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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
ý

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the quarterly period ended March 31, 2017

¨

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period ___________ to ___________
Commission File Number: 001-35789 (CyrusOne Inc.)

CyrusOne Inc.
(Exact name of registrant as specified in its charter)
Maryland

46-0691837

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

2101 Cedar Springs Road, Suite 900, Dallas, TX 75201
(Address of Principal Executive Offices) (Zip Code)

(972) 350-0060
(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements
for the past 90 days.
Yes ý

No ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period
that the registrant was required to submit and post such files).
Yes ý

No ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer”, “accelerated filer”, “smaller reporting company” and "emerging growth company" in
Rule 12b-2 of the Exchange Act.

Large accelerated filer

ý

Accelerated filer

¨

Non-accelerated filer

¨

Smaller reporting company

¨

Emerging growth company

¨

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).
Yes ¨

No ý

There were 87,725,905 shares of common stock outstanding as of April 30, 2017 with a par value of $0.01 per share.

EXPLANATORY NOTE
Unless otherwise indicated or unless the context requires otherwise, all references in this report to “we,” “us,” “our,” “our Company” or “the Company” refer to
CyrusOne Inc., a Maryland corporation, together with its consolidated subsidiaries, including CyrusOne LP, a Maryland limited partnership. Unless
otherwise indicated or unless the context requires otherwise, all references to “our operating partnership” or “the operating partnership” refer to CyrusOne LP
together with its consolidated subsidiaries.
CyrusOne Inc. is a real estate investment trust, or REIT, whose only material asset is its ownership of operating partnership units of CyrusOne LP. As a result,
CyrusOne Inc. does not conduct business itself, other than acting as the sole beneficial owner and sole trustee of CyrusOne GP (the sole general partner of
CyrusOne LP), a Maryland statutory trust, issuing public equity from time to time and guaranteeing certain debt of CyrusOne LP and certain of its subsidiaries.
CyrusOne Inc. itself does not issue any indebtedness but guarantees the debt of CyrusOne LP and certain of its subsidiaries, as disclosed in this report. CyrusOne
LP and its subsidiaries hold substantially all the assets of the Company. CyrusOne LP conducts the operations of the business, along with its subsidiaries, and is
structured as a partnership with no publicly traded equity. Except for net proceeds from public equity issuances by CyrusOne Inc., which are generally contributed
to CyrusOne LP in exchange for operating partnership units, CyrusOne LP generates the capital required by the Company's business through CyrusOne LP's
operations and by CyrusOne LP's incurrence of indebtedness.
As of March 31, 2017 , the total number of outstanding shares of common stock was approximately 87.7 million . CyrusOne Inc., directly or indirectly, owns all
the operating partnership units of CyrusOne LP. As the direct or indirect owner of all the operating partnership units of CyrusOne LP and as sole beneficial owner
and sole trustee of CyrusOne GP, which is the sole general partner of CyrusOne LP, CyrusOne Inc. has the full, exclusive and complete responsibility for the
operating partnership's day-to-day management and control.
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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
CyrusOne Inc.
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited)
IN MILLIONS, except share and per share amounts

March 31, 2017

As of

December 31, 2016

Assets
Investment in real estate:
Land

$

156.9 $

142.7

Buildings and improvements

1,270.9

1,008.9

Equipment

1,438.0

1,042.9

371.7

407.1

3,237.5

2,601.6

Construction in progress
Subtotal
Accumulated depreciation

(625.9)

Net investment in real estate

(578.5)

2,611.6

2,023.1

Cash and cash equivalents

20.4

14.6

Rent and other receivables (net of allowance for doubtful accounts of $2.1 and $2.1 as of March 31, 2017 and
December 31, 2016, respectively)

89.4

83.3

Restricted cash

0.6

—

Goodwill

455.1

455.1

Intangible assets (net of accumulated amortization of $116.0 and $110.7 as of March 31, 2017 and
December 31, 2016, respectively)

223.1

150.2

Other assets

143.6

126.1

Total assets

$

3,543.8 $

2,852.4

$

268.2 $

227.1

Liabilities and equity
Accounts payable and accrued expenses
Deferred revenue

93.3

Capital lease obligations

76.7

12.4

10.8

1,731.8

1,240.1

134.5

135.7

2,240.2

1,690.4

Preferred stock, $.01 par value, 100,000,000 authorized; no shares issued or outstanding

—

—

Common stock, $.01 par value, 500,000,000 shares authorized and 87,725,494 and 83,536,250 shares issued
and outstanding at March 31, 2017 and December 31, 2016, respectively

0.9

0.8

1,620.5

1,412.3

Long-term debt, net
Lease financing arrangements
Total liabilities
Commitment and contingencies
Equity

Additional paid in capital
Accumulated deficit
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and equity

$
The accompanying notes are an integral part of the condensed consolidated financial statements.
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(316.5)

(249.8)

(1.3)

(1.3)

1,303.6

1,162.0

3,543.8 $

2,852.4

CyrusOne Inc.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)
IN MILLIONS, except per share data
Three Months Ended
March 31, 2017

Three Months Ended
March 31, 2016

Revenue:
Base revenue and other

$

Metered power reimbursements
Revenue

134.2 $

106.5

15.1

11.3

149.3

117.8

52.3

40.3

Costs and expenses:
Property operating expenses
Sales and marketing

4.9

4.0

General and administrative

15.8

14.0

Depreciation and amortization

55.7

39.3

0.6

2.3

Transaction and acquisition integration costs
Loss on disposal

0.2

—

129.5

99.9

Operating income

19.8

17.9

Interest expense

13.6

12.1

Loss on extinguishment of debt

36.2

—

Total costs and expenses

Net (loss) income before income taxes
Income tax expense
Net (loss) income attributed to common stockholders

$

Basic weighted average common shares outstanding
Diluted weighted average common shares outstanding

(30.0)

5.8

(0.4)

(0.2)

(30.4) $

5.6

84.0

72.1

84.0

72.8

(Loss) income per share - basic and diluted

$

(0.36) $

0.07

Dividends declared per share

$

0.42 $

0.38

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CyrusOne Inc.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INCOME
(unaudited)
IN MILLIONS
Three Months Ended
March 31, 2017

Net (loss) income

$

Three Months Ended March
31, 2016

(30.4) $

5.6

—

—

(30.4) $

5.6

Other comprehensive (loss) income:
Foreign currency translation adjustments
Comprehensive (loss) income attributable to CyrusOne Inc.

$

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CyrusOne Inc.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(unaudited)

Shareholder's Equity
Shares of Common
Stock Outstanding

IN MILLIONS

Common
Stock

Additional
Paid In
Capital

Accumulated
Deficit

Accumulated Other
Comprehensive Loss

Total
Stockholders'
Equity

Balance January 1, 2016
Net income
Stock issuance costs
Stock-based compensation
Tax payment upon exercise of equity awards
Issuance of common stock
Dividends declared, $0.38 per share

72.6 $
—
—
0.6
(0.5)
6.9
—

0.7 $
—
—
—
—
0.1
—

967.2 $
—
(0.5)
3.0
(13.6)
255.9
—

(145.9) $
5.6
—
—
—
—
(30.0)

(0.4) $
—
—
—
—
—
—

Balance at March 31, 2016

79.6

0.8 $

1,212.0 $

(170.3) $

(0.4) $

1,042.1

Balance January 1, 2017
Net loss
Stock-based compensation
Tax payment upon exercise of equity awards
Issuance of common stock
Dividends declared, $0.42 per share

83.5
—
(0.1)
(0.1)
4.4
—

0.8
—
—
—
0.1
—

1,412.3
—
3.7
(6.4)
210.9
—

(249.8)
(30.4)
—
—
—
(36.3)

(1.3)
—
—
—
—
—

1,162.0
(30.4)
3.7
(6.4)
211.0
(36.3)

Balance at March 31, 2017

87.7

0.9 $

1,620.5 $

(316.5) $

(1.3) $

1,303.6

$

$

The accompanying notes are an integral part of the condensed consolidated financial statements.

8

821.6
5.6
(0.5)
3.0
(13.6)
256.0
(30.0)

CyrusOne Inc.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)
IN MILLIONS
Three Months Ended
March 31, 2017

Three Months Ended
March 31, 2016

Cash flows from operating activities:
Net (loss) income

$

(30.4) $

5.6

Adjustments to reconcile net (loss) income to net cash provided by operating activities:
Depreciation and amortization

55.7

39.3

Non-cash interest expense and change in interest accrual

(1.0)

0.9

Stock-based compensation expense

3.7

3.0

Provision for bad debt

—

0.1

36.2

—

0.2

—

(20.0)

6.2

Loss on extinguishment of debt
Loss on disposal
Change in operating assets and liabilities:
Rent receivables and other assets
Accounts payable and accrued expenses

(4.9)

—

Deferred revenues

15.7

(2.3)

Net cash provided by operating activities

55.2

52.8

Capital expenditures – asset acquisitions, net of cash acquired

(492.3)

(131.1)

Capital expenditures – other development

(182.5)

(78.5)

Cash flows from investing activities:

Changes in restricted cash

(0.6)

Net cash used in investing activities

0.8

(675.4)

(208.8)

211.0

256.0

Cash flows from financing activities:
Issuance of common stock
Dividends paid

(32.4)

(22.8)

Borrowings from credit facility

440.0

320.0

Payments on credit facility

(270.0)

(305.0)

Payments on senior notes

(474.8)

—

800.0

—

Proceeds from issuance of debt
Payments on capital leases and lease financing arrangements

(2.3)

(3.1)

Debt issuance costs

(8.8)

(2.1)

Payment of debt extinguishment costs

(30.3)

Tax payment upon exercise of equity awards

(6.4)

—
(13.6)

Net cash provided by financing activities

626.0

229.4

Net increase in cash and cash equivalents

5.8

73.4

14.6

14.3

$

20.4 $

87.7

$

18.3 $

6.2

Cash paid for income taxes

—

0.1

Capitalized interest

3.6

2.1

174.3

111.9

37.7

31.5

1.5

—

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosures
Cash paid for interest, net of amount capitalized

Non-cash investing and financing activities
Acquisition and development of properties in accounts payable and other liabilities
Dividends payable
Debt issuance cost payable

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
1. Description of Business
CyrusOne Inc., together with CyrusOne GP, a wholly owned subsidiary of CyrusOne Inc., through which CyrusOne Inc. wholly owns CyrusOne LP (the operating
partnership) and the subsidiaries of the operating partnership (collectively, “CyrusOne”, “we”, “us”, “our”, and the “Company”) is an owner, operator and
developer of enterprise-class, carrier-neutral, multi-tenant data center properties. Our customers operate in a number of industries, including information
technology, financial services, energy, oil and gas, mining, medical and consumer goods and services. We currently operate 39 data centers and 2 recovery centers
located in the United States, United Kingdom and Singapore.
2. Recent Developments
On February 27, 2017, the Company effected a full physical early settlement of the previously announced forward sale agreements entered into with Goldman,
Sachs & Co. on August 10, 2016 relating to, in the aggregate, approximately 4.4 million shares of the Company’s common stock. Upon settlement, the Company
issued and sold all such shares to Goldman, Sachs & Co., in its capacity as forward purchaser, in exchange for net proceeds of approximately $210.8 million , in
accordance with the provisions of the forward sales agreements. Such proceeds were used to finance, in part, the acquisition of the Sentinel Properties (as defined
below). Our total stock issuance for the first quarter of 2017 was $211.0 million which included $0.2 million related to the employee stock purchase plans.
On February 28, 2017 , CyrusOne closed its acquisition of two enterprise-class data centers located in Somerset, New Jersey and Raleigh-Durham, North Carolina
(the Sentinel Properties) from Sentinel Data Centers. The Company paid aggregate cash consideration of approximately $492.3 million in connection therewith,
including transaction related costs of $1.5 million . The transaction was financed by the Company with proceeds from settlement of its forward equity sale
described above and borrowings under its Revolving Credit Facility (as defined below).
On March 17, 2017, CyrusOne LP and CyrusOne Finance Corp. completed their offering of $500.0 million aggregate principal amount of 5.000% senior notes due
2024 (2024 Notes) and $300.0 million aggregate principal amount of 5.375% senior notes due 2027 (2027 Notes, and together with the 2024 Notes, the New
Notes) in a private offering. The issuers have agreed to use commercially reasonable efforts to file an exchange offer registration statement with the Securities and
Exchange Commission (SEC) and to have the registration statement declared effective on or prior to the 390th day after the issue date of the New Notes, and to
complete an exchange offer. The Company received proceeds of $791.2 million , net of underwriting costs of $8.8 million . In addition, the Company incurred
approximately $1.5 million in other costs.
The 2024 Notes will mature on March 15, 2024 and the 2027 Notes will mature on March 15, 2027, in each case unless earlier redeemed or repurchased. The New
Notes are guaranteed on a joint and several basis by CyrusOne Inc., CyrusOne GP and all of CyrusOne LP’s existing domestic subsidiaries (other than CyrusOne
Finance Corp. and CyrusOne Government Services LLC). Each of CyrusOne LP’s restricted subsidiaries (other than any designated excluded subsidiary or
receivables entity) that guarantees any other indebtedness of CyrusOne LP or other indebtedness of the guarantors will be required to guarantee the New Notes in
the future.
The Company used the net proceeds from the offering (i) to finance its repurchase and redemption of all of its outstanding 6.375% Senior Notes due 2022 (the
2022 Notes), of which $474.8 million in aggregate principal amount was outstanding, (ii) for the repayment of borrowings outstanding under the operating
partnership’s Revolving Credit Facility and (iii) for the payment of related premiums, fees, discounts and expenses.
3. Basis of Presentation
The accompanying financial statements as of March 31, 2017 and December 31, 2016 , and for the three months ended March 31, 2017 and March 31, 2016 , are
prepared on a consolidated basis.
In addition, the accompanying financial statements have been prepared in accordance with accounting principles generally accepted in the United States of
America (GAAP) and should be read in conjunction with the financial statements and notes thereto included in our Annual Report on Form 10-K/A for the year
ended December 31, 2016 , which was filed with the SEC on February 27, 2017. Certain information and footnote disclosures normally included in the condensed
consolidated financial statements prepared in accordance with GAAP have been omitted from this report on Form 10-Q pursuant to the rules and regulations of the
SEC.
Results for the interim periods in this report are not necessarily indicative of future financial results and have not been audited by our independent registered public
accounting firm. In the opinion of management, the accompanying unaudited condensed consolidated financial statements include all adjustments necessary to
present fairly our condensed consolidated financial
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CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
statements as of March 31, 2017 , and for the three months ended March 31, 2017 and 2016 . These adjustments are of a normal recurring nature and consistent
with the adjustments recorded to prepare the annual audited financial statements as of December 31, 2016 . All amounts reflected are in millions except share and
per share data. Base revenue and other and metered power reimbursements for the three months ended March 31, 2016 have been presented separately to conform
with the presentation for the three months ended March 31, 2017. There is no change to total revenue as a result of this change in presentation.
4. Significant Accounting Policies
Use of Estimates —Preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the amounts reported in the condensed consolidated financial statements and accompanying notes. These estimates and assumptions are
based on management’s knowledge of current events and actions that we may undertake in the future. Estimates are used in determining the fair value of leased
real estate, including purchase price allocations for business combinations and asset acquisitions, the useful lives of real estate and other long-lived assets, future
cash flows associated with goodwill and other long-lived asset impairment testing, deferred tax assets and liabilities and loss contingencies. Actual results may
differ from these estimates and assumptions.
Investments in Real Estate —Investment in real estate consist of land, buildings, improvements and integral equipment utilized in our data center operations.
Real estate acquired from third parties has been recorded at its acquisition cost. Additions and improvements which extend an asset’s useful life or increase its
functionality are capitalized and depreciated over the asset’s remaining life. Maintenance and repairs are expensed as incurred.
When we are involved in the construction of structural improvements to leased property, we are deemed the accounting owner of the leased real estate. In these
instances, we bear substantially all the construction period risk, including managing or funding construction. As we have substantially all of the construction risks,
we are deemed the “owner” of the asset under construction for accounting purposes during the construction period, and are therefore required to capitalize the
construction costs on the accompanying consolidated balance sheets. At inception, the fair value of the building (excluding land) is recorded as an asset, and the
construction and modification costs to the building that are not funded by us would be recorded as a liability. As construction progresses, the value of the asset and
obligation increases by the fair value of the structural improvements. At completion of the construction, Sales-Leaseback Accounting under ASC 840-40-25 is also
evaluated. Due to our continuing involvement with the lessor, Sales-Leaseback Accounting is precluded and the liability is not derecognized. When the asset is
placed in service, depreciation commences, and the leased real estate is depreciated to the lesser of (i) its estimated fair value at the end of the term or (ii) the
expected amount of the unamortized obligation at the end of the term. The associated obligation is presented as Lease financing arrangements in the accompanying
consolidated balance sheets.
When we are not deemed the accounting owner of leased real estate, we further evaluate the lease to determine whether the lease should be classified as a capital or
operating lease. One of the following four characteristics must be present to classify a lease as a capital lease: (i) the lease transfers ownership of the property to the
lessee by the end of the lease term, (ii) the lease contains a bargain purchase option, (iii) the lease term is equal to 75% or more of the estimated economic life of
the leased property or (iv) the net present value of the lease payments is at least 90% of the fair value of the leased property.
Construction in progress includes direct and indirect expenditures for the construction and expansion of our data centers and is stated at its acquisition cost.
Independent contractors perform substantially all of the construction and expansion efforts of our data centers. Construction in progress includes costs incurred
under construction contracts including project management services, engineering and schematic design services, design development, construction services and
other construction-related fees and services. Interest, property taxes and certain labor costs are also capitalized during the construction of an asset. These costs are
depreciated over the estimated useful life of the related assets.
Depreciation is calculated using the straight-line method over the estimated useful life of the asset. Useful lives range from nine to thirty years for buildings, three
to thirty years for building improvements, and two to twenty years for equipment. Leasehold improvements are amortized over the shorter of the asset’s useful life
or the remaining lease term, including renewal options which are reasonably assured.
Management reviews the carrying value of long-lived assets, including intangible assets with finite lives, when events or changes in circumstances indicate that the
carrying amount of the assets may not be recoverable. Examples of such indicators may include a significant adverse change in the extent to which or manner in
which the property is being used, an accumulation of costs significantly in excess of the amount originally expected for acquisition or development, or a history of
operating or cash flow losses. When such indicators exist, we review an estimate of the undiscounted future cash flows expected to result from the use of an asset
(or group of assets) and its eventual disposition and compare such amount to its carrying amount. We consider factors such as future operating income, leasing
demand, competition and other factors. If our undiscounted net cash flows indicate that
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CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
we are unable to recover the carrying value of the asset, an impairment loss is recognized. An impairment loss is measured as the amount by which the asset’s
carrying value exceeds its estimated fair value.
There were no impairments recognized for the three months ended March 31, 2017 and March 31, 2016 .
Business Combinations and Asset Acquisitions —The Company applies the purchase method for business combinations, where all tangible and identifiable
intangible assets acquired and all liabilities assumed are recorded at fair value. Any excess purchase price is recorded as goodwill. Transaction costs associated
with business combinations are expensed as incurred. Revenues and the results of operations of the acquired business are included in the accompanying condensed
consolidated financial statements commencing on the date of acquisition.
The Company applies a screen test to determine when a set is not a business. When substantially all of the fair value of the gross assets acquired (or disposed of) is
concentrated in a single identifiable asset or a group of similar identifiable assets, the set is not a business. Purchase price paid for assets acquired is allocated
between identified tangible and intangible assets acquired. Transaction costs associated with asset acquisitions are capitalized. Revenues and the results of
operations of the acquired assets are included in the accompanying condensed consolidated financial statements commencing on the date of the asset acquisition.
Cash and Cash Equivalents —Cash and cash equivalents include all non-restricted cash held in financial institutions and other non-restricted highly liquid shortterm investments with original maturities at acquisition of three months or less.
Restricted Cash —Restricted cash includes cash equivalents held to collateralize standby letters of credit and/or deposited in escrow to fund construction or
pending potential acquisition transactions. In addition, we may have other cash that is not immediately available for use in current operations.
Rent and Other Receivables —Receivables consist principally of trade receivables from customers and are generally unsecured and due within 30 to 120 days .
Unbilled receivables arise from services rendered but not yet billed. Expected credit losses associated with trade receivables are recorded as an allowance for
doubtful accounts. The allowance for doubtful accounts is estimated based upon historic patterns of credit losses for aged receivables as well as specific provisions
for certain identifiable, potentially uncollectible balances. When internal collection efforts on accounts have been exhausted, the accounts are written-off and the
associated allowance for doubtful accounts is reduced.
At March 31, 2017 , and December 31, 2016 , there were no customers with receivables that made up 10% of the Company's Rent and other receivables balance.
Deferred Leasing Costs —Deferred leasing costs are presented with Other assets in the accompanying consolidated balance sheets. Leasing commissions incurred
at the commencement of a new lease are capitalized and amortized over the term of the customer lease. Amortization of deferred leasing costs is presented with
Depreciation and amortization in the accompanying consolidated statements of operations. If a lease terminates prior to the expiration of the lease, the remaining
unamortized cost is written off to amortization expense. As of March 31, 2017 and December 31, 2016 , deferred leasing costs were $24.7 million and $23.3
million , respectively.
Deferred Financing Costs —Deferred financing costs include costs incurred in connection with issuance of debt, including our senior notes, term loans and
revolving credit facilities. These costs include deferred financing costs associated with our revolving line of credit and are presented in the balance sheet as a direct
reduction from the carrying amount of the debt liability. These financing costs are deferred and amortized to expense over the term of the instrument and are
included as a component of Interest expense.
Revenue Recognition —Colocation rentals are generally billed monthly in advance, and some contracts have escalating payments over the term of the contract. If
rents escalate without the lessee gaining access to or control over additional leased space or power, and the lessee takes possession of, or controls the physical use
of the property (including all contractually committed power) at the beginning of the lease term, the rental payments by the lessee are recognized as revenue on a
straight-line basis over the term of the lease. If rents escalate because the lessee gains access to and control over additional leased space or power, revenue is
recognized in proportion to the additional space or power in the periods that the lessee has control over the use of the additional space or power. The excess of
revenue recognized over amounts contractually due is recognized in Other assets in the accompanying consolidated balance sheets. As of March 31, 2017 and
December 31, 2016 , straight-line rent receivable was $77.3 million and $67.6 million , respectively. Revenue is recognized for services or products that are
deemed separate units of accounting. When a customer makes an advance payment or they are contractually obligated to pay any amounts in advance, which is not
deemed a separate unit of accounting, Deferred revenue liability is recorded. This revenue is recognized ratably over the expected term of the lease, unless the
pattern of service suggests otherwise. As of March 31, 2017 and December 31, 2016, Deferred revenue was $93.3 million and $76.7 million , respectively.
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Some of our leases are structured on a full-service gross basis in which the customer pays a fixed amount for both colocation rent and power. Other leases provide
that the customer will be billed for power based upon actual usage which is separately metered. In both cases, this revenue is presented as Revenue in the
accompanying consolidated statements of operations. Power is generally billed one month in arrears, and an estimate of this revenue is accrued in the month that
the associated costs are incurred. We generally are not entitled to reimbursements for real estate taxes, insurance or other operating expenses. In certain leases, we
receive an administrative fee when we manage the meters for our customers. Certain customer leases require specified levels of service or performance. If we fail
to meet these service levels, our customers may be eligible to receive credits on their contractual billings. These credits are recognized against revenue when an
event occurs that gives rise to such credits. Customer credits were immaterial for each of the periods presented. A provision for doubtful accounts is recognized
when the collection of contractual rent, straight-line rent or customer reimbursements are deemed to be uncollectible.
Depreciation and Amortization Expense —Depreciation expense is recognized over the estimated useful lives of real estate applying the straight-line method.
The useful life of leased real estate and leasehold improvements is the lesser of the economic useful life of the asset or the term of the lease, including optional
renewal periods if renewal of the lease is reasonably assured. The residual value of leased real estate is estimated as the lesser of (i) the expected fair value of the
asset at the end of the lease term or (ii) the expected amount of the unamortized liability at the end of the lease term. Estimated useful lives are periodically
reviewed. Depreciation expense was $48.9 million and $33.0 million for the three months ended March 31, 2017 and 2016, respectively.
Amortization expense is recognized over the estimated useful lives of finite-lived intangibles. Finite-lived intangibles include trademarks, customer relationships,
favorable leasehold interests, trade names and deferred leasing costs. As of March 31, 2017 , the estimated remaining weighted average useful life of trademarks
and customer relationships was 9 and 12 years, respectively. In addition, we have a favorable leasehold interest related to a land lease that is being amortized over
the lease term of 51 years. The trade name is being amortized over three years. Deferred leasing costs are amortized over 3 to 5 years. Amortization expense was
$6.8 million and $6.3 million for the three months ended March 31, 2017 and 2016, respectively.
Transaction and Acquisition Integration Costs —Transaction costs represent incremental legal, accounting and professional fees incurred in connection with
consummated and potential business combinations and integration costs post an asset acquisition. Transaction costs are expensed as incurred and do not include
any recurring costs from our ongoing operations. Integration costs represent incremental costs to integrate a consummated acquisition.
Income Taxes —The income tax provision consists of an amount for taxes currently payable and an amount for tax consequences deferred to future periods.
CyrusOne Inc. has elected to be taxed as a REIT under the Internal Revenue Code of 1986, as amended (the Code), commencing with our initial taxable year
ending December 31, 2013. Provided we continue to meet the various qualification tests mandated under the Code, we are generally not subject to corporate level
federal income tax on the earnings distributed currently to our stockholders. If we fail to qualify as a REIT in any taxable year, our taxable income will be subject
to federal income tax at regular corporate rates and any applicable alternative minimum tax, and we may not be able to qualify as a REIT for four subsequent
taxable years.
While CyrusOne Inc. and the operating partnership do not pay federal income taxes, we are still subject to foreign, state and local income taxes in the locations in
which we conduct business. Our taxable REIT subsidiaries (each a TRS) are also subject to federal and state income taxes to the extent they earn taxable income.
Deferred income taxes are recognized in certain entities. Deferred income taxes are provided for temporary differences in the basis between financial statement and
income tax assets and liabilities. Deferred income taxes are recalculated annually at rates then in effect. Valuation allowances are recorded to reduce deferred tax
assets to amounts that are more likely than not to be realized. The ultimate realization of the deferred tax assets depends upon our ability to generate future taxable
income during the periods in which basis differences and other deductions become deductible and prior to the expiration of the net operating loss carryforwards.
The Company and its subsidiaries file income tax returns in the U.S. federal jurisdiction as well as various foreign, state and local jurisdictions. The Company's
previous tax filings are subject to normal reviews by regulatory agencies until the related statute of limitations expires. With a few exceptions, the Company is no
longer subject to U.S. federal, state or local examinations for years prior to 2012, and we have no liabilities for uncertain tax positions as of March 31, 2017 .
Foreign Currency Translation and Transactions —The financial position of foreign subsidiaries is translated at the exchange rates in effect at the end of the
period, while revenues and expenses are translated at average rates of exchange during the period. Gains or losses from translation of foreign operations where the
local currency is the functional currency are included as components of other comprehensive (loss) income. Gains or losses from foreign currency transactions are
included in determining net income.
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Comprehensive Income (Loss) —Comprehensive income (loss) represents the change in net assets of a company from transactions and other events from
nonowner sources. Comprehensive income (loss) comprises all components of net income (loss) and all components of other comprehensive income (loss).
Earnings Per Share —Basic EPS includes only the weighted average number of common shares outstanding during the period. Diluted EPS includes the
weighted average number of common shares and the dilutive effect of stock options, restricted stock and share unit awards outstanding during the period, when
such instruments are dilutive.
All outstanding unvested share-based payment awards that contain rights to nonforfeitable dividends are treated as participating in undistributed earnings with
common shareholders. Awards of this nature are considered participating securities and the two-class method of computing basic and diluted EPS is applied.
Stock-Based Compensation —Our board of directors adopted the 2012 Long-Term Incentive Plan (LTIP), which was amended and restated by our stockholders
on May 2, 2016. The LTIP is administered by the compensation committee of the board of directors. Awards issuable under the LTIP include common stock,
restricted stock, stock options and other incentive awards. See Note 9 for additional details relating to these awards.
Share-based compensation expense is based on the estimated grant-date fair value. CyrusOne Inc. recognizes share-based compensation expense on a straight-line
basis over the requisite service period for time-based awards and on a graded vesting basis for performance-based awards. We adopted ASU No. 2016-09,
Improvements to Employee Share-Based Payment Accounting (Subtopic 718) in the fourth quarter of 2016 and elected to account for forfeitures as they occur.
Prior to the adoption of this ASU, CyrusOne estimated forfeitures based on historical activity, expected employee turnover, and other qualitative factors which
were adjusted for changes in estimates and award vesting. Expenses for an award are recognized by the time they become fully vested.
CyrusOne Inc. uses the Black-Scholes-Merton option pricing model to calculate the fair value of stock options. This option valuation model requires the use of
subjective assumptions, including the estimated fair value of the underlying common stock, the expected stock price volatility, and the expected term of the option.
The estimated fair value of the underlying common stock is based on third-party valuations. Our volatility estimates are based on a peer group of companies. We
estimate the expected term of the awards to be the weighted average mid-point between the vesting date and the end of the contractual term.
For interim and annual periods, we use our year-to-date actual results, financial forecasts, and other available information to estimate the probability of the award
vesting based on the performance metrics.
Fair Value Measurements —Fair value measurements are utilized in accounting for business combinations and testing of goodwill and other long-lived assets for
impairment and disclosures. Fair value of financial and non-financial assets and liabilities is defined as an exit price, representing the amount that would be
received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. The three-tier hierarchy for inputs used in measuring
fair value, which prioritizes the inputs used in the methodologies of measuring fair value for asset and liabilities, is as follows:
Level 1—Observable inputs for identical instruments such as quoted market prices;
Level 2—Inputs include quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are
not active, inputs other than quoted prices that are observable for the asset or liability (i.e., interest rates, yield curves, etc.), and inputs that are derived principally
from or corroborated by observable market data by correlation or other means (market corroborated inputs); and
Level 3—Unobservable inputs that reflect our determination of assumptions that market participants would use in pricing the asset or liability. These inputs are
developed based on the best information available, including our own data.
Business Segments —Business segments are components of an enterprise for which separate financial information is available and regularly viewed by the chief
operating decision maker to assess performance and allocate resources. Our chief operating decision maker, the Company's Chief Executive Officer, reviews our
financial information on an aggregate basis. Furthermore, our data centers have similar economic characteristics and customers across all geographic locations, and
our service offerings have similar production processes, deliver services in a similar manner and use the same types of facilities and similar technologies. As a
result, we have concluded that we have one reportable business segment. One customer represented approximately 17% of our revenue for the quarter ended March
31, 2017.
Recently Issued Accounting Standards — Accounting Standards Update (ASU) No. 2014-09 (ASU 2014-09), Revenue from Contracts with Customers (Topic
606)
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On May 28, 2014, the Financial Accounting Standards Board (FASB) issued ASU 2014-09, which supersedes the revenue recognition requirements in Topic 605,
"Revenue Recognition" and most industry-specific guidance. The core principle of ASU 2014-09 is that a company will recognize revenue when it transfers
promised goods or services to customers in an amount that reflects the consideration to which the company expects to be entitled in exchange for those goods or
services. On July 9, 2015, the FASB deferred the effective date of ASU 2014-09. The new revenue standard is effective for fiscal years, and interim periods within
those years, beginning after December 15, 2017 (January 1, 2018 for CyrusOne) and allows either a full retrospective adoption to all periods presented or a
modified retrospective adoption approach with the cumulative effect of initial application of the revised guidance recognized at the date of initial application. We
are beginning to evaluate the adoption alternatives and the impact of ASU 2014-09 on our consolidated financial statements. Our initial evaluation is that revenue
from base colocation services, which is a majority of our revenues, would not be impacted by the adoption of this standard and therefore, we are inclined to adopt
the modified retrospective approach. Our initial conclusion may change when we complete our evaluation.
ASU No. 2016-01 (ASU 2016-01), Financial Instruments-Overall (Subtopic 825-10)
In January 2016, the FASB amended its standards related to the accounting of certain financial instruments. This amendment addresses certain aspects of
recognition, measurement, presentation and disclosure. The new rules will become effective for annual and interim periods beginning after December 15, 2017.
Early adoption is not permitted. We are in the process of evaluating the impact the amendment will have on the consolidated financial statements.
ASU No. 2016-02 (ASU 2016-02), Leases (Topic 842)
On February 25, 2016, the FASB issued ASU 2016-02. Lessees will need to recognize on their balance sheet a right-of-use asset and a lease liability for virtually
all of their leases (other than leases that meet the definition of a short-term lease). The liability will be equal to the present value of lease payments. The asset will
be based on the liability, subject to adjustment, such as for initial direct costs. For income statement purposes, the FASB retained a dual model, requiring leases to
be classified as either operating or finance. Operating leases will result in straight-line expense (similar to current operating leases) while finance leases will result
in a front-loaded expense pattern (similar to current capital leases). Classification will be based on criteria that are largely similar to those applied in current lease
accounting. The standard is effective for CyrusOne beginning January 1, 2019. Early adoption is permitted. The new standard must be adopted using a modified
retrospective transition, and provides for certain practical expedients. Transition will require application of the new guidance at the beginning of the earliest
comparative period presented. We are beginning to evaluate the impact of ASU 2016-02 on our consolidated financial statements and timing of adoption.
ASU No. 2016-10 (ASU 2016-10), Revenue from Contracts with Customers (Topic 606): Identifying Performance Obligations and Licensing (Topic 606)
In April 2016, the FASB issued ASU 2016-10 in response to an issue communicated by the Transition Resource Group for Revenue Recognition (the TRG), a
group which was formed by the FASB and the International Accounting Standards Board (IASB) (collectively, the Boards), whose objective is to inform the
Boards of any issues that could arise with the implementation of a converged standard on recognition of revenue from contracts with customers. ASU 2016-10
does not change the core principal of the guidance in Topic 606, but adds clarification around identifying performance obligations and licensing. The amendments
in this update affect the guidance in ASU 2014-09, Contracts with Customers (Topic 606), which is not yet effective, and therefore follow the same effective date
and transition requirements. ASU 2014-09 is effective for CyrusOne on January 1, 2018 and allows either a full retrospective adoption to all periods presented or a
modified retrospective adoption approach with the cumulative effect of initial application of the revised guidance recognized at the date of the initial application.
We are currently evaluating the impact of ASU 2016-10 and ASU 2014-09 on the Company's consolidated financial statements.
ASU No. 2016-12 (ASU 2016-12), Revenue from Contracts with Customers (Subtopic 606)
In May 2016, the FASB issued guidance which amends certain aspects of the Board's new revenue standard, ASU 2014-09. The amendments include the
collectibility of revenue, presentation of sales tax and other similar taxes collected from customers, contracts containing noncash considerations, and contract
modifications and completed contracts at transition. The effective date and transition provisions are aligned with the requirements of ASU 2014-09 (as described
above). We are currently evaluating the full impact of the new standard.
ASU No. 2016-13 (ASU 2016-13), Measurement of Credit Losses on Financial Instruments (Subtopic 326)
In June 2016, the FASB issued guidance which requires a financial asset measured at amortized cost basis to be presented at the net amount expected to be
collected. The amendments affect entities holding financial assets and net investment in leases that are not accounted for at fair value through net income. The
amendments affect loans, debt securities, trade receivables, net investments
15

CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
in leases, off-balance-sheet credit exposures, reinsurance receivables, and any other financial assets not excluded from the scope that have the contractual right to
receive cash. The guidance is effective for annual periods beginning after December 15, 2019. Early adoption is permitted. We are currently evaluating the full
impact of the new standard.
ASU No. 2016-18 (ASU 2016-18), Restricted Cash (Subtopic 230)
In November 2016, the FASB issued guidance which addresses the diversity in the classification and presentation of changes in restricted cash on the statement of
cash flows. The amendment requires that a statement of cash flows explain the change during the period in the total of cash. The guidance is effective for annual
periods beginning after December 15, 2017. Early adoption is permitted. We are currently evaluating the full impact of the new standard.
ASU No. 2017-01 (ASU 2017-01), Business Combinations (Topic 805)
In January 2017, the FASB issued guidance which clarifies the definition of a business with the objective of adding guidance to assist entities with evaluating
whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. The definition of a business affects many areas of accounting
including acquisitions, disposals, goodwill and consolidation. Under this new guidance, the Company expects most acquisitions of investment property will meet
the definition of an asset and, thus, be accounted for as asset acquisitions. Consistent with existing guidance, transaction costs associated with asset acquisitions are
capitalized while transaction costs associated with business combinations are expensed as incurred. The guidance is effective for annual periods beginning after
December 15, 2017. Early adoption is permitted. We adopted this standard on January 1, 2017, and applied the new guidance for the acquisition of the Sentinel
Properties.
ASU No. 2017-04 (ASU 2017-04), Goodwill and Other (Topic 350)
In January 2017, the FASB issued ASU 2017-04 in order to simplify the test for goodwill impairment by eliminating Step 2, which measures a goodwill
impairment loss by comparing the implied fair value of a reporting unit's goodwill with the carrying amount of that goodwill. Under the amendments in this
Update, an entity should perform its annual goodwill impairment test by comparing the fair value of a reporting unit with its carrying amount and should recognize
an impairment charge for the amount by which the carrying amount exceeds the reporting unit's fair value. However, the loss recognized should not exceed the
total amount of goodwill allocated to that reporting unit. The guidance is effective for CyrusOne beginning on January 1, 2020 and early adoption is permitted for
interim or annual goodwill impairment tests performed on testing dates after January 1, 2017. We adopted this standard on January 1, 2017. The adoption of this
standard will not have a material impact on our consolidated financial statements.
ASU No. 2017-05 (ASU 2017-05), Other Income—Gains and Losses from the Derecognition of Nonfinancial Assets (Subtopic 610-20)—Clarifying the Scope of
Asset Derecognition Guidance and Accounting for Partial Sales of Nonfinancial Assets
In February 2017, the FASB issued ASU 2017-05, Other Income – Gains and Losses from the Derecognition of Nonfinancial Assets (Topic 610-20), which
requires that all entities account for the derecognition of a business in accordance with ASC 810, Consolidations, including instances in which the business is
considered in substance real estate. The ASU is effective for annual periods, and interim periods therein, beginning after December 15, 2017. Early application is
permitted. We are currently evaluating the full impact of the new standard.
5. Asset Acquisitions
On February 28, 2017 , CyrusOne acquired two enterprise-class data centers located in Raleigh-Durham, North Carolina and Somerset, New Jersey from Sentinel
Data Centers. The Company paid aggregate cash consideration of approximately $492.3 million , including transaction related costs of $1.5 million . The
transaction was financed by the Company with proceeds of approximately $210.8 million from settlement of its forward equity sale and the remaining with
borrowings under its Revolving Credit Facility. This transaction provides enhanced geographic diversification, establishing a presence in the Southeast and
expanding the Company's footprint in the Northeast. The two properties consist of more than 160,000 colocation square feet and approximately 21 megawatts of
power capacity, with nearly 85% of the power capacity leased.
The Company applied ASU No. 2017-01, Business Combinations, to this acquisition and determined that substantially all of the fair value of the gross assets was
concentrated in a group of similar identifiable assets. The Company did not acquire an organized workforce or a contract that provided access to an organized
workforce. As a result, the Company determined to account for the transaction as an acquisition of assets.
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The condensed consolidated financial statements of CyrusOne Inc. include the operating results of the Sentinel Properties from February 28, 2017, the date of
acquisition. The following table summarizes the estimated fair values of all assets acquired at the date of acquisition:
IN MILLIONS

Net investment in real estate

$

Cash and cash equivalents

420.3
3.2

Intangible assets:
Above/Below market leases

2.3

In-place leases

75.8

Other assets

2.4

Payables

(5.4)

Deferred revenue

(0.9)

Capital lease obligation

(2.2)

Net assets acquired attributable to CyrusOne Inc.

495.5

Cash acquired

(3.2)

Net cash paid at acquisition

$

492.3

On March 31, 2016 , CyrusOne LP purchased CME Group's Chicago-Aurora I data center in Aurora, Illinois for $131.1 million , including transaction related
costs, in an all cash transaction. CyrusOne LP financed the purchase with proceeds of CyrusOne Inc.'s March 2016 common stock offering. The purchase enhances
the geographic diversification of CyrusOne, provides access to a high quality enterprise customer base and strengthens our product portfolio. The transaction adds
to CyrusOne Inc.'s existing data center platform an approximately 428,000 square-foot facility data center serving the Chicago metropolitan region. In addition,
CyrusOne acquired approximately 15 acres of land directly adjacent to the data center for future development.
On April 1, 2016, the CME Group entered into a 15 -year lease for data center space at the Aurora facility. The agreement is expected to enhance the range of
services available to the Company and CME Group's mutual customers through connectivity, hosting and data offerings.
6. Long-Term Debt, Capital Lease Obligations and Lease Financing Arrangements
Long-term debt, Capital lease obligations and Lease financing arrangements presented in the accompanying condensed consolidated financial statements consist of
the following:

IN MILLIONS

As of

March 31, 2017

December 31, 2016

Credit facilities:
Revolving Credit Facility

$

405.0 $

235.0

550.0

550.0

2024 Notes

500.0

—

2027 Notes

300.0

—

—

477.3

Term Loans

2022 Notes, including bond premium
Deferred financing costs

(23.2)

Long-term debt
Capital lease obligations
Lease financing arrangements

1,240.1

12.4

10.8

134.5

Total

$
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Credit Facility —On March 17, 2016, CyrusOne LP entered into a first amended and restated credit agreement (the First Amended and Restated Credit
Agreement) which amended and restated in its entirety the then-existing credit agreement, as amended to such date. The First Amended and Restated Credit
Agreement provided for an additional $250.0 million senior unsecured term loan facility (the Additional Term Loan) in addition to the existing $300.0 million
senior unsecured term loan facility (the Initial Term Loan, and together with the Additional Term Loan, the Term Loans) and the existing $650.0 million revolving
credit facility (the Revolving Credit Facility). The First Amended and Restated Credit Agreement had an accordion feature under which CyrusOne LP was
permitted to request an increase in the total commitments up to an amount not to exceed $250.0 million . Deferred financing costs of $2.1 million related to this
amendment and restatement were recorded.
On November 21, 2016, CyrusOne LP entered into a second amended and restated credit agreement (the Second Amended and Restated Credit Agreement) which
amended and restated in its entirety the First Amended and Restated Credit Agreement. The Second Amended and Restated Credit Agreement, among other things,
increased the available commitments under the Revolving Credit Facility to $1.0 billion . Deferred financing costs of $6.6 million related to this amendment and
restatement were recorded.
The Revolving Credit Facility is scheduled to mature in November 2020 and includes a one -year extension option, which if exercised by CyrusOne LP would
extend the maturity date to November 2021, subject to certain conditions. The Initial Term Loan of $300.0 million is scheduled to mature in January 2022. The
Additional Term Loan of $250.0 million is scheduled to mature in September 2021. The Revolving Credit Facility currently bears interest at a rate per annum equal
to LIBOR plus 1.55% and the Initial Term Loan and Additional Term Loan currently bear interest at a rate per annum equal to LIBOR plus 1.50% (the margins are
subject to adjustment).
As of March 31, 2017 , the interest rate for the Revolving Credit Facility and the Term Loans was 2.53% and 2.48% , respectively.
As of March 31, 2017 , there were outstanding borrowings of $405.0 million on the Revolving Credit Facility and aggregate borrowings of $550.0 million on the
Term Loans. In addition, the Second Amended and Restated Credit Agreement contains an accordion feature that allows CyrusOne LP to obtain up to $300.0
million in additional revolving or term loan commitments.
We pay commitment fees for the unused amount of borrowings on the Revolving Credit Facility and letter of credit fees on any outstanding letters of credit. The
commitment fees are equal to 0.25% per annum of the actual daily amount by which the aggregate revolving commitments exceed the sum of outstanding
revolving loans and letter of credit obligations. Commitment fees related to the Second Amended and Restated Credit Agreement were $0.4 million and $0.3
million for the three months ended March 31, 2017 and 2016, respectively.
At March 31, 2017 , available capacity under the Revolving Credit Facility was $586.5 million , which included $1.0 billion under the Revolving Credit Facility
less outstanding borrowings of $405.0 million and letters of credit of $8.5 million . Total liquidity at March 31, 2017 was $606.9 million , which included
availability of $586.5 million under the credit facility and cash equivalents of $20.4 million .
5.000% Senior Notes due 2024 and 5.375% Senior Notes due 2027 —On March 17, 2017, CyrusOne LP and CyrusOne Finance Corp. (collectively, the Issuers)
completed their offering of $500.0 million aggregate principal amount of 5.000% senior notes due 2024 and $300.0 million aggregate principal amount of 5.375%
senior notes due 2027 in a private offering. The Issuers have agreed to use commercially reasonable efforts to file an exchange offer registration statement with the
SEC and to have the registration statement declared effective on or prior to the 390th day after the issue date of the New Notes, and to complete an exchange offer.
The Company received proceeds of $791.2 million , net of underwriting costs of $8.8 million . In addition, the Company incurred approximately $1.5 million in
other costs.
The New Notes are senior unsecured obligations of the Issuers, which rank equally in right of payment with all existing and future unsecured senior indebtedness
of the Issuers. The New Notes will be effectively subordinated in right of payment to any secured indebtedness of the Issuers to the extent of the value of the assets
securing such indebtedness. The New Notes are guaranteed on a joint and several basis by CyrusOne Inc., CyrusOne GP and all of CyrusOne LP’s existing
domestic subsidiaries (other than CyrusOne Finance Corp. and CyrusOne Government Services LLC). Each of CyrusOne LP’s restricted subsidiaries (other than
any designated excluded subsidiary or receivables entity) that guarantees any other indebtedness of CyrusOne LP or other indebtedness of the guarantors will be
required to guarantee the New Notes in the future. Each such guarantee will be a senior unsecured obligation of the applicable guarantor, ranking equally with all
existing and future unsecured senior indebtedness of such guarantor and effectively subordinated to all existing and future secured indebtedness of such guarantor
to the extent of the value of the assets securing that indebtedness. The New Notes will be structurally subordinated to all liabilities (including trade payables) of
each subsidiary of CyrusOne LP that does not guarantee the New Notes.
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The 2024 Notes will bear interest at a rate of 5.000% per annum, payable semi-annually on March 15 and September 15 of each year, beginning on September 15,
2017, to persons who are registered holders of the 2024 Notes on the immediately preceding March 1 and September 1, respectively. The 2027 Notes will bear
interest at a rate of 5.375% per annum, payable semi-annually on March 15 and September 15 of each year, beginning on September 15, 2017, to persons who are
registered holders of the 2027 Notes on the immediately preceding March 1 and September 1, respectively.
The 2024 Notes will mature on March 15, 2024. However, prior to March 15, 2020, the Issuers may, at their option, redeem some or all of the 2024 Notes at a
redemption price equal to 100% of the principal amount of the 2024 Notes, together with accrued and unpaid interest and additional interest, if any, plus a “makewhole” premium. On or after March 15, 2020, the Issuers may, at their option, redeem some or all of the 2024 Notes at any time at declining redemption prices
equal to (i) 102.500% beginning on March 15, 2020, (ii) 101.250% beginning on March 15, 2021 and (iii) 100.000% beginning on March 15, 2022 and thereafter,
plus, in each case, accrued and unpaid interest and additional interest, if any, to the applicable redemption date. In addition, before March 15, 2020, and subject to
certain conditions, the Issuers may, at their option, redeem up to 40% of the aggregate principal amount of 2024 Notes with the net proceeds of certain equity
offerings at 105.000% of the principal amount thereof, plus accrued and unpaid interest and additional interest, if any, to the date of redemption; provided that (i) at
least 55% of the aggregate principal amount of 2024 Notes remains outstanding and (ii) the redemption occurs within 90 days of the closing of any such equity
offering.
The 2027 Notes will mature on March 15, 2027. However, prior to March 15, 2022, the Issuers may, at their option, redeem some or all of the 2027 Notes at a
redemption price equal to 100% of the principal amount of the 2027 Notes, together with accrued and unpaid interest and additional interest, if any, plus a “makewhole” premium. On or after March 15, 2022, the Issuers may, at their option, redeem some or all of the 2027 Notes at any time at declining redemption prices
equal to (i) 102.688% beginning on March 15, 2022, (ii) 101.792% beginning on March 15, 2023, (iii) 100.896% beginning on March 15, 2024 and (iv) 100.000%
beginning on March 15, 2025 and thereafter, plus, in each case, accrued and unpaid interest and additional interest, if any, to the applicable redemption date. In
addition, before March 15, 2020, and subject to certain conditions, the Issuers may, at their option, redeem up to 40% of the aggregate principal amount of 2027
Notes with the net proceeds of certain equity offerings at 105.375% of the principal amount thereof, plus accrued and unpaid interest and additional interest, if any,
to the date of redemption; provided that (i) at least 55% of the aggregate principal amount of 2027 Notes remains outstanding and (ii) the redemption occurs within
90 days of the closing of any such equity offering.
Deferred financing costs of $10.3 million related to the notes were recorded.
6.375% Senior Notes due 2022 —On November 20, 2012, CyrusOne LP and CyrusOne Finance Corp. (Issuers) issued $525.0 million of 6.375% senior notes due
2022 (the 2022 Notes). In March 2017, the Company repurchased all of its 2022 Notes with an aggregate face value of $474.8 million for total consideration of
$515.1 million , including accrued and unpaid interest of $10.3 million . Deferred financing costs, bond premium and legal fees related to the 2022 Notes of $6.2
million were written off which resulted in a loss on extinguishment of debt of $36.2 million .
Debt Covenants —The Second Amended and Restated Credit Agreement requires us to maintain certain financial covenants including the following, in each case
on a consolidated basis:
•
•
•
•
•
•

A minimum fixed charge ratio;
Maximum total and secured leverage ratios;
A minimum tangible net worth requirement;
A maximum secured recourse indebtedness ratio;
A minimum unencumbered debt yield ratio; and
A maximum ratio of unsecured indebtedness to unencumbered asset value.

Notwithstanding these limitations, we will be permitted, subject to the terms and conditions of the Second Amended and Restated Credit Agreement, to distribute
to our stockholders cash dividends in an amount not to exceed 95% of our Funds From Operations (FFO), as defined in the Second Amended and Restated Credit
Agreement for any period.
The Company’s most restrictive covenants are generally included in the Second Amended and Restated Credit Agreement. In order to continue to have access to
amounts available to it under the Second Amended and Restated Credit Agreement, the Company must remain in compliance with all covenants.
The indentures governing the 2024 Notes and the 2027 Notes contain affirmative and negative covenants customarily found in indebtedness of this type, including
a number of covenants that, among other things, restrict, subject to certain exceptions, the Company’s ability to: incur secured or unsecured indebtedness; pay
dividends or distributions on its equity interests, or redeem or repurchase equity interests of the Company; make certain investments or other restricted payments;
enter into transactions with affiliates; enter into agreements limiting the ability of the operating partnership’s subsidiaries to pay dividends or make certain
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transfers and other payments to the operating partnership or to other subsidiaries; sell assets; and merge, consolidate or transfer all or substantially all of the
operating partnership’s property and assets. Notwithstanding the foregoing, the covenants contained in the indentures do not restrict the Company’s ability to pay
dividends or distributions to stockholders to the extent (i) no default or event of default exists or is continuing under the indentures and (ii) the Company believes
in good faith that we qualify as a REIT under the Code and the payment of such dividend or distribution is necessary either to maintain its status as a REIT or to
enable it to avoid payment of any tax that could be avoided by reason of such dividend or distribution. The Company and its subsidiaries are also required to
maintain total unencumbered assets of at least 150% of their unsecured debt on a consolidated basis, subject to certain qualifications set forth in the indentures.
As of March 31, 2017 , we believe we were in compliance with all covenants.
Deferred financing costs —Deferred financing costs are costs incurred in connection with obtaining long-term financing. Deferred financing costs were incurred
in connection with the issuance of the Revolving Credit Facility, the Initial Term Loan, the Additional Term Loan and the New Notes. As of March 31, 2017 and
December 31, 2016 , deferred financing costs totaled $23.2 million and $22.2 million , respectively. Amortization of deferred financing costs, included in Interest
expense in the consolidated statements of operations totaled $1.0 million and $0.9 million for the three months ended March 31, 2017 and 2016 , respectively.
Capital lease obligations —We use leasing as a source of financing for certain of our data center facilities and related equipment. We currently operate eight data
center facilities under leases recognized as capital leases. We have options to extend the initial lease term on all but one of these leases.
Lease financing arrangements —Lease financing arrangements represent leases of real estate in which we are involved in the construction of structural
improvements to develop buildings into data centers. When we bear substantially all the construction period risk, such as managing or funding construction, we are
deemed to be the accounting owner of the leased property and, at the lease inception date, we are required to record at fair value the property and associated
liability on our balance sheet. These transactions generally do not qualify for sale-leaseback accounting due to our continued involvement in these data center
operations.
Interest expense on Capital lease obligations and Lease financing arrangements was $2.3 million and $2.4 million for the three months ended March 31, 2017 and
2016 , respectively.
7. Fair Value of Financial Instruments
Fair value measurements are utilized in accounting for business combinations and testing of goodwill and other long-lived assets for impairment and disclosures.
Fair value of financial and non-financial assets and liabilities is defined as an exit price, representing the amount that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date under current market conditions. The three-tier hierarchy for
inputs used in measuring fair value, which prioritizes the inputs used in the methodologies of measuring fair value for assets and liabilities, is as follows:
Level 1—Observable inputs for identical instruments such as quoted market prices;
Level 2—Inputs include quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are
not active, inputs other than quoted prices that are observable for the asset or liability (i.e., interest rates, yield curves, etc.), and inputs that are derived principally
from or corroborated by observable market data by correlation or other means (market corroborated inputs); and
Level 3—Unobservable inputs that reflect our determination of assumptions that market participants would use in pricing the asset or liability. These inputs are
developed based on the best information available, including our own data.
The fair value of Cash and cash equivalents, Restricted cash, Rent and other receivables, Accounts payable and accrued expenses approximate their carrying value
because of the short-term nature of these instruments.
The carrying value and fair value of other financial instruments are as follows:
IN MILLIONS
As of

March 31, 2017
Carrying Value

2024 Notes

$

2027 Notes
2022 Notes
Revolving Credit Facility and Term Loans
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December 31, 2016

Fair Value

Carrying Value

Fair Value

500.0 $

511.3 $

— $

—

300.0

303.8

—

—

—

—

477.3

502.1

955.0

955.0

785.0

785.0
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The fair values of our 2024 Notes and 2027 Notes as of March 31, 2017 and our 2022 Notes as of December 31, 2016 were based on the quoted market prices for
these notes, which is considered Level 1 of the fair value hierarchy. The carrying value of the Revolving Credit Facility, the Initial Term Loan and the Additional
Term Loan approximates estimated fair value as of March 31, 2017 and December 31, 2016, due to the variability of interest rates and the stability of our credit
ratings. These fair value measurements are considered Level 3 of the fair value hierarchy.
8. Dividends
On February 22, 2017 , we announced a regular cash dividend of $0.42 per common share payable to stockholders of record at the close of business on March 31,
2017 . The dividends were paid on April 13, 2017 .
9. Stock-Based Compensation Plans
Stock-based compensation expense was as follows:
IN MILLIONS
Three Months Ended March Three Months Ended March
31, 2017
31, 2016

Founders

— $

0.3

2013 Grants

$

—

0.1

2014 Grants

0.1

0.3

2015 Grants

0.8

1.1

2016 Grants

1.9

1.2

2017 Grants
Total

$

0.9

—

3.7 $

3.0

The board of directors of CyrusOne Inc. adopted the 2012 Long-Term Incentive Plan (LTIP), which was amended and restated on May 2, 2016. The LTIP is
administered by the compensation committee of the board of directors. Awards issuable under the LTIP include common stock, restricted stock, stock options and
other incentive awards. CyrusOne Inc. has reserved a total of 8.9 million shares of CyrusOne Inc. common stock for issuance pursuant to the LTIP, which may be
adjusted for changes in capitalization and certain corporate transactions. To the extent that an award, if forfeitable, expires, terminates or lapses, or an award is
otherwise settled in cash without the delivery of shares of common stock to the participant, then any unpaid shares subject to the award will be available for future
grant or issuance under the LTIP. The payment of dividend equivalents in cash in conjunction with any outstanding awards will not be counted against the shares
available for issuance under the LTIP. The related stock compensation expense incurred by CyrusOne Inc. is allocated to the operating partnership. Shares
available under the LTIP at March 31, 2017 , were approximately 5.9 million . Shares vest according to each agreement and as long as the employee remains
employed with the Company. The Company uses the Black-Scholes option-pricing model for time and performance-based options and a Monte Carlo simulation
for market-based awards. The fair values of these awards use assumptions such as volatility, risk-free interest rate, and expected term of the awards.
Compensation expense is measured based on the estimated grant-date fair value. Expense for time-based grants is recognized under a straight-line method. For
market-based grants, expense is recognized under a graded expense attribution method. For performance-based grants, expense is recognized under a graded
expense attribution method if it is probable that the performance targets will be achieved. Any dividends declared with respect to the performance and marketbased shares shall be accrued by the Company and distributed on the vesting date provided that the applicable performance goal has been attained.
In March 2016, the FASB issued guidance which simplifies several aspects of the accounting for employee share-based payment transactions for both public and
nonpublic entities, including the accounting for income taxes, forfeitures, and statutory tax withholding requirements, as well as classification in the statement of
cash flows. The Company adopted the guidance in the fourth quarter of 2016 and elected the actual forfeiture rate, which had an immaterial impact to our financial
statements.
Founders Grants
On January 24, 2013, the Company granted 1.0 million shares of time-based restricted stock, which had an aggregate value of $19.0 million on the grant date.
Holders of the restricted stock have all of the rights and privileges of stockholders including but not limited to the right to vote, receive dividends and distributions
upon liquidation of CyrusOne. These shares vested on January 24, 2016 .
2013 Grants
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On April 17, 2013, the Company issued performance and market-based awards under the LTIP in the form of stock options and restricted stock. For these awards,
vesting was tied 50% to the achievement of a non-GAAP performance measure (cumulative EBITDA targets, as defined in the agreement), over the 2013-2015
performance period, and 50% market-based performance measure (the total stockholder return (TSR), as defined in the agreement) at the end of the three -year
period ending December 31, 2015. The portion of the awards tied to cumulative EBITDA vested annually over a three -year period based on the Company
attaining predetermined cumulative EBITDA targets.
The portion of the awards tied to TSR vested at the end of three years based on TSR, during the three -year measurement period following the grant date, meeting
or exceeding the return of the MSCI US REIT Index (REIT Index) over the same period.
The stock option awards have a contractual life of 10 years from the award date and were granted with an exercise price equal to $23.58 .
The holders of restricted stock have all of the rights and privileges of shareholders including the right to vote. As of March 31, 2017 , there was no unearned
compensation as all awards are fully vested.
2014 Grants
On February 7, 2014, the Company issued performance and market-based awards under the LTIP in the form of restricted stock units. For these awards, vesting
was tied 50% to the achievement of a non-GAAP performance measure (cumulative Adjusted EBITDA targets, as defined in the agreement) over the 2014-2016
performance period, and 50% to a market-based performance measure TSR, as defined in the agreement, as of the end of the three -year period ending December
31, 2016. The portion of the awards tied to cumulative Adjusted EBITDA vested annually over a three -year period based on the Company attaining predetermined
cumulative Adjusted EBITDA targets and as long as the employee remained employed with the Company. The portion of the award tied to TSR vested at the end
of three years based on the cumulative TSR over a three -year performance period. The market and performance-based awards vested based on the same scales as
the awards granted during 2013.
The holders of restricted stock have all of the rights and privileges of shareholders including the right to vote. As of March 31, 2017 , there was no unearned
compensation as all awards are fully vested.
2015 Grants
On February 10, 2015, the Company issued awards under the LTIP in the form of options and restricted stock. The stock options are time-based and vest annually
on a pro-rata basis over three years. Twenty percent of the restricted stock awards are subject to time-based vesting and eighty percent of the restricted stock
awards are equally split between performance-based and market-based vesting. The performance-based metric is return on assets, which is a non-GAAP measure
that is defined in the award agreement. The time-based restricted stock will vest pro-rata annually over three years. The performance and market-based restricted
stock will vest annually based upon the achievement of certain criteria for each year of the three -year measurement period. The first two years are capped at 100%
of the target with a cumulative true-up in year three. The market and performance-based awards will vest based on the same scales as the awards granted during
2014.
The holders of restricted stock have all of the rights and privileges of shareholders including the right to vote. As of March 31, 2017 , the unearned compensation
of the awards granted in 2015 totaled $1.8 million and the weighted average vesting period was 0.4 years.
2016 Grants
On February 1, 2016, the Company issued shares of time, performance and market-based awards under the LTIP in the form of restricted stock. The grant date fair
value of time and performance-based restricted shares was $36.99 . The grant date fair value of market-based restricted shares was $43.66 . The Company issued
stock options on February 1, 2016. The stock option awards have a contractual life of 10 years from the award date and were granted with an exercise price equal
to $36.99 . The Company issued options with a grant date fair value of $6.99 .
The performance-based metric is return on assets, which is a non-GAAP measure and is defined in the award agreement. The time-based restricted stock awards
generally vest pro-rata annually over a three -year period. The performance and market-based restricted stock awards vest annually based upon the achievement of
certain criteria for each of the three -year measurement periods. The first two years are capped at 100% of the target with a cumulative true-up in year three.
Certain employees were also awarded time-based restricted stock that cliff vest at the end of three years. The stock options are time-based and vest annually on a
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rata basis over three years. The market and performance-based awards will vest based on the same scales as the awards granted during 2015.
The holders of restricted stock have all of the rights and privileges of shareholders including the right to vote. As of March 31, 2017 , unearned compensation
representing the unvested portion of the awards granted in 2016 totaled $12.7 million , with a weighted average vesting period of 1.4 years.
2017 Grants
On February 13, 2017, the Company issued time and market-based awards under the LTIP in the form of restricted stock units and restricted stock, with a grant
date fair value of $14.8 million . The Company granted 119,218 time-based restricted stock units and 18,179 shares of time-based restricted stock with a grant date
fair value of $48.13 , and 129,146 market-based restricted stock units with a grant date fair value of $63.23 .
The market-based metric is TSR, which is a non-GAAP measure and is the shareholder return compared to the REIT Index and is defined in the award agreement.
The time-based restricted stock units generally vest pro-rata annually over a three -year period. The time-based restricted stock generally vests over a one -year
period. The market-based restricted stock units generally vest annually based upon the achievement of certain criteria for each of the three -year measurement
periods. The first two years are capped at 100% of the target. If at the end of the third year total performance over the three -year period exceeds the REIT Index by
more than 2% , up to 200% of these awards may vest. The market-based awards will vest based on the same scales as the awards granted during 2016.
The holders of restricted stock have all the rights and privileges of shareholders including the right to vote. The holders of restricted stock units do not have all of
the rights and privileges of shareholders and do not have the right to vote. These rights will be acquired upon the settlement of the restricted stock units and the
issuance of shares. The time-based restricted stock units have the right to receive dividends that are payable within ten days following the date the dividends are
payable to shareholders. Market-based restricted stock units accrue dividends which are paid upon the settlement of the units. As of March 31, 2017 , unearned
compensation representing the unvested portion of the awards granted in 2017 totaled $13.9 million , with a weighted average vesting period of 2.3 years.
10. (Loss) Income per Share
Basic (loss) income per share is calculated using the weighted average number of shares of common stock outstanding during the period. In addition, net (loss)
income applicable to participating securities and the participating securities are both excluded from the computation of basic (loss) income per share.
Diluted (loss) income per share is calculated using the weighted average number of shares of common stock outstanding during the period, including restricted
stock outstanding. If there is net income during the period, the dilutive impact of common stock equivalents outstanding would also be reflected.
The following table reflects the computation of basic and diluted net (loss) income per share for the three months ended March 31, 2017 and 2016 :
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IN MILLIONS, except per share amounts
Three Months Ended March
31, 2017

Basic

Three Months Ended
March 31, 2016

Diluted

Basic

Diluted

Numerator:
Net (loss) income attributed to common stockholders

$

Less: Restricted stock dividends
Net (loss) income available to stockholders

$

(30.4) $

(30.4) $

(0.2)

(0.2)

(30.6) $

(30.6) $

5.6 $
(0.2)

5.6
(0.2)

5.4 $

5.4

Denominator:
84.0

Weighted average common outstanding-basic

72.1

84.0

Performance-based restricted stock and units

72.1

—

Convertible securities
Weighted average shares outstanding-diluted

0.6

—

0.1

84.0

72.8

EPS:
Net (loss) income per share-basic

$

(0.36)

$

0.07

Effect of dilutive shares:
Net (loss) income per share-diluted

$

(0.36)

$

0.07

11. Related Party Transactions
CBI
Prior to November 20, 2012, CyrusOne Inc., CyrusOne GP, CyrusOne LP and its subsidiaries were operated by CBI. The condensed consolidated financial
statements reflect the following transactions with CBI and its affiliated entities, including Cincinnati Bell Telephone (CBT) and Cincinnati Bell Technology
Solutions (CBTS). Since December 31, 2016 , CBI has owned less than 5.0% of the outstanding common stock of CyrusOne Inc. and no operating partnership
units.
Revenues —The Company records revenues from CBI under contractual service arrangements. These services include leasing of data center space, power and
cooling in certain of our data center facilities, network interface services and office space.
Operating Expenses —The Company records expenses from CBI incurred in relation to network support, services calls, monitoring and management, storage and
backup, IT systems support, and connectivity services.
Total revenues were $5.3 million for the three months ended March 31, 2016 . Total operating costs and expenses were $0.5 million for the three ended March 31,
2016 .
12. Income Taxes
CyrusOne Inc. elected to be taxed as a REIT under the Code, commencing with our taxable year ended December 31, 2013. To remain qualified as a REIT, we are
required to distribute at least 90% of our taxable income to our stockholders and meet various other requirements imposed by the Code relating to such matters as
operating results, asset holdings, distribution levels and diversity of stock ownership. Provided we continue to qualify for taxation as a REIT, we are generally not
subject to corporate level federal income tax on the earnings distributed currently to our stockholders. It is our policy and intent, subject to change, to distribute
100% of our taxable income and therefore no provision is required in the accompanying financial statements for federal income taxes with regards to activities of
CyrusOne Inc. and its subsidiary pass-through entities.
We have elected to designate two subsidiaries as taxable REIT subsidiaries (each a TRS). A TRS may perform services for our tenants that would otherwise be
considered impermissible for REITs. The income generated from these services is taxed at federal and state corporate rates. While CyrusOne Inc. and the operating
partnership do not pay federal income taxes, we are still subject to foreign, state, and local income taxes in the locations in which we conduct business. Income tax
expense was $0.4 million for the three months ended March 31, 2017 and $0.2 million for the three months ended March 31, 2016 .
For certain entities we calculate deferred tax assets and liabilities for temporary differences in the basis between financial statement and income tax assets and
liabilities. Deferred income taxes are recalculated annually at rates then in effect. Valuation allowances
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are recorded to reduce deferred tax assets to amounts that are more likely than not to be realized. The ultimate realization of the deferred tax assets depends upon
our ability to generate future taxable income during the periods in which basis differences and other deductions become deductible and prior to the expiration of
the net operating loss carryforwards. Deferred tax assets (net of valuation allowance) and liabilities were accrued, as necessary, for the periods ended March 31,
2017 and December 31, 2016 . Historically, we have recorded a full valuation allowance on our foreign net deferred tax assets related to our foreign generated net
operating losses due to the uncertainty of their realization. In 2013 and 2014, management determined it was necessary to record a full valuation allowance on all
of our domestic and foreign net deferred tax assets due to the uncertainty of their realization. Accordingly, at March 31, 2017 and December 31, 2016 , the net
domestic and foreign deferred tax assets were zero .
13. Guarantors
CyrusOne LP and CyrusOne Finance Corp., as “LP Co-issuer” and “Finance Co-issuer,” respectively, had $500.0 million aggregate principal amount of their 2024
Notes and $300.0 million aggregate principal amount of their 2027 Notes outstanding at March 31, 2017 . As of March 31, 2017 , the New Notes are fully and
unconditionally and jointly and severally guaranteed on a senior basis by CyrusOne Inc. (Parent Guarantor), CyrusOne GP (General Partner), and CyrusOne LP’s
wholly owned domestic subsidiaries, CyrusOne LLC, CyrusOne TRS Inc., CyrusOne Foreign Holdings LLC, Cervalis Holdings LLC, Cervalis LLC, CyrusOne-NJ
LLC and CyrusOne-NC LLC (such subsidiaries, together the Guarantor Subsidiaries). Non-Guarantor Subsidiaries consist of wholly owned subsidiaries organized
outside of the United States, as well as CyrusOne Government Services LLC, a Delaware limited liability company and a wholly owned subsidiary of CyrusOne
LP, and the Finance Co-Issuer. None of the Non-Guarantor Subsidiaries guarantee the New Notes. Subject to the provisions of the indentures governing the New
Notes, in certain circumstances, a Guarantor may be released from its guarantee obligation, including:
•
•
•
•
•

upon the sale or other disposition (including by way of consolidation or merger) of such Guarantor or of all of the capital stock of such Guarantor such
that such Guarantor is no longer a restricted subsidiary under the indentures,
upon the sale or disposition of all or substantially all of the assets of the Guarantor,
upon the LP Co-issuer designating such Guarantor as an unrestricted subsidiary under the terms of the indentures,
if such Guarantor is no longer a guarantor or other obligor of any other indebtedness of the LP Co-issuer or the Parent Guarantor, and
upon the defeasance or discharge of the New Notes in accordance with the terms of the indentures.

The entity structure of each Issuer and guarantor of the New Notes is described below.
CyrusOne Inc. – CyrusOne Inc. is the Parent Guarantor and became a registrant with the SEC upon completion of its IPO on January 24, 2013.
CyrusOne GP – CyrusOne GP is the general partner and 1% owner of CyrusOne LP and has no other assets or operations.
Issuers – The Issuers are CyrusOne LP and CyrusOne Finance Corp. CyrusOne Finance Corp., a wholly owned subsidiary of CyrusOne LP, was formed for the
sole purpose of acting as co-issuer of the notes and has no other assets or operations. CyrusOne LP, in addition to being the co-issuer of the New Notes, is also the
100% owner, either directly or indirectly, of the Guarantor Subsidiaries and Non-Guarantor Subsidiaries.
Guarantor Subsidiaries – The guarantors of the New Notes include CyrusOne LLC, CyrusOne TRS Inc., CyrusOne Foreign Holdings LLC, Cervalis Holdings
LLC, Cervalis LLC, CyrusOne-NJ LLC and CyrusOne-NC LLC (the Guarantor Subsidiaries), which agreed to provide unconditional guarantees of the issuers’
obligations under the New Notes. The guarantee of each Guarantor Subsidiary is (i) a senior unsecured obligation of such Guarantor Subsidiary, (ii) pari passu in
right of payment with any existing and future unsecured senior indebtedness of such Guarantor Subsidiary, (iii) senior in right of payment to any future
subordinated indebtedness of such Guarantor Subsidiary and (iv) effectively subordinated in right of payment to all existing and future secured indebtedness of
such Guarantor Subsidiary, to the extent of the value of the collateral securing that indebtedness. CyrusOne LLC, together with CyrusOne Foreign Holdings LLC,
directly or indirectly owns 100% of the Non-Guarantor Subsidiaries.
Non-Guarantor Subsidiaries consist of wholly owned subsidiaries which conduct operations in the United Kingdom and Singapore, as well as CyrusOne
Government Services LLC, a Delaware limited liability company and wholly owned subsidiary of CyrusOne LP, and the Finance Co-Issuer.
The following schedules present the balance sheets as of March 31, 2017 and December 31, 2016 , and the statements of operations and comprehensive (loss)
income for the three months ended March 31, 2017 and March 31, 2016 , and the statements of cash
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flows for the three months ended March 31, 2017 and March 31, 2016 for the Parent Guarantor, General Partner, LP Co-issuer, Finance Co-issuer, Guarantor
Subsidiaries and Non-Guarantor Subsidiaries.
The consolidating statements of cash flows for the three months ended March 31, 2016 includes the purchase of CME in March 2016. The consolidating statements
of cash flows for the three months ended March 31, 2017 includes the purchase of the Sentinel Properties on February 28, 2017. The results for the CME and
Sentinel Properties purchases are included in the Guarantor Subsidiaries financial statements subsequent to the respective acquisitions.
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Consolidating Balance Sheets
IN MILLIONS

As of March 31, 2017
Parent
Guarantor

Land
Buildings and improvements
Equipment
Construction in progress

$

Subtotal
Accumulated depreciation
Net investment in real estate
Cash and cash equivalents
Investment in subsidiaries
Restricted cash
Rent and other receivables, net
Intercompany receivable
Goodwill
Intangible assets, net
Other assets

General
Partner

LP
Co-issuer

Finance
Co-issuer

Guarantor
Subsidiaries

NonGuarantors

Eliminations/Consolidations

— $
—
—
—

— $
—
—
—

— $
—
—
—

— $
—
—
—

156.9 $
1,234.8
1,431.6
369.4

— $
34.8
1.0
—

—
1.3
5.4
2.3

—
—

—
—

—
—

—
—

3,192.7
(618.1)

35.8
(7.8)

9.0
—

—
—
1,316.1
—
—
16.2
—
—
—

—
—
13.2
—
—
—
—
—
—

—
—
1,609.3
—
—
1,459.1
—
—
—

—
—
—
—
—
—
—
—
—

2,574.6
18.1
1.6
0.6
88.0
—
455.1
223.1
141.1

28.0
2.3
—
—
1.4
0.5
—
—
2.5

Total

$

156.9
1,270.9
1,438.0
371.7
3,237.5
(625.9)

9.0
—
(2,940.2)
—
—
(1,475.8)
—
—
—

2,611.6
20.4
—
0.6
89.4
—
455.1
223.1
143.6

Total assets

$

1,332.3 $

13.2 $

3,068.4 $

— $

3,502.2 $

34.7

$

(4,407.0)

$ 3,543.8

Accounts payable and accrued expenses
Deferred revenue
Intercompany payable
Capital lease obligations
Long-term debt, net
Lease financing arrangements

$

37.7 $
—
—
—
—
—

— $
—
—
—
—
—

4.3 $
—
16.2
—
1,731.8
—

— $
—
—
—
—
—

224.5 $
92.6
1,459.6
7.2
—
109.0

1.7 $
0.7
—
5.2
—
25.5

—
—
(1,475.8)
—
—
—

$

Total liabilities
Total stockholders' equity
Total liabilities and equity

$

268.2
93.3
—
12.4
1,731.8
134.5

37.7

—

1,752.3

—

1,892.9

33.1

(1,475.8)

1,294.6

13.2

1,316.1

—

1,609.3

1.6

(2,931.2)

1,303.6

1,332.3 $

13.2 $

3,068.4 $

— $

3,502.2 $

(4,407.0)

$ 3,543.8
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IN MILLIONS

As of December 31, 2016
Parent
Guarantor

Land
Buildings and improvements
Equipment
Construction in progress

$

Subtotal
Accumulated depreciation
Net investment in real estate
Cash and cash equivalents
Investment in subsidiaries
Rent and other receivables, net
Intercompany receivable
Goodwill
Intangible assets, net
Other assets

General
Partner

LP
Co-issuer

Finance
Co-issuer

Guarantor
Subsidiaries

NonGuarantors

Eliminations/Consolidations

— $
—
—
—

— $
—
—
—

— $
—
—
—

— $
—
—
—

142.7 $
973.6
1,036.8
406.4

— $
34.1
1.0
—

—
1.2
5.1
0.7

—
—

—
—

—
—

—
—

2,559.5
(571.3)

35.1
(7.2)

7.0
—

—
—
1,170.3
—
18.6
—
—
—

—
—
11.7
—
—
—
—
—

—
—
1,376.1
—
1,057.7
—
—
—

—
—
—
—
—
—
—
—

1,988.2
13.4
2.0
81.8
—
455.1
150.2
123.4

27.9
1.2
—
1.5
0.5
—
—
2.7

Total

$

142.7
1,008.9
1,042.9
407.1
2,601.6
(578.5)

7.0
—
(2,560.1)
—
(1,076.8)
—
—
—

2,023.1
14.6
—
83.3
—
455.1
150.2
126.1

Total assets

$

1,188.9 $

11.7 $ 2,433.8 $

— $

2,814.1 $

33.8

$

(3,629.9)

$ 2,852.4

Accounts payable and accrued expenses
Deferred revenue
Intercompany payable
Capital lease obligations
Long-term debt, net
Lease financing arrangements

$

33.9 $
—
—
—
—
—

— $
4.8 $
—
—
—
18.6
—
—
—
1,240.1
—
—

— $
—
—
—
—
—

187.7 $
76.0
1,058.2
5.6
—
110.5

0.7 $
0.7
—
5.2
—
25.2

—
—
(1,076.8)
—
—
—

$

Total liabilities
Total stockholders' equity
Total liabilities and equity

$

227.1
76.7
—
10.8
1,240.1
135.7

33.9

—

1,263.5

—

1,438.0

31.8

(1,076.8)

1,155.0

11.7

1,170.3

—

1,376.1

2.0

(2,553.1)

1,162.0

1,188.9 $

11.7 $ 2,433.8 $

— $

2,814.1 $

(3,629.9)

$ 2,852.4
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33.8

$

1,690.4

CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
Consolidating Statements of Operations and Comprehensive Income (Loss)
IN MILLIONS

Three Months Ended March 31, 2017
Parent
Guarantor

Revenue:
Base revenue and other
Metered power reimbursements

$

General
Partner

LP
Co-issuer

Finance
Co-issuer

Guarantor
Subsidiaries

NonGuarantors

— $
—

— $
—

— $
—

— $
—

133.3 $
14.8

0.9
0.3

Revenue

—

—

—

—

148.1

Costs and expenses:
Property operating expenses
Sales and marketing
General and administrative
Depreciation and amortization
Transaction and acquisition integration costs
Loss on disposal

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

—
—
—
—
—
—

Total costs and expenses

—

—

—

Operating income
Interest expense
Loss on extinguishment of debt

—
—
—

—
—
—

—
15.0
36.2

Eliminations/
Consolidations

$

Total

—
—

$ 134.2
15.1

1.2

—

149.3

51.7
4.9
15.8
55.3
0.6
0.2

0.6
—
—
0.4
—
—

—
—
—
—
—
—

52.3
4.9
15.8
55.7
0.6
0.2

—

128.5

1.0

—

129.5

—
—
—

19.6
—
—

0.2
0.6
—

—
(2.0)
—

19.8
13.6
36.2

(Loss) income before income taxes
Income tax expense
Equity (loss) earnings related to investment in subsidiaries

—
—
(32.4)

—
—
(0.3)

(51.2)
—
18.8

—
—
—

19.6
(0.4)
(0.4)

(0.4)
—
—

2.0
—
14.3

(30.0)
(0.4)
—

Net (loss) income
Noncontrolling interest in net (loss) income

(32.4)
—

(0.3)
—

(32.4)
—

—
—

18.8
—

(0.4)
—

16.3
—

(30.4)
—

Net (loss) income attributed to common stockholders
Other comprehensive loss

(32.4)
—

(0.3)
—

(32.4)
—

—
—

18.8
—

(0.4)
—

16.3
—

(30.4)
—

(32.4) $

(0.3) $

(32.4) $

— $

18.8 $

(0.4) $

16.3

Comprehensive (loss) income attributable to common
stockholders

$

29

$

(30.4)
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)

IN MILLIONS

Three Months Ended March 31, 2016
Parent
Guarantor

Revenue:
Base revenue and other
Metered power reimbursements

LP
Co-issuer

Finance
Co-issuer

Guarantor
Subsidiaries

NonGuarantors

— $
—

— $
—

— $
—

— $
—

105.4 $
11.0

1.1
0.3

Revenue

—

—

—

—

116.4

Costs and expenses:
Property operating expenses
Sales and marketing
General and administrative
Depreciation and amortization
Transaction and acquisition integration costs

—
—
—
—
—

—
—
—
—
—

—
—
—
—
—

—
—
—
—
—

Total costs and expenses

—

—

—

Operating income
Interest expense

—
—

—
—

—
11.7

Income (loss) before income taxes
Income tax expense
Equity earnings (loss) related to investment in subsidiaries

—
—
5.2

—
—
0.1

Net income (loss)

5.2

Net income (loss) attributed to common stockholders
Other comprehensive loss

5.2
—
5.2 $

Comprehensive income (loss) attributable to common
stockholders

$

General
Partner

$

Eliminations/Consolidations

—
—

$ 106.5
11.3

1.4

—

117.8

39.7
4.0
14.0
38.6
2.3

0.6
—
—
0.7
—

—
—
—
—
—

40.3
4.0
14.0
39.3
2.3

—

98.6

1.3

—

99.9

—
—

17.8
—

0.1
0.8

—
(0.4)

17.9
12.1

(11.7)
—
16.9

—
—
—

17.8
(0.2)
(0.7)

(0.7)
—
—

0.4
—
(21.5)

5.8
(0.2)
—

0.1

5.2

—

16.9

(0.7)

(21.1)

5.6

0.1
—

5.2
—

—
—

16.9
—

(0.7)
—

(21.1)
—

5.6
—

0.1 $

5.2 $

— $

16.9 $

(0.7) $

(21.1)

30

$

Total

$

5.6
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
Consolidating Statements of Cash Flows
IN MILLIONS

Three Months Ended March 31, 2017
Parent
Guarantor

Cash flows from operating activities:
Net (loss) income
Equity (loss) earnings related to investment in subsidiaries
Adjustments to reconcile net (loss) income to net cash provided by
(used in) operating activities:
Depreciation and amortization
Non-cash interest expense and change in interest accrual
Stock-based compensation expense
Provision for bad debt
Loss on extinguishment of debt
Loss on disposal

$

General
Partner

LP
Co-issuer

(32.4) $
32.4

(0.3)
0.3

—
—
—
—
—
—

—
—
—
—
—
—

Change in operating assets and liabilities:
Rent receivables and other assets
Accounts payable and accrued expenses
Deferred revenues

—
—
—

—
—
—

Net cash provided by (used in) operating activities

—

—

(32.4) $
(18.8)

Finance
Co-issuer

Guarantor
Subsidiaries

NonGuarantors

$

Eliminations/Consolidations

(0.4) $
—

16.3
(14.3)

Total

— $
—

18.8
0.4

$ (30.4)
—

—
(1.0)
—
—
36.2
—

—
—
—
—
—
—

55.3
—
3.7
—
—
0.2

0.4
—
—
—
—
—

—
—
—
—
—
—

55.7
(1.0)
3.7
—
36.2
0.2

—
—
—

—
—
—

(20.3)
(5.9)
15.7

0.3
1.0
—

—
—
—

(20.0)
(4.9)
15.7

(16.0)

—

67.9

1.3

2.0

55.2

Cash flows from investing activities:
Capital expenditures - asset acquisitions, net of cash acquired
Capital expenditures - other development
Investment in subsidiaries
Changes in restricted cash
Return of investment
Intercompany borrowings

—
—
(210.8)
—
32.4
6.2

—
—
(2.1)
—
—
—

—
—
(210.8)
—
—
(401.5)

—
—
—
—
—
—

(492.3)
(180.5)
—
(0.6)
—
—

—
—
—
—
—
—

—
(2.0)
423.7
—
(32.4)
395.3

(492.3)
(182.5)
—
(0.6)
—
—

Net cash provided by (used in) investing activities

(172.2)

(2.1)

(612.3)

—

(673.4)

—

784.6

(675.4)

Cash flows from financing activities:
Issuance of common stock
Dividends paid
Intercompany borrowings
Borrowings from credit facility
Proceeds from issuance of debt
Payments on credit facility
Payments on senior notes
Payments on capital leases and lease financing arrangements
Tax payment upon exercise of equity awards
Contributions/distributions from parent
Debt issuance costs
Payment of debt extinguishment costs

211.0
(32.4)
—
—
—
—
—
—
(6.4)
—
—
—

—
—
—
—
—
—
—
—
—
2.1
—
—

—
(32.4)
(6.2)
440.0
800.0
(270.0)
(474.8)
—
—
210.8
(8.8)
(30.3)

—
—
—
—
—
—
—
—
—
—
—
—

—
—
401.5
—
—
—
—
(2.1)
—
210.8
—
—

—
—
—
—
—
—
—
(0.2)
—
—
—
—

—
32.4
(395.3)
—
—
—
—
—
—
(423.7)
—
—

211.0
(32.4)
—
440.0
800.0
(270.0)
(474.8)
(2.3)
(6.4)
—
(8.8)
(30.3)

Net cash provided by (used in) financing activities

172.2

2.1

628.3

—

610.2

(0.2)

(786.6)

626.0

—
—

—
—

—
—

—
—

4.7
13.4

1.1
1.2

— $

— $

— $

— $

18.1

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$

31

$

2.3

—
—
$

—

5.8
14.6
$

20.4

CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)

IN MILLIONS

Three Months Ended March 31, 2016
Parent
Guarantor

Cash flows from operating activities:
Net income (loss)
Equity earnings (loss) related to investment in subsidiaries
Adjustments to reconcile net income (loss) to net cash (used in)
provided by operating activities:

$

5.2 $
(5.2)

General
Partner

0.1 $
(0.1)

LP
Co-issuer

5.2 $
(16.9)

Finance
Co-issuer

Guarantor
Subsidiaries

— $
—

16.9
0.7

NonGuarantors

$

Eliminations/Consolidations

(0.7) $
—

(21.1)
21.5

Total

$

5.6
—

Depreciation and amortization
Non-cash interest expense and change in interest accrual
Stock-based compensation expense
Provision for bad debt

—
—
—
—

—
—
—
—

—
0.9
—
—

—
—
—
—

38.6
—
3.0
0.1

0.7
—
—
—

—
—
—
—

39.3
0.9
3.0
0.1

Change in operating assets and liabilities:
Rent receivables and other assets
Accounts payable and accrued expenses
Deferred revenues

—
—
—

—
—
—

—
7.1
—

—
—
—

6.0
(7.1)
(2.2)

0.2
—
(0.1)

—
—
—

6.2
—
(2.3)

Net cash provided by (used in) operating activities

—

—

(3.7)

—

56.0

0.1

0.4

52.8

Cash flows from investing activities:
Capital expenditures - asset acquisitions, net of cash acquired
Capital expenditures - other development
Investment in subsidiaries
Changes in restricted cash
Return of investment
Intercompany borrowings

—
—
(255.7)
—
20.8
13.5

—
—
(2.6)
—
—
—

—
—
(255.7)
—
—
27.1

—
—
—
—
—
—

(131.1)
(78.5)
—
0.8
—
—

—
—
—
—
—
—

—
—
514.0
—
(20.8)
(40.6)

(131.1)
(78.5)
—
0.8
—
—

Net cash provided by (used in) investing activities

(221.4)

(2.6)

(228.6)

—

(208.8)

—

452.6

(208.8)

Cash flows from financing activities:
Issuance of common stock
Dividends paid
Intercompany borrowings
Borrowings from credit facility
Payments on credit facility
Payments on capital leases and lease financing arrangements
Tax payment upon exercise of equity awards
Debt issuance costs
Contributions/distributions from parent

256.0
(20.8)
—
—
—
—
(13.6)
—
—

—
—
—
—
—
—
—
—
2.6

—
(22.8)
(13.5)
320.0
(305.0)
—
—
(2.1)
255.7

—
—
—
—
—
—
—
—
—

—
—
(26.7)
—
—
(2.0)
—
—
255.7

—
—
—
—
—
(1.1)
—
—
—

—
20.8
40.2
—
—
—
—
—
(514.0)

256.0
(22.8)
—
320.0
(305.0)
(3.1)
(13.6)
(2.1)
—

Net cash provided by (used in) financing activities

221.6

2.6

232.3

—

227.0

(1.1)

(453.0)

229.4

0.2
—

—
—

—
—

—
—

74.2
10.4

(1.0)
3.9

0.2 $

— $

— $

— $

84.6

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$

32

$

2.9

—
—
$

—

73.4
14.3
$

87.7

CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
14. Subsequent Events
Subsequent to the end of the first quarter of 2017, CyrusOne exercised its option to purchase 48 acres of land in Quincy, Washington. The purchase positions the
Company to offer what it believes to be one of the lowest cost data center solutions in the country and extends its geographic presence to the Pacific Northwest.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
This Report on Form 10-Q (this Quarterly Report), together with other statements and information publicly disseminated by our company, contains certain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act), and Section 21E of the Securities
Exchange Act of 1934, as amended (the Exchange Act). We intend such forward-looking statements to be covered by the safe harbor provisions for forwardlooking statements contained in the Private Securities Litigation Reform Act of 1995 and include this statement for purposes of complying with these safe harbor
provisions.
In particular, statements pertaining to our capital resources, portfolio performance, financial condition and results of operations contain certain forward-looking
statements. Likewise, all of our statements regarding anticipated growth in our funds from operations and anticipated market conditions, demographics and results
of operations are forward-looking statements. You can identify forward-looking statements by the use of forward-looking terminology such as “believes,”
“expects,” “may,” “will,” “should,” “seeks,” “approximately,” “intends,” “plans,” "estimates" or “anticipates” or the negative of these words and phrases or
similar words or phrases that are predictions of or indicate future events or trends and that do not relate solely to historical matters. You can also identify
forward-looking statements by discussions of strategy, plans or intentions. Forward-looking statements involve numerous risks and uncertainties and you should
not rely on them as predictions of future events. Forward-looking statements depend on assumptions, data or methods that may be incorrect or imprecise and we
may not be able to realize them. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results
may vary materially from those anticipated, estimated or projected.
The following factors, among others, could cause actual results and future events to differ materially from those set forth or contemplated in the forward-looking
statements: (i) loss of key customers; (ii) economic downturn, natural disaster or oversupply of data centers in the limited geographic areas that we serve;
(iii) risks related to the development of our properties and our ability to successfully lease those properties; (iv) loss of access to key third-party service providers
and suppliers; (v) risks of loss of power or cooling which may interrupt our services to our customers; (vi) inability to identify and complete acquisitions and
operate acquired properties; (vii) our failure to obtain necessary outside financing on favorable terms, or at all; (viii) restrictions in the instruments governing our
indebtedness; (ix) risks related to environmental matters; (x) unknown or contingent liabilities related to our acquired properties; (xi) significant competition in
our industry; (xii) loss of key personnel; (xiii) risks associated with real estate assets and the industry; (xiv) failure to maintain our status as a REIT or to comply
with the highly technical and complex REIT provisions of the Internal Revenue Code of 1986, as amended (the Code); (xv) REIT distribution requirements could
adversely affect our ability to execute our business plan; (xvi) insufficient cash available for distribution to stockholders; (xvii) future offerings of debt may
adversely affect the market price of our common stock; (xviii) increases in market interest rates may drive potential investors to seek higher dividend yields and
reduce demand for our common stock; (xix) market price and volume of stock could be volatile; and (xx) other factors affecting the real estate industry generally.
While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We disclaim any obligation to publicly update or
revise any forward-looking statement to reflect changes in underlying assumptions or factors, of new information, data or methods, future events or other changes.
The risks included here are not exhaustive, and additional factors could adversely affect our business and financial performance, including factors and risks
included in other sections of this Quarterly Report. Additional information concerning these and other risks and uncertainties is contained in our other periodic
filings with the United States Securities and Exchange Commission, or SEC, pursuant to the Exchange Act. We discussed a number of material risks in Item 1A.
“Risk Factors” of our Annual Report on Form 10-K/A for the year ended December 31, 2016 . Those risks continue to be relevant to our performance and
financial condition. Given these risks and uncertainties, investors should not place undue reliance on forward-looking statements as a prediction of actual results.
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Overview
Our Company. We are a premier data center real estate investment trust (REIT). We own, operate and develop enterprise-class, carrier-neutral, multi-tenant data
center properties. Our data centers are generally purpose-built facilities with redundant power and cooling. They are not network specific and enable customer
connectivity to a range of telecommunication carriers. We provide mission-critical data center facilities that protect and ensure the continued operation of
information technology (IT) infrastructure for 965 customers (not including customers that have signed leases but have not begun occupying space) in 39 data
centers and 2 recovery centers in 12 distinct markets ( 10 cities in the U.S., London and Singapore). We provide twenty-four hours-a-day, seven-days-a-week
security guard monitoring with customizable security features.
We provide mission-critical data center real estate assets that protect and ensure the continued operation of IT infrastructure for our customers. Our goal is to be the
preferred global data center provider to Fortune 1000, including the largest enterprises and providers of cloud services. As of March 31, 2017 , our customers
included 190 of the Fortune 1000 or private or foreign enterprises of equivalent size. These 190 Fortune 1000 customers, or private or foreign enterprises of
equivalent size, provided 69% of our annualized rent as of March 31, 2017 . Additionally, as of March 31, 2017 , our top 10 customers represented 37% of our
annualized rent.
We cultivate long-term strategic relationships with our customers and provide them with solutions for their data center facilities and IT infrastructure challenges.
Our offerings provide flexibility, reliability and security delivered through a tailored, customer service focused platform that is designed to foster long-term
relationships. We focus on attracting customers that have not historically outsourced their data center needs and providing them with solutions that address their
current and future needs. Our facilities and construction design allow us to offer flexibility in density and power resiliency, and the opportunity for expansion as
our customers' needs grow. We provide twenty-four hours a day, seven days a week security guard monitoring with customizable security features. The CyrusOne
National IX Platform delivers interconnection across states and between metro-enabled sites within the CyrusOne footprint and beyond. The platform enables highperformance, low-cost data transfer and accessibility for customers by uniting our data centers.
Our Portfolio. As of March 31, 2017 , our property portfolio included 39 data centers and 2 recovery centers in 12 distinct markets ( 10 cities in the U.S., London
and Singapore) collectively providing approximately 4,645,000 net rentable square feet (NRSF) and powered by approximately 435 megawatts of available critical
load capacity. Since December 31, 2016, the NRSF increased by 741,000 due to increases in San Antonio of 184,000, Northern Virginia of 120,000, New York of
213,000, Raleigh-Durham of 156,000 and other properties accounted for the remaining increase. We own 27 of the buildings in which our data center facilities are
located. We lease the remaining 14 buildings, which account for approximately 652,000 NRSF, or approximately 14% of our total operating NRSF. These leased
buildings accounted for 21% of our total annualized rent as of March 31, 2017 . We also had approximately 1,784,000 NRSF under development as well as an
aggregate of approximately 916,000 NRSF of additional powered shell space under roof available for development. In addition, we have approximately 218 acres
of land that are available for future data center shell development. Along with our primary product offering, leasing of colocation space, our customers are
increasingly interested in ancillary office and other space. We believe our existing operating portfolio and development pipeline will allow us to meet the evolving
needs of our existing customers and continue to attract new customers.
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Results of Operations
Three Months Ended March 31, 2017 , Compared to Three Months Ended March 31, 2016 :
IN MILLIONS, except share and per share data
Three Months Ended
March 31, 2017

Revenue

$

149.3

Three Months Ended
March 31, 2016

$

117.8

$ Change

$

% Change

31.5

27 %

Costs and expenses:
Property operating expenses

52.3

40.3

12.0

30 %

4.9

4.0

0.9

23 %

General and administrative

15.8

14.0

1.8

13 %

Depreciation and amortization

55.7

39.3

16.4

42 %

Transaction and acquisition integration costs

0.6

2.3

(1.7)

(74)%

Loss on disposal

0.2

—

0.2

Sales and marketing

Costs and expenses

n/m

129.5

99.9

29.6

30 %

Operating income

19.8

17.9

1.9

11 %

Interest expense

13.6

12.1

1.5

Loss on extinguishment of debt

36.2

—

36.2

n/m

(30.0)

5.8

(35.8)

n/m

(0.4)

(0.2)

(0.2)

Net (loss) income before income taxes
Income tax expense
Net (loss) income attributed to common stockholders

$

Operating margin

(30.4) $

5.6

13.3%

15.2%

12 %

100 %

$

(36.0)

n/m

$

361.2

n/m

103.4

133 %

Capital expenditures*:
Asset acquisitions, net of cash acquired

$

492.3

Other development
Other development recurring real estate
Total

$

181.0

77.6

1.5
$

674.8

131.1
0.9

$

209.6

0.6
$

n/m

465.2

222 %

870,000

54 %

Metrics information:
Colocation square feet*

2,477,000

Utilization rate*
(Loss) income per share - basic and diluted

$

Dividend declared per share

$

*

1,607,000

88%

89%

(0.36) $
0.42

$

(1)%

(1)%

0.07
0.38

See “Key Operating Metrics” set forth in our Annual Report on Form 10-K/A for the year ended December 31, 2016 for a definition of capital expenditures, CSF and utilization rate.
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Revenue
Revenue for the three months ended March 31, 2017 was $149.3 million , an increase of $31.5 million , or 26.7% , compared to $117.8 million for the three
months ended March 31, 2016 . The 15-year lease for data center space at the Aurora Properties with the CME Group, entered into on April 1, 2016, resulted in an
increase in revenue of $6.5 million for the three months ended March 31, 2017 . The acquisition of the Sentinel Properties on February 28, 2017 resulted in an
increase in revenue of $4.1 million for the three months ended March 31, 2017. Metered power reimbursements increased $3.8 million, which includes $1.3
million from the two acquisitions mentioned above. Equipment sales for the three months ended March 31, 2017 were $2.4 million compared to $0.6 million for
the three months ended March 31, 2016 . The addition of new customers and growth from existing customers, net of churn and items mentioned above, resulted in
increased revenue of $16.6 million for the three months ended March 31, 2017 . As of March 31, 2017 , we had approximately 4,645,000 NRSF, an increase of
approximately 1,421,000 NRSF from March 31, 2016 . As of March 31, 2017 , we had 190 Fortune 1000 customers, or private or foreign enterprises of equivalent
size, compared to 176 Fortune 1000 customers, or private or foreign enterprises of equivalent size, as of March 31, 2016 . As of March 31, 2017 , we had a total of
965 customers (not including customers that have signed leases but have not begun occupying space) as compared to approximately 938 customers as of March 31,
2016 .
Our capacity at March 31, 2017 was approximately 2,477,000 CSF, which is an increase of 54% from March 31, 2016 . The utilization rate of our data center
facilities was 88% as of March 31, 2017 , compared to 89% as of March 31, 2016 . We have three data centers in the lease-up stage, and we refer to these as prestabilized properties. Excluding these properties, the utilization rate for our stabilized portfolio was 92% as of March 31, 2017 , as compared to 89% as of
March 31, 2016 .
Recurring rent churn was 1.4% for the three months ended March 31, 2017, as compared to 1.3% for the three months ended March 31, 2016 .
Costs and Expenses
Property operating expenses —For the three months ended March 31, 2017 , Property operating expenses were $52.3 million , an increase of $12.0 million , or
29.8% , compared to $40.3 million for the three months ended March 31, 2016 . The purchase of the Aurora Properties from CME on March 31, 2016 and the
acquisition of the Sentinel Properties on February 28, 2017 resulted in an increase to Property operating expenses of $3.5 million. Equipment cost of sales
increased $1.6 million for the three months ended March 31, 2017. Excluding the impact of the purchase of the Aurora Properties, the purchase of the Sentinel
Properties and equipment cost of sales, Property operating expenses increased by $6.9 million. Electricity costs increased $3.0 million, property taxes increased
$2.1 million and other facility costs increased $1.8 million, primarily to support our additional CSF deployed.
Sales and marketing expenses —For the three months ended March 31, 2017 , Sales and marketing expenses were $4.9 million , an increase of $0.9 million , or
22.5% , compared to $4.0 million for the three months ended March 31, 2016 . The increase was primarily due to severance-related costs of $0.5 million as a result
of a reduction-in-force for the Marketing department, and increased payroll, advertising and other costs of $0.4 million.
General and administrative expenses —For the three months ended March 31, 2017 , General and administrative expenses were $15.8 million , an increase of $1.8
million , compared to $14.0 million for the three months ended March 31, 2016 . Payroll costs increased by $2.2 million due to higher payroll and related costs to
support the growth in the business, partially offset by $0.4 million of lower costs for temporary staffing.
Depreciation and amortization expense —For the three months ended March 31, 2017 , Depreciation and amortization expense was $55.7 million , an increase of
$16.4 million , or 41.7% , compared to $39.3 million for the three months ended March 31, 2016 . The purchase of the Aurora Properties from CME on March 31,
2016 and the acquisition of the Sentinel Properties on February 28, 2017 resulted in an increase in Depreciation and amortization expense of $6.2 million for the
three months ended March 31, 2017 . The remainder of the increase was driven by assets that were placed in service after the first quarter of 2016. Depreciation
and amortization expense is expected to increase in future periods as we acquire and develop new properties and expand our existing data center facilities.
Transaction and acquisition integration costs —For the three months ended March 31, 2017 , the Company incurred costs of $0.6 million primarily for integrating
the Sentinel Properties after their acquisition. For the three months ended March 31, 2016 , the Company incurred costs of $2.3 million associated with diligence
efforts on certain targeted acquisitions including unrealized acquisitions.
Loss on disposal of assets —For the three months ended March 31, 2017 , the Company recognized Loss on disposal of assets of $0.2 million related to the
disposal of equipment at the Phoenix-Chandler and Chicago-Aurora locations.
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Non-Operating Expenses
Interest expense —For the three months ended March 31, 2017 , Interest expense was $13.6 million , an increase of $1.5 million , or 12.4% , as compared to $12.1
million for the three months ended March 31, 2016 . The increase was primarily a result of additional borrowings under our Revolving Credit Facility, the issuance
of the 2024 Notes and 2027 Notes in March 2017 and redemption of the 2022 Notes, partially offset by a reduction of $1.5 million due to an increase of capitalized
interest.
Loss on extinguishment of debt —Loss on extinguishment of debt was $36.2 million for the three months ended March 31, 2017 . Loss on extinguishment of debt
was related to costs associated with the repurchase of the $474.8 million in aggregate face value of our 2022 Notes for total consideration of $515.1 million ,
including accrued and unpaid interest of $10.3 million . Deferred financing costs, bond premium and legal fees related to the 2022 Notes of $6.2 million were
written off.
Income tax expense —For the three months ended March 31, 2017 , Income tax expense was $0.4 million , an increase of $0.2 million , or 100% , as compared to
$0.2 million for the three months ended March 31, 2016 .
Capital Expenditures
For the three months ended March 31, 2017 , capital expenditures were $674.8 million , as compared to $209.6 million for the corresponding period in 2016. The
purchase price of the Sentinel Properties on February 28, 2017 was $492.3 million . Other capital expenditures for the first quarter of 2017 related primarily to
development projects underway in Northern Virginia, Phoenix, Dallas, Chicago, San Antonio and Cincinnati. Capital expenditures for the three months ended
March 31, 2016 were $209.6 million . Our capital expenditures for the three months ended March 31, 2016 related primarily to the development of additional
square footage and power in our Phoenix, Houston, Dallas and Northern Virginia markets, and our purchase of CME Group's suburban Chicago data center in
Aurora, Illinois, for $131.1 million .
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Key Performance Indicators - Non-GAAP Measures
Funds from Operations and Normalized Funds from Operations
We use Funds from Operations (FFO) and Normalized Funds from Operations (Normalized FFO), which are non-GAAP financial measures commonly used in the
REIT industry, as supplemental performance measures. We use FFO and Normalized FFO as supplemental performance measures because, when compared period
over period, they capture trends in occupancy rates, rental rates and operating costs. We also believe that, as widely recognized measures of the performance of
REITs, FFO and Normalized FFO are used by investors as a basis to evaluate REITs.
We calculate FFO as net income (loss) computed in accordance with GAAP before real estate depreciation and amortization and Asset impairments and gain or
loss on disposal. While it is consistent with the definition of FFO promulgated by the National Association of Real Estate Investment Trusts, our computation of
FFO may differ from the methodology for calculating FFO used by other REITs. Accordingly, our FFO may not be comparable to others.
We calculate Normalized FFO as FFO plus amortization of customer relationship intangibles, transaction and acquisition integration costs, legal claim costs and
lease exit costs, and other special items including loss on extinguishment of debt and severance and management transition costs, as appropriate. Other REITs may
not calculate Normalized FFO in the same manner. Accordingly, our Normalized FFO may not be comparable to others.
In addition, because FFO and Normalized FFO exclude real estate depreciation and amortization and real estate impairments, and capture neither the changes in the
value of our properties that result from use or from market conditions, nor the level of capital expenditures and leasing commissions necessary to maintain the
operating performance of our properties, all of which have real economic effect and could materially impact our results from operations, the utility of FFO and
Normalized FFO as measures of our performance is limited. Therefore, FFO and Normalized FFO should be considered only as supplements to net income (loss)
as measures of our performance. FFO and Normalized FFO should not be used as measures of our liquidity or as indicative of funds available to fund our cash
needs, including our ability to make distributions. FFO and Normalized FFO also should not be used as supplements to or substitutes for cash flow from operating
activities computed in accordance with GAAP.
The following table reflects the computation of FFO and Normalized FFO for the three months ended March 31, 2017 and March 31, 2016 :
CyrusOne Inc.
Reconciliation of Net (Loss) Income to FFO and Normalized FFO
(Dollars in millions)
(Unaudited)
Three Months Ended
March 31,
2017
Net (loss) income

$

Adjustments:
Real estate depreciation and amortization
Loss on disposal

(30.4) $

Change
2016

$
5.6 $

48.7
0.2

33.0
—

(36.0)

%
n/m

15.7
0.2

48 %
n/m

Funds from Operations (FFO)
Loss on extinguishment of debt
Amortization of customer relationship intangibles
Transaction and acquisition integration costs
Severance and management transition costs
Legal claim costs

$

18.5 $
36.2
5.2
0.6
0.5
0.2

38.6 $
—
4.8
2.3
—
0.2

(20.1)
36.2
0.4
(1.7)
0.5
—

(52)%
n/m
8%
(74)%
n/m
—%

Normalized Funds from Operations (Normalized FFO)

$

61.2 $

45.9 $

15.3

33 %
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Net Operating Income
We use Net Operating Income (NOI), which is a non-GAAP financial measure commonly used in the REIT industry, as a supplemental performance measure. We
use NOI as a supplemental performance measure because, when compared period over period, it captures trends in occupancy rates, rental rates and operating
costs. We also believe that, as a widely recognized measure of the performance of REITs, NOI is used by investors as a basis to evaluate REITs.
We calculate NOI as revenue less property operating expenses, each of which are presented in the accompanying consolidated statements of operations. However,
the utility of NOI as a measure of our performance is limited. Other REITs may not calculate NOI in the same manner. Accordingly, our NOI may not be
comparable to others. Therefore, NOI should be considered only as a supplement to revenue and to net income (loss) as a measure of our performance. NOI should
not be used as a measure of our liquidity or as indicative of funds available to fund our cash needs, including our ability to make distributions. NOI also should not
be used as a supplement to or substitute for cash flow from operating activities computed in accordance with GAAP.
The following table reflects the computation of NOI and Net (Loss) Income for the three months ended March 31, 2017 and March 31, 2016 :
CyrusOne Inc.
Reconciliation of Revenue to Net Operating Income to Net (Loss) Income
(Dollars in millions)
(Unaudited)
Three Months Ended
March 31,
2017

Change
2016

$

%

Revenue
Property operating expenses

$

149.3 $
52.3

117.8 $
40.3

31.5
12.0

27 %
30 %

Net Operating Income
Sales and marketing
General and administrative
Depreciation and amortization
Transaction and acquisition integration costs
Loss on disposal
Interest expense
Loss on extinguishment of debt
Income tax expense

$

97.0 $
4.9
15.8
55.7
0.6
0.2
13.6
36.2
0.4

77.5 $
4.0
14.0
39.3
2.3
—
12.1
—
0.2

19.5
0.9
1.8
16.4
(1.7)
0.2
1.5
36.2
0.2

25 %
23 %
13 %
42 %
(74)%
n/m
12 %
n/m
100 %

Net (Loss) Income

$

(30.4) $

5.6 $

(36.0)

n/m

Financial Condition, Liquidity and Capital Resources
Liquidity and Capital Resources
We are required to distribute at least 90% of our REIT taxable income, determined without regard to the dividends paid deduction and excluding any net capital
gains, to our stockholders on an annual basis in order to maintain our status as a REIT for federal income tax purposes. Accordingly, we intend to make, but are not
contractually bound to make, regular quarterly distributions to common stockholders from cash flow from operating activities. All such distributions are at the
discretion of our board of directors.
We have an effective shelf registration statement that allows us to offer for sale unspecified amounts of various classes of equity and debt securities and warrants.
As circumstances warrant, we may issue debt, equity and/or warrants from time to time on an opportunistic basis, dependent upon market conditions and available
pricing.
On July 1, 2016, we established an “at the market” stock offering program (ATM Program), pursuant to which CyrusOne Inc. may issue and sell from time to time
shares of common stock having an aggregate gross sales price of up to $320.0 million to or through sales agents. Sales of shares of CyrusOne Inc. common stock
under the ATM Program are made by means of ordinary brokers’ transactions on the NASDAQ Global Select Market or otherwise at market prices prevailing at
the time of sale, at prices related
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to prevailing market prices or, subject to specific instructions of CyrusOne Inc., at negotiated prices. During the three months ended March 31, 2017, the Company
did not sell any of its common stock under this program.
On February 27, 2017, the Company effected a full physical early settlement of the previously announced forward sale agreements entered into with Goldman,
Sachs & Co. on August 10, 2016 relating to, in the aggregate, approximately 4.4 million shares of the Company’s common stock. Upon settlement, the Company
issued and sold all such shares to Goldman, Sachs & Co., in its capacity as forward purchaser, in exchange for net proceeds of approximately $210.8 million , in
accordance with the provisions of the forward sales agreements. Such proceeds were used to finance, in part, the acquisition of the Sentinel Properties (as defined
below). Our total stock issuance for the first quarter of 2017 was $211.0 million which included $0.2 million related to the employee stock purchase plans.
On February 28, 2017 , CyrusOne closed its acquisition of two enterprise-class data centers located in Somerset, New Jersey and Raleigh-Durham, North Carolina
(the Sentinel Properties) from Sentinel Data Centers. The Company paid aggregate cash consideration of approximately $492.3 million in connection therewith,
including transaction related costs of $1.5 million. The transaction was financed by the Company with proceeds from settlement of its forward equity sale
described above and borrowings under its Revolving Credit Facility.
On March 17, 2017, CyrusOne LP and CyrusOne Finance Corp. completed their offering of $500.0 million aggregate principal amount of 5.000% senior notes due
2024 (2024 Notes) and $300.0 million aggregate principal amount of 5.375% senior notes due 2027 (2027 Notes, and together with the 2024 Notes, the New
Notes) in a private offering. The issuers have agreed to use commercially reasonable efforts to file an exchange offer registration statement with the SEC and to
have the registration statement declared effective on or prior to the 390th day after the issue date of the New Notes, and to complete an exchange offer. The
Company received proceeds of $791.2 million , net of underwriting costs of $8.8 million . In addition, the Company incurred approximately $1.5 million in other
costs. The deferred financing costs totaled $10.3 million.
The 2024 Notes will mature on March 15, 2024 and the 2027 Notes will mature on March 15, 2027, in each case unless earlier redeemed or repurchased. The New
Notes are guaranteed on a joint and several basis by CyrusOne Inc., CyrusOne GP and all of CyrusOne LP’s existing domestic subsidiaries (other than CyrusOne
Finance Corp. and CyrusOne Government Services LLC). Each of CyrusOne LP’s restricted subsidiaries (other than any designated excluded subsidiary or
receivables entity) that guarantees any other indebtedness of CyrusOne LP or other indebtedness of the guarantors will be required to guarantee the New Notes in
the future.
The Company used the net proceeds from the offering (i) to finance its repurchase and redemption of all of its outstanding 6.375% Senior Notes due 2022 (the
2022 Notes), of which $474.8 million in aggregate principal amount was outstanding, (ii) for the repayment of borrowings outstanding under the operating
partnership’s Revolving Credit Facility and (iii) for the payment of related premiums, fees, discounts and expenses.
As of March 31, 2017 , the total number of outstanding shares of common stock was approximately 87.7 million .
Short-term Liquidity
Our short-term liquidity requirements primarily consist of operating, sales and marketing, and general and administrative expenses, dividend payments and capital
expenditures composed primarily of acquisition and development costs for data center properties. For the three months ended March 31, 2017 , our capital
expenditures, including the purchase of the Sentinel Properties on February 28, 2017 were $674.8 million . Our capital expenditures are discretionary, excluding
leases under contract, and will be applied to expand our existing data center properties, acquire or construct new facilities, or both. We intend to continue to pursue
additional growth opportunities and are prepared to commit additional resources to support this growth. We expect to fund future capital expenditures from the
cash available on our balance sheet, borrowings under our Revolving Credit Facility and other financings including potential issuances of debt and equity
securities. We expect our total estimated capital expenditures, excluding the purchase of Sentinel Properties for $492.3 million on February 28, 2017, for 2017 to
be between $600 million and $650 million.
Long-term Liquidity
Our long-term liquidity requirements primarily consist of operating, sales and marketing, and general and administrative expenses, distributions to stockholders
and the acquisition and development of additional data center properties. We expect to meet our long-term liquidity requirements with cash flows from our
operations, issuances of debt and equity securities and borrowings under our Revolving Credit Facility.
As of March 31, 2017 , our Long-term debt, Capital lease obligations and Lease financing arrangements were $1,878.7 million , consisting of $500.0 million of
2024 Notes, $300.0 million of 2027 Notes, $405.0 million outstanding under the Revolving Credit
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Facility, $550.0 million outstanding, in the aggregate, under the Initial Term Loan and Additional Term Loan, Capital lease obligations of $12.4 million and Lease
financing arrangements of $134.5 million , partially offset by deferred financing costs of $23.2 million . Available capacity under the Revolving Credit Facility as
of March 31, 2017 , was $586.5 million , which included $1.0 billion under the Revolving Credit Facility less outstanding borrowings of $405.0 million and letters
of credit of $8.5 million . Total liquidity as of March 31, 2017 was $606.9 million , which included availability of $586.5 million under the Revolving Credit
Facility and cash equivalents of $20.4 million .
Cash Flows
Comparison of Three Months Ended March 31, 2017 and March 31, 2016
Cash flow increased by $2.4 million for the three months ended March 31, 2017 . Cash provided by operations was $55.2 million for the three months ended
March 31, 2017 , compared to $52.8 million for the three months ended March 31, 2016 . The increase was primarily driven by an increase in net operating income
of $19.5 million . This increase was offset by the following: Deferred revenue and straight-line rent recognized increased $7.4 million primarily due to free rent
periods on long-term, large contracts; increase in annual bonus payments of $3.8 million due to achievement of annual targets; leasing commissions paid in the
first quarter of 2017 increased $2.0 million as a result of obtaining these large, long-term contracts; and interest expense increased $1.5 million. The remaining
increase was partially offset by increased sales and marketing, and general and administrative expenses.
Cash used in investing activities was $675.4 million for the three months ended March 31, 2017 , compared to $208.8 million for the three months ended
March 31, 2016 . Our capital expenditures for 2017 included the purchase of the Sentinel Properties for $492.3 million and $182.5 million related primarily to
development projects underway in Northern Virginia, Phoenix, Dallas, Chicago, San Antonio and Cincinnati. Capital expenditures for the three months ended
March 31, 2016 was primarily due to our acquisition of CME Group's suburban Chicago data center in Aurora, Illinois for $131.1 million . Additional capital
expenditures during the first quarter of 2016 totaled $78.5 million and included the development of additional square footage and power in our Phoenix 2, Houston
West 3, Carrollton and Northern Virginia data centers.
Cash provided by financing activities was $626.0 million for the three months ended March 31, 2017 , compared to $229.4 million for the three months ended
March 31, 2016 . During the three months ended March 31, 2017 , cash provided by financing activities was due to proceeds from the issuance of debt of $800.0
million , net proceeds from the issuance of common stock of $211.0 million , and net borrowings under the Second Amended and Restated Credit Agreement of
$170.0 million . Cash used in financing activities during the three months ended March 31, 2017 was due to the repurchase and redemption of the 2022 Notes of
$474.8 million , payment of debt extinguishment and debt issuance costs of $39.1 million , dividends paid to stockholders of $32.4 million , tax payments upon the
exercise of equity awards of $6.4 million and other items of $2.3 million . For the three months ended March 31, 2016 , cash provided by financing activities was
due to net borrowings under the Second Amended and Restated Credit Agreement of $15.0 million and the issuance of common stock of $256.0 million. Cash used
in financing activities for the three months ended March 31, 2016 was due to dividends paid to stockholders of $22.8 million, tax payments upon the exercise of
equity awards of $13.6 million and other items of $5.2 million.
Distribution Policy
CyrusOne Inc. is required to distribute 90% of its taxable income (determined without regard to the dividend paid deduction and excluding any net capital gains)
on an annual basis in order to continue to qualify as a REIT for federal income tax purposes. Accordingly, we intend to make, but are not contractually bound to
make, regular quarterly distributions to our common stockholders from cash flow from our operating partnership’s operating activities. In addition, the Operating
Partnership Agreement requires ratable distributions to partners, and therefore, similar distributions will be made to all holders of operating partnership units. All
such distributions are at the discretion of our parent company’s board of directors. We consider market factors and our operating partnership’s performance in
addition to REIT requirements in determining distribution levels. While we plan to continue to make quarterly distributions, no assurances can be made as to the
frequency or amounts of any future distributions. The payment of common share distributions is dependent upon our financial condition, operating results and
REIT distribution requirements and may be adjusted at the discretion of the board of directors during the year.
Off-Balance Sheet Arrangements
Indemnification
During the normal course of business, we make certain indemnities, commitments and guarantees under which we may be required to make payments in relation to
certain transactions. These include (i) intellectual property indemnities to customers in connection with the use, sale and/or license of products and services, (ii)
indemnities to vendors and service providers pertaining to claims based on our negligence or willful misconduct and (iii) indemnities involving the representations
and warranties in certain contracts.
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In addition, we have made contractual commitments to several employees providing for payments upon the occurrence of certain prescribed events. The majority
of these indemnities, commitments and guarantees do not provide for any limitation on the maximum potential for future payments that we could be obligated to
make.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risk
We have exposure to interest rate risk, arising from variable-rate borrowings under the Second Amended and Restated Credit Agreement and our fixed-rate longterm debt.
The following table sets forth the carrying value and fair value face amounts, maturity dates, and average interest rates at March 31, 2017 , for our fixed-rate debt
and variable-rate debt, excluding Capital lease obligations and Lease financing arrangements:

IN MILLIONS

2017

2018

2019

2020

2021

Thereafter

Fixed-rate debt

—

—

—

—

—

Average interest rate on fixed-rate debt

—

—

—

—

—

Fixed-rate debt

—

—

—

—

—

Average interest rate on fixed-rate debt

—

—

—

—

—

5.375%

Variable-rate debt (Revolving Credit Facility)

—

—

— $

405.0

—

—

Average interest rate on variable-rate debt

—

—

—

2.324%

—

Variable-rate debt (Term Loans)

—

—

—

—

—

Average interest rate on variable-rate debt

—

—

—

—

—

Variable-rate debt (Term Loans)

—

—

—

—

Average interest rate on variable-rate debt

—

—

—

$

Total
Carrying
Value

$

500.0

Total Fair
Value

$

500.0 $

511.3

$

300.0 $

303.8

$

405.0 $

405.0

$

300.0 $

300.0

$

250.0 $

250.0

5.000%
$

300.0

—
$

300.0
2.296%

250.0

—

2.296%

—

Refer to the Company’s Annual Report on Form 10-K/A for the year ended December 31, 2016 for a description of the Company’s market risks. There were no
material changes for the period ended March 31, 2017 .
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of the Effectiveness of Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our Chief Executive Officer and the Chief Financial Officer (our principal
executive officer and principal financial officer, respectively), we have evaluated our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d15(e) under the Securities Exchange Act of 1934) as of March 31, 2017 . Based upon that evaluation, the Chief Executive Officer and the Chief Financial Officer
have concluded that, as of March 31, 2017 , the Company’s disclosure controls and procedures were effective in ensuring information required to be disclosed by
the Company in reports that it files or submits under the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the SEC and is accumulated and communicated to the Company’s management, including the Chief Executive Officer and Chief
Financial Officer, as appropriate to allow timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
There have been no changes in our internal control over financial reporting identified in connection with the evaluation required by paragraph (d) of Rule 13a-15 of
the Exchange Act that occurred during the quarter ended March 31, 2017 that materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
In the ordinary course of our business, from time to time we are subject to claims and administrative proceedings. We do not believe any currently outstanding
matters would have, individually or in the aggregate, a material adverse effect on our business, financial condition and results of operations, liquidity and cash
flows.
ITEM 1A. RISK FACTORS
There have been no material changes to the risk factors included in the section entitled “Risk Factors” in our Annual Report on Form 10-K/A for the year ended
December 31, 2016 , filed with the SEC on February 27, 2017, which is accessible on the SEC’s website at www.sec.gov , except as noted below.
We have significant outstanding indebtedness that involves significant debt service obligations, limits our operational and financial flexibility, exposes us
to interest rate fluctuations and exposes us to the risk of default under our debt obligations.
As of March 31, 2017, we had a total combined indebtedness, including capital lease obligations, of approximately $1,744.2 million and lease financing
arrangements of $134.5 million. We also currently have the ability to borrow up to an additional $586.5 million under our Revolving Credit Facility, net of
outstanding letters of credit of approximately $8.5 million, subject to satisfying certain financial tests. Our Second Amended and Restated Credit Agreement also
contains an accordion feature that, as of March 31, 2017, allows the operating partnership to request an increase in the total commitment by up to $300.0 million.
There are no limits on the amount of indebtedness we may incur other than limits contained in the indentures governing our 2024 Notes and 2027 Notes, our
Second Amended and Restated Credit Agreement or future agreements that we may enter into or as may be set forth in any policy limiting the amount of
indebtedness we may incur adopted by CyrusOne’s board of directors. A substantial level of indebtedness could have adverse consequences for our business,
financial condition and results of operations because it could, among other things:
•
•
•
•
•
•
•
•
•
•
•

require us to dedicate a substantial portion of our cash flow from operations to make principal and interest payments on our indebtedness, thereby
reducing our cash flow available to fund working capital, capital expenditures and other general corporate purposes, including to make distributions on
our common stock as currently contemplated or as necessary to maintain our qualification as a REIT;
require us to maintain certain debt coverage and other financial metrics at specified levels, thereby reducing our financial flexibility and, in the event of a
failure to comply with such requirements, creating the risk of a material adverse effect on our ability to fulfill our obligations under our debt and on our
business and prospects generally;
make it more difficult for us to satisfy our financial obligations, including borrowings under the Second Amended and Restated Credit Agreement;
increase our vulnerability to general adverse economic and industry conditions;
expose us to increases in interest rates for our variable rate debt;
limit our ability to borrow additional funds on favorable terms or at all to expand our business or ease liquidity constraints;
limit our ability to refinance all or a portion of our indebtedness on or before maturity on the same or more favorable terms or at all;
limit our flexibility in planning for, or reacting to, changes in our business and our industry;
place us at a competitive disadvantage relative to competitors that have less indebtedness;
increase our risk of property losses as the result of foreclosure actions initiated by lenders in the event we should incur mortgage or other secured debt
obligations; and
require us to dispose of one or more of our properties at disadvantageous prices or raise equity that may dilute the value of our common stock in order to
service our indebtedness or to raise funds to pay such indebtedness at maturity.

The agreements governing our indebtedness place significant operational and financial restrictions on us and our subsidiaries, reducing our operational
flexibility and creating default risks.
The agreements governing our indebtedness contain covenants, and the terms of any future agreements may contain covenants, that place restrictions on us and our
subsidiaries. These covenants restrict, among other things, our and our subsidiaries’ ability to:
•
•
•

merge, consolidate or transfer all, or substantially all, of our or our subsidiaries’ assets;
incur or guarantee additional debt or issue preferred stock;
make certain investments or acquisitions;
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CyrusOne Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - (unaudited)
•
•
•
•
•
•
•
•

create liens on our or our subsidiaries’ assets;
sell assets;
make capital expenditures;
incur restrictions on the payment of dividends or other distributions from our restricted subsidiaries;
make distributions on or repurchase our stock;
enter into transactions with affiliates;
issue or sell stock of our subsidiaries; and
change the nature of our business.

These covenants could impair our ability to grow our business, take advantage of attractive business opportunities or successfully compete. These covenants could
also impair our ability to plan for or react to market conditions or meet capital needs, or our ability to finance our operations, strategic acquisitions, investments or
alliances or other capital needs or to engage in other business activities that would be in our interest. In addition, the indentures governing our 2024 Notes and 2027
Notes and our Second Amended and Restated Credit Agreement require us to maintain specified financial ratios and satisfy financial condition tests. The
indentures governing our 2024 Notes and 2027 Notes also require our operating partnership and its subsidiaries to maintain total unencumbered assets of at least
150% of the aggregate principal amount of their outstanding unsecured debt on a consolidated basis. Our ability to comply with these metrics or tests may be
affected by events beyond our control, including prevailing economic, financial and industry conditions. A breach of any of these covenants or covenants under
any other agreements governing our indebtedness could result in an event of default. Cross-default provisions in our debt agreements could cause an event of
default under one debt agreement to trigger an event of default under our other debt agreements. Upon the occurrence of an event of default under any of our debt
agreements, the lenders or holders thereof could elect to declare all outstanding debt under such agreements to be immediately due and payable. If we were unable
to repay or refinance the accelerated debt, the lenders or holders, as applicable, could proceed against any assets pledged to secure that debt, including foreclosing
on or requiring the sale of our data centers, and our assets may not be sufficient to repay such debt in full.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
During the three months ended March 31, 2017 , the Company had no unregistered sales of equity securities or purchases of its common stock.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION
None.
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ITEM 6. EXHIBITS
Exhibit No.

Exhibit Description

2.1+

Transaction Agreement, dated February 4, 2017, by and among CyrusOne LP, Sentinel Properties - Durham, LLC, Russo-Somerset, LLC,
Sentinel Properties - Franklin, LLC, Sentinel NC-1, LLC and 800 Cottontail, LLC.

3.1

Articles of Amendment and Restatement of CyrusOne Inc. (Incorporated by reference to Exhibit 3.1 of Form 8-K, filed by CyrusOne Inc.
on January 25, 2013 (File No. 001-35789)).

3.2

Amended and Restated Bylaws of CyrusOne Inc. (Incorporated by reference to Exhibit 3.1 of Form 8-K, filed by CyrusOne Inc. on March
17, 2017 (File No. 001-35789)).

4.1

Indenture, dated as of March 17, 2017, by and among CyrusOne LP and CyrusOne Finance Corp., as issuers, the guarantors party thereto
and Wells Fargo Bank, N.A., as trustee, relating to the 5.000% Senior Notes due 2024 (Incorporated by reference to Exhibit 4.1 of
Form 8-K, filed by CyrusOne Inc. on March 17, 2017 (File No. 001-35789)).

4.2

Indenture, dated as of March 17, 2017, by and among CyrusOne LP and CyrusOne Finance Corp., as issuers, the guarantors party thereto
and Wells Fargo Bank, N.A., as trustee, relating to the 5.375% Senior Notes due 2027 (Incorporated by reference to Exhibit 4.2 of
Form 8-K, filed by CyrusOne Inc. on March 17, 2017 (File No. 001-35789)).

4.3

Registration Rights Agreement dated March 17, 2017, among CyrusOne LP, CyrusOne Finance Corp., the guarantors party thereto and
J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and RBC Capital Markets, LLC, as representatives of
the initial purchasers (Incorporated by reference to Exhibit 4.5 of Form 8-K, filed by CyrusOne Inc. on March 17, 2017 (File No. 00135789)).

4.4

Registration Rights Agreement dated March 17, 2017, among CyrusOne LP, CyrusOne Finance Corp., the guarantors party thereto and
J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and RBC Capital Markets, LLC, as representatives of
the initial purchasers (Incorporated by reference to Exhibit 4.6 of Form 8-K, filed by CyrusOne Inc. on March 17, 2017 (File No. 00135789)).

10.1+ †

Form of Director Restricted Stock Award under the provisions of the CyrusOne Restated 2012 Long Term Incentive Plan.

10.2+ †

Form of Executive Time-Based Restricted Stock Unit Award under the provisions of the CyrusOne Restated 2012 Long Term Incentive
Plan.

10.3+ †

Form of Executive Performance-Based Restricted Stock Unit Award under the provisions of the CyrusOne Restated 2012 Long Term
Incentive Plan.

31.1+

Certification pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2+

Certification pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1+

Certification pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2+

Certification pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

(101.INS)*

XBRL Instance Document.

(101.SCH)*

XBRL Taxonomy Extension Schema Document.

(101.CAL)*

XBRL Taxonomy Extension Calculation Linkbase Document.

(101.DEF)*

XBRL Taxonomy Extension Definition Linkbase Document.

(101.LAB)*

XBRL Taxonomy Extension Label Linkbase Document.

(101.PRE)*

XBRL Taxonomy Extension Presentation Linkbase Document.

+

Filed herewith.

*

Submitted electronically with this report.

†

Management contract or compensatory plan.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized, on the 9th day of May, 2017.

CyrusOne Inc.
By:

/s/ Gary J. Wojtaszek
Gary J. Wojtaszek
President and Chief Executive Officer

By:

/s/ Diane M. Morefield
Diane M. Morefield
Executive Vice President and Chief Financial Officer

By:

/s/ Amitabh Rai
Amitabh Rai
Senior Vice President and Chief Accounting Officer
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Exhibit 2.1

TRANSACTION AGREEMENT
BY AND AMONG
SENTINEL PROPERTIES – DURHAM, LLC,
RUSSO-SOMERSET, LLC,
SENTINEL PROPERTIES – FRANKLIN, LLC,
SENTINEL NC-1, LLC,
800 COTTONTAIL, LLC
AND
CYRUSONE LP
DATED AS OF FEBRUARY 4, 2017

The Transaction Agreement is being filed as an exhibit to this report in order to provide investors with information regarding its terms. It is
not intended to provide any other financial or factual information about CyrusOne or the other others parties to the Transaction Agreement.
The representations, warranties and covenants contained in the Transaction Agreement were made only for purposes of that agreement and as
of specific dates, are solely for the benefit of the parties to the Transaction Agreement, may be subject to limitations agreed upon by the
parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the
Transaction Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the parties
that differ from those applicable to investors. Investors should not rely on the representations, warranties or covenants or any description
thereof as characterizations of the actual state of facts or condition of CyrusOne or other parties. Moreover, information concerning the
subject matter of the representations, warranties and covenants may change after the date of the Transaction Agreement, which subsequent
information may or may not be fully reflected in public disclosures by CyrusOne.
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TRANSACTION AGREEMENT
This TRANSACTION AGREEMENT, dated as of February 4, 2017 (this “ Agreement ”), is made by and among
Sentinel Properties – Durham, LLC, a Delaware limited liability company (the “ NC Seller ”), Russo-Somerset, LLC, a New Jersey
limited liability company (“ RS ”), Sentinel Properties – Franklin, LLC, a Delaware limited liability company (“ SPF ” and, together
with RS, the “ NJ Sellers ” and, together with the NC Seller, the “ Sellers ”), Sentinel NC-1, LLC, a Delaware limited liability
company (“ SNC ”), 800 Cottontail, LLC, a Delaware limited liability company (“ 800 Cottontail ” and, together with SNC, the “
Companies ”), and CyrusOne LP, a Maryland limited partnership (the “ Buyer ”).
RECITALS
WHEREAS, the NC Seller owns 100% of the outstanding membership interests of SNC (the “ SNC Interests ”);
WHEREAS, the NJ Sellers collectively own 100% of the outstanding Common Units (as defined in the Second
Amended and Restated Operating Agreement of 800 Cottontail, dated as of January 5, 2011 (the “ 800 Cottontail Operating
Agreement ”)) of 800 Cottontail (the “ Cottontail Interests ”);
WHEREAS, SNC owns that certain property located in North Carolina and as more fully described on Exhibit A-1
hereto (the “ North Carolina Property ”);
WHEREAS, 800 Cottontail owns that certain property located in New Jersey and as more fully described on Exhibit
A-2 hereto (the “ New Jersey Property ” and, together with the North Carolina Property, the “ Real Property ”);
WHEREAS, on the terms set forth herein, each Seller desires to sell to the Buyer, and the Buyer desires to purchase
from such Seller, all of such Seller’s SNC Interests or Cottontail Interests, as applicable (collectively, the “ Sold Interests ”);
WHEREAS, in order to induce the Buyer to enter into this Agreement, the Sellers desire to cause Todd M. Aaron,
Joshua Rabina, Kelso Investment Associates VIII, L.P., KEP VI, LLC and Edward Russo (collectively, the “ Seller Guarantors ”) to
each execute and deliver to the Buyer a limited guarantee, in each case in the form attached hereto with respect to such Seller as
Exhibit B (collectively, the “ Seller Guarantees ”).
NOW THEREFORE, in consideration of the mutual covenants, conditions and agreements set forth herein and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:
Article I
DEFINITIONS
Section 1.1
set forth below:

Definitions . For purposes of this Agreement, the following terms shall have the respective meanings

“ 800 Cottontail ” has the meaning set forth in the Preamble.
“ 800 Cottontail Operating Agreement ” has the meaning set forth in the Recitals.
“ Acceptable Tenant Estoppel ” means an estoppel (i) which is dated not earlier than the date hereof and (ii) which is

(A) substantially in the form of Exhibit E hereto, or if a Tenant declines to execute such form, is either: (B) in substantially such
form as a Tenant is required to deliver under its Lease, (C) with respect to any Lease that does not attach a form of tenant estoppel
certificate, an estoppel certificate which substantially incorporates the matters that the applicable Tenant is required to certify to in
the estoppel provision contained in such Lease, without giving effect to clauses in such Lease that state a Tenant is required to
certify to “other matters reasonably requested by landlord” or words of similar effect (in each case under clauses (A), (B) and (C)
subject to non-material modifications thereof to conform the same to the relevant Lease) or (D) otherwise in a commercially
reasonable form of tenant estoppel; provided , in all instances for an estoppel delivered under clauses (A) – (D) above to be an “
Acceptable Tenant Estoppel ,” such Tenant estoppel shall (1) state the applicable Lease is in full force and effect, list the agreements
comprising the Lease and the amount of the current Fixed Rent, and the date through which the Tenant has paid Fixed Rent, (2) not
disclose matters materially inconsistent with the representations and warranties of Sellers contained in Section 4.12(b) of the Sellers’
Disclosure Schedule (other than matters prorated for at Closing, such as outstanding tenant allowances and the cost of outstanding
tenant work), and (3) state that neither the Tenant nor, to the Tenant’s knowledge, such Company, is in default under the terms of the
applicable Lease, and not assert a material claim against Sellers or such Company (which is not otherwise prorated at Closing, such
as outstanding tenant allowances and the cost of outstanding tenant work).
“ Accounting Referee ” means BDO USA, LLP or, if such firm declines the representation, a nationally recognized
accounting firm mutually agreed on by the Sellers’ Representative and the Buyer.
“ Action ” means any claim, action, suit, litigation or arbitration by or before any Governmental Entity or arbitral
body.
“ Additional Rents ” has the meaning set forth in Section 2.4(f) .
“ Additional Tenant Work ” has the meaning set forth in Section 2.4(h) .
“ Additional Tenants ” means, collectively, Duke University Health System, Inc., Time Warner Enterprise
Infrastructure Services, LLC, D.E. Shaw Research, LLC and Insurance Services Office, Inc. (Verisk).
“ Affiliate ” means, with respect to any specified Person, any other Person that, at the time of determination, directly
or indirectly through one or more intermediaries, Controls, is Controlled by, or is under common Control with, such first person.
“ Affiliate Guaranties ” has the meaning set forth in Section 6.4 .
“ Agreement ” has the meaning set forth in the Preamble.
“ AICPA ” means the American Institute of Certified Public Accountants.
“ Allocation ” has the meaning set forth in Section 8.2(a) .
“ Amended and Restated Services Agreement ” means a Transition Services Agreement in the form attached hereto as
Exhibit C .
“ Ancillary Agreements ” means this Agreement, the Escrow Agreement, the Amended and Restated Services
Agreement, the Seller Guarantees, the Restrictive Covenants Agreements and the other documents, instruments and agreements to be
entered into pursuant hereto and thereto.
“ Assumed Vendor Deposit Obligations ” means (a) to the extent undrawn, that certain Irrevocable Standby Letter of
Credit No. SB1738600001 (as amended by that certain Amendment No. 1, dated July 22, 2016) issued by the Existing Lender for the
benefit of Duke Energy Corporation and the related obligations for reimbursement thereof under, to the extent undrawn, that certain
Letter of Credit Agreement, dated July 24, 2014, by and between Existing Lender and SNC, (b) Performance Surety Bond No.

2157676 issued by 800 Cottontail as principal, and North American Specialty Insurance Company, as surety (c) Performance Surety
Bond No. 502588 issued by 800 Cottontail as principal, and International Fidelity Insurance Company, as surety, and (d) the deposit
of $350,000 with Tishman Construction Corporation of New Jersey pursuant to the Construction Management Agreement dated
October 30, 2009 with Tishman Construction Corporation of New Jersey, which is included in Section 4.9(a) of the Sellers’
Disclosure Schedule.
“ Balance Sheet ” means the balance sheet of 800 Cottontail or the balance sheet of SNC, as applicable, as of the
Balance Sheet Date, and included in the Financial Statements.
“ Balance Sheet Date ” means September 30, 2016.
“ Brokerage Agreements ” has the meaning set forth in Section 4.12(b)(iii) .
“ Business Continuity Plan ” has the meaning set forth in Section 4.23 .
“ Business Day ” means any day other than a Saturday, Sunday or other day on which banking institutions in the City
of New York, New York are required or authorized by Law or executive order to be closed.
“ Buyer ” has the meaning set forth in the Preamble.
“ Buyer Confidentiality Agreement ” has the meaning set forth in Section 6.3(a) .
“ Buyer Material Adverse Effect ” means any material impairment or material delay of the ability of Buyer to perform
its obligations under this Agreement or to consummate the transactions contemplated hereby.
“ Buyer Releasor ” has the meaning set forth in Section 9.15(a) .
“ Buyer Transfer Taxes ” has the meaning set forth in Section 8.3 .
“ Cap ” has the meaning set forth in Section 10.4(c) .
“ Capital Expenditures ” means expenditures made by the Companies to purchase, construct or otherwise acquire
fixed assets, plant and equipment that have been or should be, in accordance with GAAP, capitalized on the applicable Balance
Sheet, other than Construction Work, so-called “remote hands” work performed by the Companies for Tenants and project work
performed by the Companies that would be paid for by Tenants.
“ Capital Lease Obligations ” means with respect to any Person, for any applicable period, the obligations of such
Person that are permitted or required to be classified and accounted for as capital obligations under GAAP, and the amount of such
obligations at any date will be the capitalized amount of such obligations at such date determined in accordance with GAAP.
“ Capital Stock ” means capital stock of, limited liability company membership interests of, or partnership interests
in, or other type of equity interest in a Person.
“ Cash Purchase Price ” has the meaning set forth in Section 2.1(b) .
“ CBA Employees ” has the meaning set forth in Section 6.6(a) .

“ CBRE ” means CBRE, Inc.
“ Certifications ” means all accreditations, licenses and certifications given, granted or awarded to any Person by a
Governmental Entity, in connection with such Person’s business.
“ Closing ” has the meaning set forth in Section 2.2 .
“ Closing Date ” has the meaning set forth in Section 2.2 .
“ Closing Indebtedness Payments ” has the meaning set forth in Section 2.3(b) .
“ Closing Payments ” has the meaning set forth in Section 2.3 .
“ Closing Statement ” has the meaning set forth in Section 2.4(q) .
“ Code ” has the meaning set forth in the Recitals.
“ Collective Bargaining Agreement ” has the meaning set forth in Section 4.5(b) .
“ Companies ” has the meaning set forth in the Preamble.
“ Company Benefit Plan ” has the meaning set forth in Section 4.5(d) .
“ Company Material Adverse Effect ” means any event, occurrence, fact, condition or change that is materially
adverse to the business, assets, liabilities, financial condition or results of operations of the Companies, taken as a whole, but shall
exclude any adverse effect resulting from, arising out of or relating to any of the following (either alone or in combination): (i) the
United States or global economy generally or capital or financial markets, including changes in interest or exchange rates or credit
ratings; (ii) political, economic, regulatory or social conditions generally in, or affecting, the United States or any of the geographical
areas in which the Companies operate; (iii) any occurrence or condition generally affecting the data center or real estate industries in
the United States or any of the geographical areas in which the Companies operate; (iv) any natural disasters, catastrophe events or
casualty events, hostility, sabotage, military action or civil disturbance, acts of war (whether or not declared), armed conflict, cyber
attack, or similar calamity or terrorism or any escalation or worsening of any of the same; (v) any change in accounting regulations
or accounting principles or applicable Law (including adoption of new regulations with respect to existing Laws or changes in
interpretation of existing Laws, including the impact and effects thereof from time to time) or the enforcement, interpretation or
implementation of any of the foregoing; (vi) the negotiation, execution, delivery and performance of this Agreement, the
consummation of the transactions contemplated by this Agreement or the announcement of this Agreement or such transactions,
including, to the extent resulting therefrom, the loss of, or other impact on the relationship with, any employees of SCO, Tenants or
prospective Tenants, suppliers or prospective suppliers or other business partners or prospective business partners following the
announcement of this Agreement or the transactions contemplated hereby or any Action, protest or dispute arising therefrom or
relating thereto; (vii) any occurrence or condition arising out of the identity of or facts relating to the Buyer or its Affiliates; (viii)
actions permitted to be taken or not taken pursuant to this Agreement or taken with the Buyer’s consent or not taken because the
Buyer did not give its consent; (ix) the effect of any action taken by the Buyer or its Affiliates with respect to the transactions
contemplated by this Agreement (including any communication or disclosure regarding the Buyer’s plans or intentions with respect
to the conduct of the business of the Companies as well as any other action by the Buyer); (x) any failure of any counterparty to a
Lease to timely make any payments thereunder; (xi) any failure of the Companies to achieve any projections, forecasts, estimates,
plans, predictions, performance metrics or operating statistics ( provided that facts and circumstances giving rise to such failure that
are not otherwise set forth in clauses (i) through (xi) of this definition may be taken into account in determining whether a Company
Material Adverse Effect has occurred); or (xii) any disruption of or interruption in the conduct of any business or operations of the
Companies or any of their tenants related to the Construction Work.
“ Contest Parties ” has the meaning set forth in Section 8.5(a) .

“ Construction Work ” has the meaning set forth in Section 2.4(i) .
“ Contract ” means any written contract, agreement, instrument or other legally binding obligation to which any of the
Companies is a party.
“ Control ” or “ Controlled ” means, as to any Person, the possession, directly or indirectly of the power to direct or
cause the direction of the management and policies of such Person, whether through the ownership of voting securities, by contract
or otherwise.
“ Cottontail Interests ” has the meaning set forth in the Recitals.
“ Damages ” means any and all losses, claims, damages, costs, fines, judgments, awards, penalties, interest,
obligations, payments, settlements, suits, demands, expenses and liabilities of every type and nature, together with all reasonable
costs and expenses (including reasonable attorneys’ fees and out-of-pocket expenses) actually incurred in connection with any of the
foregoing and including the reasonable cost of the investigation, preparation or defense of any Action in connection therewith, and
the assertion of any claims under this Agreement.
“ Data Activities ” has the meaning set forth in Section 4.23 .
“ Data Room ” means the electronic “data room” hosted by Merrill Corporation, and prepared by the Companies, the
Sellers and their respective advisors in connection with the transaction contemplated by this Agreement.
“ Deductible ” has the meaning set forth in Section 10.4(a) .
“ De Minimis ” has the meaning set forth in Section 10.4(a) .
“ Direct Claim ” has the meaning set forth in Section 10.7(b) .
“ Employee Benefit Plan ” has the meaning set forth in Section 4.5(d) .
“ Employer ” has the meaning set forth in Section 6.6(a) .
“ Environmental Laws ” means all Laws relating to pollution, the preservation or protection of natural resources and
the environment and human health and safety in respect of Hazardous Substances, including Laws governing the remediation,
generation, production, installation, use, storage, treatment, transportation, release, exposure to, or disposal of Hazardous
Substances, including the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. §§ 9601 et seq.), as
amended (“ CERCLA ”), and the New Jersey Industrial Site Recovery Act (N.J.S.A. 13:1K-6 et seq.), as amended.
“ Environmental Permits ” has the meaning set forth in Section 4.11(b) .
“ Environmental Special Indemnity Deductible ” has the meaning set forth in Section 10.4(b) .
“ Escrow Account ” means the escrow account established pursuant to the terms of the Escrow Agreement.
“ Escrow Agent ” has the meaning set forth in Section 2.7 .
“ Escrow Agreement ” has the meaning set forth in Section 2.7 .

“ Escrow Period ” has the meaning set forth in Section 10.9(a) .
“ Escrow Release Date ” means April 30, 2018.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
“ Existing Debt ” means the aggregate amount of the outstanding principal, and all accrued and unpaid interest,
premiums and prepayment fees applicable with respect thereto, as of the Closing under (i) that certain Amended and Restated Loan
and Security Agreement, dated as of December 24, 2014, by and between Existing Lender, as lender and agent, the lenders party
thereto and 800 Cottontail, as amended by that certain Amendment No. 1 to Amended and Restated Loan and Security Agreement,
dated as of October 16, 2015 and (ii) that certain Third Amended and Restated Loan and Security Agreement, dated as of April 27,
2016, by and between SNC, Existing Lender, as lender and agent, and the lenders party thereto.
“ Existing Lender ” means Manufacturers and Traders Trust Company, as agent, and the lenders under the Existing
Debt.
“ Financial Statements ” means (a) the audited Balance Sheets of 800 Cottontail as of December 31, 2014 and
December 31, 2015, together with the related audited statements of income and cash flow for the years then ended, and the unaudited
Balance Sheet, together with the related unaudited statements of profit & loss for the nine month period ending on the Balance Sheet
Date, and (b) the audited Balance Sheets of SNC as of December 31, 2014 and December 31, 2015, together with the related audited
statements of income and cash flow for the years then ended, and the unaudited Balance Sheet, together with the related unaudited
statements of profit & loss for the nine month period ending on the Balance Sheet Date, all of which are attached as Section 4.16 of
the Sellers’ Disclosure Schedule.
“ Fixed Rent ” has the meaning set forth in Section 2.4(e) .
“ Fundamental Reps ” means the representations and warranties contained in Section 3.1 (Organization and Authority
of Sellers) (other than the second sentence), Section 3.2 (SNC Interests; Cottontail Interests), Section 4.1 (Organization, Authority
and Qualification of the Companies) (other than the second sentence), Section 4.2 (Capital Structure), Section 4.6(d) (Partnership
Tax Status) and Section 5.1 (Organization and Authority of the Buyer) (other than the second sentence).
“ GAAP ” has the meaning set forth in Section 4.16 .
“ Governmental Approval ” has the meaning set forth in Section 3.4 .
“ Governmental Entity ” means any domestic or foreign governmental, legislative, judicial, administrative or
regulatory authority, agency, commission, body, court or entity, including, without limitation, any bank regulatory, supervisory or
self-regulatory authority.
“ Governmental Order ” means any order, writ, judgment, injunction, decree, stipulation, determination or award
entered by or with any Governmental Entity.
“ Hazardous Substances ” means substances, wastes, radiation or other materials that are hazardous, toxic, infectious,
explosive, carcinogenic, ignitable, corrosive, reactive or otherwise deleterious to living things or the environment or that are or
become identified, defined, designated, listed, restricted or otherwise regulated under Environmental Laws, because of their
hazardous, dangerous, or deleterious nature, including “hazardous substances” under CERCLA and petroleum or petroleum products
(including, crude oil or any fraction thereof).

“ Indebtedness ” means with respect to any Person, without duplication, (a) all obligations of such Person for
borrowed money, whether short-term or long-term, and whether secured or unsecured, or with respect to deposits or advances of any
kind (other than deposits and advances of any Person relating to the purchase of products or services of the Companies and their
Subsidiaries in the Ordinary Course), (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments,
(c) all obligations of such Person upon which interest charges are customarily paid (other than trade payables incurred in the
Ordinary Course), (d) all obligations of such Person under conditional sale or other title retention agreements relating to property or
assets purchased by such Person, (e) all obligations of such Person issued or assumed as the deferred purchase price of property or
services (other than current trade payables incurred in the Ordinary Course), (f) all Indebtedness of others secured by (or for which
the holder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or
acquired by such Person, whether or not the obligations secured thereby have been assumed, (g) all guarantees by such Person of
Indebtedness of others, (h) all Capital Lease Obligations of such Person, (i) all net payments that such Person would have to make in
the event of an early termination, on the date Indebtedness of such Person is being determined, in respect of outstanding interest rate
protection agreements, foreign currency exchange arrangements or other interest or exchange rate hedging arrangements, (j) all
obligations including reimbursement obligations of such Person in respect of letters of credit, fidelity bonds, surety bonds,
performance bonds and bankers’ acceptances, (k) obligations of such Person to purchase, redeem, retire, defease or otherwise
acquire for value any capital stock of such Person or any warrants, rights or options to acquire such capital stock, (l) renewals,
extensions, refundings, deferrals, restructurings, amendments and modifications of any such Indebtedness or guarantee and (m) any
other obligation that in accordance with GAAP is required to be reflected as debt on the balance sheet of such Person (other than
trade payables and current accruals incurred in the Ordinary Course). The Indebtedness of any Person will include the Indebtedness
of any partnership in which such Person is a general partner, other than to the extent that the instrument or agreement evidencing
such Indebtedness expressly limits the liability of such Person in respect thereof. Notwithstanding the foregoing, with respect to each
Company, the term “ Indebtedness ” shall exclude (i) the Assumed Vendor Deposit Obligations, and (ii) any obligations pro-rated in
accordance with Section 2.4 .
“ Indemnified Party ” has the meaning set forth in Section 10.7(a) .
“ Indemnifying Party ” has the meaning set forth in Section 10.7(a) .
“ Indemnity Escrow Amount ” means Seven Million Three Hundred Fifty Thousand dollars ($7,350,000).
“ Intellectual Property Rights ” means copyrights and copyrightable works; patents, patent applications,
continuations, continuations-in-part, extensions, divisions, reissues, patent disclosures, industrial designs; trademarks, service marks,
trade names, corporate names, logos, social media identifiers and domain names; any registrations or applications to register any the
foregoing; rights in software, whether in source or object code; trade secrets and rights in know-how, methods, processes, formulae,
technology, algorithms, customer lists, supplier lists, mailing lists, business plans and other proprietary information, all of which
derive value, monetary or otherwise, from being maintained in confidence.
“ Intercompany Agreements ” means any agreements or arrangements between any Seller or its Affiliates, on the one
hand, and any Company on the other hand (but excluding (a) agreements solely between the Companies, (b) this Agreement, and (c)
any other agreements entered into in connection with this Agreement).
“ Kelso Affiliates ” has the meaning set forth in Section 6.2 .
“ Knowledge ” means, with respect to any Seller or any Company, the actual knowledge of the individuals listed in
Section 1.1(a) of the Sellers’ Disclosure Schedule after due inquiry made to their direct reports set forth in Section 1.1(a) of the
Sellers’ Disclosure Schedule.
“ Law ” means any federal, state, local or foreign law, statute, common law or any rule, regulation, judgment, order,
writ, injunction, ruling, decree, license or permit of any Governmental Entity.
“ Leases ” means all leases, subleases, licenses, colocation agreements, concession agreements, master service
agreements, telecom access agreements, occupancy agreements and/or similar agreements covering any space within the Real

Property (together with all amendments, modifications, supplements, extensions, assignments and related agreements, if any, thereto
entered into prior to the Closing Date).
“ Leasing Costs ” has the meaning set forth in Section 2.4(h)(i) .
“ Lien ” means any indenture, mortgage, deed of trust, pledge, hypothecation, assignment, pledge, levy, security
interest, encumbrance, lien (statutory or other) or charge of any kind, option, easement, encroachment, right of way, right of first
refusal, right of first offer, purchase right, including any restriction on use, voting, transfer, receipt of income or exercise of any
other attribute of ownership, and mechanic’s, materialmen’s and other similar liens and encumbrances (whether or not a lien or other
encumbrance is created or exists at the time of filing).
“ Material Agreement ” means any Contract (I) to which either of the Companies is a party or which is set forth in
Section 6.7 of the Sellers’ Disclosure Schedule and (II) which (a) calls for the payment by or on behalf of either of the Companies in
excess of $100,000 per annum, or the delivery by either of the Companies of goods or services with a fair market value in excess of
$100,000 per annum, during the remaining term thereof; (b) provides for either of the Companies or its Subsidiaries to receive any
payments in excess of, or any property with a fair market value in excess of, $100,000 during the remaining term thereof; (c) is a
Lease; (d) is a service, management, maintenance, repair or construction Contract that is material to the business of the Companies;
(e) is a partnership, joint venture, or other similar Contract, or a Contract relating to the acquisition or disposition of any business
(whether by merger, sale of stock, sale of assets, or otherwise); (f) relates to Indebtedness (in any case, whether incurred, assumed,
guaranteed, or secured by any asset) or any Contract, indenture, or other instrument that contains restrictions with respect to payment
of any distribution in respect of the Capital Stock of the Companies or any of their Subsidiaries; (g) limits any of the Companies or
any of their Subsidiaries from marketing, selling, or otherwise providing their services in any geographic area, or from competing in
any line of business or geographic area or with any Person; (h) is a management service, consulting or any other similar type of
Contract which is material to the business of the Companies; (i) contains any warranty, guaranty, or other similar undertaking with
respect to a contractual performance extended by the Companies or any of their Subsidiaries other than (x) in the Ordinary Course or
(y) warranties, guaranties or similar undertakings with respect to obligations with a fair market value of less than $100,000; (j)
provides for any employment, deferred compensation, severance, bonus, retirement, or other similar arrangement or plan; (k)
provides for any agency, dealer, sales representative, broker, or distributor to market or sell the Companies’ or any of their
Subsidiaries’ services in any respect material to the business of the Companies; (l) is a material license or similar material Contract
concerning Intellectual Property Rights, including where the Companies or any of their Subsidiaries (i) is granted or obtains or
agrees to obtain any right to use any material Intellectual Property Rights (other than standard form Contracts granting rights to use
readily available software or hardware), (ii) is restricted in its right to use or register any material Intellectual Property Rights, or (iii)
permits or agrees to permit any other Person to use, enforce, or register any material Company owned Intellectual Property Rights,
including any license agreements, coexistence agreements, and covenants not to sue related to such Intellectual Property Rights; (m)
is a Contract with any labor organization; (n) is a Contract with a Governmental Entity; (o) is a material Privacy Agreement; or (p)
the termination of which, or the failure of which to be renewed, would reasonably be expected to have a Company Material Adverse
Effect (excluding, for purposes of this clause (p), any Contract that can be replaced through readily available market alternatives).
“ Minimum Estoppel Requirement ” has the meaning set forth in Section 7.1(g) .
“ Monetary Encumbrances ” has the meaning set forth in Section 6.18(c) .
“ Multiemployer Plan ” has the meaning set forth in Section 10.2(d) .
“ NC Seller ” has the meaning set forth in the Preamble.
“ New Jersey Property ” has the meaning set forth in the Recitals.
“ NJ Sellers ” has the meaning set forth in the Preamble.
“ North Carolina Property ” has the meaning set forth in the Recitals.

“ Notice of Disagreement ” has the meaning set forth in Section 2.4(q) .
“ Open Source Technology ” means any software, product or technology that contains, or is derived in any manner
from, any software that is distributed as free software or open source software, including software licensed or distributed under any
of the following licenses or distribution models: (a) GNU’s General Public License (GPL) or Lesser/Library GPL (LGPL), (b) the
Artistic License (e.g., PERL), (c) the Mozilla Public License, (d) the Netscape Public License, (e) the Sun Community Source
License (SCSL), (f) the Sun Industry Standards License (SISL), (g) the BSD License, (h) Affero GPL and (i) the Apache License.
“ Operating Agreement ” means (i) with respect to 800 Cottontail, the 800 Cottontail Operating Agreement and (ii)
with respect to SPF, the SPF LLC Agreement.
“ Ordinary Course ” means with respect to an action taken by any Person, an action that is consistent with the past
practices, if any, of such Person in all material respects.
“ Outside Date ” has the meaning set forth in Section 11.1(d) .
“ Payoff Letters ” has the meaning set forth in Section 2.6(a)(iii) .
“ Permits ” means any licenses, approvals, permits, consents, franchises, orders, certificates, rulings, waivers,
authorizations, and variances or other forms of permission, consent or exemption, (in each case, issued by a Governmental Entity).
“ Permitted Liens ” means the following Liens: (a) Liens for Taxes, assessments or other governmental charges or
levies that are not yet due or payable or that are being contested in good faith by appropriate proceedings and for which adequate
reserves have been made in accordance with GAAP or which are being prorated under Section 2.4 ; (b) statutory Liens of carriers,
warehousemen, mechanics, materialmen, repairmen arising in the Ordinary Course by operation of Law with respect to a liability
that is not yet due or delinquent or which is being contested in good faith by a Company and for which adequate reserves have been
made in accordance with GAAP or which are being prorated under Section 2.4 ; (c) Liens incurred or deposits made to a
Governmental Entity in connection with a governmental authorization, registration, filing, license, permit or approval; (d) Liens
incurred in the Ordinary Course in connection with workers’ compensation, unemployment insurance or other types of social
security; (e) matters (i) set forth in the title commitments attached to Section 1.1(b) of the Sellers’ Disclosure Schedule, (ii) shown
on a Survey, and (iii) other defects of title, easements, rights-of-way, recorded covenants, restrictions and other similar charges or
encumbrances, in each case that do not (A) materially interfere with the present uses or occupancy of any Real Property by the
owner or lessee thereof, (B) materially detract from the value of such Real Property, or (C) render such Real Property unmarketable
or uninsurable by a nationally recognized title insurance company; (f) all Leases entered into in the Ordinary Course; (g) licenses of
Intellectual Property Rights entered into in the Ordinary Course; (h) Liens which evidence obligations of any Tenant; (i) applicable
zoning and building ordinances and land use regulations and any and all other present and future laws, rules, regulations, statutes,
ordinances, orders or other Law affecting the Real Property, (j) Liens or other restrictions on transfer imposed by applicable Laws;
(k) any matter deemed a Permitted Lien under Section 6.18 ; and (l) without limiting the foregoing, Liens for brokerage commissions
and Tenant improvement allowances being prorated at the Closing and for the Construction Work.
“ Person ” means an individual, corporation, partnership, joint venture, limited liability company, association, trust,
unincorporated organization or other entity.
“ Personal Data ” means data relating to one or more natural person(s) that is personally identifying (i.e., data that
identifies an individual or, in combination with any other information or data available to the Companies, is capable of identifying an
individual) including but not limited to a natural person’s name, street address, telephone number, e-mail address, photograph, social
security number, driver’s license number, credit card number, passport number, or customer or account number.
“ Policies ” has the meaning set forth in Section 4.15 .

“ Pre-Closing Tax Periods ” means all Tax periods and portions thereof ending on or before the Closing Date.
“ Pre-Closing Taxes ” means all Taxes of the Companies and their Subsidiaries for any Pre-Closing Tax Period other
than Transfer Taxes, including the pre-Closing portion of any Straddle Period.
“ Previously Disclosed ” means (a) information set forth on the Section of the Sellers’ Disclosure Schedule
corresponding to the provision of this Agreement to which such information relates, provided , that information set forth in the
Sellers’ Disclosure Schedule which is reasonably apparent on its face that it relates to another provision of this Agreement shall also
be deemed to be Previously Disclosed with respect to such other provision and (b) information contained in title reports and surveys
delivered to or made available to the Buyer and environmental reports commissioned by the Buyer listed on Section 4.11(g) of the
Sellers’ Disclosure Schedule.
“ Privacy Agreements ” all Contracts (or portions thereof) to which the Companies is a party that are applicable to
Data Activities.
“ Privileged Communications ” has the meaning set forth in Section 9.14 .
“ Pro Rata Portion ” means (i) with respect to the Cottontail Interests and the NJ Sellers, the percentage set forth
opposite the applicable NJ Seller’s name on Schedule II(A) hereto, and (ii) with respect to the SNC Interests and the NC Seller, the
percentage set forth opposite the NC Seller’s name on Schedule II(B) hereto.
“ Proceeding ” means any Action, audit, hearing, investigation, examination, (whether civil, criminal, administrative,
investigative, or informal) commenced, brought, conducted or heard by or before or otherwise involving, any (i) federal, state, local,
municipal, foreign or other government; (ii) Governmental Entity or quasi-governmental authority of any nature (including any
governmental agency, branch, department, official, or entity and any court or other tribunal); or (iii) body exercising, or entitled to
exercise any administrative, executive, judicial, legislative, police, regulatory, or Taxing Authority or power of any nature, including
any arbitration tribunal or arbitrator.
“ Property ” means the Real Property and all other assets owned by Seller (or its Subsidiaries) and located thereon or
used in connection with the operation thereof.
“ Property Employees ” has the meaning set forth in Section 4.5(a).
“ Proposed Allocation ” has the meaning set forth in Section 8.2(b) .
“ Proration Statement ” has the meaning set forth in Section 2.4 .
“ Purchaser Indemnified Parties ” has the meaning set forth in Section 10.2 .
“ Real Property ” has the meaning set forth in the Recitals.
“ Recipient ” has the meaning set forth in Section 8.5(a) .
“ Release ” means the releasing, spilling, emitting, leaking, pumping, pouring, emptying, injection, disposing,
discharging, dumping or leaching of a contaminant into the environment.
“ Representation and Warranty Policy ” has the meaning set forth in Section 10.9(b) .

“ Representatives ” as to any Person, means such Person’s directors, officers, employees, representatives (including
financial advisors, attorneys, auditors and accountants) or agents.
“ Required Tenants ” means, collectively, Pfizer Inc. and SSB Realty, LLC.
“ Restrictive Covenants Agreements ” has the meaning set forth in Section 2.6(a)(vii) .
“ RS ” has the meaning set forth in the Preamble.
“ SCO ” means Sentinel Critical Operations LLC, a Delaware limited liability company.
“ SCO Employee Liabilities ” has the meaning set forth in Section 4.5(e) .
“ SEC ” means the U.S. Securities and Exchange Commission.
“ SEC Reports ” means all reports, schedules, forms, statements and other documents required to be filed with or
furnished to the SEC (together with all exhibits, financial statements and schedules thereto), all information incorporated by
reference and any documents filed with or furnished to the SEC on a voluntary basis.
“ Securities Act ” means the Securities Act of 1933 as amended, and the rules and regulations of the SEC thereunder.
“ Security Deposits ” has the meaning set forth in Section 4.12(b)(iv) .
“ Seller Confidentiality Agreement ” has the meaning set forth in Section 6.3(a) .
“ Seller Guarantees ” has the meaning set forth in the Recitals .
“ Seller Guarantors ” has the meaning set forth in the Recitals .
“ Seller Indemnified Parties ” has the meaning set forth in Section 10.6(a) .
“ Seller Marks ” has the meaning set forth in Section 6.17 .
“ Seller Material Adverse Effect ” means, with respect to any Seller, any material impairment or material delay of the
ability of such Seller to perform its obligations under this Agreement or to consummate the transactions contemplated hereby.
“ Seller Released Party ” means any of (i) the Affiliates of any Seller and (ii) the Representatives of any Seller or any
Seller’s Affiliates.
“ Seller Releasor ” has the meaning set forth in Section 9.15(b) .
“ Seller Transfer Taxes ” has the meaning set forth in Section 8.3 .
“ Sellers ” has the meaning set forth in the Preamble.

“ Sellers’ Disclosure Schedule ” means the Sellers’ Disclosure Schedule delivered in connection with, and
constituting a part of, this Agreement.
“ Sellers’ Representative ” has the meaning set forth in Section 9.16 .
“ Sellers’ Title Company ” has the meaning set forth in Section 6.18 .
“ Selling Expenses ” means all (a) all brokers’ or finders’ fees, and (b) fees and expenses of counsel, advisors,
consultants, investment bankers, accountants, and auditors and experts, in the case of each of (a) and (b), to the extent incurred by or
on behalf of the Companies prior to the Closing in connection with the negotiation, preparation or execution of this Agreement or
any Ancillary Agreements contemplated hereby or with the transactions contemplated hereby or thereby; provided , that
notwithstanding the foregoing, Selling Expenses shall not include any (i) fees payable by the Buyer under the Amended and Restated
Services Agreement, (ii) expenses that are subject to proration under Section 2.4 , and (iii) expenses incurred in the Ordinary Course
( e.g., normal accounting expenses) and not related to the transactions contemplated hereby or to the sale process preceding the entry
into this Agreement.
“ Skadden ” has the meaning set forth in Section 9.14 .
“ SNC ” has the meaning set forth in the Preamble .
“ SNC Interests ” has the meaning set forth in the Recitals.
“ SOC-2 Controls ” means the criteria set forth in paragraph 1.26 of the AICPA Guide entitled “Reporting on
Controls at a Service Organization Relevant to Security, Availability, Processing Integrity, Confidentiality or Privacy.”
“ Sold Interests ” has the meaning set forth in the Recitals.
“ Special Indemnity Escrow Amount ” has the meaning set forth in Section 2.7 .
“ SPF ” has the meaning set forth in the Preamble .
“ SPF LLC Agreement ” means the Amended and Restated Limited Liability Company Agreement of SPF, dated as
of January 5, 2011.
“ Straddle Period ” shall mean any taxable period of a Company beginning before or on and ending after the Closing
Date.
“ Straddle Period Tax Returns ” has the meaning set forth in Section 8.4(b) .
“ Subsidiary ” of any Person means another Person 50% or more of the total combined voting power of all classes of
Capital Stock or other voting interests of which, or 50% or more of the equity securities of which, is owned directly or indirectly by
such first Person.
“ Survey ” means the surveys of (a) the New Jersey Property prepared by Carroll Engineering, dated as of January 13,
2017, Job No:85-5197-018, and (b) the North Carolina Property prepared by S.D. Puckett & Associates P.C., dated as of January 12,
2017, as applicable.
“ Survival Date ” has the meaning set forth in Section 10.3 .

“ Tax Proceeding ” means any Proceeding relating to Taxes.
“ Tax Return ” means any return, declaration, report, claim for refund, or information return or statement or other
form relating to Taxes, including any schedule or attachment thereto, and any amendment thereof, with respect to Taxes that is filed
or required to be filed with any Taxing Authority.
“ Taxes ” means all taxes, charges, levies or other assessments, including any net income tax or franchise tax in lieu
net income tax, any alternative or add-on minimum taxes, any gross income, gross receipts, premium, sales, use, ad valorem, valueadded, transfer, profits, license, payroll, employment, withholding, excise, severance, stamp, occupation, property, environmental,
windfall profit tax, custom duty or other tax, governmental fee or other like charge or assessment imposed by any Governmental
Entity, together with any interest, additions, fines or penalties with respect thereto.
“ Taxing Authority ” means the Internal Revenue Service and any other domestic or foreign Governmental Entity
primarily responsible for the administration and/or collection of any Tax.
“ Tenant ” has the meaning set forth in Section 2.4(e) .
“ Tenant Work for Terminable Tenants ” has the meaning set forth in Section 2.4(h)(i) .
“ Third Party Claim ” means any claim, demand, action, suit, or proceeding made or brought by any Person who or
that is not a party to this Agreement.
“ Title Commitments ” means the title commitments attached to Section 1.1(b) of the Sellers’ Disclosure Schedule.
“ Title Company ” means, collectively, Chicago Title Insurance Company (through John Caruso) as co-lead title
insurance company, providing 50% of any title coverage obtained by Buyer at the Closing on a co-insurance basis, and Chicago Title
Insurance Company (through Christy Hockmeyer) as co-lead title insurance company, providing 50% of any title coverage obtained
by Buyer at the Closing on a co-insurance basis; provided , if any of such title companies is unwilling to insure over a matter that is
not a Permitted Lien, and one or more nationally recognized title insurance companies are willing to insure over such matter, Title
Company shall mean such nationally recognized title insurance companies as are willing to insure over such matter, with each of
Seller and Buyer selecting title companies to place 50% of such title insurance coverage on a co-insurance basis.
“ Title Objection ” has the meaning set forth in Section 6.18(b) .
“ Title Pro-Formas ” has the meaning set forth in Section 6.18(a) .
“ Title Update ” has the meaning set forth in Section 6.18(b) .
“ Transfer Taxes ” has the meaning set forth in Section 8.3 .
“ Transferred Employee ” has the meaning set forth in Section 6.6(a) .
“ Union ” has the meaning set forth in Section 6.6(d) .
“ Wire Transfer ” means a payment in immediately available funds by wire transfer in lawful money of the United
States of America.
ARTICLE II

PURCHASE AND SALE; TRANSFER
Section 2.1

Purchase and Sale; Transfer; Cash Purchase Price .

(a) Purchase and Sale; Transfer . Upon the terms set forth in this Agreement, at the Closing, each Seller shall sell to
the Buyer, and the Buyer shall purchase from such Seller, all of such Seller’s Sold Interests, free and clear of all Liens other than
transfer restrictions under applicable securities Laws.
(b) Cash Purchase Price . The aggregate purchase price for the Sold Interests shall be an amount in cash equal to
Four Hundred Ninety Million dollars ($490,000,000), subject to the prorations provided in Section 2.4 and as set forth in the
Proration Statement (the “ Cash Purchase Price ”). The Cash Purchase Price shall be paid in accordance with Section 2.3 below.
Section 2.2 Closing . The closing of the transactions contemplated hereby (the “ Closing ”) shall occur and be
effective as of 12:01 a.m. ET on the date that is the later of (a) five (5) Business Days after the last of the conditions to Closing set
forth in Article VII has been satisfied or, to the extent permitted under applicable Law and the terms and conditions of this
Agreement, waived (other than those conditions that by their nature have to be satisfied at the Closing, but subject to the satisfaction
or, to the extent permitted under applicable Law and the terms and conditions of this Agreement, waiver of those conditions) and (b)
February 28, 2017, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New York 10036,
unless another date, time or place is agreed to in writing by the parties hereto. The actual date and time of the Closing are herein
referred to as the “ Closing Date ”.
Section 2.3
Closing Payments ”):

Closing Deliverables . At the Closing, the Buyer shall pay the Cash Purchase Price as follows (the “

(a) The Indemnity Escrow Amount deposited by Wire Transfer into the Escrow Account pursuant to the terms of
the Escrow Agreement;
(b) the aggregate dollar amount to satisfy any Indebtedness to be paid at the Closing, including the Existing Debt
(the “ Closing Indebtedness Payments ”) to the applicable lenders identified in, and in accordance with, the Payoff Letters provided
to the Buyer prior to the Closing, which Payoff Letters shall be in customary form and indicate that such lenders have agreed to
release immediately all Liens relating to the properties and assets of the Companies upon receipt of the amounts indicated in such
Payoff Letters;
(c) the aggregate dollar amount to satisfy any Selling Expenses that remain unpaid at the Closing to the Persons
entitled thereto in accordance with invoices from such Persons provided to the Buyer prior to the Closing; and
(d) the balance to the Sellers’ Representative for the benefit of the Sellers in cash by Wire Transfer to an account
designated in writing to the Buyer by the Sellers’ Representative prior to the Closing.
Section 2.4 Prorations . All matters involving prorations, credits or adjustments to be made in connection with the
Closing and not specifically provided for in another Section of this Agreement shall be adjusted in accordance with this Section 2.4 .
Except as otherwise set forth herein, all items to be prorated pursuant to this Section 2.4 shall be prorated as of 11:59 P.M. on the
day immediately preceding the Closing Date, with the Buyer to be treated as the owner of the Companies, for purposes of prorations
of income and expenses, on and after the Closing Date. All prorations shall be made on the basis of the proration statement (the “
Proration Statement ”) mutually agreed to and approved in writing by the Buyer and the Sellers as hereinafter set forth. The
Proration Statement shall separately present the prorations attributable to each of the Companies, as applicable. As set forth in this
Section 2.4 , the net amount of credits to the Buyer and the Sellers for prorations, as reflected on the Proration Statement, shall result
in an increase or decrease of the Cash Purchase Price.
The following items shall be prorated:

(a) Cash in Company Accounts . The Sellers shall receive a credit equal to the amount of any cash or cash
equivalents in the accounts of the Companies on the Closing Date.
(b) Real Estate and Property Taxes . The Sellers shall pay all real estate and personal property taxes, business
charges and special assessments, common area costs and similar items attributable to the Real Property through, but not including,
the Closing Date and shall receive a credit for any prepaid real estate Taxes. If the Tax rate, assessment and/or assessed value for any
of the foregoing items has not been set for the Tax period in which the Closing occurs, then the proration of such items shall be
based upon the rate, assessment and/or assessed value for the immediately preceding Tax period and such proration shall be adjusted
(within six (6) months of the Closing Date) in cash between the Sellers and the Buyer promptly upon presentation of written
evidence that the actual amount paid for the Tax period in which the Closing occurs differs from the amounts used in the calculation
of the proration of such amounts in accordance with the provisions of Section 2.4(p) .
(c) Insurance Premiums . The Sellers shall pay all insurance premiums for insurance attributable to the Companies
through, but not including, the Closing Date. The Buyer shall pay all insurance premiums for insurance attributable to the
Companies on and after the Closing Date.
(d) Utilities and Services . The amounts of all telephone, electric, sewer, water, gas, steam and other utility bills,
trash removal bills, janitorial and maintenance service bills and all other operating administrative and other expenses relating to the
Companies and allocable to the period prior to the Closing Date (other than such items which are the obligation of and directly paid
by a Tenant under its Lease or which are specifically prorated under other Sections of this Agreement) shall be determined and paid
by the Sellers before Closing, if possible, or shall be paid thereafter by the Sellers. To the extent that any invoices for any such
matters relate to the period before and the period following the Closing, such invoices shall be appropriately apportioned between
the Buyer and the Sellers. The Sellers shall use reasonable efforts to have all base building meters read as of the Closing Date. The
Sellers shall receive a credit at the Closing for all deposits, if any, furnished by the Sellers to any utility company or other service
provider, including any deposits with parties performing Construction Work.
(e) Base Rents . Base or fixed rents, licensee fees, service agreement fees and other fixed sums due under Leases (“
Fixed Rent ”) shall be adjusted on an if, as and when collected basis. If, on the Closing Date, any tenant, licensee or other occupant
under a Lease (a “ Tenant ”) is in arrears in the payment of any Fixed Rent, then any amounts received by the Buyer or the
Companies from any such Tenant after the Closing on account of any Fixed Rent (net of reasonable costs of collection, including
reasonable attorneys’ fees and disbursements) shall be applied in the following order of priority: (i) first, apportioned between the
Buyer and the Sellers for the month in which the Closing occurred; (ii) second, to the Sellers for the month prior to the month in
which the Closing occurred, (iii) third, to the Buyer for any month or months following the month in which the Closing occurred,
and (iv) fourth, to the Sellers for the period prior to the month preceding the month in which the Closing occurred, provided, if a
Tenant on its own designates that a payment by such Tenant shall be applied to a specific outstanding Fixed Rent obligation of such
Tenant (without a request from the Companies or Buyer to make such designation), then such payment shall be applied to such
obligation. If rents or any portion thereof received by the Buyer or the Companies after the Closing are payable to the Sellers by
reason of this allocation, the appropriate sum shall be promptly paid to the Sellers. Notwithstanding anything contained herein to the
contrary, with respect to Tenants who are not, at the time in question, in occupancy of any portion of the Real Property, the Sellers
shall have the right to pursue such Tenants to collect delinquencies for periods prior to the Closing (including, without limitation, by
the prosecution of an Action or Proceeding). The Sellers shall furnish to the Buyer accurate information (based on the Sellers’ and
the Companies’ records) relating to the period prior to the Closing that is reasonably necessary for the billing of delinquent Fixed
Rents for Tenants, who are, at the time in question, in occupancy of a portion of the Real Property. The Buyer shall use
commercially reasonable efforts to collect any such delinquent rents allocable to the period of the Sellers’ ownership of the Real
Property.
(f)

Additional Rents .

(i) If any Tenants are required to pay percentage rents, escalation charges for increases in real
estate taxes or operating expenses, labor cost increases, cost-of-living increases, charges for electricity, water, cleaning or
overtime services, “sundry charges,” or other charges of a similar nature (collectively, “ Additional Rents ”), the same shall
be adjusted on an if, as and when collected basis. Subject to subsection (ii) below, if any Additional Rents are collected by
the Buyer or the Companies after the Closing Date which are attributable in whole or in part to any period prior to the

Closing, then the Buyer shall promptly pay to the Sellers their proportionate share thereof. With respect to any estimated
Additional Rents paid or payable by Tenants for any period prior to the Closing which, pursuant to the applicable Lease, are
to be recalculated after the Closing based upon actual expenses and other relevant factors,
(1) the Sellers shall, with respect to such adjustments which are in favor of any such Tenant,
pay to the Buyer the amount of such adjustment (after which the Buyer shall pay directly to the Tenant in question), within
fifteen (15) days after written demand and presentation to the Sellers of documentation in support of such adjustments, and
(2) the Buyer shall, with respect to such adjustments which are in favor of landlord, pay to the
Sellers the amount of such adjustments which the Tenant pays to the Buyer or the Companies, within fifteen (15) days after
receipt thereof by the Buyer. The Buyer shall cause the Companies, in accordance with prudent first class management and
operation of the Real Property, for a period of one (1) year following the Closing Date, bill Tenants such Additional Rents
attributable to an accounting period that shall have expired prior to the Closing in the same manner that the Buyer causes the
Companies to bill Tenants for Additional Rents in respect of an accounting period that shall expire after the Closing
(including without limitation, the annual “true up” at the end of each calendar year).
Notwithstanding anything to the contrary contained herein, with respect to Tenants who are not, at the time in question, in
occupancy of any portion of the Real Property, the Sellers shall have the right to pursue such Tenants to collect delinquencies
for periods prior to the Closing (including, without limitation, by the prosecution of an action or proceeding) and (B) with
respect to Tenants who are, at the time in question, in occupancy of a portion of the Real Property, the Buyer shall use
commercially reasonable efforts to collect any such delinquent Additional Rents allocable to the period of the Sellers’
ownership of the Companies. The Sellers shall furnish to the Buyer accurate information (based on the Sellers’ and the
Companies’ records) relating to the period prior to the Closing that is reasonably necessary for the billing of delinquent
Additional Rents for Tenants, who are, at the time in question, in occupancy of a portion of the Real Property. Until the date
which is twelve (12) months after the Closing Date, the Buyer shall cause the Companies to bill Tenants for Additional Rents
for accounting periods prior to the Closing in accordance with and on the basis of such information furnished by the Sellers.
Subsequent to the Closing, the Sellers shall have the right no more than once each quarter during such period, on reasonable
advance notice to the Buyer, during ordinary business hours, to review the Companies’ books and records relating to
delinquent Additional Rents for periods prior to the Closing, to the extent reasonably necessary to ascertain the status of the
Buyer’s and the Companies’ billing and collection of such delinquent Additional Rents. Buyer will not take any action that
could reasonably be expected to result in the compromise of any claim against any Tenant with respect to Fixed Rents due
under such Tenant’s Lease for the period prior to the Closing.
(ii) (A) Any Additional Rents collected by the Buyer or the Companies after the Closing from
Tenants who owe Additional Rents for periods prior to the Closing (to the extent not applied against Fixed Rents due and
payable by such Tenant in accordance with Section 2.4(e) above) shall be applied to Additional Rents due and payable in the
following order of priority: (B) first, to the payment of Additional Rents for the month in which the Closing Date occurs,
with such amounts being prorated between the Buyer and Seller based upon the number of days each owned the Companies
during the month in which the Closing occurs; (C) second, in payment of Additional Rents for the month immediately
preceding the month in which the Closing occurs; (D) third, in payment of Additional Rents for any months which
commenced after the Closing occurs, but only to the extent payments of Additional Rents for such month are then currently
due; and (E) fourth, in payment of Additional Rents for months preceding the month immediately prior to the month in which
the Closing occurs , provided, if a Tenant on its own designates that a payment by such Tenant shall be applied to a specific
outstanding Additional Rent obligation of such Tenant (without a request from the Companies or Buyer to make such
designation), then such payment shall be applied to such obligation . Notwithstanding the foregoing, any funds collected by
the Buyer or the Companies for Additional Rents as the result of an end of calendar year “true up” that are in favor of
landlord shall be divided between the Sellers and the Buyer based upon the number of months each owned the Companies for
such calendar year.
(2) With respect to delinquencies or sums due the Sellers for periods prior to the Closing, until
the date which is twelve (12) months after the Closing Date, the Buyer shall furnish to the Sellers not less frequently on a
calendar quarter basis (within forty-five (45) days after the end of each quarter) a reasonably detailed accounting of the
amounts paid by Tenants and the amounts due to the Sellers from the Buyer. The Sellers shall have the right no more
frequently than once each quarter during such period, on reasonably prior written notice to the Buyer, during ordinary
business hours, to review the rental records of the Companies with respect to delinquent Additional Rents for periods prior to

the Closing to the extent reasonably necessary to ascertain the accuracy of such accountings.
(g) Tenant Security Deposits . The Sellers shall grant to the Buyer a credit in an amount equal to the aggregate of
the unapplied cash Tenant Security Deposits (as hereinafter defined) under the Leases that are not in the accounts of the Companies
at the Closing, including all accrued interest thereon to the extent any Tenant may be entitled to receive such amounts in connection
with the refund of any such deposit. Security Deposits applied after the Closing Date shall be held or applied as determined by the
Buyer in its discretion, provided , that if the Buyer applies any such Security Deposit against delinquent Fixed Rent or Additional
Rent under a Lease, the Buyer shall apply such amounts to delinquent Fixed Rent and Additional Rent pursuant to the terms of
subsections (e) and (f) hereof.
(h)

Brokerage Commissions/Tenant Improvements .

(i) The Sellers shall be responsible for all leasing and brokerage commissions, tenant
improvement costs and expenses, tenant work allowances, other construction or improvement costs (other than the
Construction Work) and advertising expenses and legal fees and disbursements (collectively, “ Leasing Costs ”) with respect
to the Leases executed prior to the date hereof, other than (A) any such costs which are attributable to the exercise of a lease
renewal, extension or expansion options or a requirement that a Tenant must take certain space under a Lease on or after the
date hereof, (B) changes requested by Tenants or agreed to by a Tenant and the Companies or the Buyer on or after the date
hereof (“ Additional Tenant Work ”) and (C) work required in connection with space where the applicable Tenant has a
termination option for such space and has not yet commenced occupancy of the applicable space (“ Tenant Work for
Terminable Tenants ”).
(ii) The Buyer shall be responsible for all Leasing Costs with respect to (A) all Leases executed
on or after the date hereof, (B) the exercise of a lease renewal, extension or expansion or a requirement that a Tenant must
take certain space after the date hereof pursuant to the terms of any Lease, any Additional Tenant Work and any Tenant
Work for Terminable Tenants, and (C) all other lease renewals, extensions or expansions executed on or after the date hereof.
(i) Ongoing Construction Work . The Buyer acknowledges that 800 Cottontail is currently engaged in the work set
forth in Section 2.4(i) of the Sellers’ Disclosure Schedule (the “ Construction Work ”). The NJ Seller shall cause 800 Cottontail to
pay, in the aggregate, at or prior to the Closing, five million dollars ($5,000,000) of costs with respect to such work and Buyer shall
pay all costs related to such work in excess of such amount. To the extent that the costs of the Construction Work paid by 800
Cottontail at or prior to the Closing are less than five million dollars ($5,000,000), the Buyer shall receive a credit equal to the
difference between five million dollars ($5,000,000) and the actual amounts paid by 800 Cottontail with respect to the Construction
Work at or prior to the Closing. To the extent that the actual amounts paid by 800 Cottontail with respect to the Construction Work
at or prior to the Closing exceed five million dollars ($5,000,000), Sellers shall receive a credit equal to the difference between the
actual amounts paid by 800 Cottontail with respect to the Construction Work at or prior to the Closing and five million dollars
($5,000,000).
(j) Property Management Agreement and Employees . The Sellers shall pay all amounts under the property
management agreements with respect to periods prior to the Closing and all costs relating to employees of SCO. There shall be no
proration for such amounts or costs, except for employee costs related to pay periods that straddle the Closing Date.
(k) Fuel . The value of fuel stored on the Real Property by the Sellers and the Companies, if any, at the Companies’
most recent cost, including any taxes, on the basis of a reading made within ten (10) Business Days prior to the Closing by the
Companies’ supplier, shall be paid by the Buyer.
(l)

Contracts . Charges and payments under Contracts or permitted renewals or replacements thereof.

(m)

Permit Fees . Fees and other amounts payable under the Permits and Licenses.

(n)

Existing Debt Escrow Accounts . Any amounts outstanding in any escrow accounts established in favor of the

Existing Lender under the Existing Debt documents, if not credited on the Payoff Letters, shall be paid to the Sellers at the Closing.
Any letters of credit established in favor of the Existing Lender under the Existing Debt documents shall be cancelled on the Closing
Date.
(o) Interest Rate Cap Agreement . Sellers shall receive any amounts payable to the Companies in connection with
the termination of any interest rate cap agreement executed in connection with the Existing Debt documents and shall have the right
on or following the Closing to terminate same on behalf of the Companies.
(p) Method of Calculation . For purposes of calculating prorations, the Buyer shall be deemed to be the owner of
the Companies and the Real Property, and therefore entitled to the income therefrom and responsible for the expenses thereof for the
entire day upon which the Closing occurs, and thereafter all such prorations shall be made on the basis of the actual number of days
of the month which shall have elapsed as of the day of the Closing and based upon the actual number of days in the month and a
three hundred sixty-five (365) day year. All obligations or credits to the NJ Sellers for prorations set forth in this Section 2.4 with
respect to the New Jersey Property shall be payable by and allocable to SPF and RS in accordance with their Pro Rata Portions. All
obligations or credits to the NC Seller for prorations set forth in this Section 2.4 with respect to the North Carolina Property shall be
payable by and allocable to SNC. Except as set forth in this Section 2.4 , all items of income and expense which accrue for the
period prior to the Closing will be for the account of the Sellers and all items of income and expense which accrue for the period on
and after the Closing will be for the account of the Buyer.
(q) Final Settlement . At least five (5) Business Days prior to the Closing, the Sellers shall cause to be prepared and
delivered to the Buyer the Proration Statement setting forth the Sellers’ good faith estimate of the prorations to be made at the
Closing, which Proration Statement shall be accompanied with reasonable supporting information. The amount of the foregoing
prorations shall be initially performed at the Closing based on such Proration Statement but shall be subject to adjustment in cash
after the Closing Date as and when complete and accurate information becomes available, if such information is not available at the
Closing. The Sellers and the Buyer shall cooperate and use commercially reasonable efforts to make such adjustments within one
hundred fifty (150) days after the Closing Date. No later than ninety (90) days following the Closing Date, the Sellers shall cause to
be prepared and delivered to the Buyer a statement (the “ Closing Statement ”) setting forth the Sellers’ good faith determination of
all adjustments to the Proration Statement it believes are necessary to correct the prorations as reflected in the Proration Statement,
which Closing Statement shall be accompanied with reasonable supporting information. The Closing Statement, and the amounts set
forth therein, shall be final and binding on the Buyer and the Sellers unless, within thirty (30) days after receipt by the Buyer of the
Closing Statement, the Buyer shall deliver a written notice to the Sellers of its disagreement with the calculation of any of the
prorations and the substance of any disagreement asserted in reasonable detail (the “ Notice of Disagreement ”). The Buyer shall be
deemed to have agreed with all items and amounts contained in the Closing Statement, other than as specified in the Notice of
Disagreement. If the Notice of Disagreement is timely delivered by the Buyer as provided herein, the Buyer and Sellers shall, during
the thirty (30) days following delivery of the Notice of Disagreement, use commercially reasonable efforts to reach agreement on the
disputed items or amounts set forth in the Notice of Disagreement. After the Closing and until any disputes with respect to the
Closing Statement are resolved in accordance with this Section 2.4(q) , The Sellers shall provide the Buyer and their
Representatives, at the Buyer’s expense, upon the prior written request of the Buyer, reasonable access to the Sellers’ work papers,
to the extent used in the preparation of the Closing Statement, and the Sellers shall make reasonably available to the Buyer and their
Representatives, relevant personnel at the Sellers responsible for the preparation of the Closing Statement, in each case, to the extent
reasonably necessary for, and for the sole purpose of, assisting in the Buyer’s review of the Closing Statement. If the Sellers and the
Buyer are unable to resolve the items in the Notice of Disagreement within thirty (30) days after the Buyer’s delivery of such Notice
of Disagreement, then the Sellers and the Buyer shall mutually engage and submit such dispute to, and the same shall be finally
resolved in accordance with the provisions of this Agreement by the Accounting Referee. The Accounting Referee shall determine
and report in writing to the Sellers and the Buyer as to the resolution of all disputed matters and the effect of such determinations on
the Closing Statement within thirty (30) days after such submission or such longer period as the Accounting Referee may reasonably
require, and such determinations shall be final, binding and conclusive on the parties and upon which a judgment may be entered by
a court of competent jurisdiction. The fees and disbursements of the Accounting Referee shall be borne by the party ( i.e. , the
Sellers, on the one hand, or the Buyer, on the other hand) that assigned amounts to items in dispute that were, on a net basis, furthest
in amount from the amount finally determined by the Accounting Referee (or equally in the event the parties’ assigned amounts
were, on a net basis, equally far from the amount finally determined by the Accounting Referee). The Sellers and the Buyer shall
mutually revise the Closing Statement to effect their mutual agreement or the Accounting Referee’s determinations, as applicable,
with respect to the disputed items, and such revised Closing Statement shall be final and binding upon the parties.
(r) Payment of the Companies’ Work . To the extent the Companies shall have performed or supervised work on
behalf of Tenants prior to the Closing Date (including so-called “remote hands” work), the Companies, on behalf of the Sellers, shall

directly invoice the Tenants for such work. The Buyer shall reasonably cooperate in assisting the Sellers in collecting amounts owed
by Tenants with respect to such work (and shall, as requested by the Sellers in writing, cause the Companies to direct Tenants to pay
the Sellers directly with respect to such services). To the extent any such amounts are paid to the Buyer or the Companies, the Buyer
shall promptly pay such amounts to Seller, without causing such amounts to be applied pursuant to the terms of Section 2.4(e) and
(f) . The Sellers shall have the right to direct the Companies to pursue Tenants to collect such amounts and, if requested by the
Sellers, the Buyer shall cause the Companies to take all reasonably necessary actions against a Tenant to collect the same, provided
that the Buyer or the Companies shall not be required to pursue an unlawful detainer, eviction, termination of Lease or similar
proceeding. With respect to any such work related to an ongoing project where the work is performed both prior to and following the
Closing, Seller shall pay the portion of such work completed prior to closing (based on the percentage of the project completed prior
to Closing) and shall receive a corresponding percentage of the aggregate amounts paid by the Tenant related to such work (for
instance, if a project on behalf of a Tenant is 60% complete at Closing, Seller shall pay 60% of the costs related to such project and
shall be entitled to receive 60% of the aggregate amounts paid by such Tenant related to such project). This Section 2.4(r) is intended
to apply to non-recurring charges payable by a Tenant under a Lease and in no event shall there be any proration under this Section
2.4(r) for recurring rent payable by a Tenant.
(s)

Survival . The provisions of this Section 2.4 shall survive the Closing until April 30, 2018.

(t) Payments . Notwithstanding anything to the contrary herein, all payments to the Sellers under this Section 2.4
shall be made in accordance with their Pro Rata Portions, and all payments by the Sellers under this Section 2.4 shall be made by
each Seller severally in accordance with such Seller’s Pro Rata Portion, and not jointly.
Section 2.5 Proceedings . Except as otherwise specifically provided for herein, all proceedings that will be taken
and all documents that will be executed and delivered by the parties on the Closing Date will be deemed to have been taken and
executed simultaneously, and no proceedings will be deemed taken nor any document executed and delivered until all such
proceedings have been taken, and all such documents have been executed and delivered.
Section 2.6
(a)

Closing Deliverables .

Seller Closing Deliverables . Upon the terms set forth in this Agreement, at the Closing:

(i) each Seller shall deliver to the Buyer a counterpart to an assignment and assumption
agreement in the form attached hereto as Exhibit D in respect of such Seller’s Sold Interests, duly executed by such Seller;
(ii) each Seller shall deliver to the Buyer a duly completed and executed certificate of nonforeign status, dated as of the Closing Date, as provided in Treasury Regulations Section 1.1445-2(b)(2);
(iii) each of SNC and 800 Cottontail shall deliver to the Buyer payoff letters in respect of the
Existing Debt of such Company, duly executed by the Existing Lender (collectively, the “ Payoff Letters ”) and with respect
to any other Indebtedness, of such Company, a payoff letter or other reasonable evidence of the full repayment thereof.
(iv) the Sellers’ Representative shall deliver to the Buyer a counterpart to the Escrow
Agreement, duly executed by the Sellers’ Representative;
(v) Sellers shall, or shall cause their applicable Affiliates to, deliver to the Buyer a duly executed
assignment of contracts, which agreement shall assign to the applicable Companies each agreement listed in Section 2.6(a)(v)
of Sellers’ Disclosure Schedule;
(vi) Sellers shall cause SCO to deliver to the Buyer (for the benefit of CyrusOne LLC) a duly
executed counterpart to the Amended and Restated Services Agreement; and
(vii)

the applicable Sellers shall deliver to the Buyer a duly executed Restrictive Covenants

Agreement in the form attached hereto as Exhibit F (the “ Restrictive Covenants Agreements ”).
(b)

Buyer Closing Deliverables . Upon the terms set forth in this Agreement, at the Closing, the Buyer shall

deliver:
(i) to the Sellers’ Representative for the benefit of the Sellers in cash by Wire Transfer, the
payment described in Section 2.3(d) ;
(ii) to each Seller, a counterpart to an assignment and assumption agreement in the form
attached hereto as Exhibit D in respect of such Seller’s Sold Interests, duly executed by the Buyer;
(iii)

to the Sellers’ Representative, a counterpart of the Escrow Agreement, duly executed by the

(iv)

to SCO a counterpart to the Amended and Restated Services Agreement, duly executed by

Buyer; and

CyrusOne LLC.
Section 2.7 Escrow Deposit . Pursuant to Section 2.3(a) , at the Closing the Buyer shall deposit the Indemnity
Escrow Amount in immediately available funds in escrow with Citibank, N.A. (the “ Escrow Agent ”), which shall be held,
safeguarded and released pursuant the escrow agreement between the Sellers’ Representative, Buyer and the Escrow Agent in the
form attached hereto as Exhibit G (the “ Escrow Agreement ”), which the parties hereto will cause the Escrow Agent to duly execute
at or prior to the Closing. Pursuant to the terms of the Escrow Agreement, upon expiration of the Escrow Period, the Escrow Agent,
in accordance with the Escrow Agreement, will pay to the Sellers’ Representative (for the benefit of the Sellers) by Wire Transfer to
an account designated by the Sellers’ Representative (a) the balance of the Indemnity Escrow Amount, if any, that (i) has not been
paid to compensate the Purchaser Indemnified Parties for Damages as provided in Article X or (ii) is not being retained to satisfy
unresolved claims, if any, pursuant to Section 10.9 , less (b) an amount equal to the lesser of (i) such balance and (ii) Two Million
dollars ($2,000,000) (the “ Special Indemnity Escrow Amount ”). Upon the resolution of all such unresolved claims, the remaining
Indemnity Escrow Amount (excluding the Special Indemnity Escrow Amount), if any, will be paid, and the Buyer shall cause the
Escrow Agent to pay such amount, to the Sellers’ Representative (for the benefit of the Sellers) by Wire Transfer to an account
designated by the Sellers’ Representative. Pursuant to the terms of the Escrow Agreement, on the first anniversary of the expiration
of the Escrow Period, the Escrow Agent, in accordance with the Escrow Agreement, will pay to the Sellers’ Representative (for the
benefit of the Sellers) by Wire Transfer to an account designated by the Sellers’ Representative the balance of the Special Indemnity
Escrow Amount, if any, that (i) has not been paid to compensate the Purchaser Indemnified Parties for Damages as provided in
Article X or (ii) is not being retained to satisfy unresolved claims, if any, pursuant to Section 10.9 . Upon the resolution of all such
unresolved claims, the remaining Special Indemnity Escrow Amount, if any, will be paid, and the Buyer shall cause the Escrow
Agent to pay such amount, to the Sellers’ Representative (for the benefit of the Sellers) by Wire Transfer to an account designated
by the Sellers’ Representative.
Section 2.8 Withholding . Notwithstanding any other provision of this Agreement, Buyer shall, after reasonable
consultation with Sellers, be entitled to deduct and withhold from any payment otherwise payable pursuant to this Agreement the
amounts required to be deducted and withheld under the Code, or any provision of any U.S. federal, state, local or foreign Tax Law.
If and to the extent Buyer determines that any deduction or withholding is or may be required, Buyer shall use commercially
reasonable efforts to provide to Sellers notice of any such obligation to deduct and withhold and the authority, basis and method of
calculation for the proposed deduction or withholding. The parties hereto shall use commercially reasonable efforts to cooperate in
good faith to minimize the amounts of all deduction or withholding that may be required in respect of any amounts otherwise
payable pursuant to this Agreement. To the extent that amounts are so deducted and withheld and timely paid over to the appropriate
Taxing Authority, such deducted and withheld amounts shall be treated for all purposes of this Agreement as having been paid to the
Person in respect of which such deduction and withholding was made.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as Previously Disclosed, each Seller represents and warrants, severally and not jointly, in each case solely
with respect to such Seller:
Section 3.1 Organization and Authority of Seller . Such Seller is a limited liability company duly organized and
validly existing under the Laws of the state of its formation. Such Seller is in good standing under the laws of the state of its
formation and has the requisite organizational power and authority to own, operate or lease the properties and assets now owned,
operate and leased by it and to carry on its business as now being conducted. Such Seller has the requisite organizational power and
authority to enter into, consummate the transactions contemplated by and carry out its obligations under this Agreement. The
execution and delivery by such Seller of this Agreement and the consummation by such Seller of the transactions contemplated by
this Agreement have been duly authorized by all requisite limited liability company action on the part of such Seller. This
Agreement has been duly executed and delivered by such Seller. Assuming due authorization, execution and delivery by the other
parties hereto, this Agreement constitutes the legal, valid and binding obligation of such Seller, enforceable against it in accordance
with its terms, subject in each case to the effect of any applicable bankruptcy, reorganization, insolvency, moratorium, rehabilitation,
liquidation, fraudulent conveyance, preferential transfer or similar Laws now or hereafter in effect relating to or affecting creditors’
rights and remedies generally and subject, as to enforceability, to the effect of general equitable principles (regardless of whether
enforcement is sought in a Proceeding in equity or at law).
Section 3.2 SNC Interests; Cottontail Interests . Such Seller is the record and beneficial owner of the number of
SNC Interests or Cottontail Interests, as applicable, set forth opposite such Seller’s name on Section 3.2 of the Sellers’ Disclosure
Schedule hereto, free and clear of all Liens other than transfer restrictions under applicable securities Laws.
Section 3.3 No Conflict . Provided that all consents, approvals, authorizations and other actions described in
Section 3.4 have been obtained or taken, except as otherwise provided in this Article III and except as may result from any facts or
circumstances relating to the identity of the Buyer or its Affiliates, the execution and delivery by such Seller of, and the
consummation by such Seller of the transactions contemplated by this Agreement do not and will not (a) violate or conflict with the
organizational or governing documents of such Seller, (b) subject to the Governmental Approvals referred to in Section 3.4 , conflict
with or violate in any material respect any Law or other Governmental Order applicable to such Seller or by which such Seller or
any of its properties or assets is bound or subject, or (c) except as set forth in Section 3.3 of the Sellers’ Disclosure Schedule, result
in any breach of, or constitute a default (or event which, with the giving of notice or lapse of time, or both, would constitute a
default) under, or give to any Person any rights of termination, acceleration or cancellation of, or result in the creation of any Lien
(other than Permitted Liens) on any of the assets or properties of such Seller pursuant to any Contract or any note, bond, loan or
credit agreement, mortgage or indenture to which such Seller is a party or by which any of its properties or assets is bound or subject
except, in the case of clause (b) and clause (c) , as would not, individually or in the aggregate, reasonably be expected to have a
Seller Material Adverse Effect.
Section 3.4 Consents and Approvals . Except as may result from any facts or circumstances relating to the identity
of the Buyer or its Affiliates and except as set forth in Section 3.4 of the Sellers’ Disclosure Schedule, the execution and delivery by
such Seller of this Agreement does not, and the consummation by such Seller of the transactions contemplated by this Agreement
will not, require any consent, approval, license, permit, order, qualification, authorization of, or registration or other action by, or any
filing with or notification to, any Governmental Entity (each, a “ Governmental Approval ”) to be obtained or made by such Seller,
except for any Governmental Approvals the failure to be obtained or made would not, individually or in the aggregate, reasonably be
expected to have a Seller Material Adverse Effect.
Section 3.5 Litigation . Except as set forth in Section 3.5 of the Sellers’ Disclosure Schedule, there are no Actions
pending or, to the Knowledge of the Sellers, threatened against such Seller that, individually or in the aggregate, would reasonably
be expected to have a Seller Material Adverse Effect.
Section 3.6 Brokers . Except as set forth in Section 3.6 of the Sellers’ Disclosure Schedule, for which fees and
expenses Sellers are solely responsible, no broker, investment banker, financial advisor or other Person is entitled to any broker’s,
finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this Agreement
based upon arrangements made by or on behalf of Seller.
Section 3.7

Disclaimer . Except for the representations and warranties made by the Sellers in this Article III or by

the Companies in Article IV , none of the Sellers, the Companies, their respective Affiliates and the Representatives of any of the
foregoing makes any other representation or warranty of any kind or nature whatsoever, oral or written, express or implied, with
respect to any Seller, any Company or any of their respective Affiliates or the Real Property, this Agreement or the transactions
contemplated by this Agreement. Except for the representations and warranties made by the Sellers in this Article III or by the
Companies in Article IV , (i) each Seller and each of the Companies (in each case on behalf of itself, its Affiliates and its and its
Affiliates’ Representatives) disclaims any other representations or warranties, whether made by Seller, any Company, any of their
respective Affiliates, any Representative of any of the foregoing, or any other Person, and (ii) each Seller and each of the Companies
(in each case on behalf of itself, its Affiliates and its and its Affiliates’ Representatives) disclaims all liability and responsibility for
any other representation, warranty, opinion, projection, forecast, advice, statement or information made, communicated or furnished
(orally or in writing) to the Buyer or its Affiliates or Representatives of the Buyer or its Affiliates (including any opinion, projection,
forecast, advice, statement or information that may have been or may be provided to the Buyer or its Affiliates or their respective
Representatives by any Representative of Seller, the Companies or any of their Affiliates). For the avoidance of doubt, none of the
Sellers, the Companies, their respective Affiliates or the Representatives of any of the foregoing makes any representations or
warranties to the Buyer or any other Person regarding the probable success or profitability of the Property or the Companies
(whether before or after Closing).
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANIES
Except as Previously Disclosed, each Company represents and warrants, severally and not jointly, in each case solely
with respect to such Company:
Section 4.1 Organization, Authority and Qualification of the Companies . Such Company is a limited liability
company, duly organized and validly existing under the Laws of the State of Delaware. Such Company is in good standing under the
Laws of the State of Delaware and has the requisite organizational power and authority to own, operate or lease the properties and
assets now owned, operated and leased by it and to carry on its business as now being conducted. Such Company is duly qualified as
a foreign organization to do business, and is in good standing (if applicable), in each jurisdiction in which the nature of its business
or the ownership or leasing of its properties makes such qualification necessary, except where failures to so qualify or be in good
standing would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. The
execution and delivery by such Company of this Agreement and the consummation by such Company of the transactions
contemplated by this Agreement have been duly authorized by all requisite limited liability company action on the part of such
Company. This Agreement has been duly executed and delivered by such Company. Assuming due authorization, execution and
delivery by the other parties hereto, this Agreement constitutes the legal, valid and binding obligation of such Company, enforceable
against it in accordance with its terms, subject in each case to the effect of any applicable bankruptcy, reorganization, insolvency,
moratorium, rehabilitation, liquidation, fraudulent conveyance, preferential transfer or similar Laws now or hereafter in effect
relating to or affecting creditors’ rights and remedies generally and subject, as to enforceability, to the effect of general equitable
principles (regardless of whether enforcement is sought in a Proceeding in equity or at law).
Section 4.2

Capital Structure .

(a) Section 4.2(a) of the Sellers’ Disclosure Schedule sets forth the record and beneficial holder of the outstanding
SNC Interests or Cottontail Interests, as applicable. Except as set forth in the preceding sentence, no Capital Stock of such Company
is issued, reserved for issuance or outstanding. All of the outstanding Common Units of such Company have been duly authorized
and validly issued and were not issued in violation of any preemptive or subscription rights or similar rights, the Securities Act or
applicable Law. Except as provided in such Company’s Operating Agreement, there are no options, calls, warrants or convertible or
exchangeable securities, or conversion, preemptive, subscription or other rights, or agreements, arrangements or commitments, in
any such case, obligating or which may obligate such Company to issue, sell, purchase, return or redeem any Capital Stock or
securities convertible into or exchangeable for any Capital Stock. Such Company does not own any Capital Stock in any other
Person. Except as disclosed on Section 4.2(a) of the Sellers’ Disclosure Schedule, neither the SNC Interests nor Cottontail Interests
are subject to any voting trust agreement, registration rights agreements, pledge agreements, buy-sell agreements or other Contract,
agreement, arrangement, commitment, option, proxy, pledge, right of first refusal or preemptive right, or understanding, including
any Contract restricting or otherwise relating to the ownership, voting rights, distribution rights, or disposition thereof.

(b) Except as set forth in Section 4.2(b) of the Sellers’ Disclosure Schedule, there is no: (i) outstanding
subscription, option, call, convertible note, warrant or right (whether or not currently exercisable) to acquire any shares of or interest
in such Company or other equity interests of such Company; (ii) outstanding security, instrument or obligation (including any share
or award of restricted stock, restricted stock unit, deferred stock or deferred stock unit or similar award) that is or may become
convertible into or exchangeable for any securities of such Company (or cash based on the value of such shares); (iii) Contract,
promise or commitment under which such Company is or may become obligated to sell or otherwise issue any shares of or interests
in or other securities of any of such Company, or (iv) to such Company’s Knowledge, any assertion or condition or circumstance
that may reasonably be expected to give rise to or provide a basis for the assertion, of a claim by any Person to the effect that such
Person is entitled to acquire or receive any shares of or interests in or other securities of such Company.
Section 4.3 No Conflict . Provided that all consents, approvals, authorizations and other actions described in
Section 4.4 have been obtained or taken, except as otherwise provided in this Article IV and except as may result from any facts or
circumstances relating to the identity of the Buyer or its Affiliates, the execution and delivery by such Company of, and the
consummation by such Company of the transactions contemplated by, this Agreement do not and will not (a) violate or conflict with
the organizational documents of such Company, (b) subject to the Governmental Approvals referred to in Section 4.4 , conflict with
or violate in any material respect any Law or other Governmental Order applicable to such Company or by which any of its
properties or assets is bound or subject, or (c) except as set forth in Section 4.3 of the Sellers’ Disclosure Schedule, result in any
breach of, or constitute a default (or event which, with the giving of notice or lapse of time, or both, would constitute a default)
under, or give to any Person any rights of termination, acceleration or cancellation of, or result in the creation of any Lien (other than
Permitted Liens) on any of the assets or properties of such Company pursuant to, any Material Agreement or any note, bond, loan or
credit agreement, mortgage or indenture to which such Company is a party or by which any of its properties or assets is bound or
subject, except, in the case of clauses (b) and (c) , as would not, individually or in the aggregate, be material to the Companies taken
as a whole.
Section 4.4 Consents and Approvals . Except as may result from any facts or circumstances relating to the identity
of the Buyer or its Affiliates and except in connection, or in compliance, with the approvals, filings and notifications imposed by
applicable Laws that are set forth in Section 4.4 of the Sellers’ Disclosure Schedule, the execution and delivery by such Company of
this Agreement does not, and the consummation by such Company of the transactions contemplated by this Agreement will not,
require any Governmental Approval to be obtained or made by such Company, except for any Governmental Approvals the failure
to be obtained or made would not, individually or in the aggregate, be material to the Companies taken as a whole.
Section 4.5

Employment Matters .

(a) None of the Companies has, or has previously had, any employees. The Companies’ past and current workforce
at the Real Property has been and at all times continues to be comprised solely of those workers who have been supplied to it by
SCO (such employees, the “ Property Employees ”).
(b) SCO is party to a collective bargaining agreement set forth in Section 4.5(b) of the Sellers’ Disclosure
Schedule, applicable to certain Property Employees who work at the facility located at 800 Cottontail Lane, Somerset, NJ 08873 (the
“ Collective Bargaining Agreement ”).
(c) Except as set forth on Section 4.5(c) of the Sellers’ Disclosure Schedule, with regard to the Property
Employees, during the past three (3) years and currently (a) the Sellers and SCO have been and are currently in material compliance
with all Laws and other obligations respecting employment and employment practices and terms and conditions of employment,
including all minimum wage and overtime Laws and wage payment Laws, employee notification, leave, affirmative action, child
labor, immigration, employment discrimination, disability rights or benefits Laws, and labor Laws, and have not received any notice
of an investigation, charge, citation, penalty, or assessment from any Governmental Entity with respect to such labor and
employment Laws, and have not, and are not, engaged in any unfair labor practice, (b) no charge or complaint or labor arbitration
proceeding has been filed or pending against Seller or SCO regarding any labor and employment Laws, (c) there have been and there
are currently no labor strike(s), dispute(s), slowdown(s), or work stoppage(s) pending or, to the Knowledge of the Sellers, threatened
against or involving Seller or SCO, (d) neither Seller nor SCO has breached or is in breach of a collective bargaining agreement or
other contract, agreement, arrangement or understanding with a union, labor organization, or other entity purporting to represent
employees, and (e) no material claim, charge, or complaint regarding or on behalf of any Property Employee or related to any
employment practice of Seller or SCO, whether internally or otherwise, has been asserted or is pending, or, to the Knowledge of the

Companies, has been threatened against Seller or SCO. Seller and/or SCO have properly completed all reporting and verification
requirements pursuant to Law relating to immigration control for all of the Property Employees including the Form I-9. Seller and/or
SCO have retained for each current Property Employee the Form I-9 throughout such employee’s period of employment with SCO
and have retained a Form I-9 for each former Property Employee for a period of one (1) year from the date of termination of such
Property Employee or three (3) years from the date of hire, whichever is later. Neither Seller nor SCO have received any notice from
any Governmental Entity that Seller and/or SCO are in violation of any Law pertaining to immigration control or that any current or
former Property Employee is or was not legally authorized to be employed in the United States or is or was using an invalid social
security number and there is no pending, or to the Knowledge of Seller or SCO threatened, charge or complaint under the
Immigration Reform and Control Act of 1986 against Seller.
(d) For purposes of this Agreement, “ Employee Benefit Plan ” means each employment, retirement, pension,
deferred compensation, medical, dental, disability, life, severance, vacation, incentive bonus, equity‑based compensation, stock
purchase plan or other compensation or benefit plan, program, agreement or arrangement (whether or not an “employee benefit plan”
within the meaning of Section 3(3) of ERISA). Section 4.5(d) of the Sellers’ Disclosure Schedule contains a true and complete list of
each material Employee Benefit Plan sponsored or maintained by SCO or its Affiliates as of the date hereof (other than the
Companies) in which any Property Employee or any dependent of any Property Employee is eligible to participate or to which SCO
or its Affiliates contributes or is obligated to contribute relating to such Property Employees or has any actual or contingent liability
(each, whether or not material, a “ Company Benefit Plan ”). Except for the Multiemployer Plan, no Company Benefit Plan that is a
pension plan (within the meaning of Section 3(2) of ERISA (whether or not subject to ERISA)) constitutes a “multiemployer plan”
(within the meaning of Section 3(37) of ERISA) or otherwise is a defined benefit pension plan (including any plan subject to Title
IV of ERISA).
(e) Except as set forth on Section 4.5(e) of the of the Sellers’ Disclosure Schedule, the Companies do not have any
actual or contingent liability or obligation with respect to the Property Employees, the Collective Bargaining Agreement, or any
Employee Benefit Plan (including the Company Benefit Plans and Multiemployer Plan) (together, the “ SCO Employee Liabilities
”). All liability and obligations relating to the SCO Employee Liabilities with respect to the employment of Property Employees
prior to the Closing Date will be retained and satisfied by SCO or its Affiliates (other than the Companies).
Section 4.6

Taxes .

(a) All material Tax Returns required to be filed by the Companies or any Subsidiary have been duly and timely
filed (taking into account any applicable extensions). All such Tax Returns were correct and complete in all material respects. All
Taxes payable by the Companies or any Subsidiary, whether or not shown as due on such filed Tax Returns, other than Taxes being
contested in good faith and for which appropriate reserves have been established on the Financial Statements, have been duly and
timely paid or remitted (taking into account any applicable extensions), as appropriate.
(b) None of the Companies (i) is subject to any unresolved Tax audits with respect to a material amount of Taxes
nor (ii) has waived or extended, or requested a waiver or extension of, the statutes of limitations with respect to any material amount
of Taxes due, which such extension or waiver remains outstanding.
(c)

There are no Liens for any material amounts of Taxes upon the assets of the Companies, except for Permitted

Liens.
(d) Each Company has been, since its formation, classified as either a partnership or an entity disregarded as
separate from its owner for U.S. federal income Tax purposes.
(e) Except as set forth in Section 4.6(e) of the Sellers’ Disclosure Schedule, none of the Companies has filed nor
retained anyone to file notices of protests, or to commence actions to review real property Tax assessments, against the Real
Property that remain outstanding.
(f) None of the Companies has received written notice from a Governmental Entity of a claim or assessment with
respect to the Taxes of or pertaining to such Company, which claim or assessment has not been satisfied in full. To the Knowledge

of such Company, no Tax Return of such Company is currently the subject of an audit by any taxing authority. No written notice of
such an audit has been received by such Company.
(g) None of the Companies nor any Subsidiary has waived any statute of limitations with respect to Taxes or
agreed to any extension of time with respect to a Tax assessment or deficiency, which extension is still in effect.
(h) No Company is a party to or bound by any tax-indemnity, tax-sharing, or tax-allocation agreement other than
any such agreements that are customary commercial contracts entered into in the Ordinary Course and not primarily related to Taxes.
(i)

No Company is liable for the Taxes of any other Person as a transferee or successor, by contract, or otherwise.

(j) Each Company has withheld and paid all Taxes required to have been withheld and paid by it in connection with
any amounts paid or owing to any employee, independent contractor, creditor, member or other third party.
(k) No Company has, or has had, a permanent establishment, as defined in any applicable Tax treaty or convention,
nor any assets or employees, in any country other than the United States, or is otherwise subject to Tax in any jurisdiction outside of
the United States.
(l) No Company has received written notice from any Taxing Authority in a jurisdiction in which it does not file a
Tax Return indicating that such Company is or may be subject to such jurisdiction and, to the Company’s Knowledge, no Company
is required to file any Tax Returns in any such jurisdiction.
(m) No Company or Subsidiary has requested any private letter rulings from the IRS or comparable rulings from
other taxing authorities and have not entered into any “closing agreement” as described in Section 7121 of the Code or similar
arrangement.
(n) The parties agree that for purposes of this Agreement, the representations and warranties made in this Section
4.6 and in Section 4.21(g) are the only representations and warranties made by the Sellers with respect to matters relating to Taxes.
Section 4.7

Compliance With Laws; Permits; Certifications .

(a) Such Company is not now and has not been at any time during the past two (2) years, in material violation of
any Laws or Governmental Orders applicable to it or its assets, properties or business. Such Company does not have Knowledge of
the issuance or proposed issuance of, any notice by any Governmental Entity of any material violation or alleged material violation
of any Law or Governmental Order that remains unresolved.
(b) Except as disclosed on Section 4.7(b) of the Sellers’ Disclosure Schedule, each material Permit held by the
Companies, or issued and held in respect of the Companies, or required to be issued and held to carry on the business of the
Companies as currently conducted is valid and in full force and effect and will not be terminated or impaired (or become terminated
or impaired) as a result of the transactions contemplated by this Agreement or any Ancillary Agreement. No Company is in material
default under and to the Company’s Knowledge, no condition exists that with notice or lapse of time or both would constitute a
default or violation under, any Permit held by the Companies. The Sellers have delivered or made available to the Buyer true, correct
and complete copies of the material Permits, excluding Ordinary Course construction related Permits.
(c) Except as disclosed on Section 4.7(c) of the Sellers’ Disclosure Schedule, each Certification held by the
Companies, or issued and held in respect of the Companies, or required to be issued and held to carry on the business of the
Companies as currently conducted is valid and in full force and effect and will not be terminated or impaired (or become terminated
or impaired) as a result of the transactions contemplated by this Agreement or any Ancillary Agreement. No Company is in material
default under and to the Company’s Knowledge, no condition exists that with notice or lapse of time or both would constitute a
default or violation under, any Certification held by the Companies. The Sellers have delivered or made available to the Buyer true,

correct and complete copies of the material Certifications, including all Certifications relating to compliance with (i) (A) The Health
Insurance Portability and Accountability Act of 1996, (B) The Federal Information Security Management Act of 2002, and (C) The
Federal Risk and Authorization Management Program, and (ii) (A) ISO 27001 standards, and (B) The Payment Card Industry Data
Security Standard. Section 4.7(c) of the Sellers’ Disclosure Schedule, as of the date hereof, also lists the most recent audit reports the
Companies have obtained with respect to SOC-2 Controls. The Sellers have delivered or made available to the Buyer true, correct
and complete copies of such audit reports.
(d) Notwithstanding anything to the contrary herein, this Section 4.7 shall not apply to any tax or environmental
matters and the representations and warranties expressly set forth in Section 4.6 and Section 4.11 are the only representations or
warranties given by any Seller or Company with respect to such matters.
Section 4.8

Litigation .

(a) Except (i) as set forth in Section 4.8 of the Sellers’ Disclosure Schedule and (ii) for routine personal injury
claims below $50,000 which are fully covered by the Companies’ insurance policies, (x) there are no material Actions pending or, to
the Knowledge of the Companies, threatened against such Company, or any of its respective properties or assets; and (y) there are no
material injunctions, judgments, orders, decrees or rulings to which any of the Companies is a party by which it is bound by, or with
any Governmental Entity.
(b) The Sellers have delivered to the Buyer true, correct and complete copies of all material pleadings relating to
each Proceeding listed on Section 4.8 of the Sellers’ Disclosure Schedule, and each settlement of a material Action (other than
settlements of claims specified in Section 4.8(a)(ii) ) entered into by such Company (i) during the two (2) year period prior to the
date of this Agreement or (ii) with respect to which any material obligation of any party thereto is outstanding.
Section 4.9

Material Agreements .

(a) Section 4.9 of the Sellers’ Disclosure Schedule lists, as of the date hereof, each of the Material Agreements.
Except as set forth on Section 4.9 of the Sellers’ Disclosure Schedule, there have not been any material amendments, modifications
or supplements to the Material Agreements. Such Company or its Affiliates, or the Representatives of any of the foregoing, have
delivered or made available to the Buyer true and complete copies of all of such Company’s Material Agreements.
(b) Except for Material Agreements that expire in accordance with their terms, each Material Agreement set forth
on Section 4.9 of the Sellers’ Disclosure Schedule or required to be so disclosed pursuant to Section 4.9(a) is a valid and binding
Contract of the applicable Company that is a party thereto and is in full force and effect, and, neither such Company nor, to the
Knowledge of such Company, any other party thereto, is in material default or material breach under the terms of any such Material
Agreement. There is no event, occurrence, condition, or act (including the consummation of the transactions contemplated by this
Agreement and the Ancillary Agreements) that, with the giving of notice or the passage of time, would constitute a material default
or material event of default under any such Material Agreement by such Company or, to the Knowledge of such Company, any of
the other parties thereto.
(c) As of the date hereof, such Company has not received any written notice (i) terminating or threatening to
terminate any Material Agreement or (ii) of intent not to renew a Material Agreement.
Section 4.10 Existing Debt; Indebtedness; Selling Expenses . Section 4.10 of the Sellers’ Disclosure Schedule sets
forth the aggregate principal amount of Existing Debt as of the close of business of the Business Day immediately preceding the date
hereof. As of the date hereof and before giving effect to the transactions contemplated hereby, except for Existing Debt, none of the
Companies has any Indebtedness. Immediately after giving effect to the payoff of the Existing Debt at the Closing, the Companies
will have no Indebtedness. After the Closing and after payment of the invoices for Selling Expenses provided by the Sellers to the
Buyer pursuant to Section 2.3(c) , the Companies will have no unpaid Selling Expenses.
Section 4.11

Environmental Matters . Except as set forth in Section 4.11 of the Sellers’ Disclosure Schedule:

(a) Each Company is, and since January 1, 2012, has been in compliance in all material respects with all applicable
Environmental Laws and has not received written notice from any Governmental Entity that any of their properties are in material
violation of or subject to obligations for investigation or remediation of any Release of Hazardous Substances affecting such
properties under any Environmental Laws.
(b) Each Company possesses and has possessed since January 1, 2012 all material Permits required under
Environmental Laws (“ Environmental Permits ”) for its operations or the occupancy of their properties, and is, and has since
January 1, 2012, been in compliance in all material respects with all terms and conditions of such Environmental Permits. The
Sellers have delivered or made available to the Buyer or its environmental consultant true, correct and complete copies of the current
Environmental Permits.
(c) There are no material claims, actions, suits or Proceedings pending or, to the Companies’ Knowledge,
threatened in writing against the Companies arising under or pursuant to Environmental Laws. None of the Companies have received
a written request for information pursuant to Environmental Law relating to any actual or potential material liability arising under or
pursuant to Environmental Law, excluding any such matters that have been fully resolved with no further obligations on the behalf
of such Company.
(d) No Company is subject to any outstanding notice of violation or potential liability, judgment, order, injunction
or decree of any court or other Governmental Entity, in each case relating to actual or alleged material violations of or material
liabilities arising under or pursuant to Environmental Laws.
(e) No Company has treated, stored, disposed or arranged for the treatment, storage or disposal of, or transported,
released, or exposed any Person to, any Hazardous Substance, or owned or operated any property or facility where there has been
any Release of any Hazardous Substance, in each case, which could reasonably be expected to result in material liabilities pursuant
to any Environmental Laws and no Company has owned any real property other than the Real Property.
(f) No Company has entered into any agreement, (i) with respect to the sale of any assets or businesses or (ii) with
respect to any alleged or actual liability under Environmental Laws, pursuant to which it has provided an indemnity or retained
material liability with respect to any other Person relating to any Environmental Laws, excluding any such agreement as to which the
indemnity or retention of liability has expired or been terminated and as to which there are no current or pending claims against any
of the Companies.
(g) To such Companies’ Knowledge, the environmental reports delivered by Sellers to the Buyer with respect to
the Real Property set forth in Section 4.11(g) of the Sellers’ Disclosure Schedule are true and complete copies of such environmental
reports and none of the Companies has, in the past five (5) years, received written notice from any Governmental Entity that the
Property is in material violation of any Laws or regulations related to Hazardous Substances.
(h) Sellers and the Companies have made available to the Buyer or its environmental consultant complete and
correct copies of all material environmental audits, assessments, reports, analyses, tests or monitoring, environmental management
plans and all other documents materially bearing on the environmental condition of the properties which have been requested by
Buyer or its environmental consultant and which are in their possession.
(i) The representations and warranties set forth in this Section 4.11 are the sole and exclusive representations of
Seller with respect to Environmental Laws, Hazardous Substances or environmental matters.
Section 4.12
(a)

Real Property .

Real Property .
(i)

Section 4.12(a)(i) of the Sellers’ Disclosure Schedule sets forth (A) a complete and accurate

list of all Real Property owned by the Companies, (B) the name of the record title owner of each Real Property, (C) the street
address and the legal description of each Real Property and (D) all fee title insurance policies in effect for each Real
Property. SNC has good, valid and marketable fee simple title to, and enjoys peaceful, undisturbed possession of the North
Carolina Property, free and clear of all Liens except Permitted Liens. 800 Cottontail has good, valid and marketable fee
simple title to, and enjoys peaceful, undisturbed possession of the New Jersey Property, free and clear of all Liens except
Permitted Liens. There are no outstanding options, rights of first refusal, or rights of first offer to acquire or lease any Real
Property or any portion thereof and no Person is entitled to occupancy or possession of the Real Property other than the
Companies and tenants under Leases.
(ii) The current use of each Real Property is in accordance with the certificates of occupancy and
the terms of any material Permits relating thereto and there are no contractual or legal restrictions that preclude or restrict and
no facts known to Seller that would prevent any Real Property from being occupied and used by Buyer after Closing in the
same manner as occupied and used by the Companies and their Affiliates immediately prior to the Closing.
(iii) To The Companies’ Knowledge, the Real Property and the use and operation thereof in the
conduct of the business of the Companies and their Affiliates do not (A) constitute a nonconforming use or structure under,
and are not in breach or violation of, or default under, any applicable building, zoning, subdivision or other land use or
similar Law, or (B) otherwise materially violate any Law, covenant, condition, restriction, easement, license, permit or
agreement. Sellers and the Companies have complied, and are now complying, in all material respects with all Laws
applicable to the ownership and use of the Real Property. The Real Property is supplied with utility services necessary for the
current use and operation thereof. There has been no material destruction, damage or casualty with respect to any Real
Property.
(iv) The Sellers have made available to the Buyer complete copies of the most recent zoning
reports with respect to the Real Property within Sellers’ possession or control.
(b)

Leases .

(i) Section 4.12(b)(i) of the Sellers’ Disclosure Schedule sets forth a true, correct and complete
list of the Leases as of the date hereof and, except as set forth on Section 4.12(b)(i) of the Sellers’ Disclosure Schedule, as of
the date hereof, there have not been any amendments, modifications or supplements to or assignments or subleasing of the
Leases consented to by the Companies. The Leases listed on Section 4.12(b)(i) of the Sellers’ Disclosure Schedule represent
the entire agreement between the parties thereto with respect to the applicable Real Property and all leases for space in or
access to the Real Property in effect on the date hereof. The Sellers have delivered or made available to the Buyer true,
correct and complete copies of the Leases. Subject to the foregoing, no representation is made as to (i) the possible
assignments of any of the Leases not consented to by the Sellers or the Companies, or (ii) any subleases or underlettings
under any of the Leases not consented to by the Sellers or the Companies.
(ii) Except as set forth on Section 4.12(b)(ii) of the Sellers’ Disclosure Schedule, as of the date
hereof, (A) all of the Leases are in full force and effect in accordance with their respective terms and constitute legally valid
and binding obligations of the Companies and, to the Companies’ Knowledge, of the Tenants under such Leases, (B) no
Tenant has paid Fixed Rent to the Companies relating to periods on or after the date hereof more than thirty (30) days in
advance of the date same is due under its respective Lease (unless the same is prorated under Section 2.4 ) and no Tenant is
entitled to (x) any free rent, rent concession, rent set off or abatement rights (other than any free rent periods provided for in
such Lease), (y) any tenant improvement work not yet performed or (z) any consideration not yet given in connection with its
tenancy or license, other than, in each case, with respect to the pro-rated items set forth in Section 2.4(h)(i) ), and (C) neither
the Companies nor, to the Companies’ Knowledge, any other party thereto is in material breach of or material default under
any of the Leases and, to the Companies’ Knowledge, no event has occurred nor circumstance exists, which with notice or
lapse of time, or both, would constitute a breach or default under any Lease. Except for the Leases, there are no other written
or oral agreements binding upon the Real Property, any Company or the Buyer after the Closing granting any person the right
to use or occupy space at the Real Property.
(iii) A complete list of all brokerage commissions payable or that may become payable in
connection with the Leases, and the only written agreements for the payment of leasing brokerage commissions in connection

with the Leases where commissions remain payable or are contingently payable upon the occurrence of certain events, as of
the date hereof, are those listed on Section 4.12(b)(iii) of the Sellers’ Disclosure Schedule or otherwise contained in or
appended to the Leases (the “ Brokerage Agreements ”). Except as set forth on Section 4.12(b)(iii) of the Sellers’ Disclosure
Schedule, there are no unpaid brokerage, leasing or other commissions, compensation or fees payable (or which may become
payable) in connection with the Leases (other than with respect to the pro-rated items set forth in Section 2.4(h) ). The Sellers
have delivered or made available to the Buyer true and correct copies of the Brokerage Agreements.
(iv) Section 4.12(b)(iv) of the Sellers’ Disclosure Schedule sets forth a true, correct and
complete list of Tenant security deposits (“ Security Deposits ”) as of the date hereof. Except as set forth on Section 4.12(b)
(iv) of the Sellers’ Disclosure Schedule, none of the Security Deposits has been applied by Seller or the Companies to the
obligations of a Tenant.
(c) Condemnation . There are no existing, pending or, to the Knowledge of Sellers, contemplated condemnation,
eminent domain or similar proceeding, with respect to the Real Property or any portion thereof or interest therein and the Sellers
shall promptly deliver to Buyer copies of any notices received after the date of this Agreement from any Governmental Entity with
respect to a condemnation, eminent domain or similar proceedings.
Section 4.13 Brokers . Except as set forth in Section 4.13 of the Sellers’ Disclosure Schedule, for which fees and
expenses the Sellers are solely responsible, no broker, investment banker, financial advisor or other Person is entitled to any
broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this
Agreement based upon arrangements made by or on behalf of Seller.
Section 4.14

Affiliate Transactions .

(a) Section 4.14(a) of the Sellers’ Disclosure Schedule contains a complete list of (a) all Intercompany Agreements
in effect as of the date hereof, (b) all amounts owed, as of the date hereof, between any director, executive officer or employee of
such Company, or Seller or any of their Affiliates, on the one hand, and such Company or any of its Subsidiaries, on the other hand,
and (c) all material transactions and services provided since January 1, 2016 between any director, executive officer or employee of
any of such Company, or the Sellers or any of their Affiliates, on the one hand, and such Company or any of its Subsidiaries, on the
other hand, in each case of clauses (a) , (b) and (c) , other than (i) amounts and obligations owed or paid in respect of, or in
connection with, service to such Company as an employee, officer, or director, and (ii) distributions of earnings made or to be made
by a Company to the Sellers or any of its their Affiliates.
(b) Except as set forth on Section 4.14(b) of the Sellers’ Disclosure Schedule, no (i) Affiliate of the Companies or
(ii) entity in which any such Affiliate owns a beneficial interest (other than a publicly held corporation whose stock is traded on a
national securities exchange or in the over-the-counter market and less than five percent (5%) of the stock of which is beneficially
owned by such member, officer or director), is a party to any contract or business arrangement with, or relating to, such Company
(other than employment contracts or employment related contracts entered into in the Ordinary Course) or owns, or has any interest
in, any asset or property material to the business of the Companies.
Section 4.15 Insurance . Section 4.15 of the Sellers’ Disclosure Schedule lists, as of the date hereof, all insurance
policies and fidelity bonds covering the assets, business, operations, employees, officers, directors and managers, as applicable, of
such Company and its Subsidiaries (collectively, the “ Policies ”). Section 4.15 of the Sellers’ Disclosure Schedule also sets forth a
list and description of all claims made by such Company or any of its Subsidiaries under the Policies (or any other insurance policies
which were in effect) within the two (2) years preceding the date of this Agreement, other than claims that were ultimately handled
pursuant to the insurance policies of a third party. With respect to each Policy, the Companies have delivered to Buyer a true and
complete copy of each such Policy (including all amendments thereto) and a true and complete copy of each material document
(including all amendments thereto) prepared in connection with each such Policy. All Policies are in full force and effect and there is
no claim by such Company or any of its Subsidiaries pending under any of such Policies as to which coverage has been denied or
disputed by the issuers or underwriters of such policies or bonds of any of the Policies. Current and historical limits of liability under
the Policies have not been exhausted and are not impaired. All premiums due and payable under the Policies have been paid, and
neither the Companies, nor any Subsidiary of any Company, has any liability due for any retrospective premium adjustment, audit
premium adjustment, experience based liability or loss sharing cost adjustment under any of the Policies. Such Company and its
Subsidiaries have complied in all material respects with the terms and conditions of all of the Policies. To the Knowledge of such

Company, as of the date hereof there is no threatened termination of, or premium increase with respect to, any of the Policies, and
the consummation of the transactions contemplated by this Agreement and the Ancillary Agreements will not result in any inability
to assess claims that were incurred prior to the Closing under any of the Policies.
Section 4.16 Financial Statements . The Companies have delivered to the Buyer the Financial Statements, true,
complete and correct copies of which are attached as Section 4.16 of the Sellers’ Disclosure Schedule. The Financial Statements (i)
have been prepared in accordance with GAAP (subject in the case of unaudited statements to normal adjustments and the absence of
notes), (ii) reflect the consistent application of accounting principles throughout the periods involved (except as otherwise noted
therein), (iii) are derived from the books and records (including the general ledgers) of the Companies and their Subsidiaries, and
(iv) other than normal adjustments which are not reflected on the Financial Statements, fairly present in all material respects the
financial position of the Companies at the dates thereof and the results of the operations, changes in stockholders’ equity and cash
flows of the Companies for the periods indicated. Except as disclosed on Section 4.16 of the Sellers’ Disclosure Schedule, no
financial statements of any Person other than the Companies and their Subsidiaries are required by GAAP to be included in the
financial statements of the Companies.
Section 4.17 Undisclosed Liabilities . There are no liabilities or obligations of such Company or any of its
Subsidiaries of a nature required by GAAP to be reflected or reserved against on the balance sheet of such Company other than (a)
liabilities reflected or reserved for in the Balance Sheet as of the Balance Sheet Date, (b) liabilities specifically disclosed on Section
4.17 of the Sellers’ Disclosure Schedule, (c) liabilities incurred since the Balance Sheet Date in the Ordinary Course, (d) liabilities
incurred in connection with the transactions contemplated by this Agreement, (e) liabilities in the form of contractual obligations
required to be performed under the Material Agreements disclosed on the Sellers’ Disclosure Schedule and (f) liabilities and
obligations related to (i) entering into Leases and (ii) the Construction Work.
Section 4.18 Tangible Personal Property; Assets . The assets owned or leased by each Company (including
personal and tangible, and excluding intangible property), or that each otherwise has or will have the right to use (including personal
and tangible, and excluding intangible property), constitute all of the tangible assets held for use or used in connection with the
Companies’ businesses other than the Seller Marks and other personal property of SCO and are sufficient to conduct the businesses
of the Companies as presently conducted. Each Company has good and valid title to all of its tangible properties and assets in each
case, free and clear of all Liens except (i) as specifically disclosed on Section 4.18 of the Sellers’ Disclosure Schedule, and (ii) for
Permitted Liens. Except pursuant to this Agreement, no Company is a party to any Contract or obligation whereby there has been
granted to any Person an absolute or contingent right to purchase, obtain or acquire any rights in any of the assets, properties or
operations of such Company.
Section 4.19 Warranties . Except as set forth on Section 4.19 of the Sellers’ Disclosure Schedule, as of the date
hereof, there is no pending claim for product liability, warranty or other similar claims by any third party (whether based on contract
or tort and whether relating to personal injury, including death, property damage or economic loss) arising from: (a) services
rendered by the Companies as of the date hereof, or (b) the operation of the Companies’ businesses as of the date hereof.
Section 4.20 Certain Business Practices . No Company, and to the Knowledge of the Companies, no director,
officer or employee the Companies or has: (a) used or promised any funds for unlawful contributions, gifts, entertainment or made
other unlawful payments relating to political activity, (b) since December 31, 2011 through the date hereof, made any unlawful
payment to any foreign or domestic government official or employee or to any foreign or domestic political party or campaign or
violated any provision of the Foreign Corrupt Practices Act of 1977, as amended, or (c) paid, promised, accepted or received any
unlawful payments, expenditures or gifts.
Section 4.21 Absence of Certain Changes . Except as disclosed on Section 4.21 of the Sellers’ Disclosure Schedule
or as contemplated by this Agreement, since the Balance Sheet Date through the date hereof, such Company has conducted its
business in the Ordinary Course and has not:
(a)

amended or modified its governing or organizational documents;

(b) outside the Ordinary Course, directly or indirectly through SCO, changed any salaries or other compensation of,
or paid any bonuses to, any director, manager, officer, employee of such Company, such Subsidiary, or SCO, as applicable, or
entered into any employment, severance, or similar agreement with any director, manager, officer, or employee of such Company,

Subsidiary, or SCO;
(c) outside the Ordinary Course, entered into, terminated or materially modified, amended or extended, or waived,
released or assigned any material rights or material claims under, any Material Agreement;
(d)

incurred, assumed, or guaranteed any Indebtedness;

(e)

granted any Lien other than a Permitted Lien;

(f)

issued or sold any Capital Stock in such Company, or made any other changes in such Company’s capital

structure;
(g) made any material change in any financial or Tax accounting methods or practices, except as required by an
applicable Law or GAAP, or made, changed, revoked or modified any material Tax election, or changed its fiscal or Tax year;
(h) directly or indirectly sold, leased, licensed, abandoned, mortgaged or otherwise encumbered or subjected to any
Lien (other than a Permitted Lien) or otherwise disposed in whole or in part any of its material properties, assets or rights or any
interest therein, except in the Ordinary Course;
(i) entered into or amended the terms of any Lease, except for those Leases and amendments thereto listed on
Section 4.12(b) of the Sellers’ Disclosure Schedules;
(j) except in the Ordinary Course, (i) wrote-off as uncollectible any notes or Accounts Receivable except write-offs
charged to reserves, (ii) wrote-off, wrote-up, or wrote-down any other material asset of the Companies or (iii) altered the customary
time periods for collection of Accounts Receivable or payments of accounts payable;
(k) paid, discharged, settled, or satisfied any claims, liabilities, or obligations (absolute, accrued, asserted or
unasserted, contingent or otherwise) or any Action for Damages, in each case in excess of $250,000 individually or $500,000 in the
aggregate, or commenced any lawsuit for Damages in excess of $250,000 individually or $500,000 in the aggregate, other than the
payment, discharge, or satisfaction of (i) liabilities reflected or reserved against on the Balance Sheet, or (ii) liabilities incurred since
the Balance Sheet Date in the Ordinary Course;
(l)

entered into any compromise or settlement of, or took any other action with respect to, any Proceeding, or

investigation;
(m) made any loan, advance, or capital contributions to or investment in any Person, except for deposits held by
Tishman Construction Corporation of New Jersey or other vendors in the Ordinary Course;
(n) incurred or committed to incur any Capital Expenditure or authorization or commitment with respect thereto
that in the aggregate exceeds $500,000, except for expenditures made in connection with the Construction Work and other work the
Companies perform at the request of Tenants;
(o)

entered into any new line of business outside of its existing lines of business;

(p)

terminated or closed any material facility, line of business, or operation;

(q) caused or suffered any material damage, destruction, or other casualty loss (whether or not covered by
insurance) affecting any Company or its assets;

(r) directly or indirectly acquired or agreed to acquire (i) by merging or consolidating with, purchasing a substantial
equity interest in or a substantial portion of the assets of, making an investment in or loan or capital contribution to or in any other
manner, any Person thereof or (ii) any assets that are otherwise material to the Companies outside of the Ordinary Course;
(s)

created any Subsidiary;

(t)

entered into any new line of business outside of its existing lines of business;

(u)

terminated or closed any material facility, line of business, or operation;

(v) directly or indirectly acquired or agreed to acquire by merging or consolidating with, purchasing a substantial
equity interest in or a substantial portion of the assets of, making an investment in or loan or capital contribution to or in any other
manner, any Person thereof;
(w)

made any loan, advance, or capital contributions to or investment in any Person;

(x)

created any Subsidiary;

(y) adopted or entered into a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or
other reorganization; or
(z)

committed, agreed to, or contracted to do any of the foregoing.

Section 4.22 Relationships . To the Companies’ Knowledge, as of the date hereof, the relationships of the
Companies with their respective suppliers and vendors are good commercial working relationships. Except as disclosed on Section
4.22 of the Sellers’ Disclosure Schedule, as of the date hereof, none of the Companies’, suppliers or vendors has canceled,
terminated, or otherwise materially altered or notified in writing any Company of any intention or otherwise, to the Companies’
Knowledge, threatened to cancel, terminate, or materially alter its relationship with such Company effective prior to, as of, or within
one year after, the Closing. As of the date hereof, there has not been any change in relations with suppliers or vendors of any
Company as a result of the transactions contemplated by this Agreement or the Ancillary Agreements.
Section 4.23 Privacy . To the Companies’ Knowledge, as of the date hereof, no security breach of any Personal
Data that is collected, used or held for use by any Company has occurred. The Companies are, and at all times have been, in
compliance in all material respects with all applicable federal, state, local and foreign laws, rules and regulations pertaining to (i)
data security, cyber security, and (ii) the collection, storage, use, access, disclosure, processing, security, and transfer of Personal
Data (referred to collectively in this Agreement as “ Data Activities ”). Notwithstanding the foregoing, no representation or warranty
is made with respect to Personal Data that is collected, used or held by Tenants.
Section 4.24 Business Continuity . Each of the Companies currently maintains a plan with respect to business
continuity and disaster recovery activities which has been made available to Buyer.
Section 4.25

Intellectual Property .

(a) Section 4.25(a) of the Sellers’ Disclosure sets forth all registered Intellectual Property Rights owned by the
Companies. Except as set forth on Section 4.25(a) of the Sellers’ Disclosure (i) the Companies own or have the right to use all
Intellectual Property Rights used by the Companies in, and that are necessary for or otherwise material to, the business of the
Companies as currently conducted and (ii) the Companies have not received, in the thirty-six (36) months preceding the date hereof,
any written charge, complaint, claim, demand or notice challenging the validity or enforceability of or the Companies’ ownership or
right to use any material Intellectual Property Rights.

(b) The conduct of the business of the Companies as currently conducted does not infringe upon any Intellectual
Property Rights of any other person. The Companies have not received, in the thirty six (36) months preceding the date hereof, any
written charge, complaint, claim, demand or notice alleging any such infringement of the Intellectual Property Rights of any other
Person by the Companies. To the Companies’ Knowledge, no other Person has infringed any Intellectual Property Rights of the
Companies during the thirty-six (36) months preceding the date hereof. This Section 4.25(b) is the only representation or warranty
of the Companies regarding any infringement or other violation of Intellectual Property Rights.
(c) The Companies have taken commercially reasonable steps to: (i) secure, maintain and protect the ownership,
enforceability and validity of the Intellectual Property Rights owned or purported to be owned by the Companies (if any) and (ii)
maintain the confidentiality of all trade secrets or other proprietary information that the Companies hold, or purport to hold, as a
trade secret in connection with the business of the Companies. All Persons responsible for the invention, development, creation or
discovery of any Intellectual Property Rights owned or purported to be owned by the Companies (if any) have assigned all right, title
and interest in and to such Intellectual Property Rights to the Companies through a valid, enforceable assignment. No Person has
created or contributed to any Intellectual Property Rights owned or purported to be owned by the Companies without assigning such
Intellectual Property Rights to the Companies.
(d) Except as identified for each instance in Section 4.25(d) of the Sellers’ Disclosure Schedule, the Companies do
not own, use or possess any Open Source Technology that is or has been included, incorporated or embedded in, linked to or
combined or distributed with any material proprietary software of the Companies in a manner that has resulted in the loss of rights in
or dedication to the public of such material proprietary software. All use and distribution of any Open Source Technology by or
through the Companies are in compliance in all material respects with all license agreements applicable thereto. As of the date
hereof, the Companies are not under any obligation to contribute or license any of their material proprietary software or source code,
or to disclose any of their material proprietary software, as the result of its use of Open Source Technology.
(e)

No representation in this Section 4.25 is made with respect to Intellectual Property Rights of Tenants.

Section 4.26 Disclaimer . Except for the representations and warranties made by the Sellers in Article III or by the
Companies in this Article IV , none of the Sellers, the Companies, their respective Affiliates and the Representatives of any of the
foregoing makes any other representation or warranty of any kind or nature whatsoever, oral or written, express or implied, with
respect to any Seller, any Company or any of their respective Affiliates or the Property, this Agreement or the transactions
contemplated by this Agreement. Except for the representations and warranties made by the Sellers in Article III or by the
Companies in this Article IV , (i) each Seller and each of the Companies (in each case on behalf of itself, its Affiliates and its and its
Affiliates’ Representatives) disclaims any other representations or warranties, whether made by Seller, any Company, any of their
respective Affiliates, any Representative of any of the foregoing, or any other Person, and (ii) each Seller and each of the Companies
(in each case on behalf of itself, its Affiliates and its and its Affiliates’ Representatives) disclaims all liability and responsibility for
any other representation, warranty, opinion, projection, forecast, advice, statement or information made, communicated or furnished
(orally or in writing) to the Buyer or its Affiliates or Representatives of the Buyer or its Affiliates (including any opinion, projection,
forecast, advice, statement or information that may have been or may be provided to the Buyer or its Affiliates or their respective
Representatives by any Representative of Seller, the Company or any of their Affiliates). For the avoidance of doubt, none of the
Sellers, the Companies, their respective Affiliates or the Representatives of any of the foregoing makes any representations or
warranties to the Buyer or any other Person regarding the probable success or profitability of the Property or the Companies
(whether before or after Closing).
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER
The Buyer represents and warrants to each Seller:
Section 5.1 Organization and Authority of the Buyer . The Buyer is a limited partnership duly formed and validly
existing under the Laws of the State of Maryland. The Buyer is in good standing under the Laws of the State of Maryland. The
Buyer has all requisite limited partnership organizational power and authority to enter into, consummate the transactions
contemplated by and carry out its obligations under this Agreement. The execution and delivery by the Buyer of this Agreement and
the consummation by the Buyer of the transactions contemplated by this Agreement have been duly authorized by all requisite

limited partnership organizational action on the part of the Buyer. This Agreement has been duly executed and delivered by the
Buyer. Assuming due authorization, execution and delivery by the other parties hereto, this Agreement constitutes, the legal, valid
and binding obligation of the Buyer, enforceable against it in accordance with its terms, subject in each case to the effect of any
applicable bankruptcy, reorganization, insolvency, moratorium, rehabilitation, liquidation, fraudulent conveyance, preferential
transfer or similar Laws now or hereafter in effect relating to or affecting creditors’ rights and remedies generally and subject, as to
enforceability, to the effect of general equitable principles (regardless of whether enforcement is sought in a Proceeding in equity or
at law).
Section 5.2 No Conflict . Provided that all consents, approvals, authorizations and other actions described in
Section 5.3 have been obtained or taken, except as otherwise provided in this Article V and except as may result from any facts or
circumstances relating to the identity of the Sellers or the Subsidiaries, the execution and delivery by the Buyer of, and the
consummation by the Buyer of the transactions contemplated by, this Agreement does not or will not (a) violate or conflict with the
organizational documents of the Buyer, (b) subject to the Governmental Approvals, referred to in Section 5.3 , conflict with or
violate in any material respect any Law or other Governmental Order applicable to the Buyer by which it or any of its properties or
assets is bound or subject or (c) result in any breach of, or constitute a default (or event which, with the giving of notice or lapse of
time, or both, would constitute a default) under, or give to any Person any rights of termination, acceleration or cancellation of, or
result in the creation of any Lien (other than Permitted Liens) on any of the assets or properties of the Buyer pursuant to, any
Material Agreement or any note, bond, loan or credit agreement, mortgage or indenture to which the Buyer is a party or by which the
Buyer or any of its properties or assets is bound or subject, except as in the case of clauses (b) and (c) , as would not individually or
in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
Section 5.3 Consents and Approvals . Except as may result from any facts or circumstances relating to the identity
of the Sellers or their respective Affiliates, the execution and delivery by the Buyer of this Agreement does not, and the
consummation by the Buyer of the transactions contemplated by this Agreement will not, require any Governmental Approval to be
obtained or made by the Buyer or any of its Affiliates, except for any Governmental Approvals the failure of which to be obtained or
made would not, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
Section 5.4 Available Funds . The Buyer has available to it, and will have at the Closing, sufficient and
immediately available funds in cash or cash equivalents to enable it to consummate the transactions contemplated hereby, including
payment of the Cash Purchase Price, and payment of all fees and expenses in connection with the transactions contemplated hereby.
Section 5.5 Securities Laws Matters . The SNC Interests and the Cottontail Interests are being acquired by the
Buyer for its own account and without a view to the public distribution or sale thereof or any interest in either of them. The Buyer
understands and agrees that it may not sell, transfer, assign, pledge or otherwise dispose of any of the SNC Interests or the Cottontail
Interests other than pursuant to a registered offering in compliance with, or in a transaction exempt from, the registration
requirements of the Securities Act and applicable state and foreign securities Laws.
Section 5.6 Litigation . There are no Actions pending or, to the Knowledge of the Buyer, threatened in writing
against the Buyer or its Affiliates that, individually or in the aggregate, would reasonably be expected to have a Buyer Material
Adverse Effect.
Section 5.7 Regulatory Status . The Buyer has all authorizations, licenses, qualifications and registrations or other
equivalent forms of approval (as applicable) in each jurisdiction in which either of the Companies operates, in each case as may be
required pursuant to applicable Law to consummate the transactions contemplated hereby and to conduct the operations of the
Companies as currently conducted.
Section 5.8 Brokers . No broker, investment banker, financial advisor or other Person is entitled to any broker’s,
finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this Agreement
based upon arrangements made by or on behalf of the Buyer.
Section 5.9 Solvency . Assuming the representations and warranties of the Companies contained in this Agreement
are true and correct in all material respects, at and immediately after the date hereof, and after giving effect to the Closing and the
other transactions contemplated hereby, none of the Buyer and the Companies will (a) be insolvent (either because its financial
condition is such that the sum of its debts is greater than the fair value of its assets or because the fair salable value of its assets is

less than the amount required to pay its probable liability on its existing debts as they mature), (b) have less than adequate capital
with which to engage in its business or (c) have incurred debts (and does not immediately plan to incur debt) beyond its ability to
pay as they become due.
Section 5.10 Non-Reliance of the Buyer . WITHOUT IN ANY WAY LIMITING THE REPRESENTATIONS
AND WARRANTIES IN ARTICLE III AND ARTICLE IV , THE BUYER ACKNOWLEDGES AND AGREES THAT (I) IT
HAS MADE ITS OWN INQUIRY AND INVESTIGATION INTO AND HAS HAD, AMONG OTHER THINGS, FULL ACCESS
TO THE DATA ROOM AND HAS RECEIVED THE SELLERS’ DISCLOSURE SCHEDULE, AND, BASED THEREON, HAS
FORMED AN INDEPENDENT JUDGMENT CONCERNING THE BUSINESS, OPERATIONS, ASSETS, LIABILITIES AND
FINANCIAL CONDITION OF EACH COMPANY, THE PROPERTY AND THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT, AND (II) IT HAS BEEN FURNISHED WITH, OR GIVEN ADEQUATE ACCESS TO, SUCH
INFORMATION ABOUT EACH COMPANY, THE PROPERTY AND THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, AS IT HAS REQUESTED. THE BUYER FURTHER ACKNOWLEDGES AND AGREES THAT (A) THE
REPRESENTATIONS AND WARRANTIES OF THE SELLERS IN ARTICLE III AND THE COMPANIES IN ARTICLE IV
(AS QUALIFIED BY THE SELLERS’ DISCLOSURE SCHEDULE AND THE INFORMATION SPECIFIED IN THE
DEFINITION OF “PREVIOUSLY DISCLOSED”) CONSTITUTE THE SOLE AND EXCLUSIVE REPRESENTATIONS AND
WARRANTIES OF THE SELLERS AND THE COMPANIES TO BUYER IN CONNECTION WITH THIS AGREEMENT, AND
THAT, EXCEPT AS SET FORTH IN ARTICLE III OR ARTICLE IV , ALL OTHER REPRESENTATIONS AND
WARRANTIES OF ANY KIND OR NATURE EXPRESS OR IMPLIED ARE SPECIFICALLY DISCLAIMED BY EACH
SELLER AND EACH OF THE COMPANIES, AND (B) BUYER HAS NOT RELIED UPON ANY OTHER
REPRESENTATIONS OR OTHER INFORMATION MADE OR SUPPLIED BY OR ON BEHALF OF ANY SELLER, ANY OF
THE COMPANIES, ANY OF THEIR RESPECTIVE AFFILIATES ANY REPRESENTATIVE OF ANY OF THE FOREGOING,
INCLUDING ANY INFORMATION PROVIDED BY OR THROUGH THEIR AFFILIATES OR ANY OF THEIR OR THEIR
AFFILIATES’ RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES OR REPRESENTATIVES, OR IN THE DATA ROOM
OR ANY OTHER DUE DILIGENCE INFORMATION, AND THAT BUYER WILL NOT HAVE ANY RIGHT OR REMEDY
ARISING OUT OF ANY SUCH REPRESENTATION OR OTHER INFORMATION.
ARTICLE VI
COVENANTS
Section 6.1 Access to Books and Records . Until the later of the seventh (7 th ) anniversary of the Closing and such
time as the information and access described below is no longer reasonably required by any Seller ( provided , that the Buyer shall
give 30 days’ notice to each Seller prior to destroying any records to permit each Seller, at its expense, to examine, duplicate or
repossess such books and records), the Buyer shall afford promptly to each Seller and its Representatives access to the books,
records, officers, employees, auditors and other advisors of any Company and its Subsidiaries and the Real Property to the extent
reasonably required by the Sellers (including on behalf of any of their direct or indirect owners) for any lawful business purpose,
including litigation, disputes, compliance, financial reporting (including financial audits of historical information), regulatory, Tax
and accounting matters, and the Buyer shall cooperate fully with each Seller and its Representatives to furnish such books and
records and make available such officers, employees, auditors and other advisors; provided , that such access does not unreasonably
interfere with the conduct of the business of the Buyer or any Company.
Section 6.2 Public Announcements . The initial press release concerning this Agreement and the transactions
contemplated hereby will be substantially in the form heretofore agreed among the parties hereto. None of the Buyer, Sellers, any
Affiliate or Representative of the Buyer or any Affiliate or Representative of any Seller shall issue or cause the publication of any
other press release or public announcement or otherwise communicate with any news media in respect of this Agreement or the
transactions contemplated by this Agreement without the prior written consent of each other party hereto (which consent shall not be
unreasonably withheld, conditioned or delayed), except as may be required by Law or the requirements of any applicable stock
exchange (based upon the reasonable advice of counsel, which may be in-house counsel); provided , that Affiliates of Sellers who
are also Affiliates of Kelso & Company (“ Kelso Affiliates ”) may disclose information concerning the transactions contemplated
hereby to limited partners in funds managed by Kelso Affiliates.
Section 6.3

Confidentiality .

(a) The Sellers (on behalf of Sentinel Data Centers, LLC) and the Buyer (on behalf of CyrusOne LLC)
acknowledge and agree that (i) the terms of each of (x) that certain Confidentiality and Non-Disclosure Agreement, dated as of
January 12, 2017, by and between Sentinel Data Centers, LLC and CyrusOne LLC (the “ Seller Confidentiality Agreement ”) and
(y) that certain Confidentiality and Non-Disclosure Agreement, dated as of January 12, 2017, by and between the same parties (the “
Buyer Confidentiality Agreement ”), shall terminate effective as of the Closing, and (ii) neither the execution of this Agreement or
any other agreement contemplated hereby nor the consummation of the transactions contemplated hereby or thereby shall be deemed
to constitute a breach of the terms set forth in Section 19 of the Buyer Confidentiality Agreement and, to the extent of any conflict
between such terms and the terms of this Agreement or of any other agreement contemplated hereby, the terms of this Agreement or
such other agreement shall control over those set forth in Section 19 of the Buyer Confidentiality Agreement. Notwithstanding the
foregoing, for a period of two (2) years from the Closing Date, the Buyer shall, and shall cause each Company and each other
Affiliate of the Buyer, and shall direct the Representatives of any of the foregoing to, keep confidential all nonpublic information in
such Person’s possession regarding any Seller and its Affiliates, other than such information relating to the Companies or the Real
Property; provided that the Buyer will not be required to maintain as confidential any information (i) that becomes generally
available to the public other than as a result of a disclosure by the Buyer, any Company, any other Affiliate of the Buyer or any
Representative of any of the foregoing in violation of this Agreement, (ii) as may be required to be disclosed pursuant to the terms of
a Governmental Order, under applicable Law or by any regulatory authority or which otherwise has regulatory or supervisory
authority over the Buyer, their Affiliates or any of their respective Representatives or in the course of inspections, examinations or
inquiries by a regulatory or self-regulatory authority that has requested or required the inspection of records; provided that the Buyer,
Affiliate or Representative advises the Person to which such disclosure is made of the confidential nature of the information and, if
permitted by Law, regulation and applicable supervisory authority, gives each Seller such advance notice as may be reasonably
practicable under the circumstances, (iii) in response to any summons, subpoena or other legal process or formal or informal
investigative demand issued to the Buyer or its Affiliates or any of their respective Representatives in the course of any litigation,
investigation or administrative Proceeding; provided , however , that to the extent legally permitted and reasonably practicable under
the circumstances, the Buyer, Affiliate or Representative shall notify each Seller in advance of such intended disclosure and
reasonably cooperate with any Seller in its efforts to limit or restrict such disclosure, at the sole cost of such Seller, or (iv) in order to
enforce its rights under this Agreement or otherwise in connection with any litigation to which the Buyer or any of its Affiliates is a
party. If this Agreement is, for any reason, terminated prior to the Closing, the Seller Confidentiality Agreement and the Buyer
Confidentiality Agreement shall continue in full force and effect in accordance with its terms.
(b) For a period of two (2) years from the Closing Date, each Seller shall, and shall cause each of its respective
Affiliates (including without limitation SCO and Sentinel Data Centers, LLC) and shall direct its Representatives to, keep
confidential all nonpublic information in its possession regarding any Company, the Real Property, or CyrusOne LLC and its
Affiliates; provided , that no Seller will be required to maintain as confidential any information (i) that becomes generally available
to the public other than as a result of a disclosure by any Seller or its Affiliates in violation of this Agreement, (ii) as may be required
to be disclosed pursuant to the terms of a Governmental Order, under applicable Law or by any regulatory authority or which
otherwise has regulatory or supervisory authority over such Seller or its Affiliates or in the course of inspections, examinations or
inquiries by a regulatory or self-regulatory authority that has requested or required the inspection of records; provided that such
Seller or such Affiliate advises the person to which such disclosure is made of the confidential nature of the information and, if
permitted by Law, regulation and applicable supervisory authority, gives the Buyer such notice as may be reasonably practicable
under the circumstances, (iii) in response to any summons, subpoena or other legal process or formal or informal investigative
demand issued to such Seller or its Affiliates in the course of any litigation, investigation or administrative Proceeding; provided ,
however , that to the extent legally permitted and reasonably practicable under the circumstances, such Seller or any such Affiliate
shall notify the Buyer in advance of such intended disclosure and reasonably cooperate with the Buyer in its efforts to limit or
restrict such disclosure, at the sole cost of the Buyer, or (iv) in order to enforce its rights under this Agreement or otherwise in
connection with any litigation to which such Seller or any of its Affiliates is a party; provided , further , that nothing in this
Agreement shall restrict, or be deemed to restrict, any Seller’s right to disclose any information to its direct or indirect members,
limited partners or other holders of equity or other economic interests in the Ordinary Course.
Section 6.4 Affiliate Guaranties . With respect to any guaranty of the obligations of any of the Companies issued
by any Affiliate of the Companies (other than any other Company) in favor of Existing Lender or otherwise, or any keepwell,
subscription agreement, net worth maintenance agreement, letter of credit, reimbursement obligation, surety bond or letter of
comfort with respect to any of the Companies imposing any obligations on any Affiliate of the Companies (other than any other
Company) (including those set forth in Section 6.4 of the Sellers’ Disclosure Schedule) (collectively, “ Affiliate Guaranties ”), such
agreements shall be terminated at the Closing pursuant to written instruments acceptable to Seller, provided, solely with respect to
the Affiliate Guaranty listed on Section 6.4 of the Sellers’ Disclosure Schedule, if such agreement is not terminated at the Closing,
the Buyer shall use, and from and after the Closing shall cause each Company to use, reasonable best efforts to arrange as soon as
reasonably practicable for the release, effective as of the Closing (or as promptly thereafter as possible), of the applicable Affiliate of

the Companies from its obligations to the beneficiary under such Affiliate Guaranty, including by offering such beneficiary a
guaranty of the Buyer or any of its Affiliates of like character and on terms (financial and otherwise) no less favorable to such
beneficiary, provided that, if the Buyer is unable to obtain such release prior to the Closing, the Buyer shall indemnify and hold
harmless the applicable Affiliate of the Companies with respect to such Affiliate Guaranty to the extent that such Affiliate incurs any
obligation or liability in connection therewith from and after the Closing (in any event, such that, from and after the Closing no such
Affiliate of the Companies shall have any obligation or liability whatsoever arising from or in connection with the Affiliate
Guaranties except for obligations or liabilities, if any, for which such Affiliate will be fully indemnified by the Buyer). In addition,
Buyer shall deliver at Closing a replacement of the existing letter of credit identified in clause (a) of the definition of Assumed
Vendor Deposit Obligations and arrange for the termination of such existing letter of credit promptly following the Closing.
Section 6.5 Intercompany Agreements . All Intercompany Agreements, and all other arrangements, commitments,
receivables, payables, claims, demands, rights, loans and Contracts between any Seller or any of its Affiliates (other than any
Company), on the one hand, and any Company, on the other hand, shall automatically without any action by any Person terminate
effective as of the Closing (other than (i) those Intercompany Agreements set forth in Section 6.5 of the Sellers’ Disclosure
Schedule, (ii) this Agreement, and (iii) any agreement entered into in connection with this Agreement, each of which shall continue
to be in effect following the Closing until its expiration or termination in accordance with its terms), without any further right,
obligation or liability of any Person thereunder.
Section 6.6

Employment Matters .

(a) Effective as of the Closing Date, the Buyer shall cause CBRE or one of CBRE’s Affiliates (such entity, the “
Employer ”) to, make written offers of employment to each Property Employee set forth on Section 6.6(a) of Sellers’ Disclosure
Schedule (such Property Employees, the “ CBA Employees ”) on terms and conditions the same or similar to those provided in the
Collective Bargaining Agreement, with employment commencing on the Closing Date. All offers of employment by the Employer to
the CBA Employees will be contingent on the CBA Employees successfully completing any criminal background checks and drug
testing required by Employer. If any CBA Employee does not successfully complete the criminal background checks or drug testing
required by the Employer, Buyer shall cause the Employer to contact the Union to provide a substitute applicant for that position;
provided , that the substitute applicant will be subject to full employment vetting by the Employer, to the extent permitted by
applicable Law. If the Union fails to provide an applicant acceptable to the Employer in a timely manner, the Employer may fill that
position with one of its own employees or through hiring from the Employer.
(b) Prior to and effective as of the Closing Date, the Employer may make written offers of employment to each
Property Employee set forth on Section 6.6(b) of Sellers’ Disclosure Schedule (any Property Employee who accepts the offer of
employment and commences employment with the Employer, “ Transferred Employee ”).
(c) It is understood and agreed that such offers of employment will be subject to the Property Employees passing
the Employer’s standard background checks, to the extent permitted by applicable Law.
(d) Buyer shall require the Employer to use best efforts to negotiate and enter into a collective bargaining
agreement prior to the Closing Date with the International Union of Operating Engineers, Local 68-68A-68B affiliated with the
AFL-CIO, located at 11 Fairfield Place, West Caldwell, NJ 07006 (the “ Union ”) covering the CBA Employees.
(e) The Sellers (severally in accordance with their Pro Rata Portions) shall be responsible for all liabilities in
respect of claims made by any Property Employee for notice, retention, severance, retrenchment or other termination pay or benefits
relating to (i) the transactions contemplated under this Agreement, (ii) not receiving an offer of employment from the Employer
(except for the CBA Employees who do not receive an offer as required by the first sentence of Section 6.6(a) ), and/or (iii) not
agreeing to be transferred to the Employer under Section 6.6(a) .
Section 6.7 Conduct of the Business of the Companies . During the period from the date of this Agreement through
the Closing, except as (a) as required by applicable Law or any Material Agreement, Lease, Financing documents or in connection
with construction of the Phase III premises at the New Jersey Property, (b) set forth in Section 6.7 of the Seller Disclosure Schedule,
or (c) consented to in writing by the Buyer (such consent not to be unreasonably withheld, conditioned or delayed), each Company
shall, and the Sellers will use commercially reasonable efforts to cause the Companies to, use commercially reasonable efforts to (i)
conduct their operations in the Ordinary Course, (ii) preserve intact its business organization, (iii) pay its Indebtedness and trade and

other accounts payable substantially when and as the same will become due and payable and perform and observe, in all material
respects, its duties and obligations under all Material Agreements, and (iv) maintain its relationships and goodwill with lessors,
lessees, suppliers, vendors and employees and others having business relationships with it. From the date hereof until the Closing
Date, except as consented to in writing by the Buyer (which consent shall not be unreasonably withheld, conditioned or delayed) or
as is specifically contemplated by this Agreement, the Companies shall not take any action specified in Section 4.21 .
Section 6.8 Control of the Companies’ Business . Nothing contained in this Agreement is intended to give the
Buyer, directly or indirectly, the right to control or direct the operations of either Company or the Real Property prior to the Closing.
Prior to the Closing, the Companies shall exercise, consistent with the terms and provisions of this Agreement, complete control and
supervision over its operations and the Real Property.
Section 6.9 Further Assurances . From time to time, as and when requested by any party to this Agreement, the
other parties will execute and deliver, or cause to be executed and delivered, all such documents and instruments and will take, or
cause to be taken, all such further or other actions, as the requesting party may reasonably deem necessary to consummate the
transactions contemplated by this Agreement, in any such case, at the requesting party’s sole cost and expense.
Section 6.10 Exclusive Dealing . During the period from the date of this Agreement to the earlier of the Closing or
the termination of this Agreement in accordance with its terms, the Sellers and their Affiliates will not, nor shall they permit the
Companies, or any Representatives of any of the foregoing (including advisors, agents, attorneys, employees or consultants) to, take
any action to, directly or indirectly, encourage, initiate, solicit, or engage in discussions or negotiations with, or provide any
information to any Person, other than the Buyer (and its Affiliates and representatives), concerning any purchase of any Capital
Stock or any merger, sale or all or substantially all assets, contribution, recapitalization, investment in, or similar transaction
involving any the Companies.
Section 6.11 No Indebtedness . At or prior to the Closing, the Sellers shall cause, or shall have caused, the
Companies to satisfy all outstanding Indebtedness (other than Indebtedness to be satisfied by the Closing Indebtedness Payments).
Section 6.12 Efforts to Cause the Closing to Occur . The Companies will, and the Sellers will cause the Companies
to, use commercially reasonable efforts to, and the Buyer will cooperate and use commercially reasonable efforts to, take, or cause to
be taken, all appropriate actions (and to make, or cause to be made, all filings necessary, proper or advisable under applicable Laws)
to consummate and make effective the transactions contemplated by this Agreement, including their respective reasonable efforts to
obtain, prior to the Closing, all Permits and consents of parties to contracts with the Companies, as applicable, as are necessary for
the consummation of the transactions contemplated by this Agreement and to fulfill the conditions to the transactions contemplated
by this Agreement. Notwithstanding any other provision of this Agreement, in no event will any party hereto or any of its Affiliates
(including the Companies before or after the Closing) be required to (a) enter into or offer to enter into any divestiture, holdseparate, business limitation, or similar agreement or undertaking in connection with this Agreement or the transactions
contemplated by this Agreement or (b) make any payment in connection with any consent or approval or condition to Closing set
forth in any section of Article VII that is necessary or advisable for the Sellers or the Companies to obtain or satisfy in order to
consummate the transactions contemplated by this Agreement.
Section 6.13 Review of the Companies . Prior to the Closing, the Sellers will, and will cause the Companies to,
permit the Buyer, directly or through its Affiliates or Representatives, to review (during normal business hours, upon reasonable
notice, and without interfering in the operations of the Companies’ business) the properties, books, and records of the Companies
and their financial and legal conditions to the extent the Buyer reasonably deems it necessary or advisable to familiarize itself with
such properties and other matters. The Sellers will, and will cause the Companies to, permit the Buyer and their Representatives to
have, after the date of execution of this Agreement, reasonable access (during normal business hours, upon reasonable notice, and
without interfering in the operations of the Companies’ business) to the premises and to all the books and records of the Companies
and to cause the officers of the Companies to furnish the Buyer with such financial and operating data and other information with
respect to the business, properties, assets and liabilities of the Companies as the Buyer may from time to time reasonably request.
The Sellers will, and will cause the Companies to, deliver or cause to be delivered to the Buyer such additional instruments,
documents, certificates, and opinions, in each case in the possession of the Companies, as the Buyer may reasonably request for the
purpose of (a) verifying the information set forth in this Agreement or on any Section of the Sellers’ Disclosure Schedule attached to
this Agreement and (b) consummating or evidencing the transactions contemplated by this Agreement. Notwithstanding the
foregoing, nothing in this Section 6.13 shall be deemed to require the Sellers or the Companies to make available to the Buyer, and
the Buyer acknowledges and agrees that following the Closing the Sellers may retain, any information that (i) is subject to an
attorney client privilege, (ii) is subject to a confidentiality agreement or (iii) relates to the discussions and negotiations between the

parties hereto, or to this Agreement or the transactions contemplated hereby.
Section 6.14 Update of Disclosure Schedules; Knowledge of Breach . The Companies and the Sellers shall have the
right, but not the obligation, from time to time prior to the Closing to supplement or amend the Sellers’ Disclosure Schedules with
respect to any matter hereafter arising or discovered which if existing or known at the date of this Agreement would have been
required to be set forth or described in such Sellers’ Disclosure Schedules and also with respect to events or conditions arising after
the date hereof and prior to the Closing. Any such supplemental or amended disclosure shall not be deemed to have cured any breach
of any representation or warranty made in this Agreement for purposes of the indemnification provided for in Article X hereof, and
shall not be deemed to have cured any such breach of representation or warranty for purposes of determining whether or not the
conditions set forth in Section 7.1(a) have been satisfied. If prior to the Closing the Buyer shall have reason to believe that any
breach of a representation or warranty of the Companies or the Sellers has occurred (other than through notice from the Companies
or the Sellers), the Buyer shall promptly so notify the Sellers.
Section 6.15 PCAOB Audit . Following the date hereof, the Sellers shall (a) reasonably assist and cooperate with,
and make available to the Buyer and its Representatives, all information, records, data and working papers in their possession, and
shall direct their Representatives to make available all information, records, data and working papers in their possession, and shall
permit access (during normal business hours, upon reasonable notice, and without interfering in the operations of the Sellers’
business) to their personnel, as may be reasonably required in connection with the preparation of audited financial statements of the
Companies as of and for the fiscal period ending December 31, 2016 (or any sub-period thereof) and any stub period required for
2017, which audit the Buyer shall have conducted in accordance with the auditing standards of the Public Company Accounting
Oversight Board and any other potential required SEC Reports of the Buyer, (b) request the auditors of the Companies to provide at
the Buyer’s expense reasonable assistance and cooperation to Buyer, including without limitation, by requesting such auditors
provide auditor’s comfort letters, including as to customary negative assurances, consents and other customary letters reasonably
requested by the Buyer or potential financing sources of the Buyer, in each case by no later than forty (40) days following the
Closing, and (c) reasonably cooperate with any due diligence investigation of potential financing sources of Buyer. The Buyer shall
promptly upon any Sellers’ request reimburse any documented costs and expenses incurred by such Seller in connection with the
foregoing.
Section 6.16 Resignations . The Companies shall deliver to the Buyer written resignations, effective as of the
Closing Date, of the officers and directors of the Companies set forth on Section 6.16 of the Sellers’ Disclosure Schedule at or prior
to the Closing, which resignations shall include irrevocable waivers of all rights to, and releases of all claims for, indemnification
under the Operating Agreements of the Companies that are applicable to such officers or directors.
Section 6.17 Seller Marks . No later than sixty (60) days following the Closing Date, the Buyer shall cause the
Companies to change their names and cause their certificates of incorporation (or equivalent organizational documents), as
applicable, to be amended to remove any reference to “Sentinel” or any other name, trademark or service mark owned by Sellers or
any of their Affiliates, including any names and marks confusingly similar thereto (the “ Seller Marks ”). Following the Closing, the
Buyer shall cause the Companies to, as soon as practicable, but in no event later than one hundred and twenty (120) days following
the Closing Date, cease to make any use of any Seller Marks. Any use by the Companies of any of the Seller Marks as permitted in
this Section 6.17 is subject to their use of the Seller Marks in a form and manner consistent with the applicable Company’s use of
such Seller Mark as of the Closing Date. The Buyer and its Affiliates shall cause the Companies to not use the Seller Marks in a
manner that may reflect negatively on such name and marks or on Sellers or their Affiliates. Buyer and its Affiliates shall indemnify
and hold harmless Sellers and any of their Affiliates for any damages arising from or relating to the use by Buyer or any of its
Affiliates (including the Companies) of the Seller Marks pursuant to this Section 6.17 . Following the Closing, Buyer shall cause the
Companies to cease to hold themselves out as having any affiliation with Sellers or any of their Affiliates. The Buyer hereby
acknowledges and agrees that effective as of immediately prior to the Closing, the Companies shall (and hereby do) assign to the
Sellers all their right, title and interest in the website and associated domains and social media addresses set forth in Section 6.17 of
the Sellers’ Disclosure Schedule.
Section 6.18

Title Insurance; Condemnation; Casualty .

(a) Prior to Closing, Sellers shall use commercially reasonable efforts to assist Buyer in obtaining, at Closing,
policies of owner’s title insurance with respect to each of the North Carolina Property and the New Jersey Property. In connection
therewith, Sellers shall deliver to the Title Company a title affidavit and indemnities in such form and from such persons as Chicago
Title Insurance Company (through John Caruso) (“ Sellers’ Title Company ”) agrees to accept in order to cause Chicago Title
Insurance Company to issue fee title insurance policies in the form of the pro formas attached to Section 6.18(a) of the Sellers’

Disclosure Schedule (the “ Title Pro-Formas ”), including as are requested in order to delete the “gap” exception; provided , however
, that Buyer shall pay all fees, costs, expenses and premiums with respect to any such title policies and provided , further , that the
obligations of Sellers with respect to causing the issuance of title policies are qualified by Section 6.18(b) and Section 6.18(c) below.
It is understood that in no event shall Sellers or their Affiliates be required to deliver at Closing title affidavits or indemnities in
excess of those required by Sellers’ Title Company.
(b) Title Objections . If any update to the Survey or the Title Commitments (each a “ Title Update ”) shall reveal or
disclose any new items which are not Permitted Liens and Buyer, in its reasonable discretion, objects to such items (each, a “ Title
Objection ”), then Buyer (or Buyer’s counsel) shall notify Sellers (or Sellers’ counsel) of such Title Objections in writing within five
(5) days of Buyer’s receipt thereof. If Buyer does not notify Sellers in writing of any Title Objection within such time period, then
Buyer shall be deemed to have accepted the state of title to the Real Property reflected in the applicable Title Update and to have
waived any claims against Sellers which it might otherwise have raised with respect to such Title Update and, thereafter, the same
shall be deemed to be Permitted Liens for all purposes of this Agreement.
(c) Elimination of Liens . If any Title Objections which are not Permitted Liens appear in any Title Update, then
Sellers shall be obligated to cause to be released, satisfied and otherwise discharged of record all such Title Objections which are: (i)
a mortgage, deed of trust, security agreement, financing statement, or any other instrument which evidences or secures indebtedness
of the Companies, (ii) a mechanics’ lien (other than a mechanics’ lien against a Tenant or a mechanics’ lien filed in connection with
the Construction Work), (the items described in the preceding subclauses (i) and (ii), collectively, “ Monetary Encumbrances ”) or
(3) any other lien which can be satisfied by the payment of a liquidated sum not in excess of $3,000,000, in the aggregate of all such
other liens. In lieu of eliminating any Title Objections which are not Permitted Liens which Sellers may elect, or be required,
pursuant to the express terms hereof, to eliminate under this Agreement, Sellers may deposit with the Title Company such amount of
money as may be reasonably determined by the Title Company as being sufficient to induce the Title Company, without the payment
of any additional premium by Buyer, to omit such Title Objections which are not Permitted Liens from Buyer’s title insurance
policy. If, as of the Closing Date, there are any Title Objections (which are not Permitted Liens or are not otherwise omitted from
Buyer’s title insurance policy), then Buyer shall have the right (as its sole and exclusive remedy with respect to such matters) either
to: (i) terminate this Agreement by delivering notice thereof to Sellers, or (ii) waive, in writing, its objection thereto and consummate
the Closing, in which event such Title Objections shall thereupon constitute Permitted Liens for all purposes of this Agreement.
(d) Condemnation . If, prior to the Closing, any portion of the Property is taken by condemnation, eminent domain
or similar proceeding, in the event the Closing occurs, Buyer shall be entitled to all awards and shall have the right to receive all
such awards in connection with such condemnation, eminent domain or similar proceeding.
(e) Casualty . If prior to the Closing, the Property is damaged by fire, vandalism, acts of God or other casualty or
cause, Sellers shall provide prompt notice to Buyer of any such occurrence. Notwithstanding the foregoing, in the event that the
Closing occurs, Seller shall assign to Buyer any applicable insurance proceeds and the right to receive the same, less any amounts
incurred by Sellers or the Companies in connection with prosecuting the insurance claim and/or restoration of the damaged Property,
and the amount payable to the Sellers’ Representative under Section 2.3(d) shall be reduced by the amount equal to any deductible
under the applicable insurance policy.
Section 6.19 Tenant Estoppels . In connection with meeting the Minimum Estoppel Requirement, Sellers shall send
to the Tenants (other than Tenants under Carrier License Agreements) an estoppel in the form attached hereto as Exhibit E and shall
request Tenants execute such estoppels. In no event shall Sellers be obligated to (a) make any payments or otherwise pay any
consideration to any person, (b) amend or modify any Lease or Contract or settle any claims with a Tenant or (c) be required to take
any action against a Tenant in connection with meeting the Minimum Estoppel Requirement.
ARTICLE VII
CONDITIONS TO CLOSING
Section 7.1 Conditions to Obligations of the Buyer at the Closing . The obligations of the Buyer to consummate the
Closing are subject to the satisfaction of the following conditions. Any condition specified in this Section 7.1 may be waived by the
Buyer to the extent permitted under applicable Law; provided , however , that no such waiver shall be effective against the Buyer
unless it is set forth in writing signed by the Buyer.

(a) Representations, Warranties and Covenants of the Companies and the Sellers . (i) Each of the Fundamental
Reps of the Companies and the Sellers made in this Agreement shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing (as if made anew at and as of the Closing); (ii) each other representation of the Companies and the
Sellers (without giving effect to any “materiality”, “Seller Material Adverse Effect” or “Company Material Adverse Effect”
qualifications) shall be true and correct in all respects as of the date of this Agreement and as of the Closing (as if made anew at and
as of the Closing), except for such failures to be true and correct as would not have a Seller Material Adverse Effect or Company
Material Adverse Effect; (iii) the Sellers shall, and shall have caused the Companies to, have performed and complied in all material
respects with all terms, agreements and covenants contained in this Agreement required to be performed or complied with by the
Sellers or the Companies on or before the Closing Date; and (iv) the Sellers’ Representative shall have delivered to the Buyer a
certificate dated the Closing Date, confirming the satisfaction of the conditions contained in Section 7.1(a) .
(b) Officer’s Certificate . The Companies shall have delivered to the Buyer a certificate from an officer of each
Company, dated as of the Closing Date, certifying that (i) true and complete copies of the organizational and governing documents
of such Company are attached to the certificate; (ii) such organizational and governing documents have been in full force and effect
in the form attached from and after the date of the adoption of the resolutions referred to in clause (iii) below and no amendment to
such organizational and governing documents has occurred since the date of the last amendment annexed thereto, if any; and (iii) the
resolutions adopted by the manager and members of each Company authorizing the execution, delivery and performance of this
Agreement, the Ancillary Agreements, and the consummation of all other transactions contemplated by this Agreement, attached to
the certificate, were duly adopted by unanimous written consent, remain in full force and effect, and have not been amended,
rescinded or modified, except to the extent attached thereto.
(c) No Injunction . No provision of any applicable Law and any Governmental Order shall be in effect that shall
prohibit or enjoin the consummation of the Closing.
(d) No Proceedings . No Proceeding challenging this Agreement, the Ancillary Agreements or the transactions
contemplated by this Agreement or the Ancillary Agreements or seeking to prohibit, alter, prevent, or materially delay the Closing or
seeking Damages incident to this Agreement, the Ancillary Agreements or the transactions contemplated by this Agreement or the
Ancillary Agreements, shall have been instituted by any Person before any Governmental Entity, be pending and be reasonably
likely to succeed.
(e)

No Material Adverse Effect . Since the date hereof, no Company Material Adverse Effect shall have occurred.

(f) Good Standing Certificates . The Sellers shall have caused the Companies to have delivered to the Buyer a
certificate of good standing for each Company from the Secretary of State of Delaware and from each other jurisdiction in which
such Company is qualified to do business, in each case, as of a date within ten (10) Business Days of the Closing Date.
(g) Tenant Estoppels . Subject to the terms of Section 6.19 , on or prior to the Closing Date, Sellers shall deliver to
Buyer Acceptable Tenant Estoppels from Tenants whose individual Fixed Rents comprise, in the aggregate, at least seventy percent
(70%) of the total Fixed Rents under all Leases, including the Required Tenants and at least two (2) of the four (4) Additional
Tenants (the “ Minimum Estoppel Requirement ”), provided , that solely for the purposes of this Section 7.1(g) , the term “Fixed
Rents” shall not include any sums due under the agreements classified as “Carrier License Agreements” in Section 4.12 of Sellers’
Disclosure Schedule.
(h) Title Insurance; Title to Real Property . At the Closing, the Real Property shall only be subject to Permitted
Liens and Sellers shall deliver to the Title Company the title affidavits and indemnities required pursuant to Section 6.18 . At the
Closing, the Title Company shall be unconditionally committed to issue to Buyer policies of owner’s title insurance in the form of
the Title Pro-Formas (which may be modified to include additional Permitted Liens to the extent permitted by Section 6.18 ), dated
the Closing Date and naming Buyer or the applicable Company as the insured, in each case showing Buyer or the applicable
Company (or its nominee or assignee, as applicable) to be the owner in fee simple of the North Carolina Property or the New Jersey
Property, as applicable, subject to no exceptions other than Permitted Liens. Sellers shall reasonably cooperate with the Buyer in
Buyer obtaining title endorsements at Closing, but such endorsements (other than the form of non-imputation endorsements attached
to the Title Pro-Formas) shall not be a condition to Closing and Sellers shall not be required to incur any costs or provide an
indemnity in connection with Buyer obtaining such endorsements other than the non-imputation endorsements.

(i)

Other Deliveries . The items contemplated by Section 2.6(a) shall have been delivered.

(j) Seller Guarantee . Each Seller Guarantee shall have been delivered to the Buyer, duly executed by the
applicable Seller Guarantor.
Section 7.2 Conditions to Obligations of the Sellers at the Closing . The obligations of the Sellers to consummate
the Closing are subject to the satisfaction of the following conditions. Any condition specified in this Section 7.2 may be waived by
the Sellers’ Representative (on behalf of the Sellers) to the extent permitted under applicable Law; provided , however , that no such
waiver shall be effective against the Sellers unless it is set forth in writing signed by the Sellers’ Representative.
(a) Representations, Warranties and Covenants of the Buyer . (i) Each of the Fundamental Reps of the Buyer made
in this Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing (as if made
anew at and as of the Closing); (ii) each other representation of the Buyer (without giving effect to any “materiality” or “Buyer
Material Adverse Effect” qualifications) shall be true and correct in all respects as of the date of this Agreement and as of the
Closing (as if made anew at and as of the Closing), except for such failures to be true and correct as would not have a Buyer Material
Adverse Effect; (iii) the Buyer shall have performed and complied in all material respects with all terms, agreements and covenants
contained in this Agreement required to be performed or complied with by the Buyer on or before the Closing Date; and (iv) the
Buyer shall have delivered to the Sellers a certificate dated the Closing Date, confirming the satisfaction of the conditions contained
in this Section 7.2(a) .
(b) No Injunction. No provision of any applicable Law and any Governmental Order shall be in effect that shall
prohibit or enjoin the consummation of the Closing.
(c) No Proceedings . No Proceeding challenging this Agreement, the Ancillary Agreements or the transactions
contemplated by this Agreement or the Ancillary Agreements or seeking to prohibit, alter, prevent, or materially delay the Closing or
seeking Damages incident to this Agreement, the Ancillary Agreements or the transactions contemplated by this Agreement or the
Ancillary Agreements, shall have been instituted by any Person before any Governmental Entity, be pending and be reasonably
likely to succeed.
(d)

Other Deliveries . The items contemplated by Section 2.6(b) shall have been delivered.
ARTICLE VIII
CERTAIN TAX MATTERS

Section 8.1 Treatment of Transaction . The parties acknowledge and agree that, for United States federal income
tax purposes, the transactions contemplated hereby will be treated, (a) with respect to the Sellers, as a sale by the NJ Sellers of all of
their Sold Interests, and a sale by the NC Seller of all of the assets of SNC and, (b) with respect to the Buyer, as a purchase of the
assets of the Companies. The Sellers covenant and agree to ensure that an election pursuant to Code Section 754 is or will be in
effect as to each of the Companies with respect to the U.S. federal income Tax period that includes the Closing Date
Section 8.2

Transaction Consideration; Allocation .

(a) The Buyer and the Sellers shall endeavor to agree in accordance with Section 8.2(b) on an allocation of the total
consideration (as determined for federal income tax purposes) for the Sold Interests among the assets of the Companies (the “
Allocation ”) for purposes of Subchapter K and Section 1060 of the Code. If the parties agree to the Allocation, then, except as may
be required by a “determination” (within the meaning of Section 1313(a) of the Code or any similar state or local tax provision),
neither the Buyer nor the Sellers (nor any of their respective affiliates) shall file any Tax Return or take a position with a Taxing
Authority that is inconsistent with the Allocation, including any amendments thereto.

(b) The Buyer shall present a draft of the Allocation (the “ Proposed Allocation ”) to the Sellers’ Representative for
review as soon as reasonably practicable after the Closing Date. Unless the Sellers’ Representative raise an objection as provided in
this Section 8.2(b) , at the close of business on the 21st day after delivery of the Proposed Allocation, the Proposed Allocation shall
become binding upon the Buyer and the Sellers and shall be the Allocation. The Sellers’ Representative shall raise any objection to
the Proposed Allocation in writing within 20 days of the delivery of the Proposed Allocation. The Buyer and the Sellers’
Representative shall negotiate in good faith to resolve any differences for 10 days after delivery of any objection by the Sellers’
Representative. If the Buyer and the Sellers’ Representative reach written agreement amending the Proposed Allocation, the
Proposed Allocation, as amended by such written agreement, shall become binding upon the Buyer and the Sellers and shall be the
Allocation. If the Buyer and the Sellers’ Representative cannot mutually agree on the appropriate allocation within the 10 day time
limit set forth in this Section 8.2(b) , then the Buyer and each of the Sellers may report the allocation of consideration among the
assets of the Companies in its sole discretion.
(c) In the event that there is any adjustment to the aggregate consideration for the Sold Interests, the Sellers shall
revise any agreed upon Allocation to reflect any such adjustment using the principles applied in the agreed upon Allocation and
taking into account the Company to which such adjustments relate, and such allocation, as revised, shall be the Allocation.
(d) In the event that the Allocation is disputed by any Taxing Authority, the party receiving notice of such dispute
shall promptly notify and consult with the other party and keep the other party apprised of material developments concerning
resolution of such dispute. The party receiving notice of such dispute shall control any Proceeding resulting from such dispute by
any Taxing Authority regarding the Allocation; provided , however , Buyer and Sellers’ Representative shall each have the right to
participate in such Proceeding at its sole cost and expense, and no such Proceeding shall be settled without the consent of Buyer and
Sellers’ Representative (such consent not to be unreasonably withheld, conditioned, or delayed).
Section 8.3 Transfer Taxes . Any and all transfer, documentary, sales, use, registration and stamp Tax, excise Tax,
stock transfer Tax, and other similar Taxes, and any penalties or interest with respect thereto, with respect to the transactions
contemplated by this Agreement (collectively, “ Transfer Taxes ”) shall be paid 50% by the applicable Sellers who own the Real
Property that is the subject of such Transfer Tax (severally in accordance with their Pro Rata Portions, “ Seller Transfer Taxes ”), on
the one hand, and 50% by Buyer (collectively, the “ Buyer Transfer Taxes ”), on the other hand, when due, and Buyer and the
Sellers and their respective Affiliates shall cooperate to prepare and execute and file all necessary Tax Returns and other
documentation with respect to all such Transfer Taxes.
Section 8.4

Tax Returns .

(a) The Sellers’ Representative shall timely prepare and file or cause to be prepared and filed all Tax Returns of the
Companies and their Subsidiaries for all periods ending on or before the Closing Date. Such Tax Returns shall be prepared in a
manner consistent with prior practice of the Companies and their Subsidiaries except as otherwise required by Law or regulation or
otherwise agreed to in writing by the Buyer. Prior to the filing of any such Tax Return that was not filed before the Closing Date, the
Sellers’ Representative shall provide the Buyer with a substantially final draft of such Tax Return at least fifteen (15) Business Days
prior to the due date for such Tax Return. The Buyer shall notify the Sellers’ Representative of any objections that the Buyer may
have to any items set forth in any such draft Tax Return within five (5) days, and the Buyer and the Sellers’ Representative shall
agree to consult and resolve in good faith any such objection. If the Buyer and the Sellers’ Representative are unable to reach such
agreement within five (5) days after receipt by the Sellers’ Representative of such notice, the disputed items shall be resolved by the
Accounting Referee and any determination by the Accounting Referee shall be final and binding on the parties. The Accounting
Referee shall resolve any disputed items within five (5) days of having the item referred to it pursuant to such procedures as it may
require. The costs, fees and expenses of the Accounting Referee shall be borne equally by the Buyer and the Sellers’ Representative.
For the avoidance of doubt, the Sellers may use each Company’s existing Tax preparation firm, or any other Tax preparation firm
selected by them. The Buyer shall reasonably cooperate with the Sellers’ preparation of such Tax Returns and the execution of such
Tax Returns by the Companies, as applicable.
(b) The Buyer shall timely prepare and file or cause to be prepared and filed all Tax Returns of the Companies and
their Subsidiaries relating to Straddle Periods (“ Straddle Period Tax Returns ”). Such Straddle Period Tax Returns shall be prepared
or completed in a manner consistent with prior practice of the Companies and their Subsidiaries except as otherwise required by Law
or regulation or otherwise agreed to in writing by the Sellers’ Representative. Prior to the filing of any such Straddle Period Tax
Return the Buyer shall provide the Sellers’ Representative with a substantially final draft of such Straddle Period Tax Return at least
fifteen (15) Business Days prior to the due date for such Straddle Period Tax Return. The Sellers’ Representative shall notify the

Buyer of any objections that the Sellers’ Representative may have to any items set forth in any such draft Straddle Period Tax Return
within five (5) days, and the Buyer and the Sellers’ Representative shall agree to consult and resolve in good faith any such
objection. If the Buyer and the Sellers’ Representative are unable to reach such agreement within five (5) days after receipt by the
Buyer of such notice, such Tax Return shall be filed in the manner prepared by the Buyer.
(c) For purposes of this Agreement, in the case of any Straddle Period, Taxes of either Company or any of their
Subsidiaries allocable to the portion of such Straddle Period ending on the Closing Date shall (i) in the case of any Taxes other than
Taxes based upon or related to income, gains or receipts (including sales and use taxes), or employment or payroll Taxes, be deemed
to be the amount of such Tax for the entire Straddle Period multiplied by a fraction, the numerator of which is the number of days in
the Straddle Period ending on the Closing Date and the denominator of which is the number of days in the entire Straddle Period and
(ii) in the case of any Tax based upon or related to income, gains or receipts (including sales and use taxes), or employment or
payroll Taxes, be deemed equal to the amount which would be payable if the relevant Straddle Period ended on the Closing Date.
Any exemptions, allowances or deductions that are calculated on an annual basis (including depreciation and amortization
deductions) shall be allocated between the period ending on the Closing Date and the period after the Closing Date in proportion to
the number of days in each period. All determinations necessary to give effect to the foregoing allocations shall be made in a manner
consistent with reasonable prior practice of the Companies.
(d) Except as otherwise provided in this Agreement, the Buyer shall not, and shall not permit its Affiliates to, take
any action including the filing of any amended Tax Returns, related to any Pre-Closing Tax Period (including the pre-Closing
portion of any Straddle Period) without the prior written consent of the Sellers, which consent shall not be unreasonably withheld
conditioned or delayed, except to the extent required by applicable Law or otherwise contemplated by Section 8.5 .
(e)

The provisions of this Section 8.4 shall survive the Closing.

Section 8.5

Tax Proceedings .

(a) Following the Closing, the Buyer, on the one hand, and the Sellers, on the other hand (each, the “ Recipient ,”
and together, the “ Contest Parties ”), shall notify the other Contest Party within ten (10) Business Days of receipt by the Recipient
of written notice of any Tax Proceeding in respect of the Real Property or any Company or Subsidiary of any Company relating to
any Pre-Closing Tax Period. In addition to the foregoing, each Contest Party shall promptly provide to the other Contest Party copies
of all written notices and other documents received from the applicable Governmental Entity (provided that the Contest Party
receiving such notice or other document may redact from such copies information not reasonably related to or necessary for
prosecuting such Tax Proceeding).
(b) The Sellers shall, at their expense, control the defense and settlement of all Tax Proceedings in respect of the
Real Property or any Company relating to any Pre-Closing Tax Period (other than with respect to a Straddle Period, which is
addressed is Section 8.5(c) ); provided , however , that the Sellers shall (i) consult in good faith with the Buyer before taking any
action in connection with such Tax Proceeding that might adversely affect the Buyer or the Companies, (ii) conduct such Tax
Proceeding diligently and in good faith, and (iii) not settle, discharge, compromise, or otherwise dispose (collectively, “dispose”) of
such Tax Proceeding if such disposition would result in, or otherwise involve, any liability for Taxes of the Buyer or the Companies
without obtaining the prior written consent of the Buyer, which consent shall not be unreasonably withheld, conditioned or delayed.
(c) The Buyer shall, at its expense, control the defense and settlement of all Tax Proceedings in respect of the Real
Property or any Company relating to any Straddle Period; provided , however , that the Buyer shall (i) consult in good faith with the
Sellers before taking any action in connection with such Tax Proceeding that might adversely affect the Sellers, (ii) conduct such
Tax Proceeding diligently and in good faith, and (iii) not dispose of such Tax Proceeding if such disposition would result in, or
otherwise involve, any liability for Taxes of the Sellers without obtaining the prior written consent of the Sellers, which consent shall
not be unreasonably withheld, conditioned or delayed.
(d) Any refunds or savings in the payment of Taxes resulting from such Tax Proceedings applicable to the period
prior to the date of the Closing shall belong to and be the property of the Sellers, and any refunds or savings in the payment of taxes
applicable to the period from and after the date of the Closing shall belong to and be the property of the Buyer; provided , however ,
with respect to any Tenants who were in occupancy of the Real Property during the period for which any Tax refunds or savings are

applicable and continued to be in occupancy of the Real Property for any period from and after the Closing Date, if any such refund
creates an obligation to reimburse any such Tenants for any rents or additional rents paid or to be paid, that portion of such refund
equal to the amount of such required reimbursement (after deduction of allocable expenses as may be provided in the Lease to such
Tenant) shall be paid to the Companies and the Buyer shall cause the Companies, at the Buyer’s election, either (i) to disburse the
same to such Tenants or (ii) to credit the Tenants the same against the next installments of such Tenant’s Additional Rents. All
reasonable attorneys’ fees and other expenses incurred in obtaining such refunds or savings shall be apportioned between the Sellers
and the Buyer in proportion to the gross amount of such refunds or savings payable to the Sellers and the Buyer, respectively
(without regarding to any amounts reimbursable to Tenants).
(e)

The provisions of this Section 8.5 shall survive the Closing.

Section 8.6 Cash Purchase Price Adjustment . Any adjustments made to the aggregate consideration received by
the Sellers or any payments made or received by the Sellers pursuant to this Agreement shall, to the extent permitted by applicable
Law be treated as adjustments to the Cash Purchase Price for all applicable Tax purposes.
ARTICLE IX
GENERAL PROVISIONS
Section 9.1 Fees and Expenses . Whether or not the transactions contemplated by this Agreement are
consummated, each party hereto shall pay its own fees and expenses incident to preparing for, entering into and carrying out this
Agreement and the consummation of the transactions contemplated hereby, including attorneys’ fees and consultants’ fees incurred
by each party in the performance of its obligations hereunder. In addition, the Buyer shall pay (i) all costs associated with its due
diligence, including, without limitation, the cost of appraisals, architectural, engineering, credit and environmental reports, (ii) all
Buyer Transfer Taxes applicable to the transactions contemplated hereby, (iii) the premium for any title insurance purchased by the
Buyer and all endorsements and extended coverage relating to any such title insurance, (iv) all survey costs, (v) the costs of title
search and examination with respect to the Real Property, (vi) all fees, costs and expenses in connection with obtaining any
financing the Buyer may elect to obtain (including any fees, financing costs, mortgage and recordation Taxes and intangible taxes in
connection therewith) and (vii) all fees, costs and expenses in connection with any applications for permits or approvals from any
Governmental Entity.
Section 9.2 Notices . All notices or other communications required or permitted to be given hereunder shall be in
writing and shall be delivered by hand, sent by facsimile (subject to confirmation of receipt) or email (subject to confirmation of
receipt by return email), or sent by reputable overnight courier service, and shall be deemed given, if delivered by hand, when so
delivered, or if sent by facsimile, when received, or if sent by overnight courier service, one (1) Business Day after delivery to such
service, as follows:
(a)

if to the Buyer or, following the Closing, any Company, to:
CyrusOne LP
1649 W. Frankford Rd
Carrollton, TX, 75007
Attn: General Counsel
Email: generalcounsel@cyrusone.com
with a copy to:
DLA Piper LLP (US)
200 S. Biscayne Blvd, Suite 2500
Miami, FL 33131
Attn: Joseph B. Alexander, Jr., Esq.
Email:
joe.alexander@dlapiper.com

(b)

if to NC Seller or SPF or, prior to the Closing, any Company, to:

c/o Sentinel Data Centers, LLC
120 W. 45 th Street, Suite 2610
New York, New York 10036
Attn: Todd Aaron
Joshua Rabina
Email: taaron@sentineldatacenters.com
jrabina@sentineldatacenters.com
Fax No.: (212) 937-4636
with a copy to:
c/o Kelso & Company
320 Park Ave., 24th Floor
New York, New York 10022
Attn: Jim Connors
Email: jconnors@kelso.com
Fax No.: (212) 223-2379
and:
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Attn: David L. Nagler, Esq.
Thomas W. Greenberg, Esq.
Email: david.nagler@skadden.com
thomas.greenberg@skadden.com
Fax No.: (212) 735-2000
if to RS, to:
c/o Russo Development, LLC
570 Commerce Boulevard
Carlstadt, N.J. 07072
Attn: Edward Russo
Email: erusso@russodevelopment.com
Fax No.: (201) 487-6440
with a copy to:
Russo Development, LLC
570 Commerce Boulevard
Carlstadt, N.J. 07072
Attn: Richard G. Berger, Esq.
Email: rberger@russodevelopment.com
Fax No.: (201) 487-6440
Any party hereto may change the address to which notices and other communications are to be delivered or sent by
giving the other parties notice in the manner herein set forth.
Section 9.3 Interpretation . When a reference is made in this Agreement to an Article, a Section, a clause, an
Exhibit or a Schedule, that reference is to an Article, a Section or a clause of, or an Exhibit or a Schedule to, this Agreement unless
otherwise indicated. Any information which is reasonably apparent on its face that relates to another section of the Sellers’
Disclosure Schedule shall also be deemed to be disclosed with respect to such other section. Disclosure of any item in the Sellers’
Disclosure Schedule will not be deemed an admission that such item represents a material item, fact, exception of fact, event or
circumstance or that occurrence or non-occurrence of any change or effect related to such item would result in a Company Material
Adverse Effect or a Buyer Material Adverse Effect. The table of contents and headings contained in this Agreement are for reference

purposes only and will not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,”
“includes” or “including” are used in this Agreement, they will be deemed to be followed by the words “without limitation,” whether
or not they are in fact followed by those words or words of like import. Whenever the singular is used herein, the same will include
the plural, and whenever the plural is used herein, the same will include the singular, where appropriate. All Exhibits, Schedules and
the Sellers’ Disclosure Schedule annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement
as if set forth in full herein. Any capitalized term used in any Exhibit, Schedule or section of the Sellers’ Disclosure Schedule but not
otherwise defined therein will have the meaning given to such term in this Agreement. Any reference to “days” means calendar days
unless Business Days are expressly specified. If any action under this Agreement is required to be done or taken on a day that is not
a Business Day, then such action shall be required to be done or taken not on such day but on the first succeeding Business Day
thereafter. “Writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including
electronic media) in a visible form. References from or through any date mean, unless otherwise specified, from and including or
through and including, respectively. This Agreement is to be construed without regard to any presumption or rule requiring
construction or interpretation against the party drafting or causing any instrument to be drafted. References to any statute, listing
rule, rule, standard, regulation or other Law will be deemed to include a reference to the corresponding rules and regulations, if any,
and each of them as amended, modified, supplemented, consolidated, replaced or rewritten from time to time. References to any
section of any statute, listing rule, rule, standard, regulation or other Law will be deemed to include any successor to such section.
References to “$” or “dollars” are references to United States dollars.
Section 9.4 Entire Agreement; Third-Party Beneficiaries . Except as otherwise expressly provided in this
Agreement and any agreement entered into at the Closing in connection with the transactions contemplated hereby constitute the
entire agreement of the parties hereto with respect to the subject matter hereof and supersedes all prior agreements and undertakings,
both written and oral, between or on behalf of any Seller and/or its Affiliates, on the one hand, and the Buyer and/or its Affiliates, on
the other hand, with respect to the subject matter of this Agreement, including (i) the Seller Confidentiality Agreement and (ii) the
Buyer Confidentiality Agreement. This Agreement is for the sole benefit of the parties to this Agreement and their permitted
successors and assigns and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any
legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
Section 9.5 Governing Law . This Agreement shall be governed by, and construed in accordance with, the laws of
the State of Delaware applicable to contracts executed in and to be performed in that State.
Section 9.6 Assignment . Neither this Agreement nor any of the rights, interests or obligations under this
Agreement shall be assigned, in whole or in part, by operation of law or otherwise by either of the parties without the prior written
consent of the other party, and any such assignment that is not consented to shall be null and void; provided , that (a) each party
hereto may freely assign any of its rights (but not its obligations) under this Agreement to any Affiliate; and (b) the Buyer and its
Affiliates may assign their rights (but not its obligations) under this Agreement to any of its financing sources as collateral security.
Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties
and their respective successors and assigns.
Section 9.7 Enforcement . All disputes arising out of, relating to or in connection with this Agreement, including
any question regarding its validity or termination, shall be heard and determined exclusively in the Chancery Court of the State of
Delaware. Consistent with the preceding sentence, the parties hereto hereby (i) submit to the exclusive jurisdiction of the Chancery
Court of the State of Delaware for the purpose of any dispute arising out of, relating to or in connection with this Agreement brought
by any party, (ii) agree that service of process will be validly effected by sending notice in accordance with Section 9.2 , and (iii)
irrevocably waive, and agree not to assert by way of motion, defense, or otherwise, in any such dispute, any claim that it is not
subject personally to the jurisdiction of the above-mentioned court, that its property is exempt or immune from attachment or
execution, that the dispute is brought in an inconvenient forum, that the venue of the dispute is improper or that this Agreement or
the transactions contemplated hereby may not be enforced in or by the above-named court.
Section 9.8

Severability; Amendment and Waiver .

(a) Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such
manner as to be effective and valid under applicable Law, but if any provision or portion of any provision of this Agreement is held
to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality
or unenforceability shall not affect any other provision or portion of any provision in such jurisdiction, and this Agreement shall be

reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision or portion of any
provision had never been contained herein.
(b) This Agreement may be amended, and the terms hereof may be waived, only by a written instrument signed by
each of the parties or, in the case of a waiver, by the party waiving compliance.
(c) No delay on the part of any party in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of any party of any right, power or privilege, nor any single or partial exercise of any such
right, power or privilege, preclude any further exercise thereof or the exercise of any other such right, power or privilege.
Section 9.9

Specific Performance .

(a) The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed by either party in accordance with their specific terms or were otherwise breached (including any
failure to take any action required to consummate the transactions contemplated hereby). It is accordingly agreed that each party
hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement by the other party and to enforce
specifically the terms and provisions of this Agreement. Without limiting the generality of the foregoing, the Sellers shall be entitled
to obtain any injunction, specific performance or other equitable relief requiring the Buyer to cause amounts required to be paid by it
hereunder to be funded and paid in accordance with the terms of this Agreement and otherwise to consummate the transactions
contemplated by this Agreement. The foregoing rights are in addition to and without limitation of any other remedy to which a party
hereto may be entitled at law or in equity (including, without limitation, a party’s right to sue for Damages for breach of this
Agreement). Each party further agrees not to assert that a remedy of specific performance is unenforceable, invalid, contrary to law
or inequitable for any reason, nor to assert that a remedy of monetary Damages would provide an adequate remedy. Each party
hereby waives (A) any defenses in any action for specific performance, including the defense that a remedy at law would be
adequate and (B) any requirement under any law to post a bond or other security as a prerequisite to obtaining equitable relief.
Notwithstanding anything to the contrary in this Agreement, all expenses of any party incurred in connection with any action
brought by a party relating to the terms and provisions of this Agreement provided for in the foregoing sentence shall be paid by the
substantially non-prevailing party.
(b) the Buyer and each of the Sellers further agree that (a) by seeking any remedy provided for in this Section 9.9 ,
a party shall not in any respect waive its right to seek any other form of relief that may be available to such party under this
Agreement and (b) nothing contained in this Section 9.9 shall require any party to institute any action for (or limit any party’s right
to institute any action for) specific performance under this Section 9.9 before exercising any other right under this Agreement.
Section 9.10 No Recordation . In no event shall this Agreement or any document or other memorandum related to
the subject matter of this Agreement be recorded without the consent of each Seller. The Buyer also agrees not to file any lis pendens
or other instrument against the Real Property or any portion thereof in connection herewith.
Section 9.11 Time is of the Essence . The Buyer and the Sellers each agree that time is of the essence with respect
to the obligations of the Buyer and the Sellers under this Agreement.
Section 9.12 Counterparts . This Agreement may be executed in one or more counterparts and when executed will
be deemed to be an original but all of which taken together will constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or other means of electronic transmission shall be as effective as
delivery of a manually executed counterpart of any such agreement.
Section 9.13 Waiver of Jury Trial . EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

Section 9.14 Representation . Each of the parties agrees that Skadden, Arps, Slate, Meagher & Flom LLP (“
Skadden ”) may serve as counsel to the Sellers and their respective Affiliates in connection with any matters related to this
Agreement and the transactions contemplated hereby, including any litigation, claim or obligation arising out of or relating to this
Agreement or the transactions contemplated hereby, notwithstanding any representation by Skadden prior to the Closing Date of
either of the Companies and/or any of its Affiliates. Each of the Sellers, the Buyer and the Companies hereby (a) waives any claim it
has or may have that Skadden has a conflict of interest or is otherwise prohibited from engaging in such representation and (b)
agrees that, in the event that a dispute arises after the Closing between the Buyer, either of the Companies or any of their Affiliates,
on the one hand, and any of the Sellers and their respective Affiliates, on the other hand, Skadden may represent such Seller or such
Affiliate of a Seller in such dispute even though the interests of such Person(s) may be directly adverse to the Companies or any of
their Affiliates and even though Skadden may have represented the Companies or any of their Affiliates in a matter substantially
related to such dispute, and even though Skadden may be handling ongoing matters for the Buyer, the Companies or any of their
respective Affiliates. Each of the parties also further agrees that, as to all communications among Skadden and the Companies, their
Affiliates and/or their respective Representatives that relate in any way to the transactions contemplated by this Agreement or the
transactions contemplated hereby (the “ Privileged Communications ”), the attorney-client privilege and the expectation of client
confidence belongs to the Sellers and may be controlled by the Sellers and shall not pass to or be claimed by the Buyer, the
Companies or any of their respective Affiliates. The Privileged Communications are the property of the Sellers, and from and after
the Closing none of the Buyer, the Companies and their respective Affiliates will seek to obtain such communications, whether by
seeking a waiver of the attorney-client privilege or through other means. As to any such Privileged Communications, the Buyer and
the Companies, on behalf of themselves and their respective Affiliates and their and their Affiliates’ respective successors and
assigns, further agree that no such party may use or rely on any of the Privileged Communications in any action against or involving
any of the parties after the Closing. The Privileged Communications may be used by the Sellers and their respective Affiliates (other
than the Companies) in connection with any dispute that relates in any way to this Agreement or the transactions contemplated
hereby. Notwithstanding the foregoing, in the event that a dispute arises between the Buyer, the Companies or any of its Affiliates
and a third party, other than a party to this Agreement or any Affiliate thereof, after the Closing, the Companies and their Affiliates
may assert the attorney-client privilege to prevent disclosure of confidential communications by Skadden to such third party;
provided that neither the Companies nor any of their Affiliates may waive such privilege without the prior written consent of each
Seller.
Section 9.15

Releases .

(a) Release of Sellers and Seller Released Parties . Effective as of the Closing Date, each of the Buyer, for itself
and on behalf of its Affiliates, the Companies, and each of its and their respective successors, heirs and executors (each, a “ Buyer
Releasor ”), hereby irrevocably, knowingly and voluntarily releases, discharges and forever waives and relinquishes all claims,
demands, liabilities, defenses, affirmative defenses, setoffs, counterclaims, actions and causes of action of whatever kind or nature,
whether known or unknown, which any Buyer Releasor has, may have or might have or may assert now or in the future, against any
Seller or any Seller Released Party arising out of, based upon or resulting from any contract, transaction, event, circumstance, action,
failure to act or occurrence of any sort or type, whether known or unknown, and which occurred, existed, was taken permitted or
begun prior to the Closing Date; provided , that nothing contained in this Section 9.15(a) shall release, discharge, waive or otherwise
affect the rights or obligations of any party to the extent set forth in this Agreement or any Ancillary Agreement. The Buyer shall,
and shall cause each Buyer Releasor to, refrain from, directly or indirectly, asserting any claim or demand or commencing,
instituting or maintaining, or causing to be commenced, any legal or arbitral Proceeding of any kind against any Seller or any Seller
Released Party based upon any matter released pursuant to the first sentence of this Section 9.15(a) . The parties hereby
acknowledge and agree that the execution of this Agreement shall not constitute an acknowledgment of or an admission by any
Buyer Releasor, any Seller or any Seller Released Party of the existence of any such claims or of liability for any matter or precedent
upon which any liability may be asserted.
(b) Release of the Companies . Effective as of the Closing Date, each Seller, for itself and on behalf of its
Affiliates, including without limitation SCO and Sentinel Data Centers, LLC, and each of its and their respective successors, heirs
and executors (each, a “ Seller Releasor ”), hereby irrevocably, knowingly and voluntarily releases, discharges and forever waives
and relinquishes all claims, demands, liabilities, defenses, affirmative defenses, setoffs, counterclaims, actions and causes of action
of whatever kind or nature, whether known or unknown, which any Seller Releasor has, may have or might have or may assert now
or in the future, against the Companies arising out of, based upon or resulting from any contract, transaction, event, circumstance,
action, failure to act or occurrence of any sort or type, whether known or unknown, and which occurred, existed, was taken permitted
or begun prior to the Closing Date; provided , that nothing contained in this Section 9.15(b) shall release, discharge, waive or
otherwise affect the rights or obligations of any party to the extent set forth in this Agreement, any Ancillary Agreement, or any

assignment and assumption agreement pursuant to which Sentinel Data Centers, LLC will have assigned, between the date hereof
and the Closing, to either of the Companies the Contracts set forth in Section 6.7 of the Sellers’ Disclosure Schedule. The Seller
Releasors shall refrain from, directly or indirectly, asserting any claim or demand or commencing, instituting or maintaining, or
causing to be commenced, any legal or arbitral Proceeding of any kind against the Companies based upon any matter released
pursuant to the first sentence of this Section 9.15(b) . The parties hereby acknowledge and agree that the execution of this
Agreement shall not constitute an acknowledgment of or an admission by any party of the existence of any such claims or of liability
for any matter or precedent upon which any liability may be asserted.
Section 9.16

Sellers’ Representative .

(a) Each Seller hereby appoints Todd M. Aaron and Joshua Rabina (collectively, the “ Sellers’ Representative ”) as
agent, proxy, attorney-in-fact and representative of such Seller for all purposes of this Agreement, and each of them hereby agrees to
serve in such capacity. Each decision, act, consent or instruction by the Sellers’ Representative on behalf of the Sellers pursuant to
this Agreement shall constitute a decision, act, consent or instruction of all of the Sellers and shall be final, binding and conclusive
upon all of the Sellers. The grant of authority provided for herein (i) is coupled with an interest and shall be irrevocable and survive
the death, incompetency, bankruptcy or liquidation of any Seller and (ii) shall survive the Closing. In furtherance of the foregoing,
the Sellers’ Representative shall have the power and authority to take all such actions on behalf of each Seller as the Sellers’
Representative may deem to be in the best interests of the Sellers or otherwise appropriate with respect to the matters related to or
arising from this Agreement and the transactions contemplated hereby. Such powers shall include:
(i) the right to receive, for the benefit of the Sellers, the Cash Purchase Price and any other
amounts payable hereunder, including any prorations as determined by the Closing Statement;
(ii) the right to execute and deliver all notices, certificates, consents and other documents
contemplated by or relating to this Agreement and the transactions contemplated hereby;
(iii) the right to make all determinations and issue such notices and other communications as
contemplated by Section 2.4 in connection with all matters involving prorations, credits or adjustments to be made in
connection with the Closing;
(iv) the right to take or refrain from taking any actions (whether by negotiation, settlement,
litigation or otherwise) to resolve or settle all matters and disputes arising out of or related to this Agreement and the
performance or enforcement of the obligations, duties and rights pursuant to this Agreement;
(v) the right to engage attorneys, accountants, financial and other advisors and other
Representatives necessary or appropriate, in the sole discretion of the Sellers’ Representative, in the performance of its duties
under this Agreement;
(vi)

the right to amend or waive the terms of this Agreement in accordance with Section 9.8 ;

(vii) the right to take all actions necessary or appropriate in the judgment of the Sellers’
Representative for the accomplishment of the foregoing.
(b) Notwithstanding anything to the contrary contained herein, (i) the Seller’s Representative shall have no duties
or responsibilities under this Agreement except for those expressly set forth herein, (ii) no implied covenants, functions,
responsibilities, duties, obligations or liabilities on behalf of any Seller shall otherwise exist against or with respect to the Sellers’
Representative in its capacity as agent, proxy, attorney-in-fact and representative of such Seller and (iii) neither the Sellers’
Representative nor any of its successors, assigns, or Representatives shall have any personal liability in its capacity as agent, proxy,
attorney-in-fact and representative of the Sellers with respect to this Agreement or the transactions contemplated hereby. Without
limiting the foregoing, each of the Sellers acknowledges and agrees that the Sellers’ Representative shall have no liability to, and
shall not be liable for any losses of, any other party hereto or any Affiliate thereof or any Representative of any of the foregoing in

connection with any obligations of the Sellers’ Representative under this Agreement or otherwise in respect of the transactions
contemplated hereby. The Sellers shall (based on their respective portions of the Cash Purchase Price payable hereunder), but not
jointly, indemnify and hold harmless the Sellers’ Representative from any and all losses, and reimburse all documented out-ofpocket fees and expenses, incurred by the Sellers’ Representative in connection with its role as their agent, proxy, attorney-in-fact
and representative under this Agreement or the transactions contemplated hereby.
ARTICLE X
INDEMNIFICATION
Section 10.1 Survival . The representations and warranties of the parties contained in this Agreement or in any
certificates delivered pursuant to this Agreement will survive the Closing until April 30, 2018; provided , that the Fundamental Reps
shall survive the Closing until sixty (60) days past the expiration of the statute of limitations applicable to the matters covered
thereby. Notwithstanding the preceding sentence, if written notice of the breach of any representation, warranty, covenant or other
agreement giving rise to a right of indemnity has been given in accordance with Section 10.3 or Section 10.6(b) to the party against
whom such indemnification may be sought prior to the expiration of such representation or warranty, then such representation,
warranty, covenant or other agreement shall survive as to such breach, and such breach only until such time as it is finally resolved.
All covenants and other agreements of the parties contained in this Agreement that by their terms apply to or are to be performed in
whole or in part after the Closing will survive the Closing until fully performed in in accordance with their terms ( provided that (i)
all covenants and agreements set forth in Section 10.2(c) and Section 10.2(d) will survive the Closing until sixty (60) days past the
expiration of the statute of limitations applicable to the matters covered thereby and (ii) all covenants and agreements set forth in
Section 10.2(e) will survive the Closing until April 30, 2019 and Sellers shall have no obligation to indemnify pursuant to such
provision thereafter, except as to any claim made prior to such date for Damages resulting from an Action initiated prior to such date
by a Governmental Entity against any Purchaser Indemnified Party in respect of the matter set forth on Section 10.2(e) of the Sellers’
Disclosure Schedule); any claims in respect of a breach of any other covenants and other agreements contained in this Agreement
shall survive the Closing until April 30, 2018.
Section 10.2 Indemnification by Sellers . Subject to the terms and conditions of this Article X , each Seller shall
severally ((i) with respect to any claim under Section 10.2(a) solely to the extent resulting from the failure of any representation or
warranty made by such Seller or Section 10.2(b) solely to the extent resulting from a breach of covenant or agreement by such
Seller, and (ii) with respect to any other claim under this Section 10.2 , based on such Seller’s Pro Rata Portion with respect to the
Company to which the applicable indemnification claim relates) and not jointly, indemnify, defend, and hold harmless the Buyer and
its equity owners, directors, managers, officers, employees, and Affiliates, and, after the Closing, the Companies and their
Subsidiaries (collectively, all of the foregoing the “Purchaser Indemnified Parties”) against any and all Damages actually incurred or
suffered by the Purchaser Indemnified Parties to the extent resulting from:
(a) any failure of any representation or warranty made by the Companies or the Sellers in this Agreement or any
certificate delivered pursuant to this Agreement to be true and correct as of the date hereof and as of the Closing; provided , that no
Seller shall be required to indemnify, defend or hold harmless any Purchaser Indemnified Party with respect to a breach of any
representation or warranty made by another Seller pursuant to Article III ;
(b) any breach of any covenant or agreement to be performed by the Companies or the Sellers pursuant to this
Agreement; provided , that no Seller shall be required to indemnify, defend or hold harmless any Purchaser Indemnified Party with
respect to a breach of any covenant or agreement made or to be performed by another Seller pursuant to this Agreement;
(c)

any Pre-Closing Taxes or unpaid Selling Expenses;

(d) NJ Seller will indemnify the Purchaser Indemnified Parties and hold them harmless against the imposition of
any liability related to the Engineers’ Union Local 68 Pension Fund (the “Multiemployer Plan”) (including any withdrawal liability
related to Multiemployer Plan) related to the services provided by the CBA Employees prior to the Closing Date; or
(e)

the environmental matter described on Section 10.2(e) of the Sellers’ Disclosure Schedule.

Section 10.3 Time Limitations . The Purchaser Indemnified Parties shall have no right to recover any amounts
pursuant to Section 10.2 , unless on or before the relevant survival date specified in Section 10.1 (the “ Survival Date ”), the Buyer
notifies the Sellers’ Representative in writing in accordance with Section 10.7 of a claim specifying the factual basis of that claim in
reasonable detail to the extent then known by the Buyer.
Section 10.4

Limitations on Indemnification of the Purchaser Indemnified Parties .

(a) The Purchaser Indemnified Parties shall have no right to recover any amounts pursuant to Section 10.2(a) (i) for
any single claim or aggregated claims arising out of substantially the same events or circumstances unless the amount of such claim
or aggregated claims arising out of substantially the same events or circumstances exceeds Ten Thousand dollars ($10,000) (the “ De
Minimis ”), and (ii) until the total amount of such Damages incurred by the Purchaser Indemnified Parties under Section 10.2(a) and
Section 10.2(e) , in the aggregate, exceeds Three Million Six Hundred Seventy Five Thousand dollars ($3,675,000) (the “ Deductible
”), at which point the Purchaser Indemnified Parties will be entitled to recover all Damages in excess of such Deductible incurred or
suffered by them; provided , however , that the De Minimis and the Deductible shall not apply to (i) claims pursuant to Section
10.2(a) based on the breach of a Fundamental Rep, (ii) claims pursuant to Section 10.2(b) , Section 10.2(c) , Section 10.2(d) and
Section 10.2(e) and (iii) claims based on fraud.
(b) The Purchaser Indemnified Parties shall have no right to recover any amounts pursuant to Section 10.2(e) until
the total amount of such Damages incurred by the Purchaser Indemnified Parties under Section 10.2(e) , in the aggregate, exceeds
One Hundred Thousand dollars ($100,000) (the “ Environmental Special Indemnity Deductible ”), in which case the Purchaser
Indemnified Parties will be entitled to recover all Damages in excess of the Environmental Special Indemnity Deductible incurred or
suffered by them to the extent indemnifiable pursuant to Section 10.2(e) . For the avoidance of doubt, (x) the Environmental Special
Indemnity Deductible shall apply only to claims pursuant to Section 10.2(e) and (y) notwithstanding the foregoing, any Damages
resulting from the environmental matter described on Section 10.2(e) of the Sellers’ Disclosure Schedule shall count towards both
the Environmental Special Indemnity Deductible and the Deductible.
(c) The aggregate liability of the Sellers for Damages under Section 10.2 shall be limited to Seven Million Three
Hundred Fifty Thousand dollars ($7,350,000) (the “ Cap ”); provided , however , the Cap shall not apply to (i) claims pursuant to
Section 10.2(a) based on the breach of a Fundamental Rep and (ii) claims based on fraud; provided , further , that any amounts paid
by Sellers in respect of a claim specified in the preceding proviso shall count towards the Cap, i.e., be taken into account in
determining whether a Seller is liable in respect of a claim that is subject to the Cap. Notwithstanding anything to the contrary
herein, the aggregate liability of each Seller under this Agreement shall not exceed the portion of the Cash Purchase Price actually
received by such Seller.
(d) Payments by an Indemnifying Party pursuant to Section 10.2 in respect of any Damages shall be limited to the
amount of any liability or Damages that remains after deducting therefrom any insurance proceeds actually received by the
Indemnified Party, any indemnity, contribution or other similar payment actually received by the Indemnified Party (or the
Companies) and any Tax benefits actually realized by any Indemnified Party in respect of any such claim. The Indemnified Party
shall use its commercially reasonable efforts (which shall not include instituting litigation) to recover under any applicable insurance
policies or indemnity, contribution or other similar agreements for any Damages.
(e) Notwithstanding anything to the contrary in this Agreement, including this Article X, (but subject to the proviso
of this sentence) the Purchaser Indemnified Parties shall have no right to recover any Damages or other amounts in respect of Taxes
pursuant to Section 10.2 to the extent such Taxes are incurred as a result of any action taken by any Purchaser Indemnified Party
(other than, for the avoidance of doubt, any action taken by the Companies prior to the Closing); provided, however, that
notwithstanding the foregoing, nothing in this sentence shall limit the Purchaser Indemnified Parties' ability to recover any Taxes or
other Damages, whenever or however incurred, that result from a breach of Section 4.6(d).
Section 10.5 Subrogation and Rights . The Sellers (a) expressly waive any rights of indemnification of the Sellers
against Companies for acts, circumstances, and events that give rise to indemnification obligations of the Sellers arising under this
Article X (other than Section 10.2(e) ), and (b) agree and acknowledge that they will have no right of contribution from, or right of
subrogation against, Companies in the event they are required to take, or refrain from taking, any action, whether by the payment of
money or otherwise, as a result of this Article X (other than Section 10.2(e) ). Notwithstanding the forgoing, the parties hereto agree
that (i) with respect to any claims by any Purchaser Indemnified Party pursuant to Section 10.2(e) against any Seller that are paid by

such Seller, such Seller shall be subrogated to, and be entitled to benefits of, all rights, claims and remedies of any Company against
any other Person, including Linde, LLC and its Affiliates, and (ii) the Buyer will, and will cause all Purchaser Indemnified Parties to,
fully cooperate (including by assigning any relevant rights, claims and remedies) in the Seller’s enforcement of any such rights,
claims and remedies against such other Person.
Section 10.6

Indemnification by Buyer .

(a) Subject to the terms and conditions of this Article X , the Buyer will indemnify, defend, and hold harmless the
Sellers and its equity owners, directors, managers, officers, employees, and Affiliates (collectively, the “ Seller Indemnified Parties
”) against any and all Damages actually incurred or suffered by the Seller Indemnified Parties to the extent resulting from: (i) any
failure of any representation or warranty made by the Buyer in this Agreement or any certificate delivered pursuant to this
Agreement to be true and correct as of the date hereof and as of the Closing; and (ii) any breach of any covenant or agreement to be
performed by the Buyer pursuant to this Agreement.
(b) The Seller Indemnified Parties shall have no right to recover any amounts pursuant to Section 10.6(a)(i) or (a)
(ii) unless on or before the Survival Date, the Sellers’ Representative notifies the Buyer in writing in accordance with Section 10.7 of
a claim specifying the factual basis of that claim in reasonable detail to the extent then known by the Sellers’ Representative.
(c) The Seller Indemnified Parties shall have no right to recover any amounts pursuant to Section 10.6(a)(i) (i) for
any single claim or aggregated claims arising out of substantially the same events or circumstances unless the amount of such claim
or aggregated claims arising out of substantially the same events or circumstances exceeds the De Minimis and (ii) until the total
amount of such Damages incurred by the Seller Indemnified Parties under Section 10.6(a)(i) , in the aggregate, exceeds the
Deductible, at which point the Seller Indemnified Parties will be entitled to recover all Damages in excess of the Deductible incurred
or suffered by them; provided , however , that the De Minimis and the Deductible shall not apply to (i) claims pursuant to Section
10.6(a)(i) based on the breach of a Fundamental Rep, (ii) claims based on fraud, and (iii) claims pursuant to Section 10.6(a)(ii) ,
including for breach of the covenant to pay the Cash Purchase Price as set forth in this Agreement.
(d) The aggregate liability of the Buyer for Damages under Section 10.6(a) shall not exceed the Cap; provided ,
however , that the Cap shall not apply to (i) claims pursuant to Section 10.6(a)(i) based on the breach of a Fundamental Rep and (ii)
claims based on fraud; provided , further , that any amounts paid by the Buyer in respect of a claim specified in the preceding
proviso shall count towards the Cap, i.e., be taken into account in determining whether the Buyer is liable in respect of a claim that is
subject to the Cap. Notwithstanding anything to the contrary herein, the aggregate liability of the Buyer under this Agreement shall
not exceed the Cash Purchase Price.
Section 10.7

Indemnification Procedures .

(a) Except as otherwise provided in Article VIII with respect to certain Tax matters, if any Person who or which is
entitled to seek indemnification under Section 10.2 or 10.6 (an “ Indemnified Party ”) receives notice of the assertion or
commencement of any Third Party Claim against such Indemnified Party with respect to which the Person against whom or which
such indemnification is being sought (an “ Indemnifying Party ”) is obligated to provide indemnification under this Agreement, the
Indemnified Party will give such Indemnifying Party reasonably prompt written notice thereof; provided , however , that if the
Indemnified Party receives a complaint, petition, or any other pleading in connection with a Third Party Claim which requires the
filing of an answer or other responsive pleading, the Indemnified Party shall furnish the Indemnifying Party with a copy of such
pleading at least ten (10) Business Days prior to the date a responsive pleading thereto is required to be filed (or promptly upon
receipt by the Indemnified Party, if the Indemnified Party receives such complaint, petition or other pleading within such ten day
period). Such notice by the Indemnified Party will describe the Third Party Claim in reasonable detail, will include copies of all
available material written evidence thereof, and will indicate the estimated amount, if reasonably practicable, of the Damages that
have been or may be sustained by the Indemnified Party. The Indemnifying Party will have the right to participate in the defense of
such Third Party Claim at the Indemnifying Party’s expense, or at its option (subject to the limitations set forth in this Section
10.7(a) ) to assume the defense of thereof by appointing a recognized and reputable counsel to be the lead counsel in connection with
such defense; provided that:
(i)

The Indemnifying Party must give the Indemnified Party written notice of its election to

assume control of the defense of the Third Party Claim within ten (10) Business Days of the Indemnifying Party’s receipt of
notice of the Third Party Claim. However, if the Indemnifying Party disputes any liability in connection with such matter, the
Indemnifying Party may give the Indemnified Party written notice of its disclaimer of liability within ten (10) days of the
Indemnifying Party’s receipt of notice of the Third Party Claim.
(ii) The Indemnified Party shall be entitled to participate in the defense of the Third Party Claim
and to employ a reputable counsel of its choice for such purpose; provided that the fees and expenses of such separate
counsel shall be borne by the Indemnified Party, except that the Indemnifying Party shall pay (i) any reasonable fees and
expenses of such separate counsel that are incurred prior to the date the Indemnifying Party effectively assumes control of
such defense and (ii) the fees and expenses of such separate counsel if the Indemnified Party has been advised by counsel
that a reasonable likelihood exists of a conflict of interest between the Indemnifying Party and the Indemnified Party.
(iii) The Indemnifying Party shall not be entitled to assume control of the defense of the Third
Party Claim (unless otherwise agreed to in writing by the Indemnified Party) and shall pay, except where the Indemnifying
Party disclaims liability, the reasonable fees and expenses of counsel retained by the Indemnified Party if (A) the Third Party
Claim relates to or arises in connection with any criminal or quasi-criminal proceeding, action, indictment, allegation or
investigation, (B) the Third Party Claim seeks injunctive or other equitable relief applicable to the Indemnified Party, or (C)
the Indemnifying Party fails to take reasonable steps necessary to defend diligently the Third Party Claim within ten (10)
Business Days after receiving written notice from the Indemnified Party that the Indemnified Party reasonably believes (upon
having received advice from reputable counsel) that the Indemnifying Party has failed to take such steps.
(iv) If the Indemnifying Party has assumed the control and defense of a Third Party Claim,
without the prior written consent of the Indemnified Party, the Indemnifying Party will not enter into any settlement of any
Third Party Claim that would lead to loss, liability, or create any financial or other obligation on the part of the Indemnified
Party for which the Indemnified Party is not entitled to indemnification hereunder, or which provides for injunctive or other
non-monetary relief applicable to the Indemnified Party, or does not include an unconditional release of all Indemnified
Parties. If the Indemnified Party has assumed the control and defense of a Third Party Claim and the Indemnifying Party
disputes its liability with respect thereto, without the prior written consent of the Indemnifying Party, the Indemnified Party
will not enter into any settlement of any Third Party Claim that would lead to loss, liability, or create any financial or other
obligation on the part of the Indemnifying Party for which the Indemnifying Party is not entitled to indemnification
hereunder, or which provides for injunctive or other non-monetary relief applicable to the Indemnifying Party, or does not
include an unconditional release of all Indemnified Parties.
(b) Any claim by an Indemnified Party on account of Damages that does not result from a Third Party Claim (a “
Direct Claim ”) will be asserted by giving the Indemnifying Party reasonably prompt written notice thereof, but in any event not later
than thirty (30) Business Days after the Indemnified Party becomes aware of such Direct Claim. Such notice by the Indemnified
Party will describe the Direct Claim in reasonable detail, will include copies of all available material written evidence thereof, and
will indicate the estimated amount, if reasonably practicable, of Damages that has been or may be sustained by the Indemnified
Party. The Indemnifying Party will have a period of five (5) Business Days within which to respond in writing to such Direct Claim.
If the Indemnifying Party does not so respond within such five (5) Business Day period, the Indemnifying Party will be deemed to
have rejected such claim, in which event the Indemnified Party will be free to pursue such remedies as may be available to the
Indemnified Party at the Indemnifying Party’s expense pursuant to the terms and subject to the provisions of this Agreement.
(c) A failure to give timely notice or to include any specified information in any notice as provided in Section
10.7(a) or (b) will not affect the rights or obligations of any party, except and only to the extent that, as a result of such failure, any
party that was entitled to receive such notice was deprived of its right to recover any payment under its applicable insurance
coverage or was otherwise materially prejudiced as a result of such failure.
Section 10.8

Other Indemnification Provisions .

(a) Exclusive Remedy . Other than (i) claims for fraud and (ii) matters governed by Section 2.4 (to which matters
this Article X shall not apply), the indemnification provisions of this Article X shall be the sole and exclusive remedy of the
Indemnified Parties and their respective Affiliates with respect to claims under, or otherwise relating to the transactions that are the
subject of, this Agreement, whether sounding in contract, tort or otherwise, and whether asserted against the Companies, their

respective officers, directors or employees, the Sellers or any other Person. Each of the parties hereto, on behalf of itself and its
equity owners, directors, managers, officers, employees, and Affiliates, agrees not to bring any actions or proceedings, at Law,
equity or otherwise, against any other party or its and its equity owners, directors, managers, officers, employees, and Affiliates, in
respect of any breach or alleged breach of any representation, warranty, covenant and agreement in this Agreement, except pursuant
to the express provisions of this Article X . Notwithstanding the foregoing restrictions, each Party to this Agreement shall be entitled
to bring an action for injunctive or other equitable relief to enforce the terms of this Agreement, including specific performance, and
no limitation or condition of liability provided in this Article X shall apply to any claim arising from fraud or criminal misconduct by
a Party.
(b) Purchaser Knowledge . The right to indemnification or other remedy based upon the representations,
warranties, covenants and agreements shall not be affected by any investigation (including any environmental investigation or
assessment) conducted or any knowledge acquired or capable of being acquired at any time prior to the Closing, with respect to the
accuracy or inaccuracy of or compliance with any such representations, warranties, covenants and agreements, except to the extent
the Sellers prove that the Buyer had actual knowledge prior to the Closing (without imputation from others) of a breach of a
representation or warranty, other than in respect of the matters described in Section 10.2(c) , Section 10.2(d) and Section 10.2(e) .
(c) Materiality Scrape . For purposes of calculating the amount of any Damages, but not for purposes of
determining whether a breach of a representation or warranty has occurred, any and all references qualified by concepts of
“materiality” or “Material Adverse Effect” shall be disregarded.
(d) Consequential Damages . In no event shall any Indemnifying Party be liable under this Agreement for punitive
damages, except to the extent such Damages are awarded in a Third Party Claim to a third party that is not an Affiliate of the
applicable Indemnified Party.
(e) Prorations . In no event shall any Indemnifying Party be liable under this Agreement for any liability or other
amount (including any Damages associated with any such liability or amount) to the extent such liability or other amount was taken
into account in preparing the Proration Statements in Section 2.4 .
(f) Additional Conditions Related to Indemnification Pursuant to Section 10.2(e) . With respect to the
environmental matter described in Section 10.2(e) of the Sellers’ Disclosure Schedule, to the extent Buyer intends to undertake
action subject to indemnification, Buyer shall provide reasonable advance notice to Sellers’ Representative regarding such action in
writing, which notice shall include sufficient detail regarding the planned action and the projected cost of the planned action to allow
Sellers’ Representative to evaluate such proposed action. Buyer shall provide Sellers’ Representative with a reasonable opportunity
to comment on Buyer’s proposed action. Buyer shall promptly provide copies to Sellers’ Representative of all notices,
correspondence, draft reports, submissions, work plans, and final reports and shall give Sellers’ Representative a reasonable
opportunity to comment on any submissions Buyer intends to deliver or submit to the appropriate regulatory body prior to said
submission, to the extent that Buyer believes it is legally required to submit reports or correspondence to a regulatory agency, and
Buyer shall allow Sellers’ Representative to participate in any meetings (in person or by other means) relating to such matter with
governmental officials. For purposes of clarification, Sellers’ Representative’s participation (or decision not to participate) in any
action Buyer may take with respect to the environmental matter described in Section 10.2(e) of the Sellers’ Disclosure Schedule, as
set forth in this section or otherwise, shall not be construed or interpreted as a waiver of Sellers’ rights under this Agreement,
including the limitations in this Agreement with respect to indemnification for the environmental matter described in Section 10.2(e)
of the Sellers’ Disclosure Schedule.
Section 10.9

Escrow; Representation and Warranty Policy .

(a) Escrow Release . The escrow period shall terminate on the Escrow Release Date (the “ Escrow Period ”);
provided , however , that any portion of the Indemnity Escrow Amount that is necessary to satisfy any unsatisfied or unresolved
claims delivered to the Sellers’ Representative in writing prior to termination of the Escrow Period and pursuant to the terms of this
Article X , shall not be payable to the Sellers pursuant to Section 2.7 until all such claims have been resolved; provided , further ,
that the Special Indemnity Escrow Amount shall not be payable to the Sellers pursuant to Section 2.7 until the first anniversary of
the termination of the Escrow Period; provided , further , that any portion of the Special Indemnity Escrow Amount that is necessary
to satisfy any unsatisfied or unresolved claims delivered to the Sellers’ Representative in writing prior to the first anniversary of the

termination of the Escrow Period shall not be payable to the Sellers pursuant to Section 2.7 until all such claims have been resolved.
(b) Representation and Warranty Policy . At or prior to the Closing, the Buyer shall be entitled to obtain, at the
Buyer’s expense a buy side representation and warranty insurance policy (the “ Representation and Warranty Policy ”). The Buyer
shall cause any such Representation and Warranty Policy to include an express waiver by the insurer(s) that issue such policy of any
and all rights of subrogation which such insurer(s) might have under such or otherwise to any claims of the Buyer against the Sellers
or their Affiliates, or any of their respective Representatives (all of which shall be express third party beneficiaries of such waiver)
under this Agreement, it being agreed that such waiver of subrogation may include an exception for fraud. Notwithstanding anything
to the contrary contained in this Agreement, nothing in this Agreement shall limit the Buyer’s (or any of its Affiliates’) ability to
make a claim under the Representation and Warranty Policy. The Sellers and the Companies shall reasonably cooperate with the
Buyer in the procurement of the Representation and Warranty Policy, provided that neither the Companies nor the Sellers shall be
obligated to make any commitments, or to incur any fees, expenses or liability in connection therewith. The parties acknowledge and
agree, (i) the Buyer’s failure to obtain the Representation and Warranty Policy shall not be deemed to give rise to the failure of any
condition to the Closing be satisfied, and (ii) none of the Sellers shall have any liability with respect to the procurement (or its
failure) of the Representation and Warranty Policy or with respect to any Purchaser Indemnified Party to recover any amounts
thereunder.
(c) Notwithstanding anything to the contrary herein, (i) except for claims pursuant to Section 10.2(a) based on the
breach of a Fundamental Rep, any claim against a Seller under Section 10.2 shall be satisfied exclusively from the funds in the
Escrow Account and/or the Representation and Warranty Policy, (ii) whether or not the Escrow Account and/or the coverage limit of
the Representation and Warranty Policy are exhausted, no Purchaser Indemnified Party shall have any right to recover any amounts
from any Seller, provided that, notwithstanding the foregoing, the Purchaser Indemnified Parties shall be entitled to recover directly
from the Sellers amounts that are payable in respect of (x) claims pursuant to Section 10.2(a) based on the breach of a Fundamental
Rep, (y) claims based on fraud and (z) claims pursuant to Section 10.2(c) , Section 10.2(d) or Section 10.2(e) (but in each case
subject to the Cap) in each case of (x), (y) and (z), to the extent the Escrow Account and the coverage limit of the Representation and
Warranty Policy are exhausted, and (iii) the Special Indemnity Escrow Amount shall be solely available for the satisfaction of claims
pursuant to Section 10.2(c) , Section 10.2(d) or Section 10.2(e) (but in each case subject to the Cap) and no Purchaser Indemnified
Party shall have any right to recover any amounts from the Special Indemnity Escrow Amount with respect to any other claims.
ARTICLE XI
TERMINATION
Section 11.1
(a)

Termination . This Agreement may be terminated at any time prior to the Closing:

by the written consent of the Buyer and the Sellers’ Representative;

(b) by the Buyer, if there has been a breach by any Company or any Seller of any covenant, representation, or
warranty contained in this Agreement that would prevent or has prevented the satisfaction of any condition to the obligations of the
Buyer, as applicable, at the Closing, and such breach has not been waived by the Buyer, as applicable, or, cannot be or has not been
cured by the Companies or the Seller by the Outside Date (as defined below);
(c) by the Sellers’ Representative, if there has been a breach by the Buyer of any covenant, representation, or
warranty contained in this Agreement that would prevent or has prevented the satisfaction of any condition to the obligation of the
Sellers at the Closing, and such breach has not been waived by the Sellers’ Representative or, cannot be or has not been cured by the
Buyer, as applicable, by the Outside Date; or
(d) the Buyer or the Sellers’ Representative if the transactions contemplated hereby have not been consummated by
the sixtieth (60 th ) day following the date hereof (“ Outside Date ”); provided , however , that (i) the Buyer or the Sellers’
Representative, as applicable, will not be entitled to terminate this Agreement pursuant to this Section 11.1(d) if the Buyer’s breach
of this Agreement, on the one hand, or the Companies’ or any Seller’s breach of this Agreement, on the other hand, has prevented
the consummation of the transactions contemplated by this Agreement.

(e) by the Buyer if (i) all conditions set forth in Section 7.2 have been satisfied or, to the extent permitted under
applicable Law and the terms and conditions of this Agreement, waived (other than those conditions that by their nature have to be
satisfied at the Closing) and (ii) the Buyer has notified the Sellers in writing that it is ready, willing and able to consummate the
transactions contemplated by this Agreement and the Sellers fail to consummate the transactions contemplated by this Agreement
within five (5) Business Days following such notification; and
(f) by the Sellers’ Representative if (i) all conditions set forth in Section 7.1 have been satisfied or, to the extent
permitted under applicable Law and the terms and conditions of this Agreement, waived (other than those conditions that by their
nature have to be satisfied at the Closing) and (ii) the Sellers’ Representative has notified the Buyer in writing that the Sellers are
ready, willing and able to consummate the transactions contemplated by this Agreement and the Buyer fails to consummate the
transactions contemplated by this Agreement within five (5) Business Days following such notification.
Section 11.2 Effect of Termination . If this Agreement is terminated pursuant to Section 11.1 , written notice
thereof shall forthwith be given by the terminating party to the other parties hereto, and this Agreement will thereupon terminate and
become void and have no force or effect, and the transactions contemplated hereby shall be abandoned without further action by the
parties hereto, except that this Article XI and Article IX shall survive such termination; provided , however , that (a) the Buyer will
not be released from liability hereunder if this Agreement is terminated and the transactions abandoned by reason of (i) failure of the
Buyer to have performed its material obligations under this Agreement or (ii) any material misrepresentation made by the Buyer of
any matter set forth in this Agreement and (b) the Companies and the Sellers will not be released from liability hereunder if this
Agreement is terminated and the transactions abandoned by reason of (i) failure of any of the Companies or any Seller to have
performed its or his material obligations under this Agreement or (ii) any material misrepresentation made by the Companies or any
Seller of any matter set forth in this Agreement. Nothing in this Section 11.2 will relieve any party to this Agreement of liability for
breach of any provision of this Agreement which specifically survives termination hereunder, subject to the express terms and
limitations set forth in this Agreement, or fraud.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their duly authorized
officers, all as of the date first written above.
SENTINEL PROPERTIES – DURHAM, LLC
By /s/ Todd Aaron
Name: Todd Aaron
Title: Co-President
RUSSO-SOMERSET, LLC
By /s/ Edward Russo
Name: Edward Russo
Title: Manager
SENTINEL PROPERTIES - FRANKLIN, LLC
By /s/ Joshua B. Rabina
Name: Joshua B. Rabina
Title: Co-President
SENTINEL NC-1, LLC
By /s/ Todd Aaron
Name: Todd Aaron
Title: Co-President
800 COTTONTAIL, LLC
By /s/ Joshua B. Rabina
Name: Joshua B. Rabina
Title: Co-President
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CYRUSONE LP
By: CyrusOne GP, its general partner
By: CyrusOne Inc., its trustee
By /s/ Gary J. Wojtaszek
Name: Gary J. Wojtaszek
Title: President and Chief Executive
Officer
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Exhibit 10.1
DIRECTOR
RESTRICTED STOCK AWARD
UNDER THE PROVISIONS OF THE
CYRUSONE RESTATED 2012 LONG TERM INCENTIVE PLAN
Name of Director:
Award Date:
, 2017
Number of Restricted Shares:
Pursuant to the provisions of the CyrusOne Restated 2012 Long Term Incentive Plan, as in effect on the date noted above
(the “ Award Date ”) and as it may thereafter be amended (the “ Plan ”), a copy of which has been delivered to the director named
above (“ you ” or the “ Director ”), the Board of Directors of CyrusOne Inc. (the “ Board ”) hereby grants you an award (the “
Award ”) of an aggregate number of restricted common shares as noted above, par value $.01 per share, of CyrusOne Inc. (the “
Shares ”), on and subject to the terms of the Plan and your agreement to the following terms, conditions and restrictions. Capitalized
terms used in this restricted stock award agreement (this “ Agreement ”) that are not defined in this Agreement have the meanings
as used or defined in the Plan.
1. Securities Subject to this Agreement . This Agreement is made with respect to the Shares and any securities (including
Shares of CyrusOne Inc. (“ CyrusOne ”)) issued in respect of the Shares, whether by way of a share dividend, a share split,
any reorganization or re-capitalization of CyrusOne or its stock or any merger, exchange of securities or like event or
transaction as the result of which any security or securities of any kind are issued to you by reason of your ownership of the
Shares. Any such securities issued in respect of any of the Shares shall be subject to the same restrictions, terms and
conditions set forth in this Agreement, and shall be administered in the same manner, as the Shares to which they relate.
References in the following terms of this Agreement to the Shares shall include any such securities issued in respect of the
Shares.
2.
Rights of Ownership . Except for the Restrictions (as defined in Section 6 hereof), you are the record and beneficial
owner of the Shares, with all rights and privileges (including but not limited to the right to vote, to receive dividends and to
receive distributions upon liquidation of CyrusOne) appertaining thereto. Prior to the date on which your rights with respect
to a Share have become vested and the Restrictions have lapsed as provided in Section 3, 4 or 5 hereof, you shall be entitled
to exercise voting rights with respect to such Share and shall be entitled to receive dividends or other distributions with
respect thereto.
3.
Termination of Restrictions Upon Passage of Time . The Restrictions shall lapse and thereby terminate and be of no
further force or effect by reason of or in relation to the passage of time in accordance with and to the extent provided under
the terms of this Section 3, except as otherwise determined by the Board in its sole discretion or as otherwise provided in
Section 4 or 5 hereof. If you are still a Director on the first anniversary of the Award Date, then on such date the Restrictions
shall lapse and thereby terminate as to all of the Shares.

4. Termination of Service . Unless the Board determines otherwise, if you shall cease to be a Director for any reason other
than by reason of your voluntary resignation, then, effective as of the date of such termination of service, the Restrictions
shall lapse and thereby terminate and be of no further force or effect with respect to all of the Shares.
5. Termination of Restrictions Upon Change in Control . If a Change in Control occurs, then, notwithstanding Section 17
of the Plan, effective as of the date of such Change in Control, the Restrictions shall lapse and thereby terminate and be of no
further force or effect with respect to all of the Shares.
6. Forfeiture . The Shares and any interest therein shall be subject to the forfeiture and transfer restrictions as described in
this Section 6 (the “ Restrictions ”). Except as otherwise determined by the Board or provided in Sections 4 and 5 hereof,
any Shares that remain unvested or subject to the Restrictions on the date you cease to be a Director shall be forfeited to
CyrusOne as of such date and, upon such forfeiture, all of your rights in respect of such Shares shall cease automatically and
without further action by CyrusOne or you. In addition, except as otherwise determined by the Board or provided in Section
16 of the Plan, any Shares that remain subject to Restrictions may not be transferred, sold, assigned alienated, transferred,
pledged, attached, conveyed or otherwise encumbered by you in any manner whatsoever and whether or not for
consideration. For the purpose of giving effect to this provision, you must execute and deliver to CyrusOne a stock power
with respect to each certificate evidencing any of the Shares, thereby assigning to CyrusOne all of your interest in the Shares.
By the execution and delivery of this Agreement, you authorize and empower CyrusOne, in the event of a forfeiture of any of
the Shares under this Section 6 to (i) date (as of the date you cease to be a Director) those stock powers relating to Shares that
remain subject to the Restrictions as of the date you cease to be a Director and (ii) present such stock powers and the
certificates to which they relate to CyrusOne’s transfer agent or other appropriate party for the sole purpose of transferring
the forfeited Shares to CyrusOne.
7.

Matters Relating to Certificates .

(a) On or following the date of this Agreement, any Shares issued to you in accordance with and subject to this
Agreement shall be evidenced in such manner as CyrusOne shall determine.
(b) Each certificate or book entry credit issued or entered in respect of any Shares issued to you in accordance with
this Agreement shall bear the following legend, or one that is substantially similar:
“The Shares evidenced by this certificate are subject to the terms of a Restricted Stock Agreement between the registered
holder hereof and CyrusOne Inc. and may not be transferred by the holder, except as provided by the terms of such
agreement, a copy of which is on deposit with the Secretary of CyrusOne Inc. and which will be mailed to a shareholder
of CyrusOne Inc. without charge within five days after receipt of a written request.”
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(c) CyrusOne shall require that the certificates or book entry credits evidencing title of the Shares be held in custody
by CyrusOne until such time, if any, as your rights with respect to the Shares have vested, and CyrusOne may require that, as
a condition of your receiving the Shares you shall have delivered to CyrusOne a stock power, endorsed in blank, relating to
such Shares. To the extent that your rights with respect to the Shares become vested, the legend set forth above shall be
removed from the certificates or book entry credits evidencing such Shares.
8. Interpretation . You acknowledge that the Board has the authority to construe and interpret the terms of the Plan and this
Agreement if and when any questions of meaning arises under the Plan or this Agreement, and any such construction or
interpretation shall be binding on you, your heirs, executors, administrators, personal representatives and any other persons
having or claiming to have an interest in the Shares.
9.
Withholding . In the event that the award and receipt of the Shares, the expiration of the Restrictions, the payment of
dividends on the Shares or any other event results in your realization of income or wages which for federal, state and/or local
income or other employment tax purposes is, in the opinion of the Company, subject to withholding of tax by the Company,
you shall pay to the Company an amount equal to the withholding tax amount that the Company determines applies with
respect to such event or make arrangements satisfactory to the Company regarding the payment of such tax, which
arrangements may include your agreement to surrender the Shares that have become free of the Restrictions. Otherwise, the
Company may, at its discretion and to the extent it determines is necessary to pay such withholding tax amount, withhold any
such withholding tax amount from your salary, dividends paid by CyrusOne on Shares, any Shares that have become free of
Restrictions or any other compensation payable to you.
10. Notices . All notices and other communications to be given hereunder shall be in writing and shall be deemed to have
been duly given when delivered personally or when deposited in the United States mail, first class postage prepaid, and
addressed to the General Counsel of the Company at the Company’s principal corporate office, or to the employee at the
address on file with the Company, or to any other address as to which notice has been given in the manner herein provided.
11.
Effect of Other Arrangements . In the event of any conflict between the terms of the Plan, on the one hand, and the
terms of this Agreement, on the other hand, the terms of the Plan shall govern.
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12.

Miscellaneous .

(a) This Agreement shall be binding upon the parties hereto and their respective heirs, executors, administrators,
personal representatives, successors and assigns. Subject to the provisions of the Plan, this Agreement constitutes the entire
agreement between the parties with respect to the subject matter hereof and shall be construed and interpreted in accordance
with the laws of the State of Texas. If any provisions of this Agreement shall be deemed to be invalid or void under any
applicable law, the remaining provisions hereof shall not be affected thereby and shall continue in full force and effect.
(b) The Board may waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel
or terminate this Agreement prospectively or retroactively; provided, however, that any such waiver, amendment, alteration,
suspension, discontinuance, cancelation or termination that would materially and adversely impair your rights hereunder shall
not to that extent be effective without your consent (it being understood, notwithstanding the foregoing proviso, that this
Agreement and the Shares shall be subject to the provisions of Sections 17 and 18 of the Plan).
(c) All disputes, controversies and claims arising between you and CyrusOne concerning the subject matter of this
Agreement or the Plan shall be settled by arbitration in accordance with the rules and procedures of the American Arbitration
Association in effect at the time that the arbitration begins, to the extent not inconsistent with this Agreement or the Plan. The
location of the arbitration shall be Dallas, Texas or such other place as the parties to the dispute may mutually agree. In
rendering any award or ruling, the arbitrator or arbitrators shall determine the rights and obligations of the parties according
to the substantive and procedural laws of the State of Texas. The arbitration shall be conducted by an arbitrator selected in
accordance with the aforesaid arbitration procedures. Any arbitration pursuant to this Section 12(c) shall be final and binding
on the parties, and judgment upon any award rendered in such arbitration may be entered in any court, Federal or state,
having jurisdiction. The parties to any dispute shall each pay their own costs and expenses (including arbitration fees and
attorneys’ fees) incurred in connection with arbitration proceedings and the fees of the arbitrator shall be paid in equal
amounts by the parties. Nothing in this Section 12(c) shall preclude you or CyrusOne from seeking temporary injunctive
relief from any Federal or state court located within the State of Texas in connection with or as a supplement to an arbitration
hereunder.
(d) This Agreement may be executed in any number of counterparts, each of which shall be deemed an original. The
counterparts shall constitute one and the same instrument, which shall be sufficiently evidenced by any one thereof. Headings
used throughout this Agreement are for convenience only and shall not be given legal significance. Whenever the words
“include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “but not
limited to”. The term “or” is not exclusive.
13. Electronic Delivery and Acceptance of Award . By accepting this Award, you agree to participate in the Plan through
an on-line or electronic system maintained by the Company
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or a third party designated by the Company and to accept electronic delivery of any documents, communications or other
information that the Company may be required to deliver in connection with the Plan or this Award. Electronic delivery of a
document may be via e-mail or by reference to a location on the Company’s intranet site or the internet site of a designated
third-party vendor involved in administering the Plan. This Award and Agreement (including any Schedules or Exhibits
attached hereto or incorporated by reference herein) can be accepted and signed via your on-line equity account accessible at
https://www.benefits.ml.com . Please note that if you do not accept the Award within 30 days of the Award Date, the Award
may be forfeited.
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Exhibit 10.2
TIME-BASED RESTRICTED STOCK UNIT AWARD
UNDER THE PROVISIONS OF THE
CYRUSONE RESTATED 2012 LONG TERM INCENTIVE PLAN
Name of Employee:
«Employee_Name»
Award Date:
[_______, 2017]
Number of Restricted Stock Units:
«RS_Time»
Pursuant to the provisions of the CyrusOne Restated 2012 Long Term Incentive Plan (as in effect from time to time (the “
Plan ”)), the Board of Directors of CyrusOne Inc. hereby grants to the employee named above (“ you ” or the “ Employee ”) on the
date noted above (the “ Award Date ”) an award (the “ Award ”) of time-based Restricted Stock Units (“ RSU s”) with respect to
the common stock of CyrusOne Inc., on and subject to the terms of the Plan and your agreement to the terms, conditions and
restrictions contained herein and subject to the vesting criteria contained herein. Capitalized terms used in this time-based Restricted
Stock Unit award agreement (this “ Agreement ”) that are not defined in this Agreement have the meanings as used or defined in the
Plan.
1.
Vesting . Except as otherwise provided in any Employment Agreement (as defined in Section 14 hereof) or
determined by the Committee in its sole discretion or provided in Section 2, 3, 4 or 5 hereof, the RSUs shall vest in three
approximately equal installments on each anniversary of the Award Date (each, a “ Vesting Date ”) provided that you are
continuously employed by the Company through each such Vesting Date.
2.
Vesting Upon Death . Except as otherwise provided in any Employment Agreement, in the event of your death
while an Employee, then, effective as of the date of your death, you will become vested in the number of RSUs (rounded up to the
nearest whole RSU) that bears the same ratio to the total number of RSUs granted pursuant to this Award Agreement as the number
of days from the Award Date through the date of your death bears to 1,096. Any RSUs that are not vested pursuant to the calculation
described in the preceding sentence shall be forfeited to CyrusOne as of your date of death in accordance with the terms of Section 6
hereof.
3.
Vesting Upon Disability . If pursuant to the applicable disability provision of any Employment Agreement, you
become disabled and as a result thereof cease to be an Employee or, if no such provision exists or you are not party to an
Employment Agreement, you become disabled to such extent that you are unable to perform the usual duties of your job for a period
of 12 consecutive weeks or more and, as the result thereof, the Committee approves the termination of your employment within the
12-month period following the first day of such 12 consecutive week period, then, effective as of the date of your termination of
employment, you will become vested in the number of RSUs (rounded up to the nearest whole RSU) that bears the same ratio to the
total number of RSUs granted pursuant to this Award Agreement as the number of days from the Award Date through the date of
your

termination of employment bears to 1,096. Any RSUs that are not vested after the calculation described in the preceding sentence
shall be forfeited to CyrusOne as of the date of your termination of employment in accordance with the terms of Section 6 hereof.
4.
Vesting Upon Termination of Employment Other than for Death, Disability or Cause . Except as otherwise
provided in any Employment Agreement, if the Company terminates your employment other than by reason of your death or
disability or other than for Cause, then, effective as of the date of your termination of employment, you will become vested in the
number of RSUs (rounded up to the nearest whole RSU) that bears the same ratio to the total number of RSUs granted pursuant to
this Award Agreement as the number of days from the Award Date through the date of your termination of employment bears to
1,096. Any Shares that are not vested after the calculation described in the preceding sentence shall be forfeited to CyrusOne as of
your termination of employment accordance with the terms of Section 6 hereof. For purposes of this Agreement, “ Cause ” shall
have the meaning set forth in any Employment Agreement, or, if you do not have an Employment Agreement, shall mean the
occurrence of any one of the following: (i) your material dereliction of your duties, your gross negligence or substantial failure to
perform your duties with the Company (other than any such failure resulting from incapacity due to physical or mental illness); (ii)
your engaging in (A) misconduct that is materially injurious to the Company or (B) illegal conduct; (iii) your material breach of any
written agreement by and between you and the Company; (iv) your violation of any material provision of the Company’s Code of
Business Conduct and Ethics; or (v) your willful failure to cooperate in good faith with an investigation by any governmental
authority.
5.
Vesting Upon Termination of Employment After a Change in Control . If a Change in Control occurs, and the
acquiring corporation either assumes this award of RSUs, or substitutes new awards with respect to stock of the acquiring
corporation, the RSUs will not vest upon the Change in Control; provided, however, that subject to the terms of any Employment
Agreement and notwithstanding any other provision of this Agreement to the contrary, in the event that within twelve months
following a Change in Control your employment is terminated by the Company other than for Cause, then, effective as of the date of
your termination of employment, you will become fully vested with respect to all of the RSUs granted pursuant to this Award
Agreement that have not previously been vested. In the event a Change in Control occurs and the acquiring corporation does not
assume this award of RSUs or provide substitute awards, you will become fully vested with respect to all of the RSUs granted in this
Award that have not previously been vested.
6.
Forfeiture . Except as otherwise determined by the Committee or provided in Sections 1, 2, 3, 4, or 5 hereof or any
Employment Agreement, any RSUs that remain unvested on the date of your termination of employment shall be forfeited.
7.
Settlement . Vested RSUs shall be settled no later than 60 days after such RSUs become vested in accordance with
Sections 1, 2, 3, 4 or 5 above by delivering to you a number of shares of CyrusOne Inc. common stock (“ Shares ”) equal to the
number of
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vested RSUs. The Company may deliver the Shares by delivery of physical certificates or by certificate-less book-entry issuance.
8.
Voting . You shall not have any voting rights with respect to the RSUs prior to the issuance of Shares in settlement
of vested Earned RSUs. Upon settlement of the Earned RSUs and issuance of Shares, you will be entitled to all rights of a
shareholder.
9.
Dividend Equivalents . Each RSU granted hereunder is hereby granted in tandem with a corresponding right to
receive an amount equal to each dividend that is made by the Company in respect of a Share underlying the RSU to which such
dividend relates (a “ Dividend Equivalent ”). Any such amounts shall be paid within ten (10) days following the date such dividend
is payable to shareholders, provided that you are employed with the Company on the date of payment. Any Dividend Equivalent
granted in tandem with an RSU shall terminate upon the forfeiture of such RSU or the payment of an Earned RSU, as applicable.
Any Dividend Equivalents payable under the Plan will be treated as separate payments from the underlying RSUs for purposes of
Section 409A. There will be no reinvestment option or earned interest credits on any Dividend Equivalent.
10.
Employment . For purposes of this Agreement, you shall be deemed to be an “Employee” while, and only while,
you are in the employ of the Company and considered to be employed under the policies and procedures (including the payroll and
withholding procedures) of the Company. In this regard, the granting of this Agreement does not constitute a contract of
employment and does not give you the legal right to be continued as an Employee.
11.
Interpretation . You acknowledge that the Committee has the authority to construe and interpret the terms of the
Plan and this Agreement if and when any questions of meaning arises under the Plan or this Agreement, and any such construction
or interpretation shall be binding on you, your heirs, executors, administrators, personal representatives and any other persons having
or claiming to have an interest in the Shares.
12.
Withholding . You are responsible for all federal, state and local income and employment taxes payable with
respect to the RSUs and the delivery of Shares upon settlement of the RSUs. Unless you otherwise make arrangements satisfactory
to the Company regarding the payment of any such tax, upon vesting of the RSUs, the Company shall withhold a number of Shares
having a market value equal to the amount of taxes required to be withheld. Otherwise, the Company may, at its discretion and to the
extent it determines is necessary to pay such withholding tax amount, withhold any such withholding tax amount from your salary or
any other compensation payable to you.
13.
Notices . All notices and other communications to be given hereunder shall be in writing and shall be deemed to
have been duly given when delivered personally or when deposited in the United States mail, first class postage prepaid, and
addressed to the General Counsel of the Company at the Company’s principal corporate office, or to the
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employee at the address on file with the Company, or to any other address as to which notice has been given in the manner herein
provided.
14.
Effect of Employment Agreement . Notwithstanding any of the terms of the foregoing sections of this Agreement,
if the provisions of a written employment agreement between you and the Company (any such agreement, an “ Employment
Agreement ”) would require that the RSUs be vested earlier than when such RSUs are vested under the terms of the foregoing
sections of this Agreement, then such Employment Agreement provisions shall control (and shall be deemed an amendment to this
Agreement and incorporated herein by reference). In the event of any conflict between the terms of the Plan, on the one hand, and
the terms of this Agreement or any Employment Agreement, on the other hand, the terms of the Plan shall govern. In the event of
any conflict between the terms of this Agreement and the terms of any Employment Agreement, the terms of such Employment
Agreement shall govern.
15.

Miscellaneous .

(a)
This Agreement shall be binding upon the parties hereto and their respective heirs, executors,
administrators, personal representatives, successors and assigns. Subject to the provisions of the Plan and any applicable
Employment Agreement, this Agreement constitutes the entire agreement between the parties with respect to the subject
matter hereof and shall be construed and interpreted in accordance with the laws of the State of Texas. If any provisions of
this Agreement shall be deemed to be invalid or void under any applicable law, the remaining provisions hereof shall not be
affected thereby and shall continue in full force and effect.
(b)
In consideration of the Shares granted to you pursuant to this Agreement, you agree to execute (via
electronic grant acceptance) the Non-Disclosure and Non-Competition Agreement attached as Exhibit A (the “ NonCompetition Agreement ”).
(c)
The Committee may waive any conditions or rights under, amend any terms of, or alter, suspend,
discontinue, cancel or terminate this Agreement prospectively or retroactively; provided, however, that any such waiver,
amendment, alteration, suspension, discontinuance, cancelation or termination that would materially and adversely impair
your rights hereunder shall not to that extent be effective without your consent (it being understood, notwithstanding the
foregoing proviso, that this Agreement and the Shares shall be subject to the provisions of Sections 17, 18 and 20 of the
Plan).
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(d)
In the event of any adjustments in authorized Shares as provided in Article 18 of the Plan, the number of
RSUs and Shares or other securities to which you are entitled pursuant to this Agreement shall be appropriately adjusted or
changed to reflect such change, provided that any such additional RSUs, Shares or additional or different shares or securities
shall remain subject to the restrictions in this Agreement.
(e)
Unless the Committee specifically determines otherwise, the RSUs are personal to you and the RSUs may
not be sold, assigned, transferred, pledged or otherwise encumbered other than by will or the laws of descent and distribution.
Any such purported transfer or assignment shall be null and void.
(f)
All disputes, controversies and claims arising between you and CyrusOne concerning the subject matter of
this Agreement or the Plan shall be settled by arbitration in accordance with the rules and procedures of the American
Arbitration Association in effect at the time that the arbitration begins, to the extent not inconsistent with this Agreement or
the Plan. The location of the arbitration shall be Dallas, Texas or such other place as the parties to the dispute may mutually
agree. In rendering any award or ruling, the arbitrator or arbitrators shall determine the rights and obligations of the parties
according to the substantive and procedural laws of the State of Texas. The arbitration shall be conducted by an arbitrator
selected in accordance with the aforesaid arbitration procedures. Any arbitration pursuant to this Section 15(f) shall be final
and binding on the parties, and judgment upon any award rendered in such arbitration may be entered in any court, Federal or
state, having jurisdiction. The parties to any dispute shall each pay their own costs and expenses (including arbitration fees
and attorneys’ fees) incurred in connection with arbitration proceedings and the fees of the arbitrator shall be paid in equal
amounts by the parties. Nothing in this Section 15(f) shall preclude you or CyrusOne from seeking temporary injunctive
relief from any Federal or state court located within the State of Texas in connection with or as a supplement to an arbitration
hereunder.
(g)
This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original. The counterparts shall constitute one and the same instrument, which shall be sufficiently evidenced by any one
thereof. Headings used throughout this Agreement are for convenience only and shall not be given legal significance.
Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by
the words “but not limited to”. The term “or” is not exclusive.
(h)
This Agreement and this award of RSUs is intended to satisfy the requirements of Section 409A of the
Internal Revenue Code of 1986, as amended (“ Section 409A ”) and any regulations or guidance that may be adopted
thereunder from time to time and shall be interpreted by the Committee as it determines necessary or appropriate in
accordance with Section 409A to avoid a plan failure under Section 409A(a)(1). To ensure compliance with Section 409A,
(i) under all circumstances,
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vested RSUs that have not otherwise been forfeited shall be settled by delivery of the Shares (or if applicable, cash) no later
than March 15 th of the year following the year in which the RSUs vest, and (ii) this Agreement is subject to the provisions of
Section 21.11 of the Plan (including the six-month delay, if applicable). Whenever a payment under this Agreement specifies
a payment period with reference to a number of days, the actual date of payment within the specified period shall be within
the sole discretion of the Company, and in no event may the Employee, directly or indirectly, designate the calendar year of
any payment. This Section 14(h) does not create any obligation on the part of the Company to modify the terms of this
Agreement or the Plan and does not guarantee that the RSUs or the delivery of Shares upon settlement of the RSUs will not
be subject to taxes, interest and penalties or any other adverse tax consequences under Section 409A. The Company will have
no liability to you or any other party if the RSUs, the delivery of Shares (or cash) upon settlement of the RSUs or any other
payment hereunder that is intended to be exempt from, or compliant with, Section 409A, is not so exempt or compliant or for
any action taken by the Committee with respect thereto.
15. Electronic Delivery and Acceptance of Award . By accepting this Award, you agree to participate in the Plan through an online or electronic system maintained by the Company or a third party designated by the Company and to accept electronic delivery of
any documents, communications or other information that the Company may be required to deliver in connection with the Plan or
this Award. Electronic delivery of a document may be via e-mail or by reference to a location on the Company’s intranet site or the
internet site of a designated third-party vendor involved in administering the Plan. This Award and Agreement (including any
Schedules or Exhibits attached hereto or incorporated by reference herein) can be accepted and signed via your on-line equity
account accessible at https://www.benefits.ml.com . Please note that if you do not accept the Award (including the non-disclosure
and non-competition agreement) within 30 days of the Award Date, the Award may be forfeited.
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EXHIBIT A
NON-DISCLOSURE AND NON-COMPETITION AGREEMENT

CyrusOne LLC, and its subsidiaries and affiliates (collectively, the “Company”) require certain employees to sign nondisclosure and non-competition agreements (“Agreement”) as part of the Company's efforts to protect its confidential information
and goodwill, and to maintain its competitive position. In consideration of employment, promotion, the provision of confidential
information and goodwill and/or other valuable consideration, the employee ("Employee") entering into this Agreement agrees as
follows:
1.

The Company provides colocation and associated services to businesses.

2.
In conducting its business, the Company develops and utilizes, among other things, technology, data, research and
development, concepts, goodwill, customer relationships, training, and trade secrets. The success of the Company and each of its
employees is directly predicated on the protection of the Company’s goodwill and its confidential, proprietary, and/or trade secret
information. Employee acknowledges that in the course of employment with the Company, Employee will be entrusted with, have
access to and obtain goodwill belonging to the Company and intimate, detailed, and comprehensive knowledge of confidential,
proprietary, and/or trade secret information ("Information") that Employee did not have or have access to prior to signing this
Agreement, including some or all of the following: (1) information concerning the Company’s products and services; (2) information
concerning the Company’s customers, suppliers and employees; (3) information concerning the Company’s advertising and
marketing plans; (4) information concerning the Company’s strategies, plans, goals, projections, and objectives; (5) information
concerning the Company’s research and development activities and initiatives; (6) information concerning the strengths and
weaknesses of the Company’s products or services; (7) information concerning the costs, profit margins, and pricing associated with
the Company’s products or services; (8) information concerning the Company’s sales strategies, including the manner in which it
seeks to position its products and services in the market; (9) financial information concerning the Company’s business, including
budgets and margin information, and (10) other information considered confidential by the Company. Employee may also be
entrusted with and have access to Third Party Information. The term “Third Party Information” means confidential or trade secret
information that the Company may receive from third parties or information which is subject to a duty on the Company’s part to
maintain the confidentiality of such Third Party Information and to use it only for limited purposes. The terms “Information” and
“Third Party Information” do not include information that becomes generally available to the public other than as a result of
unauthorized disclosure by Employee.
3.
Employee agrees that the Information and goodwill are highly valuable, provide a competitive advantage to the
Company and allow Employee a unique competitive opportunity and advantage in developing business relationships with the
Company’s current
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or prospective customers in the industry. Employee further agrees that, given the markets in which the Company competes,
confidentiality of the Information is necessary without regard to any geographic limitation.
4. Both during and after Employee’s employment with the Company, Employee agrees to retain the Information and Third
Party Information in absolute confidence and not to use the Information or Third Party Information, or permit access to or disclose
the Information or Third Party Information to any person or organization without the Company’s express written consent, except as
required for Employee to perform Employee’s job with the Company or as otherwise provided in Section 21 below. Employee’s
obligations set forth in the preceding sentence are in addition to any other obligations Employee has to protect the Information and
Third Party Information, including obligations arising under the Company’s policies, ethical rules, and applicable law. Employee
further agrees not to use the goodwill for the benefit of any person or entity other than the Company. Employee hereby agrees that
upon cessation of Employee’s employment, for whatever reason and whether voluntary or involuntary, or upon the request of the
Company at any time, Employee will immediately surrender to the Company all of the property and other things of value in
Employee’s possession or in the possession of any person or entity under Employee’s control that are the property of the Company,
including without any limitation all personal notes, drawings, manuals, documents, photographs, or the like, including all
electronically stored information, as well as any copies and derivatives thereof, relating directly or indirectly to any Information or
New Developments (as defined below), or relating directly or indirectly to the business of the Company, or, with the Company’s
written consent, shall destroy such copies of such materials, including any copies stored in electronic format.
5.
Employee recognizes the need of the Company to prevent unfair competition and to protect the Company’s legitimate
business interests. Therefore, ancillary to the otherwise enforceable agreements set forth in this Agreement, and to avoid the actual
or threatened misappropriation of the Information or goodwill, Employee agrees to the restrictive covenants set forth in this
Agreement. Accordingly, Employee agrees that, during Employee's employment and for a period of one year following Employee’s
separation from employment for any reason, Employee will not for any reason, accept employment or engage in any business
activity (whether as a principal, partner, joint venturer, agent, employee, salesperson, consultant, independent contractor, director or
officer) with a “Competitor” of the Company where such employment or activity would involve Employee:
(i) providing, selling or attempting to sell, or assisting in the sale or attempted sale of, any services or products
competitive with or similar to those services or products with which Employee had any involvement, and/or regarding
which Employee had access to any Information, during Employee’s employment with the Company (including any
products or services being researched or developed by the Company during Employee’s employment with the
Company); or
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(ii) providing or performing services that are similar to any services that Employee provided to or performed for the
Company during Employee’s employment with the Company.
For purposes of this provision, a “Competitor” is any business or entity that, at any time during the one-year period following
Employee’s separation from employment, provides or seeks to provide, any products or services similar or related to any products
sold or any services provided by the Company. “Competitor” includes, without limitation, any company or business that provides
data colocation and related services to businesses or entities.
The restrictions set forth in this Section 5 will be limited to the geographic areas (i) where Employee performed services for the
Company, (ii) where Employee solicited or served the Company’s customers or clients, or (iii) otherwise impacted or influenced by
Employee’s provision of services to the Company. Notwithstanding the foregoing, Employee may invest in securities of any entity,
solely for investment purposes and without participating in the business thereof, if (A) such securities are traded on any national
securities exchange or the National Association of Securities Dealers Automatic Quotation System or equivalent non-U.S. securities
exchange, (B) Employee is not a controlling person of, or a member of a group which controls, such entity and (C) Employee does
not, directly or indirectly, own one percent (1%) or more of any class of securities of such entity.
6.
During Employee's employment and for a period of one year following Employee’s separation from employment for
any reason, Employee will not, directly or indirectly, through any person or entity, communicate with (i) any of the Company’s
customers known to Employee during Employee’s employment with the Company and from which the Company generated revenue
during the one-year period preceding Employee’s separation from employment; (ii) any prospective customers known to Employee
during the one-year period prior to Employee’s separation from employment; or (iii) any of the Company’s suppliers known to
Employee during the one-year period prior to Employee’s separation from employment, in each case, for the purpose or intention of
(x) attempting to sell any products or services competitive with or similar to those products or services provided by the Company or
(y) attempting to divert business of any such customer, prospective customer or supplier from the Company to a Competitor.
7.
During Employee's employment and for a period of one year following Employee’s separation from employment for
any reason, Employee shall not, either directly or indirectly, solicit business from or interfere with or adversely affect, or attempt to
interfere with or adversely affect, the Company’s relationships with any person, firm, association, corporation or other entity which
was known by Employee during his/her employment with the Company to be, or is included on any listing to which Employee had
access during the course of employment as, a customer, client, supplier, consultant or employee of the Company and Employee shall
not divert or change, or attempt to divert or change, any such relationship to the detriment of the Company or to the benefit of any
other person, firm, association, corporation or other entity.
9

8.
During Employee's employment and for a period of one year following Employee’s separation from employment for
any reason, Employee shall not, without the prior written consent of the Company, accept employment, as an employee, consultant
or otherwise, with any person or entity which was a customer or supplier of the Company at any time during the one-year period
preceding Employee’s separation from employment with the Company.
9. In the event Employee is uncertain as to the application of this Agreement to any contemplated employment opportunity
or business activity, Employee agrees to inquire in writing of the Company’s Department of Human Resources, specifying the
contemplated opportunity or activity. The Company will attempt to respond within ten (10) business days following receipt of said
writing. In no event will the Company’s failure to respond within ten business days constitute a waiver of any of the provisions of
this Agreement.
10.
All ideas, inventions, discoveries, concepts, trademarks, or other developments or improvements, whether patentable
or not, conceived by Employee, alone or with others, at any time during the term of Employee’s employment, whether or not during
working hours or on the Company’s premises, which are within the scope of or related to the business operations of the Company
(“New Developments”), shall be and remain the exclusive property of the Company. To the extent permitted by law, all New
Developments consisting of copyrightable subject matter shall be deemed “work made for hire” as defined in 17 U.S.C. § 101. To
the extent that the foregoing does not apply, Employee hereby assigns to the Company, for no additional consideration, Employee’s
entire right, title and interest in and to all New Developments. Employee shall do all things reasonably necessary to ensure
ownership of such New Developments by the Company, including the execution of documents assigning and transferring to the
Company, all of Employee’s rights, title, and interest in and to such New Developments, and the execution of all documents required
to enable the Company to file and obtain patents, trademarks, and copyrights in the United States and foreign countries on any of
such New Developments.
11. Subject to Section 21 below, Employee will not disparage the Company in any way which could adversely affect the
goodwill, reputation, and business relationships of the Company with the public generally, or with any of their customers, suppliers,
or employees.
12. During Employee's employment by the Company and for a period of one year following Employee’s separation from
employment for any reason, Employee will not, directly or indirectly, induce or seek to induce any other employee or consultant of
the Company to terminate his/her employment or consulting relationship with the Company, nor will Employee, directly or
indirectly, induce or seek to induce any other employee or consultant of the Company to accept employment with a Competitor, nor
will Employee be involved in the hiring of any other employee or consultant of the Company on behalf of any person or entity other
than the Company. Without limitation, Employee will not, directly or indirectly, induce or seek to induce any other current or former
employee or consultant
10

of the Company to violate any of his/her non-compete and/or non-solicitation and/or non-disclosure and/or non-disparagement
agreement(s) with the Company.
13. During Employee’s employment by the Company and for a period of one year following Employee’s separation from
employment for any reason, Employee will, before accepting an offer of employment from any person or entity, provide such person
or entity a copy of this Agreement. Employee authorizes the Company to provide a copy of this Agreement to any and all future
employers of Employee.
14.
Employee represents that Employee is not bound by any agreement or other duty to a former employer or any other
party that would prevent Employee from fully performing Employee’s duties and responsibilities for the Company or complying
with any obligations hereunder. Employee agrees that Employee will not use or disclose any confidential or proprietary information
or trade secrets of any former employer or other person or entity in the course of Employee’s employment with the Company, and
Employee will not bring onto the premises of the Company any such information unless consented to in writing by such former
employer, person or entity.
15. Employee further agrees and consents that this Agreement and the rights, duties, and obligations contained in it may be
and are fully transferable and/or assignable by the Company, and shall be binding upon and inure to the benefit of the Company’s
successors, transferees, or assigns.
16. Employee further agrees that any breach or threatened breach of this Agreement would result in material damage and
immediate and irreparable harm to the Company. Employee further agrees that any breach of the restrictive covenants contained
herein would result in the inevitable disclosure of the Information. Employee therefore agrees that the Company, in addition to any
other rights and remedies available to it, shall be entitled to injunctive and other equitable relief, without posting bond or other
security, in the event of any such breach or threatened breach by Employee. Employee acknowledges that the prohibitions and
obligations contained in this Agreement are reasonable and do not prevent Employee’s ability to use Employee’s general abilities
and skills to obtain gainful employment. Therefore, Employee agrees that Employee will not sustain monetary damages in the event
that Company obtains a temporary, preliminary or permanent injunction to enforce this Agreement.
17.
If in any judicial proceeding or arbitration, a court or an arbitrator finds that any of the restrictive covenants in this
Agreement exceed the time, geographic or scope limitations permitted by applicable law, Employee and the Company intend that
such provision be reformed by such court or arbitrator to the maximum time, geographic or scope limitation, as the case may be,
then permitted by such law. Furthermore, it is agreed that any period of restriction or covenant hereinabove stated shall not include
any period of violation or period of time required for litigation or arbitration to enforce such restrictions or covenants.
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18. Employee agrees that this Agreement shall be governed by the laws of the State of Texas, without giving effect to any
conflict of law provisions. Employee further voluntarily consents and agrees that the state or federal courts with jurisdiction over
Denton County, Texas: (i) must be utilized solely and exclusively to hear any action arising out of or relating to this Agreement; and
(ii) are a proper venue for any such action and Employee consents to the exercise by such court of personal jurisdiction over
Employee for any such action.
19. If any of the provisions in this Agreement conflict with similar provisions in any other document or agreement related
to Employee’s employment with Company, the provisions of this Agreement will apply; provided, however, if the restrictions set
forth in the other document or agreement at issue are broader in scope than those in this Agreement and are enforceable under
applicable law, those restrictions in the other document or agreement will apply. The provisions of this Agreement are severable. To
the extent that any portion of this Agreement is deemed unenforceable, such portion may, without invalidating the remainder of the
Agreement, be modified to the limited extent necessary to cure such unenforceability, such unenforceability shall not affect any
other provisions in this Agreement, and this Agreement shall be construed as if such unenforceable provision had never been
contained herein.
20.
is "at will."

This Agreement does not obligate Company to employ Employee for any period of time and Employee's employment

21. Notwithstanding any other provision of this Agreement, nothing contained in this Agreement limits Employee’s ability
to file a charge or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the
Occupational Safety and Health Administration, the Securities and Exchange Commission or any other federal, state or local
governmental agency or commission (collectively, “Government Agencies”), or from providing truthful testimony in response to a
lawfully issued subpoena or court order. Employee understands that this Agreement does not limit Employee’s ability to
communicate with any Government Agencies or otherwise participate in any investigation or proceeding that may be conducted by
any Government Agency, including providing documents or other information, without notice to the Company.
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Exhibit 10.3
PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD
UNDER THE PROVISIONS OF THE
CYRUSONE RESTATED 2012 LONG TERM INCENTIVE PLAN
Name of Employee:
Award Date:
Target PSU Award

«Employee_Name»
[_________, 2017]
«Target »

First Performance Period:

1/1/17 to 12/31/17

Second Performance Period:

1/1/17 to 12/31/18

Third Performance Period:

1/1/17 to 12/31/19

Pursuant to the provisions of the CyrusOne Restated 2012 Long Term Incentive Plan (as in effect from time to time (the “
Plan ”)), the Board of Directors of CyrusOne Inc. hereby grants to the employee named above (“ you ” or the “ Employee ”) on the
date noted above (the “ Award Date ”) an award (the “ Award ”) of performance-based Restricted Stock Units (“ PSU s”) with
respect to the common stock of CyrusOne Inc., on and subject to the terms of the Plan and your agreement to the terms, conditions
and restrictions contained herein and subject to the achievement of certain performance-based vesting criteria as set forth on Exhibit
A. Capitalized terms used in this performance-based Restricted Stock Unit award agreement (this “ Agreement ”) that are not
defined in this Agreement have the meanings as used or defined in the Plan.
1.
Performance Vesting . The number of PSUs you are eligible to earn with respect to each Performance Period listed
above will depend on the extent to which the applicable performance-based vesting criteria (each, a “ Performance Goal ”) for such
Performance Period are satisfied, determined pursuant to the calculation methodology set forth in Exhibit A . As soon as reasonably
practicable following the completion of the applicable Performance Period, the Committee shall determine the extent to which the
designated Performance Goal(s) have been satisfied for the applicable Performance Period, and shall calculate and certify in writing
the number of PSUs that you have earned (“ Earned PSUs ”) with respect to such Performance Period. Except as otherwise
provided in any Employment Agreement (as defined in Section 13 hereof) or provided in Section 2, 3, or 4 hereof, Earned PSUs
with respect to the First Performance Period, Second Performance Period and Third Performance Period shall become vested on
February 28, 2018, February 28, 2019 and February 28, 2020, respectively, provided that you remain continuously employed by the
Company through such vesting date.

2.
Vesting Upon Death . Except as otherwise provided in any Employment Agreement, in the event of your death
while an Employee, the number of PSUs (rounded up to the nearest whole PSU) that bears the same ratio to the Target PSU Award
as the number of days from the Award Date through the date of your death bears to 1,096 will be deemed to be Earned PSUs. You
will become vested in such Earned PSUs as of the date of your death. Any PSUs that are not deemed to be Earned PSUs pursuant to
the calculation described in the preceding sentence shall be forfeited to CyrusOne as of your date of death in accordance with the
terms of Section 5 hereof.
3.
Vesting Upon Disability . If pursuant to the applicable disability provision of any Employment Agreement, you
become disabled and as a result thereof cease to be an Employee or, if no such provision exists or you are not party to an
Employment Agreement, you become disabled to such extent that you are unable to perform the usual duties of your job for a period
of 12 consecutive weeks or more and, as the result thereof, the Committee approves the termination of your employment within the
12-month period following the first day of such 12 consecutive week period, then, the number of PSUs (rounded up to the nearest
whole PSU) that bears the same ratio to the Target PSU Award as the number of days from the Award Date through the date of your
termination of employment bears to 1,096 will be deemed to be Earned PSUs. You will become vested in such Earned PSUs as of
the date of your termination of employment. Any PSUs that are not deemed to be Earned PSUs pursuant to the calculation described
in the preceding sentence shall be forfeited to CyrusOne as of the date of your termination of employment in accordance with the
terms of Section 5 hereof.
4.
Vesting Upon Termination of Employment After a Change in Control . If a Change in Control occurs, and the
acquiring corporation either assumes this award of PSUs, or substitutes new awards with respect to stock of the acquiring
corporation, none of the PSUs will be deemed earned or vested upon the Change in Control; provided, however, that subject to the
terms of any Employment Agreement and notwithstanding any other provision of this Agreement to the contrary, in the event that
within twelve months following a Change in Control your employment is terminated by the Company other than for Cause (as
defined below), then 200% of the Target PSU Award, less any Earned PSUs that have already been paid pursuant to Section 6
below, will be deemed to be Earned Awards, and will become vested as of the date of your termination of employment. In the event
a Change in Control occurs and the acquiring corporation does not assume this award of PSUs or provide substitute awards, then
200% of the Target PSU Award, less any Earned PSUs that have already been paid pursuant to Section 6 below, will be deemed to
be Earned Awards, and will become vested as of the date of your termination of employment.
For purposes of this Agreement, “ Cause ” shall have the meaning set forth in any Employment Agreement, or, if you do not
have an Employment Agreement, shall mean the occurrence of any one of the following: (i) your material dereliction of your duties,
your gross negligence or substantial failure to perform your duties with the Company (other than any such failure resulting from
incapacity due to physical or mental illness); (ii) your engaging in (A) misconduct that is materially injurious to the Company or (B)
illegal conduct;
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(iii) your material breach of any written agreement by and between you and the Company; (iv) your violation of any material
provision of the Company’s Code of Business Conduct and Ethics; or (v) your willful failure to cooperate in good faith with an
investigation by any governmental authority.
5.
Forfeiture . Except as otherwise determined by the Committee or provided in Sections 1, 2, 3 or 4 or any
Employment Agreement, any PSUs that are not Earned PSUs and that are not vested on the date of your termination of employment
shall be forfeited.
6.
Settlement . Earned PSUs shall be settled no later than 60 days after such Earned PSUs become vested in
accordance with Sections 1, 2, 3 or 4 above by delivering to you a number of shares of CyrusOne Inc. common stock (“ Shares ”)
equal to the number of such vested Earned PSUs. The Company may deliver the Shares by delivery of physical certificates or by
certificate-less book-entry issuance.
7.
Voting . You shall not have any voting rights with respect to the PSUs prior to the issuance of Shares in settlement
of vested Earned PSUs. Upon settlement of the Earned PSUs and issuance of Shares, you will be entitled to all rights of a
shareholder.
8.
Dividend Equivalents . Each PSU granted hereunder is hereby granted in tandem with a corresponding right to
receive an amount equal to each dividend that is made by the Company in respect of a Share underlying the PSU to which such
dividend relates (a “ Dividend Equivalent ”). Any such amounts shall be accrued, and to the extent an PSU to which such Dividend
Equivalent relates becomes a vested Earned PSU, shall be paid in a single lump sum on the same date that such vested Earned PSU
is paid in accordance with Section 6. Any Dividend Equivalent granted in tandem with an PSU shall terminate upon the forfeiture of
such PSU or the payment of an Earned PSU, as applicable. Any Dividend Equivalents payable under the Plan will be treated as
separate payments from the underlying PSUs for purposes of Section 409A. There will be no reinvestment option or earned interest
credits on any Dividend Equivalent.
9.
Employment . For purposes of this Agreement, you shall be deemed to be an “Employee” while, and only while,
you are in the employ of the Company and considered to be employed under the policies and procedures (including the payroll and
withholding procedures) of the Company. In this regard, the granting of this Agreement does not constitute a contract of
employment and does not give you the legal right to be continued as an Employee.
10.
Interpretation . You acknowledge that the Committee has the authority to construe and interpret the terms of the
Plan and this Agreement if and when any questions of meaning arises under the Plan or this Agreement, and any such construction
or interpretation shall be binding on you, your heirs, executors, administrators, personal representatives and any other persons having
or claiming to have an interest in the Shares.
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11.
Withholding . You are responsible for all federal, state and local income and employment taxes payable with
respect to the PSUs and the delivery of Shares upon settlement of Earned PSUs. Unless you otherwise make arrangements
satisfactory to the Company regarding the payment of any such tax, upon vesting of the Earned PSUs, the Company shall withhold a
number of Shares having a market value equal to the amount of taxes required to be withheld. Otherwise, the Company may, at its
discretion and to the extent it determines is necessary to pay such withholding tax amount, withhold any such withholding tax
amount from your salary or any other compensation payable to you.
12.
Notices . All notices and other communications to be given hereunder shall be in writing and shall be deemed to
have been duly given when delivered personally or when deposited in the United States mail, first class postage prepaid, and
addressed to the General Counsel of the Company at the Company’s principal corporate office, or to the employee at the address on
file with the Company, or to any other address as to which notice has been given in the manner herein provided.
13.
Effect of Employment Agreement . Notwithstanding any of the terms of the foregoing sections of this Agreement,
if the provisions of a written employment agreement between you and the Company (any such agreement, an “ Employment
Agreement ”) would require that the PSUs be vested earlier than when such PSUs are vested under the terms of the foregoing
sections of this Agreement, then such Employment Agreement provisions shall control (and shall be deemed an amendment to this
Agreement and incorporated herein by reference). In the event of any conflict between the terms of the Plan, on the one hand, and
the terms of this Agreement or any Employment Agreement, on the other hand, the terms of the Plan shall govern. In the event of
any conflict between the terms of this Agreement and the terms of any Employment Agreement, the terms of such Employment
Agreement shall govern.
14.

Miscellaneous .

(a)
This Agreement shall be binding upon the parties hereto and their respective heirs, executors,
administrators, personal representatives, successors and assigns. Subject to the provisions of the Plan and any applicable
Employment Agreement, this Agreement constitutes the entire agreement between the parties with respect to the subject
matter hereof and shall be construed and interpreted in accordance with the laws of the State of Texas. If any provisions of
this Agreement shall be deemed to be invalid or void under any applicable law, the remaining provisions hereof shall not be
affected thereby and shall continue in full force and effect.
(b)
In consideration of the Shares granted to you pursuant to this Agreement, you agree to execute (via
electronic grant acceptance) the Non-Disclosure and Non-Competition Agreement attached as Exhibit B (the “ NonCompetition Agreement ”).
4

(c)
The Committee may waive any conditions or rights under, amend any terms of, or alter, suspend,
discontinue, cancel or terminate this Agreement prospectively or retroactively; provided, however, that any such waiver,
amendment, alteration, suspension, discontinuance, cancelation or termination that would materially and adversely impair
your rights hereunder shall not to that extent be effective without your consent (it being understood, notwithstanding the
foregoing proviso, that this Agreement and the Shares shall be subject to the provisions of Sections 17, 18 and 20 of the
Plan).
(d)
In the event of any adjustments in authorized Shares as provided in Article 18 of the Plan, the number of
PSUs and Shares or other securities to which you are entitled pursuant to this Agreement shall be appropriately adjusted or
changed to reflect such change, provided that any such additional PSUs, Shares or additional or different shares or securities
shall remain subject to the restrictions in this Agreement.
(e)
Unless the Committee specifically determines otherwise, the PSUs are personal to you and the PSUs may
not be sold, assigned, transferred, pledged or otherwise encumbered other than by will or the laws of descent and distribution.
Any such purported transfer or assignment shall be null and void.
(f)
All disputes, controversies and claims arising between you and CyrusOne concerning the subject matter of
this Agreement or the Plan shall be settled by arbitration in accordance with the rules and procedures of the American
Arbitration Association in effect at the time that the arbitration begins, to the extent not inconsistent with this Agreement or
the Plan. The location of the arbitration shall be Dallas, Texas or such other place as the parties to the dispute may mutually
agree. In rendering any award or ruling, the arbitrator or arbitrators shall determine the rights and obligations of the parties
according to the substantive and procedural laws of the State of Texas. The arbitration shall be conducted by an arbitrator
selected in accordance with the aforesaid arbitration procedures. Any arbitration pursuant to this Section 14(f) shall be final
and binding on the parties, and judgment upon any award rendered in such arbitration may be entered in any court, Federal or
state, having jurisdiction. The parties to any dispute shall each pay their own costs and expenses (including arbitration fees
and attorneys’ fees) incurred in connection with arbitration proceedings and the fees of the arbitrator shall be paid in equal
amounts by the parties. Nothing in this Section 14(f) shall preclude you or CyrusOne from seeking temporary injunctive
relief from any Federal or state court located within the State of Texas in connection with or as a supplement to an arbitration
hereunder.
(g)
This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original. The counterparts shall constitute one and the same instrument, which shall be sufficiently evidenced by any one
thereof. Headings used throughout this Agreement are for convenience only and shall not be given legal significance.
Whenever the words “include”, “includes” or “including” are
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used in this Agreement, they shall be deemed to be followed by the words “but not limited to”. The term “or” is not
exclusive.
(h)
This Agreement and this award of PSUs is intended to satisfy the requirements of Section 409A of the
Internal Revenue Code of 1986, as amended (“ Section 409A ”) and any regulations or guidance that may be adopted
thereunder from time to time and shall be interpreted by the Committee as it determines necessary or appropriate in
accordance with Section 409A to avoid a plan failure under Section 409A(a)(1). To ensure compliance with Section 409A,
(i) under all circumstances, vested PSUs that have not otherwise been forfeited shall be settled by delivery of the Shares (or if
applicable, cash) no later than March 15 th of the year following the year in which the PSUs vest, and (ii) this Agreement is
subject to the provisions of Section 21.11 of the Plan (including the six-month delay, if applicable). Whenever a payment
under this Agreement specifies a payment period with reference to a number of days, the actual date of payment within the
specified period shall be within the sole discretion of the Company, and in no event may the Employee, directly or indirectly,
designate the calendar year of any payment. This Section 14(h) does not create any obligation on the part of the Company to
modify the terms of this Agreement or the Plan and does not guarantee that the PSUs or the delivery of Shares upon
settlement of the PSUs will not be subject to taxes, interest and penalties or any other adverse tax consequences under
Section 409A. The Company will have no liability to you or any other party if the PSUs, the delivery of Shares (or cash)
upon settlement of the PSUs or any other payment hereunder that is intended to be exempt from, or compliant with, Section
409A, is not so exempt or compliant or for any action taken by the Committee with respect thereto.
15.
Electronic Delivery and Acceptance of Award . By accepting this Award, you agree to participate in the Plan
through an on-line or electronic system maintained by the Company or a third party designated by the Company and to accept
electronic delivery of any documents, communications or other information that the Company may be required to deliver in
connection with the Plan or this Award. Electronic delivery of a document may be via e-mail or by reference to a location on the
Company’s intranet site or the internet site of a designated third-party vendor involved in administering the Plan. This Award and
Agreement (including any Schedules or Exhibits attached hereto or incorporated by reference herein) can be accepted and signed via
your on-line equity account accessible at https://www.benefits.ml.com . Please note that if you do not accept the Award (including
the Non-Disclosure and Non-Competition Agreement attached as Exhibit B) within 30 days of the Award Date, the Award may be
forfeited.
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EXHIBIT A
Performance Vesting Requirements
The Performance Periods and Target PSU Award are set forth on the first page of this Agreement. Capitalized terms shall
have the meanings set forth in the Agreement or this Exhibit A.
The Earned PSUs with respect to each separate Performance Period shall be determined by multiplying the number of Target
Units for each Performance Period by the Payout % that corresponds to the TSR Achievement reached for such Performance Period,
all as set forth below in the Tables 1, 2 and 3. TSR Achievement will be measured on a cumulative basis for each of the three years.
Straight line interpolation (to the nearest one-tenth (1/10) of a percent) will be applied to determine the applicable Payout % where
the TSR Achievement falls between the performance levels set forth below in the Tables 1, 2 and 3. No amount will be earned if the
TSR Achievement is below the threshold level. If the TSR Achievement is in excess of the maximum level, the maximum award
will not exceed 100% of the Target Units for the January 1, 2017 – December 31, 2017 and January 1, 2017 – December 31, 2018
Performance Periods, or 200% of the Target Units for the January 1, 2017 – December 31, 2019 Performance Period. If the
Company TSR exceeds the Index Return for any Performance Period, but is negative, the number of Earned PSUs otherwise
determined for such Performance Period will be reduced by 50%.
Table 1: Performance Period: January 1, 2017 – December 31, 2017
Number of Target Units: 1/3 of the Target PSU Award

TSR Achievement
Payout % of Target Units

Below Index Return
(Threshold)
0%

At Index Return or Greater
100%

Table 2: Performance Period: January 1, 2017 – December 31, 2018
Number of Target Units: 2/3 of the Target PSU Award, less any previous Earned Units

TSR Achievement
Payout % of Target Units

Below Index Return
(Threshold)
0%
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At Index Return or Greater
100%

Table 3: Performance Period: January 1, 2017 – December 31, 2019
Number of Target Units: Target PSU Award, less any previous Earned Units

TSR Achievement
Payout % of Target Units

Below Index Return
(Threshold)
0%

At Index Return or
Greater
Greater than Index Return by 200
(Target)
Basis Points (Maximum)
100%
200%

For purposes of this Exhibit A:
“Company TSR” means total stockholder return for CyrusOne, calculated as follows: Begin with the trailing one month
average adjusted closing stock price at the end of the Performance Period, subtract the trailing one month average adjusted closing
stock price at the beginning of the Performance Period, divided by the trailing one month average adjusted closing stock price at the
beginning of the Performance Period. The adjusted stock price calculations will be based off publicly available data from Yahoo
finance or other equivalent provider if Yahoo finance is not available.
“Index Return” means the annual return of the MSCI US REIT Index (RMS) for the applicable Performance Period.
“TSR Achievement” means Company TSR versus the Index Return.
To illustrate the calculation methodology, assume that a participant’s Target PSU Award is 9,000 PSUs. The TSR
Achievement for the first Performance Period equals the Index Return (which equals a Payout % of 100%); the TSR Achievement
for the second Performance Period is less than the Index Return by 50 Basis Points (which equals a Payout % of 0% because it is
below the Threshold performance level); and the TSR Achievement for the third Performance Period is greater than the Index Return
by 250 Basis Points (which equals a Payout % of 200%). The number of Earned PSUs with respect to each Performance period is
calculated as follows:
1. January 1, 2017 – December 31, 2017:
(3,000 PSUs x 100%) = 3,000 Earned PSUs
2. January 1, 2017 – December 31, 2018:
(6,000 PSUs x 0%) – 3,000 previous Earned PSUs = 0 Earned PSUs
3. January 1, 2017 – December 31, 2019:
(9,000 PSUs x 200%) – 3,000 previous Earned PSUs = 15,000 Earned PSUs
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EXHIBIT B
NON-DISCLOSURE AND NON-COMPETITION AGREEMENT

CyrusOne LLC, and its subsidiaries and affiliates (collectively, the “Company”) require certain employees to sign nondisclosure and non-competition agreements (“Agreement”) as part of the Company's efforts to protect its confidential information
and goodwill, and to maintain its competitive position. In consideration of employment, promotion, the provision of confidential
information and goodwill and/or other valuable consideration, the employee ("Employee") entering into this Agreement agrees as
follows:
1.

The Company provides colocation and associated services to businesses.

2.
In conducting its business, the Company develops and utilizes, among other things, technology, data, research and
development, concepts, goodwill, customer relationships, training, and trade secrets. The success of the Company and each of its
employees is directly predicated on the protection of the Company’s goodwill and its confidential, proprietary, and/or trade secret
information. Employee acknowledges that in the course of employment with the Company, Employee will be entrusted with, have
access to and obtain goodwill belonging to the Company and intimate, detailed, and comprehensive knowledge of confidential,
proprietary, and/or trade secret information ("Information") that Employee did not have or have access to prior to signing this
Agreement, including some or all of the following: (1) information concerning the Company’s products and services; (2) information
concerning the Company’s customers, suppliers and employees; (3) information concerning the Company’s advertising and
marketing plans; (4) information concerning the Company’s strategies, plans, goals, projections, and objectives; (5) information
concerning the Company’s research and development activities and initiatives; (6) information concerning the strengths and
weaknesses of the Company’s products or services; (7) information concerning the costs, profit margins, and pricing associated with
the Company’s products or services; (8) information concerning the Company’s sales strategies, including the manner in which it
seeks to position its products and services in the market; (9) financial information concerning the Company’s business, including
budgets and margin information, and (10) other information considered confidential by the Company. Employee may also be
entrusted with and have access to Third Party Information. The term “Third Party Information” means confidential or trade secret
information that the Company may receive from third parties or information which is subject to a duty on the Company’s part to
maintain the confidentiality of such Third Party Information and to use it only for limited purposes. The terms “Information” and
“Third Party Information” do not include information that becomes generally available to the public other than as a result of
unauthorized disclosure by Employee.
3.
Employee agrees that the Information and goodwill are highly valuable, provide a competitive advantage to the
Company and allow Employee a unique competitive opportunity and advantage in developing business relationships with the
Company’s current
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or prospective customers in the industry. Employee further agrees that, given the markets in which the Company competes,
confidentiality of the Information is necessary without regard to any geographic limitation.
4. Both during and after Employee’s employment with the Company, Employee agrees to retain the Information and Third
Party Information in absolute confidence and not to use the Information or Third Party Information, or permit access to or disclose
the Information or Third Party Information to any person or organization without the Company’s express written consent, except as
required for Employee to perform Employee’s job with the Company or as otherwise provided in Section 21 below. Employee’s
obligations set forth in the preceding sentence are in addition to any other obligations Employee has to protect the Information and
Third Party Information, including obligations arising under the Company’s policies, ethical rules, and applicable law. Employee
further agrees not to use the goodwill for the benefit of any person or entity other than the Company. Employee hereby agrees that
upon cessation of Employee’s employment, for whatever reason and whether voluntary or involuntary, or upon the request of the
Company at any time, Employee will immediately surrender to the Company all of the property and other things of value in
Employee’s possession or in the possession of any person or entity under Employee’s control that are the property of the Company,
including without any limitation all personal notes, drawings, manuals, documents, photographs, or the like, including all
electronically stored information, as well as any copies and derivatives thereof, relating directly or indirectly to any Information or
New Developments (as defined below), or relating directly or indirectly to the business of the Company, or, with the Company’s
written consent, shall destroy such copies of such materials, including any copies stored in electronic format.
5.
Employee recognizes the need of the Company to prevent unfair competition and to protect the Company’s legitimate
business interests. Therefore, ancillary to the otherwise enforceable agreements set forth in this Agreement, and to avoid the actual
or threatened misappropriation of the Information or goodwill, Employee agrees to the restrictive covenants set forth in this
Agreement. Accordingly, Employee agrees that, during Employee's employment and for a period of one year following Employee’s
separation from employment for any reason, Employee will not for any reason, accept employment or engage in any business
activity (whether as a principal, partner, joint venturer, agent, employee, salesperson, consultant, independent contractor, director or
officer) with a “Competitor” of the Company where such employment or activity would involve Employee:
(i) providing, selling or attempting to sell, or assisting in the sale or attempted sale of, any services or products
competitive with or similar to those services or products with which Employee had any involvement, and/or regarding
which Employee had access to any Information, during Employee’s employment with the Company (including any
products or services being researched or developed by the Company during Employee’s employment with the
Company); or
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(ii) providing or performing services that are similar to any services that Employee provided to or performed for the
Company during Employee’s employment with the Company.
For purposes of this provision, a “Competitor” is any business or entity that, at any time during the one-year period following
Employee’s separation from employment, provides or seeks to provide, any products or services similar or related to any products
sold or any services provided by the Company. “Competitor” includes, without limitation, any company or business that provides
data colocation and related services to businesses or entities.
The restrictions set forth in this Section 5 will be limited to the geographic areas (i) where Employee performed services for the
Company, (ii) where Employee solicited or served the Company’s customers or clients, or (iii) otherwise impacted or influenced by
Employee’s provision of services to the Company. Notwithstanding the foregoing, Employee may invest in securities of any entity,
solely for investment purposes and without participating in the business thereof, if (A) such securities are traded on any national
securities exchange or the National Association of Securities Dealers Automatic Quotation System or equivalent non-U.S. securities
exchange, (B) Employee is not a controlling person of, or a member of a group which controls, such entity and (C) Employee does
not, directly or indirectly, own one percent (1%) or more of any class of securities of such entity.
6.
During Employee's employment and for a period of one year following Employee’s separation from employment for
any reason, Employee will not, directly or indirectly, through any person or entity, communicate with (i) any of the Company’s
customers known to Employee during Employee’s employment with the Company and from which the Company generated revenue
during the one-year period preceding Employee’s separation from employment; (ii) any prospective customers known to Employee
during the one-year period prior to Employee’s separation from employment; or (iii) any of the Company’s suppliers known to
Employee during the one-year period prior to Employee’s separation from employment, in each case, for the purpose or intention of
(x) attempting to sell any products or services competitive with or similar to those products or services provided by the Company or
(y) attempting to divert business of any such customer, prospective customer or supplier from the Company to a Competitor.
7.
During Employee's employment and for a period of one year following Employee’s separation from employment for
any reason, Employee shall not, either directly or indirectly, solicit business from or interfere with or adversely affect, or attempt to
interfere with or adversely affect, the Company’s relationships with any person, firm, association, corporation or other entity which
was known by Employee during his/her employment with the Company to be, or is included on any listing to which Employee had
access during the course of employment as, a customer, client, supplier, consultant or employee of the Company and Employee shall
not divert or change, or attempt to divert or change, any such relationship to the detriment of the Company or to the benefit of any
other person, firm, association, corporation or other entity.
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8.
During Employee's employment and for a period of one year following Employee’s separation from employment for
any reason, Employee shall not, without the prior written consent of the Company, accept employment, as an employee, consultant
or otherwise, with any person or entity which was a customer or supplier of the Company at any time during the one-year period
preceding Employee’s separation from employment with the Company.
9. In the event Employee is uncertain as to the application of this Agreement to any contemplated employment opportunity
or business activity, Employee agrees to inquire in writing of the Company’s Department of Human Resources, specifying the
contemplated opportunity or activity. The Company will attempt to respond within ten (10) business days following receipt of said
writing. In no event will the Company’s failure to respond within ten business days constitute a waiver of any of the provisions of
this Agreement.
10.
All ideas, inventions, discoveries, concepts, trademarks, or other developments or improvements, whether patentable
or not, conceived by Employee, alone or with others, at any time during the term of Employee’s employment, whether or not during
working hours or on the Company’s premises, which are within the scope of or related to the business operations of the Company
(“New Developments”), shall be and remain the exclusive property of the Company. To the extent permitted by law, all New
Developments consisting of copyrightable subject matter shall be deemed “work made for hire” as defined in 17 U.S.C. § 101. To
the extent that the foregoing does not apply, Employee hereby assigns to the Company, for no additional consideration, Employee’s
entire right, title and interest in and to all New Developments. Employee shall do all things reasonably necessary to ensure
ownership of such New Developments by the Company, including the execution of documents assigning and transferring to the
Company, all of Employee’s rights, title, and interest in and to such New Developments, and the execution of all documents required
to enable the Company to file and obtain patents, trademarks, and copyrights in the United States and foreign countries on any of
such New Developments.
11. Subject to Section 21 below, Employee will not disparage the Company in any way which could adversely affect the
goodwill, reputation, and business relationships of the Company with the public generally, or with any of their customers, suppliers,
or employees.
12. During Employee's employment by the Company and for a period of one year following Employee’s separation from
employment for any reason, Employee will not, directly or indirectly, induce or seek to induce any other employee or consultant of
the Company to terminate his/her employment or consulting relationship with the Company, nor will Employee, directly or
indirectly, induce or seek to induce any other employee or consultant of the Company to accept employment with a Competitor, nor
will Employee be involved in the hiring of any other employee or consultant of the Company on behalf of any person or entity other
than the Company. Without limitation, Employee will not, directly or indirectly, induce or seek to induce any other current or former
employee or consultant
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of the Company to violate any of his/her non-compete and/or non-solicitation and/or non-disclosure and/or non-disparagement
agreement(s) with the Company.
13. During Employee’s employment by the Company and for a period of one year following Employee’s separation from
employment for any reason, Employee will, before accepting an offer of employment from any person or entity, provide such person
or entity a copy of this Agreement. Employee authorizes the Company to provide a copy of this Agreement to any and all future
employers of Employee.
14.
Employee represents that Employee is not bound by any agreement or other duty to a former employer or any other
party that would prevent Employee from fully performing Employee’s duties and responsibilities for the Company or complying
with any obligations hereunder. Employee agrees that Employee will not use or disclose any confidential or proprietary information
or trade secrets of any former employer or other person or entity in the course of Employee’s employment with the Company, and
Employee will not bring onto the premises of the Company any such information unless consented to in writing by such former
employer, person or entity.
15. Employee further agrees and consents that this Agreement and the rights, duties, and obligations contained in it may be
and are fully transferable and/or assignable by the Company, and shall be binding upon and inure to the benefit of the Company’s
successors, transferees, or assigns.
16. Employee further agrees that any breach or threatened breach of this Agreement would result in material damage and
immediate and irreparable harm to the Company. Employee further agrees that any breach of the restrictive covenants contained
herein would result in the inevitable disclosure of the Information. Employee therefore agrees that the Company, in addition to any
other rights and remedies available to it, shall be entitled to injunctive and other equitable relief, without posting bond or other
security, in the event of any such breach or threatened breach by Employee. Employee acknowledges that the prohibitions and
obligations contained in this Agreement are reasonable and do not prevent Employee’s ability to use Employee’s general abilities
and skills to obtain gainful employment. Therefore, Employee agrees that Employee will not sustain monetary damages in the event
that Company obtains a temporary, preliminary or permanent injunction to enforce this Agreement.
17.
If in any judicial proceeding or arbitration, a court or an arbitrator finds that any of the restrictive covenants in this
Agreement exceed the time, geographic or scope limitations permitted by applicable law, Employee and the Company intend that
such provision be reformed by such court or arbitrator to the maximum time, geographic or scope limitation, as the case may be,
then permitted by such law. Furthermore, it is agreed that any period of restriction or covenant hereinabove stated shall not include
any period of violation or period of time required for litigation or arbitration to enforce such restrictions or covenants.
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18. Employee agrees that this Agreement shall be governed by the laws of the State of Texas, without giving effect to any
conflict of law provisions. Employee further voluntarily consents and agrees that the state or federal courts with jurisdiction over
Denton County, Texas: (i) must be utilized solely and exclusively to hear any action arising out of or relating to this Agreement; and
(ii) are a proper venue for any such action and Employee consents to the exercise by such court of personal jurisdiction over
Employee for any such action.
19. If any of the provisions in this Agreement conflict with similar provisions in any other document or agreement related
to Employee’s employment with Company, the provisions of this Agreement will apply; provided, however, if the restrictions set
forth in the other document or agreement at issue are broader in scope than those in this Agreement and are enforceable under
applicable law, those restrictions in the other document or agreement will apply. The provisions of this Agreement are severable. To
the extent that any portion of this Agreement is deemed unenforceable, such portion may, without invalidating the remainder of the
Agreement, be modified to the limited extent necessary to cure such unenforceability, such unenforceability shall not affect any
other provisions in this Agreement, and this Agreement shall be construed as if such unenforceable provision had never been
contained herein.
20.
is "at will."

This Agreement does not obligate Company to employ Employee for any period of time and Employee's employment

21. Notwithstanding any other provision of this Agreement, nothing contained in this Agreement limits Employee’s ability
to file a charge or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the
Occupational Safety and Health Administration, the Securities and Exchange Commission or any other federal, state or local
governmental agency or commission (collectively, “Government Agencies”), or from providing truthful testimony in response to a
lawfully issued subpoena or court order. Employee understands that this Agreement does not limit Employee’s ability to
communicate with any Government Agencies or otherwise participate in any investigation or proceeding that may be conducted by
any Government Agency, including providing documents or other information, without notice to the Company.
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Exhibit 31.1
Certifications
I, Gary J. Wojtaszek, President and Chief Executive Officer, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of CyrusOne Inc. (“registrant”);

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 9, 2017

/s/ Gary J. Wojtaszek
Gary J. Wojtaszek
President and Chief Executive Officer

Exhibit 31.2
Certifications
I, Diane M. Morefield, Chief Financial Officer, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of CyrusOne Inc. (“registrant”);

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 9, 2017

/s/ Diane M. Morefield
Diane M. Morefield
Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of CyrusOne Inc. (the “Company”) for the period ended March 31, 2017 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Gary J. Wojtaszek, President and Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/ Gary J. Wojtaszek
Gary J. Wojtaszek
President and Chief Executive Officer
May 9, 2017

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of CyrusOne Inc. (the “Company”) for the period ended March 31, 2017 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Diane M. Morefield, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/ Diane M. Morefield
Diane M. Morefield
Chief Financial Officer
May 9, 2017

