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EXHIBIT "A"

Debtor Leased from Claimant those commercial premises located at 10995 Gold
Center Drive, Suite 100, Rancho Cordova, California pursuant to a written lease dated
October 31, 2000, a true and correct copy of which 1s attached hereto as Exhibit "B" and
mcluded herein by reference At the time of the filing of Debtor's petition, 1t occupied
the subject premuses, continues to do so to date, and has not yet elected whether to
assume or reject the lease

Debtor was current on its pre-petition rent at the time of the filing of the petition
on May 14, 2003, save and except for $130 00 i after hours energy costs billed to
Debtor, copies of invoices for which are attached hereto collectively as Exhibit "C" and
mcorporated herem by reference Additional pre-petition claims may arise for the pre-
petition portion of the annual reconciliation of triple net charges due under the lease once
that reconciliation has been completed in 2004, and Claimant reserves the right to amend
this Proof of Claim to so specify

In addition to these pre-petition arrearages, Debtor has failed to commence and
complete the construction of its tenant improvements on approximately 7000 square feet
of 1ts leased space as required by the terms of its lease Landlord/Claimant has already
paid Debtor for those tenant improvements, the amount attributable to said portion of
Debtor's space totaling the sum of $144,900 00 ($23 00 square feet x 6300 usable square
feet) per paragraph 3 01 of Addendum D of the lease Thus, Landlord 1s owed the value
of those improvements 1n that amount

Claimant also reserves the right to amend this Proof of Claim to add rejection
damages pursuant to §502(b)(6) in the event this lease 1s rejected

As of the date of the filing of this claim, the Base Rent for the premises was the
sum of $29,531 33 per month and Additional Rent was the sum of $9,824 71 per month
The lease term commenced February 1, 2001 and will expire January 31, 2011, subject to
two (2) conditional five (5) year options to renew

3173040 288332
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EXECUT.. ..
COPY

LEASE AGRFLMLNT

THIS LCASE made this b‘ day of October 2000 between Prospect West C L.P  a Califormia himated partoership
herein calted Landiord and Allegiance Telecom Company Worldwide, a Delaware corporation, hereinafter called Tenant
WITNESSE1II

Landlord hereby leases to Tenant and Tenant hereby hires and takes from Landlord those cerlain premises (the 'Premuses™)
outhined sn red on Exhibt A attached hereto and incorporated herein by this reference thereto more particularly described as a
portion of that certa 64 800 rentable square fool buiiding (the Building ) located at 10995 Gold Center Drive Rancho Cordova CA
95670 The suste number 1s 100 The Premuses 1s agreed to be approximately twenty five thousand (25 000) rentable square feet,
subject to final measurement alter possession as set forth i Paragraph 3B below Landlord and Tenant acknowledge that the Premises
will consist of space improved 1nd ulilized for a telecommunications swilch ( Swilch Area *) and space improved and uhifized for sales,
marketing and other administrative functions ( Office Area ) The Premises 1s estimated to be 38 58 percent of the (olal rentable area
of the Complex subject to adjustment referenced 1n Paragraph 3B below

The lotal rentable square feet shall include the Premises and a pro rata share of the Common Area  The rentable area of the,
Premises shall be measured 1n accord ince with ANSI/BOMA Z65 1 1996 guidehines including a load factor relating to the Common
Arcas (as defined 1 Paragraph 6 below) of the Building (the Load Tactor ) equal to 12% The Rentable area shall be determined by
multiplying the usable arca of the Premuscs by 112%

As used herem the Complex (the Complex ) shall mean and include alf of the land outlined in red and described 1n Exhubit
"B , attached hereto and all of the buildings, improvements, fixlures and cquipment now or herealter situnled on said land

This Lease 1s based upon and subject lo the terms covenants and condihions heretnafter set forth and Tenant covenants as a
material part of the consideration for lus Leasc to perform and observe each and all of said terms covenants and conditions This
Lease 1s made upon the condiions of such performance and observance

1 USE  Tenant shall usc the Premises only 1n conformance with applicable governmental laws regulations rules and
ordinances for the purpose of installing operating and maintaining telecommunications equipment tncluding collocation cuslomers

equipment providing lelecommunications services mamlaiming general office and storage withm the swilch area related to
telecommunications and to accommodate the sales team with associated general office functions and for no other purpose Tenant
shail not do or permt 1o be done 1n or about the Premises or the Complex nor bring or keep or permil to be brought or kept i or about
the Premuses or the Complex anything which 1s prolubiled by law or unless Tenant pays any resulting incremental mcrease i
insurance costs will n any way increase the exisling rate of (or olherwise affect) fire or any Insurance covering the Premuses or the
Complex or any part thereof or any of ifs contenls or will cause cancellation of any Insurance covering the Premuses or the Complex
or any part thereofl or any of s contents  Tenwnt shall not do or permit o be done nytiing m on or about the Premuses or the
Complex which will in any way obstruct or iniurfere 1n any malerial manner with the nghts of other tenants or occupants of the
Complex or ijure or annoy them or use or allow the Premiscs to be used for any improper tmmoral or unlawlul purpose nor shall
Tenant cause maintam or permit Ay nuisance 1n on or about the Premuises or the Complex  No sale by auction shall be permutted on
the Complex Tenant shall not place any loads upon the floors walls or cetling wiich endanger the structure or except [or diesel [uel

glycol and batterses stored and uscd 1n comphance wih all applicable laws and the terms of this Lease use or slore any harmful

hazardous or toxic fluids or matenials or other malerials 1n or about the Complex to include the dramage system of the Building No
waste matenals or refusc shall be dumped upon or permitied [o remain upon any part of the Premises or oulside of the Building m
which the Prenuses are a part except in lrash contamers placed snside exterior enclosures designated by Landlord for that purpose or
nside of the building proper where designated by Landlord  Other than where specifically designaled by Landlord there shall be no
smoking anywhere in or adjacent to the bullding including the area outside the building entrances Excepl as expressly contemplated
hereunder, no malerinls supplies equipment finshed products or semy finished products, raw matenials or articles of any nature shall
be stored upon or permutted to remain outside the Premises or any portion of the comman area of the Complex  Tenant shall not place
anything or allow anything to be placed near the glass of any window, door partition or wall which may appear unsightly from oulside
the Premises  No loudspeaker or other device, system or apparatus which can be heard outside the Premises shail be used wn or at the
Premises withou{ the prior writien consent of Landlord  Tenant shall not commt or suffer o be commulled any waste i or upon the
Premises  Tenant shall indemnify, defend and hold Landlord harmless agamst any loss expense damage reasonable atlorney s fecs, or
liability arising out of the failure of Tenant lo comply with the provisions of this paragraph and any applicable law Tenant shail
comply with any covenant condition or restriction { CC&R s') currently affecting Lhe Premises or the Complex The provisions of this
paragraph are for the benefil of Landlord only and shall not be construed to be for the benelit of any tenant or occupant of the
Complex To Landlord s knowledge the contemplaled use of the Premises will not (1) cause an increase 1n or cancellation of any
insurance policies currently marntatned by Landlord or (1) violite any of the CCR s

2 TERM

A The term of this Lease { Term") shalt be for 1 period of onc hundred tweaty (120) months subject to exlension as
provided heremn and shall commence pursuant to Pargraph 2B below

B The term of the Lease shall commence upon the earlier to oceur of (lhe Commencement Date )
(a) One hundred twenly days [rom the dale of execution and delivery of this Lease or
(b) February 1 2001 or
() The date Tenit commences swiich operitions m the Prennises
3 POSSLESSION
A Delay m Delivery Landiord shall deliver the Prenuses to Tenant for commencement of Tenant s build-out of the

Premises on the firsl business day loliowing the execution and delivery of lius Lease under a hcense whereby Tenant shall have the
nght to continuously occupy the Premises lo ready the Prenuses for occupancy  Such license shall be subject to all of the terms and
conditions of this Lease except that Tenant shall have no obligation to pay Basic Rent or Additional Rent until the Term shall have
commenced as provided above I Landlord for any reison whatsoever cannol deliver possession of said premises to Tenant as
heresnbefore specified this Lease shall not be voud or vowlable no obligatton of Tenant shall be affected thereby nor shall Landlord or
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Landiord s agents be hable to Tenant for any loss or damage resulling therefrom  The above 15 however subject to the provision that
the pertod of delay of delivery of the Prenuses shall not exceed thirly (30) days from the commencement date herem (except those
delays caused by Tenant Acts of God strikes war uliliies governmental bodies weather unavailable malerials and delays beyond
Landlords control shall be excluded n calculating such period) i wiich wnstance Tenant at 1is oplion may by wrillen nolice fo
Landlord lerminate this Lease

B Commencement and Confirmation  Promptly following the Commencement Dte Landlord shall prepare and
delver 1o Tenanl a Commencement and Confirmation Letter which will specify the date upon which the Term commenced the date
upon which the obhigation 1o pay Basic Rent and cxpense adjustments 1f any commenced the date upon which the Term shall expire
the Landiord s calculation of the final of the Pr and the Monthly Basic Rent and Lease piyment as adjusied after
the final measurement along with an amendment lo the Lease modifying the Lease accordingly

Provided Tenant agrees with the information contained i the Ce ement and Confirmation Letter and Amendment lo
Lease Tenant shall prompily execute 1nd return the Commencement and Confirmatton Letter and Amendment to Landlord  When
fully execuled and dehvercd the Amendment shall supersede any tnconstsient lerms contained i the Lease If Tenant objects 1o
anything contained in the Cc ement and Confirmation Lelter or the Amendment within ten (10) days of receipt of the
Commencement and Confirmation Letter and Amendment Tenant shalt provide Landiord with a written statement setiing forth the
specific basis for the objection(s) In the event that an wformal resolution of the issues 1 dispule s not reached within twenty (20)
days therealter the dispute shall be resolved by Judicial Reference as provided herein  The parties agree that until a binding
determination 1s rendered on the issue(s) i dispute Landlord and Tenant shall proceed including the payment of Basic Rent and
expenses as if Landlords Commencement and Confirmation Letter and Amendment were accurate and acceplable The parties shall
thereafter make any adjustments required based upon the resolution of the dispule

4 RENT

A Basic Rent  During the Term Tenant agrees to pay lo Landlord at such place as Landlord may designate without
except as otherwise provided herein, deduction offsct, prior notice or demand and Landlord agrees to accept as Basic Renl for the
leased Premuses the amount set forth below tn lawful money of the United States of America payable as follows

Trom month 11012 $125persq It From month 611072 $1 40 persq N

From month 13 1024 $1 28 persq ft From manth 73 1o 84 $143 persq ft

From month 251036 $131 persq [t TI'rom month 85 1o 96, $1 46 persq It

From month 37 t0 48 $134 persq It From month 97 (o 108 $1 49 persq U

From month 49 0 60 $137 persq ft From month 109 10 120, §1 52 persq I

After a final 1ent of the P , as provided for herem, the Tenant's square footage shall be adjusted according to the aclual

rentable square feet leased o Tennl

It 15 agreed that, as the Basic Rent provided for herewn 15 adjusted nccording to Paragraphs 3B and 5 the lotal Basic Rent and schedule
of payments described above shall be adjusted vccordingly

B Time for Payment Rent for the term of the Lease is due in advance on the first day of each calendar month In
the event that the term of this Levse commences on 1 date other than the first day of a calendar month on the date of commencement of
the term hereof Tenant shall pay to Landiord as rent for the period from such date of commencement to Lhe first day of the next
succeeding calendar month, that proportion of the monthly rent hereunder which the number of days belween such date of
commencement and the first day of the next succeeding calendar month bears to thurty (30) In the event that the term of this Lease for
any reason ends on a date other than the last d1y of a calendar month on the first day of the last calendar month of the term hereof
Tenant shall pay to Landlord as rent for the penod from said first day of said Iast calendar month to and including the last day of (he
term hereof that proportion of the monthly rent hercunder which the number of days between said first day of said last calendar month
and the fast day of the term hereof bears to thirty (30)

C Late Charge Notwithsianding any other provision of this Lease 1f Tenanl 15 n default for ten (10) days i the
payment of rent as set forth 1n this Paragraph 4 or any part thereof Tennl agrees to pay 1o Landlord n addition to the dehinquent rent
due a late charge for each such lnte rental piyment Smid late charge shall equal five percent (5%) of the amount of rental payment in
default

D Additional Rent Beginning with the commencement date of the Term of this Lease Tenant shall pay to Landlord
or to Landlord s designated agent m addition to the Basic Rent and 25 Additional Rent the following without duplication and without
mark up by Landiord

(a) Tenant s proportionate share of all charges costs and expenses incurred by Landlord relating to the operation and
maintenance of the Common Areas of the Compley as set forth 1n Paragraph 7 reasonable and customary management expenses
relating to the management of the Complex whether man iged by Landlord or by a property manager or company including employee
salaries and benefits clericil charges transportaion vehicle repars small tools and supply charges postage, lelephone office

supplies overtme pay office overhead and utiliics space charges for on site mnagers office (if any) and muscellaneous charges "

which management expenses shall be billed at the rate of Six cenis (§ 06) per rentable square fool for months 1 to 60 of the Term
Landlord may increase the management fee one time at the beginming of the 61" month and at each sixty (60) month anniversary
thereafter so long as any such increase 15 o 4 level which does not exceed the medan charge bewng charged by other managers
operating similar first class office burldings m the Grealer Sacramento Area  Landlord and Tenant agree that the above charge 1s a
reasonable amount for sard management expenscs and Landlord shall not be required 1o keep separate records of said management
expenses

(b) All utilnies selating o the Premises 1s set forth n Paragraph 12
(© All taxes relnting 1o the Premises as set forth i Pargraph 13
(G)) All insurance premiums relating to the Premuses as set forth in Paragraph 16
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() All expenses ol comphance sel forth 1n Paragraph 18

()] Tenant s proporlionle share of all accounting and leg1l fees incurred in the Complex s ownership and
operation, and

(g) All charges costs and expenses which Tenant 1s required to pay hereunder together with all interest and penalties
costs and expenses including reasonible orneys fees and Jegal expenses that may accrue therelo i the event of Tenant s failure lo
pay such amounts and all damages reasonable costs wnd expenses which Landlord may incur by reason of delault of Tenant or faslure
on Tenant s part to comply with the terms of this Lease  In the event of nonpayment by Tenant of Additional Rent Landlord shall have
all the rights and remedies with respect thereto as Landlord has for nonpayment of rent

Notwithstainding anything herein to the contrary the following shall not be chargeable to Tenanl as Additional Rent
(collecuvely the ‘Operatng Expense Exclusions') (a) interest or payments on any financing for the Complex including ground
lease payments, (b) any expenses resuling from the neghgence or willful misconduct of Landlord s agents contractors or
employees (c) any ilems for which Landlord 1s reimbursed by msurince condemnation proceedings wartanty or any similar
agreement (d) the cosl ol providing improvements within or services to or allowances for the bencfit of the premses and for the
individual use of any other tenants i the Building at any time (as distinguished {rom tenants generally) (e) any other cost or
expense otherwise paid by Tenant under the Lease (f) lcasing commussions markeling expenses and the cost of advertising space
m the Building (g) fines and penalties incurred other than as a resull of a default by Tenant (h) legal expenses incident to the
enforcement by Landlord of any terms of any lease or defense of Landlord s tile to the Complex or any part thereof (1)
compensalion paid to any employee of Landlord other thin compensation paid to employees of Landlord in connection with the
Building provided that such employees arc nol executives above the grade of building manager or equivalent (j) cosls of travel
enterfainment and promation, (k) depreciation or amortization of cpital costs and capital improvements other than capital
improvements expressly pernilied pursuant to Section 7 below (1) costs durectly and solely related to the mamnienance and
operation of the entily that constitutes the Landlord such as accounting fees meurred solely for the purpose of reportng Landlord s
financial condition (m) the cost of moving or relocaling other Building tenants (n) the inthial construction cost of the Building or
any defects n design or construclion of the Building (0) costs incurred due lo a violation by Landlord or any other tenant of the
Bwilding under any leasc license or other agreement (p) any bad debt loss rent loss or reserves for bad debts or rent loss or
reserves for equipment or caputal repiacement (q) any political or charslable contributions (r) costs mcurred n conneclion wilh
any sale or change of awnership of the Buiiding mncluding without imitation brokerage commissions atiorneys and accountants
fees closing costs ltle mnsurance premiums transfer taxes and debt losses rent losses and reserves for such losses (s) amounls
paid to any person, firm or other entity reltled to or otherwise alfilinied with Landlord which are i excess of arms length
compelibive prices in the Sacramento area for such services or goods pravided (1) costs arising from the removal or abalement of
hazardous matenals except those introduced lo the Butlding by Lhe Tenant or any of 115 contraclors, agenls employees or mvilees
(u) costs ansmg from conditions whiclh on the Commencement Dafe violale any laws or olher legal requirement (v) amounts
payable by Landlord lo any tenani, morigagee or other person or enlily 1n connection wilh any ndemnity obligation or for
damages, (w) the cost of any artwork (x) any lobbying expenses (y) the cosl of operating any retail space in the Building and (2)
amounts specifically excluded from the definition of Real Property Taxes

L

The Additional Rent due hercunder shall be paid to Landlord or Landlord s agent in the sum of thisly seven cents ($0 37) per
rentable square fool per month for the Switch Area and forly seven cenls (30 47) per rentable square foot per month for the Office
Area  Such amount shall be deposited n an impound account  Landlosd shall provide Tenant with an annual accounting of expenses
paid with the funds in the impound account Al any ime upon notice o Tenant Landlord may, based upon aclual costs adjust the
amount pud by Tenant into the irapound account

After Landlord performs ils wnnual accounting Landlord shall promptly provide to Tenant a reasonably detailed summary
thereof and any surplus remarning i the impound account shall be paid pro rala to Tenant However in the event thal the amount
remaming n Lhe impound account is insulfictent 1o pay the expenses identified above Tenant agrees to p1y Tenant s pro rata share of
such additional sums due as Addiional Rent within ten (10) days of receipt of an invoice  Also the Additional Rent provided above
shall be increased in the following year so 1s to reasonably provide an amount sufficient to pay the expected expenses for said year and
eltminate any deficiencies existing i said wccount It is hereby agreed that Landlord shall not have any duly to advance any funds n
the event that the funds paid by lenants are insulTicient to cover the payment of the heremabove set forth expenses Landlord shall
mamntain complete and accurate books and records with respect o Addiional Rent  Such books and records shall be made available to
Tenant and its representatives for audut esther al the Complex or at the Landlord s office on an annual basis upon reasonable prior
notice to Landlord  Such audit shall be conducted by a CPA or rel estate professional and payment therefor shall not be contingency
based In the event that such audit discloses that Landlord s calculalion of Additional Rent exceeded actual Additional Rent by five
percent (5%) or more Landlord shall bear the cost of such audst In such event Landlord s expense shall be limited to the direct hourly
charges and expenscs incurred for such audit and shall specifically exclude any contingency fees or other simlar charges

The respective obligations of Landlord and Tenant under this paragraph shall survive the expiration or other termination of
the term of this Lease and 1f the Term hereof shall commence on a day other than the first day of a calendar year or shall otherwise
expire or lerminale on a day other than the last day of a calendar year the actual Additional Rent incurred for the calendar year
which the term hereof commences or exptres or otherwise terminates shall be determined and settled on the basis of the statement of
aclual Addiional Rent for such calendar year and shall be prorated in the proporion which the number of days in such calendar year
falling within the Term bears to 365

E Place of layment of Rent and Additional Rent Al Basic Rent Addiitonal Rent and all other payments
required hercunder shall be paid to Landlord 1t the office of Landlord 1t 2882 Prospect Park Drive Suile 250 Rancho Cordova CA
95670 or to such other person or lo such other place as Landlord may from ime to time designate 1n writing

F Prepaid Rent Upan the exccution of this Lease Agreement Tenant shall pay to Landlord Prepard Rent in the sum
of Nineteen and 65/100 dollars ($19 65) per usble square foot and if Tenant 15 not i default of any provisions of this Lease the
Prepaid Rent shall be pphed toward the Basic Rent and Addional Rent due 1n accordance with the schedule altached hereto as
Extuibu E Tenant hereby authorizes and Landlord agrees to uliize a portion Landlord s improvement allowance payable pursuant to
Exhibit D to fund such prepud rent obligation  In the event Landlord does not accept this Lease Landlord shall return said Prepaid
Rent as well as the Security Deposit  If any excess renl shall remain after the above amount is applied in accordance with the schedule
such excess shall be apphied to subsequent monthly mstallments of annual Basic Rent and Additional Rent unbii such Prepaid Rent 1s
cxhausted or refunded to Tenant
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G Security Deposit Concurrently with Tenant s execution of this Lease Tenant shall deposit with Landlord the sum
of Fifty five Thousand and no/100 Dollars ($55 000 00) Said sum shall be held by Landlord as a Security Deposit for the faithful
performance by Tenant of all of the terms covenanis and conditions of ths Lease to be kept and performed by Tenant during the term
hereol  If Tenant defaults with respect lo any provision of this Lease including but not limited to the provisions relating to the
payment of rent and any of the monetary sums duc herewith Landlord may (but shal not be required 10) use apply or retam all or any
part of this Security Deposit for the payment of any amount which Landlord may spend by reason of Tenant's defaull or lo compensale
Landiord for any loss or damage which Landiord may suffer by reason of Tenant's default If any portion of said Deposit 1s so used or
apphied Tenant shall within ten (10) days after writien demand therefor deposit cash with Landlord in the amount sufticient lo restore
the Security Deposit to its original amount  Tenant's fatlure to do so shall be a matcrial breach of this Lease Landlord shall not be
required 1o keep this Secunity Deposil separate from its general funds and Tenant shall not be entitled 1o interest on such Deposit The
Secunly Depost or any balance thereofl shill be returned to Tenant (or at Landlord s option to the last 1ssignee of Tenant s mterest
hereunder) at the expiration of the Lease term and afler Tenant has vacaled the Premuses subject lo Landlord s night to offset any
amounts then due and owing by Tenant hereunder In the event of termination of Landlords inlerest in this Lease Landlord shall
transfer sard Deposit to Landlord s successor in mierest whereupon Tennl agrees lo release Landlord from habiity for the return of
such Deposit or the accounting therefor

5 INTENTIONALLY OMIT1LD

6 RULES AND REGULA FTONS AND COMMON AREA Subject to the terms and conditions of this Lease and such
reasonable non discriminatory Rules and Regulations 1s Landlord may from time to lime presenbe Tenant and Tenants employees
conlractors nvitees and customers shall 1n common with other occupants of the Complex in which the Premises are Jocated and their
respective employecs mnvilees and customers 1nd others entitled fo the use thercof have the nonexclusive right lo use the access roads
parking areas lobby hallways restrooms stairways and such other facihties provided and designaled by Landlord for the general use
and convenrence of the occupants of the Complex m which the Premises are located Tenant shall have access to the Premuses and all
of its equipment on a 24/7 basis  All areas in the Complex other than the Premises, the premiscs leascd or available to be leased to
other tenants and locations outside of the Premises 1n which Tenant s equipment s located shall be referred to herein as Common
Area  Tenants night to use the Common Area shall lerminale upon the termination of the Lease Landlord shall operate manage and
mamtain the Common Arca and therefore rescrves the nght to promulgate such reasonable non discniminatory rules and regulations
relating lo the use of the Common Aren, and any parl or parts thereol s Landlord may decm appropriate for the best nterests of the
occupants of the Complex The Rules and Regulalions shall be binding upon Tenant upon delivery of a copy of them to Tenant and
Tenant shall abide by them and cooperate in their observance  Such Rules and Regulations may be amended by Landiord from time io
ttme 1n a reasomble non discriminatory manner and all amendments shall be effective only upon delivery of a copy lo Tenant
Landiord shall not be responsible to Tenant for the non performance by any other tenant or occupant of the Complex of any of -aid
Rules and Regulations Tenant shall notily Landlord of any ttems in the Common Area which require repair or replacement

So long as any such change does not maicrially alfect Tenanl s use and occupancy of the Premises and other nights
hereunder Landlord reserves the right al any time to change the shape size location and extent of the Common Area, including but
not hmited lo arrangement or Jocation of enirances or passageways doaors wnd doorways corridors elevators slrs reslrooms or other
public parts of the Complex and (o change the name number or designation by which the Complex is commonly known and none of
the foregomg shall be deemed an actual or constructive eviction of Tenant or shall entitle Tenant to any reduction of rent hereunder

7 EXPENSES OF OPERATION, MANAGEMENT AND MAINTLCNANCE OF 1HE COMMON AREAS OF THE
COMPLEX As Additional Rent and 1 accordance with Paragraph 4D Tenant shall pay to Landlord Tenants proportionate share
(allocated lo the leased Premmises by rentable square footage of the Premises i proportion to the Building) of the expenses of operalion
management mainlenance and repur of the Common Areas of the Complex as determined by standard accounting practices, calculated
and billed on the assumption that the Complex 1s at least amely five percent (95%) occupied (excepting electrical expenses which shall
be based on usage or other equitable basis) At any ttme including any porfion of a year when the Complex 1s under minety five
percent (95%) occupied Landlord shali pay one hundred percent (100%) of the expenses relating to the vacant space up 1o ninety five
percent (95%) occupancy  If the Complex occupancy s at or above minety {ive percent (95%) Landlord shall bill Tenants for one
hundred percent (100%) of expenses usimg each Tenant s occupancy percentage lo calculate ench Tenant 5 share of expenses

The followng costs are some but not all of the Common Area expenses which are to be allocaled lo Tenant and the other
tenants 1n the Building (1) hicense permit and inspection fees (2) security (of provided) (3) utility charges (including but not hmited
to, waler gas elecinicily sewer service and wasle pickup) (4) il charges mcurred i the mamtenance of landscaped areas, ponds
fountams waterways parking lots sidewniks ind driveways (S) the cost of operation mantenance and repur of the inleror of the
Common Area (including lobbies restrooms janitor s closets hallways elevators (if any) mechanical and telephone rooms stairwells
entrances spaces above the cedings ceilings butlding extenior doors skyhights (1if any) and fire extinguishing systems) including
Janitoril service for the Common Aren (6) the munteninee repur and repl wement of a1l exterior bwilding mainten ince ilems herein
referred 1o include but are not himited to matn plumbing systems of the building (such as main waler and drain lines marn sewage
drains) mam clecincal systems (such as mun service panels) outside or roollop heating and aw conditioning sysiems (such as
compressors fans and boilers) roofs downspouts (7) the maintenance repair and replacement of all Common Area wall coverings
window covenings flooring materials carpeting nd partiionmg (8) repuring and replacing non structural roofs (9) supplies (10)
matenials (11) equipment and tools (12) sales use and excise laxus on goods and services purchased by Landlord (13) the cost of
repairing or replacing Common Area interiors and other furnishings in the Common Area which as a resull of normal use require
periodic replacement (14) the cost of cipital expenditures which have the elfect of reducing operating expenses provided however
that m the evenl Landlord makes such capital improvements and 1If the capital improvement 1s less than One Dollar ($100) per
rentable square foot of the Complex the cost will be allocated per paragraph 4D and that in the event the cost 15 i excess of One
Dollar ($1 00) per rentable square foot of the Complex Landlord shall amortize 11s invesiment 1n sud improvemenls (logether with
interest at the Prime Rale on the date the costs arc incurred plus two percent (2%)) s an operating expense i accordance with standard
accounling practices provided that such amortization is not al a rate greater than the anticipaled savings in the operating expenses and
(15) any other Common Area expense or charge whether or not heremnbefore described which 1n nccordance with generally accepted
accounting and management practices would be considered an cxpense of managing operating mamiaming and repainng the
Complex provided however thal tn no event shill any Operating Cxpense Exclustons be chargeable to Tenant
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In the event any of the above muntenance responsibiliies 1pply 1o any other tenani(s) of Landlord where there 1s common
usage with other tenani(s) such mantenance responsibiliies and charges shall be allocated lo the leased Premises by square footage or
other equitable basis as calculated and delermined by Landlord

The Common Area shall be muntained n a first class manner by Landlord comparable to stmilar buildings i the
Sacramento area  Landlord shall have the right to contract with or hire a third party to perform Common Area maintenance provided
that the amount paid to the third party 1s a proper and reasonable amount lo be charged for that itlem or service

8 PARKING Tenant shili have the right o use with ather tenants or occupants of the Complex 45 parking spaces per
one thousand (1,000) uscable square feet leascd to Fenant in Ihe common parking areas of the Complex Landlord acknowledges and
agrees that Tenant will utilize a portion of the parking so allocated for the location of an emergency generator and fuel stornge,
and for the location of Tenant’s dedicated mechamical systems (“Tenant’s Special Facilities’) The location of Tenant s Specrl
Facilires shnll be as set forth on Exhibit C atlached hereto or as olherwise approved by Landlord which approval shall not be
unreasonably withheld delayed or condiioned Lxcept for maintenance of the parking lot as provided herein parking shall be free
unless charges are imposed by any governmental agency having junisdiction over the property Tenant agrees that Tenant Tenants
employees agenls representatives and/or mvilees shall not use parking spaces tn excess of he number of spaces allocated to Tenant
hereunder Landlord shall have the right at Landlord s reasonablc sole discretion 1o specifically designate the location of Tenants
parking spaces within the common parkmng areas of the Complex n the event of a dispule among the tenants accupymng the building
and/or Complex referred to heremn m which evenl Tenant agrees that Tenant Tenanls employees 1genls representatives and/or
nvitees shall not use any parking spaces other than those parking spaces specifically designated by Landlord to Tenants use Said
parking spaces (other than those in which Tenant s Special Facihiies are located) if specifically designated by Landlord to Tenant may
be relocated by Landlord at any time and from time lo tme Landlord reserves the nght at Landlord s reasonable sole discretion to
rescind any specific designation of parking spaces (other than those in which Tenant s Spectal Facilities are located) thereby returning
Tenanl's parking spaces to the common parking wea Landlord shall give Tenant written notice of any change in Tenant's parking
spaces Tenant shall not at any time, park or permit to be parked any trucks or vehicles adjacent 1o (he loading areas so as to mterfere
in any way with the use of such areas nor shalf Fenant at any lime park or permit the parking of Tenant s trucks or other vehicies or
the trucks and vehicles of Tenant s suppliers or others 11 any portton of the Common Area not designated by Landlord for such use by
Tenant Tenant shall not park nor permit to be parked any moperative vehicles or equipment on any partion of the comman parking
area or other common areas of the Complex Tenanl agrees to assume responsibilily for comphance by its employees and mvitees with
the parking provssions contuned heremn  Except for Tenant s Special Faciliies Tenant shall use the parking areas for vehicle parking
only and shall not use the parking arcas for storge

9 ACCEPTANCE AND SURRENDER O PREMISES By entry hercunder Tenant accepls the Premises as being i good
and samiary order, condiion and reparr latent defects excepled and ceepts the building and improvements inchuded n the Prermises
thesr condition on the date of signing Lease and withoul representation or warranty by Landlord as fo the condition of such buiiding or
as lo the use or occupancy which may be made thereof except as otherwisc expressly provided heremn  In the event Landlord constructs
mprovements for Tenant prior to occupancy as part of this Lease Landlord and Tenant shall prepare a punch list within filteen (15)
days of occupancy which items shali be correcled by Landlord within thirty (30) days of submission of the punch hst to Landlord In
the event that any item(s) on the punch list cannot be comrecled within thirty (30) days it shall be sufficient that Landlord has
commenced correction of such stem within the thirty (30) day period  Any exceplions lo the loregoing must be by written agreement
executed by Landlord and Tenant Tenant ngrees on the last dy of the Lease term or on the sooner termination of this Lease, to
surrender the Premises promptly and peaccably to Landlord in substanually the same condition and repair as when Tenanl commenced
occupancy of the Prenuses and 1 accordance with the stindards set forih in this Paragraph 9 and in Paragraph 11 below, reasonable
wear and tear and casualty damage excepted Upon termation of the Lease and Tenant's surrendenng the Premuses, Landlord may at
Tenant's expense cause the Prenuses to meet the standards set forih m Paragraph 11

Any alterations additions and improvements which may have been made n o or on the Premises (except moveable trade
fixtures wstalled at the expense of Tenant and equipment which Tenant may remove at any time and from time to ime) and which are
designated for removal al the ime Landlord approves the plans therefor shall be removed at Tenanls sole expense prior o the
termmation of the Term except that Tenant shall ascertam from Landlord not less than thirty (30) days before the end of the Term
whether Landlord desires lo have such designated alterayions and improvements remain i the Premuses in which case such allerations
and improvemenis shall not be so removed Tenant on or before the end of the Term or sooner termmation of this Lease shall remove
al! of Tenants personal property and Irade fixtures from the Premises and all property not so removed within ten (10) business days
following the end of the Term or sooner lermination of this Lease shall be decmed abandoned by Tenant and title to same shall
thereupon pass to Landlord without compensation to Tenant Landlord m1y upon termination of this Lease remove all moveable
furmture and equipment so 1bandoncd by Tennt 2t Tenants sole cost ind rep ur any damage etused by such removat 1t Tenant s sole
cost If the Prenuses are not surrendered i the end of the term or sooner termination of thus Lease Tenant shall be trented as a
holdover pursuant to Paragraph 30 below and Tenant agrees to defend indemntly and hold Landlord harmless agamst loss or tiabihity
resulting from the delay by Tenant n so surrendening the Premmses including without hmitation any claims made by any succeeding
tenant founded on such delty Nothing contuncd heremn shall be construcd as an exiension of the Term hercol or as a consent of
Landiord to any holding over by Tenant The voluntary or other surrender of this Lease or the Premuses by Tenant or a mulual
cancelation of this Lease shall not work as a merger and al the ophion ol Landlord shall esther tenmmalc all or wny existing subleases
or subtenancics or operale 15 n ssignment lo Landlord of all or any such subleascs or subtenincies

10 ALTERATIONS AND ADDI11IONS Except for the mstallation of Cuslomer s equipment and/er non siructural alteralions
to the miterior of the Premises not exceeding a total of $50,000 annually during the Term (of which Tenant shal provide Landlord with
prompt notice) Tenant shall not make or suffer to be made any alieration or addition to the Premuses or any part thereof without the
whritten consent of Landlord first had and obtained by Tenant Landlord agrees that such consent shall not be unreasonably withheld

delayed or conditioned With respect to any proposed alterations and improvements nol included n the initral build out (which instial
buld out 1s governed by Exhibit D attached hereto) Landlord shall be deemed to have approved any proposed Working Drawings or
Space Plans 1n the event Landlord Fails to respond o a request for approval m accordance with the applicable meframe set forth m
Exhibit D hereto for the review of Working Drwings and Space Plans  However Landlord may withhold s consent in 1is sole
discretion 1f any proposed alteration will matenally affect the structural integrily or safety of the Building or s elecirical, plumbing

heating/ventiiation/aircondiioning mechanical or hife safety systems [enant shall furmsh complete plans and specifications for the
desired alterations  Tenant shall pay Landlord upon demand 1 review fee tn an amount equal to the Jesser ol (1) five pereent (5%) of
the construction cost of alterations or (i) $50 000 to compensate Landlord for the cost of review and approval of the plans and
specificaions for subsequent alterations of the Premiscs and for additional admimistrative costs incurred in moniloring the construction
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of any alterations made following the mual build out of the Premuscs provided however that noiwihstanding the foregoing or
anything else in this Lease to the contriry no fees or charges shall be payable by Tenant on account of conslruction management or
supervision or plan review or approval by Landlord or any of its employecs agents or contractors in connection with the mitsal build

out of the Premses Landlosd reserves the right o approve all contraclors laborers malerialmen and suppliers proposed by Tenant to
make such alterations and additions which approval shall not be unreasonably withheld delayed or conditioned  Tenant shall retain
litle to all moveable furniture equipment 1nd trade lixtures placed i the Premises or elsewhere in the Complex  All healing lighting

electrical air conditioning partioning draperies carpeting and Moor nstallations made by Tenanl togeiher with all property that has
become an integral part of the Premuses (but excluding Tenant s and ifs Customers telecommunications equipment) shall not be
deemed trade (ixtures bul shall become the property of 1 andlord upon expiration o termination of this Lease and may not be removed
by Tenant Tenant agrees that 1t will not proceed 1o make such allerations or addiions without having obtamed writlen consent from
Landlord to do so and until five (5) days from the receipt of such consent m order that Landlord may post appropruale notices lo avoid
any ltability lo contraclors materrimen or suppliers for payment for Tenants improvements  Subsequent lo obtuning Landlord s
wrillen consent and prior 1o commencemenl of conslruction of the aiterations Tenant shall deliver to Landlord a copy of the building
permit Tenant wall at all imes permut suth notices to be posted and to remam posted until the completion of work Tenant further
covenants and agrees that any mechanic's lien stop notice or other hien filed agamst the Prenuscs or agunst the Complex for work
claimed to have been done for or materials clumed to have been furmished to Tenant will be discharged by Tenant by bond or
otherwise, within ten (10) bustness days after the filing thercof at the sole cost ind expense of Tenant Any exceplions to the foregoing
must be made in writing and executed by both Landlord nd Tenant

1 TENANT MAINTENANCE OF PREMISES As sel forth in Paragraph 7 above Landlord shall mantain the Common
Area whereas Tenant shall at iis sole cost and expense keep and mamlain the Premuses (including appurtenances) and every part
thereof m a high standard of mantenince and repair or replacement and i good and samtary condition Tenants mamtenance and
repair responsibilities heremn referred to include but are not limited 1o jamitoral service windows window frames plate glass and
glazing truck doors plumbing systems serving the Premuses exclusively (such 1s water and drain lines sinks toilels faucels drams
showers and water fountuns) electrical systems serving the Prenuses exclusively (such as panels conduits outlets hghling fixtures
lamps bulbs tubes and ballasts) interior he wing and air conditioning systems serving the Premises exclusively (such as air handlers
ducts mixing boxes thermostats time clocks interior heaters supply and relurn gnils) store fronts and other mierior improvements
within the Prenuises including but not Iimuted 1o wall coverings window coverings carpet floor coverings partiioning ceilings doors
(both interior and exterior including closing mechanisms laiches locks) fire extingwishing systems and all other interior
improvements of any nature whaisoever Duning the Lease Term Tenant shall mantam il mtenor walls pamled or cleaned so that
they appear freshly pamted and repaired and replaced if damaged 4il Moors cleaned and waxed Al carpels cleaned and shampooed
all broken marred ar nonconformmg acoustical ceilmg ules replaced Wl windows washed the mterior wr condiioning 1nd heatmg
systems serviced by a reputable and Iscensed service firm and i good operiling conditton and reparr the Premuses plumbing and
electrical systems and lighting tn good order and repair including replacement of any burned out or broken light bulbs or ballasts
Tenant agrees lo provide and use carpet mals (of 1 lype which allow arr circultion under the mat) under all rolling chairs or to
otherwise be responsible for wear 1nd tear of the carpel caused by such rolling chars if such wear and tear exceeds that caused by
normal foot traffic 1n surrounding areas  Arens of excessive wear shll be replaced at Tenant s sole expense upon Lease termnation

Tenant hereby waives all rights lo terminaie the Lease 1o require Landlord to put Premuses i a condition suitable for Tenant
and/or 1o make repairs and deducl the amount of the repairs from rent due under this Lease, which rights are more specifically set forth
n Subsection 1 of Section 1932 and Seclions 1941 and 1942 of the California Civii Code and under any simular law statule or

ordhnance now or thereafter m cffect
X

12 UTILITIES Landlord shall provide dedicated power lo the Switch Area i vccordance with Exlubit D hereto as well as
power to the Office Area and Common Arcas  Landlord shall also furmish adequate supplies of cold water o the Premises and hot and
cold waler lo the Common Areas wnd adequate HVAC lo the Office Aren and Common Arcas Nolwithslanding the foregomg the
HVAC ducting thermostat controls and VAV boxes required to serve the Office Area shall be constructed by Tenant as a part of tls
improvemenis pursuant o Exhibit D Tenant shall pay promptly as the sime become due all charges for water, gas electrieily
telephone Iclex and other electronic communicition service sewer service wasle pick up and any other ultlities matenals or services
furmshed direclly to or used by Tenant on or 2bout the Premses during the term of this Lease ncluding without hmitation any
temporary or permanent slility surcharge or olher cxactions whether or not herewnafter imposed In the event the above charges apply to
the Common Area or any other tenani(s) of Landlord where there 1s common usage with other Tenant(s) such charges shall be
equitably allocated to the leased Premises by squire footage melered usage or other equilable basis

Landlord shall not be liable for any Tulure o provide access to the Premuses to assure the beneficial use of the Premises or
to furnish any services or utilitics when such fadure 1s caused by natural occurrences riots cavil disturbances insurrection war courl
order public enemy accidents breakage strikes lockouls or other labor disputes the making of or delays in reparrs, alteralions or
improvements to the Premises or the Complex not ciused by Landlord s gross negligence or willful misconduct the mability (o oblain
an adequale supply of fucl gas steam water electricily, fabor or other supplics not caused by Landiord s gross negligence or willful
musconduct or by any other condition beyond Landiord s rcasonable control nd Tenant shall not be entiiled to any damages resulting
from such farlure nor shall such failure relieve Tenant of the obligation o pay all sums due hereunder or be construed as a constructive
or other eviclion of Tenan, If any governmental enlity promulgates or revises any stalule ordinance or building code fire or other
code or imposes mandatory or voluniary conirols or gusdelines on Landlord or the building or any part thereof relating to the use or
conservalion of energy water gas steam light or electricity or the provision of any other ulility of service provided with respect to this
Lense, or 1f Landiord 1s required or clecls fo make altcrations to the Burlding in order to comply with such mandalory or voluntary
conlrols or gurdelines Landiord may 10 its sole discretion comply with such mandalory or voluntary controls or guidelines or make
such alterwuions to the Bumlding provided however that any compliwnce with ny voluntary guidelme shall not matenally affect
Tenant s rights hereunder

13 TAXES

A Real Property Inxes As Additional Rent and in accordince with Paragraph 4D of thus Lease Tenant shall pay to
Landiord or if Landlord so directs directly to the Tax Collector all Real Praperty Taxes relnting to the Premises In the event the
leased Premiscs consists of anly 1 portion of the entire tax parcel Tenant shalt p1y to Landlord Tenant s proportionate share of such
real eslate taxes allocated to the leased Premiscs by squre footige as reasonibly calculied and determined by Landlord If the tix
billing pertams one hundred pereent (100%) 1o the leased Premises and Landlord chooses to have Tenanl pay said Real Property Taxes
directly to the Tax Collector then in such event it shall be the responstbility of Tenant to obtaim the tax and 1ssessment bills and pay
prior to delinquency the applicable Real Property Taxes and asscssments perlaiming 1o the leased Premuises and failure to recerve a bill
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for laxes and/or assessments shall nol provide a basis for cancellation of or non responsibility for payment of penalties for nonpayment
or late payment by Tenant  Nothing herein shail preclude Tenant from contestng m good faith and i accordance with all applicable
requirements any tax or assessment mde agamst the Premises In the evenl Landlord receives a refund of Real Property Taxes with
respect 1o any year falling within the Term Landlord shall promptly refund toTenant s proportionate share thereof which obhigation
shall survive the expiration or termination of this Lease

The term ' Real Property Taxes s used herein shall mean (1) all taxes assessments levies and other charges of any kind or
nature whalsoever general and specinl foreseen and unforeseen (including all installments of principal and interest required to pay any
general or special assessmenls for public improvements and any increases resulting from reassessments caused by any change in
ownership of the Premises) now or hereafter imposed by any governmental or quasi governmental authority or special district having
the direct or indirect power o lax or levy assessmenls which are levied or assessed agamst or with respect to the value occupancy or
use of all or any portion of the Premuses (as now constructed or as may at any time herealter be constructed allered or otherwise
changed) or Landlords interest therem any improvements located within the Premises (regardiess of ownership) the fixtures
equipment and other property of Landlord real or personal that are an ntegral part of and located in the Premises or parking areas
public utilities or energy within the Premises (n) all charges levies or fees imposed by reason of enviranmental regulation or other
governmental control of the Premises and () all costs and fees (including reasonable atlorneys' fees) mcurred by Landlord in
reasonably conlesting any Real Property Tax and m negotiting wilh public authorities as to any Real Property Tax If at any time
during the term of this Lease the taxation or asstssmenl of the Premises prevaring as of the commencement daie of this Lease shall be
altered so that n lieu of any Real Property Tax described above there shall be levied assessed or imposed (whether by reason of a
change n the method of taxation or assessmenl creation of a new lax or charge or any other cause) an alternate or additional tax
charge (1) on the value use or accupancy of the Premises or Landlord s interest therem or (1) on or measured by the gross receipls
income or rentrls from the Premises on Landlords business of leasing the Premuses or computed 1n any manner with respect to the
operation of the Premises (1s opposed to mcome derwed therefrom) then any such tax or charge however designated, shall be
mcluded within the meaning of the term ' Real Property Taxes [for purposes of this Lease If any Real Property Tax 1s based upon
property or rents unrelaled 1o the Premises then only that part of such Real Property Tax that is fairly allocable to the Premises shall be
mcluded within the meaning of the term “Real Property Taxes' Notwithstanding the foregoing the term  Real Property Taxes shall
not nclude (a) estate nheritance gift transfer recordion gams mlangible net profils, cipital stack or francluse taxes of Landlord or
the federal or state nel mcome tax imposcd on Landlord s mcome from all sources (b) tny personal property tax assessed against
properly owned used or leased by Landiord or any other ienanl or occupant of the Complex (c) ilerest or penalties on any late
payment of Real Properly Taxes unless proximlely caused by Tenant s default 1 its obligation lo p1y Additional Rent hereunder or
(d) any portion of any assessment payable over time other than the mimimum mstaliment actually paid by Landiord during such year

B Taxes on Tenant's Property (a) Tenant shall be hiable for nd shall prior to delinquency all taxes levied 1gainst
any personal property or trade fixtures placed by Tenant m or about the Premises I any such laxes on Tenaats personal property or
trade fixtures are levied agamst Landlord er Landlords property or if the asscssed value of the Premises 1s increased by the inclusion
therein of a value placed upon such personnl properly or trade fixiures of Tenant and if Landlord pays the taxes based on such
increased assessment which Landlord shall have the right to do regardiess of the validily thereof Tenant shall withn ten (10) days of
demand repay to Landlord the txes so levitd against Landlord, or the proporlion of such laxes resulling from such increase i the
assessmenl provided that in any such cvenl Tenant shali have the right in the nime of Landlord and with Landlerd s full cooperation,
1o bring suit 1 any cour! of competent junsdiction lo recover the amount of such taxes so paid undur prolest and any amount so
recovered shall belong to Tenant

1

(b) If the mterior improv: in the Py whether lled and/or pud for by Landlord or Tenant and
whether or not aflixed o the real property so 4s to become a parl thereof are assessed for Real Properly Tax purposes al a valuation
higher than the valuation at wiich standard office tmprovements n other space in the Complex are assessed then the Real Property
Taxes and assessments levied 1gainst Landlord or the Complex by reason of such excess assessed valuation shall be deemed 1o be taxes
levied agamst personal property of Tenant and shull be governcd by the provisions of 13B(a) above II the records of the Counly
Assessor are available and sufficiently detuled to serve as a basis for determining whether sard interior improvements are assessed at a
higher valuation than standard office improvements m other space in the Complex such records shall be binding on both the Landlord
and the Tenant If the records of the County Assessor are not avalable or sulficiently detailed o serve as a basis for making said
determination, the actual cost of construction shall be used

14 LIABILITY INSURANCE Tenint 1 Tenants expensc agrees (o keep in force during the term of this Lease a policy of
comprehensive general lrabihity insurance for bodily injury personal myury and property damage (including loss of use of property)
occurring 1n or ansing out of the use or occupancy of the Premuses or the Complex including parking and landscaped areas in the
amount of Two Mullion Dolfars ($2 000 000) per occurrence and shal) be subject to periodic reasonable increase based upon inflanon

mcreased hability awards recommendation of Landlords professional tnsurance advisers and other relevant factors Such insurance
shall be primary and non contributing as respecls any insurance carried by Landiord The policy or policies effecting such insurance
shall name Landlord as an additional insured and shall insure any hability of Landlord contingent or otherwise, as respecls acts or
omissions of Tenanl its agents employces or invitees or otherwise by any conduct or transactions of any of said persons in or about or
concerming the Premises or the Complex mcluding any ulure of Tenanl to observe or perform any of its obligations hereunder shall
be issued by an insurance company admilted 1o transact busmness in the State of California and shall provide thal the msurance effecled
thereby shall nol be canceled except upon thirty (30) days prior writien notice lo Landlord A certificate of nsurance shali be
dehivered to Landlord within ten (10) days after Tenant takes possession of the Premsses  Tenant shll provide Landlord with evidence
of renewal of surance as appropriate within ten (10) days of the expiration of the underlymng policy If Tenant fails to delver any
policy certificate or renewal to Landlord required under this Lease within the prescribed tme frame or of any policy 1s canceled or
modified during the Lease term without Landlord s consent Landlord may obtun such insurance i which case Tenant shall reimburse
Landlord the cost of such insurance within fifteen (15) days allter receipt of a statement which indicates the cost of such msurance

15 TENANT § PCRSONAL PROPERTY INSURANCE AND WORKLRS' COMPENSATION INSURANCE Tenant
shall mantain a personal property policy Covered Causes of Loss Special Torm  msuring the business personal properly mventory,
trade fixtures and leasehold improvements within the lased Premises for the full replacement cost thereof  If a covered cause of loss
occurs the funds received for payment of the loss shall be used for the repar or replicement of such tems so msured Lo the exient that
such ilems 7re a part of the real property which is owned by Landlord or will become the property of Landiord upon the expiration
hereol Tenant shali provide Landford with a copy of smid policics and/or a cerificaic of isurance cvidencing such policies and all
approprinle renewals within ten (10) days of Landlord s request
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Tenant shall also mainiain a policy or pohicies of workers compensation insurance including employers hability sufficient to
comply with all laws Tenant shall provide Landlord with a copy of said pohcies and/or a ceruificale of insurance evidencing said
policies and all appropriale renewals willun len (10) days of Landlord s request The policies of commercial general hability insurance
and property insurance may be provided under a blanket insurance policy maintaned by Tenant

16 PROPERTY INSURANCE Landlord shall purchase and keep m force and s Addilional Rent and m accordance with
Paragraph 4D of tis Lease Tenant shall pay to Landlord Tenanls proportionale share (1llocated fo the leased Prenuses by square
footage) of the cost of the policy or policies of insurance covering loss or damage to the Premises or the Complex (excluding routine
mamtenance and repurs and muidental damnge or destruction caused by accidents or vandalism for which Tenant is responsible under
Paragraph 11) in the amount of the lull replicement value thercol providing protection agamst those perils included within the
classification of "Covered Causes of Loss Special Form' insurance and flood andfor carthquake insurance 1 available plus a policy of
loss of rents insurance in the amount of one hundred percent (100%) of twelve (12) months Basic Rent plus sums paid as Additional
Rent If such insurance cost 1s increased due lo Tenants use of the Premuses or the Complex Tenani agrees 1o pay 1o Landlord the full
cost of such increase Tenant shall have no interest in nor any nght to the proceeds of any insurance procured by Landlord for the
Premises or the Complex

Landlord and Fenant do each hereby respeclively releasc the other to the cxient of insurance coverage of the releasing party
from any hability for Joss or dimage caused by firc or any of the extended coverage casualties mcluded m the releasing party s
wnsurance policies irrespective of the cause of such fire or casually provided however thal if the nsurance policy of either releasing
party prohibils such waiver then this waiver shall not tike effect untl consent {o such waver is oblained If such waiver 15 so
prohubited the nsured party affected shall prompily notify the other party thereof

17 INDEMNIFICATION Excepling events caused by the negligence or willful misconduct of Landlord or any of its agents
employees or conlractors or arising from conditions existing at the Complex as of the Commencement Date Tenant shall indemmnify
Landlord agamst and hold Landiord harmiess from any and all costs clams or lsabilily anising from () Tenant s use of the Premises
or Complex (b) the conduct of Tenanl s business or anytiung else done or permutted by Tenant to be done in or about the Premises or
the Complex including any c n of the P or the Complex or any other property resulting from the presence or use of
Hazardous Malerial caused or permilied by Tenant () imyury 1o or death of any person or damage to or destruction of properly m or
about the Premuses by or from any causc whatsoever (d) any breach or defaultin the performance of Tenant s obhigations under thi,
Lease or (¢) other acts or omissions of Tenant  Tenant shall defend Landlord agamsl any such cost claim or hability at Tenants
expense with counsel reasonably acceptable to Landlord  As used i this Section 17 the term Tenant shall include Tenant any
partner, officer direclor employec agent mvitee or representative of Tenant

Landlord hereby ngrees to indemnify defend nd hold Tenant s agents nd employees harmless from claims for personal
injury death or property damage ansig from incidents occurring in the Premises Complex or Common Areas caused by any grossly
negligent or willful action or omisston of the Landlord  If Tenant 1s made a party lo any action commenced by or aganst Landlord and
any such action arses out of matters for which Landlord has provided indemmification for Tenan! 1s heruinbefore provided Landlord
agrees lo indemnily defend and hold Tenant harmless therefrom and 1o pay all judgments settlemenis losses expenses and costs
(including attorneys fees and expert witness and consullant fees) which may be ncurred by Tenant in connection therewth  As used
m this Section 17 the term "Landiord shail mclude Landlord any pastner officer director employee agent or representative of
Landlord

Excepling events caused by the gross neghgence or willful misconduct of Landlord or any breach or default in the
performance of Landlord s obhightions under this Lease Landlord shall not be hable to Tenant and Tenant hereby waives all
claims agamst Landlord or us Aflihntes for any ijury or damage o any person or properly occurning or ncurred 1 connection
with or 1n any way relating to the Prenuses the Building or the Property from any cause Without himiing the foregoing
excepling evenis caused by the gross neghgence or willful misconduct,of Landlord or any breach or default 1 the performance of
Landlord s obligations under this Lease Landlord shall not be liable for and there shall be no abatement of rent for (1) any damage
to Tenant s property stored with or entrusted 1o Landlord (1) loss of or damage to any properly by thefl or any other wrongful or
illegal act or (1) any imjury or damage 1o persons or properly resulling from fire explosion falling plaster steam gas electnicity
waler or ram which may leak from any part of the Building or the Project or from the pipes appliances appurtenances or plumbing
works therem or {rom the roof, sireet or sub surface or from any other place or resulting from dampness or any other cause
whalsoever or from the acis or omissions of other tenints occupanls or other visitors to the Building or the Project or from any
other cause whalsoever (iv) any diminution or shuiting off of light air or view by any structure which may be erected on lands
adjacent to the Building whether within or outside of the Property, or (v) any latent or other defect in the Prenuses the Building or
the Project Notwithstanding any other provision of this Lease lo the conlrary Tenant agrees that in no case shall Landlord ever be
responsible or Iiable on any theory for any ijury lo Tenints business loss of profits loss of income or any other form of
consequential damage Tenant shall give prompt notice to Landlord in the event of (1) the occurrence of a fire or accident in the
Premises or in the Building or (b) the discovery of any defect therin or in the [ixtures or equipment thereof Notwithstanding any
other proviston of this Lease 1o the contrary Tennl waives any clums based on dimage or injury resulting from Landlord s failure
lo police or provide secunily for the Properly

18 COMVPLIANCE

A Tenant at its sole cost nd expense shall promptly comply with all laws statutes ordinnces and governmental
rules regulations or requiremenis now or hercaller 1 effect with respect lo the use and oceupancy of the Premises with the
requirements of any board of fire underwriters or other similar body now or herealler constiuted and with any direction or eccupancy
cerlificate sssued pursuant to law by any public officer provided however that no such latlure shall be deemed a breach of the
provisions f Tenant immedialely upon notificilion commences lo remedy or rectify said failure  Nolhing contaned herein shall
preclude Tenant from contesting the apphcabslily of any of the foregoing so long as Tenant conducts such conlest in a diligent manner
and such conlest does not subject Landlord to any polential civil hability or criminal sanctions The (inal non appealable judgment of
any court of competent junisdiclion or the admission of Tenanl 1n any 1ction against Tenant whether Landlord be a party thereto or not
that Tenant has violated any such law, statule ordinance or gover I rule regulation requirement direction or provision shali be
conclusive of that fact as between Landlord and Tenant Tenant shill al its sole cosl and expense comply with any and all
requirements perlamning to is use and occupancy of the Premises and the Complex of any insurance organizabion or company
necessary for the mamtenance of re1sonable [ire and public habihity tnsurance covering the Premises or the Complex

B Compliance waith ADA  Notwithstainding inything {o the conirary contained in this Lease Landlord and
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Tenant agree that responsibility for comphance with the Amenicans With Disabilities Act of 1990 (the ADA. ) shall be allocated
as follows () Landlord shall be responsible for compliance with the provisions of Tutle 11 of the ADA for all Common Areas
including exterior and intertor areas of the Building not included withm the Premuses or the premises of other tenants (1) Landlord
shall be responsible for compliance with the provisions of Tiile 1 of the ADA for any construction renovations alterations and
repairs made within the Premuses 1f such construction renovations alterations or repmurs are made by Landlord for the purpose of
improving the Building generally (1) Tenan( shall be responsible for compliance with the provisions of Title 111 of the ADA for
any conslruction renovations alterations and repairs made within the Premises if such conslruction renovalions allerations and
repairs are made by Tenant its employees agents or conlraclors at the direction of Tenant or done pursuant to plans and
specifications prepared or provided by Tenant or Tenant s architect or space planner

19 LIENS Tenant shall keep the Premises and the Complex frec from any liens or stop fiotices ansing oul of any work
performed matertals furmshed or obhigations incurred by Tennt In the event that Tenant shall not within ten (10) business days
following the imposition of such hien or stop notice cause the same lo be released of record Landlord shall have n addition lo all
other remedies provided heren and by law, the nght but not the obligation 1o cause the same lo be released by such means as i shall
deem proper including payment of the clam giving nisc to such lien or stop notice  All sums pad by Landlord for such purpose, and
all expenses incurred by it in connection therewsth shall be payable to Landlord by Tenant within ten (10) days of demand, with
imterest at the Prime Rate, as quoted by the Bank of America

20 ASSIGNMENT AND SUBLE11ING Except as provided below Tenant shall not assign lransfer or hypolhecate the
leasehold estate under this Lease, or any mnterest herein nd shil not sublet the Prermuses or any part thereofl or any night or privilege
appurtenant thereto or suffer wny other person or enlity lo occupy or use the Premises or any portion thereof without n each case the
prior wrilien consent of Landlord which consent shall not be unreisonably withheld delayed or conditioned  As a condition for
granling s consent lo any subletling which requires Landlord s consent hereunder Landlord may require that Tenanl agree to pay
Landlord as Additonal Rent one half of 1ll rents received by Tenant from ils sublenanls n excess of the renl payable by Tenant to
Landlord hereunder after deducting il costs incurred by Tenant in connechion with such sublease In the case of any assignment or
subletting requining Landlord s consent hereunder Tenant shall by not less than sixty (60) days writlen notice advise Landlord of its
intent to assign or sublet the Premises or any portion thercofl for any part of the term hereof Within Uurty (30) days after receipl of
Tenants notice Landlord shall give approval or disapproval lo Tenant lo assign this Lease or sublease the portion of the Premises
described in Tenant's nolice on the date spailicd w Tenants nolice [n the event Tenanl 1s allowed to assign transfer or sublet the
whole or any part of ihe Premises with the prior wrilten consent of Landlord no assignee Iranslerce or subtenant shall assign or
transfer this Lease either in whale or n part or sublet the whole or any part of the Premises without also having obtaed the prior
wniten consent of Landlord excepl as provided below Except for any subsequent assignment subleling or other transfer which does
not require Landlord s consent as provided below a consent of Landlord to one assignment transfer hypothecation subletting
occupation or use by any other person shall not release Tenant from any of Ten1nt s obligations hercunder or be deemed to be a consent
to any subsequent similar or dissimilr assignment, transfer hypothecation subletting occupation or use by any olher person Except
as provided below any such assignmenl (rnsfur hypothecation subletimg occupation or use without such consent shall be void and
shall conslitute a breach of this Lease by Tenant and shall at the option of Landlord cxercised by wrillen notice 1o Tenant termunate
this Lease Except as provided below the leaschold cstale under this Lease shall not nor shall any interest therein be assignable for
any purpose by operation of law without the written consent of Landiord As a condiion to us consenl Landiord may require Tenant lo
pay all reasonable, oul of pocket expenses not 1o exceed $1 000 in connection with the assignment and Landlord may require Tenant s
assignee or transferee (or other assignees or transferces) to assume m writing all of lhe obligations under this Lease

Notwiihstanding anything to the contrary contuned n this Lease Tenant may from tme fo time without Landlord s
consent assign 1ls inlerest n this Lease and/or 1ny sublease all or any portion of the Premises lo (a) any alfihate of Tenant or
Tenant s parent (b) any enlity tto which Tenant or Tenant s parent s merged consohidated or reorgamzed or {c) any entity lo
which all or substantially all of Tenants or Tenant s parent assels are transferred or sold (including a stock acqusition) For
purposes of this Lease an affiliate of Tenant 15 a corporation, partnership himited hability company or other enlily that directly or
mdirectly through one or more intermediries controls is controlled by or 1s under common control with the Tenant The term

control (including the lerms controlled by and under common conirol with ) means the possession direct or indiect of the

power lo direct or cause the direction of the management and policics of Tenant whether through the ownership of voting
securiites by coniract or otherwise Tenant shall give Landlord written notice of any such assignment or sublease to Tenant s
affibates The sale or transfer of slock by Tenant or by any sharcholder shall not consutule an assignment of the Lease

Notwithslanding anything lo the contrary contained in this Lease Tenant shall have the right at any time and from time
lo ime 1o nstall and connect the lelecommunications equipment of s customers ( Customers ) in the Premises and to allow
access lo the Premises from time (o hime (o such Customers (te  Collocation  as such term 15 used in the telecommunications
industry) and such Collocation shall not be deemed an assignment sublease alteration modification or improvement requining the
consent of Landlord whether or not a written agreement cxists belween the parties  Any equipment thal 1s the subject of a
collocation agreement shall for all purposes under this Letse be deemed to be moveable personal property of Tenant and Tenant
shall be fully and primanly lable for any and all obligations pertaining o or ansing out of such Collocation agreement including
any and all cosis damages and Ibiltties related to or ansing out of the snslallation operation mantenance repair or replacement
of such equipment In no event shall Landlord shall be entitled to any sharc of any fees revenues or profits denived from any such
agreement for Collocation

21 PROTECTION OF LENDERS AND PURCHASERS

A Subordination  Subject lo Section 21F below Landlord shall have the right to subordinate this Lease to any
deed of trust or mortgage encumbening the Premises or the Complex any advances made on the secunity thereof and any renewals
modifications consohdalions replacements or extensions thercof whenever made or recorded Tenant shal] reasonably cooperate with
Landlord and any lender or purchaser which 1s acquinng 1 securily mierest i the Premises the Complex or the Lease by execuling
such further documenis and assurances as such lender or purchaser may reasonably require provided that Tenants obligations under
this Lease shall nol be increased in any mnierl way (he performance of ministerinl acts shall not be deemed matenal) Landlord s
obligations hereunder are not matenally dumimshed Tenant s nghls under {lus Lease are nol affected and such document provides
Tenanl with customary non disturbance prolection Tenant s nght lo quict possession of the Premises or the Complex during the Lease
lerm shall nel be disturbed sf Tenant pays the rent and performs all of Tenant s obligalions under this Lease and 1s not otherwise in
default beyond ny applicable cure period  IT wny beneficiary or morlgagee elects to have this Lease prior to the lien of its deed of trust
or mortgage and gives wrilien notice thereof to Tenant 1his Lease shall be deemed prior lo such deed of trust or morigage whether {his
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Lease 15 dated prior or subsequent 1o the date of said decd of trust or mortgage or (he dale of recording thercofl

B Attornment 1f Landlord s micrest n the Premiscs or the Complux 1s acqusred by any beneficiary under a deed of
trust mortgagee or purchaser Tenanl shall atlorn to the transferee of or successor (o Landlord s mierest i the Prerises or the Complex
and recognize such transferee or successor as Landlord under this Lease Tenant waives the prolection of any statute or rule of law
which gives or purports to give Tenant any nghl to termunate this Lease or surrender possession of the Premises or the Complex upon
the transfer of Landlord s intercst

C Signing of Documeants Tenant shall sign and deliver any instrument or documenls necessary or appropriate lo
evidence any such atlornment or subordinalion or agreement 1o do 50 so lang as such document contains customary non disturbance
protection

D Estoppel Certificates

1 Upon Landlord s writicn request Tenant shall execute 1cknowledge and deliver to Landlord a written
statement certifying (1) that Tenant has iccepled the Premmses (or, i Tenant has not done so that Tenant has not accepted the Premises
and specifymng the reasons therefor) (i) the commencement and expiration dales of this Lease (1) that none of the lerms or provisions
of this Lease have been changed (or 1f they have been changed siaing how they have been changed) (1v) that this Lease has not been
canceled or terminaled (v) the last date of payment of the Basic Rent and other charges and the ime period covered by such payment
(v1) that Landlord 15 not in default under this Lease (or if Landlord s claimed to be 1n default stating the specific facts supporting
Tenants clamm of default) (vi) the capacity of the person execuling the certificale and that such person 1s duly authorized 10 execute
the same on behalf of Tenant (vin) that ne nolice has been receved by Tenant of any default which has not been cured except as to
defaults specificd wn the certificate (1x) the amount of any sccurily deposit and prepad renl () such other representations or
mformation swith respect lo Tenant or the Lease as Landlord m1y reasonably request or which any prospective purchaser or
encumbrancer of the Premises or the Complex may require ‘Tenant shall deliver such stalement to Landlord within ten (10) days after
receipt of Landlords request  Landlord may give any such slatement by Tenanl to any prospective purchaser or encumbrances of the
Premuses or the Complex Such purchaser or encumbrncer may rely conclusively upon such stalement as true and corvect

2 If Tenant does not deliver such statement (o Landlord within such len (10) day period Landlord and
any prospeclive purchaser or encumbrancer may conclusively presume and rely upon the following facts (1) that the terms and
pravisions of this Lease have not been changed except as otherwise represented by Landlord (i) that this Lease has not been canceled
or terminaied except as otherwise represented by Landlord, (i) that not more than one months Basic Rent or other charges have been
paid i advance and (1v) that Landlord 1s not i default under the Leasc In such event Tenant shall be estopped from denying the
truth of such facts

E Tenant's Financial Condition  Willun ten (10) busness days after wrilten request from Landlord which request
Landlord may make from time to ime or af any tume during the Lease Term Tenant (and/or Guarantor) shall dehver lo Landlord (a)
the most recent financial statement of Tennnt and any Guaranior of this Lease and (b) to the extent not already delivered financial
statements of Tenant and such Guarantor for the two (2) years prior to the current financil slatements delivered lo Landlord Such
statements shall be prepared 1 accordance with generally accepled accounting principles and certified as true in Al mitenal respects by
Tenant and Guarantor (if Tenant and/or Guarntor are individuals) or by an wthonzed officer or general partner of Tenant and
Guarantor (If Tenant and/or Guarantor are 1 corporation or partaership respectively) In addison Tenant shall deliver lo any lender
designated by Landlord any financial stitements reasonbly required by such lender 1o facilnate the fmncing or refinancing of the
Complex All financial statements shail be confidential and shall be used only for the purposes sel forth in this Lease

F Non Disturbance Notwithstanding anything to the contrary in this Aruicle 21 the subordination of this Lease
to any current or future morlgage deed of trust ground or underlying lease (any of the foregomng a "Morlgage') shall be
conditioned upon the holder of such Morlgage executing a commercially reasonable non disturbance agreement and Tenant agrees
to promplly acknowledge and 1f necessary cnfer into, such an agreement when same 1s presenled  Landlord represents and
warrants that the only Mortgage currently encumbering the Complex 15 that certain Deed of Trust held by Guaranty Federal Bank
FSB Landlord shall obtain an executed subordination non disturbance and attornment agreement from such mortgagee n form
and content reasonably satisfactory to Tenant and Morigagee simultancously with tiie execution and delivery of this Lease

22 ENTRY BY LANDLORD Landlord (including dgents, contractors, employees or anyone else acting on behalf of
Landlord) reserves and shall at all reasonable times upon reasonable prior nolice except i the event of an emergency have the right lo
enter the Premises o inspect them to perform any services (o be provided by Landlord hereunder to make repairs 1f Tenant has failed
to do so to submit the Premises to prospective purchisers morigagors or, i the final twelve months of the Term only prospective
tenants to post notices of non responsibility and 1o repair the Premises if Tennt has Fuled to do so or any portion of the Complex all
without abatement of rent and may erect scaffoldmg and other necessary structures in or through the Premises where reasonably
required by the charcter of the work to be performed provided however that the business of Tenant shall be mturfered with to the
least extent thal 1s reasonably practical  Tor each of the foregomg purposes Landlord shall at all imes have and retain a key with
which (o unlock all of the doors 1n an emergency in order {0 oblam enlry lo the Premises and any entry lo the Premises by Landlord by
1ny means or otherwise shll not under any circumstances be construed or deemed to be 1 foreible or unlawful entry nlo or detamer
of the Premises or an eviclion actual or consiructive of Tenant from the Premises or any portion thereof Notwithstanding the
foregoing or anything to the contrary contuned in llys Lease in the event Landlord deswes lo enter the Premises to make any
permutted repas or for any other reason permilted by (he terms of this Leasc Landlord shall al all umes except 1n the event of an
emergency be accompamed by an employee of Tenant !n the event of an emergency Landlord shall use reasonable efforts under
the circumstances 1o locate an employee of Tenant before entering the Premises  Landlord acknowledges that the equipment to be
nstalicd by Tenant in the Premises is sophisticated electronic equipment which 15 integral to Tenant s business Landlord agrees
to lake all reasonable precantions to protect Tenant s equipment m the event Landlord enlers lhe Prenuses for any reason

23 BANKRUPTCY The commencement of 4 voluntary bankruplcy action or hquidalion action or reorgamizalion aciion or
msolvency action or an assignment of or by Tenant for the benefil of creditors or any similar action undertaken by Tenanl, or the
nsolvency of Tenant, shall at Landlords option consbiute a mtersal breach of this Lease by Tenant If the trustee or receiver
appomted to serve duning a bankrupicy, hquidition reorganization 1nsolvency or sumilar action elects 1o reject Tenants unexpired
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Lease the truslee or receiver shall noly Landlord in wrting within the shorlest tme persod afforded by the Bankruptcy rules and/or
regulations  Subject lo applicable law Landlord shall have all nghts available (o terminate Tenant s right to possession on an expedited
basis and proceed against Tenant for all damnges

Within thirty (30) days afier court approval of the assumption of {his Lease the trusice or recewver shall cure (or provide
adequale assurance lo (he reasonable satisfaction of Landlord that the Irustee or receiver shall cure) any and all previous defaults under
the unexpired Lease and shall compensate Landiord for all aclual pecumary loss and shall provide adequale assurance of futore
performance under said Lease to the reasonble satisfaction of Landlord Adequale assurance of future performance as used herein
includes but shall not be limited 1o (1) assurance of source and payment of renl and other consideration due under this Lease (1)
assurance thal the assumption or assignment of 1ls Lease wall not breach substantially any provision such as radws locabion use or
exclusivity provision in any agrecment reliting lo the above descnibed Premises

Nothing contamed i this paragrph shill affect the existing right of Landlord 1o refuse to accept an assignment upon
commencement of or in connection with a bankruplcy hquidition reorgantzation or insolvency action or an assignment of Tenant for
the benefit of creditors or other similar ict  Nothing contained m this Lease shall be construcd as giving or grinting or creating an
equity in the denused Premises (o Tenant I no event shall the leaschold estate under this Lease or any interest therein be assigned by
voluniary or involuntary bankrupicy procecding without the prior writien consent of Landlord In no event shall this Lease or any
ughts or pnivileges hereunder be an 1sset of Tenant under any bankrupicy nsolvency or reorganization proceedings

24 DEFAULT AND REMEDIES The failure to perform or honor any covenant condition or representation made under this
Lease shall constitule a default hereunder by Tenant upon the giving of any required nolice and the expiration of the appropriate grace
period heremaller provided Tenant shall have a period of five (5) business days from the date of written notice from Landlord within
which to cure any default in the payment of rental or adjustment therelo Tenant shall have a period of thurty (30) days from the date of
written notice from Landlord within which to cure any other default under this Lease provided however that if such default 1s not
reasonably susceptible of cure within such thirty day period, no defult shall exist heseunder so long as Tenant commences the cure
within such imtial 30 day period and thereafter diigently prosecutes such cure lo completion  Upon an uncured default of this Lease
by Tenant Landlord shall have the following rights and remedies m addition to any other righis or remedies available to Landlord at
law or in equity

(a) The nghis and remedies provided for by Califorma Civil Code Section 1951 2 including but not limited to recovery of
the worth at the ume of award of the amount by which the unpad rent for the balance of the term after the time of award exceeds the
amount of rental loss for the same peniod that Tenant proves could be reasonably avoided as computed pursuant to subsection (b) of
said Section 19512  Any proof by Tenant under subparagraphs (2) and (3) of Section 1951 2 of the California Civil Code of the
amount of rental loss that could be reasonably 1voided shall be made mn the following manner Landlord and Tenant shall each select a
licensed real estate broker i the bustness of renling properly of the same type and use as (he Premuses and in the same geographic
vicinily Such two (2) real estaic brokers shall sefect a third licensed real cstate broker nd the fhree (3) licensed real estale brokers so
selected shall determine the amount of the rental loss that could be reasonably avoided from the balance of the term of thus Lease after
the ime of award In the event the three (3) real esiate brokers cannot agree upon the amount of rental loss the parties agree to accept
the middle value as final and binding

(b) The rights and remedies provided by the Califarma Civil Code which allows Landlord to continue the Lease 1n
effect and to enforce all of 1s rights and remedies thereunder including the night to recover rent as it becomes due, for so long as
Landlord does nol terminate Tenant s right to possession  For the purposes of this Lease acts of mamlenance or preservation efforts to
relet the Premises or the appointment of a recetver upon Landlord s imtiative to protect ils interest under this Lease shall not constitute
a lermination of Tenant s night to possession

(©) The right to terminate tlus Lease by giving nolice to Tenant 1n accordance with the applicable law

(d) The night and power, as altorney n fact for Tenant lo enter the Prenuses and remove therefrom all persons and
property lo store such properly i a public warchouse or elscwhere at the cost of and for the account of Tennt and to sell such
property and apply such proceeds therefrom pursuant o 2pphcable California liw Landlord as altorney mn fact for Tenant may from
time (o time sublet the Prermises or any part thereof for such term or lerms (which may extend beyond the term of ihus Lease) and at
such rent and such other terms as Landlord in ils rcasonable sole discretion may deem advisable with the right to make allerations and
repairs lo the Premises Upon each subleting (3) Tenant shall be immediately hable to pay Landlord in addition to indebtedness other
than rent due hereunder the reasonable cost of such sublelting icludig but not hmited lo reasonable allorneys' fees and any real
estatle commissions actually paid and the cost of such reasonable allerations and repairs incurred by Landlord and the amount 1f any
by which the rent hereunder for the period of such sublelting (to the exlent such peniod does not exceed the term hereof) exceeds the
amounl lo be paid as rent for the Premises for such persod or (i1) at the option of Landlord rents recerved from such subletting shall be
applied first to payment of indebtedness other than rent due hercunder from Tenanl to Landlord second (o the payment of any costs of
such subletting and of such alterations and repaws Ihird to payment of rent due and unpud hereunder and the residue 1 any shall be
held by Landlord and applied 1n payment of future rent as the same becomes due hercunder  If Tenant has been credited with any rent
to be recerved by such sublctting under option (1) and such rent shall not be promptly paid to Landlord by the subtenant(s) or if such
rentals received from such subletting under option (1) during any month be Iuss than (hit to be paid during that month by Tenant
hereunder Tenant shall pay any such deficiency to Landiord Such deficiency shall be calculaled and pasd monthly For all purposes
set forth in this subparagraph (d) Landlord 1s hereby irrevacably appornted attorney in f1ct for Tenanl wath power of substilulion No
Inking pe on of the Pr by Landlord ns attorney in fact for Tenant shall be construed as an eleclion on s part lo lerminale
this Lease unless a wnillen nolice of such intention be given to Tenant Notwithstanding any such subletting without termmation
Landiord may at any time herealter elect to terminate this Lease for such previous breach

(® The right to have a recerver appomted for Tenant upon apphication by Landlord to take possession of the Premises
and 1o apply any renivl collected from the Premises and (o exereise 1l other rights and remedies granted to Landlord as attorney in fact
far Tenant pursuant to subparagraph (d) above

25 LANDLORD S WAIVER Tennt shall have the absolule right from ime lo lime during the Term hereol and without
Landlord s further approval written or otherwise, (o grant and assign all of Tenant's personal property (including without
hmitaion Tenant s equipment) to Tenant s lenders 1n connection with Tenanl s financing arrangements Landlord hereby waives
and relinquishes any and all rights to ny lien, whether statutory contraciual or otherwise n any furmiture, fixiures supplies
equipment and mventory now or herealier placed upon or installed by Tenant or any of ils Cusiomers in the Premises or elsewhere
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m the Building as contemplated hereunder
26 RESERYED

27 DESTRUCTION In the event lhe Premiscs are destroyed n whole or m parl from any cause, except for routine
mainlenance and repairs and incidental damage and destruction caused from vandalism and accidents for which Tenant 1s responsible
under Paragraph 11 Landlord may al its ophon

(a) Rebuild or restore the Preauses to their condilion prior to the damage or destruction or

(b) Ternunate this Lease provided however thal Landlord shll not have the ophion {o termunale this Lease unless the
restoration would lake in excess of 180 days to complete and Landlord eleets not fo restore the Complex

In addition n the event the restoration would take 1 excess of one hundred eighty (180) days 1o complete 1s determined by
an ndependent archilect or engieer retamed by Landiord who shall dehver a determination of such eslimated lime to restore within
twenty (20) days following any such casually Tenant shall have the oplion lo lerminate (tus lease by delivery ol written nolice to
Landlord withn thirty (3Q) days following receipt of such architect s or engineer s determination In the event Landlord does nat give
Tenant nolice i writing within thirty (30) days from the destruction of the Premises of its election to either rebuild and restore the
Premuses and the Burlding  or to termmate this Lease and provided Tenant has not termimated this Lease as provided above Landlord
shall be deemed to have elected to rebuild or restore them, i which event Landlord agrees at 1ls expense promptly fo rebuild or
restore the Premises and the balance of the Building to their condition prior 1o the damage or destruction and rent hereunder shall
abate on a proportionate basis to the extent that the Premuses arc unienantable for Tenant s intended purpose from the date of such
casually to date the Premises are restored by Landlord and delivered to Tenant If Landlord docs not complete the rebuilding or
Testoration within one hundred eighty (180) days following the dale of destruction (such period of time 1o be extended for delays
caused by the fault or neglect of Tenant or because of Acts of God acls of public agencies labor dispules, strikes fires freight
embargoes rainy or stormy weather matithity lo obtamn matenals supplies or fuels acts of contraclors or subcontraclors or delay of the
contractors or subcontraclors due to such causes or other contingencies beyond the control of Landlord) then Tenant shali have the
nght to terminate this Lease by giving fiflecn (15) days prior written nolice lo Landlord Notwithstanding anything herem o the
contrary Landlord s abligation to rebuild or restore shall be mited to the Building and micrior improvements as they existed as of the
commencement dite of the Lease and shill not include resloration of Tenanls trade fixtures equipment merchandise or any
improvemenls alterations or additions made by Tenant to the Premises including Tenant s inttial improvements 1o the Premvses, which
Tenant shall forthwith replace or {ully repair at Tenants sole cost and expense provided this Lease 1s not canceled according to the
provisions above

The proceeds from any nsurince mamtained by Landlord as required by this Lease or such other msurance proceeds paid by
reason of damage to or destruchion of the Complex or Premises or any part thereof under any policy maintamed by Landlord shall
belong (o and be paid to Landlord subject (o the nights of any beneficiary of any deed of trust which constilules an encumbrance

Unless tus Lease 1s terminated pursuant {o the foregoing provisions Ihis Lease shall remain 1n full force and effect Tenant
hereby expressly waives the provisions of Section 1932(2) and Section 1933 (4) of the California Crvil Code

In the event that more than thirty three and one thurd percent (33 1/3%) of the building 10 which the Premises are situated is
damaged or destroyed (percenlage of dimages or destruction based on replicement cost) and this Lease 1s in the final Lease Year
Landlord may elect to terminate this Lease whether the Premises be injured or nol provided that Landlord stmultaneously termunates
all other leases of the Complex In the event the destruction of the Premiscs 1s caused by Tenant Tenant shall pay the deductible
portion of Landlord s insurance proceeds

28 EMINENT DOMAIN If all or any part of the Premises shall be taken by any public or quasi pubhic authorily under the
power of emment domain or conveyance n heu thereof this Lease shall terminate as to any porlion of the Premuses so taken or
conveyed on the date when litle vests m the condemnor and Landlord shall be entitled 1o any and all payment income rent award or
any interest therein whatsoever which may be pawd or made  connection with such taking or conveyance and Tenant shall have no
claim against Landlord or otherwise for the value of any unexpired lerm of this Lease Notwithstanding the foregoing paragraph any
compensation specifically awarded Tenant for loss of busincss Tenants personal property moving cost or loss of goodwill shall be
and remain the praperty of Tenant

11 (1) any action or proceeding 1s commenced for such taking of Lhe Premises or any part thercol or if Landiord 1s wdvised in
writing by any entity or body having the nght or power of condemnation of ifs mntention lo condemn the Premuses or any portion
thereof or (u) any of the foregoing events occur with respect o the taking of any space in the Complex not leased hereby or if any
such spaces so taken are conveyed in lieu of such taking and Landlord shall decide 1o discontinue the use and operalion of the
Complex or decide to demohsh lter or rebuild the Complex then m any of such events Landlord shall have the nght to termimate
this Lease by giving Tenant wnitlen nolice thereof within sixty (60) days of the dale of recespt of sard writlen notice or commencement
of said action or proceeding or taking conveyance which termunation shall take place as of the first to occur of the last day of the
calendar month next following the month i which sad notice 1s given or the date on which litle to the Premises shall vest i the
condemnor

In the event of such a partinl taking or conveyance of the Premises or any other area of the Building (including without
limitation the parking area) if the portion of the Premises and/or the Building taken or conveyed 1s so substanbal that the Tenant can
no longer reasonably conduct its business as contemplated hereunder Tenant shall have the privilege of terminating this Lease within
sixly (60) days from the date of such taking or canveyance upon written notice to Landlord of its intention lo do so and upon gIving
of such notice this Lease shall termemate on the last day of the calendar month next following the month i which such notice 1s given
upon payment by Tenant of the rent from the date of such taking or conveyance to the date of termimation

If a portion of the Premses be 1vken by condemnation or convey ince m heu thereof and nesther Landlord nor Tenant shall
terminate this Lease as provided herern this Lease shall continue m full force and effect as (o the part of the Premises nol so taken or
conveyed and the rent herein shall be apportioned as of the date of such taking or conveyance so thal thercalter the rent to be paid by
Tenant shall be n the ratio that the arca of the portion of the Premises not so taken or conveyed bears to the total area of the Premises
prior to such laking
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25 SALE OR CONVLEYANCE BY LANDI ORD In the cvent of a sile or convey-nce of the Complex or any interest therein
by any owner then constituting ali or part of Landlord the transferor shall thereby be released from any further liabilily for acts or
events occurnng after said transfer upon any of the lerms covenants or conditions (express or wnplied) herein conlamed n favor of
Tenant. In such event msofar as such lransler 1s concerned Tenant agrees to look solely lo the successor in interest of such transferor
in and to the Complex and ihis Lease for any obligations anstng during the period such successor 1s the Landlord hereunder This
Lease shall not be alfected by any such sale or conveyance and Tenant agrees to attorn to the successor in nterest of such transferor

30 HOLDING OVER Any holding over by Tenant alter expiration or other iermination of the lerm of this Lease with the
wriiten consent of Landlord delivered to Tenant shall not conslitute a renewal or extension of the Lease or give Tenant any nights in or
to the leased Prenuses excepl as expressly provided i this Lease  Any holding over afler the expiration or other termination of the
term of this Lease with the consent of Landlord shall be construed (o be a tenincy from month to month on the same lerms and
conditions herein specified insofar as applicable except that the monthly Basic Rent shall be increased lo an amount equal to one
hundred fifty percent (150%) of the monthly Basic Rent required during the last month of the Lease Term

31 CONSTRUCTION CHANGLS 1t 1s understood that the description of the Premises and the location of duct work
plumbing and other facilities therein are subject lo such changes as Landiord or Landlord s architect determines lo be destrable in the
course of construction of the Premises provided however thal Landiord shall not make any change which would materially affect
Tenant s ability 1o use the Premises for its intended purpose Landlord shall provide reasonable prior notice together with a reasonably
detailed description of any proposed changes to Tenant 1n order lo allow Tenant lo evaluate whether such change would affect Tenant s
nghts hereunder  Provided that any such change docs nol matenially affect Tenant s abthily to use the Premises for its intended
purpose no change in plans for any other portions of the Complex shall affect the enforceability of thus Lease or entitle Tenant to any
reduction of rent hereunder or result in wny liabibity of Landlord to Tenani Landlord docs nol guarantee the accuracy of any drawings
supphied to Tennt and venficalion of the 1ccuracy of such drawings rests with Tenant

32 RIGHT OI' LANDLORD 10 PERI'ORM All terms covenants and conditions of this Lease 1o be performed or observed
by Tenant shall be performed or observed by Tenant at Tenints sole cost and expense and without any reduction of reat If Tenant
shall fail to pay any sum of money or other rent required to be paid by it hereunder or shail [ail 1o perform any other lerm or covenant
hereunder on tis part to be performed and such [atlure shall conttnue for five (5) days after written notice thercof by Landlord or such
longer cure peniod as 1s provided for 1n this Lease Landlord withoul waiving or releasing Tenant [rom any obligition of Tenant
hereunder may but shall not be obliged 1o make any such paymenl or perform any such other term or covenant on Tenant s parl to be
performed All sums so paid by Landlord and all necessary costs of such performance by Landlord together with mlerest thereon at the
rate of the Prime Rale of mlerest plus two percent (2%) per annum  as quoled by the Bank of America [rom the date of such payment
on performance by Landlord shall be pard (2nd Tenanl covenanls lo make such payment) lo Landlord on written demand by Landlord
and Landlord shall have (in addiion to any other nght or remedy of Landlord) the same nights 1nd remedies m the event of
nonpayment by Tenanl as i the case of failure by Tenant in ihe payment of rent hereunder

33 ATTORNEYS' FEES

Al In the evenl of a dispule regarding possession of he Premises recovery of any sum due under this Lease breach of
any provision of this Lease or to enforce any nght or obligalion set forth heremn then all costs and expenses, including reasonable
attorneys fees incurred by the prevailing party therein shall be paid by the other party which obligation on the parl of the other party
shall be deemed 1o have accrued on the dale of the commencement of such action and shall be enforcenble whether or not the action 1s
prosecuted to judgment

B in the event of 1 dispute belween Landiord and Tenant which 15 resolved by a Courl or Judiuial Reference as set
forth herein Landlord and Tenant agree notwithslanding Paragraph 33A above that for purposes of determining the amount of
allorneys fees 1o be awarded to the prevailing parly the Judge or Reference shall consider 1n addition Lo such evidence as 1s submitted
any wnitlen selilement offers and the tsiming of such offers In such event 1f the Court or Reference determines that the prevailing party
rejected a seltlement offer which is equal to or grealer than the nel recovery obtamed the prevailing party shall only be entitled to
recover n attorneys fees an amount which 1s not more than twenly five percenl (25%) of the net recovery  ‘The Courl or Relerence
shall also consider the amount originally demanded by the prevailing party and depending on the ullimate net recovery award the non
prevailing parly as an offset an amount up lo iwenly five percent (25%) of the prevailing party s lotal net recovery for successfully
defending claims asserted by the prevailing party

C Should Landlord be named as a defendant in any suit brought agwnst Tenant by any third parly in connection with
or ansing out of Tenants occupancy hereunder Tenant shall indemmfy and hold Landlord harmless from any and all cosis expenses
ncurred (including reasonable altorneys’ fees) as well as any judgment rendered aganst Landlord, provided however that i no event
shall Tenant be obligated to indemmify Landlord with respect to any costs damages, claims or expenscs proximalely caused by the
neghgence or willful misconduct of Landlord or any of ils agents employees or conlrictors

34 JUDICIAL REFERENCL The parties agrec that other than an action by Landlord to oblain possession of the Premises or
any action which seeks relicf which can only be obtained by Court proceeding any dispute arising out of this Lease shall be heard by a
referce pursuant to the provisions of Cahiforma Code of Civil Procedure Section 638 et scq  for a determuination to be made which
shall be as binding upon Landlord and Tenant s f tried by a coort or jury In the event of such reference the following provisions
shall apply

(a) Within live (5) businuss days alter service of a demand for reference Landlord and Tenant shall agree upon a
single referee who shall then try all issues in dispule whether of fact or law and then report lus/her findings and judgment thereon  If
Landlord and Tenant are unable 1o agree upon a referee either Landlord or Tenant may seek to have one apposnied pursuani to Section
640 of the Californta Code of Civil Procedure by the presiding judge of the S icramento County Superior Court

()] ‘The compensation of the referes shall be such 15 1s customarily charged by referees for like services  The cost of
such praceedings shall intifly be borne equaily by Landlord and Tenant however the prevahing parly in such proceedings shall be
entitled, 1n addition 1o all other costs to recover its contribution for the cost of the referce as an tlem of cosls

{©) If a court reporter 1s required by any party then 1 court reporter shall be present at all proceedings and the fees of
such court reporter shall mitially be borne by the party requesting the court reporier or equally 1f both parhies request a court reporter
Such fees shall be an ttem of recoverable cosls to the prevailing party
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(d) The referce shall 1pply all Ciliformn Rules of Procedure and Evidence and shall apply the substantive law of
California in deciding the 1ssues 1o be heard Nolice of any molion before the referee shall be given in the manner prescribed by the
Califorma Code of Civil Procedure, all hearings shall be set 4t the convenience of the referee and venue for all heanings shall be
selected by the refegee al a place 10 Sacramenio County, Cahfornia

(e) The referees decision under Califorma Code of Civil Procedure Seclion 644 shall stand as the judgment of the
court subject to appellate review as provided by the laws of the Slate

()] Landlord and Tenant agree that any such dispute shiil be decided as soon as prachicable followng the selection or
appointment of a referee  The date of hearing for any proceedings shail be determined by agreement of the parties and the referee or il
the parties cannol agree then by the referce

(® Without hirmung the junsdiction of the referee Landlord and Tenant specilically acknowledge that the releree
shall have junsdiction fo 1ssue all legnl and cquitable reliel including an aw ird of damages the issuance ol myunclions and requiring
the specific performance of any provisions of this Lease

(h) In addiion lo any other relicf awarded by the referec the referee shall award atlorneys' fees lo the prevailiag party
pursuant to Paragraph 33(B) above

35 WAIVER. The waver by esther parly of the other party s failure to perform or observe any term covenant or condition
herein contained to be performed or observed by such waiving party shall not be deemed to be a waver of such term covenant or
condttion or of any subsequent failure of the party FMuling to perform or observe the same or any other such term covenant or condibion
therein contained and no custom or prachice which may develop belween Lhe parlies hercto during the term hereof shall be deemed a
waiver of or in any way affect, the night of either parly lo mnsist upon performance and observance by the other party n strict
accordance with the terms hereof

36 NOTICES Al notices, demands requests advice or designations which may be or are required to be given by either party
1o the other hereunder shall be n writing  All nolices, demands requests, advice or designations by Landlord lo Tenant shall be
sufficiently given made or delivered if sent by Uniled States cerified ar registered mail postage prepaid or by reputable overmght
delivery service addressed to Tenant at 4 Westbrook Corporale Cenler Swile 400, Weslchester Illinois 60154 Attention  Pamcia B
Koide with a copy to Partners National Real Estate Group Inc 3838 Qak Lawn Avenue Dallas, Texas 75219 Attention Kane
Dossett All notices demands vequests advice or designations by Tenant to Landlord shall be sent by United States certafied or
registered mail postage prepmd addressed lo Landlord at 1ts offices at 2882 Prospect Park Drive Suite 250 Rancho Cordova CA
95670 Each nolice request demand advice or designation referred 1o in this paragraph shall be deemed recerved on the second
business day alter lhe date of the mailing thereof 1 the manner heremn provided or the first business day fier delivery to an overmght
courier service as the case may be  Ench parly shall have the nght to change sts 1ddress for notices from fime lo time pursuant to a
nolice delivered in accordance with this section

37 EXECUTION OF LEASE This Lease may be execuled in counterparts and when all counterpart documents are executed
the counterparts shall constitule a single binding nstrument  Landlord s delivery of this Lease (o Tenant shall not be deemed binding
untl executed and delivered by both Landlord and Tenant

38 DEFAULT BY LANDLORD Landlord shall not be 1 defaull unless Landlord fails to perform obligations required of
Landlord within a reasonable ime but i no evenl [ater than thirty (30) days afier wrilten nolice by Tenant to Landlord and to the
holder of any first mortgage or deed of trust covering the Premises whose nime and address shall have heretofore been furmshed to
Tenant 1n wnling specifying wheremn Landlord has fatled 1o perform such obligations provided however that if the nature of
Landlord s obhgations are such that more than thirty (30) days are required for performance then Landiord shail not be m default if
Landlord commences performance within such thirly (30) day period and thereafter diligently prosecutes the same to completion

39 LIMITATION OF LIABILITY In constwderation of the benefils accruing hereunder, Tenanl and all successors and assigns
covenant and agree that, in the event of any aclual or alleged failure breach or default hereunder by Landlord

(a) the sole and exclustve remedy shall be agamst Landlord and Landlord s asscls (mcludmg the proceeds of any sale
of the Complex)

(V)] no partner of Landlord shall be sued or named as a parly in any swil or action (except as may be necessary lo
secure Jurishclion of the partnership)

(c) no service of process shalt be made aganst ny partner of Landlord (except as may be necessary to secure
Junisdiction of the partnership)

(V)] no partner of Landlord shall be required 1o answer or otherwisc respond to a formal complaint or proceeding

(e) no yudgment will be taken aganst any partner of Landlord

0]} any judgment taken against any partner of Landlord may be vacated and set aside at any time without hearing
(2) no wril of execulion wiil ever be levied agamst the assets ol any partner of Landlord
(h) these covenants and agreements are enforceable both by Landlord and also by any pariner ol Landiord

Tenant agrees that each of the foregoing covenants and agreements shall survive the termination of the Lease and be
apphicable lo any covenant or agrcement either expressly contamned in (lus Lease or imposcd by statule or al common law

40 CORPORATE AUTHORITY If Tenanl 1s a corporation {or a partnership) Tenant represents and warrants that the person
executing this Lease 1s duly authorzed lo exccute and dejiver this Lease on behall of sard corporation (or parinership) m accordance
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with the by laws of said corporation (or partnership in accordance with the parmcrEhxp agreement) and that (hus Lease 1s binding upon
sard corporation (or parinership) in accordance with iis terms 1f Tenant 13 a corporation Tenant shall wilhin thirty (30) days after
execution of this Lease deliver lo Landlord a certified copy of the resolution of the Board of Directors of said corporation authorizing
or ralifying the execultion of this Lease

41 SIGNS No sign placard picture adverlisement name or notice shall be inscribed displayed or printed or affixed on or 1o
any part of the outside of the Premises or any exierior windows of the Premises without the writlen consent of Landlord first had and
obtamned and Landlord shail have the night 1o remove any such sign placard picture advertisement name or notice without notice to
and at the expense of Tenant If Tenwnt 1s allowed lo print or Alfix or in any way plice a sign in on or about the Premises upon
expiration or other sooner termination of this Le1se Tenant at Tenant's sole cost and expense shll both remove such sign and repair all
damage 1n such a manner as to restore all 1spects of the appeartnce of the Prenises to the condition prior to the placement of said sign

All approved signs or feltering on oulside doors shall be prmted punted affixed inscnibed and removed at the expense of
Tenant by a person pproved of by Landlord

Tenant shall not place anything or allow anything fo be placed near the glass of any window door partition or walk which
may appear unsightly from outside the Premises

Notwithstanding the foregaing Tenant shall be entutled to the following signage rights (1) Butlding standard sutte signage at
the entry to the Premises (1) Tenant s proportionate share of wlentification strips on the lobby dwectory and (m) Tenant s
proportionale share of any monument signge

42 HAZARDOUS AND TOXIC MATERIALS

A Hazardous Materials Tenant covenanis to comply with all laws relnting to Hazardous Materials with respect to
the Premuses and the Complex Except for general office supphes typically used in an office area i the ordinary course of business
(such as copier toner liquid paper glue mk and cleaning solvents) for use in the manner for which they were designed and anly m
accordance with all Hazardous Matenals laws and the highesl standards prevarling in the industry for such use and then only m such
amounts as may be normai for the business operations conducled by Tenant on the Premises Tenant (including us employees agents
mvilees or anyone acting by or on behalf of Tenant) shall not use handle generite manufaclure store or dispose of on or about the
Premises or the Complex or transport to or [rom the Premises or the Complex any flammable explosives radioaclive materials
hazardous wastes toxic substances or any related matenals or substances including without Iimitation any subslance defined as or
included n the defimion of hazardous substances under any applicable federal stale or local law regulalion or ordwnance
{collecuvely  Hazardous Malerals )

B Permitted Matertals Notwithstanding the above provisions Tenant shail have the right to use generate and store
on the Premises or the Complex and transport to and from the Premises or the Complex brtleries diesel fuct and glycol which are
used in the ordinary course of Tenant's business (collectively "Permutied Malerials ) provided however that Tenants use generalion
storage and transport thereof 1 1n sinct comphance with all applicable federal, state nd local laws regulations and ordimances

C Permitted Materials Claims Promptly upon Tenanl oblaimng actual knowledge thereof Tenant shall
immedtately notify Landlord i writing of (1) any and all enforcement cleanup removal or other governmental or regulatory actions
stiluted completed or threatencd with respect lo the Permilted Matenials pursuant to any applicable federal state or local law
ordinance or regulation and (u) all clarms mnde or threatened by any third party against Tenant or the Premises or the Complex related
to any damage, loss or injury whether to person or properly resulung from the Permilted Materials (the matlers set forth m clauses (1)
and (n) above are heremnafter referred (o collectively as Permilied Malerials Claims' )

D Clean Up and Tenants Indemnity In the event of any breach by Tenanl of any Hazardous Malerials laws
Tenant shall promptly take ail actions neccssary al its sole cost and expense lo comply therewith  Upon the expiration or termination
of this Lease Tenant shall remove any Hazardous Matenals introduced to the Premises or the Complex by Tenant or anyone else
acting by or on behalf of Tenant provided Landlord s 1pproval of such actions shall first be obtained

Tenant shall be solely responsible for and shall indemnify defend (with counscl reasonably approved by Landlord) and hold
Landlord harmless from and agamst ny and all claims, judgments suils, causes of action damages penalues fines liabiliies, losses
and expenses (including without hmitation veshigation and clean up cosls atlorneys fees consultant fees and courl cosls) which
anise during or after the term of this Lease as a result of the breach of any of the obligations and covenants set forth i this Paragraph
42 and/or any contamwnation of the Premises or the Complex directly or indwectly ansing from the activiies of Tenant
Notwithstanding anything contamed herein to the contrary Tenant shall have no obligation hereunder with respect to (1) any
Hazardous Materals on, in under or otherwise affecling the Premises or any other portion of the Complex as of the
Commencement Date or (1) any Hazardous Materials introduced lo the Premiscs or any other portion of the Complex by Landlord
or any other tenant or any employee nvilee sublenant agent or contractor of Landiord or any such other lenant  Landlord hereby
represents and warrants to Tenant that to the best of Landlord s knowledge except for ordimary cleaning and office supphies Lhere
are no Hazardous Maltcrials an n under or affecting the Premuses or any other portion of the Complex

E Environmentat Inspection In the event Landlord rcasontbly behieves that Tenant has failed 1o comply with the
requirements of this Section 42 Landlord shall have the right [rom ime lo me and upon not less than thirly (30) days wrilten nolice
to Tenant although not more than annu-lly except i the case of an emergency i which case no notice shall be required to condurt an
inspection of the Premises or ihe Complex 1o determune the existence or presence of Hazardous Malerials within the Premises or the
Complex Landlord shall be accompinted durning said inspection by an available representative of Tenant Landlord shall have the nght
to enter and inspect materials brought mnto the Premises or the Complex and the manufactunng processes ultlized by the Tenant
Landlord may 1n its discretion retamn such experts to conducl Ife mspection perform the tests teferred to herem and to prepare a
writlen report in conneclion therewith All costs and expenses reasonably mcurred by Landlord under this subsection shall be pard as
Addstional Rent by Tenant to Landlord

F Survival The foregoing covenants and indemnitee of Tenant shall survive the expiration or earlier termiation of
the Lcase
43 MISCELLANEOUS AND GLNLRAL PROVISIONS

A Use of Butlding Name Tennt shall not withoul the wriltun consent of Landlord use the name of the building or
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Lthe Complex for any purpose other than as the address of the business conducted by Tenant in the Premises

B Choice of Law, Severability This Lease shalf 1 all respects be governed by and construed m accordance with
the laws of the State of Cahfornia If ny provision of tlis Lease shall be mvalid unenforceable or meffective for any reason
whaisoever all other provisions hereof shall be and remain 1n full force and effect

C Defimtion of Terms The term  Premuses' includes the space leased hereby and any improvements now or
hereafter mstalled theremn or altached thereto The lermt Landlord or any pronoun used m place thereof includes the plural as well as
the singular and the successors and vssigns of Landlord The term  Tenanl or any pronoun used in place thereol mcludes the plural as
well as the singular and indwiduals firms associations, partnerships and corporaltons and their and each of their respective heirs
execulors administrators successors and permitled assigns according o the context hercof and the provisions of this Lease shall iure
to the benefit of and bind such heirs executors adminisiralors successors and permilted assigns

The term person includes the plural as well as the singular and individuals firms ssocialions partnerships and
torporations Words used 1 any gender include other genders 1f there be more than one Tenant, the obligations of Tenant hereunder
are jont and several The paragraph headings of tlus Lease are for convenence of reference only and shall have no elfect upon the
construction or interpretation of any provision hercof

D Time of Essence Time 15 of the essence of this Lease and of each and all of us provisions

E Quitclaim At the expiration or earlicr termination of this Lease Tenant shall execute acknowledge and dehver lo
Landlord within ten (10) days after writien demand from Landlord to Tenanl any quilclaim deed or other document required by any
reputable lille company, licensed 1o operate in the State of Californin 1o remove the cloud or encumbrance crealed by this Lease from
the real property of which Tenants Prenuses arc a part

b Incorporation of Prior Agreements, Amendments This mstrument along with any exhubits and attachments
hereto constitutes the entire agreement belween Landlord and Tenant relattve to the P and this agr and the exhibuts and
attachments may be aliered amended or revoked only by an mstrument in writing signed by both Landlord and Tenant Landlord and
Tenant hereby agree thai all prior or contemporancous oral agreements between nd among themsclves and therr agents or
representatives relative 1o the leasing of the Prenmiscs are merged in or revoked by this agreement

G Recording Neither Landlord nor Tenant shall record this Lease or a short form memorandum hereof without the
consent of the other
H Amendments for Financing Tenanl further agrees to execute any amendments reasonably required by a lender

to enable Landlord to oblain financing so long as such modifications (1) 7re reasonable 1n the reasonable judgment of the Tenant
(1) do not adversely affect Tenant s usc of the Premiscs as heremn permutted or other nghts hereunder and (11) do not increase the
rent and other sums to be pard by Tenant hereunder or otherwise matersally affect the respective nghts and obligations of Landlord
and Tenant hereunder

1 Additional Paragraphs Paragraphs 44 through 45 are added herelo and are included as a part of this Lease

J Exhilnts, Clauses, Plats and Riders Exhibus clauses plals and niders 1f any signed by Landlord and Tenant
and endorsed on or affixed to this Lease are n part hercof

K Duminution of Light, Air or Yiew Tenant covenants and agrees that no diminulion or shutting off of light air or
view by any structure which may be hereafter erected (whelther or not by
Landlord) shall in any w1y affect this Lease entitle Tenant (o any reduction of reat hereunder or resull m any liability of Landlord to
Tenant

L Quret Enjoyment Landlord covenants thal i has the right to enter inlo this Lease and that if Tenant shall
perform timely all of 1ls obligations hereunder, then subject 1o the provisions of this Lease Tenant shall during the Term
peaceably and quietly occupy and enjoy the [ull possession of the Premuses and other rights hereunder withoul hindrance by
Landlord or any parly claiming through or under Landlord

M Brokers Landlord and Tenant each warrant o the other that in connection with this Lease neither has
employed ar dealt with any broker agent or finder other than CB Richard Ellis on behlf of Ihe Landlord and Partners National
Real Estate Group Inc on behalf of Tenant (the ' Brokers ) Landlord acknowledges that it shall pay any commussion or fee due to
the Broker(s) pursuant to the lerms of a scparate wnitien agreement Each parly shall indemnify the other {rom and aganst any
claim for brokerage or other commussions assericd by any broker, agent or finder employed by the indemnifying party or with
whom the indemnifying party has dealf other than the Broker(s)

N Force Majgeure If Landlord or Tenant 15 1 any wiy deliyed or prevented from performing any of is
obligations under this Lease due to fire act of God governmental acl or fulure lo act, strike Inbor dispule mability to procure
malerials or any olher cause beyond such party s reasonable control (whether similar or dissimilar to the loregoing events) then
the time for performance of such obhigation shall be excused for the period of such delay or prevention and extended for a period
equal lo the period of such dely or prevention

Allegiance lease v linat
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IN WITNESS WHEREOL, Ladlord and 1enant have exccuted and delivered tlis Leasc as of the date and year first abave

wrillen

LANDLORD TENANT

PROSPECT WEST C,L.P, ALLEGIANCE TELECOM COMPANY WORLDWIDE,
a Cahforma hmited partnership a Delaware corporation

Its %\ &L’@—_——‘\

es M Zurbuchen
Its Mdnaging Member Its .éﬂ- (/P
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Additional Pargraphs

44 OPTION 10 RENEW OR CXTLEND Provided tht Tenant 15 not n defwlt at the bme of giving notice of exiension
thereof or at the ime the apphicable rencwal term 1s scheduled to commence Tenant is hereby granted and shall have the nght and
option to extend the term of this Lease for iwo (2) consecutive five (5) year periods

In order to exercise tts option Tenant shall give Landlord writien notice of Tenanl s intent to exercise the imbial option not
less than two hundred sevenly (270) days prior to the expiration of the lerm hereofl (as the same may be extended by exercise of the
first option)  Faulure to give [he first nolice of cxercise of the first oplion withi the tme herem provided shall cause Tenant fo
automatically and irrevocably lose the right to exercise any [uture options  Conditioned upon the imely exercise of the first option and
provided Tenant 1s not in default at the time of the cxercise of the second option or at (he ime the applicable renewal lerm is scheduled
1o commence Tenant may exercise the sccond option by giving waitten notice to Landlord not icss than one hundred eighty (180) days
prior to the expiration of the first renewnl lerm  Upon giving the wpproprinte notice as herein provided the term of this Lease shall be
extended on all lerms and provisions hereof including any additional space mcluded hereunder excepl that the Basic Rent for the
extended terms shall be at minety five percenl (95%) of the Markel Rate bemng charged mn the area at the lume each opion to renew (or
extend) 1s exercised  Markel Rate” bemg defined as the rent being charged for comparable (1¢ qualiy location size amenilies and
aesthetics) properties in an asis condition with similar Improvements and assuming no concessions

Upon Landlord s recespt of Tenant s nolice elecing o exercise an exlension option Landlord shall provide Landlord s
determination of Markel Rate (o Tenant within ten (10) days therealter In the evenl the partics hereto are unable lo agree upon the
Market Rate within twenty (20) days of Tenant s receipt of Landlord s determunation then Tenant may withn fifieen (15) days elect
to etther rescind s nolice to exercise or have the Basic Rent to be paid during such option period fixed by appraisal withi thirty (30)
days as speaified below  In the event Tenant fails to nolify Landlord of ils election, Tenant shall be deemed to have elecled the
appraisal option

(a) Withun lifieen (15) days following Tenant s election to have Basic Rental determined by appraisal each
of the parlies lo this Lease, Tenant and Landlord, shall appomt an mdependent M A1 real estate appraiser { Appraser”) and give
wrillen notice of the name and address of such Appraiser lo the other parly 1o (his Lease The two Appraisers thus appointed shali,
withm fifteen (15) days afier appointment of the Ist of the two Appraisers to be appomted appoini a third Appraiser and serve written
notice of the name and address of such Appraiser on Landlord and Tenant i the manner prescribed by this Lease for service of notice
on Landlord by Tenant and on Tenant by Landlord

(b) All Appraisers appointed under thus section shall be al the lime of their appomiment Apprasers
certified with 2 mmimum of five (5) years recenl commercial real estale apprarsal experience in the area in which the property 1s
located

() Within fifteen (15) days after the appointment of the third Appraiser lhe three Appraisers shall confer
and each shall submil 1 wrling lo Landlord and Tenan! hisher honest appraisal of the Markel Rate on a square foolage basis of the
leased Premises based on the Markel Rale as defined above

) The ~pprased Market Rate of the leased Premuses agreed on in wniing by any two of the three
apponted Apprarsers shall be conclusive and binding on the partics 1o this Lease Landlord and Tenant and shall establish the Basic
Rent for said Premuses for purposes of this section  Should no two (2) of the threc (3) Appraisers be able to agree on the Market Rate
of said Premuses the Basic Rent shall be determined by averaging the two (2) closest appraisals which amount shall be binding and
conclusive on Landlord and Tenant

(e Should etther party Landlord or Tenani fail to appoint an Appraiser as required by [his section within
fifteen (15) days after service on him/her/it of writlen demand 1o do so the Appraiser appointed by the other party shall act for both
Landlord and Tenant The decision 1n wriling of such Appraiser shall m such even, be binding on both Landlord and Tenant and
establish the Basic Renl for said Presses for purposes of this seclion

o Should the two (2) Appraisers appoinied respectively by Landlord and Tenant fail for any reason {o
appoint a third Appraiser within the tume required by subpragraph (a) of this scction either party Landlord or Tenant, may petilion
the Superior Court for the county in which said Prenuses are located to appoint the Apprasser

(g Landlord and Tenant shall each pay the fee and a1l expenses wncurred by the Appraiser appomted by
such parly and one half of all expenses and the fee incurred by the third Appraiser appomled pursuant lo subparagraph (a) of this
section .
(D] In no evenl shall the monthly Basic Renl lo be paid by Tenant lo Landlord during the option period be
less than the monthly Basic Rent paid [or the last month of the then current lerm

0] The monthly rental shall be payable monthly in advance and 1n lawful money of the United States and
Tenant shall be bound to the same terms and conditions as set forth in this Lease

45 FIBER OPTIC CABLES Subjcct to the revicw and approval of plans and specifications by Landlord which approval
shall not be unreasonably withheld delayed or conditioned and subject to other apphicable provisions of this Lease Tenant at
Tenant's expense, shall have nght to bring fiber oplic cibles to the Premises from any exisling or luture telecommunicalions
provider which has or will have fiber n the Building whether located n the Main Pomnt of Entry(s) ( MPOE(s) )} main building
telecommunications soom(s) or other authorized locations within the Building  Subject to other applicable provisions of this
Lease and upon the approval of plans and specifications by Landlord which approval shall not be unreasonably withheld delayed
or conditrioned ,Tenant may al ils sole cost and expense or al the sole cost and expense of (he fiber provider bring additional fiber
from telecommumicattons fiber providers whether currently serving the Building or not into the Building to provide fiber mto the
Premises No access fees shall be charged by Landlord in connection with the introduction of any fiber (o the Building by any
provider with whom Tenant desires lo wterconneet The construction of such additional fiber may include the removal and
replacement of curbing pavement and sidewalks at Tenants or [iber providers expense provided that (1) Tenant and its
conlractors comply with all applicible laws and regulations and obtun all permuts at Tenants expense and (i) the work to be
performed 1s coordmated with Landiord and the sdenlity of any contractor or subcontractor performing work and any securily by
such contractor(s) 1s approved in advance in wniting by Landlord

Allegiance lcase v final
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EXHIBIT D

CONSTRUCTION ADDENDUM
FOR
10995 GOLD CENTER DRIVE, RANCHO CORDOYVA, CA

ALLEGIANCE TELECOM COMPANY WORLDWIDE
TENANT IMPROVEMENTS

GENERAL RECITALS

A The purpose of this Addendum 1s to set forth how the Tenant Improvements (as defined below)
m the Premises are to be constructed, who will undertake the construction of the Tenant
Improvements, who will pay for the construction of the Tenant Improvements, and the time
schedule for completion of the construction of the Tenant Improvements

B Except as defined in this Addendum to the contrary, all terms used 1n this Addendum shall have
the same meaning given them in the Lease

C The provisions of the Lease, except where clearly inconsistent or inapplicable to this Addendum,
are incorporated into this Addendum In the event of any conflict between the terms of the Lease
and the terms of this Addendum, the terms of this Addendum shall control

CONSTRUCTION ADDENDUM

1 LANDLORD’S WORK

101 LANDLORD’S WORK

Landlord shall provide dedicated electrical power to the Switch Area at a capacity of up to
900 AMPS, 480 volts, Three Phase, Four-wire Landlord shall use all diligent efforts to
cause such power to be supplied to Tenant as expeditiously as possible In the event,
however, that such electrical power is not available to the Premises through no faulf of the
Tenant or any of 1ts agents, employees or contractors by the one hundred twentieth (120)
day following the execution and dehivery of this Lease(unless the unavailabihity 1s
attributable to the utility company), Basic Rent shall abate on a day-for-day basis for each
day that such power 1s unavailable and continuing until such time as such power i1s made
available

102 COST
All of Landlords Work shall be done by Landlord at Landlord’s sole cost and expense

2 TENANT IMPROVEMENTS

The term “Tenant Improvements’ shall mean all improvements shown n the Working Drawings,
including, but not lmited to Tenant’s Equipment (as defined below) as well as all electrical and
mechanical services, systems and distribution, all telecommunications related improvements, whether or
not they are in the Premuses, all signage, and all other improvements necessary for Tenant’s occupancy
of the Premises for 1is intended use

In connection with Tenant's build out of its mitial improvements within the Premuses and
Tenant's intended use of its Premuses, Landlord hereby grants Tenant the following rights with respect to
the following technical requirements and installations of equipment (collectively "Tenant's Equipment")
pursuant and subject to the terms of this Lease including but not imited to the conditions set forth in this
Addendum, provided however, that in each case (1) Tenant shall be responsible for wnstalling
marntaining and repainng Tenant's Equipment and for restoring the Premises and the Building as
applicable upon installation or removal as applicable, at Tenant's sole cost and expense (11) the Tenant s
Equipment shall be located in the designated areas of the Complex mutually acceptable to Landlord and
Tenant (the "Tenant’s Equipment Area"), (111) the Tenant's Equipment shall be installed, mawntained and
reparred by qualified engineers, contractors and technicians and shall at all imes comply with all

ﬂs
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applicable laws, and (1v) there shall be no addstional rent or charge 1mposed on Tenant as a result of any
Tenant's Equipment Tenant shall have non-exclusive daccess to and the use and benefit of any easement
or riser space that 1s required for all connections and installations contemplated hereunder Landlord
shall not grant any rights to any tenant or other third party which would encroach upon the rnights granted
hereunder Landlord shall incorporate a provision into each lease of the Building hereafter entered into
providing that the tenant thereunder shall promptly abate any nterference with Tenant’s Equipment
attributable to the installation and/or operation of such other tenant’s equipment All of the Tenant's
Equipment shall be and remain the property of Tenant and shall be for Tenant's exclusive use Landlord
acknowledges that all of Tenant's Equipment 1s integral to Tenant's business operations and that Tenant
would not be entering 1nto this Lease 1n the absence of these provisions Tenant shall have access to
those portions of the Complex containing the Tenant's Equipment including, all conduwits, ducts, chases
and utility closets, 24 hours per day/7 days a week

A HVAC/Mechanical Landlord hereby grants to Tenant the right to install, operate,
maintain, repair and replace Tenant's HVAC system with related chillers, wiring, piping condutts, vents
and equipment Such equipment (collectively the "Cooling Equipment") will be located on the roof of the
Building or beside the Building 1n an area reasonably approved by Landlord of a size reasonably
determined by Tenant to be adequate for the nstallation and operation of such Cooling Equipment
mstalled to the reasonable design stand-rd of Landlord Upon approval by Landlord of the plans and
specifications therefor, Landlord and Tenant shall execute a letler confirming the size and location of the
area in which the Cooling Equipment 1s located

B Generator Tenant shall be permutted to install, operate, maintain, repair and replace,
with like kind equipment one 750 kw/480 volt diesel generator to be located 1n Tenant's Equipment
Area outside of the Building in a location reasonably approved by Landlord together with related wining,
piping, conduits, vents and equipment, including three 4 inch conduits and two 2-inch conduuts, the
location of which 1s also to be reasonably approved by Landlord In connection with such generator,
Tenant shall also have the right to place up to a 3,600 gallon diesel fuel storage tank in the Tenant
Equipment Area, 1 accordance with all local rules laws and regulations Tenant shall have the right to
test the generator once per week at a ime agreed to by Landlord in its reasonable discretion  In addition,
Tenant shall have the night from time-to time to operate a temporary back up generator to protect
Tenant s business from the risk of power outages

C Grounding Installation  Subject to Landlord's review and approval of the plans and
specifications thereof to ensure, among other things, the integration of same into the Building grounding
system, Tenant shall have the night to install, operate, mamntain repair and replace a system within the
Premuses for the proper grounding of the telecommunications equipments which shall connect same to
the Building grounding system

D Conduit/Access/Riser Space  Subject to review and approval of Tenant's plans, which
approval shall not be unreasonably withheld, delayed or conditioned

(1) For back-up power, Tenant, at its sole cost and expense, may install
four inch (4") conduits from its generator to the Premuses

(1) For generator fuel, 1f a separate tank 1s required Tenant, at 1is sole cost and
expense, may install piping from the fuel tank to its generator if fuel storage 1s not
accommodated wilh generator

(u1) For Tenant’s HVAC system, Tenant, at 1is sole cost and expense, may mstall
supply and return piping for cooling fluids of up to six 1nches (6") each for the required
HVAC system from the HVAC chillers to the Premises Tenant, at 1ts sole cost and
expense, may install the required conduits to connect the HVAC system to 1ts emergency
generator and building power feeds for the Premises

(1v) For telecommunications fiber, Tenant, at its sole cost and expenses, may

mstall two diverse sets each comprised of two four inch (4") conduits 1n total
from MPOE's and/or the main telecommunications rooms where existing and/or future
fiber enters the Building to the Premises

™ For the roof antennas Tenant, at its sole cost and expense may 1nstall four inch
(4"), conduits and two (2) two inch (2") conduits from the Premuses to the roof

(v1) Tenant, at 1ts sole cost and expense, shall have the right to core dnil from the
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Premises to the lowest and/or highest level of the Building as necess iry or saw cul the
slab to install the required new power and dala conduits for data and power All such
work shall be subject to Landlord s prior approval, and the scheduling of all core drlling
and cutting shall be coordinated with Landlord and Landlord s base building contractor,
shail be in full conformity with the general plan for the Building and shall be 1n full
compliance with all applicable laws, codes and regulations

E Screening  Tenant’s Equipment shall be screened from view Tenant shall construct an
enclosure of similar height and utilizing the same malerals as the existing trash and bicycle enclosure
located m the Common Area of the Complex

F Laife Safety Tenant shall have the right to nstall a fire suppression system (or similar
system that may be appropnate) independent of the Building's systems Tenant shall also have the right
to modify any sprinkler systems to a dry pipe double pre-action system Any modification shall be m
strict comphiance with all codes and after approval by Landlord Landlord shall cooperate wath such
reasonable modification and the cost of any such modification shall be borne by Tenant Tenant shall
have the right to relocate all wetlines within the Premises with Landlord's approval, which shall not be
unreasonably withheld, conditioned or delayed and in a manner consistent with the requirements and
regulations of all governmental agencies having jurisdiction thereof, at Tenant’s sole cost The
imstallation of any life safety system or equipment within the Premises shall be performed in a manner
that enables 1t to be appropriately integrated into the life safely system for the Building, and such
integration shall be subject to Landlord's approval Tenant shall provide audio and visual fire safety
withim the Premises at 1ts expense that 1s compatible with Landlord's fire safety system for the Building,
and Landlord shall have the on-going right to momtor Tenant's systems

G Antenna  Tenant may 1nstall, at its sole cost and expense, 2 GPS antenna, as well as
related base site cabimets 1n connection with such antenna, on the rooftop of the Building 1 an area
containing approximately 12 square feet and approved by Landlord Any installation shall be subject to
Landlord's approval of the size, design, location, hesght, installation and appearance, such approval to not
be unreasonably withheld, conditioned or delayed

H Replacement Tenant shall have the night Lo rep! ice any or all of 1ts equipment, mcluding
generators, batteries, GPS systems, HVAC, etc, with like kind equipment, at any time during the term of
the Lease To the extent that there are changes to the existing equipment which matenally affect the
Building structure or systems, Landlord's approval shall be required Tenant shall promptly restore any
damage to the Building or the Butlding caused by such replacement at Tenant's expense

I Security Tenant shall have the right to install 1 speciahized "card key" security system,
palm readers, and video telephone to govern access to the Prenises or certain portions thereof as
designated by Tenant Landlord agrees that Tenant shall have the right to nstall such a system at
Tenant's sole cost and expense provided that Tenant provides to Landlord a "card-key" to enable
Landlord to access the relevant portions of the demised premises subject (o the imitations on access set
forth in this Lease

J Landlord s Approval of Plans In the event that Landlord fails to respond to Tenant s
request or approval of any plans and specifications contemplated hereunder with respect to Tenant’s
Equipment within five (5) business days following Landlord s receipt of all required mformation with
respect to such submission, such plans and specifications shall be deemed approved by Landlord

3 PAYMENT FOR TENANT IMPROVEMENTS
301 LANDLORI'’S ALLOWANCE

Landlord shall provide Tenant an allowance of twenty three and no/100 dollars ($23 00) per

useable square foot of space within the Premises Pursuant to Article 4(F) of the Lease,
Landlord shall retain mineteen and 65/100 dollars ($19 65) per useable square foot of
Landlord’s Allowance and apply 1t toward installments of Basic and Addihonal Rent 1n
accordance with the schedule contained in Exhibit E of the Lease

302 TENANT’S COSTS

Tenant shall be responsible for all costs associated with the design permitting and
construction of the Tenant Improvements which are 1n excess of Landlord’s Allowance
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4 PROVISION OF SERVICES BY LANDLORD

401

SERVICES

Landlord will provide continuous 200 amps 480 volt, three phase power together with
adequate water and sewer service to the Premises during Tenant’s construction of the Tenant
Improvements

5 PREPARATION OF PLANS & CONSTRUCTION SCHEDULE & PROCEDURES

501

502

503

Tenant shall arrange for the construction of the Tenant Improvements 1n accordance with the
following schedule

SELECTION OF TENANT’S ARCHITECT AND ENGINEER

Tenant will select an architect (“Tenant’s Architect’) and shall select engineers (“Tenant’s
Engineers ), subject to Landlord’s consent, which consent shall not be unreasonably
withheld, delayed or conditioned and which consent (or refusal to consent for reasonable
reasons) shall be granted within two (2) business days after Tenant has submitted the names
of the Tenant’s Architect and Engineers to Landlord This procedure shall be repeated until
the Tenant’s Architect and Engmeers 1s finally approved by Landlord and written consent
has been delivered to and recetved by Tenant In the event Landlord fails to respond within
such two business day period, Landlord shall be deemed to have approved the applicable
architect and/or engineer

PREPARATION AND APPROVAL OF SPACE PLAN

a Tenant shall submit to the Tenant’s Architect all additional mformation
including occupancy requirements for the Premises (“Information’ ) necessary to
enable Tenant’s Architect to prepare a space plan showing all demising walls,
cornidors, entrances, exits, doors, mnterior partitions, and the locations of all
offices, conference rooms, the reception area, and other rooms (“Space Plan”)

b Tenant shall cause the Tenant s Architect to submit to Landlord the Space Plan
for Landlord’s review and approval Within five (5) business days after
Landlord receives the Space Plan, Landlord shall either approve or disapprove
the Space Plan, provided that Landlord may only disapprove such Space Plans
for  reasonable and material reasons [which shall be Lmited to the
following a)adverse affect on the structural mtegrity of the Building,
b) possible damage to the HVAC, plumbing, life-safety, and utihity systems 1n
the Building (“Building Systems”), ¢) non compliance with applicable codes or
d) adverse affect on the exterior appearance of the Building (each, a “Design
Problem’ )] and return the Space Plan to Tenant In such event Landlord shall
require, and Tenant shall make the mmimum changes necessary in order to
correct the Design Problems and shall return the Space Plan to Landlord which
Landlord shall approve or disapprove within two (2) business days after
Landlord has received the revised Space Plan This procedure shall be repeated
until the Space Plan 1s finally approved or deemed approved by Landlord and
written approval has been delivered to and recetved by Tenant or such applicable
time period has lapsed without a response by Landlord In the event Landlord
fails to respond within such five (5) business day or two (2) business-day period,
as apphicable Landlord shall be deemed to have approved such Space Plan

PREPARATION AND APPROVAL OF WORKING DRAWINGS

a After the Space Plan is approved by Landlord Tenant shall submt to Landlord
drawings prepared by the Tenant’s Architect (“Working Drawings ) which shall
be compatible with the design, construction and equipment of the Building,
comply with all Laws, be capable of logical measurement and construction, and
contan all such information as may be required for the construction of the
Tenant Improvements The Working Drawings shall contamn all partition
locations, electrical and plumbing locations, air conditioning system and duct
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work, reflected ceiling plans and olfice equipment locations The Working
Drawings may be submitted 1n one or more stages and at one or more times

b Landlord shall approve the Working Drawings or such portion as has from time
to time been submutted, within ten (10) business days after receipt of same or
designated by notice given within such time period to Tenant the specific
changes reasonably required to be made to the Working Drawings in order to
correct any Design Problem and shall return the Working Drawings to Tenant
Tenant shall make the minimum changes necessary in order to correct such
Design Problem and shall return the Working Drawings to Landlord which
Landlord shall approve or disapprove within two (2) business days after
Landlord received the revised Working Drawings This procedure shall be
repeated until all of the Working Drawings are finally approved by Landlord,
and wrtten approval has been dehivered to and recewved by Tenant or such
applicable ime period has lapsed without a response by Landlord 1In the event
Landlord fails to respond within such ten busimess day period or two business
day period, as applicable, Landlord shall be deemed to have approved such
Working Drawings

6 PERMITS

Tenant, at 1ts expense, but subject to Landlord’s Allowance, shall be responsible for obtaining all
governmental approvals of the Working Drawings to the extent necessary for the 1ssuance of a
building permut for the construction of the Tenant Improvements and occupancy of the Premises
for Tenant’s intended use Landlord shall cooperate with Tenant at Tenant’s expense to the
extent necessary to obtain any permits or stmilar approvals

7 TENANT'S CONTRACTOR

Tenant shall select a contractor (“Contractor”) familiar with all applicable laws, subject to the
approval of Landlord, which approval will not be unreasonably withheld, delayed or conditioned
and shall be granted (or refused for reasonable reasons) withm five (5) business days after
Tenant’s request for such approval Tenant may have Landlord approve three (3) or more
Contractors prior to compelittve bidding

8 CHANGE ORDERS

In the event that Tenant requests any changes to the Working Drawings, Landlord shall not
unreasonably withhold its consent lo any such changes, and shall grant its consent to such
changes within two (2) business days after Landlord’s receipt of same provided the changes do
not create a Design Problem Landlord’s failure to respond to any proposed change order
requiring Landlord’s consent hereunder within such two business day period shall be deemed
Landlord s approval of such change order Moreover, with respect to any change orders of less
than $20 000 individually and aggregating up to $100,000 and which do not impact the Building
structure or any Building systems and would not be visible from the exterior of the Premises,
Landlord’s consent shall not be required

9 NON-INTERFERENCE

Tenant shall cause 1ts contractor(s) and other agents, employees and representatives to not cause

any unnecessary or unreasonable interference with the use and enjoyment of the Complex by any
other tenant If any itlem of the Tenant Improvements will cause, in Landlord’s
reasonable judgment, an unnecessary or unreasonable interference, then such item of
work must be scheduled outside of normal business hours or on the weekend It 15 the
intent of this paragraph that no existing Tenant shall have an nterruption of 1ts normal
building services or nterruption of its access to the Complex during normal business
hours Landlord shall cause its agents, employees and contraciors to cooperate with
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Tenant and its agents, employees and conlractors 1n order (o prevent any delay or
mterference with Tenant’s completion of the Tenant Improvements

10 INSURANCE AND INDEMNIFICATION

1001 INDEMNIFICATION
Tenant agrees to indemnify, defend and hold harmless Landlord for any claims for damages
or mjury to any person or property ansing out of the construction of the Tenant
Improvements except to the extent such damages or 1njury 1re proximately caused by the
neghgence or willful misconduct of the party seeking indemnification

1002 LIABILITY INSURANCE
Prior to commencement of construction, Tenant shall deliver to Landlord a certificate
evidencing the required liability insurance pursuant to the Lease naming Landlord as an
additional insured

/"7
Landiord Imtials Tenant Intials \ L(é ;‘
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EXHIBITE

SCHEDULE OF PRE PAID RENT

Pursuant to Article 4(F) of the Lease Landlord shall retain $19 65 per usable square [oot of Landlord s Allowance as
pre-paid installments of Basic and Additional rent to be applied 1n accordance with the following schedule

Month 12
Monlh 24
Month 36
Month 48
Month 60
Month 72
Month 84
Month 96
Month 108
Month 120

In the event that monies remarn aller such application Landlord shall al Tenant s direction (1) apply such amounts to
the next rents due, or (n) refund such amounts to Tenanl
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ULI-UY-ZUU3 LHU 1Z UU PM B&Z PROPERIIES %19166358895 P 003/007

B&Z’PROPERTIES,INC

Duvilupmant Inveatment Masagoment

Involce No 3092 il

Date 04/30/03

o, ATTN, PATRICI « E KOIDE
ALLEGIANCE TLLECOM COMPANY
4 WESIBROOK 'ORP CENTER, #400
WESTCHESTER, IL 60154 14

Re FPROSPECT C, LP

- b e
o S T .y et o e R ES R P vm e e he B W W W e R g
B . e e e 28 e -

PERIOD AMOUNT

2003 APTET HOURS USAGE - HV A C
OVERILIME A/C FOR THE FOLLOWING DATE

DECEMBER 2002 12,00

JANUARY 2003 62 00 !
Adminaistrative Fes 3 70

B ]

1

i
Please male your check paysble to¢ = eccaamaena
PROSPECT C, LP Total Due, 77 70

BELL 8 ZURBUCHEN PROPERTILS

2802 Provpeer Pack Drive, dulte 250 Rancho Lordeva, VA 95670 TLL 916 835 0146 1a» 916 6357928 win wuw bpiap cenn

b

|
10/09/2003 THU 12 10 [TX/RX NO 98751 [fioo3




ULl-UYy-Z0U3 THU 12 UU YM B&Z PRUPERIIES

519166358895 P 004/007
|
Allegiance Telecom i |
10995 Gold Center Drive Sute 100 Date: 1/8/03
Rancho Cordova, Californua 93670
B & Z Props
Return remuisanca copy wilh chuck Moke chech payablato 2882 Pr::;:ecl ;:rlc Driva Sutte 250
Rancho Cordova, Califoriia 85670

INVOICE FOR AFTER HOURS ENERGY CONSUMPTION

1
Locanon Event Type Start ot Event End of Event Duration(mun.)  Balled(min) Am:nut H(S)
Allegionce Telecom Afwthours Usage  12/19/02 6 00 00 PM 12/19/02 62900 PM 29 30 120
Amount Due* $12 00

Plaage contact the fallowmp for questions 1egardmg thus mvaies Stava Hussey i

(916) 635-0146

10/09/2003 THU 12 10 [TX/RX NO 88751 1004



ULL~UY-ZUU3 LHU 1Z UU PM BuL PKUPERIIED B191bb358895
FEB~15—83 89143 AM JMMIT AT £0. F1aTR92866
Alleaiance Telecom .
10995 Gold Center Drive Sulte 100 Date: 2/12/03
Rancho Cordoya. Californiu 98670
B & 7 Fropirucs
Rdum ranltt mea copy with cheek  Make chenk payable ta 2452 Proveret Perk Delvs Sukia 250

Rancho Cordova, Cahifornls 95670

INVOICE FOR AFTER HOURS ENERG' CONSUMPTION

Locstion Exant Type Start of Event End of Event Duratlon(atin )
Allegiane T elecom Aflethonrs Tisage  1/22/03  6:0000 PM 12203 832,00 PM 152
Amount Due: $62.00
Pluasc cantucs. the follawing fir quekicns regarding thix invalag Stave Husay
{816) 633-0146

Bifled(mun ) Amount(s}{

158

P 005/007
)

6200

P ——

|

10/09/2003 THU 12 10 [TX/RX NO 9875] IfQ1005
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4 ! Ji
lg1
B&Z ' PROPERTIES, INC
Dg.n,!upml.nl, Inventment Man igenene
Involce No. 3166
Date, 06/24/03
To ATTN+ ANNABELLE JO FRYCKI I'
ALLEGIANCE TELECOM COMPANY
3480 BUSKIRK AVENUR, SUITE 01
PLEASANT HILL, CA 94523
Rea PROSPECT C, LP
————————————————————————————————— TS e b ER G e B e o e o o R B v oA e e Pv Y =t e em e mo e ,*
DPERIOD AMOQUNT
2003 AFTER HOURS USAGE - HV.A C i
OVERTIME A/C FOR THE FOLLOWING DATE
MAY 20023 50 00
Adminiatrative Fae 2.50
|
:
Please make your check paysble to. .
PROSPECT C, LP Total Dus 52 50
BELL & ZURBUCHEN PROPLR FIF§ i
2882 Proaps et Fark Dese Sune 250 Ranchio Cordona CA 95670 711 916 6350146 wax 916 6357926 wrn wu b/plop cam !
]
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« IS

JUN—12—88 11:TJ1 AM =uUMMIT AILR CO, S1E6T292860

Allegiance Telecam
10995 Gold Center Drive Sulte 100
Runcho Cordova California 95670

atum remliianest copy with chiook, Maka ghad prsableior

Date: 6/12/03

0 & Z Proprertuot
2882 Prosret, Park Drive Bule 330
Rancho Cortiova, Calforma 93670

INVOICE FOR AFTER HOURS ENERGY CONSUMPTION

Lucntlo Exont Type

o o

-

= — Vo Ao S

[RY

Start of Event End of Event Dupstion(min)  Billed(min) Amount(s J '
Mleglange Talacom Aferhours Usage 5403 60000 P'M 56003 7400 FM 74 75 000 4 ',
Allugianee T ehouom Altarbours Usage  5/6/413  7.24 O PM S/6/03 81300 PM 49 50 2000
!
ii
Amount Due; $30,00
;|
' 5
i
;}
’
}
i
i
Please contaed the fhillawing foe yuetlona regarding thix invale Htave Fukady
(916) 633-0145 1{

10/09/2003 THU 12 10

'
1
i

[TX/RX No 9875] 1007



CHARLES W TRAINOR
THOMAS f STEWART
WILLIAM H DAVIS
JOHN D FAIRBROOK
ANTHONY A AROSTEGU!
COLBY A CAMPBELL
CANDICE B HARPER
GARY M FUNAMLURA
NANCY HOTCHKISS
JEFFREY L ANDERSON
MICHAEL W THOMAS
THOMAS D MORELL
DONNA L LANGLEY
MARIA GRAESSER
SHERRIE R DUNCAN
EMIL G TUNG

SYLVIA K HAMERSLEY
TODD A SCHAFFER

FIRST-CLASS MAIL

TRAINOR - ROBERTSON
A PROFESSIONAL CORPORATION
ATTORNEYS AT LAW
701} UNIVERSITY AVENUE SUITE 200
SACRAMENTO CALIFORNIA 95825 6700

October 15, 2003

United States Bankruptcy Court
Southern District of New York
Allegiance Claims Docketing Center

Bowling Green Station
PO Box 95

New York, New York 10274-0095

Dear Sir/Madam Clerk

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

TELEPHONE
(918) 929 7000

FACSIMILE
(Q16) 929 7}t

WWW TRAINORROBERTSON COM

Enclosed please find an original Proof of Claim and 2 copies which we ask

be filed with the court on behalf of our client, Prospect West C, L P 1 the above-
referenced matter Also enclosed please find a self-addressed, stamped envelope for the
return of a file-endorsed copy to our office

GAP bhs
Enclosures

3173040 288629

Very truly yours,

Should you have any questions regarding the enclosed, please contact me

0t >

Gabrielle Pulka

Legal Assistant to Nancy Hotchkiss



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DOCUMENTS APPENDED TO CLAIM

On March 6, 2006, document(s) were appended to Claim Number 871, 1200, 2903 and
2925 for the following reason(s)

(]  Stipulation/Order
New Supporting Documents
Change of Address

Stipulation and Agreed Order

X X O O

Other Docket Number 2341 EOD 3/3/06



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

STIPULATION AND AGREED ORDER RESOLVING CLAIM NUMBER 2903 OF
PROSPECT WESTC,L P

This STIPULATION AND AGREED ORDER 1s by and between the Allegiance
Telecom Liqudating Trust (the “ATLT™), as successor to the Debtors (as defined below), and Prospect
West C, LP (“Claimant”) The parties hereby stipulate and agree as follows

WHEREAS, on or about October 31, 2000, Debtor Allegiance Telecom Company
Worldwide (“ATCW”) entered 1nto a lease (the “Lease”) with the Claimant for office space at 10995
Gold Center Drive, Suite 100, Rancho Cordova, Cahiforma (the ‘“Prenuses™), and

WHEREAS, the Lease required ATCW to pay a security deposit to Claimant 1n the
amount of $55,000 00 (the “Security Deposit”), and

WHEREAS, pursuant to the Lease, ATCW paid $279,475 95 to Claimant as prepaid
rent (the “Prepaid Rent”), and

WHEREAS, pursuant to the Lease, ATCW 1s entitled to $42,015 95 of reconciliation
credits from Claimant (the “Reconcihiation Credits”), and

WHEREAS, on May 14, 2003, Allegiance Telecom, Inc and its direct and indirect

subsidiaries (collectively, the “Debtors”) commenced voluntary cases (the “Chapter 11 Cases”) under

7336236



Chapter 11 of title 11 of the Umited States Code (the “Bankruptcy Code”) 1n the Bankruptcy Court for
the Southern Dastrict of New York, Case No 03-13057 (RDD) (the “Bankruptcy Court™), and
WHEREAS, the Chapter 11 Cases were consohidated for procedural purposes only
and were jointly admunistered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure,
and
WHEREAS, on or about October 17,2003, Claimant filed a proof of claim numbered 871
(the “First Proof of Claim”) for Claims (as such term 1s defined 1n the Plan) against ATCW 1n the amount of
$145,030, subject to amendment, plus a secured claim for setoff nghts agamst security deposit, prepaid
rent, and annual reconciliation credits of $411,816 63, and
WHEREAS, on or about October 28, 2003, said First Proof of Claim was assigned a
duplicative claim number 1200 (the “Second Proof of Claim”), and
WHEREAS, on or about April 6, 2004, the Debtors filed their First Ommbus Objections to
Certan Proofs of Claims (the “First Ommbus Objection”), which included an objection to the First Proof of
Claim, and the Second Proof of Claim, and
WHEREAS, the Debtors filed therr Third Amended Jomt Plan of Reorgamzation dated
June 8, 2004 (the “Plan”) with the Bankruptcy Court and the Court entered its Findings of Fact,
Conclusions of Law, and Order Confirming Debtors’ Third Amended Joint Plan of Reorganization on
June 10, 2004 (the “Confirmation Order’’), and
WHEREAS, m accordance with the terms of the Plan, on the Imtial Effective Date, the
ATLT was created, and

WHEREAS, pursuant to the Plan, Eugene I Davis was appomted as the plan

7336236 Stipulation and Order - 2 of 2



admmstrator (the “Plan Admnstrator”) for the ATLT, and

WHEREAS, among other things, the purpose of the ATLT 1s to (1) wind-down the
Debtors’ affairs, mcluding making distributions as contemplated n the Plan, (1) mvestigate, enforce and
prosecute avoidance and other causes of action, (u1) object to, settle, compromuse, dispute and/or
prosecute disputed claims, and (1v) adminster the Plan and take such actions as are necessary to
effectuate the terms of the Plan, and

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

WHEREAS, section 6 1(a) of the Plan provides in relevant part that “[pJursuant to
sections 365(a) and 1123(b)(2) of the Bankruptcy Code, and subject to the terms and conditions of the
Purchase Agreement, all executory contracts and unexpired leases between the Debtors and any Person
or Entity that are not listed on Schedules 2,3 and 4  shall be deemed rejected by the Debtors on the
Initial Effective Date ”, and

WHEREAS, pursuant to section 6 1(a) of the Plan, the Debtors rejected the Lease with
a deferred effective date, and

WHEREAS, on or about June 23, 2004, the Bankruptcy Court entered 1ts Order Granting
the Debtors’ First Omnibus Objection With Respect to Proof of Claim No 1200 of Prospect West C LP,
which provided 1n relevant part “ORDERED, that Claim 1200 1s hereby disallowed and expunged n 1ts

entirety, and 1t 1s further ORDERED, that the objection to Claim 871 as set forth in the Apphcation 1s

7336236 Stipulation and Order - 3 of 3



deemed withdrawn, without prejudice to the Debtors’ nght to object to Claim 871 n the future, or object to

2

any amended claim that may be filed by Prospect , and

WHEREAS, on or about July 9, 2004, Claimant filed a proof of claim numbered 2903 (the
“Third Proof of Claim”), amendmng the First Proof of Claim, for Claims against ATCW 1 the amount of
$635,562 43, including $259,070 53 as non-prionty, unsecured and $376,491 90 as secured, and

WHEREAS, on or about July 20, 2004, said Third Proof of Claim was assigned a
duplicative claim number 2925 (the ‘“Fourth Proof of Claim”), and

WHEREAS, Claimant has not filed any proofs of claim in the Chapter 11 Cases other than
those referenced above, and

WHEREAS, the ATLT disputes the amounts sought by Claimant mn the Third and
Fourth Proofs of Claim, and

WHEREAS, on or about September 2, 2004, the ATLT filed its Tenth Ommbus
Objection to Certain Proofs of Clamms (the “Tenth Ommbus Objection”), which included an objection to
the Fourth Proof of Claim, and

WHEREAS, on or about September 2, 2004, the ATLT filed its Eleventh Ommbus
Objection to Certain Lease Rejection Damages Claims (the “Eleventh Ommnibus Objection”), which
mncluded an objection to the Thard Proof of Claim, and

WHEREAS, on or about October 13, 2004, the Court entered an order, pursuant to
the Tenth Ommnibus Objection, that, inter alia, disallowed and expunged the Fourth Proof of Claim, and

WHEREAS, on or about October 13, 2004, the Court entered an order, pursuant to

the Eleventh Omnibus Objection, that, inter alia, disallowed and expunged the Third Proof of Claim
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(the “Order”), and

WHEREAS, on or about August 24, 2005, the Court entered an order granting
Prospect West’s Motion for Rehef from Default Re Order on Eleventh Omnibus Objection to Certain
Proofs of Claim, which remnstated the Third Proof of Claim, and

WHEREAS, on July §, 2005, the ATLT filed a complamt aganst Prospect West (Adv
No 05-02250) primanly seeking the return of certain prepaid rent as well as attomeys’ fees from
Prospect West (the “Complaint”)

WHEREAS, on September 23, 2005, Prospect West filed a motion for summary
Judgment, seeking an order resolving the causes of action set forth m the Complamt in Prospect West’s
favor, and an award of attorney’s fees and costs in defending the Complant

WHEREAS, on September 26, 2005, the ATLT filed a motion for summary judgment
n respect of the Complamt, seeking an order resolving the causes of action set forth n the Complamnt m
the ATLT’s favor, and an award of the ATLT’s attorneys’ fees in prosecuting the Complamnt agamst
Prospect West

WHEREAS, at a hearing on December 7, 2005, the Court denied the ATLT’s motion
for summary judgment, granted Prospect West’s motion for summary judgment, and ordered that
Prospect West’s attorneys’ fees and costs 1 connection with its defense of the causes of action set forth
n the Complamnt could be included m Prospect West’s Claims agamst the Debtors, subject to the cap
on lease rejection damages established by section 502(b)(6) of the Bankruptcy Code (the “Prospect
West Summary Judgment Order”)

WHEREAS, the ATLT and Claimant have negotiated i good faith at arm’s length and
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have reached a consensual resolution, as set forth below, with respect to the
Thard Proof of Claim to avoid mcurring sigmificant additional itigation expenses that would necessanly be
incurred n htigating this matter to an uncertam conclusion
ACCORDINGLY, IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS

1 Upon the entry of a Final Order (as defined below) approving this Stipulation, and
as authorized by the Prospect West Summary Judgment Order, (a) the ATLT 1s hereby authonzed and
directed to grant Claimant an allowed Secured Claim (as such term 1s defined m the Plan) of $376,491 90
(the ‘Paid Secured Claim”) mn full and complete satisfaction of the secured portion of the Third Proof of
Claim (Claim number 2903) held by Claimant with respect to the Debtors, the Debtors’ estates, and/or the
ATLT and (b) the offset and retention by Claimant of the Security Deposit, the Prepaid Rent, and the
Reconcihation Credits referenced above shall constitute full and final satisfaction of the Secured Claim  As
no further amounts are due with respect to the Paid Secured Claim and upon entry of the Final Order, said
Paid Secured Claim shall be deemed to be paid and satisfied m full

2 Upon the entry of a Final Order approving this Stipulation, the ATLT 1s hereby
authorized and directed to grant Claimant an allowed ATCW Unsecured Clamm (as defined mn the Plan)
of $259,070 53 1n full and complete satisfaction of the unsecured portion of the Third Proof of Claim
(Claim number 2903) and all other Claims held by Claimant with respect to the Debtors, the Debtors’
estates, and/or the ATLT

3 Upon the entry of a Final Order approving this Stipulation, the ATLT 1s hereby

authonzed and directed to expunge from the ATLT’s claims reguster all proofs of claim heretofore filed by
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Claimant or as to which a separate claim number was assigned on a duplicative claim, save and except the
allowance and deemed satisfaction of the Paid Secured Claim referenced above

4 Upon entry of a Final Order approving this Stipulation and except for the Paid
Secured Claim, each party hereto hereby urevocably, unconditionally and without reservation of any kind
waives, releases and forever discharges the other, and their respective parent firms and affiliates, and therr
officers, directors, employees, attorneys, professionals, and agents, acting 1n such capacity, from and aganst
any and all past, present and future actions, causes of action, Claims, habilities, suits, debts, judgments, and
damages, of any kind whatsoever, whether matured or unmatured, whether at law or in equity, whether
known or unknown, hiqudated or unliquidated, foreseen or unforeseen, discoverable or undiscoverable,
contingent or non-contingent, which each has, had, or may have n the future against the other

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

6 The undersigned on behalf of the ATLT and Claimant each warrants and represents
that he or she has been duly authorized and empowered to execute and dehiver this Stipulation on behalf of
such party

7 Clammant represents and warrants to the ATLT that, as of the date hereof,, 1t 1s the
sole holder of the Proofs of Claim referenced above agaimst the Debtors, the Debtors’ estates, and the
ATLT, and that Claimant has not assigned, sold, hypothecated or otherwise transferred any mterest therein

Claimant agrees not to file any proofs of claim or requests for the payment of admimstrative expenses
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against the ATLT, the Debtors, or the Debtors’ estates, whether n the Debtors’ Chapter 11 cases or

otherwise
8 This Stipulation 1s subject to approval by the Court and the entry of a Final Order

by the Court approving this Stipulation, provided, however, that the parties shall support such Court

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

9 Nothing contained mn this Stipulation nor any negotiations or proceedings n
connection herewith shall constitute or be deemed to be evidence of an admission by any party hereto of
any hability or wrongdomg whatsoever, or the truth or untruth, or ment or lack of ment, of any claim or
defense of any party Neither this Stipulation nor any negotiations or proceedings i connection herewith
may be used in any proceeding agaimnst any party for any purpose whatsoever except with respect to
effectuation and enforcement of this Stipulation

10 This Stipulation contains the entire agreement of the parties with respect to its
subject matter and supersedes any prior or contemporaneous oral or written agreements The parties
acknowledge that no promise, inducement, or agreement not stated heremn has been made to them n
connection with this Stipulation  The parties understand and agree that this Stipulation may not be altered,

amended, modified, or otherwise changed 1n any respect whatsoever except by a writing duly executed by
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both parties and the Court The parties agree and acknowledge that they will make no claim at any time or
place that this Stipulation has been orally altered or modified or otherwise changed by oral communication
of any kind or character Each party hereto agrees that any rule of construction to the effect that ambiguities
are to be resolved against the drafiing party will not be employed in the interpretation, construction, or
enforcement of this Stipulation

11 This Stipulation may be executed simultaneously or in one or more counterparts,
each of which shall be an ongmal, but all of which together shall constitute one and the same mnstrument A
facsmle copy of a signature shall be deemed to be the equivalent of an original signature

12 This Stipulation shall be binding upon the ATLT, as successor to the Debtors, and
Claimant, and their predecessors, successors, heurs, subsidiaries, affiliates, assignees, agents, directors,

officers, employees, the Plan Administrator, and any trustee apponted under Chapter 7 of the Bankruptcy

Code
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Dated New York, New York

February 3, 2006

ALLEGIANCE TELECOM LIQUIDATING

TRUST

By /s/Lois A Mannon
Lois A Mannon
Allegiance Telecom Liqumdating Trust
1405 S Belthne Road, Suite 100
Coppell, Texas 75019

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

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

Counsel to the Allegiance Telecom
Liqudating Trust

PROSPECT WEST C, L.P, a Cahforma
limited partnership
By B&Z Investments, LLC, a

Calhforma hmited hability company

Its General Partner

By _/s/Bruce W Bell

Bruce W Bell
Its Managing Member

By _/s/ James M Zurbuchen

James M Zurbuchen
Its Managing Member

and
TRAINOR ROBERTSON

By _/s/ Nancy Hotchkiss

Nancy Hotchkass, Esq

701 University Avenue, Suite 200
Sacramento, Califormia 95825-6700
Telephone (916) 929-7000

Counsel to Prospect West C, L P

SO ORDERED, this 3rd day of March 2006

/s/Robert D Drain

UNITED STATES BANKRUPTCY JUDGE
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