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UNITED STATES BANKRUPTCY COURT for the Southern District of New York

Name of Creditor (The person or entity to whom the debtor owes

In re (Name of Debtor) Case Number : .
i 03-13057 (RDD)
Allegiance Telecom, Inc., et al. (Jointly Administered) m J U L 1 5 2004

money or property): OF NEW YORK
Looking Glass Networks, Inc. me.
c/o Jodi J. Caro
1111 West 22nd Street, Suite 600 0 Check boR *if™ A el W e 00 MEEmEES soms smme
Oak Brook, IL 60523 reccived any notices from the 3
bankruptcy court in this case.
Name and Addresses Where Notices Should be Sent:
Above address 0  Check box if the address differs from
-and- the address on the envelope sent to
Lee S. Attanasio you by the court.
Sidley Austin Brown & Wood LLP
787 Seventh Avenue
New York, NY 10019
Telephone No. 212-839-5300 _ THIS SPACE IS POR COURT USE ONLY
"Account or other number by which creditor identifies debtor: Check here if this claim: O replaces
D amends a previously filed claim, dated:

1.  Basis for Claim

O Goods sold O Retiree benefits as defined in 11 U.S.C. § 1114(a)

@ Services performed 0 Wages, salaries, and compensations (Fill out below) .

0O Money Loaned Your SS#

O Personal injury/wrongful death Unpaid compensation for services perﬁormed

O Taxes From

@ Other Contractusl Termination Fees: Refection Damages (date) (date)
2. Date debt was incurred: *Sce attached schedule 3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed: $3,807,699 plus any outstanding pre-petition amounts
If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
L1 Check this box if claim includes interest as other charges in addition to the principal amount of the claim. Attach itemized statement of all interest or additional charges.

5.  Secured Claim. 6.
OO Check this box if your claim is secured by collateral (including a right
of setoff) [w]
Brief Description of Collateral:

O Real Estate 0 Motor Vehicle O Other

Value of Collateral:

Amount of arrearage and other charges at time case filed included in
Secured claim above, if any:

Unsecured Priority Claim.

Check this box if you have an unsecured priority claim:

Amount entitled to priority § ____

Specify the priority of the claim:

O Wages, salaries, or commissions (up to $4650°), eamed within 90 days before filing of the
bankruptcy petition or cessation of the debtor’s business, whichever is earlier - 11 U.S.C.
§ 507(ax3)

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

O Up to $2,100° of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use - 11 U.S.C. §507(a)6)

O Alimony, maintenance, as support owed to a spouse, former spouse, or child - 11 U.S.C. §
507(a)(7)

[0 Taxes or penalties owed to governmental units - 11 U.S.C. § 507(aX8)
O Other - Specify applicable paragraph of 11 U.S.C. § 507(a-__) *Amounts are subject to

adjustment on 4/1/04 and every 3 years thereafter with nspect to cases commenced on or
after the date of adjustment.

claim.

perfection of lien. *

7. Credits: The amount of all payments on this claim has been credited and deducted for the purpose of making this proof of | THIS ||“I

8.  Supporting Documents: Atlach copies of supporting documents, such as promissory notes, purchase orders, invoices,
iternized statements of running accounts, contracts, court judgments, mortgages, security agreements, and evidence of

Z2S¢e attached schedule
DO NOT SEND ORIGINAL DOCUMENTS. If the documents are not available, explain. If the documents are voluminous,

jance Claim

attach a summary. - :
9.  Date Stamped Copy: To receive an acknowledgement of the filing of your claim, enclose a stamped, self-addressed envelope E:‘:; ¥ =
and copy of this proof of claim. . -
Date Sign and print the name and title, if any, of the creditor or other person authorized to f' N
file this claim (attach copy of power of attomey, if any): i
:7.1;.'1 "U L
7-9-0% 00 (Zre o, TS
Penalty for pr @ frauduleft claim: Fife of up to $500,000 or imprisc for up to § years, or both. 18 U.S.C. §§ 152 snd 3571. -+ [5S)
N o
NYLIB1/847234/1 - ::‘J




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

Case No 03-13057 (RDD)
ALLEGIANCE TELECOM, INC, et al ,
Jointly Admimstered

Debtors

N N N N’ N N’ N

SCHEDULE TO PROOF OF CLAIM

A Basis of Claim

1 On February 27, 2002, Looking Glass Networks, Inc (“LGN”) entered
into that certain Dark Fiber Services and IRU Agreement (the “IRU Agreement”) with
Allegiance Telecom, Inc (“Allegiance” or the “Debtors”) A copy of the IRU Agreement 1s
attached hereto as Exhubit A ' By operation of the Debtors’ Third Amended Jont Plan of
Reorganization (the “Plan), Allegiance rejected certain executory contracts, including the IRU
Agreement > The Debtors’ rejection of the IRU Agreement will become effective on August 1,

2004 (the “Rejection Date™)

' The IRU Agreement, among other agreements, was one attachment to that certam Global Customer Agreement
entered mto on February 27, 2002 between Allegiance Telecom Company Worldwide, a wholly-owned subsidiary
of Allegiance Telecom, Inc and LGN (the “Global Customer Agreement”) The Debtors previously assumed and
assigned the Global Customer Agreement and all agreements attached to the Global Customer Agreement (the
“Ancillary Agreements”) other than the IRU Agreement Nothing mn this Proof of Claim should be construed as a
waiver of any of LGN’s rights under the Global Customer Agreement and the Ancillary Agreements including,
without limutation, the night to payment of any cure amounts

? Imtially, the IRU Agreement, as part of the Global Customer Agreement, was to be assumed by the Debtors
However, without providing LGN with notice of rejection, the Debtors decided to reject the IRU Agreement despite
their previous decision to assume the Global Customer Agreement and all of its Ancillary Agreements The filing of
this Proof of Claim 1s not a warver or release of LGN’s nights against the Debtors with regard to the Debtors’ failure
to provide proper notice or any arguments regarding the ability to sever the IRU Agreement for purposes of
rejection



2 Pursuant to the IRU Agreement, Allegiance was provided with the
exclusive right to use certain fibers (the “Customer Fibers”) 1n a fiber optic cable within one or
more of the conduits or innerducts of LGN’s fiber optic telecommunications systems In
connection with the Customer Fibers, the Debtors submitted two service orders for the use of a
number of Customer Fibers (the “Service Orders”) Attached hereto as Exhibit B are copies of
the Service Orders

B __Amount and Nature of Claam

3 Subject to the reservation of rights outlined below, LGN files this Claim
for damages 1n connection with the rejection of the IRU Agreement, and for damages in
connection with the Debtors’ failure to perform 1its obligations under the IRU Agreement, and
any pre-petition amounts the Debtors are still obligated to pay to LGN Thus, the Debtors are
indebted to LGN for an aggregate of $3,807,699 pursuant to the terms of the IRU Agreement and
in respect of the Debtors’ rejection of the IRU Agreement calculated as follows

Service Order Number 1008220 was entered into by the Debtors for a fifteen (15) year
term and 1s comprised of a monthly recurring charge of $19,089 Starting from the Rejection
Date, twelve (12) years and eleven (11) months remain on the term of this Service Order which
results 1n a total of $2,958,795 1n rejection damages

Service Order Number 1008222 was entered 1nto by the Debtors for a fifteen (15) year
term and contains a monthly recurring charge of $5,208 The remaining term of this Service
Order 1s thirteen (13) years and eleven (11) months which results 1n a total of $848,904 in
rejection damages

The total rejection damages of both Service Orders equals $3,807,699 (the “Rejection



Claim”) In addition to the Rejection Claim, this Proof of Claim encompasses any outstanding
pre-petition obligations incurred by the Debtors that are due and owing to LGN

C_Reservation of Rights

4 No judgment has been rendered on any of the claims contained herein

5 LGN has credited the Debtors for all payments made on this Claim Upon
information and belief, the Claim 1s not subject to any counterclaim or setoff

6 LGN reserves the right to (1) amend, update and/or supplement this Proof
of Claim at any time and in any respect, (11) file additional proofs of claim for additional claims
which may be based on the same or additional documents or other liability or indebtedness of the
Debtors to LGN, or (1) file a request for payment of administrative expenses 1n accordance with
11 U S C §§ 503 and 507 including, without limitation, for expenses included 1n the total
amount of this Proof of Claim, and/or (1v) to assert a right of recoupment, and/or a right of setoff
pursuant to 11 US C § 553, with respect to any claims described herein The filing of this Proof
of Claim 1s not (a) a waiver or release of LGN’s rights against any person, entity or property, (b)
a consent by LGN to the jurisdiction of the Bankruptcy Court with respect to the subject matter
of this Claim, any objection hereto, or any other proceeding commenced in this case against or
otherwise involving LGN, (c) a waiver of the nght to move to withdraw the reference, or
otherwise to challenge the jurisdiction of the Bankruptcy Court, with respect to the subject
matter of this Claim, any objection hereto, or any other proceeding commenced 1n this case
against or otherwise involving LGN, or to assert that the reference has already been withdrawn
with respect to the subject matter of this Claim, any objection hereto, or any other proceeding

commenced 1n this case against or otherwise involving LGN, (d) an election of remedy, or (€) a



waiver of any past, present or future defaults or events of defaults

D Names and Addresses Where Notices Should be Sent

Looking Glass Networks, Inc

c/o Jod1J Caro

1111 West 22nd Street, Suite 600
Oak Brook, IL 60523

With copies to

Sidley Austin Brown & Wood LLP
787 Seventh Avenue

New York, New York 10019
Attention Lee Attanasio
Telephone (212) 839-5300

NY1 5568944v2
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THIS DARK FIBER SERVICES AND IRU AGRFEMENT (“Agreement) 1s made and entered
mnto as of the day of February, 2002, by and between LOOKING GLASS NETWORKS, INC,
a Delaware Corporation (“LGN) wath offices at 1111 W 22nd Street, Oak Brook, IL 60523 and
Allegiance Telecom, Inc, a Delaware corporation and wholly-owned subsidary of Allegiance Telecom,
Inc , with offices at 9201 N Central Expressway, Dallas, Texas 75231 (“Customer”)

RECITALS

WHEREAS, LGN has constructed or 1s 1n the process of constructing fiber optic communications
systems 1n metropolitan areas throughout the United States (* LGN Systems”) as generally depicted and/or
described on Exhubit A attached hereto (* LGN System Routes™),

WHEREAS, LGN further intends to 1nstall fiber optic cable (“Cable™) within one or more of the
conduits or innerducts of the LGN Systems,

WHEREAS, Customer desires to obtain the exclusive nght to use certain fibers i the Cable
(“Customer Fibers™) which are turther described 1in Fxhibit B and the Service Order(s) attached hereto,

WHEREAS, LGN 1s willing to grant Customer the exclusive right to use the Customer Fibers
subject to the terms and conditions contained herein

NOW THEREFORE, in consideration of the foregoing Recitals and the covenants and agreements set
forth below, LGN and Customer hereby agree as follows

ARTICLE I
DEFINITIONS

For purposes of this Agreement, words spelled with mitial capatal letters (other than proper names, section
headings, and the beginnings of sentences) shall have the defined meanings set forth 1n the applicable
provisions of this Agreement or in this Article

101 “Affiliate” shall mean, with respect to any specified Person, any other Person that directly or
indirectly, through one or more intermediartes, controls, 1s controlled by, or 1s under the common
control with, such specified Person (“control”, “controlled by” and “under common control with”
shall mean the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of a Person whether through ownership ot voting secunties, by
contract or credit arrangement, as trustee or executor or otherwise)

102 “Completion Date” shall mean thc respective estimated dates tor completion ot the LGN System
Routes n each metropolitan arca as set forth in Exhibit B attached hereto

103  “Costs” shall mean the actual, reasonable direct costs paid or payable in accordance with the
accounting procedures generally used by LGN ncluding (1) direct costs and out of pocket
expenses on a direct pass-through basts, (1) mnternal labor costs, direct wages and salaries and
overhead, and (1) external costs of contractors, subcontractors or others providing service to
LGN

104 “Customer Agreement” shall mean that Global Customer Agreement entered mto between

Looking Glass Networks, Inc 21
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Customer and LGN dated February ___, 2002
“Dark Fiber Services” shall mean the delivery of dark fiber and associated services to Customer
pursuant to the terms and conditions of this Agreement and the Customer Agreement

“FOC Date” shall mean the date on whuch Dark Fiber Services will commence under a Service
Order

“Governmental Authority” shall mean any federal, state, regional, county, city, muncipal, local,
territonial, or tribal government, whether foreign or domestic, or any department, agency, bureau
or other admunistrative or regulatory body obtaming authority from any of the foregoing,
including without limitation, courts, public uttlities and other authonties

“Person” shall mean any natural person, corporation, partnership, hmted liability company,
business trust, joint venture, association, company or Governmental Authority

“Prume Rate” shall mean, as of any relevant date, the interest rate most recently published n the
Money Rates Section of the Wall Street Journal as the prime rate

“Service Order” shall mean an executed service order form tn the form attached hereto as part ot
Exhibit B 1ssued pursuant to the Customer Agreement and this Agreement

“Taxes” shall mean and include all taxes, fees, levies, imposed duties, charges or withholdings of
any nature (including without limutation ad valorem, real property, gross receipts, taxes and
franchise, license and permit fees), together with any penalties, fines or interest thereon ansing out
of the transactions contemplated by this Agreement and/or imposed upon the LGN System, or any
part thereof, by any Governmental Authority

“Term” shall mean a peniod of twenty (20) years from the Acceptance Date (as defined i the
Agreement) for the Customer Fibers within the LGN System Routes, unless sooner terminated
accordance herewith and shall apply to Dark Fiber Services only

ARTICLE II
GRANT OF RIGHTS

Dark Fiber Services Customer has requested, via the Service Order(s) attached hereto, an
exclustve, indefeastbie nght to use the Customer Fibers a» set forth in Exlubit B LGN shall
indicate 1ts acceptance of the Service Order(s) by duly executing the Service Order and 1ssuing a
FOC Date indicating the date Dark Fiber Services shall be available under the applicable Service
Order Customer and LGN contemplate that additional Service Orders for Dark Fiber Services
shall be 1ssued and accepted from time to time All such Service Orders shall be attached hereto
and incorporated herein as Extubats B-l, B-2, B-3 and so on

Customer Agreement All Dark Fiber Services provided hereunder shall be subject to the terms
and conditions of the Customer Agreement In the event of a conflict between the Customer
Agreement and this Agreement, the terms and conditions of this Agreement shall govern and
control

Grant of IRU As of the Effective Date as defined i Article V, LGN hereby grants to Customer
and Customer hereby acquires from LGN an exclusive, indefeasible night of use of, for the
purposes and subject to the hmutations described herein, the Customer Fibers along the LGN
System Route (the “IRU”) Without limuting the foregoing, during the Term of this Agreement,
LGN shall not grant any other Person the right to use the Customer Fibers

Customer Fibers Exhibit B identifies the number of fibers, route muleage, configuration and
consideration for the Customer Fibers to be granted to Customer hereunder If applicable, Exhibit
B will also state LGN’s anticipated construction schedule and Completion Dates for the Customer
Fibers LGN shall use commercially reasonable efforts to deliver the Customer Fibers to
Customer on the dates set forth m the schedule Customer acknowledges, however that LGN
does not guarantee delivery of the Customer Fibers to Customer on the dates set forth in Exhibit
B
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Customer Representation and Warranty Customer represents and warrants that it wall use the
Customer Fibers and the IRU granted hereunder in compliance with all applicable codes,
ordinances, laws rules and regulations of any applicable Governmental Authority

Permutted Use Subject to the provisions of this Agreement, Customer may use the Customer
Fibers and the IRU tor any lawful purpose Customer acknow ledges and agrees that 1t has no right
to use any fibers, other than the Customer Fibers, included or incorporated in the LGN System,
and that Customer shall keep any and all of the LGN System free from any liens, rights or claims
of any third party attributable to Customer

Prohibited Use During the Term Customer shall have no night to, and LGN may enjoin
Customer from any attempt to, assign, sell, lease, sublease, transfer, or grant an indefeasible rnight
of use or other simular nght or interest 1 the IRU, or the Customer Fibers of this Agreement to
anyone other than an Affiliate of Customer

No LGN transmission LGN agrees that it will not use the Customer Fibers for the purposes of
transmusston of communications, or any other electro-optical use, duning the lerm of this
Agreement

No Liens by LGN LGN agrees to keep any and all of the Customer Fibers free from any lien,
rights or claums of any third party attnibutable to LGN which may materially and adversely affect
the nght of Customer to use the Customer Fibers hereunder Notwithstanding the foregoing,
nothing heren shall in any way hmit LGN’s nght to assign this Agreement or any terest 1n and
to the LGN System or the Customer Fibers as collateral for indebtedness in favor of a bank or
creditor as part of secunty interest mn the assets of LGN

ARTICLE IV
CONSIDERATION

IRU Fee In consideration for this Agreement and the IRU granted to Customer hereunder,
Customer agrees to pay to ILGN the sums, and at the time or times, set forth on Exhibit B (the
“IRU Fee™)

Other Fees In addition to the IRU Fee, Customer shall pay directly or reizmburse LGN for all
other sums, costs, fees and expenses which are expressly provided to be paid by Customer under
this Agreement, including without limitation the Recurring Charge set forth i Article XI hereof
Invoices LGN will send Customer invoices for payment of the IRU Fee, the Recurnng Charge
and other amounts due and owing hereunder Customer shall pay such mnvoiced amounts within
thirty (30) days after receipt of such invoice

Late Payments Any sums not paid when due hereunder shall bear interest at an annualized rate
that s the lesser of 18% or the highest amount permutted by law for commercial transactions
Failure to make payments In addition to any other rights and remedies under this Agreement or
the Customer Agreement, failure to make any payment when due hereunder shall be an event of
Default pursuant to Article XIX hereof

ARTICLE Y
TERM

Effective Date The IRU granted to Customer for the Customer Fibers 1dentified on Exhibit B and
subsequent Exhibits attached hereto shall become effective (the “IRU Effective Date”) on the first
day when both (1) the Customer has delivered a Notice of Acceptance pursuant to Article VII, and
(1) LGN has received payment 1n full, without any withholding tor disputed amounts, of the IRU
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Fee for such Customer Fibers Unless earlier terminated in accordance with this Agreement, the
IRU shall terminate at the expiration of the Term Customer shall not be permitted to use the
Customer Fibers in any LGN System Route for any purpose other than testing expressly permutted
pursuant to the terms of this Agreement until after the Effective Date

Expiration Upon expiration of the Term, the Customer Fibers and all nights to the use thereof
shall revert to LGN and Customer shall have no further nights or obligations hereunder with
respect thereto unless such rights or obligations are specifically provided for herein to survive the
Term

Survival of Terms This Agreement shall become effective on the date hereof and shall terminate
on the expiration of the Term or any earlier termmation provided tor hereunder, except those
provisions of this Agreement which are expressly provided for herewn to survive such ternunation
shall remain binding on the parties hereto

ARTICLE Vi
AUTHORIZATIONS

LGN Authorizations LGN represents and warrants that 1t has obtamned or will obtamn all
regulatory approvals, tranchises, permmts, orders, consents and rights-of-way, either by contract,
franchise or some other agreement, and all other rights necessary (all of which are collectively
referred to herein as the “Authonzations”) to be obtained by LGN to enable 1t to construct, install
and provide the Customer Fibers, grant the IRU to Customer, and perform all other nghts and
obhigations hereunder LGN shall use commercially reasonable efforts to cause such
Authonizations to remain effective through the Term and any extensions thereof (or to replace
such Authonzations with suitable replacement Authonzations) In the event that any
Authonizations are discontinued and not replaced and the loss of such Authonzations prohibits the
use of the Customer Fibers, LGN shall issue a rebate (excluding non-recurring one-time costs) to
Customer The amount of the rebate shall be the pro-rata portion of the IRU Fee allocable to the
remainder of the Term, 1n proportion to the number of fiber mules

Customer Authorizations Customer represents and warrants that it has obtained or will obtain
prior to the Acceptance Date all Authonzations to be obtained by Customer necessary to enable 1t
to use, operate, or access the Customer Fibers and the IRU granted hereunder and to perform all
other rights and obhigations hereunder Customer shall use commercially reasonable etforts to
cause such Authorizations to remain effective through the Term and any extenstons thereof (or to
replace such Authorizations with suitable replacement Authorizations ) | he tailure of Customer to
maintain any Authorizations hereunder shall be an event of default pursuant to Article XIX
hereof

ARTICLE VII
CONSTRUC }ION, FESTING AND ACCEPTANCE

Construction LGN shall construct and wnstall the Customer Fibers 1n accordance with the
specifications set forth in Fxhibit C and 1n accordance with industry standards (“Specifications”)
Testmg LGN shall test the Customer Fibers in accordance with the testing procedures and
standards also specified in Exhubit C (“Acceptance Testing Procedures™)

Completion When LGN reasonably determunes the Customer Fibers have satisfied the
Acceptance Testing Procedure, LGN shall provide a written notice of completion to Customer
(“Notice of Completion’™)

Customer Acceptance or Rejection Customer shall, within fourteen (14) days of receipt of the
Notice of Completion, either accept the Customer Fibers by delivering a notice of Acceptance to
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LGN (“Notice of Acceptance”) or reject the Customer Fibers by delivering 4 notice of rejection
( “Notice of Rejection”) to LGN specifying the defect or failure to meet the Specifications In the
event Customer delivers a Notice of Rejection to LGN, LGN shall promptly, and at no cost to
Customer, remedy the defect or failure specified 1n the Notice of Rejection Thereafter, LGN shall
again give Customer a Notice of Completion with respect to the Customer Fibers Subject to
Customer’s nights under Article XIX to terminate this Agreement as provided for theremn, the
fotegoing procedure shall apply again and successively thereafter until LGN has remedied all
defects or failures specified by Customer In the event Customer dehivers two (2) Notices of
Objection for the same defect or failure and LGN fails to find or cannot confirm any such defect
or failure, then Customer shall pay LGN’s Costs assoctated with its mvestigation of the Notice of
Objection Any failure of Customer to timely deliver a Notice of Rejection shall be deemed to
constitute acceptance of the Customer Fibers for purposes of this Agreement and Customer shall
be deemed to have delivered a Notice of Acceptance on the fifteenth (15*) day after Customer’s
receipt of the Notice of Completion In addition, any use by Customer of the Customer Fibers for
the purpose of delivering communications traffic (other than traffic which is transimitted only and
solely for the purpose of testing the performance of the Customer Fibers) shall be deemed to
constitute Acceptance

As-Builts LGN shall provide Customer with as-built drawings of the Customer I'bers and the
applicable portions of the LGN System Route within ninety (90) days of the Customer
Acceptance Date

LGN Failure to meet FOC Date LGN shall notify Customer as soon as possible 1n the event 1t
determines that 1t will be unable to meet a FOC Date for any reason pursuant to a Service Order

LGN and Customer will mutually agree upon a new FOC Date for the delayed Service Order
(“Extended FOC Date’) In the event LGN fails to deliver a Notice of Completion by the
Extended FOC Date for reasons other than an event of Force Majeure as set forth herein, LGN
shall provide Customer with a credit equal to (1) Ten Thousand Dollars ($10,000) per month for
each month past the Extended FOC Date that LGN fails to deliver a Notice of Completion
backbone dark fiber which connects to a Customer switch site, and/or (1) Two Thousand Five
Hundred Dollars ($2,500) per month for each month past the Extended FOC Date that LGN fails
to deliver a Notice of Completion for backbone dark fiber which connects to a Customer Pont of
Presence (“POP”) site, for a maximum of one hundred twenty (12) days (“Service Delay Credit™)

The Service Delay Credit shall not apply if the Service delay anses out of any negligent act,
omussion or failure to allow access by Customer Notwithstanding the foregomng, the Service
Delay Credit shall not apply if LGN delivers a Notice of Completion within thirty (30) days of the
original FOC Date even if an Extended FOC Date has been established

ARTICLE VIIL
ACCESS

LGN Control LGN shall control all activities concerning access to the LGN System, including
the Customer Fibers

Work by LGN Any work required respecting the LGN System or the Customer Fibers required
by Customer for any reason, including, without limitation, splicing of the Customer Fibers or the
stallation of handholes or other access points along the LGN System Route, shall be undertaken
only by LGN at Customer’s request All such work shall be performed 1 a timely manner
consistent with industry accepted practices and, except as otherwise provided 1n this Agreement,
Customer shall reimburse LGN for the Costs (as defined m Article I) incurred by LGN 1n
connection therewith

803 Bulding Access LGN will provide building access services to Customer 1n accordance with the

terms set forth in Exhibit F Monthly recurning fees for building access services shall be
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established on an individual case basis for each building located on LGN’s System Route
(*Building Access Charge™) Access to buildings which do not have completed lateral
connections to LGN’s System Route will be provided on an individual case basis at fees to be
agreed upon between Customer and LGN

Escalation The Building Access Charge shall be increased on the fifth (5™) anmuversary of the
Effective Date and again every five (5) years thereafter during the Term by the increase, if any, in
the Consumer Price Index, All Urban Consumets (CPIU, US City Average), published by the
Unuted States Department of Labor, Bureau of Labor Statistics (1982-84 = 100), for the preceding
twelve (12) month period (“Annual Escalation”) In the event such index shall cease to be
computed or published, LGN may, 1n its reasonable discretion, designate a successor index to be
used in determuning any increase to the Building Access Charge

LGN negligence or willful misconduct Customer shall not have any obligation to remmburse
LGN for any Costs 1f such Costs were incurred or arose out of LGN s neghgence o1 willful
musconduct or LGN’s breach of this Agreement

ARTICLE IX
OPERATIONS

No mnterference by Customer Customer shall not interfere with, or materially or adversely
affect the use by any other Person of the LGN System and/or any electronic or optronic equipment
used by such Person 1n connection therewith

No interference by LGN LGN shall not interfere with, or matenally or adversely affect or
permit another Person under the control of LGN to interfere with, matenally or adversely affect
Customer’s use of the Customer Fibers and/or any optronics, electromics, electric, optronic, or
other equipment or related facilities used by Customer in connection therewith, provided,
however, that LGN shall not be required to alter pre-existing uses of the LGN System to avoid
adversely affecting new and presently unanticipated uses of the Customer Fibers by Customer If
a Person matenally, adversely affects Customer’s use of the Customer Fibers and such Person is
in any way leasing, licensing or otherwise using (through an IRU or otherwise) any part of the
LGN System, LGN shall require that such Person cease using the LGN System until such Person
can do so without causing such material, adverse affect on Customer

No obhgation to supply clectromes Customer acknowledges and agrees that LGN 1s not
supplying nor 1s LGN obligated to supply to Customer any optronics or electronics or optical or
electrical equipment, any related facilities, or anv space for the placement thereof (except as
agreed 1n any Customer Agreement or other Agreement executed by the parties), all of which are
the sole responsibulity of Customer

ARTICTF X
VAN BINVANUE ANV REPAIR OF {Hi CUSTOMBR #iBEKYS

LGN to maintain and repair From and afler the Acceptance Date, the maintenance and repair
of the LGN System, mncluding, without limutation the Customer Fibers, shall be provided n
accordance with the maintenance requirements and procedures set forth in Exhibit E attached
hereto When performing maintenance and repairs, LGN shall in all cases use commercially
reasonable etforts to minimize disruption of Customer’s business operation and treat the Customer
Fibers with at least as high a prionty (subject to apphcable law) as LGN treats any and all other
fibers or Persons All routine maintenance and scheduled mamtenance (as defined in Exhibit E)
shall be performed by LGN at LGN’s cost as part of the Recurring Charge set forth in Article XI
below However, Customer shall rexmburse LGN for 1ts proportionate share of the Costs of any
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unscheduled or emergency maintenance and repair of the Customer Fibers which allocation shall
be based upon the total number of fibers within the atfected segment of the LGN System except to
the extent such unscheduled or emergency maintenance 1s caused by the negligence or willful
msconduct of LGN

No maimntenance by Customer Customer shall not, by itself or by or through any agent or
contractor, make any repair to or replacement of the Customer Fibers or any other equipment
owned by LGN

LGN NOCs LGN shall operate and mamtain one or more network operations centers (“NOCs”)
staffed by trained and qualified personnel beginmng with the earhest Effective Date under this
Agreement Customer shall promptly report the need for any unscheduled or emergency
maintenance in accordance with the procedures set forth in Exhibit E using LGN’s toll-free
service number set forth on such Exhibit

Escalation Customer shall utilize the escalation list and procedures set forth in Exhibit F, as
updated from time to time, to report and seek resolution of mamtenance problems and exceptions
in performance standards for the Customer Fibers

Right to subcontract LGN shall have the right to subcontract any maintenance performed
hereunder for Customer, provided that LGN shall require any subcontractor to perform in
accordance with the requirements and procedures set forth in this Agreement and all applicable
industry standards The use of any such subcontractor shall not relieve LGN of any of its
obhigations hereunder

ARTICLE X1
RECURRING CHARGES

Annual Recurring Charge Subject to the Annual Adjustment set forth in Section 11 02 below,
Customer shall pay to LGN each year, commencing on the Effective Date and continuing
throughout the Term or the earlier termunation of this Agreement, a fee equal to three hundred
dollars ($300) per route mule of Customer Fiber m the LGN System, (the “Recurnng Charge)”
Annual Escalation The Recurnng Charge shall be increased on each anmversary of the Effective
Date by the increase, 1f any, in the Consumer Price Index, All Urban Consumers (CPIU, U S City
Average), published by the Umited States Department of Labor, Bureau of Labor Statistics (1982-
84 = 100), for the preceding twelve (12) month period (“Annual Escalation™) In the event such
index shall cease to be computed or published, LGN may, in s reasonable discretion, designate a
successor index to be used 1n determimng any mcrease to the Recurning Charge

Annual Invoice The Recurring Charge shall be invoiced by LGN annually in advance on
January 1 of each year of the Term and shall be paid in accordance with Article IV In the event
the Fffective Date or expiration of the Term occurs other than on January 1, the Recurnng Charge
shall be prorated

ARTICTF XTY
RLLGE ATRON, BEPTACESENL SMLCONDEMY ALY
OF CUSNMOMER F1BERS

Relocation request If LGN receives notice of any request, intent or plan by any third party
(“Relocation Request”), including but not limited to any Governmental Authority, to relocate any
segment of LGN’s System Route atfecting the Customer Fibers, LGN shall notify Customer of
such Relocation Request and shall keep Customer advised ot the status of any such proceedings
and negotiations related thereto 1If relocation is required as a result of any such Relocation
Request, LGN shall give Customer at least sixty (60) days (or such lesser peniod ot notice that
LGN may have received) prior wrtten notice of any such required relocation (“Relocation
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Notice”) including an estimate of the cost of such relocation LGN shall relocate the Customer
Fibers and to the extent LGN 1s not reimbursed for the costs of such relocation by a third party or
Governmental Authority, Customer shall pay 1its pro-rata share of the Costs associated with the
relocation of the Customer Fibers

Substitution by LGN Upon not less than minety (90) days wntten notice from LGN to Customer,
LGN may, at its option, subject to Customer’s prior written approval (which approval shall not be
unrcasonable withheld or delayed) substitute for the Customer Fibers, an equal number of
alternative fibers of like or better quality within the LGN System Route or portion thereof,
provided that in such event, such substitution (1) shall be in accordance with Customer’s
applicable specifications and operating procedures, (11) shall be effected at the sole cost of LGN,
including without limitation, all disconnect and reconnect costs, fees and expenses, (111) shall be
tested 1n accordance with and shall satisfy the Acceptance Testing Procedures, and (1v) shall not
unreasonably 1nterrupt the operation or performance of Customer’s network or business
Replacement In the event all or any part of the Customer Fibers shall require replacement during
the Term of this Agreement, such replacement shall be made as soon as reasonably practicable at
LGN’s sole cost and expense, except, however, 1f the replacement of the Customer Fibers is
required as a result of the negligence or intentional misconduct ot Customer, LGN shall replace
the Customer Fibers and Customer shall pay all Costs associated therewith

Condemnation In the event any portion of the LGN System Route, Customer Fibers, and/or the
nights-of-way m or upon which they shall have been installed, become the subject of a
condemnation proceeding which 1s not dismissed within one hundred eighty (180) days of the date
of filing of such proceeding and which could reasonably be expected to result in a taking by any
Governmental Authority or other party cloaked with the power of emunent domain for public
purpose or use, both parties shall be entitled, to the extent permitted under applicable law, to
participate n any condemnation proceedings to seek to obtain compensation by separate awards
for the econonmuc value of their respective interests i the portion of the LGN System and/or
Customer Fibers subject to such condemnation LGN shall notify Customer as soon as practicable
of receipt of any notice of any condemnation proceeding filed against the LGN System, Customer
Fibers or nghts-of-way 1n or upon which the LGN System or Customer Fibers have been nstalled
LGN agrees not to sell the Customer Fibers and or the rights-of-way to such acquining agency or
Governmental Authority or other party in lieu of condemnation without ten (10) business days
prior written notice to Customer

WRTICE ¢ B
fEid4 AND FAXES

Beneficial Ownership Unless prohibited by law, LGN and Customer acknowledge and agree
that Customer shall be treated for accounting and federal and all applicable state tax purposes as
the exclusive beneficial owner of the Customer Fibers Except as otherwise required by law, LGN
and Customer shall file (or cause to be filed with respect to any consolidated returns) their
respective tax returns and other returns and reports for their respective Taxes on such basis, and
shall not take any positions inconsistent therewith

Transfer of Title LGN shall agree to transfer legal title to the Customer Fibers for Customer to
hold as security for LGN s performance hereunder for the term of the apphicable Service Order

Title will automatically revert back to LGN at the end of the term for any Service Order pursuant
to which title 1s transferred hereunder LGN shall retain a first prionty security interest in and
contimuing lien upon any Customer Fibers transferred to Customer hereunder Simultaneously
with any transfer of title hereunder, Customer will deliver to T GN any financing statements,
continuation statements and smular documents as LGN may reasonably require for purposes of
perfecting and continuing the perfection of such secunty interest and continwung hen under any
applicable law All other rights, duties and obligations (including but not houted to limutations on
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transfer or assignment) set forth in this Agreement shall remain unchanged

LGN title LGN shall have undivided, absolute legal title to and ownership 1n the LGN System
Taxes Customer shall be responsible for, and shall tumely pday, any and all Taxes imposed with
respect to this Agreement upon Customer LGN shall be responsible for, and shall timely pay, any
and all Taxes imposed with respect to this Agreement upon LGN Notwithstanding the foregomg
all sales and use taxes assessed on transactions contemplated by this Agreement shall be borne by
the Customer regardless of whether such taxes are assessed directly against Customer or LGN
Rught to Protest If at any time any Tax 1s imposed on, assessed against or borne by erther
Customer or LGN with respect to this Agreement, the Customer or LGN as the case may be, shall
have the nght to protest, by appropriate proceedings, the imposition or assessment of any such
Tax In such event, Customer or LGN as the case may be, shall be responsible tor such payments
and shall indemnify and hold the other Party harmiess from and against any liability, expense,
legal action or cost, including reasonable attorney’s fees, resulting from the exercise of its rights
under thus Section In the event of any refund, rebate, reduction, or abatement of any such Tax, the
Party who was responsible for paying such Tax shall be entitled to receirve the entire benefit of
such refund, reduction or abatement

ARTICLE XIV
REPRESENTATIONS AND WARRANTIES

Requisite Authority Each Party represents and warrants that (1) 1t has the power and authonty
to enter into, execute, and deliver this Agreement, (11) 1t has taken all requisite corporate action to
approve the execution, delivery and performance of this Agreement, (1) this Agreement
constitutes a legal, valid and binding obligation enforceable against such party in accordance with
its terms, subject to bankruptcy, insolvency, creditor’s nights and general equitable principles, (1v)
1t shall not commuit a breach of any other agreement as a result of executing thus Agreement or as a
result of the obligations mmposed upon 1t hereunder, and (v) 1ts execution of and performance
under this Agreement shall not violate any applicable existing regulations, rules, statutes or court
orders of any Governmental Authonty

No pending claims Each Party represents and warrants to the other that there are no pending, or
to the knowledge of such Party, threatened actions, suits, claims, condemnations or other
proceedings (1) which would materially and adversely affect the Customer Fibers being delivered
hereunder by LGN, the LGN System, or the ability of either Party to consummate the transactions
and perform the obligations contemplated hereby, (1) which would result 1n any charge being
levied against, or lien assessed on the Customer Fibers being delivered by LGN hereunder which
hien would materially and adversely affect LGN’s ownership or Customer’s use of the Customer
Fibers, or (1) 1n which erther Party 1s or will be a party by reason of either Party’s interests i the
Customer Fibers

Required msurance Each Party represents and warrants that 1t has obtained and shall maintamn
throughout the Term of this Agrecement, and shall require any of its subcontractors (if any) to
obtain and maintain throughout the ferm of this Agreement such msurance policies and coverages
as set forth in Article XVII

No broker Each party represents to the other that it has not retamned any broker, finder,
mvestment banker or other similar Person who 1s entitled to any brokerage fee, finder's fee or
other similar fee or commussion in connection with transactions described 1n this Agreement
Notification Each Party shall promptly notify the other Party of any matters pertaining to, or the
occurrence (or impending occutrence) of, any event of whicli 1t 1s aware that could give nse to
any damage or impending damage to or loss of the LGN System or Customer Fibers

Cooperation Customer and LGN agree to cooperate with and support each other m complymg
with the requirements applicable to their respective nghts and obligations, including
Authonizations hereunder by any Governmental Authonty
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14 07 Spectfications LGN represents and warrants that the Customer Fibers will be designed,
engineered, installed and constructed substantially in accordance with the terms and provisions of
this Agreement, any and all applicable building, construction and safety codes, as well as any and
all other applicable Authorizations, provided that Customer’s sole rights and remedies with
respect to any such breach ot such representation shall be (1) to mnspect the construction,
installation and splicing of the Customer Fibers and to participate in the Acceptance Testing
Procedures as provided heremn, (u) if, during the course of such construction, installation and
testing any dewviation from the specifications set forth herein 1s discovered which 1s reasonably
likely to matenally adversely affect the operation or performance of the Customer Fibers, the
construction or installation of the affected portion shall be repaired to such specification by LGN
at LGN’s sole cost and expense, and (1) 1f, at any time prior to the date that 15 twelve (12) months
after LGN’s delivery of the relevant as-built drawings required in Article VII, Customer shall
notify LGN 1n wrniting of 1ts discovery of a deviation from the spectfications set forth herein which
1s reasonably likely to matenally adversely affect the operation or performance of the Customer
Fibers (which notice shall be given within thirty (30) days of such discovery), then the
construction or installation of the affected Customer Fibers shall be repaired to such specifications
by LGN at LGN’s sole cost and expense Notwithstanding the toregoing, in the event that
Customer discovers a deviation from the plans for construction or nstallation of the LGN System
whach deviation s reasonably hikely to matenally adversely attect the operation or performance of
the Customer Fibers, then Customer shall have a pentod of nminety (90) days after Customer’s
discovery of such defect within which to notify LGN and the construction or installation of the
affected portion of the Customer Fibers shall be repaired to such specification at LGN’s sole cost
and expense

14 08 Manufacturer’s Warranty If there 1s an interruption, impairment 1n, defect 1n or failure of the
Customer Fibers to perform 1n accordance with the applicable Cable vendor s or manufacturer’s
specifications with respect to the Customer Fibers, LGN shall, upon Customer’s request, assign to
Customer the particular Cable vendor’s or manufacturer’s warranty In the event any maintenance
or repairs to the LGN System are required as a result of a breach of any warranty made by any
manufacturers, contractors, or vendors, unless Customer shall elect to pursue such remedies itself,
which Customer shall have the right to do at its sole discretion, LGN shall pursue at its own cost
and expense all remcdies agamnst such manufacturers, contractors or vendors on behalf of
Customer, and LGN shall reximburse Customer’s costs for any maintenance and repairs Customer
has incurred as a result of any such breach of warranty

1409 EXCEPT AS OTHFRWISE PROVIDED IN THIS AGREEMENT, LGN MAKES NO
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE CUSTOMER
FIBERS OR THE LGN SYSTEM, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND ALL
SUCH WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED

SHICTE %A
DNUEVINI R I A TION

1501 LGN obhgation to indemnify Subject to the provisions of Article XVI, LGN hereby agrees to
indemnify, defend, protect and hold harmless Customer and its employees officers and directors,
from and against, and assumes hability for (1) any imjury (including death), loss or damage
(including attorney’s fees, expert witness fees, and costs and expenscs of investigation and
litigation) to any Person (including without himitation, bystanders or imvitees, but excluding
employees of Customer), tangible property or tacilities of any Person to the extent ansing out of
or resulting from the pertormance by LGN of any construction, maintenance, repair or other
services performed by LGN hereunder, breach of this Agreement by, or neghgence, willful
misconduct or conduct not 1in comphance with industry standards of I GN, 1ts officers, employees,
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servants, affiliates, agents, contractors licensees, invitees and vendors anismg out of or mn
connection with the performance by LGN of its obligations under this Agreement, and (1) any
claims, habilities or damages arising out of any violation by LGN of any regulation, rule statute or
court order of any Governmental Authority 1n connection with the performance by LGN of 1its
obligations under this Agreement

Customer obhgation to indemmfy Subject to the provisions of Article XVI, Customer hereby
agrees to indemmty, defend, protect and hold harmiess LGN and 1its employees, officers and
directors, from and agamnst, and assumes hability for (1) any mjury (including death), loss or
damage (including attorney’s fees, expert witness fees, and costs and expenses of mvestigation
and litigation) to any Person (including without limstation, bystanders or mvitees, but excluding
employees of LGN), tangible property or facilities of any Person to the extent arising out of or
resulting from the breach of this Agieement by, or neghgence, willful musconduct of Customer, 1ts
officers, employees, servants, affihiates, agents, contractors, licensees, invitees and vendors ansing
out of or in connection with the exercise by Customer of 1ts rights under this Agreement, and (11)
any clamns, llabiliies or damages arising out of any violation by Customer of any regulation, rule
statute or court order of any Governmental Authornity in connection with the exercise by Customer
of 1ts nghts under this Agreement

Notice LGN and Customer agree to promptly provide each other with notice of any claim or
threatened claim that may result 1n an indemnification obligation hereunder The indemnifying
party may defend such claim with counsel of its own choosing, subject to the consent of the other
Party, which consent shall not be unreasonably withheld or delayed No settlement or compromuse
of any such claim shall occur without the consent of the indemnified party, which consent shall
not be unreasonably withheld or delayed

Failure to indemnify LGN and Customer each expressly recogmze and agree that its obligation
to indemnify, defend, protect and save the other harmless 1s not a material obligation to the
continuing performance of its other obligations, if any, hereunder In the event that a party shall
fail for any reason to so indemnify, protect and save the other harmless the injured party hereby
expressly recognuzes that its sole remedy in such event shall be the right to bring legal
proceedings against the other party for its damages as a result of the other party s said failure to
indemnufy, defend, protect and save harmless The obligations shall survive the expiration or
termunation of this Agreement

Governmental Authonty Notwithstanding the foregoing provisions of this Article XV, to the
extent LGN 1s required under the terms of any Authorization with a Governmental Authonty to
indemnify such Governmental Authonty from and against any and all claims, swats, judgments,
liabilities, losses and expenses ansing out of service terruption, cessation, unrehiability of or
damage to the LGN System, regardiess of whether such claims, suits, judgments, hiabilities, losses
or expenses arise from the sole or partial neghgence, wilful muisconduct or other action or
inaction of such Govemmental Authonty and its employees, servants, agents, contractors,
subcontractors or other Persons using the property covered by such Authonzation, Customer
hereby releases such Governmental Authority from, and hereby waives, as against such
Governmental Authority, all claims, suits, judgments, liabilities losses and expenses ansing out of
service interruption, cessation unreliability of or damage to the LGN System regardless of
whether such claims, suits, judgments, habilities, losses or expenses arise from the sole or partial
negligence, willful misconduct or other action or inaction of such Governmental Authority or its
employees, servants agents, contractors or other Persons using the property covered by such
Authorization

ARTICLE XV1
LIMITATION OF LIABILITY

Limtations Notwithstanding any provision of this Agreement to the contrary and except to the
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extent caused by the willtul misconduct of a party (which shall be deemed to have occurred with
respect to employees or agents causing such damages only 1f (1) such employees or agents have
been authonzed by the party to so act, or (11) the party employing has been grossly negligent in the
hinng and/or supervising of such employee), nesther party shall be hable to the other party tor any
special, incidental, mdirect, punitive or comsequential damages, whether foreseeable or not,
ansing out ot or n connection with such party s failure to perform its respective obligations
hereunder, mcluding but not hmited to, loss of profits or revenue (whether arising out ot
transmission interruptions or problems, any interruption or degradation of service or otherwise),
ot claims of customers, whether occasioned by any construction, reconstruction, relocation, repair
or maintenance pertormed by, or failed to be pertormed by, the other party or any other cause
whatsoever, including neghigence or strict habihity Except as set forth in Article XV above,
nothing contamned herein shall operate as a limitation on the nght of etther party hereto to bring
any action whatsoever against any third party

ARTICLE XVII
INSURANCE

“01 Required coverages Each Party shall at its own expense, secure and mamntain in force,
throughout the Term, general hability insurance such that the total available limuts to all insured
will not be less than one mullion dollars ($1,000,000 00) in respect of injunes to or death of any
one person and not less than two mullion dollars ($2,000,000 00) 1n respect of injunies to or death
of any number of persons aggregated for any one occurrence and not less than one muilion dollars
(51,000,000 00) 1n respect to damage to or loss of use of property in any one occurrence and not
less than two muthon dollars (82,000,000 00) in respect to damage to or loss ot use ot property ot
any property aggregated tor any one occurrence, and worker’s compensation and employer s
liability insurance as required by the laws of all applicable Governmental Authonities Such
insurance may be provided in a policy or policies, primary and excess, including the so-called
umbrella or catastrophe torms The undertaking with respect to insurance shall not relieve either
Party of its obhigations hereunder In addition each Party shall comply with the nsurance
requirements in any underlying Authorizations (provided that such Party has knowledge ot such
requirements )

1702 Rating Unless otherwise agieed, all insurance polivies shall be obtained and maintamned with
vompanies rated A or better by Best’s Key Rating Guide and each Party shall, upon request
provide an insurance certificate confirming compliance with the requirements of this Article

1703 Failure to mamtamn In the event any Party fails to maintain the required insurance coverages and
a claim 15 made or suftered, the party failing to provide such coverage shall indemnify and hold
harmless the other Party from any and all claims for which the required msurance would have
provided coverage

ARTICLE XVIII
FORCE MAJEURE

1801 Event ot Force Majeur. [he obligations ot the Parties hereto are subject to force majeure and
neither Party shall be m detault under this Agreement 1t any failure or delay in performance s
caused by any factor beyond such Party’s reasonable control, including but not imuted to strike or
other labor problems, accidents, acts of God, fire, flood earthquake, adverse weather conditions,
material or tacility shortages or unavailability not resulting {rom such Party s failure to place
timely orders therefore, lack of transportation, the imposiion of any governmental codes,
ordinances, laws, rules, regulations or restrictions, condemnation or the exercise of rights of
eminent domain, war or civil disorder (each a “Force Majeure Event’) The party clamming rehef
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under this Article shall promptly notify the other in writing of the existence of a Force Majeure
Event and the cessation or termination of sard Force Majeure Event

DEFAUL

Customer Default If the Customer fails to observe and perform the material terms and
provisions of this Agreement and such failure contmnues for a period ot thirty (30) days after
receipt of written notice from L GN (or 1f such tailure cannot be cured within such thirty (30) day
period, cure has not been commenced and diligently pursued thereafter to completion), then LGN
may (1) terminate this Agreement and the Term of any IRU granted hereunder 1n whole or in part,
in which event LGN shall have no further duttes or obligations hereunder, and (1) subject to
Article XVI pursue any legal remedies 1t may have under applicable law or equity relating to such
default, including an action for damages, specific performance or mjunctive rehef

LGN Detault If [ GN fails to observe and perform the matenal terms and provisions of this
Agreement and such failure continues for a period of thirty (30) days after receipt of wntten
notice from Customer (or 1f such failure 1s non-monetary in nature and cannot be cured within
such thutv (30) day period cure has not commenced and diligently pursued thereafter to
completion) then Customer may (1) ternunate this Agreement and the I'erm of any IRU granted
hereunder, in whole or 1n part, in which event Customer shall have no further duties or obhigations
hereunder, and (1) subject to 19 03 below and Article XVI, pursue any legal iemedzes 1t may have
under law or equity, including an action for damages, specific performance and/or injunctive
relief

Sole remedy Notwithstanding anything contamned n this Agreement to the contrary, Customer’s
sole and exclusive remedies with respect to any failure ot LGN to deliver the Customer Fibers by
the FOC Date shall be only as set torth mn the Customer Agreement

ARTICLE XX
GOVERNING LAW

Illinoss Law This Agreement shall be governed by the laws of the State of Ilhnois without regard
to 1ts choice ot law provisions In any action between the Parties to enforce any material provision
of this Agreement, the prevailing Party shall be entitled to recover its legal tees and court costs
(ncluding attorney’s fees, expert witness fees, and costs and expenses of investigation and
litigation) from the non-prevailing Party in addition to whatever other rehef a court may award

ARTICLE XXI
CONFIDENTIALITY

Confidential Information The Parties acknowledge and agree that during the term of this
Agreement the information each Party has provided or will provide n connection with this
Agreemcnt, ncluding without lLimitation, the terms and conditions of this Agreement
(“Confidennal Information *), are and shall be confidential and proprietary to the Party providing
such Confidential Information (the ‘Providing Party”) All Confidential Information shall be
clearly marked or identified and n the case of oral disclosures the confidential nature of the oral
disclosure shall be documented m writing within fourteen (14) days ot the oral disclosure The
Party in receipt of Confidential Information (the “Receiving Party ’) agrees not to use or disclose
to any third party the Confidential Intormation of the Providing Party except as required for
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performance of its obligations under this Agreement Each Party shall restiict dissermination of
Confidential Information to only those persons i its respective organizations who must have
access to such Confidential Information n order to perform its obligations under this Agreement
Nerther Party shall be required to hold confidential any information which becomes publicly
available other than through the Receiving Party, which 1s independently developed by the
Receiving Party, which becomes available to the Receiving Party without restriction from a third
party with respect to which the Providing Paity consents to the disclosuie by the Receiving Party,
or with respect to which a court, admimstrative agency or other Governmental Authority with
junisdiction over the Receiving Party orders the disclosure, provided that m such circumstances
the recerving Party first provides the Providing Party with notice of such required disclosure and
takes reasonable steps to allow the Providing Party to seck a protective order with respect to the
Confidential Information The receiving Party will cooperate and assist the Providing Party in
connection with such protective order at the Providing Party s request

Exsting or future agreements The provisions of this Article shall be subject to and superseded
by any separate confidenfiality agreement between the Parties whether now existing or later
entered into

Permtted disclosures Notwithstanding the other provisions of this Article and without waiver
of anv obligations hereunder, LGN may disclose the identity of Customer as a customer of LGN
and Customer may disclose the identity of LGN as a supplier of Customer No other disclosures
about the terms and conditions of this Agreement may be disclosed except with the prior written
consent of the Parttes hereto Except when an immediate disclosure 1s required by law the Parties
shall conter about any proposed disclosure in advance of the disclosure

ARTICLE XXII
ASSIGNMENT

Assignment by Customer Customet shall not assign or othcrwise transfer this Agreement, m
whole or 1n part, to any other party without the prior written consent of LGN Customer shall
rerain secondarily liable tor all payments and other performance due under this Agreement after
any permitted assignment Without such consent Customer shall have the right to assign sublet

or otherwise transfer this Agreement, m whole or 1n part, to any paient, subsichary or Aftiliate of
Customer any entity which purchases all or substantially all of the assets of Customer, or any
entity formed by thc merger of Customer and another entity Any such assignee shall be subject to
the terms of this Agreement

Assignment by LGN LGN shall not assign or otherwise transfer this Agreement, in whole or in
part, to any other party without the prior written consent of Customer LGN shall remain
secondarily hable for all performance due under this Agieement after any permitted assignment

Without such consent, LGN shall have the right to assign v otherwise transter this Agreement, in
whole or 1n patt, to any parent, subsidiary or Affihate of LGN, any entity which purchases all or
substantially all of the assets of LGN, or any entity formed by the merger ot LGN and another
entity Any such assignee shall be subject to the terms of this Agreement

Security Interests Except to the extent such assignment 1s prohibited by any Authorization
relevant to this Agreement, the Parties shall also have the night to assign this Agreement and their
respective rights under this Agrcement as collateral for indebtedness incurred by such Party in
favor of a bank or other instituttonal creditor, 1f such assignment 1s part of a grant of a secunty
mterest in additional assets of such Party The creditor shall be required to agree, as of the grant of
such assignment for security purposes, that such assignment 1s subject to the terms of applicable
Authorizations and to the terms of this Agreement, which shall be binding on the creditor and on
any entity acquiring an mtercst in this Agreement as a result of the foreclosure of such assignment
for security purposes

Binding on permutted assigns Subject to the provisions of this Article, this Agreement and each
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of the Parties’ respective rights and obligations hereunder, shall be binding upon and shall nure to
the benefit of the Parties hereto and each of their respective permutted successors and assigns
Increased Costs Any and all increased payments for Authonzations, fees, charges, costs or
expenses which result under the Authonizatons or otherwise as a result of any permmtted
assignment or transfer of this Agreement by a party shall be paid by such party

No prohibition on LGN’s business Nothing contained in this Article shall be deemed or
construed to prohibit LGN from selling, transferring, leasing, licensing, granting indefeasible
rights of use or entermng nto similar agreements or arrangements with other Persons respecting
any fibers (other than the Customer Fibers) and conduit constituting part of the LGN System

ARTICLE XXIII
NOTICES

Notices All notices or other communications which are required or permitted herein shall be n
wrnting and sufficient if delivered personally, sent by prepaid overmight air couner, or sent by
registered or certified mail, postage prepaid, return receipt 1equested, addressed as follows

If to Customer
Allemance Telecom Company Worldwide

9201 N Central Expressway
Dallas, Texas 75231

Attn  Network Planming
Fax

Tel

With a copy to
Allegiance Telecom Company Worldwide
9201 N Central Expressway

Dallas, Texas 75231
Attn  Legal

Fax  469-25%9-9120
Tel 469-259-2060

If to LGN

Looking Glass Networks, Inc
1111 W 22™ Street, Surte 600
QOak Brook, IL 60523

Atin  General Counsel

Fax (630) 242-2050

Tel (630) 242-2000

With a copy to

Looking Glass Networks, Inc
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1111 W 22" Street, Suite 600
Qak Brook, IL 60523

Attn  Chtef Financial Officer
Fax (630) 242-2001

Tel (630) 242-2000

Or such other address as the Party to whom notice is to be given may have furnished to the other
Party in writing in accordance herewith Any such communication shall be deemed to have been
given when dehivered if delivered personally, on the business day after dispatch 1if sent by
overnight air courter or on the thurd business day after posting 1f sent by mail

ARTICLE XXV
Exyilt SGRELAMENT 420 A N S

Entire Agreement, Amendment This Agreement and any Exlubits attached hereto or to be
attached hereto, constitute the entire agreement between the Parties hereto with respect to the
subject matter hereof and supercede any and all prior negotiations, understandings, and
agreements with respect hereto, whether oral or wrtten This Agreement may be amended or
modified only by written instrument duly executed by each of the Paities

ARTICLE XXV
MISCFLLANEOUS

Headmgs The headings of the Articles m this Agreement are strictly for convemence and shall
not in any way be construed as amphfying or limuting any of the terms, provisions, or conditions
of this Agreement

Severability In the event any term of this Agreement shall be held invahd, illegal or
unenforceable m whole or in part, neither the validity of the remaming part of such term nor the
vahdity of the remaining terms of this Agreement shall in any way be affected thereby

No waiver No failure to exercise and no delay n exercising, on the part of either Party hereto,
any night, power, or privilege hereunder shall operate as a waiver hereof except as expressly
provided herein

Counterparts This Agreement may be executed i two or more countcrparts, each of which shall
be deemed an onginal, but all of which together shall constitute one and the same instrument This
Agreement 1s the joint work product of both partics and, in the event of ambiguity no presumption
shall be imposed against any party by reason of document preparation
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IN WITNESS WHEREOF, LGN and Customer have executed this Agreement as of the date first above
written
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DOCUMENTS APPENDED TO CLAIM

On August 1, 2005, document(s) were appended to Claim Numbers 2563, 2905 and 2969
for the following reason(s)

] Stipulation/Order

New Supporting Documents

Change of Address

Stipulation and Agreed Order

Other Docket Number 2262 EOD 7/29/05
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

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

Debtors Jomtly Administered

STIPULATION AND AGREED ORDER RESOLVING CLAIMS OF
LOOKING GLASS NETWORKS, INC

This STIPULATION AND AGREED ORDER 1s by and between the Allegiance Telecom
Liquidating Trust (the “ATLT"), as successor to the Debtors (as defined below), and Looking Glass
Networks, Inc (“Claimant”) The parties hereby stipulate and agree as follows

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

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

WHEREAS, on or about November 26, 2003, Claimant filed a proof of claim numbered
2563 (the “Claim 2563”) aganst Allegiance Telecom Company Worldwide alleging an unsecured, non-

prionty claim of $150,059 45, and
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WHEREAS, on June 8, 2004, the Debtors filed ther Third Amended Jont Plan of
Reorganization (the “Plan”)' with the Bankruptcy Court, and
WHEREAS, on June 10, 2004, the Bankruptcy Court entered its Findings of Fact,
Conclusions of Law, and Order Confirming Debtors’ Third Amended Jomt Plan of Reorgamzation (the
“Confirmation Order’), and
WHEREAS, on June 23, 2004, the Plan became effective for certamn Debtors (the “Tnitial
Effective Date™), and
WHEREAS, mn accordance with the terms of the Plan, on the Imtial Effective Date, the
ATLT was created, and
WHEREAS, on or about July 12, 2004, Claimant filed a proof of claim numbered 2905
(“Claim 2905”) agamnst ATI alleging an unsecured, non-priority claim of $3,807,699 00 anising from the
rejection of the Dark Fiber and IRU Agreement (the “IRU Agreement”), and
WHEREAS, Claim 2563 and Claim 2905 shall herem be referred to collectively as the
“Looking Glass Networks Prepetition Claums,” and
WHEREAS, on or about August 6, 2004, Claimant filed a request for allowance and
payment of administrative expense claim, numbered proof of claim 2969 (the “Admin Claim” and,
collectively with the Looking Glass Networks Prepetition Clamms, the “Looking Glass Networks Claims™)

alleging an adminstrative expense claim of $24,942 00, and

1 Terms not otherwise defined herein shall have the meanings ascribed to such terms in the Plan
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WHEREAS, on or about October 20, 2004, Claimant filed a notice of withdrawal,
withdrawing its Admin Claim with prejudice to filing further applications for allowance of administrative
expense clamms arising prior to confirmation of the Debtor’s Plan of Reorganization, and

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

WHEREAS, among other things, the purpose of the ATLT 1s to (1) wind-down the
Debtors’ affawrs, including making dstributions as contemplated 1n the Plan, (1) investigate, enforce and
prosecute avoidance and other causes of action, (111) object to, settle, compromuse, dispute and/or prosecute
disputed claims, and (1v) admimster 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 rights of the Debtors, and the Plan
Adminsstrator has the authonty to, inter alia, perform the duties, exercise the powers, and assert the nights
of a trustee under Sections 704 and 1106 of the Bankruptcy Code, and

WHEREAS, Claimant has not filed any proofs of claim n the Chapter 11 Cases besides the
Looking Glass Networks Claims, and

WHEREAS, the ATLT disputes the amounts sought by Claimant n the Looking Glass
Networks Claims, and

WHEREAS, on or about October 25, 2004, ATLT filed 1ts “Thirteenth Omnibus Objection
to Certain Executory Contract Rejection Damages Claims,” which addressed approximately eight claims,

mcluding Claim 2905,
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WHEREAS, on or about October 25,2004, ATLT filed 1ts “Fifteenth Omnibus Objection
to Certain Proofs of Claim,” which addressed approximately forty claims, mcluding a request to reduce and
allow Claim 2563,

WHEREAS, on or about March 28, 2005, ATLT filed 1ts “Motion of the Allegiance
Telecom Liquidating Trust for Order Under Sections 105(a) and 502(c) of the Bankruptcy Code Estimating
Certan Claims for the Purposes of Establishmg a Disputed Claims Reserve i Connection With Making
Initial Distributions,” which addressed approximately 501 claims, ncluding Claim 2905,

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 Looking Glass Networks Claims to
avold incurring significant additional hitigation expenses that would necessarily be mcurred m htigating this
matter to an uncertain conclusion
ACCORDINGLY, IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS

1 For the purposes of this Stipulation and Agreed Order, the term “Final Order” shall
mean an order approving this Stipulation and Agreed Order that has not been stayed, reversed or amended
and the time, as computed under the Bankruptcy Rules, to appeal or seek review or rehearing of such order
(or any revision modsfication or amendment thereof) has expired and no appeal or petition for review or
rehearing of such order was filed, or if filed, remains pending

2 Upon entry of a Fmal Order, the ATLT shall grant Claimant an allowed ATI
Unsecured Claim (as such term 1s defined m the Plan) 0of $936,473 00 (the “Allowed Unsecured Clamm”) in
full and complete satisfaction of all claims, of any kind, held by Clammant with respect to the Debtors, the

Debtors’ estates and/or the ATLT, including, but not limited to, the Looking Glass Networks Claims Asa
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result of a Cash Recovery (as defined in the Plan), Claimant’s recovery will be $140,470 95 in Cash (the
“Settlement Payment”) ATLT shall make such $140,470 95 cash payment in full and final satisfaction of
the Allowed Unsecured Claim and any and all other claims and causes of action Claimant may have agamst
the Debtors, the Debtors’ estates or the ATLT within fourteen (14) days after entry of a Final Order
approving this Stipulation and Agreed Order

3 Upon the entry of a Final Order approving this Stipulation, the ATLT 1s hereby
authorized and directed to expunge all of the Looking Glass Networks Claims from the ATLT’s claims
register

4 Upon entry of a Final Order and the payment of the Settlement Payment, Clammant
hereby urrevocably, unconditionally and without reservation of any kind waives, releases and forever
discharges the ATLT, the Debtors, and the Debtors’ estates, and their respective parent firms and affiliates,
and therr officers, directors, employees, attorneys, professionals, and agents from and against any and all
actions, causes of action, clamms, habihities, suits, debts, judgments, and damages, of any kind whatsoever,
whether matured or unmatured, at law or m equity, known or unknown, iquidated or unliquidated, foreseen
or unforeseen, discoverable or undiscoverable, contingent or non-contingent, which Claimant has, had, or
may have m the future agamst the ATLT, the Debtors, and the Debtors’ estates arising prior to the date
hereof, including, but not himuted to, the Looking Glass Networks Claims or actions out of or in connection
with the IRU Agreement

5 Upon entry of a Final Order approving this Stipulation, ATLT, the Debtors and the
Debtors’ estates, for themselves and their respective parent firms and affihates, officers, directors,

employees, attorneys, professionals and agents hereby irrevocably, unconditionally and without reservation
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of any kind waive, release and forever discharge the Claimant, and 1ts officers, directors, employees,
attorneys, professionals and agents from and agamnst any and all actions, causes of action, claims, habilities,
suits, debts, judgments and damages of any kind whatsoever, whether matured or unmatured, at law or in
equity, known or unknown, hquidated or unhquidated, foreseen or unforeseen, discoverable or
undiscoverable, contingent or non-contingent, which ATLT, the Debtors or the Debtors’ estates have, had,
or may have agamnst the Claimant and 1ts respective officers, directors, employees, attorneys, professionals
and agents arising prior to the date hereof, including, but not imited to, any and all avoidance actions that
arise under chapter 5 of the Bankruptcy Code,

6 Thas Stipulation and Agreed Order shall be governed by New York law, excluding
1ts conflicts of laws principles, and this Court shall retain junisdiction to resolve any disputes between the
parties arising with respect to this Stipulation and Agreed Order

7 The undersigned on behalf of the ATLT and Claimant each represents and warrants
that he or she has been duly authonzed and empowered to execute and deliver this Stipulation and Agreed
Order on behalf of such party Clammant represents and warrants to the ATLT that, as of the date hereof; it
1s the sole holder (ether for 1tself or as successor in mterest to former Looking Glass Network entities) of all
Claims against the Debtors, the Debtors” estates and the ATLT related to the Looking Glass Network
Claims and Clammant has not assigned, sold, or otherwise transferred any Claims against the Debtors, the
Debtors’ estates or the ATLT Claimant represents and warrants that it has had an opportunity to consult
with 1ts own attorney and fully understands the meaning of the provisions i this Stipulation and Agreed

Order, mcluding, but not limited to, the releases mcluded herein
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8 This Stipulation and Agreed Order 1s subject to approval by the Bankruptcy Court

and the entry of a Final Order by the Bankruptcy Court, provided, however, that the parties shall support
such Bankruptcy Court approval and comply with this Stipulation and Agreed Order pending the
Bankruptcy Court’s entry of a Final Order approving or disapproving this Stipulation and Agreed Order

9 Nothing m this Stipulation and Agreed Order or any negotiations or proceedings in
connection herewith shall constitute or be deemed to be evidence of an admussion by any party of any
liability or wrongdomg whatsoever, or the truth or untruth, or ment or lack of merit, of any claim or defense
of any party Neither this Stipulation and Agreed Order nor any negotiations or proceedings m connection
herew1th may be used n any proceeding agamnst any party for any purpose whatsoever except with respect
to effectuation and enforcement of this Stipulation and Agreed Order

10 Thus Stipulation and Agreed Order 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 promuse, inducement, or agreement not stated heremn has been made to them in
connection with this Stipulation and Agreed Order The parties understand and agree that this Stipulation
and Agreed Order may not be altered, amended, modified, or otherwise changed m any respect whatsoever
except by a writing duly executed by both parties  The parties agree and acknowledge that they will make
no claim at any time or place that this Stipulation and Agreed Order has been orally altered or modified or
otherwise changed by oral communication of any kind or character Each party agrees that any rule of
construction to the effect that ambiguities are to be resolved aganst the drafiing party will not be employed

n the mterpretation, construction, or enforcement of this Stipulation and Agreed Order
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11 This Stipulation and Agreed Order may be executed simultaneously or in one or
more counterparts, each of which shall be an onginal, but all of which together shall constitute one and the
same mstrument A facsimle copy of a signature page 1s the equivalent of an ongmal signature page

12 Thas Stipulation and Agreed Order shall be binding upon (1) the ATLT, as successor
to the Debtors, (1) Claimant and (u1) their respective predecessors, successors, heirs, subsidianes, affiliates,
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

June _, 2005

ALLEGIANCE TELECOM LIQUIDATING
TRUST

By _ /s/ Clay Myers
Clay Myers
Allegiance Telecom Liquidating Trust
1405 S Beltline Road, Suite 100
Coppell, Texas 75019

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

By /s/Kenneth A Davis
IraS Dizengoff (ID-9980)
Phil C Dublin (PD-4919)
Kenneth A Davis (KD-9070)
590 Madison Avenue
New York, New York 10022
Telephone (212) 872-1000

Counsel to the Allegiance Telecom
Liqudating Trust

LOOKING GLASS NETWORKS, INC

By /s/JodiJ Caro

Jod1J Caro

Vice President and General Counsel
Looking Glass Networks, Inc

1111 West 22™ Street, Suite 600
Oak Brook, Illinois 60523

and

SIDLEY AUSTIN BROWN & WOOD LLP

By /s/lee Attanasio
Lee Attanasio (LA-3054)
787 Seventh Avenue
New York, New York 10019
Telephone (212) 839-5300

Counsel to Looking Glass Networks, Inc

SO ORDERED, this 29th day of July 2005

/s/Robert D Drain

UNITED STATES BANKRUPTCY JUDGE

601342 0002 WEST 5729945 v2



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DOCUMENTS APPENDED TO CLAIM

On August 11, 2005, document(s) were appended to Claim Number 2905 for the
following reason(s)

[

0O 0O X O

Stipulation/Order

New Supporting Documents
Proof of Payment

Stipulation and Agreed Order

Other Docket Number ###



Aug 11 05 10-13a Annabelle Jo Frycki (707) 427-8729 P

ALLEGIANCE TELECOM LIQUIDATING TRUST

1405 South Beltline Rodd
Suste 100
Coppell, TX 75019
(972) 462-5800

e L ______DATE Thursday, August 1, 2005_
TO RichardJ Reilly
COMPANY BMC Group
LOCATION: El Segundo (CA)/Ngw York (NY)
PHONE NUMBER (917) 882-2880
FAX NUMBER: _(310) 640-8071/(21p) 457-6127

FROM: Annabelle Jo Frycki
PHONE NUMBER. (707} 427-8729
FAX NUMBER  (707) 427-8729

TOTALNUMBER OF PAGES. 1+2=3

MESSAGE- !

Rich
Attached are copies of the following 1tems regarding Looking Glhss Networks, Inc

= Cover Letter
=  Check- $140,470 95

The package was sent to Looking Glass’ counsel as follows
Lee Attanasio (LA-3054)
Sidley Austin brown & Wood LLP

787 Seventh Avenue
New York, New York 10019-6018

(212) 839-5300
Let me know 1if you have any questions or need additional information

Thank you

-A-

c\gfatlt\atlt  faxeover 02 nichrelly o811 o5 doc tofl 08/11/05 10 08 AM




Aug 11 05 10 13a Annabelle Jo Fryck:

Jodi1J Caro

Vice President & General Counsel

(707) 427-8729 P.

ALLEGIANCE TELECOM LIQUIDATING TRUST

1405 South Belthne Rbad

Suste 100

Coppell, TX 75019

(972) 462-5800

August 10, 200

=4

Sent by UPS — Next Day Air Saver

Looking Glass Networks, Inc
1111 West 22nd Street, Suite 600
Oak Brook, Illinois 60523

Dear Jod1

Please find enclosed a check (#772) 1n the amount of $
cash recovery amount pursuant to page 5, paragraph 2 pf the Stipulation and Agreed Order
Resolving Claxms of Looking Glass Networks, Inc filed with the Umted States Bankruptcy Court
Southern District of New York and ordered on July 29, poos

Please let me know if you have any questions concernin

(707) 427-8729

/ “Sincerely,

eglan Telecom Liquidating Trust

Enclosure

Trdcking No.1Z 1E6 60V 13 9862 3599

0,470 95 This check represents the

this matter You may reach me at




Aug 11 05 10 13a Annabelle Jo Frycki

(707) 427-8729 p 3

ALLEGIANCE TELECOM LIGUIDATING TRUST

1405 S BELTUNE ROAD
SUITE 100
COPPELL TX 75019

PAY TO THE

ORDER OF —t-ooking-Glass-Networks—ine

Looking Glass Networks, Inc
1111 West 22nd Street
Suite 600

] Oakbrook, IL 60523

MEMO ——Per Court Order dated 7/20/05——

JP MORGAN CHASE 772
2200 ROSS AVENUE
DALLAS TX 75266-0197
a2 11514110 —8112/2005
§ 214047095
o DOLLAI
pay Socmy leh
n Detads on bac

@%w
O A

: ~ AUTHORIZED SIGNATURE
i wO00772" 124340044500 wOBBOE3IS5 L0 7L
ALLEGIANCE TELECOM LIQUIDATING TRUST 772
Looking Glass Networks, Inc 8/12/2005
Date Type  Reference Onginal Balance Due  Discount Payment
8112005 Bilt Settlement 140,470 140,470 95 140,470 95
Check Amount 140,470 95
Operating Account Per Court Order dated 7/29/05 140,470 95




