- Regeneration heger for Site No. 11 (Oneida)

RIDER T¢ P P IT APPLICATIO

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
Authority ROW (the “Facility”), and MFSNT was authorized to enter User agreements subject to
Authority approval, Williams Communications, Inc. (“Williams™) entered into an agreemnent
approved by the Authority with MESNT 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
hereof, including that Williams shall obtain agreement from Adesta that Adesta (or its
contractors, including Williams, if Adesta contracts with Williams to perform the work) sbali
construct and be responsible for such expanded Facility, and that Williams shall pay the
Authority an annual connection fee as rent.

The following addirional terms and conditions are incorporated into form TA-41337
(2-98), the Occupancy Permit Application (which, inter alia, incotporates 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.

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

Permit Agreemnent: This Rider, form TA-41337 (2-98) and, all documents incqrporated
therein, are hereinafier referred to as the “Permit Agreement.”

Adesta: Adesta Communications, Ine. {formerly known as MF S 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).

1. Gengral

A.  The purpose of this Permit Agreement is to set forth the terms and conditions for
an additional fiber access connection for Williams’s commuriications systems at New York State
Thruway Milepost 248.3, approximately <% _feet to the Thruway ROW line at *

(the “Permit Area’J to an off-Thruway regeneration facility ("Regeneration Station™) owned ot
leased by the Permittee. This connection is generally described as being located at Lowell Road
and Route 26 (Site No. 11) within the Authority's Syracuse Division and designated by Drawing
Milepost 248.3 ("Oneida Regeneration Connection”). .
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* See attached site drawings within Occupancy Permit



- Regeneration e for Sitz No. 11 (Oneida)

1. The Authonty 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) 1'4 inch innerducts, from the Vault to the ROW line;
and (b} 2 single trench centaining twelve (12} 1% inch innerducts from the
Vault to the Facility all as more particularly described in the plans
attached hereto as Exhibit 1. For purpeses of clarification, from the
Facility to the Vault, each of the 96 fiber cables shall be contained in cne
fnnerduct and from the Yault 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
construction of such connection in accordance with the design criteria
herein. In addition to this permit, a work permit, which work permit shall
contain any and all conditions required by the Authority, 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 the Authority or his designee
prior to issuance of a work permnit. As-builts shall be filed with the Chief
Engineer and incorporated 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 12X 7X 6
feet minimtum, and thence in 3 ducts, each containing 4 innerduets, 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. Work shali be confined to that shown in the
plans attached bereto and made a part hereof as Exhibit 1

2. Permittee shall require Adesta, at no cost or expense to the Authority, to
be responsible for the construction and maintenance of the additional
access connection. Adesta may perform such work through contractual
arrengements with others, including Williams or Williams's contractars. .

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 of, Permittee’s liability and
f indemnification obligations pursuant to Section IV, B. of the Occupancy
ai and Work Permit Accommodation Policy, in no event shall Permittee be

entitled to recover lost profits or consequential damages from the

Authority, i o w

PI-1038367v2
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‘5. The Authority shall have the right to approve final plans for the
installation and location of the additionel fiber access connection.

6.  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
Permitiee.

7. 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 reimhurse Adesta under the User
Agreement. '

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

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

10.  Penmittee asserts that a dispute has arisen between the parties in relation to
Permittee’s rights to an additional fiber access connection at the snbject
location. Permittee and the Authority are deslrous of resolving all disputes
with the subject location, and they acknowledge and agree that this Permit
Agreement will settle any such disputes. Permittee hereby settles and
releases and agrees to hold harmiess 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 Authonity or Adesta concemning an additional fiber
access connection at this location,

This Permit Agreement shall 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 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.

11.  If additional fibers are installed in either of Williams” two innerducts on
the backbone Facility, Williams shail promptly notify the Authority of
each fiber and of eath Anthority approved access connection location to

{  such Facility that it intends to use. Without limiting the foregoing, _
Williams shall promptly notify the Authority of any additiona! 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 ofthis Permit Agreement.

PI-103395Tv2 3
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In addition to paying additional fees as provided for in Article II. B.
Permittee will be required to obtain: (a) a work permit from the Authority
for such additional fiber installation; and (b) consent from Adesta on all of
such terms as are agreed to by Adesta in executing this Permit Agreement
Agreement.

I additional fibers are installed, this Permit Agreement wiil be amended to
reflect such addition, and the Authority reserves the righf to increase
insurance and bord requirements if it, in its sole discretion, deems such
escalation to be necessary. Although this Peomit Agreement provides for
the possibility of installing additional fibers, the Permittee understands and
agrees that: (a) installation will only be permitted 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 or 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
tkat are fully approved by the Division Directer and the Chief Engineer of
the Authority.

The Authority atany time shall have the right to audit the number of fibers
composing the Connection at this focation.

Williams represents that it has cbtained and recorded a perpetual,
divisible, apportionable and alieriable easement, a copy of which is
attached as Exhibit 2, between the vault located at the edge of the
Authority right of way and the public right of way located at Lawel} Road.
The routing for such access is more fully described on the drawings(s)
attached as Exhibit 3. Williams agrees to convey, at no cost or expense to
the Authcrity, a non-exclusive perpetual, apportionable, divisible and
alienable casement in all that easement described in Exhibit 2 and the
rights granted therein in recordable form to each and every
telecommunications provider as the Authority, in its discretion, directs in
order to permit access to the vault located on the Authority right of way.
Williams and the Authority agree to cooperate to obtain appropriate
indemnification and insurance to protect the Authority and Williams from
any claims, loss or damage associated with such access granted to any
third party. The construction of any facilities necessary for such access
shall be at no cost or expense to the Authority or Williams. Williams
agrees to defend, indemnify and hold harmless the Authority from and
against any and all claims that may be raised in connection with the
property rights described in this Paragraph 13 and in Exhibit 2.
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Economic Terms

Rent shall be paid as follows:

()

2

(3

Temn

Al 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, iucreases annually. Notwithstanding
the foregoing, in no event shall the increase of ary annual fee be
greater than 5% or less than 2.54%, compounded per annum.

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 Agreernent, rent for each other year shall be paid
annually in advance on or before each anniversary of the date of
this Permit Agreement.

Permittee shall pay the first year’s annual fee set forth in Paragraph
{1DA. above, plus all one-time non-recurring fees required by the
Authonity for such Qccupancy Permits, prior to issuance of the
Work Permit required per Article 1I. A. 1. above.

The term of this Permit Agreement shall commence upon the date of execution of
this Permit Agreement and shall terminate upon the termination of the User
Agreement. 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 Accommaodation Policy, absent a material breach by Permittee of this

Permit Agreement, this permit may not be revoked prior to the end of term of the
User Agreement,

Restrictions/N'YSTA Re. i Rig]

1. Permittee may not assign or transfer its rights or obligations hereunder,
either voluntarily or involuntarily, with respect to the leased space to any
ather party without the prior written consent of the Authority.
Notwithstanding the-foregoing, this Article shall not prevent:

. | () Permittee from assigning or transfeming its rights and obligations

it hereunder 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 Perminiee. Furthermore, with each such notice, Permittee
shall certify that such licensee, sub-lessee-or other user has no

_5-
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involvement, affiliation or known contact with any entity intznding to
utilize 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 the Authority from transferring or
assigning the Thruway, the Agreement or any of its rights or obligations
thereunder.

“Affilinte” shall mean any party controliing, controiled by or under
commion control with Williams.

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

Additional terms:
(a) 1di Ve,

Any holding over by the Permittee after the expiration of the 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
Perrnittee shall also pay to the Authority all darnages, direct and/or
indirect, sustained by reason of any such holding over, Otherwise, such
holdiag over shall be on the teoms and conditions set forth in this
Agreement as far as applicable,

(b} ire €

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

{)  Waiver Amendment

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

{d)  JointVenture
.
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,
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(&)  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 COMMUNICATIONS, INC.

By its execution below, Adesta agrees, with respect to this additional access connection: (1) ta
construct and 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 shall be entitled to
all rent payable by Permittee an 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
darnages,

ADESTA COMMUNICATIONS, INC.

Name:mf—d £ Mdt@ 2T

Title: SENUK~ Vrte PREDAT

Agreed and Permitted this 43 day of Z2xe_ , 2000.

NEW YORK STATE THRUWAY AUTHORITY

m By: ,4* 14 Xf'
Namc.&(\j@i. "7 ér."z?.—-’-//
Title: 'D_f,aj; Eec DI

PI-1038967v2 ;
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File Number
Contract Name
Contract From
Contract To
Agreement Type
Effective Date

Evergreen

> - [_/‘?5.005[

Contract Brief

coo729

RIJER TO OCCUPANCY PERMIT APPLICATION - REGEN - SITE #18 - ARDSLEY
Williams Comrnunications, Inc.

New York State Thruway Authority

Permit;

11/13/2000

No

To Party Notice Addrass New York State Thruway Authority

Consideration

Legal

Term
Termination
Insurance
Requiremenls

Dellverables

Comments

Assignability

Relocation

Maintenance

Directer Albany Div, Thruway
P OBox 189
Albany, NY 12201
$18,000 + CPlincrease not greater than 5% or less than 2.54 %

Additional fiber access connection for Willlams' Systern at New York State Thruway
Milepost 8.2 to WliTams' off-Thruway regen located at Ardsley Plaza (Site #18) within
Authority's New York Division and designated by Drawing Milepost 8.2 { "ARDSLEY
REGENERATION CONNECTION")

Term of Permit Agreement shall terminate upon termination of User Agreement {20
years after acceptance of Williams Fibers)

Except for default by Permitiee, Permit may not be revoked prior to end of terrn of User
Agreement.

Willlams shall require Adesta to provide Authority with proof of insurance. (Section 8)

Willlams shall hile as-builts with the Authority’s Chief Engineer upon completion of
conatruction. {Section 1)

User Agreement for Innerduct {(4/12/89) between MFS Network Technologies (NOW
ADESTA) end Williams - C00137.004 (99E0591.00). ADDITIONAL FIBERS: If
additional fibers are installed in either of Wiliams' two innerducts on the backbone
Facllity, Williams shall promptly notify Authority of each fiber and of aach Authority
approved access connection location to such Facility that it Intends to use. Williams
shall notify Authority of any additional fibers to be installed at regen location. Failure to
provide such notice shall be deemed a meterial 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 without prior written consent of Authority.
Permittee may lease of license fiber strands, grant IRUs, leases or othar rights to use
such fibers to third party customers. (Section ll, D)

Williams shall require Adesta to relocate the edditional fiber access connection at no
cost to Authority #f Authority requires relocation for any reason; however, this does not
alier Williams’ obligation to reimburse Adesta under the User Agreement. {Section 7)

Adesta, at no expense to Authority, responsible for construction and maintenance of the
additional connection. (Section 2)

Pege 1



Contract Brief
Line Information  Willlams permitted to connect one (1) 120-fiber cable in each of two (2) innerducts from
the Facility to the ROW line, Williams to 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 the Vault to the Facility. (Section 1)

Line Names Cleveland to New York - Cleveland to Yonkers;

LIna States Test State;

Line Countles  Sample County (XX);

Co072% IRU

Iy Type

Third Party Name
Line Segment
Mileage

Comments

IRU Lina Components
IRU Line Names

1RU Line States

IRV Line Counties

Page 2



Regeneration Rider for Site No. 18 (Ardsley) MF 6.2
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RIDER TO OCCUPANCY PERMIT APPLICATION

Pursuant to an agreement between the New York State Thruway Authonity (the
“Authority”} and MFS Netwaork Technologies, Inc. (“MFSNT") (now known as “Adesta
Communications, 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. {"Williams™) 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 permit upon the terms and conditions
hereof, including that Williams shall obtain agreement from Adesta that Adesta (or its
contractors, including Williams, if Adesta contracts with Williams to perform the work) shall
construct and be responsible for such expanded Facility, and that Williams shall pay the
Authority an annual connection fee as rent.

The following additional terms and conditions are incorporated into form TA-41337
(2-98), the Occupancy Permit Application (which, inter alfa, 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 govern and control.

L Definitions
The following tenms when nsed in this Rider shail have the following meanings:

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

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

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

Pemmnittee: Williams Communications, Inc., its successors and assigns (or Willjams).
o, General

A, The purpose of this Permnit Agreement is to set forth the terms and conditions for
an additional fiber access connection for Williams’s communications systems at New York State
Thruway Milepost 6.2, approximately _* feet to the Thruway ROW line at & (the
“Permit Area’) to an off-Thmway regeneration facility ("Regeneration Station") owned or leased
by the Permittee. This connection is generally described as being located at Ardsley Plaza (Site
No. 18) within the Afitherity’s New York Division and designated by Drawing Milepost 6.2
("Ardsley Regereration Connection™).

. 1. Tbe Authority shall permit Williams o connect one 120 fiber cable in
each of 2 innerducts from the Facility to the ROW line, provided that

*See attachéd site drawiogs within Occupancy Permit



Regeneration Rider for Site No. 18 (Ardsley} MP 6.2
- -

Williams camry out such connection by constructing: (a) three ducts, each
containing four (4) 1% inch innerducts, from the Vauit to the ROW line;
and {(b) a single trench containing twelve (12} 1% inch innerducts from the
Vanlt to the Facility all as more particularly described in the plans
attached hereto as Exhibit |, For purposes of clarification, from the
Facility to the Vault, each of the 120 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
construction of such connection in accordance with the design criteria
herein. In addition to this permit, a work permit, which work permit shall
contain any and all conditions required by the Authority, 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 the Authority or his designee
prior to issuance of 2 work permit. As-builts shall be filed with the Chief
Engineer and incorporated 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 Autherity property,
adjacent to the Authority ROW line, with inner dimensions of 12 X 7 X §
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 off-ROW public
property. In all other respects, construction details shall be the same as the
existing Adesta Facility. Work shall be confined to that shown in the
plans attached hereto and made a part hereof as Exhibit 1.

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

3. Permittee shall comply with all applicable laws, rules and reguiations,
*  incleding, without limitation, all environmental laws.

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 Permit Accommodation Policy, in no event shall Permittee be
entitled to recover lost profits or consequential damages from the

. | Authority.
i4

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

P
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6. 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,

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

8. At the expiration of the Agreement, title to the Facility and cable shall be
govemned by the existing apreements between Adesta and the Anthorty
and Adesta and Williams.

9. Permittee shall not access the fiber access connection from Th.ruwﬁy right
of way; access for all construction and maintenance activities shail be
exclusively from public right of way adjacent to the Thruway 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 subject location, 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 and all ¢laims
1t 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 Permit Agreement shall 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 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.

11.  Ifadditignal fibers are installed in either of Williams’ two innerducts 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 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

]
it

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

If additional fibers are installed, this Permit Agreement will be amended to
reflect such addition, and the Authority reserves the right to increase
insurance and bond requirements if it, in its sole discretion, deems such
escalation to be necessary. Although this Permit Agreement provides for
the possibility of installing additional fibers, the Permittee understands and
agrees that (a) installation will only be permitted in 4 innerducts, i.e., the
two innerducts connecting to Williams® existing 120 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 fully 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
composing the Connection at this location.

B.  Economig Terms

Rent shall be paid as follows:

{1 Al Permittee shall pay to the Auvthority an annual fee of
$18,000. :

B, The annual fee set forth in Paragraph (1)A. shallbe
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 then 2.54%, compounded per annum.

) Rent for the first vear (i.e., the date of execution of this Permit
Agreement through the end of the first emiversary thereof) shail
be paid upon the execution of this Rider by Permittee. During the
term of the Agreement, rent for each other year shall be paid
ammually 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,

P
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The term of this Permit Agreement shall commmence upon the date of execution of
this Permit Agreement and shall terminate upon the termination of the User
Agreement. Notwithstanding anything to the eontrary in this Permit Agreement,
ineluding, 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 term of the
User Agreement.

Restrictions/INYSTA 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 of the Authority.
Notwithstanding the foregoing, this Article shall not prevent:

{a) Permittee from assigning or transferring its rights and obligations
hereunder to ap Affiltate as defined below; or (b) the lease or license of
fiber strands, the provision of indefeasibie rights of use grants, leases or
other rights fo use such fibers in Penmittee’s systems to third party
custorners of Permittee. Furthermore, with each such notice, Permittee
shall cextify that such licensee, sub-lessee or other user has no
involvement, affiliation or known contact with any entity intending to
utilize 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 br impair the Authority from transferring or
assipning 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 pranted to Permitiee under the Agreement shall be non-
exclusive,

Additional terms:

(a)  Helding Over

Any holding over by the Permittee after the expiration of the Term
without the Authority’s prior written conset 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 demages, direct andfor
indirect, sustaiped by reason of any such holding over. Otherwise, such
holding over shall be on the terms and conditions set forih in this
" Agreement as far as applicable.

-
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shall perform any locates of relocations without charge 4o the Authority; and (4) that the
Authority will not be regponsible for any damages except for pross neghgence of intentionat
damages. .

ADESTA comnﬂcanou_s. ING,.

Name: 5. ALvwed
Title! ssedlvge. Lire RRESMRTT

T !\/ J
Agreed and Permitted this /3 day of_1Y0¢ , 2000,

g/ ohn‘f’ Griz€ell, 7. E
T Depaty Extévive p:mw/(h;efaxgmr

A
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Flle Number

Contract Name

Contract From
Centract To
Agreement Type
Effective Date

Evergreen

L .195,065

Contract Brief

Ca0730

RIDER TO OCCUPANCY PERMIT APPLICATION - POP - ROCHESTER METRO,
SITENO. 8

Williams Communications, inc.
New York State Thruway Authority
Permit;

11/13/2000

No

To Party Notice Address New York State Thruway Authority

Consideration

Legal

Term
Termination
Insurance
Requirements

Deliverables

Comments

Assignability

Diirector Albany Div. Thruway
P O Box 139
Albany, NY 12201

Annuat Fee: $400 per fiber for each of the 96 fibers compesing the POP Connectlon
and $333 for each fiber in excess of 86 fibers composing the POP Conneciion, where
total number of fibers at the connection is more than 96. Annuai fee of $18,000 per year
for regeneration capability associated with POP Connection. Fees subject to annual
escalatlon by same percentage that Albany, NY CP1 increases, in no event shall
Ingrease be greater than 5% or less than 2.54%.

Additional fiber access connection for Williams' system at Mew York State Thruway
Miepost 365.8 to Williams off-Thruway POP located al Scottsville Plaza (Site No. B)
within Authorty's Buffalo Division and designated by Drawing Milepost 365.8
{ROCHESTER POP CONNECTION")

Term of Permit Agreement shail terrninate upon termination of User Agreement {20
years after acceptance of Wlllisms Flbers)

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

Willlams shall requira Adesta to provide Autherity with proof of insurance. {Section B)

Williarns shal file as-builts with the Authority's Chlef Engineer upon completion of
construction. (Section 1)

User Agreement for Innerduct (4/12/39) between MFS Network Technologies (NOW
ADESTA) and Williams - C00137.004 (S89£0591.00). ADDITIONAL FIBERS: If
additional fibers are installed in etther of Williams' two innerducts on the backbone
Facility, Williams shall prompty notify Authority of each fiber end of each Authority
approved accass connection location fo such Faeility that it inlends to use. Williams
shall notify Authority of any additional fibers to be instalied at regen location. Failure to
provide such notice shall be deemed a material breach of Agreernent. Permit
Agreement will be amendad to reflect such addition and sel forth additional fees.
(Section 1)

Permittee rmay not assign or franster rights without prior written consent of Authority.
Permittee may lease or license fiber sirands, grant IRUs, leases or other rights to use
such fibers to third party customers. (Section I1,D)

Page 1



Contract Brief

Relacation Williams shall require Adesta la relocale the additional fiber access connection at no
cost lo Authority if Autherity requires relocation for any reasan; however, this does not
alter Witiams' obligation to reimburse Adesta under the User AgreemenL (Section 7}

Maintenance Adesta, at no expense to Authority, respensible for construction and maintenance of the
addifional connection. (Section 2)

Line Information  Williams pernitied to connect one (1) 86-fiber cable in each of two (2) innerducts from
Facility to ROW. Williams to construct three (3) ducls, each with four (4) 1.25"
innerducts from vault to ROW line and a single trench containing twelve (12) $.25"
innerducts fram the Vault to the Facility.

Line Names Cleveland to New York - Clevelend 1o Yonkers;
Lina States Test State;

Lina Counties  Sample County (XX);

CO07301RU

tru Type

Third Party Name
Line Segmant
Mileaga

Comments

IRU Line Components
IRU Line Names

IRV Line States

IRU Line Counties

Pege 2
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TO QCCUP A

Pursuant to an agreement between the New York State Thruway Authority (the
“Authority’) and MFS Netwark Technologies, Inc. (“MFSNT'") (now knovwn as “Adesta
Communications, 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. ("Williams™) entered into an agreement
approved by the Authority with MESNT to use that Facility. Williams has requested an
occupancy permait 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 permit upon the terms and conditions
hereof, including that Williams shall obtain agreement from Adesta that Adesta (or its
contractors, inchuding Williams, if Adesta contracts with Williams to perform the work) shall
construct and be responsible for such expanded Facility, and that Williams shall pay the
Authority an annual connection fee as rent.

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 govern and control.

L Defipitions
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 &s 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).
O General )

A, The purpose of this Permit Agreement is to set forth the terms and conditions for
an additional fiber access comnnection for Williams’s communications systems at New York State
Thruway Milepost 365.8, approximately # feet to the Thraway ROW line at *

(the “Permit Area™) to an off-Thruway point of presence (“POP”) owned or leased by the
Permittee. This conmection is generally described as being located at Scottsville Plaza (Site No.
8) within the Authority's Buffalo Division and designated by Drawing Milepost 365.8.
{"Rochester POP Connection”).

1. 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

*See attached site drawings within Occupancy Permir
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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 (12) 1'4 inch innerducts from the
Vault to the Facility all as more 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
construction of such connection in accordance with the design criteria
herein. In addition to this permit, a work permit, which work permit shall
contain any and all conditions required by the Authority, shall be required
for any specific construction or maintenance work activity on Authonty
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 issusnce of a work permit. As-builts shall be filed with the Chief
Engineer and incorporated 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 propesty,
adjacent to the Authority ROW line, with inner dimensions of 12 X 7X 6
feet minimum, and thence in 3 ducts, each containing 4 innerducts, from
the Vanlt to the Authority ROW line at a point safely and practicably
accessible for construction and' mamtenance from off-ROW public
property. In all other respects, construction details shall be the same as 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 to the Authority, to
be responsible for the construction and maintenance of the additional
access connection. Adesta may perform such work through contractual
arrapgements with others, including Williams or Williams’s contractors,

Permitter 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
entitled to recover lost profits or consequential damages from the
Authority.

The Authority shall have the right to approve final plans for the
installation and location 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, title to the Facility and cable shall be
governed by the existing agreements between Adesta and the Authority
and Adesta and Williams.

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

Permittes 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. Pemmittee and the Authority are desirous of resolving all disputes
with the subject location, and they acknowledge and agree that this Permit
Agreernent will settle any such disputes. Permittee hereby settles and
releases and agrees to hold harmless the Authority from any and al! 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 conmection at this location,

This Permit Agreement shall not be construed as an admission of liability,
fan]t 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 cormection with
any other dispute, claim or litigation.

If additiona] fibers are installed in either of Williams’ two innerducts on
the backbone Fecility, 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,
Williarns 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 fajlure to fumish such notice shall be deemed a material
breach of this Permit Agreement.

In addition to paying additional fees as provided for in Article IT. B.
Permittee will be required to obtain: (2) 2 work permit from the Authority
for such additional fiber installation; and (b) consent from Adesta on all of

-
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such terms as are agreed to by Adesta by executing this Permit
Agreement.

If additional fibers are installed, this Permit Agreement will be amended to
reflect such addition, and the Authority reserves the right fo increase
insurance and bond requirements ifit, in its sole discretion, deems such
escalation to be necessary. Although this Permit Agreement provides for
the possibility of installing additional fibers, the Permittee understands and
agrees that: (a) installation will only be permitted in 4 innerducts, 1.e., the
two innerducts connecting to Williams™ existing 96 fiber cable located in
the backbone Facility and the two innerducts connecting to the Witliams®
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 fully approved by the Diviston Director and the Chief Engineer of .
the Authority

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

B. Economic Terms

Rent shall be paid as follows:

) A. Permitiee shall pay to the Authority an annual fee
calculated at the rate of: (a) $400 per fiker for each of the ninety-
six (96) fiber composing the POP Connection and (b) $333 for
each fiber in excess of ninety-six (96) fibers composing the POP
Connection, where the total number of fibers at the connection is
increased beyend ninety-six (96) fibers in accordance with any
rights Permittee may have under the User Agreement and subject
to all terms and conditions of this Permit Agreement. In addition
to the calculated fee, Permittee shall pay an additional sum of
$18,000 per year for regeneration capability associated with the
POP Connection.

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.

(3] 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

3

\.4_



Temm

POP Rider for Rochest  Metro (Site No.8) MF 365.8
h 4 A 4

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)  Pemmittee shal] pay the first year's anmual fee set forth in Paragraph
{1)A. above, plus all one-time non-recurring fees required by the
Authonity for such Occupancy Permits, prior to issuance of the
Work Permit required per Atticle IL. A. 1. above,

The term of this Permit Agreement shall commence upon the date of execution of
this Permit Agreement and shall terminate upon the termination of the User
Agreement, 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 term of the
User Agreement.

Restrictions/NYSTA R 1 Rig!

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 of the Authority.
Notwithstanding the foregomg, is Article shall not prevent:

(2) Permittee from assigning or transferring its rights and obligations

—hereundertoan-Affiliate as defined helow,; or (b) the lease or license of

fiber strands, the provision of indefeasible rights of use grants, leases or
other rights to use such Abers in Permittee’s systems to third party
custorners of Permittee. Furthermore, with each such notice, Permittee
shall certify that such Yicensee, sub-lessee or other user has no
involvement, affiliation or known contact with any entity intending to
utilize the facility for an illegal purpose or entity, individual or member of
any organized crirne organization or similar criminal enterprise. Nothing
contained herein shall prevent or impair the Aunthority 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 controi with Williams.

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

Additional terms:

()  Holding Over
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Any holding over by the Permittee after the expiration of the Term
without the Authority's pror 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 darnages, direct and/or
indiract, 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.

) ire Asyee,

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

(c) Waiver, nt

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 of such modification, waiver,
amendment, discharge or change is or may be sought.

(@  loint 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

constituie cither party a5 the agett ol or for e 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 COMMUNICATIONS, INC.

7 v,

Name: ' T, F. ELBERT
Title;  Attarney-in-fact

By its execution below, Adesta agrees, with respect to this additional access connection: (1) to
constrct and maintain the Vault and the Twelve innerducts, and any and all appurienances, to be






