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THIS"AGREEMENT, dated as of the | 5~ day of (MM , 2009 is made and

entered into by and between

NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia corporation, whose

\ mailing address is Three Commercial Place, Norfolk, Virginia, 23510 (hereinafter called
"Railway"); and

P THE PEOPLES GAS LIGHT AND COKE COMPANY, an Illinois corporation,

~y Whose mailing address is 130 E. Randolph Drive, Chicago, Illinois 60601 (hereinafter
v called "Licensee").

————

_ WITNESSETH
"'-'-—w:-..-...._,, 1

G A

b o

WHEREAS Licensce proposes to install, maintain, operate and remove 630 feet of a 36-
inch uncased ste¢l jizairal gas pipe line (hereinafier called the "Facilities") located in, under and
across the right-of-way-or vroperty and any tracks of Railway, at Milepost B-507.20, Fort Wayne
Line, at or near Chicago, "gok County, llinois, the same to be located in accordance with and
limited to the installation sho'wr eq print of drawings marked Drawing No. F-3335, Sheets 2 &
2A, dated February 3, 2004, and Pipe Data Sheet, dated February 4, 2004, attached hereto and
made a part hereof: and

WHEREAS, Licensee desires a licesise to use such right-of-way or property of Railway
for the installation, construction, maintenance, ¢ peration and removal of the Facilities.

NOW, THEREFORE, for and in consideration of the premises, the payment of a nor-
refundable, non-assignable one-time fee in the amouri of THIRTY-EIGHT THOUSAND
EIGHT HUNDRED AND 00/100 DOLLARS (838,800.00} (hereinafter called the "Fee") to
cover insurance charges in the amount of $1,000, and a one-tims Occnpancy fee in the amount of
$37,800, and the covenants hereinafter set forth, Railway hereby peraits and grants to Licensee,
msofar as Railway has the right to do so, without warranty and sukject to all encumbrances,
covenants and easements to which Railway's title may be subject, the rignt t use and occupy so
much of Railway's right-of-way or property as may be necessary jor -ihe installation,
construction, maintenance, operation and removal of the Facilities (said right-ofway-or property

of Railway being hereinafter collectively called the "Premises™), upon the followizig terms and
conditions:

2. Installation of the Facilities; Railway Sy ort. Licensee shall, at jts expense,
mstall, construct, maintain and operate the Facilities on a lien-free basis and in such a manner ag
will not interfere with the operations of Railway, or endanger persons or nronerty of Railway.
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Such installation, construction, maintenatice and operation of the Facilities sfal] be in accordance
with (a) the plans and specifications (if any) shown on the prints attached hereto and any other
specifications prescribed by Railway, (b) applicable laws, regulations, ordinances and other
requirements of federal, state and local governmental authorities, and .(c) applicable
specifications adopted by the American Railway Engineering Association, when not in conflict
with the applicable plans, specifications, laws, regulations, ordinances or requirements
mentioned in (a) and (b), above. All underground pipes must have secondary pipe containment
if the material flowing through the pipeline poses a safety or environmental hazard. Any change
to the character, capacity or use of the Facilities shall require execution of a new agreement.

3. Railway Support. Railway shall, at Railway's option, furnish, at the sole expense
of License<, iabor and materials necessary, in Railway's good faith judgment, to support its
tracks and to-protect its traffic (including, without limitation, flagging) during the installation,
maintenance, repati, renewal or removal of the Facilities.

4. Electroric interference. Licensee will provide Railway with no less than sixty
(60) days advance written wotice prior to the installation and operation of cathodic protection in
order that tests may be conduited on Railway's signal, communications and other electronic
systems (hereinafter collectively caiied the "Electronic Systems") for possible interference. If
the Railway determined in it’s goed faith Judgment that Facilities cause degradation of the
Electronic Systems, Licensee, at its crpense, will either relocate the cathodic protection or
modify the Facilities to the satisfaction of Railway so as to eliminate such degradation. Such
modifications may include, without limiting the generality of the foregoing, providing additional
shielding, reactance or other corrective measures deemed necessary by Railway. The provisions
of this paragraph 4 shall apply to the Electronic Svstems existing as of the date of this
Agreement and to any Electronic Systems that Railway may install in the future.

5. Corrective Measures. If Licensee fails to take ar Y corrective measures requested
by Railway, in it's good faith judgment, in a timely manner, or if a; <1iergency situation is
presented which, in Railway's good faith judgment, requires immediats rpairs to the Facilities,
Licensee, at Licensee’s €xpense, shall undertake such corrective measures orrepairs that Railway
in its good faith judgment deems necessary.

6. Railway Changes, If Railway shall make any changes, alterations ot 1dditions to
the line, grade, tracks, structures, roadbed, installations, right-of-way or works of Raiiwzay, or to
the character, height or alignment of the Electronic Systems, at or near the Facilities, Licensee
shall, upon thirty (30) days prior written notice from Railway and at its sole €xpense, make such
changes in the location and character of the Facilities as, in the good faith opinion of the chief
engineering officer of Railway, shall be Decessary or appropriate to accommodate any

construction, improvements, alterations, changes or additions of Railway.

7. Assumption of Risk. Unless caused solely by the negligence of Railway or
caused solely by the willfyl misconduct of Railway, Licensee hereby assumes all risk of damage
to the Facilities and Licensee's other property relating to its use and occupation of the Premises
or business carried on the Premises and any defects to the Premises; and Licensee hereby
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indemnifies Railway, its officers®®irectors, agents and employees from and against any liability
for such damage.

8. Entry Upon Premises. Licensee shall give Railway seventy-two (72) hours
advance written notice (or, in case of emergencies, such notice as may be reasonable under the
circumstances) of any entry upon the Premises for any purpose or any work to be performed on
or about the Premises. Licensee agrees to pay Railway, within thirty (30) days after delivery of
an invoice therefor, for any protection and inspection costs incurred by Railway, in Railway's
sole judgment, during any such entry.

9. Liens; Taxes. Licensee will not permit any mechanic's liens or other liens to be
placed upon the Premises, and nothing in this Agreement shall be construed as constituting the
consent or request o€ Railway, €xpress or implied, to any person for the performance of any labor
or the furnishing o{ «ny materials to the Premises, nor as giving Licensee any right, power or
authority to contract fo: o7 permit the rendering of any services or the furnishing of any materials
that could give rise to an s“mechanic's liens or other liens against the Premises, In addition,
Licensee shall be liable for all taxes levied or assessed against the Facilities and any other
equipment or other property placed Uy, Licensee within the Premises. In the event that any such
lien shall attach to the Premises or Licensee shall faj] to pay such taxes, then, in addition to any
other right or remedy available to Railway, Railway may, but shall not be obligated to, discharge
the same. Any amount paid by Railway fo: aiy of the aforesaid purposes, together with related
court costs, attomeys' fees, fines and penalties, shall be paid by Licensee to Railway within ten
(10) days after Railway's demand therefor.

10, Indemnification, Licensee hereby agrecs to indemnify and save harmless
Railway, its officers, directors, agents and employees, frorn-and against any and all liabilities,
claims, losses, damages, expenses (including attorneys' fees) or.costs for personal injuries
(including death) and property damage to whomsoever or whaisaover occurring (hereinafter
collectively called "Losses") that arise in any manner from (a) the 1instailation, construction,
maintenance, operation, presence or removal of, or the failure to properly install, construct,
maintain, operate or remove, the Facilities, or (b) any act, omission or neglect-of Licensee, its
agents, servants, employees or contractors in connection therewith, unless causeq solely by the
negligence of Railway or caused solely by the willfu] misconduct of Railway.

11. Insurance.,

(@  Without limiting in any manner the liabilities and obligations assumed by
Licensee under any other provision of this Agreement, and as additional protection to Railway,

(1) Upon execution of this Agreement, Licensee shall pay Railway a
Risk Financing fee of $1,000.00 per installation (herein called the "Risk
Financing Fee") to provide Railroad Protective Liability Insurance or such
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supplemental insurance (which may be self-insurance) as Railway, in its sole
discretion, deems to be necessary or appropriate.

(i)  Prior to the installation of the F acilities, or any subsequent entry by
Licensee upon the Premises or other Railway property, Licensee, and each of its
contractors, shall at its sole €xpensc procure and maintain for the course of any
such installation or entry, self-insurance or a Commercial Genera] Liability
Insurance policy having a combined single limit of not less than $1,000,000 for
each occurrence, naming Railway as an additional insured and containing
products and completed operations and contractual hability coverage;

(iii)  Prior to any eniry upon the Premises or other Railway property
occurring after installation of the Facilities, unless Railway elects to make
avaiable and Licensee pays the then current risk financing fee for cach affected
nstailation, Licensee, or its contractor, shall at its sole expense procure and
maintair” during such entry a policy of Railroad Protective Liability Insurance
naming Nofolk Southern Raiiway Company as a named insured and having
combined single’ Fits of not less than $2,000,000 for each occurrence and
$6,000,000 in the ~skregate.  Such policy shall be written using Insurance
Services Offices Form Numbers CG 00 35 01 07 93 and Pollution Exclusion
Amendment Form CG 2831 07 98.

(b)  All insurance required ‘under the preceding subsection (a) shall be
underwritten by insurers, and be of such form and sontent, as may be acceptable to Railway.
Evidence of such insurance (a certificate of insuraics for the Commercial General Liability
Insurance policy and an original Railroad Protective Lizbiiity Insurance policy for subsequent
entry when Railway does not make available a risk financirg fee therefor) shall be furnished to

Railway's Director Risk Management, Three Commercial Plac %, Nerfolk, Virginia 23510-2191
for review and approval.

12.  Environmental Matters. Licensee assumes aj responsibility  for any
environmental obligations imposed under applicable laws, regulations, “ordiznences or other
requirements of federal, state and loca] governmental authorities relating to (z) e installation,
construction, maintenance, operation or removal of the Facilities, including notification and
reporting of any releases, and (b) any contamination of any property, water, air or gioundwater
arising or resulting, in whole or in part, from Licensee's operation or use of the Premises
pursuant to this Agreement. In addition, Licensee shal] obtain any necessary permits to install,
construct, maintain, operate or remove the Facilities. Licensee agrees to indemnify and hold
h@mless Railway from and against any and alj fines, penalties, demands or other Losses
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13 Assignments and Other Transfers.

(8)  Licensee shall Dot assign, transfer, sell, mortgage, encumber, sublease or
otherwise convey (whether voluntarily, involuntarily or by operation of law) this Agreement or

Railway, whicl: sonsent may be withheld by Railway in its sole discretion. Any such assignment
or other transfei winde without Railway's prior written consent shall be null and void and, at
Railway's option, shaj? crastitute an immediate defayjt of this Agreement. Notwithstanding the
foregoing, upon prior writicii notice to Railway, Licensee may assign this Agreement to a parent,
a wholly-owned subsidiary (of Licensee or a wholly-owned subsidiary of Licensee's parent
without Raiiway's consent; provided; however, that no such assignment shall relieve Licensee of
its obligations under this Agreemer;t

(b) Railway shall have tizright to transfer and assign, in whole or in part, all
its rights and obligations hereunder and in or 10 the Premises provided, however, that no such
assignment shall relieve Railway of its obligations under this Agreement. From and after the
effective date of any such assignment or transfer, provided that Railway’s successor assumes the
obligations of “Railway” hereunder, Railway shall be teieased from any further obligations
hereunder; and Licensee shall look solely to such suce *5s0r-in-interest of Railway for the
performance of the obligations of "Railway" hereunder.

14 Meaning of “Railway". The word "Railway" as used hérein shall include any
other company whose property at the aforesaid Premises is leased or oporatad by Railway. Said
term also shall include Railway's officers, directors, agents and employees;~and any parent

company, subsidiary or affiliate of Railway and their respective officers, directurs, agents and
employees,

15. Defanlt: Remedies.

(@)  The following events shal] be deemed to be events of default by Licensee
under this Agreement:

(i) Licensee shall fai] to pay the Fec or any other sum of money due
hereunder and such failure shall continue for a period of thirty (30) days after the
due date thereof:

(i)  Licensee shai] fail to comply with any provision of this Agreement
not requiring the Payment of money, all of which terms, provisions and covenants
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shall be deemed material, and such failure shall contine for 2 period of thirty
(30) days after written notice of such default is delivered to Licensee;

(ii)  Licensee shall become insolvent or unable to pay its debts as they
become due, or Licensee notifies Railway that it anticipates either condition;

(iv)  Licensee takes any action to, or notifies Railway that Licensee
intends to file a petition under any section or chapter of the United States
Bankruptcy Code, as amended from time to time, or under any similar law or
statute of the United States or any State thereof; or a petition shall be filed against
Licensee under any such statute; or

(V) a receiver or trustee shall be appointed for Licensee's license
initeiest hereunder or for all or a substantial part of the assets of Licensee, and
such reesiver or trustee is not dismissed within sixty (60) days of the appointment,

(b)  Upsii the occurrence of any event or events of default by Licensee,
whether enumerated in this paragraph 15 or not, Railway shall have the option to pursue any
remedies available to it at law of jn equity without any additiona) notices to Licensee. Railway's
remedies shall include, but not be Inzited to, the following: (i) termination of this Agreement, in
which event Licensee shall immediateiy surrender the Premises to Railway; (ii) entry into or
upon the Premises to do whatever Licensee Ts obligated to do under the terms of this License, in
which event Licensee shal reimburse Raitway dn demand for any expenses which Railway may
incur in effecting compliance with Licensee's Obligations under this License, but without
rendering Railway liable for any damages resulting < Iicensee or the Facilities from such
action; and (iii) pursuit of al] other remedies available to Pailway at law or in equity, including,
without limitation, injunctive relief of all varieties,

16.  Railway Termination Right, Notwithstanding any'ng to the contrary in this
Agreement, Railway shall have the right to terminate this Agreemént and the rights granted
hereunder, after delivering to Licensee written notice of such termination no Jess than sixty (60)
days prior to the effective date thereof, upon the occurrence of any one or morsof the following

{a)  If Licensee shall discontinue the use or operations of the Facilities:or

(by If Railway shall be required by any governmental authority having
Junisdiction over the Premises to remove, relocate, reconstruct or discontinue operation of
its raifroad on or about the Premises: or

(c}y If Railway, in the good fajth judgment of its Superintendent, shall require
a change in the location or elevation of its railroad on or about the location of the

Facilities or the Premises that might cffectively prohibit the yuse or operation of the
Facilities: or
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(d)  If Railway, in the good faith judgment of its Superintendent, determines
that the maintenance or use of the Facilities unduly interferes with the operation and
maintenance of the facilities of Railway, or with the present or future use of such
property by Railway, its lessees, affiliates, successors or assigns, for their respective
purposes.

7. Condemnation. If the Premises or any portion thereof shall be taken or
condemned in whole or in part for public purposes, or sold in lieu of condemnation, then this

- Agreement and the rights granted to Licensee hereunder shall, at the sole option of Railway,

forthwith cease and terminate. All compensation awarded for any taking (or sale proceeds in lieu
thereof) shall. be the property of Railway, and Licensee shall have no claim thereto, the same
being hereby =xpressly waived by Licensee.

18.  Removal of Facilities; Survival. The Facilities are and shall remain the personal
property of Licensee. (Mon the expiration or termination of this Agreement, Licensee shall
remove the Facilities from the Premises within ninety (90) days after the effective date thereof.
In performing such removzi, unless otherwise directed by Railway, Licensee shall restore the
Premises to the same conditior., 25 =xisted prior to the installation or placement of F acilities,
reasonable wear and tear expected. Ia the event Licensee shall fail to so remove the Facilities or
restore the Premises, the Facilities shall be deemed to have been abandoned by Licensee, and the
same shall become the property of Railwzy for Railway to use, remove, destroy or otherwise
dispose of at its discretion and without resporsibility for accounting to Licensee therefor;
provided, however, in the event Railway elects to remove the Facilities, Railway, in addition to
any other legal remedy it may have, shall have the 11giit to recover from Licensee all costs
incurred in connection with such removal and the restoration of the Premises, Notwithstanding
anything to the contrary contained in this Agreement, the c¥piration or termination of this
Agreement, whether by lapse of time or otherwise, shall not seiteve Licensee from Licensee's
obligations accruing prior to the expiration or termination date, {nd s:ch obligations shall
survive any such expiration or other termination of this Agreement:

19.  Entire'Agreement. This Agreement contains the entire agreemnent of Railway and
Licensee and supersedes any prior understanding or agreement between Railway and Licensee
respecting the subject matter hereof; and no representations, warranties, inducemenis, promises
Or agreements, oral or otherwise, between the parties not embodied in this Agreenienit shall be of
any force or effect.

20.  Attomeys' Fees. If Railway or Licensee shall prevail in any action under this
Agreement, consult or place the Agreement or any amount payable by Licensee hereunder, with
an attorney concerning or for the enforcement of any of Railway's rights hereunder, then the non-

21, Severability. If any clause or provision of thig Agreement is illegal, invalid or
unenforceable under present or future laws effective during the term of this Agreement, then and
n that event, it is the intention of the parties hereto that the remainder of this Agreement shall

7
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not be affected thereby: and it is also the"intention of the parties to this Agréement that in lieu of

22, Modifications: Waiver; Successors and Assigns. This Agreement may not be
altered, changed or amended, except by instrument in writing signed by both parties hereto. No

except as otherwise !iajein expressly provided. If there shall be more than one Licensee, the
obligations hereunder 1nipszed upon Licensee shall be joint and several,

23, Notice. Any aad’ 2! other notices, demands or requests by or from Railway to
Licensee, or Licensee to Railway, siall be in writing and shall be sent by (a) postage paid,
certified mail, return receipt requested, or (b) a reputable national overnight courjer service with
receipt therefor, or (c) personal delivery; 2 addressed in each case as follows:

Ifto Railway:

c/o Norfolk Southern Corporation

600 West Peachtree Street, N.V/.. Buite 1650
Atlanta, Georgia 30308-3603

Attention: Director Contract Services

Ifto Licensee:

The Peoples Gas Light and Coke Company
130 East Randolph Drive

Chicago, Iltinois 60601

Attention: General Manager, Engineering

Either party may, by notice in writing, direct that future notices or demands be sent fo'a Jdifferent
address.  All notices hereunder shall be deemed given upon receipt (or, if rejected, upon
rejection).
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held, including without limitation conditions, covenants, restrictions, easements (including any
pre-existing fiber optic easements or licenses), encroachments, leases, licenses, permits,
mortgages, indentures, reversionary interests, fee interests, zoning restrictions and other burdens
and limitations, of record and not of record, and to rights of tenants and licensees in possession,
and Licensee agrees that the rights licensed hereunder are subject and subordinate to each and all
of the foregoing.

26. _Limitations Upon Damages. Notwithstanding any other provision of this
Agreement, neither Railway nor Licensee shall be liable under this Agreement for any
consequential, incidénial, exemplary, punitive, special, business damages or lost profits,

IN WITNESS WHF REOF, the parties hereto have executed this Agreement in duplicate,
each part being an original, as of the date first above written.

Witness: NORFOLK SOUTHERN RAILWAY
COMPANY

Mooy & b et we Ll (¥

Asfo Ra.ilv@y Title: Real Estate Manager
Witness: THE PEOPLES  GAS LIGHT AND
‘ COKE COMPANY

' ~ \ .
D)[ gl '\4,4,{}/\0 By: /’ 2 : /:ZZ(‘
As to Licensee Title: l{&?@%ﬁ'—é (Z, HEE

L U-__—_

Activity Number 1063544
JSM: February 13, 2004
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Legal Description - Ca] 3 Re-Route

The area bounded by a line extending from 830° south of the N, Line of N.W. % of SEC.
31-37-15, to 1500’ south of the N. Line of N.W. % of SEC, 31-37-15, parallel to and 660’
cast of the W. line of N.W.1/4 of SEC. 31-37-15; a line extending from 830’ south of the
N. Line of N.-W. Y of SEC. 31-37-15, to 1500 south of the N. Line of N.W. % of SEC.
31-37-15, parallel to and 680" east ofthe W. line of N'W. Y of SEC, 31-37-15; aline
extending from 660’east of the W. Line of N.-W. Y% of SEC. 31-37-15, to 680" east of the
W. Line of N.W. % of SEC. 3 1-37-15, parallel to and 830’ south of the N. line of N.W. %
of SEC. 31-37-15; and a line extending from 660’east of the W. Line of N.W. % of SEC.
31-37-15, to 680" east of the W. Line of N.W. Y of SEC. 31-37-15, parallel to and 1500’
south ofthe N, line of N.W. % of SEC. 3 1-37-15. All within the West % of the
Northwest % of Section 3 1, Township 37, Range 15 East of the Third Principal Meridian
in Cook Couiiey 'linois, '

Associated PIN #s (frozi north to south):
26-31-500-001

- 26-31-501-001

26-31-502-003
26-31-503-001
26-31-504-001
26-31-111-003 (Parking Lot)
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