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LICENSE AGREIMENT

This License Agreement (%he 'License"i, dated as of the
lst day of Jaruary 1884, by and between CONSOLIDATED RAIL
CORPORATICN, a corporation organized. and existing under the
laws of the Commonwealth of Pennsylvania ("CONRAIL"™), and
AT&T COMMUNICATIONS, INC., a corporaticn organized arng
existing under the laws o0f the State of Delaware

("LICENSEE").

WEEPEZAS, an efficient communications system is, anéd has
always been, essential to the safe and cost-effective

operation of a railroag;

WHEFEAS, CONRAIL'S communicaticns system is, and has

always been, furnished by LICENSEE;

WHEREZAS, cince the advent of deregulation in the rail
and- trucking industries, corpetition within and between those

industries has dramatically intensifieqd;

WAEREAS, in order to survive and prosper in the prescnt
deregulated environment, it is necessary that CONRAIL Lte able

to use a cost-effective and efficient communications system




capable of expeditiously transmiztirg and receiving pricin

(V9]

’,

routing and cther information necessary to rail cperaticns;

WHEREAS, fiber optic communications ("Foz") technclogy
appears to CONRAIL to be the most appropriate communicatiorns
technology presently available which is suitable to CONRAIL'S

needs for rail ccrmmunications:

WHEFREAS, the installation anéd operaticn by LICEINSEE of
FOC systems on CONPAIL right of way will erhar.ce COMPAIL'S

communications svstem; '

WHEREAS, LICENSEE is a recocnized world leader in <he -

telecommunications industry;

WEEREAS, in furtherance of CONRAIL'S cbjective %o have
the use cf, pursuant to tariff, an efficien< communications
system, CONRAIL desires that LICEMNSEE construct and orerate a
FOC system(s) alcng the railrocad richt of way cwned or
controlled by CONRAIL between Harrisburg, Pennsylvania and
Chicago, 1Illinois, and between other locations, said FOC
system(s) to be defined as a telecomrmunications transmission
system, ihclu&ing fiber optic cable, repeaters, - junctions,
terminals, power supply access, and attencant buildings,
equipment, .tixtures, and appurtenances recessary and
incidéntal to such use, all as further defined in and

qualified by this License;




WEEREAS, in furtherance of CONRAIL'S cbjective to have
the use 0%, pursuant to taciff, an efficient communicaticns
system, CCNRAIL cdesires that LICEINSEE acguire varicus cpticns
for the acquisition cf other licenses with respect to other
rights of way owned cr controlliec by CONRAIL for possible

future ccns<tructicn and operaticn of additicnal FOC systems:

WEZREAS, CONRAIL, for the reasons set forth above,
desires to have its communications, to the extent
practicable, carried over said FCC systems, as such svstems
may be expancded from time to time, fcr its own communications
purposes as such purcoses may be expanded from time to time
and LICENSEE agrees to use its best efforts to do so,

pursuart to its applicable tariffs and statutes;

WEEZREAS, LICENSEE cecsires to furnish to its cus+tomers,

including Conrail, high guelity, reliablie telecommunications

services at reasonable rates;

WVHEREAS, the foregoing cbjective o©of LICENSEE will be
furthered_by licensing the right of way owned or contrclled
by Conrail between Harrisburg, Pennsylvania and Chicago,

Illincis for the construction and operation of an FOC system;

VIHEREAS, since LICENSEE has rno experience with the

construction and operation of an FOC system alcng a railroad
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right of way, this License Agreement will allow LICEINSEE to

-

gain such experience;

WEEREAS, if such experience indicates that ccnstruction
and operation of an FOC system along a railroad right of way
is cost effective, LICENSZE may desire %o construct and

operate acdditional FOC systems along CONRAIL'S right ol way;

ﬁow, THEREFORE, in consideration of the forecoing and cf
the mutual covenants and acreements hereinafter set forth,
the parties hereto, intending to be legally bound, agree as

follows:

1. The Licensed Premises

1.1, CONRAIL, to <the extent its rights, title or
interest with respect to its right of way permit, hereby
licenses LICENSEZ, for the term and upcn the conditions,
covenants, and agreemenrn<ts hereinafter set forth, to use such
portion of its right of way between Harrisburg, Pennsylvania
and Chicago, Illinois, the mileposts of which are set forth
in Exhibit A hereto, as is necessary for the sole purpcses of
construction, installation, operation, maintenance ard repair
by LICENSEZE of a FOC system(s) consisting of one fiber optic
cable containing not more than 24 fibers (subject to
Paragraph 4;5 herecf), together with associated electronics,
betweer Harrisburg, Pennsylvania and Chicago, Illinois ({the
"Licensed Premises"™). CONRAIL ané LICENSEE shall mutually
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determine the specific locaticn of the Licensed Premises angd
said <fiber optic cable on saié right of way in order <o
provide fcr o@timum installation and raintenance of the
cable, subject tc CONRAIL'S consideration of its needs for
orderly anfd efficient rail Cperations; provided, however,
that said cable shall not be installed between existing
tracxs or within four (4) feet of the gage cf the near rail,
in either case without the mutual written acreerment of tSe
parties. In addition to such pertion of the richt of way,
the Licensed Premises shall include : (i) access to
roperty, including bridges, trestles, overpasses, tunnels
and other structures, owned cr controlled by CONRAIL in order
to permit cable installation, operation, maintenance and
repair, subject to CONRAIL'S consideration of its needs for
orderly and efficient rail operations, and (ii) use of land
owned or controlleid by CONRRIL on er adjacent to such right
of way for LICENSEE to construct or install repeater stations
at locaticns *o be mutually agreed upon in writing by CONRAIL
and LICENSEE at intervals of approximately sixteen (1€) to
twenty (20) miles. By granting this License, COMRAIL is nct
conveying any real property interest in the Licensed
Premises, nor ‘any right or interest not specifically cet

forth herein.

1.2. The Licensed Premises shall rot include any space
or land along or adjacent to the right of way for the

installation of any facilities or equipment for the




performance or provision by LICENSEE of ccmmunications cor
other activities or‘;ervices other than those necessary to
the operation of the FCC system. Fer purposes of <he
preceding sentence, "activities or services necessary to the
operation cf the FOC system"™ include activities involving
interconnection on a temporary or emergency basis to
communications facilities other <than the FOC system to
previde for alternate routing or restoral of communicaticns
services iﬁ cases of interruption or failure of the FOC
system, as well as the zbility to interconnect on a permanent
basis, subject to this License, with ary communications
facility necessary to extend communications carried over the

FOC systen. -

1.3, By granting this License, CONRAIL is not
conveying, and this License does nct convey, to LICENSET any
right to use electrical power purchased by or available to
CONRAIL. LICENSEE shall be solely responsible for securing,
purchasing, separately metering, and payving for all
electrical power used tO construct, operate, maintain, and
repair any FOC system, includirng the repeater s+ations,
whether such electrical power is used for normal operaticn of
said system or for emergency purposes. Where practicable,
CCNRAIL will permit LICENSZEI, at LICENSEE'S cost, to connect
with AC power leads on CONRAIL'S right of way to proviée

power to the repeater statienms.




2. Term of License

2.1. The License shall commence at 12:Cl a.m. on
January 1, 1984, and shall termirnate at 12:01 a.m. en

January 1, 1999 ("Initial Term"), unless .extended purscant to’

Paragraph 2.2 herecof.

2.2. LICENSEE shall have the cption to extend this
License for two (2) terms of fifteer (15) Years each, the
£irst of which extensions shall terminate at 12:01 a.m. on
January 1, 2014 (the "First Extendzd Term“3 and the second of
which extensions shall terminate at 12:01 a.m. on January 1,
2029 (the "Second Extended Term"); provided, however, that
the Second Extended Term shall be available to LICENSES ornly
if LICENSEE is not in default on December 31, 2012 uréer any
of the provisions of this License. Saiad options shall be
exercisable by LICENSEE'S giving written notice of extension
to CONRAIL by December 31, 1997 and December 31, 2012,
respectively, and the license granted shall be on the sare

terms and conditions as set fcrth herein.

3. License Charces

3.1. LICENSEE shall pay CONRAIL a license fee of
(i) $333.34 per mile by the first business day cf February
1984, (ii) $166.67 per mile by the first business day of each

month thereafter during 1984 and 1985, and (iii) $250.00 per




mile by the £irst business day cf the earlier cf (a) the

first month after ccrmencement of operation of any activated
portion of a FOC system on the Licensed Premises referres to
in Paragraph 1.1 hereof, cr (b) Januvary 1986, and each month
thereafter during the Initial Term for use of the right of

way referred ¢o in Paragraph 1.1 hereof «(which, feor purposes
of calculation of license fees pursuant to this License shall
be deemed to be 750 miles), said license fee to be adjusted

Pursuant to Paragragh 3.Z hereof.

3.2. On January 1, 1987 and every three vyears
thereafter cn January ! of each third year during the Initial
Term the $250.C0 pe:.mile mornthly license fees referred to in
Paragraphs 3.1 an;—4.2 hereof shall be increased by the same
percentace as the percentage increase in the Consumer Price
Incdex for All Urban Consumers, Ali Items, United States, Base
1967 = 100, issued by the Bureau of lLabor Stétis:ics cf the
United sStates Departmént of rLabor ("CPI-U"), for the
immediately preceding threé-yea: pericd; provided, however,
that in no event shall any such increase be less than twelve
percent (12%) or more than eighteen percent (18%). If the
governmental body issuing the CPI-U ceases to use the 1967
average of 100 as the basis for calculatioh, the CPI-U shall
be adjusted to the figure that would have been arrived at had
the manner of so calculating tﬁe.CPI-U not been so changed.

If the CPI-U (or a successor or a substitute index) ceases to

be published, or ceases to be generally recognized as an
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index of inflation, the parties herezo shall selaec: and
substitute an index which is mutually acceptable, published
by a governmental or cther disinterestecd bedy with
appropriate reconciliation cf the base cf the substituted

index with the base of the CPI-U.

3.3. As an additional license fee, LICEINSEE agrees anc
coveriants to pay all taxes, excluding inccrme taes, but
including assessments, use and occupancy taxes, charges for
public utilities, excises, and levies (collectively, “"Taxec")
that are levied on LICENSEE'S Property on the Licensed
Premises cr that arise out of the constructicn, maintenance,
or operation of any FOC system on the licensed Premises,
including without limitation any Taxes, or any increases in
Tzxes, imposed on CONRAIL by virtue of the construction,
maintenance or operaticn of any FCC system. CONRAIL shall
premptly provide reasonable nctice and documern<tation to
LICENSEE with regard to any proposed or actual assessment éf
Taxes of which CCNRAIL has actuzl notice, or any increaces in
Taxes, imposed or to be imposed on CONRAIL of which CONRAIL
has actual notice and for which LICENSEE is recponsible fur
Payment pursuant to the terms of this Section 3.3. '1f
LICENSEL determines that such Taxes or increase in taxes'is
unreasonable or excessive, CCHRAIL sthall appeal such

imposition at the written request and expense of LICENSCE.




4. Options of LICENSEE

4.1. CONRAIL hereby grants to LICEINSEE an option to
acguire a license for up to 2,250 additional miles (includirg
the 250 miles referred to in Paragraph 4.2 hereof) of right
of way owned or controlled by CONRAIL, in addition to the
license of right of way referred to in Paragraph 1.l herecf,
'subject to the provisions of.Paragraphs 4.l.a'through 4.1.4
hereof, such cpticn toc expire on December 31, 19855~ ZICENsE:S
shall select the right of way to be included in said option
pursuant to Paragraphs 4.1.a ané 4.1.b ‘hereof. LICENSEE
hereby agrees to pay CONPAIL $375,000 by February 1, 1984 ard
S187,500 by the first business day of each month thereafter
to ang including December 1986 for such option, unless
(1) LICENSZIE fails to exervise either its opticn under
such payments shall cease with the Tecerber 1985 rpayment,
or (ii) LICENSEE exercises its option under 4.2 hereof but
not under 4.3 hereof, in which event LICENSEE shall pay to
CONRAIL cn the first business day of each month durinc 1966
an amount equal to $83.33 for each mile of right of wezvy as %o
which LICENSEIE has exercised its option under 4.2 hereof.

4.1.a. If CONRAIL, before September 1, 1984, reczives
an offer from another party for use by such other party of
right of way owned cr controlled by CONRAIL for a
telecommunication transmicsion system, CCNRRIL shali"promptly
notify LICENSZL in writing of such offer. - LICENSEE shall
have sixty (60) days from the date of such notice to notify
CONRAIL in writing whether or not LICEMSEE wishes to identify
any portion of such right ¢f way as part of the ﬁp to 2,250

miles with respect to which LICENSEE has an option pursuant
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to Paragraph 4.1 hereof; provided, howvever, thas LIZENSEE
will not use this option process as a means of willfully
interfering with CONRAIL'S ability o license jts right of
way between major terminal points €0 other Parties, If
LICENSEE so notifies CONRAIL on or before the sixtieth (60¢h)
day after the da«e ©f CONPAIL'S written nctice referrea to in
the first sentence of this Paragraph 4.l.a, Licenser shall,
8t CONRAIL'S expense, within thizty (30) days after
LICENSE:Z's notice to CONRAIL, survey the richt of way
Teferred to jin such notice arnd iden:ify the location on saigd
right of wWay where LICENSEE would elect to install its cable.
LICENSEE shall not be required teo Perforn such sSurveys for
mcre than 5¢0 miles of right of way in any calendar mcnth.
LICENSEE shall, as Prompctly as Practicable after the
completicn of such Survey, notify CONRAIL of the location o=
the proposeg cable installation, which locatien shall be
determineg ir accordance with the Frcvisions Soveraing +lhe
location of the cable on the Harrisburg to Chicage right of
Way, as set ferth ip Paragraph 1.3 hereof. :=¢ LICENSE:
fulfilas each c¢of jts obligations Pursuant to thjis
Paragraph 4.1.a, CONRAIL shall nes enter into ap agreenme:t
before Jancary 1, 19g¢ with any other Party which woulg
significantly interfere with the installation, CpPeration or
maintenance of a FOC catle by LICENsEr i, Such location., T
LICENSEE fails to ful£ill any such obliga:ions, CONRAZIT, shall

have the unrestricted right at 283y time to cnter into any
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agreement with any other party with respec:s <o such pocrticn
of the right of way, ard the provisions of Paragraph 1..2

hereof shall nct apply to such agreement.
14

4.1.b. LICENSEE shall, at one or more times befcore
September. ], 1984, identify those portions of right of way
owned or controlled by CONRAIL which LICENSEE selects to
comprise the 2,250 miles as to which it has an option
pursuant to Paragraph 4.1 hereof. Any right of way which
LICINSEZ has (i) idertified to CONRAIL as part of said
2,250 miles ©pursuant to Paragraph 4.1.a hereof, cr
(1i) exercised its opticn pursuant to Paragrach 4.2 hereof?,

shall be deemed ircluded in such selecticn.

(44

4.l.c. CONRAIL shall rave the unrestrictea richt to
enter into agreements with other parties at any time on cr
after Septerber 1, 1984 with respect to Ecrtions of its rignt
- of way not identified by LICENSEE as part of the 2,250 miles
pursuant to Paragraph 4.1.b hereof, and the provisions of

Paragraph 11.2 hereof shall not apply to any such agreement.

4.1.4. If CONRAIL, on or after September 1, 1?84,
receives an offer from another party for use by such other
party of right of way identified by LICCMSEZ as part of sai§
2,250 miles, COMRAIL chall promptly notify LICENSEE ih
writing of such offer. LICENSEE shall, at its own expense,

within thirty (30) days after the cdate of such notice, survey
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the right of way referred to in szid notice and specify :irn
writing to CONRAIL the location cn such right cf way where
LICENSEE proposes to install its cable. Such loca+tion shall
be determined in accorcdance with the provisions governing the
location of the cable on the Karrisburg to Chicago zight cf
way, as set forth in Paragrarh 1.1 he:;of. LICENSEE shell
not be required to survey more than 500 miles cf right cf way
in any calendar month. If LICENSEE fulfills each of its
obligaticns pursuant to this Paracraph 4.1.d4, CONRAIL shall
not enter into 2n agreement before January 1, 196€ with any
other party which wculé significantly interfere with the
installation, operation or maintenance of a FOC cable by
ZICENSEE in such location. If LICENSEE fails to fulfill ary
such cbligations, CONRAIL shall have the unrestricted right
at any tire to enter into any agreement with any other party
witl: respect to such portion of the right of way, ané the
provisions of Paragraph 11.2 hereof shall no% apply to such

agreement.

4.2. At any time prior tc Januarv 1, 198S, LICEINSE

t

may
exercise a separate option for up to 250 miles of right of
way owned or controlled by CONRAIL, in add:iticn to the right
of way referred to in Paraéraph 1.1 hereof; provided,
however, that such option shall be exercised for not more
than fcur segments of right cf way of not less than §0 miles
each. Upon.exercise of any portion of the option referred %o

in this Paragraph 4.2, LICENSEE shall, on the first business




day of the first mcnth after the exercise of such option, and
cn the first business day of each month thereafter Pay
CONRAIL a license fee cf (i) SE83.33 per mile thrcush the
earlier cf (a) the month before commencement of operation cf
a FOC system on any activated portion of said 250 miies of
Tight of way, or (b) Decermber 1986, ans (ii) in the event o<
such ccmmencement of cperation prior to Jarcary 1, 1987,
$166.67 per nile after such commencement through Cecember
1966, and (iii) $250.00 per mile cormencing January 1987 and
cont;nuinq thereaiter during the Initial Term, which license
fee éhall be increzsed in accordance with =he provisicns c£

Paragraph 3.2.

4.3, In the event LICINSEE before January 1, 1986
exercis=2c its option with respect <o any right of wzy owned
Or controlled by CONRAIL pursuant to Parag:apbs 4.1.a throuch
4.1.¢@ in additiocn to any right cf way as to which LICSNSIE
has exercised its opticn pursuart to Paragrapgh 4.2 hereof,
LICENSEE shall ‘pay +o CCNRAIL (%) commencing on +the firs:
business day of the first rmonth after commencement of
construction by LICENSIE of a FOC system on any pertion of
CONRAIL right of way as tc which LICENSSE has exercised its
option pursuant to Paragraphs 4.1.a through 4.1.8 and
4.2, and continuing until the first business éday of the first
morth after commencement of cperation of suck FOC system, a
monthly license fee egual to the product of (x) $83.23 Quring

1986, and (y) $166.67 thereafter, in each case multiplied by




the number of miles of right of way under ccnstruction, and
(ii) commencing on the first business day of the first mensh
after commencement of cperaticn of any such FocC system and
centinuing thereafter throughout the Initial Term, a menthly
license fee egual to the product of $250 multiplied by the
nurnter of miles of right of way in such FOC system; provicded,
however, that for purposes of this Paragraph 4.2, LICENSES
shall be deemed (a) to have commenced construction by
Jancary 1, 1987 of FOC systers on at least 1,000 miles of
suchk right cf way, plus any miles cf right of way as to which
LICENSEE did not exercise Aits option pursuant <o
Paragraph 4.2 hereof, ané to have commenced operations of all
such FOC systems by JanUary 1, 1989, ané (b) to have
commenced construction by January 1, 1988 of FoC systems cn
an additional 1,000 miles of such right of way, and to have
commenced operaticns of all such FOC systems by January 1,
1920; further provided that in nc even:t shall the total miles
of right of way covered by the License excee:d 3,000. The.
license fees set forth above in this Paragraph 4.3 shall be
increased on the dates and Pursuant to the formula cset forth

in Section 3.2 hereof.

4.3.a. In addition tc the license fees set fcorth
elsewhere in this License, LICENSEE shall pay to CCIRAIL
commencing on the first business day of January 1990 and each
month there;fter during the Initial Term, a license fee of

$187,500, which shall be increased ccmmencing January 1, 1933
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on the dates and pursuant to the formula set feortkr in

Paragraph 3.2 hereof.

4.4. 1In the event that LICENSEE exercises its option to
extend <this License to January 1, 2014 pursuant to
Paragraph 2.2 herecf, (A) the license fees referred to :in
Paragraphs 4.2, 4.3 and 4.3.a herecf, in each case as
increased pursuant to Paracraph 3.2 hereof, shall be
increased, effective January 1, 1599, by the amount in each
case which is equal to the difference between (i) two-thirde
of the percentage increase in the CPI-U between Januery 1,
1984 and January 1, 1999, ané (ii) the aggregate amount cf
percentage increases ty which such license <fees were
increased during such period pursuant to Paragraph 2.2

-~ e

hereof; provided, however, that therebshall be no increzse in
the event thzt the percentage increase referred tc in (ii) is
greater than the two-thirds percentage increase referred to
in (i), and (E) the license fees referred tc in Paragraph 3.1
hereof, as increased pursuant to Paragraph 3.2 herec{, shall
be increased, effective January 1, 1999, by the amount in
each case which is equal to the difference between (i) 53% of
the percentage increase in the CPI-U betwecn Janvary 1, 1964
and January 1, 1999, and (ii) the aggregate amcunt cof
percentage increases by which such license fees iere
increased cduring such period pursuant to Paragragh 3.2

hereof; provided, however, that there shall be no increazse ir




+he event that the percertage increase referred to in (ii) is
greater than the 55% increase referred to in (i). All such
increased fees shall be increased on January 1, 2002 ancd each
third anniversary thereafter during the First Extended Term
in acccrédance with the formula set fcerth in Section 3.2
herecf. 1In the event that LICENSEE exercises its. option to
extend this License to Januvary 1, 2229 pursuart <o
Paragraph 2.2 hereof, the license fees referred to in
Paragraphs 3.1, 4.2, 4.3 and 4.3.a herecf shall be increased,
effective January 1, 2Cl4, by the amount in each case which
is equal to the difference between (i) the percentage
increzse in t¢the CPI-U between January 1, 1999 and Janvarcy 1,
2014, and (ii) the aggregate amount of percentage increases
by which such license fees were increased during such period
pursuant tc Paragraph 3.2 herecf and the preceding sentencec
cf this Paragraph 4.4; provided, hcwever, that there shall be
nc increase in the event :hgt the percentage increase
referred to in (ii) 1is creater than the percentage
increase referred to in (i). Such increased fees shall be
increased on January 1, 2017 and each third anniversary
thereafter during the Second Extended Term in acccrdance with

the formula set forth in Section 3.2 hereof.

4.5. Any portions of right of way with respect %o whirh
LICENSEZ exercises an option pursuvant to any of the
provisions of Paragraph 4 shall from the date of such

exercise be deemed Licensed Premises for all purposes unéer
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this License, and subject to all of the terms, conditiens and
restrictions contained herein; provided, however, that
LICENSEE may install cable containing up to 36 fibers or the
Licensed Premises, including the right of way referred to in
Paragraph 1.1 hereof, so lcng as the additional £fibers in
such cables do not create fiber miles in excess of the
prcéuct of 10% of the right of way comprising the Licensed
Premises, multiplied by twelve.

[

4.6. Except as ctherwise provided in Paragraph 11.2
hereof, CONRAIL shall have £he unrestricted right to enter
into agreements with other parties at any time on or after
January 1, 1986 with respect to any portions of its right of
way, whether or not LICENSEE has a license o use such richt
of way pursuant to tnis License; provided however, that
CONPAIL shall not permit any other party to use any CONRAIL
right of way as tc which LICENSEE has exercised an option
pursuant tc Paragraph 4 hereof in a manner which would
significantly interfere with the installation, cperation cr
maintenance of a FOC cable by LICENSEE pursuant to this
License in the location cn such right of way specified by
LICZNSEE for its cable installation if LICENSEE fulfills &all
of its obligations under this Paragraph 4.6. If LICENSZE has
not specified the locaticn for cable installation on a
portion of the CONRAIL right of way prior to the time that
CONRAIL contemplates executing an acreement with' another

Party with respect to such richt of way, CONRAIL shall notify
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LICENSEE in writing of its intenticn to enter into such

agreement, and the LICENSEZE shall have thirty (30) édays

thereafter to survey, at its own expense, the right of way
referred to in said notice and specify in writing to CONRAIZ
the location on such right of way where LICENSEE prcposes tc
install :ts cable. Such location shall be determined in

accordance with the provisicns governing the locaticn of tre
cable on the Harrisburg to Chicago right of way, as set fors
in Paragreph 1.1 hereof. LICENSEE shall not be reguired to
Survey mcre than 500 miles cf right of way in any calendar

3

month.

——— ———

S. Censtruction cf FOC Systems; Rerairs anéd Maintenance

5.1. CONRAIL agrees to deliver to LICENSEE, prcemptly
upon reguest therefor, upon payment to CCNRAIL of its coste

in connection therewith, copies cf <he following itenms:
(a) "route maps;
(b)  plan and profile drawings and engineering and
architectural édata heretofore prepared or compiled with

respect to bridges, tunnels and other such engineering

obstacles along the Licensed Premises: and
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(e) such other documents and materials as may
reasconably be required to construct anéd maintain the FOC

system;

provided, however, that CONRAIL'S sole obligatisn under this

paragraph shall be to provide documents, maps, drawings, and
cdata in its existing £iles, and CONRAIL shall not be under

any obligaticn to cdevelcp new documents, maps, drawings, or

~data for LICENSEE.

5.2. LICENSEE and its designated employees, agents, and
representatives shall have the right to enter the Licensed
Premises for the purpose of surveying and inspecting the same
and perfcrming engineering or other tests or studies
necessary to the construction of FOC systems, and for the
instzllation, maintenance and repair of said systems, subjec:
to CONRAIL'S determination cf its needs for crderly and
2fficient rail operations. Neither LICENSEE nor any of its
employees, agents or represerntatives shall move eguirment or
material across CONRAIL right of way without advance approval
by CONRAIL. Such activities cthall be coordinateé in advance
with CONRAIL. LICENSEE shall reguire its agents and
contractors, but not LICENSEF or its emplovees, to execute

and deliver appropriate releases to CCNRAIL.

5.3. Pricr to commencement of construction of aay FOC

system on any portion of the Licensed Premises, LICENSEE




oo

shall submit to CONRAIL censtruction Plans and specificaticne
(not to include techrnical specifications of the FOC systen,
but which shall include the Flacement of marker tape
approximately twelve (12) inches above the cable or cable
duct and the placement a= specified intervéls or locaticns cf
marker posts as mutually acreed to indicate the location of
the cable and the telechone number of LICENSEE teo be called
in case of damage or repair or maintenance to be pe:forméd),
includirng repéate: stations and any other facilities to be
used in connection therewith, together with a timetable for
completion of construction, said: timetab1e~ to include
specific rmilepost references for the cormpletion of particular
secgments of such FOC system. LZCENSEE shall nct commence
construction until said plans, specificaticns and timetable
are approved in writing by CONRAIL, which approval shall no<«
be unreasonably withheld ecr delayed. LICENSEE understands
and agrees that CONRATZL labor shall have the right to
perform, at LICENSEE'S eéxpense, any work in ccnnection with
the construction er installation of any FCC system which
CONZAIL labor is entitled to perform under any collective
bargzining agreement; provided, however, tha¢ LICENEEE may,
at its option, perform, or have performed, any such work o
iong as LICENSEE indermnifies CONRAIL for any expensas

incurred by CONKRAIL arising out of the performance of such

work by LICENSEE or its agerts or contractors.




5.4. LICENSEE shall construct the FOC systems in
accordance with the plans anc specificaticns referred to in
Paragragh 5.3. LICENSEE shall not depart frecm, chance,
alter, revise or amend said plans and specifications without
the prior approval of CONRAIL, which approval shall nct be
unreascnably withheld or cdelayed. CONRAIL shall have the .
right to verify by inspection that the construction of any
FOC system is in compliance with the plans ané specificaticns
refe:red- to in 'f!ragraph 5.3. Any repeater stations
constructed or instalied in connection with any FOC systen
shall be constructed or installed by LICENSEE at its own
expense and at its own risk, and CONRAIL shall not be
responsible for, although it will uce reasonable caution to
avoid, conditions in and arcund said stations <that micht
adversely affect or cause damage thereto or to the ccntents
thereof. LICENSEE agrees that all repeater stations
constructec or installed by LICENSEE on CONRAIL'S property
shall be approximately five hundred (500) sguare feet in

area.

5.5. The plans and specifications referred to in
Paragraph 5.3 may, at LICENSEE'S option, include the use by
LICENSEE of its agent of a rail-mounted plow fcr installation
of FOC systems. If requested, CONRAIL shall provide LICENSEE
or its agent with cother railroad equipment or personnel

useful in conjunction with (i) the use of said plow, and

(ii) to the extent deemed appropriate by CONRAIL, other
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aspects of installation cf FOC systems. LICENSEE shall pay
CONRAIL the costs, plus CONRAIL'S ncrmal corporate overheads,
for any equipment cr personnel furnished to LICENSEE or its

agent pursuant to this Section 5.5.

S.6. All construction plans and specifications shall
cecrmply with current railroad engireering standards ané any
Federal, state or local laws applicable to railroad crossirngs
and. occupancy of railroad rignts of way. In constructing the
FOC systems, LICENSEE hereby agrees to comply with all
arplicable Federal, state, and municipal laws, orders, rules
and regulations now or hereinafter enacted, to assume all
ccsts and expense and responsibility in connection therewith,
and to defend and indemnify CONPAIL with respect to any

e

costs, expenses or liabilities in ccnnecticn therewith.

5.7. Except as otherwise provided in Paracraph 4.l.a
hereof, all costs of surveying, inspection by LICENSEE,
engineering or other tests or s+tudies, constructiorn andé
installation of the FOC systems, including costs relating to
attactments to bridges, trestles, overpazsses, tunnels and
other structur;s, and costs relating to power ceonrnections,
shall be borne by LICENSEE, ircluding without limitaticn
engineering fees, fees and expenses provided for in any

censtruction contracts, and the firancing and purchase of all

equipment owned by LICENSEE used in the FOC systems.




5.8. If at any time during the work of ccastruction or
repair or maintenance cf any FOC sys<tem cn any portion of the
Licensed Premises, CONRAIL should in its sole cdiscretion deen
flacmen or watchmen or cther measures, including butt not
limited to train rerouting, desirable or necessary to protect
its operations or property or its employees or other perscns
cn or near the Licernsed Premises, CONRAIL shall have the
right to place such persénnel c¢r take such measures, at the
scle risk, cost and expense of LICENSEE. LICENSEE hereby
ccverants and agrees to bear the full -isk, cost and exconse
therecf and to promptly reirmburse CONRAIL upon receiving from
CONRAIL an itemiczed, written demand for such reirbursement.
LICENSEE shall have the right to audit such costs and
expenses. The failure to furnish such personnel cr take such
measures by CONRAIL shall not relieve LICENSEE of any

obligations or liabilities it might otherwise have assumec.

5.9. All cranes, lifts, crilling eguipment, or other
machinery that is to be operated in the vicinity of CONRAIL'S
electrification or power transmiscsion facilities in
connection with construc?icn or repair or maintenance cf any
FOC system on any portion of the Licenscd Premises shall ke
electrically grounded as directed by CONRAIL. LICENSEE shall
require in any contracts for the operation of surh cranes,
lifts, drilling eguipment, or other machinery that any cf
contractors' employees or agents operating any such equipment

shall have no less than twelve (12) months' experience in the




ocperation cf the machinery being used, and LICENSEZE'S
employees operating such machinery shall also have such level

of experience.

5.10. If, during constructicn or repair or mainterance
of any FOC system on any portion cf the Licenseé Premises,
LICENSEE, its agents, enmployees, or ccentractors discever
scientific or historical artifacts, LICENSEE shall
immediately notify CONPAIL of said discovery and shall not
harm such artifacts until identified and removed by tre
appropriate authorities exercising jurisdictien, if so

reguested by CONRAIL.

5.11. Pricr to completion of construction of any FOC
system on any portion oI the Licensed Premises, LICENSEE will
deliver to CCONRAIL a plan for regular maintenarce ané recair
of such FOC system in sufficient detail to meet CONRAIL'S
operational needs. LICENSEE will cdeliver to CCONRAIL any

amendments to any such plan throughout the Initial Term and

any Extended Term.

5.12. Upon completion of construction of each FOC
System on any portion of the Licenced Premises, LICENSEE
shall notify CONRAIL of such completion, shall provide to
CONRAIL maps and drawings sufficient to identify clearly such

FOC system "as built" cn the Licensed Premises, ané shall
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leave CONRAIL right cf way in a ccndition satisfactory to
CONRAIL. 7

5.131 LICENSEE shall maintain and repair each FOC
system on-any portiocn of the Licensed Premises in accecrdance
with communicaticns industry and applicable railroad industry
sténdard; and all applicable Federal, state and municipal
laws, ofders, rules and regulations. CONRAIL shall advise
LICENSEE with respect tc applicﬁble railroad industry
standards. Except as otherwise set forth in Paragraph 7.3,
LICENSEE shall bear all ccsts and expenses of all maintenance
ané repair to each FOC system.

5.14. LICENSEZE shall make emergency repairs as Fromptly
as practicable in crder to ensure that any FOC svstem is
fully r-estcred to operation with the least pcssible
interruption. LICENSEE agrees to consult with.CONRAI: ancé tc
seek CONPAIL'S approval prior to the initiatisn of any
emergency measures, to the extent that it ie feasible to
engage in such consultation and to oztain such aprcroval.
After emergency measures have been inmpleinented to provide
service substantially eguivalent to that provided over the
FOC, system, LICENSEE shall take subsecuent measures %o

restore the FOC system to full and continuing operation,

subject to regulatory requirements.




5.15. CONRAIL shall have the right to inspect all
maintenarce anéd repairs performed on each FOC systenm which

may affect rail cperatiocns.
Y

5.16. CONRAIL approvals pursuant to this License shall
be limited in scope to the impact on rail operations of the
matters for which such apprbvals are sought, and shall not in
any way imply CONRAIL'S approval of the operational aspects
of any FOC system, nor shall any such approval give rise to

any liability en the part of CONRAIL to LICENSZI or any third

-

party.

6. Liens anéd ETncumbrances

LICENSEE will not permit any mortgage, pledge, security
interest, lien or encumbrance, including without limitation
tax liens or encumbrances and liens or encumbrances with
respect to work performed or equipment £furnished in
connection with the coastruction, installation, repair,
maintenance or operation of any FOC system on any portion of
the Licensed Fremises (collectively, "Liens or

" Encumbrances"), to be established or remain against the
Licensed Premises or any portion thereof; hrﬁvided, hcocwever,
that the existence of such Liens or Encumbrances shall not
constitute a violation of this sentence if payment with
respect thereto is not yet due and payable; and providec

further that LICENSEE shall not be required to pay, discharge
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or remove any such Lien or EIncumbrance against the Licensed
Premises cr any portion therecf, sco long as LICENSIE shall,
after written notice to CCNRAIL, contest the same or the
validity therecf in gocod faith by appropriate proceedings
which shall operate to prevent the collection of such Lien cr
Encumb:ance.so contested and the transfer of LICENSEE'S or
CONRAIL'S irterest in the Licensed Premises cI any periion
thereof to satisfy the same. If any such lLien cr Encurxdrance
does attach to or affect irn any way the lLicensed Premises or
any porticn thereof and is not so contested, LICENSEE shall
bond, discharge or otherwise cause to be removed such Lien or
Encumbrance within sixty (60) cays of receirt of actual

notice of its existence.

7. Railroad Ogerations

7.1. CONRAIL and LICENSEE shall cooperate <o avoid, tc
the extent practicable, actions which could endanger any FCC
system or the railrocad. LICEINSEE shall not interfere with
railrcad operaticns in the Licensed Premises. CONRAIL may,
at its option, regquire that employees, agents and ccntractcrs
of LICENSEE who are or will be invclved in the constructicn,
operation and maintenance nf{ any FOC system on any pcrtion of
the Licenscd Premises be trained in railroad safety matters
via courses cr materials to be offered or proviced by

CONRAIL.
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9.2. LICENSEE understands and agrees that the ncrmal
course of railroad operaticnas may ZInvelve censtruction,
naintenance, cemoliticn and similar activities that have the
potential to cause interruptior or damage to the
installation, operation, maintenance ané repair of the FOC
systems. CONRAIL recogrizes the serious and essential rature
¢f +the functioning of the FOC systems and understands and
acrees that reasonable precautions shall be taken by its
personnel and agents ¢o avoid such interruption or damage,
ard whenever practicable CONPAIL will notify LICENSZIE in
advance of activitiec that might reascnably be £fcreseen to
cause such interrupticn or damage. CONRAIL'S only liability
for irterruption or damage”t¢ the installation, operatzion,
maintenance or repair of any FOC system shall te limited to
the 1liazbility of CONRAIL as set forth in Paragraph 7

2
-

hereof.

7.3. CONRARIL agrees that, to the extent the negligenée
of CONPAIL, its employecs, agents cr other parties perfcrming
services for CONRAIL causes an interruption in service ovsr,
or damage. to, any rQC system, CONPAIT shall pay the
reasonable and necessary expenses c¢f restoring such FCC
svstem to full and continuing operation. The actual cocst ¢f
restoring an FOC system to operation shall be the sole renzdy
of LICENSFE and the scle liability of CONRARIL for any delay
in commenceﬁent or interruption of service over, or damage

to, any FOC syster and in no event chcll CCURAIL be liable




for loss of income, ccst of substituce services, or other

consequential damages of any kind. For pPurposes of this

paragraph, the term "interrupt" or "interruption" shall mean

an actual break in, cr failure of, service and shall no=

encompass degradations of servi

7.4. - LICENSEE <hall no:s

ce.

ify CONRAIL in advance cf

LICENSEE'S mainterance and other activities requiring access

to the Licensed Premises, in order to coordinate saigd access

by LICEINSEE with CONRAIL'S railroad operaticrs, CONRAIL

shall provide LICENSEZ with a 2

will be staffed 24 hours a day.

7.5. CCNRAIL and LICENSE

ist of telephone numbers wnich

£ shall cooperate with each

other and cocrdinate their activities in an effort to ensure

that FOC system construction, operation, repair and

mairtenznce activities do rot

inccnsistent with, the duties

confiict with, and are no+

and obligations of CONRAIL

urder CONRAIL'S laber agreements with the Brotherhood of

Railroad Signalmen, the International Brotherhcod of

Electrical Workers, and any ot

her labor uriens wi¢h which

CONRAIL has. or may have labor agreements. CONRAIL shall use

its best efforts to ensure that nothing contained in its

labor agreements interferes

with or obst-ucts the

construction, operatiocn and maintenance of the rOC systems.

In the event of any such conflict, inconsistency,

interference or obstruction, CONPAIL shall Ee entitlezZ to




fulfill its duties and obligations under its laber agreement

-

and shall have no liability tc LICENSEE as a result thereof.

8. Governmental Approvals and Related Matters

8.1. LICENSEZ shall not commence installatiorn of ary
FOC system on ary portior of the lLicensed Premises before
cbtaining,'at its own cost and expense, all permits, licenses
and agprovals for the construction, operation, maintenance,
repair and use of such FOC system required ty the Federzl
Communications Commission ("FCC"), state and local public
utility cormmissicns, and any other governmental authorities,
including but not limited to construction permits and commcn
carrier operating authcrity. LICENSEE shall continte in full
force and effect throuchout the Initial Term and any Extenced
Term all such permits, licenses and arprovals. CCONRAIL will
cocperate with LICENSEE to the extent reasonakly recuvested hv
LICENSEE in cbtaining such permits, licenses and agprovals.
In <the event LICENSZE'S eapplication Z£cr any such pernit,
license or approval is denied or is not granted within
one year after such application was filed or submitted,
LICENSEE shall have the right to select other right of way
owned or controlled by CONRAIL equal in length to the right

cf way covered by such epplication, whereugcn such selectesl
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right cf way shall beccme Licenses Premises for all Purpcses
urder this License, and this License shall terminate as to

the right of way covered by such arplication.

8.2. LICENSEE will ensure at all tines that the cesign,
construction, operation and maintenance of each FOC systenm
complies with sound electronic ané erngineering practices;
with the engineering and safety rules and regula<tions impcged
by any governmen<al autherity having jurisdiction over any
FOC system or rail-ocag cperations, including but not limiced
to the.FCC, the’?edefal Railroad Administration, and the
Rural <Zlectrification Administraticn; with apprepriate
standards of recdgrized industry and professional
associatiors, includirc but not limitea to, as apglicable,
the Safety Rules for the Installaticn and Maintenance of
Zlectric Supply and Commuunicaticns I:ines, Naticnal Electrical
SaZety Code Hancbook, Pare <: and with CONRAIL'S standarés
for engineering angd safety, pipeline occupancy, and wire,
cenduit and ceble operations, which standards shal! be made
available to LICENSEE. The manner cf, and the equipmen+ and
devices to ke used for, ery installaticn, relocation or
removal of LICENSFE'S equipment nust be approved by CONRAIL,

which approval shall not be unreasonably withheld.




S... Insurance
el s eeee——

9.1. LICENSEE represents and warrants that it is
self-insured for the following coverages :in the following

amounts:

a. Workers' Compensation, Employer's Liability

Insurance and Occupational Disezse Insurance;
b. Public Liability Insurance

Public Liabilitv Insurance ccvering actions by LICENSZE
providing for a limit of nct less <han $2,000,00C, single
linit, bodily injury and/er Property damage combinecd, for
damzces arising out of bodily injuries to or death of all
persons in any one occurrence and for darage to or

destruction of propesty, including the loss of use therecft,

in any one Oclurrence.
c. Protective Public Liability Insuvrance

Protective Public Liability Insurance covering actions by
LICENSEE'S contractors and azents providing fcr a limit cf
not less than $2,000,000, single limit, bodily injury and/er
property damage combined, for damages arising out of bodily

injuries to or death of ail Persons in ary one occcurrence ang




for damage to or destruction of property, irncluding the loss

©f use thereof, ir any one occurrence.
a. Automobile Liability Insurance

I1f any motor vehicles are used in connection with the work to
be performed, Autcmobile Public Liability Insurance with
limits cf nct less than $2,000,00C single limit, bodily
injury ané/or prcpecty darage ccrmtined, for damages to cr
destruction bf property including the loss of use thereof, in

)

any one occzurrence.

8.2. Except to the'3§zzgz-;§§}essly waived in writing
by CONRAIL, LICENSEE shall, as soon as practicable after the
execution of this License, at its own expense obtain and
deliver to CONRAIL, <the origiral copy ©f the AAR-AASETO
Policy for Railrocad Protective Public Liability Insurance in
the name of Consolidated Rail Corperation providing for a
iimit of not less than $2,000,000, single limit, bocily
injery and/er property damage combined, for damages arising
out of bodily irjuries to or death of all persons in any cne
occurrence and for damage to or destruction of property,
including the loss of use thereof, in any one occurrence.
Such insurance shall be furnished with an aggrecgate of not
less than 56,000,000 for all damages as a result of more than

one occurrence,
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9.3. m~he insurance hereinbefore specified shzall be
continued until three years after the terminaticn of the last
Exter.ded Term, or, in the event there is nc Extended Term,
the Initial Term. The amounts of insurance referred to in
paragraphs 5.1 and 9.2 hereof shall be increased by LICENSEZ,
at its sole cost and expense, not less than once every five
years during the term of this License, said increased amount
to be in the same percentage as the net increase in the CPI-U

over said five-year period.

9.4. The insurance provided for in Paragraph 9.2 herec:
cshall be effected under standard form policies issued by
insurers of recognized responsibiliity, authorized to do
business in all of the states in which any portiza cf the
Licensed Premises is located, which are well-rated by
national ratings asscciations and have been approved in
writing by CONRAIL, such approval not to be unrezsonably

withheld.

9.5. Not less than thirty (30) days prior to the
expiration dates of the expiring policies therctofore
furnished pursuant to this Section ¢, origirals or dupliczte
originals'of the insurance policies reguired hercunder,
bearing notations evidencing the payment of premiums or
accompanied Ly other evidence satisfactory to COMPAIL of sucn

payment, shall be delivered by LICENSEE to CONRAIL.




95.6. Each policy delivered hereunder shall, to the
extent obtainable, contain an agreement ty the iIssuer that
such policy shall not be cancelled wizhout at least

thirty (30) days prior written notice to CONRAIL.

10. -Indemnification and Liability

10.1. LICENSEE agrees to indemnify, cefend and hcld
CONRAIL harmless from and against any and all claims,
damaces, liabilities, costs and expenses, includincg

reasonable attorney's fees, for:

_(a) Libel, slander, infringement cf copyright, or
unauthorized use cf any trademark, <rade name, or
service mark, arising out of the material, data,
information or o=ther content transmitted or received
cver any FOC system (excluding material, data,
information or other ccatent transmitted by cr cn behalf

of CCNRAIL); and

(b} Except to the extent caused by CONRAIL'S
negligence, but subject <o the provisions of
Paragraph 7.3 herecf, any perscnal injury to, or death
of, any person or persoas, and any loss, damage,

defacement, or destruction of property, arising out of
g

- -t
-

the presence on or about any portion of the Licensed




Premises of any FOC system c¢r LICEINSEEZ, its agents,

contractors, or employees .

10.2. LICENSEE shall be solely responsible for any
settlement cr damage to the Licensed Prerises, including but
not limited to settlement of or damage to roadbed, tracks,
facilities, shelters, structures, and appurtenances of |
CONRAIL, érising from or as a result of the ccnstructicn;
installa<tion, maintenance, repair and operation of any FOC
system by LICEIMNSEE on the Licensec Premises. 1In the event
'that LICENSEE fails to repair any such damage, CONRAIL shall
have tha right to regair, replace, restore or correct any
such settlement or-damage at the sole cost and expense of

LICENSEE.

10.3. Upon written rnotice by CONPAIL to LICENSEE of a
claim cr suit'covered by Paragraph 10.1 or 10.2, LICENSLCE
shall promptly assume responsibility for the claim or
uncdertake the defense of ‘any litigation on behalf of CONRAIL,
its agents, contractors, and ermployees; holé CONRAIL harmless
for any expense'asspciated therewith; ané promptly Egay any
settlement or judgment that may be agreed to by the parties
©or entered by a court. CONRAIL shall not settle or
cormpromise any such claim ‘or suit without the written consent

of LICENSEE.

- 37 -




10.4. 1In the event that LICENSEE does not assume and
meet its obligations under Paragraph 10.2 premptly upen
receiving written notice from CONRAIL, CONRAIL may, at its
option, defend or settle any such claims or suits anéd make
any reascnable expernditures or incuir any reasonable
obkligations for the payment cf money in connection with or
arising out of the matters referred ¢o in Paragraphs 10.1 or
10.2, including *ut nct limited to attornev's fees, sdch
sums paidior'obligations incurreé shall be deemed to be
additicnal_license charces under this lLicense and shall be
paid premptly by LICENSEE upen the rendering of a statement

to LICZINSEEZ therefor.

11. Fepresentaticne ané Warranties

11.1. Each party hereby represents to the other a=d

sata

warrants that:

(a) It has been culy incorporated angd is valiély
existing as a corgoration in goed standing under the
laws of the state of its incorporztion, is, or one of
its subsidiaries is, duly qualified tc do business as a
foreign corporation anéd in good standing in each state

in which any portion of the Licensed Premises is

locateqd.
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(b) There is no litication or ¢cvernmerizal or-
administrative £roceeding pernding, Qr, to the best
knowledse cf the party, threatened against either the
pParty or the real cr perscnal property that the party is
Providing pursuant to this License, that right adversely
affect the right or ability cf£ the party to enter irto
Or perferm this Licernse. Both Parties recognize that
Tegulatcry approval is reguires with recpect to thé

ccnstruction and operation of FoC systems.

I

(c) The execution and delivery by <the party of
this License, and the performance of its obligations
thereuncder, have been duly authecrizeg by all necessary
Corporate action and do not, and acdherence by the pars
to this License will not, violate any provicion of law
©r of the party's certificate of incorpecrazion or
by-laws, or any material agreement cr instrument which
is binéing on the Party or by which it or its property
is bound or affected, cr any statute, crder, judcment,
decree, rule, or regulation of any court or governmental
agency or body having jurisdiction over the party or the
real or perscnal Property being provided by the.par:y
Pursuant to the terms of this license, or any franchise,
license, or Permit with respect to said real or personal
Property, subject to the provisions e¢f Sectiocn 11.5

hereof.
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(d5 This License Agreement isg a legal, valid anpg
binding otlicaticr cf the party, enforceable in
accordance with its terms, except ag enforceability may
be limiteg by bankruptcy Or similar Jaws Telating

generally to ehforcement of creditcrs' rights,

(e) No authorizaticn, apprcval, c€onsent, or Other
order of, Or registration with, any governmental
a2uthority :g legally Teguired for the eéxecution ang
delivery by the Party of this License ¢»r the Feriormance
of ics Cbligations thereunder, except as referred ¢o

Paragrapy g herecs,

11,2, CONRACL Covenants ang agrees that, in the event
it enterg into &Ly agreement With a Party other than LIcEnsre
Froviding for the use by such party of Tight of Way owneg oy
controlleg by conrarr for the installasigp of a Foc system
between ary two pcints ©n the Licensed Premises, whether such
System is g be instalied on the Licensegs Premises or
Parallel ¢o the Licenseg Premises, CONRATL will, at its

option, either (i) charge such other Party a per mile fee at

to pay CONRATL Pursuant ¢g this License, ©r, in the

alternative, (ii) reduce ite average per mile fee between
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such two points to LICENSEE to the average per mile fee

charged to such other party.

11.3. CONRAIL covenants and agrees that it will defeng,
at its scle cost and expense, any and all claims or disputes
ch€llengin;, on the basis of alleged insufficiency of title,
CONRAIL'S richt to license to LICENSEE any portion of the
Licensed Premises, whether before a court or a geoverrmental
2gency having juriséiction ©f the matter, to a final,
non-appealable judgmgnt or order; provided, hcwever, that if
in the opinion cf counsel t5 CONRAIL, which counsel skall be
agceptable to LICENSEE, COWRAIL does not have a significant
likelihooé of success cn the appeal of any such order or
judgment CONRAIL, at its option, shall be relieved of any
obligatior to Zefend or prosecute such apreal, and LICENSEE,
a2t its scle cocst and expense, shall thereafter be entitled to
cefend or prosecute such appeal; ard provided further that
eny such claim or dispute may be settled or otheswise
cisposed of at any time with the agreement of both CONRAIL

and LICENEEE.

11.4. Each party covenants ané agrees to give the other
prompt written notice of the institution cf any claim or
dispute referred to .n Paragraph 11.3 hereof. LICCNSEE
covenants aqd agrees to cooperate as reasonably reques:ted by
CONRAIL in the defense of any such claim or dispute (such

cooperation to be at CONRAIL'S sole cost and expense), ard to
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satisfy and discharge without any liability to CONRAIL, ard
to indemnify CONRAIL against, any final judgment, order or
settlement arising out of any such claim or dispute;
provided, however, that in the event any such £final judgment,
order or settlement shall prohibit LICENSEE from using the
right of way the title to which was being contested, CONRATL
shall, as promptly as practicable, return to LICENSEE the
full amount of all license fees previously paid by LICENSEE
to CONRAIL pursuant to this License with respect to such
right cf way, and LICENSEE shall have no further oblisations
to CONRAIL pursuant to this License with respect to such
right of way. In the event that LICENSEE institutes
concermnation proceedings against-any right of way which any
final judgment, order or settlement prohibits LICENSEE from
using, CONPAIL agrees to cooperate as reasonably recguested kv
LICINSEE in any such ccndemnation Proceedings (such
cooperaticn to be at LICENSEE'S sole cost and expense) arnd
not to cppose such proceedings. Such condemnaticn
proceedings shall not contemplate any interference with

CONRAIL'S interest in such right of way.

11.5. Nothing in this Liccnse shall be deemed or
construed to be a representation, warranty or covecnant to the
effect that CONRAIL'S rigit, title or interest with respect
to its right of way will permit LICENSEL'S use of such right

of way as contemplated by this License, or a limitation on
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the rights of CONRAIL to abardon c= Ciscontinue service over

any portion of its right of way.

11.6. LICENSEE covenants and agrees that it intends to
use its best efforts to transmit CONRAIL communications
subscribed to by CONPAIL purstant to tariff over the FoOC
systems. LICENSEE cevenants and agrees to provide CCONRAIL
with quarterly reports with respact to CONRAIL'S

communications transmissicns over the I'oC systems.

12. Events of Default

12,1. The following events shall ccastitute "Events of

Default" under +his License:

(a) NWor-payment by LICENSEE of any amount due
CONRAIL pursuant to Paragraphs 3 or 4 hereof on the date

on which such amount is cdue;

(b} LYCENSEE shall commence a voluntary case or
other proceeding seeking liquidatiorn, reorganizaticn or
other relief with respect to itself or its debts under
any bankruptcy, insolvency or other similar law now or
hereafter in effect cr seeking the appointment of &
trustee,_ receiver, liguidator, custodian or other
similar official of it or any substantial part of its

Property, or shall consent to any such relief or to the
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appcintment of or taking possecsion Ly any such official
in an involuntary case or other Prcceeding ccommences
against it, or shall make a general assignment fcr the
benefit of creditors, or shall fall generally -0 pay its
debts as they beceme due, or shall take any corcorate
action to authori;e any ©of the foregoing; or an
involuntary case or other proceeding shall be ccmmenced
against LICENSEE seeking liguicdation, reorganizgtioﬁ or
other relief with Tespect to it or its deb.s under any
bankruptey, involvency or other similar law now or
hereafter in effecﬁ Oor seeking the appointmert of a
Trustee, receiver, liguidater, custcdian or other
similar official of it or any substantial part cf its
Prcperty, and such involuntary case or other troceeding
shall remain undismissed ard unstayed for a period c:s
Sixty 60 days:; or an order fcer relief shall be entered
agairst LICENSEE under the Fecerel barkrugtecy laws as

row or hereafter in effect; angd

(c) Breach by CONRAIL or LICEVSEE as to any cther
ITepresentations, warranties, or coverants of <this
License.

12.2. Upon the occurrence cf an Event of Default as
defined in Paragraph 12.1(b), this License shall terminate
immediately without the necessity of any action by CONRAIL.

Upon the occurrence of an Event of Default as defined in
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Paragraph 12.1(a) or (c), the other pacty may cive written
notice <o the defau}ting party of such Event of Defauvlt, anc
the defaultirng party shall then have thirty (30) days to cure
the default. Upon the failure of the defaulting party to
cure before the expiration of (i) said thirty (30) days, or,
(1i) sixty (60) days after such written notice if the default
cannct reasonably be cured withir thirty (30) days and the
defaulting party is dilicently proceeding t¢ cure said
default at the expiraticn of said thizty (30) days, <his
License may be termirated, but cnly as to the Licensed
Premises as to which such default relates, at the ocption cf
the ron-cefaulting party, upon written notice to che

cefaulting party.

12.3, In the event that this license ©r any gpart
thereof terminates because cf an Event of Default by
LICENSEE, (a) CONRAIL shall have an unqualified right <o
retain (as payment pursuant to this License, and not as
liquicdated cdamages) the full amcunt of the license charces
with respect tec the terminated portion mnace by LICENSEE .
Pursuant to the termns of this License, and (b) to receive
from LICENSEE the dcggregate amcunt of all future license
charges set forth in this License with respect to the
terminated portion until the expiration of the Initial Term,

or, if the Initial Term Fras expired, until the expiration of

the then current Extended Term, discounteg at the then
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appropriate rate to the then present value of such aggregate

amrount.

12.4. The termination provisions of Paragraghs 12,2 arnd
12.3 shall be in addition to, and rot in lieu of, any other
rights, whether in law or eguity, either party hereto has for

breach of this License by the other.

12.5. If LICENSEZ fails to cbtain the guarantee by
American Teleghone and Telegraph Company cf all of LICENSEE'S
obligations under this License by February 3, 1984 in a forn
satisfactory to CONRAIL, CONRAIL may, in its sole discretion
and without any liability, terminate this License upon

written rnotice to LICENSEE.

13. ZEZIxpiration of Term of License.

Upon the expiration' or termination of this License,
LICENSEE (i) shall, at its cost and expense, remove all
repeater stations from the lLicensed Premises and restore the
Licensad Premises substantially to the cordition of the
Licensed Premises prior to the commencement of the Initial
Tarm, and (ii) may at its option remove, at its cost and
expense, any fiber optic caﬁle and asscciated electrorics and
other equipment placed on the Licensed Premises bx LICENSEFR
or ité agents or contractors. Any such material not removed

by LICENSEE within twelve (12) months after the later of
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(1) saic¢ expiration, or (ii) the obtaining of any necessary
Tegulatory approval, shall at the end of said twelve-month
Period become the property of CONRAIL and LICENSEE shall
eéxecute and deliver such documents as are useful or necessary
to evidence full vesting of title thereto in CONRAIL. 1<
LICENSEE does not receive the required regulatory approval to
disccntinue service on any FOC system by the expiration or
termination (other than as a result of LICENSZIE'S default
urder Section 12.1 herecf) of this License, this License
shall be extended until such reéulatory approval has been
obtained. All such removals ard Testoration shall be subject
to the csame terms 2né conditions set forth in Paragraph 5
hereof which apply to LICENSIE'S repair and maintenance

activities.
l4. Assionnent
S ———————————————

14.1. LICENSEE shall not assign, sell, or transfer, for.
collateral or feor any other gurpouse, all or ary of its rights
or cbligations under this License, or sublicense all or any
part of the Licensed Premises without the prior writ<en
approval of CONRAIL, which will not be withheld if suzh
transferece is a subsidiary or affiliate of LICENSFE and
CONRAIL is setisfied with the financial zne operational
ability of the transferee to perform all of the terms and

conditions of this License.
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14.2. CONRAIL shall have an unrestricted right to
assign, for collaterial or for any other purpcse, all or pars
of its right to receive payments pursuant tc the terms of

this License.

15. Notices

15.1. All notices, demznds, recuests, cr o<her
cormunications which may be or are reguired@ to te given,
served, or sent by one party to the other pursuant to this
License (except as otherwise specifically provided in this
License, including but not limited to Paragraph 5.14) shall
be in writing and shzll be mailed by first-class, registered
or certified mail, return receipt requested, postace preraid,
Or transmittecd by telegram or telex, acdressed as fclilews:

{a) If to COMRAIL:
Consolicdated Rail Corporatica
Six Penn Center
Philadelphia, Pennsylvania 19104
Mhttention: Richard €. Sullivan
Vice President - Resource
Development
(b) If to LTICENGEE:
ATLT Communicaticns
3033 Chain Bridge Road
Oakton, Virginia 22185

Attention: M. E. Perkirns:
General Manager - Engineering
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15.2. All payments due £rem LICENSEET to CONRAIL

-

hereunder shall be deliverea to: Treasury Department,
Consclidated Rail Ccrporation, P.O. Box gs3e-220,
Philadelphia, Pennsylvania 15117, or such other address as
CONRAIL, by nctice to LICENSEE in writing, may direct

LICENSEEZ to use for pavment delivery.

15.2. Either party may designate by notice in writing a
new address and/or individual <o which any notice, demand,
request or cormmunicaticn made thereafter shall be so givern,

served or sent.

15.4. .Each notice, demand, request, or communication
which shall be mailed or telexed in the manner described in
Paragraph 15.1, or which shall be cdelivered tc a telegraph
cempany, shall be deemed'sufficiently given, served, sent or
received for all purposes at such time as it is delivered tc
the addressee first named aktove as to each party (with the
return receipt or the ‘delivery receipt beirg deemed
conclusive evidence of such celivery, or (with respect to a
telex) the answerback being cdeemed presumptive evidonce of
such delivery) or at such time as delivery is refused by thre

addressee upon presentation.
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16. Miscellaneous Matters

16.1. By licensing occupancy cf the Licensed Prenises
to LICENSEE, CONRAIL is nct hereby establishing any joint
underzaking, joint venture or partnership with LICENSEE, its
_ agents, or contractors. Each party shall be deemed to be an
indecendent contractor, and shall act solely for its own

account,

l16.2. CONRAIL chall have the right, but not the
cbligation, after LICENSEE has been given notice and an
cpportunity to cure in accordance with Paragraph 12.2 hereof,
to cure any deZaults by LICENSEE of its obligations pursuart
to any loan agreements, governmental reguirements, or any
cther matters revarding LICENSEE'S construction, maintenance
cr oreration of any rOC svsten.

16.3 This license constitutes the ertire agreement

(¥}

betwcen the parties, and supersedes zll fprevious oral or
written vunderstandings, aqgreements, cormitmeats, oz
represcntaticns concerning the subject matter of this
License, This License may not be changed, arended, or
.modified in any way, and none of its provisions may be

- waived, except as may be acreed to in writing executed by

"each of the parties.
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l6.4. Neither the waiver by either of <¢he parties
heretoc cf a breach cf or a default under any cf the
Provisions of this License, nor the failure cf either of the
Farties, on one c¢r more occasions, to enforce any of the
provisicns of this License or to exercise any zight or
pPrivilege hereunder shall thereafser be construed as a waiver
of any subseguent breach cr cefault, or as a waiver of any cf
such provisions, rights, cr privileges hereuncer. Time shall
be of the essence with respect tc each obligation of either
LICENSZE cr CONRAIL under this License which obligation is
required to be performed by a cspecific date, or within a

certain nurber of days, specified herein.

16.5. This Llicense shzll be binding upen and shall
inure to the benefit of both Parties hereto and, sucject to
the provisions of Paragraph 14.1 hereof, +heir respective

legal representatives, successors and assigns.

16.6. This License, the rights and cblication cf the
parties hereto, and any claims or disputes relating thereto,
shall be gcverned by and construved in accordance with the
lawvs of the Ccmmonwealth of Penncylvania, except that all

claims or cdisputes referred to in Paragraph 11.2 hereof shall
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be governed by and construed in acccrdance with the laws cf
the state in which the real prcperty as to which such claim

or dispute arose is located.

16.7. To facilitate execution, this License may be
executed in as many counterparts as may be required; and it
shall not be necessary that the signatures of, or on behalf

of, each party, or that the signatures of all persons

reqdi:ed to bind any party, appear on each counterpart; but

it shall be sufficient that the ;ignature of, or on behalsf
of, each party, or that the sigdatures of the persons
required to biné any party, appear cn one or more of the
counterparts. All counterparts shall collectively constitute
a single agreement. It chall not be necessary in making
psoof of this License to produce or account for more than a
number of counterparts containing the respective signatures

of, or on behalf of, all of the parties hereto.

l€.B. Section headings contained in this Licease are
inserted for convenience of reference only, shzll not be
deemed to be a part of this Licence fcr any purpose, and
shall neot in any way define or affect the meaning,

construction or scope of any of the provisions herecft.
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16.9. In connection with this License, LICENSEE may
find it necessary to disclose to CONRAIL specifications,
drawings, computer programs and/or technical or business
information (herein collectively referred to as information)

which LICENSEE considers confidenti;l Oor proprietary.

16.9.a. LICENSEE shall clearly mark proprietary
inforrmation provided under this License by either applyirg

the following inscription:

ATST COMMUNICATIONS - PROPRIETARY
Use pursuant to company instructiorns
or by marking the infcrmation as proprietary and placirg on
it the date the information is disclosed, e.g., "AT&T

Communications Prcprietary Information 1/1/84."

16.9.b. In ccnnection with information marked

proprietary CONRAIL shall:
(a) restrict disclosure of such information solely to those
©Z its employees with a need to know, and not disclose

it to other parties,

(b) advise employees nf the oktligatien of confidentiality

hereunder, and
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(c) use and regquire employees to use the same degree of care

as is used with CCNRAIL'S prcprietary informaticn.

16.9.c. Upon request, CONRAIL shall return all copies
of information marked proprietary to LICENSEE, cr if
requested by LICENSEE, shall certify ﬁo LICENSEE that all
such informa<ion has been destroyed; proviied, however, that
CONRAIL shall be entitled to retain, until the expiration cr
termination of this License in its entirey, any information
which is necessary or useful to enable CONRAIL tc mernitor

LICENSEE'S performance under this lLicense.
16.9.d. Notwithstanding anything to the ccntrary
herein, CONRAIL shall have no obligation to preserve the

confidentiality of any information which:

(a) was previously known to CONRAIL free of any ob.igaticn

to keep it confidential, or

(b} is discloseé to other parties by LICENSTE without

restriction, or

(c) is or becomes publicly available, by other than

unauthorized disclosure by CONRAIL.,
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16.9.e. Nothing contained in this paragraph shall be °
construed as granting or conferring any rights by license or
otherwise in any information marked Eroprietary and disclosed

to CONRAIL.

16.9.£. Notwithstanding any of the foregoing, in the
event that CONRAIL receives a regquest to disclose all or any

part of the information marked proprietary uncder the terms of

-a valid and effective subpoena or order issued by a court of

competent jurisdiction or by other governmental beody

"authorized to issue compulsory process, CONRAIL agrees to

{i) nctify LICECMSEE as promptly as practicable of thre
existence, terms and circumstances surrounding such a
fequest, and (ii) consult with LICCNSEE on fhe advisability
0f taking legally available steps to resist or narrow such
request or <o motion the court for protection of the
information if discleosed. If CONRAIL is nonetheless,; in the
opinion of its coursel, which counsel shall be satisfactory
to LICENSEE, obliged to disclose such information cr else be
adjudsed in contempt or suffer other sanction or penalty,
CONRAIL may so disclose such information without liability

hereunder.
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IN WITNESS WHEREOF, the undersigned have caused this
License Agreement to be duly executed on their behalf as of

the day ané year first hereinaktove set forth.

[Corporate Seal] CONSOLIDATED RAIL COB?ORATION
ATTEST: ({) )
) - Vs gy

CLL’Q G e <> LC.~- - ,.,:_LQ\‘ By: y/w,@ Jx/(/w_/l—\_\
Richard C. Suilivan
Vice President -
Resource Development

[Ccrporate Seal) AT&T COMMUNICATIONS, INC.

ATTEST:

A [ bt By: Qn«/{«h

Robert Kleinert
President and
Chief{ Operating Officer

- 56 -




EXHIBIT A
—_—- A

Code MpP MP Descrint:gp

13-1302 105.5 113.5 Main Line Ha:risburg to Pittsburgn

21-2102 113, 290.2 Main Line Harrisburg to Pittsburgh
22-2202 290.2 353.3 Main Line Harrisburg to Pittsburgh
22-2202 0.0 25.9 Main Line Pittsburgh to Chicago

22-2233 25.9 29,3 Low Grage Branch

25-2433 29.3 41,8 Low Grade Branch

25-2423 41.8 75.5 E¢a Branch

25-2424¢ 75.8 80.9 PYeA Secondary

25-650] 160.5 164.9 Main Line Meadvilie

25-6350)1 164.9 201.7 Freedom Seconda:y

25-2412 88.5 S8.0 Main Line Alliance to Clevelang

35-2412 S8.0 102.0 Main rine Alliance to Clevelang

35-3512 102.0 123.6 Main Line Alliance to Clevelang

35-3500 182.3 194.3 Main Line Buffaile to Chicago
-3600 194.3 420.0 Main Line Suffale ¢o Chicago
-3200 420.0 501.0 Main Line Buffalo to Chicago
-=3202 $446.7 466.2 Main rine Pittsburgh to Chicago

Note: Several alternate routes exigt through Clevaland, Oh.
: The fina) Ioute may include~the following line Segments
as appropriate; :

35-353¢ 9.2 12,9 Clar}): Branch

35-3532 12.9 22,3 Clark Branch

35-3533 9.0 17.9 'c1eveland Shorst Line
15-354) 0.0 l.8 Harvarg Connection
15-6502 2.2 5.2 Randal} Secondery
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mhis Guarantee Agreement (the "Guarantee"), dateé as of
the 1st day cf February 1984, by and between CONSCLIDATE
RAIL CORPORATION, a ccorporation crganized and existing uncder
the laws of the Ccrmmonwealth of Pennsylvaria ("CONRAIL"), arnd
AMERICAN TELEPHONE AND TELEGRAPH COMPANY, a corporation
crganized and existing under the laws of the State cf New

York ("AT&T").

WHEREAS, CONRAIL and AT&T Ccmmunications, Inc., a
wholly-owned subsidiary of AT&T (the "LICENSEE") have
executed a License Agreement dated as of January 1, 1984 (the
"lLicense Agreement") proviéing for, among other things, the
acquisition by LICENSEE of a license over 750 miles of
CONRAIL right of way and options by LICENSEE to acguire
licenses over up to an additional 2,250 miles of CONRAIL
right of way for the purpcse of installing and cperating
fiber optic cable communications systems cn saié rights of

way;

WHEREAS, 'AT&T and LICENSEE have significant internal

purpcses for having LICENSEE execute the License Agreement

instead of ATET;



WEEREAS, CONRAIL is relying on the financial and
cperational ability of AT&T for the performance of LICEXNSEIE'S

obligations under the License Agreement; and

WHEREAS, the License Agreement provides fer terminaticn

by CONRAIL should LICENSEE fail tc obtain this Guarantee;

NOW, THEREFORE, in consideration of the foregeoing and of
the mutual covenants and agreements nereinafter set forth,
the sufficiency of which is hereby acknowlecged, the parties

hereto, intending to be legally bound, agree as follows:

1. AT&T Guarantee

ATET hereby unconditionally guarantees each and
every obligation, whether financial or otherwise, of LICENSEE
under the License Agreement, and agrees that, upon the
default of LICENSEE to perform any such obligation under the
License Agreement, CONRAIL may cbtain the performance of
AT&T of any obligation as to which LICENSEE is in default
without any obligation on the part of CONRAIL to first seek

legal recourse against LICENSEE.

2. CONRAIL Waiver

CONRAIL hereby waives any and all termination

rights it has under Section 12.5 of the License Agreement.




IN WITNESS WHEREOF, the undersigned have caused this

Guarantee Agreement to be duly executed on their behalf as of

the day and year £irst hereinabove set Zorth.

[Corporate Seall CONSOLIDATED RAIL CORPORATION

ATTEST: P ;

L

%UGS“ﬂ (“rMh\Ekuz, By: /| & e '@1‘ )
c Richard C. Sullivan
ASSISTANT SECRETA vice President -

Resource Development

(Corporate Seall AMERICAN TELEPHCNE AND TELEGRAPH

nt Secretary




