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REICH REICH & REICH, P.C.

Attorneys for Creditor Telx — Santa Clara, LLC
235 Main Street, Suite 450

White Plains, New York 10601

(914) 949-2126

By: Nicholas A. Pasalides
npasalides@reichpc.com

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
Chapter 11
PARETEUM CORPORATION, et al., 1 Case No. 22-10615(LGB)

Debtor.
X

OBJECTION OF TELX - SANTA CLARA LLC TO THE OMNIBUS
MOTIONFOR ENTRY OF AN ORDER AUTHORIZING THE
ASSUMPTION OF CERTAIN COMMERCIAL EXECUTORY

CONTRACTS PURSUANT TO 11 U.S.C. § 365(a) AND GRANTING

RELATED RELIEF

Telx - Santa Clara LLC (“Telx”) by and through its counsel Reich, Reich & Reich, P.C.
hereby object (““Objection”) to the cure amounts set forth in the Notice of Cure Costs and
Proposed Assumption and Assignment of Executory Contracts and Unexpired Leases in
Connection with Sale. [ECF No. 77] and the Exhibit A annexed thereto. (the “Assumption
Notice”) Telx respectfully states:

1. On May 15, 2022 (the “Petition Date”), the above captioned debtors filed
voluntary petitions for relief under Chapter 11 of Title 11 of the United States Code

(“Bankruptcy Code”).

1 The Debtors in the Chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if applicable, are: Pareteum Corporation (7538); Pareteum North America Corp. (f/k/a Elephant Talk North
America Corp.) (9623); Devicescape Holdings, Inc. (2909); iPass, Inc. (4598); iPass IP LLC (2550); Pareteum
Europe B.V.; Artilium Group Ltd. (f/k/a Artilium PLC); Pareteum Asia Pte. Ltd.; and Pareteum N.V. (f/k/a Artilium
N.V.). The Debtors’ corporate headquarters are located at 1185 Avenue of the Americas, 2nd Floor, New York, NY

10036.
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2. The debtors continue to operate its business and manage its properties as a
debtor-in-possession pursuant to 11 U.S.C. §§ 1107(a) and 1108.

3. Telx is a party to a master terms and conditions agreement with iPass Inc., one
of the above captioned debtors (the “Debtor”). Pursuant to the master terms and conditions
agreement, Telx granted the Debtor a license to install certain information technology and/or
telecommunication equipment at its Santa Clara facilities and to interconnect to a carrier using
Telx’s infrastructure at those facilities (the “Agreement”). Under the Agreement Telx also
provides the Debtor with electrical power, air conditioning, lighting, facility management

services, fire suppression, repairs and maintenance. A copy of the Agreement is attached hereto

as Exhibit A.
4. The Agreement is identified on page 26 of Exhibit A to the Assumption Notice.
5. The Debtor seeks to assume the Agreement and has filed the Assumption

Notice which incorrectly lists the Debtor’s proposed cure amounts as $136,012.66 (“Debtor’s
Proposed Cure Amounts”).

6. Telx objects to the Debtor’s Proposed Cure Amounts as set forth in the
Assumption Notice because the correct cure amounts due and owing under the Agreement as of
the date of this filing for is $146,972.50 as set forth in the Statements of Account attached to this
Objection as Exhibits “B” (“Correct Cure Amounts”). These amounts represent, inter alia, pre-
petition and/or post-petition unpaid balances due under the Agreement known as of the date of
this filing.

7. Telx further object to the Debtor’s Proposed Cure Amounts in that they do not
take into consideration the passage of time between the filing of the Assumption Notice and the

effective date of any assumption of the Agreement by the Debtor. Accordingly, any order that is
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entered establishing cure amounts with respect to the Agreement must require that the Debtor (1)
comply with all obligations under the Agreement pursuant to 11 U.S.C. § 365(d)(3) pending the
actual assumption of the Agreement; and (ii) cure any additional defaults that may occur under
the Agreement between the date of this Objection and the effective date of any assumption by the
Debtors. See 11 U.S.C. § 365(b)(1).
ARGUMENT

8. Section 365 of the Bankruptcy Code obligates the Debtor to promptly cure all
existing defaults before assuming any unexpired lease of non-residential real property. See 11
U.S.C. § 365(b)(1)(A) and (B); Agri Star Meat & Poultry, LLC v. Nevel Props. Corp. (In re
Nevel Props. Corp.), 765 F.3d 846, 849 (8th Cir. 2014) (stating that a lease cannot be assumed
unless a cure has been effected); In re Alipat, Inc., 36 B.R. 274, 276 (Bankr. E.D. Mo. 1984)
(“[T]f there has been a default in an executory contract or unexpired lease, the trustee may not
assume such contract or lease unless he or she cures the default, compensates the other party, and
provides adequate assurance of future performance...””). The Debtor is therefore required to
promptly cure all existing defaults by paying Telx the Correct Cure Amounts immediately upon
the assumption of the Agreement.

0. Prior to the Agreement actually being assumed, all other amounts that will
become due and owing under the Agreement, also need to be cured to the extent such amounts

remain unpaid.

RESERVATION OF RIGHTS AND JOINDER

10. Telx reserve the right to assert any and all other claims against the Debtor
arising out of or related to the Agreement, including without limitation, claims for (a) the costs of

any repair that may be necessary after inspection of the premises; (b) post-petition and other
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charges accruing under the Agreement that Telx have yet to discover and not yet identified on
Exhibit “B”; (¢) pecuniary losses suffered by Telx, attorneys’ fees and costs incurred as a direct
result of any further defaults; and (d) non-monetary defaults of which Telx does not have
knowledge at this time. To the extent applicable, Telx reserve all rights to object to any proposed
assignee of the Agreement on any basis, to the extent the Debtor seeks to assign the Agreement,
as well as any other rights it now has or may have under applicable law with respect to this
matter including but not limited to any rights under Section 365 of the Bankruptcy Code. To the
extent not inconsistent herewith, Telx hereby joins in the objections raised by other
counterparties similarly situated.

CONCLUSION

11. Telx respectively submits that the Correct Cure Amounts should be allowed
(subject to adjustment by Telx) in the amounts set forth herein, and the Court should grant such

other relief that the Court finds just and proper.

WHEREFORE, Telx - Santa Clara LLC, respectfully requests the Court enter an Order
(i) sustaining this Objection, (ii) conditioning the Debtors assumption of the Agreement on
Debtors payment in full of all amounts owing to Telx under the Agreement through the effective
date of any assumption, including attorneys' fees and costs within 5 calendar days of the entry of
any assumption order, (iii) requiring the assignee to comply with each and every term, condition
and obligation set forth in the Agreement, including but not limited to any other accrued year-
charges provided in the Agreement that have not yet been billed, and (iv) granting all such other

and further relief as this Court considers proper and just.
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REICH REICH & REICH, P.C.
Attorneys for Creditor Telx — Santa Clara, LLC

/s/Nicholas A. Pasalides
Nicholas A. Pasalides, Esq.
235 Main Street, Suite 450
White Plains, NY 10601
(914) 949-2126
npasalides@reichpc.com
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MASTER TERMS AND CONDITIONS

This Agreement is entered into on y//d / 3/ , 2013 (the “Agreement Effective Date”) by and
between the Telx Eatities and iPass ic. . All orders for services
placed after the Agreement Effective Date shall be governed by the terms and conditions set forth herein. Capitalized terms
not defined herein shall have the meaning ascribed to them in the applicable Service Order or in the “Certain Defluitions”

attached hereto as “Exhibit A”.
Certain Required Information

Customer Notice Information:
Customer Full Legal Name: ——.iPasg Incorporsted
Customer Address:

—Ca, USA

(State/Couniry)
Customer Tel Number: 650-232-4100
Customer Fax Number: 650-232-4111
Customer Email Address: —cloud-neteng@ipags.com
Customer State of Formation:

Customer Billing Information (if different from Notice Information set forth above):

Customer Billing Entity Narne:

Customer Billing Address:

Customer Billing Contact: ATTN:
Customer Billing Tel Number:
Customer Billing Fax Number:

Customer Email Address:

Customer Tax Exempt? 0 YES (Attach state certificates)y [JNO

Recitals

WHEREAS, Licensor controls a leasehold or ownership interest in portions of each telecommunications interconnection
Facility described in the Service Order(s).

WHEREAS, Licensor opcrates each interconnection and collocation Facility, for the placement, operation and
interconnection of communications and information technology equipment.

WHEREAS, Customer has requested that Licensor atlow it access to certain portions of the Premises as more specifically
identified on each Service Order for the purposes of locating certain commmunications and information technology
equipment, cabling and other related activities in such designated portion of the Premises.
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WHEREAS, Licensor is willing to provide specified services to Customer in the form of (i) a grant to Customer of a
revoceble license for the access to and use of the Licensed Area; (ii) non-exclusive access to the Premises for ingress and
egress to and from the Licensed Area; and (iii) the provision of other specified support services, all on the terms and
conditions set forth herein and on the Service Order(s) attached hereto and as may be placed by Customer from time to
time,

Construction

Eech Service Order shall incorporate by rcfercnce these Terms and Conditions and shall constitute a separate and
independent cantractoal ebligation of Licensor and Customer. In the event of a conflict between the Terms and Conditions
and any Service Order, the language of the Service Order shall prevail.

1.0 Grant of License; General Terms of Use.
1.1 License Grant. By executing this Agreement, Licensor grants to Customer, on the terms and subject to the

conditions set forth in this Agreement, a committed term License for access to and use of the Licensed Area for
the Permitted Purpose. The License shall be revocable in accordance with the terms of this Agreement. Customer
acknowledges that other licensees of Licensor will be using the Premises and that Licensor reserves the right to
install and maintain conduits, cables and wiring along and adjacent to the ceiling above the Licensed Area and, in
the case of raised flooring, the floor below the Licensed Area.

12 Access to Premises and Licensed Area. During the Term, provided that Customer is current in its payment
obligations and has not breached any other material term under this Agreement, Customer’s Authorized Personnel
shall be permitted to enter onto the Premises and shall have access to the Licensed Area to perform the work or
services permitted by this Agreement twenty-four (24) hours per day, seven (7) days per week. Customer shall be
linble for the actions of any Authorized Personmel, Authorized Personnel must carry photo-identification for
presentation to Licensor or Licensor’s agents, employees or representatives when entering the Premises.
Customer shall keep the list of Authorized Personnel updated and accurate. In addition to the Authorized
Personnel, Customer shall designate one person as the primary account comtact and shall provide the name and
contact information for the primary account contact on the Contact Information page appended to the end of this
Agreement. Customer ghall ensure at all times that the primary account contact information i8 accurate and
complete. In no event shall Customer or any agent, representative, contractor or invitee of Customer, including
without limitation, Authorized Personnel, have the right to access any portion of the Premises, other than the
common areas and the Licensed Area. Licensor shall have the right to refuse access to the Premises and Licensed
Area to anyone in its reasonable sole discretion if it determines that such person presents a bazard or security
threat to Licensor or its other customers or if the License granted hereunder has been suspended or terminated.

13 Equipment-Installation/Removal.

1.3.1  [Installation. Any delivery, installation, replacement or removal work with respect to Customer’s Equipment ghall
be subject to review and approval by Licensor, such approval not to be unreasonably withheld or delayed. From
time to time Licensor may request and Customer shall promptly provide information regarding Customer’s
Equipment, systems, proposed rack/cabinet layout and intercomnections/cross-connect diagrams, and the
identification of Customer's suppliers or contractors. All Equipment and Equipment instaliments shall strictly
adhere to the “Equipment Specifications” section of the Facility Rules. Approval by Licensor is not an
endorsement of Customer’s supplier or contractor, and Customer will remain solely responsible for the selection of
the supplier or contractor and all payments for construction work. Licensor recommends that Customer account
for hot aisle/cold aisle containment, ceiling heights, existing duct work within the Premises and floor load limits
when designing Equipment installations. Licensor shall have the right to reject cabinets extending higher than
seven feet from the floor due to their potential to restrict the air flow in the Premises or extend too close to existing
duct work and ladder racking. Customer shall not make, or cause to be made, any construction changes or
material alterutions to the interior or exterior portions of the Premises or Licensed Area, including any cabling or
power supplics for the Equipment, without obtaining Licensor’s written approval for Customer to have the work
performed and otherwise complying with the terms of this Agreement. Licensor shall have no responsibility for
any loss or damage to Customer’s Equipment.
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132 Removal. Customer agrees that, upon the expiration or termination of the Licenso, Customer shall promptly
remove or have removed, at-Customer’s sole cost and expense, all cable, wiring, connecting lines, and other
installations, equipment or property installed or placed by or for Customer in the’ Premises (except the Meet-Me-
Area, connections within which shell be removed by Licensor), and restorc those portions of the Premises
damaged by such removal to their condition iramediately prior to the installation or placement of such items, If
Customer fiils to promptly remove all such items pursuant to this Section 1.3.2, Licensor may, at Customer’s
expense, remove and store such items and restore those portions of the Premises damaged by such removal to their
condition immedistely priar to the installation or placement of such items. Any Customer Equipment ot claimed
bndstomerwithinGOdaysofmeexpiraﬁonortenninaﬁonoftthicenseshallbedaemedabandonedand
ownership of such equipment shall antomatically transfer to Licensor. Notwithstanding anything to the contrary
contained in this Agreement, Customer shall not be permitted to remove any Customer Equipment from the
Licensed Area at a time when Customer is delinquent in meeting its payment obligations or is in breach of any
other material term under this Agreement.

1.4 Cross-Connections. Only upon the prior express written conscat of Licensor may Custoroer cross-connect its
Equipment with equipment or services of any other customer or tenant of Licensor, including any sub-tenant/sub-
licensee within the Premises. Failure to obtain the prior written consent of Licensor shall constitute a material
breach of this Agreement and Licensor may pursue any legal or equitable remedy available to it, including
immediate removal of such impermissible cross-connects and/or the immediate termination or suspension of the
License pranted by this Agreement without any ligbility. All installation and other work relating to the
establighment of crogs-connections with any party for which Licensor gives explicit written permission shall be
established under the control and direction of Licensor and shall be carried out in the Meet-Me-Area.

1.5 Licensed Area Relocation. Licensor shall pot arbitrarily or discriminatorily require Customer to relocate the
Equipment to a relocated Licensed Area; however, Licensor shall have the right to relocate the Licensed Ares
within the Premises upon thirty (30) days’ edvance wriften notice to Customer or, in the event of an emergency, as
demnﬁnedbyueensnrinitssolzdiscreﬁon.wilhmchmﬁceasispmﬁeable\mderthccixmstame&

1.6 Compliance with Laws, Facllity Roles & Regulations. Each of Licensor and Customer, at its sole cost and
expense, shall comply with: (a) all laws, ordinances, orders, rules and regulations of state, federal, municipal or
other agencies or bodies having jurisdiction relating to its specific usc or manner of use of the Licensed Area, and
(b) all industry standards, practices and procedures. Customer’s use of the Licensed Area, installation of

i and access to the Premises shall at all times be subject to and conditioned upon the strict adherence to
the Facility Rules.

1.7 Inspections. Licensor may conduct reasonable ingpections of the Equipment and Licensed Area as Licensor
deems necessary or appropriate. Licensor will use commercially reasonable efforts to give Customer reasonzble
notice of such inspection, but under 8o circumstances will Licensor be required to notify Customer or obtain
Customer’s consent before entering the Licensed Area.

2.0 “ommencement | rges; Security Deposi

2.1 ommencement Procedures. Customer, subject to the terms and conditions of the Agreement, shall be permitted
to commence occupying the Licensed Area, provided the Customer has received from Licensor the Licensed Area
Delivery Notice and has returned to Licensor the: (a) executed Agreement and Service Order(s), Tax Exemption
Certificate (if applicable) and completed Contact Information page attached hereto, (b) Initial Payment
(c) Certificate of Insurance (as required by Section 13 of these Terms and Conditions), and (d) such other
information as is required by this Agreement. In the event the Customer has not completed (or reached, in the sole
reasonable determination of Licensor substantial completion of) occupancy of the Licensed Area within sixty (60)
days following the Service Order Effective Date (or such other date as may be designated in the Service Order(s)
as the “Start Date”), then Licensor may, in its sole discretion cither (i) require of Customer additional assurances
2s to a projected occupancy date, (ii) designate another Licensed Area for the Customer, or (iii) elect by written
notice to the Customer to revoke the applicable License, and thereby Customer shall be required to promptly
vacate the originally designated Licensed Area, at Customer’s expense.
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22 Recurring and Non-Recurring Fees and Charges. Except for the initial paymeat, all payments from Customer
for recurring fess shall be due and payable on the first of the calendar month to which such invoice relates
(“Payment Date”). Customer shall pay Licensor in advance the MRC, which shall include without limitation: -
charges for use and occupancy of the Licensed Area, power, and interconnectivity, all as set forth in more detail
below and quantified in the applicable Service Order(s). In addition to any MRC, Customer shall be charged
certain NRC for Customer-ordered non-recurring charges, Licensed Arca installation services, cross-connect
installation and technical support. All orders for space, services and technical support shall be filled at such rates
as are in effect at the time of the provision of service, and Customer shall be responsible for zny taxes that legally
apply to Customer’s order. In addition to the fiees described above, Customer agrees to reimburse Licensor within
30 days after billing, for Customer’s pro rata share of any costs incurred by Licensor due to the installation,
operation, maintenance, use or licensing of the Premises, such pro rata share to be calculated by dividing the total
tmmber of square feet in Customer’s Licensed Area by the total number of square feet in the applicablc Premises.
All Customer payments of Fees and Charges shall be made without setoff against any claims or obligations which
may arise between Customer and Licensor under any other agreement or other contractual arrangement.

23 Ordering. Customer may place orders for Services by executing a Service Order or by submitting an order
through the Customer Portal. In order to access the Customer Portal, the following requirements must be mst:
(a) the ordering party must be an existing Customer; (b) Customer’s financial account must not be in arrears, and
{c) Customer rmst have contacted customer service (o create a Customer profile and secure a username and
password. Customer shall maintain the confidentiality of its account and password and shall restrict and grant
sccess thereto. Customer is responsible and liable for all activities that occur under Customer’s account. Licensor
does not have any obligation to verify that anyone using Customer’s account and password has Customer’s
horizati

24 Taxes. Customer agrees to pay or reimburse Licensor for any applicable taxes which are or may be levied based
on the transactions contemplated hereby and the services provided hereunder, excluding only Licensor’s real estate
and income taxes. Any such tax shall be invoiced and payable in accordance with the payment terms of the
Agreement. Licensor agrees to provide Customer with reasonable documentation to support inveiced amounts for
taxes within thirty (30) calendar days of receipt of Customer’s written request. If appropriate, upon execution of
this Agreement and as often thereafter as reasonsbly requested by Licensor, Customer shall provide Licensor with
a properly executed certificate of tax exemption, a form of which is attached hereto. Licensor shall give effect to
such certificate on a prospective basis from the dats of receipt, subject to applicable law.

28 Involces. All payments from Customer for MRC shall be duc and payable on the Payment Date. Any payments
that remain unpaid five (5) days after the Paymeat Dato shall be subject to a monthly lato fos equal to 109 of the
outstanding payment amount. Invoices for NRC shall be sent to Customer at the address indicated below and shall
contzin agreed-upon payment terms. All amounts are due in US dollars and all fees associated with the transfer or
collection of funds shall be the responsibility of the Customer, Notwithstanding anything stated otherwise, any
Customer purchase order document (whether signed by one or both parties) shall be construed solely as evidence
of Customer’s internal business processes, and the terms and conditions contained thereon shall be void and of no
effect with regard to this Agreement between the parties.

26 Adjustment of Fees and Charges. Except as may be provided in any Service Order, Customer’s MRC shall be
subject to change following the first year of the Initial Term of eny License granted hereunder in an amount not to
exceed five percent (5%) over the amount charged during the preceding twelve month period. Charges for power
shall be subject to adjustment upon thirty (30) days’ advance written notice. Customer’s NRC shall be charged in
accordance with the terms of each Sexrvice Order on which they are set forth.

27  Security Deposit. INTENTIONALLY DELETED]

2.8 Invoice Disputes. Customer shall provide Licensor with notice of any disputed invoiced amount in writing in
accordance with the “Notice” provisions of this Agreement. Licensor shall not consider any dispute notice which
is sent by Customer more than sixty (60) days following the dats of the invoice in question. The parties will work
together to resolve all disputes within thirty (30) days of the date of the dispute notice. If Customer was billed in
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error, Licensor will provide Customer with a credit for the amount billed incorrectly. If the amount was billed
correctly, Customer will pay the amount within fifieen (15) days of confirmation. Any open dispute that is not
diligently pursued by the Customer beyond the thirty (30) day period will be considered closed in favor of
Licensor and accepted in full.

0 ! Ind x Fachlity Serviees, During the Term, Customer may cancel a
particular nnection Facility Service (other than an individual cross connect which is not purchased as part
of & pack) prior to the expiration of the then-current Term by providing Licengor with thirty dsys' prior written
notice provided, however, that Customer must either: (a) pay to Licensor as liquidated damages and not 8 penalty
the aggregate MRC for the cancelled Services which would come due and payable for the duration of the then-
current Term (such payment amount the “Acceleration Amount™) or (b) replace the terminated Interconnection
Facility Service with Interconnection Facility Services of equal or greater value in any Telx Facility. The
Acceleration Amount shall be received by Licensor by the effective date of the cancellation for the cancelled
Interconmection Fecility Services. Licensor shall be entitled to treat cancellation of more than 50% of Customer’s
Interconnection Facility Services during the then-current Term without a corresponding replacement order for
Interconnection Facility Services as a de facto termination of the Agreement effective as of the date upon which
the first Interconnection Facility Service was cancelled and the Acceleration Amount shall apply as of that date.

30

4.0 Yerm, The Initial Tenm of this Agreement shall be thirty-nine (39) months commencing on the Agreement
Effective Date. This Agreement shall automatically rencw for twelve-month periods thercafier (each, a “Rencwal
Term"), subject to earlier termination or revocation for cause as provided herein. Under no circumstances will any
Service Order survive the expiration or earlier termination of this Agreement. While Customer has no right to use
the Services after the end of the Term, if Customer does so, Customer will remain bound by the terms and
conditions of this Agreement and shall be obligated to pay for such Scrvices at Licensor’s then-current rates for so
long as the Services are used by Customer. Licensor shall provide Services to Customer after the end of the Term
at Licensor’s sole discretion end Licensor shall be eatitled to terminate provision of the Services at will, such
termination to be effective immediately upon notice to Customer.

4.1 Elective Termination. (i) During the Term, Customer may only terminate this Agreement or & Service Order:
(8) for cause as set forth in Section 5 below; or (b) on thirty (30) days’ notice provided Customer pays the
Acceleration Amount. Payment of the Acceleration Amount shall be received by Licensor no later than the
effective date of the elective termination. (ii) Following the Initial Term, either party may effect clective
termination of any License created hereunder, effective as of the expiration of the Initial Term or Renewal Term,
as the case may be, without payment of the Acceleration Amount, by providing one hundred twenty (120) days’
prior written natice of the termination to the other party.

5.0 Termination for Cause, Either party may terminste this Agreement by giving written notice of termination to the
other party if the other party breaches any material term or condition of this Agreement as set forth in Section 7
below and fails to cure such breach after written notice of the same.

6.0 Interconnection Facllity Services.
6.1 Licensor Services. Licensor shall provide the following Interconnection Facility Services to Customer in eddition

to specific services described in any Service Order. Provided that the License granted hereby has not otherwise
been terminated, revoked or suspended, and provided further that Customer is not in material breach or default in
the performance of any of its obligations under this Agreement, and is otherwise current in fulfilling its payment
obligations under this Agreement:

6.1.1  Aceess. Licensor ghall provide Customer access to the Premises and Licensed Area consistent with Section 1.2 of
this Agreement.

6.12 Power. LicensorsballprovideDCpowerand/orACpowertothel..iccnsedAmaaspertheanotmemspeciﬁedin
the zpplicable Service Order. Licensor shall be responsible for repairing and maintaining the electrical system of
the Premises and shall provide a generator to back up the power supply. Licensor makes no representation or
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warranty with respect to the generator and shall be responsible for repairing and maintaining the generator and for
supplying fuel to the generator.

Facility Maintenanee Services. Licensor shell maintain tho Premiscs (but shall not have an obligation to
maintain the Licensed Area) and shall provide maintenance services in a professional workmanlike manner
congistent with telecommunications industry standards.

Interconneetion/Cross-Connect Services. Upon acceptance of a Customer-executed Service Order, Licensor
shall provide Interconnection Services at the pricing and rates provided in the applicable Service Order. Unless
otherwise agreed to by Licensor, all Interconnection Services shall be performed in the Mesct-Me-Arca. In the
event a conduit build is required for the purpose of extending connectivity to termination points outside of the
Premises or the Meet-Mec-Area (e.g. to other carriers within the Building not in the Meet-Me-Arca), such conduit
build-outs shail be on nmitually agreed terms and shall be set forth on the applicable Service Order.

Air Conditioning. Licensor shall provide air conditioning service to the Premises consistent with
telecommunications industry standards and shall be responsible for repairing and maintaining the air conditioning
equipment.

Fire Suppression. Licemsor shall supply a fire suppression system for thc Premises consistent with

telecommunications industry standards and shall be responsible for repairing and maintaining the fire suppression
system in compliance with telecommunications industry standards.

Lighting. Licensor shall provide common overhead lighting for the Premises and shall be responsible for
repairing and maintaining the common overhead lighting system.

Service Level Commitments. Licensor warrants and represents to Customer that the Services shall comply with
the Service Level Agresments (“SLAs") for cach Service as more specifically described in Exhibit “B” attached
hereto and any associated Service Availability Metrics which are incorporated thercin and applicable to the
discrete Services and the associated remedies set forth therein. Customer acknowledges that the service level
credits applicable to the specific Services arc its exclusive remedy for monetary damages in the event of Service
interruption or outage.

Repairs & Maintenance. Licensor shall use its good-faith efforts to provide Customer (except in the case of
emexgency,inwhicbwanldeensorshallusemasonabl:aﬁ'wm.bmshaﬂnotbewqxﬁmd,mpmvide Customer
with prior notice) ot less than twenty four (24) hours prior notice of Licensor's intent to conduct facility
maintenance services and planned repairs (including, but not limited to electrical, mechenical or plumbing work)
that may disrupt the provision of Licensor’s Services to Customer. In the event such work will materially disrupt
and/or interfere with the business of Customer within the Premises, Licensor and Customer will cooperate to
determine an appropriate maintenance window to conduct such work. However, in emergency situations Licensor
shall use reasonable care and precaution in order to minimize the disruption in Customer’s business without the
creation of a maintenance window.
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Breacn Of Ay Revgeation of

71 Breach by Customer. Each of the followmg shall constitute a material breach by Customer of this Agreement
and all Service Orders related thereto: (a) failure by Customer to make when due payment to Licensor of any
amounts dus under the Agreement, including late fees and any other charges, and failure to make such payment
within five (5) days of a Breach Notice identifying such failure; (b) violation by Customer of any provision of the
Agreement (other than a provision related to payment) and failure to cure such violation within thirty (30) days of
a Breach Notice identifying the same; (c) material breach by Customer of any Service Order, between Licensor (cr
any of its affiliste companies) and Customer and failure t cure such violation within five (5) days of a Breach
Notice identifying the same; (d) any ingolvency, bankruptcy, assignment for the benefit of creditors, appointment
of a trustee or receiver or similar event with respect to Customer if such proceeding is not dismissed within thirty
(30) days of filing; or (€) cessation of operations by Customer without payment to Licensor of all amounts owed cr
owing to Licensor through the date upon which Customner cessed operations. In the case of (a) above, Licensor
ghall be entitled to restrict Customer’s aceess to and to suspend provision of power to the Licensed Area.

7.2 Breach by Licensor. Each of the following shall constitute 2 breach by Licensor of this Agreement and any
Service Orders related thereto: (a) any material breach by Licensor of any provigion of the Agreement that is not
cured within thirty days of a Breach Notice identifying the same; or (b) any insolvency, banlquptcy, assignment
for the benefit of creditors, appointment of a trustee or receiver or similar event with respect to Licensor if such

proceeding i3 not dismissed within thirty (30) days of filing.

73 Licensor’s Remedies, In the event Customer breaches this Agreement in accordance with Sections 7.1(a), 7.1(b)
or 7.1(c) above, Licensor shall have the right (without limitation of any other remedies hereunder or under
applicable law ar in equity) in its sole discretion, upon provision of a Default Notice to Customer, to revoke or
suspend (in whole or in part) the revocable License granted hereby. Each of 7.1(d) and 7.1(e) above shall result in
the automatic termination of this Agreement and all Service Orders related thereto and the aggregate MRC
otherwise due for the remainder of the then-current Term shall become immediately due and payable to Licensor.
In addition to the foregoing, and without limiting any other remedies of Licensor hereunder, or under applicable
law or in equity, in the event of Customer’s failure to cure any non-payment of fees and/or charges described in
the related Breach Notice and subsequent Default Notice, Licensor shall be entitled to immediately or at any time
thereafter terminate the Agreement, and the Agreement shall be deemed to have been terminated upon receipt by
Customer of written notice of such termination. Upon such termination, Licensor shall be entitled to recover from
Customer all damages Licensor may suffer by reason of such terminstion, all arrcarages in Fees and Charges and
other costs, charges, assessments, and reimbursements, the cost (including, without limitation, court costs and
attorneys' fees) of recovering possession of the Premnises, and, in addition thereto, Licensor may declare to be due
end payablo immediately, the aggregate MRC and other charges and nssessments that would otherwise become
due and payable during the remainder of the Term (in the absence of the termination of the Agreement). Upon the
acceleration of such amounts, Customer agrees to pay the same at once, and further agrees such payment shall not
constitute a penalty or forfeiture, but shall constitute liquidated damages for Customer’s fhilure to comply with the
terms and provisicns of this Agreement (Licensor and Customer agreeing that Licensor's actual damages in such
cvent are impossible to ascertain and that thc amount set forth above is a reasonable estimate thereof).
Furthermore, and without limiting any other remedies of Licensor hereunder, under applicable law or in equity, in
the event of Customer’s failure to cure any non-payment of fees and/or charges described in the related Default
Notice, Licensor ehall be entitled to prevent and otherwise take all commercially reasonable steps to restrict
Customer’s access to and/or removal of any Equipment from the affected Licensed Area (“Customer Equipment
Retention™). Customer MRC (including power charges, to extent provision of power has not been suspended)
shall continue to accrue and be payable by Customer, notwithstanding Licensor exercise of available remedies set
forth herein. Licensor’s right to Customer Equipment Retention shall continue until such time as Customer shall
have paid in fisll all Fees and Charges due Licensor under this Agreement. In the event Customer fiails to pay in
full all amonnts due, and has not responded to any Breach Notice or Default Notice within one hundred twenty
(120) days of the date thereof, Licensor shall be entitled, in connection with any Customer Equipment Retention,
to treat such Bquipment as having been abandoned, and Licensor shall be entitled to retain ownership and
possession of, and otherwise sell, transfer and/or dispose of said Equipment, consistent with applicable law.
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74 Customer’s Remedies. In the event Licensor breaches this Agreement in accordance with Section 7.2(a) or 7.2(b)
above, Customer shall have the right, to terminate this Agrocmont and tho Service Order(s) related to Licensor’s
uncured breach.

Repregentatons ang yvarranties.

8.1 Customer Representations. Customer represents and warrants to Licensor that at all times: (a) the execution and
delivery of this Agreement and the performance of its obligations hereunder bave been duly authorized and that
this Agreement is a valid and legal agreement binding upon it and enforceable in accordance with its terms;
(b) Customer has the legal right and suthority and will maintain the logal right and authority during the Term of
this Agreement, to use the Licensed Area and the Interconnection Facility Services as contemplated under this
Agreement; (c)the performance of Customer’s obligations under this Agreement and the use of the
Interconnection Facility Services does not violate any epplicable laws, rules, regulations, codes or ordinances;
(d) Customer is not under investigation by any governmental authority for, and bas not been charged with or
convicted of, money laundering, drug trafficking, terrorist related activities and (e) Customer shall at all times
canduct its business in a reputable manner and shall comply with all federal, state and mumicipal laws, rules,
regulations and codes of ethics that are binding upon or applicable to Customer's business, equipment or personnel
under or related to this Agreement.

8.2 Licensor Representations. Licensor represents and warrants to Custoraer that at all times: (a) the execution and
delivery of this Agreement and the performance of its obligations hereunder have been duly authorized and that
this Agreement is a valid and legal agreement binding upon it and enforceable in accordance with its terms;

(b) Licensor has the legal right and authority and will maintain the legal right and authority during the Term of
this Agreement, to provide access to the Licensed Area and the Interconnection Facility Services ag contemplated
" under this Agreement; (c) the performance of Licensor’s obligations under this Agreament does not violate any
applicsble laws, rules, regulations, codes or ordinances; (d) Licensor is not under investigation by amy
govemmental authority for, and has not been charged with or convicted of, money laundering, drug trafficking,
terrorist related activities and (¢) Licensor shall at all times conduct its business in a reputable manner and ghall
comply with all federal, state and municipal laws, rules, regulations and codes of ethics that are binding upon or
applicable to Licensor’s business, equipment or personnel under or related to this Agreement,

9.0 Eminent Domain, In the event of a taking by eminent domain of all or any portion of the Premises so as to
preveat, in Licensor’s solc reasonable judgment, the utilization by Customer of the Licensed Area, the License
ghall terminate as of the date of such taking or conveyance with respect to the Licensed Area which ig affected by
such taking or conveyance, and the MRC to be paid by Customer shall be adjusted accordingly. Customer shall
have no claim against Licensor for tho valuo of the unoxpired Term of this Agreement or the applicable Service
Order affected thereby (or any portion thereof) or any claim or right to any portion of the amount that might be
awarded to the landlord of the Premises or Licensor as a result of any such payment for condemnation or damages.

10,0 Damage to Premises, If the Premises are damaged by fire or other casualty, Licensor shall give motice to
Customer of such damage as quickly as practicable under the circumstances. Licensor shall have the option to
terminate the License due to damage or destruction of the Premises and the License shall terminate as of the date
of such exercise or decision as to the affected Licensed Area, and the MRC to be paid by Customer shall be
adjusted accordingly. If Licensor does not exercise the right to terminate, then Licensor shall restore the Premises
to substantially the same condition it was in prior to the damage, completing the same with reasonable speed
congidering all of the facts and circumstances. In no event shall Licensor have any obligation to repair or replace
eqﬁpment.‘IntheevetnthatLimsorshallfailmcompleteth.etepairwiﬂﬁnamasomble&mopeﬂodmderthe
circumstances, Customer shall thereupon have the option 10 terminate the relevant License and applicable Service
Ordex(s) with respect to the affected Licensed Area, which option shall be the sole remedy available to Customer
against Licensor under this Agreement relating to such failure, If the Licensed Area or any portion thereof shall be
readered umsable by reason of such damage, the MRC for such Licensed Area shall proportionately abate, based
on the amount of square footage of the Licensed Area which is rendered unusable, for the period from the date of
such damage to the date when such damage shall have been repaired for the portion of the Licensed Area rendered
unusable.

10
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110  Limitation of Lishility; No Warranty. Inno ovent shall cither party, its members, managers, officers, directors,
cooployces or representatives bo liable for amy special, incidental, indirect, punitive, reliance or consequential
damages, whether foreseeable or not.

11.1  EXCEPT AS SPECIFICALLY SET FORTH HEREIN AND IN ANY APPLICABLE SERVICE ORDER, THE
LICENSED AREA IS ACCEPTED “AS IS" BY CUSTOMER. LICENSOR DISCLAIMS ALL EXPRESS AND
IMPLIED WARRANTIES RELATING TO THE PREMISES, AND THE PROVISION OF ALL
INTERCONNECTION SERVICES, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE. NOTWITHSTANDING ANYTHING TO THE CONTRARY PROVIDED
IN THIS AGREEMENT, IT IS SPECIFICALLY UNDERSTOOD AND AGREED, SUCH AGREEMENT
BEING A PRIMARY CONSIDERATION FOR THE EXECUTION OF THIS AGREEMENT BY LICENSOR,
THAT IF LICENSOR SHALL FAIL TO PERFORM ANY COVENANT, TERM OR CONDITION OF THIS
AGREEMENT UPON LICENSOR'S PART TO BE PERFORMED AND, AS A CONSEQUENCE OF SUCH
DEFAULT, CUSTOMER SHALL RECOVER A MONEY JUDGMENT AGAINST LICENSOR, SUCH
JUDGMENT SHALL BE SATISFIED ONLY OUT OF AN AMOUNT EQUAL TO THE TOTAL FEES
ACTUALLY PAID BY CUSTOMER IN CONNECTION WITH THE APPLICABLE SERVICES DURING THE
TWELVE MONTHS IMMEDIATELY PRIOR TO WHEN THE CAUSE OF THE DAMAGE OCCURRED
AND NEITHER LICENSOR NOR ANY OF ITS MEMBERS, MANAGERS, OFFICERS, DIRECTORS,
EMPLOYEES OR REPRESENTATIVES SHALL BE LIABLE FOR ANY DEFICIENCY. IT IS
UNDERSTOOD THAT IN NO EVENT SHALL CUSTOMER HAVE ANY RIGHT TO LEVY EXECUTION
AGAINST ANY PROPERTY OF LICENSOR OTHER THAN THE TOTAL FEES ACTUALLY PAID IN
CONNECTION WITH THE APPLICABLE SERVICES AS HEREINBEFORE EXPRESSLY PROVIDED. IN
THE EVENT OF THE SALE OR OTHER TRANSFER OF LICENSOR'’S RIGHT, TITLE AND INTEREST IN
THE PREMISES, LICENSOR SHALL BE RELEASED FROM ALL LIABILITY AND OBLIGATIONS
UNDER THIS AGREEMENT THEREAFTER ACCRUING, PROVIDED THAT LICENSOR’S SUCCESSOR
IN INTEREST SHALL ASSUME THE RIGHTS AND OBLIGATIONS OF LICENSOR UNDER THIS
AGREEMENT AS OF THE EFFECTIVE DATE OF SUCH TRANSFER AND ACCRUING AFTER SUCH
TRANSFER.

120  Indemnity, Customer shall indemnify, defend, release and hold Licensor and all of its members, managers,
affiliates, agents, clients, copsultants, customers, employees, subcontractors, invitees, sharehoiders, directors,
officers, licensees and Owner’s Indemnitees harmlegs from and against any action, claim, court costs, damages,
demands, expense, liability, loss, penalty, proceeding or suit, including reasonable attoncys’ fees, costs and
disbursements (collectively "Claims") arising from or relating to injury to person or property, including death, asa
result of any act or omission (whether intentional, negligont or otherwisc) by Customer in connection with the
Premises or Licensed Area, the provision of Interconnection Services, or otherwise related to the exercise by
Customer of the License granted to Customer under this Agreement. Licensor shall indemnify, defend, release and
hold Customer and all of its members, menagers, affiliates, agents, clients, consultents, customers, employees,
subcontractors, invitees, shareholders, directors, officers, and licensees harmless from and against any action,
claim, court costs, damages, demands, expense, liability, loss, penalty, proceeding or suit, including reasonable
attorneys’ fees, costs and disbursements (collectively “Claims") arising from or relating to injury to person or
property, including death, as a result of any act or omission (whether intentional, negligent or otherwise) by
Licensor in connection with the Premises or Licensed Ares, the provision of Interconnection Services, or
otherwise related to the exercise of any obligation under this Agreement.

13.0  Insnranee, Customer shall keep in effect such insurance coverages as are set forth below for each Licensed Area.
_Customer shall maintgin, at its expense, commercial general liability insurance for the Licensed Area. Such
coverage shall: (8) contain blanket contractual liability coverage that covers Customer’s liabilities arising out of

this Agreement; (b) have a single limit of not less than one million dollars ($1,000,000), an aggregate limit of not

less than two million dollars ($2,000,000) and include umbrella or excess liability insurance with a combined

gingle limit of not less than three million dotlars ($3,000,000); (c) cover any third parties performing work in the

Premises; (d)mnmCuszomwasmsmdandLmnsmasaddmomlmsmd(e)bemdewdpmy
of any insurance carried by Licensor. Customer shall maintain “ail risk” property insurance in the full replm:emcnt
valus of Customer’s Equipment and personal property in the Premises. Customer shall procure and maintain

11
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workers’ compensation and employer’s liability insurance in accordmce with the laws of the state in which the
Facility is located. Employers liability insurance shall have a limit of not less than: (a) one milkion dollars
(81,000,000) Bodily Injury Bach Accident; (b) cne million dollars ($1,000,000) Bodily Injury By Disease — Each
Person; and (c) one million dollars ($1,000,000) Bodily Injury By Discase — Policy Limit. All insurance required
under this License Agreement shall be issued by insurers ruted in “Best's Insurance Guide” with 2 “General
Policyholders Rating” of at least “A-" for “Financial Strength” and a “Financial Size Category” rating of at least
X. Such Insurers shall be authorized to do business in the state in which the Facility is located. Prior to occupying
the Licensed Arca, Customer shall submit to Licensor evidence that Customer has the insurance policies required
herounder in cffoct and shall provide to Licensor certificates, with copies of all applicable endorsements attached,
to Licensor before the commencement of this License. Customer shall ensure that Licensor receives reasonable
pricr written notice before any policy is cancelled or materially modified. If any work is to be performed for
Customer’s improvements, the certificate shall be delivered by Customer to Licensor prior to commencement of
the improvements. If Customer fhils to obtain the necessary coverages, Licensor may obtain such coverages at
Customer’s expense. Customer’s property insurance shall include a waiver of subrogation in favor of Licensor
and Owner's Indemnitces. Failure to comply with this Section 13 shall constitute a material breach of this
Agreement.

For so long as waiver of subrogation provisions are in (or Customer could have obtained the same in) its “all risk”
casualty/fire insurance policies, Customer hereby waives (and agrees to cause any other permitted occupants of
Custonter to waive and to execute and deliver to Licensor written instruments waiving) any right of recovery
against Owner’s Indemnitees and any servants, employees, agents or contractors of any Owner’s Indemnitees for
any loss occasioned by fire or other casualty which is an insured risk under such policies and agrees that
Customer, or any other permitted cccupant of Customer, as the case may be, shall look solely to the proceeds of
such policies to compensate Customer or such other permitted occupants for any loss accasioned by fire or other
casualty which is an insured risk under such policies.

140  No Prg nterests Sole Use of Licensed Are Assignmen h-Licengse, Customer
scknowledges that the rights granted to Customer heretnder do not constitute an easement of any portion of the
Premises. Customer further acknowledges that it has been granted only a license to eccupy the Licensed Area and
that it has not been granted any real property interest in the Licensed Area or the Premises. Customer further
agrees that, subject to required procedures and conditions to any sublicense (set forth below), none of this
Agreement, any Service Order or any interest created herein shall be assigned, mortgaged, subleased, sub-licensed,
encumbered or otherwise transferred by Customer by any act or omission on the part of Customer, directly or
indirectly, including by way of any transfer of all or any portion of the ownership interests or assets of Custorer to
@ third party, without Licensor's prior written consent. Customer further agrees that neither the Licensed Area or
any part thereof shall be used or occupied, nor permitted to be used or occupied, by any cntity (including any
affiliated entity) other than Customer. Any attempt to allow the use or occupancy of the Licensed Area by any
entity other than Customer, or to assign, mortgage, sublease, sub-license or encumber any rights under this
Agreement by Customer shall be void and constitutc a material breach of the License granted bereby, unless
otherwise agreed to in writing by Licensor. In the cvent Customer desires to sub-license or assign this Agreement,
Customer shall pay to Licensor $1,500 to cover the legal costs of the sub-license or assignment documentation
review. Additionally, as a condition to acceptance of the sub-license or assignment, Licensor may require
Customer to accept additional reasonable terms. Each Sub-license agreement shall be subject to Licensor’s
written approval of terms, which shall not be unreasonably withheld, and shall: (i) incorporate all of the texms and
conditions (other than economic/commercial terms) contained in, and shall not otherwise be inconsistent with, this
Agreement; (ii) contain an affirmative assumption by the Sub-licensee of all of the obligations of Customer
contained in this Agreement; (iii) contain a provision for Licensor to enforce as against any Sub-licensee directly
any of the provisions contained in this Agreement ar such sub-license agreement; and (iv) provide that no
additional sub-licenses by Sub-licensee shall be permitted.

150  Mechanics Liens, If any mechanics lien or other liens shall be filed against the building, the Premises or property
of Licensor, or any improvement thereon by reason of or arising cut of any labor or materialg furnished ar alleged
to have been fumished or to be furnished to or for Customer or by reason of any changes, or additions to Licensor
property made at the request or under the direction of the Customer, Customer shall, within thirty (30) days after

12
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receipt of written notice from Licensor, either pay such lien or cause the same to be bonded off in the manner
provided by law. Customer shall also defend on behalf of Licensor, at Customer’s sole cost and expense, any
action, suit or proceeding which may be brought for the enforcement of such liens and Customer shall pay any
damage and discharge any judgment entercd thereon. )

160  Subordination, All rights of Customer hereunder are and shall be and remain unconditionally subject and
subordinate in all respects to all security interests on the Premises, to the lease for the facility, as amended, and any
Owner or ground lease of the Building, if any, and in the assets of Licensor. This Section 16 shall be
self-operative and no further instrument of suberdination shall be required. In confirmation of such subordination,
Customer shall promptly execute, acknowledge and deliver any instrument that Licensor ot the landlord of the
Premiscs may reasonably request to evidence such subordination. Customer covenaats and agrees not to execute
any security agreements, Uniform Commercial Code financing statements, chattel mortgages, conditional bills of
sale, leases or other title retention agreements or any modifications, extensions, replacement or amendments
thereto in connection with the purchase of, or covering or affecting any fixtures, equipment or personal property
used at the Premises, oxcept to the extent the same relate only to Customer’s property: (a) which does mot
constitute a fixture or part of the Premises under the law of the State within which the Facility identified on each
Service Order is located and (b) the removal of which will not damage the Premises.

170  Termination of Faciity Leage. Notwithstanding anything to the contrary in this Agreement, the term of this
Agxeement,asitpataimtothe?remisesinths&ﬁlding,shallmminateamamaticallyuponlheexpimﬁonor
earlier termination of the Lease, unless Owner, at Owner's option, demands that Customer attomn to Owner or
Owner’s designee as set forth herein.

In the event of the termination, re-entry or dispossess of Licensor by Owner under the Lease, Customer upon such
Owner's request shall promptly provide to Owner a copy of all documentation and agreements pertaining to
Customer’s presence in the Building. Owner may, at its option, take over (or designate a designee of Owner to take
over) all of the right, title and interest of Licensor, as licensor under this Agreemeat, with respect to the Premises at
the Building, In the event that Owner so elects to take over (or have a designee take over) such right, title and
interest of Licensor, then Customer shall, at Owner's option, attorn to Owner or at Owner's further option, to
Owner’s designee pursuant to the then executory provisions of this Agreement to the extent the same relate to the
Building, except that (1) neither Owner nor Owner’s designee shall (j) be liable for any ect or omission of Licensor
under this Agreement prior to such attomment, (i) be subject to any offset which accrued to Customer against
Licensor, (iii) be bound by any prepayment of more than one month’s MRCs or NRCs or other sums due hereunder
unless such prepayment was previously approved by such Owner, nor (iv) be bound by any covenant to undertake
or complete any construction of, or related to, the Premises, or perform any work for Customer, (2) Owner or
QOvmer’s designes, as Licensor, may require reasonsble modifications of Customer’s insurance requirements,
consistent with owners of other first class office Buildings in the vicinity of ths Building, and (3) neither Owner
nor Owner’s designes shall be bound for any of the terms and conditions that relate to any premises other than the
Premises in the Building (and any such provisions shall be deemed excluded from this Agreement). Upon request,
Customer shall execute any agreement requested to confirm such attornment.

180  General Provigions,

18.]1  No Joint Venture. Neither party is authorized to assume or create agy obligation on behalf of, in the name of, or
binding upon the other party, nor shall this Agreement in any way create, give rise to, or be deemed a joint venture
or partnership between the parties.

182  No Solicitation. Customer shall not use the Premises or Licensed Arca for marketing or solicitation purposes.
Customer shall place no signs or marking of any kind (except for a sign or other identification affixed to
Customer’s Equipment and reasonably necessary to identify Customer’s Equipment, and which shall include a list
of emergency contacts with telephone numbers), in the Premises or Licensed Area. Customer shall not, and shall
make sure that its Customer Representatives shall not, during the Term of this Agreement and for a period of six
(6) months thereafter, directly or indirectly (i) solicit, employ, offer to employ or engage as a consultant, any
employee of Licensor; or (ii) pay or offer to pay any employee of Licensor any compensation (in cash or in kind),
gifts or entertainment as an inducement (stated or implied) to perform any services in the Premises or Licensed
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Area for Customer or any Customer Representative. Any violation of this provision shall constitute a material
breach of this Agreement.

183  Force Majeure. Licensor shall not be liable for any damage or claim of damage arising from or relating to dclays,
fuilures to perform, damages, losses or destruction or malfunction of any equipment or any consequence thereof
caused ar occasioned by, or due to, acts of God, fire, explosion, flood, water, the clcments, vandalism, cable or
fiber cuts, labar disputes or shortages, utility curtailments, civil disturbances, or any law, order, or regulation of
any department, agency, commission, court, bureau, corporation or other instrumentality of one or more of said
governmental agencies, or any law, order, regulation, direction, action or request thereof, national emergency,
insurrection, tiot, war, strike lockout or work stoppage, or other lsbor difficulties, shortages of equipment ot
supplies, unavailability of transportation, acts or omissions of third parties, or any other cause beyond Licensor’s
rcasonable control.

184  No Walver; Rinding Effect; Amendment; Merger. The failure of a party to enforce or insist upon compliance
with any of the provisions of this Agreement (including Facility Rules) or the waiver thercof, in any instance, shall
not be construed as a waiver or relinquishment of any other instance, or of any other provision of this Agreement.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns. This Agreement may not be amended except by an instrument in writing, executed by the parties.
This Agreement supersedes and merges all prior agreements, promises, understandings, statements representations,
warranties, indemnities and covenants and all inducements to the making of this Agreement relied upon by either
party, whether written or oral, and embodies the parties’ complete and entire agreement with respect to the subject
matter hereof. No representation, statement or sgreement, oral or written, made before the exccution of this
Agreement shall vary or modify the written terms hereof in any way whatsoever.

185  Cholce of Law; Severability. THIS AGREEMENT SHALL BE IN ALL RESPECTS GOVERNED AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAW OF THE STATE WITHIN WHICH
THE LICENSED AREA IS LOCATED, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY
AND PERFORMANCE, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES. If agy term or
provision of this Agreement i3 determined to be illegal, unenforceable or invalid in whole or in part, for any
reason, such illegal, unenforceable or invalid provision or part shall be stricken from this Agreement and such
provision shall not affect the legality, enforceability or validity of the remainder of this Agreement.

18.6  Further Assurances; Customer Certifications. The parties shall, at their own cost and expense, execute and
deliver such further documents and instruments and shall take such other actions as may be reasonably required or
appropriate to carry out the intended purposes of this Agreement, In such regard, Customer agrees, within ten (10)
days of written request, to provide written acknowledgement or other form of certification as may be necessary or
advisable to confirm the commercial terms and status of this Agreement and any License granted hereunder.

18.7  Counterparts; Agreement by Facsimile Transmission. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original but all of which, taken together, shall constitute one and the
same instrument. Each party agrees that the execution and delivery of this Agreement by facsimile shall have the
same force and effect as delivery of original signatures and that each party may use such facgimile signatures as
evidence of the execution and delivery of this Agreement by the parties to the same extent that an original
signature could be used. :

18.8  Notices. All notices or consents required or permitted to be given hereunder shall be in writing to the Customer at
the address set forth in the “Certain Required Information™ section set forth above and to the Licensor if seat to the
eppropriate Telx Entity ¢/o The Telx Group, Inc., 1 State Street, 21° Floor, New York, NY 10004 USA,
Telephone: (212) 480-3300, Facsimile: (212) 480-8384. Notices shall be deemed to be duly given if sent via: (a)
band delivery, (b) certified mail return receipt requested postage prepaid, (c) nationally recognized overnight
courier service, (d) by facsimile from a machins that confirms transmission; or (e) via e-mail provided such e-mail
is affirmatively acknowledged by the receiving party.
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189  Confidentiality. During the Term, cach party shall retain in confidence all Confidentisl Information (including,
with respect to Customer, the identification of other licensees of space at the Premises) and know-how, in
whatover form transmitted. This obligation shall extend to the disclosing party’s Confidential Information and to
any third party Confidential Information that the disclosing party has in its possession under obligations of
confidentiality and discloses in any way to the receiving party. The receiving party shall treat the Confidential
Information with the same degree of care as it uses to protect its own confidential information of like importance,
but in no event with less than reasonsble care, and will make no use of such Confidential Information during the
existance of this Agreement except as otherwise specified herein. The Receiving Party shall have no obligation to
maintain the confidentiality of information that: (i) it received rightfully from another party without restricticns on
disclosure prior to its receipt from the disclosing party; (if) the disclosing party has disclosed to an unaffiliated
third party without any obligation to maintain such information in confidence; (iii) is or becomes available to the
public through no breach of this Agreement; (iv) is approved for release by the disclosing party, but only to the
extent of such autherization; (v) is independently developed by the receiving party or (vi) is required by law or
regulation to be disclosed, but only to the extent and for the purposes of such required disclosure, and only if the
receiving party first gives sufficieat notice to the disclosing party of the requirement for the disclosure in order to
allow the disclosing party an opportunity to obtain an appropriate protective order. Customer’s obligation to keep
confidential the identities of other licensees in the Premises shall continue until such time as the licensees are no
longer customers of Licensor. The parties agree that a breach of the terms of this Section 17.9 would result in
irreparable injury to the disclosing party for which a remedy in damages would be inadequate. Customer shall not
issue any press release or public announcement with respect to Customer’s point of presence in any Telx Facility
without first sccuring Licensor’s approval of such press release or public announcement. The parties agree that in
the event of such breach or threatened breach, the disclosing party shall be entitled to seek an injunction to prevent
the breach or threatened breach, in addition to remedies otherwise available for such specific performance or
injunctive relief, that the disclosing party has an adequate remedy at law.

18,10 Time of the Bssence. Time is of the essence in all things to be done, including all payments to be made by
Customer under this Agreement.

18.11 Attorney’s Fees. In the event of any legal action by which Licensor either seeks to enforce or defend its rights
under this Agreement or any License granted hereunder (whether in contract, tort or both) or seeks a declaration of
any rights or obligations under this Agreement, Customer shall pay Licensor’s attorey’s fees and court costs.

18.12 Entire Agreement. The Service Order(s) referenced in and attached to these Terms and Conditions, as well as the

subsequent Service Orders executed in connection with these Terms and Conditions, form a part of and shall be
deemed an integral part hereof to the same exteat as if written in whole herein.
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IN WITNESS WHEREOF, the Partics have exccuted these Terms and Conditions as of the date first written above.

Colo Properties Atlanta, LLC Lé&/rv
telx — Charlotte, LL.C Customer’ V3|
By '

telx — Chicago Federal, LLC
telx - Chicago Lakeside, LLC

::xx:nan;l.bl.lg Nome:__Fvien, (M i)leqn
telx - Los Angeles, LLC
telx — Miams, LLC Tide: Q/?O

telx - New York, LLC
telx — New York 111 8% LLC
telx — Phoentx, LLC

telx - Santa Clara, LLC
telx ~ San Francisco, LLC
telx - Weebawken, LLC
Telx - Portiand, LLC

Telx — Seattle, LLC

By: é“//ﬁ‘\/\

A;\_thorgy Rossabl ~

Name:

i rou
Title: Service Provider Group

16
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EXHIBIT A
CERTAIN DEFINITIONS

“Agreement” Shall refer to these Master Terms and Conditions together with any and all Service Orders which are
submitted by Customer to Licensor.

“Anthorized Personne]” Shall refer to the persons authorized by Customer to access the Licensed Arca.

“Breach Notice” Shall refer to written notice of breach provided to the breaching party by the non-breaching party.

“Buflding™ Shall refer to the physical structure within which the applicable Telx Facility is located.
“Clajms™ Shall have the meaning set forth in Section 12.
“Commencement Date™ Shall refer to the date upon which the Services are installed.

“Canfidential Information” Shall refer to eny information that is: (a) identified by the disclosing party as being
proprietary and/or confidential; (b) contains the disclosing party’s customer lists, customer information, technical
information, pricing information, pricing methodologies, financial position, trade secrets, customer communications
or proposals, benchmarking information, satisfaction surveys, business plans or information relating to the disclosing
party’s business operations or (c) that, by the nature of the circumstances surrounding the disclosure, cught in good
fuith to be recognized by the receiving party as confidential or proprictary and treated as such. Confidential
Information shall algo include any and all photographs, recordings or other images of the inside of eny Telx Facility,
including any Meet-Me-Reom or Meet-Me-Area.

“Customer™ Shall refer to the party so defined on the applicable Service Order.

presentatives” Shall refer to Customer's employees, representatives, independent contractors and any other
mdmdnalsmmgthePmmmdb:cemedAreaﬁombmetomneonbehalfoﬁhe&xm

“Cugtomey Portal” Shall refer to Licensor’s online ordering platform that is accessible via the internet at a location
degignated by Licensor.

“Default Notlee” Shall refer to written notice of default provided to the defaulting party by the non-defaulting party.

“Eqnipment™ Shall refer to Customer-provided communications and information technology equipment and cabling.

“Facllity™ Shall refer to the location identified as such on the applicable Service Order.

“Facfiity Rules” Shall refer to the Licensor’s rules and regulstions for the Premises as such Facility Rules may be
amended from time to time by Licensor in Licensor's sole and absolute discretion. The current version of the
Fecility Rules can be found on the Internet at: hitp-/fwww telx.com/Facilities/#rules

“Fees and Charges” Shall consist of all MRC and NRC, including charges for power, and all taxes that legally apply to
Customer’s order.

“Ipjtial Payment” Shall consist of (a) the NRC set forth on the applicable Service Order, (b) the first month’s MRC and
(c) the Security Deposit.

“Initial Service Ordex” Shall refer to the first Service Order executed by Customer and Licensor pursuant to which the
business relationship between the parties is established.

“Initia) Term” Shall refer to the initial term in months st forth in Section 4.

" Services” Shall refer to the interconnection and cross-connect services provided by licenser to facilitate
Custom meds of connectivity to other customers and carriers within the Interconnection Facility,
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ps” Shall mean the Services identified on any Service Order, together with the Services

xdanumSecuonM

“Leage” The leese between Licensor and the Owner of the Building.

“1 feonge” Shall refer to the license granted by Licensor to Customer for access to and use of the Licensed Area for the
Permitted Purpose.

“Licensed Area” Shall refer to those certain portions of the Premises as more specifically identified on each Service
Order(s) with respect to which Customer is granted a license for the purposes of locating certain communications
and information technology equipment, cabling and other related activities.

D Shall refer to the notice provided by Licensor to Customer pursuant to which Customer
is informed that the Licensed Area is available for Customer to occupy.

“Licensox” Shall refer to each Telx Entity identified as such on each Service Order.

“Meet-Me-Area” Shall refer to those Licensor-designated areas within each Telx Meet-Me-Room which contain passive
interconmection panels to support circuit connections and where all cross connections take place.

“Meet-Me-Room™ Shall refer o those Licensor-controlled areas in each Facility within which customers may install their
equipment in racks, cabinets and cages.

“MRC” Shall mean the monthly recurring charges set forth on each Service Order and further described in Section 2.2.

“NRC” Shall mean the non-recurring charges set forth on any Service Order and further described in Section 2.2,

“Owner” Any owner, landlord or ground lessee of & Building where Licensor provides services.

“Owner’s Indemnitees” Shall mean any Owner (and in the event of an attornment to Owner’s designee, shall also mean
Owner's designoe), the sharcholders, members, or the partners comprising Owner (and such designee) end its and
their partners, members, shareholders, officers, directors, employees, agents (including, without limitation, any
lcasing and managing agents) and contractors, together with the lessor under any superior lease and the holder of any
mortgage affecting the Building and/or the land upon which it stands.

“Payment Date” Shall mean the first of the calendar month to which an invoice relates.

g Paygose” Shall refer o the placement, operation and interconnection of communications and information
tachnology eqmpment.

“Premises” Shall refer to the relevant portion of each Telx Facility, Meet-Me-Room and/or Meet-Me-Ares, as applicable,
within which the Licensed Area is located.

“Repewnl Teym” Shall refer to each twelve-month renewal term after the Initial Term.

“Right of First Refusal” Shall mean, unless defined otherwise elsewhere in this Agreement or in a Service Order, a one-

time right granted by Licensor to Customer to license additional space in the Premises on the terms and conditions
specified by Licensor.

Shall mean an amount cqual to: (a) one month’s projected MRC or (b) such other amount as is set
forth as the “Security Deposit Amount” on the applicable Service Order.

“Sexvices” Shall refer to those Interconnection Facility Services described in Section 6.1 herein and set forth in any
Service Order submitted by Customer and eccepted by Licensor.
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“Service Order” Shall refer to each Telx-generated order for space and Interconnection Facility Services.

“Service Order Effective Date” Shall refer to: (1) in the case of an Initial Service Order, the date upon which the last
party executes the Service Order or (2) in the event a Service Order other than &n Initial Service Order, the later of
the date upon which the Service Order is executed by the Customer or the date upon which the Service Order is
received by Licensor. Each Service Order Effective Date shall be specific to each Service Order, shall relate to the
Services set farth on such Service Order exclusively and shall be applicsble to such Service Order only.

“Telx” Shall be the singular term used to refer to the Telx Entities.

“Yeix Entities” Shall mean the Telx companies set forth on the signature page attached to the Agreement.

“Term™ Shall mean the Initial Term and any Renewal Term, as applicable.

“Termg and Corditions™ Shall refer to these Master Terms and Conditions.
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EXHIBIT B
SERVICE LEVEL AGREFMENT
1. Scope This Ssmos Lavel Agremant (SLA} applies to Customer's sandcs performanca far Tetx's Colacatian Services, Interconnection Services, P Traasit Sanices

and Clozd Services. Tha Interpratation of this SLA (s, st all imes, nteadad to bo subject to and consistent with the Telx Customar Rescurca Gulds, which Is avaliabia
to customers at bitp:/ /tetx.com/files/doca/resourcos/Teb-rosgurce-gulde.pdf

2. Notification and Credits Sendce-mpacting congitions may ba repostad elther by Customes or by Yeix. At the time Customer or Teix befleves tat & servico
Impacting conditicn bas cocurred, the reporiug partyls) must initiate a trouble ticket by contacting Telx's Notwork Opsrations Conter ("NOC*) in aocordance with the
method of enntact sat forth in tha Telx Costomar Ressurce Quide. Forthe purposs of detormining the amount of any credit, partads of unavaliability will ba dsemed
%o cummonco whon Telx cpens a trouble Yokt to track such unavallability und will be deomed to end when Telx bas restored avallabiiity besed on the noted
msipration ma in ths spplesble trouble Hekst unless Cuttamer peovides tachaleal documantstion to estabileh tha axact timefs) of the beginnlng and/or end of the
pertod of unavellabitty, A troubla ticket will ba gpenod within 15 minutes of Telx discovering ths outage or within 5 minutes of Custonter notifying Tetx of the outage.
Cradits witl be apptied to Costomer's first monthly invoice subsequent to Teid's datarmination that a sendce impacting condition thet lies within the seope of eoverags
hes cocurred.

3. Exclusions Semvics quailty objsctives coves only thesa events isalated to the covered arees, as specified in Section 1 above. SLA objectives do ot apply to
Excused Qutagas which Icclde schaduled, emergency or Custamer-faquestad sendce Interuptions or mzlntansnce windows. Msasurament of cutages il be
cenducted oaly Io soccrdance vith the servive lovels dsfined for each product set and can be viewed at hitps://connoctsd.tele.com/weh/goest/Gbrary. Under no
circumstancss will any tasis performed by Customar, Its vendars or partners, be recognized by Teix as the sole measurabis csitsrion of violation length, quallty artype
for tha purposas of oxtablisting o service credit bersundar, All customer measurements must bo vorlfied by Telx, The S1A ohjsctives contnined hareln apply caly 1o
Tolx customars sacured via @ valid Yelx Mastar Servico Agresment; they do not apply to castomors of Custamer. Craits wll not ba gven for omeges imaiving: (9)
troubia tickets associated with naw Installations; (b) troubls ickats eroaecuslyapenad by Customar; (c) a clroult retaase raquired by Customer for testing (d) troubie
ticksts opaned by Costomar for sandce monitoring purposes caly; of (s} troabls tickats related to Customer matntenanes, configurations, nagligence, acddants or
omissions 07 use of Teb's network or sanvces lo braach of Tebx's Master Senice Agreemant or Acceptable Use Poticy; @) fatse SLA breaches reported as 8 result of
autagaa or orers of any Telx measuremont systsm; (@) events boyond Telx's rsasanable control; acts or omissicas of Customer, its esuployees, contractors, ageats,
End Users or other sentce providers and camers; (h) the fatlure or matfunction of equtpment, applicstions or systems not owned acd cantroBed by Tebe: () & Force
Mzjeure ovent; ) Customsr's fallura to pammit entry by Telx or maks facilities or companents availabic to Toix for testing o7 ropalr; o otheawisa t comply with Tek
lostroctions and sonvice requirements; (i) customer premise egquipment (*CPE™); ar §) focal accass senvice or 3rd party senvica of any typs. The Senios redits set
forth In this Attechmeat are Customer's sole and exclusive femedy If Tebx tails 1 meet the senvice level thiresholds stated herain and [n any calendar mosth the
maximum Sarvics credit to which Customer shall ba entitied for any Servics will not excead the MRC for such Service except whers othansiss noted.

4. Chronic Qutage Customer mayelact to tenninats an affected Service prio: to the end of the Ssrvice Term without temlagtion Gability for reasons other then
an Excused Outago as doflnad ta the Chronle Outago subsection for tndhdual Telx product sets. Customer may anly terminata such Service that Is anavafiable as
described and must exercise Its right to terminate the affected Senvice In wiiting, within thirty (30) days aftar the evant giving fise to.a right of termination hersundes,
which tamination will be effactive as set forth by Castomer tn such notice of tarmination. Except for any cradits that have 260med pursuant to Ramadies and Credits
offered 35 8 part of each Product subsection, this sets forth the solo rmedy of Customer for chronic cutagos of Intaruptions of any Telx Sandcs covered tn this
agreesnent. Faflure by Customsr to provide Teix with imety ngfications s sotfosth berain will bo doemied a walver by Castomer of this termination dght.

6. Credit Types Teixaffass two types of sandics cradits under this SLA. Proactivo credits are antomatically processed by the appmprate Teix team mambay, end
are creditad to Customer's mouthly knvolce fofiowing Tebr's datermination that the avast Hes within ths scops of covemge. Customer s not r2quired to reqoaat
prooctive credits. Howover, if Customar feals that Telx bas aot spplied a credit comctly, Customer I ablo o request thasn crodlts via their Yol Sales Team anyima
wrthin ninety (30) days of ths msolutica of the event in questicn. Non-prosctve senvice cradlns are aot applled sutomaticaily to Customor's monthly Inveice. Koa-
proactive credits must be raquested (b wiiting from Customer's Tefx Sales Team within ninsty (30) days of the rasalution of the ovant for which the cradit s belng
roquestad. Tolx will apply any aon-prosctive crsdlts dua to Customer en Customer's menthly involcs following thelr requast and Tel's detsnnination that the event
{leg within tho soapo of coverage.

8. Instaliation Intervals Tetx wil deliver contractad sendces within the Insiallation Intenals set forth In the Teix Customer Resource Gulde. The Intenal for
measuring the fulflimest of a sevice raquest begins when Teix has all requlred information to bagln an Instalation as evidanced by the tssugnce of a Frm Ordar
Confimaation (*FUC") or athier such nottfication Indieating all preliminary requirements have been fulfilled. Yeix will manage ths instailotion Intanal basad on the
Service Dellvary instalation Matrix posted on the Telx Customes Portol asd ncluded with the Telx Customer Resource Gulds or such other perod as may be mstaally
agresd to, in wifting, by the parties.

Chianges to an acoeptad work order, Customer-intitated dalays and eny Customer credit approval ssues will place tha lostalistion tntarval on hold. Tha lntorval
conciudes with tho avallability of the contractad semvice and the establishmaat of bililng. The Service Dalivory Install Intarvals apply caly to the avallabifity 7 the Teix
oantractod sendos. Thay do aot apply to CPE, 3nd pasty elemeats contractad for by Customor or by Telx ca behall of Customer or any other Customar provided

7. Telx Service Availabllity Metrics Yelx wiit use commsrcialiy raasencble efforts to ensure that Telx's Services will o availoble &t o times. Individual
:Mca availability metrics aro avallable by product purchased and am Hnked as addsndums to this egresmant. Please rafer to the spadifie prodact somvies tavad for
11 detalls.

8 Product Metric Addendums  Telx installation and sandcs availabillty metdcs are product spedfic sandce level addendums. Individual sanvice metric
statements ase postad an the Tetx Customer Portal and may be Included as addendums to this agreement. Remedlas and Credits for distupfions to services covered
258 partof thla SLA are defined for each tndividual product sct as a part of thelr respectiva addendum.
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UNIFORM SALES & USE TAX CERTIFICATE—MULTLIURISDICTION

The below-listed states have indicated that this form of cortificate is acceptable, subject ta the notes on pages 2-4. The issuer and the
recipient have the responsibility of determining the proper use of this certificate under applicabls laws in each state, gs these may
change from time to time.

Issuzd to Seller: _
Address:
1 certify that: is engaged as 4 registered
Name of Firm (Buyer). ‘Wholesaler
Address: Retailer
Manufacturer
[ 8eller (California)
Lessor (see notes on pages 2-4)
Othe(Spely)

and is registered with the below listed states and cities within which your firr would deliver prochascs to us and that any such purchases are for
wheiesale, resale, ingredionts or components of & new pradust or service' to ba reanld, leasad, or rented in the narmal coirsa of business. We are in
fhe business of whalesaling, retailing, mamifacturing, leasing (renting) the following:

Description of Business:

General deseription of tangibla property of taxable services 1o be purchassd from the seller:

Mnll Wf\m

T further certify that if any property or servics so purchased tax free is used or consumed by the irm as to make it suliject & Sales or use Tax we
will pay the tax doe dirsctly to the proper taxing euthority when stuts law 80 provides of inform the eeller for sdded tax billing. This certificate shall
be u part of esch order which we mway hareafier give to you, unless otherwise specifisd, end ghall be valid until canceled by us in writing or revoked
by the city or state.

Under penalties of perjury, | swear or affirm that the informetion on this form is trus and correet a4 1o every material matter
Authorizad Signatire:

{Ovwner, Pustner or Corporate Officer)
Title:

Date:

Revired 112008
Pagalofd
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INSTRUCTIONS REGARDING UNIFORM SALES & USE TAX CERTIFCATE
To Seller's Custamers:

In arder to camply with ths majority of state and local sales tax law requirements, the seller must have in its files & propery axecuted
exemplion vartificate from all of its sustomers who clum o sales tax examption. If the seller does not huve ths certificate. il s obliged
to collect tho mx for the sate in which the property or servioe is delivered.

TF the buycr is entitled to salex tax exemption, the huyer should complete the certificate and send it 1o the scller at its carliest
convenience. I the buyer purcheses tax froe for 8 reason for which this form does not provide, the buyer should send the seller its
special centificate ar statement,

Caution to Scller:

!nordaformmﬁmmwbcmcpwdmgoodfmhbyMasllcr seller must excreisc care thst the property or scrvice being sold is
of a type normally sold wholemale, resold, leased, rented or inoarporated es a ingredient o component part of a product menufectured
by buyer and then resold in the usual course of its business. A selier failing to exercise due care oould be held liable for the sales ux
Jue in soime stales or cities. Misus of this cenificato by seller, lesses, ur the reproscatative thoreof may be punishabio by fne,
imprisonment or loss of right to iszue certificate in sorme states ar cities.

Nes:

1. Thestate of Coloreda, Hawaii, lllinois, end New Maxico do not pommit the use of this certificsts to clsim a resale excmption for
the purchase of a taxabla service for resale.

Alshams: Each retailer shall be sesponsible for determining the validity of a purcheser's cleim for cxcmption.

X

3. Colifonis: A This centificete is not vahid a3 en exemption oertificate. [ts use is limited to use as a resalo ceruficate subject
1o tho provisians of Titlo 18, California Codo of Regulations, Seation 1668 (Sales and Use Tax Regulation
1668, Rezalo Certificats).

B. By uso of this certificate, the purchaser certifios that the property is purchasad for resals in the regular courss
of butiness in the form of taagible personal property. which includes property incorpurmsled as en ingredient
or canponent part of an item manufactured for resale in the regular course of business.

C  Whenthe applicabls tax would be sales tax, @ 1s the seller who owes that tax unless the seller takes & tmely
and valid resals certificate in gond faith.

D. A vulid rasalo cortificate is offectiva until tho issuer revokes the certificate.

4.  Comnecticul:  This cartificate is not valid es en exemption oertificate. Its use is limited to use as a resale centificats subject to
Cann. Gen State §§12-410(5) and 12-413(14) and en regulations ar:d edministative prenouncements pectasning to resale
corificates,

3. Distriot of Cohunbia: This cectificate is not valid as an exemption certificate. It is not valid as a resale centificete unless it
contains the purchaser’s D.C. sales and use tax registmtion number,

6. Qeorgia: the purchaser’s state of registration number will be accepted in lieu of Geargia's registration number wher: the
WnWWOmd«amhvemmumaMWkapmpmpatysdclwccdbydmp
shipment to the purchamer’s loested m Goorgia.

7. Hawaii allows this certificato to be used by the seller to claim a lower general excise tax rate or no general exoiss tox, mther
than the buyer claiming an exemption. The 1o tax situstion occuss when the purchaser of imparted goods certifies to the seller,
who originally imparted the goads into Hawaii, that the purcheser will resell the imported gocds at wholssale. If the lower mte
ar no tax docs ot in fact apply t the sale, the purcheser is ishle to pay the seller the additional tax imposed. See Haweii Dept.
of Toxmtion Tax Information Releass Na 935, Navemher 10, 1993, and Tax farmarion Releass No. 93-8, Catober 30, 1998,

8 Usoof thiscertificate in Illinois is subject to the provisians of 86 [IL Adm. Coce ChL Sec. 130.1403. lilinois does not have sn
axemption on sales of property for subsequimt ¢ess uz rental, nor does the use of this certificate for claiming resale purchases of
services have any application in lllinots.

Revised 112008
Poge2of 4
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Ths registration member to be supplied nent to [llinais on page 1 of this certificate must be the iinois registration or rosale
auzber; no other state’s registration number is scceptabla.

“Good faith™ ix not the standan of care to be exarcised by a retailer in Illinais. A retsiter in Hlinois is not required to datermine
if tho purchaser sotually intends to resell tho item. Instead, a retailer must confinm that the purchacer has a valid registration or
resale mumber 6t the timo of purchase. If o purchassr fails to provide a certificats of resals at the time of sals in Illinois, the
sellar must chamge the purchaser tax.

wmmammmwmmmmtwﬁﬁmmmumammmumkam
should be updated periodically, and no kess frequontly than overy throo yoars.

9. Maine does not bavo en exemption on sales of propaty for subsoquont leaso or rontal
10.  Marylmd: This certificte is nat valid as en exemptian cartificats. However, vendars may acoept resalo oertifiostes that bear tha
cxamption mumber issuod to 8 religious argenizaticn. Examption cortifications iswind to rligicus srgenizations consist of 8
digits, the firat two of which are always “29”. Maryland registration, excmption and direct pay rumbers moy be verifiod an the
websito of the Comptroiler of the l'xmy ot Wi AXe3.Com.
11, Michigan: Bffective for 8 period of tres years unloss @ lasser period is mutually ngroed t and stated on this certificate. Covers
all exerpt trenafers when aceepted by tho ssller in “good fhith™ as defined by Michigan stahutn,
12 Mimssot: A Docsnocallow aresals conificate for purchases of taxable services for resile in moat situntions.
B.  Allowsen exemption for items used anly once during production end not usad again.
13,  Missouni: A, Purchases who improperly purchaso property or sarvices salos tax fres using this certificate may be
required to pay the tax, interes, additions to tax or penshty.
B.  Bvenif property is delivered outside Missouri, feots and ciroumstences may subject it to Missouri tax,
contrary to the second satence of the first paregraph of the sbove instructions.

14.  Nebraska: A blanket certificato is valid 3 years fram the dats of issuance.

13, New Mexico: Far transactions ocaurring on or after July 1, 1988, Now Mexico will seoept this certificate in lieu of 3 New
Maxico nontaxpble transaction certificats and os evidence of the deductibility of o sale tangible personal property provided:

o) this cestificate was not issusd by the State of New Mexico;

b) the buyer is not required to be registered in New Mexioo; and

<) the buyor is purchazing tangible parscnal propenty for rezalx or mcorparstions as an ingrodient or component part into 8
manufoctured product.

S VIS

16.  Okdshoma would allow this certificats in liou of o oopy of the purchaser’s sales tax penmit as one of the elaments of “properly
completed documents™ which s ans of the threo requirements which must ba met prior to the vendor being ralisved of Eabiliy.
Tho ather tow requiretnents are that ths vendar must have the certificato in his possession at the time the salo is made md must
acoept the documentation in good faith. The epecific documentation roquired under OAC 710-:65-7-6 is:

A) Salestax permit information may oonsist of:
() A copy of tha purcheser’s sales tax permit; or
(i) In lisu of @ copy of the pammit, obtain the following:
(T) Sales tax parmit number; and
() Tho nzme and eddreas of the purchaser;
B) A statement that the purchasar is engaged in the businsss of reselling the articles purchased;
C) A sttament thet the srticles purchased aro prrchased for resals;
D) The signature of the purchaser or a person authorized to legally bind the purchaser; and
B) Cgﬁﬁuﬂnnnnﬂm&eeofmmm.mmwﬁpcmmmmmmhwmww

Absant striot compliance with thess requirements, Oklahoma holds 8 sellor lisblo for sales tax dus on sales whers the claimed
excurption is found to ba invalid, for whatever reason, unless the Tex Cammission determines that purchaser should be purmsd
for collection of the wx resulting from improper presentation of 3 cartificate.

Revised 112008
Page 30f 4
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1. Mkwummmiﬁuulobeuscdwclni:uxm!ecmpﬁmmlywhcnmeiwmwﬂlbcmsuldmdnaamefcm.
They do not permit this certifioats to be used to claim any other type of examption

18.  South Dakota: Smicaswhicharepuehmdbyawvicepmvidermddelivmdmammamahwrﬁmmwmm
sarvices contracted to be provided to the customer are claimed w be for resale. Recsipta from the sale of a servies for resale by
the purchaser eré not subject to ules tax if the purchmer fuishas o resale certificsto whish o soller sccepts in good fakth. In
‘arder for the transaction to be 8 sale fot resals, the following conddions must be present:

(l)mmiecispwd'ﬂmdfotcrmhd'nlfnfammamﬂu:
mmm&mm&uwmmcmmmmymmnmd
mmmmdcﬁvemdorrmldw&:emmawi&nmmyakunmorm.

19. Tms:l&mpud:mdfozmdnmu:tbo&rmhwiﬂﬁndmmm‘calﬁminofm:trﬂud&mqi!stan'toriunnd
Pposscatons.

20. Woeshington: A. BhnmmaloeerﬁfmmbemedsMNdamwmdfoWym
B 'I‘hinoeniﬁmmaybcu.wd:odoaunamempxsﬂesof‘dwmimbwbemdinmcmingmuﬁzhmbe
produced for sale.”
C. Bnycracknowledscathmmmisuco!memduc,muddnmmt}mmmust.mdanyadv:rpemlﬁa
imposed by law.

2. Wwemﬂmm”mfmwbowdwdmamahmpum cnly. It doss not permit this certificate o be used 1o
claim eny other type of axemption.

p28 m:mmmmyumnywmmmom@ummlmm for resale in the ardinary
mdbmﬁmMmﬁrmymmmwydanmpﬁm it is valid ax g resale certificate only if it contoing
mepnlmcr’smc,mﬁmmmdemmcﬁonmvimm(mmmnmm} license number, eg
required by Arizona Revised Stanites § 42-5022, Burden of provesg sales not at retail,

3. Kentucly: I.ngwkydwmmitdumdmkcaﬁﬁmwda&nammmmfwﬂmmdmcnfalaxahh

service.
zmmhnuvdﬁasmmmmwﬁﬁmksmh!imhndtomuamkcuﬁﬁmmbjedtoh
provisions of Kentucky Revised Statite 139270 (Good Faith). .
3. The use of this centificatn by the purchaser constitutes the issumnce of blanket certificats in acoordance with
Kcnmeb'/\&ninmﬁvebg\ﬂmcn 103 KAR 31:111.

24, Nerth Carolina: T&wﬁﬁm«hmwﬁduunmpﬁmwnifmuifﬁgmdbya, suches o « who
mtends to use the property. Its uss insuhject to G.& 105-164.28 and ety sdministrative rules o directives
portaining to resale cartificates,

25.  Chio: A Thobuyummupecifywhhhaneormeremmfnrammpﬁnnmﬂwcexﬁﬁcewappllm This may be done by
chvﬁmamdaﬁnﬁxglhewumiwxmmwdmgkmmcfm above the stale registration section.
Failuse bo specify the exemption reason will, on audit, result in disallowance of the certificate,

B lnmdam'bevalid,ﬂuhwycrmxmaignmddclivcrdwmfwmthcsclwwhrcmdmingthcmiodfm
filing ths return,
27.  Penwsylvania: TlﬂseuﬁﬁemeisnavnﬁdummpﬁmwﬁﬁmItisvalidasamaleoamrmmﬂyiriwominsmn

purchaser’s Pennsylvania Sales and Uss Tax eight-digit icense muunber, subject to the provisions of 61 PA
Codo §32.3.

Revized 1112008
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Exhibit A

PRIMARY
ACCOUNT
BUSINERSS/SALES
CONTACT :
PHONE:__ 650-232-4375 ; FAX:
EMAIL ADDRESS:__ jgeyer@ipass.com
NAME:__Jeny Geyer
TITLE__Dirgctor, Network Operations
OPERATIONS . .
CONTACT: ADDRESS:___ 3800 Bridge Parkway
ENGINEERING — Redwood Shores, Ca.
PHONE:__ 650-232-4375 s FAX:
EMAIL ADDRESS:__ jgever(@ipass.com
NAME:__Jerry Gever
TITLE_Director, Network Operations
OPERATIONS ,
CoNtacT: ADDRESS:_3800 Bridge Parkway
PROVISIONING ——Redwpod Shores, Ca,
PHONE:__ 650-232-4375 ; FAX:
EMAIL ADDRESS: __jgever@ipass.com
NAME:__Jerry Gever
. TITLE_ Director, Network Operations
OPERATIONS . .
CONTACT: ADDRESS:__3800 Bridge Parkway
INSTALLATIONS —Redwood Shores, Ca,
PHONE:___650-232-4375 ; FAX:
EMAIL ADDRESS:__jgever@ipass.com
OPERATION:
CONTACT:
SUPPORT/
MAINTENANCE

PHONE: _650-232-4100 : FAX:

EMAIL ADDRESS:___cloud-neteng@ipass.com
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'B DIGITAL REALTY Customer Statement

Licensor For Inquiries
telx - Santa Clara, LLC Tyllisha Beard
2820 Northwestern Parkway tbeard@digitalrealty.com
Santa Clara, CA 95051 214-377-4726
us
Billing Address Statement Details
iPass Incorporated Statement Date: 06/10/2022
3800 Bridge Pkwy Account #: | Kl
Redwood Shores, CA 94065
us
Item Date Due Date Transaction Type Document Number Amount ($) Balance (%)
1 09/18/2020 09/18/2020 Incoming Payment 445824 $(17,163.50) $(16,348.23)
2 10/01/2021 10/01/2021 Invoice 691727 $17,677.69 $17,677.69
3 11/01/2021 11/01/2021 Invoice 694363 $18,205.38 $18,205.38
4 12/01/2021 12/01/2021 Invoice 699680 $18,205.38 $18,205.38
5  01/01/2022 01/01/2022 Invoice 702615 $18,205.38 $18,205.38
6  02/01/2022 02/01/2022 Invoice 708013 $18,205.38 $18,205.38
7 03/01/2022 03/01/2022 Invoice 711175 $18,205.38 $18,205.38
8  04/01/2022 04/01/2022 Invoice 715183 $18,205.38 $18,205.38
9  05/01/2022 05/01/2022 Invoice 719679 $18,205.38 $8,808.24
Subtotal ($) $127,951.85 $119,369.98
Total Amount Due: $119,369.98

If you need copies of any of the invoices, please go to the portal http:/marketplaceportal.com. If you need help
accessing the portal, please contact access@digitalrealty.com and they will assist you. If you need any help using the
portal, customersuccess@digitalrealty.com can give you a hand. Disputed invoices must be paid less the disputed
amount. Please process disputes via the web portal so they can be researched. If your records indicate any of the
invoices were previously paid, please provide the proof of payment so we can research. This notice may not reflect
recent payments received.

Please detach and include with your payment

Remit Account Details Questions? Wire Instructions
telx - Santa Clara, LLC ColoUSCollections@digitalrealty.com

P.O. Box 419729
Boston, MA 02241-9729

Statement Date: 06/10/2022

Account #: I 31

ColoUSCollections@digitalrealty.com
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'B DIGITAL REALTY Customer Statement

Licensor For Inquiries
telx - Santa Clara, LLC Tyllisha Beard
2820 Northwestern Parkway tbeard@digitalrealty.com
Santa Clara, CA 95051 214-377-4726
us
Billing Address Statement Details
iPass Incorporated - DIP Statement Date: 06/10/2022
3800 Bridge Pkwy Account #: 243
Redwood Shores, CA 94065 -4
us
ltem Date Due Date Transaction Type Document Number Amount ($) Balance (%)
1 05/16/2022 05/25/2022 Invoice 722799 $9,397.14 $9,397.14
2 06/01/2022 06/01/2022 Invoice 722801 $18,205.38 $18,205.38
Subtotal ($) $27,602.52 $27,602.52

Total Amount Due: $27,602.52

If you need copies of any of the invoices, please go to the portal http:/marketplaceportal.com. If you need help
accessing the portal, please contact access@digitalrealty.com and they will assist you. If you need any help using the
portal, customersuccess@digitalrealty.com can give you a hand. Disputed invoices must be paid less the disputed
amount. Please process disputes via the web portal so they can be researched. If your records indicate any of the
invoices were previously paid, please provide the proof of payment so we can research. This notice may not reflect
recent payments received.

Please detach and include with your payment

Remit Account Details Questions? Wire Instructions
telx - Santa Clara, LLC ColoUSCollections@digitalrealty. com

P.O. Box 419729
Boston, MA 02241-9729

Statement Date: 06/10/2022

Account #: -4243

ColoUSCollections@digitalrealty.com
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