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RIDER TO OCCUPANCY PERMIT APPLICATION

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. C"Adesta")), whereby a Fiber Optics Facility was constructed within the
Authority ROW (the uFacility"). and MFSNT was authorized to enter User agreements subject to
Authority approval, Williams Conununications, Inc. ("Williams") entered into an agreement
approved by the Authority with MFSNT to use that Facility. WiHiams has requested an
oCCllpanc'y pennit to expand the Facility by means of an additional fiber access connection at the
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
contractors. including Williams. if Adesta contracts with Williams to perform the work) sball
construct and be responsible for such expanded Facility, and that Williams shall pay the
Authority an annual connection fee as rent.

The following addiIi~nal tenns and conditions are incorporated into form TA-4133;
(2-98), the Occupancy Pennit Application (which, inter alia, incorporates by reference the terms
and conditions ofthe 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
fonn TA-41337 (2-98), the tenns of this Rider shaU govern and control.

I. Definitions

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

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

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

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

Permittee: Williams Conununications,lnc.) its successors and assigns (or Williams).

II. ilinml

A. The purpose of this Pennit Agreement is to set fonh the terms and conditions for
an additional fiber access connection for Williams's communications systems at New York State
Thruway Milepost 248.3, approximately~ feet to the Thruway ROW line at._;;:-'_-o_
(the "Pennit ArE~a)? to an off-Thruway regeneration facility ("Regeneration Station'') owned or
leased by the Pe·rmittee. This connection is generally descnbed 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 Pe~it
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. 1. The Authority shall permit Williams to cormect one 96 fiber cable in each
of2 innerducts from the Facility to the ROW line, provided that Williams
carry out such connection by constmcting; (a) three ducts, each
containing four (4) llA inch innerducts, from the Vault to the ROW line;
and (b) a single trench conUlining twelve (12) IY. 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 ofsuch cables
shall b~ 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
hereiIt In addition to this pennit, a work pennit, which work pennit shall
contain any and all conditions required by the Authority, shall be required
for any specific construenon 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~bunts shall be filed "'ith the Chief
Engineer and incorporated into this Permit Agreement when completed.

Construction details shall include the following: twelve (12) 1~ iocD
ducts (6 in and 6 out) conn.ected to the existing Facility at a hand hole. and
proceeding thence to an und~rground work. vault on Authority property,
adjacent to the Authority ROW line, with inner dimensions of 12 X 7 X 6
feet minimum, and thence io 3 ducts, each containing 4 innerducts, from
tbe 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 sball be confined to that shown in the
plans attached hereto and made a part hereof as Exhibit I
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2.

3.

4.

I
I :

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 perfonn such work through contractual
arrangements with others. including Williams or Williams's contractors.

Pennittee 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 Pennit Accommodation Policy, iu no event shall Pennittee be
entitled to recover lost profits or consequential damages from the .

.Authority. "

.2·
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·5. The Authority shall have the right to approve final plans for the
installation and location of the additional 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 perfonned by or on behalfof
Permittee.

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 reimburse 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 Adcsta and the Authority
and Adesta and WiIli,ms.

9. Pennittee shall not access the fiber access connection from Thruway right
of way; access for aU construction and maintenance activities shall be
exclusively from public right ofway 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 acknowledge and agree that this Permit
Agreement will settle any such disputes. Permittee hereby settles and
releases and agrees to hold hlU'01less the Authority from any and all claims
it may have with respect to this Pennit Agreement or 8JJY 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 ofalleged disputes related solely to the connection at
this location. sball not be admissible for any purpose in connection with
any other dispute. claim or litigation.

PI-I038967v2

11.

!, ;

If additional fibers are installed in either of Williams' two innerducts on
the backbone Facillty, Williams shall promptly notify the Autbority 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 f.bers 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 Pennit Agreement.. '"

- 3 -
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12.

13.

/
"

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 tenns as are agreed to by Adesta in executing this Permit Agreement
Agreement.

If additional fibers are installed, this Pennit Agreement will be amended to
reflect such addition, and the Authority reserves the rigbt to increase
insurance and bond requirements if it. in its sole discretion. deems such
escalation to be necessary. Although this Pennit 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 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 ofdesign plans
that are fully approved by the Division Director and the ChiefEngineer of
the Authority.

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

Williams represents that it has obtained and fei;orded a perpetual,
divisible, apportionable and alienabIe 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 ofway located at Lowell 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 Authority, a non·exclusive perpetual, apportionable, divisible and
alienable easement in all that easement described in Exlu"bit 2 and the
rights granted therein in recordable fonn to each and every
telecommunications provider as the Authority, in its discretion. directs in
order to pennit 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, Joss or damage associated with such access granted to any
third party. The construction ofany facilities necessary for such access
shall be at no cost o[..Cxpense to the Authority or Williams. Williams
agrees to defend, indenUlify 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 Paragrapb 13 and in Exhibit 2.

Pl·(038967v2
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B. Economic Terms

Regeneratioll: "erforSite No.n (Olleida)....,

Rent shall be paid as follows:

(1) A. Pennittee shan pay to the Authority an annual fee of
$]8,000.

B. The annual fee set forth in Paragraph (I)A. shall be
escalated annually by the same pen:entage 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 througb the end of the first anniversary thereof) shall
be paid upon the execution ofthis Rider by Permittee. During the"
term of the Agreement, rent for each other year shall be paid
armua11y in advance on or before each anniversary of the date of
this Pennit Agreement.

(3) Permittee Shall pay the first year's annual fee set forth in Paragraph
(l)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 II. A. 1. above.

C. Iron

The tenn of this Permit Agreement shall commence upon the date of execution of
this Permit Agreement and shan terminate upon the termination of the User
Agreement. Notwithstanding anything to the contrary in this Permit Agreement,
includittg, but not limited to fonn TA-41337 (2-98) and the Occupancy and Work
Pencit Accommodation Policy. absent a material breach by Pennittee of this
Pennit Agreement, this pennit may not be revoked prior to the end oftennofthe
User Agreement.

D. RestrictionslNYSTA ReseryedRjgbts

PI-I038961v2

1.

.. 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 tbe prior written consent of the Authority.
Notwithstanding the-foregoing, this Article shall nnt prevent:
(a) Permittee from assigning or transferring its rights and obligations
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 Penn,ittee's systems to third party . .
customers of Permittee. Furthermore, with each such notice, pennitteel
shall certify that sucb licensee, sub-lessee-or other user has no

·5-



- Regeneralioll .. ..,for Site No. 11 (Olleida)-
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 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.

2. The rights granted to Perrn.ittee under the Agreement shall be non
exclusive.

3. Additional tenus:

(a) Holding Oyer

Any holding over by the Permittee after the expir~tionof 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
Permittee shall also pay to the Authority aU damages, direct and/or
indirect, sustained by reason ofany such holding over. Otherwise, such
holding over shall be On the tenns and conditions set forth in this
Agreement as far as applicable.

(b) Entire Agreement

lIDs Pemit Agreement granted in conjunction with the User
Agreement ofApri112, 1999 contains the entire Agreement between the
parties hereto regarding the subject matter hereof.

(c) Waiver; 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 of such modification, waiver.
amendment, discharge or change is or may be sought.

(d) Joint venture

PI·I038967v2

I
j ;

Nofuing contained in this Agreement shall be construed to create a
partnership, a joint venture, an association, a trust or other entity, nor tc;l ""
constitute either party as the agent of or for the other.

-6·
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Ce) Severabilitv

Regeneration [ 'r for Site No. 11 (Oneida)-
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.

Name:

Title:

T. F. ELBERT
Altomay4n-M

tZ.-7-od
2.:YJRJ1

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

ADESTA COMMUNICATIONS. INC.

B~~
Narne:~t.J ,c; I/pIdM
Title: S€»IU-- tllt:E~I

Agreed and Permitted this 8 dayof~.2000.

PJ-I038967v2

, /..
NEW YORK STATE THRUWAY AUTIiORITY

/ By. f~)'d-('1
Narne~~:'-Z7-,-j1
Title: 7A:.?<~11 £'1-<<'_ J»-,

- 7 -



Exhibit 18



-
Contract Brief

To Party Notice Address

File Number

Contract Name

Contract From

ContractTo

Agreement Type

Effective Date

Evergreen

Consideration

Legal

Term

TermInation

Insurance
Requir~menls

Dellverables

Comments

Assignability

Relocation

Maintenance

C00729

RIDER TO OCCUPANCY PERMIT APPLICATION - REGEN - SITE #'0 - ARDSLEY

Williams Communications. Inc.

New York State Thruway Authority

Permit;

11113/2000

No

New York Stale Thruway Authority

DireclorAlbanyDiv. Thrnway

POBox 189

Alb.any, NY 12201

$18,000 + CPl increase not greater than 5% or less than 2.54 %

Additional fiber access connection for Williams' System at New York: State Thruway
Milepost 62 to WIIITams' off·Ttllvway regen located at Ardsley Plaza (Sile#16) within
Authority's New York Division and designated by Drawing Milepost 6.2 ("ARDSLEY
REGENERATION CONNECTION")

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

WillIams shall me as-builts with the Authority's Chief Engineer upon completion of
construction. (secUon 1)

User Agreement fa Innerduct (4112199) between MFS Network TechnologieS (NOW
ADESTA) end Wiliams· COO137.004 (99E0591.00). ADDITIONAL FIBERS: If
additional "bers are installed in either of WNliams' two innerducts on the backbone
Facility. Williams shall promptly notify Authority of each fiber and of aach Authortty
approved access connection location to such Facflity that it Intends to use. Wiliams
shall notify Authority of any addItional fibers 10 be installed at regen location. Failure to
provide such notice shall be deemed a meterial breach of Agreement. Permit
Agreement wfll be amended to reftect such addition and set forth additional fees.
(Section II)

Permittee may not assign or transfer rights wtlhout prior written consent of Authority.
Permittee may lease or ticense fiber strands. grant IRUs. leases or other rights to use
such fibers to lhlrd party customers. (Section II, D)

Williams shall require Adesta to relocate the edditional fiber access connection at no
cost to Authority If Authority requires relocation for any reason; however. this does not
atierWilliams' 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)

Page 1
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Contract Brief

Une Information Williams 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) dUels, each containing four
(4) 1,25" innerducts, rrom Vault to ROW line. and a sIngle trench containing twelve (12)
1.25" innerducts from the Vault to the Facility. (Seclion I)

Una Names Cleveland to New York· Cleveland to Yonkers;

line Stales Test State;

LIne Counties Sample County (XX);

C00729IRU

lru Type

Third Party Name

LIne Segment

M~e9Qe

Comments

IRU Una Components

IRU Line Names

\RU Line Slates

lRU Line Counties

Page 2
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--
RIDER TO OCCUPANCY PERMIt APPLICATlON

Pursuant to an agreement between the New York State Thruway Authority (the
"Authority") and MFS Network Technologies, Inc. ("MFSNT") (now known as "Adesta
Communications, lne. (UAdesta'1). 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 pemrit upon the terms and conditions
hereof, including that Williams .shall obtain agreement from Adesta that Adesta (or its
contractors. including Williams, ifAdesta contracts with Williams to perfonn 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 tenns and conditions are incorporated into fonn TA-41337
(2-98), the Occupancy Permit Application (which, inter alia, incorporates by reference the tenns
and conditions of the New York State Thruway Occupancy and Work PennitAccommodation
Policy). In the event of any conflict or inconsistency between this Rider and the tenns of the
fonn TA-413:i7 (2-98), the terms of this Rider shall govern and control.

1. Definjtions

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

Permit Agreement: This Rider, form TA-41337 (2-98) and, all documents incorpoI1ited
therein, are hereinafter referred to as the "Pennit Agreement."

Adesla: Adesta Communications, Inc. (fonnerly known as MFS Network Technologies,
Inc.), its successors and as~igns.

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

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

n. .G=ml

A. The purpose of this Permit 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-Thruway 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 !be Ajlthority's New Yorl< Division and designated by Drawing Mileposl6.2
("Ardsley Regen.~tion ConnectionII).

I. . The Authority shall permit Williams to connect one 120 fiber cable in
each of2 imerducls from the Facility to the ROW line, provided that

*See attached site drawings witbin~ccupancy Permit



- Regerreration Rider fop Site No. 18 (Ardsley) MP 6.2...
Williams carry out such connection by constructing: Cal three ducts, each
containing fOUI (4) 1'14 inch innerducts, from the Vault to the ROW line;
and (b) a single trench containing twelve (12) 1Y4 inch innerducts from the
Vault to the Facility all as more particularly described in the plans
attached hereto as Exhibit 1. For pmposes ofclarification, from the
Facility to the Vault, each of the 110 fiber cables shall be contained in one
innerduct and from the Vault to the Right of Way line, each ofsuch cables
shall be contained in one innerduct. Williams shall obtain agreement v,.;th
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 pennit, awork pennit, 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 Pennit Area shall be approved by the
Division Director and the ChiefEngineer ofthe Authority or his designee
prior to issuance 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) I y.. 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 off~ROWpublic
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 I.

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 perfonn such work through contractual
arrangements with others, inclUding Williams or Williams's 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 of, Pennittee'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 lostprofits or consequential damages from the

I Authority.
4 .;

5. The Authority shall have the right to approve final plans for the
installation and lo~ationof the additional fiber access connection.

-2-
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6. Pennittee shall require Adesta to provide the Authority with evidence of

insurance in amounts and fonn 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 Authority if the Authority, in its sole
discretion, requires relocation for any reason. Nothing herein is intended
to aller Williams' obligation 10 reimburse Ades!a 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
ofway; access for all construction and maintenance activities shall be
exclusively from public right ofway adjacent to the Throway 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 ~re desirous ofresolving all disputes
with the subject location. and they aclrnowledge and agree that this Pennit
Agreement will settle any such disputes. Permittee hereby settles and
releases and agrees to hold harmless the Authority from any and all claims
it IDay have with respect to this-Pennit Agreement or any other agreement
it may have with the Authority or Adesta concerning an additional fiber
access connection at this location.

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

11. IfadditiQnal fibers are installed in either of Williams" two innerducts on
the backbone Facility, Willillllls sball promptly noti!)' tbe Authority of
each fiber and ofeach Authority approved access connection location to
such Facility that it intends to use. Without limiting the foregoing,
Williams shall promptly notify tbe Authority o!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

, I breach ofthis Pennit Agreemeot

" In addition to paying additional fees as provided for in Article n. B.
Permittee will be required to obtain: (a) a work permit frOID the Authority
for sucb additional fiber installation; and (b) conseot from Adesta on all of

,
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- RegeneratiolJ Riderfo,. Site No. 18 (Ardsley) MP 6.2....
such tenns 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, 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 PerrnitAgreement 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
ofthe Authority's engineering conditions in connection with such increase
have been me~ including, hut not limited to, submission ofdesign plans
that are fully approved by the Division Director and the Chief Engineer of
the Authority.

12. The Authority at any time shall have the right to audit the number offibers
composing the Connection at this location.

B. Economic Tepns

Rent shall be paid as follows:

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

B. The 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
greatcrthan 5% or less than 2.54%t compounded per annum.

(2)

(3)

, !..

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

Permittee shallyay the first year's annual ree set forth in Paragraph
(l)A. above. plus all one-time non-recurring fees required by the
Authority for such Occupancy Pennits, prior to issuance of the
Work Permit required per Article II. A. I. above.

,
-4-
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The term aftbis Permit Agreement shall commence upon the date of execution of
this Permit Agreement and shall terminate upon the tennination of the User
Agreement. Notwithstanding anything to the contrary in this Pennit Agreement,
ineluding, but not limited to fonn 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 ofterm of the
User Agreement.

D. RestrictionsfNY$TA Reserved Rights

1. Permittee may not assign or transfer its rights or obligations hereunder,
either voluntarily or involuntarily, with rtlspect 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) Pennittee from assigning or transferring its rights and obligations
hereunder to an Affiliate as defined below; or (b) the lease or license of
fiber strands, the provision ofindefeasible rights of use grants. leases or
other rights to use such fibers in Pennittee"s systems to third party
customers ofPennittee. Furthennore, with each such notice, Permittee
shall certify that such licensee, sub~le.ssee 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 or impair the Authority from transferring or
assigning the 1bruway, the Agreement or any 6fits rights or obligations
thereunder.

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

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

3. AdditioIl,!l1 terms:

(a) HOlding Over

Anyholding 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 '!la rate equal to 1.50 limes the Fixed Rent then in

I effect plus other charges herein provided (prorated on a daily basis). The
J f Pennittee shall also pay to the Authority all damages. direct and/or

indirect. sustained by reason ofany such holding over. Otherwise, such
holding over shall be on the terms and conditions set forth in this
Agreement as far as applicable.

l
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Contract Brief

- L_'%,0(6

File Number C00730

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

Contract From Williams Communications, Inc.

Contract To New York State Thruway AulhoMIy

Agreement Type Permit;

Effective Date 11/13/2000

Evergreen No

To Party Notice Address New York State Thruway Authority

Director Albany Div. Thruway

Consideration

Legal

Tenn

Termination

Insurance
Requirements

Deliverables

Comments

Assignab~jty

POBox:lS9

Albany. NY 12201

Annual Fee: $400 per fiber for each of the g6 fibers composing the POP ConnecUon
and $333 for each fiber in excess of 96 fibers composing the POP Connection, where
total number of fibers at the connection is more than 96. Annual fee of $18,000 per year
for regerleratlon capability associated INilh POP Connection. Fees subject 10 annual
escalation by same percentage that Albany, NY CPl increases, in no event shaW
Increase be greater than 5% or less than 2.54%.

Additional fiber access connection for Williams' system at New York State Thruway
M~epost365.8 to Williams off-Thrl.NJ8y POP located at ScottsvUIe Plaza (Site No. B)
within AulhorJty's Buffalo Division and designated by Drawing Milepost 365.8
('ROCHESTER POP CONNECTION')

Term of Penn it Agreement shalilenninate upon termlnalfon of User Agreement (20
years after acceptance of Williams Fibers)

Except for default by Permittee, Pennit 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 shaft file as-builts with the Authority's Chief Engineer upon completlon of
construction. (Section 1)

User Agreement for Innerduct (4112199) between MFS Networ1c. Technologies (NOW
ADESTA) and Wiliams - COO137.004 (99E0591.00). ADDITIONAL FIBERS: If
additional fibers are installed in eUher of WiUiams' two Innerducts on the backbone
Facility, Williams shall promptfy notify Authority of each fiber and of each Authority
approved access connection location to such Facirlty that it intends to use. Williams
shaD notify Authority of any additional fibers to be Installed at regen location. Failure to
provide such notice shell be deemed a material breach of Agreement. Permit
Agreement will be amended to reflect such addition and set forth addiUonai 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 11,0)
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Relocation Williams shall require Adesta 10 relocate the additional fiber access connection at no
cost to Authority if Authority requIres relocation for any reason; however. this does not
alter Wimam~' obligation to reimbu~ Adesla under lhe User AgreemenL (Section 7)

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

Line Information Williams permitted to connect one (1) 96-fiber cable in each of two (2) innerducts from
Facaity to ROW. Williams to construd three (3) ducts. each with Four (4) 1.25"
innerducts from vault 10 ROW line and a single Irenctl containing twelve (12) 1.25"
innerducts from the Vault to lhe Facility.

Line Names Cleveland to New York - Clevelend 10 Yonkers;

line States Test State;

Line Counties Sample County (XX):

C00730 IRU

lruType

Third party Name

line Segment

Mlleage

Comments

IRU Line Components

IRU line Names

IRU Une Siales

IRU lWie Counties
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POP Riderfor Rochesl !\felro (Site No.8) MP 365.8-
RIPER TO OCCUPANCY PERMIT APPIJCATION

Pursuant to an agreement ben.yeen the New York State Thruway Authority (the
"Authority") and MFS Network Technologies. Inc. ("MFSNT") (now known as "Adesta
Communications, Inc. ("Adesta'j), 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 withMFSNT to use that Facility. Williams has requested an
occupancy permit to expand the Facility by means afan 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, ifAdesta contracts with Williams to perfonn 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 tenns and conditions are incorporated into fonn TA~41337

(2~98). the Occupancy Pennit 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-4l337 (2-98), the tenus of this Rider shall govern and control.

I. Definitions

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

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

Adesta: Adesta Communications, Inc. (fonnerly known as 1vfFS 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).

ll. .G.enml

A. The purpose ofthis Pennit Agreement is to set forth the tenus and conditions for
an additional fiber access connection for Williams's communications systems at New York State
Thruway Milepost 365.8, approximately _*_ feet to the Thruway ROW line at --;-;-.=-,;- _
(the ''Permit Area") to an off-Thruway point ofpresence (''POP'') owned or leased by the
Pennittee. This connection 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 ConnectionU

).

I. The Authority shall pennit Williams to connect one 96 fiber cable in each
of2 innerducts from the Facility to the ROW line. provided that Williams

*See attached site drawings within Occup~ncy Permir



- POP Riderfor Roc"es' \ferro (Site No.8) MP 365.8-
carry out such connection by constructing: (3) three ducts, each
containing four (4) I Yo inch innerducts, from the Vault to the ROW line;
and (b) a single trench containing twelve (12) 11;" inch irmerducts from the
Vault to the Facility all as mOTe particularly described in the plans
attached hereto as Exhibit 1. For purposes of clarification. from the
Facility to the Vault, each oribe 96 fiber cables shall be contained in one
innerduct and from the Vault to the Right ofWay line, each orsuch 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 pennit, a work permit, which work pennit 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 Pemrit Area shall be approved by the
Division Director and the Chief Engineer of the Authority or his designee
prior to issuance of a work permit. As-builts shall be filed with the Chief
Engineer and incorporated into this Pennit Agreement when completed.

Construction details shall include the following: twelve (12) IY4 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 ofl2 X 7 X6
feet minim'lJl!l, 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 ~d~maintenance from off-ROW public
property. In all other respects, construction details shall be the same as the
existing Adesta Facility. Worle shall be confined to that shown in the
plans attached hereto and made a part hereof as Exhibit I.

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
arrangements with others, including Williams or Williams's cODtractOIS.

3. Permittee shall comply with all applicable laws, roles and regulations,
including, without limitation, all environmenta11aws.

4. In addition to, and not in limitation of, Permittee's liability and
indemnifica.tion obligations pursuant to SectionN. B. ofthe Occupancy
and Work Permit Acconunodatioil 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 final plans for the
installation and location ofthe additional fiber access connection.

,
-2-



..... fOP Riderfor Rocherr.wtWetro (Site No.8) MP 365.8

6. Permittee shall require Adesta to provide the Authority with evidence of
insurance in amounts and fann reasonably satisfactory to the Authority
with respect to aU construction activity to be pcrfonned by Or on behalf of
Pennittee.

7. Permittee shall require Adesta to relocate the additional fiber access
connection at no cosl to the Authority if the Authority, in its sole
discretion, requires relocation for any reason. Nothing herein is intended
to alter WilJiams l 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 Adesl. and Williams.

9. Pennittee shall not access the fiber access connection from Thruway right
ofway; access for all construction and maintenance activities shall 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 acknowledge and agree that this Permit
Agreement will settle any such disputes. Permittee hereby settles and
releases and agrees to hold hanTI.less the Authority from any and all claims
it may have with respect to this Pennit Agreement or any other agreement
it may have with the Authority or Adesta conce~g an additional fiber
access connection at this location.

Ibis Permit Agreement shall not be construed as an admission of liability,
fault or othCIWise on the part of any party and, inasmuch as it is entered
into in settlement ofalleged disputes related solely to the connection at
this location, shall not be admissible for any pUIJlose in cormection with
any other dispute, claim or litigation.

11. If additiQna1 fibers are installed in either of Williams' two innerducts on
the backbone Facility, Williams sball promplly notify the Aothority of
each fiber and of each Authority approved access cormection location to
such Facility that it intends to use. Without limiting the foregoing,
Williams shall promplly notify the Authority of any additional fibe" 10 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 Pennit Agreement.

In addition to paying additional fees as provided for in Article n. B.
Pennittee will be required. to obtain: (a) a work pennit from the Authority
for such additional fiher installation; and (b) consent from Adesta on all of
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POP Rider!or Rocllesl tIetro (Site No.8) MP 365.8-
such terms as are agreed to by Adesta by executing this Permit
Agreement.

If additional fibers are installed. this Permit Ae,oreement will be amended to
reflect such addition, and the Authority reserves the right to increase
insurance and bond requirements ifit. in its sole disCTetion, deems such
escalation to be necessary. Although this Permit Agreement provides for
the possibility of installing additional fibers, the Pennittee 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 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 ofdesign plans
that are fully approved by the Division Director and the Chief Engineer of .
the Authority

12. The Authority at any time shan have the right to audit the number of fibers
composing the POP Connection at this location.

B. Economic Tenus

Rent shall be paid as follows:

(1) A. Pennittee shall pay to the Authority an annual fee
calculated at the rate of: (a) $400 per fiher for each ofthe ninety
six (96) fiber composing the POP Connection and (b) $333 for
each fiber in excess ofninety-six (96) fibers composing the POP
Connection. where the total number of fibers at the connection is
increased beyond 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
tQ the calculated fee. Pennittee shall pay an additional sum of
Sl8,OOO per year fOT regeneration capability associated with the
POP Connection.

B. The 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 (i.e., the date ofexecution of this Pennit
Agreement through the end of the first anniversary thereol) sball
be paid upon the execution of this Rider by Pernlittee. During the
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term ofthe 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 armual fee set forth in Paragraph
(l)A. above, plus all one--time non-recurring fees required by the
Authority for such Occupancy Permits, prior to issuance of the
Work Penni! required per Article II. A. 1. above.

C. Imn

The teon of this Permit Agreement shaH commence upon the date ofexecution of
this Permit Agreement and shall tenninate upon the termination of the User
Agreement. Notwithstanding anything to the contr&y in this Pennit Agreement,
including, but not limited to fonn TA-41337 (2-98) and the Occupancy and Work
Pennit Accommodation Policy, absent a material breach by Permittee of this
Permit Agreement, this pennit may not be revoked prior to the end ofterm of the
User Agreement.

D. RestrictiousINYSTA Reserved Rjghts

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 o~ transfening its rights and obligations
heretinder t9 an AfUHate as defined below; or (b) the lease or license of
fiber strands, the provision of indefeasible rights ofuse grants, leases or
other rights to use such libet1l in Pennittee's systems to third party
customers ofP~ittee. Furthennore, with each such notice, Permittee
shall certify that such licensee, sub-lessee or other user has no
involvement, affiliation or knDwn 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 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.

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

3. Additional terms:

(a) Holding Oyer

,
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Any holding over by the Pennittee 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 cbarges herdn provided (prorated on a daily basis). The
Pennittee shall also pay to the Authority all damages, direct and/or
indirect, sustained by reason of any such holding over. Othexwise, such
holding over shall be on the tenns and conditions set forth in this
Agreement as far as applicable.

(b) Entire Agreement

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

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

(d) Jojnt Venture

Nothing contained in t:qis A,greement shall be construed to create a
partnership, a joint venture,"an association. a trust or other entity, nor to
conshtute eIther party as the agent ufO[ fVi the othel.

(e) Severability

Ifany teilD, 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 shall in no way be affected, impaired or invalidated.

Agreed to and acknowledged .. of the date first above written by individuals dUly
authorized on behalf of the parties hereto.

WILLIAMS COMMUNICATIONS, INC.

By: ~-V
Name: T. F. ELBERT
Title: Attorney-in-fact

By its execution below. Adesta agrees. with respect to this additional access connection: (1) to
construct .!l.tld maintain the Vault and the Twelve innerducts, and any and all appurtenances, to be
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