JRM B10 (Official Form 10) (Rev_4/04)

AMENDED

UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAI M
Name of Debtor ALLEGIANCE TELECOM COMPANY Case Number 03-13064 4
WORLDWIDE REC'D JU L 292 200
NOTE This form should not be used to make a claim for an admimistrative expense ansing after the commencement of the case A
request for payment of an administrative expense may be filed pursuant to 11 U S C § 503
Name of Creditor (The person or other entity to whom the debtor owes Q  Check box 1f you are aware that FILED
) PROSPECT WEST C, LP anyone else hbk S, ERN DISTRICT OF NEW YORK
money or property 2 claim relatmg to your clifiipL EGIANCE TELECOM, INC
Name and address where notices should be sent Attach copy of statement giving  §3-13057 (RRD)
PROSPECTWESTC’LP parnCUIars L] aSNE GEGSEES SEMEE saEmEms
¢/o Trainor Robertson ¢ smmesm pemme 5861
Attention Nancy Hotchkass, Esquire O Check box 1f you have never
701 Umiversity Avenue, Suite 200 :::S_’:dt:"y nogcesﬂf:tsym the
Sacramento, California 95825-6700 picy courtin tis case
Telephone number (916) 929-7000 O Check box if the address differs
from the address on the envelope THIS SPACE IS FOR COURT USE ONLY
sent to you by the court
Account or other number by which creditor 1dentifies debtor 3173 040 Check here Q  replaces
1f this claim amends  previously filed claim, dated 10/15/03
1 Basis for Claim (] Retiree benefits as defined m 11 US C § 1114(a)
Q Goods sold 0 Wages, salaries, and compensation (Fill out below)
0 Services performed
P Your SS# - -
Q Money loaned
Q Personal injury/wrongful death Unpaid compensation for services performed
Q Taxes from to
B Other Rejected lease of commercial real property (date) (date)
located at 10995 Gold Center Drive, Suite 100, Rancho
Cordova, Cahfornia
2 Date debt was incurred Lease dated 10/31/00 3  If court judgment, date obtained
4 Total Amount of Claim at Time Case Filed $259,070 53 $376,491 90 $ $635,562 43
(unsecured) (secured) (unsecured prionty) (Total)

If all or part of your claim 1s secured or entitled to prionty, also complete Item 5 or 7 below

interest or additional charges

Check this box 1f claim mcludes interest or other charges m addition to the principal amount of the claim Attach itemzed statement of all

5 Secured Claim (partially) 6

O Check this box tf your claim 1s secured by collateral (including a nght of setoff)
Bnef Descniption of Collateral
O Real Estate
@ Other
rent ($279.475 95), and annual reconciliation credits
Value of Collateral ~ $376,491 90

O Motor Vehicle
t off rights against securi it ($55.000 00), prepaid

2,015 9

Amount of arrearage and other charges at time case filed included 1n secured
claim, 1if any $376,491 90

Unsecured Prionty Claam

O Check this box 1if you have an unsecured pnonty claim

Amount entitled to prionty §

Specify the pnionty of the claim

[ Wages salanes or commussions (up to $4 300) * eamed within 90 days before filing of the
bankruptcy petition or cessation of the debtor s business whichever i1s earher 11 USC §
507(a)(3)

3 Contributions to an employee benefit plan 11 US C § 507(a)4)

O Up to $1 950* of deposits toward purchase lease or rental of property or services for
personal family or household use 11U S C § 507(aX6)

O Alimony maintenance or support owed to a spouse former spouse orchuld 11USC §
507(a)(7)

[ Taxes or penalties owed to governmentai umts 11 US C § 507(a)8)

[ Other Specify applicable paragraph of 11 US C § t07(a)}(__)

*Amounts are subject to adjustment on 4/1/98 and every 3 years thereafier with respect to cases

commenced on or after the date of adjustment

Credits
the purpose of making this proof of claim
8 Supporting Documents

explain If the documents are voluminous, attach a summary

9 Date-Stamped Copy Toseceive an acknowledgment of the filing of your claim,
)Lg@( }opy of this proof of claim

enclose a stamped, s¢ ressed envelope

The amount of all payments on this claim has been credited and deducted for

Attach copies of supporting documents, such as promissory
notes, purchase orders, mnvoices, 1terized statements of running accounts, contracts,
court judgments, mortgages, security agreements, and evidence of perfection of lien
DO NOT SEND ORIGINAL DOCUMENTS If the defendants are not available

THIS SPACE IS FOR COURT USE ONLY

Date 07/08/04

rint the name and title
( copy of powegof
By

A Vi hd

itor or other person authorzed to file this
ainof Ropgrison Attorneys for Claimant

Allegiance Claim
y Hotchkiss Esquire

Penalty for presenting fraudul

clarm Fine of up to $500 000 or imprisonment for up to 5 years or bo

i




EXHIBIT "A"

Debtor Leased from Claimant those commercial premises located at 10995
Gold Center Dnive, Suite 100, Rancho Cordova, California pursuant to a written lease
dated October 31, 2000, a true and correct copy of which 1s attached hereto as Exhibit
"B" and included herein by reference At the time of the filing of Debtor's petition, 1t
occupied the subject premises and continues to do so to date, though by the terms of the
Third Amended Plan of Reorganization and Order confirming same dated June 10, 2004,
Debtor has elected to reject said Lease effective nine (9) months from the date of closing
of the sale to XO Communications For purposes of calculation of this Amended Claim,
Landlord 1s assuming that the closing will occur by July 1, 2004, such that the effective
date of rejection will be on or about Aprl 1, 2005

Debtor was current on its pre-petition rent at the time of the filing of the
petition on May 14, 2003, save and except for $130 00 1n after hours energy costs billed
to Debtor, copies of invoices for which are atfachediheréto collectively as Exhibit 'C
and incorporated herein by reference

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

In addition to the foregoing, rejection damages have accrued pursuant to
§502(b)(6) for one year's worth of leasehold obligations (base rent and CAM) following
the effective date of rejection of this Lease Amounts owed are therefore itemized as
follows

After-hours energy costs per Lease $ 130 00
Unconstructed tenant improvements 144,900 00
Rejection Damages per 502(b)(6) $490,532 43

(9 months @ $40,708 63 per month and 3 months @
$41,384 92 per month)

TOTAL $635.562 43

3173040 306547
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EXECUT\....
COPY

LEASE AGREEMLNT

THIS LCASL, made this ﬁ‘ day of October 2000 between Prospect West C L.P = Califoruia imited partnership
herein called Landlord and Allegiance Telecom Company Worldwide, 2 Delaware corporation hereinaller called Tenant,
WITNESSETII

Landlord hereby leascs lo Tenant and Tenant hereby hires and lakes from Landlord those certain premises (the Premises™)
outlined 1n red on Exhibit A  atlached hereto and incorporated herein by thus reference thereto more particularly described as a
portion of that cerlain 64 800 rentable square (oot busiding (the Building ) located at 10995 Cold Center Drive, Rancho Cordova, CA
95670 The suite number s 100 The Prenuses is agreed to be approximately lwenty five thousand (25 000) rentable square feet,
subject 10 final measurement alter possession as set forth in Paragraph 3B below Landlord and Tenant acknowledge that the Premises
will consist of space improved and ulilized for a tet cntions swilch (* Swilch Area *) and space improved and ulilized for sales
marketing and other admimistrative functions ( Office Arca®) The Premuses is estimated 10 be 38 58 percent of the tolal rentable area
of the Compl. byect to ad) i 1 1n Paragraph 3B below

The total rentable square feet shatl include the Premises and a pro 11a share of the Common Area  The rentable area of the,
Premises shail be measured in accordance with ANSI/BOMA Z65 | 1996 gwidelines including a load factor relaung to the Common
Arcas (as defined 1n Paragraph 6 below) of the Building (the * Load Tactor *) equal to 12% The Rentable area shall be determined by
mulliplying the usable arca of the Premiscs by 112%

As used herein the Complex (lhe  Complex*) shall mean and include all of the land outlined in red and deseribed 1n Exhibat
B", attached hereto and ail of the busldings, unprovements, fixiures and cquipment now or herealter siluated on said land
[
This Lease 1s based upon and subject to the lerms covenants and conditions herenaller set forth and Tenant covenants as a
matenal part of the consideration for tlus Lease lo perform and observe each and al! of said terms covenants and conditions This
Lease is made upon the conditions of such performance and obscrvance

1 USE. Tenanl shall use the Premises only in conformance with applicable goveramenlal laws regulations rules and
ordwnances for the purpose of installing, operating and mantaiming lelecc cations equif including collocation customers
equipment  providing lelecommumcalions services mamnlaiming general office and storage wilhin the swilch area related to
telect ations and lo acce Jate the sales leam with associated general office funclions and for no other purpose  Tenant
shall not do or permit 10 be done in or about the Premuses or the Complex nor bring or keep or permut 1o be brought or kept in or about
the Premises or the Complex anything which 1s prohibiled by law or, unless Tenant pays any resulting incremental increase 1
insurance costs will in any way ncrease the existing rate of (or otherwise affect) firc or any Insurance covering lhe Premises or the
Complex or any part thereofl or any of its conlents or will cause cancellation of any Insurance coversag the Premuses or the Complex
or any part thereof or any of s contents  Tennt shall not do or permt to be done anything 1 on or tbout the Premmuscs or the
Complex which will 1 any way obslruct or interfere 1n any malerial manner with the nghis of other tenants or occupanis of the
Complex or injure or annoy them or usc or allow the Premises to be used for any smproper immoral or unlawful purpose nor shall
Tenant cause mainta or permit Iy musance 1 on or about the Premises or the Complex  No sale by auction shall be permutted on
the Complex  Tenant shall not place any loads upon the floors walls or ceiling which endanger the structure or except for tiesel fucl
glycol and battcnes stored and uscd in compliance with all appitcable laws and the terms of this Lease use or store any harmful
hazardous or toxic Mluids or matereals or other maternals in or about the Camplex to include the drainage system of the Buillding No
wasle maltcnials or refuse shall be dumped upon or perauticd to rematn upon any part of the Premises or oulside of the Building 1n
which the Premuscs are a parl except in trash contaners placed mside exierior enclosures designated by Landlord for that purpose or
inside of the busiding proper where designated by Landlurd  Other than where specifically designated by Landlord there shall be no
smoking anywhere in or adjacent to the building including the arca lo the building entrances Exceplt as expressly contemplated
hereunder no malernds suppl Juif finsshed products or scr fizished products raw matenals or articles of any nature shall
be stored upon or permutied to remain outside the Prerises or any portion of the common area of the Complex  Tenant shall not place
anylhing or allow anything o be placed near the gliss of any window duor partition or wall which may appear unsightly {rom outside
the Premises. No loudspeaker or other device, system or apparatus which can be heard outside the Premises shall be used tn or at the
Premuses withou the prior wrilien consent of Landlord  Tenant shall not commit or suffer (o be commulied any waste in or upon the
Premises. Tenant shall indemnily defend and hold Landlord harmiess against any loss expensé damage reasonable attomey s fees or
liability anising out of the fatlure of Tenant 1o comply with the pravisions of this paragraph and any applicable law Tenant shall
comply with any covenant condition or restriction ( CC&R's ) currently alfecting the Prermises or the Complex The provisions of this
pacagraph are for the benefil of Landlord anly and shall not be construed to be for the benefit of any lenant or occupant of the
Complex To Landlord s knowledge the contemplaled use of the Premises will not (i) cause an increase in or cancetlation of any
insurance policies currently matntained by Landlord or (1) violate any of the CCR s

2 TERM
A, The term of thus Lease ("Term ) shall be for a period of one hundred twenty (120) months subject to extension as
provided herein and shall commence pursuant to Paragraph 2B below
n The term of the Lease shall commence upon the carhier o uceur of (lhe Commencement Dale %)
(a) One hundred twenty days from the date of cxecution and dehivery of this Lease or
{b) February 1 2001 or
(v) The date Tenant swilch of ns in the P!
k) POSSLSSION
A Delay io Delivery Landlord shall deliver the Premises lo Tenant for commencement of Tenant s busld-out of the

Premises on the first business day {ollowing the exccut:on and delivery of this Lease under a license whereby Tenant shall have the
right to continuously occupy the Premises to ready the Preruises for occupancy  Such hicense shall be subject 1o alf of the lerms and
conditlons of this Lease excepl that Tenant shall have no obligation lo pay Basic Rent or Addwional Rent until the Term shall have
commenced as provided above If Landlard for any reason whatsocver cannot deliver possession of said premises 1o Tenant as
herenbelore specified this Lease shall not be vuid or voudable no obligation of Tenant shall be affected thereby nor shall Landlord or
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Landlord s agents be liable 1o Tenawt [or any loss or damage resuling therefrom  The above is however subject (o the provision that
the period of delay of delivery of the Premises shall not exceed thirty (30) days (rom the commencement dale herein (except those
delays caused by Tenant Acts of God, strikes war ulilities governmental bodies weather unavarlable maierials and delays beyond
Landlord s conirol shall be excluded in calculating such period) in which instance Tenant at s option may by wrilten nolice to
Landlord terminate this Lease

n Commencement and Cenfirmation  Promptly following the Commencement Date Landlord shall prepare and
deltver lo Tenant a Commencement and Conlirmation Letter which will specify the date upan which the Term commenced the date
upon which the obligation 1o pay Basic Rent and cxpense adjusiments 1f any commenced the date upon which the Term shall expue
the Landlord s calculation of Ihe final of the Pr and the Monthly Basic Rent and Lease payment as adjusted after
the final measurement along with an amendment to the Lease modifying the Lease accordingly

Provided Tenant agrees with the information d sn the C t and Conlir Letter and Amendment 1o
Lease Tenant shall promplly execute and return the Commencement and Cunfirmation Letter and Amendment to Landlord When
fully execuled and delivered the Amendment shall supersede any inconsistent lerms contained n the Lease  If Tenant abjects to
anything contained in the C ement and Conlirmation Letter or the Amendment within ten (10) days of receipt of the
Commencement and Confirmation Letter and Amendment Tenanl shall provide Landlord with a wrilten statement setuing forth the
specific basis for the objection(s) In the event that an informal resolulion of the 1ssues in dispute 1 not reached withia twenty (20)
days therealler the dispule shall be resoived by Judicial Reference as provided heresn  The parlies agree that until a binding
determinalion is rendered on the issue(s) in dispule  Landlord and Tenant shall proceed including the payment of Basic Rent and
exp as 1f Landlord s Ci ement and Confirmation Letier and Amendment were accurate and acceptable The partics shall
therealier make any adjusiments required based upon the resolution of the dispule

] RENT

A, Basic Reat  During the Term Tenant agrees o pay 1o Landlord al such place as Landlord may designate without
except as otherwise provided herein deduction offset prior notice or demand and Landlord agrees lo accept as Basic Renl for the
leased Premises the amount set forth below in lawful money of the Uniled States of America payable as follows

Frommonth 11012 $12Spersq Nt Trom month 61 10 72 $1d40persy Nt

From month 13 10 24 $1 2B persq Nt From month 73 10 84 $143 persq Nt

From month 251036 $131 persq (L T'tom month 8510 96 $146 persq R

From month 371048 $134 persq Nt From manth 97 1o 108 §149 persq M.

From month 4910 60 $137 persq N From manth 109 to 120 $1.52 persq i

After a final ement of the Pr as provided lor herein, the Tenant s square {oolage shall be agjusted according to the actual

rentable square feel leased o Tenant

1L 15 agreed that as the Basic Rent provided for herein 1s adjusied according tu Paragraphs 383 and 5 the lotat Basic Rent and schedule
of paymenls described above shall be adjusicd accordingly

B Time for Payment Rent for the lerm of the Lease 13 due in advance on the (irst day of each calendar month In
the cvent that the term of this Leasc commences on a daic other than the first day of a calendar month on the date of commencement of
the term hereof Tenant shail pay to Landlord as rent for the period from such date of commencement lo the first day of the next
succeeding calendar month that proportion of the monthly renl hercunder which the number of days between such date of
cammencement and the first day of the next succeeding calendar month bears to thirty (30) In the event that the term of this Lease for
any reason ends on a date other than the fast diy of a calendar month on the first day of the last calendar month of the term hereofl
Tenant shall pay to Landlord as rent for the periad (ram said first day of said last calendar moath 10 and including the last day of Lhe
term hereol that proportion of the hiy rent h Jer which the ber ol days between sard [irst day of said last calendar month

and the last day of the lerm hereol bears to thurty (30)

C Late Charge Notwithsianding any other provision of tis Lease if Tenant 1s in default for len (10) days in the
payment of rent as set forth in this Paragrapl 4 or any part thereof Tenant agrees to pay to Landlord in add ta the deling rent
due a late charge for each such Inte rental payment Said latc charge shall cqual five percent (S%) of the amount of rental payment in

default

D Additional Rent Begrning with the date of the Term of ts Lease, Tenant shall pay to Landtord
or to Landlord s designated agent in addion 1o the Basic Rent and as Additional Rent the following, without duplication and without
mark up by Landlord

(a) Tenant s proportionate share of all charges costs and cxpenses incurred by Landlord relaung to the operation and
matnjenance of the Common Areas of the Complux as sel forth in Paragraph 7 reasonable and cuslomary management expenscs
relating 1o the 2 I of the Compl. hett ged by Landlord or by a property ger or company including employee

salanes and benefits clerical charges transportation velucle repairs small tools and supply charges, posiage, lelephone office
supplies overtime pay office overhead and uthitics space charges for on site manager s office (if any) and miscellancous charges '
which management cxpenscs shall be billed at the rate of Six cents (§ 06) per rentable square fool for months 1 to 60 of the Term
Landlord may increase the management fee one ime al the beginning of the 61¥ moath and al each sixty (60) month anniversary
thereafter so long as any such increase 1s 1o a level which docs nat exceed the median charge being charged by other managers
operating similar first class office buildings i the Greater Sacramento Arca  Landlord and Tenant agree that the above charge ts a
reasonable amount for said management expenscs and Landlord shall nol be required to keep scparate records of said management
expenses

) All utihihes relating to the Premises as set forth in Paragraph 12
(c) All \axes relating to the Premises as sct forth i Pacagraph 13
(d) All insurance premiums relating 1o the Prenuses as sct forth in Paragraph 16

Allegiance lcase v fiual



. 1 )
(c) All expenses of comphance set forth in Parsgraph 18
U] Tenant s proporlionaie share of all accounting and legal lces incurred 10 the Complex s ownership and
operalion and
(2) All charges costs and expenses which Tenant 1s required fo pay hereunder together with all interest and penalties

costs and expenses including reasonable attorncys fees and legal expenses that may accrue thereto 1 the event of Tenants faifure to
pay such amounts and all damag ble costs nd exy which Landiord may incur by reason of default of Tenant or faiture

on Tenant s port to compiy with the terms of llus Lease  In the evenl of nonpayment by Tenanl of Additional Rent Landlord shail have
all the nights and remedies with respect thereto as Landlord has for nunpayment of rent

Notwithstanding anything heresn to the contrary the following shall not be chargeabie to Tenanl as Additional Rent
(collectively the Operating Expense Exclusions™) (a) interest or payments on any financing for the Camplex, including ground
lease payments (b) any expenses resultng from the negligence or willful misconduct of Landlord its agents, contractors or

“emplayees (c) any items for which Landiord 1s resmbursed by insurince condemnation proceedings warranty or any similar
agreement (d) the cost of providing impravements withia or services lo or allowances (or the benefit of the premuses and for the
individual use of any other tenants 1n the Building at any time (as distinguished from lenants generally) (e) any other cost or
expease otherwise paid by Tenant under the Lease (f) lcasing commussions marketing expenses and the cost of advertising space
In the Building (g) fines and penalties incurred other than as a result of a default by Tenant (h) legal expenses incident to the
enforcement by Landlord of any terms of any lease or defense of Landlard s title to the Complex or any part thereol (1)
compensation paid lo any employce of Landlord other than compensalion pad to employees of Laadiord n connection with the
Building provided that such employees are ot execulives above the grade of building manager or equivalent (5) costs of travel
entertainment and promotion, (k) depreciation or amortization of caprlal costs and capital smprovements other than capilal
improvemenls expressly permilicd pursuant lo Scction 7 below (1) cusis directly and solety related to Lhe maintenance and
operation of the enlity that constitutes the Landlord such as accounting (ees incusred solely for the purpose of reporting Landlord s
(inancral condition (m) the cost of moving or relocating other Building lenants (n) the tnihial construction cost of the Building or
any defects in design or construction of the Building (o) costs incusred due lo a violation by Landlord or any other tenant of the
Building under any lcase license ur other agreement (p) any bad debt loss rent Joss or reserves [or bad debts or rent loss or
teserves for equipment or capuai replacement (q) any polilical or charilable contribulions (r) cosls incurred 1n connection with
any sale or change of ownership of the Building including withoul imuation brokerage commussions altorncys and accountanis
fees closing costs title insurance premiums transfer taxes and debt losses rent losses and reserves for such losses (s) amounts
pad 1o any person firm or other cnisty related 10 or otherwise affilinted with Landlord which are in excess of arms length
compelitive prices 1n the Sacramento area for such services or goods provided (1) costs arising (rom the removal or abatement of
hazardous matenials except those troduced to the Burlding by the Tenant or any of ils contractors agenls employees or invitees
(u) costs arising from condiions which on the Commencement Date violale any laws or other legal requirement (v) amounts
payable by Landlord lo any tenant morigagee or other person or entily n connection wilh any indemmly obligation or for
damages (w) the cost of any artwork (x) any lobbying expenses (y) the cost of operating any retail space in the Building and (z)
amounts specifically excluded from the definition of Real Property Taxes

i

The Additional Rent due hereunder shall be paid to Landlord or Landlord s agent an the sum of thirly seven cents ($0.37) per
rentable square foot per month for the Switch Asca and forty seven cenls (30 47) per rentable square (oot per monih for the Office
Arca  Such amount shail be deposited 1n an impound account Landlord shall provide Tenant with an annual accounting of expenses
paid with the funds in the impound account At any time upon notice to Tenant Landiord may based upon aclual costs adjusl the
amouni pud by Tenant into the impound account

tod]

Aller Landlurd perfurms s annual accounting, Landlord shalt promptly provide lo Tenant a r bly d
thereof and any surplus remaining 1n the impound account shall be paid pro rala to Tenant However in the event that the amount
remaimng in lhe impound account 1s msullicienl to pay the expenses identificd abave Tenant agrees 1o pay Tenants pro rata share of
such addional sums due as Adduional Rent within ten (10) days of receipt of an wnvoice  Also the Additional Rent provided above
shall be increased in the following year so as (o reasonably provide an amount sullicienl to pay the cxpected expenses for said year and
chminale any deficiencies existing in smd account [t 1s hercby agreed (hal Landlord shall not have any duly 10 advance any funds 1n
the event that the funds paid by tenants are insufficicnt 1o cover the payment of the heretnabove set forth expenses  Landlord shall
maintain complete and accurate books and records with respect 1o Addtiional Rent Such books and recurds shall be made avaitable 1o
Tenant and 1ts representatives for sudit either al the Complex or at the Landlord s office an an annual basis upon ressonable prior
notice 1o Landiord  Such audit shall be conducted by a CPA or reai estale professional and payment thereflor shall not be contngency
based In the event that such auditl discloses that Landlord s calculation of Addstional Rent exceeded actual Addilional Rent by five
petcent (5%) or more Landlord shall bear the cost of such audit In such event Landlord s expense shail be limited (o the direct hourly
charges and expenses incurred for such audit and shall specificaily exclude any conlingency fees or other simular charges

The respective obligations of Landlord and Tenant under this paragraph shall survive the expiration or other lermination of
the term of this Lease and f the Term hereof shall commence on a day other than the first day of a calendar year or shall otherwise
expire or termnale on a day other than the last day of a calendar year the actual Additional Reat incurred for the calendar year in
which the term hereol commences or expires or otherwise lerminates shall be determined and scitled on the basis of the statement of
actuai Additianal Renl for such calendar year and shall be prorated in the proportion which the number of days in such calendar year
falling within the Term bears to 365

E. Place of Payment of Rent and Additional Rent. Al Basic Rent Addiional Rent and all other payments
required hercunder shall be pad lo Landlord al the olfice of Landiord at 2882 Prospeet Park Drive Suile 250 Rancho Corduva, CA
95670 or to such other person or to such other place as Landlord may from ime lo ime designate 1n wnling

F Prepaid Rent Upon the exccution of this Lease Agreement Tenant shall pay to Landlord Prepaid Rent 1n the sum
of Nincteen and 65/100 dollars ($19 65) per usable square foot and 1f Tenant s nol i default of any provisions of lhis Lease the
Prepaid Rent shall be apphed toward the Basic Rent and Additionat Rent due i accordance with the schedule attached hereto as
Exhibit E. Tenant hereby authorizes and Landlord agrees (o utilize a portion Landlord s improvement atlowance payable pursuant o
Exhibit D 10 fund such prepaid rent obligation In the event Landiord does not accept tis Lease Landlord shail retuen sald Prepaid
Rent as well as the Sccurity Depasit {f any excess renl shall reman alter the above amount 1s applied 1 accordance with the schedule
such excess shall be applied to subsequent monthly nstiliments of annual Basic Rent and Additional Rent until such Prepaid Renl is

cxhausied or refunded o Tenant
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G Secunity Deposit. Concurrenlly with Teaants exccution of this Lease Tenant shall deposit wilh Landlord the sum
of Filty five Thousand and no/100 Dollars ($55,000 00) Said sum shall be held by Landlord as a Secunty Deposit for the faithful
performance by Tenaat of all of the terms, covenants and conditions of this Lease to be kept and performed by Tenant duning the lerm
hereol  If Tenant defaulls with respect to any provision uf this Lease wncluding, but not ltmied la the pravisions relating to the
payment of rent and any of the monctary sums due herewith Landiord may (but shall nol be required 10) use apply or retain all or any
part of thus Secunty Deposit for the payment of any amount which Landlord may spend by reason of Tenant's default or to compensale
Landtord for any loss or damage which Landlord may sufler by reason of Tenant's default If any portion of said Deposit is so used or
apphied Tenant shall within ten (10) days alter written demand therefor deposit cash with Landlord in the amount sufficient (o restore
the Secunty Deposit to its onginal amount. Tenant s fmlure to do so shall be a material breach of this Lease Landiord shall not be
required lo keep this Security Deposit separate from its general funds and Tenant shall not be entitled 1o nlerest on such Deposit The
Securty Deposit or any balance thereul shall he returned to Tenant (or at Landlord s option to the last assignee of Tenant s interest
hereunder) at the expiration of the Lease terin wnd after Tenaot has vacated the Premises subject to Landlord s night 1o offsct any
amounis then due and owing by Tenant hereunder la the event of termination of Landlord s wnterest 1n tis Lease Landlord shall
transfcr said Deposit o Landlord s successor in nlerest whereupon Tenant agrees lo relcase Landlord from liabihily for the return of
such Deposit or the accounting therelor

5 INTENTIONALLY OMITILD

6 RULES AND REGULATIONS AND COMMON AREA. Subject to the lerms and conditions of this Lease and such
reasonable non discniminatory Rules and Regulations 1s Landiord may from linc to time prescnibe Tenant and Tenant s employees
conlractors invilees and < shall in ¢ with other occupents of the Complex 1t which the Premises are located and their
respective employecs inviices and cusiomers and others enlitled to the use thereol have the nonexclusive nght o use the access roads
parking areas lobby hailways restrooms starways and such other factlilics provided and designated by Landlord for the general use
and conv 2 of the occupanis of the Complex i which the Premiscs are locaied  Tenant shall have access to the Premises and all
ol its equipment on a 24/7 basis  All areas n the Complex olher than the Premises, the premises leased or availabie (o be leased lo
other tenants and locations outside of the Premises in which Tenant s equipment s located shall be referred to herein as Common
Area  Tenants nght to use the Ce Area shall ter upon the termination of the Lease Landlord shall operate manage and
maintain the Common Arca and therefore rescrves the night lo promulgate such resonable non-discriminatory rules and regulations
relating to the use of the Common Arca and any part or parts thereol as Landlord may decm appropriale for the best tnterests of the
occupants of the Complex The Rules and Regulations shall be binding upon Tenant upon delivery of a copy of them to Tenant and
Tenant shall abide by them and cooperaie in their observance  Such Rules nd Regulations may be amended by Landlord from time to
lime 1n a reasonable non-discnminatory manner and all amendments shall be cflective only upon delivery of a copy lo Tenanl
Landlord shall not be responsible to Tenant for the non performance by any other tenant or occupant of the Complex of any of said
Rules and Regulations. Tenant shall nouly Landlord of any ilems m the Common Area which require repaic or replacement

So long as any such change does not maicrially affcel Tenant s use and occupancy of the Premuses and other rights
hereunder Landlord reserves the right at any ume to change the shape size location and extent of the Commion Arca, including but
not limited to arrangement or location of entrances or passageways doors and duorways corridors clevalors stairs restrooms or other
public parts of the Complex and to change the name nuinber or designation by which the Complex 1s commanly known and none of
the foregoing shail be deemed an actual or construclive eviction of Tenant or shall entille Tenant to any reduction of rent hereunder

7 EXPENSES OF OPERATION, MANAGLCMENT AND MAINTCNANCE OF THE COMMON AREAS OF THE
COMPLEX As Addiionl Rent and in accordance with Paragraph 4D Tenant shall pay to Landlord Tenant s proportionale share
(allocated o the leased Premises by rentable square faotage of the Premises tn proportion Lo the Building) of the expenses of operation
¢ and repair of the Common Arcas of the Complex as determined by standard accounling practices calculated
and bllled on the assumption that the Complex 1s al least ninety five percent (95%) occupied (excepling electrical expenses which shall
be based on usige or other equilable basis) At any ime including any portion of a year when the Complex 15 under ninely five
percent (95%) occupred Landlord shall pay one hundred percent (100%) of the expenses relating to the vacant space up o ninety five
percent (95%) occupancy If the Complex occupancy is at ar above mincty five percent (95%) Landiord shall bill Tenants for one
hundred percent (100%) of expenses using each Tenant s occupancy percentage (o calculate each Tenant s share of expenses

The (ollowing coslts are some bul sot all of the Cammon Arca expenses which are (0 be allocaicd to Tenant and the other
tenants in the Building (1) hicense permit and inspectian fees* (2) secunty (if provided) (3) unlity charges (including but not hauted
to waler gas electricity sewer service and wasle prckup) (4) ail charges mecurred in the maintenance of landscaped areas ponds
fountains waterways parking lots sidewnlks and driveways (5) the cost of operation maintenance and repar af the inlertor of the
Common Area (tncluding lobbics restrooms janitor s closels hallways elevators (if any) mechanical and telephone rooms stairwells
entrances spaces above the ceiings ceill building exterior doars skylights (il any) and firc extinguishing sysiems) including

Jamitonal service for the Common Arca (6) llu: mmulcnnnu: repair and replacement of all exterior building mainienance ilems herein

referred 10 include but are not imited 10 man plumbing sy of the building (such as main waler and dratn lines, main sewage

drains) main clectrical syslems (such as main qcmce pancls) ouiside or ronl‘(op heating and ar condilioning systcms (such as
compressors lans and boilers) roofs dawnsy (7) the repair and replacement of ail Common Area wall caverings
window coverngs flooring materials carpeting and parutiomng (8) repairing and replacing noa structural roofs (9) supphes (10)
malerials (11) equipment and lools (12) sales usc and excise 1axes on goods and services purchased by Landlord (13) the cost of
repairing or replncing Common Area intesiors and other furnishings in the Co Arca which as a result of normal use require
periodic replacement (14) the cost of capital expendstures winch have the effect of reducing operating exp provided however
that in the event Landlord makes such capital unprovemeris and if the capilal improvement is less than One Dollar (31 00) per
rentable square fool of the Complex the cost will be allocated per paragraph 4D and that in the event the cosl 8 in excess of One
Dollar ($1 00) per rentable square foot of the Compiex Landlord shall amortize 1ls investment tn sud improvements (logether with
interest al the Prime Rate on the datc the costs ate incurred plus Iwo piercent (2%)) 1s an operaling expense in accordance with standard
accounlng practices provided that such 1mortization 1s nat al a rale greater than the anhicipated savings i the operating expenses and
(13) any other Common Area cxpense or charge whcther or not herembefore described which in 1ccordance with gencraily accepted
accounting and management practices would be considered an cxpense of managing opecrating mantumag and repairing the
Complex provided however, that in no cvent shall any Operating Cxpense Exclusions be chargeable ta Tenant
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In the event any of the above masnicnance responsibiiitics apply 1o any other lenant(s) of Landiord where there 1s common
usage wilth other lenant(s) such maintenance responsibilitics and charges shall be allocated lo the leased Prenuses by square [ootage or
other equitable basis as calculated and determined by Landlord

The Common Arca shall be mamtained w a first class manner by Landlord comparable to similar busldings in the
Sacramento area  Landiord shall have the nght to contract with or hire a third party to perform Common Area mainienance provided
that the amount paid to the third party 1s a proper and reasonable amount lo be charged for thal ilem or service

8 PARKING Tenant shall have the nght 1o use wilh other ot occup of the Complex 4.5 parking spaces per
one thousand (1 000) uscable square feet leascd 1o Fenant 1n the common parking areas of the Complex Landlord acknowledges and
agrees that Tenant will utilize a portion of the parking so allocated for the location of un emergency generator and fuel storoge
and for the lncation of Tennnt s dedicated mechamenl system (*Tenant’s Specinl Facilities ) The location of Tenant s Specinl
Factlities shall be as set forth on Bxhibit C attached hereto or as otherwise approved by Landlord which approval shall not be
unrcasonably withheld delayed or conditioncd Cxcept for maintenance of the parking lot as provided herein parking shall be free
unless charges are impuscd by any go tal agency having junsdiction aver the property  Tenant agrees that Tenant Tenants
employecs agenls representatives and/or invitees shall niol use parking spaces in excess of lhe number of spaces allocated (o Tenant
hereunder  Landlord shall have the nght at Landlord s reasonable solc discrelion to specifically designale the location of Tenants
parking spaces within the common parking areas of the Complex in the event of a disp g lhe occupying the buillding
and/or Complex referred to heresn 1n which event Tenant agrees that Tenant Tenants employees agenis representalives and/or
invitees shall not use any parking spaccs other than those parking spaces specifically designated by Landlord 1o Tenants use  Said
parking spaces (other than those in which Tenant s Specinl Facilities are located) if spectflically designated by Landlord to Tenant may
be relocaled by Landlord at any ime and [rom time lo bme Landlord reserves the right al Landlord s reasonable sole discretion g
rescind any specific designation of parking spaces (other than those 1n which Tenant s Special Faciliies are located), thereby returning
Tenants parking spaces to the common parking area  Landlord shall give Tenant written notice of any change in Tenant s parking
spaces. Tenant shall not at any ime park or pesmut 10 be parked any trucks or vehicles adjacent to the loading areas so as to inlerfere
n any way wilh the use of such areas nor shall T'enant at any hime park or permit the parking of Tenant s trucks or other vehicles or
the trucks and vehicles of Tenant s suppliers or others n any poclion of the Common Area not designaled by Landlord for such use by
Tenant Tenant shall not park nor permit to be parked any noperattve vehicles or equipment on any portion of the comman parking
area or olher common arcas of the Compiex  Tenant agrees to assume responsibility for compliance by its employees and nvilces with
the parking provisions conlained heretn  Except for Tenant s Special Faciities Tenant shall use the parking areas for vehicle parking
only and shail not use the packing areas for storage

9 ACCEPTANCE AND SURRENDER OF PREMISES By eniry hercunder Tenanl accepis the Premises as being in good
and samtary order condilion and repair lalent defects excepled and accepts the building and improv included in the Premuses in
their condition on the date of signing Lease and withoul representalion or warranly by Landlord as to the condilion of such butiding or
as lo the use or occupancy which may be made thercof except as olherwisc expressly provided herein  [n the event Landlord constructs
improvements for Tenant prior to occupancy as part of this Lease Landlord and Tenant shall prepare a punch hist within flteen (15)
days of occupancy which tems shall be correcied by Landiord withia thirty (30) days of subrussion of the punch list to Landlord In
the event thal any ilem(s) on the punch list cannatl be corrected within thirty (30) days it shall be sufficient that Landiord has
commenced correction of such item willun the thirty (30) day peniod  Any exceptions o the foregoing must be by written agreement
exccuted by Landlord and Tenant Tenant agrees on the last day of the Lease term or on the sooner termimation of this Lease to
surrender the Premises promptly and peaccably (o Landlord in substanbally the same condition and repair as when Tenanl commenced

pancy of the Pr and 1n accordance with the standards set forth in this Paragraph 9 and in Paragraph 11 below reasonable
wear and lear and casualty damage excepted Upon termination of the Lease and Tenant s surrendering the Premises, Landlord may at
Tenants expense cause the Premises to meet the slandards set forth in Paragraph 11

Any alterations addiions and improvements which may have been inade tn lo or on the Premises (except moveable trade
fixtures instailed al the expense of Tenant and cquipmient wiuch Tenant may remove al any tme and from time to ime) and which are
designated for removal at the ime Landlord approves the plans thercfor shall be removed at Tenants sole expense prior o the
termination of the Term except thal Tenant shail ascertain from Landlord not less than thrty (30) days before the end ol the Term
whether Landlord desires lo have such designaicd siterations and improv n the Pr n which case such alterations
and improvements shall not be so removed Tenant on or before the end of the Term or suoner termination of this Lease shall remove
all of Tenant s personai property and trade fixturcs from the Premises and all property not so removed within ten (10) business days
following the end of the Term or sooner termunation of thus Lease shall be decmed abandoned by Tenant and title lo same shall
thereupon pass 1o Landlord withoul compensation lo Tenant Landlord may upon termination of this Lease remove all moveable
furniture and equipmeni so abanduncd by Tennnt W Tenant s sole cost and repnir any damage crused by such removal al Tenant's sole
cost Il the Premuses are not surrcadered at the end of the lerm or sooner termination of Lhis Lease Tenant shall be treated as a
holdover pursuant to Paragraph 30 below and Tenant agrees to defend indemnely and hold Landlord harmicss ag loss or Liabiity
resulling from the delay by Tenant in so surrendering the Premuses including without hmitation any claims made by any succeeding
tenant founded on such delny Nothing contancd herein shall be construcd as an extension of the Term hercof or as a consent of
Landlord 1o any holding aver by Tcnant The volunlary or ather surrender of this Lease or the Premises by Tenant or a mutual
cancellation of this Leasc shail not work as a merger and at the oplion of Landlord shall esther terminaic all or any existing subleases
or subtenancics or operalc as an asstyynment to Landiord of all or any such subleases or sublenincics

10 ALTLRA1IONS AND ADDITIONS Except for the Haton of C S equrp and/or non structural alterations
1o the interior of the Premuses nol exceeding a 1atal of $50 000 annually during the Term (of which Tenani shall provide Landiord with
promplt nolice) Tenant shall not make or suffcr to be made any alteration or addition o the Prerises or any past thereol without the
wrilten consent of Landlord [irst had and obtaincd by Tenant Landiord agrees that such consent shall not be unreasonably withheld
delayed or condilioned  With respect to any proposcd allcrations and improvemenis not included in the initial build-out (which imbtial
build-out 1s governed by Exlubit D attached hereto) Landlord shall be deemed to have approved any proposcd Working Drawtngs or
Space Plans in the event Landlord fails 1o respond lo a request for approval in accordance with the applicable imeframe set forth 1n
Exhibtt D hereto for the review of Working Drawings and Space Mans  However Landlord may withhold its consent in its sole
discretion if any proposed aiterition will matenially alfect the structural wntegnty or safely of the Bulding, or ils electnical plumbing
heating/venulation/arrconditioning mechanical ar hife safety systems  Tenant shall furnish complete plans and specifications for the
desired alierations  Tenant shall pay Landlord upon demand a review lee in an amount equal to the lesser of (1) five percent (5%) of
the construction cost of alierations or (i) $50 000 1o compensale Landlord for the cost of review and approval of the plans and
specifications for subsequent alicrations of the Premuses and for 1dditional administralive costs incurred in monilorting the construction
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of any alicralions made [ollowing the wutial build-out of the Premises provided however that notwithsianding the loregoing or
anything elsc in this Lease to the comtrary no fees or charges shall be payable by Tenant on account of construction management or
supervision or plan review or approval by Landlord or 1ny of its employecs agenls or contractors in conneclion with the imitial build

out of the Premises Landlord reserves the night to approve all contractors laborers materialmen and suppliers proposed by Tenant 1o
make such alicrations and additions which approval shall not be unreasonably withheld delayed or conditioned  Tenant shall retain
lule lo all moveable furnitute equipment 1nd trade fixtures placed in the Prenuses or eisewhere in the Complex  All heating lighting

clectrical air conditioming partiioning draperies carpeting and floor installalions mnde by Tenant together with nll property that has
become an integral part of the Premises (bul excluding Tenant s and s C s tel 1ons equip ) shall not be
deemed trade lixtures but shall become the property of Landlerd upon expiration or termunation of this Lease and may not be removed
by Tenanl Tenant agrees thal il will not proceed lo make such alteralions or addittons without having obtained wrillen consent from
Landlord lo do so and until five (5) days from the recespt of such conseat in order thal Landlord may post appropriale nolices to avord
any lability {0 conlraclors matenalmen or supplicrs for payment for Tenaals impr Sub 10 obtmning Landlord s
writien consent and prior 1o commencement af consiruction of the alterations Tenant shnll deler 1o Landlord 8 copy of the building
permil Tenant will at all imes permit su¢h notices to be posted d to remun posted uniy the completion of work. Tenant further
covenants and agrees that any mechanic's licn slop nolice ar other hien filed aganst the Premises or against the Complex for work
clasmed v have been done for or maicruls clumed to have been furmished to Tenant will be discharged by Tenant by bond or
otherwise within ten (10) business days after the filing thercof at the sole cost and cxpense of Tenant Any exceptions lo the foregoing

must be made in writing and executed by both Landlord and Tearnt

11 TENANT MAINTENANCE OF PREMISES As set forth in Paragraph 7 above Landlord shall maintain the Common
Area whereas Tenant shall at s sole cost and expense keep and tain the Pr (tncluding appurtenances) and every part
thereof 1n a hgh standard of maintenance and reparr or replaccment and i guod and sanilary condition  Tenant s matntenance and
repair responsibilities heresn referred 1o nclude but are not ltmited to janitorial service windows window frames plale glass and
glazing, truck doors plumbing systems serving the Premises exclusively (such as water and drain hines sinks loilels faucels drans
showers and watcr fountamns) clectrical systems serving the Premises exclusively (such as pancls condults outlets hghting fixtures
lamps bulbs tubes and ballasts) interior heating and arr conditioning sysicms serving the Premises exclustvely (such as air handlers
ducts mixing boxes thermosfals ime clocks nicrior healers supply dnd retuen grills) store fronls and other interior improvements

within the Pr luding but not ) i to wall mvcnngs window coverings carpet loor coverings partitioning, ceilings doors
{both ntenior and cxlnnor ludi 1 latcl locks) fire extinguishing systems and all other nterior
impravemenis of any naturc whalsocvcr l.)unng lhc Lense Term, Tenaat shall masntain all interior walls painied or cleaned so that
they appear freshly painted and 1 d and replaced if damaged Al (loors cl 4 and waxed all carpets cleaned and shampooed

all broken marred or noncunformmg acousticai ceiling bles repliced nll windows washed the interior ur conditionag and heating
syslems serviced by a reputable and licensed service fiem and in good operating condition and repair the Premises plumbing and
elecinical sysiems and highting 1n good vrder and reparr mcluding replacement of any burncd out or braken light bulbs or ballasts
Tenant agrees to provide and use carpel mats (of a type which allow air circultion under the mat) under all rolling chawrs or to
otherwise be responsible for wear and tear of e carpet causcd by such rolling chans if such wear and tear exceeds that caused by
normai fool traffic in surrounding arcas. Areas of excessive wear shall be replaced at Tenant s sole expense upon Lease termination

Tenant hereby waives ail rights to termunate the Lease to require Landlord to put Prermises in a condition suilable for Tenant
and/or lo make repairs and deduct (he amounl of the repairs from rent duc under Lhis Lease which nights are more specifically set forth
in Subseclion 1 of Section 1932 and Sections 1941 and 1942 of the Califormia Civil Code and under any similar law  statute or

ordinance now or therealter in cffect
<

12 UTILITIES Landlord shali provide dedicaled power o the Switch Area 1n accordance with Extubit D hereto as well as
power lo the Office Area and Common Arcas Landlord shall also furnish adequate supplics of cold water to the Presises and hot and
cold water lo the Common Arcas and adcquate HVAC 1o the Office Arca and Common Arcas Notwithstanding the forcgoing, the
HVAC ducting thermostat controls and VAY boxes required to serve the Office Area shall be constructed by Tenanl as a part of s
improvemenis pursuant 1o Exhibit D Tenant shail pay prompily as the same become due all charges for waler, gas electricity
teiephone (clex and other electronic communicalion service sewer service waste pick up and any other utiliies matenals or services
furmished directly to or used by Tenant on or about the Premises during the lerm of this Lease including without } n any
temporary or permanent utility surcharge or other exactions whether or not hereinafler imposed In the event the above charges apply to
the Common Arca or any other tenani(s) of Landlord where there 1s common usage with other Tenani(s) such charges shall be
equitably allocaicd to the Jeased Pr by square (ootag: lered usage or other equilabie basis

Landlord shall not be hable for any failure to provide access (o the Premises o assure the beneficial use of the Premises or
to furmish any services or utihiies when such {asdure 18 caused by natural occurrences riots civit disturbances insurrection war court
order public enemy accidents breakage sirikes lockouts or other labor dispules the making of or delays in repairs, alterations or
improvemenis lo the Premuses or the Compiex nol caused by Landlord s gross negligence or willful ausconduct the mability to oblain
an adequate supply of {uci gas steam water electricty fabor or other supplies not caused by Landlord s gross neghgence or willful
musconduct or by any other condilion beyund Landlord s reasonable conlrol and Tenant shalt not be entilled lo any damages resulting
from such failure nor shall such failure relieve Tenant of the obligation lo pay all sums due hereunder or be consirued as a constructive
or other eviclion of Tenant, If any governmental entily promuigales or revises any statute ordinance or building code fire or olher
code or imposes mandatory or voluatary cuntrals or guidelines on Landlord or the buslding or any part thereof relating to the use or
conservalion of encrgy waler gas steam light or clecinicity or the provision of any other ulilily or service provided with respect to this
Lease or if Landlord is required or clects to make allcrations to the Building in order to comply with such mandatory or voluntary
controls or gutdelines Landlord may 1n s sole discretion comply with such mandtory or vol y conlrols or guidel or make
such alterations to the Burlding provided however that any comphance with any voluntary guidehine shall not materiaily affect
Tenant s nghts hereunder

13 TAXES

A Real 'roperty Taxes As Additional Rent and 1 accordance with Paragraph 4D of tius Lease Tcenant shall pay to
Landlocd or o Landiord so directs directly 10 the Tax Colleclor all Real Property Taxes relating to the Premises iIn the event the
leased Premuises consisis uf anly a porton af the enlire tax parcel Tenant shall pay to Landlord Tenant s proportionate share of such
real estale taxes allocated lo the Jeased Premises by square fuotage as reasonably calculated and determined by Landlord 10 the tax
billing pertains one hundred percent (100%) to the lused Premises and Landlord chooses to have Tenant pay sawd Real Property Taxcs
directly 10 the Tax Collector then in such event it shall be the responsibility of Tenant 1o obtain the tax and Assessment bills and pay
prior to definquency the applicable Real Property Taxes and assessments pertameng Lo the leased Premises and faslure to recetve a bill
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for 1axes and/or assessments shall not provide a basis {or cancellation of or non responsibilily for payment ol penalties for nonpayment
or late payment by Tenant Nothing herein shall preclude Tenant (rom contesting 1n good faith and i1n accordance with alf applicable
requirements any 1ax or assessment mide agamsi the Premiscs  In the evenl Landlord receives a refund of Real Properly Taxes with
respect to any year (alling within the Term Landiord shall promptly refund to Tenant its proportionate share thereol which obhgation
shall survive the expiration or termsnation of tlus Lease

The term Real Property Taxes as used herein shall mean (1) all taxes assessments levies and other charges of any kind or
nature whatsoever general and specinl (¢ and un( (including all instaliments of principal and inlerest required to pay any
general ar special assessments {or public improvements and any increases resuiling (rom reassessments caused by any change in
ownership ol the Pr ) now or herealter imposed by any governmental ar quasi governmenial authonty or special district having
the direct or indirect power 1o lax or levy assessmenls which are levicd or assessed against or with respect (0 the value occupancy or
use ol all or any portion of the Premises (as now consiructed or as may at any time herealier be constructed altered, or otherwise
changed) or Landlord s th any improv ts located wilhin the Premises (regardless of ownership) the fixiures
equipment and other property of Landlord reat or personal that are an integral past of and located i the Premises or packing arcas
public ulihilies or energy within the Premises (1) all charges fevics or fces imposed by reason of environmental regulation or ather
governmenial control of the Premises and () all costs and fees (including reasonable attorneys fees) incurred by Landlord in
reasonably contesting any Real Property Tax and in negotmung with public authorities as to any Real Property Tax If al any time
during the term of this Leasc the laxalion or assessment of the Premises prevathing as of the commencement date of this Lease shall be
allered so that in lieu of any Real Properly Tax described above there shall be levied assessed aor imposed (whether by reason of a
change in the method of taxation or asscssment creation of 2 new tax or charge or any other cause) an allernale or additional tax
charge (1) on the value use or occupancy of the P or Landlord s interest theresn or (1) on or measured by the gross receipls
tncome or rentals from the Premises on Landlord s business of leising the Premises or computed in any manner with respect lo the
operation of the Premuses (as opposed to mcome denved therefrom) then any such tax or charge however designaled shall be
included within the meantng of the term "Real Property Taxes for purposcs of this Lease If any Real Property Tax 1s based upon
property or cents unrelaied to the Presises then only that part of such Real Property Tax that is fairly allocablc 10 the Premises shall be
wcluded within the meaning of the term  Real Property Taxes  Notwithstanding the foregoing the term  Real Property Taxes shall
nol include (a) estate inhentance gift iransfcr recordation gans intangible nct profits caprtal stock Ge franchise taxes of Landlord or
the federal or state net income tax imposcd on Landlord s income from all sources (b) any personal properly tax assessed against
properly owned used or leascd by Landlord or any other lenant or occupant of the Complex (c) inlerest or penalties on any late
payment of Real Property Taxes unless proximalely caused by Tenant s defaull 1n ns obligation lo pay Addittonal Rent hereunder or
(d) any portion of any assessment payable over tume athier than the mimmum installment actually pud by Landlord during such year

B Taxes on Tenant s Property (a) Tenant shall be hable for and shail prior to dehinquency all taxes levied 1gainst
any personal property or trade fixlures placed by Tenant tn or about the Premises If any such taxes on Tenants personal property or
trade fixtures are levied against Landlord or Landlord s property or if Ihe assessed value of the Premises is increased by the inclusion
therein of a value pliced upon such personal property or Irade lixtures of Tenant and if Landiord pays the taxes based on such
wncreased assessmen! which Landlord shall have the right 1o do regardicss of the validity thereol Tenant shall within ten (10) days of
demand repay to Landlord the laxes so levicd against Landlord or the prapartion of such ltaxes resulting from such tncrease in the
assessment provided thal i any such cvent Tenant shall have the nght n the name of Landlord and with Landlord s full cooperation
10 bring suit n any court of competent jurisdiction lo recuver the amuunt of such taxes so paid under prolest, and any amount so
recovered shull belong 1o Tenant

(b) If the mterior unpro n the I whether mstalled and/or pmd for by Landlord or Tenant and
whether or not affixed to the real property so 1s 1o become a part thereol arc assessed for Reul Property Tax purposes at a valualion
higher thaa the val at wiuch jard office improvements in other space tn the Complex are assessed then the Real Properly
Taxes and assessments levied 1gainst Landlord or the Complex by reason of such excess d valuation shall be d d 10 be taxes
levied against personal property of Tenant and shall be governcd by the provisions of 13B(a) above If the records of the Counly
Assessar are available and sufficiently detatled to serve as a basts for determining whether sard interior improvements are assessed at a
higher valuation than slandard office improvements n other space in the Complex such records shall be binding on both the Landlord
and the Tenant If the records of the County Assessor are not available or suffi ly detailed lo serve as a basis for making said
determination, the aclual cost of construction shall be used

14 LIABILITY INSURANCE Tenant at Tenants cxpense agrees (o keep in force during the term al this Lease a palicy of
comprehensive general habshity insurance for bodily mjury personal ijury and property damage (including loss of use of property)
occurring n of ansing out of the use or occupancy of the Preauses or the Complex including parking and landscaped areas i the
amount of Two Million Dellars ($2 000 000) per occurrence and shall be subject 1o periodic reasonable increase based upon inflation

wncreased fiability awards recommendation of Landlord s professional msurance advisers and other relevant factors. Such insurance
shall be prnmary and non contributing as respects any insurance carried by Landlord The policy or policies effecting such insurance
shall name Landlord as an addstional insurcd and shall insurc any habitity of Landlord contingent or otherwise as respects acts or
omussions of Tenant its agenls employces or inviiees or olherwise by any conduct or lransactions of any of said persons 1n or aboul or
concerming the Premises or the Complex including any (mlure of Tenant lo observe or perform any of its abligations hereunder shall
be 1ssued by an insurance company admitted 1o Iransacl bustness i the Siale of California and shall provide that the insurance effected
thereby shall not be canceled cxcept upon thirty (30) days prior written nolice 1o Landlord A cernficate of insurance shall be
dehvered to Landlord within ten (10) days after Tenant takes p of the Pr Tenant shall provide Landlord with evidence
of renewal of insurince as appropriate within ten (10) days of the expuation of the underlying policy  If Tenant ails ta dehiver any
policy certificate or rencwal lo Landlord required under thus Lease within the prescribed ume [rame or if any policy 1s canceled or
modilied during the Lease term without Landlord s consent Landiord may oblain such wnsurance in which case Tenant shall reimburse
Landlord the cost of such insurance withn fifleen (15) days after receipt of a statement which indicales the cost of such insurance

15 , TENANT S PCRSONAL PROPLCRIY INSURANCE AND WORKERS COMI'ENSATION INSURANCE Tenant
shall maintain a personal property policy Covered Causes of Loss Spectal Form insuring the business personal properly inventory
trade fixtures and leaschold improvements witlun the leased Premuses for the full replacement cost thereof  If a covered cause of loss
occurs the funds received for payment of thic luss shall be used for the repate or replacement of such items so insured to the extent that
such items are a part of the real property which 1s owned hy Landlord or will become the property of Landlord upon the expiration
hereol Tenant shall provide Landlord with a copy of said policies and/or a certificaic of insurance evidencing Such policies and atl
appropnile renewals within ten (10) days of Landlord s request
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Tenanl shall also maintain a policy or policics uf workers comy insurance including employers lhiabihity sufficient lo
comply with all laws Tcnant shall provide Landlord with a copy of sad policies and/ur a certificate of insurance cvidencing said
pohicies and all appropriate renewals within Ien (10) days of Landlord s request  The policies of commercial general lability insurance
and properly insurance may be provided under a blanket insurance pelicy mantamed by Tenant

16 PROPERTY INSURANCE. Landlord shail purchase and kecp m force and as Addihonsl Rent and in accordance with
Paragraph 4D of this Lease Tenanl shall pay to Landlord Tenants proportionale share (allocated 1o the leased Premiscs by square
foolage) of the cost of the policy or policies of insurance covering lass or damage lo the Pr or the Complex (exciuding routine
maintenance and reprs and incideatal damage or destruction caused by accidents or vandalism {or which Tenant is responsible under
Paragraph 11) 1n ihe amount of the full repincement value thercol providing prolection aganst those perils included within (he
classification of Covered Causes of Loss Spectal Form  insurance and flood and/or cdrihquake insurance i available plus a policy of
loss of rents insurance 1n the amount of one hundred percent (1(0%) of twelve (12) months Basic Rent plus sums paid as Additional
Rent [ such insurance cosl 1s increased due o Tenant s use of the Premmises or the Complex Tenanl agrees 1o pay to Landlord the full
cost of such increase Tenant shall have no interest 1n nor any night o the proceeds of any insurance procured by Landlord [or the

Prenuses or the Complex

Landlord and Tenant do each hereby respectively releasc the other 1o the exient of nsurance coverage of he releasing party
from any habihily for loss or damage caused by firc or any of the extended coverage lties included in the releasing party s
insurance polictes irrespeclive of the cause of such fire or casuvalty provided however that i the insurance policy of either releasing
parly prohibits such waiver then this waiver shall not take effect until consent (o such waiver is ablained If such waiver s so
prohibited the insured parly affected shall prompily notify the other party thereof

17 INDEMNITICATION Excepling events caused by the negligence or willful juct of Landlord or any of ils agents
employees or contraciors or arsing from conditions existing at the Complex as of the Cc ement Date Tenant shail indemmifly
Landlord against and hold Landlord harmless from any and all costs claims or liabihity arising from (a) Tenant s use of the Premises
or Complex (b) the conduct of Tenant s business or anylhing clse done or permuied by Tenant lo be done 1n or about the Premises or
the Compl luding any cont of the P or the Complex or any other properly resulting from the presence or use ol
Hazardous Material caused or permuited by Tenanl (c) injury 1o or death of any person or damage 10 or destruction of properly 1n or
about the Premises by or {rom any causc whalsocver (d) any breach or default in the performance of Tenant s abligations under this
Lease or (c) other acls or omissions of Tenant Tenanl shall defend Landlord against any such cost claim or liability at Tenant s
expense with counsel reasonably accepiable to Landlord  As used n thus Section 17 the term *Tenant shall include Tenant any

pariner officer director emplayee agenl tnvitee or representattve of Tenant

Landlord hereby 1grecs to indemaily defend and hold Teaant its agenls and employees, harmless from clarms for personal
Injury death or property damnge ansmg from incicents occurnng tn the Premises, Complex or Common Areas caused by any grossly
negligent or walllu! action or omission of the Landlord If Tenant is made a parly o any aclion commenced by or against Landlord and
any such aclion aniscs oul of matters for which Landlord has provided indemnificalion for Tenanl as hervinbefore provided Landlord
agrees o indemnify defend and hald Tenant harmicss therefrom and o pay all judgments setllements losses expenses and cosls
(sncluding attorneys [ces and expert wilness and consultant fees) which may be incurred by Tenant wn connection therewith  As used
tn this Section 17 the ierm  Landlord shail mclude Landlord any partner officer dwector employee agent or representative of
Landlord

Excepting evenls caused by the gross neghigence or willful misconduct of Landlord, or any breach or default in the
performance of Landlord s obligwions under this Lease Landlord shall not be hable to Tenant and Tenanl hercby waives all
claims against Landlord or its Affibiates for any injury or damage to any person or properly occurring or incurred in conncction
with or 1 any way relating to the Premuses the Bwilding or the Property (rom any cause Without himiting the {oregoing
excepling cvents caused by the gross neghigence or willlul misconduct,of Landlord or any breach or default in the performance of
Landlord s obhigations under this Lease Landlord shall not be ltable (or and there shall be no abatement of renl for (1) any damage
to Tenant s property stored with or enlrusied 1o Landlord () loss of or domage (0 any property by theft or any other wronglul or
legal act or (1) any injury or damage (o persons or property resulting (rom fire explosion falling plaster slcam gas eleciricity
water or rain which may leak from any pari of the Butlding or the Project or from he pipes apphiances appurtenances or plumbing
works therein or (rom the rool street or sub surface or {rom 1ny other place or resulling from dampness or any other cause
whatsoever or (rom the acls or omissions of other tcnints occupanis or other visilors o the Building or the Project or (rom any
other cause whatsoever (1v) any diminunion or shutting off of light air or view by any structure which may be erected on lands
adjacent to the Building whether within or oulside of the Property ar (v) any latent or other defect 1n the Premises the Building or
the Project Notwithstanding any other provision of this Lease lo the contrary Tenant agrees that in no case shall Landlord ever be
responsible or liable on any theory [for any injury to Tenants business loss of profits loss of income or any other form of
consequential damage  Tenant shall give prompt notice to Landlord in the cvent of (a) the occurrence of a fire or accident in the
Premusas or in the Building or (b) the discovery of any defect therein or in the fixtures or equipment thereol Nolwithstanding any
other provision of this Lense to the contrary Tenanl waives any claims bascd on damage or 1njury resulting from Landlord s (ailure
to police or provide secunity for the Property

18 COMPLIANCE

A Tenant al its sole cost and expense shall promptly comply with all laws sialules ordinances and governmental
rules regutations or requiremenis now or herealiur in effect with respect lo the usc and occupancy of the Premises with the
requirements of any board of fire underwrilces or other similar bady now or herealter constituted nd with any dircction or occupancy
certificate 1ssued pursuant to law by any public officer provided however that no such fmilure shall be deemed a breach of the
provisions if Tenant immediately upon notification commences to remedy or rectify said [mlure  Nothing contained herein shail
preclude Tenant from contesting the applicability of any of the forcgoing so long as Tenant conducts such contest 1n a diligent manner
and such contest does not subject Landlord to any potential civl libility or criminal sanctions The (inal non appcalable judgment of
any court of competent jurisdiction or the admission of Tenant in any action against Tenant whether Landlord be a parly thereto or not
thal Tenant has violated any such law stalute ordinance or governmental rule rcgulaiion requirement diection or provision shall be
conclusive of that fact as between Landlord and Tenant Tenant shalt al its sole cost and expense comply with any and all
requircments perfaining to its use and occupancy of the Prumises and the Complex of any insurance orgamzalion or company
nect y for the ¢ of reasonable (ire and public liabilsty insurance covering the Premises or the Complex

] Compliance with ADA  Notwithstanding anything 1o the coanlrary contained in this Lease Landiord and
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Tenant agree that responsibiiity for ph wilh the Americans With Disabilitics Act of 1990 (the  ADA") shall be allocated
as [ollows (1) Landlord shall be responstble for complhiance with the provisions of Tille Il of the ADA far all Common Areas
including extenior and intenor arens of the Buslding not included within the Premises or the premiscs of other tenants (11) Landlord
shall be responsibie for compliance with the provisions of Title 111 of the ADA for any consiruction renovations alterations and
repairs made within the Premiscs if such construction renovaltons aitcrations or repairs are made by Landlord for the purpose of
improving the Buwilding geaeraily (i) Tenant shall be resy ble for ¢ with the provisions of Title 11 of the ADA for
any construction renovalions alterations and repairs made within the Premises if such construclion renovations allerations and
repairs are made by Tenant its employees agenis or coniraclors at the direction of Tenant or done pursuant to plans and
spect(ications prepared or provided by Tenant or Tenant s architect or space planner

19 LIENS Tenant shall keep the Presmises and the Complex free from any liens or siop nolices ansing out of any work
performed matenals furmished or obhigations incurred by Tenant In the event that Tenant shail nol withia ten (10) business days
following the 1mposition of such hen or siop notice cause the same 10 be released of record Landlord shall have in addilion lo all
other remedies provided herein and by law the night bul not the abligation o cause the same Lo be released by such means as 1l shall
deem proper including payment of the claim giving nise to such hien or stop notice  All sums paid by Landlord for such purpose, and
all expenses incurred by it in connection therewith shalf be payable to Landlord by Tenant willun ten (10) days of demand, with

interest at the Pnme Raie as quoted by the Bank of America

20 ASSIGNMENT AND SUBLE] IING Excepl as provided below Tenanl shall not assign lransler or hypothecate the
leaschold estate under this Lease or any interest therein and shall not sublet the Premises or any part thereol or any night or privilege
appurtenant Lherelo or suller any other person or enlily to occupy or use Lhe Premises or any portion thereof without in each case the
prior wrillen consent of Landlord which consent shall not be unrcasonably withheld delayed or condiioned  As a condition for
granhing its consent lo any subletiing which requires Landlord s consent hereunder Landlord may requise that Tenant agree lo pay
Landlord as Additional Rent one half of 111 renis received by Tenant from 1ls sublenanls in excess of the reni payable by Tenant to
Landlord hereunder after deducting all cosis incurred by Tenant in connection with such sublease In the case of any assignmeni or
subletting requining Landlord s consent hereunder Tenant shall by not less than sixty (60) days wrillen nolice advise Landlord of its
inlenl 1o assign or sublet the Premuses or any portion thercol for any part of the term hereof Within hurty (30) days after recespt of
Tenants notice Landlord shalt give approval or disapproval lo Tenant 1o assign this Lense or sublease the portion of the Premuses
described 1n Tenants nobice on the date speaificd in Tenant s nolice In the event Tenant 18 allowed (o 1ssign Iransfer or sublet the
whole or any part of the Premises with the prior wrilten consent of Landlord no assignee Iransferee or sublenant shall assign or
transler tus Lease either 1in wholc or 1 part or sublet the whole or any parl of the Premises withoul also having obtained the prior
wrilten consent of Landlord except as provided below Excepl for any subscquent assignment sublelting or other transfer which does
not requice Landlord s consent as provided below a consent of Landiord 1o onc assignment (ransfer hypothecation subletting
occupation or use by any other persan shall not relcase Tenant from any of Tenant s obligations h der or be d dlobeac

lo any subsequent similar or dissimilar assignment, transfer hypothecation subletting occupation or use by any other person Except
as provided below any such assignment transfer hypothecation sublctiing, occupation or use without such consenl shall be voud and
shall constitute a breach of this Lease by Tenant and shall at the oplion of Landlard exercised by wrilien notice lo Tenant lerminale
this Lease Except as provided below the leaschoid cstate under this Leasc shall not nor shail any interest theren be assignable for
any purpose by operation of law withaul the writlen consent of Landlord As a condition to us consenl Landlord may require Tenant to
pay all reasonable oul-of pocket exp not lo ] $1 000 in ¢ with the assignment and Landlord may require Tenant s
assignee or transleree (or other assignees or transferces) to assume in writing alf of the obligations under this Lease

Notwilhstanding anything 10 the conlrary contained sn this Lease, Tenant may from lime to time without Landlord s
consenl assign ils interest in this Lease and/or any sublease all or any portion of the Premises to (a) any aifiliate of Tenanl or
Tenant s parent (b) any entity into which Tenant or enant s parent 1s merged, consolidated or reorgamized or (c) any entity to
which all or substantially all of Tenant's or Tenant s parent assels are transferred or sold (including a stock acquisiion) For
purposes af this Lease an affiliale of Tenant 1s a corporation partnership ltmuted hability company or other enlity that durectly or
indirectly through one or more intermediaries controls 1s controlled by or is under common control with the Tenant The term
"control (including the lerms controiled by and under common control with*) means the possession ditect or indirect of the
power lo direct or cause the diceciion of the management and policics of Tenanl whether through the ownership of voling
sccunties by contract or otherwise Tenant shall give Landlord wrillen notice of any such assignment or sublease to Tenants
affiliates The sale or transfer of stock by Tenant or by any sharchalder shult not constitute an assignment of the Lease

Notwithstanding anything 1o the contrary comtained in this Lease Tenant shall have the night at any ime and from time

to me lo install and the tel lions equipment of 1ls cuslomers ( Customers ) in the Premises and to allow
access lo the Premises lrom time to ime to such Customers (1 Collocation * as such lerm 15 used in the telecommunications
indusiry) and such Coilocation shall not be d J an assig L sub} alteraion modification or improvement requiring the

consenl of Landlord whether or nol a writien agreement cxisis between the parties  Any equipment that 1s the subject of a
cotlocation agreement shall for all purposes under this Lease be deemed 1o be moveable personal property of Tenant, and Tenant
shall be fully and primarily hable for any and all obligatians pertaining to or ansing oul of such Collocation agreement including
any and all costs damages and habilities related to or anising out of the installation operalion mainienance repair or replacement
of such equipment  In no event shall Landlord shall be entitled lo any share of any fees revenues or profits derived from any such

agreement for Collocation
21 PROTEC1 10N OF LENDERS AND PURCHASERS

A Subordination Subject lo Section 21F below Landlord shall have the nght to subordinate this Lease lo any
deed of trust or mortgage encumbering the Premises or the Complex any advances made on the security thereof and any renewals
modifications consalidalions rept ar ns 4l { whenever made or recorded Tenant shail reasonably cooperate with
Landlord and any lender or purchaser which 1s acquining n secunity interest 1n the Premuises the Complex or the Lease by execuling
such further documents and assurances as such lender or purchaser moy reasonably require provided that Tenants obligations under
this Lease shall not be increased in any matenal way (the performance of munisterial acts shall not be deemed matenal) Landlord s
obirgations hereunder arc not materially dimimished Tenant s nghis under tius Lease are nol affected nnd such document provides
Tenant with customary non disturbance pralecion  Tenani s right 10 quict | of the P or the Complex during the Lease
lerm shall not be disturbed if Tenant pays the rent wnd performs all of Tenant's obligations under tlus Lease and 1s not otherwise 1n
default beyond any apphicabie cure period  If any benceficiary or mortgagee elccts to have this Lease prior lo the lien of its deed of trust
or morigage and gives writlen notice thereof to Tenant thus Lease shall he deemed prior to such deed of trust or morlgage whether this
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Lease 1s dated prior or subsequent to the date af sad dewd of trust or morigage or the date of recording thercol

B Attornment If Landlord s miurest in the Premuses or the Complex s acqjuired by any buneliciary under a deed of
trust mortgagee or purchaser Tenant shall attorn to the transferee of of successor (o Landlord s interest i the Premuses or the Complex
and recognize such transferee or successor as Landlord under this Lease  Tenaat waives the protection of any slatute or ruie of law
which gives or purparls 10 give Tenant any right lo ierminale lhis Lease or surrender possessian of the Premises or the Complex upon

the transfer of Landlord s interest

C. Signing of Documeants Tenant shall sign and deliver any instrument or documenls necessary or appropriate {0
evidence any such allornment or subord or agr 1o do so 3o Jong as such documenl conlains customary non-disturbance
protection

D Estoppel Certificates

1 Upon Landlard s writlen sequest Tenanl shall exccute acknowledge and deliver to Landlord a written

statement certtfying (i) that Tenant has accepied the Premuses (or f Tenant has not done so that Tenant has not accepied the Premiscs
and specilying the reasons therefor) (1) the commencement and expiration dales of this Lease (in) that none of the lerms or provisions
of llus Lease have been changed (or if they have been changed siating how they have been changed) (iv) thal this Lease has not been
canceled or terminated (v) the last date of payment of the Basic Rent and other charges and the tme penod covered by such payment
(v1) that Landlord s not in defaull under this Lease (or »f Landlocd is claimed 1o be n default staung the specific facts supporting
Tenants claim of defauit) (vii) the capacily of the person execuling the certtficate and that such person 1s duly autharized to execute
the same on behail of Tenant (vin) that no notice has been received by Tenant of any defaull which has not been cured except as to
defaults specified in the certificate (1x) the amounl of any sccurity deposit and prepad rent (x) such other representations or
information with respect to Tenant or lhe Leasc as Landlord may reasonably request or which any prospective purchaser or
encumbrancer of the Premises or the Complex may require. Tenant shall deliver such stalement to Landlord within ten (10) days afler
receipt of Landlords request  Landlord may give any such stalement by Tenant to any prospeclive purchaser or encumbrances ol the
Premuses or the Complex Such purchaser or cncumbrancer may rely conclusively upon such statement as true and correct

2 If Tenant does not deliver such statement (0 Landlord within such ten (10) day penod Landlord and
any prospective purchaser or encumbrancer may conclusively presume and rely upon the foliowing facts (i) that the terms and
provisions of this Lease have not been changed excepl as atherwise represented by Landiord (ir) that this Lease has not been canceled
or terminaled excepl as otherwise represented by Landlord, () thal nol mare than one month s Basic Rent or other charges have been
paid in advance and (1v) that Landlord is not tn default under the Lease In such event Tenant shall be estopped from denying the

truth of such facts

E. Tenant's Financial Condition  Within ten (10) business days alier wrillen request from Landlord which request
Landlord may make from time to ime or af any time duning the Lease Term Tenant (and/or Guarantor) shall deliver to Landlord (a)
the most recent financial statement of Tenant and any Guarantor of this Lease and (b) to the extent not alteady delivered {inancial
slatements of Tenant and such Guaranior for the twa (2) years prior 1o the current financial statements delivered lo Landlord  Such
statemenis shall be prepared in accordance with generally accepicd accounting principles and certified as true in all material respects by
Tenant and Guarantor (il Tenant and/or Guarantor are individuals) or by an authorized officer or general pariner of Tenant and
Guarantor (If Tenant and/or Guarantor are a corporation or partnership respectively) In additton Tenant shall deliver to any lender
designated by Landlord any flinancial staiemenlts reasonably required by such lender to facilitate the financing or refinancing of the
Complex All {inancial stalements shail be confidentinl and shall be used only fur the purposes sci forth in this Lease

F Non Disturbance Notwithstanding anything Lo the conlrary in this Arlicle 21 the subordination of (his Lease
to any current or [uture mortgage deed of trust ground or uaderlying lcasc (any of the foregoing a  Morigage”) shall be
conditioned upon the holder of such Mortgage execuling a commercially reasonable non disturbance agreement and Tenant agrees
to promptly acknowledge and if necessary enter inlo such an agreementl when same 1s presenied  Landlord represents and
warrants that the only Mortgage currenily encumbering the Complex is that certain Deed of Frust held by Guaranty Federal Bank
FS B Landlord shall oblain an executed subordination non disturbance and allornment agreement from such martgagee in form
and conlent reasonably satisfaclory to Tenant and Morigagee simultancously with the execution and delivery of this Lease

22 ENTRY BY LANDLORD Landlord (including sgents conlraclors employees or anyone else acling on behall of
Landlord) reserves and shall at all reasonable times upon reasonable prior aotice except in the event of an emergency have the right to
enter the Premises (o inspect them 1o perfurm any scrvices (o be provided by Landlord hercunder to make repairs (f Tenanl has failed
lo do 5o (o submil the Premises to prospective purchasers mortgagors or 1n (he final twelve months of the Term only prospective
lenanis to post nolices of non respansibilily and lo repair the Premises if Tenant has fled ta do so or any portion of the Complex all
without abalement of rent and may erect scallolding and other nccessary structures in or through the Premiscs where reasonably
required by the character of the work 10 be performed provided however that the business of Tenant shall he interfercd wath to the
least extent that is reasonably practical Tor each of the foreguing purposcs Landlord shall at 4l imes have and retain a key with
which to unlock all of the doors 1n an emergency 1n order to obtan enlry 1o the Premises and any entry lo the Premises by Landlord by
any means or oltherwise shall not under wy wrcumslances be cunstrued or deemed to be 1 foreible or unlawluf entry inio or a delainer
of the Premises or an eviction actual or constructive of Tenant from the Premises or any portian thereof Notwithstanding the
foregoing or anything to the conlrary contained in llis Lease in the event Landlord desires to enler the Premises to make any
permilied repairs or [or any other reason permulled by the terms of this Lease Landiord shall at all umes except i the event of an
emergency be accompanied by an employec of Tenant In the event of an emergency Landiord shall use reasonable efforts under
the circumstances 10 locate an employee of Tenanl before entenng the Prenuses  Landlord acknowledges that the equspment (o be
installed by Tenant 1n the Premises 1s sophusticated electronic equipment which 1s mntegral 1o Tenant s business  Landlord agrees
lo take all reasonablc precautions to protect Tenant s equipment in the event Landlord enters the Premuses for any reason

J uction or reorg action or

23 DBANKRUPTCY The of a vol y bankruplcy action or lig
insolvency action or an assignment of or by Tenant for the benefit of creditors or any similar action undertaken by Tenant, or the

insolvency of Tenant shall at Landlords opiion constituic a material breach of dhis Lease by Tenant [ the truslee or recewver
appainicd (0 scrve duning a bankruptcy hquiditon rcorgamzation wnsolvency or similar action elects to reject Tenants unexpired
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Lease the trusice or receiver shall nouly Landiord in writing willun the shoriest ime period alforded by the Bankrupicy rules and/or
regulations Subject lo apphicable law Landlord shall have all righis available to tesmunate Tenants nght to possession on an expediled

basis and proceed against Tenant for all damages.

Withun thirty (30) days alter courl approval of the assumption of tus Lease the trusice or receiver shall cure (or provide
adequate assurance o the reasonable satisfaction of Landlord that Uie trusice or receiver shall cure) any and all previous defaults under
the unexpired Leasc and shall compensate Landlord for all actual pecuntary loss and shall provide adequate assurance of future
performance under sard Lease to the bl f; of Landlord Adequate assurance of (ulure performance as used heren
includes bul shall not be hmited to (i) assurance of source and payment of rent and other cansideration due under lhis Lease (i)
assurance that lhe assumption or assignment of this Lease wilt not breach substantially any prowision such as radiss localion use or
exclusivily provision in any agrecment rclaling to the above described Premises

Nothing contained in this paragraph shall affect the exisung nght of Landiord 1o refuse lo accept an assignment upon
[ toforin ction with a bankrupicy liquidation reorg on or insolvency action or an assignment of Tenant (or
the benefit of creditors or other similar act  Nothing containcd m this Lease shall be constcued as giving or granling or crealing an
equity in the demised Premises 1o Tenant §n no event shall the leaschold estate under thus Lease or any inlerest therein be assigned by
volunlary or snvolunlary bankrupicy proceuding without the prior writien consent of Landlord In no event shall this Lease or any
nights or privileges hercunder be an asset of Tenant under any bankruplcy nsolvency or reorgamization proceedings

24 DEFAULT AND REMEDIES The fadlure to perform or honar any covenant condition or representaiion made under this
Lease shall constitute a default hereunder by Tenant upon the giving of any required notice and the expiration of the appropriate grace
period hereinafter provided Tenant shall have a period of five (5) business days from the date of writien notice (rom Landlord within
which to cure any default in the payment of rental or adjusiment therelo Tenant shall have a period of tturly (30) days (rom the date of
wnlten notice {rom Landlord within which 1o curc any other default under this Leasc provided however thal if such default 1s not
reasonably suscepuble of cure within such thirty-day period no default shall exist hereunder so long as Tenant commences the cure
witht such instial 30 day period and therealter diligently prosecutes such cure io completion  Upon an uncured default of this Lease
by Tenant Landlord shall have the following nghts and remedies in addition 1o any other righis or remedics availabie lo Landlord at
law or in equity

(a) The nghis and remedics provided for by Caltforma Civil Code Section 1951 2 including bul not hmited to recovery of
the worlh al the ume of award of the amount by which the unpasd rent for the balance of the term afler the ime of award exceeds the
amount of rental loss for the same period that Tenant proves could be reasonably avoided as compuied pursuant to subsection (b) of
said Section 19512  Any proof by Tenamt under subparagraphs (2) and (3) of Section 1951 2 of the California Civil Code of the
amount of renlal loss thal could be reasontbly wvarded shall be made m the following manner Landlord and Tenant shall each select a
lricensed real estate broker in the business of renting property of the same type and use as the Prermises and in the same geographic
vicinily Such two (2) real estate brokers shall selcet a thied hicgased real estale broker and the three (3) licensed real estale brokers so
selected shal! detcrmine the amount of the rental loss that could be reasonably avoided fram the balance of the term of this Lease alter
the tme of award [n the cvent the three (3) real estate brokers cannol agree upon the amount of rental loss, the parties agree 1o accept
the middle value as final and binding

(b) The nights and remedies provided by the Cahiforma Civil Code which allows Landlord (o conlinuc the Lease 1n
elfect and 1o enforce all of us rights and rcmicdies thereunder including the night to recover renl as it becaomes due [or so long as
Landlord does not terminate Tennt s right to possession  Tor the purposcs of thus Lease acls of malnienance or preservation clforis to
relet the Premises or the apporniment of a receiver upon Landlord s initiative 1o protect ils interest under Ihis Lease shall not constitute
a termination of Tenant s nght to possession

(c) The nght lo tesmunate this Lease by giving nolice ta Tenant 1n accordance with the applicable law

(d) The nght and power as attorney 1n fact for Tenant to enier the Pren ises and remove therefrom all persons and
property lo store such property in a public warchouse or elscwhere at the cost of and for the account of Tenant and lo selt such
property and apply such proceeds therefrom f to applicable Cahifornia Inw Landlord as attorney 1 fact for Tenanl may from
time to lime sublet the Prenuses or any part thereof for such term or lerms (which may extend beyond the term of this Lease) and at
such rent and such other terms as Landlord in is reasonable sole discretion may deem advisable with the right to make alterations and
repairs 1o the Premises Upon cach subletung, (7) Tenant shall be immediately hiable 1o pay Landlord in addition to indebledness other
than rent due hercunder the reasonable cost of such subleiting, including bul not hmited to reasonable aliorneys' {ees and amy real
estate commussions actually pmd and the cost of such reasonable afierations and repairs incurred by Landlord and the amount if any
by which the rent hereunder for the penod of such subletting (to the extent such period docs not exceed the term hereof) excecds the
amoumt 1o be pard as rent for the Premises for such perivd ar (1) at the option of Landlord renis received from such subletting shall be
applied first to payment of indcbledness other than rent due hercunder from Tenant to Landlord second to the payment of any cosis of
such subletting and of such alicrations and repairs third to payment of reat due and unpaid hereunder and the residuc i any shall be
held by Landtord and apphed 1n payment of future rent as the same becomes due hercunder 11 Tenant has been crediled with any rent
10 be recerved by such subleiting under oplian (1) and such rent shall not be promptly pawd to Landiord by the subtenant(s) or if such
rentals received from such subictiing under option (1) during any month be fuss than that to be pmd during that month by Tenant
hereunder Tenant shall pay any such deficiency to Landlued Such deficiency shall be calculated and pard monthly For all purposes
sct forth in this subparageaph () Landlord is hereby ierevocably appownted attorney in fact {or Tenant with power of substiluion No
taksng p n of the Pr by Landlord as atlarncy in {act for Tenant shall be construed as an election on 11s part lo lerminale
this Lease unless a wrilten notice of such intenlion be given lo Tenant Nolwithstanding any such sublclting without termination
Landlord may at any ume herealter elect lo termunate this Lease for such previous breach

(c) The right to have a receiver apposted for Tenant upan application by Landlord (o take pe n of the Pr
and 1o apply any renta] coliected from the Premises and 1o cxercise all other nights and remedics granted to Landlord as attorney 1n fact

for*Tenant pursuant 1o subparagraph (d) above

25 LANDLORD S WAIVER Tenant shall have the absolute nght from ume to time during the Term hereof and without
Landiord s further appraval writlen or otherwise lo grant and assign al! of Tenant's personal property (including without
himitation Tenant s equipment) lo Tenant s lenders in conacclion with Tennnt s {inancing arrangements Landlord hereby waives
and relinquishes any and 11l rights to any hen whetlicr statutory contraciual or otherwise in any furniture (ixtures supphics
equipment and inventory now or hereafler piaced vpon or instalied by Tenanl or any of 1t Cuslomers in the Premises or clsewhere
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in the Building as contempiated hereunder

26 RESERYED

27 DESTRUCTION I the event the Premises are destroyed wr whole or in part from any cause except for routine
mainienance and repairs and incidental damage and destruction caused [rom vandalism and accidents for which Tenanl s responsible

under Paragraph 11 Landlord may at its oplion
(a) Rebuild or restore the Premiscs 1o their condition prios lo the damage or destruction ar

(b) Terannalc this Lease provided however that Landlord shail nol have the optian to terminate this Lease uniess the
restoration would take in excess of 180 days lo complete and Landlord clects not to restore the Compiex

In addion in the event the restoration would take 1 cxcess of one hundred eighty (180) days to complete as determined by
an independent architect or enginecr relamed by Landlord who shall dehiver a determination of such eslimaled lune to reslore within
twenty (20) days following any such casuaily Tenant shall have the oplion to terminale this lease by delivery of wrillen nolice to
Landiord within tharty (30) days following receipt of such architect s or engneer s determination In the event Landlord does not give
Tenant nolice 1n writing within thirty (30) days from the destruction of the Premiscs of its election lo esther rebuild and restore the
Premises and the Building or o terminate thus Lease and provided Tenant has not terminated this Lease as provided above Landlord
shall be deemed to have elected lo rebuild or restore them 1n which event Landlord agrees at ils expense promptly to rebuild or
restore the Premises and the balance of the Building to thewr condition prior lo the damage or destruction and rent hereunder shall
abate on a proportionale basis lo the exient that the Py are ble for Tenant s intended purpose from the date of such
casuaity to date the Premises are resiored by Landlord and dehvered 1o Tenant If Landlord docs not complele the rebullding or
restoration within one hundred eighty (180) days [ollowng the date of destruction (such period of time lo be extended for delays
csused by the fault or neglect of Tenant or because of Acts of God acts af public 1gencies labor disputes sirikes fires freight
embargoes rainy or stormy weather inabilily 10 obtain materials supphies or fuels acts of contractors or subcontraclors or delay of the
contractors or subconiractors duc (0 such causes ur other contingencies beyond the control of Landlord) then Tenant shall have the
right to lermunale this Lease by giving fiftecn (15) days prior wrilien notice to Landlord Notwithstanding anything herein to the
contrary Landlord s obligation to rebuild or reslore shall be imited to the Building and interior improvements as they existed as of the
commencemenl date of the Lease and shail not include restoralion of Tenants trade fixtures equipment merchandise or any
improvements alterations or additions made by Tenant lo the Premises sncluding Tenant s initial improv to the Pr which
Tenant shall forthwith replace or (ully repair al Tenants sole cost and expense provided this Lease 1s nol canceled according lo the
provisions above

The praceeds [rom any insurance maintamned by Landlord as required by this Lease or such other insurance proceeds paid by
reason of damage to or destruction of the Complex or Prequses or any part thereof under any policy mantained by Landlord shall
belong 10 and be paid 10 Landlord subject to the nghts of any benefictary of any deed of trust which constitutes an encumbrance

Uniess ihis Lease s lerminated pursuant to the foregomng pravisions this Lease shall remain tn [ull force and effect Tenant
hereby expressly waives the provisions of Section 1932(2) and Section 1933 (4) of the Califorma Civil Code.

In the event that more than thirty three and one third percent (33 1/3%) of the building m whuch the Premses are siuated 18
damaged or desiroyed (percentage of damages or destruction bascd on replacement cost) and this Lease i1s in the final Lease Year
Landlord may elect to termunate this Lease whether the Premises be injured or not provided thal Landlord simullaneously terminates
all other leases of the Complex In the event the destruction of the Premises 15 caused by Tenant Tenant shall pay the deducuble

portion of Landlord s insurance proceeds

28 EMINENT DOMAIN If all or any part of the Premmises shall be taken by any public or quasi public authorily under the
power of emment domain or conveyance tn licu thereof this Lease shall termsnate as to any portion of the Premisces so laken or
conveyed on the date when title vests m the condemnor and Landlord shall be entitfed 1o any and all payment income rent award or
any interest therein whatsoever which may be paid or made in connection with such taking or conveyance and Tenant shall have no
claim agatnst Landlord or otherwisc for the value of any uncxpired term of this Lease Notwithstanding the foregoing paragraph any
compensaton specifically awarded Tenant {or loss of business, Tenant s personal property moving cost or loss of goodwill, shall be
and reman the property of Tenant

1f (1) any action or proceeding 1s commenced for such laking of the Premiscs or any part thercol or if Landlord 18 advised in
wriing by any entity or body having the right or power of cond 1on of its n o cond the Pr or any porlion
thereol or (u) any of the foregoing events occur with respect tg the taking of any space 1n the Complex nol leased hereby or if any
such spaces so laken are conveyed 1n licu of such taking and Landlord shall decide 10 disconuinue the use and operation of the
Complex or decide to demohish lter or rebwild the Complex then 1n any of such evenls Landlord shall have the nght lo lerminate
this Lease by giving Tenant written notice thereol within sixty (60) days of the dale of receipt of sard wrilten notice or commencement
of said action or procceding, or taking conveyance which termination shall take place as of the first to occur of the last day af the
calendar month next (ollowing the month in which sail notice 1s given or the date on which title o the Premuses shatl vest in the
condemnor

In the event of such a partinl taking or conveyance of the Premises or any other area of the Building (including, without
himitation the parking area) f the portion of the Pr and/or the Bwilding taken or conveyed 1s so substantial that the Tenant can
no longer reasonably conduct its business as contemplated heteunder Tenant shall have the privilege of lerminating this Lease within
sixty (60) days from the dale of such taking or conveyance upon weiticn notice to Landlord of us intention to da so and upon giving
of such notice this Lease shall terminate on the fast day of the calendar month next following the month 1n which such notice 13 given
upon payment by Tenant of the rent from the date of such laking or conveyance to the date of lermination

Il a portion of the Prenuscs be taken by condemnation or canveyance in heu thereol and neither Landiord nor Tenant shall
terminale this Leasc as provided herein s Lease shall continue i full force and effect as 1o the part of the Premises nol so taken or
conveyed and the rent herein shail be apportioned as of the date of such Wking or conveyance so that thercaller the renl to be paid by
Tenant shall be in the ralio thal the arca of the portion of the Premises not so taken or conveyed bears to the lotal area of the Premises

prior to such laking
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29 SALE OR CONVLYANCL BY LANDLORD In the event of a sale or conveyaince of the Campicx or any interest therein
by any owner then conslituting ali or part of Landlord the transfcror shall thereby be relcased from any further hability for acts or
events occurning aller said transfer upon any of the lerms covenants or condilions (express or imphied) heresn contained in favor of
Tenant, In such event insofar as such Iransler 1s concerned Tenant agrees (o look solcly to the successor 1 interest of such transferor
in and to the Compiex and this Lease fur any obligations ansing during the penod such successor 1s the Landlord hereunder This
Lease shall not be affecied by any such saie or conveyance and Tenant agrees 10 altorn ta the successor in interest of such transferor

30 HOLDING OVER. Any holding over by Tenant alier expiration or other lermination of the term ol this Lease with the
whrilten consent of Landlord delivered to Tenant shall nol consiitute a renewal or extension of the Leasc or give Tenant any nghts in or
1o the leased Prenuses excepl as expressly provided m this Lease  Any holding over afier the expiration or other tesmunation of the
term of this Lease with the consent of Landlord shall be construed (o be a tenancy {rom month to month on the same lerms and
condiions herein specified insofar as applicable except that the monihly Basic Rent shall be increased to an amount equal to one
huadred fifty percent (150%) of the monthly Basic Rent requircd dunng the last month of the Lease Term

31 CONSTRUCTION CHANGLS 1t is undersiood that the description of the Premises and the location of duct work
plumbing and other facilities theren are subject to such changes as Landlord or Landlord s archilect determines lo be desirable n the
course of construction of the Premises provided however that Landlord shall not make any change which would materally affect
Tenant s abilily (0 use the Premuses for s intended purpose Landlord shall provide reasonable prior nolice together with a reasonably
detasled descriplion of any proposed changes to Tenanl 1n arder to allow Tenant to evaluale whether such change would affect Tenant s
nights hereunder  Provided (hal any such change docs not materially alfect Tenant s ability 18 use the Premises for its intended
purpose no change in plans for any other partions af the Complex shall affect the enforceability of tlus Lease or entitle Tenant to any
reduction of renl hereunder or resull 1n any Hability of Landlord to Tenant Landlord does nol guarantec the accuracy of any drawings
supplicd 1o Tennt and venfication of the accuracy of such drawings rests with Tenant

32 RIGHT OT LANDLORD 10 PERI ORM All tcrms, covenants and conditions of this Lease to be performed or obscrved
by Tenant shall be performed or abserved by Tenant al Tenant s sole cost 1nd expense and without any reduction of rent 1 Tenant
shall fail to pay any sum of money or other rent required 1o be paid by 1t hercunder ar shall fail 1o perform any ather term or covenant
hereunder on 1ts part lo be performed and such failure shall continue for five (5) days after wrilten notice thercof by Landlord or such
longer cure period as is provided for 1n this Lease Landiord without waiving or releasing Tenant from any obligation of Tenanl
hercunder may bul shall not be obliged 1o make any such payment or perlorm any such olher term or covenant on Tenant s part ta be
performed Al sums so paid by Landlord and all necessary costs of such performance by Landlord together with interest thereon al the
vaie of the Prime Rale of interest plus two percent (2%) per annum as quoted by the Bank of Amernica from the date of such payment
on performance by Landlord shall be paid (and Tenant covenants to make such payment) to Landlord on writien demand by Landlord
and Landlord shall have (in addition Io any other nght or remedy of Landlord) the same rghts and remedies in the event of
nonpayment by Tenant as 1n the case of falure by Tenant in the payment of rent hereunder

33 ATTORNEYS FEES

A In the event of a dispute regarding possession of the Premises recovery of any sum due under this Lease breach of
any provision of this Lease or 1o enforce any nght or obligation set forth heretn then il cosis and expenses including reasonable
altorneys fees incurred by the prevailing party therein shall be pad by the other party which obligation on the parl of the other party
shall be deemed ta have accrued on the date of the commencement of such action and shall be enforcenble whether ar not the action 1s

prosecuted 1o judgment

i} In the event of a dispute beiween Landlord and Tenant which 1s resolved by a Court or Judicial Reference as sel
forth herein Landlord and Tenant agree notwithslanding Paragraph 33A above, that for purposes of delermining the amount of
allomeys (ces lo be awarded 1o the prevailing party the Judge or Reference shall consider 1n addition to such cvidence as 1s submslted
8ny wrillen scttlement offers and the ttming of such offers I such event If the Court or Reference detcrmines that the prevailing parly
rejected a settlement offer which 15 equal to or greater than the nct recovery obtaned the prevaiing party shall only be entitled to
recover in atlorneys fecs an amount which 1s not more than (wenty (ive percent (25%) of the nct recovery The Court or Reference
shall also consider the amount ariginally demanded by the prevailing party and depending on the ulimate net recovesy award the non
prevailing party as an offsel an amount up to lwenty five percenl (25%) of the prevading party s total net recovery for successfully
defending claims asseried by the prevailing parly

Cc Should Landlord be named as a defendahit 1n any suil brought against Tenant by any third party in connection with
or ansing out of Tennt s occupancy hereunder Tenant shall indemmly and hold Landlord harmiess from any and all costs, expenses
wcurred (including reasonable allorneys [ces) as well as any judgment rendered agmnst Landlord, provided hawever that in no event
shall Tenant be obligated 1o indemmfy Landlord with respect lo any costs damages, claims or expenscs proximalely caused by the
negligence or willful misconduct of Landlord or any of ils agents employees or conlraclors

M JUDICIAL RETERENCE. The parties agree that other than an action by Landlord to oblatn possession of the Premises or
any action which seeks relief which can only be obtained by Count proceeding any thspute ansing oul of this Lease shall be heard by a
referee pursuant to the provisions of Calforma Code of Civil Procedure Section 638 et scq for a delermination o be made which
shail be as binding upon Landlord and Tenant as if tried by a courl or jury In the event of such reference the {ollowing provisions

shall apply

() Within five (5) busincss days after service of a demand for reference Landiord and Tenant shall agree upon a
single referee who shall then try all issues in dispule whether of fact or law and then report his/her findings and judgment thereon I
Landlord and Tenant are unable lo agree upon a referec ather Landlord or Tenant may seck to have one appainied pursuant to Section
640 of the Califormia Code of Civil Procedure by the presiding judge of the Sacramenio Counly Supenor Court

(b) The compensalion of the referce shalt be such as 1s customanly charged by relerees for like services The cost of
such proceedings shall initinlly be borne equally by Landlord and Tenant however the prevailing party 1n such proceedings shali be
entitled n additon 1o all other costs to recover ils contribulion for the cost of the referce as an item of costs

{c) If 2 courl reporter 1s required by any party then a courl reporter shalt be present st alt proceedings and the fees of
such court reporter shall iniatly be borne by the purty requesting the court reporter of equally 1if both parlics request a court reporier
Such lees shall be on item of recaverabie costs lo the prevailing party
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(d) The referce shall apply all Califorma Rules of Procedure and Evidence and shall apply the substantive law of
Califorma n deciding the issucs (o be heard  Notice of any mation before the referee shall be given m the manner prescribed by the
Cahforma Code of Civil Procedure all hearings shall be sel at the convenience of the referee and venue for all hearings shall be
selected by the refeee al a place in Sacramento County Cahforma

() The referecs decision under Califormia Cade of Civil Procedure Seclion 644 shall stand as the judgment of the
court subject to appellaie review as pravided by the laws of the State

N Landlord and Tenant agree that 1ny such dispute shall be deculed as soon as practicable following the selection or
apponiment of a referee  The date of hearing for any procecdings shall be determined by agreemeni of the pariies and the referce or if
the parties cannot agree then by the referce

(g) Withoul limiing the junisdiction of the referec Landiord and Tenant specifically acknowledge that the referee
shall have jurisdiction to 1ssue il legal and cquitable rehicl mncluding an award of damages the ol injuncl and requinng
the specific performance of any provisions of this Lease

h) In addition 1o any other relicl awarded by the referec the referce shall award altorneys’ fees lo the prevailing party
pursuanl to Paragraph 33(B) above

35 WAIYLR. The waiver by either parly of the other party s failurc to perform or observe any term covenant or condilion
herein contained 10 be performed or obscrved by such wawving party shall not be deemed 10 be a waiver of such lerm covenant or
condition or of any subsequent failure of the party faling lo perform or observe the same or any other such letm covenant or condition
therein contained and no custom or practice which may develop belween the parhies hercio during the lerm hereol shail be deemed a
watver of or in any way alfect the right of cither party lo nsist upon performance and observance by the other party In strict
accordance with the terms hereol

6 NOTICES All notices demands requests advice or designalions which may be or are required to be given by either parly
1o the other hereunder shall be in wriing  All notices, demands requests, advice or designalions by Landlord (o Tenant shall be
sulficiently given made or delivered 1f sent by Uniled Slates certificd or registered mail postage prepaid or by reputable overmight
delivery service addressed to Tenant at 4 Weslbrook Corporate Center Suite 400, Wesichester, lllinais 60154 Autention  Patricia B.
Koide with 2 copy to Partners National Real Estale Group Inc 3838 Oak Lawn Avenue, Dallas Texas 75219 Atiention  Kane
Dossett All nouices d ds req advice or desig by Tenant to Landlord shall be sent by Unied Staies cerified or
regrstered mail postage prepaid addressed lo Landlord al iis offices at 2882 Prospect Park Drive Suite 250 Rancho Cordova CA
95670 Each nolice request demand advice or designation referred (o 1n this paragraph shall be deemed received on the second
business day alter the dalc af the mailing thereof 1n the manner herein provided or the first business day aller delivery o an avernight
courier service as the case may be  Each parly shail have the nght to change its address for notices from ime to hme pursuant lo a

nolice delivered in accordance with this seclion

37 EXECUTION OF LEASE. Tlus Lease may be execuled 1n counterparts and when all counterpart documenis are execuled
the counterparts shall constitute a single hinding tnstrument  Landlord s delivery of this Lease to Tenant shall not be deemed binding

until executed and detivered by both Landlord and Tenant

a8 DCFAULT BY LANDLORID Landlord shall not be m default unless Landlord fails to perform obligations required of
Landiord within a reasonable time but i no event later than Unrty (30) days afler wrilien notice by Tenanl to Landlord and to the
holder of any first morigage or deed of trust covening the Premuscs whose name and address shall have heretofore been furmshed to
Tenant in wriing specifying wherein Landlord has Tailed 1o perform such obiigations provided however that if the nature of
Landlord s obligations are such that more than thurty (30) days are required for performance then Landlord shall not be in defaull if
Landlord commences performance within such thirty (30) day period and thercafter dilsgently prosecutes the same lo completion

39 LIMITATION OF LIABILITY In consideration af the benefils accruing hereunder, Tenant and ail sucessors and assigns
covenant and agree that in the event of any actual or alleged failure breach or default hereunder by Landlord

(a) the sule and exclusive remedy shall be against Landlord and Landlord s assets (including the proceeds of any sale
of the Complex)

(b) no partner of Landlord shall be sued or named as a parly in any suil or action (cxcept as may be necessary to
secure Junisdiction of the partnership)

(c) no service of process shall be made aganst any pariner of Landlord (excepl as may be necessary to secure
Junsdiction of the partnership)

(d) no partner of Landlord shall be required 1o or atherwise respond Lo a formal complaint or proceeding:

(¢) no judgment will be laken aguinst any pactner of Landlord

n any judgment taken against any partner of Landlord may be vacaied and set aside at any time without hearing
® no writ of cxccution will ever be levied against the asscts of any partner of Landiord
(h) these covenanls and agreements ase enforceable both by Landlord and aiso by any partner of Landlord

Tenant agrees thal cach of the foreguing covenants and agreements shall survive the lermination of the Lease and be
applicable (o any covenant or agreement either cxpressly contained in 1us Lease or impased by statute or at common law

40 CORI"ORATE AUTHORITY If Tenant 1s a corporation {or a partnesship) Tenant represents and warrants that the person
executing s Lease 1s duly authorized to exccuic and deliver thus Lease on behalf of said corporation (or parinesship) in accordance
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with the by laws of said corporation (or parinership in accordance with the pnrlm:r%lup agreement) and that this Lease 1s binding upon
said corporation (or partnership) in accordance with s terms I Tenanl is a corporation Tenant shall within thirty (30) days alter
execution of this Lease deliver to Landlord a certified copy of the resolution of the Board ol Directors of said corporation authorizing

or ralilying the execution of this Lease

41 SIGNS No sign placard picture advertisement name or notice shail be inscribed displayed or printed or affixed on or lo
any part of the outside of the Premises or any extertor windows of the Premises withoul the wnilten consent of Landlord first had and
obtained and Landlord shall have the nght lo remove any such sign placard picture advertisement name or nolice without notice to
and al the expense of Tenanl If Tenant 1s allowed lo print or alfix or in any way place a sign 1n on or aboul the Premises upon
expiration or other souner termination of thes Lease Tenant at Tenant s sole cost and expense shatl both remove such sign and repair all
damage 1n such a manucr as o resiore all aspects of the appearance of the Prenuscs lo the condition priar Lo the placement of said sign

All approved signs or lettenng on outside doors shall be printed pamted affixed nscribed and removed at the expense of
Tenant by a person approved of by Landlord

Tenant shail not place anything or allow anytiung to be placed near the glass of any window door purtition or wallk which
may appear unsightly from outside the Premises

Notwithstanding the foregoing  Tenant shall be entitled to the following signage nghts (1) Building standard suste signage al
the entry to the Premises (1) Tenants proporionale share of wenuification strips on the lobby directory and (i) Tenant s

proportionale share of any monument signage

0

42, HAZARDOUS AND TOXIC MATERIALS

A Hazardous Materials Tenant covenants to comply with all laws relating to Hazardous Materials with respect lo
the Pr and the Compiex Except for gencral office supplies typically uscd n an office arca in the ordinary course of business
(such as copier toner hiquid paper glue mk and cleaning solvents) for usc in lhe manner for which they were designed and only
accordance with all Hazrdous Malenals faws and the highest slandards prevailing in the ndustry for such use, and then only in such
amounis as may be normal for the business operalions conducted by Tenant on the Prenuses Tenant (including ils employecs agents
invitees or anyone scting by or on behalf of Tenant) shall not use handle gencrale manuficture slore or dispose of on or about the
Premises or the Complex or lransport to or from the Premises or the Complex any flammable explosives radionctive materials
hazardous wastes loxic substances or any related malenials or subslances ncluding without limitation any substance defined as or
included in the defimtion of hazardous substances under any appliable federal state or local law regulation or ordinance
(coilectively  1lazardous Malcrals )

i Permnitted Materals Noiwithslanding the above provisions Tenant shall have the right lo use generate and store
on the Pr or the Complex and port Lo and rom the Premises or the Complex batleries diesel fuel and glyco! which are
used in the ordinary course of Tenant s business (collectively Permilted Malerals ) provided however thal Tenanis use generalion,
storage and lransport thereol 1s in sirict comphance with all applicable federal, staie and local laws regulations and ordinances.

Cc Permitted Matenals Claims Prompily upon Tenant obtaining actual knowledge thereof Tenant shall
lmmedlalcly notify Landlord n wnlmg of (1) any and all enlorcement cleanup removal or other governmental or regulatory actions
leled or the I with respect lo the Permilled Malenals pursuant to any applhicable federal state or local law

L3
ordwnance or regulation and (i) all claims made or threalened by any third party against Tenanl or the Premuses or the Complex related
1o any damage, loss or injury whether to person or properly resulting from the Permilied Malerials (the matiers sel forth 1n clauses (1)
and (n) above are heremnaler referred to cullectively as  Permitted Malenals Clarms )

D Clean Up and Tenant s Indemnity In the cvent of any breach by Tenant of any Hazardous Matenials laws,
Tenant shall promplly take all actions necessary at its sole cost and expensc lo comply therewith  Upon the expiration or lermination
of this Lease Tenant shall remove any Hazardous Matenals introduced to the Premiscs. or the Complex by Tenant or anyone else
acting by or on behaifl of Tenant provided Landlord s approval of such actions shall first be obtained

Tenanl shall be solely responsible for and shall indemnily defend (with counsc! reasonably approved by Landlord) and hold
Landlord harmless from and against any and all claims judgments suils, causes of action, damages penallies fines habilities losses
and expenses (including without limutation iavestigilion and clean-up costs allorneys fces consullant fees and court costs) which
anse during or after the term of this Lease as a result of the breach of any of the obligations and covenanls set forth in this Paragraph
42 and/or any conl o0 ol the Pr or the Complex directly or indirectly amsing (rom the aclivities of Tenant
Notwithslanding anything contained herein to the contrary, Tenanl shall have no obligation hereunder with respect to (1) any
Hazardous Matenals on 1n under or othcrwise affecing the Premiscs or anmy other portion of the Complex as of the
Commencement Dalc or (1) any Hazardous Matenials Juced to the Pr or any other portion of the Complex by Landlord
or any other lenant or any employee invitce subicnant agent or contractor of Landlord or any such other ienant  Landlord hereby
represents and warrants to Tenanl that 1o the best of Landlord s knowledge except for ordinary cleaming and office supplies Lhere
are no Hazardous Matcnials on n under or affccting the Premuses or any olher portion of the Complex

E. Environmental tuspection In the event Landlord rcasonably believes that Tenant has failed lo comply with the
requirements of this Scction 42 Landlord shiall have the night from time to ime and upon not less than tharty (30) days wrillen notice
to Tenant although not more than annually except in the case of an emergency 1n which case no notice shall be required o conduct am
nspection of the Premises or the Complex 1o determine the exisience or presence of Hazardous Malertals within the Premuses or the
Complex Landlord shall be 1ccomp | during said tnsy an by an availble repr ve of Tenant Landlord shall have the nght
to enter and inspect maienials brought into the Premiscs or the Complex and the manufacturing processes ulihized by the Tenant
Landiord may in uts discretion retain such cxperls to conduct e inspection perform the tests referred to herein and lo prepare a
wrilten report 1n connection therewith All costs and expenses reasonably incurred by Landlord under this subsection shall be paid as
Additional Rent by Tenant 1o Landlord

F Survival The foregoing covenants and indemnitee of Tenant shall survive the expiration or earlier terrmnation of
the Leose
43 MISCELLANLEOUS AND GCNLRAL PROVISIONS

A Use of Building Name Tenant shall nut without the wnilien cunsent of Landlord use the name of the building or
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the Complex for any purpose other than as the address of the business conducted by Tenant in the Premises

n Choice of Law Severability This Lease shall in all respecis be governed by and construcd in accordance with
the laws of the Swaie of California If any provision of this Lease shall be invalid uncnforceable or incffective (or any reason
whatsoever all other provisions hereof shall be and rematn in full force and effect

C Definsion of Ferms The lerm "Premises includes the space lcased hereby and any improvemenis now or
herealler installed therein or altached thereto The term Landlord or any pronoun used in place thereof includes the plural as well as
the singular and the successors and 1ssigns af Landlord The term *Tenanl® or any pronoun used trr place thereol includes the plural as
well as the singular and ndividuals firms associatians parlnerships and corporations and their and each of Lheir respective heirs
execulors administeators successors and permuitied assigns according lo the context hercof and the provisions of this Lease shall nure
to the benefit of and bind such hesrs executors admimsirators successors and permuticd assigns

The term “person includes the pluril as well as the singular and individuals [irms associalions pastnerships and
corporations Words used 1n any gender include other genders Il there be more than one Tenanl, the obligations of Tenanl hereunder
are joinl and several The paragraph headings of Uis Leasc are for convenience of reference only and shall have no cfTect upon the
construction or tnlerpretation of any provision hercol

D Time of Essence Time 1s of the essence of this Lease and of each and all of its provisions

E. Quitclaim. At the expiration or earlicr termunation of this Lease Tenant shall execute acknowledge and delver to
Landlord within ten (10) days afier written demand from Landlord to Tenant any quilclaim deed or other document required by any
reputable title company licensed to operate in the Stale of California to remove the cloud or encumbrance crealed by this Lease from
the real property of which Tenant s Premises are a past

I Incorporation of Prior Agreements, Amendments This wstrument along with any exhibils and attachments
hereto constitutes the entire agr b Landlord and Tenant relative to the P and this agr and the exhibits and
altach may be aliered Jed or revoked only by 1n instrumeni in wnling signed by both Landlord and Tenant Landlord and

Tenant hereby agree thal all prior or conlcmporancous oral agrecments between and among themsclves and thewr agents or
representatives relative to the leasing of the Premiscs are merged in or revoked by this agreement

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

1o enable Landlord to oblain financing so long s such modifications (1) are reasonable in the reasonable judgmenl of the Tenant
(n) do not adversely affect Tenant s usc of the Premises as herem permutted or other rights hercunder and (in) do not increase the
rent and olher sums to be paid by Tenant hereunder or otherwise materially affect the respective nghts and obligations of Landlord

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

J Cxhibits Clauses Plats and Riders. Exhibils clauses plais and riders if any signed by Landlord and Tenant
and endorsed on or affixed 1o this Lease are a parl hercof

K Diminution of Light Air or View Tenant covenants and agrees that no diminulion or shutting off of light air or
view by any siructure which may be herealter erectcd (whether or not by
Landlord) shall in any way affect this Lease eatitlc Tenant to any reduction of renl hereunder or result 1n any hability of Landlord (o
Tenant

L. Quiet Enynyment. Landlord covenants that it has the nght lo enter inla this Lease and that if Tenant shali
perform timely all of its obligations hereunder then subject to the provisions of Itus Lease Tenant shall during the Term
peaceably and quictly occupy and enjoy the full possession of the Premises and other nights hereunder without hiadrance by
Landiord or any party claiming through or under Landlord

M Brokers Landlord and Tenant each warrant to the other that in connection wilh this Lease neither has
employed or dealt with any broker agent or finder other than CB Richard Ellis on behalf of the Landlord and Partners National
Real Estale Group Inc on behalf of Tenant (the Brokers ) Landlord acknowledges that it shall pay any commussion or fee due to
the Broker(s) pursuant to the terms of a separate writien agreement Each parly shall indemnify the other from and against any
claim for brokerage or other commusstons asscricd by any broker agent or finder employed by the indemnifying party or with
whom the tndemnifying party has dealt other than the Broker(s)

N Force Majeure If Landlord or Tenanl 1s in any way deliyed or prevenied from performing any of ils
obligations under this Lease due to fire act of God governmental act or fmlure to act, strike Iabor dispule nability to procure
malcrials or any other cause beyond such party s reasounble control (whether similar or dissimitar o the forcgoing events) then
the me for performance of such obligation shal! be excused for the period of such delay or prevention and extended for a period
equal to the period of such delay or prevention
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IN WIINESS WHEREO!1 Landlord and Tenant have exccuted and delivered tus Leasc as of the date and year first above

wrillen

LANDLORD TENANT

PROSPECT WESTC, L.P, ALLCGIANCE TELECOM COMPANY WORLDWIDE,
a California limited partnership a Delaware corporation

esM Zurbuchen P
Its Mgnaging Member Its 16{1 (./
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Additional Pargraphs

44 OPTION10 RCNEW OR CXTLND Provided that Tenant 18 not 1a defwlt at the ime of giving notice of extension
thereof or at the time the applicable renewal lerm is schedufed to commence Tenant 1s hereby granied and shall have the right and
option to extend the 1erm of this Lease for lwo (2) consccutive five (S) year periods

In order 10 exercise 1ts option enant shall give Landlord writien nouce of Tenants intent Lo excreise the imial option not
less than two hundred seventy (270) days prior 1o the expiration of the lerm hereof (as the same may be extended by exercise of the
fiest option)  Failure 1o give the first potice of excrcise of the first oplion within the tme herein provided shall cause Tenant lo
aulomatically and irrevocably lose the night 1o excrcisc any (uture options  Conditioned upan the imely exercise of the first option and
provided Tenant is not in defauil at the ime of the exerciss of the second aptian or at the lime the applicable renewal term 15 scheduied
1o commence Tenant may exercise the sccond option by giving writien notice to Landlord not less than one hundred eighty (180) days
prior to the expiration of the first renewal ferm  Upon giving the appropriate nolice as heresn provided the term of this Lease shall be
extended on all terms and provisions hereof including any additional space included hereunder except that the Basic Rent for the
extended terms shall be al minety five percent (95%) of the Market Rate being charged in the area ot the ime each oplion to renew (or
exiend) is excrcised  Market Rale  being defined as the rent being charged for comparable (1¢ quality lochion size amenilies and
aesthelics) properties in an as s condiion with similar improvements and assuming no concessions

Upon Landlord s recept of Tenant s notice clecting lo exercisc an exlension option, Landlord shall provide Landlord s
determination of Market Rate to Tenant within ten (10) days therealter In the event the partics hercto are unable lo agree upon the
Market Rate within twenty (20) days of Tenanl s receipt of Landiord s determination then Tenant may within fifleen (15) days elect
to either rescind tts nolice 1o exercise or have the Basic Rent lo be pawd during such oplion periad fixed by appraisal within therty (30)
days as specified below  In the event Tenant fails to nolify Landiord of its ¢lection Tenant shall be deemed lo have elecled the
apprassal option

(a) Wiihen fifieen (15) days following Tenant s election to have Basic Rental determincd by appraisal, each
of the parties lo this Leasc Tenant and Landlord shall appoint an independenl M A 1 real estate appraiser ( Appraiser”) and give
wrilten nolice of the name and address of such Appraiser to the other parly to lhis Lease  The two Appraisers thus appoinied shall
withia {ifteen (15) days after appointment of the st of the Iwa Appraisces 1o be appointed appont a third Appraiser and serve wrilten
notice of the name and address of such Appraiser on Landlord and Tenanl in the manner prescribed by this Lease for service of notice
on Landlord by Tenant and on Tenant by Landlord

(b) All Appraisers appoited under (s section shall be al the ime of their appoiniment Appraisers
cerified with a mimmum of five (5) years recent commercial real estate appraisal expericace in the ares in which the property 1s
localed

(©) Withun fifteen (15) days after the appointment of the (hird Appraiser the three Appraisers shall confer
and each shall submit in writing 1o Landiord and Tenani his/her honest appraisal of the Markel Rate on a square footage basis of the
leased Premises based on the Markel Rale as defincd abave

) The appruised Market Rale of the lcased Premises agreed on in wriing by any two of the three
appointed Appraisers shall be conclusive and binding on the partics to this Lease Landlord and Tenanl and shall establish the Basic
Rent for said Premises for purposes of this section  Should no two (2) of the three (3) Apprasscrs be able lo agree on the Market Rate
of said Premises the Basic Rent shall be determned by averaging the iwo (2) closest appratsals which amount shall be binding and
conclusive on Landlord and Tenant

(c) Should eiher party Landlord or Tenant fail to appoint an Appeaiser as requured by Lhis secion within
filteen (15) days alter service on himvher/it of written demand to do so the Appraiser appointed by the other parly shall act for both
Landlord and Tenant The decision in writing of such Appraiser shall in such event, be binding on both Landlord and Tenant and
establish the Basic Rent for said Premuses for purposes of this scction

n Should the two (2) Appraisers appowied respectively by Landlord and Tenaol fail, for any reason io
sppoint a third Appraiser within the ime required by subparagraph (a) of thus section enther parly Landlord or Tenant may petilion
the Superior Court [or the county in which said P ore | d to apy the Appraiscr

(8) Landlord and Tenant shail cach pay the fec and all expenses incurred by the Appraiser appointed by
such party and one haif of all expenses and the lce incurred by the third Appraiser appainted pursuant to subparagraph (a) of ihis
section .

(h) In no event shail the monthly Basic Rent to be paid by Tenant to Landlord during the option period be
less than the monthly Basic Renlt paid for the last month of the then current lerm

0] The monthly rental shall be payable monthty 1n advance and in lawful money of the United Stales and
Tenant shall be bound o the same icrms and conditions as sct forth in this Lease

45 FIDER OPTIC CABLES Subjcct to the review and approval of plans and specifications by Landlord which approval
shall not be unreasonably withheld delaycd or condstioned and subject to other applicable provisions of this Lease Tenant at
Tenants expense shall have nghi o braing fiber oplic cables to the Premiscs from any existing ot future lelecommunications
provider which has or will have fiber in the Budding whether located in the Main Point of Entry(s) ("MPOE(s)") main bwilding
telecommunications room(s) or other authornized locations within the Building  Subject to other applicable provisions of Lhis
Lease and upon the approval of plans and specificalions by Landlord which approval shall not be unreasonably withheld delayed
or conditioned Tenant may at ils sale cost and expense or al the sale cost and expense of the fiber pravider bring add:tional fiber
from telecommunications fiber providers whether currently serving the Building or ot 1nto the Building to provide fiber into the
Premiscs No access fees shall be charged by Landiord in conncction with the introduction of any fiber lo the Building by any
provider with whom Tenant desires lo interconnect The construction of such additional {iber may include the removal and
replacement of curbing pavement and sidewalks at Tenants or fiber providers expense provided that (1) Tenant and ns
contraclors comply with all apphicabie Iaws and regulations and obtain all permils at Tenanl s expense and (1) the work lo be
performed 1s coordinated with Landlord and the identily of any conlractor or subconltractor performing work and any secunly by
such contractor(s) 13 approved tn advance in wriling by Landlord
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EXHIBITD

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

ALLEGIANCE TELECOM COMPANY WORLDWIDE
TENANT IMPROVEMENTS

ENE 1T,

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

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

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

NSTR N ADDENDUM

1 LANDLORD’S WORK

101 LANDLORD’S WORK

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

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

2 TENANT IMPROVEMENTS

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

of the Premises for its jntended use

In connection with Tenant's build out of its iitial improvements witlun the Premises and
Tenant's intended use of its Premuses, Landlord hereby grants Tenant the following rights with respect to
the following techmcal requirements and installations of equipment (collectively “Tenant's Equipment")
pursuant and subject to the terms of this Lease including but not himited to the conditions set forth in this
Addendum provided, however that in each case (1) Tenant shall be responsible for installing
matntaining and repairing Tenant's Equipment and for restoring the Premises and the Building, as
applicable upon installation or removal, as applicable at Tenant's sole cost and expense (11) the Tenant s
Equipment shall be located 1n the designated areas of the Complex mutually acceptable to Landlord and
Tenant (the "Tenant's Equipment Area™), (1) the Tenant's Equipment shall be installed maintained and
repaired by qualified engineers, contractors and technicians and shall at all times comply with all
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applicable laws, and (1v) there shall be no additional rent or charge imposed on Tenant as a result of any
Tenant's Equipment Tenant shall have non-exclusive 1ccess to and the use and benefit of any easement
or riser space that is required for all connections and installations contemplated hereunder Landlord
shall not grant any nights to any tenant or other third party which would encroach upon the rights granted
hereunder Landlord shall incorporate a provision into each lease of the Building hereafter entered into
providing that the tenant thereunder shall promptly abate any interference with Tenant’s Equipment
attributable to the 1nstallation and/or operation of such other tenant s equipment  All of the Tenant's
Equipment shall be and remain the property of Tenant and shall be for Tenant's exclusive use Landlord
acknowledges that all of Tenant's Equipment 1s integral to Tenant's business operations and that Tenant
would nat be entering 1nto this Lease tn the absence of these provisions Tenant shall have access to
those portions of the Complex containing the Tenant's Equpment including, all conduits, ducts, chases
and utility closets, 24 hours per day/7 days a week

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

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

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

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

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

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

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

(1v) For telecommunications fiber, Tenant at its sole cost and expenses, may
install two diverse sets each comprised of two four inch (4") conduits 1n total

from MPOE's and/or the main lelecommunications rooms where existing ant/or future
fiber enters the Building to the Premises

(v) For the roof antennas Tenant al its sole cost and expense may 1nstall four inch
(4"), conduits and two (2) two inch (2") condunts from the Premises to the roof

) Tenant at 11s sole cost and expense, shall have the night to core dnll from the
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Premises to the lowest and/or lnghest level of the Building as necessary or saw cut the
slab to install the required new power and dala conduits for data and power  All such
work shall be subject to Landlord s prior approval and the scheduling of all core drulling
and cutting shall be coordinated with Landlord and Landlord s base burlding contractor
shall be 1n full conformity with the general plan for the Building and shall be 1n full
comphiance with all applicable laws, codes and regulations

E Screeming  Tenant s Equipment shall be screened from view Tenant shall construct an
enclosure of simslar height and utihizing the same matertals as the existing trash and bicycle enclosure
located sn the Common Area of the Complex

F Life Safety Tenant shall have the right to install a fire suppression system (or sumilar
system that may be appropniate) independent of the Building's systems Tenant shall also have the night
to modify any sprinkler systems to a dry ptpe double pre action system Any modification shall be 1n
strict compliance with all codes and after approval by Landlord Landlord shall cooperate with such
reasonable modification and the cost of any such modification shall be borne by Tenant Tenant shall
have the night to relocate all wetlines within the Premises with Landlord’s approval, which shall nat be
unreasonably withheld, conditioned or delayed and 1n a manner consistent with the requirements and
regulations of all governmental agencies having jurisdiction thereof, at Tenant's sole cost The
installation of any life safety system or equipment within the Premises shall be performed 1n a manner
that enables il to be approprnalely integrated into the life safety system for the Building, and such
integration shall be subject to Landlord's approval Tenant shall provide audio and visual fire safety
within the Premises at its expense that 1s compatible with Landlord's fire safety system for the Building,
and Landlord shall have the on-going right to momtor Tenant's systems

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

H Replacement Tenant shall have the right to repluce any or all of its equipment 1ncluding
generators, batteries, GPS systems, HVAC, etc, with like kind equipment, at any time during the term of
the Lease To the extent that there arc changes to the existing equipment which matenally affect the
Building structure or systems, Landlord's approval shall be required Tenant shall promptly resiore any
damage to the Building or the Building caused by such replacement at Tenant's expense

1 Security Tenant shall have the right to install 4 spectalized "card-key" security system,
palm readers, and video telephone to govern access to the Prenuses or certain portions thereof as
designated by Tenant Landlord agrees that Tenant shall have the rnight to install such a system at
Tenanl's sole cost and expense provided that Tenant provides to Landlord a "card-key" lo enable
Landloxd to access the relevant portions of the demised premises, subject to the limitalions on access set
forth in this Lease B

J Landlord s Approval of Plans In the event that Landlord fails to respond to Tenant’s

request or approval of any plans and specifications contemplated hereunder with respect to Tenant’s
Equipment within five (5) business days following Landlord s receipt of all required information with
respect to such submission such plans and specifications shall be deemed approved by Landlord

3 PAYMENT FOR TENANT IMPROVEMENTS
301 LANDLORD'S ALLOWANCE

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

useable square foot of space within the Premises Pursuant to Article 4(F) of the Lease,
Landlord shall retain nineteen and 65/100 dollars ($19 65) per useable square foot of
Landlord’s Allowance and apply it toward installments of Basic and Additional Rent in
accordance with the schedule contained 1n Exhibit E of the Lease

302 TENANT'S COSTS

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

401

501

502

503

SERVICES

Landlord will provide cantinuous 200 amps 480 volt, three phase power together with
adequate water and sewer scrvice ta the Premises during Tenant s construction of the Tenant

Improvements

r S & CONSTR 1ON SCHE & RO

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

SELECTION OF 1ENANT’S ARCHITECT AND ENGINEER

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

PREPARATION AND APPROVAL OF SPACE PLAN

a Tenant shall submut to the Tenant s Architect all additional information
including occupancy requirements for the Premses (“Information ') necessary to
enable Tenant s Architect to prepare a space plan showing all dermsing walls,
corridors, entrances, exits, doors, 1nteror partitions, and the locations of all
offices, conference raoms, the reception area and other rooms (“Space Plan™)

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

PREPARATION AND APPROVAL OF WORKING DRAWINGS

a After the Space Plan 1s approved by Landlord, Tenant shall submit to Landlord
drawings prepared by the Tenant s Architect (" Working Drawings ') which shall
be compatible with the design, construction and equipment of the Bulding,
comply with all Laws, be capable of logical measurement and construction, and
contain all such information as may be required for the construction of the
Tenant Improvements The Working Drawings shall contain all partiion
locations electrnical and plumbing locations, ur condihoming system and duct
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work, reflecled cetling pluns and office equipment locations The Working
Drawings may be submitted 1n onc or more stages and at one or more times

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

6 PERMITS

Tenant, at 115 expense, but subject to Landlerd s Allowance, shall be responsible for obtaining all
governmental approvals of the Working Drawings to the extent necessary for the 1ssuance of a
building permat for the construction of the Tenant Improvements and occupancy of the Premuses
for Tenant’s intended use Landlord shall cooperate with Tenant at Tenant’s expense to the
extent necessary to obtain any permits or simular approvals

7 TENANT'S CONTRACTOR

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

8 CHANGE ORDERS

In the event thal Tenant requesls any changes to the Working Drawings, Landlord shall not
unreasonably withhold 1its consent {o any such changes and shall grant its consent to such
changes within two (2) business days after Landlord s receipt of same provided the changes do
not create a Design Problem Landlord’s failure to respond to any proposed change arder
requining Landlord s consent hereunder within such two business day period shall be deemed
Landlord s approval of such change order Morcover, with respect to any change orders of less
than $20,000 individually and aggregating up to $100,000 and which do not tmpact the Building
structure or any Butlding systems and would not be visible from the extenor of the Premises,
Landlord’s consent shall not be required

9 NON INTERFERENCE

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

any unnecessary or unreasonable tnterference with the use and enjoyment of the Complex by any
other tenant If any item of the Tenant Improvements wul cause in Landlord’s
reasonable judgment, an unnecessary or unreasonable interference, then such item of
work must be scheduled outside of normal business hours or on the weekend 1t 1s the
intent of this paragraph that no existing Tenant shall have an interruption of is normal
building services or interruption of its access to the Complex dunng normal business
hours Landlord shall cause its agents, employees and contragtors to cooperate with
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Tenant and its agents, employees and conlractors in order (o prevent any delay or
mterference with Tenant’s completion of the Tenant Improvements

10 INSURANCE AND INDEMNIFICATION

1001 INDEMNIFICATION
Tenant agrees lo indemmnify, defend and hold harmiess Landlord for any claims for damages
or injury to any person or property arnising out of the construchon of the Tenant
Improvements except to the extent such damages or injury are proximately caused by the
neghgence or willful misconduct of the parly seeking indemnification

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

vV

Landlord Initials Tenant Initials

#7071984 v3 -
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EXHIBITE

SCHEDULE OF PRE PAID RENT

Pursuant to Article 4(F) of the Lease Landlord shall retain $19 65 per usable square foot of Landlord s Allowance as

pre paid inslaliments of Basic and Addstional rent to be applied 1n accordance with the following schedule

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

In the event that menies remarn aflter such application Landlord shall at Tenanl s direction (1) apply such amounts to
the next renls due, or (1) refund such amounts (o Tenant

Alleprance lease v final
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ULI-UY-ZUUS LHU 17 UU PM B&L PROPBRILES 219166358895 P 003/007

[ S B /5’ ]
!

3 -

B&ZfPRopERTIEs,mc

Devidopmant  Inyvestmient Munagument

! Invoice No., 3092

Date 04/30/03

To ATTN PATRICI:.. E KOIDE
ALLEGIANCE TLLECOM COMPANY
4 WESIBROOK :'ORP CENTER, #400

WESTCHESTER, IL 60154
Re: PROSPECT C, LP |

- - N e e e N e e Y e e e e e e v e et e W e e e e e
R e - - -

PERIOD AMOUNT

2003 AFTEr HOURS USAGE - H V A C B !

OVERIIME A/C FOR THE FOLLOWING DATE-

DECEMBER 2002 12 00 I

JANUARY 2003 62 00 IL
Administrative Fea 3 70

)

Please make your check payable ta. .
PROSPECT C, LP Total Due, 77 70

BELL & ZURBUCHEN PROPERTIES
2842 Prospoct Park Debve Sulte 250 Randho Loicdon 3, CA 95670  rut 916 8635 0(46 1an 916 635 793 Wil W w lvprop cumn 11

|

10/08/2003 THU 12 10 [TY/RX NO 98751 [@inna



ULI-UY-ZUU3 THU 1Z UU PM B&L PRUPERLLES 819166358855

P 0047007
L. S S &
: ' -
|
Alletziance Telecom '
10995 Gold Center Drive Suite 100 Date: 1/8/03
Rancho Cordavya, California 93670
B & Z Propertd
Return remittanue copy with chedk, Moke check payableto . Pmr::ed. ;'”k Drave e 250
Rancho Cordoya Califonua 95670
INVOICE FOR AFTER HOURS ENERGY CONSUMPTION i
Locazion Event Type Start of Event End of Event Duration(min.)  Billed(min ) Amouv(s)
Allegiance Telecom Aflurhours Usage  12/19/02 6 00 00 PM 12/19/02 625 00 PM 29 B 30 12 0
Amount Due $12 00
}
]
|
|
Pleass contact the fallowmg for questions regarding thus mvasce. Stave Hussey
(918) 6350145

l

|
10/09/2003 THU 12 10 (TX/RX NO 98751 Ihoo4
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t '——- /(N
t B ﬂ » A\ ( R l ‘vn
. FEB—19—83 89:4% AM LUMMIT AL co. 9167292860 P az
i
}
]
)
Alleglance Telocom
10095 Gold Center Drive Sulte 100 Date. 2/12/03
Rancho Cordoya California 95670 Ir
)
|
Raum canlitanes copy whth cherk  Make theuk payable ta : 3:17;;::: 4 Drive Sufc 250 '
Rancho Cordova, Cafifomia 93670
INVQICE FOR AFTER HOURS ENERG' CONSUMPTION
Locstion Event Type Start of Event End of Event Duration(min)  Billed(oun) Amount(s ‘
Allegiance 7 elesom Aflethonrs Usage  1/22/03 6,00 00 PM 122/03 8,3200 PM 152 158 6200
Amount Due* $62.00
t
b
I
!
|
- |
1
Pleass cantuct the following for quesions regirding this Invalass Stave Hussay |
(216) 635-0146
i
!

10/09/2003 THU 12 10 [TX/RX NO 9875] [oos
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B&ZIPROPERTIES,INC

D\.ulupxm.m [nvenument Managzmunc

Involce No, 3168

Date, 06/24/013

To ATTN+ ANNAEELLE JO FRYCKI m
ALLEGIANCE TELECOM COMPANY
3480 BUSKIRK AVENUE, SUITE .01
PLEASANT HILL, CA 94523

. Re DPROSPECT C, LP

_---—----_-_.—s—.‘-----.__----~.-.—--.--..-—-----—----‘--—-------—.———_—-_-

PERIOD AMOUNT

2003 AFTER HOURS USAGE - HV A C - '
OVERTIME A/C FOR THE FOLLOWING DATE

MAY 2003 50 0¢C

Administrative Fee 2.50

Please make your check payable to

- -

PROSPECT C, LP Total Due 52 50

BELL & ZURBUCHEN PROPERTIFS
2482 Proapect Park Dene Suitd 250 Rundho Cordova CA 95670 T 916 635 D146 HAX 916 6357920 W wwiw bsptop vum

1070972003 THU 12 10 [TX/RX NO 98751 oos
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g
' h
1]
|
; ¢
1
Allegiance Telecom
10995 Gold Ceater Drive Sults 100 Date: 6/12/03 '
Runcho Cordova California 98670 .
)
T & Z Propettint
Rutum ranisane cupy with chodk.  Maka ciok peyably to 2882 P Park Drive ¥ulte 250 l l .
Rancho Qurtovs, Califorma 93670 ,
”» !
INYOICE FOR AFTER HOURS ENERGY CONSUMPTION
Lucatloy Esont Type Start of Bvent End of Event Durstion(min,)  Bllled(min) Amount($
Allglunos Tulscom  Aferhours Usage  S/603 600800 PM /607 7.4 00 PM 74 75 e |
Allegiance ) eleeons Atwrbours Usaguy  5/6/03 724 00 PM 5/6/03 81300 FrM 49 50 2000
Amount Due: $50,00
|
|
- {
!
)
|
;
]
1
}
!
{
Please voniag the fllowing for yued lond regarding thix laval Muva Fuwgy !
1914) 633-0148
]
\

10/09/2003 THU 12 10 [TX/RX NO 9875) [h007



TRAINOR ROBERTSON
Attorneys At Law
701 UNIVERSITY AVENUE SUITE 200
SACRAMENTOQO CALIFORNIA 95825 6700
Telephone (916) 929 7000
Facsimile (916) 929 7111
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TRAINOR ROBERTSON

NANCY HOTCHKISS (SBN 107692)
701 Umiversity Avenue, Suite 200
Sacramento, Cahforma 95825-6700
Telephone (916) 929-7000

Facsimile (916) 929-7111
GAP 3173040 306565

Attorneys for Creditor/Landlord
PROSPECT WEST C,L P

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

InRe Case No 03-13064 (RDD)
Allegiance Telecom Company Worldwide, Chapter 11
Debtor(s)

PROOF OF SERVICE

I, Gabnelle Pulka, declare

I am a resident of the State of Califorma and over the age of eighteen years, and not a
party to the within action, my business address 1s 701 Umversity Avenue, Suite 200, Sacramento,
California 95825-6700 On July 8, 2004, I served the within documents

AMENDED PROOF OF CLAIM

by placing the document(s) listed above 1n a sealed envelope with postage thereon fully
prepaid, in the United States mail at Sacramento, Califorma addressed as set forth by the attached
service list

I am readily familiar with the firm's practice of collection and processing correspondence
for maihng Under that practice 1t would be deposited with the U S Postal Service on that same
day with postage thereon fully prepaid in the ordinary course of business I am aware that on

motion of the party served, service 1s presumed invahd 1f postal cancellation date or postage

PROOF OF SERVICE -1-
Case No 03-13064




Attorneys At Law
701 UNIVERSITY AVENUE SUITE 200

TRAINOR ROBERTSON
SACRAMENTO CALIFORNIA 95825 6700

Telephone (916) 929 7000
Facsimite (918) 929 7111

[\

O 00 N N O »n W
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21
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24
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27
28

meter date 1s more than one day after date of deposit for mailing 1n affidavit

I declare that I am employed 1n the office of a member of the bar of this court at whose

direction the service was made

Executed on July 8, 2004, at Sacramento, Califorma

W79

Gabrielle Pulka

PROOF OF SERVICE
Case No 03-13064




Attorneys At Law
701 UNIVERSITY AVENUE SUITE 200

TRAINOR ROBERTSON
SACRAMENTO CALIFORNIA 95825 6700

Telephone (916) 929 7000
Facsimile (916) 929 7111
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SERVICE LIST

Debtor

Allegiance Telecom Company
Worldwide

9201 N Central Expressway
Dallas, Texas 75231

Trustee

Carolyn S Schwartz

Office of the United States Trustee
33 Whitehall Street

21st Floor

New York, New York 10004

Attormey for Debtor

Jonathan S Henes, Esq

Kirkland & Ellis

Citigroup Center

153 E 53rd Street

New York, New York 10022-4675

PROOF OF SERVICE
Case No 03-13064




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DOCUMENTS APPENDED TO CLAIM

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

(]  Stipulation/Order
New Supporting Documents
Change of Address

Stipulation and Agreed Order

X X O O

Other Docket Number 2341 EOD 3/3/06



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

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

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

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

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

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

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

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

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

7336236



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

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

7336236 Stipulation and Order - 2 of 2



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

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

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

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

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

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

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

7336236 Stipulation and Order - 3 of 3



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

2

any amended claim that may be filed by Prospect , and

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

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

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

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

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

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

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

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

the Eleventh Omnibus Objection, that, inter alia, disallowed and expunged the Third Proof of Claim

7336236 Stipulation and Order - 4 of 4



(the “Order”), and

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

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

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

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

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

WHEREAS, the ATLT and Claimant have negotiated i good faith at arm’s length and

7336236 Stipulation and Order - 5 of §



have reached a consensual resolution, as set forth below, with respect to the
Thard Proof of Claim to avoid mcurring sigmificant additional itigation expenses that would necessanly be
incurred n htigating this matter to an uncertam conclusion
ACCORDINGLY, IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS

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

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

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

authonzed and directed to expunge from the ATLT’s claims reguster all proofs of claim heretofore filed by

7336236 Stipulation and Order - 6 of 6



Claimant or as to which a separate claim number was assigned on a duplicative claim, save and except the
allowance and deemed satisfaction of the Paid Secured Claim referenced above

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Code
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Dated New York, New York

February 3, 2006

ALLEGIANCE TELECOM LIQUIDATING

TRUST

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

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

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

Counsel to the Allegiance Telecom
Liqudating Trust

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

Calhforma hmited hability company

Its General Partner

By _/s/Bruce W Bell

Bruce W Bell
Its Managing Member

By _/s/ James M Zurbuchen

James M Zurbuchen
Its Managing Member

and
TRAINOR ROBERTSON

By _/s/ Nancy Hotchkiss

Nancy Hotchkass, Esq

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

Counsel to Prospect West C, L P

SO ORDERED, this 3rd day of March 2006

/s/Robert D Drain

UNITED STATES BANKRUPTCY JUDGE
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