Attachment A

RIGHT-OF-USE AGREEMENT
WilTel Communications, LLC

This Right-of-Use Agreement by and between the City of Columbia, Missouri, a
municipal corporation, 701 E. Broadway, Columbia, Missouri (hereinafter “City”) and
WilTel Communications, LLC, (formerly Williams Communications, Inc.), a corporation
authorized to do business in the State of Missouri, (hereinafter “WilTel”) is entered into
on the date of the last signatory noted below.

WHEREAS, Williams Pipeline Company owns and operates two parallel
petroleum pipelines within its own easements which run through the City of Columbia
and additionally more specifically, across, under and through portions of tracts of land
owned by the City of Columbia; and

WHEREAS, WilTel wishes to use one of the pipelines for communications
purposes, which use would be an additional and not previously permitted use of the City
owned tracts; and

NOW, THEREFORE,

1. City agrees that WilTel may occupy and use the previously existing Williams
Pipeline Company petroleum pipeline easement across, under and through City
property for underground communications purposes. The right of use is conditional
upon WilTel obtaining the prior written permission of Williams Pipeline Company and
shall not be construed to limit or otherwise infringe upon the rights granted to Williams
Pipeline Company. Should WilTel lose or be denied the right to use the Williams
Pipeline Company easement for communications purposes then this agreement shall
cease and terminate and the rights granted herein shall revert to the City, and all
amounts paid by WilTel shall be retained by City with no pro rata refund.

2. This agreement shall be for the right of WilTel to use the pipeline for
communication purposes, crossing five (5) City owned tracts of land set out more
particularly as follows:

a. A tract known as City Waste Water Treatment Unit 3 along Perche
Creek in Boone County; the tract and WilTel route through it as set out in
Exhibit A to this agreement.



b. A tract known as Cosmo-Bethel Park on Bethel Road in southern
Columbia; the tract and WilTel route through it as set out in Exhibit B to
this agreement.

o A tract adjacent to and south of Nifong Road approximately a half
(“2) mile east of Providence Road in southern Columbia; the tract and
WilTel’s route through it as set out in Exhibit C to this agreement.

d. A tract known as Rock Quarry Park on Grindstone Avenue in
southern Columbia; the tract and WilTel’s route through it as set out in
Exhibit D to this agreement.

e. A tract known as Grindstone substation on Ponderosa Road near
Old Highway 63 in southern Columbia; the tract and WilTel’s route through
it as set out in Exhibit E to this agreement.

The exhibits to this agreement listed above are attached hereto and incorporated herein
as if fully set out.

3. Access to and from the easements shall be along the easements or by any
existing roads upon the premises. WilTel agrees to restore any damage to the
premises and such adjacent lands, gates, or roads caused by its use thereof.

4. The term of this agreement shall be for ten (10) years. This agreement shall
automatically renew for an additional ten (10) years unless the agreement is allowed to
end by either party giving the other notice of its intent to allow the agreement to end at
least six (6) months prior to the expiration of the current term.

9. WilTel shall pay the City the amount of fifteen thousand dollars ($15,000.00) for
the agreement term of ten (10) years and upon automatic renewal of this agreement,
WilTel shall pay twenty thousand dollars ($20,000.00) for the ten (10) year renewal
term. All amounts due under this agreement shall be paid to the City within thirty (30)
days of the execution of this agreement and its renewal respectively.

6. WilTel agrees to comply with all State and Federal laws relating to the exercise of
rights herein granted. WilTel agrees to indemnify and hold City harmless from and
against all third party claims which may result from the construction, operation and
maintenance by WilTel, its agents or subcontractors, of said easement facilities,
including, but not limited to, injuries to or deaths of persons or animals, court costs and
reasonable attorneys' fees.




[ During the term of this Agreement WilTel at its sole cost, agrees to purchase and
maintain insurance provided by a carrier authorized to do business in Missouri in the
following amounts:

a. Workers compensation coverage in compliance with Missouri State
statutes.

b. Commercial general liability at a limit of not less than $2,000,000 each
occurrence, $3,000,000 annual aggregate.

g Business auto liability at a limit of no less than $2,000,000 each
occurrence.

d. City of Columbia shall be an additional insured with respect to the project

to which these maintenance requirements pertain and a memorandum of
insurance which is available at www.centurylink.com/moi evidencing
coverages shall be provided to the City.

8. WilTel's right to quiet enjoyment of the easement shall not be interfered with by
City except that whenever City determines that public improvements are necessary for
the public benefit, such as, but not limited to, road, sewer, storm sewer or utility
improvements, and such improvements will require the relocation of WilTel’s facilities,
lines and pipeline it occupies or in which the facilities or lines are located, WilTel shall
forthwith move its lines, facilities or the pipeline at its own expense.

9. This instrument fully sets forth the terms and conditions of the Agreement. There
are no oral or other written agreements between City and WilTel that modify, alter or
amend this Agreement.

10.  Any notices required pursuant to this agreement shall be in writing and sent by
US mail prepaid as follows:

If to City: If to WilTel;

City of Columbia, Missouri WilTel Communications, LLC

Attn: Director of Public Works Century Link Communications NIS/ROW
P.O. Box 6015 1025 Eldorado Blvd.

Columbia, Missouri 65205-6015 Building 2, Floor 1, Room 31A - B13

Broomfield, CO 80071

With a copy to:

City of Columbia, Missouri
Attn: Law Department
P.O. Box 6015



Columbia, Missouri 65205-6015

11. No Waiver of Immunities: In no event shall the language of this agreement
constitute or be construed as a waiver or limitation for City’s rights or defenses with
regard to all applicable sovereign, governmental, or official immunities and protections
as provided by federal and state constitutions or laws.

[SIGNATURE PAGE FOLLOWS]
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