FORM B10 (Officisl Form 10) (12/03)

UNiTeD StATES BANKRUPTCY COURT Southern DISTRICT OF ____New York PROOF OF CLAIM
Name of Debtor Case Number

‘ Allegiance Telscom, Inc., et al. 03-13057 REO'D JUL 1 9 2m4

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement
of the case. A “request” for psyment of an administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Croditor (The person or other entity to whom the debtor owes . v
moncy or property): D oy s ] T STRICT OF NEW YORlﬁ
KM Complex, L.P. dﬁ-m siving AL TELﬁco)"' INC.
87 (RRD
Name and address where notices should be seat: O Mbux‘ifywhve :3:_ _(___, mesns p— Ll
KM Complex, L.P. received anry notices f1O B:" * = 2854
court in this cass.
6256 Greenwich Drive, Suite #550 0 mwm s
San Dlego, CA 92122 from the address on the envelope
Telephons mumber ke Adoci Tvi SPAGE 1 FO8 COURT USE QY
Account or other number by which creditor identifics debtor: Check here ‘
if this claim a previously filed claim, dated:
] amends

1. Basis for Claim
Goods sold

o : O Retiree benefits as defined in 11 U.S.C. § 1114(a)
O Services performed O Wages, salaries, and compensation (fill out below)
- O Money loaned Last four digits of S8
‘ g Personal injury/wrongful death Unpaid compensation for services performed
: Taxes
® Other _jggge Damages from "
(date) (date)
2. Date debt was incurred: 3. If court judgment, date obtained:
4. Total Amount of Claim at Time Case Filed: $ 78077228 $789,772.26
(unsecured) (secured) (priority) (Total)

If all or part of your claim is sccured or entitled to priority, also complete Item 5 or 7 below. (itemized on Exhibit B attached)
[J Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement of all

interest or additional charges.
§, Secured Claim. 7. Unsecured Priority Claim.
[ Check this box if your claim is secured by collateral (including a [0 Check this box if you have an unsecured priority claim
right of setofl). Amount entitled to priority
Briof Description of Collateral: Specify the priority of the claim:
O Real Estate 3 Motor Vehicle [0 Wages, salaries, or commissions (up to $4,650),* camed within 90
O Other. days before ﬁlmg of the bankruptoy petition or cessstion of the

debtor's business, whichever is earlier - 11 U.S.C. § 507(2)(3).

Value of Cotlateral: § {0 Coantributions to an employee benefit plan - 11 U.S.C. § 507(a)(4).
3 Up to $2,100° of deposits toward se, lease, or rental of
Amount of arrearage and other charges af time case filed included in groperty or services for personal, family, or housebold use - 11 U.S.C.
. scoured clalm, ifeny: §____ 507(a)(6).
S | Alumn ﬂdatgnén%eg 3;(!\)1?%0“ owed (o a spouse, former spouse,
or chi . 0)
J 78077226
6. Unsecured Nonpriority Claim s [] Taxes or penalties owed to governmental units-11 U.S.C. § S07(aX8).
. Chec.k thie box if ) there i llateral or lien securing [ Other - Specify applicable paragraph of 11 U.S.C. § 507(sX ).
. claim, or b)' : lmng uoeed.slg:sdue of?he Myll?i‘:g it, or *Amaunts are subject (o adlusimens on 4/1/04 and every 3 years thereqfler with
if ¢) none or only part of your claim is entitled to prionity. respect to cases commenced on or afier the dats of adjusiment.

8. Credits: The amount of all payments on this claim has been crodited and deducted for the purpose of making
this proof of claim,

9. Supporting Documents: Attach coples of supporting documents, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, court judgments, mortgages, security
sgreemonts, and evidence of perfoction of lien. DO NOT SEND ORIGINAL DOCUMENTS. If tho documents are
not available, explain. If the documents are voluminous, attach a summary, (See Lease attached as Exhiblt A)

10, Date-Stamped Copy:  To receive an acknowledgment of the filing of your claim, enclosc a stamped, aelfs
addmled envelope and copy of this proof of claim

Tiis SPACE 18 FOR CourT Uss ONLY

ESSING GENTER

...,.QEB_QLDN

o CR SRR i

Penalty for presenting fraudulent tfaim: Fine of up to $500,000 or imprisonment for up to 3 years, or both. 18(U S.C. §§ 152 and 3571,

I
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STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - GROSS
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

AL

1 Basic Provisions ("Basic Provisions")

11 Parties This Lease (“Lease"), dated for reference purposes only, October 4 , 19_95_, Is made by
and between RREEF West~V, Inc , a Delaware corporation ("Lessor")
and _CTS Network Services, a Division of Datel Systems, In a _California corporation ("Lessee"),

(collectively the 'Partles,” or Individually a “Party”)
12(a) Premises That certain portion of the Bullding, including all improvements thereln or to be provided by Lessor under the terms of this Lease,

commonly known by the street address of 8913 cComplex Drave, Suite B , located In the City of San Dieqo ,
County of San Diego ., State of CA , with zip code 92123 , as outlined on Exhibit _A attached

hereto ("Premises”) The "Bullding’s that certain building containing the Premises and generally described as (describe briefly the nature of the Building)
8913 Complex Drive, Suite B, of which approximately 1,868 square feet comprises the Premises

In addiion to Lessee s rights to use and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to the Common Areas (as
defined In Paragraph 2 7 below) as hereinafter specified, but shall not have any rights to the roof, exterior walls or utility raceways of the Buliding or to any
other bulldings In the Industrial Center The Premises, the Building, the Common Areas, the land upon which they are located, along with all other buildings
and improvements thereon, are herein collectively referred to as the "Industrial Center " (Also see Paragraph 2)

12(b) Parking N/A unreserved vehicle parking spaces ("Unreserved Parking Spaces'), and N/A
reserved vehicle parking spaces ("Reserved Parking Spaces”) (Also see Paragraph 26)

13 Term 1 years and __ 6 months ( Original Term? commencing October 6, 1995
('Commencement Date'} and ending March 31, 1997 ( Expiration Date") (Also see Paragraph 3)

14 Early Possession N/A ( Early Possession Date") (Also see Paragraphs 32and 33)

15 Base Rent § | 1,283 50 permonth ("Base Rent}, payable on the first day of each month commencing

October 6, 1995 (Also see Paragraph 4 )
XI 1 this box is checked this Lease provides for the Base Rent to be adjusted per Addendum 1 , attached hereto

16(a) Base Rent Paid Upon Execution $ 1,076 48 as Base Rent for the period _October 6, 1995 - October 31, 1995

16(b) Lessee's Share of Common Area Operating Expenses tbd percent (__tbd %) ("Lessee’s Share’) as determined by
[X) prorata square footage of the Premises as compared to the total square footage of the Building or [0 other criteria as described in Addendum

17 Security Deposit $ 1,400 00 ("Securlty Deposit’) (Also see Paragraph 5)

18 Permitted Use Housing of networking equipment and support/technical personnel as allowed
under existing zoning

( Permitted Use) (Also ses Paragraph 6)

19 Insuring Party Lessor is the "Insuring Party " (Also see Paragraph 8)

110(a) Raul Estate Brokers The following real estate broker(s) (collectively, the 'Brokers") and brokerage relationships exist in this transaction and
are consented to by the Parties (check applicable boxes)

O N/A represents Lessor exclusively (Lessor s Broker,
O N/A represents Lessee exclusively ("Lessee’s Broker"), or
N/A represents both Lessor and Lessee ('Dual Agency”) (Also see Paragraph 15)

1 1)) Payment to Brokers Upon the execution of this Lease by both Parties Lessor shall pay to said Broker(s) jointly, or In such separate shares as
they may multually designate in writing, a fee as set forth in a separate written agreement between Lessor and said Broker(s) (or in the event there is no
separate writlen agreement between Lessor and sald Broker(s), the sum of $ ) for brokerage services rendered by said Broker(s) in connection
with this transaction

111  Guarantor The obligations of the Lessee under this Lease are to be guaranteed by

( Guarantor”) (Also see Paragraph 37 )
112 Addenda and Exhibits Attached hereto Is an Addendum or Addenda consisting of Paragraphs 1 through 4 , and Exhibits

A through __ D , all of which constitute a part of this Lease
2 Premises, Parking and Common Areas
21 Letting Lessor hereby leases to Lessee and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the

terms, covenants and conditions set {orth in this Lease Unless otherwise provided herein, any statement of square footage set forth in this Lease, or that may
have been used in calculating rental and/or Common Area Operating Expenses, Is an approximation which Lessor and Lesses agrese is reasonable and the
rental and Lessee s Share (as defined in Paragraph 1 6(b)) based thereon is not subject to revision whether or not the actual square footage is more or less

22 Condition Lessor shall deliver the Premises to Lessee clean and free of debris on the Commencement Date and warrants to Lessee that the
existing plumbing electrical systems, fire sprinkler system, fighting, air conditioning and heating systems and loading doors, if any, in the Premises, other than
those constructed by Lesses, shall be in good operating condition on the Commencement Date If a non~compliance with sald warranty exists as of the
Commencement Date, Lessor shall, extept as otherwise provided in this Lease, promptly after recelpt of written notice from Lessee setting forth with specificity
the nature and extant of such non-compliance, rectify same at Lessor s expense |f Lesses does not give Lessor written notice of a non~-compliance with this
wartanty within thirty (30) days after ths Commencement Date, correction of that non-compliance shall be the obligation of Lessee at Lessee's sole cost and
expense

P 23 Compliance with Covenants, Restrictions and Bullding Code Lessor warrants that any Improvements (other than those constructed by
Lessee or at Lesses s direction) on or in the Premises which have been constructed or installed by Lessor or with Lessor’s consent or at Lessor s direction shall
comply with ail applicable covenants or restrictions of record and applicable building codes, regulations and ordinances Iin effect on the Commencement Date
Lessor further warrants to Lessee that | essor has no knowiedge of any claim having been made by any governmental agency that a violation or violations of
applicable building codes, regulations, or ordinances exist with regard to the Premises as of the Commencement Date Said warranties shail not apply to any
Alterations or Utility Installations (defined in Paragraph 7 3(a)) made or to be made by Lessee Il the Premises do not comply with said warranties, Lessor shall,
except as otherwise provided in this Lease, promptiy after receipt of written notice from Lessee given within six (6) months following the Commencement Date
and setting forth with specificity the nature and extent of such non-compliance, take such action, at Lessor's expense, as may be reasonable or appropriate to
rectify the non-compliance Lessor makes no warranty that the Permitted Use in Paragraph 18 is permitted for the Premises under Applicable Laws (as
defined in Paragraph 2 4)

24 Acceptance of Premises Lessee hereby acknowledges (a) that it has been advised by the Broker(s) to satisfy itself with respect to the
condition of the Premises (including but not limited to the electrical and fire sprinkier systems, security, environmental aspects and compliance with the
Amaricans with Disabilities Act and applicable zoning municipal, county, state and federal laws, ordinances and regulations and any covenants or restrictions
of record (collectively, "Applicable Laws") and the present and future sultabliity of the Premises for Lessee’s intended use, (b) that Lessee has made such
investigation as it deerns necessary with reference to such matters, Is satisfied with reference thereto, and assumes ali responsibility therefore as the same
relate to Lessee s occupancy of the Premises and/or the terms of this Lease, and (c) that neither Lessor, nor any of Lessor's agents, has made any oral or
written representations or warranties with respect to sald matters other than as set forth in this Lease

25 Lessee as Prior Owner/Occupant The warranties made by Lessor in this Paragraph 2 shall be of no force or effect if immediately prior to the
date set forth in Paragraph 1 1 Lessee was the owner or occupant of the Premises In such event, Lessee shall, at Lessee s sole cost and expense, correct any
non-compliance of the Premises with said warranties

Initials
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26 Vehicle Parking Lessee shallt to use the number of Unreserved Parking Spa Reserved Pal
1 2(b) on those portions of the Commbn Areas o Jnated from time to time by Lessor for ;:?ark‘i)ng L ee shallacr’mt 3;'2 gmsoe:c;:r:ﬁ\?!g;gggsﬁ::r? (saaplg
gtf:zrzb\;z; hl?:?o:: Ea&lg’g ‘sepacte: srmll b; usetij“foc; %?rk.,\vlg':y'vehrglﬁls tr:o larger than full-size passenger automobiles or pick-up trucks, herein called *Permitted
‘ehicles other than Permitted Size Vehicles shall be parked and loaded or unioaded a:
defined in Paragraph 40) issued by Lessbr (Also see Paragraph29) P @ diractedt by Laseor in the Fules and Reguiations (s
(a) Lessee shall not permit or allow any vehicles that belong to or are controlled by Lesses or Le
customers, contractors or invitees to be loaded, unicaded, or parked in areas ogther than those deslgnateyd by Lesso: krs:::hsagmﬁ:zze“' suppliers shippers
(b) If Lessee permits or allows any of the prohibited activities described in this Paragraph 2 6, then Lessor shall have the right, without notice in
addition to such other nghts and remedles that it may have, to remove or tow away the vehicle involved and charge the cost to Lesses, which cost shall be
immedsately payable upon demand by Lessor '
(c) Lessor shall at the Commencement Date of this Lease, provide the parking facilities required by Applicable Law
27 Common Areas - Definftion The term ‘Common Areas’ is defined as all areas and facilittes outside the Premises and within the exterior
boundary line of the Industrial Center and interior utility raceways within the Premises that are provided and designated by the Lessor from time to time for the
general non-exclusive use of Lessor, Lessee and other lessees of the Industrial Center and their respective employees, suppliers, shippers, customers,
contractors and invitees, Including parking areas loading and unloading areas trash areas roadways, sidewalks, walkways parkways driveways and
landscaped areas
28 Common Areas - Lessee’s Rights Lessor hereby grants to Lessee, for the benefit of Lessee and its employees, suppliers shippers
contractors, customers and invitees, du!fng the term of this Lease, the non-exclusive right to use, in common with others entitied to such use, the Common
Areas as they exist from ime to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the terms of any rules
and regulations or restrictions governing! the use of the Industrial Center Under no circumstances shall the right herein granted to use the Common Areas be
deemed to Include the right to store any property, temporarily or permanently, in the Common Areas Any such storage shall be permitted only by the prior
written consent of Lessor or Lessor's designated agent, which consent may be revoked at any time In the event that any unauthorzed storage shall occur then
Lessor shall have the right, without notice, in addition to such other nghts and remadies that it may have, to remove the property and charge the cost to
Lessee, which cost shall be immediately payable upon demand by Lessor
29 Common Areas - Rules and Regulations Lessor or such other person(s) as Lessor may appoint shail have the exclusive control and
management of the Common Areas and shall have the right, from time to time, to establish modify amend and enforce reasonable Rules and Regulations
with respect thereto in accordance with Paragraph 40 Lessee agrees to abide by and conform to all such Rules and Regulations and to cause its employses
suppliers, shippers customers contracters and invitees to so abide and conform Lessor shall not be responsible to Lessee for the non-compliance with sald
rules and regulations by other lessees of the Industrial Center
210 Common Areas - Changes Lessor shall have the right, In Lessor s sole discretion, from time to time
(8) To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of driveways,
entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways,
{b) To ciose temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises remains avaiiable,
{c) To designate other land outside the boundaries of the Industrial Center to be a part of the Common Areas,
(d) To add addlitional buildings and improvements to the Common Areas,
{e) To use the Common Areas while engaged in making addltional improvements repalrs or alterations to the Iindustrial Center, or any portion
thereof, and
{f) To do and perform such other acts and make such other changes In, to or with respect to the Common Areas and Industrial Center as
{essor may, In the exercise af sound business fudgment, deem to be appropriate

3 Term

31 Term The Commencement Date, Expiration Date and Oniginal Term of this Lease are as specified in Paragraph 13

32 Early Possession If an Early Possession Date Is specified in Paragraph 14 and if Lessee totally or partially occupiss the Premises after the
Early Possession Date but prior to the Commencement Date, the obligation to pay Base Rent shall be abated for the perlod of such early occupancy All other
terms of this Lease, however, (including but not limited to the obligations to pay Lessee's Share of Common Arsa Operating Expenses and to carry the
insurance required by Paragraph 8) shall be in effect during such period Any such early possession shall not atfect nor advance the Explration Date of the
Qriginal Term

33 Delay In Possession If for any reason Lessor cannot deliver possession of the Premises to Lessee by the Early Possession Date, if one is
specified in Paragraph 1 4, or If no Early Possession Date [s specified, by the Commencement Date, Lessor shall not be subject to any labllity therefor, nor
shall such fallure affect the validity of thig Lease, or the obligations of Lessee hereunder, or extend the term hereof, but in such case, Lessee shall not, except
as otherwise provided herein, be obligatet to pay rent or perform any other obligation of Lessee under the terms of this Lease until Lessor delivers possession
of the Premises to Lessee If possession of the Premises is not delivered to Lessee within sixty (60) days after the Commencement Date, Lessee may at its
option, by notice in writing o Lessor within ten (10) days after the end of sald sixty (60) day period, cancel this Lease, in which event the parties shall be
discharged from all obligations hereunder, provided further, however, that if such written notice of Lessee Is not recelved by Lessor within said ten (10) day
penod, Lessee’'s right to cancef this Lease hereunder shall terminate and be of no further force or effect Except as may be otherwise provided, and regardiess
of when the Original Term actually commences, If possession Is not tendered to Lessee when required by this Lease and Lesses does not terminate this Lease,
as aforesaid, the pariod free of the obligation to pay Base Rent, it any, that Lessee would otherwise have enjoyed shall run from the date of delivery of
possession and continue for a period equal to the period during which the Lessee would have otherwise enjoyed under the terms hereot but minus any days

, ch r ommissions of Lessee
Z' dela': ce:used by the acts, changes o mm”le's only on above base year 1995 (95/96 Tax Base Year)
en

41 Base Rent Lessee shall p’ay ase Rent and other rent ar charges/ as the same may be adjusted from time to time, to Lessor in lawful money of
the United States, without offset or deductién, on or before the day on which it /s due under the terms of this Lease Base Rent and all other rent and charges
for any period during the term hereof whch Is for less than one full month shall be prorated based upon the actual number of days of the month involved
Payment of Base Rent and other chargef shall be made to Lessor at its addrgss stated herein or to such other persons or at such other addresses as Lessor
may from time to time designate in writihg to l.essee
42 Common Area Operatiag Expenses Lessee shall pay to Lessor during the term hereol, in addition to the Base Rent, Lessee s Share (as
specified In Paragraph 1 6(b)) of al/Common Area Operating Expenses/ as hereinafter defined, during each calendar year of the term of this Lease In
accordance with the following provisions |
(a) “Common Area Operiting Expenses’ are defined, for purposes of this Lease, as all costs incurred by Lessor relating to the ownership and
operation of the Industrial Center, including, but not limited to, the following
@)  The operation, repair and maintenance, in neat, clean, good order and condition, of the following
(aa)  The Common Areas, including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways,
parkways, driveways, landscaped areas, striping bumpers, Irngation systems, Common Area lighting facilthes, fences and gates, elevators and roof
(bb)  Exterlor signs and any tenant directories
(cc)  Fure detection and sprinkler systems
(1)  The cost of water, gas, electricity and telephone to service the Common Areas
{(nl) Trash disposal, property management and security services and the costs of any environmental inspections
(v) Reserves set aside for maintenance and repair of Common Areas
—=(v)  Any increase abcve the Base Real Property Taxes (as defined in Paragraph 10 2(b)) for the Building and the Common Areas
(vi) Any "Insurance Cost Increase” (as defined in Paragraph 8 1) (Base Year 1995) (Base Year 95/96)
(vil) The cost of Insurance carred by Lessor with respect to the Common Areas
(vut) Any deductible portion of an Insured loss concerning the Building or the Common Areas
« (ix) Any other services to be provided by Lessor that are stated elsewhere in this Lease to be a Common Area Operating Expense
(b) Any Common Area Op2rating Expenses and Real Property Taxes that are specifically attributable to the Building or to any other building in
the Industrial Center or to the operation, repair and maintenance thereof, shall be allocated entirely to the Building or to such other building However any
Common Area Operating Expenses and Real Property Taxes that are not specifically attributable to the Building or to any other building or to the operation,
repair and maintenance thereof, shall be equitably allocated by Lessor to all buildings in the industrial Center
{¢) The Inclusion of the Improvements, facilities and services set forth in Subparagraph 4 2{(a) shall not be deemed ta impose an obligation
upon Lessor o either have said improvements or facilities or to provide those services unless the Industrlal Center already has the same, Lessor already
provides the services, or Lessor has agreed sisewhere In this Lease to provide the same or some of them
{d) Lessees Share of Common Area Operating Expensss shall be payabls by Lessee within ten (10} days after a reasonably detailed statement
of actual expenses s presented to Lesses by Lessor At Lessor's option, however, an amount may be estimated by Lessor from time to time of Lessee's Share
of annual Common Area Operating Expenses and the same shall be payable monthly or quarterly as Lessor shall designate, during each 12-month period of
the Lease term, on the same day as the Base Rent Is due hereunder Lessor shall deliver to Lessee within sixty (60) days after the expiration of each calendar
year a reasonably detailed statement showing Lessee's Share of the actual Common Area Operating Expenses incurred during the preceding year If Lessee s
payments under this Paragraph 4 2(d) during said preceding year exceed Lessee s Share as indicated on sajd statement, Lessor shail be credited the amount
of such averpayment against Lessee s Share of Common Area Operating Expenses next becoming due If Lessee's payments under this Paragraph 4 2(d)
during sald praceding year were less than Lessee's Share as Indicated on said statement Lessee shall pay to Lessor the amount of the deficlency within ten
(10) days after delivery by Lessor to Lessea ot said statement

*(x) HVAC maintenance contract and HVAC repairs
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5 Securlty Deposit Lessee shall gpposit with cassor upon Lessee s execution hereof the Security Leposit set forth in Paragraph 17 as security for
Le3see s faithful psrformance of Lessee’s obligations under this Lease If Lessee fails to pay Base Rent or other rent or charges due hereunder, or otherwise
Detaults under this Lease (as defined in Paragraph 13 1), Lessor may use, apply or retain all or any portion of said Security Deposit for the payment of any
amount dus Lessor or to reimburse or compensate Lessor for any liability, cost expense, loss or damage (including attorneys fees) which Lessor may sutfer or
Incur by reason thereof [f Lessor uses or applies ail or any portion of said Security Deposit, Lessee shall within ten (10) days after written request therefore
deposit monies with Lessor sufficient to restore said Security Deposit to the full amount required by this Lease Any time the Base Rent increases during the
term of this Lease, Lessee shall, upon written request from Lessor, deposit additional monies with Lessor as an addition o the Security Depasit so that the total
amount of the Sacurity Deposit shall at all times bear the same proportion to the then current Base Rent as the Initial Security Deposit bears to the initial Base
Rent set forth In Paragraph 1 5 Lessor shiall not be required to keep all or any part of the Security Deposit separate from its general accounts Lessor shall at
the sxpiration or eariler tarmination of the term hereof and after Lessee has vacated the Premises, return to Lessee (or at Lessor's option to the last assignee
if any, of Lessee's Interest herein), that portion of the Security Deposit not used or applied by Lessor Unless otherwise expressly agreed in writing by Lessor
no part of the Security Deposit shail be considered to be held in trust to bear Interest or other increment for its use, or to be prepayment for any montes to be
paid by Lessee under this Lease
6 Use

61 Permitted Use

(a) Lessee shall use and occupy the Premises only for the Permitied Use set forth In Paragraph 1 8 or any other legal use which is reasonably
comparable thereto, and for no other purpose Lessee shall not use or permit the use of the Premises In a manner that is unlawful, creates waste or a nuisance
or that disturbs owners and/or occupants of, or causes damage {o the Premises or nelghboring premises or properies

(b} Lessor hereby agrees to not unreasonably withhold or delay ils consent to any wnitten request by Lessea, Lesses's assignees or subtenants
and by prospective assignees and subtenants of Lessee, its assignaes and subtenants, for a modification of said Permitted Uss, so long as the same will not
impair the structural integrity of the improvements on the Premises or in the Bullding or the mechanical or electrical systems therein, does not conflict with
uses by other lessees, is not significantly more burdensome 1o the Premises or the Bullding and the improvements thereon, and is otherwise permissible
pursuant to this Paragraph 6 If Lessor elects 1o withhold such consent, Lessor shall within five (5) business days after such request give a written notification of
same, which notice shall include an explanation of Lessor s reasonable objections 1o the change in use

62 Hazardous Substances

(8) Reportable Uses Require Consent The term "Hazardous Substance" as used In this Lease shall mean any product substance
chemical, material or waste whose presence, nature, quantity and/or intensity of existence, use, manufacture disposal, transportation, spill release or etfect
elther by ltself or in combination with other materials expected to be on the Premises, is either (1) potentially injurious to the public health, safety or welfare
the environment, or the Premises, (ii) ragylated or monitored by any governmental authority, or (1) a basis for potential llability of Lessor to any governmental
agency or third party under any applicable statute or common law theory Hazardous Substance shall include but not be limited to, hydrocarbons, petroleum
gasoline crude olf or any products or by-products thereof Lessee shall not engage in any activity in or about the Premises which constitutes a Reportable Use
(as hereinatter defined) of Hazardous Substances without the express prior written cansent of Lessor and compliance in a timely manner (at Lessee's sole cost
and expense) with all Applicable Requirements (as defined in Paragraph 6 3) "Reporiable Use" shall mean (i) the installation or use of any above or below
ground storage tank, {ii) the generation, possession, storage, use, fransportation, or disposal of a Hazardous Substance that requires a permit from or with
respect to which a report notice, registration or business plan is required to be filed with, any govarnmental authonty, and (in) the presence in, on or about the
Premises of a Hazardous Substance with respect to which any Applicable Laws require that a notice be given to persons entering or occupying the Premises or
neighboring properties Notwlithstanding the foregoing, Lessee may, without Lessor s prior consent, but upon notice 10 Lessor and in compliance with all
Applicable Requirements, use any ordinary and customary materials reasonably required o be used by Lessee In the normal course of the Permitted Use, so
long as such use Is not a Reportable Use and does not expose the Premises or neighboring properties to any meaningful risk of contamination or damage or
expose Lessor to any liability therefor In addition, Lessor may (but without any obligation to do so) condition Its consent to any Reportable Use of any
Hazardous Substance by Lessee upon Lesdsee s giving Lessor such additional assurances as Lessor, In its reasonable discretion, deems necessary to protect
iself the public, the Premises and the environment against damage, contamination or Injury and/or liability therefor, including but not limited to the
nstallation (and, at Lessor s option, rempval on or before Lease expiration or earlier fermination) of reasonably necessary protective modifications to the
Premises (such as concrets encasements) and/or the deposit of an additional Security Deposit under Paragraph 5 hereof

{b) Duty to Inform Lessor If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located in on
Jnder or about the Premises or the Building, other than as previously consented to by Lessor, Lessee shall Immediately give Lessor written notice thereol
logether with a copy of any statement, repbrt notice, registration application, permit business plan license, claim, action or proceeding given to, or received
irom any governmental authority or private party concerning the presence, spill, release, discharge of, or exposure to, such Hazardous Substance including
out not limited to all such documents as may be involved in any Reportable Use involving the Premises Lessee shall not cause or permit any Hazardous
Substance to ba spiiled or released in, on, under or about the Premises (including, without imitation through the plumbing or sanitary sewer system)

(c) Indemnification Lessge shall indemnity, protect, defend and hold Lessor, its agenits, employees, lenders and ground lessor, if any and
the Premises, harmless from and aganst pny and all damages, labilities, judgments, costs, claims, liens expenses, penalties, loss of permits and attorneys
and consultants fees arising out of or invélving any Hazardous Substance brought onto the Premises by or for Lessee or by anyone under Lessee s control
Lessee s ob' gations under this Paragraph 6 2(c) shall include but not be limited to, the effects of any contamination or injury to person property or the
snvironment created or suffered by Lessae, and the cost of Investigation (including consultants and atiorneys' fees and testing) removal, remediation
restoration and/or abatement thereof, or of any contamination therein involved, and shall survive the expiration or earlier termination of this Lease No
lermination, cancellation or release agreement entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to
Hazardous Substances, unless specifically so agreed by Lessor In writing at the time of such agreement

63 Lessee’s Compliance with Requirements Lessee shall, at Lessee s sole cost and expense, fully, diligently and in a imely manner comply
with ali Applicable Requirements,” which term Is used in this Lease to mean all laws rules regulations, ordinances, directives covenants, easements and
restrictions of record, permits, the requirements of any applicable fire insurance underwriter or rating bureau, and the recommendations of Lessor s engineers
and/or consultants, relating In any manner'to the Prermises (including but not limited to matters pertaining to (i) industrial hygiene, (il) environmental conditions
on in under or about the Premises, Including soll and groundwater conditions and (ill) the use generation, manufacture, production installation
maintenance removal, transportation, sterage splll, or release of any Hazardous Substance), now tn effect or which may hereafter come into effect Lessee
shall within five (5) days after receipt of Lessor s written request provide Lassor with copies of all documents and information Including but not imited to
permits (egistrations, manifests, applications, reports and cerificates, evidencing Lesses s compliance with any Applicable Requirements specified by Lessor
and shall immediately upon receipt notify Lessor in writing (with coples of any documents involved) of any threatened or actual claim nolice cilation
warning, complaint or report pertaining to b Involving failure by Lessee or the Premises 1o comply with any Applicable Requirements

64 Inspection, Compliance with Law Lessor, Lessor s agents employees contractors and designated representatives, and the holders of any
mortgages deeds of trust or ground leases on the Premises ( Lenders") shall have the nght to enter the Premises at any time in the case of an emergency and
stherwise at reasonable times, for the purpose of inspecting the condition of the Premises and for venfying compliance by Lessee with this Lease and all Applicable
Requirements (as defined in Paragraph 6 3) and Lessor shall be entitled to employ experts and/or consultants in connection therewith to advise Lessor with respect to
Lessee s activities, inciuding but not limited to Lessae s installation, operation, use, monitdring, maintenance, or removal of any Hazardous Substance on or from the
Premises The costs and expenses of any such Inspections shall be paid by the party requesting same, unless a Defaultor Breach of this Lease by Lessee or a violation
s{ Applicable Requirements or a contamination, caused or materially contributed toby Lessee, isfound to existortobe Imminent, orunlesstheinspectionisrequested
or ordered by a gavernmental authority as the result of any such existing or imminent violation or contamination In such case, Lessee shall upon request reimburse
Lessoror Lessor s Lender, asthe case maybe, for the costs and expenses of suchinspections
7 Maintenance, Repairs, Utllity Instaliatlons, Trade Fixtures and Alterations

71 Lessee's Obligations

(a) Subject to the provisions of Paragraphs 2 2 (Condition) 23 (Compliance with Covenants Restrictions and Building Code), 7 2 (Lessor s
Dbligations), 9 (Damags or Destruction) and 14 {Condemnation), Lessee shall atLessee s sole cost and expense and at all times keep the Premises and every par

hereof in good order, condition and repair (whether or not such portion of the Premises requiring repair, or the means of repairing the same, are reasonably or readily
iccessible to Lesses, and whether or not the need for such repairs occurs as a result of Lessee s use, any prior use, the elements or the age of such portion of the
3remises) Including, without limiting the generality of the foregoing, all equipment or facilities specifically serving the Premises, such as plumbing, heatingak

electrical, lighting facilites, boilers, fired or unfired pressure vessels, fire hose connections if within the Premises, fixtures, interior walls,
nterior surfaces of exterlor walls, ceilings, floors windows, doors, plate glass, and skylights, but excluding any items which are the responsibility of Lessor pursuant to
>aragraph 7 2 below Lessee, in keeping the Premises in good order, condition and repalr, shall exercise and perform good maintenance practices Lessee s
sbligations shall include restorations replacements or renewals when necessary to keep the Premises and all improvemaents thereon or a part thereof in good order,
ondition and stats of rapair

(p)—Losseechali-atossos-6-50le-costand-expenserprocure-and-maintain-a-cortract with-copiesiolessonln-customanddorm-and-substance for ard
wih-acontraciorspecializing-and-sxperiencedinthe-inspection-maintenance-and-senice-olthe-heatingrairconditioning and-ventilalion-sysiem-lorthe-Rremises
fowever, Lessor reserves the right, upon notice to Lessee, 1o procure and maintain the contract for the heating, air conditloning and ventilating systems, and if Lessor

oelects, Lessee shallreimburse Lessor, upondemand, forthe cost thereof

(c) HlLesseefallsto perform Lessee’s obligations under this Paragraph7 1,Lessormayenteruponthe Premisas afterten (10) days priorwritten notice
o Lessee (exceptinthe case of an emergency In which case no notice shall be required), perform such obligations on Lessee s behalf and put the Premises in good
iwder, condition and repalr, in accordance with Paragraph 13 2below

72 Lessor's Obligations Subject to the provisions of Paragraphs 22 (Condition), 23 (Compliance with Covenants Restrictions and Building
.ode), 4 2 (Common Area Operating Expenses), 6 (Use), 7 1 (Lessee s Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to
simbursement pursuant to Pa agraph 4 2 shall keep in good order, condition and repair the foundations, exterior walis, structural condition of intenor bearing
valls, exterior roof fire sprinkler and/or stardpipe and hose (if located in tha Common Areas) or other automatic fire extinguishing system Inz—uj%m
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and/or smoke detection systems and equipment, firs hydrants, parking lots, walkways, parkways, driveways, landscaping, fences signs and utility systems serving
the Comman Areas and all parts thereof, aswell as providing the services forwhich there is a Common Araa Operating Expensge pursuantto Paragraph 4 2 Lessor shall
notba obligated to paintthe exterlor or interior surfaces of exterior wails nor shall Lessor be obligated to maintain, repair or replace windows, doors or plate giass of the
Premises Lessee expressly waives the benefit of any statute now or hereafter in effect which wouid otherwise afford Lesses the right to make repairs at Lessor s
expenseortoterminate this Lease because of Lessor's failure to keep the Bullding, Industrial Center or Common Areas in good order, condition and repair

73 Utllity Instaliations, Trade Fixtures, Alterations

(a) Definltions, Consent Required The term ‘Utllity Instailations" is used in this Lease to refer to all air lines power panels electrical
dstribution, securlty, fire protection systems, communications systems lighting fixtures heating ventilating and air 'conditioning equipment, plumbing and
fencing in, on or about the Premises The'term "Trade Fixtures" shall mean Lessee's machinery and equipment which can bs removed without doing matenal
damage to the Premises The term "Alterations” shall mean any modification of the Improvements on the Premises which are provided by Lessor under the
terms of this Lease, other than Utility Installations or Trade Fixtures 'Lessee-Owned Alterations and/or Utility Installations" are defined as Alterations
and/or Utility installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7 4(a) Lessee shall not make nor cause to be made any
Alterations or Utiiity Installations In on, uhder or about the Premises without Lessor s prior written consent Lesses may however make non-structural Utility
Installations to the Interior of the Premises (excluding the roof) without Lassor s consent but upon notice to Lessor so long as they are not visible from the
outside of the Premises, do not Involve pznc!uring, relocating or removing the roof or any existing walls, or changing or interfering with the fire sprinkier or fire
detection systems and the cumulative cost thereof during the term of this Lease as extended does not exceed $2 500 00

(b) Consent Any Alterations or Uity Installations that Lessee shall desire to make and which require the consent of the Lessor shall be
presented to Lessor in written form with detailed plans All consents given by Lessor whether by virtue of Paragraph 7 3(a) or by subsequent specific consent
shall be deemed conditioned upon (i} Lessee s acquiring all applicable permits required by governmental authorities, (i) the furnishing of copies of such
permits together with a copy of the plans and specifications for the Alteration or Utility Installation to Lessor prior to commencement of the work thereon and
(1) the compliance by Lessee with all conditions of sald permits in a prompt and expeditious manner Any Alterations or Liility Installations by Lessee during
the term of this Lease shall be done in a good and workmaniike manner, with good and suflicient materlals, and be in compllance with all Applicable
Requirements Lessee shall promptly upon completion thereof furnish Lessor with as-buiit plans and specifications therefor Lessor may, (but without
obhigation to do so) condition its consent to any requested Alteration or Utility Installation that costs $2,500 00 or more upon Lessee s praviding Lessor with a
llen and completion bond In an amount equal to ons and one-half times the estimated cost of such Alteratian or Utility Installation

(¢) Uen Protection Lessee shall pay when due all claims for labor or materlals furnished or alleged to have been furnished to or for Lessee at
or for use on the Premises, which claims, are or may be secured by any mechanic's or materlaimen's lien against the Premises or any interest therein Lessee
shall give Lessor not lass than ten (10) days' notice prior to the commencement of any work in, on, or about the Premises, and Lessor shall have the nght to
post nolices of non-responsibility in or on the Premises as provided by law If Lessee shall in good faith, contest the validity of any such lien, claim or demand
then Lessee shall, at its sole expense, defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse

judgmaent that may be rendered therson before the enforcement thereof against the Lessor or the Premises If Lessor shall require, Lessee shall furnish to
Lessor a surety bond satisfactory to Lessor In an amount equal to one and one-half times the amount of such contested lien claim or demand indemnifying
Lessor against liability for the same as required by law for the holding of the Premises {ree from the effect of such lien or claim in addition Lessor may require
Lessee to pay Lessor's attorneys' fees and costs in participating In such action If Lessor shall decide it is to its best interest to do so

74 Ownership, Removal, Surrender, and Restoration

(a) Ownershlp Subject to Lessor's right to require their removal and to cause Lessee to become the ownar thereof as hereinafier provided in this
Paragraph 7 4, all Alterations and Utility Installations made to the Premises by Lessee shall be the property of and owned by Lesses, but considered a part of the
Premises Lessor may, at any time and at lts option, elect in writing to Lessee to be the owner of all or any specitied part of the Lessee~-Owned Alterations and Utility
Installations Unless otherwise instructed per Subparagraph 7 4(b) hereof, all Lessee-Owned Altarations and Utility Instailations shall at the expiration or earlier
termination of this Lease, become the property of Lessor and remain upon the Premisas and be surrendered withthe Premises by Lessee

(b) Removal Unless otherwisa agreed in writing, Lessor may require that any or all Lessee~-Owned Alterations or Utility Instaliations be
removed by the explration or earlier termination of this Lease, notwithstanding that thelr \nstallation may have been consented to by Lessor Lessor may
require the removal at any time of all or any part of any Alterations or Utility Installations made without the required consent of Lessor

(c) Surrender/Restoration Lessee shalisurrenderthe Premisesbytheend of the last day of the Lease term or any earller termination date, clean and
free of debris and In good operating order, condition and state of repair, ordinary wear and tear excepted Ordinary wear and tear shall notinclude any damage or
deterioration that would have been prevented by good maintenance practice or by Lessee performing all of its obligations under this Lease Except as otherwise
agreed or specilied harein, the Premises, as surrendered shali include the Alterations and Utllity Installations  The obligation of Lessee shallinclude the repair of any
damage occasione 1 by the installation maintenance or removal of Lessee s Trade Fixtures, furnishings equipment and Lessee-Owned Alterations and Ulility
Installations as well as the removal of any storage tank installed by or for Lessee and the removal, replacement or remediation of any soil material or ground water
contaminated by Lessee all as may then be required by Applicable Requirements and/or good practice Lessee s Trade Fixtures shall remain the propeny of Lessee
and shallberemoved by Lessee subjecttoits obligationtorepair and restore the Premises per this Lease
8 Insurance, Indemnity

81 Payment of Premlum Increases

(a) Asused herein, the term "Insurance Cost Increase" s defined as any increase in the actual cost of the Insurance applicable to the Building and
required 10 be carried by Lessor pursuant to Paragraphs 8 2(b), 8 3(a)and 8 3(b) ( Required Insurance ), over and above the Base Premium as hereinafter delined
calculated on an annual basis *“Insurance Cost Increase" shall include, but not be limited to, requirements of the holider of a mortgage or deed of trust covering the
Premises increased valuation of the Premises, and/or a general premium rate increase Theterm Insurance Costincrease shall not, however Include any premium
increases resuiting from the nature of the cccupancy of any other lessee of the Building If the parties insert a dollar amount in Paragraph 1 9, such amount shall be
considered the ' Base Premlum " H a dollar amount has not baen inserted in Paragraph 1 9 and if the Building has been previously occupied durning the twelve (12)
month period immediately preceding the Commencement Date, the "Base Premium shall be the annual premium appiicable to such twelve (12) month period Ifthe
Building was not fully occupled during such twelve (12) month period, the *Base Premium’ shall be the lowest annual premium reasonably abtainable for the Required
Insurance as of the Commencement Date, assuming the most nominal use possible of the Building Inno event, however shall Lessee be responsible for any portion
ofthe premium costattributable to liability Insurance coverage in excess of $1 000 000 procured undes Paragraph 8 2(b)

(b) Lessee shail pay any Insurance Cost Increase to Lessor pursuant fo Paragraph 4 2 Premiums for policy periods commencing prior to or
extending beyond, the term of this Lease shall be prorated to coincide with the corresponding Commencement Date or Expiration Date

82 Liabllity Insurance See Addendum [

(a) Carrled by Lessee 1gsses shall obtain and keep In force during the term of this Lease a Commercial General Liability policy of insurance
protecting Lessee, Lessor and any Lender(s) whose names have been provided to Lessee in wnting (as additional insureds) against claims for bodily injury personal
injury and property damage based upon, involving or arising out of the ownership, use, occupancy or mainienance of the Premises and all areas appurtenant thereto
Such Insurance shall be on an occurrence basis providing single imit coverage in an amount not less than $1,000 000 per occurrence with an Additional
Insured-Managers or Lessors of Premises* endorsement and contain the *Amsendmentol the Pollution Exclusion" endorsement for damage caused by heat smoke or
{umes from a hostila fire The palicy shall not contain any intra-insured exclusions as between insured persons or organizations, but shall include coverage for liability
assumed underthis Lease as an 'Insured contract" for the performance of Lessee s indemnity obligations under this Lease The limits of said insurance required by
this Lease or as carried by Lessee shall not,however, imit the liabllity of Lessee nor relieve Lessee of any obligation hereunder Allinsurance to be carried by Lessee
shall be primaryto and not contributory with any simllarinsurance carried by Lessor whoseInsurance shallbe considerad excessinsurance only

(b) Carried by Lessor Lassor shall also maintain llability insurance described in Paragraph 8 2(a) above in addition to and notn lieu of the
insurance required to be maintained by Lessee Lessee shallnotbenamedasan additionalinsuredtherein

83 Property Insurance-Bullding, Improvements and Rental Value except with regard to earthquake and/or flood where insurance may be for a lesser amount

(a} Bullding and Improvements Lessor shallobtainand keepinforce during the term of this Leasa a policy or policies in fhe name of Lessor, withloss
payableto Lessorandio anyLender(s), insuring againstloss or damage to the Premises Suchinsurance shall be for full replacement cost{ as the same shall existfrom
time to ime or the amount required by any Lender(s), butin no event more than the commarcially reasonable and available Insurabie value thereofif, by reason of the
unique nature or age of the Improvements involved such lattar amount is fess than full replacement cost Lessee-Owned Alterations and Utility Instaliations Trade
Fixtures and Lessee's personal property shall be Insured by Lessee pursuant to Paragraph 8 4 |f the coverage Is available and commercially appropriate Lessor s
policy or palicies shall Insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake unless required by a Lender or included in
the Base Premium) _Including coverage for any additional costs resulting from debris removal and reasonable amounts of caverage for the enforcement of any
ordinance or law reguiating the reconstruction or replacement of any undamaged sections of the Building required to be demolished or removed by reason of the
snforcement of any building zaping, safety or land use laws as the resuit of a covered loss, but not including plate glass insurance Said policy or policies shall also
sontaln an agreed valuation provisteq in liel of any co-Insurance clauss, waiver of subrogation, and-nflation-guard-protestien-sausing-ammereasein-the-anmual

or at Lessor s discretion

{b) Rental Value Lessorshallaisoobtainandkeep in force during the term of this Lease a policy or policies in the name of Lessor, with loss payable to
.essor and any Lender(s), insuring the loss of the full rental and other charges payable by all lessees of the Building to Lessor for one year (including alf Real Property
raxes insurance costs, all Common Area Operating Expenses and any scheduled rental increases) Said insurance may provide that in the event the Lease is
erminated by reason of an insured loss, the period of Indemnity for such coverage shall be extended beyond the date of the completion of repairs or replacement of the
Jremises, to provide for one full year's loss of rental revenues from the date of any such loss Said Insurance shall contain an agreed valuation provision in lieu of any
o~insurance clause, and the amount of coverage shall be adjusted annuallytoreflect the projected rentalincome, Real Property Taxes, insurance premium costs and
sther expensaes, if any, otherwise payable, for the next 12-month period Common Area Operating Expenses shallinclude any deductible amountin the eventof such
o0ss

{¢c) Adjacent Premises Lessee shall payforanyincrease In the premiums for the property Insurance of the Building and for the Common Areas or
sther buildingsin the Industrial Center f sald increaseiscaused by Lessee sacts omissions use oroccupancy ofthe Premises
e~
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(d}) Lessee's Improvements « ssor s the Insuring Party, Lessor shall not be \ 4 to insure Lessee-Owned Alterations and Utiity
Instailations unless the item in question has become the property of Lessor under the terms of this Lease
84 Lessee’s Property Insurance Subject to the requirements of Paragraph 8 5, Lessea at its cost shall either by saparate policy or at Lessors
dption, by endorsement to a policy already carried, maintain insurance coverage on all of Lessee s personal proparty, Trade Fixtures and Lessee-Owned
Alterations and Utllity Installations in, on or about the Premises similar in coverage to that carried by Lessor as the Insuring Party under Paragraph 8 3(a)
Such insurance shall be full replacement cost coverage with a deductible not to exceed $1,000 per occurrence The proceeds from any such insurance shall
be used by Lessae for the replacement of personal property and the restoration of Trade Fixtures and Lessea-Owned Alterations and Utility Installations Upon
request from Lessor, Lesses shall provide Lessor with written evidence that such Insurance Is in force
85 Insurance Policles Insurance required hereunder shall be in companies duly licensed to transact business in the state where the Premises are
focated and maintaining during the policy term a "General Policyholders Rating* of at least B+ V or such other rating as may be required by a Lender as set
forth in the most current issue of “Best s Insurance Gulde * Lessee shall not do or permit to be done anything which shall invalidate the insurance policies
referred to in this Paragraph 8 Lessee shall cause to be delivered to Lessor, within seven (7) days after the earller of the Early Possession Date or the
Commencement Date, certlfied coples oﬂ or certificates evidencing the existence and amaunts of, the insurance required under Paragraph 8 2(a) and 84 No
such policy shall be cancelabie or subject to modification except after thirty (30) days' prior written notice to Lessor Lessee shal! at least thirty (30) days prior
1o the explration of such policias, furnish Lessor with evidence of ranewals or *insurance binders" evidencing renewal thereof, or Lessor may order such
insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand
86 Walver of Subrogation Without affecting any other rights or remedies, Lessae and Lessor each hereby release and relieve the other and waive ther
entire right to recover damages (whether in contract or in tort) against the other, for loss or damage to their property ansing out of or incident to the perils required to be
insured against under Paragraph 8 The effect of such releases and waivers of the right to recover damages shall not be limited by the amount of insurance carried or
required or by any deductibles applicable thereto Lessor and Lessee agree to have their respective insurance companies issuing property damage insurance waive
anyrightto subrogation that such companies may have against Lessor or Lessee, asthe case may be, solong as the insurance s notinvalidated thereby
87 Indemnity piiowiessorsnegligencs-andionbroach-ol-express-warantioe, Lesseo shall indemnify, protect, defend and hold harmiess the
Premises, Lessor and its agknts, Lessor s master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages
costs liens judgments pend(iles, loss of permits, attorneys' and consullants fees expenses and/or llabilities arising out of, involving or In connection with
the occupancy of the Premise by Lessee, the conduct of Lessea's business any act, omission or neglect of Lessee, Its agents, contractors, employees or
invitees, and out of any Defaulf\or Breach by Lesses in the performance in a timely manner of any obligation on Lessee s part to be performed under this
Lease The foregoing shall inclule, but not be limiled to the defense or pursult of any claim or any action or proceeding involved therein, and whether or not
(in the case of claims made against Lessor) litigated and/or reduced to judgment in case any action or proceeding be brought against Lessor by reason of
any of the foregoing matters, Lessdg upen notice from Lessor shall defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor and
Lessor shall cooperate with Lesses in\such defense Lessor need not have first pald any such claim in order to be so indemnified
88 Exemption of Lessor ftom Liability Lessor shall not be liable for injury or damage to the person or goods, wares, merchandise or other
property of Lessee, Lessee’s employees, contractors, invitees customers or any other person tn or about the Premises, whether such damage or injury ts
caused by or resulls from fire steam elektricity gas, water or rain or from the breakage, leakage obstruclion or other defacts of pipes fire sprinklers, wires
appliances, plumbing alr conditioning af ighting fixtures or from any other cause whether said injury or damage resulls from conditions arising upon the
Premises or upon other portions of the Building of which the Premises are a part, from other sources or places and regardless of whether the cause of such
damage or Injury or the means of repairing the same Is accessible or not Lessor shall not be liable for any damages arising from any act or neglect of any
other lassee of Lessor nor from the fallure by Lessor to enforce the provisians of any other lease in the Industrial Center Notwithstanding Lessor s negiigence
or breach of this Lease, Lessor shall under no cideumstances be liable for injury to Lessee's business or for any loss of income or profit therefrom
9 Damage or Destruction
g1 Definitlons
(a) ‘Premises Partlal Damage" shall mean damage or destruction to the Premlises, other than Lesses-Owned Allerations and Utlity
Installations, the repalr cost of which damage or destruction is less than fifty percent (50%) of the then Replacement Cost (as defined in Paragraph 9 1(d)) of
the Premises {excluding Lessee-Owned Alterations and Utllity Installations and Trade Fixtures) immediately prior to such damage or destruction
(b) 'Premises Total Destructlon” shall mean damage or destruction to tha Premuses, other than Lessee-Owned Alterations and Utility
Installations, the repalr cost of which damage or destruction is fitty percent (50%) or more of the then Replacement Cost of the Premises (excluding
Lessee~Owned Alterations and Utility Installations and Trade Fixtures) Immediately prior to such damage or destruction In addition, damage or destruction to
the Building other than Lessee-Owned Alterations and Utility installations and Trade Fixtures of any lessees of the Building, the cost of which damage or
destruction Is fifty percent (50%) or mare of the then Replacemant Cast (excluding Lessee~Owned Alterations and Utility Installations and Trade Fixtures of any
lessees of the Bullding) of the Building shall, at the option of Lessor be deemed to be Premises Total Destruction
(c) "Insured Loss'shall mean damage or destruction to the Premises, other than Lessee~Owned Alterations and Utility Installations and Trade
Fixtures which was caused by an event required to be covered by the insurance described in Paragraph 8 3(a) Irrespective of any deductible amounts or coverage
imitsinvolved
(d) ‘'Replacement Cost' *hall mean the cost to repair or rebuild the Improvements owned by Lessor at the time of the occurrence to their
condition existing immediately prior thereto, including demolition, debrls removal and upgrading required by the operation of applicable building codes
ordinances r laws, and without deduction for depreciation
{e) 'Hazardous Substance Condition" shall mean the occurrence or discovery of a condition involving the presence of or a contamination by
a Hazardous Substance as defined in Paragraph 6 2(a), in, on, or under the Premises
92 Premises Partlal Damage - Insured Loss If Pramises Partial Damage that is an Insured Loss occurs, then Lessor shall at Lessor s expense
repair such damage (but not Lessee s Trade Fixtures or Lessee-Owned Alterations and Utility Instaliations) as soon as reasonably possible and this Lease shall
continue In full force and effect In the event, however, that there Is a shortage of insurance proceeds and such shortage Is due to the fact that, by reason of the
unique nature of the improvements in the Premises, full replacement cost Insurance coverage was not commercially reasonable and available, Lessor shall
have no obligation to pay for the shortage In insurance proceeds or to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the
funds to cover same, or adequate assurance thereof, within ten (10) days following recelpt of written notice of such shortage and request therefor If Lessor
receives sald funds or adequate assurance thereof within said ten (10) day period, Lessor shall complete them as soon as reasonably possible and this Lease
shall remain in full force and effect i Lessor does not recewve such funds or assurance within said period, Lessor may nevertheless elact by written notice to
Lessee within ten (10) days thereafier to make such restoration and repair as Is commercially reasonable with Lessor paying any shorlage in proceeds 1n
which case this Lease shall remain In {ull force and effect |f Lessor does not receive such funds or assurance within such ten (10) day pernod, and if Lessor
does not so elect to restore and repair, then this Lease shall terminate sixty (50) days foliowing the occurrence of the damage or destruction Unless otherwise
agreed Lessee shali in no event have any right to reimbursement from Lessor for any funds contributed by Lessee to repair any such damage or dest/uction
Premises Partial Damage due to flood ar, earthquake shall be subject to Paragraph 9 3 rather than Paragraph 9 2, notwithstanding that there may be some
insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party
93 Partial Damage ~ Uninsured Loss If Premises Partial Damage that is not an Insured Loss occurs uniess caused by a negligent or willful act of
Lessee (in which event Lessee shall make the repairs at Lessee 8 expense and this Lease shall continue in full force and effect), Lessor may at Lessor s option
either (1) repair such damage as soon as reasonably possible at Lessor's expense, In which event this Lease shall continue in full force and effect or (i) give
written notice to Lessee within thirty (30) days after receipt by Lessor of knowledge of the occurrence of such damage of Lessor s desire 10 terminate this Lease
as of the date sixty (50) days following the date of such notice In the event Lessor elects to give such notice of Lessor 8 intention to terminate this Leass
Lessee shall have the right within ten (10§ days after the receipt of such notice to give written notice to Lessor of Lessee’s commitment to pay for the repalr of
such damage totally at Lessee's expense and without relmbursement from Lessor Lessee shall provide Lessor with the required funds or satisfactory
assurance thereof within thirty (30) days fellowing such commitment from Lessee In such event this Lease shall continue in full force and effect, and Lessor
shall proceed to make such repairs as soon as reasonably possible after the required funds are available If Lessee does not give such notice and provide the
funds or assurance thereof within the times specified above, this Lease shall terminate as of the date specified in Lessor’s notice of termination
94 Total Destruction Notwithstanding any other provision hereof If Premises Total Dastruction occurs (including any destruction required by any
authorized public authority), this Lease shall terminate sixty (60) days following the date of such Premises Total Dastruction, whether or not the damage or
destruction i3 an Insured Loss or was caused by a negligent or wiliful act of Lessee In the event however that the damage or destruction was caused by
Lessee, Lessor shall have the right to recovzr Lessor's damages from Lessee except as released and waived In Paragraph 97
95 Damage Near End of Term i atanytimeduringthe lastsix {6) months ofthe term of this Lease there is damage forwhich the costtorepalir exceedsone
month s Base Rent, whether or not an Insured Loss, Lessor may, at Lessor s option, terminate this Lease efiective sixty (60) days {ollowing the date of occurrence of
such damage by giving written notice to Les8ee of Lessor's election to do so within thirty (30) days after the date of occurrence of such damage Provided however, if
_essee atthat time has an exercisable option to extend this Lease or to purchase the Pramises, then Lessee may preserve this Lease by (a) e xercising such option, and
Ib) providing Lessorwith any shortage in lns;i;ance proceeds (or adequate assurance thereof) needed to make the repairs on or before the earlier of (i) the date which Is

Except lo the extent caused by or ansing from the gross negligence or willful misconduct of Lessor or 1t & agenis employees or contractors

en (10) days after Lessee's receipt of Lessor]s written notice purporting to terminate this Leass, or (i1} the day prior to the date upon which such option expires If Lessee
july exercises such option during such periéd and provides Lessor with funds (or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor
»hall, at Lessor's expense repair such damage as soon as reasonably possible and this Lease shall continue in full force and effect If Lessee fails to exercise such
»ption and provide such funds or assurance during such period, then this Lease shall terminate as of the date set forth in the first sentence of this Paragraph 9 5
96 Abatement of Rent, Lessee’s Remedies

(2) In the event of (i) Prem|ses Partial Damage or (i) H azardous Substance Condltion for which Lesses is not legaily responsibie, the Base
Jent Common Area Operating Expenses and other charges, if any, payable by Lessee hereunder for the period during which such damage or condition its
epalir, remediation or restoration continues, shalil be abated in proportion to the degree to which Lessee s use of the Premises is Impaired, but not in excess of
sroceeds from Insurance required to be carried under Paragraph 8 3(b) Except for abatement of Base Rent, Common Area Operating Expenses and other
harges, Iif any, as aforesaid, all other obligations of Lessee hereunder shall be performed by Lessee, and Lessee shall have no claim against Less, r any
1amage sutfered by reason of any such damage, destruction, repalr, remediation or restoration Z(,{,(

Initials

AULTI-TENANT -~ GROSS 5'564"33'%‘.‘66‘,‘6

> American Industrial Real Estate Assoclation 1993 -5~ “01-17-1905_
Form MT-GROSS




- f -

1

(b) M Lessor shall be obligated o 1 .dir or restore the Premises under the provisions «  us Paragraph 9 and shall not commence in a
substantial and meaningful way, the repair or restoration of the Premises within ninety (90) days ater such obligation shall accrue, Lessee may, at any time
prior to the commencement of such repair or restoration, give written nolice to Lessor and to any Lenders of which Lasses has actual notice of Lessee s
election to terminate this Lease on a date not less than sixty (60) days following the giving of such notice i Lesses gives such notice to Lessor and such
Lenders and such repair or restoration is ‘hot commenced within thirty (30) days after receipt of such notice, this Lease shall terminate as of the date specihed
in said notice If Lessor or a Lender cominences the repalr or restoration of the Premises within thirty (30) days after the recelpt of such notice, this Lease shall
continue in full force and effect *“Comimence" as used in this Paragraph 9 6 shall mean either the unconditional authorization of the preparation of the
tequired plans, or the beginning of the actual work on the Premises whichever occurs first

97 Hazardous Substance Conditlons f a Hazardous Substance Condition occurs uniess Lessee Is legally responsible therefor (in which case
Lessee shall make the investigation and remediation thereof required by Applicable Requirements and this Lease shall continue in full force and effect but
subject lo Lessor's rights under Paragraph 6 2(c) and Paragraph 13), Lessor may at Lessor's option elther (i) investigate and remediate such Hazardous
Substance Condition if required as soon as reasonably possible at Lessor's expenss, in which event this Lease shall continue In full force and effect, or () 1f
the estimated cost to investigate and remediate such condition exceeds twelve (12) times the then monthly Base Rent or $100 000 whichever is greater, give
written notice to Lessee within thirty (30} days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition of Lessors
daesire to terminate this Lease as of the date sixty (60) days following the date of such notice In the event Lessor elects to give such notice of Lessor s intention
to lerminate this Lease, Lessee shall have the right within ten (10) days after the recsipt of such notice to give written notice to Lessor of Lessee's commitment
to pay for the excess costs of (a) Investigation and remediation of such Hazardous Substance Condition to the extent required by Applicable Requirements,
over (b) an amount equal to twelve (12) times the then monthly Base Rent or $100 000, whichever s greater Lessee shall provide Lessor with the funds
required of Lessee or satisfactory assurance thereof within thirty (30) days following sald commitment by Lessee In such event this Lease shall continue 1n full
force and eHect and Lessor shall proceed to make such investigation and remediation as soon as reasonably possible after the required funds are available [f
Lessee does not give such notice and provide the required funds or assurance thereof within the time penod specified above this Lease shall terminate as of
the date specified in Lessor s notice of termination

98 Termination - Advance Payments Upon termination of this Lease pursuant to this Paragraph 9, Lessor shall return to Lessee any advance payment
madebylessestoLessorandsomuchoflesses s Security Depositashasnotbeen,orisnotthenrequirediobe,used by Lessorunderthe termsof this Lease

99 Walver of Statutes Lessor and Lessee agreethatthetermsofthis Lease shallgovern the effectof any damags to or destruction of the Premises and the
Building with respectto the termination of this Lease and hereby watve the provisions of any present or future statute to the extentitis Inconsistent herewith
10  Real Property Taxes

101  Payment of Taxes Lessor shall pay the Real Property Taxes, as defined in Paragraph 10 2(a), applicable to the Industrial Center, and except as
otherwise provided in Paragraph 10 3 any increases in such amounts over the Base Real Property Taxes shall be included in the calculation of Common Area
Operating Expenses In accordance with the provisions of Paragraph 4 2

102 Real Property Tax Definltions

(a) As used hereln, the term "Real Property Taxes" shall Include any form of real estate tax or assessment, general, special ordinary or
extraordinary and any license fee, commercial rental tax, improvement bond or bonds, levy or tax (other than inheritance personal income or estate taxes)
Imposed upon the Industrial Center by any authority having the direct or indirect power to tax, including any city, state or federal government, or any school
agricultural, sanitary, fire, street, drainage, or other improvement district thereof, levied against any legal or equitable interest of Lessor in the Industnal Center
or any portion thereof, Lessor's right to rept or other income therefrom, and/or Lessor's business of leasing the Premises The term "Real Property Taxes
shall also include any tax, fee, levy, assgssment or charge, or any increase therein, Imposed by reason of avents occurring, or changes in Applicable Law
taking etfect, during the term of this Lease, including but not limited to a change In the ownership of the Industnal Center or in the improvements thereon, the
axecution of this Lease, or any modification, amendment or transfer thereof, and whether or not contemplated by the Pariies

(b) As used herein, the term “Base Real Property Taxes" shall be the amount of Real Property Taxes, which are assessed against the
Premises, Building or Common Areas in the calendar year during which the Lease Is executed In calculating Real Property Taxes for any calendar year the
Real Property Taxes for any real estate tak yesar shall be included in the calculation of Real Property Taxes for such calendar year based upon the number of
days which such calendar year and tax year have in common

103  Additional Improvements Common Area Operating Expenses shall notinclude Real Property Taxes specified in the tax assessor's records and work
sheets as belng caused by additional improyements placed upon the Industrial Centar by other lessess or by Lessor for the exclusive enjoyment of such other lessees
Notwithstanding Paragraph 10 1 hereof, Lessee shall, however, pay to Lessor at the time Common Area Operating Expenses are payable under Paragraph 4 2 the
entirety of any increase in Real Property Taxps if assessed solely byreason of Alterations, Trade Fixtures or Utility Installations placed upon the Premises by Lessee or at
Lessee srequest

104  Joint Assessment If the Bulidingis not separately assessed, Real Property Taxes allocated to the Building shall be an equitabie proportion of the Real
Property Taxes for all of the land and imptovements Included within the tax parcel assessed such proporiion to be determined by Lessor from the respective
valuations assigned in the assassor s work sheets or such other information as may be reasonably available Lessor sreasonable determination thereof in good faith
shallbeconclusive L

105 Lessee's Property Taxes Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee-Owned Alterations and Utility
Installations Trade Fixtures furnishings, equipment and all personal property of Lessee contained in the Premises or stored within the Industnal Center When
possible, Lessee shall cause its Lessee-Owned Alterations and, Utiity Installations, Trade Fixtures, furnishings, equipment and all other personal property to be
assessed and billed separately from the real property of Lessor If any of Lessee s said property shall be assessed with Lessor 8 real property, Lessee shali pay Lessor
thetaxes attnbutable to Lessee s propertywithin ten (10) days after receiptof awntten statement setting forth the taxes applicable to Lessee s property
11 Utilitles Lessee shall pay directly far all utilities and services supplied to the Premises including but not limited to electricity, telephone, security gas and
cleaning of the Premises, together with any taxes thereon Hf any such utilities or services are not separately meatered to the Premises or separately billed to the
Premises, Lessee shall pay to Lessor a reasonable proportion to be determined by Lessor of all such charges jointly metered or billed with other premuses in the
Bullding, inthe manner and within the time periods setforthin Paragraph 4 2(d)

12 Assignment and Subletting

121 Lessor s Consent Required

(a) Lessee shallnotvolunianly or by operation of law assign, transfer, mortgage or otherwise transfer or encumber {collectively, assign )or sublet ali
orany partof Lessee sinterestinthisLeaseqrinthe Premises withoutLessor s priorwritten consent givenunder and subjectto the terms of Paragraph 36

(b) A change in the contfol of Lessee shall constitute an assignment requiring Lessor s consent The transfer, on a cumulative basis, of
twenty-five percent (25%) or more of the voting control of Lessee shall constitute a change In control for this purpase

(¢} Theinvolvement of Lessee or its assets in any transaction, or serles of transactions (by way of merger, sale acquisition financing refinancing
transfer leveraged buy-out or otherwise) whetheror not a formal assignment or hypothecation of this Lease or Lessee s assets occurs which resulls or will resuitin a
reduction of the Net Worth of Lessee, as herelnafter defined, by an amount equal {o or greater than twenty~five percent (25%) of such Net Worth of Lesses as it was
represented 1o Lessor at the time of full execution and delivery of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists
immediately prior to said transaction or transactions constiluting such reduction at whichever time said Net Worth of Lessee was or is greater, shall be considered an
assignment of this Lease by Lessee to which Lessor may reasonably withhold its consent "Net Worth of Lessee" for purposes of this Lease shall be the net worth of
Lessee (axcluding any Guarantors) established undergenerally accepted accounting principles consistently applied

(d) An assignment or subletting of Lessee s Interest In this Lease without Lessor's specific priar written consent shall, at Lessor s option be a
Default curable after notice per Paragraph 13 1, or a non-curable Breach without the necessity of any notice and grace perlod I Lessor elects to treat such
unconsentsd to assignment or subletting as a non~curable Breach, Lessor shall have the right to either (i} terminate this Lease, or (i) upon thirty (30) days’
written notice ("Lessor's Notice’), increase the monthly Base Rent for the Premises to the greater of the then fair market rental value of the Premises, as
reasonably determined by Lessor, or one'hundred ten percent (110%) of the Base Rent then In effect Pending determination of the new fair market rental
value, it disputed by Lessee, Lessee shall;pay the amount set forth in Lessor's Notlce, with any overpayment crecited against the next instaliment(s) of Base
Rent coming dus, and any underpayment for the period retroactively to the effective date of the adjustment being due and payable immediately upon the
determination thereof Further, in the event of such Breach and rental adjusiment, (i) the purchase price of any option to purchase the Premises held by
Lesses shall be sublect to simliar adjustment to the then fair market value as reasonably determined by Lessor (without the Lease being considered an
encumbrance or any deduction for depreciation or obsolescence, and considering the Premises at its highest and best use and in good condition) or one
hundred ten percent (110%) of the price previously in effect, (i) any index-orlented rental or price adjustment formulas contained in this Lease shall be
adjusted to require that the base index be determined with reference to the index applicable to the time of such adjustmant, and (i) any fixed rental
adjustments scheduled during the remainder of the Lease term shall be Increased in the same ratio as the new rental bears to the Base Rent In effect
mmediately prior {0 the adjustment specified in Lessor s Notice

{e) Lessee’s remedy for any breach of this Paragraph 12 1 by Lessor shall be limited to compensatory damages and/or injunctive ralief

122 Terms and Conditlons Applicable 1o Assignment and Subletting

(a) Regardless of Lessor's consent, any assignment or subletting shall not (1) be effective without the express written assumption by such assignee or
iublessee of the obligations of Lessee under this Lease, (i) release Lesses of any obligations hereunder, nor {iii) alter the primary liabllity of Lessee for the payment of
3ase Rentand other sums due Lessor hereunderor for the performance of any other obligationsto be performed by Lessee under this Lease

{b) Lessor may accept any rent or performance of Lessee's obligations from any person other than Lessee pending approval or disapproval of
in assignment Neither a delay in the appfoval or disapproval of such assignment nor the acceptance of any rent for performance shall constitute a waiver or
1stoppel of Lessor's right to exercise its remedies for the Default or Breach by Lessee of any of the terms, covenants or conditions of this Lease

{e) The consent of Lessor to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting by Lessee
r 1o any subsequent or successive assignment or subletting by the assignee or sublessee However, Lessor may consent to subsequent subletings and
issignments of the sublease or any amendments or modifications thereto without notitying Lessee or anyone else llable under this Lease or the sublease and
vithout obtaining their consent and such gttion shall not relieve such persons from liability under this Lease or the subleass W
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(d) In the event of any Default o1 _..eatn of Lessea's obilgation under this Leass, Lesso) .« proceed directly against Lessee any Guarantors
or anyone else responsible for the performance of the Lessee s obligations under this Lease including any sublessee, without first exhausting Lessors
remedies against any other parson or entity responsible therefor to Lessor, or any security held by Lessor

(e) Each request for consent to an assignment or subletting shall be In writing, accompanied by information relevant to Lessor's determination
as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use
and/or required modification of the Premises, if any, together with a non-refundable deposit of $1,000 or ten percent (10%) of the monthly Base Rent
applicable to the portion of the Premises which Is the subject of the proposed assignment or sublease, whichever is grealer as reasonable consideration for
Lessor s considering and processing the request for consent Lessee agrees to provide Lessor with such other or additional information and/or documentation
as may be reasonably requested by Lessor

(f) Any assignee of, or sublesses under, this Lease shall, by reason of accepting such assignment or entering into such sublease be deemed,
for the benefit of Lessor, to have assumed and agreed to conform and comply with each and every term covenant, condition and obligation herein to be
observed or performed by Lessee during the term of said assignment or sublease, other than such obligations as are contrary to or inconsistent with provisions
of an assignment or sublease to which Legsor has specifically consented in writing

{3) The occurrence of a trdnsaction described in Paragraph 12 2(c) shali give Lessor the right (but not the obligation) to require that the Secunty
Deposit be increased by an amount equal to six (6) times the then monthly Base Rent and Lessor may make the actual receipt by Lessor of the Security
Deposit increase a condition to Lessor s consent to such transaction

(h) Lessor, as a condition to giving its consent to any assignment or subletting, may require that the amount and adjustment schedule of the rent
payable under this Lease be adjusted to \vhat Is then the market value and/or adjustment schedule for property similar 1o the Premises as then constituted as
determined by Lessor

123  Additional Terms and Conditions Applicable 1o Subletting The following terms and conditions shall apply to any subletling by Lessee of all
or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein

(a) Lesses hereby assigns and transfers to Lessor all of Lessee s interast in all rentals and income arising from any sublease of all or a portion
of the Premises heretofore or hereafter made by Lessee, and Lessor may collect such rent and income and apply same toward Lessee's obligations under this
Lease, provided, however, that until a Breach (as defined in Paragraph 13 1) shall occur in the performance of Lessee 8 obligations under this Lease Lessee
may, except as otherwise provided |n this Lease, recelve, collect and enjoy the rents accruing under such sublease Lessor shall not by reason of the foregoing
provision or any other assignment of such sublease to Lessor, nor by reason of the collection of the rents from a sublessee, be deemed liable to the sublessee
for any failure of Lessee to perform and comply with any of Lessee s obligations to such sublessee under such Sublease Lassee hereby irrevocably authorizes
and directs any such subiessee, upon receipt of a written notice from Lessor stating that a Breach exists in the performance of Lassea's obligations under this
Lease, to pay {o Lessor the rents and other charges due and to become due under the sublease Sublessee shall rely upon any such statement and request
from Lessor and shall pay such rents and other charges to Lessor without any obligation or rnight 1o Inquire as to whether such Breach exists and
notwithstanding any notice from or claim from Lessee to the contrary Lessee shall have no right or claim against such sublessee or, untii the Breach has been
cured, against Lessor, for any such rents and other charges so paid by said sublessee to Lessor

(b) Inthe event of a Breacli by Lessee in the performance of its obligations under this Lease, Lessor, at its option and without any obligation o
do so, may require any sublessee to attorn to Lessor, in which event Lessor shall undertake the obltgations of the sublessor under such sublease from the time
of the exercise of said option to the expiration of such sublease, provided, however, Lessor shall not be liable for any prepaid rents or security deposit paid by
such sublessee to such sublessor or for any ather prior defaults or breaches of such sublessor under such sublease

(c) Any matter or thing requiring the consent of the sublessor under a sublease shall also require the consent of Lessor hereln

{d) No sublesses under a sublease approved by Lessor shall further assign or sublet all or any part of the Premises without Lessor s prior written
consent

(e) Lessorshalldeliveracopyofanynotice of Defaultor Breach by Lesseeto the sublessee, who shall have the right to cure the Defauit of Lessee within
the grace penod, if any specified in such ngtice The sublessee shallhave aright of reimbursement and offset from and against Lessee for any such Defaults cured by
the sublessee f
13  Default, Breach, Remedies

131 Defauit, Breach Lessor and Lessee agree that If an attorney is consulted by Lessor in connection with a Lessee Default or Breach {as hereinafter
defined) $350 001s arsasonable minimum sum per such occurrence for legal services and costs in the preparation and service of a notice of Default, and that Lessor
may include the cost of such services and costs in said notice as rent due and payable to cure said default A "Default'by Lessee is defined as a failure by Lessee to
observe comply with or perform any of the terms, covenants, conditions or rules applicable 1o Lessee under this Lease A Breach® by Lessee is defined as the
occurrence of any one or more of the followjng Defaults and, where a grace perlod for cure afier notice is specitied herein the failure by Lessee to cure such Default
priorlo the expiratioii of the applicable grace period, and shall entitle Lessor to pursue the remedies setforthin Paragraphs 13 2and/or 13 3

(a) The vacating of the Premises without the intention to reoccupy same, or the abandonment of the Premises

(b) Exceptas expressly otherwise provided in this Lease, the failure by Lessee to make any payment of Base Rent Lessee s Share of Common Area
Operating Expenses, or any other monetary payment required to be made by Lessee hereunder as and when due, the failure by Lessee to provide Lessor with
reasonable evidence of insurance or surety bond required under this Lease, or the failure of Lessee to fulfill any obligation under this Lease which endangers or
threatenslife or property where suchfailure continuesforaperiod ofthree (3) days following written notice thereof by or on behalfof Lessorto Lessee

(c) Except as expressly otherwise provided in this Lease, the failure by Lessee {o provide Lessor with reasonable written evidence (in duly
executed original form, if applicable) of () compliance with Applicable Requirements per Paragraph 6 3, (i) the inspection, maintenance and service contracts
required under Paragraph 7 1(b), (iil} the rescission of an unauthorized assignment or subletting per Paragraph 12 1, (iv) a Tenancy Statement per Paragraphs
16 or 37, (v) the subordination or non~-subordination of this Lease per Paragraph 30, (vi) the guaranty of the performance of Lessee s obligations under this
Lease if required under Paragraphs 111 and 37 (vli} the execution of any document requested under Paragraph 42 (easements) or (vhi) any other
documentation or information which Lessor may reasaonably require of Lessee under the terms of this lease, where any such failure continues for a period of
ten (10) days following written notice by or on behalf of Lessor to Lessee

(d) A Default by Lessee as to the terms covenants conditions or provisions of this Lease, or of the rules adopted under Paragraph 40 hereof
that are to be observed, complied with or performed by Lessee other than those described in Subparagraphs 13 1(a), (b) or (c), above, where such Defaull
continues for a period of thirty (30) days after written notice thereof by or on behalf of Lessor to Lessee, provided, however, that if the nature of Lessee s
Default Is such that more than thirty (30) days are reasonably required for its cure, then it shall not be deemed to be a Breach of this Lease by Lessee if Lessee
commences such cure within sald thirty (30} day period and thereafier diligently prosecutes such cure to completion

{e) The occurrence of any of the following events (i) t he making by Lessee of any general arrangement or assignment for the benefil of
creditors, (i) Lessee s becoming a “debtor* as defined In 11 US Code Section 101 or any successor statute thereto {unless in the case of a petition filed
against Lessee, the same Is dismissed within sixty (60} days), (lii) the appointment of a trustee or receiver to take possession of substantially all of Lessee s
assels located at the Premises or of Lessee's interest in this Lease where passession is not restored to Lessee within thirty (30) days or (iv) the attachment
execution or other judicial seizure of substantially all of Lessee s assets located at the Premises or of Lessee s interest In this Lease, where such seizure is not
discharged within thirty (30) days, provided, however, in the event that any provision of this Subparagraph 13 1(e} is contrary to any applicabie law such
provision shall be of no force or effect and shall not affect the validity of the remaining provisions

{ty The discovery by Lessor that any financlal statement of Lessee or of any Guarantor, given to Lessor by Lessee or any Guarantor, was materlally
false

(g) Hthe performance of Lessee's obligations under this Lease Is guaranteed (i) the death of a2 Guarantor, (il) the termination of a Guarantor s Hability
with respect to this Lease other thanin accnirdance with the tarms of such guaranty, (if} a Guarantor's becoming insolvent or the subject of a bankruptey filing (v) a
Guarantor s refusal to honor the guaranty, or (v} a Guarantor's breach of its guaranty obligation on an anticipatory breach basts, and Lessee's fallure, within sixty (60)
days following written notice by or on behif of Lessor to Lessee of any such event to provide Lessor with written alternative assurancas of security, which when
coupled with the then existing resaurces o* Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at the time of
executionofthis Lease

132 Remedles |if Lessee fails to perform any affirmative duty or obligation of Lessee under this Lease within ten {10) days atter wrtten notice to
Lessee (or in case of an emergency, withaut notice), Lessor may at its option (but without obligation to do so), perform such duty or obligation on Lessee s
behalf, including but not limited 1o the obtalning of reasonably required bonds, Insurance policies, or governmental licenses, permits or approvals The costs
and expenses of any such performance by Lessor shall be due and payable by Lessee to Lessor upon Invoice therefor If any check given to Lessor by Lessee
shall not be honored by the bank upon which it is drawn, Lessor, at its own option, may require all future payments to be made under this Lease by Lessee to
be made only by cashler's check In the %vent of a Breach of this Lease by Lessee (as defined in Paragraph 13 1), with or without further notice or demand
and without limiting Lessor in the exercise’of any right or remedy which Lessor may have by reason of such Breach, Lessor may

(a) Terminate Lessee s right to possession of the Premises by any lawful means, in which case this Leass and the term hereof shall terminate and
Lessee shallimmediately surrender possession of the Premises to Lessor In such event Lessor shall be entitled to recover from Lessee (i) the worth at the time of the
award of {he unpald rent which had been earned at the time of termination, (if) the worth at the time of award of the amount by which the unpaid rent which would have
been earned after termination untii the time af award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided, (1) the worth
at the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee
proves could be reasonably avoided, and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to
perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but not limited to the cost of recovering
possession of the Premises, expenses of reletting, including necessary renovation and aiteration of the Premises, reasonable attorneys' fees and that portion of any
leasing commission pald by Lessorinconnection with this Lease applicable to tho unaxpirediermofthisLease Theworth atthe time of award ofthe amountreferred to
in provision {iii} of the immediately preceding sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of San
Francisco or the Federal Reserve Bank District in which the Premises are located at the time of award plus one percent (1%) Efforts by Lessor to mitigale damages
caused by Lessee s Defaultor Breach of this |.ease shall not waive Lessor's right to recover damages under this Paragraph 13 2 if termination of lhls;asugbtal d
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through the pravisional remedy of unlawful detainer, cessor shall have the right to recover in such proceedir , the unpaid rent and damages as are recoverable
therein, or Lessor may reserve the right o recover all or any part thereof In a separate suit for such rent and/or damagés If a notice and grace period required
under Subparagraph 13 1(b), (c) or (d) was not previously given a notice to pay rent or quit or to perform or quit as the case may be given to Lessee under
any statute authorizing the forfeiture of leases for unlawful detainer shall aiso constitute the applicable notice for grace period purposes required by
Subparagraph 13 1{b),(c} or (d) In such e}ase, the applicable grace period under the unlawful detainer statue shall run concurrently after the one such statutory
notice, and the failure of Lessee to cure the Default within the greater of the two (2) such grace periods shall constitute both an unlawful detainer and a Breach
of this Lease entitling Lessor 1o the remedtes provided for in this Lease and/or by sald statute
(b) Continue the Lease and Lessee s right to possession in efiect (in California under California Civil Code Section 1951 4) aHer Lessee s
Breach and recover the rent as it becomes due, provided Lessee has the right to sublet or assign, subject only to reasonabie limitations Lessor and Lesses
agree that the limitations on assignment &nd subletting in this Lease are reasonable Acts of maintenance or presarvation, eHorts to relet the Premises or the
appointment of a recelver to protect the LBssor's interest under this Lease, shall not constitute a termination of the Lessee's right to possession
(¢) Pursue any other remedy now or hereafter avallable to Lessor under the laws or judicial decislons of the state wherein the Premises are located
{(d) The expiration or termination of this Lease and/or the termination of Lessee's nght {o possession shall not relieve Lessee from liabihty under
any Indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises
133 Inducement Recapture in Event of Breach Anyagreement by Lessor for free or abated rent or other charges applicable to the Premises or for the
giving or paying by Lessor to or for Lesses of any cash or ather bonus, inducement or consideration for Lessee 8 entering into this Lease, ali of which concessions are
hereinafter referred to as Inducement Prpvislons" shall be deemad conditloned upon Lessee s full and falthful performance of all of the terms, covenants and
conditions of this Lease to be performed or observed by Lessee during the term hereof as the same may be extended Uponthe ocourrence of a Breach {as defined in
Paragraph 13 1) of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease and of no further force or effect, and
any rent, other charge, bonus, inducement or conslderation theretofore abated, given or paid by Lessor under such an Inducement Provision shall be immediately due
and payable by Lesses to Lessor, and recoverable by Lessor, as additional rent dus under this Lease, notwithstanding any subsequent cure of said Breach by Lessee
The acceptance by Lessor of rent or the cure of the Breach which initiated the operation of this Paragraph 13 3 shallnotbe deemed a waiver by Lessor of the provisions
ofthis Paragraph 13 3unless specifically so stated in writing by Lessor atthe time of such acceptance
134 Late Charges Lessee her¢by acknowledges that late payment by Lessee to Lessor of rent and other sums due hereunder wili cause Lessor to
incur costs not contemplated by this Legse, the exact amount of which will be extremely diticult to ascertain  Such costs include but are not limited to
processing and accounting charges, and late charges which may be Imposed upon Lessor by the terms of any ground lease, mortgage or deed of trust
covering the Premises Accordingly, If an{y installment of rent or other sum due from Lessee shall not be received by Lessor or Lessor s designee within ten
(10) days after such amount shall be due, then, without any requirement for notice 1o Lessee, Lessee shall pay to Lessor a late charge equal to six percent (6%)
of such overdue amount The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will Incur by reason of
late payment by Lesses Acceptance of Such late charge by Lessor shall in no event constitule a walver of Lessee’s Default or Breach with respect to such
overdue amount, nor prevent Lessor from exercising any of the other rights and remedies granted hereunder In the event that a late charge is payable
hereunder, whether or not collected, for three (3) consecutive installments of Base Rent, then notwithstanding Paragraph 4 1 or any other provision of this
Lease to the contrary, Base Rent shall, at (iessor s option, become due and payable quarterly in advance
135  Breach by Lessor Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform an obligation
required to be performed by Lessor For purposes of this Paragraph 13 5§ a reasonable time shall in no event be less than thirty (30) days after receipt by
Lessor and by any Lender(s) whose name and address shail have been furnished to Lessee In writing for such purpose, of written notice specifying wherein
such obligation of Lessor has not been performed, provided, haowever that If the nature of Lessor s obligation s such that more than thirty (30) days after such
notice are reasonably required for its performance, then Lessor shall not be In breach of this Lease if performance is commenced within such thirty (30) day
period and thereafter diligently pursued to completion
14 Condemnation If the Premises or any portion thereof are taken under the power of eminent domalin or sold under the threat of the exercise of said
power (all of which are herein calied "condemnation®) this Lease shall terminate as 10 the part 50 taken as of the date the condemning authority takes title or
possession, whichever first occurs f more than ten percent (10%) of the fioor area of the Premises, or more than twenty-five percent (25%) of the portion of
the Common Areas designated for Lessee's parking, is taken by condemnation, Lessee may, at Lessee's option, to be exercised In writing within ten (10) days
after Lessor shall have glven Lessee written notice of such taking (or in the absence of such notice, within ten (10) days after the condemning authority shall
have taken possession) terminate this Lease as of the date the condemning authority takes such possession If Lessee does not terminate this Lease in
accordance with the foregaing this Lease shall remain in full force and effect as to the portion of the Premises remaining except that the Base Rent shall be
reduced in the same proportion as the rentable floor area of the Premises taken bears to the total rentable floor area of the Premises No reduclion of Base
Rent shali occur if the condemnation does not apply to any portion of the Premises Any award for the taking of all or any part of the Premises under the power
of eminent domain or any payment made under threat of the exercise of such power shall be the property of Lessor, whether such award shall be made as
compensation for diminution of vaiue of the leasehold or for the taking of the fee, or as severance damages, provided, however, that Lessee shall be entitled to
any compensation, separately awarded to Lessee for Lessee's relocation expenses and/or loss of Lessee's Trade Fixtures In the event that this Lease 1s not
terminated by reason of such condemnatlon, Lessor shall to the extent of its net severance damages received, over and above Lessee s Share of the legal and
other expenses incurred by Lessor in the condemnation matter, repair any damage to the Premises caused by such condemnation authonty Lessee shall be
responsible for the payment of any amount in excess of such net severance damages required to complete such repalr
15 Brokers' Fees
151  Procuring Cause The Broker(s) named in Paragraph 1 10 is/are the procuring cause of this Lease
152  Additional Terms Unless-Lessorand.-Broke have-othenmise-agreed-in Ag-Lessorag ha
defined in Paragraph 39 1) granted under this Lease or any Option subsequently granted, or (b} if Lessee acquires any rights erisey
in which Lessor has an interest, or (c) if Lessee remains in possession of the Premises with the consant.oi-kessurifier the expiration of the term of this Lease
after having failed 10 exercise an Option, or (d) If said Brokers are the aursg UTany olher lease or sale entered into between the Parties pertaining to
the Premises and/or any adjacent property | an Interest, or (e) if Base Rent Is increased, whether by agreement or operation of an escalation
ansactions, Lessor shall pay said Broker(s) a fee in accordance with the schedule of said Broker(s) in effect at the time of

arreg

clause herein, the

153  Assumptlon of Obllgationsg Any buyer or transferee of Lessor s Interest In this Lease, whether such transfer is by agreement or by operation of
law shall be deemed to have assumed Lessor’s obligation under this Paragraph 15 Each Broker shall be an Intended third party beneficiary of the provisions
of Paragraph 1 10 and of this Paragraph 15 {o the extent of its interest in any commission ansing from this Lease and may enforce that nght directly against
Lessor and Ifs successors

154  Representations and Warranties Lessee and Lessor each reprasent and warrant to the other that it has had no dealings with any person firm,
broker or finder other than as named in Paragraph 1 10(a) in connection with the negotiation of this Lease and/or the consummation of the transaction
contemplated hereby, and that no brokes or other person, firm or entity other than said named Broker(s) is entilled o any commission or finder s fee in
connection with said transaction Lessese and Lessor do each hereby agree to indemnify protect, defend and hold the other harmiess from and against liabiiity
for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any dealings or actions of the
indemnitying Party, including any costs, expenses, and/or attorneys fees reasonably incurred with respect thereto
16 Tenancy and Financlal Statementsg

161  Tenancy Statement Each Party (as "Responding Party") shall within ten (10) days after written notice from the other Party {the Requesting
Party’) execute, acknowledge and deliver;to the Requesting Party a statement In writing in a form similar to the then most current *Tenancy Statement” form
published by the American Industrial Real Estate Assoclation plus such additional Informatian, confirmation and/or statements as may be reasonably
requested by the Requesting Party

162  Financial Statement if Lessor desires o finance, refinance, or sell the Premises or the Building, or any part thereof, Lessee and all Guarantors
shall deliver 1o any potential lender or purchaser designated by Lessor such financial statements of Lessee and such Guarantors as may be reasonably
required by such lender or purchaser including but not limited to Lessee s financial statements for the past three (3) ysars All such financial statements shall
be received by Lessor and such lender or purchaser In confidence and shall be used only for the purposes herein set forth
17  Lessor’s Liabllity The term 'Lessér” as used herein shall mean the owner or owners at the time in question of the fee title to the Premises In the event
of a transfer of Lessor s itle or interest In,the Premises or in this Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused
Security Deposit held by Lessor at the tipe of such transfer or assignment Except as provided in Paragraph 15 3, upon such transfer or assignment and
delivery of the Security Deposit as aforesaid the prior Lessor shall be relieved of all liabllity with respect to the obligations and/or covenants under this Lease
lhereafter to be performed by the Lessor Subject to the foregoing, the obligations and/or covenants in this Lease to be performed by the Lessor shall be
binding only upon the Lessor as hereinabove defined
18  Severability The invalidity of any privision of this Lease, as determined by a court of competent jurisdiction, shall in no way atfect the validity of any other
arovision hereof
19 Interest on Past-Due Obligations | Any monetary payment due Lessor hereunder other than late charges, not received by Lessor within ten (10) days
oliowing the date on which it was due shall bear interest from the date due at the prime rate charged by the largest siate chartered bank in the state in which the
remises are located plus four percent {4%) per annum, but not exceeding the maximum rate allowed by law, in addition to the potential late charge provided for in
Paragraph 13 4
20 Time of Essence Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under this Lease
21 Rent Defined All monetary obligations of Lessee to Lessor undsr the terms of this Lease are deemed to be rent
22  No Prior or other Agreements, Broker Disclaimer This Lease contalns all agreements between the Parties with respect to any matter mentioned
1erein and no other prior or contemporaneous agreement or understanding shall be effective Lessor and Lessee each represents and warrants to the Brokers
hat it has made, and Is relying solely upon, its own investigation as to the nature, quality, character and financial responsibility of the other Party to this Lease
ind as to the nature, quality and charactef, of the Premises Brokers have no responsibllity with respect thereto or with respect to any default 2: bfe_giiereof

oy either Party Each Broker shall be an intended third party beneficlary of the provisions of this Paragraph 22 nitlal
nitlals
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23  Notices 3 -
® 231 Notice Requirements Al notices required or permitied by this Lease shall be in writing and may be deliversd in parson (by hand or by
messenger or courler service) or may be sent by regular, certified or registered mall or U S Postal Service Express Mall, with postage prepaid, or by facsimile
transmission during normal business hours and shall be deemed sufficiently given if served in a manner spacified in this Paragraph 23 The addresses noted
adjacent to a Party s signature on this Lease shall be that Party’s address for delivery or mailing of notice purposes Either Party may by written nolice to the
other specify a different address for notice purposes, except that upon Lessee's taking possession of the Premises, the Premisas shall constitute Lessee's
addrass for the purpose of mailing or delivering notices 1o Lessee A copy of all notices required or permitied 1o be given to Lessor hereunder shall be
concurrently transmitted to such party orparties at such addresses as Lessor may from time to time hereafter designate by written notice to Lessee
232  Date of Notice Any notice sent by registered or certified mall, return receipt requested, shall be desmed given on the date of delivery shown on
the recelpt card, or if no delivery date Is shown the postmark theraon If sent by regular mail the notice shall be deemed given forty-eight (48) hours after the
same Is addressed as required herein arld malled with postage prepaid Notices delivered by United States Express Mail or overnight courier that guarantees
next day delivery shall be deemed given twenty~four (24) hours after delivery of the same to the United States Postal Service or courier if any notice is
transmitted by facsimile transmission or similar means, the same shall be deemed served or delivered upon telephone or facsimile confirmation of receipt of
the transmission thereof, provided a coﬁ,y Is also delivered via delivery or mail H notice is received on a Saturday or a Sunday or a legal holiday it shall be
deemed received on the next business day
24 Walvers No walver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other term
covenant or condition hereof, or of any sUbsequent Default or Breach by Lessae of the same or any other term covenant or condition hereof Lessor s consent
to, or approval of, any such act shall not<be deemed to render unnecessary the obtaining of Lessor s consent {0, or approval of, any subsequaent or similar act
by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent Regardiess of Lessor's
knowledge of a Default or Breach at the time of accepting rent, the acceptance of rent by Lessor shall not be a waiver of any Default or Breach by Lessee of
any provision hereo! Any payment given Lessor by Lessee may be accepted by Lessor on account of moneys or damages due Lessor notwithstanding any
qualifying statements or conditions mads by Lessee in connection therewlith, which such statements and/or conditions shall be of no force or effact whatsoever
unless spacifically agreed to in writing by Lessor at or before the time of deposit of such payment
25 Recording Either Lessor or Lessee shall, upon request of the other, execute, acknowledge and deliver to the other a short form memorandum of this
Lease for recording purposes The Party requesting recordation shall be responsible for payment of any fees or taxas applicable thereto
26  No Right To Holdover lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or earlier termination of this
Lease In the event that Lessee holds over in violation of this Paragraph 26 then the Base Rent payable from and after the time of the expiration or earlier
termination of this Lease shall be increasad {o two hundred percent (200%) of the Base Rent applicable during the month immediately preceding such
expiration or earlier termination Nothing contained herein shall be construed as a consent by Lessor to any holding over by Lessee
27 Cumuiative Aemedies No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies
at law or in equity
28 Covenants and Conditions All provisions of this Lease to be observed or performed by Lessee are both covenants and conditions
29 Binding Effect, Choice of Law This Lease shall be binding upon the Parties their personal representatives, successors and assigns and be governed
by the laws of the State in which the Premises are located Any litigation between the Parties hereto concerning this Lease shall be initiated in the county in
which the Premises are located
30 Subordination, Attornment, Non-Disturbance
301 Subordination This Lease and any Option granted hereby shali be subject and subordinate to any ground lease, mortgage, deed of trust or
other hypothecation or security device (collectively, "Securlty Device ), now or hereafter placed by Lessor upon the real property of which the Premises are a
part, to any and all advances made on the security thereof, and to all renewals, modifications, consolidations, replacements and extensions thereof Lessee
agrees that the Lenders hoiding any such Security Device shail have no duty, liabllity or obligation to perform any of the obligations of Lessor under this Lease
but that in the event of Lessor s default with respect to any such obligation, Lessee wili give any Lender whose name and address have been furnished Lessee
in writing for such purpose notice of Lessor's default pursuant to Paragraph 13 5 It any Lender shall elect to have this Lease and/or any Option granted hereby
suparior to the lien of Its Security Device and shall give written notice thereof to Lesses, this Lease and such Options shall be deemed prior to such Security
Device notwithstanding the relative dates of the documentation or recordation thereof
302 Attornment Subject to th¢ non—disturbance provisions of Paragraph 30 3, Lesses agrees to attorn 1o a Lender or any other party who acquires
ownetship of the Premises by reason of d foreclosure of a Security Device, and that In the event of such foreclosure, such new owner shall not () be hable for
any act or omission of any prior lessor ar with respact to events occurring prior to acquisition of ownership, (il) be subject to any offsets or defenses which
Lessee might have against any prior lessgr, or (ili) be bound by prepayment of mare than one month's rent
303 Non-Disturbance With respect to Securlty Devices entered into by Lessor aler the execution of this lease, Lessee s subordination of this Lease
shall be subject to recewving assurance (g “non-disturbance agreement ) from the Lender that Lessee 8 possession and this Lease, including any options to
axlend the term hereof, will not be disturbed so long as Lessee s not in Breach hersof and atiorns to the record owner of the Premises
304 Self-Executing The agreements contained in this Paragraph 30 shall be effective without the exscution of any further documents provided
however, that upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of Premises, Lessee and Lessor shall execute
such furthrr writings as may be reasonably required to separately document any such subordination or non-subordination attornment and/or
non-disturbance agreement as is provided for herein
31 Aftorneys’ Fees |f any Party or Bfoker brings an action or proceeding to enforce the terms hereof or declare rights hereunder the Prevailing Party (as
hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable atlorneys' fees Such tees may be awarded in the same
suit or recoversd In a separate suit whether or not such action or proceeding Is pursued lo decision or judgment The term 'Prevalling Party shall inciude
without limitation, a Party or Broker who substantially obtains or defeats the relief sought as the case may be, whether by compromise, settiement judgment
or the abandonment by the other Party or Broker of its claim or defense The attorneys fee award shall not be computed In accordance with any court fee
schedule but shail be such as to fully reimburse all attorneys' fees reasonably incurred Lessor shall be entitled to attorneys fees, costs and expenses
incurred in preparation and service of notices of Default and consultations in connection therewith, whether or not a legal action 1s subsequently commenced
in connection with such Default or resulting Breach Broker(s) shall be intended third party beneficiaries of this Paragraph 31
32 lessor's Access, Showing Premises, Repalrs Lessor and Lessor s agents shall have the right to enter the Premises at any time, in tha case of an
emergency, and otherwise at reasonable times for the purpose of showing the same to prospective purchasers, lenders, or lessees, and making such
alterations, repairs, improvements or additions to the Premises or to the Building, as Lessor may reasonably deem necessary Lessor may at any time place
on or about the Premises or Bullding any ordinary For Sale" signs and Lessor may at any time during the last one hundred eighty (180) days of the term
hereof place on or about the Premises any ordinary *For Lease” signs Al such activities of Lessor shali be without abatement of rent or liability to Lessee
33 Auctions Lessee shall not condugt, nor permit to be conducted, either voluntarily or involuntarily, any auction upan the Premises without first having
obtained Lessor s prior written consent Notwithstanding anything to the contrary in this Lease, Lessor shall not be obligated 1o exsrcise any standard of
reasonableness in determining whether to grant such consent
34 Signs Lessee shall not place any sign upon the exterior of the Premises or the Building, except that Lessee may with Lessor's prior written consent instail (but
notontheroof) such signs as are reasonablyrequired to advertise Lessee’s own business solong as such signs are in alocation designated by Lessor and comply with
Applicable Requirements and the signage criteria established for the industrial Center by Lessor Thainstallation of any sign onthe Premises by or for Lessee shall be
subject to the provisions of Paragraph 7 (M&intenance, Repairs, Utility Installations, Trade Fixtures and Alterations) Unless otherwise expressly agreed herein, Lessor
teserves all rights to the use of the roof of the Building, and the right to install advertising signs on the Building, including the roof, which do not unreasonably interfere
withihe conductof Lessee s business, Lessor shallbe entitied to alirevenues from such advertising signs
35 Termination, Merger Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lesses the mutual
termination or cancellation hereof, or a {ermination hereof by Lessor for Breach by Lessee shall automatically terminate any sublease or lesser estate in the
Premises, provided, however, Lessor shall, In the event of any such surrender, termination or cancellation have the option to continue any one or all of any
existing subtenancies Lessor's failure within ten (10) days following any such event fo make a written election to the contrary by wntten notice 1o the holder of
any such lesser interest, shall constitute Lessor s election o have such event constitute the termination of such interest
36 Consents
{a) Except for Paragraph 33 hereof {Auctions) or as otherwise provided herein, wherever In this Lease the consent of a Party is required lo an
act by or for the other Party, such consent shall not be unreasonably withheld or delayed Lessor s actual reasonable costs and expenses (including but not
limited to architects’, attorneys’, angineers' and other consultanis’ fees) incurred in the consideration of or response ta, a request by Lessee for any Lessor
consent pertaining to this Lease or the Premises including but not limited to consents to an assignment a subletting or the presence or use of a Hazardous
Substance shall be paid by Lessee to Lessor upon receipt of an invoice and supporting documentation therefor In addition to the deposit described in
Paragraph 12 2(e), Lessor may, as a condition to considering any such request by Lesses, require that Lesses deposit with Lessor an amount of money (in
addition to the Security Deposit held unde: Paragraph 5) reasonably calculated by Lessor to represent the cost Lessor will incur in considering and responding
lo Lessee s request Any unused portion of said deposit shall be refunded to Lessee without interest Lessor's consent to any act assignment of this Lease or
subletting of the Premises by Lessee shall not constitute an acknowledgment that no Deiault or Breach by Lessee of this Lease exists, nor shall such cansent
o8 deemed a walver of any then existing Default or Breach, except as may be otherwise specilfically stated in writing by Lessor at the time of such consent
(b) ANl conditions to Lessor s consent authorized by this Lease are acknowledgsd by Lessee as being reasonable The failure to specity herein
any particular condition to Lessor s consent shall not preclude the impositions by Lessor at the time of consent of such further or other conditions as are then
easonable with reference to the particular matter for which consent s being given
37  Guarantor
371 Form of Guaranty I there' are 10 be any Guarantors of this Lease per Paragraph 1 11, the form of the guaranty to be executed by each such
3uarantor shall be in the form most recently published by the American Industrial Real Estate Assoclation, and each such Guarantor shall have the same
abligations as Lessee under this lease, incfuding but not limited to the abligation to provide the Tenancy Statement and information raqulredlZ'Par ph 16
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372  Additional Obligations of Guar . shall constitute a Default of the Lesses under se If any such Guarantor falls or refuses upon
reagonable request by Lessor to give (a) evidence of the due axecution of the guaranty called for by this Lease, including the authority of the Guarantor {and
of the party signing on Guarantor's behalf) to obligate such Guarantor on said guaranty, and resolution of its board of directors authorizing the making of such
guaranty, together with a certificate of incumbency showing the signatures of the persons authorized to sign on its behalf, (b) current financial statements of
Guarantor as may from time to tima be requested by Lessor, (c) a Tenancy Statement, or (d) written confirmation that the guaranty I3 still in effect

38 Qulet Possession Upon payment by Lessee of the rent for the Premises and the performance of ail of the covenants, conditions and provisions on
Lessae 8 part to be ohserved and performed under this Lease, Lesses shall have quiet possession of the Premises for the entire term hereof subject lo all of the
provisions of this Lease

39 Optlons
321  Definltion As used in this Leass, the word “Option" has the following meaning (a) the right to extend the term of this Lease or to renew this
Lease or {0 extend or renew any lease that Lessee has on other property of Lessor (b) the right of first refusal to lease the Premises or the right of first offer to
ease the Premises or the right of first refusal to lease other property of Lessor or the right of first offer to lease other property of Lessor (c) the nght to
purchase the Premises, or the night of first refusal to purchase the Pramises or the right of first oter 1o purchase the Premises, or the right to purchase other
property of Lessor, or the right of first refusal to purchase other property of Lessor, or the right of first offer to purchase other property of Lessor
392 Optlons Personal to Original Lessee FEach Option granted to Lessee in this Leass is parsonal to the original Lessee named in Paragraph 1 1
hereof, and cannot be voluntarily or involuntarily assigned or exercised by any person or entity other than said original Lessee while the original Lessee is in full
and actual possession of the Premises anf without the intention of thereafier assigning or subletting The Options, if any, herein granted 1o Lessee are not
assignable, either as a part of an assignment of thig Lease or separalely or apart therefrom and no Option may be separated from this Lease :n any manner
by reservation or otherwise
393 Mulllple Options In the event that Lessee has any multiple Options to extend or renew this Lease, a later option cannot be exercised unless ths
prior Options to extend or renew this Lns’b, have been validly exercised
394  Effect of Default on Opilons
(a) Lessee shall have no nbht to exercise an Option, notwithstanding any provision in the grant of Option to the contrary (i) during the period
commencing with the giving of any notice of Default under Paragraph 13 1 and continuing untif the noticed Default is cured, or (ii) during the period of time
any monetary obligation due Lessor from Lessee Is unpaid (without regard 1o whether notice thereof is given Lessee), or (iii) during the lime Lessee is in
Breach of this Lease, or (iv) in the event that Lessor has given to Lessee three (3) or more notices of separate Defaults under Paragraph 13 1 during the twelve
(12) month perlod immediately preceding the exercise of the Option, whether or not the Defaults are cured
{b) The period of time within which an Optlon may be exercised shall not be exiended or enlarged by reason of Lesses s Inability to exercise an
Option because of the provisions of Paragraph 33 4(a)
(c) Allrights of Lessee under the provisions of an Optlon shall terminate and be of no further force or efisct, notwithstanding Lessee s due and
limely exercise of the Option, If, after such exarcise and during the term of this Lease, (i) Lessee fails to pay to Lessor a monetary obligation of Lessee for a
period of thirty (30) days after such obligdtion becomes due (without any necessity of Lessor o give notice thereof to Lessee), or (i) Lessor gives to Lessee
three (3) or more notices of separate Defaults under Paragraph 13 1 during any twelve (12) month period, whether or not the Defaults are cured, or {ii) if
Lessee commits a Breach of this Lease ¢

80  Rules and Regulations Lessee agrees that it will abide by, and keep and observe all reasonable rules and regulations ("Rules and Regulations ) which
Lessor may make from time to time for kne management, safety, care, and cleanliness of the grounds, the parking and unioading of vehicles and the
preservation of good order, as well as for the convenience of other occupants or tenants of the Building and the Industrial Center and their invitees

41 Security Measures Lessee hereby acknowledges that the rental payable to Lessor hereunder does not include the cost of guard service or other
security measures, and that Lessor shall have no obligation whatsoever to provide same Lessee assumes all responsibility for the protection of the Premises,
Lesses, Its agents and invitees and their property from the acts of third parties

82 Reservations Lessor reserves the right, from time to time, to grant, without the consent or joinder of Lessee, such easements, rights of way utity
raceways, and dedications that Lessor debms necessary, and to cause the recordation of parcel maps and restrictions, so long as such easements rights of
~ay, utllity raceways, dedications, maps 'and restrictions da not reasonably interfere with the use of the Premises by Lessee Lessee agrees to sign any
documents reasonably requested by Lessdr to effectuate any such easement rights, dedication, map or restrictions

43 Performance Under Protest If at any time a dispute shall arlse as to any amount or sum of money to be paid by ane Party to the other under the
provisions hereof, the Party against whom, the obligation to pay the money Is asserted shall have the right fo make payment "under protest* and such payment
shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of such sum I It shall be
adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, sald Party shall be entitled to recover such sum or so
much therec as it was not legally required to pay under the provisions of this Lease

44 Authority I elther Party hereto s a corporation, trust or general or limited parinership, each individual executing this Lease on behalf of such enlity
represents and warrants that he or she Is ruly authorized to execute and deltver this Lease on its behalf |f Lessee is a corporation trust or parinership Lessee
shall within thirty (30) days after request by Lessor, deliver to Lessor evidence satisfactory to Lessor of such authonty

45 Conflict Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlied by the typewiitten or
handwritten provisions

46  Ofter Preparation of this Lease by either Lessor or Lesses or Lessor's agent or Lessee s agent and submission of same to Lessee or Lessor shall not be
deemed an offer to lease This Lease Is not intended to be binding uniil executed and delivered by all Parties hereto

47 Amendments This Lease may be modified only in writing signed by the parties in interest at the time ot the modification The Parties shall amend this
Lease from time to time to reflect any adjustiments that are made to the Base Rent or other rent payable under this Lease As iong as they do not matenally
change Lessse's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be reasonably required by
an institutional insurance company or pension plan Lender in connection with the obtaining of normal financing or refinancing of the property of which the
Premises are a part

48  Multiple Partles Except as otherwise sxprassly provided herein, If more than one person or entity is named harein as either Lessor or Lessee the
obligations of such multiple parties shall be the joint and several responsibility of ali persons or entities named herein as such Lessor or Lessee
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LESSOR AND LESSEE HAVE CAREF . READ AND REVIEWED THIS LEASE ANL " TERM AND PROVISION CONTAINED
HEREIN, AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO THE
PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES

IF THIS LEASE HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR YOUR ATTORNEY'S REVIEW AND APPROVAL
FURTHER, EXPERTS SHOULD BE CONSULTED TO EVALUATE THE CONDITION OF THE PROPERTY FOR THE POSSIBLE
PRESENCE OF ASBESTOS, UNDERGROUND STORAGE TANKS OR HAZARDOUS SUBSTANCES NO REPRESENTATION
OR RECOMMENDATICN IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION OR BY THE REAL
ESTATE BROKERS OR THEIR CONTRACTORS, AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL
EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES, THE PARTIES SHALL
RELY SOLELY UPON THE ADVICE OF THEIR OWN COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS
LEASE IF THE SUBJECT PROPERTY IS IN A STATE OTHER THAN CALIFORNIA, AN ATTORNEY FROM THE STATE
WHERE THE PROPERTY IS LOCATED SHOULD BE CONSULTED

The parties hereto have executed this Lease at the place and on the dates specified above ther respective signatures

LESSOR. LESSEE:
RREEF WEST-V, INC, CTS Network Services,
a Delaware corporation a Divison of Datel Systems, Inc,

a California corporation
BY RREEF Management Company,
a Califorma corporation

N —7
Y N

/ Jill E Shanahan Williath E Blue
TITLE District Manager TITLE President
DATE /0 / &/F5 DATE / 0/ é/ 75
8949-C Complex Drive 4444 Convoy Street, Suite B

San Diego, CA 92123 San Diego, CA 92123



ADDENDUM
This Addendum 1s attached to and 1uade a part of the Lease agreement datea Uctober 4, 1995 , between RREEF
WEST-V, Inc, a Delaware corporation ("Lessor"), and CTS Network Services, a Division of Datel Systems,
Inc, a California corporation ("Lessee"), for the Premuses commonly known as 8913 Complex Drive, Suite B,
San Diego, California 92123, consisting of approximately 1,868 square feet

1. RENT SCHEDULE

Rent for the period 10/06/95 through 09/30/96 shall be $ 1,283 50 per month
Rent for the pertod 10/01/96 through 03/31/97 shall be $ 1,334 84 per month

2. RELOCATION

Lessor, at 1ts sole expense, on at least mnety (90) days prior written notice, may require Lessee to move from
the Premises to other space of comparable size and decor 1n order to permit Lessor to consolidate the space
leased to Lessee with other adjoining space leased or to be leased to another tenant Provided, however, that 1n
the event of receipt of any such notice, Lessee by written notice to Lessor may elect not to move to the other
space and 1n lieu thereof terminate this Lease, effective 60 days after date of the original notice of relocating by
Lessor In the event of any such relocation, Lessor will pay all expenses of preparing and decorating the new
premuses so that they will be substantially similar to the Premises from which Lessee 1s moving and Lessor will
also pay the expense of moving Lessee's furniture and equipment to the relocated premises~ In such event this
Lease and each and all of the terms and covenants and conditions hereof shall remaipAn full force and effect
and thereupon be deemed applicable to such new space except that a revised Exhibit A shall become part of
this Lease and shall reflect the location of the new premises
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In addition to the provision of Section 8 2(a) of this Lease, Lessee's hiability insurance shall contain an annual
aggregate limit of not less than $2,000,000 Lessee shall provide evidence of Business Auto Liability covering
owned, non-owned and hired vehicles with a limit of not less than $1,000,000 per accident, insurance
protecting against hiability under Workman's Compensation Laws with limuts at least as required by statute, (a)
Employers Liability with limits of $500,000 each accident, $500,000 disease policy limit, $500,000 disease--
each employee, (b) All Risk or Special Form coverage protecting Lessee against loss of or damage to Lessee's
alterations, additions, improvements, carpeting, floor coverings, panelings, decorations, fixtures, inventory and
other business personal property situated 1n or about the premuses to the full replacement value of the property
so 1nsured, and, (c) Business Interruption Insurance with limit of hability representing loss of at least
approximately six months of income

Whenever Lessee shall undertake any alterations, additions or improvements 1n to or about the Premises
("Work") the aforesaid msurance protection must extend to and nclude injuries to persons and damage to
property arising mn connection with such Work, without himitation including liability under any applicable
structural work act, and such other insurance as Lessor shall require, and the policies of our certificates
evidencing such insurance must be delivered to Lessor prior to the commencement of any such Work

4. LIMITATION OF LESSOR'S LIABILITY

Redress for any claim agamfst Lessor under this Lease shall be limited to and enforceable only against and to
the extent of Lessor's interest in the Building The obligations of Lessor under this Lease are not intended to
and shall not be personally binding on, nor shall any resort be had to the private properties, of any of it's
trustees or board of directors and officers, as the case may be, it's investment manager, the general partners
thereof, or any beneficianes, stockholders, employees or agents of Lessor, or the investment manager

LESSOR LESSEE.

RREEF WEST-V, INC, CTS Network Services,

a Delaware corporation a Divison of Datel Systems, Inc,
a California corporation

BY RREEF Management Company,
a California corporation \

BY WW«K—-——— BY /%q

/ Il E Shanahan William E Blue
TITLE District Manager TITLE President
DATE (9 / 6/7r DATE /0/b/75
7
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EXHIBIT A

This Exhibit A 1s attached to and made a part of the Lease dated October 4, 1995, between
RREEF WEST-V, Inc, a Delaware corporation ("Lessor"), and CTS Network Services, a
Division of Datel Systems, Inc , a California corporatton ("Lessee"), for the Premises commonly
known as 8913 Complex Drive, Suite B, San Diego, Cahifornia

approximately 1,868 square feet

8913 Complex Drive, Suite B, San Diego,
Califorma 92123

92123, consisting of
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This stte plan 1s intended only to show the general layout of the property or a part thereof
Lessor reserves the right to alter, vary, add to or omut in whole or in part any structures and/or
common areas and/or land arca shown on this site plan  All measurements and distances are

approximate This plan 1s not to be scaled
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EXHIBIT “A-2”
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EXHIBIT B
WORK TO BE DONE IN THE PREMISES

This Exhibit B 1s attached to and made a part of the Lease dated October 4, 1995, between
RREEF WEST-V, Inc, a Delaware corporation ("Lessor"), and CTS Network Services, a
Division of Datel Systems, Inc , a Califorma corporation ("Lessee"), for the Premises commonly
known as 8913 Complex Drive, Suite B, San Diego, Califorma 92123, consisting of
approximately 1,868 square feet ’

Lessee acknowledges and accepts the Premises 1n an "as 1s" condition
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EXHIBIT B-1
AS-BUILT

This Exlhibit B-1 1s attached to and made a part of the Lease dated October 4, 1995, between
RREEF WEST-V, Inc, a Delaware corporation ("Lessor"), and CTS Network Services, a
Diviston of Datel Systems, Inc, a California corporation ("Lessee"), for the Premises commonly
known as 8913 Complex Drive, Suite B, San Diego, Califorma 92123, consisting of
approximately 1,868 square fect
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8913 Complex Drive, Suite B
1,868 square feet
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EXHIBIT C
RULES AND REGULATIONS

This Exhibit C 1s attached to and made a part of Lease dated October 4, 1995, between RREEF
WEST-V, Inc, a Delaware corporation ("Lessor"), and CTS Network Services, a Division of
Datel Systems, Inc, a Califormia corporation ("Lessee"), for the Premises commonly known as
8913 Complex Drive, Suite B, San Diego, Califorma 92123, consisting of approxxmately 1,868
square feet

1 REFUSE All garbage and refuse shall be kept in the container supplied by Lessor and
placed at the location prepared for refuse collection, 1n the manner and at the times and places
specified by Lessor

2 PARKING Lessee shall be entitled to park in common with other tenants of Lessor
Lessee agrees not to overburden the parking facilities and agrees to cooperate with Lessor and
other Lessees 1n the use of parking facilities Lessor reserves the right in its absolute discretion
to determine whether parking facilities are becoming overcrowded and, 1n such event, to allocate
parking spaces among Lessee or to designate areas within which Lessee must park

3 SIGN CRITERIA No sign, placard, picture, advertisement, name or notice shall be
inscribed, displayed or printed or affixed on or to any part of the outside or inside of the Building
without written consent of the Lessor first obtained and Lessor shall have the right to remove any
such sign, placard, picture, advertisement, name or notice without notice to and at the expense of
Lessee Lessee shall be entitled to signage which complies with governmental regulations and
similar to that allowed other tenants 1n the Park, subject to Lessor's approval

4 No aerial shall be erected on the roof or exterior walls of the Premises, or on the grounds,
without 1n each instance, the written consent of the Lessor Any aeral so installed without such
written consent shall be subject to removal without notice at any time

5 No loud speakers, televisions, phonographs, radios, or other devises shall be used 1n a
manner so as to be heard or seen outside of the Premises without the prior written consent of the
Lessor

6 The outside areas immediately adjoining the Premises shall be kept clean and free from
dirt and rubbish by the Lessee to the satisfaction of the Lessor and Lessee shall not place or
permit any obstruction or materials in such areas No exterior storage shall be allowed without
permission 1n writing from Lessor

7 The plumbing facilities shall not be used for any other purpose than which they are
constructed, and no foreign substance of any kind shall be thrown therein, and the expense of any
breakage, stoppage or damage resulting from a violation of this provision shall be borne by
Lessee, who shall, or whose employees, agents, or invitees, have caused 1t

8 Lessee shall not burn any trash or garbage of any kind 1n or about the Premises, or the
park
9 Lessor reserves the right from time to time to amend or supplement the foregoing rules

and regulations, and to adopt and promulgate additional reasonable rules and regulations
applicable to the Premises Notice of such rules and regulations and amendments and
supplements thereto, 1f any, shall be given to Lessee
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t
»hibit "D" - Sign Re ton Worksheet

~ |FSSEF DATE
CTS Network Services, a Division of Datel Systems,
Inc , a California corporation October 4, 1995 ﬂ
{(OCATION REVISED The RREEF Funds
, 8949 C Complex Drive
Kearny Mesa Complex ! San Oiego, Californla 92123
} (619) 268 7770
8913 Complex Drive, Suite B FAX (619) 268 1264
San Diego, CA 92123

Within 30 days after the execution of the Lease, Lessee is required to submit to Lessor for review and approval
specifications and drawings fqr 8 tenant identification sign to be erected within 60 days after execution of Lease
at Lessee s sole cost and expense To assure that all tenants have equal visibility, and that a uniform
environment is maintained, a sign cnteria has been estabhshed for your facihity as follows

No sign, banner, placard, picture, advertisement, freestanding signs, name or notice, shall be inscribed,
displayed, printed or affixed onto any part of the outside or inside of the Premises, including windows without
the written consent of the Lessor Lessor shall have the nght to remove any such unapproved sign, banner,
placerd picture, advertisement, name or notice without notice at any time and at Lessee's expense

Sign boxes or metal cans may be mounted by the Lessor on the front of each space at a location determined by
the Lessor’'s sole discretion which have the suite number and space for your company's name Lessee is
responstble for ordering and paying for the company name portion of the sign, including instaliation  All sign
cans are the property of the Lessor and must remain a part of the Premises No electrical or audible signs will be
allowed

All Irames are painted by the Lessor and are to remain the existing color Your personalized acrylic lettering must
remain the complex s standard color see page 2 of 2 worksheet

To add variety and provide individual identity, custom logos may be applied with or without lettering to the sign
Lessee must submit a proof copy of the entire proposed sign to Lessor and to the sign maker Gray Whale
Graphics, 7820 Siverton Avenue, Suite C, San Diego, CA 92126, (619) 536 9610, fax (619) 536 9610, or
other sign maker designated by Lessor for reproduction purposes Lessor shall approve all copy and/or logo
design prior to tnstallation of sign

It a company logo is used, the following may not apply
Letteri1g sizes have been determined by calculating the longest line length per letter height all done by computer

The two letter heights allowed 3' for one hine text, and 2 6' for two line text
For 1 line, large letters - maximum characters including spaces 3 {up to 11 char/spaces)
For 2 lines, small letters maximum characters including spaces 2 5 (up to 14 char/spaces)

Lessee hereby agrees to comply with the terms and conditions of these regulations VIOLATION OF THIS
PROVISION SHALL CONSTITUTE A MATERIAL BREACH OF THE LEASE

Lessee agrees to remove vinyl text and return the face of the building to i1ts original condition upon the expiration

of the Lease or any extension'thereof

|
Please fill out the attached worksheet as soon as possible, complete with exact copy and size, fax to RREEF

Management If you have anv questions, please call RREEF, Operations Department

GRAY WHALE

2 LINE SIGN
{LARGET _=TTE3S
FOR 1 LNE)

GRAPHICS

TTERHEAD

ORAW N OR US&

LAYOUT AS YOU WOULD LIKE IT TO READ



FIRST AMENDMENT TO LEASE

This First Amendment to Lease dated January 10, 1996, between RREEF West-V, Inc, a
Delaware corporation ("Lessor"), whose address 1s 8949-C Complex Drive, San Diego,
California 92123, and CTS Network Services, a Division of Datel Systems, Inc, a Califormia
corporation ("Lessee"), whose address 1s 8913 Complex Drnive, Suite B, San Diego, California
92123, who agree as follows

1 RECITALS This First Amendment to Lease 1s made with reference to the following
facts and objectives

a Lessor and Lessee entered mto a wrtten Lease dated October 4, 1995, (the
"Lease"), in which Lessor leased to Lessee, and Lessee leased from Lessor,
premises located 1n the County of San Diego, State of Califormia, commonly
known as 8913 Complex Drive, Suite B, San Diego, California 92123, (the
"Premises"), and further described as approximately 1,868 square feet

b The parties desire to alter the terms of the Lease, effective January 16, 1996

2, PREMISES. Article 1 2(a) of the Lease, ("Premises"), shall hereinafter be expanded to
provide as follows

Lessor hereby leases to Lessee and Lessee leases from Lessor for the term, at the rental,
and upon all of the conditions set forth herein, that certain real property situated in the County of
San Diego, State of California, commonly known as 8913 Complex Drive, Suites B & C, San
Diego, California 92123, and described as 3,598 square feet (altered from the Lease by the
addition of Suite C, comprising approximately 1,730 square feet) as further described in Exhibit
A attached hereto and made a part hereof

3 RENT SCHEDULE. Addendum, Article 1 of the Lease ("Rent Schedule"), shall
hereinafter provide as follows

Rent for the pertod 01/16/96 through 09/30/96 shall be $2,546 40 per month
Rent for the period 10/01/96 through 01/15/97 shall be $2,597 74 per month
Rent for the period 01/16/97 through 03/31/97 shall be $2,632 14 per month

4. SECURITY DEPOSIT. Article 1 7 of the Lease, ("Securnity Deposit"), shall hereinafter
provide as follows

Lessor acknowledges that Lessee currently has on account $1,400 00 which Lessee agrees
to increase to $2,700 00 upon the execution of this First Amendment to Lease

5 TENANT IMPROVEMENTS.

Lessor shall, at 1ts own expense, paint the interior walls of Suite C, clean existing carpet in Suite
C, replace the existing tile area in the front office of Suite C with buillding standard carpet, and
construct a doorway between Suites B & C, at a site mutually agreed upon by Lessor and Lessee

6. INDEMNIFICATION PROVISION

Lessor shall not be liable and Lessee hereby waives all claims against Lessor for any damage to
any property or any 1njury to any person in or about the Premises cr the Building by or from any
cause whatsoever, (including without limiting the foregoing, rain or water leakage of any
character from the roof, windows, walls, basement, pipes, plumbing works or appliances, the
Building not being 1n good condition or repaur, gas, fire, o1l, electricity or theft), except that
Lessor will mdemmfy and hold Lessee harmless from such claims to the extent caused by the
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6.  INDEMNIFICATION PROVISION. (continued)

damages, liability, and expense (including, without limitation, attorneys' fees) arising from (a)
the act, neglect, faylt, or omission to meet the standards imposed by any duty with respect to the
loss, damage, or injury by Lessee, its agents, servants, employees, contractors, customers or
invitees, (b) the conduct or management of any work or thing whatsoever done by the Lessee 1n
or about the Premuses or from transactions of the Lessee concerning the Premuses, (c) Lessee's
failure to comply with any and all governmental laws, ordinances and regulations applicable to
the use of all the Premuses and 1ts occupancy, or (d) any breach or default on the part of the
Lessee 1n the performance of any covenant or agreement on the part of the Lessee to be
performed pursuant to the Lease The provisions of this Article shall survive the termination of
this Lease with respect to any claims or liability occurring prior to such termmation

7. EFEECTIVENESS OF LEASE. Except as set forth in this First Amendment to Lease,

all of the provisions of the Lease shall remain unchanged and n full force and effect

8. CORPORATE AUTHORITY. If Lessee 1s a corporation, Lessee represents and
warrants that this First Amendment to Lease and the undersigned's execution of this First
Amendment to Lease has been duly authorized and approved by the corporation's Board of
Director's The undersigned officers and representatives of the corporation executing this First
Amendment to Lease on behalf of the corporation represent and warrant that they are officers of
the corporation with authority to execute this First Amendment to Lease on behalf of the
corporation

LESSOR: LESSEE:
f
RREEF WEST-V, INC, CTS NETWORK SERVICES,
a Delaware corporation a Division of Datel Systems, Inc ,

a Califorma corporation
BY RREEF Management Company,
a Californmia corporation

BY (AL FU Ain—" " BY /M 54,4—

j JUl E Shanahan Willlam E Blue
TITLE District Manager TITLE President
DATE [/17/9¢C DATE 1/17/ %

7 7

{
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EXHIBIT A

This Exhibit A 1s attached to and made a part of the January 10, 1996, between RREEF West-
V, Inc , a Delaware corporation ("Lessor"), whose address 1s 8949-C Complex Drive, San Diego,
Califormia 92123, and CTS Network Services, a Division of Datel Systems, Inc, a Califormia
corporation ("Lessee"), whose address 1s 8913 Complex Drive, Suites B & C, San Diego,
California 92123, consisting of approximately 3,598 square feet l

8913 Complex Drive, Suites B & C
San Diego, CA 92123

_JHHTHHIHIHHUHHTHWHHHIIHIlllllllHIHIHIHIHIIHIILJHH{HIHHTQ
-—,-:i:i :i’-’ |§._..| 8923 189218919897 E :;Er i .¥° ‘var %‘J W :j_-;
__ 8937 |s93s| s9M E 2925 8915 g _:’?}/ :::: j-é
- ; ; = 2= =
- - s2 | e Ui
8947 A :j
g4 = L= DD D) 22
L— T T L S = -
e S L P | = = —
g = - “”i"” soes — COMPLEX DRIVE
v = L
L O D Wt

NORTH

4

This site plan 1s intended only to show the general layout of the property or a part thereof
Lessor reserves the right to alter, vary, add to or omut in whole or in part any structures
and/or common areas and/or land area shown on this site plan All
distances are approximate This plan 1s not to be scaled

C \DATA\WORDATA\kearny\CTS AMD

2

measurements and



SECOND AMENDMENT TO LEASE

This Second Amendment to Lease dated August 1, 1996, between RREEF West-V, Inc, a Delaware
corporation ("Lessor"), whose address 1s 8949-C Complex Drive, San Diego, California 92123, and CTS
Network Services, a Division of Datel Systems, Inc, a California corporation ("Lessee"), whose address
1s 8913 Complex Drive, Suite B, San Diego, California 92123, who agree as follows

1. RECITALS. This Second Amendment to Lease 1s made with reference to the following facts
and objectives

a Lessor and Lessee entered into a written Lease dated October 4, 1995 and First
Amendment to Lease dated January 10, 1996, (collectively the "Lease"), in which Lessor
leased to Lessee, and Lessee leased from Lessor, premises located 1n the County of San
Diego, State of California, commonly known as 8913 Complex Drive, Suites B and C,
San Diego, California 92123, (the "Premises"), and further described as approximately
3,598 square feet

b The parties desire to alter the terms of the Lease, effective August 1, 1996

2 COMMUNICATION WIRING Subject to the provisions of the Lease regarding approval of

plans and specifications and construction standards, Lessee shall be entitled to nstall and use wiring
(“Communications Wiring”) from the public utility lines in the street adjacent to the Building to the vault
of the communications provider at or near the entrance to the Building to the Premises Lessee shall not
employ any contractor for mstallation of Communications Wirmg without the approval of such
contractor by Lessor, which consent shall not be unreasonably withheld or delayed Lessee shall not
install any additional Communications Wiring without the prior written consent of Lessor, which shall
not be unreasonably withheld or delayed, nor shall Lessee remove any Communications Wiring without
such consent Lessee shall be responsible for, and indemnify and hold Lessor harmless from and against,
all injuries and damages to persons or property and all expenses, claims and liabilities resulting from the
installation, use, maintenance, repair or replacement of Communications Wiring by Lessee or anyone
employed by Lessee All Commumcatlons ermg shall be treated as a Utlhty Installatxon for purposes

3 EFFECTIVENESS OF LEASE Except as set forth in this Second Amendment to Lease, all of

the provisions of the Lease shall remain unchanged and 1n full force and effect

4, CORPORATE AUTHORITY If Lessee 1s a corporation, Lessee represents and warrants that
this Second Amendment to Lease and the undersigned's execution of this Second Amendment to Lease

has been duly authorized and approved by the corporation's Board of Director's The undersigned
officers and representatives of the corporation executing this Second Amendment to Lease on behalf of
the corporation represent and warrant that they are officers of the corporation with authority to execute
this Second Amendment to Lease on behalf of the corporation

LESSOR LESSEE
RREEF WEST-V, INC, CTS NETWORK SERVICES,
a Delaware corporation a Division of Datel Systems, Inc,

a California corporation
BY RREEF Mgnagement Company,
a Califprnia corporation

BY %L@Wﬁw ééé‘@é’ﬂ’f

/ Jill E Shanahan William E Blue

L%

TITLE District Manager TITLE President

DATE 5?/9/97/ DATE 5/4/%

|
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THIRD AMENDMENT TO LEASE

This Third Amendment to Lease dated September 18 1996, between RREEF WEST-V, Inc, a
Delaware corporation ("Lessor"), whose address 1s 8949-C Complex Drive, San Diego,
California 92123, and CTS Network Services, a Division of Datel Systems, Inc, a California
corporation ("Lessee"), whose address 1s 8913 Complex Drive, Suite B, San Diego, California
92123, who agree as follows

1. RECITALS. This Third Amendment to Lease 1s made with reference to the following
facts and objectives
a Lessor and Lessee entered into a written Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996 and Second Amendment to Lease
dated August 1, 1996, (collectively the "Lease"), in which Lessor leased to
Lessee, and Lessee leased from Lessor, premises located i the County of San
Diego, State of California, commonly known as 8913 Complex Drive, Suites B &
C, San Diego, Califorma 92123, (the "Premises"), and further described as
approximately 3,598 square feet

b The parties desire to alter the terms of the Lease, effective October I, 1996

2. PREMISES. Article 1 2(a) of the Lease, ("Premises"), shall hereinafter be expanded to
provide as follows

Lessor hereby leases to Lessee and Lessee leases from Lessor for the term, at the rental,
and upon all of the conditions set forth herein, that certain real property situated 1n the County of
San Diego, State of Califorma, commonly known as 8913 Complex Drive, Suites B, C, D and E,
San Diego, California 92123, and described as 6,880 square feet (altered from the Lease by the
addition of Suites D and E, comprising approximately 3,282 square feet) as further described in
Exhibit A attached hereto

3 TERM. Article 3 of the Lease, ("Term"), shall hereinafter provide as follows

The Term of the Lease shall be extended for three (3) years and six (6) months
commencing October 1, 1996, and ending on March 31, 2000, (the "First Extended Term"),
unless sooner terminated pursuant to any provision hereof

4, RENT SCHEDULE. Addendum, Article 1 of the Lease and Article 3 of the FTrst
Amendment to Lease ("Rent Schedule"), shall hereinafter provide as follows

Rent for the period 10/01/96 through 01/15/97 shall be $4,960 78 per month
Rent for the period 01/16/97 through 03/31/97 shall be $4,995 18 per month
Rent for the period 04/01/97 through 03/31/98 shall be $4,953 60 per month
Rent for the period 04/01/98 through 03/31/99 shall be $5,201 28 per month
Rent for the period 04/01/99 through 03/31/00 shall be $5,461 34 per month

5 BASE YEAR FOR OPERATING EXPENSES. Article 4 2 of the Lease dated Octobe:
4, 1995, shall hereinafter provide that for 8913 Complex Drive Suites D and E only, Lessee shal!

pay their pro rata share for all common area maintenance charges Lessee w11 continve to have
Base Year of 1995 for 8913 Complex Drive, Suites B and C Fffective Ap:il 1, 1997, Art:cle 4 2
of the Lease dated October 4, 1995, shall heremafter provide that Lessee will pay thenr pro rate
share of all common area maintenance charges for 8913 Complex Drive, Suites B, C, D and E
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6 SECURITY DEPOSIT. Article 1 7 of the Lease and Article 4 of the First Amendment

to Lease, (“Security Deposit™), shall hereinafter provide as follows

Lessor acknowledges that Lessee currently has on account $2,700 00 which Lessee agrees
to increase to $5,700 00 upon the execution of this Third Amendment to Lease

7. TENANT IMPROVEMENTS. Lessor shall provide a Tenant Improvement Allowance
(“TI Allowance™) not to exceed Fifteen Thousand and No/100 Dollars ($15,000 00), toward

mutually acceptable tenant improvements approved in writing by Lessor, which are to be fixed in
Suite D and shall remain with the Premises, including construction plans and permits Said TI
Allowance shall not be attributed towards Lessee’s furniture, fixtures or equipment Work 1s to
be performed by a mutually acceptable, licensed contractor conforming to Lessor’s requirements
for insurance, bonding, experience, etc  Such allowance shall be paid to Lessee within thirty (30)
days from the time (1) the period allowed for the filing of mechanic’s liens has expired or duly
executed lien waivers from all contractors, subcontractors and materialmen who have performed
work on behalf of Lessee at the Premises are presented to Lessor, and (2) the Lessee has
provided to Lessor a Certificate of Occupancy, a copy of Lessee’s Recorded Notice of
Completion, copies of all building permuts, indicating inspection and approval by the 1ssuer of
said permuts, invoices, and a complete set of “as-built” construction documents for all the work
performed by Lessee and/or Lessee’s contractors and subcontractors

8. RENEWAL OPTION. Lessee shall, provided the Lease 1s 1n full force and effect and
Lessee 1s not 1n default under any of the other terms and conditions of the Lease at the time of
notification or commencement, have one (1) successive option to renew this Lease for a term of
three (3) years, for the portion of the Premises being leased by Lessee as of the date the renewal
term 1s to commence, on the same terms and conditions set forth in the Lease, except as modified
by the terms, covenants and conditions as set forth below

(a) If Lessee elects to exercise said option, then Lessee shall provide Lessor with
written notice no earlier than the date which i1s one hundred - eighty (180) days prior to the
expiration of the then current term of the Lease but no later than the date which 1s one hundred -
twenty (120) days prior to the expiration of the current term of the Lease, and the annual rent and
monthly installment in effect at the expiration of the then current term of the Lease shall be
increased, commencing on the first day of the new renewal term, to reflect the current fair market
rental for comparable space 1n other similar buildings 1n the same rental market as of the date the
renewal term 1s to commence If Lessee fails to provide such notice, Lessee shall have no further
or additional right to extend or renew the term of the Lease The notice shall be given 1n the
manner provided 1n the Lease for the giving of notices to Lessor

(b)  Lessor shall advise Lessee of the new annual rent and monthly installment for the
Premises no later than thirty (30) days after receipt of Lessee's written request therefor Said
request shall be made no earlier than thirty (30) days prior to the first date on which Lessee may
exercise 1ts option under this Paragraph Said notification of the new annual rent may include a
provision for 1ts escalation to provide for a change 1n fair market rental between the time of
notification and the commencement of the renewal term Neither party to the Lease shall have
the right to have a court or third party set the annual rent and monthly installment and 1n no event
shall the annual rent and monthly installment for any option period be less than the annual rent
and monthly installment 1n preceding period

(c) This option 1s not transferable, the parties hereto acknowledge and agree that they
intend that the aforesaid option to renew this Lease shall be "personal" to Lessee as set forth
above and that 1n no event will any assignee or sublessee have any rights to exercise the aforesaid
option to renew

]
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9.  INDEMNIFICATION PROVISION.

Lessor shall not be' liable and Lessee hereby warves all claims against Lessor for any damage to
any property or any injury to any person 1n or about the Premises or the Building by or from any
cause whatsoever, (including without limiting the foregoing, rain or water leakage of any
character from the roof, windows, walls, basement, pipes, plumbing works or apphances, the
Building not being 1n good condition or repair, gas, fire, oil, electricity or theft), except that
Lessor will indemnify and hold Lessee harmless from such claims to the extent caused by the
negligent or willful act of Lessor, or 1ts agents, employees or contractors Lessee shall defend,
indemnify, and save Lessor harmless from and against any and all claims, actions, lawsuits,
damages, liability, and expense (including, without limitation, attorneys' fees) arising from  (a)
the act, neglect, fault, or omission to meet the standards imposed by any duty with respect to the
loss, damage, or imjury by Lessee, 1ts agents, servants, employees, contractors, customers or
mvitees, (b) the conduct or management of any work or thing whatsoever done by the Lessee 1n
or about the Premises or from transactions of the Lessee concerning the Premises, (c) Lessee's
failure to comply with any and all governmental laws, ordinances and regulations applicable to
the use of all the Premises and 1ts occupancy, or (d) any breach or default on the part of the
Lessee 1n the performance of any covenant or agreement on the part of the Lessee to be
performed pursuant to the Lease The provisions of this Article shall survive the termination of
this Lease with respect to any claims or liability occurring prior to such termination

10. EFFECTIVENESS OF LEASE. Except as set forth in this Third Amendment to Lease,

all of the provisions of the Lease shall remain unchanged and 1n full force and effect

11 CORPORATE AUTHORITY If Lessee 1s a corporation, Lessee represents and

warrants that this Third Amendment to Lease and the undersigned's execution of this Third
Amendment to Lease has been duly authorized and approved by the corporation's Board of
Director's The undersigned officers and representatives of the corporation executing this Third
Amendment to Lease on behalf of the corporation represent and warrant that they are officers of
the corporation with authority to execute this Third Amendment to Lease on behalf of the
corporation

LESSOR. LESSEE:
RREEF WEST-V, INC, CTS NETWORK SERVICES, a Division of
a Delaware corporation Datel Systems, Inc , a California corporation

BY RREEF Management Company,

a Cahfon“ia corporation i
BY WM&——&Y e ‘Ké\zf
L// Jill E Shanahan Willish E Blue
TITLE District Manager TITLE President
DATE ‘5’/% 7/ 7¢ DATE 9/:6/96




EXHIBIT A
SITE PLAN

This Exlibit A 1s attached hereto and made part of this Third Amendment to Lease dated
September 18, 1996, between RREEF WEST-V, Inc, a Delaware corporation ("Lessor"), whose
address 1s 8949-C Complex Drive, San Diego, California 92123, and CTS Network Services, a
Division of Datel Systems, Inc , a California corporation ("Lessee")
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FOURTH AMENDMENT TOLEASE ___ _ ___ .

This Fourth Amendment to Lease dated April 9 1998, 1s by and between KM Complex, LP, a
Califorrua Limited Partnership (as Successor in Interest to RREEF WEST-V Inc a Delaware
Corporation) ("Lessor"), whose address 1s 6256 Gteenwich Dr, Swte #230, San Diego,
Califormia 92122, and CTS Network Services, a Division of Datel Systems, Inc, a Califorma
corporation ("Lessee"), whose address 1s 8913 Complex Drive, Swite B, San Diego, CA 92123,
who agree as follows

1 RECITALS. This Fourth Amendment lo Lease 1s made with reference to the following
facts and objectives

a

Lessor and Lessee entered mto a written Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996, Second Amendment to Lease dated
August 1, 1996, and Third Amendment to Lease dated September 18, 1996
(collectively referred to as the "Lease”), in wiuch Lessor leased to Lessee, and
Lessee leased from Lessor, premuses located 1n the County of San Diego, State of
Califorma, commonly known as 8913 Complex Dnve, Suites B, C, D and E, San
Diego, Califormia 92123, (the "Prerruses"), and further described as approximately
6,880 square feet

The parties desire to alter the terms of the Lease effecive April 9, 1998, to
expand the premises to mclude the use of roof space for the sole and exclusive
purpose of mstalling an antenna thereon, and to adjust the base rent accoidingly

2 PREMISES Article 1 2 of the Lease, (“Prenuses’) shall heremaficr be expanded as
follows

Lessor hereby leases to Lessee and Lessce leases from Lessor for the termn,

at the rental, and upon all of the conditions set forth herein, that certain real property
situated 1n the County of San Diego, State of Califorma, commonly known as 8913
Complex Drive, Suites B, C ,D and E and descnbed as 6,880 square feet The Premuses

shall also mﬁél}:}de Jg;t portion, and only that portion of the roof, necessary for installation

U/U}U one antenna; ST 10 ekeeed ten (10) feet 1n height The approximate location of satd

ante

&’roof of the premuses 15 shown m Exhibit A attached hereto The actual

location shall be agreed to by Lessee and Lessor prior to the mstallation of the antenna

3. RENT SCHEDULE. The rent schedulc set forth in the Lease shall hereinafter be
amended as follows

Minmmum monthly rent shall be as follows

Rent for the period 5/1/98 through 3/31/99 shall be $5,301 28 per month
Rent for the period 4/1/99 through 3/31/00 shall be $§5,561 34 per month

4, ROOF RIDER. The Roof Rider to Standard Industnal/Commercial Multi-Tenant Lease
(“Roof Rider”), attached hereto as Exhubit B, 1s hercby mcorporated into The Lease and
this amendment Lessee agrees and acknowledges that the Roof Rider 1s a matenal term
of the Lease and this Amendment, and that Lessec agrees to each and every term threreof

5 EEF IV, SE. Except as set forth m this Fourth Amendment to
Lease, all of the provisions of the Lease shall remain unchanged and 1n full force and

effect
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6 CORPORATE AUTHORITY. If Lessee 15 a corporation, Lessee represents and
warrants that thus Fourth Amendment to Lease and the undersigned's execution of this
Fourth Amendment to Lease has been duly authorized and approved by the corporation's
Board of Directors The undersigned officers and representatives of the corporation
executing this Fourth Amendment to Lease on behalf of the corporation represent and
warrant that they are officers of the corporation with authonty to execule tlis Fourth
Amendment 1o Lease on behalf of the corporation

LESSOR:

KM COMPLEX LP
A Cabformia Lumited Partnershup

BY Kearny Mesa Complex LLC
ltgyGeneral Partn

BY A
Robert Mashaal

TITLE Mangger

DAIE i I]yl)a\ﬁ

I
'

LESSEE"

CTS Network Services, a Division of Datel
Systems, Inc , a Calformia corporation

Wilham E Blue
TITLE President

DATE u / 7/ 75

BY

TITLE

DATE
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EXHIBIT"B"

Roof Rider to Standard Industrial/Commercial Mult-Tenent Lease

Thus Roof Rader (“Rider™) 15 attached and incorporated mto the Fourth Amendment to Lease dated Apni 9,
by and between KM Complex T.P, a Califorma Tanuted Partaership (as Successor m Interest to Lessor
WEST-V, Inc a Delaware Corporatzon) ("Lessor™) whose address 13 6256 Greenwich Dr, Suite #230, San
Diego, Cabiformia 92122, and CTS Network Services, a Division of Datel Systems, Inc, a California
corporation ("Lessee"), whose address 15 8913 Complex Drive, Suite B,C,D and E San Diego, CA 92123
Tlus Roof Rider 1s hereby incorporated mnto the Lease dated October 4, 1995 and all amendmenty therew

1 Lessor hereby grants Lessee the nght to occupy certaln space on the roof of the Building (*Roof
Space”) for the use by Lessee for the reception of commumcations signals and uses mcidental thereto In
conncchon with said use, Lessee may wnstall (1) antenna and mast, not to exceed ten (10) feet 1 height,
alnng with associated cables, wires, cable trays and other related appurtenances (collectively, the
“Antenna™) The Roof Space 1s generally depicted on Exhibit A attached bereto and incorporated herem

2 Lessee shall pay all charges in conncction with the construction, mstallation, operation and
mamtenance of the Antenna, as well as any and all uthiics uttlized by Lessce for the operation of its
Antcnna Lecces chall algo pay all personal property taxes assessed vpainst Lessee's personal property,

3 The commencement of atty wolk to be performed by Lessee or 1ts contractor shall be scheduled
through Lessor’s Representative No work shall be performed on the roof without permussion of Lessor

4 Any damage csused by Lessee's improvements, now or in the future will be at Lessee’s cost

1 All governmentnl requirements will be Lezssee's responsibility

Y Throughout the Penod of Construction Lessee aud its Contiavtul shall mamtam msurance, issucd

by an msurance company or compames wiuch are rated "A-VT or better in Best's Key Ratmg Guide and
authonzed (o transact busmess m the state 1o whach the Building is located, protccting Lessor and Yale
Properties,USA Inc against hiabihities ansing out of the operations of Lessee, Contractor and any
subcontractors and sub-subcontractors A certificatc of Insurance nanung Lessor and Yale Properties USA,
Inc as Additional Insureds under the policy must be provaded 1o Lessor pnor to commencement of work
Said pohicy of msurance shall have mimmum hmita as follows  General Liability Linuts of $1,000,000 per

occurrence, $2,000,000 general aggregate, Workers Compensation statutory hmts, and automobile
liability of 1,000,000

7 Lesgee has no authonty or power to cause or permit any hien or encumbrance of any kmd
whatsoever, whether created by act of the Lessee, operation of law or otherwise to be attached to or be
placed upon Lessors title or interest in the Project, and any and all liens and encumbrances created by
Lisseu shall attach to Lessec's mtcrest only Lessce covenants and agrees not to suffer or parmut any hien of
mechames or materialmen or others to be placed against the Project with respect to work or services
clamed to have been performed tor or matenals clauned to have been furnished to Lessee or the Prermses
by the Contractor, and in case of any such hen attaching, Lessee covenants and agrees to pay for all
associated costs and to cause it to be immediately releascd and removed of record

In the event that such hen 15 not immediately released and removed wathm thirty (30) days after
such lien, or notice thereof, 1s filed, Lcssor, at its sole option, may take all achon nccessary 1o release and
remove such hien (without any duty to investigate the validity thereof) and Lessee shall wathm five (5) days
upon notice rexmburse Lessor for all cums costs, and expenses (mcluding attorney's fees) incurred by
Loswn i wunuechivu with such ben  Motwithotandmp the foregemeg, Loscoo mavy oontoot ac long ao tho
Project or any part thereof, would not by reason of such postponcment of payment be, mn Lessor's
Judgment, m danger of bemg forfeited or lost and Lessee shall have provided Lessor with scounty
satisfactorv to Lessor fo pavsueat of such contested Lien,

] At the tune of leacs expiration and vacation of premmses, you agree if requested by Lessor, to
rentove and 1eturn prenuses to 1ts onginal condition

9 Lessce will pay for all associated costs and pay for the services of Lessor's construction consultant,
if any, who will oversee construction activites with regards to thus work and Lessee wall abide by sad
consultants' guadelines and directives

10 Lessee deswes to wnstall an antenna and associated equipment on the roof of its prermses
fheremafter referred to as the Wark of Improvement) The Work of Improvement has not been requested
by the Lessor nor 1s the Work of Improvement required by terms of the Lease  In order to induce Lessor
to consent to the Work of Improvement, Lessce has agreed to mndemufy Lessor for any loss, damage or
clatm which might be asserted against Lessor or the Premuses as a result of, or 1n connection with the Work
of Improvement As a matenal conditon for allowimg the Work of Improvement Lessee agrees as follows,
Lessee shall mndemmfy and hold Lessor harmless agamnst and from any and all claims, loss or damage
ariging from or m connection with the Work of Improvement, mchiding all costs, attorneys' fees, expenses
or habihittes mourred as a regult of any such clam or any action or proceeding brought thereon Lessee
shall, upon wmtten request from Lessor, defend Lessor mn any such action or proceeding at Lessee's
expense with l~gal ronnsel approved by | assnr Any detanit hy ).essee hereunder shall consbtute a default
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under the Lease and 1n such event, without Linuting the remedies available to Lessor hereunder and by law,
Lessor shall be eatitled (o exercise any of 1ts remedies under terms of the Lease In the event any action or
proceeding is brought by erther party hereto to enforce the provisions of this agreement, the prevaahng
party shall be entitled to recover all costs and expenses Including its reasonable attomeys' fees This
indemmification agreement shall be governed by the laws of the State of Califorma and any action brought
bereunder shall be filed n the County of San Diego, State of Californta

LESSOR LESSEE.
KM COMPLEX, L P C18S Network Services, a Division of Datcl Systems,
A Cahforma Limuted Partaership Inc a Cabforma corporation
BY Kearny Mesa Complex LLC
Its @eneral Partmet
~ d{ )
3L
BY L\%/ [« BY (e -
‘ , Robert Mashaat” Wiliam E Blue
TITLE Mangger TITLE President
DATE Lé ( ? ’, w DATE 7/‘// 75
¥ T



FIFTH AMENDMENT TO LEASE

This Fifth Amendment to Lease dated July 13, 1998, 1s by and between KM Complex, LP, a
Califormia Limited Partnership (as Successor in Interest to RREEF WEST-V, Inc a Delaware
Corporation) ("Lessor"), whose address 1s 6256 Greenwich Dr, Suite #230, San Diego,
California 92122, and CTS Network Services, a Division of Datel Systems, Inc, a California

corporation ("Lessee"), whose aldress 1s 8913 Complex Drive, Suite B, San Diego, CA 92123,
who agree as follows

1 RECITALS. This Fifth Amendment to Lease 1s made with reference to the following
facts and objectives

a Lessor and Lessee entered into a written Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996, Second Amendment to Lease dated
August 1, 1996, Third Amendment to Lease dated September 18, 1996 and Fourth
Amendment to Lease dated April 9, 1998 (collectively referred to as the "Lease"),
in which Lessor leased to Lessee, and Lessee leased from Lessor, premises
located 1n the County of San Diego, State of Califormia, commonly known as
8913 Complex Drive, Suites B, C, D and E, San Diego, Califormia 92123, (the

"Premuses"), and further described as approximately 6,880 square feet ) M/
sone /4, 1717 %7

f
b The parties desire to alter the terms of the Lease, effective August—1;-1998, to
expand the premises by 2,839 square feet to include 8913 Complex Drive,
Suite F

2 PREMISES Article 1 2 of the Lease, (“Premises’) shall hereinafter be modified as
follows

Lessor hereby leases to Lessee and Lessee leases from Lessor for the term, at the rental,
and upon all of the conditions set forth heren, that certain real property situated in the
County of San Diego, State of California, commonly known as 8913 Complex Dnive,
Suites B, C,D, E and F described as 9,719 square feet (altered from the Lease by the
addition of Suite F, comprising 2,839 square feet as further described 1n Exhibit A-1
attached hereto) and exclusive use of the approximately 20’ 2” x 13’ 1”” cement pad as
depicted on Exhibit A-2 attached hereto

3. RENT SCHEDULE The rent schedule set forth in the Lease shall hereinafter be
amended as follows

Minimum monthly rent shall be as follows

Rent for the period 8/1/98 through 5/31/99 shall be $5,301 28 per month
Rent for the perniod 6/1/99 through 7/31/99 shall be $8,400 00 per month
Rent for the period 8/1/99 through 3/31/00 shall be $8,542 00 per month
Rent for the period 4/1/00 through 7/31/00 shall be $10,205 00 per month
Rent for the period 8/1/00 through 7/31/01 shall be $10,715 00 per month
Rent for the period 8/1/01 through 7/31/02 shall be $11,251 00 per month
Rent for the period 8/1/02 through 7/31/03 shall be $11,814 00 per month

Initial: W}/




4. Condition _of Premises. Lessee hereby acknowledges and agrees that, prior to the
execution of the Lease, Lessee has performed all inspections of the Premises that Lessee deems
necessary or appropriate, and Lessee hereby accepts the Premuses "As-Is" 1n 1its current condition
Lessor shall provide no Tenant Improvement allowance for the Premises or Expansion Premises
Lessee further acknowledges that neither Lessor nor any agent of Lessor has made any
representation or warranty with respect to the Premises or its suitability for the conduct of
Lessee's business theretn The taking of possession of the Premises by Lessee shall conclusively
establish that the Premises were, at such time, 1n satisfactory condition

5 BASE YEAR.  Lessee shall pay 1ts pro rata share of Common Area Mamtenance,
Insurance, and Real Estate Taxes on all premises for suites B,C,D,E, & F

6. SECURITY DEPOSIT. Article 1 7 of the Lease and Article 6 of the Third Amendment
to Lease, (Security Deposit), shall hereinafter provide as follows

Lessor acknowledges that Lessee currently has on account $5,700 00 which Lessee
agrees to increase to $8,539 00 by June 30, 1999

7. EFFECTIVENESS OF LEASE. Except as set forth 1n this Fifth Amendment to Lease, all of the

provistons of the Lease shall remain unchanged and 1n full force and effect

8. CORPORATE AUTHORITY, If Lessee 1s a corporation, Lessee represents and warrants that this
Fifth Amendment to Lease and the undersigned's execution of this Fifth Amendment to Lease has been duly

authorized and approved by the corporation's Board of Directors The undersigned officers and representat:
of the corporation executing this Fifth Amendment to Lease on behalf of the corporation represent and warr
that they are officers of the corporation with authority to execute this Fith Amendment to Lease on behalf o

the corporation

LESSOR" LESSEE-
KM COMPLEX,LP CTS Network Services, a Division of Datel
A Califormia Limited Partnership Systems, Inc , a California corporation
BY Keamny Mesa Complex LLC
Its General Partner
)
Robert Mashaal e William E Blue
TITLE Ma ger TITLE President

DATE A l”]j[éig DATE ”/ 2874

BY

TITLE

DATE




EXHIBIT “A-1”
(Expansion Premises)

KEARNY MESA COMPLEX
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SIXTH AMENDMENT TO LEASE
This Sixth Amendment to Lease dated February 9, 1999, 1s by and between KM Complex, L P,
a Califormia Limited Partnership (as Successor 1n Interest to RREEF WEST-V, Inc a Delaware
Corporation) ("Lessor"), whose address i1s 6256 Greenwich Dr, Suite #230, San Diego,
Cahiformia 92122, and CTS Network Services, a Division of Datel Systems, Inc, a Califormia

corporation ("Lessee"), whose address 1s 8913 Complex Drive, Suite B, San Diego, CA 92123,
who agree as follows

RECITALS This Sixth Amendment to Lease 1s made with reference to the following
facts and objectives

a Lessor and Lessee entered mto a written Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996, Second Amendment to Lease dated
August 1, 1996, Third Amendment to Lease dated September 18, 1996, Fourth
Amendment to Lease dated April 9, 1998, and Fifth Amendment to Lease dated
July 13, 1998 (collectively referred to as the "Lease"), in which Lessor leased to
Lessee, and Lessee leased from Lessor, premises located in the County of San
Diego, State of California, commonly known as 8913 Complex Drive, Suites B,
C, D, E & F San Diego, California 92123, (the "Premises"), and further described
as approximately 9,719 square feet

b The parties desire to alter the terms of the Lease, effective March 1, 1999, to
change the commencement date of the Expansion into 8913 Complex Drive,
Suite F, (as documented by the Fifth Amendment), from June 1, 1999 to
March 1, 1999

1. RENT_SCHEDULE. The rent schedule set forth in the Lease shall heremnafter be
amended as follows

]

Mimimum monthly rent shall be as follows

Rent for the period 3/1/99 through 7/31/99 shall be $8,400 00 per month
Rent for the period 8/1/99 through 3/31/00 shall be $8,542 00 per month
Rent for the period 4/1/00 through 7/31/00 shall be $10,205 00 per month
Rent for the period 8/1/00 through 7/31/01 shall be $10,715 00 per month
Rent for the period 8/1/01 through 7/31/02 shall be $11,251 00 per month
Rent for the period 8/1/02 through 7/31/03 shall be $11,814 00 per month

2 DELAY IN POSSESSION. Notwithstanding the commencement date for the Expansion
Premuses, (March 1, 1999), if for any reason Lessor cannot deliver possession of the Expansion
Premises to Lessee on said date Lessor shall not be subject to any hability therefor, nor shall such
failure affect the validity of the Lease, this Sixth Amendment to Lease, or the obligations of Lessee
hereunder In the event Lessor fails to timely deliver the Expansion Premises, Lessee’s sole
remedy shall be rental abatement on the Expansion Premuses on a per diem basis until the
Expansion Premises arg delivered There shall be no rent abatement for any delay in delivery of the
Expansion Premises which result from a Lessee Delay

3 EFFTECTIVENESS O LEASE Except as set forth in this Sixth Amendment to Lease, all
the provisions of the Lease shall remain unchanged and 1n full force and effect
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4, CORPORATE AUTHORITY. IfLessee 1s acorporation, Lessee represents and warrants that this
Sixth Amendment to Lease and the undersigned's execution of this Sixth Amendment to Lease has been
duly authornized and approved by the corporation's Board of Directors The undersigned officers and
representatives of the corporation executing this Sixth Amendment to Lease on behalf of the corporation
represent and warrant that they are officers of the corporation with authornty to execute this Sixth
Amendment to Lease on behalf of the corporation

LESSOR.

KM COMPLEX, L P
A California Limuted Partnership

BY Kearny Mesa Complex LLC

LESSEE.

CTS Network Services, a Division of Datel
Systems, Inc , a California corporation

Its General Partner
BY // W OL BY
/" Robert Mashaal
TITLE Manager TITLE
DATE Z/?/« / 14 DATE
{ l

BY
TITLE
DATE

Page 2 of 2

betg(C .

Willilam E Blue

President
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SEVENTH AMENDMENT TO LEASE

This Seventh Amendment to Lease dated May 21, 1999, 1s by and between KM Complex, LP, a
Califorma Limited Partnership (as Successor in Interest to RREEF WEST-V, Inc a Delaware
Corporation) ("Lessor"), whose address 1s 6256 Greenwich Dr, Suite #230, San Diego,
Califormia 92122, and CTS Network Services, a Division of Datel Systems, Inc, a California

corporation ("Lessee"), whose address 1s 8913 Complex Dnive, Suite B, San Diego, CA 92123,
who agree as follows

RECITALS. This Seventh Amendment to Lease 1s made with reference to the following
facts and objectives

A Lessor and Lessee entered into a wrntten Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996, Second Amendment to Lease dated
August 1, 1996, Third Amendment to Lease dated September 18, 1996, Fourth
Amendment to Lease dated April 9, 1998, Fifth Amendment to Lease dated July 13,
1998, and Sixth Amendment to Lease dated February 9, 1999 (collectively referred to
as the "Lease™"), in which Lessor leased to Lessee, and Lessee leased from Lessor,
premuses located 1n the County of San Diego, State of California, commonly known
as 8913 Complex Drive, Suttes B, C, D, E & F San Diego, Califormia 92123, (the
"Premuses"), and further described as approximately 9,719 square feet

B The parties desire to alter the terms of the Lease to expand the premises and extend
the term

1 TERM Article 3 of the Lease (‘Term’) shall hereinalter provide as follows

The Term of the Lease shall be extended for ten (10) months commencing on June 1,
1999 and ending on May 31, 2004 unless sooner terminated pursuant to any provision
hereof

2 PREMISES Article 1 2 of the Lease, (“Premises”) shall hereinafter be modified as
follows

Effective June 1, 1999 Lessor hereby leases to Lessee and Lessee leases from Lessor for
the term, at the rental, and upon all of the conditions set forth herein, that certain real
property situated 1n the County of San Diego, State of Califormia, commonly known as
8913 Complex Drive, Suites B, C ,D, E and F and 8909 Complex Drive Suites A&B
described as 12,486 square feet (altered from the Lease by the addition of 8909 Complex
Drive Suites A&B, comprising 2,767 square feet as further described 1n Exhibit A-1
attached hereto)

3 RENT SCHEDULE The rent schedule set forth in the Lease shall heremafter be
amended as follows

Minimum monthly rent shall be as follows

Rent for the period 6/1/99 through 7/31/99 shall be $10,779 62 per month
Rent for the period 8/1/99 through 3/31/00 shall be $10,976 96 per month
Rent for the pertod 4/1/00 through 7/31/00 shall be $13,155 35 per month
Rent for the period 8/1/00 through 7/31/01 shall be $13,758 70 per month
Rent for the period 8/1/01 through 7/31/02 shall be $14,460 72 per month
Rent for the period 8/1/02 through 7/31/03 shall be $15,189 74 per month
Rent for the period 8/1/03 through 5/31/04 shall be $15,946 46 per month

4 CONDITION OF PREMISES Lessee hereby acknowledges and agrees that, prior to the
execution of the Lease, Lessee has performed all inspections of the Premises that Lessee
deems necessary or appropriate, and Lessee hereby accepts the Premuses 1n 1ts "As-Is"
current condition Lessor shall provide no Tenant Improvement allowance for the

Initial
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Premises Lessee further acknowledges that neither Lessor nor any agent of Lessor has

made any representation or warranty with respect to the Premises or its suitability for the
conduct of Lessee's business therein  The taking of possession of the Premises by Lessee
shall conclusively establish that the Premises were, at such time, 1n satisfactory condition

SECURITY DEPOSIT Article 1 7 of the Lease , Article 6 of the Third Amendment
and Article 6 of the Fifth Amendment to Lease, (Security Deposit), shall heremnafter
provide as follows

Lessor acknowledges that Lessee currently has on account $8,539 00 which Lessee
agrees to ncrease to $15,946 46 upon execution of this Amendment

CORPORATE AUTHORITY. IfLessee s a corporation, Lessee represents and warrants

that this Seventh Amendment to Lease and the undersigned's execution of this Seventh Amendment
to Lease has been duly authorized and approved by the corporation's Board of Directors The
undersigned officers and representatives of the corporation executing this Seventh Amendment to
Lease on behalf of the corporation represent and warrant that they are officers of the corporation
with authornity to execute this Seventh Amendment to Lease on behalf of the corporation

BROKER’S FEE. Lessee warrants and represents that Lessee has not dealt with any
real estate broker or agent 1n connection with the Lease or 1ts negotiation Lessee shall
indemnify and hold Lessor and the Premises harmless from and against any and all costs,
expenses and liability (including actual attorney's fees and court costs) for any
compensation, commuission or fees claimed by any other real estate broker or agent in
connection with the Lease or 1ts negotiation based upon any act of Lessee

COMMON AREA OPERATING EXPENSES Lessee shall pay to Lessor during the term hereof,
in addition to,the Base Rent, Lessee’s Share of all Common Area Operating Expenses

EFFECTIVENESS OF LEASE Except as set forth in this Seventh Amendment to Lease, all
of the provisions of the Lease shall remain unchanged and 1n full force and effect

LESSOR LESSEE.

KM COMPLEX,L P CTS Network Services, a Division of Datel
A Califormia Limited Partnership Systems, Inc , a California corporation

TITLE

DATE

Kearny Mesa Complex LLC

4 S . b

Robert Mashaal William E Blue

Magnager TITLE President

g\’\ \0\‘-\ DATE 5725197

BY

TITLE

DATE
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EIGHTH AMENDMENT TO LEASE

This Eighth Amendment to Lease dated September 13, 1999, 1s by and between KM Complex,
L P, a Cahforma Limited Partnership (as Successor in Interest to RREEF WEST-V, Inc a
Delaware Corporation) ("Lessor"), whose address 1s 6256 Greenwich Dr, Suite #230, San
Diego, Califorma 92122, and CTS Network Services, a Division of Datel Systems, Inc, a
Califormia corporation ("Lessee"), whose address 1s 8913 Complex Dnive, Suite B, San Diego,
CA 92123, who agree as follows

RECITALS This Eighth Amendment to Lease 1s made with reference to the following
facts and objectives

A Lessor and Lessee entered into a wntten Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996, Second Amendment to Lease dated
August 1, 1996, Third Amendment to Lease dated September 18, 1996, Fourth
Amendment to Lease dated Apnl 9, 1998, Fifth Amendment to Lease dated July 13,
1998, Sixth Amendment to Lease dated February 9, 1999, and Seventh Amendment
to Lease dated May 21, 1999 (collectively referred to as the "Lease"), in which Lessor
leased to Lessee, and Lessee leased from Lessor, premises located in the County of
San Diego, State of Cahiformia, commonly known as 8913 Complex Drive, Suites B,
C, D, E & F and 8909 Complex Drive Suites A&B, San Diego, Califorma 92123, (the
"Premuses"), and further described as approximately 12,486 square feet

B The parties desire to alter the terms of the Lease to expand the premises and extend
the term

1 TERM Article 3 of the Lease (“Term’) shall heremnafter provide as follows

The Term of the Lease shall be extended for five (5) months from and after May 31, 2004
through October 31, 2004 unless sooner terminated pursuant to any provision hereof

2 PREMISES Article 1 2 of the Lease, (“Premises”) shall heremafter be modified as
follows

Effective November 4, 1999 Lessor hereby leases to Lessee and Lessee leases from
Lessor for the term, at the rental, and upon all of the conditions set forth herein, that
certain real property situated in the County of San Diego, State of Cahformia, commonly
known as 8913 Complex Dnive, Suites B, C ,D, E ,F, & I and 8909 Complex Drive Suites
A&B descnibed as 13,509 square feet (altered from the Lease by the addition of 8913
Complex Drive Suite I, compnising 1,023 square feet (the “Expansion Premises”) as
further described in Exhibit A-1 attached hereto)
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3 RENT SCHEDULE The rent schedule set forth in the Lease shall hereinafter be
amended as follows

Mimimum monthly rent shall be as follows

Rent for the period 11/4/99 through 11/30/99 shall be $11,897 66 per month
Rent for the period 12/1/99 through 3/31/00 shall be $11,999 96 per month
Rent for the peniod 4/1/00 through 7/31/00 shall be $14,178 35 per month
Rent for the period 8/1/00 through 10/31/00 shall be $14,781 70 per month
Rent for the penod 11/1/00 through 7/31/01 shall be $14,832 85 per month
Rent for the pennod 8/1/01 through 10/31/01 shall be $15,534 87 per month
Rent for the period 11/1/01 through 7/31/02 shall be $15,588 58 per month
Rent for the penod 8/1/02 through 10/31/02 shall be $16,317 60 per month
Rent for the period 11/1/02 through 7/31/03 shall be $16,373 99 per month
Rent for the period 8/1/03 through 10/31/03 shall be $17,130 71 per month
Rent for the period 11/1/03 through 5/31/04 shall be $17,189 92 per month
Rent for the period 6/1/04 through 10/31/04 shall be $17,987 25 per month

4 CONDITION OF PREMISES Lessee hereby acknowledges and agrees that, prior to the
execution of this Amendment, Lessee has performed all inspections of the Premises and
Expansion Premises that Lessee deems necessary or appropriate, and Lessee hereby
accepts the Premises and the Expansion Premises 1n thetr "As-Is" current condition
Lessor shall provide no Tenant Improvement allowance for the Premises or Expansion
Premises Lessee further acknowledges that neither Lessor nor any agent of Lessor has
made any representation or warranty with respect to the Premises or Expansion Premises
or their smtability for the conduct of Lessee's business therein The taking of possession
of the Premises and Expansion Premuses by Lessee shall conclusively establish that the
Premises and Expansion Premises were, at such time, n satisfactory condition

5 SECURITY DEPOSIT. Article 1 7 of the Lease , Article 6 of the Third Amendment,
Article 6 of the Fifth Amendment, and Article 5 of the Seventh Amendment to Lease,
(Secunty Deposit), shall heremafter provide as follows

Lessor acknowledges that Lessee currently has on account $15,946 46 which Lessee
agrees to mcrease by $1,243 46 upon execution of this Amendment, for a total Security
Deposit of $17,189 92

6. CORPORATE AUTHORITY  If Lessee 1s a corporation, Lessee represents and warrants
that this Exghth Amendment to Lease and the undersigned's execution of this Fighth Amendment
to Lease has been duly authonzed and approved by the corporation's Board of Directors The
undersigned officers and representatives of the corporation executing this Eighth Amendment to
Lease on behalf of the corporation represent and warrant that they are officers of the corporation
with authority to execute this Eighth Amendment to Lease on behalf of the corporation
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7 BROKER’S FEE = Lessee warrants and represents that Lessee has not dealt with any
real estate broker or agent 1n connection with the Lease or its negotiation Lessee shall
indemmfy and hold Lessor and the Premises harmless from and against any and all costs,
expenses and hability (including actual attorney's fees and court costs) for any
compensation, commuission or fees claimed by any other real estate broker or agent 1n
connection with the Lease or its negotiation based upon any act of Lessee

8 DELAY IN POSSESSION. Notwithstanding the commencement date for the Expansion
Premises, (November 4, 1999), if for any reason Lessor cannot deliver possession of the
Expansion Premises to Lessee on said date Lessor shall not be subject to any liability
therefor, nor shall such failure affect the vahdity of the Lease, this Eighth Amendment to
Lease, or the obligations of Lessee hereunder In the event Lessor fails to timely deliver
the Expansion Premises, Lessee’s sole remedy shall be rental abatement on the Expansion
Premises on a per diem basis until the Expansion Premuses are delivered There shall be no
rent abatement for any delay in delivery of the Expansion Premises which result from a
Lessee Delay

9 EFFECTIVENESS OF LEASE. Except as set forth 1n this Eighth Amendment to Lease, all
of the provisions of the Lease shall remain unchanged and 1n full force and effect

LESSOR: LESSEE
KM COMPLEX, L P CTS Network Services, a Division of Datel
A Califorma Limted Partnership Systems, Inc , a California corporation

BY Kearny Mesa Complex LLC

Its General Partner
4 /&ﬁz é/ BY [“"1/)7 e
) Robert Mashaal Wilham E Blue
TITLE Manager TITLE President
<
DATE lz)l\'/ﬂﬂ DATE 7/15199
[ B

BY
TITLE
DATE
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EXHIBIT A-1
Expansion Premises

This Sste plan 1s mtended only to show the gencral layout of the property or a part thercof Lessor
rescrves the nght to alier, vary, add to or omit, 1n whole or in part, any structures and/or improy cments,
and/or common arcas, and/or land arcas shown on this plan  All mcasurements and distances are
approxymate This plan 1s not to be scaled
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NINTH AMENDMENT TO LEASE

This Ninth Amendment to Lease dated February 10, 2000, 1s by and between KM Complex,
L P, a Calforma Limited Partnership (as Successor in Interest to RREEF WEST-V, Inc a
Delaware Corporation) ("Lessor"), whose address 1s 6256 Greenwich Dr, Suite #230, San
Diego, Cahforma 92122, and CTS Network Services, a Division of Datel Systems, Inc, a
Cahforma corporation ("Lessee"), whose address 1s 8913 Complex Drive, Suite B, San Diego,
CA 92123, who agree as follows

RECITALS This Nmth Amendment to Lease 1s made with reference to the following
facts and objectives

A Lessor and Lessee entered into a wniten Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996, Second Amendment to Lease dated
August 1, 1996, Third Amendment to Lease dated September 18, 1996, Fourth
Amendment to Lease dated April 9, 1998, Fifth Amendment to Lease dated July 13,
1998, Sixth Amendment to Lease dated February 9, 1999, Seventh Amendment to
Lease dated May 21, 1999 and Eight Amendment to Lease dated September 13, 1999
(collectively referred to as the "Lease"), in which Lessor leased to Lessee, and Lessee
leased from Lessor, premises located 1n the County of San Diego, State of Califorma,
commonly known as 8913 Complex Dnve, Suites B, C, D, E, F, & I and 8909
Complex Drive Suites A&B, San Diego, Califorma 92123, (the "Premises"”), and
further described as approximately 13,509 square feet

B. The parties desire to alter the terms of the Lease to expand the premises and extend
the term

1 TERM. Article 3 of the Lease (‘Term’) shall hereinafter provide as follows

The Term of the Lease shall be extended for five (5) months from and after October 31,
2004 through March 31, 2005 unless sooner terminated pursuant to any provision hereof

2 PREMISES Article 1 2 of the Lease, (“Premises’) shall hereinafter be modified as
follows

Effective Apnl 1, 2000 Lessor hereby leases to Lessee and Lessee leases from Lessor for
the term, at the rental, and upon all of the conditions set forth herein, that certain real
property situated 1n the County of San Diego, State of Cahforma, commonly known as
8913 Complex Dnve, Suites B, C ,D, E ,F, & I and 8909 Complex Dnive Suites A,B,&C
described as 14,613 square feet (altered from the Lease by the addition of 8909 Complex
Dnive Suite C, compnsing 1,104 square feet (the “Expanston Premises™) as further
described 1n Exhibit A-1 attached hereto)
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3 RENT SCHEDULE. The rent schedule set forth in the Lease shall heremafter be
amended as follows

Minimum monthly rent shall be as follows

Rent for the period 4/1/00 through 7/31/00 shall be $15,392 75 per month
Rent for the pertod 8/1/00 through 10/31/00 shall be $15,996 10 per month
Rent for the period 11/1/00 through 3/31/01 shall be $16,047 25 per month
Rent for the period 4/1/01 through 7/31/01 shall be $16,107 97 per month
Rent for the period 8/1/01 through 10/31/01 shall be $16,809 99 per month
Rent for the period 11/1/01 through 3/31/02 shall be $16,863 70 per month
Rent for the period 4/1/02 through 7/31/02 shall be $16,927 45 per month
Rent for the perntod 8/1/02 through 10/31/02 shall be $17,656 47 per month
Rent for the pertod 11/1/02 through 3/31/03 shall be $17,712 87 per month
Rent for the period 4/1/03 through 7/31/03 shall be $17,779 81 per month
Rent for the pertod 8/31/03 through 10/31/03 shall be $18,536 53 per month
Rent for the period 11/1/03 through 3/31/04 shall be $18,595 74 per month
Rent for the period 4/1/04 through 5/31/04 shall be $18,666 03 per month
Rent for the period 6/1/04 through 10/31/04 shall be $19,463 36 per month
Rent for the period 11/1/04 through 3/31/05 shall be $20,362 72 per month

4 CONDITION OF PREMISES Lessee hereby acknowledges and agrees that, prior to the
execution of this Amendment, Lessee has performed all inspections of the Premises and
Expansion Premises that Lessee deems necessary or appropnate, and Lessee hereby
accepts the Premises and the Expansion Premises 1n their "As-Is" current condition
Lessor shall provide no Tenant Improvement allowance for the Premises or Expansion
Premuses Lessee further acknowledges that neither Lessor nor any agent of Lessor has
made any representation or warranty with respect to the Premises or Expansion Premises
or their suitability for the conduct of Lessee's business therein The taking of possession
of the Premises and Expansion Premises by Lessee shall conclusively establish that the
Premises and Expansion Premises were, at such time, 1n satisfactory condition

5 SECURITY DEPOSIT Article 1 7 of the Lease , Article 6-of the Third Amendment,
Article 6 of the Fifth Amendment, Article 5 of the Seventh Amendment, and Article 5 of
the Eighth Amendment to Lease, (Securnity Deposit), shall heremafter provide as follows

Lessor acknowledges that Lessee currently has on account $17,189 92 which Lessee
agrees to 1ncrease by $1,476 11 upon execution of this Amendment, for a total Secunity
Deposit of $18,666 03

6 CORPORATE AUTHORITY _  If Lessee 1s a corporation, Lessee represents and warrants
that this Ninth Amendment to Lease and the undersigned's execution of this Ninth Amendment
to Lease has been duly authorized and approved by the corporation's Board of Directors The
undersigned officers and representatives of the corporation executing this Ninth Amendment to
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Lease on behalf of the corporation represent and warrant that they are officers of the corporation
with authonty to execute this Ninth Amendment to Lease on behalf of the corporation

BROKER’S FEE. Lessee warrants and represents that Lessee has not dealt with any
real estate broker or agent in connection with this Nmth Amendment to Lease or 1ts
negotiation Lessee shall indemmfy and hold Lessor and the Premises harmless from and
against any and all costs, expenses and hability (including actual attorney's fees and court
costs) for any compensation, commisston or fees claimed by any other real estate broker
or agent 1n connection with this Ninth Amendment to Lease or its negotiation based upon
any act of Lessee

DELAY IN POSSESSION. Notwithstanding the commencement date for the Expansion
Premmses, (April 1, 2000), if for any reason Lessor cannot deliver possession of the
Expansion Premises to Lessee on said date Lessor shall not be subject to any hability
therefor, nor shall such failure affect the validity of the Lease, this Ninth Amendment to
Lease, or the obhgations of Lessee hereunder In the event Lessor fails to timely dehiver
the Expansion Premises, Lessee’s sole remedy shall be rental abatement on the Expansion
Premises on a per diem basis until the Expansion Premises are delivered There shall be no
rent abatement for any delay in delivery of the Expansion Premises which result from a
Lessee Delay

LEASING FEE. Lessee shall pay to Lessor, upon execution of this Ninth Amendment to Lease, a
Leasing Fee in the amount of One Thousand Five Hundred Dollars ($1,500 00)

[INTENTIONALLY LEFT BLANK]
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10. EFFECTIVENESS OF LEASE Except as set forth in this Ninth Amendment to Lease, all
of the provisions of the Lease shall remamn unchanged and 1n full force and effect

LESSOR LESSEE
KM COMPLEX, L P CTS Network Services, a Division of Datel
A California Limited Partnership Systems, Inc , a Califorma corporation

BY Kearny Mesa Complex LLC
Its Geperal Partne

BY T M QZLJ— BY /Mfc(é;.

U l%obert Mashaal Wilham E Blue
TITLE Manager TITLE President
DATE  Lfclo DATE z2ftefo©
BY
TITLE
DATE
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EXHIBIT A-1

Expansion Premises

KEARNY MESA COMPLEX
San Diego, Cahfornia

Address 8909 Complex Drive, Suite C
Totaling 1,104 Square Feet

This plan 1s intended only to show the general layout of the property or a part thereof Lessor
reserves the nght to alter, vary, add to or omit, in whole or in part, any structures, and/or
improvements, and/or common areas, and/or land areas shown on this plan All measurements
and distances are approximate This plan is not to be scaled
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TENTH AMENDMENT TO LEASE

This Tenth Amendment to Lease dated May 16, 2000, 1s by and between KM Complex, L P, a
Califorma Limited Partnership (as Successor in Interest to RREEF WEST-V, Inc a Delaware
Corporation) ("Lessor"), whose address 1s 6256 Greenwich Dr, Suite #230, San Diego,
Califormia 92122, and CTS Network Services, a Division of Datel Systems, Inc, a Cahforma
corporation ("Lessee"), whose address 1s 8913 Complex Drnive, Suite B, San Diego, CA 92123,
who agree as follows

RECITALS This Tenth Amendment to Lease 1s made with reference to the following
facts and objectives

A. Lessor and Lessee entered into a written Lease dated October 4, 1995, First
Amendment to Lease dated January 10, 1996, Second Amendment to Lease dated
August 1, 1996, Third Amendment to Lease dated September 18, 1996, Fourth
Amendment to Lease dated Apnil 9, 1998, Fifth Amendment to Lease dated July 13,
1998, Sixth Amendment to Lease dated February 9, 1999, Seventh Amendment to
Lease dated May 21, 1999, Eighth Amendment to Lease dated September 13, 1999,
and Ninth Amendment to Lease dated February 10, 2000 (collectively referred to as
the "Lease"), in which Lessor leased to Lessee, and Lessee leased from Lessor,
premises located in the County of San Diego, State of Califormia, commonly known
as 8913 Complex Drnive, Suites B, C, D, E, F, & 1 and 8909 Complex Drive Suites
A,B,&C San Diego, Califorma 92123, (the "Premises"), and further described as
approximmately 14,613 square feet

B The parties desire to alter the terms of the Lease to expand the premises and extend
the term

TERM Article 3 of the Lease (‘Term’”) shall heremafter provide as follows

The Term of the Lease shall be extended for two (2) months from and after March 31,
2005 through May 31, 2005 unless sooner terminated pursuant to any provision hereof

PREMISES Article 1 2 of the Lease, (“Premuses”) shall heremnafter be modified as
follows

Effective June 1, 2000 Lessor hereby leases to Lessee and Lessee leases from Lessor for
the term, at the rental, and upon all of the conditions set forth herein, that certain real
property situated in the County of San Diego, State of Califorma, commonly known as
8913 Complex Dnive, Suites B, C ,D, E ,F, G,& I and 8909 Complex Drive Suites
A,B,&C described as 16,988 square feet (altered from the Lease by the addition of 8913
Complex Dnive Suite G, comprising 2,375 square feet (the “Expansion Premises™) as
further described in Exhibit A-1 attached hereto) The Premuses shall also include three
(3) parking spaces for installation of one (1) generator The location of said generator
will be adjacent to Lessee’s existing generator The approximate location 1s described in
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Exhibit A-1 attached hereto The actual location shall be agreed to by Lessee and Lessor
prior to the installation of the generator

RENT SCHEDULE. The rent schedule set forth in the Lease shall hereinafier be
amended as follows

Minimum monthly rent shall be as follows

Rent for the period 6/1/00 through 7/31/00 shall be $19,080 25 per month
Rent for the period 8/1/00 through 10/31/00 shall be $19,683 60 per month
Rent for the period 11/1/00 through 3/31/01 shall be $19,734 75 per month
Rent for the period 4/1/01 through 5/31/01 shall be $19,795 47 per month
Rent for the period 6/1/01 through 7/31/01 shall be $19,979 85 per month
Rent for the period 8/1/01 through 10/31/01 shall be $20,681 87 per month
Rent for the perniod 11/1/01 through 3/31/02 shall be $20,735 57 per month
Rent for the period 4/1/02 through 5/31/02 shall be $20,799 33 per month
Rent for the period 6/1/02 through 7/31/02 shall be $20,992 92 per month
Rent for the period 8/1/02 through 10/31/02 shall be $21,721 94 per month
Rent for the period 11/1/02 through 3/31/03 shall be $21,778 34 per month
Rent for the period 4/1/03 through 5/31/03 shall be $21,845 28 per month
Rent for the period 6/1/03 through 7/31/03 shall be $22,048 55 per month
Rent for the period 8/1/03 through 10/31/03 shall be $22,805 27 per month
Rent for the period 11/1/03 through 3/31/04 shall be $22,864 48 per month
Rent for the period 4/1/04 through 5/31/04 shall be $22,934 78 per month
Rent for the period 6/1/04 through 10/31/04 shall be $23,945 54 per month
Rent for the period 11/1/04 through 3/31/05 shall be $24,844 90 per month
Rent for the period 4/1/05 through 5/31/05 shall be $25,863 03 per month

CONDITION OF PREMISES Lessee hereby acknowledges and agrees that, prior to the
execution of this Amendment, Lessee has performed all inspections of the Premises and
Expansion Premises that Lessee deems necessary or appropriate, and Lessee hereby
accepts the Premises and the Expansion Premises 1n their "As-Is" current condition
Lessor shall provide no Tenant Improvement allowance for the Premises or Expansion
Premuses Lessee further acknowledges that neither Lessor nor any agent of Lessor has
made any representation or warranty with respect to the Prermises or Expanston Premises
or their surtability for the conduct of Lessee's business therein The taking of possession
of the Premises and Expansion Premises by Lessee shall conclusively establish that the
Premises and Expansion Premises were, at such time, 1n satisfactory condition
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SECURITY DEPOSIT Article 1 7 of the Lease , Article 6 of the Third Amendment,
Article 6 of the Fifth Amendment, Article 5 of the Seventh Amendment, Article 5 of the
Eighth Amendment, and Article 5 of the Ninth Amendment to Lease, (Security Deposit),
shall hereinafter provide as follows

Lessor acknowledges that Lessee currently has on account $18,666 03 which Lessee
agrees to increase by $3,752 88 upon execution of this Amendment, for a total Secunty
Deposit of $22,418 91

CORPORATE AUTHORITY. IfLessee 1s a corporation, Lessee represents and warrants
that this Tenth Amendment to Lease and the undersigned's execution of this Tenth Amendment
to Lease has been duly authornized and approved by the corporation's Board of Directors The
undersigned officers and representatives of the corporation executing this Tenth Amendment to
Lease on behalf of the corporation represent and warrant that they are officers of the corporation
with authority to execute this Tenth Amendment to Lease on behalf of the corporation

BROKER’S FEE  Lessee warrants and represents that Lessee has not dealt with any
real estate broker or agent 1n connection with this Tenth Amendment to Lease or its
negotiation Lessee shall indemmfy and hold Lessor and the Premises harmless from and
against any and all costs, expenses and hiability (including actual attorney's fees and court
costs) for any compensation, commission or fees claimed by any other real estate broker
or agent in connection with this Tenth Amendment to Lease or 1ts negotiation based upon
any act of Lessee

DELAY IN POSSESSION. Notwithstanding the commencement date for the Expansion
Premises, (June 1, 2000), if for any reason Lessor cannot deliver possession of the
Expansion Premuses to Lessee on said date Lessor shall not be subject to any hability
therefor, nor shall such failure affect the validity of the Lease, this Tenth Amendment to
Lease, or the obligations of Lessee hereunder In the event Lessor fails to timely deliver
the Expansion Premises, Lessee’s sole remedy shall be rental abatement on the Expansion
Premises on a per diem basis until the Expansion Premises are delivered There shall be no
rent abatement for any delay in delivery of the Expansion Premises which result from a
Lessee Delay

[INTENTIONALLY LEFT BLANK]
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9. EFFECTIVENESS OF LEASE. Except as set forth in this Tenth Amendment to Lease, all
of the provisions of the Lease shall remain unchanged and 1n full force and effect

LESSOR- LESSEE:
KM COMPLEX, L P CTS Network Services, a Division of Datel
A Cahforma Limited Partnership Systems, Inc , a Califorma corporation
Kearny Mesa Complex LLC
Its Geneyal Partner
‘Z M \[ L/ % OL w 2
ert Mashaal Willhlam E Blue
TITLE Man g TITLE President , 7t/ 1AL Yy arc e
DATE - j j 29 DATE
7
BY
TITLE
DATE
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EXHIBITA -1

Expansion Premises

KEARNEY MESA COMPLEX
San Diego, Califorma

Address 8913 Complex Dnve, Suite G

Totaling 2 375 Square Feet

This plan 1s mntended only to show the general layout of the property or a part thereof
Lessor reserves the nght to alter, vary add to or omit, in whole or 1n part, any structures,
and/or improvements, and/or common areas, and/or land areas shown on this plan All
measurements and distances are approximnate This plan 1s not to be scaled
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ELEVENTH AMENDMENT TO LEASE

This Eleventh Amendment to Lease (“Amendment™) dated effective as of November 1, 2000 (the
“Effective Date™) 1s by and between KM COMPLEX, L.P., a Cabfornia limited parmership
(successor-in-mterest to RREEF West-V, Inc., 2 Delaware corporation) ("Lessor”), and CTSnet,
INC (formerly known as CTS ACQUISITION, INC.), a Delaware corporation ("Lessee™). and
1s entered nto with reference to the recitals set forth below

RECITALS

A, RREEF West-V, Inc (predecessor-in-mterest to Lessor) and CTS Network
Services, a division of Datel Systems, Inc, 2 Califorma corporation (predecessor-in-interest to
Lessee) entered into that certain Standard Industnal/Commercial Mulu-Tenant Lease-Gross
dated October 4 1995, that certain First Amendment to Lease dated Janvary 10, 1996, that certain
Second Amendment to Lease dated August 1, 1996, that certain Thurd Amendment to Lease
dated September 18, 1996, and Lessor and CTS Network Services entered into that certain
Fourth Amendment to Lease dated Apnl 9, 1998, that certain Fifth Amendment to Lease dated
July 13, 1998, that certain Sixth Amendment to Lease dated February 9, 1999, that certan
Seventh Amendment to Lease dated May 21, 1999, that certamn Eighth Amendment to the Lease
dated September 13, 1999, that certain Ninth Amendment to Lease dated February 10, 2000, and
that certain Tenth Amendment to Lease dated May 16, 2000 (collecuvely, the "Lease") pursuant
to which Lessor 1s leasing to Lessee, and Lessee 1s leasing from Lessor, premises located in the
County of San Diego, State of Califormie, commonly known as 8913 Complex Dnive, Suites B,
C,D, E, F, G and I and 8909 Complex Drive, Suites A, B and C, San Diego, Califorma 92123
(the "Premuises"), and further described as 16,988 square feet.

B Lessee 1s an directly, wholly owned subsidiary of Allegiance Telecom, Inc, a
Delaware corporation ("Allegiance™)

C Allegiance 1s the "Guarantor” of the Lease pursuant 1o that ceriamn Guaranty of
Lease dated October 25, 2000 (*‘Guaranty of Lease”)

D The parties desire to amend the terms and conditions of the Lease to incorporate
Suite H ("Expansion Premuses"), consisting of approximately 1112 square feet, 1n the buildng
located at 8911 Complex Dnive, which 1s a portion of the buslding located at 8909-8993 Complex
Dnive, San Diego, Califorma 92123 (the "Building”), as depicted on Exhibit "A-1" attached
hereto and incorporated herewn, into the Premuses and extend the Term, on the terms and
conditions set forth below

NOW, THEREFORE, for good and valusble consideration, the recerpt and sufficiency of which
are hereby acknowledged, the parties agree as set forth below

AGREEMENT

1. Contingency This Amendment shall not be effective until the Guarantor has executed
the acknowledgment attached hereto and mcorporated herein

2, Defined Terms. Any capitalized terms not otherwise defined herem shall have the
meaning set forth 1n the Lease

3 As-Is Condition. Lessee acknowledges and agrees that the Expansion Premuses shall be
delivered to Lessee in therr "as-1s, Where-1s" condition wathout any representations and/or
warranties by Lessor and that any modifications that Lessee desires to make to the Expansion
Premuses shall be 'subject to the terms of the Lease, mcluding, withour Limitanon, Lessors
approval nghts. Léssor represents that the HVAC and Building systems serving the Expansion
Premuses are operational on the Effective Date and that Lessor has not received any notice of
building code violations with regard to the Expanston Premises

Eleventh Amendment 1o
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4. Modification of Lease Terms. Lessor's consent to this Amendment 1s conditioned on
Lessee agreemg to the following modifications to the Lease, and the Lease shall be deemed to be
50 amended

4.1  Term. The Term of the Lease for the Expansion Premises and the Premuses shall
terminate on October 31, 2005

4.2  Rent Schedule — Expansion Premises The monthly instaliment of Basz Rent
for the Expansion Premses ("Expansion Premuses Rent”) shall be One and 35/100 Dollars
(81 35) per rentable square foot for the first year the Expansion Premuses are subject to the terms
and conditions of the Lease, and increased at a rate of five percent (5%) per ammum thereafter in
accordance with the following schedule

Peniod 1on Premuses
Monthly Base Rent

Year ] $1,501 20

Year2 $1,576 26

Year 3 $1,655 07

Year 4 §$1,737 83

Year 5 S1,824 72

4.3  Rent Schedule. The Lease 1s hereby amended so that the monthly installment of
Base Rent for the g term shall include the Expansion Premises Rent, and shall be as set
forth in the following Schedule of Monthly Base Rent.

Lease Dates Monthly Base
Rent
1171700 — 3/31/01 $21,235 95
4/1701 = 5/31/01 $21,296.67

671701 = 7731701 $21,48705 |
8/1/01 = 10/31/01 $22,183 07
1171701 = 3731702 $2231183
471702 — 5/31/02 §22,375 59
6/1/02 - 7/31/02 $22,569.18 ‘
8/1/02-10/31/02 $§23,298.20
1171702 - 3/31/03 $23,433.41
~ 4/103-331703 | $23.50035 |
6/1/03 - 7/31703 $23,703 63
8/1/03 = 10/31703 $24,460 35
1171703 - 3/31/04 $24.602 31
471704 =5/31/04 $24,672.60 |
6/1/04 - 10731704 $25,683 36
1171704 = 3731705 $26,669.62
4/1705- 5/31705 $27,687 75
6/1/05 - 10/31/05 $29,685 04

44  Premises. The Lease 1s hereby revised to include the Expansion Premuses m the
defirution of “Premiises.” All of Lessee's obligations pursuant to the terms and condiions of the
Lease shall apply to the Expansion Prenuses 1 the same manner, effect, and enforceabihity as
they apply to the imtal Premuses, as expanded pursuant to the amendmenis set forth in Recital A
above The total rentable square footage of the Premuses 1s 18,100 square feet.

45  Lessee's Share of Qperating Expense Increases. Lessec’s Share of Common
Area Operating Expenses for the Building 15 currently eleven and 37/100 percent (11 37%), and
following the mcorporation of the Expansion Prenuses shall be Twelve percent (12%) Lessor
shall have the nght to adjust Lessee’s Share of Common Area Operatng Expenses based upon

any increases or decreases of allocations of square footage for other lessees within the Buildmg
or expansions of the Bmlding

Yale Properties USA/CTS Ngtwork Scrvices Page 2 of 5 hsor_\ég’
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4.6 Delivery of Expansion Premises. Lessor anticipates that the Expansion

Premiges will be available to Lessee on or around November 1, 2000 In the event Lessor does
not deliver possession of the Expansion Premuses by November 1, 2000, Lessor shall not be
deemed in breacl or default hereunder or under the terms and condinons of the Lease, or the
obligations thereunder, nor shall Lessor be subject to any hability therefore, nor shall such failure
affect the validity'of the Lease or this Amendment, or the obligations of Lessee under the Lease
or this Amendmerit, or extend the Term, but 1n such case, Lessee shall not be obhgated to pay the
Base Rent for the Expansion Premuses or Lessee's Share of Operanng Expenses for the
Expansion Premises until possession of the Expansion Premuses 1s delivered to Lessee In the
event Lessor has not delivered possession of the Expansion Premuses on or before November 30,
2000, Lessee shall have the nght to termunate this Amendment by written nouce to Lessor prior
to the date of acm‘al delivery of the Premuses by Lessor to Lessee

4.7 Security Deposit Arucle 1 7 of the Lease, Article 6 of the Third Amendment,
Article 6 of the Fifth Amendment, Article 5 of the Seventh Amendment, Article 5 of the Eighth
Amendment, Article 5 of the Ninth Amendment, and Article § of the Tenth Amendment to Lease
shall be revised 1o increase the Secunty Deposit as defined therein. Lessor acknowledges that
Lessee currently has on account $22,418 91 winch Lessee agrees 1o increase by $1,824 72 upon
execution of this Amendment so that the Security Deposit shall equal $24,243 63 Lessee shall
dehiver to Lessor a check n the amount of $1,824 72 wath the executed copy of this Amendment

48  Default of Gnarantor In the event of the occurrence of any of the following (1)
1f any material portton of Guarantor’s assets are seized, attached, subjected to a wnit, or are levied
upon, or come within the possession of any recciver, trustee, custodian or assignee for the benefit
of creditors and the same 1s not termunated or dismissed within thirty (30) days thereafter; (1) if a
petition under any state or federal bankrupicy or wnsolvency law or stature or any similar law or
regulation shall be filed by Guarantor, or 1f Guarantor shall make an assignment for the benefit
of creditors, (1) 1f Guarantor 1s enjoined, restramed or any way prevented by court order from
conducting all or any matenal part of Guarantor's obligations under the Guaranty under any
section or chapter of any state or federal bankruptcy or msolvency law or starute or any sumilar
law or regulation 1s filed against Guarantor or 1f any case or proceeding is filed against Guarantor
for liquidation of Guarantor's assets and such mnjunction, restramt or pettion 1s not dismussed or
stayed withun thirty (30) days after the entry or the filing thereof, (1v) 1f an application 1s made by
the Guarantor for the appowntment of a receiver, trustee, conscrvator or custodian for all or a
matenal portion of Guarantor's assets, (v) 1f an application is made by any person other than
Guarantor for the appomntment of a receiver, trustee, custodian or conservator for all or a material
portion of Guarantor's assets and the same 15 not disnussed within nety (90) days afier the
application therefor; (v1) 1f a notice of lien, levy or assessment 1s filed of record with respect to
all or a majonty of Guarantor's assets by the Umted States or any department, agency or
nstrumentality thereof or by any state, county, mumcipal or other governmental agency, or if
any taxes or debts owing at any time or tumes hereafter 1o any one of them becomes a lien or
encumbrance upon all or a matenal portion of Guarantor's assets, or (vn) 1f any representation or
warranty of the Guarantor made 1n Section 11 of the Guaranty of Lease shall be false 1n any
material respect ag of the effecuve date and/or execunon date of the Guaranry of Lease, then
Lessce shall obtamp the conumitment of an addstional guarantor (“Addmonal Guarantor™) for the
obligations set forth m the Guaranty of Lease and such Additional Guarantor shall execute a
guaranty that 15 sibstantally and matenally simular 1n form and substance to the Guaranty of
Lease, and which shall create jomnt and several hability between the Addinonal Guarantor and
the Guarantor In the event Lessor has not received from Lessee 2 copy of such additional
guaranty, executed by the Additional Guarantor, within tharty (30) days of the occurrence of any
of the preceding events, Lessee shall be m breach of the Lease, and Lessor shall be enntled to
exercise all of its remedies as set forth n Section 13 2 of the Lease This provision shall not
release Guarantor from 1ts obligations under the Guaranty of Lease, except w0 the extent such
obligations have been satisfied by the Addihonal Guarantor The Guarantor 1s not a third party
beneficiary of this Amendment.

5 Miscellaneous Provisions.

S.1  Attorneys' Fees and Costs If any hitigation, arbitranon or other proceeding
occurs between the parties ansing from or relating to this Amendment, the prevaihing party or
parties 1n such matter shall be entitled to recover from the Lessor or parties all costs and

expenses incurred thereby, mcluding, but not limited 1o, reasonable attormeys' fees and costs " v
g
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5.2 w. This Amendment shall be binding upon and nure to the
benefit of the parties heveto and their respective representatives, assigns, and successors

5.3 Governing Law This Amendment shall be governed by, construed, and
enforced 1n accordance with the internal laws of the State of Califorma. The parnes consent to
the jurisdiction of the courts of the State of Cahforma to resolve any dispute regardmg this
Agreement In mutual recogmtion of the fact that this Amendment 1is to be performed 1n San
Diego County, California, the parties agree that in the event of any civil acton 1s commenced
regarding this Amendment, San Dicgo County, Califormia, 1s thc only proper county for the
commencement and trial of such action

54  Severability If any part of this Amendment 1s held to be invalid or void by any
court of competent jurisdiction, the same shall be deemed severable from the remamder of this
Amendment and shall 1n no way affect any other portion hereof

5.3  Counterparts This Amendment may be executed In counterparts, which, when
taken together, shall constitute one fully executed onginal Facsimile signarures shall be treated
and have the same'effect as original signatures

5.6  Knowing and Veluntary Execution The parties each represent that they have

carcfully read this Amendment and know the contents hereof and that they sign the same frecly
and voluntanily The parties each further represent that each person execunng this Amendment
has the full and complete authonty to bind any ennty, corporation, jomt venwure, or partership
for which the person has executed the Amendment The parties and therr counsel have reviewed
and revised this Amendment, and the normal rule of construction to the effect that any
ambiguities n an agreement are to be resolved agamnst the drafiing parues shall not be used m
Interpreting this Amendment
i

S.7 E@Mﬂ In the event of a breach of this Amendment by any party
("Breaching Party"), the Breaching Party agrees to mmdemmnufy, protect, defend (with legal counsel
reasonably acceptgble to the other party) and hold harmless the other party and the other party's
Released Parties ffom and aganst all losses, damage, Liabilities, costs and expenses, including
reasonable attomey's fees and costs, which the other may wncur as the result of the breach of this
Amendment by the Breaching Party,

58 Brokers Each party represents and warrants to the other that 1t has not dealt
with any broker, finder or other party, whether or not hcensed, who may be entitled to a
commission, finder's fee or similar payment, and hereby indemmifies, protects, defends (with
legal counsel acceptable to the other party) and holds the other party free and harmliess from and
agamst any and al] costs and Liabihues, mcluding, without limitation, reasonable antorneys' fees,
for causes of action or proceedings which may be wnsttuted by any broker, agent or finder,
licensed or otherwase, claimng through, under or by reason of the conduct of such party in
connection with this transaction

59 Engre Amendment Modification This Amendment conshtutes the entire
Agreement between the parties pertauung to the subject matter hereof, and fully supersedes any
and all prior understandings, representations, warranties and agreements between the parties
relating to the subject matter hereof The terms of this Amendment can only be amended or

modified by a wnting, signed by duly suthonzed representatves of all parnes hereto, expressly
stating that such modification or amendment 1s mtended.

: \
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5.10 Effectiveness of Lease. Except as set forth i tlus Eleventh Amendment to
Lease, all of the provisions of the Lease shall remain unchanged and i full force and effect wath
respect to the Premuses as redefined herein.

IN WITNESS WHEREOF, Lessor and Lessee have executed this Amendment on the
day and year first above written

By execution hereof, each signatory certifies that this document has been approved by the
party for whioh he/she 1s signing, and that he/she 1s duly authorized 10 execute thus document on
behalf of such party

LESSOR* LESSEE:
KM COMPLEX, L.P., CTSnet, INC., a Delaware corporation
a Califormia imited partnership

vy Lonid € e

By  Keamy Mésa Complex, LLC, Kenneth C Close
Its Gene artn Name - Vice President
' Real Eatate & Cacilitics
[B@W Tide
By =
[Rabert Mashaal 7 ,
Moo /e
v
\Vl p

B
i Mark B Tresnowsht

Name Seruor Vice Premdent General
. = Counsel and Sccretary

i Title

ACKNOWLEDGEMENT AND CONSENT

Allegrance Telecom, Inc , a Delaware carporation and Guarantor of the Lease, acknowledges and
consents to the terms and conditions of the foregowng Eleventh Amendment to Lease dated November 1,
2000 and agrees that Guarantor’s obliganons pursuant to that certain Guaranry of Lease dated November
1, 2000 by Allegiance Telecom, Inc shall include Lessee's obligations as set forth m thus Amendment.

ALLEGIANCE TELECOM, INC., a
Delaware corporation

By Z’M‘L&% f%,_

{ Kenneth C Close
f Name  Vice President

Real Cstate & Tacilities

Tatle

)
By'@ -

A)

——

Mark B Tresnowshs
Namc Senvor Vice President General
Counscl and Secretary
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EXHIBIT A-1

Expansion Premises

KEARNY MESA COMPLEX
San Diego, Cahformia

Address 8911 Complex Dnive, Suite H
Totaling 1,112 Square Feet
This plan is intended only to show the general layout of the property or a part thereof Lessor
reserves the nght to alter, vary, add to or omit, in whole or in part, any structures, and/or

improvements, and/or common areas, and/or land areas shown on ths plan Al measurements
and distances are approximate This pian s not to be scaled
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CONSENT TO
ASSIGNMENT AND ASSUMPTION OF LEASE

KM Complex, L P, a Califorma corporation, ("Lessor") hereby consents ("Consent") to the
assignment to CTSnet, Inc, a Delaware corporation ("Assignee"), an indirectly, wholly owned
subsidiary of Allegiance Telecom, Inc, a Delaware corporation ("Allegiance"), of that certain
Standard Industrial/Commercial Multi-Tenant Lease-Gross dated October 4, 1995 between RREEF
West-V, Inc, a Delaware corporation, as predecessor-in-interest to Lessor, that certain First
Amendment to Lease dated January 10, 1996, that certain Second Amendment to Lease dated
August 1, 1996, that certain Third Amendment to Lease dated September 18, 1996, and Lessor and
Lessee entered into that certain Fourth Amendment to Lease dated Apnl 9, 1998, that certain Fifth
Amendment to Lease dated July 13, 1998, that certain Sixth Amendment to Lease dated February
9, 1999, that certan Seventh Amendment to Lease dated May 21, 1999, that certamn Eighth
Amendment to the Lease dated September 13, 1999, that certain Ninth Amendment to Lease dated
February 10, 2000, and that certain Tenth Amendment to Lease dated May 16, 2000 (collectively,
the "Lease") pursuant to which Lessor is leasing to Lessee, and Lessee 1s leasing from Lessor,
premuses located 1n the County of San Diego, State of Calhiforma, commonly known as 8913
Complex Dnive, Suites B, C, D, E, F, G and I and 8909 Complex Drnive, Suites A, B and C, San
Diego, Califorma 92123 (the "Premises"), and further described as 16,988 square feet (the "Lease")
between Lessor and CTS Network Services, a division of Datel Systems, Inc, a Cahforma
corporation ("Assignor”), said assignment to be evidenced by a wntten agreement in a form
substantially 1dentical to the "Assumption Agreement" attached hereto as Exhibit A (the

"Assignment")

Lessor hereby consents to the assignment to Assignee of all of the duties of performance
under the Lease by and between Lessor and Assignor, and, so long as all such obhgations have been
assumed by Assignee pursuant to the Assignment, hereby releases Assignor from its obhgations
pursuant to the Lease and agrees to look solely to Assignee, and to Guarantor pursuant to the
Guaranty of Lease as defined below, for performance of all claims, obhigations and duties ansing
from or relating to the Lease

This Consent shall replace and be substituted for that certamn Consent to Assignment and
~ Assumption of Lease dated October 25, 2000, by Lessor, which 1s hereby deleted, voided, and
shall have no legal effect

[SIGNATURES APPEAR ON FOLLOWING PAGE]

Yale/Allegiance
Consent to Assignment
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This Consent shall be contingent upon Lessor’s receipt of a Guaranty of Lease ("Guaranty
of Lease") executed by Allegiance Telecom, Inc , a Delaware corporation, guarantying Assignee’s
performance under the Lease, which shall be 1n the form attached hereto as Exhibit "B" The
Assignment shall not be effective without Lessor’s receipt of such Guaranty of Lease

LESSOR

KM COMPLEX,LP,
a Calhiforma hmited partnership

By  Keamy Mesa Complex, LLC,

Its General IZmr l}(/
w ALkl
Rcﬂpeﬁ/M

ashaal
Manager
Dated November 17, 2000

Yale/Allegiance
Consent to Assignment
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ASSUMPTION AGREEME

THIS ASSUMPTION AGREEMENT 18 dated as of this day of
2000, by and between CTS Acquisition, Inc, a Delaware corporation ("Buyer”) and Datel
Systems Incorporated, a Califorma corporation ("&_l}_e_r")

WHEREAS, pursuant to an Asset Purchase Agreement dated as of October 18, 2000 (the
"Asset Purchase Agreement”) by and between Seller, Buyer and certain other parties, Seller has
agreed to convey, transfer and assign to Buyer the Acquired Assets as defined n Section 2 1 of
the Asset Purchase Agreement

WHEREAS, pursuant to the Asset Purchase Agreement, Buyer has agreed to assume
only certain hiabilities of the Seller, and the parties desire to execute and deliver this Assumption
Agreement for the purpose of effecing Buyer's assumption of the Assumed Liabilities pursuant
to Section 2.3 of the Asset Purchase Agreement

WHEREAS, capitalized terms used and not defined heremn which are defined in the
Asset Purchase Agreement shall have the same meanmg ascnbed m the Asset Purchase
Agreement

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which 1s hereby acknowledged, the parties hereto do hereby agree as follows

1 Asswmption of Liabilities Buyer hereby assumes, and agrees to perform and
pay and discharge the Assumed Liabihities

2 Liabilities Not Assumed Buyer does not assume, agree to pay, perform or
discharge any of the Excluded Yaabilities

3 The Asset Purchase Agreement Nothing contamned m this Assumption
Agreement shall be deemed to supersede any of the obligations, agreements, covenants or
warranties of any of the parties contained m the Asset Purchase Agreement.

4 Incorporation of Certain Provisions The provisions of Sections 7 7(d) through
7 7(m) and Sections 7 7(0) through 7 7(s) of the Asset Purchase Agreement are hereby
mcorporated herein by this reference as if fully stated heremn.
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IN WITNESS WHEREOF, the partes hereto have caused this Assumption
Agreement to be executed as of the date first above written

DATEL SYSTEMS INCORPORATED

By
Name
Tatle
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IN WITNESS WHEREOF, the pmriicg hexcto have cansed this Assumption
Agreement to be executed as of the date firat above wntten.

€4 Wd9S:BT BaZ S "0

CTS ACQUISITION, INC.

By.
Nxme; Mark B, Tresnoweki
Title: Senjor Vice Premdent £ Secrctary

DATEL SYSTEMS INCORPORATED

el

By
Name: hd
s Gl o)

«2-
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TWELFTH AMENDMENT TO LEAS

This Twelfth Amendment to Lease (“Amendment”™) dated effective as of November 1, 2000 (the
“Effective Date™) 1s by and between KM COMPLEX, L.P., 2 Californa limited partmership
(successor-in-interest to RREEF West-V, Inc , a Delaware corporation) ("Lessor™), and CTSnet,
INC. (formerly known as CTS ACQUISITION, INC.), a Delaware corporanon ("Lessee”), and
1s entered mto with reference to the recitals set forth below

RECITALS

A RREEF West-V, Inc (predecessor-in-interest to Lessor) and CTS Network
Services, a division of Datel Systems, Inc, a Cahformia corporation (predecessor-m-interest to
Lessee) entered :mto that certain Standard Industrial/Commercial Mulu-Tenant Lease-Gross
dated October 4, 1995, that certamn First Amendment to Lease dated January 10, 1996, that
certain Second Amendment to Lease dated August 1, 1996, that certain Third Amendment to
Lease dated September 18, 1996, and Lessor and CTS Network Services entered into that certan
Fourth Amendment to Lease dated April 9, 1998, that certain Fifth Amendment 10 Lease dated
July 13, 1998, that certain Sixth Amendment to Lease dated February 9, 1999, that certan
Seventh Amendment to Lease dated May 21, 1999, that certain Fighth Amendment to the Lease
dated September 13, 1999, that certam Ninth Amendment to Lease dated February 10, 2000, that
certain Tenth Amendment to Lease dated May 16 2000, and Lessor and Lesses entered into that
certain Eleventh Amendment to Lease dated October 27, 2000 (collectvely, the "Lease”)
pursuant to which Lessor is leasing to Lessee, and Lessce 18 lcasing from Lessor, prenuses
located mm the County of San Diego, State of Califormia, commonly known as 8913 Complex
Dnve, Suttes B, C, D, E, F, G and I, 8909 Complex Drive, Sustes A, B and C, and 8911 Complex
Dnve, Sutte H San Diego, California 92123 (the "Premises”) and further descnbed as 18 100
square feet

B Lessee 1s an mdirectly wholly owned subsidiary of Allegiance Telecom, Inc, a
Delaware corporation ("Allegiance”)

C Allegiance 1s the "Guarantor” of the Lease pursuant to that certain Guaranty of
Lease dated October 25, 2000 (“Guaranty of Lease”)

D The parties desire to amend the terms and conditions of the Lease to incorporate
approximately 9278 square feet, in the building located at 8967, 8969, 8971, and 8977A
Complex Dnive ("Expansion Prenuses”), which 1s a portion of the buslding located at 8909-8993
Complex Dnive, San Diego, California 92123 (the "Bwlding"), as depicted on Exhibit "A-1"
attached hereto and incorporated heretn, into the Premises and extend the Term, on the terms and
conditions set forth below

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as set forth below

AGREEMENT

1. Contingency This Amendment shall not be effective until the Guarantor has executed
the acknowledgment attached hereto and incorporated heremn.

2. Defined Terms. Any capnalized terms not otherwise defined heremn shall have the
meanmg set forth 1 the Lease

3. As-Is Condition, Lessee acknowledges and agrees that the Expansion Premuses shall be
delivered to Lessee m therr "as-1s, where-1s" condition wathout any representations and/or
warranties by Lessor and that any modifications that Lessee desires to make to the Expansion
Premuses shall be subject to the terms of the Lease, wmcluding, wathout hmtahon, Lessor's
approval nghts Lelssor represents that the HVAC and Butlding systems serving the Expansion
Premuses are operational on the Effective Date and that Lessor has not recetved any nouce of
building code violations with regard to the Expansion Premises

O]
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4,  Modification of Lesse Terms. Lessor's consent to this Amendment is conditioned on
Lessee agreeing t? the following modifications to the Lease, and the Lease shall be deemed to be
so amended, |

41 Term. The Term of the Lease for the Expansion Premises and the Premuses shall
terminate on October 31, 2005

4.2 Rgt Schedule — Expansion Premises The monthly instaliment of Base Rent
for the Expansiop Premuses ("Expansion Premuses Rent") shall be One and 50/100 Dollars
($1 50) per rentable square foot for the first year the Expanston Premuses are subject to the terms
and conditions of'the Lease, and increased at a rate of five percent (5%) per annum thereafier in
accordance with the following schedule

1

Expansion Premises Per Square Foot
Peniod Monthly Base Rent Monthly Base Rent
| Yearl $13,917 00 $150
Year2 $14,612 85 S158
Year3 $15,343 49 S165
' Year 4 516,110 67 S174
Year§ $16,916 20 S1 82

4.3 Rent Schedule. The Lease 1s hereby amended so that the manthly installment of
Base Rent for the remamung term shall mclude the Expansion Premuses Rent, and shall be as set
forth 1n the following Schedule of Monthly Base Rent

Lease Dates Total Monthly

Rent
1171700 = 3731701 $35,15295
471/01 = 5/31/01 $33,213.67
6/1/01 - 7731701 $35,398 05
T 8/1/01— 10731701 | $36,10007 |
1171701 — 3731702 $36,924 68
4/1/02 - 5/31/02 $36,988.44
6/1702=7731702 337,182 03

8/1/02 — 10/31/02 $37.911 05
1171702 = 3731703 $38,776 90
471703 - 3/31/03 ~$38,843 84
 6/1003 - 7131703 | $39,047 12
8/1703 — 10/31/03 $39,803 84
1171703 — 3731704 $40,712 98
471704 — 5731704 $40,783 27 |
, 671704 — 10731704 $41,794 03
1171704 - 3/31/05 $43,585 82

4/1705- 5731705 $44,603 55
6/1/05 - 10/31/05 $46,601 24
|
44 mises. The Lease 1s hereby revised to include the Expansion Prenuses m the

defimtion of “Premuses.” All of Lessee's obligations pursuant to the terms and conditions of the
Lease shall apply to the Expansion Premuses in the same manner, effact, and enforceability as
they apply to the imtial Premises, as expanded pursuant to the amendments set forth w3 Recital A
above The total rentable square footage of the Prenuses 1s 27,378 square feet.

f

4.5  Lessee’s Share of Operating Expense Increases. Lessee's Share of Common
Area Operating Expenses for the Building 15 currently Twelve percent (12 00%), and followmng
the incorporation of the Expansion Prenuses shall be Eighteen and 16/100 percent (18 16%)
Lessor shall have the nght to adjust Lessee's Share of Common Area Operating Expenses based
upon any increases or decreases of allocations of other lessec's square footage within the
Buildimg, or expangions of the Building

N
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4.6 Delivery of Expansion Premises. Lessor anticipates that the Expansion
Premuises will be available to Lessee on or around November 1, 2000 In the event Lessor does
not deliver possession of the Expansian Premuses by November 1, 2000, Lessor shall not be
deemed 1n breach or default hercunder or under the tetms and conditons of the Lease, or the
obligations thereunder, nor shall Lessor be subject to any hiability therefore, nor shall such failure
affect the validity of the Lease or this Amendment, or the obhgations of Lessee under the Lease
or this Amendment, or extend the Term, but in such case, Lessee shall not be obhigated to pay the
Base Rent for the Expansion Premuses or Lessee's Share of Operanng Expenses for the
Expansion Premuses until possession of the Expansion Premises is dehivered 1o Lessee In the
event Lessor has ot delivered possession of the Expansion Premises on or before November 30,
2000, Lessee shall have the right to termmate this Amendment by wntien notice to Lessor prior
to the date of actual dehivery of the Premises by Lessor to Lessee

4.7 Security Deposit. Article 1 7 of the Lease, Article 6 of the Thud Amendment,
Article 6 of the Fifth Amendment, Article 5 of the Seventh Amendment, Article 5 of the Eighth
Amendment, Article 5 of the Ninth Amendment, and Article 5 of the Tenth Amendment, Article
4 of the Eleventh Amendment to Lease shall be revised to increase the Secunty Deposit as
defined theretn Lessor acknowledges that Lessee currently has on account Twenty Four
Thousand Two Hundred Forty-Three and 63/100 Dollars ($24,243.63) which Lessec agrees to
increase by Sixteen Thousand Nme Hundred Sixteen and 20/100 Dollars (816,916 20) upon
execution of this Amendment so that the Secunty Deposit shall equal Forty One Thousand One
Hundred Fifty-Nine and 83/100 Dollars (541,159 83) Lesses shall deliver 1o Lessor a check in
the amount of $16,916 20 with the executed copy of this Amendment.

4.8  Default of Guarantor In the event of the occurrence of any of the following (1)
if any material portion of Guarantor's assets are seized, attached, subjected to a wnit, or are levied
upon, or come within the possession of any receiver, trustee, custodian or assignee for the benefit
of creditors and the same is not terminated or dismissed within thirty (30) days thereafier; (1) if a
petition under any state or federal bankruptcy or 1nsolvency law or statute or any sumlar law or
regulation shall be filed by Guarantor, or 1f Guarantor shall make an assignment for the benefit
of creditors, (1u) 1f Guarantor 1s enjoined, restrained or any way prevented by court order from
conducting all or any matenal part of Guarantor's obligations under the Guaranty under any
section or chapter of any state or federal bankruptcy or msolvency law or statute or any sumlar
law or regulation 1s filed against Guarantor or if any casc or proceeding is filed agamst Guarantor
for iqudation of Guarantor’s assets and such injunction, restramt or peation s not dismissed or
stayed within thurty (30) days after the entry or the filing thereof, (1v) 1f an application 1s made by
the Guarantor for the appointment of a receiver, trustee, conservator or custodian for all or a
matenal portion of Guarantor's assets, (v) 1f an application 1s made by any person other than
Guarantor for the appointment of a recexver, trustee, custodian or conservator for all or a material
portion of Guarantor's assets and the same 1s not dismussed within munety (90) days after the
application therefor; (1) 1f a notice of hen, levy or assessment 1s filed of record with respect to
all or a majonty of Guarantor's assets by the Umted States or any department, agency or
mstrumentality thereof or by any state, county, municipal or other governmental agency, or if
any taxcs or debts owing at any tunc or tumes hereafter to any one of them becomes a lien or
encumbrance upon all or a matenal portion of Guarantor's assets, or (vi1) if any representation or
warranty of the Guarantor made m Section 11 of the Guaranty of Lease shall be false in any
maternal respect as of the effective date and/or execution date of the Guaranty of Lease, then
Lessee shall obtain the commitment of an additional guarantor (“Addinonal Guarantor™) for the
obligations set forth m the Guaranty of Lease and such Additional Guarantor shall execute a
guaranty that 1s substantially and matenally similar i form and substance to the Guaranty of
Lease, and which shall create joint and several hability between the Addinonal Guarantor and
the Guarantor. In'the event Lessor has not recetved from Lessec a copy of such additional
guaranty, executed by the Additional Guaramtor, within thirty (30) days of the occurrence of any
of the preceding cvents, Lessee shall be in breach of the Lease, and Lessor shall be enutled to
exercise all of its remedies as set forth 1n Secuon 13.2 of the Lease This provision shall not
release Guarantor from 1ts obligations under the Guaranty of Lease, except to the extent such
obligations have been satisfied by the Addironal Guarantor The Guarantor 1s not a thurd party
beneficiary of this Amendment

5. Miscellaneous Provisions.

5.1  Attorneys' Fees and Costs If any liigation, arbitration or other proceeding &
occurs between the parties ansing from or relating to this Amendment, the prevaihng party or \,\\p
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parties 1 such matter shall be entitled to recover from the Lessor or parties all costs and
expenses incurred thereby, meluding, but not lumited to, reasonable attorneys' fees and costs

5.2  Successors and Assigns This Amendment shall be binding upon and inure 10 the
benefit of the patties hereto and their respective representatives, assigns, and successors

53 Governing Law This Amendment shall be govemed by, construed, and
enforced 1n accordance with the mternal laws of the State of Califorma. The parties consent to
the jurisdiction of the courts of the State of California to resolve any dispute regardmg this
Agreement In mutual recogmtion of the fact that this Amendment 1s to be performed in San
Diego County, California, the parties agree that in the event of any ¢ivil action is commenced
regarding this Amendment, San Diego County, Califorma, 1s the only proper county for the
commencement and trial of such action

54  Severability If any part of this Amendment 1s held to be invalid or void by any
court of competent junsdiction, the same shall be deemed severable from the remainder of this
Amendment and shall 1n no way affect any other portion hereof

55 Counterparts This Amendment may be executed i counterparts, which, when
taken together, shall conshtute one fully executed ongmal Facsimile signatures shall be treated
and have the same effect as onginal signatures

5.6 Knbwing and Voluntary Execution The parhes each represent that they have
carefully read this. Amendment and know the contents hereof and that they sign the same freely
and voluntanly ¢ parties cach further represent that each person execuung this Amendment
has the full and complete authonty to bind any ennty, corporation, joint venture, or partnership
for which the person has executed the Amendment The parties and their counsel have reviewed
and revised this Amendment, and the normal rule of constuction 10 the effect that any
ambiguities In an agreement are to be resolved aganst the drafing parties shall not be used n
interpreting this Amendment.

57 Indemnification. In the event of a breach of tus Amendment by any party
("Breaching Party"), the Breachmng Party agrees to indemmyfy, protect, defend (with legal counsel
reasonably acceptable to the other party) and hold harmless the other party and the other party's
Released Parties ffom and agamnst all losses, damage, habilities, costs and expenses, mcluding
reasonable attormey's faes and casts, which the other may incur as the result of the breach of thus
Amendment by the Breaching Party

5.8 Brokers Each party represents and warrants to the other that 1t has not dealt with
any broker, finder or other party, whether or not licensed, who may be entitled to a commussion,
finder's fee or similar payment. and hereby indemmfies, protects, defends (with legal counsel
acceptable to the other party) and holds the other party free and harmless from and agamnst any
and all costs and habihitics, including, without limutation, reasonable attorneys' fees, for causes of
action or proceedings which may be instituted by any broker, agent or finder, licensed or
otherwise, claiming through, under or by reason of the conduct of such party in connection with
this transaction

5.9 Entire Amendment Modification This Amendment consututes the entire
Agreement between the parties pertaining to the subject matter hereof, and fully supersedes any
and all prior understandings, representations, warrantes and agreements between the parties
relating to the subject matter hereof The terms of this Amendment can only be amended or
modified by a wnting, signed by duly authonzed representatives of all parties hereto, expressly
stating that such meédification or amendment 1s intended.

\
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5.10 Eﬂecﬂvenm of Lease. Except as set forth in this Twelfth Amendment to
Lease, all of the pravisions of the Lease shall reman unchanged and in full force and effect with
respect to the Prc;msw as redefined heremn

IN WITNESS WHEREOF, Lessor and Lessee have executed this Amendment on the
day and year first above wnitten.

By execution hereof, each signatory certifies that this document has been approved by the
party for which he/she 1s signing, and that he/she 1s duly authonzed to execute this document on
behaif of such party

l'
LESSOR. LESSEE:
KM COMPLEX, L.P., CTSnet, INC., a Delaware corporation

a California limited partnershup
M E Hoe

By. Kearny Mesa Complex, LLC, Kenneth C Close

Its General Partner ame Vice Prewsdent
™ Real Cotate & Facilities
, A s

ertMaslmV

ager

By -

Mark B Tresnowshs
Name . Seruor Vice President, General
Counsel and Secretary

Title:

ACKNOWLEDGEMENT AND CONSENT

Allegance Telecom, Inc , a Delaware corporation and Guarantor of the Lease, acknowledges and
consents to the terms and conditions of the foregomg Twelfth Amendment to Lease dated November |,
2000, and agrees that Guarantor’s obligations pursuant to that certam Guaranty of Lease dated November
1, 2000 by Allegiange Telecom, Inc shall include Lessee's obligations as set forth m this Amendment

ALLEGIANCE TELECOM, INC,
a Delaware corporanon

éﬁm{ & e

Kenneth C Close
Vice President
Real Lutate & TCacilities

Title.

-

By

Mark B Iresnowsha
Name Sensor Vice President General

Counsel and Secretary

Tatle
B
1569119 S N
§
c\
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EXHIBIT A-l
Expansion Premiscs

KEARNY MESA COMPLEX
San Diego, California

Address' 8967, 8969, 8971, and 8977 Suitc A Complex Drive

Tolaling 9,278 Squarc Fect

Tlus preavises plan 15 iiended only to show the general layout of the properly or a part thereol  L2ssor
reserves the nght tqalter, vary, add to or omut, in whole or n part, any structures, and/or improvements,
and/or conimon argss, and/or land arcas shown on this plan  All measurements and aistances are
approximatc  This plan 15 not to be scaled
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THIRTEENTH AMENDMENT TO LEASE

This Thirteenth Amendment to Lease (“Amendment”) dated effective as of March 1, 2001 (the
“Effective Date”) 1s by and between KM COMPLEX, L.P., a Califorma Imited partnership
(successor-mn-interest to RREEF West-V, Inc, a Delaware corporation) ("Lessor"), and CTSnet,
INC. (formerly known as CTS ACQUISITION, INC ), a Delaware corporation ("Lessee"), and
1s entered into with reference to the recitals set forth below

RECITALS

A RREEF West-V, Inc (predecessor-in-interest to Lessor) and CTS Network
Services, a division of Datel Systems, Inc, a California corporation (predecessor-in-interest to
Lessee) entered into that certain Standard Industrial/Commercial Multi-Tenant Lease-Gross
dated October 4, 1995, that certain First Amendment to Lease dated January 10, 1996, that
certain Second Amendment to Lease dated August 1, 1996, that certain Third Amendment to
Lease dated September 18, 1996, and Lessor and CTS Network Services entered nto that certain
Fourth Amendment to Lease dated April 9, 1998, that certain Fifth Amendment to Lease dated
July 13, 1998, that certain Sixth Amendment to Lease dated February 9, 1999, that certan
Seventh Amendment to Lease dated May 21, 1999, that certain Eighth Amendment to the Lease
dated September 13, 1999, that certain Ninth Amendment to Lease dated February 10, 2000, that
certain Tenth Amendment to Lease dated May 16, 2000, and Lessor and Lessee entered into that
certain Eleventh Amendment to Lease dated October 27, 2000, and that certain Twelfth
Amendment to lease dated November 1, 2000 (collectively, the "Lease") pursuant to which
Lessor 1s leasing to Lessee, and Lessee 1s leasing from Lessor, premises located 1n the County of
San Diego, State of California, commonly known as 8913 Complex Drive, Suites B, C, D, E, F,
G and I, 8909 Complex Drive, Suites A, B and C, and 8911 Complex Drive, Suite H, and
approximately 9278 square feet, in the portions of the Building located at 8967, 8969, 8971 and
8977A Complex Drive, San Diego, Califorma 92123 (the "Premises"), and further described as
27,378 square feet

B Lessee 1s an indirectly wholly owned subsidiary of Allegiance Telecom, Inc, a
Delaware corporation ("Allegiance")

C Allegiance 1s the "Guarantor" of the Lease pursuant to that certain Guaranty of
Lease dated November 1, 2000 (“Guaranty of Lease™)

D The parties desire to amend the terms and conditions of the Lease to incorporate
approximately 1113 square feet in the portion of the Building located at 8909 Complex Drive,
Suite D, San Diego, Califormia 92123 ("Expansion Premises"), as depicted on Exhibit "A-1"
attached hereto and incorporated heren, into the Premises on the terms and conditions set forth
below

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as set forth below

AGREEMENT

1. Contingency This Amendment shall not be effective until the Guarantor has executed
the acknowledgment attached hereto and incorporated herein

2. Defined Terms. Any capitalized terms not otherwise defined herein shall have the
meaning set forth in the Lease

3. As-Is Condition. Lessee acknowledges and agrees that the Expansion Premises shall be
delivered to Lessee 1n their "as-1s, where-1s" condition without any representations and/or
warranties by Lessor and that any modifications that Lessee desires to make to the Expansion
Premuses shall be subject to the terms of the Lease, including, without limitation, Lessor's
approval rights Lessor represents that the HVAC and Building systems serving the Expansion
Premises are operational on the Effective Date and that Lessor has not received any notice of
building code violations with regard to the Expansion Premises

Yale Properties USA/CTS Network Services Page 1 of 5 Lessor
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4, Modification of Lease Terms. Lessor's consent to this Amendment 1s conditioned on
Lessee agreeing to the following modifications to the Lease, and the Lease shall be deemed to be
so amended

4.1  Term. The Term of the Lease for the Expansion Premuses and the Premises shall
terminate on October 31, 2005

4.2 Rent Schedule — Expansion Premises The monthly installment of Base Rent
for the Expansion Premuses ("Expansion Premuses Rent") shall be One and 50/100 Dollars
(81 50) per rentable square foot for the first year the Expansion Premises are subject to the terms
and conditions of the Lease, and increased at a rate of five percent (5%) per annum thereafter mn
accordance with the following schedule

Expansion Premises
Per Square Foot

Expansion Premises

Period Monthly Base Rent Monthly Base Rent
Year 1 $1,669 50 $150
Year 2 $1,752 98 $158
Year 3 $1,840 62 $165
Year 4 $1,932 65 $174
Year 5 $2,029 29 $182

4.3  Rent Schedule. The Lease 1s hereby amended so that the monthly installment of
Base Rent for the remaining term shall include the Expansion Premises Rent, and shall be as set
forth 1n the following Schedule of Monthly Base Rent

Lease Dates Total Monthly
Rent

4/1/01 -5/31/01 $36,883 17
6/1/01 = 7/31/01 $37,067 55

8/1/01 -10/31/01 $37,769 57
11/1/01 = 3/31/02 $38,594 18
4/1/02 - 5/31/02 $38,741 42
6/1/02 -7/31/02 $38,935 01
8/1/02 - 10/31/02 $39,664 03
11/1/02 - 3/31/03 $40,529 88
4/1/03 - 5/31/03 $40,684 46
6/1/03 - 7/31/03 $40,887 74
8/1/03 - 10/31/03 $41,644 46
11/1/03 - 3/31/04 $42,553 60
4/1/04 - 5/31/04 $42,715 92
6/1/04 - 10/31/04 $43,726 68
11/1/04 —3/31/05 $45,518 47
4/1/05-5/31/05 $46,633 24
6/1/05 - 10/31/05 $48,630 53

4.4  Premuses The Lease 1s hereby revised to include the Expansion Premises 1n the

definition of “Premises ” All of Lessee's obligations pursuant to the terms and conditions of the
Lease shall apply to the Expansion Premises in the same manner, effect, and enforceability as
they apply to the 1nitial Premuses, as expanded pursuant to the amendments set forth in Recital A
above The total rentable square footage of the Premuses 1s 28,491 square feet

4.5  Lessee’s Share of Operating Expense Increases. Lessee's Share of Common
Area Operating Expenses for the Building 1s currently Eighteen and 16/100 percent (18 16%),
and following the incorporation of the Expansion Premuses shall be Eighteen and 90/100 percent
(18 90%) Lessor shall have the right to adjust Lessee's Share of Common Area Operating
Expenses based upon any increases or decreases of allocations of other lessee's square footage
within the Building, or expansions of the Building

Yale Propertics USA/CTS Network Services
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4.6 Delivery of Expansion Premses. Lessee acknowledges that the Expansion
Premuses 1s subject to the terms and conditions of an existing lease with a third party that 1s
scheduled to terminate on March 31, 2001 Lessor anticipates that the Expansion Premises will
be available to Lessee on or around Aprl 1, 2001 Lessor shall use commercially reasonable
efforts to deliver the Expansion Premises to Lessee within a commercially reasonable time
following the termination of the existing lease In the event Lessor does not deliver possession
of the Expansion Premises to Lessee by Apnl 1, 2001, Lessor shall not be deemed 1n breach or
default hereunder or under the terms and conditions of the Lease or this Amendment, or the
obligations thereunder, nor shall Lessor be subject to any liability therefore, nor shall such failure
affect the validity of the Lease or this Amendment, or the obligations of Lessee under the Lease
or this Amendment, or extend the Term, but 1n such case, Lessee shall not be obligated to pay the
Base Rent for the Expansion Premises or Lessee's Share of Operating Expenses for the
Expansion Premuses until possession of the Expansion Premuses 1s delivered to Lessee In the
event Lessor has not delivered possession of the Expansion Premises on or before August 1,
2001, Lessee shall have the right to terminate this Amendment by written notice to Lessor prior
to the date of actual delivery of the Premises by Lessor to Lessee

47  Guarantor The Guarantor 1s not a third party beneficiary of this Amendment

5. Mascellaneous Provisions

5.1  Attorneys' Fees and Costs If any litigation, arbitration or other proceeding
occurs between the parties arising from or relating to this Amendment, the prevailing party or
parttes 1n such matter shall be entitled to recover from the Lessor or parties all costs and
expenses incurred thereby, including, but not limited to, reasonable attorneys' fees and costs

52  Successors and Assigns This Amendment shall be binding upon and 1nure to the
benefit of the parties hereto and their respective representatives, assigns, and successors

53 Goverming Law This Amendment shall be governed by, construed, and
enforced 1n accordance with the internal laws of the State of Califormma The parties consent to
the jurisdiction of the courts of the State of California to resolve any dispute regarding this
Agreement In mutual recognition of the fact that this Amendment 1s to be performed in San
Diego County, California, the parties agree that in the event of any civil action 1s commenced
regarding this Amendment, San Diego County, Califormia, 1s the only proper county for the
commencement and trial of such action

5.4  Severabihity If any part of this Amendment 1s held to be invalid or void by any
court of competent jurisdiction, the same shall be deemed severable from the remainder of this
Amendment and shall 1n no way affect any other portion hereof

5.5 Counterparts This Amendment may be executed n counterparts, which, when
taken together, shall constitute one fully executed original Facsimile signatures shall be treated
and have the same effect as original signatures

56 Knowmg and Voluntary Execution The parties each represent that they have
carefully read this Amendment and know the contents hereof and that they sign the same freely
and voluntarily The parties each further represent that each person executing this Amendment
has the full and complete authority to bind any entity, corporation, joint venture, or partnership
for which the persan has executed the Amendment The parties and their counsel have reviewed
and revised this Amendment, and the normal rule of construction to the effect that any
ambiguities 1n an ggreement are to be resolved against the drafting parties shall not be used 1in
interpreting this Amendment

57 Indemnification In the event of a breach of this Amendment by any party
("Breaching Party"), the Breaching Party agrees to indemmify, protect, defend (with legal counsel
reasonably acceptable to the other party) and hold harmless the other party and the other party's
Released Parties from and against all losses, damage, hiabilities, costs and expenses, including
reasonable attorney's fees and costs, which the other may incur as the result of the breach of this
Amendment by the Breaching Party

5.8  Brokers Each party represents and warrants to the other that it has not dealt with
any broker, finder or other party, whether or not licensed, who may be entitled to a commussion,
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finder's fee or simular payment, and hereby indemnfies, protects, defends (with legal counsel
acceptable to the other party) and holds the other party free and harmless from and against any
and all costs and liabilities, including, without limitation, reasonable attorneys' fees, for causes of
action or proceedings which may be mnstituted by any broker, agent or finder, licensed or
otherwise, claiming through, under or by reason of the conduct of such party in connection with
this transaction

59 Entire Amendment Modification This Amendment constitutes the entire
Agreement between the parties pertaimng to the subject matter hereof, and fully supersedes any
and all prior understandings, representations, warranties and agreements between the parties
relating to the subject matter hereof The terms of this Amendment can only be amended or
modified by a wniting, signed by duly authorized representatives of all parties hereto, expressly
stating that such modification or amendment 1s intended

5.10 Effectiveness of Lease Except as set forth n this Thirteenth Amendment to
Lease, all of the provisions of the Lease shall remain unchanged and in full force and effect with
respect to the Premises as redefined herein

IN WITNESS WHEREOF, Lessor and Lessee have executed this Amendment on the
day and year first above written

By execution hereof, each signatory certifies that this document has been approved by the
party for which he/she 1s signing, and that he/she 1s duly authorized to execute this document on
behalf of such party

LESSOR: LESSEE
/
KM COMPLEX, L.P., CTSnet, IN?Z./, a Delaware corporation
a California limited partnership / aﬁ/ // e
p /7 / 2
By /41 7 / %2/
By  Kearny Mesa Complex, LLC, / Kenneth C. Close
Its General Partner Name _ Vice Presidem

" Real Estate 8 Facilities

o AR

obgrt Mashaal /"
g z
B A B )

Mark B Tresnowsk
Name _  Semor Vice President, General
Counsel and Secretary

' Tatle
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ACKNOWLEDGEMENT AND CONSENT

Allegiance Telecom, Inc , a Delaware corporation and Guarantor of the Lease, acknowledges and
consents to the terms and conditions of the foregoing Thirteenth Amendment to Lease dated March 1,
2001, and agrees that Guarantor’s obligations pursuant to that certain Guaranty of Lease dated November
1, 2000 by Allegiance Telecom, Inc shall include Lessee's obligations as set forth in this Amendment

ALLEGIANCE TELECOM, INC,,
a Delawate corporation

o , ! //’
fowt (L
By A A\ e

Kenneth C, Close
Nam Vice President
= Real Estate & Facilities

Mark B Tresnowsk
Name _ Semor Vice President, General
Counsel and Secretary
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EXHIBIT A-1
EXPANSION PREMISES

Keamy Mesa Complex
San Diego, California

Building Address 8909 Complex Drive, Suite D

Rentable Square Footage 1,113

This premises plan 1s intended only to show the general layout of the property or a part
thereof Lessor reserves the night to alter, vary, add to or omit, in whole or in part, any
structures, and/or improvements, and/or common areas, and/or land areas shown on this
plan All measurements and distances are approximate This plan 1s not to be scaled
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FOURTEENTH AMENDMENT TO LEASE

This Fourteenth Amendment to Lease (“Amendment”) dated effective as of July 18, 2002
(the “Effective Date”) 1s by and between KM COMPLEX, L.P , a Califormia limited partnership
(successor-in-interest to RREEF West-V, Inc, a Delaware corporation) ("Lessor"), and CTSnet,
INC (formerly known as CTS ACQUISITION, INC.), a Delaware corporation ("Lessee"), and
1s entered 1nto with reference to the recitals set forth below

RECITALS

A RREEF West-V, Inc (predecessor-in-interest to Lessor) and CTS Network Services,
a division of Datel Systems, Inc, a California corporation (predecessor-mn-interest to Lessee)
entered nto that certain Standard Industnal/Commercial Multi-Tenant Lease-Gross dated
October 4, 1995, that certain First Amendment to Lease dated January 10, 1996, that certain
Second Amendment to Lease dated August 1, 1996, that certain Third Amendment to Lease
dated September 18, 1996, and Lessor and CTS Network Services entered into that certan
Fourth Amendment to Lease dated April 9, 1998, that certain Fifth Amendment to Lease dated
July 13, 1998, that certain Sixth Amendment to Lease dated February 9, 1999, that certain
Seventh Amendment to Lease dated May 21, 1999, that certain Eighth Amendment to the Lease
dated September 13, 1999, that certain Ninth Amendment to Lease dated February 10, 2000, that
certain Tenth Amendment to Lease dated May 16, 2000, and Lessor and Lessee entered 1nto that
certain Eleventh Amendment to Lease dated October 27, 2000, that certain Twelfth Amendment
to lease dated November 1, 2000, and that certain Thirteenth Amendment to Lease dated
March 1, 2001 (collectively, the "Lease") pursuant to which Lessor 1s leasing to Lessee, and
Lessee 1s leasing from Lessor, premises located in the County of San Diego, State of California,
commonly known as 8913 Complex Dnive, Suites B, C, D, E, F, G and I, 8909 Complex Drve,
Surtes A, B and C, and 8911 Complex Drive, Suite H, and approximately 9278 square feet, in the
portions of the Building located at 8967, 8969, 8971 and 8977A Complex Drive, San Diego,
California 92123 (the "Premises"), and further described as 28,491 square feet

B Lessee 1s an indirectly wholly owned subsidiary of Allegiance Telecom, Inc, a
Delaware corporation ("Allegiance")

C Allegiance 1s the "Guarantor" of the Lease pursuant to that certain Guaranty of Lease
dated November 1, 2000 (“Guaranty of Lease”)

D The parties desire to amend the terms and conditions of the Lease to permit Lessee to
interconnect with three (3) other tenants of the Building or Industrial Center through innerducts
that may be installed on the terms and conditions set forth below

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as set forth below

AGREEMENT

1 Contingency This Amendment shall not be effective until the Guarantor has executed
the acknowledgment attached hereto and incorporated herein

2 Defined Terms. Any capitalized terms not otherwise defined herein shall have the
meaning set forth in the Lease

3 Modification of Lease Terms Lessor's consent to this Amendment 1s conditioned on
Lessee agreeing to the following modifications to the Lease, and the Lease shall be deemed to be
so amended

Yale Properties USA/CTS Network Services Less
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28571-9/1759544 4 (Word) Page 1 of 6 Le g—



31 Rent Schedule. The Lease is hereby amended so that the monthly mstallment of
Base Rent for the remaining term shall include rent for the mterconnection nights and innerduct
night granted herein, and shall be as set forth n the following Schedule of Monthly Base Rent

Lease Dates Total Monthly
Rent
8/1/02 - 10/31/02 $40,664 03
11/1/02 - 3/31/03 $41,529 88
4/1/03 - 5/31/03 $41,684 74
6/1/03 - 7/31/03 $41,887 74
8/1/03 - 10/31/03 $42,694 46
11/1/03 - 3/31/04 $43,603 60
4/1/04 — 5/31/04 $43,765 92
6/1/04 — 7/31/04 $44,776 68
8/1/04 — 10/31/04 $44,829 18
11/1/04 - 3/31/05 $46,620 97
4/1/05-5/31/05 $47,735 74
6/1/05 - 7/31/05 $49,733 03
8/1/05 - 10/31/05 $49,788 15
32 Interconnect Rights
(a) Subject to the terms and conditions set forth 1n the Lease, as amended

herein, including but not limited to the requirement mn Section 3 2(b) below that Lessee utilize
Lessor's facilities, Lessee shall have the right to provide dedicated point-to-point transmission
capacity (the "Services") over cable facilities owned and operated by Lessee to other lessees of
the Building Lessee shall provide prior written notice to Lessor of 1its intent to make any
interconnection to any other lessee or occupant of the Building

(b) In connection therewith, Lessee 1s hereby granted the night to install
such equipment, cables, junction boxes, conduit and facilities (collectively, the "Equipment”) 1n
the Building as Lessee reasonably deems necessary and desirable to offer and provide the
Services Lessee 1s also granted the night, subject to Lessor's approval as to the routing and
method of installation, to access the Building's air, electrical, and mechanical risers, ducts,
closets, conduits, duct work and other honizontal and vertical areas (collectively, the "Spaces")
for the purpose of installing, maintaining, repairing and operating the Equipment necessary to
provide the Services Access pursuant to such nght shall be during normal business hours
Lessee hereby acknowledges that Lessor has constructed a raceway at the Industrial Center for
the purpose of locating certain conduit and cabling, and 1n the event Lessor has available space
in 1ts raceway sufficient to accommodate Lessee's Equipment at the time Lessee elects to
exercise its rights pursuant to this Section 32, and the location of such Equipment i1s
technologically viable for Lessee, then Lessee shall locate such Equipment 1n Lessor's raceway
and pay Lessor's standard rates in association therewith Lessee acknowledges that as of the
Effective Date, there 1s no additional capacity in Lessor's raceway In the event Lessor's raceway
1s not sufficient to accommodate Lessee's Equipment at the time Lessee elects to exercise its
rights pursuant to thus Section 3 2, Lessee shall notify Lessor of Lessee's additional requirements
Upon receipt of such notice, Lessor shall have thirty (30) days to provide written notice to
Lessee of Lessor's election to expand 1ts raceway to satisfy Lessee's additional requirements In
the event Lessor elects to expand Lessor's raceway, Lessor shall deliver to Lessee an estimate of
the cost and expense to make such installation, and, within thirty (30) days of Lessee's receipt of
such estimate, Lessee shall deliver to Lessor payment 1n full of such estimate, plus the Lessor's
Construction Management Fee Lessor shall not be obligated to commence such nstallation
until Lessor has received such payment from Lessee Upon Lessor's completion of such
installation, Lessor will determine the actual amounts of the costs and expenses to make the
mnstallation and deliver to Lessee a written statement of such amounts and the Construction
Management Fee for such work If Lessee paid less than the actual amount specified 1n the
statement, Lessee will pay the difference to Lessor within thirty (30) days following Lessee's
receipt of such written statement from Lessor If Lessee paid more than the actual amount
specified 1n the statement, Lessor will, at Lessor's option, either (a) refund the excess amount to
Lessee, or (b) credit the excess amount against Lessee's next due monthly 1installment of Base
Rent If Lessor 1s delayed in delivering such statement to Lessee, such delay shall not constitute
Lessor's waiver of Lessor's rights under this section In the event (1) Lessor does not elect within
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such thirty (30) day period to expand 1its raceway, or () Lessor fails to expand 1ts raceway
within a commercially reasonably time period following Lessor's receipt of Lessee's payment of
the estimated cost and expense of such mnstallation from Lessor, Lessee may exercise its right to
install Lessee's Equipment pursuant to this Section 3 2, provided, however, (1) Lessee shall
obtain the prior written consent of the Lessor of any contractor that Lessee will use for
construction, which consent may be withheld in Lessor's sole, absolute and arbitrary discretion,
(11) such mnstallation shall be at Lessee's sole cost and expense, (11) Lessee shall pay to Lessor the
Construction Management Fee based on Lessee's total cost and expense to make such
installation, and (1v) such mstallation shall fully comply with the requirements of Section 7 3 of
the Lease Lessee shall not use any contractor that has not recetved such prior approval from
Lessor

(¢) Prior to such 1nstallation, maintenance or repair involving the Spaces,
Lessee shall advise Lessor of Lessee's intent, provide Lessor with engmeenng plans and
specifications, obtain all necessary licenses, permits and consents All engineering plans and
studies relating to these mterconnect rights shall be subject to Lessor's prior review and approval,
not to be unreasonably withheld or unreasonably delayed If Lessor desires an independent
analysis or opinion of said plans and studies prior to permitting nstallation, Lessee shall bear the
reasonable direct cost of same, and Lessor shall have the night (but not the obligation) to
supervise any or all such installation, mamntenance or repair subject to Lessor's right to a
Construction Management Fee as set forth in Section 3 3 below

(d) Lessee shall be responsible for any and all cost, damage or expense
occasioned by such 1nstallation, maintenance or repair to the Spaces, to the Building or to the
property of other lessees or occupants of the Building, including the reasonable quiet enjoyment
of other lessees, and agrees to ndemnify and hold Lessor harmless from and against any loss,
cost, damage, or expense arising out of, or in connection with Lessee's mstallation, maintenance,
repair or operation of 1ts Equipment or the provision of Services 1n the Building, including the
payment of Lessor's attorneys' fees and costs, unless caused solely by Lessor, its agents,
employees or contractors

(e) Provisions of the Lease concerning "Insurance" shall also apply to
Lessee's installation, maintenance and operation of Equipment in conjunction with the above
described interconnect rights

(£ The location and operation of any of Lessee's Equipment must not
interfere 1n any manner with the equipment of such other lessees or with the Lessor's utilities,
mncluding but not limited to communications facilities, phones, dictation equipment, lighting, air
conditioning, computers, electricity, elevators and outdoor signs

(g) Provisions of the Lease concerning the removal of said installations
upon expiration of the term, shall also apply to Lessee's installation of the Equipment

(h) Lessor reserves the nght to condition said interconnect rights upon
Lessee's payment to Lessor of additional monthly rent Lessee shall be entitled, however,
without obligation to pay additional rent except as set forth 1n Section 3 1 above, to make three
(3) separate interconnections to other lessees within the Building, yet to be determined by
Lessee, which shall be within the Building or Industrial Center In the event Lessee requests
additional interconnections, such interconnections shall be subject to additional rent per month,
per interconnection (including diverse) to another party in an amount determined using Lessor's
standard rates for such interconnections at the time of Lessee's request, plus any one-time fees
that may be required by Lessor with regard to usage of the innerduct pursuant to this Section 3 2
Said interconnections, and improvements necessary to effectuate said interconnections, shall be
subject to Lessor's approval, not to be unreasonably withheld, or delayed, as set forth in the
Lease and as amended herein

)] Subject to the terms and conditions of this Lease, Lessee shall have the
conditional night to license three (3) one and one-quarter inch (1 1/4") mnnerducts In the event
Lessee requests the right to license any additional innerducts, each such license shall be subject
to an additional one-time fee per innerduct or per diverse innerduct, and additional monthly fees
subject to the availability of such mnerducts The amount of such additional fees shall be
determined using Lessor's standard rates for such licenses at the time of Lessee's request

Yale Properties USA/CTS Network Services Lessor
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) Lessee acknowledges and agrees that in addition to compliance with
Section 7 3 of the Lease and the Applicable Requirements for installations, Lessee shall ensure
(1) that all cable 1nstallations include a mimmum of six (6) feet of excess cabling in all cable
Junction boxes, and (11) all rooftop 1installations shall be capable of temporary relocation for
rooftop maintenance and/or repairs

33 Construction Management Fee Lessee shall pay to Lessor, on demand and
as Additional Rent, a construction management fee ("Construction Management Fee") for
Lessor's oversight of Lessee's Initial Construction, or any Alterations or Utility Installations
requinng permits from any government entity, mn an amount equal to five percent (5%) of the
total cost of Lessee's Imtial Construction, and any Alterations or Utility Installations, as
applicable, and any work on the Premises performed by Lessor's contractor The total cost of
such work shall not include the acquisition cost of the Lessee's Trade Fixtures Such
Construction Management Fee shall be separate from and in addition to any management fees or
administrative fees set forth in Section 4 2(a)(vin) of the Lease Such Construction Management
Fee shall be paid regardless of which party installs the Alterations or Utility Installations

34  Guarantor The Guarantor 1s not a third party beneficiary of this Amendment

4 Miscellaneous Provisions

4.1  Attorneys' Fees and Costs If any litigation, arbitration or other proceeding
occurs between the parties ansing from or relating to this Amendment, the prevailing party or
parties 1n such matter shall be entitled to recover from the Lessor or parties all costs and
expenses incurred thereby, including, but not lrmuted to, reasonable attorneys' fees and costs

42  Successors and Assigns This Amendment shall be binding upon and 1nure to the
benefit of the parties hereto and their respective representatives, assigns, and successors

43  Goverming Law This Amendment shall be govermned by, construed, and
enforced 1n accordance with the internal laws of the State of Califorma The parties consent to
the jurisdiction of the courts of the State of California to resolve any dispute regarding this
Agreement In mutual recognition of the fact that this Amendment 1s to be performed in San
Diego County, Califormia, the parties agree that in the event of any civil action 1s commenced
regarding this Amendment, San Diego County, California, 15 the only proper county for the
commencement and trial of such action

4.4 Severability If any part of this Amendment 1s held to be mnvalid or void by any
court of competent jurisdiction, the same shall be deemed severable from the remainder of this
Amendment and shall in no way affect any other portion hereof

4.5 Counterparts This Amendment may be executed 1n counterparts, which, when
taken together, shall constitute one fully executed onginal Facsimile signatures shall be treated
and have the same effect as onginal signatures

4.6  Knowing and Voluntary Execution The parties each represent that they have
carefully read this Amendment and know the contents hereof and that they sign the same freely
and voluntanily The parties each further represent that each person executing this Amendment
has the full and complete authonty to bind any entity, corporation, joint venture, or partnership
for which the person has executed the Amendment The parties and their counsel have reviewed
and revised this Amendment, and the normal rule of construction to the effect that any
ambiguities 1n an agreement are to be resolved against the drafting parties shall not be used 1n
interpreting this Amendment

47  Indemnification In the event of a breach of this Amendment by any party
("Breaching Party"), the Breaching Party agrees to indemmfy, protect, defend (with legal counsel
reasonably acceptable to the other party) and hold harmless the other party and the other party's
Released Parties from and against all losses, damage, liabilities, costs and expenses, including
reasonable attorney's fees and costs, which the other may 1ncur as the result of the breach of this
Amendment by the Breaching Party

48  Brokers Each party represents and warrants to the other that 1t has not dealt with
any broker, finder or other party, whether or not licensed, who may be entitled to a commission,
finder's fee or stmilar payment, and hereby indemnufies, protects, defends (with legal counsel
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acceptable to the other party) and holds the other party free and harmless from and against any
and all costs and habilities, including, without limitation, reasonable attorneys' fees, for causes of
action or proceedings which may be imnstituted by any broker, agent or finder, licensed or
otherwise, claiming through, under or by reason of the conduct of such party in connection with
this transaction

4.9 Entire Amendment Modification This Amendment constitutes the entire
Agreement between the parties pertaining to the subject matter hereof, and fully supersedes any
and all prior understandings, representations, warranties and agreements between the parties
relating to the subject matter hereof The terms of this Amendment can only be amended or
modified by a writing, signed by duly authorized representatives of all parties hereto, expressly
stating that such modification or amendment 1s intended

410 Effectiveness of Lease Except as set forth in this Thirteenth Amendment to
Lease, all of the provisions of the Lease shall remain unchanged and n full force and effect with
respect to the Premises as redefined herein

IN WITNESS WHEREOF, Lessor and Lessee have executed this Amendment on the
day and year first above written

By execution hereof, each signatory certifies that this document has been approved by the
party for which he/she 1s signing, and that he/she 1s duly authonzed to execute this document on
behalf of such party

LESSOR LESSEE.
KM COMPLEX, L.P, CTSnet, INC, a Delaware corporation
a Califorma limited partnership

By /ézﬂz / ¢ %@-
By Kearny Mesa Complex, LLC, 4
Its  Genersl Partner Name _ yenoeth C Close

Real Estate 8¢ Facilties

Title N

By A@@%’
obert Mashaal
anager 4
By
&~

N Mark B Tresnowski
ame ___ __ Semor Vice President
and Secretary

Title
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ACKNOWLEDGEMENT AND CONSENT

Allegiance Telecom, Inc, a Delaware corporation and Guarantor of the Lease,
acknowledges and g;onsents to the terms and conditions of the foregoing Fourteenth Amendment
to Lease dated July 18, 2002, and agrees that Guarantor’s obligations pursuant to that certain
Guaranty of Lease dated November 1, 2000 by Allegiance Telecom, Inc shall include Lessee's

obligations as set forth in this Amendment
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ALLEGIANCE TELECOM, INC,,

a Delaware ¢orporation
éww/ Lo

By
7
Kenneth C. Close
Name _ Vnece President —_—
Real Estate & Facilities
Title
Y
Mark B Tresnowsk:
Name Senior Vice President ——
and Secretary
Title
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GUARANTY OF LEASE

This GUARANTY OF LEASE ("Guaranty") 1s executed effective as of November 1, 2000,
pursuant to the terms of that certawn Consent ("Consent™), executed concurrently herewith by KM
Complex, L P, a Califorma hmted partnership (successor-in-mterest 10 RREEF West-V, Inc, a
Delaware corporation ("Lessor), which Consent relates to that certain Standard
Industrial/Commercial Multi-Tenant Lease-Gross dated October 4, 1995 berween RREEF West-V,
Inc and CTS Network Services, a division of Datel Systems, Inc, a Cahforma corporanon as
Lessee, that certain First Amendment to Lease dated January 10, 1996, thar ceriamn Second
Amendment to Lease dated August 1, 1996, that certain Third Amendment to Lease dated September
18, 1996, and Lessor and Lessee entered into that certan Fourth Amendment w Lease dated Apnil
9, 1998; that ccrtain Fifth Amendment to Lease dated July 13, 1998, that certain Sixth Amendment
to Lease dated February 9, 1999, that certain Seventh Amendment to Lease dated May 21, 1999, that
certain Eighth Amendment to the Lease dated September 13, 1999, that certain Ninth Amendment
to Lease dated February 10, 2000, and that certain Tenth Amendment 1o Leasa dated May 16, 2000
(collectrvely, the “Onginal Lease™) pursuant to which Lessor 1s leasing 10 Lassee, and Lessee 1s
leasing from Lessor, premuses located in the County of San Diego, State of California, commonly
known as 8913 Complex Dnve Smites B, C, D E F, G and I and 8909 Complex Dnive, Swites A,
B and C, San Diego, California 92123 (the "Prermses"), and further described as 16,988 square feet
The interest of the lessee under the Lease is being assigned to CTSnet, Inc , a Delaware corporation
(“Lessee™) pursuant to that certain Consent of Assignment and Assumption of Lease dated October
25,2000 executed by Lessor The Onginal Lease together with the Consent are collectively referred
to heremn as the "Lease " The undersigned ("Guarantor™) 1s an entty affihated with Lessee and 1s
directly benefitted by the execution of the Consent In constderanon of such benefits, and as the
matenal mducement to Lessor to enter mnto the Consent, Guarantor agreed to enter nto this
Guaranty Guarantor acknowledges and understands that Lessor would not hav e agreed to enter into
the Consent but for this Guaranty

1 Guaranty As an essenhal inducement to Lessor's entering into the Consent, Guarantor
hereby unconditionally and irrevocably guarantees to Lessor the tmely payment and performance
by Lessce of all rent, charges, and the payment and performance of all other obligations under and
ansing out of the Lease, and all other documents evidencing or secunng the obligations under such
Lease to be paid or performed including any and all extensions, renewals, and modifications thereof,
whether now 1n existence or hereafier created (collectively, the "Guaranned Obhigations")

Guarantor acknowledges, covenants and agrees that this Guaranty shal) survive the terminanon of
the Lease and shall continue in full force and effect with respect to any of Lessee's obligations under
the Lease which are not performed upon and which survive the terrmnation of the Lease. Thisis a
contimung Guaranty relating to the Guaranued Oblgatons, ncluding, without hmutation,
obhgations and habihtics ansing under modifications or amendments to the Lease that either
ncrease, decrease or continue the Guarantied Obhgations, or, from tme to time, renew Guaranted
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Obligations that have been satisfied, independent of and m addition to any other guaranty,
endorsement, or collateral now or hercafier held by Lessor, whether or not furmished by the
Guarantor. This Guaranty shall apply and be urevocable with respect to any indebtedness created
or incurred even after actual receipt by Lessor of any wnitten notice of revocation by Guarantor,
which indebtedness anses out of any extension, renewal, replacement or modificanion of the Lease
pnor to the actual receipt of such wnrten notice regardless of whether such exrension, renewal,
replacement or modification occurs pnor to revocanion, and Guarantor waives any right to revoke
this Guaranty and the benefits of Califorma Cival Code 2815

2 i 0 sor QGuarantor consents that the Lessor may and hereby authorizes Lessor at
any time 1n 1its reasonable discretion to, without notice or demand and without affecting the
indebtedness and liahilities of Guarantor hereunder, (1) alter any of the terms of the Guaranhed
Obligations with the wntten consent of Lessee, (u) take and hold any secunty for the Guarantied
Obhigations, (111) accept additional or substituted security, (1v) consent 1o the change, restructure or
termination of the individual, partnership or corporate structure or existence of Lessee, Guarantor
or any affihate thereof and correspondingly restructure the Guaranteed Obligations, (v) acceptparhal
payment of the Guaranteed Obligations, (v1) apply any collateral held by Lessor and direct the order
and matter of sale thereof as Lessor 1n its sole discretion my determine, (vut) release the Lessee or
any other party for all or part of the Guaranteed Obligatons, (vin) subordinate, compromise or
release any secunty, (ix) release Lessee of its habihity for all or any part of the Guarantied
Obligations, (x) participatc 1n any scttlement offered by Lessee or any guarantor, whether i
liquidation, reorgamzation, receivership, bankruptcy or otherwase, (x1) release, subsnitute or add any
one or more gharantors or endorsers, and (xn) assign this Guaranty, or any of the Guarantied
Obligations, 1n whole orn part  Lessor may take any of the foregoing acnions upon any terms and
conditions as Lessor may elect, wathout giving notice to Guarantor or obtaming the consent of
Guarantor and without affecting the habihty of Guarantor to Lessor.

3 Independent Obligations. This Guaranty 1s a guaranty of payment and not of collection

Guarantor's obhgations undcr this Guaranty arc indcpendent of those of Lessee or of any other
guarantor and are not conditioned or contingent upon the genuineness, vahidity or enforceablity of
the Lease or any of the other Guaranteed Obligations Lessor may bnng a separate action against
Guarantor without first proceeding against Lessee or any other guarantor or any secunty held by
Lessor and without pursuing any other remedy Guarantor expressly agrees that the hability of
Guarantor hereunder shall not be impaired, released, termnated or discharged, 1n whole or in part,
by any of the foregoing notwithstanding that the same are made with or without notice to Guarantor,
(i) any extensions of me for performance, whether 1n whole or 1n part, of the covenants under the
Lease on the part of Lessee to be performed given pnor to or after any default thereunder, (1) any
other guaranty now or hereafter executed by Guarantor or anyone else, (in) any assignment,
subletting or any transfer of the Lease by Lessee, or (1v) the failure to give Guarantor any notices
whatsoever In addition, m the event any agreement or stipulanon between Lessor and Lessee shall
extend the fime of performance or modify any of the covenants of the Lease to be performed by
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Lessee, Guarantor shall continue to be liable under 1ts Guaranty notwithstanding such agreement or
stipulation

4 Waiver of Defenses Guarantor waives and agrees not to assert or take advantage of

41  any nght to requre Lessor to proceed against Lessce or any other person or any
secunty now or hereafter held by Lessor or to pursue any other remedy whatsoever, including,
without imitation, any such right, defense, or any other right set forth 1n or ansing out of Sections
2809, 2810, 2819, 2820, 2822, 2825, 2845, 2850 or 2855 of the Califorma Cival Code and Secuons
3603, 9207 or 9504 of the California Commercial Code,

42  notice of acceptance of this Guaranty;

43  any defense based upon any legal disabihty of Lessee or any guarantor, or any
discharge or initation of the iability of Lessee or any guarantor to Lessor, or any restraint or stay
applhicable to actions agamst Lessee or any other guarantor, whether such disabihty. discharge,
hirutation, restraint or stay is consensual, or by order of a court or other governmental authonty, or
arising by operation of law or any iquidation, reorganizahon, recervership, bankruptey, msolvency
or debtor-relief proceeding, or from any other cause, including, without limitation, any defense to
the payment of rent under the Lease, attorneys' fees and costs and other charges that would otherwise
accrue or become payable 1n respect of the Guarantied Obhgations after the commencement of any
such proceeding, it being the intent of the parties that the Guaranted Obhigations shall be determined
without regard to any rule of law or order that may relieve Lessee of any pornon of such obligations,

44  setoffs, counterclaims, presentment, demand, protest or nouce of any kind and any
defense to performance under this Guaranty with the exception of the defenses of (1) prior payment
or performance by Lessee or (11) that there i1s no obhigation on the part of Lessee with respect to the
matter clarmed to be 1n default,

45  rnghttotnal byjuryand any action or proceeding of any kand ansing under orrelating
to this Guaranty with any mnterpretation, breach or enforcement hereof;

46  any defense based upon the modification, renewal, extension or other alteration of
the Guarantied Obligations, or of the documents executed in connection therewith,

47  any defense based upon the neghgence of Lessor, mcluding, without hmitanon, the
farlure to record an mterest under a lease, sublease, or deed of trust, the failure to perfect any secunty
interest, or the failure to file a claim n any bankruptcy of the Lessee or any guarantor,

48 all nghts of subrogation, reambursement, indemmty, all nghts to enforce any remedy
that Lessor may have agamnst Lessee, and all nghts to participate m any secunty held by Lessor for
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the Guarantied Obhgations, mcluding, without hmitation, any such nght or any other nght set forth
i Scctions 2848 or 2849 of the Califormia Civil Code, umti] the Guarantied Obligations have been
performed 1n full, and any defense based upon the impairment of any subrogation, reimbursement
or indemnity rights that Guarantor might have,

4,9  any defense based upon the death, mncapacity, lack of amhonty or termimaton of
existence or revocation hereof by any person or entity or persons or entities, or the subsnrunon of

any party hereto;

4 10 any right to designatc the obhigation of any sums or property recarved by Lessor;

411 any nght or defense that 1s or may become available 10 Guarantor by reason of
Califormia Ciwval Code Section 2787 and Sections 2855, 2899 and 3433; and

4 12 any defense based upon or related 1o Guarantor’s lack of know ledge as to Lessee's
financial condition

5 Lessee's Financial Condition. Guarantor 1s relying upon his own knowledge and 1s fully
informed with respect to Lessee's financial condition. Guarantor assumes full responsibihty for
keeping fully informed of the financial condition of Lessee and all other circumstances affecting
Lessec's abihity to perform its obligations to Lessor, and agrees that Lessor wall have no duty to
report to Guarantor any information which Lessor recerves about Lessee's financial condition or any
circumstances beanng on Lessee's ability to perform all or any pornon of the Guaranthed
Obhgations, regardless of whether Lessor has reason to believe that any such facts matenally
mncrease the nsk beyond that which Guarantor intends to assume or has reason 10 beheve that such
facts are unknown to Guarantor or have a reasonable opportunity 10 comrnumnicate such facts o
Guarantor

6 Excrcisc of Subrogation Rights, Subordinaton. Guarantor agrecs that (x) Guarantor shall
have no nght of subrogation, rexmbursement or indemnity against Lessee or agamst any collateral
provided to Lessor for the Lease unless and until all Guaranteed Obligations have been paid n full,
(11) Guarantor shall have no nght of contnbution against any other Guarantor unless and unnl all of
the Guaranteed Obligations have been paid in fll, and (1) unnl the Guarantor 1s permitied by the
terms of this paragraph to exercise any such nght of subrogation, remmbursement, indemnity or
contnbution, Guarantor hereby waives any nghts to enforce any remedy that Guarantor might have
against Lessee or any other Guarantor, or to partcipate in any security held by Lessor for the
Guarantied Obligahions, by reason of any one or more payments by Guarantor under this Guaranty,
mcluding, without imitation, any such nght or any other right as set forth 1n Secnons 2845, 2848
or 2849 of the Cahfornia Civil Code Whether or not any or the foregoing waivers of nghts 1n
respect of subrogation, rermbursement, indemmty or contmbution are held to be unenforceable, (a)
all exasting and future obhigations of Lessee to the Guarantor (including, without hmitanon, any

Yale/Allegiance
Guaranty of Lease
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mmdebtedness arising by reason of any payment by Guarantor h¢reunder) are hereby subordinated to
the Guarantied Obligations, and, (b) without the prior wntten consent of Lessor, such indebtedness
shall not be paid, in whole or in part, nor will the Guarantor accept any payment of or on account
of such mdebtedness

7. Impairment of Subrogation Rights. Upon a default of Lessee, Lessor may elect to foreclose
nonjudicially or judicially against any real or personal property secunty 1t holds for the Guarantied
Obligations, 1f any, or any part thereof, or exercise any other remedy against Lessee or any secunty

No such action by Lessor will release or hmit the hiabihty of Guarantor, even if the effect of thar
action 1s 1o depnve Guarantor, or any other guarantor, of the right or ability to collect rexmburscment
from or assert subrogation, ndemnity or contnbution nghts agamsi Lessee or any other guarantor
for any sums paid to Lessor, or to obtamn reimbursement by means of any security held by Lessor
for the Guarantied Obhgations Until all obligations under this Guaranty are paid 1n full, Guarantor
hereby waives any and all nghts of subrogation (1f any) which 1t may has ¢ against Lessee as a result
of actions taken or amounts paid m connection with or relating to this Guaranty or the Lease

8 Default The occurrence of any one of the following events shall, at the election of Lessor,
be deemed an event of default by Guarantor under thus Guaranty (1) Guarantor shall fail or neglect
to perform, Keep or observe any term, provision, condition or covenant, contaned in this Guaranty,
or (11) if any representation or warranty made 1n this Guaranty shall be false i any matenal respect.
Upon the occurrence of an cvent of default under this Guaranty and 1f any Guaranteed Obhgations
are then due, Guarantor's obligations hereunder that are then due or become due, shall be, at the
option of Lessor, accelerated and shall all be due and payable and enforceable against Guarantor, and
Lessor may, in its sole discretion, mn addition to any other nght or remedy provided by law, all of
which are cumulative and non-exclusive, proceed to swit against Guarantor, whether smt has been
commenced against Lessee

9 Costs and Expenses Guarantor agrees to pay, upon demand, Lessor’s reasonable out-of-
pocket costs and expenses, including, but not limited to, reasonablc lcgal fees and disbursements and
expert witness fees and disbursements, incurred in the admunistration of this Guaranty and any effort
to collect or enforce any of the Guarantied Obhigations or this Guaranty, w hether or not any Jawsuit
1s filed, and 1n the representation of Lessor 1n any msolvency, bankruptcy, reorganizanion or sumlar
proceeding relating to Lessee or Guarantor Untl paid to Lessor, such sums will bear interest from
the date such costs and expenses are mcurred at the rate set forth in the Lease for past due
obligations The obhgations of Guarantor under this Section 9 shall include payment of Lessor’s
reasonable costs and expenses of enforcing any judgment, which obliganons shall be severable from
the remaining provisions of this Guaranty and shall survive the entry of judgment.

10 Reinstatemnent. The hability of Guarantor hereunder shall be reinstated and revived, and the
nghts of Lessor shall continue, with respect to any amount at any time paid on account of the
Guarantied Obhgations which Lessor shall thereafter be required 10 restore or retum m connection

Yale/Allegiance
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with the bankruptcy, nsolvency or reorgamzation of Lessee, or Guarantor, or otherwise, all as
though such amount had not been paid. The determination as to whether any such payment must
be restored or returned shall be made by Lessor in its reasonable discretion. Lessor shall be under
no obligation to retum or dehver this Guaranty to Guarantor, notwithstanding the payment of the
Guarantied Obligations, If tlus Guaranty 1s nevertheless returned 10 Guarantor or 1s otherwise
released, then the provisions of this Section 10 shall survive such retum or release, and the ability
of Guarantor under this Guaranty shall be reinstated and continued under the circumstances provided
n this Section 10 notwisthstanding such return or release.

11 Representayjons_and Warrantes Guarantor makes the followmg rcpresentations and
warranties, which shall be deemed to be contimuing representations and warranties unol payment and
performance 1n full of the Guarantied Obligations.

111  Guarantor has all the requisite power and authonty to execute, deliver and be legally
bound by this Guaranty on the terms and conditions hetein stated,

112 Neither the execution and delivery of this Guaranty nor the consummation of the
transactions contemplated hereby will, with or without notice and/or lapse of ume, constitute a
breach of any of the terms and provisions of any note, contract, document, agreement or undertaking,
whether wntten or oral, to which Guarantor 1s a party or to which Guarantor’s property 1s subject,
accelerate or constitute any event entitling the holder of any indebtedness of Guarantor to accelerate
the matunty of any such indebtedness, conflict with or result 11 a breach of any wnt, order,
ijunction or decree against Guarantor of any court or governmental agency or instrumentality, or
conflict with or be prohibited by any federal, state, local or other govemnmental law, statute, rule or
regulation,

113  No consent of any other person not heretofore obtained and no consent, approval or
authonzation of any person or entity 1s required in connection with the valid execution, delivery or
performance by Guarantor of this Guaranty;

114  Guarantor s not nsolvent, and wall not be rendered msolvent by the incumng of its
obhgations hereunder,

12, Bankwptcy The obligations of Guarantor under this Guaranty shall not be aliered, imited,
or affected by any proceeding, voluntary or involuntary, involving the bankrupicy, msolvency,
recesvership, reorgamzation, hqudation, or arrangement of Lessee, or by any defense Lessee may
have by reason of any order, decree, or decision of any court or admmstrative body resulting from
any such proceeding

13 Clayms in Bankruptcy Guarantor shall file in any bankruptcy or other proceeding m which
the filing of claims 1s required or permutted by law all clauns that Guarantor may have agamnst Lessee

Ysale/Allemance
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relating to any indebtedness of Lessee to Guarantor, and will, upon wntten notice from Lessor,
assign to Lessor all nghts of Guarantor thercunder to the extent of Lessor’s unpaid clams agamst
Lessee under the Lease and under this Gnaranty. If Guarantor does not file any such claim, then to
the extent allowed by law, Lessor, as attomey-n-fact for Guarantor, 1s heveby authorized to do so
n the name of Guarantor or, mn Lessor’s discretion, to assign the claim to a nominee, and to canse
proof of claim to be filed in the name of Lessor's nominee The foregoing power of attorney is
coupled with an mterest and cannot be revoked. Lessor, or its nominee, shall have the sole nght to
accept or reject any plan proposed in such proceedings and to take any other action that a party filing
aclaimis entitled to do In all such cases, whether in administration, bankrupicy, or otherwise, the
person or persons authonzed 1o pay such claim shall pay to Lessor the amount payable on such
claim. Guarantor hereby assigns to Lessor all of Guarantor's nghts 1o any such payments or
distnbutions to which Guarantor would otherwise be enttled, provided, howes er, that Guarantor's
obligations hercunder shall not be satisfied except to the extent that Lessor receives cash by reason
ofany such payment or distnbution IfLessor receives anything hereunder other than cash, the same
shall be held as collateral for amounts due under this Guaranty

14 Multiple Obhgors, Centain Defined Terms If "Guarantor” refers to more than one person
or entity then (1) the obhgations of each such person or entity shall be joint and several, (11) all

references to the "Guarantor” herem shall, unless the context otherwise requires, refer to all such
parties jointly and severally, and (in) each such person or entity hereby waiv es any and all defenses
based upon surctyship or guaranty or impairment of collateral  The term "Lessor” will mean the
Lessor named heremn and any future owner or holder of the Lease, or any mterest therein  The term
"Lessee” shall mean both named Lessee and any other person or entiry at any nme assnming or
otherwise becoming pnmanly hable for all or any part of the Guaranteed Obliganons

15 Additional Guarantors Lessor shall have the nght to require Lessee to obtain additional
guarantors to Lessee’s obligations under the Lease, pursuant to separate written agreements between
Lessorand Lessee Inthe eventsuchaddithonal guarantors are obtained, the obligations of Guarantor
and the additional guarantors shall be joint and scveral, and Guarantor shall not be relcased from any
of the Guaranteed Obligations Guarantor 1s not a third party beneficiary of any agreement between
Lessor and Lessee regarding addiional guarantors

16 Inducement. Guarantor acknowledges that the undertaking given hereunder 1s given in
consideration of Lessor's entering mto the Consent and that Lessor would not consummate the
Consent but for the execution and delvery of this Guaranty

17 Notice All notices and other communications provided for hereunder shall be wnting
(including telecopied commumcation) and mailed or telecopied or delivered to the parties at Lessor’s
address designated in the Lease or at Guarantor’s address as set forth on the signature page hereto,
or, as to each party, at such other address as shall be designated by such party in a wntten notice to
the other parties complying as to delivery with the terms of this Section 17 All such notices and

Yale/Allegiance
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communications, if mailed, shall be effective two (2) business days after deposit in the United States
mal, first-class (or certified) postage prepaid, if telecopied, shall be effective when transnutted and
confirmed, and 1f dehvered tn another way, shall be effective upon receipt.

18 Miscellaneous. No provision of this Guaranty or Lessor’s rights hereunder can be waived
or modified nor can Guarantor be released from its obhgations hereunder except upon payment 1
full of the Guaranteed Obhiganons or by a wnting executed by Lessor. No such waiver shall be
applicable except i the specific instance for which given. No delay or farllure by Lessor to exercise
any nght or remedy aganst Lessee or Guarantor will be construed as a waiver of that nght or
remedy All remedies of Lessor agamst Lessee and Guarantor are cumulative. The invahdity or
unenforceability of any one or more provisions of this Guaranty will not affect the vahdity or
enforceability of any other provision. This Guaranty shall be governed by and construed under the
Jaws of the State of California. Guarantor hereby urevocably consents 1o the junsdiction of the
courts of the state of Cahformia and of any federal court located 1n such state 1n connection with any
action or proceeding arising out of or relating to this Guaranty The provisions of this Guaranty will
bind and benefit the heirs executors, administrarors, legal representanves, successors and assigns
of Guarantor and Lessor This Guaranty constitutes the entire agreement between Guarantor and
Lessor with respect 1o its subject matter, and supersedes all pnor or contemporaneous agreements,
representations and understandings All headmngs in this Guaranty are for conyemence only and shall
be disregarded in construing the substantive provisions of this Guaranty Facsimile signatures shall
be treated and have the same effect as ongmal signatures

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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NOV-15-00 21 56 From
]

T-244 P 12/24 Job-570

IN WITNESS WHEREOF, Guarantor has executed this Guaranty where provided below

effective as of the date first above wntien

Address of Guarantor

Allegiance Telecom, Inc
4 Westbrook Corporate Center
Swuite 400

Westchester, I1. 60154

Attn  Mr. Ken Close
Vice President, Real Estate and
Facilities
Yale/Allegiance

Guaranty of Lease
28571-00009 / 1568542 2

GUARANTOR

ALLEGIANCE TELECOM, INC
a Delaware corporanon

Jodi 0 A

Kenncth C Close
Vice President
Rea) Estate & Faahues

o O

Mark B Tresnowshs

ame Semor Vice Preadent General
™ Counsand Secrctany

Name __

Iis,
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In Re Allegiance Telecom, Inc, et al
Chapter 11 Case No 03-13057 Jointly Administered

EXHIBIT B TO PROOF OF CLAIM
OF KM COMPLEX,L P

Part I Prepetition Arrearages

See Schedule 1 attached hereto

Total Prepetition Arrearages (Part 1) $89.279 41

Part Il Termination/Rejection Damages

See Schedule 2 attached hereto

Total Termmnation/Rejection Damages (Part 11 ) $700.492 85

Part Il Total Claim

Total Prepetition Arrearages (Part I ) $89,279 41
Total Termination/Rejection Damages (Part II ) $700,492 82
TOTAL CLAIM AMOUNT $789,772 26

KM Complex L P files this claim with the assumption that the Debtors will pay all obligations
arising under the lease from the date this Proof of Claim 1s filed with the court up to and
including the rejection date of September 30, 2004 KM Complex, L P reserves the rnight to
amend this Proof of Claim should the Debtors fail to pay 1its obligations arising under the lease or
upon the discovery of additional claims

{1J0217 DOC /}
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Unpaid Charges

CTS Network Services/Allegiance Telecom, (cts8913b)

KMC Partners, L P

Date Description

Balance Forward
10/1/2002 Install Roof 8913 Complex Dr
4/17/2003 Copy Ciub Inv 127291- 2/25/03
5/19/2003 Russell Plumbing Inv 182462
5/19/2003 Russell Plumbing Inv 182693
6/17/2003 Russell Plumbing # 9503 - 4/22/03
6/17/2003 Yale Inv -Review 8971 T | Drawings-3/17
7/22/2003 Luce Forward Inv 5815319 - 4/30/03
7/22/2003 Yale Inv 3/24-3/28/03-8971 FIr Drawings
7/22/2003 Yale Inv 3/24-3/28/03-8971 Plumbing
7/22/2003 Yale Inv 3/31-4/4/03- 8971 Plumbing Rep
7/22/2003 Yale Inv -3/31-4/4/03-8971 Plumbing Rep
7/22/2003 Yale Inv 4/7-4/11/03-Plumbing Rep 8971
7/22/2003 Yale Inv -4/14-4/18/03-Sewerline Repair
7/22/2003 Yale Inv 4/14-4/18/03-Alteration Reques
8/1/2003 Secunty Deposit Increase (08/03)
8/13/2003 Luce Forward Inv 5827561-5/29/03
8/13/2003 Sherin & Lodge Inv 128899-7/7/03
8/13/2003 Yale Inv 4/21-4/25/03
8/13/2003 Yale Inv 05/12-05/16/03
9/1/2003 (cts8971) CAM (09/03)

9/18/2003 (cts8977a) Correct 2002 CAM Rec
9/18/2003 (cts8913i) Correct 2002 CAM Rec
9/18/2003 (cts8913g) Correct 2002 CAM Rec
9/18/2003 (cts8913f) Correct 2002 CAM Rec
9/18/2003 Correct 2002 CAM Rec
9/18/2003 (cts8911h) Correct 2002 CAM Rec
9/18/2003 (cts8909d) Correct 2002 CAM Rec
9/18/2003 (cts8909c) Correct 2002 CAM Rec
9/18/2003 (cts8909a) Correct 2002 CAM Rec
9/18/2003 (cts8971) Correct 2002 CAM Rec
9/18/2003 (cts8967) Correct 2002 CAM Charge
9/18/2003 (cts8977a) CAM Rec 1/03-7/03
9/18/2003 (cts8977a) Correct 8/03-9/03 CAM
9/18/2003 (cts89131) Correct CAM Rec 1/03-7/03
9/18/2003 (cts89131) Correct 8/03-9/03 CAM
9/18/2003 (cts8913g) Correct CAM Rec 1/03-7/03
9/18/2003 (cts8913g) Correct 8/03-9/03 CAM
9/18/2003 (cts8913f) Correct 1/03-7/03 CAM Rec
9/18/2003 (cts8913f) Correct 8/03-9/03 CAM
9/18/2003 Correct 1/03-7/03 CAM Rec
9/18/2003 Correct 8/03-9/03 CAM
9/18/2003 (cts8911h) Correct 1/03-7/03 CAM Rec
9/18/2003 (cts8911h) Correct 8/03-9/03 CAM
9/18/2003 (cts8909d) Correct 1/03-7/03 CAM Rec
9/18/2003 (cts8909d) Correct 8/03-9/03 CAM
9/18/2003 (cts8909c) Correct 1/03-7/03 CAM Rec
9/18/2003 (cts&8909c) Correct 8/03-9/03 CAM

Charges

72,622 54
12 93
250

75
1,350 00
24
1,960 00
48

72

24

12

24

24

72
1,534 63
190 85
33525
24

24

048
-2,268 25
-6 49

6 82
-013
-758 35
-9 21
-805 51
264
574

-8 65
089
-594 68
048

51 94
07
1425
162
162 1
194
247 05
4 66

54 31
076

56 04
076
6573
074

Payments Balance

0
72,622 54
72,635 47
72,885 47
72,960 47
74,310 47
74,334 47
76,294 47
76,342 47
76,414 47
76,438 47
76 450 47
76 474 47
76,498 47
76 570 47
78,105 10
78 295 95
78,631 20
78,655 20
78 679 20
78,679 68
76,411 43
76,404 94
76,411 76
76 411 63
75,653 28
75644 07
74,838 56
74,841 20
74,846 94
74,838 29
74,839 18
74,244 50
74,244 98
74 296 92
74 297 62
74,440 12
74,441 74
74,603 84
74 60578
74 852 83
74 857 49
74,911 80
74,912 56
74,968 60
74 969 36
75035 09
75,035 83



9/18/2003 (cts8909a) Correct 1/03-7/03 CAM Rec 163 82 75,199 65

9/18/2003 (cts8909a) Correct 8/03-9/03 CAM 188 75,201 53
9/18/2003 (cts8971) Correct 1/03-7/03 CAM Rec 196 41 75,397 94
9/18/2003 (cts8971) Correct 8/03-9/03 CAM 244 75,400 38
9/18/2003 (cts8967) Correct 1/03-7/03 CAM Rec 268 38 75,668 76
9/18/2003 (cts8967) Correct 8/03-9/03 CAM -494 18 75174 58
10/14/2003 Yale Inv 6/2-6/6/03 24 75,198 58
10/14/2003 Sherin & Lodgen Inv 129767- 8/14/03 157 97 75,356 55
10/14/2003 Shern & Lodgen Inv 130508 - 9/18/03 7,744 78 83,101 33
11/18/2003 California Commercial Inv 75002 - 10/2/ 177 91 83,279 24
11/19/2003 (cts8909a) Correct 10/03-11/03 CAM 188 83,281 12
12/22/2003 Sherin and Lodgen Inv 131861-11/12/03 570 25 83,851 37
12/22/2003 Yale Inv Dated 7/25-8/1/03 72 83,923 37
1/19/2004 Wilentz Goldman Inv 40190155-10/30/03 910 84,833 37
1/19/2004 Sherin and Lodgen Inv 131861-11/12/03 478 85,311 37
1/19/2004 Sherin and Lodgen Inv 132220-12/03/03 944 1 86 255 47
3/1/2004 CAM (03/04) 3203 86,287 50
4/1/2004 2003 CAM Reconcihation -1,494 99 84,792 51
4/1/2004 2004 CAM Reconciliation - Jan-Mar 139 81 84,932 32
4/1/2004 (cts8977a) 2003 CAM Reconciliation -548 46 84,383 86
4/1/2004 (cts8977a) 2004 CAM Reconciliation-Jan-Me 57 82 84,441 68
4/1/2004 CAM (04/04) 286 19 84,727 87
4/1/2004 (cts8977a) CAM (04/04) 1903 84,746 90
5/1/2004 CAM (05/04) 305 22 85,052 12
6/1/2004 CAM (06/04) 286 19 85,338 31
6/1/2004 Security Deposit Increase (06/04) 3,616 85 88,955 16
6/1/2004 (cts8977a) CAM (06/04) 19 03 88,974 19
7/1/2004 CAM (07/2004) 286 19 89 260 38
7/1/2004 (cts8977a) CAM (07/2004) 19 03 89,279 41
Current 30 Days 60 Days 90 Days |Amount Due

305 22 3,922 07 305 22 84,746 90| 89,279 41
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Allegiance Telecom Rent/CAM C harges 10/04 10/05

Rent Charges
Dates

10/04

11/04 03/05
04/05 05/05
06/05 07/05
08/05 10/05
Total Rent

CAM Charges
10/04 10/05
10/04 10/05
Total CAM

Totat Balance 10/31/05
Base Rent

CAMS & TAXES
Total Amount Owed

Total Rent
Discount Rate

Net Present Value $700

719 256 84
449/ 10 Yr Treasury Rate 7/13/04
492 85

Amount Totals
4487918 44829 18
46 620 97 233104 85
4773574 95 471 48
4973303 99 466 06
49788 15 149 364 45
622 236 02
708229 Ste 8913 B 92 069 77
38085 Ste 8977 A 4,951 05
97 020 82
719 256 84
10/1/2004  11/1/2004  12/1/2004 1/4/2005  2/1/2005  3/1/2005  4/1/2005  5/1/2005  6/1/2005 7/1/2005  8/1/2005  9/1/2005 10/1/2005
448.918 4662097 4662097 4662097 4662097 4662097 4773574 4773574 4973303 4973303 4978815 4978815 4978815
7 463 14 7463 14 7463 14 7 463 14 7,463 14 7463 14 7463 14 7 463 14 7 46314 7 463 14 7 463 14 746314 7 463 14
6229232 5408411 5408411 5408411 5408411 5408411 5519888 5519888 5719617 5719617 5725129 5725129 5725129



Sherin AND Lodgen LLP 101 Federal Street Boston, MA 02110
T 617 646 2000 F 617 646 2222
www sherin com

Justin S Belarr

Direct Dial 617 646 2196
E-mail jsbelair@sherin com
25673 5

July 15, 2004
BY OVERNIGHT DELIVERY

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

Room 534

New York, New York 10004-1408

Re Allegiance Telecom, Inc et al /KM Complex, L P

Dear Sir or Madam
I enclose for filing the following
1 Proof of Claim with counterpart exhibats, and
2 Certificate of Service

At your earliest convemence, please time stamp the also enclosed copy of the Proof of
Claim and return same to me 1n the enclosed self-addressed stamped envelope

Please call should you have any questions Thank you for your assistance with this

matter
Sincerely,!
7
2
?xsfln S Belair
JSB jeb
Enclosures

cc Jonathan S Henes, Esquire (w/ encl ) (by overnight delivery)
Michael J Goldberg, Esquire (w/ encl )
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CERTIFICATE OF SERVICE

I certify that on this date, I caused to be served the attached Proof of Claim on the
Debtors, c/o their counsel, Kirkland & Ellis LLP, Citigroup Center, 153 East 53" Street, New

York, NY 10022-4675, ATTN Jonathan S Henes, Esquire, by sending a true copy by

overnight mail

" LI B
J ust%ﬁalr, Esquire
Sherth and Lodgen LLP
101 Federal Street
Boston, MA 02110

Dated July 15, 2004
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DOCUMENTS APPENDED TO CLAIM

On May 25, 2005, document(s) were appended to Claim Number 1836, 2918 and 2923
for the following reason(s):

] Stipulation/Order
New Supporting Documents
Change of Address

Stipulation and Order

X O O O

Other: Per Docket Number 2203 EOD 5/25/05



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre :
: Chapter 11 Case No.
Allegiance Telecom, Inc., ct al., : 03-13057 (RDD)
Debtors. : Jointly Administered
X

STIPULATION AND AGREED ORDER RESOLVING CLAIMS OF
KM COMPLEX, L.P.

This STIPULATION AND AGREED ORDER is by and between the Allegiance Telecom
Liquidating Trust (the “ATLT”), as successor to the Debtors (as defined below), and KM Complex, L.P.
(“Claimant”). The parties hereby stipulate and agree as follows:

WHEREAS, on or about October 4, 1995, a predeccssdr to Debtor CTSnet, Inc. entered
into a lease with a predecessor to the Claimant for certain office space at Kearny Mesa Complex locatedat
8909, 8911, 8913, 8967, 8969, 8971 and 8977 Complex Drive, San Diego, California (as amended, the
“Lease™); and

WHEREAS, the Lease, as amended, required the lessee to pay a security deposit in the
amount of $41,159.83 (the “Security Deposit™); and

WHEREAS, on May 14, 2003, Allegiance Telecom, Inc. (“ATI”) and its direct and indirect
subsidiaries (collectively, the “Debtors™) commenced voluntary cases (the “Chapter 11 Cases™) under
Chapter 11 oftitle 11 of the United States Code (the “Bankruptcy Code™) in the Bankruptcy Court for the

Southern District of New York, Case No. 03-13057 (RDD) (the “Bankruptcy Court™); and



WHEREAS, the Chapter 11 Cases were consolidated for procedural purposes only and
were jointly administered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure; and
WHEREAS, on or about November 26, 2003, Claimant filed a proof of claim numbered
1836 (the “First Proof of Claim™) for Claims (as such term is defined in the Plan) against ATI in the amount
of $89.202.76 (the “Prepetition Claim”); and
WHEREAS, the Debtors filed their Third Amended Joint Plan of Reorganization dated June
8, 2004 (the “Plan”) with the Bankruptcy Court and the Court entered its Findings of Fact, Conclusions of
Law, and Order Confirming Debtors’ Third Amended Joint Plan of Reorganization on June 10, 2004 (the
“Confirmation Order”); and
WHEREAS, in accordance with the terms of the Plan, on the Initial Effective Date, the
ATLT was created; and
WHEREAS, pursuant to the Plan, Eugene 1. Davis was appointed as the plan administrator
(the “Plan Administrator”) for the ATLT; and
WHEREAS, among other things, the purposc of the ATLT is to (i) wind-down the
Debtors® affairs, including making distributions as contemplated in the Plan, (ii) investigate, enforce and
prosecute avoidance and other causes of action, (iii) object to, settle, compromise, dispute and/or prosecute
disputed claims, and (iv) administer the Plan and take such actions as are necessary to effectuate the terms
of the Plan; and
WHEREAS, the ATLT, as the successor to the rights of the Debtors, and the Plan

Administrator has the authority to, inter alia, perform the dutics, exercise the powers, and assert the rights
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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 “[p]ursuant 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
Initial Effective Date; and

WHEREAS, on or about July 14, 2004, Claimant filed a proof of claim numbered 2918
(the “Second Proof of Claim™) for Claims (as such term is defined in the Plan) against ATI in the amount of
$789,772.26 (the “Rejection Claim™); and

WHEREAS, on or about July 14, 2004, the Second Proof of Claim was assigned a
duplicate claim number of 2923 (the “Third Proof of Claim™ and, collectively with the First Proof of Claim
and the Second Proof of Claim, the “Proofs of Claim™); and

WHEREAS, Claimant and its predecessors have not filed any proofs of claim in the
Chapter 11 Cases besides the Proofs of Claim; and

WHEREAS, the ATLT disputes the amounts sought by Claimant in the Proofs of Claim;
and

WHEREAS, on or about September 2, 2004, the ATLT filed its Eleventh Omnibus

Objection to Certain Lease Rejection Damages Claims, which included an objection to the Second Proof of
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Claim and the Rejection Claim; and

WHEREAS, the ATLT and Claimant have negotiated in good faith atarm’s length and have
reached a consensual resolution, as set forth below, with respect to the Proofs of Claim to avoid incurring
significant additional litigation expenses that would necessarily be incurred in litigating 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, the
ATLT is hereby authorized and directed to grant Claimant an allowed ATCW Unsecured Claim (as such
term is defined in the Plan) of $249,119.66 (the “Allowed Unsecured Claim”) and an allowed Secured
Claim (as such term is defined in the Plan) of $41,159.83 (the “Paid Secured Claim™) in full and complete
satisfaction of all Claims held by Claimant with respect to the Debtors, the Debtors” estates, and/or the
ATLT, including, but not limited to, the Prepetition Claim and the Rejection Claim.

2. The ATLT and Claimant hereby stipulate and agree that (i) the Security Deposit
constitutes full and final satisfaction of the Paid Secured Claim, (ii) no further amounts are due with respect
to the Paid Secured Claim, and (iii) upon entry of the Final Order, Claimant can apply or setoff the Security
Deposit against the Paid Secured Claim.

3. Claimant hereby stipulates and agrees to elect the Cash Recovery (as defined in 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 Final Order approving this Stipulation, the ATLT is hereby
authorized and dirccted to expunge from the ATLT’s claims register all proofs of claim, including the Proofs
of Claim, filed by Claimant and/or related to the Prepetition Claim and/or the Rejection Claim.

S. Claimant hereby stipulates and agrees that it 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 in the Chapter 11 Cases or otherwisc.

6. Upon entry of a Final Order approving this Stipulation and except for the Allowed
Unsecured Claim and the Paid Secured Claim, Claimant hereby irrevocably, unconditionally and without
reservation of any kind waives, releases and forever discharges the ATLT, the Debtors, and the Debtors’
estates, and their respective parent firms and affiliates, and their officers, directors, employees, attorneys,
professionals, and agents, acting in such capacity (collectively, the “Estate Parties”), from and against 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, liquidated or unliquidated, foreseen or unforeseen, discoverable or undiscoverable,
contingent or non-contingent, which Claimant and/or its predecessors have, had, or may have in the future
against the Estate Parties.

7. Upon entry of a Final Order approving this Stipulation, the Estate Parties hereby
irrevocably, unconditionally and without reservation of any kind waive, release and forever discharge
Claimant and its officers, directors, employees, attorneys, professionals, and agents, acting in such capacity

(collectively, the “Claimant Parties™), from and against any and all past, present and future actions, causes of
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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, liquidated or unliquidated, foreseen or
unforeseen, discoverable or undiscoverable, contingent or non- contingent, which the Estate Partics have,
had, or may have in the future against the Claimant Partics.

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

9. The undersigned, on behalf of the ATLT and Claimant, respectively, cach warrants
and represents that he or she has been duly authorized and empowered to exccute and deliver this
Stipulation on behalf of such party.

10. Claimant represents and warrants to the ATLT that, as of the date hereof, it is 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 is 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 purposcs of this Stipulation, the term “Final Order” shall mean an
order approving this Stipulation that has not been stayed, reversed or amended and the time, as computed

under the Bankruptcy Rules, to appeal or seek review or rehearing of such order (or any revision,
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modification or amendment thereof) has expired and no appeal or petition for review or rehearing of such
order was filed, or if filed, remains pending.

12. Nothing contained in this Stipulation nor any negotiations or proceedings in
connection herewith shall constitute or be deemed to be evidence of an admission by any party hereto of
any liability or wrongdoing whatsoever, or the truth or untruth, or merit or lack of merit, of any claim or
defense of any party. Neither this Stipulation nor any negotiations or proceedings in connection herewith
may be used in any proceeding against any party for any purpose whatsoever except with respect to
effectuation and enforcement of this Stipulation.

13. This Stipulation contains the entirc agreement of the partics with respect to its
subject matter and supersedes any prior or contemporaneous oral or written agreements. The parties
acknowledge that no promise, inducement, or agreement not stated herein has been made to them in
connection with this Stipulation. The parties understand and agree that this Stipulation may not be altered,
amended, modified, or otherwise changed in any respect whatsoever except by a writing 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 communication
of any kind or character. Each party hereto agrees that any rule of construction to the effect that ambiguities
are to be resolved against the drafting party will not be employed in the interpretation, construction, or

enforcement of this Stipulation.
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14. This Stipulation may be executed simultancously or in one or more counterparts,
cach of which shall be an original, but all of which together shall constitute one and the same instrument. A
facsimile copy of a signature page is the equivalent of an original signature page.

15. This Stipulation shall be binding upon the ATLT, as successor to the Debtors, and
Claimant, and their predecessors, successors, heirs, subsidiaries, affiliates, assignecs, agents, directors,
officers, employces, the Plan Administrator, and any trustee appointed under Chapter 7 of the Bankruptcy

Code.
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Dated: New York, New York

May 23, 2005

ALLEGIANCE TELECOM LIQUIDATING
TRUST

By: _/s/ Mark Stachiw
Mark Stachiw
Allegiance 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)
Phil 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
Liquidating Trust

KM COMPLEX, L.P.,

a California Limited Partnership

By: Kearny Mesa Complex, LLC,

a California limited liability company,

its general partner

By: _/s/ Robert Mashaal
Robert Mashaal, Manager

and
COHN WHITESELL & GOLDBERG LLP

By: _/s/ Michael J. Goldberg
Michael J. Goldberg, Esq.
101 Arch Street
Boston, Massachusetts 02110
Telephone: (617) 951-2505

Counsel to KM Complex, L.P.

SO ORDERED, this 25" day of May 2005

/s/ Robert D. Drain

UNITED STATES BANKRUPTCY JUDGE
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