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! ’ ; A, For Offfeial Uss® Onfy. 1550 |
: New York State Thruway Authority B Mew O amendsa
1 QCCUPANCY Oceupancy Permit Numben
‘ PERMIT APPLICATION 502 &

Work Permit Number:

Y-2000-134 1vo 14(
APPLICANTS: Please read and complete Sections 1, 2, 4, & {print or type) and sign Section 7. ’

Any missing of incerrest information may cause a defay in the processing of your epplicat’an.

Section 7 - - ... . 7 APPLICANT IDENTIFICATION INFORMATION -f
:Check onel:

G v
Ay
o

O ingividual & Business/Carporation O Municipalicy O Qther [please desciite):

iNeme! Willizwe Cemmmieations. Imc. Fedaral [Dondtek
e¢/o Williems Communications Greup, Ime. 73-1349451
“Agiling Address: ’ 3483
Scraet Suits or Apt. No, P.0. Sax
Tulsa 0K 74101
City/MownVillaga Stata Zip Cods
Zontact Person Name (please pdntl. Telephone Number: Fax Numper:

Mz, John Corcoran : {918 15732600 exs928 _ |(918 ) 573-638%
Secton 2 w0 - r o vl FACILITYIDENTIFICATION: INFORMATIONESS RS ... 2 4 .
TYPE QOF FAGILITY {Check enel: LOCATION OF FACILITY {Chack ans):

O Werter Mains  [J Teteghans A QOther: (pleass deserlbel: £l Underground 0 Aerlal
T Gas Maslns O Ceble Teievision Fibaroptic Cable 0 Surface 2 Bridge Astuchrment
J Sewers 0O Seetde, _ Voltage

JURPOSE OF APPLICATION (Pleess provida brief daseription and locationi:

Install a Tiberop-ic aystem at M.P. ¥BFH-

WYY
X Goant o : ; pry o« ,iq ;IZ
1 ) ) . .
Catde & Bacl Bos P 3l 43
fection 3 . P ’ e e '5\03 THRUWAY USE _ONLY-‘-"" -l bl ‘~ W
SACILITY LOCATION MILEFOST BOUNGARY {FACILITY LOCATION CITY/TOWNNILLAGE  |[FACILITY LOCATION COUNTY
'11 J_ "{‘3 (tze beglnning mAapost to make detormingiicn) | f1xw beginning milepest 5o rmaks datoinaticnl
3aginming Milepost Number t‘; ' 7 o I g, .
L i 'T’ ?
vy IF lengletnal include U\.‘-.‘-Lllb LT () Ak
Inding Milepost Nymbar | )
ZACILTY LQCATION DIVISION {Check one):

‘Use heginning milepast number ta make determingtion: see Sectian 9 1ac further Infarmatian)

[ Now York ] Aibany D Syracuse [x! Buffalp
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“IPLEASE READ. THOROUGHLY BEFORE 5IGVING S, IRy

Authority lends ara devoted tu public use. Permits, therefore, are by stfterance and the duration therzot
is at the Authority’d qs‘cﬁsﬁon, regardless of the langth of tarm granted. Al permits are, therefore, .
rgvoc'ab]e unilatarally 'by the .A.u-th_’oﬁty. The permittee will maintain all installstions permitted hersundir
subject tOthe fisk ﬂ‘f-f‘-‘lof.x‘:atin:g_ of removing them Bt the permittse’s own expense, in sccordance with the
directions of the Authority.

Secton B HEn i, i L .- ADDITIONAL INFORMATIONS SR & - e Ratabeaiain :
ltis ab§o1utel-,r necessary that the permittee notify the appropriate Thruway Authotity Division Director at
least 24 hours before work is staried and upor its completion, Similar notificarion is reqguired in case a7 any

_ futurs replacements or r2pairs.

It you nesd quick and sccurate [dentification of New York State permite necessary for 2 complax Eusiness
venture, use the State’s Master Application Progsdure by dialing 1-800-34:2-3464 and describing your plans
to the Govemor's Office of Regulatory Referm (GORR).

vfritg or Call the Thruway Division Chacked on the Back of this Application.
It You Have Further Questions Ahout This Permit.

Apphicent continue with Section 6

Séction 6./ A5, T FORTHRUWAY, USEONCYSRE St sl SRl - 00
AdTamisirative Faa: Annual Fee required: ) Pfrlc_:rmancz Band; Securlty Cepesit:

_E!— ves O No ®|yes O ND' 0O vss O NO i ves O NG
-g_qriginq s 250 o0 B4 Original sﬂ";qug #9 DO original & __. O originsl § I
;D Amended $ O Amended 3 ' O Amended $__ |0 Amenced $____
I

: APFROVAL Ul Applicatie): ]

SIGNATURE JF FEX APFROVAL PLEASE PRINT NAME - TATE
Subject 10 Back Chargas: | Subjact to Liquidated Typs of Insurance Furished:
Damages: B TA-61323 B Exglration Dot 5 — I~ E60 s
0O ves O wo
0O wes ] 0 wo O Undemaking, affsc:ive date
Condldon Rider atached: 0 cuplicate policy #
O ves 0O wo Effective date
I {0 TA-51318 Engineering Agreement
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R PRELICAN T AEEIRFIATION St

Application is hereby made by the undersigned in accordance with the moap and/or plan herete attash ¢,
end subject to the RULES AND REGULATIONS OF THE NEW YORK STATE THRUWAY AUTHORITY and <c
-he NEW YORK STATE THRUWAY AUTHORITY CCCUPANCY AND WORK PERMIT ACCOMMObATIOM
agLICY (TAP-401) and any CONDITION RIDEA or amsndmaents thereto forrring a part herecf. This applicant
il obtain any other consents or permits that may be necessary to accomplish the pur;iosas set forth ake

15 it is understood that in granting a permit, the New York Stete Thruwey Autherity merely expresses its
issent In so far as it is authorized.

In consideration of the granting of a permit. the undersigned hereby accepts the same subject to tha
=onditions therein dasgribed. :

Yated thig. 22 gay of Septamber 200 .

——

Row Agent, Willians Comunications, Ine.

TITLE
{if 2pplicable) -

TIGNA EOF LICANT

Feith Buckalew :
PR PANTNAE——

Sactian- & - L. T e Len Bl

... %.- FOR THRUWAY USE-ONLYS 7= -l s dtrTmid 260,
L il CI.TW.J%.L nicelines A
Permission is heraby granted tom.uuwgﬁm__cﬂﬁl ‘% {hareinaftar

referrad to s “nermittae™) to procesd 88 set forth and represantad in the foregoing epplication and at ¢z
particular location described therein in Zccordance with the map and/or plan thereto atiached and subjest
o the RULES AND REGULATIQNS QF THE NEW YORK STATE THRUWAYY AUTHORITY and to the HEW
YQRK STATE THRUWAY AUTHORITY QCCUPANCY AND WORK PEAMIN ACCOMMODATION POLICY
{(TA2-401) and any amendments therete which are Incorperated herein s though fully set forth erid @ &°
terms and conrditions sat forth in any CONDITION RIDER end 2/l terms atigched hargta.

E 1
Dat=d et ALBANY, N.Y. ihis 0? Z{:ﬁg day of mﬂlw *XQ2000
AT
7 .mfméd

Edward M. Slowinski
PLEASE PRINT NAME

Thruway Cctmercial Rep.
e

=T
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RIDER TO OCCUPANCY FERMIT APPLICATION

Pursuant to an agreement between the New York State Thruvray Authority (the
“Authority™) and MFS Network Technologies, Inc. (“MFSNT") (now known as “Adesta
Comumunications, Inc. (“Adesta™), whereby a Fiber Optics Facility was constructed within the
Authority ROW (the “Facility'), and MEFSNT was authorized to enter User agreements subject to
Authority approval, Williams Comrnunications, Inc. (“Willizms'™) entered into an agreement
approved by the Aathority with MESNT to use that Pacility. Willianis has requested an
ocoupancy permit to expand the Facility by meens of an 2dditional fiber access cormection at the
subject location. The Autherity has agreed to issue such pefinit upor. the terms and conditions
subjest Iocetion. The Authority has agreed 1o issue such permit upor. the terms and conditions
hereof, including that Williams shall obtain egreement from Adesta that Adesta (or its .
contrastors, including Williams, if Adesta contracts with Williams to perform the work) shall
construct and be responsible for such expanded Fecility, and that Williams shall pay the
Authority an annual connection fee asrent.

The foliowing additional texms and conditions are ingorporated into form TA-41337
(2-98), the Occupancy Permit Application (which, inter alis, mcorporates by veference the terms
and conditions of the New York State Thrrway Occupancy and Work Permit Accommodation
Policy). Inths event of any conflict or inconsistency between this Rider and the terms of the
form TA~41337 (2-98), the terms of this Rider ghall povern and contiol.

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

Permit Agreement: This Rider, form TA-41337 (2-98) and, 21l documents incorporated
thetein, are hereinafter referred to as the “Permit Agreement.”

Adesta: Adesta Communications, Inc. (formerly kmown as MFS Network 'Iochnologm
Inc.), its successors and assigns.

Amthority: The New York State Thraway Authority, its successors and essigns.
Peanittes: Williams Communications, Ing., its snceessors and assigns (or Wiiliams).
O General ‘

A The purpose of this Permit Agreement is to set forth the terms and conditions for
itional fiber access connection for Williaros™s communications systems st New York Stata
ay Milepost 427.00, approximately _* _ feet to the Thruway BOW lineat _ *

'ermit Area™) to an off-Thruway point of pregence (“POP") owied or leased by the
tea. This connection is generslly described as being located at Clinton Avenue (Site No.
rin the Authority’s Buffalo Division and designated by Drawing; Milcpost 427.00 ("Buffalo

‘onnection'). .

1. The Authority shall permit Williams to connec: ones 96 fiber cable in each
of 2 innerducts from the Facility to the ROW ling, provided: that Williams

- hSee attached site drawvings within Occupancy Permit




10/05/2004 TUE 14:20 FAX

-~ POP " “¥¥for Buffaln (No. 6) MP 427
) o7

S’

carry out such connection by constructing: (&) three duets, each
containing four (4) 1% inch innerduets, from the Vault to ths ROW line;
and (b) a single trench containing twelve (12) 1% inch igmerducts from the
Vault to the Fecility all as more particularly described in the plans
attached hereto ag Exhibit 1. For purpoees of ;larification, from the
Facility to the Vault, each of the 86 fiber cable:s shall be contained i one
irmerduct and from the Vault o the Right of Way line, each of such cables
shall be contained in one innerduct. Williamsg shall obtain agreement with
Adesta to cxpand its existing facility to accommodate and airange for the
construction of such connection in accordance with the design criteria
herein. In addition to this permit, a work penrit, which work permit shall
contain any and sl] conditions required by the Authority, shall be required
for any specific construction or maintenance work activity on Aunthority
property. The design plans and the Permit Area shall be approved by the-
Division Director and the Chief Bngineer of the Authority or his designes
prior fo issuance of a work permit. As-bmilts shall be filed with the Chief
Engineer and incorporated into this Permit Agreement when complated.

Construction details shall include the followinyp: twelve (12) 1Yeinch
ducts {6 in and 6 out) connectéd to the existing Farility «t a hand hole, and
proceeding thence to an vnderground work vault on Authority property,
adjacent to the Authority ROW line, with inne: dimensions of 12X 7 X6
feet roinimum, and thence in 3 ducts, cach conaiving 4 innerducts, from
the Vault to the Authority ROW line at a point safely and practicably
accessible for construction and maintenanca fiom off-ROW public
propercty. In all other respects; construction decails shall be the same as the
existing Adesta Facility. Work shall be confinad to that shown in the
plans attached hereto and madé a part hereof ag Exhibit 1.

Permities shall require Adesta at no cost or ex;yense to the Authority, o
be responsible for the construction and mainterience of the additional
access connection. Adesta may perform such work through contractual
atrangemnents with others, incliding Williams or Williams’a contractors.

Pcrmineé shall comply with a.ll applicable laws, rules and regulations,
igcluding, without limitation, all envirenments’. laws.

Ip addition to, and not in limitition of, Permittee’s liahility and
indermificetion obligations pursuant to Sectior. IV. B. of the Occupancy
and Work Pesmit Accommodation Policy, in nt event shall Permittee be
entitled to recover lost profits or consequential damages frotn the
Authority, :

The Authority shall have the rI:ght to approve final plans for the
installation and location of the ’:additional fiber access conmection.

@15
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Permittee shall require Adesta to provide the Autherity with evidence of
insurance in amounts and form reasonably satisfactory to the Authority
with respect to all censtruction activity to be performed by or on bebalf of
Pemmittee.

Permittee shall require Adestz to relocata the additional fiber access
connection at no cost to the Authority if the Authority, in its sole
discretion, requires relocation for any reason, Nothing hevein is intended
to alter Willizms® obligation to reimburse Adests under the User
Apgreament.

At the expiration of the Agreement, title to the Facility and cable shall be
govermned by the existing agreements betweer Adesta and the Authority
and Adesta and Williams,

Permittes shall not access the fiber access eomectivn from Thruwaey right
of way; access for all construction end mairtunance acfivitics shall be
exclusively from public right of way adjacent to the Thruway ROW line,

Permittee asserts that a dispute has arigen betaeen the parties in relation to
Penmittee's rights to an additional fiber access conpection at the subject
location. Permittes and the Autharity sre desirons of Tesolving all disputes
with the subject location, sud they acknowledlge and agree that this Permit
Agreement will setile any such disputes. Pennittes hetelry soitles and
reicases and agrees to hold bagmiess the Authority from any and all claims
it may have with tespect to tins Permit Agreement or any other agreement
it muay have with the Antharity or Adesta conzerning an additional fiber
access comnection at this location.

This Permit Agrecment shall not be ¢constrizeed as am admission of Lability,
fauit or otherwise on the part of any perty and, inasmuch as it is entered
into in gettlement of alleged disputes related solely to the comection at
this logation, shall not be admissible for any purpose in cannection wnh
any other dispote, claim or litigation.

If additional fibers are inslalled in either of Williams® two ihnerducts on
the backbone Facility, Williams shall prompt y notify the Authority of -
each fiber and of cech Authority approved ac:ess counection location: to
stuch Facility that it intends to use. Without liriting the foregoing,
‘Williams shall promptly notify the Authority of any additional fbers to be
installed st the location covered by this Permit Agreement. The parties
hereto agree that failure to furnish such notice: shall be deemed a material
breach of this Permit Agreement.

In addition to paying additional feas as provicled for in Article IL B.-
Permittee will be required to obtain: (&) a wack permit from the Aunthority

for such additional fiber installation; and (b) c:onsent from Adesta on all of

-3

Riots
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stich terms as are agreed to by Adesta by executing this Permit
Agreement.

If additional fibers arc installed, this Permit Agresment will be amended to
reflect such addition, and the Authority reserves the right to increase
nsorance and bond requirements If it in its sole discretion, deems such
escalation to bo necessary. Although this Perniit Agreement provides for
the possibility of installing additional fibers, it e Permittee understands and
agrees that: (a) installation will only be permited in 4 innerducts, i.e., the
two innerducts commecting to Williams” existitg 96 fber cable located in
the backbone Facility and the two innerducts connecting to the Wiltizms'
second innerduct on the backbone Facility; and (b) nothing herein shafl
oblipate the Authority to allow such fiber count to be increased unless all
of the Anthority’s engineering conditions in ¢cnnection with such increase
have been met, including, but oot limited to, submission of design plans
that arc fully approved by the Division Director and the Chief Engincer of
the Authority.

The Authority at any time shall have the right to audit the mmnber of fibers
compoasing the POP Connection at this location,

B.  Economic Teons
Rent shall be paid as follows:

(1) A Pennittee shall pay to the Antherity an annual fee
calculated at the tate oft {a) $400 per fiber for each of the ninety-
six (96) fiber composing the POP Connection, and (b) $333 for
cach fiber in excess of ninety-gix (96) £bers composing the POP
Connectian, where the total nomber of :Ibers at the connection is
increased beyand ninety-six (96) fibers in accordance with any
rights Petmittee may have under the User Agresment and sobject
to all tenms and conditions of fhis Permit Agreament. In addition
to the caleulated fee, Permittes shall pay an additions) sum of
$18,000 per year for regeneration capakility associated wnhthc
POF Comnection.

B. The ennual fee set forth {n Paragraph (1)A shell be
escalated annually by the same percentz.ge that the Albany, New
York Consumer Price Index, increases :mnually. Notwithstanding
the forogoing, in no event shali the incn:ase of any annual fee be
greatar than 5% or less than 2.54%, compounded per annumi.

(2)  Rent for the first year (1.2, the date of execution of this Permit
Agresment through the end of the first znnjversary thereof) shall
be paid upon the execution of thic Rider by Permittes, During the
term of the Agrcement, remt for each other year shall be paid

Igoi?
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annually in advance on or before cach anniversary of the date of
this Permit Agreement,

(3)  Pexmittes shall pay the first year’s enrual fee set forth in Paragrapt.
(1)A. above, plus all one-time non-recorring fees required by the
Authority for such Occupancy Permits, prior to issuance of the
Work Permit required per Article IL A, 1. shove,

€ Tem

The term of this Permit Agreement shall commenee Upon the date of execution of
this Permit Agreement and shall terminate upon the termination of the Usar
Agrecment. Notwithstanding anything to the contrary in this Penmit Agreement,
including, but not limited to form TA-41337 (2-98) and the Occupancy and Work
Permit Accommedation Policy, absent a material bresich by Permittee of this
Permit Agreement, this parmit may not be revoked prior to the end of term of the
User Agreement.

D.  Restricions™YSTA Reserved Rights

1. Perniittee mey not assign or transfer ity rights or obligetions hereunder,
cither voluntarily or involuntatily, with respest to the leased space to any
other party without the prior written consent cf the Authority.
Notwithstanding the foregoing, this Article shall not prevent:

(2) Permitiee from assigning or transferring ity rights and obligetions
hereunder to an Affiliate as defined below; or (b) the leass or license of
fiber strends, the provision of indefeasible rights of use grants, leases or
other rights to nse such fibers in Permittee's systems to third party
enstomers of Permittee. Furthermore, with each such notice, Permittes
shall certify that such licensee, sub-lesses or cther user has no
iovolvement, affiliation or known contact witly any entity intending to
utilize the facility for an illegal pumoss or entity, individual or member of
any orgenized crime organization or similar criminal enterprise. Nothing
conteined berein shall prevent or impair the Aothority from transferting or
xﬂﬁﬁg the Thruway, the Apreement or any of its rights or obligations
crcander. -

*Affliata” shall mean any party controlling, controlled by or under
common control with Williams.

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

3. Additional terms:
(8)  Holding Over
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Any holding over by the Permittee after the expiration of the Term
without the Anthority’s prior writtent consent shall be treated as a daily
terancy at snfferance at a rate equal to 1.50 tirzes the Fixed Rent then in
effest plus other cherges herein provided (prerated on a daily basis). The
Permittes ghall also pay to the Authority all d2mages, direct and/or
indirect, sustained by reason of eny such holdiag aver. Otherwise, such
holding over shall ba on the terms and conditions eet forth in this
Agreament as far as applicable.

®)  Esfire Agreement

This Permit Agreement granied in conjunction with the User
Agreement of April 12, 1959 contains the entive Apreement between the
parties hereto regarding the subject matter hercof,

(¢)  Waiver; Amendment

No modification, weiver, amendment, Jdischarge or change of this
Apgreement shall be valid unless the same is in writing and signed by the
party againet which the enforcement of such modification, waiver,
amendment, discharge or change is or may be sought.

(@) lointVenture

Nothing contained in this Agreement ghall be construed to create a
partnership, 3 joint venhurs, wn association, a tiust or othex entity, nor to
constitute either party as the agent of or for the other.

(e) everabili

If any term, provision, covenant or condition of this Agreement is
beld by a court of conpetent jurisdiction to be invalid, veid or
unenforceable, the remainder of the provisiops ghall remain in full force -
annd effect and shall in ng way be affected, impaired or invaHdated.

Agreed to and acknowledged as of the date first above wmtet by mdividua]s duly .
authorized on behalf of the parties hereto.

WILLIAMS COMMUNICATIONS, INC.

Name: 1 F ELBERT
Title: Attorney-in-fact

By its execution below, Adesta sgrees, with respect to this additional access connection: (1) to
constrict and maintain the Vanlt and the Twelve innerducts, and any and all appurtenances, to be

-6-
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ingtalled herain at 1o cost or sspwmsn t e Anthorty; (2) that the Authority shall be entitled to
all rext payable by Permitics on socount of the ransaction conterplated herebyr (3) that Adesta
shalt pesformys any Josates or rolocations without charge to the Anthority; and {4) thet the
Authotity will not ba responsible for any dumages except Sor grow negligenca or intemtionsl
damages, . .

ADESTA COMMUNICATIONS, INC,

'.hﬂe ,sﬁwme wasl;j
Agteed gnd Permitted thin,Z * day of M.moo

mvougr?mzam AvTHORITY

e 2 AR
de\’r Brivttl), p. £.
a-h, Exawimp:hdur/am Eryles

S i
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Neys Yark State Thruway Authority

OCCUPANCY
PERMIT APPLICATION

- nn

e For Ofiicial Use' Griy ik ,\,

E New

D Amended

Qccupaney Permit Numbsr:

5o 6

Work Peemit Number: -
G’-Zoou« 34 39 190, 14]
AFPPLICANTS: P/ease read and completa Sections 1, 2, 4, § [print or type) and sign Sacticn 7.
Any missing- ar incorrest Information may ceuse a deley in the processing of your zoalicstinn,
Sacrion 1 - “APPLICANT IDENTIRICATION INFORMATION TR -
iCheck ane):

T Ingividual G} Business/Cerporation

O Municipaticy

[3 Ccher (please describel:

Name: Williams Communlcatieons,

c/o Williems Communications Group, Iuc.

Ine.

r:d:wl 1Cmexd8e

73-1349451
“Aalling Address: 3483
Street Suite or Apl. No. B0, Box
Tulsa oK 74101
City [TowniVillage State Cip Cod2
Contace Perser Name (please printf: Teltphone Number: Fax Nimbtﬂ
Mr. John Corcoran {918 1573-2600 exc9928 (918} 5736389
fection 2, : FACILITY IDENTIFICATION. INFDHMATION’J%\&’&?:‘J ST
TYPE OF 1-ACILI._‘|r [Check oaneh:

o Water Mains [ Telazhone
T Gas Mains O Cabia Television
] Sewers O Sacidc

(¥ Orher: {please descrivel:
Fiberoptic Cable

Velage

LOCATION OF ¥

c\L!"‘Y lChecﬁ onel:
& Underground 0 Aerial

O surface ) Bridge A:t.achmen:_

URPOSE OF APPUCATION (Pleass provide hrief description znd Igeation):

Install a fiberop-ic system at M.P, ¥aFyd-

_iw‘:{hi? C\:/}‘»\.ﬂﬁ(_"nnq- Oeﬁ. QyL'-u_o.ub‘\L dt

' r 0\...‘-#-‘LL.' X}\i,_ “gtl.c I,"Z_ (‘:,q_

Y

(it and ﬂ f ¢ i\tu c}_fzﬁ:;g:

3

P uFEste {a"P A%:u\ }

rectign 3

" FOR THRUWAY USE ONLY. - 5

TACILITY LOCATION MILEPOST ECUNDARY

deginning Milepasi Numbar ad '1{-" r Lf—j

2nly If longitudinal include
Ending Milepaxt Mumber

FACILITY LOCATION CiTYTOWNMVILLAGE
.{lete beginatng milzpost ta make determinadant

ChadTicegen

FnCﬂ.ITY LOCATICN COUN"‘Y
rise Degitning mRepest 2o Pake daaiminaton

gfs_uél.-

FACILITY LOCATION DIYISION {Check ons: T
‘Use beginning milzpast number 16 make detarmination; see Section 3 lof Jurther infarmation)

[:] New Yark

] Aibeny

[j Syracuse

[X Buffala
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Application is hereby made by the undersigned in accordance with the mep and/or plan hereto atrach 14
1d subject 10 the AULES AND REGULATIONS OF THE NEW YORK STATE THRUWAY AUTHORITY and 3
12 NEW YOBK STATE THRUWAY AUTHARITY OCCUPANCY AND WORK PCEMIT ACCOVIMODATIO\I
JLICY {nAF-éO‘l) and any CONDITION RIDER or amendments theretoforming 2 part hereof. This applicsnt
ill obtzin any other consents or permits that may be necessary to accomplish the purpesas set forth ghe

t it is understood that in granting a permit, the New York State Thruway Authcrity merely expresses itz
:sent in so far as it is authorized,

In consideration of the granting of a permit, the undersignad hereby accepts the same subiect to the
inditions therein described.

sted thig _ 22 day of __ Sepember 2000 .
- Row Agent, Williams Communicatfons, Inc,
SIGNATUAE OF APPUCANT TLE
. GF applicnale) -
Yeirh Euckalew P . . . . - . . .. e e s . N
FLEASZ FATNT ﬁﬁn-

etion & - LT s e L 2

caTC— e S e S o
FOR THRUWAY USE: ONLY T ARl LT ket

i
L cideomeds Cngomme: vz, Anda
Permission is hereby granted ta'fopntlog [WWM_MEQ.«Z:“‘L C‘-Ch—é' Qb!

‘thereginafter
referred o as "sermitiee") to proceed as set forth and represanted in ‘.'.he ioregoing epplication and at w2 §

particular location dascribed tharain in accordance with the map zndfor plen thereto attached and sutje:: ]
1o the RULES AND REGULATIONS OF THE NEW YORK STATE THRUWAY AUTHORITY and to the NZY
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File Mumber
Contract Name
Contract From
Conlract To
Agreement Type
Effective Dale

Evergreen

L-~195.01%

Contract Brief

Co0g09

Rider to Occupancy Permit Application - #4028 - Henrigtta
Williarns Communications, LLC

New York State Thruway Authority

Permit;

09/22/2000

No

To Party Notice Address New York State Thruway Auvthority

Consideration
Legal

Term

Termmination

Line Names

Line States

Ling Counties

C00909 IRU
iu Type

Third Party Name

Line Segment
Mileage

Comments

Director of Albany Division
P O Box 189
Albany, NY 12201

$16,000 annually + CPl annually.
MP, 393.39 - Hentletta

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

Except for default by Permittee, Permit rnay not be revoked prior o end of term of User
Agreement.

Cleveland to New York - Cleveland to Yonkers;

Test State;
Sampile County (XX);

IRU Line Components

IRV Line Names
|RU Line States

IRU Line Counties

Page 1
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Occupancy Per

New York State Thruway Authority [0 Amendes

mjt Nurnber:

OCCUPANCY
PERMIT APPLICATION

j Wark Permit Number:

H2g00 kL4 WAL DAk IA
APPUE.‘ANTS Please read and complete Sections 1, 2, 4, 5 (print or type) and sign Section 7,
Any missing or incorrect information may cause a delay in the pracessing of your gopiizstian.

Section 7. V. & W ot D APPLICANT IDENTIFICATION INFORMAT‘ON“"‘*W?@”\"*&»’:”,”;
i{Check one):

10 Individuad B3 Business/Carporation O Municipality (3 Ocher [please describel:

!Name' Williams Communicatlons, Ine. Federal ICotxa0ekc

H cfo Williams Communications Group, Ine. 73-1349451

“ailing Address: 3483
Streat Suits or Apr. No. P.0. Box
Tulsa 8.4 74101
City/Town/Viltage State Zip Cocs

Contact Person Name (please print): Telephone Number; Fax Number:

Mr. Johm Corcoran . {918 }573-2600 ext 3928  |{ 918 ) 573-6385

Section 2 <57 o0 {EACILITY; IDENTIFICATION:INFORMATIONS S ERE

TYPE OF rACILITY lCneck onel LOCATION OF rACILi_Y lCheck ona):

1 weter Mains [0 Telephone Other: {please describe): Bl underground O Aeriat

7J Gas Mains O Cabie Television Fiberoptic Cable O Suface ) Bridge Anachment
A sewers O Zlectrc "~ Volage :

IURPOSE OF APPUCATION (Please provide brief description and location): o

Tnstall a fiveroptic system at M,P.# 393.4

té-’.g O g M8 - /.'.la.u.' [}Cun- LI TE N, & [4)&0()
Ol caths, Agolh B

. FOR THRUWAY, USE ONLY: i3

g

ACLITY LOCA'I'IGN MILEPOST EOUNDARY FACIUIY LOCATION CITY/TOWNIVILLAGE FACILiTY LDCAT!ON COUNTY
{use beginning milepost to make detsrminatien) ’run beginning milspost 1o make detceminsiian
eginning Milepost Number -2; Z 5 ,'7—

| Tt s
snly if langitudinal include /QQ/MLLUEU“-"%@L' I

nding Milspast Number

jeetion 3 ¥ &

ACILITY LOCATION DIVISION iCheck one):
Jse beginning milepost number 10 make determination; se= Section 9 lor further information)

[] New York ] Albany [[] Syracuse (& Buffalo
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Application is hereby made by the undersigned in accordance with the map andfer plan hereto attach:d,
:nd subject to the RULES AND REGULATIONS OF THE NEW YORK STATE THRUWAY AUTHORITY and <o
-he NEW YORK STATE THRUWAY AUTHORITY OCCUPANCY AND WORK PERMIT ACCOMMODATION
*QLICY (TAP-401) and any CONDITION RIDER or amendments thereta forming a part hereof. This appiicarnt
~ill obtain any other cansents er permits that may be necessary to accomplish the purpeses s=t forih abr
25 it is understood that in granting s permit. the New York State Thruway Authcrity merely expresses its
:ssent in 50 far as it is authorizad.

In consideration of the granting of a permit, the undersigned hereby accepts the same subject to the
onditions therein described. ’

Septenber

ared thig 22 day of 2000

- Row Agent, Williams Communications, Inc.
¥ BIGNATURE OF APPLICANT TIILE

{it applicable) -

Kefth Buckalew
FLEASE FAINT NAME

sction.8 - ALY U e el X0 FOR THRUWAY USE ORI YeS A7 w2 ds 1 c bl S
T it e Lottt a2l % j ;2 :

Permission is hereby grantad to & Hep bl 23, L ard ey {herainafter
referred to 25 “permitiee™) 10 broceed as set forth and represasnted in the fgregoing gpplicarion and at e
particular location described therein in accardance with the map znd/or plan thereto attached and subje:t
to the RULES AND REGULATIONS DF THE NEW YORK STATE THRUWAY AUTHORITY and to the NTW
YORK STATE THRUWAY AUTHORITY OCCUPANCY AND WOQRK PERMIT ACCOMMOQDATION POLIC™
(TAP-401) 2rd eny amendments thereto which are incorporated herein as though fully set forth and o =%
terms and canditions szt farth in any CONDITION RIDER and sll terms atiached hereto.

Dated ac ALBANY, N.Y. this ___ £ M day of 22@&‘ Ath :&4 / xg2000
A M

SIENATURE

Edward M. Slowinski
FLEASE PHINT MAME

Thruway Commercial Rep.
TITLE
— ’ =g




A Regeneration Rider “™%ite No. 7 (Batavia) MP 393.4

PAN T I H

Pursuant Io an agreement between the New York State Thruway Authority (the
“Authority™) and MFS Network Technologies, Inc. (“MFSNT") (now known as “Adesta
Communications, Inc. (“Adesta”)), whereby a Fiber Optics Facility was constricted within the
Authority ROW (the “Facility™), and MFSNT was authorized to enter User agreements subject to
Autherity approval, Willizms Communications, Inc. (“Williams") entered into an agreement
approved by the Authority with MFSNT to use that Facility. Williams has requested an
- occupancy permit to expand the Facility by means of an additional fiber access connection at the
subject location. The Authority has agreed to issue such permit upon the terms and conditions
subject location. The Authority has agreed to issue such permit upon the terms and conditions
hereof, including that Williams shall ohtain agreement from Adesta that Adesta (or its
contractors, meluding Williams, if Adesta contracts with Williams to perform the work) shall
construct and be responsible for such expanded Facility, and that Williams shall pay the
Authority an annual connection fee as rent.

The following additionzl terms and conditions are incorporated into form TA-41337
{(2-98), the Occupancy Permit Application (which, inter alia, incorporates by reference the terms
and conditions of the New York State Thrmway Occupancy and Work Permit Accommodation
Policy). In the event of any conflict or inconsistency between this Rider and the terms of the
form TA-41337 (2-98), the terms of this Rider shall govem and control.

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

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

Adesta: Adesta Cormmunications, Inc. (formerly known as MFS Network Technologies,
Ine.), its suceessors and assigns.

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

Permittee: 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 for an additional fiber access connection for Williams's communications
systems at New York State Thruway Milepost 393.4, approximately « feetto the .
Thruway ROW line at * (the “Permit Area™) to an off-Throway
regeneration facility ("Regeneration Station") owned or leased by the Permittee. 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 sire drawings within Occupancy Permic




A Regeneration Rider fo N2 No. 7 (Batavia) MP 393.4

The Authority shall permit Williams fo coomect one 56 fiber cable in each of 2
innerducts from the Facility to the ROW line, provided that Williams carry out
such connection by constructing: (a) three ducts, each containing four (4) 144
inch innerducts, from the Vault to the ROW line; and (b) a single trench
containing twelve (12) 1% inch inmerducts from the Vault to the Facility all as
more particularly described in the plans attached hereto as Exhibit 1. For
purposes of clarification, from the Facility to the Vault, each of the 96 fiber cables
shall be contained in one innerduct and from the Vault to the Right of Way line,
each of such cables shall be contained in one innerduct. Williams shall obtain
agreement with Adesta to expand its existing facility to accommodate and arrange
for the construction of such connection in accordance with the design criteria
herein, In addition to this permit, a work permit, which work permit shall contain
any and all conditions required by the Authority, shall be required for any specific
construction or maintenance work activity on Authority property. The design
plans and the Permit Area shall be approved by the Division Director and the
Chief Engineer of the Authority or his designee prior to issuance of a work
permit. As-builts shall be filed with the Chief Engineer and incorporated into this
Permit Agreement when completed.

Construction details shall include the following: twelve (12) 1% inch ducts (6 in
and 6 out) connected to the existing Facility at a hand hole, and proceeding thence
to an underground work vault on Authority 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
of-ROW public property. In all other respects, construction details shall be the
same as the existing Adesta Facility. Work shall be confined to that shown in the
plans attached hereto and made a part hereof as Exhibit 1

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

Permittee shall comply with all applicable laws, rules and reguletions, 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 shell Permittee be entitled to recover Jost
profits or consequential damages from the Authority.

The Authority shall have the right to approve final plans for the installation and
location of the additional fiber access connection.
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Permittee shall require Adesta to provide the Authority with evidence of
insurance in amounts and form reasonably satisfactory to the Authority with
respect to all construction activity to be performed by or on behalf of Permittee.

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

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

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

Permittee asserts that a dispute has arisen between the parties in refation 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 ali claims it may have with respect to this
Permit Agreement or any other agreement it may have with the Authority or
Adesta concerning an additional fiber access connection at this location.

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

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
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 he deemed a material breach of this Permit Agreement.

In addition to paying additional fees as provided for in Article I1. B. Permittee
will be required to obtain: (a) a2 work permit from the Authority for such
additional fiber installation; and (b) congent from Adesta on all of such terms as
are agreed to by Adesta in executing this Permit Agreement Agrecment.

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.

-3.
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Although this Permit Agreement provides for the posgibility of installing
additional fibers, the Permittee understands and agrees that: (a) installation will
only be permitted in 4 innerducts, i.e., the two innerducts connecting to Williams®
existing 96 fiber cable located in the backbone Facility and the two innerducts
connecting to the Williams' second innerduct on the backbone Facility; and

(b) nothing herein shall obligate the Authority to allow such fiber count to be
increased unless all of the Authority’s engineering conditions in connection with
such increase have been met, including, but not limited to, submission of design
plans that are fuily approved by the Division Director and the Chief Engineer of
the AuthoTity.

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

Economic Terms

Rent shall be paid as follows:

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

B. The annual fee sét forth in Paragraph (1)A. shall be
escalated annually by the same percentage that the Albany, New
York Consumer Price Index, increases anmally. 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,

{2y  Rent forthe first year (i.e., the date of execution of this Permit
Agreement through the end of the first anniversary thereof) shall
be paid upon the execution of this Rider by Permittee. During the
tertn of the Agreement, rent for each other year shall be paid
annually in advance on or before each anniversary of the date of
this Permit Agreement. ’

(3} Permmittes sball pay the first year’s annual fee set forth in Paragraph
{1)A. above, plus al] one-time non-recurring fees required by the
Authority for such Occupancy Permits, prior to issuance of the
Work Permit required per Article I A. 1. above.

Term

The term of this Permit Agreement shall commence upon the date of execution of
this Permit Agreement and ehall terminate upon the terminatjon of the User
Agreement. Notwithstanding anything to the confrary in this Permit Agreement,
including, but not limited to form TA-41337 (2-98) and the Occupancy and Work
Permit Accommeodation Policy, absent a material breach by Permittee of this
Permit Agreement, this permit may not be revoked prior to the end of term of the
User Agreement.



- Regeneration Rider fi “WE No. 7 (Batavia) MP 393.4

estrictions/NYSTA R | Rigl

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.
Notwithstapding the foregoing, this Article shall not prevent:

(a) Permittee from assigning or transferring its rights and obligations
hereunder to an Affiliate as defined below; or (b) the lease or license of
fiber strands, the-provision of indefeasible rights of use grants, leases or
other tights to use such fibers in Permittee’s systems to third party
customers of Permiitee. Furthermore, with each such notice, Permittee
shall certify that such licenses, 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
assigning the Thruway, the Agreement or any of its rights or obligations
thereunder,

“Affiiiate” shall mean any party controlling, controlled by or under
common control with Williams.

2. The rights granted to Permittee under the Agreement shal] be non-
exclusive,

3. Additional terms:

(2  Holding Over

Any holding over by the Permittee after the expiration of the Term
without the Authority’s prior written consent shall be treated as a daily
tenancy at sufferance at a rate egual to 1.59 times the Fixed Rent then in
effect plus other charges herein provided (prorated on 2 daily basis). The
Permittee shail also pay to the Authority all damages, direct and/or
indirect, sustained by reason of any such holding over. Otherwise, such
holding over shall be on the terms and conditions set forth in this
Agreement as far as applicable,

(b)  Entire Agreement

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

() Waiver: Amendment

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

-5-
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party against which the enforcement of such modification, waiver,
amendment, discharge or change is or may be sought.

(d)  Joint Venture

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

(€}  Severability

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

Agreed to and acknowledged as of the date first above wntten by individuals duly
authorized on behalf of the parties hereto.

WILLIAMS COMMUNICATIONS, INC.

o

Neme: ¢ £ ELBERT
Title:  Attomey-n-fack

By its execution below, Adesta agrees, with respect to this additional access connection: (1) to
construct and maintain the Vault and the Twelve innerducts, and any and all appurtenances, to be
installed herein at no cost or expense to the Authority; (2) that the Authority shall be entitled to
all rent payable by Penmittee 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-
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Authority will net ba regpopsible for any‘damapes exeept for gross negligence or intentional
damages.
ADESTA COMMUNICATIONS, INC, .
Nume: S0t F~ ﬁt/ded
Title; Sede. yreE PRESISEF

Agreod and Permitted this /3 “dsy of Al , 2000,

NEW YORK STATB AY AUTHORITY,
By: Vil "‘"“7,)4'/7
Nam;;/éb}m T érfl‘cé |, fEs

Tile: Qoputs Execvhice pirect JCher Egibec
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