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'UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM
Name of Debtor In re Allegiance Telecom, Inc Case Number 03-13057 (RDD)
Jountly Administered ‘
NOTE This form should not be used to make a claim for an admistrative expense arismg after the commencement of the case
A request for payment of an admimstrative expense may be filed pursuant to 11 US C § 503
Name of Creditor (The person or other entity to whom the debtor owes money |[[] Check box if you are awarg thit )
of property) Cleveland Technology Center LLC ﬁg&:ﬁe 2 ?ET hICT OF NEW YORK
Attach copn.l TELECOM, INC
particulars 03-1 K’g‘i_(_sz R
rlfa"e. maE u
Name and address where notices should be sent L1 Checke bbsiryb never 713

recerved any notices from the

bankruptcy court 1n this case
[ Check box if the address differs

from the address on the enve-

lope sent to you by the court THIS SPACE IS FOR COURT USE ONLY

Account or other number by which creditor identifies debtor

Check here [] replaces
if this clam [] amends a previously filed claim dated

1 Basis for Claim

3 Goods sold

{1 Services performed

[0 Money loaned - See Appendix
[ Personal ijury/wrongful death
O Taxes

Other Commercial Rent

[ Retiree benefits as defined in 11 US C § 1114(a)

] Wages, salaries, and compensation (fill oﬁEEE!VED
Your SS #
OEC 03 2003

Unpaid compensation for services perfo
from to

[ Check this box 1f clarm meludes nterest or other charges 1n addition to the

{date) (date) EN‘Q
2 Date debt was incurred Commencing March 2000 3 [ court judgment, date obtamed
4 Total Amount of Claim at Time Case Filed $288 58 (See Appendix)

If all or part of your claim 1s secured or entitled to priority, also complete tem 5 or 6 below

principal amount of the claim Attach itemized statement of all mterest or

additional charges

5 Secured Claim. (PARTIALLY)
B Check this box if your claim 1s secured by collateral (including a right
of setoff)
Brief Description of Collateral
{0 RealBstate [ Motor Vehicle

&  Other Secunty Deposit

Value of Collateral $23.100 00

Amount of arrearage and other charges at time case filed included
secured claim, 1f any $ _See Appendix

Unsecured Priority Claim

Check this box 1f you have an unsecured priority claim
Amount entitled to prionity $

Specify the prionity of the claim

Wages, Salaries or commussions (up to $4,650),* earned within 90 days before
filing of the bankruptcy petition or cessation of the debtor*s business, whichever
s earlier— 11 US C § 507(@)(3)

Contributions to an employee benefit plan ~ 11 US C § 507(a)}(4)

Up to $2 100 * of deposits toward purchase lease or rental of property or
services for personal farmily or household use — 11 US C § 507(a)(6)
Almony maimtenance or support owed to a spouse, former spouse, or child ~ 11
USC §507@)7)

Taxes or penalties owed to governmental units - 11 US C § 507(a)(8)

Other Specify apphcable paragraph of 11 US C § 507(a) ( )

*Amounts are subject to adjustment on 4/1/04 and every 3 years thereafter with
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claim

evidence of perfectron of lien DO NOT SEND ORIGINAL DOCUMENTS 1
explain If the documents are volurmmous attach a summary See Appendix
of this proof of claim

self-addressed envelape and co

respect to cases commenced on or after the date of adjustment
7 Credits The amounts of all payments on this claim has been credited and deducted for making this proof of THIS SPACE IS FOR COURT USE ONLY

8 Supporting Documents Attach copres of supporting documents such as promissory notes, purchase orders
mvoices itemized statements of running accounts, contracts, court judgments, mortgages, security agreements and

9 Date-Stamped Copy To receive an acknowledgment of the filing of your claim, enclose a stamped

f documents are not available,

NECEIVE

Preemay

Date November 2003

Cleveland Technology Center LLC
by its Property Manager, T-Rex Cleveland LLC

Sign and print the name and title, 1f any of the creditor or other person
authorized to file this claim (attach copy of power of attorney, 1f any)
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NOV 2 | 2003

LAIMS PROCESSING CENTER
| _USPC 3ONY 1 i
ance Clay

Wil

01

Penalty for presenting fraudzM;:latm Fine of up to $500,000 or impnisonment for up to 5 years, or both 18 US C §§ 152 and 3571




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 Admimstered
X

APPENDIX TO PROOF OF CLAIM OF
CLEVELAND TECHNOLOGY CENTER LL.C

1 On March 22, 2000, Cleveland Technology Center LLC (“CTC”), an Ohio
hmited liabihity company, and Allegiance Telecom, Inc , a Delaware corporation (“Allegiance™),
entered into a lease agreement (the “Lease”, a copy of which 1s annexed hereto as Exhibit “A”),
whereby CTC leased the premuses located at 1425 Rockwell Avenue 1n Cleveland, Ohio 44114
(the “Premises”) to Allegiance for the term of ten (10) years from the Rent Commencement
Date '

2 CTC 15 the owner of several properties and related assets, which mclude
the Premuses (collectively, the “Properties”) CTC and T-Rex Cleveland, LLC (“T-Rex”) entered
mto a property management agreement (the “Property Management Agreement”), whereby T-
Rex manages the Properties and 1s authorized to act as CTC’s agent with respect to such
Properties

3 Pursuant to the Property Management Agreement, the undersigned Joan
Stavola, whose business and mailing address 1s T-Rex Corporate Center, 5000 T-Rex Avenue,
Swite 100, Boca Raton, Florida 33431, and who 1s Sentor Vice President of Property
Management of T-Rex, 1s authorized to submut and file this Proof of Claim aganst Allegiance on

behalf of CTC

! Capatalized terms not otherwise defined heremn shall have the meanmings ascribed to them mn
the Lease annexed hereto as Exhibit “A”



4 On May 14, 2003 (the “Commencement Date”), Allegiance and 1ts direct
and indirect subsidiaries, as debtors and debtors 1n possession (collectively with Allegiance, the
“Debtors”), each commenced a voluntary case under chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”) 1n the United States Bankruptcy Court for the Southern District of
New York

5 As of the Commencement Date, the Debtors were mdebted to CTC 1n the
amount of $288 58 for electricity charges for the Premises for the two months prior to the
Commencement Date Invoices setting forth the electricity charges under the Lease are annexed
hereto as Exhibit “B”

6 In order to secure Allegiance’s faithful performance of its obligations
under the Lease, Allegiance paid CTC a security deposit 1n the amount of $23,100 00 (the
“Security Deposit”) As of the Commencement Date, CTC was holding the Security Deposit
The Secunty Deposit partially secures the claims set forth herein  CTC reserves 1ts rights under,
inter alia, Bankruptcy Code Section 553 to setoff the Security Deposit against the claims set forth
herein

7 CTC reserves the rnight to amend and/or supplement this Proof of Claim at
any time and 1n any manner and/or to file proofs of claim for any additional claim which may be
based on the same or additional documents or grounds of liability

8 All reservations of rights and benefits set forth 1n this Proof of Claim

apply to the indebtedness and claims set forth herein

9 No judgment has been rendered on this claim
10 This claim 1s not subject to any set off or counterclaim
11 The execution and filing of this Proof of Clamm 1s not and shall not be

deemed or construed as (a) a warver or release of CTC’s rights agamst any person, entity, or
property, which may be hable for all or any part of the claims asserted heremn, (b) a consent by

CTC to the jurisdiction of the Bankruptcy Court with respect to proceedings, 1f any, commenced

30753928 WPD 2



1 the case agamst or otherwise involving CTC, (c) a watver or release of CTC’s right to trial by
jury m any proceeding as to any and all matters so triable herein, whether or not the same be
designated legal or private nghts or 1n any case, controversy or proceeding related hereto,
notwithstanding the designation or not of such matters as “core proceedings” pursuant to 28

US C Section 157(b)(2), and whether such jury trial right 1s pursuant to statute or the Umited
States Constitution, (d) a waiver or release of CTC’s right to have any and all final orders m any

and all non-core matters or proceedings entered only after de novo review by a United States

District Court Judge, (€) a waiver of the right to move or to withdraw the reference with respect
to the subject matter of this Proof of Claim, any objection thereto or other proceeding which may
be commenced 1n this case against or otherwise mvolving CTC, or (f) an election of remedies

12 Notices All notices concerning this Proof of Claim should be sent to
(1) T-Rex Corporate Center, 5000 T-Rex Avenue, Suite 100, Boca Raton, Florida 33431, Attn
Ms Joan Stavola, (11) Kaye Scholer LLP, 425 Park Avenue, New York, New York 10022,
Attention Andrew A Kress, Esq

Dated Boca Raton, Florida
November 2003

CLEVELAND TECHNOLOGY CENTER
LLC BY ITS PROPERTY MANAGER
T-REX CLEVELAND LLC

By, %ﬁwﬂ%

/

Name /Jog# Stavola
Title,/ Kemor Vice President of
Property Management
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EXHIBIT A

LEASE AGREEMENT




CLEVELAND TECHNOLOGY CENTER LLC

LEASE AGREEMENT - STANDARD PROVISIONS

THIS LEASE AGREEMENT ("Lease") 1s
dated as of the day of March, 2000, by and
between Cleveland Technology Center LLC, an

Ohio luruted habihity company ("Landlord"), and
Allegiance Telecom, Inc ("Tenant")

ARTICLE 1 -

INCORPORATION OF BASIC LEASE
INFORMATION RIDER

l The Basic Lease Information Rider
(“Rider”) attached hereto, and all of the defined terms
contaned therein, are incorporated heretn by reference
and made a part hereof

ARTICLE 2
PREMISES

21 (a) Landlord hereby leases to
Tenant, and Tenant hereby leases from Landlord, the
Premuses, for the term and upon the conditions and
covenants set forth herein  The Premuses are outlined
on Exiubit B-1, which 1s attached hereto for locational
purposes only and by this reference made a part hereof

(b) In addition to the occupancy
of the Premuses, Tenant and 1ts officers, employees,
agents, customers and mvitees also shall have the right
to the non-exclusive use of public parking areas (as
distinguished from parking areas or portions thereof
that are specifically licensed to tenants of the Complex
from time-to-tume durmng the Term hereof), walkways,
landscaped areas, driveways, sidewalks, common
loading docks, if any, restrooms, if any, common
staircases, elevator lobbies, common stairwells and
other areas withun the Building that are designated by
Landlord from time to time as areas for the common
use of all tenants (the “Common Areas”) Landlord
agrees to make the Common Areas continuously
available to Tenant for the non-exclusive use by
Tenant, other tenants and the thewr respective officers,
employees, agents, customers and mvitees during the
Lease Term and any extenston thereof, except when
portions of the Common Areas temporanly may be
unavailable for use by reason of repatr work then being
underway thereon and as a result of the temporary use
of such Common Areas by Landlord and other tenants
and their respective contractors while they are engaged
in the construction and/or renovation of other areas of
the Complex Landlord shall provide reasonable prior
notice of any such interruption and shall use dibigent
efforts to miminuze any interference with Tenant's
access to and use of the Prermses for us intended
purpose Landlord shall have the right from time to
time temporanly to close the Common Areas to prevent
the acquisition of public nights thereon Landloid shall,
as part of Operating Charges, operate and mantain the
Comumon Areas during the Lease Term and any
extensions thereof n good order and repawr 1n
accordance with the standards of comparable buildings
in the area in which the Prermises are located

ARTICLE 3
TERM

31 The Lease Term shall be as set forth
on the Rider and shall continue for the period set forth
thereon The Lease Term shall also include any
renewal or extension of the term of this Lease as
described in the Ruder

32 The Rent Commencement Date shall
be the date set forth 1n the Rider

33 "Lease Year" shall mean a peniod of
twelve (12) consecutive months, the first such Lease
Year to commence on the Lease Commencement Date,
provided, however, that 1f the Lease Commencement
Date 1s not the first day of a month, then the first Lease
Year shall commence on the Lease Commencement
Date and shall continue for the balance of the month in
which the Lease Commencement Date occurs and for
a pertod of twelve (12) consecutive months thereafter
Each succeeding Lease Year shall be a period of twelve
(12) consecutive months commencing immediately
upon the expiration of the prior Lease Year

ARTICLE 4
BASE RENT

41 Commencing on the Rent
Commencement Date and duning each Lease Year of
the Lease Term, Tenant shall pay the Base¢ Rent
specified m the Rider attached hereto and made a part
hereof The Base Rent shall be due and payable in
equal monthly nstallments, without notice, demand,
setoff or deduction, unless otherwise expressly
provided herem, m advance on the first day of each
month during each Lease Year This shall be a “triple
net” lease

42 All sums payable by Tenant under
this Lease shall be paid to Landlord 1n legal tender of
the United States by wire transfer (in accordance with
wire transfer mstructions contained ont Schedule 4 2
attached hereto and made a part hereof, as same may be
amended from time-to-time 1n accordance with the
notice provisions of this Lease) or by check drawn on
a US bank (subject to collection), at the address to
which notices to Landlord are to be given or to such
other party or such other address as Landlord may
designate 1 writing Landlord's acceptance of rent
after 1t shall have become due and payable shall not
excuse a delay upon any subsequent occasion or
constitute a waiver of any of Landlord's nghts If
Tenant elects to pay by wire transfer, Tenant shall bear
the full risk of receipt of funds by 2 00 pm on the dare
due at Landlord’s depository bank In the event that
Landlord’s lender imposes special collection and bank
account procedures on Landlord as a condition of
Landlord’s financing, Tenant agrees to cooperate tully
with Landlord in assisting Landlord 1 complying with




such requirements and such modified terms shall be
deemed to be made a part hereof Tenant may rely on
Landlord’s or Landlord’s lender’s written notice
directing any payments

v
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ARTICLE §

OPERATING CHARGES AND
REAL ESTATE TAXES

51 (a) Tenant shall also pay as
additional rent (“Additional Rent”) (1) Tenant's
Proportionate Share of the Operating Charges (as
defined 1 Section S 1(b)) mcurred during each
calendar year falling entirely or partly within the Lease
Term and (1) Tenant's Proportionate Share of the
amount of Real Estate Taxes (as defined in Schedule
5 1(b)) ncurred during each calendar year falling
entirely or partly within the Lease Term Tenant's
Proportionate Share has been set forth on the Rider In
the event the number of square feet compnising the
Premuses increases or decreases, respectively, pursnant
to any provision of this Lease or of the Ruder, or in the
event the number of square feet of rentable area in the
Complex increases or decreases, Tenant's Proportionate
Share shall increase or decrease accordingly Total
Rentable Space for the Complex may change from time
to ttme Therefore, if and when same occurs, Tenant's
Proportionate Share will be appropriately adjusted and
Landlord will provide Tenant with a written statement
describing the adjustment A re-measurement
supporting such a recalculation shall be performed by
an independent architect or engineer designated by
Landlord at Landlord's expense and the results thereof
shall be furnished to Tenant In the event Tenant
disagrees with the re-measurement, such dispute, 1f not
1esolved within thirty (30) days of Tenant's receipt of
notice of the change, shall be subrmutted to arbitration
 accordance with the rules for commercial arbitration
established by the American Arbitration Association

(b) Operating Charges shall
have the meaning set forth in Schedule 5 1(b) attached
hereto and made a part hereof

(c) Real Estate Taxes shall
mean (1) all real estate taxes, vault and/or public space
rentals (including general and special assessments, 1f
any), which are imposed upon Landlord or assessed
against the Complex and/or the land upon which the
Complex 1s located (the "Land"), (2) any other present
or future taxes or governmental charges that are
imposed upon Landlord or assessed agamnst the
Complex and/or the Land which are in the nature of or
in substitution for real estate taxes, mcluding any tax
levied on or measured by the rents payable by tenants
of the Complex, and (3) expenses (including reasonable
attorneys', consultants’ and appraisers' fees) incurred in
reviewing, protesting or seeking a reduction of Real
Estate Taxes Notwithstanding the foregoing, Real
Fstate Taxes shall not include (1) any profits or excess
profits tax, franchise taxes, gift taxes, estate taxes,
transter taxes, recordation taxes, intangible taxes, state
or focal income taxes, gross receipts taxes, capital gains
taxes, corporate or umncorporated business taxes or
any other taxes to the extent applicable to Landlord’s

wy

general or net income, (1) any items included as
Operating Charges or specifically excluded from
Operating Charges, and (1) penalties or interest
incurred as a result of Landlord’s failure to make any
required payment of Taxes In the event of any refund
of taxes with respect to any Lease Year, Tenant shall
receive a credit (or direct refund n the event such
refund relates to the final Lease Year, but such payment
shall only be made upon the conclusion of such final
Lease Year) equal to Tenant's Proportionate Share of
such refund after deducting the reasonable costs
mcurred by Landlord i obtamning such refund

Landlord shall, at Tenant’s wnitten request, cooperate
with Tenant in communicating with the taxing
authorities to attempt to cause the taxation of Tenant's
personal property to be segregated from the taxation of
the Prenuses, the Building or the Complex

52 (a) Tenant shall make estumated
monthly payments to Landlord on account of the
Operating Charges and Real Estate Taxes that are
expected to be incwrred during each calendar year
From time to une, Landlord will subnut a staternent to
Tenant setting forth Landlord's reasonable estimate ot
such charges and the amount of Tenant's Proportionate
Share thereof Tenant shall pay to Landlord on the first
day of each month following receipt of such statement,
until Tenant's receipt of the succeeding annual
staternent, an amount equal to one-twelfth (1/12) of
such share (estimated on an annual bas:s)

{(b) Following the end of each
calendar year, Landlord shall submut a reasonably
detailed statement showing (1) Tenant's Proportionate
Share of the actual amount of Operating Charges and
Real Estate Taxes actually incurred during the
preceding calendar year, and (2) the aggregate amount
of Tenant's estunated payments during such year If
such statement indicates that the aggregate amount of
such estimated payments exceeds Tenant's actual
liability, then Tenant shall deduct the net overpayment
from uts next monthly payment(s) of estimated
Operating Charges and Real Estate Taxes, or, in the
case of the final Lease Year, Landlord shall refund such
excess to Tenant within 60 days, based upon the best
information then available to the Landlord If such
statement indicates that Tenant's actual hability exceeds
the aggregate amount of such estimated payments, then
Tenant shall pay the amount of such excess with the
next monthly rental payment Such statement of
Operating Charges and Real Estate Taxes shall become
binding and conclusive if not contested by Tenant
within ninety (90) days after it 1s rendered  Tenant
shall have the nght to audit Landlord’s books and
records with respect to Operating Charges, at Tenant’s
cost, for said nmety (90) day penod following receipt
of Landlord’s annual statement upon reasonable prior
notice to Landlord

(¢) If the Lease Term
commences or expires on a day other than the first day
or the last day of a calendar year, respectively, then
Tenant's hability for Tenant's Proportionate Share of
Operating Charges and Real Estate Taxes incurred
during such calendar year shall be equitably
apportioned on a pro-rata basis



ARTICLE 6

USE OF PREMISES

61 (a) Tenant may use, occupy and
operate the Premises in accordance with the use clause
set forth in the Rider Tenant agrees at all times during
the Lease Term and any extensions thereof to comply

with all applicable laws affecting the use of the
Premises

(b) Tenant acknowledges and
agrees that the precise location of equipment and cable
within the Premises and within honizontal and vertical
shafts, risers and pathways within the Butlding or the
Complex, to the Building or between and ameng floors,
and between and among buildings within the Complex,
both at the commencement of Tenant’s occupancy and
as same may be modified, expanded or adjusted from
time-to-iime  after imtial occupancy, shall be in
conformuty with plans and specification which have
been approved m writing in advance by the Landlord,
such approval not to be unreasonably withheld,
conditioned or delayed , and shall otherwise be m
accordance with Complex operating regulations

(¢) Tenant shall not use the
Premuses for any unlawful purpose or in any manner
that will constitute waste, nuisance or unreasonable
annoyance to Landlord or any other tenant of the
Complex, or 1n any manner that will icrease the
number of parking spaces required for the Complex at
full occupancy or otherwise as required by law  Except
tor (1) diesel fuel and batteries required 1n connection
with Tenant's back-up generator, (11) coolants n
connection with Tenant’s HVAC equipment, and (1)
other materials customarnily used in offices for cleaning
and simular purposes all of which shall be used, stored
and disposed of by Tenant n accordance with all
applicable laws, codes, rules and regulations, Tenant
shall not generate, use, store, or dispose of any
materials posing a health or environmental hazard n or
about the Building, or the Complex nor use or occupy
the Premises in any manner mconsistent with the
permutted use which may result i an increase n
Landlord's nsurance premuums payable 1 respect of
the Complex Tenant’s use of the Premises shall
comply with and conform to all present and future
laws, ordinances, regulations and orders of all
apphicable governmental or quasi-governmental
authorities having junsdiction over the Premuses,
including those concerming the use, occupancy and
condition of the Premuses and all machinery, equipment
and furnishings theremn The party mstalling the imtial
leasehold improvements described in Exhibit D hereto
shall obtan the initial certificate of occupancy for the
Premises Any amended or substitute certificate of
occupancy necessitated by Tenant's particular use of
the Premises or any Alterations made by Tenant in the
Premuses shall be obtained by Tenant at Tenant's sole
expense  (The foregoing sentence shall not be
construed as to constitute the consent of the Landlord
for any Alterations of the Premuses) Use of the
Premuses 15 subject to all existing covenants, conditions
and restrictions of record
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(d) Tenant shall not make any »
durect connection from the telecommumications fiber,
¢abling or any other equipment,(“Telegommunication
Facilities”) within the Premises or Tenant's portion of
the Tenant Equipment Area to or from the
Telecommunication Facilities of another tenant mn the
Complex, without the prior written consent of the
Landlord, which consent may be granted, conditioned
or withheld 1n the sole and absolute discretion of the
Landlord Tenantagrees that any such connection shall
be made by Tenant connecting with the
Telecommunication Facilities made available or
designated by Landlord withm the Complex Landlord
intends to create a “meet me” room within the Complex
n a location determuned by Landlord Access to said
facility shall be based on a fee structure to be
determumed by the Landlord

62 Tenant shall pay before delinquency
any business, rent or other taxes or fees that are now or
hereafter levied, assessed or imposed upon Tenant's use
or occupancy of the Premises, the conduct of Tenant's
bustness n the Premises or Tenant's equipment,
fixtures, furmishings, mventory or personal property If
any such tax or fee 1s enacted or altered so that such tax
or fee 1s levied aganst Landlord or so that Landlord 1s
responsible for collection or payment thereof, then
Tenant shall pay to Landlord as Additional Rent the
amount of such tax or fee within thirty (30) days of its
having been assessed, but in no event in a fashion as to
constitute a delmquency in the payment of such taxes,
fees or assessments

63 (a) Except as set forth
Section 6 1(c) above, Tenant shall not cause or permit
any Hazardous Materials to be generated, used,
released, stored or disposed of in or about the Complex
Tenant shall be responsible for any damages, costs or
hiability occasioned by its use or generation of the
material described in Section 6 1{c) At the expiration
or earhier tenmumation of this Lease, Tenant shall
surrender the Premuses to Landlord free of Hazardous
Matenals and in compliance with all Environmental
Laws "Hazardous Materials" means (a) asbestos and
any asbestos containing material and any substance that
13 then defined or listed in, or otherwise classified
pursuant to, any Envuonmental Law or any other
applicable Law as a "hazardous substance,” "hazardous
material," "hazardous waste," "infectious waste,” "toxic
substance," "toxic pollutant” or any other formulation
intended to define, list, or classify substances by reason
of deleterious properties such as igmtability,
corrosivity, reactivity, carcinogenicity, foxicity,
reproductive toxicity, or Toxicity Charactenstic
Leaching Procedure (TCLP) toxtcnty, (b) any petroleum
and drifling flnds, produced waters, and other wastes
assoctated with the exploration, development or
production of crude oil, natural gas, or geothermal
resources, and (c¢) any petroleum product,
polychlormated biphenyls, urea formaldehyde, radon
gas, radioactive matertal (including any source, special
nuclear, or by-product matenal), medical waste,
chlorofluorocarbon, lead or lead-based product, and
any other substance whose presence could be
detrimental to the Complex or the Land or hazardous to
health or the environment "Environmental Law"
means any present and future Law and any
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amendments (whether common law, statute, rule, order,
regulation or otherwise), permits and other
requirements or guidelines of governmental authorities
applicable to the Complex or the Land and relating to
the environment and environmental conditions or to
any Hazardous Material (including, without limitation,
CERCLA, 42 USC § 9601 et seq, the Resource
Conservation and Recovery Act of 1976, 42 USC
§ 6901 et seq , the Hazardous Materials Transportation
Act 49 USC § 1801 et seq, the Federal Water
Pollution Control Act, 33 US C § 1251 et seq, the
Clean Arr Act, 33 USC § 7401 et seq, the Toxic
Substances Control Act, 15U S C § 2601 et seq , the
Safe Drinking Water Act, 42U S C § 300f et seq , the
Emergency Planning and Community Right-To-Know
Act, 42U S C § 1101 et seq , the Occupational Safety
and Health Act, 29 USC § 651 ef seq, and any
so-called "Super Fund" or "Super Lien" law, any Law
1equiring the filing of reports and notices relating to
hazardous substances, environmental laws admunistered
by the Environmental Protection Agency, and any
smmilar state and local Laws, all amendments thereto
and all regulations, orders, decisions, and decrees now
or hereafter promulgated thereunder concerming the
environment, industrial hygiene or pubhc health or
safety)

(b) Notwithstanding any
termmation of this Lease, Tenant shall indemnify and
hold Landlord, 1ts employees and agents, and, 1f
applicable, Landlord’s prime landlord under any
ground lease to which Landlord 1s a party, and
Landlord’s lender(s), harmless from and agamst any
damage injury, loss, hability, charge, demand or claim
based on or anising out of the presence or removal of,
or failure to remove, Hazardous Matenals generated,
used, released, stored or disposed of by Tenant or any
Invitee 1n or about the Complex, whether before or
after Lease Commencement Date In addition, Tenant
shall give Landlord immediate verbal and follow-up
written notice of any actual or threatened
Environmental Default, which Environmental Default
Tenant shall cure at the sole expense of the Tenant in
accordance with all Environmental Laws and to the
satisfaction of Landlord and only after Tenant has
obtamned Landlord's prior written consent  An
“Environmental Default” means any of the following
by Tenant or any Invitee a violation of an
Envunonmental Law, a release, spill or discharge of a
Hazardous Material on or from the Premuses, the Land
or the Complex, an environmental condition requiring
responsive action, or an emergency environmental
conditton  Upon any Environmental Default, n
addition to all other rights available to Landlord under
this Lease, at law or in equity, Landlord shall have the
tight, but not the obligation, to immediately enter the
Premises, to supervise and approve any actions taken
by Tenant to address the Environmental Default, and,
if Tenant fails to immediately address same to
Landlord's satisfaction, to perform, at Tenant's sole cost
and expense, any lawful action necessary to address
same This provision will survive the termunation or
expiration of this Lease, and any renewals, extensions
or expanstons thereof

(c) Notwithstanding anything heremn to
the contrary, Tenant s obligations under this Section
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63 shall not apply to any Hazardous Matenals (a)
located on, i, under or otherwise affecting the
Premuses or any surrounding area as of the Lease
Commencement Date or (b) introduced to the Prermuses
or any surroundmng areas by Landlord or any other
tenant or any of their respective agents, employees,
sublessees, contractors or mvitees Landlord shall
mndemnify and hold harmless Tenant, its officers,
directors, shareholders, employees and agents and each
of their respective successors and assigns from and
agamnst any and all damages, iyury, loss, liability,
charge demand or claim based upon Landlord’s use of
Hazardous Matenals in the Common Areas

ARTICLE 7

ASSIGNMENT AND SUBLETTING

71 Except as provided below, Tenant
will not sell, assign, transfer, mortgage or otherwise
encumber this Lease or sublet, rent or permut
occupancy or use of the Premuses or any part thereof by
others, without obtaming the prior written consent 6%
Landlord, nor shall any assignment or transfer of this
Lease or the nght of occupancy hereunder be
effectuated by operation of law or otherwise without
the prior written consent of Landlord, which consent
shall not be unreasonably withheld Any such
assignment, subletting or occupancy without the prior
written consent of Landlord shall constitute an Event of
Default, or, at the election of the Landlord, shall be
void  Tenant shall pay all reasonable expenses
(ncluding attorney's fees) incurred by Landlord mn
connection with Tenant's request for Landlord to give
its consent to any assignment, subletting or occupancy

72 Any transfer, by operation of law or
otherwise, of Tenant's interest in this Lease (in whole
or 1n part), or of a fifty percent (50%) or greater interest
i Tenant (whether stock, partnership nterest or
otherwise) if Tenant 1s a privately-held corporation,
partnership or lunited lability company, or any
mortgaging or encumbermg of any interest in Tenant
shall be deemed an assignment of this Lease within the
meaning of this Article 7 If there has been a previous
transfer of less than a fifty percent (50%) interest in
Tenant, then any other transfer of an interest 1n Tenant
which, when added to the total percentage interest
previously transferred, totals a transfer of greater than
a fifty percent (50%) interest in Tenant shall be deemed
an assignment of Tenant's interest 1n this Lease within
the meaning of this Article 7 Tenantshall be obligated
to notify Landlord when a transfer of fifty percent
(50%) or greater interest in Tenant 1s proposed The
provistons of this Section 7 2 shall not apply to the sale
of shares by persons other than those deemed "nsiders"
within the meaning of the Securities Exchange Act of
1934, as amended, where such sale 1s effected through
any recogmized exchange or through the "over-the-
counter market "

73 If Landlord shall decline to give its
consent to any proposed assignment or sublease orif
Landlord shall exercise any of its rnights under this
Article 7, Tenant shall indemnify, defend and hold
harmless Landlord against and from any and all loss



liability, damages, costs and expenses (including
reasonable attorneys' fees) resulting in connection with
any claim relating to the proposed assignment or
sublease that may be made agamst Landlord by the
proposed assignee or sublessee or by any brokers or
other persons, including, without imutation, ¢laims for
a commussion or sumlar compensation in connection
with the proposed assignment or sublease

74 In the event that (1) Landlord
consents to any assignment or subletting under this
Article 7 and (1) Tenant fails to execute and dehiver the
assignment or sublease to which Landlord consented
within ninety (90) days after the giving of such consent
then, Tenant shall agam comply with all of the
provisions and conditions of this Article 7 before
assigning its mterest m this Lease or subletting any
portion of the Premises

75 The consent by Landlord to an
assignment or to a subletting shall not relieve Tenant
from obtaining the express consent 1 writing of
Landlord to any further assignment or subletting except
as provided n Section 7 6 below If Tenant's interest
i this Lease 1s assigned, or if the Premises or any part
thereof 1s sublet or occupied by anyone other than
Tenant, Landlord may, following an Event of Default
hereunder, collect rent from the assignee, subtenant or
occupant and apply the net amount collected to the
Rent payable hereunder, but no such assignment,
subletting, occupancy or collection shall be deemed a
waiver of the provisions of this Article 7 or of any
detault hereunder or the acceptance of the assignee,
subtenant or occupant as Tenant, or a release of Tenant
from the further observance or performance by Tenant
of all covenants, conditions, terms and provistons on
the part ot Tenant to be performed or observed

76 Notwithstanding anything to the
contrary n this Article 7, Tenant, without Landlord’s
consent may assign this Lease or sublet all or any
portion of the Prenuses to any party (a) into which
Tenant 1s merged, consolidated or reorganized, (b)
which acquires Tenant or to which all or substantially
all of Tenant’s assets are transferred or sold, or (¢) to
any affiliate of Tenant, provided (x) Landlord shall
1eceive a copy of the executed transfer document
promptly after execution, (y) Tenant or its successors
by merger shall reman liable under this Lease, and (z)
the transferee shall expressly assume Tenant's
obligations under this Lease For purposes of this
Lease, an affiliate of Tenant 1s a corporation,
partnership, limited hability company, or other entity
that, directly or indwectly, through one or more
intermediaries, controls, 1s controlled by, or 1s under
common control with, the Tenant The term "control"
(including the terms "controlled by" and "under
common control with") means the possession, direct or
indirect, of the power to direct, or cause the direction
of, the management and policies of Tenant, whether
through the ownership of voting securities, by contract,
orotherwise Tenantshall give Landlord written notice
(containing the information described above) of any
such sublease to Tenant’s affiliates

77  Landlord acknowledges that Tenant s
business to be conducted in the Premuses requires the
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installation in the Premuses of certain communications
equipment by telecommunications customers of Tenant
(“Customers”) 1 order for Customers to interconnect
with Tenant's termunal facilities and that Tenant would
not be entering into this Lease mn the absence of the
following provisions of this paragraph Tenant hereby
notifies Landlord that such arrangements will require
access by each Customer to the Prermses on an
infrequent basis  Each such Customer shall be
accompanied by an employee or representative of
Tenant while on the Premuses  Notwithstanding
anything to the contrary m this Lease, tncluding,
without limutation, this Article 7, Landlord hereby
consents in advance to any license agreement, “co-
location agreement” or sumlar agreement, howsoever
denominated (collectively the “Co-location
Agreements”), between Tenant and any such Customer
for the limuted purpose of permitting an arrangement as
described in this paragraph and the installation of such
equipment, provided, that (a) such Co-location
Agreement 1s not inconsistent with any provision of
this Lease, (b) does not purport to confer any rnight on
any Customer to occupy or use any space independent
of any night of Tenant under this Lease, and (c) does
not require more i the way of utilities capacity or
services than otherwise exists under this Lease
Landlord acknowledges that any such Co-location
Agreement shall not require Landlord’s consent
Tenant will provide a copy of each Co-location
Agreement to Landlord within ten (10) business days
of the execution of same by Tenant Tenant shall be
responsible for and hiable to Landlord for any act or
onussion of its Customers and for any violation of this
Lease by any Customer

ARTICLE 8
MAINTENANCE AND REPAIRS

81 Tenant shall keep and maintain the
Premises and Tenant’s Equipment Area, and all fixtures
and equipment located therewn, n clean, safe and
sanitary condifion, shall take good care thereof and
make all repairs thereto, and shall suffer no waste or
njury thereto At the expiration or earlier termination
of the Lease Term, Tenant shall surrender the Premuises,
and Tenant’s Equipment Area, in substantially the same
order and condition m which they were on the Lease
Commencement Date, ordinary wear and tear, casualty
damage not the responsibility of Tenant, and
unavordable damage by the elements, excepted Except
as otherwise provided in Article 18, all injury, breakage
and damage to the Premises and to any other part of the
Complex or the Land caused by any act or ormussion of
Tenant or of any mvitee, agent, employee, subtenant,
assignee, contractor, client, famuly member, licensee,
customer or guest of Tenant (collectively, "Invitees"),
including any act or omussion in connection with the
installation and/or removal of any of Tenant's
furmiture, fixtures and equipment, shall be repatred by
and at Tenant's expense, except that Landlord shall
have the nght at Landlord's option to make any such
repair and to charge Tenant for all costs and expenses
mcurred m connection therewith

82 Landlord shall keep and maintain in
good order and repair the base-building structure and
systems, including the roof, exterior walls, elevators



electrical, plumbing and common area HVAC systems
(which excludes such elevator, electrical, plumbing
and HVAC systems to the extent same are located
within or exclusively service the Tenant’s Premuses.or
the premuses of other tenants only, in which event same
shall be govemned by Section 8 1 above), and the
ground floor lobby and other common areas and
tacilinies of the Complex

ARTICLE 9

INITIAL TENANT IMPROVEMENTS AND
ALTERATIONS

91 The original mmprovement of the
Premuses, and Tenant’s Equipment Area by Tenant
shall be accomplished i accordance with Exhibit D
Landlord 1s under no obligation to make, or to permut
Tenant or Tenant’s contractors to make, any structural
or other alterattons, additions, improvements or other
structural changes (collectively "Alterations") 1n or to
the Premuses and Tenant’s Equipment Area except as
set forth mn Exhibit D or otherwise expressly provided
in this Lease For the purpose hereof, the ongmal
improvements made mn accordance with Exhubit D
shall not be Alterations 1f completed i conjunction
with Tenant s build-out of the Premuses

92 Tenant shall not make or permut
anyone for whom Tenant 1s responsible to make any
Alterations n or to the Prenuses, Tenant’s Equipment
Atea, the Building or the Complex without Landlord's
prior written consent The criteria for such consent
shall be determned by the nature of the Alteration and
whether same shall have an tmpact upon the structural
integrity of the or the Complex or a building system of
general use, or shall have an impact on a tenant other
than the Tenant, 1n which event, the consent or
approval of the Landlord may be granted, conditioned
or withheld 1n the sole and absolute discretion of the
Landlord If the two impacts described mn the
preceding sentence are not factors, m the reasonable
judgment of Landlord, then the consent or approval of
the Landlord to an Alteration shall not be unreasonably
withheld, conditioned or delayed Any authorized and
approved Alteration made by Tenant shall be made (a)
ina good, workmanlike, first-class and prompt manner,
(b) using new matenials only, (c) by an experienced,
1eputable contractor, approved wn advance by the
Landlord m its reasonable discretion or expressly
identified on the Rider, and constructed m accordance
with plans and specifications approved i wnting by
Landlord m accordance with Exhibit D, (d) m
accordance with all applicable legal requirements and
requirements of any insurance company nsuring the
Complex or portion thereof, (¢) after having obtained
any required consent of the holder of any Mortgage (as
defined in Section 22 1), (f) after Tenant has obtained
public liability and worker's compensation insurance
polictes approved in writing by Landlord, and (g) after
Tenant has obtained and delivered to Landlord written
unconditional waivers of mechanics® and
materiaimen s liens agamnst the Premises and the
Complex from all proposed or approved contractors
subcontractors, laborers and matenal suppliers for all
work and materials in connection with such Alteration
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Any such Alteration shall be performed i a manner
consistent with the Complex Rules and Regulations as
same may be promulgated from time-to-time by the
Landlord Notwithstanding the foregong, Tenant may
make Alterations to the Premuses which do not affect
(1) the structural mtegnty of the Building or the
Complex, (11) any building systems or (i) any other
tenant of the Complex, without first obtaiming
Landlord’s wrnitten consent, provided that the cost of
such Alterations do not exceed $50,000 in the
agpregate duning any Lease Year In such event,
Tenant shall notfy Landlord in writing of the
Alteration to be made under the preceding sentence
prior to undertaking the work m connection therewith
and shall coordinate the work with the Landlord or 1ts
representative

93 In the event of an approved
Alteration after the imitial build-out of Tenant's
Premuses, Tenant agrees that Tenant shall pay Landlord
an alteration fee (“Alteration Fee”) for plan review,
construction momtoring and oversight by Landlord n
an amount equal to Landlord’s actual out-of pocket
expenses for such plan review, construction monitoring,
and oversight Said Alteration Fee shall be due within
ten (10) days of when Tenant 1s presented with an
nvoice therefor Said obligation shall be additional
rent within the meaning of this Lease

94 If, notwithstanding the foregoing, any
mechanic's or materialman's hen (or a petition to
establish such lien) 1s filed n connection with any
Alteration, then such lien (or petition) shall be
discharged by Tenant at Tenant's expense within
twenty (20) days thereafter by the payment thereof or
the filing of a bond 1n a form reasonably acceptable to
Landlord If Tenant shall fail to discharge any such
mechanic's or matenalman's lien, Landlord may, at its
option, discharge such lien and treat the cost thereof
(including reasonable attorneys' fees wmcurred 1n
connection therewith) as additional rent payable with
the next monthly mstallment of Base Rent falling due,
it being expressly agreed that such discharge by
Landlord shall not be deemed to walve or release the
default of Tenant in not discharging such lien If
Landlord gives its consent to the making of any
Alteration, then such consent shall not be deemed to
constitute Landlord's consent to subject its interest tn
the Premuses, the Complex or the Land to any
mechanic's or matenalman's lien which may be filed in
connection therewith

95 Consent to an Alteration shall not
constitute consent or authonzation by the Landlord to
the placement of financing by the Tenant relating to the
Alterations that purports to create any secunty interest
n the Complex or that purports to subordinate this
Lease to any such financmng, and any such effort or
agreement by Tenant shall constitute an Event of
Default The foregoing shall not, however, preclude
Tenant from financing any of 1ts equipment so long as
no lien or security interest encumbers the Premises or
this Lease

96  Tenant acknowledges and agrees that

during the construction of imtial improvements any
subsequent Alterations and thereafter during the
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operation of the Complex, Landlord has authonty to
coordinate access to loading areas, freight elevators, the
roof, shafts, space and other areas of the Complex,
which coordmnation shall be done by Landlord m a
reasonable, non-discrimunatory, manner, and thdt
Landlord has authority to adopt reasonable rules and
regulations pertaining to same, and to approve such
Tenant access Tenant will also cause 1its Contractor(s)
to coordinate their use of and access to the foregoing
with Landlord’s Base Building Contractor, which will

have authority to approve such access durnng
construction

ARTICLE 10
SIGNS

101 Landlord will list Tenant's name n
the common area Complex directory, if any, and
provide building standard signage on one suite entry
door at Tenant's expense No other sign, advertisement
or notice refernng to Tenant shall be pamnted, affixed or
otherwise displayed on any part of the extertor or
wnterior of the Complex, provided, however, that
Tenant may 1nstall signs 1n the mtenor of the Premuses
that are not visible from the exterior of the Premises
Tenant shall not display any decoration, fitting or other
itern visible from the exterior of the Premuses without
Landlord's prior approval If any sign or item visible
fiom the exterior of the Preruses 1s displayed without
Landlord's approval, then Landlord shall have the night
to remove such item at Tenant's expense or to require
Tenant to do the same

102 Landlord shall have the right to
prescribe standards for curtams, drapes, blinds and
shades to give the Complex a uruform appearance from
the exterior

103 To the extent that Tenant wishes to
erect an extertor sign, 1t may do so only with the prior
written consent of the Landlord, which consent may be
granted, condittoned or withheld m the sole and
absolute discretion of Landlord If approved, Landlord
will establish an annual fee for the value of such
signage nights and Tenant shall also pay the cost of
erection of such signage and such erection shall be
treated as an Alteration

ARTICLE 11

TENANT'S EQUIPMENT

111 Tenant may, from tune to tme during
the Term or any extension hereof, install, mamntain,
replace, repair, expand, construct and operate 1n or
upon the Prenuses and Tenant's Equipment Area and
1er~ove therefrom such trade fixtures and equipment as
it may deem necessary or appropriate to its business
operations, provided, any damage which may be
caused to the Premises by the installation or removal of
any of Tenant's trade fixtures or equipment shall be
1epaired by Tenant at its expense forthwith Landlord
may umpose reasonable rules and regulations
concerning the location, weight and timing and method
ot nstallaticn of trade fixtures or equipment, whether
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wnstalled m the Premuses or m Tenant’s Equipment
Area

112 Tenant covenants and agrees that, «f
directed by the Landlord at 1ts sole discretton, Tenant
shall remove, at Tenant's sole risk and expense, all
fixtures and improvements to the Premuses and to the
Tenant’s Equipment Area upon the expiration of the
Lease Term If so requested by the Landlord, Tenant
shall restore the Premuses and Tenant’s Equipment
Area to their original condition, normal wear and tear,
casualty damage not caused by Tenant, and approved
structural changes excepted Tenantshall also exercise
requisite care 1n removing such fixtures and
improvements so as to eliminate damage to the
Complex, the premuses and property of other tenants
and the inconvenience to the operation of the Complex
and its tenants

ARTICLE 12
SECURITY DEPOSIT

121  Sumultaneously with Tenant's
executton of this Lease, Tenant shall deposit with
Landlord the Security Deposit as stated in the Rider
Landlord shall not be required to maintain the Security
Deposit in a separate account Except as may be
required by law, Tenant shall not be entitled to nterest
on the Secunty Deposit The Security Deposit shall be
secunity for Tenant's performance of i1ts obligations
under this Lease and Landlord shall have the night to
use the Security Deposit to cure any default by Tenant
hereunder (after the giving of any required notice and
the lapse of any applicable cure pertod) and to
rexmburse 1tself for any costs incurred m connection
therewith Within five (5) business days after written
notice of Landlord's use of the Secunity Deposit or
portion thereof, Tenant shall deposit with Landlord
cash 1n an amount sufficient to restore the Security
Deposit to its amount prior to such use, and Tenant's
failure to do so shall constitute a default hereunder
Within approximately thirty (30) days after the later of
(a) the expiration or earlier termunation of the Lease
Term, or (b) Tenant's vacating the Preruses, Landlord
shall return the Secunty Deposit less such portion
thereof as Landlord shall have used to satisfy Tenant's
obligations under this Lease If Landlord transfers the
Security Deposit to any transferee of the Complex or
Landlord's interest theren, the Secunty Deposit shall
be transferred to such transferee whereupon such
transferee shall be liable to Tenant for the return of the
Security Depostt, and Landlord shall be released from
all iabihity for the return of the Secunity Deposit The
holder of any Mortgage shall not be liable for the return
of the Security Deposit unless such holder actually
recewves the Security Deposit

ARTICLE 13
ACCESS AND INSPECTION
131 Tenant shall permut Landlord and its
designees to enter the Premises, without charge therefor

and without diminution of the rent payable by Tenant
to mspect the Premises, to make such repairs as
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Landlord may deem necessary that Tenant to the extent
it 1s obligated to do has failed to perform, to perform
repaurs to the Building or the Complex (to the extent
temporary access to the Premuses 1s required by
Landlord to perform such work), or to exhibit the
Premises to prospective tenants during the last one
hundred eighty (180) days of the Lease Term

Additionally, with the consent of Tenant , which shall
not be unreasonably withheld, conditioned or delayed,
Landlord may also have access to the Premuses to
perform alterations Tenant shall at all times during its
occupancy of the Prenuses provide Landlord duplicates
of the keys to the doors and other points of entry to the
Premuses Inconnection with any such entry, Landlord
shall make reasonable efforts to munmize the
disruption to Tenant's use of the Premuses and shall
conform to Tenant’s reasonable security requirements

Except in an emergency, Landlord shall gtve Tenant
reasonable prior notice (which shall be mn wntmng,
except in an emergency) of any entry into the Premises
pursuant to this Section  Notwithstanding the
foregoing or anything to the contrary contamned 1 this
Lease, n the event Landlord desires to enter the
Premuses to make any permutted repars or for any other
reason permitted under this Lease, Landlord shall at all
times, except in the event of an emergency, be
accompanied by an employee of Tenant In the event
of an emergency, Landlord shall use reasonable efforts
to locate an employee of Tenant before entering the
Prenuses Landlord acknowledges that the equipment
to be installed by Tenant in the Premuses 1s
sophisticated electronic equipment which 1s integral to
Tenant's business  Landlord agrees to take all
reasonable precautions to protect Tenant’s equipment
i the event that Landlord enters the Premises for any
reason Notwithstanding the foregoing, Landlord does
not by this provision undertake any duty to enter the
Premises

ARTICLE 14
INSURANCE

141 Tenant will not conduct or permut to
be conducted any activity, or place any equipment mn or
about the Premises or the Complex, which will, m any
way, invalidate the msurance coverage m effect or
inciease the cost of msurance on or for the Complex,
unless Tenant procures such mvalidated coverage or
pays for such increase, and if any mvalidation of
coverage or increase in the cost of msurance 15 stated
by any surance company or by the applicable
Insurance Rating Bureau to be due to any activity or
equipment of Tenant in or about the Premuses or the
Complex, such statement shall be conclusive evidence
that same 1s due to such activity or equipment and, as
a result thereof, Tenant shall be liable for same and
shall reimburse Landlord therefor upon demand and
any such sum shall be considered Additional Rent
payable with the monthly installment of Rent next
becoming due

142 Tenant, at Tenant's expense, shall
carry and keep in full force and effect at all times
during the Lease Term for the protection of Tenant,
Landlord and any other persons designated by

Landlord pursuant to Section 14 4 hereof commercial
general hability insurance including contractual
liability coverage with a combined single limut of at
least Three Million Dollars (33,000,000 00) for each
occurrence of bodily or personal mjury, death or
property damage and Tenant shall deliver to Landlord
a copy of said policy or, at Landlord's option, a binder
or certificate showing the same to be 1n full force and
effect It 15 understood and agreed that liability
coverage provided for hereunder shall extend beyond
the Premuses to portions of the common area of the
Complex used from time to time by Tenant, its agents,
employees, contractors, mvitees, licensees, customers,
chients, fanuly members and guests, and, further, shall
include contractual hiability coverage insuring the
indemmity provisions of this Lease Notwithstanding
the foregotng, dunng the construction of the imtal
improvemenis, Tenant shall carry such policy with
coverage limitations of at least Ten Million Dollars
(510,000,000 00)

143  Tenant, at Tenant's expense, shall
further carry a policy of "all risk" insurance covenng
all of Tenant's personal property and improvements 11
the Prenruses for not less than the full insurable cost and
replacement cost of such personal property and
improvements without reduction for depreciation All
proceeds of such msurance shall be payable to Tenant
and be used solely to restore, repawr or replace the
Tenant’s personal property and improvements so long
as this Lease 1s not being terminated following a
casualty m accordance with Article 18 below

14 4 Said commercial general hability and
"all nsk" msurance policies and any other nsurance
policies carried by Tenant with respect to the Premuses
and/or any comumon areas accessible to Tenant shall (1)
be 1ssued 1n form acceptable to Landlord by good and
solvent nsurance companies qualified to do business in
the Jurisdiction m which the Complex 1s located and
otherwise reasonably satisfactory to Landlord, (u)
designate as additional named insureds, bestdes Tenant
as named msured, Landlord, Landlord's managing
agent, Landlord’s lender(s) as may exist from time to
tume, and any other person from tune to time
designated n writing by notice from Landlord to
Tenant, (111) be written as primary policy coverage and
not contnibuting with or i excess of any coverage
which Landlord may carry, (1v) provide for thuty (30)
days' prior wntten notice to Landlord of any
cancellation or other expiration or material
modification of such policy or any defaults thereunder,
and (v) contam an express watver of any rnight of
subrogation by the insurance company against
Landlord Any such insurance may be obtained under
a blanket policy so long as the individual coverage
hereunder 1s 1dentified, the additional named insureds
are in place and recovenes with respect to other sites do
not reduce, etther at the ime the wsurance 1s placed or
atany time thereafter, the amount of coverage allocated
to the Complex Nexther the 1ssuance of any insurance
policy required hereunder nor the muumum limits
specified heremn with respect to Tenant's insurance
coverage shall be deemed to limit or restrict in any way
Tenant's ilability arising under or out of this Lease



145  Tenant shall obtamn such additional
amounts of msurance and additional types of coverage
as Landlord may reasonably request from time to time
consistent with comparable tenants i comparable
bulldings m downtown Cleveland, mcluding this
Complex If Tenant fails to comply with any of the
surance requirements of this Lease, Landlord may
obtam such insurance and keep the same m effect, and
Tenant shall pay Landlord as Additional Rent the
premium cost thereof with the next installment of Rent
otherwise due

146  Notwithstanding anything to the
contrary contained 1n this Lease, Landlord and Tenant
and all parties claiming under them, to the extent
covered by msurance (or to the extent such party would
have been covered by msurance had such party
mawntamed the msurance required by the terms hereof
to be mamntained by such party), each hereby waives
any and all nghts of recovery, claim, action and
liability agamnst the other, 1ts agents, officers or
employees for any loss or damage that may occur to the
Complex and Premuses, or any improvements thereto,
and any personal property owned by them theremn, by
reason of fire, the elements or any other cause(s) which
could be covered by "all risk" property insurance,
regardless of cause or origin, including negligence of
the other party hereto

147 Landlord shall maimntain during the
Lease Term general liabihty and “all risk™ casualty
polictes with respect to the Complex with
commercially reasonable deductibles and contaming
the waiver of subrogation set forth in Section 14 6
above

ARTICLE 15

SERVICES AND UTILITIES

151
services and utilities m a manner consistent with the
standards for quality followed in comparable facihities
in the jurisdiction mn which the Complex 1s located

) Electrical service
to operate the common areas of the Complex,
and electrical capacity to a pomt of
connection at the Building and the Complex
1n accordance with the provisions of Exhibit
C

(1) Heat and air-
conditioming for the common areas of the
Complex during normal hours of operation of
the Complex as set forth mn Section 153
below

(i) Hotand cold water
for drinking, lavatory and toilet purposes at
those pomts of supply provided tor
nonexclusive general use of other tenants at
the Complex, and supphes for such lavatory
and toilet purposes

Landlord shall provide the following "

(v) Operatorless
passenger elevator service 24 hours per days,
365 days per year, and freight elevator service
(subject to schedulng by Landlord) n
common with Landlord and other tenants and
therr contractors, agents and visitors,
provided, however, that Landlord shall have
the right to remove elevators from service as
they are required for moving freight or for
servicmng and/or mamtaming the elevators
and/or the Complex so long as at least one
elevator 1s operational, unless an emergency
or breakdown temporanly lmts such
operation

{v) Access to the
Premuses and the Building 24 hours per day,
365 days a year, subject to reasonable security
regulations (such as providing identification
to Complex security personnel) imposed by
Landlord during non-business hours

(v1) Replacement of all
building standard lighting tubes and bulbs, 1f
any, located mn common areas

{vu) Snow and 1ce
removal for the walkways and parking areas, if any

152  Landlord agrees to operate and
maumntam the Complex m accordance with the standards
for quality followed by other comparable facilities 1n
the junisdiction 1n which the Complex 1s located and.to
provide Complex security personnel, equipment,
procedures and systems in the Complex simular to other
such comparable facthties Landlord reserves the nght
upon prior notice that 1s reasonable under the
circumstances (except in the case of an emergency, 1n
which event notice 1s not required), to mterrupt, curtail
or suspend the services required to be furmished by
Landlord under this Article 15 when the necessity
therefor arises by reason of accident, emergency,
mechanical breakdown, or when required by any Law,
or for any other cause beyond the reasonable controf of
Landlord Landlord shall use diligent efforis to
complete all repairs or other work so that Tenant's
mconvenience resulting therefrom may be for as short
a pertod of time as circumstances will permut

153  Landlord will furnish all services and
utilities required by this Lease only during the normal
hours of operation of the Complex, unless otherwise
specified heremn, in a manner consistent with industry
standards for comparable buildings i the jurisdiction
in which the Complex 1s located The normal hours of
operation of the Complex are twenty four (24) hours a
day, seven days a week It i1s understood and agreed
that Landlord shall not be Liable for failure to furnish,
or for delay, suspension or reduction n furmishing, any
of the utilities, services or other manner of thing
required to be furnished by Landlord hereunder, 1f such
fatlure to furnish or delay, suspension or reduction in
furnishing same 1s caused by breakdown, mamntenance
repaurs, strikes, scarcity of labor or matenals acts of
God, Landlord's compliance with governmental
regulation or legislation or judicial or administrative
orders or from any other cause whatsoever, provided
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however, that Landlord shall, in the event of a
breakdown, use reasonable diligence to repair all
equipment owned by Landlord and all building
standard equipment furmished by Landlord which 1s
requured to provide such utilities and services

154 Landlord agrees to provide and
maintain an electronic security system for the common
areas of the Complex during the Lease Term, provided,
however, that no representation or warranty with
respect to the adequacy, completeness or integnity of
the security system s made by Landlord, and except
for losses attributable to Landlord’s gross negligence,
or willful misconduct the risk that any such security
system may not be effective, or may malfunction, or be
circumvented by a criminal, 1s assumed by Tenant with
respect to Tenant’s property and interest, and Tenant
shall obtain msurance coverage to the extent Tenant
deswes protection agamst such criminal acts and other
losses  The security system shall provide access
control at the mamn entry of the Bulldmg Landlord
reserves the right to modify, eliminate, supplement or
revise the security system at any time n us sole
judgment Said security system 1s not intended to serve
as security for the Premuses or otherwise for individual
tenant-occupied spaces or suites

155  Tenantshall have the nghtto provide
and maintain a secunty system within the Premises in
accordance with plans and specifications approved by
the Landlord m accordance with the Tenant Work
approval process or, n the event that such system 1s
installed atter completion of the Tenant Work, in
accordance with the approval of Alterations under
Atticle 9 above

ARTICLE 16

LIABILITY OF LANDL.ORD

161 Landlord, 1ts employees and agents
shall not be hable to Tenant, any Invitee or any other
person or entity for any damage (including indirect and
consequential damage), mjury, loss or claim (mncluding
claims for the wterruption of or loss to busmess) based
on or arising out of (except as otherwise provided in
this Lease) the following repair to any portion of the
Premuses or the Complex, interruption in the use of the
Premuses or any equipment therem, any accident or
damage resulting from any use or operation (by
Landlord, Tenant or any other person or entity) of
elevators or heating, cooling, electrical, sewerage or
plumbing equipment or apparatus, termination of this
Lease by reason of damage to"the Premuses or the
Building, fire, robbery, theft, vandalism, mystenious
disappearance or any other casualty, actions of any
other tenant of the Complex or of any other person or
entity, failure or mability of Landlord to furmsh any
utihity or service specified 1n this Lease, and leakage in
any part of the Premises or the Complex, or from
water rain, 1ce or snow that may leak mto, or flow
tfrom, any part of the Prermses or the Complex, or fiom
drains pipes or plumbing fixtures wn the Premises or
the Complex Any property stored or placed by Tenant
or Invitees in or about the Premuses or the Complex
shall be at the sole risk of Tenant, and Land!lord shall

"
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not n any manner be held responsible therefor If any
employee of Landlord receives any package or article
delivered for Tenant, then such employee shall be
acting as Tenant's agent for such purpose and not as
Landlord's agent For purposes of this Article, the term
“Building" shall be deemed to include the Land

Notwithstanding the foregoing provisions of this
Section, Landlord shall not be released from habibity,
if any, to Tenant for any damage caused by Landlord's,
or any of its agent's employee’s or contractor’s willful
musconduct or gross neghgence, to the extent such
damage 1s not covered by insurance carried by Tenant
or required to be carried by Tenant

162  Tenant shall indemnify and hold
Landlord, its employees and agents harmless from and
aganst all costs, damages, claims, habilities and
expenses (including reasonable attorneys' fees) suffered
by or claimed aganst Landlord, directly or indirectly,
based on or ansing out of (a) Tenant's use and
occupancy of the Premuses or the business conducted
by Tenant therein, (b) any act or omussion of Tenant or
any Invitee, (c) any breach of Tenant's obligations
under this Lease, mcluding failure to surrender the
Premuses upon the expiration or earlier termunation of
the Term, or (d) any entry by Tenant or any Invitee
upon the Land prior to the Lease Commencement Date
Landlord shall indemmfy and hold Tenant, 1its
employees, officers, directors and agents harmless from
and against all costs, damages, claims, liabilities and
expenses (including reasonable attorneys fees) suffered
by Tenant, based on or ansing out of (a) any act ar
omussion of Landlord or any of its employees, agents or
contractors or (b) any breach of Landlord’s obligations
under this Lease

163  If any landlord hereunder transfers
the Complex or such landlord's interest therein, then
such landlord shall not be liable for any obligation or
liability based on or ansing out of any event or
condition occurring on or after the date of such
transfer Within fifteen (15) days after any such
transferee's request, Tenant shall attorn to such
transferee and execute, acknowledge and deliver any
requisite or appropriate document submitted to Tenant
confirmung such attornment

164  Tenant shall not have the right to
offset or deduct the amount allegedly owed to Tenant
pursuant to any clamm against Landlord from any rent
or other sum payable to Landlord Tenant's sole
remedy for recovering upon such claim shall be to
institute an independent action agamnst Landlord

165  Notwithstanding anything to the
contrary contained herein, 1f Tenant or any Invitee 1s
awarded a money judgment agamnst Landlord, then
recourse for satisfaction of such judgment shall be
himited to execution against Landlord's estate and
mterest m the Complex and the proceeds thereof No
other asset of Landlord, any member or pariner of
Landlord or any other person or entity shall be
available to satisfy, or be subject to, such judgment nor
shall any such member, partner, person or entity be
held to have personal hability for sauisfactton of any
claim or jJudgment against Landlord or any member or
partner of Landlord



166  Notwithstandmg anythng to the
contrary contamned n this Lease, if any provision of
this Lease expressly or imphedly oblhigates Landlord
not to unreasonably withhold tts consent or approval,
an action for declaratory judgment or specific
pertormance will be Tenant's sole right and remedy
any dispute as to whether Landlord has breached such
obhgation

167 Landlord shall not be hable n any
manner to Tenant, 1ts agents, employees, Invitees or
visitors for any injury or damage to Tenant, Tenant's
agents, employees, nvitees or visitors, or thewr
property, caused by the crmmal or intentional
misconduct of third parties or of Tenant, Tenant's
employees, agents, wmvitees or visitors  All claims
agaimnst Landlord for any such'damage or injury are
hereby expressly waived by Tenant, and Tenant hereby
agrees to hold harmless and indemnify Landlord from
all such damages and the expense of defending all
claims made by Tenant's employees, agents, thvitees, or
visitors arising out of such acts

ARTICLE 17
RULES

171 Tenant and 1ts Invitees shall at all
times abide by and observe the rules set forth m
Exhibit E Tenant and its Invitees shall also abide by
and observe any other rule that Landlord may
1easonably promulgate from time-to-time for the
operation and maintenance of the Complex, provided
that notice thereof 1s given and such rule 1s not
inconsistent with the provisions of this Lease and 1s
non-discrimumatory 1n application  In the event of any
conflict between the terms of this Lease and any such
rules, the terms of this Lease shall control Nothing
contamned in this Lease shall be construed as imposing
upon Landlord any duty to enforce such rules or any
condition or covenant contained in any other lease
agawnst any other tenant, and Landlord shall not be
liable to Tenant for the violaton of such rules or
regulations by any other tenant or its mnvitees

ARTICLE 18
DAMAGE OR DESTRUCTION

181 [f'the Premuses or the Building are, or
the Complex 1s, totally or partially damaged or
destroyed, thereby rendering the Premuses totally or
partially inaccessible or unusable, then Landlord shall
diligently repair and restore the Premises and the
Complex to substantially the same condition they were
in prior to such damage or destruction, provided,
however, that 1f in the judgment of an ndependent
architect designated by Landlord such repair and
restoration cannot be completed within one hundred
eighty (180) days after the adjustment of the loss in
connection with such damage or destruction, then
Landlord shall have the nght, at 1ts sole option, to
terminate this Lease by giving written notice of
termunation within forty-five (45) days after the
occurrence of such damage or destruction

182 If Landlord determines, in 1ts sole but
teasonable judgment, based on an independent
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archutect’s certification that the repairs and restoration
cannot be substantially completed within one hundred
eighty (180) days after the date of adjustment of the
loss 1n connection with such damage or destruction,
Landlord shall promptly notify Tenant of such
determunation  For a period of thirty (30) days after
receipt of such determunation, Tenant shall have the
right to terminate this Lease by providing written notice
to Landlord If Tenant does not elect to termunate this
Lease within such thirty (30) day period, and provided
that Landlord has not elected to terminate this Lease,
Landlord shall proceed to repawr and restore the
Premuses and the Complex Notwithstanding the
foregowng, Tenant shall not have the right to terminate
this Lease if the act or ormussion of Tenant or any of its
Invitees shall have caused the damage or destruction

183  Ifthis Lease s termunated pursuant to
Section 181 or 182 above, then all rent shall be
apportioned (based on the portion of the Premuses
which 1s usable after such damage or destruction) and
paid to the date of termmation If this Lease 1s not
termnated as a result of such damage or destruction,
then until the day which 1s 90 days followmng the date
such repawr and restoration of the Premuses are
substantially complete, Tenant shall be required to pay
the Base Rent and additional rent only for the portion
of the Premuses that is usable while such repair and
restoration are bemng made Landlord shall bear the
expenses of repairmg and restoring the Premuses and
the Complex, provided, however, that Landlord shall
not be required to repair or restore any Alteration
previously made by Tenant or any of Tenant's trade
fixtures, furnishings, equipment or personal property,
and provided further that 1f such damage or destruction
was caused by the act or orussion of Tenant or any
Invitee, then Tenant shall pay the amount by which
such expenses exceed the msurance proceeds, if any,
actually received by Landlord on account of such
damage or destruction

184  Notwithstanding anything heremn to
the contrary, Landlord shall not be obligated to restore
the Premuses or the Complex and shall have the nightto
termunate this Lease if (a) the holder of any Mortgage
fails or refuses to make insurance proceeds available
for such repair and restoration if, as a result thereof, the
out-of-pocket cost to Landlord would exceed
$100,000, (b) zoming or other applicable laws or
regulations do not permut such repair and restoration, or
(c) the cost of repamrng and restormg the Complex
would exceed fifty percent (50%) of the replacement
value of the Complex, whether or not the Premises are
damaged or destroyed, provided the leases of all other
tenants in the Complex are similarly terminated

185 Notwithstanding the foregoing
Sections of this Article 18, Landlord shall not be
obligated to restore the Tenant Work which was a part
of the work required to be performed under Exmbit D
attached hereto Rather, the restoration of such Tenant
Work shall be the sole expense and responsibtlity of
Tenant

ARTICLE 19
CONDEMNATION

Al



191 If a substantial portion of the
Premises or of the Building shall be permanently taken
or condemned by any governmental or
quasi-governmental authonty for any public .or
quast-public use or purpose or sold under threat of such
a taking or condemnation (collectively, "condemned"),
such that in either Landlord’s or Tenant’s reasonable
Judgment, the Premises can no longer be used for its
tended purpose, then this Lease shall, either at
Landlord’s or Tenant’s option, terminate on the date
title thereto vests 1 such authority and rent shall be
apportioned as of such date Landlord may only
exercise such right of termination 1f 1t terminates other
leases of similarly situated tenants in the Building If
neither party makes such an election, then this Lease
shall contmue n full force and effect as to the part of
the Premuses not condemned, except that as of the date
title vests in such authority Tenant shall not be required
to pay the Base Rent and additional rent with respect to
the part of the Premises condemned Notwithstanding
anything herein to the contrary, if fifty percent (50%)
or more of the Land or the Complex 15 condemned,
then whether or not any portion of the Premmises is
condemned, Landlord shail have the right to termnate
this Lease as of the date title vests i such authornity

192 All awards, damages and other
vompensation paid by such authority on account of
such condemnation shall belong to Landlord, and
Tenant assigns to Landlord all nights to such awards,
damages and compensation Tenant shall not make any
claim against Landlord or the authority for any portion
of such award, damages or compensation attributable
to damage to the Premuses, value of the unexpired
portion of the Lease Term, loss of profits or goodwill,
leasehold improvements or severance damages
Nothing contained herem, however, shall prevent
Tenant from pursuing a separate claim agamnst the
authonty for the value of furnishings and trade fixtures
installed m the Premises at Tenant's expense and for
relocation expenses, provided that such claim shall in
no way diminssh the award, damages or compensation
payable to or recoverable by Landlord i connection
with such condemnation In the event this Lease 1s not
termimnated, Landlord shall, consistent with the
condition of the Complex and Premuses after the taking,
promptly and dihgently restore the Complex and the
Premuses to as nearly the same condition as existed
prior to such taking as possible

ARTICLE 20
DEFAULT

201 Each of the following shall constitute
an Event of Default (a) Tenant's failure to make any
payment of the Base Rent, Additional Rent or other
sum on or before such payment's due date, which
tailure continues for more than five (5) business days
after written notice, (b) Tenant's violation or failure to
perform or observe any other covenant or condition
within thirty (30) days after notice thereof from
Landlord, provided, however, that if such default 1s a
non-monetary default that 1s not reasonably susceptible
of cure within such thirty (30) day pertod, no Event of
Default shall be deemed to exist so long as Tenant
commences the curing of such default within such

*
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thity (30) day period and thereafter dihigently
prosecutes such cure to completion, it being understood
thatunder no circumstance or condition shall the period
to effect a cure exceed ninety (90) days from the notice
thereof from Landlord, (c) Tenant's vacation or
abandonment of the Premuses, (d) an Event of
Bankruptcy as spectfied in Article 21 with respect to
Tenant, any general partner or member or managing
member of Tenant (a "General Partner") or any
Guarantor, or (¢) Tenant's dissolution or liquidation

202 If there shall exist an Event of
Default, then Landlord shall have the right, at 1ts sole
option, to terminate this Lease In addition, with or
without termunating this Lease, Landlord may re-enter,
termunate Tenant's nght of possession and take
possession of the Premises The provisions of this
Article shall operate as a notice to quit, any other notice
to quit or of Landlord's intentton to re-enter the
Premuses being hereby expressly waived [fnecessary,
Landlord may proceed to recover possession of the
Premuses under and by virtue of the laws of the
junsdiction in which the Complex 1s located, or by
such other proceedings, including re-entry and
possession, as may be applicable If Landlord elects to
termunate this Lease and/or elects to termunate Tenant's
nght of possesston, then everything contamned 1n this
Lease to be done and performed by Landlord shall
cease, without prejudice, however, to Landlord's rnght
to recover from Tenant all rent and other sums accrued
through the later of termination or Landlord's recovery
of possession  Whether or not this Lease and/or
Tenant's right of possession 1s terminated, Landlord
may, but shall not be obligated to, relet the Premuses or
any part thereof, alone or together with other prenuses,
for such rent and upon such terms and condifions
(which may mnclude concessions or free rent and
alterations of the Premuses) as Landlord, in its sole
discretion, may determune, but Landlord shall not be
liable for, nor shall Tenant's obligations be diminished
by reason of, Landlord's fatlure to relet the Premises or
collect any rent due upon such releting Landlord
shall, however, use reasonable efforts to mutigate
damages Whether or not this Lease 1s termunated,
Tenant nevertheless shall remain hiable for any Base
Rent, Additional Rent or damages which may be due or
sustamned prior to such default, all costs, fees and
expenses (mcluding without hmutation reasonable
attorneys' fees, brokerage fees and expenses mcurred in
placing the Premuses 1n first-class rentable condition)
ncurred by Landlord mn pursuit of its remedies and in
renting the Premuses to others from time to ftime
Tenant shall also be lable for additional damages
which at Landlord's election shall be either

(a) anamount equal to the Base
Rent and Additional Rent which would have
become due during the remainder of the Lease
Term, less the amount of rental, if any, which
Landlord receives durng such period from
others to whom the Premises may be rented
(other than any additional rent payable as a
result of any fatlure of such other person to
perform any of is obhganons), which
damages shall be computed and payable in
monthly mstallments, in advance, on the first
day ot each calendar month following
Tenant's default and continuing until the date



on which the Lease Term would
have expwed but for Tenant's
default  Separate suits may be
brought to collect any such damages
for any month(s), and such suits
shall not m any manner prejudice
Landlord's right to collect any such
damages for any subsequent
month(s), or Landlord may defer any
such sust until after the expiration of
the Lease Term, i which event the
cause of action shall be deemed not
to have accrued until the expiration
of the Lease Term, or

(b) an amount equal to the
present value (as of the date of the termunation
of this Lease) of the difference between (1) the
Base Rent and Additional Rent which would
have become due during the remainder of the
Lease Term, and (1) the fair market rental
value of the Premises for the same period,
which damages shall be payable to Landlord
in one lump sum on demand For purpose of
this Section, present value shall be computed
by discounting at a rate equal to one (1) whole
percentage poimnt above the discount rate then
 effect at the Federal Reserve Bank of New
York (or, if such rate 1s not reasonably
avatlable, such substitute rate as Landlord
reasonably shall select)

Tenant waives any right of redemption, re-enfry or
restoration of the operation of this Lease under any
present or future law, mcluding any such night which
Tenant would otherwise have if Tenant shall be
dispossessed for any cause

203  Landlord's nghts and remedies set
forth mn this Lease are cumulative and n addition to
Landlord's other nights and remedies at law or mn
equity  Landlord's exercise of any such nght or
1emedy shall not prevent the concurrent or subsequent
exercise of any other right orremedy Landlord's delay
or fatlure to exercise or enforce any of Landlord's
nights or remedies or Tenant's obligations shall not
constitute a warver of any such nghts, remedies or
obligations Landlord shall not be deemed to have
waived any default unless such waiver expressly 1s set
forth n an mstrument signed by Landlord IfLandlord
walves in writing any default, then such warver shall
not be construed as a waiver of any covenant or
condrtion set forth i this Lease except as to the
specific circumstances descrtbed 1 such written
watver Neither Tenant's payment of a lesser amount
than the sum due hereunder nor Tenant's endorsement
or statement on any check or letter accompanying such
payment shall be deemed an accord and satisfaction,
and Landlord may accept the same without prejudice to
Landlord's right to recover the balance of such sum or
to pursue any other remedy available to Landlord
Landlord's re-entry and acceptance of keys shall not be
considered an acceptance of a surrender of this Lease

204 If more than one natural person
and/or entity shall execute this Lease as Tenant, then
the hability of each such person or entity shall be jont
and several  Simularly, if Tenant 1s a general
paitnership or other entity the partners or members of
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which are subject to personal liabihity, then the hiabihity

of each such partner or member shall be joint and
several

205  If Tenant fails to make any payment
to any third party or to do any act herein required to be
made or done by Tenant, after the giving of any
required notice and the lapse of any applicable cure
period, then Landlord may, but shall not be required to,
make such payment or do such act Landlord's taking
such action shall not be considered a cure of such
failure by Tenant or prevent Landlord from pursuing
any remedy to which 1t is otherwise entitled n
connection with such faillure If Landlord elects to
make such payment or do such act, then all expenses
incurred, plus nterest thereon at a rate per annum (the
"Default Rate") which 1s five (5) whole percentage
points higher than the prime rate published from time
to time 1 the Money Rates section of The Wall Street
Journal (or, 1f such rate 1s not reasonably available,
such substitute rate as Landlord reasonably shall
select), from the date incurred to the date of payment
thereof by Tenant, shall constitute additional rent

206  If Tenant faus to make any paymen't'
of the Base Rent, Additional Rent or any other sum
payable to Landlord within ten (10) days after the date
such payment s due and payable, then Tenant shall pay
a late charge of five percent (5%) of the amount of such
payment Inaddition, mn the event such payment 1s not
made within ten (10) days following the due date, such
payment and such late fee shall bear interest at the
Default Rate from the date such payment was due to
the date of payment thereof

207 Landlord hereby expressly waives and
relinquishes any and all rights to any lien, whether
statutory, contractual or otherwise, in any furniture,
fixtures, wventory, equipment or other personal
property now or hereafter placed upon or wstalled by
Tenant or any of its Customers in the Premises or
elsewhere 1n the Building as contemplated hereunder,
provided, that the foregoing shall not alter Landlord's
nghts, as expressly provided herem, to deternune
whether upon the expiration or termunation of this
Lease to direct Tenant to remove any item or items
from the Premises or leave such item or items at the
Premuses upon expiration or termination of the tenancy
granted hereby 1n accordance with the terms of this
Lease

ARTICLE 21
BANKRUPTCY

211 The followmng shall be Events of
Bankruptcy under this Lease (a) Tenant's or any
Guarantor's appointment of a recelver or custodian for
any substantial portion of Tenant's property, which 1s
not discharged within sixty (60) days (b) filing of a
voluntary petition by Tenant or of the Guarantor, 1f
any, under the provisions of the Bankruptcy Code or
Insolvency Laws, (c) filing of an involuntary petition
agamnst Tenant or a Guarantor as the subject debtor
under the Bankruptcy Code or Insolvency Laws, which
either (1) 1s not distmussed or stayed within ninety (90)
days of filing, or (1) results in the tssuance of an order

o i



for relief agamst the debtor, or (e¢) Tenant's or
Guarantor's, making or consenting to an assignment

for the benefit of creditors or a composition of
creditors

212 (a) Upon occurrence of an
Eventof Bankruptcy, Landlord shall have all nghts and
remedies available pursuant to Article 20, provided,
however, that while a case in which Tenant 1s the
subject debtor under the Bankruptcy Code 1s pending,
Landlord shall not exercise its rights and remedies
pursuant to Article 20 so long as (1) the Bankruptcy
Code prohibits the exercise of such rights and
remedies, and (1) Tenant or its trustee 1 Bankruptcy
("Trustee") 1s 1 compliance with the provisions of
Section 21 2(b)

(b) If Tenant becomes the
subject debtor in a case pending under the Bankruptcy
Code, then Landlord's nght to termmate this Lease
pursuant to Section 21 2(a) shall be subject, to the
extent required by the Bankruptcy Code, to any rights
of Trustee to assume or assign this Lease pursuant to
the Bankruptcy Code Trustee shall not have the night
to assume or assign this Lease unless Trustee promptly
(1) cures all defaults under this Lease, (2) compensates
Landlord for monetary damages mcurred as a result of
such defaults, (3) provides adequate assurance of future
performance on the part of Tenant as debtor in
possession or of the assignee of Tenant, and (4)
complies with all other requirements of the Bankruptcy
Code This Lease may be termmnated in accordance
with Section 21 2(a) if the foregoing criteria for
assumption or assignment are not met, or if Tenant,
Trustee or such assignee defaults under this Lease after
such assumption orassignment Adequate assurance of
tutwe performance, as used i this Section 21 2(b),
shall mean that all of the following mimimum critena
must be met (A) Tenant's gross receipts in the
ordmary course of business during the thurty (30) day
period immediately preceding the initiation of the case
under the Bankruptcy Code must be greater than two
(2) ttmes the next monthly installment of the Base Rent
and additional rent, (B) both the average and median of
Tenant's monthly gross receipts in the ordinary course
of business durmng the six (6) month period
immediately preceding the mitiation of the case under
the Bankruptcy Code must be greater than two (2)
times the next monthly installment of the Base Rent
and additional rent, (C) Tenant must pay 1ts estimated
pro rata share of the cost of all services performed or
provided by Landlord (whether directly or through
agents or contractors and whether or not previously
included as part of the Base Rent) in advance of the
performance or provision of such services, (D) Trustee
must agiee that Tenant's business shall be conducted in
a fitst-class manner, and that no hquidating sale,
auction or other non-first-class business operation shall
be conducted 1n the Prermuses, (E) Trustee must agree
that the use of the Prermses as stated in this Lease shall
1emain unchanged and that no prohibited use shall be
permutted, (F) Trustee must agree that the assumption
ot asstgnment of this Lease shall not violate or affect
the rights of other tenants in the Complex, (G) Trustee
must pay to Landlord at the me the next monthly
installment of the Base Rent ts due, 1n addition to such
installment, an amount equal to the monthly
installments ot the Base Rent and additional rent due
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for the next six (6) months thereafter, such amount to
be held as a security deposit, and (H) all assurances of
future performance specified n the Bankruptcy Code
must be provided

ARTICLE 22
SUBORDINATION

221 This Lease 1s subject and subordinate
to the lien, provisions, operatton and effect of all
mortgages, deeds of trust, ground leases or other
securtty mstruments which may now or hereafter
encumber the Complex or the Land (collectively
"Mortgages"), to all funds and indebtedness intended to
be secured thereby, and to all renewals, extensions,
modifications, recastings or refinancings thereof,
provided, however, that such subordination shall be
expressly condifioned upon the delivery to Tenant by
any such mortgagee or holder of any such other
mortgage, of a non-disturbance agreement 1n
commercially reasonable form and substance The
holder of any Mortgage to which this Lease 1s
subordinate shall have the nght (subject to any required
approval of the holders of any supenior Mortgage) at
any time to declare this Lease to be superior to the lien,
provistons, operation and effect of such Mortgage and
Tenant shall execute, acknowledge and deliver all
documents required by such holder m confirmation
thereof Landlord represents and warrants that it s the
owner 1n fee sumple of the Complex and the land on
which 1t s constructed Within ten (10) days after the
execution of this Lease, Landlord shall deliver to tenant
a commerctally reasonable Subordination, Non-
Disturbance and Attornment Agreement executed and
acknowledged by its lender Tenantacknowledges that
any loan and mortgage may be replaced from time to
tume and that,1in such event, a commercially reasonable
Subordmation, Non-Disturbance and Attornment
Agreement shall be delivered to Tenant within ten (10)
days following the placement of any new financing

222 In confirmation of the foregoing
subordination, Tenant shall at Landlord's request
promptly execute any requsite or appropriate
document, provided, that the required non-disturbance
protection ts incorporated therein Tenant shall attorn
to such purchaser and shall recognize such purchaser as
the landlord under this Lease Upon such attornment
such purchaser shail not be (a) bound by any payment
of the Base Rent or additional rent more than one (1)
month m advance, (b) bound by any amendment of this
Lease made without the consent of the holder of each
Mortgage existing as of the date of such amendment,
(c) liable for damages for any breach, act or omission
of any prior landlord, or (d) subject to any offsets or
defenses which Tenant might have against any prior
landlord, provided, however, that after succeeding to
Landlord's nterest, such purchaser shall perform in
accordance with the terms of this Lease all obligations
of Landlord arising after the date such purchaser
acquires title to the Complex Withun fifteen (15) days
after the request of such purchaser, Tenant shall
execute, acknowledge and deltver any requisite or
appropnate document submutted to Tenant confirming
such attornment



223 (a) After Tenantrecerves notice
from any person, firm or other entity that it holds a
Mortgage on the Complex or the Land, no notice from
Tenant to Landlord alleging any default by Landlord
shall be effective unless and until a copy of the same 15
given to such holder, provided that Tenant shall have
been turmished with the name and address of such
holder Any such holder shall have thirty (30) days
after 1s receipt of notice {rom Tenant of a default by
Landlord under this Lease to cure such default before
Tenant may exercise any remedy hereunder The
curing of any of Landlord's defaults by such holder
shall be treated as performance by Landlord

(b) In the event that any lender
providing construction, nterim or permanent financing
or any refinancing for the Complex requires, as a
condition of such financing, that modifications to this
Lease be obtamed, and provided that such
modfications (1) are reasonable, (it) do not adversely
atfect in a material manner Tenant's use of the Premuses
as herein perrutted or other rights granted hereunder,
and (1) do not increase the rent and other sums to be
paid by Tenant hereunder, or otherwise crease
Tenant's other obligations hereunder, Landlord may
submut to Tenant a written amendment to this Lease
incorporating such requured changes, and Tenant
hereby covenants and agrees to execute, acknowledge
and deliver such amendment to Landlord within fifteen
(15) days of Tenant's receipt thereof

ARTICLE 23
HOLDING OVER

231 If Tenant does not immedately
sutrender the Premises upon the expiration or earlier
termunation of the Lease Term, then Tenant shall
become a tenant by the month and the rent shall be
increased to equal the greater of (a) fair market rent for
the Prenuses, or (b) 150% of the Base Rent, additional
tent and other sums that would have been payable
pursuant to the provisions of thus Lease if the Lease
Term had continued during such holdover period
Such rent shall be computed on a monthly basis and
shall be payable on the first day of such holdover
period and the first day of each calendar month
thereafter during such holdover period until the
Prermuses have been vacated Landlord's acceptance of
such rent shall not constitute consent by Landlord to
tenant’s holdover possession and shall not in any
manner adversely affect Landlord's other nights and
remedies, including Landlord's night to evict Tenant
and to recover damages Notwithstanding the
toregoing, not less than one (1) year before the end of
the Lease Term Tenant may notify Landlord that it 1s
electing to hold over for a pertod specified in such
notice up to a maximum of three (3) months, and upon
such election the Lease Term shall continue for the
specified period on all of the terms and conditions of
the Lease, except that the rental shall mcrease to the
level specified above At the end of such specified
holdover period if Tenant has not vacated the Premuses
in comphiance with the Lease, Tenant shall be deemed
a tenant at will and subject to the remaming provisions
of this Section, provided, that the rent for such holding
over shall in that instance, be increased to equal the
greater of (a) fair market rent for the Premuses or (b)

"2

200% of the Base Rent, additional rent and other sums
that would have been payable to Landlord pursuant to
the terms of this Lease 1f the Lease had continued
durng such holdover period

ARTICLE 24
COVENANTS OF LANDLORD

241 Landlord covenants that 1t has the
nght to enter to this Lease and that «f Tenant shall
perform timely all of its obligations hereunder, then
subject to the provisions of this Lease Tenant shall
during the Lease Term peaceably and quietly occupy
and enjoy the full possession of the Premises and the
other rights granted hereunder without hindrance by
Landlord or any party claiming through or under
Landlord

242  Landlord reserves the following
nights (a) to change the street address and name of the
Complex, (b) to change the arrangement and location
of entrances, passageways, doors, doorways, corrdors,
elevators, stairs, toilets or other public parts of the
Complex, (c) subject to Tenant's prior approval, whiclh’
shall not be unreasonably withheld, conditioned or
delayed, and the limutations on access otherwise
contained m this Lease, to erect, use and maintaimn pipes
and conduits i and through the Premuses, and (d) to
grant to anyone the exclusive right to conduct any
particular business in the Complex not inconsistent
with Tenant's pernutted use of the Premuses Landlord
shall also have the rnight to construct a butlding on the
property owned by Landlord adjacent to the Complex,
if any, and to mstall connections and/or passageways
linking the Building to such neighboring building
withun the Complex,1fany Landlord may exercise any
or all of the foregoing rights without being deemed to
be guilty of an eviction, actual or constructive, or a
disturbance of Tenant's business or use or occupancy of
the Premuses In addition, Landlord reserves for itself
the exclusive use of all portrons of the roof of the
Building

ARTICLE 25
PARKING

251  Dunng the Lease Term, Tenant shall
have the right to use the parking spaces as described 1in
the Rider Tenant shall not sell, assign or permut
anyone other than Tenant's personnel to use any of the
aforesaid parking spaces, except in conjunction with a
permutted assignment of this Lease or a permitted
sublease of the Premises Tenant and 1its personnel
shall comply with all reasonable rules and regulations
promulgated by Landlord or Landlord’s parking area
manager for the orderly functioming of the Complex's
parking areas

ARTICLE 26
GENERAL PROVISIONS

261 Tenant acknowledges that neither
Landlord nor any broker, agent or employee of
Landlord has made any representations or promises
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with respect to the Premuses or the Complex except as
heremn expressly set forth, and no nght, privilege,

easement or hicense 1s being acquired by Tenant except
as herein expressly set forth .

262  Nothing contamed i thus Lease shall
be construed as creating a partnership or joimnt venture
between Landlord and Tenant or to create any other
relationship other than that of landlord and tenant

263 Landlord and Tenant each warrant to
the other that in connection with this Lease neither has
employed or dealt with any broker, agent or finder,
other than the Broker(s) identified in the Rider
Landlord acknowledges that 1t shall pay any
commussion or fee due to the Broker(s), pursuant to the
terms of the Ruider or, 1If existent, a separate written
agreement Landlord and Tenant shall indemmfy and
hold each other harmless from and against any claim
for brokerage or other commussions asserted by any
broker, agent or finder employed by the indemmfying
patty or with whom the indemmifying party has dealt,
other than the Broker(s)

264  Atany time and from time to time
upon not less than fifteen (15) days' prior written
notice, Tenant and each subtenant or assignee of
Tenant or occupant of the Premuses shall execute,
acknowledge and deliver to Landlord and/er any other
person or entity designated by Landlord, an estoppel
certificate (a) certifying that this Lease is unmodified
and n tull force and effect (or if there have been
modifications, that this Lease 1s in full force and effect
as modified and stating the modifications), (b) stating
the dates to which the rent and any other charges have
been paid, (c) stating whether or not, to the best
knowledge of Tenant, Landlord 1s in default in the
pertormance of any obligation of Landlord contained
i this Lease, and 1f so, specifying the nature of such
default, (d) stating the address to which notices are to
be sent, and (e) certifying to such other matters as
Landlord may reasonably request Any such statement
may be relied upon by any owner of the Complex or
the Land, any prospective purchaser of the Complex or
the Land, or any holder or prospective holder of a
Mortgage Tenant acknowledges that time 1s of the
essence to the dehivery of such statements Upon
tequest, Tenant agrees to furmish Landlord with the
most recent financtal statements for Tenant and any
Guarantor (including “stub” statements through the
most recent quarter)

265 Landlord and Tenant, waive trial
by jury n any action, proceeding, claim or
counterciaimbroughtin connection with any matter
arising out of or 1n any way connected with this
Lease, the landlord-tenant relationship, Tenant's
use or occupancy of the Premises or any claim of
injury or damage Tenant consents to service of
process and any pleading relating to any such action
at the location 1dentified in the Rider, and Tenant
agrees to accept service tn that manner Landlord,
Tenant and any Guarantor, waive any objection to
the venue of any action filed 1n any court sttuated in
the jurisdiction in which the Complex s located and
waive any right under the doctrine of forum non
conveniens or otherwise, to transfer any such action
filed 1n any such court to any other court
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266  All notices or other required
communications hereunder shall be in writing and shall
be deemed duly given when delivered in person (with
receipt therefor), or when sent by Express Mail or
overmight courter service (provided a receipt will be
obtamed) or by certified or registered mail, return
receipt requested, postage prepaid, to the following
addresses (1) if to Landlord, care of T-Rex Cleveland
LLC, 5301 Wisconsin Avenue, N W, Suite 740,
Washington, D C 20015, with a copy to L Mark
Wiunston, Esquire, Premunger & Glazer, 5301
Wisconsin Avenue N W , Swite 740, Washington, D C,
20015, (u) if to Tenant, at the Tenant Address for
Notices 1dentified n the Rider Either party may
change 1its address for the giving of notices by notice
given in accordance with this Section If Landlord or
the holder of any Mortgage notifies Tenant that a copy
of each notice to Landlord shall be sent to such holder
at a specified address, then Tenant shall send (in the
manner specified m this Section and at the same tume
such notice 1s sent to Landlord) a copy of each such
notice to such holder, and no such notice shall be
considered duly sent unless such copy 1s so sent to such
holder

267  Eachprovision of this Lease shall be
valid and enforceable to the fullest extent permutted by
law If any provision of this Lease or the application
thereof to any person or circumstance shall to any
extent be mvalid or unenforceable, then such provision
shall be deemed to be replaced by the vald and
enforceable provision most substantively similar to
such invalid or unenforceable provision, and the
remainder of this Lease and the application of such
provision to persons or circumstances other than those
as to which 1t 15 invalid or unenforceable shall not be
affected thereby

278  Femume, masculine or neuter
pronouns shall be substituted for those of another form,
and the plural or singular shall be substituted for the
other number, 1n any place in which the context may
require such substitution

279  The provisions of this Lease shall be
binding upon and inure to the benefit of the parties and
each of their respective representatives, successors and
assigns, subject to the provisions heremn restricting
assignment or subleting

2710 This Lease contamns the entire
agreement of the parties hereto and supersedes all prior
agreements, negotiations, letters of ntent, proposals,
representations, warranties, understandings and
discussions between the parties hereto Any
representation, inducement, warranty, understanding or
agreement that 1s not contained m this Lease shall be of
no force or effect This Lease may be modified or
changed n any manner only by an mstrument duly
signed by both parties

2711 This Lease shall be governed by and
construed 1n accordance with the laws of the
Jurisdiction in which the Complex 1s located

27 12 Articleand section headings are used
for convenience and shall not be considered when
construing this Lease

2713 The submussion of an unsigned copy
of this document to Tenant shall not constitute an otter



or option to lease the Premuses This Lease shall
become effective and binding only upon execution and
delivery by both Landlord and Tenant

2714 Tmme 1s of the essence of each
proviston of this Lease

2715 This Lease may be executed m
muluple counterparts, each of which shall be deemed
an origmnal and all of which together constitute one and T IN WITNESS WHEREOF, Landlord and
the same document enant have executed this Lease, under seal, as of the

day and year first above written
2716 This Lease shall not be recorded,

except that upon the request of Landlord Tenant
agrees to execute, in recordable form, a short-form LANDLORD
memorandum of this Lease, provided that such
memorandum shall not contamn any of the specific

tental terms set forth heremn  Such memorandum may Cleveland Technology Center
be recorded n the land records of the jurisdiction m LLC, an Ohio limited labilty
which the Complex 15 located at Landlord's cost company

27 17  Except as otherwise provided in this By* T-Rex Clevelan
Lease, any Additional Rent or other sum owed by
Tenant to Landlord, and any cost, expense, damage or
liabtlity ncurred by Landlord for which Tenant 1s
liable, shall be considered Additional Rent payable By
pursuant to this Lease and paid by Tenant no later than
ten (10) days after the date Landlord notifies Tenant of
the amount thereof Its Manager

27 18  Tenant's habilities existing as of the WITNESS

expiration or earlier termunation of the Lease Term
shall survive such expiration or earlier termination
Similarly, Landlord's liabilities existing as of the
expiration or earher termunation of the Lease Term

shall survive the expiration or earher termunation of the
Lease Teim TENANT.

27 19  If Landlord or Tenant are mn any way Allegiance Telecom, Inc., a
delayed or prevented from performung any of thewr
1espective non-monetary obligations under this Lease
due to tue, act of God, governmental act or failure to -
act strike, labor dispute, mability to procure materials By : M
or any other cause beyond such party’s reasonable
control (whether simular or dissinular to the foregoing Patncna E Koude
events), then the time for performance of such Title Senior Vice Peetident

obligation shall be excused for the period of such delay
or prevention and extended for a period equal to the
period of such delay or prevention WITNES
) ‘

2720 Tenant represents and warrants that L
the peison executing and delivering this Lease on Name Mark B Tresnowskt
Tenant's behalf 1s duly authorized to so act Promptly T Sensor Vice Presdent —
toilowing the execution of this Lease, Tenant shall Title _ & Corporate General Counsel
deliver to Landlord certified copies of any corporate
1esolution or partnership consent necessary to evidence

the due execution of this Lease on Tenant's behalf

Delaware corporation

2721 This Lease includes and incorporates
the Rider and all Exhibats attached hereto

2722 This Lease shall, for purposes of
applicable law, be deemed a deed of lease executed
under seal

C \TEMP\ExecuttonFinalAllegiance Telecom Juc Lesse -  Suandard
Provisions Version G 3 14-00 wpd
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EXHIBIT C
WORK AGREEMENT - LANDLORD’S WORK

This Exhibut 1s attached to and made a part of that certain Lease Agreement dated the
day of March, 2000 (the "Lease"), by and between Cleveland Technology Center LLC, an Ohio
limited hability company ("Landlord") and Allegiance Telecom, Inc, a Delaware corporation

("Tenant")

1 Landlord’s Work The following 1s the work to be performed by Landlord at

Landlord’s sole expense, all of which shall be performed diligently and in good and workmanlike
manner 1n accordance with all applicable laws, codes, statutes, permits and regulations

11

12

13

14

135

Environmental Remove or encapsulate, at the discretion of Landlord, any
asbestos or other hazardous maternals 1n the Premises and common areas of
the Building in compliance with applicable laws and regulations

ADA Compliance Modify the entranceway and access to the Building and
to the Premises as reasonably required so that they shall be m complhiance
with the requirements of the Americans With Disabilities Act as 1t applies to
Tenant’s proposed use

Legal Compliance The structural components of the Building and the
Building mechanical and electrical systems and equipment that serve the
Premuises (but which do not comprise Tenant Work, Ancillary Equipment, or
Alterations by Tenant), shall be in compliance with applicable building laws,
codes and municipal ordinances

Electrnical Service Present electrical service to the Building consists of a
120240 single phase lLghting and 240 volt three phase power of
approximately 800 amps Said service will be rearranged by the power utility
to provide normnal 480 volt, three phase power of approximately 600 amps
by no later than March 27, 2000, and approximately 1200 amps of service to
Tenant not later than September 15,2000 Pursuant to the Master Utihization
Plan being prepared for the Building (a copy of which, together with any
amendments thereto, shall be promptly furnished to Tenant), Landlord will
provide two (2) additional 11,000 volt (15 kv) services underground with an
automatic tie, so the public utility has spare service to the Building Landlord
will provide nominal 15 kv switchgear line-up that will be comprised of
individual switches properly sized to meet the needs of Tenant Tenant shall
obtain and pay for its entire supply of electrical current from the public utility
by appropriate meter and Landlord shall 1dentify the pomnt of connection
within the electrical distribution system and in accordance with the Master
Plan of Utilization for the Building Tenant also shall be responsible for
obtaining, incorporating into 1ts Premises after complying with all applicable
requirements, housing within 1ts Premses, and paying for any equipment
(e g , network transformers, network protectors, step-down transformers, etc )
necessary to satisfy its own or a public utiity’s requirements for the
requested service, and to satisfy 1ts own requirements to extend such service
to 1ts Premises TENANT ACKNOWLEDGES THAT THISIS A LONG

LEAD ITEM, and, therefore, shall not constitute a Landlord Delay as

defined i the Rider

Utilities Duning Construction Landlord will provide 480 volt, three phase
power service on a non-exclusive basis, in the amounts set forth below
water, and sewer service to the Building and to the Premuses during Tenant’s
construction of the Premises, at Tenant’s expense Landlord shall initially
furnish 400 amps of power The power supply shall be increased to (1) 600
amps by no later than March 27, 2000, and (11) 1200 amps by no later than
September 15,2000 Landlord shall also provide to Tenant adequate space,
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110

111

112

113

114

at no additional charge to Tenant, to be located next to the Building 3 third
floor electrical vault, to install a step-down transformer at Tenant’s expense

Roof Replace roof of the Building with a new water-tight roof

Elevators  Evaluate, decommission (1n the discretion of Landlord) and
remove select elevators in the Building and modernize remaining elevators,
to be completed by January 1, 2001 Landlord shall exercise reasonable
efforts to ensure that during construction at least one elevator shall remain
operational in 1ts current condition, TENANT ACKNOWLEDGES THAT
DECOMMISSIONING AND MODERNIZING ELEVATORS MAY BE
A LONG LEAD-TIME ITEM, and , therefore, shall not constitute a
Landlord Delay as defined in of the Rider.

Secunity Install on-site secunity equipment for tenant access to the Building
Install Building fire safety alarms and strobes in common areas, as well as
fire enunciation panel at or near the main entrance to Building

Standpipe Provide standpipe access to the Premises for Tenant’s tie-in with
pressure 1n compliance with code requirements for Tenant’s anticipated fire
suppression system and equipment

Rusers Install vertical shaft space in the Building to accommodate Tenant
requirements for risers 1n the Complex

Telephone Closet Landlord shall mnstall a telephone closet 1n a reasonable
location 1n Building 3 by no later than March 31, 2000

Fire Escapes Landlord shall remove all exterior fire escapes located outside
Buildings 2 and 4 of the Premuses by no later than March 31, 2000

Loading Dock Landlord shall permanently close, by “bricking 1n”, one of

the loading dock doors on the ground floor of the Building by no later than
Apnl 30, 2000

Platform, Stairs Landlord shall mnstall a platform and stairs at the door to the
Premises by no later than April 30, 2000

2 Except as expressly set forth heréin, the Premises shall be delivered to Tenant broom
clean and 1n 1ts as-in condition



EXHIBIT D
WORK AGREEMENT —~ TENANT’S WORK

1 General Considerations

a) Tenant acknowledges that all improvements to the Premises and related installations
desired by Tenant shall be made strictly in accordance with the terms of this Lease and at Tenant’s
sole cost and expense All of Tenant’s Work shall be in compliance with a 1-B construction type
within the meaning of and in accordance with the 1998 Ohio Base Building Code (*OBBC”)
Landlord’s only obligation with respect to the improvement of the Premuses 1s set forth and listed
on Exhibit C to the Lease All of Tenant’s Work, and the installation of any of Tenant’s Equipment,
shall be in compliance with all applicable laws, codes and regulations of any federal, state and local
government or agency having junisdiction thereof

b) All mitial improvements desired to be performed by Tenant, and approved by
Landlord i accordance with the terms of this Lease, are hereinafter referred to as “Tenant’s Work”
Tenant’s contractor must coordinate all of its work with the Landlord’s designated base building
contractor or construction manager (“CM”) and shall work 1n cooperation with said CM (subject to
the reasonable rules and regulations imposed by the CM) so as to coordinate the use of and access
to the Building common areas, the loading facilities, freight elevators, nisers, etc throughout the
development and alteration of the Building and the Premuses

c) Notwithstanding anything to the contrary in the Rider and the Lease, Tenant shall
submut all plans and specifications for construction of improvements and installation of equipment
and matenals to the Landlord and CM for review, comments and approval in conformity with the
Rider and Lease Given the extraordinary complexity of the inter-relationship between the needs of
the various tenants of the Complex, and Landlord’s wish to accommodate the needs of all tenants
io the extent reasonably possible as they relate to the imtial construction and alteration of their
1espective premises, and as 1t relates to affording each of them utility capacity and access to Tenant’s
Equipment Areas, Tenant has a duty to consult with Landlord and CM and afford them adequate

opportunity to coordinate work and installations so as to ensure that no conflict arises between or
among tenants

2 Tenant’s Requirements and Equipment In connection with Tenant’s build-out
of tts mitial improvements within the Premises and Tenant’s intended use of 1ts Premises, Landlord
hereby grants Tenant the following rights with respect to the following technical requirements and
istallations of equipment (collectively, “Tenant’s Equipment™) pursuant and subject to the terms
of this Lease, including but not limited to the conditions set forth mn this Exhibit D, provided,
however, that in each case (1) Tenant shall be responsible for installing, mamtaiming and repairing
Tenant’s Equipment and for restoring the Premuses, the Building and the Complex, as applicable,
upon tnstallation or removal, as applicable, at Tenant’s sole cost and expense, (1) the Tenant’s
Equipment shall be located 1n the designated portion of Tenant’s Equipment Area as approved by
L andlord, (111) the Tenant’s Equipment shall be installed, maintained and repaired by qualified
engineers, contractors and technicians and shall at all times comply with all applicable laws, and (1v)
there shall be no additional rent or charge imposed on Tenant as aresult of any Tenant’s Equipment,
except to the extent that said mstallation now or in the future occupies more than the allocated
portion of the Tenant’s Equipment Area within the meaning of the Lease, provided, however, that
any required relocation of the generator as set forth below shall not result in any additional charges
to Tenant hereunder Except as otherwise provided in this Lease regarding ownership of such
Tenant Equipment at the end of the Lease, all of the Tenant’s Equipment shall be and remain the
property of Tenant and shall be for Tenant’s exclusive use Landlord acknowledges that all of
Tenant’s Equipment 1s ntegral to Tenant’s business operations and that Tenant would not be
entering 1nto this Lease in the absence of these provisions Subject to the reasonable regulation
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thereof by Landlord, Tenant shall have access to those portions of the Building containing the
Tenant’s Equipment 24 hours per day/7 days a week

A HVAC/Mechanical Landlord hereby grants to Tenant the right to install, operate,
maintain, repair and replace Tenant’s HVAC system with related chillers, wiring, piping, conduts,

vents and equipment Such equipment (collectively the “Cooling Equipment’) wall be located in the
Premises

B Generator Tenant shall be permutted to install, operate, maintain, repair and replace,
with like-kind equipment, one 750 kw/480 volt diesel generator to be located in Tenant’s Equipment
Area outside of the Building 1n a location designated by Landlord, in Landlord’s reasonable
discretion, as shown i Exhibit B-2, together with related wiring, piping, conduits, vents and
equipment, mcluding three 4-inch and two 2-inch conduits, the location of which 1s also to be
reasonably approved by Landlord It 1s understood and agreed that in the event that the municipal
authority required to approve the location of the generator does not so approve, Landlord and Tenant
agree in good faith to work together to 1dentify and seek governmental approval of an altemnate
location that will reasonably meet their respective requirements  In connection with such generator,
Tenant shall also have the right to place up to a 3,000 gallon fuel storage tank in the base of the
generator in a belly tank configuration, in accordance with all local rules, laws and regulations
Tenant shall have the right to test the generator once per week at a time agreed to by Landlord in 1t$
reasonable discretion Generator shall be equipped with silencers and attenuator systems, sufficient
to maintain sound levels at or below a rating of 65 dba measured within five (5) feet of the generator

C Temporary Generator Subject to review and approval of Tenant’s plans, until a
permanent generator 1s installed or 1f at any time the permanent generator 1s not functioning for any
reason, Tenant shall have the nght to bring 1n and operate a temporary generator to protect Tenant’s
business from risks attendant to power failure affecting the Building, with such temporary generator
to be placed at a location reasonably acceptable to Landlord and subject to the same sound
limitations set forth m subparagraph 2(B) above

D Grounding Installation. Landlord’s CM, together with other design professionals
designated by Landlord, are evaluating the grounding design of McLeod Telecommunications,
another tenant 1n the Complex, for the purpose of developing a grounding installation that integrates
the McLeod system with a system to be installed for the benefit of all tenants within the Complex
In cooperation with the Tenant so as to reasonablé ensure that Tenant shall have sufficient grounding
capacity to serve Tenant’s requirements, Landlord shall build, install, operate, maintain, repair and
replace the grounding installation for the Complex Tenant acknowledges that the construction of
this system shall be a cost that will be passed through to the tenants based on their respective
Proportionate Share The cost of operating, mamntaining, repairing, upgrading and replacing the
installation shall be considered an Operating Charge and shall also be passed through to the tenants
based on their respective Proportionate Share  Subject to Landlord’s review and approval of the
plans and specifications thereof to ensure, among other things, the ntegration of same into the
Complex grounding system, Tenant shall have the rght to install, operate, maintain, repair and
replace a system within the Premuses for the proper grounding of the telecommunications
equipments which shall connect same to the Complex grounding system

E Conduit/Access/Riser Space Subject to review and approval of Tenant’s plans, not
to be unreasonably withheld or delayed

(1) Tenant shall have the mnght to construct dual
telecommunications entrances to the Premises for the purposes of
redundancy. These entrances shall be located 1n areas approved by Landlord
1n 1ts reasonable judgment and shall be separated to the extent reasonably
practical in the reasonable judgment of Landlord The construction of such
entrances may nclude the removal and replacement of driveway, curbing

and/or sidewalks 1n such manner as reasonably approved by Landlord at
Tenant’s expense

(1)  Anyconduit installed by Tenant shall become the property of
Landlord and shall be surrendered with the Premises upon the expiration of

b



the Lease

(1)  Tenant shall have the night to install conduits to construct its
fiber optic backbone ,Tenant may mstall (a) two diverse paths for up to two
(2) 4-inch conduits from the Premises to two separate penetrations in the
foundation of the Building to the property line and (b) one 4-inch conduit and
one 2-inch conduit from the Premises to Ameritech’s demarcation point, in

such manner and at such location as shall be reasonably approved by
Landlord, at Tenant’s expense

(tv)  Tenant shall have the nght to install additional conduit and
piping required for the installation and operation of its emergency backup
generator, dry coolers, HVAC piping or antennas to and from the Premises

consistent with Tenant’s allocation of space within Tenant’s Equipment
Area

F Life Safety Tenantshall have the night to install a fire suppression system (or sumilar
system that may be appropriate) independent of the Complex’s systems Tenant shall also have the
right to modify any sprinkler systems to a dry pipe double pre-action system Any modification shall
be 1n strict compliance with all codes and after approval by Landlord and coordination with CM
Landlord shall cooperate with such reasonable modification and the cost of any such modification
shall be borne by Tenant Tenant shall have the nght to relocate all wetlines within the Premises,”
with Landlord’s approval, which shall not be unreasonably withheld or delayed, and in a manner
consistent with the requirements and regulations of all governmental agencies having jurisdiction
thereof, at Tenant’s sole cost The installation of any life safety system or equipment within the
Premises shall be performed in a manner that enables 1t to be approprately integrated into the life
safety system for the Complex, and such integration shall be subject to Landlord’s approval Tenant
shall provide audio and visual fire safety within the Premises at 1ts expense that 1s compatible with

Landlord’s fire safety system for the Complex, and Landlord shall have the on-going nght to monitor
Tenant’s systems

G Access to Public Rights of Way Landlord agrees to allow Tenant to have
underground and other necessary access 1n, to and about the Complex to the public rights-of-way
for installation of Tenant’s telecommunications conduits to the Premises at Tenant’s sole cost and
expense, provided, that such access and nght-of-way (1) shall not interfere with those being granted
to any other tenant, (11) shall be permitted by and not interfere with any other easements and nights
of way granted to public utilities and others, and (111) Tenant shall maintain and repair its own
telecommunications conduits and other facihities within such points of access and permutted rights
of'way, at its own cost and expense In the event that 1t 1s determined that there are conflicting nghts
granted to any tenant or other user, Landlord shall, in a commercially reasonable fashion, work with
such affected parties to resolve such conflicts in a manner to minimize interference or disruption of
service in Landlord’s reasonable judgment

H GPS Tenant shall have access to and may place telecommunications equipment,
including one GPS antenna and mast of a height not to exceed five (5) feet, on the roof at a location
to be approved by Landlord, such approval not to be unreasonably withheld , conditioned or delayed
Tenant shall have the right to install one 2-inch and one 3/4-inch conduit from the Premises to the
antenna located on the roof of the Building Attachment of such equipment to the roof shall be
subject to the prior approval of Landlord

[ Replacement Tenant shall have the night to replace any or all of its equipment,
including generators, batteries, GPS systems, HVAC, etc, with like kind equipment, at any time
during the term of the Lease To the extent that there are such changes and replacements, utilizing
like-kind equipment, Tenant shall only be obligated to provide prior notice to Landlord With
respect to any replacement which would involve a matenal change from the existing equipment,
Landlord’s approval shall be required, which approval shall not be unreasonably withheld or
delayed Notwithstanding the foregoing, in no event shall the relocation of the generator alone as
contemplated above be deemed a matenal change for the purposes hereof Tenant shall promptly
restore any damage to the Building or the Complex caused by such replacement at Tenant’s expense

J Securty Tenant shall have the nght to install a specialized "card-key" security
system to govern access to the Premises or certain portions thereof as designated by Tenant
Landlord agrees that Tenant shall have the right to install such a system at Tenant’s sole cost and
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expense provided that Tenant provides to Landlord a "card-key" to enable Landlord to access the
relevant portions of the demised premuses, subject to the limitations on access set forth in this Lease

K  Demusing Walls Tenant 1s required to mstall at 1ts expense fire- rated demising walls
at a one hour fire rating for all common area cornidors as required by code



EXHIBIT E
RULES AND REGULATIONS

This Exhibit 1s attached to and made a part of that certain Lease Agreement dated as

of the day of March, 2000, (the "Lease"), by and between Cleveland Technology Center LLC
("Landlord") and Allegiance Telecom, Inc ("Tenant™)

The following Rules and Regulations have been formulated for the safety and well-
being of all tenants of the Complex and to ensure comphance with all municipal and other legal
requirements Strict adherence to these Rules and Regulations 1s necessary to guarantee that each
and every tenant will enjoy a safe and unannoyed occupancy 1n the Complex in accordance with the
Lease

Landlord may, upon request by any tenant, waive the compliance by such tenant to
any of these Rules and Regulations, provided that (1) no warver shall be effective unless signed by
Landlord or Landlord's authorized agent, (11) any such waiver shall not relieve such tenant from the
obligation to comply with such Rule and Regulation 1n the future unless expressly consented to by
Landlord, (11) no waiver granted to any tenant shall relieve any other tenant from the obligation of
complying with the Rules and Regulations unless such other tenant has received a similar waiver in
writing from Landlord, and (1v) any such waiver by Landlord shall not relieve Tenant from any
obligation or liability of Tenant to Landlord pursuant to the Lease for any loss or damage occasioned
as a result of Tenant's failure to comply with any such Rule or Regulation

1 The sidewalks, entrances, passages, courts, elevators, vestibules, stairways,
cornidors, halls and other parts of the Complex not occupied by any tenant shall not be obstructed
or encumbered by any tenant or used for any purpose other than ingress and egress to and from the
Premuses, and 1f the Premises are situated on the ground floor of any building within the Complex,
then Tenant shall, at its own expense, keep the sidewalks and curbs directly in front of the Premises
clean and free from 1ce and snow Landlord shall have the night to control and operate the pubhc
portions of the Complex and the facihties furnished for common use of the tenants in such manner
as Landlord deems best for the benefit of the tenants generally No tenant shall permut the visit to
the Premuses of persons in such numbers or under such conditions as to interfere with the use and

enjoyment by other tenants of the entrances, cormndors, elevators and other public portions or
facilities of the Complex

2 No awnings or other projections shall be attached to any wall of the Complex
without the prior written consent of Landlord No drapes, blinds, shades or screens shall be attached
to or hung in, or used in connection with, any window or door of the Premises, without the prior
written consent of Landlord Such awnings, projections, curtains, blinds, shades, screens or other

fixtures must be of a quality, type, design and color, and attached in the manner, approved by
Landlord

3 No showcases or other articles shall be put in front of or affixed to any part

of the extertor of the Complex, nor placed in the halls, corridors or vestibules without the prior
written consent of Landlord

4 The water and wash closets and other plumbing fixtures shall not be used for
any purposes other than those for which they were constructed, and no sweepings, rubbish, rags,
chemuicals, pamnts, cleaning fluids or other substances shall be thrown therein  All damages resulting
from any misuse of the fixtures shall be borne by the tenant who, or whose servants, employees,
agents, visitors or licensees, shall have caused the same

5 Except as provided in the Lease, there shall be no marking, painting, drilling
into or 1n any way defacing the Complex or any part of the Premises visible from public areas of the
Complex Tenant shall not construct, maintain, use or operate within the Premises any electrical
device, wiring or apparatus in connection with a loud speaker system or other sound system, except
as reasonably required for 1ts communication system and approved prior to the installation thereot

by Landlord No such loudspeaker or sound system shall be constructed, maintained, used or
operated outside of the Premises

E-1-



6 No bicycles, vehicles, animals, birds or pets (other than guide dogs) of any
kind shall be brought into or kept in or about the Premuses, and no cooking (except for hot-plate or
microwave cooking by Tenant's employees for their own consumption, the equipment for and
location of which are first approved by Landlord) shall be done or permutted by any tenant on the

Premises No tenant shall cause or permit any unusual or objectionable odors to be produced upon
or to permeate from the Premises

7 The use of the Premuses by each tenant was approved by Landlord prior to
execution of the Lease and such use may not be changed from the Permitted Use without the prior
approval of Landlord No space in the Complex shall be used for manufacturing of goods for sale
in the ordinary course of business, for the storage of merchandise for sale in the ordinary course of
business or for the sale at auction of merchandise, goods or property of any kind

8 No tenant shall make any unseemly or disturbing noises or disturb or interfere
with occupants of the Complex or neighboring buildings or premises or those having business with
them whether by the use of any musical instrument, radio, talking machine, unmusical noise,

whistling, singing or in any other way No tenant shall throw anything out of the doors or windows
or down the cormdors or stairs

9 Except as provided in the Lease, no flammable, combustible or explosxvé
fluid, chemucal, asbestos or other hazardous substance or any other matenal harmful to tenants of
the Complex shall be brought, installed n or kept upon the Premises No space heaters, fans or
individual air conditioning units may be used in the Premises Any electrical or extension cords
deemed to be a fire hazard by Landlord in Landlord's sole discretion shall be removed

10 Except as provided in the Lease no additional locks or bolts of any kind shall
be placed upon any of the doors or windows by any tenant nor shall any changes be made in existing
locks or the mechanism thereof The doors leading to the corridors or main halls shall be kept closed
during business hours except as they may be used for ingress or egress Each tenant shall, upon the
termination of 1ts tenancy, restore to the Landlord all keys of stores, offices, storage and toilet rooms
either furmished to, or otherwise procured by, such tenant, and in the event of the loss of any keys
so furnished, such tenant shall pay to Landlord the cost thereof



SCHEDULE 4.2

WIRE TRANSFER INSTRUCTIONS

P



SCHEDULE 5.1(b)

TENANT’S OPERATING CHARGES

Operating Charges shall mean, without duplication, all costs and expenses
incurred by Landlord in the ownership and operation of the Complex, including all of the
following (1) electricity, gas, water, sewer and other utility charges with respect to the operation
of common areas of the Complex, (2) premwums and other charges for insurance (including, but
not limited to, property msurance, rent loss insurance and hability insurance), (3) all market rate
management fees incurred 1n the management of the Complex, (4) all costs incurred 1n
connection with service and maintenance contracts, (5) maintenance and repair expenses and
supplies, (6) amortization (calculated over the useful hife of the improvement, with interest at
Landlord's cost of funds or (if the improvement 1s not financed) at the prime rate reported in The
Wall Street Journal) for capital expenditures which have been approved by Tenant or which are
made by Landlord for the purpose of complying with legal or insurance requirements [imposed
after Rent Commencement Date or that are intended to result 1n a net decrease in Operating
Charges (heremafter referred to as "Qualified Capital Expenditures"), (7) salanes, wages,
benefits and other expenses of Complex personnel, (8) legal fees (except as excluded below),
administrative expenses, and accounting, architectural and other professional fees and expenses, -,
(9) costs of any service not provided to the Complex on the Lease Commencement Date but
thereafter provided by Landlord in the prudent management of the Complex, (10) charges for
concierge, security, janitorial, char and cleaning services and supplies furnished to the Common
Areas of the Complex, (11) costs associated with the provision or operation of any common
factlities and service amenities, (12) the cost of maintaining management, engineering and/or
maintenance offices in the Complex (including the fair market rental value of the space devoted
to such uses), (13) any business, professional and occupational license tax paid by Landlord with
1espect to the Complex, (14) any personal property tax payable with respect to Landlord's
property located at the Complex that 1s used in connection with the maintenance, reparr, or
operation of the Complex, and (15) any other expense incurred by Landlord in maintaining,
repatring or operating the Complex and related property and considered an operating expenses

under generally accepted accounting principles Operating Charges shall not include the
following

6)) Principal payments or interest payments on any mortgage,
other debt costs and ground rent payments on any ground lease

()  Leasing or brokerage commuissions paid by Landlord

(m)  Cost of repair or other work occasioned by fire, windstorm
or other casualty, or by condemnation, to the extent reimbursed by msurance
proceeds or condemnation award, and any other costs of items for which Landlord
recetves remmbursement from a third party

(1v)  Costs incurred due to renovating, decorating, redecorating
or otherwise improving space for tenants 1n the Complex

(v)  Costs of correcting latent defects (not standard repairs)
during the mrtial warranty period after construction All repairs and replacements
resulting from ordinary wear and tear, use, fire, casualty, vandalism and other
matters shall not be deemed to be latent construction defects,

(vi)  Landlord's costs of electricity and other services sold to
particular tenants which services are not standard for the Complex and for which
Landlord 1s entitled to rexmbursement by such particular tenants

(vi)  Depreciation and amortization of the Compiex or any
fixtures or improvements therein



(vin) Expenses mn connection with services or other benefits of a
type which are not standard for the Complex and which are not available to
Tenant without specific charge therefor, but which are provided to another tenant

or occupant and for which such other tenant or occupant 1s specifically charged by
Landlord

(1x)  Costs, penalties, fines and associated legal expenses
incurred due to violation by Landlord or any tenant in the Complex of the terms of
any applicable federal, state or local government laws, codes or similar
regulations that would not have been incurred but for any such violations by
Landlord or such tenant, 1t being intended that each party shall be responsible for
costs resulting from its own violation of such laws, codes and regulations as the
same shall pertain to the Complex Notwithstanding the foregoing, interest or
penalties incurred in connection with assessments or taxes which are reasonably
contested by Landlord shall be included as an acceptable Operating Charge

(x) Costs of Landlord's general overhead and general
administrative expenses (individual, partnership or corporate, as the case may be),
which costs would not be chargeable to operating expenses of the Complex 1n
accordance with generally accepted accounting principles, consistently apphed

(x1)  Any compensation paid to clerks, attendants or other
persons i commercial concessions (such as snack bar or restaurant), if any,
operated by Landlord

(xu1)  All items and services for which Tenant or any other
Complex tenant specifically reimburses Landlord

(xm1) Legal fees 1n connection with leasing, tenant disputes or
enforcement of leases or defending landlord’s title to the Complex

(x1v) Capital expenditures, except Qualified Capital
Expenditures

(xv)  Costs of qvertime HVAC service whether provided to the
Tenant or any other tenant of the Complex

(xv1) Costs of repairing, replacing or otherwise correcting defects
(including latent defects) 1n or inadequacies of (but not the costs of ordinary and

customary repair for normal wear and tear) the mitial design or construction of the
Complex

(xv) Allowances, concessions, permits, licenses, mnspections and
other costs and expenses incurred in completing, fixturing, renovating or
otherwise improving, decorating or redecorating space for tenants (1ncluding
Tenant), prospective tenants or other occupants of the Complex, or vacant

leasable space 1n the Complex, or constructing or fimshing demising walls and
public corridors with respect to any such space

(xvi1) Any amount specifically required to be paid by Landlord to
Tenant under this Lease, and any cost or expense (A) which 1s due to Landlord’s
negligence or willful misconduct, (B) which 1s incurred pursuant to any Landlord
indemnification and/or hold harmless provision, or (C) which 1s a result of any
breach of this Lease or any other lease for space in the Complex

(x1x) Costs incurred 1n connection with the sale, financing,
refinancing, mortgaging, selling or change of ownership of the Land or Complex

(xx)  Costs, fines, interest, penalties, legal fees or costs of
litigation incurred due to the late payments of utility bills and other costs of



operating the Complex incurred by Landlord’s failure to make such payments
when due

(xx1) All amounts which would otherwise be included 1n
Operating Charges which are paid to any affiliate or subsidiary of Landlord, or
any representative, employee or agent of same, to the extent the costs of such
services exceed the competitive 1ates for simlar services of comparable quality
rendered by persons or entities of similar skill, competence and expenience It1s
hereby acknowledged by Tenant that the management fee in the amount of 5% of

gross rentals to be paid to an affiliate of Landlord 1s a competitive, market rate
fee

(xx11) Increased msurance premiums caused by Landlord’s or any
other tenant’s hazardous acts

(xx1m1) Moving expense costs of tenants of the Complex or any
other costs of relocating tenants in the Complex

(xx1v) Advertising, public relations and promotional costs
associated with the promotion or leasing of the Complex, and costs of signs mn or .
on the Complex 1dentifying the owners of the Complex or any tenant of the
Complex

(xxv) Costs ncurred to correct violations by Landlord of any law,
regulation, rule, order or ordinance which was 1n effect as of the Lease
Commencement Date

(xxvi) Non-cash 1tems, such as interest on capital invested, bad
debt losses, rent losses and reserves for such losses

(xxvu1) Electric power costs for which any tenant directly contracts
with the local public service company

(xxvi) Any political or charitable contributions
(xx1x) The cost 6f any artwork

(xxx) The wages of any off-site management personnel (except to
the extent Landlord elects to cease operating an on-site management office in
which case a reasonable allocation of off-site personnel wages shall be chargeable
as Operating Charges hereunder)

(xxx1) Salares, wages and other compensation paid to officers or
directors of Landlord in their capacity as officers and directors

(xxxu) The cost of operating any retail space in the Complex

(xxxu1) Costs incurred by Landlord in connection with the
operation of a business entity which constitutes Landlord (as opposed to the
operation of the Complex)

(xxx1v) Any other expenses or costs that would not, 1n accordance
with generally accepted accounting principles, consistently applied, normally be
treated as Operating Charges by comparable landlords of comparable properties

In the event a single expenditure pays for the provision of a good or service to both the
Complex and any neighboring building owned by Landlord, then Operating Charges of the
Complex shall include only the portion of such payment that 1s equitably allocable to the
Complex, as reasonably determined by Landlord
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Basic Lease Information Rider
Cleveland Technology Center LLC

The terms of this Basic Lease Information Rider (“Ruider”) contain fundamental
information relating to the Lease, many of the principal economic terms, the commencement dates,
and related obligations The Rider and the Lease are, by this reference, hereby incorporated into one
another Terms defined herein apply both for the purpose of this Rider and the Lease Capitalized
terms that are defined in the Lease have the same meaning when used in this Rider In the event of
any conflict between the terms of the Rider and the terms of the Lease, the terms of the Rider shall
control

1 Date of Lease March ___, 2000 (“Effective Date™)

2 Landlord Cleveland Technology Center LLC, an Ohio limted hability
company

3 Tenant Allegiance Telecom, Inc., a Delaware coyporation.

4 Complex and Building The “Complex” 1s the entire property, including the
land and improvements described and depicted on Exhibit A-1 The “Building” 1s Building number
2 within the Complex outlined on Exhibit A-1

5 Premises

A The Premuises are shown on Exhibit B-1 attached to the Lease, which includes
the third floor of the Building In addition to Tenant's right to use and occupy the Premises, Tenant
shall be entitled to use and occupy dunng the Lease Term, at no additional cost (unless Tenant’s
Equipment Area is expanded beyond that originally designated hereunder) for the placement of 1ts
Ancillary Equipment, the Tenant’s Equipment Area For purpose of this Rider and the Lease, the
term “Ancillary Equipment” includes, but 1s not limited to, Tenant’s back-up generator and related
fuel storage tanks, antennas, dry coolers and related HVAC systems and equipment, fiber optic
cable, conduits, horizontal and vertical shafts, electrical and power rooms and vaults, power lines
from the main entry pont winto the Building, power lines from Tenant’s back-up generator, and
related systems and equipment For the purpose of this Rider and the Lease, the term “Tenant’s
Equipment Area” means the risers, equipment pads, platforms and/or structurally supported roof
areas 1dentified and allocated for Tenant on Exhibit B-2 attached to the Lease

B Tenant shall have access to the Premuses and to Tenant’s Equipment Area
twenty-four (24) hours per day, seven (7) days per week Tenant shall obtain, 1n advance and at its
own cost, all permits and approvals required from any mumectpal or other governmental authority
necessary for 1t to use and occupy the Premises and Tenant’s Equipment Area for Tenant’s intended
purposes and to install Tenant’s Ancillary Equipment Landlord’s prior written approval, not to be
unreasonably wtithheld, conditioned or delayed, shall be obtained with respect to the specific
equipment Tenant desues to place in Tenant’s Equipment Area Tenant acknowledges that Landlord
may have reserved certain risers, pads, roof locations, and similar areas of the Complex and Building
for lease to tenants who have 1n excess of building standard need for such areas, provided, that the
foregoing shall not interfere with the rights granted Tenant hereunder

6 Rentable Area  The Rentable Area of the Prermises 1s 16,800 square feet on the third
floor of the Building The Rentable Area consists of (1) the rentable square footage of the Premises
determined n accordance with BOMA standards for either full floor or partial floor tenants (as
appropridte), increased by (1) a common equipment core factor (the “Equipment Core Factor”) of
1 12 The Equipment Core Factor has been computed by Landlord’s architect and takes into account
the areas within the Complex (of which Tenant’s Equipment Area 1s a part) made available to tenants
of the Complex for the location of their Ancillary Equipment At Landlord’s or Tenant’s request,
the Rentable Area of the Premises shall be remeasured by Landlord’s architect (in accordance with
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BOMA standards) after possesston of the Premises 1s delivered to Tenant (but before the
Commencement Date), and to the extent the Rentable Area 1s revised as a result of such
remeasurement, the rentals and other charges set forth herein shall be equitably and proportionately
adjusted (and the parties shall execute a written lease amendment to confirm the changes, 1f any)

7 Proportionate Share Tenant’s Proportionate Share is a fraction, stated in
decimal terms, the numerator of which 1s the Rentable Area of the Premises and the denominator of
which 1s the product of (1) number of square feet of leasable floor area in the Complex, as reasonably
determined by Landlord (measured in accordance with BOMA standards), times (11) the Equipment
Core Factor Tenant’s Proportionate Share 1s agreed to be 6 14%

8 Lease Commencement Date The date on which Landlord and Tenant fully
execute and deliver this Lease and the Guarantor fully executes and delivers the Guaranty

9 Rent Commencement Date The Rent Commencement Date s June 1, 2000, which
1s the date on which the Basic Rent and the Additional Rent shall commence being paid by Tenant
The Rent Commencement Date shall be extended on a day-for-day basis on account of each day of
Landlord Delay “Landlord Delay” means any delay in the completion of Landlord’s Work, that are
1n 1ts direct control, which causes a delay 1n the completion of Tenant’s Work which, in turn, directly
causes a delay n the commencement of tenant’s business operations beyond June 1, 2000 In
addition, Landlord Delay shall include Landlord’s failure to timely review and respond to requests
for approval of Tenant’s plans, specifications and other documentation submitted by Tenant If
Landlord’s response exceeds ten (10) days from receipt by Landlord of a written request 1n the event
of a review of a structural matter, or seven (7) days 1n the case of any other matter, then the amount
of said review 1n excess of the ten (10) and seven (7) perniods described above shall be deemed a
Landlord Delay for such pertod The perods described above will apply to an initial request on a
particular subject or item Subsequent requests pertaining to that subject or item will have Landlord

response times of seven (7) days in the case of a structural matter and five (5) days as to all other
matters

10 Expiration Date The last day of the month which 1s ten (10) years after the Rent
Commencement Date, subject to extension as provided below

11 Lease Term From the Lease Commencement Date to the Expiration Date, unless
extended or sooner terminated 1n accordance with the Lease

12 Renewal Options

A Landlord grants to Tenant two options to extend the Lease Term for an
additional period of five (5) years each (each, a “Renewal Term”), under the terms and conditions
heremafter set forth Tenant may only validly exercise the aforesaid options to extend 1f (a) the
Lease 1s 1n full force and effect at the time of the exercise of said option, and no Event of Default
exi1sts at the time of Tenant’s notice and at the time that the extension of the Term would take effect,
(b) Tenant shall be 1n possession of the entire Premises, except to the extent that a different party 1s
properly in possession of all or any part of the Premises pursuant to the terms of the Lease, and (c)
Tenant shall have exercised the particular option to extend by delivering a notice (the “Notice”) in
writing to the Landlord not later than twelve (12) months prior to the expiration of the then-extant

Lease Term Failure to exercise the first option shall result in the automatic termination of the
second option

B The Base Rent for each Renewal Term shall be the then-effective “Market
Rent” as determined n accordance with this section ‘“Market Rent”, including escalations for
successive years, shall be determined by Landlord in its reasonable judgment Landlord’s
determuination shall be based upon then-current and projected rents in the Complex, adjusted for any
special conditions applicable to such space and leases, for location, length of term, concessions being
granted, amounts of space and other factors that Landlord deems relevant in computing rents for
space in the Complex, including adjustments for anticipated inflation Landlord shall determine the



Base Rent for the first year of any Renewal Term on a price per square foot basts (“Renewal Term
Rental Rate”) The Renewal Term Rental Rate shall then be multiplied by the Rentable Area
Thereafter, the first year Base Rent for the Renewal Term will be annually adjusted (on the
anmversary date of the beginming of the Renewal Term) by three percent (3%) compounded
annually Landlord shall provide Tenant in wniting with 1ts determination of the then-effective
Market Rent within thurty (30) days after receipt of the Notice Landlord and Tenant shall negotiate
1n good faith to agree upon such Market Rent, provided, however, that 1f Tenant 1s not satisfied with
Landlord’s determmation of Market Rate, Tenant may, prior to the day nine (9) months before the
Expiration Date for the then current Lease Term either (1) withdraw the Notice, or (11) submut the
determination of Market Rate to Binding Arbitration pursuant to the provisions of paragraph 12C
of this Rider The election of (1) or (11) shall be 1n writing

C If Tenant elects Binding Arbitration to determine the Market Rate, then with such
election Tenant shall identify an independent real estate broker licensed and practicing 1n Cleveland,
Ohto, with at least ten (10) years expenence in office and/or warehouse leasing in the central
downtown business district Landlord shall, within fifteen (15) days, select a similarly experienced
broker, and the two promptly shall select a third broker with similar qualifications The brokers shall
be nstructed to determine within thirty (30) days the Market Rate for the Premises as of the
beginning of the Renewal Term in question, assuming (1) the Premises are delivered to a tenant in
their “as-1s” condition, but with all of Tenant’s equipment removed (1t being agreed that for thig
purpose Tenant’s equipment shall not include hght fixtures, HVAC systems and equipment and fire
suppression system and equipment, which shall be deemed to remain 1n the Premises) The average
of the two brokers who are closest together in rental rate shall be deemed to be the Rental Rate The
Rental Rate so established shall be subject to three percent (3%) annual increases, and 1n no event
shall it be less than the Base Rent then 1n effect for the Premises increased by three percent (3%)
All other economic and other terms of this Rider (including, by way of example only, the Additional
Rent provisions) and of the Lease shall remain 1n full force and effect during any Renewal Term

Landlord and Tenant independently shall pay the broker they select and shall share equally the cost
of the third broker

13 Expansion Rights  Provided that no Event of Default exists, Tenant 1s not
subletting any of its space under this Lease, except to the extent otherwise expressly authorized
under this Lease, and that there 1s at least five (5) years remaining on Tenant’s Lease Term, Tenant
shall have the one (1) time nght of first refusal to expand by leasing contiguous space on floors
contiguous to level three on Building Two of the Complex as such space becomes available The
rental rate for such space shall be at the then-prevailing rate for comparable space in the central
business district of Cleveland, Ohio, as determined in good faith by Landlord Landlord shall advise
Tenant 1in writing of the availability of such contiguous space and the proposed rental rate for such
space Tenant shall have fifteen (15) days from such written notice to elect to exercise 1ts expansion
nights If Tenant exercises 1ts rights, the Lease shall be deemed amended to include such contiguous
space and the Base Rent and Proportionate Share shall be adjusted accordingly If Tenant does not
timely exercise its rights, such nghts shall be deemed waived

14 Base Rent

Year Rent/SF Annual Rent Monthly Rent
1 $16 50 $277,200 00 $23,100 00
2 $17 00 $285,600 00 $23,800 00
3 $17 50 $294,000 00 $24,500 00
4 $18 03 $302,904 00 $25,242 00
5 $18 57 $311,976 00 $25,998 00
6 $20 63 $346,584 00 $28,882 00
7 $2125 $357,000 00 $29,750 00
8 $2189 $367,752 00 $30,646 00
9 $22 55 $378,840 00 $31,570 00
10 $2323 $390,264 00 $32,522 00
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15 Additional Rent Additional Rent consists of Tenant’s Proportionate Share of
the sum of Operating Charges, the Real Estate Taxes and any other expenses passed through to
Tenant under the Lease, as more fully set forth 1n Article 5 of the Lease

16 Operating Charges As described in Article 5 of the Lease
17 Real Estate Taxes  As described 1n Article 5 of the Lease

18 Security Deposit Paid Tenant will pay to Landlord the sum of $23,100 00,
which corresponds to the first month’s Base Rent for the first year of the Term, and which shall,
among other things, secure the faithful performance of Tenant’s obligations under the Lease

19 Use of Premises The nstallation, operation, mantenance and replacement of
communications and switch equipment and facilities in connectron with Tenant’s communications
business, together with related office and storage uses

20 Parking Spaces Tenant acknowledges that current parking areas serving the
Complex are being planned for utilization, at least in part, as Tenant Equipment Areas and,
consequently, no parking spaces therein are allocated for use by Tenant Public parking spaces are
available 1n lots proximate to the Complex

21 Tenant’s Address for Notices
Allegiance Telecom, Inc
4 Westbrook Corporate Center
Sutte 400
Westchester, Illinois 60154
Attention Patricia E Koide

With copy to

Partners National Real Estate Group, Inc
3838 Oak Lawn Avenue

Surte 850

Dallas, Texas 75219

Attention Bianca Laughlin

22 Tenant’s Representative For Build-Out  Mr Terry Nordlund

23 Tenant{’s Approved Contractor To be determined and submutted to Landlord for
Landlord approval i conformity with this Lease

24 Broker(s) Partners National Real Estate Group, Inc and Infomart Company

25 Tenant Access for Tenant Work

Tenant shall be granted access to the Premises only by Landlord’s construction
manager for the purpose of performing its Tenant Work commencing on the Lease Commencement
Date, provided, that in no event may Tenant commence any Tenant Work until Tenant has received
Landlord’s written approval of all of Tenant’s plans and specifications for such work, the approval
of Tenant’s proposed contractor, and of the location of Tenant’s Equipment within the Tenant’s
Equipment Area, provided, further, that if Tenant has delivered its plans and specifications to
Landlord’s construction manager for the entire scope of Tenant’s work prior to the Lease
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Commencement Date then Tenant may seek approvals for modifications to portions of the plans and
specifications as they may be modified dunng the construction process, which approval shall not be
unreasonably withheld, conditioned or delayed Tenant shall pay no fee to Landlord for its review
and supervision of Tenant’s proposed imitial construction-plans, Landlord shall charge Tenant a fee
for the review and supervision of any Alteration as set forth in the Lease

26 Equipment Testing Tenant shall test and otherwise “exercise” its redundant HVAC
and power equipment and facilities on a regular periodic basis, although such testing shall be 1n
accordance with reasonable rules and regulations established by Landlord from time-to-time 1n its
discretion for the purpose of reducing the mconvenience to other tenants of the Complex.

27 Management The Complex shall be professionally managed for Landlord by a
management company (which may be affiliated with Landlord) selected by Landlord

28 Indemnity Relating to Occupancy Prior to Lease Commencement Date Anything
to the contrary in this Rider and the Lease notwithstanding, Tenant indemnifies and holds harmless
Landlord from and against any and all claims, demands, actions, causes of action and liabilities of
whatever nature (including reasonable attorney’s fees and the costs of litigation or any other
proceeding), whether direct or indirect, and whether known or unknown as of the date hereof, ansing
from or relating to Tenant’s occupancy of the Premises or any other portion of the Building or the
Complex prior to the Lease Commencement Date In addition, in the event that any construction
work performed by Tenant prior to the Lease Commencement Date has been performed in violation
of any law, regulation or other governmental requirement, or in the absence of any permit, which
causes the governmental agency having jurisdiction to require certain additional work to be
performed 1n order to cure any asserted violation proximately caused by Tenant, Tenant covenants
and agrees that Tenant shall bear the cost of any such work, whether required to be performed within
the Premuses or otherwise Tenant shall obtain the approval of Landlord, in Landlord’s sole and
absolute discretion, for the means and methods to be employed to perform such curative work prior
to the commencement of same

29 Conforming License Agreement and Lease To the extent that there i1s any conflict
between the terms of the License Agreement between the prior owner of the Complex and Tenant
and this Rider and the Lease, this Rider and the Lease shall control



IN WITNESS WHEREOF, the parties hereto have executed this Basic Lease
Information Rider on this ___ day of March, 2000, intending that 1t be, and the same hereby 1s,
icorporated mnto and made a part of the Cleveland Technology Center Lease

Attest,

[corporate seal

lr (<A
=TT ~

Witness,

Tenant,

ALL CE TELECOM, INC.

By (2 ] (O"—/ -
Landlord:

Cleveland Technology Center LLC,
an Ohio limited hability company

By:

By.

Its Manager



First Amendment to Basic Lease Information Rider

The Basic Lease Information Rider 1s hereby amended to add the following as
paragraph thirty (30) to the Rider

“30 Special Construction and Bonding Requirements Tenant covenants and

agrees that

a)

b)

Tenant has delivered to Landlord, and Landlord acknowledges receipt of, a
copy of the budget for original tenant improvements bemg constructed
within the Premises (“Original Improvements™), and costs for any other
items (“Other Installations™) which may be placed within the Premises
which might subject the Premises, Building or Complex to a lien for
unpaid amounts due (“Construction Budget”) The submussion of the
Construction Budget to Landlord shall be deemed Tenant’s representation
and warranty that such budget 1s true and correct as of such date

Tenant has delivered to Landlord the following documentation, which 1s
certified as correct by the undersigned officer of Tenant

1) Copies of any Applications for Payment received by Tenant as of May
5, 2000, for 1ts Construction Manager, or any Contractor, Subcontractor or
Supplier (collectively “Contractors”), for any Original Improvements or
Other Installations Tenant represents and warrants to Landlord that the
two Applications for Payment dated March 30, 2000 and April 7, 2000 1n
the aggregate of $1,927,563 (the “Current Applications™), copies of which
have previously been forwarded to Landlord, are the only such
applications received as of May 5, 2000 Landlord acknowledges receipt
of the Current Applications With respect to any application received by
Tenant after May 5, 2000, Tenant shall promptly forward a copy thereof to
Landlord

11) Copaes of any approved requisitions for payment and other evidence
that amounts have been, paid 1 respect of the Current Applications
(including copies of bank wire transfer confirmations or checks or lien
watvers), copies of fully executed and effective partial or full lien releases
and waivers of claims Tenant will also provide copies of any
correspondence or memorandum addressing or relating to any unpaid
portions of any Applications for Payment, 1f any, and a current break-down
dentifymg and explaming the amounts being held by Tenant as retainage
under any construction contracts Tenant hereby certifies to Landlord that
all amounts due under the Current Applications have been paid and that,
except for retarnage, there are no unpard amounts thereunder Landlord
acknowledges that 1t has received copies of lien waivers 1n respect of the



amounts paid under the Current Applications and a breakdown of the
retarnage held in connection with the Current Applications

Not later than May 31, 2000, Tenant shall deliver to Landlord an original
of one or more surety bonds which guaranty the payment and performance
of Tenant’s General Contractors, in form and substance reasonably
satisfactory to Landlord and Landlord’s lender The surety bond shall
name Landlord and Landlord’s lender as additional beneficiaries Unless
otherwise agreed to by Landlord, the amount of the surety bond shall be
equal to the total budget for Original Improvements submutted under
Section 30(a) above In lieu thereof, Tenant may deliver to Landlord
either (1) a surety bond 1n an amount equal to the difference between the
Construction Budget and the total amount of money represented by the
partial lien warvers, or (11) a letter of credit from a financial mstitution
reasonably acceptable to Landlord’s lender in the same amount as required
1 the preceding clause (1) of this subparagraph A surety bond 1n the form
of Exhibit A attached hereto shall be deemed to satisfy the requirements of
this subparagraph c

Tenant acknowledges and agrees that Tenant’s failure to comply with the

foregoing 1n any material respect on or before the respective dates provided above, time being of
the essence, shall, without further notice being required and without further opportunity to cure,
constitute a material breach of the Lease and give rise, without any further action by Landlord, to
all of Landlord’s rights and remedies under this Lease This provision expressly makes

mapplicable the rights to notice and of cure which otherwise exist under Article 20, or any other
provision, of the Lease ”

[Signature Block Appears on Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this Basic Lease
Information Rider on this ___ day of May, 2000, intending that it be, and the same hereby 1s,
mcorporated mto and made a part of the Cleveland Technology Center Lease

Attest: Tenant.
[corporate seal]

ALLEGIANCE TELECOM, INC.

By:

Landlord:

Witness: Cleveland Technology Center LLC,
an Ohio hmited hability company

Its Manager

E\WPWORKWMark Winston\T REX\003 Cleveland\Allegtance\Special Construction and Bonding Requirements  add to Rider, Draft #5,
05 25 00 wpd



EXHIBIT B

INVOICES




T-Rex Technology Center @ Cleveland

Electric Bill

Customer Statement

Alleglance Telecom, Inc Invoice Date 02 May 03
700 E Butterfield Road, Suite 400 Due Date 15 May 03
Lombard, IL. 60148 Invoice Number 21

4/1/03 4/30/03
30
31 May 03

Service Dates
Service Days
Next Scheduled Read Date

Account No 6 140 16 000037-0 01 5
Service Address 1425 Rockwell Avenue

llluminating Company Charges

Total Energy Consumption 588 000 KwH

Total Charges $40716 93
Average Electric Consumption Cost $0 06925 per KWH

Account Adjustment 0

Electric Energy Usage 2,975 KWH
Electric Cost $206 01
Balance Before New Charges $0 00
Late Payment Charge $0 00
Total Amount Due $206 01
Electrical Allowance $0 00
Total Amount Due $206 01

A late payment charge of 1 5% will be applied if not paid by 15-May-03

Direct Questions to  (561) 989 2403

Please Make Check Payable o Cleveland Technology Center LLC

Please Detach and Return this Portion of your Bill
Account No 6 140 16-000037 0-01 5
Due Date 15 May-03
Invoice Number 21

AmountDue $ 206 01

Amount Paid

From

Cleveland Technology Center LLC
5000 T Rex Avenue Suite 100
Boca Raton FI 33431

Please Send Payment to
Cleveland Technology Center LLC
Hatfield Philips, Inc on behalf of LBHI

P O Box 945 761
Atlanta GA 30394 5761




T-Rex Technology Center @ Cleveland

Electncal Power
Summary

Account No 6-140-16-000037-0-01-5

Allegiance Telecom, Inc
Cleveland, OH

Service Dates
4/1/03 - 4/30/03

Meter No Area Served Muttiphier |Use Ratio] Previous Current Usage Notes
Sub Station 8000 754 828 588,000
General Service 50904 53879 2,975
General Service
Tenant 2,975
| Total Tenant KWH 2,975)

Notes




T-Rex Technology Center @ Cleveland

Electric Bill

Customer Statement

Allegiance Telecom, Inc Invoice Date 04 Jun 03
700 E Butterfield Road, Suite 400 Due Date 15 Jun 03
Lombard, IL 60148 Invoice Number 22

Service Dates 5/1/03 5/31/03
Account No 6 140 16 000037-0 01 5 Service Days 31
Service Address 1425 Rockwell Avenue Next Scheduled Read Date 30 Jun-03

Hluminating Company Charges

Total Energy Consumption 486 080 KwH

Total Charges $36 726 46
Average Electric Consumption Cost $0 07556 per KWH

Account Adjustment 0

Electric Energy Usage 2 606 KWH
Electric Cost $196 90
Balance Before New Charges $0 00
Late Payment Charge $0 00
Total Amount Due $196 90
Paid Post Petrtion $114 33
Total Amount Due $82 57

A late payment charge of 1 5% will be applied If not paid by 15-Jun-03

Direct Questions to (561) 989 2403

Please Make Check Payable to  Cleveland Technology Center LLC

Please Detach and Return this Portion of your Bill
Account No 6 140 16-000037-0-01 5
AmountDue $ 82 57 Due Date  15-Jun-03
Invoice Number 22

Amount Paid
From Please Send Payment to
Cleveland Technology Center LLC
Cleveland Technology Center LLC Hatfield Philips Inc on behalf of LBHI
5000 T Rex Avenue, Suite 100 P O Box 945 761

Boca Raton Fl 33431 Atlanta GA 30394 5761




T-Rex Technology Center @ Cleveland

Electrical Power
Summary

Account No 6-140-16-000037-0-01-5

Allegiance Telecom, Inc
Cleveland, OH

Service Dates
5/1/03 - 5/31/03

Meter No Area Served Multiplier |Use Ratio| Previous Current Usage Notes
Sub Station 8000 616 677 486,080
General Service 53879 56485 2,606
General Service
Tenant 2,606
I Total Tenant KWH 2,606]

Notes




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

: Chapter 11 Case No.
Allegiance Telecom, Inc., ef al., : 03-13057 (RDD)

Debtors. : Jointly Administered

STIPULATION AND ORDER BETWEEN CLEVELAND
TECHNOLOGY CENTER LLC AND THE ALLEGIANCE TELECOM
LIQUIDATING TRUST, AS SUCCESSOR TO THE DEBTORS AND DEBTORS
IN POSSESSION, RESOLVING CURE AMOUNT IN CONNECTION
WITH PROPOSED ASSUMPTION AND ASSIGNMENT OF A CERTAIN

A

STIPULATION ANDORDER byand between the Allegiance TelecomLiquidating Trust
as successor to Allegiance Telecom, Inc., a Delaware corporation (“Allegiance™), and Cleveland
Technology Center LLC (“CTC”), an Ohio limited liability company (CTC together with the Allegiance,
the “Parties”) dated as of this 15th day of July 2004 (the “Stipulation™).

RECITALS

WHEREAS, onMay 14, 2003 (the “Commencement Date”), Allegiance and its directand
indirect subsidiaries, as debtors and debtors in possession (collectively with Allegiance, the “Debtors”),
eachcommenceda voluntary case under chapter 11 oftitle 11 ofthe United States Code (the “Bankruptcy
Code”) in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy

Court”), thereby commencing the above-captioned chapter 11 cases (the “Cases™);
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WHEREAS, the Debtors’ chapter 11 cases were consolidated for procedural purposes
only and were jointly administered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy

Procedure;

WHEREAS, in March 2000, prior to the Commencement Date, CTC and Allegiance,
entered into a lease agreement (the “Lease”), whereby CTC leased the premises located at The Cleveland
Technology Center in Cleveland, Ohio 44114 (the “Premises”) to Allegiance for the term of ten (10) years
from the Rent Commencement Date';

WHEREAS, on or about February 20, 2004, the Bankruptcy Court entered an order (the
“Sale Order”) pursuant to which, among other things, the Bankruptcy Court: (i) approved the sale to XO
Communications, Inc. (“XO”) or its designee (together with XO, the “Buyer”), pursuant to and in
accordance witha certain Asset Purchase Agreement dated as of F ebruary 18,2004 by and among certain
ofthe Debtors and the Buyer (as amended, the “Purchase Agreement”), of either (a) substantially all of the
assets of Allegiance and Allegiance Telecom Company Worldwide (“ATCW) and all of the stock of the
direct and indirect reorganized subsidiaries of ATCW, excluding the stock of Shared Technologies, to be
effectuated through a plan of reorganization, or (b) alternatively, at the election of either of the parties as
provided inand subject to the terms of the Purchase Agreement substantially all of the assets of Allegiance,
ATCW, and the Subsidiary Sellers (in either instance ((a) or (b)) above, collectively, the “Sale Assets™);
free and clear of all liens, claims, encumbrances and interests, and certain taxes; (ii) authorized the

assumption and/or assignment to the Buyer of certain executory contracts and unexpired leases; (iii)

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
Lease.
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modified that certain order of the Bankruptcy Court entered on January 15, 2004 (the “Bidding Procedures
Order”); and (iv) granted certain related relief:

WHEREAS, on or about May 18, 2004, in accordance with the Bidding Procedures
Order, the Debtors served a notice of cure amount on CTC with respect to the Debtors’ proposed
assumption and assignment of the Lease to Buyer;

WHEREAS, the Debtors’ scheduled CTC’s claim in the amount of $206.01, Claim No.
2284;

WHEREAS, CTC disputed the Debtors’ proposed cure amount and the Parties engaged
in negotiations regarding the appropriate cure amount with respect to the Lease;

WHEREAS, on November 20, 2003, CTC filed a Proof of Claim, Claim No. 1720
relating to the Lease and on November 21, 2003, CTC filed another Proof of Claim in the amount of
$288.58 for unpaid electricity charges for the Premises for the period prior to the Commencement Date;

WHEREAS, CTC subsequently filed its Amended Proof of Claim, Claim No. 2835
(together with Claim Nos. 1720, 1721 and 2284, the “Proofs of Claim”), whereby CTC asserted that
under the Lease, the Debtors were also required to pay CTC Additional Rent for the Premises, which
included the Debtors’ proportionate share of the Operating Charges as set forth in Section 5.1(b) of the
Lease. The Operating Charges in connection with the Premises were paid in arrears after CTC had an
opportunity to provide the Debtors with a reconciliation of the amounts CTC actually incurred and the
Debtors® pro rata share of that amount for the previous calendar year. CTC’s Operating Charge
Reconciliation calculated $5,701.83 as due and owing from the Debtors to CTC forthe Operating Charges

for the period from January 1, 2003 through December 31, 2003;
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WHEREAS, CTC submitted to the Debtors as part of the Amended Proof of Claim an
invoice and payment schedule that demonstrated that the Debtors prorated the Operating Charge
Reconciliationand that the Debtors had already paid $3,624.18 inOperating Charges, whichaccrued from
the Commencement Date through December 31, 2003. Accordingly, CTC’s Amended Proof of Claim
revised Claim 1721 to include the $2,077.65 for the 2003 Operating Charges that CTC incurred prior to
the Commencement Date, which increased CTC’s total claim against the Debtors to $2,366.23 (the “Cure
Amount™);

WHEREAS, on June 10, 2004, the Bankruptcy Court entered its Findings of Fact,
Conclusions of Law, and Order Confirming Debtors’ Third Amended Joint Plan of Reorganization (the
“Confirmation Order”);

WHEREAS, the Debtors’ Third Amended Joint Plan of Reorganization (the “Plan’) was
declared effective on June 23, 2004;

WHEREAS, in accordance with the terms of the Plan, on the Initial Effective Date (as
defined in the Plan), the Allegiance Telecom Liquidating Trust (the “ATLT”) was created;

WHEREAS, pursuant to the Plan, Eugene I. Davis was appointed as the plan administrator
(the “Plan Administrator”) for the ATLT;

WHEREAS, among other things, the purpose of the ATLT is to (1) wind-down the
Debtors’ affairs, including making distributions as contemplated in the Plan, (i) investigate, enforce and
prosecute avoidance and other causes of action, (i) object to, settle, compromise, dispute and/or
prosecute disputed claims, and (iv) administer the Plan and take such actions as are necessary to effectuate

the terms of the Plan;
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WHEREAS, the ATLT is the successor to the rights of the Debtors, and the Plan
Administrator has the authority to, inter alia, perform the duties, exercise the powers, and assert the rights
of a trustee under Sections 704 and 1106 of the Bankruptcy Code;

WHEREAS, the Parties have agreed to resolve this matter consensually, on the terms
hereof, to avoid the costs and uncertainties of litigation; and

WHEREAS, the terms of this Stipulation have been negotiated at arm’s-length and have
been agreed to by the Parties in good faith.

AGREEMENT

NOW, THEREFORE, the Parties stipulate and agree as follows:

1. The Debtors are hereby authorized to assume the Lease pursuant to section 365
of the Bankruptcy Code.
2. The Debtors are hereby authorized to assign the Lease to Buyer pursuant to section

365 of the Bankruptcy Code, and CTC hereby consents to such assignment.

3. The sum of $2,366.23 shall constitute the full and final satisfaction and cure
payment (the “Cure Payment”) by the Debtors to CTC in connection with the assumption of the Lease and
CTC agrees that there are no other present defaults under the Lease. The Cure Amount shall be satisfied
by payment of the Cure Payment to CTC within five (5) days of the entry of an order by the Bankruptcy
Court approving this Stipulation.

4. This Stipulation may be signed in counterparts and a facsimile signature shall be

deemed an original for purposes hereof.
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5. This Stipulation shall be binding upon the ATLT as successor to the Debtors and
CTC and their respective successors and assigns, the Plan Administrator, and any trustee appointed under
chapter 7 of the Bankruptcy Code.

6. Upon entry of this Stipulation by the Bankruptcy Court, the Proofs of Claim shall
be deemed withdrawn and expunged.

7. Upon entry of this Stipulation by the Bankruptcy Court and payment of the Cure
Payment, CTC shall be deemed to waive any right to receive any distribution in these bankruptcy cases
(other than the payment of the Cure Amount) on account of any claims encompassed by the Cure Payment
and the Proofs of Claim.

8. This Stipulation contains the entire agreement of the Parties with respect to its
subject matter and supercedes any prior or contemporaneous oral or written agreements.

9. The Parties agree and acknowledge that they will make no claim at any time or
place that this Stipulation has been orally altered or modified or otherwise changed by oral communication
of any kind or character.

10.  CTC warrants and represents that it is the sole holder of all claims against the
Debtors related to the Lease and CTC has not assigned, sold or otherwise transferred any of the claims
against the Debtors related to the Lease.

11. This Stipulation is subject to approval by the Bankruptcy Court and the entry of
a Final Order by the Bankruptcy Court approving this Stipulation; provided, however, that the Parties shall
support such Bankruptcy Court approval and comply with this Stipulation pending the Bankruptcy Court’s
entry of a Final Order approving or disapproving this Stipulation. For the purposes of this Stipulation, the

term “Final Order” shall mean an order approving this Stipulation that has not been stayed, reversed or
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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,
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12.  The Bankruptcy Court shall retain jurisdiction to construe and enforce the terms

of this Stipulation.

Dated: July 15, 2004
New York, New York

EPTED :

ALLEGIANCE TELECOM LIQUIDATING
TRUST

By: /s/Mark Stachiw

Mark Stachiw, Esq.

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

Tel: (972) 462-5933

and

{s/Jonathan S. Henes
KIRKLAND & ELLIS LLP

Matthew A. Cantor, Esq. (MC-7727)
Jonathan S. Henes, Esq. (JH-1979)
Kirkland & Ellis LLP

Citigroup Center

153 East 53rd Street

New York, New York 10022-4675 Telephone:

(212) 446-4800
Facsimile: (212) 446-4900

ATTORNEYS FOR THE ALLEGIANCE
TELECOM LIQUIDATING TRUST

SO ORDERED this 26thday
of July, 2004.

[s/Robert D, Drain
ROBERT D. DRAIN,
UNITED STATES BANKRUPTCY JUDGE

30904954 WPD

CLEVELAND TECHNOLOGY
CENTER LLC

By: /s/Andrew A. Kress
KAYE SCHOLER LLP

Andrew A. Kress

425 Park Avenue

New York, NY 10022-3596
(212) 836-8000

ATTORNEYS FOR CLEVELAND
TECHNOLOGY CENTER LLC



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

STIPULATION AND ORDER BETWEEN CLEVELAND
TECHNOLOGY CENTER LLC AND THE ALLEGIANCE TELECOM
LIQUIDATING TRUST, AS SUCCESSOR TO THE DEBTORS AND DEBTORS
IN POSSESSION, RESOLVING CURE AMOUNT IN CONNECTION
WITH PROPOSED ASSUMPTION AND ASSIGNMENT OF A CERTAIN

STIPULATION ANDORDER byand between the Allegiance TelecomLiquidating Trust
as successor to Allegiance Telecom, Inc., a Delaware corporation (“Allegiance™), and Cleveland
Technology Center LLC (“CTC”), an Ohio limited liability company (CTC together with the Allegiance,
the “Parties™) dated as of this 15th day of July 2004 (the “Stipulation™).

RECITALS

WHEREAS, on May 14, 2003 (the “Commencement Date”), Allegiance and itsdirectand
indirect subsidiaries, as debtors and debtors in possession (collectively with Allegiance, the “Debtors”),
each commenceda voluntary case under chapter 11 oftitle 11 of the United States Code (the “Bankruptcy
Code”) in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy

Court”), thereby commencing the above-captioned chapter 11 cases (the “Cases”);
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WHEREAS, the Debtors’ chapter 11 cases were consolidated for procedural purposes
only and were jointly administered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy

Procedure;

WHEREAS, in March 2000, prior to the Commencement Date, CTC and Allegiance,
entered into a lease agreement (the “Lease”), whereby CTC leased the premises located at The Cleveland
Technology Center in Cleveland, Ohio 44114 (the “Premises”) to Allegiance for the term of ten (10) years
from the Rent Commencement Date';

WHEREAS, on or about February 20, 2004, the Bankruptcy Court entered an order (the
“Sale Order”) pursuant to which, among other things, the Bankruptcy Court: (i) approved the sale to XO
Communications, Inc. (“XO”) or its designee (together with XO, the “Buyer”), pursuant to and in
accordance witha certain Asset Purchase Agreement dated as of F ebruary 18,2004 by and among certain
of the Debtors and the Buyer (as amended, the “Purchase Agreement”), of either (a) substantially all of the
assets of Allegiance and Allegiance Telecom Company Worldwide (“ATCW™) and all of the stock of the
direct and indirect reorganized subsidiaries of ATCW, excluding the stock of Shared Technologies, to be
effectuated through a plan of reorganization, or (b) altematively, at the election of either of the parties as
provided inand subject to the terms of the Purchase Agreement substantially all of the assets of Allegiance,
ATCW, and the Subsidiary Sellers (in either instance ((a) or (b)) above, collectively, the “Sale Assets™);
free and clear of all liens, claims, encumbrances and interests, and certain taxes; (ii) authorized the

assumption and/or assignment to the Buyer of certain executory contracts and unexpired leases; (iii)

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
Lease.

30904954, WPD 2



modified that certain order of the Bankruptcy Court entered on January 15, 2004 (the “Bidding Procedures
Order”); and (iv) granted certain related relief:

WHEREAS, on or about May 18, 2004, in accordance with the Bidding Procedures
Order, the Debtors served a notice of cure amount on CTC with respect to the Debtors’ proposed
assumption and assignment of the Lease to Buyer;

WHEREAS, the Debtors’ scheduled CTC’s claim in the amount of $206.01, Claim No.
2284,

WHEREAS, CTC disputed the Debtors’ proposed cure amount and the Parties engaged
in negotiations regarding the appropriate cure amount with respect to the Lease;

WHEREAS, on November 20, 2003, CTC filed a Proof of Claim, Claim No. 1720
relating to the Lease and on November 21, 2003, CTC filed another Proof of Claim in the amount of
$288.58 for unpaid electricity charges for the Premises for the period prior to the Commencement Date;

WHEREAS, CTC subsequently filed its Amended Proof of Claim, Claim No. 2835
(together with Claim Nos. 1720, 1721 and 2284, the “Proofs of Claim”), whereby CTC asserted that
under the Lease, the Debtors were also required to pay CTC Additional Rent for the Premises, which
included the Debtors’ proportionate share of the Operating Charges as set forth in Section 5.1(b) of the
Lease. The Operating Charges in connection with the Premises were paid in arrears after CTC had an
opportunity to provide the Debtors with a reconciliation of the amounts CTC actually incurred and the
Debtors’ pro rata share of that amount for the previous calendar year. CTC’s Operating Charge
Reconciliation calculated $5,701.83 as due and owing from the Debtors to CTC forthe Operating Charges

for the period from January 1, 2003 through December 31, 2003;
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WHEREAS, CTC submitted to the Debtors as part of the Amended Proof of Claim an
invoice and payment schedule that demonstrated that the Debtors prorated the Operating Charge
Reconciliationand that the Debtors had already paid $3,624.18 inOperating Charges, which accrued from
the Commencement Date through December 31, 2003. Accordingly, CTC’s Amended Proof of Claim
revised Claim 1721 to include the $2,077.65 for the 2003 Operating Charges that CTC incurred prior to
the Commencement Date, which increased CTC’s total claim against the Debtors to $2,366.23 (the “Cure
Amount™),

WHEREAS, on June 10, 2004, the Bankruptcy Court entered its F indings of Fact,
Conclusions of Law, and Order Confirming Debtors’ Third Amended Joint Plan of Reorganization (the
“Confirmation Order”);

WHEREAS, the Debtors’ Third Amended Joint Plan of Reorganization (the “Plan”) was
declared effective on June 23, 2004;

WHEREAS, in accordance with the terms of the Plan, on the Initial Effective Date (as
defined in the Plan), the Allegiance Telecom Liquidating Trust (the “ATLT”) was created;

WHEREAS, pursuant to the Plan, Eugene I. Davis was appointed as the plan administrator
(the *“Plan Administrator”) for the ATLT;

WHEREAS, among other things, the purpose of the ATLT is to (1) wind-down the
Debtors’ affairs, including making distributions as contemplated in the Plan, (i) investigate, enforce and
prosecute avoidance and other causes of action, (iii) object to, settle, compromise, dispute and/or
prosecute disputed claims, and (iv) administer the Plan and take such actions as are necessary to effectuate

the terms of the Plan;
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WHEREAS, the ATLT is the successor to the rights of the Debtors, and the Plan
Admnistrator has the authority to, inter alia, perform the duties, exercise the powers, and assert the rights
of a trustee under Sections 704 and 1106 of the Bankruptcy Code;

WHEREAS, the Parties have agreed to resolve this matter consensually, on the terms
hereof, to avoid the costs and uncertainties of litigation; and

WHEREAS, the terms of this Stipulation have been negotiated at arm’s-length and have
been agreed to by the Parties in good faith.

AGREEMENT

NOW, THEREFORE, the Parties stipulate and agree as follows:

1. The Debtors are hereby authorized to assume the Lease pursuant to section 365
of the Bankruptcy Code.
2. The Debtors are hereby authorized to assign the Lease to Buyer pursuant to section

365 of the Bankruptcy Code, and CTC hereby consents to such assignment,

3. The sum of $2,366.23 shall constitute the full and final satisfaction and cure
payment (the “Cure Payment”) by the Debtors to CTC in connection with the assumption of the Lease and
CTC agrees that there are no other present defaults under the Lease. The Cure Amount shall be satisfied
by payment of the Cure Payment to CTC within five (5) days of the entry of an order by the Bankruptcy
Court approving this Stipulation.

. 4, This Stipulation may be signed in counterparts and a facsimile signature shall be

deemed an original for purposes hereof,
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5. This Stipulation shall be binding upon the ATLT as successor to the Debtors and
CTC and their respective successors and assigns, the Plan Administrator, and any trustee appointed under
chapter 7 of the Bankruptcy Code.

6. Upon entry of this Stipulation by the Bankruptcy Court, the Proofs of Claim shall
be deemed withdrawn and expunged.

7. Upon entry of this Stipulation by the Bankruptcy Court and payment of the Cure
Payment, CTC shall be deemed to waive any right to receive any distribution in these bankruptcy cases
(other than the payment ofthe Cure Amount) on account of any claims encompassed by the Cure Payment
and the Proofs of Claim.

8. This Stipulation contains the entire agreement of the Parties with respect to its
subject matter and supercedes any prior or contemporaneous oral or written agreements.

9. The Parties agree and acknowledge that they will make no claim at any time or
place that this Stipulation has been orally altered or modified or otherwise changed by oral communication
of any kind or character.

10.  CTC warrants and represents that it is the sole holder of all claims against the
Debtors related to the Lease and CTC has not assigned, sold or otherwise transferred any of the claims
against the Debtors related to the Lease.

11. This Stipulation is subject to approval by the Bankruptcy Court and the entry of
a Final Order by the Bankruptcy Court approving this Stipulation; provided, however, that the Parties shall
support such Bankruptcy Court approval and comply with this Stipulation pending the Bankruptcy Court’s
entry of a Final Order approving or disapproving this Stipulation. For the purposes of this Stipulation, the

term “Final Order” shall mean an order approving this Stipulation that has not been stayed, reversed or
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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.
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12.  The Bankruptcy Court shall retain jurisdiction to construe and enforce the terms

of this Stipulation.

Dated: July 15, 2004
New York, New York

ACCEPTED AND AGREED TO:

ALLEGIANCE TELECOM LIQUIDATING
TRUST

By: /s/Mark Stachiw

Mark Stachiw, Esq.

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

Tel: (972) 462-5933

and

/s/Jonathan S. Henes
KIRKLAND & ELLIS LLP

Matthew A. Cantor, Esq. MC-7727)
Jonathan S. Henes, Esq. (JH-1979)
Kirkland & Ellis LLP

Citigroup Center

153 East 53rd Street

New York, New York 10022-4675 Telephone:

(212) 446-4800
Facsimile: (212) 446-4900

ATTORNEYS FOR THE ALLEGIANCE
TELECOM LIQUIDATING TRUST

SO ORDERED this 26thday
of July, 2004.

[s/Robert D. Drain
ROBERT D. DRAIN,
UNITED STATES BANKRUPTCY JUDGE
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CLEVELAND TECHNOLOGY
CENTER LLC

By: /s/Andrew A. Kress

KAYE SCHOLER LLP
Andrew A. Kress

425 Park Avenue

New York, NY 10022-3596
(212) 836-8000

ATTORNEYS FOR CLEVELAND
TECHNOLOGY CENTER LLC



