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United States Bankruptcy Court for the Southern District of New York

Allegiance Telecom, Inc

Clerk, United States District Court

33 Whtehall Street, 21* Floor
New York, New York 10004

Inre
ALLEGIANCE TELECOM, INC
Debtor

Case No 03-13057
Chapter 11

ATTACHMENT TO PROOF OF CLAIM AND ADMINISTRATIVE CLAIM

Claims of Carlyle Airport Technology Trust
Against Allegiance Telecom Company Worldwide

1 Name and Address of Creditor

Carlyle Airport Technology Trust
c/o Samuel R Arden

In Case No 03-13057

Hartman, Simons, Spielman & Wood, LLP

6400 Powers Ferry Road, NW, Ste 400

Atlanta, GA 30339

Telephone No  (770) 955-3555
Facsimile No (770) 858-1097

I Basis for Claim

Carlyle Airport Technology Trust (“Landlord”) and Allegiance Telecom Company

Worldwide (“Debtor”) are parties to a Lease Agreement dated May 4, 2000 (the “Lease™), for
certain nonresidential real property (the “Premuses™) A true and correct copy of the Lease, as
amended, 1s attached hereto as Exhibit “A ” Debtor rejected the Lease effective June 11, 2004

Landlord asserts an administrative claim based upon charges owed by Debtor under the
terms of the Lease that arose during the post-petition period and prior to rejection of the Lease
Landlord also asserts a claim for damages ansing from the rejection of the Lease The amounts
of these claims are explained in detail in the Schedule attached hereto Landlord hereby reserves

1ts nights to amend, revise and/or supplement 1ts claims

682880 1 2043 0663000




SCHEDULE TO PROOF OF CLAIM AND ADMINISTRATIVE CLAIM
Claims of Carlyle Airport Technology Trust (“Landlord”)
Agarnst Allegiance Telecom Company Worldwide (“Debtor’)
In Case No 03-13057

I Admmistrative Claim

June 2004 Rent $19,894 22
2004 Operating Expenses (through June 11, 2004) $4.65292
Total Admimstrative Claim $24,547.14

II Rejection Damages

One Year Base Rent $222,789 24
One Year Direct Operating Expenses $26,305 44
One Year Reconcihation $1041911

SUBTOTAL $259,513 79
Application of Security Deposit (318,541 67)

Total Rejection Damages $240972.12

682880 1 2043 0663000



EXHIBIT C
AIRPORT TECHNOLOGY CENTER

NOTICE OF LEASE TERM DATES

el

To Allegiance Telecom Company Worldwide
4127 E Van Buren Street
Suite 105
Phoemix, AZ 85008

Re  Office Lease dated May 4, 2000 between Carlyle Airport Technology Trust, a
Maryland real estate mnvestment trust, and Allegiance Telecom Company Worldwide, a
Delaware Corporation, concerning Suite 105 on floor 1 of the office building located at
Aarport Technology Center

Ladies and Gentlemen

In accordance with the Office Lease (the “Lease”), we wish to advise you and/or confirm
as follows

1 The Lease Term shall commence on or has commenced on October 2. 2000
for a term of seven (7) years and three (3) months ending on December 31
2007

2 Rent commenced to accrue on October 2. 2000 1n the nitial amount of

$17.731 35 per month

3 If the Lease Commencement Date 1s other than the first day of the month, the
first billing will contarmn a pro rata adjustment Each billing there after, with
the possible exception of the final billing, shall be for the full amount of the
monthly installment as provided for in the Lease

4 Your rent checks until further notice, should be made payable to Carlyle
Auarport Technology Trust, LLC cc #08, and delivered to ¢/o CB Richard
Ellis, Inc , P O Box 53038 Phoenix, Anizona 85016

5 The exact number of rentable square feet within the Premises 1s 10,013 square
feet

6 Tenant’s Share as adjusted based upon the exact number of rentable square
feet within the Premses 1s 5 10 %



“Landlord”

CARLYLE AIRPORT
TECHNOLOGY TRUST

a Maryland real estate investment
trust

By

Its

Agreed to and Accepted as
of , 2001
“Tenant”

Allegiance Telecom Company Worldwide
a Delaware Corporation

By
Its




COPY

OFFICE LEASE

FOR

AIRPORT TECHNOLOGY CENTER

by and between

CARLYLE AIRPORT TECHNOLOGY TRUST,
a Maryland real estate investment trust,
as Landlord,
and
ALLEGIANCE TELECOM COMPANY WORLDWIDE,
a Delaware corporation
as Tenant

Dated May 4, 2000

> 1406 06 SF

AIRPOR™ TECHNOI OGY CENTER
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AIRPORT TECHNOLOGY CENTER

OFFICE LEASE

(BASE YEAR)

This Office Lease (the "Lease"), dated as of the date set forth in Section 1 of the
Summary of Basic Lease Information (the "Summary"), below, 1s made by and between
CARLYLE AIRPORT TECHNOLOGY TRUST, a Maryland real estate investment trust
("Landlord"), and ALLEGIANCE TELECOM COMPANY WORLDWIDE, a Delaware
corporation ("Tenant")

SUMMARY OF BASIC LEASE INFORMATION

TERMS OF LEASE DESCRIPTION
1 Date May 4, 2000
2 Premises (Article 1)
21 Building Building A consisting of approximately 75,963

rentable square feet of space located at Airport
Technology Center, 4127 East Van Buren,
Phoenix, Anzona ("Building A") and Building B
consisting of approximately 120,549 rentable
square feet of space located at Airport
Technology Center, 4129 East Van Buren,
Phoenix, Anzona ("Building B") (collectively,
Building A and Building B shall be referred to
herein as the Building or Buildings, as the context
may require)

22  Premuses Approximately 10,000 subject to adjustment
based on the final determination of rentable
square feet of space located on the first (1st) floor
of Building B and commonty known as
Suite 105, as further set forth in Exhibit A to the

Office Lease
3 Lease Term (Article 2)
31 Length of Term An tmtial term of eighty-seven (87) months,
subject to extension pursuant to Article 30 of the
Lease

~ 11406 U6/ SF AIRPORT TECHNOLOGY CENTER
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32 Lease Commencement Date

33 Expiration Date

4 Base Rent (Article 3)

Months
1-3
4-45
46-87

5 Base Year (Article 4)
6 Tenant's Share (Article 4)

7 Permutted Use (Article 5)

8 Security Deposit (Article 21)

9 Parking Space Ratio (Article 28)

>11306 06 SF
C3164 001 » 3 00 remsw

The earlier to occur of (1) the date upon which
Tenant first commences to conduct business in
the Premises, and (11) the date that the Premises
are "Ready for Occupancy" as defined 1n
Section 5 1 of Exhibit B to this Lease or, if
earlter, the date that the Premises would have
been Ready for Occupancy if no "Tenant Delay"
or "Tenant Delays," as defined, on a net-cntical-
path basis, 1n Section 5 2 of Exhibit B to the
Lease had occurred The parties estimate a
commencement date of October 2, 2000

If the Lease Commencement Date shall be the
first day of a calendar month, then the day
immediately preceding the eighty-seventh (87%)
month following the Lease Commencement Date,
or, 1f the Lease Commencement Date shall be
other than the first day of a calendar month, then
the last day of the month in which the eighty-
seventh (87") month anmversary of the Lease
Commencement Date occurs

Annual Rental Rate
per Rentable Square Foot

$0 00
$21 25
$22 25

2000
Approximately 5 09%

General office use consistent with a first-class
office building

An amount equal to the last month's Base Rent of
the lease term (1 e $18,541 67)

Four (4) unreserved parking spaces for every
1 000 rentable square feet of the Premises

AIRPORT TEC HVOLOGY CENTER
-< ! \llegrance Telecom)



10 Address of Tenant (Section 29 18) Pnor to Lease Commencement Date

Allegiance Telecom Company Worldwide
Four Westbrook Corporate Center

Suite 400

Westchester, Illinois 60154

Attn Patncia E Koide

with a copy to

Partners National Real Estate Group, Inc
3838 Oak Lawn Avenue

Surte 850

Dallas, Texas 75219

Attention Bianca Laughlin

11 Address of Landlord (Section 29 18)  See Section 29 18 of the Lease

12 Broker(s) (Section 29 24) CB Richard Ellis, for Landlord
Partners National Real Estate Group, Inc for
Tenant
13 Tenant Improvement Allowance $30 00 per usable square foot
(Exhibit B)
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ARTICILE 1

PREMISES. BUILDING PROJECT, AND COMMON AREAS

11 Premises. Building, Project and Common Areas

111 ThePremuses Landlord hereby leases to Tenant and Tenant hereby
leases from Landlord the premises set forth in Section 2 2 of the Summary (the "Premises") The
outline of the Premuises 1s set forth in Exhibat A attached hereto and each floor of the Premises
has the number of rentable square feet as set forth in Section 2 2 of the Summary The parties
hereto agree that the lease of the Premises 1s upon and subject to the terms, covenants and
conditions herein set forth, and Tenant covenants as a matenal part of the consideration for this
Lease to keep and perform each and all of such terms, covenants and conditions by 1t to be kept
and performed and that this Lease 1s made upon the condition of such performance The parties
hereto hereby acknowledge that the purpose of Exhibit A 1s to show the approximate location of
the Premises in the "Building,” as that term 1s defined 1n Section 1 1 2, below, only, and such
Exhibit 1s not meant to constitute an agreement, representation or warranty as to the construction
of the Premises, the precise area thereof or the specific location of the "Common Areas,” as that
term 1s defined 1n Section 1 1 3, below, or the elements thereof or of the accessways to the
Premises or the "Project,” as that term 1s defined in Section 1 1 2, below Except as specifically
set forth in this Lease and in the Tenant Work Letter attached hereto as Exhibit B (the "Tenant
Work Letter"), Landlord shall not be obligated to provide or pay for any improvement work or
services related to the improvement of the Premises Tenant also acknowledges that neither
Landlord nor any agent of Landlord has made any representation or warranty regarding the
condition of the Premises, the Building or the Project or with respect to the surtability of any of
the foregoing for the conduct of Tenant's business, except as specifically set forth in this Lease
and the Tenant Work Letter The taking of possession of the Premises by Tenant shall
conclusively establish that the Premises and the Building were at such time 1n good and sanitary
order, condition and repair subject to "Latent Defects " As used herein, "Latent Defects" shall
mean those defects which are not readily apparent 1n an inspection at the time of delivery of the
Premises to Tenant Notwithstanding the foregoing, 1f any Latent Defects are found in the "Base
Building,"” as defined in Section 8 2 below (such as, by way of example, matenal structural
defects including in the roof and sprinkler main) and negatively affect Tenant's use and
possession of the Premuses, as Tenant's only remedy, Landlord shall promptly cause such Latent
Defects to be repaired, at Landlord's cost and expense

112 The Building and The Project The Premises are a part of the building
set forth in Section 2 1 of the Summary (the "Building") The Building 1s part of an office
project known as "AIRPORT TECHNOLOGY CENTER " The term "Project,” as used in this
Lease, shall mean (1) the Building and the Common Areas, and (11) the land (which 1s improved
with landscaping, parking facilities and other improvements) upon which the Building and the
Common Areas are located

113 Common Areas Tenant shall have the non-exclusive nght to use in
common with other tenants 1n the Project, and subject to the Rules and Regulations referred to in
Article 5 of this Lease, those portions of the Project which are provided, from time to time, for
use i common by Landlord, Tenant and any other tenants of the Project including, without

>11406 06 SF AIRPORT TECHNOLOGY CENTER
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limitation, the main lobby of the Building, common cormnidors and hallways, stairwells, elev ators,
restrooms and other public or common areas (such areas, together with such other portions of the
Project designated by Landlord to be shared by Landlord and certain tenants, are collectively
referred to heremn as the "Common Areas") The term "Building Common Areas," as used 1n this
Lease, shall mean the portions of the Common Areas located within the Building designated as
such by Landlord The manner in which the Common Areas, including landscaping, are
maintained and operated shall be at the reasonable discretion of Landlord, provided that
Landlord shall maintain and operate the same 1n a manner consistent with that of other first-class,
office buildings located 1n the Gateway submarket of Phoenix, Anzona, which buildings are
comparable 1n size, age, specifications, construction and quality of appearance, services and
amenities to the Building (the "Comparable Buildings"), and the use thereof shall be subject to
such reasonable, non-discniminatory rules, regulations and restrictions as Landlord may make
from time to time Landlord reserves the nght to close temporanly, make alterations or additions
to, or change the location of elements of the Project and the Common Areas provided that such
action does not matenally or unreasonably interfere with Tenant's access to or use of the
Premises

114 Access Subject to those provisions of this Lease which specify to the
contrary, Tenant shall have full and umimpaired access to the Premuses, the Building, the Project
(including the parking lot) and the Common Areas (including the Building elevators)

ARTICLE 2

LEASE TERM

The terms and provisions of this Lease shall be effective as of the date of this Lease The
term of this Lease (the "Lease Term") shall be as set forth in Section 3 | of the Summary, shall
commence on the date set forth in Section 3 2 of the Summary (the "Lease Commencement
Date"), and shall terminate on the date set forth in Section 3 3 of the Summary (the "Lease
Expiration Date") unless this Lease 1s sooner terminated as heremnafter provided At any time
duning the Lease Term, Landlord may deliver to Tenant a notice in the form as set forth m
Exhibit C, attached hereto, as a confirmation only of the information set forth therein, which
Tenant shall execute and return to Landlord within ten (10) days of receipt thereof

ARTICLE 3

BASE RENT

Tenant shall pay, without prior notice or demand, to Landlord or Landlord's agent at the
management office of the Project, or, at Landlord's option, at such other place as Landlord may
from time to time designate in writing, by a check for currency which, at the time of payment, 1s
legal tender for private or public debts 1n the United States of Amernca, base rent ("Base Rent")
as set forth 1n Section 4 of the Summary, payable 1n equal monthly nstallments as set forth in
Section 4 of the Summary 1n advance on or before the first day of each and every calendar
month during the Lease Term without any setoff or deduction whatsoever, except as otherwise
expressly provided for herein If any Rent payment date (including the Lease Commencement
Date) falls on a day of the month other than the first day of such month or if any payment of

211406 06 SF AJRPORT TECHNOLOGY CENTLR
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Rent 1s for a pennod which 1s shorter than one month the Rent for any fractional month shall
accrue on a daily basis for the peniod from the date such payment 1s due to the end of such
calendar month or to the end of the Lease Term at a rate per day which 1s equal to 1/365 of the
applicable annual Rent  All other payments or adjustments required to be made under the terms
of this Lease that require proration on a time basis shall be prorated on the same basis

ARTICLE 4

ADDITIONAL RENT

41 General Terms In addition to paying the Base Rent specified 1n Article 3 of this
Lease, Tenant shall pay "Tenant's Share" of the annual "Building Direct Expenses,” as those
terms are defined 1n Sections 4 2 8 and 4 2 2 of this Lease, respectively, which are m excess of
the Building Direct Expenses for the Base Year Such payments by Tenant, together with any
and all other amounts payable by Tenant to Landlord pursuant to the terms of this Lease, are
hereinafter collectively referred to as the "Additional Rent", and the Base Rent and the
Additional Rent are herein collectively referred to as "Rent " All amounts due under this
Article 4 as Additional Rent shall be payable for the same peniods and 1n the same manner as the
Base Rent, with the same full abatement for the first three (3) months of the Lease Term
Without limitation on other obligations of Tenant which survive the expiration of the Lease
Term, the oblhigations of Tenant to pay the Additional Rent provided for in this Article 4 shall
survive the expiration of the Lease Term

42 Definitions of Key Terms Relating to Additional Rent As used in this
Article 4, the following terms shall have the meanings hereinafter set forth

421 "Base Year" shall mean the calendar year 2000

422 "Bwlding Direct Expenses” shall mean "Building Operating Expenses"
and "Building Tax Expenses", as those terms are defined 1n Sections 4 2 3 and 4 2 4, below,
respectively

423 "Building Operating Expenses" shall mean the portion of "Operating
Expenses," as that term 1s defined 1n Section 4 2 7 below, allocated to the tenants of the Building
pursuant to the terms of Section 4 3 below

424 "Bulding Tax Expenses" shall mean that portion of "Tax Expenses", as
that term 1s defined 1n Section 4 2 8 below, allocated to the tenants of the Building pursuant to
the terms of Section 4 3 below

425 "Direct Expenses" shall mean "Operating Expenses" and “Tax Expenses "

426 "Expense Year" shall mean each calendar year in which any portion of
the Lease Term falls, through and including the calendar year 1n which the Lease Term expires,
provided that Landlord, upon notice to Tenant, may change the Expense Year from time to time
to any other twelve (12) consecutive month period, and, 1n the event of any such change,
Tenant's Share of Building Direct Expenses shall be equitably adjusted for any Expense Year
mnvolved 1n any such change

311406 06 SF ARPORT TECHNOLOGY CENTER
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427 "Operating Expenses” shall mean all direct expenses costs and amounts
of every kind and nature which Landlord pays or accrues dunng any Expense Year in connection
with the ownership management, maintenance, security, repair replacement, restoration or
operation of the Project, or any portion thereof Without imiting the generahty of the foregoing,
Operating Expenses shall specifically include any and all of the following, subject to the
exclusions set forth below (1) the cost of supplying all utilities, the cost of operating, repairing,
mamntaining, and renovating the utility, telephone, mechanical, sanitary, storm drainage, and
elevator systems, and the cost of maintenance and service contracts 1n connection therewith,

(11) the cost of licenses, certificates, permits and 1nspections and the cost of contesting, 1n good
faith, any governmental enactments which may affect Operating Expenses, and the costs incurred
1in connection with a governmentally mandated transportation system management program or
similar program, (111) the cost of all insurance required to be carried by Landlord in connection
with the Project pursuant to this Lease as reasonably determined by Landlord, (1v) the cost of
landscaping, relamping, and all supplies, tools, equipment and maternials used in the operation,
repair and maintenance of the Project, or any portion thereof, (v) the cost of parking area repaur,
restoration, and maintenance, (v1) fees and other costs, including reasonable management fees,
consulting fees, legal fees and accounting fees, of all contractors and consultants 1n connection
with the management, operation, maintenance and repair of the Project, (vi1) payments under any
equipment rental agreements and the fair rental value of any management office space,

(vinn) wages, salanes and other compensation and benefits, including taxes levied thereon, of all
persons engaged 1n the operation, maintenance and secunty of the Project, (1x) costs under any
instrument pertaining to the shaning of costs by the Project, (x) operation, repair, maintenance
and replacement of all systems and equipment and components thereof of the Project, (x1) the
cost of janutonal, alarm, secunty and other services, replacement of wall and floor covenings,
ceiling tiles and fixtures in common areas, maintenance and replacement of curbs and walkways,
reparr to roofs and re-roofing, (x11) amortization (including interest on the unamortized cost
based upon the cost of funds) over the useful life as Landlord shall reasonably determine, of the
cost of acquinng or the rental expense of personal property used 1n the maintenance, operation
and repair of the Project, or any portion thereof, (x11) the cost of capital improvements or other
costs incurred 1n connection with the Project (A) which are intended to effect economuies in the
operation or maintenance of the Project, or any portion thereof, provided that the maximum
amount which may be included as Operating Expenses shall be Landlord's best good-faith
estimate of the actual amount of the costs savings expected to be achieved, (B) that are required
to comply with present or anticipated conservation programs, (C) which are replacements or
modifications of nonstructural items located 1n the Common Areas required to keep the Common
Areas 1n good order or condition, or (D) that are required under any governmental law or
regulation enacted after the Lease Commencement Date, provided, however, that any capatal
expenditure shall be amortized (including interest on the amortized cost based upon the cost of
funds) on a straight-line basis over its useful life as Landlord shall reasonably determine, and
(x1v) costs, fees, charges or assessments imposed by, or resulting from any mandate imposed on
Landlord by, any federal, state or local government for fire and police protection, trash removal,
community services, or other services which do not constitute "Tax Expenses" as that term 1s
defined 1n Section 4 2 8 below and (xv) payments under any easement, hcense, operating
agreement, declaration, restrictive covenant, or instrument pertaining to the shanng of costs by
the Building Notwithstanding the foregoing, for purposes of this Lease Operating Expenses
shall not, however, include
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(a) costs, including marketing costs, legal fees space planners' fees, advertising and
promotional expenses, and brokerage fees incurred in connection with the onginal construction
or development, or onginal or future leasing of the Project, and costs including permit, license
and 1nspection costs, incurred with respect to the installation of tenant improvements to tenants
occupying space in the Project or incurred 1n renovating or otherwise improving, decorating,
painting or redecorating vacant space for tenants or other occupants of the Project (excluding,
however, such costs relating to any common areas of the Project or parking facihities),

(b) except as set forth in 1items (x11), (xm), and (x1v) above, depreciation, interest and
principal payments on mortgages and other debt costs, if any, penalties and interest, costs of
capital repairs and alterations, and costs of capital improvements and equipment,

(c) costs for which the Landlord 1s reimbursed by any tenant or occupant of the
Project or by insurance by 1ts carner or any tenant's carmner or by anyone else, and electnc power
costs for which any tenant directly contracts with the local public service company,

(d) any bad debt loss, rent loss, or reserves for bad debts or rent loss,

(e) costs associated with the operation of the business of the partnership or entity
which constitutes the Landlord, as the same are distinguished from the costs of operation of the
Project (which shall specifically include, but not be limited to, accounting costs associated with
the operation of the Project) Costs associated with the operation of the business of the
partnership or entity which constitutes the Landlord including costs of partnership accounting
and legal matters, costs of defending any lawsuits with any mortgagee (except as the actions of
the Tenant may be 1n issue), costs of selling, syndicating, financing, mortgaging or
hypothecating any of the Landlord's interest in the Project, and costs incurred in connection with
any disputes (1ncluding in connection therewith all attorneys' fees and costs of settlement,
Judgments and/or payments in heu thereof) between Landlord and 1ts employees, between
Landlord and Project management, or between Landlord and other tenants or occupants, and
Landlord's general corporate overhead and general and administrative expenses,

(H the wages and benefits of any employee who does not devote substantially all of
his or her employed time to the Project unless such wages and benefits are prorated to reflect
time spent on operating and managing the Project vis-a-vis time spent on matters unrelated to
operating and managing the Project, provided, that in no event shall Operating Expenses for
purposes of this Lease include wages and/or benefits attnibutable to personnel above the level of
Project manager,

() amount paid as ground rental for the Project by the Landlord,

(h) except for a Project management fee to the extent allowed pursuant to 1item (m),
below, overhead and profit increment paid to the Landlord or to subsidianes or affihiates of the
Landlord for services in the Project to the extent the same exceeds the costs of such services
rendered by qualified, first-class unaffiliated third parties on a competitive basis m the Phoemx
metropolitan area,

(1) any compensation paid to clerks, attendants or other persons in commercial
concessions operated by the Landlord,
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) rentals and other related expenses incurred n leasing air conditioning systems,
elevators or other equipment which 1if purchased the cost of which would be excluded from
Operating Expenses as a capital cost, except equipment not affixed to the Project which 1s used
in providing janitonal or similar services and, further excepting from this exclusion such
equipment rented or leased to remedy or ameliorate an emergency condition in the Project ,

(k) all items and services for which Tenant or any other tenant in the Project
rexmburses Landlord or which Landlord provides selectively to one or more tenants (other than
Tenant) without reimbursement,

Q) costs, other than those incurred in ordinary maintenance and repair, for sculpture,
pamntings, fountains or other objects of art,

(m)  any costs expressly excluded from Operating Expenses elsewhere in this Lease,

(n) rent for any office space occupied by Project management personnel to the extent
the s1ze or rental rate of such office space exceeds the size or fair market rental value of office
space occupied by management personnel of the Comparable Buildings in the vicinity of the
Building, with adjustment where appropnate for the size of the apphcable project,

(0) costs ansing from the active negligence or willful misconduct of Landlord or 1ts
agents, employees, vendors, contractors, or providers of matenals or services,

(p) costs incurred to comply with laws relating to the presence of Hazardous
Matenals (as defined under applicable law) which, as to Hazardous Matenals located within the
real property (exclusive of any improvements) of the Project, is 1n existence dunng the Lease
Term, and which, as to Hazardous Matenals located within any improvements on the Project,
was 1n existence pnior to the Lease Commencement Date and was of such a nature that a federal,
State or municipal governmental authority, 1f 1t had then had knowledge of the presence of such
hazardous matenal, in the state, and under the conditions that 1t then existed in the Building or on
the Project, would have then required the removal of such Hazardous Matenals or other remedial
or containment action with respect thereto, and costs incurred to remove, remedy, contain, or
treat hazardous matenal, which Hazardous Matenals 1s brought into the Building or onto the
Project after the date hereof by Landlord or any other tenant of the Project and 1s of such a
nature, at that time, that a federal, State or municipal governmental authonty, 1f 1t had then had
knowledge of the presence of such hazardous matenal, in the state, and under the conditions, that
it then exists in the Building or on the Project, would have then required the removal of such
Hazardous Matenals or other remedial or containment action with respect thereto,

(qQ) costs ansing from Landlord's chantable or political contnibutions,

() any gifts provided to any entity whatsoever, including, but not limited to, Tenant,
other tenants, employees, vendors, contractors, prospective tenants and agents, and

(s) the cost of any magazine, newspaper, trade or other subscniptions
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() costs incurred for the construction or replacement of the structural components of
the Building, including, without imitation, foundations, extenor walls, roof, beams, columns,
footings and structural slabs,

(u) rental under any ground or underlying lease,

(v) legal, accounting or other professional fees and expenses incurred in connection
with defense of Landlord's title to or interest 1n the Building or Project or any part thereof,

(w)  costs of any improvements, alterations or equipment, which would be properly
classified as capital expenditures according to generally accepted accounting pnnciples
consistently applied (except as specifically permitted under clauses (xn1) or (x11) in Section 4 2 7
above),

(%) penalties or other costs incurred due to a violation by Landlord, as determined by
written admission, stipulation, final judgment or arbitration award, or any of the terms and
conditions of the Lease or any other lease relating the Building or Project except to the extent
such costs reflect costs that would have been incurred by Landlord absent such violation,

(y) payments to subsidianes or affiliates of Landlord for management or other
services on or to the Building or Project for supplies or other matenals to the extent that the cost
of such services, supplies or matenals matenally exceed the amounts normally payable to
unaffiliated third parties for similar goods and services under similar circumstances (taking nto
account the market factors 1n effect on the date any relevant contracts were negotiated) 1n
Comparable Buildings,

(2) all direct or indirect costs of refinancing, selling or exchanging the Building or
Project, including broker commussions, attorneys' fees, transfer and recordation taxes and closing
costs, and

(aa)  costs ansing from latent defects 1n the Base, Shell or Core of the Building or
improvements installed by Landlord or repair thereof, and

(bb)  costs ansing from the nstallation of canopy covers and other specialized parking
improvements requested by third-party tenants for their specific spaces

(cc)  Tax penalties incurred as a result of Landlord's negligence, mability or
unwillingness to make payments and/or to file any tax or informational returns when due,

(dd)  Any expenses not included in the Operating Expenses for the Base Year which
are included 1 Operating Expenses in the future year based upon changes 1n accounting
methods, such as the conversion from accrual to cash method accounting, unless the accounting
methods with respect to the Operating Expenses for the Base Year are also adjusted to reflect
such changes,

(ee)  Costs incurred by Landlord for the repair of damage to the Building, to the extent
that Landlord 1s reimbursed in insurance proceeds, and costs of all damage to the Center due to
casualty governed by this Lease, regardless or whether such repairs are covered by insurance,
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(ff)  Advertising and promotional expenditures, and costs of signs in or on the
Bulding 1dentifying the owner of the Building or other tenants' signs (other than Landlord's
typical and customary mamtenance and repair thereof),

(gg) Reserves for Operating Expenses,
(hh)  Expenses for relocating or moving tenants,

It 1s understood that Operating Expenses shall be reduced by all cash discounts, trade
discounts, or quantity discounts received by Landiord or Landlord's managing agent in the
purchase of any goods, utilities, or services in connection with the operation of the Project
Landlord shall make payments for goods, utihities and services in a timely manner to obtain the
maximum possible discount In the calculation of any expenses hereunder, 1t 1s understood that
no expense shall be charged more than once Landlord shall use its best efforts to effect any
equitable proration of bills for services rendered to the Project and to any other property owned
by Landlord Landlord agrees to keep books and records showing the Operating Expenses 1n
accordance with a system of accounts and accounting practices consistently mamtained on a
year-to-year basis

If Landlord s not furnishing any particular work or service (the cost of which, 1f
performed by Landlord, would be included in Operating Expenses) to a tenant who has
undertaken to perform such work or service in lieu of the performance thereof by Landlord,
Operating Expenses shall be deemed to be increased by an amount equal to the additional
Operating Expenses which would reasonably have been mcurred dunng such period by Landlord
if 1t had at 1ts own expense furnished such work or service to such tenant Landlord shall not
mterpret the provisions of the preceding sentence 1n a manner which shall increase Operating
Expenses payable by Tenant under this Lease If the Project 1s not at least nmmnety-five percent
(95%) occupied during all or a portion of any Expense Year, Landlord shall make an appropnate
adjustment to the components of Operating Expenses for such year which vary based upon
occupancy levels to determine the amount of Operating Expenses that would have been incurred
had the Project been ninety-five percent (95%) occupied, and the amount so determined shall be
deemed to have been the amount of Operating Expenses for such year Operating Expenses for
the Expense Year shall not include market-wide labor-rate increases due to extraordinary
circumstances, including, but not limited to, boycotts and strikes, and utility rate increases due to
extraordinary circumstances including, but not imited to, conservation surcharges, boycotts,
embargoes or other shortages, or amortized costs relating to capital improvements For any
charge or cost which Tenant 1s obligated to pay under this Lease, no such charge or cost item
shall be mcluded more than once or allocated under more than one expense category The
aggregate sum of all cost items allocable to tenants or occupants of the Building for any year
upon which an allocation 1s made shall not exceed the aggregate sum of such expense 1tems
which are actually incurred by Landlord in the year 1n question For the purposes of this
Article 4, "vanable components” include only those component expenses that are affected by
variations in occupancy levels
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428 Taxes

42 8 1 "Tax Expenses" shall mean all federal, state, county, or local
governmental or municipal taxes, fees charges or other impositions of every kind and nature,
whether general, special, ordinary or extraordinary, (including, without himitation, real estate
taxes, general and special assessments, transit taxes, leasehold taxes or taxes based upon the
receipt of rent, including gross receipts or sales taxes applicable to the receipt of rent, unless
required to be paid by Tenant, personal property taxes imposed upon the fixtures, machinery,
equipment, apparatus, systems and equipment, appurtenances, furniture and other personal
property used 1n connection with the Project, or any portion thereof), which shall be paid or
accrued dunng any Expense Year (without regard to any different fiscal year used by such
governmental or municipal authonty) because of or in connection with the ownership, leasing
and operation of the Project, or any portion thereof

4 2 8 2 Tax Expenses shall include, without himitation (1) Any tax on the
rent, right to rent or other income from the Project, or any portion thereof, or as against the
business of leasing the Project, or any portion thereof, (11) Any assessment, tax, fee, levy or
charge in addition to, or m substitution, partially or totally, of any assessment, tax, fee, levy or
charge previously included within the definition of real property tax, (111) Any assessment, tax,
fee, levy, or charge allocable to or measured by the area of the Premises or the Rent payable
hereunder, including, without limitation, any business or gross Income tax or excise tax with
respect to the recept of such rent, or upon or with respect to the possession, leasing, operating,
management, maintenance, alteration, repair, use or occupancy by Tenant of the Premuses, or any
portion thereof, which 1dentifies the Building by address or by tax assessment parcel number,
(1v) Any assessment, tax, fee, levy or charge, upon this transaction or any document to which
Tenant 1s a party, creating or transferning an mterest or an estate 1n the Premises, and (v) All of
the real estate taxes and assessments imposed upon or with respect to the Building and all of the
real estate taxes and assessments imposed on the land and improvements compnsing the Project

42 8 3 Any costs and expenses (including, without hmitation, reasonable
attorneys’ and consultants' fees) incurred 1n attempting to protest, reduce or mimimize Tax
Expenses shall be included 1n Tax Expenses in the Expense Year such expenses are incurred If
Tax Expenses for any peniod duning the Lease Term or any extension thereof are increased after
payment thereof for any reason, including, without limitation, error or reassessment by
applicable governmental or municipal authonties, Tenant shall pay Landlord upon demand
Tenant's Share of any such increased Tax Expenses included by Landlord as Building Tax
Expenses pursuant to the terms of this Lease Notwithstanding anything to the contrary
contained 1n this Section 4 2 8 (except as set forth in Section 42 8 1, above), there shall be
excluded from Tax Expenses (1) all excess profits taxes, franchise taxes, gift taxes, capital stock
taxes, transfer taxes, recordation taxes, inhentance and succession taxes, estate taxes, federal and
state income taxes, and other taxes to the extent apphlicable to Landlord's general or net income
(as opposed to rents, receipts or income attributable to operations at the Project), (1) any items
included as Operating Expenses, (1) any items paid by Tenant under Section 4 5 of this Lease,
(1v) any taxes imposed upon any personal property owned, leased or used by any other tenant or
occupant of the Butlding and (v) interest and penalties incurred as a result of late payment of Tax
Expenses
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4 2 8 4 The amount of Tax Expenses for the Expense Year attnbutable to
the valuation of the Project, inclusive of tenant improvements, shall be known as the "Base
Taxes" If in any companson year subsequent to the Expense Year, the amount of Tax Expenses
decreases below the amount of Base Taxes, then for purposes of all subsequent companson
years, including the comparison year in which such decrease in Tax Expenses occurred, the Base
Taxes, and therefore the Expense Year, shall be decreased by an amount equal to the decrease 1n
Tax Expenses If Landlord receives a refund for Tax Expenses, to the extent that Tenant paid
such Tax Expenses, or any portion thereof, Tenant shall be refunded 1ts prorated share of such
refund

429 "Tenant's Share” shall mean the percentage set forth in Section 6 of the
Summary Tenant's Share was calculated based on the ratio of the rentable square footage of the
Premises to the total rentable square footage of the Building The rentable square feet in the
Premises and Building 1s measured pursuant to the Standard Method for Measuring Floor Area 1n
Office Buildings, ANSI Z65 1 - 1996 ("BOMA™"), provided that the rentable square footage of
the Building shall include all of, and the rentable square footage of the Premuses therefore shall
include a portion of, the square footage of the ground floor common areas located within the
Building and the common area and occupied space of the portion of the Building or Project,
dedicated to the service of the Building

43 Method of Allocation of Direct Expenses Landlord and Tenant acknowledge
that the Building 1s a part of a multi-building project and that the costs and expenses incurred 1n
connection with the Project (1 e the Direct Expenses) should be shared between the tenants of
the Building and the tenants of the other buildings in the Project Accordingly, as set forth 1n
Section 4 2 above, Direct Expenses (which consists of Operating Expenses and Tax Expenses)
are determined annually for the Project as a whole, and a portion of the Direct Expenses, which
portion shall be determined by Landlord on an equitable basis, shall be allocated to the tenants of
the Building (as opposed to the tenants of any other butldings in the Project) and such portion
shall be the Building Direct Expenses for purposes of this Lease Such portion of Direct
Expenses allocated to the tenants of the Building shall include all Direct Expenses attributable
solely to the Building and an equitable portion of the Direct Expenses attributable to the Project
as a whole

44 Calculation and Payment of Additional Rent If for any Expense Year ending
or commencing within the Lease Term, Tenant's Share of Building Direct Expenses for such
Expense Year exceeds Tenant's Share of Building Direct Expenses applicable to the Base Year,
then Tenant shall pay to Landlord, in the manner set forth in Section 4 4 1, below, and as
Additional Rent, an amount equal to the excess (the "Excess"), provided, however, that
notwithstanding anything contained herein to the contrary, no such payment shall be due from
Tenant to Landlord with respect to the first twelve (12) months of the Lease Term For example,
if the Lease Term commences on July 1, 2000, no Excess shall be calculated and invoiced to
Tenant until the rental payment due with respect of the month of July 2001 and the amount due
for such imitial partial year will be prorated accordingly

4311 Statement of Actual Building Direct Expenses and Payment by
Tenant Landlord shall give to Tenant following the end of each Expense Year, a reasonably
detailed statement (the "Statement”) which shall state the Building Direct Expenses mncurred or
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accrued for such preceding Expense Year, and which shall indicate the amount of the Excess
Upon receipt of the Statement for each Expense Year commencing or ending duning the Lease
Term 1f an Excess 1s present, Tenant shall pay, upon the later to occur of (1) ten (10) days
thereafter or (1) the date its next installment of Base Rent 1s due, the full amount of the Excess
for such Expense Year, less the amounts, if any, paid dunng such Expense Year as "Estimated
Excess " as that term 1s defined 1n Section 4 4 2, below, and 1f Tenant paid more as Estimated
Excess than the actual Excess, Tenant shall receive a credit in the amount of Tenant's
overpayment against Rent next due under this Lease The failure of Landlord to timely furmsh
the Statement for any Expense Year shall not prejudice Landlord or Tenant from enforcing its
nights under this Article 4 Even though the Lease Term has expired and Tenant has vacated the
Premuses, when the final determination 1s made of Tenant's Share of Building Direct Expenses
for the Expense Year in which this Lease terminates, 1f an Excess 1s present, Tenant shall pay,
within thirty (30) days, to Landlord such amount, and 1f Tenant paid more as Estimated Excess
than the actual Excess, Landlord shall, within thirty (30) days, deliver a check payable to Tenant
n the amount of the overpayment The provisions of this Section 4 4 1 shall survive the
expiration or earlier termination of the Lease Term

442 Statement of Estimated Building Direct Expenses In addition,
Landlord shall give Tenant a yearly expense estimate statement (the "Estimate Statement")
which shall set forth Landlord's reasonable estimate (the "Estimate") of what the total amount of
Building Direct Expenses for the then-current Expense Year shall be and the estimated excess
(the "Estimated Excess") as calculated by comparing the Building Direct Expenses for such
Expense Year, which shall be based upon the Estimate, to the amount of Building Direct
Expenses for the Base Year The failure of Landlord to timely furmish the Estimate Statement
for any Expense Year shall not preclude Landlord from enforcing 1ts nghts to collect any
Estimated Excess under this Article 4, nor shall Landlord be prohibited from revising any
Estimate Statement or Estimated Excess theretofore delivered to the extent necessary
Thereafter, Tenant shall pay, with 1ts next installment of Base Rent due, a fraction of the
Estimated Excess for the then-current Expense Year (reduced by any amounts paid pursuant to
the last sentence of this Section 4 4 2) Such fraction shall have as 1ts numerator the number of
months which have elapsed 1n such current Expense Year, including the month of such payment,
and twelve (12) as 1ts denominator Until a new Estimate Statement 1s furmished (which
Landlord shall have the nght to deliver to Tenant at any time), Tenant shall pay monthly, with
the monthly Base Rent installments, an amount equal to one-twelfth (1/ 12) of the total Estimated
Excess set forth in the previous Estimate Statement delivered by Landlord to Tenant

45 Taxes and Other Charges for Which Tenant Is Directly Responsible

451 Tenant shall be liable for and shall pay ten (10) days before delinquency,
taxes levied against Tenant's equipment, furmture, fixtures and any other personal property
located 1n or about the Premises If any such taxes on Tenant's equipment, furmture, fixtures and
any other personal property are levied aganst Landlord or Landlord's property or if the assessed
value of Landlord's property 1s increased by the inclusion therein of a value placed upon such
equipment, furniture, fixtures or any other personal property and 1f Landlord pays the taxes based
upon such increased assessment, which Landlord shall have the nght to do regardless of the
validity thereof but only under proper protest if requested by Tenant, Tenant shall upon demand
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repay to Landlord the taxes so levied against Landlord or the proportion of such taxes resulting
from such increase 1n the assessment as the case may be

452 Tenant shall be treated, economically, as if the provisions of this
Section 4 5 2 were included 1n all leases within the Project If the tenant improvements in the
Premises, whether installed and/or paid for by Landlord or Tenant and whether or not affixed to
the real property so as to become a part thereof, are assessed for real property tax purposes at a
valuation higher than the valuation at which tenant improvements conforming to Landlord's
"building standard" 1n other space 1n the Building are assessed, then the Tax Expenses levied
against Landlord or the property by reason of such excess assessed valuation shall be deemed to
be taxes levied against personal property of Tenant and shall be governed by the provisions of
Section 4 5 1, above

453 Notwithstanding any contrary provision herein, and notwithstanding the
fact that this Lease 1s a "Base Year" Lease, Tenant shall pay, together with and 1n addition to the
Base Rent specified in Article 3 of this Lease prior to delinquency, a sum equal to the aggregate
of any municipal, city, county, state or federal excise, sales, use or transaction privilege taxes
legally levied or imposed, or hereafter legally levied or imposed, duning the term hereof or any
extension or renewal hereof, against or on account of any or all amounts payable hereunder by
Tenant or the receipt thereof by Landlord (except state, federal or any other income taxes
imposed or levied against Landlord), including by way of illustration and not hmitation any
(1) rent tax or sales tax, service tax, transfer tax or value added tax, or any other applicable tax on
the rent or services herein or otherwise respecting this Lease, (1) taxes assessed upon or with
respect to the possession, leasing, operation, management, maintenance, alteration, repair, use or
occupancy by Tenant of the Premises or any portion of the Project, including the Project parking
facility, or (111) taxes assessed upon this transaction or any document to which Tenant 1s a party
creating or transferring an interest or an estate 1n the Premises

46 Landlord's Books and Records Within one hundred twenty (120) days after
receipt of a Statement by Tenant, 1f Tenant disputes the amount of Additional Rent set forth 1n
the Statement, a representative, designated by Tenant, may, after reasonable notice to Landlord
and at reasonable times, mspect Landlord's records at Landlord's offices, provided that Tenant 1s
not then 1n a state of monetary default after the applicable cure period has lapsed under this
Lease If Tenant disputes a hine-item amount in the Statement, Tenant may request a copy of the
supporting documents relating to such line-item If after such inspection, Tenant still disputes
the amount of the Additional Rent set forth 1n the statement, Tenant shall have the nght, within
the one hundred twenty (120) days thereafter, to cause an independent certified public accountant
(which consultant 1s a member of a regionally recogmzed accounting firm), as selected by
Tenant and reasonably approved by Landlord (the "Accountant"), to commence and complete an
audit of Landlord's books and records to determine the proper amount of the Additional Rent
payable by Tenant for the Expense Year which is the subject of such statement, which audt shall
be final and binding upon Landlord and Tenant If such audit reveals that Landlord has
overcharged Tenant then Landlord shall credit against Tenant's rental obligations next falling
due the amount of such over-charge with interest at the Interest Rate If the audit reveals that the
Tenant was under-charged, then within thirty (30) days after the results of such audit are made
available to Tenant Tenant shall reimburse to Landlord the amount of such under-charge with
interest at the Interest Rate Tenant shall pav the costs of such audit unless the Accountant
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determines that the amount of Additional Rent set forth in the Statement which was the subject
of such audit was 1n error to Tenant's disadvantage by more than two and one-half percent
(2¥2%) of the Operating Expenses and Tax Expenses in which case Landlord shall pay the cost
of such audit

ARTICLE §

USE OF PREMISES

51 Permitted Use Tenant shall use the Premises solely for the Permitted Use set
forth 1n Section 7 of the Summary and Tenant shall not use or permit the Premises or the Project
to be used for any other purpose or purposes whatsoever without the prior wnitten consent of
Landlord, which may be withheld in Landlord's sole discretion

52 Prolibited Uses Tenant further covenants and agrees that Tenant shall not use,
or suffer or permit any person or persons to use, the Premises or any part thereof for any use or
purpose contrary to the provisions of the "Rules and Regulations” set forth in Exhibit D,
attached hereto, or in violation of the laws of the United States of Amenica, the State of Anzona,
or the ordinances, regulations or requirements of the local municipal or county governing body
or other lawful authonties having junsdiction over the Project, including, without hmitation, any
such laws, ordinances, regulations or requirements relating to hazardous matenals or substances,
as those terms are defined by applicable laws now or hereafter in effect Landlord shall not
modify the Rules and Regulations without Tenant's consent, which shall not be unreasonably
withheld or delayed, and which consent shall be deemed to be granted by Tenant so long as such
change shall not require Tenant to pay Additional Rent and shall not matenally interfere with
Tenant's use of the Premises Such amendment 1s not binding on Tenant until the tenth (10th)
business day after Tenant receives wrtten notice of the change, and no rule shall apply
retroactively or 1n a discnmunatory fashion The Rules and Regulations do not take precedence
over the specific terms and conditions of the lease Tenant shall not do or permit anything to be
done 1n or about the Premises which will in any way obstruct or interfere with the nghts of other
tenants or occupants of the Building, or injure or annoy them or use or allow the Premises to be
used for any unlawful purpose, nor shall Tenant cause, maintain or permit any nuisance in, on or
about the Premises Tenant shall comply with, and Tenant's nghts and obligations under the
Lease and Tenant's use of the Premuses shall be subject and subordinate to, all recorded
€asements, covenants, conditions, and restrictions now or hereafter affecting the Project,
provided that any such easements, covenants, conditions, and restrictions hereafter affecting the
Project do not matenally and unreasonably interfere with Tenant's use of the Premises and do not
result in any additional monetary obligation on the part of Tenant other than minor
administrative compliance costs

53 Hazardous Matenals

531 Prohibition on Use Tenant shall not use or allow another person or
entity to use any part of the Premises for the storage, use, treatment, manufacture or sale of
Hazardous Matenals Landlord acknowledges, however, that Tenant will maintain products 1n
the Premuses which are incidental to the operation of its offices such as photocopy supplies,
secretanal supplies and hmited janitonal supplies, which products contamn chemcals which are
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categonzed as Hazardous Matenals Landlord agrees that the use of such products in the
Premuses 1n compliance with all apphicable laws and 1n the manner in which such products are
designed to be used shall not be a violation by Tenant of this Section 5 3 1

532 [Indemnity Subject to the provisions of Section 10 1 below, Landlord and
Tenant each agree to indemnify, defend, protect and hold the other harmless from and against
any and all claims, actions, administrative proceedings (including informal proceedings),
Judgments, damages, punitive damages penalties, fines, costs, liabilities, interest or losses,
including reasonable attorneys' fees and expenses, consultant fees, and expert fees, together with
all other costs and expenses of any kind or nature, that anse duning or after the Lease Term
directly or indirectly from or in connection with the presence, suspected presence, release or
suspected release of any Hazardous Matenals 1n or 1into the air, so1l, surface water or
groundwater at, on, about, under or within the Premises or Project or any portion thereof, caused
by the indemnifying party, its assignees or subtenants and/or their respective agents, employees,
contractors, licensees or invitees

533 Remedial Work In the event any investigation or monitoring of site
conditions or any clean-up, containment, restoration, removal or other remedial work
(collectively, the "Remedial Work™) 1s required under any applicable federal, state or local laws
or by any judicial order, or by any governmental entity as the result of operations or activities
upon, or any use or occupancy of any portion of the Premises by Tenant or Tenant Affihates,
Tenant shall perform or cause to be performed the Remedial Work in comphance with such laws
ororder All Remedial Work shall be performed by one or more contractors, selected by Tenant
and approved n advance in wniting by Landlord All costs and expenses of such Remedial Work
shalil be paid by Tenant, including, without imitation, the charges of such contractor(s), the
consulting engineers, and Landlord's reasonable attorneys' fees and costs mcurred 1n connection
with monttoning or review of such Remedial Work

534 Defimtion of Hazardous Matenials As used herein, the term
"Hazardous Matenals" means any hazardous or toxic substance, matenal or waste which 1s or
becomes regulated by any local governmental authonty, the State of Anzona or the United States
Government, including, without limitation, any matenal or substance which 1s (1) defined or
listed as a "hazardous waste," "extremely hazardous waste," "restricted hazardous waste,"
"hazardous substance" or "hazardous matenal” under any applicable federal, state or local law or
administrative code promulgated thereunder, (11) petroleum, or (1) asbestos

ARTICLE 6

SERVICES AND UTILITIES

61 Standard Tenant Services Landlord shall provide the following services on all
days (unless otherwise stated below) duning the Lease Term

611 Subject to hmitations imposed by all governmental rules, regulations and
guidehnes applicable thereto, and taking into account the fact that the Premises have been
improved with electronic monitoring systems which program themselves rather than customary
thermostats, Landlord shall provide heating, ventilation and air conditioning ("HVAC") to the
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Premises in accordance with that required for normal comfort given the location of the Buiiding
in Phoenix, Anzona, for normal office use and delivered to the Comparable Buildings from
700 AM to600PM Monday through Friday, and on Saturdays from 8 00 A M to

12 00 Noon (collectively, the "Building Hours"), except for the date of observation of New
Year's Day, Independence Day Labor Day, Memonal Day, Thanksgiving Day, Chnistmas Day,
Martin Luther King, Jr Day, President's Day and, at Landlord's discretion, other locally or
nationally recognmized holidays which are observed by other Comparable Buildings (collectively,
the "Holidays") In the event that the Approved Working Drawings do not reflect HVAC zoning
controls or if Tenant desires to add or revise HVAC zoning controls within the Premises duning
the Lease Term as an Alteration, Landlord hereby approves the concept of HVAC zoning
controls subject to its plan approval requirements and other requirements relating to Alterations
as set forth in Article 8 of this Lease

6 12 Landlord shall provide adequate electrical winng and electricity for
hghting and power 1n the Premises, provided that (1) the connected electncal load of the
incidental use equipment does not exceed an average of four (4) watts per rentable square foot of
the Premises, and the electncity so furnished for incidental use equipment will be at a nominal
one hundred twenty (120) volts and no electncal circuit for the supply of such incidental use
equipment will require a current capacity exceeding twenty (20) amperes, and (11) the connected
electncal load of Tenant's hghting fixtures does not exceed an average of one (1) watt per usable
square foot of the Premises and the electricity so furmshed for Tenant's lighting will be at a
nominal two hundred seventy-seven (277) volts, which electrical usage shall be subject to
applicable laws and regulations Tenant shall bear the cost of replacement of lamps, starters and
ballasts for non-Bwlding standard highting fixtures within the Premises Landlord shall be
responsible, as an Operating Expense for the ordinary, typical and routine replacement of lamps,
starts and ballasts for Building standard highting fixtures within the Premises

6 13 Landlord shall provide city water twenty-four (24) hours a day, seven (7)
days a week, from the regular Building outlets for drinking, lavatory and toilet purposes in the
Common Areas

6 14 Landlord shall provide jamtonal services to the Premises and Common
Areas serving the Premises, Monday through Friday, except Holidays Such janitonal services
shall be provided 1n a manner consistent with that provided comparable first-class office
buildings in the vicimity of the Project Landlord shall provide window washing services in a
manner consistent with other comparable buildings in the vicinity of the Building, but in no
event less than two (2) times per year Tenant shall have the nght to contract for additional
Janitonal service, at Tenant's sole cost and expense Landlord shall provide landscaping
maintenance for the Project in a manner consistent with that provided comparable first-class
office buildings 1n the vicinity of the Project

615 Landlord shall provide nonexclusive, non-attended automatic passenger
elevator service dunng the Building Hours, shall have one elevator available at all other times,
including on the Holidays
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Tenant shall cooperate fully with Landlord at all times and abide by all regulations and
requirements that Landlord may reasonably prescribe for the proper functioning and protection
of the HVAC, electncal, mechanical and plumbing systems

62 Overstandard Tenant Use Tenant shall not, without Landlord's prnor wnitten
consent, use heat-generating machines, machines other than normal fractional horsepower office
machines, or equipment or lighting other than Building standard lights in the Premises, which
may affect the temperature otherwise maintained by the air conditioning system or increase the
water normally furnished for the Premises by Landlord pursuant to the terms of Section 6 1 of
this Lease If Tenant uses water, electncity, heat or air conditioning in excess of that suppled by
Landlord pursuant to Section 6 1 of this Lease, Tenant shall pay to Landlord, upon billing, the
actual cost of such excess consumption, the cost of the installation, operation, and maintenance
of equipment which 1s 1nstalled 1n order to supply such excess consumption, and the cost of the
increased wear and tear on existing equipment caused by such excess consumption, and
Landlord may 1nstall devices to separately meter any increased use and in such event Tenant
shall pay the increased cost directly to Landlord, on demand, at the rates charged by the public
utihty company furmishing the same, including the cost of such additional metening devices
Tenant's use of electncity shall never exceed the capacity of the feeders to the Project or the
nisers or wiring 1nstallation, and subject to the terms of Section 29 32 below, Tenant shall not
mnstall or use or permut the installation or use of any computer or electronic data processing
equipment 1 the Premses other than customary desk-top computers, without the pnor wntten
consent of Landlord If Tenant desires to use heat, ventilation or air conditioming during hours
other than those for which Landlord 1s obligated to supply such utilities pursuant to the terms of
Section 6 1 of this Lease, Tenant shall give Landlord such prior notice, if any, as Landlord shall
from time to time establish as appropnate, of Tenant's desired use 1n order to supply such
utilities, and Landlord shall supply such utilities to Tenant at such standard hourly cost (which
shall be treated as Additional Rent) as Landlord shall from time to time establish

63 Interruption of Use Tenant agrees that Landlord shall not be hable for
damages, by abatement of Rent or otherwise, for failure to furnish or delay in furnishing any
service (including telephone and telecommunication services), or for any diminution in the
quality or quantity thereof, when such failure or delay or diminution 1s occasioned, 1n whole or in
part, by breakage, repairs, replacements, or improvements, by any strike, lockout or other labor
trouble, by inability to secure electricity, gas, water, or other fuel at the Building or Project after
reasonable effort to do so, by any not or other dangerous condition, emergency, accident or
casualty whatsoever, by act or default of Tenant or other parties, or by any other cause beyond
Landlord's reasonable control, and such failures or delays or diminution shall never be deemed to
constitute an eviction or disturbance of Tenant's use and possession of the Premises or relieve
Tenant from paying Rent or performing any of its obligations under this Lease, however,
notwithstanding Section 29 16, and without limiting Tenant's remedies hereunder or at law or
equity, Landlord agrees that in the event such interruption prevents Tenant from using some or
all of the Premises and such interruption continues for three (3) consecutive business days (or
such shorter perniod of time as may from time to time be set forth in Landlord's rent continuation
insurance policy) or six (6) business days in any twelve (12) month period after Landlord's
receipt of notice of same, then Tenant shall be entitled to one (1) day of abated Rent (or prorated
abated Rent 1f Tenant 1s using a portion of the Premuses as further descnbed below 1n this
sentence) for every one (1) day which any of the utilities or services described in Section 6 1
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generally are not provided to the Premises and the Premises are not occupied by Tenant as a
result thereof, such abatement to be in proportion to the ratio that the amount of rentable square
feet of the Premises which 1s unfit for the effective conduct of Tenant's business therein bears to
the total rentable square feet of the Premises (and 1f such remaining portion of the Premises 1s
not sufficient to allow Tenant to effectively conduct 1ts business therein, and 1f Tenant does not
conduct its business 1n such remaining portion, then the entire Premises shall be deemed unfit)
If such interruption continues for a period of more than ninety (90) consecutive days, then
Tenant may, at any point after the expiration of such ninety (90) day period, and so long as such
interruption 1s then continuing, terminate this Lease and Tenant's remaining obligations
hereunder Furthermore, Landlord shall not be hable under any circumstances for a loss of, or
myjury to, property or for injury to, or interference with, Tenant's business, including, without
limitation, loss of profits, however occurning, through or in connection with or incidental to a
failure to furmish any of the services or utilities as set forth in this Article 6

ARTICLE 7

REPAIRS

Tenant shall, at Tenant's own expense, keep the Premises, including all improvements,
fixtures and furmishings therein, and the non-structural floor or floors of the Building in which
the Premises are located, 1n good order, repair and condition at all imes during the Lease Term
In addition, Tenant shall, at Tenant's own expense, but under the supervision and subject to the
pnior approval of Landlord, and within any reasonable penod of time specified by Landlord,
promptly and adequately repair all damage to the Premises and replace or repair all damaged,
broken, or worn fixtures and appurtenances caused by Tenant's use of the Premises except for
damage caused by ordinary wear and tear or beyond the reasonable control of Tenant, provided
however, that, 1f Tenant fails to make such repairs, Landlord may, but need not, make such
repairs and replacements, and Tenant shall pay Landlord the cost thereof, including a percentage
of the cost thereof (to be umformly, nondiscnminatonly, and reasonably established for the
Building and/or the Project) sufficient to reimburse Landlord for all overhead, general
conditions, fees and other costs or expenses ansing from Landlord's control of such repairs and
replacements forthwith upon being billed for same Notwithstanding the foregoing, Landlord
shall be responsible for compliance with the Amencan Disabilities Act with respect to the
portions of the Building and Project located outside of the penmeter of the Premuses, and Tenant
shall be responsible for compliance with such Act dunng the term of the Lease to the extent of its
applications to the area located within the perimeter of the Premises, unless any noncompliance
with such Act within the Premises is a condition which existed due to the design and
construction of the "Base, Shell and Core" as defined 1n Section 1 1 of Exhibit B to this Lease
Landlord shall also be responsible for repairs to the extenor walls, foundation and roof of the
Building, the structural portions of the floors of the Building, the systems and equipment of the
Building, and the landscaping, walkways, dnveways and parking areas of the Project, except to
the extent that such repairs are required due to the negligence or willful misconduct of Tenant,
provided, however, that 1f such repairs are due to the negligence or willful misconduct of Tenant,
Landlord shall nevertheless make such repairs at Tenant's expense Subject to the limitations of
Article 27, Landlord may, but shall not be required to, enter the Premises at all reasonable times
and upon reasonable prior notice (except in emergencies) to make such repairs, alterations,
improvements or additions to the Premuses or to the Project or to any equipment located 1n the
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Project as Landlord shall reasonably deem necessary or as Landlord may be required to do by
governmental or quasi-governmental authority or court order or decree Tenant hereby waives
any and all nights under and benefits of Arizona Revised Statutes Section 33-343 or under
any similar law, statute, or ordinance now or hereafter in effect

ARTICLE 8

ADDITIONS AND ALTERATIONS

81 Landlord's Consent to Alterations Tenant may not make any improvements,
alterations, additions or changes to the Premises or any mechanical, plumbing or HVAC
facilities or systems pertaining to the Premises (collectively, the "Alterations") without first
procuring the prior written consent of Landlord to such Alterations, which consent shall be
requested by Tenant not less than twenty (20) days prior to the commencement thereof, and
which consent shall not be unreasonably withheld by Landlord, provided it shall be deemed
reasonable for Landlord to withhold its consent to any Alteration which adversely affects the
structural portions or the systems or equipment of the Building or 1s visible from the exterior of
the Building Tenant shall not be required to obtain Landlord's prior consent for alterations, wall
coverings, floor coverings, removal, replacement or movement of non-load-beanng partitions,
changes to light fixtures not affecting Building systems, and other similar changes of a cosmetic
nature, provided that Landlord has received (1) prior notice of such work, including a set of the
plans, if any, and, where required at law, permuts therefor, and (11) a certificate from the
contractor performing such work stating that a copy of the Building's construction rules has been
delivered to, reviewed by and approved by such contractor, which contractor shall perform such
work 1n full comphance with such construction rules The construction of the initial
improvements to the Premises shall be governed by the terms of the Tenant Work Letter and not
the terms of this Article 8

82 Manner of Construction Landlord may impose, as a condition of its consent to
any and all Alterations or repairs of the Premises or about the Premises, such reasonable
requirements of Landlord, including, but not limited to, the requirement that Tenant utihze for
such purposes only contractors, subcontractors, matenals, mechanics and matenalmen approved
by Landlord, and the requirement that upon Landlord's request, Tenant shall, at Tenant's expense,
remove such Alterations upon the expiration or any early termination of the Lease Term At the
time of approval of any such alteration, Landlord shall advise Tenant whether or not Landlord
shall require Tenant to remove such alteration at the end of the Lease Term Tenant shall
construct such Alterations and perform such repairs 1n a good and workmanlike manner, mn
conformance with any and all applicable federal, state, county or municipal laws, rules and
regulations and pursuant to a vahd building permit, 1ssued by the city in which the Project 1s
located, all in conformance with Landlord's construction rules and regulations, provided,
however, that prior to commencing to construct any Alteration, Tenant shall meet with Landlord
to discuss Landlord's design parameters and code comphance issues In the event Tenant
performs any Alterations 1n the Premises which require or give rise to governmentally required
changes to the "Base Building," as that term 1s defined below, then Landlord shall, at Tenant's
expense, make such changes to the Base Building The "Base Building"” shall include the
structural portions of the Building, and the public restrooms, elevators, exit stairwells and the
systems and equipment located 1n the internal core of the Building on the floor or floors on
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which the Premises are located In performing the work of any such Alterations, Tenant shall
have the work performed 1n such manner so as not to obstruct access to the Project or any portion
thereof, by any other tenant of the Project, and so as not to obstruct the business of Landlord or
other tenants in the Project In addition to Tenant's obligations under Article 9 of this Lease,
upon completion of any Alterations, Tenant agrees to cause a Notice of Completion to be
recorded 1in the office of the Recorder of the County 1in which the Project is located in accordance
with Arizona Revised Statutes Section 33-993(E) or any successor statute, and Tenant shall
deliver to the Project construction manager a copy of the "field-grade as-built" drawings of the
Alterations as well as all permits, approvals and other documents 1ssued by any governmental
agency 1n connection with the Alterations

83 Payment for Improvements If payment 1s made directly to contractors, Tenant
shall (1) comply with Landlord's requirements for final lien releases and waivers in connection
with Tenant's final payment for work to contractors and partial lien waivers in connection with
progress payments to contractors, and (11) sign Landlord's standard contractor's rules and
regulations If Tenant orders any work directly from Landlord, Tenant shall pay to Landlord an
amount equal to three (3) percent of the cost of such work to compensate Landlord for all
overhead, general conditions, fees and other costs and expenses arising from Landlord's
mvolvement with such work If Tenant does not order any work directly from Landlord, Tenant
shall reimburse Landlord for Landlord's reasonable, actual, out-of-pocket costs and expenses
actually incurred 1n connection with Landlord's review of such work

84  Construction Insurance In addition to the requirements of Article 10 of this
Lease, 1n the event that Tenant makes any Alterations, prior to the commencement of such
Alterations, Tenant shall provide Landlord with evidence that Tenant carnes "Builder's All Risk”
Insurance in an amount approved by Landlord covening the construction of such Alterations, and
such other insurance as Landlord may reasonably require, it being understood and agreed that all
of such Alterations shall be insured by Tenant pursuant to Article 10 of this Lease immediately
upon completion thereof

85 Landlord's Property All Alterations, improvements, fixtures, equipment and/or
appurtenances which may be installed or placed in or about the Premises, from time to time, shall
be at the sole cost of Tenant and shall be and become the property of Landlord, except that
Tenant may remove any Alterations, improvements, fixtures and/or equipment which Tenant can
substantiate to Landlord have not been paid for with any Tenant improvement allowance funds
provided to Tenant by Landlord, provided Tenant repairs any damage to the Premises and
Building caused by such removal and returns the affected portion of the Premises to a building
standard tenant improved condition as reasonably determined by Landlord If Tenant fails to
complete such removal and/or to repair any damage caused by the removal of any Alterations or
improvements in the Premises and return the affected portion of the Premises to a building
standard tenant improved condition as reasonably determined by Landlord, Landlord may do so
and may charge the cost thereof to Tenant Tenant hereby protects, defends, indemnifies and
holds Landlord harmless from any habihity, cost, obligation, expense or claim of lien 1n any
manner relating to the installation, placement, removal or financing of any such Alterations,
improvements fixtures and/or equipment n, on or about the Premises duning the Lease Term,
which obligations of Tenant shall survive the expiration or earlier termination of this Lease
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ARTICLE 9

COVENANT AGAINST LIENS

Tenant shall keep the Project and Premuses free from any liens or encumbrances ansing
out of the work performed, materials furmished or obligations mcurred by or on behalf of Tenant,
and shall protect, defend, indemnify and hold Landlord harmless from and against any claims,
habilities, judgments or costs (including, without hmitation, reasonable attormeys' fees and costs)
ansing out of same or 1n connection therewith Tenant shall give Landlord notice at least twenty
(20) days prior to the commencement of any such work on the Premises (or such additional time
as may be necessary under applicable laws) to afford Landlord the opportunity of posting and
recording appropnate notices of non-responsibility Tenant shall remove any such lien or
encumbrance by bond or otherwise within ten (10) business days after notice by Landlord, and 1f
Tenant shall fail to do so, Landlord may pay the amount necessary to remove such lien or
encumbrance, without being responsible for investigating the validity thereof The amount so
paid shall be deemed Additional Rent under this Lease payable upon demand, without limitation
as to other remedies available to Landlord under this Lease Nothing contained in this Lease
shall authonze Tenant to do any act which shall subject Landlord's title to the Building or
Premises to any hens or encumbrances whether claimed by operation of law or express or
implied contract Any claim to a lien or encumbrance upon the Building or Premises ansing in
connection with any such work or respecting the Premises not performed by or at the request of
Landlord shall be null and void, or at Landlord's option shall attach only against Tenant's interest
in the Premises and shall 1n all respects be subordinate to Landlord's title to the Project, Building
and Premuses

ARTICLE 10

INSURANCE

101 Indemmification and Waiver Tenant hereby assumes all nsk of damage to
property or injury to persons 1n, upon or about the Premises from any cause whatsoever
(including, but not hmited to, any personal injunes resulting from a ship and fall in, upon or
about the Premises) and agrees that, except as set forth herein, Landlord, 1ts partners, subpartners
and their respective officers, agents, servants, employees, and independent contractors
(collectively, "Landlord Parties") shall not be hable for, and are hereby released from any
responsibility for, any damage either to person or property or resulting from the loss of use
thereof, which damage 1s sustained by Tenant or by other persons claiming through Tenant
Tenant shall indemnify, defend, protect, and hold harmless the Landlord Parties from any and all
loss, cost, damage, expense and hability (including without limitation court costs and reasonable
attorneys' fees) incurred 1in connection with or ansing from any cause in, on or about the
Premises (including, but not limited to, a shp and fall), any acts, omissions or negligence of
Tenant or of any person claiming by, through or under Tenant, or of the contractors, agents,
servants, employees, invitees, guests or licensees of Tenant or any such person, 1n, on or about
the Project or any breach of the terms of this Lease, either prior to, during, or after the expiration
of the Lease Term, provided that the terms of the foregoing indemmty shall not apply to the
neghgence or willful misconduct of Landlord or of any other Landlord Party (such excluded
Claims shall be referred to herein as "Landlord Caused Claims") or to claims for which Landlord
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actually recerves insurance proceeds in payment of such claim or would have received such
proceeds had Landlord obtained msurance required to be obtained by it hereunder Should
Landlord be named as a defendant 1n any suit brought against Tenant in connection with or
ansing out of Tenant's occupancy of the Premises, Tenant shall pay to Landlord its costs and
expenses incurred 1n such suit, including without limitation, 1ts actual professional fees such as
reasonable appraisers’, accountants' and attorneys' fees The provisions of this Section 10 1 shall
survive the expiration or sooner termination of this Lease with respect to any claims or hability
ansing m connection with any event occurming pror to such expiration or termination
Notwithstanding anything to the contrary contained in this Lease, nothing 1n this Lease shall
impose any obligations on Tenant or Landlord to be responsible or hable for, and each hereby
releases the other from all liability for, consequential damages other than those consequential
damages incurred by Landlord 1n connection with a holdover of the Premises by Tenant after the
expiration or earlier termination of this Lease Landlord hereby agrees to protect, defend and
indemnify and hold harmless Tenant and Tenant's partners, officers, directors, shareholders,
agents and employees (collectively, "Tenant Parties") against and save the Tenant Parties
harmless from any Landlord Caused Claims, but only to the extent the Landlord Caused Claims
have not otherwise been waived by Tenant pursuant to this Section 10 1, and are not covered by
Tenant's insurance which has been required to be maintained as pnmary insurance pursuant to
this Article 10 (and would not have been covered by such insurance had Tenant obtained the
same as required 1n this Article 10) Furthermore, Landlord shall promptly cure, at no expense to
Tenant, any breach of this Lease by Landlord and shall promptly remedy any failures to perform
Landlord's obligations under Section 1 1 1 above Landlord and Tenant shall pay to the other
party, within thirty (30) days of delivery by the other party of statements thereof, any and all
sums due by such party pursuant to this Section 10 1

102 Tenant's Comphance With Landlord's Fire and Casualty Insurance Tenant
shall, at Tenant's expense, comply with all insurance company requirements pertaining to the use
of the Premises If Tenant's conduct or use of the Premises causes any increase in the premium
for such insurance policies then Tenant shall reimburse Landlord for any such increase Tenant,
at Tenant's expense, shall comply with all rules, orders, regulations or requirements of the
Amencan Insurance Association (formerly the National Board of Fire Underwnters) and with
any similar body

103 Tenant's Insurance Tenant shall maintain the following coverages through
individual or blanket pohicies 1n the following amounts

103 1 Commercial General Liability Insurance covenng the insured against
claims of bodily imjury, personal injury and property damage (including loss of use thereof)
ansing out of Tenant's operations, and contractual liabilities (covening the performance by
Tenant of 1ts indemnity agreements) including a Broad Form endorsement covenng the insuring
provisions of this Lease and the performance by Tenant of the indemnity agreements set forth 1n
Section 10 1 of this Lease, for hmits of hability not less than

Bodily Injury and $3,000,000 each occurrence
Property Damage Liability $3,000,000 annual aggregate
Personal Injury Liability $3,000,000 each occurrence
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$3,000,000 annual aggregate
0% Insured's participation

10 3 2 Physical Damage Insurance covenng (1) all office furmiture, business and
trade fixtures, otfice equipment, free-standing cabinet work movable partitions, merchandise
and all other items of Tenant's property on the Premises 1nstalled by, for, or at the expense of
Tenant, (11) the "Tenant Improvements,” as that term 1s defined 1n the Tenant Work Letter, and
any other improvements which exist in the Premises as of the Lease Commencement Date
(excluding the Base Building) (the "Orniginal Improvements"), and (111) all other improvements,
alterations and additions to the Premises Such insurance shall be wnitten on an "all nsks" of
physical loss or damage basis, for the full replacement cost value (subject to reasonable
deductible amounts) new without deduction for depreciation of the covered items and in amounts
that meet any co-1nsurance clauses of the policies of insurance and shall include coverage for
damage or other loss caused by fire or other penl including, but not hmited to, vandahism and
malicious muschief, theft, water damage of any type, including sprinkler leakage, bursting or
stoppage of pipes, and explosion, and providing business interruption coverage for a period of
one year

10 33 Worker's Compensation and Employer's Liability or other similar
msurance pursuant to all applicable state and local statutes and regulations

104 Form of Pohicies The mumimum limits of policies of insurance required of
Tenant under this Lease shall in no event limut the hiability of Tenant under this Lease Such
insurance shall (1) name Landlord, and any other party the Landlord reasonably specifies, as an
additional insured, including Landlord's managing agent, 1f any, (11) specifically cover the
liability assumed by Tenant under this Lease, including, but not hmited to, Tenant's obhgations
under Section 10 1 of this Lease, (111) be 1ssued by an insurance company having a rating of not
less than A-X 1n Best's Insurance Guide or which 1s otherwise acceptable to Landlord and
licensed to do business 1n the State of Arizona, (1v) be primary msurance as to all claims
thereunder and provide that any insurance carmned by Landlord 1s excess and 1s non-contributing
with any insurance requirement of Tenant, (v) be in form and content reasonably acceptable to
Landlord, and (v1) provide that said msurance shall not be canceled or coverage changed unless
thirty (30) days' prior wnitten notice shall have been given to Landlord and any mortgagee of
Landlord of whom the insurer has been notified in wniting Tenant shall deliver said policy or
policies or certificates thereof to Landlord on or before the Lease Commencement Date and at
least thirty (30) days before the expiration dates thereof In the event Tenant shall fail to procure
such insurance, or to deliver such policies or certificate, Landlord may, at its option, procure
such policies for the account of Tenant, and the cost thereof shall be paid to Landlord within five
(5) days after dehivery to Tenant of bills therefor

105 Subrogation Landlord and Tenant intend that their respective property loss risks
shall be borne by reasonable insurance carmers to the extent above provided, and Landlord and
Tenant hereby agree to look solely to, and seek recovery only from, their respective insurance
carriers 1n the event of a property loss to the extent that such coverage 1s agreed to be provided
hereunder The parties each hereby waive all nghts and claims against each other for such
losses, and waive all nights of subrogation of their respective insurers, provided such warver of
subrogation shall not affect the nght to the insured to recover thereunder The parties agree that
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their respective insurance policies are now, or shall be, endorsed such that the waiver of
subrogation shall not affect the nght of the mnsured to recover thereunder, so long as no matenal
additional premium 1s charged therefor

106 Additional Insurance Obhigations Tenant shall carry and maintain during the
entire Lease Term, at Tenant's sole cost and expense, reasonable increased amounts of the
insurance required to be camed by Tenant pursuant to this Article 10 and such other reasonable
types of insurance coverage and in such reasonable amounts covening the Premises and Tenant's
operations therein, as may be reasonably requested by Landlord

107 Minimum Requirements of Landlord's Insurance Landlord shall maintain
insurance through individual or blanket policies insuring the Building against fire and extended
coverage (including, 1f Landlord elects, "all nsk" coverage, earthquake/volcanic action, flood
and/or surface water insurance) for the full replacement cost of the Building, with deductibles
and the form and endorsements of such coverage as reasonably selected by Landlord, together
with rental abatement insurance against loss of Rent in an amount equal to the amount of Rent
for a period of at least twelve (12) months commencing on the date of loss Landlord shall also
carry such other insurance as Landlord may reasonably deem prudent or advisable, including,
without limitation, liability insurance 1n such amounts and on such terms as Landlord shall
reasonably determine, provided, however, that such msurance shall be 1n a form, amount and
type of coverage as carmed by other prudent landlords of Comparable Buildings Tenant shall
pay to Landlord, as a portion of the Operating Expenses, the costs of the insurance coverages
descnibed herein, including, without imitation, Landlord's cost of any self-insurance deductible
or retention

ARTICLE 11

DAMAGE AND DESTRUCTION

111 Repair of Damage to Premises by Landlord Tenant shall promptly notify
Landlord of any damage to the Premises resulting from fire or any other casualty If the
Premuses or any Common Areas serving or providing access to the Premises shall be damaged by
fire or other casualty, Landlord shall promptly and diligently, subject to reasonable delays for
msurance adjustment or other matters beyond Landlord's reasonable control, and subject to all
other terms of this Article 11, restore the Base Building and such Common Areas Such
restoration shall be to substantially the same condition of the Base Building and the Common
Areas prior to the casualty, except for modifications required by zoning and building codes and
other laws or by the holder of a mortgage on the Building or Project or any other modifications
to the Common Areas deemed desirable by Landlord, which are consistent with the character of
the Project, provided that access to the Premises and any common restrooms serving the
Premaises shall not be matenally impaired Upon the occurrence of any damage to the Premises,
upon notice (the "Landlord Repair Notice") to Tenant from Landlord, Tenant shall assign to
Landlord (or to any party designated by Landlord) all insurance proceeds payable to Tenant
under Tenant's insurance required under Section 10 3 of this Lease, and Landlord shall repair any
injury or damage to the Tenant Improvements and the Onginal Improvements installed in the
Premises and shall retun such Tenant Improvements and "Onginal Improvements,” as defined mn
Section 10 3 2 of this Lease to their onginal condition provided that 1f the cost of such repair by
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Landlord exceeds the amount of insurance proceeds received by Landlord from Tenant's
insurance carrier, as assigned by Tenant, the cost of such repairs shall be paid by Tenant to
Landlord prior to Landlord's commencement of repair of the damage In the event that Landlord
does not deliver the Landlord Repair Notice within thirty (30) days following the date the
casualty becomes known to Landlord, Tenant shall, at its sole cost and expense, repair any injury
or damage to the Tenant Improvements and the Ongnal Improvements installed in the Premises
and shall return such Tenant Improvements and Onginal Improvements to their ornginal
condition Whether or not Landlord delivers a Landlord Repair Notice, prior to the
commencement of construction, Tenant shall submit to Landiord, for Landlord's review and
approval, all plans, specifications and working drawings relating thereto, and Landlord shall
select the contractors to perform such improvement work Landlord shall not be hable for any
inconvenience or annoyance to Tenant or its visitors, or injury to Tenant's business resulting in
any way from such damage or the repair thereof, provided however, that if such fire or other
casualty shall have damaged the Premises or Common Areas necessary to Tenant's occupancy,
and the Premises or any portion thereof are not occupied by Tenant as a result thereof, then
dunng the time and to the extent the Premises are unfit for occupancy, the Rent shall be abated 1n
proportion to the ratio that the amount of rentable square feet of the Premises which 1s unfit for
occupancy for the purposes permitted under this Lease bears to the total rentable square feet of
the Premises In the event that Landlord shall not deliver the Landlord Repair Notice, Tenant's
right to rent abatement pursuant to the preceding sentence shall terminate as of the date which 1s
reasonably determined by Landlord to be the date Tenant should have completed repairs to the
Premises assuming Tenant used reasonable due diligence in connection therewith, subject to
extension of such completion date by reason of delays caused by or under the control of
Landlord or by reason of delays caused by events of "Force Majeure," as defined in

Section 29 16 below

112 Landlord's Option to Repair Notwithstanding the terms of Section 11 1 of this
Lease, Landlord may elect not to rebuild and/or restore the Premises, Building and/or Project,
and 1nstead terminate this Lease, by notifying Tenant in wnting of such termination within sixty
(60) days after the date of discovery of the damage, such notice to include a termination date
giving Tenant sixty (60) days to vacate the Premises, but Landlord may so elect only 1f the
Building or Project shall be damaged by fire or other casualty or cause, whether or not the
Premuses are affected, and one or more of the following conditions 1s present (1) 1n Landlord's
reasonable judgment, repairs cannot reasonably be completed within one hundred eighty (180)
days after the date of discovery of the damage (when such repairs are made without the payment
of overtime or other premiums) and Landlord elects not to restore, (11) the holder of any
mortgage on the Building or Project or ground lessor with respect to the Building or Project shall
require that the insurance proceeds or any portion thereof be used to retire the mortgage debt, or
shall terminate the ground lease, as the case may be, or (1n) the damage occurs during the last
twelve (12) months of the Lease Term In addition to Landlord's nights to terminate as set forth
above, Tenant shall have the right to terminate this Lease under this Section 11 2 upon delivery
of thirty (30) days' wntten notice to Landlord and only 1f each of the following conditions is
satisfied (a) the damage to the Project by fire or other casualty was not caused by the gross
negligence or intentional act of Tenant or 1ts partners or subpartners and their respective officers,
agents, servants, employees, and independent contractors, (b) as a result of the damage, Tenant
cannot reasonably conduct business from the Premses, and (c) as a result of the damage to the
Project, Tenant does not occupy or use a substanuial portion of the Premuses, such that Tenant 1s
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unable to conduct 1ts business 1n the remaining portion of the Prermises  Nothing 1n this Section
11 2 shall be interpreted to rehieve Tenant of any monetary obligations to Landlord which have
accrued and remain unpaid

113 Waver of Statutory Provisions The provisions of this Lease, including this
Article 11, constitute an express agreement between Landlord and Tenant with respect to any
and all damage to, or destruction of all or any part of the Premuses, the Building or the Project,
and any statute or regulation of the State of Arizona, including without hmitation, Anzona
Revised Statutes Section 33-343, with respect to any nghts or obligations concerning damage or
destruction 1n the absence of an express agreement between the parties, and any other statute or
regulation, now or hereafter in effect, shall have no application to this Lease or any damage or
destruction to all or any part of the Premuses, the Building or the Project

ARTICLE 12

NONWAIVER

No provision of this Lease shall be deemed waived by either party hereto unless
expressly waived in a wnting signed thereby The waiver by either party hereto of any breach of
any term, covenant or condition herein contained shall not be deemed to be a2 waiver of any
subsequent breach of same or any other term, covenant or condition herein contamned The
subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be a waiver of any
preceding breach by Tenant of any term, covenant or condition of this Lease, other than the
failure of Tenant to pay the particular Rent so accepted, regardiess of Landlord's knowledge of
such preceding breach at the time of acceptance of such Rent No acceptance of a lesser amount
than the Rent herein stipulated shall be deemed a waiver of Landlord's nght to receive the full
amount due, nor shall any endorsement or statement on any check or payment or any letter
accompanying such check or payment be deemed an accord and satisfaction, and Landlord may
accept such check or payment without prejudice to Landlord's nght to recover the full amount
due No receipt of momes by Landlord from Tenant after the termination of this Lease shall in
any way alter the length of the Lease Term or of Tenant's nght of possession hereunder, or after
the giving of any notice shall remnstate, continue or extend the Lease Term or affect any notice
given Tenant prior to the receipt of such monzes, 1t being agreed that after the service of notice or
the commencement of a suit, or after final judgment for possession of the Premises, Landlord
may receive and collect any Rent due, and the payment of said Rent shall not waive or affect said
notice, suit or judgment

ARTICLE 13

CONDEMNATION

If the whole or any matenal part of the Premises, Building or Project shall be taken by
power of eminent domain or condemned by any competent authonity for any public or quasi-
public use or purpose, or 1f any adjacent property or street shall be so taken or condemned, or
reconfigured or vacated by such authonty in such manner as to require the use, reconstruction or
remodelhing of any part of the Premises, Building or Project, or if Landlord shall grant a deed or
other instrument 1 lieu of such taking bv eminent domain or condemnation Landlord shall have
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the option to terminate this Lease effective as of the date possession 1s required to be surrendered
to the authonty If such portion of the rentable square feet of the Premises, Building or parking
area of the Building 1s taken such that, in Tenant's reasonable business judgment, the Premises
are no longer suitable for the conduct of Tenant's business therein, Tenant 1s required to relocate
1ts business operations from the Premises as a result and 1f such taking shall be in effect for at
least one hundred eighty (180) days, Tenant shall have the optton to terminate this Lease
effective as of the date possession 1s required to be surrendered to the authonty Tenant shall not
because of such taking assert any claim against Landlord or the authonty for any compensation
because of such taking and Landlord shall be entitled to the entire award or payment 1n
connection therewith, except that Tenant shall have the nght to file any separate claim available
to Tenant for any taking of Tenant's personal property and fixtures belonging to Tenant and
removable by Tenant upon expiration of the Lease Term pursuant to the terms of this Lease or
for the taking of improvements to be paid for by Tenant without utilization of the "Tenant
Improvement Allowance" (as defined in Section 2 1 of Exhibit B) (to the extent that such
improvements are 1dentified in the award), and for moving expenses, so long as such claim 1s
payable separately to Tenant All Rent shall be apportioned as of the date of such termination If
any part of the Premuses shall be taken, and this Lease shall not be so terminated, the Rent shall
be proportionately abated Notwithstanding anything to the contrary contained in this Article 13,
1n the event of a temporary taking of all or any portion of the Premuses for a period of one
hundred and eighty (180) days or less, then this Lease shall not terminate but the Base Rent and
the Additional Rent shall be abated for the period of such taking in proportion to the ratio that the
amount of rentable square feet of the Premises taken bears to the total rentable square feet of the
Premises Landlord shall be entitled to receive the entire award made 1n connection with any
such temporary taking

ARTICLE 14

ASSIGNMENT AND SUBLETTING

141 Transfers Except as provided in Section 14 5 below, Tenant shall not, without
the prior written consent of Landlord, which shall not be unreasonably withheld, conditioned or
delayed, assign, mortgage, pledge, hypothecate, encumber, or otherwise transfer, this Lease or
any nterest hereunder, permit any assignment, or other transfer of this Lease or any interest
hereunder by operation of law sublet the Premises or any part thereof or otherwise permut the
occupancy or use of the Premises or any part thereof by any persons other than Tenant and 1ts
employees and contractors (all of the foregoing are herenafter sometimes referred to collectively
as "Transfers" and any person to whom any Transfer 1s made or sought to be made 1s herernafter
sometimes referred to as a "Transferee") If Tenant desires Landlord's consent to any Transfer,
Tenant shall notify Landlord in writing, which notice (the "Transfer Notice") shall include
(1) the proposed effective date of the Transfer, which shall not be less than thirty (30) days nor
more than one hundred eighty (180) days after the date of delivery of the Transfer Notice, (11) a
descniption of the portion of the Premises to be transferred (the "Subject Space"), (1) all of the
terms of the proposed Transfer and the consideration therefor, including calculation of the
"Transfer Premium"”, as that term 1s defined 1n Section 14 3 below, 1n connection with such
Transfer, the name and address of the proposed Transferee, and a copy of all existing executed
andror proposed documentation pertamning to the proposed Transfer, including all existing
operative documents to be executed to evidence such Transfer or the agreements mncidental or
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related to such Transfer, (1v) current financial statements of the proposed Transferee certified by
an officer, partner or owner thereof, business credit and personal references and history of the
proposed Transferee and any other information reasonably required by Landlord which will
enable Landlord to determine the financial responsibilitv character, and reputation of the
proposed Transferee, nature of such Transferee's business and proposed use of the Subject Space,
and (v) an executed estoppel certificate from Tenant in the form attached hereto as Exhibit E
Landlord shall respond to Tenant within ten (10) business days Any Transfer made without
Landlord's prior written consent shall, at Landlord's option, be null, void and of no effect and
shall, at Landlord's option, constitute a default by Tenant under this Lease Whether or not
Landlord consents to any proposed Transfer, Tenant shall pay Landlord's reasonable review and
processing fees, as well as any reasonable actual third-party professional fees (including, without
Iimitation, attomeys', accountants’, architects', engineers' and consultants' fees) incurred by
Landlord (which fees, 1n the case of a Transfer which does not require any modification of this
Lease 1n any matenal respects to accommodate specific requirements of the proposed Transferee,
shall not exceed $1,500), wathin thirty (30) days after wntten request by Landlord

142 Landlord's Consent ILandlord shall not unreasonably withhold or delay 1ts
consent to any proposed Transfer of the Subject Space to the Transferee on the terms specified in
the Transfer Notice Without limitation as to other reasonable grounds for withholding consent,
the parties hereby agree that it shall be reasonable under this Lease and under any applicable law
for Landlord to withhold consent to any proposed Transfer where one or more of the following

apply

14 21 The Transferee intends to use the Subject Space for purposes which are
not permitted under this Lease,

14 2 2 The Transferee 1s either a governmental agency or instrumentality thereof,
and Landlord has not previously approved the occupancy of any portion of the Project by a
governmental entity or instrumentality thereof,

14 2 3 The Transferee 1s not a party of reasonable financial worth and/or
financial stability in hight of the responsibilities to be undertaken in connection with the Transfer
on the date consent 1s requested,

14 2 4 The proposed Transfer would cause a violation of another lease for space
n the Project, or would give an occupant of the Project a nght to cancel its lease

If Landlord consents to any Transfer pursuant to the terms of this Section 14 2, Tenant
may within six (6) months after Landlord's consent, but not later than the expiration of said six-
month penod, enter into such Transfer of the Premuses or portion thereof, upon substantially the
same terms and conditions as are set forth in the Transfer Notice furnished by Tenant to
Landlord pursuant to Section 14 1 of this Lease, provided that \f there are any changes in the
terms and conditions from those specified in the Transfer Notice (1) such that Landlord would
imtially have been entitled to refuse 1ts consent to such Transfer under this Section 14 2, or
(1) which would cause the proposed Transfer to be more favorable to the Transferee than the
terms set forth in Tenant's onginal Transfer Notice, Tenant shall again submit the Transfer to
Landlord for 1ts approval and other action under this Article 14

511406 06/ SF o AIRPORT TECHNOLOGY CENTER
3164 001 5 4 00/rcm sw -30- 1Alle. anve Telecom]



143 Transfer Premium If Landlord consents to a Transfer, as a condition thereto
which the parties hereby agree 1s reasonable Tenant shall pay to Landlord fifty percent (50%) of
any "Transfer Premium," as that term 1s defined in this Section 14 3 received by Tenant from
such Transferee "Transfer Premium" shall mean all rent, additional rent or other consideration
actually received by Tenant 1n connection with the Transfer in excess of the Rent and Additional
Rent payable by Tenant under this Lease duning the term of the Transfer on a per rentable square
foot basis 1f less than all of the Premuises 1s transferred, after deducting the reasonable expenses
incurred by Tenant for (1) any changes, alterations and improvements to the Premises in
connection with the Transfer, (11) any free base rent reasonably provided to the Transferee in
connection with the Transfer, (11) any brokerage commussions in connection with the Transfer,
(1v) legal fees, (v) moving costs, (v1) advertising costs, (vi1) lease takeover/assumption costs,
(vin1) key money, bonus money or other cash consideration paid by Transferee to Tenant in
connection with such Transfer, (ix) any payment in excess of fair market value for services
rendered by Tenant to Transferee or for assets, fixtures, inventory, equipment, or furniture
transferred by Tenant to Transferee in connection with such Transfer, and (x) any other costs
necessary to induce the Transferee to enter into the Transfer with Tenant (collectively, "Tenant's
Subleasing Costs")

144 Effect of Transfer If Landlord consents to a Transfer, (1) the terms and
conditions of this Lease shall in no way be deemed to have been waived or modified, (11) such
consent shall not be deemed consent to any further Transfer by either Tenant or a Transferee,
(1n) Tenant shall deliver to Landlord, promptly after execution, an onginal executed copy of all
documentation pertaining to the Transfer in form reasonably acceptable to Landlord, (1v) Tenant
shall furmish upon Landlord's request a complete statement, certified by an independent certified
public accountant, or Tenant's chief financial officer, setting forth in detail the computation of
any Transfer Premium Tenant has denved and shall denive from such Transfer, and (v) no
Transfer relating to this Lease or agreement entered into with respect thereto, whether with or
without Landlord's consent, shall relieve Tenant or any guarantor of the Lease from any liability
under this Lease, including, without limitation, 1n connection with the Subject Space Landlord
or 1ts authonzed representatives shall have the nght at all reasonable times to audit the books,
records and papers of Tenant relating to any Transfer, and shall have the nght to make copies
thereof If the Transfer Premium respecting any Transfer shall be found understated, Tenant
shall, within thirty (30) days after demand, pay the deficiency, and 1f understated by more than
two percent (2%), Tenant shall pay Landlord's costs of such audit

145 Non-Transfers Notwithstanding anything to the contrary contained in Article 14
of this Lease, an assignment or subletting from time-to-time by Tenant of all or a portion of the
Premises or this Lease to (1) a parent or subsidiary of Tenant, or (11) any person or entity which
controls, 1s controlled by or under common control with Tenant or Tenant's parent, or (111) any
entity which purchases all or substantially all of the stock or assets of Tenant or Tenant's parent,
or (1v) any entity into which Tenant 1s merged or consolhidated (all such persons or entities
descnbed 1n (1), (11), (1) and (1v) being sometimes hereinafter referred to as "Affihates"), shall
not require Landlord's consent and shall not be deemed a Transfer under Article 14 of this Lease,
provided that (a) any such Affiliate was not formed as a subterfuge to avoid the obligations of
Article 14 of this Lease, (b) Tenant gives Landlord notice of any such assignment or sublease to
an Affiliate or as soon as reasonably possible, (c¢) any such assignment or sublease shall be
subject and subordinate to all of the terms and provisions of this Lease, and such Affiliate shall
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assume, 1 a written document reasonably satisfactory to Landlord and delivered to Landlord
promptly following the effective date of such assignment or sublease, all the obligations of
Tenant under this Lease with respect to the portion of the Premises which 1s the subject of such
assignment or sublease (other than the amount of Base Rent payable by Tenant with respect to a
sublease), and (d) Tenant and any guarantor shall remain fully hable for all obligations to be
performed by Tenant under this Lease In addition, a sale or transfer of the capital stock of
Tenant shall be permitted without Landlord's consent, provided, that (A) such sale or transfer
occurs in connection with any bona fide sale financing or capitalization for the benefit of Tenant
or (B) Tenant mmitially becomes a publicly traded corporation, provided, however, that (1) any
such sale or transfer was not done as a subterfuge to avoid the obligations of Articles 14 of this
Lease, (1) Tenant gives Landlord notice of any such sale or transfer, described in (A) or (B)
above, as soon as reasonably possible, and (1n) 1f the resulting entity, as of the effective date of
any such sale or transfer does not have a tangible net worth, computed 1n accordance with GAAP
(but excluding goodwill as an asset) which 1s sufficient to meet the obligations of Tenant under
this Lease (for purposes hereof| a net worth equal to the net worth of Tenant as of the date hereof
shall be deemed sufficient), then Landlord shall have the nght to request an additional amount to
add to the Secunty Deposit from such resulting entity in order to assure the performance of
Tenant's obligations under this Lease

146 Occurrence of Default Any Transfer hereunder shall be subordinate and subject
to the provisions of this Lease, and if this Lease shall be terminated duning the term of any
Transfer, Landlord shall have the nght to (1) treat such Transfer as canceled and repossess the
Subject Space by any lawful means, or (11) require that such Transferee attomn to and recogmze
Landlord as 1ts landlord under any such Transfer If Tenant shall be in default under this Lease
after notice and expiration of applicable cure peniods, Landlord 1s hereby urevocably authonzed,
as Tenant's agent and attorney-in-fact, to direct any Transferee to make all payments under or in
connection with the Transfer directly to Landlord (which Landlord shall apply towards Tenant's
obligations under this Lease) until such default is cured Such Transferee shall rely on any
wntten representation by Landlord that Tenant 1s in default hereunder, without any need for
confirmation thereof by Tenant Upon any assignment, the assignee shall assume 1n wnting all
obligations and covenants of Tenant thereafter to be performed or observed under this Lease No
collection or acceptance of rent by Landlord from any Transferee shall be deemed a waiver of
any provision of this Article 14 or the approval of any Transferee or a release of Tenant from any
obligation under this Lease, whether theretofore or thereafter accruing In no event shall
Landlord's enforcement of any provision of this Lease against any Transferee be deemed a
waiver of Landlord's nght to enforce any term of this Lease against Tenant or any other person
If Tenant's obligations hereunder have been guaranteed, Landlord's consent to any Transfer shall
not be effective unless the guarantor also consents to such Transfer

ARTICLE 15

SURRENDER OF PREMISES, OWNERSHIP
AND REMOVAL OF TRADE FIXTURES

151 Surrender of Premises No act or thing done by Landlord or any agent or
employee of Landlord during the Lease Term shall be deemed to constitute an acceptance by
Landlord of a surrender of the Premises unless such intent 1s specifically acknowledged in
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writing by Landlord The delivery of keys to the Premises to Landlord or any agent or employee
of Landlord shall not constitute a surrender of the Premuses or effect a termination of this Lease,
whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery
Tenant shall be entitled to the return of such keys at any reasonable time upon request until this
Lease shall have been properly terminated The voluntary or other surrender of this Lease by
Tenant, whether accepted by Landlord or not, or a mutual termnination hereof, shall not work a
merger, and at the option of Landlord shall operate as an assignment to Landlord of all subleases
or subtenancies affecting the Premises or terminate any or all such sublessees or subtenancies

152 Removal of Tenant Property by Tenant Upon the expiration of the Lease
Term, or upon any earlier termination of this Lease, Tenant shall, subject to the provisions of this
Article 15, quit and surrender possession of the Premises to Landlord in as good order and
condition as when Tenant took possession and as thereafter improved by Landlord and/or
Tenant, reasonable wear and tear and repairs which are specifically made the responsibility of
Landlord hereunder excepted Upon such expiration or termination, Tenant shall, without
expense to LLandlord, remove or cause to be removed from the Premises all debns and rubbish,
and such items of furmture, equipment, business and trade fixtures, free-standing cabinet work,
movable partitions and other articles of personal property owned by Tenant or installed or placed
by Tenant at 1ts expense 1n the Premises, and such similar articles of any other persons claiming
under Tenant, as Landlord may, 1n 1ts sole discretion, require to be removed, and Tenant shall
repair at its own expense all damage to the Premises and Building resulting from such removal

ARTICLE 16

HOLDING OVER

If Tenant holds over after the expiration of the Lease Term or earher termination thereof,
with or without the express or implied consent of Landlord, such tenancy shall be from month-
to-month only, and shall not constitute a renewal hereof or an extension for any further term, and
in such case Rent shall be payable at a monthly rate equal to the product of (1) the Rent
applicable duning the last rental period of the Lease Term under this Lease, and (11) a percentage
equal to one hundred fifty percent (150%) for the first two months, and thereafter two hundred
percent (200%) Such month-to-month tenancy shall be subject to every other applicable term,
covenant and agreement contained herein Nothing contained in this Article 16 shall be
construed as consent by Landlord to any holding over by Tenant, and Landlord expressly
reserves the nght to require Tenant to surrender possession of the Premises to Landlord as
provided in this Lease upon the expiration or other termination of this Lease The provisions of
this Article 16 shall not be deemed to limit or constitute a waiver of any other nghts or remedies
of Landlord provided heremn or at law If Tenant fails to surrender the Premuses upon the
termination or expiration of this Lease, 1n addition to any other habilities to Landlord accruing
therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from all loss,
costs (including reasonable attorneys’ fees) and hability resulting from such failure, including,
without imiting the generality of the foregoing, and any claims made by any succeeding tenant
founded upon such failure to surrender
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ARTICLE 17

ESTOPPEL CERTIFICATES

Within ten (10) business days following a request in wnting by Landlord, Tenant shall
execute, acknowledge and deliver to Landlord an estoppel certificate, which, as submitted by
Landlord, shall be substantially 1n the form of Exhibit E, attached hereto (or such other form as
may be reasonably required by any prospective mortgagee or purchaser of the Project, or any
portion thereof), indicating therein any exceptions thereto that may exist at that time, and shall
also contain any other information reasonably requested by Landlord or Landlord's mortgagee or
prospective mortgagee Any such certificate may be relied upon by any prospective mortgagee
or purchaser of all or any portion of the Project Tenant shall execute and deliver whatever other
instruments may be reasonably required for such purposes Within ten (10) business days
following a request in wnting by Tenant, Landlord shall execute and deliver to Tenant an
estoppel certificate similar in form and substance to Exhibit E, taking into account the context of
the fact that the Landlord 1s executing such certificate At any time dunng the Lease Term,
Landlord may require Tenant to provide Landlord with a current financial statement and
financial statements of the two (2) years prior to the current financial statement year Such
statements shall be prepared in accordance with generally accepted accounting pnnciples and, 1f
such 1s the normal practice of Tenant, shall be audited by an independent certified public
accountant Failure of Tenant to timely execute, acknowledge and deliver such estoppel
certificate or other instruments shall constitute an acceptance of the Premises and an
acknowledgment by Tenant that statements included in the estoppel certificate are true and
correct, without exception

ARTICLE 18

SUBORDINATION

This Lease shall be subject and subordinate to all present and future ground or underlying
leases of the Building or Project and to the lien of any mortgage, trust deed or other
encumbrances now or hereafter in force against the Building or Project or any part thereof, if
any, and to all renewals, extensions, modifications, consolidations and replacements thereof, and
to all advances made or hereafter to be made upon the secunty of such mortgages or trust deeds,
unless the holders of such mortgages, trust deeds or other encumbrances, or the lessors under
such ground lease or underlying leases, require in wniting that this Lease be supenor thereto
Landlord shall provide a commercially reasonable subordination, attonment and nondisturbance
agreement ("SNDA") from Guaranty Federal Bank which currently holds a first mortgage lien
encumbernng the Project The standard form of SNDA 1ssued by Guaranty Federal Bank,
attached as Exhibit F, has been delivered to Tenant and any modifications thereto which shall be
necessary to cause such SNDA to be "commercially reasonable” shall be negotiated by Landlord,
Tenant and Guaranty Federal Bank 1n a diligent manner so as to complete, execute and record
the SNDA not later than sixty (60) days following the date of this Lease Further, Landlord shall
use 1ts best good faith, diligent and commercially reasonable efforts to provide Tenant with a
nondisturbance agreement in a commercially reasonable and recordable form from any future
lender holding a deed of trust on the Project or any future ground lessor Tenant covenants and
agrees 1n the event any proceedings are brought for the foreclosure of any such mortgage or deed
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1n lieu thereof (or 1f any ground lease 1s terminated), to attorn, without any deductions or set-offs
whatsoever except as expressly provided in this Lease or 1n any SNDA, to the lienholder or
purchaser or any successors thereto upon any such foreclosure sale or deed in lieu thereof (or to
the ground lessor), 1f so requested to do so by such purchaser or lienholder or ground lessor, and
to recogmze such purchaser or lienholder or ground lessor as the lessor under this Lease,
provided such henholder or purchaser or ground lessor shall agree to accept this Lease and not
disturb Tenant's occupancy, so long as Tenant timely pays the rent and observes and performs
the terms, covenants and conditions of this Lease to be observed and performed by Tenant
Landlord's interest herein may be assigned as security at any time to any hienholder Tenant
shall, within ten (10) business days of request by Landlord, execute such further instruments or
assurances as Landlord may reasonably deem necessary to evidence or confirm the subordination
or supenonty of this Lease to any such mortgages, trust deeds, ground leases or underlying
leases

ARTICLE 19

DEFAULTS, REMEDIES

191 Events of Default The occurrence of any of the following shall constitute a
default of this Lease by Tenant

1911 Any faillure by Tenant to pay any Rent or any other charge required to be
paid under this Lease, or any part thereof, when due unless such failure 1s cured within five (5)
business days after Tenant's receipt of notice, or

1912 Any failure by Tenant to observe or perform any other provision, covenant
or condition of this Lease to be observed or performed by Tenant where such failure continues
for thirty (30) days after wnitten notice thereof from Landlord to Tenant, provided that if the
nature of such default 1s such that the same cannot reasonably be cured within a thurty (30) day
penod, Tenant shall not be deemed to be 1n default 1f 1t diligently commences such cure within
such peniod and thereafter diligently proceeds to rectify and cure such default, or

19 1 3 Abandonment of the Premises for a penod of fifteen (15) days following
delivery of notice to Tenant that Tenant has failed to pay a scheduled Base Rent or Additional
Rent payment hereunder, or vacation of all or a substantial portion of the Premises by Tenant
unless adequate secunty procedures have been approved by Landlord and maintained 1n force by
Tenant at Tenant's sole cost and expense 1n order to avoid vandalism at the Premises and 1n order
to mimimize increases 1n insurance premiums for the Building

The notice peniods provided herein are 1n hieu of, and not in addition to, any notice
peniods provided by law

192 Remedies Upon Default Upon the occurrence and dunng the continuation of
any event of default by Tenant, Landlord shall have, in addition to any other remedies avatlable
to Landlord at law or 1n equity (all of which remedies shall be distinct, separate and cumulative),
the option to pursue any one or more of the following remedies, each and all of which shall be
cumulative and nonexclusive, without any notice or demand whatsoever
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19 2 1 Terminate this Lease 1n which event Tenant shall immediately surrender
the Premises to Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any
other remedy which 1t may have for possession or arrearages 1n rent, enter upon and take
possession of the Premises and expel or remove Tenant and any other person who may be
occupying the Premises or any part thereof, without being hable for prosecution or any claim or
damages therefor, and Landlord may recover from Tenant the following

(1) The worth at the time of any unpaid rent which has been eamed at the time
of such termination, plus

(11) The worth at the time of award of the amount by which the unpaid rent
which would have been earned after termination until the time of award exceeds the
amount of such rental loss that Tenant proves could have been reasonably avoided, plus

(u)  The worth at the time of award of the amount by which the unpaid rent for
the balance of the Lease Term after the time of award exceeds the amount of such rental
loss that Tenant proves could have been reasonably avoided, plus

(1v) At Landlord's election, such other amounts in addition to or in lieu of the
foregoing as may be permitted from time to time by applicable law

The term "rent" as used 1n this Section 19 2 shall be deemed to have the meanmng
assigned such term 1n the Lease As used 1n Sections 19 2 1(1) and (1), above, the "worth at the
time of award" shall be computed by allowing interest at the rate set forth 1n Article 25 of this
Lease, but in no case greater than the maximum amount of such mnterest permitted by law  As
used 1n Section 19 2 1(1n) above, the "worth at the time of award” shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the
time of award plus one percent (1%)

19 2 2 Landlord shall at all times have all the nghts and remedies available at law
or 1n equity (which shall be cumulative with each other and cumulative and 1n addition to those
nghts and remedies available under Section 19 2 1 above or other provision of this Lease),
without prior demand or notice except as required by applicable law, to seek any declaratory,
injunctive or other equitable relief, and specifically enforce this Lease, or restrain or enjoin a
violation or breach of any provision hereof, and including, without limitation, the following

(1) Landlord may re-enter and take possession of all or any part of the
Premises and remove Tenant and any person claiming under Tenant from the Premses,
using reasonable force, 1f necessary, and without commutting a trespass or becoming
liable for any loss or damage that may be occasioned thereby Landlord may also change
the locks to the Premises without notice at Tenant's expense Re-entry and repossession
of the Premises will not by themselves terminate the Lease

(1) Landlord may remove any property, including fixtures, from the Premises
and store the same at Tenant's expense 1n a warehouse or any other location, or Landlord
may lease the property on the Premises pending sale or other disposition If Landlord
leaves the property on the Premuses or stores 1t at another location owned or controlled by
Landlord then Landlord may charge Tenant a reasonable fee for storing and handling the
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property comparable to what Landlord would have had to pay to a third party for such
services Landlord will not be liable under any circumstances to Tenant or to anyone else
for any damage to the property Landlord shall proceed to sell Tenant's property 1in
accordance with Anzona law

(mm)  Landlord may collect any rents or other payments that become due from
any subtenant, concessionaire or licensee, and may 1n his own name or in Tenant's name
bring suit for such amounts, and settle any claims therefor, without approving the terms
of the sublease or of Tenant's agreement with the concessionaire or licensee and without
prejudice to Landlord's nght to terminate the sublease or agreement without cause and
remove the subtenant, concessionaire or licensee from the Premises

(v)  Landlord may relet the Premises at whatever rent and on whatever terms
and conditions he deems advisable The term of any new lease may be shorter or longer
than the remaining term of this Lease In reletting the Premises, Landlord may make any
alterations or repairs to the Premises he feels are necessary or desirable, may subdivide
the Premises into more than one unit and lease each portion separately, may sell Tenant's
improvements, fixtures and other property located on the Premises to the new tenant, or
include such improvements, fixtures and property as part of the Premises without
additional cost, may advertise the Premises for sale or lease, may hire brokers or other
agents, and, may do anything else he deems necessary or helpful 1n reletting the
Premises Tenant will be Itable to Landlord for all costs and expenses of the reletting
including but not limited to rental concessions to the new tenant, broker's commissions
and tenant improvements, and will remain liable for the rent and all other charges anising
under the Lease, less any income received from the new tenant, unless the Lease 1s
terminated as set forth below

(v) Landlord may sue Tenant for possession of the Premises, for damages for
breach of the Lease, and for any other appropnate relief, either in the same or in separate
actions Landlord may recover all costs and expenses he incurs in any such suit,
including reasonable attorneys' fees

192 3 Landlord shall at all times have the rights and remedies (which shall be
cumulative with each other and cumulative and in addition to those nghts and remedies available
under Sections 19 2 1 and 19 2 2, above, or any law or other provision of this Lease), without
pnor demand or notice except as required by applicable law, to seek any declaratory, injunctive
or other equitable relief, and specifically enforce this Lease, or restrain or enjoin a violation or
breach of any provision hereof

193  Subleases of Tenant Whether or not Landlord elects to terminate this Lease on
account of any default by Tenant, as set forth in this Article 19, Landlord shall have the nght to
terminate any and all subleases, licenses, concessions or other consensual arrangements for
possession entered into by Tenant and affecting the Premises or may, in Landlord's sole
discretion, succeed to Tenant's interest 1n such subleases, licenses, concessions or arrangements
In the event of Landlord’s election to succeed to Tenant's interest 1 any such subleases, licenses,
concessions or arrangements Tenant shall, as of the date of notice by Landlord of such election,
have no further nght to or interest 1n the rent or other consideration receivable thereunder
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194 Efforts to Relet No re-entry or repossession, repairs, maintenance, changes,
alterations and additions, reletting, appointment of a receiver to protect Landlord's interests
hereunder, or any other action or omission by Landlord shall be construed as an election by
Landlord to terminate this Lease or Tenant's night to possession, or to accept a surrender of the
Premises nor shall same operate to release Tenant in whole or in part from any of Tenant's
obligations hereunder, unless express written notice of such intention 1s sent by Landlord to
Tenant Tenant hereby irrevocably waives any right otherwise available under any law to
redeem or remnstate this Lease

195 Landlord's Default Landlord's failure to perform any of its obligations under
this Lease shall constitute a default by Landlord under the Lease 1f the failure continues for thirty
(30) days after wntten notice of the failure from Tenant to Landlord itermzing with reasonable
particulanty the basis of such claim If the required performance 1s required of Landlord and 1s
of such a nature that 1t cannot be completed within thirty (30) days, Landlord's failure to perform
shall constitute a default under the Lease unless Landlord undertakes to cure the fatlure within
thirty (30) days and diligently and continuously attempts to complete this cure as soon as
reasonably possible

ARTICLE 20

COVENANT OF QUIET ENJOYMENT

Landlord covenants that Tenant, on paying the Rent, charges for services and other
payments herein reserved and on keeping, observing and performing all the other terms,
covenants, conditions, provisions and agreements herein contained on the part of Tenant to be
kept, observed and performed, shall, dunng the Lease Term, peaceably and quietly have, hold
and enjoy the Premises subject to the terms, covenants, conditions, provisions and agreements
hereof without interference by any persons lawfully clairmng by or through Landlord The
foregoing covenant 1s 1n lieu of any other covenant express or imphed

ARTICLE 21

SECURITY DEPOSIT

Concurrent with Tenant's execution of this Lease, Tenant shall deposit with Landlord a
secunty deposit (the "Security Deposit") in the amount set forth in Section 8 of the Summary, as
secunty for the faithful performance by Tenant of all of its obligations under this Lease If
Tenant defaults beyond any applicable grace penod with respect to any provistons of this Lease,
including, but not limited to, the provisions relating to the payment of Rent, the removal of
property and the repair of resultant damage, Landlord may, without notice to Tenant, but shall
not be required to, apply all or any part of the Secunty Deposit for the payment of any Rent or
any other sum 1n default and Tenant shall, upon demand therefor, restore the Secunty Deposit to
its ongmnal amount  Any unapplied portion of the Secunty Deposit shall be returned to Tenant,
or, at Landlord's option, to the last assignee of Tenant's interest hereunder, within sixty (60) days
following the expiration of the Lease Terrm Tenant shall not be entitled to any interest on the
Secunty Deposit

11406 06 SF . AIRPORT TECHNOLOGY CENTER
C 164 001 4 00rcm w 38- { Alegiance Telecom)



ARTICLE 22

SUBSTITUTION OF OTHER PREMISES

Landlord shall have the one-time nght to move Tenant to other space 1n the Project
comparable to or better than the Premises 1n location, finish, window line and views, and ail
terms hereof shall apply to the new space with equal force In such event, Landlord shall give
Tenant prior notice of at least thirty (30) days or such reasonable time 1n excess of thirty (30)
days as Landlord projects would be as necessary to construct comparable tenant improvements
such new space, shall provide Tenant, at Landlord's sole cost and expense, with tenant
improvements at least equal in quality to those 1n the Premises and shall move Tenant's effects to
the new space at Landlord’s sole cost and expense at such time and 1n such manner as to
mconvenience Tenant as little as reasonably practicable In no event shall any such relocation
result in any increase to the Base Rent payable hereunder In addition, Landlord shall reimburse
Tenant for the reasonable costs and expenses incurred by Tenant in connection with such
relocation (including, but not limited to, the costs of reasonable supplies of replacement
stationery and telephone installations), within thirty (30) days or more of Landlord's receipt of an
invoice therefor Simultaneously with such relocation of the Premises, the parties shall
immediately execute an amendment to this Lease stating the relocation of the Premises

ARTICLE 23

SIGNS

231 Floor Signage Tenant's identifying signage shall be provided by Landlord, at
Tenant's cost, and such signage shall be comparable to that used by Landlord for other similar
floors 1n the Building and shall comply with Landlord's then-current Building standard signage
program

232 Prohibited Signage and Other Items Any signs, notices, logos, pictures, names
or advertisements which are installed and that have not been separately approved by Landlord
may be removed without notice by Landlord at the sole expense of Tenant Tenant may not
install any signs on the extenor or roof of the Project or the Common Areas Any signs, window
coverings, or blinds (even if the same are located behind the Landlord-approved window
covenngs for the Building), or other 1tems visible from the extenor of the Premises or Building,
shall be subject to the pnior approval of Landlord, 1n its sole discretion

233 Bulding Directory A building directory will be located in the lobby of the
Building Tenant shall have the nght, at Tenant's sole cost and expense, to designate name strips
to be displayed under Tenant's entry 1n such directory for up to ten (10) principal officers of
Tenant
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ARTICLE 24

COMPLIANCE WITH LAW

Tenant shall not do anything or suffer anything to be done 1n or about the Premises or the
Project which wall in any way conflict with any law, statute, ordinance or other governmental
rule, regulation or requirement now 1n force or which may hereafter be enacted or promulgated
At 1ts sole cost and expense, Tenant shall promptly comply with all such governmental measures
to the extent that such relate to or are tnggered by Tenant's particular use of the Premises, the
Tenant Improvements located 1n the Premuses, or any Alterations located in the Premuses,
otherwise such comphance shall be undertaken by Landlord as, to the extent specifically allowed
under this Lease, an Operating Expense Should any standard or regulation now or hereafter be
imposed on Landlord or Tenant by a state, federal or local governmental body charged with the
establishment, regulation and enforcement of occupational, health or safety standards for
employers, employees, landlords or tenants, then Tenant agrees, at its sole cost and expense, to
comply promptly with such standards or regulations to the extent that such relate to or are
tniggered by Tenant's particular use of the Premises, the Tenant Improvements located 1n the
Premuses, or any Alterations located in the Premises, otherwise such comphance shall be
undertaken by Landlord as, to the extent specifically allowed under this Lease, an Operating
Expense (unless Landlord 1s required to undertake such comphance in Landlord's performance of
its repair obligations pursuant to the provisions of this Lease) Except as may be specifically
otherwise provided 1n this Lease, Tenant shall be responsible, at its sole cost and expense, to
make all alterations to the Premises as are required to comply with the governmental rules,
regulations, requirements or standards described in this Article 24 to the extent that such relate to
or are tniggered by Tenant's particular use of the Premises, the Tenant lmprovements located in
the Premises, or any Alterations located in the Premises, otherwise such compliance shall be
undertaken by Landlord as, to the extent specifically allowed under this Lease, an Operating
Expense The judgment of any court of competent junisdiction or the admission of Tenant 1n any
judicial action, regardless of whether Landlord 1s a party thereto that Tenant has violated any of
said governmental measures, shall be conclusive of that fact as between Landlord and Tenant
Landlord, at Landlord's sole expense, shall, as soon as reasonably possible, make all repaurs,
replacements, alterations, or improvements reasonably necessary to comply with all
governmental rules, regulations, requirements or standards described in this Article 24 to the
extent such relate to the Building or the Project As of the date of execution of this Lease,
Landlord has not recerved (1) any notices from any governmental or quasi-governmental agency
alleging any violation of any applicable laws (including Amencans With Disabilities Act
("ADA") and Environmental Laws), rules, ordinances, regulations, and other applhcable
requirements pertaining to the Project or any portion thereof, (11) any notices of any claims made
or threatened regarding noncomphance with any applicable laws (1ncluding ADA and
Environmental Laws), rules, ordinances, regulations, and other apphcable requirements
pertamning to the Project or any portion thereof, or (111) any notices of any governmental or
regulatory actions or investigations nstituted or threatened regarding noncomphance with any
applicable laws (including ADA and Environmental Laws), rules, ordinances, regulations, and
other apphcable requirements pertaining to the Project or any portion thereof
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ARTICLE 25

LATE CHARGES

If any instaliment of Rent or any other sum due from Tenant shall not be received by
Landlord or Landlord's designee within five (5) business days after said amount 1s due, then,
upon invoice by Landlord, Tenant shall pay to Landlord a late charge equal to five percent (5%)
of the overdue amount plus any reasonable attomneys' fees incurred by Landlord by reason of
Tenant's failure to pay Rent and/or other charges when due hereunder, provided that for any
consecutive twelve (12) month penod of the Lease Term, Landlord shall provide one (1) five (5)
business day late-charge grace penod following delivery of written notice to Tenant that such
payment has not been timely received The late charge shall be deemed Additional Rent and the
nght to require 1t shall be in addition to all of Landlord's other nghts and remedies hereunder or
at law and shall not be construed as liquidated damages or as hmiting Landlord's remedies n any
manner In addition to the late charge described above, any Rent or other amounts owing
hereunder which are not paid within ten (10) days after the date they are due shall bear interest
from the date when due until paid at a rate per annum equal to the lesser of (1) the annual "Bank
Prime Loan" rate cited 1n the Federal Reserve Statistical Release Publication G 13(415),
published on the first Tuesday of each calendar month (or such other comparable index as
Landlord and Tenant shall reasonably agree upon if such rate ceases to be published) plus two
(2) percentage points, and (11) the highest rate permitted by applicable law

ARTICLE 26

LANDLORD'S RIGHT TO CURE DEFAULT, PAYMENTS BY TENANT

261 Landlord's Cure All covenants and agreements to be kept or performed by
Tenant under this Lease shall be performed by Tenant at Tenant's sole cost and expense and
without any reduction of Rent, except to the extent, 1f any, otherwise expressly provided herein
If Tenant shall fail to perform any obligation under this Lease, and such failure shall continue in
excess of the time allowed under Section 19 1 2, above, Landlord may, but shall not be obhgated
to, make any such payment or perform any such act on Tenant's part without waiving 1ts nghts
based upon any default of Tenant and without releasing Tenant from any obligations hereunder

262 Tenant's Reimbursement Except as may be specifically provided to the
contrary in this Lease, Tenant shall pay to Landlord, upon delivery by Landlord to Tenant of
statements therefor (1) sums equal to expenditures reasonably made and obligations incurred by
Landlord 1n connection with the remedying by Landlord of Tenant's defaults pursuant to the
provisions of Section 26 1, (11) sums equal to all losses, costs, liabiliies, damages and expenses
referred to in Article 10 of this Lease, and (u1) sums equal to all expenditures made and
obligations incurred by Landlord 1n collecting or attempting to collect the Rent or in enforcing or
attempting to enforce any nghts of Landlord under this Lease or pursuant to law, including,
without limitation, all reasonable legal fees and other amounts so expended Tenant's obligations
under this Section 26 2 shall survive the expiration or sooner termination of the Lease Term
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ARTICLE 27

ENTRY BY LANDLORD

Landlord reserves the nght at all reasonable imes and upon reasonable notice to Tenant
(except 1n the case of an emergency) to enter the Premises to (1) inspect them, (11) show the
Premises to prospective purchasers or tenants, or to current or prospective mortgagees, ground or
underlying lessors or insurers (provided, however, that Landlord may show the Premises to
prospective tenants only during the last nine (9) months of the imtial term, unless Tenant has
timely exercised 1its option to extend as set forth in Article 30 below, 1n which event Landlord
shall be imited to showing the Premises to prospective tenants dunng the last nine (9) months of
the extended term), (111) post notices of nonresponsibility, or (1v) alter, improve or repair the
Premises or the Building, or for structural alterations, repairs or improvements to the Building or
the Building's systems and equipment Any such entry shall be effectuated in a manner designed
to reasonably minimize interference with Tenant's occupancy of the Premises Notwithstanding
anything to the contrary contained 1n this Article 27, Landlord may enter the Premises at any
time to (A) perform services required of Landlord, including jamitonal service, (B) take
possession due to any breach of this Lease 1n the manner provided herein, and (C) perform any
covenants of Tenant which Tenant fails to perform Landlord may make any such entnes
without the abatement of Rent, except as otherwise provided in this Lease, and may take such
reasonable steps as required to accomphish the stated purposes Tenant hereby waives any claims
for damages or for any injunes or inconvenience to or interference with Tenant's business, lost
profits, any loss of occupancy or quiet enjoyment of the Premises, and any other loss occasioned
thereby For each of the above purposes, Landlord shall at all times have a key with which to
unlock all the doors 1n the Premises, excluding Tenant's vaults, safes and special secunty areas
designated 1n advance by Tenant In an emergency, Landlord shall have the nght to use any
means that Landlord may reasonably deem proper to open the doors in and to the Premises,
provided that (except 1n the case of entry as the result of an emergency)Landlord shall, at its sole
cost and expense, repair any damage occasioned thereby Any entry into the Premises by
Landlord in the manner hereinbefore described shall not be deemed to be a forcible or uniawful
entry into, or a detainer of, the Premises, or an actual or constructive eviction of Tenant from any
portion of the Premises No provision of this Lease shall be construed as obligating Landlord to
perform any repairs, alterations or decorations except as otherwise expressly agreed to be
performed by Landlord herein

ARTICLE 28

TENANT PARKING

Tenant shall have the nght, at no cost to Tenant (other than with respect to the Reserve
Parking Right below), commencing on the Lease Commencement Date, to the use of up to the
amount of parking spaces set forth in Section 9 of the Summary, on a monthly basis throughout
the Lease Term, which parking spaces shall be located 1n the Project parking facility depicted on
Exhibit G attached hereto Durning any Renewal Term, Tenant shall be entitled to the same ratio
of parking space In lieu of an equal number of unreserved parking spaces, Tenant shall have the
night to rent up to ten (10) reserved parking spaces in the Project parking facility covered with a
canopy on an annual basis throughout the Lease Term (the "Reserved Parking Right") The
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location of the reserved parking spaces shall be in an area mutually agreed to by Landlord and
Tenant, giving the utmost consideration to Tenant's preference whenever possible within the
confines of already existing parking contracts, within thirty (30) days following execution of this
Lease, utilizing the existing canopy covers as mutually agreed upon between Landlord and
Tenant The rate for such reserved parking nghts shall be Twenty-five Dollars (325 00) per stall
per month During any Renewal Term, Tenant shall have the same Reserved Parking Right at
the then-market rate per stall per month Further, subject to availability, Tenant may rent, on a
month-to-month basis, additional parking spaces for unreserved parking spaces in the Project
parking facility Further, on a once per week basis, Tenant shall be permitted to conduct a
meeting at the Premises which may have up to fifty-eight (58) attendees without violating
Tenant's Agreement under this Lease with respect to 1ts Parking privileges Tenant may change
the number of unreserved parking spaces rented pursuant to this Article 28 upon at least thirty
(30) days prior wnitten notice to Landlord, and provided that except as provided above with
respect to month-to-month parking, 1n no event shall Tenant be entitled to rent more than the
amount of parking spaces set forth in Section 9 of the Summary In addition, Tenant shall be
responsible for the full amount of any taxes defined in Section 4 5 3 of the Lease as such taxes
pertain to the renting of spaces 1n the parking facility by Tenant Tenant's continued nght to use
the parking spaces 1s conditioned upon Tenant abiding by all rules and regulations which are
prescnibed from time to time for the orderly operation and use of the parking facility where the
parking spaces are located, including any sticker or other 1dentification system established by
Landlord and Tenant's cooperation 1n seeing that Tenant's employees and visitors also comply
with such rules and regulations Such rules and regulations shall include appropnate notice and
cure provisions and shall be effective only upon wntten delivery of a copy of any such rules and
regulations to Tenant Subject to the preservation of the number of reserved and unreserved
spaces allocable to Tenant under this Lease (on a temporary basis 1n connection with the repatr
of the parking facility as soon as reasonably possible), Landlord specifically reserves the nght to
change the size, configuration, design, layout (excluding the rate for parking stalls) of the Project
parking facility at any time and Tenant acknowledges and agrees that Landlord may, without
incurring any hability to Tenant and without any abatement of Rent under this Lease, from time
to ime, close-off or restrict access to the Project parking facility for purposes of permitting or
facilitating any such construction, alteration or improvements, so long as such close-off or
restriction 1s temporary, and provided Landlord works in good faith to accommodate Tenant's
parking requirements dunng the term of such work Landlord may delegate 1ts responsibilities
hereunder to a parking operator in which case such parking operator shall have all the nghts of
control attnbuted hereby to the Landlord The parking spaces allocated to Tenant pursuant to
this Article 28 are provided to Tenant solely for use by Tenant's and Tenant Affilate's own
personnel and invitees and such spaces may not be transferred, assigned, subleased or otherwise
alienated by Tenant without Landlord's prior approval, except 1n connection with an approved
sublease or assignment, which provides to the Transferee a pro-rata share of Tenant's parking
nghts Tenant shall be allowed to use Tenant Parking on a twenty-four (24) hour seven (7) day
per week basis
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ARTICLE 29

MISCELLANEOUS PROVISIONS

291 Terms, Captions The words "Landlord” and "Tenant” as used herein shall
include the plural as well as the singular The necessary grammatical changes required to make
the provisions hereof apply etther to corporations or partnerships or individuals, men or women,
as the case may require, shall in all cases be assumed as though 1n each case fully expressed
The captions of Articles and Sections are for convenience only and shall not be deemed to limt,
construe, affect or alter the meaning of such Articles and Sections

292 Binding Effect Subject to all other provisions of this Lease, each of the
covenants, conditions and provisions of this Lease shall extend to and shall, as the case may
require, bind or 1nure to the benefit not only of Landlord and of Tenant, but also of their
respective heirs, personal representatives, successors or assigns, provided this clause shall not
permit any assignment by Tenant contrary to the provisions of Article 14 of this Lease

293 No Air Ruights No nights to any view or to Light or air over any property,
whether belonging to Landlord or any other person, are granted to Tenant by this Lease If at
any time any windows of the Premises are temporanly darkened or the light or view therefrom 1s
obstructed by reason of any repairs, improvements, maintenance or cleaning 1n or about the
Project, the same shall be without liability to Landlord and without any reduction or diminution
of Tenant's obligations under this Lease

294 Modification of Lease Should any current or prospective mortgagee or ground
lessor for the Building or Project require a modification of this Lease, which modification will
not cause an increased cost or expense to Tenant or in any other way matenally and adversely
change the nghts and obligations of Tenant hereunder or dimmsh Landlord's obligations
hereunder, then and 1n such event, Tenant agrees that this Lease may be so modified and agrees
to execute whatever documents (in a commercially reasonable form) are reasonably required
therefor and to dehiver the same to Landlord within ten (10) business days following a request
therefor At the request of Landlord or any mortgagee or ground lessor, Tenant agrees to execute
a short form of Lease and deliver the same to Landlord within ten (10) business days following
the request therefor

295 Transfer of Landlord's Interest Tenant acknowledges that Landlord has the
nght to transfer all or any portion of its interest in the Project or Building and i this Lease, and
Tenant agrees that 1n the event of any such transfer, Landlord shall automatically be released
from all hability under this Lease and Tenant agrees to look solely to such transferee for the
performance of Landlord's obligations hereunder after the date of transfer and such transferee
shall be deemed to have fully assumed and be liable for all obligations of this Lease to be
performed by Landlord, including the return of any Secunty Deposit, and Tenant shall attomn to
such transferee

296 Prohibition Against Recording Except as provided 1n Section 29 4 of this
Lease, neither this Lease, nor any memorandum, affidavit or other writing with respect thereto,
shall be recorded by Tenant or by anyone acting through, under or on behalf of Tenant
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297 Landlord's Title Landlord's title 1s and always shall be paramount to the title of
Tenant Nothing herein contained shall empower Tenant to do any act which can, shall or may
encumber the title of Landlord

298 Relationship of Parties Nothing contained in this Lease shall be deemed or
construed by the parties hereto or by any third party to create the relationship of principal and
agent, partnership, joint venturer or any association between Landlord and Tenant

299 Application of Payments Landlord shall have the nght to apply payments
recerved from Tenant pursuant to this Lease, regardless of Tenant's designation of such
payments, to satisfy any obligations of Tenant hereunder, in such order and amounts as
Landlord, 1n 1ts sole discretion, may elect

29 10 Time of Essence Time 1s of the essence with respect to the performance of every
provision of this Lease in which time of performance 1s a factor

2911 Partial Invahdity If any term, provision or condition contained in this Lease
shall, to any extent, be invahd or unenforceable, the remainder of this Lease, or the application of
such term, provision or condition to persons or circumstances other than those with respect to
which 1t 1s invahd or unenforceable, shall not be affected thereby, and each and every other term,
provision and condition of this Lease shall be valid and enforceable to the fullest extent possible
permitted by law

2912 No Warranty In executing and delivenng this Lease, Tenant has not relied on
any representations, including, but not imted to, any representation as to the amount of any item
compnsing Additional Rent or the amount of the Additional Rent in the aggregate or that
Landlord 1s furnishing the same services to other tenants, at all, on the same level or on the same
basis, or any warranty or any statement of Landlord which 1s not set forth herein or 1n one or
more of the exhibits attached hereto

29 13 Landlord Exculpation The liability of Landlord or the Landlord Parties to
Tenant for any defauit by Landlord under this Lease or anising in connection herewith or with
Landlord's operation, management, leasing, repair, renovation, alteration or any other matter
relating to the Project or the Premises shall be limited solely and exclusively to an amount which
1s equal to the interest of Landlord 1n the Building, provided that in no event shall such liability
extend to any sales or msurance proceeds received by Landlord or the Landlord Parties in
connection with the Project, Building or Premises Neither Landlord, nor any of the Landlord
Parties shall have any personal hability therefor, and Tenant hereby expressly waives and
releases such personal hiability on behalf of 1tself and all persons claiming by, through or under
Tenant The limitations of liability contained in this Section 29 13 shall inure to the benefit of
Landlord's and the Landlord Parties' present and future partners, beneficianes, officers, directors,
trustees, shareholders, agents and employees, and their respective partners, heirs, successors and
assigns  Under no circumstances shall any present or future partner of Landlord (if Landlord 15 a
partnership), or trustee or beneficiary (1f Landlord or any partner of Landlord 1s a trust), have any
hability for the performance of Landlord's obligations under this Lease Notwithstanding any
contrary provision herein, neither Landlord nor the Landlord Parties shall be hiable under any
circumstances for injury or damage to, or interference with, Tenant's business, including but not
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limited to, loss of profits, loss of rents or other revenues, loss of business opportunity, loss of
goodwill or loss of use 1n each case, however occurring

2914 Entire Agreement It1s understood and acknowledged that there are no oral
agreements between the parties hereto affecting this Lease and this Lease constitutes the parties’
entire agreement with respect to the leasing of the Premises and supersedes and cancels any and
all previous negotiations, arrangements, brochures, agreements and understandings, if any,
between the parties hereto or displayed by Landlord to Tenant with respect to the subject matter
thereof, and none thereof shall be used to interpret or construe this Lease None of the terms,
covenants, conditions or provisions of this Lease can be modified, deleted or added to except in
wrting signed by the parties hereto

2915 Rught to Lease Landlord reserves the absolute nght to effect such other
tenancies 1n the Project as Landlord 1n the exercise of its sole business judgment shall determine
to best promote the interests of the Building or Project Tenant does not rely on the fact, nor
does Landlord represent, that any specific tenant or type or number of tenants shall, duning the
Lease Term, occupy any space 1n the Building or Project

29 16 Force Majeure Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, inability to obtain services, labor, or matenals or reasonable substitutes
therefor, governmental actions, civil commotions, fire or other casualty, and other causes beyond
the reasonable control of the party obligated to perform, except with respect to the obligations
imposed with regard to Rent and other charges to be paid by Tenant pursuant to this Lease
(collectively, a "Force Majeure"), notwithstanding anything to the contrary contained in this
Lease, shall excuse the performance of such party for a penod equal to any such prevention,
delay or stoppage and, therefore, 1f this Lease specifies a time peniod for performance of an
obligation of either party, that time period shall be extended by the pertod of any delay in such
party's performance caused by a Force Majeure

2917 Waiver of Redemption by Tenant Tenant hereby waives, for Tenant and for all
those claiming under Tenant, any and all nghts now or hereafter existing to redeem by order or
Judgment of any court or by any legal process or wnt, Tenant's nght of occupancy of the
Premises after any termination of this Lease

2918 Notices All notices, demands, statements, designations, approvals or other
communications (collectively, "Notices") given or required to be given by either party to the
other hereunder or by law shall be in wnting, shall be (A) sent by United States certified or
registered mail, postage prepaid, return receipt requested ("Mail"), (B) transmutted by telecopy,
1f such telecopy 1s promptly followed by a Notice sent by a nationally recognized overmght
courter, (C) delivered by a nationally recogmized overmight couner, or (D) delivered personally
Any Notice shall be sent, transmitted, or delivered, as the case may be, to Tenant at the
appropnate address set forth in Section 10 of the Summary, or to such other place as Tenant may
from time to time designate 1n a Notice to Landlord, or to Landlord at the addresses set forth
below, or to such other places as Landlord may from time to time designate 1 a Notice to
Tenant Any Notice will be deemed given (1) three (3) days after the date 1t 1s posted if sent by
Mail, (11) the date the telecopy 1s transmtted, (1) the date the overmight couner dehivery 1s made,
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or (1v) the date personal delivervis made As of the date of this Lease, any Notices to Landlord
must be sent, transmitted, or delivered, as the case may be, to the following addresses

Carlyle Realty

4675 MacArthur Court, Suite 500
Newport Beach, Califormia 94660
Attention Allen L Cashion
Telephone (949) 757-9535

Fax (949) 757-0720

and

ZKS Real Estate Partners

2425 East Camelback Road, Suite 450
Phoenix, Anizona 85016-4286
Attention Mr Joseph Collura
Telephone (602) 381-2545

Fax (602) 381-2546

and

Allen Matkins Leck Gamble & Mallory LLC
333 Bush Street, Suite 1700

San Francisco, Califorma 94104

Attention Richard C Mallory, Esq

2919 Jownt and Several If there 1s more than one Tenant, the obligations imposed
upon Tenant under this Lease shall be joint and several

2920 Authonty Each of the persons executing this Lease on behalf of an entity does
hereby represent and warrant that such entity 1s a duly authonized and existing entity, that the
entity has and 1s qualified to do business in the State of Anzona, that the entity has full nght and
authonty to execute and dehiver this Lease, and that each person signing on behalf of the entity
was authonzed to do so Each party shall, within ten (10) days after the execution and dehivery
of this Lease, deliver to the other party satisfactory evidence of (1) such authonty, (1) good
standing 1n such entity’s state of formation, and (111) qualification to do business n the State of
Anzona, which evidence may be 1n the form of a letter from counsel for such party together with
a copy of an enabling resolution generally or specifically authonzing such execution

2921 Attorneys' Fees In the event that either Landlord or Tenant should bring suit for
the possession of the Premises, for the recovery of any sum due under this Lease, or because of
the breach of any provision of this Lease or for any other relief against the other, 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 part of the other party shall be deemed to
have accrued on the date of the commencement of such action and shall be enforceable whether
or not the action 1s prosecuted to judgment
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2922 Govermng Law, WAIVER OF TRIAL BY JURY This Lease shall be
construed and enforced 1n accordance with the laws of the State of Arnizona IN ANY ACTION
OR PROCEEDING ARISING HEREFROM, LANDLORD AND TENANT HEREBY
CONSENT TO (I) THE JURISDICTION OF ANY COMPETENT COURT WITHIN THE
STATE OF ARIZONA, (II) SERVICE OF PROCESS BY ANY MEANS AUTHORIZED BY
ARIZONA LAW, AND (IIT) IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL
WITHOUT A JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT
BY EITHER OF THE PARTIES HERETO AGAINST THE OTHER OR THEIR
SUCCESSORS IN RESPECT OF ANY MATTER ARISING OUT OF OR IN CONNECTION
WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, TENANT'S
USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM FOR INJURY OR
DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY

2923 Submission of Lease Submuission of this instrument for examination or signature
by Tenant does not constitute a reservation of, option for or option to lease, and 1t 1s not effective
as a lease or otherwise until execution and delivery by both Landlord and Tenant

2924 Brokers Landlord and Tenant hereby warrant to each other that they have had
no dealings with any real estate broker or agent 1n connection with the negotiation of this Lease,
excepting only the real estate brokers or agents specified in Section 12 of the Summary (the
"Brokers"), and that they know of no other real estate broker or agent who 1s entitled to a
commussion in connection with this Lease Each party agrees to indemnify and defend the other
party against and hold the other party harmless from any and all claims, demands, losses,
lhabihties, lawswits, judgments, costs and expenses (including without limitation reasonable
attorneys' fees) with respect to any leasing commussion or equivalent compensation alleged to be
owing on account of any dealings with any real estate broker or agent, other than the Brokers,
occurnng by, through, or under the indemnifying party

2925 Independent Covenants This Lease shall be construed as though the covenants
herein between Landlord and Tenant are independent and not dependent and Tenant hereby
expressly waives the benefit of any statute to the contrary and agrees that 1f Landlord fails to
perform 1its obligations set forth herein, Tenant shall not be entitled to make any repairs or
perform any acts hereunder at Landlord's expense or to any setoff of the Rent or other amounts
owing hereunder against Landlord

2926 Project or Bullding Name and Signage Landlord shall have the nght at any
time to change the name of the Project or Building and to nstall, affix and maintain any and all
signs on the exterior and on the intenior of the Project or Building as Landlord may, in Landlord's
sole discretion, desire, provided, however, that 1f such change was voluntary and not required by
any governmental entity with junisdiction, Landlord shall reimburse Tenant for Tenant's
reasonable costs 1n connection with replacing 1ts letterhead, business cards, envelopes and other
pnnted matenals specifying the pnior name of the Project or Building typically and customanly
utihzed by Tenant in communicating with 1ts clients and prospective chients, such replacement to
be limited 1in quantity to the extent of the inventory thereof existing as of the date of such name
change Tenant shall not use the name of the Project or Building or use pictures or 1llustrations
of the Project or Building in advertising or other publicity or for any purpose other than as the
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address of the business to be conducted by Tenant 1n the Premuses, without the prior wntten
consent of Landlord

2927 Counterparts This Lease may be executed in counterparts with the same effect
as 1f both parties hereto had executed the same document Both counterparts shall be construed
together and shall constitute a single lease

29 28 Confidentiahty Tenant acknowledges that the content of this Lease and any
related documents are confidential information Tenant shall keep such confidential information
strictly confidential and shall not disclose such confidential information to any person or entity
other than (1) Tenant's financial, legal, and space planning consultants or (11) in connection with
any liigation involving this Lease, (u1) as required by law or (1v) in connection with any
proposed financing, merger consolidation or acquisition

29 29 Development of the Project

2929 1 Subdivision Landlord reserves the nght to further subdivide all or a
portion of the Project provided that any such subdivision shall not unreasonably interfere with
Tenant's use or occupancy of the Premises Tenant agrees to execute and dehiver, upon demand
by Landlord and in the form requested by Landlord, any reasonable additional documents needed
to conform this Lease to the circumstances resulting from such subdivision

29292 The Other Improvements If portions of the Project or property
adjacent to the Project (collectively, the "Other Improvements") are owned by an entity other
than Landlord, Landlord, at 1ts option, may enter into an agreement with the owner or owners of
any or all of the Other Improvements to provide (1) for reciprocal nghts of access and/or use of
the Project and the Other Improvements, (11) for the common management, operation,
maintenance, improvement and/or repair of all or any portion of the Project and the Other
Improvements, (111) for the equitable allocation of a portion of the Direct Expenses to the Other
Improvements and the operating expenses and taxes for the Other Improvements to the Project,
and (1v) for the use or improvement of the Other Improvements and/or the Project in connection
with the improvement, construction, and/or excavation of the Other Improvements and/or the
Project, provided that any such agreement shall not unreasonably interfere with Tenant's use or
occupancy of the Premises, reduce Tenant's ratio of parking to the detnment of Tenant or
increase the amount of Direct Expenses or any other costs charged to Tenant without Tenant's
reasonable consent Nothing contained herein shall be deemed or construed to limit or otherwise
affect Landlord's nght to convey all or any portion of the Project or any other of Landlord's
rights described in this Lease

2929 3 Construction of Project and Other Improvements Tenant
acknowledges that portions of the Project and/or the Other Improvements may be under
construction following Tenant's occupancy of the Premises, and that such construction may
result 1n levels of noise, dust, obstruction of access, etc which are 1n excess of that present in a
fully constructed project Tenant hereby waives any and all rent offsets or claims of constructive
eviction which may anse in connection with such construction provided, however, that Tenant
shall be entitled to dav-for-day rental abatement 1f such construction causes disruption of
Tenant's occupancy of the Premises to such an extent that Tenant reasonably elects to relocate
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from or cease operations 1n the Premises on a temporary basis after having provided Landlord
with three (3) business days wnitten notice stating that Tenant will be so relocating or ceasing
operations unless Landlord reduces the effect of such construction within such three (3) business
day penod based upon which Tenant determunes that, in 1ts reasonable judgment, 1t may
continue its occupation of the Premuses

29 30 Building Renovations It is specifically understood and agreed that Landlord has
no obligation and has made no promises to alter, remodel, improve, renovate, repair or decorate
the Premises, Building, or any part thereof and that no representations respecting the condition of
the Premises or the Building have been made by Landlord to Tenant except as specifically set
forth herein or in the Tenant Work Letter However, Tenant hereby acknowledges that Landlord
1s currently renovating or may dunng the Lease Term renovate, improve, alter, or modify
(collectively, the "Renovations") the Project, the Building and/or the Premises Tenant hereby
agrees that such Renovations shall in no way constitute a constructive eviction of Tenant nor
entitle Tenant to any abatement of Rent Landlord shall have no responsibility and shall not be
hable to Tenant for any injury to or interference with Tenant's business ansing from the
Renovations, nor shall Tenant be entitled to any compensation or damages from Landlord for
loss of the use of the whole or any part of the Premises or of Tenant's personal property or
improvements resulting from the Renovations, or for any inconvenience or annoyance
occasioned by such Renovations, provided that any such Renovations shall not unreasonably
iterfere with Tenant's nghts under this Lease or access to, or use or occupancy of, the Premises
Landlord shall use reasonable efforts to mimimize any disruption to Tenant caused by any such
Renovations

2931 No Violation Tenant hereby warrants and represents that neither its execution of
nor performance under this Lease shall cause Tenant to be 1n violation of any agreement,
mstrument, contract, law, rule or regulation by which Tenant 1s bound, and Tenant shall protect,
defend, indemnify and hold Landlord harmless against any claims, demands, losses, damages,
liabilities, costs and expenses, including, without limitation, reasonable attorneys' fees and costs,
ansing from Tenant's breach of this warranty and representation

29 32 Communications and Computer Lines Tenant may install, maintain, replace,
remove or use any communtcations or computer wires and cables (collectively, the "Lines") at
the Project in or serving the Premises at no additional charge to Tenant, provided that (1) Tenant
shall obtain Landlord's prnor wntten consent, which consent shall not be unreasonably withheld,
delayed or conditioned, use an expenienced and qualified contractor approved in wnting by
Landlord, and comply with all of the other provisions of Articles 7 and 8 of this Lease, (11) an
acceptable number of spare Lines and space for additional Lines shall be maintained for existing
and future occupants of the Project, as determined in Landlord's reasonable opinion, (1) the
Lines therefor (including nser cables) shall be appropnately insulated to prevent excessive
electromagnetic fields or radiation, and shall be surrounded by a protective conduit reasonably
acceptable to Landlord, (1v) any new or existing Lines servicing the Premises shall comply with
all applicable governmental laws and regulations, (v) as a condition to permmitting the installation
of new Lines, Landlord may require that Tenant remove existing Lines located in or serving the
Premises and repair any damage in connection with such removal, and (v1) Tenant shall pay all
costs 1n connection therewith Landlord reserves the nght to require that Tenant remove any
Lines located n or serving the Premises which are installed 1n violation of these provisions or
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which are at any time 1n violation of any laws or represent a dangerous or potentially dangerous
condition

29133 No Discrnmination There shall be no discnmiation against, or segregation of,
any person or persons on account of sex, marital status, race, color, religion, creed, national
ongin or ancestry in the Transfer of the Premises, or any portion thereof, nor shall the Tenant
itself, or any person claiming under or through 1t, establish or permit any such practice or
practices of discnmination or segregation with reference to the selection, location, number, use
or occupancy of tenants, lessees, subtenants, sublessees, or vendees of the Premuses, or any
portion thereof

ARTICLE 30

OPTION TO EXTEND

301 Option Rights Landlord hereby grants Tenant an option to extend the Lease
Term for the entire Premuses for a period of five (5) years (the "Option Term"), which option
shall be exercisable only by wntten Exercise Notice (as defined below) delivered by Tenant to
Landlord as provided below, provided that, as of the date of delivery of such Exercise Notice,
Tenant 1s not then i a state of uncured monetary or other default following the expiration of the
applicable notice and cure periods under the Lease  Upon the proper exercise of such option to
extend, and provided that, as of the end of the Lease Term, Tenant 1s not 1n default, as descnbed
above, under the Lease, the Lease Term shall be extended for the Option Term, and the Base
Year shall be adjusted to the year 2007

302 Option Rent The annual base rent payable by Tenant during the Option Term
(the "Option Rent") shall be equal to the "Fair Market Rent" which for purposes hereof means
the annual basic rent, taking into account whether the market 1s using leases based on a base
year, an expense stop, or a triple net, at which tenants, as of the commencement of the Option
Term, are leasing non-sublease space comparable 1n size, location and quality to the Premises
(and including comparable tenant improvements therein) for a comparable term, located 1n
comparable first-class office buildings with prudent ownership (wi1th management practices
comparable with institutional ownership), in the vicinity of the Project (the "Project Area”),
taking into consideration all concessions and inducements generally being granted at such time
All other terms and conditions of the Lease shall apply throughout the Option Term, provided,
however, any obligation of Landlord to construct tenant improvements or provide an allowance
shall not apply duning the Option Term, except to the extent such provisions are included in the
defimtion of Fair Market Rent, and Tenant shall, in no event, have the option to extend the Lease
Term beyond the Option Term descnbed 1n Section 30 1 above

303 Exercise of Option The option contained in this Article 30 shall be exercised by
Tenant, if at all, on or before the date (the "Exercise Date") which is at least nine (9) months
prior to the expiration of the Lease Term by dehivering wnitten notice ("Exercise Notice") thereof
to Landlord The Exercise Notice may not be delivered earhier than twelve (12) months prior to
the expiration of the Lease Term Tenant may notify Landlord earher than the Exercise Date of
1ts 1ntent to exercise 1ts option and Landlord will work with Tenant to establish the Fair Market
Rent at that time  After the Exercise Date, the parties shall follow the procedure and the Fair
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Market Rent shall be determined as set forth in Section 30 4 below Tenant's failure to deliver
the Exercise Notice on or before the Exercise Date shall be deemed to constitute Tenant's waiver
of 1ts extension nght hereunder

304 Determination of Option Rent Landlord and Tenant shall attempt to agree
upon the Fair Market Rent, using their best good-faith efforts If Landlord and Tenant fail to
reach agreement upon Fair Market Rent within fifteen (15) business days following Tenant's
delivery of the Exercise Notice (the "Outside Agreement Date™), then each party shall submut to
the other party a separate wntten determination of the Fair Market Rent within fifteen (15)
business days after the Outside Agreement Date, and such determinations shall be submutted to
arbitration 1n accordance with Sections 30 4 1 through 30 4 7 below Failure of Tenant or
Landlord to submit a wntten determination of the Fair Market Rent within such fifteen (15)
business day period shall conclusively be deemed to be the non-determining party's approval of
the Fair Market Rent submitted within such fifteen (15) business day period by the other party

304 1 Landlord and Tenant shall each appomnt one arbitrator who shall by
profession be an independent real estate broker who shall individually have no ongoing business
relationship with Tenant or Landlord and who shall have been active over the eight (8) year
penod ending on the date of such appointment 1n the leasing of first-class office buildings n the
Project Area The deterrination of the arbitrators shall be limited solely to the 1ssue of whether
Landlord's or Tenant's submitted Fair Market Rent 1s the closest to the actual Fairr Market Rent as
determined by the arbitrators, taking into account the requirements of Section 30 2 Each such
arbitrator shall be appointed within thirty (30) days after the Outside Agreement Date

30 4 2 The two (2) arbitrators so appointed shall within ten (10) business days of
the date of the appointment of the last appointed arbitrator agree upon and appomnt a third
arbitrator who shall be qualified under the same critena as set forth hereinabove for qualification
of the imtial two (2) arbitrators

30 4 3 The three (3) arbitrators shall within thirty (30) days after the appointment
of the third arbitrator reach a decision as to whether Landlord's or Tenant's submutted Fair
Market Rent 1s the closest to the actual Fair Market Rent, and shall use the closest of Landlord's
or Tenant's submitted Fair Market Rent as the Fair Market Rent for purposes of calculating the
Option Rent, and shall notify Landlord and Tenant thereof

30 4 4 The decision of the majonty of the three (3) arbitrators shall be binding
upon Landlord and Tenant

304 5 If either Landlord or Tenant fails to appoint an arbitrator within thirty (30)
days after the Outside Agreement Date, the arbitrator appointed by one of them shall reach a
decision, notify Landlord and Tenant thereof, and such arbitrator's decision shall be binding upon
Landlord and Tenant

30 4 6 Ifthe two (2) arbitrators fail to agree upon and appoint a third arbitrator
within the time penod provided in Section 30 2 above, then the parties shall mutually select the
third arbitrator, who shall be qualified under the same critena as set forth 1 Section 30 4 1
above If Landlord and Tenant are unable to agree upon the third arbitrator within ten (10) days,
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then either party may, upon at Jeast five (5) days' prior written notice to the other party, request
the Presiding Judge of the Superior Court of the County which the Project 1s located, acting in
his private and nonjudicial capacity, to appoint the third arbitrator who shall be qualified under
the same critena as set forth 1in Section 30 4 1  Following the appointment of the third arbitrator,
the panel of arbitrators shall within thirty (30) days thereafter reach a decision as to whether
Landlord's or Tenant's submitted Fair Market Rent shall be used and shall notify Landlord and
Tenant thereof

30 4 7 The cost of the arbitrators and the arbitration proceeding shall be paid by
the non-prevailing party

ARTICLE 31

EXPANSION OF THE PREMISES

311 Tenant's Requirement for Additional Space Subject to space availability, in
the event Tenant requires additional space within the first (1**) floor of Building B, Tenant will
notify Landlord in wnting of Tenant's requirement to expand and will designate the space nto
which Tenant desires to expand ("Expansion Space") In the event Tenant delivers notice to the
Landlord before the first (1*) anniversary date of the Commencement Date, the terms and
conditions of the Expansion Space will be the same terms and conditions as those for the imitial
Premses except for the following (a) the length of lease term with respect to the Expansion
Space will be coterminous with the term of this Lease with respect to the imtial Premises, and
(b) the Tenant Improvement Allowance with respect to the Expansion Space shall be calculated
pursuant to the following formula Thirty Dollars ($30 00) per useable square foot of the
expansion space multiphed by a fraction, the numerator of which 1s the length of lease term for
the expansion space (expressed in months) and the denominator of which will be 84 In the
event Tenant dehivers notice to Landlord after the first (1*') anmversary date of the
Commencement Date, the terms and conditions with respect to the Expansion Space including
the tenant improvement allowance shall be based on the then-prevailing market rates and
conditions, 1 ¢ the terms and conditions with respect to which tenant's are then leasing non-
sublease space comparable n size, location and quality to the Expansion Space (and including
comparable tenant improvements therein) for a comparable term, located in comparable first-
class office buildings with prudent ownership (with management practices comparable with
institutional ownership), 1n the Project Area, taking into consideration all concessions and
inducements generally being granted at such time Upon Tenant's expansion, Tenant shall have
the nght to increase 1ts parking by four (4) spaces for every one thousand (1,000) rentable square
feet of the Expansion Space
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be
executed the day and date first above written

"Landlord"” CARLYLE AIRPORT TECHNOLOGY TRUST,
a Maryland real estate investment trust

By )Z/‘“Vu\ (\V\/

U

Name AADV. T DILANY
GART T OCUGR
VICE PRESIDENT
Its
"Tenant” ALLEGIANCE TELECOM COMPANY
WORLDWIDE,

a Delaware corporation

-
By ”‘&%/E \Cg,%

Name Patncia I Kowde

—  Scruor Ve President

its

Date L \’k‘j\«\,\ 52( 2000
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EXHIBIT A

AIRPORT TECHNOLOGY CENTER

OUTLINE OF PREMISES

[SEE ATTACHED]
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EXHIBIT B

AIRPORT TECHNOLOGY CENTER

TENANT WORK LETTER

This Tenant Work Letter shall set forth the terms and conditions relating to the
construction of the tenant improvements in the Premises This Tenant Work Letter is essentially
organized chronologically and addresses the 1ssues of the construction of the Premises, in
sequence, as such 1ssues may anse during the actual construction of the Premises All references
in this Tenant Work Letter to Articles or Sections of "this Lease™ shall mean the relevant portion
of that certain Office Lease dated as of May 4, 2000, between CARLYLE AIRPORT
TECHNOLOGY TRUST, a Maryland real estate investment trust, ("Landlord") and
ALLEGIANCE TELECOM COMPANY WORLDWIDE, a Delaware corporation ("Tenant"), to
which this Tenant Work Letter 1s attached as Exhibit B and of which this Tenant Work Letter
forms a part, and all references 1n this Tenant Work Letter to Sections of "this Tenant Work
Letter” shall mean the relevant portion of this Tenant Work Letter

SECTION 1

LANDLORD'S INITIAL CONSTRUCTION IN THE PREMISES

11 Base, Shell and Core Landlord has provided the improvements presently
constituting the Project, including the "base, shell, and core,” as defined below, of the Building
on which the Premises is located (collectively, the "Base, Shell, and Core™) in accordance with
all applicable codes and laws and 1n good working order as of the Lease Commencement Date
Tenant shall accept the Base, Shell and Core 1n 1ts presently existing, "as 1s" condition, subject to
latent defects and Tenant's confirmation of the present existence thereof at the Project, which
Base, Shell and Core shall include only the following items

111 Restroom (one on the first floor of Building B)
112 First floor finished lobby
113 Smooth concrete floor

114 Unfinished cethngs Landlord to provide, as a charge to the "Tenant
Improvement Allowance" (defined below) and without including any "markup” of the cost
thereof to Landlord, the building standard ceiling gnd and tile

115 Gypsum board, taped and filled, on tenant side of core, demising and fire
exit comdor walls

116 HVAC heat pump/umts located at the underside of the floor/roof structure
Electrical power provided to umits Condensate drains included and m place Landlord has
thermostats 1n storage at the Project which conform to the "DDC" system/sensors to be utilized
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by Tenant without chargeback to the Tenant Improvement Allowance for the cost of such
thermostats

117 Pnmary electncal system which will service the first floor of the Building

118 Life-safety systems, including wet sprinklers in place with heads turned
up, fire alarm and fire panel connected to the Fire Department, (but without strobe hight or exit
signage) as required by applicable building code ("Code") on an unoccupied or shell building
basis

119 Main telephone terminal panel located 1n the center of Building A on the
first floor (provided that for Tenant's Premises the main access point may be through the
telephone closet on the west side of the floor) in the telephone/electncal room designated by
Landlord and available for secondary branching by Tenant of lines to the Premises  All
subpanels and related equipment shall be located either in the main telephone/electrical room or
1n the other telephone rooms located within the Premises, at Tenant's election as designated on
the "Approved Working Drawings” as defined below

1110 All Common Areas for Building A, including, but not limited to, fire exit
comdors and, where applicable, the actual public comdor wall which 1s adjacent to the Premises
but only as to that portion of the Premuses, 1f any, which occupies only a portion of a floor, rather
than an entire floor, of the Building, provided that Landlord shall pay for the cost of constructing
the comdor wall, Tenant shall pay for the finish to the intenor side of all demising and comdor
walls with Landlord to be responsible for the cost of the drywall studs, insulation and any
fimshes on the exterior, common area side of the dermising and cormdor walls

1111 Parking areas
1 112 Landscape and walkway areas

SECTION 2

TENANT IMPROYEMENTS

21 Tenant Improvement Allowance Tenant shall be entitled to a one-time tenant
mmprovement allowance (the "Tenant Improvement Allowance™) in the amount of $30 00 per
usable square foot of the Premuses for the costs relating to the initial design and construction of
Tenant's improvements which are permanently affixed to the Premises (the "Tenant
Improvements”) The usable square feet in the Premises (which Landlord has calculated to be
8,756 square feet) and Building shall be measured pursuant to the BOMA standard described in
Section 4 2 9 of the Lease In no event shall Landlord be obligated to make disbursements
pursuant to this Tenant Work Letter in a total amount which exceeds the Tenant Improvement
Allowance All Tenant Improvements for which the Tenant Improvement Allowance has been
made available shall be deemed Landlord's property under the terms of the Lease

22 Disbursement of the Tenant Improvement Allowance Except as otherwise set
forth 1n this Tenant Work Letter, the Tenant Improvement Allowance shall be disbursed by
Landlord (each of which disbursements shall be made pursuant to Landlord's disbursement
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process, which shall be typical and customary of the disbursement process for similar
improvements being constructed in the Comparable Buildings, with one draw/reimbursement
procedure each month pursuant to timely submitted and approved invoices with respect to the
construction of the Tenant Improvements, together with full or partial hien releases as customary
under the disbursement standards set forth in this sentence) for the costs related to the
construction of the Tenant Improvements and for the following items and costs (collectively, the
"Tenant Improvement Allowance Items") (1) payment of the fees of the "Architect” and the
"Engineers," as those terms are defined in Section 3 1 of this Tenant Work Letter, and payment
of the fees incurred by, and the cost of documents and matertals supplied by, the Architect and
Engineers selected by Landlord and Tenant pursuant to the provisions of this Work Letter 1n
connection with the preparation and review of the "Construction Drawings,” as that term 1s
defined in Section 3 1 of this Tenant Work Letter, (1) the cost of any changes in the Base, Shell
and Core when such changes are required by the Construction Drawings, (111) the cost of any
changes to the Construction Drawings or Tenant Improvements required by all applicable
building codes (the "Code") or requested by Tenant and approved by Landlord, (iv) the
"Landlord Supervision Fee", as that term 1s defined in Section 4 3 2 of this Tenant Work Letter,
(v) the costs of finishing the tenant side of the demising and cormndor walls, as referenced 1n
Section 1 1 10 above, (v1) payment of plan check, permit and license fees relating to construction
of the Tenant Improvements, and (vi1) testing and inspection costs If any portion of the Tenant
Improvement Allowance remains on a following commencement date, up to Four Dollars ($4 00)
per useable square footage of the property such remainder may be applhied to abatement of base
rent

23 Standard Tenant Improvement Package Landlord has established
specifications (the "Specifications") for some of the Building standard components which Tenant
may elect to construct 1n the Premises (collectively, the "Standard Improvement Package"),
which Specifications are set forth in Schedule 1 hereto The quality of such Tenant
Improvements shall at a minimum comply with the applicable Specifications

24 Diversion of Contractor If duning the course of construction of the Tenant
Improvements Landlord elects to directly cause the general contractor in charge of construction,
or any pnmary subcontractors, to cease their work on the Tenant Improvements within the
Premises in order to address improvements within other portions of the project for third party
tenants, and if as a result of such diversion Tenant 1s exposed to increased costs of the
construction of the Tenant Improvements, Landlord shall increase the Tenant Improvement
Allowance by the amount of such increased costs If the parties cannot agree on the amount of
such increased costs, if any, the matter shall be resolved pursuant to an expedited dispute
resolution procedure through the Amencan Arbitration Association 1n Phoenix, Anzona using
the "fast track"” arbitration process

SECTION 3

CONSTRUCTION DRAWINGS

31 Selection of Architect/Construction Drawings Tenant shall retain Cornyer-
Hednck as the architect/space planner designated by Landlord (the "Architect”) to prepare the
"Construction Drawings," as that term 1s defined 1n this Section 3 1  Tenant shall retain the
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engimeering consultants designated by Landlord (the "Engineers") to prepare all plans and
engineening working drawings relating to the structural, mechanical, electncal, plumbing,
HVAC hfesafety, and sprinkler work of the Tenant Improvements The plans and drawings to
be prepared by Architect and the Engineers hereunder shall be known collectively as the
"Construction Drawings " All Construction Drawings shall comply with the drawing format and
specifications as determined by Landlord, and shall be subject to Landlord’s approval, which
approval shall not be unreasonably withheld or delayed Tenant and Architect shall venfy, in the
field, the dimenstons and conditions as shown on the relevant portions of the base Building
plans, and Tenant and Architect shall be solely responsible for the same, and Landlord shall have
no responsibility in connection therewith Landlord's review of the Construction Drawings as set
forth 1n this Section 3, shall be for 1ts sole purpose and shall not imply Landlord's review of the
same, or obligate Landlord to review the same, for quahty, design, Code complance or other like
matters Accordingly, notwithstanding that any Construction Drawings are reviewed by
Landlord or 1ts space planner, architect, engineers and consultants, and notwithstanding any
advice or assistance which may be rendered to Tenant by Landlord or Landlord's space planner,
architect, engineers, and consultants, Landlord shall have no hability whatsoever in connection
therewith and shall not be responsible for any omissions or errors contained 1n the Construction
Drawings, and Tenant's waiver and indemnity set forth in this Lease shall specifically apply to
the Construction Drawings

32 Final Space Plan On or before the date set forth 1n Schedule 1, attached hereto,
Tenant and the Architect shall prepare the final space plan for Tenant Improvements 1n the
Premises (collectively, the "Final Space Plan"), which Final Space Plan shall include a layout
and designation of all offices, rooms and other partitioning, their intended use, and equipment to
be contained therein, and shall deliver the Final Space Plan to Landlord for Landlord’s approval
Such approval shall not be unreasonably withheld, conditioned or delayed, and shall be given as
soon as possible after receipt of the Final Space Plan, but in no event later than three (3) business
days after such receipt

33 Fimal Working Drawings On or before the date set forth in Schedule 1, Tenant,
the Architect and the Engineers shall complete the architectural and engineening drawings for the
Premises, and the final architectural working drawings 1n a form which 1s complete to allow
subcontractors to bid on the work and to obtain all applicable permuts (collectively, the "Final
Working Drawings") and shall submit the same to Landlord for Landlord's approval Such
approval shall not be unreasonably withheld, conditioned or delayed, and shall be given as soon
as possible after receipt of the Final Working Drawings, but in no event later than five (5)
business days after such receipt

34  Permuts The Final Working Drawings shall be approved by Landlord (the
"Approved Working Drawings") prior to the commencement of the construction of the Tenant
Improvements Tenant shall immediately submit the Approved Working Drawings to the
appropnate municipal authonties for all applicable building permits necessary to allow
"Contractor," as that term 1s defined 1n Section 4 1 of this Tenant Work Letter, below, to
commence and fully complete the construction of the Tenant Improvements (the "Permuits"), and,
in connection therewith, Tenant shall coordinate with Landlord 1n order to allow Landlord, atits
option, to take part in all phases of the permitting process and shall supply Landlord, as soon as
possible with all plan check numbers and dates of submuittal and obtain the Permuts on or before
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the date set forth 1n Schedule 1 Notwithstanding anything to the contrary set forth in this
Section 3 4, Tenant hereby agrees that neither Landlord nor Landlord's consultants shall be
responsible for obtaining any building permut or certificate of occupancy for the Premises and
that the obtaining of the same shall be Tenant's responsibility, provided however that Landlord
shall, 1n any event, cooperate with Tenant in executing permit applications and performing other
ministenal acts reasonably necessary to enable Tenant to obtain any such permit or certificate of
occupancy No changes, modifications or alterations in the Approved Working Drawings may
be made without the prior wntten consent of Landlord which shall not be unreasonably withheld
or delayed, and which shall be given as soon as possible, not to exceed three (3) days after
receipt of request therefor

35 Time Deadlines Tenant shall use 1ts best, good faith, efforts and all due
diligence to cooperate with the Architect, the Engineers, and Landlord to complete all phases of
the Construction Drawings and the permitting process and to receive the permuits, and with
Contractor for approval of the "Cost Proposal,” as that term 1s defined 1n Section 4 2 of this
Tenant Work Letter, as soon as possible after the execution of the Lease, and, 1n that regard,
shall meet with Landlord on a scheduled basis to be determined by Landlord, to discuss Tenant's
progress in connection with the same The applicable dates for approval of 1tems, plans and
drawings as descnbed 1n this Section 3, Section 4 of this Tenant Work Letter, below, and 1n this
Tenant Work Letter are set forth and further elaborated upon 1n Schedule 1 (the "Time
Deadlines"), attached hereto Landlord and Tenant each hereby agree to comply with their
respective Time Deadlines

SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

41 Contractor A contractor designated by Landlord, TICORE Construction
("Contractor"), shall construct the Tenant Improvements

42 Cost Proposal Within five (5) days after the Approved Working Drawings are
signed by Landlord and Tenant, Landlord shall provide Tenant with a cost proposal 1n
accordance with the Approved Working Drawings, which cost proposal shall include, as nearly
as possible, the cost of all Tenant Improvement Allowance Items to be incurred by Tenant 1n
connection with the design and construction of the Tenant Improvements (the "Cost Proposal")
Tenant shall approve and deliver the Cost Proposal to Landlord within three (3) business days of
the receipt of the same, and upon receipt of the same by Landlord, Landlord shall be released by
Tenant to purchase the items set forth 1n the Cost Proposal and to commence the construction
relating to such items In the event the initial Cost Proposal exceeds the Tenant Improvement
Allowance, Tenant shall have the nght to disapprove the Cost Proposal whereupon the final
working drawing shall be modified accordingly wathin five (5) business days and a revised Cost
Proposal shall be prepared and submitted to Tenant for approval within five (5) business days
The date by which Tenant must approve and deliver the Cost Proposal to Landlord shall be
known hereafter as the "Cost Proposal Delivery Date"
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473 Construction of Tenant Improvements by Contractor under the Supervision
of Landlord

431 Over-Allowance Amount Tenant shall be responsible for the payment
of an amount (the "Over-Allowance Amount") equal to the difference between (1) the amount of
the Cost Proposal and (11) the amount of the Tenant Improvement Allowance Tenant shall pay
pro-rata portions of the Over-Allowance Amount, together with Landlord's disbursement of the
Tenant Improvement Allowance on a ratio which shall be a fraction, the numerator of which 1s
the Over-Allowance Amount, and the denominator of which 1s the total of the Over-Allowance
Amount and the Tenant Improvement Allowance, 1 e, the Tenant Improvement Allowance and
the Over-Allowance Amount shall be disbursed to the Contractor on a monthly basis upon
approval of disbursement of the Tenant Improvement Allowance under Section 2 2 of this Work
Letter For example, 1f the fraction descnbed above 1s 3/10, and the total of the invoices from
the Contractor for the month ts $150,000, Tenant shall pay to Landlord within five (5) business
days of request therefor, $45,000 as the Over-Allowance Amount portion of the invoice, and
Landlord shall pay $105,000 as the Tenant Improvement Allowance amount of such mnvoice In
the event that, after the Cost Proposal Delivery Date, any revisions, changes, or substitutions
shall be made to the Construction Drawings or the Tenant Improvements required by
governmental agencies or requested by Tenant, any additional costs which anse in connection
with such revisions, changes or substitutions or any other additional costs shall be paid by Tenant
pursuant to the payment procedures descnbed above, as an addition to the Over-Allowance
Amount

432 Landlord's Retention of Contractor Landlord shall independently
retain Contractor, on behalf of Tenant, to construct the Tenant Improvements in accordance with
the Approved Working Drawings and the Cost Proposal and Landlord shall supervise the
construction by Contractor, and Tenant shall pay a construction supervision and management fee
(the "Landlord Supervision Fee") to Landlord 1in an amount equal to the product of (1) three
percent (3%) and (11) an amount equal to the Tenant Improvement Allowance plus the Over-
Allowance Amount (as such Over-Allowance Amount may increase pursuant to the terms of this
Tenant Work Letter)

433 Contractor's Warranties and Guaranties Landlord hereby assigns to
Tenant all warranties and guaranties by Contractor relating to the Tenant Improvements, and
Tenant hereby waives all claims against Landlord relating to, or ansing out of the construction
of, the Tenant Improvements The Contractor shall furnish a mimnimum one-year warranty
against defects in workmanship and matenals

434 Tenant's Covenants Tenant hereby indemnifies Landlord for any loss,
claims, damages or delays ansing from the actions of Architect on the Premises or 1n the
Building Within ten (10) days after completion of construction of the Tenant Improvements,
Tenant shall cause Contractor and Architect to cause a Notice of Completion to be recorded in
the office of the County Recorder of the county in which the Building 1s located in accordance
with applicable law and furnish a copy thereof to Landlord upon recordation, failing which,
Landlord may itself execute and file the same on behalf of Tenant as Tenant's agent for such
purpose In addition, immediately after the Substantial Completion of the Premises, Tenant shall
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have prepared and delivered to the Building a copy of the "as built" plans and specifications
(1including all working drawings) for the Tenant Improvements

SECTION S5

COMPLETION OF THE TENANT IMPROVEMENTS,
LEASE COMMENCEMENT DATE

51 Ready for Occupancy The Premises shall be deemed "Ready for Occupancy”
upon the Substantial Completion of the Premuses For purposes of this Lease, "Substantial
Completion” of the Premises shall mean and refer to the date one week following the later of
(1) the date as of which the Contractor certifies to Landlord and Tenant that the Tenant
Improvements 1n the Premises have been completed pursuant to the Approved Working
Drawings, with the exception of any punch list items which do not individually or in the
aggregate prevent Tenant from occupying the Premises for the Permitted Use (which punch st
items will be corrected by Landlord as soon as reasonably possible, and 1n no event later than
thirty (30) days from the date of the creation of the punch list, unless the same 1s may not be
completed due to Tenant Delays (as defined in Section 5 2 below) or events of Force Majeure)
and with the exception of any tenant fixtures, work-stations, built-in furmiture, or equipment to
be 1nstalled by Tenant or under the supervision of Contractor, and (11) the date by which all
appropnate sign-offs and permits for the legal occupancy of the Premises have been received
from the applicable governmental authonties

52 Delay of the Substantial Completion of the Premses Except as provided in
this Section § 2, the Lease Commencement Date shall occur as set forth in the Lease and
Section 5 1 of this Tenant Work Letter, above If there shall be an actual delay or there are any
actual delays in the Substantial Completion of the Premuses or 1n the occurrence of any of the
other conditions precedent to the Lease Commencement Date, as set forth in the Lease, as a
direct, indirect, partial, or total result of any of the following acts or omissions which are under
the reasonable control of Tenant or agents of Tenant, after taking 1nto account the "net cnitical
path” effect of "Landlord Delays” (as defined below) and any event of Force Majeure and after
Tenant has received wntten notice from Landlord 1dentifying any of the following, including the
identification of the basis for the claim thereof, and one business day has elapsed after receipt of
such notice to allow Tenant an opportunity to cure the same (a "Tenant Delay")

521 Tenant's failure to comply with the Time Deadlines,
522 Tenant's failure to timely approve any matter requiring Tenant's approval,
523 A breach by Tenant of the terms of this Tenant Work Letter or the Lease,

524 Changes in any of the Construction Drawings after disapproval of the
same by Landlord or because the same do not comply with Code or other applicable laws,

525 Tenant's request for changes in the Approved Working Drawings,
526 Tenant's requirement for matenials components, finishes or improvements

which are not available in a commercially reasonable time given the anticipated date of
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Substantial Completion of the Premises, as set forth in the Lease, or which are different from, or
not included 1n, the Standard Improvement Package,

527 Changes to the Base, Shell and Core required by the Approved Working
Drawings,

528 Tenant's early entry into the Premises pursuant to the provisions of
Section 6 1 below, or

529 Any other acts or omissions of Tenant, or 1its agents, or employees,

then, notwithstanding anything to the contrary set forth in the Lease or this Tenant Work Letter
and regardless of the actual date of the Substantial Completion of the Premuses, the Lease
Commencement Date shall be deemed to be the date the Lease Commencement Date would have
occurred if no Tenant Delay or Delays, as set forth above, had occurred

For the purposes of this Tenant Work Letter, "Landlord Delay" shall mean any actual
delays to the extent resulting from the acts or omissions of Landlord or any agents, employees or
contractors of Landlord including, without limitation, (1) failure of Landlord to timely approve or
disapprove the Architect/Construction Drawings, the Final Space Plan, the Final Working
Drawings or a Tenant Change, (11) matenal interference by Landlord, its agents, employees or
contractors with the completion of the Tenant Improvements and which objectively preclude
construction of Tenant Improvements in the Premises by any person, (111) delays due to the acts
or failure to act of Landlord, 1ts agents or contractors with respect to payment of the Tenant
Improvement Allowance and/or cessation of work upon the Tenant Improvements as a result
thereof, and (1v) Landlord's failure to substantially complete and dehver the Base, Core and Shell
1n comphance with Section 1 1 hereof

53 Outside Dates The dates set forth in Schedule 2 hereto contemplate Substantial
Completion by October 2, 2000, and toward that end, the Contractor has generated a critical-path
schedule which has been delivered to Landlord and Tenant Such cnitical path schedule reflects a
date of September 18, 2000 as the date by which a certain portion of the Tenant Improvements 1s
to be "walked through” in order to determine whether the Tenant Improvements are on schedule
for Substantial Completion by October 2, 2000, duning which "walk-through" Landlord and
Tenant will develop a punch list If Substantial Completion does not occur by October 9, 2000,
as such date 1s extended by delays of Force Majeure and by Tenant Delays, Base Rent shall be
abated, following the Commencement Date, on a day-of-Rent for day-of-delay basis for up to
two (2) weeks, and thereupon Base Rent shall be abated on a two-day-of-Rent for day-of-delay
basis for a total abatement period equal the number of days between October 9, 2000 and the
date of Substantial Completion Further if there 1s not Substantial Completion by January 2,
2001, Tenant shall have the nght to request that the Contractor certify to both parties as to the
projected date of Substantial Completion If within five (5) business days following such
request, Contractor 1s unable for any reason to certify that Substantial Completion will occur by
February 16, 2001, then Tenant shall have ten (10) business days to not:fy Landlord that 1t has
elected to terminate this Lease, and 1f Tenant has timely notified Landlord of its election, Tenant
may so terminate and shall be released from all obligation under the Lease All dates prior to
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January 2, 2001 shall be extended by Tenant Delays and Force Majeure, and all dates from
January 2, 2001 shall be extended only for Tenant Delays

SECTION 6

MISCELLANEQUS

61 Tenant's Entry Into the Premises Prior to Substantial Completion Provided
that Tenant and 1ts agents do not interfere with Contractor's work 1 the Building and the
Premises, Contractor shall allow Tenant access to the Premises prior to the Substantial
Completion of the Premuses for the purpose of Tenant installing overstandard equipment or
fixtures (including Tenant's data and telephone equipment) 1n the Premises Prior to Tenant's
entry into the Premuses as permitted by the terms of this Section 6 1, Tenant shall submit a
schedule to Landlord and Contractor, for their approval, which schedule shall detail the timing
and purpose of Tenant's entry Tenant shall hold Landlord harmless from and indemnify, protect
and defend Landlord against any loss or damage to the Building or Premises and against injury to
any persons caused by Tenant's actions pursuant to this Section 6 1

62 Tenant's Representative Tenant has designated Ken Close as 1ts sole
representative with respect to the matters set forth 1n this Tenant Work Letter, who, until further
notice to Landlord, shall have full authonty and responsibility to act on behalf of the Tenant as
required in this Tenant Work Letter

63 Landlord's Representative Landlord has designated CB Richard Ellis, Inc
Asset Services as 1ts sole representatives with respect to the matters set forth in this Tenant Work
Letter, who, until further notice to Tenant, shall have full authonty and responsibility to act on
behalf of the Landlord as required in this Tenant Work Letter

64 Tenant's Agents All subcontractors, laborers, matenalmen, and supphers
retained directly by Tenant shall all be union labor 1n comphance with the then existing master
labor agreements

65 Time of the Essence 1n This Tenant Work Letter Unless otherwise indicated,
all references herein to a "number of days" shall mean and refer to calendar days In all instances
where Tenant 1s required to approve or deliver an 1tem, 1f no written notice of approval 1s given
or the 1tem 1s not delivered within the stated time penod, at Landlord's sole option, at the end of
such period the item shall automatically be deemed approved or delivered by Tenant and the next
succeeding time period shall commence

66  Tenant's Lease Default Notwithstanding any provision to the contrary
contained 1n this Lease, 1f an event of default by Tenant (after expiration of all applicable notice
and cure peniods) as descnbed 1n the Lease, or a default by Tenant (after expiration of all
apphcable notice and cure periods) under this Tenant Work Letter, has occurred at any time on
or before the Substantial Completion of the Premuses, then (1) in addition to all other nghts and
remedies granted to Landlord pursuant to the Lease, Landlord shall have the nght to withhold
payment of all or any portion of the Tenant Improvement Allowance, and (11) all other
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obligations of Landlord under the terms of this Tenant Work Letter shall be forgiven until such
time as such default 1s cured pursuant to the terms of the Lease
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SCHEDULE 1 TO TENANT WORK LETTER

TIME DEADLINES

[THE PARTIES NEED TO AGREE UPON THE DATES

TO BE INSERTED IN LINE ITEMS A, BAND C|

Dates

A May 22, 2000

B June 12, 2000

June 26, 2000

D  Five (5) business days after the receipt of
the Cost Proposal by Tenant
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Actions to be Performed

Final Space Plan to be completed by Tenant
and dehvered to Landlord

Tenant to dehver Final Working Drawings
to Landlord

Tenant to deliver Permits to Contractor

Tenant to approve Cost Proposal and deliver
Cost Proposal to Landlord
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To

EXHIBIT C

AIRPORT TECHNOLOGY CENTER

NOTICE OF LEASE TERM DATES

Re Office Lease dated ,20__ between CARLYLE AIRPORT
TECHNOLOGY TRUST, a Maryland real estate investment trust
("Landlord™), and ,a

("Tenant") concerning Suite on
floor(s) of the office building located at East Van

Buren Phoemix, Anzona

Ladies and Gentlemen

In accordance with the Office Lease (the "Lease"), we wish to advise you and/or confirm

as follows

1

311406 06/SF

The Lease Term shall commence on or has commenced on
for a term of ending on

Rent commenced to accrue on , In the amount of

If the Lease Commencement Date 1s other than the first day of the month, the first
billing will contain a pro rata adjustment Each billing thereafter, with the
possible exception of the final billing, shall be for the full amount of the monthly
installment as provided for in the Lease

Your rent checks should be made payable to and delivered
to

The exact number of rentable square feet within the Premises 1s
square feet

Tenant's Share as adjusted based upon the exact number of rentable square feet
within the Premises 1s %
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"Landlord” CARLYLE AIRPORT TECHNOLOGY TRUST,
a Maryland real estate investment trust

By
Its
Agreed to and Accepted as
of ,20
"Tenant" ALLEGIANCE TELECOM COMPANY
WORLDWIDE,
a Delaware corporation
By
Its
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EXHIBIT D

AIRPORT TECHNOLOGY CENTER

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations
Landlord shall not be responsible to Tenant for the nonperformance of any of said Rules and
Regulations by or otherwise with respect to the acts or omissions of any other tenants or
occupants of the Project In the event of any conflict between the Rules and Regulations and the
other provisions of this Lease, the latter shall control The following Rules and Regulation shall
be enforced on a good-faith, nondiscnminatory basis by Landlord, taking into account Tenant's
permitted use, the size of Tenant's Premuses relative to those of other tenants in the Bulding, and
the fair application of the custom and practice with respect to similar rules and regulations
effect for institutionally-owned Comparable Buildings The provisions of the foregoing sentence
may not be revised pursuant to Landlord's rnight to revise or modify these rules and regulations

1 Tenant shall not alter any lock or install any new or additional locks or bolts on
any doors or windows of the Premises without obtamning Landlord's pnor wntten consent which
shall not be unreasonably withheld or delayed Tenant shall bear the cost of any lock changes or
repairs required by Tenant Two keys will be furnished by Landlord for the Premises, and any
additional keys required by Tenant must be obtained from Landlord at a reasonable cost to be
established by Landlord Upon the termination of this Lease, Tenant shall restore to Landlord
all keys of stores, offices, and toilet rooms, either furnished to, Tenant and 1n the event of the
loss of keys furnished by Landlord, Tenant shall pay to Landlord the cost of replacing same or
of changing the lock or locks opened by such lost key 1f Landlord shall deem 1t reasonably
necessary to make such changes

2 All doors opening to public corndors shall be kept closed at all imes except for
normal 1ngress and egress to the Premises

3 Landlord reserves the night to close and keep locked all entrance and exit doors of
the Building during such hours as are customary for comparable buildings 1n the vicimty of the
Project Tenant, 1ts employees and agents must be sure that the doors to the Building are
securely closed and locked when leaving the Premises after the normal hours of business for the
Building Any tenant, its employees, agents or any other persons entering or leaving the
Building at any time when 1t 1s so locked, or any time when 1t 1s considered to be after normal
business hours for the Building, may be required to sign the Building register Access to the
Building may be refused unless the person seeking access has proper 1dentification or has a
previously arranged pass for access to the Building Landlord will furnish passes to persons for
whom Tenant requests same m writing In case of invasion, mob, not, public excitement, or
other commotion, Landlord reserves the nght to prevent access to the Building or the Project
dunng the continuance thereof by any means 1t deems approprate for the safety and protection
of life and property

4 Tenant shall use 1ts best efforts to give Landlord prior notice before furniture,
freight or equipment of any kind shall be brought into the Building without prior notice to
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Landlord When possible all moving activity into or out of the Building shall be scheduled
with Landlord and done only at such reasonable time and 1n such manner as Landlord
designates Landlord shall have the nght to prescribe the weight, size and position of all safes
and other heavy property brought 1nto the Building and also the times and manner of moving the
same 1n and out of the Building Landlord will not be responsible for loss of or damage to any
such safe or property caused by Tenant, its agents or employees Any damage to any part of the
Building, its contents, occupants or visitors by moving or maintaning any such safe or other
property caused by Tenant, its agents or employees, shall be the sole responsibility and expense
of Tenant

5 The requirements of Tenant will be attended to only upon application at the
management office for the Project or at such office location designated by Landlord
Employees of Landlord shall not perform any work or do anything outside their regular duties
unless under special instructions from Landlord

6 Subject to the requirements of any federal, state, county, city or governmental
agency law, statute, ordinance, standard, rule, or order now  effect or hereafter issued, and
Tenant's signage nghts more particularly described 1n Paragraph 23 of the Lease, no sign,
advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by Tenant on
any part of the Premuses or the Building without the pnor wrtten consent of the Landlord
Tenant shall not disturb, solicit, peddle, or canvass any occupant of the Project and shall
cooperate with Landlord and of Landlord to prevent same provided that the foregoing shall not
be deemed to preclude Tenant from selling telecommunications services to other Tenants in the
Project

7 The toilet rooms, unnals, wash bowls and other apparatus shall not be used for
any purpose other than that for which they were constructed, and no foreign substance of any
kind whatsoever shall be thrown therein The expense of any breakage, stoppage or damage
resulting from the violation of this rule shall be bome by the tenant who, or whose servants,
employees, agents, visitors or licensees shall have caused same

8 Tenant shall not overload the floor of the Premises, nor mark, drive nails or
screws, or drill into the partitions, woodwork or drywall or 1n any way deface the Premuses or
any part thereof without Landlord's pnior wnitten consent which shall not be unreasonably
withheld or delayed, provided, however, that nothing herein shall limt Tenant's nght to mnstall
art work, framed pictures, whiteboard and similar non-structural items

9 Except for vending machines intended for the sole use of Tenant's employees and
invitees, no vending machine or machines other than fractional horsepower office machines
shall be 1nstalled, maintained or operated upon the Premises without the wnitten consent of
Landlord which shall not be unreasonably withheld or delayed

10 Tenant shall not permut or allow the Premises to be occupied or used 1n a manner
offensive or objectionable to Landlord or other occupants of the Project by reason of noise,
odors, or vibrations, or nterfere with other tenants or those having business therein, whether by
the use of any musical instrument, radio, phonograph, or 1n any other way Tenant shall not
throw anything out of doors, windows or down passageways
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11 Tenant shall not bring 1nto or keep within the Project, the Building or the
Premises any animals, birds, aquariums, or, except 1n areas designated by Landlord, bicycles or
other vehicles, excepting therefrom seeing-eye dogs or other amimals or vehicles required by
any disabled employee or invitee or Tenant

12 No cooking shall be done or permitted on the Premises, nor shall the Premises be
used for lodging or for any improper, objectionable or immoral purposes Notwithstanding the
foregoing, Underwnters' laboratory-approved equipment and microwave ovens may be used 1n
the Premuses for heating food and brewing coffee, tea, hot chocolate and similar beverages for
employees and visitors, provided that such use 1s i accordance with all applicable federal, state,
county and city laws, codes, ordinances, rules and regulations Nothing i this clause shall
prevent the serving of catered lunches and other meals 1n the Premises

13 The Premises shall not be used for manufacturing or for the storage of
merchandise except as such storage may be incidental to the use of the Premises provided for in
the Summary Tenant shall not occupy or permit any portion of the Premises to be occupied as
an office for a messenger-type operation or dispatch office, public stenographer or typist, or for
the manufacture or sale of liquor, narcotics, or tobacco 1n any form, or as a medical office, or as
a barber or manicure shop, or as an employment bureau without the express pnor wrtten
consent of Landlord

14 Landlord reserves the nght to exclude or expel from the Project any person who,
1n the judgment of Landlord, 1s intoxicated or under the mfluence of liquor or drugs, or who
shall in any manner do any act in violation of any of these Rules and Regulations Nothing 1n
this clause shall prevent the serving of catered lunches and other meals 1n the Premises

15 The Building has been designated a non-smoking building Tenant, its employees
and agents shall not loiter 1n or on the entrances, corndors, sidewalks, lobbies, courts, halls,
stairways, elevators, vestibules or any Common Areas for the purpose of smoking tobacco
products or for any other purpose, nor 1n any way obstruct such areas, and shall use them only
as a means of ingress and egress for the Premises Landlord shall designate approved smoking
areas from time to time or as reasonably required

16 Tenant shall not waste electricity, water or air conditioning and agrees to
cooperate fully with Landlord to ensure the most effective operation of the Building's heating
and air conditioning system, and shall reframn from attempting to adjust any controls, provided,
however, that Landlord shall at all times maintain the Premises at a comfortable temperature

17 Tenant shall store all 1ts trash and garbage within the intenor of the Premises No
matenal shall be placed in the trash boxes or receptacles 1f such matenal 1s of such nature that 1t
may not be disposed of 1n the ordinary and customary manner of removing and disposing of
trash and garbage 1n the city 1n which the Project 1s located without violation of any law or
ordinance governing such disposal All trash, garbage and refuse disposal shall be made only
through entry-ways and elevators provided for such purposes at such times as Landlord shall
designate Tenant shall actively participate 1n any reasonable Project sponsored recycling
programs, provided, however, that such active participation shall not unduly interfere with
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Tenant's Use of the Premises or matenally increase Tenant's monetary obligations under the
Lease

18 Tenant shall comply with all safety, fire protection and evacuation procedures and
regulations established by Landlord or any governmental agency

19 Any persons employed by Tenant to do supplemental janitonal work shall be
subject to the prior written approval of Landlord which shall not be unreasonably withheld or
delayed, and while 1n the Building and outside of the Premises, shall be subject to and under the
control and direction of the Building Manager (but not as an agent or servant of such manager or
of Landlord), and Tenant shall be responsible for all acts of such persons Nothing in this
Rule 19 or elsewhere under the Lease shall prohbit the entry of persons not directly employed
on Premises by Tenant, but reasonably required by Tenant in 1ts operation of the Premuses,
including without himitation employees of a mail/office services such as Pitney Bowes

20 No awnings or other projection shall be attached to the outside walls of the
Building without the prior wntten consent of Landlord, and no curtains, blinds, shades or
screens shall be attached to or hung 1n, or used in connection with, any window or door of the
Premises other than Landlord standard drapes All electrical ceiling fixtures hung 1n the
Premises or spaces along the perimeter of the Building must be fluorescent and/or of a quality,
type, design and a warm white bulb color approved 1n advance in wnting by Landlord Neither
the intenior nor extenior of any windows shall be coated or otherwise sunscreened without the
pnor wntten consent of Landlord which shall not be unreasonably withheld or delayed Tenant
shall abide by Landlord's reasonable regulations concerning the opening and closing of window
coverings which are attached to the windows 1n the Premises, 1f any, which have a view of any
mterior portion of the Building or Common Areas

21 The sashes, sash doors, skylights, windows, and doors that reflect or admt light
and air into the halls, passageways or other public places in the Building shall not be covered or
obstructed by Tenant, nor shall any bottles, parcels or other articles be placed on the
windowsills

22 Tenant must comply with requests by the Landlord conceming the informing of
its employees of 1items of importance to the Landlord

23 Tenant must comply with any non-smoking ordinance adopted by any applicable
governmental authonty

24 Tenant hereby acknowledges that Landlord shall have no obligation to provide
specific levels guard service or other security measures but shall at all imes maintain reasonable
securnty for the benefit of the Premuses, the Building or the Project comparable to those 1n
simular buildings Tenant hereby assumes all responsibility including keeping doors locked and
other means of entry to the Premises closed, whether or not Tenant further assumes the nsk that
any safety and secunty devices, services and programs which Landlord elects, 1n its sole
discretion, to provide may not be effective, or may malfunction or be circumvented by an
unauthonzed third party, and Tenant shall, 1n addition to 1ts other insurance obligations under
this Lease, obtain its own insurance coverage to the extent Tenant desires protection against
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losses related to such occurrences Tenant shall cooperate in any reasonable safety or secunty
program developed by Landlord or required by law

25 All office equipment of any electrical or mechamical nature shall be placed by
Tenant in the Premises n settings approved by Landlord, to absorb or prevent any vibration,
noise and annoyance

26 Tenant shall not use 1n any space or 1n the public halls of the Building, any hand
trucks except those equipped with rubber tires and rubber side guards

27 No auction, hquidation, fire sale, going-out-of-business or bankruptcy sale shall
be conducted 1n the Premises without the prior wnitten consent of Landlord which shall not be
unreasonably withheld or delayed

28 No tenant shall use or permit the use of any portion of the Premmses for living
quarters, sleeping apartments or lodging rooms

Landlord shall not modify the provisions of these Rules and Regulations without
Tenant's consent, which shall not be unreasonably withheld or delayed, so long as Tenant shall
not be required to consent to any change which would require Tenant to pay additional rent or
otherwise matenally affect Tenant's nghts and obligations under the Lease Such amendment is
not binding on Tenant until the tenth (10th) business day after Tenant receives wntten notice of
the change, and no rule shall apply retroactively The Rules and Regulations do not take
precedence over the specific terms and conditions of the lease
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EXHIBIT E

ESTOPPEL CERTIFICATE (TENANT)

(New Lease)
TENANT
COMMENCEMENT DATE
AMENDED
PREMISES

The undersigned hereby certifies as to the following

1 The undersigned 1s the "Tenant" under a lease consisting of the following
documents (collectively referred to as the "Lease") dated ,200 | and
(insert description of amendments or state "none” if
applicable)
2 The Lease constitutes the entire agreement between ,

as landlord under the Lease ("Landlord") and Tenant with respect to the Premuises, and the Lease
has not been cancelled, modified, changed, altered or amended 1n any respect

3 The 1nitial term of the Lease 1s for years and contains the following
renewal options

4 To the best of Tenant's knowledge, as of the date of this Estoppel Certificate,
there exists no breach or default under the Lease, nor state of facts which, with notice, the
passage of time, or both, would result 1n a breach or default under the Lease on the part of
Landlord As of the date of this Estoppel Certificate, there exists no breach or default under the
Lease, nor state of facts which, with notice, the passage of time, or both, would result 1n a breach
or default under the Lease on the part of Tenant To the best of Tenant's knowledge, no claim,
controversy, dispute, quarrel or disagreement exists between Tenant and Landlord Tenant has
no offset against the rental due under the Lease

5 Under the Lease, Tenant shall be obligated to pay as additional rent, Tenant's
proportionate share of [check whichever of the following is applicable] common area
maintenance 1n excess of , Insurance 1n excess of , taxes 1n excess of
Tenant has deposited a security deposit of $

6 Tenant has no option, right of first offer or nght of first refusal to lease or occupy
any other space within the property of which the Premuses are a part except as expressly set forth
in the Lease
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7 Tenant has no option or preferential nght to purchase all or part of the Premises
(or the real property of which the Premises are a part) nor any n ght or interest with respect to the
Premises other than as Tenant under the Lease

8 Tenant has no preferential nght to parking spaces or any storage area except

9 In no event shall Tenant pay rent more than thirty (30) days in advance Tenant
has made no agreement with Landlord or any agent, representative or employee of Landlord
concerming free rent, partial rent, rebate of rental or other concession except as expressly set
forth in the Lease

10 There has not been filed by or against Tenant a petition in bankruptcy, voluntary
or otherwise, any assignment for benefit of creditors, any petition seeking reorgamzation or
arrangement under the bankruptcy laws of the United States, or any state thereof, or any other
action brought under said bankruptcy laws with respect to Tenant

11 The Premises contains or shall contain square feet of space

12 {In accordance with Section ____ of the Lease, Tenant's interest in the Lease 1s
subject to and subordinate to the lien of any [first] deed of trust or {first} mortgages now on, or
which at any time may be a lien upon, the property or the building, and to all advances made or
hereafter made upon the secunty thereof }

13 To the best of Tenant's knowledge there are no leasing commissions owed with
respect to the Lease except as follows

(The balance of this page 1s intentionally left blank )
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This Estoppel Certificate 1s made in connection with the prospective purchase and/or
financing of the building containing the Premises This Estoppel Certificate may be relied on by
any party who now owns or hereafter acquires an interest in such building and by any person or
entity which may finance or re-finance the same

Dated this day of , 200

TENANT

Name
Title
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EXHIBIT F

GUARANTY FEDERAL BANK STANDARD SNDA

SUBORDINATION, NONDISTURBANCE
AND ATTORNMENT AGREEMENT

THIS AGREEMENT made this day of , 2000, between
GUARANTY FEDERAL BANK, F S B (heremnafter called "Mortgagee"), and ALLEGIANCE
TELECOM COMPANY WORLDWIDE, a Delaware corporation (hereinafter called "Tenant")
and Carlyle Arrport Technology Trust (hereinafter called "Landlord"),

WHEREAS, Mortgagee 1s now or will be the owner and holder of a Deed of Trust
(hereinafter called the "Mortgage") covenng the real property described 1n Exhibit A and the
buildings and improvements thereon (heremnafter collectively called the "Mortgaged Premises")
securing the payment of a promissory note in the stated pnncipal amount of $
payable to the order of Mortgagee, and recorded or to be recorded 1n the official public records in
the county where the Mortgaged Premises 1s located,

WHEREAS, Tenant 1s the tenant under a lease (heremafter called the "Lease") dated
May 4, 2000, made with Carlyle Airport Technology Trust, as landlord, covenng certain
property (heremafter called the "Demised Prermuses”) consisting of all or a part of the Mortgaged
Premuses, and

WHEREAS, Landlord, Tenant and Mortgagee desire to confirm their understanding with
respect to the Lease and the Mortgage,

NOW, THEREFORE, 1n consideration of the mutual covenants and agreements herein
contarned, Landlord, Mortgagee and Tenant hereby agree and covenant as follows

1 Subordination The Lease now 1s, and shall at all imes and for all purposes continue to
be, subject and subordinate, 1n each and every respect, to the Mortgage, with the provisions of
the Mortgage controlling 1n all respects over the provisions of the Lease, 1t being understood and
agreed that the foregoing subordination shall apply to any and all increases, renewals,
modifications, extensions, substitutions, replacements and/or consolidations of the Mortgage,
provided that any and all such increases, renewals, modifications, extensions, substitutions,
replacements and/or consolidations shall nevertheless be subject to the terms of this Agreement,
and 1n all events subject to the terms and provisions of this Agreement
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2 Non-Disturbance So long as (1) Tenant is not 1n default (beyond any penod
given Tenant to cure such default) in the payment of rent or additional rent or in the performance
of any of the other terms, covenants or conditions of the Lease on Tenant's part to be performed,
(11) the Lease 1s 1n full force and effect according to 1ts onginal terms or with such amendments
or modifications as Mortgagee shall have approved in wnting, and (111) Tenant attomns to
Mortgagee or a purchaser of the Mortgaged Premises as provided 1n Paragraph 3 below, then
(a) Tenant's possession, occupancy, use and quiet enjoyment of the Demised Premises under the
Lease (or any extensions or renewals thereof or acquisition of additional space which may be
effected 1n accordance with any option therefor in the Lease) shall not be terminated, disturbed,
dimimshed or interfered with by Mortgagee 1n the exercise of any of 1ts nghts under the
Mortgage, and (b) Mortgagee will not join Tenant as a party defendant 1in any action or
proceeding for the purpose of terminating Tenant's interest and estate under the Lease because of
any default under the Mortgage except as required by applicable law

3 Attornment If Mortgagee shall become the owner of the Mortgaged Premises or
if the Mortgaged Premuises shall be sold by reason of foreclosure or other proceedings brought to
enforce the Mortgage or if the Mortgaged Premises shall be conveyed by deed 1n lieu of
foreclosure, then 1n any such event the Lease shall continue 1n full force and effect as a direct
Lease between the then owner of the Mortgaged Premises (who shall succeed to the nghts and
duties of Landlord) and Tenant, and Tenant shall attorn to Mortgagee or such purchaser (as the
case may be) upon any such event and shall recognize Mortgagee or such purchaser (as the case
may be) as the Landlord under the Lease Such attornment shall be effective and self-operative
without the execution of any further instrument on the part of any of the parties hereto Tenant
agrees, however, to execute and deliver at any time and from time to time, upon the request of
Landlord or of any holder(s) of any of the indebtedness or other obligations secured by the
Mortgage of any such purchaser, any instrument or certificate which, in the sole reasonable
judgment of the requesting party, 1s necessary or appropnate 1n any such foreclosure proceeding
or otherwise to evidence such attornment

4 Obligations and Remedies If Mortgagee shall become the owner of the
Mortgaged Premuses or 1f the Mortgaged Premuises shall be sold by reason of foreclosure or other
proceedings brought to enforce the Mortgage or if the Mortgaged Premises shall be conveyed by
deed 1n hieu of foreclosure, then 1n any such event Mortgagee or such purchaser (as the case may
be) shall have the same remedies by entry, action or otherwise 1n the event of any default by
Tenant (beyond any period given Tenant to cure such default) in the payment of rent or
additional rent or 1n the performance of any of the other terms, covenants and conditions of the
Lease on Tenant's part to be performed that Landlord had or would have had 1f Mortgagee or
such purchaser had not succeeded to the interest of Landlord Upon attornment by Tenant as
provided in Paragraph 3 above, Mortgagee or such purchaser shall be bound to Tenant under all
the terms, covenants and conditions of the Lease and Tenant shall have the same remedies
against Mortgagee or such purchaser for the breach of an agreement contained in the Lease that
Tenant might have had under the Lease against Landlord 1f Mortgagee or such purchaser had not
succeeded to the interest of Landlord, provided, however, that Mortgagee or such purchaser shall




not be hable or bound to Tenant

(a) for any act or omission of any prior landlord (including Landlord),
provided that successor landlord shall be obligated to cure any continuing default of the prior
landlord of which 1t has received wntten notice and shall be liable for acts or omissions accruing
or ansing after the earlier of Mortgagee's commencement of control and management of the
Property or the successor landlord's succession to title, or

(b) for any offsets or defenses which Tenant might have against any prior
landlord (1ncluding Landlord) except for such offsets and defenses relating to continuing acts or
omissions with respect to which Mortgagee or such party has received notice and has failed to
cure, or

(c) for or by any rent or additional rent which Tenant might have paid for
more than the current month to any prior landlord (including Landlord), or

(d) by any amendment or modification of the Lease made without
Mortgagee's consent, or

(e) for any secunty deposit, rental deposit or similar deposit given by Tenant
to a pnor landlord (including Landlord) unless such deposit 1s actually paid over to Mortgagee or
such purchaser by the pnior landlord, or

(D for any repairs or replacements to or required by the Demised Premises or
the Mortgaged Premises ansing prior to the date Mortgagee takes possession of the Mortgaged
Premuses, or

(2) for any moving, relocation or refurbishment allowance or any construction
of or payment or allowance for tenant improvements to the Demised Premises or any part thereof
or to the Mortgaged Premises or any part thereof for the benefit of Tenant, or

(h) for the payment of any leasing commussions or other expenses for which
any prior landlord (1ncluding Landlord) incurred the obligation to pay, or

(1) by any notice given by Tenant to a prnior landlord (including Landlord)
unless a copy thereof was also then given to Mortgagee

The person or entity to whom Tenant attorns shall be liable to Tenant under the Lease
only for matters ansing during such person's or entity's peniod of ownership, and such habihity
shall terminate upon the transfer by such person or entity of its interest in the Lease and the
Mortgaged Premises and the assumption of such hiability by the transferee

5 No Abndegment Nothing herein contained 1s intended, nor shall it be construed,
to abndge or adversely affect any rnght or remedy of Landlord under the Lease n the event of
any default by Tenant (beyond any penod given Tenant to cure such default) in the payment of

-6-



rent or additional rent or in the performance of any of the other terms, covenants or conditions of
the Lease on Tenant's part to be performed

6 Notices of Default to Mortgagee Tenant agrees to give Mortgagee a copy of any
default notice sent by Landlord under the Lease to Tenant or by Tenant to Landlord and to
promptly send written notice to Mortgagee upon learning of any defauit under the Lease by any
party to the Lease

7 Representations by Tenant Tenant represents and warrants to Mortgagee that Tenant has
vahdly executed the Lease, the Lease 1s valid, binding and enforceable and 1s 1n full force and
effect 1n accordance with 1its terms, the Lease has not been amended except as stated herein, the
term of the Lease has commenced, Tenant has accepted possession of the Derised Prermises and
any improvements required by the terms of the Lease have been completed to the satisfaction of
Tenant, no rent under the Lease has been paid more than thirty (30) days in advance of its due
date, there are no defaults existing under the Lease, and Tenant, as of this date, has no charge,
lien, counterclaim or claim of offset under the Lease, or otherwise, against the rents or other
charges due or to become due under the Lease

8 Rent Payment If Mortgagee shall become the owner of the Mortgaged Premuses or the
Mortgaged Premuses shall be sold by reason of foreclosure or other proceedings brought to
enforce the Mortgage or the Mortgaged Premises shall be conveyed by deed 1n heu of
foreclosure, Tenant agrees to pay all rents directly to Mortgagee or such purchaser, as the case
may be, in accordance with the Lease immediately upon notice of Mortgagee or such purchaser,
as the case may be, succeeding to Landlord's interest under the Lease Tenant further agrees to
pay all rents directly to Mortgagee immediately upon notice that Mortgagee 1s exercising its
nghts to such rents under the Mortgage or any other loan documents (including but not limited to
any Assignment of Leases and Rents) following a default by Landlord or other applicable party

9 Notice of Mortgage To the extent that the Lease shall entitle Tenant to notice of
any mortgage or security agreement, this Agreement shall constitute such notice to the Tenant
with respect to the Mortgage and to any and all other mortgages and secunty agreements which
may hereafter be subject to the terms of this Agreement

10 Landlord Defaults Tenant agrees with Mortgagee that effective as of the date of
this Agreement (1) Tenant shall not take any steps to terminate the Lease for any default by
Landlord or any succeeding owner of the Mortgaged Premises until after giving Mortgagee
wntten notice of such default, stating the nature of the default and giving Mortgagee thirty (30)
days from receipt of such notice to effect cure of the same, or 1f cure cannot be effected within
said thirty (30) days due to the nature of the default, Mortgagee shall have a reasonable time to
cure provided that it commences cure within said thirty (30) day period of time and diligently
carries such cure to completion, and (1) notice to the Landlord under the Lease (oral or wnitten)
shall not constitute notice to Mortgagee




11 No Amendment_Termination, Assignment or Subletting of Lease Mortgagee
and Tenant agree that Tenant's interest in and obhigation under the Lease shall not be altered,
modified or termiated without the prior written consent of Mortgagee Mortgagee and Tenant
also agree that Tenant shall neither assign the Lease or allow 1t to be assigned 1n any manner nor
sublet the Demised Premises or any part thereof without the prior wntten consent of Mortgagee
in any situation where Landlord's consent to any such action 1s required under the Lease

12 Notice Any notice or communication required or permitted hereunder shall be
given 1n writing, sent by (a) personal delivery, or (b) expedited delivery service with proof of
delivery, or (c) United States mail, postage prepaid, registered or certified mail, or (d) telegram,
telex or telecopy, addressed as follows

To Mortgagee Guaranty Federal Bank, F S B
8333 Douglas Avenue
Dallas, Texas 75225
Attention Commerctal Real Estate
Lending Division

To Tenant Allegiance Telecom Company Worldwide
Four Westbrook Corporate Center-Suite 400
Westchester, Illinois 60154
Attention Patnicia E Koide

To Landlord Carlyle Realty
4675 MacArthur Court, Ste 500
Newport Beach, Califorma 94660
Attention Allen L Cashion
Telephone (949) 757-9535
Fax (949) 757-0720

and

Allen Matkins Leck Gamble & Mallory LLC
333 Bush Street, Suite 1700

San Francisco, California 94104

Attention Richard C Mallory, Esq

or to such other address or to the attention of such other person as hereafter shall be designated 1n
wnting by the applicable party sent in accordance herewith Any such notice or communication
shall be deemed to have been given and received whether at the time of personal delivery or,
the case of delivery service or mail, as of the date of first attempted delivery at the address and 1n
the manner provided herein, or in the case of telegram, telex or telecopy, upon receipt

13 Modification This Agreement may not be modified orally or in any manner other than
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by an agreement 1n wnting signed by the parties hereto or their respective successors 1n interest

14 Successor Mortgagee The term "Mortgagee" as used throughout this Agreement
includes any successor or assign of Mortgagee and any holder(s) of any interest 1n the
indebtedness secured by the Mortgage

15 Successors and Assigns This Agreement shall inure to the benefit of and be binding
upon the parties hereto, their successors and assigns, and any purchaser or purchasers at
foreclosure of the Mortgaged Premises, and their respective heirs, personal representatives,
successors and assigns

16 Paragraph Headings The paragraph headings contained 1n this Agreement are for
convenience only and shall in no way enlarge or limit the scope or meaning of the various and
several paragraphs hereof

17 Gender and Number Within this Agreement, words of any gender shall be held and
construed to include any other gender, and words in the singular number shall be held and
construed to include the plural and words 1n the plural number shall be held and construed to
include the singular, unless the context otherwise requires

18 Applicable Law This Agreement and the nghts and duties of the parties hereunder shall
be governed for all purposes by the laws of the State of Arizona and the law of the United States
applicable to transactions within such state

[The balance of this page 1s intentionally left blank ]



IN WITNESS WHEREQF, the parties hereto have hereunto caused this Agreement to be
duly executed as of the day and year first above written

TENANT
ALLEGIANCE TELECOM COMPANY WORLDWIDE,

a Delaware corporation

By

Name
Title

MORTGAGEE

GUARANTY FEDERAL BANK,FS B,
a federal savings bank

By
Name
Title Vice President

LANDLORD

Carlyle Airport Technology Trust,
a Maryland real estate investment trust

By

Name
Tatle
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THE STATE OF )
)

COUNTY OF )
This instrument was acknowledged before me on , 2000, by
, of ,a
, on behalf of said

Notary Public, State of

(Typed or Printed Name of Notary)

My Commission Expires
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THE STATE OF TEXAS )

)
COUNTY OF DALLAS )

This instrument was acknowledged before me on , 2000, by
, Vice President of GUARANTY FEDERAL BANK
F S B, a federal savings bank, on behalf of said federal savings bank

Notary Public, State of Texas

(Typed or Printed Name of Notary)

My Commuission Expires
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THE STATE OF )

)
COUNTY OF )
This 1nstrument was acknowledged before me on , 199

y

of

, on behalf of said

My Commuission Expires

Prepared by and returned to when recorded

Paul V Downey

WINSTEAD SECHREST & MINICK P C
5400 Renaissance Tower

1201 Elm Street

Dallas, Texas 75270

Notary Pubhc, State of

(Typed or Printed Name of Notary)

EXHIBIT A

(legal descniption of real property)
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EXHIBIT G
(OUTLINE OF BUILDING/PROJECT)

[SEE ATTACHED)]
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Samuel R Arden

Direct Dial  (770) 951-6590
Direct FAX (770) 858-1097
E-MAIL sarden@hssw com

Hartman, Simons,
Sptelman &Wood, LLP

July 1, 2004
VIA FEDERAL EXPRESS \

Kathleen Farrell-Willoughby, Clerk of Court
Alexander Hamilton Custom House

One Bowling Green
New York, NY 10004-1408

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

Dear Ms Willoughby

Enclosed please find the following documents submutted on behalf of Carlyle Airport
Technology Trust (“Carlyle”) in the above-referenced matter

1 Proof of Claim form for Carlyle’s claims,
2 Breakdown of Carlyle’s claims,
3 Lease supporting Carlyle’s claims,

We have enclosed a self-addressed, stamped envelope for your convenience to allow for
the return of the file stamped Proof of Claim form

If you have any questions or comments, please do not hesitate to contact me

Sincerely,

Samuel R Arden
SRA/Ip
Enclosures

HARTMAN, SIMONS, SPIELMAN & WOOD, LLP
6400 Powers Ferry Road NW  Suite 400 - Atlanta Georgia 30339 www hssw com (770) 955-3555
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

STIPULATION AND AGREED ORDER RESOLVING CLAIMS OF
CARLYLE AIRPORT TECHNOLOGY TRUST

This STIPULATION AND AGREED ORDER 1s by and between the Allegiance
Telecom Liquidating Trust (the “ATLT”), as successor to the Debtors (as defined below), and Carlyle
Aurport Technology Trust (“Claimant™) The parties hereby stipulate and agree as follows

WHEREAS, on or about May 4, 2000, Debtor Allegiance Telecom Company
Worldwide (“ATCW?) entered 1nto a lease with the Claimant for office space at Airport Technology
Center at 4127 East Van Buren, Phoenix, Arizona and 4129 East Van Buren, Phoenix, Anzona (the
“Lease”), and

WHEREAS, the Lease required ATCW to pay a security deposit in the amount of
$18,541 67 (the “Secunty Deposit™), and

WHEREAS, on May 14, 2003, Allegiance Telecom, Inc (“ATI”) and 1its direct and
mdirect subsidianes (collectively, the “Debtors™) commenced voluntary cases (the “Chapter 11 Cases™)
under Chapter 11 of title 11 of the Umited States Code (the “Bankruptcy Code”) n the Bankruptcy
Court for the Southern District of New York, Case No 03-13057 (RDD) (the “Bankruptcy Court”),

and

Docket #2100 Clmn 2594, 4595
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WHEREAS, the Chapter 11 Cases were consolhidated for procedural purposes only
and were jomntly admimstered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure,
and

WHEREAS, on or about August 4, 2003, Claimant filed a proof of claim numbered

319 (the “First Proof of Claim”) for Clamms (as such term 15 defined m the Plan) agamst ATI n the
amount of $16,331 69 (the “Prepetition 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 1ts Findings of Fact,
Conclusions of Law, and Order Confirming Debtors’ Third Amended Jomnt Plan of Reorganization on
June 10, 2004 (the “Confirmation Order”), and

WHEREAS, 1n accordance with the terms of the Plan, on the Inttial Effective Date, the
ATLT was created, and

WHEREAS, pursuant to the Plan, Eugene I Davis was appointed as the plan
admmustrator (the ‘Plan Admimustrator”) for the ATLT, and

WHEREAS, among other things, the purpose of the ATLT 1s to (1) wind-down the
Debtors’ affarrs, ncluding making distributions as contemplated m the Plan, (1) mvestigate, enforce and
prosecute avoidance and other causes of action, (111) object to, settle, compromuse, dispute and/or
prosecute disputed claims, and (1v) admumster 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 nghts of the Debtors, and the Plan

Admmnistrator has the authority to, inter alia, perform the duties, exercise the powers, and assert the
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nights 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 on
the Imtial Effective Date, and

WHEREAS, on or about July 1, 2004, Claimant filed a proof of claim numbered 2894 (the
“Second Proof of Claim”) for Claims (as such term 1s defined n the Plan) agamst ATI 1n the amount of
$240,972 12 (the “Rejection Claim™), and

WHEREAS, on or about July 1, 2004, Claimant filed a proof of claim numbered 2895 (the
“Third Proof of Claim” and, collectively with the First Proof of Claim and the Second Proof of Claim, the
“Proofs of Claim”) for Claims (as such term 1s defined in the Plan) against ATI in the amount of $24,547 14
(the “Admimstrative Claim”), and

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

WHEREAS, the ATLT disputes the amounts sought by Claimant n the Proofs of
Clamm, and

WHEREAS, on or about September 2, 2004, the ATLT filed 1ts Eleventh Ommbus

Obyection to Certamn Lease Rejection Damages Claims, which included an objection to the Second
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Proof of Claim and the Rejection Claim, and

WHEREAS, the ATLT and Claimant have negotiated n good faith at arm’s length and
have reached a consensual resolution, as set forth below, with respect to the Proofs of Claim to avoid
meurring significant additional liigation expenses that would necessanly be incurred n htigating this
matter to an uncertain 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
without requinng Claimant to file additional proofs of claim or s.eek further approval by the Bankruptcy
Court, the ATLT 1s hereby authonized and directed to grant Claimant an allowed ATCW Unsecured Clamm
(as such term 1s defined 1n the Plan) of $215,583 03 (the “Allowed Unsecured Claim”) and an allowed
Secured Claim (as such term 1s defined 1n the Plan) of $18,541 67 (the “Pard Secured Claim”) m full and
complete satisfaction of all Claims held by Claimmant with respect to the Debtors, the Debtors’ estates,
and/or the ATLT, mncludmg, but not limuted to, the Prepetition Claim, the Rejection Claim, and the
Adminsstrative Claim

2 The ATLT and Claimant hereby stipulate and agree that (1) the Secunty Deposit
constitutes full and final satisfaction of the Paid Secured Claim, (1) no further amounts are due with respect
to the Pard Secured Claim, and (i) upon entry of the Final Order, Claimant can apply or setoff the Secunity
Deposit agamst the Paid Secured Claim

3 Claimant hereby stipulates and agrees to elect the Cash Recovery (as defined mn the

Plan) on account of the Allowed Unsecured Claim, regardless of any prior election to the contrary
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4 Upon the entry of a Fial Order approving this Stipulation, the ATLT 1s hewl;y
authonzed and directed to expunge from the ATLTs clamns regyster all proofs of claim, mcluding the Proofs
of Clam, filed by Claimant and/or elated to the Prepetition Claim, the Rejection Claim, and/or the
Admmstrative Claim and excluding the Allowed Unsecured Claim and the Paid Secured Claim

5 Claimant hereby stipulates and agrees that 1t will not file any proofs of claim or
requests for the payment of administrative expenses against the ATLT, the Debtors, or the Debtors’ estates,
whether 1n the Chapter 11 Cases or otherwise

6 Upon entry of a Final Order approving this Stipulation and except for the Allowed
Unsecured Claim and the Paid Secured Claim, Claimant hereby rrevocably, unconditionally and without
reservation of any kind waives, releases and forever discharges the ATLT, the Debtors, and the Debtors’
estates, and their respective parent firms and affihates, and their officers, directors, employees, attorneys,
professionals, and agents, acting m such capacity (collectively, the “Estate Parties”), from and agamst any
and all past, present and future actions, causes of action, Claims, liabilities, suits, debts, judgments, and
damages, of any kind whatsoever, whether matured or unmatured, whether at law or in equity, whether
known or unknown, hquidated or unhquidated, foreseen or unforeseen, discoverable or undiscoverable,
contingent or non-contingent, which Claimant has, had, or may have 1n the future agamst the Estate Parties

7 Upon entry of a Final Order approving this Stipulation, the Estate Parties hereby
urevocably, unconditionally and without reservation of any kind warve, release and forever discharge
Claimant and 1ts officers, dwrectors, employees, attorneys, professionals, and agents, acting 1n such capacity
(collectively, the “Clammant Parties™), 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
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unmatured, whether at law or m equity, whether known or unknown, iquidated or unhquidated, foreseen or
unforeseen, discoverable or undiscoverable, contingent or nor-contingent, which the Estate Parties have,
had, or may have m the future against the Claimant Parties

8 This Stipulation shall be governed by the laws of the State of New York, excluding
1ts conflicts of laws principles and this Court shall retamn junsdiction to resolve any disputes between the
parties ansmg with respect to this Stipulation.

9 The undersigned, on behalf of the ATLT and Clammant, respectively, each warrants
and represents that he or she has been duly authorized and erlnpowered to execute and deliver this
Stipulation on behalf of such party

10 Claimant represents and warrants to the ATLT that, as of the date here(‘)f, 1t 1s the
sole holder of all of the Proofs of Claim, and that Claimant has not assigned, sold, hypothecated or
otherwise transferred any Claims against the Debtors, the Debtors’ estates, or the ATLT

11 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 seck review or rehearng of such order (or any revision,
modification or amendment thereof) has expired and no appeal or petition for review or rehearmg of such

order was filed, or 1f filed, remains pending
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12 Nothing contaned mn this Stipulation nor any negotiations or proceedings .m
connection herewith shall constitute or be deemed to be evidence of an admussion by any party hereto of
any habihity 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 1n connection herewith
may be used 1n any proceeding agaimnst any party for any purpose whatsoever except with respect to
effectuation and enforcement of this Stipulation.

13 This Stipulation contans the entire agreement of the parties with respect to 1ts
subject matter and supersedes any prior or contemporaneous oral or written agreements The parties
acknowledge that no promise, inducement, or agreement not stated herem has been made to them mn
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 wnting duly executed by
both parties and the Court The parties agree and acknowledge that they will make no claim at any time or
place that this Stipulation has been orally altered or modified or otherwise changed by oral commumcation
of any kind or character Each party hereto agrees that any rule of construction to the effect that ambiguities
are to be resolved aganst the drafting party will not be employed n the nterpretation, construction, or
enforcement of this Stipulation.

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

15 This Stipulation shall be binding upon the ATLT, as successor to the Debtors, and

Claimant, and therr predecessors, successors, heirs, subsidiaries, affihates, assignees, agents, directors,
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officers, employees, the Plan Administrator, and any trustee appomted under Chapter 7 of the Bankruptcy

Code
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Dated New York, New York
March 22, 2005

ALLEGIANCE TELECOM LIQUIDATING
TRUST

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

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

By _/s/ Jeffrey M Anapolsky
Ira S Dizengoff, Esq (ID-9980)
Pl C Dublin, Esq (PD-4919)
Kenneth A Davis, Esq (KD-9070)
Jeffrey M Anapolsky, Esq (JA-8867)
590 Madison Avenue
New York, New York 10022
Telephone (212) 872-1000

Counsel to the Allegiance Telecom
Liqudating Trust

CARLYLE AIRPORT TECHNOLOGY
TRUST

By _/s/Allen L Cashion

Allen L Cashion

and

HARTMAN, SIMONS, SPEILMAN &
WwOoOoD, LLP

By _/s/Samuel R Arden

Samuel R. Arden, Esq

6400 Powers Ferry Road, NW
Suite 400

Atlanta, Georgia 30339
Telephone (770) 955-3555

Counsel to Carlyle Auport Technology Trust

SO ORDERED, this 24th day of March 2005

/s/Robert D Drain

UNITED STATES BANKRUPTCY JUDGE
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