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Authority lands are devoted to public use. Permits, therefore, are by sufferanca and the duration thareof

315 at the Autharity’s discretion, regardless of the length of term granted. All permits ars, therefore,

revoceble unilatarally by the Authority, The permittee will maintain all installations permitied hereunder

‘subject to the risk of relocating or removing them at the permittee’s own expense, in accordance with tha
directions of the Authority.

S A A R A D DITIONALSINEORMA T ONE R e

It is absojutely necessary that the permittee notify the appropriate Thruway Authority Division Director at]‘

least 24 hours before wark is started and upon its complation, Similar notification is required in cass of any
future reniacements or tapairs.

If you naed gquick and eccurate identificadon of New Yark State permits necessary for 8 complex business

vanture, use tha State’s Master Applicstion Procedure by digling 1-B00-342-3464 and describing your plans
to the Governar's Office of Ragulatory Reform (GORRA).

Write or Call the Thruway Divisign Checked on the Back of this Apnlication,
¥ You Have Further Questions About This Permit.

Applicant centinue with Section &

Ty
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@ TA51333
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. & Expirstien Date
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Application is hereby made by the undersignad in accardance with the map and/or plen hereta attached,
iand subject to the RULES AND REGULATIONS OF THE NEW YORK STATE THRUWAY AUTHORITY and to
the NEW YORK STATE THRUWAY AUTKORITY OCCUPANCY AND WORK PERMIT ACCOMMODATION
-POLICY (TAP-401) and any CONDITION RIDER or amendmants thereto farming a part hereof. This applicant
will obtain any other cansents or permits that may be neceszary to accomplish the purposes set forth above,

as It is understood that in granting a permit, the New York State Thruway Autherity mearely expresses its
asseat in 5o far as it is authorized.

In considerztion of the granting of a permir, the undersigned hereby accepts the same subject to the
conditons therein described.

pated this ___S0+h day of Yian e x5 2000
pf'o,lf-f.% Mﬁnn.. r.r" (Ond(‘hcﬁa&
fit aﬂFll:zhl.oI

Saction:&y-i' R e, s re Sl . FOR THRUWAYRUSE ONL Yo E I3 p i e B et aitalingi- 4

Permission is hereby grantad to 4'2-'//){?@5 @ﬂuzpidﬁ;{aﬁz ..fﬂ(‘; therelnaiter
referrad to as "permittee™ to proceed as set forth and represented in the foragolng application and at the
particular location describsd therein in accordance with the map and/or plan thereto attached and subject
to the RULES AND REGULATIONS OF THE NEW YORK STATE THRUWAY AUTHORITY and to the NEW
YORK STATE THRUWAY AUTHORITY OGCUPANCY AND WORK PERMIT ACCOMMODATION POLICY
(TAP-401} and any amendments thereto which are incorporatad herein as though fully set forth and to all
terms and canditions sat forth in any CONDITION BIDER and all terms attached hereto. —

Dated 2t ALEANY, N.Y. this & th day of A : 18 Foag, -y

e

/.
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Dept. of Engineering Sérvices 10/&"/6' 2 &r"ec' 76"’
’ TITLE
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DIVISION HIGHWAY SECTIONS DIVISION MILEPQST LIMITS
[] Mew York New York (Main Line) 0.00 - 76.50
+ Garden State Parkway G.58. 0.00 - G.S. 2.40
Connection
« New England Section N.E. 0.17 - N.E. 16.01
« |-287 Cross Westchaster C.W.E. 0.00 - CW.E."10.80
. -84 0.00 - 71.48
(] Awany Albany (Main Line) 78,60 - 187.90
» Berkshire Section B 0.00 - B 24,28
: |:| Syrzcuse Syracuse (Main Ling) 187.90 - 350.60
D Butfalo Buffalo {Main Ling) 250.80 - 496.00
« Niagara Section N 0.00 - N 21.50
TELEPHONE RS AND RESS

Thruway Division Dirsctor

New York Division ’

333 Sourth Broadway

Terrvtown. NY 10591-5887 P.O. Box 188

Prone: {314) 524-0290 Albany, NY 12201-0189

Fax: {514) 332-8509 Phona: {518} 436-2899
Fax: (618} 4386-0233

Thruway Division Director
Albany Division
oW, Interchange No. 23

e

Thruway Division Director Thruway Divisian Director
* Syracuse Division Buffalo Dlvision

Malling Address: P.0. Bex 308 3901 Genesee Street

East Syracuse, NY 13057-0308 Cheekiowaga, NY 14225-0121
Locatien: 6712 Brooklawn Parkway Phone: (716) 631-9017

Syracuse, NY ‘ Fax: {716) 626-1328
FPhone: (315} 437-2741 -

Fax: {315) 463-5835

o e . et

NOTE: For the Cross Westchaster Expressway (1-287), the New York State Depantment of Transporduan shat
{issue Qcoupancy Permits and the Thruway Authority shall lssue Work Fermits,

ww TATO POrc 10 snk



" CONFIDENTIAL

TO QOCCUPANC ICAT

Pursuant to an agreement between the Anthority and MFSNT (now Adesta), whereby a Fiber
Optics Facility was constructed on the Authority ROW, and MFSNT was authorized to enter
User agreements subject to Authority approval. Williams Communications, Inc. (Williams)
entered an agreement approved by the Authority with MFSNT to use that facility. Williams also
entered an amendment approved by the Authority denominated: “Third Addendum to User
Agreement for Innerduct and Dark Fiber” dated December 2, 1999, Williams has requested an
occupancy permit to expand the Facility with an additional fiber access connection at the subject
location. The Authority has agreed to issue such permit upon the terms and conditions hereof,
including that Williams shall obtain agreement from Adesta that Adesta shall construct and be
responsible for such expanded Facility, and that Williams shall pay the Authority an annual
connection fee.

The following additional terms and conditions are incorporated into form TA-41337 (2-
98), the Occupancy Permit Application (which, inter alia, incorporates by reference the terms and
conditions of the New York State Thruway Occupancy and Work Permit Accommodation
Policy). In the event of any conflict or inconsistency between this Rider and the terms of the
form TA-41337 (2-98), the terms of this Rider shall govemn and control.

1, Definjtions.
The following terms when used in this Rider shall have the following meanings:

Permit Agreement: This Rider, form TA-41337 (2-98), and all documents incorporated
therein, are hereinafter referred to as the "Permit Agreement."

Adesta: Adesta Communications, Inc. (formerly known as MFS Network Technologies,
Inc.), its successors and assigns.

Authority: The New York State Thruway Authority, its successors and assigns,
Permittee: Williams Communications, Inc., its successors and assigns (or Williams).
A. General

The purpose of this Permit Agreement is to set forth the terms and conditions for an additional
fiber access connection for Williams' communication system at New York State Thruway

Milepost 1.6, approximately 575 feet to the Thruway ROW line at Route 9J under the Castleton
Bridge (the Permit Area).



NYSTA shall permit Williams to connect a 96 fiber cable in each of two
innerducts to the ROW at RT 9J. Williams shail obtain agreement with Adesta to
expand its existing Facility to accommodate and arrange for the construction of
such connection in accordance with the design criteria herein. In addition to this
permit, a work permit shall be required for any specific construction or
maintenance work activity on Authority property. The design plans and the
Permit Area shall be approved by the Division Director and the Chief Engineer of
NYSTA or his designee prior to issuance of a work permit. As-builts shall be
filed with the Chief Engineer.

Construction details shall include the following: 12 1 % inch innerducts (6 in and

6 out) connected to the existing facility at a iand hole, and proceeding thence to an underground
work vault on Authority property, adjacent to the Authority ROW line, with inner dimensions of
12 x 7 x 6 feet minimum, and thence to the Authority ROW line at a point safely and practicably
accessible for construction and maintenance fiom ofFROW public property. In all other
respects, construction details shall be the same as the existing Adesta facility.

2.

Pennittee shall require Adesta, at no cost or expense to NYSTA, to be responsible
for the construction and maintenance of the additional access connection. Adesta

may perform such work through contractual arrangements with others including
Williams or Williams’ contractors.

Permittee shall comply with all applicable laws, rules and regulations, including,
without limitation, all environmental laws,

In addition to and not in limitation of Permittee’s liability and indemnification
obligations pursuant section IV B of the Occupancy and Work Permit
Accommodation Policy, in no event shall Permittee be entitled to recover lost
profits or consequential damages from the Authority.

NYSTA shall have the right to approve final plans for the installation and location
of the additional fiber access connection.

Permittee shall require Adesta to provide NYSTA with evidence of insurance in
amounts and form reasonably satisfactory to NYSTA with respect to all
construction activity to be performed by or on behalf of Permittee.

Permittee shall require Adesta to relocate the additional fiber access connection at
its sole cost if NYSTA, in its sole discretion, requires relocation for any reason.



3. At the expiration of the Agreement, iitle to the facility and cable shall be shall be
governed by the existing agreements between Adesta and the NYSTA and Adesta
and Williams. ’

9. Permittee shall not use the Thruway for access to the fiber access connection from
the Thruway. Therefore, access for all construction and maintenance activities
shall be exclusively from the ROW line.

10,  Permittee asserts that a dispute has ansen between the parties in relation to
Permittee’s rights to an additional fiber access connection at the subject location.
Permittee and the Authority are desirous of resolving all disputes with the
connection at Route 9] and they acknowledge and agree that this Permit
Agreement will settle any such disputes. Permiltee hereby settles and releases and
agrees to hold harmless the Authonty from any claim it may have with respect to
this Permit Agreement or any other agreement it may have with the Authority or
Adesta concerning an additional fiber access connection proximate to Route 97 at
or near the Castleton Bridge.

11.  This Permit Agreement shall not be construed as an admission on the part of any
party and, inasmuch as it is entered into in settlement of alleged disputes related
solely to the Route 9J connection, shall not be admissible for any purpose in
connection with any other dispute, claim or litigation.

ic Te
Rent shall be paid as follows:

(1)  Rentshall be payable (i) at the rate of 3500 per lit fiber per annum for any
fibers Alit in either the first or second innerducts in the Permit Area and -
{i1) at the rate of $333 per Alit fiber per annum for any fibers lit in either
the third or fourth innerducts in the Permit Area. Rent shall be escalated
annually by an amount equal to the increase in Albany, New York
Consumer Price Index, but in no event greater than 5% or less than 2.54%
compounded per annum. For purposes hereof, the term "1it" shall mean
that the fiber is actively transmitting, or capable of actively transmitting,
data or other information at any speed or frequency. Upon the execution of
the Agreement, 96 fibers shall be deemed lit in each of the first and second
innerducts.

(2)  Rent for the first year {i.., the date of execution of the Agresment through
the end of the first anniversary thereof) shall be paid upon the execution of
this Term Sheet by Permittee. During the term of the Agreement, rent for

-
2



each other year shall be paid annually in advance on or before each
anniversary ofthe date of the Apreement.

C. Term

The term of the Agreement shall commence upon the date of execution of the Agreement
and shall terminate upon the termination of the User Agreement. Notwithstanding
anything to the contrary in this Permit Agreement, absent a material breach by Permittee
of this Permit Agreement, this Permit may not be revoked prior to the end of the term of

the User Agreement.
D. jctions/NYS d Rj
1. Penmittee may not assign or transfer its rights or obligations hereunder, either

voluntarily or involuntarily, with respect to the leased space to any other party
without the prior written consent of NYSTA. Notwithstanding the foregoing, this
Section shall not prevent the lease or license of fiber strands, the provision of
indefeasible rights of use grants, leases or other rights to use such fibers in
Permittee's system to third party customers of Permittee. Furthermore, with each
such notice, Permittee shall certify that such licensee, sub-lessee or other user bas
no involvement, affiliation or known contact with any entity intending to utitize
the facility for an illegal purpose or entity, individual or member of any organized
crime organization or similar criminal enterprise. Nothing contained herein shall
prevent or impair NYSTA from transferring or assigning the Thruway, the
Agreement or any of its rights or obligations thereunder.

2. The rights granted to Permittee under the Agreement shall be non-exclusive.
3. Additional terms:
oldi ver.

Any holding over by the Permittee after the expiration of the Texm without the
Authority’s prior written consent shall be treated as a dajly tenancy at sufferance at a rate equal to
1.50 times the Fixed Rent then in effect plus other charges herein provided (prorated on a daily
basis). The Permittee shall also pay to the Authority all damages, direct and/or indirect,
sustained by reason of any such holding over. Otherwise, such holding over shall be on the
terms and conditions set forth in this Agreement as far as applicable.



Entire Agreement.

This Permit Agreement granted in conjunction with the User Agreement of April 12,1999
and the Third Addendum to User Agreement for Innerduct and Dark Fiber dated December 2,
1999, contains the entire agreement between the parties hereto regarding the subject matter
hereof. Other than as noted, any prior or contemporaneous oral or written representations,
agreements, understanding and/or statements shall be of no force and effect, except that the Work
Permit shall remain in full force and effect.

Waiver; Amendment.

No modification, waiver, amendment, discharge or change of this Agreement shall be
valid uniess the same is in writing and signed by the party against which the enforcement of such
modification, waiver, amendment, discharge or change is or may be sought,

Joint Venture.
Nothing contained in this Agreement shall be construed to create a partnership, a joint

venture, an association, a trust or other entity, nor to constitute either party as the agent of or for
the other.

Severability.
If any term, provision, covenant or condition of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions shall

remain in full force and effect and shall in no way be affected, impaired or invalidated.

Agreed to and acknowledged as of the date first above written by individuals duly

authorized on behalf of the parties hereto.
WILLIAMS CO?UN]CATIONS, INC.
By: ﬁ/ﬁ MA’A- ')

Name: T. £, ELBERT
Title: Attorney-in-fact

By its execution below Adesta agrees, with respect to this additional access connection, (1) to
constrct and maintain the Vault and Twelve innerducts to be installed herein at no cost or
expense to NYSTA, (2) that NYSTA shall be entitled to all rent payable by Penmittee on account
of the transaction contemplated hereby, (3) that Adesta shall perform any locates or relocations
without charge to the Authority, and (4) that the Authority will not be responsible for any
damages except for gross negligence or intentional damage.

5
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ADESTA COMMUNICATIONS, INC.

:Name: HARD F~ A '
Title: Ko [/e QAR € NGLG

Agreed and Permitted this/  day ofﬁfz 2000

' NEW YORK STATE THRUWAY AUTHORITY
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Yellow-Division

" FIELD PAYMENT RECEIPT
WORK/QOCCUPANCY PERMITS AND REVIEW FEES

Pink-Paver - {See instructions on Reverse Sidej

Received Fromn [Print Name):

11 S CDmmer /5’574Ozus

Date:

2/ 4/00

Address:

Amaunt Recelved:

$ 7{5’@:00

METHOD OF PAYMENT:
] Cash

[ Check # _ /T ¥ 35

PURPOSE OF FUNDS:
(] work Permit #
[ Occupancy Permit - *See note below.

O Morney Order &

[7] Security Deposits .
] Dther Engineering Review Faes - Attach correspondence

expigining fee collection.

RECEIVED BYj} PRINT Name & Title: DIVISION: )
% /&/ 2 ﬁm:‘?f 1 New York [ Syracuse
&7 // {Signauire} Z/:'/ .525-’/_,7 E Albany [J] Buffalo
7 7

OTE TO OCCUPAN

PER

COMMENTS: g orsery GO ~ OocuPancy / /@r%
P

The Authority’s acceptance of the above funds assures that the Autherity
will perform an engineering analysis on your QOccupancy Permit.Application.
these funds do NQT assure that you will he issued an Occupancy Permit.
W Snen

rrCer e

IT APPLICANT;

Apylrca
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File Number
Conlract Nama
Contract From
Contract To
Agreement Typs
Effective Date

Evergreen

To Party Notice Address

Consideration

Legal

Term
Termmination
Insurance
Requirements

Deliverables

Comments

Assignability

Relocation

Maintenance

L-195.002

Contract Brief

Co0727

RIDER TO OCCUPANCY PERMIT APPLICATION - REGEN - SITE #4 - DUNKIRK
Willlems Communications, Inc.

New York State Thruway Authority

Permit;

1111372000

No

New York State Thruway Authority
Director Albany Div. Thruway

PO Box 189

Albany, NY 12201

Annual Fee; $18,000, subject to annual escalation by same percentage as Aibany, NY
CPl, but in no event shall increase be greater than 5% or less than 2.54%.

Additional fiber access connectlon for Williams' system at New York State Thruway
Milepost 476.76 to Wiliams' off-Thruway regen located at Lake Avenue and Rotte 380
(Site #£4) within Authority’s Buffalo Division and designated by Milepost 476.76
{"DUNKIRK REGENERATION CONNECTION")

Term of Permit Agreement shall terminate upon fermination of User Agreement (20
years after acceptance of Williams Fibers) .

Except for default by Permittee, Permit may not be revoked prior to end of term of User
Agreement

Williams shall require Adesta to provide Authority with proof of insurance. {Section 6)

Willlams shall file as-builts with the Authority’s Chief Engineer upon completion of
construction. (Seclion 1)

User Agreement for Innerduct {4/12/99) between MFS Network Technologios (NOW
ADESTA) and Willlams - C00137.004 (89E0581.00). ADDITIONAL FIBERS: If
additional fibers are Installed in efther of Willlams' two innerducts on the backbone
Faciity, Williams shall promptly notify Authority of each fiber and of each Authority
approved access connection location to such Fecllity thet it intends to use. Williams
shall notify Authority of any additional fibers to be installed at regen jocation. Failure to
provide such notice shall be deemed a materiat breach of Agreement. Permit
Agreement will be amended to reflect such addition and set forth additional fees.
(Section I1)

Permitiee may not assign or transfer rights without prior written consent of Authiority.
Permittee may lease or license fiber strands, grant 1RUs, leases or other rights to use
such fibars to third party customers. (Section Il, D)

williams shall require Adesta to relocate the additional fiber access connection at no
cost 1o Authority if Authorily requires relocation for any reason; however, this does not
alter Williams’ obligation to reimburse Adesta under the User Agreement. (Saction 7)

Adesta, et no expense to the Authority, responsible for construction and mairtenance of
the additional connection. (Sectlen 2)

Page 1



Contract Brief

Line Information  Williams permitted to connacl one (1) 96-fiber cable in each of two {2) innerducis from
Facility to ROW line. Williams shall construct three (3} ducts, each containing four (4)
1.25" innerducts, from Vault to ROW line, and a single trench containing twelve {(12)
1.25" innerducts from Vault to Facillty. (Section 1)

Line Names Cleveland to New York - Cleveland to Yonkers;
Line States Test State;
Line Countles  Sample County (XX);

C00727 IRV

Iru Type

Third Party Name
Line Segment
Mileage

Comments

IRU Line Components
IRU Line Names

IRU Line States

IRU Line Counties

Page 2



Regeneration Rider for Site No. 4 (Dm"lkfrk) MP No. 476.76

) 0 I

Pursuant to an agreement between the New York State Thruway Authority (the
“Authority’) and MFS Network Technologies, Inc. (“MFSNT"™) (now known as “Adesta
Communications, Inc. (“Adesta™)), whereby a Fiber Optics Facility was constructed within the
Autharity ROW (the *“Facility™), and MFSNT was authorized ta enter User agreements subject to
Authority approval, Wiltliams Communications, Inc. (“Williams") entered into an agreement
approved by the Authority with MFSNT to use that Facility. Williars has requested an
accupancy permit to expand the Facility by means of an additional fiber access connection at the
subject Iocation. The Authority has agreed to issue such permit upon the terms and conditions
subject location. The Authority has agreed to issue such permit upon the tarms and conditions
he.reof mc]udmg Lhat Wlllnams shall nbtam agreement fmm Adesla that Adesta (or its

constmct and bc. rcsponstb]c for such expanded Fnclhty and that Wlllnms shall pay the
Authority an annual connection fee as rent.

The following additional terms and condilions are incorporated into form TA-41337
(2-98), the Oceupancy Permit Application (which, inter alia, incorporates by reference the terms
and eonditions of the New York State Thruway Qceupancy and Work Permit Accommodation
Policy). In the event of any conflict or inconsistency between this Rider and the terms of the
form TA-41337 (2-98), the terms of this Rider shall govem and control,

L Definitions

The following terms when used in this Rider shall have the following meanings:

Permit Agreement: This Rider, form TA-41337 (2-98) and, ali documents incorporated
therein, are hereinafter referred to as the “Permit Agreement.”

Adesta: Adesta Communications, Inc. (formerly known as MFS Network Technologies,
Inc.), its successors and assigns.

Authority: The New York State Thruway Authority, its successors and assigns.

Permittec: Williains Communications, Inc., its successors and assigns (or Williams).

. General

The purpose of this Permit Agreement is to set forth the terms and conditions for an
additional fiber access connection for Willinms's comnunications systems at New York State
Thruway Milepost 476.76, approximately __* feet to the Thruway ROW lincat %

(the “Pemit Area™) to an off-Thruway regeneration facility ("Regeneration Station") owned or
teased by the Permittes, This connection is generzlly described as being located at Lake Avenue
and Route 380 (Site No. 4) within the Authority's Buffalo Division and designated by Drawing
Milepost 476,76 ("Dunkirk Regeneration Connection™).

#*See attached site drawings within Occupancy Permit




Repeneration Rider for Site No. 4 (Dunkirk) MP No. 476.76

The Authority shall permit Williams to connect one 96 fiber cable in each of 2
innerducts from the Facility to the ROW line, provided that Williams carry out
such connection by constructing: (a) three ducts, each containing four (4) 1%
inch innerducts, from the Vault to the ROW line; and (b) a single trench
containing twelve (32) 1% inch innerducts from the Vault 1o the Facility all as
morTe particularly described in the plans attached hereto as Exhibit 1. For
purposes of clarification, from the Facility to the Vault, each of the 96 fiber cables
shall be contained in one innerduct and from the Vault to the Right of Way line,
each of such cables shall be contained in one innerduct. Williams shall obtain
agreement with Adesta to expand its existing facility to accommodate and arrange
for the consiruetion of sech connection in accordance with the design ¢riteria
herein. In addition to this permit, a work permit, which work permit shall contain

any and att i y

construction or maintenance work activity on Authority property. The design
plans and the Permit Area shall be approved by the Division Director and the
Chief Engineer of the Authority or his designee prior to issuance of a work
pennit. As-builts shall be filed with the Chief Engineer and incarporated into this
Permit Agreement when completed.

Construction details shall include the following: twelve (12) 1% inch ducts (6 in
and 6 out) connected to the existing Facility at a hand hole, and proceeding thence
to an underground work vault on Authority property, adjacent to the Authority
ROW line, with inner dimensions of 12 X 7 X 6 feet minimum, and thence in 3
ducts, each containing 4 innerducts, from the Vault to the Authority ROW line at
a point safely and practicably accessible for construction and maintenance from
of-ROW public property. In all other respects, construction details ghall be the
same &s the existing Adesta Facility. Work shall be confined to that shown in the
plans attached hereto and made a part hereof as Exhibit 1

Permittee shall require Adesta, at no cost or expense o the Authority, to be
responsible for the constrnction and maintenance of the additional access
connection. Adesta may perform such work through contractual arrangements
with others, including Williams or Williams’s contractors.

Permittee shall comply with all applicable laws, rules and regulations, including,
without limitation, all environmental laws.

In addition to, and not in limitation of, Permittee’s liability and indemnification
obligations pursuant to Section IV. B, of the Occupancy and Work Permit
Accommodation Policy, in no event shall Permittee be entitied to recover lost
profits or consequential damages from the Authority.

The Authority shall have the right to approve final plans for the installation and
jocation of the additional fiber access connection.
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Permittee shall require Adesta to provide the Authority with evidence of
insurance in amounts and form reasonably satisfactory to the Authority with
respect to all construction activity to be performed by or on behalf of Permittee.

Permittee shall require Adesta to relocate the additional fiber access connection at
no cost to the Authority if the Authority, in its sole discretion, requires relocation
for any reason. Nothing herein is intended to alter Williams® obligation to
reimburse Adesta under the User Agreement.

At the expiration of the Agreement, titlc to the Facility and cable shall be
governed by the existing agreements between Adesta and the Authority and
Adesta and Williams. .

10.

11,

Permittee shall not access the fiber access connection from THraway right of way;
aceess for all construction and maintenance activities shall be exclusively from
public right of way adjacent to the Thruway ROW line.

Permittee asserts that a dispute has arisen between the parties in relation to
Permittee’s rights to an additional fiber access connection at the subject location.
Permittes and the Authority are desirous of resolving all disputes with the subject
location, end they acknowledge and agree that this Permit Agreement will settle
any such disputes. Permittee hereby settles and releases and agrees 1o hold
harmless the Authority from any and all claims it may have with respect to this
Permit Agreement or any other agreement it may have with the Authority or
Adesta conceming an additional fiber access connection at this location,

This Permit Agreement shall not be construed as an admission of liability, fanlt or
otherwise on the part of any party and, inasmuch as it is entered into in settlement
of alleged disputes related solely to the connection at this location, shall not be
admissible for any purpose in connection with any other dispute, claim or
litigation.

If additional fibers are installed in either of Williams® two innerducts on the
backbone Facility, Williams shall promptly notify the Authority of cach fiber and
of each Authority approved access connection location to such Facility that it
intends to use. Without limiting the foregoing, Williams shall promptly notify the
Authority of any additional fibers to be installed at the location covered by this
Permit Agreement. The parties hereto agree that failure to furnish such notice
shall be deemed a material breach of this Permit Agreement.

In addition to paying additional fees as provided for in Article II. B. Permittee
will be required to obtain: (a) 2 work permit from the Authority for such
additiona! fiber installation; and (b) consent from Adesta on all of such terms as
are agreed to by Adesta in executing this Permit Agreement Agreement.

If additional fibers are instailed, this Permit Agreement will be amended to reflect

such addition, and the Authority reserves the right to increase insurance and bond
requirernents if it, in its sole discretion, deerns such escalation to be necessary,

-3
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Although this Permit Agreement provides for the possibility of installing
additional fibers, the Permittee understands and agrees that: (a) installation will
only be perrnitted in 4 innerducts, i.e., the two innerducts connecting to Williams'
existing 96 fiber cable located in the backbone Facility and the two innerducts
connecting to the Williams’ second innerduct on the backbone Facility; and

(b) nothing herein shall obligate the Authority to allow such fiber count to be
Increased unless all of the Authority’s engineering conditions in connection with
such increase have been met, including, but not limited to, submission of design
plans that are firily approved by the Division Director and the Chief Engineer of
the Authority. :

The Authority at any time shall have the right to audit the number of fibers

U\Jllipus“ig *Wlﬂﬂ

B. Economic Terms
Rent shall be paid as follows:

O A Permittee shall pay to the Authority an annual fee of
$18,000.

B, The annual fee set forth in Paragraph (1)A. shall be
escalated annually by the same percentage that the Albany, New
York Consumer Price Index, increases annually. Notwithstanding
the foregoing, in no event shall the increase of any annual fee be
greater than 5% or less than 2.54%, compounded per annum.

2 Rent for the first year (i.e., the date of execution of this Permit
Agreement through the end of the first anniversary thereof) shall
be paid upon the execution of this Rider by Permittee. During the
term of the Agreement, rent for each other year shall be paid
annually in advance on or before each anniversary of the date of
this Permit Agreement.

3) Permittee shall pay the first year's annual fee set forth in Paragraph
(1)A- above, plus all one-time non-recurring fees required by the
Authority for such Occupancy Permits, prior to issuance of the
‘Work Permit required per Article IL A. 1. above.

C. Term

The term of this Permit Agreement shall commence upon the date of execution of
this Permit Agreement and shail terminate upon the termination of the User
Apreement. Notwithstanding anything to the contrary in this Permit Agreement,
including, but not limited to form TA-41337 (2-98) and the Occupancy and Work
Permit Accommodation Policy, absent a material breach by Permittee of this
Permit Agreement, this permit may not be revoked prior to the end of termr of the
User Agreement.
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D. Restrictions/™NYSTA Reserved Rights

Permittee may not assign or transfer its rights or obligations hercunder, either
voluntarily or involuntarily, with respect lo the leased space to any other party
without the prior written cansent of the Authority. Notwithstanding the
foregoing, this Article shall not prevent: (a) Permittee from assigning or
transferring its rights and obligations hercunder to an Affiliate as defined below; -
or (b) the lease or license of fiber strands, the provision of indefeasible rights of
use grants, leases or other rights to use such fibers in Permittee’s systems to third
party customers of Permittee. Furthermore, with each such notice, Permittee shall
certify that such licensee, sub-lessee or other user has no involvement, affiliation
or known contact with any ennty intending to utilize the facility for an illegal

PUIpose or entity, naividoal urmmbvruhny‘urga‘med-crmrgmumuuu or

similar criminal enterprise, Nothing contained herein shall prevent or impair the
Authority from transferring or assigning the Thruway, the Agreement or any of its
rights or obligations thereunder.

“Affiliate” shall mean any party controlling, controlled by or under
common control with Williams.

The rights granted to Permittee under the Agreement shall be non-exclusive.

Additional terms:

(a)  Holding Over

Any holding over by the Permittee after the expiration of the Term
without the Authority's prior written consent shall he treated as a daily
tenancy at sufferance at a rate equal to 1.50 times the Fixed Rent then in
effect plus other charges herein provided (prorated on a daily basis). The
Permittee shall also pay to the Authority all damages, direct and/or
indirect, sustained by reason of any such holding over. Otherwise, such
holding over shall be on the terms and conditions set forth in this
Agreement as far ns applicable,

()  Enlire Agreement

This Permit Apreement granted in conjunction with the User
Agrecment of April 12, 1999 contains the entire Agreéement between the
parties hereto regarding the subject matter hereof.

(<) iver: Ame;

No modification, waiver, amendment, discharge or change of this
Agreement shall be valid unless the same is in writing and signod by the
party against which the enforcement of such modification, wawer,
amendment, discharge or change is or may be sought.
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(d) i ur:

Nothing contained in this Agreement shall be construed to create a
partnership, a joint venture, an association, a trust or other entity, nor to
constitute either parly as the agent of or for the other.

(e}  Severability

If any term, provision, covenant or condition of this Agreement is
held by a court of competent jurisdiction to be invalid, veid or
unenforceable, the remainder of the provisions shall remain in full force
and effect and shall in no way be affected, impaired or invalidated.

Agreed (o and acknowledged as o the date Tiist above wiitten by imdividuaisdualy

authorized on behalf of the parties hereto.-

WILLIAMS COMMUNICATIONS, INC.

By: %476

yrE—F

ame:;

T.F ELBERT
Title: Attorney-in-fact

By its execution below, Adesta agrees, with respect to this additional access connection: (1) te
construct and maintain the Vault and the Twelve innerducts, and any and all appurtenances, to be
inatalled herein at no cost or expense to the Authority; (2) that the Authority shall be entitled to
all rent payable by Permittee on account of the transaction contemplated hereby; (3) that Adesta
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shall perform any focares or relocations withont charge to the Authority; and (4) tbat the
Authority will not be responsible for any demages except for gross negligence or intentional
damages.

ADESTA COLMJNICATIONS INC.

Neme: /ﬁww A MWJ
Title: BRI e mﬂﬁf?_
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By- 7"—7)’”/
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Title: M&MU&})WW/CAM‘F EI‘?/W
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Contract Brief

File Number co0n728

Contract Name RIDER TO QCCUPANCY PERMIT APPLICATION - REGEN - SITE #11 - ONEIDA
Corttract From Williams Communications, Inc.

Contraet To New York State Thruway Authority

Agreement Type  Permit;

Effective Date 121312000

Evergreen No

To Party Notice Address New York State Thruway Authority
Director Albany Division Thruway
PO Box 189
Albany, NY 12201

Consideration Annual fes; $18,000, escalated annually by same increase that Albany, NY CPI
increases; in no event shall incréase be greater than 5% or less than 2,54%,

Legal Additional fiber access connection for Williams' system at New York State Thruway
Milepost 248.3 to Williams' off-Thruway regen facility located at Lowell Road and Route
26 {Stte #11) within Authority’s Syracuse Division and designated by Drawing Milepost
248.3 ("ONEIDA REGENERATION CONNECTION™

Term Termn of Permit Agreement shall terminate upon termination of User Agreement (20
years after acceptance of Witliams Fibers)

Temination Except for defaull by Permittee, Permit may not be revoked prior to end of tarm of User
Agreement

Insurance Willlarns shall require Adesta to provide Autharity with proof of Insurance. (Section 6)

Requirements

Deliverables Wiillams shall file as-builts with the Authority’s Chief Engineer upon completion of
construction. (Section 1)

Comments User Agreernent for innerduct {4/12/99) between MFS Network Technologies (NOW

ADESTA) end Williams - CO0137.004 (99E0591.00). ADDITIONAL FIBERS: i
addltional fibers are Installed in either of Willlams® two innerducts on the backbone
Facility, Williams shalt promptly notify Authority of each fiber and of each Authority
approved access connection location to such Facility that it intends to use. Williams
shall notify Authority of eny additional fibers 1o be installed at regen location, Failure to
provide such notice shall be deemed a material breach of Agreement. Permit
Agreament witl be amended to reflect such addition and sef forth additional fees.
(Section 11}

Assignability Permittes may not assign or trangfer rights without prior written consent of Authority.
Permittes may lease or license fiber strands, grant IRUs, leases or other rights to use
such fibers to third party customers. {Section |, D}

Relocation Wiliams shall require Adesta to refocata the additional fiber access connection at no
cost to Authorlly If Authority requires refocation for any reason; however, this does not
alter Williams' obligation lo reimburse Adesta under the User Agreement. (Section 7)

Maintenance Adesta, at no expense 10 the Authority, responsible for construction and mainienance of
the addilional connection. (Section 2)
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Contract Brief

Line Information  Williams permitted to connect one (1) 96-fiber cable in each of two (2) innerducts from
Faclity to the ROW jine. Williams to construct three (3) ducts, each containing four (4)
1.258" innerducts, from the Vauit to the ROW line, and a single trench containing twelve
{12) 1.25" innerducts from the Vauit to the Facility. {Section 1)

Line Names Cleveland to New York - Cleveland to Yonkers;
Line States Test State;
Une Counties  Sample County (XX);

C00728 IRU

Iru Type

Third Party Name
Line Segment
Mileage

Comments

\RU Line Componenis
IRU Uine Narmes

JRU Lina Stales

IRU Line Counties
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