= PECO.

An Exelon Company

Direct Dial: 215-841-4901
Direct Fax: 215-841-4474
maryellen.white@exeloncorp.com

October 9, 2017

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
P. O. Box 3265

Harrisburg, PA 17105-3265

Re:  Master License Agreement between PECO Energy Company
and Southeastern Pennsylvania Transportation Authority
Docket No.: U-2017-2627504
Utility Code: 110550

Dear Ms. Chiavetta:
Enclosed please find PECO Energy Company Reply to Data Request in the above-
captioned matter. Please forward the Reply to Jordan Van Order in the Bureau of

Technical Utility Services Department for review.

Thank you for your consideration. If you have any questions or comments, please feel
free to contact me.

Very truly yours,
/s/ Maryellen T. White

Maryellen T. White
Paralegal

/mtw
Enclosure
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PENNSYLVANIA PUBLIC UTILITY COMMISSION
BUREAU OF TECHNICAL UTILITY SERVICE

PECO ENERGY COMPANY’S RESPONSE TO DATA REQUEST REGARDING
THE MASTER LICENSE AGREEMENT BETWEEN PECO ENERGY COMPANY AND
SOUTHEASTERN PENNSYLVANIA TRANSPORTATION AUTHORITY

DOCKET NO. U-2017-2627504

U-1  Reference the Agreement, page 2 explaining that the Original 417 Agreement and
Original 414 Agreement have expired and have been continued on a year to year
basis. Please provide a copy of the subject agreements.

Response: Copies of the four original license agreements dated October 27, 1959 (Original 412
Agreement), November 21, 1957 (Original 414 Agreement), July 12, 1957 (Original 417
Agreement) and November 4, 1958 (Original 480 Agreement), respectively, are attached.

U-2  Reference the Agreement, page 3, section 3.b. stating that the annual rental fee for
the first year of the initial term is $1,782,000. Please provide additional justification
for the rental fee including a detailed description of the methodology used to
determine the dollar amount, the approximate size of the area, in units of acres or
square miles, included in the agreement, and a five-year history of payments
previously made for this lease.

Response: Both parties obtained independent appraisals of the four rail/transmission corridors
using a methodology of percentage of occupancy, multiplied by the across the fence Fair Market
Value (“FMV”), multiplied by a corridor enhancement factor. SEPTA’s appraisal determined
the FMV of the Annual Rent of the corridors to be $2,474,000, while PECO’s appraisal found
the FMV of the Annual Rent to be $1,329,517. The discrepancy between the appraisals was
primarily disagreement on the percentage of occupancy of the corridors both surface and

aerial. After approximately two years of negotiations, the parties compromised on an Annual
Rent of $1,782,000. For over fifty years before the current license, PECO paid Annual Rent of
$421,484. The four corridors total 22.55 lineal miles with an average width varying from 66 feet
to 118 feet.



VERIFICATION

I, John C. Halderman, Esquire, hereby declare that I am Assistant Corporate
Secretary for PECO Energy Company; that as such I am authorized to make this verification on
its behalf; that the facts set forth in the foregoing response to the Pennsylvania Public Utility
Commission’s data request are true to the best of my knowledge, information, and belief, that I
expect to be able to prove the same at a hearing held in this matter, and that I make this
verification subject to the penalties of 18 Pa. C.S. §4904 pertaining to false statements to

authorities.

Daed: __[0 =9~ [7] L//)WL

Y

N C. HALDERMAN
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THIS AGREEMENT, made this 2 7 day of g‘. Cls L« f A. D. 1960, by and

between THE PENNSYLVANIA RAILROAD COMPANY, Transportation Center, Six Penn Center Plaza,

Philadelphia 4, Pennsylvania, for itself and as Lessee of the railroad and property of The
Philadelphia, Baltimore and Washington Railroad Company, party >f the first part, (hereinafter
called "Railroad Company"), and PHILADELPHIA ELECTRIC COMPANY, 1000 Chestnut Street, Philadelphia
5, Pennsylvania, a Pennsrlvania Corporation, party of the second part, (hereinafter called
"Electric Company"),

WITNESSETH THAT

WHEREAS, There exists an Agreement between the Railrond Company and the Electric Company,
which became effective July 1, 1940 and expires June 30, l§60; and

WHEREAS, the Electric Company desires to continue the occupancy covered by said Agree-
ment, with certain modifications to the Agreement and to the construction; and

WHERFAS, Electric Company has constructed, maintained, and used a certain circuit for
the transmission of electricity, hereinalter more particularly mentioned, along thes right-of-

way of the Railroad Company from a point opposite the Electric Company's Schuylkill Generating

S S S A
i R : " LR
PR A e b e -l

; Station, at 28th and Christian Streets, in the City and County of Philadelphia, Pennsylvania,
to a point opposite the Electric Company's Upper Darby Substation, at Long I.aiu and Marshall
Road, in Upper Darby Township, Delaware County, Pennsylvania, sai!d transmission circuit known
as the Schuylkill to Upper Darby Line being shown in yellow on Plan 45FF-39, dated April 1,

1959, attached hereto, made a part hereof, and marked Exhibit "A"; and |- 3

Tages

WHEREAS, the Railroad Company has const,ruct9 and 1is using steel-pole structures along
[ its right-of-way, westward from Gray's Ferry Avenue to a point approximately two thousand four
7 hundred seventy-five (2,475) feet southwest of University Avenue, in the said City of

Philadelphia, for signal, communication, feeder, transmisez on wires, and catenary systems,

between points designated "A" and "B" on said Exhibit "A"; and

. WHEREAS, the Railroad Company has constructed and is using steel-pole structures along
A the right-of-way of its Octeraro Branch westward from the aforessid point of approximately

Wl two thousand four hundrnd seventy-five (2,475) feet southwest of University Avenue to the

2 intersection of the Octorarc Bianch with the Newtown Square Branch of the Railroad Company,

approximately one thousand (1,000) feet westward from Fernwood Station, for signal, communication

feeder, transmission wires, and catenary systems, between points designated "B" and "C"™ on said

Exhibit "A"; and




WHEREA.5, the Railroad Company had space available upon the rights-of-way of its Newtown
Square Branch and its Cardington Branch for the erection of steel-pole structures of the Blectric
Company along said Branches to a point cpposite the Electric Company's said Upper Darby Sub-
station, between points designated "C" and "D" on said Exhibit "A"; and

WHEREAS, the Electric Company desires to continue to occupy the said steel-pole
structures of the Railroad Company along said rights-of-way of the Railroad Company, and to
continue to occupy the steel-pole structures of Electric Company along_said rights-of-way of
Railroad Company, in order to support the Electric Company'ﬁ\aforesaid transmission circuit
between the point "A" opposite its Schuylkill Generating Station and the point "D" opposite its
Upper Darby Substation, a distance of approximately five and three hundredths (5.03) urles, and
to continue to use attachments to said Railroad Company's steel-pole structures and to said
Electric Company's steel-pole structures upon the said rights-of-way of the Railroad Company,
as shown on the above mentioned Exhibit "A"; and

WHEREAS, the Electric Company desires to replace the present 4/0 copper transmission
conductor with 795,000 CH ACSR conductor, to replace the present transmission hardware, to
increase the size of cartain guy strands, to add cross-track guy strands, to add guys and
anchors to certain steel-pole structures and to reinforce the steel of certain structures; and

WHEREAS, the Railroad Zompany is willing to grant to the Electric Company the right to
80 use existing steel-pole structures, and to modify or to add to the existing stesl-pole
structures, and to increase the size of transmission conductors for the purposes aforesaid
upon certain terms and conditions:

NOW, THEREFORE, in consideration of the premises and of the benefits accruing to each
of the parties hereto, it is hereby mutually covenanted, stipulated, and agreed by and between
the parties hereto, as tb;lowss

First: The Railroad Company in so far as it may legally do so and its present title
permits, grants to Electric Company the right (1) to use jointly with the Railroad Company the
said steel-pole structures of Railroad Company, (2) to use and maintain existing steel-pole
structures of Electric Company on Railroad Company right-of-way, (3) to make additions,
revisions, or changes to the facilities of Railroad Company as may be necessary to permit the
attachment of Electric Company conductors of increased size and to strengthen the steel-pole
structures for joint use, (4) to occupy said steel-pole structures with one (1) three-phase,
nominal 66,000-volt transmission circuit, shown in yellgw on said Exhibit "A", conductors
795,000 CM ACSR, 4L/0 copper ground wire installed on Railroad structures in connection with the

66,000-volt transmission circuit, and 4/0 copper ground wire installed on Electric Company
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st.eel-pole structures in connection with the 66,000-volt transmission cirecuit, all of said
facilities including conductors, insulators, crossarms or brackets, ground wires installed in
connection with the 66,000-volt transmission circuit, and other appurtemances being herein
referred to collectively, unless otherwise specifically indicated, as "transmission circuit®,
and (5) to operate, maintain, renew, and repair said transmission circuit and to continue the
connections thereto as shown on the attached Exhibit "A", under and subject to the following
terms and conditions:

(a) All work performed Ly Electric Company, including additions, revisions,
changes, relocations, erection of new steel, transmission circuit, and other appurtenances,
shall be made, constructed, or installed by and at the sole cost and expense of Electric Company,
at such time or times and in such manner as shall be approved by the Regional Manager of
Railroad Company, or his agent or representative; Provided, however, that Railroad Company
shall have the right to perform, upon notice to Electric Company, such part of the work as it
may deem expedient to do with its own forces, and Electric Company shall reimburse Railroad
Company the cost and expense thereof.

(b) Except the transmission circuit of Electric Company, all additions to
the steel-pole structures of Railroad Company, including any steel poies connected with and
made an integral part of existing steel-pcle structures of Railroad Company shall be owned,
meintained, repaired, and renewed by and at the expense of Railroad Company.

(c) All steel-pole structures (except those connected with and made an
integral part of steal-pole structures of Railroad Company) and the transmission circuit shall
be owned, operated, maintained, repaired, and renewed by and at the sole cost and expense of
Electric Company.

(d) The facilities ownel as aforesaid by Electric Company shall be main-
tained, repaired, and renewed in such manner and at such time or times, in all respects, as
shall be satisfactory to the Regional Manager of Railroad Company, or his agent. In the event
Electric Company should fail to make any repairs or renewals as may be requested from time to
time by Railroad Company, Railroad Company may, in order to protect and safeguard its property,
traffic, patrons, or employes from damage or injury, at any time, with or without notice to
Electric Company, make such repairs and renewals and furnish such material therefore as it
deems adequate and necessary, at the sole cost and expense of Electric Company, which cost and
expense Electric Company agrees to pay to Railroad Company on demand.

Sacond: (a) Electric Company, at its sole cost and expense, shall promptly make

such changes, adjustments, or relocations in its own structures or its own facilities, whether

w: Biioe




such facilities are on the structures je:atly occupied witn Railroad Cempany =+r on its own
structures, as may from time to time be requested by the Regional Manag:r of Railroad Company
or his agent, when in his cpinica such charre may be necessary for railroad purposzes. In the
event Electric Company should fail to make any such changes, adjustments, or relocations in

its structures or its “acilities, Railroad Company mar do so, and Electric Company agrees to pay
to Railroad Company on demand the cost and expsnse .hereof.

(b) Electric Company shall remedy any inductive interference growing out of
or resultine from the rresence of its said circuit. In the event Electric Company should fail
to correct inductive interference, Railroad Company may dov so, and Electriz Company agrees to
pay to Railro:=d Company on demand the cost and expense thereof.

(¢) Electric Company shall also pay to Railroad Company, on demand, any

additional cost that may from time to time arise from or grow out of any c-anges in or rearrange-

ments of the structures and facilities, or relocation of right of-way of Hailroad Company where
such additional cost would not have been Lncurred except by the presence of the structures and
facilities owned by Electric Company
(d) In the event electrification in the area covered by this Agreement is

abandoned during the life of this Agreement, the parties agree to amend this Agreement in an
equitable manner based upon the conditions that exist at that time, taking inte consideration,
among other things, the ownership of the said poles and structures of Railroad Company, the
modification or termination of Railroad Company's obligation to maintain and repair said poles
and structures, aril the paymeni 3! rentils by Electric Company.

Third: Electric Company and Railroad Company shall each, upon n-tice from the other
given twenty-four (°4) hcurs in advance, de-energize whatever circuits are required in order
to facilitate the maintenance or repair of the structures and circuits or for the performance
of other work required in connection with ratters or things hereinbefore m-itioned. In an
emergency, the parties shall immediately talke such action as may be necessary.

Fourth: Conmencing with the effective date of this Agreement as .ereinafter provided,
Electric Company shall pay t~ Railroad Compary as compensation for the Sch .ylkill to Upper Darby
Line, the sum of TWENTY-TWO THOUSAND EICHT HUNDRE) SEVENTY- THREM DOLLARS (322,873.) per annum.
The compensatinn to be paid by Blectric Compary Lo Railroad Company shall -e payable in advance
in equal, qusrterly installments, without prior demand at the office of the Treasurer of Railroad
Company in Philadelphia, or at such other place as the Railroad Company ma: designate. In
addition to the aforesaid compensation, Electric Company shall pay or reimpurse Railroad Company

for the proper and equitable proportion of any and all taxes which may be -ssessed against Railroad




Company by any governmental authority by reason of said facilities of Electric Company. In the
event of the termination of this Azreement without defauit on the part of Electric Corpany,
Railroad Company shall refund to Electric Company the rateable and equitable proportion of the
compensation (excluding taxes, if any, for which Railroad Company may be unable to sscure a
credit or refund from public authority) paid for the period intervening between the date of such
| termination and the end of the period for which such payment shall have been made.

Fifth: (a) This Agreement shall take effect as of the First day of July
A.D. 1960 and shall continue in full force and effect from said date for a period of twenty-five
(25) years, or until Midnight, June 30, > A.D. 1985 and, unless Electric Company shall give
notice to Railroad Company of its desire to terminate the Agreement at the end of said term by
at least eighteen (18) months' prior notice in writing, this Agreement shall continue in force
and effect for a further term of twenty-five (25) years, or until Midnisht, June 30,
A.D. 2010, and, unless the Agreement is terminated by either party by at least eighteen (18)
months' prior notice in writing before the expiration of the second 2--year term, the Agreement
shall continue from year to year, until terminated by either party by giving twelve (12) months'
prior notice in writing. Notwithstanding, however, the said term or renewal term, it is under-
stood and agreed that if Electric Company shall fail, neglect, or refuse to keep and perform any

of the obligations required to be kept and performed by it, and such default shall not be

remedied or cured within ninety (90) days after written notice thereof from Railroad Company,
Railroad Company may thereupon, at its option, by written notice to Electric Company, terminate
this Agreement and in such event the Agreement shall immediately cease and determine upon
receipt of such notice; but all and singular the terms and provisions hereof shall continue
with respect to any and all matters or things occurring or arising from events or happenings
prior to or upon such termination until the same have been fully settled, paid, satisfied,

and complied with, and settlenent made between the parties hereto in accordance with the terms
hereof. Any indulgence shown in not insisting in any one or more instances upon strict per-
formance of any term or provision hersof, or to exercise the option herein contained, shall not
be construed as a waiver or relinquishment for the future of such term or provision, which term
or provision shall continue and remain in full force and effect. Waivers, changes, alterations,
rnodifications, or supplements to this Agreement shall ke made only in writing, by exchange of
letters or other documents, signed or executed by the respective Regional Manager or higher
officer of Railroad Company and by the respective Vice-President, Engineering, or higher

il : officer of Electric Company. Any notice given or reguired under this Agreement shall be in

writing and considered as duly given if served personally upon any of the aforesaid officers




'or the respective parties hereto, or if mailed, postpaid, by United States Registered Mail,

addressed to said parties at the address first hereinbefore given,

(b) Upon termination of this Agreement, Electric Company, at its sole cost
and expense, shall remove the facilities owned by Electric Company, as well as such other
facilities (installed or constructed hereunder for use of Electric Company) as Railroad Company
may desire to have removed from the premises and restore said premises to their former condition;

or, on refusal or failure of Electric Company promptly so to do, Railroad Compamy may make such

removal and restoration, at the cost and expense of Electric Company, which cost and expense the

latter agrees to pay to Railroad Company on demand: Provided, however, that Electri: Company,
at itﬁ sole cost and expense, may remove the facilities, or any part thereof, owned oy Electric
Company, at any time agreeable to Railroad Company .

Sixth: (a) It is understood bstween ths parties hereto that the operations of the
Railroad Company involve some risk, and Electric Company, as part of the coquidontion for this
grant, hereby releases and waives any right to ask for or demand damages for or on account of
less of or injury to said facilities and appurtenances of Electric Company that are over, upon,
or in the right-of-way and facilitirs of Eailroad Company, including the loss of or interference
with service thereof, and whether attributable to the fault, failure, or negligence of Railroad
Company, or otherwise,

(b) Electric Company also covenants and agrees to and shall at al> times

indemnify, protect, and save harmless Railroad Company from and against all cost or expense
resulting from arv and all locses, damages, detriment, suits, claims, demands, costs, and
charges which Rallroad Company may suffer, sustain, or be subject to by reason or on account
of the construction, placement, sttachment, presence, use, _w;lintomnce, relocation, or removal
of said facilities and appurtenances of Electric Company on or from the premises, whether such
losses and damages be suffered or sustained by Railroad Company directly, or by its officers,
employes, patrons, or licensees, or be suffered or sustained by other persons or corporations,
including Electric Company, its officers, employes, agents, and representatives, who may seek
to hold Railroad Company liable therefor, and whether attributable to the fault 3 railure, or
negligence of Railroad Company, or otherwise, except that such indemnification of Railroad
Company shall not be applicable when such loss or damage to others than officers, employes,

agents, and representatives of Electric Company shall result from negligence of Railroad

Company in respect to the supporting poles or structures of Railroad Company.




Seventh: This Agreement shall be subject to any and all applicable provisions of the
Pennsylvania Public Utility Law.

Eighth: This Agreement shall be binding upon and inure to the benefit of the
successors and assigns of the parties hereto; Provided, however, that Electric Company, or
any successor or assignee holding under it, them, or any of them, ahail give notice in writing
to Railroad Company, its successor or assignee, within ninety (90) days of any such transfer
or assigmment; otherwise, the right or privileges covered by this Agreement shall cease and
determine at the expiration of said ninety-day period. It is understood and agreed that
Electric Company shall, however, not have the right to transfer or assign this Agreement to,
or permit the use of the said facilities by, any person or corperation other than a pudblic
utility having substantially similar franchise powers to those of Electric Company in the
general territory comprehended by this Agreement.

IN WITNESS WHEREOF, the said parties hereto have caused this Agreement to be duly
executed the day and year first hereinbefore written.

THE PENNSYLVANIA RAIIBOWANY

oo T

ATTEST:

/

ASST,. [20 UL Secretary

PHILADEIPHIA ELECTRIC COMPANT
By -

/

Secretary Vice President




APPROVAL

July 20, 1959
File £-2044

Approval is requested to enter into an Agreement with THE
PENNSYLVANIA RAILROAD COMPANY for the occupation of its right of way
with aerial transmission facilities for a 66 kv. line between
SCHUYLKILL GENERATING STATION and UPPER DARBY SUBSTATION, a distance
of 5,3 miles. For 4.1l miles of the distance, the use of the railroad
structures for the support of the facilities will be provided for an
annual rental of $17,434; and the annual rental for the use of the
right of way is $5,439, or a total of $22,873.

The Agreement will be for a term of 25 years extendable
at the option of the Company for an additional 25 years.

This is a situation where, under date of May 17, 1940, The
Pennsylvania Railroad Company and Philadelphia Electric Company entered
into an agreement covering the same distance for 66 kv. circuit under
an agreement which was for a term of 10 years, and in the absence of
notice from either party, automatically extended for an additional
10 year term, thus expiring June 30, 1960, without any renewal. The
rental called for was $5,000 a year.

To provide inc-eased capability in the line, we desire to
replace our existing 4/0 copper conductor with 795 MCM, ACSR conductor
and, of course, desire to have the use extended under the modern
form of Agreement with the Railroad, which leads to the calculation of
the rental on the present day basis. The cost of enlarging the conductor
is estimated at $165,000,.

Approval of the Board of Directors is also needed.

McG:FM




ROAN

1 — KEY
<% | en T
PYT \ A y T PHILADELPNIA ELECTRIC CO. 66-KV CIRCUIT ON RAILROAD CO. RIGHT-OF-WAY
S o %
Zpanwot®” B \ <% POLES INSTALLED BY PHILADELPHIA ELECTRIC CO. AND OWNED AND MAINTAINED
r > N
moﬂ.ﬁ"

8Y RAILROAD Co.

POLES OR TOWERS INSTALLED, OWNED, AND MAINTAINED BY PHILADELPHIA ELECTRIC Co.

RAILROAD Co. POLES AND STRUCTURES To WHICH PHILADELPMIA ELECTRIC CoO.
66-KY CIRCUIT |S ATTACHED




SEPTR

<9

8R! ¢ S

RIGHT - OF-WAY
D AND MAINTAINED

MILADELPHIA ELECTRIC Co.
DELPHIA ELECTRIC CO.

g
¥ /
©°
40"00
« N 9¢""
v, o1 1». o
ol
2 ! ‘;‘4#1.1”"5 .
syl eo !
o-}o Yput®
[
i 1Bl g #
N - b4 0:.'}
"
- % v 9415 '
g;._ \J / = N 4@-‘
o g ' ¥
> Yo - 4 v
® W < Je
® ¢ - 23 Jc,,an 3 3 y .9’(:.%_‘*
* - ,I "‘ @ - /’ .OQ’<‘
% <: 0,
% "',‘\v @
e &
- -

49
o
!
PE.CO 132KV CIRCYUIT

SCHUYLKILL STA. To PASSYUNE AVE.
AGREEMENT DATRD 6-25-1958 s
5

THE
PHILADELPHIA R,

PLAN TO ACCOMPANY 4
FOR TRANSMISSION LINi
COMPANY — ONE CIRCUI
CONDUCTOR, 4/o COPPEA
STATION OF THE PHILA
STREETS, PHILADEL PHI
DELPMHIA, BALTIMOR
BRANCH, THE NEWTO
TO THE UPPER DARBY &
LONG LANE AND MAR.
COUNTY, PA.
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SCALE: I"+1000"
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ExHIBIT A
THE PENNSYLVANIA RAILROAD
PHILADELPHIA REG/ON PHILADEPHIA DISTRICT

PLAN TO ACCOMPANY AGCREEMENT NITH THE PHILADELPHIA ELECTRIC COMPANY
FOR TRANSMISSION LINE ON PROPERTY OF THE PENNSYLVANIA RAILROAD
COMPANY — ONE CIRCUIT, 3-PHASE, 3-W/RE, 66-KV, 795,000 CM ACSR
CONDUCTOR, 4fo COPPER GROUND WIRE, FROM THE SCHUYLKILL GENERATING
STATION OF THE PHILADELPHIA ELECTRIC COMPANY AT 287TH AND CHRISTIAN
STREETS, PHILADELPHIA, PA., ALONG THE DELAWARE EXTENSION, THE PHILA-
DELPHIA, BALTIMORE AND WASHINGTON RAILROAD, THE OCTORARO
BRANCH, THE NEWTOWN SQUARE BRANCH, AND THE CARDING TON BRANCH
TO THE UPPER DARBY SUBSTATION OF THE PHILADELPHIA ELECTRIC COMPANY AT
LONG LANE AND MARSHALL ROAD, UPPER DARBY TOWN SHIP, DELAWARE
COUNTY, PA.

s

. )
o
. \
o
§
PE.CO 132-KV CIRCUIT

SCHUYLKILL STA. To PASSYONK AVE.

AGREEMENT DATED 6-25-1958

i
]
J

45FF -39 OFFICE OF ELECTRICAL 76/“;ERHMADELPHIA
SCALE: 1":1000' DATE _4-1-1959 )
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THLS AUR£EI:HT made this 2lst day of November
A. D., 1957, by and between PUILADCLFPHIA SUBUKDBAN TRANSPCRTATION
COVPANY, a corporation of the Commonwealth of.Pennsylvania, maintaining
its principal officc in 69th Street Terminal, Upper Darby, Pennsylvania
hereinaf£er called "Suburban", party of the first part, and PHILADELPHIA
ELECTRIC COWPANY, also a corporation of the Commonwealth of Pennsylvania,
maintaining its principal office at 1000 Chestnut Street, Pniladelphia,
Pennsylvania, hereinafter called "Electric", party of the second part.

WHEREAS, under date of April 1, 1933, Pniladelphia and
Western Railway Company and Electric entered into an Agreement with
respect to the use of the right of way of Philadelphia and Western
Railway Company for electrical facilities of Electric, which Agreement
has since been amended and the Philadelphia and Western Railway Company
became Philadelphia & Western Railroad Company; and

WHEREAS, under date of January 1, 1949, Philadelphia & Western
Railroad Company and Electric entered into an Agreement with respect
"to additional use of said right of way by Electric; and

WHEREAS, Philadelphia & Western Railroad Company has since
merged into Philadelphia and Western Street Railway Company; and

WHEREAS, Philadelpnia and Western Street Kailway Company has
since merged into Suburban; and ~ .

WHEREAS, parties hereto desire to enter into a new agreement
with respect to use of said right of way and other matters, and to
terminate the two.fgqgged existing Agreements, )

NOW, THEREFORE, THIS AGREENMENT WITNESSETH: For and in con-
sideration of the sum of One Dollar ($1), paid by each of the parties
hereto to the other barty, at and before the execution of this Agree- -
ment, receipl whereof i{s hereby acknowledged, and of the'mutuai under -
takings herein contained, and other good and valuable considerations,
the parties hereto, intending to e legally bound, do mutually agree,
as follows:

(1) As used herein, the following terms shall be taken to
mean and include the definition glven in this paragraph: '

The term "railroad"™ shall mean ‘the facilities, equipment,

and improvements constituting the former Philadelphia and Western Street

RECEIVED
APR.20 1979 P.M.

STAFF. COUNSEL'S OFFICE



Railway Cumpan&, now owned by Suburban, including but not limited to
road bed, ballast, tles, rails, switches, signals, transmission facil-
ities, communication, signal, and lighting circuits including poles,
crossarms, anchors, etc., stations, bridges, culverts, and similarrelated
equipment and appurtenances.

The term "right of way" shall mean the right of way and:
property formerly of Philadelphia and Western Street Railway Company,
now property of Suburban, from the south bank of the Schuylkill River
in Bridgeport, ond extending Southwardly and Southeastwardly through
the Borough of Bridgeport and the Townships of Upper Merion and Lower
Merion of Montgomery County, and the Townships of Radnor and Haverford
of Delaware County, Pennsylvania, to Township Line, the dividing line
between the Township of Haverford and the Township of Upper Darby. In
width the term "rioht of way" shall include that portion of said property
as is indicated outlined with red crayon on two sets of plans of the
property which have been identified by the signatures of the officers
of the parties hereto, one set of which is in possession of each of the
parties hereto,

The term "additional right of way" shall mean the right of
way and property formerly of Philadelphia and Western Street Railway
Company, now property of Suburban, from Township Line, the dividing line
between the Township of Haverford and the Township of Upper Darby, to
State Road in the Township of Upper Darby. In width the term "addition-
al right of way" shall include that portion of said property as is in-
dicated outlined with green crayon on the hereinbefore mentioned two
sets of plans of the property.

The term "transmission facilities" shall mean the material and
equipment of Electric required for transmitting, distributing, control-
ling, transforming, and switching electrical energy, including but not
limited to poles, towers, structures, or columns of wood, steel or other
material, crossarms, insulators, line hardware, guys, anchors, switches,
disconnects, conduits, pipes, manholes, cables, conductors, wires,
terminals for aerial to underground, and similar related equipment and
appurtenances, not, however, including buildings. All transmission
facilities shall be-constructeﬁ and maintained suhstantiallv in accord-

ance with the requirements of Mational Electrical Safety Code,

-



(2) For and during the term of Lhis Agreement, Suburban
insofar as iL may legally nhave the right to do so grants unto Electric
the right, liberty, and privilege to erect, construct, install, use,
operate, patrol, Inspect, maintain, repair, rénew, add to, relocate,
reconstruct, and remove transmission facilities, in, on, upon, within,
over, across, and under the richt of way of Suburban, together with the
right from time to timé to cut down, trim, and remove trees, brush and
bushes from the right of way and from any adjoining property during
ownership of it by Suburban, if in the opinion of Electric such trees,
brush, or bushes constitute a hazard to the transmission facilities;
togetner with the right of ingress and egress to and over the right of
way for the purpose of exercising the rights herein granted. In addition
to the above, Electric shall have the right to erect and maintain a
single line of wooden poles carrying electrical circuits with maximum
potential of 33 kv. on sald additional right of way from Township Line
to State Road together with the said rights of ingress and egress and-
tree trimming as hereinbefore mentioned. All of said rights'are to be
exercised in such manner and at such times as shall not interfere in any
manner or degree with the operation, maintenance, repair, use, renewal,
relocation, reconstruction, improvement, expansion, or removal of the
railroad of Suburban,

(3) Any existing or future transmission facilities ;ﬁierfe;-
ing at any time in any manner or degree with the operation, maintenance,
repair, use, renewal, relocation, reconstruction, improvement, expansiopn,
or removal of the railroad of Suburban will be forthwith rélocated or
re-arranged by and at the expense o} Electric in such manner as shall
eliminate said interference, 1If noﬁ so relocated or re-arranged within
a reasonable time Suburban may with its oﬁn employees or with independ-
ent contractors relocate or re-arrange said facilities in such manner
as shall eliminate said interference and hold Electric liable for the
expense thereof. Provided, however, the parties will, in the event of
interference as set out above, consult on the elimination of the inter-
ference in an effort to develop a reasonable plan for the elimination
of same. In the event the parties develop a plan for said elimination
which increases the cost of the project to Suburban over that which

might otherwise reasonably have been adopted if the transmission
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facilities had not been present, Electric may, 1if not otherwise object-
ionable to Suburban, clect to reimbursc Suburban for such increase in
cost and for any increase in subsequent cosis of operation and mainten-
ance in lieu of the relocation or rearrangeme&t of the transmission
facilities.

(4) With respect to any future construction of transmission
facilities by Electric on said rights of way, Electric agrees to submit
for Suburban's prior approval the design and location thereof so as to
avoid any interference with the operation, maintenance, repair, use, re-
newal, relocation, reconstruction, improvement, expansion, or removal of
the railroad, which approval will not be withheld unreasonably.

With respect to any future construction of transmission facili-
ties by Electric on said rights of way which includes the occupation of
said rights of way-with poles, towers, structures or columns of wood, steel
or other rmaterial which at the surface are (1) more than ten feet (101)

from the lateral boundaries of said rights of way where the width is less

than one ﬂundred feet (100'), or (2) less than forty feet (L0') from the
Center of said rights of way where the width thereof is one hundred/é?gg')
or more, or providing less than thirty feet (30') vertical Clearance above
the present elevation of the rails of the railroad, Electric agrees that

the design and location shall be such as to minimize interference with the
use of said rights of way principally as a public road or highway at ahy
time, provided that the plans and location designed to minimize such inter-
ference shall not impose unreasonable restrictions on the use of said rights
of way by Electric nor add unreasonably to the cost of construction and
subsequent maintenance and operation of the transmission facilities. The

pPlans of the transmission facilities about to be installed between Bryn Mawr

and Township Line are satisfactory to the par.ies and are incorporated

herein by reference.

(5) Each party shall cooperate with the other in the perform-
ance of work on said rights of way so that the time and manner of per-
formance shall not interfere with the services or operations of the other
party. Electric shall provide remediadl measures at its sole expense if
and when required to minimize inductive interference between the trans-
mission_facillties and the communication, signal, and all other circults

of Suburban.

(6) The Agreements of April 1, 1933, as amended, shall terminate
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for damaqges to properly not owned by either party caused by Jjoint or con-
curring neqlinence of the partiecs nr thelr employces, agents or contractors,

(d) Electric assunes entire lcgal liability for and shall
hold Suburban harmless from all losses and exéenses on account of injury,
including death, to persons other than employees, agents or contractors
of Sgburban and damages to any property whether or not owned by Suburban,
caused by the construction, operation, maintenance, presence, use, or
removal of the transmission faclilities of Electric on said rights of way,
except where such loss or damage is caused by the sole negligence of
Suburban or its employees, agents, or contractors.

(e) Notwithstanding any thing herein above stated, it is
further understood and agreed ihat Electric shall be solely responsible
for and agrees to indemnify, protect, and save harmler Suburban from all
losses and expenses on account of all injury, including death, to persons
and for damages to all property to the extent that such loss and ekpense

has been aggravated or increased as a result of the location, relocation,

laying, construction, presence, use, maintenance, or want. of maintenance
of said transmission facilities. l

(10) This Agreement shall become effective upon the exécution
hereof and shall remain in effect until the FIRST day of JANUARY, A.D. 2008,
and continue thereafter for further periods of five (5) years each unless
terminated by either party giving notice to the other party in writing at
least two (2) years prior to the end of the initial or then current renewal
period of its desire to terminate this Agreement.

(11) Electric shall pay to Suburban annually, for egch year
during the continuance of this Agreement, the total sum or rent of Sixty
Thousand Dollars ($60,000.00), to be paid monthly in advance in amounts of
Five Thousand Dollars ($5,000.00) each, the first payment to be due and
payable JANUARY 1, 1958. The rentul payable for the last twenty (2C)years
.of fhe term of this Agreement shali be negotiated during the thirty-first
(31st) year of the term, on the basis of revision of above rental either
upward or downward to reflect any change in the purchasing power of the
dollar as may be indicated by comparison of the average cost of 1living
index or comparable price index for the year 1957 with the average cost o
living index or comparable price index for the year 1987 on a national

level. Rental payments made during this negotiation period shall be ad-

Justed retroactively to January 1, 1988,

(12) Electric shall kecep and maintain its transmission
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as of midnight becember 31, 1957. ©lectric shall pay to Suburban the sumw

of One Dnallar ($1), at or hefore such termination, and all of the poles,

towers, structures, and facilities crected under sald Aqreement shal

become the property of Electric, excepting hovever, the existing 13.2

kv line of Suburban consisting of conductors, insulators, and switches,

the ownership of which Suburban shall retain. It is intended tha? all

poles carrying Suburban's existing 13.2 kv line except terminal poles at

substations shall be owned and maintained by Electric, .
(7) The parties agree that during the continuance of this Agree-

mgﬂ}_the existing 13.2 kv line and other circuits of Suburban may be

~attached without rental to the lowest crossarms on fhe supports of

Electric, meeting requirements of National Electric Safety Code. The

¢rossarm supporting the 13.2 kv line of Suburban shall be maintained by

Electric at its sole expense. Crossarms supporting other ‘circuits of
Suburban shall be maintained by Suburban at its sole expense.
(8) The Agreement of January 1, 1949, shall terminate upon
the execution of this Agreement. For and in consideration of the payment
to Suburban of the sum of Thirty Thousand Dollars ($30,000.00), being all
rental accrued but unpald under said Agreement to the date of termination,
all poles, towers, structures, and facilities erected by Electric under
said Agreement shall be the property of Electric.
(9) With respect to this Agreement, the parties further agree:

(a) Each of the parties hereto assumes the entire legal
liability for and shall hold the other party harmless from all losses and
expenses on account of all injuries, including death, to persons dr damages
to  property (including that of the parties) caused by its sole negligence
or by the sole negligence of its employees, agents or contractors.

(b) Erch of the parties hereto assumes the entire legal
liability for, and shall hold the other party harmless from, all losses
and expenses on account of all injuries, including death, to its own em-
ployees, agents, or contractors, arising out of or incurred in the course
of their employment, except if such loss is caused by the sole negligence
of the other party or its eriployees, agents, or contractors, in which event
such loss and expense shall be borne and paid by sald other party.

(c) Each of the parties hereto assumes liability according
to law, for one~half of all losses and expenses on account of all injurlcs,
including death, to persons other than cmployees of the parties hereto and
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facilities In good workmanlike order and repair, and remove brush, bushes,
and trees from the surface of sald rights of way bencath its aerial wiree.
Electric also agrees, upon terminaticn of this Agreement to promptly,

at its sole expense, remove the transmissicn Tacilities and repair any
damage caused by said removal,

(13) If Electric shall default in or neglect or refuse to
keep and fully perform any of the terms anc obligations required to be
kept and performed by it and such default cthall not be remedied or cured
within ninety (90) days after written notice thereof from Suburban,
Suburban may thereupon at its option

(a) either terminate this Agreement by written notice
thereof to Electric, in which event the whole balance of the term
rental shall become due and immediately payable; or

(b) shall have the right to remedy or correct said default
either by its own employees or by independent contractor and to hold
Electric liable for the expense thereof and for all losses, expenses,
and costs sustained by Suburban during the period of default and
correction,

(14) In the event of any dispute between the parties arising
under thls Agreement, the parties agree to arbitrate such dispute in
the following manner, to wit: Each party shall appoint, in writing, an
arbitrator and the two arbitrators so appointed shall promptly determine
the dispute and such determination shall be final and conclusive and
the parties waive any right which might otherwise exist to have the
decision reviewed by any court. If, however, such two arbitrators,
within fifteen (15) days from the date of their appointment, cannot and
do not mutually agree in determining the dispute, the two arbitrators
so chosen shall, within seventeen (17) days after the date of their
appointment, select a third arbitrator, and the three arbitrators so
chosen shall report their findings to the parties within fifteen (15)
days thereafter; the decision of the arbitrators so selected, or if
such arbitrators shall be unable to agree, the decision of a majority
of the three arbitrators selected as aforesaid shall be final and con-
clusive as to such dispute and the parties waive any right which might
otherwise exist to have the decision reviewed by any court. It is

further agreed that the cost and charges of such afbitration and the
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compensation of the third arbltrator, if required, shall be paid as the
arbitrators may determine.

(15) The parties agree to execute, acknowledge, and deliver
for recording, a short form of Agreement in 1ieu of recording this
Agreement, a copy of said form being attached hereto marked Exhibit "al,

(16) Any notices to be given hereunder by either party shall
be in writing and sént by United States mails to the other at its
principal office as follows: l

Philadelphia Suburban Transportation Company

69th Street Terminal, Upper Darby, Pennsylvania
and

Philadelphia Electric Company

1000 Chestnut Street, Philadelphia, Pennsylvania,
Attention of Real Estate Department.

(17) Electric agrees to procure at its own expense all
requisite approval of this Agreement and to comply with all requirements
of governmental authority and other applicable authority prior to any
construction work in accordance herewith., Suburban agrees to cooperate
with Electric if necessary in the procurement of said approval,

(18) This Agreement shall be binding upon and inure to the

benefit of the successors and assigns of the respective parties hereto.

IN WITNESS WHEREOF, the said PHILADELPHIA SUBURBAN TRANSPCR-
TATION COMPANY and PHILADELPHIA ELECTRIC COMPANY have caused their
common or corporate seals to be hereto affixed, duly attested, the day

and year first above written.

PHILADELPHIA SUBURBAN TRANSPORTATION
COMPANY

Attest: By:

CJL*}ﬁZ%%£=>— 5;%%@%ﬂgiitd
Secretary erﬂ 6;7 Presicent

PHILADELPHIA ELECTRIC COMPANY

Atteft ;%Li>AY“7L/él¢/4(_/ ¥
/’Secretary Vf7? President

vV
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Toals b el T e thle 215t day of November

e Coe -1 f . o A \ sty ne
S TRANE POSTATIOYG CAVORNY,

e~
-

Ao w LD2T, by @nu betweor o UThel oL
n coervoration of {he Commonwesltn o7 Penncylvania, maintaining Its
srincsinal of Cice fa 6ILh Strvet Torminal, Upoer Larby, Pennsvivania,
heretnafter called "Suburlaon™, part of the firat sart, end PHILAULIPHIA
tLYCTR IS o VPAYY, also a corporetinn of the Commonwealtih of Pennsylvania,
rainteining ts principeal »rffce ot 1000 Chestnut Strect, Philadeiph!a,
Pennsylvania, herefnafter called "tlcctric®, party of the second part,
WITNhQSLTH: iy an Agreement bearing even date herewith,
Suburban granted unto Electric certain ri hts for a term of years in
and to a portion of the property of Suburban which was formerly owned by
Philadelphia and YWestern Street Railway Company, the portién of the
premises affected by sald Agreement coﬁsisting of that portion of sald
property as is indicated, outiined in red on two sets of plans of the

property, one set aof which is In the posctession of cach of the partics

hereto, beginning at the swuth hank of the Schuylkill River {n Eridgeport
and extendinyg Southwardly and Southeastwardly through the Borough of

iridgeport and the Townships of Upper Merion and Lower lMerfon of
Montgomery Cuunty, and Townships of LRadnor and Haverford of Delaware
County to Township Line, bhetween the Township of Haverford and the
Township of Upper Larby; and, as {ndicated outlined {n yreen on the
aforementioned plans beginning at Township Line, the dividing line
between the Township of Haverford end the Township of Upper Larby and -
extending southwardly to State Roed {n the Township of Upper Larby,
A copy of the sald Agreement {s In possession of each of tha partles
hereto.

IN WITNLSS WHERLOUY, the safd PHILADZLPHIA SUBUREAN TRAMSPOH
TATION COMPANY and PHILALLPYIA £LLC%H1C COLPANY have caused thelr

common or corporate seals to be hereto affixed, duly attested, the day
and year rirst above written,

PHILALLLPHIA SUBURBAH TRANSPORTATION

CLAPANY
Attest: bys:
s/ Edward M. Huss s/ J, It, McCain
Sesretary ’resident

PUILADEL PHIA LLLCTRIC COMPANY

Attest: faer
s/ V. J. Walsh s/ %. H. Jones
Georotury ' Vice Preefiont

EXHILIT "A"

Y ;
e gy e
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COORTINLGEALTI OF PENLLGLAVNTA

a3 ®m wa=
-

COUNTY OF PHILAL LPHIA

fm the  2lst dny of November  A,I,, 1957, Lefore me,

the subscriber, a MHotary “ubltic for the Comnonwealth of PennSyivaqia,
residing In the County aforesald, personally appeared V. J. Walsh

- , Seceretary of PMMILATLL#ilA LLICTHIC COUPANY, a Pennsyle
vania corporation, who beiny duly sworn according tu law, says he
was personally present at the execution of the above Agregment, and
saw the common or corporate seal of the sald corporation duly affixec
theretey that the seal so affixed thereto it the common or corporate

seal of the said corporation; that the safid Ayreement was duly csealed

T iy e
s i

and delivered by W. H. Jones, Vice~ Prestdent of the
said corporation, as and for tne act and deed of the safd corporation,
for the uses and purpotes therein mentioned, pursuant to a resclution,
of its Board of Lirectors culy sdopted at a meetlng on the Twenty-cighth;
day of October s 1957, and thut the names of this deponent as ¥
Secretary and ol Ww. H. Jones és Vice-President of the said
corporation, subscribed to the above Agreement {n attestatjon of its

dus execution and dellvery, are of thelr and cach of their respective

handwritings,.

s/ V. J. Walsh y
Secretary ;
Sworn to and subscribed

tefore me the day and year
aforesaid, #fitness my hand . 5
ana Motarlal Lcal. . ’ ' h
s/ James U. Lvnch 4
otary rublic : ' 4

Vy Commisesion expires

Notary Public, Philadelphia, Philadelphia Co.
My Commission Fxpires Lecember 16, 1958

ey pm P TP 1 "7
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Covon B ALTH 000 PLHRSYLVAITA :
H ‘».)J.
COUNTY Of LiLAWGRE :
On the 21st dauy of November A.l,, 1957, before me,

the subscriber, & Notary puhlic for the Commonwealth of Pennsylvania,
restding Iin the County aforesald, personally appeared Ldward He. Huss,
Secretary of PHILAGELPHIA  SUBURBAN TRANSPORTATIUN C(HPANY, & Pennsyla
vania corparztion, who heing duly sworn according to law, says he

was personally present at the execution of the above Ayreement, and
saw the common or corporate seal of the sald corporation duly affixed
thereto; that the seal so affixed thereto is the common or corporate
seal of the sa}a corporation; that the said Agreement was duly sc¢aled
end delivered bty Jo he WcCain, Presldent of the sald corporation, as
and for the act and decd of Lhe sald corporation, for the useg and
purposes therein mentioned, pursugnt to a resolution of its loard

of Lirectors duly adopted at a meeting on the 5th day of August
1957, andthat the names of thie deponent as Secretary and of

J. K, LicCain, ®s President of the sazid corporaticen, subscribed to tlie
above Agreement. in attestation of its due execution and dellivery,

are of thelr and each of their respective handwrjitings,

s/ Edward H, Huss
Secretary

Sworn to and subscrired
before me the day and year
eforesald. wiiness my hand
and MNotarial Seal.

VAT - " -
G meii A, onenn

Motary ifublic

Nosary Puhlie, Unpar Derty Twp., Dal. Co,
MY CUMIISSION LXMSES TEURUARY 2, 1961

TRNEER SI DR
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THIS AGREEMENT, made this e T day of

it
; Ao D. 1957, by and between THE PENNSYLVANIA RATLROAD COMPANY, Transportation enter, 6 Penn Center

Plaza, Philadelphia 4, Pennsylvania, party of the first part; (hereinafter called "Railroad
ICompany"), and PHILADELPHIA ELECTRIC COMPANY, 1000 Chestnut Street, Philadelphia 5, Pennsylvania,
a Pennsylvania corporation, party of the second part (hereinafter called "Electric Company"),
WITNESSETH THAT ‘
WHEREAS; Electric Company desires to construct, |maintain, and use certain circuits
for the transmission of electricity; hereinafter more particularly mentioned, along the right=of—-

 way of Railrcad from a point west of Morton, Delaware County, Pennsylvania to a point adjacent

Electric Company's Llanerch Substation near Lianerch, Delaware County, Pennsylvania; two of said

circuits being shown in Yellow on plan L5FF-21, dated May 13, 1957, attached hereto, made a part
"hereof, and marked Exhibit "A"; and the other two of said transmission circuits being shown in

‘red on said Exhibit "A"s and

WHUREAS Railroad has constructed and is using steel poles and structures along
‘the right-of-way of the Octoraro Branch of the Philadelphia, Baltimore, and Washington Railroad
Company from west of Morton, Delaware County, Pennsylvania to the Junction with the Newtown

Square Branch of the Philadelphla, Baltimore, and Washington Rallroad Company at Fernwood,
N~

Delaware County, Pennsylvanla, for 51gnal and transmission lines and for a catenary systemy”

—

between points designated "A" and "B" op said Exhibit "A"° and |

WHEREAS Electric Company has constructed, is using, and maintaining steel poles
along the r1ghn=of-way of the Newtown Square Branch of the Philadelphia, Baltimore, and washington |
Rallroad Company from the Junction with the Octoraro Branch of the Philadelphia, Baltimore,and
Washington Railroad Company at Fernwood, Delaware County, Pennsylvania, to a point adjacent
Elsctric Company's Upner Darby Substation between points designated "B" apd ngw on said
Exhlblt "A"; and

WHEREAS, Railroad Company has space available on;its Newtown Square Branch,
Philadelphia, Baltimore, and Washington Railroad Company for the erection of steel poles along
said Branch to a point adjacent Electric Company 8 said Llanerch Substation, between points j
designated "C" and "E" on said Exhibit "A": and i -
. WHEREAJ, Electric Company desires to occupy said steel poles and structures of

Railroad Company along said right-of-way of the Railroad Company, to erect additional steel poles

or strustures along said rights-of-way, and to continue occupation of stesl poles erected'hx, l
Electric Company along said rights~of-way of the Railroad Company, in order to support Electrlc i
Company ‘s aforesaid transmission circuits between a point west of Morton and a point adjacent !{
I .}‘ )‘ XS ,(‘ ll e :‘_\’L

| PN ;
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.J;Lfﬂectric Company‘'s Llanerch Substation; a distance of approximatsly seven and fifty-one hundraths

(7.51) miles, and to make attachments to said Electric Company's new poles and structures, and
to continue to use attachments to ZElectric Company's existing poles upon the said rights-of-way

of the Railroad Company: as shown on the above mentioned Exhibit "A": and

WH2ZREAS, Railroad Company is willing to grant to Electric Company the right to
s0 use said existing poles and structures of the Railroad Company and to erect and so use the
additional steel poles and structures and to continue to use Electric Company's existing steel
poles for the purpose aforesaid upon certain terms and conditions:

| NOW, THEREFORE, in consideration of the premises and of the benefits accruing to

each of the parties hereto, it is hereby mutually covenanted, stipulated, and agreed by and
between the parties hereto, as follows:

First: Railroad Company, in so far as it may legally do so and igs present title
permits, grants to Electric Company the right (1) to make such additions, revisions, or changes

I_ to the facilities.of Railroad Company as may be necessary to.permit the attachment of the

facilities of Electric Company and to strengthen the structures adequately for joint use, and
thereafter to use, jointly with Railroad Company, (2) to perform such other work as may be

. required to relocate the existing facilities of Railroad Company in order to accommodate the

facilities of Electric Company, {3) to construct and maintain on the_right—of-way of Railroad
Company., new poles or structures as shown on said Exhibit "A"t not connected with or made an
integral part of existing poles and structures of Railroad Company but as a part of and for the
support of said transmission lines, (4) to occupy existing poles or structures now owned and
maintained by Electric Company, (5) to occupy said poles or structures with two three-phase,
nominal 132,000~volt transmission.cip?uits, one of whibh will be operated initially as a
three-phase, nominal 66,000-volt circuit, each being shown in yellow on said Exhibit A", and
two three-phase, nominal 33,000-volt transmission circuits, each being shown in red on said
Exhibit A", séid circuits, including conductors, insulétors, ground wire or ground wires

where necessary, and other appurtenances, to extend the full length of the Rai}road right-of-way
between points "A" and "E" for one 132,000-volt transmission ‘circuit, between points "C" and “g®
for circuit operated initially 66,000 volts (ultimately 132,000 volts), and between points "C",

"D“, and "E" for the 33,000-volt transmission circuits, as indicated on said Exhibit AN, all

~.

of said facilities being hersin referred to collectively, unless otherwise specifically indicated
as transmission circuits, and (é) to operate, maintain, renew, and repair said transmission
circuits and to make the connections thereto shown on the attached ixhibit "A" under and

subject to the following terms and conditions:



|-
|
|
i
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(a) ALl work performed by rlectric Compeny, including additions, revisions, changes,

relocations, ersction of new poles and towers, and transmission circuits and other appurtenance
shall be made, constructed or installed by and at the sole cost and expense of HElectric Company,
at such time or times and in such manner as shall be approved by the Regional Manager of Rail-
road Company, or his agent or representative; Provided, however, that Railroad Company shall hav
the right to perform, upon notice to Electric Company, such part of the work as it may deem
expedient to do with its own forces, and flectric Company sﬁall reimburse Railroad Company the
cost and expense thercof. .

(b) Except the transmission circuits of Eleéfric Company, all additions to the steel

roles and structures of Railroad Company, including any new boles or towers constructed heresunde

. but connected with' and made an integral part of existing poles or structures of Railroad Company

ghall be owned, maintained, repaired, and renewed by and at the sole cost and expense of Railroac

Company.
(¢) A1l new poles and towers (except poles and towers connected with and made an .
integral part of existing poles and structures of Railroad Company) and the transmission circuit:

shall be owned, operated, maintained, repaired and renewed by and at the sole cost and expense

of Flectrie Company,

(d) The facilities ownsd as aforesaid by ilectric Company shall be maintainea,
repuired, and renewed in such manner and at such time or times, in all respects, as shall be
satisfactory to the Regional Manager of Railroad Company, or his agent. In the event Electric
Company should fail to make any repairs or renewals as may be requested from time to time by
Railrosd Company, Railroud Company ray, in order to protect and saféguard its property, traffic,
pairons, or employes from damage or injury, at any time, with or without notice to Electriec

Company, make such repairs and renewals uand furnish such material therefor as it deems adequate

and necessary, at the sole cost amd expense of Electric Company, which cost and expense

Electric Company agrees to pay to Railroad Company on demand.

Second: (a) Electric Company, at if.s sole cost and expense, shall promptly maks such
changes, adjustments, or relocations in its own structurcs or its own facilities, whether such
facilities'aré on the structures Jointly occupied with Railroad Company or on its own structures,
as may from time to time be requested by the Regional Manager of Railroad Company, or his agent,
whan in his opinion such change may be necessary for railroad purposes, Electric Company shall
also rsmedy any inductive interference growing out of or resulting from the presence of its said
circuits. In the event Electric Company should fail to make any such changes, adjustments, or
relocations in its structures or its facilities, or correct inductive interference, Railroad

3
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,Jpany may do so; and Eﬂectriv Company agrees bo pay to Railroad Company on demand the cost and 1%

expense thereof .

(b) Electric Company shall also pay to Railroad Company, on demand, any additional cost &

that may from time to time arise from or grow out of any changes in or re-arrangemsnts of the

istructures and facilities; or relocation o” right-of-way, of Railroad Comnany where such additisnal

—

-

[

‘cost would not have been incurred except by the prosence of the structures and facilities owned ,
~ .

3

Lo

by Electric Company.

\\'f (¢) In the event electrification of the railroad in the area covered by this Agreemcnt

_,J;”L'

ds, abdndonud durlng the 1life of this Agreement, the parties agree to amend this Agreement in an
equitable manner based upon the conditions that exist at that time, taking into consideration,

among other things, the ownership of the said poles and structures of Railroad Company, the

modification or termination of Railroad Company's obligation to maintain and repair{\?aid'poles
: - Pt
\

——

and structures, and the payment of rentals by Electric Company.

Third: Electric Company and Railroad Company shall each, upon notice from the othsr '¥
given twenty-four (24) hours in advance, de-snergize whatever circuits are necessary in ord;r to @
facilitate the maintenance or repair of the structures amd circuits or for the performance ;;k h
other work required in connection with matters or things hereinbrfore mentioned. In an emeyr'rrenc:y,'-I
the parties shall immcdiately take such action as mdy be neceasary. - ‘%l‘

Fourth: Commencing with the effective date of this agreem=nt as hereinafter provid-d, ﬁ:

Electric Company shall pay to Railroad company as compensation for the 132,000-volt transmission

circuits (one initially 66,000 volts) and the 33,000-volt transmission circuits the sum of | B

/66nTEEN THOUSAND ONE HUNDRED FIFTY-NINZ DOLLARS ($14,159,) per annum. The compensation to be

paid by Elqctric Company to Railroad Company shall be payable in advance in equal, quarterly TN
installments, without prior demand; at the office of the Treasurer of Railroad Company in

Philadelphia. In addition to the aforesaid compensation, Llectric Company shali pay or reimburse

Railroad Company for the proper and equitable proportion of any and all taxes which may be .

assessed against Railroad Company by'any governmental authority by reason of said facilities of -
Electr%} Company. In the event of the termination of this Agreement without default on the part |
of Electric Company, Railroad Company shall refund to HZlectric qompany the rateable and eqpitable

proportion of the comr-nsation (excluding taxes, if any, for which Railroad Company may be

A
R~ S et Y
_— .

unable to securs a credit or refund from public authority) paid for the period intervening

between the date of such tenmination and the end of the period for which such payment shall%

have been made .

y o=

BT




i T ’ i —m

) | 189 8§92

Eifth: (a). This Agreement shall take effect as of the Wd&y ot‘,m

4. D. 1957, and shall continue in full force and effect from said date for a period of twenty-

five (25) years, or until Midnight, J<5;i;,/z:;41,£:;b /5 A. D. 1982, and, unless Electric

Company shall give notice to Railroad Company of its desire to terminate the Agreement at the

end of said term by at least eighteen (18) months' prior notice in writing, this Agreement shall
coﬁtinue in force and effect for a further term of twenty-five (25) years, or until Midnight, __
J<f;3ﬁy22;n4£;v {L A. D. 2007, and, unless the Agreement is terminated by either party by at least
eighteen (18) months prior notice in writing before the expiration 6f the second 25-year term,
the Agreement shall continue from year to year, until terminated by either party by giving
twelve (12) ﬁonths' prior notice in writing. Notwithstan&ing, however, the said term or renewal
term, it is understood and agreed that if Electric Company shall fail, neglect, or refuse to
keep and perform any of the obligations required to be kept and performed by it, and such
default shall not be remedied or cured within ninety (90) days after written notice thereof
from Railroad Company, Railroad Company may thereupon, at its option, by written notice to
Electric Company, ténminate this Agreement and in such event the Agreement shall immediately
cease and determine upon receipt of such notice; but all and singular the terms and provisions
hereof shall continue with respect to any and all matters or things occurring or arising from

events or happenings prior to or upon such termination until the same have been fully settled,

pa;d, satisfied, and Eggg}}f? with, and settlement made between the parties hereto in accordancomi

wiﬁh the terms hereof. Any indulgence shown in not insisting in any one or more instances upon |
strict performance of any term or provision hereof, or to exercise the option herein contained,
shall not be construed as a waiver or relinquishment for the future of such term or provision,
which term or provision shall continue and remain in full force amd effect. Waivers, changes,
alterations, modifications, or supplements to this Agreement shall be made only in writing, by
exchange of letters or other documents, signed or executed by the respsctive Regional Manager
or nigher officer of Railroad Company and by the réspective Vice-President, Engineering, or
higher officer of Klectric Company. Any notice given or required under this Agreement shall
be in writing and considered as duly given if served personally upon any of the aforesaid

officers of the respective parties hereto, or if mailed, postpaid, by United States Registered

Mail, addressed to said parties at the address first hereinbefore given.

SimmacapprerTe v

(b) Upon termination of this Agreement Electric Company, at its sole cost and expsnse, !

I
£

shall remove the facilities owned by Electric Uompany, aé well as such other facilities
(installed or constructed hereunder for use of Electric Company) as Railroad Company may desire

to have removed, from the premises ard restore said premises to their former condition; or, on
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2 refusal or failure of Electric Company promptly so to do, Railroad Company may make such removal

and restoration, at the cost and expense of Electric Company, which cost and expense the latter
agreses to pay to Railroad Company on demand: Provided, however, that Eleotric Company, at its
sole cost and expense, may remove the facilities, or any part thereof, owned by Electric Company,
at any time agreeable to the Railroad Company.,

il | Sixth: (a) It is understood between the parties hereto that the operations of the
'Railroad Company involve some riskl and Electric Company, as part of the consideration for this
grant, hercby releases and waives any right to ask for or demand damages for or on account of los

of ' or 1n3ury to said facilities and appurtenances of Electric Company that are over, upon, or

in the right-of-way and facilities of Railroad Company, includ1ng the loss of or interference
with service thereof, and whether attributable to the fault, failure or negligence of Railroad
Company, or otherwise.

(b) ZElectric Company also covenants and agrees to and shall at all times

indemnify, protect, and save harmless Railroad Company from and against all cost or expense
resulting from eny.and all losses, damages, detriment, suits,|cla1ms, demands, costs, and charges
which Railroad Company may suffer, sustain, or be subjected to by reason or on account of the
construction, placement, attachment, presence, use, maintenance, relocation, or removal of said

-faCllitieS and appurtenanc~s of Electric Company on-or- from the premises, whether such losses_and .

f damages be  suffered or sustained by Railroad Company directly, or by its officers, employes,

f patrons, or licensees, or be suffered or sustained by other persons or corporations, including
Electric Company, its officers, employes, agents, and representatives, who may seek to hold
Railroad Company liable therefor, and whether attributable to the fault, failure or negligence

- of Railroad Company, or otherwise, except that such indemnification of Railroed Company shall

not be applicable when such loss or damage to others than officers, employes, agents and

.representatives of Electric Company shall result from negligence of Railroad Company in respect
to the supporting poles or structures of Railroad Company,

Seventh: This Agreement shall, if applicable, be subject to Section 202(e) and any
‘and all other applicable Provisions of the Pennsylvania Publie Utility Law,

" Eighth: This Agreement shall be binding upon and inure to the benefit of the
Successors and assigns of the parties hereto; Provided, however, that Electric Company, or any
Isuccessor-or assignee holding under it, them, or any of them, shall give notice in writing to
Railroad Company, its Successor or assignee, within ninety (90) days of any such transfer or

at the eﬁbiration of said ninety-day period. It is understood and agreed that Electric Company

6
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assignment,; otherwise, the right or Privilege covered by this Agreement shall cease and determine J
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7 shall, however, not have the rizht to transfer or assign this Agreement to, or permit the use o

7

" the said facilities by, any peson or corporation other than a public utility having substantia
similar franchise powers to tose of Electric Company in the general territory comprehended by
this Agreement.

IN WITNESS WHERZOF, the said parties hereto have caused this Agreement to be duly

executed the day and year first hereinbefore written, ‘\\
|

R THE PENNS ILROAD COMPANY %
i \
1; —(: w
- ATTKST: - esident
§ Transportation and Maintenanco
e,
ASST. Secretary
ATTEST: | Vice President
.,:;Sggrgtarji/t
Y Frerove | ‘ S ewl
= S "*—'_“

NS

MmaMmIVo|OZMmM

el ¥ M~

= e c— -*.'-A
F]




m~ _.ﬁ.,«.w r
\Tni t.f.
‘.”..



-

T PolLES To BE INSTALLED,

1(’3,' <
FE

KY CIRCUITON R. K

XISTING FOLES OWHNED AND
Bl r MY JWRE ST mpuran) s L oS W R

POLES AND STRUC

" POLES To BE I\NSTALLED

I

v

Z

0]

E

. m
¥

~

4

= _ ;

<. COs

PE.Co 33K
| EXVSTING RAILROAD POLE =OWNERS

K,

bR
" PE. CO

Q
w ‘c =~u.
W *
R |
L m [ '
o 108 ] \ i
b x»n.c_ sy
" N

e ai SNMOT SNy

iy vol2
e
. ...nn..i...lu.quﬂmmwnuun..

" ‘JMM7
I\.\il\..\\\\\.\.\.\ \ \ Wﬁn\f o

wiLD , / — 612

RIMOS




ERNWOOD ‘ = e, -

g . Nl
UPPER DARBY v
SUBSTAT/ION

THE PEN
PHILADELPHIA REGIO

PLAN TO ACCOMPANY AGREEMENT WiTH TIHE
YRANSMISSION LINES ON PROFERTYT O

DNEQ) CIRCUIT,; 3-PHASE, 3 SWIRE ;795
STRUCTURE C-\'&2 wE 'r OF Mc:nz'roN

SUBBTATION OF T‘HE PHILADE . PRIA ELE
¢ r , < & : BRANCH, VIA FERNWIOD.w  ONE () CirCU
L gt _ ExHiBsiT "A” ‘ ConpucToRr LNATIALLY G 6 -KM, ULT I NMAT
- : e o, : : e~ AN B A B Sl I 3-WIRR , 4/ AC SR CONDUCTOR , 33-KV
Eé\CHTOFWAY'——-‘———'-—-'——---—--r.—-—--~--,—-_—--—--—.- B — - -
SRIRICHT OF WAY — —S—geiafie S s e = o — o

vip

PUILADELDHIA ELECTRIC coMPANY,-T-o L

ELECTRIC COMPANY. ON THE NE.WTow

: : IN, DELAWARE COUNTYIPENNA.
R SHIP AND, MAINTENANCE TmNSFERRED To PHILADELPHIA E.l!ECTR\C._Ccm PanNy —— @

UCTURES TO WHICH P&, EGO- 132~ KV"Cchu T

18 To BE ATTACHE S .-~ — - O | + : - ¢ | o
BY, P.E.CO. AND OWNED ANb MA\NTA\NED BY R.R. co e il et » e i & I |
OWNED AND MAONTA\NED BY ] Sl - T e 0 - - .SCALE: 17 =1000° 45;-.-;:'.%.2( heo 2k

-_, TAlNTﬁl.ﬁrF}J; ﬁ?T‘-‘g‘ﬁqSO ; l;-a J F“ ' i ﬁ%&! Yoaststeras i L ; 5 it R

e

T ] ko

> 4. y



e AT PREID AL T PR BT ¢ /e R 7 i }

c33x1]
THIS AGREEMENT made this vﬁ/"" day of MA. D. 195%, by and between

THE CCNRECTING RAILWATY COMPANY and THE FMENNSYLVANIA RAILROAD COMPANY, operating the
railroad of The Conne~*‘'. l..iw.u, (ompany a: Lessee through its lease of The Phila-
delphia and Trenton Rail Road Company, whose address is 43 Haverford Station Read,

Haverford, Peansylvania, parties of the first part, hereinarter called "Railroad Com-

pany," and PHILADELPHIA ELECTRIC COMPANY, 1000 Chestmut Street, Philadelphia, Penn-

sylvania, party of the second part, hereinafter called "Electric Company";

WITNESSETH THAT:

WHEREAS, Electric Company desires to construct, maintain, and use two cer-
taia circuits for the transmission of clectricity, hereinafter mecre marticularly
deseribed, slong the wight-of-way of Railrsad Company's Chestnut Hill and Fort Wash-
.ngton Branches, from a point ab stesl=pole structure He29 on the right—of-way of the
Chestnut Hill iranch of Railroad Company near Hunting Park Avenue, in the lity and
County of Philadelphia, Pennsylvania, to a point on the right—of-way of the Fort
Washington Branch of Railroad Company at Wyndmoor, Montgomery County, Pennsylvania,
approximately 1,750 feet north of Cedarbrook Substation of Electric Company, a dis-
tance of approximately rive and eixty-six hundredths (5,66) miles; one of said trans-
mission circuits being shown in solid yellow on Plan 45FF-17, dated March 1, 1958,
attached hereto, made a part hereof and marked Exhibit "A", and the othear of said
transmission circuits, to be erected in the future, being shown in dotted white on
said Exhibit "A"; and

WHEREAS, Railroad Company has certain poles ana structures for its power,
electric, signal, and communication lines along the right—of-way of said Chestnut Hill
Branch used in the operation of its railroad, from and including said steel-pole
structure H-29, near Hunting Park Avenue, to and including steel-pole structure H-121
at point of junction with the Fort Washington Branch, =worth of Allen Lane railroad
station, in the City of Philadelphia, a distance of approximately three and ninety-
nine hundredths (3.99) miles, said points being designated respectively as "A" and
"B" on said Exhibit "A"; amd there is insufficient area on said portion of the right-
of-way for Electric Company to erect fully independent poles or structures between
said points for the support of its above-mentioned transmission lines; and

WHEREAS, Railroad Company and Electric Company have reached the conclusion

that Electric Company should purchase from Railroad Company the poles or structures,
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with appurtenances, located *- -« 1including said points "A" and "3", and with the
right to remove and sell any of the said poles or structures, provided that Electric
Company shall install other poles or structures which will support both the facilitiss
of Railroad Company and of Electrie Company; and

WHEREAS, Railroad Company has space available on the right—of-way of said
Fort Washington Branch for the erection by Electric Company of steel-pole structures
along said Branch between the point of junction with the Chestnut H111 Branch and the
aforesaid point, approximately 1,750 feet north of Electric Company's above-menti oned
Cedarbrook Substation, said between points being designated "8 ard "Cw respectively,
on said Exhibit "A" and the distance between saiq poiats "B" anq nCn being approxi-
mately one and sixty-seven hundredths (1,67) miles; and Railroad Company 1s willing to
grant to Electric Company the right to occupy its right-of-way betwsen points "B amg
"C" shown on said Exhibit "AY with steel-pole structures to be erected by Electric
Company, pursuant to this Agreement, for the purpose herein mentioned am upon the
terms and canditions herein set forth,

NOW, THEREFORE, in consideration of the premises and of the benefits accruing
to each of the parties hereto, it is hereby mutually covenanted, stipulated. and agreed
by and between the parties hereto, as follows:

First: (a) Railread Company, for and in consideration of the payments to it

by Electric Company on the effective date of this Agreement of the sum of Forty.Seven
Thousand Three Hundred Twenty-Three Dollars (847,323.00) does hereby seli, transfer,
assign, and set over unto Electric Company, its 8uccessors amd assigns, subject to the
rights and conditions hereinifter provided, all right, title, estate. and intersst {n
and to the existing ground wire, seventy-one (71) ele ctrification structures. including
foundations, steel poles, guys, anchors, cross arms, bracket arms, beams, and cross
catenaries (not, however . including the longitudinal catenary Systems, sigml apparatus,
signal power lines, ll-kv feeder line, ground wires to structures used exclusively by
Ratlroad Company, or any insulators or appurtenances related to any of these itams
mentioned within the Parentheses), beginning with the present structure H-29 npear
Hunting Park Avenue to and including the present structure H-121 north of Allen Lane,
Philadelphia, Pa,, a distance of three and ninety-nine hundredths miles, all along

the Chestnut H111 Branch of Railroad Company,




-3 -

(b) Railroad ¢ any covenants with Electric Company that it 1s the
lawful owner of the property described in the preceeding subsection (a) subject to the
liens of mortgages of the Pennsylvania Railroad Cc npany and the Connecting Railway Com-
pany, and that subject as aforesaid Railroad Company has a good right to sell said
property and will warrant and defend same against the lawful claims and demands of all
persons.

Second: Railroad Company, insofar as it may legally do so and its present
title permits, grants to Electric Company the righ: (1) to make such additions, revisions,
or changes to the existing stsel-pole structures on the property or to add such addi-
tional steel-pole structures as may be necessary, ~etween points "A" and "B" shown on
Exhibit "A" to permit the attachment of the trans:ission circuits of Electric Company
and wire facilities of Railroad Company and to use Jjointly with Railread Company, the
said steel-pole structures on the property, (2) to perform such other work as may be

. required to relocate the existing wire facilities ¢ Railroad Company in arder to
accommodate the facilities of Electric Company, (3) to construct and maintain on the
right-of-way of Rallroad Company's Fort Washington 3ranch, new steel.-pole structures
of Electric Company as shown on said Exhibit "A" 6 as a part of and for the support of
sald transmission circuits, (4) to occupy all of said steel pole structures with two
(2) three-phase, nominal 132,000-volt transmission :ircuits. 795,000 CM ACSR conductors,
ard two (2) 4/0 copper ground wires (134,600 Q4 ACSE on Fort Washington Branch), one
circuit of which, shown in yeilow on said Exhibit "A", will be operated initially as a
three-phase nominal 66,000-volt circuit, the other being shown as a dotted white line
an said Exhibit "A", to be erected in the future; siaid circuits to extend the full
length of the Railroad right-of-way between points designated "A" ard "C" on said
Exhibit "A", all of said facilities, including conductors, insulators, crossarms,
ground wires, and other appurtenances, being herein referred to collectively unless
otherwise specifically indicated, as "transmission circuits", amd (5) to operate,
nmaintaia, renew, and repair said transmission circuits, as well as supporting steel-
pole structures, and to make the connections thereto shown on the attached Exhibit
A", under and subject to the following terms and canditions.

Third: (a) Electric Company, at its expense, shall make such wemovals,

installations, additions, strengthening, changes, and renewals ard perform such other
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work as may be necessary to accommodate the transmission circuits of Elactric Company
and also the wire facilit .. : v Aailroad Company, to the end that Railroad Company shall
have support at least equal to that which Railroad Company presently has,

(b) Railroad Company shall, as part consideration hereof ami without
any charge, have the right to support from any structures between peints "A" and "“p",
including all structures hereafter erected by Electric Company, present and future
catenary systems, transmission and power lines, signal apparatus, signal and communi-
cation lines, 1ll-kv feeder line, ground wires used exclusively by Railroad, and all
insulators, apparatus, and appurtenances related to any of these items, and any other
facilities necessary to railroad operations or which may be substituled for the same.

(c) Electric Company shall reimburse Railroad Company for the cost
of modifying or transferring present wire facilities of Railraad upon or to new struc-
tures eracted by Electric Company or any existing structures vhich are modified by
Electric Company, and also for the replacement of present transmission circuits used by

Railroad by an 11,000-volt feeder line.
(d) If in the future the structures used by Electric Company should

require modification as a result of any future attachments by Railroad Company, other
than as provided in the “oregoing subparagraph (c), Railroad Company will pay the cost

involved for such modification.
(e) All railroad longitudinal catenary, signal apparatus, signal

power lines, 1l-kv feeder line, ground wires used exclusively by Railmad, and insul-
ators or appurtenances related to any of these items shall be maintained, repaired,

and renewed by and at the sole cost and expense of Railroad Company,
(f) Electric Company, at its expense, shall maintain, repair, and

renew the structures and transmission circuits used by Electric Company, including
without limitation the ground wires and electrification structures amd other property
described or included in Article First hereof am in subdivisions (1), (3), end (4) of
Article Second hereof, In the event Electric Company should fail to make any repaire
or renewals as may be requested from time to time by Railroad Company, Railroad Com-
pany may, in order to protect and safeguard its property, traffic, patrons, or
employes from damage or injury, at any time, with or without notice to Electric Com-
pany, make such repairs and renewals and furnish such materisl therefor as it deems
adequate and necessary, at the sole vost and expense of Electric Company, which cost

and expense Electric Compary agrees to pay to Railroad Company on demand.
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Fourth: (a) Electr - .paay, at its sole cost and expense, shall promptly
make such changes, adjustments, or relocations in any structures or in its trans-
mission circuits located on the aforesaid property and used by Electric Company, as
may from time to time be requested by the Regional Mamger of Railroad Company, or his
agent, when in his opinion sich changs may be necessary for rsilroad purposes, Elec-
tric Company shall also remedy any inductive interference growing out of, or resulting
from tms presence of its said circuits, In the event Electric Company should fail to
make any such changes, adjustments, or relocations in the structures or in its trans.--
mission circuits, or correct inductive interference, Rallroad Company may do so, aml
Electric Company agrees to pay to Railroad Company on demand the cost and expense
thereof,

(b) Electric Company shall also pay to Railrcad Company on demand,
any additional cost that may from time to time arise or grow out of any changes or
rearrangements of the structures and transmission circuits used exclusively by Railroad
Company, or relocations of right-of-way of Rallroad Company where such additional cost
would not have been incurred except by the presence of the structures and transmission
circuits owned by Electric Company.

Fifth: (a) Before commencing any work, advance notice shall be given by
Electric Company to the Reglonal Manager of Railroad Company, or his agent, which
notice shall not, however, be less than farty-eight (48) hours; PROVIDED, in case of
an emergency, the notice may be glven in such manner and at such time as shall be
reasonably applicable to the situation. The work shall be performed at such time and
in such manner ae shall be satisfactory to the Regional Mamger of Railroad Company,
or his agent; PROVIDED, however, that Railroad Company shall have the right to per-
form, upon notice to Electric Company, such part of any work as it may deem expedient
to do with its owa forces, and Electric Company shall reimburse Railroad Company the
cost and expense thereof.

(b) Electric Company and Railroad Company shall each, upon notice
from the other, given twenty-four (24) hours in advance, de-energize whatever circuits
are required in order to facilitate the maintenance or repair of the structures and
circuits or for the performance of any other work required in connection with matters

or things hereinbefore mentioned. In an emergency, the parties shall immediately
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take such action as may be necwz. 1,.

(c} In the course of any work by Electric Company, Electri: Company
shall, in addition to any other necessary and appropriate precautions, furnish any
necessary qualified watchmen to warn workmen, or other persons about the work, of the
approach of 2ny train or other moving equipment upon the tracks of Railroad Company,
and to keep all workmen or other persons, equipm&xt, and materfals a safe distance from
the -racks (including any power, communication, amd signal wires which are not de~
enerzizei) so that there will be no contacts with t.rains, rolling equipment, or wires.
If Railroad Company deems it desirable, it may furnish such watchmen, as well 1s inspec-
tors or other necessary personnel, during the ‘course of any work by Electric Company,
and Xlectric Company agreas to pay Railroad Company the cost thereof.

Sixth: Commencing with the effective date of this agreement as hereinafter
provided, Electric Company shall pay to the Pennsylvania Railroad Company in addition
to the sum mentioned in Article First hereof and as compensation for the initial cir-
cuit the sum of NINE THOUSAND, POUR HUNDRED, THIRTY DOLLARS ($9,430,00) per annum.
Flectric Company shall give not less than sixty (60) days' advance notice of intention
to install the second circuit, and at the expiration of said period, but before the
installation is commenced, ths compensation to be paid hereunder shall be increased
to FOURTEEN THOUSAND, THREE HUNDRED, FIFTEEN DOLLARS ($14,315.00) per annum, as total
comp-nsation for both circuits. The compensation to be paid by Electric Company to
Rail-oad Company shall be payable in advance in equal, quarterly installments, without
prio demand, at the office of the Treasurer of The Pennsylvania Railroad Company in
Philadelphia, or at such other place as the Railroad Company may designate. In
addi-ion to the aforesaid compensation, Electric Company shall pay or reimburse Rail-
road Company for the proper and equitable proportion of any and all taxes which may
be assessed against Railroad Company by amy governmental authority by reason of said
facilities of Electric Company. In the evert of the termination of this agreement
without default on the part of Electric Company, Railroad Company shall refund to
Electric Company the rateable and equitable proportion of such compensation (excluding
taxes, if any, for which Railroad Company may be unable to secure a credit or refund
from -ublic authority) paid for the period intervening between the date of such ter—
mination and the end of the period for which such payment shall have been made.

Seventh: Should Electric Company abandon any structures and facilities,
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or any part thereof, at any time in **< future, or should this agreemen® b= termitafed,
whichever occurs first Lklac . ompany shall promptly remove at no cost to Railruad
Company the transmission A rcuits and any portions of the structures not necessary to
Railroaa Company in its operations, or if Electric Company shall not prumptly remova
same, Railroad Company may do so and Electric Company hereby agrees Lo reimurse Rail
road Company upon demand for its expenzes incurred in such removal prcv led, howsver,
that Electric Company, at its sole cost and expense, may remove the fac:iities, or any
part thereof, of FEiectric Company, at any time, except those which Hail ad Company
desires to remain for the use or support of its facilities, as set fortn in Article
Seventh hereof. Title to all portions of the structures of Electric Couw any batween
points "A" and "B" deamed necessary by Bailread Company for 1ts operati . shall revert
to and vest in the Railroad Company free and clear of all liens and encuubrances of
Electric Company and without payment therefor by Railroad Company, and Electric Company
shall execute and deliver such ducument as may be necessary to transfer o confirm title
to or in Railroad Company.

Eiyhth: This Agruvement shall take effect as of the . - day of
Nyv--=:-~, A, D, 1958, and shall contimue in full force and effs=ct fron -ali date for
a period of twenty-five (25) years, or until midnight, ) tober 100, D, 1983, and,
unless Electric Company shall give notice to Railroad Company of its desi:e to terminate
the agreement at the end of sald term by at least eighteen(lB) months' gt r notice in
writing, this agreemert shall continue 1in force and effect for a further t-rm of twanty-
five (5] years, or until midnight, ) tob-r o, A. L. 2008, and
urleas the agreement is terminated by either party by at least eighteen (1) montha'
prior notice in writing before the expiration of the second 25-year t.ta, t - agreemsnt
shull continue {ram year to year, until terminated by either party by mvis twelve (i2)
months' prior notice in writing. Notwithstanding, however, the said term . renewal
term, 1t is understood and agreed that if Electric Company shall feil, negl-:t. or refuse
to keep and perform any or the obligations required to be kept and performed by it, and
such default shall not be remedied or cured within ninety (90) days after written notice
thereof from Railroad Company, Railroad Company may thereupon, at its optic: by written
notice to Electric Company, terminate this agreement, and in such event the .greement
shall immediately cease and determine upon receipt of such notice, but all and singular

the terms and provisions hereof shall continue with respect to any and all r tters or
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things occurring o~ arising *- ;= or happenings prior to or upon such termir.ation
until the same have veen fully settled, paid, satisfied, and complied with, and settle.
ment made between the parties hereto in accordance with the terms hereof. Any indul -
gence shown in not inslsting in any one or more instances upon strict performance of any
term or provision : sreof, or to exercise the option herein contained, shall not be con-
strued as a walver or relinquishment for the future of such term or provision, which term
or provision shall wntinue and remain in full force and effect. Walvers, changes, Alter-
ations, modificatic.s, or supplements to this agreement shall be made only in writing,

by exchange of let' rs or other documents signed or execut ed by the respective Regional
Manager or higher - ficer of Railroad Company and by the respective Vice-President,
Engineering, or hir .er officer of Electric Company. Any notice given or required undger
this Agreement sha. be in writing and considered as duly given if served personally
upon any of the afu-esaid officers of the respective parties hereto, or if matled, post-
paid, by United Sta =s Reyistered Majl, addressed to said parties at the address first
hereinbefore given.

Ninth: The Electric Comipany hereby releases amd agrees to protect, indemnify,
and save harmless Rsilroad Company (which when used herein shall also include any owmer,
lessor, lessee, succassor, or assignee of the line of railroad involved):

(= From all damages r payments for damage to the facilit les,
property, or equipmert of or used by Electric Company, whether attributable to any
negligence of Railrc.d Company, its officers, employes, or agents, or otherwise, pro
vided, howsver, that if such damage to facilities, property, or equipment, shall reuLit
in whole or in part from the r.-gligence or fault of Railroad Company, the cost and
expense of repairing, recomstructing, or replacing such damaged facilities, property. or
equipment (but not ainages arising from loss of use or interference with suchk facll:-ies
of Electric Company or damage t. other property of Electric Company not cowvered by t:is
agreement) shall be t_rne aqually by Railroad Company and Electric Company,

(b) A1l loss, damage, and expense which Railroad Company may
directly or indirectly suffer, be subjected to, or far which it may we held liable, oy
reason of injury (including death) to officers or employes of or other persons sent :y
Electric Company upon rhe property or premises of Railroad Company in connection with
the facilities used b, Electric Company, whether attributable to any unsafe condition

of the premises of Ra:lrosd Company, operations thareon, unsafe condition of the




-9 -

facilities used by Electric Company, or any fault or neglect on the part of Railroad
Company, its officers, and em! . ur otherwlse;

Except as to persons and property hereinbefore mentioned, all other loss,
damage, and expense, as well as claims or actions, involving persons and property shall
be borne by the party at fault and equally where there is joint or concurring fault; it
being agreed, however, that Railroad Company shall not be deemed negligent in respect to
any unsafe condition of the facilities which Electric Company itself (and not Railroad
Company) rehabilitates, constructs, maintains, repairs, renews, changes, or alters; and
the parties shall so protect, indemnify, and save harmless each other.

If & claim or action is made or brought against either party and for which the
other party may be responsible or liable hereunder, in whole or in part, such party shall
be notified thereof by registered mail and permitted to participate in the handling or
defense of such matter.

Tenth: This agreement shall be subject to any and all applicable provisions
of the Pennsylvania Public Utility Law.

Eleventh: It is understood and agreed by Electric Company that Railroad Com-
..0y shall not be required by this agreement (1) to continue to operate trains on the
branches covered by this agreement by an overhead catenary system, or to use or to con-
timie to use such a system, or (2) to operate trains on the sald branches, or (3) to
continue to be the owner of the property on ‘hich said branches are constructed. Rail.
road Company agrees that in the event of sale of the branches cr any part thereof by
Railroad Company to any person other than the Electric Company such sale will be mede
subject to the riphts of Flectric Company under tnis agreement.

This agreement shall be binding upon and inure to the beneflit of the suc-
cessors and assigns of the parties hereto; PROVIDED, however, that Electric Company,
or any successor or assignee holding under it, them, or any of them, shall give notice
in writing to Railroad Company, its successor or assignee, within ninety (90) days of
any such transfer or assignment; otherwise the right or privilege covered by this
agreement shall cease and deterrine at the expiration of said ninety-day period. It
1s understood and agreed that Electric Company shall, however, not have the right to
transfer or assign this agreement to, or permit the use of the said facilities by,
any person or corporation other than & public utility having substantially similar

franchise powers to those of Electric Company in the general territory comprehended
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by this agreement.

IN WITNESS WtK.Jf, the sald parties hereto have caused this agreement

to be duly executed the day and year first hereinbefore written.

Attest

o N

ASSISTANT Secretakry

Attest: )

{4 r
- ,%l/ mdﬂﬁ‘{l
ASSILTART  Secretary
I

Mt. }
/’ /, rr- o.- —q, £ /
L"' Secretary

THE CONNECTING RAILWAY COMPANY,

\ \ ﬁlce Presideat

THE PENNSYLVANIA RATIROAD COMPANY,
operating the railroad of The Con-
necting Railway Company as Lessee
through its lease of The Philadel-
phia and Treptol 1 Road Company,

s . & Mairt,
PHILADELPHIA mﬁ:mc/oonm

> //z///l/ﬁ 211

"Vice Preaident
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THE PENN CENTRAL TRANSPORTATION CORPORATION -
EASTERN REGION

HARRISBURG DIVIiSIONN EAST ...+
it
T WITH THE PHRILADELPH\ A ELECTRIC. COMPANY FOR™ - 7~  F

CIRCUIT 2- PHASE 136 -KV, 3 -WIRE, 795,000 c M ACSR CONMDUCTOR,(INITIALLY 66 KV),,
ONE (1} CIRCUIT 3-PHASE, 230-KV,3-WIRE,1.,590.000 cM ACSR CONDUCTOR AND TWO (2) %
COPPER GROUND WIRES FROM A POINT B30 FT.50UTH OF ELECTRIFICATION STRUCTURE H -28 NEAR
HUNTING PARK AVE, PHILADELPY

IA.PA.. ALONG THE CHESTNUT HILL BRANCH,CONNECTING RAILWAY
COMPANY TO ELECTRIFICATIS

N STRUCTURE H-121 WEST OF ALLEN LANE, THENCEY . _ »!
ALONG THE FORT WASHINGTON BRANC
AS RESCRIBED ABOVE AMD Two (2)

-ONE(-I)

H, CONNECTING RAILWAY comee,‘s%wnmuoucmns'
134,600 cM ACSR

MUTJTGOMERY COUNTY, PEHUSYLVAU'A, APP?OX'MATELY 1050 FE
SUBSTATION OF THE PHILADELPHIA ELECTRIC coMpPANY,

SCALE: |°= 1000 FT.

OFFICE OF ELECTRICAL ENGINEER:TPHIL A

[45FF-17 | DATE: 3=1-88_ 7, . . ..o |
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