by the parties, and Authority shall have the right to reasonably approve 

such requests on the basis of compatibility with its operati�ns, such approval 

to be given or shall be deemed given if not responded to within 45 days after 

receipt by Authority of North Western's written request. The cost and expense of 

constructing, and thereafter of maintaining, repairing, renewing, and operating, 

Additions for the exclusive benefit of only one of the parties hereto, shall be 

assumed by the said party. 

2 .3  The management and operation of the Joint Line shall be under the 

exclusive direction and control of ' Authority . Authority shall have the unres­

tricted power to change the management and operations on and over the Joint Line 

as in its judgment may be necessary, expedient or proper for the operations 

thereof herein intended consistent with the provisions of this Agreement; pro­

vided that any such change shall not materially'interfere with North Western's 

right to use the Joint Line . 
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2 . 4  Authority shall determine all means and employ all persons and orga­

nizations necessary to operate, maintain, repair, renew, remove and replace the 

Joint Line consistent with the provisions of this Agreement, and may freely 

enter into any contract for said purpose. Authority shall be bound to use only 

reasonable and customary care, skill and diligence in the operation, mainte­

nance, repair, renewal, removal and management of the Joint Line and North 

Western shall not, by reason of Authority's performing or failing, or neglecting 

to perform any operation, maintenance, repair, renewal, removal or management of 

the Joint Line, have or make against Authority any claim or demand for any loss, 

damage, destruction, injury or death whatsoever resulting therefrom except as 

otherwise provided in Article V. In emergency situations where damage to the 

Joint Line has occurred, North Western, at its sole option, shall have the right 

to repair such damage, and shall notify the Authority of the actions taken, and 

Authority shall reimburse North Western for its prorata share of the repair 

cost. Where major property damage, injury or loss of life has occurred to or 

upon the Joint Line, or where operations by the parties must cease, the party 

taking notice of the situation shall promptly notify the other party. All em­

ployees and equipment engaged in performing emergency maintenance or repairs on 

the Joint Line shall, while so engaged, be deemed the Sole Employees and Sole 

Property respectively of the parties hereto. 

2 .5  Should North Western desire that the Joint Line be maintained for 

its sole benefit to a standard higher than the prevailing maintenance stan4ard, 

in such event it shall so request by notifying Authority in writing and Author­

ity shall maintain the Joint Line to the higher standard desired by North 

Western and North Western shall reimburse Authority for the cost differential of 

the maintenance and operations expenses between the prevailing standard and the 

higher standard desired by North Western. 

2.6 Except as otherwise provided in Section 2 . 4  of this Article III, if 

the use of the Joint Line shall at any time be interrupted or traffic thereon or 

thereover be delayed for any cause, Authority shall, with reasonable diligence, 

restore the Joint Line for the passage of trains of the parties hereto. Neither 

party hereto shall have or make any claim against the other for Loss or Damage 

of any kind resulting from such interruption or delay. 
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2. 7 Each party shall be responsible for furnishing, at its own expense, 

all labor, fuel and train supplies necessary for the operation of its own trains 

over the Joint Line. 

2.8 The operation by North Western on or along the Joint Line shall at 

all times be in accordance with the rules, instructions and restrictions of the 

Authority which Authority shall promulgate upon ten (10) days advance written 

notice to North Western, but such rules, instructions and restrictions shall be 

reasonable, just and. fair between the parties using the Joint Line and shall not 

unjustly discriminate against either of them. 

2. 9 Each party shall be responsible for its respective mileage allowan­

ces and car hire charges accruing on cars in its account on the Joint Line and 

each party shall report and pay same direct to the owners of such cars. 

2. 10 With respect to operation of trains, locomotives, cabooses and cars 

on and over the Joint Line, each party shall comply with all applicable laws, 

rules, regulations and orders promulgated by any municipality, board, commission 

or governmental agency having j�risdiction, and if any failure on the part of 

any party to so comply shall result in a fine, penalty, cost or charge being im­

posed or assessed on or against the other party, that party shall give prompt 

written notice to the failing party and the failing party shall promptly reim­

burse and indemnify the other party for such fine, penalty, cost, charge or 

expense to the other party. 

2.11 All employees of North Western engaged in or connected with the op­

erations of North Western on or along the Joint Line shall be required to pass 

periodic examinations on the rules of Authority, provided, that with respect to 

such examinations, that upon request of North Western, Authority shall qualify 

one or more of North Western's supervisory officers on said rules and such su­

pervisory officer or officers so qualified shall examine all employees of North 

Western engaged in or connected with North Western's operations on or along the 

Joint Line. 

2.12 If any employee of North Western shall neglect, refuse or fail to 

abide by Authority's rules, instructions or restrictions governing the operation 

on or along the Joint Line, Authority shall, in writing, so notify North West-
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ern . Authority shall have the right to require North Western to withhold any 

North Western employee from service on the Joint Line, pending the result of 

formal investigation, which in Authority's sole opinion shall have neglected, 

refused or failed to abide by Authority's rules or applicable rules of any other 

governmental body governing the operation on or along the Joint Line. Upon such 

notice presented in writing, Authority and North Western shall promptly hold a 

joint investigation, which shall be held in the Minneapolis-St. Paul Metropoli­

tan Area in accordance with the employee's schedule agreement, and in which all 

parties concerned shall participate and bear the expense for its officers, coun­

sel, witnesses and employees. Notice of such investigations to North Western 

employees shall be given by North Western officers, and such investigation shall 

be conducted in accordance with the terms and conditions of the schedule agreem­

ents between North Western and its employees. If in the judgment of Authority, 

the result of such investigation warrants, such employee shall, upon written re­

quest by Authority, be restricted by North Western from operating on the Joint 

Line and North Western shall release and indemnify Authority from and against 

any and all claims and expenses because of such restriction. 

2. 13 If any cars, cabooses or locomotives of North Western are bad or­

dered enroute on the· Joint Line and it is necessary that they·be set out, such 

cars, cabooses or locomotives shall be placed off the Transportation System so 

as not to obstruct transit operations. 

2 .14 Should any locomotive or car in the train of either party be der­

ailed or damaged while being run or operated upon the Joint Line, Authority, 

unless otherwise agreed, shall pick up and remove same and the cost and expense 

thereof shall be treated as an item of expense to be born and assumed by the 

parties hereto under the provisions of Article V, Section·2, of this Agreement; 

provided however that the employees of North Western shall be permitted to 

rerail locomotives or cars in its train where a wrecking derrick or on track 

wrecking equipment is not required. 

Section 3. CAR MILEAGE PROPORTION COMPENSATION AND BILLING 

3.1 After the initial construction of the Joint Line, North Western 

shall pay to Authority, North Western's Car Mileage Proportion of (a) the actual 

cost of maintaining, operating, repairing, renewing and replacing the Joint 
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Line, and (b) the actual cost of making those Additions to the Joint Line which 

are for the mutual benefit of the parties hereto. 

3.2 In the event of the renewal or replacement of any property now or 

hereafter forming a part of the Joint Line, North Western shall receive reim­

bursement of a proportion of the material recovered or of the total price 

received equal to the proportion of North Western's contribution toward the pur­

chase and net installation cost of the item in cash or, at North Western's 

option, receive a credit against its maintenance and operating bills. 

3.3 Except as otherwise specifically provided for, bills rendered pur­

suant hereto shall be prepared in conformance with rules, rates, and surcharges 

to be mutually agreed upon between the parties hereto. 

3.4 In determining the price(s) of materials for purposes of this Arti­

cle III, Authority shall use the following procedures : 

(a) New prices shall be equal to the total price of new 

materials installed on the Joint Line. 

(b) Secondhand rail and material prices shall be equal to 

the total price at the time the rail or material is 

installed on the Joint Line; second hand rail and 

materials to be removed from the Joint Line shall be. valued 

according to the price received by Authority at the time 

such rail or materials are sold. 

(c) Scrap material prices shall be equal to the amount 

received by Authority. 

3.5 Within thirty (30) days following the close of each calendar month, 

�orth Western shall furnish to Authority a statement aetting forth the number of 

cars, locomotives and cabooses in the account of North Western moved over the 

Joint Line. 

3.6 North Western and Authority shall maintain and hold records of -

their respective operations over the Joint Line covering three-year periods com­

mencing with the operation of the Joint Line, said records to be made available 
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on written request by either party to the other party, its authorized agents and 

representatives, for purposes of inspection, copying and auditing at reasonable 

times, in the Minneapo lis-St . Paul Metropolitan Area. 

3.7 Authority may install and thereafter maintain, repair and replace 

at its sole cost and expense, such equipment as it may find appropriate for the 

purpose of accurately metering and recording traffic operating over the Joint 

Line, and data so recorded, which will be subject to audit and inspection by 

North Western, may be used for calculating the Car Mileage Proportion. 

Section 4. EFFECTIVE DATE - �. 

4 . 1  This Article III of this Agreement shall become effective upon the 

effective date of the Permanent Railroad Easement (such date to be established 

by written agreement between the parties) and shall continue in full force and 

effect thereafter until terminated by: 

(a) the relocation by North Western of its train operations to the 

tracks of the Milwaukee Road or to other portions of the North 

Western's own railroad system; or 

(b) the lawful abandonment by North Western of its train operations 

over the Joint Line; or 

(c) the written notice by North Western to Authority of the 

permanent discontinuance of train operations by North Western 

over the Joint Line . 
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ARTICLE IV RAILROAD OPERATIONS - LOCAL RAIL SERVICE 

Section 1. LOCAL RAIL SERVICE - PAYMENT OF RENTAL BY NORTH WESTERN 

1.1 For so long as any Article of this Agreement shall remain in 

effect or North Western desires or is required to serve those industries located 

on or adjoining the property conveyed in the Deed to the Authority, Authority 

hereby leases to North Western, at a rental rate of thirteen cents ($0.13) per 

square foot to be paid to Authority annually in advance, for the exclusive use 

of that right of way required to serve such industries and for other railroad 

purposes, all of said right of way being shown on the prints dated March 15, 

1 984, marked Exhibit B, attached hereto and by reference herein made a part 

hereof, and agreed to contain 164, 000 square feet. North Western shall relinqu­

ish to Authority the area comprising the Hopkins depot building and team track, 

referenced in Exhibit B as number one (1) ,  upon six months written notice to 

North Western by Authority, and Authority shall reduce proportionately the rent 

to reflect the lesser area, refund to North Western all prepaid rents for such 

excluded area, and assist North Western where possible to find an alternate lo­

cation on the property. 

1 .2 Said rental shall be subject to adjustment on May I�, 1 989, and 

thereafter no sooner than each five year interval from the last such rental ad­

justment so as to reflect the then current fair market value of said right. of 

way. In the event the parties are unable to agree upon such rental adjustment 

within 45 days of the above date, th� dispute shall be submitted to binding ar­

bitration by the American Arbitration Associatio n, but during the period of any 

such dispute, North Western shall be entitled to remain in possession of the 

leased premises on the basis of the last current rental rate. Each party shall 

appoint an arbitrator and the two arbitrators shall agree upon a third arbitra­

tor. In the event the two arbitrators cannot agree upon a third arbitrator 

either party may apply to the Chief Judge of the Hennepin County District Court 

to appoint the third arbitrator. Each party shall pay the fees of its arbitra­

tor and costs of its witnesses and shall jointly pay the fee of the third 

arbitrator. The decision of the arbitrators shall be final, binding and non­

appealable. 
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1.3  Notwithstanding anything herein to the contrary, North Western 

may, upon thirty (30) days written notice to Authority, release from time to 

time areas no longer required by North Western to be leased hereunder, whereupon 

the rental shall be adjusted proportionately to reflect the lesser area and Au­

thority shall refund to North Western all prepaid rentals for the areas which 

have been so released.  

1.4 North Western shall have the right to enter into its standard 

track agreement with such industries covering the local rail service, so long as 

no provision in said standard track agreement shall countermand any provision of 

this Agreement. 

1.5  North Western shall have the right to perform switching operations 

for such local industries situated between Minneapolis and Hopkins, Minnesota, 

consistent with Articles II or III hereof, as the case may be . 
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ARTICLE V 

Section 1. 

GENERAL CONDITIONS 

TAXES - PAYMENTS 

1.1 Authority agrees to pay promptly to taxing authority when due all 

Taxes, if any, duly levied on the property described in the Deed with respect to 

the Authority's ownership, leases, air rights development, and/or operations . 

North Western agrees to pay promptly to taxing authority when due all Taxes, if 

any, with respect to its use or operations duly levied, to the extent North 

Western's property right has been separately assessed by the appropriate asses­

sing authority to North Western during the period of the Initial Railroad 

Easement, upon the property contained in the Initial Railroad Easement, and 

during the period of the Permanent Railroad Easement, upon the property contain­

ed in the Permanent Railroad Easement. To the extent North Western's property 

right is not so separately assessed to North Western, but the underlying fee in 

the Initial Railroad Easement or Permanent Railroad Easement, as the case may 

be, is assessed as railroad operating property and would be exempt except for 

North Western's use and operations, then North Western agrees to pay all such 

Taxes duly levied during the period of the Initial Railroad Easement, upon prop­

erty contained in the Initial Railroad Easement, and during the period of the 

Permanent Railroad Easement, upon the property contained in the Permanent Rail­

road Easement. Otherwise, the Taxes on such property shall be paid by each of 

the parties, with the basis for determining the Taxes payable by North Western 

as the Car Mileage Proportion, except in this instance North Western's Car Mi­

leage Proportion shall be counted once. North Western reserves the right to 

protest to the taxing authority any such Taxes it deems to be unfair or exces­

sive and may in good faith litigate and settle with the taxing authority any 

such protested amount. 

1.2 Authority shall pay without reimbursement from North Western all 

Taxes, if any, attributab�e to
· 

the Authority relative to the Transportation 

System, including but not limited to.improvements made by or for Authority for 

trains, engines, cars, buses, roadways, curbs, gutters, platforms, stations, 

lighting, sidewalks, sewer, water, pedestrian walkways, stairs and/or elevator 

systems, etc. , in conjunctio n with the purchase, installation, maintenance, 
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repair or replacement of the Transportation System or any portion thereof. 

1 .3 If on or before May ___ /._�_�_-_, 1 987, North Western elects either to 

permanently relocate its through train operatio ns off the property described in 

Exhibit A, or to cease such train operations entirely, Authority agrees to pay 

promptly to North Western, 90 days fo llowing receipt by Authority from North 

Western of written notice of such election, the sum of $1,500, 000 for the extin­

guishment, solely with respect to through freight train operations, of the 

Initial Railroad Easement and Permanent Railroad Easement in exchange for simul­

taneous delivery by North Western to Authority of the appropriate executed 

release document(s).  If North Western makes such election on or before May�� 
__ , 1 991, then Authority agrees to pay to North Western in the same manner as 

provided above, the sum of $500, 000 for such extinguishment solely with respect 

to through freight train operations of the Initial Railroad and Permanent Rail­

road Easements. In any event, the right to cross the property from one side to 

the other to continue to provide uninterrupted local rail service shall remain 

in full force and effect, and shall be included at no additional charge to North 

Western as part of North Western's lease pursuant to Article IV of this Agree­

ment. If Authority fails or refuses to pay any such amount when due, interest 

shall accrue at the prime rate established for 90-day loans at First Bank of 

Minneapolis on such unpaid amount until the same has been paid. 

1.4 North Western shall pay to Authority at the Office of the Treasur­

er of Authority or at such other location as Authority may from time to time in 

writing designate, all the compensatio n and charges of every name and nature 

which in and by this Agreement North Western is required to pay in lawful money 

of the United States. Bills shall be rendered by Authority and shall contain a 

statement of the amount due on account of the expenses incurred during the bil­

ling period. All bills rendered pursuant to this Agreement shall be due and 

payable within Forty-five (45) days of the receipt thereof. 

Section 2. LIABILITY 

2 . 1  During the period of the Initial Railroad Easement as set forth in 

Article II, but only until such time as Authority commences to construct a Tran­

sportation System, North Western agrees to indemnify and save harmless Authority 

from Loss or Damage occurring within the Initial Railroad Easement, including 
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Loss or Damage to North Western's own employees and property, but excepting Loss 

or Damage to Authority's own employees and property, regardless of whether any 

such Los8 or Damage is caused or contributed to by the negligence of Authority, 

its officers, agents or employees. 

2.2 North Western agrees to indemnify and save harmless Authority from 

Loss or Damage occuring within the lease areas created by Article IV hereof, in­

cluding injury or damage to North Western's own employees and property, but 

excepting injury or damage to Authority's own employees and property, regardless 

of whether any such Loss or Damage is caused or contributed to by the negligence 

of Authority, its officers, agents or employees, unless the Authority's trains, 

engines, cars, buses, other vehicles or equipment encroach upon a spu.r or in­

dustry track at the time of Loss or Damage. 

2.3 After Authority commences to construct a Transportation System, or 

prior thereto during any period of inspection or survey within the Initial Rail­

road Easement, and thereafter following completion of such Transportation System 

and relocation by North Western of its train operations to the area of the Per­

manent Railroad Easement, each party assumes all risk of Loss or Damage 

occurring on or about the Transportation System to its Sole Employees and Sole 

Property, and to third persons and their property, by reason of the use of the 

Transportation System by any engine, car, train, bus, other vehicle or equipment 

of such party in all respects as if such party had been in the exclusive u�e and 

control of the Transportation System, regardless of cause, excepting only Loss 

or Damage caused by the sole negligence of the Sole Employees of the other 

party. Except as aforesaid, each party agrees to save the other party harmless 

from Loss or Damage caused by the sole negligence of its Sole Employees. The 

parties may at their option and expense obtain public liability insurance to in­

demnify themselves from any liability they may have to third parties or to each 

other. 

2. 4 Notwithstanding anything in this Agreement to the contrary, in 

case of collision occurring on the Transportation System between trains, engi­

nes, cars, buses, other vehicles or equipment operated by the respective parties 

which causes Loss or Damage involving the Sole Property or Sole Employees of 

each of the parties hereto, the party whose Sole Employees are alone at fault 

shall be solely responsible for and shall settle for and pay the entire Loss or 
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Damage caused thereby, or, if caused by the fault of the Sole Employees of both 

parties hereto, each party hereto shall bear and pay for all Loss or Damage 

which its Sole Employees and Sole Property may have suffered as a result ther­

eof, and each party shall bear the percentage of Loss or Damage for which it is 

responsible to third parties. 

2.5 Each party hereto shall pay all Loss or Damage for which such 

party shall be liable under the provisions of this Agreement, and shall indem­

nify and save harmless the other party against such Loss or Damage, including 

any such damages in any court action. Each party hereto shall have the right to 

settle, or cause to be settled for it, aU claims for Loss or Damage f'or which 

such party shall be liable under the provisions of this Agreement, and to defend 

or cause to be defended all suits for the recovery of any such Loss or Damage. 

2.6 Each party shall give the other prompt written notice of any and 

all claims or suits arising from the operations on or about the Initial Railroad 

Easement or the Permanent Railroad Easement and/or the Transportation System. 

Section 3. REVIEW OF AGREEMENT 

3.1 Authority and North Western will meet and review this Agreement 

for the purpose of considering modifications thereto which may become necessary 

or desirable at the following times: 

a. When Authority notifies North Western of its intention to proceed 

with the development and construction of the Transportation System; and 

b. Within six months following the commencement of North Western's 

operation under the Permanent Railroad Easement; and 

c. Upon termination of Initial Railroad Easement or of Permanent 

Railroad Easement. 

Section 4. AFFIRMATIVE ACTION 

4 .1 The parties agree that they will not discriminate against any 

person based upon race, color, creed, age, sex or national origin in the per­

formance of any of their respective duties, obligations or rights under this 

Agreement. The parties agree to observe all affirmative action laws and regula-
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tions of the State of Minnesota and of the United States of America as they may 

apply to performance under this Agreement from time to time . 

Section 5 .  LAWS GOVERNING 

5.1 This Agreement shall be governed, and the parties agree to be 

bound, by the laws of the State of Minnesota; and the parties agree to comply 

with or abide by all laws governing their respective operations in the State of 

Minnesota. 

Section 6. LABOR RELATIONS 

6.1 North Western and Authority each shall be responsible for conduc­

ting their own labor relations with any labor organization either representing 

or seeking representation among either's employees, and each shall regulate or 

seek to adjust all disputes that may arise with respect to their employees with­

out involving the o ther party. Either party may freely enter into any contract 

with any labor organization representing o r  seeking representation among its own 

employees . Neither party shall obligate the other party to its employees or to 

any union representing its employees. Each party shall give written notice to 

the other of any labor dispute that prevents or threatens to prevent timely per­

formance under this Agreement, including all relevant information concerning the 

dispute that may impact upon this Agreement. 

Section 7.  INDEPENDENT CONTRACTOR 

7 .1 North Western and Authority hereby declare that they are engaged 

in independent businesses, and agree that in the performance of this Agreement 

their actions are as independent contractors and not as an employee of either; 

nor are any of their respective employees considered at any time an employee of  

the other. North Western has and hereby retains full control of  its business in 

the performance of this Agreement and full control of all the employment, com­

pensation and discharge of all employees of North Western assisting in its 

performance hereunder.  North Western and Authority each shall be fully respon­

sible for all matters relating to payment of their employees, including 

compliance with Social Security, Railroad Retirement, withholding taxes and all 

other laws and regulations governing such matters. North Western and Authority 

each shall be responsible for their own acts and those of their agents, offi-
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cers, employees, lessees, and co ntractors during the term of this Agreement. 

Sectio n 8. RELOCATION OF NORTH WESTERN THROUGH TRAIN OPERATIONS TO THE 

TRACKS OF THE MILWAUKEE ROAD. 

8.1 Subject to the provisions of Exhibit A, if at any time during the 

existence of this Agreement North Western shall acquire the Core Properties of 

the Milwaukee Road or acquire other rights adequate to North Western to accommo­

date its existing or future through freight train operations, together with all 

necessary governmental approval therefor, or if North Western shal l determine to 

relocate its through freight operations to other lines within its own .system, 

North Western agrees to relocate such through train operations to such alterna­

tive route within six (6) months after the effective date of such acquisition 

and necessary governmental approval. 

8.2 Effective upon completion of such relocation, this Agreement shall 

be superseded by a "New Agreement" for local rail service which the parties 

hereto shall promptly enter into. Said New Agreement shall include Article IV 

and other applicable provisions of this Agreement • .  

8.3 North Western's local rail service operations shall continue unin­

terrupted during all phases of such relocation and New Agreement negotiations. 

8.4 North Western, its agents, licensees, contractors and assigns. shall 

have the right to remove North Western-owned rails and ties (except street cros­

sing protection devices which shall be left in place) in conjunction with North 

Western's relocation of its through train operations, and if not 80 removed 

within 180 days following any such relocation, shall be deemed abandoned by 

North Western without obligation, and shall become the Authority's property in 

place. 

Section 9. LEASES BY AUTHORITY 

9.1 So long as �he Authority or any successor thereto uses the Initial 

Railroad Easement and the Permanent Railroad Eaement for transit purposes and 

such use by the Authority does not interfere with the safe and efficient rail 

o peratio ns of North Western, such Easements shall be non-exclusive. 
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9.2 Authority may without the consent or approval of North Western, 

hire or subcontract with another entity, including another railroad company, to 

operate, manage and maintain light rail passenger service only over the Joint 

Line, provided that both Authority and such entity agree in writing with North 

Western to be bound by all of the terms and obligations contained in this Agree-

mente 

9.3 The sale, lease or development of air rights by Authority, its 

lessees, vendees or joint venturers, (either or all, the "Developer") including 

plans, specifications, schedules and techniques, (together the "Plans"), shall 

be subject to approval by North Western as to compatibility with and safety of 

its railroad operations. Any ensuing uses shall not impair, hinder or interfere 

with North Western's freight operations, and shall provide for the safe control 

of emissions �rom trains, engines, cars, buses, and other vehicles or equipment 

operating below and/or adjoining such development . Such approval shall not be 

unreasonably withheld. North Western shall have 90 days from receipt of the 

"Plans" to give its written approval or written objections. During such North 

Western approval period, each party shall use its best efforts to cause the De­

veloper to furnish both Authority �nd North Western with indemnification and 

insurance, including railroad protective liability insurance during the con­

struction period, in an amount and for such liability as would reflect inherent 

risks of an air right development in such close proximity to a mass transit and 

railroad freight operation. 

Section 10. ABANDONMENT BY NORTH WESTERN OF ITS OPERATIONS 

10.1 Subject to approval of any government authority having jurisdic­

tion, North Western may abandon its train operations and in such event shall 

have the right at any time upon thirty (30) days advance written notice to Au­

thority to terminate this Agreement as of the date such abandonment becomes 

effective. 

10.2 Upon termin�tion of this Agreement through abandonment or other­

wise, the parties hereto are relieved of any and all obligations hereunder, 

except for any obligations which may have accrued or which may have been incur­

red prior to the date of such termination, and except for the right of North 

Western, its agents, licensees, contractors and assigns, to remove North 
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�estern-owned rails and ties (except street crossing devices which shall be left 

in place) in conjunction with North �estern's abandonment of its train opera­

tions, and if not so removed within ISO days following the effective date of 

such abandonment, shall be deemed abandoned by North �estern without obligation, 

and shall become the Authority's property in place. 

Section 11. PUBLIC AUTHORITY AND PERMISSION 

11.1 If it is determined that Interstate Commerce Commission or any 

other governmental authority is required to enable the lawful accomplishment of 

the objects and purposes of this Agreement, North Western shall be reponsible 

for the obtaining of such authority. 

1 1 . 2  Authority agrees to cooperate with North Western and to support 

any and all governmental actions to enable the lawful accomplishment of the ob­

jects and purposes of this Agreement. 

11.3 The parties agree that so long as North �estern operates as a 

common carrier on the Trackage (as defined in Articles II and III) or the Joint 

Line, the rights and remedies herein provided shall be and remain subject to the 

jurisdiction of the Interstate Commerce Commission in so far as such jurisdic­

tion shall relate to the operations of North Western. 

11.4 Authority agrees to comply with all governmental regulations 

applicable to Authority regarding its uses and operations under this Agreement. 

Section 12. NOTICES - HOW GIVEN 

12.1 All notices, approvals, consents, and designations to be served 

hereunder shall be served in writing and shall be deemed properly served if sent 

by registered or certified mail, postage prepaid, as follows: 

(a) If to North Western: Chicago and North �estern Transportation 

Company 

One North Western Center 

Chicago, Illinois 606 06 

Attn: Senior Vice President - Operations 
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( b) If to Authority : Hennepin County Regional Railroad Authority 

2300-A Government Center 

Minneapolis, Minnesota 55487 

Attn : Executive Director 

or to such other address as either party may designate by notice to the other 

party. 

Section 13. SECTION HEADINGS 

13.1  Section headings are inserted for convenience only and shall not 

affect any construction or interpretation of this Agreement . 

Section 14. AGREEMENT TO BE CONSTRUED LIBERALLY - NOT FOR THE BENEFIT OF THIRD 

PARTIES 

14.1 This Agreement shall be construed liberally so as to secure each 

party hereto all the rights, privileges and benefits herein provided or mani­

festly intended. This Agreement, and each and every provision hereof , is for 

the exclusive benefit of the parties hereto and their successors and assigns. 

No party other than the parties hereto and their successors and assigns shall 

have any rights, interests , or benefits under this Agreement, nor be entitled to 

re ly hereon, nor be deemed a third party beneficiary hereunder. 

Section 15 . LEGALITY 

15 .1 If any provision of this Agreement, or the application thereof to  

any person or  circumstance, shall be  determined to be invalid, illegal or unen­

forceable by statutory limitation or otherwise, such determination shall not 

affect the validity, legality or enforceability of any other provision of this 

Agreement , or the applicatio n  thereof to any other person or circumstance , and 

the remaining provisio n or application of the remaining provision of this Agree­

ment shall be enforced as if the invalid , illegal or unenforceable provision or 

application of such provision were not contained herein, and to that end the 

parties hereto agree that 
' the provisions or applications of such provisions in 

this Agreement are and shall be severable. 
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Section 16. SUCCESSORS AND ASSIGNS 

16.1 This Agreement shall inure to the benefit of and shall be binding 

upon the parties hereto, their successors and assigns. 

Section 17.  OBLIGATION TO PROVIDE RAILROAD FREIGHT SERVICE 

1 7.1 Nothing in this Agreement shall be construed to obligate Author­

ity to provide railroad freight service. 

* * * * 
ATTEST : CHICAGO AND NORTH WESTERN TRAN SPORTATION 

/Z23;��;:::::

':""
:;:::;�r-_"-?<,<

�OHPAlIY 

,-

Ass�ant Secretary 

ATTEST : 

Upon proper executi on , th i s  
Agreement wi l l  be l egal ly 
va l i d  and b i ndi ng  and upon 
date of a pproval is i n  
comp l i ance wi th a l l l aws 
re l " ng to the s u  j ect 

heretO "� 

Sr. Vice /P,iesidep.t - Operations 
I " / 

'-.../ . 
-

HENNEPIN COUNTY REGIONAL RAILROAD 

AUTHORITY 
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OPERATING AGREEMENT 

._ THIS AGREEMENT, made and entered into this � / day of 
OtJ(t42JbEr , /{j{jO , by and between CHICAGO AND NORTH WESTERN 

TRANSPORTATION ' COMPANY, a Delaware corporation, hereinafter 
sometimes called "North Western," and HENNEPIN COUNTY REGIONAL 
RAILROAD AUTHOR ITY, a political subdivision and local government 
unit of the State of Minnesota, hereinafter sometimes called the 
"Authority. " 

. 

W ITNESSETH: 

WHEREAS, by separate deed dated May 1, 1 984, the Authority 
purchased from North Western its land, bridges, and buildings 
between Minneapolis and Hopkins, Minnesota, as more fully 
described in said deed; and 

WHEREAS, said deed provides certain easements for the 
continued railroad operations of North Western between 
Minneapolis and Hopkins, Minnesota, and the parties set forth 
terms and conditions of operations by North Western and the 
Authority in an Agreement dated May 1, 1 984; and 

WHEREAS, certain changes have occurred in the plans of the 
Authority and the parties now desire to revise and change the 
terms and conditions of operations by North Western in accordance 
with the revised plans of the Authority. 

NOW, THEREFORE, the parties hereto, intending to be legally 
bound agree as follows: 

section 1 - Definitions 

For the purpose of this Agreement only, the following 
definitions and terms shall apply: 

1.1 "Additions" shall mean work projects and improvements 
the cost of which is chargeable in whole or in part to Property 
Accounts. 

. 1.2 "Agreement" shall mean this Agreement dated December 
3/., 19 90. 

. , 

1. 3 "CPI Index" shall mean the index number of the Consumer 
Price Index for all items, Twin cities Area, as published by the 
United states Department of Labor, Bureau of Labor statistics. 

1.4 "Deed" shall mean the deed dated May 1, 1984, by which 
North Western conveyed to the Authority certain land, bridges, 
and buildings between Minneapolis, Minnesota, and Hopkins, 
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Minnesota, a copy of said Deed being marked Exhibit "A" attached 
hereto, and by reference herein made a part hereof. 

1.5 "Freight Railroad Easement" shall mean the easement 
described as the Initial Railroad Easement in Exhibit "A" to this 
Agreement, providing for the continuation of North Western's 
present operation of local common carrier freight railroad 
service and the use of property owned by the Authority as may be 
necessary for said railroad operations, including use of the 
existing roadbed,. bridges, and other existing railroad 
facilities. 

1. 6 "Loss or Damage" includes any and all claims, 
liabilities, damages, costs, judgments, and expenses (including 
reasonable attorneys' fees and expenses) of every character 
incident to loss or destruction of or· damage to property and 
injury to or death of persons, arising upon or as a result of any 
operations conducted under the terms of this Agreement. 

1.7 "Property Accounts" shall mean the accounts as 
designated by the applicable Interstate Commerce Commission 
classification for railroad companies currently in effect from 
time to time. 

1.8 "Sole Employees" and "Sole Property" shall mean 
employees, agents, contractors, passengers, invitees, railroad 
and motor vehicle equipment, including lading, and other 
equipment of each of the parties or their agents or contractors 
while engaged in, or about to engage in, maintaining, using, 
operating, constructing, repairing, renewing, replacing and 
improving the trackage in the Freight Railroad Easement, or in 
switching or handling railroad cars of the respective parties 
hereto. with respect to the Authority, the employees and 
property engaged in construction of the Transportation System and 
any of the Authority' s lessees and property of its lessees, its 
and their employees, agents, invitees, and contractors, and their 
property shall, for purposes of this definition, be deemed the 
Sole Employees and Sole Property of the Authority. 

1.9 "Soo Line" shall mean the Soo Line Railroad Company, 
its lessees, assigns and any successor or successors thereto. 

1.10 "Taxes" shall mean lawfully imposed real estate taxes 
and assessments. 

1. 11 "Trackage" shall mean trackage owned by North Western 
and located upon the Freight Railroad Easement. 

1.12 "Transportation System" shall mean a passenger transit 
$ystem to be built by the Authority in the vicinity of the 
Freight Railroad Easement. 
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section 2 - Grant of Rights 

2. 1 Pursuant to the Freight Railroad Easement contained in 
Exhibit A and subject to the terms and conditions of this 
Agreement, the Authority hereby confirms and grants to North 
Western the right to continue its present railroad operations and 
to continue to meet its common carrier obligations at North 
Western's sole cost and obligation, on its solely owned tracks 
located upon said Freight Railroad Easement between Minneapolis 
and Hopkins, Minnesota, including the right to: 

2. 1.1 Exclusively serve any interchange, industry, 
team or house track existing along the Trackage on the 
date of this Agreement or as otherwise may be required 
by law, except to the extent Soo Line, its successors 
and assigns are authorized to serve any such point as 
of the date of this Agreement; and 

2. 1.2 Permit or admit a third party only for bridge 
rights, interchange and emergency detour purposes to 
use all or any portion of said trackage and subject to 
the right of the Authority in its sole discretion to 
grant third parties the right to operate over the 
Freight Railroad Easement for any purpose except those 
set forth in 2. 1. 1 above, so long as such operations do 
not unreasonably interfere with North Western 
operations; and 

2. 1. 3 Construct tracks connecting to or crossing said 
Trackage, subject to provisions of this Agreement, and 
the prior written approval by the Authority, which 
approval shall not be unreasonably withheld and shall 
be deemed given if required by Law. 

section 3 - Construction, Repairs, Maintenance, Additions, 
operations, Control of the Trackage 

3. 1 North Western shall have the exclusive direction and 
control of said Trackage, at its sole cost and expense, subject 
to the provisions of section 3.5 of this Agreement. North 
Western shall perform all construction, derailment or wreck 
clearing, maintenance, repair and renewal of the Trackage, 
including any Additions thereto �t may deem necessary or 
desirable for the safe and efficient operation of all trains. 

3.2 The management and operation of the Trackage shall be 
under the direction and control of North Western. North Western 
shall have the power to change its operations, management and 
operating practices on or over the Trackage as in its judgment 
may be necessary, expedient or proper for the operations herein 
intended, consistent with the provisions of this Agreement, 

. 
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having due regard for the effect upon passenger transit 
operations contemplated by the Authority. 

3. 3 North Western shall have the right to operate trains, 
engines and cars over the Trackage for its sole benefit, and 
shall not, except as provided in section 2.1.2 and section 3.5 of 
this Agreement without prior written permission by the Authority, 
which permission shal l not unreasonably be withheld, permit any 
third party to operate trains, engines or cars over the Trackage. 

3.4 North Western shall, at its sole cost and expense, 
determine all means and employ all persons necessary to operate, 
maintain, repair and renew the Trackage, as well as crossings, 
crossing signals, ditches, bridges, and communication lines 
within the Freight Railroad Easement which may pe necessary for 
its use of the Trackage. 

3.5 North Western agrees that Soo Line shall be afforded 
freely assignable bridge trackage rights over the Freight 
Railroad Easement at a rate of $ 7.50 per train mile and subject 
to a trackage.rights agreement containing terms mutually 
acceptable to Soo and North Western, including usual joint 
facility liability provisions and subject to adjustment for 
inflation based on Association of American Railroads' ("AAR") 
standards usually applied for such purpose. If such an agreement 
is entered into after December 31, 1 9 9 1, the initial train mile 
rate will be adjusted in accordance with said AAR Railroad Cost 
Index standards. Any connections, signals or trackage required 
for Soo Line use will be at the sole installation and maintenance 
and operating expense of the Soo Line. Assignability of Soo Line 
trackage rights shall be subject only to a showing of financial 
responsibility by the Assignee satisfactory to North Western and 
the Authority. 

3. 6 The Authority shall not pay the expenses of any public 
crossing of the Trackage which may be opened or improved, 
including all expenses of crossing protection, unless such 
crossings are requested by the Authority or opened or improved in 
conjunction with the development of any real estate described in 
Exhibit A. The Authority shall not be responsible for any 
expenses incurred by North Western as a result of activities of 
third parties not authorized by the Authority occupying or 
otherwise interfering with the Freight Railroad Easement. 

3. 7 The Authority reserves the right to upgrade the 
Trackage through and upon the Freight Railroad Easement to 
Federal Railroad Administration Class 2 standards at its sole 
expense. In such event, North Western agrees to perform all 
necessary upgrade work to the Trackage pursuant to a separate 
agreement to be entered into between the parties which will 
provide for progressive payment by the Authority to the North 
Western for direct labor costs and expenses, fringe benefits and 
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other additives attributable to labor including supervisory 
expense, cost of materials and material handling, outside 
contractors, and such other items as may be agreed by the 
parties. It is the intention of the parties that North Western 
be reimbursed for costs it incurs attributable to the upgrade 
project and no more. The Authority may select the party or 
parties to perform the upgrade work only in the event that North 
Western is unwilling or unable to perform said work. 

section 4 - Effective Date - Term 

4.1 This Agreement shall become effective December �I , 
1990, and shall continue in full force and effect until --­
terminated by North Western' s lawful abandonment of freight 
railroad operations between Minneapolis and Hopkins, Minnesota, 
or North Western' s assignment of said operating rights to another 
common carrier by rail. 

4.2 Upon termination of this Agreement under the provisions 
of section 4.1, the parties- shall be relieved of all rights and 
obligations hereunder except for any rights or obligations which 
may have been incurred or accrued prior to said termination. 

section 5 - Local Rail service - Payment 
of Rental by North western 

5.1 For so long as North Western operates over the Freight 
Railroad Easement or is required to serve those industries 
located on or adjoining the property conveyed in the Deed, the 
Authority hereby leases to North Western, at a rental rate of 
thirteen cents ( $0.13) per square foot to be paid to the 
Authority annually in advance, for the use of that right of way 
required to serve such industries and for other railroad 
purposes, all of said right of way being described on Exhibit B, 
attached hereto and by reference herein made a part hereof, and 
agreed to contain 4 6, 790 square feet. 

5.2 For so long as North Western or its lessees, successors 
or assigns operate over the Freight Railroad Easement, North 
Western will pay an annual rental of $20, 000 to the Authority for 
all other property utilized by North Western in the Freight 
Railroad Easement that is not otherwise subject to rental under 
Section 5.1 above. 

5. 3 The rentals set forth in sections 5.1 and 5.2 above 
shall be subject to adjustment every three years starting January 
1, 1 9 94, based upon changes, if any, in the CPI Index. Rentals 
shall be increased or decreased by a fraction, the denominator 
being the CPI Index on January 1, 1991, and the numerator being 
the CPI Index on January 1, 1994, and this fraction shall be 
multiplied by the annual rental for the prior period to determine 
the rental for the succeeding three year period. 
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5.4 Notwithstanding anything herein to the contrary, North 
Western may, upon thirty (30) days' written notice to the 
Authority, release from time to time areas no longer required by 
North Western to be leased hereunder, whereupon the rental under 
section 5.1 shall be adjusted proportionately to reflect the 
lesser area and the Authority shall refund to North Western all 
prepaid rentals for the areas which have been so released. 

5.5 North Western shall have the right to enter into its 
standard track agreement with such industries covering the local 
rail service, so long as no provision in said standard track 
agreement shall countermand any provision of the Agreement. 

5. 6 Nothing in this Agreement shall prevent North Western 
from obtaining partial reimbursement from other users of the 
Trackage for land use rental paid pursuant to sections 5.1 and 
5. 3. 

section 6 - Taxes - Payments 

6.1 The Authority agrees to pay promptly to taxing 
authority when due all Taxes, if any, duly levied on the property 
described in the Deed with respect to the Authority's ownership, 
leases, air rights development, and/or operations. North Western 
agrees to pay promptly to taxing authority when due all Taxes, if 
any, with respect to its use or operations duly levied, to the 
extent North Western's property right has been separately 
assessed by the appropriate assessing authority to North Western 
while conducting operations over the Freight Railroad Easement. 
To the extent North Western's property right is not so separately 
assessed to North Western, but the underlying fee in the Freight 
Railroad Easement is assessed as railroad operating property and 
would be exempt except for North Western's use in operations, 
then North Western agrees to pay all such taxes duly levied while 
conducting operations over the Freight Railroad Easement. 
Otherwise the Taxes on such property shall be paid by each of the 
parties. North Western reserves the right to protest to the 
taxing authority any such Taxes it deems to be unfair or 
excessive and may in good faith litigate and settle with the 
taxing authority any such protested amount. 

6.2 The Authority shall pay without reimbursement from 
North Western all Taxes, if any, attributable to any passenger 
transportation system installed by or at the direction of the 
Authority. 

6.3 If at any time North Western abandons or otherwise 
ceases to conduct railroad operations over the Freight Railroad 
Easement, it shall have no further obligation to pay rental to 
the Authority and shall have no claim against the Authority for 
any payment of any kind except as may have arisen prior to such 
abandonment or cessation by reason of other provisions of this 
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Agreement. In the event North Western abandons or ceases 
operations over the Freight Railroad Easement, it shall be 
entitled to remove its railroad tracks and appurtenant appliances 
or, at the sole discretion of the Authority, receive payment for 
railroad tracks and appurtenant appliances then owned by North 
Western in an amount not to exceed net liquidation value less the 
value of additions and betterments previously provided at the 
expense of the Authority. If any railroad is still operating 
over the Freight Railroad Easement at the time of abandonment or 
cessation of operations by North Western, North Western shall 
immediately assign to the Authority without additional 
consideration its rights under any agreement or agreements with 
said railroad or railroads governing operations over the Freight 
Railroad Easement, and the Authority shall be required to 
purchase North Western-owned railroad tracks and appurtenant 
appliances from North Western at net liquidation value less the 
value of additions and betterments previously provided at the 
expense of the Authority, with payment to be made within sixty 
(60) days from the effective date of North Western's abandonment. 

6.4 North Western shall pay to the Authority at the Office 
of the Treasurer of the Authority or at such other location as 
the Authority may from time to time in writing designate, all the 
compensation and charges of every name and nature which in and by 
this Agreement North Western is required to pay in lawful money 
of the united states. Bills shall be rendered by the Authority 
and shall contain a statement of the amount due on account of the 
expenses incurred during the billing period. All bills rendered 
pursuant to this Agreement shall be due and payable within forty­
five (45) days of the receipt thereof. 

section 7 - Liability 

7.1 While conducting operations over the Freight Railroad 
Easement, North Western agrees to indemnify and hold harmless the 
Authority from Loss or Damage occurring within the Freight 
Railroad Easement, including Loss or Damage to North Western's 
own employees and property (but excepting Loss or Damage to the 
Authority's own employees and property) unless such Loss or 
Damage is caused or contributed to by the negligence of the 
Authority, its officers, agents, or employees. 

7.2 North Western agrees to indemnify and save harmless the 
Authoritiy from Loss or Damage occurring within the additional 
lease areas created by Section 5.1 hereof, including injury or 
damage to North Western's own employees and property (but 
excepting injury or damage to the Authority' s own employees and 
property) unless such Loss or Damage is caused or contributed to 
by the negligence of the Authority, its officers, agents or 
employees, or unless the Authority's railroad or motor vehicle 
equipment or other equipment encroach upon a spur or industry 
track at the time of Loss or Damage. 

bdo\hcrr\agreemnt -7-



7.3 Notwithstanding anything in this Agreement to the 
contrary, in case of collision occurring on the Transportation 
System involving railroad cars, locomotives, rail passenger cars, 
motor vehicles, other vehicles or equipment operated by the 
respective parties which causes Loss or Damage involving the Sole 
Property or Sole Employees of each of the parties hereto, the 
party whose Sole Employees are alone at fault shall be solely 
responsible for and shall settle for and pay the entire Loss and 
Damage caused thereby, or, if caused by the fault of the Sole 
Employees of both parties hereto, each party hereto shall bear 
and pay for all Loss or Damage which its Sole Employees and Sole 
Property may have suffered as a result thereof, and.each party 
shall bear the percentage of Loss or Damage for which it is 
responsible to third parties. 

7.4 Each party hereto shall pay all Loss or Damage for 
which such party shall be liable under the provisions of this 
Agreement, and shall indemnify and save harmless the other party 
against such Loss or Damage, including any such damages in any 
court action. Each party hereto shall have the right to settle, 
or cause to be settled for it, all claims for Loss or Damage for 
which such party shall be liable under the provisions of this 
Agreement, and to defend or cause to be defended all suits for 
the recovery of any such Loss or Damage. 

7.5 Each party shall give the other prompt written notice 
of any and all claims or suits arising from operations on or 
about the Freight Railroad Easement. 

section 8 - Affirmative Action 

8.1 The parties agree that they will not discriminate 
against any person based upon race, color, creed, age, sex or 
national origin in the performance of any of their respective 
duties, obligations or rights under this Agreement. The parties 
agree to observe all affirmative action laws and regulations of 
the State of Minnesota and of the united states of America as 
they may apply to performance under this Agreement from time to 
time. 

section 9 - Laws Governing 

9.1 This Agreement shall be governed, and the parties agree 
to be bound, by the laws of the State of Minnesota; and the 
parties agree to comply with or abide by all laws governing their 
respective operations in the State of Minnesota. 

section 10 - Labor Relations 

10.1 North western and the Authority each shall be 
responsible for conducting their own ·labor relations with any 
labor organization either representing or seeking representation 
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among either's employees, and each shall regulate or seek to 
adjust all disputes that may arise with respect to their 
employees without involving the other party. Either party may 
freely enter into any contract with any labor organization 
representing or seeking representation among its own employees. 
Neither party shall obligate the other party to its employees or 
to any union representing its employees. Each party shall give 
written notice to the other of any labor dispute that prevents or 
threatens to prevent timely performance under this Agreement, 
including all relevant information concerning the dispute that 
may impact upon this Agreement. 

section 11 - Independent contractor 

11.1 North Western and the Authority hereby declare that 
they are engaged in independent businesses, and agree that in the 
performance of this Agreement their actions are as independent 
contractors and not as an employee of either; nor are any of 
their respective employees considered at any time an employee of 
the other. North Western has and hereby retains full control of 
its business in the performance of this Agreement and full 
control of all the employment, compensation and discharge of all 
employees of North Western assisting in its performance 
hereunder. North Western and the Authority each shall be fully 
responsible for all matters relating to payment of their 
employees, including compliance with Social security, Railroad 
Retirement, withholding taxes and all other laws and regulations 
governing such matters. North Western and the Authority each 
shall be responsible for their own acts and those of their 
agents, officers, employees, lessees, and contractors during the 
term of this Agreement. 

section 12 - Leases by the Authority 

12.1 In addition to parties provided for in section 3.5, 
the Authority shall have the right to request North Western to 
permit bridge operation by one or more third parties upon and 
over the Freight Railroad Easement at any time, which request 
shall not unreasonably be denied by North Western. If a third 
party is admitted, said third party or third parties shall pay 
rental to North Western for use of North Western trackage at the 
rate of $7.50 per train mile or such other rate as may be agreed 
between North Western and said third party or parties. The North 
Western may enter into agreements with said third party or 
parties under terms normally found in railroad joint facility 
agreements, including normal provisions with respect to 
operating, liability and cost adjustments. Such agreements will 
be assignable subject to the approval of the North Western, which 
approval will not unreasonably be withheld. Any trackage 
required to be added or modified in order to provide access for 
any such third party shall be at the sole expense of said third 
party. All such third parties may be charged a proportionate 
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share of the rental paid by North Western under sections 5.2 and 
5.3 of this Agreement. 

12.2 The Authority may, without the consent or approval of 
North Western, hire or subcontract with another entity, including 
another railroad company, to operate, manage and maintain light 
rail passenger service over the Passenger Transportation System. 

12.3 The sale, lease or development of air rights 
"
by the 

Authority, its lessees, vendees or joint ventures (either or all, 
the "Developer") , including plans, specifications, schedules and 
techniques (together the "Plans") , shall be subject to approval 
by North Western as to compatibility with and safety of its 
railroad operations. Any ensuing uses shall not impair, hinder 
or interfere with North Western's freight operations, and shall 
provide for the safe control of emissions from trains, engines, 
cars, buses, and other vehicles or equipment operating below 
and/or adjoining such development. Such approval shall not be 
unreasonably withheld. North Western shall have ninety (90) days 
from receipt of the "Plans" to give its written approval or 
written objections. During such North Western approval period, 
each party shall use its best efforts to cause the Developer to 
furnish both the Authority and North Western with indemnification 
and insurance, including railroad protective liability insurance 
during the construction period, in an amount and for such 
liability as would reflect inherent risks of an air right 
development in such close proximity to a railroad freight 
operation. 

section 13 - Abandonment by North western of Its operations 

13 . 1  Subject to approval of any government authority having 
jurisdiction, North Western may abandon its train operations and 
in such event shall have the right at any time upon thirty (30) 
days' advance written notice to the Authority to terminate this 
Agreement as of the date such abandonment becomes effective. 

13.2 Upon termination of this Agreement through abandonment 
or otherwise, the parties hereto are relieved of any and all 
obligations hereunder, except for any obligations which may have 
accrued or which may have been incurred prior to the date of such 
termination, and except for the right of North Western, its 
agents, licensees, contractors and assigns, to remove North 
Western-owned rails and ties (except street crossing devices 
which shall be left in place) in conjunction with North Western's 
abandonment of its train operations, and if not so removed within 
one hundred eighty (180) days following the effective date of 
such abandonment, shall be deemed abandoned by North Western 
without obligation, and shall become the Authority's property in 
place. North Western shall give notice to the Authority of its 
intention to remove North Western-owned rails and related track 
materials prior to commencing removal of same. In such event, 
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the Authority at its sole option may declare that the railroad 
trackage is to be left in place and sold to the Authority at net 
liquidation value, less the value of any additions or betterments 
previously provided at the expense of the Authority. In the 
event of continued railroad operations over the Freight Railroad 
Easement after North Western abandonment, the Authority shall be 
required to purchase the Trackage in accordance with the 
preceding sentence. 

section 14 - public Authority and Permission 

14.1 If it is determined that Interstate Commerce 
Commission or any other governmental authority is required to 
enable the lawful accomplishment of the objectives and purposes 
of this Agreement, North Western shall be responsible for the 
obtaining of such authority. 

14.2 The Authority agrees to cooperate with North Western 
and to support any and all governmental actions to enable the 
lawful accomplishment of the objectives and purposes of this 
Agreement. 

14.3 So long as North Western operates as a common carrier 
on the Trackage located upon the Freight Railroad Easement, the 
rights and remedies herein provided shall be and remain subject 
to the jurisdiction of the Interstate Commerce Commission insofar 
as such jurisdiction shall relate to the operations of North 
Western. 

14.4 The Authority agrees to comply with all governmental 
regulations applicable to the Authority regarding its uses and 
operations under this Agreement. 

section 15 - Notices 

15.1 All notices, approvals, consents, and designations to 
be served hereunder shall be served in writing and shall be 
deemed properly served if sent by registered or certified mail, 
postage prepaid, as follows: 

If to North Western: 

bdo\hcrr\agreemnt 

Chicago and North Western 
Transportation Company 
One North Western Center 
Chicago, Illinois 60606 
Attn: Senior Vice President -
operations 
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If to the Authority: Hennepin County Regional 
Railroad Authority 
Southwest Street Level 
Hennepin County Government Center 
Minneapolis, Minnesota 55487 
Attn: Executive Director 

or to such other address as either party may designate by notice 
to the other party. 

section 16 - section Headings 

1 6.1 section headings are inserted for convenience only and 
shall not affect any construction or interpretation of this 
Agreement. 

section 17 - Agreement to be Construed Liberally 

17.1 This Agreement shall be construed liberally so as to 
secure each party hereto all the rights, privileges and benefits 
herein provided or manifestly intended. This Agreement, and each 
and every provision, is for the benefit of the parties and their 
successors and assigns except to the extent trackage rights are 
afforded to the Soo Line or to third parties. North western 
agrees that Soo Line shall have an absolute right to operate 
trains over any and all portions of the Freight Railroad Easement 
necessary to reach interchange connections with Burlington 
Northern or Burlington Northern's successors and assigns for 
purposes of operating trains of Soo Line and its existing tenants 
between points to the West and points to the East of the Freight 
Railroad Easement. 

section 18 - Legality 

18.1 If any provision of this Agreement, or the application 
thereof to any person or circumstance, shall be determined to be 
invalid, illegal or unenforceable by statutory limitation or 
otherwise, such determination shall not affect the validity, 
legality or enforceability of any other provision of this 
Agreement, or the application thereof to any other person or 
circumstance, and the remaining provision or application of the 
remaining provision of this Agreement shall be enforced as if the 
invalid, illegal or unenforceable provision or application of 
such provision were not contained herein, and to that end the 
parties agree that the provisions or applications of such 
provisions in this Agreement are and shall be severable. 

section 19 - Successors and Assigns 

19.1 This Agreement shall inure to the benefit of and shall 
be binding upon the parties hereto, their successors and assigns. 
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section 20 - Obligation to Provide Railroad Freight service 

20.1 Nothing in this Agreement shall be construed to 
obligate the Authority to provide railroad freight service. 

section 21 - Termination of Prior Agreement 

21.1 The operating Agreement dated May 1, 1984, between the 
Authority and North western is hereby canceled in its entirety, 
except with respect to any rights that may have arisen thereunder 
prior to December 31, 1990. North Western agrees to execute 
correction deeds, if any, as may be necessary or appropriate to 
reflect the changes in plans for use of land conveyed by the 
Deed. 

ATTE ST: 

Attorney 

Dated: 

bdo\hcrrlagreemnt 

By 

By 

HENNEPIN COUNTY REGIONAL 
RAILROAD AUTHORITY 

Its Chairman 

Its Deputy 

" V' " 

/ASSistant 
/ 

Dated: 
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E:mIBIT B 

Sao Line Connector 

That certain connecting track, labeled as I.C.C. 241 - M & st. L., and its 
westerly extension found on Right of Way and Track Map, Minn.-lAr Sheet 13, 
St. Louis Park, lying approximately between stations 323+25 to 324+20, 
containing approximately 3,000 square feet. 

McGarvey Coffee 

That certain spur track, found on Right of Way and Track Map, Minn.-lA, 
Sheet 15, St. Louis Park, lying approximately be��en stations 370+90 and 
381+40, containing approximately 17,800 square feet. 

Red Owl 

That certain spur track, found on Station Map, Minn.-IB, S-lB, Hopkins, 
lying approximately between stations 485+30.5 and 492+05, containing 
approximately '13,350 square feet. 

SUDer Value (Merchants Refrigeration) 

'l1la.t certain spur track found on Right of Way and Track Map, 'Minn.-lA, 
Sheet 18 and Minn.-lE, S-lA, St. Louis Park - Hopkins, lying approximately 
between stations 453+03 and 455+44, containing approximately 2,520 square 
feet. 

Honkins Derot Team Track 

That certain team track, labeled I.C . C. 5 shown on the Station Man, 

�.-lB, S-lC, Hopkins, lying approximately be���en stations 507�25 and 
513+70" containing approximately 10,120 square feet. 
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TIllS AGREE1\1ENT, made and entered into this 26th day of _J_u.....c.1y"--_---' 

19� by and between the CH ICAGO AND NORTII WESTERN TRANSPORTATION 

COMPANY, a Delaware corporation (hereinafter sometimes referred to as "CNW'), and the 

TWI N CITIES & WESTERN RAILROAD COMPANY, a Minnesota corporation (hereinafter 

sometimes referred to as ''TCW'). 

WITN E SSETH: 

ViHEREAS, pursuant to' an Operating Agreement dated D ecember 31, 1990 (the 
"Operating Agreement") between CNW and Hennepin County Regional Railroad Authority 
(hereinafter referred to as the "Authority"), CNW operates a line of railroad between 
Hopkins, Minnesota and Cedar Lake, Minnesota, a copy of said Agreement being marked 
Exhibit "A" attached hereto and by reference herein made a paJ.i hereof; and 

WHEREAS, the Authority has now requested CNW grant overhead trackage rights 
to the TCW upon and over CNW solely owned trackage in accordance with said Operating 
Agreement; and 

WHEREAS, CNW is agreeable to such aforesaid operation by the TCW upon CNW 
trackage but only upon the terms and conditions hereinafter contained. 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

SECTION 1 - JOINT TRACKAGE - DEFINED 

1.1 The term "Joint Trackage" as used herein shall refer to (1) that portion of 
CNW's railroad between Point "A" at MP 13.7 and Point "B" at MP 16.2 as shown in red 
color on the print dated April 9, 1993 marked Exhibit "B", attached hereto and by reference 
made a part hereof; (2) all sidings now existent or hereafter constructed along the Joint 
Trackage to be jointly used hereunder; and (3) such other appurtenances and facilities, 
signals, switches, jointly used connecting tracks, interlocking devices and plants, signal and 
communication lines, and all improvements and betterments thereof and additions thereto, 
wherever located, as are required for the operation of the parties hereto over the Joint 
Trackage hereunder. 

. 

1.2 It is understood and agreed to by the parties hereto that as of the date of this 
..,agreement the length of the Joint Trackage as defined herein is 2.5 miles. 
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SECTION 2 - GRANT OF RIGHTS 

2.1 Subject to the terms and conditions herein contained, CNW grants to TCW 
only for non-exclusive bridge rights the use of the Joint Trackage for the operation of its 
freight trains, locomotives, cabooses and cars in its account over the Joint Trackage in 
cornman with CNW and such other railroad company or companies as CNW has heretofore 
admitted or may hereafter at any time in the future admit to the joint use of all or any part 
of the Joint Trackage, it being understood and agreed that TCW shall not have the right to: 

(a) set out, pick up or store cars or switch any existing or future industries 
upon the Joint Trackage, or any part thereof, except as necessary for 
handling locomotives, cabooses or cars bad ordered en route; or 

(b serve any industry, team or house track now existing along the Joint 
Trackage, nor shall it have the right to serve any industry, team or 
house track hereafter located along the Joint Trackage; or 

(c) pennit or admit any third party to the use of all or any portion of the 
Joint Trackage, nor under the guise of doing its own business, contract 
or make any agreement to handle as its own trains, locomotives, 
cabooses or cars over or upon the Joint Trackage, or any portion 
thereof, the trains, locomotives, cabooses, or cars of any such third 
party which in the normal course of business would not be considered 
as the trains, locomotives, cabooses or cars of TCW; or 

(d) construct tracks connecting to the Joint Trackage. 

SECTION 3 - CQNSTRUCTION, MAINTENANCE AND OPERATION OF 
CONNECITNG TRACKS 

3.1 In the event any connecting track, track changes and related signals, safety 
devices, telephones, telephone boxes or other communication equipment, other facilities and 
appurtenances, hereinafter referred to collectively as "Additional Facilities", are required to 
permit the entrance to or exit from the Joint Trackage by the trains, engines and cars of 
TCW, that part of the Additional Facilities as shall lie on the right-of-way of CNW shall be 
constructed, installed, changed, maintained, operated, repaired and renewed by CNW at the 
sale cost and expense of TCW. The balance of any such Additional Facilities shall be 
constructed, installed, changed, maintained, operated, repaired and renewed by TCW at its 
sale cost and expense. 

. 

3.2 The term "cost and expense", as used herein, shall also include, but shall not 
be limited to, any taxes or assessments, general or special, levied against either party hereto 
by any governmental agency because of the existence of any Additional Facilities. 

- 2 -
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3.3 The normal position of any connecting track switch shall be for continuous 
movement by the trains of CNW over the Joint Trackage. Employees of TCW when 
entering and leaving the Joint Trackage upon receiving proper authority from CNW's 
Dispatcher or other authorized person, shall unlock and open said switch and after 
movement of TCW's train through said switch has been completed, the switch shall be 
relined to its normal position and securely locked by said employees of TCW. 

3.4 Notwithstanding any agreement for payment, the ownership of any Additional 
Facilities for the purpose of maintenance and operation under the terms and conditions of 
this agreement, shall be vested in the party constructing, installing or changing same. 
During the term of this agreement any part of said Additional Facilities, with consent of the 
other party, may be removed by the party so constructing or installing same. The materials 
salvaged therefrom and the cost and expense therefor shall be distributed between the 
parties in the same proportion as each party shared in the cost and expense of constructing, 
installing or changing same. 

SECTION 4 - CONSTRUCTION, REPAIRS, MAINTENANCE, ADDmONS AND 
BETfERMENTS, OPERATIONS, CONTROL OF THE JOINT 
TRACKAGE 

4.1 The construction, maintenance, repair and renewal of the Joint Trackage 
shall be under the exclusive direction and control of CNW. CNW shall make any additions 
and betterments to the Joint Trackage which CNW deems necessary or appropriate for the 
safe, efficient and economical use of the Joint Trackage by the parties. Any such additions 
and betterments shall, as constructed, become part of the Joint Trackage. 

4.2 The management and operation of the Joint Trackage shall be under the 
exclusive direction and control of CNW. CNW shall have the unrestricted right to change 
the management and operations on and over the Joint Trackage as in its judgment may be 
necessary, expedient or proper; provided that any such change shall not materially interfere 
with TCW's right to use the Joint Trackage, and provided that any restrictions enforced by 
CNW apply equally against CNW and TCW. 

4.3 CNW shall employ all persons necessary to operate, maintain, repair and 
renew the Joint Trackage. CNW shall be bound to use only reasonable and customary care, 
skill and diligence in the performance thereof. Notwithstanding any provisions of Section 8 
hereof, TCW shall not have or make any claim against CNW for liability as defined in 
Section 8 hereof resulting from any defect in the Joint Trackage or any failure on the part 
of CNW to properly maintain or repair same; provided that if CNW shall fail to repair any 
such defect within a reasonable time after TCW has given CNW written notice specifying 
the defect and requesting that it be repaired, then TCW shall have the right to make the 
necessary repairs and CNW will reimburse TCW the entire cost thereof. 
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4.4 TCW, at its sale cost and expense, shall install and maintain upon its trains, 
locomotives, cabooses and cars such equipment or devices as may now or in the future be 
necessary or appropriate, in the reasonable judgment of CNW, for operation of trains upon 
the 10int Trackage. 

4.5 If the use of the 10int Trackage shall at any time be interrupted or traffic 
thereon or there over be delayed for any cause, CNW shall, with reasonable diligence, 
restore the line for the passage of trains of the parties hereto. Except as provided in 
Section 8 hereof, neither party hereto shall have or make any claim against the other for any 
loss, damage, loss of business or expense of any kind resulting from such interruption or 
delay. 

4.6 Each party shall be responsible for furnishing, at its own cost and expense, 
all labor, fuel and train supplies necessary for the operation of its own trains over the loint 
Trackage. 

4.7 The operation by TCW on or along the Joint Trackage shall at all times' be 
in accordance with the rules, instructions and restrictions of CNW, but such rules, 
instructions, and restrictions shall be reasonable and fair between all parties using the Joint 
Trackage and shall not unjustly discriminate against any of them. CNW shall accommodate 
TCW trains with reasonable diligence and dispatch in a manner consistent with schedules 
established from time to time during the term of this agreement as may be mutually agreed 
to by the transportation officers of CNW and TCW. All rules, regulations and orders, and 
interpretations and applications thereof governing the movement 'of trains over the Joint 
Trackage shall be reasonable, fair and just between CNW and TCW and shall not 
discriminate against either of them, according equal priority to like classes of CNW and 
TCW trains. 

4.8 TCW shall be responsible for all mileage allowances and car hire charges 
accruing on cars in TCW's account on the Joint Trackage and TCW shall report and pay 
same direct to the owners of such cars. 

4.9 With respect to operation of trains, locomotives, cabooses and cars on and 
over the Joint Trackage, each party shall comply with all applicable laws, rules, regulations 
and orders promulgated by any governmental body or agency having jurisdiction, and if any 
failure on the part of any party to so comply shall result in a fine, penalty, cost or charge 
being imposed at assessed on or against another party, such other party shall give prompt 
notice to the failing party and the failing party shall promptly reimburse and indemnify the 
other party for such fine, penalty, cost or charge, and all expenses and attorneys' fees 
incurred in connection therewith, and shall upon request of the other party defend such 
action free of cost, charge and expense to the other party. 
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4.10 All employees of T CW engaged in or connected with the operations of 
T CW's trains on or along the Joint Trackage shall be required to pass periodic examinations 
<?n the rules of CNW provided that with respect to such examinations, upon request of 
T CW, CNW shall qualify one or more of T CW's supervisory officers on said rules and such 
supervisory officer or officers so qualified shall examine all employees of T CW engaged in 
or connected with T CW's operations on or along the Joint Trackage. Pending qualification 
of train and engine crews of TCW, CN\V shall furnish a pilot or pilots, at the expense of 
T CW, as deemed necessary by CNW to assist in operating trains of T CW over the Joint 
Trackage. For the purpose of Section 8 of this agreement, any such pilots furnished by 
CNW shall be deemed to be the sale employees of T CW. 

4.11 If any employee of T CW shall neglect, refuse or fail to abide by CNW's 
rules, instructions or restrictions governing the operation on or along the Joint Trackage, 
CNW shall, in writing, so notify T CW. CNW shall have the right to require TCW to 
withhold any T CW employee from service on the Joint Trackage pending the result of 
formal investigation, if in CNW's sole opinion such employee shall have neglected, refused 
or failed to abide by CNWs rules, instructions or restrictions governing the operation on or 
along the Joint Trackage. Upon such notice presented in writing, CNW and TCW shall 
promptly hold a joint investigation in which all parties concerned shall participate and bear 
the expense for its officers, witnesses and employees. Notice of such investigation to T CW 
employees shall be given by TCW officers, and such investigation shall be conducted in 
accordance with the terms and conditions of schedule agreements between T CW and its 
employees. If, in the judgment of CNW the conduct and result of such investigation 
warrants, such employee shall, upon written request by CNW be restricted by T CW from 
operatin g  on the Joint Trackage, and T CW shall release and indemnify CNW from and 
against any and all claims and expenses because of such restrictions. 

4.12 If any cars, cabooses or locomotives of T CW are bad ordered en route on 
the Joint Trackage and it is necessary that they be set out, such cars, cabooses or 
locomotives shall, after being promptly repaired, be promptly picked up by TCW. Unless 
otherwise agreed, CNW shall at T CW's expense furnish required labor and material and 
perform light repairs to make such bad ordered equipment safe for movement. In the event 
CNW shall perform any such repairs to freight cars in T CW's account, billing therefor shall 
be at rates prescribed in the Field and Office Manuals of the Interchange Rules, adopted 
by the Association of American Railroads, hereinafter called "Interchange Rules", in effect 
at the date of performance of the repairs and CNW shall prepare and submit billing directly 
to and collect from the car owner for car owner responsibility items as determined under 
said Interchange Rules and CNW shall prepare and submit billing directly to and collect 
from T CW for handling line responsibility items as described under said Interchange Rules. 
If CNW shall perform repairs to T CW equipment other than freight cars, CNW shall 
prepare and submit billing directly to and collect from T CW as provided for in this 
agreement. 
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4.13 Should any locomotive, car or caboose in the train of either party be derailed 
or damaged while being run or operated upon or over the Joint Trackage, CNW shall pick 
up and remove same and the cost and expense thereof shall be treated as an item of 
expense to be borne and assumed by the parties hereto under the provisions of Section 8 
of this agreement; provided, however, that the employees of TCW shall be permitted to 
rerail locomotives, cars and cabooses where no wrecking derrick or on-track equipment is 
required. 

SECTION 5 - COMPENSATION AND BILLING 

5.1 For and in consideration of the bridge rights herein granted, TCW shall pay 
to CNW, in addition to the expenses herein elsewhere provided, the rate of Seven dollars 
and fifty cents ($7.50) per train mile for each train operated by TCW upon or over the Joint 
Trackage,or any portion thereof. 

5.2 In computing charges, for the purpose of this Section 5, the rate of ($7.50) 
per train-mile shall be multiplied by 2.5 miles, producing a charge of Eighteen dollars and 
seventy-five cents ($18.75) for each train operated the entire length of the Joint trackage. 
If for any reason a partial movement is made, TCW shall pay the appropriate per train-mile 
charge for the number of miles actually operated upon the Joint Trackage. 

5.3 Said rate of ($7.50) shall be adjusted on July 1, 1992 and on each July 1 
thereafter by utilization of the Annual Indices of Charge-Out Prices and Wage Rates 
(1977 == 100), Series RCR, included in the "AAR Railroad Cost Recovery Index", and 
supplements thereto, issued by the Association of American Railroads. In making such 
adjustment, the final "Material prices,· wage rates and supplements combined (excluding 
fuel)" Index for the Western District for the calendar year 1990 shall be compared to the 
final Index for the calendar year immediately preceding the year in which such adjustment 
is to become effective. Said Train Mile Rate shall then be adjusted by the percentage of 
increase or decrease, as the case may be, in the Index of the year to be escalated as related 
to the year 1990, provided, however, that said Train Mile Rate shall never be less than 
($7.50). If the Association of American Railroads, or any successor organization or 
association, discontinues such Index, an appropriate substitute for determining in a similar 
manner the percentage of increase or decrease in the Train Mile Rate shall be agreed upon 
by the parties hereto. 

5.4 Except as otherwise specifically provided for in this agreement, bills rendered 
pursuant hereto shall be prepared in conformance with the then current reasonable billing 
practices, procedures, rates, and schedules of CNW. 

5.5 Within thirty (30) days after the close of a calendar month, TCW shall 
furnish to CNW's Manager of Billing a statement showing the number of trains operated 
upon or over the Joint Trackage during the preceding month. Upon receipt of said 
statement, CNW shall render a bill against TCW, which bill TCW hereby agrees to pay 
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within thirty (30) days after receipt thereof. Should TCW fail to render the aforementioned 
monthly train usage statement within the time specified, CNW shall have the right to 
estimate such train usage for the purpose of rendering a bill against TCW and any required 
adjustments thereto shall be made in a subsequent bill after receipt of the train movement 
statement from TCW. 

5.6 The payment of bills rendered hereunder shall not be delayed or payment 
thereof refused because of minor errors which are not serious and important, but such bills 
shall be paid as rendered. The necessary correction and adjustment of all such errors shall 
be made on subsequent bills. 

5.7 The records of each party hereto insofar as they pertain to matters covered 
by this agreement shall be open· to representatives of either party for inspection during 
regular office hours. 

5.8 It is expressly understood and agreed that the payments hereinabove to be 
made by TCW to CNW do not in any case include any cost or expense which may be 
incurred by CNW on account of loss of or damage to any property whatsoever, or injury to 
or death of any persons whomsoever arising out of or in connection with the operation by 
TCW of its freight trains, engines, cars, or cabooses over said Joint Line, connecting tracks 
or any part thereof. It is agreed by and between the parties hereto that such items of 
expense shall be borne and paid by the parties hereto under the liability provisions of 
Section 8 of this agreement. 

SECTION 6 - SWITCH KEYS. RULE BOOKS. TIMETABLES 

6.1 CNW shall furnish TCW with necessary switch keys and rule books and 
TCW shall pay to CNW the cost and expense thereof. 

6.2 CNW shall furnish TCW necessary timetables governing the operation of 
trains over and along the Joint Trackage and TCW shall pay to CNW the cost of timetables 
so furnished. TCW will also reimburse CNW for any expenses incurred by CNW in the 
issuance of timetables made necessary solely by the changes in the operation of trains of 
TCW over the Joint Trackage. 

SECTION 7 - ADMISSION OF OTHER RAILROADS 
7.1 CNW only shall have the right to admit other parties to the use of the Joint. 

Trackage, or any part thereof, on such terms and conditions as it may deem proper, 
provided that such admittance shall not deprive TCW of the reasonable and proper use of 
the Joint Trackage for the purposes herein granted. 
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SECITON 8 - LIABILITY 

8.1 For the purposes of this Section 8, all employees and equipment of CNW, 
including work trains and work train equipment and the crews thereof, engaged in the 
construction, maintenance, operation, repair or renewal of, the making of additions and 
betterments to, or the removal of the tracks, signal and communication facilities referred 
to in Section 3 hereof, shall be deemed the sale employees and sale equipment of TCW. 

8.2 Train and engine service employees of either party, except CNW train and 
engine service employees when acting as pilots on TCW trains as provided in Section 4.10 
or when acting as crews of work trains in connection with work upon the Joint Trackage as 
hereinabove and hereinafter provided, shall be deemed sale employees of such party. 

8.3 Except as provided in Paragraphs 8.1 and 8.4 of this Section 8, all employees 
and equipment of CNW, including work trains and work train equipment and crews thereof, 
engaged in the operation, inspection, maintenance, repair or renewal of the Joint Trackage 
or any part thereof, or the making of additions and betterments thereto or retirements 
therefrom, or en route thereto or therefrom, shall be deemed the joint employees and joint 
equipment of the parties hereto. 

8.4 Employees and equipment of CNW or its emergency service contractor 
engaged in clearing wrecks or derailments or engaged in the repair and renewal of the Joint 
Trackage in connection with such wreck or derailment, and while en route to such 
assignment and while returning therefrom, shall be deemed the employees and equipment 
of the party or parties responsible for such wreck or derailment as provided in this 
Section 8. 

8.5 "Uability", as used herein, shall mean all loss, damage, expense or liability 
of any nature (including any penalties, fines, attorneys' fees, clean up, monitoring or 
investigation costs) arising, in any manner, from injury to· or death of any persons 
whomsoever or loss or destruction of or damage to any property (including pollution, 
damage to or destruction of the environment) whatsoever (including the Joint Trackage) 

resulting from, arising out of, incidental to, or occurring in connection with the Joint 
Trackage, and shall be borne by the parties hereto as follows: 

When Liability shall be due to: 

(a) the acts or omissions of a sale employee or sale employees of either 
party hereto (whether or not combined with acts or omissions of joint 
employees or third persons); or to 

(b) a defect in or failure of the sale property of either party hereto (not 
including the J oint trackage) or. property in its possession, or of sole 
equipment as defined herein, 
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it shall be borne by the party whose sole employee, employees, equipment, property or 
property in its possession so caused such liability. 

When Liability shall be due to: 
, 

(c) the combined acts or omissions of sole employees of both parties 
hereto; or to 

(d) the combined acts or omissions of a joint employee or joint employees 
and of sole employees of both parties hereto; or to 

(e) the sole acts or omissions of a joint employee or joint employees; or 
to 

(f) the failure of or any defect in the Joint Trackage or any part thereof 
or in any joint equipment as defined herein; or 

(g) acts of God, acts of third persons (except when combined with acts or 
omissions of sole employees of either party hereto) or any other cause 
or combination of causes whatsoever, 

it shall be borne by each party hereto as to its sole property (not including the Joint 
Trackage), property in its custody or possession, and as to its sole employees, patrons, 
passengers, invitees and others on or about the Joint Trackage in connection with its 
business or operations and the property of all such persons, including lading; while as to the 
Joint Trackage and joint equipment, and as to joint employees and their property, and as 
to third persons and their property, such Liability shall be borne by the party hereto whose 
trains, locomotives, cars or lading were involved in the incident giving rise to such liability; 
but, (i) when the trains, locomotives, cars or lading of both parties are involved, Liability 
with respect to the Joint Trackage and joint equipment, and to joint employees and their 
property, and to third persons and their property, shall be shared equally, and (li) when no 
trains, locomotives, cars or lading of either party are so involved, liability with respect to 
the Joint Trackage and joint equipment, and to joint employees and their property, and to 
third party persons and their property shall be shared in proportion to the number of train 
miles operated by each user of the Joint Trackage during the month prior to the month of 
such Ljability. 

8.6 If a claim is made involving joint Liability, the party. hereto against which 
such claim is made shall give prompt notice thereof to the other party which shall have the 
opportunity to share or join in the defense of the claim. If the party so notified does not 
exercise such opportunity, it shall be bound for its share of any settlement of such claim and 
all expenses incident thereto. If a claim is made against a party which is not chargeable 
hereunder in whole or in part with the liability involved in such claim, such party shall 
promptly notify in writing the responsible party. 
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8.7 If a judgment should be recovered against and satisfied by one party hereto 
involving Liability which should, under this agreement, be borne or participated in by the 
other party, then all expenses in connection therewith shall be settled by the parties hereto 
in accordance' witll the provisions of this agreement, and the party against which such 
judgment shall have been rendered shall be promptly reimbursed by the other party to the 
extent to which such other party is indebted. All releases taken pursuant to the settlement 
of claims involving liability of either or both parties shall include both parties hereto, their 
parents, affiliates, directors, officers, successors and assigns and copies shall be furnished 
each of the parties hereto. 

8.8 Notwithstanding any provision hereof to the contrary, any judgment or 
decree at law or in equity against one party hereto shall not be conclusive against the other 
party unless that party shall have had reasonable notice from such other party requiring it 
to appear in the action or suit and make defense thereto for its own account or jointly with 
such other party. If such notice shall have been given and the party receiving same shall 
have failed to appear and make defense, it shall be concluded by the judgment or decree 
in such suit. 

8.9 Notwithstanding the foregoing provisions, whenever any loss of, damage to 
or destruction of any property whatsoever, or injury to or death of any person or persons 
whomsoever, occurs with the trains, locomotives, cars, cabooses or equipment of, or in the 
account of, both TCW and any other user of the Joint Trackage or any portion thereof being 
involved, regardless of whether cause in whole or in party by the fault, failure, negligence, 
misconduct, nonfeasance or misfeasance of CNW, TCW or any other user of the Joint 
Trackage or their officers, agents or employees, then any such other user shall be considered 
as CNW for the purpose of determining between the parties to this agreement TCW's 
assumption and apportionment of liability, cost and expense under this Section 8. 

8.10 It is understood and agreed that a number of vehicular and/or pedestrian 
crossings of the Joint Line presently exist, or may be constructed. TCW agrees to accept 
all crossings in whatever condition they may be during the term of this agreement and will 
not assert any claim, demand or cause of action against CNW and will hold CNW harmless 
from any claim, demand or cause of action arising out of any crossing accident on the Joint 
Line in which the engines, cars, cabooses, trains or equipment of TCW only is involved. 

SECTION 9 - DEFAULT 

9.1 It is understood and agreed between the parties hereto that should TCW 
make default in any of the payments to be made by it hereunder, or fail to faithfully 
perform any of its covenants herein or violate any term or condition of this agreement, and 
if such default, failure or violation shall continue for a period of sixty (60) days after CNW 
shall have given TCW written notice thereof "an event of default", CNW may thereupon 
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declare this agreement terminated and exclude TCW from all the rights and 'privileges 
granted it hereunder, and TCW shall have no claim or demand upon CNW at law or in 
equity on account of such exclusion. 

9.2 No delay, inaction or failure to act by CNW with respect to any such default, 
failure or violation by TCW shall be deemed a waiver of any right of CNW hereunder and 
any waiver shall be construed to extend to any future default, failure or violation, whether 
of a similar nature or otherwise, nor to impair CNW right to termination resulting 
therefrom. 

SECTION 10 - PUBLIC AUTHORITY AND PERMISSION 

10.1 In the event it is necessary to secure from the Interstate Commerce 
Commission authority or exemption from such authority to enable the lawful 
accomplishment of the objects and purposes hereof and the lawful performance of the terms, 
provisions and conditions hereof, TCW at its O\VU expense, shall be responsible for the 
obtaining of such authority or exemption, shall forthwith apply to the Interstate Commerce 
Commission therefor, and shall diligently prosecute the application to final determination. 
CNW, at its own expense, shall assist and support such application and will furnish such 
information and execute, deliver and file such instrument or instruments in writing as may 
be necessary and appropriate to obtain such approval. 

10.2 Should authority or exemption for any purpose in this Section 10 mentioned 
be denied by the Interstate Commerce Commission, or should such authority or exemption 
be granted subjected to limitations not reasonably acceptable to either or both of the parties 
hereto, then this agreement shall be null and void. 

SECTION 11 - EFFECTIVE DATE - TERM 

11.1 This agreement shall take effect upon meeting all regulatory approval 
requirements or as of the first day TCW commences use of the Joint Trackage, and, unless 
sooner terminated in accordance with the provisions of Section 9, Section 10 or Section 12 
hereof, shall remain in effect until terminated by TCW. 

11.2 No termination of this agreement shall serve to relieve either party hereto 
of any obligations incurred hereunder on or prior to the date of such termination. 

SECTION 12 - ABANDONMENT OR CESSA nON BY CNW 

12.1 In the event of abandonment or cessation of operations by CNW, TCW 
agrees to be bound by the terms and conditions of the Operating Agreement between CNW 
and the Authority, Exhibit "A". 
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SECTION 13. - NOTICES - HOW GIVEN 

13.1 Any notices to be served hereunder shall be served, in writing, upon any 
executive or general officer of the party upon whom such notice is to be served. 

SECTION 14 - SECTION HEADINGS 

14.1 Section headings are inserted for convenience only and shall not affect any 
construction or interpretation of this agreement. 

SECTION 15 - AGREEMENT TO BE CONSTRUED LIBERALLY - NOT FOR 
BENEFIT OF THIRD PARTIES 

15.1 This agreement shall be construed liberally so as to secure to each party 
hereto all the rights, privileges and benefits herein provided or manifestly intended. This 
agreement, and each and every provision hereof, is for the exclusive benefit of the parties 
hereto and not for the benefit of any third party. 

SECTION 16 - SUCCESSORS AND ASSIGNS 

16.1 This agreement shall inure to the benefit of and shall be binding upon the 
successors and assigns of CNW and TCW. 

SECTION 17 - GOVERNING LAW 

17.1. This agreement shall be governed by the laws of the State of Illinois. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed in duplicate as of the date first hereinabove written. 

WITNESS: 

C:\JTPacilitics\414931.3BB 

TWIN TIES & WESTERN RAILROAD 
COMPANY 

BY:.��_ 
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October 29, 1993 Easement 
City of Eden Prairie 



 



EASEMENT 

-rrl­
THIS AGREEMENT made this 29 -

11'3 ' ?  0 r�!o 

poe, No, nq qz.g 4l� 
'?\Loj (0 F \I." i 1'3 - 33� 
c\4NDL;t:.. W DO 'D '?�\2.i:LN � 

day of Wo � U" , 1993 , by 

and between the Hennepi n County Regi onal Rail road Authori ty (HCRRA), a pol it i cal 

subdivision and local government unit, of the County of Hennepin, State of Minnesota, 

("GRANTOR"), and the City of Eden Prairie, a municipal corporation under the 1 aws of the 

State of Minnesota ("GRANTEE"). 

WITNESSETH, that GRANTOR, in consideration of One Dollar ($1.00) and other good and 

valuable considerations to it in hand paid by GRANTEE, the receipt of which is hereby 

acknowledged, does grant, bargain, sell, and convey to GRANTEE, its successors and 

assigns, a permanent easement for public road, utility, sidewalk and trail purposes. 

The real property is described as: 

A 60 foot wide roadway easement over and across that part of the 100 foot wide 
Hennepin County Regional Railroad Authority right of way embraced within the North 
One-half of the Northwest Quarter of Section 20, Township 116, Range 22, Hennepin 
County, Minnesota, the centerline described as follows: 

Commenci ng at the most southerly corner of Lot 1, 810ck 1, FAIRFIELD 
WEST, according to the recorded plat thereof; thence South 43 degrees 23 
minutes 00 seconds West, assumed bearing, along the northwesterly line 
of said Hennepin County Regional Railroad Authority right of way a 
distance of 30.00 feet to the beginning of the centerline to be 
described; thence South 46 degrees 37 minutes 00 seconds East a distance 
of 100.00 feet to the southeasterly 1 i ne of said Hennepi n County 
Regional Railroad Authority right of way and said centerl ine there 
terminating. 

The above-descri bed easement i ncl udes the ri ghts of GRANTEE, its contractors, 

agents and employees to do whatever is necessary for enjoyment of the rights granted 

herei n i ncl udi ng the ri ght to enter the easement for purposes of constructing, 

operating, maintaining, altering, repairing, replacing, and/or removing said roadway and 

utilities and the rights of the public to traverse over and across the same and all 

other related uses thereof. 

GRANTOR covenants that it is the Owner and is in possession of the above-described 

premises and has lawful right and authority to convey and grant the easement described 

herein. 



IN WITNESS WHEREOf, tne undersignedOas caused this insLt'ument to be duly executed 
as of the Z9TLl day of D(dQ bfJc , 1993. 

GRANTOR 
HENNEPIN COUNTY REGIONAL RAILROAD 

BY'�� 
Its: (!j)0JJr 

STATE Of MINNESOTA ) 
) ss 

COUNTY Of HENNEPIN ) 
Tf./. 

The foregoi ng instrument was acknowl edged before me �hli s 2.9 - day of 
---,O=-.>=U;",--D:....--=--D tY'=---_____ , 1993, by S "iYYlclr 0.. kt UQJVLJ 

CjOQ('fr 
Title 

of Hennepin County Regional Railroad Authority, a Minnesota political subdivision 
and local government unit, on behalf of the Authority. 

NOTARx- PUBLIC 

ATTESTATION 
CITY OF EDEN PRAIRIE 

GRANTEE 

By,

Ci

£;1
J[m 

It" ----I � 

STATE Of MINNESOTA 
ss 

COUNTY Of HENNEPIN 

The foregoi ng instrument was ack,9,wl edgaed b<!:'le me thi' fn: d.y of 

.,J/mU'Y1dt,,) , 1993, by {jJlJl J �� . , City of 
Eden Prairie, Minnesota, a Minnesota politic� s6bdivision and local government unit. 

1-.� ............................. -............. ..,.,,/-----))(�/jJ 1;Cj/1 ,.,/�. 
,!;%} A 

Sharon A, Sullivan·Alvord . .// .I n'" Ii' e./ jl,// _ \ ! // ;;,/ NOTAR¥ PUBLIC. MINNESOTA -r.. T.:�l"=/l/"7:'�"'" "",':E:--=-=-,_"".)V"";.;"""';/"",/,Z"",Y/,-"4.,,,,�,,,A/,,--+-/,,,"-//,*ff:bl.-/:?L,/!..!,d...£.-?.,.,//.'t_-----
_ HENNEPIN COUNlY 'fld'fARY IPU13bJ-C---

My commission expires 02 0296 I 
� 



 

 

 

 

March 16, 1994 Quit Claim Deed 
John Juen Wong 



 











 

 

 

 

April 5, 1994 Permit 94-03 
City of Eden Prairie 



 



Southwest Street Level Government Center, Minneapolis, MN SS487-0016 612/348-9260 
Fax 612/348-9719 

P roj ect No. ...:7..:3:...-..:3:..::3:..::0:...4.:...:0"--___ _ 
PERMIT 

Permi t No. --,,9�4,-- ..:::0,-,=3:...--_-,-__ _ 

Permission is hereby given (See General Requirements and Special Provisions) to CITY OF EDEN PRAIRIE 
Name 

Permittee, -.:..8.:.0 .:.8..::.0.-...:...M:...:l....:t:...: c..:..h:...: e:...: l....:l�R:...:o:...: a::...d::..:...., ..:..E::,.d::,.e::,.n:..:-:...:P.:.-r.=a.,:.i.,:..r...:.i..=e2,--=..M.:,:.N:..-....:5:..:5:..:3:...4.:.-4-=--____ for < instal lati on, use and maintenance of 
Address 

(name facility) At-grade street crossing, Bearpath Trail South, City of Eden Prairie 
Mailbox, Driveway, etc. 

at Permittee's sole cost, over, on, or under Hennepin County Regional Railroad Authority (HCRRA) property described as 
(describe HCRRA property affected): 

New Bearpath Trail South, a private street crossing located in the City of 
Eden Prairie (see easement description IIBII attached). 

for the benefit of (describe property benefi tted): 

For public and private ingress and egress thr.oughout the development and for 
improved access for police and fire protection • 

. .... , 

GENERAL REQUIREMENTS 

i. No work shall be started until request is approved and permit issued. 

2. If the installation of this facility makes it necessary to work on t,he right of way, traffic must be protected; 
lights, signs and proper barri�ades must be in place. 

,3. After faci l ity construction is completed, persons requesting instal lation must notify the HCRRA that such work 
has been completed and ready for final inspection and acceptance by the HCRRA. 

4. No changes or alterations in facility may be made at any time without written permission from the HCRRA. 

S. HCRRA retains the right to revise, relocate or close any entrance or revoke this Permit at its discretion 
without any compensation to Permittee. 

6. Existing facilities are not automatically perpetuated. In the event of a change in land use or a major change 
jn the traffic pattern of the existing facility, new facility applications wi Ll be required by the HCRRA. This 
Permit is revocable at the sole discretion of the HCRRA and not transferable. 

7. Permittee is responsible to abide by any local, state' or federal ordinance or regulation in the exercise of the 
rights herein given. 

8. Permittee must 'protect all existing utility installations'. 

9. All waterways and lines of drainage shall remain operative. 

10. Burning or disking operations and/or the use of chemicals to control or kill trees, brush and other vegetation 
is prohibited without prior approval from the HCRRA. 

11. ' It sha l l be further understood that the Permi ttee wi II be responsible for maintenance of any failures due to 
settlement, erosion, lack of vegetation growth, rutting, or other problems related to use of this Perinit. 



DESCRIPTION B 
PROPOSED EASEMENT DESCRIPTION FOR 

BEARP ATH TRAIL SOUTH RAILROAD CROSSING 

A 60.00 foot easement for road, drainage and utility purposes lying over, under 
and across that part of the Northeast Quarter of Section 19, Township 116, Range 
22, Hennepin County, Minnesota. The centerline of said easement is described 
as follows: 

Commencing at the most northerly corner of Lot 1, Block 8, Bearpath 
Addition as platted and of record in the office of the County Recorder, 
said Hennepin County; thence North 44 degrees 27 minutes 29 seconds 
East, bearing assumed, along the northwesterly line of Outlot DD, said 
Bearpath Addition, a distance of 30.00 feet to the point of beginning of 
the center line to be described; thence North 45 degrees 23 minutes 10 
seconds West, a distance of 59.67 feet; thence northerly, a distance of 
40.71 feet, along a tangential curve concave to the east having a central 
angle of 13 degrees 19 minutes 37 seconds, and a radius of 175.00 feet 
to the northerly right-of-way line of the Chicago and Northwestern 
Railroad and there terminating. The sidelines of said easement shall be 
prolonged or shortened to terminate on said northerly right-of-way line 
and said northwesterly line of Outlot DD,. also being the southerly right­
of-way line of said Chicago and Northwestern Railroad. 



CITY OF EDEN PRAIRIE 
HENNEPIN\COUNTY, MINNESOTA 

RESOLUTION No.9 4 - 4. 4 

ASSUMING RESPONSIBILITY FOR ROADS,. PEDESTRIAN BRIDGES, AND 
UTILITIES 

CROSSING EASEMENT ISSUED BY 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

FOR CROSSING OF CORRIDOR BY BEARP A TH DEVELOPMENT 

WHEREAS, Sienna Corporation proposes to construct streets, utilities and pedestrian bridge 
improvements for the Be::lrpath \ Golf and Country Club Development across right-of-way 
administered by the Hennepin County Regional.Railroad Authority (HCRRA) in the City of Eden 
Prairie; 

NOW, THEREFORE,.BE IT RESOLVED, by the Eden Prairie City Council, that upon 
completion and acceptance of the improvements, the City of Eden Prairie will assume the 
responsibility for maintenance of the grade crossings and any and all costs of any crossing 
signals that may be required when .any type of transportation improvement i� implemented in the 
corridor" and 

. , . 
, � . ". -.- " 

BE IT FURTHER RESOLVED, that the City of Eden Prairie will be responsible for the terms 
of HCCRA Permits Numbers: 

94.-D3 Bearpath Trail 
94-04 Dell Road 
94-DS Riley Lake Road 
94-06 Pedestrian Bridge 
94-D7 Pedestrian Bridge 

94-08 Storm Sewer 
94-09 Storm Sewer 
94-10 Storm Sewer 
94-11 Riley Lake Park Boat Launch Rd 

ADOPTED by the City Council of the City of Eden Prairie on April 5, 1994. 

ATTEST: 

Johnll. Frane, Clerk 

117. ;; ? 



 



 

 

 

 

April 5, 1994 Permit 94-04 
City of Eden Prairie 



 



Southwest Street LeveL Government Center, MinneapoLis, MN 55487-0016 612/348-926Q 
Fax 612/348-9719 

Project No. ".!.7..:=3'---"'3""3""0 ..... 4.".0 ___ _ 

PERMIT 
permi t No.. -..:;;9...;4...;-..;:0...;4'--____ _ 

Permission is hereby given (See General Requirements and Special Provisions) to City of Eden Prairie 
Name 

Permittee, 8080 MItchell Road. Eden Prairie, MN 
Address 

55344 for installation, use and maintenance of 

(name facility) At-grade street crossing; new Dell Road, in the city of Eden Prairie. 
Mailbox, Driveway, etc. 

at Permittee's sole cost, over, on, or under Hennepin County Regional Railroad Authority (HCRRA) property described as 
(describe HCRRA property affected): 

New Dell Road, a public street crossing located in the city of Eden Prairie 
(see easement description HAil attached ) . 

for the benefit of (descrribe property benefitted): 

For public ingress and egress throughout the city of Eden Prairie and for improved 
access for fire and police protection. 

GENERAL REQUIREMENTS 

1. ,No work shall be started unti l request is approved and permit issued. 

2. If the installation of this facility makes it necessary to work on the right of way, traffic 'must be protected; 
lights, signs and proper barricades must be in pLace. 

3. After facit ity construction is completed, persons requesting installation must notify the HCRRA that such work 
has been compLeted and ready for final inspection and acceptance by the HCRRA. 

4. No changes or alterations in faci l ity may be made at any time without written permission from the HCRRA. 

5. HCRRA retains the right to revise, relocate or close any entrance or revoke this Permit at its discretion 
without any compensati on to Permi ttee. 

6. Existing facilities are not automatically perpetuated. In the event of a change in land use or a major change 
in the traffic pattern of the existing facility, new facility applications wilL be required by the HCRRA. This 
Permit is revocabLe at the sole discretion of the HCRRA and not transferable. 

7. Permittee .is responsible to abide by any local, state or federal ordinance or regulation in the exercise of the 
rights herein given. 

8. Permittee must protect all existing utility installations. 

9. All waterways and lines of drainage shaLL remain operative. 

10. Burning or 'disking operations and/or the use of chemicaLs to control or kill trees; brush and other vegetation 
is prohibited without prior approval 'from the HCRRA. 

11. It sha II be further 
settlement, erosion, 

understood that the Permittee wi II be responsible for maintenance of any fai lures due to 
lack of vegetation growth, rutting, or other problems related to use of this Permit. 



" "  '1: 

DESCRIPTION A 
PROPOSED EASEMENT DESCRIPTION FOR 

DELL ROAD RAILROAD CROSSING 

A 100.00 foot easement for road, drainage and utility purposes, lying over, under 
and across that part of the Northeast Quarter of Section 19, Township 116, Range 
22, Hennepin County, Minnesota. The centerline of said easement is described 
as follows: 

Commencing at the most northerly corner of Outlot I Bearpath Addition, 
as platted and of record in the office of the County Recorder, said 
Hennepin County; thence North 44 degrees 27 minutes 29 seconds East, 
bearing assumed, along the northeasterly extension of the westerly line of 
said Outlot I a distance of 57.95 feet to the point of beginning of the line 
to be described; thence northerly, a distance of 125.24 feet along a 

nontangential curve concave to the east having a central angle of 10 
degrees 37 minutes 50 seconds, a radius of 675.00 feet and a chord 
bearing North 8 degrees 38 minutes 09 seconds West to the northerly 
right-of-way line of the Chicago and Northwestern Railroad and there 
terminating. The side lines of said easement shall be prolonged or 
shortened to terminate on said northerly right-of-way line and on said 
northeasterly extension of the westerly line of said Outlot I, also being the 
southerly right-of-way line of said Chicago and Northwestern Railroad. 



-, 

CITY OF EDEN PRAIRIE 
HENNEPIN\C?UNTY,NITNNESOTA 

RESOLUTION No. 9 4 - 4 4 

, ASSUMING RESPONSIBILITY FOR ROADS,.PEDESTRIAN BRIDGES,AND 
UTILITIES 

CROSSING EASEMENT ISSUED BY 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

FOR CROSSING'OF CORRIDOR BY BEARPATH DEVELOPMENT 

WHEREAS, Sienna Corporation propos�s to construct streets" utilities and pedestrian bridge 
improvements for the Bearpath \ Golf and Country Club Development across right-of-way 
administered by the Hennepin County Regional Railroad Authority (HCRRA) in the City of Eden 
Prairie; 

NOW, THEREFORE, ·.BE IT RESOLVED, by the Eden Prairie City Council, that upon 
completion and acceptance of the improvements, the City of Eden Prairie will assume the 
responsibility for maintenance of the grade crossings and any and all costs of any crossing 
signals that may be required when any type o(transportation improvement is implemented in the 
corridor; and 

BE IT F1JRTHER RESOLVED, that the City of Eden Prairie will be responsible for the terms 
of HCCRA Permits Numbers: 

94-03 Bearpath Trail 
94-04 Dell Road 

94-05 Riley Lake Road 

94-06 Pedestrian Bridge 

94-07 Pedestrian Bridge 

94-08 Storm Sewer 
94-09 Storm Sewer 

94-10 Storm Sewer 

94-11 Riley Lake Park Boat Launch Rd 

ADOPTED by the City Council of the City of Eden Prairie on April 5, 1994. 

ATTEST: 

John� Clerk 



 



 

 

 

 

April 5, 1994 Permit 94-05 
City of Eden Prairie 



 



Southwest Street Level Goverrment Center, Minneapolis, MN 55487-0016 612/348-9260 
Fai 612/348-9719 

project No. 73-33040 
PERM!T 

Permit No. 94-05 

Permission is hereby given (See General Requi rements and Special Provisions) to Citi of Eden Prairie 
Name 

Permi ttee, 8080 MItchell Road� Eden Prairie, Minnesota 55311 for installation, use and maintenance of 
Address 

(name facility) At-grade street crossing, new Riley Lake road. jn the city of Eden Prairie. 
, Ma; lbox, Driveway, etc. 

at Perm; ttee' s sole cost, over, on, or under Hennepin County Regi onal Rail road Authori ty (HCRRA) property described- ai 
(describe HCRRA property affected): 

. '., .. 

New Riley Lake Road, -a public street crossing located in the ci� of Eden Prairie 
(see easement description IICII attached) . 

for the benefit of (describe property benefitted): 

For pubiic ingress and egress throughout the city of Eden Prairie and for 
improved access for police and fire protection. 

GENERAL REQUIREMENTS 

1. No work- shall be started - until request is approved and permit issued. 

2. If the installation of this facit ity makes it necessary to work on the right of way, traffic must be protected; 
lights, signs and proper barricades must be in place. 

3. After faci l ity constructi on is completed, persons 
has been completed and ready for final inspection 

requesting installati on must notify the HCRRA that such work 
and acceptance by the HCRRA. 

4. No changes or- alterations in facility may be made at any time without written permission from the HCRRA. 

5. HCRRA retains the right to revise, relocate or close any entrance or revoke this Permit at its discretion 
wi thout any corrpensati on to Permi ttee. 

6. Existing facilities are not automatically perpetuat�. In the event of a change in -land Lise or a major change 
in the traffic pattern of the existing facility, new facility applications will be required by the HCRRA. Thi! 
Permit is revocable at the sole discretion of the HCRRA and not transferable. 

7. Permittee is responsible to abide by any local, state or federal ordinance - or regulation in the exercise of th' 
rights herein given. 

8. Permittee must protect all existing utility installations. 

9. All waterways and lines of drainage shall remain operative. 

10. Burning or disking operations and/or the use of chemicals to control or kill trees, brush and other vegetation 
is prohibited without prior approval from the HCRRA. 

11. It shall be further understood that the Permittee will be responsible for maintenance of any failures due to 
settlement, erosion, lack of vegetation growth, rutting, or other problems related to use of this Permit. 



DESCRIPTION C 
PROPOSED EASEMENT DESCRIPTION FOR 
RILEY LAKE ROAD RAILROAD CROSSING 

A 66.00 foot easement for road, drainage and utility purposes lying over under 
and across that part of the Southeast Quarter of Section 19 Township 116, Range 
22 Hennepin County, Minnesota. The centerline of said easement is described 
as follows: 

Commencing at the most northerly corner of Outlot D, Bearpath Addition, 
as platted and of record in the office of the County Recorder, said 
Hennepin County; thence North 44 degrees 27 minutes 29 seconds East, 
bearing assumed; along the northeasterly extension of the northwesterly 
line of said Outlot D, a distance of 33.00 feet to the point of beginning of 
the center line to be described; thence North 45 degrees 32 minutes 31 
seconds West, a distance of 100.00 feet to the northerly right-of-way line 
of the Chicago and Northwestern Railroad and there terminating. 



· .;.: 

CITY OF EDEN PRAIRIE 
HENNEPIN\COUNTY, MINNESOTA 

RESOLUTION No.9 4 - 4 4. 

ASSUMING RESPONSIBILITY FOR ROADS,.PEDESTRIAN BRIDGES, AND 
UTILITIES 

CROSSING EASEMENT ISSUED BY 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

FOR CROSSING OF CORRIDOR BY BEARP A TH DEVELOpMENT 

WHEREAS, Sienna Corporation proposes to construct streets, utilities and pedestrian bridge 
improvements for the Bearpath, Golf and Country Club Development across right-of-way 
administered by the Hennepin County Regional Railroad Authority (HCRRA) in the City of Eden 
Prairie; 

NOW, THEREFORE,.BE IT RESOLVED, by the Eden Prairie City Council, that upon 
completion and acceptance of the improvements, the City of Eden Prairie will assume the 
responsibility for maintenance of the grade crossings and any and all costs of any crossing 
signals that may be required when any type of transportation improvement is implemented in the 
corridor; and 

BE IT FURTHER RESOLVED, that the City of Eden Prairie will be responsible for the terms 
of HCCRA Pennits Numbers: 

94-03 Bearpath Trail 
94-04 Dell Road 
94-05 Riley Lake Road 
94-06 Pedestrian Bridge 
94-07 Pedestrian Bridge 

94-08 Storm Sewer 
94-09 Storm Sewer 
94-10 Storm Sewer 
94-11 Riley Lake Park Boat Launch Rd 

ADOPTED by the City Council of the City of Eden Prairie on April 5, 1994. 

ATTEST: 

JohnUz(. Frane, Clerk 

Douglas B. 'Tenpas, MayeF 
= 

·RlC.k-a·nt-r: Ano...eysof\) A.:.+in� M�o\ 
SEAL . . 

1'1[, i/, 2 



 



 

 

 

 

April 5, 1994 Permit 94-11 
City of Eden Prairie 



 



Southwest Street Level Goverrrnent Center, Minneapolis, MN SS487-0016 612/348-9260 
Fax 612/348-9719 

Proj ect No. 73-33040 

PERMIT 
Permit No. 94-11 

Permission is hereby given (See General Reguirements and Special Provisions) to City of E den Pra i ri e 
Name 

Permittee, _8_0 _8_0_�_j;_t_c_h_e_l_l_' _R...;. o_a_d_·..:.. , :-7"": _E_d _e_n_P_r_a _i_r_i_e....: ,'--M_�_J _5_5_3...;.4.;...4-'--____ for installation, use and maintenance of 
Address 

(name facility) Riley Lake Boat Launch Access Road 
Mai lbox, Driveway, etc. 

at Permittee's sole cost,
' 

over, on, or under Hennepin County Regional Rai lroad Authority (HCRRA) property described as 
(descri be HCRRA prope.rty affected): 

The propos�droadw�y improve�ent is at an eXisting roadway crossing. The HCRRA 
property wlll be dl sturbed and restored dU'ri ng construct; on of the roadway. 

70r the benefit of (describe proper-.:y benefitted): 

The City of Eden Pra i ri e, Ril ey Lake Park 

GEliERAL REQUI RElEliTS 

1. 110 work shall be started unti l re;:;uest is approved and permit iSSUed. 

2. If the installation of this facility malces it necessary to-work on the right of way, traffic IruSt be protected; 
lights, signs and proper barricades IruSt be in place. 

. 

3. After faci l i ty construction is c�leted, persons 
has been completed and ready for final inspeC1;ion 

reguesting installation must notify the HCRRA that such work 
and acceptance by the HCRRA. 

4. 110 changes or alterations in facility may be made at any time without written permission from the HCRRA. 

S. HCRRA retains the right 
without any c�ation 

to rev; se, relocate or cl ose 
to Permi ttee. 

any entrance or revoke th i s Permi t at its discretion 

6. Existing facit ities are not automatically perpetuated. In the event of a change in land use or a major change 
in the traffic pattern of the existing facility, new facitity applications will be reguired by the HCRRA • .  This 
Permit is 'revocable at the sole· discretion of the HCRRA and not ·transferable. 

7. Permittee is responsible to abide by any local, state or federal ordinance or regulation in the exercise of the 
rights herein given. 

8. Permittee must protect all existing utility installations. 

9. All waterways; and lines of drainage shall remain operative. 

iD. Burning or disldng operations and/or the use of chemicals to centrol or I<:itl trees, brush and other vegetation 
is prohibited without prior approval from the HCRRA. 

ii. It shall be further understood that the ?ermittee will be responsible for maintenance of any failures Cue to 
settlemen:t, erosion, lack of vegetation growth, rutting, or other problems related to use of this Permit. 



rieke 
carroll 
muller 
associates, inc. 
engineers 
arcllitects 
land surveyors 

equal opportunity 
employer 

10901 red circle drive 
box 130 

May 5,1994 

Mr. Larry O'dell 
Hennepin County Regional Rail Authority 
Southwest Street Level Government Center 
Minneapolis, MN 55487-0016 

Re: Riley Lake Park Improvements 
Eden Prairie, Minnesota 
RCM Project No. 10240.02 

Dear Larry: 

MAY 6 1994 

H��}�l��E?r;¥. fnU�1Y 
ftroIOfl��l rtA�UtO;\.�J AUTHOOffY 

This letter is confirmation that the 30 feet wide curb cuts have been added to the 
above referenced construction plans at the HCRRA right-of-way. The curb cuts will 
have 5 foot tapers and will be centered on the right-of-way. Also, the grade along 
the boat accesS road has been adjusted to match the centerline grade at the HCRRA 
right-of-way. This grade will accommodate pedestrian and bicycle traffic on the 
proposed trail. 

-

If you have further questions please call me. 

Sincerely, 

Mark C. Anderson, EIT 
RIEKE CARROLL MULLER ASSOCIATES, INC. 

MCA/ka 

c: Barbara Cross, City of Eden Prairie 

minnetonka, minnesota 55343 
612-935-6901 
fax 612-935-8814 



CITY OF EDEN PRAIRIE 
HENNEPIN\COUNTY, MINNESOTA 

RESOLUTION No.9 4 - 4 4 

ASSUMING RESPONSIBILITY FOR ROADS,.PEDESTRIAN BRIDGES, AND 
UTILITIES 

CROSSING EASEMENT ISSUED BY 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

FOR CROSSING OF CORRIDOR BY BEARPATH DEVELOPMENT 

WHEREAS, Sienna Corporation proposes to construct streets, utilities and pedestrian bridge 
improvements for the Bearpath, Golf and Country Club Development across right-of-way 
administered by the Hennepin County Regional Railroad Authority (BCRRA) in the City of Eden 
Prairie; 

. 

NOW, THEREFORE, ·BE IT RE�OLVED, by the Eden Prairie City Council, that upon 
completion and acceptance of the improvements, the City of Eden Prairie will assume the 
responsibility for maintenance of the grade crossings and any and all costs of any crossing 
signals that may be required when any type of transportation improvement is implemented in the 
corridor; and 

BE IT FURTHER RESOLVED, that the City of Eden Prairie will be responsible for the terms 
of HCCRA Pennits Numbers: 

' 

94-03 Bearpath Trail 
94-04 Dell Road 

94-05 Riley Lake Road 

94-06 Pedestrian Bridge 

94-07 Pedestrian Bridge 

94-08 Storm Sewer 
94-09 Storm Sewer 

94-10 Storm Sewer 

94-11 Riley Lake Park Boat Launch Rd 

ADOPTED by the City Council of the City of Eden Prairie on April 5, 1994. 

ATTEST: 

John� Clerk 



 



 

 

 

 

August 3, 1998 Trackage Rights Agreement 
Twin Cities & Western Railroad Company 



 



, ; . 

TRACKAGE RIGHTS AGREEMENT 
BETWEEN 

SOO LINE RAILROAD COMPANY, 

A18158 
HCRRA: Contract No. US§ 

August 3, 1998 

TWIN CITIES & WESTERN RAILROAD COMPANY 
AND 

HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

TIDS Agreement, made and entered into this/Qt{u.y of ¥ 1998 by arid 

between the SOO LINE RAILROAD COMPANY, a Minnesota corporation doing business as 

Canadian Pacific Railway (hereinafter sometimes called "Soo"), TWIN CITIES & WESTERN 

RAILROAD COMPANY, a Minnesota corporation (hereinafter someti;mes called "TCW") and the 

HENNEPIN COUNTY·-REGIONAL RAILROAD AUTHORITY, a political subdivision and local 
, . -

government unit ofthe State of Minnesota ( hereinafter sometimes called the "Authority"). 

RECITALS 

The Authority presently owns a line of railroad approximately 2.5 miles in length, extending 

from a point of connection with Soo trackage in the City of st. Louis Park, in the vicinity of Lake 

Street and the westerly city limits of the City of Minneapolis, northeasterly to a point of connection 

with trackage owned and operated by The Burlington Northern and Santa Fe Railway Company in 

the vicinity of Cedar Lake, in the City of Mimleapolis. The Authority acquired the right-of-way, 

bridge� and other related structures, but not the trackage, west from the Chicago and NorthWestern 

Transportation Company (hereinafter called "CNW") in 1984. CNW retained ownership of the 

trackage, . including rails and ties, and was granted an easement to continue freight service over said 

line of railroad. 
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On July 26, 1993, CNW granted overhead trackage rights to Soo and TCW over said 

trackage, subject to an Operating Agreement dated December 31, 1990 between CNW and the 

Authority. 

CNW subsequently abandoned its operating rights over said railroad line and sold its interest 

in the trackage, including rail and ties, to the Authority. The Authority acquired the trackage subject 

to the trackage rights held by the Soo and TCW. 

Soo and the Authority entered into an Agreement dated December 23, 1992 in which the 

parties agreed to cooperate in obtaining a rail route alternative to the 29th Street trackage in the City 

of Minneapolis, being acquired by the Authority pursuant to said Agreement. The Cedar Lake line 

of railroad described in the :first recital has been identified by the parties as an alternative route under 

the December 23, 1992 Agreement. 

The Soo and TCW desire to commence operations over this trackage on or after the date of 

this Agreement as a result of the implementation of the earlier agreements mentioned above. 

The parties, therefore, agree as follows: 

SECTION 1 - DEFINITIONS 

l.i. "Agreement" shall mean this Agreement dated ________ , 1998. All 

references in this document to Exhibits are to those attached to, and made a part of, this Agreement. 

1.2. "Rail Line" is defmed as the trackage and underlying right-of-way formerly owned 

by the CNW, extending from a point of connection with Soo Line trackage at or near CNW milepost 

16.2 in the City of St. Louis Park, easterly to CNW milepost 13.7 at a point of connection with 

BNSF in the City of Minneapolis. 

1.3. "Rail Corridor" shall mean the area where a right of use is created by this Agreement 

providing for operation by Soo and YCW over the Rail Line consisting of a corridor 50 feet in width 

centered on the Rail Line, except where the Authority does not own sufficient land to provide a 50-
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foot corridor, and where the Kenilworth Trail as described in Section 1.5 is to be located less than 

25 feet from the center line of the Rail Line. The Rail Corridor is further described in Exhibit A. 

1.4 "Railroad(s)" shall mean the Soo and TCW. 

1.5 "Kenilworth Trail" shall mean the public trail described in Exhibit B attached hereto. 

1.6. "Sole Employees" and "Sole Property" shall mean employees, agents, contractors, 

passengers, invitees, railroad and motor vehicle equipment, including lading, and other equipment 

of each of the parties or their agents or contractors while engaged in, or about to engage in, 

maintaining, using, operating, constructing, repairing, renewing, replacing and improving the 

trackage in the Rail Corridor, or in switching or handling railroad cars of the respective parties 

hereto. 

1.7. "Taxes" shall mean lawfully imposed real estate taxes and assessments including, but 

not limited to, special assessments .. 

1. 8� "Trackage" shall mean all rail, cross ties, related track appliances such as spikes and 

tie plates (sometimes known as "o�er track material"), ballast, all grade crossing signals and other 

signal and communication equipment located upon the Rail Line, and including trackage laid in and 

across public streets and highways. 

SECTION 2 - GRANT OF RIGHTS 

2.1. Subject to the terms and conditions in this Agreement, Authority grants to Soo and 

TCW, and their respective permitted assigns, non-exclusive rights to conduct railroad operations 

over the Rail Line within the Rail Corridor for the operation of freight trains, occasional passenger 

trains, locomotives, cabooses , rail cars, maintenance-of-way equipment and other rail equipment 

in common with other railroad users the Authority may admit to the joint use of the Rail Line in the 

future. This grant of rights shall be known as the Rail Corridor rights under this Agreement and 
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supersedes and replaces all other agreements, including trackage rights agreements between CNW 

and Soo, and between CNW and TCW, governing use of the Rail Line in the Rail Corridor. 

2.2 The Authority shall convey a Railroad Easement to TCW in the form shown on 

Exhibit C attached. 

2.3. Soo and TCW shall not have the right to set out, pick up or store cars or switch any 

existing or future industries on the Rail Line, or serve any industry or team tracks now or hereafter 

located on the Rail Line without the express written consent of the Authority. Neither Soo nor 
. . 

TCW may admit additional tenants, and assignment of existing operating rights shall require the 

consent of the Authority, except as otherwise provided in this Agreement. 

2.4. Nothing in this Agreement is to be construed as establishing any common carrier 

status on the part of the Authority. 

2.5. Soo and TCW acknowledge that, concurrent with the exercise of their rights and 

obligations under this Agreement, the City of Minneapolis will exercise rights granted to it by the 

Authority for the Kenilworth Trail (State Project No. 141-090-05) in proximity to the Rail Corridor 

as more fully described in Exhibit B and made a part of this acknowledgment. 

SECTION 3 - RENT 

3.1. The rental for use of the Rail Corridor payable by TCW or Soo, in addition to 

payment of any expenses provided elsewhere in this Agreement, shall be $7.50 per train mile, for 

each train operated by either TCW or Soo. To compute charges, the train mile rate shall be 

multiplied by 25 miles. Any movement of one or more pieces of railroad equipment over the Rail 

Corridor, except maintenance-of-way equipment and work trains while actually engaged in work on 

the Rail Corridor, shall be considered a train movement. 

3.2. Rent shall be payable to the Authority quarterly. The rate of $7.5 0 per train mile shall 

be adjusted retroactively to July 1, 1992 and on each July 1 thereafter, by utilization of the Annual 
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Indices of Charge-Out Prices and Wage Rates ( 1977= 100) Series RCR, included in the "AAR 

Railroad Cost Recovery Index", and supplements thereto, issued by the Association of American 

Railroads. In making such adjustment, the fmal "Material prices, wage rates and supplements 

combined (excluding fuel)" Index for the Western District for the calendar-year 1990 shall be 

compared to the final Index for the calendar year immediately preceding the year in which such 

adjustment is to become effective. Said Train Mile Rate shall then be adjusted by the percentage of 

increase or decrease, as the case may be, in the Index of the year to be escalated as related to the year 

1990, provided, however, that said Train Mile Rate shall never be less than $7.50. If the Association 

of American Railroads, or any successor organization or association, discontinues such Index, an 

appropriate substitute for detennining in a similar manner the percentage of increase or decrease in 

the Train Mile Rate shall be agreed upon by the parties hereto. 

3.3. At such time as Use of, and the right to use, the Rail Corridor is terminated by written 

notice by either Soo or TCW, the terminating party shall have no further obligation to pay rental to 

the Authority and shall have no claim against the Authority for any payment of any kind, except as 

may have arisen prior to such termination or by reason of other provisions of this Agreement. At 

such time as TCW relinquishes its right to use the Rail Corridor, Soo shall become obligated to pay 

a minimum Annual Rental until such time as Soo provides written notice to the Authority of its 

intention to permanently abandon Railroad rights to use the Rail Corridor. Soo shall be obligated 

to pay a minimum Annual Rental of $ 1  0,000 for any year in which rentals payable in accordance 

with Sections 3.1 and 3.2 do not reach $ 10,000. In such case, the minimum Annual Rental payment 

shall be in lieu of rental required under Section 3.1 and Section 3.2. 

SECTION 4 - MAINTENANCE, CONTROL AND OPERATIONS 

4.1. TCW shall have the exclusive management, direction and control of the Rail 

Corridor, including the obligation to dispatch rail traffic, at its sole cost and expense. In dispatching, 
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directing and controlling use of the Rail Corridor, TCW shall not discriminate against the trains of 

Soo or any other railroad tenants admitted to use of the rail line. In the event the Authority seeks 

to admit additional railroad tenants to use of the Rail Line, the Authority agrees to require such 

tenant to agree to tenns, including liability, substantially as contained in this Agreement. The parties 

agree to renegotiate this Section 4 in the event any additional railroad tenants are admitted to use of 

the Rail Line by the Authority in order that additional costs incurred by TCW that are attributable 

to such additional tenants may be fairly compensated. 

4.2(1) TCW shall perfonn all construction, derailment and wreck clearing, maintenance, 

repair and renewal of the Trackage, including any additions Soo or TCW may deem necessary or 

desirable for the safe and efficient operation of all trains. Any additions deemed necessary or 

desirable for the safe and efficient operation of trains will be paid for by the Railroad or Railroads 

requesting the same. The cost of derailment and wreck clearing are governed by Section 10. The 

Authority shall reimburse TCW for construction, maintenance, repair and renewal costs, as outlined 

in Section 4.3. The provisions of Sections 4.2(2) through 4.2(6) shall control as between the 

Railroads in the case of conflict with other provisions of this Agreement. 

. 4.2(2) TCW shall employ all persons necessary to operate, maintain, repair and renew the 

Rail Corridor. TCW shall be bound to use only reasonable and customary care, skill and diligence 

in the operation, maintenance, repair, renewal and management of the Rail Corridor and Soo shall 

not, by reason ofTCW's performing or failing, or neglecting to perfonn any operation, maintenance, 

repair, renewal or management of the Rail Corridor, have or make against TCW any claim or 

demand for delay, ioss, damage, destruction, injury or death whatsoever resulting from TCW's 

perfonnance, failure or neglect, except as otherwise provided in Section 10.3. 
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4.2(3) Soo, at its expense, shall install and maintain upon its trains, locomotives, cabooses 

and cars such equipment or devices as may now or in the future be necessary or appropriate, in the 

reasonable judgment ofTCW for the safe and efficient operation of trains over the Rail Corridor. 

4.2(4) If the use of the Rail Corridor is at any time interrupted or traffic over the Rail 

Corridor is delayed for any cause, TCW shall, with reasonable diligence, restore the line for the 

passage of trains of the parties. Neither Railroad shall have or make any claim against the other for 

loss or damage of any kind resulting from such interruption or delay. 

4.2(5) The operation of Soo over the Rail Corridor shall at all times be in accordance with 

the General Code of Operating Rules, or such other rules as TCW and Soo agree upon, TCW 

timetables, bulletins, instructions and restrictions, but such rules, instructions and restrictions shall 

be reasonable, just and fair between all Railroads using the Rail Corridor and shall not unjustly 

discriminate against any of them. TCW shall provide Soo with a copy of existing rules and 

instructions and provide Soo with prior, written notice of any changes in such rules or instructions. 

These rules and instructions shall include, but not be limited to, General Code of Operating Rules, 

Timetables, Special Instructions, Bulletins, General Orders and authoritative directions of Train 

Dispatchers and Operating Officers and all applicable federal statutes and regulations regarding 

railroad safety. 

4.2(6) ·All employees ofSoo engaged in the operation of Soo trains over the Rail Corridor 

shall be required to qualify, at Soo's expense, to operate over the Rail Corridor. TCW shall have 

the right.to bar Soo employees from service over the Rail Corridor for cause until such time the 

barred ind�vidual is deemed to be qualified. 

4.3. The Authority will reimburse TCW for construction, maintenance, repair and renewal 

costs on an annual basis upon presentation of a complete description of work done and materials 

used for the preceding calendar year. The Authority shall have the right to audit such billings and 
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to inspect work done upon reasonable notice. The Authority's obligation to reimburse TCW for such 

costs shall be limited to sixty percent (60%) of the trackage rights fees paid to the Authority by all 

users for the calendar year during which the maintenance charges were incurred, subject to an 

authorized minimum expenditure for maintenance cost of $ 16,000 per year-in any year when 

trackage rights fees are not sufficient to justifY expenditures to that level. The authorized minimum 

expenditure shall be adjusted annually from $16,000 beginning July 1, 1999 and thereafter in 

accordance with the formula set forth in Section 3.2 hereof. The authorized expenditures for 

maintenance, as limited by the foregoing, shall be known as the Maintenance Allowance. Any 

unexpended Maintenance-Allowance may be drawn upon in future years for authorized expenditures, 

including the above minimum expenditure� TCW may draw, as additional Maintenance Allowance; 

an amount equivalent to a maximum of 100% of the prior year's rentals as calculated under Section 

3, only for the following purposes: 

1. To reach the authorized minimum expenditure for maintenance of $16,000 per year; 

or 

2. To carry out necessary bridge repairs or repairs to crossing signals. 

If at any time the cumulative Maintenance Allowances justified by rental payments and this Section 

4.3 are not sufficient to permit the safe and continued operation of the Rail Line, the additional 

maintenance and repair costs will be borne by the Authority. The Authority shall have no other 

obligation to reimburse TCW for construction, maintenance, repair or renewal costs, including long­

term rehabilitation and capital expenditures. 

4.4. Prior to commencement of operations over the Rail Corridor under this Agreement, 

rvINDOT will arrange for rehabilitation of the Rail Line to FRA Class 2 standards. Following said 

commencement of operations, all maintenance, rehabilitation, renewal, reconstruction, repairs and 

improvements, replacement, including bridges, grade crossings and signals, will be the sole 
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responsibility of TCW to perform, the costs of which shall be reimbursed by the Authority, in 

accordance with Section 4.3. 

4.5. TCW shall have a right of access over other portions of the Rail Corridor within 25 

feet either side of the center line of the now existing Trackage for the sole purpose of maintaining 

said Trackage over the Rail Corridor, except as limited by the physical proximity of fencing for the 

pedestrian and bicycle trails as provided for in the Kenilworth Trail (Exhibit B). Provided, however, 

that TCW shall not have the right to remove trees and other vegetation found more than 15 feet 

either side of the center line of the now existing trackage, except for purposes of wreck clearance, 

track repair, visibility at grade crossings, or with the consent of the Authority. 

4.6. Neither Soo nor TCW shall be permitted to erect any structures in or upon the Rail 

Corridor without the express written permission of the Authority. The Authonty shall not construct 

any facility in or over the Rail Corridor where the vertical distance between the top of the rail or the 

ground surface of the Rail Corridor, and any part of the facility, is less than 23 feet. 

4.7. Unless otherwise ordered by the State, the Authority shall not pay the expenses of any 

public crossing of the Rail Corridor which may be opened or improved, including all expenses of 

crossing protection, unless such crossings are requested or opened by the Authority. The Authority 

shall not be responsible for-any expenses incurred by Soo or TCW as a result of activities of third 

parties not authorized by the Authority occupying or otherwise interfering with the Rail Corridor, 

except as otherwise provided in this Agreement. 

4.8. The Authority will permit construction of pedestrian and bicycle trails in proximity 

to the Rail Line as shown in Exhibit B. At any point where a trail is located within 25 feet of the 

center line of the Trackage, a fence along the boundary of the trail corridor will be provided, 

maintained and promptly repaired at no expense to Soo or TCW by the City of Minneapolis. No 
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trespassing and other appropriate warning signs shall be provided by the City. The Authority will 

require that the City agree to the terms of this provision. 

SECTION 5 - TERMINATION 

5.1. The Rail Corridor rights shall become effective upon execution of this Agreement, 

and shall continue in full force and effect until tenninated by either TCW or Soo as to the respective 

rights of the terminating party upon thirty (30) days' written notice, which notice may be given at 

. any time. Trackage, other facilities and all improvements to the Rail Corridor will remain the 

property of the Authority. The pemianent easement conveyed, however, may not be terminated by 

the Authority, except in accordance with this Agreement. 

5.2. At such time as either Railroad desires to terminate Its rights over the Rail Corridor, 

such Railroad shall have the obligation to obtain necessary Surface Transportation Board ("STB") 

and other regulatory approval that may be required. The Authority agrees to cooperate in seeking 

regulatory approval. 

5.3. TCW and Soo will vacate all use of, and permanently terminate all rights to use, the 

Rail Corridor no later than thirty (30) days after a new connection between the Soo Hopkins line 

(TCW's current operating route) and the former Minneapolis, Northfield & Southern line in St. 

Louis Park (MNS connection), and between the MNS and The Burlington Northern and Santa Fe 

Railway (BNSF connection) becomes operational, or at such time as any other feasible alternative 

to use of the Rail Corridor satisfactory to TCW becomes available and is operational. The MNS 

connection and the BNSF connection are shown on Exhibit D attached to this Agreement. 

SECTION 6 - CONDITIONS PRECEDENT 

Operation over the Rail Corridor is contingent upon obtaining any required regulatory and 

government approvals, and any necessary corporate authorization. 

67634-1 Page 10 of24 



SECTION 7 - TAXES 

7.1. The Authority agrees to pay promptly to taxing authorities when due all Taxes, if any, 

duly levied on the Property with respect to the Authority's ownership, leases, air rights development, 

and/or operations. TCW and Soo agree to pay promptly to taxing authorities when due all Taxes, 

if any, with respect to their use or operations duly levied, to the extent Soo or TCW's property rights 

have been separately assessed by the appropriate assessing authority while either TCW or Soo are 

. conducting operations over the Rail Corridor. To the extent TCW's property right is not so 

separately assessed to TCW, but the underlying fee in the Rail Corridor is assessed as railroad 

operating property and would be exempt except for TCW's use in operations, then TCW agrees to 

pay all such Taxes duly levied while conducting operations over the Rail Corridor. TCW reserve,s 

the right to protest to a taxing authority any such Taxes it deems to be unfair or excessive and may 

in good faith litigate and settle with the taxing authority any such protested amount. This 

subparagraph 7.1 will apply to Soo for any period during which Soo exercises its operating rights. 

7.2. The Authority shall pay without reimbursement from Soo or TCW all Taxes, if any, 

attributable to any passenger transportation system installed by or at the direction of the Authority. 

SECTION 8 - ASSIGNMENT RIGHT 

Soo may admit a third-party operator as assignee of Soo' s common carrier freight service 

obligation, or in connection with the sale of, or merger of, all or most of its railroad system, subject 

to the consent of the Authority, which shall not be unreasonably withheld, and subject to orders of 

the Surface Transportation Board ("STB"). TCW may admit a third-party operator as assignee of 

TCW's common carrier freight service obligation in connection with the sale of, or merger of all or 

most of its railroad system, subject to the consent of the Authority, which shall not be unreasonably 

withheld, subject to the orders of the STB. 
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SECTION 9 - OBLIGATIONS FOLLOWING TERMINATION. 

Upon tennination of all rights to the Rail Corridor, the parties hereto are relieved from any 

and all obligations relating thereto, except for any obligations which may have accrued or which may 

have been incurred prior to the date of such termination or in accordance willi the terms of this 

Agreement. 

SECTION 10 - LIABILITY AND ENVIRONMENTAL INDEMNIFICATION. 

10.1. TCW agrees to defend, indemnify and hold harmless the Authority, its 

commissioners, officers, agents and employees from any liability, claims, damages, costs, 

judgments, or expenses, including reasonable attorneys' fees, resulting directly or indirectly from 

any act or omission ofTCW, its agents, employees, customers, tenants, or invitees, occurring on or 

from the Rail Corridor after the effective date of this Agreement, except that portion of liability 

caused by, or contributed to by, acts or omissions of the Authority, its agents, employees and 

invitees, notwithstanding the provisions of Section 12. 

10.2. Soo agrees to defend, indemnify and hold harmless the Authority, its commissioners, 

officers, agents and employees from any liability, claims, damages, costs, judgments, or expenses, 

including reasonable attorneys' fees, resulting directly or indirectly from any act or omission of Soo, 

its agents, employees, customers, tenants, or invitees, occurring on or from the Rail Corridor after 

the effective date of this Agreement, except that portion of liability caused by, or contributed to by, 

acts or omissions of the Authority, its agents, employees and invitees, notwithstanding the provisions 

of Section 12. 

10.3 The Authority agrees to defend, indemnify and hold harmless Soo and TCW, their 

respective officers, agents and employees from any liability, claims, damages, costs, jUdgments, or 

expenses, including reasonable attorneys ' fees, resulting directly or indirectly from any act or 

omission of the Authority, its commissioners, officers, agents and employees, tenants, customers or 
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invitees occurring on the Rail Corridor after the effective date of this Agreement, except that the 

Authority shall not be required to defend, indemnify or hold TCW harmless to the extent the liability 

is caused or contributed by acts or omissions ofTCW, and the Authority shall not be required to 

defend, indemnify or hold Soo harmless to the extent the liability is caused or contributed by acts 

or omissions of Soo, notwithstanding the provisions of Section 12. 

10.4 Railroads. In the event Soo commences operations on the Rail Corridor, Soo and TCW 

.shall allocate liability as between them only as follows. 

Definition: Whenever the expression "Loss or Damage" is used in this Section 10.4, it means 

all costs, liabilities, judgments, fmes, fees (including without limitation reasonable attorneys' fees 

and disbursements) and expenses of any nature arising from or in connection with death of or injury 

to persons, including without limitation employees of the Railroads, or damage to or destruction of 

property including without limitation property of the Railroads or the Rail Corridor, in connection 

with operations of the Railroads over or on the Rail Corridor. 

Definition: Whenever the expression "proportionally by the Railroads" is used in this 

Section, it means that expenses will be borne in proportion to the total trains handled by each 

Railroad over any part of a segment of the Rail Corridor on which the Loss or Damage occurs during 

the three calendar months prior to the month of the occurrence, or if the occurrence is in any of the 

first three months of operation under this Agreement, such lesser period as precedes the date of 

occurrence. For the purposes of determining proportionality as herein provided, light engines shall 

not be considered a trains. In case of conflict with other provisions of this Agreement, the provisions 

of Section 10.4 shall control as between the Railroads. 

10.4(1) The employees of either Railroad while operating, maintaining or directing operation 

along the Rail Corridor shall not be considered as joint employees but will remain the sole 

employees of either Railroad. However, when any sole employee ofTCW or Soo is engaged in the 
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direct activity of maintaining, repairing, renewing, removing, or inspecting the Rail Corridor, or in 

dispatching, giving orders for or directing the movement of trains over the Rail Corridor for the 

common benefit of the Railroads, and Loss or Damage to TCW, Soo or a third party, arises out of 

such service for the common benefit of the Railroads, then the expense of the LO-8S or Damage shall 

be borne proportionally by the Railroads; provided that the tenus of this Section 10.4(1) shall control 

in the case of conflict with the provisions of Section 10.4(3) below, but in the case of conflict with 

. Section 10.4(2) below, that Section shall contro1. 

10.4(2) Notwithstanding anything else contained in this Agreement, liability for Loss or 

Damage resulting from or in connection with the operation of locomotives, trains or cars of either 

Railroad, or in connection with the presence on the Rail Corridor of locomotives, trains, cars or 

property of either Railroad, shall be borne and paid by the Railroads as follows: 

(a) When the same shall involve the train or equipment of only one of the 

Railroads, regardless of any third party involvement, all Loss or Damage, including but not 

limited to, restoration and repair of the Rail Corridor and third party persons or property will 

be borne by that Railroad. 

(b) When the same shall involve the trains or equipment of both Railroads, Loss 

or Damage shall be borne by each Railroad as to its own employees, property, or property 

in its custody (except for damage to the Rail Corridor). As to third party persons or property 

and the Rail Corridor, Loss or Damage. shall be borne equally by the Railroads. 

1 0.4(3) Liability for Loss or Damage not involving the train or equipment of either Railroad, 

or where the identity of the train or equipment involved is unknown, shall be borne and paid by the 

Railroads as follows: 

67634-1 
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Railroads), property (other than the Rail Corridor), or property in its custody, but as to third 

party persons or property, employees performing service for the common benefit of the 

Railroads, and the Rail Corridor, the cost of Loss of Damage shall be borne proportionally 

by the Railroads. 

(b) Third party claims for Loss or Damage arising out of the killing or injuring 

of livestock or the setting of fires on or along the Rail Corridor, when caused by the 

locomotive, train, care or fusee of one of the Railroads, shall be handled or settled by the 

Railroads whose locomotive, train, car or fusee caused such Loss or Damage, but if it cannot 

be detennined whose locomotive, train or car caused such Loss or Damage, the claim will 

be handled or settled on behalf of both Railroads in the first instance by TCW, and the Loss 

or Damage will then be borne equally by the Railroads. 

1 0.4(4) Each Railroad agrees that it will pay for all Loss or Damage, the risk of which it has 

herein assumed, the judgment of any court to the contrary notwithstanding, and will forever 

indemnify and save harmless the other Railroad, its successors and assigns, from such payment; 

provided, however, the indemnifying Railroad shall be assigned any rights which the indemnified 

Railroad may have against any third party or parties for recovery of any indemnified amount. 

10.4(5) In the event that both Railroads hereto shall be liable under the Agreement for Loss 

or Damage, and the same shall be compromised and settled by voluntary payment of money or 

valuable consideration by one of the Railro�ds, the settling Railroad shall obtain a valid and 

enforceable release from liability for TCW and Soo Line Railroad Company, Soo Line Corporation 

and their Parents, Subsidiaries and Affiliated Companies, and all of their Officers, Agents, and 

Employees, etc. Neither Railroad shall make any such compromise or settlement in excess of $5,000 

without prior, written authority of the other Railroad having liability, but any settlement made by 
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one Railroad in consideration of $5,000 or less shall be a settlement releasing all liability of both 

Railroads and shall be binding upon both Railroads. 

10.4(6) In case a lawsuit or lawsuits shall be commep.ced against either Railroad hereto for 

or on account of any Loss or Damage for which the other Railroad would be solely or jointly liable 

under this Agreement, the Railroad thus sued shall give the other Railroad timely written notice of 

the pendency of such suit, and thereupon the Railroad so notified shall assume or join in the defense 

.thereof, and if the Railroad so notified is liable therefore under this Agreement, such Railroad shall 

save harmless the Railroad so sued from all Loss or Damage in accordance with the liability 

allocation set forth in this Agreement. Neither Railroad shall be bound by any judgment against the 

other Railroad unless it shall have been so notified and shall have had reasonable opportunity to 

assume or join in the defense of the action. When so notified, and said opportunity to join in the 

defense of the action has been afforded, the Railroad so notified shall to the extent of its liability 

under this Agreement be bound by such judgment. 

10.4(7) If trains, locomotives or cars of Sao are wrecked or derailed on the Rail Corridor, 

TCW shall arrange to pick up and remove said equipment, and Soo shall bear the entire cost of such 

service (except to the extent that the allocation of liability in this Agreement provides otherwise), .. ' . 0 .. 

. . - � J'�3.;P;:O;��.� 

except that if TCW does not have the necessary personnel or equipment, Soo may furnish both as 

required, at its own expense; provided, however, that in the case of a minor derailment where the 

derailed equipment can be promptly rerailed by rerailers or blocking by Sao's employees, then in. 

such event Sao may, at its sole expense, rerail such equipment unless TCW's supervisory employees 

direct otherwise. 

10.4(8) It is understood and agreed that a number of vehicular crossings on the Rail Corridor 

presently exist, or may be constructed. Sao agrees to accept all crossings in whatever condition they 

may be during the term of this Agreement and will not assert any claim, demand or cause of action 
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against TCW and will hold TCW harmless from any claim, demand or cause of action arising out 

of any crossing accident on the Rail Corridor in which the engines, cars or trains of Soo only are 

involved; provided, however, that nothing in this Section 10.4(8) shall relieve TCW or Soo from 

liability arising from its gross negligence or intentional acts. 

10.5. Soo shall remediate any environmental pollution or contamination on the Rail 

Corridor that is in violation of any applicable environmental statute ,ordinance, rule or regulation 

. which first occurred during its period of use and was caused by Soo or its invitees. Soo shall bear 

the expense of all practices or work, preventative, investigative or remedial, which may be required 

because of any such conditions on the Rail Corridor caused by Soo, or its invitees during Soo's 

period of use, including conditions caused by Soo or its invitees which affect other lands. Soo 

expressly agrees that the obligations it hereby assumes shall survive cancellation of this Agreement. 

Soo agrees that statutory limitation periods on actions to enforce these obligations shall not be 

deemed to commence lliltil the Authority discovers any such conditions and Soo hereby knowingly 

and voluntarily waives the benefits of any shorter limitation period. 

10.6. TCW shall remediate any environmental pollution or contamination on the Rail 

Corridor that is in violation of any applicable environmental statute, ordinance, rule or regulation 

which first occurred during its period of use and was caused by TCW or its invitees. TCW shall bear 

the expense of all practices or work, preventative, investigative or remedial, which may be required 

because of any such conditions on the Rail Corridor caused by TCW, or its invitees during TCW's 

period of use, including conditions caused by TCW or its invitees which affect other lands. TCW 

expressly agrees that the obligations it hereby assumes shall survive cancellation of this Agreement. 

TCW agrees that statutory limitation periods on actions to enforce these obligations shall not be 

deemed to commence lliltil the Authority discovers any such conditions and TCW hereby knowingly 

and voluntarily waives the benefits of any shorter limitation period. 
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1 0.7. Authority shall have the right, but not the duty, to enter upon the Rail Corridor from 

time to time as set forth below to inspect the Rail Corridor for environmental contamination and in 

the course thereof to conduct soil and groundwater testing and to perform environmental 

investigation, remediation or mitigation. Authority may enter the Rail Corridor Upon 24 hour notice 

to TCW and Soo, and may enter the Corridor in the case of an emergency, without prior notice, but 

the Authority shall give TCW and Soo immediate notice of the emergency. Authority shall conduct 

.any such inspections or testing so as to not to interfere with Soo's and TCW's operations and shall 

provide sufficient notice of actions that might impair safe train operation. Authority's entry on to 

the Rail Corridor pursuant to this paragraph shall not relieve Soo's and TCW's obligations to pay 

rent un.der this Agreement. 

10.8. At the request of the Authority, Sao (if Soo commences operations over the rail 

corridor) and TCW shall pay for the services of a state-approved contractor to sample what appears 

to be any visibly contaminated areas of the Rail Corridor for which they respectively appear to be 

responsible. For any contaminated areas, Soo's and TCW's respective contractor shall provide 

remediation recommendations to the Authority, and shall provide remediation as may be required 

by law. Copies of the results shall be forwarded to the Authority to ensure that the Rail Corridor is 

returned to the Authority reasonably free of contamination and in compliance with all applicable 

environmental law, ordinances, regulations and requirement. The provisions of this paragraph shall 

survive the termination of this Agreement. 

Notwithstanding the foregoing, Soo and TCW is not responsible, by virtue of the terms of 

this Agreement, for any testing or sampling costs resulting from contamination existing on the Rail 

Corridor prior to their respective use or occupancy of the Rail Corridor, or which was not caused by 

TCW or Soo or their invitees, or where no contamination was found. 
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10.9. Each party shall give the other parties prompt written notice of any and all claims or 

suits arising from operations on or about the Rail Corridor. 

10.10. Notwithstanding the foregoing, the terms of this Agreement are not to be construed 

as, nor operate as, waivers of the Authority's statutory or common law immunities or limitations on 

liability, including, but not limited to, Minnesota Statutes Chapter 466. Further, the Authority's 

obligations set forth in this Section and otherwise in this Agreement, are expressly limited and 

. governed by the provisions of Minnesota Statutes Chapter 466, Minnesota Statutes Chapter 604, and 

any other applicable law or regulation. 

SECTION 11 - INSURANCE. 

11.1 TCW, at its own cost or expense, will procure and maintain in effect during the term 

of this Agreement, a policy or policies of insurance covering the liability to which TCW is or may 

be subject under this Agreement. Such policy shall name Soo as an additional insured which shall 

provide the following total coverage: 

Third party liability coverage covering injury to or death of persons and 

damage to property in anyone occurrence in the amount of not less than 

$10,000,000 (ten million dollars) with a maximum deductible of $100,000 

(one hundred thousand dollars) per occurrence. Such coverage shall include 

all employees and shall insure named insureds against workmen's 

compensation and Federal Employers ' Liability Act claims. Soo agrees to 

cooperate in the processing of insurance claims. 

11.2. If the "insurance procured by TCW, pursuant to this Section, takes the form of a 

claims-made policy and is cancelled or allowed to expire without renewal, TCW may provide 

evidence of insurance that provides per occurrence and annual aggregate limits of not less than those 
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required pursuant to Section 11.1 Such coverage must be retroactive to the original inception date 

of the cancelled or non-renewed policy. 

11.3. At any time not less than sixty (60) days prior to an anniversary date of this 

Agreement, Soo, in consideration of current and reasonably anticipated claims and litigation costs, 

may notify TCW of Soo' s intent to increase the amount of insurance required by this Agreement or 

to require that the terms and conditions of such insurance be modified. Should TCW object to any 

.such increase or modification, TCW and Soo will attempt in good faith to negotiate a resolution of 

their disagreement. IfTCW and Soo are not able to agree and such disagreement continues for thirty 

(30) days past the anniversary date of this Agreement, then the matter or matters in disagreement will 

be submitted to arbitration in accordance to the rules of the American Arbitration Association. 

11.4. Each policy of insurance obtained by TCW pursuant to the requirement of this 

Section will contain provisions requiring that the insurance carrier give Soo, through the Soo's 

Director of Insurance, at least thirty (30) days' notice, in Writing, of any proposed policy cancellation 

or any modification of the terms and conditions of any policy of insurance TCW is required to 

provide under this Section. 

11.5. The terms and conditions of each policy of insurance obtained by TCW to satisfy the 

requirements of this Section will be subject to the approval of Soo, which approval shall not be 

.unreasonably withheld or delayed. TCW will furnish to Soo's Director of Risk Management an 

accurate copy of each policy of insurance obtained pursuant to the requirements of this Section. 

Neither compliance with this requirement nor Soo' s approval of the tenns and conditions of any such 

policy will in any way limit or modify the obligation of TCW to provide the specific insurance 

coverage required by this Section. 

11.6. In the event TCW fails to maintain the levels of insurance coverage required in this 

Section, or fails to properly notify Soo of said coverage, after giving TCW written notice of 
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noncompliance and then (10) days from receipt of such notice within which to comply, Soo may 

require TCW to suspend operations over the Rail Corridor until such time as TCW complies with 

the insurance requirements hereunder or otherwise provides Soo evidence of financial responsibility 

acceptable to Soo in its sole discretion. 

SECTION 12 - REPRESENTATIONS AND WARRANTIES 

Soo and TCW accept the Rail Corridor and the Rail Line in an "as is" condition, with no 

.express or implied representations or warranties by the Authority as to the physical condition or 

fitness or suitability for any particular purpose, eXpress or implied, except as otherwise provided in 

this Agreement. Soo and TCW are responsible for, had ample opportunity to inspect the Rail Line 

and are familiar with the same. As between the parties, Soo and TCW acknowledge the risks to their 

rail operations associated with the proximity of the Rail Line to the pedestrian and bicycle trails 

adjacent to the Rail Corridor. Soo and TCW do not assume liability for damages to the property of 

third persons or for injury to third persons by reason of Soo or TCW rail operations on the Rail 

Corridor nor waive any claims they might have against such third persons. 

SECTION 13-SURVTVAL 

All of the terms of this Agreement, including all warranties, representations, and 

indemnification given by each party to this Agreement, all of which are relied upon by each 'party, 

shall survive and be enforceable after the execution of this Agreement and any subsequent transfer 

of title of the Property. 

SECTION 14 - LAWS GOVERNING 

This Agreement shall be governed to the extent applicable and not preempted by federal law, 

and the parties agree to be bound, by the laws of the State of Minnesota; and the parties agree to 

comply with or abide by all laws relevant to this Agreement governing their respective operations 

in the State of Minnesota. 
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SECTION 15 - REMEDIES FOR BREACH 

Should Soo or TCW default in any payments to be made hereunder or fail to faithfully 

perform any of their covenants herein or violate any term or condition of this Agreement and, if such 

default, failure or violation shall continue for a period of sixty (60) days after-the Authority shall 

have given Soo or TCW notice of an "event of default", the Authority may thereupon exclude Soo 

or TCW, as the case may be, from all the rights and privileges granted to it hereunder, and Soo and 

TCW shall have no claim or depend upon the authority at law or in equity on account of such 

exclusion. The rights and remedies granted to the parties in this Section 14 are intended to be 

cumulative to all other rights and remedies available to the parties (whether under this Agreement, 

at law, in equity or otherwise); accordingly, the exercise by any party of any such right or remedy 

shall not preclude it from exercising any other such right or remedy. 

SECTION 16 - ASSIGNMENT; BINDING EFFECT 

The terms and provisions of this Agreement shall be binding upon and inure to the benefit 

of the parties hereto and their respective successors and permitted assigns� including without 

limitation, any entities into or by which either of the parties is merged, combined, reorganized or 

acquired. 

SECTION 17 - NOTICES 

Unless explicitly stated to the contrary elsewhere in this Agreement, all notices and other 

communications required or contemplated by this Agreement must be in writing and shall be deemed 

given when delivered in legible form to the business address of the party to whom addressed. The 

business addresses of the parties are as follows: 

SOO: 

Mailing Address: P.O. Box 530 
Minneapolis, Minnesota 55440 
Attention: Director - Commercial Development 
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Delivery Address: 

Fax: 

TCW: 

Mailing Address: 

Fax: 

THE AUTHORITY:· 

Mailing Address: 
and Delivery 

Fax: 

1710 Soo Line Building 
105 South 5th Street 
Minneapolis, Minnesota 55402 
Attention: Director - Commercial Development 

612/347-8064 
Attention: Director - Commercial Development-

2925 - 12th Street East 
Glencoe, MN 55336 
Attention: President 
320/864-7220 

Hennepin County Regional Railroad Authority 
A2300 Government Center 
Minneapolis, MN 55487-0230 
Attention: Executive Director 
612/348-8228 

Notices not given in the maimer or within the time limits set forth in this Agreement are of no effect 

and may be disregarded by the party to whom they are directed. Either party may change its 

business address, for notice purposes, by giving notice of the change to the other party. 

ATTEST: 

Ti� 
ATTEST: 

SOO LINE RAILROAD COMPANY 

TWIN CITIES & WESTERN RAILROAD 

COMPANY 

�� BY:-7����
/
�-
,
��--�----=---

Its: C .'1 a ( r OJ. a.Jl1.,J 
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Approved as to Form 

Date: yrl91 
Approved as to Execution 

Date: __ <i?_r_0_-_9t-=:;.... 

67634-1 

HENNEPIN COUNTY REGIONAL 
RAILROAD AUTHORITY 

and 
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RAILROAD EASEMENT 

(reserved for valuation and tax data) 

'STATE DEED TAX DUE HEREON: $ 

) 
) 
) 
) 
) 
) 
) 
) 

(reserved for recording data) 

-------

Dare: t2ugU$ 10 , 19 C?! . . 

FOR VALUABLE CONSIDERATION, the Hennepin County Regional Railroad Authority, a political 
subdivision and local government unit under the laws of the State of Minnesota, Grantor, hereby . 
conveys and quitclaims to the Twin Cities and Western Railroad Company, a corporation under the 
laws of the-State of Minnesota, Grantee, a railroad easement over real property in Hennepin County, 
Minnesota, the terms of which are set forth in Trackage Rights Agreement between the Twin Ci*s and 
Western Railroad Company, Soo Line Railroad Compan.y and the Hennepin County Regional Railroad 
Authority date�u it: /4rr;tte The real property is described as follows: 

_ 

(Legal description on Exhibit A) 

STATE OF MINNESOTA ) 
)ss 

COUNTY OF HENNEPIN ) 

Hennepin County Regional Railroad Authority 

BY7n�� 
Its Chairman 

BY � . A� 
Its ax( irector 

The for��ng was acknowledged before me this /C7ltaay of , 199L, by 
� '  . D and Jeff Spartz. the Chairman an Executive Director of Hennepin 

Coun egional Railroad Authority, a political subdivision and local government unit under the laws 
of Minnesota, on behalf of the Authority. 

This instrument was drafted by: 

Hennepin County Regional Railroad Authority 
4 1 7  North Fifth Street. Suite 320 
Minneapolis. MN 55401-1 362 

Notary blic 

Tax Statements for the real property 
described in this instrument should be sent to: 



EXHIBIT A 

Description of Railroad Easement 

A strip of land fifty feet in width lying 25 feet on either side of the centerline of the railroad 
tracks extending from the point of connection with Soo Line trackage at or near Chicago North 
Western Railway milepost 16.2 in the City of St. Louis Park, easterly to Chicago North 
Western Railway milepost 13 .7 at a point of connection with Burlington Northern Santa Fe 
Railway in the City of Mirineapolis except as the width is limited by the Trackage Rights 
Agreement between the Twin Cities and Western Railr0:a�o Line Railroad Company and 

' . 
the Hennepin County Regional Railroad Authority dated �,fIJI/ 99£ . 
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Easement 

(uptown transit station) 
WHEREAS, GRANTOR is the owner of certain right of way (by fee, easement, license, joint 
use agreement, governmental grant or other interest) commonly referred to as the 29th 

Street Corridor (Corridor); 

WHEREAS, GRANTOR acquired the Corridor for transportation uses, including without 
limitation, for use as a light rail transit corridor, and preservation as a corridor for public right 
of way use. 

WHEREAS, GRANTEE, is responsible for providing public transit service in the metropolitan 
area. GRANTEE desires to locate a multi-modal transit station (Uptown Transit Station), and 
appurtenances thereto for the purpose of facilitating bus transit and other transit modes, 
including without limitation, light rail transit, over and contiguous to a portion of the 
Corridor and adjacent to property it will or has acquired. 

DESCRIPTION OF PERMANENT EASEMENT AREA 

A permanent easement for multi-modal transit station and appurtenance over, under, 
across and through that part of Hennepin County Regional Railroad Authority (HCRRA) 
right-of way located in Section 33, Township 29, Range 24, Hennepin County, 
Minnesota, as depicted on Sheet 2 of the Hennepin County Regional Railroad Authority 
Property-Map No. 33 (C.R. Doc. No. 6760099), and described as follows: 

The south 20.00 feet of that part of said right-of-way lying between the southerly extension 
across it of the east line of Block 10, Windom's Addition to Minneapolis, according to the 
duly recorded plat thereof, and a line drawn parallel with and distant 84.00 feet east of the 
west line of the Southwest Quarter of the Southeast Quarter of said Section 33. 

Also a permanent easement for multi-modal transit station and appurtenance over, under, 
across and through that part of said right.!of-way lying within the east 40.00 feet of the 
west 84.00 feet of the Southwest Quarter of the Southeast Quarter of said Section 33. 
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Also a permanent easement for multi-modal transit station and appurtenance over, under, 
across and through that part of said right-of-way lying within the west 40.00 feet of the 
east 84.00 feet of Government Lot 12 of said Section 33. 

Also a permanent easement for multi-modal transit statiori and appurtenance over, under, 
across and through that part of the north 5.00 feet of the south 25.00 feet of said right-of­
way lying withJn the east 120.00 feet of the west 204.00 feet of the Southwest Quarter of 
the Southeast Quarter of said Section 33, all lying above an elevation of 900.00 feet 
National Geodetic Vertical Datum-1929 Adj. 

All subject to the rights granted the Soo Line Railroad Company contained in the Purchase 
Agreement, dated December 23, 1992 and the Temporary Railroad Easement, 
(C.R. Doc. No. 6144008) between HCRRA and the Soo Line Railroad Company, the rights 
of the City of Minneapolis and HCRRA regarding the Midtown Greenway, and subsequent 
extension of the Greenway as contemplated by the Permit Agreement. 

DESCRIPTION OF TEMPORARY EASEMENT 

A temporary easement for construction purposes over, under, across and through that 
part of Hennepin County Regional Railroad Authority (HCRRA) right-of way located in 
Section 33, Township 29, Range 24, Hennepin County, Minnesota, as depicted on Sheet 
2 of the Hennepin County Regional Railroad Authority Property Map No. 33 
(C.R. Doc. No. 6760099), and described as follows: 

The north 5.00 feet of the south 25.00 feet of said right-of-way lying between the 
southerly extension across it of the east line of Block 10 Windom's Addition to Minneapolis, 
according to the duly recorded plat thereof, and a line drawn parallel with and distant 
124.00 east of the west line of the Southwest Quarter of the Southeast Quarter of said 
Section 33, except that part of the west 80.00 feet thereof lying above an elevation of 
900.00 feet National Geodetic Vertical Datum-1929 Adj. 

Also a temporary easement for construction purposes over, under, across and through 
that part of said right-of-way lying within the east 40.00 feet of the west 124.00 feet of 
the Southwest Quarter of the Southeast Quarter of said Section 33, except the south 
25.00 feet of said right-of-way. 

Also a temporary easement for construction purposes over, under, across and through the 
north 5.00 feet of the south 25.00 feet of said right-of-way lying within the east 40.00 feet 
of the west 124.00 feet of the Southwest Quarter of the Southeast Quarter of said Section 
33, exce'pt that part of said right-of-way lying above an elevation of 900.00 feet National 
Geodetic Vertical Datum-1929 Adj. 

Also a temporary easement for construction purposes over, under, across and through 
that part of said right-of-way lying within the west 40.00 feet of the east 124.00 feet of 
Government Lot 12 of said Section 33. 

All subject to the rights granted the Soo Line Railroad Company contained in the Purchase 
Agreement, dated December 23, 1992 and the Temporary Railroad Easement, 
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(C.R. Doc. No. 6144008) betwel. .. "CRRA and the Soo Line Railroad ",..Jmpany, the rights 
of the City of Minneapolis and HCRRA regarding the Midtown Greenway, and subsequent 
extension of the Greenway as contemplated by the Permit Agreement. 

THIS EASEMENT AGREEMENT made , 2000, by and between the Hennepin 
County Regional Railroad Authority (HCRRA), a political subdivision and local government 
unit, under the laws of the State of Minnesota ("GRANTOR"), and Metropolitan Council, a 
public corporation and subdivision of the State of Minnesota, ("GRANTEE"), to-wit: 

1 . GRANTOR, in consideration of the sum of One Dollar ($1.00) and other good and 
valuable consideration to GRANTOR from GRANTEE, receipt of which is acknowledged, 
grants unto GRANTEE, its successors and assigns, a non-exClusive easement for the 
construction of a multi-modal transit station ("transit station") and appurtenances, over, 
under and across the Easement Area as more specifically described, and limited, in the 
description of the Easement Area above and depicted on Exhibit A. 

2. Said easement is limited solely. to the above stated purposes and shall expire 
automatically if not used for those purposes for a period of six consecutive months at 
which time GRANTEE shall deliver to GRANTOR a release of the easement suitable for 
recordation. 

3. This non-exclusive easement is granted with the understanding that GRANTOR's 
plans for the segment of the Corridor affected by this instrument are only preliminary. 
GRANTEE shall use its best efforts to construct the transit station facilities in such a 
manner as to facilitate use of the transit station for future light rail transit on the Corridor 
and for use of the Corridor for other transportation purposes. In the event that use of the 
transit station for light rail transit or other transportation uses requires modification or 
relocation of the transit station, said modification or relocation shall be at GRANTEE's 
sole cost, and not at GRANTOR's cost. 

Prior to construction, GRANTEE shall submit its plans to GRANTOR for review and 
comment. GRANTOR reserves the right to reject any plans for construction proposed by 
GRANTEE on the grounds, in GRANTOR's sole discretion, that said plans are 
inappropriate or incompatible with its future use of the Corridor, or with the operations of 
the Soo Line Railroad Company or other railroads operating on the Corridor, and the 
operations of the City of Minneapolis pu,rsuant to its Permit Agreement referred to in 
Paragraph 9. 

4. The rights granted herein may be exercised at any time subsequent to the execution of 
this document. 
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5. GRANTEE agrees to indemnify, defend and hold GRANTOR and its officers, 
directors and employees harmless from and against all liability, loss, cost, damage or 
expense of every nature including, without limitation, attorneys' fees, whether or not suit be 
brought, resulting from injury to or death of persons or loss or destruction to property which 
arises out of or in any way is connected with or incident to the exercise of GRANTEE'S 
rights on, over, and across the Easement Area. Notwithstanding the foregoing, this 
provision does not waive GRANTEE's statutory and common-law rights to limitations on 
liability, and Grantee shall not be liable for that portion of liability, loss, cost, damage, or 
expense arising from the intentional or negligent act or omission by Grantor, the City of 
Minneapolis, County of Hennepin, or Canadian Pacific Railway, their officers, agents, 
employees, contractors, invitees, successors, or assigns. 

6. GRANTEE hereby covenants and warrants that it shall not use, employ, deposit, store, 
dispose of, place or otherwise release on the Easement Area, in connection with the exercise of 
its rights under this Easement, any hazardous substance, hazardous waste or pollutant or 
contaminant, as such terms are defined under any federal, state or local statute, ordinance, rule, 
code or regulation. GRANTEE agrees to indemnify defend and hold GRANTOR and its 
successors and assigns harmless against any and all liability, loss, cost, damage or expense 
resulting from or due to the release of or threatened release of hazardous substances, hazardous 
wastes or any pollutants or contaminants which were, or are claimed or alleged to have been 
used, employed, deposited, stored, disposed of, placed or otherwise released on or from the 
Easement Area by GRANTEE, its employees, agents, contractors or representatives. 

7. GRANTOR reserves the right to use and occupy the Easement Area and shall have 
the right to agree to other occupations of the same premises by one or more persons or 
firms, provided, however, such uses shall not unreasonably interfere with the easement 
rights granted hereunder. 

8. GRANTOR is not responsible for the maintenance, or construction, of 
GRANTEE'S facilities in the Easement Area. 

9. GRANTEE agrees that the rights contained in this easement are subject to and 
subordinate to the rights granted and contained in the Permit Agreement between grantor and 
the City of Minneapolis, A09775 (parcel 73-51003) dated September 12, 1995, and that 
GRANTEE shall comply, at its sole expense, with all rules and regulations of the City of 
Minneapolis in regards to the exercise of its rights over GRANTOR's right-of-way, including but 
not limited to those regarding safety. 

Further, GRANTEE agrees that the rights contained in this easement are subject to and 
subordinate to the rights granted and contained in the Purchase Agreement and easement 
granted therein between HCRRA and the Soo Line Railroad Company dated December 23, 
1992. GRANTEE agrees that it shall comply with the provisions of 14. G. of the Purchase 
Agreement and easement as though it were the Grantor in any circumstances that it makes 
entry upon the Railroad Easement area created by that agreement. 

10. GRANTOR covenants with GRANTEE, its successors and assigns, that GRANTOR is 
the owner of the above-described premises and has the right to sell and convey an easement in 
the manner and form aforesaid. 
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1 1. GRANTEE shall not alter the vertical and horizontal clearances of the Corridor as 
represented by the current configuration of the Hennepin Avenue Bridge. Nor shall the 
Grantee's use otherwise adversely affect future transportation uses and other use of the 
Corridor for public right of way, including without limitation, use as a light rail transit corridor 
and preservation as a corridor for public right of way use. 

12. The rights herein granted are subject to existing rights of way, whether or not of 
record, for highway, roads, railroads, pipelines, canals, laterals, ditches and fiber optic, 
electrical or other transmission lines, and should it, at any time, become necessary 
because of GRANTEE's use of the Easement Area to relocate any of said facilities by . 
reason of GRANTEE'S exercise of the rights granted herein, GRANTEE, and not 
GRANTOR, shall bear and pay the cost of so doing. 

GRANTEE also accepts said Easement Area subject to any want or failure at any time 
of GRANTOR's title to said Easement Area or any part thereof and GRANTEE shall 
assume any damages sustained by GRANTEE in connection therewith. GRANTEE also 
accepts such Easement Area subject to rights of any party, including GRANTOR, in and 
to any roadways, easements, leases and permits, whether granted, at GRANTOR's sole 
discretion, either prior to or after the date of this Easement Agreement except that any 
subsequent grant shall not unreasonably interfere with GRANTEE'S use of the Easement 
Area. 

GRANTEE agrees to provide to GRANTOR or other tenants of GRANTOR access over 
and through the Easement Area should such access be deemed necessary by GRANTOR. 
GRANTEE accepts said Easement Area subject to the right of GRANTOR, its employees, 
agents, permittees, lessees, and contractors when reasonably necessary to walk upon 
said Easement Area to repair adjacent property and the right of GRANTOR, its employees, 
agents, permittees, lessees, and contractors to temporarily place equipment upon the 
property when reasonably necessary for the purpose of maintaining, repairing, inspecting 
or constructing upon GRANTOR's property. 

13. The GRANTOR agrees to execute and deliver to GRANTEE, at GRANTEE's cost, 
without additional compensation, any additional documents needed to correct the legal 
description of the easement area to conform to the right-of-way actually occupied by the 
driveway crossing. 

14. It is mutually understood and agreed that this instrument covers all the agreements 
and stipulations between the parties and that no representation or statements, verbal or 
written, have been made modifying, adding to. or changing the terms hereof. 

This instrument is exempt from the Minnesota Deed Tax. 
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IN WITNESS WHEREOF, the undersigned has caused this instrument to be duly 
executed as of the day of ( 2000. 

Upon proper execution, this 
agreement will be legally 

valid an7ing. 

�� 
Ass��!S ' nty Attorney 

Date: I;W 

Assist�nt c�l?nty AttoJney 
Date: � ;?/cni 

STATE OF MINNESOTA) 

) 55 
COUNTY OF HENNEPIN) 

HENNEPIN COUNTY REGIONAL 

RAILROAD AUTHORITY 

By: 7./7 tfu��'1'--�-''0/L:L-/l--r:J 
Chairmain,[.B0ard of Commissioners 

And: ,i] ! �����������---
Executive Directo 

And: 

By: ----------------------------
Its: ----------------------------

� The foregoing )J£trUIT!�nt was aq knoWledge� 
day of ' . I. ' if.J , 2000, by 1j)!fI /(Jj1J1Jt!t:dllJd £{?41 ' 

- t � , 

of Hennepin County Regional Railroad Authority, a Minnesota political subdivision and local 
government unit, on behalf of the Authority. 

6 

NO 

My Commission Expires ;;/F;h,cJ 
® 

\® 
MARYELLEN HUDSON 

NOTARY PUBLIC-MINNESOTA 

\ 
MY COMMISSION EXPIRES 1-31-2005 

. W\NVVV">f'NW'N',rn 
1il�..rvVVV'N 



STATE OF MINNESOTA) 

) ss 

COUNTY OF HENNEPIN) 

before me this 3/ d day of 

of Metropolitan Councilr a public corporationr and political subdivision of the state of Minnesotar 
on behalf of the corporation. 

This Instrument was drafted by: 

Hennepin County Regional Railroad Authority 
417 North 5th St'r Suite 320 
Minneapolis, MN 55401-1362 
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NOTARY PUBLIC 

My Commission Expires 

�MNW��NW���V���M� 
" 

SANDRA LINDSTROM I NOTARY PUBLIC· MINNESOTA 
My Commission Explros Jan. 31, 2005 





. . , " ," � 

' : .. 

�Gf': f'� �;J �., �."" '1 ... _�'L��,.ir .(tli 1., "J�I, .. 

'\..1�. 
TRANSfER EHfEleo " O£P!iJl PR:)PER'Y1A). & PUSW;ilfWR!.lS 

' .. 4"'00' ,t; til �, - " 

RAIJ,.RQAQ M§EH£NT 
) ) 

L" : ;  I;��l;i;lt��&�m '" 

'm��!£ff ¥W l i��:����i��;:� 

?��i� 

) ) ) AUG 30 1993 
) ) 
) 
) 
) 

EEP9?11 , 44 D6i4400B 
1 :3EF'9311 44 D6144DCtB 

S(!D f4. -�)' (iOC:$15'-�® 

(reserved for valuation and tax 

STATE, DEED TAX DUE HEREON: $ 

) 
) 

datal) (reserved for recordi�g d��l_, 
-----

Date: Iu ... .., SO , 19 q::l 
FOR $1. 00 AND OTHER VALUABLE CONSIDERATION I the receipt of w:hic:;:h.

'
,i,i;,· 

hereb¥ �cknowled�e�,. the Hennepin County RegioJ)r;tl Railro�g,;-"Aut�9f�t.¥,f:,. , "  a POIll.tlcal sul?dl.v1.sl.on and local government �nl.t unde� .. ��.�.;�f.!;.;',:st;,\:' 
the ::;��,ate o� M1.nnesota, Grantor, herel;>y conveys andqul:'�c:,l� ��-�:F�Q,'��" 
Soo �1.ne Ra1.1road Company, a corporat�cr. und�r the law�.e>:;'J,"��,::�����,::;; .. : 
of M1.nnesotal Grantee, a temporary ra1.1road��sement ove;r.r��c:t;L�. < ,::: ," 

property in Hennep in County, Minnesota, the t�rms of wh;SJ:,i '�t�: .. $I!!t. 
forth in that certa.in Purchase Agreement (the ,Purchase Agreementl,. 
be�ween Soo Lin«;: Railroad Company and the H!3nnepin coun�y'R,�9.J;q��� , 

Ra1.lroad Author.1. ty dated December 23, 1992. The r�alprop��y" �S' -
described as follows: see attached Exhibit A. - '  

By I 
Sand , . M. 1. ary 
Its co;r 

By 
Jam,r,1f¥oJt� 
Its xecutive Directo 

:'" 
." �: ! 
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STATE OF MINNESOTA ) 
)ss 

COUNTY OF HENNEPIN ), 

The fOJ.:'egoing �C:\,�, �cknowledged before me this 30�h day ()f J�l;¥" ,;J;�j!:J�, 
by Sa�dra M� H;Ll,aty and James M. Bourey, respect1vely the pha:1r ,and' 
Executive Di,re6tor",of Hennepin County Regiontd Railroad Autnority,",a 
political subdivision and local government unit under the laws tft" ' 
Minnesot.a, ciifb�haif of the Authority. 

' " 

6-;:1�';;i#� DONALD A, LA WREtKE ! 
,W. �iJ NOTARY f\JBliC - .... 'HMH01 .. I' HENN�PIN COUNTY 

: My cO:TImiuion axp'",,' ': 18-94 
Nota Pub ic """" 

This instrument was drafted by: Tax statements for th���ai 
property described intiji�" 
instrument shoulq be sent 
to: 

Soo Line Railroad company 
P.O. Box 530 
Minneapolis, MN 55440 

Hennepin Count,y �e:gJqhal 
Ra�lroad Auth9rf1�.Y ' 

southwest stre.�,t �yel 
Government center, ' 

300 South sixth s�tre�t , , 

Minneapo1 is, MN 5$'487-0,016 



\' :,:: 
.' ;" 

.', ',' 

E:dlibi.t A (p. j. of 2) 
T�nUi'Y ,J',�lMnt.. No. ,1.1 

�:;i&:n.�!rlt#:$3�f;e:�li�I!dt�a�����:�!�e�j.;f�; •. ;ff:9t. trac��f;i, ��y are now liU.d oU.t and. con$tructed�v.J." ���J.,'",� , (4e$crl�a b.el9W). ' 
"

'
, ' 

EX(::�p� ,tq:r; t;.h�:t portion of Parcel A ae���� 4" !�;PP���, 
Ea�el!l�tlt:�q '!' 2, beloW', and. un]l..�ss t�J:'Dl1 t� �ar11�� p,u���,'� 
Se�t10� "l� ()f �e Put'�h��e Agree.ent, orary Ea�t J{o� 1-
sb�ll terliiip�d:�: at the ��rl1�tof 'the fO','low�ng; 1;�" ' . 

the date of,: this Easement drat such time as all ofS­
railroad cro$s:l.ngs of' H�iiw�tha AV41!qqe between 26th st' 
and Lake st��e� are permanently severed. 
Tempora� Easelitent No. 2: 

Strips of land ,30 feet in width lying 15 feet on either 'side .of' 
the centerliries of all existing trac;:kage over that P�1.�1g�j'::�t'::: , 

Parcel A lying between the west bounq.ary of FifthAvei'iii�',ana'� 
west boundary line of Bloomington AvenLle, in the city o'l. . ,,"'" 
Minneapolis 

." " .
.. 

:
� also . - _.' . . 

: ".- . . 

a strip of land 30 feet in width lying 15 feet oneitJt.et, ;$i,a� ,.q� � 
the centerl�ne of the south main tra::k ove� that pe;,�i,QA;,;;g� ;'i �'"'; .. '" Parcel A ly�ng west of the west boundary .ll.ne of Fl,ftll �y:��y'�#,;; 
and east ?� the west boundary o� Bloonr.i,lJ-gton Av�n��.:�o"��b;�; '¢as.lt' 
boundary .une.of. Cedar Avenue,. l.n the Cl.ty of Ml.nne<3,P91'.l:S; 

'�. 

Tempora:ry Easement No. 2 shall terminate 15 ye"\rs aft�:t" ;,�.h�,,9��� , 
of this Easement, unless earlier terminated pursuant to ":S�ct1�11';,; 
12 of thePurcha�e Agreement. 

Parcel A: 
, , 

All that part of 'the Hennepin County Reg�onal RC;.ilr:qaQ.,�#;t;:b�t�!i.:t�r 
right of way I formerly the right of way 'b'f the Spo �Li��';�?1i4:l:::c?'��" 
Company, passing ': through the NorthwestQ4.arter of r���:�������l$.'t:,;;.;;: 
Quarter I the Southwest Quarter of the Southwest 9uaF�,��.:!:)�f1,Bg};1:"J:j,�; 
Southeast Quarter of the Southwest Quarter, all l.n sect-l:p,n:'3�,r . ... . 

Township 29, Range 24� all of which lies westerly of the;ea�t�rl:Y 
right of way line of Hiawatha Avenue. . ' . ' . 

also : 

All that part of the Hennepin County Regional Railroaq, A�t,hQr.it;y 
right of way, formerly the right of way of the Soo Line :R,�llr:b�d 
Company, passing through the South Half of the Southeast Quarter 
and 

; , 

.: ., . . 
',1._' 

!': 
�'!r: f,L: .?,i,e :'!I.'. !;.l. 
��JLi.� 

··i,ji;� l��.�W '''l'Nr: 

. l:_'i;� 
- :r:;}; 

. � :::�� 
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Exhibit A (p. 2 of 2) 
the South ��ff of the Southwest Quarter, Sectipp 391 TP�P'�P.:;J? ;2�,: 
Range 24; tb:� .s()�1th Half of the Sou�heast Qua;t,�l:' .�m(i 1::h�,')!�2Y,�,�:',:: Half of th.a,;,So,uthwest Quarter, Sec�,l.on 34, TO.WI)"�l:l,l:'P;'�;9.,/:ll�n9�>,:?,�!',: the South,'"Ha'lf of the Southeast Quarter and the :South Half"'Of:;the, 
S9�tllw��;t: : �#¥!,:er, section 33, Towit�'hip 29, R�ii9�'�:�;i";p:�'�:':�9ii.��:::' 
H��� :e+., ;���'i;'f?9,�theast Ql;1arter and the . S01;ltheas t 91;l�;,t.�;t;;.��,:;�.J�,�� " 
SqJltllw��t,Qg:��er, Seutl.on 3;2, Townshl.p ? 9, . Range ?,� t�n�/;�,@,- , " 
North:ijalfof t�e Northwest Quarter of Sectl.on5, Tpwn�h;�P�;�!h 
Range 24. ' " , ," - ' 
(Abstract Pro:.:>�r:ty) 

also: 

All tl)at p�ftQf the North Half of theSputheast QuaJ:te� 9f -itlJ,e 
Southwest Q\la�:t;er of section 35, Township 29, Range ��'{+:Y:�li9', 
South of t:bca s�uth line of Block 3� uAve'l:y's Chica:goAy�'riue ',' 
Addition to)lij)neapolis", a'1d between 'the extenslcins S&jJ;tll"of ',fhe ' 
East and West "1 ines of said Block 3. . ,. ,.,.�".,.�: 

According to the recorded plats thereof and accorr,i�ng t9 t.ne " 
Government Survey thereof, as evidenced by Certificate·of·T:i'tl�: 
No. 371889. 
(Torrens Property) 

.' ". " , 
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DR QUICK LOOK INQUIRY 
ABSTRACT/TORRENS A SEARCH FROM 

SEARCH TO 

07/19/00 TRANSACTION CODE 116 
RECORDED THRU 07/03/00 
SEARCH FIELD 7 LEGAL 
GRANTOR REC DATE DOC DOC TYPE 

GRANTEE 

HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 07/21/97 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

CHICAGO MILWAUKEE CORP 11/08/93 
CMC HEARTLAND PARTNERS 

CERTIF REF DOC 

6760099 R R MAP 

6179121 Q C D 

-----------------------------------------------------------------------�-------

CMC REAL ESTATE CORP 11/08/93 
CHICAGO MILWAUKEE CORP ----

HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 09/01/93 
SOO LINE RAILROAD CO ----

6179118 Q C D 

6144008 ESMT 

- - - -------------------------------------, --------------------------------------

SOO LINE RAILROAD CO 08/05/93 6128880 Q C D 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

COMPLETE N 



TRAN?ACTION CODE 116 DR QUICK LOOK INQUIRY 

·RECORDED THRU 07/03/00 
SEARCH FIELD 7 LEGAL 
GRANTOR 

GRANTEE 

MCI TELECOMMUNICATIONS CORP 
SOO LINE RAILROAD CO 

COMPLETE Y 

ABSTRACT/TORRENS A 

REC DATE 

02/11/92 

07/19/00 
SEARCH FROM 
SEARCH TO 

DOC DOC TYPE 
CERTIF REF DOC 

5876260 ESMT 



TRANSACTION CODE 116 
RECORDED THRU 07/03/00 
SEARCH FIELD 7 LEGAL 
GRANTOR 

DR QUICK LOOK INQUIRY 07/19/00 
ABSTRACT/TORRENS A SEARCH FROM 

SEARCH TO 
REC DATE DOC DOC TYPE 

GRANTEE 

HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 07/21/97 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

CERTIF REF DOC 

6760099 R R MAP 

------------------------------�------------------------------------------------

CHICAGO MILWAUKEE CORP 11/08/93 
CMC HEARTLAND PARTNERS 

CMC REAL ESTATE CORP 11/08/93 
CHICAGO MILWAUKEE CORP 

----

HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 09/01/93 
SOO LINE RAILROAD CO 

----

SOO LINE RAILROAD CO 08/05/93 
HENNEPIN COUNTY REGIONAL RAILROAD AUTHORITY 

----

COMPLETE N 

6179121 Q C D 

6179118 Q C D 

6144008 ESMT 

6128880 Q C D 



RAILROAD EASEMENT 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

(reserved for valuation and tax data» (reserved for recording data) 

STATE DEED TAX DUE HEREON: 

Date: 

$_----
19 91. 

FOR $1.00 AND OTHER VALUABLE CONSIDERATION, the receipt of which is 
hereby acknowledged, the Hennepin County Regional Railroad Authority, 
a political subdivision and local government unit under the laws of 
the State of Minnesota, Grantor, hereby conveys and quitclaims to the 
Soo Line Railroad Company, a corporation under the laws of the State 
of Minnesota, Grantee, a temporary railroad easement over real 
property in Hennepin County, Minnesota, the terms of which are set 
forth in that certain Purchase Agreement (the Purchase Agreement ) 
between Soo Line Railroad Company and the Hennepin County Regional 
Railroad Authority dated December 23, 1992. The real property is 
described as follows: see attached Exhibit A. 

Hennepin C 

By 

By 
Jam 
Its 

Authority 



STATE OF MINNESOTA ) 
)ss 

COUNTY OF HENNEPIN ) 

The foregoing was acknowledged before me this 30th day of July, 1993, 
by Sandra M. Hilary and James M. Bourey, respectively the Chair and 
Executive Director of Hennepin County Regional Railroad Authority, a 
political subdivision and local government unit under the laws of 
Minnesota, on behalf of the Authority. 

DONALD A. LAWRENCE 
NOT AllY PllBLlC - MIHH.ESOTA 

HENNEPIN COUNTY 
My commission expires 2·29-94 

.:f"\!d� 

This instrument was drafted by: 

Soo Line Railroad Company 
P.O. Box 530 
Minneapolis, MN 55440 

.' 

Tax statements for the real 
property described in this 
instrument should be sent 
to: 

Hennepin County Regional 
Railroad Authority 

Southwest Street Level 
Government Center 

300 South sixth Street 
Minneapolis, MN 55487-0016 



Exhibit A (p. 1 of 2 )  

Temporary Easement No. 1: 

Strips of land 30 feet in width lying 15 feet on either side of 
the centerlines of: all main tracks, spurs, sidings and tail 
tracks as they are now laid out and constructed over Parcel A 
(described below) • 

Except for that portion of Parcel A described as Temporary 
Easement No. 2, below, and unless. terminated earlier pursuant to 
section 12 of the Purchase Agreement, Temporary Easement No. 1 
shall terminate at the earlier of the following: 15 years after 
the date of this Easement or at such time as all of Grantee's 

. 

railroad crossings of Hiawatha Avenue between 26th Street East 
and Lake street are permanently severed. 

Temporary Easement No. 2: 

Strips of land 30 feet in width ,lying 15 feet on either side of 
the centerlines of all existing trackage over that portion of 
Parcel A lying between the west boundary of Fifth Avenue and the 
west boundary line of Bloomington Avenue, in the City o'f 
Minneapolis 

also 

a strip of land 30 feet in width lying 15 feet on either side of 
the centerline of the south main track over that portion of 
Parcel A lying west of the west boundary line of Fifth Avenue, 
and east of the west boundary of Bloomington Avenue to the east 
boundary line of Cedar Avenue, in the City of Minneapolis 

Temporary Easement No. 2 shall terminate 15 years after the date 
of this Easement, unless earlier terminated pursuant to section 
12 of the Purchase Agreement. 

Parcel A: 

All that part of the Hennepin County Regional Railroad Authority 
right of way, formerly the right of way of the Soo Line Railroad 
Company, passing through the Northwest Quarter of the Southwest 
Quarter, the Southwest Quarter of the Southwest Quarter, and the 
Southeast Quarter of the Southwest Quarter, all in section 36 , 
Township 29, Range 24; all of which lies westerly of the easterly 
right of way line of Hiawatha Avenue. 

also: 

All that part of the Hennepin County Regional Railroad Authority 
right of way, formerly the right of way of the Soo Line Railroad 
Company, passing through the South Half of the Southeast Quarter 
and 
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Date: 
Project: 
Meeting: 
Subject: 
Attenclees: 

Fax M.emo- Meeting Minutes 

November 3, 1999 
Uptown Transit Sta.tion 
October 27, 1999 at CP Rail offices 
Uptown Transit Station, Minneapolis 
John P. Nail, Canadian Pacific Railway, 612.347.BI70 
Gary Mentjes, Canadian Pacific Railway, 612.347.8243 

� Larry Odell, Hennepin County. 612.348.9710 
Dean Michalko, Hennepin County, 612.348.9710 
Frank Jordan, Wells Engineering. 612.332.2725 
Mark Henderson, LSA 
Kyle Williams, LSA 'fW'" 
The meeting was held to discuss the construction of the Uptown Transit Station and 
the im�act on CP Rrul's easement within the Hennepin County right of way along 
the 29t street corridor. 

1. Kyle W. reviewed the construction concept and the impact on the right of way. 
The following are the critical elements of the plan. 
a. No permanent physical improvements will be within the CP Rail operating 

envelope and easement. A minor ex.ception to this is the extension of 
Hennepin Avenue bridge. The bridge currently encroaches within the 23' 
vertical envelope; the extension will match the existing bridge profile. 

b. Construction access is required within the right of way to build a retaining 
wall near the southerly edge ofthe easement, extend the Hennepin Avenue 
bridge and clean up the grading at the base of the retaining wall. 

2. John N. and Gary M. concluded that there are no real estate issues with the 
construction of the transit station. 

3. A discussion ensued regarding the stonn water headwall located on the 
southerly side of the right of way between Girard and Fremont. Stann water 
from the parking lot above the corridor currently discharges within the right of 
way at this location. The new busway storm water would contribute to this flow 
(less than 5 cfs) The following summarizes the discussion: 
a. Mark H discussed the issue with the City of Mi� .neapolis. One concept was 

to extend a storm pipe at the parking lot grade t" 'remont. A cursory 
review of the Fremont �ysteIn: raised � conc�w.

'

.

·� , 'w?ether or not it could 
handle the water from the entJre parkmg lot5��Q�e CIty recommended 
continuing the existing condition. An old plan'Wthe city suggested there 

L$A Design, 1nc. III 250 Third Ave. North. Suite 600 III Minneapolis, Minnesota I!II 55401 
Phone: 612.339.&729 lIII Fax: 612.339.7433 III email: mail@lsadesigninc.com 
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might be a pipe in the ditch near the headwall. Mark H. was on site and reported that 
the existing catch basin was serverely deteriorated, water was standing and there did 
not appear to be an outlet pipe. 

h. Gary M. pulled some corridor plans and profiles. The railway line slopes continuously 
east from the lakes. Utility plans that Gary M had suggest that water surface drains. 

c. The conclusion was that the final grading plan would continue the existing stonn water 
flow and improve existing grades a'S possible. The design intent is to ensure drainage 
from a reconstructed headwall (to include the busway water) and the track bed is 
perpetuated in a swale along the sDutherly right of way • 

4. The following procedure and action items were agreed upon. 
a. Hetmepin County to submit a letter to Gary M supporting the construction of the 

project and seeking concurrence from CP Rail. Gary M said CP Rail generally 
concurs with the concept as long as the grading plan addresses the storm water issue. 

b. CP Rail engineering will issue a Right of Entry to the transit station contractor after 
submittal of the construction plans prior Lo start of construction. 

c. Easements, temporary and permanent, are to be obtained from Hennepin County, none 
are required from CP Rail. 

d. No real estate issues are raised as a result of this project, therefore no letters or 
concurrence is required. 

Please submit any additions or corrections to these minutes to Kyle Williams at LSA 
Design. 

cc: Aaron Isaacs- Metro Transit 612.349.7548 
Gary Erickson. Hennepin County 612.348.9710 
Katie Walker. Hennepin County 612.348.9710 
Gary Criter- City of Minneapolis 612.673.2002 
Jim Lasher, LSA Design 
file 98.14.3 

LSA Design, Inc. III 250 Third Ave. North, Suite 600 l1li Minneapolis, Minnesota l1li 55401 
Phone: 612.339.8729 III Fax: 612.339.7433 III email: mail@h;adesigninc.com 



 



 

 

 

 

June 21, 2005 Easement 
City of Hopkins 
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,JUl 05 2005 Agreement No. 73-33009 

AGREEMENT, made this E::;tday of :JLAV1t!.- , 2005, by and between.Hennepin 
County Regional Railroad AuthOlity, a political subdivision and local government unit of the State of 
Minnesota (hereinafter refened to as "HCRRA"); and the City of Hopkins, a mmucipal corporation 
under the laws of the State of Mimlesota (hereinafter refened to as ("CITY"). 

RECITALS 

A. HCRRA acquired that celiain Chicago and North Western TranspOliation Company mih·oad 
light of way that traverses through the City of Hopkins, County of Helme pin, State of 
Minnesota, in the vicinity of Excelsior Boulevard and 8th Avenue South, for nlture 
transportation pm-poses, including, without limitation, rail, bus, bicycle and foot travel, for 
the location of cOl1lli1mncation facilities, including fiber optics lines, and for other nrtme 
transportation uses (hereinafter refened to as "Conidor"). 

B. hl the vicinity of 8th Avenue South and Excelsior Boulevard in the City of Hopkins, the 
Conidor nms parallel to, and southerly of, Excelsior Boulevard. 

C. The CITY is the owner in fee simple of celiain real property (hereinafter refened to as "City 
Propeliy") located between Excelsior Boulevard and the Conidor. The City Propeliy is 
adjacent to and contiguous with the Conidor. The City Propeliy is legally desclibed in 
Exhibit A attached hereto and incorporated herein by tIns reference. 

D. The CITY desires to extend 8th Avenue in the City of Hopkins southward across Excelsior 
Boulevard, over that pOliion of the City Property that is bmdened with a perpetual easement 
for public street, drainage and utility pm-poses by Declaration of Easement dated Februmy 1, 
2005 mld filed for record as Document No. 4074060 with the Helmepin County Registrar of 
Titles (hereinafter "8th Avenue Roadway Area"), mld southerly over a pOliion of the 
Conidor (hereinafter refened to as "Easement Area") to the "Adjacent Property" described 
in Recital Paragraph E. The Easement Area is legally desclibed in Exlnbit B attached 
hereto and incorporated herein by reference. 

E. In connection with an impending commercial development located on real propeliy situated 
inunediately to the south of the Easement Area (hereinafter refened to as "Adjacent 
Property"), the CITY has detennined that it is necessmy to extend 8th Avenue South across 
the Conidor for the pmposes of providing public access to the Adjacent Property. The 
Adjacent Property is legally described in Exlubit C attached hereto and incorporated herein 
by reference. 

F. HCRRA is agreeable to an extension of 8th Avenue South across the Conidor in a rnmmer 
that is consistent with HCRRA's current and nlhrre intended use of the Conidor. 



G. HCRRA has granted permission to the Suburban Hennepin Regional Park District (now 
known as Tln·ee Rivers Park District) pursuant to Pennit Agreement No. 73-33001 dated 
July, 1992, to use the Conidor on an interim basis for a recreational trail ii-om the City of 
Hopkins to Highway 212 in Chaska, Milmesota (hereinafter refened to as "Trail"). 

H. In a separate Easement Agreement between the CITY and HCRRA dated J IA V\ e 2 l �-t 
_.---::-;;;;;:-=-=-::-=--____ :, 2005, recorded J",\y 5 , 2005 as Document No. 

y 1327 (3 and identified as Agreement No. 73-33009C 
("TranspOliation Use Easement"), CITY has granted to HCRRA an easement for public 
transportation uses over the City Property. 

I. The location of the Corridor, Trail, Easement Area, City Property (including the 8th Avenue 
Roadway Area and the TranspOliation Use Easement Area), Excelsior Boulevard and the 
Adjacent Property are depicted on Exhibit D, attached hereto and made a part of this 
Agreement. 

NOW, THEREFORE, in consideration of the foregoing Recitals, which are incorporated in and 
made a pmi of this Agreement, and in consideration of the smn of One mld Noll 00 Dollars ($1.00) 
and other good and valuable consideration, the receipt of which is hereby acknowledged, HCRRA 
hereby grants to CITY, its successors and assigns the following: 

1. A nonexclusive easement (hereinafter "8th Avenue Extension Easement") for public road 
crossing purposes, over, under and across the Easement Area, as legally described in Exhibit B 
attached hereto, in accordance with the tenns of this Agreement. The easement lights granted include 
the right to construct and maintain a public road crossing over the Easement Area for the purposes of 
providing street access to the Adjacent Property. This grant of easement includes the light to place 
underground utility crossings within the Easement Area nmning from the City Propeliy to the 
Adjacent Propeliy. All references to "public road crossing" in tIllS grant of easement and the 
obligations hereunder equally apply to all utility crossings placed within the Easement Area. The 8th 
Avenue Easement shall continue in effect indefinitely until its tennination in accordance with either 
Section 9 or 15 of this Easement Agreement. 

2. CITY shall exercise the rights granted by tIllS Easement Agreement in such a mmmer as to 
be compatible with the use ofHCRRA's Conidor for and shall not unreasonably interfere with the 
use of the Conidor for transpOliation pm-poses, including, without limitation, rail, bus, bicycle and 
foot travel, for the location of cOlmnunication facilities, including fiber optics lines, mld for other 
future transpOliation uses. CITY's use of the Easement Area is subservient to all federal laws and 
regulations goveming rail operations on the Conidor. 

3. In the event that use of the Conidor for light rail transit or other trmlspOliation uses, at 
HCRRA's sole discretion, requires modification or relocation of the public road crossing, said 
modification (including without limitation construction of a grade separated crossing) or relocation 
shall be at the CITY's sole cost, and not at HCRRA's, unless CITY elects to tenninate the 8th 
Avenue Extension Easement created by tIllS Agreement in lieu of paying for the cost of constmction 

2 



of a grade separated crossing in accordance with the tenns of Section 9. 

4. CITY shall give HCRRA at least three working days' advance written notice prior to entlyon 
to the Easement Area for purposes of constructing, repairing, or replacing the public road crossing or 
where such entry involves excavation or other physical alteration of the Easement Area or otherwise 
will interfere with safe passage along the Conidor. For each entry, the notice shall identify the date, 
time, location and the precise nature of the activities to be conducted on the Easement Area. CITY 
shall take all reasonable precautions to assure the safety of passage along the Corridor. 

5. CITY and its contractors shall not interfere with operations upon the Conidor except with the 
consent ofHCRRA which consent shall not be unreasonably withheld. 

6. No work shall be done or obstruction placed over any track or pathway on the Conidor unless 
CITY has anangedto fumish, at the CITY's or its contractors' expense, such flagging as HCRRA 
deems necessary for the protection of railroad or other transportation operations on the Conidor. Such 
flagging shall not relieve the CITY or its contractors from any liability. 

7. Construction equipment and related equipment shall not be placed closer than 10 feet from the 
nearest rail of any track, pathway or tr-ail located on the Corridor without CITY taking all reasonable 
precautions to protect the safety of passage along the Conidor. 

8. Prior to construction of any public road crossing, or modification or relocation thereof, CITY 
shall submit its plans to HCRRA for review and comment. HCRRA reserves the right to reject any 
plans for construction proposed by CITY by written notice to the CITY within thirty (30) days of 
submission of plans by the CITY on the grounds, in HCRRA's sole discretion, that said plans are 
inappropliate or incompatible with its present and future use of the Conidor. Such notice shall state 
HCRRA's basis for rejection of the plans. In the event HCRRA rejects plans for modification or 
relocation, the Completion Period as defined in Section 9 shall be extended by sixty (60) days. The 
CITY may submit revised plans upon rejection of the plans by HCRRA, but there shall be no fmiher 
extension of the Completion Peliod unless the pmiies mutually agree to the extension_ However, the 
CITY and HCRRA shall cooperate with one another in resolving objections to the proposed plmls. 
HCRRA's failure to notifY the CITY within thirty (30) days of the submission of the plans and/or 
revised plans to HCRRA shall be deemed acceptance of such plans. 

9. In the event modification or relocation is required pursuant to Section 3, upon one hundred 
twenty (120) days' wlitten notice from HCRRA to CITY ("Modification Notice"), which notice shall 
state the specific modification or relocation to be accomplished, CITY shall complete the relocation 
or modification in accordance with plans submitted by CITY to HCRRA and agreed to by HCRRA. 
In lieu of paying for the cost of construction of a grade separated crossing to accommodate light rail 
transit or other trmlspOliation uses on the Conidor required by HCRRA, CITY may elect to telminate 
the 8th Avenue Extension Easement created by this Agreement by delivering to HCRRA a release of 
CITY's easement rights suitable for recording (hereinafter "Release of Easement for the 8th Avenue 
Extension") within sixty (60) days of receiving the Modification Notice :£i-om BCRRA. Upon 
BCRRA's receipt of the CITY's Release of Easement for the 8th Avenue Extension, CITY shall have 
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no nniher obligations to HCRRA under Sections 3, 8 and 9 of this Agreement for relocation or 
modification of the Easement Area. In the event CITY fails to complete any required relocation or 
modification within one hundred twenty (120) days ("Completion Period") and has not timely 
released the 8th Avenue Extension in accordance with this section, HCRRA may enter upon the 
Easement Area and modify and relocate the public road crossing in such a manner as to be 
compatible with use of the COlTidor for transportation purposes, provided the Completion Peliod 
shall be extended for such period of time, but no longer than sixty (60) days, if the CITY is unable to 
proceed with relocation or modification of the public road crossing due to inclement weather or other 
circumstances beyond the control of the CITY. CITY shall pay to HCRRA the cost of modification 
or relocation incurred by HCRRA within thiliy (30) days of written invoice of the cost from HCRRA 
to CITY. 

10. CITY agrees to indemnify, defend and hold HCRRA and its officers, directors and employees 
harmless from and against all liability, loss, cost, damage or expense of ev�ry nature including, 
without limitation, attorneys' fees, whether or not suit be brought, resulting from injury to or death of 
persons or loss or destmction to propeliy which alises out of or in any way is comlected with or 
incident to the exercise of CITY's rights on, over, and across the Easement Area. Notwithstanding 
the foregoing, this provision does not waive CITY's statutory and common-law rights to limitations 
on liability, and CITY shall not be liable for that pOliion of liability, loss, cost, damage, or expense 
arising solely from the intentional or negligent act or omission by HCRRA or, its officers, agents, 
employees, contractors, invitees, successors, or assigns. 

11. CITY hereby COVenallts and warrants that it shall not use, employ, deposit, store, dispose of, 
place or othelwise release on the Easement Area, in comlection with the exercise of its rights under 
this Easement Agreement, any hazardous substance, hazardous waste or pollutant or contaminant, 
except in full compliance with all applicable laws, nor shall it create or pennit any condition on the 
Easement Area that could present a threat to human health or to the enviromnent. CITY agrees to 
indemnify, defend and hold HCRRA and its successors and assigns hannless against any and all 
liability, loss, cost, damage or expense resulting from or due to the release of or threatened release of 
hazardous substances, hazardous wastes or any pollutants or contalTIinants, or any other 
enviromnentally regulated materials, including petroleum products and the various constituents 
thereof, which were, used, employed, deposited, stored, disposed of, placed or othelwise released on 
or from the Easement Area by CITY, its employees, agents, contractors or representatives, including 
those released on or from the Easement Area in full compliance with all applicable laws where said 
release is the result of an emergency response. 

12. The rights herein granted are subject to existing rights of way, whether or not of record, for 
roadways, pipelines, canals, laterals, ditches, communication facilities, including fiber optics, 
electrical or other transmission lines, and should it, at any time, become necessary because of CITY's 
use of the Easement Area to relocate any of said facilities by reason of CITY's exercise of the lights 
granted herein, CITY, and not HCRRA, shall bear and pay the cost of so doing. 

CITY also accepts said 8th Avenue Extension Easement subject to any want or failure at any 
time ofHCRRA's title to said Easement Area or ally pali thereof and CITY shall assume any 
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damages sustained by CITY in cOlmection therewith. CITY also accepts such 8th Avenue 
Extension Easement subj ect to rights of any pmiy, including HCRRA, in and to any roadways, 
easements, leases and pennits, whether granted, at HCRRA's sole discretion, either prior to or 
after the date of this Easement Agreement except that any subsequent grant shall not 
unreasonably interfere with CITY's use of the 8th Avenue Extension Easement. 

CITY agrees to provide to HCRRA reasonable access over and tln"ough the Easement Area 
should such access be deemed necessmy by HCRRA. CITY accepts said Easement Area subj ect 
to the right ofHCRRA, its employees, agents, pennittees, lessees, and contractors when 
reasonably necessary to walk upon said Easement Area to repair adjacent propeliy and the right 
of HCRRA, its employees, agents, pennittees, lessees, and contractors to temporarily place 
equipment upon the Easement Area when reasonably necessary for the purpose of maintaining, 
repairing, inspecting or constructing upon HCRRA's propeliy, provided the placement of such 
equipment shall not unreasonably interfere with the use of the public road crossing. 

13. Said 8th Avenue Extension Easement shall be non-exclusive and shall not in any mmmer 
restrict HCRRA from granting for fair market value, other fair consideration or without 
consideration, subsequent rights to use of its Corridor for transpOliation purposes, or other public 
purpose consistent with the continued use of the Easement Area as a public road crossing. The 
continued use of this 8th Avenue Extension Easement shall not create a roadway dedicated or 
accruing to the public or any individual in the meaning of Minn. Stat. Sec. 160.05 or any other 
statute or at common law. 

14. This Agreement and the 8th Avenue Extension Easement shall run with title to the Easement 
Area mld the City Propeliy and shall be binding upon the HCRRA and CITY mld their successors 
and assigns, lmtil tenninated by the tenns of this Agreement. The tenns of this Easement Agreement 
are for the benefit of the paliies and are not to be construed as creating third pmiy beneficimy rights 
and are not to be construed as creating a light in favor of the CITY to assign mlY of its lights and 
obligations created by this Easement Agreement to third pmiies. However, the CITY shall be 
entitled to enter into an agreement with the owner of the Adjacent Propeliy allowing the owner use 
of the public road crossing and requiring the owner of the Adjacent Propeliy to construct and 
maintain the road improvements within the Easement Area in accordance with the tenns of this 
Agreement. 

15. This 8th Avenue Extension Easement is limited solely to use as a public road crossing. In 
the event the Easement Area is not used as a public road crossing for a period of twelve (12) 
consecutive months, this 8th Avenue Extension Easement shall tenninate automatically and CITY 
shall deliver to HCRRA a Release of Easement for the 8th Avenue Extension within thiliy (30) days 
of HCRRA's request to CITY. Any period of time during which the Easement Area is not used to 
provide access to the Adjacent Propeliy as a result of the HCRRA's exercise of its lights under 
Paragraphs 3, 8 and 9 of this Agreement shall not be included in the twelve (12) consecutive month 
peliod of time refened to in the immediately preceding sentence. Additionally this 8th Avenue 
Extension Easement shall automatically tenninate upon the opening of a public street access to the 
Adj acent Propeliy other than that created by this Agreement and by that existing access at 5th Avenue 
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South and CITY shall deliver to HCRRA a Release of Easement for the 8th Avenue Extension within 
thirty (30) days of the date of opening of the public street access. 

16. Upon delivelY by City to HCRRA of CITY's Release of Easement for the 8th Avenue 
Extension pursuant to either Section 9 of this Agreement (in lieu of paying for the cost of a grade 
separated crossing) or Section 15 of this Agreement (for non-use as a public road crossing or the 
opening of an altemative access) the provisions of Section 4 of the TranspOliation Use Easement 
shall apply. 

17. Any request, notice or other communication which one pmiy to this Agreement wishes or is 
required to give to the other pmiy will be regarded as effective if such notice is in writing and either 
delivered personally to such party or such notice is sent by certified mail, retum receipt requested 
and postage prepaid, addressed as follows: 

To Grantor: 

To Grantee: 

Helmepin County Regional Railroad Authority 
417 North Fifth Street, Suite 320 
Mumeapolis, MN 55401-1362 
Attention: Manager of Leasing and Lmld Management 

City of Hopkins 
1010 First Street South 
Hopkins, MN 55343 
Attention: Public Works Director 

Either pmiy may change the above address for notices by wlitten notice to the other party 
given in the manner provided in this section. 
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IN WITNESS WHEREOF, the said pm1ies have caused this Agreement to be executed 
the day and year first above written. 

GRANTOR: 

Hennepin County Regional 

Railroad Au ority 

Its: Board Chair 

G---Zo�o'-:-Dme: ________________________ __ 

,p c' )l-y 
By: __ (���<�(,=Vl���=,����'(�.�=/=�--/C====�------

1(1 
Its: Deputy/Executive Director 

Date: (, 0<_ 21 -0 j------=--------------------

ATTEST: Q� r: Z� 1 � 
y/Clerk of Authorit ! Board 

Date __ �';=7"'d--'�'"'T-Yc-()'----.s.-----

7 

GRANTEE: 

City of Hopkins 

By: ��� 
., / ' 

Its: Mayor 
--���---------------------

Date: June 14, 2005 --������--------------

By: l h:�---rr�---+;-TVF���--====-----
Its: ___ C""l=--," te...J.y,---"-,M=a """na","g"., e",,,r� ____________ _ 

Date: June 14, 2005 �==�����------------



STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

�oregoing instrument was acknowledged before me thi� ,;( / sf day of 
1 U (,\ I'-.L- ,. , 2005, by r.xiw J1l LA'1/' ) h . and 
UstW-\� Er, ctSfrhJ the UllAllr . and 

£ )(£cL}i /If( . ( ;v-e.-cnv of Hennepin County Regional Raih'oad Authority, a political 
subdivi�ion and local government unit of the State of Minnesota, on behalf of the Authority. 

ANNE M. BARRY 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF HENNEPIN ) 

Notary Public 
J 

The foregoing insiIi.lment was acknowledged before me this 14 th day of 
June , 2005, by Eugene J. Maxwell and 
Richard Getschow the Mayor and 
City Manager of the City of Hopkins, a municipal corporation of the State 

of Milmesota, on behalf of the .CITY. 

SHANNON C. SMITH 
NOTARY PUBLIC· MINNESOTA 

� .  My Commission EXDlres Jan 31,2010 
�����-����� 

,� L'&u;;b otary Public 

THIS INSTRUMENT WAS DRAFTED BY: 

Helmepin County Regional Railroad AuthOlity 
417 North Fifth Street, Suite 320 
Milmeapolis, MN 55401-1362 
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Exhibit A 

(Legal Description of City Property for the 8th Avenue Extension Easement) 

That pali of the South Half of the Southeast QUalier of Section 24, Township 117, Rallge 22 
described as follows: Beginning at the intersection of the Southerly light-of-way line of COIUlty 
Road Nmnber 3, as shown in Book 4 of Highway Plats, Page 4, office of the COlUlty Recorder, 
with the Southerly light -of-way line of the Chicago and N O1ih Westem Transp01iation Company, 
fonnerly The Minneapolis & St. Louis Railway Company; thence Southwesterly 249.23 feet along 
the Southerly light-of-way line of said COlUlty Road Number 3, which light-of-way line is a 
curved line concave to the N01ihwest having a radius of 1860.08 feet, a central angle of 7 degrees 
40 minutes 37 seconds alld all asslUlled chord bealing of South 66 degrees 17 minutes 41 seconds 
West; thence South 70 degrees 08 minutes West along the Southerly right-of-way line of said 
Comlty Road Nmnber 3 a distallCe of 1224.29 feet, said line hereinafter refened to as line "A"; 
thence Westerly on a tallgential cmve to the light along the Southerly light-of-way line of said 
COIUlty Road NIUllber 3 a distance of 971.08 feet, said ClUve having a radius of 2814.77 feet and a 
central angle of 19 degrees 46 minutes; thence South 89 degrees 54 minutes West along the 
Southerly light-of-way line of COIUlty Road Nmnber 3, which line is hereinafter refened to as line 
"B" to its intersection with the Nmiherly extension of the East line of Registered Lalld Survey No. 
1316; thence Southerly along said extension alld along said East Line to its intersection with a line 
drawn pal-allel with alld 100.00 feet Southerly from said line "B"; thence Nmih 89 degrees 54 
minutes East along said parallel line alld its extension to the intersection with a line drawn parallel 
with alld 76.00 feet Southeasterly £i.-om said line "A" and its Southwesterly extension; thence 
Nmih 70 degrees 08 minutes East along the last desclibed pal-allelline and its extension a distance 
of 2098.14 feet; thence North 60 degrees 15 minutes 48 seconds East a distallce of 73.56 feet to a 
point which is on a line bealing South 76 degrees 51 minutes 15 seconds East alld distant 146.95 
feet £i.-om the point of beginning; thence along a cmve concave to the Nmiheast, having a radius of 
686_62 feet alld a central allgle of 12 degrees 17 minutes 10 seconds a distallce of 147.23 feet to 
the point of beginning, except that pali thereof embraced within the plat of 10417 Associates 
Addition (T01Tens Certificate of Title No. 1010683) 
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Exhibit B 

(Legal Description of Easement Area for 8th Avenue Extension Easement) 

That part of the following described parcel of land in the City of Hopkins: 

That part of Hennepin County Regional Raib;oad Authority Propeliy Map No. 28, according to the 
recorded plat thereof, Helmepin County, Minnesota, recorded as Document No.6540294, lying in the 
Northwest Quarter of the Northeast Quarter of Section 25, Township 117, Range 22, in said County. 

And also that part of Helme pin County Regional Railroad Authority Propeliy Map No. 29, according 
to the recorded plat thereof, Hennepin COlmty, Minnesota, recorded as Document No.6540295, lying 
in the Southwest Quarter of the Southeast QUalier of Section 24, Township 117, Range 22, in said 
County. 

Which lies within the following pennanent easement for public roadway crossing purposes: 

A ship of land 66.00 feet in width over (The Tract), the centerline of said strip is contiguous with 
a line drawn parallel with and distant 37.00 feet easterly of the easterly line of Lot 1, Block 2, 
10417 Associates Addition, according to the recorded plat thereof, in said County, and its 
southerly extension. Said strip of land is to extend by its full width from the nOliherly line of said 
Hemlepin County Regional Railroad Authority Property Map No. 29, to the southerly line of said 
Hennepin County Regional Railroad AuthOlity Property Map No. 28. 
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Exhibit C 

(Legal Description of the Adjacent Property for 8th Avenue Extension Easement) 

Outlot A, Comerstone (Torrens Ce1iificate of Title No. 1123841) 

Lot 5 and that p31i of Lot 4, Auditor's Subdivision Number 195, Hennepin County, Milmesota 
and that part of the Southwest QU31ier of the Southeast QU31ier of Section 24, Township 117, 
Range 22 and that p31i of the Northwest QU31ier of the Northeast QU31ier of Section 25, 
Township 117, Range 22, all described as beginning at the NOlihwest comer of said Lot 4; thence 
South to the Southwest comer of said Lot 4; thence East along the South line of said Lot 4 to the 
Southeasterly line thereof; thence Northeasterly along the Southeasterly line of said Lot 4 to its 
intersection with a line drawn parallel to and 33 feet West fi:om the East line of said Southwest 
Quarter of the Southeast QU31ier; thence North along said parallel line to the most Northerly 
comer of said Lot 5; thence Southwesterly to the point of begimling except that p31i of said Lot 4 
lying Southwesterly of a line and its Southeasterly extension drawn from a point in the 
Northwesterly line of said Lot distant 990.02 feet NOliheasterly of the NOlihwest comer of said 
Lot to a point in the Southeasterly line of said Lot a distance of 1360.84 feet Northeasterly of the 
most Southerly comer of Block 38, West Milmeapolis (TolTens Certificate of Title No. 1115463) 
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Lyndale Redevelopment LLC, a Limited Liability Company 



 



HENNEPIN COUNTY REGIONAL RAilROAD AUTHORITY 

417 North Fifth Street, Suite 320, Minneapolis, MN 55401-1362 (612) 348-9260 

FAX: (612) 348-9710 

\ Dpermit No. 22-07 
File No. 73-51075F 

Permit 

Permittee: lyndale Redevelopment llC, a limited liability Company, and their 
successors �nd a�.signs, :_ . .  ,d 

�zrD('£ 2'2..DoBl;";v�1I #...e-�9 1!J1l'tr� S r 

Address: 54&1 6Kselsior -8 0 Llhwaro, Suite a.,..,St 19l:1is Parl<:, Minnesota...s544i 

Commencement Date: --------�--------------------------------
[TO BE FILLED IN BY HCRRA] 

WHEREAS, Hennepin County Regional Railroad Authority (HCRRA) is the fee 
owner of a depressed rail corridor, formerly owned by the Soo Line Railroad Company, 
in the City of Minneapolis known as the 29th Street Corridor legally described on 
attached Exhibit A (hereinafter referred to as "Corridor"). 

WHEREAS, Permittee is fee owner of property adjoining said Corridor legally 
described on attached Exhibit B (hereinafter referred to as the "Benefited Parcel") . 

WHEREAS, Permittee is in the process of constructing a building (hereinafter 
referred to as the "Building") to be located on the Benefited Parcel. 

WHEREAS, Permittee wishes to construct two (2) separate concrete stairways 
including supporting foundations, and other related appurtenances, connecting the 
Corridor to the Building and to public streets, and which include portions of said 
stairways encroaching onto Corridor, legally described on attached Exhibit C and 
depicted with hatch marks on attached Exhibit 0 (hereinafter referred to as "Stairways"). 

WHEREAS, in exchange for certain agreements by Permittee, HCRRA agrees to 
allow the Stairways to encroach upon the Corridor until certain events occur. 

WHEREAS, Permittee wishes to make certain agreements with HCRRA in 
exchange for permitting a temporary encroachment of the Stairways on the Corridor. 

BOARD OF COMMISSIONERS 

Peter McLaughlin Linda Koblick Mark Stenglein Gail Dorfman 
Chair Vice Chair Secretary Treasurer 
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NOW THEREFORE, HCRRA and the Permittee agree to the following: 

HCRRA grants to Permittee, in accordance with the terms of this Permit, 
permission for installation, use, and maintenance of: two (2) concrete 
stairways, foundations supporting stairways, ' and other related 
appurtenances ("Permitted Facility"), at Permittee's sole cost and 
expense, over, on or under that part of the Corridor specifically described 
on attached Exhibit C (hereinafter referred to as "Property") and shown by 
hatch marks and depicted on Exhibit 0, attached hereto and incorporated 
by reference in this Permit ("Property") until that portion of the Building to 
be located on the Benefited Parcel is demolished and any debris and 
contaminants from the Stairways have been properly removed, and 
disposed of, from the Corridor and the site has been resotored. The 
Property shall be used by the Permittee for no other purpose than for 
encroachment of the Stairways. 

The Permittee agrees that upon the collapse or demolition of the Building 
to be located on the Benefited Parcel, they will promptly demolish, remove 
and properly dispose of all debris and contamination from the Stairways 
that may remain upon or fall upon any part of the Corridor and pay any 
and all costs associated with the same; and that those costs shall not be 
HCRRA's. Any removal, demolition and disposal shall be conducted in a 
manner prescribed by HCRRA that reasonably protects safety of travel on 
the Corridor and. protects the physical integrity of the Corridor, including 
the depression adjacent to the Benefited Parcel. Permittee, at their sole 
cost and expense, will restore said Corridor to the condition of the 
adjacent Corridor lands, including planting of replacement vegetation, all 
as approved by HCRRA. Upon satisfactory completion of the foregoing, 
the Permittee shall provide a release of the encroachment Permit created 
by this Agreement and HCRRA shall accept said release. Thereupon the 
encroachment Permit shall be released and this Agreement shall be 
terminated with the parties having no further rights or duties between 
them, except for those provisions which shall survive termination of the 
Agreement as provided for in this Agreement. 

The terms of this Agreement shall run with the land and shall be· binding 
upon the parties and their successors and assigns. The rights and 
obligations of the parties contained within this Agreement are solely to the 
benefit of the parties, their successors and assigns and not to third parties. 

The cost of this Permit shall be Three Thousand Two Hundred Seventy One and 
50/100 Dollars ($3,271.50). 
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1. No work shall be started, nor entry made, onto the Property until HCRRA approves 
this Permit and issues it to Permittee. 

2. Prior to beginning construction on the Permitted Facility and prior to any modification 
or relocation of the Permitted Facility, Permittee shall submit its plans for the work to 
HCRRA for review and comment. Permittee shall not begin work until HCRRA has 
reviewed Permittee's plans and has given Permittee written authorization to 
proceed. HCRRA reserves the right to reject any plans proposed by Permittee on 
the grounds, in HCRRA's sole discretion, that the plans are inappropriate or 
incompatible with current or future use of the Corridor for transportation uses, 
including, but not limited to rail, bicycle and foot travel and the location of 
communication facilities including fiber optics lines. 

3. Prior to beginning work on the Property, Permittee shall notify HCRRA when 
construction, modification or relocation of the Permitted Facility is scheduled to start 
and shall notify HCRRA when the work has been completed. 

4. Permittee shall coordinate all permitted work with HCRRA's Contact, John Tripp, 
612-348-9265. 

5. Permittee shall operate and maintain Stairways in such a manner that they are open 
to the general public at all times, and accessible by the general public from both 
Lyndale and Garfield Avenues South at all times, unless permitted by prior written 
approval from HCRRA. 

6. Permittee understands that HCRRA owns the Corridor of which the Permitted 
Property is a part, and that HCRRA acquired this right-of-way for light rail transit and 
other permitted transportation uses. HCRRA has granted to Donovan Harmel, 
individually, acting as Vera's Garden Club, permission to use a portion of the right­
of-way for public garden purposes subject to HCRRA's future use of the property. 
Permittee shall obtain prior approval from Donovan Harmel, his successors and 
assigns, for use of the Vera's Garden site for any purpose, including, the movement 
of equipment and delivery of materials such as dirt, compost, or wood chips, and 
Permittee shall coordinate and cooperate any planting or maintenance work on the 
stairway Property by contacting pon Harmel, 612-827-5163. 

7. Permittee understands that HCRRA has granted to City of Minneapolis permission to 
use a portion of the right-of-way for trail purposes subject to HCRRA's future use of 
the property. Permittee shall obtain prior approval from City of Minneapolis for use 
its trail for any purpose, including, the movement of equipment and delivery of 
materials such as dirt, compost, or wood chips by contacting Don Pflaum, 612-673-
2129. 

8. During any construction, modification or relocation of the Permitted Facility, 
Permittee shall protect the work site and those who may enter the Property with 
proper signs, barricades and other protection or appropriate safety mechanisms. 
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9. Permittee acknowledges that underground fiber optic communication cables, in 
addition to other underground and aboveground utilities, may have been installed in 
the Corridor. Permittee shall at it expense properly locate and protect all such 
utilities during any construction, modification or relocation of the Permitted Facilities. 

1 O. AII work on the Property shall be performed in a workman like manner. Permittee 
shall abide by all loc_al, state or federal ordinances or regulations related to its use of 
this Permit. 

11. Permittee shall not make any changes in its use of the Property without permission 
of HCRRA. 

12. Burning or disking operations and/or the use of chemicals to control or kill trees, 
brush and other vegetation is prohibited without prior approval from HCRRA. 

13. Except as provided for in plans submitted to and authorized by HCRRA, Permittee . 
shall avoid damaging existing trees and shall replace any trees existing on the 
Property that are damaged by Permittee at HCRRA's discretion with trees of similar 
size and type at Permittee's expense. Permittee shall properly sod and/or seed any 
areas disturbed by Permittee if required by HCRRA. 

14. Permittee shall correct at its expense any failures due to settlement, erosion, lack of 
vegetation growth, rutting, or other problems related to its use of this Permit and 
shall restore to original or better condition all areas disturbed by any construction, 
relocation or modification of the Permitted Facility. 

15. At its expense, Permittee shall relocate or modify the Permitted Facility in a manner 
satisfactory to HCRRA, including without limitation relocation of utility or 
communication conduits to a concrete encased duct bank if, in HCRRA's sole 
discretion, such action is required for implementation of transportation uses or for 
the modification of related transportation facilities on the Corridor. 

16. HCRRA shall provide the Permittee one hundred twenty (120) days written notice of 
the need for any relocation or modification of the Permitted Facilities, except where 
such notice is impracticable. Under those circumstances, HCRRA shall notify 
Permittee with as much advance notice as possible. In the event Permittee fails to 
take the required action within one hundred twenty (120) days after notice or within 
such reasonable time period designated by HCRRA in the notice, HCRRA may 
remove, modify or relocate the Permitted Facility at Permittee's expense. 

17. At its expense, Permittee shall maintain the Permitted Facility in good repair, 
including but not limited to, trash removal and weed control, and shall use 
reasonable precaution to prevent waste, damage, or injury. 
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18. Permittee shall comply with all reasonable rules adopted by HCRRA for the safety, 
care, and cleanliness of the Property and shall not create any nuisance on the 
Property. 

19. Permittee accepts the Property subject to any want or failure at any time of 
HCRRA's title to the Property or any part thereof and assumes any damages 
sustained by Permittee for want or failure of HCRRA's title to the Property. 
Permittee also accepts the Property subject to the rights of any party, including 
HCRRA, in and to any existing roadways and easements. Further, Permittee 
accepts the Property subject to all uses by HCRRA and all future uses by third 
parties permitted by HCRRA that are not incompatible with Permittee's permitted 
use. 

20. Permittee accepts the Property subject to the rights of any person, firm or 
corporation, including HCRRA, in and to any existing telephone, telegraph and/or 
other wires, poles, underground cables or utilities, and facilities of any kind 
whatsoever, whether or not of record, and should it, at any time, become necessary 
because of Permittee's use of the Property to relocate any such facilities, Permittee 
shall bear and pay the cost of so doing. 

21. Permittee accepts the Property in an "AS IS" condition with no express or implied 
representations or warranties by HCRRA as to the physical condition or fitness for 
suitability for any particular purpose. 

22. Permittee shall not create or permit any condition of the Property that could present 
a threat to human health or to the environment. Permittee shall bear the expense of 
all practices or work, preventative, investigative or remedial, which may be required 
because of any conditions of the Property introduced by Permittee, its agents, 
employees, invitees, subpermittees or permittees during Permittee's period of use, 
including conditions introduced that affect other lands. Permittee expressly agrees 
that the obligations it hereby assumes shall survive cancellation of this Permit. 
Permittee agrees that statutory limitation periods on actions to enforce those 
obligations shall not be deemed to commence until HCRRA discovers any such 
health or environmental impairment and has a plan for development of the Corridor 
to its highest and best use. Permittee hereby knowingly and voluntarily waives the 
benefits of any shorter limitation period. 

23. ln exchange for the rights and privilege,s granted in this Permit, Permittee agrees to 
bear the expense of all practices or work, preventative, investigative or remedial 
necessary to comply with all federal, state, local and other governmental statutes, 
rules and regulations related to construction, modification and relocation of the 
Permitted Facility regarding any hazardous waste, pollutant, contaminant, 
petroleum-related material or other regulated substance on the Property regardless 
of whether or not the same was present on the Property before or after the 
commencement of this Permit. 

Permit- Minor Utility Installations and Underground Crossings 11-03-06 



24. Permittee shall provide to HCRRA, at no charge, upon HCRRA's request, copies of 
all studies, reports and findings resulting from any environmental, geotechnical, 
survey or other work conducted by or for Permittee on the Property. 

25. Permittee shall defend, indemnify and hold harmless HCRRA, its Commissioners, 
officials, officers, agents, and employees from any liability, claims, causes of action, 
judgments, damages, losses, costs or expenses, including reasonable attorney's 
fees, resulting directly or indirectly from an act or omission of Permittee or 
Permittee's Secondaries or from any failure by them to comply with the provisions of 
this Permit and arising from exercise of the rights granted by this Permit including, 
but not limited to, those resulting from the presence of any hazardous waste, 
pollutant, contaminant, petroleum-related material or other regulated substance on 
the Property regardless of whether or not the same was present on the Property 
before or after the commencement of this Permit. Permittee's Secondaries shall 
mean its contractors, subcontractors, officers, agents, employees, customers, 
volunteers, invitees, subpermittees, permittees, lessees or other occupiers of the 
Permitted Facility under its supervision or control. Permittee expressly agrees that 
the obligations it hereby assumes shall survive cancellation and termination of this 
Permit. HCRRA shall not be liable to Permittee or those claiming by, through, or 
under Permittee for any injury, death or property damage occurring in, on or about 
the Property based upon the construction, operation, maintenance, relocation or 
modification of the Permitted Facility, nor for loss or damage sustained by Permittee 
or others in, about or adjacent to the Property by reason of the present or future 
condition of repair of the Permitted Facility, or for loss or damage arising from the 
acts or omissions of Permittee's Secondaries. This paragraph shall not be 
construed to waive any statutory or common law limitations on liability applicable to 
either party, including, without limitation, those contained in Minn. Stat. Sec. 466. 

26. ln order to protect itself, as well as HCRRA under the Indemnification provisions 
contained in this agreement, Permittee and Permittee's contractors, subcontractors 
or agents shall purchase arid maintain in force at all times during the term of this 
Permit the following minimum insurance coverages applicable to the Property, the 
Permitted Facility, affiliated activities, and/or this Permit or other insurance 
acceptable to HCRRA: 

Amounts 

1. Commercial General Liability with the following coverages and limits. 

2. 

General Aggregate 
Products-Completed Operations Aggregate 
Personal and Advertising Injury Aggregate 
Each Occurrence - Combined Bodily 

Injury and Property Damage 

Automobile Liability - Combined 
single limit each occurrence coverage for bodily injury and 
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property damage covering owned, non-owned, and hired automobiles. 

3. Workers' Compensation and Employer's Liability: 

a. Workers Compensation 
If the contractor is based outside of the state of Minnesota, 
coverage must apply to Minnesota laws. 

b. Employer's Liability. Bodily injury by: 
Accident - Each Accident 
Disease - Policy Limit 
Disease - Each Employee 

Statutory 

$100,000 
500,000 
100,000 

An umbrella or excess policy over primary liability coverages is an acceptable 
method to provide the required insurance limits. 

The above establishes minimum insurance requirements. It is the sole responsibility 
of Permittee to determine the need for and to procure additional coverage which 
may be needed in connection with the Permitted Facility. All insurance policies shall 
be open to inspection by HCRRA. Permittee shall submit copies of all required 
policies to HCRRA upon request. 

27. This Permit shall not be valid until Permittee has obtained the required insurance 
and filed an acceptable certificate of insurance with HCRRA. The certificate shall 
name Hennepin County Regional Railroad Authority, as certificate holder and as an 
additional insured with respect to operations covered under the Permit for all liability 
coverages except Workers' Compensation and Employer's Liability. 

28. AII notices required or permitted pursuant to this Lease shall be directed to the 
following individuals and shall be either hand-delivered or mailed to the following 
addresses: 

To permittee: Lyndale Redevelopment LLC 
5407 Excelsior Boulevard, Suite B 
St. Louis Park, Minnesota 55416 

To HCRRA: Hennepin County Regional Railroad Authority 
417 North Fifth Street, Suite 320 
Minneapolis, MN 55401-1362 
Attn: Director, Housing, Community Works and Transit 

·29. The terms of this Permit are not intended to create rights in third party beneficiaries. 

30. The language of this Pe·rmit shall prevail in the event there is a conflict between it 
and any depiction or any other representation contained in any attached Exhibit. 
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(I, We), the undersigned, herewith accept the terms and conditions of the regulations as 
laid down by HCRRA and agree to fully comply therewith to the satisfaction of the 
HCRRA. 

*HCRRA: 

Date: --��--��--�.�--

**PERMITTEE: ----------------------------

By __ �_=�------�-------------------

Title: ----����r_������----------

Date :--V--I-�__f._....!::....._f_-=----I'------

By: __________________________________ __ 

Title: ____ ______________________ _ 

Date:,.--__________________ _ 

*In accordance with 06-HCRRA-23 the Director of Housing, Community Works and 
Transit is authorized to approve, execute and terminate permits for minor utility 
installations and underground utility and communications conduit crossings on behalf of 
the Hennepin County Regional Railroad Authority. 

**Permittee shall submit applicable documentation (articles, bylaws, resolutions, or 
ordinances) that confirm the signatory's delegation of authority. This documentation 
shall be submitted at the time Permittee returns the signed Permit to the Authority. 
Documentation is not required for a sole proprietorship. 
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EXHIBIT A 
DESCRIPTION OF HCRRA CORRIDOR PROPERTY 

All that part of the Southwest Quarter of the Southwest Quarter of Section 
34, Township 29, Range 24, Hennepin County, Minnesota; lying within 
Hennepin County Regional Railroad Authority Property Map No. 34 filed 
for record in the office of the Hennepin County Recorder as Document No. 
6977591 (formerly the Chicago, Milwaukee, St. Paul and Pacific Railroad 
Right of Way). 



EXHIBITB 

BENEFITED PARCEL 

Lots 2,3,4,5,6, 7, 8 and 9, Block 2, "Chamberlains Addtn To Minneapolis". 

Being registered land as is evidenced by Certificate of Title No. 1187963 

and, 

Lot 10, Block 2, Chamberlain's Addition to Minneapolis, Hennepin County, Minnesota. 

Abstract Property 
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EXHIBIT C 
DESCRIPTION OF'STAIRWAYS PROPERTY 

A permit for stairway encroachment purposes over, under and across all that part 
of the Southwest Quarter of the Southwest Quarter of Section 34, Township 29, 
Range 24, Hennepin County, Minne�ota, lying within Hennepin County Regional 
Railroad Authority Property Map No. 34 filed for record in the office of thE! 
Hennepin County Recorder as Document No. 6977591 (formerly the Chicago, 
Milwaukee, st. Paul and Pacific Railroad Right of Way) described as follows: 

STAIRWAY AREA A 

Beginning at the southwest corner of Lot 6, Block 2, "Chamberlain 
Addition to Minneapolis", according to the recorded plat thereof, Hennepin 
County, Minnesota; thence easterly, along the south line of said Lot 6, a 
distance of 20.00 feet; thence southerly, deflecting 90 degrees 00 minutes 
00 seconds to the right, a distance of 10.00 feet; thence deflecting 90 
degrees 00 miilutes 00 seconds to the right, a distance of 20.00 feet to the 
Southerly extension of the West line of said Block 2; thence northerly, a 
distance of 10.00 feet along said Southerly extension, to the point of 
beginning. 

STAIRWAY AREA B 

Commencing at the southwest corner of Lot 6, Block 2, "Chamberlain 
Addition to Minneapolis", according to the recorded plat thereof, Hennepin 
County, Minnesota; thence easterly, along the'south line of said Lot 6, a 
distance of 80.00 feet to the point of beginning of the land to be described; 
thence continue easterly, along the south line of said Lot 6, a distance of 
20.00 feet; thence southerly, deflecting 90 degrees 00 minutes 00 
seconds to the right, a distance of 15.00 feet; thence deflecting 90 
degrees 00 minutes 00 seconds to the right, a distance of 20.00 feet; 
thence northerly, deflecting 90 degrees 00 minutes 00 seconds to the 
right, a distance of 15.00 feet, to the point of beginning. 
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