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New York SUIU! Thruway Authority ~ New 0 Arntnd!d
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j
'~r OCCUPANCY OCClJpillll:Y. Permit Number.

: ~~"':t} PERMIT APPLICATION J/O"lc,
?f"" ...~ WQrk Permit Numb;r:

1'-Z"OO- 13' NO I'll
APP!lCANTS: Plea:se read and complete Sections " 2, 4, 5 (prinr or rypr:) and sign Section 7.

Any mi:s:sing 01 itlcorte~r ;nformariotl m~,/ ~i!U:S~ a del;Jy in the J}toc~ssingof your e:Jpl;c!:t~o.".

Sectj M.1 .. : APPLICANT IOENTIFICATION INFORMAT10N :';~';[::'~::';';:'-,,' .~~")..; ....
;Checlc. onl!il:

0 IncJivldual &1 BUSine$&/Corporation 0 Mut\icipaliry 0 Other [ple:ue dtscrlbel:

lName: Williams Commun1.e:atiDns. Iue. IFe.de!!1 10xl0G&k
e./o 'IU.lliems CDtllIDurle:at:1ons Group", Itte.. 73-1349451

Suit: or Apt. NQ.

"'alring Addre.u.

S~rttt ~~39ax :3
Tulsa OK 74101
CityiTown/Village State Zip Cod;

o:"C::"~ta~c~t~P;:'~'~"~""'N;:,~m~,~(p~I;:'~U~,~prln:::i~'~J:'----------CT~'~I,~,~h~O~O~'~N;:u~m~b=,~,,---------r.'Fax::::-~N~um=.~b~'~=.--"-'. I
Mr. J~hn Corcor.an (918 1573-2600 extl..ill..-- (918 I 573-638S~

:YPE OF FACll.lTY (0'I8CI:; onel:

:J Wster Mllin,. 0 T~It?hon~

":J Gas MaIns 0 Cebll!. Tele"rsJon

:J $ewers 0 i:!et:trlt: VolteQe

l1!I ather:. lpltlua describe}:

Fitieroptic Cable

LOC.~TION OF FACILITY (Check anel:

18 Underground G AerIal

CJ Surface 0 Bridge Aotlle.~ment

.;Ul=IPOS:: OF APPUCAnON (Plees. prov;de. brief de.seription and locarionl:

In!ltall a 'f'iherop":::I.c eyat.elD at Ma P.~

:,l,CIL.rTY LOC';I;ON MILEPOST 60lJMOA::\Y

3D !iI;"m"!i1 Ma..,o.t Number '-I :J...l:: . L./3
:::lnly If longlt\lC:lnal inctIJce
!nd;ng Milepost Nvtr.b=r

1"AC1l.ITY LOC~nON CITYlTOWNNILLAG! I~ACII.lTV L.OCATION COUNTY
h:".. b"!i1nnlng m~.~o'c ~o ma. k.... d"t"mJnoli".., ~!..I$. b..ginl'lln!il mil.plllt ~o ......t. d.tD.......ti",,1

U',,, 9~<-~u I t~
-=":'CIL.ITY L.OCATION !:)IVISION (Check ona):
:Un be';llnning milep::lst number to makB determinat[on: SS9 Section 9 lor further Informat;on)

o New York o Albany o Sy'acuse ~ Buffalo
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Authority rends a(e devoted to pUblic use. Permits. therefore. Bre by Sl iferance Bnd the duratioll thereof

is at the AlJthority:.s. <.!i~er,9~n. regardless 01 the length of tarm granted. All permits ·are. therefore.

revocable \.mili5terally by the Autp.orit'(. ihe permittee will maintain all installations permitte-d he!eundl~r

subjeCf i~··tne· ri~·k ~f"~21~~atj~~(removing them at the permitt!e's own e lCpense. in accordancS! ':"fit!'" the

directions 01 the Authority.

S«:rj~~~5"";':'.lr~.',~'~~'.' ..;. 0.:", •• : "r ':f-lt ~/':'"j"' .. ADDITIONAl. .INFORMA.TION~'~:~:;r::~~~t:,:;..o.:'!'~t~"f1p~·7,::::,~.tt':;·

It is absolutely necessary that the permittee notify tha appropriate Thruway A....thority DivisIon Dirr;,ctor· at

least 24 lJClJrS before work. is ltarted and upon its completion. Similar notification is required in case- :)f any·

future replacement! or ;epairs.

If you need quick and accurate identificatfon of New York. State permite necessary .foT a eomplC!x tusiness

venture. U!i8 the State's Master Application Proc!ldure by dialing 1-800-341-3464 and dBSCribil1g yOL...· pl~ns

to the Govemor's Office of Regulatory Raform lGORRI.

Write Of Call ths Thruway Division ChackBd on the B6ck of t,,,ts Application.
It YOll Have Further QUE-stlons About Thls Permit.

Applicant conf;nCle with SectiQ/1 6

S~rm'Q,!;i,~' : ' :.o£;.;~~~i~.~, . .FdR.;T.HI!U~J\y,.us.E.'.bN.,"~~I(~'Sii~~"1#i#'"'..~'.'.'i,
Administrative F'!'!~ Amual Fee p!qulred: Perlo:'l'Tlat'lcll: Bond: Sec-",rlty !:itCoClslt:

QJ- y'!s 0 NO m yES 0 NO 0 YES 0 NO [] Y£S [] NCO

7.=.-c (J (J
Origina.' :)!Ii"Llve LIDQ:- Origitllll ~ I;l 0 OrlQlnlll $______ 0 Oriair'li>l" ______
~

0 Amend2d • [] Amended • 0 Amended I
--~--

0 Arnllncea •-----
i ..
~ APf'RQVAllll AppliCa:;lel:

,

SIGNA<U!'E OF F!!. AP!'!lOVAL ~~SC PRINT NAM!! O...T!

Subject to Sotti:. Ch::nges: ISubject to Liquh:l;ted Type or Insuralice Furri5.hed:
Damages:

Iif-TA-'.1333 fi/(. Explratiotl C~t~ 3 - J- Z c~o I
0 YES [] NO

[] []ves NO 0 Unde.rtaklll~, l!lfhu:;:lvI due

CondItion l'Iidllr altached: 0 Cuplicat~ policy I

0 y,,", 0 NO Elfeetive dat~

[] TA~G13'B Enginttf1ng A~re~metlt
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Application is hereby made by the undersigned in accordance with the rni'p and!or plan hereto atta::~~'i.

md subject to th~ RULES AND REGULATIONS OF THE NEW YORK STAiE THRUWAY AUTHORITY a~ld;:;;:

:he NEW YORK STATE THRUWAY AUTHORITY OCCUPANCY AND WORK ?ERMIT ACCOMMODATION

;I0LlcY ITAP-401) i!lnd any CONQIT10N RIDER or amsndments thereto fOltr.ing a part hereof. This applic:!:~t

..,iIl obtain any other consents or permits that may be necessary to accomplish the purposes S!t forth !!::=-:: _.

is it is understood that in granting apermit. the New Yorlc State Thruwa:y Authcrity merely eXpreSSi!s it;~

issent in so far as it is authorized.

In consideration of the granting of a permit. the undersigned hereby acce·pts 'the same subject to th!

:ondltions therein da:scribed.

22 Se~mber)ated thl'l.$~=- -"dav of __c- _

Inc.Bow Agent, Will1otUll6 COlIllllunic.,ations)
,m.e

::=K=':i~:h=B=u=c=ka=l~~~':~'A~'::i::'~"~'N,:!T:!N~A~M~.::=====:.... ._G_r_••_._r.._._b1_., ~_~

SacriDh·8 ,'.

~'J<.l- . 1'1
Permission is he.reby granted to' C .J~ (hereinefter
referrid to 85 "?w.-mltte.e") ~o proceed as set forth and represented in the foresoing epplica:tion and at t;--~ .
particular IOCatiQn described therein in ~ccordance with the map and/or plen t>"\eretc attached and sl:bl~~~

to the RULES AND ~.EGULATIONSOF THE NEW YORK STATE THRUWAY AUTHOR.ITY and to the N;·'.;'J

YORK STATE THRUWAY AUTHORITY OCCUPANCY AND WORK PERMI1' ACCOMMODATION POLlC"

(TA?·4011 and &ny 6mendments thereto which are Incorporated" herein as though futly sst forth erid ;:.J e"

terms 2nd cor;cidolJs S2t forth in any CONDiTION RIDER end e\l.terms att!ched hareto.

De"d et ALBANY. N.Y. this -,~,-.:../:---A3.J""".>-_ d.V of ~,-lcw

BAVt.JU(ft1
Edvat'Q H. Slo'll1.1l.ski

Thruway Ccmme:r:cia1 Ra.p"
Tm.E-------=........_--------------....,._------=-=,~.=.
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RIDER TO OCcupANCY PERMIT A.nXII(~

PUrSuant to an agr~(llnent betwce:n tho New YOTk State Tbmvray Authority (the
"Authority") and M:fS Network Technologies, Inc. (''MFSNI'~ (now known as "Mesta
Communication" lac. ("Ad.,ta'~),whereby a Fiber Optic. Faoility was constructed within tb..
Authority ROW (the "Facility'1. and MFSNT was authorized to enter User agreements subject 10
A.utwmty approval, Williams Communications, me. ("Willi;!ms'') entercd into an agreemcn.t
approved by the Authority with MFSNT 10 us. that Facility. Willilln" hu requested an
oe<;upaney ~ermit to expand 1110 Facility by melUlS ofan additional Jiber acees,. connection at tho
subject location. The Authority has agreed to issue such permit upOI: the terms and conditions
S'Qbjc~t l~Brion. The Authority has Bgrccd 10 issue such pmnit upoI. the terms and conditions
hereof, including that WilliamA ~haI1 obtaiD agreement from AdestatbatAdesta (Ot its
oontractors, inJ;ludiDg Willi.",.., i!AdeOla conlrllots with Williams to per:furm the worl<) shall
""nstruot and be ."",onsibl. for such espanded Fecility, aod that Wl!liam, shall ~.y the
Aulhority an annual connection fcc as rent.

Th. following additional teens and conditions are in""lPoralod into form TA-41337
(2.9B), the Occupaney Pormil Application (which, inter ali.. m""'POI'lles by reference the tenn.o

and COnditiODI ofth~New York. State ThnIway Occupancy and Work Permit Accommodation
Pollcy). In "the event ofany conflict or inconsistency between this Rider and the torms of the
fOIIll TA·41337 (2-98), !he terms ofthis Rider shall Bovern aod <oIllIOI.

I. Definitions

The following terms when used. in this Rider shall have the foUowingm~:

Permit Agreement: This Rider, form TA.41337 (2-98) and, aU docmnools inJ;orpotated
the..... are hereinafter referred to as 1110 "Permit Agreement,"

Adesta: Adesta Connnunicatlons, Inc. (funnerly known as MFS Network Toclmologi...
Inc.). its successors and ass:ign.s.

Authority: The NewYork. State Thruway Authority. its SUCCC$$ors and assigns.

Permittee: Williams Communications, lac.. illl successors and assigns (or Williams).

n. !llmmI

A. The pmpose ofthis Pccni.t Agree;riJ.cnt is to set forth the 'terms and conditions for
itional.:6ber accl"$S connection for W"illil!tWi's ~ommunications syst'em5 at New Yorlc: State
ay Milepost 427.00, approximately_._ feel to the Thruway EJJW line at-,-,--.=·"....-__
'ermit Area'~ to lll1 off-l'bnxway point ofpresence ("POP'~ ow.1ed or leased by thc
:tee. This connection is ge:nemlly described as bei:n~ located at Clinton Avenue (Site No.
\in'the Authority's Buffalo·Division III1d designated by Drawinl:: :Milc:po.st 427-.00 ("Buffalo
:onncction").

1. The Authority shall pe:anit WillilltDS to connec"; one 96 fiber cable in each
of2 mnerduct& from the Facility to the ROW line, provided·that Williams

III 014
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carry out such cODJlection by constructing: (a) three ducts, each
containing fo", (4) HI inch inntrducts. from the Vault to the ROW line;
and (b) a single trench containing twclve (12) IV... inch h:mcrdncts from the
Vault to the Facility all as more particulaIty dt:scribcd in the plans
attached hereto as Exhibit 1. F~ P\1IPoses of·;larificatioDJ from the
Facility to the Vault, each ofthe 96 fiber oabl(~ shall be contained in one
innerouct and from the Vault io the Right ofWay line, each ofsuch cobko
&ball be contained in one iDnerduet. William, thall obtain agreement with
Ad=ta to expand its existing facility to accommodate and amnge for tbe
oonstruction ofSIlclt connection in acoordance with the design criteria
hercitL In addition to this permit. a work pemlit. which work pennit shall
contain any and all condl.tion&: required by the Authority. shall be required
for any specific construction 6r maintenance \\'{)rk activity on Authority
property. The desigu plans aod the Permit Arta .hall be approved bY the­
Division Director and the ChiefEngineer oftha Authority orbis designee
prior to issumu:e ofa worlcpermit. As-builts sball be liIed with the OUef
Iingineer and incoIPorated into tbis Permit Ag!:eemont whoo complated.

Construction d.,a;]s shal1 includ. the followinJr- twelve (12) IY. inch
ducts (6 in and 6 Dot) connected to the cxisting Facility at a hood hole, and
proccediDg thence to an underg.,oud work...t~t on Authority property,
adjac""t to the Au1hority ROW line, with inncl: dimensions of 12 X 7 X 6
feet minimum, aAd thence .in ~ ducb. each can:.:aining 4 :iImcrducts. from
the Vanlt '" the Authority ROW Iinc at a point safely and practinobly
accessible for construction ao<J, maintenance fmm off-RDW public
proPertY. In aU otherrc5p~ construction do':ai1s shall be the same as the
exiotinB Ad=ta Facility. Wo~ shall be conf1n.od. to that shown in the
plans attached hereto and IOad~ a part hereof"" Exhibit 1.

2. Permittoo &hall I1:qWre Ades~ at no cost or ICX'}CDSe to the Aulhority. to
be resp0D.SlbJe fur the consf;(u~on and mlbnlCllWlec of the additional
a<:cess connection. Adesta may porfurm such \Voric through contractual
arrangements with others, In.cl~8 WIlliams Ot Williams"s contractors.

3. Pcrmitt';' shall comply with ali applic.able law" rules and ",gulanoDS,
including, withoutlimitanoo, ill environmonta:, laws.,

4. In ad.dition to, and not in limi~tion of: Fennirttc's liability and
md.omnification obligations pursuant to Seetior.. IV. B. ofthe Occupancy
and Work Permit Aecommod~on Policy. in lUI event shall Permittee be
entitled to recover lost profits ~r consequeutial da.mages from the
Authority. -

5. The Authority shall have the riilht to approve DIllII plans lbr thc
installation and loca.tion ofthe ~dditional fiber ;lCcesS connection.

-2-
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6. Pennirtec shall require Ades:ta to provide 1he Authority with evidence of
insurance in amounts and form. reasonably satisfactory to the Authority
with respect to oil con'''''''tion activity to be pertbnned by or on behalfof
Permittee.

7. Permittee shall require Adem to relocate the additional fiber acee..
cotmectiOll. a.t no cost to the Authority ifthe Jluthority, in its sole
dismeti.oD" requires relocation fot:my :reasoo. Nothing he(ejn is intended
to altet Williams' obligation to reimburse AdClSta under lbe U:ltr'
Agreement.

S. At the expiration ofthe Agreemen~ title to tile Facility and coble ,ball be
governed by the existing agteomentli betwe." Adesta and the Authority
and Adesla and William•.

9. Permittee shall not access the fiber,access COJmectiQIl from Tbnlwsy right
otway; aCU$$ for all COIl8truOtion and maintt:naxu:e activitic:s 8ball be:
exclusively from publi. right ofway adjacenI to the Tbruway ROW lin..

10. Pennittee asserts that a dispute has arisen between the parties in relation to
Permittee's rights to an additional fiber access ccumcction at the subject
location. _ttee and the Authari1y are desirous ofresolving all disput.,
with the .ubject lo<alion, and thoy aclcnowledge and agree that tItiB Penni,
Agreement will 'attle any StICh dispt1lU P..,nittee heteby ,<ttl", and
rol..... and ag=s to bold lImnl.., the AuthDrity from my and all c\aim:;
it DlJIY hay. with respect to thi. Permit Agreement or any other agTeement
it mayhaYO with tile Authority or Adesta llOn=ning an additionalllber
access counection at this location.

This Pemlit Agxeomont shall not be eonstme<las an admission of liability,
fault or otherwise on tho pan ofany party an(~ inasmuch as it is entered
into in~t afAlkged disputes rclatod toIely to Ihc connection at
thi$lol;ldioo, sball not be admissiblo fur my ll\lIJ)osC in conneetion with
any othe:r dispute. claim or litigation.

II. IfadditionBl fib... are iDslaJled in .,;ther ofWiIIisms' two innen!u"," on
the backbone Facility, WillillltlS shall prompty notify the Authority of
each fiber and ofeach Authority approved. ao;;css eODDcction 1oc:ation· to
sucl1 Facility that it intends to ",e. WithOllllimiting th.liJi<:goinS. .
Willisms sball promptly notify the A11tbority ofany additioual fib"'" to be
iDst.oJ1ed Bl the location llOvcrod by tItiB Permit Agreement. The psrties
hereto agree thai failure to fuIDish ",<h nori«, ,hall b. deemed a rnatorl.l
broach oftbia Pemlit AgreemCllt.

In addition to paying additional fees as provided for in .Article IT. B.­
Permittee will be required to obtain: (al a WOrk permit from tho Authority
for such additional fiber iT\$tallation; anel (b) c:onsent from Adclta on all of

·3 •
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su.c:h terms as are agreed to by Ade!l.ta by exCC1lting this Permit
Agreement

Ifadditional fi1><rs aro m.taJlod, this Ponnit Al:re=cnt will be amended to
reflect such addition, and 'the Authority reservns the right to increase
insurance and band requirements jfi~ in its so Ie discretion, deem, such
e&'calation to bD neces.wy. Although this Permit Agreement provides for
the possibility of ins1al1ing additional fibers, t1:.e Permittee undeIStands ""d
agrees that: (a) installauo:a. will only be pellIli.l:ted in 4 innerducts, i.e.... the
two innerducts CODDecting to W'J1liams' existiIg 96 fibet cable l<lcaled in
the backbone Facility and the two innerduets connecting to the Williams'
second innerduct on the backbone Facility; and (b) no!bing herein .hAIl
Qbligare~Authority to allow snch fiber CO'Wlt to be in~cuedunless all
afthe Anthority's engineering COllditiOns iII connection with suohincrease
have been met, including, but not limited to, Slibmission ofdesign p1aDS
that are:fUlly approvodby the Division Director md the ChiefF.oii= of
the Authority.

12. "The Authority at any time shall have the right 10 audit the number offibem
composing the POP Connection at this location.

B. Economjc Tcun6

Rent sball be paid as follows:

(I) A. PCIIIlittee shall pay'" the Anthcrity an moual fee
calculated at the rate of: (I.) $400 per fiber lor each ofthe ninety­
six (96) fiber composing the POP CQlUIcction and (b) $333 for
caoh fiber iII exo... ofninety.six (96) f·bers composing the POP
CODDCCtian.,·where the IDtat number of:ibers at the connection is
iDcreased beyond ninety-.ix (915) fibers in aooordao.<e wid> any
rights Permittee mayhave under the User AgreernOlll and subjeot
to all_ and conditiOllll aflbis PCIIIl~Agreerneut In sddition .
to the calcu1aled tee, Permittee shall pa:, an odditional NlIl of
S18,000 per year for regmerat.iDD ca:pal:ility 88sociated. with the
POP Connection.

ItJOl1

(2)

B. The annual ree set furtb. in PllrSf:raph (1)A. sholl be
escalated amwalty by the same perccmtl.ge that the Albany. New
York COtlSlllDer Price lDdex. increas.. ,mnual1y. Notwithstanding
the fonsgQing.. in no event shall the incmase ofany annual fee be
greazer than $% or leu than 2.S4o/o., CODlpounded per annUJn. "

Rent for the first year (l.e.• the date ofetecution of this: Permit
~ent 1hrough the end. ofthe first u1rUvr;r.fi1V}r thereof) &btill
be paid upon the execution of this Ridet" by Permittee. Doring the
teml ofthe Agreement, rent for each other year shall be-paid

-4-
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annually in advam:C1 on or before each 8DJliver!al}' of the date of
this Permit Agreement

(3) Permittee shall pay the first years anr.u.aI fee set forth in Pouagrapt.
(l)A. above, plus all one-time non-.recnning (ees required by the
Authority for web OccupllIlO)' Pcrmi~:, prior to issuance of the
Work Pennit requir.d per Article n, L \. .bove,

c. :rm:m
The term. ofthis Pemrlt Agreement shall commenee UpO:b the date ofexecution of
this Pennit Agreement and shall tenn.iDate upon 1hc ttmnination of the USa'
Agreement. Notwithstanding anything to the eontt,":, in thia Pennit Agr=Cct,
including. but notlimited to fo,," TA-41337 (2·98) ••d the Occupancy and Worl<
Permit AJ;.commodation PD1iCY~ absent a material b~l~h by Permittee oltms
,Permit Agrccmcnt. this pennit maynol be revoked plior to the end ofterm of the
User Agreement.

D. RestrictionsINYSTAReserved RiiWt.!

I. Permittee may not assign. or trans(er- its rights or obligations hereunder,
either vohmtarily or involuntarily. with rcspot:t to the leased space to any
othJ:r party without the prior written OODSent efthe Authority,
Nolwithstlnding the foregoing, this ArtieIe lIlJall not prOVenl:
(.) Pe:mittcc liom ...igning or1ranafaring i", rigbls and obligations
hereunder to an Affiliate as dc!incd below; or (b) th.l.... or license of
fiber stnm.ds. the provision ofindcfeBliblc rights ofuse grants.lcascs or
other rights to nso IlIlCh fibers in Permittee's0:_ to 1llir4 party
customer.;. ofPcrmittee. Furthennore, with ~cb ~c;b notice, Pennitteo
shall certifY that snob lice..... suh-l..... at ctberusorhaa no
involvement, affiIiatiOIl orblown contBCt with any entity immding to
utili2lllhe.t3cility for an illegal pUI]>O" or entity, indivi4u<l or mcmber of
my Drgmizcd. crime organization or similar c.r1miual enterprise. Nothing"
contained herein shall prevent Or impair the Acthnri!y from trmnferling at

assigning the Thruway. the Agreemenl or any oflis rights or obligallo..
therCUllder,

".Affiliate" shall mean liDyparty co:otrolling, eontroUed by orundcr
common c:ontrol with William:s.

2. Tho rights grmted to Permittee under the Agrt~emcnt sh:a1l be uon­
exclusive.

3. Additional t=:

(0.) Holding Qyer

111018
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Any holding ovor by the Permittee .lhr the expiration of the Tetm
without the Authority's prior written consent .!hall be treatcd as a daily
tenancy at sufferance at a rate equal to 1.50 tir.1es the Fixed ReDt then in
effeet plus otherclwgcs horein provided (prOlated on a daily basis). The
Pemrittee sh.a.Il also pay to tI:J.e; Authority aD. d2mage$, direct and/or
indirect, sustained by reason oflIly such holding over. Otherwise, such
holding over shall be on th~ teIm5 and conditiuns set foOh in this
Agreement as fur as applicable.

(b) Entire Ap;reement

This Permit Agreement gnmtod in conjunction with the User
Agreement ofApril 12, 1999 contains the eonre Agreement between the
parties hereto regarding the subject matter her""f.

(~) WaiyeC Amc:mdm<mt;

No modification, waive<, amendment, discharge or clumge of this
Agreement shall be valid unless the .ame is in writing and signed by the
party agains:t which the CIlfo1\iemcnt ~f such II.odification, waiVet,
amencbne.nt. disehar,ge Of change is or may be JOught.

(d) Joint Venw
Nothing contained in this Agreement shall be c<mstru.ed to create a

part:I1.mhip1 ajoiJ\t venture. In assodaticm, a bust or other entity. nor to
constitute eitbel' 'Party as the agent ofor for the other.

(0) SeveWility

Ifsny tenD. provision" CQvcnaat or c:on:titionofthis Agreemcntis
boldby a court ofcompetent jurisdiction to be invalid, ..,jd or
unenforceable, the remainder ofthe provisions shall remain in.full force
and effect snd.ohsll in DO way be .meted, imp_ or ilIvaiidated.

Agree<! to snd aclcnowledged as ofthe dale first above writter, by individuals duly
authorized on behalfofthe parties hereto_

Wl1.LIAMS COMMill<ICATlONS, INC..

By: f,jfg;2D
Name: T. F. ELBI:RT
Title: AIlomey.jn-lact

By its execution below. Adesta~. with respect to this additional access CoDD.ectiOJ'l:~ (1) to
construct and maintain the Vauh and the Twelve innerducts, and my and all appurtc:nances, to be

-6-
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NYS THRbJY ADI"tl HQ- - P.10

. APPLICANT IDENTIHCATION INFORMA "ON .",.:", .... " ',,'.' ,,"

-'~~:::::<" For"Official :USf7: OnlY.,,~~J;.:~'i;'.

New York Sta~e Thruway Authority ~ New 0 Amended
:,j."'tcP. .."'....

Jetl~ OCCUPANCY OecvpaF\cy' Permil NUJTlb,,:

JlOdb~~ ..~~ PERMIT APPLICATION
.....u'fl': Wot): Permit Number:

'1-2000-131 1'-l(J 1'1 {
APPliCANTS: Please reod and complete Secrions 1. 2.4, 5 (print or t¥pe) and .sign Section 7.

Any missing· or incorte-::t inform"rion.m~yce~se a delay in the processing of your a:J~'ic~t/.';)!"!.

- -, .. ..""::... .' , ............ '

::Cheot. onel:

':J Imliv:du~1 G2 BusineulCerpontion o Municipality o ether (pleaSe describel:

Name: Wi~liam5 COlllDlunleat.ions a Il1e.
c/o Qilliams Commun1eAt.1ons Group~ Inc.

Feder;l to".et~

73-1349451
'"lailing Addr6U;

Street
3 B3

Sui!!! 01 Apr. No. P.O. 90x- -- -=.:~~::.._:~_~__~i--~--.......J

Tulsa
CityfrownNililIge·

OK
Slate

74101
Zip Cocj~

:ontacc·PetSCl"l Nsme (plliul$e prln"r/:

Mr. JOM Corcoran I
T~I!!:phone Nombtr:

\918 1573-2600

~a"lC ill mber:

ox,~ \918 .\ 573-6389

:::J W:ner Miir.s

LOCATION OF i=.;C\U':Y tChed:. onel:

gj. Underground G Aerial

o Surfac!; 0 SIidi;e A:::Ulc~r:'Ient

mOther: (pteii!se describel:

Flberopti.c CC\.ble

o T~le~hone

C! C~t1Ie. "iele'/is-ion

:::J Scwe:r'l 0 2i!!.G~r1c Volrege

7YPE: OF ?ACIU'TY" (Check one);

='UiiPOS::: OF APPUCAi'lON (Please pcovide brief description .nd IOGatlon}:

~':"CILITV LOC~T:CN Mll.:;.?osT SOUNO':"RY

3lgll"lning Mi!@jlos;:Number l/ J.(;. '1.3
:Jnly It \01'\9itu~1"I1I1 inc'~::!B

=nc;fiflg Mi!"P08; N'Jmber

FOR THRUYVJ;Y USE. ONLY..' ..
'FACILITY lCCAIIO:-l crTYrroV/NNlLLAGE
11:.1., b~nnln~ mil.!etotc ICl matt et"Cctrnfl\iUlonl

FAClt.ITY l.OCAIIC~ COUNi'Y .
=·/u begillnlnv mflepe·u to ",~k"-"'ollt..rmlflido")

1'.:,. ,!t...·Jo-~·

;,;CILITY lOe,), liON DI'IISION 'C~d; OM!:
:Use be;innlng mile:PQsr number to fl\a~e. d.OtiWnINtion: sel!: Seeriol'l. 9 [01 further inlorma-tlonl

o New York o Albany o Syracuse [2£ 6ufj.lo
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NYS THRWY ADMN HQ - P.11

in considerstion of the granting of a permit. the undersigned herebVaccepts the same subject ~o" the

mditions th~reln d!scribed.

Application is hereby made by the undersigned in accordance with the map and/or plan hereto attact ';d.

ld subjec, '0 'h~ RULES AND REGUlATIONS OF THE NEW YORK STATE Tf-lRUWAY AUTHORITY and :.,

.. NEW YORK STATE THRUWAY AUTH<:lRITY OCCUPANCY AND WORK PEiiMIT ACCOMMODATION

JLlCY (TAP~40l) Cind any CONDITION RIDER or amendmems thereto-iorniing a pa~ ~ereof. This appri.:~,"'.t I
ill obtain any "other consents or permits that may be necessary to accomplish the purposes set forth a!::: .. 1
;; it is understood that in granting a permit. the New York State Thruway AuthcriW merely expresses it;- \

~sent in 50 far as it is authorized. I
I

Rov Agent .. 'Williams Communic.a

;t~d thi"s__22 -"day of __Se_P"=-""_rn_b_e_r _

" SIGNA,TUiU:' 0; AFPUc.un ".1.=
(ir applicBb.le)

Keit:h Buckalew
p~::.AhF"nIN"' iIi,lf'l1;

l.vc...Lt..:..c.,.,~ ')o~:"'~"'jrIo\.l..C ~. " ()
Permission is hereby granted to If..: (lOoM Iqhl;,1 l...:.,.""-hu.l.l:U,, r.r&'!'7 tU'k-1J )tk...t.~ (hereinafter."referred La as ·'permittee") to proceed as set forth and represented in thE- ioresoing epplication end at ~:-~ .

particular location ca!"cribed therein in accordance with the map 2nd/or plan thereto attached and subje:-:

to 'ho RULES AND ReGUlATIONS OF THE NEW YOR~ STATE THRUWAY AuntORITY end to the N"'·V

YORK STATE THRUWAY AUTHORITY OCCUPANCY AND WORK PE"MIT ACCOMMODATION POLiC'

(iAP-401) and eny amen~ments thereto which sre incorporated" herein as thoL:gh fully set forth 2rid ;0 ':!".

term.s end Con"citrons sc.t forth in any CONDITION RIDER end all tarr.:s et~ached'"Flereto" "'" ....

Dat.d at AlBANY, N.Y. this :1. ) A:l , dey 01 .,£JOtu'L~~) >l<ll2000., . r .

(SY;tL"'L.J U{~/<1
Edvard K. Slo\f1nski l

l_____..:Th:.:::TU=W=.Y~c=o::mm:y,.;;rDe;:i=.=l-lt::e:.p"'.:-------!'.'
,ITl.S



NYS THRWY ADi'iN HQ ,- P.12

lA-.. 134111/95) NEW YORK STATE THRUWAY AUTHORITY
FIELD PAYMENT RECEIPT

WORK/OCCUPANCY PERMITS AND REVIEW FEES

-.

8'sfhlQ

o Syracuse

o
at the AuthoritY"

Permit Appll~tion.
ocupaney Pltlmlt.

9
Amount Received:

ell
':7:;c1

o Albany

If

PURPOSE. Of FUNDS:
<d W,,' Permit. Y-2,C()C i'J'i ./'Iv i/'I.,.. ) "7o Oceupanc:y Permit· ·$ee note below. I

o Sel:;ur1tv Deposits
o Other Englngering Re.... i&.w Fees ~ Attacll correSllondenca

explaining fee collection"

t f

METHOD OF PAYMENT:

o Cash

G!-Che" • J <:9" 97
o Money Order if

~ NOn TO OCCUPMJCY PERMIT A,f"PI IC'.ANT:

whi e-Fil'lsnc::e '{el\Qw.D~i",v"I";o'cnn~....rP'!!"""'.!P!!aY1!'~'_-'II§S""!J!:in ..st!>C"",";lti!99n!l:'L'!,"'L""e",v!!'!,,,,,'c!S3!idQj,tl)~ ,,==- ,.----j
Re:eeived From (Print Name]: Date:

COMMENTS;

Addre~.s:

' ......
$ $ $ $

.. . P,"m~"","

$ '-S-tJo'~·

TRlct__

0 ...

00000'1"'"

TOTAL P.12
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-
Contract Brief

- /.. -1'15.0/9

File Number C00909

Contract Name Rider to Occupancy Permit Application - #4028 • Henrietta

Contract From Williams Communications. LLC

Contract To New York State Thruway Authority

Agreement Type Pennit;

Effective Date 0912212000

Evergreen No

To Party Notice Address New York State Thruway Authority

Director ofAlbany Division

POBox189

Albany, NY 12201

Consideration $18,000 annually + CPI aMuaUy.

Legal MP. 393.39 - Henrietta

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

Termination Except for default by Permittee, Permit may not be revoked prior to end of term 01 User
Agreement.

Une Names Cleveland to New York - Cleveland to Yonkers:

LIne $tates Test State;

Line Counties Sample County (XX);

C009091RU

IruType

ThIrd Party Name

Line Segment

Mileage

Comments

IRU Line Components

IRU Une Names

lRU Line Slates

IRU Une Counties

Page 1
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(W.Rf.;.,~~'For.:OffiCjai':Us,ioillK~~

~ New 0 Amencted

OCCUPANCY
PERMIT APPLICATION

New York State Thruway Authority

OCcuP¥bper~Number:

'-------

I
~ork Permit Number:

-:-::===:-:::-__-;---:-_--:-----:-;-:----:---;;--;-:-:--,-__-,- "1- 2.COC 1i./~ I Y', I 't7
APPLICANTS: Please re~d and complete Sections " 2,4, 5 (pt/nt or type) and sign Section'? j

Any missing or incorrect information may cause a delay in the processing' of yovr a;Jpij=~t;on.

Ser:tion ..7 ". ., ;.' .
"- APPLICANT IDENTIFICATION 1~.FORMA nON.:;_i;~·:%P;;,,~"'~%' ..71>:" ~."

1':Check. one):

iD Individual IX! Business/Corporation 0 Mun[cipality 0 Other Iplease describel:,
!Name: Williams COlllll\un1catlons~ Inc.. IFederal Icmx~
; c/o Williams Commun1c&ti.ons Group', Inc. 73-1349451

:"'ailing Address: 34B3
Slre!!t Suit~ or Apt. No. P.O. Box

Tulsa OK 74101
CityrrownNiU"ge State 219 COele

Contact Person Name (please printJ: ITelephone Number; I~ax Number:
191B 1573-2600 ext 9928 191B I 573

-
Mr. John Corcoran 63B9

5~~~o.n. 2 ::.j;:.- .'. .. .- '".j"JACILlry,,!D.ENTIFICA:;:ION'.INFqRI'IjJliTI0l'!~~/,ii.\.. : ::/.',';'...
TYPE OF i'ACIUTY ICheck onel: LOCATION OF FACILITY ICheclc one):

:J Willer Mains 0 Tele~hone rn Other: (please describel: fD Underground 0 Aerial

:J Gas Mains 0 Cable Television FiberopUc Cable 0 SUlface 0 Bridge Aaachment

:J Sewers 0 E.lectric Vot~age

~URPOSr; OF APPUCATION (Please provide brief description and location):

Install • :f1beroP"tic 'sy/J"tem at M.P.' 393.4

;8~yon 3 'r' ...•;. .);.'.....:.~~ ;.«,·.f..QR THRUWAY'hUSE ONLY.i!:<·~~··~·~~~~Crt~~\>~· .,~.,"."< '-1
ACILITY LOCATION MILEPOST BOUNDA.RY FACIUTY LOCATION cITY/TOWNNILLAGE FACILITY LOCATION COUNTY

'2r:"') .1 ~ (use beginning milepost to mab cleterm'tlilti"nJ ,ruse be~nning milepost to meke del"rminB!iCln!
egll1l'ing Milepost Number -=:!2.. ~ ..-; y -'1 ...

L L '. ~ I. rJiU'J..L.,-r~
only jf longitudinal incllJde ~....l.-u:.{..\../tL.t"tZ'~·
nding Mlltpost Number )l.. 'J. 'i--=
ACILlTY LOCATION DIVISION iCheck onel:
Jse beginning milepost number to mak.e determination; see Section 9 lor further information)

o New York o Albany o Syracuse ~ Buffalo



- -

22 Septemberoared thi"-s_= --"day of _ lQQQ...

Row Agent. Willi~s Communications. Inc,
,nu

IH Jpplicable}

Keith Buckalew
P!..:AS= ,.j!\lNT NAME

!!ctiim_S
W ~(.L.")l.~~,tt. '''=.'1

Permission is hereby granted to C 'LL 4J l-1'W. VI ~ (hereinafter

referred to 2S "pe-rmittee") to proceed as set forth and represented in me jgregoing application and at ..1"'e

particular location described therein in accordance with the map and/or plan the"reta attached and subje,:t:'

to the RULES AND REGULATIONS OF THE NEW YORK STATE THRUWAY AUTHORITY and to the NEW

YORK STATE THRUWAY AUTHORITY OCCUPANCY AND WORK PERMiT ACCOMMODATiON·POUC"

(TAP-401) and any amendments thereto which are.incorporated herein as thcugh fully set fonh and ':.0 :;~'

terms and candii:ions set forth in any CONDITION RIDER and aU terms attached hereto.

Dated at ALBANY, N.Y. this I ?xrI1..- day of ~,Ij'At1lW ,/

U~ta,J l%t "cA~.L.
51 NATURE

Edward M. Slowinski

Thruway Cammercial Rep.
TITLE



- Regelleration Ride, -.site No.7 (BatfJ'l'ia) MP 393.4

RIDER TO OCCUPANCY PERMIT APPLICATION

Pursuant to an agreement between the New York State TIuuway Authority (the
"Authority") and MFS Network Technologies, Inc, ("MFSNT1 (now known as "Adesta
Communications. Inc. (<lAdesta"». whereby a Fiber Optics Facility was cons~ctedwithin the
Authority ROW (the "Facility''), and MFSNf was ~uthorized to enter User agreements subject to
Authority approval. Williams Communications, Inc. ("Williams") entered into an agreement
approved by the Authority with MFSNT to usc that Facility. Williams has requested an
occupancy permit to expand the Facility by me2JlS ofan additional fiber access connection at the
subject locatioIl. The Authority has agreed to issue such pennit upon the terms and conditions
subject location. The Authority bas 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 WiJIiams, if Adesta contracts with Williams to perfonn the work) shall
Constnlct 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 fOIm TA~41337

(2-98), the Occupancy Permit Application (which, inter alia, incorporates by reference the terms
and conditions of the New York State Thruway Occupancy and Work Permit Accommodation
Policy). In the event of any conflict or inconsistency between this Rider and the terms of the
fonn TA-41337 (2-98), the tenns of this Rider 'ball govern and control.

I. Definitions

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

Pennit 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 MFS Network Technologies,
Inc.), its successors and assigns.

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

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

II. General

A. The purpose of this Permit Agreement is to set forth the terms and
conditions (or an additional fiber access connection for Williams's connnunications
systems at New York State TIuuway Milepost 393.4, approximately _*_ feet to the
TIuuway ROW line at * (the "Permit Area'') to an off-Thmway
regeneration facility ("Regeneration Station") owned or leased by the Pennittee. This
connection is generally described as being located at Kelsey Road (Site No.7) within the
Authority's Buffalo Division and designated by Drawing Milepost 393.4 ("Batavia
Regeneration Connection").

• See attached s1ce drawings wi chin Occupancy Permit



- Regeneration Riderif. ~No.7 (Batavia) MP 393.4

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) 1Y4
inch irmerducts, from the Vault to the ROW line; and (b) a single trench
containing twelve (12) I~ inch irmerducts from the Vault to the Facility all as
mOre particularly descnbed in !he plans attached hereto as Exhihit 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 ofWay line,
each of such cables shall be contained in one innerduct. Williams shall obtain
agreement with Adesta to exPand its existiilg 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 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 Permit Area shall be approved by the Division Director and the
ChiefEnginecr of the Authority or his designee prior to issuance ofa work
pemlit. As-builts shall be filed with the Chief Engineer and incorporated into this
Pennit Agreement when completed.

Consbuction details shall include the following: twelve (12) 11,4 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-ROW public property. In all o!her respects, consbuction details shall be the
same as the existing Adesta Facility. Worle: shaH be confined to that shown in the
pions attached hereto and made a part hereof as Exhihit 1

2. Pennittee 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, Permittee's liability and indemnification
obligations pursuant to Section N. B. of the Occupancy and Work Pennit
Accommodation Policy, in no event shall Permittee be entitled to recover lost
profits or consequential damages from the Authority:

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

-2-



- Regeneration Riderft ""t'e No.7 (Batavia) MP 393.4

6. Pennittee 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 behalfofPclIDittee.

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 User Agreement.

8. At the expiration of the Agreement. title to the Facility and cable shall be
governed by the existing agreements bet\Veen Adesta and the Authority and
Adesta and Williams.

9. Pennittee shalt 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 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 Pennit Agreement will settle
any such disputes. Pennittee hereby settles and releases and agrees to hold
halIDless the Authority from any and an 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 Petmit 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
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. Ifadditional fibers are installed in either of Williams' two innerducts on the .
backbone Facility, Williams shall promptly notifY the 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 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.
shan he deemed a material breach of this Pennit Agreement.

1n addition to paying additional fees as provided for in Article ll. B. Permittee
will be required to obtain: <aJ a work pennit 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 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.

- 3·



- Regeneration Riderf _. No.7 (B"'avia) MP 393.4

Although this Pennit Agreement provides for the possibility of installing
additional fibers, the Permittee understands and agrees that: (a) installation will
only be pennitted in 4 innerducts, i.e., the two innerducts connecting to Williams'
existing 96 fiber cable located in the backbone Facility 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 aU oftlte 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.

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

B. Economic Terms

Rent shall be paid as follows:

(I) A. Permittee shall pay to the Authority an aromal fee of
S18,000.

B. The annual fee set forth in Paragraph (I)A. shall be
esca1ated 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.

C I=

(2)

(3)

Rent for the first year (i.e.~ the date of execution of this Permit
Agreement through the end ofthe first armiversary tbereof) shall
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 Pennit Agreement.

Pennittee shall pay the first year's annual fee set forth in Paragraph
(1)A. above, plus all one~time non-recurring fees required by tbe
Authority for sucb Occupancy Pennits. prior to issuance of the
Work Permit required per Article II. A. 1. above.

The term of this Permit Agreement shall commence upon the date ofexecution of
this Permit Agreement and &hall tcnninate upon the tennination of the User
Agreement Notwithstanding anything to the contrary in this Pennit Agreement,
including, but not limited to fOJ1l1 TA-41337 (2-98) and the Occupancy and WorX
Pcnnit Acconunodation Policy, absent a material breach by Pcnnittee of this
Permit Agreement, this permit may not be revoked prior to the end oftenn of the
User Agreement.

-4-



- Regeneration Riderfi ~ Nfl. 7 (Batavia) MP 191.4

D. RCStrictjODS/NYSTA Reserved Rights

1. Permittee may not assign or transfer its rights or obligations hereunder.
either voluntarily or. involuntarily, with respect to the leased space to any
other party without the prior written consent of the Authority.
No(withstand;ng 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
customer.; ofPerminee. Furthermore. with each SUch notice, Permittee
shaH 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 criminal enterprise. Nothing
contained herein shall prevent or impair the Authority from transferring or
as:>igning 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 shaIl be non­
exclusive.

3. Additional terms:

(a) Holdjng Over

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 charges herein provided (prorated on a daily basis). The
Permittee shan also pay to the Authority an damages, direct and/or
indirect, sustained by reason of any such holding over. Otherwise, such
holding over shall be on the terms and conditions set forth in this
Agreement as far as applicable.

(b) Entire Agreement

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

(c) Waiver· Amendment

No modification, waiver, amendment, discharge or change ofthis
Agreement shall be valid unless the same is in writing and signed by the

- 5 -



- Regen.eration RiderIe ~No.7 (Batavia) MP 393.4

party against which the enforcement ofsuch modification. waiver,
amendment, discharge or change is or may be sought.

Cd) loint Venture

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

(e) Severability

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

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 appwtenances, to be
installed herein 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 perform any locates or relocations without charge to the Authority; and (4) that the

-6-



-
Authority will nOI be reqloDs..1lle for llly'c!amag.. except for gro•• negligence or lntennonal
damage•.

ADBSTA COMMUNICATIONS. INC,

~
NlIDe:~L.d F /It-t/dRiJ
Titlo: 5elrdte.. tll~ P,2EYIIJEV7

Agreed and Pomrlttod this~ey of Air;}. 2000.

Iv. T. &;"2.ul/,fE •

Pf/tdit &.ewh~jJ,'rf.r:iIY/CJ"e~ &rjlheVTiUe:

N.""",v J
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