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Name and address where notices shouldbesent ¢ /o Robert | @ Cmegox if yo: hm;_rc ncvt;r
et reecived any notices from the
L Striler, Attorney-at-Law bankruptcy court in this case, REC'D JUL 0 l
16141 Swingley Ridge Rd , Suite #300 B Check box if the address diffess
Chesterfield, MO 63017-0743 from the address on the envelope
sent to you by the court.
Telephone number_ 636-532-710Q |_Teus Sracr s ¥op Coupy Use Oy |
Account or other number by which ercditor 1dentifies debror- Check here
if this claim replaces a previously filed claym, dated

[ emends

1 Basis for Claim

O Refiree benefits as defined in 11 US C § 1114(a)

of all interest or additionad charges

(see attached Ex
S Secured Claim.

O Goods sold ] O Wages, salanes, and compensation (fill out below)
O Services performe
O Money loaned Your 5§ #
O Personal myury/wrongful death Unpaid compensation for services performed
O Taxes
from to

B Other Commercaal Leage (daro) @ae)

cf‘l Date de‘f,t was mcurred: 1-12-2000, being the¢3. If court yjudgment, date obtained:

jdate of the e, a thereatier

\2FAE Tl EaBe Fued $§ —236,075.55

If all or part of your claim 1s sccured or entitled to priority, also complete liem 5 or 6 below
(O Check tus box f claum wichudes wterest or other charges in addition to the principal amount of the claim  Antach itemized statement

habit A as of set.out borain)
6. Unsecured Pnionity Claim

2004

£} Check thus box 1f your claini v socured by collateral (ncludmg a
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Brief Descnption of Collatetal.

[ RealEstate 3 Motor Vetucle
D Other.

Valuc of Collateral  §

Amount of arrcarage and other charges at une casg filed included in
secured claim, (fany” &

& Check this box if you have an unsecured prionty claim

G et PERAGFRh1bit A)
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[0 Wages smlancs or commussions (up to 54 650) * carncd within $0 days before
filing of the bankruptey petiion o cesaation of the debtor s busincss whichever
wearther - HUSC § 502)(3)
Contnbuhons o an employee benefitplan 11 US C § S07(a)4).
Up 10 $2 100° of deposits toward purchase, \cnse or rental of property or
tervices for pereonal, family or household uze 11 US € § $07(s)(6)
Alimony, mantenance or support owed to a spause former spouse, or child -
I USC §S07(a)XD).
Taxes of penalues owed to governmental umits - 11 US C § 507(a)(8)
Other  Speaify applicable parsgruph of 11 US € § 507(a)}(___)

mounts are subject 1o udpuytment on 47104 and every 3 years thereafler with
respect to caxex commenced oa or afier the date of adstment

0
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8
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9
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Supporting Documents Attach copids of supporting documents such as
promissory notes, purchase orders, nvolces, itemized statements of running
accounts, contracts, court judgments, mortgages, secunty agreements, and cwviden
of perfection of hen DO NOT SEND| ORIGINAL DOCUMENTS If the documen
ents are volummous, attach a sumrmary
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Exhibit A
1 The rent, operating expense, and 2003 operating expense rent reconciliation, due
pursuant to the Commercial Lease, which 1s attached to the “Proof of Claim” as
Exhibit B, during the bankruptcy proceeding prior to rejection of the lease, being an
administrative expense priority, was $21,683 55 [Section 501(g)]

2 The rent for one year, Yeing July 1, 2004 through June 30, 2005, inclusive (12 months) 1s
an administrative expense priority of $214,392 00 [(Section 502(b)(6)]

3 The total amount claimed by creditor per paragraphs 1 and 2 hereinabove 1s $236,075 55

46153 rls
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GROSS (BY) OFFICL LEASE
REFERENCE PAGE

BUILDING
LANDLORD
LANDLORD'S ADDRESS

LEASE REFCRENCLE DATE
TENANT

TENANT'S ADDRESS

(a) Asof beginning of Term
(b) Prior to beginning of Term

(1f different)

PREMISES IDENTITICATION

PREMISES RENTABLE AREA

SCHEDULED COMMENCEMENT DATE
the date the Landlord has
business operations in

SS the Premises.
TERMINATION DATE

TERM OF LEASE

INITIAL ANNUAL RENT (Aruicle 3)

INITIAL MONTHLY INSTALLMENT OF
ANNUAL RENT (Arucle 3)

BASE YCAR (DIRECT EXPENSES)
BASE YEAR (TAXES)

TENANT'S PROPORTIONATE SHARE
SECURITY DEPOSIT

ASSIGNMENT/SUBLETTING FEL

West Park I Office Building

12655 Olive Boulevard

Gateway Taft Inc., a California

Corporation

1610 Des Peres Road, Suite 375

St. Louis, Missouri 63131

January 12 % 2000

Allegiance Telecam, Inc., a Delaware

Corporation

4 Westbrook Corporate Center, Suite 400

campleted constrycEl

¢

Westchester, Illinois 60154

Suite Number 425 and 475
(foroutline of Premises see Exhibil A)

approximately 9,123 rentabslqe f1

7 years 4 months nnd__(_)_"days
beginning onthe Commencement Date and
ending on the Termination Date (unless

sooner terminated pursuant to the Lease)

S__SEE RIDER #1

S __SEE RIDER i1

¥ 2000

Taxes torxyd 2000 papaddedaci®
9.35% (Bldg NRA 97,530 RSF) XX
§ Waived

s 150.00

REAL ESTATE BROKER DUE COMMISSION Grubb & Ellis/Krawbach Partners & Partners

The Reference Page information 1s incorporated into and made a part of the Lease

National Real Estate Group, Inc.

In the

cvcnlofunycont'llclbetwcennnyRcfcrcncePagcnnfonnauouandtthcnsc.lthe.nscshall '
control ThisLeasencludesCxhibits A throughC,allot whichare made a partoflthis Lease

LANDLORD

Gateway Taft Inc.,
a California Corporation

By RREET Management Campany
a California corporation

By (/l Q;éh hﬁv :
Title __[fu0 J //YSM;MLMWf
Dated ‘1_/1!7,,/0 <

7
By:'mcu./;— Z,(,(_,C/S
Title:  District Manager
Dated: \/.2//>/00

T Lf

FENANT

Allegiance Telecam, Inc.,

a_Delaware Corporation

SaR_Flao

Title Senlzgg Vice President
Dated ~=ed> U, JeO

The earlier of (1) 5 business dap(; following
icEion or (i) the date Temant Has tonmenced

7 years 4 months after Lease Conpencement Dat



) LEASE

BythisLease Landlordleasesto Tenantand Tenantleases (romLandlord the Premises
in the Building as set forth and described on the Reference Page The Reference Page,
including all terms defined thereon, 1s incorporated as part of this Lease

.

] USEANDRESTRICTIONS ON USE

1 1 The Premises are to be used solely for general office purposes Tenant shall not
doorpermit anything to be done in or about the Premises which will in any way obstruct or
integrfere with the righis of other tenants or occupants of the Building or injure, annoy, or
disturb them or allow the Premises 1o be used for any improper, tmmoral, unlawful, ar
objectionable purpose Tenantshallnotdo, permitorsulfirin,on,orabout the Premises the
sale of any alcoholic liquor without the written consent of Landlord first obtained, or the
commission of any waste Tenant shall comply with all governmental laws, ordinances and
regulationsapplicabletothe useof the Premisesanditsoccupancyandshall promptlycomply
with all governmenial orders and directions for the correction, prevention and abatement of
any violations in or upon, or in connection with, the Premises, all at Tenant’s sole expensg~See Rider
Tenant shall not do or permit anything to be done on or about the Premises or bring or keep #2
anything into the Premises which will in any way increase the rate of, invalidaie or prevent
the procuring of any insurance protecting againsitlossordamage tothe Building orany of uts
contents by fire or other casuualty or against liabihity for damage to property or injury to
persons in or about the Building or any part thereof Tenant shall have the non-exclusive
right to use common areas of the building.

12 Tenant shall not, and shall not direct, suffer or permit any of 1ts agents,
contractors,employees, licensees orinviteestontany time handle, use, manufacture, store
or dispase of 1n ar about the Premises or the Building any (collectively "Hazardous
Materials”) flammables, explosived, radioactive materials, hazardous wasies or materials,
toxic wastes armalerials, orother similar substances, petroleum products or derivatives or
any substance subject to regulatton by or under any federal, siate and local laws and
ordinancesrelating tothe protectionoftheenvironmentorthe heeping, use ardisposinionof
environmentally hazardous materials, substances, or wastes, presentlyineffecior hereafier
adopted, allamendmentstoany of them, and all rules and regulationsissued pursuant to any
of such laws orordinances (collectively "Environmental Laws”), norshall Tenant suffer or
permit any Hazardous Materials 1o be used in any manner not fully 1n compliance with all
Environmental Laws, 1n the Premises or the Building and appurtenant land or allow the
environment to become contaminated with any Hazardous Materials Noitwithstanding the
foregoing, and-subjssitobandlords-prrorconsent, Tenant may handle, store, usec or dispose
of products containing small quantities of Hazardous Matenals (such as aerosol cans
containing insecticides, toner for copiers, paints, paint remover and the like) 1o the extent
customary and necessary for the use of the Premises for general office purposes, provided
that Tenant shall always handle siore, use, and dispose of any such Hazardous Materialsin
a safe and lawful manner and never allow such Hazardous Materials to contaminate the
Premises, Building and appurtenant land or the environment Tenant shall protect, defend,
indemnify and hold each and all of the Landlord Entities (as detined in Article 30) harmless
from and against any and all loss, claims, hiability or costs (including court costs and
attorney’sfees)incurredbyreasonofanyactualorasseried fatlureof Tenantiofully comply
with all applicable Environmental Laws or the presence, handling, use or disposition in or
from the Premisesof any Hazardous Materials (even though permissible underall applicable
Environmental Laws or the provisions of this Lease) or by reason of any actual or asserted
farture of Tenant to keep, abserve, or perform any p)‘ovunon of this Secuon | 2

2 TERM See Rider #2

2 1 The Term of this Lease shall begin on the date ('Commencement Date”) which
shall be the later of the Scheduled Commencement Date as shown on the Reference Page and
the date that Landlord shall iender possession of the Premises to Tenant Landlord shall
tender possession of the Premises with all the work, if any, (o be performed by Landlo
pursuantto Exhibit Btothis Lease substanuially complered %cnam shalldeliverapuach hisiged Rider
ofitems notcompleted within 30 daysafier Landlord ienders possession of the Premises andgo

Landlord agrees to proceed with due diligence "‘lmh“w“ww

Home Landlord and Tenant shall execute a fmemarandum setting forth the actual a
Commencement Date and Termination Date complete such ~list items in a good an
workmanlike manner

2 2 Tenantagrees thatintheevent of the tnability ol Landlord to deliver possession
of the Premises on the Scheduled Commencement Daie, Landlord shall not be liable for any
damageresuluing from suchinpbility, but Tenantshallnotbe lhiable forany rentuntil the time
when Landlord can, afternotice to Tenant, deliver possession of the Premises to Tenant) No
such failurc 1o give possession on the Scheduled Commencement Date shall alfect the other

with the required work substantially conplete.

& meq/

| Inaal
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1" beyond the scheduled C.  encement Date

obligattonsof Tenantunderihis Lease, excepithatif Landlordisunable o deliver possession
of the Premises withinone hundred twenty (120) days of the Scheduled Commencement Date
(other than as a result of sirikes, shortages of materials or similar matters beyond the
reasonable control of Landlord and Tenant 1s nonified by Lundlord 1o writing as 10 such
delay), Tenantshall huve the oputonioterminate this Leaseunlesssaiddelayisasa resultof

(a) Tenant's fatlure toagree to plans and specifications, (b) Tenant'srequest for materials,
finishes or installations other than Landlord’'s standard except thase, 1f any, that Landlord
shall have expressly agreed 1o furnish without extension of time agreed by Landlord, (¢)
Tenant'schange inany plans or specifications, or, (d) performance orcompletion by a party
employed by Tenant [fany delaylis the result of any of the foregoing, the Commencement
Date and the payment of rent under this Lease shall be accelerated by the number of days of
such delay

23 Inthe event Landlord shall permit Tenant 1o occupy the Premises prior 1o the
Commencement Date, such occupancy shall be subject to all the provisions of this Lcasg}
Said early possession shall not advance the Termination Date

e;ccludlnq the obligation to pay rel
3 RENT
and subject to the rent abatement set forth in Rider #1 attached hereto

3 1 Tenaniagrees 10 pay to Landlord the Annual Rentin cffect from tame to time by
paying the Monthly Installment of Rent then in effect on or before the first day of each full
calendar month during the Term, except that the first month's rent shall be paid upon the
execution of this Leasel The Monthly Installmentof Reatineffectatany time shall be one-
iwelfth of the Annual Rentineffectatsuchtime Rentforanyperiodduring the Term which
1slessthan afull month shall be a prorated portion of the Monthly Installmentof Rent based
uponathirty (30)day month Saidrentshall be patdioLandlord, withoutdeductionoroffset
~and without notice or demand,jat the Landlord’s address, as set forthon the Reference Page,
l ortosuchother personor at suchother place as Landlord may from time to time designaten

writing
except as otherwise provided herein,

3 2 Tenantrecognizesthatlate paymentofanyrentorothersumdue underthis Lease
willresultin adminisirative expense to Landlord, the extent of which additional expense is
extremely difficultand economically impractical to ascertain Tenanttherefore agrees that
ifrentorany other sum1s not paid] .alatecharge
shall be imposedinanamountequaliothe greaterof (a)Fifty Dollars ($50 00),o0r(b)asum
equal to five percent (5%) per monthof the unpatdrent or other payment The amountof the
latechargetobe paid by Tenanishallbereassessedand addedio Tenant'sobligation foreach
successive monthly pertod until pard The provisions of this Section 3 2.1n no way relieve
Tenantoftheobligationtopayrentorotherpaymentsonorbefore the date on which they are
due, nor do the terms of this Section3 2 1nany way affect Landlord's remedies pursuant 1o

L Article 19 of this Lcusc*ﬂm&d—w%mw&«mpmﬁeﬂﬁme
within ten (10) days following the due date thereof,

4 RENT ADJUSTMENTS

4 1 For the purpose of this Article 4, the following terms are defined as follows

[

4 1 1 Lease Year Eachcalendaryearfalling partdlyorwholly withinihe Term
consistently applied
4 1 2 DirectExpenses Alldirecicostsofoperation, maintenance, repairand
managementof the Building (sncluding the amountof any credits which Landlord may grant
toparticulartenants of the Buildinginlieu of providing any standard services or paying any
standard costs described in thys Secuion 4 1 2 for sumtlar ienants), as determined 1n accor-
dance with generally uccepied accounung principles,hincluding the following costs by way
id withoutof tllustration, butnot lrmitation waterand sewercharges,insurancechargesoforrelating
plicationt© all insurance policies and endorsemenis deemed by Landlord 10 be reasonably necessary
ordesirable and relating 1n any manner to the protection, preservation, or operation of the
Building or any part thereol, uttlity costs, including, but not limited 10, the cost of heat,
light, power,steam, gas,and wastedisposal, thecostof janitorinl services, the costof secur-
ityandalarm services, window cleaning cosis, labor costs, costs and expenses of managing ‘
;asonable the Building includinglmanagemeni fees, airconditioning maintenance costs, elevator main-
d cust- tenance feesand supplies, maténialcosts, equipmentcosisincluding the costof maimntenance,
ary repasrandserviceagreements andrental and leasing costs, purchase costs of equipment other
than capitalitems burrentrentutandtenstrpeostrolrenswinehwontdbelimoriizable capi
tal items il purchased, tool cosis, licenses, permits and inspection feesh wages and salaries,
employee benelits and payrol) taxes, accounting and legal fees, any sales, use or service

taxes incurred in connecuion therewtih Direct Expenses shall not includeldepreeratroneor
28 -h—e o8-t p—Q -8 Bt d %6 -5—PF€ Hod A B-ARL B4

- except as provided below r

See Rider #2

* current rental and leasing costs of items which would be P t ‘P’)’Lz
+

Se IopUNAISY STJEPNTouT
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requir~3 by applicable laws and serving “he Building
genera /

r In addition Landlord shall be
entitled to amortsze and include as an additional rental adjusyment (1) an allocable portion

of thecostofcapttalimprovementiiems whicharercasonably calculatedtoreduce operatin
cxpenses, (11) firesprinklersand suppression systemsandother hife safety syucms‘.und(m)
other capital expenses which are required under any governmental laws, regulations or

ordinances which werenot applicabletothe B u11d 1 n glaitret-me-H-wirir-e-aiiiiuetod Allsuchas of the

costs shall be amortizedlover the reasonable life of such improvements 1n accordance with
suchreasonable life and amornizationschedulesasshallbedetermined by Landlordinaccor-
dance with generally accepted accounuing principles, with interest on the unamortized
amount at one percent (1%) in excess of the prime lending rate announced from tLime to time
as such by The Northern Trust Company of Chicago, Illinois

on a straight-line basis

413 Taxes Realestate taxes and any other taxes, charges and assessments
which arclevied withrespecttothe Building or the land appuricnantio the Building, or with
respecttoany improvements, fixiures and equipment or other property of Landlord, real or
personal, lacated in the Building and used inconnection with the operation of the Building

and said land, any payments toany ground lessorin reambursementofltaxpayments mudeby

CEME)

such lessor, and all fees, expenses and costslincurred by Landlord in investigating, protest-reasonably

Ing, contesting or in any way seeking toreduce or avoid incrense 1n any assessmenis, levies
orthe tax rate pertaining toany Taxestobe paid by Landlord inany Lease Y

42 If inany Lease Year (1) Direct Expenses paid or incurred shall exceed Direct
Expenses paid or incurred 1n the Base Year (Direct Expenses) and/or (11) Taxes paid or
incurred by Landlordinany Lease Yearshallexceed the amountofsuch Taxes which became
due and payable in the Base Year (Taxes), Tenant shall pay as additional rent forsuch Lease
Year Tenant's Proportionate Share of such excess

4 3 The annual determination of Direct Expenses shall be made by Landlord and 1f
certified by anationally recognized firm of publicaccountanisselected by Landlord sheH-be
Sadiaguponlandlordand-Tonant Tenantmayreview the booksandrecords supporungsuch
determinationin the office of Landlord, or Landlord’'s agent, during normal business hours,

cal Fawesshalt

upon giving Landlord five (S) days advance written notice within shety-¢683ldays after receipt

of such determination, but i1n no event more often than once 1n any one year period Inthe

wiall

cvent that during all of any portion of any Lease Year, the Building 1s not fully rented and
occupied Landlord sas% makle any appropriate adjustment in occupancy-related Direct
Expenses for such year for the purpose of avording distortion of the amount of such Direct
Expensestobeattributedio Tenantbyreasonof variationintolaloccupancy ofthe Building,
byemploying sound accounting and management principlestodetermine Direct Expenses that
would have been paid or incurred by Landlord had the Building been fully rented and

occupied, and the amount so determined shall be deemed 1o have been Direct Expenses for
such Lease Year

4 4 Prioriothe actual determinationthereof foralease Year, Landlord may (rom time
1o time estimate Tenant's liability for Direct Expenses and/or Taxes under Seciion 4 2,
Article 6 and Arucle 29 for the Lease Year or portion thereof Landlord will give Tenant
written notification of the amount of such estimate and Tenunl agrees that it will pay, by
increase of 115 Monthly Installments of Rent due 1n such Lease Year, additional rentan the
amount of suchestimate Any suchincreasedrate of Monthly Installments of Rent pursuant

tothisSectiond 4shallremainineffectunuil further writtennouficationto Tenant pursuant
hereto

4 5 When the above mentioned actual determination of Tenant's Liability for Direct

Expensesand/or Taxes1smade forany Lease Yearand when Tenantissonotified 1in writing,
then

4 51 Ifthe to1al additional rent Tenant actually paid pursuant to Section 4 Y4

onaccountof Direct Expenses and/or Taxes forthe Lease Yearislessthan Tenant’s frability
for Direct Expenses and/or Tdaxes, then Tenant shall pay such deficiency 1o Landlord as

addittonalrentinone lump sum within thirty (30) days ol cecerprof Landlord’s bill therefor,
and

4 52 Ifthe total additional rent Tenant actually paid pursuantto Sectiond4 Y

onaccountofDireciExpensesand/or Taxesforthe Lease Yearismore than Tenani's liabihity
for Direct Expenses and/or Taxes, then Landlord shall credit the difference against the then

nextdue paymentstobe made by Tenantunder this Article 41 Tenant shall not be entitled to

acreditby reasonofactual Direct Expenses and/or Taxesinany Lease Year being less than
Direct Expenses and/or Taxes in the Base Year (Direct Expenses and/or Taxes)

or, in the case of the final lease year, refunded to Tenant reasonably promptly,

which obligation shall ve the expiration or termination of this = ]
Lease -

12/1/92 SOG(BY) 3 Inual
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4 6 If the Commencement Date 1s other than January | orif the Termuination Date s
otherthan December31, Tenant's hiability for Direct Expenses and Taxes forthe Lease Year
1n which satd Date occurs shall be prorated based upon athree hundred sixty five (365) day
year

S SECURITY DEPOSIT , 1f any,

Tenant shall deposit the Security Dcposu'wnh Landlord upon the execution of this Lease

Said sum shall be held by Landlord as security for the fauthtul performance by Tenant of all
the terms, covenants and conditions of thisLeasetobe kept and performed by Tenantand not
asanadvancerental depositorasameasureof Landlord'sdamageincaseafl Tenant's default

If Tenant defaulis with respect to any provision of this Lease, Landlord may use any pari of
the Security Deposit for the payment of any rent or any other sum in default, or for the
paymentofany amount which Landlord may spend orbecome obligated tospend by reason of
Tenant's defaull, or to compensate Landlord for any other loss or damage which Landlord
may suffer by reason of Tenant's default Ifany portionissoused, Tenant shall within five
(5)daysafierwrittendemandthercfor, deposit with Landlordanamountsufficientiorestore
the Security Depositio tis original amount and Tenant's failure to do so shall be a material
breachofthisLease Lxcepttosuchextent,ifany,asshallberequiredbylaw,Landlordshall
notberequiredtokeepthe Security Depositseparate fromits general funds,and Tenantshall
notbeentitled tointereston such deposit If Tenantshall fully and farthfully performevery
provision of this Lease (o be performed by 11, the Security Deposit or any balance thereof
shall bereturned to Tenant at such time after termination of this Lease when Landlord shall
have determined that all of Tenant's obligations under this Lease have been fulfilled

which conseht shall not be unreasonably withheld, delayed
6 ALTERATIONS ér conditioned

6 1 Except for those, if any, specifically provided for 1n Exhibit B to this Lease,
Tenant shall not make or suffer to be made any alierations, additions, or improvements,
including, bul not limited 10, the attachment of any fixtures or equipment in, on, or to the
Premises or any part thereof or the making of any improvements as required by Article 7,
withoutthepriorwritienconsentofLandiord Whenapplying forsuchconsent, Tenantshall,

ifrequested by Landlord, furnish completef plans and specifications for such alterations,
additions and improvements

6 2 Intheecvent Landlord consents to the making of any such alieration, addition or
impravement by Tenant,thesame shalibe made using Landlord’'scontractor (unless Landlord
agrees otherwise) at Tenant'ssole cost and expense If Tenantshallemploy any Contractor
other than Landlord's Contractor and such other Contractor or any Subcontractor of such
other Contractor shall employ any non-union labor or supplier, Tenant shall be responsible
forand hold Landlord harmless f[rom any and all delays, damagesand extracostssuffered by
Landlord as aresult of any dispute with any labor unions concerning the wage, hours, terms
orconditions of theemploymentofany suchlabor InanyeveniLandlordmaycharge Tenani
arecasonable charge 1o cover ntslmmu-d-a-s—mm%meﬂ-weﬂ

out-of-pocket costs in reviewing such request

6 3 All alieranions, additions or improvements proposed by Tenant shall be
constructed 1n accordance with all government laws, ordinances, rules and regulations and
Tenant shall, priortoconstruction, provide the additional insurance required under Article
11 in such case, and also all such assurances (o Landlord, including but not himited 1o,
walvc[sof[lcn. 3-8 B O FHO R - ORI 4P eFIORE gt -af - . 180 af
of-subsiance as Landlord shall require 1o assure payment of the costs thereof and 1o protect
Landlord and the Building and appurtenant land agaiast any loss from any mechanic’s,
materialmen’sorotherliens Tenantshallpayinadditiontoanysums due pursuantio Article
4,any increaseinreal estate taxes attributable 1o any such alteration, addition or improve-
ment for so long, during the Term, as such increase 1s ascertainable, at Landlord’s election
satd sums shall be patd 1n the same way as sums due under Article 4
equipment

6 4 Allalierations, additions, and improvements in, on, or to the Premises made or
installed by Tenant, including carpening, shall be and remain the property of Tenant during

the Term but, excepuing fucntture, Hurnishings, movable parttions of less than full height
from floortocetling and other trade lixtures, shall become a pari ol the realiy and belong to
Landlord without compensation to Tenantupon the expiration or sooner termination of the
Term, at which time title shall pass to Landlord under this Lease as by a bill of sale, unless
Landlord clects otherwise Upon such clection by Landlord, Tenant shall upon demand by
Landlord,at Tenani'ssolecastand expense, forthwithand with allduediligenceremoveany

suchalierations,additionsorimprovements whichare designated by Landlordioberemoved,
and Tenant shall forthwithand withall duedihigence, atits solecostand expense,repairand

at the time Landlord originally approved such
alterations, additions or improvements
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N substantially the same

© restorethe Premises loﬂm-f-e-f-c-gmdcondmonr reasonable wearand tearand damage by lire
or other casually excepted as existed prior to the installation thereof
7 REPAIR

7 1 Landlord shall have noobligationtoalier, remodel, improve, repair, decorate or
paint the Premises, exceptas specified in Exhibii Bifattached to this Lease und excepl that
Landlordshall repairand maintain the structural poruionsofthe Building,including thelbasic yoof and
plumbing, air condinoning, heauing and elecirical sysiems installed or furnished by {he
Landlord Bytakingpossessionofthe Premises, Tenantacceptsthemasbeingingoodorder,
condition and repair and in the condstion in which Landlord s abligated to deliver them It
1s hereby understood and agreed that no representations respecting the condition of the
Premises or the Butlding have been made by Landlord 10 Tenang, except as specifically set
forth tn this Lease '

, latent defects and punch-list items excluded
7 2 Tenanishall,atalluumesduring the Term, heepthe Premisesin goodconditionand

repair excepting damage by fire, or other casualiyl, and 1n compliance with all applicable
governmental laws, ordinancesand regulations, promptly complying with all governmental
orders and directives for the correction, prevention and abatement of any violations or
or aﬁ‘;'éﬁii&ét{go%r ggoE! ohcoorna\%(;;g with, the Prcmnscstg:alealr{l‘ggﬁn#zs sole expense

7 3 Landlord shall not be liable forany farlure 1o mahe any repairs or to perform any
maintenance unless such farlure shall persist for an unreasonable time aller written notice
of the need of such repairs or maintenance 1s given 1o Landlord by Tenant

See Rader #2

74 Excepl as provided in Article 22[lherc shall be no abatemeni of rent and no
liabilityof Landlordbyreasonofanyinjurytoorinterference with Tenant'sbusiness arising
from the making of any repairs, alierations or tmprovements (n or to any portion of the
Bullding orthe Premises ortofixtures, appurienancesandequipmentn the Bulldmd Exceplt '
totheextent, tfany, prohibited by law, Tenant watvestherighttomakerepairsatLandlord's See Rader
expensc under any law, statute or ordinance now or hereafierin effect #2

8 LIENS

Tenant shall keep the Premises, the Building and appurtenant land and Tenant's leasehold
interestinthe Premises free from any hiensarisingoutofany services, work ormaterials per-
formed, furnished, or contracted for by Tenant, or obligations incurred by Tenant In the

cvent thal Tenant shall not, within ven83¥days following the impaosition of any such “"'"';:hlrty
ecithercause the same tobereleasedofrecord orprovide Landlord withinsurance against the (30)
same i1ssued by a major title insurance company or such other protectsion against the same as
Landlord shall accept, Landlord shall have therighttocause the same to be released by such

means as 11 shall deem proper, including payment of the claim giving rise 1o such hien All

such sums paid by Landlord and all expensesincurred by it inconnection therewith shall be
consitdered additional rent and shall be payable to 1t by Tenant ta demand

within ten (10) business days
following written

9 ASSIGNMENT AND SUBLETTING
cept as otherwise provided herein,

9 Tenantshallinothave therighttoassignorpledge thisLeaseoriosubletthe whole
orany part of the Premises whether voluntarily or by operation of law, or permit the use or
occupancyofthe Premisesbyanyone otherthan Tenant, and shall notmake, suffer or permit
suchassignment,subleasingoroccupancy withoutthe priorwrittenconsentofLandlord,and
saitd restrictions shall be binding upon any and all assignees of the Lease and subtenants of
the Premises In the event Tenant desires 1o sublet, or permit such occupancy of, the
Premises, or any portion thergof, or assign this Lease, Tenant shall give written notice
Thercol 1o Landlord at least a+mety-(06>days but no more than one hundred ei1ghty (180) days
prior to the proposed commencement date of such subleting or assigament, which notice
shall set forth the name of the proposed subtenant or assignee, the relevant terms of any
subleasc or assignment and copres of financial reports and other retevant financial reports
and otherrelevant financral information of the proposed subtenant or assignee ¢

tharty (30)

9 2 Notwithstanding any assigament or subletting, permitied or otherwise, Tenant
shallatall times remain directly, primarity and fully responsible and liable for the payment
of the rent specified in this Lease and for compliance with all of its other obligations under
the terms, provisions and covenants of this Lease Upon the occurrence of an Event of
Default, 1l the Premisesorany partof themare thenassignedorsublet, Landlord, yn addition
to any other remedies provided 1n this Lease or provided by law, may, at its option, collect
directly from suchassigneeorsubtenantaillrentsdue and becoming due to Tenantundersuch
assignment or sublease and apply such rent against any sums due to Landlord from Tenani

pme

Inwal
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underthis Lease,and nosuchcollectionshallbeconstrued toconstitute anovationorrelease
of Tenant from the further performance of Tenant's obligations under this Lease
requlrm% Landlord's consent hereunder
93 Inaddinonto Landlord s righttoapprove ot any subtenant or assignee, Landlord
[ shall have the opuon, 1n 11s sole discretion, 1n the event of any proposed subletting or
assignment] to terminate this Lease, orin the case of a propased subletting of less than the
entire Premises, to recapture the portion of the Premises 10 be sublet, as of the date the
subletting or assignment 1s to be effective The option shall be exercised, of at all
Landlord giving Tenant written notice given by Landlord to Tenant within omﬁéoéﬁ_a;ys-?hlrty (30
following Landlord'sreceiptof Tenant's written notice asrequiredabove 1fthisLease shall
be terminated with respect to the entire Premises pursuant io this Secution, the Term of this
Lease shall end on the date stated 1n Tenant's notice as the effective date of the subiease or
assignment as if that dute had been originally fixed in thas Leanse for the expiration of the
Term If Landlord recaptures under this Section only a portion of the Premises, the rent to
be paid from time to time during the unexpired Term shall abate proportionately based on the
proportionby whichthe appro:flmau: square footageof theremaining portionofthe Premises
shall be less than that of the Premises as of the date immediately prior to such recapture
Tenantshall,at Tenant’sowncostand expense, dischargeinfullany outstanding commission
obligationonthe partofLandlaord withrespecttothisLease, andany commissions whichmay
be duc and owing as a result of any proposed assignment or subletting, whether or not the

Premises are recapiured pursuanttothis Section 9 3 and rented by Landlord 1o the proposed
tenant or any other tenant £1fty (50%)

9 4 Inthe cvcmthuTcnantsells.sublels.assngnslorlransferslhts Leasc.t'l‘cnantshall
payto Landlord as additional rentan amount equal o perceni ( ) of any In-
creased Rent (asdefined below) when and as such Increased Rentis received by Tenant As
used 1n this Section, Increased Rent” shall mean the excess of (1) all rent and other
consideration which Tenantisentitledtioreceivebyreasonofany sale, sublease,assignment
orotheriransferofthisLease,over (1t)therentotherwise payable by TenantunderthisLease
at such time For purposes of the foregoing, any consideration received by Tenant in form
other than cash shall be valued at 1ts fayr market value as determined by Landlord i1n good
faith and Tenant shall be entitled to deduct from any amount payable to Landlord
hereunder the costs incurred by Tenant of entering into such assignment or sublease.

9 S Notwithstanding any other provision hereof, Tenant shall have noright to make
(and Landlord shallhaveitheabsoluterightiorefuseconsentto)anyassignmentolihis Lease
or sublcasc of any poruon ofl lhc Prcmnscs%ﬂm&f—eﬂk&ﬂumﬁ—ﬂw

o+ 1f the proposed assignee or sublessee i1s an entity (a) with
which Landlord 1s already inldegotiationasevidenced by the issuance ol a written proposal, _ rent
(b)isalready anoccupantofthe Building untess Landlordisunable to provide the amount Orcur
space required by such occupant, (c) 1s a governmental agency, (d)isincompatible with the
character of occupancy of the Building, or (e) would subject the Premises to a use which
would (1)involveincreased personnel or wearupon the Building, (1) violaleany exclusive
right granted to another tenant of the Building, (111) require any addition to or modification

of the Premises or the Building in ordertocomply with building code orother governmental
requirements, or, (av) involve a violation of Section } 2 Tenant expressly agrees that
Landlord shall have the absolute right torefuse consent 1o any such assignment or sublease
and that for the purposes of ay statutory or ather requirement of reasonableness on the part

of Landlord such refusal shall be rcasonable requiring Landlord's consent

96 Upon any requést 10 assign or sublctl Tenant will pay 10 Landlord the
Assignment/Subletting Fee plus,ondemand, asum equal toallof Landlord’skosts, including
attorney'sfees,incurredininvestigating and considering any proposed or purporied assign-
ment or pledge of this Lease or sublease of any of the Premises, regardless of whether
Landlord shall consent to, refuse consent, or determine that Landlord's consent 1s not
required for, such assignment, pledge or sublease Any purporied sale, assignment, mort-

gage, transferof this Lease or subletting which does not comply with the provisions of this
Arucle 9 shall be void

L

actual, out-of-pocket

9 7 If Tenant 1s a corporationl partnership or trust, any transfer or transfers of or
changec orchanges within any (welve month period in the number of the outstanding voting
sharesof the corporation, th:lgcncral partnershipinierestsiathe partnershiporithe identity
of the persons or entities controlhing the activities of such partnership or trust resulting in
the personsorentities ownm.f orcontrollingamajorny of such shares, partnership interesis
oractivittesofsuch parinershiportrustatthebeginnmingof suchperiodnolongerhaving such
owncrship or control shall be regarded as equivalent to an assignment of this Lease to the
persons orentitiesacquiring such ownershiporcontrol and shall be subjectto all the provs-

whose shares are not publicly t:&aded

' )/

12/192 SOG(BY) Inial



»

stons of this Article 9 1o the same extent and for all intents and purposes as though such an
assignment See Rader #2

10 INDEMNIFICATION

None of the Landlord Entities shall be liable and Tenant hereby waives all claims againsit
them forany damage L0 any properly or any injury lo any person 1n or about the Premises or
the Buildingbyorfromanycause whatsoever (ancluding without hmiting the foregoing,rasn
orwaterleakageofanycharacter from the roof, windows, walls, basement, pipes, plumbing
worksarappliances, the Burlding notbetngingoodcondttionarrepair, gas, fire, 01l,electri-
city or thefi), excepl o the extent caused by or artsing from the gross neghigence or wallful
misconduct of Landlord or 11s agents, employees or contractors  Tenant shall protect,
indemnify and hold the Landlord Entiiesharmless fromand againsiany andall loss, claim
liability or costs (sncluding court costs andfatiorney's fees) incurred by reason of (a) anyreasonab
damage toany properiy (including butnot limited to propertyofany Landlard Entity) orany
tnjury (1ncluding but not himited to death) to any person occurring in, on or about the
Premises orthe Building to the extent that such injury or damage shall be caused by or arise
from any actual or alleged acl, neglect, fault, or omission by or of Tenant, 11s agents, ser-
vanls, employees, invilees, or visitors 1o meet any standards 1mposed by any duty with
respect to the injury or damage, (b) the conduct or management of any work or thing whai
soever done by the Tenant in or about the Premises or from transactians of the Tenant
concerntng the Premises, (c) Tenant's fatluretocomply withany and all governmental laws,
ordinances and regulations applicable to the condition or use of the Premises or 1ts
occupancyl or (d) any breach or default on the part of Tenant 1n the performance of any
covenantoragreementon the partof the Tenant to be performed pursuantiothis Lease The
provisions of this Article shall survive the termination of this Lease with respect to any
L claims or hhability accruing priorio such termination

to the extent required hereunder
11 INSURANCE

11} Tenant shall keep in force throughout the Term (a) a Commercial General
Liability insurance policy or policies 1o protect the Landlord Entinies against any liabihity
1o the public or 10 any i1nvitee of Tenant or a Landlord Entity incidental to the use of or
resulting from any accident occurring 1n or upon the Premises with a limit of not less than
$1,000,000 00 per occurrence and not less than $2,000,000 00 in the annual aggregate, or
such larger amount as Landlord may prudently require from time 1o uume, covering bodily
injury and property damage liability and 51,000,000 products/completed operations
aggregate, (b) Business Auto Liability covering owned, non-owned and hired vehicles with
N a limit of not less thal$1,000,000 per accident, (c) insurance proteciing agatnst ltability
under Worker'sCompensation Laws withlimitsatleastasrequired by statute, (d) Employers
Liability with limits of $500,000 each accident, $500,000 disease policy limit, $500,000
discase--cachemployee, (¢) AllRishorSpecial Formcoverage protecuing Tenantagainstloss
of ordamage to Tenant's alierations, additions, improvements, carpeting, floor coverings,
panclings, decorations, fixtures, inveniory and otherbusiness personal property situated in
or about the Premises to the [full replacement value of the property so insured, and, (f)
Business Interruption lnsun?ncc with himu of Ilgkl;iluytécdp{:gscnung }{i)ism(?sfkng least al
car, Gener:
gg{)gﬂ:::\; l;:xéli;txan[ggngﬁs gtﬁe(nlggénp%r%?n %%dch?merc}.g Iy reasonable coverages and deductabl
11 2 Eachoftheaforesaid policiesshall(a) be providedat Tenant'sexpense, (b) name
the Landlord and the building management company, 1f any, as additional insureds, (c) be
tssued by an insurance company with a minimum Best’'s raung of A VII® during the Term,
and (d) provide thatsardinsurance shallnotbecancetled unlessthirty (30) days prior written
notice (ten days for non-payment of premium) shall have been given 1o Landlord, and said
policy or policies or ceruificates thereof shall be delivered to Landlord by Tenantupon the
Commencement Date and at leasi firrrty(38rdays prior 1o each renewal of said insurance
ten (10)
11 3 WheneverTenant$hallundertaleanyalierations, additions orimprovementsin,
1o or about the Premises ("Work") the aforesaid insurance proteciion must extend to and
tnclude Injuries 1o persons and damage to property arising 1n connection with such Worl,
___Without limstation sncluding liability under any applicable structural work act, and such
L otherinsuranceas Landlord shalllrequire, and the policiesoforceriificatesevidencing such

insurance must be delivered 1o Landlord prior to the commencement of any such Waork
easonably

12 WAIVER OF SUBROGATION

» Tenantand Landlord hereby mutually waive
thetrrespeciive righis of recovery against each other for any loss insured by fire, exiended
coverage, All Risks or other insurance now or hercafter existung for the benefit of the
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respective party but only to the extent of the net 1tnsurance proceeds payable under such

policies Each party shall obtain any special endorsements required by their insurer 1o
dence compliance with the aforementioned waiver

v ’ (with at least one elevator operating on a 24/7 basas)

13 SERVICES ANDUTILITIES [

131 WWMMWsub,cm to the other
provistonsofthisLease, Landlordagreesto furnishiothe Premisesduring ordinary business

hoursongencrallyrecognized businessdays(butexclusivetnanyeventof Sundaysandlegal
holidays), the following services and uuilities subject to the rules and regulanions of the

Building prescribed from time 1o ime  (a)lwaier suitable far normal office use of the

quate

jlar

Premises, (b)lheat and air condittoning required 1n Landlord's judgment for the use and
occupation of the Premises, (¢)'cleaning and janitorial service, (d) elevator service b

nonatiended automatic elevatorsf (e) such window washing as may from time (o time in
Landlord's judgment be reasonably required, and, (f) equipmentto bring to Tenant's meter,
clectricity for lighting, convénience outlets and other normal office use Fe-the-extentthat

)

R B8 -5-6-d-b : = : ' The charge shall be a1t the rates
charged for such services by the local public utility Landlord shall not be liable for, and
Tenant shall notbe entitled to, any abatementorreductionofrental by reasonof Landlord's

faltureto furnish any of the faregoing, unfess such failure shall persist (odaawaressonabie

tand provided further
that Landlord shall not be Liable when such fatlure 1s caused by accident, breakage, repairs,
labor disputes of any characier, energy usage restrictions or by any other cause, stmilar or
dissimtlar,beyondihereasonpblecontrolofLandlord Landlordshallusereasonableefforts

toremedy any interruption in the furnmishing of services and uhilities See Rider #2
“ five (5) conscutive business days

132 Should Tenant require any additional work or service, as described above,
including servicesfurnished outside ordinary business hours specifliedabove, Landlord may,
on terms 1o be agreed, upon reasonable advance notice by Tenant, furnish such additional
serviceand Tenantagreestopay Landlord suchchargesas maybeagreedupon,includingany
tax tmposcd thercon, bul in no event at a charge luss than Landlord’s actual cost plus
overhead for such additional service and, where appropriate, a reasonable allowance for
depreciation of uny systems being used 1o provide such service . Charges for overtime shall
not exceed Landlord's stat}xdard building charges for such services.

133 Wherever heat generaung machines or equipment are used by Tenant 1n the
Premises which affectihe temperature otherwise maintained by the airconditioning system,
Landlord reserves the right to insiall supplementary air conditioning uniis in or for the
benefitof the Premises and the costthereof, including thecostofinstallation and the cost of

operations and maintenance, shall be paid by Tenant to Landlord upon demand as such
additional rent

13 4 Tenant will not, without the written consent of Landlord, use any apparatus or
deviceinthe Premises, including butnothimitedto,elecironicdata processing machings and
machinesusingcurrentinexcess of 200 wattsor 110 volis, which willinany wayincrease the
amount of electricity or water usually furnished or supplied for use of the Premises for

normal office use, nor conngct with electric current, except through exisung electrical

outlets in the Premises, or wrucr pipes, any apparatus or device for the purposes of using
electrical current or water |

Tenanishall require waterorelectric currentinexcess of that
usually furnished or supplied for use of the Premises as normal office use, Tenant shall
procurethepriorwritlen consﬁnlofl.andlord fortheusethereof, whichLandlord may refuse,
and if Landlord does consent, Landlord Mdy cause a water meterorelectric current meter Lo
be installed so as to measure lhc amount of such excess waterand electric current The cost

of any such meters shall be patd for by Tenant Tenant agrees 1o pay as additional rent Lo
Landlord premptly—uponldemand therefor, the cost of all such excess water and electric
current consumed (as shown by said meters, 1f any,or,if none, as reasonably estimated by
Landlord) at the rates charged for such services by the local public utility oragency, as the

case may be, furnishing the same, plus any additional expense incurred in keeping account
of the water and eleciric current so consumed !

1thin ten (10) business days following written

14 HOLDING OVER

Tenant shall pay Landlord foreach day Tenantretains possession of the Premises or partof

150%

them after termination of this Lease by lapse of tume or otherwise at the rate (“Holdover
Rate") which shall be 26649 of (he greaterof (a)the amountofthe Annual Rent for the lasi
period prior 1o the date of sudh termination plusall Rent Adjusiments under Arvicle 4, and,
(b) the then marketrental value of the Premises as determined by Landlard assuming a new
lease af the Premises of the then usual duration and otherterms, 1n either case prorated on a
daily basis, and also pay all qnmages sustained by Landlord by reason of such retention If
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_ m u ewiwsuwiu svicLniotiutnate tect, suchholdingovershall
constitule renewal of 1 Lease for a period from month 1o YR Y SO IVE SR RS Sr 2o
shallbe specifiedinsue ~hobcerin-ciiherease al the Holdover Rate, butilthe Landlord does
notsoclect,nosuchrenewal shallresult noiwithstanding ucceptance by Landlordofany sums
‘due hercunder after such terminanion, and instead, a tenancy at sufferance at the Holdover
Rate shallbe deemed to have beencreated Inanyevent, noprovisionof this Article 14 shall
be deemed to waive Landlord'srightof reentry orany otherraght under this Lease orat law

15 SUBORDINATION

Without the necessily of any additional document being executed by Tenant for the purpose
ofeffecting asubordination, thisLeaseshall besubjectand subordinate atall times to ground
orunderlying leasesandtothe lienofany mortgagesordeedsofltrustnoworhereafilerplaced
on, against or affecting the Burlding, Landlord’s interest or estate 1n the Building, or any
ground or underlying lease, provided, however, that +f the lessor, mortgugee, trustee, or
holderofany such morigage or decd of trust elecis to have Tenant's interestin this Lease be
superior 10 any such instrumeni, then, by notice 10 lenant, this Lease shall be deemed
superior, whetherithis Lease wasexecuted before oralter said instrument Notwithstanding
the foregoing, Tenanicovenanisand agreestoexecute and deliverupondemand such further

instruments evidencing such pubordination or superiority of this Lease as be required
by Landlord At Tenar%t's request, Landlord £rali"'tequest 'a reasdnabid and ?.ts:mtu%ncen?n_

to obta such non
GLEEIDaRCR IREESR X, L8, TRE RIS . RYE, (e ForTure fo bt

LES ANDREGULATIONS

Tenant shall faithfully observe and comply with all the rules and regulations as set forthin

Exhtbut C1o this Lease and all reasonablelmodifications of and additions 10 them from 11me
totime put intoeffect by Landlord Landlord shall notberesponsible to Tenani for the non-

performance by any other tenant or occupant of the Building of any such rules apd regula-
tions

non-discriminatory
17 REENTRY BY LANDLORD
, during the final lease year only,

17 1 Landlord reserves and shall at all times have the right 1o re-enter the Premises
toinspectthe same, tosupply Janitorservice and any otherservicetobe provided by Landlord
to Tenant under this Lease, to show said Premises to prospective purchasers, mortgagees or
tenants,andoalter, improveonrrepairthe Premises and any porttonof the Building, without
abatement of rent, and may for that purpose erect, use and maintain scaffolding, pipes,
condutisandothernecessary structuresandopenany wall, certlingor floorin and through the
Butlding and Premises where reasonably required by the character of the work 10 be
performed, provided entrance to the Premises shall notbe blocked thereby, and further pro-
vided that the business of Tenant shall not be interfered with unrensonably,

{Jpon:reasonablei}aflor written notice to Tenant, except in the event of an emergency

17 2 Landlord shall have the right a1t any t1me to change the arrangement and/or
locations of entrances, or ppssageways, doors and doorways, and corridors, windows,
clevators, stairs, tosletsorotherpublic partsofthe Building and tochange the name, number
ordesignation by whichthe Buildingiscommonly known IniheeveniithaiLandlord damages
any portion of any wall or wall covering, ceiling, or floor or floor covering within the
Premises, Landlord shallrepairorreplace the damaged portiontomaich the original asnearly

as commercially reasonable but shall not be required 10 repair or replace more than the
portion actually damaged

17 3 Tenanthereby waives any claim for damages lOor any injury or inconvenience (o
or interference with Tenunt’s business, any loss of occupancy or quiet enjoyment of the
Premises, and any otherloss occasioned by anyactionof Landlordlauthorized by this Article
17 Tenant agrees o rexmburse Landlord, on demand, as additional rent, for any expenses

which Landlordmayincurinthuselfectingcomphiance wiih Tenant's obhigationsunder this
Lease

L 2
properly taken and

17 4 Foreach of the aforesaid purposes, Landlord shall at all times have and retatn
a key with which to unlock all of the doors 1n the Premises, excluding Tenant's vaults and
safes or special security areas (designated inadvance), and Landlord shall have the ni;hl to
use any and all means which Landlord may deem proper 1o open saitd doors 1n an emergency
to obtatn entry to any portion of the Premises As 10 any portion 1o which access cannot be
hadbymeansofakeyorkeysin Landlord's possession, Landlordisauthorized togainaccess
by suchmeansasLandlord shallelectandithecostofrepainingany damageoccurring indotng
so shall be borne by Tenant and paid 1o Landlord as additsonal rent upon demand

18 DEFAULT

18 1 Exceplasotherwise provided in Article 20,thetollowingeventsshallbedeemed
tobe Events of Defauli under this Lease

557

Inial
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18 1 ) Tenantshall failiopay whendueany sumof money becoming due to be
paid to Landlord under this Lease, whether such sum be any insiallmentof the rent reserved

by this Lease, any other amount treated as adduttonal rent uander this Lease, or any other
payment or resmbursement to Landlord required by this Lease, whether or no_Llrculcd as .
addinionalrentunderthisLease,andsuchfailureshallconunue foraperiodof f#+vedaysafter ten
writien notice that such payment was nolt made when due, bart-f-sriry—4ueh—trotree—shali-be
grvenforthedtweluemonih-poriodcommenciagwith-the date-ofsuch-noticortho-futlure-to-pay
wahinfivedaysafierdueany addiional sumofmoneybecoming dueto-bepitidtolandlord.

s dorthis-lsdse-duringouch-poriod-shall be an-Eventol-Defaulrwithow-potiee

tharty (30) 18 1 2 Tenantshallfarliocomply withany term, provisionorcovenant of this
Lease which 1s not provided for in another Section of this Artaicle nnd shall not cure such

farlure within +weaty=283 duys ({orthwith, 1f the failurc involves a hazardous condition)
after writien notice of such fatlure to Tenany

18 1 3 Tenantshall fasl1o vacate the Premises immedialely upontermination

of this Lease, by lapse of tume or otherwise, or upon terminatton of Tenant's right to
possession only

18 1 4 Tenantshall become insolvent, admitin writing 1ts inability (o pay is
debts generally as they become due, file a petition tn bankruptcy or a petition 1o take
advantage of any insolvency statute, make an assignment (or the benefit of creditors, make
atransferin fraud of creditors, apply fororconsenttothe appoinimentofareceiverofitself
or of the whole or any substantial part of 11s property, or file a petition or answer seeking
reorganization or arrangement under the federal bankruptcy laws, as now in effect or

herecafier amended, or any other applicable law or statute of the United Siates or any state
thereof

18 15 A court of competent yurisdiction shall enter an order, Jjudgment or
decree adjudicating Tenant bankrupt, or appointing areceiver of Tenant, or of the whale or
any substantial part of 1ts property, without the consent of Tenant, or approving a petition
filed against Tenant seeking reorganization orarrangement of Tenant under the bankruptcy
laws of the United States, as now 1n effect or herealter amended, or any state thereof, and
such order, judgment or decree shall not be vacated or set aside or stayed within+hrrey(363 sixty
days from the date of entry thereof

(60)
19 REMEDIES and during the continuation
|
19 1 Except as otherwise provided 1n Article 20 upon the occurrencelof any of the
Events of Defauii described o¢ referred to 1n Article 18, Landlord shall have the option to

pursueanyone ormore of the following remedies withoutany notice ordemand whatsoever,
concurrently or consecutively and not alternatively

19 1 | Landlord may, atitselection, terminate this Lease or terminate Tenant's
right to possessiononly without terminating the Lease
1

19 1 2 Uponany termination of this Lease, whetherby lapsc of time or other
wisc, or upon any termination of Tenant's right 1o possession withoul terminution of the
Lease, Tenant shall surrender possession and vacate the Premises immediately, and deliver
possession thereof 1o Landlord, and Tenant hereby grants 1o Landlord full and free license
toenter snto and upon the Premisesin such event and 10 repossess Landlord of the Premises
as of Landlord's tormer estate and 10 expel or remove Tenant and any others who may be
occupying or be within the Premises and to remove Tenant's signs and other evidence of
tenancy and all other property of Tenant therefrom without being deemed 1n any manner
gutlty of trespass, eviction or forcible entry or detainer, and without incurring any liability
forany damage resulting therefrom, Tenant watving any righttoclatm damages for such re-

entry and expulsion, and withoul relinquishing Landlord’s right to rent or any other right
given to Landlord under this Lease or by operation of law

191 3 Upondanyterminationof this Lease, whether by lapse of time or other-
wise, Landlord shall be entitled 1o recover as damages, all rent, including any amounis
treated as additional rent under this Lease, and other sums due and payable by Tenant on the
date of termination, plus as liquidated damages and not as a penalty, an amouni equal to the
sumofl (a)anamountequaltothethenpresent valueoftherentreserved in this Lease forthe
residue of the stated Term of this Lease including any amounts treated as additional rent
underthisLeaseandallothersums provided in this Lease to be pard by Tenunt, minus the fair
rental value of the Premises fot such restdue, (b)the vatueofthe time and expensenecessary
to obtain a replacement tenant or tenants, and ihe estimated cxpenses described 1n Section
L 19 1 4relauingiorecoveryof the Premises, preparation forreletting and forreletting iself,

+ provided, however, that in [the event such default 1s not reasonably susceptible of cure
within tharty (30) days, t shall have such additional period of time as may be
reasonable under the circumstiances so long as Tenant cammences the cure

within such thirty-day period and thereafter diligently prosecutes such—q:j,ng/Q

cure to campletion

L/
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and (c) the cost of performing any other covenants which would have otherwise been
performed by Tenant

19 1 4 Upon any termination of Tenant’s right 1o possession only without
termination of the Lease on a monthly basis

any deficiency in 19 1 4 1 Nesthersuchtermination ochnlam‘s right Lo possession nor
Landlord's taking and holding possession thereof as provided in Section 19 1 2 shall
terminate the Lease or release Tenant, 1n whole or in part, from any obligation, including
Tenant's obligation to pay the fent, including any amounis treated as addiuiona) rent, unde
this Lease for the full Term, and if Landlord soclects Tenant shall pay fortirwerthlio Landlord

the sum equal to]he-saiis-aiawiiead Lhe rent, including any amounts treated as additional
rent under this Lease, foithiieiratnid ool tho-Torm—phliiiy—oti—riri-proveded-rntits

Wmﬂ&m taking into account the net amount
collected by Landlord fram any reletting of the PremiseS
19 1 4 2 Landlord may, but need not, relet the Premises or any part for the
thereof forsuchrentand upon such terms as Landlord, inits sole discretion, shall determine remainde
(including therighttoreletthe premises foragreaterorlesserierm thantihatremasning under of the
this Lease.the righttoreletthe Premisesasapariofalargerarca, and therightto change the term
character or use made of the Premises) In connection with or in preparation for any
reletting, Landlord may, but gshall notberequiredio, make repairs, alierations and additions

in or to the Premises and redecorate the same to the extent Landlord deems necessary or
desirable, and Tenant shall, upon demand, pay the cost thereof, together with Landlord’s
expensesofreletting, including, without himuitation, any commission incurred by Landlord

If Landlord decides to relet the Premises oraduty toreletis imposed upon Landlord by law,

Landlord and Tenani agree that nevertheless Landlord shall at most be required 1o use only
thesameefforts Landlord thep usestolease premisesinthe Building generally and thatinany

case that Landlord shall not be required to give any preference or priority to the showing or

leasing of the Premises over any other space that Landlord may be leasing or have avatlable

and may place a suiiable prospective tenantinany such other space regardless of when such

other space becomes avairlablle Landlord shall not be required 10 observe any instruction

given by Tenant aboul any reletting or accept any tenant offered by Tenant unless such

offered tenant has acredit-worthinessacceptableto Landlord and leases the entire Premises '

upon terms and conditions including a rate of rent (alter giving effecttoall expenditures by

Landlord forienantimprovements, broker’'scommissions and otherleasingcosis)allnoless
favorable to Landlord than ascalled forinthisLease, norshall Landlord be required Lo make
orpermitanyassignmentorsublease formore thanthecurrentterm or whichLandlord would

not be required to permit under the provisions of Aruicle 9

1914 3 Unulsuchtumeaskandlordshallelecttolerminate the Lease
and shall thercupon be entitled to recover the amounts specified in such case 1n Section
19 1 3, Tenant shall pay 1o Lrndlord upondemand the full amountof all rent, 1ncluding any
amountstreated as addinionalrentunderthis Lease and othersumsreservedin this Lease for
the remaining Term, together with the costs of repairs, alterations, additions, redecorating
and Landlord's cxpenses of reletting and the collection of the rent accruing therefrom
(including attorney's fees and broker's commissions), as the same shall then be due or
become due from Lime to Lime, less only such constderation as Landlord may have received
fromany reletting of the Premises, and Tenant agrees that Landlord may file suits from time
1o time o recover any sums falling due under this Article 19 as they become due  Any
proceeds of reletting by Landlord tn excess of the amount thenowed by Tenant to Landlord
from time to time shall be credited against Tenant's future obligations under this Lease but
shall not otherwise be refunded 10 Tenant or inure to Tenant's beneflit permanently

1

19 2 Landlord may, atLandlord’'sopuion,enterintoand upon the Premisesif Landlord
determines in its sole discretjon that Tenantisnotacung withinacommercially reasonable
timetomaintain, repairorreplace anything for which Tenantisresponsible underthis Lease
and correct the same, without being deemed in any manner gutliy of trespass, eviciton or
forciblecentry anddectainerand withoutincurring any iability forany damage orinierruption
of Tenant’'s business resulting therefrom If Tenant shall havelvacated the Premises, ‘
Landlord may at Landlord's opnion re-enter the Premises at any time duning the last six
monthsofthe theacurrent Termofthis Leaseand makeany and all suchchanges, alierations,
revisions, additions and tenantand other improvementsin or aboutthe Premises as Landlord

shallelect,all without any abatementofanyof the rent otherwise tobe pairdby Tenant under
this Lease

abligations

19 3 If,onaccount of Eny breachordefaultby Tenantin Tenant's L-b—l-n—g-e-l—rmundcr
thetermsand conditionsof thisLease,itshallbecomenecessary orappropriate for Landlord

toemploy or consult with an attorney concerning or to enforce or defend any of Landlord’s
rights orremedies arising unPcr this Lease, Tenant agrees to pay all Landlord'sluuorncy's

reasonable
’Q'Z I ,

11 Intual

12/1/92 SOG(BY)



provided ndlord is the prevailing party Landlord and

M

fees so incurred] Tenant expressly waives any rightto (a) 1nal by jury, and (b) service of
any nolice required by any present or future law or ordinance applicable 10 landlords or
tenants but not required by the terms of this Lease

19 4 Pursuitofany of the foregoing remedies shall not preclude pursuitof any of the
ather remedies provided in this Lease or any other remedies provided by law (all such
remedicsbetngcumulative), norshall pursuitofanyremedy provided in this Lease constitute
aforfetture or watverofanyreatduetoLandlordunderihis Leaseorofany damagesaceruing
toLandlord by reason ol the violationofany of the terms, provisions and covenants contained
in this Lease

19 S Noactorthing done by Landlord or t1s agents during the Term shall be deemed
a termination of this Lease or an acceptance of the surrender of the Premases, and no
agreement toterminate this Lease oracceptasurrenderofsaid Premises shallbe valid, unless
inwriting signedbyLandlord NowaiverbyLandliordofany violatlonorbreachofanyofihe
ierms, provisions and covenants contained 1n this Lease shall be deemed or construed to
constitute a waiver of any otlier violation or breach of any of the terms, provisions and
covenants contained 1n this Lease Landlord's acceptance of the payment of rental or ather
paymenis after the occurrence of an Event of Default shall not be construed as a waiver of
such Default, unless Landlord so notifies Tenant in writing Forbearance by Landlord in
enforcing one or more of the remedies provided in this Lease upon an Eventof Default shall
nat be deemed or construed to constituie a watver of such Default or of Landlord's right to
enforce any such remedies with respect to such Default or any subsequent Default

Tenant under this Lease, Landlord shall have and Tenanit grantsto Landlord a firsi Lerrupon
the leaschold interest of Tenant under this Lease, which hienmay be enforce equity, and
a continuing securily interesit upon all goods, wares, equipmen xtures, furniture,
inventary, accounts, contract rights, chatiel paper and other perSonal property of Tenant
situated on the Premises, and such property shall noLbeTemoved therefrom without the
consent of Landlord unuil all arrearages in renLas~well as any and all other sums of money
thenductoLandlord under this Lease sha fsthave been paid and discharged Intheevent
ofadefaultunderthis l.ease, Land dShallhave,1nadditiontoany otherremecdies provided
in this Lease or by law, § ighis and remedies under the Uniform Commercial Code,

TELION the right to sell the property described in this Secuon 19 6 at
sale upon fivie (5) days' notice 1o Tenant Tenant shall execute all such
ements and other insirumenis as shall be deemed necessary or desirable 1n

......

19 7 Any and all property which may be removed from the Premises by Landlord
pursuant to the authority of this Lease or of law, 10 which Tenant is or may be enustled, may
be handled, removed and/or stored, as the case may be, by oratthe direction of Landlord but
atthe rnisk,costand expense of Tenant, and Landlord shall inno event be responsible for the
value, preservationorsafekeeping thereof Tenantshall paytoLlandliord, upondemand, any
and all expenses incurred 1n such removal and all storage charges against such property so
long as the same shall be 1n Landlord's possession or under Landlard’s control Any such
properiy of Tenant notretaken by Tenaat from storage withan tharty (30) days after removal
from the Premises shall, at Landlord’s opuion be deemed conveyed by Tenant to Landlord
under this Lease asby a bill of sale without further paymentorcreditby Landlord to Tenant

20 TENANT'S BANKRUPICY OR INSOLVENCY

20 1 Ifatanytimeand farsolongas Tenantshall besubjecied tothe provisions of the
United States Bankruptcy Code or other law of the United States or any state thereof for the
protection of debtors as in effect at such time (each a 'Debtor's Law')

20 1 1 Tenani, Tenantasdebtor in-possession, and any trustee orrecetverof
Tenant's assets (cach a “Tenan('s Representative”) shall have no grealer right to assume or
assign this Lease or any interest in this Lease, or to sublease any of 1he Premises than
accordedio Tenantin Arnicle 9, exceptiotheextent Landiordshallberequired topermitsuch
assumpuon, asssgnment or sublease by the provisions of such Debtor's Law  Without
limitation of the generality of phe foregoing, any right ol any Tenant's Representative to

assume orassign this Lease or 1o subleasc any of the Premises shall be subjeci to the condi-
tions that

201 1 1 Such Debior's Law shall provide 1o Tenant's Representative
arightofassumptionafthisLease which Tenant'sRepresentative shall have timelyexercised
and Tenant's Representative shall have fully cured any default of Tenant under this Lease
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20 1 1 2 Tenant'sRepresentative orthe proposed assignee, asthecase
shall be, shall have deposiied with Landlord as security for the tumely payment of rent an
amount equal to the larger of (a) three months’ rent and other monetary charges accruing
under this Lease, and (b) any sum specified in Article 5, and shall have provided Landlord
with adequate other assurance of the future performance of the obligations of the Tenant
under this Lease Without limitation, such assurances shall include, at feast, in the case of
assumption of this Lease, demonstration 1o the sauisfaction of the Landlord thay Tenant's
Representative has and will continue 10 have sufficient unencumbered assets after the
payment of all secured obligations and adminisirative expenses 1o assure Landlord that
Tenant's Representative will have sufficient fundsto fulfill the obligationsof Tenant under
this Lease, and, inthe case ofassignment, submission of current financial statements of the
proposed assignee, audited by an independent cerisfied public accountant reasonably
acceptable to Landlord und showing a net worth and working capitalin amounis determined
by Landlord to be sufficient tb assure the future performance by such assignee of all of the
Tenant's obligations under thus Lease

201 1 3 Theassumptionoranycontemplatedassignmentof this Lease
or subleasing any pari of the Premises, as shall be the case, will not breach any provisionin

any other lease, mortgage, financing agreement or other agreement by which Landlord 1s
bound

20 1 1 4 Landlord shall have, or would have had absent the Debtor's
Law, no right under Article 9 to refuse consent to the proposed assignment or sublease by

reason of the tdentity or nature of the proposed assignec or sublessec or the proposed use of
the Premises concerned

21 QUIETENIOYMENT

Landlord represents and warrants that 1t has full right and authority to enter into this Lease
and that Tenant, while paying the rental and performing 1ts other covenants and agreements
contained tnthys Lcasc.shallp}caceably and quictly have,holdandenjoythe Premises forthe

Term without hindrance or mojestation from Landlordisubject 1o the terms and provisionsof
this Lease Landlord shall noibe liable forany interference or disturbance by other tenants

or third persons, nor shall Tjn.mt be released from any of the obligations of this Lease
because of such interference ar disturbance r

or anyone claiming through Landlord

22 DAMAGE BY FIRE,ETC

22 1 Intheevent the Premises or the Butlding are damaged by fire or other cause and
in Landlord's reasonable estsmation such damage can be materially resiored within W‘ one hun-
96> days, Landlord shall forthwith repair the same and this Lease shall remain in full force dred
andeffect, exceptthat Tenant shall be entitled 1o a proportionate abatementin rent from the eighty
date of such damage Such abatement of rent shall be made pro rata 1n accordance with the (180)
extent to which the damage anid the making of such repairs shall interfere with the use and
occupancy by Tenantof the Pramises from time totume Within forty-five (45)days from the
date of such damage, Landlord shall notify Tenant, in writing, of Landlord’s reasonable
estimation of the lengih of ‘nmc within which matenial restoration can be made, and
Landlord's determination shdll be binding on Tenant For purposes of this Lease, the
Bullding or Premises shall be geemed "materially resiored” if they are in such condition as
would not preveni or materially snterfere with Tenant's use of the Premises for the purpose
for which it was being used immediately before such damage
I%ndr 1 1

[on%zh lfes(%nc?\ ??:):Xu(s gi?l)IHOI. 1n Landlord's reasonable estimation, be made within
rrety-(94) days, Landlord and Tenant shall each have the opuon of giving the other, at any
titme within sixty (60) days afigrsuchdamage, notice terminating this Lease as of the date of
suchdamage Intheeventofthe givingofsuchnotice, thisLease shall expircandallinterest
of the Tenantinithe Premises slpall terminate asof the date of such damage as if such date had
been originally fixed in this Léase for the expiration of the Term In the event that neither '
Landlord nor Tenant exercisesitsoption to terminate this Lease, then Landlord shall repair
orresiore suchdamage, thisLehse conunuing in full force and effect, and the rent hereunder
shall be proportionately abated as provided in Section 22 |

22 3 Landlord shallnotbe required torepatrorreplace any damageorloss byor from
fire or other cause to any panelings, decorations, partitions, additions, ratlings, cetlings,
floor coverings, office fixturés or any other propertly or improvements installed on the
Premisesorbelonging to Tenant Anyinsurance whichmaybecarriedby Landlord or Tenant

againstloss or damage 10 the Building or Premises shall be for the sole benefit of the party
carrying such insurance and unider 11s sole control
{

|

1

PAeq

1
|
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restoratton withia sixr ‘60) days afierthe date estimated by ndlord therefor as extended
by this Section22 4,7 uanitmayatitsoptionandasitssolercmedy terminate this Lease by
< delivering written notice 1o Landlord, within fificen (15) days after the expiration of said
. period of time, whereupon the Lease shall end on the date of such notice or such later date
fixedinsuchnoticeasifthedate of suchnotice wasthe dateoriginally fixed inthis Lease for
the cxpiration of the Term, provided, however, that if construction is delaycd because of
changes, deletions or additions 1n construction requested by Tenant, sirihes, lochouts,
casualties, Acts of God, war, material or labor shoriages, government regulation or control
arothercauses beyond the reasonable control of Landlord, the period forrestoration, repair
arrebutlding shall be extended for the amount of time Landlord s s0 delayed

22 S Notwithstandinganythingtothecontrarycontainedinthis Arucle (a)Landlord
shallnothaveany abligation whatsoevertiorepair, reconstruci,orrestore the Premises when
the damages resulting fromjany casualty covered by the provisions of this Ariicle 22 occur
during the last twelve (12) months of the Term or any extension thereof, but if Landlord
determinesnottorepairsuchdamages Landlordshallnotify Tenantand sl suchdamages shall
render any matersal portton of the Premises untenantable Tenant shall have the right to
terminate thisLease by noticetoLandlord within fifteen (15)daysafierreceiptofLandlord’s
| noticet aneé (b) 1n the event the holder of any indebtedness secured by a morigage ordeed of

trust covering the Premises or Butlding requires that any tnsurance procecdslbc applied o excess

such indebtedness, then Landlord shall have the rightto terminate this Lease by delivering
written notice of termination 10 Tenant within Nifieen (15) days after such requirement 1s $500,00
made by any such holder, whereuponthis Lease shallendon the dateof such damage asif the

date of such damage were the date originally fixed 1n this Lease for the expiration of the
Term

22 6 Intheeventofanydamageordestructiontothe BuildingorPremisesbyany penil
covered by the provisions of this Article 22, 1t shall be Tenant's responsibility 1o properly
secure the Premises and upon notice from Landlord 1o remove forthwith, atits sole costand
expense, such poruon of all of the property belonging (o Tenant or 1ts Licensees {rom such
portion or all of the Building or Premises as Landlord shall request

23 EMINENT DOMAIN

Ifall orany substantial part of the Premises shall be taken or appropriated by any public or
quast-public authorily under the power of eminent domain or conveyance 1n lieu of such
appropriation,ettherpartytdothisLeaseshallhavetherighi, atnsopuion,afgivingtheother,
at any time within tharty (3d) days after such taking, notice terminauing this Lease, except
thatTenanimayonlyiermindte this Leasebyreasonoftakingorappropristion,if suchtaking
or appropriation shall be so substantial as to materially interfere with Tenant's use and
occupancy of the Premises If neither party to this Lease shall so elect to terminate this
Leasc,therental thereaftertobe patd shatl beadjustedonafairandequitable basisunder the
circumsiances In addition to the rights of Landlord above, if any substantial part of the
Building shall be tuken or appropriated by any public or quasi-public authority under the
power of eminent domain or conveyance in lieu thereof, and regardless of whether the
Premises or any part thercofl are so taken or appropriated, Landlord shall have the right, at
tissoleoption, toterminate this Lease Landlordshalibeentitledioanyandallincome,rent,
award, or any interest whatsoever in or upon any such sum, which may be paid or made in
connection with any such public or quasi public use or purpose, and Tenant hereby assigns
toLandlard anyinterest it may haveinorclaimioaltorany partofsuchsums,otherthanany
scparaie award which may be made with respect 1o Tenant's trade tixtures and moving
expenses, Tenant shall make no clarm for the value of any unexpired Term

24 SALEBY LANDLORD

for such future obligation

Incventofasaleorconveyanceby Landlordofthe Building,the sameshalloperatetorelease
Landiord from any future liability upon any of the covenants or conditions, expressed or
implied, contained tn this Lease in favor of Tenant, and 1a such event Tenant agrees 1o look
solely to the responsibihity pf the successor in interest of Landlord in and to this Lease?
Except as set forth tn thas Arucle 24, this Lease shall not be affected by any such sale and
Tenantagreestoattorniothepurchaserorassignee Ifanysecurity hasbeen givenby Tenant
to securc the fanhful performance of any of the covenants of this Lease, Landlord[Fay
transferordeliver said securiity, as such, to Landiord's successorin interest and thcrcuponShall
Landlord shall be discharged from any lurther liability wiith regard to said security

25 ESTOPPEL CERTITICATES
business

Within ten (10)ldays following any written request which Landlord may make from time to
time, Tenant shall execute and dehiver to Landlord or morigagec or prospeciive morigagee
a sworn statement certifying: (a) the date of commencementof this Lease, (b) the fact that
this Lease isunmodified and in full force and effect (or, if there have been modifications to

this Lease, that this lease 1s jn tull force and effect, as modified, and stating the date and
provided, however, that in event of such occurrence, Landlord shall, notwithstanding
the foregoing, restore the Premises in the event that within ten (10) business days
following Landlord's notice|to Tenant of its election not to repair,

h'nenant exercises the renewal option provided for in Rider #1 attached
ereto

12/192 SOG(BY)
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reasonably
ndturcof suchmodifications), (c)thedatetowhichitherentandothersums payableunderthis
Leasc have been paid, (d) the facithatthere are nocurrenidelaulisunderthisLease by etther
Landlord or Tenant except as specified in Tenant's statement, and (e) such other matiers as
may belrequesied by Landlord Landlord and Tenant antend that any statement delivered
pursuanttothis Article 25 mayberchied uponbyany morigagee, beneficiary or purchaser add
Fonani-shall-bediableforallloss, cost orexpenseresulingfeomthefathure-of-any-suleor

_oestrficate Tenant irrevocably agrees that if Tenant fails to execute and deliver suc
certtficate withinsuchien (10)kay period Landlord or Landlord's benefliciary oragent may
execute and deliver such certificate on Tenant's behalf, and that such certificate shall be
fully bindsng on Tenant

business

26 SURRENDLR O PRLMISES

26 | Tenantshall,atleastthirty (30) days before the lasiday of the Term, arrange to
meel Landlord for a joint inspection of the Premises In the event of Tenant's fatlure to
arrange such jotntinspectiontobe heldpriortovacating the Premises, Landlord's inspection
atorafier Tenant'svacating the Premisesshall beconclusivelydeemed correct for purposes
of determining Tenant'sresponsibility for repairs and restoration
substantially

26 2 Attheendof the Termorany renewal of the Term orother sooner termination of
thisLease, Tenant will peaceably deliveruptoLandlord possessionof the Premises, together
with all improvements or additions upon or belonging to the same, by whomsoever made, in
the same conditionsreceived or firstinstalled, broom clean and frec of all debris, excepting
only ordinary wear and tear and damage by fire or other casualty Tenant may, and at
Landlord’srequest shall, at Tenant's sole cost, remove uponiterminantion of thus Lease, any
and all furntture, furnishings, movable partittons of less than full height from floor 1o
cetling, trade fixtures and other property installed by Tenant, title to which shall not be i1n
orpassautomatically toLandlorduponsuchtermination, repairing alldamage caused by such
removal Property not so reimoved shall, unless requesied to be removed, be deemed
abandoned by the Tenant and title to the same shall thereupon pass to Landlord under this
Lease as by a bill of sale All atheralterations, additions and improvementsin, onoarlothe
Premises shall be dealt with and disposed of as provided in Article 6 hereof

rLandlord and
26 3 All obligations pfiTenant under this Lease not fully performed as of the

expiratton or ecarlier termingtion of the Term shall survive the expiration or earlier
terminationof the Term :

¢.Q .

4y PG RaRce - ¢« Upon the expiration or earlier termination of the
Term, Tenantshall payto Landlordihe amount, asfestimatedby Landlord, necessary to '°P“i'1'-easonably
andrestorethe PremisesasprovidedinthisLeaseand/ortodischarge Tenant's obhigation for
unpaid amounts due or to become due to Landlord All such amounts shall be used and held
by Landlord for payment of shch obligations of Tenant, with Tenant being hiable for any
1tten addittonal costs uponldemand by Landlord, or with any excess 1o be returned 1o Tenant after
all such obligations have been determined and sanisfied Any otherwise unused Security
Deposit shall be credited against the amount payable by Tenant under this Lease

27 NOTICES

in writing and
emand L

Any nouecfo’r gocumcnl required or permitted 10 be delivered under this Lease shall bed
addressed to the intended recipient, shall be iransmitied personally, by fully prepaid
regisiered or certified Uniied States Matl return receipt requestied, or by reputable
independent contrac dehivery service furnishing a written record of atiemptied or actual
delivery,and shall be deemed tobe delivered when tendered fordehivery Lo the addressee al
i1ts address set forth on the Reference Page, or ai such other address as i1t has then last
specified by written notice dglivered in accordance with this Article 27, 0r1f 1o Tenant at
either tts aforesard address or its last known regisiered office or home of a general pariner
orindividual owner, whether or not actually accepted or received by the addressee

28 TAXESPAYABLEBY TENAN1
and other taxes excluded from the definition of taxes
l— In addition to rent and other charges 1o be pard by Tenant under this Lease, Tenant shall
retmburse to Landlord, upon demand, any and all taxes payable by Landlord (other than net
income taxesh whetherornotnowcustomary or withinthecontemplationofthe partiestothis
Lease (a)upon, allocable 1o, or measured by oron the gross or netl rent payable under this
Lease, 1ncluding without limitation any grossincome tax or excise tax levied by the Siale,
any polttical subdivision theneol, or the Federal Government with respect to the receipt of
such rend, (b) upon or with respect 1o the possession, leasing, operauion, management,
maintenance, alieration, rcpan. usc or occupancy ot the Premises or any poruon thereof,

ar

Imnal

in the event such tax is ass%ssed in lieu of any taxes
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the Tenant's grossreceip! rcpayroliorthevalueol Tenant'seq ment, furniture, fixtures
. ~ad other personal proper , of Tenunt or leasehold improvemen. ., altcrations or additions
located 1n the Premises, or (d) upon this transaction or any document to which Tenant 1s a
partycrcauingortransferringanyinierestofl Tenantinthis Leasearthe Premises Inaddition
to the foregoing, Tenant agrees to pay, before delinquency, any and all taxes levied or
assessed agatnst Tenant and which become payable during the 1erm hereof upon Tenant’s
equipment, furniture, ixturesandother personal property of Tenantlocated inthe Premises

20~ RELOCATION-OE-TLN-ANSE

ndloerd o.lé 0.8 e O.n - DLAL 00).d 0 Q DG G-8
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Tenant to move from the Premuses 1o other space of comparable size and decorn-erfer to
permit Landlord to consolidaté the space leased to Tenant with other adjosnrrig space leased
orto be leased to another wna‘rl Inthe eveniof any such relo on, Landlord will pay all
expenses of preparing and dec¢orating the new premi that they will be substantually
similariothe Premises from which Tenant s go g.and Landlord wall also pay thg expense
of moving Tenant's furnilure and eg ent to the relocated premises In such event this
Lease and ecach and all of the+4¢Tms and covenants and conditions hereof shall remainin full
force and effect ynd-rii€reupon be deemed applicable tosuch new space exceptthatarevised
ReferencePage and arevised Exhibit A shallbecome partofthis Lease and shall reflect the

0

30 DEFINED TERMS AND HEADINGS
» the Landlord or Tenant 1s comprised of
The Article headings showninkhis Lease are forconvenienceofreferenceand shallinno way
define, increase, limii or desdribe the scope or 1ntent of any provision of this Lease Any
indemnification or insurance of Landlord shall apply 10 and inure 1o the benefit of all the
followtng “Landlord Entities”, being Landlord, Landlord's investment manager, and the
trustees, boards of direciors, officers, general pariners, benefliciaries, stockholders,
employees and agentsof each of them Anyopuion grantedto Landlord shall alsoinclude or
beexercisable by Landlord’s trusiee,beneliciary, agentsand employees, asthecase may be

In any case where Hus-beaisfesignrsdby’more than one person, the obligationsfunder this '
Lease shall be jotntand severdl Theterms "Tenant” and “Landlord” or any pronoun used 1n of such
place thereof shall indicate apd include the masculine or feminine, the singular or plural party
number, individuals, firms *)r corporatsons, and each of their respective successors,
executors, adminisirators and/permitted assigns, according to the context hereof The term
“rentable area” shall mean the'rentable areca of the Premises or the Building ascalculaied by
the Landlord on the basis of the plans and specificationsof the Building tncluding a propor-
tionate share of any common areas) Tenant hereby accepis and agrees to be bound by the
figurcs for the rentable space footage of the Premises and Tenant's Propartionate Share

shown on the Reference Page absent manifest error.
equal to 13%
31 TENANT'S AUTHORITY

If Tenant signs as a corporation sach-oiithe-porsonisrssiHtap-thisdrense-ontehntof Tenant
represents and warrants that Tenant has been and 1s qualified 10 do business in the state 1n
which the Buitlding 1s located, that the corporation has full right and authority to enter inio
this Lease, and thatall persongsigning on behalf of the corporation were authorized to do so
byappropnulcéorporaleucu ns IfTenantsignsasaparinership,trustorotherlegalentty,
cach of the persons executing this Lease on behalf of Tenant represents and warrants that
Tenant has complied with all ppplicable laws, rules and governmental regulations relative
to 1ts right to do business tn the state and that such entity on behalf of the Tenant was
authorized to do so by any and all appropriate paritnesship, trust or other actions Tenant
agrees to furnish promptly upjon request a corporate resolution, proof of due authorization

by pariners, orotherappropriite documentation evidencing the due authorization of Tenant
loenterinto this Lease

32 COMMISSIONS

Each of the parties representsiand warrants 1o the other that 1t has not dealt with any broker
or finder 1n connection with this Lease, exceptasdescribed on the Reference Page

33 TIME AND APPLICABLELAW '

Timei1softhe essence of thes Lease and all of 11s provisions This Lease shallsn all respects
be governed by the laws of the state in which 1he Building 1s locared

34 SUCCESSORS AND ASSIGNS

' Subjectiothe provisions of Alnu.lc 9,theterms, covenants and conditions contained 1n this

Lease shall be binding upon land 1nure 10 the benefil of the herrs, successors, execulors,
administrators and assigns ol‘llhc parties 1o this Lease
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35-ENTIRE AGRLEMENT

This Lease,together withitsexhibits, contatnsallagreementsolthe pariiestothis Lease and
supersedes any previous negotiations There have beun no represcentations made by the
Landlord orundersiandings made between the parties otherthan those set forthanithis Lease

and 1ts exhibits  This Lease may not be modified except by a written instrument duly
exccuted by the parties 1o this Lease

36 EXAMINATION NOT OPTION

Submission of this Lease shali not be deemed ta be arescryation of the Premises Landlord
shall not be bound by this Leasd until it has recerved a copy of vhus Lease duly executed by
Tenantand has dehivered to Tenantacopy of this Lease duly executed by Landlord, and until
such delivery Landlord reserves the right to exhibit and lease the Premises 1o ather
praspective tenants Nolwithstanding anything contained 1n this Lease to the contrary,
Landlord may withhold delivery of possession of the Premises from Tenant until such tume
as Tenant has paid to Landlord any security deposiirequired by Artaicle S, the first month's
rent as set farth in Article 3 and any sum owed pursuant 1o this Lease

37 RECORDATION

Tenantshall notrecardorregisterthis Leaseorashoriform memorandum hereofl withoutthe

prior written consent ol Landlprd and then shall pay all charges and taxes incident such
recording or regisiration

38 LIMITATIONOF LANDLORD'S LIABILITY

3 € their respective
Redress forany claim against Landlord under this Lease bhall be limited 10 and enforceable and th
only against and 10 the extent of Landlord’s interest inJthe Buildingl” The obligations of e

Landlord'underthisLeascarenotintended ioand shall nogbe personally binding on, nor shall proceef:'ls
any resort be had 10 the private properuies of, any of trustees or board of directors and thereo

officers, as the case may be, invesiment manager, the general pariners thereof, or any
beneficiaries, stochholders, emjployces, or agents of Lundlord|or the investment manager

any or Tenant, as the case may be,
LANDLORD, TENANT
Gateway Taft Inc., a Califbrmia Allegiance Telecom, Inc.,
Corporation a Delaware Corporation
X E =

By ﬂb (l’\/]( XA'LQ«V By - j——B\"A'c

A, Jdy Jenid Patricia E. Koide
Tule _Vice President Title Senior Vice President

Dated 7,//?41/ A _loov Daied ':-35“"0 L T"agia

By: RREEF Management Company,

a Delaware Cor%%rzzlzo)n
By: VA S (LS
Mary

1len Stahl
Title. District Manager
Dated:__ | a,/ y QI/ 00
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RIDER #1

attached to and made a part of Lease bearing the Lease Reference Date of January 12, 2000
between Gateway Taft, Inc , a California Corporation, as Landlord and Allegiance Telecom, Inc,
a Delaware Corporation, as Tenant

BASE RENT SCHEDULE,

Annual Amount Monthly Amount

Months 1-4 $00 00 (rental abatement period)

Months 5-12 $196,140 00 $16,345 00
Months 13-24 $200,706 00 $16,725 00
Months 25-36 $205,272 00 $17,106 00
Months 37-48 $209,829 00 $17,48575
Months 49-60 $214,392 00 $17,866 00
Months 61-72 $218,952 00 $18,246 00
Months 73-88 $223,512 00 $18,626 00

1) EXPANSION OF PREMISES

In the event Tenant reatiiran ~34 < y Landlord in writing of
to which Tenant will
ilord before the first
itions of such expansion
lease except for the
nll be such that 1t 1s
- = - - t allowance will be
action, the numerator of
Tm 7% ) 4/77 > denomunator of which
fter the first anniversary
1 expansion space, in no

mokd tn 5-A
3 of leases of similar si1ze

- 5f H-Q’l' - 1cinity of West Park I,
\q— 3-07 TAvAHIE ous with the base lease

same formula as
ermination of the Base
wing recelpt of
’s determination,
p to thirty (30) days to
olve the disagreement
ht to rescind its
leased by Tenant, the
e based upon the actual
occupied by Tenant

slﬂlon-ousba aumaﬁ
= 1alc- Bliglo3 3._!_1;1/ ég’q“s“
v K|Qfen-Blisled. #1480 1=
X 5)\19124 Rlgles . # |7 8o

jHltjj 5liglee . # 135%
o ol 5’ )Rlet 1AL e,

Sp« - = «~ gav w1 OELONA Vtter on such space Landlord
wili give 1enant written notlce on such available space and Tenant will have five (5)
bustness days following receipt of Landlord’s notice in which to notify Landlord of
Tenant’s response If Teenant fails to respond within such five (5) business day period,
Tenant will be deemed to have declined such offer In the event Tenant elects to lease the
additional space, the (1) Base rent will be determined 1n accordance with Section 1 above
of this Rider based upon the date Tenant notifies Landlord of 1ts election to lease such
space (2) the length obrease term of the expansion space will be such that it 1s
coterminous with the base lease, and (3) the tenant improvement allowance will be
determined by the follo{«mg formula $18 00 multiphied by a fraction, the numerator of
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s number of parking

2)

which 1s the length of I¢ase term for the expansion space and the denominator of which
will be seven (7) years, four (4) months
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RIDER #1

attached to and made a part of Lease bearing the Lease Reference Date of January 12, 2000
between Gateway Taft, Inc , a California Corporation, as Landlord and Allegiance Telecom, Inc ,
a Delaware Corporation, as Tenant

BASE RENT SCHEDULE

nnual Amount Monthly Amount

Months 1-4 $00 00 (rental abatement period)

Months 5-12 $196,140 00 $16,345 00
Months 13-24 $200,706 00 $16,725 00
Months 25-36 $205,272 00 $17,106 00
Months 37-48 $209,829 00 $17,48575
Months 49-60 $214,392 00 $17,866 00
Months 61-72 $218,952 00 $18,246 00
Months 73-88 $223,512 00 $18,626 00

1)

2)

EXPANSION OF PREMISES-

In the event Tenant requires additional space, Tenant will notify Landlord tn writing of
Tenant’s requirement to expand and will designate the space into which Tenant will
expand In the event Tenant delivers the first notice to the Landlord before the first
anniversary date of the commencement date, the terms and conditions of such expansion
space will be the same terms and conditions as those 1n the base lease except for the
following (1) the length of lease term of the expansion space will be such that 1t 15
coterminous with the base lease, and (2) the tenant improvement allowance will be
determined by the following formula $18 00 multiplied by a fraction, the numerator of
which 1s the length of lease term for the expansion space and the denominator of which
will be seven (7) years, four (4) months

In the event the Tenant delivers the first notice to the Landlord after the first anniversary
date of the commencement date, the terms and conditions of such expansion space, 1n no
event not less than a thiree (3) year term, will be the same as those of leases of similar size
for similar credit tenanits in similar quality buildings 1n or 1n the vicinity of West Park I,
except that the lease term for the additional space will be coterminous with the base lease
and the tenant improvement allowance will be determined by the same formula as
identified above Landlord shall deliver to Tenant Landlord’s determination of the Base
Rent for such expansion space within ten (10) business days following receipt of
Tenant’s notice In the event that Tenant disagrees with Landlord’s determination,
Landlord and Tenant shall negotiate 1n good faith for a period of up to thirty (30) days to
resolve the disagreemdnt In the event the parties are unable to resolve the disagreement
by the end of such thirty (30) day period, Tenant shall have the right to rescind 1ts
election within thirty (30) days thereafter For all expansion space leased by Tenant, the
expense stop for both operating expenses and property taxes will be based upon the actual
expenses for the first full year during which the expansion space 1s occupied by Tenant

Upon Tenant’s expansion, Tenant shall have the right to increase its number of parking
spaces by five (5) spaces for every 1,000 RSF added

RIGHT OF SECOND OFFER.

In the event that space becomes available on the fourth floor that 1s adjacent to the
Premises, and existing Tenant on the fifth floor who has Right of First Offer on said
space declines space, Tenant will have a Right of Second Offer on such space Landlord
will give Tenant written notice on such available space and Tenant will have five &)
business days following receipt of Landlord’s notice in which to notify Landlord of
Tenant’s response If Tenant fails to respond within such five (5) business day period,
Tenant will be deemecil to have declined such offer In the event Tenant elects to lease the
additional space, the (1) Base rent will be determined 1n accordance with Section 1 above
of this Rider based updn the date Tenant notifies Landlord of its election to lease such
space (2) the length of lease term of the expansion space will be such that 1t 1s
coterminous with the base lease, and (3) the tenant improvement allowance will be
determined by the follgwing formula $18 00 multiplied by a fraction, the numerator of
which 1s the length of %ase term for the expansion space and the denominator of which
will be seven (7) years| four (4) months
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Rider #1
Page 2 of 4

3) RELOCATION OF ADJACENT TENANT:

In the event Tenant requires additional space during the first four (4) years of the lease
term and no other space adjacent to the Premises 1s available in the approximate quantity
as required by Tenant and if there 1s comparable space to relocate the adjacent tenant,
Thomas Croft, the Landlord will move this tenant at Tenant’s expense Tenant will be
responsible for all costs of the Thomas Croft relocation and other tenant expense to
include and not himited to tenant improvements in their new space so as to make such
new space reasonably comparable to the space being vacated, moving
telecommunications and reprinting of any stationary products, if necessary If Tenant
delivers notice to Landlord of need for space the base rent and tenant improvement
allowance will be determined 1n accordance with Section 1 based upon the date Tenant
delivers notice

Prior to notifying said adjoining Tenant, Landlord shall provide to Tenant a written
estimate of the relocation costs to be incurred Tenant shall then have the right to rescind
its election within ten (10) business days thereafter by delivery of written notice to
Landlord

4) RENEWAL OPTIO

Tenant shall, provided the Lease 1s in full force and effect and no event of default exists
at the time of notification or commencement, have one (1) successive option to renew
this Lease for a term of five (5) years for the portion of the Premises being leased by
Tenant or any Permitted Transferee as of the date the renewal term 1s to commence, on
the same terms and conditions set forth in the Lease, except as modified by the terms,
covenants and conditions as set forth below

a If Tenant elects to exercise said option, then Tenant shall provide Landlord with written
notice no earlier than the date which 1s 180 days prior to the expiration of the then current
term of the Lease but no later than the date which 1s 90 days prior to the expiration of the
then current term of this Lease, except that the Annual Rent and Monthly Installment in
effect at the expiration of the then current term of the Lease shall be increased, as set
forth herein commencing on the first day of the new renewal term If Tenant fails to
provide such notice, Tenant shall have no further or additional right to extend or renew
the term of the Lease The notice shall be given in the manner provided in the Lease for
the giving of notices to Landlord

b The Annual Rent and Monthly Installment in effect at the expiration of the then current
term of the Lease shall be adjusted to reflect the current fair market rental for comparable
space in the Building and in other similar office buildings in the same rental market as of
the date of the renewal term 1s to commence taking into account all relevant economic
factors Landlord shall advise Tenant of the new Annual Rent and Monthly Installment
for the Premises no later than _30__ days after receipt of Tenant's written request therefor
Said request shall be made no earlier than thirty (30) days prior to the first date on which
Tenant may exercise uts option under this Paragraph In the event that the Tenant
disagrees with Landlord’s determination of fair market rent, then Tenant may either (a)
revoke its exercise of this option to renew or (b) submit the dispute to binding arbitration
by giving notice to Landlord within twenty days following the end of such thirty-day
period In the event that Tenant elects arbitration, Landlord and Tenant shall each, within
twenty (20) days following such notice electing arbitration, select one arbitrator who
shall be an independent commercial real estate broker having not less than 10 years
experience 1n the St Louis area The two arbitrators so selected shall then select a third
arbitrator having similar quahifications Each of Landlord and Tenant shall then submt to
one another and to the arbitrators such party’s determination of the fair market rental rate
for the renewal term  The arbitrators shall then decide whether the determination of
Landlord or Tenant as to the fair market rent 1s closer to the actual fair market rent, which
decision shall be final and binding upon the parties In the event that either party fails to
timely appoint an arbitrator, the decision of the arbitrator appointed by the other party
shall be final and bindipg Each party shall bear the cost of its arbitrator as well as one-
half of the cost of the Fiurd arbitrator In no event shall the Annual Rent and Monthly

Installment for any optjon period be less than the Annual Rent and Monthly Installment
in the preceding period.

i
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Rider #1
Page 3 of 4

3)

6)

7

This option is not transferable except to any Permitted Transferee, the parties hereto
acknowledge and agree that they intend that the aforesaid option to renew this Lease shall
be "personal" to Tenant and any Permitted Transferee as set forth above and that in no
event will any assignee or sublessee other than a Permitted Transferee have any nights to
exercise the aforesatd option to renew

AMERICANS WITH DISABILITIES ACT OF 1990 (ADA).

The Landlord shall be responsible for ADA comphance for accessibility to the building
and with respect to the common areas of the building The Tenant shall be responsible
for compliance within the Premises

PARKING-

Tenant will have the right to use up to five (5) spaces per 1,000 rentable square feet of the
Premises at no charge to the Tenant throughout the lease term and any extensions thereto,
Tenant shall be entitled to seven (7) executive parking spaces tn the parking area below
the building at no additional charge The Landlord shall allow Tenant additional parking
at no cost to Tenant on a one-time per week basis in the adjacent parking lot to
accommodate any ovefflow from the allotted five (5) spaces per 1,000 rentable square
feet

With respect to the terjant improvement work to be performed by Landlord as tdentified
on Exhibits B and B-1 attached hereto, all such work (the “Work™) shall be performed by
Landlord diligently and in a good and workmanlike manner 1n accordance with the plans
and specifications approved by Landlord and Tenant, as they may be amended from time
to time by mutual agreement, and in accordance with all applicable laws, codes, permits,
rules and regulations Landlord shall cause the Work to be bid by at least three qualified,
licensed general contractors satisfactory to Landlord, each of whom shall be subject to
Tenant’s approval, not'to be unreasonably withheld Each of the bids shall be submitted
to Tenant for its review whereupon Tenant shall select the general contractor General
contractor shall be rdsponsible for obtaining any necessary building permits The
Landlord shall enter Qnto a guaranteed maximum price contract with the designated
general contractor consistent with the bid approved by Tenant In the event that the cost
of the Work increases due to (1) any delays attributable to Tenant, (11) any change orders
requested by Tenant of (111) any other acts or omissions of Tenant or any of its agents or
employees, such mcreLsed costs shall be borne by Tenant In the event the cost of the
Work increases due to|(1) any delays by Landlord in approving any change orders or (1)
any other acts or omlleons by Landlord or any of its agents or employees, such increased
costs shall be borne by Landlord and shall be added to the tenant improvement allowance
being provided by Landlord

Landlord shall arrange for the contractors performing the Work to provide not less than a
one-year warranty with respect to the Work Landlord shall, to the extent required by the
terms of any such watranty, enforce such warranty against the applicable contractor on
Tenant’s behalf Tenant’s contractors shall be allowed access to the Premises during the
course of the Work ta install necessary wiring and other equipment provided that such
work 1s coordinated m!a manner to mimnimize interference with the Work

T
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Rider #1
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8) If by reason of nability to obtain suitable labor, materials or supplies, circumstances
directly or indirectly the result of fire, weather, a state of war or national or local
emergency, or any other cause beyond the reasonable control of Landlord or Tenant (any
of the foregoing being referred to heremn as “Force Majeure”), such party s unable to
perform or 1s delayed in the performance of any covenant or obligation hereunder, such
nonperformance or delay in performance shall not render such party liable in any respect
to the other party, 1ts employees, invitees or licensees for damages to either person or
property, constitute a total or partial eviction, constructive or otherwise, work an
abatement of rent or relieve the other party from the fulfillment of any covenant or
agreement contained 1n this Lease Notwithstanding the pervious sentence, tn no event
shall Force Majeure extend the time for the payment of Rent hereunder

LANDLORD TENANT
Gateway Taft, Inc, Allegtance Telecom, Inc,
a California Corporation agalamn%(jorporatlo
{
By __&&_gyﬁ ! By Af;‘\./gb b(Q
A Jdy Jehte Patricia E Koide

Title Vice President — Portfg!!o Manager Title Senior Vice President
Dated ‘1‘/{ 2 (mm Dated

By RREEF Management Company,
a Delaware Corporation

By »-\Z/(QW

" Ma Ellen Stahl =~
Title _Distiicf Manager
Dated 2/ 7//00




RIDER #2

attached to and made a part of Lease bearing the Lease Reference Date of January 12, 2000
between Gateway Taft, Inc , a California Corporation, as Landlord and Allegiance Telecom, Inc,
a Delaware Corporation, as Tenant

11

12

21

excluding any violation which existing on the Commencement Date or which was
proximately caused by Landlord or any other tenant of the Butlding, or any agent,
employee, contractor of invitee of either Landlord or such other tenant

Premises on the Commencement Date or the presence of which was proximately caused
by Landlord or any other tenant of the Building, or any agent, employee, contractor or
invitee of either Landlord or such other tenant

excluding, however, z:il Hazardous Materials which existed on, 1n, under or affected the

Such work shall be degmed substantially completed by Landlord at such time as (1) the
work has been completed in a good and workmanlike manner in substantial compliance
with the approved plans and specifications therefor other than punch-list items which do
not individually or in :te aggregate materially interfere with Tenant’s use and occupancy
of the Premuses for its jntended purpose and (1) Landlord has obtained a certificate of
occupancy for the Premises Landlord shall notify Tenant of the contemplated date of
substantial completioninot less than three (3) business days before such date

(1) depreciation on the Building, (11) debt service and costs or fees relating to the
financing of the Building, (1) rental under any ground or underlying lease, (1v) interest
except as expressly provided in this Section 4 1 2, @3-Taxes (v1) the cost of any
improvements or equipment which would properly be classified as capital expenditures
(except for any capital/expenditures expressly included 1n Direct Expenses pursuant to
this Section 4 1 2, (vn) the cost of decorating, improving for tenant occupancy or painting
or redecorating portion of the Building to be demised to tenants (including cost of
permits, licenses and ipspections in connection therewith), (viur) costs of attorneys fees
incurred n connection with negotiations with tenants and prospective tenants, (1x)
advertising and marketing costs relating to vacant space, (x) real estate brokers’ or other
leasing commuissions, (x1) costs paid for or reimbursed by any third party mmcluding,
without limitation, any nsurer, warrantor or condemning authority, (x11) legal expenses
for services other than|those that benefit the Building tenants generally, (xi1) the mitial
construction cost of the Building or any defects 1n design or construction of the Building,
(x1v) legal fees, accountant fees, and other expenses incurred 1n connection with the
defense of Landlord’s title to or interest in the Building or any part thereof, (xv) specific
costs and expenses separately billed to and paid for by other tenants, (xvi) costs incurred
due to a violation by Llandlord or any other tenant of the Building under any lease, license
or other agreement, (xv11) any bad debt loss, rent loss or reserves for bad debts or rent
loss, or reserves for equipment or capital replacement, (xvin) any political or charitable
contributions, (x1x) interest or penalties incurred by Landlord in connection with any late
payments by Landlord except to the extent proximately caused by Tenant’s default under
this Lease, , (xx1) the wages of any off-site management
personnel (except to the extent Landlord elects to cease operating an on-site management
office in which case alreasonable allocation of off-site personnel wages shall be
chargeable as Direct jxpenses hereunder), (xxu) salaries, wages and other compensation
paud to officers or diractors of Landlord n their capacity as officers or directors, (xxt11)
the cost of operating any retail space or parking garage contained in Building, (xx1v)
costs incurred by Landlord in connection with the operation of the business entity which
constitutes Landlord (as opposed to the operation of the Building), (xxv) any fines or
penalties incurred duej to violations by Landlord of any applicable legal requirement
provided that such viglation 1s not attributable to any act or omission of Tenant or any of
its employees, agents,|contractors or invitees, (xxvi) costs mcurred 1n connection with
any sale or change of pwnership of the Building, including, without limitation, brokerage
commissions, attorneys and accountants fees, closing costs, title insurance premiums,
transfer taxes and debt losses, rent losses and reserves for such losses, (xxvi1) amounts
paid to any person, firm or other entity related to or otherwise affiliated with Landlord
which are in excess of arm’s length competitive prices in the St Lowis area for such
services or goods protded, (xxviu) costs arising from the removal or abatement of
hazardous materials except those introduced to the Building by the Tenant or any of its
contractors, agents, employees or invitees, (xxix) costs arising from conditions which, on
the Commencement Date , violate the Americans with Disabilities Act or any other
applicable law, (xxx) costs associated with damage or repairs to the Building necessitated
by the negligence or willful misconduct of Landlord or Landlord’s agents or contractors,
(xxx1) services or installations furnished to any tenant 1n the Building which are not
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72

74

98

furnished to Tenant, or quantities of such services furnished to any tenant in the Building
which are also furnishgd to Tenant but are furnished to Tenant but are furmished to other
tenants 1n an amount materially n excess of that which would represent a fair proportion
of such services, (xxxit) costs incurred 1n relocating tenants in the building, (xxx1)
amounts payable by Landlord to any tenant, mortgagee or other person or entity in
connection with any indemnity obligation or for damages, and (xxxiv) any other expenses
or costs that, 1n accordance with generally accepted accounting principles, consistently
applied, would not normally be treated as Direct Expenses by comparable landlords of
comparable buildings

Notwithstanding the foregoing, Taxes shall not include (1) any profits or excess profits
tax, franchise taxes, gift taxes, estate taxes, capital stock taxes, inheritance and succession
taxes, transfer taxes, récordation taxes, intangible taxes, federal, state or local income
taxes, gross receipts taxes, capital gains taxes, corporate or unincorporated business taxes
or any other taxes to the extent applicable to Landlord’s general or net income, (11) any
items included as Direct Expenses or expressly excluded from Direct Expenses, (11) any
taxes imposed 1n connection with personal property owned, leased or used by any tenant
or other occupant of the Building and (1v) penalties or interest incurred as a result of
Landlord’s failure to make any required payment of Taxes In the event of any refund of
any Taxes with respect to any Lease Year, Tenant shall receive a credit (or a direct refund
in the event such refund relates to the final Lease Year) equal to Tenant’s Proportionate
Share of such refund, after deducting the reasonable costs mcurred by Landlord in
obtaining such refund amortized equally over the affected Lease Years In no event will
the credit or direct reflind exceed the amount Tenant was origmally charged for real
estate tax escalation during the year for which the refund is issued

excluding any violatian or nuisance which existed on the Commencement Date or which
was proximately causéd by Landlord or any agent, employee, contractor or invitee of
Landlord

or in connection with any repairs, alterations or improvements arising out of the
negligence or willful misconduct of Landlord or any of its agents, employees or
contractors,

In making any such repairs, alterations or improvements, Landlord shall use all
reasonable efforts to minimize interference with Tenant’s business operations and shall
provide reasonable prior written notice except in the event of an emergency
Notwithstanding anything herein to the contrary, Tenant may, without Landlord’s consent
but with prompt writtén notice to Landlord, assign its interest i this Lease or sublet all or
any portion of the Premises to a corporation, partnership or other entity into or with
which Tenant 1s merged or consolidated so long as successor corporation has a net worth
equal to or greater than tenants’ as of the date of this lease, or to which all or substantially
all of Tenant’s assets are transferred or sold or to any corporation, partnership or other
entity which controls or is controlled by Tenant’s parent or is under common control with
Tenant or Tenant’s parent (any of the foregoing, a “Permitted Transferee”)

/
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131  In the event that any such nterruption in service continues for at lease five (5)
consecutive business days, commencing with the sixth (6*) day and for so long as such
condition continues, rent shall abate hereunder on an equitable basis based upon the area
of the Premises rendered untenantable by such condition

LANDLORD

Gateway Taft, Inc,
a California Corporation

By
JaylJehle

Title Vice Presjdent — Portfolio Manager
Dated 1 lr; 1/2,‘7 /X%

By RREEF Management Company,
a Delaware Corporation

By Wé/ CVS@(&)

Mary/Hllen Stahl !
Title _Distri anager ;
Dated /i "),/ 00

TENANT

Allegiance Telecom, Inc,
a Delaware Corporation

By

Patricia E Koude

Title Senior Vice President
Dated—z_‘_—(p L\, 2200




EXHIBIT A

attached 10 and made a part of Lease bearing the

Lease Reference Date of January 12, 2000 jpgocxbeiwecn Gateway Taft Inc.,

a Califarnia:-Corparatlon as Landlord and Allegiance Telecom Inc.,

a Delaware Corporacion — “as lenant

PREMISES

Exhibit Assintended only 1o show the general layout of the Premisesas of the beginning of
the Termof thus Lease lidogsnotinany way superscde any of Landlosd’s rights set forthin
Section 17 2withrespecitoatrangements and/orlocations of pubhic parts of the Burlding and
changes tn such arrangements nnd/or locations liis notto be scaled, any measurements or
distances shown should be 1ahen as approximalte

9,123 rentable square feet
(approxamate configuration)

12655 Olive Blvd., Suites 425 & 475
st. Louis, MO 63141

FIRST FLOOR PLAN SECOND FLOOR PLAN

THIRD FLOOR PLAN FOURTH FLOOR PLAN

@
AFTH FLOOR PLAN

T
Nk

Inbal
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EXHIBIT R

uttached 1o and made a part of Leasc bearing the

Lease Reference Date of Janu?rrx 12, 2000 k%x_ beiween Gateway Taft Inc.,
a Califormia Co » s Landlord and Allegiance Telecom,Inc.,

a_Delaware Corporation . as Tenan
INITIAL ALTERATIONS
¢ I ts rentable

Tenan rovements:
9,123 rentable square feet Landlord shall contribute up to $18.00 per |square
(appraximate configuration)

foot toward design and construction of tenant
12655 Olive Blvd., Suites 425 & 475

uprovements. Tenant shall be required to pay
St. Louis, MO 63141

any expenses over this amount upon receipt of
invoice from Landlord. Any construction manage-

except as provided in ment fee charged by Landlord shall not exceed
Paragraph 7 of Rider #i

3%.

If said improvements cost less than $16 00 per
square foot, the difference between $16.00 per
square foot and the actual cost shall be
credited towards rent.

LA
11'x10°
1,109 Sq Ft
983 Sq Ft <-_
9 \Va |V
12'x12’ 14'x12° 110'x12" ] 12'x12’ 12'x12°
- .

1\ Partial Fourth Floor Plan
L/

0O 10 20
L]
1
>
Suite 425
428 rsf
Square Footage is Approximate
And Must Be Verified
I Key Plan
| \_/ Not To Scale
1
b
Te
)
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- EXHIBIT B-|

attached to and made a part of Lease bearing 1he
Lease Referepce Dute of January 12, 2000 yo peiween Gateway Taft Inc ,

a California Corporation

.45 Landlord and Allegiance Telecom,Inc.,

a_Delaware Corporation ,as Tenant

INITIAL ALTERATIONS

9,123 rentable square fedt
(appraximate configuration)

12655 Olive Blvd., Suitesg 425 & 475
St. Louis, MO 63141

rentable
Tenant Inprovements: '

Landlord shall contribute up to $18.00 per | square
foot toward design and construction of tenant
umprovements. Tenant shall be required to pay
any expenses over this amount upon receipt of
anvoice from Landlordl Any construction manage-

]
except as provided in
Paragraph 7 of Rider il

Suite 475
4,398 rsf

— Square Footage Is Approximate
And Must Be Verified

T\ Key Plan
\_L/ Not To Scale

ment fee charged by Landlord shall not exceed
3%.

If said improvements cost less than $16.00 per
square foot, the difference between $16.00 per
square foot and the actual cost shall be
credited towards rent.

) W4 —d

41 x62' 34 x33

/T Partial Fourth Floor Plan

N
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EXHIBIT C

attached to and mude a part of Lease bearing the
Lease Reference Date of Japuary 12, 2000, bigx beiween Gateway Taft Inc.,
a_Califormia Corporation . as Landlord and Allegiance Telecam,Inc.,
a_Delaware Corporation . as Tenant

RULLS AND REGULATIONS

1 Nosign, placard, piciure,advertisement,name ornotice shallbesnstalled or displayedon
any part of the outside or inside of 1the Building without the prior written cansent of the
Landlord Landlord shall have the nghttoremove, at Tenant's expense and without notice,
any sign tastalled or displayed in violation of thys rule All approved signs or letiering on
doors and walls shall be printed, painted, affixed orinscribed atithe expense of Tenant by a
personarvendorchosenby Landlord lnaddition, Landlordreservestherighttiachangefrom
time to tume the format of the signs or lettering and 1o require previously approved signs or
lettering to be appropriately ahiered

2 IfLandlordobjectsinwriningloanycurtains,blinds,shadesorscreensattachedtoorhung
inorusedinconncction with any window or doorofthe Premises, Tenant shall immediately
discontinucsuchuse Noawnjing shallbepermittedonany partofthe Premises Tenantshall
notplaceanythingorallowanythungtobeplacedagainsiornearany glass partitionsordoors

or windows which may appear unsightly, 1n the opinion of Landlord, from outside the
Premises

3 Tenant shall not obstruct any sidewalks, halls, passages, exits, entrances, eclevators,
cscalators or stairways of the Building  The halls, passages, exils, entrances, shopping
malls, elevators, escalutors and stairways are not for the general public, and Landlord shall
inallcasesretainthe righttocontrol and preventaccesstothe Building of all persons whose
presenceinthe judgmentofLandiord would be prejudicial tothe safety, character, reputation
andinterestisof the Building anditsicnanisprovided that nothing contained in thisrule shall
be construed to prevent such access 1o persons with whom any tenant normally deals in the
ordinary course of 11s business, unless such persons are engaged in iflegal activities No
tenant and no employee orinvitee of any tenant shall go upon the roof of the Building

4 Thedirectory of the Building will be provided exclusively forthe display of the name and

location of i1enants only and Landlord reserves the right (o exclude any other names
therefrom

5 Allcleaning and janitorial services for the Building and the Premises shall be provided
exclusively throughLandlord Tenanishalinotcauseanyunnecessary laborbycarelessaess
orindifference to the good order and cleanliness of the Premises Landlord shall not in any
way be responsible to any Tenant for any loss of property on the Premises, however

occurring, or forany damage¢ to any Tenant's property by the janitor or any other employee
orany other person

6 Landlord will furnish Tenant free of churge with two keys to each door 1n the Premises
Landlord may male a reasonable charge forany addinional keys, and Tenant shall not mahe
or have made additional heys, and Tenant shall not alter any lock or install a new or
additional lock or boli on any door of 1ts Premises Tenant, upon the termination of 1ts
tenancy, shalldeliverio Landlord the keys of all doors which have been furnished 1o Tenant,
and in the event of loss of any keys so furnished, shall pay Landlord therefor

7 If Tenantrequirestelegraphic,telephonic, burglaralarmorsimilarservices,stshall first
obtain, and comply with, Landlord®s instructions in their installation

8 Nocquipment, matenials, furniture, packages, supplies, merchandise or other property
will berecervedinthe Building orcarried in the elevators except between such hours and 1n
such clevalors as may be designated by Landlord

9 Tenantshallnotplace aload upon any floor which exceeds the load persquare foot which
such floor was designed tocarry and which 1s allowed by law Landlord shall have the right
to prescribe the weight, si4e and position to all equipment, materials, furniture or other
property brought 1nto the Building Heavy objects shall, stand on such platforms as
dclcrmincdbyLandlordlobbneccssnrylopropcrlydlsmbutclhcwcnght Business machines
and mechanical equipment belonging 1o Tenant which cause noise or vibration that may be
transmitied to the structure'of the Building or to any space in the Building 1o such a degree
astobcobjectionableto Landlordortoanytenantsshall be placedandmaintainedby Tenant,
at Tenant'sexpense, on vibfation elyminators or other devices sufficient 1o eliminatle noise

bt%za/
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;vabrauon The persons employed to mave such equipmentin or out of the Building musi
be acceptable to Landlord Landlord will not be responsible for loss of, or damage Lo, any
such equipment or other property from any cause, and all damage done to the Building by

maintaining or moving such equipment or other property shail be repaired at the expense of
Tenant

10 Tenant shall notuse any method of heating or air condittoning other than that supphied

by Landlord Tenantshall notwasteelectricity, wateroraircondstioning Tenantshall keep
corridor doors closed

11 Landlordreservesthernighitoexclude fromthe Building betweenthe hoursofl6p m and
7am the following day, or such ather hours as may be established from time 1o 11me by
Landlord, and on Sundays and legal holidays any person unless that person s hknown to the
personoremployceincharge olflhc Building and has apassorisproperlysdentified Tenant
shall be responsible for all persons for whom 11 requests passes and shall be liable (o
Landlord for all acisof such pgrsons Landlord shall not be hiable for damages forany error
with regard 1o the admission 1o or exclusion from the Building of any person

faucets or other waler apparajtus and electricily, gas or air outlets before Tenant and its
employces leave the Premise Tenant shall be responsible for any damage or injurics

sustained by other tenanis or 6ccupants of the Building or by Landlord for noncompliance
with this rule

12 Tenant shall close and loLck the doors of 1ts Premises and entirely shut off all water

13 The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for
any purposcotherthan that foriwhichthey wereconstructed, no foreign substanceofany hind
whatsoever shall be thrown into any of them, and the expense of any brealage, stoppage or
damage resulting from the viglation of this rule shall be borne by the Tenant who, or whose
cmployees orinvitees, shall Nave caused 11

14 Tenant shall not install apy radio or television antenna, satellite dish, loudspeaker or
other device on the roof or cx‘lcnor walls of the Building Tenant shall not interfere with
radio or television broadcusting or reception from or in the Building or elsewhere

15 Exceptasapproved by Landlord, Tenant shall not mark, drive nails, screw or drill into
the parustions, woodwork or plasterorinany way deface the Premises Tenantshall not cut
orbareholes for wires Tenantshallnotaffix any floorcovering tothe floor of the Premises

in any manner except as apprpved by Landlord Tenant shall repair any damage resuliing
from noncompliance with thig rule

16 Tenant shall notinstall, naintain or operate upon the Premises any vending machine

17 Tenantshall store all s {rash and garbage within its Premises Tenant shall not place
tnany trash box arreceptlacie/any material which cannot be disposed of in the ordinary and
customary manner of trash anld garbage disposal All garbage and refuse disposal shall be
made i1n accordance with directions 1ssued from time 1o 1ime by Landlord

18 No cooking shall be done or permitted by any Tenant on the Premises, except by the
Tenant of Underwriters’ Labpratory approved microwave oven or cquipment for brewing
coffee, tea, hot chocolate and similar beverages shall be permitted provided that such

equipment and use 1s i1n accordance with all applicable federal, state and cily laws, codes,
ordinances, rules and rcgulaﬂons

19 Tenant shall not use 1n any space or in the public halls of the Building any hand trucks
exceptthose equipped with the rubber tires and side guards or such other material-handling

cquipment as Landlord may approve Tenant shall not bring any other vehicles of any hind
into the Butlding

20 Tenant shall not use the name of the Building in connection with or 1n promoting or
adverusing the business of Tenant except as Tenunt's address

21 Therequirements of Tenant will be attended 10 only upon appropriate application to the
officeof the Butlding by an authorized individual Employeesof Landlord shall not perform
any work ordoanything outsifle of theirregular duties unless under specialinsiruction form

Landlord, and no employee of Landlord will adm it any person (Tenant or otherwise) to any
office without specific insiructions from Landlord

22 Landlordmay waiveanyone ormoreofthese Rules and Regulations forithe benefitofany
particular tenant or tenants, IPul no such waiver by Landlord shall be construed as a waiver

PCmeq
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. of such Rules and Regulations in favorofany other tenantortenants, nor prevent Landlard

from thercaflterenforcingany such Rulesand Regulattons agatastany arall of the tenants aof
the Building 1n a non-discriminatory manner.

23 These Rulesand Regulations are in addinion to, and shall not be construedtoin any way
modifyoramend, in whole orinpari, the terms,covenants, agreements and conditionsof any
lease of premises in the Building |

non-discimnatory

24 Landlordreserves theright to make such other and reasonablelrules and regulations as
in its judgment may from Xhmw to time be needed for safety and securiy, for care and
cleanlinessof the Buitding and for ithe preservation of good arder in and about the Building

Tenant agrees to abide by a?ll such rules and regulations an thas Exhabul C stated and .UH
additional rules and regulafions which are adopied and of which Tenant has prior wrl
notice.

25. Tenant shall be responsible for the observance of all of the foregoing rules by Tenant's
employeces, agenis, clients, customers, invitees and guests

subsequently
In the event of any conflict between these Rules and Regulations, including any

enacted Rules and Reaulations, and the terms of the Lease, the terms of the Lease shall
control.

N
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FIRST AMENDMENT TO LEASE

' This Amendment, dated this 3 1st day of July, 2000, between Gateway Taft, Inc , a California
Combratmn and having an address at RREEF Management Company, 1610 Des Peres Road, Suite 375,
St Léws, Missour1 63131 (“Landlord” ) and Allegiance Telecom, Inc , a Delaware Cotporation
(“ Tenant” ) having an address at §2655 Olive Boulevard, Suite 425, St Louxs Missouri 63141 (the
*Premuses™)

WITNESSETH'

' WHEREAS, Landlord and Tenant entered into that certain Lease dated January 12, 2000
(hereinaﬂer collectively referred to as the “Lease”),

* WHEREAS, Landlord and Tenant desire to amend the Lease as more fully set forth below
|

i

, NOW, THEREFORE, 1 consideration of the mutual covenants and conditions contained herein

and other good and valuable consjderation, the receipt and sufficiency of which is hereby acknowledged,
the parties agree as follows

1 i Definitions Unless otherwise specifically set forth herein, all capitalized terms herein shall
have %he same meaming as set forth in the Lease

amended to May 19, 2000 and the tcrmination date shall be Scptember 18, 2007 Rent
shall be nbated for the period May 19, 2000 - September 18, 2000 Rent will commence
September 19, 2000 and will be pro-rated for that month

i
1) The scheduled commencement date of the lease as shown on the reference page shall be

i
2 | Incorporation Except as modified herein, all other terms and conditions of the Lease between
the p%rtles above described, as attached hereto, shall continue in full force and effect

3 : Limutation of Landlor Redress for any claims agamnst Landlord under this
Amendment or under the Lease shall only be made against Landlord to the extent of Landlord’s intercst
n the' Jproperty to which the Premises are a part The obligations of Landlord under thuis Amendment and
the Lease shall not be personally binding on, nor shall any resort be had to the private properties of, any
of 1ts brustees or board of dircctory and officers. as the case may be. the general partners thereof or any
beneficiarics, stockholders, employces or agents of Landlord, or its investment manager

I

IN WITNESS WHEREOF, Landlord and Tenant have executed this First Amoendment as of the
day m&d year first written above

LANIDLORD TENANT

Gateway Taft, Inc , Allegiance Telecom, Inc,

a Califorma Corporation a De Corporation
By J@H——\ C‘u

!
i
i
: Putncia B Koide
{

— J / P mdy/ Title Semor Vice Peendent
Dated‘ - Dated &\gm 8, 2o00

By 1‘*REEF Management Company,
a Delaware Corporation

oy YVl (Y0

" Mary Flien Stahl
Title | Str AR ST
Dated ' /L 18




ASSIGNMENT OF LEASES, SERVICE CONTRACTS,
WARRANTIES AND OTHER INTANGIBLE PROPERTY

This Assignment of Leases, Service Contracts, Warrantics and Other Intangible Property
(this “Assignment”) 1s madc and entered into June | | , 2003 by and between GATEWAY
TAFT, INC, a Califorma corporation (**Assignor™), and CORNERSTONE-WEST PARK,
L L C, a Missoun lumted liabihity company (“Assignee’)

For good and valuable consideration paid by Assignee to Assignor, the receipt and
sufficiency of which are hereby acknowledged, Assignor docs hereby assign, transfer, set over
and dehiver unto Assignee all of Assignor’s nght, title, and nterest in and to the following
(collectively, the “Assigned Items™) (1) those certain leases (the “Leases™) listed on Exhabit A
attachced hereto and made a part hereof for all purposes except for Seller s nght to collect
delinquent rent and other delinquent sums owing under such Leases for the penod prior to the
date hereof 1n accordance with the Agreement (as defined below) (n) those certain service
contracts, equipment leases, tenant improvement agreements and leasing agreements (the
“Service Contracts”) hsted on Exhibit B, if any, attached hereto and made a part hercof for all
purposes and (111) those certain warranties held by Assignor (the “Warranties™) hsted on
Exhibit C, if any, attached hcreto and made a part hereof for all purposes, and (1v) all zoning,
use, occuparncy and operating permits, and other permts, hicenses, approvals and certificates,
maps, plans, specifications, studics, reports and other construction and/or development related
documents, if any, and all other Intangible Personal Property (as defined in the Agreement)
owned by Assignor and used exclusively 1n the use or operation of the Real Property and
Personal Property (cach as defined in the Agreement), including, without limitation, any nght of
Assignor to any utility cootracts or other agrecments or rights relating to the use and opcration of
the Real Property and Pcrsonal Property, but excluding the name “RREEF™ and any denvatives
thereof (collectively, the “Other Intangble Property™)

This Assignment 1s made subject, subordmate and infenor to the eascments, covenants
and other matters and exceptions set forth on Exhibit D, if any, attached hereto and made a part
hereof for all purposes

ASSIGNEE ACKNOWLEDGES AND AGREES, BY ITS ACCEPTANCE HEREOF, THAT, EXCEPT AS
EXPRESSLY PROVIDED IN, AND SUBJECT TO THE LIMITATIONS CONTAINED IN, THAT CERTAIN
AGREEMLNT OF PURCHASE AND SALE DATED MARCH 31, 2003 BY AND BETWEEN ASSIGNOR AND
CORNERSTONE EQUITIES, L L C , A MISSOURI LIMITED LIABILITY COMPANY, PREDECESSOR-IN-
INTEREST TO ASSIGNEE, AS AMENDED (COLLECTIVELY, THE “AGREEMENT""), THE ASSIGNED ITEMS
ARE CONVEYED “AS IS, WHERE 1S” AND IN THEIR PRESENT CONDITION WITH ALL FAULTS, AND THAT
ASSIGNOR HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS,
WARRANTIES, PROMISES, COVENANTS, AGRECMENTS OR GUARANTIES OF ANY KIND OR CHARACTER
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTCN, PAST, PRESENT OR FUTURE, OF,
AS TO, CONCERNING OR WITH RESPECT TO THE NATURE, QUALITY OR CONDITION OF THE ASSIGNED
ITEMS, THE INCOME TO BE DERIVED THEREFROM, OR THE ENFORCEABILITY, MERCHANTABILITY OR
FITNLSS FOR ANY PARTICULAR PURPOSE OF THE ASSIGNED ITEMS

Except as otherwise expressly provided in Article VII of the Agreement, by accepting
this Assignment and by 1ts executipn hereof, Assignee assumes the payment and performance of,

DOCSSF1 683681 3
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and agrees to pay, perform and discharge, all the debts, duties and obhigations to be paid,
performed or discharged from and after the Closing Date (as defined in the Agrecment) by (a)
the “landlord” or the “lessor” under the terms, covenants and conditions of the Leases, including,
without hmitation brokerage commissions and compliance with the terms of the Leases relating
to tenant 1mprovements and secunty deposits, and (b) the owner under the Service Contracts, the
Warrantics and/or the Other Intangible Property Assignec agrees to indemmufy, hold harmless
and defend Assignor from and agamnst any and all claims, losses, habilities, damages, costs and
expenses (including, without hmitation, court costs and reasonable attommeys' fees and
disbursements) resulting by reason of the failure of Assignee to pay, perform or discharge any of
the debts, duties or obligations assumed or agrecd to be assumed by Assignce hercunder ansing
out of or rclating to, directly or indirectly, in whole or 1n part, the Assigned Items, from and after
the Closing Datc  Except as otherwise expressly provided 1n Article VI and subject to the
provisions of Sections 3 2 and 9 19 of the Agrecment (which provisions are not modified 1n any
way by the following indemnity), Assignor agrees to protect, indemnify, defend and hold
Assignee harmless from and against all cJanns, losses, damages, costs, expenses, obligations and
habilities (1ncluding, without limutation, court costs and reasonable attorneys’ fees and
disburscments) (collectively, “Claims™) ansing out of or relating to, directly or indirectly, m
whole or 1 part, the Leases or Service Contracts prior to the Closing Date, provided, however,
that the foregoing indemnuty shall not apply to any Claims relating m any way to the physical,
environmental or other condition of the Property (as defined in the Agreement) or the
compliance or non-comphiance of the Property with any legal requiremnents, and provided further
that the foregomg mdemmity shall apply solely to Claims first raised after the Closing Date and
shall survive only for a penod of twelve (12) months after the Closing Date  Any such Claum
which Assignee may have at any time against Assignor, whether known or unknown, which 1s
not specifically asscrted by writtcn notice to Assignor within such twelve (12) month penod shall
not be valid or cffective, and neither Assignor nor any Scller Related Parties (as defined n the
Agreement) shall bave any Lability with respect thereto

The obhgations of Assignor arc intended to be binding only on the property of Assignor
and shall not be personally binding upoo, nor shall any resort be had to, the pnvate properties of
any Seller Related Parties

All of the covenants, terms and conditions set forth hercin shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns

This Assignment may be cxecuted 1n two or more counterparts, each of which shall be
deemed an onginal, but all of which taken together shall constitute one and the same instrument

[signature page follows]

DOCSSF1 683681 3
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be
exccutcd on the day and year first above wntten

Assignor- GATEWAY TAFT, INC,
a California corporation

Assignee- CORNERSTONE-WEST PARK,LL C,
a Missoun limted hrabihity company

By
Name Robert H Jobnson
Its Manager

-3-

DOCSSF! 683681 3
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IN WITNESS WHEREOF, Assignor and Assignece have caused thys Assignment to be
executcd on the day and year first above wntten

Assignor GATEWAY TAFT, INC,
a Califorma corporation
By
Its
Assignec CORNERSTONE-WEST PARK, LL C,

a Missoun inmited liability cornpany

y XA

Namc Robert H Johnson™———"
Its  Manager

DOCSSF1 683681 2
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EXHIBIT A

Leases

OFFICE TENANTS

Thomas A. Croft — Suite 420
Leasc Agreement dated January 29, 1999
First Amendment to Leasc dated September 2, 1999

Allegiance Telecom, Inc. — Suites 425 & 475
Lease Agreement dated January 12, 2000
First Amendment to Leasc dated July 31, 2000

Computer Task Group, Inc. — Suite 385

Lease Agreement dated February 22 1999

First Amendment to Lease dated Junc 25, 1999

Sublease with Camp Dresser & McKee dated June 18, 2001

Phoenix Home Life (dba Premer Financial Partners) — Smtes 400,415,480,485 & 495
Lease Agreement dated January 27, 1995

First Amendment to Lease dated November 25, 1998

Second Amendment to Leasc dated Tuly 27, 1999

Sublease Agreement dated December 1, 1998

Mobius Management Systems, Inc. — Smite 315

Lease Agreement datcd January 6, 1999

Commencement Memorandum and Agreement dated February 17, 1999
Sublease Agrecment dated January 6, 1999

Levi, Ray & Shoup, Inc. — Suftes 235, 240, 240A & 250
Leasc Agreement dated July 23, 1999

First Amendmcnt to Lease datcd Scptember 16, 1999

Second Amendment to Lcase dated December 15, 1999

Third Amendment to Lease dated June 30, 2000

Storage Spacc Lcase Agreement dated June 25, 1999

Repgency Centers (successor to Midland Development) — Smte 200
Lease Agrcecment dated February 16, 1987
Amendment to Leasc dated Apnil 1, 1988

Sccond Amendment to Lease dated Apnl 6, 1989
Third Amendment to Lease dated Septeruber 15, 1989
Fourth Amendment to Lease dated November 8, 1993
Fifth Amendment to Lease datcd October 5, 1994
Sixth Amendment to Lease dated June 30, 1997
Lcase Assignment dated September 3,

Sublcase dated June _ , 1998

Consent to Sublcase dated August 24, 1998

DOCSST) 6836813
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Talisen Technologies — Suite 500

Lease Agreement datcd December 31, 2001

Side letter dated December 31, 2001

Cbmmencement letter dated February 20, 2002

2003 Amcndment dated January 15, 2003
Commancement Date Memorandum datcd March 6, 2003

Telcordia Technologies — Suite 380

Leasc Agreement dated February 17, 1999

First Amendment to Lease dated November 1, 2001
Second Amendment to Lease dated Apnl 4, 2003

' Sprint Spectrnm (Rooftop)
License Agreement dated January 8, 2002

Oak Street Mortgnge - Sute 340
Lease Agreerment dated January 27, 2003
Commenccment Datc Memorandum dated Apnl 10, 2003

Landco Construction- Sulte 325
Lease dated November 27, 2002

RETAIL TENANTS.

Advanced Vision Insttuote, Inc — 12601 Olive Bounlevard
Lease Effective Date — 05/06

Pirst Amendment to Lease September 17, 1999

Sublease agreement — May 1, 2000

Modsfication to Sublease Agreement — February 7, 2003
Second Amendment to Icase — February 7, 2003

Consent to Sublease

Sublease Agreement — February 19, 2003

Amencan PrestigeInc. — 12639 Ohve Boualevard
Lease Effective Date — 03/07
First Amendment to Lease — March 7, 2001

Anpex Two — 12623 Olive Boulevard
Lease Effcctive Date ~ February 26, 2002
Signage Agreement — August 1, 2001

Lor: Holcomb, D M D, P C. — 12611 Oliver Boulevard
Leasc Effcetive Date — 04/12

First Amendment to Lease — April 4, 2001

License Agrecement - January 18, 2002

G H. Malone’s — 12643 Olhive Bounlevard
Lcase Effective Date - 02/29
Signage Agreement — August 1, 2001

DOCSSF1 683681 3
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Mercy Medical Group — 12609 Olive Boulevard
Lease Effective Date — 06/05 .
First Amendment to Lease — June 19, 2000

Optical Expressionsy — 12619 Olwve Bonlevard
Lease Effcctive Date ~ 02/01

Pastrics of Denmark — 12613 Olive Boulevard
Leasc Effective Date — 09/14

First Amendment to Lease — January 10, 1994
Second Amendment to Lease — September 25, 1998
Signage Agreement — September 1, 2001

Third Amendmcent to Lease — January 1, 2003

R&G Restaunrants, L.C. — 12653 Olive Boulevard
Lease Effective Date -~ 01/01

Assignment, Amendmcent & Release — February 8, 1996
Second Amendment — August 28, 1997

Third Amendment — March 24, 1999

St Louis PET Centers — 12633 and 12637 Ohve Boulovard
Lease Effective Date ~ 07/02

Studio Branca — 12627 Olive Boujevard
Lease Effective Date — March 26, 2002 (onginal lease effective 6/24/1997, due to expansion a new lease
was executed)

Westpark Cleaners — 12631 Olive Boulevard
Lease Effective Date — 05/21

DOCSSF1 683681 3
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EXHIBIT B

SERVICE CONTRACTS

Name of Vendor Service
Ace Metal Refinishers Metal Clcanng
Aur Masters Corp HVACM &R
Audio Comm Network Musak
Blue Chip Exterminating Pest Control
Botamcal Designs Ext/Intenior Plant Rental
Building Stars Jansytonal
Clearvicew Window Cleamng | Wipdow Cleanng
Custom Aur Filter Aur Bilters

Hams Consulting Engincers

Tcnant Electne Billing

Automation Solutions EMS Monrtonng
Hughes Customat Lobby Mat Service
Kings I Monitor Elev Phoncs
Mudwest Elevator Elevator Maint

Tech Electromics

Alarm Monstoning

Tower Resource Mgmt. Roof Top Management
Waste Management Waste Removal
Bmlding Stars Day Porter

Woodsmull Pest Control Tenmute Service

B-1
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ExmBir C
Warranties

NONE
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ExmBIT D

Exceptions to Title

Interests of tenants 1 possession under the Leases,
Matters created by or with the wnitten consent of Assignes,
Non-delinquent liens for real estate taxes and assessments,

The Restated Declaration of Covenants, Eascments and Restnictions dated March

15, 1996, and rccorded 1n Book 10780, at Page 197 1n the Officc of the Recorder of Dceds of St

Lows County,

Maissoun and all amendments thereto, all the provisions of which are incorporated

hercin as so set forth herein and are covenants runmng with the land constituting West Park, and

()

Thosc certamn exceptions to title listed on Schedule 1 attached hercto and, any

other exceptions to title disclosed by the public records or which would be disclosed by an
mspection and/or survey of the Property (as such term 1s defined 1n the Agrecment)

DOCSSF1 6836R1 3
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SCHEDULE 1

PERMITTED EXCEPTIONS

All assessments and taxes for the year 2003 and all subscquent years for the County
of St Lows and City of Creve Coeur Paid current

Easement, 100 fect wide, condemned by Union Electric Company under
Condemnation Suit No 212384 filed in the Carcust Court of St Louis County

Terms and provisions of Looped Multi-Fced Water System Use Restriction,
according to instrument recorded 1n Book 8051, page 1131

Eascment granted to the Metropolitan St Louis Sewer Dastrict, according to
mstrument recorded 10 Book 8024 page 1471

Easemcnts for Center Park Dnve and other drives, utility easements and other
eascments, according to the plat recordcd 1n Plat Book 257, page 33, and amended by
instruments recorded m Book 8258 page 2158 and Book 8271 page 1965

Easement granted to Union Electnc Company, according to instrument recorded mn
Book 8227, page 1583 and Book 8410 page 2145, and partial vacation recorded in
Book 8410 page 2155

Easement granoted to Laclede Gas Company, according to nstrument recorded 1n
Book 8296 page 2103,

Covenauts, easements, restnchons and nghts and powers of Board of Trustecs, as
established by the Restated Declaration recorded m Book 10780 page 197

Terms and provisions of the Reciprocal Eascment, Joint Use, Construction and
Mantenance Agreements recordcd in Book 8461 page 1189

Building lines, eascments, covenants and restnictions established by the recorded plat
in Plat Book 284 pages 1 and 2

Eascment granted to Unmion Elcctnc Company by instrument recorded m Book 8710
page 1847

Terms and provisions of Site Development Plan-Grading & Landscaping for West
Park Center-East and parking for West Park Center, according to the plats thereof
recorded on September 4, 1996 1n Plat Book 344 pages 147, 148, and 149

Sign Location Agreement by and among Olive-Mason, L P, John Hancock Mutual
Life Insurance Company and AMC Realty, Inc, dated as of Deccember 2, 1997 and
recorded on Dceembert 4, 1997 1o Book 11376 page 2205

DOCSSPL 683681 3
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14

16

17

18

19

Duties and Obligations imposed as set forth in the istrument creating the estate
dcfined 1n Parcel 3 berein, recorded 1n Book 8119 page 1598

Sewer Assessments, if any Pad current
Assessments for Common Arca mamtenance, 1f any Paid current

Rughts of tenants m possession under any unrecorded lcascs or month to month
tenancies as listed m their entirety on the attached Schedule 2

Terms and provisions of that certain Leasc Agreement dated 1/5/1993 by and between
Broken Heart Venture and Dockrockers Restaurant and Bar, Inc and assigned to R &
G Restaurant, L C, notice of which 1s given in the instrument recorded 1n 3/17/2003
m Book 14673 page 3374

Terms, provisions, cenditions, restnctions and easements contained in the Property
Owners Agrccment dated as of 2/27/2003, executed by Gateway Taft, Inc , a
Califormua corporation, recorded in Book 14673 page 3374

DOCSSF1 681681 3
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CHEDUL,

Leases

OFFICE TENANTS:

Thomas A Croft — Smte 420
Lease Agrcement dated January 29, 1999
First Amendment to Lease dated September 2, 1999

Allegiance Telecom, Inc — Suites 425 & 475
Lease Agreement dated January 12, 2000
First Amendment to Lease dated July 31, 2000

Computer Task Group, Inc — Swite 385

Lease Agreement datcd February 22 1999

First Amendment to Lease dated Junc 25, 1999

Sublease with Camp Dresser & McKee dated June 18, 2001

Phoepix Home Life (dba Premier Financial Partners) — Suites 400,415,480,485 & 495
Lease Agrecment dated January 27, 1995

First Amendment to Lease dated November 25, 1998

Second Amendment to Lease dated July 27, 1999

Subleasc Agreement dated December 1, 1998

Mobins Management Systems, Inc — Suite 315

Lcasc Agreement dated January 6, 1999

Commencement Memorandum and Agreement dated February 17, 1999
Sublease Agrcement dated January 6, 1999

Lev1, Ray & Shoup, Inc. —~ Smites 235, 240, 240A & 250
Lease Agreement dated July 23, 1999

First Amendment to Lease dated Scptember 16, 1999

Second Amcndment to Leasc dated December 15, 1999

Third Amendment to Lease dated June 30, 2000

Storage Space Leasc Agreement dated Junce 25, 1999

Regency Centers (successor to Midland Development) — Suite 200
Lcase Agreement dated February 16, 1987
Amendment to Lease dated Apnil 1, 1988

Second Amendment to Leasc dated Apnl 6, 1989
Third Amendment to Lease dated September 15, 1989
Fourth Amendment to Leasc datcd November 8, 1993
Fifth Amendment to Lease dated October S, 1994
Sixth Amendment to Lease dated June 30, 1997
Lease Assignment dated September 3,

Sublease dated June __, 1998

Consent to Sublease dated August 24, 1998

DOCSSFI 633681 3
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Tahsen Technologies — Suite 500

Lease Agreement dated December 31, 2001

Side letter dated December 31, 2001

Commenccment letter dated February 20, 2002

2003 Amendment dated January 15, 2003
Commencement Date Memoranduwn dated March 6, 2003

Telcordia Technologies — Suite 380

Lease Agreement dated February 17, 1999

First Amendment to Lease dated November 1, 2001
Second Amendment to JLease dated Apnl 4, 2003

’ Sprint Spectrum (Rooftop)
License Agreement dated January 8, 2002

Oak Street Mortgage - Suite 340
Lease Agreement dated January 27, 2003
Commencement Datc Memorandum dated Apn] 10, 2003

Landco Construction- Suxte 325
Lease dated November 27, 2002

RETAIL TENANTS:

Advanced Vislon Institate, Inc. —~ 12601 Olive Bonlevard
Lease Effectve Date —~ 05/06

First Amendment to Lease September 17, 1999

Sublecase agrecment — May 1, 2000

Modification to Sublease Agreement ~ February 7, 2003
Second Amendment to lcasc — February 7, 2003

Consent to Sublease

Subleasc Agrcement — February 19, 2003

Amencan Prestige Jne. — 12639 Olive Bounlevard
Lease Effective Date — 03/07
First Amendment to Lease — March 7, 2001

Annex Two — 12623 Olive Boulevard
Lease Effective Date — February 26, 2002
Signage Agreement — August 1, 2001

Lor: Holcomb, DM D_, P C ~ 12611 Oliver Bounlevard
Lease Effective Date — 04/12

First Amendment to Lease — Apnl 4, 2001

License Agreement — January 18, 2002

G H Malone’s — 12643 Olve Boulevard
Lease Effective Datc — 02/29
Signage Agreement — August 1, 2001

DOCSSF1 683681 3
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Mercy Medical Group — 12609 Olive Boulevard
Lease Effective Date — 06/05
First Amendment to Leasc ~ June 19, 2000

Optical Expressions — 12619 Ohve Boulevard
Lease Effective Date — 02/01

Pastries of Denmark — 12613 Olive Boulevard
Leasc Effective Date — 09/14

First Amendment to Leasc — Japuary 10, 1994
Second Amendment to Lease ~ September 25, 1998
Signage Agrecment — Scptember 1, 2001

Third Amendment to Leasc ~ January 1, 2003

R&G Restanrants, L. C. ~ 12653 Olive Boulevard
Leasc Bffective Date —01/01

Assignment, Amcndment & Rclease + February 8, 1996
Second Amendment — August 28, 1997

Third Amendment — March 24, 1999

St Lows PET Centers — 12633 and 12637 Olive Bounlevard
Lease Effectyve Date — 07/02

Studio Branca - 12627 Olive Boulevard
Lease Effective Date —~ March 26, 2002 (ongmal lease effcctive 6/24/1997, due to expansion 2 new lease
was cxecuted)

Westpark Cleaners — 12631 Olive Boulevard
Lease Effective Date ~ 05/21
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McCARTHY, LEONARD, KAEMMERER,
OWEN, MCGOVERN & STRILER L C
ATTORNEYS AT LAW
16141 SWINGLEY RIDGE ROAD SUITE 300
ST LOUIS (CHESTERFIELD) MISSOURI 63017-0743

(636) 532-7100
FAX (636) 532-0857

www mlklaw com

THOMAS W MOCARTHY IIX CHRIml-;HER cyg.comn
CHAEL B KAEMMERER KRISTEN L MAL
i‘ivmmw ; LRONARD DANIEL K MANNION
JAMES O OWEN TRENTON K BOND
KAEMMERER

BRIAN B MOGOVERN* BRYAN M
ROBERT L .n: N
-t e aAe * CENSED IN ILLINOIS
'ggbmn > mAMAN. hld AIso.u.so II:I‘CINSID IN INDIANA
EA B WALSH
KEVIN T MOLAUGHLIN
RonmgA MILLER* June 16, 2004

United States Bankruptcy Court
Southern District of New York
Attention Clerk

Bowling Green Station

P O Box 95

New York, New York 10274-0095

RE Debtor Allegiance Telecom, Inc, et al
Case No 03-13057 (RDD)
Creditor Cornerstone West Park, L L C, c/o Robert L Striler,
Attorney-at-Law
Dear Clerk

Please find enclased original and one (1) of “Proof of Claim” to be filed in
the above-referenced bankruptcy Would you please file the orginal, and send
back to my attention a file-stamped copy In the enclosed self-addressed,
stamped envelope

Thank you for your consideration in this matter, and if you have any
questions, please don’t hesitate to contact me

Very truly yours,

Robert L Striler

RLS dib
Enclosure
cc Kirkland & Ellis LLLP

Attention Matthew A Cantor/Jonathan S Henes, Attorneys for Debtors
and Debtors in Pdssession

Colliers Turley Mér’un Tucker, Attention Ms Kelly Diehl
K \Turley Martin Tucker\Allegrande Telecom\Bankruptcy Court letter 061404
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

STIPULATION AND AGREED ORDER RESOLVING CLAIMS OF
CORNERSTONE WEST PARK LLC

This STIPULATION AND AGREED ORDER s by and between the Allegiance
Telecom Liqmdating Trust (the “ATLT"), as successor to the Debtors (as defined below), and
Cornerstone West Park LLC (“Claimant”) The parties hereby stipulate and agree as follows

WHEREAS, on or about January 12, 2000, Debtor Allegiance Telecom, Inc (“ATT”)
entered mto a lease (the “Lease”) with Gateway Taft Inc (“Gateway™) for office space at 12655 Olive
Boulevard, Suites 425 and 475, St Lows, Missour1 63141, and

WHEREAS, Gateway waived any obligation for ATI to pay a cash security deposit,
and

WHEREAS, on May 14, 2003, ATI and 1ts direct and indirect subsidiaries
(collectively, the “Debtors”) commenced voluntary cases (the “Chapter 11 Cases”) under Chapter 11
of title 11 of the United States Code (the “Bankruptcy Code™) 1n the Bankruptcy Court for the Southern

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

D“ku' ﬁMé/
eod 12-%-04 Clavm 2573



WHEREAS, the Chapter 11 Cases were consolidated for procedural purposes only
and were jointly admimstered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure,
and

WHEREAS, the Debtors filed their Third Amended Jomt Plan of Reorganization dated

June 8, 2004 (the “Plan”) with the Bankruptcy Court and the Court entered 1ts Findings of Fact,
Conclusions of Law, and Order Confirming Debtors” Third Amended Jomnt Plan of Reorgamization on
June 10, 2004 (the “Confirmation Order”), and

WHEREAS, m 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 apponted as the plan
admmustrator (the “Plan Admmstrator”) for the ATLT, and

WHEREAS, among other things, the purpose of the ATLT 1s to (1) wind-down the
Debtors” affairs, mcluding making distributions as contemplated 1n the Plan, (1) mvestigate, enforce and
prosecute avordance and other causes of action, (111) object to, settle, compromuse, dispute and/or
prosecute disputed claims, and (1v) administer the Plan and take such actions as are necessary to
effectuate the terms of the Plan, and

WHEREAS, the ATLT, as the successor to the nights of the Debtors, and the Plan
Adminsstrator has the authonty to, inter alia, perform the duties, exercise the powers, and assert the
nghts of a trustee under Sections 704 and 1106 of the Bankruptcy Code, and

WHEREAS, section 6 1(a) of the Plan provides 1n 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
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Purchase Agreement, all executory contracts and unexpired leases between the Debtors and any Person
or Entity that are not listed on Schedules 2,3 and4  shall be deemed rejected by the Debtors on the
Inmitial Effective Date ”*, and

WHEREAS, pursuant to section 6 1(a) of the Plan, the Debtors rejected the Lease on
the Imtial Effective Date, and

WHEREAS, on or about July 1, 2004, Claimant, as successor to Gateway, filed a proof of
claim numbered 2873 (the “Proof of Claim”) for an unsecured, prionty claim agamnst ATI n the amount of
$236,075 55 (the “Rejection Claim™), and

WHEREAS, Claimant has not filed any proofs of claim m the Chapter 11 Cases besides the
Proof of Claim, and

WHEREAS, the ATLT disputes the amounts sought by Claimant n the Proof of Claim,
and

WHEREAS, on or about September 2, 2004, the ATLT filed its Eleventh Ommbus
Objection to Certamn Lease Rejection Damages Claims, which included an objection to the Proof of
Clamm, and

WHEREAS, the ATLT and Claimant have negotiated in good faith at arm’s length and
have reached a consensual resolution, as set forth below, with respect to the Proof of Claim to avoid
mcurring significant additional litigation expenses that would necessanly be mcurred m hiigating this
matter to an uncertam conclusion

ACCORDINGLY, IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS

Stpulation and Order - 3 of 3



1 Upon the entry of a Final Order (as defined below) approving this Stipulation, the
ATLT 1s hereby authorized and directed to grant Claimant an allowed ATI Unsecured Claim (as such term
15 defined in the Plan) of $189,767 75 (the “Allowed Unsecured Claim”) 1n full and complete satisfaction of
all Claims (as such term 1s defined m the Plan) held by Claimant with respect to the Debtors, the Debtors’
estates, and/or the ATLT, including, but not himited to, the Rejection Claim

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

3 Upon the entry of a Fmal Order approving this Stipulation, the ATLT 1s hereby
authonzed and directed to expunge all proofs of claims relating to Claimant from the ATLT’s claims register,
except for the Proof of Claim, which shall be amended to include only the Allowed Unsecured Clamm

4 Claimant hereby stipulates and agrees that it will not file any proofs of claim or
requests for the payment of admimstrative expenses agamst the ATLT, the Debtors, or the Debtors’ estates,
whether 1n the Chapter 11 Cases or otherwise

5 Upon entry of a Final Order approving this Stipulation, Claimant hereby
urevocably, unconditionally and without reservation of any kind warves, releases and forever discharges the
ATLT, the Debtors, and the Debtors’ estates, and their respective parent firms and affihates, and their
officers, directors, employees, attorneys, professionals, and agents (collectively, the “Estate Parties”) from
and agamnst any and all past, present and fiture actions, causes of action, Claims, liabihties, suits, debis,
judgments, and damages, of any kind whatsoever, whether matured or unmatured, whether at law or n

equity, whether known or unknown, hquidated or unliquidated, foreseen or unforeseen, discoverable or
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undiscoverable, contingent or non-contmgent, which Claimant has, had, or may have mn the future agamst the
Estate Parties

6 This Stipulation shall be governed by New York law, excluding its conflicts of laws
principles and this Court shall retain junisdiction to resolve any disputes between the parties ansing with
respect to this Stipulation

7 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

8 Claimant represents and warrants to the ATLT that, as of the date hereof; 1t 1s the
sole holder of the Proof of Claim and that Claimant has not assigned, sold, hypothecated or otherwise
transferred any Claims against the Debtors, the Debtors’ estates, or the ATLT

9 This Stipulation 1s 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 “Fmnal 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 seck 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

10 Nothing contained n this Stipulation nor any negotiations or proceedings m

connection herewith shall constitute or be deemed to be evidence of an admission by any party hereto of
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any hability or wrongdomng whatsoever, or the truth or untruth, or ment or lack of ment, of any claim or
defense of any party Neither this Stipulation nor any negotiations or proceedings in connection herewith
may be used n any proceeding aganst any party for any purpose whatsoever except with respect to
effectuation and enforcement of this Stipulation

11 This Stipulation contains the entire agreement of the parties with respect to 1ts
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 1n
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 aganst the drafting party will not be employed in the interpretation, construction, or
enforcement of this Stipulation

12 This Stipulation may be executed simultaneously or m one or more counterparts,
each of which shall be an onigmal, but all of which together shall constitute one and the same mstrument A
facsimile copy of a signature page 1s the equivalent of an oniginal signature page

13 This Stipulation shall be binding upon the ATLT, as successor to the Debtors, and
Claimant, and their predecessors, successors, heirs, subsidianes, affihates, assignees, agents, directors,

officers, employees, the Plan Adminustrator, and any trustee appointed under Chapter 7 of the Bankruptcy

Code
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Dated New York, New York
November 30, 2004

ALLEGIANCE TELECOM LIQUIDATING
TRUST

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

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

By _/s/ Jeffrey M _Anapolsky
Ira S Dizengoff, Esq (ID-9980)
Phl C Dublin, Esq (PD-4919)
Colin M Adams, Esq (CA-2913)
Jeffrey M Anapolsky, Esq (JA-8867)
590 Madison Avenue
New York, New York 10022
Telephone (212) 872-1000

Counsel to the Allegiance Telecom
Liqudating Trust

CORNERSTONE WEST PARK, LLC

By _/s/KellyJ Diehl

Kelly J Diehl

Colliers Turley Marin Tucker

7701 Forsyth Boulevard, Suite 500
Clayton, MO 63105

and
WAGENFELD LEVINE

By _/s/ Michael A Becker

Michael A Becker, Esq
9350 S Dixie Highway
Penthouse-11

Miam, Florida 33156
Telephone (305) 670-0030

Counsel to Comerstone West Park, LLC

SO ORDERED, this 6th day of December 2004

/s/Robert D Drain

UNITED STATES BANKRUPTCY JUDGE
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