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1. 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 carry out
such connection by constructing: (a) three ducts, each containing four (4) IIf4
inch innerducts, from the Vault to the ROW line; and (b) a single trench
containing twelve (12) 1V-J inch inner-ducts from the Vault to the Facility aU as
more particularly described in the plans attached hereto as Exhibit I. 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 ofsuch 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 Pemit Area shall be approved by the Division Director and the
Chief Engineer of the Authority or his designee prior to issuance of awork
permit. As-builts shall be filed with the Chief Engineer and incorporated into this
Pennit Agreement when completed.

2.

3.

4.

5.
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Construction details sball include the following: twelve (12) 1V. 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 m.inim~ 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 shall be confined to that shown in the
plans attached. hereto and made ~ part hereof as Exhibit 1

Permittee shall require Adesta, at no cost or expense to the Autlwrity, to be
responsib Ie for the construction and maintenance of the additional access
coi1nection. Adesta may perform such work through contractual arrangements
'With others. including Williams oc Williams's contractors.

Pennittee shall comply with all applicable laws, rules and regulations, including,
without limitation, aU envirorunentallaws.

In addition to, and not in limitation of, Permittee's liability and indemnification
obligations pursuant to Section N. B. of the Occupancy and Work Permit
Accommodation Policy. in no event shall Pennittee be entitled to recover lost
p:oqts Or consequential da,r;ages 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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- Regeneration Ri.....d'or Site No. 12 (Herkimer)

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 behalfofPennittee.

7. Pennittee 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 Uscr 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.

9. Pennittee 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. Permittee asserts that a. dispute has arisen between the parties in relation to
Pennittee's rights to anadditional fiber access connection at the subject location.
Perndttee and the Authority are desirous of resolving all disputes with the :subject
location, and they acknowledge and agree that this Pennit Agreement will settle
any such disputes. Peonittee hereby settles and releases and agrees to hold
harmless 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 concerning an additional fiber access cOllDection at this locatiol1.

This Permit Agreement shall not be constroed as an admission of liability I fault or
otherwise on the paIt 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. lfadditional fibers are installed in either ofWilUams' 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 Pennit Agreement.

In addition to paying additi60.al fees as provided for in Article II. B. Permittee
willibe required to obtain: (a) a work permit from the Autbority 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.

PI-I038968vl
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- Regeneration R~forSite No. 12 (Herkimer)

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 ifit, 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: (aJ 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 nave been met, "including, but not limited to. submission ofdesign
plans that are fully approved by the Division Director and the ChiefEngineer of
the Authority.

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

13. Williams represents that it has obtained and recorded perpetual, divisible,
apportionable and alienable easements, copies ofwhich are attached as Exhibits
2·A and 2-B, between the vault located at the edge of the Authority right of way
and the southerly boundary of the Williams' regen site, and between the northerly
bOlUldary of the Williams' regen site and the public right of way located at State
Route 5-8. Additionally, Williams represents that it has obtained fee simple title
to land situated between the easements described. in Exhibits 2~A and 2-B by
means of an instrument recorded in Liber 868 at Pages 585 et seq. ofthe records
of the Herkimer County Recorder's Office, a copy of which is attached as Exhibit
2-C. The routing for such access is more fully described on the drawing(sJ
attached as E:thibit 3. Williams agrees to coovey to each and every
telecommunications provider, at no cost or expense to the Authority, and as the
Authority. in its discretion, directs in order to permit access to the vault located on
the Authority right of way: (aJ non-exclusive perpetual, apportionable, divisible,
and alienable easements in aU those easements described in Exhibits 2-A & 2-B
and the rights granted therein in recordable form; and (b) a non--exclusive
perpetual, divisible, apportionable and alienable easement across Williams'
property held in fee and described in Exhibit 2·C in recordable form. Williams
and the Authority agree to cooperate to obtain appropriate mdemnification 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
Aut,hority from and against any and all claims that may be raised in connection

•with the property rights described in this Paragraph 13 and in Exhibits 2·A, 2-B

and2-C. ~

PI·1038968\12
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- Regeneration R.,."., for Site No. 12 (Herkimer)

B. Economic Terms

Rent shall be paid as follows:

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

B. The annual fee set forth in Paragraph (1)A. shall be
escalated annU;1l1y by the same percentage that the Albany. New
Yark. Consumer Price Index, increases annually. Notwithstanding
the foregoing, in no event shall the increase of any armual fee be
greater than 5% or less than 2.54%, compounded per annum.

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

(3) Pe:mittee shall pay. the fIrst year's annual fee s:t fortb in PZr2graph
(1)A. above, plus allgne-time non-recurring fees required by the
Authority for such Occupancy Permits. prior to issuance of the
Work '.!?ermit required per Article ll. A. 1. above.

c. Thnn

The term ofthis Permit Agreement shall commence upon the date ofexecution of
this Pennit Agreement and shall terminate upon the termination of the User
Agreement Notwithstanding anything to the contrary in this Pennit Agreement,
including. but not limited to fonn TA-4l337 (2-98) and the Occupancy and Work
Permit Accommodation PolicYJ absent a material breach by Pennittee of this
Pennit Agreeme\1f:. this pennit may not be revoked prior to the end of teem of the
User Agreement

Pennittee 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:

-5-
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- Regeneruticm Ri...,ff~o"Site No. 12 (Herkimer)

(a) Permittee from assigning or transferring its rights and obligations
hereunder to an Affiliate as defmed 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 Penninee's systems to third party
customers ofPennittee. Furthennore, with each such notice, Pennittee
shall certify thai such licensee, sub-lessee or olher user has uo
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 ofits rights or obligations
thereunder.

"Affiliate" sha!l mean any party controlHng, controlled by or under
common control with Williams.

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

3. Additional tenns:

(a) RnJdjoi Oyer

Any holding over by the Permittee after the expiration ofthe Tenn
without the Authority"s prior written consent shaU be treated as a daily
tenancy at sufferance at a rate equal to 1.50 times tl1e Fued Rent then in
effect plus other charges herein provided (prorated on a daily basis). The
Permittee shall also pay to the Authority aU damages, duect and/or
indirect, sustained hy reason of any such holding over. Otherwise, such
holding Over shall be on the tetmS and conditions set forth in this
Agreement as far as applicable.

(b) Entin; Agreement

I.;

This Pennit Agreement granted in conjunctioll with the User
Agreement of April 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 of this
Agreement shall be valid unless the same is in writing and signed by the
party against which the enforcement of such modiflcation, waiver, .
amendment, discharge or change is or may be sought.

PI-tOJ1l968v2
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- Regeneration R.....rfor Site No. 12 (Herkimer)

(d) Joint Venture

Nothing contained in this Agreement shall be construed to create a
partnership, ajoint venture, an association, atrust or other entity} nor to
constitute either party as the agent of or for tbe other.

(e) Severability

Ifany tenn, 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 mfull force
and effect and shall in no way be affected. impaired or invalidated.

Agn:ed to and acknowledged as of the date first above written by individuals dilly
authorized on behalfofthe parties hereto.

WILLIAMS COMMUNICATIONS, INC.

By: ~;/)
Name:

Title:

T. F. ELBERT
Morney·;n-fact

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
inslalled herein at no cost or expense to the Authority; (2) that the Authority shan be entitled to
all rent payable by Permittee on account of the transaction contemplated hereby; (3) that Adesta
shall perfonn 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
damages.

PI-I038968v2
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ADESTA COMMUNICATIONS, INC.

Bdkac~-7~O
Narne:~ R;fz.H;t2fl ",;t.>fl'71

Title: .56JJ11lL /lUE I'tlE$I/lBfT
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Agreed and Pennitted this 13 day offtc- .2000.
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Contract Brief

- L _1'15. 012.

File Number C00737

Contract Name RIDER TO OCCUPANCY PERMIT APPLICATION - REGEN - SITE #13 • FLORIDA

Contract From Williams Communications, Inc,

Contract To New York State Thruway Authority

Agreement Type Permil;

Effective Dale 11/1312000

Evergrtlen No

To Party Notice Address

Consideration

Legal

Tenn

Tenninalion

Insurance
Requirements

Dellverables

Comments

Assignability

Relocation

Maintenance

New York State Thruway Authority

Director Albany Div. Thruway

POBoxl89

Albany, NY 12201

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

Additional fiber access connection for Williams' system at New York State Thruway
MUepost 171.35 to Williams' off-Thruway regen factnty located at Morris Comers Road
and Route 21 (Site #13) within Authority's Albany Division and designated by Drawing
Mileposl171.35 ("FLORIDA REGENERATION CONNECTION")

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

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

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

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

User Agreement for Innarduct. (4/12199) between MFS Network Technologies (NOW
ADESTA) and Williams - C00137.004 (99E0591.00). ADDITIONAL FIBERS: W
additional fibers are installed In either of Williams' two Innerduets on the backbone
Facility, Williams shall prompUy notify Authority of each fiber and of each AuthorIty
approved access connection location to such Facility that It intends to use. Williams
shall notify Authority of any additional fibers to be Installed at regen location. Failure to
provide such notice shall be deemed a melerial breach of Agreement. Permit
Agreement will be amended to reflect such addition and set forth additional fees.
(SeClion II)

Permittee may not assign or transfer rights without prior written consent of Authority.
PermIttee may lease or license fiber strands, grant IRUs, teases or other rights to use
such fibers tel third party customers. (Section n, 0)

Williams shall require Adesta to relocate the additional fiber access connection al no
cosl to Authority tf Authority requires relocation for any reason; however, Ihis does not
alter Will'lams' obligation to reimburse Adesta under the User Agreement. (Section 7)

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

Page 1
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Contract Brief

Line Information Williams permitted to connect one (1) 96~fiber cable in each oft'oNo (2) innerducts from
Facilltyto 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 Vault to Facility.

Une Names Cleveland to New York - Cleveland 10 Yonkers;

Une Slates Test State;

line Counties Sample County (XX);

CDD7371RU

IruType

ThIrd Party Name

Line Segment

Comments

IRU Une Components

IRU line Names

IRU line States

IRU line Counties

Page 2



- Regeneration RiderforS;~~ No. 13 (Florida) MP 171.35-
RIDER TO OCcupANcy PERMIT APPIJCATION

Pursuant to an agreement between the New York State TIuuway Authority (the
"Authority'~ and MFS Network Technologies, Inc. (''MFSNT'~ (now known as "Adesta
COID.IY1unications. Inc. (UAdesta"»), whereby a Fiber Optics Facility was constructed within the
Authority ROW (the "Facility"), and MPSNf 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 i~
contractors. including Williams, ifAdesta contracts w.ith Williams to perform the worle:) 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 incoJPorated into form TA-41337
(2-98), the Occupancy Permit Application (which, inter alia, incolJXlrates by reference the tenns
and conditions ofthe New York State Thruway Occupancy and. Worle: Permit Accommodation
Policy). In the event of any conflict or inconsistency between this Rider and the terms oftbe
fonn TA-41337 (2-98), the tenus of this Rider shall govem and control.

I. DefinitiQns

The following terms when used in this Rider shall have the following meanings~. .
Permit Agreement: This Rider, fonn TA·41337 (2·98) and, all documents incoTporated

therein, are hereinafter referred to as the "Permit Agreement."

.Mesta: Adesta Communications, Inc. (fonnerly known as MFS Network T,echnoJogies,
Inc.), its successors and assigns.

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

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

II. ~

A The pmpose ofthis Permit Agreement is to set forth the terms and conditions for
an additional fiber access oonnection for Williams's communications systems at New York State
Thruway Milepost 171.35, approximately _._feet to the Thruway ROW line at --:'.'-_....,..._
(the "Pennit kea") to an off·Thruway regeneration facility ("Regeneration Station") owned or
leased by the Permittee. This oonnection is generally described as being located at Morris
Comers Road and Rpute 21 (Site No. 13) within the Authority's Albany Division and designated
by Drawing Milepost 171.35 C'Florida Regeneration Connectionl

').

1. The Authority sball pennit Williams to connect one 96 fiber cable in each
of2 innerducts from the Facility to tbe ROW line, provided that Williams

*See attached site drawings within Occupancy Permit



- RegeneraiWn RiderforS'" No.13 (Florida) MP 171.35.....
carry out such connection by constructing: (a) fluee ducts, each
containing four (4) 1'I.e inch innerducts. from the Vault to the ROW line;
and (b) a single trench containing twelve (12) I Y. inch innerducts from the
Vault to the Facility aU 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 1me, each of such cahles
shall be contained in one innerduct. Wmiams shall obtain agreement with
Adesta to exp~d its existing facility to accommodate and arrange for the
construction ofsuch connection in accordance with the design criteria
herein. In addition to this pennit, awork 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 Axea shall be approved by the
Division Director and the Chief Engineer of the Authority or his designee
prior to issuance of awork permit. As-builts shall be filed. with the Chief .
Engineer and incorporated into this Permit Agreement when completed.

Construction details sball include the following: twelve (12) 1Y. inch
ducts (6 in and 6 out) connected to the existing Facility at a band hole, and
proceeding thence to an underground work vault on Authority property,
adjacent to the Authority ROW lme, 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 pamt 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. Permittee shall require Adesta., at no cost or expense to the Authority. to
be respoIlSlole for the construction and maintenance ofthe additional
access connection. Adesta may perform. such wOIk through contractual
arrangements with others. including Williams or Williams'5 contractors.

3. Permittee shall comply with all applicable laws, rules and regulations,
including, without limitation. all environmenta.1laws.

4. In addition to. and not in limitation o~ Permittee's liability and
indemnification obligations pursuant to Section IV. B. of the Occupancy
and Work Permit Accommodation Policy, in DO event shall Pennittee be
entitled to recover lost profits or consequential damages from the
Authority. .."

5". i The Authority shall have the right to approve fmal plans for the
installation and location of the additional fiber access coMectian.
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- Regeneration Riderfor Sit,. ¥o. 13 (Florida) MP 171.35-
6. Pennittee shall require Adesta to provide the Authority with evidence of

insurance in amounts and fann reasonably satisfactory to the Authority
with respect to all construction activity to be pezfonned by or on behalfof
Permittee.

7. Pennittee shall require Adesta to relocate the additional fiber access
connection 8tno 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 reimbUIse Adesta under the User
Agreement.

8. At the expiration ofthe Agreement, title to the Facility and cable shall be
governed by the existin'g agreezpents between Adesta ap.d 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 publie 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 harmless the Authority from any and all claims
it may have with respect to this Permit Agreement or any other agreement
it may have with the Authority or Adesta concerning an a.dditional f1ber
acceSS connection at this location.

This Permit Agreement shall not be construed as an admission of liability.
fault or otherwise on the part ofany 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 pUIJK>se ill connection with
any other dispute. claitn or litigation.

11. If additional fibers are installed in either ofWilliams' two innerduets 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 Pennit Agreement. The parties
hereto agree that fail1U'e to ftunish such notice shall be deemed a material

I breach of this Penni, Agreement..;
In addition to paying additional fees as provided for in Article n. B.
Penniltee 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·

-3-



- Regeneration Riderfor Si" Ptlo. 13 (Florida) MP 171.35-
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 Pennit Agreement provides for
the possibility of installing additional fibers, the Permittee understands and
agrees that: (a) installation wiU 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 hy the Division Director and the ChiefEngineer of
the Anthority.

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

B. EcoDomic Tenus

Rent sball be paid as fullows:

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

B. The annual fee set forth in Paragraph (l)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 annmn.

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

(3) Pennittee shalJ.,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 Pennia. prior to issuance of the
Work Permit required per Article ll. A. 1. above.

-4-
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The term of this Permit Agreement shall commence upon the date of execution of
this Permit Agreement 8Ild shall terminate upon the tennination of the User
Agreement. Notwithstanding anything to the contrary in this PenIrlt Agreement,
including, but not limited to fonn rA-41337 (2-98) and the Occupancy and Work
Pennit Accommodation Policy, absent a material breach by Pennittee of this
Permit Agreement, this pennit may not be revoked prior to the end oftenn of the
User Agreement.

D. Restrictious/NYSTA Reserved Bjgbts

1. Pennittee may not assign or tr~fer 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 an Affiliate as defuied below; or (b) the lease or license of
fiber strands, the provision of indefeasible rights afuse grants, leases or
other rights to use such flbers in Permittee's systems to third party
customers ofPennittee. Furthermore, with each such notice, Permittee
shall certify that such licensee, sub-lessee or other user has no
involvement) affiliation or known contact with any entity intending to
utilize the facility for an illegal purpose or entity, individual or member of
any organized crime organization or similar crlmin.al 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" 'hall mean any party controlling, coutrolled by or under
common control with Williams.

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

3. Additional terms:

(a) Holding Oyer

Any holding over by the Permittee after the expiration of the Term
without the Authority's prior written CODSent 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

, i Permittee 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. .
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- Regeneration Rider forSi/1I rvo.13 (Florida) MP 171.35-
(b) Entire Agreement

This Permit Agreement granted in conjunction with the Usec
Agreement ofApril 12, 1999 contains the entire Agreement between the
parties hereto regarding tile 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 IDodificatio~waiver,
arnendm~nt,discharge or change "is or may be sought.

(d) Joint Venture

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

(eJ Severability

Ifany tenn, provision, covenant or condition of this Agreement is
held by a court ofcompetent jurisdiction to be invalid, void or
unenforceable, the remainder of the provisions shall remain in full force
and effect and 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:~
Name:
Title: T. F. ELBERT

Atlorney-in-fact

, ,
By its executiod below, Adesta agrees, with respect to this additional access connection: (1) to
construct and maintain the Vault and the Twelve innerducts r 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 on account of the transaction contemplated hereby; (3) that Adesta

- 6-
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File Number

Contract Name

Contract From

Contract To

Agreement Type

Effective Date

Evergreen

-
Contract Brief

C00738

RIDER TO OCCUPANCY PERMIT APPLICATION· REGEN - SITE #15
SAUGERTIES

Williams Communlcations, Inc.

New York State Thruway Authority

Permit;

1211312000

No

1--1'15. (Jf3

To Party Notice Address

Consideration

Legal

T"'m

Termination

Insurance
Requirements

Deliverables

Comments

Assignability

Relocation

Maintenance

New York State lluuway Authority

Director ofAlbany Dibision lluuway

POBox.t89

Albany,NY 12201-0189

Annuat Fee: $18,000. subject 10 annual escalation by percentage thai Albany. NY CPI
increases; in no event shall increase be greatar then 5% or less than 2.54%.

Additional fiber access connectIon for Williams' system at New Yori( Slate Thruway
Mileposl1 01.8 to Williams' off-Thruway regen located al Thruway Exit 20 (Site #15)
Within Authority's Albany Division and designated by DraWing Milepost 101.8
("SAUGERTIES REGENERATION CONNECTION")

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

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

Williams shall require Adesla 10 provide Aulhority with proof of Insurance. (section 6)

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

User Agreement for Innerduct(4/12199) between MFS Technologies (NOW ADESTA)
and Williams· C00137.004 (99E0591.00). ADDITIONAL FIBERS: If additional fibers
are Installed in either of Winlams' two Innen::lucts on the backbone Facility, Williams shall
promptly notify Authortty of each fiber and ~ each Authority approved access cornection
location to such Facility lhat it inlends to use. Williams shall notify Authority of any
addiUonal fibers to be installed at regen locaUon. Failure to provide such notice shelt be
deemed a material breach of Agreement. Permit Agreement will be amended to renect
such addition and set forth additional fees. (Sedion II)

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

Williams shall reqUire Adesta to relocate the additional rlber eccess connection at no
cost to Aulhority If Authortty requiras relocation for any reason; however, this does not
alter Wilrlams' 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

LIne Information Williams permiUed to connect one (1) 120 fiber cable in each of two (2l 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" innerduets from the Vault to the Facility.

Une Names Cleveland to New York - Cleveland 10 Yonkers;

Une States Test State;

Line CounUes Sample County (XX);

C00738IRU

lru l)'pe

Third Party Name

Une Segment

Mileage

Comments

IRU Une Components

IRU Una Names

lRU Une states

IRU Une Counties

Page 2



- Reger-zeratioll Ride Ir Site No. 15 (Saugerties)-
roDER TO OCCUPANCY PERMIT APPLICATION

Pursuant 10 an agreement between the New York State Thruway Authority (the
"Authority'~ and MFS Network Technologies,lnc. ("MFSNT') (now known as "Ade"a
Communications, Inc. (<<Adesta")). whereby a Fiber Optics Facility was constructed within the
Authority ROW (the "Facility"l, andMFSNT was authorized to eoter User agreements suhjectto
Authority approval. Williams Communications, Inc. (UWilliams') 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
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 terms 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 Permit Acconunodation
Policy). In the event of any conflict or inconsistency between this Rider and the terms of the
form TA·41337 (2·98), tbe terms ofthis Rider shall govern and control.

I. Definitions

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

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

Adcsta: Adesta Communications, Inc. (fonnerly 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).

II.

A. The purpose of this Pennit Agreement is to set forth the tenns and
conditions for an additional fiber access connection for Williams's communications systems at
New York State Thruway Milepost 101.8, approximately _"_feet to the Thruway ROW line at

* (the "Permit Area») to an off-Thruway regeneration facility C'Regeneration
Station") owned .or leased by the Permittee. This connection is generally described as being
located at ThruWay Exit 20 (Site No. 15) within the Authority's Albany Division and designated·
by Drawing Milepost 101.8 ("Saugerties Regeneration Connection"). \ rrf
PI-}OJ89'O,,4 _.{\\\'

• See attached site drawings Within Occupancy Permit



- Regelleration Ridel ... Site No. 15 (Saugerties)-
.1. The Authority shall permit Williams to connect one 120 fiber cable in

each of2 innerducts from the Facility to the ROW line, provided that
Williams carry out such connection by constructing: (a) three ducts, each
containing four (4) 1~ inch jnnerducts, from the Vault to the ROW line;
and (b) a single trench containing twelve (12) 1~ incb innerducts from the
Vault to the Facility all as more particularly described in the plans
anached hereto as Exhibit 1. 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 Ri.ght 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 pennit. 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 AIea shall be approved by the
Division Director and the ChiefEngineer of the Authority or his designee
prior to issuance of a work pemit As-builts shan be filed with the Chief
Engineer and incorporated into this Permit Agreement when completed.

Construction details shall include the following: twelve (12) IY. inch
ducts (6 in and 6 out) connected to the existing Facility at a hend hole, and
proceeding thence to an underground work vault on Authority property,
adjacent to the Authority ROW line, with inner dimensions ofl2 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-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
pIons attached hereto and made a part hereof as Exhibit 1.

PI~I038910y4

2.

3.

4.

1/

Permittee shall require Adesta. at no cost orexpeose 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 contractors.

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

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

-2-
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PI-l038970v4

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

6. Permittee shall require Adesta to provide the Authority with evidence of
insurance in amounts and form reasonably satisfactory to the A'\Jtbority
with respect to all constnIctton activity to be performed by or on behalf of
Pennittee.

7. Permittee shall require Adesta to relocate the additional fiber access
connection at no cost to the Authority if the Authority, in its sale
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 oftbe 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 frDm Thruway right
of way; access for all construction and maintenance activities shall be
exclusively from public right ofway adjacent to the Thruway ROW line.

10. Permittee asserts that a disp.ute has arisen between the parties in relation to
Permittee's rights to an additiynal 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 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 may 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 Permit Agreement shall not be construed as an admission of liability,
fault or otherwise on the part of any party an~ 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 shall promptly notify the Authority of
each fiber and ofeack 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 fa,ilure to furnish such notice shall be deemed a material
breach ofthis Pennit Agreement. :#

- 3·
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13.

PI·ID38910v4

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

Ifadditional fibers are installed, this Pennit 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 Ille two innerducts connecting t<l tbe Williams'
second innerouct on the b.ackbone Facility; and (b) nothing herein shall
obligate the Authority to allow such fiber COWlt 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 ~fdesign plans
that are fully approved by the Division Director ·and tbe CbiefEngineer of
tbe Authority.

12. Tbe Authority at any time sball have the right to audit the number of fibers
composing the Connection at this location.

Williams represents that it has obtained fee simple title to land situated
between the vault located at the edge ofthe Authority right ofway and the
public rigbt ofway located at Old King Road, by means of an instrument
recocded in Liber 2974 at Pages 0058 et seq. of the records ofthe Ulster
County Recorder's Office, a copy ofwbicb is attached as Exhibit 2,
Wi1Iiams agrees to convey. at no cost or ek.pense to the Authority, a non
exclusive perpetual, divisible, apportionable and alienable easement across
Williams' property owned in fee and described in Exhibit 2 in recordable
form to each and every telecommunications pTOvider as the Authority, in
its discretion, directs in order to permit access to the vault located on the
Authority right ofway. The routing fOT such access is more fully described
on the drawings(s) attached as Exhibit 3. Williams and tbe Authority
agree to cooperate to obtain appropriate indemnification and insurance to
pTOtect the Authority and Williams from any claims. loss or damage
associated with such access granted to any third party. The constlllction
of any facilities necessary for such access shall be at no cost or expense to
the Authority or WilIlams. Williams agrees to defend, indemnij'y and hold

,: , hannless the Authority from and against any and all claims that may be
raised in connection with the propetty rights described in this Paragraph
13 and in Exhibit 2.

·4-
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c.

D.

PI·I038970v4

Rent shall be paid as follows:

(1) A. Pemittee sball pay to the Authority an annual fee of
$18,000.

B. The annual fee set forth in Paragraph (l)A. shall be
escalated annually by the same pereentage that the Albany, New
York Consumer Price lndex, increases annually. Notwithstanding
the foregoing, in no event shall the increase of any annual fee be
greater than 5% or le.c;s than 2.54%, compounded per annum.

(2) Rent for the first year (i.e., the date of execution ofthis Permit
Agreement through. the end of the first anniver~8rythereof) shaH
be paid upon the execution ofthis Rider by Permittee. During the
tenn ofthe Agreement, rent for each other year shall be paid
annually in advance on or before each anniversary ofthe date of
this Permit Agreement.

(3) Permittee shall pay the first year's annual fee set forth in F''''grapb
(I)A. above, plus.lI one-time non-recurring fees required by the
Authority for such Occupancy Permits, prior to issuance ofthe
WorkPemtit required per Article II. A. I. above.

The term of this Permit Agreement shall commence upon the date of execution of
this Permit AgreemCllt and shall terminate upon the termination of the User
Agreement. Notwithstanding anything to lhe contraIy in this Permit Agreement,
inclnding, but not limited to form TA-41337 (2-98) .nd the Occupancy and Work
Pennit Accommodation Policy I absent a material breach by Pennittee of this
Pennit Agreement. this permit may not be revoked prior to the end of term ofthe
User Agreement.

RestrictionslNYSTA Reserved Rights

1. Pennittee may not assign or transfer its rights or obligations hereunder,
either voluntarily or involuntarily, with respect to the leased space to any
other party without the prior written consent ofthe Authority.

~; I Notwithstanding the foregoing. this Article shall not prevent:
(a) Pennittee from assigning or1ransferring its rights 8I1d obligations
hereunder to an Affiliate as defined below; or (b) the lease or license of
fiber strands. the provision of indefeasible rights ofuse grants. leases orOld
other rights to use such fibers in Permittee:s systems to third party \\\\.1
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