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Authority lands are devoted to public Use. Permits. therefore, are by aufference and ma duration thereof

!is at the AuthoritY's discretion. regardless of the length of term granted. All permits are. theretore.
I .
,revocable unilaterally by the Authority. The permittee will maintain all installations parmit'ied hereunder

:subjeet to the risk of relocating or removing them at the permittee's own expense. in accordance with the

!direCtiOns of the Author~y.
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It is absolutely necessary that the permittee notify the appropriate Thruway AuthoritY DivisIon Director at

least 24 hours before work Is started and upon its completion. Similar notification is required in casa at any

future replacements or repairs.

If you niled Quick and acourate identlfioation of New York State permits necessary lor a complex businl>ss

ven~ure. use the State's Master Application Procedure by dieling 1-600-',3<:-2·3464 and describing your plans

to the Govemor's Office of Regulatory Reform (GOR").
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, Applieation is hereby made by the undersigned in accorda"e. with the map andlor plan hereto attached,

land subject to the RULES AND REGULAilONS OF HIE NEW YORK STATE THRUWAY AUTHORliY anc! to

!the NEW YORK STATE THRUWA.Y AUTHORITY OCCUPANCY AND WORK PERMIT ACCOMMODATION

ipOLlCY lTAP·4011 and any CONDITION RIDER or amendments thereto forming a part hereof. This applicent

Iwill obtain any other consents or permiu that may be necessary to accomplish the purposes set forth abcve.

as It Is understood that in granting a permit, the New York State Thruway Authority merely expres,as its

assent in so far as it is authorized.

In considererion of the granting oj a permit, the undersigned hereby accepts the same subject to the

conditions therein described.

Dated this

x

Sectl"n:8::~" " .~.: .. . '. ·,,,,·~:c.,,,,,;"t~~~:,,; I'. F.OR_THRUWAY;;USE;oNtY'~;l:~~k~li!!lIiI'i.~~~~~~','-,·,

Permission is hereby granted to .rv...,1t?"'''"''6 a...,.??W,Uc"d ,I,:"'.c.§J ..;z;;;c; (heraina'iter

referred to as "permittee") ~o proceed as set forth and represented in the foregoing application and at the

particular location describ.d therein in eccorcance with the map andlor plan thereto attached and subjec:

to the RULES ANO REGULATIONS OF THE NeW YORK STATE TH.llUWAY AUTHORITY and to the N;W
YORK STATE THRUWAY AUTHORiTY OCCUPAN~Y ANO WORK PERMIT ACCOMMODATiON POLICY
ITAP·a.O') a~.d any amendments thereto which are incorporated herein' as the ugh fully set fcrth and to all
terms and conditions sat forth in any CONDITION RIDER and all terms attached hereto. -
Dated at ALBANY. N.Y. this 6f1-t day of J~./V !-S -"'ooo.·j

~
~R.

#'·t"'hilel j /fGse. /?E:
PL.eAS! ?RiNT NAME

JIector
,o.."-eC"lo..-Dept. of Engineering SiOrv:l.ces aY;$-d~

ICE
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DrvlSION HIGHWAY SECT!Q~S DIVISION MIlePOST lIMI"S

0 Naw Yorl: Naw York IMain Linel 0.00·76.50

• Garden StateP;rkwav G.6. 0.00 - G.S. 2.40

Connection

• New England Section N.E. 0.17 • N.E. 16.01

• 1·2B7 Cross Westchester e.w.e. 0.00 • C.W.E"10.90

• I·S4 0.00· 71.46

0 Albany Albany IMain Une) 76.60 - 197.90

• Berk.hlre Section 8 0.00 • B 24.28

0 Syracuse Syracu.e (Main Une) 1B7.90 • 350.60

0 Buffalo Buffalo (Main Une) 350.60 - 496.00

• Niagara Se~on N 0.00· N 21.50

TELEPHONE NUMBERS ANO ApDRESSES

Thruway DIvision DirectOr

New York Division
333 South Broadway
Terrytown. NY 10591-5697
Phone: (914) 52.4-0290
Fex: (914) 332-8509

Thruway Oivl:sion Oirector
Syracuse Division
Malling Address: P.O. Bo" 308

east Syracuse, NY 13057-0308
Location: 6712 Brooklawn Per1<way

Syracuse. NY
Pl>one: (315) 437-2741

Fex: (3151 463-5835

Thruway Division Director

Albany Division
9W, Interchange No. 23
P.O. ilox 18e
Albany, NY 12201·0189
Phone: <S18) 436·2999

Fax: 161 BI 436·0233

Thruway DivislDn Director

Buffalo Division
3901 Genesee Street
Cheek.towaga, NY 14225-012.1
Phone: (716) 631·9017
Fa,,: (7161 626-1328

NOTE: For the Cro$s WeStChester Elq:lrusway (\-287), the New York State Department of Transportation ;~3r.

Issue Ooc"pancy PermitS end the Thruway Authoritv shall Issue Worl: Permlts.

_ ,nTO! car:c 1 C .....



- CONFIDENTIAL
RIDER TO OCCUPANCY PERMIT APPLICATION

Pursuant to an agreement between the Authority 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 shaH obtain agreement from Adesta that Adesta shall construct and be
responsible for such expanded Facility, and that Williams shall pay the Authority an annual
coonection fee.

The foHowing 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 sball govern and control.

1. Definitjons.

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 "Pennit 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).
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1. NYSTA shall permit Williams to COlUlect a 96 fiber cable in each of two

innerducts to the ROW at RT 9J. Williams shall obtain agreement with Adesta to
expand its existing Facility to accommodate and arrange for the construction of
such cOlUlection 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 ChiefEngineer of
NYSTA or his designee prior to issuance of a work permit. As-builts shall be
filed with the ChiefEngineer.

Construction details shall include the following: 12 1 '/.0 inch innerducts (6 in and
6 out) connected to the existing facility at a nand hole, and proceeding thence to an underground
work vault on Authority property, adjacent to the Authority ROW line, with iIUIer 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 from off-ROW public property. In all other
respects, construction details shall be the same as the existing Adesta facility.

2. Permittee 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.

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

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

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

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

7. Pennittee 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.

2
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8. At the expiration of the Agreement, title 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 arisen 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 9J and they aclmowledge and agree that this Permit
Agreement will settle any such disputes. Permittee hereby settles and releases and
agrees to hold harmless the Authority 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 9J at
or near the Castleton Bridge.

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

B. Economic Terms

Rent shall be paid as follows:

(1) Rent shall be payable (i) at the rate of$500 per lit fiber per annum for any
fibers Alit in either the first or second innerducts in the Permit Area and
(ii) at the rate of$333 per Alit fiberp~ann1llll 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 thai12.54%
compounded per annum. For purposes hereof, the term "lit" 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 ofthe first and second
innerducts.

(2) Rent for the first year (i.e., the date ofexecution of the Agreement through
the end ofthe flfSt amriversary thereof) shall be paid upon the execUtion of
this Term Sheet by Permittee. During the term ofthe Agreement, rent for

3
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each other year shall be paid annually in advance on or before each
anniversary ofthe date of the Agreement. .

C. Term

The term of the Agreement shall commence upon the date ofexecution 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. RestrictionslNYSTA Reserved Rights

1. Permittee 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 ofNYSTA. Notwithstanding the foregoing, this
Section shall not prevent the lease or license offiber strands, the provision of
indefeasible rights ofuse grants, leases or other rights to use such fibers in
Permittee's system to third party customers ofPermittee. 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 utilize
the facility for an illegal purpose or entity, individual or member ofany organized
crime organization or similar criminal enterprise. Nothing contained herein shalI
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:

Holding Over.

Any holding over by the Permittee after the expiration ofthe Term without the
Authority's prior written consent shall be 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 as applicable.

4
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Entire Agreement.

-

This Permit Agreement granted in conjunction with the User Agreement ofApril 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 shal1 be ofno force and effect, except that the Work
Permit shal1 remain in full force and effect.

Waiver: Amendment.

No modification, waiver, amendment, discharge or change ofthis Agreement shall be
valid unless the same is in writing and signed by the party against which the enforcement ofsuch
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 shal1
remain in full force and effect and shall in no way be affected, impaired or invalidated.

Agreed to and acknowledged as ofthe date first above written by individuals duly
authorized on behalf ofthe parties hereto.

WILL=~:TlONS'INC.

BY:~ ~
Name: T. F. E ERr
Title: Attorney-In-fact

By its execution below Adesta agrees, with respect to this additional access connection,(l) to
construct 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 Permittee on account
ofthe 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.

S
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I 'f7\-41 S'41 (119B) ll!'tY{ yeRIC STATE TIIRUW,,"Y AUTlleRITY .....
FIELD PAYMENT RECEIPT. WORK/OCCUPANCY PERMITS AND REVIEW FEES

White..:.Finance Yellaw·Pivision Pink-Paver· {See instructions on Reverse Side}
Received From [print Name): Date:

tv, I//,!Jd':J C;>l7?;'?/V~/C'd~O"'S 7/~/OO

Address: Amount Received:

$ 7~C:J,OO

METHOD OF PAYMENT: PLJRPOSE OF FLJNDS:

0 Cash 0 Work Permit #

!B'" Check /I /-'9886 ~. Occupancy Permit· ·See note below. I
0 Sacurity Deposits •

0 Mcney Order # 0 Other Engineering Review Fees - Attach corresponderu;:e
explaining fee collection.

RECEI:DZ ..#2:/~ PRINT Name & Title: V DIVISION:

~/3'O~ 0 New York 0 Syracuse

c.H ./ (SlgnatLlre) /PJ.qprJ lB Albany 0 Buffalo

r ,
The Authority's acceptance of· the ebove funds essures that the Authority

• NOTE TO OCCLJPANCY PERMIT APPLICANT: wlll perform en engineering analysis on your Occupancy Permit.Application.
these funds do NOT assure that you will be issued an Occupancy Permit.

COMMENTS: #7oC}.OO - OC!~"I"'l!nt:j/. ~r~.# -?"6o-5"'
- ~~/<"'" ~""",",_........ r;.:?ec? ree
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Contract Brief

- J..JI5.002

File Number C00727

ConlTect Name RIDER TO OCCUPANCY PERMIT APPLICATION ~ REGEN - SITE #4 - DUNKIRK

Conl:r<lcl From Williams Communications, Inc.

COntract To New York Stale Thruway Authority

AgreementType Permit

Effecwe Date 11/1312000

Evergreen No

To Party Notice Address

Consideration

Legal

Term

Termination

Insurance
Requirements

Deliverables

Comments

Assignability

Relocation

MainteniS1ce

New York State Thruway Authority

Director Albany Div. ThlUway

PO Box 189

Albany, NY 12201

Annual Fee: $18.000. subject to annual escalation by same percentage as Albany. NY
CPI, but in no event shall increase be greater than 5% or less lhan 2.54%.

Additional fiber access connectIon for Williams' system al New York State Thruway
Milepost 476.76 to WIliams' off-Thruway regen located at Lake Avenue and Route 380
(Site #4) within Aulhorlty's Buffalo Division and designated by Milepost 476.76
("DUNKIRK REGENERATION CONNECTION")

Term of Permit Agreement shall terminate upon termination of User Agreement (20
years after acceptance of WBliams Rbers)

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)

Williams shaa fde as-bunts with the Authority's Chief Engineer upon completion of
construction. (Section 1)

User Agreement for Innerducl. (4112199) between MFS Network Technologies (NOW
AOESTA) and Williams - COO137.004 (99E0591.00). ADDITIONAL FIBERS: If
additional fibers are Installed In eKher of Williams' two Innerducts on the backbone
Facilty. 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 location. FailurB to
provide such notice shall be deemed a materia' breach of Agreement. Permit
Agreement will be amended to reflect such addition and set forth additional fees.
(Section II)

Permittee may not assign or transfer rights wilhOl..lI plior written consent of Authority.
Permittee may tease or license fiber strands, grant tRUst leases or other rights to use
sum flbars to third party customers. (Section II. D)

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

Adesta, et no expense to the AuthDfity, responsible for constr'ucl.ion and maintenance of
the addItional connection. (Section 2)

Page 1



Contract Brief

Line Information Williams pennitted to connect one (1) 96-fiber cable in eacn of two (2) Innerducts from
Facility to ROW line. Williams shall construct three (3) ducts, each containing four (4)
1.25" innerducts, from Vault (0 ROW line, and a single (rench containing twelve (12)
1.25" innerducts from Vault to Facility. (Section l)

Une Names Cleveland to New York - Cleveland to Yonkers;

Line States Test State;

Une CounUes Sample County (XX);

C007271RU

lru Type

Third Party Name

Une Segment

Mileage

Comments

IRU line Components

IRU LIne Names

lRU line States

IRU Line Counties

Page 2
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Regeneration Riderfor Site No.4 (Du"kirk) MP No. 476.76

RIDER TO OCCUPANCY PERMIT APPUCATION

Pursuant to an agreement between the New York State Thruway Authority (the
"Authority") and MFS Network Technologies, Inc. ("MFSNT") (now known as "Adesta
Corrununications, Inc. ("Adesta'")), whereby a Fiber Optics Facility was constructed within the
Authority ROW (the "Facility), and MFSNT was authorized to enter User agreements subject to
Authority approval, Williams Communications, Inc. C'Williarns') entered into an agreement
approved by the Authority with MFSNT to use that -Facility. Williams has requested an
occupancy permit to expand the Facility by means of an additional fiber access connection at the
subject location. The Authority has agreed to issue such permit upon the terms and conditions
subject location. The Authority has agreed to issue such pennit upon the terms and conditions
hereof, including that Williams shall obtain agreement from Adesta that Adesta (or its
BBfttfaetSf5; iRelu.diRg '¥iUiams. if Ii desta ~QDtr.a"ts with urilliams to perfQI+A tAo "'0") shan
construct and be responsible for such expanded Facility. nnd that Williams shall pay the
Authority an annual connection fee as rent.

TIle following additional tenns 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 Pennit Accommodation
Policy). In the event of any conflict or inconsistency between this Rider and the tenns of the
fonn TA·41337 (2-98), the terms oftbis Rider shall govern and control.

1. Definitiong

The following tenns wben used in this Rider shall have the following mea.nings:

Permit Agreement: This Rider. fonn TA-41337 (2-98) and, all documents incOTporated
therein. are hereinafter Rlferred to as the "Pennit Agreement."

Adesta: Adesta Communications, Jnc. (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 ;md assigns (or Williams).

II. G~n~ral

The purpose ofthis Pennit Agreement is to set forth the tenns and conditions for an
additional fiber access connectinn forWilIinms's communications systems at New York State
Thruway Milepost 476.76. approximately _._ feet to the Thruway ROW line at ....,,,.'----0-
(the "Permit Aron'") to an Off-Thruway regeneration facility ("Regeneration StaHon ll

) owned or
leased by the Pennittee. This connection is generatly 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 Connectiontr

) •

• See attached site dra~ings within Occupancy Permit
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Regeneration Riderfor SiJe No.4 (Dunkirk) MP No. 476.76

I. The Authority shall pennit Williams to connect one 96 fiber cable in each 0[2

innerducts from the Facility to the ROW line, provided that Williams cany out
such connection by constructing: (a) three ducts, each containing fOUf (4) 1If..
inch innerducts. from the Vault to the ROW line; and (b) a single trench
co"ntaining twelve (12) 1If.. inch innerducts from the Vault to the Facility all as
more particularly described in the plans attached hereto as Exhibit 1. For
purposes ofclarification. from the Facility to the Vault. each of the 96 fiber cables
shan be contained in onc innerduct and from the Vault to the Right ofWay line,
each ofsuch cables shall be contained in one innerduct. Williams shall obtain
agreement with Adesta to expand its existing facility to accommodate and arrange
for the construction ofsuch connection in ac<:ordance with the design criteria
herein. In addition to this permit, 8 work permit, which work permit shall contain
any and xll conditions lequhed by the Authority, s11aIl be Iequhed {ul ani specific
construction or maintenance work activity on Authority property. Tho design
plans and the Pennit Area shall be approved by-the Division Director and the
ChiefEngineer of the Authority or his designee prior to issuance of a work
pennit. As-builts shall be filed with the C1liefEngineer and incorporated into this
Pennit Agreement when completed.

Construction details shall include the following: twelve (12) 1Y.; 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 minimwn. and thence in 3
ducts, each containing 4 ilUlcrducts. from the Vault to the Authority ROW line at
a point safely and practicably accessible for construction and maintenance from
off-ROW pUblic property. In all other respects, construction details shall be the
same as the existing Adesta Facility. Wode shall be confined to that shown in the
plans attached hereto and made a part hereofas Exhibit 1

2. Pennittee shall require Adesta, at no cost or expense to the Authon ty, to be
responsible for the constmction and maintenance ofthe additional access
connection. Ade.o;ta may perfonn such work through contractual arrangements
with others, including Williams or Williams's contractors.

3. Pennittee shall comply with all applicable laws, rules and regulations, including.
without limitation. all environmental Jaws.

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

5. The Authority shall have the right to approve fmal plans for the installation and
location oftlle additionnl fiber access connection.
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6. Permittee shall require Adesta to provlde the Authority with evidence of
insurance in amounts and form reasonably satisfactory to the Authority with
respect to all construction activity to be perfonned by or on behalfofPermittee.

7. Pennittee shall require Adesta to relocate the additional fiber access connection at
no cost to the Authority ifthe Authority, in its sole discretion, Tcquires Tetocation
for any reason. Nothing herein is intended to aUeT WilIiams~ obligation to
reimburse Adesta under the User Agreement.

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

9. Pennittee shall not access the fiber access connection from lhiUway ngnt of way;
access for all construction and maintenance activities shall be exclusively from
public right ofway adjacent to the Thmway ROW line.

10. Pennittee asserts that a dispute has arisen between the parties in relation to
Pennittee's rights to an additional fiber access connection at the subject locatioIL
Permittee and the Authority are desirous ofresolving all disputes with the subject
location, and they acknowledge and agree that this Permit Agreement will settle
any such disputes. Pennittee hereby settles and releases and agrees to 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 concerning an additional fiber access connection at this location.

This Pennit Agreement shalt not be construed as an admission of liability. fault or
otherwise on the part of any party and, inasmuch as it is entered into in settlement
ofal1eged 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.

11. Ifadditional fibers are installed in either ofWi.lJiams· two ilUlerducts on the
backbone Facility, Williams shall promptly notify the Authority of each 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 fiber.; 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. Pennittee
will be required to obtain: (a) a work permit from the Authority for such
additional fiber installation; and (b) consent from Adesta on all ofsuch terms as
are agreed to by Adesta in executing this Permit Agreement Agreement.

Ifadditional fibers are installed. this Permit Agreement will be amended to reflect
such addition, nnd the Authority reserves the right to increase insumnce arid bond
requirements if it, in its sole discretion, deems such escalation to be necessa.ry.

- 3 -
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Although this Permit Agreement provides for the possibility of installing
additional fibers, the Pennittee understands and agrees that: (a) installation will
only be pennitted in 4 innerducts. i.e., the two innerducts connecting to Williams'
existing 96 fiber cable located in the backbone Facility ~d the two innerducts
connecting to the Williams' second innerduct On the backbone Facility; and
(b) nothing herein sholl 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 fulIy approved by the Division Director and the ChiefEngineer of
the Authority.

12. The Authority at any time shall have the.right to audit the number of fibers
composing the CeHAesQQS at this location

B. Economic Tenns

Rent shall be paid as follows:

(l) A. Pennittee shall pay to the Authority an annual fee of
$18.000.

B. TI,e annual fee set forth in Paragraph (I )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 (Le., the date of execution of this Pennit
Agreement through the end of the first anniversary thereof) shaIl
be paid upon the execution of this Rider by Pennittee. During the
tenn of the Agreement, rent for each other year shall be paid
annually in advance on or before each anniversary of the date of
tllis Permit Agreement

(3) Permittee shall pay the first year's annual fee set forth in Paragraph
(I)A. above, plus all one·rime non-recurring fees required" by the
Authority for such Occupancy Pennits, prior to issuance of the
Work Pennit required per Article II. A. I. above.

C. Tenn

The term of this Permit Agreement shall commence lIpon the date ofexecution of
this Permit Agreement and shalt tenninate upon the termination of the User
Agreement. Notwithstnnding anything to the contrary in this Permit Agreement,
inclUding, but not limited to fonn TA-41337 (2-98) and the Occupancy and Work
Permit Accommodation Policy. absent a material breach by Pennittee of this
Permit Agreement, this pennit may not be revoked prior to the end of tenn" ofthe
User Agreement.
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D. RestrictionsINYSTA Reserved Rights

I. Permittee 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 ofthe Authority. Notwithstanding the
foregoing, this Artide shall not prevent: (a) Permittee from assigning or
transferring its rights and obligations hereunder to an Affiliate as defined below; .
or (b) the lease Of license of fiber strands, the provision of indefeasible rights of
use grants, leases or other rights to use such fibers in Pennittee's systems to third
party customers ofPerm.ittee. Furthermore, with each such notice, Permittee shaH
certify that such licensee, sub-lessee or other user has no involvement, affiliation
or known contact wi·th any entity intending to utilize the facility for an illegal
purpose or entity, lridlvJdoal 01 ulcmbet oEauy olgallized 'Ihlie oigmJizatioll 01
similar criminal enterprise. Nothing cl;mtained herein shan prevent or impair the
Authority from transferring or assigning the TIuuway, the Agreement or any ofits
rights or obligations thereunder.

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

2. The rights grantcd to Pennittee under the Agreement shan be non-exclusive.

3. Additional tenns:

(a) Holding Oyer

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 ot sufferance at a rate equal to I.S0 times the Fixed Rent then in
effect plus other charges herein provided (prorated on a daily basis). The
Pem1ittee shall also pay to the Authority all damages, direct and/or
indirect, sustained by reason ofany such holding over. OtheI"'Nise. such
holding over shall be on the tenns and conditions set forth in this
Agreement as far as 3f')1"licn.ble.

(b) Entjre Agreement

This Permit Agreement granted in conjunction with the User
Agreement ofApril 12, 1999 contains the entire Agreement between the
parties hereto regarding the subject matter hereof.

(c) Wajver' Amendment

No modification, waiver, amendment, discharge or change of this
Agreement shall be valid unless the same is in writing and signed by the
party against which the enforcement ofsuch modification, waiver,
amendment, discharge or change is or may be sought.
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(d) Toint 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.

(e) Severability

]fany tenn, provision. covenant or condition of this Agreement is
held by a court ofcompetent jurisdiction to be invalid, void or
unenforceable, the remainder of the provisions shall remain in full force
and effect and shatJ in no way be affected, impaired or in,:,alidated.

Agreed to and ackriowfeageo as 01 the dilte nIst nbove written by individuals daly
authorized on behalfof the parties hereto.- .

WlLLIAMS COMMUNICATIONS, INC.

By:-------/Ii~~~r.a-<-2::?-"4'4L..1.Lz6---
Name:

Title:

T. F. ELBERT
Allornay-in·lact

By its execution below, Adesta agrees, with respect to this additional access connection: (1) to
construct nnd maintain the Vault and the Twelve innerducts. and any and all appurtenances. to be
installed herein at no cost or expense to the Authority; (2) that the Authority !thall be entitled to
aU rent payable by Permittee on account oflbe transaetion eontemplated hereby; (3) that Adesta
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'hall perl't>nn any 10011.. 01' rolooaliDllS Without chaIgo to tho Authority; and (4) th.! tho
Authority will".! bo r.Sponsibl. for llI1Y damages except fbr groilllSglig.u•• or inleDtional
damages.

ADESrA COMMUNICATIONS, INC, .

BY.~.a~;:··

Nome:~~ F: AuI~p/J

Titl.: 6.!oW;/Z- WG!? )Y165"IP~

""Blood .ud Pormltted tbls&.~y.f~ ~OOO

NEW YORK STATE

Nom: Iv, T. edGed/, f.e-

ritl.: ~&ewhVejJikw)(j,~F€rrJ/~
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Contract Brief

- /. -195.003

File Number

Contract Name

Contract From

ConlractTo

Agreement Type

Effective Date

Evergreen

C00728

RIDER TO OCCUPANCY PERMIT APPLICATION - REGEN· SITE #11 - ONEIDA

Williams Communications, Inc.

New York Slate Thruway Authority

Permit;

12/13/2000

No

To Party Notice Address New York Slilte Throway Authority

Director Albany Division Throway

Consideration

legal

Tenn

Termination

Insurance
Requirements

Oelivembles

Comments

Assignability

Relocation

Maintenance

POBox 189

Albany. NY 12201

Annual fee: $18,000, escalated annually by $ame increase that Albany. NY CPI
increases; in no event shall increase be grealsr than 5% or less than 2.54%.

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 (Site #11) within Authority's Syracuse DivisJon and designated by Omwing Maepost
248.3 ("ONEIDA REGENERATION CONNECTION")

Term of Pennit Agreement shall terminate upon termination of User Agreement (20
years aftef" acceptance of Witliams Fibers)

Except for default by Pennittee. Permit may nol be re'YOked prior to end of lsrm of User
Agreement

Williams shall require Adesta to provide Authority with proof of Insurance. (Section 6)

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

User Agreement for Innerduct (4'12199) between MFS Network Technologies (NOW
ADESTA) Bnd Williams - COO137.004 (99E0591.00). ADDITIONAL FIBERS: ~

addItional fibers are Installed In either of WIlliams' two innerducts on the backbone
Facilfly, Williams shall promptly notify Authority of each fiber and 01 each Authortty
approved access connection location to suet) Facility thai it intends to use. WlIIlams
shall notify Authority of any additional fibers to be Installed at. regen location. Failure to
pt"ovide such notice shall be deemed a material breach of Agreement. Permit
Agreement will be amended to reflect such addition and set fanh additional fees.
(Section II)

Permittee may not assign or transfer rights without prior written consent of Authority.
Permittee may lease or license fiber strands, grant IRUs.leases or other rights to use
such fibers to third party customers. (Section U. D)

Williams shall require Adesta to relocata the addItional fiber access connection at no
cost to Authority It AuthorIty requires relocation for any reason; however, this does not
alter Williams' obl~aUon to reimburse Adesta under the User Agreement. (Section 7)

Adesla. at. no expense 10 the Authority, responsible for COllStruction and mainlenance of
the additional connection. (SectIon 2)

Page 1



...
Contract Brief

-
Une Information Williams permitted to connect one (1) 96-fiber cable in each of two (2) innerducts from

Facility to the ROW Hne. Williams to construct three (3) ducts, each containIng four (4)
1,25" innerducts, from the Vault to the ROW line, and a single trench containing twerve
(12) 1.25" innerducts from the Vault to the Facility. (Sectlon 1)

Una Names Cleveland to New York - Cleveland to Yonkers:

Une States Test State;

Una Counties Sample County (XX);

C007281RU

In.JType

Third Party Name

Una Segment

Mlteage

Comments

\RU Line Components

IRU Une Names

IRU Una Stales

IRU Une Counties
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