UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

STIPULATION AND AGREED ORDER RESOLVING CLAIMS OF
GAEDEKE HOLDINGS, LTD.

This STIPULATION AND AGREED ORDER is by and between the Allegiance
Telecom Liquidating Trust (the “ATLT"), as successor to the Debtors (as defined below), and Gaedeke
Holdings, Ltd. (“Claimant”). The parties hereby stipulate and agree as follows:

WHEREAS, on or about February 24, 2001, Debtor Allegiance Telecom of Florida,
Inc. (“Allegiance Florida”) entered into a lease with the Claimant for office space at 2101 West
Commercial Blvd., Suite 2101, Ft. Lauderdale, FL 33309 (the “Lease”); and

WHEREAS, the Lease required Allegiance Florida to pay a security deposit to
Claimant in the amount of $13,543.73 (the “Security Deposit”); and

WHEREAS, on May 14, 2003, Allegiance Telecom, Inc. and its direct and indirect
subsidiaries (collectively, the “Debtors”) commenced voluntary cases (the “Chapter 11 Cases”) under
Chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the Bankruptcy Court for

the Southern District of New York, Case No. 03-13057 (RDD) (the “Bankruptcy Court”); and
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WHEREAS, the 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;
and

WHEREAS, on or about November 25, 2003, Claimant filed a proof of claim

numbered 1850 (the “First Proof of Claim”) for Claims (as such term is defined in the Plan) against
Allegiance Florida in the amount of $4,485.30 plus unspecified additional amounts (the “First Claim”);
and
WHEREAS, the Debtors included in their schedule of liabilities a claim numbered
2041 in the amount of $5,302.31 relating to Claimant (the “Scheduled Claim”); and

WHEREAS, the Debtors filed their Third Amended Joint Plan of Reorganization dated
June 8, 2004 (the “Plan”) with the Bankruptcy Court and the Court entered its Findings of Fact,
Conclusions of Law, and Order Confirming Debtors’ Third Amended Joint Plan of Reorganization on
June 10, 2004 (the “Confirmation Order”); and

WHEREAS, in accordance with the terms of the Plan, on the Initial Effective Date, the
ATLT was created; and

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

WHEREAS, among other things, the purpose of the ATLT is to (i) 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
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effectuate the terms of the Plan; and

WHEREAS, the ATLT, as 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; and

WHEREAS, section 6.1(a) of the Plan provides in relevant part that “[pjursuant to
sections 365(a) and 1123(b)(2) of the Bankruptcy Code, and subject to the terms and conditions of the
Purchase Agreement, all executory contracts and unexpired leases between the Debtors and any Person
or Entity that are not listed on Schedules 2,3 and 4 . . . shall be deemed rejected by the Debtors on the
Initial Effective Date.””; and

WHEREAS, pursuant to section 6.1(a) of the Plan, the Debtors rejected the Lease on
the Initial Effective Date; and

WHEREAS, on or about July 10, 2004, Claimant filed a proof of claim numbered 2906
(the “Second Proof of Claim” and, collectively with the First Proof of Claim, the “Proofs of Claim”) for
Claims (as such term is defined in the Plan) against Allegiance Florida in the amount of $405,551.12 (the
“Second Claim”); and

WHEREAS, Claimant has not filed any proofs of claim in the Chapter 11 Cases besides the
Proofs of Claim; and

WHEREAS, the ATLT disputes the amounts sought by Claimant in the Proofs of
Claim; and

WHEREAS, on or about September 2, 2004, the ATLT filed its Eleventh Omnibus

Objection to Certain Lease Rejection Damages Claims, which included an objection to the Second
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Proof of Claim and the Second Claim; and

WHEREAS, the ATLT and Claimant have negotiated in good faith at aﬁn’s length and
have reached a consensual resolution, as set forth below, with respect to the Proofs of Claim to avoid
incurring significant additional litigation expenses that would necessarily be incurred in litigating this
matter to an uncertain conclusion.

ACCORDINGLY, IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS:

1. Upon the entry of a Final Order (as defined below) approving this Stipulation, the
ATLT is hereby authorized and directed to grant Claimant an allowed ATI Unsecured Claim (as such term
is defined in the Plan) of $111,375.66 (the “Allowed Unsecured Claim™) and an allowed Secured Claim (as
such term is defined in the Plan) of $13,543.73 (the “Paid Secured Claim™) in full and complete satisfaction
of all Claims held by Claimant with respect to the Debtors, the Debtors’ estates, and/or the ATLT,
including, but not limited to, the First Claim and the Second Claim.

2. The ATLT and Claimant hereby stipulate and agree that (i) the Security Deposit
constitutes full and final satisfaction of the Paid Secured Claim, (ii) no further amounts are due with respect
to the Paid Secured Claim, and (iii) upon entry of the Final Order, Claimant can apply or setoff the Security
Deposit to the Paid Secured Claim.

3. Claimant hereby stipulates and agrees to elect the Cash Recovery (as defined in the
Plan) on account of the Allowed Unsecured Claim, regardless of any prior election to the contrary.

4. Upon the entry of a Final Order approving this Stipulation, the ATLT is hereby

authorized and directed to expunge from the ATLT’s claims register all proofs of claims, including the
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Proofs of Chim and the Scheduled Claim, filed by Claimant and/or related to the (i) First Claim, (ii) Second
Claim, and/or (iii) Scheduled Claim.

5. Claimant hereby stipulates and agrees that it will not file any proofs of claim or
requests for the payment of administrative expenses against the ATLT, the Debtors, or the Debtors’ estates,
whether in the Chapter 11 Cases or otherwise.

6. Upon entry of a Final Order approving this Stipulation and except for the Allowed
Unsecured Claim and the Paid Secured Claim, Claimant hereby irrevocably, unconditionally and without
reservation of any kind waives, releases and forever discharges the ATLT, the Debtors, and the Debtors’
estates, and their respective parent firms and affiliates, and their officers, directors, employees, attorneys,
professionals, and agents, acting in such capacity (collectively, the “Estate Parties™), from and against any
and all past, present and future actions, causes of action, Claims, liabilities, suits, debts, judgments, and
damages, of any kind whatsoever, whether matured or unmatured, whether at law or in equity, whether
known or unknown, liquidated or unliquidated, foreseen or unforeseen, discoverable or undiscoverable,
contingent or non-contingent, which Claimant has, had, or may have in the future against the Estate Parties.

7. This Stipulation shall be governed by the law of the State of New York, excluding
its conflicts of laws principles and this Court shall retain jurisdiction to resolve any disputes between the
parties arising with respect to this Stipulation.

8. The undersigned on behalf of the ATLT and Claimant each warrants and represents
that he or she has been duly authorized and empowered to execute and deliver this Stipulation on behalf of

such party.
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9. Claimant represents and warrants to the ATLT that, as of the date hereof, it is the
sole holder of both of the Proofs of Claim against the Debtors, the Debtors’ estates, and the ATLT, and
that Claimant has not assigned, sold, hypothecated or otherwise transferred any Claims against the Debtors,
the Debtors’ estates, or the ATLT.

10.  This Stipulation is subject to approval by the Court and the entry of a Final Order
by the Court approving this Stipulation; provided, however, that the parties shall support such Court
approval and comply with this Stipulation pending the 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 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.

11.  Nothing contained in this Stipulation nor any negotiations or proceedings in
connection herewith shall constitute or be deemed to be evidence of an admission by any party hereto of
any liability or wrongdoing whatsoever, or the truth or untruth, or merit or lack of merit, of any claim or
defense of any party. Neither this Stipulation nor any negotiations or proceedings in connection herewith
may be used in any proceeding against any party for any purpose whatsoever except with respect to
effectuation and enforcement of this Stipulation.

12.  This Stipulation contains the entire agreement of the parties with respect to its
subject matter and supersedes any prior or contemporaneous oral or written agreements. The parties

acknowledge that no promise, inducement, or agreement not stated herein has been made to them in
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connection with this Stipulation. The parties understand and agree that this Stipulation may not be altered,
amended, modified, or otherwise changed in any respect whatsoever except by a writing duly executed by
both parties and the Court. 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. Each party hereto agrees that any rule of construction to the effect that ambiguities
are to be resolved against the drafting party will not be employed in the interpretation, construction, or
enforcement of this Stipulation.

13.  This Stipulation may be executed simultaneously or in one or more counterparts,
each of which shall be an original, but all of which together shall constitute one and the same instrument. A
facsimile copy of a signature page is the equivalent of an original signature page.

14.  This Stipulation shall be binding upon the ATLT, as successor to the Debtors, and
Claimant, and their predecessors, successors, heirs, subsidiaries, affiliates, assignees, agents, directors,
officers, employees, the Plan Administrator, and any trustee appointed under Chapter 7 of the Bankruptcy

Code.
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Dated: New York, New York
January 20, 2005

ALLEGIANCE TELECOM LIQUIDATING
TRUST

By: _/s/ Mark Stachiw
Mark Stachiw
Allegiance Telecom Liquidating Trust
1405 S. Beltline Road, Suite 100
Coppell, Texas 75019

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

By:_/s/ Jeffrey M. Anapolsky
Ira S. Dizengoff, Esq. (ID-9980)
Phil C. Dublin, Esq. (PD-4919)
Kenneth A. Davis, Esq. (KD-9070)
Jeffrey M. Anapolsky, Esq. (JA-8867)
590 Madison Avenue
New York, New York 10022
Telephone: (212) 872-1000

Counsel to the Allegiance Telecom
Liquidating Trust

GAEDEKE HOLDINGS, LTD.

By: _/s/ Barbara S. Graw

Barbara S. Graw

and

MANDEL, WEISMAN, HEIMBERG,
BRODIE & GRIFFIN, P.A.

By: _/s/ Daniel S. Mandel

Daniel S. Mandel, Esq.

Boca Corporate Center

2101 Corporate Boulevard, Suite 300
Boca Raton, Florida 33431
Telephone: (561) 989-0300

Counsel to Gaedeke Holdings, Ltd.

SO ORDERED, this 21* day of January 2005

/s/Robert D. Drain

UNITED STATES BANKRUPTCY JUDGE
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FOR THE SOUTHERN DISTRICT OF NEW YORK | PROOF OF CLAIM
CRDID 63577
Inre Al o NLE TELECOM OF Case Number
FLOGDA, TN, 08 - 12073
! ‘ Tex |Od 75=21T[7353
NOTE This form should not be used to make a claim for an admmustrative ,ll:l Check box If you are
xpense arising after the commencement of the case A "request for paymen'zare that anyone eise has
of an administrative expense may be filed pursuantto 11U S C § 503 filed a proof of claim relating to FILED
Name of Creditor and Address Sitemencangg geGGGTHERN DISTRICT OF NEW YORK

NCE TELECOM, INC

IO sssossossrr [ Gneck b volhdis b5 43057 (RRD)

never recetved any notices

GAEDEKE HOLDINGS INC —PO 4?( 5{.& e OQ) |from the bankrypirataitityme pew=s * -2 -:lt :ll é

2101 W COMMERCIAL BLVD STE from e
FT LAUDERDALE FL 33309
I] Check box if this address

from the address on the,
Pron: (561)- £
m\‘ ‘N' Sb a LH - _, s‘ g envelope sent to you by the If you have already properly filed a proof of claim with th

FCredltOl' Teleehone Number ( ) court Bankruptcy Court you do not need fo file again
CREDITORTAXID # ACCOUNT OR OTHER NUMBER BY WHICH E] replaces

Check here
18- 17177 59 CREDITOR IDENTIFIES DEBTOR fthsclam [ amordas © previously filed claim dated
1 BASIS FOR CLAIM

D Goods sold l:] Personal injury/wrongful death I___| Retiree benefits as definedin 11U S C § 1114(a)
D Services performed D Taxes D Wages salaries and compensation (Fill out below)
] Money loaned [ other (descnbe briefly below) Your social security number

. Unpaid compensation for services performed from to
{ZCV\N C’t‘e} C@‘-’W (date) t (date)
2 DATE DEBT WAS INCURRED S [} )9 |3 IF COURT JUDGMENT, DATE OBTAINED

4 TOTAL AMOUNT OF CLAIM " 0

AT TIME CASE FILED $ (unsec:xred) 0 $ (secured) \ (unsecured pnority) y q"L ..lx‘ S(:otéla) ’

If all or part of your claim is secured or entitied to priority, also complete ltem 5 or 6 below P\\&O ““W + »
[T Check this box if claim includes inferest or other charges in addition to the principal amount of the clam  Attach itemized statement of all interest or additonal charges l

5 SECURED CLAIM 6 UNSECURED PRIORITY CLAIM ‘
[ check this box if your claim ts secured by collateral (including [1 check this box if you have an unsecured priogty clam -

a right of setoff) g’ ! o 3 lm

Brief description of coliateral Specify the prionty of the claim
D Wages salaries or commissions (up to $4 650*) earmned within 90 days
eal Estate

before filing of the bankruptcy petition or cessation of the Debtors
business whicheveris earler 11 USC § 507(a)(3)

D Motor Vehicle
I:l Other I:] Contributions to an employee benefitplan 11USC § 507(a)(h
I:] Up to $2 100* of deposits toward purchase lease or renRtE or services
for personal family or household use 11 US C § 507(a)(6) 3302303
— e BE Q
Value of collateral L) ATIoNy imaline anve ul SUPPC™ uwou & SHUUSE i g-a
a $ child 11USC §507(a)(7)
Amount of arrearage and other charges at time case filed D Taxes or penalties owed to governmental units 11 USC @MC
included in secured claim above ifany §___ Dther  Specify applicable paragraph of 11 US G § 507(a)

Amounts are subject to adjustment on 4/1/101 and every 3 years thereafter
with respect to cases commenced on or after the date of adjustment

7 CREDITS The amount of all payments on this claim has been credited and deducted for the purpose of making this proof of claim

8 SUPPORTING DOCUMENTS  Attach copres of supporfing documentssuch as promissory notes purchase orders mvoices itemized statements of
running accounts contracts court judgments mortgages security agreements and evidence of perfection of lien DO NOT SEND ORIGINAL DOCUMENTS
If the documents are not avallable explain If the documents are voluminous attach a summary

9 DATE-STAMPED COPY To receive an acknowledgment of your claim, please enclose a self-addressed stamped envelope and an

additional copy of this proof of claim Allegiance Claim
The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT I|I|mi I I"I" I“
ACCEPTED) so that it 1s received on or before 5 00 p m , November 26, 2003, Prevailing Eastern Time 01850
BY MAIL  United States Bankruptcy Court BY HAND OR  United States Bankruptcy Court IR
TO Southern District of New York OVERNIGHT Southern District of New York Ty T Vi \
Allegtance Claims Docketing Center DELIVERY TO Allegtance Claims Docketing Center F ' EE Oy \i’mg:i.m ‘rt \
Bowlng Green Station P O Box 95 One Bowling Green Room 534 L ) (T
New York NY 10274-0095 New York NY 10004-1408 1 v
DATE, SIGN SIGN and print the name and title if any of the creditor or other person authonzed to ng ui
3 file claim (attach copy of power 7 .
1 l25/0 "Baa e
a iﬁ%’«%«s’ 70 TS GCev oo
JSee

184
B e e e

See Other Side For Instruc¢tions

C §§ 152 Al 35
5.?_5{
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A FLORIDA LIMITED PARTNERSHIP

TENANT ACCEPTANCE LETTER

Ken Close

Allegiance Telecom

2101 W Commercial Blvd
Suite 4000

Ft Lauderdale, Florida 33309

RE  Office Lease Agreement (the “Lease™) dated February 24, 2001 between Gaedeke Landers
(“Landlord”) and Allegiance Telecom (“Tenant”) covering 4,730
Square Feet of Rentable Area onthe Fourth  Floor of the 2101 Commercial Office
Building (“the Premuses )

Dear Mr Close
Please accept this letter as confirmation by the Tenant of the following
1 Tenant has accepted possession of the Premuses

2 All improvements to the Premises required to be performed by Landlord for Phase I under the
Lease, other than the Punch List Items, have been completed per the Lease A list of the Punch List

Items 1s forthcoming

3 All allowances to be received by Tenant under the Lease will be paid upon receipt of the final
contractor mvoice and hen warver

4 The Commencement Date under the Lease 1s June 18, 2001 The Lease Term shall
expire upon May 31, 2007 , subject to any renewal options contained in the [ ease
5 The monthly rental amount will be
06/18/01-06/30/01 $2,373 61
07/01/01-05/31/02 35,167 53
06/01/02-05/31/03 $5,31731
06/01/03-05/31/04 $5,467 09
06/01/04-05/31/05 $5,624 76
06/01/05-05/31/06 $5,786 37
06/01/06-05/31/07 $5,951 92
6 Tenant certifies that they have a current Certificate of Insurance
7 As of the datehreof, Tenant has no claims against Landlord fgedamages or any abatement or

offset agamsf Re

t/é/ Al AN

Tenant O
/

Printed - -

Name /Z/(/'x/ﬂ/‘-&%l\ C ClLbare
7/

Title UTKE

Date (- /8 - &f

CRYSTAL CORPORATE CENTER ¢ 2101 COMMERCIAL
MANAGEMENT OFFICE 2500 NORTH MILITARY TRAIL SUITE 206 BOCA RATON FLORIDA 33431 TEL 561 241 7588 FAX 561 241 7759
CORPORATE 3710 RAWLINS STREET SUITE 1000 LB 24 DALLAS TEXAS 75219 TEL 214 528 8883 FAX 214 528 8058
www gaedeke com



+ Tenant Ledger

Date

01/21/01
01/21/01
03/27/01
03/27/01
03/27/01
03/27/01
03/27/01
03/27/01
03/27/01
03/27/01
03/29/01
03/29/01
03/29/01
04/01/01
04/10/01
04/10/01
04/10/01
04/24/01
04/24/01
04/24/01
04/24/01
04/24/01
04/24/01
05/03/01
06/01/01
06/01/01
06/04/01
06/18/01
06/18/01
06/18/01
06/18/01
06/18/01
06/18/01
06/27/01
07/01/01

ALLEGIANCE TELECOM
9201 North Central Expressway
Dallas, TX 75231

Description

Balance Forward

MANAGEMENT FEE FOR WORK ORDER AUTHOR
TENANT FINISH OUT

(68-4200) 11 Keys

(68-4200) SALES TAX

(68-4200) TENANT REIMBURSEMENT AFTER HO
(68-4200) SALES TAX

(68-4200) 2 HOURS SUPERVISION FOR MOVE IN
(68-4200) SALES TAX

(68-4200) INSTALL AND WIRE ON DEDICATED 12
(68-4200) SALES TAX

(68-4200) SECURITY DEP REC FLA ONLY
(68-4200) BASE RENT

(68-4200) chk# 51935 FIRST MONTH RENT & SEC
(68-4200) Rent

(68-4200) BASE RENT

(68-4200) RENT FOR THE MONTH OF MARCH PR
(68-4200) SALES TAX

{68-4200) HOURLY CHARGE FOR MANNY TO HA
(68-4200) SALES TAX

(68-4200) AFTER HOUR STAY FOR REPAIR & PAI
(68-4200) SALES TAX

(68-4200) 2 HOUR CHARGE FOR HANGING UP B
(68-4200) SALES TAX

(68-4200) chk# 55331 APRIL & PORTION OF MAY
(68-4200) MONTHLY RENT

(68-4200) SALES TAX (06/01)

(68-4200) chk# 57549 JUNE RENT & SECURITY D
(68-4200) SECURITY DEP REC FLA ONLY
(68-4200) CREDIT FOR PRORATION OF JUNE
(68-4200) PRORATION FOR 6/18/01-6/30/01
(68-4200) SALES TAX

(68-4200) ESCALATION PRORATED 6/18/01-6/30/0
(68-4200) SALES TAX

(68-4200) chk# 60389 JULY RENT

(68-4200) BASE RENT (07/01)

Date

Tenant Code
Property

Unit

Status

Rent

Deposit
Move In Date
Move Out Date
Due Day
Tel# (O)
Tel# (H)

Charges

45 33
-45 33
77 00
462

90 00
540

100 00
600
360 00
2160

4 800 00
2,400 00

2,400 00
-2 400 00
1,393 56
83 61

50 00
300

450 00
2700
100 00
600

2,400 00
144 00

873473
-1 040 00
2,373 61
142 42
1,564 55
93 87

5,167 53

11/25/03
68-4000
68

4000
Current

5 467 09
13,634 73
06/18/01

1

Payments

7,200 00

4,200 00

20,358 71

12,439 23

Balance

000

45 33
000

77 00
8162
17162
177 02
277 02
283 02
643 02
664 62
5,464 62
7,864 62
664 62
3,064 62
664 62
205818
214179
219179
219479
2,644 79
267179
277179
277779
-1,422 21
97779
112179
-19 236 92
-10 502 19
-11 5642 19
-0 168 58
-9 026 16
-7 461 61
-7 367 74
-19 806 97
-14 639 44
CONTINUED



. Tenant Ledger

Date

07/01/01
07/01/01
07/01/01
07/23/01
07/23/01
07/23/01
07/23/01
07/30/01
08/01/01
08/01/01
08/01/01
08/01/01
08/16/01
09/01/01
09/01/01
09/01/01
09/01/01
09/04/01
09/19/01
09/19/01
09/19/01
09/19/01
09/19/01
09/19/01
10/01/01
10/01/01
10/01/01
10/01/01
10/01/01
10/01/01
10/01/01
10/01/01
10/22/01
11/01/01
11/01/01

ALLEGIANCE TELECOM
9201 North Central Expressway
Dallas, TX 75231

Description

Balance Forward

(68-4200) SALES TAX (07/01)
(68-4200) ESCALATION (07/01)
(68-4200) SALES TAX (07/01)
(68-4200) HANG UP A BOARD ON 7/3
(68-4200) SALES TAX

(68-4200) HANG UP 2 BOARDS ON 7/19
(68-4200) SALES TAX

(68-4200) chk# 62680 AUGUST RENT
(68-4200) BASE RENT (08/01)
(68-4200) SALES TAX (08/01)
(68-4200) ESCALATION (08/01)
(68-4200) SALES TAX (08/01)
TENANT OVERAGE

(68-4200) BASE RENT (09/01)
(68-4200) SALES TAX (09/01)
(68-4200) ESCALATION (09/01)
(68-4200) SALES TAX (09/01)

chk# 070106

2 LADIES RM KEYS, 2 MAIN DOOR KEYS
SALES TAX

HANG UP BULLETIN BOARD

SALES TAX

2 ACCESS CARDS

SALES TAX

Rent

(68-4200) BASE RENT (10/01)
(68-4200) SALES TAX (10/01)
(68-4200) ESCALATION (10/01)
(68-4200) SALES TAX (10/01)

(68-4200) chk# 72435

chk# 72435

SUITE SIGN

Rent

(68-4200) BASE RENT (11/01)

Date

Tenant Code
Property

Unit

Status

Rent

Deposit
Move In Date
Move Out Date
Due Day
Tel# (O)
Tel# (H)

Charges

310 05
3,610 57
216 63
50 00
300
100 00
600

5,167 53
31005
3,610 57
21663
8,512 13
5,167 53
31005
3,610 57
21663

28 00
168

50 00
300
3000
180
5,167 53
5,167 53
310 05
3,610 57
21663
-5,167 53

159 00
5,167 63
5,167 53

11/25/03
68-4000
68

4000
Current
5,467 09
13,534 73
06/18/01

1

Payments

9,304 78

9,463 78

570 05
17,246 86

Balance

-14,639 44
-14,329 39
-10,718 82
-10,502 19
-10,452 19
-10,449 19
-10,349 19
-10,343 19
-19,647 97
-14,480 44
-14,170 39
-10,559 82
-10,343 19
-1,831 06
3,336 47
3,646 52
7,257 09
747372
-1 990 06
-1,962 06
-1,960 38
-1,910 38
-1,907 38
-1,877 38
-1,875 58
3,291 95
8,459 48
8,769 53
12,380 10
12,596 73
7,429 20
6,859 15
-10,387 71
-10,228 71
-5,061 18
106 35
CONTINUED



. Tenant Ledger

Date

11/01/01
11/01/01
11/01/01
11/02/01
12/01/01
12/01/01
12/01/01
12/01/01
12/01/01
12/04/01
12/28/01
01/01/02
01/01/02
01/01/02
01/01/02
01/21/02
01/21/02
01/28/02
02/01/02
02/01/02
02/01/02
02/01/02
03/01/02
03/01/02
03/01/02
03/01/02
03/01/02
03/29/02
04/01/02
04/01/02
04/01/02
04/01/02
04/01/02
04/01/02
04/01/02

ALLEGIANCE TELECOM
9201 North Central Expressway
Dallas, TX 75231

Description

Balance Forward

(68-4200) SALES TAX (11/01)

(68-4200) ESCALATION (11/01)
(68-4200) SALES TAX (11/01)

chk# 75674

Rent

(68-4200) BASE RENT (12/01)

(68-4200) SALES TAX (12/01)

(68-4200) ESCALATION (12/01)
(68-4200) SALES TAX (12/01)

chk# 78484

chk# 81260

BASE RENT (01/02)

SALES TAX (01/02)

ESCALATION (01/02)

SALES TAX (01/02)

TENANT FINISH OUT FOR WORK AUTHORIZATIO
MANAGEMENT FEE FOR WORK AUTHORIZATIO
chk# 83692

BASE RENT (02/02)

SALES TAX (02/02)

ESCALATION (02/02)

SALES TAX (02/02)

BASE RENT (03/02)

SALES TAX (03/02)

ESCALATION (03/02)

SALES TAX (03/02)

chk# 86651

chk# 90112 Paid old esc and old esc tax only
ESCALATION - PRIOR YEAR

SALES TAX on 2001 prior year escalation
ESCALATION Jan - Mar 2002

SALES TAX on 2002 Jan - Mar escalation
BASE RENT (04/02)

SALES TAX (04/02)

ESCALATION (04/02)

Date

Tenant Code
Property

Unit

Status

Rent

Deposit
Move in Date
Move Out Date
Due Day
Tel# (O)
Tel# (H)

Charges

31005
3,610 57
21663

5,167 63
5,167 53
310 05
3,610 57
216 63

5,167 53
310 05
3,610 67
21663
906 55
45 33

5,167 53
310 05
3,610 57
21663
5,167 63
31005
3,610 67
21663

29196
17 62
449 34
26 96
5,167 53
31005
3,760 35

11/25/03
68-4000
68

4000
Current
5,467 09
13,5634 73
06/18/01

1

Payments

9,419 26

9,463 78
9,304 78

9,304 78

9,304 78
9,304 78

Balance

106 35
416 40
4,026 97
4,243 60
-5,175 66
-8 13
5,159 40
5,469 45
8,080 02
9,296 65
-167 13
-9,471 91
-4,304 38
-3,994 33
-383 76
-167 13
739 42
78475
-8,5620 03
-3,352 50
-3,042 45
568 12
78475
5,952 28
6,262 33
9,872 90
10,089 53
784 75
-8 520 03
-8,228 07
-8,210 65
-7 761 21
-7,734 25
-2,566 72
-2,256 67
1,503 68
CONTINUED



Tenant Ledger

Date

04/01/02
04/26/02
04/29/02
05/01/02
05/01/02
05/01/02
05/01/02
05/01/02
05/01/02
05/31/02
06/01/02
06/01/02
06/01/02
06/01/02
06/01/02
06/24/02
06/28/02
07/01/02
07/01/02
07/01/02
07/01/02
07/25/02
08/01/02
08/01/02
08/01/02
08/01/02
08/29/02
09/01/02
09/01/02
09/01/02
09/01/02
09/26/02
10/01/02
10/01/02
10/01/02

ALLEGIANCE TELECOM
9201 North Central Expressway
Dallas, TX 75231

Description

Balance Forward

SALES TAX (04/02)

chk# 092877

chki# 092876

Install dedicated circuit/power to panel
Administrative fee on circuit
BASE RENT (05/02)
SALES TAX (05/02)
ESCALATION (05/02)
SALES TAX (05/02)

chk# 96221

(68-4200) LATE CHARGE-RECEIVED 4/29
BASE RENT (06/02)
SALES TAX (06/02)
ESCALATION (06/02)
SALES TAX (06/02)
(68-4200) LATE CHARGE-MAY 2002
chk# 99230

BASE RENT (07/02)
SALES TAX (07/02)
ESCALATION (07/02)
SALES TAX (07/02)

chk# 102511

BASE RENT (08/02)
SALES TAX (08/02)
ESCALATION (08/02)
SALES TAX (08/02)

chk# 105827

BASE RENT (09/02)
SALES TAX (09/02)
ESCALATION (09/02)
SALES TAX (09/02)

chk# 109214

BASE RENT (10/02)
SALES TAX (10/02)
ESCALATION (10/02)

Date

Tenant Code
Property

Unit

Status

Rent

Deposit
Move In Date
Move Out Date
Due Day
Tel# (O)
Tel# (H)

Charges
22562

440 00
66 00
5,167 53
31005
3,760 35
22562

1128
5,317 31
319 04
3,760 35
22562
34 36

5,317 31
31904
3,760 35
22562

5,317 31
319 04
3,760 35
22562

5317 31
319 04
3,760 35
22562

5,317 31
31904
3,760 35

11/25/03
68-4000
68

4000
Current
5,467 09
13,534 73
06/18/01

1

Payments

10,408 10
951 88

9,463 55

9,781 09

10,006 83

9,622 32

9,622 32

Balance

1,503 68
1,729 30
-8,678 80
-9,630 68
-9,190 68
-9,124 68
-3,957 15
-3,647 10
11325
338 87
-9,124 68
-9,113 40
-3,796 09
3,477 05
283 30
508 92
543 28
-9,237 81
-3,820 50
-3,601 46
158 89
384 51
-9,622 32
-4,305 01
-3,985 97
-225 62
000
-9,622 32
-4,305 01
-3,985 97
-225 62
000
-9,622 32
-4,305 01
-3,985 97
-225 62
CONTINUED



Tenant Ledger

Date

10/01/02
10/28/02
11/01/02
11/01/02
11/01/02
11/01/02
12/01/02
12/01/02
12/01/02
12/01/02
12/02/02
12/30/02
01/01/03
01/01/03
01/01/03
01/01/03
01/31/03
02/01/03
02/01/03
02/01/03
02/01/03
02/01/03
02/01/03
03/01/03
03/01/03
03/01/03
03/01/03
03/03/03
03/31/03
04/01/03
04/01/03
04/01/03
04/01/03
05/01/03
05/01/03

ALLEGIANCE TELECOM

9201 North Central Expressway

Dallas, TX 75231

Description

Balance Forward
SALES TAX (10/02)
chk# 112597

BASE RENT (11/02)
SALES TAX (11/02)
ESCALATION (11/02)
SALES TAX (11/02)
BASE RENT (12/02)
SALES TAX (12/02)
ESCALATION (12/02)
SALES TAX (12/02)
chk# 116058

chk# 119071

BASE RENT (01/03)
SALES TAX (01/03)
ESCALATION (01/03)
SALES TAX (01/03)
chk# 121637

Keys (2)

Sales Tax on Keys
BASE RENT (02/03)
SALES TAX (02/03)
ESCALATION (02/03)
SALES TAX (02/03)
BASE RENT (03/03)
SALES TAX (03/03)
ESCALATION (03/03)
SALES TAX (03/03)
chk# 124558

chk# 127063

BASE RENT (04/03)
SALES TAX (04/03)
ESCALATION (04/03)
SALES TAX (04/03)
ESCALATION - PRIOR YEAR
SALES TAX

Date

Tenant Code
Property

Unit

Status

Rent

Deposit
Move In Date
Move Out Date
Due Day
Tel# (O)
Tel# (H)

Charges

22562

5,317 31
319 04
3,760 35
22562
5,317 31
319 04
3,760 35
225 62

5,317 31
319 04
3,760 35
22562

16 10
097
5,317 31
319 04
3,760 35
22562
5,317 31
319 04
3,760 35
22562

5,317 31
319 04
3,760 35
22562
3,121 80
187 31

11/25/03
68-4000
68

4000
Current
5,467 09
13,534 73
06/18/01

1

Payments

9,622 32

9,622 32
9,622 32

9,622 32

9,639 39
9,622 32

Balance

-225 62
000
-9,622 32
-4,305 01
-3,985 97
-22562
000
5,317 31
5,636 35
9,396 70
9,622 32
000
-9,622 32
-4,305 01
-3,985 97
-225 62
000
-9,622 32
-9,606 22
-9,605 25
4,287 94
-3,968 90
-208 55
17 07
5,334 38
5,653 42
9,413 77
9,639 39
000
-9,622 32
-4,305 01
-3,985 97
-22562
000
3,121 80
3,309 11
CONTINUED



Tenant Ledger

Date

05/01/03
05/01/03
05/01/03
05/01/03
05/01/03
05/01/03
05/01/03
05/01/03
05/06/03
06/01/03
06/01/03
06/01/03
06/01/03
06/01/03
06/01/03
06/16/03
07/01/03
07/01/03
07/01/03
07/01/03
07/01/03
07/01/03
07/01/03
07/01/03
07/01/03
07/01/03
07/08/03
07/08/03
07/08/03
07/10/03
08/01/03
08/01/03
08/01/03
08/01/03
08/01/03

ALLEGIANCE TELECOM

9201 North Central Expressway

Dallas, TX 75231

Description

Balance Forward

BASE RENT (05/03)
SALES TAX (05/03)
ESCALATION (05/03)
SALES TAX (05/03)
ESCALATION (05/03)
SALES TAX (05/03)
UTILITY INCOME (05/03)
UTILITY INCOME (05/03)
chk# 130557

BASE RENT (06/03)
SALES TAX (06/03)
ESCALATION (06/03)
SALES TAX (06/03)
UTILITY INCOME (06/03)
LATE CHARGE (May)
chk# 133376

After-hrs Access Cards (2)
Sales Tax on Cards

BASE RENT (07/03)
SALES TAX (07/03)
ESCALATION (07/03)
SALES TAX (07/03)
UTILITY INCOME (07/03)
Late Charge, June (10%)
Late Charge, June (11 days)
Late Charge, May (10%)
Erroneous Late Charges, June
Late Charge, June (10%)
Late Charge, June (11 days)
chk# 135283

Late Charge, 10%, July
Late Charge, 4 days, July
BASE RENT (08/03)
SALES TAX (08/03)
ESCALATION (08/03)

Date

Tenant Code
Property

Unit

Status

Rent

Deposit
Move In Date
Move Out Date
Due Day
Tekt (0)
Tel# (H)

Charges

5,317 31
319 04
3,346 48
20079
946 00
56 76
693 73
173 43

5,467 09
328 03
3,346 48
20079
693 73
708

34 50
207
5,467 09
328 03
3,346 48
20079
69373
1,477 65
80 19
1,477 65
1,557 84
1,612 70
87 45

1,464 94
28 88
5,467 09
328 03
3,346 48

11/25/03
68-4000
68

4000
Current
5,467 09
13,534 73
06/18/01

1

Payments

9,622 32

10,206 85

9,342 39

Balance

3,309 11
8,626 42
8,945 46
12,291 94
12,492 73
13,438 73
13,495 49
14,189 22
14,362 65
4,740 33
10,207 42
10,535 45
13,881 93
14,082 72
14,776 45
14,783 53
4,576 68
4,611 18
4,613 25
10,080 34
10,408 37
13 754 85
13,955 64
14,649 37
16,127 02
16,207 21
17,684 86
16,127 02
17,739 72
17,827 17
8,484 78
9,049 72
9,978 60
15,445 69
15,773 72
19,120 20
CONTINUED



Te;1ant Ledger

Date 11/25/03
Tenant Code 68-4000
Property 68
Unit 4000
Status Current
Rent 5,467 09
Deposit 13,534 73
ALLEGIANCE TELECOM Move \nDate  06/18/01
9201 North Central Expressway Due Da 1
Dallas, TX 75231 ol (O)y
Tel# (H)
Date Description Charges Payments Balance
Balance Forward 19,120 20
08/01/03 SALES TAX (08/03) 20079 19,320 99
08/01/03 UTILITY INCOME (08/03) 693 73 20,014 72
08/04/03 chki# 137429 10,036 12 9,978 60
09/01/03 Keys (2) 16 10 9,994 70
09/01/03 Salaes Tax on Keys 084 9,995 54
09/01/03 BASE RENT (09/03) 5,467 09 15,462 63
09/01/03 SALES TAX (09/03) 32803 15,790 66
09/01/03 ESCALATION (09/03) 3,346 48 19,137 14
09/01/03 SALES TAX (09/03) 20079 19,337 93
09/01/03 UTILITY INCOME (09/03) 693 73 20,031 66
09/03/03 chk# 139844 10,072 69 9 958 97
09/30/03 chki# 141789 10,053 06 -94 09
10/01/03 BASE RENT (10/03) 5,467 09 5,373 00
10/01/03 SALES TAX (10/03) 328 03 5,701 03
10/01/03 ESCALATION (10/03) 3,346 48 9,047 51
10/01/03 SALES TAX (10/03) 20079 9,248 30
10/01/03 UTILITY INCOME (10/03) 69373 9,942 03
10/31/03 chk# 143838 10,036 12 -94 09
11/01/03 BASE RENT (11/03) 5,467 09 5,373 00
11/01/03 SALES TAX (11/03) 32803 5,701 03
11/01/03 ESCALATION (11/03) 3,346 48 9,047 51
11/01/03 SALES TAX (11/03) 20079 9,248 30
11/01/03 UTILITY INCOME (11/03) 693 73 9,942 03
12/01/03 BASE RENT (12/03) 5,467 09 15,409 12
12/01/03 SALES TAX (12/03) 328 03 15,737 15
12/01/03 ESCALATION (12/03) 3,346 48 19,083 63
12/01/03 SALES TAX (12/03) 20079 10,284 42
12/01/03 UTILITY INCOME (12/03) 69373 19,978 15
Current 30 Days 60 Days 90 Days Amount Due

9,942 03 000 000 600 19,978 15



LEASE AGREEMENT
BETWEEN

GAEDEKE HOLDINGS, LTD
a Texas Limited Partnership
(“LANDLORD”)

AND
ALLEGIANCE TELECOM OF FLORIDA, INC

a Delaware corporation
(“TENANT”)

THE 2101 BUILDING
2101 West Commercial Boulevard
Fort Lauderdale, Florida 33309



LEASE DATE

TENANT
ADDRESS OF TENANT
TENANT’S CONTACT

LANDLORD

ADDRESS OF LANDLORD

LANDLORD’S CONTACT

DEMISED PREMISES

LEASE TERM
TARGET DATE

BASE RENT
YEAR

AN BN e

ADDITIONAL RENT
TENANT’S PROPOR-
TIONATE SHARE

SECURITY DEPOSIT

PREPAID RENT/
INITIAL PAYMENT

RENTABLE SQUARE FEET
IN THE BUILDING (RSF)

RENTABLE SQUARE FEET
(DEMISED PREMISES)
PERMITTED USE

OPTION TO RENEW

EXPANSION RIGHT/
CONTIGUOUS PREMISES

BROKER(S)
GUARANTOR

PARKING SPACES

BASIC LEASING INFORMATION
- 2101 BUILDING

February 24,2001

Allegiance Telecom of Florida, Inc , a Delaware corporation
700 East Butterfield Road, Swite 400, Lombard, Illinois 60148

Attn Real Estate Department TELEPHONE (630) 522-5215

GAEDEKE HOLDINGS, LTD, a Texas limited partnership

2101 West Commercial Boulevard
Fort Lauderdale, Florida 33309

Ms Barbara Graw, Property Manager TELEPHONE(561) 241-7588

Suite No 4000, which 1s located i the office building which has been constructed, and known as

the 2101 BUILDING (the “Bwilding”), located at 2101 West Commercial Blvd , Fort Lauderdale,
FL 33309

S1x (6) years

July 1, 2001

SQUARE BASE MONTHLY* BASE ANNUAL*
FOOT RENTAL RATE RENTAL RATE
$13 11 35,167 53 $62,010 30
$1349 $5,317 31 $63,807 70
$1387 $5,467 09 $65,605 10
$14 27 $5,624 76 $67,497 10
314 68 $5,786 37 $69,436 40
31510 $5,951 92 $71,423 00

*plus applicable sales tax

Currently estimated to be approximately $9 05 per rentable square foot per year (plus applicable
sales tax), subject to decrease/increase/adjustment as provided within the Lease

4 98%

$8,734 73 due and payable upon execution of the Lease
$9,258 81 due and payable upon execution of the Lease

94,980 RSF**

4,730 RSF**
General Office

One (1) Additional three (3) year term (36 months)

Right of First Retusal for Suite # 4500 of 8,353 square feet
CB Richard Ellis & Partners National Real Estate Group, Inc

Allegiance Telecom, Inc , a Delaware corporation

Twenty (20) non-reserved parking spaces i Parking Area at no charge Such non-reserved
parking spaces are allotted at a rate of four (4) spaces per 1 000 rentable square feet Tn additinn



The foregoing Basic Lease Informatior  hereby mcorporated mto and made a part he Lease 1dentified hereinabove Each
relerence 1n the Lease to any of the info~nation and definitions set forth i the Basic Leas.. Information shall mean and refer to the
mnfurmration and definitions heremnabove set forth and shall be used 1n conjunction with and hmuted by all references thereto n the
provisions of the Lease In the event of any conflict between any Basic Lease Information and the Lease, the Lease shall control

**Building measurements based on modified BOMA Standards, multi-tenant loss factor of 15%
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”) 1s made and entered mto as of the ___ day
of , 2001 by and between GAEDEKE HOLDINGS, LTD, a Texas Limited
Partnership (“Landlord”), whose address 1s 2101 West Commercial Boulevard, Fort
Lauderdale, Florida, 33309, and ALLEGIANCE TELECOM COMPANY WORLDWIDE
(“Tenant”), whose address 1s 700 East Butterfield Road, Suite 400, Lombard, Illinois 60148

My e M Sty i am—

11 Defined Terms

(1) Leased Premuses and Project Suite No 4000 (the “Leased
Premises”) i the “Building” (as that term 1s hereafter defined) The Leased Premises is
in a center now known as “The 2101 Bwlding” located at 2101 West Commercial
Boulevard, Fort Lauderdale, Florida, which 1s comprnised of, but 1s not Iimited to, a 5-
story office building (the “Building”) and Parking Facilities (as defined below), all of
which collectively together with all ancillary improvements appurtenant thereto shall
hereafter be called the “Project ™

2) Leased Premises Completion Date If Landlord’s Work (as
defined below) 1s required to be performed by Landlord pursuant to this Lease, the date
that Landlord’s Work 1s complete (except for punchlist items) (the “Leased Premises
Completion Date”), provided, however, that Landlord shall have provided Tenant with at
least fifteen (15) days prior notice of the Leased Premises Completion Date and provided
Tenant with access to the Leased Premises for installation of phone and data cabling,

furniture and other equipment

3) Business Hours “Busiess Hours” of the Project shall mean
Monday through Friday from 8 00 am to 6 00 pm, and Saturday from 8 00 AM to
1200 PM, except on New Years Day, Memonal Day, Fourth of July, Labor Day,
Thanksgiving Day, Christmas Day, Martin Luther King’s Birthday and any other national
legal holiday which may be established

12  Leased Premuses Subject to and upon the terms, pro-visions, covenants and
conditions heremafter set forth, and in consideration of their respective duties, covenants and
obligations hereunder, Landlord does hereby lease, demise and let to Tenant and Tenant does
hereby lease, demise and let from Landlord those certain premuses (the “Leased Premuses”)
located 1n the Project, as further 1dentified 1 paragraph 1 1(1) of this Lease and as eflected on
the floor plan attached as Exhibit “A” and by this reference made a part of this Lease

The rentable area (the “Rentable Area”) of the Leased Premuses (which includes a portion
of hallways, restrooms, shafts, ducts, electrical, jamtorial and telephone closets, elevators,
lobbies and other such “Common Areas” as heremafter defined) 1s hereby mutually agreed to by
the parties to be, for all purposes, as shown in the Basic Leasing Information of this Lease,
whether the same should be more or less as a result of munor vanations resulting from actual
consfruction and, 1f applicable, completion of the Leased Premises by Landlord for occupancy so
long as such work 15 done substantially in accordance with the approved plans The Rentable
Area of the Project 1s hereby stipulated and mutually agreed to by the parties to be, for all
purposes, to be that shown 1n the Basic Leasing Information, subject to Paragraph 17 below This
Lease does not grant to Tenant or any other third party any right to light or air over or about the

Leased Premises

o~ ——



(1)  the Leased Premises Completion Date stated in paragraph 1 1(2) of
this Lease, or

22  Upon the request of Landlord, Tenant shall join in the execution of an agreement
stipulating the Commencement Date and the date upon which this Lease 1s scheduled to

terminate

23  If the occurrence of any condition set forth i subparagraph 2 1 above shall be
delayed due to any act or omission of Tenant, the Leased Premises shall be deemed ready for
occupancy, and the Commencement Date shall occur, on the date when said condition would
have been met but for such delay

24  Taking possession of the Leased Premises by Tenant shall be conclusive evidence
as against Tenant that the Leased Premises were 1 good and satisfactory condition when
possession was so taken (subject only to punchlist items, if any, latent defects and Landlord’s
maintenance and repair obligations as set forth elsewhere 1n this Lease)

3 Completion of Ieased Premises Landlord agrees to perform work, if any
(“Landlord’s Work”), in the Leased Premises in substantial accordance with the provisions of
Exhibit “B” attached to and made a part of this Lease If Landlord 1s to perform Landlord’s
Work, Landlord shall attempt to complete Landlord’s Work by the Target Date (the “Target
Date”) which 1s shown 1n the Basic Leasing Information of this Lease Landlord’s failure,
however, to complete Landlord’s Work shall not render Landlord liable to Tenant, but failure by
Landlord to complete Landlord’s Work within ninety (90) days after the Target Date (subject to
any extensions of time pursuant to Paragraphs 29 and 30 of this Lease or attributable to delays
caused by any action or maction of Tenant) shall entitle Tenant to cancel this Lease by sending
Landlord wnitten notice of said cancellation Landlord’s obligation as to work to be performed
for Tenant, 1f any, 1s solely as set forth in Exhibit “B”

4 Base Rent Tenant agrees to pay to Landlord without notice an annual “Base
Rent” The Base Rent will be payable at the annual rate shown 1n the Basic Leasing Information
of this Lease without any offset, defense or deduction whatsoever, 1n lawful (legal tender for
public or private debts) money of the United States of America, at Landlord’s address or
elsewhere as designated from time to time by Landlord’s written notice to Tenant The Base
Rent will be adjusted for increases as set forth within the Basic Leasing Information of this

Lease

Landlord, upon execution of this Lease by Landlord and Tenant, hereby acknowledges
payment by Tenant of the “Imtial Payment” as shown i the Basic Leasing Information of this
Lease, representing payment of the monthly installment(s) of annual Base Rent and Additional
Rent (as hereafter defined), together with the sales tax thereon The total Base Rent is payable in
monthly mstallments on the first day of each calendar month If the Term commences on any
day of a month other than the first day, Tenant shall pay Landlord the full monthly Base Rent as
provided for heremn for such commencement month, and thereafter the sum which should have
actually been paid for said first month shall be calculated on a pro rata basis (such proration to be
based on the actual number of days in the commencement month), and the difference shall be
credited as a reduction n the next month’s installment of annual Base Rent to be paid by Tenant
hereunder on the first day of the next succeeding month Base Rent for any partial month of
occupancy at the end of the Term of this Lease will be prorated, such proration to be based on
the actual number of days n the partial month

In addition to Base Rent, Tenant shall and hereby agrees to pay to Landlord on the first
day of each calendar month a sum equal to any sales tax, tax on rentals, and any other



owed to Landlord pursuant to the terms of this Lease within five (5) days after accrual thereof or
billing therefor, there will be added to such unpaid sum a late charge equal to ten percent (10%)
of the installment or sum due, m order to defray the costs to Landlord for additional
administrative expenses incurred as a result of such late payments Landlord shall provide notice
of the imposition of late fees and interest provided, however, the failure of Landlord to provide
such notice shall not in any way postpone the imposition of such fees and interest nor act as a
waiver of Landlord’s right to do so For all purposes of this Lease, the term “Rent” shall include
all Base Rent, charges or impositions thereon, Additional Rent (as defined below), adjustments
to Rent and any and all other payments due or which may become due from Tenant to Landlord
hereunder Interest will be computed at the maximum legal rate (the “Default Rate”) and will be
deemed to accrue from the fifth (Sth) day after such wrntten notice of delinquency and shall
continue to accrue for as long as the sum remamns unpaid Provided, however, this provision
shall not be construed as requiring Landlord to accept any late payment of Rent or as a warver of
any of Landlord’s rights or remedies by virtue of Tenant’s not making timely payment of Rent
hereunder, and Landlord’s acceptance of late Rent and such interest shall not be construed as
constituting a waiver by Landlord of any rights or remedies available to 1t in the event that Rent
1s not timely paid by Tenant on any one or more future occasions, including declaring Tenant 1n
default under this Lease and pursuing all remedies available to 1t arising from such default

The Base Rent as specified in the Basic Leasing Information of this Lease will increase
annually on each yearly anniversary of the Lease Term as stated therein

Tenant by acceptance and execution of this Lease shall be deemed to have agreed to and
received notice of the Annual Base Rent for each year of the Lease Term Landlord shall not be
required to provide notice of the new Base Rent, and Tenant must pay Landlord the current
monthly payment of Base Rent, 1n accordance with the schedule set forth in the Basic Leasing

Information

5 Additional Rent

(A) In addition to the Base Rent, Tenant shall, during each year, or portion of a year,
pay to Landlord as “Additional Rent” the “Tenant’s Proportionate Share” (as defined below) of
the “Operating Expenses” (as defined below) and “Taxes” (as defined below) for the applicable

year As used heren, the term

() “Tenant’s Proportionate Share” shall mean the percentage which
the Rentable Area then leased by Tenant in the Project bears to the total Rentable
Area contained 1n the Project which share 1s hereby agreed to be the percentage
shown 1n the Basic Leasing Information of this Lease, subject to changes in the
Rentable Area of the Project as described n paragraph 1 2 above

(1)  “Operating Expenses” shall mean all reasonable expenses, costs
and disbursements, of every kind and nature, which Landlord shall pay or become
obligated to pay because of or in connection with the ownership, maintenance
and/or operation of the Project computed on the accrual basis, but shall not
include Taxes (as defined below), the cost of mortgage financing, ndividual
tenant improvements, or the replacement of capital mvestment items and new
capital 1mprovements unless such items and/or mmprovements result in the
operating cost of the Project being decreased, m which latter event the cost of said
caprtal 1nvestment item or new capital mmprovement shall be included by
spreading 1t over the period necessary to recover the cost of such improvements



(b) All costs, supplies and materials used or incurred n the
operation, repair and maintenance of the Project

(c) Cost of all utilitres, includmng, but not himited to, water,
sewer, electricity, gas and fuel o1l used by or 1n the Project which are not
billed directly to tenants

(d) Cost of Project management, management fees, janitorial
services, accounting and legal services, security services, trash and
garbage removal, operating, servicing and maintenance of all systems and
equipment ncluding, but not limmted to, elevators, plumbing, heating, air
conditioning, ventilating, lighting, electrical, security and fire alarms, fire
pumps, fire extinguishers and hose cabmnets, mail chutes, guard service,
painting, window cleaning, landscaping and gardening

(e) Cost of casualty and liability msurance applicable to the
Project and Landlord’s personal property used in connection therewith,
except to the extent same 1s specifically paid by Tenant or other tenants in
the Project

Operating Expenses chargeable to Tenant shall not mclude

0)) any cost or expense to the extent to which Landlord 1s paird or
reimbursed or 1s entitled to payment or retmbursement from any person (other
than as a payment for Operating Expenses), including but not necessanly limited
to, (A) work or service performed for any tenant (including Tenant) at such
tenant's cost, (B) the cost of any item for which Landlord 1s, or 1s entitled to be,
paird or reimbursed by nsurance proceeds, warranties, service contracts,
condemnation proceeds or otherwise, (C) mcreased mnsurance or taxes assessed
specifically to any tenant of the Building, (D) charges (including apphicable taxes)
for heat, air conditioning, electricity, water or other utilities for which Landlord 1s
entitled to direct reimbursement from any tenant, and (E) the cost of items
furmshed to a tenant to a matenally greater extent or in a matenally more
favorable manner than that furnished generally to the tenants and other occupants

of the Building (including Tenant),

2) the cost of installing, operating and maintaining any special
facilities, such as an observatory, cafeteria, luncheon club, athletic club, locker
room, showers, conference center or other similar facilities,

3) the cost of correcting mutial defects 1n the design, construction or
equipment of the building or any latent defect in the Building discovered during

the Term of this Lease,

(4)  salaries and bonuses of any employee of Landlord above the level
of Building manager,

(5) Management fees for the Buillding m excess of the market rate of
management fees for similar class office buildings in Ft Lauderdale, Flonda,

(6) rents of imputed rents for a management office in the Building in
excess of the market rate of rents for similar class office buildings in Ft

Lauderdale, Flonida,



brokerage commissions, finders fees, attorneys' fees and expenses, entertainment
costs, travel expenses and advertising and production costs,

(11) any cost included in Operating Expenses representing an amount
paid to a person, firm, corporation or other entity related to Landlord which 1s 1n
excess of the amount which would have been paid on an arms length basis 1n the
absence of such relationship,

(12)  any costs of painting or decorating of any mterior parts of the
Building other than the Building's common areas,

(13) Landlord's general overhead except as it relates specifically to the
actual management of the Building,

(14) attorneys' fees, costs and other expenditures mcurred in connection
with leasing of premuses in the Building, leasing disputes with tenants or
occupants of the Building or with other third persons and/or claims by such
tenants or occupants or third parties,

(15) the cost of any repairs, alterations, addifions, improvements,
changes, replacements or other items which under generally accepted accounting
principles are properly classified as capital expenses, excepted to extent provided

above,

(16) lease payments for rental equipment (other than equipment for
which depreciation 1s properly chargeable as Operating Expenses) which would
constitute a capital expenditure 1f the equipment were purchased,

(17) the cost of acquiring sculptures, paintings and other objects of art,

(18)  the cost of curing any violation of any law, ordinance or
regulation applicable to the Building or of remediating any existing environmental
condition, mcluding the removal of, or other steps taken with respect to, asbestos
located 1n the Building, unless such condition was caused by Tenant, or unless
such condition becomes a violation due to a change n any law or regulation,

(19) any late fees, fines or penalties mcurred by Landlord,

Notwithstanding any other provision herein to the contrary, 1t 1s agreed that in the
event the Project 1s less than ninety-five percent (95%) occupied during any
partial year or any full calendar year for which Operating Expenses are to be
calculated, an adjustment shall be made in computing the Operating Expenses
which vary with the level of occupancy for such year to compensate for any
vacancies 1n the Project for such year so that the Operating Expenses which vary
with the level of occupancy for such year shall assume a mnnety-five
percent (95%) occupancy for the Project for a full year and shall include, (1) those
Operating Expenses which vary with the level of occupancy actually incurred
during such year and (2) sums needed to compensate for vacancies in the Project

for such year

(m)  “Taxes” shall mean all impositions, taxes, user fees, assessments (special
or otherwise), and other govern-mental liens or charges of any and every kind, nature and
sort whatsoever, ordmary and extraordinary, foreseen and unforeseen, and substitutes

.
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estate tax”, “sales tax” (except to the extent already paid by Tenant or other tenants n the
Project), “rental tax”, “excise tax”, “business tax”, or designated 1n any other manner

b

Landlord agrees to maintain accounting books and records reflecting the Operating Expenses of
the Project 1 accordance with generally accepted accounting principles Landlord shall notify
Tenant within a reasonable time after the start of each calendar year during the Term of this
Lease (or, for the first year, within a reasonable time after this Lease 1s executed, unless
otherwise indicated) of the amount which Landlord estimates (as evidenced by budgets prepared
by or on behalf of Landlord) will be the amount of Tenant’s Proportionate Share of Operating
Expenses and Taxes for the then current calendar year Tenant shall pay any sum attributable to
prior months for the then current calendar year within thirty (30) days after receipt of said notice
and the prospective balance of such sums 1n advance to Landlord 1n equal monthly installments,
over the balance of the current calendar year, on the first day of each said month commencing on
the first day of the first month following Tenant’s receipt of such notification

Within a reasonable time after the end of each calendar year during the Term (and 1n any
event withm three (3) months after the end of each Calendar Year) to Landlord shall submit to
Tenant a statement showing the actual amount which should have been paid by Tenant as
Additional Rent pursuant to this Paragraph 5(A) for the past calendar year, the amount actually
paid during that calendar year by Tenant and the amount of the resulting balance due thereon, or
overpayment thereof, as the case may be Within sixty (60) days after receipt by Tenant of this
statement, Tenant shall have the right in person to mnspect Landlord’s books and records, at
Landlord’s office, during normal business hours, after five (5) days prior written notice, showing
the Operating Expenses and Taxes for the Project for the calendar year covered by said
statement  This statement shall become final and conclusive between the parties, therr
successors and assigns as to the matters set forth therein unless Landlord receives wrtten
objections with respect thereto within this sixty (60) day pertod Any balance shown to be due
pursuant to said statement, whether or not objected to by Tenant, shall be paid by Tenant to
Landlord withm thirty (30) days following Tenant’s receipt thereof and any overpayment shall
be immediately credited against Rent next becoming due or, 1f by reason of any termmation of
this Lease no such future obligation exists, promptly refunded to Tenant Anything in this Lease
to the contrary notwithstanding, Tenant shall not delay or withhold payment of any balance
shown to be due pursuant to a statement rendered by Landlord to Tenant, pursuant to the terms
hereof, because of any objection which Tenant may raise with respect to the statement and
Landlord shall immediately credit any overpayment found to be owing to Tenant against Rent
next becoming due upon the resolution of said objection or, 1f at the time of the resolution of said
objection the Lease Term has expired, immediately refund to Tenant any overpayment found to
be owimng to Tenant Tenant shall be responsible for the cost of such review or audit of
Landlord’s books and records, unless however, the review or audit uncovers an error in excess of
seven percent (7%) or more of the Operating Expenses charged to Tenant, in which event
Landlord shall be responsible for the reasonable cost of such review and audit

(B)  Additional Rent, due by reason of the provisions of subparagraph 5(A) and this
subparagraph 5(B) for the final months of this Lease 1s due and payable even though 1t may not
be calculated until subsequent to the termination date of the Lease, the Operating Expenses and
Taxes for the calendar year during which the Lease commences and terminates shall be prorated
according to that portion of the calendar year that this Lease was actually in effect Tenant
expressly agrees that Landlord, at Landlord’s sole discretion, may apply the Security Deposit
specified in Paragraph 8 of this Lease in full or partial satisfaction of any Additional Rent due for
the final months of this Lease by reason of the provisions of Paragraph 5(A) and this Paragraph
5(B) If the Security Deposit 1s greater than the amount of any such Additional Rent and there
are no other sums or amounts owed Landlord by Tenant by reason of any other terms, provisions,
cavenants or conditions of this Lease. then Landlord shall refund the balance of the Qennrmt



6 Triple Net Lease It 1s the purpose and intent of Landlord and Tenant that the
Rent herein reserved shall be absolutely net to Landlord so that this Lease shall, except as may
be provided 1n this Lease to the contrary, yield net to Landlord the Base Annual Rent to be paid
in each year during the term of this Lease, and that, except as set forth herein, all costs and
expenses including, but not limited to, taxes, insurance, utilities, maintenance, repairs and
obligations of every kind or nature whatsoever relating to the Leased Premises (Tenant’s
proportionate share of the Project and the buildings and improvements thereon) which may arise
or become due during the term of this Lease, shall be reimbursedTenant and that Landlord shall
be indemnified and saved harmless by Tenant from and against the same

7 Time of Payment Tenant agrees that Tenant will promptly pay any and all Rent
due hereunder, at the tumes and place stated above, that Tenant will promptly pay charges for
work performed on order of Tenant, and any other charges that accrue under this Lease, and that,
if any part of the Rent or above mentioned charges shall remain due and unpaid for five (5) days
after the same shall become due and payable and after notice to Tenant 1 accordance with
Paragraph 33 hereof, Landlord shall have the option (1n addition to all other rnights and remedies
available to 1t by law and 1n equity and under this Lease) of declaring the balance of the entire
Base Rent for the entire Term of this Lease to be immediately due and payable, and Landlord
may then proceed to collect all of the unpaid Base Rent called for by this Lease by distress or

otherwise

Notwithstanding anything contamned heremn to the contrary, Tenant shall be
granted two (2) grace periods m which Landlord agrees to provide to Tenant notice and
opportunity to cure prior to any exercise of 1ts acceleration rights during the term of the Lease
the event Rent remains unpaid past the time period at which Rent 1s due and payable In the
event Rent remains unpaid five (5) days after the date due, Landlord shall notify Tenant and
Tenant shall have five (5) days from the date of such notice to cure such default Failure of
Tenant to cure the default within the time prescribed herein shall entitle Landlord to exercise all
of 1ts rights and remedies hereunder Should Tenant default in the timely payment hereunder 1n
excess of the two (2) permitted grace periods, Landlord shall not be required to provide any
additional notice to Tenant and shall have the right to immediately mstitute all rights and
remedies hereunder including, but not limited to, acceleration of all Rent due under the Lease

8 Security Deposit Tenant, concurrently with the execution of this Lease, has
deposited with Landlord the sum shown under the Basic Leasing Information of this Lease as the
“Security Deposit” (the “Security Deposit™), the receipt of which 1s hereby acknowledged by
Landlord, which sum shall be retamned by Landlord as security for the payment by Tenant of the
Rent and all other payments herein agreed to be paid by Tenant, and for the faithful performance
by Tenant of the terms, provisions, covenants and conditions of this Lease It 1s agreed that
Landlord, at Landlord’s option, may at the time of any default by Tenant under any of the terms,
provisions, covenants or conditions of this Lease and failure to cure such default within the
applicable notice and cure pertod provided hereunder, 1f any, apply this sum or any part thereof
towards the payment of the Rent and all other sums payable by Tenant under this Lease, and
towards the performance of each and every one of Tenant’s covenants under this Lease, but such
covenants and Tenant’s hability under this Lease shall thereby be discharged only pro tanto and
Tenant shall remamn lable for any amounts that the sum shall be msufficient to pay and, n
addition, shall be obligated to immediately deposit with Landlord the amount necessary to
increase the Security Depostt to its original amount, that Landlord may exhaust any and all rights
and remedies agamst Tenant before resorting to this sum, but nothing herein contained shall
require or be deemed to require Landlord to do so, that, (1) in the event the Security Deposit shall
not be utilized for any such purposes, then the Security Deposit shall be returned by Landlord to
Tenant within the later of thirty (30) days next after the expiration of the Term of this Lease, or
(1) the determination and pavment of the amounts due elsewhere under this T eace melndine #ha




deemed to relieve Landlord of its obligation to return the Securnity Deposit (or such portion
thereof as shall not have been used and applied n the event of any default by Tenant as described
and 1n the manner set forth above) to Tenant at the expiration of the Lease Term)

9 Accord and Satisfaction No payment by Tenant or receipt by Landlord of any
lesser amount than the amount stipulated to be paid hereunder shall be deemed other than on
account of the earliest stipulated rental or other sum payable by Tenant to Landlord hereunder,
nor shall any endorsement or statement on any check or letter be deemed an accord and
satisfaction, and Landlord may accept any check or payment without prejudice to Landlord’s
rights to recover the balance due and/or to pursue any other remedy available to Landlord

10 Use Tenant will use and occupy the Leased Premises for the use or purpose, and
for no other use or purpose whatsoever, as shown under the Basic Leasing Information of this
Lease In the event that Tenant uses the Leased Prenmuses for any purpose not expressly
permutted herein, said use shall be deemed a default by Tenant, and Landlord may, in addition to
all other remedies available to 1t, terminate this Lease or restrain the improper use by injunction

11 Quiet Enjoyment Upon payment by Tenant of the Rent, and upon the
observance and performance of all terms, provisions, covenants and conditions on Tenant’s part
to be observed and performed pursuant to this Lease, Tenant shall, subject to all of the terms,
provisions, covenants and conditions of this Lease, peaceably and quietly hold and enjoy the
Leased Premises for the Term hereby demised Notwithstanding any provisions contamed 1n this
Lease to the contrary, Tenant acknowledges that the Project shall be closed on Sundays and on
the followmg holidays New Year’s Day, Memorial Day, Thanksgiving Day, Christmas Day,
and such other days as are locally observed in multi-tenant commercial office buildings in the
matket area 1n which the Project 1s located Tenant shall nonetheless have access to the Leased

Premuses 24 hours a day, 365 days per year, except in the event of emergencies

12 Insurance Premmums If Landlord’s insurance premiums exceed the standard
premium rates because of any use of the Leased Premises by Tenant for other than uses
permitted under Paragraph 10 above, then Tenant shall, upon receipt of appropnate invoices
from Landlord, retmburse Landlord for such increase in premiums It 1s understood and agreed
between the parties to this Lease that any such increase m premiums shall be considered as Rent
due and shall be included 1n any hen for Rent Tenant shall comply with any and all requirements

of Landlord’s insurer(s)

13 Rules and Regulations Tenant agrees to comply with all rules and regulations
Landlord may reasonably adopt from time to time for the operation of the Project, including but
not hmited to, parking facilities contemplated to be utilized 1n connection therewith (“Parking
Facilities”) and the protection and welfare of the Project, including, but not hmuted to, the
Parking Facilities, 1its tenants, visitors and occupants The present rules and regulations, which
Tenant hereby agrees to comply with, entitled “Rules and Regulations” are attached to this Lease
as Exhibit “C” and are by this reference mcorporated in to this Lease Further, Tenant shall also
observe and abide by the terms of the Parking Agreement annexed hereto and made a part hereof
as Extubit “D” Any future rules and regulations shall become a part of this Lease, and Tenant
hereby agrees to comply with the same upon delivery of a copy thereof to Tenant Tenant

specifically agrees that Tenant shall not

)] conduct, or pernut or suffer to be conducted, any solicitation,
demonstration, business, occupation, undertaking or activity outside of the building
located upon the Lease Premuses or the Project,

(1)  use or permit or suffer the use of any portion of the Leased Premuses or of



Landlord shall uniformly apply the rules and regulations to all Tenants and other
occupants of the Building and shall not discriminate against Tenant 1n the promulgation of any
new rules and regulations In the event of any conflict between the Rules and Regulations or
Parking Agreement and the terms and conditions of this Lease, the terms and conditions of this

Lease shall control

14 Governmental Requirements Tenant shall faithfully observe 1n the use of the
Leased Premises all municipal and county ordinances and codes and state and federal statutes
now 1n force or which may hereafter be 1n force In this regard, Tenant shall diligently pursue
the procurement of all licenses, permits and approvals necessary for the permitted use of the
Leased Premises as provided herein, and shall furnish to Landlord upon execution of this Lease
or, within five (5) days from Tenant’s receipt thereof copies of the same, including, but not
Iimited to, city and county occupational licenses and all other licenses, permits or the like as may
be necessary or required to operate Tenant’s business in the Leased Premises Tenant shall
thereafter maintain all such licenses, permits and approvals necessary for the permitted use of the
Leased Premises, and shall furnish to Landlord, on an annual basis, copies thereof Tenant
agrees to comply with any requirement that the Leased Premises be vacated during any smoke
test or other governmental mspection of the Project and to hold the applicable governmental
authorities and Landlord harmless for any loss or damage incurred by Tenant in connection
therewith  Tenant shall comply with any certificate of occupancy relating to the Leased
Premises and with all other laws, statutes, ordinances, orders, rules, regulations and requirements
of all federal, state, county and municipal governments and the appropriate agencies, officers,
departments, boards and commussions thereof and the board of fire underwniters and/or the fire
insurance rating organization or similar organization in force applicable to the Leased Premuses,
including, without limiting the generality of the foregoing, the Americans With Disabilities Act
(and 1n this connection, Tenant shall be obligated to make any and all alterations and/or
modifications within and/or about the Leased Premises as shall, at any time, be required pursuant
to the provisions thereof and/or of the regulations promulgated thereunder), and all federal, state,
municipal and/or admimistrative laws, statutes, ordinances, orders, rules, regulations and
requirements governing and/or relating to the momitoring, usage, handling, storage and/or
disposal of hazardous wastes and/or materials If Tenant shall at any time receive any notice
from any governmental body or governmental office that pertains to the Leased Premuses or the
Project (including those relating to taxes or zoning), or 1f Tenant shall at any time receive a
notice of Iitigation or threatened litigation affecting the Leased Premuses or Project, Tenant shall
promptly send a copy of the same to Landlord If required by any applicable governmental
authority, Tenant will execute a separate instrument confirming the foregoing

15 Services and Utilittes Landlord will furnish only the following services to
Tenant

(A) Cleaming services, consistent with services provided i a first class office
buildings, on Monday through Friday (but not on New Years Day, Presidents’ Day, Memonal
Day, Fourth of July, Labor Day, Thanksgiving Day, Christmas Day, Martin Luther King’s
Birthday and any other national legal holiday which may be established), except that shampooing
and replacement of carpet as required by Tenant shall be at Tenant’s expense

(B)  Automatically operated elevator service during Business Hours (1 ¢, standard
passenger and freight elevator services) with at least one passenger elevator during non-business
hours, public stairs, electrical current for highting, incidentals, and normal office use for general
use of the Project’s tenants, and water at those points of supply provided for general use of the
Project’s tenants at all times and on all days throughout the year Tenant shall nonetheless have
access to the Leased Premises at all times twenty-four (24) hours per day, three hundred sixty

five (365) davs per vear



power, accidents, breakdowns, catastrophes, national or local emergencies, actions or
requirements by any governmental agency or official, acts of God and conditions and causes
beyond the control of Landlord, and upon such happening, no claim for damages or abatement of
Rent for failure to furnish any such services shall be made by Tenant or allowed by Landlord nor
shall any such happening be construed as a constructive eviction of Tenant, provided, however,
that 1if such services are mterrupted for more than two (2) consecutive business days then
Tenant’s obligation to pay Rent hereunder shall abate until such interruption ceases All other
responsibility for mamntenance of the Leased Premises, unless specifically assigned to Landlord,
shall be the responsibility of Tenant

To the extent the Leased Premuse are separately metered for utility services above those
utility services required to be provided by Landlord hereunder, Tenant agrees to pay for all costs
and expenses for electricity, telephone, gas, if any, and any and all other utilities furnished to or
connected with the Leased Premises during the Lease Term, promptly as each payment becomes

due

No electric current shall be used except that furnished or approved by Landlord, nor shall
electric cable or wire be brought into the Leased Premises, except upon the written consent and
approval of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed
Tenant shall use only office machines, fixtures, and equipment that operate on the Project’s
standard electric circuits, but which 1 no event shall overload the Project’s standard electric
circuits from which Tenant obtains electric current Any required installation of special circuits
or equipment to service Tenant’s unusual electrical needs shall be at Tenant’s expense and only
if prior approval therefor 1s given 1 wnting by Landlord, which approval shall not be
unrecasonably withheld, conditioned or delayed Notwithstanding the foregoing, Landlord
acknowledges and agrees that Tenant may mstall a supplemental air-conditioning unit n
Tenant’s Premuses, at Tenant’s sole cost and expense, subject to Landlord’s review and approval
of plans and specifications for the installation thereof Should Tenant require HVAC at any time
other than the Building Hours, the same may be provided at an additional cost to Tenant 1n
accordance with Landlord’s reasonable charges for the same then m effect and subject to

reasonable change during the Lease Term

Further, Landlord reserves the right to require the Tenant to nstall and maintain, at the
Tenant’s sole cost and expense, a water meter or sub-meter If the Leased Premuses 1s separately
metered for electricity, then Tenant shall arrange for electric service and establish an account for
electric service with the local power/electrical company servicing the Project If no such
separate meter 1s 1n place, Tenant shall pay for 1ts electrical usage as a part of Tenant’s payment
toward Operating Expenses If the Landlord requires, the Tenant agrees to make payments for
1ts water and sewer service directly to Landlord as a reimbursement for expenses Landlord has
incurred on Tenant’s behalf, directly to the company providing the service, or as part of Tenant’s
payment toward Operating Expenses If Landlord requires Tenant to nstall a water meter or
sub-meter, Landlord will not charge Tenant for Tenant’s pro-rata share of the cost for water
consumption from any sumilar tenant meters However, Tenant will still be responsible for the
pro-rata share of the cost of water consumed 1n connection with the Common Areas (as defined

below)

16 Leasehold Work It 1s understood and agreed between the parties to this Lease
that any charges agamnst Tenant by Landlord for services or for work done on the Leased
Premuses by order of Tenant, or otherwise accruing under this Lease, shall be considered as Rent
due and shall be included 1n any hen for Rent

17 Repair of Leased Premises/Alteration to Project Subject to Landlord’s
ohlications under Section 15 above, Tenant will, at Tenant’s sole cost and exnence keen the




materials equal 1n kind and quality to the original work Tenant shall repaint and refurbish the
Leased Premises at reasonable periodic intervals to assure that the Leased Premises 1s kept 1n a
first class and attractive condition throughout the term of this Lease Tenant shall not suffer or
permit any strip, waste or neglect of the Leased Premises, equipment, facilities and fixtures to be

commutted

Tenant will make no alterations, additions or improvements mn or to the Leased Premises
without the prior written consent of Landlord, which consent shall, among other considerations,
be predicated upon Landlord’s approval of plans and Tenant’s use of contractors who are
acceptable to Landlord and who provide a full payment, completion and performance bond, and
payment by Tenant to Landlord of a fee of a reasonable amount (not to exceed ten percent (10%)
of the cost of such alterations) to compensate Landlord for its review and supervision of said
alterations Landlord’s approval and consent, however, shall not be required in connection with
non-structural interior alterations such as decorating of the Leased Premises Landlord agrees to
not unreasonably withheld, condition or delay its approval or acceptance required hereunder All
additions, fixtures, carpet or improvements, except only office furniture and fixtures which shall
be readily removable without injury to the Leased Premises, shall be and remam a part of the
Leased Premuses at the expiration of this Lease Tenant’s obligation hereunder constitutes a
recognition of the necessity to maintain a uniformity of materials and systems throughout the
Project and to ensure harmonious labor relations

In the event that Landlord shall determine, at any time during the term of this Lease, 1n
Landlord’s reasonable judgment, that Tenant has failed, refused or neglected to perform any of
the above-described duties or obligations, and mn the event that such failure, refusal or neglect
shall not be cured by Tenant within thirty (30) days following written notice to Tenant thereof
(provided, however, 1if said failure, refusal or neglect cannot be cured within said thirty (30) day
period, Tenant shall have such additional period of time as 1s reasonably required so long as
Tenant commences the cure within said imtial thirty (30) days and thereafter diligently proceeds
to complete such cure), then, mn such event, Landlord (and/or 1ts designee[s], successor(s],
grantee[s] or assign[s]) shall have and 1s hereby granted the rnight (but not the obligation),
through 1ts (their) agents and employees, to enter upon the Leased Premuses and to cause the
required repairs, mamntenance and/or replacements to be performed for and on behalf of Tenant
and to recover from Tenant all reasonable costs and expenses (including reasonable attorney’s
fees) mcurred by Landlord (or by its designee[s], successor[s], grantee[s] or assign[s]) in
connection therewith, plus reasonable overhead costs, together with mterest computed from the
date on which such costs shall have been incurred, until the date of payment thereof n full, at the
highest rate permitted by applicable law  Anything n the foregoing to the contrary
notwithstanding, 1t 1s understood and agreed that i the event of any emergency situation
(including, without limiting the generality of the foregong, any situation which might reasonably
be expected to pose any potential danger, hazard or nsk of violation of any applicable law,
ordinance, rule or regulation, which 1f not immediately remedied, might subject Landlord and/or
the Leased Premises or Project to any fine, penalty or other similar governmental action or to any
adverse publicity, then, 1n such event, Landlord shall be entitled (but not obligated) immediately,
and without need of any prior notice to Tenant, to exercise the nghts of entry, repair, etc,

granted to Landlord in this Paragraph 17

It 1s further agreed that this Lease 1s made by Landlord and accepted by Tenant with the
distinct understanding and agreement that Landlord shall have the right and pnivilege to make
any additions to the Project of which the Leased Premises are a part, and make such alterations
and repairs to the Project as 1t may deem wise and advisable without any liability to Tenant,
provided, however, that Tenant’s use and enjoyment of the Leased Premises and Common Areas,
mcludmg Parking Area, shall not be materially adversely affected by any such addmons In the
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Tenant shall not have any authority to create any liens for labor or matenial on Landlord’s
interest 1 the Leased Premises and all persons contracting with Tenant for the destruction or
removal of any facilities or other improvements or for the erection, installation, alteration, or
repair of any facilities or other improvements on or about the Leased Premuses, and all
materialmen, contractors, mechanics, and laborers are hereby charged with notice (which notice
Tenant shall deliver 1n writing to each such party prior to the commencement of any service by
said party) that they must look only to Tenant and to Tenant’s interests in the Leased Premises to
secure the payment of any bill for work done or material furmished at the request or instruction of
Tenant The provisions of this paragraph may be set forth in any Memorandum of this Lease
which 1s recorded with Landlord’s consent pursuant to Paragraph 52 hereof or other instrument

recorded by Landlord

19 Parking See EXHIBIT “D”, PARKING AGREEMENT ANNEXED HERETO
AND MADE A PART HEREOF

20 Estoppel Statement Tenant agrees that from time to time, upon not less than ten
(10) business days prior request by Landlord, Tenant will deliver to Landlord a statement 1n
writing certifying (a) that this Lease 1s unmodified and 1n full force and effect (or, 1f there have
been modifications, that the Lease as modified 1s mn full force and effect and stating the
modifications), (b)the dates to which the Rent and other charges have been paid, (c) that to
Tenant’s knowledge Landlord 1s not in default under any provisions of this Lease, or, if m
default, the nature thereof in detail, (d) whether or not Tenant i1s 1n occupancy of the Leased
Premises, and (€) such other information pertamning to this Lease and Tenant as Landlord may
reasonably request Failure by Tenant to so reply within said ten (10) business days shall be
deemed confirmation by Tenant that all parties are in good standing under the Lease

21 Subordination_of Lease If the Leased Premises are at any time subject to a
mortgage or ground lease, and Tenant has recetved written notice from the holder thereof
(“Landlord’s Mortgagee™) of same, then after being requested to do so by Landlord, in any
mstance m which Tenant gives notice to Landlord alleging default by Landlord hereunder,
Tenant will also simultaneously give a copy of such notice to each Landlord’s Mortgagee and
each Landlord’s Mortgagee shall have the right (but not the obhigation) to cure or remedy such
default during the period that 1s permutted to Landlord hereunder, plus an additional period of
thirty (30) days (unless such cure or remedy cannot be completed within thirty [30] days, then
Landlord’s Mortgagee shall have such additional time as needed to cure or remedy such default),
and Tenant will accept such curative or remedial action (1f any) taken by Landlord’s Mortgagee
with the same effect as 1f such action had been taken by Landlord

This Lease shall be subject and subordinate to any mortgage or ground lease now or
hereafter encumbering or affecting all or any part of the Project This provision shall be self-
operative without the execution of any further imnstruments Notwithstanding the foregoing,
however, Tenant hereby agrees to execute any mstrument(s) which Landlord may reasonably
deem desirable to evidence the subordination of this Lease to any and all such mortgages
Additionally notwithstanding the foregoing, however, Tenant’s agreement to subordinate its
interest under this Lease shall be subject and conditioned on Landlord delivering to Tenant a
non-disturbance agreement, 1n a commercially reasonable form, from the holder of the superior
mnstrument  Fnally, notwithstanding the foregoing, Landlord represents and warrants to Tenant
that as of the date of this Lease, there 1s no Landlord’s Mortgagee for the Building

22 Attornment If the mterests of Landlord under this Lease shall be transferred
voluntarily or by reason of foreclosure or other proceedings for enforcement of any mortgage on
the Leased Premises, Tenant shall, at the election of such transferee, be bound to such transferee
(herein sometimes called the “Purchaser”) for the balance of the term hereof remamino and anv



Landlord’s interests, Landlord shall be released and relieved from all hiability and responsibility
thereafter accruing to Tenant under this Lease or otherwise and Landlord’s successor by
acceptance of Rent from Tenant hereunder shall become liable and responsible to Tenant n
respect to all obligations of Landlord under this Lease accruing from and after the date of such

transfer

23 Assignment or Subletting  Without the written consent of Landlord first
obtained 1n each case, Tenant shall not assign, transfer, mortgage, pledge, or otherwise encumber
o1 dispose of this Lease or sublet the Leased Premises or any part of the Leased Premuses or
permut the Leased Premises to be occupied by other persons Landlord’s exercise of 1ts consent
shall not be unreasonably withheld, conditioned or delayed, subject to such conditions for
consent as provided herein If this Lease be assigned, or if the Leased Premises or any part
thereof be sublet or occupied by anybody other than Tenant, Landlord may, after default by
Tenant, and failure of Tenant to cure such default within the applicable notice and cure period
hereunder, collect or accept Rent from the assignee, subtenant, or occupant and apply the net
amount collected or accepted to the Rent heremn reserved, but no such collection or acceptance
shall be deemed a waiver of this covenant or the acceptance of the assignee, subtenant, or
occupant as Tenant, nor shall 1t be construed as, or implied to be, a release of Tenant or any
guarantor of the Lease from the further observance and performance by Tenant of the terms,
provisions, covenants and conditions contamed m this Lease Notwithstanding anything
contamed heremn to the contrary 1n the event of any assignment of Lease or subletting of this
Lease to which Landlord consents, Landlord and Tenant shall divide equally any net profit

derived therefrom

The consent by Landlord to any assignment or subletting hereunder shall not be
construed as releasing Tenant from any hability hereunder or as constituting the consent by
Landlord to any subsequent assignment or subletting, which subsequent assignment or subletting
shall require the prior written approval of Landlord as provided herein in each instance Any
assignment, subletting, hypothecation, pledging or other disposition of Tenant’s nterest
hereunder, 1n violation of the terms hereof shall be deemed null and void, and shall constitute an

act of default hereunder

If Tenant 1s not an individual, any direct or indirect change in the ownership (legal or
equitable) of a controlling and/or a majonity interest of Tenant, whether such change
ownership occurs at one tume or as a result of sequential incremental changes, and whether said
change 1s by sale, assignment, hypothecation, bequest, inheritance, operation of law, merger or
consolidation, or otherwise, shall be deemed an assignment of this Lease subject to the required
consent of Landlord, the failure of which shall be deemed a default hereunder

Notwithstanding anything contained herein to the contrary, Landlord’s consent shall not
be required for an assignment or sublet to an Affiliate (as hereinafter defined) No such transfer
to an Affiliate, however, shall release Tenant from any liability or obligation under this Lease
As used herein, “Affiliate” shall mean any entity (a) which then owns Tenant, (b) 1s then owned
by Tenant’ (c) 1s then owned by an entity described 1n (a), (d) with which Tenant may merge or
consolidate, or (¢) which acquires all or substantially all of the capital stock or assets of Tenant
Tenant shall use reasonable efforts to provide Landlord with prior written notice of such transfer
to an Affiliate, notwithstanding that Landlord’s consent shall not be required therefor

24 Successors and Assigns All terms, provisions, covenants and conditions to be
observed and performed by Tenant shall be applicable to and binding upon Tenant’s respective
heirs, admimstrators, executors, successors and assigns, subject, however, to the restrictions as to
assignment or subletting by Tenant as provided heremn  All expressed covenants of this Lease

chall he deemed to be covenants runnine with the land




persons or property of Tenant, its mvitees, licensees or patrons, which may be caused by the acts,
neglect, omissions or faults of Tenant, any persons, firms, corporations, or other entities, except
to the extent such mnjury, loss or damage results solely from direct gross neghgence or willful
misconduct of Landlord, its agents or employees Notwithstanding the above sentence, all
personal property placed or moved nto the Leased Premises or the Project shall be at the risk of
Tenant or the owner thereof, and Landlord shall not be liable to Tenant for any damage to said

personal property

In any action or proceeding hereunder, the prevailing party shall be entitled to recover
from the other party the prevailing party’s reasonable costs and expenses in suca action or
proceeding, including reasonable attorneys’ fees, costs and expenses

Notwithstanding any provision to the contrary contained m this Lease, Tenant shall look
solely to the equity of Landlord in the Project (including any proceeds thereof, including any
msurance or condemnation proceeds) in the event of a breach or default by Landlord pursuant to
the terms and provisions of this Lease, Tenant agrees that the liability of Landlord under this
Lease shall not exceed the value of such equity of Landlord in the Leased Premises No other
properties or assets of Landlord shall be subject to levy, execution or other enforcement
proceedings for the satisfaction of any judgment (or other judicial process) arising out of, or 1n
connection with, this Lease and 1f Tenant shall acquire a lten or the Iike on any such properties or
assets by judgment or otherwise, Tenant shall promptly release such lien on such properties and
assets by executing, acknowledging and delivering to Landlord an instrument to that effect

prepared by Landlord’s attorney

26 Insurance Requirements Tenant shall mamtain the following insurance

(A)  lability insurance policy or policies written on a comprehensive basis with
mclusive limits of not less than Two Million Dollars $2,000,000 for each occurrence for
bodily injury and property damage The limit of said insurance shall not, however, hmit
the hability of Tenant hereunder All such policies shall name Landlord and Landlord’s
mortgagee, 1f any, as additional insureds, as their mnterests may appear

(B)  any other insurance required for compliance with any and all applicable
statutes, laws, ordinances, codes, rules and regulations of any and all governmental
and/or quasi-governmental agencies and bodies

(C)  pror to the delivery of possession of the Leased Premises to Tenant,
Tenant shall deliver to Landlord and any additional named msured(s), certificates from
the company(ies) 1ssuing such msurance as to the coverages afforded and the existence,

1n force, of such fully paid for policies

(D)  Tenant shall procure and pay for renewals of such insurance from time to
time before the expiration thereof and Tenant shall deliver to Landlord and any additional
named nsured(s), certificates as to such renewal policy(ies) at least thirty (30) days
before the expiration of any existing policy(ies) Tenant’s msurance shall at all times be
primary with respect to any msurance carried by Landlord and 1ts agents and any such
coverage of Landlord and 1ts agents shall be deemed to be excess msurance Each such
policy shall be written with a company reasonably acceptable to Landlord and authorized
to engage 1n business of general liability mnsurance and/or fire and extended coverage
and/or other nsurance, as the case may be, 1n the State of Florida It 1s understood that
Landlord shall not be obligated to approve any company with a rating less than “A” 1n the
then current edition of Best’s Key Rating Guide All such policies shall name 1nsured(s)
designated by Landlord under such policies as their respective interests mav appear and



(E)  Throughout the term of this Lease, Landlord shall mamtamn (1)
Commercial General Liability Insurance 1 an amount of not less than $2,000,000 per
occurrence covering the Project (including the Common Areas) and (2) fire and extended
coverage (“all-perils”) msurance covening the Project and all machinery, equipment and
other personal property used mn connection with the Project (but not leasehold
improvements or the property of any tenants of the Project) on a full replacement cost

basis

03] Each party hereto hereby waives all claims for recovery from the other
party for any loss or damage to any of 1ts property msured under valid and collectible
mnsurance policies to the extent of any recovery collectible under such msurance or with
respect to which a party has elected to self-insure, subject to the limitation that this
warver shall apply only when it 1s either permitted or, by the use of such good faith
efforts, could have been so permuitted by the applicable policy of insurance Landlord and
Tenant shall both cause 1ts fire and extended coverage policy to include a provision or
endorsement by which the msurer expressly warves all rights of subrogation which such
insurers might have had aganst the other party

27 Attorneys’ Fees and Costs In any action or proceeding hereunder, the prevailing
party shall be entitled to recover from the other party the prevailing party's reasonable costs and
expenses 1n such action or proceeding, mcluding reasonable attorneys' fees, costs and expenses

28 Landlord-Tenant Relationship Only The parties understand and agree that the
relationship ¢ .1 1s that of landlord and tenant, and the Tenant and Landlord
specifically acknowledges that all statutory proceedings in the State of Flonda regulating the
relationship of landlord and tenant respecting collection of rent or possession of the Leased
Premises or Project, accrue to the Landlord and Tenant hereunder, but subject to the terms of this

Lease

29 Damage or Destruction In the event the Leased Premuses or other portions of
the Project which would render the Leased Premises untenantable shall be destroyed or so
damaged or ijured by fire or other casualty during the Term of this Lease, then Landlord shall
repair any such damage or destruction and render the Leased Premuses tenantable by repairs
within one hundred eighty (180) days therefrom If the Leased Premises cannot be rendered
tenantable within said time, 1t shall be optional with either party to this Lease to cancel this
Lease, and in the event of such cancellation the Rent shall be paid only to the date of such
cancellation The cancellation herein mentioned shall be evidenced 1n wniting During any time
that the Leased Premises are untenantable due to causes set forth in this paragraph, the Rent or a
just and fair proportion thereof shall be abated

30 Emment Domamn If any part of the Leased Premises or the Project (including,
but not limited to, the Parking Facilities), shall be taken by eminent domain or condemnation,
which taking mterferes with the mamtenance, operation or use of the Leased Premuses or Project
(including, but not limited to, the Parking Facilities), Landlord may elect to terminate this Lease
or to continue the Lease m effect If Landlord elects to continue the Lease, and 1f the taking
reduces the area of the Leased Premises, the Rent shall be reduced i proportion to the area of
the Leased Premises so taken and Landlord shall repair any damage to the Leased Premises or
the Project interfering with Tenant’s use of the Leased Premises and resulting from such taking
If any part of the Leased Premuses or Project 1s taken by condemnation or eminent domain which
1tenders the Leased Premises unsuitable for its mtended use, Tenant may elect to terminate this
Lease If any part of the Leased Premises or Project 1s so taken which does not render the
Leased Premises unsuitable for its intended use, and Landlord does not otherwise elect to
terminate this Lease, this Lease shall continue in effect and the Rent shall he rednced i




31 [Intentionally Omftted]

32 Default Each of the following shall be deemed to be an event of default by
Tenant and a breach by Tenant hereunder

(a) the filing by or agamnst Tenant or any assignee or guarantor of this Lease
in any court pursuant to any statute either of the United States or of any state, of a
petition 1 bankruptcy or insolvency or a petition for reorganization or for the
appomtment of a recerver or trustee of all or a portion of the property of Tenant or such
assignee or guarantor or the making by Tenant or such assignee or guarantor of an
assignment for the benefit of creditors, or the petitioning for or entering into an
arrangement pursuant to any statute erther of the United States or of any state by Tenant
or such assignee or guarantor or the taking of this Lease under any post-judgment writ of
execution or attachment, or the 1ssuance of any post-judgment, execution or attachment
against Tenant or such assignee or guarantor or any of their property, or the dissolution or
liquidation or commencement of any action or proceeding for the dissolution or
liquidation of Tenant or such assignee or guarantor, provided, however, that Tenant shall
not be deemed to be mn default hereunder by reason of the filing of any petition for
reorganization under Chapter 11 of the Bankruptcy Act 1f, and for so long as (x) Tenant
shall pay to Landlord, as, when, and in the amount(s) due and payable pursuant to the
terms of this Lease, all Rent and Additional Rent which shall accrue and become due and
payable prior to the filing of such petition and all Rent which shall accrue and become
due and payable subsequent to the filing of such petition, and (y) Tenant shall operate its
business 1n the Premises in the same manner as 1t had been operated prior to the filing of
such reorganization petition, and (z) Tenant shall, 1n all other respects, pay all other sums
and perform all other duties and obligations on 1ts part to be paid and performed under

this Lease, or

(b)  the passing of this Lease to or the devolution of this Lease upon any
person, firm or entity other than Tenant or a permitted assignee or subtenant, whether by
operation of law or otherwise, or

(c) [intentionally omutted]
(d)  [intentionally omitted]
(e) [intentionally omitted]

® default by Tenant 1n the payment of all Rent or any part thereof as and
when same 1s due, or m the making of any other payment herein provided for and the
continuation of such default for a period of five (5) business days after Landlord shall
have given Tenant a written notice specifying the default in question, provided however
that 1f Tenant shall fail, refuse or neglect, for any reason, to pay any portion of any Rent
or other sum due hereunder on more than two (2) occasions n any pertod of twelve (12)
consecutive months during the term of this Lease, then, notwithstanding that such prior
defaults shall have been cured within the period after notice provided 1n this
subparagraph 32 (f), any further similar default during such twelve (12) month period
shall be deemed to be deliberate and shall constitute a material event of default hereunder
with respect to which no notice or grace period shall be granted or available to Tenant, or

(2) default by Tenant in the performance of any other duty, obligation,
covenant, or agreement on Tenant’s part to be performed under this Lease and the
contmuatlon of such default for thirty (30) days after Landlord shall have given to Tenant
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Landlord may have at law or in equity for Tenant’s default, Landlord shall have the right, at 1ts
option, to serve upon Tenant a notice that this Lease will termunate on a date to be specified 1n
such notice, which date shall not be less than three (3) days after such notice, and upon the date
so specified, this Lease shall terminate but Tenant shall remain hable and as heremafter set forth
provided however, that 1f Tenant shall commuit the same type of material default more than two
(2) times m any period of twelve (12) consecutive months, then, notwithstanding that such
defaults shall have been cured withm the period after notice provided in Paragraph 32 above, any
further simular default shall be deemed to be deliberate and 1f any further simlar default shall
occur, Landlord, without affording Tenant an opportunity to cure such further default, may
thereafter serve upon Tenant a notice that this Lease will terminate on a date to be specified in
such notice, which date shall be not less than three (3) days after such notice, and upon the date
so specified this Lease shall, at Landlord’s option, terminate but Tenant shall remain liable as
hereinafter provided Nothing 1n this paragraph shall be deemed to require Landlord to give the
notices heremn provided for prior to the commencement of a summary proceeding for
nonpayment of rent or any other sum payable by Tenant to Landlord pursuant to the terms hereof
or prior to the commencement of a plenary action for the recovery of rent or any other sum
pavable by Tenant to Landlord pursuant to the terms hereof on account of any default in the
payment of any such Rent or additional sum, 1t being intended that such notices are for the sole
purpose of creating a conditional Iimitation hereunder pursuant to which this Lease shall be
terminated and Tenant shall become a holdover tenant If this Lease shall be terminated as
provided above 1n this paragraph or if this Lease shall be terminated by summary proceedings or
otherwise, or if Tenant shall default in the payment of any sum or in the performance of any
duty, obhgation, covenant or agreement on Tenant’s part to be performed pursuant to the terms
of this Lease and fails to cure such default within the applicable notice and cure period provided
hereunder, (a) Landlord or its agents, servants or representatives may, immediately or at any time
thereafter, re-enter and resume possession of the Leased Premises and remove all persons and
property therefrom, either by summary dispossess proceedings or by a suitable action or
proceeding at law, without bemng hable for any damages therefor, and no such re-entry shall be
deemed an acceptance or surrender of this Lease, and (b) Landlord may, in its own name but as
agent for Tenant 1f this Lease 1s not terminated, or mn Landlord’s own behalf 1if this Lease 1s
terminated, re-let the whole or any portion of the Leased Premises for any period equal to or
greater or less than the period which would have constituted the balance of the Term, for any
sum which Landlord may deem reasonable, to any tenant(s) which Landlord may deem suitable
and satisfactory, and for any use and purpose which Landlord may deem approprate, and
Landlord may grant concessions and/or free rent Landlord shall in no event be liable in any way
whatsoever for 1ts faiture or refusal to re-let the Leased Premises or any part thereof or n the
event that the Leased Premuses are re-let, for its failure to collect the rent under such re-letting,
and no such refusal or failure to re-let or failure to collect rent shall release or affect Tenant’s
lhiability for damages or otherwise under this Lease Landlord shall not 1n any event be required
to pay to Tenant any surplus of any sums received by Landlord on a re-letting of all or any part
of the Leased Premuses in excess of the Rent reserved 1n this Lease Landlord agrees to use its
reasonable efforts to mitigate 1ts damages hereunder

If this Lease shall be terminated as provided above 1n this paragraph, or if this Lease shall
be termimated by summary proceedings or otherwise, or if Tenant shall default in the payment of
any sum or m the performance of any duty, obligation, covenant or agreement on Tenant’s part
to be performed pursuant to the terms of this Lease and fails to cure such default within the
apphcable notice and cure period provided hereunder, whether the Leased Premises shall be re-
let or not, Landlord shall be entitled, in addition to all other nights and remedies available to
Landlord at law, 1n equity and/or under this Lease, to recover from Tenant and Tenant shall pay
to Landlord (x) an amount equal to all of the reasonable expenses incurred by Landlord n

connection with recovering possession of the Leased Premises, any re-letting(s), brokerage m
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35 Waiver of Default Failure of Landlord or Tenant to declare any default
immediately upon occurrence thereof, or delay in taking any action in connection therewith, shall
not waive such default, but Landlord or Tenant, as the case may be, shall have the right to
declare any such default at any time and take such action as might be lawful or authonized
hereunder, 1n law and/or in equity No warver by Landlord or Tenant of a default by the other
party shall be implied, and no express warver by Landlord or Tenant shall affect any default
other than the default specified in such waiver and that only for the time and extension therein

stated

No waiver of any term, proviston, condition or covenant of this Lease by Landlord or
Tenant shall be deemed to imply or constitute a further waiver by Landlord or Tenant of any
other term, provision, condition or covenant of this Lease In addition to any rights and remedies
specifically granted Landlord herein, Landlord shall be entitled to all nghts and remedies
available at law and in equity n the event that Tenant shall fail to perform any of the terms,
provisions, covenants or conditions of this Lease on Tenant’s part to be performed or fails to pay
Base Rent, Additional Rent or any other sums due Landlord hereunder when due and does not
cure such failure within the applicable notice and cure period hereunder All rights and remedies
specifically granted to Landlord heremn, by law and mn equity shall be cumulative and not
mutually exclusive Tenant shall be entitled to all rights and remedies available at law and 1n
equity 1n the event that Landlord shall fail to perform any of the terms, provisions, covenants or
conditions of this Lease on Landlord’s part to be performed All nghts and remedies specifically
granted to Tenant herein, by law or in equity shall be comulative and not mutually exclusive

36 Right of Entry Landlord, or any of its agents, shall have the night to enter the
Leased Premises during all reasonable hours to examine the same or to make such repairs,
additions or alterations as may be deemed necessary for the safety, comfort, or preservation
thereof, or of the Project Landlord may exhibit the Leased Premises at any time within one
hundred eighty (180) days before the expiration of the Lease Term This night of entry shall
likewise exist for the purpose of removing placards, signs, fixtures, alterations, or addittons
which do not conform to this Lease Landlord shall provide Tenant with reasonable prior notice
of any such entry and shall not matenally interfere with the conduct of Tenant’s business n
connection with any such entry into the Leased Premuises

37 Notice Any notice given to Landlord as provided for in this Lease shall be sent
to Landlord by certified United States mail, postage paid, return receipt requested addressed to
Landlord at Landlord’s Management Office in the Project or hand delivered to Landlord at such
office Any notice to be given Tenant under the terms of this Lease, unless otherwise stated
herein, shall be 1n wrniting and shall be sent by certified United States mail, postage paid, return
1eceipt requested or hand delivered to Tenant at the Leased Premises, with a copy sent via the
same delivery method to Tenant’s address set forth in the Basic Leasing Information of this
Lease FEither party, from time to time, by such notice, may specify another address to which
subsequent notice shall be sent Notwithstanding the foregoing, prior to the Commencement
Date of the Term of this Lease, notices shall be given by United States mail, postage paid,
addressed to Tenant at Tenant’s address stated in the Basic Leasing Information of this Lease
and addressed to Landlord at Landlord’s address stated 1n the Basic Leasing Information of this
Lease Any notice given by mail shall be deemed given five (5) days following the date of

mailing

38 Common_Areas and Parking Facilities All automobile parking facilities,
drniveways, entrances and exits thereto, and other facilities in the Project furmshed by Landlord,
including, but not limited to, the Parking Facilities, truck way or ways, loading areas, pedestrian
walkways and ramps, landscaped areas, stairways, corridors, and other areas and improvements
wrmirtdad ko T andlard far the oeneral 11ce 11 common nf tenante ke o -0




tenant parking, to charge a fee for visitor and/or customer parking, and to do and perform such
other acts 1n and to said areas and improvements as, 1n the reasonable judgment of Landlord,
Landlord shall determine to be advisable Landlord shall exercise 1ts rights under the proceeding
sentence 1n 1ts commercially reasonable discretion, shall not discriminate Tenant 1n the
enforcement of any such rights, imncluding any such rules and regulations, and the exercise of
such rights, including any alterations or changes to the Common Areas, shall not matenially
adversely affect Tenant’s quiet enjoyment of the Leased Premises and Common Areas Landlord
will operate and mamntain the Common Areas, and other areas referred to above, in a manner
consistent with other first-class facilities in the West Commercial Boulevard Sub-Market of Fort
Lauderdale, Florida, area Without limiting the scope of such discretion, Landlord shall have the
full nght and authority to designate a manager of the Common Areas and other areas who shall
have full authonty to make and enforce rules and regulations regarding the use of the same or to
employ all personnel and to make and enforce all rules and regulations pertaining to and
necessary for the proper operation and maintenance of the Common Areas and other areas

Reference in this paragraph to Parking Facilities shall in no way be construed as giving Tenant
hereunder any rights and/or privileges in connection with such Parking Facilities unless such
rights and/or privileges are expressly set forth in Exhibit “D” annexed hereto and made a part

hereof

39 Condition of Premises on Termination of Lease and Holding Over Tenant
agrees to surrender to Landlord, at the end of the Term of this Lease and/or upon any
cancellation of this Lease, the Leased Premises 1n as good condition as the Leased Premises were
at the Commencement Date, ordinary wear and tear not caused by Tenant’s negligence, damage
by casualty or condemnation and damage due to Landlord’s failure to satisfy its repair and
maintenance obligations hereunder excepted Tenant agrees that 1f Tenant does not surrender the
Leased Premuses to Landlord at the end of the Term of this Lease, then Tenant will pay to
Landlord, to the extent permitted by law, double the amount (1 e, 200%) of the Rent paid by
Tenant for the last month of the Lease Term, for each month or portion thereof that Tenant holds
over plus all damages that Landlord may suffer on account of Tenant’s failure to so surrender to
Landlord possession of the Leased Premises, and will mdemnify and save Landlord harmless
from and against all claims made by any succeeding tenant of the Leased Premises against
Landlord on account of delay of Landlord n delivering possession of said Leased Premises to
said succeeding tenant so far as such delay 1s occasioned by failure of Tenant to so surrender said
Leased Premuses 1n accordance herewith or otherwise

No receipt of money by Landlord from Tenant after termination of this Lease or the
service of any notice of commencement of any swit or final judgment for possession shall
remstate, continue or extend the Term of this Lease or affect any such notice, demand, suit or
judgment, or otherwise limut or affect any other remedies available to Landlord hereunder

No act or thing done by Landlord or its agents during the Term of this Lease shall be
deemed an acceptance of a surrender of the Leased Premises, and no agreement to accept a
surrender of the Leased Premises shall be valid, unless 1t be made in writing by a duly authonized

officer or agent of Landlord

40 Option to Renew

(A)  If stated 1n the Basic Leasing Information, and provided Tenant 1s not in
default beyond any applicable notice and cure periods at the time of exercise of the
option, Tenant shall have the option to renew the Lease for the term (1f any) as stated 1n
the Basic Leasing Information If no term i1s stated in the Basic Leasing Information,
then Tenant shall have no such option, and the provisions of this Paragraph 40 shall not
apply and shall be of no force or effect



prevailing annual rental rate per square foot of rentable area of space in the West
Commercial Boulevard Sub-Market of Fort Lauderdale area, comparable n area
and location to the space for which the Market Rent 1s being determined and
being leased for a duration comparable to the period for which such space 1s to
be leased for periods commencing on or about the commencement of the term of
such space The Market Rent shall be determined by taking mto consideration
comparable fact situations in comparable buildings in the West Commercial
Boulevard Sub-Market of Fort Lauderdale area In determining the Market Rent,
the following shall be taken into consideration use, location and floor level
within the applicable building, the tenant improvements already in the space for
which the Market Rent 1s being determined, the location, quality, age and
reputation of the building, the defimtion of rentable area or net rentable area, as
the case may be, with respect to which such rental rates are computed, leasehold
improvements being provided (if any), rental concessions, abatements or other
monetary mducements (if any), the term of the lease under consideration and the
extent of services provided thereunder, applicable distinctions between "gross"
leases and "net" leases, base year figures (1f any) for escalation purposes and
other adjustments (mncluding by way of indexes) to base rental (if any), and may
take into consideration any other relevant term or condition in making such
evaluation

()  Within thirty (30) days following the date upon which Landlord
shall have received notice from Tenant of Tenant’s election to exercise its
aforesaid option to renew this Lease (1 e, provided that such notice shall have
been given in the manner and within the time specified above), Landlord shall
deliver to Tenant a written notice (heremafter referred to as the “Market Rent
Notice” for each year contained 1n the renewal pertod

(1)  If Tenant disagrees with Landlord's determination of the Market
Rent, Tenant shall notify Landlord of such disagreement within fifteen (15) days
after receipt of Landlord's determination of the Market Rent If Tenant so notifies
Landlord that Landlord's determination of the Market Rent 1s not acceptable to
Tenant, Landlord and Tenant shall, during the fifteen (15) day period after
Tenant's notice, attempt to agree on the Market Rent If Landlord and Tenant are
unable to agree, Tenant shall either (1) accept Landlord's determmation of the
Market Rent or (1) submit the determmation to binding arbitration as provided
below If Tenant elects to submit to arbitration the determination of the Market
Rent, Landlord and Tenant shall select an expert within fifteen (15) days after
Tenant's election to arbitrate Such expert shall be experienced 1n leasing simular
office real estate and be familiar with similar office builldings in the West
Commercial Boulevard Sub-Market of Fort Lauderdale area If Landlord and
Tenant are unable to agree upon an expert within said fifteen (15) day period, then
Landlord and Tenant shall each select an expert within five (5) days after the
expiration of said fifteen (15) day period Each such expert shall meet the same
qualifications If two (2) experts are so selected, then both experts so selected
shall within fifteen (15) days after their selection select a third expert who shall
also meet the same qualifications After selection of the expert or experts, as the
case may be, each of Landlord and Tenant shall submut to the expert or experts
their respective determination of the Market Rent The expert or experts, as the
case may be, so selected shall within fifteen (15) days after selection determine
which of Landlord's or Tenant's determination reflects, in such expert or experts,
as the case may be, opinton the Market Rent The expert or experts, as the case
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41 Occupancy Tax  Tenant shall be responsible for and shall pay before
delinquency all mumicipal, county or state taxes assessed during the Term of this Lease against
any occupancy nterest or personal property of any kind, owned by or placed 1n, upon or about
the Leased Premises by Tenant

42 Signs Landlord shall have the right to install signs on the nterior or exterior of
the Project (other than n the interior of the Leased Premises) and/or change the Project’s name
ot street address Tenant agrees not to place or allow to be maintained on any exterior door, roof,
wall or window of the Leased Premuses any sign, decoration, lettering or other thing of any kind
without Landlord’s advance written consent, which consent shall not be unreasonably withheld,
conditioned or delayed Building standard signage 1s available in the main lobby entrance on the
first floor and at the mam entrance to Tenant’s sumite Inmitial building standard signage 1s

provided at the expense of the Tenant

43 Trnal By Jury It 1s mutually agreed by and between Landlord and Tenant that
the respective parties hereto shall and they hereby do waive trial by jury m any action,
proceeding or counterclaim brought by either of the parties hereto against the other on any
matters arising out of or 1n any way connected with this Lease, the relationship of Landlord and
Tenant, and Tenant’s use or occupancy of the Leased Premises Tenant further agrees that 1t
shall not mterpose any counterclaim or counterclaims mn a summary proceeding or in any action
based upon nonpayment of Rent or any other payment required of Tenant hereunder, where
Landlord seeks to repossess the Leased Premises

44 [mntentionally omtted].
45 [ntentionally omtted].

46 Tenant’s Expansion Right If provided 1n the Basic Leasing Information, during
the Term of the Lease and provided the Tenant 1s not in default hereunder, Landlord hereby
grants to Tenant a night of first refusal (the “First Refusal Right”) to lease currently occupied
contiguous premises (“Contiguous Premises”) as identified on Exhibit “E” In the event no
expansion right 1s provided 1n the Basic Leasing Information of this Lease, Tenant shall have no
such night of first refusal and the provisions of this Paragraph 46 shall not apply and shall be of

no force or effect

Should the “Contiguous Premises” become vacant and 1n the event a prospective tenant
wishes to lease all or any portion of the Contiguous Premises, the Landlord shall deliver to
Tenant a notice thereof (“Landlord’s Rental Notice”) prior to leasing the Contiguous Space to
such party stating the actual rentable square footage (the “Additional Space”) which such party
wishes to lease and stating the term and the rental rate and other economic terms, upon which
such party 1s prepared to lease the Additional Space Upon receipt of the Landlord’s Rental
Notice, the Tenant shall have five (5) business days in which to exercise its First Refusal Right
by delivering to Landlord notice of its acceptance (“Tenant’s Acceptance Notice”), stating that
Tenant desires to exercise 1ts First Refusal Right to lease the Additional Space Provided
Landlord receives Tenant’s Acceptance Notice within the time period prescribed herein,
Landlord shall lease the Additional Space to Tenant in occurrence with the terms and conditions
set forth 1n the Landlord’s Rental Notice, except, however, that (a) the term of lease with respect
to the Additional Space be cotermimus with the term of this Lease and (b)the tenant
improvement allowance provided for the Additional Space shall be equal to the allowance agreed
to by Landlord and the third party tenant, as set forth in the Landlord’s Rental Notice, multiplied
by a fraction, the numerator which 1s the term of this Lease with respect to the Additional Space
and the denomunator which 1s the term of the proposed lease set forth in Landlord’s Rental
Notice Landlord and Tenant shall within ten (10) days execute an amendment to the Lease
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47 Invahdity of Provision If any term, provision, covenant or condition of this
Lease or the application thereof to any person or circumstance shall, to any extent, be invald or
unenforceable, the remainder of this Lease or the application of such term, provision, covenant
or condition to persons or circumstances other than those as to which 1t 1s held invalid or
unenforceable shall not be affected thereby and each term, provision, covenant or condition of
this Lease shall be valid and be enforceable to the fullest extent permitted by law This Lease
shall be construed n accordance with the laws of the State of Florida

48 Time of The Essence It 1s understood and agreed between the parties to this
Lease that time 1s of the essence of all the terms, provisions, covenants and condition of this

Lease

49 Miscellaneous The terms Landlord and Tenant as herein contained shall imclude
smgular and/or plural, masculine, femmnine and/or neuter, heirs, successors, executors,
admnstrators, personal representatives and/or assigns wherever the context so requires or
admits The terms, provisions, covenants and conditions of this Lease are expressed in the total
langnage of this Lease Agreement and the paragraph headings are solely for the convenience of
the reader and are not mtended to be all inclusive and shall not be deemed to Itmut or expand any
of the provisions of this Lease Any formally executed addendum or nider to or modification of
this Lease shall be expressly deemed incorporated by reference herein unless a contrary intention
1s clearly stated therein Anything heren to the contrary notwithstanding, Landlord shall not be
or be deemed to be n default hereunder unless 1t has failed to cure 1ts default within a reasonable
time following 1its receipt of notice thereof Notwithstanding any other provision contamed
herein to the contrary, Landlord’s liability hereunder or under any other document executed n
conanection herewith, in the event of any uncured default by Landlord, shall be limited to
Landlord’s interest in the Project (and the proceeds thereof), it bemng understood that none of
Landlord’s other assets or the assets of any partner owning an interest m Landlord shall be
subject to any judgment aganst Landlord hereunder This Lease shall be construed without
regard to any presumption or rule requiring construction against the party causing the lease to be

drafted

50 Effective Date  Submussion of this instrument for examination does not
constitute an offer, night of first refusal, reservation of or option for the Leased Premises or any
other space or premises in, on or about the Project This mstrument becomes effective as a Lease
upon execution and delivery by both Landlord and Tenant

51 Entire Agreement This Lease contains the entire agreement between the parties
and supercedes all previous negotiations leading thereto, and 1t may be modified only by an
agreement 1n writing signed and sealed by Landlord and Tenant All of the exhibits attached to
this Lease are mcorporated 1n, and made a part of this Lease No surrender of the Leased
Premuises, or of the remainder of the Term of this Lease, shall be valid unless accepted in writing
by a duly authorized officer or agent of Landlord Tenant acknowledges and agrees that Tenant
has not relied upon any statement, representation, prior written or prior or contemporaneous oral
promises, agreements or warranties except such as are expressed heremn  Without limiting the
foregoing, Tenant acknowledges that Landlord makes no representation concerming, and shall
not be liable or responsible for, any other tenant’s tenancy in the Project or services to be

provided by any other tenant

52 Memorandum of Lease At Landlord’s request at any time during the Term of
this Lease, Tenant agrees to immediately jomn in a Memorandum of Lease i form and content
satisfactory to Landlord, which Memorandum, at Landlord’s option, may be recorded n the
Public Records of the County 1n the State of Florida in which the Project 1s located in no event
shall this Lease or any memorandum of this Lease be recorded without Landlord’s nrior written




Brokers stated 1n the Basic Leasing Information of this Lease, and that no other broker, agent or
other person brought about this transaction, and Landlord agrees to mndemnify and hold Tenant
and Tenant’s officers, directors, persons, agents and representatives harmless from and agamst
any and all liabilities, damages, claims, costs, fees and expenses whatsoever (including, without
limitation, reasonable attorney’s fees and all costs of all tnial and appellate levels) resulting from
any broker, agent or other person claiming a commission or other form of compensation by
virtue of having dealt with Landlord with the regard to this leasing transaction Landlord shall
be responsible for paying any commission due the Brokers stated in the Basic Leasing
Information of this Lease The provisions of this paragraph shall survive the termination of this

Lease

54 Broker Disclosure The Broker(s) stated in the Basic Leasing Information are
bemng compensated by Landlord pursuant to a separate agreement This notice 1s provided to
Tenant 1n accordance with Florida Statutes and the Florida Administrative Code

55 [intentionally omitted]

56 Force Majeure Nerther Landlord nor Tenant shall not be required to perform
any term, condition, or covenant in this Lease so long as such performance i1s delayed or
prevented by force majeure, which shall mean acts of God, labor disputes (whether lawful or
not), material or labor shortages, restrictions by any governmental authority, civil riots, floods,
and any other cause not reasonably within the control of Landlord or Tenant, as the case may be,
and which by the exercise of due diligence Landlord or Tenant, or as this case may be, 1s unable,

wholly or 1n part, to prevent or overcome

57 Hazardous Waste Tenant agrees not to keep in or on the Leased Piemises any
inflammable, combustible or explosive substance nor any substance which would create or tend
to create a dangerous or combustible condition, other than substances as are typically found and
used m general office premises Tenant agrees not to cause or allow the presence, storage, use,
maintenance or removal of asbestos, PCB transformers, other toxic, hazardous or contaminated
substances or underground storage tanks (collectively, “Hazardous Materials™) 1n, on or about
the L eased Premises without Landlord’s prior written consent If Tenant’s business requires use
or possession of Hazardous Materials, other than Hazardous Materials typically used 1n a general
office premuses, Tenant must advise Landlord and obtain Landlord’s written consent before
bringing any Hazardous Materials on to or creating such condition on or within the Leased
Premuses If Tenant uses or maintains Hazardous Materials on or in the Leased Premises, Tenant
agrees to handle, store, transport and dispose of all Hazardous Materials at Tenant’s sole cost and
expense m accordance with all then-existing local, state and federal rules and laws

Landlord may, at Landlord’s sole option, now or 1n the future, obtain a report from an
environmental consultant of Landlord’s choice as to whether Tenant has been or 1s currently
using any part of the Leased Premuses for the improper use, handling, storage, transportation or
disposal of Hazardous Materials If any such report indicates such unpermutted use, handling,
storage, transportation or disposal of Hazardous Materials, Tenant agrees to immediately
1eimburse Landlord for the cost of obtaining the environmental report, and, 1 addition, Landlord
may require that all violations of the law with respect to the Hazardous Matenials be corrected
and/or that Tenant obtains all necessary environmental permits and approvals If Tenant fails to
correct any such violation(s) of law and/or fails to obtain such necessary permits within a
reasonable time after demand from Landlord, then Landlord may declare this Lease i default
and/or may cause the Leased Premises and any surrounding areas to be freed from the Hazardous
Matenials at Tenant’s sole cost and expense which Tenant agrees to pay on demand from

Landlord as additional rent
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partners, successors and assigns harmless from any and all habihities, obligations, charges,
losses, damages, penalties, claims, actions and expenses including, without limitation, engineers’
and professional fees, soil tests and chemical analysis, court cost and legal fees and expenses
through all trial, appellate and administrative levels, imposed on, incurred by or asserted against
Tenant in any way relating to or arising out of or connection with the use handling storage,
transportation of disposal hazardous materials on or about the Project by Landlord The
foregomng indemnification shall survive any assignment or termination of this Lease

58 Radon RADON IS A NATURALLY OCCURRING RADIOACTIVE GAS
THAT, WHEN IT HAS ACCUMULATED IN A BUILDING IN SUFFICIENT QUANTITIES,
MAY PRESENT HEALTH RISKS TO PERSONS WHO ARE EXPOSED TO IT OVER TIME
LEVELS OF RADON THAT EXCEED FEDERAL AND STATE GUIDE-LINES HAVE
BEEN FOUND IN BUILDINGS IN FLORIDA ADDITIONAL INFORMATION
REGARDING RADON TESTING MAY BE OBTAINED FROM YOUR COUNTY PUBLIC

HEALTH UNIT

59 TENANT FINANCIAL INFORMATION Tenant agrees to provide Landlord
prior to or simultaneously with the execution of this Lease, a balance sheet, two (2) years of the
“10K” statements filed with the SEC of Tenant’s Guarantor/parent Further, upon request of
Landlord, Tenant shall supply such financial information as aforesaid on an annual basis during
the Lease Term within ten (10) days of receipt of written notice from Landlord requesting same

60 SHORING If any excavation or construction 1s made adjacent to, upon or within the
Building, or any part thereof, Tenant shall afford to any and all persons causing or authorized to
cause such excavation or construction license to enter upon the Premises for the purpose of doing
such work as such persons shall deem necessary to preserve the Building or any portion thereof
from injury or damage and to support the same by proper foundations, braces and supports,
without any claim for damages or indemnity or abatement of the Rent, or of a constructive or

actual eviction of Tenant

61 Prohibition Regarding Smoking No smoking or consumption of any tobacco
products shall be permitted 1 the Leased Premises Smoking 1s also prohibited 1n the common
areas of the Building including, but not imited to, hallways, lavatories, lobbies anc stairways,
except only as to any area that Landlord may designate outside the Building as a specific
smoking area of the Building Tenant shall be responsible for complying with and observing all
laws, rules and regulations pertaining to smoking prohtbitions within the Leased Premises as to
Tenant, 1ts employees, customers and mvitees Landlord shall umformly apply the foregoing
prohibitions agamst all of tenants and occupants of the Building

62 Americans with Disability Act Except as to the Leased Premises after
completion and delivery of Landlord’s Work, Landlord hereby agrees to indemnify Tenant
aganst any and all claims, suits or other actions relating to violations of the Americans with
Disabilities Act (“ADA”) relating to the Building or Project;, Tenant acknowledges that Tenant
1s responsible for the Leased Premises compliance with the ADA after completion and delivery

of Landlord’s Work




IN WITNESS WHEREQF, the parties hereto have signed, sealed and delivered this

Lease on the day and year first above written

WITNESSES

\/0“\/\/)‘/\"-——'\./-—

LANDLORD

GAEDEKE HOLDINGS, LTD, a Texas
limited partnership

Acting by and throygh its agent GAEDEKE
LANDERS;—%E’%-DG—

TENANT
ALLEGIANCE TELECOM OF FLORIDA,

INZ’Delaware corpora?-\
7/

= Kenneth C Close
Vice President
Real Estate & Factlities

By
Name
Title
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EXHIBIT “B”

LANDLORD’S WORK

Landlord shall provide a Tenant Improvement Allowance of up to Twelve and no/100
Dollars ($12 00) per rentable square foot, which sum shall be inclusive of space planning,
architectural and engineering costs, construction and construction management costs to improve
the Leased Premises but cannot be used for furniture, equipment or decorative items Any unused
portion of such Tenant Improvement Allowance shall revert to and be the sole property of
Landlord and Tenant shall have no right of offset or credit as against the payment of Rent due
under the Lease Landlord shall complete the Tenant Improvements identified on Schedule 1
hereto on behalf of Tenant Tenant shall pay to Landlord the cost of the Tenant Improvements
which exceeds the $12 00 per rentable square foot allowance Such payment shall be made
within thirty (30) days of receipt by Tenant from Landlord of paid mvoices for such
improvement work



ATTACHMENT 1

PLANS AND SPECIFICATIONS




EXHIBIT “C”
RULES AND REGULATIONS

1 Tenant, its officers, agents, servants and/or employees shall not block or
obstruct any of the entries, passages, doors, elevators, elevator doors, hallways or stairways of
the Project, garage or other parking facilities, or place, empty or throw any rubbish, Iitter, trash
or material of any nature into such areas, and shall not use such areas except for ingress and

egress

2 The movement of furniture, equipment, machines, merchandise or materials
within, nto or out of the Leased Premises or the Project shall be restricted to time, method and
routing of movement as reasonably determined by Landlord and Tenant shall assume all liability
and risk to property, Leased Premises and the Project in such movement Tenant shall not move
furniture, machines, equipment, merchandise or materials within, into or out of the Project or the
Leased Premises without having first obtained a written permit from Landlord twenty-four (24)
hours in advance Safes, large files, electronic data processing equipment and other heavy
equipment or machines shall be moved into the Leased Premises or the Project only with
Landlord’s written consent (not to be unreasonably withheld, conditioned or delayed) and placed

where directed by Landlord

3 No sign, plaque, advertisement or notice shall be displayed, panted or affixed
by Tenant, its officers, agents, servants, employees, patrons, licensees, customers, visitors or
mvitees 1n or on any part of the outside or inside of any building 1n the Project, other than in the
Leased Premises in accordance with the Lease

4 Landlord will not be responsible for lost or stolen property, equipment, money
or any article taken from the Leased Premises or the Project regardless of how or when loss
occurs, except for the gross negligence or willful misconduct of Landlord

5 Tenant, its officers, agents, servants and/or employees shall not install or
operate any refrigerating, heating or air conditioning apparatus or carry on any mechanical
operation or bring into the Leased Premises or the Project any inflammable fluids or explosives
without written permission of Landlord, which pernmssion may be demied in Landlord’s

reasonable discretion

6 Tenant, 1ts officers, agents, servants, employees, patrons, licensees, customers,
visitors and/or invitees shall not use the Leased Premises or the Project for housing, lodging or
sleeping purposes or for the cooking or preparation or service of food, except for coffee and
beverage service and microwave heating of prepared foods

7 Tenant, 1ts officers, agents, servants, employees, patrons, licensees, customers,
visttors and/or mvitees shall not bring into the Project or the Leased Premises, or keep on or in
the Leased Premises or the Project, any fish, fowl, reptile, insect or amimal or any bicycle, except

for seeing eye dogs

8 No additional locks shall be placed on any door mn the Project without the
prior written consent of Landlord (not to be unreasonably withheld, conditioned or delayed)
Landlord will furnish two keys to each lock on doors 1n the Leased Premises and Landlord, upon
request of Tenant, shall provide additional duplicate keys at Tenant’s expense Landlord may at
all times keep a pass key to the Leased Premises All keys shall be returned to Landlord

promptly upon termination of this Lease

9 Except for hanging pictures or other decorative items Tenant ite nfficarc




establish their right to enter or to leave the Project, (1) close all Parking Facilities between the
hours of 9 00 pm and 7 00 am dunng week days, (111) close all parking areas on holidays and

weekends

11 Tenant, its officers, agents, servants and employees shall not permit the
operation of any musical or sound producing instruments or device which may be heard outside
the Leased Premises or the Project, or which may emanate electrical waves which will impair
radio or television broadcasting or reception from or 1n the Project

12 Tenant, 1ts officers, agents, servants and employees shall, before leaving the
Leased Premises unattended, close and lock all doors, damage resulting from fatlure to do so

shall be paid by Tenant

13 All plate and other glass now or hereafter in or forming a part of the Leased
Premuses or the Project which 1s broken and/or damaged through cause attributable to Tenant,
its officers, agents, servants, employees, patrons, licensees, customers, visttors, or mnvitees shall
be replaced by Landlord at the expense of Tenant

14 Tenant shall give Landlord prompt notice of all accidents to or defects in air
conditioning equipment, plumbing, electric facilities or any part of appurtenance of the Leased

Premises

15 The plumbing facilities shall not be used for any other purpose than that for
which they are constructed, and no foreign substance of any kind shall be thrown therein, and
the expense of any breakage, stoppage, or damage resulting from a violation of this provision
shall be borne by Tenant, who shall, or whose officers, employees, agents, servants, patrons,
customers, licensees, visitors or invitees shall have caused 1t

16 All contractors and/or techmcians performing work for Tenant within the
Leased Premises or the Project shall be referred to Landlord for approval (not to be
unreasonably withheld, conditioned or delayed) before performing such work This shall apply
to all work mcluding, but not Iimited to, installation of telephones, telegraph equipment,
electrical devices and attachments, and all installations affecting floors, walls, windows, doors,
cethings, equipment or any other physical feature of the Project or the Leased Premises None
of this work shall be done by Tenant without Landlord’s prior wntten approval (not to be
unreasonably withheld, conditioned and delayed)

17 No showcases or other articles shall be put 1n front of or affixed to any part of
the extertor of any building 1 the Project, nor placed 1n the halls, corridors or vestibules of any

building 1n the Project

18 Glass panel doors that reflect or admut light into the passageways or mnto any
place 1n the Project shall not be covered or obstructed by Tenant and Tenant shall not permut,
erect, and/or place drapes, shades, furmiture, fixtures, shelving, display cases, tables, lights,
blinds, signs or advertising devices 1n front of or i proximity of interior or exterior windows,
glass panels, or glass doors providing a view mto the mterior of the Leased Premises unless
same shall have first been approved in writing by Landlord No window treatment shall be
utilized by Tenant without Landlord’s prior written consent (not to be reasonably withheld,

conditioned or delayed)

19 No space mn the Project shall, without the prior written consent of Landlord, be
used for manufacturing, public sales, or for the storage of merchandise, or for the sale of
merchandise, goods or property of any kind or auction



23 The work of Landlord’s jamitors or cleaming personnel shall not be hindered
by Tenant after 5 30 pm and before 7 00 am and such work may be done at any time when
the offices are vacant The windows, doors and fixtures may be cleaned at any time Tenant
shall provide adequate waste and rubbish receptacles, cabiets, bookcases, map cases, etc,
necessary to prevent unreasonable hardship to Landlord 1n discharging 1ts obligation regarding

cleaning service

24 In the event Tenant must dispose of crates, boxes, etc , which will not fit into
office wastepaper baskets, 1t will be the responsibility of Tenant to dispose of same In no event
shall Tenant set such items in the public hallways or other areas of the Project, excepting the

Leased Premises, for disposal

25 Tenant 1s cautioned 1n purchasing furniture and equipment that the size 1s
Iimited to such as can be placed in the elevator and will pass through the doors of the Leased
Premises Large pieces should be made 1n parts and set up in the Leased Premises Landlord
reserves the right to refuse to allow to be placed in the Project any furniture or equipment of any
description which does not comply with the above conditions

26 Tenant will be responsible for any damage to the Leased Premises, including
carpeting and flooring, as a result of rust or corrosion of file cabinets, roller chairs, metal

objects or spills of any type of liquid

27 If Tenant employs laborers or others outside of the Project, Tenant shall not
have said employees paid 1n any area of the Premises, but shall arrange to pay their payrolls
elsewhere

28 If the Leased Premises becomes infested with vermin as a result of actions by
Tenant, then Tenant, at 1ts sole cost and expense, shall cause its premises to be exterminated
from time to time, to the satisfaction of Landlord, and shall employ such exterminators therefor

as shall be approved by Landlord

29 Tenant shall not install any antenna or aerial wires, or radio or television
equipment, or any other type of equipment, inside or outside of the Project, without Landlord’s
prior approval (not to be unreasonably withheld, conditioned or delayed) in writing, and upon
such reasonable terms and conditions as may be specified by Landlord in each and every

mstance

30 Tenant shall not make or permit any use of the Leased Premises or the Project
which, directly or indirectly, 1s forbidden by law, ordinance or governmental or municipal
regulation, code or order, or which may be disreputable, or which may be dangerous to life,

limb or property

31 Tenant shall not advertise the business, profession or activities of Tenant in
any manner which violates the letter or spint of any code of ethics adopted by any recogmzed
association or orgamzation pertaining thereto, or use the name of the Project for any purpose
other than that of the business address of Tenant or use any picture or likeness of the Project or
the Project name 1n any letterheads, envelopes, circulars, notices, advertisements, containers or
wrapping material, without Landlord’s express consent in writing

32 Tenant, 1ts officers, agents, employees, servants, patrons, customers, licensees,
mnvitees and visitors shall not solicit business 1n the Parking Facilities or common areas, nor
shall Tenant distribute any handbills or other advertising matter in automobiles parked in the

Parking Facilities



34 Tenant shall pernmt Landlord, or its agent, upon prior notice to Tenant, to
enter the Leased Premises to make inspections, repairs, alterations or additions i or to the
Leased Premuses or the Project, and at any time i event of emergency permit Landlord to
perform any acts related to the safety, protection, preservation, reletting or improvement of the
Leased Premises or the Project Landlord shall not materially interfere with the conduct of

Tenant’s business i connection with any such entry

In the event of a conflict between the terms of these Rules and Regulations and the terms
contained 1n the body of the Lease, the terms of these Rules and Regulations shall control



EXHIBIT “D”
PARKING AGREEMENT

1 During the herein defined Lease Term, Tenant shall have access to on-site
parking at a ratio as provided in the Basic Leasing Information Parking spaces are hereby
allotted to Tenant at the rates stated in the Basic Leasing Information

Standard parking spaces shall be allotted to Tenant based upon the then current rules and
regulations established by Landlord and may include covered parking, uncovered roof spaces,
surface parking and off-site parking (collectively referred to as “Parking Facilities”) No
deductions or allowances will be made for days an individual does not use the Parking Facilities
or for Tenant utilizing less than the number of spaces stated above Tenant’s obligation to pay
the Parking Charges shall be considered an obligation to pay rent for all purposes hereunder and
shall be secured in like manner as Tenant’s obligation to pay rent Default in payment of such
Parking Charge shall be deemed to be a default in payment of rent and Tenant’s right to park in
the Parking Facilities shall be automatically cancelled

2 Landlord may employ a system for vehicle identification using stickers,
license numbers or any other method Landlord may select, and Tenant understands and agrees
that any vehicle parked in the Parking Facilities which does not comply with Landlord’s system
of vehicle identification then 1n effect, or which may be located 1n a designated visitor, special
purpose or prohibited parking area (within or outside the Parking Facilities), or improperly
parked (such as, by way of illustration but not limitation, parked 1n or across more than one
designated parking space), shall be subject to removal without prior notice at the expense of the

owner thereof

3 In the event said Parking Agreement 1s cancelled as provided above, the
automobile owner agrees to remove said automobile from the premises promptly upon demand,
otherwise Landlord shall remove said automobile without assumption of any lability

whatsoever

4 Landlord shall not be responsible for any loss, theft or damage to any articles
left in any vehicle while in or being driven to or from the Parking Facilities unless due to gross

neghgence of Landlord, its agents, or employees

5 All parking will be on an unassigned basis other than the reserved parking
space area and any other special areas Landlord may designate from time to time Landlord may
make, modify, and enforce reasonable rules and regulations to the parking vehicles in the
Parking Facilities, and Tenant agrees to abide by such rules and regulations

6 Any holding over of Tenant of such parking spaces beyond the term of this
Lease shall constitute and be construed as a tenancy at will, subject to termination by Landlord at
any time or by Tenant at any time upon at least thirty (30) days advance written notice, and all
other terms and provisions hereof shall be applicable during that period

7 Landlord shall furmish to Tenant one (1) parking secunty access card, if
applicable, for each parking space at no mitial charge In the event of a lost or damaged card
needing to be replaced, Tenant shall pay a charge of $25 00 for the replacement of said lost or

damaged card



GUARANTY

FOR VALUE RECEIVED and in consideration for and as an inducement to Landlord
making the within Lease with Tenant, the undersigned, on behalf of itself, and 1ts successors and
assigns, guarantees to Landlord, Landlord's successor and assigns, the payment of all sums and
performance of all obligations of Tenant under the Lease, without requiring any notice of
non-payment, non-performance, or non-observance, or proof, or notice, or demand, whereby to
charge the undersigned therefor, all of which the undersigned hereby expressly waives and
expressly agrees that the validity of this agreement and the obligations of the undersigned
hereunder shall not be terminated, affected or impaired by reason of the assertion by Landlord
against Tenant of any of the rights or remedies reserved to Landlord pursuant to the provisions of
the within Lease The undersigned, on behalf of itself, and its successors and assigns, further
covenants and agrees that this guaranty shall remain and continue in full force and effect as to
any renewal, modification or extension of the within Lease As a further inducement to Landlord
to make the within Lease and in consideration thereof, the undersigned agrees (and by accepting
this guaranty, Landlord shall be deemed to have agreed) as follows (a) that in any action or
proceeding brought by either Landlord or the undersigned against the other on any matters
whatsoever arising out of, under, or by virtue of the terms of the within Lease or of this guaranty,
that Landlord and the undersigned shall and do hereby [1] waive trial by jury and [1] submit to
the jurisdiction of the Circuit Court m and for Broward County, Flonda, and (b) that the
undersigned shall and does hereby waive [1] all nights of subrogation, and [11] intentionally
omitted In the event Landlord incurs any expenses in the enforcement of this guaranty whether
legal action be nstituted or not, the undersigned agrees to be hable for same (including
reasonable attorney's fees) and to pay same promptly on demand by Landlord (1 €, unless the
undersigned shall be the prevailing party 1n any such litigation)

Anything 1n the foregoing to the contrary notwithstanding, 1t 1s understood and agreed
that the undersigned shall be released from hability hereunder effective on the next day
following the last day of the "Lease Term" (as said term 1s defined in the Lease), provided,
however, that the undersigned shall not be released as to any default in the payment of any sum
or in the performance of any duty or obligation on the part of Tenant to be paid or performed
under or pursuant to the terms of the within Lease which shall have accrued prior to the next day

following the last day of the Lease Term

GUARANTOR

ALLEGIANCE TELECOM, INC, a Delaware
corporation -

Kenneth C Close
Vice President
Real Estate & Facilities




EXHIBIT “E”

Additional Space

Contiguous Premises

2101 BUILDING FLOOR FOUR

#4100 \

#4800

FOURTH FLOOR PLAN
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