FORM 1V

1 RUOF UF ¢ LAIM

Umted States Bankruptev C
SOUVHEPN Districtof NEW YORK MANHATTAN DIVISION

PROOF OF CLAIM LmED
U S BC SOUTHERN DISTRICT OF NEW YORK

In re (hame of Debtor)
ALLEGIANCE TELECOM INC

ALLEGIANCE TELECOM, INC
03-13057 (RRD)

Case Number
03 13057 RDD 11

NOTE This form should not be used to make a claim for an admimstrative expense arismyg, ifter the commencement of the case A request for an

administrative expense may be filed pursuantto 11 U S C § 503

429

Name of Creditor 1k person or entiy to whom the debtor owes money or properiy)

JPMORGAN CHASE BANK

Name and Address Where Notices Should be Sent

P O Box 660197

Dallas Texas 75266 0197
Attention Michael B Phillips
Telephone No  (214) 965 2063

D Check box 1t you are aware that
anyone else has filed a proot of claim
telatmg to your Jlaim  Attach a copy
ot statement giving particulars

[  Check boxif you never recerved any
notices from the bankruptey court in
this case

THIS SPACE IS FOR

I:] Check box1if this address difters from COURT USE ONLY

the address on the envelope sent to you
by the court

ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR
Letter of Credit #D 237321 — CD #08806351381

Chech here it tus clam ] replaces

a previously filed claim dated

1 BASIS FOR CLAIM

Goods Sold

Services Performed

Money Loaned (L.C not drawn as of this date)
Personal Injury/Wrongtul Death

Taxes

Other —

OooOoxO0

O amends _pyoce
0D SEp 9

] Retiree benetits as demed m 11 US C § 11
[[] Wage salaries and comnussions (Fill out below)

2 2003

Your social security number

Unpard compensation for services performed

from to (fill in dates)

2 DATE DEBT WAS INCURRED May 7 2003

3 IF COURT JUDGMENT DATE OBTAINED

4 CLASSIFICATION OF CLAIM  Under the Bankruptey Code all clatms are classified as one or more of the followmng (1) Unsecured nonprionity (2) Unsecured Prionty (3) Secured It 1s

possible for part of a claim to be in one categorv and part m another

CHECK THE APPROPRIATE BOX OR BOXES that best describe vour clamm and STATE THE AMOUNT OF THE CLAIM

X SECURED CLAIM $ 115 000 00
Attach evidence of perfection of security Interest
Briet Description of Collateral
[0 Real Estate [0 Motor Vehicle D  Other (Describe briefh)

<D

Amount ot arrearage and other charges included n secured claim above
ifany §
[0 UNSECURED NONPRIORITY CLAIM $

A claim 1s unsecured 1f there 1s no collateral or lien on property ot the debtor
securing the claim or to the extent that the value of such property 15 less than
the amount of the claim

[0 UNSECURED PRIORITY CLAIM $§

Specity the priority of the claim

[J Wages salaries or commissions (up to $2000 earned not more than 90 days
before tiling of the bankruptcy petition or cessation of the debtor s business
whichever 1s earher) — 11 US C § 507(a)(3)

Contributions to an employee benehit plan— 11 U S C § 507(a)(4)

Up to $900 of deposits toward purchase lease or rental of property or services
tor personal family or household use — 11 U S C § 507(a)(6)

Taxes or penalties of governmental units — 11 U S C § 507(a)(7)

OO oo

Other 11 U S C §§ 507(a)(2) (a)(y) (Describe briefly)

S TOTAL AMOUNT OF CLAIM
AT TIME CASE TF'ILED

3 $115 000 00

{Unsecured) (Secured)

$ $115 000 00

(Priority) (Total) **

[ Check this box if claim includes prepetition charges in addition to the principal amount of the claim  Attach itemized statement of additional charges **plus all

attorney s fees and costs as allowed by law

6 CREDITS AND SETOFFS The amount of all payments on this claim has been credited and deducted for the purpose ot
making this proof of claim In filing this claim claimant has deducted all amounts that claimant owes to debtor

7 SUPPORTING DOCUMENTS Attach copies of supporting documents such as promissory notes purchase orders
invorces itemized statements ot runnimg accounts contracts court judgments or evidence of security interests If the

Allegiance Claim

00457

documents are not available explain If the documents are voluminous attach a summary —~

Date n and prit the name and title 1t an

eForattomey 1f a

September 8 2003

MICHAEL B PHILLIPS VICE PRESIDENT
JPMORGAN CHASE BANK

8 TIME STAMPED COPY To recerve an achnowledgment of the filing of your dlaim enclose a stamped selt addressed
envelope and copy of thts proof of clﬂu/"_ﬁ—\ CF s -
' [ ” ‘j

the creditor or other person authorized to file this Jaim (attach




f

=201 N CENTRAL EXPRESESWAY

SUITE 5Q0
DalLAaS, X 75231-5%216

"5 ) ‘ ’ Yoo - FILE COPY
, P sMorgan -
W JPMorgan Chase Bank ISSUE DATE MAY 09, 2003
L/C NO D-237321
Global Trade Services
Advising Bank
SPRPLICANT
Attt R RHRr QIRECT #a% 3@ttt nst ALLEGIANCE TELECOM CD WORLDWIDE

Beneficiary
JOHN DVMLLETD AMOUNT  UED 115, 000 20
2804 szDth Lew ik {ONE HUNDRED FIFTEEN THOUSAND
SOUTHLAPE, T1ER7AL 7:0%72 &ND 007100 JNITED STATES

DOLLARS)

(1) WE HEPERY ESTABLISH Il YOUR FaVOR THIS IRREVOCABLE STANDBY
LETTER OF CREDIT NO D-237321 (THRIE ‘LETTER OF CREDIT") FOR THE
ACCDUNT OF aLLEGIANCE TELECOM COMPANY WUORLDWIDE IN AN AGGREGATE
ANGUNT OF ONME HUKNDRED FIFTEEN THOUSAN LLARS AND 0Q/100

¥S$ 15, 000 Q0+ (THE “"STATED AMOUNT) HIS LETTER OF CREDIT IS
EFFECTIVE IMMELDIATELY AND AUTOMATTCAL EXPIRES DN _JANUARY 31,
2004 (THE “EXPIRATION DATE") WITHOUT Wal. AT THE CLOSE OF

DANKING BUSINESS AT THE COUNTERS OF JPMETIRGAN CHASE BANK AMD
SUBJECT 10 E&RLIER TERMIMAYION AS SET FORTH IN THIS LETTER OF
CREDIT ALL RFFEFRENCES [0 "DOLLARSY ‘$ HEREIN AND TN ANY
CERTI=LAYE DE'_L ZFED PURSUANT HERFTO Lo MEAM Lakriae MONEY OF
PHE UMITED STATEFS uf AMSRICA

r2) THE STATED AMOUNT 18 AVAILABLE VO 3E DRAWN IN & ONE, TWO OR
THREE DRAWINGS fGAINST PRESENTATION YOUR DRAWING
CERTIFICATE(S) Ik THE FORM ATTACHED (THE "DRAWING
CERTIVICATE"?Y THE DRAWING CERTIFICA] HALL HAVE ALL BLANRKS
APPROPRIATEL ¥ FILLED IN AND SHALL BE JIGNED BY YOU AND SHALL BE
égug?ERFQPM OF A LETTER ON YOUR LETTERMEAD AND DELIVERED TO US BY

I
O

(3) WE HEREBY ~CREE THAT A DRalW UNDER IS LETTER OF CREDIT WILL
BE DRDULY HONORETD Bv US URON DELIVERY OF DRAWING CERTIFICATE IN
COMPL TANCE WITH TAE TERMS HEREQF ON OR IPRIDP TO THE EXPIRATION
L&TE WE HEAL™Y LA THER AGREE WITh YU TRAT TF A DRAKWTNG
CERTIV ILATE Lod 3””FNI~N35 PO T TEWtey, IRl - DT FrpSeMTED 1A
JFMOR afd CHatE etk UNLER THIS LETTER JF ”FﬁD*T Al Or FRIOR IO
O " P LTI mME o8 [UTTHES T 77 Zm Lu LE
1~F_: S < . TR IaT R - YA A y T £ MLOSE O7
R R S L U -t B e e ithve DeRT I i leTe IN
(ST R S ~® ""QPJ b #FDF L POESFPT DTG YIS AN (HASE
whh, wi ER o LB ES :"'L}.L Gt To= Lo & At WILELY TIME
(Ot & TUSBINESYS Jax, NAtNFMI SHALL BE EVTICT=D BY US IN IMMEDIATELY
AT -0 Y wiuin T STl Vi OWING PUSINEES Dy o USeo IW THIS
PETTER LF CR=D71, ¢ USIRESY Dar" SHsale MEet! ANY DAY OTHER THANM A
S58TUR Y, SLRD-y Db o LAY T WGHIGH S4a L ING  NMSTITuTIOnS IN THE
STATE OV FTEw f°Flv 2 F «UTRIRTFD 2 RESUIPES LY LaW 72 CLOSE

4y P oy EARTS 0t TS 117 LETIER OF REZIT o+l 2L PLDT TO vOU BY
bIRE FMOFE oL FDIATE v AVATLAELS TURT S L' - U LCRIANCE WITH
~E BT TRELGS R G LTRUTTIONS SPEFCLFLED TN TRD DRAWTING

LERTY L { - & Toe CDGUNT MiAr BE LmARCED ey BY RREREIENTATION TO

LA TINJED—

Authonized Signature

-

- 1 -~
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JPMorgan
®  JPMorgan Chase Bank
Global Trade Services

Advising Bank

- Egb gt DIFPECT #8550 ft i dr i

Beneficiary

HIHN [ L LET G
2504 LoNLER |

SOUTHLAKE, TE' 4%

v

{1322

7 232

m,

L]

FILE COPY
ISSUE DATE MAY 09, 2003
L,C NO D- 237321
APPLICANT

ALLEGIANCE TELECOM CO WORLDWIDE
2201 N CENTRAL EXPRESSWAY
SUITE 500

DALLAS, T¥Y T5231-5914

SEOUNT s 115, 006 00

ONE PAADRED FIFTEEN TADUSAND
aND CO/1i00G UNITED STATES
DOLLARE

S OF A LETTER SATISFACTERY TO US SPECIFYING A DIFFEREMNMT ACCOUNT

U
Aril EXECUTED By YOL

(5) THIS LETTER OF CREDI
,GOVERNED BY
TATE OF NEW YORY
.i.a -,

? DNLY you
HE PERSON(S)
HE LENS QOF DESCENT wHD DISTRLBUTI
OFFRIATE DOCLUMERYS ALCEFTWBLE TO

e e
[Py =)

Uran PAYMENT AL P ILEL I GECTI
IFIED IN ANY DRAWING CERTIFICATE,
HARGED OF QUR OBLIGATION UNMDER TH
RESPECT T2 U™+ DRAJI%G CERTIFIC
L UF THE 2210 sTalbp AMOJINT. THI
LCALLY TERMINATE EN ADDITION
MEDIaTelY TRERMIMNATE JPON RECE
F TELECOM COMPANY hQRLDMIEE
WO LOnCER IN EFFELT BECAUSE
ED IN ACCORDANCE WITH SECTION
FXECUTI'E REI E‘wID.\ S0NUE AGREEMENT BE

2t L

IS SUBJECT

PR

AMD AFPLICABLE U

[3

]

iu:{-

. ,g;c‘,
:l

CBAT -SEN~ 30O
TETEOmNT ‘mm%?v
Ut e oed

~

AL e Bl L2411 1 nd
DGO~ 00

CF
=
(]

- 0

AT
I
1A
{
NAT

_1
m
A
X

tCLFCOM COMP ANy W TWITE T2EDR ON OR
D Al PAYMEN D LNIEPR TRIZ ETTER OF
EV RO, L ]n:.'t T T - T TG

Yy Foee pRED Te T 0 LY YO HEFEL
. ETA 7 - I B AR SR AN DA
CREDIT Wil Swal . <F e Ty GoVE ¢v0u nNO
FORSOC VD DRAW o 5 W00 RFYZCTED TH AC.
CNDITIONS CF "TH. SeITR O CRELDIT A&
VHEREFLFZ Lwduh D 1 IE sReLL BE GIVE'.
P INDER LANE, ST KLk s, TE«=35 T4R62
HE PURPFIRTEY J5¢w o4z [T BEFFECTIED
LETTE~ LT CRED T, o« U "ey ATTEMPT 0
PINCO DFORMIAN D%en IF o DY T3 THE EYT
L BRI T 3 YHD BEsFLRS TOh De1E

VOp TN GIT A TP Ty FeSRERECT OTOOT

i

TA~THE UCPS0Q0,
AN CHNQTRUEE IN ACCORDAN’~ ITH THE LaWs 0OF THE

SHALL BE

FEDEPRAL Ladd

‘OR THE EXECUTOR OR ADMINIETRATOR QF YJUR ESTATE OR
TC WHOM YOUR RIGHTS HEREUNDER WILL PABS BY WILL

UPON PRESENTATION OF
i8¢ MakL o LRPLWING UNDER

DN 3 ABOVE OF THE ;AMCUNT
SHALL BE FULL
ETTER OF CREDIT ONLY
/ UPON THE PAVMENT BY US
LETIFE®R OF CREDIT SHALL
THIS LEITER LF CREDIT
IPT OF 4 WRITTENM NOTICE FROM
INP THAT THIS LETTER OF
EMFLDYMENY WAS
B) OF THAT CERTAIN

EEN YOU AND ALLEGIANCE
ARJUT MARCH 12, 2003

CRPEDIT SHeLL BE MADE FROM

=

ot}

e

Ity

=12 LETTES OF
PlER THAT THE
THE TERMS AND
THE RFASONS
D JORN DUMDLETON, 2804
UPGh BEING NOTIFIED THAT
IN ACCORDANCE NTTH THIB

CﬁPFECT ARty
COU #?E ABLE TG IO

- 1

™
'—.

ko e ¢}

:~.“'\ "
WilJre 4
-~ 3>

j‘”’ e~

0T TaeT,

LETTER OF (RPEDIT

SHALL

CONTINUED-

Authonzed Signature

=
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d ) i FILE COPY
= JF;’Morgan ISSUE DATE MAY 09, 2003
™ JPMorgan Chase Bank E A :
Global Trade Services L/C NO D-237321
Advising Bank
) APPLICANT
HHFFERERRESESFE DIRELCT #ER8o8H85088 81 ALLECGIANCE TELECOM CO WORLDWIDE
2201 N CENTRAL. EXPRESSWAY
SUITE 500
DALLAS, TX 7R231-5914
Beneficiary
OHEN DUMLLE™ D . AMOUNT UED 115,000 GO
804 LT wDieh LoooldE (OME HUNDRED FIFTEEN THOUSAND
SOUTHLAKFE, TE a8 7092 aNDd 00/1060 UNITED STATES
» DOLLARSY
SPECIFICALLY REFER 7O THIS LETTER OF CREDIT RY NUMBER AND SHaLL
BE IN WRITING:, AND SHaALL BE ADDRESSED TO US AR FOLLOWS
P
G/

10420 HIGHLAND MANDR DRIVE
BUILDING 2. 4TH FLOOR

ATTHN STANDBY LETTER OF CREDIT DEPT

MORGAN CHASE BANK
O JPMORGAN TREASURY SERVICES ([B

111y THIS LETTER OF (FEDRIT SETS FORTH Fulll QUR UNDERTAKING AND
(R UNDERTAKING C-4&LL NUT Ih ANY WAS 1GCIFIED, AMENDED,
AMPLIFIED DR L"MITED LY REFERENCE TO - DOCUMENT, IHNSTRUMENT 0OR

AEREEMENT REFERFED {0 HEREIN, EXCEPT 1nE UCPF REFLRRED 7O HEREIN
AND THE FORMS ATTACHED HERETO. AND ANy—8UCH REFERENCES EHALL NOT
BE DEEMED 7O InMNCORFORATE HEREIN BY REF NCF ANY DOCUM=NT,
INSTRUMEMNT OR w~GFEEMENT

"‘ Y

)y =TT . - ~-— L= L LL- J/f r’L" ///4

Authorized Signature ~ ¥



% / “*  FILE COPY

F'JPMorgan ISSUE DATE MA

™ JPMorgan Chase Bank ATE Y 0%, 2003
Global Trade Services L/C NO @ D-237331

Advising Bank

. APPLICANT

YRttt $ DIRECT #3335 30 3304 3 3 it 3 3 ALLEGIANCE TELECOM CO WORLDWIDE
2201 N CENTRAL EXPRESSWAY
SUITE 500
DALLAS, TK 75231-591&

Beneficiary X

y LANIEL O
2A /liNaH Né&

. AMOUNT  USD 500, 000 00
FRISCO, TEXA

;L VFAVE HUNDRED THOUSAND AND 00/ 1Cw
7034 UNITED STATES DOLLARS)

»

V1) WE HEREB( £87aLu IS IN YOUR FAVOR THIS IRREVOCABLE STANDBY
LETTER OF CREDIT NO D-237331 (THIS “LETTER OF CREDIT") FOR THE
ACCOUNT OF ALLEGIANCE TELECOM COMPANY WORLDWIDE IN Ald AGGREGATE
AMOUNT OF FIVE HUHDQED THOUSAND DDLLARS AND 00/10

(US$5CQ, 000 00 (THE “STATED AMOUNT") THIS LETTER OF CREDIT 18
EFFECTIVE IMMEDIATELY AND AUTDMATICALI XPIRES OM JANUARY 31;
2004 (THE "EXPIRATION DATE") NITHBUT NEWAL AT THE CLOSE O
BANKING BUSINESS AT THE COUNTERS OF J GAN CHAGE BANK AND
SUBJECT TO EARLIER TERMINATION AS SET RTH IN THIS LETTER OF
CREDIT ALL REFERENCES TO “DOLLARS" DR "$“ HEREIN AND IN ANY ~
CERTIFICATE DELIVERED PURSUANT HERETO LL MEAN LAWFUL MONEY OF
THE UNITEDRD STATES OF AMERICA

{2) THE STATED AMODUNT IS8 AVAILABLE TO DRAWN IN A ONE, TWO OR
THREE DPAWINGS, ~GAINST PRESENTATION OF YOUR DRAWING .

CERTIFICATE(S) IN THE FORM ATTACHED H JO +THE "DRAWING
CERTIFICATE"Y THE DRAWING CERTIFICA HALL HAVE ALL BLANKS
APPROPRIATELY FILLED IN AND SHALL BE JED RY YOU AND SHALL BE

Igug?gpFDRM 0F -4 LETTER ON YOUR LETTERHEAD AND DELIVERED TO US BY

{3 WE HEREBY AGREE THAT A DRAW UNDER S LETTER OF CREDIT WILL
BE DULY HONORED BY US UPON DELIVERY OF DRAWING CERTIFICATE INM
COMPLIANCF WIT- THE TERMS HEREQF ON OR IGR TO THE EXPIRATION
DATE WE HERELY FURTHER AGREE WITH YQ! HAT IF A DRAWING
CERTIFICATE IN COMFLIANCE WITH THE TERM HVP =0F IS _PRESENTED B,
LREFIRZ AN OHA RE D4 A4 JURTES THIG LETTER JF ”bqil AT OR PRIOR 70
S i AT NEW y3<K Titc ON & BUSINESS DAY, \MENT SHALL BE
EFFECTEY DY .3 I THMEDIATELY AVAILADLE FUNDb ~¥ THE CLOSE OF
DUSIN?H“ O SUCH BUSINESS DAY IF A LEAWING CERTIFICATE IN
COrPLIALTE WIT TwI J1ERAS WEREOF IS PRESENTED (0 JPMORGAN CHATE

I%Nw; WIDEFR THIT LETTFR O CREDIT AFTER 9 00 4 M NEW (ORK TIME
e & SINEST - s E T CeWarl, DE E7¢2CTED & Ve IN IMMEDI ELV
AVAILAELE FUNMDT™ O THE PLLLDNING BUSINESS DAY A8 USED IN THIS
LETTE® OF CREDI™, 'LUSINESS DAY™ SHALL MEAN ANY DAYy QTHFR THort 4
SATURDAY, SUnDey UF 4 DAY “N WHICH BArd INC INSTITUTTYONS IN Te |
STATE 07 LEW Yasr 9% AUTHORIZED OR PEGULIRED Dy LaW 16 CLOSE

(4) PayMENTS UNDER YHIGS LEYTTER OF CREOSTT &HALL BE MADE TOQ YOU BY
WIRE TR&I'GFES 57 “ﬁEZlATF Y AVAILAR £ FUMDE IW QCFORDANCE WITH
THE WIRLD 1PANSI EX INGTRUCTICNS SFECIFIED IM TFE _DRAWING
CERTITICATE JU&H i COUNT MAY BE CHAIRED ONLY BY PRESENTATION TO

~LOHTIM D~

- s //‘
T—=CD7. "= =70y ot n _{7‘/ / //
cd7.0 2 Tl ‘,/f £k éZ?f/ Ly

- Authonzed Signature

S
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SECURITY AGREEMENT — PLEDGE OF CERTIFICATE OF DEPOSIT D ggD é 3 5/ 32/

AND ASSIGNMENT OF DEPOSIT ACCOUNTS

Allegiance Telecom Company Worldwide (tis Agreement) ‘1)2‘57‘39“/

9201 N Central Expwy Suite 500
Dallas, Texas 75231 5916

(whether one or more "Debtor ") jointly and severally if more than one, each of whose address pursuant to Sectron 3 (d) 1s set forth below
under Debtor s name 1f different than above and JPMorgan Chase Bank, whose principal office in Texas 18 located at 712 Main Street P
O Box 2558 Houston Harms County Texas 77252 2558 (together with 1ts successors and assigns "Secured Party™) agree as follows

SECTION 1 DEFINITIONS (a) 'Collateral means all Deposit Accounts and all Proceeds together with all books and other records of
Debtor relating to the Collateral Deposit Accounts means (1) all of the deposits deposit accounts paymcnt intangibles financial assets and

other obligations of each Institution or Issuer listed on Schedule 1 to this Agreement, whether they are d negotiable or non

negotiable or book entry certift of d t, book entry n tume deposits, savings accounts, money market accounts transachon
accounts time deposits negotiable order of thhdmwal accounts, share draft d d depostt instr

ntangibles or otherwise, and all funds held in or represented by any of the foregoing, and all suoossor Deposit Accounts howsoever numbered

and all Deposit Accounts 1ssued 1n 1, or of or repl or n for any of the foregoing and (u) all
promussory notes, checks cash, certificates of depostt, passbooks d receipts, 1nsir and any certificates or other records from time to
time rep g or evidk g the Deposit Accounts described m clause (i) and (u1) any supporting obhgations relatng to any of the

foregoing (b) “Control Azreement” means an authenticated record or records m Proper Form in which Debtor Secured Party and Institution
or Issuer have agreed that Institution or Issuer will comply wath instructions onginated by Secured Party directing disposition of any Collateral
without further consent by Debtor (c) Highest Lawful Rate means the maximum nonusunous rate of interest permutted to be charged by
applicable Federal or state law govemning this Agreement (whichever permits the higher lawful rate) from time to time 1 effect. To the extent
that Texas law determines the Highest Lawful Rate the Highest Lawful Rate 1s the weckly rate cetling as defined in the Texas Finance
Code Chapter 303 (d) ' Institution” or "Issuer" as to any Deposit Account means the financial institution listed as Institution or Issuer as
appmpnate, on Schedule 1 or the 1ssuer or msttuton with respect to any other Deposit Account which constitutes Collateral under this

gether with each and assign of any Issuer or Institution  (¢) Obligations” means all debts, obhigations and hiabihties of
cvery kind and character of Debtor whether joint or several contingent or otherwise, now or hereafter existing 1n favor of Secured Party
ansing under or from that one certain letter of credit apphication dated April 28 2003 1ssued on or about May ¢ 2003 mn the amount of
$115 000 00 wherein Debtor 1s the apphcant and JOHN DUMBLETON 1s the beneficiary with an imtal expiry date of January 31 2004 as
renewed from time to tume, whether payable to Secured Party or to a third party and subsequently acquired by Secured Party () "Past Due
Rate" means the Highest Lawful Rate or if apphicable law does not provide for @ maxmum nonusurious rate then 18% (g) Proceeds means
all products and p ds of all Collateral including but not limuted to all mterest, dividends, cash nstruments and other property now or
hereafter receaved, recervable or otherwise distnbuted 1n connection with the sale, lesse pledge, exchange or other disposition of any of the
Collateral (h) Proper Form means i form and sub factory to S d Party (1} "Security Interest” means the pledge, secunty
I and assig j by this Agr {1) "UCC' means the Texas Uniform Commercial Code as amended from time to time 1f’
this Agreement 15 govemed by Texas law or the New York Uniform Commercial Code as amended from hme to time if this Agreement 1s
govemned by New York law (k) All terms defined in the UCC and used 1n this Agreement shall have the same defimtions heremn as specified
theresn unless otherwise defined in this Agreement.

SECTION 2 CREATION OF SECURITY INTEREST AND CONTROL OF COLLATERAL To secure the payment and performance
of the Obhgations Debtor grants to Secured Party a security interest in pledges and assigns to S d Party all Collateral owned by Debtor or
n which Debtor has rnights or the power to transfer nights and all Collateral in which Debtor later acquires ownership other nghts or the power
to transfer nghts. Debtor hereby grants and provides to Secured Party control of all Collateral and presentation of a copy of this Agreement to
any Institution or Issuer 1s Debtor s authentication of an wrrevocable instruction by Debtor to the Institution or Issuer to follow the instructions
of Secured Party with respect to any Collateral without further consent of Debtor

SECTION 3 DEBTOR'S REPRESENTATIONS AND WARRANTIES Debtor represents and warrants to Secured Party that the
following are true and correct and will remain so until this Agreement 15 terminated, except as noted 1n the attached letter from Debtor dated
January 31 2003 (a) Debtor 1s the sole and lawful owner of the Collateral free and clear of all liens, secunity mterests, encumbrances and
adverse claims and has the nght and power to assign and transfer the Collateral to Secured Party and to assign, pledge and grant to Secured
Party the Secunty Interest. No financing statement or stmilar record covening the Collateral other than 1n favor of Secured Party 1s on file n
any pubhc office. The Secunty Interest does not violate the nghts of any person No agreement 15 in effect providing control of the Collateral to
any other person other than Secured Party except for control ansing automatically under the UCC m favor of a depository bank  There are no
restrictions on transfer assignment or pledge of the Collateral except as created by this Agreement. Debtor has obtamned any consents necessary
to execute dehver and perform Debtor s obligations under this Agreement and for Secured Party to enforce the Secunty Interest. (b) This
Agreement constitutes the legal valid and binding obligation of Debtor enforceable in accordance with its terms except as may be lmited by
bankruptcy 1nsolvency and other simular laws affecting creditors' nghts generally  (c) The Collateral and the Debtor’s use thereof comply with
all applicable laws, rules and regulations (d) The address set forth in this Agreement 1s. (1) Debtor s principal residence, 1f Debtor 1s an
individual (11) Debtor s chief executive office if Debtor is not an individual and has more than one place of business or (u11) Debtor’s place of
busmess 1f Debtor 1s not an ndividual and has only one place of business (e} If Debtor 1s a reg; gantzation, 1t 1S org; d under the
laws of the state or forergn junisdichon set forth under Debtor s certification below  (f) If Debtor is an mdmdual, Debtor s correct name 1s set
forth above 1n this Agreement. If Debtor 1s a registered orgamzation Debtor’s name as set forth above in this Agreement 1s 1ts correct name as
indscated on the public record of Debtor’s junisdiction of orgamzation which shows Debtor to have been orgamzed  If Debtor 15 netther a
registered orgamzation nor an individual the name of Debtor set forth i this Agr fies the req of the UCC for providing the
name of Debtor 1n any financing statement related hereto including by example only 1f a Debtor 1s a trust, the name of Debtor 1s the name
specified for the trust in Debtor s organic document and if Debtor 1s an orgamization other than a registered organization a trust or a decedent s
estate and Debtor has a name, the name of Debtor 1s the orgamzational name of Debtor  If Debtor uses any trade or assumed names Debtor has
properdy filed of record in the appropniate filing office all those trade names and has delivered to Secured Party a hist of all of Debtor s assumed
or trade names. (g) Upon the taking of all other actions necessary to perfect the Secunty Intcrest, this Agreement will create a vahd and
perfected first pnonty cc g secunty 1n the Collateral securing the Obligations

SECTION 4 DEBTOR'S AGREEMENTS Except as noted in the attached Jetter from Debtor dated January 31 2003 (a) Debtor will
warrant and defend Debtor s title 1n and to the Collateral and Secured Party's Secunty Interest agamnst any adverse claimant (b)

Notwithstanding the Security Interest in Proceeds, Secured Party does not authonize and Debtor agrees not to sell transfer assign or otherwase
dispose of any mn the Coll l or grant any secunty nterest in the Collateral or provide any other person with control over the
Collateral except control by Secured Party or as authorized m wrniting by Secured Party and Debtor will keep the Collateral (including

Page 1 of 4 Pages
C \TEMP\dumbleton security agreement.doc\SEC Matter # 00117170



Proceeds) free from unpasd charges, including taxes and assessments and from all liens and security interests, recoupment and offsets, clams
and other encumbrances other than those 1n favor of Secured Party (c) Debtor will firmish Secured Party all records and other information
Secured Party may reasonably request. (d) Debtor will notify Secured Party promptly of any cvent or condition that could have a significant
effect on the aggregate value of the Collateral or on the Security Interest (e) Debtor wall not change Debtor’s , chief executive office wathout
providing Secured Party 60 days prior wntten notice. Debtor wall not change 1ts legal 1dentity name corporate structure or the junsdiction in
which 1t 1s orgamized without the prior writien consent of Secured Party which shall not be unreasonably withheld, and shall notify Secured
Party 60 days pnor to a request for of 1ts mtention or desire to so change. (f) Debtor will keep accurate books and other records

regarding the Collateral and will allow Secured Party to wmspect the Collateral and make test venfi of the Coliateral and make copies
(including electronmic copies) of its books and other records during regular business hours. (g) Debtor wall and will cause each Institution or
Issuer that is not Secured Party to execute and deliver to Secured Party a Control Agreement w1 Proper Form  The form set forth in Schedule 2
1s deemed to be 1n Proper Form when properly completed, executed and delivered to Secured Party Debtor acknowledges and agrees that 1f
Secured Party 1s an Institution or Issuer with respect to any Collateral Secured Party has control and all the mstructions and agreements of
Debtor set forth in the Control Agreement in Schedule 2 shal} apply when Secured Party 1s the Institution or Issuer as though fully copied mto
this Agreement and 18 hereby authenticated by Debtor  (h) Debtor i bly to the discl by Institution Issuer and Secured
Party, to and among each other, of mformation regarding Debtor s relationship with each party (1) Debtor urevocably authorizes each
Iastitution and [ssuer to send all statements, notices and other records covering the Collateral to Secured Party and to restyle any Collateral i
the name of Secured Party and suthorizes Secured Party to direct any Institution and Issuer to comply with instructions onginated by Secured
Party d g disposition of the Collateral without further consent of Debtor (j) Debtor agrees, represents and warrants that if any Collateral
mcludes now or hereafter an International Banking Factlity Time Deposit (as defined i Regulation D of the Board of Govemors of the Federal
Reserve System) any extensions of credit made by S d Party n rel on this Agr and such Collateral shall be used to support
only non U'S activitres of Debtor or its foreign affiliates (k) If any Collateral 1s or becomes in the possession of another person, Debtor wll
Join with Secured Party in notifying the thind party of the Secunty Interest and obtaining an acknowledgement from that person that 1t 1s holding
the Collateral as bailee for the sole benefit of Secured Party and cause a Control Agreement m Proper Form to be executed by such person (1)
Secured Party shall have the night at any time to enforce Debtor s nghts agamst any person ligble on the Collateral {m) Debtor has the nisk of
loss of the Collateral (n) Debtor wall not deposit any Proceeds into 2 deposit account which 1s not mantained with Secured Party unless the
deposit account 15 subect to a Control Agreement 1n Proper Form (o) Debtor will promptly advise Secured Party of any claims by or defenses
of any Institutron or Issuer or other persons liable on the Collateral which affect the value of the Collateral

SECTION 5 FURTHER ASSURANCES Debtor will promptly deliver to Secured Party all certificates of deposit, receipts certificated
secunties and instruments constituting, representing or evid g any Collateral 1n ble form for transfer by delivery or accompanied by
mstruments of control assignment or transfer duly executed 1n blank and 1n Proper Form and obtan any consents of any person obhgated on
any Collateral for the enft tby S d Party of the Secunty Interest. Secured Party may file this Agr , or any fi

or amendments thereto or other record wherever Secured Party believes necessary or appropnate to perfect the Secunty Interest, mcludmg but
not hmited to any official filing office, or in any other 3 n or certificate-of title system The financing statement or other
record may (a) mdicate the Collateral as being of an equal or lsser soupe or with greater deta:] than set forth in this Agreement and (b) contain
any other information required by the UCC or other law regarding the notification or acknowledgement of a secumy interest, hen  assignment
or other nght to direct disposition, for the sufficiency of the filing office s or other reg s P of any fi or other
record mcluding if Debtor 1s an organization, the type of orgamzation and any organization 1dentification number 1ssued to Debtor Debtor also
rahfies Debtor s authornzation for Secured Party s filing of any financing sta(anents covering the Collateral in any jurisdiction prior to the date

hereof A photographic or other reprod of this Agr or any fi relating to this Agreement will be sufficient as a
financing statement Debtor authonizes Secured Party and nrevocably appomts Secured Party as Debtor's attomey mn fact to file any financmg
statement relating to this Agreement el cally and S d Party’s transmussion of Debtor’s name as part of any filng relating to this

Agreement will constitute Debtor’s signature on and authentication of the financing statement. Debtor will take such action as Secured Party
may at any time require to create attach, perfect, protect, assure the first prionty of and to enforce the Secunty Interest and to provide and
ensure Secured Party s control of the Collateral

SECTION 6, SECURED PARTY APPOINTED ATTORNEY IN-FACT Debtor authonzes and rrrevocably appoints Secured Party as
Debtor’s attorney in fact to take any action and execute or otherwise authenticate any documentanion or other record that Secured Party
considers necessary or advisable to accomplish the purposes of this Agreement, ncluding but not hnuted to the following actions (1) to
endorse and collect all checks, drafts, other payment orders and instruments representing or included mn the Collateral or representing any
payment, dividend or distrsbution relating to any Collateral or to take any other action to enforce collect or compromise any of the Collateral

(2) to transfer any Collateral mto the name of Secured Party or 1ts nominee or any broker-dealer which may be an affiliate of Secuored Party and
to execute any Control Agreement on Debtor’s behalf and as attomey mn fact for Debtor 1n order to perfect Secured Party's first prionty and
contimuimg Secunty Interest 1n the Collateral and in order to provide Secured Party with control of the Collateral and Debtor s signature on this
Agrecment or other authentication of this Agreement shall constitute an 1rrevocable direction by Debtor to any bank custodian broker dealer

any other secunties intermediary or commodity intermediary holding any Collateral to comply with the mstructions or entitlement orders of
Secured Party without further consent of Debtor- (3) to exercise any night, privilege or option pertaming to any Collateral but Secured Party has

no obhgation to do so (4) to file any claims, take any or any p dings which S d Party determines to be necessary or
appropniate to colfect or preserve the Collateral or to enforce Secored Party's nghts with respect to the Collateral, (5) to execute in the name of
or otherwise authcnncale on behalf of Debtor any record bly beheved y or appmpna!e by Secured Party for compliance with
laws, rules or regul applicable to any Coll | or Debtor 1n < with d Party s rights under this Agreement,

including but not limited to providing any tax certifications or execution of agreements with any Institution Issuer or other person concerning
the Collateral (6) to do and take any and all actions with respect to the Collateral in accordance with the terms of this Agreement and under
apphcable law and to perform any of Debtor’s obhg under this Agr This appe 1s trrevocable and coupled with an interest
and shall survive the death or disamlity of Debtor

SECTION 7 COSTS AND EXPENSES. To the maximum extent not prohibited by applicable law Debtor will pay or rermburse Secured
Party for all reasonable costs and exp of every ch mcurred from time to time m with this Agr and the
Obligations, including reasonable costs and expenses ncurred (a) for recordimg any record in connection wath this Agreemmt, mortgage or
rewrdmg taxes (b) to sansfy any obligation of Debtor under this Agreement or to protect or preserve the Collateral, (c) in n with the

ing or ad n of the Obligations or the Collateral (whether or not an Event of Default has occun'ed) ncluding
searches of any lien or organization records, and (d) 1n 1on with the of S d Party'’s nghts and remedses Costs and expenses
nclude reasonable fees and expenses of outside counsel and other de proft 1s and r ble charges imposed or allocated for
the services of attorneys employed by Secured Party or 1ts affiliates and out-of pocket expenses related to same Any amount owing under
this Section wall be due and payable within 30 days of mvoice and will bear interest from the due date until paid at the Past Due Rate. If any
part of the Obligations 1s govemed by the Consumer Restrictions (as defined 1n Section 12) this Section 1s Iiuted to the extent required by the
Consumer Restrictions with respect to those Obhgations

SECTION 8 WAIVERS Debtor waives all suretyship defenses that may lawfully be waived, ncluding but not lnmmted to notice of
acoep of this Agr , notice of the mncurrence or acquisition of any Obligations, credit extended, collateral recetved or dehvered or
other action taken 1n rel on this Agr and all other demands and notices of any descniption  With respect to both Oblig:

and the Collateral Debtor assents to any extension or postponement of the ime of payment or any other indulgence to any substitution

Page 2 of 4 Pages

C \TEMP\dumb! doc\SEC Matter # 00117170




exchange or release of or fatlure to perfict a secunty interest in any collateral to the addttion or release of any person pnmarnily or secondanly
hable, to the acceptance of partial payment thereon and the settlement, compromising or adjusting of any thereof all 1n such manner and at such
time or times as Secured Party may deem advisable. To the extent not prohsbited by applicable law Debtor further waives (1) dihgence and
promptness tn preserving liability of any person on the Obligations, and n collecting or bringing suit to collect the Oblhigations (n) alt
nghts, 1if any of Debtor under Rule 31 Texas Rules of Civil Procedure, or Chapter 34 of the Texas Business and Commerce Code, or
Section 17 001 of the Texas Civil Practice and Remedies Code (1) to the extent Debtor 15 subject to the Texas Revised Partnership Act
(‘TRPA ") compliance by Secured Party with Section 3 05(d) of TRPA, (1v) notice of ls modifi rearrangements

and substituttons of the Obligations (v) failure to pay any of the Obligations as they mature any other default, adverse change in any
obligor s or any Debtor s financial condition, release or substitution of Collateral subordination of Secured Party s nghts in any collateral
and every other notice of every kind Nothing in this Agreement 1s intended to waive or vary the duties of Secured Party or the rights of
Debtor or any obligor m violation of Sechon 9 602 of the UCC

SECTION 9 DEFAULT Each of the following events or conditions 1s an "Event of Default (a) Debtor fails to pay when due (or within
any contractually agreed grace peniod) any of the Obligations (b) any event occurs that results in the autornatic acceleration of any Obhgations
or gives Secured Party the immedsate nght to declare any of the Obligations due and paysble in full prior to final matunty; (c) any warranty
representatton or statement contained 1n this Agr or made m cc with this Agreement or any of the Obligatons was false or
musleading 1n any respect when made (d) Debtor violates any covenant, condition or ag o d m this Agre or any other
document relating to any of the Obligations () any Collateral 1s lost, stolen substantially damaged, destroyed, abandoned, levied upon, se1zed
or attached (f) Debtor conceals or removes any part of the Collateral with intent to hinder delay or defraud S d Party: (g) S d Party
recetves at any time a report indicating that Secured Party s Secunty Interest 1s not prior to all other security interests assignments or other

in the Collateral reflected in such report, (h) Secured Party ceases to have or fails to obtan control of any Collateral (1) Debtor fails to
comply with or become subject to any admmistrative or judicial proceeding under any federal state or local hazardous waste or environmental
law asset forferiture or ssmilar law which may result in the forferture of property or other law where non-compliance may have a sigmficant
effect on the Collateral or Debtor s ability to pay the Obligations  After an Event of Default occurs, Secured Party may wathout notice to any
person declare the Obhigatons to be immediately due and payable. Debtor WAIVES demand, presentment and alt notices, including
without limitation notice of dishoner and default, netice of intent to accelerate and notice of acceleration

SECTION 10 SECURED PARTY'S RIGHTS AND REMEDIES Debtor hereby mevocably authorizes and empowers Secured Party at
Its option, at any time, and from time to time, for 1ts own use and benefit, either m its own name or m the name of Debtor (1) to rencw the
Collateral on such terms and for such peniod(s) as Secured Party may deem appropriate; (11) to demand, collect, and recetve payment of any and
all monies or Proceeds due or to become due under the Collateral (in) to execute any and all instruments required for the withdrawal or
repayment of same, or any part thereof* (1v) to complete 1 any respect any mstrument for the withdrawal or repayment of funds and (v) to take
possession of the Collateral or cause the Collateral to be held in the name of Secured Party and to in all respects deal with the Collateral as the

owner thereof Notwathstanding the foregomng Secured Party shail not under any circumst: be di d to any responsibility for or
obligation or duty wath respect to the Collateral and shall not take any action of any kind to collect, preserve or protect its or Debtor s rights in
the Collateral except as required by applicable law To the fullest extent not prohibited by applicable Jaw Debtor rel S d Party from

any claims, causcs of achon and demands at any time ansing out of or with respect to this Agreement, the use or disposition of the Collateral or
any action taken or omitted to be taken by Secured Party in good faith with respect thereto and Debtor hereby agrees to hold Secured Party
harmless from and with respect to any and all clayms, causes of action and demands.

After an Event of Defauit occurs, Secured Party will have all nights and remedies of a secured party after defauit under the UCC and other
applicable law  Secured Party may notfy any Institution and Issuer and may require payment of any Collateral to Secured Party Debtor agrees
that upon an Event of Default 1t 1s commercially reasonable for Secured Party to (1} demand payment of any Deposit Account prior to its
maturtty even 1f an early withdrawal penalty 1s tmposed as a result; (1) hold any and all moneys or Proceeds 1n a cash collateral account or
1nvest such moneys or Proceeds as Secured Party may deem approprate on behalf of Debtor or (111) apply all or any portion of the Collateral in
1ts sole discretion to all costs and expenses of Secured Party n enforcing its nghts and pursumng its remedies hereunder i accordance with
Section 7 above; to the payment of interest on the Obhgations, and any fees or cor to which S d Party may be entitled to the
payment of principal of the Obligations and, to Debtor or whomsoever may be entitled thereto

SECTION 11 DEBTOR’S IRREVOCABLE INSTRUCTIONS Debtor irrevocably mstructs each Institution and Issuer (ncluding
Secured Party) to pay funds over to Secured Party upon Secured Party’s request under this Agreement or any Control Agreement without further
inquiry or consent, and Debtor indemmfies and holds harmless each Institution and Issuer in so doing and each Institution and Issuer may rely
on this Agreement 1n 50 doing Except for using reasonable care in the custody and preservation of Coll 1 1n S d Party s pc n and
accounting for moneys actually recerved by 1t and except as expressly provided in the UCC Secured Party will have no duty as to any
Collata-a.l including any duty to preserve rights against pnor parties  All remedies 1n this Agreement are cumulative of any and all other legal

or ! remedies lable to Secured Party Debtor WAIVES any rights to a marshaling of assets or sale i inverse order of
ahenahon and any nghts to notice except as required by the UCC

SECTION 12 ADDITIONAL AGREEMENTS (a) For so long as any Obligations exist and/or until Secured Party executes and deltvers to
Debtor an authenticated termination statement, this Agreement will remain 1 effect. (b) No modification or waiver of the terms of this
Agreement wiil be cffective unless 1n writing and signed by Secured Party and Debtor  Secured Party may waive any default without waiving
any other prior or subsequent default. Secured Party's failure to exercise or delay in exercising any night under this Agr will not op

as a warver of such nght No single or partial exercise of any right under this Agreement will preclude any other or further exercise of that nght
or any other nght. (c) Any notice required or p § under this Agr will be given mn a record by Umited States mail by hand dehvery
or delivery service, by telegraphic telex, tcleoopy or cable communication or el ge via the I sent to the intended addressee
at the address shown m this Agreement, or to such different address as the addressee designates by 10 days’ prior notice to be the address for
this Agreement. Notice by United States mail will be effective when mailed.  All other notices will be effecive when recetved.  Written
confirmation or electrontc notification of receipt wall be conclusive. (d) If any provision of this Agreement 1s unenforceable or invald, that
provision will not affect the enforceabhty or validity of any other provision  If the application of any provision of this Agreement to any person
or circumstance 15 illegal or unenforceable, that application will not affect the legality or enforceability of the provision as to any other person or
circumstance. (e) If more than one person executes this Agreement as Debtor their obligations under this Agrecment are jomnt and several and
the term Collateral mctudes any property descnibed m Section 1 that i1s owned by any Debtor individually or jointly with any other Debtor and
the teem  Obhgations” includes both several and joint obhigations of each Debtor (f) The section headings m this Agreement are for
convenience only and shall not be considered 1t construing this Agreement. (g) This Agr may be d or auther d in any
number of counterparts and by different parties in separate counterparts, each of which will constitute one and the same agreement (h) This
Agr benefits S d Party and its successors and assigns and 1s binding on Debtor and Debtor s hews legal representatives successors
and assigns and shall bind all who become bound as a debtor to this Secunty Agreement. Secured Party may assign its nghts and interests
under this Agreement Debtor shall render performance under this Ag to any subseq g Debtor waives and will not assert
against any assignee any claims defenses or set-off which Debtor could assert agamnst Secured Party except those which cannot legally be
waived. (1) [fany of the Obligations 1s subject to Chapters 342 or 346 of the Texas Finance Code or Regulation AA of the Board of Governors
of the Federal Reserve System (collectively the "Consumer Restrictions”) or 1s a consumer transaction (1) nothing n this Agreement watves
any nghts which cannot be legally waived under the Consumer Restrictions or the UCC and (2) Collateral secuning Obhigations subject to the
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Ci Restnictions does not include any assignment of wages or any non possessory non purchase money security interest m household
goods (1) This Agreement 1s governed by the laws of the State of Bl Texas 0 New York (k) Secured Party 1s executing this Agreement for
the purpose of acknowledging and agreeing to the following Jury Trial Watver the notice given under §26 02 of the Texas Business and
Commerce Code and to comply with the waiver requirement of TRPA, and Secured Party’s failure to or authenticate this Agr

will not invalidate this Agreement.

TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW DEBTOR AND SECURED PARTY HEREBY
KNOWINGLY VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT TO TRIAL BY JURY DEBTOR OR SECURED PARTY
MAY HAVE IN ANY ACTION OR PROCEEDING IN LAW OR IN EQUITY, IN CONNECTION WITH THIS AGREEMENT OR THE
OBLIGATIONS DEBTOR REPRESENTS AND WARRANTS THAT NO REPRESENTATIVE OR AGENT OF SECURED PARTY HAS
REPRESENTED EXPRESSLY OR OTHERWISE, THAT SECURED PARTY WILL NOT IN THE EVENT OF LITIGATION SEEK TO
ENFORCE THIS RIGHT TO JURY TRIAL WAIVER. DEBTOR ACKNOWLEDGES THAT SECURED PARTY HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY AMONG OTHER THINGS THE PROVISIONS OF THIS WAIVER.

This written loan agreement represents the final agreement of the parties aad may not be contradicted by evidence of prior,
contemporaneous or subsequent oral agreements of the parties. There are no unwritten oral agreements between the parties

Executed effectrve as of May 9 2003

Debtor certification for all non-individuals Debtor certifies that it 1s organized under the laws of the State of ____Delaware ifaUS
Debtor and ifnota US Debtor the laws of

DEBTOR. Allegiance Telecom Company Worldwide

Section 3.(d) Address (1f different from the address set forth above)

BY %hMShLZ( %—V‘% TITLE yP- Fhunee 4 CJW/@I’

BY TITLE

Secured Party 13 signing below to acknowledge the above agreement as the final agreement of the parties and for 1ts agreement for the above
Jury Tnal Waiver and if Secured Party 18 an Institution or Issuer listed on Schedule 1 S: d Party acknowledges that such Collateral has been
assigned to Secured Party and 1s and will be subject to a secunty interest m favor of Secured Party and that Secured Party has control of the
Collateral and Secured Party s Secunty Interest has been recorded m Secured Party’s books and records and that Secured Party as the
Institution or Issuer will follow the instructions of Secured Party without any further consent of Debtor

SECURED PARTY JPMorgan Chase Bank
712 Main Street
P O Box 2558
(/1 - d W 77252 2558
1
By I_[, /\110 1
Name _ MAC & EEVES Tle_1 77
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SCHEDULE 1

TO SECURITY AGREEMENT PLEDGE OF
CERTIFICATE OF DEPOSIT AND
ASSIGNMENT OF DEPOSIT ACCOUNTS

JPMorgan Chase Bank IS INSTITUTION/ISSUER

Nature of Deposit (CD)
Location (TX) Contract, recespt Issue or Principal
or Certificate No, Amount
Certificate of Depasit X 08806351381 05/07/03 05/07/04 $115,000 00
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SCHEDULE 2

SECURITY AGREEMENT - PLEDGE OF CERTIFICATE OF
DEPOSIT AND ASSIGNMENT OF DEPOSIT ACCOUNTS

CONTROL AGREEMENT
( Control Agreement")

Date ﬂij'ibfl ?, HO03

Re: Collateral described 1n attached Secunty Agreement Pledge of Certificate of Deposit and Assignment of Depostt Accounts (the
"Security Agreement')

The undersigned (whether one or more, “Debtor”) jointly and severally, 1f more than one, has pledged, assigned and granted to
JPMorgan Chase Bank (together with its successors and assigns, "Secured Party ) a secunity interest 1n the Collateral as defined n the
Secunity Agreement to secure the Obligations ss defined 1n the Secunty Agreement.

JP Morgan Chase . (together with 1ts successors and assigns ‘Financial Institution °) represents to Secured
Party as follows. (a) The Collateral described in the Secunty Agreement and listed on Schedule 1 to the Secunity Agreement as being held,
maintained, 1ssued by or the obhgation of Financial Institution 1s a complete and accurate statement and has been endorsed or transferred to
Secured Party or recorded 1n the books and records of Financial Institution in the name of Secured Party (b) That Collateral 1s a valid and
legally binding obligation of the Financial [nstitution  (c) On the date of this Control Agreement, Financial Institutton does not know of any
clam to or interest in the Collateral other than the interests of Debtor and Secured Party and Financial Institutton has not entered into and will

not enter into any other agr with respect to the Coll | other than with Secured Party (d) Financial Institution s junisdiction for
purposes of Section 9-304 of the Uniform Commercial Code and as determined by 9 304(b) 1s the State of Texas and Financral
|1 n will not without S d Party s prior wntten amend any agr govermng the Coll. | so that the d t n

relating to the Collateral 1s governed by the law of another jurisdichon 9 304(b) of the Texas Uniform Commercial Code reads as follows
§9 304 Law Governing Perfection and Priority of Securay Interests in Deposit Accounts
(B) The following rules determine a bank s jurisdiction for purposes of this subchapter

(1) If an agreement between the bank and the debtor govermng the deposit account expressly provides that a
particular jurisdiction 1s the bank s jurisdiction for purposes of this subchapter this Chapter or this utle
that jurisdiction 15 the bank s junisdiction

(2) If Subdwision (1) does not apply and an agreement between the bank and us customer govermng the
deposit account expressly provides that the agreement 1s governed by the low of a particular junsdiction
that junisdiction is the bank s jurisdiction.

(3} If nesther Subdivision (1) nor Subdivision (2) apphes and an agr b the bank and its customer
governing the deposit account expressly provides that the deposit 1s mamtained at an office in a particular
Junsdiction that jurisdiction 1s the bank s jurisdiction

(4) If none of the preceding Subdivisions applies the bank s jurisd is the jurisdy n which the office
dentified in an account statement as the office serving the customer s account is located

(5) If none of the preceding paragraphs apples the bank s junsdi is the yurisdiction 1n which the chief
executive office of the bank 1s located.

Debtor irrevocably authorzes and directs Financial Institution to make all notations in Financial Institution s records pertaning to the
Collateral that are y and sppropriate to reflect the above Secunty Agreement, to establish a new account number for the purpose of
holding the Collateral if need be, and to style the Collateral to read. JPMorgen Chase Bank Collateral Account for Allegiance Telecom
Company Worldwide

ar any reasonable abbreviations made by Financial Institution for operational purposes.

Debtor nrevocably mstructs Financial Institution to follow only mstructions received from Secured Party furmished m writing
without further consent of Debtor concerning (1) the payment or remnvestment of cash dividends, dividends or distributions and (2) the
redemption transfer sale or any other disposition or transaction concerming the Collateral or the income and pnincipal proceeds, substitutions
and reinvestment of Collateral and (2) any other matter relating to the Collateral

Debtor also mrevocably authonzes and directs Financial Institution to send all notices, statements and all other communications

g the Collateral to the following address or any other address Secured Party may specify in writing and Financial Institution agrees to
send them to
JPMorgan Chase Bank
8 1111F MS301
P O Box 2558

Houston TX 77252 2558
Attention Negotable Collateral Unit

Secured Party may exercise its rights under the Secunty Agreement, this Control Agreement or other loan papers relatng to the
Obligations without any further consent of Debtor or any other person Financial Institution 13 directed to follow all of Secured Party’s
mstructions without gating the reason for any action taken by Secured Party or the ex of any default. S d Party’s signature
alone will be sufficient authonity for the exercise of any tights by Secured Party and a receipt from Secured Party alone will be a full release and
drscharge for F 1L on  Checks for all or any part of the Collateral will be payable only to the order of Secured Party if when and n
such as may be req; d by S d Party

Financial Institubon acknowledges that the Collateral has been assigned to S d Party and 13 and will be subject to a secunty
nterest in favor of Secured Party and that Secured Party has control (as defined in the apphcable Uniform C 1 Code) of the Collateral
and S d Party s has been ded n Fi I Institution s books and records  Financial Institution will pay all funds on deposit
constituting the Collateral directly to Secured Party upon request of Secured Party
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Nether Finaneial Institution nor any of its respective partners, trustees officers employees or affiliates will breach any duty to
Debtor 1f 1t complies i good faith wath the instructions 1ssued by S i Party any d 1n this Control Agreement or fails to
comply with any contrary or inconsistent instructions that may subsequently be i1ssued by Debtor Debtor further holds harmless and
indemnifies each of them against any clamm, loss, cost or expense ansing out of any actions or otmisstons taken (other than gross neghgence or
willful misconduct) by any person in reliance on or compliance with the mstructions of Secured Party and authonzations contained 1n this
Control Agreement or Secunty Ag The ns contamed in this Control Agreement may be revoked and the terms of this Control
Agreement may be amended by Debtor only 1f Financial Institution receives (1) Secured Party’s wrtten consent to the revocation or amendment,
or (11) Secured Party’s wntten notification that the Secunity Agreement has been terminated.  The nghts and powers granted to Secured Party in
this Control Agreement are powers coupled with an interest and will neither be affected by the death dissol ter of exist or
bankruptcy of Debtor nor by the lapse of ime.

Financial Institution agrees to and acknowledges that Financial Institution holds the Collatera! for and on behalf of Secured Party and
as batlee mn p for S d Party F I Institution agrees that the Collateral will not be subject to any deduction, setoff
recoupment, hen, secunity interest, encumbrance or other night in favor of Financial Institution or any other person except Secured Party Any
charges relating to the Collateral will be payable by Debtor and not out of funds of the Collateral Financial Institution will not agree to comply
with any third party entitl orders or ctions concerning the Collateral wathout the prior written consent of Secured Party Financial
Institution will not honor any drafts, demands, requests for withdrawal remsttance debts transfer orders or other requests and instructions by
Debtor with respect to the Collateral after the date of this Control Agreement without the prior written consent of Secured Party The Collateral
will be subject to the sole signing authonity of Secured Party

All items of income ncluding dividends, nterest and other income gain, expense and loss gnized 1n the Coll ] must be
reported by Financial Institution or Secured Party in the name and tax dentification number of Debtor

This Control Agr benefits S d Party and uts and assigns and 18 binding on Debtor and Financial Instrtution and
their respective heirs, legal rep ves, rs and assigns and 13 enforceable by S d Party and 1ts successors and assigns This
Control Agr percedes all prior agr of Debtor and F: | Institution refating to the Collateral This Control Agreement may
not be modhfied without the prior wntten of Debtor S d Party or F | Institution  This Control Agreement 1s governed by Xl

Texas law [3 New York law

This written agreement represents the final sgreement between the parties and may not be contradicted by evidence of prior,
contemporaneous, or subsequent oral agreements of the parties

There are no unwritten oral agreemeats between the parties.

DEBTOR(S) _
_Yshu /ém\% o 5503

SECURED PARTY JPMorgan asey/
By \4 LL’JU(/C&({/

TiteVie C PRCS DenT

ACCEPTED AND AGREED TO BY FINANCIAL INSTITUTION

By Date-

Pnint Name:

Title:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re. Allegiance Telecom, Inc, et al
Case No 03-13057-(RDD)-11

DOCUMENTS APPENDED TO CLAIM

On August 19, 2005, document(s) were appended to Claim Numbers 366, 452, 453, 454,
455, 456, 457, 458, 466, 2556, 2557, 2558, 2559, and 2598 for the following reason(s)

[

X OO 0O

Stipulation/Order

New Supporting Documents
Change of Address
Stipulation and Order

Other Docket Number 2272 EQD 8/22/05



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre
Chapter 11 Case No
Allegiance Telecom, Inc, et al , 03-13057 (RDD)
Debtors Jomntly Administered
X

STIPULATION AND AGREED ORDER RESOLVING CLAIMS OF
JPMORGAN CHASE BANK

Thuis STIPULATION AND AGREED ORDER is by and between the Allegiance Telecom
Liquidating Trust (the “ATLT”) and JPMorgan Chase Bank, N A , known prior to November 13, 2004
as JPMorgan Chase Bank (the “Claimant”) The parties hereby stipulate and agree as follows
I GENERAL BACKGROUND

WHEREAS, on May 14, 2003, Allegiance Telecom, Inc (“ATI”) and 1ts direct and indirect
subsidiaries (collectively, the “Debtors™) commenced voluntary cases (the “Chapter 11 Cases™) under
Chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™) in the Bankruptcy Court for
the Southern District of New York, Case No 03-13057 (RDD) (the “Bankruptcy Court™), and

WHEREAS, Chapter 11 Cases were consolidated for procedural purposes only and are being
jomntly administered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules™), and

WHEREAS, on June 8, 2004, the Debtors filed their Third Amended Jomnt Plan of

Reorganization (the “Plan”) with the Bankruptcy Court and the Bankruptcy Court entered its Findings of

Fact, Conclusions of Law, and Order Confirming Debtors’ Third Amended Joint Plan of Reorganization
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on June 10, 2004, and
WHEREAS, on June 23, 2004, the Plan went effective for certain Debtors (the “Initial Effective
Date”), and
WHEREAS, n accordance with the terms of the Plan, on the Initial Effective Date, the ATLT
was created, and
WHEREAS, pursuant to the Plan, Eugene I Davis was appointed as the plan admstrator (the
“Plan Adminsstrator”) for the ATLT, and
WHEREAS, the purpose of the ATLT 1s to, among other things, (1) wind-down the Debtors’
affairs, mcluding making distributions as contemplated in the Plan, (1) nvestigate, enforce and prosecute
avoidance and other causes of action, (111) object to, settle, compromise, dispute and/or prosecute
disputed claims, and (1v) adminuster the Plan and take such actions as are necessary to effectuate the
terms of the Plan, and

I THE JPMORGAN CHASE BANK CLAIMS

1 The Six Proofs of Claim

WHEREAS, on or about September 8, 2003, the Clamant filed the following proofs of claim
agamst the Debtors (the “Six Proofs of Claim”)

(1)  proofof clam numbered 454 agamnst ATI in the amount of $3,000,000 for a
contmgent, secured claim related to a letter of credit numbered #D 236916 (the “Worldcom LC”) that
was 1ssued for the benefit of Worldcom, Inc (the “Worldcom Proof of Claim”),

) proof of claim numbered 455 aganst ATI in the amount of $300,000 for a

contingent, secured claim related to a letter of credit numbered #D 237320 (the “Tresnowski LC”) that
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was 1ssued for the benefit of Mark Tresnowskt (the “Tresnowski Proof of Claim™),

3) proof of claim numbered 456 agamnst ATI in the amount of $250,000 for a
contingent, secured claim related to a letter of credit numbered #D 237319 (the “Joseph LC”) that was
1ssued for the benefit of Kevin Joseph (the “Joseph Proof of Claim”),

(4)  proof of clarm numbered 457 agamst ATI n the amount of $115,000 for a
contingent, secured claim related to a letter of credit numbered #D 237321 (the “Dumbleton LC”) that
was 1ssued for the benefit of John Dumbleton (the “Dumbleton Proof of Claim”),

(5)  proof of claim numbered 458 agamst ATI in the amount of $656,000 for a
contmngent, secured claim related to a letter of credit numbered #D 237318 (the “Holland LC”) that was
1ssued for the benefit of Royce Holland (the “Holland Proof of Claim”),

(6)  proof of claim numbered 466 against ATI in the amount of $500,000 for a
contingent, secured claim related to a letter of credit numbered #D 237331 (the “Yost LC”) that was
1ssued for the benefit of C Daniel Yost (the “Yost Proof of Claim™), and

WHEREAS, the Worldcom LC was secured by a certificate of deposit of Allegiance Telecom
Company Worldwide (“ATCW”) numbered #08806351357 (the “Worldcom CD”) in the amount of
$3,000,000 that was 1ssued on April 25, 2003 with an initial maturity date of April 25, 2004 that was
thereafter renewed from time-to-time, and

WHEREAS, the Tresnowski LC was secured by a certificate of deposit of ATCW numbered
#08806351373 (the “Tresnowski CD”) in the amount of $300,000 that was 1ssued on May 7, 2003
with an mitial maturity date of May 7, 2004 that was thereafter renewed from time-to-time, and

WHEREAS, the Joseph LC was secured by a certificate of deposit of ATCW numbered
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#08806351399 (the “Joseph CD”) in the amount of $250,000 that was 1ssued on May 7, 2003 with an
mtial maturity date of May 7, 2004 that was thereafter renewed from time-to-time, and

WHEREAS, the Dumbleton LC was secured by a certificate of deposit of ATCW numbered
#08806351381 (the “Dumbleton CD”) 1n the amount of $115,000 that was 1ssued on May 7, 2003 with
an mitial maturity date of May 7, 2004 that was thereafter renewed from time-to-time, and

WHEREAS, the Holland LC was secured by a certificate of deposit of ATCW numbered
#08806351365 (the “Holland CD”) in the amount of $656,000 that was 1ssued on May 7, 2003 with an
mitial maturity date of May 7, 2004 that was thereafter renewed from time-to-time, and

WHEREAS, the Yost LC was secured by a certificate of deposit of ATCW numbered
#08806351407 (the “Yost CD”) n the amount of $500,000 that was 1ssued on May 7, 2003 with an
mitial maturity date of May 7, 2004 that was thereafter renewed from time-to-time, and

WHEREAS, as of the date herein, none of the Tresnowski LC, Joseph LC, Dumbleton LC,
Holland LC and Yost LC have been drawn, and

WHEREAS, the Worldcom LC was drawn on February 24, 2004, in the amount of
$1,404,295 77 and on April 28, 2004, 1n the amount of $1,595,704 23, and

WHEREAS, on or about December 14, 2004, the ATLT filed 1ts Seventeenth Omnibus

Objection to Certan Proofs of Claim, which sought to disallow and expunge the Six Proofs of Claim,
and

WHEREAS, on January 25, 2005, the Bankruptcy Court signed an Order granting the

Seventeenth Omnibus Objection to Certain Proofs of Claim with respect to, among other things, the Six

Proofs of Claim, and
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WHEREAS, the ATLT directed 1ts claims agent to expunge the Six Proofs of Claim from the
claims register, and

WHEREAS, on May 7, 2004, the Claimant returned all of the proceeds of the Tresnowskt CD,
Joseph CD, Dumbleton CD, Holland CD and Yost CD to the ATLT to the extent of the amount of
$1,838,412 91, and

WHEREAS, on November 8, 2004, the Claimant returned the proceeds of the Worldcom CD
to the ATLT to the extent of the amount of $16,132 60, and

2 The Touchstone Claim

WHEREAS, on or about September 10, 2003, the Claimant filed a proof of claim numbered
452 aganst Allegiance Telecom, Inc 1n the amount of approximately $125,000 for a contingent,
unhiquidated and secured claim related to a letter of credit numbered #D 214463 (the “Touchstone LC”)
that was 1ssued for the benefit of Touchstone 111-302, LLC (the “Touchstone Proof of Claim”), and

WHEREAS, the Touchstone LC was secured by a certificate of deposit of ATI m the amount
of $125,000 numbered #08805202510 (the “Touchstone CD”) 1ssued on June 6, 2001 with mitial
maturity date of June 6, 2002 and thereafter renewed from time-to-time, and

WHEREAS, on or about January 14, 2005, the Touchstone LC was fully drawn down by the
beneficiary thereof , and

WHEREAS, principal of $125,000, accrued interest thereon of $5,658 62 and a $150
transaction fee will be due and owing to the Claimant on September 7, 2005 for a total of $130,808 62
(the “Touchstone Claim Amount™), and

WHEREAS, on or about March 28, 2005, the ATLT filed its Motion of the Allegiance
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Telecom Liquidating Trust for Order Under Sections 105(a) and 502(c) of the Bankruptcy Code
Estimating Certain Claims for the Purpose of Establishing a Disputed Claims Reserve m Connection With
Making Initial Distributions (the “Estimation Motion™), seeking to estimate the Touchstone Proof of Claim
at an exact hiquidated amount of $125,000, and

WHEREAS, the Touchstone CD matures on September 7, 2005 n the amount of
$135,778 47, and

WHEREAS, on September 7, 2005, the balance of the Touchstone CD will exceed the
Touchstone Claim Amount by $4,969 85, and

3 The Hartford Claim

WHEREAS, on or about September 8, 2003, the Claimant filed a proof of claaim numbered
453 agamst ATI in the amount of approximately $3,000,000 for a contingent, partially unhquidated and
secured claim related to a letter of credit numbered #D 234442 (the “Hartford L.C”) that was 1ssued for
the benefit of Hartford Fire Insurance Company (the “Hartford Proof of Claim™), and

WHEREAS, the Hartford LC was secured by a certificate of deposit of ATCW numbered
#08806351282 (the “Hartford CD”) in the amount of $3,000,000 that was 1ssued on January 1, 2003
with mitial maturity date of January 1, 2004 that was thereafter renewed from time-to-time, and

WHEREAS, on or about March 28, 2005, the ATLT filed the Estimation Motion, seeking to
estimate the Hartford Proof of Claim at $0, and

WHEREAS, as of the date herem, the Hartford LC has not been drawn, and

WHEREAS, on or about August 9, 2005, the Bankruptcy Court entered an order approving a

stipulation (the “Hartford Stipulation”) between the ATLT and Hartford Fire Insurance Company (the
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“Hartford”), and

WHEREAS, pursuant to the Hartford Stipulation, the ATLT anticipates the Hartford “will retumn
the Letter of Credit to the Issuing Bank along with a letter from Hartford to the Issuing Bank releasing
any and all rights to, claim against, or mterest in the Letter of Credit by written notice to the Issumg
Bank” (Hartford Stipulation at p 4) on or about August 24, 2005, and

WHEREAS, the Hartford CD will mature on August 19, 2005 m the amount of $3,073,119 51,
and

4 The Purchase Card Claim

WHEREAS, on or about August 28, 2003, the Claimant filed a proof of claim numbered 396
against AT and ATCW as a secured claim in the amount of $162,657 32 (the “Purchase Card Proof of
Claim”) related to a master agreement between ATCW and Chase Manhattan Bank USA, National
Association dated May 15, 2002 and entitled “Chase Commercial Card Program” (the “Master
Agreement”), and

WHEREAS, ATCW’s obligations under the Master Agreement were collateralized by a
certificate of deposit numbered #08806351175 (the “Purchase Card CD”’) m the amount of $400,000
that was 1ssued on or about October 7, 2002 and thereafter renewed from time-to-time, and

WHEREAS, subsequent to the Petition Date, ATI incurred charges under the Master
Agreement which remain unpaid, and after review and agreement by and between the Claimant and the
ATLT, principal and accrued mterest totaling $224,035 20 1s due and owing to the Claimant as of the
date herein (the “Purchase Card Claim Amount”), and

WHEREAS, the Purchase Card CD will mature on August 18, 2005 in the amount of
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$409,455 69, and

WHEREAS, the balance of the Purchase Card CD will exceed the Purchase Card Claim
Amount by $185,420 49 as of August 18, 2005, and

WHEREAS, on or about March 28, 2005, the ATLT filed the Estimation Motion, seeking to
estimate the Purchase Card Proof of Clamm at $0, and

5 The Guaranty Bank Claim

WHEREAS, the Claimant 1ssued a letter of credit numbered #D-242212 i the amount of
$800,000 00 on October 20, 2003 for the benefit of Guaranty Bank, as beneficiary (the “Guaranty Bank
LC”), and

WHEREAS, the Guaranty Bank LC was collateralized by ATI’s certificate of deposit
numbered #08806351522 (the “Guaranty Bank CD”’) m the amount of $840,000 that was 1ssued on or
about October 17, 2003 and thereafier renewed from time-to-time, and

WHEREAS, Section 1 4 of Article I of the Plan established the “Admumistrative Expense Claim
Bar Date” as “the date that 1s the forty-fifth (45th) day after the Initial Effective Date,” which was August
7, 2004, and

WHEREAS, as of the date herein, the Claimant has not filed a proof of or request for an
admunistrative expense claim regarding the Guaranty Bank LC, and

WHEREAS, on or about October 14, 2004, the Guaranty Bank L.C was fully drawn by the
beneficiary thereof, and

WHEREAS, principal of $800,000, accrued interest thereon of $48,409 11 and a $150

transaction fee will be due and owing to the Claimant on September 12, 2005 for a total of $848,559 11

601342 0002 WEST 5728018v7 8



(the “Guaranty Bank Claim Amount”), and

WHEREAS, the Guaranty Bank CD will mature on September 12, 2005 in the amount of
$846,893 13, and

WHEREAS, the balance of the Guaranty Bank Claim Amount will exceed the Guaranty Bank
CD by $1,665 98 as of September 12, 2005, and

6 The Bond Claims

WHEREAS, the Claimant filed proofs of claim numbered 2556, 2557, 2558, 2559 and 2598
regarding claims relating to bonds (the “Bond Proofs of Claims™), and

111 RESOLUTION OF CLAIMS

WHEREAS, the Claimant has not filed any proofs of claim n the Chapter 11 Cases other than
the Six Proofs of Claim, the Touchstone Proof of Clamm, the Hartford Proof of Claim, the Purchase
Card Proof of Claim and the Bond Proofs of Claims, and

WHEREAS, the ATLT disputes the amounts sought by Claimant n the Touchstone Proof of
Claim, the Hartford Proof of Claim and the Purchase Card Proof of Claim, and

WHEREAS, the ATLT and the Claimant have negotiated in good faith at arm’s length and have
reached a consensual resolution, as set forth below, with respect to (a) the Touchstone Proof of Claim,
(b) Purchase Card Proof of Claim, (c) the Hartford Proof of Claim and (d) the Guaranty Bank LC to
avoid incurring significant additional litigation expenses that would necessarily be mcurred in litigating

these matters to uncertamn conclusions

ACCORDINGLY, IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS

1 For the purposes of this Stipulation and Agreed Order, the term “Final Order” shall
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mean an order approving this Stipulation and Agreed Order that has not been stayed, reversed or

amended and the time, as computed under the Bankruptcy Rules, to appeal or seek review or rehearing

of such order (or any revision, modification or amendment thereof) has expired and no appeal or

petition for review or rehearing of such order was filed, or if filed, remains pending

2 Upon the entry of a Final Order approving this Stipulation and Agreed Order (also

referred to hereafter as the “Final Order”), (a) the Claimant will be authorized to apply or setoff

U

(1)
(1)
()

the Touchstone CD to or against the Touchstone Claim Amount,

the Purchase Card CD to or against the Purchase Card Claim Amount,

the Guaranty Bank CD to or aganst the Guaranty Bank Claim Amount, and
the excess of the Guaranty Bank Claim Amount over the Guaranty Bank CD to

or agamst the Touchstone CD,

and (b) Claimant shall pay to the ATLT via wire transfer, pursuant to the wire transfer instructions

attached hereto as Exhibit A, the amount of

®

()
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$185,420 49, as detailed in Exhibit B, by the later of August 24, 20035, or three

busness days following the entry of a Fmal Order and receipt of notice of entry
of the Final Order by the Claimant,

$3,073,119 51, as detailed in Exhibit B, by the later of (A) three business days
following receipt by the Claimant of the original Hartford LC and accompanying
release from the Hartford, as detailed in the Hartford Stipulation and (B) three
business days following the entry of a Final Order and receipt of notice of entry

of the Final Order by the Claimant, and
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(1) $3,303 87, as detailed in Exhibit B, by the later of (A) September 9, 2005 and

(B) three business days following the entry of a Final Order and receipt of
notice of entry of the Final Order by the Claimant
3 Upon the entry of the Final Order, the ATLT 1s hereby authorized and directed to
expunge the Touchstone Proof of Claim, the Hartford Proof of Claim and the Purchase Card Proof of
Claim from 1ts claims register
4 In consideration for entering nto this Stipulation, the Claimant, on behalf of itself and its
affiliates, hereby wrrevocably, unconditionally and without reservation of any kind waives, releases and
forever discharges the ATLT, the Debtors, and the Debtors’ estates, and their respective parent firms
and affihates, and their officers, directors, employees, attorneys, professionals, and agents (collectively,
the “Estate Parties”) from and against any and all past, present and future actions, causes of action,
clams, habilities, suits, debts, judgments, and damages, of any kind whatsoever, whether matured or
unmatured, whether at law or 1n equity, whether known or unknown, liquidated or unhiquidated,
foreseen or unforeseen, discoverable or undiscoverable, contingent or non-contingent, which Claimant

and/or tts affiliates have, had, or may have n the future agamst the Estate Parties, provided, however,

that such waiver, release and discharge shall exclude the Bond Proofs of Claims

5 As of the date hereof, the Claimant agrees not to file any proofs of claim, motions or
requests for the payment of administrative expenses against the ATLT, the Debtors, or the Debtors’
estates, whether in the Chapter 11 Cases or otherwise

6 This Stipulation and Agreed Order shall be governed by New York law, excluding its

conflicts of laws principles, and this Court shall retain jurisdiction to resolve any disputes between the
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parties arising with respect to this Stipulation and Agreed Order

7 The undersigned on behalf of the ATLT and Claimant each represents and warrants that
he or she has been duly authornized and empowered to execute and deliver this Stipulation and Agreed
Order on behalf of such party Claimant represents and warrants to the ATLT that, as of the date
hereof, 1t 1s the sole holder of all Claims against the Debtors, the Debtors’ estates and the ATLT related
to the Guaranty Bank LC, Worldcom Proof of Claim, Tresnowski Proof of Claim, Joseph Proof of
Claim, Dumbleton Proof of Claim, Holland Proof of Claim, Yost Proof of Claim, Touchstone Proof of
Claim, Hartford Proof of Claim and Purchase Card Proof of Claim Claimant further represents and
warrants to the ATLT that, as of the date hereof, 1t has not assigned, sold, or otherwise transferred any
Claims against the Debtors, the Debtors’ estates or the ATLT related to the Guaranty Bank LC,
Worldcom Proof of Claim, Tresnowsk1 Proof of Claim, Joseph Proof of Claim, Dumbleton Proof of
Claim, Holland Proof of Clam, Yost Proof of Claim, Touchstone Proof of Claim, Hartford Proof of
Claim and Purchase Card Proof of Claim Claimant further represents and warrants that tt has had an
opportunity to consult with its own attorney and fully understands the meaning of the provisions in this
Stipulation and Agreed Order, including, but not hmated to, the releases included heremn

8 This Stipulation and Agreed Order 1s subject to approval by the Bankruptcy Court and

the entry of a Final Order by the Bankruptcy Court, provided, however, that the parties shall support

such Bankruptcy Court approval and comply with this Stipulation and Agreed Order pending the
Bankruptcy Court’s entry of a Final Order approving or disapproving this Stipulation and Agreed

Order
9 Nothing m this Stipulation and Agreed Order or any negotiations or proceedings in
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connection herewith shall constitute or be deemed to be evidence of an admission by any party of any
hability or wrongdomng whatsoever, or the truth or untruth, or merit or lack of merit, of any claim or
defense of any party Neither this Stipulation and Agreed Order nor any negotiations or proceedings mn
connection herewith may be used in any proceeding against any party for any purpose whatsoever
except with respect to effectuation and enforcement of this Stipulation and Agreed Order

10 This Stipulation and Agreed Order contains the entire agreement of the parties with
respect to its subject matter and supersedes any prior or contemporaneous oral or written agreements
The parties acknowledge that no promuse, inducement, or agreement not stated herem has been made to
them 1n connection with this Stipulation and Agreed Order The parties understand and agree that this
Stipulation and Agreed Order may not be altered, amended, modified, or otherwise changed in any
respect whatsoever except by a writing duly executed by both parties The parties agree and
acknowledge that they will make no claim at any time or place that this Stipulation and Agreed Order
has been orally altered or modified or otherwise changed by oral communication of any kind or
character Each party agrees that any rule of construction to the effect that ambiguities are to be
resolved agamst the drafting party will not be employed n the interpretation, construction, or
enforcement of this Stipulation and Agreed Order

11 This Stipulation and Agreed Order may be executed simultaneously or m one or more
counterparts, each of which shall be an original, but all of which together shall constitute one and the
same instrument A facsimile copy of a signature page 1s the equivalent of an original signature page

12 This Stipulation and Agreed Order shall be binding upon (1) the ATLT, as successor to

the Debtors, (1) Claimant and (1) their respective predecessors, successors, heirs, subsidiaries,
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affiliates, assignees, agents, directors, officers, employees, the Plan Administrator, and any trustee

appointed under Chapter 7 of the Bankruptcy Code
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Dated New York, New York
August 17, 2005

ALLEGIANCE TELECOM LIQUIDATING JPMORGAN CHASE LEGAL DEPARTMENT

TRUST

By /s/ Mark Huck

By /s/ James D Greenhalgh

Mark Huck

Allegiance Telecom Liquidating Trust
1405 S Beltline Road, Suite 100
Coppell, Texas 75019

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

By /s/ Kenneth A Davis

Ira S Dizengoff, Esq (ID-9980)
Philip C Dublin, Esq (PD-4919)
Kenneth A Davis, Esq (KD-9070)
Jeffrey M Anapolsky, Esq (JA-8867)
590 Madison Avenue

New York, New York 10022
Telephone (212) 872-1000

Counsel to the Allegiance Telecom
Liquidating Trust

SO ORDERED, this 19" day of August, 2005
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James D Greenhalgh, Esq (JDG-6839)

Vice President and Assistant General Counsel
JPMorgan Chase Legal Department

One Chase Manhattan Plaza — 26 Floor

New York, New York 10005-1489
Telephone (212) 552-6925

Counsel to JPMorgan Chase Bank, N A.



/s/Robert D Dramn

UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A — WIRING INSTRUCTIONS

Bank Name JPMorgan Chase Bank

Bank Address Dallas, TX

Account Name Allegiance Telecom Liquidating Trust Operating
Account Number 08806351076

ABA Number 113000609



EXHIBIT B -~ AMOUNTS DUE TO ATLT AND CORRESPONDING DEADLINES

Due by August 24, 2005

Purchase Card CD as of August 18, 2005 $ 409,455 69
Less Purchase Card Claim Amount as of August 18, 2005 ( 224,035 20)
Total Due to ATLT by August 24, 2005 $ 185,420 49

Due within 48 hours of receipt by Claimant of the Hartford LC and accompanying release
from the Hartford (anticipated payment deadline of August 26, 2005)

Hartford CD as of August 19, 2005 $ 3,073,119 51
Due by September 9, 2005

Touchstone CD as of September 7, 2005 $ 135,778 47
Less Touchstone Claim Amount as of September 7, 2005 ( 130,808 62)
Plus Guaranty Bank CD as of September 12, 2005 846,893 13
Less Guaranty Bank Claim Amount as of September 12, 2005 ( 848,559 11)

Total Due to ATLT by September 9, 2005 $ 3,30387
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