
AGREEMENT NO. CSX8O5324Ø

FACILITY ENCROACHMENT AGRBBMENT

TI-llS ACREEMËNT, n.ìade and effective as of Marcli 29,2017, by arrd between CSX
TRANSPORTATION, lNC.. a Virginia corporation, rvhose mailing aclclress is 500 Water Streel.

Jacksonville, Florida 32202. hereinafier called "Licensor and CFIATHAM COUNI'Y BOARD
OF COMMISSIONERS, a county and political subdivision of the State of Georgia, whose

rnaif ing address is 124 Bull Street. Savannah, Georgia 31401," hereinafier called "Licensee,"

WITNESSETH:

WHEREAS, Licensee desires to construct (r-rnless previously constructed and designated

as existing lrereiri), use and maintain the below described facility(ies), hereinafter called
"Facilities," over, under or across property owned or controlled by Licensor, at the below
described location(s) :

I . Three (3) seventy-two inch (72") dianeter pipeline crossing, solely for the conveyance of
stormwater, located at or near Porl Wentworth, Chatharn County, Georgia, Florence Division,
Clrarleston Subdivision, Milepost A-483.44, Latitude N32:l l:11.35, Longitude W8l:11:25.51;

2. Two (2) existirrg previously undocumented forty-eight inch (48") diameter pipeline
crossing, solely for the conveyance of stormwater, located at or near Port Wentworth, Chatharn

County, Georgia, Florence Division, Charleston Subdivisiorr, Milepost A-483.44, Latitude
N32:11:l L35, Longitude W8l:l 1:25.51 to be abandoned in place per CSX specifications and

approved Exhibit A;

3. One (l) existing previoLrsly undocumented forty-eight inch (48") diarneter pipeline
crossing, solely for the conveyance of stornrwater, located at or near Port Wentworth, Chatham

County, Georgia, Florence Division, Charleston Subdivision, Milepost A-483.44, Latitude

N32:ll:11.35, Longitude WBI:ll'25.51 to be abandoned in place perCSX specifications and

approved Exhibit Al

hereinafter, called the "Encroachtrerlt," as shown on print(s) labeled Exhibit "4," attached hereto

and made a part hereof ;

NOW, THEREFORE, in consideration of the mutual covenants, conclitions, ternrs and

agreements herein contained, the parlies hereto agree and covenant as follows:

I LICENSE:

l.l Subject to Article 17. Licensor, insofar as it has the legal right, power ancl

authority to do so. and its preserìt title permits, and subject to:

(A) Licensor's pl'cserìt ancl fìrture right to occupy, possess ancl Ltse its

property within the area of'the llncroachrtreÍìt f-or any and all pttrposes:

(B) AII encullbraltces. conclitions. covenar'ìts. easenrerìts. and linlitations
applicable to l-icensor''s titlc to ol rigltls in the sLrb.iect property: arrcl
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(C) Compliance by Licensee and its agent or contractor ("Licensee's
Contractor") witli the terrls and conditions herein contained;
cloes hereby license and perrlit Licensee to construct, maintain, repair, renew, operate. use. alter
or change the Facilities at the Encroachment above lor the term herein stated, and to remove
salre upon tennination.

L2 The ternr Facilities, as used herein, shall inclLrde only those structures and

ancillary facilities devoted exclusively to the transnrission Lrsage above within the Encroachment,
and as shown on attached Exhibit A.

I .3 No additional structures or other facilities shall be placed, allowed, or
nraintained by Licensee in, upon or on the Encroachment except upon prior separate written
consent of Licensor.

2 BNCROACHMBNT FBB; TERM:

2.1 Licensee shall pay Licensor a one-time nonrefundable Encroachment Fee of
TWENTY-FOUR THOUSAND AND 00/100 U.S. DOLLARS ($24,000.00) upon execution of
this Agreement. Licensee agrees that the Encroachment Fee applies only to the original Licensee
under this Agreernent. ln the event of a successor (by merger, consolidation, reorganization
and/or assignment) or if the original Licensee changes its name, then Licensee shall be subject to
payment of Licensor's current administrative and document preparation fees forthe cost incurred
by Licensor irr preparirrg and maintaining this Agreement on a current basis.

2.2 llowever, Licensee assurnes sole responsibility for, and shall pay directly (or
reinrburse Licensor), any additional annual taxes and/or periodic assessnlents levied agairrst

Licensor or Licensor's property solely on accoLlnt of said Facilities or Encroachment.

2.3 'l-his Agreement shall tenninate as herein provided, bLrt sliall also terminate
Lrpon:(a) Licensee's cessation of use of the Facilities or Encroachment forthe purpose(s) above;
(b) removal of the Facilities; (c) subseqLrent mutual consent;and/or (d) failure of Licensee to
complete installation within fìve (5) years from the effective date of this Agreement.

2.4 ln further consideration for the license or right hereby granted, Licensee
hereby agrees that Licensor shall not be charged or assessed, directly or indirectly, witli any pafi
of the cost of the installation of said Facilities and appurlenances, and/or nraintenance thereof, or
for any public works pro.iect of which said Facilities is a par1.

3. CONSTRUCTION, MAINTBNANCB AND REPAIRS

3.1 l-icensee shall constl'uct. maintain. relocate, repair, renew, alter, and/or ren.rove

thc Facilities. in a pruclc'nt. rvorl<manlil(e lrlar.ìner. usirrg quality rnaterials and complying with any
applicable standard(s) or resLrlation(s) of Licensor (CSXl- Specifìcations), or Licensee's
particular irrclustry. National Electrical Saf-ety Cocle, or any govenlr.nental or regulatory body
hav in g.i Lrri scl ict ion over the l'.ncroaclrlr ent.
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3.2 Location and construction of Facilities shall be made strictly in accordance
with design(s) and specifìcations furnished to and approved by Licensorancl o1'material(s) arrd

size(s) appropriate for the purpose(s) above recited.

3.3 All of Licensee's work, and exercise of rights hereunder, sliall be undeftal<en at

time(s) satisfactory to Licensor, and so as to eliminate or minimize any impact on or interference
with the safe use and operation of Licensor's property and appLrrlenances thereto.

3.4 In the installation, maintenance, repair and/or removal of said Facilities,
Licensee shall not use explosives of any type or perforrn or cause any blasting without the
separate express written consent of Licensor. As a condition to such consent, a representative
will be assigned by Licensorto monitor blasting, and Licensee shall rei¡nburse Licensor fbrthe
entire cost and/or expense of furnishing said monitor.

3.5 Arry repairs or maintenance to the Facilities, whether resulting from acts of
Licensee, or natural or weather events, which are necessary to protect or facilitate Licensor's use

of its property, shall be made by Licensee promptly, but in no event laterthan thiny (30) days
after Licensee has notice as to the need for such repairs or maintenance.

3.6 Licensor, in order to protect or safeguard its propefty, rail operations,
equiprnent and/or employees from damage or injury, may request immediate repair or renewal of
the Facilities, and if the same is not performed, may make or contract to make such repairs or
renewals, at tlie sole risk, cost arrd expense of Licensee.

3.7 Neither the failLrre of Licensor to object to any work done, material used, or
nrethod of construction or maintenance of said Encroaclrment, nor any approval giverr or
supervision exercised by Licensor, shall be construed as an admission of liability or
responsibility by Licensor, or as a waiver by Licerrsor of any of the obligations, liability and/or
responsibility of Licensee under this Agreement.

3.8 All worl< on the E,ncroachment shall be conducted in accordance witlr
Licensor's safety rules and regulations.

3.9 Licensee hereby agrees to reimburse Licensor any loss, cost or expense
(inclLrding losses resulting from train delays and/or inability to meet train schedules) arising from
any failure of Licensee to make repairs orconduct maintenance as required by Section 3.5 above
or fi'om improper or inconrplete repairs or maintenance to the Facilities or E,ncroachment.

4. PERMITS, LICENSES:

4.1 Ilef'ore errry r,r,orl< lrereunder is perfbrnted, or before use of tlre Encroachrrent
fbrthe contracted purpose. Licensee. at its sole cost and expense, slrall obtain all necessary

permit(s) (inclLrc'ling but not litnited to zorring, bLrilding, constructiorr. healtlr. safèty or
environlllelrtal lnalters). letter(s) or certifìcate(s) of appr"oval. Licellsee expressly agree s and

warrants that it shall conf'onn and linlit its activities to the ternrs of such permit(s). approval(s)
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and aLrthorization(s), and shall conrply with all applicable ordinances, ntles, regulations,
requirenrents and laws of any governn-ìental aLrtlrority (State. Federal or Local) having

-jurisclictiorr over l-icensee's activities, inclLrcling the locatiou, coutact, excavation arrcl protection
regulationsoftlreOccupational Safetyancl HealthAct(OSHA)(29CFR 1926.651(b)).etal.,and
State "One Call" - "Call Before You Dig" requirements.

4.2 Licensee assumes sole responsibility for failure to obtain such perrnit(s) or
approval(s), for any violations thereof, or for costs or expenses of cornpliarlce or remedy.

5 MARKING AND SUPPORT:

5.1 With respect to any subsurface installation or maintenance upon Licensor's
property, Licensee, at its sole cost and expense, shall:

(A) suppoft track(s) and roadbed in a manner satisfactory to Licensor;

(B) backfill with satisfactory material and thoroughly tamp all trenches to
prevent settling of surface of land and roadbed of Licensor; and

(C) either remove any surplus earth or material from Licensor's property or
cause said surplus eafth or material to be placed and distributed at location(s) and in sr-rch manner
Licensor may approve.

5.2 After construction or maintenance of the Facilities, Licensee shall

(A) Restore any track(s), roadbed and other distLrrbed properly; and

(B) Erect, maintain and periodically verify the accuracy of aboveground
nrarl<ers. in a lbrm approved by Licensor, indicatingthe location, depth and ownership of any
underground Facilities or related facilities.

5.3 Licensee shall be solely resporrsible for any subsidence or failure of lateral or
sLrbjacent sltppoft in the Encroachment area fora period of three (3) years aftercompletion of
installation.

6 TIìACK CHANGES:

6.1 ln tlre event that rail operations and/ortracl< nraintenance result in changes in
grade or alignnrent of, additions to, or relocation of tracl<(s) or other facilities, or in the event
fìrtLrre use of'L.icensor's rail corridoror property necessitate any clrange of location. height or
depth in the Facilities or Encroaclrrlent, Licensee, at its sole cost ancl expense ancl within thirty
(30) clal,'s afÌcr notice in rvriting fi"onr L,icensor, shall mal<e clranges in the Facilities or
Encroaclrrlent to accon'unodate sLrch track(s) or operations.

6.2 I1'Licensee tails to do so, l-icensor may make or contract to nrakc suclr

chan-ue s at I.icensee's cos1.
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7 FACILITY CHANGES:

7 .l Licensee shall periodically morritor and verify the depth or lreiglrt of the

Facilities or Encroachment in relation to the existing tracks and fàcilities, ancl shall relocate the

Facilities or change the Encroachment, at Licensee's expense, should such relocation or change

be necessary to cornply with the minimum clearance requirements of Licensor.

7.2 If Licensee undeftakes to revise, renew, relocate or change in arry manner
wlratsoever all or any part of the Facilities (including any change in voltage or gauge of wire or
any change in circunrference, diameter or radius of pipe or change in niaterials transmitted in and

throLrgh said pipe), or is required by any public agency or couft order to do so, plans therefor
shall be submitted to Licensor for approval before such change. After approval, the terms and

conditions of this Agreement shall apply thereto.

8. INTBRF'ERBNCB WITH RAIL FACILITIES:

8.1 Although the Facilities/Encroachrnent herein perrnitted may not presently
interfere with Licensor's railroad or facilities, in the event that the operation, existence or
maintenance of said Facilities, in the sole judgment of Licensor, causes: (a) interference
(including, but not limited to, physical or interference from an electromagnetic induction, or
interference from stray or other currents) with Licensor's power lines, communication, signal or
other wires, train control system, or electrical or electronic apparatus; or (b) interference in any
manller, with the operation, maintenance or use of the rail corridor, track(s), structures, pole
line(s), devices, other property, or any appurtenances thereto; then and in either event, Licensee,

upon receipt of written notice from Licensor of any such interference, and at Licensee's sole risk,
cost and expense, shall prornptly make such changes in its Facilities or installation, as may be

required in the reasonable judgnrent of the Licensorto eliminate all such interfèrence. Upon
Licensee's fàilLrre to remedy or change, Licensor rnay do so or contract to do so at Licensee's sole
cost.

8.2 Without assuming any duty hereunder to inspect the Facilities, Licensor hereby

t'eserves the right to inspect same and to require Licensee to undeftake repairs, maintenance or
adjustrnents to the Facilities, which Licensee hereby agrees to make prontptly, at Licensee's sole

cost and expense.

9. RISK, LIABILITY, INDBMNITY

With respect to the relative risk and liabilities of the parties, it is hereby agreed that:

9.1 To tlre fi-¡llest extent permitted by State larv (corrstitr-rtional or statutory, as

anlendecl). Licensee liereby agrees to. defènd, irrdemnify. and hold Licensor hannless fi'oni and

against any ancl all liability, loss. clainr, suit. damage, clrarge or expense which Licensor may
suf-lèr- sustain. incur or in any way be sL¡lÍected to. orì account o1'death of or injury to any person

whclllsoever (irrclLrding ofTcers. agents. enrployees or invitees of Licensor). and f'or datrage to
clr loss ol'or destructiorr of arry propelly vr¡hatsoever, arising out of. resLrlting lìoll. or in any rvay
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connected with the construrction, repair, n'ìaintenance, replacelr-ìent, presence, existence,
operations, use or renroval of the Facilities orany structure in connection therewith, or
restoration of premises of Licensor to goocl orcler or condition afier rernoval. EXCEPT when
proven to have been caused solely bythe willful misconduct orgross negligerrce olLicensor.
HOWEVER, to the fillest extent pennitted by State law, during any period of actLral

construrction, repair, maintenance, replacement or removal of the Facilities, wherein agents,

eqLriprnent or personnelof Licensee are on the railroacl rail corridol', Licensee's liability
hereunder shall be absolute, irrespective of any joint, sole or contributory fat¡lt or negligence of
Licensor.

9.2 Licensee's Contractor slrall hereby agree to, defend, indemnify, and hold
Licensor harmless from and against any and all liability, loss, claint, suit, darnage, charge or
expense which Licensor may suffer, sustain, incur or in any way be sLrbjected to, on account of
death of or injury to any person whomsoever (including offìcers, agents, employees or invitees of
Licensor), and for damage to or loss of or destruction of any property whosoever, arising out of
resulting frorn, or in any way connected with the construction, repair, maintenance, replacement,
presence, existence, operations, use or removal of the Facilities or any structure in connection
therewith, or restoration of premises of Licensor to good order or condition after rentoval,
EXCEPT when proven to have been caused solely by the willful misconduct or gross negligence
of Licensor. HOWEVER, to the fullest extent permitted by State law, during any period of
actual construction, repair, maintenance, replacement or removal of the Facilities, wherein
agents, equipment or personnelof Licensee are on the railroad rail corridor', Licensee's liability
hereunder shall be absolute, irespective of any joint, sole or contributory faLrlt or negligence of
Licensor.

9.3 To the fullest extent pennitted by State law, as above, Licensee assumes all
responsibility for, and agrees to defend, indernnify and hold Licensor harmless from: (a) all
clairls, costs and experlses, including reasonable attorneys'fees, as a consequence of any sudden

or nonsuclden pollution of air, water, land and/or ground water on or off tlre Encroachnrent area,

arising fì'om or in connection with the use of this Encroachment or resulting fi'om leal<ing,

bursting, spilling, or any escape of the materialtransmitted in orthrough the Facilities; (b) any
claim or liability arising under federal or state law dealing with either such sudden or nonsudden
pollLrtiorr of air, water, land and/or ground water arising tlierefrom or the remedy thereof; and (c)
any subsideÍìce or failure of lateral or subjacent sLrpport of the tracks arising from such Facilities
leal<age.

9.4 Notwithstanding Section 9.1, Licensee also expressly assurres all risl< of loss

which in any way may result from Licensee's failure to maintain either required clearances fbr
any overhead Facilities orthe required depth and encasement for any underground Facilities,
whether or not such loss(es) resLrlt(s) in whole or part from Licensor's contribntory negligelrce or

.loint fàLrlt.

9.5 Obligations of Licensee lrereuncler to release. irrclenrnily ancl holcl Licensor
lrannless shall also extend to corrpanies and other legal errtities tlrat control. are controlled by,
sLlbsidiaries o{-, orare al'l'iliatecl with Licensor, as wellas a¡-ìy railroad that operates overthe rail
corricloron which tlre Encroachrrent is located. and the of-fìcers. errployees and agents of each.

Page 6 ol' 15 ø



AC REEMENT NO. CSX8O5324Ø

9.6 If a claim is made or action is broLrght against Licensor. and/or its operatirrg
lessee, ftrr which Licensee may be responsible lrereunder, in whole or in part, Licensee shall be

notifìeclto assume the handlirrg or defense of such clainr or action; but Licensor rnay participale
in st¡ch handlirrg or defense.

9.7 Notwithstarrding arrything corrtained in this Agreement, the linritation of
liability contained in the state statutes, as amended fi'om time to time, shall not limit Licensor's
ability to collect under the insurance policies required to be maintained under this Agreerrent.

10. INSURANCE

10.1 Priorto cotnmencementof surveys, installation oroccupation of prenrises
pursuant to this Agreement, Licensee or Licensee's contractor shall procure and shall maintain
during the continuance of this Agreement, at its sole cost and expense, a policy of

(i) Statutory Worker's Compensation and Employers Liability Insurance with
available limits of not less than ONE MILLION AND 00/100 U.S. DOLLARS ($1,000,000.00),
which must contain a waiver of subrogation against CSXT and its Affiliates;

(ii) Commercial General Liability coverage (inclusive of contractual liability) with
available limits of not less than FIVE MILLION AND 00/100 U.S. DOLLARS ($5,000,000.00),
naming Licensor, and/or its designee, as additional insured and in combined single Iimits for
bodily injury and property damage and covering the contractual liabilities assumed under this
Agreement. The evidence of insurance coverage shall be endorsed to provide forthirty (30) days'
notice to Licensor, or its designee, prior to cancellation or modification of any policy. Mail CGL
cefiifìcate, along with agreement, to CSX Transportation, Inc., Speed Cocle J 180, 500 Water
Street, .lacksonville,FL32202. On each successive year, sencl cerlifìcate to
Renewal COI@csx.con'r.

(iii) Business automobile liability insurance witli available Iimits of not less than ONE
MILLION AND 00/100 U.S. DOLLARS ($1,000,000.00) conrbirred single limit for bodily
in-iury and/or property damage per occlrrrence;

(iv) Such other insurance as Licensor nìay reasonably reqLrire

10.2 If Licensee's Contractor's existing CGL policy (ies) do(es) not automatically
cover Licensee's contractLral liability during periods of survey, installation, nraintenance and

continued occupation, a specific endorsement acldirrg such coverage shall be pLrrchased by
Licensee's Contractor. lf saicl CGL policy is written on a "claims lllade" basis instead of a "per
occLrrrence" basis, Licensee shall arrange for adeqLrate tirne f'or reportirrg losses. Failrlre to cJo so

slrall be at Licensee's sole risl<.

10.3 Licensor, or its desigr-ìee. may at any tirne request evidence of insurance
purclrased by Licerrsee to comply with this Agreenrent. lrailure of l-icenseeto corrply witlr
l.icensor's request shall be considered a defàult by Licensee.
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10.4 Securirrg such insurance shall not limit Licensee's liability under this
Agreenrent, but shall be security therefor.

10.5 (A) In the event Licensee finds it necessary to perfòrrn construction or
demolition operations within fìfty feet (50') of any operated railroad track(s) oraffecting any
railroad bridge, trestle, tunnel, tracl<(s), roadbed, overpass or underpass, Licensee shall: (a) notify
Licensor; and (b) require Licensee or Licensee's Contractor(s) perf'ormirrg sLrch operations to
procure and maintain during the period of construction or demolition operations, at no cost to
Licensor, Railroad Protective Liability (RPL) lrrsurance, naming Licensor, and/or its designee, as

Named Insured, written on the current ISO/RIMA Fornr (lSO Form No. CC 00 35 0l 96) with
limits of FIVE MILLION AND 00/100 U.S. DOLLARS (S5,000,000.00) per occurrence for
bodily injLrry and properly darnage, with at least TEN MILLION AND 00/100 U.S. DOLLARS
(S10,000,000.00) aggregate limit per annual policy period, with Pollution Exclusion Amendment
(lSO CG 28 31 1l 85) if an older ISO Form CG 00 35 is used. The original of such RPL policy
shall be sent to and approved by Licensor priorto commencement of such construction or
demolition. Licensor reserves the right to demand higlier limits. (B) At
Licensor's option, in lieu of purchasing RPL insurance from an insurance company (bLrt not CGL
insurance), Licensee may pay Licensor, at Licensor's current rate at tirne of request, the cost of
adding this Encroachment, or additional construction and/or demolition activities, to Licensor's
Railroad Protective Liability (RPL) Polic)¡ for the period of actual construction. This coverage is
offered at Licensor's discretion and may not be available under all circumstances.

I 0.6 Notwithstanding the provisions of Sections I 0.I and 10.2, Licensee only, pursuant to
State Statute(s), nray self-insure or self-assume, irr any anrount(s), any contracted liability arising
under tlris Agreenrent, under a funded progran'ì of self-insurance, which fund will respond to
liability of Licensee imposed by and in accordance with the procedures established by law.

ll GRADE CROSSINGS; FLAGGING:

I l.l Nothing herein contained shall be construed to perrnit Licensee or Licensee's
contractor to move arry vehicles or equipment over the tracl<(s), except at public road crossirrg(s),
u,ithoLrt separate prior written approval of Licensor.

1l .2 If Licensor deems it advisable, during any construction, maintenance, repair,
renewal, alteratiorr, change orremoval of said Facilities. to place watchrren, flagmen, inspectors
or supervisors for protection of operations of Licensor or others on Licensor's rail corridor at the
E,ncroachment, and to keep persons, equipment or rrraterials away fì'om the tracl<(s), Licensor
shall lrave the right to do so at the expense of Licensee. but Licensor shall not be liable lor failLrre
to do so.
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12. LICENSOR'S COSTS:

l2,l Arry additional or alternative costs or experìses incurred by l-icensor to
accommodate Licensee's continued use of Licensor's propefty as a result of tracl< changes or wire
changes shall also be paid by Licensee.

12.2 Licensor's expense for wages ("force accolrnt" charges) and materials for any
work performed at the expense of Licensee pursuant hereto shall be paid by Licensee within
thirty(30)daysafterreceiptofLicensor'sbill tlierefor. Licensorrnay,alitsdiscretion,request
an advance deposit for estimated Licensor costs and expenses.

12.3 Such experrse shall include, but not be Iimited to, cost of railroad labor and

supervision under "force account" rules, plus current applicable overhead percentages, the actual
cost of materials, and insurance, freight and handling charges on all material used. Equiprnent
rentals shall be in accordance with Licensor's applicable fixed rate. Licensor may, at its
discretion, require advance deposits for estimated costs of such expenses and costs.

t3 DEFAULT, BREACH, WAIVBR:

13.1 The proper and complete performance of each covenant of this Agreement
shall be deemed of the essence thereof, and in the event Licensee fails or refuses to f.ully and

completely perform any of said covenants or remedy any breach within thirty (30) days after
receiving written notice from Licensor to do so (or within forty-eight (48) hours in the event of
notice of a railroad emergency), Licensor shall have the option of inrmediately revoking this
Agreernent and the privileges and powers hereby conferred, regardless of encroaclrrnent fee(s)
having been paid in advance for any annual or other period. Upon such revocation, Licensee
shall make renroval in accordance with AÍicle 14.

13.2 No waiver by Licensor'of its riglrts as to any breach of covenant or condition
lierein contained shall be construed as a permarrent waiverof sucli coveÍìant orconditiorl, orany
subsequent breach thereof, unless such covenant or condition is permanently waived in writing
by Licensor.

13.3 Neither the failure of Licensor to object to any work done, material used, or
rnethod of construction or maintenance of said Encroachment, nor any approval given or
supervision exercised by Licensor, shall be construed as an adrnission of liability or
responsibility by Licensor, or as a waiver by Licensor of any of the obligatiorrs, liability and/or
responsibility of Licensee under this Agreement.

14. TERMINATION, RBMOVAL:

l4.l All rights which Licensee nray lrave hereunder shall cease upon the date of
(a) ternrirration. (b) revocatiotr, or(c) subsequent agreenlent, or(d) Licensee's rerloval of the

Facility fÌ'om the Encroachllent. However. neitlrer ternrination nor revocation of this Agreement
shall afIèct any clainrs and liabilities rvlrich have arisen or accrued hereunc'ler. and which at the
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tinte of,ternrination or revocation have not been satisfied; neither pafiy. horvever, waiving any
tlrird party defènses or actions.

14.2 Within thifiy (30) days afier revocation orternrination, Licensee. at its sole
risk and expense, shall (a) remove the Facilities f}om the rail corridor of Licensor, unless the
parlies hereto agree otlierwise, (b) restore the rail corridor of Licensor in a manner satisfactory to
Licensor, and (c) reimburse Licensor any loss, cost or expense of Licensor resLrlting fì'om such

removal.

15. NOTICE:

15.I Licensee shall give Licensor at least thirty (30) days written notice before

doing any worl< on Licensol's rail corridor, except that in cases of enrergency shorter notice may
be given. Licensee shall provide proper notifìcation as follows:

a. For non-emergencies, Licensee shall sLrbmit online via the CSX Property
Portal from Licensor's web site, via web linl<:

https://propertyportal.csx.corn/pub_ps_res/ps_res/jsf/public/index.faces

b. For emergencies, Licensee shall cornplete all of the steps outlined in
Section 15.1 a. above, and shall also includedetailed infonnation oftheemergency. Licensee
shall also call and repoft details of the emergency to Licensor's Rail Operations Emergency
Telephone Number: 1-800-232-0144. ln the event Licensor needs to contact Licensee
concerning an emergency involving Licensee's Facility(ies), the emergency phone number for
l.icensee is:

15.2 All other notices and communications concerrring this Agreenrent shall be

addressed to Licensee's contact person at Mr. Bill Nichol son, 124 BLrll Street, Roonr 430,

Savannah, GA 31401, and to Licensoratthe address shown on Page l. c/o CSXTContract
Management, J I 80; or at such other address as either party may designate in writing to the other

15.3 Unless otherwise expressly stated herein, all such notices sliall be in writing
and sent via Certifìed or Registerecl Mail, Return Receipt Requested, or by courier, and shall be

considered delivered Lrpon: (a) actual receipt, or (b) date of refìrsal of such delivery.

16. ASSIGNMENT:

l6.l The rights herein conferred are the privileges of Licensee only, and Licensee

shall obtain Licensor's priorwritten consent to any assignment of Licensee's interest lrerein; said

consent slrall not be unreasonably withheld.

16.2 SLrb.iect to Sections 2 and 16.1, this Agreerrent shall be binding upon ancl

inure to the benefìt of the pafties hereto and their respective successors or assigns.

16.3 l-icensee shall give Licensor rvritlen notice olarry legal succession (by
rnerget. consoliclation. reorganization, etc.) or otlrer clrange of legal existence or status ol
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Licerrsee, with a copy of all cloculrel.ìts attesting to such change or legal successiolr, withirr thirty
(30) days tlrereof.

16.4 Licensor expressly reserves the right to assign this Agreement, in whole or in
paft, to any grantee, lessee, or vendee ol Licensor's underlying property interests in the

Encroachment, upon written notice thereolto Licensee.

I6.5 In the event of any unauthorized sale, transfer, assignment, sublicense or
encumbrance of this Agreement, or any of the riglrts and privileges hereunder, Licensor, at its
option, may revoke this Agreernent by giving Licensee or any such assignee written notice of
such revocation; and Licensee shall reimburse Licensor for any loss, cost or expense Licensor
may incur as a result of Licensee's failure to obtain said consent.

17. TITLB:

17.1 Licensee understands that Licensor occupies, uses and possesses lands,

rights-of-way and rail corridors under all fonns and qualities of ownership rights or facts, from
full fee simple absolute to bare occupation. Accordingly, nothing in this Agreement shall act as

or be deemed to act as any warranty, guaranty or representation of the quality of Licensor's title
for any particular Encroachment or segment of Rail Corridor occupied, used or enjoyed in any

manner by Licensee under any rights created in this Agreement. It is expressly r,rnderstood that
Licensor does not warrant title to any Rail Corridor and Licensee will accept the grants and

privileges contained herein, subject to all lawful outstanding existing liens, mortgages and

superior rights in and to the Rail Corridor, and all leases, Iicenses and easements or other
interests previously granted to others therein.

17.2 Theterrn "licer'ìse," as used herein, shall mean with regard to any portiorr of
the Rail Corridor which is owned by Licensor in fee simple absolute, or wlrere the applicable law
of the State where the Encroaclrment is located otherwise permits Licensor to make such grants

to Licensee, a "perrrission to use" the Rail Corridor, with dominion and control over suclr

portion of the Rail Corridor remaining with Licensor, and no interest in or exclusive right to
possess being otherwise granted to Licensee. With regard to any otlrer porlion of Rail Corridor
occupied, used or controlled by Licensor' under any other facts or rights, Licensor merely waives
its exclusive right to occupy the Rail Corridor and grants no other rights rvhatsoever under this
Agreement, such waiver continLring only so long as Licensor continues its own occupation, use

or control. Licensor does not warrant or guarantee that the license granted hereunder provides
Licensee with all of the rights rìecessary to occupy any portion of the Rail Corridor. Licensee

firther acknowledges that it does not have the right to occupy any portion of the Rail Corridor
held by Licensor in less than fee sirrple absolLrte without also receiving the consent of the

owner(s) of the fee simple absolLrte estate. Fufilrer, Licensee shall not obtain, exercise or clailn
any interest in the Rail Corridortliat woLrld irnpair Licensor's existing rights therein.

17.3 Licensee agrees it shall not have norshall it rnake. and lrereby contpletely and

absolutely waives its right to, any clainr against Licensor f-or darrrages on accour'ìt olarry
defìciencies in title to the Iìail Corridor in the event of fàilure or insuf frciency of Licensor's title
to any portion tlrereof arising fì'onl l.icensee's [tse or occupallcy thereof'.
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l7.4 Licensee agrees to fully and conrpletely indemnify and defend all claims or
litigation for slander of title, overburclen of easenrent, or siulilar claims arisirrg out of or based

upon the Facilities placenrent, ortlre preseÍìce of the Facilities in. on oralong any
Encroaclrment(s), inclucling claims lor pirnitive or special clamages.

17.5 Licensee shall not at any time own or claim any right, title or interest in or to
Licensor's propefty occupied by tlie E,ncroachments, nor shall the exercise of this Agreement for
any length of tinre give rise to any right, title or interest in Licensee to said property other than
the license herein created.

17.6 Nothing iri this Agreement shall be deemed to give, and Licensor hereby
expressly waives, any clainr of ownership in and to any part of the Facilities.

17.7 Licensee shall not create or permit any moftgage, pledge, security, interest,
lien or encumbrances, including without limitation, tax liens and liens or encumbrances with
respect to worl< perfonned or equipment furnished in connection with the construction,
installation, repair, maintenance oroperation of the Facilities in oron any portion of the
Encroachment (collectively, "Liens or Encumbrances"), to be established or remain against the
Encroachment or any portion thereof or any other Licensor property.

17.8 In the event that any property of Licensor becomes subject to such Liens or
Encumbrances, Licensee agrees to pay, discharge or remove the same prornptly upon Licensee's
receipt of notice that such Liens or Encumbrances have been filed or docketed against the
Encroachment or any other property of Licensor, however, Licensee reserves the right to
challenge, at its sole expense, the validity and/or enforceability of any such Liens or
Encumbrances.

r8. GENBRAL PROVISIONS:

l8.l This Agreerrent, and the attached specifications, contains the entire
understanding between the parties hereto.

18.2 Neither this Agreement, any provision hereof, nor any agreement or provision
included herein by reference, shall operate or be construed as being for the benefit ofany third
person.

I 8.3 Except as otherwise provided herein, or in any Rider attached hereto, neither
the f-orm of this Agreement, nor any language herein, shall be interpretecl or construed in 1àvor of
or against eitlrer party hereto as tlre sole clrafter tlrereof-.

I 8.4 -l'his Agreerrent is executed under current interpretation ol'applicable
Federal. State. Coulrty. Municipal or other local statute, ordinance or law(s). l-lowever, each

separate clivision (paragraph. clause. itern, ternr, condition. covenant oragreen'ìent) hereiu shall
lrave independent and severable status fbr the determination of legality. so that if any separate
division is detenrinecl to be voicl or unenftrrceable f-orany reasor.ì. suclr cletenlrination shall have
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no eff-ect upon the validity or enlorceability of each other separate division, or any corrbination
thereof.

18.5 'l-his Agreerlenl shall be construecl and gover"ned by the laws of the state in

which the Facilities and Encroaclrnrent are locatecl.

18.6 If any anlourlt due pursuant to the ternrs of this Agreement is not paid by the
due date, it will be sLrbject to Licensor's stanclard late charge and will also accrue interest at

eiglrteen percent (18%) per ar-ìr-ìuûì, unless limited by Iocal law, and then at the highest rate so
permitted.

18.7 Licensee agrees to reimburse Licensor for all reasonable costs (inclLrdirrg

attorney's fees) incurred by Licensor f-or collectirrg any arïìollnt due under the Agreemerrt.

18.8 The provisions of this License are considered confidential and rnay not be

disclosed to a third parly without the consent of the other party(s), except: (a) as required by
statute, regulation or court order, (b) to a parent, affiliate or subsidiary company, (c) to an

auditing finn or legal counsel that are agreeable to the confidentiality provisions, or (d) to
Lessees of Licensor's land andlor track who are affected by the terms and conditions of this
Agreement and will maintain the confidentiality of this Agreement.

18.9 Licensor shall refund to Licensee any overpayrnents collected, plus any taxes
paid in advance; PROVìDED, however, such refund shall not be made when the cumulative total
involved is less than One Hundred Dollars ($100.00).

19. CONTRACTOR'S ACCBPTANCB
19.1 Licensee shall observe and abide by, and shall require Licensee's

Contractors to observe and abide by the terms, conditions and provisions set forth in this
Agreement. Prior to any commencement of work under this Agreement by Licensee's
Contractor, Licensee shall require Licensee's Contractor to execute and deliver to Licensor
the Contractor Acceptance form attached hereto as Schedule A to acknowledge Licensee's
Contractor's agreement to observe and abide by terms and conditions of the Agreement.
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lN WITNESS Wl-IEREOF, the parties lrereto have executecl this Agreement in clLrplicate
(each of wlrich shall constitute an original) as of'tlre effective cJate of tliis Agreement.

\ilitness for Licensor:

Witness for Licensee:

Reviewed and Approved by County Attorney

csx TRANSPORTATTON, tNC.
By: CSX Real Property, lnc., signing as
agent on behalf of CSX Transportation, lnc.

By

Print/Type
Narrre:_

Print/Type
Title:

BOARD OF COMMISSIONERS OF
CHATHAM COUNTY

By

Who, by the execution hereof, affirnrs that he/she

has the authority to do so and to bind the Licensee to
the telrns and conclitions of this Agreernent.

Print/Type
Name:

Print/Type
Tirle:

Tax ID
No.:

Authority uncler Ordinance or lìesolution No.

Datecl
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Sclreclule "A"

CONTRACTOR' S ACCEPTANCE

This Amendment is and sliall be a part of Agreement No. CSX805324, ancl is

incorporated therein.

To and for rhe benefit of CSX TRANSPORTATION, Inc. (Licensor") and to induce

Licensor to pennit Contractor on or about Licensor's property for the purposed of perfonning
work in accordance with the Agreentent dated 2017, between

Licensee and Licensor, Contractor hereby agrees to abide by and perform all applicable terms of
the Agreernent, including, but not limited to Sections 3,9,10 of the Agreement.

Witness for Licensor: CSX TRANSPORTATION INC.

By:

Print/Type Name

Print/Type Title:

Witness for Licensee's Contractor LICENSEE'S CONTRACTOR

By
Who, by the execution hereof, a1'firms that
he/she has the authority to do so and to bind
the Licensee has the ar,rthority to do so and

to bind the Licensee's Contractor to the
tenns and conditions of this Agreetnent

NAME

1-ITLE

DATE
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