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PERPETUAL EASEMENT DEED

THIS EASEMENT DEED, made as of the 24th day of August, 2001, by
UNION PACIFIC RAILROAD COMPANY, a Delaware corporation, whose mailing
address is 1416 Dodge Street, Omaha, Nebraska 68179 ("Grantor"), to MC|
WORLDCOM NETWORK SERVICES, INC. (formerly MCI Telecommunications
Carporation), a Delaware corporation, whose mailing address is 2270 Lakeside Blvd.,
Richardson, Texas 75082 ("Grantee")

WITNESSETH:

WHEREAS, Grantor and Grantee have entered into an Agreement
dated as of March 11, 1985, and an Amendment To And Restatement Of
Agreement dated as of August 28, 1989 (said agreements, as the same
have been and may hereafter be amended and restated from time to time,
hereinafter, collectively, the "Agreements"), whereby Grantor has granted
to Grantee the right to construct, operate and maintain a Fiber System
(hereinafter defined on certain property of Grantor included within its main
line railroad right-of-way located in Lancaster County, Nebraska
(hereinafter, the "Right-of-Way"), under the terms, provisions, and
conditions contained in the Agreements, one of which is that Grantor shall
grant to Grantee a perpetual easermnent in the form of this deed.

NOW, THEREFORE, for and in consideration of Ten Dollars ($10.00), the
receipt of which is hereby acknowledged, and for other good and valuable
consideration, Grantor by these presents does hereby grant to Grantee a PERPETUAL
EASEMENT located within the Right-of-Way as described on sheets 21 to 66 of
Exhibit A attached hareto and made a part hereof, to construct, reconstruct, rebuild,
reinstall, operate and maintain the fiber optic communications system ("Fiber System"),
together with reasonable ingress and egress to and from the location of the Fiber
System for the purpose of constructing, reconstructing, rebuilding, reinstalling, operating
and maintaining the Fiber System. The Fiber System Cable is marked by markers or
signs placed on the surface above the buried fiber optic cable approximately every 500
feet and by a buried tape placed approximately one foot above the Fiber System cable,
such markers and tape being inscribed with the letters "MCI".

The Fiber System is or shall be located (or relocated pursuant to
Section 12 of the Fiber Optic Agreement) only within and under, on, over and across
that portion of the Right-of-Way as shall have been or shall hereafter be approved by
Grantor in accordance with the terms and conditions of the Agreement.
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Except as hereinafter provided, in the event of a relocation pursuant to
Section 12 of the Agreement of all or any portion of the Fiber System to any alternate
location within Grantor's Right-of-Way, Grantor shall, after such relocation is effected,
execute a Perpetual Easement Deed in a form similar to this Deed for such relocated
Fiber System. In the event the relocation is required by Grantor, the rights granted for
the relocated Fiber System shall, to the extent posslble, be (1) equivalent in all respects
to the rights granted herein, and (2) superior to any rights or interests granted
subsequent to the date hereof. If the relocation is at the request of Grantee, Grantor
shall, if such a location is reasonably available within Grantor's Right-of-Way, permit
Grantee to relocate the Fiber System so that it shall be equivalent in all respects to the
rights granted herein, except that it shall be subordinate to any rights or interests
granted subsequent to the date hereof.

SUBJECT TO and RESERVING unto the Grantor, its successors and
assigns, the foliowing:

a. The foregoing grants are made without convenant of title or for quiet
enjoyment and without warranty of title express or implied, and are subject and
subordinate to outstanding or supserior rights;

b. The foregoing grants are also subject and subordinate to the prior and
continuing right and obligation of Grantor to use and maintain its entire property in the
performance of its public duty as a common carrier and are also subject to the right and
power of Grantor to construct, maintain, repair, renew, use, operate, change, modify or
relocate railroad tracks, signal, communication or other wire or fiber lines, pipe lines and
other facilities upon, along or across any or all parts of the Grantor's property, or permit
others to do so for Grantor, all or any of which may be freely done at any time or times
by Grantor or others with its permission without liabllity to Grantee or to any other party
for compensation or damages, unless and except to the extent that the foregoing
Agreement otherwise expressly provides;

C. The foregoing grants are non-exclusive and Grantor reserves the right 1o
agree to other non-exclusive occupations of the easement area by one or more other
person(s); PROVIDED, HOWEVER, that any such subsequent occupancies or
agreements for such occupancies shall be subordinate to the rights granted herein to
Grantees if Grantee has not relocated therefrom; and

d. The foregoing grants are also subject to all other terms, provisions and
conditions contained in the aforesaid Agreement.

Grantor acknowledges and agrees that the Fiber System, including all
movablas and immovables, and all component parts thereof (and including, without
limitation, those parts described in Exhibit B annexed hereto and made a part hareof),
shall at all times be and remain personal property regardless of whether the same is
permanently attached to the ground, and regardless of the manner or mode of
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installation thereof; and the installation thereof shall not affect Grantee's (or its
successors' or assigns') title thereto.

IN WITNESS WHEREOF, the Grantor has caused these presents to be
signad by its Vice President — Law and attested by its Assistant Secretary and its
corporate seal to be hereunto affixed as of the day and year first herein written.

UNION PACIFIC RAILROAD COMPANY
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ACKNOWLEDGMENT

STATE OF NEBRASKA )
COUNTY OF DOUGLAS ; >
The foregoing instrument was acknowledged on this Jﬁ{%ay of
“ -, 2001, before me, a Notary Public, duly commissioned, qualified and
acting, within and for the said county and state, by JAMES V. DOLAN, to me personally

known, who stated that he had signed, executed and delivered said foregoing

instrument for the consideration, uses and purposes therein mentioned and set forth.

My Commission expires:

B GENERAL NOTARY-State of Nebraska
SHERYL L ALVEY
- My Comm, Exp. Oct. 28, 2002
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EXHIBIT "B" TO PERPETUAL EASEMENT DEED
MADE BY UNION PACIFIC RAILROAD COMPANY,
AS GRANTOR, TO MCI WORLDCOM NETWORK SERVICES, INC.,
AS GRANTEE

The Fiber System includes, without limitation, all fiber optic cable
enclosing optical fibers designed to carry lightwaves in a fiber-optic lightwave
telecommunications system ("Fiber-Optic Cable"); physical devices used to support a
Fiber-Optic Cable which is not buried; pve of metal pipe, and/or flexible plastic interduct
tubing within such a pipe, in which pipe or tubing Fiber-Optic able is encased; steel or
pre-cast concrete boxes housing splices of Fiber-Optic Cable; modular structures;
buildings and other constructions permanently attached to the ground; the contents of
such structures, buildings and other constructions, including, without limitation, climate
control equipment, light fixtures, wiring, transmitting devices and receiving devices that
transform electrical energy into light or vice versa, racks for electronics and other
equipment, fault alarm equipment, order wire, test equipment, battaries and electric
power test equipment; all markers or signs placed on the surface above buried Fiber-
Optic Cable and the buried tape placed above Fiber-Optic Cable; and all additions,
replacements, alterations and substitutions to the Fiber System as may from time to
time occur.
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