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UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW _YORK PROOF OF CLAIM
Naune of Debtor Case Number
ALLEGIANCE TELECOM, INC , ET AL 03-13057

CD OCT 18 2004

[
NOTE This form should not be used to make a claim for an administrative expense ansing after the commencement of the
case A request for payment of an administrative expense may be filed pursuantto 11 US C § 503

Name of Creditor (The person or other entity to whom the debtor owes [ ] Check box if you are aware taj
money or property) anyone

di8
The Irvine Company copy of state

Name and address where notices should be sent [_] Check box f you have never . sem ssmsEs muss sEmme
The Irvine Company received 8 MBARIFIIH e
c/o Law Office of Dean P Sperling bankrupicy court in this case
201 E Sandpointe, Suite 220 [[X] Check box if the address differs
Santa Ana, California 92707 from the address on the envelope
sent to you by the court
Telephone number (714) 438-8090 THIS SPACE IS FOR COURT USE ONLY
Account or other number by which creditor identfies debtor Check here D replaces

if this claim amends a previously filed claim dated 11/24/03

1 Basis for Claim D Retiree benefits as defined in 11 U S C § 1114(a)

% S::/?je:o:)i rformed (] Wages salaries and compensation (fill out below)

[ ] Money loaned Last four digits of SS #

[j Personal injury/wrongful death Unpaid compensation for services performed

[j Taxes from to

Other Rental Damages (date) (date)
2 Date debt was incurred 3 If court judgment, date obtained

August 19, 1999

4 Total Amount of Claim at Time Case Filed $ 291,488 Q0 0 00 0 291,488 00
(unsecured) (secured) (Exh1D1pndmy) ) (Total)

If all or part of your claim 1s secured or entitled to prionty also complete Item 5 or 7 below
Check this box If claim includes interest or other charges in addition to the principal amount of the clam  Attach itemized statement of all interest
or additional charges

5 Secured Clam 7 Unsecured Priority Claim
[ _] Check this box if your claim is secured by collateral (including a night [ Check this box f you have an unsecured prionty claim
of setoff) Amount entitled to prionty $ O 00
Bnef Description of Collateral Specify the prionty of the claim
cetl Real Estate Motor Vehicle Wages salanes or commissions (up to $4 925) * earned within 90 days before
ey filing of the bankruptcy petition or cessatton of the debtor’s business whichever
(_:: [__lother isearler 11 US C §507(a)(3)
ot B Contnibutions to an employee benefit plan 11U S C § 507(a)(4)
{1 Up to $2 225" of deposits toward purchase lease or rental of property or
ua'ue of Collateral $ O _00 L] services for personal family or household use 11 USC § 507(a)('g
ount of arrearage and other charges at ime filed included m [ ] Almony maintenance o support owed to a spouse former spouse or child
edclam fany $ O 00 11U S C §507(a)7)
6 secured Nonprlonty Clam$ 0 00 [:] Taxes or penalties owed to governmental units 11 U S C § 507(a)(8)
Check this box if a) there 1s no collateral or llen secuning your claim [ ] Other Specify applicable paragraph of 11U S C § 507(a) ( )
or b} your claim exceeds the value of the property securing it or if * Amounts are subject to adjustment on 4/1/07 and every 3 years thereafter with
¢) none or only part of your claim is entitled to pnority respect to cases commenced on or after the date of adjustment

8 Credits The amount of all payments on this claim has been credited and deducted for the purpose of THIS SPACE IS FOR COURT USE ONLY

making this proof of claim (Exhibit "B") —"=" -

9 Supporting Documents Attach copies of supporting documents such as promissory notes purchase D E @ E U \\.// [E |
orders Invoices Itemized statements of running accounts contracts court judgments mortgages security m }'
agreements and evidence of perfection of len DO NOT SEND ORIGINAL DOCUMENTS If the ol UCT - 8 m I- )]
documents are not available explain [f the documents are voluminous attach a summary d

10 Date-Stamped Copy To receive an acknowledgment of the filing of your clam enclose a stamped
self-addressed envelope and copy of this proof of claim Ct A(’JMS PROCESSING CENT

Date Sigffaqd grin: nanfe and title if any of the creditor or other person authorized to file this claim ' —= M 1

10/7/2004 (@ P wegpof attorney if any) Allegiance Claim

Dean P_Sperling Wilieinim -
02991

Penalty for presenting fraudulent claim ne of up to $500 000 or impnisonment for up to 5 years or both 1¢
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Exhibit "A"

X THE IRVINE COMPANY'S AMENDED PROOF OF CLAIM
Post- Petition l ]
1 year unmitigated from July 1, 2004 through June 30, 2005 ]
July 1, 2004 thru October 31, 2004 L $95,829 36
November 1, 2005 thru June 30, 2005 $195,658 72
| [Total Claim $291,488 08/
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ORIGINAL

INDUSTRIAL LEASE
(Multi-Tenant, Net)

BETWEEN
THE IRYINE COMPANY
AND

ALLEGIANCE TELECOM, INC



INDEX TO LEASE
ARTICLE 1 BASIC LEASE PROVISIONS

ARTICDE I PREMISES
Section 2 1 Leased Premises
Section 2 2 Acceptance of Premises
Section 2 3 Building Name and Address

ARTICLE I TERM
Section 3 1 General
Section 3 2 Delay 1n Possession

ARTICLE IV RENT AND OPERATING EXPENSES
Section 4 1 Basic Rent
Section 4 2 Operating Expenses
Section 4 3 Secunty Deposit

ARTICLE V USES
Section 5 1 Use
Section 5 2 Signs
Section 53 Hazardous Matenals

ARTICLE VI COMMON AREAS SERVICES
Section 6 1 Utbties and Services
Section 6 2 Operation and Maintenance of Common Areas
Section 6 3 Use of Common Areas
Section 6 4 Parlung
Section 6 5 Changes and Additions by Landlord

ARTICLE VT MAINTAINING THE PREMISES
Section 7 1 Tenant s Mawntenance and Repair
Secton 7 2 Landlord s Maintenance and Repar
Section 7 3 Allerations
Section 7 4 Mechanic s Liens
Section 7 5 Entry and Inspection

| Secton 76 [Intentionally deleted)

ARTICLE VII. TAXES AND ASSESSMENTS ON TENANT'S PROPERTY

ARTICLE IX ASSIGNMENT AND SUBLETTING
Section 9 1 Rughts of Parties
Section 92 Effect of Transfer
Section 9 3 Sublease Requirements
Section 9 4 Certan Transfers

ARTICLE X INSURANCE AND INDEMNITY
Section 10 1 Tenants Insurance
Section 10 2 Landlord s Insurance
Section 103 Tenant s Indemnity
Section 10 4 Landlord s Nonliabiity
Section 10 5 Wasver of Subrogation

ARTICLE XI DAMAGE OR DESTRUCTION
Section 111 Restoration
Section 11 2 Lease Governs

ARTICLE XII'  EMINENT DOMAIN
Section 12 1 Total or Partial Takang
Section 122 Temporary Taking
Section 123 Takung of Parking Area

ARTICLE XIII SUBORDINATION ESTOPPEL CERTIFICATE FINANCIALS
Section 13 ! Subordinatuon
Section 13 2 Estoppel Certificate
Section 13 3 Financials

0]



ARTICLE XIV
Section 14 1
Section 14 2
Sectiont14 3
Section 14 4
Section 14 5
Section 14 6
Section 14 7
Section 14 8
Section 14 9

ARTICLE XV
Section 151
Section 152
Section 153

ARTICLE XVI
ARTICLE XVII
ARTICLE XVIIL
ARTICLE XIX

ARTICLE XX
Section 20 1
Section 20 2
Section 20 3
Section 20 4
Section 20 5
Section 20 6
Secton 20 7
Section 20 8
Section 209
Section 20 10
Section 2011
Section 20 12

ARTICLE XXI
Section 21 1
Section 21.2
Section 213
Section 21 4
Section 21 5
Section 21 6
Section 21 7

ARTICLE XX11
Section 22 1
Section 22.2
Section 22 3
Section 22 4
Section 22 5
Section 226

| Section 227

EXHIBITS
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exmibit X
Exhibit Y

DEFAULTS AND REMEDIES
Tenant s Defaults

Landlord's Remedies

Late Payments

Right of Landlord to Perform

Default by Landlord

Expenses and Legal Fees

Warver of Jury Tnal

Sausfaction of Judgment

Limetation of Actions Agamnst Landlord

END OF TERM

Holding Over

Merger on Termmnation

Surrender of Prermises Removal of Property

PAYMENTS AND NOTICES

RULES AND REGULATIONS

BROKER S COMMISSION

TRANSFER OF LANDLORD § INTEREST

INTERPRETATION
Gender and Number
Headings

Joint and Several Liability
Successors

Time of Essence
Controlling Law
Severability

‘Waiver and Cumulative Remedies
Inability to Perform
Enure Agreement

Quiet Enjoyment

Survival

EXECUTION AND RECORDING
Counterparts

Corporate and Partnership Authonty
Execution of Lease No Option or Offer
Recording

Amendments

Executed Copy

Attachments

MISCELLANEOUS
Nondisclosure of Lease Terms
Guaranty

Changes Requested by Lender
Mortgagee Protection
Covenants and Condsitions
Security Measures
Communications Equipment

Descniption of Premises
Environmental Questionnaire
Landlord s Disclosures
Insurance Requirements
Rules and Regulations

Work Letter

Project Site Plan

()



(Mult: Tenant, Net)

THIS LEASE 15 made as of the /9™ day of __/PWt027" 1977 vy and
]bctween THE IRVINE COMPANY, hereafter calied Landlord " and ALLEGIANCE TELECOM INC a Delawarc
corporation herewnafter called "Tenant.”

ARTICLE I BASIC LEASE PROVISIONS
Each reference 1n this Lease to the "Basic Lease Provisions” shall mean and refer to the following collective
terms the application of which shall be governed by the provisions in the remaiming Articles of this Lease.
It Prenusess 677 Palomar Avenue Sunnyvale CA 94086

Address of Building 675-677 Palomar Avenue Sunnyvale CA 94086

2 Project Descniption (f applicable) 675-677 Palomar Avenue

3 Use of Premuses  Telecommunication switch center and other related uses

]4 Outside Commencement Date. Sixty (60) days following delivery of possession of the Premises (o Tenant

5 Lease Term  One hundred twenty (120) months plus such additional days as may be required to cause this
Lease o terminate on the final day of the calendar month and subject to extension in accordance with
Section 33

6 Basic Rent. Eighteen Thousand Five Hundred Dollars (318,500 00) per month based on $1 85 per rentable
square foot.

Basic Rent 1s subject to adjustment as follows

Commencing twelve (12) months following the Commencement Date the Basic Rent shall be Nineteen
Thousand Dollars (319 000 00) per month based on $1 90 per rentable square foot.

3¢ Commencing twenty-four (24) months following the Commencement Date the Basic Rent shall be
Nineteen Thousand Five Hundred Dollars (319,500 00) per month, based on 31 95 per rentable square foot.

Commencing thirty-six (36) months following the Commencement Date the Basic Rent shall be Twenty
Thousand Dollars ($20 000 00) per month based on $2.00 per rentable square foot.

Commencing forty-eight (48) months following the Commencement Dale the Basic Rent shall be Twenty
Thousand Five Hundred Dollars ($20,500 00) per month based on $2 05 per rentable square foot.

Commencing sixty (60) months following the Commencement Date the Basic Rent shall be Twenty One
Thousand Dollars (21,000 00) per month based on $2.10 per rentable square foot.

Commencing seventy-two (72) months following the Commencement Date the Basic Rent shall be
Twenty One Thousand Five Hundred Dollars (521 500 00) per month based on $2 15 per rentable square
foot.

Commencing eighty-four (84) months following the Commencement Date the Basic Rent shall be Twenty
Two Thousand Dollars ($22 000 00) per month based on $2 20 per rentable square foot

Commencing minety-six (96) months following the Commencement Date the Basic Rent shall be Twenty
Two Thousand Five Hundred Dollars (322.500 00) per month based on $2.25 per rentable square foot.

Commencing one hundred eight (108) months following the Commencement Date the Basic Rent shall be
Twenty Three Thousand Dollars (523 000 00) per month based on $2 30 per rentable square foot

7 Guarantor(s) None
8 Floor Area of Premises Approximately 10 000 rentable square feet
9 Secunty Deposit $23 000 00

AMLLEGIAN.DOC ! 10/29/96
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10 Broker(s) CPS
11 Additional Insureds Insigma\ESG of California Inc

Fs

12 Address for Payments and Notices:

LANDLORD TENANT

INSIGNIANESG OF CALIFORNIA INC ALLEGIANCE TELECOM, INC
1 Ada, Suite 270 Four Westbrook Center

Irvine CA 92618 Suite 400

Westchester IL 60154
Attn Patncia E. Kade

with a copy of notices to with a copy of notices to

IRVINE INDUSTRIAL COMPANY Parmers National Real Estate Group Inc
P O Box 6370 c/o Bianca Laughhn

Newport Beach CA 926586370 3838 Oak Lawn Ave Ste 850

Attn  Vice President Industnal Operations Dallas TX 75219

13 Tenant s Liability Insurance Requrement  $2 000 000 00
14 Vehicle Parlang Spaces See Section 6 4

J15 Plan Approval Date Not apphcable

AALLEGIAN.DOC 2 10/29/96
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ARTICLE I PREMISES

SECTION 21 LEASED PREMISES Landlord leases to Tenant and Tenant Jeases from Landlord
the prenfises shown 1n Exlubit A (the "Premises™) containing approximately the floor area set forth in Item 8 of the
lBasu: Lease Provisions and known by the address identified 1n Item 1 of the Basic Lease Provisions  The Premuses
are located 1n the bulding 1denaified 1n Item 1 of the Basic Lease Provisions (which together with the underiying real
property 1s called the "Building™) and 1s a portion of the project shown in Exhuhit Y (the "Project”) Tenant
understands that the floor area set forth in tem 8 of the Basic Lease Provisions may include at Landlord s option a
factor approximaning the total square footage of any common lobby or internal common features of the Building
lumu the ratio of the actual square footage of the Premtses to the total square footage of the Building

SECTION 2.2 ACCEPTANCE OF PREMISES Tenant acknowledges that, except as expressly
set forth herein neither Landlord nor any representative of Landlord has made any representation or warranty with
respect to the Premises or the Building or the suitability or fitness of either for any purpose including without
hmitation any representations or warrantes regarding zoning or other land use matters and that neisther Landlord nor
any representative of Landlord has made any representations or warranties regarding (1) what other tenants or uses
may be permitied or intended in the Building and the Project or (n) any exclusivity of use by Tenant with respect to
its permutted use of the Premises as sct forth in Item 3 of the Basic Lease Provisions  Tenant further acknowledges
that nesther Landlord nor any representative of Landlord has agreed to undertake any alterations or additions or
construct any improvements to the Premises except as expressly provided in this Lease  The taking of possession or
use of the Premises by Tenant for any purpose other than construction shall conclusively establish that the Premises
and the Building were 1n satisfactory condibon and in conformity with the provisions of this Lease n all respects
except for any latent defects in the Prenuises (but not the Tenant Improvements) which Tenant shall have brought to
Landlord s attention on a wntten list delivered (o Landlord within mnety (90) days after the term ("Term”) of this
Lease commences as provided in Article ITT below If no 1tems are required of Landlord under the Work Letter
attached as Exhibit X by taking possession of the Premises Tenant accepts the improvements tn thewr existing
condition and waves any right or claim agamnst Landlord ansing out of the condition of the Premuses other than
latent defects which 1t 15 notified of within such ninety (90) day penod Nothing contained in this Section shall
affect the commencement of the Term or the obligation of Tenant to pay rent. Landlord shall dihigently repair any
latent defects 1n the Premises (but not the Tenant Improvements) of which 1t 1s notified by Tenant within such

nnety (90) day peniod as provided above

SECTION 23 BUILDING NAME AND ADDRESS Tenant shall not utilize any name
selected by Landlord from time to time for the Building and/or the Project as any part of Tenant s corporale or trade
name Landlord shall have the nght to change the name address number or designation of the Bwlding or Project

without liabtlity to Tenant.

ARTICLE II1 TERM

SECTION 31 GENERAL The Term shall be for the penod shown in Item 5 of the Basic Lease
Provisions Subject o the provisions of Section 3.2 below the Term shall commence ("Commencement Date”) on
the earhier of (a) the date upon which all relevant governmental authonties have approved the Tenant Improvements
1n accordance with applicable building codes as evidenced by wniten approval thereof in accordance wath the building
permuts 1ssued for the Tenant Improvements or 1ssuance of a temporary or final certificate of occupancy for the
Premises (b) the date Tenant acquires possession or commences use of the Premises for any purpose other than
construction of Tenant Improvements by Tenant under the Work Letter or (c) the date that 1s sixty (60) days
followang Landlord s delivery of possession of the Premuses to Tenant. Within ten (10) days after the occurrence of
the Commencement Date the parties shall memorialize on a form provided by Landlord the actual Commencement
Date and the expiration date ("Expiration Date”) of this Lease  Tenant s fartlure 1o execute that form shall not affect

the validity of Landlord s determination of those dates

SECTION 32 DELAY IN POSSESSION Landlord agrees to deliver possession of the Premises
to Tenant promptly following the full execution of this Lease piovided however if Landiord for any reason
whatsoever cannot deliver possession of the Premises to Tenant on or before any particular date this Lease shall not
be void or voidable nor shall Landlord be liable to Tenant for any resulting loss or damage

Notwithstanding anything contained 1n this Lease to the contrary if Landlord cannot dehver possession of the
Premuses to Tenant on or before the date (*Outside Commencement Date™) that is sixty (60) days following the full
execution of this Lease Tenant shall have the nght as its sole and exclusive remedy to terminate this Lease by
providing Landlord with wniten notice thereof within five (S) days following the Outside Commencement Date
(provided however 1n the event that Landlord s failure to deliver possession of the Premises to Tenant on or before
the Outside Commencement Date 1s attributable 1 whole or in part to any action or tnaction by reason of any
causes beyond the reasonable control of Landlord ( Force Majeure Delay™) the Qutside Commencement Date shall be
extended for the penod of delay attnbutable to the Force Majeure Delay 1n question as applicable) In the event
Tenant fals to provide Landlord with wnitien notce of terminaton within such five (5) day penod this Lease shall

AMLLEGIANDOC 3 10/29/96
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leonnnue wn full force and effect.

SECTION 33 RIGHT TO EXTEND THIS LEASE Provided that Tenant is not in default
under any provision of this Lease beyond any apphicable cure penod either at the ime of exercise of the extension
nght gréted herein or at the time of the commencement of such extension and provided further that Tenant 1s
occupying the entre Premises and has not assigned or sublet any of its interest in this Lease (other than an
assignment or subletting permitted without Landlord s consent pursuant to Section 9 4 below) Tenant may extend
the Term of this Lease for two (2) successive penods of sixty (60) months each Tenant shall exercise its nght to
extend the Term by and only by delivening to Landlord not less than six (6) months or more than nine (9) months
pnor to the expiration date of the Term, Tenant s urevocable written notice of its commitment (o extend (the

Commitment Notice™) The Basic Rent payable under the Lease duning any extension of the Term shall be

determined as provided 1n the following provisions

If Landiord and Tenant have not by then been able to agrec upon the Basic Rent for the extension of the Term
then between one hundred twenty (120) and minety (90) days pnior to the expiration date of the Term or the first
renewal thereof as the case may be Landlord shall noufy Tenant in writing of the Basic Rent that would reflect the
prevatling market rental rate for a 60-month renewal of comparable space in the Project (together with any increases
thereof dunng the extension penod) as of the commencement of the extension penod ( ‘Landiord s Determination™)
Should Tenant disagree with the Landlord s Determination then Tenant shall not later than twenty (20) days
thereafter noafy Landlord 1n wnting of Tenant s determination of those rental terms (“Tenant s Determmaton”™) In
no event, however shall Landlord s Determination or Tenant s Determinabon be less than the Basic Rent payable by
Tenant duning the final month of the imtial Term  Wiathin ten (10) days following delivery of the Tenants
Determination the parties shall attempt to agree on an independent appraiser to determine the farr market rental If
the parties are unable to agree in that ime then each party shall designate an sndependent appraiser within ten (10)
days thereafter Should either party fail to so designate an independent appraiser within that time then the
independent appraiser designated by the other party shall determine the farr market rental  Should each of the parties
timely designate an independent appraiser then the two appraisers 5o designated shall appoint a third independent
appraiser who shall acting alone determine the fair market rental for the Premises  Any appraiser designated
hereunder shall have an MAI certificaion with not less than five (5) years expenence in the valuation of commercial
industnal builduings 1n Santa Clara County Califormia.

Within tharty (30) days following the selection of the appraiser and such apprasser s receipt of the Landlord s
Determination and the Tenant s Determination the appraiser shall determine whether the rental rate determined by
Landlord or by Tenant more accurately reflects the farr market rental rate for the 60 month renewal of the Lease for
the Premises as reasonably extrapolated lo the commencement of the extension penod Accordingly esther the
Landlord s Determination or the Tenant s Determination shall be selected by the appraiser as the fair market rental
rate for the extension period In malang such determination the appraiser shall consider rental comparables for the
Project (provided that 1if there are an insufficient number of comparables within the Project the appraiser shall
consider rental comparables for similarly unproved space within the San Francisco/Oakland area with appropnale
adjustment for location and quality of project) taking into account market tenant improvement allowances or
brokerage commissions 1n making its determination of the farr market rental rate - At any time before the decision of
the appraiser 1s rendered either party may by wnitten notice to the other party accept the rental terms submitted by
the other party 1n which event such terms shall be deemed adopted as the agreed farr market rental  The fees of the
appraser(s) shall be borne enurely by the party whose determination of the farr market rental rate was not accepted

by the appraiser

Within twenty (20) days after the determination of the far market rental Landlord shall prepare an appropriate
amendment to this Lease for the extension penod and Tenant shall execute and return same to Landlord within
twenty (20) days Should the fair market rental not be established by the commencement of the extension period
then Tenant shall continue paying rent at the rate 1n effect duning the last month of the ymtial Term or the first
extension term as the case may be and a lump sum adjustment shall be made promptly upon the determination of

such new rental

If Tenant fails to timely comply with any of the provisions of this paragraph Tenants nght to extend the Temm
shall be extinguished and the Lease shall automatically terminate as of the expraton date of the Term or the first
extension lerm as the case may be withont any extension and without any hability to Landlora. Any attempt to
assign or transfer any nght or interest created by this paragraph shall be void from its inception  Tenant shall have
no other nght to extend the Term beyond the two (2) successive sixty (60) month extension penods created by this
paragraph Unless agreed to in a wniing signed by Landlord and Tenanl, any extension of the Term whether created
by an amendment 10 this Lease or by a holdover of the Premuses by Tenant, or otherwise shall be deemed a part of
and not 1 addition to any duly exercised extension penod permitied by this paragraph

ARTICLE IV RENT AND OPERATING EXPENSES

SECTION 41 BASIC RENT From and after the Commencement Date Tenant shall pay to
lLandlord without deduction or offset (except as may be expressly provided herewn) Basic Rent for the Premises in the
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total amount shown (including subsequent adjustments 1f any) 1n Item 6 of the Basic Lease Provisions  Any rental
adjustment shown 1n Item 6 shall be deemed to occur on the specified monthly anniversary of the Commencement
lDatc whether or not that date occurs at the end of a calendar month  Subject to the last sentence of this Section 4 1
the rent shall be due and payable in advance commencing on the Commencement Date (as prorated for any partial
monti and continwung thereafter on the first day of each successive calendar month of the Term No demand notice
or mvorce shall be required for the payment of Basic Rent An installmeat of rent in the amount of one (1) full
month s Basic Rent at the 1rutial rate specified in Item 6 of the Basic Lease Provisions shall be delivered to Landlord
concurrently with Tenant s execution of this Lease and shall be applied against the Basic Rent first due hereunder

SECTION 42 OPERATING EXPENSES

(@) Tenant shall pay to Landlord as additional rent Tenants Share of "Operating Expenses , as
defined below ncurred by Landlord in the operation of the Building and Project The term "Tenants Share means
that portion of an Operating Expense determwined by multiplying the cost of such item by a fraction the numerator
of which 1s the floor area of the Prerses and the denommator of which is the total square footage of the floor area of

the Butlding

(b) Commencing prior o the start of the first full "Expense Recovery Penod” (as defined below) of
the Lease and pnor to the start of each full ar partial Expense Recovery Penod thereafter Landlord shall give Tenant
a written estimate of the amount of Tenant s Share of Operating Expenses for the Expense Recovery Penod Tenant
shall pay the estimated amounts to Landlord in equal monthly installments n advance with Basic Rent. If Landlord
has not furmished its written estimate for any Expense Recovery Penod by the tme set forth above Tenant shall
contanue to pay cost reimbursements at the rates established for the pnior Expense Recovery Penod if any provided
that when the new estimate 1s delivered to Tenant, Tenant shall at the next monthly payment date pay any accrued
cost reimbursements based upon the new estimate  For purposes hereofl “Expense Recovery Peniod™ shall mean
every twelve month peniod duning the Term (or portion thereof for the first and last lease years) commencing July 1

and ending June 30

(c) Within one hundred twenty (120) days after the end of each Expense Recovery Penod Landlord
shall furnish to Tenant a statement showing in reasonable detail the actual or prorated Operating Expenses incurred
by Landlord duning the penod and the parties shall wathin thirty (30) days thereafter make any payment or allowance
necessary to adjust Tenants esumated payments 1if any to the actual Tenants Share as shown by the annual
statement. Any delay or failure by Landlord 1n delivening any statement hereunder shall not constitute 2 warver of
Landlord s nght to require Tenant to pay Tenants Share of Operating Expenses pursuant hereto  Any amount due
Tenant shall be credited against installments next coming due under this Secion 4.2 and any deficiency shall be paid
by Tenant together with the next installment If Tenant has not made esumated payments duning the Expense
Recovery Penod any amount owing by Tenant pursuant to subsection (a) above shall be paird to Landlord n
accordance with Article XV1  Should Tenant fail to object in wnung to Landlord s determination of actual Operating

IExpcnses within one hundred twenty (120) days following delivery of Landlord s expense statement Landlord s
determination of actual Operating Expenses for the applicable Expense Recovery Period shall be conclusive and
binding on the parties and any future claims to the contrary shali be barred

Provided Tenant 1s not then in default under this Lease beyond any applicable notice and cure penods Tenant shali
have the nght to have an independent certified public accountant audit Landlord s Operating Expenses subject to the
terms and conditions hereof In no event, however shall such audstor be compensated by Tenantona contingency™
basis or on any other basis tied to the results of said audit. Tenant shall give wntten notice to Landlord of Tenant s
intent to audit Operating Expenses 1if at all withsn one hundred twenty (120) days following delivery of Landlord s
expense statement for the Expense Recovery Penod in question  Following at least ten (10) business days notice to
Landlord such audit shall be conducted at a mutually agreeable ime dunng normal business hours at the office of
Landlord or its management agent where records are masniained 1n Santa Clara County California. Landlord shall in
good faith cooperate with Tenant dunng any such audit. If Tenant s audit reveals that actual Operating Expenses
have been overstated by five percent (5%) or more then subject to Landlord s nght to review and/or contest the
results of the audit (as provided below) Landlord shall reimburse Tenant wathin thirty (30) days after Tenant s
demand therefor for Tenant s reasonable actual out-of-pocket costs of such audit supported by bona fide pad”
invoices therefor  All mmformation obtained by Tenant and/or its auditor 1n connection with any audit, as well as any
compromise settlement or adjustment reached between Landlord and Tenant as a result thereof shall be held 1n stnct
confidence by Tenant and its auditor and except as may be required pursuant 1o any Lizgabon or as may otherwise be
required by law shall not be disclosed to any thud party dwrectly or indwrectly by Tenant or 1ts auditor or any of
therr respective officers agents or employees Landlord may require Tenant s auditor o execute a separate
confidentiality agreement affirming the foregoing as a condstion precedent to any audit If following Landlord s
review of Tenant s audit Landlord disputes the same Landlord shall have the nght upon wrnitten notice to Tenant
within a reasonable ume following 1ts receipt of the audit o contest such audit by demanding binding arbitration
with JAMS Endispute n Santa Clara County California ( JAMS™) Tenant agrees to submit to such arbitration
upon such written notice from Landlord Within ten (10) business days following submission of the dispute by
Landlord to JAMS JAMS shall designate three (3) arbitrators and each party may within five (5) business days
thereafter veto one (1) of the three (3) persons so designated  If two (2) different designaied arbitrators have been
vetoed, the third arbitrator shall hear and deciae the matter  Any arbitration pursuant (o this paragraph shall be
decided within tharty (30) days of submission to JAMS The decision of the arbitrator shalf be final and binding on
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the parhies The award rendered by the arbitrator shall be final and judgment may be entered upon it 1n accordance
with applicable law 1n any court having junsdiction thereof Except by wnitten consent of the person or entity
sought to be joined no arbitration under this paragraph shall include by consohidation joinder or in any other
manner any person or entity not a party to this Lease unless (1) such person or entity 1s substantially involved 1n a
commont question of fact or law (u) the presence of such person or entity 1s required 1f complete rehief 1s to be
accorded in the arbitraion or (in) the interest or responsibility of such person or entity in the matter in not
nsubstantial  All costs associated with the arbitration (excluding the cost of the audit) shail be awarded (o0 the
prevailing party as determined by the arbitrator The foregomng agreement to arbitrate shall be specifically

enforceable under prevailing law

(@ Even though the Lease has terminated and the Tenant has vacated the Premises when the final
determination 1s made of Tenant s Share of Operating Expenses for the Expense Recovery Penod in which the Lease
terminates Tenant shall upon notice pay the entire increase due over the estimated expenses pad Conversely any
overpayment made in the event expenses decrease shall be rebated by Landlord to Tenant. The obligations under this
subsection (d) shall survive the expiration or sooner termination of this Lease

(¢) If at any tume dunng any Expense Recovery Penod any one or more of the Operating Expenses
are increased 10 a rate(s) or amount(s) 1n excess of the rate(s) or amount(s) used 1n calculating the eshmated expenses
for the year then the estimate of Tenant s Share of Operating Expenses shall be sncreased for the month in which
such rate(s) or amount(s) becomes effective and for all succeeding months by an amount equal to Tenant s Share of
the increase  Landlord shall give Tenant written notice of the amount or esimated amount of the increase the
month 1n whach the increase will become effective Tenants Share thereof and the month for which the payments are
due Tenant shall pay the increase to Landlord as a part of Tenant s monthly payments of estimated expenses as
provided n paragraph (b) above commencing with the month in which effecnve

(f) The term "Operaung Expenses” shall mean and include all "Project Costs™ (as hereafter defined)
and "Property Taxes (as hereafter defined)

l (g) The term "Project Costs shall include without duplication all expenses of operation and
maintenance of the Building and the Project, together with all appurtenant Common Areas (as defined in Sechon
6 2), and shall include the following charges by way of illustration but not imitation  water and sewer charges
relating to the Common Areas insurance premiums or reasonable premium equivalents should Landlord elect to
self insure any nisk that Landlord 1s authonzed to insure hereunder- License permit and inspecton fees heat bight
and power furmished to the Common Areas janitonal services to any interior Common Arcas air conditioning
furmshed to the Common Arcas supplies matenals equipment tools the cost of any environmental msurance tax
or other consultant utilized by Landiord 1n ~onnection with the Building and/or Project establishment of reasonable
reserves for replacements and/or repawr of the roof of the Building costs incurred in connectior: with complhiance of
any laws (or changes therein) enacted subsequent to the date of this Lease or changes in any exisang laws applicable
to the Bwilding or the Project, the cost of any capital investments (1) incurred 1n connection with comphiance of any
laws (or changes therein) enacted subsequent to the date of this Lease or changes n any existing laws applicable to
the Building or the Project, (1) reasonably wntended to produce a reduction n Project Costs or energy conservation
and/or (1u) incurred in connection with replacement of the roof of the Building (after application of any reserves held
by Landlord therefor) to the extent, 1n each instance of the amortized amount thereof over the useful Iife of such
capital investments calculated at a market cost of funds all as determwed by Landlord for each such year of useful
Iife duning the Term costs associated with the procurement and maintenance of an ar conditioning heating and
ventilation service agreement as reasonably allocated to the Common Areas labor reasonably allocated wages and
salanes fninge benefits and payroll taxes for adminustrative and other personnel directly applicable to the Butlding
and/or Project, including both Landlord s personnel and outside personnel any expense incurred pursuant to Sections
61 62 64 7.2 and 10.2 and a reasonable overhcad/management fee for the professional operation of the Project.
Notwithstanding anything to the contrary herein Tenants Share of any such property management fees shall be
determined by multiplying the actval property management fee charged (which from umc (o0 ume may be with
respect to the Building only a portion of the Project only the entire Project or the Project together with other
properties owned by Landlord and/or its affiliates) by a fraction the numerator of which 1s the floor area of the
Premuses (as set forth 1n liem 8 of the Basic Lease Provisions contained 1n the Lease) and the denominator of which
15 the total square footage of space charged with such management fee actually leased to tenants (including Tenant)
It 1s understood that Project Costs shall include competuve charges for direct services provided by any subsidiary or

division of Landlord

Notwithstanding the foregoing “Project Costs™ shall not include any capital expense or improvement except as
expressly permitted above depreciation and amortizahon excepl as expressly permitied above any costs or expenses
to the extent rexmbursed by any insurer warrantor or condemning authonty ground rent interest or penalties
resulting from any late payments by Landlord except to the extent proximately caused by Tenant s default under this
Lease the cost of any artwork the wages of any management personnel located outside of the Project (except that
the cost of senior manager may be allocated based on his portfolio responsibihties) salanes wages and other
compensation paid 1o officers or directors of Landlord in their capacity as officers or durectors the cost of operaung
any retail space contained in the Building to the extent such costs are paid by such retail tenant or are for services
provided exclusively thereto costs incurred by Landlord in connection with the operation of the business entity
which constitutes Landiord (as opposed to the operation of the Buslding and the Project) any fines or penalues
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(but sp y not excludir  ~om Project Costs or Property
Taxesan - asesinPrope. faxes resulng by reason
of any suc  .e or change in ownership of the Buiiding)

incurred due to violations by Landlord of any applicable legal requirement provided tnat such violation 15 not
attmbutable to any act or omussion of Tenant or any of 1ls employees agents contraclors or invitees costs incurred
in the consummation of any sale or change of ownership of the Building including without hmitation brokerage
commussions attomeys and accountants fees closing costs utle insurance premiums transfers taxes and debt los
rent 1@8ses and reserves for such losses” amounts paid to any person firm or other entity related to or otherwise
affiliated with Landlord which are in excess of arm s length competiuve pnces in the Sunnyvale/Mountain
View/Palo Allo area for such services or goods provided costs ansing from the removal or abatement of Hazardous
Matenals (but subject to Tenant s obligations under Section 5 3 below) costs ansing from conditions which on the
date of this Lease violate the Amencans With Disabiliies Act or any other applicable law any tenant
itmprovements marketing advertising and promotional costs and expenditures leasing commissions the tnitial
construction costs of the Building and the Project legal expenses incurred 1n enforcing any leases debt service on
any financing and other {ces costs and expenses incwred 1n connection with any financing specific costs and
expenses separately billed to and paid for by other tenants any costs or cxpenses reimbursed by any third party or
through the payment of insurance proceeds or condemnation awards costs incwrred by Landlord on account of
Landlord s default under any lease, any bad debt loss rent loss or reserves for bad debts or rent loss or reserves for
cquipment or capital replacement except as expressly permitied above and political or chanitable contnbutions

() The term "Property Taxes” as used herein shall include the following (1) all real estate taxes or
personal property taxes as such property taxes may be reassessed from ume to tme and (1) other taxes charges and
assessments which are Jevied with respect (o thus Lease or to the Building and/or the Project and any improvements
fixtures and equipment and other property of Landlord Jocated in the Building and/or the Project cxcept thal gencral
net income and franchise gift estale nhentance mortgage or deed recordation and ransfer laxes imposed against
Landlord shall be excluded together with any penalues or interest incurred by Landlord by reason of the late payment
of Property Taxes (unless the same are incurred by Landlord by reason of Tenant s fatlure 1o umely pay Tenant s
Share of Operating Expenses as provided herein in which event Tenant shall be solely responsible for the payment
of any such penalucs or wnterest so incurred) and (11) all assessments and fees for public improvements services
and facihities and impacts thereon including without hmitation ansing out of any Communily Faciliues Distnets
*Mello Roos distncts similar assessment distncts and any traffic impact mitigation assessments or fees (1v) any
tax surcharge or assessment which shall be levied 1n addition to or in heu of real estate or personal property taxes

[olhcf than taxes covered by Article VIII, and (v) costs and expenses incurred th contesting 1n good faith the amount

or validity of any Property Tax by appropnate proceedings

SECTION 4.3 SECURITY DEPOSIT Concurrently with Tenants delivery of this Lease Tenant
shall deposit with Landlord the sum if any stated in ltem 9 of the Basic Lease Provisions 1o be held by Landlord as
secunty for the full and faithful performance of Tenant s obligations under this Lease (the Security Deposit™)
Subject 1o the last sentence of this Section the Secunty Deposit shall be undersiood and agreed (o be the property of
Landlord upon Landlord s receipt thereol and may be utilized by Landlord in its discreuon lowards the payment of all
prepaid expenses by Landlord for which Tenant would be required to reimburse Landlord under this Lease  Upon any
default by Tenant which continues beyond any apphicable cure penod wncluding specifically Tenant s faslure to pay
rent or to abide by its obligations under Sections 7 1 and 15 3 below whether or not Landlord 15 informed of or has

lknowlcdge of the default the Secunity Deposit shall at Landlord s election be applied withoul wasver of any nghts
Landlord may have under this Leasc or at law or 1n equily as a result of the default as a sctoff for full or partial
compensation for that default. If any portion of the Secunty Deposit 1s apphed after a default by Tenant Tenant
lshaH within ten (10) days after writlen demand by Landlord deposit cash with Landlord in an amount suflicient to
restore the Secunity Deposit o its onginal amount Landlord shall not be required to keep this Secunity Deposit
separale from its general funds and Tenant shall not be entitled to interest on the Secunty Deposit If Tenant fully
performs 1ts obligations under this Lease the Secunty Depaosit shall be retuned to Tenant (or at Landlord s option
to the last assignee of Tenants nterest i this Lease) alicr the expiration of the Term provided that Landlord may
retawn the Secunly Deposit o the extent and unul such time as all amounts due from Tenan! 1n accordance with this

Lease have been determined and paid 1n full

ARTICLE V  USES

SECTION 51 USE Tenant shall use the Premises only for the purposes stated in Item 3 of the
Basic Lease Provisions all 1n accordance with applicable laws and restnctions and pursuant lo approvals o be
obtawned by Tenant from all relevant and required govemnmental agencies and authonties  The parties agree that any
contrary usc shall be deemed 1o cause malenal and ureparable harm to Landlord and shall entitie Landlord to
injunctive relief in addition to any other avaiable remedy Tenant at s expense, shall procure maintain and make
available for Landlord s inspection throughout the Term alj governmental approvals licenses and permils required
for the proper and lawful conduct of Tenant's permitied use of the Premises  Tenant shall not do or permit anything
to be done 1n or about the Premises which will in any way interfere with the rights of other occupants of the
Building or the Project, or use or allow the Premuses 1o be used for any unlawful purpose nor shall Tenant permit
any nwisance or commit any wasle 1n the Premises or the Project  Excepl as otherwise expressly provided herein
Tenant shall not perform any work or conduct any business whatsoever in the Project other than inside the Premises
Tenant shall not do or permat to be done anything which will invahdate or increase the cost of any insurance
[pohcy(ncs) covenng the Building the Project and/or their contents (unless with respect to any such increase n such
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[cost. Tenant shall promptly upon demand reimburse Landlord for the increased cost) and shall comply with all
applicable insurance underwnters rules and the requurements of the Pacific Fuire Rating Bureau or any other
organization perforring a ssmilar function  Tenant shall comply at its expense with all present and future laws
ordinances restrictions regulations orders rules and requirements of all governmental authonties that pertain to
Tenamt or its use of the Premises including without limitation alj federal and state occupational health and safety
requuements whether or not Tenants compliance will necessitate expenditures or interfere with its use and
enjoyment of the Premises Tenant shall comply at its expense with all present and future covenants conditions
easements or restrictions now or hereafier affecting or encumbenng the Building and/or Project and any amendments
or modificanons thereto including without hmitation the payment by Tenant of any penodic or special dues or
assessments charged against the Premuses or Tenant which may be allocated to the Premises or Tenant 1n accordance
with the provisions thereof to the extent that any of the same do not matenally interfere with or matenally affect the
nights of Tenant under this Lease or matenally increase Tenant s obligations hereunder Tenant shall promptly upon
demand resmburse Landlord for any addiional nsurance premium charged by reason of Tenant s failure to comply
with the provisions of this Section and shall indemmfy Landlord from any hability and/or expense resulting from

Tenant s noncomphiance

SECTION 52 SIGNS Except as approved in wnuing by Landlord 1n 1ts sole discretion Tenant
shall have no nght to mantain 1dentification signs 1n any location 1n on or about the Premises the Building or the
Project and shall not place or erect any signs displays or other advertising matenals that are vistble from the extenor

Iof the Building other than one (1) idenufication signage on the entry door to the Premises The size design
graphics matenal style color and other physical aspects of any permitted sign shall be subject to Landlord s written
lapproval pnior to installation (which approval may be withheld 1n Landlord s reasonable discretion) any covenants
conditions or restnctions encumbenng the Premises Landlord s signage program for the Project as in effect from
time to me and approved by the City in which the Premises are located ("Signage Cntena™) and any applicable
municipal or other governmental permits and approvals Tenant acknowledges having received and reviewed a copy
of the current Signage Cntena for the Project Tenant shall be responsible for the cost of any permitted sign
including the fabrication installation mantenance and removal thereof If Tenant fails to maintain its sign or if
Tenant fails to remove same upon termination of this Lease and repair any damage caused by such removal Landlord

may do so at Tenant s expense
SECTION 53 HAZARDOUS MATERIALS

(@) For purposes of this Lease the term "Hazardous Matenals® includes (1) any "hazardous
matenals as defined in Section 25501(n) of the California Health and Safety Code (1) any other substance or matter
which results 1n hiability to any person or entity from exposure to such substance or matter under any statutory or
common law theory and (u1) any substance or matter which 1s 1n excess of permitted levels set forth in any federal
California or local law or regulation pertaining to any hazardous or toxic substance matenal or waste

(b) Tenant shall not cause or permit any Hazardous Materals to be brought upon stored used
generated released or disposed of on under from or about the Premises (including without irnitation the sail and
groundwater thereunder) without the pnior written consent of Landlord  Notwithstanding the loregoing Tenant shall
have the nght without obta:ning pnor wntten consent of Landlord to utihze within the Premises (1) battenes and
diesel fuel utilized tn connection with Tenant s back up generator (but only n such quantities as are reasonably
necessary for the normal use of such generator) and (n) standard office products thgt may contain Hazardous
Matenals (such as photocopy toner “White Out® and the Iike) provided however that with respect to the batienes
fuel and products descnibed 1n subsections (1) and (n) above {collectively Permutted Matenals™) (A) Tenant shall to
the extent apphicable maintain such Permutted Matenals 1n thewr onginal packaging shall foilow all instructions on
such packaging with respect to the storage use and disposal of such Permitted Matenals and shall otherwise comply
with all applicable laws with respect to such Permutted Materials and (B) all of the other terms and provisions of
this Section § 3 shall apply with respect to Tenant s storage use and disposal of all such Permitied Matenals With
respect to any other Hazardous Matenals not contemplated by the immediately preceding sentence Landlord may n
its sole discretion place such conditions as Landlord deems appropriate with respect to any such Hazardous
Malenals and may further require that Tenant demonstrate that any such Hazardous Matenals ar= necessary or useful
to Tenant s business and will be generated, stored used and disposed of in a manner that complies with all applicable
laws and regulations pertaining thereto and with good business practices Tenant understands that Landlord may
utilize an environmental consultant to assist in determining conditions of approval 1n connection with the storage
generation release disposal or use of any such other Hazardous Malenals by Tenant on or about the Premises
and/or o conduct periodic inspections of the storage generation use release and/or disposal with respect to any
Hazardous Matenals by Tenant on and from the Premises and Tenant agrees that any costs incurred by Landlord in
connection therewith shall be reimbursed by Tenant to Landlord as addiional rent hereunder upon demand.

(©) Pnor to the execution of this Lease Tenant shall complete execuie and deliver to Landlord an
Environmental Questionnaire and Disclosure Staiement (the "Environmental Questionnaire™) in the form of
Exhibit B attached hereto  The completed Environmental Questionnatre shall be deemed incorporated into this Lease
for all purposes and Landlord shall be entitied Lo rely fully on the information contained therein  On each
anniversary of the Commencement Date until the expiration or sooner lermination of this Lease Tenant shall
disclose to Landlord 1n writing the names and amounts of all Hazardous Matenals which were stoied generated used
released and/or disposed of on under or about the Premises for the twelve month penod pror thereto and which
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Tenant desires to store generale use release and/or dispose of on under or about the Premuses for the succeeding
twelve month period In addition to the extent Tenant 1s permitted to utiize Hazardous Matenals upon the
Premises Tenant shall promptly proviae Landiord with complete and legible copies of all the following
environmental documents relating thereto reports filed pursuant o any self reporting requirements permt
apph®ations permits monitonng reports workplace exposure and community exposure wamings or notices and all
other reports disclosures plans or documents (even those which may be charactenized as confidental) relating to
water discharges air pollubon waste generation or disposal and underground storage tanks for Hazardous Matenals
orders reports nouces hstings and correspondence (even those which may be considered confidential) of or
concerming the release investigation of comphance cleanup remedial and corrective actions and abatement of
Hazardous Matenals and all complamts pieadings and other legal documents filed by or against Tenant related to
Tenant s use handling storage release and/or disposal of Hazardous Materals

(d) Subject to the hmitabons on access set forth 1n tus Lease Landiord and its agents shall have
the nght but not the obligation 10 mspect, sample and/or monitor the Premises and/or the soil or groundwater
thereunder at any ume to delermine whether Tenant 1s complying with the terms of this Section 53 and in
connection therewith Tenant shall provide Landlord with full access to all relevant facihities records and personnel
If Tenant 1s not in comphance with any of the provisions of this Section 53 or in the event of a release of any

lHazardous Matenal on under or about the Premises caused or hnowingly permitied by Tenant ils agents
employees contractors licensees or invitees Landlord and its agents shall have the nght, but not the cbligation
without imutation upon any of Landlord s other nghts and remedies under this Lease (0 immedately enter upon the
Premuses without notice and to discharge Tenant s obligations under thus Section 5 3 at Tenant s expense tncluding
without Iimitation the taking of emergency or long-term remedial action (except that other than with respect to
emergency situahons (in which case Landiord may act immediately) such entry and discharge nghts may be exercised
by Landlord only if Tenant fails to remedy the non-compliance or release 1n question with reasonable promptness)
Landlord and 1its agents shall endeavor 1o minimuze inierference with Tenant s business in connection therewith but
shall not be Liable for any such interference In addition Landlord at Tenants expense, shall have the nght but not
the obligation to joun and participate in any legal proceedings or actions mutiated tn connection with any claims
ansing out of the storage gencrabon use release and/or disposal by Tenant or its agents employees contractors
hcensees or invitees of Hazardous Matenals on under from or about the Premises

(¢)  If the presence of any Hazardous Matenals on under from or about the Premuses or the Project
lcauscd or knowingly permitted by Tenant or its agents employees contraciors licensees or invitees results 1n
(1) imjury to any person (u1) injury to or any contamination of the Premises or the Project or (u1) imjury to or
contamination of any real or personal property wherever situated Tenant at its expense shall promptly take ail
actions necessary 1o return the Premuses and the Project and any other affected real or personal property owned by
Landlord to the condition existing pnior to the introduction of such Hazardous Matenals and (o remedy or repawr any
such njury or contamunation including without hmitation any cleanup remediation removal disposal
neutralizabion or other treatment of any such Hazardous Matenals Notwithstanding the foregoing Tenant shall not
without Landlord s prior wnitten consent take any remedial action 1n response to the presence of any Hazardous
Matentals on under or about the Premuses or the Project or any other affected real or personal property owned by
Landlord or enter into any similar agreement, consent decree or other compromise with any governmental agency
with respect to any Hazardous Matenals claims provided however Landlord s pnor wnitten consent shall not be
necessary in the event that the presence of Hazardous Materials on under or about the Premises or the Project or any
other affected real or personal property owned by Landlord (1) imposes an immediate threat (o the health safety or
welfare of any individual or (1) 1s of such a nature that an immediate remedial response 1s necessary and it 1s not
possible to obtain Landlord s consent before taking such action  To the fullest extent permitted by law Tenant shall
wndemnify hold harmless protect and defend (with atlorneys acceptable to Landlord) Landlord and any successors to
all or any portion of Landlord s interest in the Premises and the Project and any other real or personal property owned
by Landlord from and agawst any and all habilities losses damages diminution in value judgments fines
demands claims recovenies deficiencies costs and expenses (including without kmitation attorneys fees court
costs and other professional expenses) whether foreseeable or unforesecable ansing directly or indirectly out of the
use generation storage treatment, release on or off-stte disposal or transportation of Hazardous Matenals on nto
from under or about the Premuses the Building and the Project and any other real or personal property owned by
Landlord caused or knowingly permitied by Tenant 1ts agents employees contractors Licensees or invilces
specifically including without limstation the cost of any requwred or necessary repair resloration cleanup or
detoxification of the Premises the Building and the Project and any other real or personal property owned by
Landlord and the preparation of any closure or other required plans whether or rot such action 1s required or
necessary during the Term or afier the expiration of this Lease  If Landiord at any time discovers that Tenant or its
[agems employees contractors licensees or invitees have caused or knowingly permutted the reiease of a Hazardous
Matenal on under from or about the Premuses or the Project or any other real or personal property owned by
Landiord Tenant shall at Landlord s request immedately prepare and submit to Landlord a comprehensive plan
subject to Landlord s approval specifying the actions lo be taken by Tenant 1o return the Premises or the Project or
any other real or personal property owned by Landlord to the condition existing pnor lo the introduction of such
Hazardous Matenals Upon Landiord s approval of such cleanup plan Tenant shall at its expense and without
himutation of any nights and remedies of Landlord under this Lease or at law or in equity immediately implement
such plan and proceed 10 cleanup such Hazardous Matenals in accordance with all applicable laws and as required by
such plan and tus Lease The provisions of this subsection (e) shall expressly survive the expiration or sooner

termimaton of this Lease
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(H Landlord hereby discloses 1o Tenant and Tenant hereby acknowledges certain facts relating to
Hazardous Malerials at the Project known by Landlord to exist as of the date of this Lease as more particularly
descnibed 1n Exhibit € attached hereto  Notwithstanding anything contained herein 10 the contrary Tenant shall have
no liambhty or responsibility with respect to the Hazardous Matenals facts descnibed in Extubit C nor with respect to
any other Hazardous Matenals which were located on in under or affecung the Premuses or the Budding as of the
date of this Lease or which were not caused or knowingly permitted by Tenant its agents employees contractors,
Iicensees or invitees  Notwithstanding the preceding two sentences Tenant agrees to noufy its agents employees
contractors licensees and invitees of any exposure or polential exposure to Hazardous Matenals at the Premuses that
Landlord bnngs to Tenant s attention

(g) For purposes of this Section 5 3 and Exhybit € ‘knowingly permit™ and  knowingly permutted™
shall not include (1) the underground migrauon or presence of Hazardous Matenals beneath the Project to the extent
the same 1s not caused by Tenant, its agents employees contractors hcensees or invitees or (u) the actvities of
parties other than Tenant, its agents employees, contractors licensees or mvitees in on or about the Common
Areas (except that Tenant agrees to promptly notify Landlord of any activities of any such parties mnvolving
Hazardous Matenals that Tenant becomes aware of that may result 1n injury to person or property or contamination

of the Project or any part thereof)

ARTICLE VI COMMON AREAS, SERVICES

SECTION 61 UTILITIES AND SERVICES Tenant shall be responsible for and shall pay
promptly directly to the appropnate supplier all charges for water gas eclectncity sewer heat light power
telephone refuse pickup jamtonal service intenor landscape maintenance and all other utihties matenals and
services furmished durectly to Tenant or the Premises or used by Tenant in on or aboui the Premuses dunng the
Term together with any taxes thereon If any utilities or services are not scparately metered (or sub metered) or
assessed to Tenant Landlord shall make a reasonable determination of Tenant s proportionate share of the cost of
such utlities and services and Tenant shall pay such amount to Landlord as an item of additional rent, within ten

[(10) days after receipt of Landlord s statement or invoice therefor Landlord shall not be liable for damages or
otherwise for any failure or interruption of any utility or other service furmshed to the Premises and no such farlure
or interruption shall be deemed an eviction or entitie Tenant to termunate this Lease or withhold or abate any rent due
hereunder Landlord shall at all reasonable tmes have free access to all electncal and mechanical nstallabons of

JLandiord located withun the Premuses

SECTION 62 OPERATION AND MAINTENANCE OF COMMON AREAS Dunng the
Term Landlord shall operate and mamntain all Common Areas within the Building and the Project The term
"Common Areas” shall mean all areas within the extenor boundanes of the Building and other buildings in the
Project which are not held for exclusive use by persons enttled to occupy space and all other appurtenant areas and
improvements provided by Landlord for the common use of Landlord and tenants and their respective employees and
mvitees including without imitation parking areas and structures dnveways sidewalks landscaped and planted
areas, hallways and intenor stairwells not located within the premises of any tenant, common electrical rooms and
roof access entnes common entrances and lobbies elevators and restrooms not located within the premises of any

tenant,

SECTION 63 USE OF COMMON AREAS The occupancy by Tenant of the Premises shall
include the use of the Common Areas nn common with Landlord and with all others for whose convemence and use
the Common Areas may be provided by Landlord subject however io comphance with all reasonable non
discnmunatory rules and regulatons as are prescribed from tme to twne by Landlord Landlord shall operate and
mantain the Common Areas in the manner Landlord may determine to be appropnate  All costs incurred by
Landlord for the maintenance and operation of the Common Areas shall be included in Project Costs unless any
particular cost incurred can be charged io a specific tenant of the Project. Landlord shall at all tmes dunng the Term
have exclusive control of the Common Arcas and may restrain any use of occupancy except as authonzed by
'I..and]ord s rules and regulations or as otherwise expressly provided herein  Tenant shall keep the Common Areas
clear of any obstruction or unauthornized use related to Tenant s operatuons Nothing in this Lease shall be deemed to
impose lability upon Landlord for any damage to or loss of the property of or for any injury 10 Tenant its invitees
or employees Landlord may temporanly close any portion of the Common Areas for reparrs remodeling and/or
alterations o prevent a public dedication or the accrual of prescnpuve nghts or for any other reason deemed

Jreasonable by Landlord without liability to Landlord.

SECTION 64 PARKING Tenant shall be enutled to unreserved and unassigned vehicle parking
spaces without the imposition of any direct parking charges for the use thereof on those portions of the Common
Areas designated by Landiord for parlang up to but not exceeding a total thurty (30) parking spaces Tenant shall
not use more parking spaces than such number All parking spaces shall be used only for parking by vehicles no

llargcr than full size passenger aytomobiles vans or pickup truchs Tenant shall not permit or allow any vehicles
that belong to or are controlied by Tenant or Tenant s employees suppliers shippers customers or invitees to be
loaded, unloaded or parked in areas other than those designated by Landlord for such activiies  If Tenant permuts or

AMLLEGIAN.DOC 10 10/29/96

August 10 1999



aliows any of the prohibited activities described above then Landlord shall have the nght, without notice in addition
to such other nghts and remedies that Landlord may have 1o remove or tow away the vehicle involved and charge the
costs 1o Tenant. Parking within the Common Areas shall be imited to stnped parking stalls and no parhang shall
be permitied 1n any dnveways access ways or in any area which would prohibit or impede the free flow of traffic
withih the Common Areas There shall be no overmight parking of any vehicles of any kind unless otherwise
authorized by Landlord and vehicles which have been abandoned or paried in violation of the terms hereof may be
towed away at thc owners expense Nothing contained in this Lease shall be deemed to create hability upon
Landlord for any damage to motor vehicles of visitors or employees for any loss of property from within those
motor vehicles or for any injury to Tenant its visilors or employees unless ultimately determined to be caused by
the sole active neghigence or willful misconduct of Landlord Landlord shall have the nght Lo establish and from
time to ime amend and to enforce aganst all users all reasonable non-discriminatory rules and regulations
(including the designation of areas for employes parking) that Landlord may deem necessary and advisable for the
proper and efficient operation and mantenance of parking within the Common Areas Landlord shall have the nght
to construct, maintaun and operate highting faciliies within the parking areas to change the area level location and
arrangement of the parking areas and improvements therein to restnict parking by tenants thewr officers agents and
lcmployees to employee parking areas, and to do and perform such other acts 1n and to the parking areas and
improvements therein as in the use of good business judgment Landlord shall determine to be advisable Any
person uswng the parkaing area shall observe all directional signs and arrows and any posted speed limits  In no event
shall Tenant interfere with the use and enjoyment of the parking area by other tenants of the Buslding or thewr
employees or invitees Parking areas shall be used only for parking vehicles Washing waxing cleaning or
servicing of vehicles or the storage of vehicles for 24-hour peniods (other than Tenant s service vans) 1s prohibited
unless otherwise authonzed by Landlord Tenant shall be habie for any damage to the parking areas caused by
Tenant or Tenant s employees supphers, shippers customers or invitees including without limitation damage from
excess oil leakage Tenant shall have no nght (o install any fixtures equipment or personal property in the parking

areas

SECTION 65 CHANGES AND ADDITIONS BY LANDLORD Landlord reserves the nght
to make alterations or addions to the Building or the Project, or to the atiendant fixtures equipment and Common
Areas Landlord may at any time relocate or remove any of the vanous buildings parkung areas and other Common
Areas and may add buildings and areas to the Project from time to ume No change shall entitle Tenant 1o any
abatement of rent or other claum against Landlord provided that the change does not depnive Tenant of reasonable

Iacccss to or use of the Premises or otherwise matenally interfere with Tenant s other nghts hereunder

ARTICLE VII MAINTAINING THE PREMISES

SECTION 71 TENANT'S MAINTENANCE AND REPAIR Tenant at its sole expense
shall comply with all applicable laws and governmental regulations governing the Premises and make all repairs
necessary to keep the Premises 1n the condition as existed on the Commencement Date (or on any later date that the
improvements may have been installed) excepting ordinary wear and tear mncluding without hmitation the electncal
and mechanical systems serving the Premises (including without himitation the heating venulating and air
condiioning system serving the Prermises) all glass windows doors door closures hardware fixtures electncal
plumbing fire exinguisher equipment and other equipment  Any damage or detenioration of the Premises shall not
be deemed ordinary wear and tear if the same could have been prevented by good mawmtenance pracuces by Tenant
As part of its maintenance obligations hereunder Tenant shall at Landlord s request provide Landlord with copies of
all maintenance schedules, reports and notices prepared by for or on behalf of Tenant and Landiord reserves the nght
to enter the Premuses to inspect the same (including electrical and mechanical systems) (o venfy that the same are
being properly repaired by Tenant subject to the linitations on access set forth in this Lease  All repaurs shall be at
least equal in quality to the ongnal work, shall be made only by a hicensed contractor approved in wnung in advance
]by Landlord (which approval shall not be unreasonably withheld) and shall be made only at reasonable imes Any

contractor utilized by Tenant shall be subject to Landlord s standard requirements for contractors as modified from
tune to ume Landlord may impose reasonable restrictions and requirements with respect to reparrs as provided 1n
Section 7 3, and the provisions of Section 7 4 shall apply to all repairs  Should Tenant fail to undertake any repair
with reasonable promptness Landlord may elect to make any such repair on behalf of Tenant and at Tenant s
expense and Tenant shall promptly reimburse Landlord for all reasonable costs incurred upon submission of an

mnvoice

SECTION 72 LANDLORD'S MAINTENANCE AND REPAIR Subject to Section 71
and Article X1 Landlord shall provide service maintenance and repawr with respect to the roof foundations and
footings of the Building all landscaping walkways parking areas Common Arcas extenor lighting the ar
condinoning venulating or heating equipment servicing the Common Areas and all other systems serving the
Common Areas and the extenor surfaces of the extenior walls of the Butlding except that Tenant at its expense shall
make all repars which Landlord deems reasonably necessary as a result of the act or neghgence of Tenanl its agents
employees nvitees subtenants or contractors Landlord shall have the nght to employ or designate any reputable
person or firm including any employec or agent of Landlord or any of Landlord s affilates or divisions to perform
any service repar or maintenance function Landlord need not make any other improvements or repairs except as
specifically required under this Lease and nothing contained n this Sechion shall hmit Landlord s night to
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rexmbursement from Tenant for maintenance repaur costs and replacement costs as provided elsewhere in this Lease
Tenant understands that 1t shall not make repaurs at Landlord's expense or by rental offsel, Tenan further understands
that Landlord shall not be required to make any repaus to the roof foundations footings structural electrical or
lmechamcal systems unless and untl Tenant or any other lenant or governmental official has notified Landlord in
wnhng of the need for such repawr and Landlord shall have a reasonable penod of time thereafter to commence and
complete said repaur 1f warranted All costs of any maintenance and repairs on the part of Landlord provided

hereunder shall be considered part of Project Costs

SECTION 73 ALTERATIONS Except as otherwise permitted pursuant to the Work Letter
attached hereto as Exhibit X Tenant shali make no alterations addihions or improvements to the Premises without
the prior wntten consent of Landlord which consent may be given or wathheld in Landlord s sole discretion
Notwithstanding the foregoing Landlord shall not unreasonably withhold condition or delay its consent to any
alterations additions or improvements 1o the Premises which do not (1) affect the extenor of the Building or outside
areas (or be visible from adjoining sites) or (u) affect or penctrate any of the structural portions of the Building
wincluding but not limuted to the roof or (1u) require any change to the basic floor plan of the Premises any change
to any structural or mechanical systems of the Premises or any governmental permil as a prerequisite to the
construction thereof or (1v) interfere in any manner with the proper funcuiomng of or Landlord s access to any
mechanical electncal plumbing or HVAC systems facihiies or equipment located 1n or serving the Building or
(v) dimunish the value of the Premuses Landlord may impose as a condihion to 1ts consent any requirements that
Landlord n 1ts discretion may deem reasonable or desirable including but not imited to a requirement that all work
be covered by a hien and completon bond satisfactory to Landlord and requirements as (o the manner ume and
contractor for performance of the work Tenant shall obtain all required permits for the work and shall perform the
work n complance with all applicable laws regulations and ordinances all covenants conditions and restrictions
affecting the Project and the Rules and Regulations (hereafter defined) Tenant understands and agrees that Landlord
shall be entitled to a supervision fee tn the amount of five percent (5%) of the cost of the work If any governmental
enlity requires as a3 condition to any proposed alterations additions or improvements to the Premises by Tenant that
improvements be made to the Common Areas and if Landlord consents to such improvements to the Common
Areas then Tenant shall at Tenant s sole expense make such required improvements to the Common Areas i such
manner utihzing such matenals and with such contractors (including 1f required by Landlord Landlord s
contractors) as Landlord may requure n 1ts sole discreion  Except as otherwise expressly permitted pursuant to
Section 5 3(b) above under no crrcumstances shall Tenant make any improvement whuch incorporates any Hazardous
Matenals, including without bmitation asbestos-contatning construction matenals into the Premises  Any request
for Landlord s consent shall be made 1n wnting and shall contain architectural plans descnbing the work in detail
reasonably sausfactory to Landlord Unless Landlord otherwise agrees in wnung all alterations additions or

llmpmvcmcms affixed to the Premises (excluding moveable trade fixtures equipment and furmiture) shall become the

property of Landlord and shall be surrendered with the Premises at the end of the Term except that Landlord may by
wrnitten notice to Tenant, require Tenant 1o remove by the Expiration Date or sooner termination date of this Lease
all or any alterauons decorations fixtures addiions improvements and the like nstalied esther by Tenant or by
Landlord at Tenant s request and to repair any damage o the Premises ansing from that removal (which notice may
be given by Landlord at any ime except that, if at the tme Tenant requests Landlord s consent to the alterations
decorations fixtures additions or improvements 1n question Tenant specifically requests in wnting that Landlord
make such election concurrently with its consent (with specific reference 1n Tenant s wntlen request to the
requirements of this sentence) then Landlord shall provide such notice 1f at all concurrently with its consent |0 the
alterations decorations fixtures additions or ynprovements in question) Except as otherwise provided n this Lease
or 1n any Exhibit to this Lease should Landlord make any alteration or tmprovement lo the Premises for Tenant
]Landlord shall be enuted to prompt reimbursement from Tenant for ali actual costs icurred

SECTION 74 MECHANIC'S LIENS Tenant shall heep the Premuses free from any liens
ansing out of any work performed matenals furnished or obligations incurred by or for Tenant  Upon request by
Landlord Tenant shall promptly cause any such Lien to be released by posting a bond 1n accordance with California
Civil Code Section 3143 or any successor statute In the event that Tenant shall not within thirty (30) days
following the imposition of any lien cause the lien to be released of record by payment or posting of a proper bond
Landlord shall have n addstion to all other available remedies the nght to cause the licn to be released by any
means 1t deems proper including payment of or defense aganst the claim giving nse (o the ien  All expenses so
incurred by Landlord including Landlord s attorneys fees and any consequential or other damages incurred by
Landlord ansing out of such ien shall be rexmbursed by Tenant promptly following Landlord s demand together
with interest from the date of payment by Landlord at the maximum rate permitted by law untl pud  Tenant shall
give Landlord no less than twenty (20) days pnor notice in wniting before commencing construction of any kind on
the Premises so that Landiord may post and maintain nouces of nonresponsibility on the Premises

SECTION 75 ENTRY AND INSPECTION Landlord shall at all reasonable times upon
lrcasonable prior wnitten or oral notice (except i emergencies when no notice shall be required) have the nght to
enter the Premises 10 inspect them 1o supply services in accordance with this Lease to protect the interests of
Landlord 1n the Premises and to submit the Premuses 10 prospective or actual purchasers or encumbrance holders (or
during the last onc hundred and eighty (180) days of the Term or when an uncured Tenant default exists to
prospective tenants) all without being deemed to have caused an eviction of Tenant and without abatement of rent
except as provided elsewhere in this Lease  Landlord shall have the nght 1f desired. 1o retam a hey which unlochs all
of the doors 1 the Premises excluding Tenant s vaults and safes and Landlord shall have the nght 10 use any and all
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means which Landlord may deem proper to open the doors 1n an emergency n order to obtain entry to the Premises
and any entry to the Premuses obtained by Landlord shall not under any circumstances be deemed 1o be a forcible or
unlawful entry 1nto or a detainer of the Premises or any eviction of Tenant from the Premises Notwithstanding
the foregoing or anything to the contrary contained in this Lease 1n the event that Landlord desires to enter the
Premusgs to make any permtted repaurs or for any other reason permitted by the terms of this Lease Tenant shall be
permitted except with respect to entnes made 1n emergencies) to have an employee of Tenant accompany Landlord
duning any such entnes (provided however that such entnes of Landlord shall not be conditioned upon any such
employee of Tenant 1n fact being available for such accomparument at the ame of Landlord s intended entry nor shall
Landlord be obligated 1o schedule or delay its entnies based on the availabiity or unavailability of any such employee
of Tenant) Landlord acknowiedges that the equipment to be installed by Tenant 1n the Premises may include
sophisticated electronic equipment which s integral to Tenant s business Landlord agrees to tahe commercially
reasonable precautions 10 avoid damage to any such equipment dunng any entries made by Landlord hereunder

SECTION 76 [Intentionally deleted]
ARTICLE VIII TAXES AND ASSESSMENTS ON TENANT'S PROPERTY

Tenant shall be hable for and shall pay at least ten (10) days before delinquency all Laxes and assessments
levied against all personal property of Tenant located 1n the Premises aganst all improvements to the Premises
made by Landlord or Tenant which are above Landlord s Project standard 1in quality and/or quantity for comparable
space within the Project ( Above Standard Improvements™) and agamnst any alterations additions or hike
improvements made to the Premises by or on behalf of Tenant. When possible Tenant shall cause its personal
property Above Standard Improvements and alterations to be assessed and billed separately from the real property of
which the Premises form a part. If any taxes on Tenant s personal property Above Standard Improvements and/or
alterabions are levied against Landlord or Landlord s property and if Landiord pays the same or if the assessed value of
Landlord s property 1s increased by the inclusion of a value placed upon the personal property Above Standard
Improvements and/or alterations of Tenant and if Landlord pays the taxes based upon the increased assessment
Tenant shall pay to Landlord the tares so levied against Landlord or the proportion of the taxes resulung from the
increase 1n the assessment In calculating what portion of any tax bull wiuch 15 assessed agawnst Landlord separately
or Landlord and Tenant jomntly 1s attnbutable to Tenant s Above Standard Improvements alterauons and personal

property Landlord s reasonable determination shall be conclustve

ARTICLE IX ASSIGNMENT AND SUBLETTING

SECTION 91 RIGHTS OF PARTIES

(@ Notwithstanding any provision of this Lease to the contrary (and except as otherwise provided in
Section 94 below) Tenant will not either voluntarily or by operation of law assign sublet encumber or
otherwise transfer all or any part of Tenant s interest 1n this lease or permat the Premises to be occupied by anyone
other than Tenant without Landlord s prior wnitten consent which consent shall not unreasonably be withheld n
accordance with the provisions of Section 9 1(b) Except as otherwise provided in Section 9 4 below no assignment
(whether voluntary involuntary or by operation of law) and no subletting shall be valid or effective without
Landlord s prior written consent and at Landlord s election any such assignment or subletting or attempted
assignment or subletting shall constitute 2 matenal default of this Lease Landlord shall not be deemed to have
given 1its consent [0 any assignment or subletting by any other course of action including its acceptance of any
name for isting 1n the Buslding directory To the extent not prohibited by provisions of the Bankrupicy Code 11
U S C Section 101 et seq (the Bankruptcy Code™) including Section 365(f)(1) Tenant on behall of itself and its
creditors admunistrators and assigns waives the apphicability of Section 365(e) of the Bankruptcy Code unless the
proposed assignee of the Trustee for the estate of the bankrupt meets Landlord s standard for consent as set forth in
Section 9 1(b) of this Lease If this Lease 1s assigned to any person or entity pursuant to the provisions of the
Bankruptcy Code any and all monies or other considerations to be delivered in connection wath the assignment shall
be delivered to Landlord shall be and remain the exclusive property of Landlord and shall not constitute property of
Tenant or of the estate of Tenant within the meaning of the Bankrupicy Code Any person or enuty to which this
Lease 15 assigned pursuant to the provisions of the Bankruptcy Code shall be deemed to have assumed all of the
obligations ansing under this Lease on and after *he date of the assignment, and shall upon demand execute and
dehver to Landlord an instrument confirming that assumpuon

(b) If Tenant desires to transfer an interest 1n thus Lease it shall first notfy Landlord of its desire and
shall submit 1n wniting to Landlord (1) the name and address of the proposed transferee (n) the nature of any
proposed subtenant s or assignee s business to be carmed on in the Premises (1) the terms and provisions of any
proposed sublease or assignment including a copy of the proposed assignment or sublease form (1v) evidence of
insurance of the proposed assignee or subtenant complying with the requirements of Exhibit D hereto (v) a
completed Environmental Questionnawre from the proposed assignee or subtenant and (vi) any other information
requested by Landlord and reasonably r.lated to the transfer Except as provided 1n Subsection (c) of this Section
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Landlord shall not unreasonably withhold its consent provided (1) the use of the Premises w i be consistent with
the provisions of this Lease and with Landlord s commitment to other tenants of the Building and Project (2) the
proposed assignee or sublenant has not been required by any pnor landlord lender or governmental authonty to take
remedial action n connection with Hazardous Matenals contaminating a property ansing out of the proposed
assigneds or subtenant s actions or use of the property 1n question and 1s not subject to any enforcement order 1ssued
by any governmental authonty in connection with the use disposal or storage of a Hazardous Matenal (3) at
Landlord s election mnsurance requirements shall be brought into conformity with Landlord s then current leasing
practice (4) any proposed subtenant or assignee demonstrates that it 1s financially responsible by submission to
Landlord of all reasonable information as Landlord mdy request concerming the proposed subtenant or assignee
including but not limited to a balance sheet of the proposed subtenant or assignee as of a date within rinety (90)
days of the request for Landlord s consent statements of income or profit and loss of the proposed subtenant or
assignee for the two-year penod preceding the request for Landlord s consent (or if the assignee or subtenant has not
been in existence duning such two-year penod for such shorter penod as may be available) and/or a certification
signed by the proposed subtenant or assignee that it has not been evicted or been 1n arrears in rent at any other leased
lprcmxses for the 3 year period preceding the request for Landlord s consent (5) [intentionally deleted) (6) the
proposed assignee or subtenant 1s not an existing tenant of the Building or Project or a prospect with whom Landlord
lxs then actively negotiating to become a tenant at the Building or Project, and (7) the proposed transfer will not
impose additional burdens or adverse tax effects on Landlord If Tenant has any extenor sign nights under this Lease
such nghts are personal 10 Tenant and may not be assigned or transferred to any assignee of this Lease or sublenant
of the Premises without Landlord s pnor wnitten consent which may be withheld in Landlord s sole and absolute

discrenon

1f Landlord consents to the proposed transfer Tenant may within minety (90) days afier the date of the
consent effect the transfer upon the terms descrnibed in the information furnished to Landlord provided that any
matenal change in the terms shall be subject to Landlord s consent as set forth in this Section  Landlord shall
approve or disapprove any requested transfer within thirty (30} days following receipt of Tenant 5 wnitten request the
information set forth above and the fee set forth below

(¢©) Notwithstanding the provisions of Subsection (b) above in heu of consenting to a proposed
]assngnmem or subletting which requires Landlord s consent Landlord may elect to (1) sublease the Premuses (or the
portion proposed {0 be subleased) or take an assignment of Tenants interest in this Lease upon the same terms as
offered to the proposed subtenant or assignee (excluding terms relating to the purchase of personal property the use
of Tenants name or the continuation of Tenant s business) or (11) terminate this Lease as to the portion of the
Premuses proposed 10 be subleased or assigned with a proportionate abatement wn the rent payable under this Lease
effective on the date that the proposed sublease or assignment would have become effechve  Landlord may thereafter
at 1ts option assign or re let any space so recaptured (o any thwd party including without hmitation the proposed

transferee of Tenant.

@ Tenant agrees that fifty percent (50%) of any amounts paid by the assignee or subtenant and
received by Tenant or Landlord however descnbed, in excess of (1) the Basic Rent payable by Tenant hereunder or in
the case of a sublease of a portion of the Premuses 1n excess of the Basic Rent reasonably allocable to such portion
plus (u) Tenant's direct out-of pocket casts which Tenant ceruifies to Landiord have been paid 1o provide occupancy
related services to such assignee or subtenant of a nature commonly provided by landlords of sumilar space shall be
the property of Landlord and such amounts shall be payable directly to Landlord by the assignee or subtenant or at
Landlord s opaon by Tenant At Landlord s request a wnitten agreement shall be entered into by and among Tenant
Landlord and the proposed assignee or subtenant confirming the requirements of this subsection

(¢) Tenant shall pay to Landlord a fee of Five Hundred Dollars (3500 00) if and when any transfer
hereunder 1s requested by Tenant. Such fee is hereby acknowledged as a reasonable amount 1o reimburse Landlord for
its costs of review and evaluation of a proposed assignee/sublessee and Landlord shall not be obligated to commence
such review and evaluation unless and until such fee 1s paid

SECTION 92 EFFECT OF TRANSFER No subletting or assignment even with the consent
of Landlord shall relieve Tenant of its obligation 10 pay rent and to perform all its other obligations under this Lease
{except that 1f Landlord elects 10 sublease or take an assignment as provided 1n Section 9 2(c) above Tenant shall be
relieved of 1its obligations of this Lease but only to the extent the same are assumed by Landlord under any such
sublease or assignment) Moreover Tenant shall indemnify and hold Landlord harmless as provided in Section
10 3 for any act or omussion by an assignee or subtenant Each assignee other than Landlord shall be deemed to
assume all obligations of Tenant under this Lease and shall be hiable jomntly and severally with Tenant for the
payment of all rent, and for the due performance of all of Tenant s obligations under this Lease  No transfer shall be
binding on Landlord unless any document memonalizing the transfer 15 delivered 10 Landlord and  with respect to any
assignment or subletting requining the consent of Landlord both the assignee/subtenant and Tenant deliver to
Landiord an executed consent to transfer instrument prepared by Landlord and consisient with the requirements of this
Article The acceptance by Landlord of any payment due under this Lease from any other person shall not be deemed
to be a warver by Landlord of any provision of this Lease or to be a consent to any transfer Consent by Landlord 1o
one or more transfers shall not operale as a warver or estoppel to the future enforcement by Landlord of its nghts

under this Lease
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SECTION 9.3 SUBLEASE REQUIREMENTS The following terms and conditsons shall apply
to any subletting by Tenant of all or any part of the Premises and shall be deemed wcluded 1n each sublease

@ Each and every provision contauned 1n this Lease (other than with respect 1o the payment of rent
hercunder) 1s incorporated by reference into and made a part of such sublease with "Landlord hereunder meaning the
sublandlord therein and "Tenant” hereunder meaning the suotenant therein

(b) Tenant hereby wrevocably assigns to Landord all of Tenants interest i all rentals and income
ansing from any sublease of the Premises and Landlord may collect such rent and income and apply same toward
chnams obligations under this Lease provided however that until a default beyond any apphicable cure peniod
occurs 1n the performance of Tenant s obligations under this Lease Tenant shall have the nght to receive and collect
the sublease rentals Landlord shall not, by reason of this assignment or the collection of sublease rentals be
deemed liable to the subtenant for the performance of any of Tenant s obligations under the sublease Tenant hereby
urevocably authonzes and drects any subtenant, upon receipt of a wntten nouce from Landlord staung that an
uncured default exists in the performance of Tenant s obligations under this Lease to pay to Landlord all sums then
and thereafter due under the sublease Tenant agrees that the subtenant may rely on that notice without any duty of
further inquiry and notwithstanding any notice or claim by Tenant to the contrary Tenant shall have no nght or
claim against the subtenant or Landlord for any rentals so pad 1o Landiord

(c) Inthe event of the termtnation of this Lease Landlord may at its sole option lake over Tenants
entre interest 1n any sublease and upon nouce from Landlord the subtenant shall attorn to Landlord In no event,
however shal! Landlord be hable for any previous act or omission by Tenant under the sublease or for the return of
any advance rental payments or deposits under the sublease that have not been actually delivered (o Landlord nor
shall Landlord be bound by any sublease modification executed without Landlord s consent or for any advance rental
payment by the subienant in excess of one months rent  The general provisions of this Lease including without
Iimitation those pertasming 0 insurance and indemmification shall be deemed incorporated by reference into the

sublease despite the termination of this Lease

SECTION 94 CERTAIN TRANSFERS The sale of all or substanually all of Tenant s assets
(other than bulk sales in the ordinary course of business) or if Tenant 1s a corporation an unincorporated
association or a parinership the transfer assignment or hypothecation of any stock or interest in such corporation
association or partnership wn the aggregate of twenty-five percent (25%) (except for publicly traded shares of stock
[consutunng a transfer assignment or hypothécation of twenly five percent (25%) or more in the aggregate) shall be
deemed an assignment within the meaning and provisions of this Article Notwithstanding the foregoing Landlord s
consent shall not be required for the assignment of this Lease for any of the following transfers (each of which shali
be a Permutted Transfer™) (a) to any entity which controls, 1s controlled by or 15 under common control with
Tenant, (b) to any successor entity resulting from the merger or consolidation wath Tenant or (c) lo any entity
which acquures all or substantially all of the assets or stock of Tenant, so long as n each instance (1) with respect
to a Permutted Transfer described in subsections (b) and/or (c) above the net worth of the assignee immediately
following such assignment 1s at least equal 10 the greater of the net worth of Tenant as of the execution of this Lease
by Landlord or the net worth of Tenant immediately prior to the date of such assignment evidence of which
reasonably satisfactory to Landlord shall be presented to Landlord pnor to such assignment, (1) Tenant shal] provide
to Landlord pnor to such assignment written notice of such assignment and such assignment documentation and
other information as Landlord may reasonably request in connection therewith and (1) all of the other terms and
requirements of this Article shall apply with respect to such assignment. In addition Landlord s consent shall not be
required for the sublease of all or any portion of the Premises to any entity which controls 1s controlled by or 15
under common control with Tenant so long as (1) Tenant shall provide to Landlord pnior to such sublease wrnitten
notice of such sublease and such sublease documentation and other information as Landlord may reasonably request
i connection therewith and (1) all of the other terms and requirements of this Article shal} apply with respect to
such sublease For purposes of this Section 9 4 the term control™ means possession drectly or indirectly of the
power to direct or cause the direction of the management affairs and policies of the entity in question whether
through the ownership of voung secunties by contract or otherwise

Landlord acknowledges that Tenant s business to be conducted within the Premuses requires the installation within
the Premises of certan communications equipment by telecommumcations customers of Tenant (collectively
“Customers”™) in order for such Customers to interconnect with Tenant s termunal facthies and that Tenant would not
be entening into this Lease 1n the absence of the following provisions of this paragraph Tenant hereby notifies
Landlord that such arrangements will require access by each such Customer to the Premises on an infrequent basis
duning the Term Tenant agrees that each such Customer shall at all time. be accompanied by an employee or
representative of Tenan!t while on the Premises Notwithstanding anything contained 1n this Arucle 1X to the
contrary any hicense arrangement co location agreement or similar agreement, howsoever denominated  between
Tenant and any such Customer for the hiruted purposes of permitting such an arrangement as described in this
paragraph (collectively the Co Location Agreement(s)™) shall not require the pnior wrnitien consent of Landiord
provided (1) Tenant provides Landlord with written nouce of each such arrangement and furnishes Landlord with a
copy of each such Co Locanon Agreement both within ten (10) business days following execution of each such Co
Location Agreement (u) any such arrangement ts not a subterfuge by Tenant to avoid the provisions of this Lease
relating to assignments and subletungs generally and (11) each Co Location Agreement shall be made expressly
subject and subordinate to this Lease and shall provide for automatic termination upon the expiration or sooner
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termination of this Lease Tenant shall be hable to Landlord for any acts or omissions by its Customers (and their
employees contractors and agents) and for purposes of this Lease (a) such Customers (and thewr employees

contractors and agents) shall be deemed to be wviiees of Tenant and (11) Landlord shall have no hability whatsoever
for any damage to any Customer s communications equipment installed n the Premises and Tenant agrees to
indemnify defend and hold Landlord harmless from any aganst any claims or Labilies ansing with respect to any
damage or wnjury to any such communications equipment. The stallauon of any such communications equipment
shall be subject 10 and made 1n accordance with all the terms and conditions of this Lease (including without
Limitation the terms and conditions of Section 7.3 above to the extent the installation constitutes an alteration

additton and/or improvement to the Premuses) as if such installations were being made by or for the benefit of Tenant

hereunder

ARTICLE X INSURANCE AND INDEMNITY

SECTION 101 TENANTS INSURANCE Tenant at its sole cost and expense shall provide
and maintawn an effect the insurance descnbed in Exhihit D Evidence of that insurance must be delivered 1o Landlord

pnor to the Commencement Date

SECTION 102 LANDLORD'S INSURANCE Landlord shall provide the following types of
msurance with or without deductible and 1n amounts and coverages as may be reasonably determined by Landlord in
us discretion  all nsk™ property insurance subject to standard exclusions (such as but not bmited to earthquake and
flood exclusions) covenng the full replacement cost of the Building (the  All Risk Policy *) In addiuon Landiord
may atits election obtain insurance for such other nsks as Landlord or 1ts mortgagees may from time (0 ume deem
appropnate including without hmitabon coverage for carthquake flood and commercial general iabiity Landlord
shall not be required to carry wnsurance of any kind on Tenants property including leasehold improvements trade
fixtures furmishings equpment, plate glass signs and all other iems of personal property and shall not be
obligated to repair or replace that property should damage occur  All proceeds of insurance maintained by Landlord
upon the Building and Project shall be the property of Landlord whether or not Landiord 1s obligated (o or elects 1o
make any repairs At Landlord s option Landlord may self insure all or any portion of the nisks for which Landlord

|etects or 15 required to provide nsurance hereunder

SECTION 10.3 TENANT'S INDEMNITY To the fullest extent permitted by law Tenant shall
defend indemmfy protect, save and hold harmless Landlord its agents and any and all affiliates of Landlord
including without hmitation any corporations or other entities controlling controlled by or under common control
with Landlord from and agamnst any and all clams habilities costs or expenses ansing either before or afler the
Commencement Dale from Tenant s use or occupancy of the Premuses the Building or the Common Areas or from
the conduct of its business or from any activity work or thing done perrmatted or suffered by Tenant or its agents
employees 1nvitees or hicensees in or about the Premises the Building or the Common Areas or from any default
1n the performance of any obligation on Tenant s part lo be performed under this Lease or from any act or neghgence
of Tenant or its agents employees visitors patrons guests invitees or licensees Landlord may at its option
require Tenant 1o assume Landlord s defense n any action covered by this Section through counsel satisfactory to
Landlord. The provisions of this Section shall expressly survive the expiration or sooner lermination of this Lease

SECTION 104 LANDLORD'S NONLIABILITY Landlord shall not be hable to Tenant its
employees agents and invitees and Tenant hereby waives all claims against Landlord for loss of or damage to any
property or loss or interruption of business or income or any other loss cost damage injury or habtlity
whatsoever (including without hmitatson any consequential damages and lost profit or opportunity costs) resultng
from but not imited to Acts of God acts of civil disobedience or insurrection acts or omissions of other tenants
within the Project or their agents employees contractors guests brnvitees fire explosion falling plaster steam
gas clectncity water or rain which may leak or flow from or into any part of the Premises or from the breakage
leakage obstruction or other defects of the pipes spnnklers wires apphances plumbing arr conditioning electncal
works or other fixtures 1n the Building whether the damage or injury results from condibions anising in the Premises
or 1n other portions of the Butiding It 1s understood that any <uch condition may require the temporary evacuation
or closure of all or a portion of the Buldding Except as provided in Sections 11 1 and 12 1 below there shall be no
abatement of rent and no hability of Landlord by reason of any injury to or interference with Tenant s business
(including without limitation consequential damages and lost profit or opportumity costs) ansing from the making of
any repawrs alterations or improvements 10 any poruion of the Butlding including repaurs to the Premuses nor shall
any related activity by Landlord consutute an actual or constructive eviction provided however that in making
repaurs alterations or improvements Landlord shall interfere as little as reasonably practicable with the conduct of
Tenant s business 1n the Premises and shall comply with other applicable provisions of this Lease relating to access
to the Premuises Nesther Landiord nor 1ts agents shall be hable for interference with light or other similar intangible
wterests Tenant shall immediately notify Landlord n case of fire or accident in the Premises the Building or the

Project and of defects tn any improvements or equipment.

SECTION 105 WAIVER OF SUBROGATION Landiord and Tenant each hereby waives all
nights of recovery against the other and the other s agents on account of loss and damage occasioned to the property
of such wajving party to the extent only that such loss or damage 1s required to be insured against under any all
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nsk property insurance policies required by this Article X provided however that (1) the foregoing wasver shall not
apply to the extent of Tenant s obligations 10 pay deductibles under ary such policies and this Lease and (u) «f any
loss 1s due to the act omission or negligence or willful misconduct of Tenant or tts agents employees contractors
guests or wnvilees Tenant s labiity insurance shall be pnmary and shall cover all losses and damages prior to any
other inSurance hereunder By this waiver it 1s the tntent of the parties that neather Landlord nor Tenant shall be
Liable to any insurance company (by way of subrogation or otherwise) insuring the other party for any loss or
damage insured agamnst under any "all nsk property insurance policies required by this Article even though such
loss or damage mught be occasioned by the neghgence of such party its agents employees contractors guests or
nvitees  The provisions of this Section shall not bmit the indemnification provisions elsewhere contained in this

Lease,

ARTICLE XI DAMAGE OR DESTRUCTION

SECTION 111 RESTORATION

(a) If the Building of which the Premses are a part 1s damaged Landlord shall repair that damage as
soon as reasonably possible at its expense unless” (1) Landlord reasonably determines that the cost of repair 15 not
covered by Landlord s fire and extended coverage insurance (or 1f Landiord 15 self insunng would not be covered by a
standard “all-risk™ policy subject to standard exclusions) plus such additional amounts Tenant elects at its option o
contnbute excluding however the deductible (for which Tenant shall be responsible for Tenant s Share) (u) Landlord
reasonably determines that the Premuses and any other damaged portion of the Building necessary for Tenant s use of
the Premises for 1ts permitted use cannot with reasonable diligence be fully repawred by Landlord (or cannot be
safely repaired because of the presence of hazardcus factors including without mitation Hazardous Matenals

learthquake faults and other similar dangers) within two hundred ten (210) days after the date of the damage (1) an
event of default by Tenant has occurred and ts continuing 3t the tsime of such damage or (iv) the damage occurs
dunng the final twelve (12) months of the Term (unless Tenant elects Lo exercise any then applicable renewal option
then avaiable for exercise subject to and 1n accordance with the terms and conditions of Section 3 3 above) Should
Landlord elect not to repair the damage for one of the preceding reasons Landlord shall so notfy Tenant in wnting
within forty-five (45) days after the damage occurs and this Lease shall termunate as of the date of that notice

(b) Unless Landlord elects to terminate this Lease 1n accordance with subsection (a) above (his
Lease shall continue 1n effect for the remainder of the Term provided that so long as Tenant 1s not in defauit under
this Lease 1f the damage 15 so extensive that Landlord reasonably determines that the Premises cannot with
reasonable diligence be repaired by Landlord (or cannot be safely repawred because of the presence of hazardous
factors earthquake faults and other similar dangers) so as to allow Tenants substantial use and enjoyment of the
Prenuses within two hundred ten (210) days after the date of damage then Tenant may elect to terminate this Lease
by wnitten notice to Landlord withun the forty-five (45) day peniod stated 1n subsection (a)

(¢) Unless this Lease 1s otherwise terminated as provided n this Article XI Landlord agrees to
diligently prosecute the repair and restoration of the Premuses (o completion subject to the terms and conditions of
this Article XI' Commencing on the date of any damage to the Building and ending on the sooner of the date the
damage 1s repawred or the date this Lease is terminated the rental to be paid under this Lease shall be abated in the
same proportion that the floor area of the Premises that 1s rendered unusable by the damage from ime to ime bears
to the total floor area of the Premuses Any such abatement shall be conditioned upon Tenant s then carrying the
required business witerruption insurance as descnbed sn Extubit D attached hereto

@ Notwithstanding the provisions of subsections (a) (b) and (c) of this Section and subject to the
provistons of Section 10 5 above the cost of any repairs shall be borne by Tenant, and Tenant shall not be enutled
to rental abatement or termination nghts if the damage 1s due to the fault or negiect of Tenant or its employees
subtenants invitees or representatives In addition the provisions of this Section shall not be deemed to require
Landlord to repair any improvements or fixtures that Tenant 15 obligated to repawr or insure pursuant to any other

provision of thus Lease

(¢) Tenant shall fully cooperate w th Landlord in removing Tenant s personal property and any debns
from the Premises to facilitate all inspections of the Premises and the making of any repairs  Notwithstanding
anything to the contrary contained in this Lease 1f Landlord in good faith believes there is a nisk of mnjury to persons
or damage (o property from entry to the Building or Premises foliowing any damage or destruction thereto
Landlord may restnict entry into the Building or the Premises by Tenant ats employees agents and contractors 1n 2
non-discniminatory manner without being deemed to have violated Tenant s nghts of quiet enjoyment to or made an
unlawful detainer of or evicted Tenant from the Premises  Upon request Landlord shall consult with Tenant to
determune if there are safe methods of entry into the Building or the Premuses solely tn order to allow Tenant to
remeve files data in computers and necessary inventory subject however to all indemmutes and warvers of hability
from Tenant to Landlord contained in this Lease and any addinonal indemnities and waivers of habihty which

Landiord may require
SECTION 112 LEASE GOVERNS Tenant agrees that the provisions of this Lease including
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without hmutation Section 11 1 shall govern any damage or destruction and shall accordingly supersede any contrary
statute or rule of law

r ARTICLE XII EMINENT DOMAIN

SECTION 121 TOTAL OR PARTIAL TAKING If all or a2 material portion (1¢ such
portion as would reasonably prevent Tenant from using the remaining portion of the Premises for the purposes
permtted under this Lease) of the Premises 1s taken by any lawful authority by exercise of the nght of eminent
domain or sold to prevent a taking either Tenant or Landlord may terminate this Lease effective as of the date
possesston 1s requured to be surrendered to the authonty In the event title to 2 portion of the Building or Project,
other than the Premises 1s taken or sold in hieu of taking and uf Landlord clects to restore the Building 1n such a
way as to alter the Premises matenally either party may termunate this Lease by wntten notice to the other party
effective on the date of vesting of title In the event neither party has elected to termrnate this Lease as provided
above then Landlord shall promptly after receapt of a sufficient condemnation award, proceed 10 restore the Premises
to substantially thewr condition pnor to the taking and a proportionale allowance shall be made to Tenant for the rent
corresponding to the ime duning which and to the part of the Premises of which Tenant 1s deprived on account of
the taking and restoration In the event of a taking Landlord shall be enutled to the entire amount of the
condemnation award without deduction for any estate or interest of Tenant, provided that nothing in this Section
shall be deemed to give Landlord any interest in or prevent Tenant from seeking any award against the taking
authonty for the taking of personal property and fixtures belonging to Tenant or for relocauon or business
mnterruption expenses recoverable from the taking authonty

SECTION 122 TEMPORARY TAKING No temporary taking of the Premuses shall terminate
this Lease or give Tenant any nght to abatement of rent and any award specifically attnbutable to a temporary
taking of the Premuses shall belong entirely to Tenant A temporary taking shall be deemed to be a taking of the use
or occupancy of the Premuses for a peniod of not 1o exceed one hundred eighty (180) days

SECTION 123 TAKING OF PARKING AREA In the event there shall be a taking of the
parking area such that Landlord can no lenger provide sufficient parking to comply with this Lease Landlord may
substitute reasonably equivalent parkang 1n a location reasonably close to the Building provided that if Landlord fails
to make that substitution within one hundred eighty (180) days following the takuig and if the taking matenally
impaurs Tenant s use and enjoyment of the Premises Tenant may at its option terrinate this Lease by wntten
notice to Landlord If this Lease 1s not so termunated by Tenant there shall be no abatement of rent and this Lease

shall continue 1n effect

ARTICLE XIII SUBORDINATION, ESTOPPEL CERTIFICATE, FINANCIALS

SECTION 131 SUBORDINATION At the option of Landlord this Lease shall be either
supenor or subordinate to all ground or underlying leases mortgages and deeds of trust, if any which may hereafter
affect the Building and to all renewals modifications consolidations replacements and extensions thereof provided
that so Jong as Tenant 1s not in default beyond any applicable cure penod under this Lease this Lease shall not be
terminated or Tenant's quiet enjoyment of the Premuses or other nghts hereunder disturbed in the event of termination
of any such ground or underlying lease or the foreclosure of any such mortgage or deed of trust, 1o which Tenant has
subordinated this Lease pursuant to this Section  In the event of a termination or foreclosure Tenant shall become 2
tenant of and atiorn to the successor in-interest to Landlord upon the same terms and conditions as are contained 1n
this Lease and shall execute any instrument reasonably required by Landlord s successor for that purpose  Tenant
shall also upon wnitten request of Landlord execute and deliver all instruments as may be required from tme to time
to subordinate the nghts of Tenant under this Lease 1o any ground or underlying lease or to the lien of any mortgage
or deed of trust (provided that such instruments include the nondisturbance and attormment provisions set forth
above) or if requested by Landlord to subordinate in whole or in part, any ground ar underlying Jease or the Lien of
any mortgage or deed of trust to this Lease Landlord warrants and represents to Tenant that as of the date of this
Lease the Building 1s not encumbered by any ground or underlying leases mortgages or deeds of trust.

SECTION 132 ESTOPPEL CERTIFICATE

(a) Tenant shall at any time upon not less than ten (10) business days prior wntlen notice from
Landlord execute acknowledge and deliver to Landlord 1n any form that Landlord may reasonably require a
statement 1 wnting (1) cerufying that this Lease 1s unmodified and in full force and effect (or if modified stating
the nature of the modificalion and certifying that this Lease as modified 1s 1n full force and effect) and the dates to
which the rental additional rent and other charges have been paid 1n advance 1f any and (u) acknowledging that, to
Tenant s knowledge there are no uncured defaults on the part of Landiord or specifying each default if any are
clumed and (1) setting forth all further information that Landlord may reasonably require  Tenant s statement may
be rebied upon by any prospective purchaser or encumbrancer of all or any portion of the Building or Project.
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(b) Notwithstanding any other nghts and remedies of Landiord Tenants failure to deliver any
estoppel statement within the provided ume shall be conclusive upon Tenant that (1) this Lease 1s 1n full force and
effect, without modification except as may be represented by Landlord (u) there are no uncured defaults in Landlord s
performance and (w1) not more than one month s rental has been paid in advance

*
SECTION 133 FINANCIALS

(@) Tenant shall deliver to Landlord pnor to the execution of this Lease and thereafter at any time
upon Landlord s request, Tenant s current tax returns and financial statements cernfied true accurate and complete by
the chief financial officer of Tenant, including a balance sheet and profit and loss statement for the most recent prior
year (collectively the "Statements™) which Statements shall accurately and completely reflect the financial condison

lof Tenant as of the date thereof Landlord agrees that 1t will keep the Statements confidential except that Landlord
shall have the night to deliver the same to any proposed purchaser of the Building or Project, and to any
encumbrancer of all or any portion of the Building or Project

(b) Tenant acknowledges that Landiord 1s relying on the Statements 1n its determination (o enter
into this Lease and Tenant represents to Landlord which representation shall be deemed made on the date of this
Lease and agawn on the Commencement Date that no matenal adverse change 1n the financial condition of Tenant as
reflected in the Statements has occurred since the date Tenant delivered the Statements to Landlord The Statements
are represented and warranied by Tenant to be correct in all matenal respects and to accurately and fully reflect
Tenant s true financial condition as of the date of such Statements

ARTICLE XIV DEFAULTS AND REMEDIES

SECTION 141 TENANT'S DEFAULTS In addition to any other event of default set forth in
this Lease the occurrence of any one or more of the following events shall constitute a default by Tenant.

(@ The failure by Tenant to make any payment of rent or additional rent required to be made by

chnant, as and when due where the falure continues for a penod of five (5) days after wntten notice from Landlord

to Tenant, provided however that any such nouce shall be 1n lieu of and not 1n addition to any notice required

under Califormia Code of Civil Procedure Section 1161 and 1161(a) as amended For purposes of these default and

remedies provisions the term "additional rent  shall be deemed to include all amounts of any type whatsoever other
than Basic Rent to be paid by Tenant pursuant to the terms of this Lease

(b) Assignment sublease encumbrance or other transfer of the Lease by Tenant esther voluntanly
or by operation of law whether by judgment execution transfer by intestacy or testacy, or other means without the
pnor wntten consent of Landlord (other than an assignment or subletting permitted to be made without Landlord s

consent pursuant to Section 9 4 above)

(©) The discovery by Landlord that any financial statement provided by Tenant or by any affibate
successor or guarantor of Tenant, was matenally false

(d) The failure of Tenant to umely and fully provide any subordination agreement estoppel
certificate or financial statements in accordance with the requurements of Article XIIL

(e) The failure by Tenant to observe or perform any covenants or provisions of this Lease to be
observed or performed by Tenant, other than as specified in any other subsection of this Section where the failure
continues for a period of thirty (30) days after wntten notice from Landlord to Tenant or such shorter penod as 1s
specified 1n any other provision of this Lease provided however that any such notice shall be in lieu of and not in
addition to any notice required under California Code of Civil Procedure Section 1161 and 1161(a) as amended
However if the nature of the farlure 1s such that more than thirty (30) days are reasonably requured for its cure then
Tenant shall not be deemed to be 1n default if Tenant commences the cure within tharty (30) days and thereafter

diligently pursues the cure to completion

() (1) The making by Tenant of any general assignment for the benefit of creditors (11) the filing
by or aganst Tenant of a peton to have Tenant adjudged a Chapter 7 debtor under the Bankruptcy Code or Lo have
debts discharged or a petition for reorganization or arrangement under any law relating to bankruptcy (unless in the

lcase of a petition filed against Tenant the same 1s dismissed within sixty (60) days) () the appowitment of a
trustee or recerver 1o take possession of substanually all of Tenant s assets located at the Premises or of Tenant s
interest in this Lease 1f possession 1s not restored to Tenant within tharty (30) days- (1v) the attachment execution
or other judicial seizure of substantially all of Tenant s assets located at the Premises or of Tenant s nterest in this
Lease where the seizure 1s not discharged within thirty (30) days or (v) Tenants conveming of a meeting of its
creditors for the purpose of effecting a moratonum upon or composition of sis debts  Landlord shall not be deemed
to have knowledge of any event descnibed 1n this subsecuon unless notificabon in wniing 1s received by Landlord
nor shall there be any presumpuon attnibutable to Landlord of Tenant s insolvency In the event that any provision
of this subsection s contrary to apphicable law the provision shall be of no force or effecL
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SECTION 142 LANDLORD'S REMEDIES

r (a) In the event of any default by Tenant or in the event of the permanent abandonment of the
Premises by Tenant, then in addition to any other remedies available to Landlord Landlord may exercise the

following remedies

(1) Landlord may terminate Tenants nght to possession of the Premises by any lawful
means 1n which case this Lease shall termmnate and Tenant shall immediately surrender possession of the Premises
to Landlord Such termination shall not affect any accrued obligations of Tenant under this Lease Upon
termination Landlord shall have the nght to reenter the Premises and remove all persons and property Landlord
shall also be entitled to recover from Tenant:

(1) The worth at the time of award of the unpaid rent and add:uonal rent which had been
earned at the me of termination

(2) The worth at the time of award of the amount by which the unpaid rent and
additional rent which would have been eamed after termination until the time of award exceeds the amount of such
loss that Tenant proves could have been reasonably avoided

(3) The worth at the ime of award of the amount by which the unpaid rent and
addstional rent for the balance of the Term after the ime of award exceeds the amount of such loss that Tenant proves

could be reasonably avoided

(4) Any other amount necessary to compensate Landlord for all the detnment
proximately caused by Tenant s failure to perform its obligations under this Lease or which in the ordinary course of
things would be hkely to result from Tenants default including but not imited to the cost of recovenng
possession of the Premises refurbishment of the Premises marketing costs commissions and other expenses of
reletting inciuding necessary repair the unamortized portion of any tenant improvements and brokerage
commssions funded by Landiord in connection with this Lease reasonable attorneys’ fees and any other reasonable

costs and

(5) AtLandlord s ele~tion all other amounts wn addition o or tn hew of the foregoing as
may be permutted by law The term “rent” as used in this Lease shall be deemed to mean the Basic Rent and all other
sums requred to be paid by Tenant to Landlord pursuant to the terms of this Lease  Any sum other than Basic
Rent, shall be computed on the basis of the average monthly amount accruing dunng the twenty four (24) month
period immedsately pnor 1o default, except that if 1t becomes necessary to compute such rental before the twenty four
(24) month peniod has occurred then the computation shall be on the basis of the average monthly amount dunng
the shorter peniod  As used n subparagraphs (1) and (2) above the "worth af the ume of award shall be computed
by allowng interest at the rate of ten percent (10%) per annum  As used in subparagraph (3) above the worth at
the ime of award" shall be computed by discounting the amount at the discount rate of the Federal Reserve Bank of

San Francisco at the ume of award plus one percent (1%)

(1) Landlord may elect not to terminate Tenants nght to possession of the Premises 1n
whuch event Landlord may continue to enforce all of its nghts and remedies under this Lease including the nght to
collect all rent as it becomes due Efforts by the Landlord to maintain preserve or relet the Premises or the
appointment of a recerver (o protect the Landlord s interests under this Lease shall not constitute a termination of the
Tenant's nght to possession of the Premuses In the event that Landlord elects 10 avail itselt of the remedy provided
by this subsection (1) Landlord shall not unreasonably withhold its consent to an assignment or subleting of the
Premises subject to the reasonable standards for Landlord s consent as are contuned in this Lease

(b) Landlord shall be under no obligation Lo observe or perform any covenant of this Lease on its
part to be observed or performed which accrues after the date of any default by Tenant unless and untl the default 1s
cured by Tenant, 1t being understood and agreed that the performance by Landlord of its obhigations under this Lease
are expressly condiioned upon Tenant s full and umely performance of its obligations under this Lease  The vanous
nghts and remedies reserved to Landlord in this Lease or otherwise shall be cumulative and excepl as otherwise
provided by California law Landlord may pursue any or all of its nghts and remedies at the same ime

(¢} No delay or omssion of Landlord Lo exercise any nght or remedy shall be construed as a waiver
of the nght or remedy or of any default by Tenant The acceptance by Landlord of rent shall not be a (1) warver of
any preceding breach or default by Tenant of any provision of this Lease other than the failure of Tenant to pay the
particular rent accepted regardless of Landiord's knowledge of the preceding breach or default at the ume of acceptance
of rent, or (1) a waiver of Landiord s nght 1o exercise any remedy available to Landlord by virtue of the breach or
default. The acceptance of any payment from a debtor 1n possession a trusiee a recerver or any other person acting
on behalf of Tenant or Tenant s estate shall not waive or cure a default under Section 14 1 No payment by Tenant
or receipt by Landlord of a lesser amount than the rent required by this Lease shall be deemed to be other than a
partial payment on account of the earliest due stipulated rent nor shall any endorsement or statement on any chech or
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letter be deemed an accord and satisfaction and Landlord shall accept the check or payment without prejudice to
Landlord's nght to recover the balance of the rent or pursue any other remedy available to it. No act or thing done by
Landlord or Landlord s agents dunng the Term shall be deemed an acceptance of a surender of the Premises and no
agreement to accept a surrender shall be valid unless in wning and signed by Landlord. No employee of Landlord or
of Lapdlord s agents shall have any power lo accept the keys to the Premuses pnior to the termination of this Lease
and the dehivery of the keys to any employee shall not operate as a termination of the Lease or a surrender of the

Premises
SECTION 143 LATE PAYMENTS

(a) Any rent due under this Lease that 1s not recetved by Landlord within five (5) days of the date
when due shall bear interest at the lesser of (1) twelve percent (12%) per annum or (u) the maximum rate permitied
,by law which interest shall accrue from the date due vnul fully pasd The payment of inierest shall not cure any
default by Tenant under this Lease. In addibon Tenant acknowledges that the late payment by Tenant to Landlord of
rent will cause Landlord to incur costs not contemplated by this Lease the exact amount of which will be extremely
difficult and impracticable to ascertain  Those costs may include but are not imited to administrauve processing
and accounting charges and late charges which may be imposed on Landlord by the terms of any ground lease
mortgage or trust deed covenng the Premises  Accordingly if any rent due from Tenant shall not be received by
Landlord or Landlord s designee within five (5) days after the date due then Tenant shall pay to Landlord 1n addiuon
1o the interest provided above a late charge 1n a sum equal to the greater of five percent (5%) of the amount overdue
or Two Hundred Fifty Dollars ($250 00) for each delinquent payment. Acceptance of a late charge by Landlord shall
not constitute a waiver of Tenants default with respect to the overdue amount, nor shall 1t prevent Landlord from

exercising any of ats other nghts and remedies

(b) Following each second consecutive installment of rent that 1s not paid withun five (5) days
following nouce of nonpayment from Landlord Landlord shall have the option (1) to require that beginning with the
first payment of rent next due rent shall no longer be paid in monthly installments but shall be payable quarterly
three (3) months in advance and/or {u) to requure that Tenant increase the amount, if any of the Secunity Deposit by
one hundred percent (100%) Should Tenant deliver to Landlord at any time during the Term two (2) or more
wnsufficient checks the Landlord may require that all monies then and thereafter due from Tenan( be paid to Landlord

by cashier s check

SECTION 144, RIGHT OF LANDLORD TO PERFORM. All covenants and agre ts to
lbc performed by Tenant under this Lease shall except as otherwise expressly provided herein be performed at
Tenants sole cost and expense and without any abatement of rent or nght of set-off If Tenant fails to pay any sum
of money other than rent or fails to perform any other act on its part 1o be performed under this Lease and the
failure continues beyond any applicable grace period set forth in Section 14 1 then in addition 1o any other available
remedies Landiord may at sts election make the payment or perform the other act on Tenant s part. Landlords
election to make the payment or perform the act on Tenant s part shall not give nise Lo any responsthinty of Landlord
to continue making the same or similar payments or performing the same or similar acts Tenant shall promptly
upon demand by Landlord reimburse Landlord for all sums paid by Landlord and all necessary incidental costs
together with interest at the Jesser of (1) twelve percent (12%) per annum or (11) the maximum rate permitted by law
which interest shall accrue from the date of the payment by Landlord unul fully pard Landlord shall have the same
nghts and remedies 1f Tenant fails to pay those amounts as Landlord would have in the event of a default by Tenan{

n the payment of rent,

SECTION 1435 DEFAULT BY LANDLORD Landlord shall not be deemed to be in default in
the performance of any obligation under this Lease unless and unul it has faled to perform the obhigation within
tharty (30) days afier wnitien notice by Tenant to Landlord specifying in reasonable detail the nature and extent of the
fatlure provided however that if the nature of Landlord s obligation 1s such that more than thurty (30) days are
required for 1ts performance then Landlord shal) not be decmed to be n default 1f 1t commences performance within
the thirty (30) day penod and thereafler diligently pursues the cure to completion

SECTION 146 EXPENSES AND LEGAL FEES All sums reasonably incurred by Landlord
in connection with any event of defauit bv Tenant under this Lease or holding over of possession by Tenant after the
expuration or earhier termination of this Lease including without hmitation all reasonable costs expenses and actual
out-of pockel accountants appraisers attomeys and other professional fees and any collection agency or other
collection charges shall be duc and payable by Tenant to Landlord on demand and shall bear nterest at the rate of
ten percent (10%) per annum  Should either Landlord or Tenant bring any action 1n connection with this Lease the
prevailing party shall be entitled 1o recover as a part of the action its reasonable attorneys fees and all other costs
The prevating panty for the purpose of this paragraph shall be determined by the tner of the facts

SECTION 147 WAIVER OF JURY TRIAL LANDLORD AND TENANT EACH
ACKNOWLEDGES THAT IT IS AWARE OF AND HAS HAD THE ADVICE OF COUNSEL
OF ITS CHOICE WITH RESPECT TO ITS RIGHTS TO TRIAL BY JURY, AND EACH
PARTY DOES HEREBY EXPRESSLY AND KNOWINGLY WAIVE AND RELEASE ALL
SUCH RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER
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(AND/OR AGAINST ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR
SUBSIDIARY OR AFFILIATED ENTITIES) ON ANY MATTERS WHATSOEVER ARISING
OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE, TENANT'S USE OR
OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM OF INJURY OR DAMAGE
+

SECTION 148 SATI(SFACTION OF JUCGMENT The respective obligations of Landlord
and Tenant do not constitute the personal ohligations of the individual pariners trustees directors officers or
shareholders of Landlord or Tenant, as the case may be or any constituent partners  Should Tenant recover a money
judgment aganst Landlord, such judgment shall be satisfied only out of the proceeds of sale recerved upon execution
of such judgment and levied thereon aganst the nght title and interest of Landlord in the Project and out of the rent
or other income from such property receivable by Landlord or out of consideration received by Landiord from the sale
or other disposiion of all or any part of Landlords nght utle or interest in the Project and no action for any
deficiency may be sought or obtained by Tenant

SECTION 149 LIMITATION OF ACTIONS AGAINST LANDLORD Any clam
demand or nght of any kind by Tenant which 1s based upon or anses in connection with this Lease shall be barred
unless Tenant commences an action thereon within mine (9) months after the date that the act omission event or
default upon which the clam demand or nght anses has occurred

ARTICLE XV END OF TERM

SECTION 151 HOLDING OVER This Lease shall terminate without further notice upon the
expiration of the Term and any holding over by Tenant after the expiration shall not constitute a renewal or
extension of this Lease or give Tenant any nghts under this Lease except when in wnting signed by both parties
If Tenant holds over for any penod after the expiration (or carlier termination) of the Term without the pnior wnitten
consent of Landlord such possession shall consttute a tenancy at sufferance only such holding over with the pnor
wnitten consent of Landiord shall constitute 2 month to month tenancy commencing on the first (1st) day following
the termination of this Lease In either of such events possession shall be subject to all of the terms of this Lease

lcxccpt that the monthly Basic Rent shall be the greater of (a) one hundred fifty percent (150%) of the Basic Rent for
the month immedsately preceding the date of termination or (b) the then currently scheduled Basic Rent for
comparable space 1n the Bullding  If Tenant fals to surrender the Premises upon the expiration of this Lease despite
demand to do so by Landlord Tenant shall indemnify and hold Landlord harmless from all loss or hability including
without limitation any claims made vy any succeeding tenant relating to such failure to surrender Acceptance by
Landlord of rent after the termination shall not constitute a consent (o a holdover or result in a renewal of this Lease
The foregoing provisions of this Section are in addition to and do not affect Landlord s nght of re-entry or any other

nghts of Landlord under this Lease or at law

SECTION 152 MERGER ON TERMINATION The voluntary or other surrender of this
Lease by Tenant or a mutual termination of this Lease shall terminate any or all exisung subleases unless
Landlord at 1ts option elects 1n wniting to treat the surrender or lermination as an assignment to it of any or all

subleases affecting the Premuses

SECTION 153 SURRENDER OF PREMISES, REMOVAL OF PROPERTY Upon
the Expiration Date or upon any earher termination of this Lease Tenant shall quit and surrender possession of the
Premuses 1o Landlord 1n as good order condition and repair as when recetved or as hereafter may be improved by
Landlord or Tenant, reasonable wear and tear and repairs which are Landlord s obligation excepted and shall without
expense to Landlord remove or cause to be removed from the Premises all personal property and debns except for
any items that Landlord may by wntten authonzation allow to remain  Tenant shall repair all damage (o the
Premises resulting from the removal which reparr shall include the patching and filling of holes and repair of
structural damage provided that Landlord may instead elect to repawr any structural damage at Tenant s expense If
Tenant shall fad to comply with the provisions of this Section Landlord may effect the removal and/or make any
repawrs and the cost to Landlord shall be additsonal rent payable by Tenant upon demand  1f Tenant fals to remove
Tenant's personal property from the Premises upon the expiration of the Term Landlord may remove store dispose
of and/or retain such personal property at Landlord s option 1n accordance with then applicable laws all at the
expense of Tenant If requested by Landlord Tenant shall execule acknowledge and deliver to Landlord an
nstrument 10 wnting releasing and quitclaiming to Landlord all nght utle and interest of Tenant in the Premuses

ARTICLE XVI PAYMENTS AND NOTICES

All sums payable by Tenant to Landlord shall be paid without deduction or offset in lawful money of the
Unuted States to Landlord at is address set forth 1n Item 12 of the Basic Lease Provisions or at any other place as
Landiord may designate in wniting  Unless this Lease expressly provides otherwise as for example in the payment

lof rent pursuant to Section 4 1 all payments shali be due and payable within five (S) days after wntten demand  All
payments requaning proration shall be prorated on the basis of a thirty (30) day month and a three hundred sixty (360)
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day year Any notice clection demand consent, approval or other communication to be given r other document to
be delivered by either party to the other may be delivered mn person or by couner or overnight delivery service to the
other party, or may be deposited 1n the United States mail duly registered or cernfied, postage prepaid retum recespt
In:quesled and addressed to the other party at the address set forth 1n Item 12 of the Basic Lease Provisions or may be
delivered by telegram telex or telecopy provided that receipt thereof 1s telephonucally confirmed  Either party may
by wnitten notice to the other served in the manner provided in this Arucle designate a different address If any
Inouce or other document 15 sent by mail 1t shall be deemed served or delivered two (2) business days after mailing
If more than one person or entity 1s named as Tenant under this Lease service of any notice upon any one of them

shall be deemed as service upon all of them

ARTICLE XVI1 RULES AND REGULATIONS

Tenant agrees to observe faithfully and comply strctly with the Rules and Regulations attached as Exhibit E
and any reasonable and nondiscnminatory amendments modifications and/or additions as may be adopled and
published by wnitten notice to tenants by Landlord for the safety care secunty good order or cleanliness of the
Preruses Building Project and Common Areas Landlord shall not be hable to Tenant for any violation of the
Rules and Regulations or the breach of any covenant or condition in any lease by any other tenant or such tenant s
agents, employees contractors guests or invitees  One or more waivers by Landlord of any breach of the Rules and
Regulations by Tenant or by any other tenant(s) shall not be a waiver of any subsequent breach of that rule or any

Iother Tenant s falure 1o keep and observe the Rules and Regulations following nouce from Landlord shall
consfitute a default under this Lease In the case of any conflict between the Rules and Regulations and this Lease

this Lease shall be controlling

ARTICLE XVIII BROKER'S COMMISSION

The parties recognize as the broker(s) who negouated this Lease the firm(s) 1f any whose name(s) 1s (are) stated

in Item 10 of the Basic Lease Provisions and agree that Landlord shall be responsible for the psyment of brokerage

Icomm:sslons to those broker(s) Tenant warrants that it has had no dealings with any other real estate broker or
agent in connection with the negotiation of this Lease and Tenant agrees to indemnify and hold Landlord harmless

from any cost expense or hability (including reasonable attorneys fees) for any compensation commissions or

charges clamed by any other real estate broker or agent employed or cluming to represent or to have been employed

by Tenant 1n connection with the negotation of this Lease The foregoing agreement shall survive the termination

of this Lease If Tenant fails to take possession of the Premises or if this Lease otherwise terminates prior to the

Expiration Date as the result of failure of performance by Tenant Landiord shall be entitled to recover from Tenant

the unamortized portion of any brokerage commission funded by Landlord in addition to any other damages to which

Landlord may be entitled

ARTICLE XIX TRANSFER OF LANDLORD'S INTEREST

In the event of any transfer of Landlord s interest 1n the Premuses the transferor shall be automatically relieved
of all obligations on the part of Landlord accruing under this Lease from and afier the date of the transfer provided
that any funds held by the transferor in which Tenant has an interest shall be tumed over subject to that interest to
the transferee and Tenant 1s noufied of the transfer as required by law No holder of a mortgage and/or deed of trust to
which this Lease 1s or may be subordinate and no Inndlord under a so-called sale leaseback shall be responsible 1n
connection with the Secunty Deposit unless the mortgagee or holder of the deed of trust or the landlord actually
receives the Secunity Deposit It 1s intended that the covenants and obligations contned in this Lease on the part of
Landlord shall subject to the foregoing be binding on Landlord its successors and assigns only duning and 1n
respect ta thewr respective successive penods of ownership

ARTICLE XX INTERPRETATION

SECTION 201 GENDER AND NUMBER Whenever the context of this Lease requires the
words "Landlord" and "Tenant” shall include the plural as well as the singular and words used 1n nieuter masculine or
feminune genders shall include the others

SECTION 20.2 HEADINGS The captions and headings of the articles and sections of this Lease
are for convemence only arc not a part of this Lease and shall have no effect upon its construction or interpretation

SECTION 203 JOINT AND SCVERAL LIABILITY If more than one person or enlity 1s
named as Tenant, the obligations imposed upon each shall be joint and several and the act of or notice from or
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notice or refund to or the signature of any one or more of them shall be binding on all of them with respect to the
tenancy of this Lease ncluding but not hmited to any renewal extension lermination or modification of this

Lease

+ SECTION 204 SUCCESSORS Subject to Arucles IX and XIX all nghts and liabihues given
to or imposed upon Landlord and Tenant shall extend lo and bind their respective hewrs executors administrators
successors and assigns Nothing contained 1n this Section s intended or shall be construed 10 grant to any person
other than Landlord and Tenant and thewr successors and assigns any nghts or remedies under this Lease

SECTION 205 TIME OF ESSENCE Time 1s of the essence with respect to the performance of
every provision of this Lease

SECTION 206 CONTROLLING LAW This Lease shall be governed by and interpreted n
accordance with the laws of the State of California

SECTION 207 SFVERABILITY If any term or provision of this Lease the deletion of which
would not adversely affect the receipt of any matenal benefit by erther party or the deletion of which 1s consented to
by the party adverscly affected shall be held mvalid or unenforceabie to any extent, the
remainder of this Lease shall not be affected and each term and provision of this Lease shall be vahd and enforceable

to the fullest extent permitied by law

SECTION 208 WAIVER AND CUMULATIVE REMEDIES One or more waivers by
“Landlord or Tenant of any breach of any term covenant or condition contamned n this Lease shall not be a waiver of
any subsequent breach of the same or any other terin covenant or condition  Consent to any act by one of the
parties shall not be deemed to render unnecessary the obtuining of that party s consent to any subsequent act No
breach by Tenant of this Lease shall be deemed to have been waived by Landlord unless the warver 1s 1n a wnting
signed by Landlord  The nghts and remedies of Landlord under this Lease shall be cumulative and 1n addinion to any
and all other nghts and remedies which Landiord may have

SECTION 209 INABILITY TO PERFORM In the event that either party shall be delayed or
hindered 1n or prevented from the performance of any work or in performing any act required under this Lease by
reason of any cause beyond the reasonable control of that party then the performance of the work or the doing of the
act shall be excused for the penod of the delay and the time for performance shall be extended for a penod equivalent
to the peniod of the delay The provisions of this Section shall not operate to excuse Tenant from the prompt
payment of rent or from the imely performance of any other abligation under this Lease within Tenant s reasonable

control

SECTION 2010 ENTIRE AGREEMENT This Lease and 1ts exhibits and other attachments
cover 1n full each and every agreement of every kind between the parties concerming the Premises the Building and
the Project and all preliminary negotiations oral agreements understandings and/or practices except those contained
n thus Lease are superseded and of no further effect. Tenant waives its nghts to rely on any representations or
promises made by Landlord or others which are not contained n this Lease  No verbal agreement or imphed
covenant shall be held to modify the provisions of this Lease any statute law or custom to the contrary

notwithstanding

SECTION 2011 QUIET ENJOYMENT Upon the observance and performance of all the
covenants terms and conditions on Tenant s part 10 be observed and performed and subject to the other provisions of
this Lease Tenant shal’ peaceably and quietly hold and enjoy the Premises and the other nghts granted o Tenant
hereunder for the Term without hindrance or interruption by Landlord or any other person claiming by or through

Landlord.

SECTION 2012 SURVIVAL Al covenants of Landlord or Tenant which reasonably would be
intended 1o survive the expiration or sooner termnation of this Lease including without himitation any warranty or
indemnr*y hereunder shall so survive and continue to be binding upon and inure to the benefit of the respective

parties and their successors and assigns

ARTICLE XXI EXECUTION AND RECORDING

SECTION 211 COUNTERPARTS This Lease may be executed in one or more counterparts
each of which shall constitute an onginal and all of which shali be onc and the same agreement

SECTION 212 CORPORATE AND PARTNERSHIP AUTHORITY 1If Tenant s a
corpocation or partnership each individual executing this Lease on behalf of the corporation or partnership represents
and warrants that he is duly authonzed to execute and deliver this Lease on behalf of the corporation or partnership
and that this Lease 1s binding upon the corporation or partnership in accordance with its terms  Tenant shall at
Landlord s request, dehiver a certified copy of its board of directors resolution or parinership agreement or ceruficate
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authonzing or evidencing the execution of this Lease

SECTION 213 EXECUTION OF LEASE, NO OPTION OR OFFER The submission of
this Lease to Tenant shall be for examination purposes only and shall not constitute an offer to or option for Tenant
to lease the Premises Execution of this Lease by Tenant and its retwn to Landlord shall not be binding upon
Landiord notwithstanding any ume interval untl Landlord has in fact executed and delivered this Lease to Tenant, 1t
being intended that this Lease shall only U'ecome effective upon execution by Landlord and delivery of a fully

executed counterpart to Tenant.

SECTION 214 RECORDING Tenant shall not record this Lease without the prior written
consent of Landlord Tenant, upon the request of Landlord shall execute and acknowledge a short form

memorandum of this Lease for recording purposes

SECTION 215 AMENDMENTS No amendment or termination of this Lease shall be effective
uniess 1n wnung signed by authonzed signatones of Tenant and Landlord or by their respective successors in
interest. No actions policies oral or informal arrangements business dealings or other course of conduct by or
between the parties shall be deemed to modify this Lease in any respect

SECTION 216 EXECUTED COPY Any fully executed photocopy or similar reproduction of
this Lease shall be deemed an onginal for all purposes

SECTION 217 ATTACHMENTS Al exhibits amendments nders and addenda attached to this
Lease are hereby incorporated into and made 2 part of this Lease

ARTICLE XXII MISCELLANEOUS

SECTION 221 NONDISCLOSURE OF LEASE TERMS Tenant acknowledges and agrees
that the terms of this Lease are confidential and constitute propnetary nformabion of Landlord Disclosure of the
terms could adversely affect the ability of Landlord to negotiate other leases and imparr Landlord s relationship with
other tenants  Accordingly Tenant agrees that it, and sts partners officers directors employees and attorneys shall
not ntentionally and voluntanly disclose the terms and conditions of this Lease to any other tenant or apparent

Iprospectxvc tenant of the Building or Project without the pnor wntten consent of Landlord provided however that
Tenant may disclose the terms to prospective subtenants or assignees under this Lease

SECTION 222 GUARANTY As a condition to the execution of this Leasz by Landlord the
obligations covenants and performance of the Tenant as herein provided shall be guaranteed 0 wnting by the
Guarantor(s) listed 1n Item 7 of the Basic Lease Provisions if any on a form of guaranty provided by Landlord

SECTION 223 CHANGES REQUESTED BY LENDER If in connection with obtaining
financing for the Project the lender shall request reasonable modifications n this Lease as a condition to the
financing Tenant wall not unreasonably withhold or delay its consent provided that the modifications do not
matenally wncrease the obligations of Tenant matenally decrease Tenant s nights hereunder or matenially and

adversely affect the leasehold interest created by this Lease

SECTION 224 MORTGAGEE PROTECTION No act or failure to act on the part of Landlord
which would otherwise entitle Tenant to be rehieved of its obligations hereunder or to terminate this Lease shall
result tn such a release or termination unless (a) Tenant has given notice by registered or certified mail 1o any
beneficiary of a deed of trust or mortgage covenng the Building whose address has been furmished to Tenant in
wniting and (b) such beneficiary 1s afforded a reasonable opportunity to cure the default by Landlord (which tn no
event shall be less than thuty (30) days) wmcluding if necessary to effect the cure time (o oblain possession of Lhe
Building by power of sale or judicial foreclosure provided that such foreclosure remedy 15 diligently pursued Tenant
agrees that each beneficiary of a deed of trust or mortgage covering the Burlding 1s an cxpress third party beneficiary
hereof Tenant shall have no nght or claum for the collgction of any deposit from such beneficiary or from any
purchaser at a foreclosure sale unless such beneficiary or purchaser shall have actally received and not refunded the
deposit, and Tenant shall comply with any wnitten directions by any beneficary to pay rent due herzunder directly lo
such beneficiary without determining whether an event of default exists under such beneficiary s deed of trust.

SECTION 225 COVENANTS AND CONDITIONS All of the provisions ol this Lease shall
be construed to be conditions as well as covenants as though the words specifically expressing or imparting
covenants and conditions were used 1n each separate provision

SECTION 226 SECURITY MEASURES Tenant hereby acknowledges that Landiord shall have
no obligation whatsoever to provide guard service or other secunty measures for the benefit of the Premises or the
Project. Tenant assumes all responsibility for the protection of Tenant 1ts agents invitees and property from acts of
third parties  Nothing herein contauned shall prevent Landlord at its sole option from providing secunity protection
for the Project or any part thereol in which event the cost thereof shall be included within the defimtion of Project
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Costs

SECTION 227 COMMUNICATIONS EQUIPMENT Landlord hereby grants to Tenant a
License (the *License™) to install mantain and operate on the roof of the Building at a location designated by
|Landlor® and reasonably acceptable to Tenant (* Licensed Area™) not more than one (1) global posiioning satellite”
antenna (* Antenna”) 1n accordance with and subject to the following terms and conditions

(1) Tenant shall not be obligated to pay any hicense fee for the use of the Licensed Area pursuant to
thus Section 22 7 dunng the Term of this Lease

(2) Landlord reserves the nght upon reasonable pnior written notice to Tenant to requure either (a) the
relocation of all equipment installed by Tenant to another location on the roof of the Building reasonably designated
by Landlord, or (b) the removal of any and all o° such equipment should Landlord reasonably determine that its
presence results 1n matenal damage to the Building uniess Tenant makes satisfactory arrangements (o protect

Landlord therefrom
(3) The term of the License shall be coterminous with this Lease

(4) Tenant shall use the Licensed Area for the installation operation repair replacement and
maintenance of the Antenna (of which the height, appearance and installation procedures must be approved tn wnting
by Landlord which approval shall not be unreasonably withheld delayed or conditioned) and the necessary
mechameal and electrical equipment to service savd Antenna Tenant may have access 10 the Licensed Area for such
uses twenty-four (24) hours per day seven (7) days per weeh and shall reimburse Landlord for any reasonable out of
pocket expenses incurred by Landlord 1n connection therewith

(5) Duning the term of the License the Licensed Area and all equipment placed and maintained
thereon shall be used by Tenant for the use specified and for no other use or purpose  Tenant shall not use or permit
any other person to use the Licensed Area or any part thereof for any purposes tending to injure the reputation
thereof or for any improper or offensive use or to consutute a nutsance and Tenant shall at all imes conform to and
cause all persons using any part of the Licensed Area to comply with all public laws ordinances and regulations
from tme to ime applicable thereto and to all operations thereon,

(6) Tenant shall require its employees when using the Licensed Area, to stay within the immediate
vicsnity thereof In addition in the event a cabie television system 1s operating 1n the area Tenant shall at all umes
during the term of the License conduct its operations so as to ensure that the cable television system shall not be
subjected to harmful interference as a result of such operations by Tenant  Upon notification from Landlord of any
such interference Tenant agrees to immedately take the necessary steps to correct such situation and Tenant s
fature to do so shall be deemed a default under the terms of ths Lease

(7} During the term of the License Tenant shall comply with any standards promulgated by
applicable governmental authonties or otherwise reasonably established by Landlord regarding the generation of
electromagnetic fields Should Landlord determine tn good faith at any tme that the Antenna poses a health or safety
hazard to occupants of the Building Landiord ma, require Tenant to make arrangements satisfactory to Landiord to
mitigate such hazard or 1f Tenant either fails or 1s unable to make such satisfactory arrangements to remove the
Antenna. Any claim or hability resulting from the use of the Antenna shall be subject to the indemmification

obligation as set forth in subsection (9) below

(8) Upon the expiration or sooner termination of the Lease Tenant shall remove the Antenna and all
other equipment installed by it and shall restore the Licensed Area and all other areas affected by such removal 10 1ts
onginal condition reasonable wear and tear excepted all at its sole cost and expense

(9) Without limiting the scope of such provisions the provisions of Sections 103 (Tenant s
Indemmity) and 10 4 (Landlord s Nonhability) shall apply to Tenant s use of the Licensed Area including any
property placed and/or used by Tenant thereon In addiion Tenant agrees to reimburse Landlord for the cost 6f
repaining any damage to the Building caused by the exercise of Tenant s nghts ynder this Section 22 7

(10) Tenant shall not permat to be enforced against the Licensel Arca any mechanics  matenalmen s
contractors or other biens ansing from or any clasms for damage growing out of any work of installation repaw or
alteration as authonzed n this Section 22 7 or otherwise ansing (except from the actions of Landlord) and Tenant
shall pay or cause to be paid (or post proper bond for defense and removal thereof) all of said liens and claims before
any action 1s brought to enforce the same agamnst Landlord or the Licensed Area, and Tenant agrees (o indemnify and
hold Landlord and the Licensed Area free and harmless from all hability for any and all such liens and claims and all
costs and expenses in connection therewith

(11) Dunng the term of the License Landlord shall pay all taxes attnbutable to the Buiding of which
the Licensed Area 1s a part and Tenant shall pay all txes atinbutable to the Antenna and other equipment owned and

nstatled by Tenant
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(12) The License shall not be assignabie 1n whole or in part 2nd any other attempted assignment
thercof without the consent of Landlord shall immediately terminate the License Notwithstanding the foregoing
Landlord s consent shall not be requured with respect to an assignment of the License made in connection with an
assignment of this Lease permitted 1o be made without Landlord s consent pursuant to Secton 9 4 above

*

(13) Dunng the term of the License Tenant shall cause the commercial general liabiity nsurance to

be maintained by Tenant pursuant to Eshibit D attached to this Lease to include coverage with respect (o the
operations of or on behalf of Tenant 1n connection with this Section 227 A certsficate of the Insurer certifying

LANDLORD TENANT

ALLEGIANCE TELECOM, INC ,
a Delaware corporation

R Gt

f \J
Name e E Kode —_—
Tatle Semior Vice President

B,fqu JHUL ] _

Robert E Williams, Jr , Mark B Tresnowsk —_—
President, Irvine Industrial Compyny, Sentor Vice President

2 Division of The Irvine Company & Corporate General Counsel

|THE IRVINE cOMPANY

AMLLEGIAN.DOC 27 10/29/96
August 10 1999

s emmtmaeins i nfiornnsr b e



LLa GL9
4../\—
amno e 3
M -
daq0’

s,

e

.a..l..—lz@

EXIIIBIT A

- —————— ~ e~




EXHIBIT B
THE IRVINE COMPANY INVESTMENT PROPERTIES GROUP

HAZARDOUS MATERIAL SURVEY FORM

The purpose of this form 1s to obtamn information regarding the use of hazardous substances on Invesiment

Properues Group (' IPG™) property Prospective tenants and contractors should answer the questions in hight of therr
proposed activities on the premises  Existing tenants and contractors should answer the questions as they relate to
ongoing acuvitics on the premises and should update any informauon previously submitied

If additional space 1s needed 10 answer the questions you may attach separate sheets of paper to this form

When compiceted the form should be sent to the following address

INSIGNIA COMMERCIAL GROUP INC
1 Ada Sune 270
Irvine CA 92618

Your cooperation in this matier 1s appreciated If you have any questions please call your property

manager at (714) 7534744 for assistance

GENERAL INFORMATION

Name of Responding Company
Check all that apply Tenant ( ) Contmctor { )
Prospectve ( ) Existing ( )

Mailing Address
Contact Person & Tilie
Telephone Number- ( )

Current TIC Tenani(s),

Address of Lease Premises
Length of Lease or Contract Term

Prospective TIC Tenant(s),

Address of Proposed Lease Premises

Address of Current Operations

Describe the proposed operauons to tahe place on the property including pnncipal products manufactured or
services (o be conducted Existing tenants and coniriciors should descnbe any proposed changes to ongoing

operations

HAZARDQUS MATERIALS For the purposes of this Survey Form the lerm  hazardous matenal”™

2
means any raw matenal product or agent considered hazardous under any state or federal law  The term does
not include wastes which are intended to be discarded
2] Will any hazardous matenals be used or stored on site”
Chemical Products Yes ( ) No ()
Biological Hazards/
Infectious Wastes Yes ( ) No ()
Radioacuve Matenals Yes ( ) No ( )
Petroleum Products Yes { ) No ( )
22 List any hazardous matenals to be used or stored the quantities that will be on site at any given
AAMULT! B.DOC 1
October 7 1998
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time and the location and method of storage (e g boltles in storage close! on the premises)

Lecaton and Method

Hazardous Matenals of Storage Quantuy

+

23 Is any underground storage of hazardous matenals proposed or currently conducted on the premises?
Yes ( ) No ( }
If yes descnbe the matenals 10 be stored and the size and construction of the tank Attach copies
of any permits obtained for the underground storage of such substances

3 HAZARDQUS WASTE For the purposes of this Survey Form the term  hazardous waste™ means any

waste (including biological infectious or radioactive wasle) considered hazardous under any state or federal
law and which 1s intended to be discarded

31

32

33

34

41

42

AAMULTI B.DOC
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List any hazardous waste generated or to be generated on the premises and indicate the quantity
generated on a monthly basis

Locaton and Method
HazardousWaste = =~ of Storage Pnorto Quantity
Disposal

Descnbe the method(s) of disposal (including recycling) for each waste  Indicate where and how
ofien disposal will take place

Locaton of Dispasal
Hazardous Materials Sue Disposal Method

Is any treatment or processing of hazardous infecuons or radioaclive wastes currently conducted or
proposed to be conducted on the premuse? Yes () No ()

If yes please descnbe any existing or proposed treatmen! methods

Attach copies of any hazardous waste permits or hicenses 1ssued 1o your company with respect lo
ils operations on the premises

Dunng the past year have any spills or releases of hazardous matenals occurred on the premises?
Yes ( ) No ( )

If so please describe the spill and attach the results of any testing conducicd to determine the
extent of such spills

Were any agencies notified 10 connection with such spills?  Yes () No ()

If so attach copies of any spill reports or other correspondence with regulatory agencies



43

Were any clean up actions undertaken in connection with the spills?
Yes ( ) No ()

1l so bnefly descnbe the actions taken  Attach copies of any clearance letters obtauned from any
regulatory agencies involved and the results of any final soil or groundwater sampling done upon
completion of the clean up work

5 WASTEWATER TREATMENT/DISCHARGE
51 Do you discharge industnal wastewater lo
storm dram? sewer?
surface waler? no wndustnal discharge
52 Is your industnal wastewaler treated before discharge” Yes () No ()
If yes describe the type of treatment conducted
53 Attach copies of any wastewater discharge permits 1ssued 10 your company with respect Lo 1ts
operations on the premises
6 AIR DISCHARGES
61 Do you have any ar filtration systems or stacks that discharge into the ar?
Yes () Ne « )
62 Do you operale any equipment that require ‘ur emissions permits?
Yes ( ) No ( )
63 Attach copies of any ar discharge permils pertaiming to these operations
7 HAZARDOUS MATERIALS DISCLOSURES
71 Does your company handle an aggregate of at least 500 pounds 55 gallons or 200 cubic fect of
hazardous matenal at any given ime”?  Yes () No ( )
72 Has your company prepared a Hazardous Matenals Disclosure  Chemucal Inventory and Business
Emecrgency Plan or stmilar disclosure document pursuant to state or county requirements?  Yes
( ) No ()
If so attach a copy
73 Are any of the chemicals used n your operations regulated under Proposion 657
If so descnbe the procedures followed to comply with these requirements
74 Is your company subject 10 OSHA Hazard Communication Standard Requirements?

Yes ( ) No ( )

If sa descnibe the procedures followed to comply with these requirements

8 ANTMAL TESTING

81
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Docs your company bring or intend to bring live animals onto the premises for research or
development purposes?” Yes () No ()

- e e e At Sy ok ot Bt




+82

9
91
92
93
94
AAMULT] B.DOC

Oaober 7 1998

-~

If so descnbe the activity

Does your company bnng or intend to bring animal body parts or bodily Nuids onto the premises
for research or development purposes? Yes ( ) No ( )

Il so describe the activity

ENFORCEMENT ACTIONS, COMPLAINTS

Has your company ever been subject to any agency enforcement acbons administrative orders
lawsuits or consen( orders/decrees regarding environmental comphance or health and safety?

Yes ( ) No ( )

If so descnbe the acuons and any conlinutng obligations imposed as a result of these actions

Has your company ever received any request for information notice of violation or demand letier
complunt or inquiry regarding environmental comphance or health and safety?
Yes ( ) No ( )

Has an environmental audit ever been conducted which concerned operations or activities on
prermises occupied by you? Yes () No ()

If you answered yes™ Lo any questions in this section descrnibe the environmental action or
complant and any conunuing compliance obligation imposed as a resull of the same

By

Name

Title

Date
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SUNNYVALE LEASES

EXHIBITC

HAZARDOUS MATERIALS DISCLOSURE

Tenant acknowledges the following disclosures by Landlord wath respect to Hazardous Matenals at the Premises
Tenant agrees to comply with the precautionary requirements and other provisions set forth below that are
associated with these Hazardous Matenals

)]

@

1©)]

Portions of the structures on the Premises may contain asbestos-containing
matenals Accordingly Tenant agrees that i1t will not make any repairs or
alterations to the structures on the Premuses (a) without inquiring from Landlord
whether Tenant s planned repairs or alterations are Iikely to disturb asbestos
containing matenals in the structures and (b) if in Landlord s judgment the
planned reparrs or alterations wall disturb (he asbestos-containing judgment the
planned repairs or alterations will disturb the asbestos-containing matenals
without secuning Landlord s pnor consent to the repairs or alterations

Portions of the groundwater tn the City of Sunnyvale contain volatile organic
compounds and/or solvents These substances may be present in the
groundwater beneath the Premises

Landiord 1s unaware of any practical impediment to the use or occupancy of the
Premuses as a result of the presence of these substances in the groundwater

Tenant agrees that 1ts exemption in Section 5 3(f) of the Lease from liability or
responsibihty with respect (o the Hazardous Matenals descnibed 1n this Exhibit
C shall not extend to any such Hazardous Matenais whose presence was caused
or knowingly permitted by Tenant, its agents employees contractors lcensees

or invitees

TI\TICED QADND ITO\VM/DED DN\IATNEAD AACT ATV TV
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EXHIBIT D
TENANT'S INSURANCE

*The following standards for Tenant s insurance shall be 1n effect af the Buding Landlord reserves the nght
to adopt reasonable nondiscnminatory modifications and additions to those standards Tenant agrees to obtain and
present evidence to Landlord that it has fully comphed with the insurance requirements

1 Tenant shall at its sole cost and expense commencing on the date Tenant 1s given access to the
Premises for any purpose and dunng the entwre Term procure pay for and keep in full force and effect (1)
commercial general hability insurance with respect to the Premises and the operatons of or on behalf of Tenant 1n
on or about the Prenuses including but not Iimited to personal injury owned and nonowned automobule, blanket
contractual independent contractors broad form property damage (with an exception to any pollution exclusion with
respect to damage ansing out of heat, smoke or fumes from a hostle fire) firc and water legal iability products
habalsty (1f a product 1s sold from the Premises) hiquor law hability (if alcohohic beverages are sold served or
consumed within the Premises) and severability of interest which policy(ies) shall be written on an  occurrence
basis and for not less than the amount set forth 1n Item 13 of the Basic Lease Provisions with a combined single
limat (wiath a $50 000 mmimum Limut on fire legal liability) per occurrence for bodily injury death and property
damage lLiability or the current hmit of 'habihity camed by Tenant whichever is greater and subject to such

lnasonable increases 1 amounts as Landlord may reasonably determine from time to time (1) workers compensation
insurance coverage as required by law together with employers habihity insurance (in1) with respect to
improvements alterations and the like required or permutted to be made by Tenant under this Lease builders all-nsk
insurance 1n an amount equal to the replacement cost of the work, (1v) insurance against fire vandalism malicious
muschief and such other additonal perils as may be included n a standard "all nsk” form in general use 1n the county
in which the Premuses are situated insuning Tenant s leasehold improvements trade fixtures furnishings equipment
and 1tems of personal property of Tenant located n the Premises in an amount equal to not less than ninety percent
(90%) of ther actual replacement cost (with replacement cost endorsement) and (v) business interruption insurance
1n amounts satisfactory 10 cover one (1) year of joss In no event shall the limits of any policy be considered as

Iimiting the Liability of Tenant under this Lease

2 In the event Landlord consents to Tenant s use generation or storage of Hazardous Matenals on
under or about the Premises pursuant to Section 5 3 of this Lease Landlord shall have the continuing nght as a
condition to granting such consent to require Tenant, at Tenant s sole cost and expense to mamtain such insurance
relating to the use generation or storage of such Hazardous Matenals as Landlord may reasonably require provided
that the same 1s customary based on the nature of such use generation or storage

3 All policies of insurance required to be camed by Tenant pursuant to this Exhubit D contaning a
deductible exceeding Ten Thousand Dollars ($10 000 00) per occurrence must be approved in wnting by Landlord
pnor to the 1ssuance of such policy Tenant shall be solely responsible for the payment of all deductibles

4 All policaes of insurance required to be carned by Tenant pursuant to this Extutnt D shall be
written by responsible insurance companies authonized to do business 1n the State of Califorma and with a Bests
rating of not less than A" subject to final acceptance and approval by Landlord Any insurance required of Tenant
may be furmished by Tenant under any blanket policy camed by it or under a separate policy so long as (1) the
Premises are specifically covered (by nder endorsement or otherwise) (u) the imuts of the policy are applicable on a
"per location basis to the Premises and provide for restoration of the aggregate lumits and (u1) the policy otherwise
complies with the provisions of this Exibit D A true and exact copy of each paid up policy evidencing the
insurance (appropnately authenticated by the insurer) or a certificate of insurance certifying that the policy has been
1ssued, provides the coverage required by this Exlubit D and contains the required provisions shall be delivered to
Landlord pnior to the date Tenant 1s given the nght of possession of the Premises  Proper evidence of the renewal of
any wnsurance coverage shall also be delivered to Landlord not Jess than thurty (30) days pnior o the expuration of the
coverage Landlord may at any time and from time 10 tme 1nspect and/or copy any and all insurance policies

required by this Lease.

5 Each policy evidencing insurance required to be camned by Tenant pursuant to this Exiubit D shall
contain the following provistons and/or clauses satisfactory to Landlord (1) a provision that the policy and the
coverage provided shall be pnmary and that any coverage camed by Landlord shall be noncontnbutory with respect 1o
any pohicies camed by Tenant except as to workers compensation wnsurance (1) a provision including Landlord, the
Additonal Insureds identified 1n Item 11 of the Basic Lease Provisions and any other parties in 1nterest designated by
Laudlord as an additonal insured excepl as L0 workers compensation insurance (1) a waiver by the insurer of any
nght to subrogation aganst Landlord, 1ts agents employees contractors and representatives which anses or might
anse by reason of any payment under the policy or by reason of any act or omission of Landlord 1ts agents
[cmployecs contractors or representatives and (1v) a provision that the msurer will not cancel or matenally adversely

change the coverage pravided by the policy without first giving Landlord thuty (30) days pnor wnitten notice

6 In the event that Tenant fails to procure mantain and/or pay for at the tumes and for the durations
specified in this Exhibit D any insurance required by this Exiibyt D or fails to carry insurance required by any
governmental authority Landlord may at its election procure that insurance and pay the premiums 1n which event
Tenant shall repay Landlord all sums pad by Landlord together with interest at the maximum rale permitted by law
and any related costs or expenses incurred br Landlord within ten (10) days following Landlord s wnitten demand o

Tenant.
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EXHIRIT E
RULES AND REGULATIONS

r
This Exhibat sets forth the rules and regulations governing Tenant s use of the Premises leased to Tenant
pursuant to the terms covenants and conditions of the Lease to which this Exhibit 1s attached and theremn made part
thereof In the event of any conflict or inconsistency between this Exhibit and the Lease the Lease shall control

1 Tenant shall not place anything or allow anything to be placed near the glass of any window door
partibon or wall which may appear unsightly from outside the Premuses

2 The walls walkways sidewalks entrance passages courts and vestibules shall not be obstructed or
used for any purpose other than ingress and egress of pedestnan travel to and from the Premises and shall not be
used for lostenng or gathening or to display store or place any merchandise equipment or devices or for any other
purpose The walkways entrance passageways courts vesttbules and roof are not for the use of the general public
and Landlord shall in all cases retain the nght to control and prevent access thereto by all persons whose presence n
the sudgment of the Landiord shall be prejudicial to the safety character reputation and interests of the Building and
its tenants provided that nothing herein contained shall be construed 0 prevent such access to persons with whom
Tenant normally deals in the ordinary course of Tenant s business unless such persons are engaged in illegal
activiies No tenant or employee or invatee of any tenant shall be permitied upon the roof of the Building

3 No awnings or other projection shall be attached 1o the outside walls of the Building No secunty
bars or gates curtains blinds shades or screens shall be attached to or hung in or used in connection with any
window or door of the Premuses without the pnor written consent of Landlord Neither the intenor nor extenor of
any windows shall be coated or otherwise sunscreened without the express written consent of Landiord

4 Except as otherwise approved 0 wnuong by Landlord Tenant shall not mark nail pant dnll mnto
or nn any way deface any part of the Prenmuses or the Building  Tenant shall not lay linoleum ule carpet or other
sumilar floor covenng so that the same shall be affixed to the floor of the Premises in any manner except as approved
by Landlord in wniting  The expense of repainng any damage resulting from a violabon of this rule or removal of

any floor covening shall be bomme by Tenant.

5 The totlet rooms urinals wash bowls and other plumbing apparatus shall not be used for any
purpose other than that for which they were constructed and no foreign substance of any kind whatsoever shall be
thrown therein  The expense of any brealage stoppage or damage resulung from the violation of this rule shall be
borne by the tenant who or whose employees or invitees caused it.

6 Landlord shall direct electnicians as to the manner and location of any future telephone winng No
boring or cutting for wires will be allowed without the prior consent of Landlord The locations of the telephones
call boxes and other office equipment affixed to the Premises shall be subject to the pnor wntten approval of

Landlord.

7 The Premases shall not be used for manufacturing or for the storage of merchandise except as such
storage may be mncidental to the permitted use of the Premises  No extenor storage shall be allowed at any tme
without the pnior wntten approval of Landlord The Premises shall not be used for cooking (excluding customary
coffee service and microwave cooking) or washing clothes without the pnor wnitten consent of Landlord or for

lodging o sleeping or for any ymmoral or illegal purposes

8 Tenant shall not make or permit to be made any unseemly or disturbing noises or disturb or
interfere with occupants of this or neighboring buildings or premuses or those having business with them whether
by the use of any musical instrument, radio phonograph noise or otherwise Tenant shall not use keep or permit
to be used, or kept any foul or obnoxious gas or substance 1n the Premuses or permul or suffer the Premuses to be
used or occupied i any manner offensive ar objectionable to Landlord or other occupants of this or neighboring

butldings or premises by reason of any odors fumes or gases

' 9
10 Tenant shall not use the name of the Building or the Project 1n connection with or 1n promoting or
advertising the business of Tenant except as Tenant s address without the wnitten consent of Landlord  Landlord
shall have the nght to prohibst any advertising by any Tenant which n Landlord s reasonable opimion tends to
impaur the reputation of the Project or its deswrabihity for its intended uses and upon wntten nouce from Landlord

any Tenant shall refran from or discontinue <uch adverusing

No animals (other than guide-dogs) shall be permitted at any hme within the Premises

[ 11 Door-to-door canvassing sohiciting peddhing parading picketing demonstrating or otherwise
engaging 1n any conduct that unreasonably impaurs the value or use of the Premises or the Project are prohibited and

cach Tenant shall cooperale to prevent the same

A'MULTI EDOC 1 07/26/99



12 No equipment of any type shall be placed on the Premises which in Landlord s opinion exceeds the
load hemits of the floor or otherwise threatens the soundness of the structure or improvements of the Building unless
appropnate reinforcement (as approved i wnting by Landlord) 15 added by Tenant at 1its sole costs and expense and
otherwise subject to and in accordance with the terms of the Lease

+
13 No air conditioning unit or other stmilar apparatus shall be nstalled or used by any Tenant

without the pnior written consent of Landlord.

14 Except as otherwise expressly permitted pursuant to Section 22 7 of the Lease no aenial antenna
shall be erected on the roof or extenor walls of the Premises or on the grounds without in each instance the pnor
written consent of Landlord. Any aeral or antenna so installed without such wnitten consent shall be subject to
removal by Landlord at any ame without prior notice at the expense of the Tenant and Tenant shall upon Landlord s
demand pay a removal fee to Landlord of not less than $200 00

15 The enure Premises including vestibules entrances doors fixtures windows and plate glass
shall at all bmes be maintained 1n a safe neat and clean condiion by Tenant. All trash refuse and waste matenals
shall be regularly removed from the Premises by Tenant and placed in the containers at the locations designated by
Landlord for refuse collechon All cardboard boxes must be "broken down”™ pnor 10 being placed in the trash
container  All styrofoam chips must be bagged or otherwise contained prior to placement 1n the trash contamer so
as not to constitute a nuisance  Pallets may not be disposed of in the trash container or enclosures The burning of

trash refuse or waste matenals 1s prohibited

16 Tenant shall use at Tenant s cost such pest exterrmnation contractor as Landlord may direct and at
such intervals as Landlord may require

17 All keys for the Premuses shall be provided to Tenant by Landlord and Tenant shall retumn to
Landlord any of such keys so provided upon the termination of the Lease Tenant shall not change locks or install
other locks on doors of the Premises without the prior wnitten consent of Landlord In the event of loss of any keys
furmshed by Landliord for Tenant, Tunant shall pay to Landlord the costs thercof

18 No person shall enter or remain within the Project while intoxicated or under the nfluence of
liquor or drugs Landlord shall have the nght to exclude or expel from the Project any person who 1n the absolute
discretion of Landlord 1s under the influence of Liquor or drugs

Landlord reserves the nght to amend or supplement the foregoing Rules and Regulations and to adopt and
promulgate additional reasonable non-discnminatory rules and regulations applicable to the Premises  Notice of
such rules and regulations and amendments and supplements thereto 1f any shall be given to the Tenant

ANMULTI EDOC 2 07/26/99



EXHIBIT X

WORK LETTER
(Tenant Buildout with Landlord s Contribution)

I TENANT IMPROVEMENTS

The tenant improvement work ("Tenant Improvements™) shall consist of the work required to complete
certamn improvements to the Premises pursuant to approved "Working Drawings and Specifications” (as defined
below) Tenant shall employ a licensed architect (the "Architect™) for preparation of the Preliminary Plan and
Working Drawings and Specifications (as hereinafter defined) and shall cause the Architect 1o nspect the
Premises to become acquainted with all existing conditions  Tenant shall contract with a general contractor

Ireasonably acceptable to Landlord to construct the Tenant Improvements The Tenant Improvements work shall
be undertalen and prosecuted tn accordance waith the following requrements

A Tenant shall submit the following to Landlord (1) a detailed preliminary space plan for the Tenant
Improvements prepared by the Architect which shall include intenor partiions ceilings intenior finishes
mterior doors suite entrance floor covenngs window covenngs highting electnical and telephone outlets
plumbing connections heavy floor loads and other special requirements including without himstations the
Special Improvements (as defined below) ("Prebmunary Plan™) (u) working drawings and specifications prepared
by the Architect based on the approved Preliminary Plan (the Working Drawings and Spectfications”) and (i)
any change proposed by Tenant to the approved Working Drawings and Specifications ("Change ) Within five
(5) business days following 1ts submiss:on to Landlord Landlord shall reasonably approve (by signing a copy
thereof) or shall reasonably disapprove the Prelmnary Plan the Working Drawings and Specifications and/or
the Change If Landlord disapproves the Prelimunary Plan Working Drawings and Specifications or Change
Landlord shall specify wn detail the reasons for disapproval and Tenant shall cause the Architect to modify the
Preliminary Plan Working Drawings and Specifications or Change to incorporate Landlord s suggested revisions
n a mutually satisfactory manner Tenant agrees and acknowledges that Landlord will not check the Preliminary
Plan the Working Drawings and Specifications and/or any Change for butlding code compliance (or other
federal state or local law ordinance or regulations comphance) and that Tenant and its Architect shall be solely

responsible for such matters

B It 1s understood that except as provided beiow the Tenant Improvements shall only include actual
improvements to the Premises approved by Landlord as provided above and shall exciude Tenants signage

l unprovements 1if any

C All contractors and subcontractors o be utilized 1n connection with the construction and installation of
the Tenant Improvements shall be subject to the prior wnitten approval of Landlord, which approval shall not be
unreasonably withheld Upon selection and approval of the general contractor (the "TI Contractor ), Tenant
shall enter nto a “lump sum"” construction contract (the “T1 Contract™) with the TI Contractor for construcpion
of the Tenant Improvements If requested by Landlord Tenant shall deliver a copy of the TI Contract to
Landlord Tenant shall cause the Tenant Improvements work to be constructed 1n a good and workmanlike
manner 1n accordance wath the approved Working Drawings and Specifications

D If required by Landlord pnor to commencement of construction of the Tenant Improvements Tenant
shall requure the TI Contractor to provide a payment and performance bond 1n an amount and issued by a
licensed surety acceptable to Landlord 10 insure the faithful performance of the Tenant Improvements work i

accordance with the approved Working Drawings and Specifications

E Pror to the commencement of the Tenant Improvements work Tenant shall deliver to Landlord a copy
of the final application for penmut and tssued permit for the work.

F The TI Contractor and each of 1its subcontractors shall comply with Landlord < reasonable requirements
as generally imposed on third party contractors including without hmitaton all insurance coverage requirements
and the obligation to furnish appropnate certificates of insurance to Landlord pnor to commencement of

construction or the Tenant Improvements work

G A construchon schedule shall be provided to Landlord pnor to commencement of the construction of the
Tenant Improvements work, and weekly updates shall be supplied during the progress of the work

H. Tenant shall give Landlord ten (10) days pnor wnitten notice of the commencement of construction of
the Tenant Improvements work so that Landlord may cause an appropnate notice of non-responsibility 10 be

posted.
1 The Tenant Improvements wark shall be subject to spection at all reasonable tsimes by Landlord and its

construction manager (except 1n the case of an emergency n which case the inspection can be made at any
ume) and Tenant and the T1 Contractor shall attend weekly job mectings with Landlord s construction manager

for the Project.
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J Tenant shall apply and pay for all uttlity services required for the Tenant Improvements work

K. Upon compiction of the work Tenant shall cause to be provided to Landlord (1) as buiit drawings of the
Tenant Improvements work signed by the Architect (1) CADD tapes of the improved space compatible with
Landlord s CADD system (111) a final punch hist signed by Tenant, (1v) final and uncondibonal hien wavers
from the TI Contractor and all subcontractors (v) a duly recorded notice of completion of the improvement
work, and (v1) a certificate of occupancy for the Premises (collectively the Close Out Package”)

L. The Tenant Improvements work shall be prosecuted at all imes 1n accordance with all state federal and
local laws regulations and ordinances including without limitation all OSHA and other safety laws the
Amencans with Disabilities Act ("ADA } and all apphicable governmental permit and code requurements

M. All of the provisions of this Lease (including without hmitahion the provisions of Sectons 74 101
and 10 3) shall apply to and shall be binding on Tenant with respect to the construction of the Tenant
Improvements except for the obligation of Tenant to pay rent (which obligation shall commence on the

Commencement Date as defined in the Lease)

n COST OF THE TENANT IMPROVEMENTS WORK

A Landlord shall provide to Tenant a tenant improvement allowance 1n the amount of Forty Thousand
Dollars ($40 000 00) (the "Landlord s Contribution™) with any excess cost of the Tenant Improvements to be
borne solely by Tenant The Landiord s Contbution shall be utihized solely to fund the following costs (1)
fees paid to the Architect for preparation of the Prehminary Plan and Working Drawings and Specifications n
the aggregate (u) cost of labor and matenals towards the construction of the Tenant Improvements in accordance
with the approved Working Drawings and Specifications and (us) plan check and permut fees paid for the Tenant
Improvements work. It 1s further understood and agreed that Landlord s construction manager shall be entitied to
a supervision/ admmnistrative fee equal to five percent (5%) of the cost of the Tenant Improvements work (up to
but not exceeding a fee of Five Thousand Dollars ($5 000 00)) which fee shall be paid from the Landlord s
Contnbution  If the actual cost of compietion of the Tenant Improvements 1s less than the maximum amount
provided for the Landiord s Contmbution such savings shall inure to the benefit of Landlord and Tenant shall not

be entitled to any credit or payment

B The Landlords Contnbution shall be paid to Tenant within thirty (30) days following substantial
completion of the Tenant Improvements in accordance with thas Work Letter and submission of the Close-Out
Package to Landlord Tenant shall utthze the Landlord s Contribution prior to the date that 1s mnety (90) days
following the Commencement Date and unless such substantial completion 1s 50 achieved by Tenant and the
Close-Out Package 15 so submitted to Landlord both within such minety (90) day penod, Landlord shall have no

further obligation to fund the Landlord s Contnbution

it SPECIAL IMPROVEMENTS

Landlord acknowledges that Tenant has advised Landlord that the Tenant Improvements will include among
other improvements the foliowing special improvements and installatons (collectively the Specsal

Improvements )
) HVAC system with related mechanical equipment together with related condensers

winng piping conduits vents and equipment to and from the Premises (such equipment to be located on that
poruon of the roof located above the Premises) including capping of existing ventilation fans

) One (1) 750 kw/480 volt diesel generator to be located in the rear loading area of the
Bulding together with related wining piping conduits vents and equipment ncluding three 4 inch and two 2
inch conduits and one (1) fuel tank (up to 3 000 gallons) in connection with such generator

@) Temporary generator to be operated by Tenant until the generator descnibed in subsection
(2) above 1s installed

“) An electncal grounding system for the proper grounding of Tenant s telecommunications
equipment,

(&) One (1) transformer and associated equipment to serve Tenant s requurements for 277/480
volt three-phase power for a maximum of 1200 amps of power

©) Conduits to construct Tenant s fiber optic backbone consisiing of two (2) diverse paths
for up to two (2) 4 wnch conduits from the Premuses to two separate penctrations in the foundation of the

Buulding to a box at the property hine) and

@) Fire suppression system (or similar system that may be appropnate) independent of the

-~ e kR o it b



Building s existing systems (including modifications to any existing spninkler systems to a dry pipe pre action
system)

Tenant shall cause the location means of construction and installation matenals and equipment (o be used
and all other physical characteristics of the Special Improvements to be reflected in the Prekminary Plan and
Working Drawings and Spezifications to be submitted to Landlord for review and approval pursuant (o Section
1A above As part of the Tenant Improvements the planming nstallation and construction of such Special
Improvements by Tenant shall be subject to and made 1n accordance with the terms and condstions of this
Exhibit X Notwithstanding anything contained in the Lease to the contrary the repar maintenance and
replacement of the Special Improvements dunng the Term shall be the sale responsibility of Tenant at uts sole
cost and expense without contrnibution or reimbursement of any kind from Landlord, and Tenant shall have
reasonable access to the Special Improvements dunng the Term for such purposes subject to the terms and
conditions of the Lease Landlord agrees that the Special Improvements are for Tenant s exclusive use and not
for use by any other tenants of the Building

v REMOYAL OF TENANT IMPROVEMENTS

All Tenant Improvements (exciuding moveabie trade fixtures equipment and furmiture) shall
become the property of Landlord and shall be surrendered with the Premises at the end of the Term except that
Landlord may by wntten notice to Tenant given at any ime require Tenant to remove by the Expiration Date
or sooner termination date of this Lease all or any portion ol the Tenant Improvements and to reparr any
damage 1o the Premises ansing from that removal and to otherwise cause the affecied portions of the Premuses to
be restored (o the condition existing immed:ately priot to the installation of the Tenant Improvements

question all at Tenant s sole cost and expense
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SHORT TITLE: Inre: Allegiance Telecom
CASE NO.: 03-13057(RDD)

PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF ORANGE

I am employed 1n the City of Santa Ana, County of Orange, State of California I am over
the age of 18 years and not a party to the within action My business address 1s 201 East
Sandpointe, Suite 220, Santa Ana, CA 92707-5742 On October 7, 2004, 1 served the
documents named below on the parties 1n this action as follows

DOCUMENTS(S) SERVED  AMENDED PROOF OF CLAIM
SERVED UPON “SEE ATTACHED SERVICE LIST”

XX _(BY MAIL) By placing a true copy 1n a separate envelope for each addressee named
above, with the name and address of each person served shown on the envelope as set
forth above, and by causing each such envelope, with postage thereon fully prepaid,
to be placed 1n the United States mail at Santa Ana, Califorma I am readily famihar
with the practice of the Law Office of Dean P Sperling for collection and processing
of correspondence for mailing with the United States Postal Service, said practice
being that 1n the ordinary course of business, mail 1s deposited in the United States
Postal Service the same day as 1t 1s placed for collection

(BY FACSIMILE) My business address 1s located in the county where the facsimile
machine transmission described below took place On the above date, I caused a
facsimile machime transmission from facsimile machine telephone number (714)
438-8088 of the above documents to be sent to the parties whose facsimile numbers
are listed (below/on the attached service list) Upon completion of the said facsimile
machine transmission(s), the transmitting machine i1ssued a transmusston report
showing the transmission(s) was/were complete and without error

XX (FEDERAL) Ideclare that I am employed 1n thg office of a member of the bar of this
court, at whose direction this service was mad

Executed on October 7, 2004, at Santa Ana,
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SERVICE LIST

Allegiance Telecom, Inc
9201 N Central Expressway
Dallas, TX 75231

(Debtor)

Matthew A Cantor
Jonathan S Henes
KIRKLAND & ELLIS LLP
Citigroup Center

153 E 53 St

New York, NY 10022
(Attorney for Debtor)

Albert Togut

Togut, Segal & Segal LLP
One Penn Plaza

Suite 3335

New York, New York 10119
(Attorney for Debtor)

Ira S Dizengoff, Esq

Phillip C Dublin

Colin M Adams

Jeffrey M Anapolsky

Akin Gump Strauss Hauer & Field LLP

590 Madison Avenue

New York, New York, 10022

(Attorney for Allegiance Telecom Liquidating Trust and
Official Commuttee of Unsecured Creditors)

Pamela J Lustrin

Office of the United States Trustee
33 Whatehall St , 21* Floor

New York, NY 10004

(Trustee)




LAW OFFICE
DEAN P SPERLING

201 EAST SANDPOINTE SUITE 220
SANTA ANA CALIFORNIA 92707-5742

TELEPHONE 714 438 8090
FACSIMILE 714 438 8088

October 7, 2004

United States Bankruptcy Court VIA FEDERAL EXPRESS
Southern District of New York

Alexander Hamilton Custom House

One Bowling Green

New York, NY 10004

ATTN CLERK OF COURT

Re: Inre: Allegiance Telecom
Case No. 03-13057(RDD)

Dear Sir/Madam

Enclosed you will find an original, a face sheet, and a copy of the Amended Proof of
Claim 1n the above-entitled matter

Please file the Amended Proof of Claim, and return a conformed copy to this office
1n the self-addressed stamped envelope provided

If you should you have any questions or comments, please do not hesitate to contact
my office Thank you for your courtesy and cooperation in connection with this matter

Yours very truly,

LA OFF\I?EO DEAN P.SPERLING

Dean P Sperling
DPS/ck
Enclosure

F \Wpsitic\Allegiance2\Com\Court3Ltr wpd




- v mmsisuiNSt S } mu“
Del1ver By

e 8412 0237 3600 s Lo0CTol]
LAX

ozas s XY AYXA

e iy

emp 464389 150CT04

- . USA Awrbull ——

Eos, USAArbil i 341202373600 -

hauned ——n on 0 ———

-

4a Fxpress Pacce o uptn1lbs.

1\' Dmvcmmmnmlybawhmm
- WPnamy Overmight [ ] FedEx Standard Overmght [ | FedEx First Overmght
DUSINEss MOMINg ——' Nextbusu 5saftemoon Earfiest next business maroing
Insert f defivery tn sslectlocatons -
ai Sender s
hfblﬂ Name UBBC, SONY phone 310 315545 [ FedEx 2Day [ ] FedEx Express Saver
ere Second busness day Third busvess day -
v A L Fodx rate not avaisbls im charge One e ——— .
- @ ..ALLEGIANCE TELECOM #38 #b Express Frowght Servica. e SR Sv 1D
~ g D ﬁggEXIDayFrelght‘ D mmw E‘rexght D mExISDaxFrelgm
1+ 1330 B FRANKLIN AVE i s ' !
. I o Daciared valus frt $500

} i 5 Pagkaging

. 4o, EL SEGUNDO, e CA WU Olmee Qe o

"‘kz )' g lﬁj/"//‘ ﬁr Q?{Qﬁ)fl’/ lx"" é"{" Latge P nnchdEngrvank

Inchide FedEx add essm Se tond ——— ]

ALLEGIANCE TELECOM # 366 Special Handing

. 2 YourInternal Billing Referemeﬁ

SATURDAY Defvery HOLD Weekday HOLD Seturday
' 3 ;:c‘ [ bt o e (7 atFodextocaton (7 atFedexocaton
Namwm RUPPANER Phone N0 32145545 Reohdre Fodkx Fest Dvargie :’.ﬁ;ﬁwm
Does ty contn 7 select locatons
C co - i —_— One bax mustbe rhecked v’nf’ — ,
: conpBMC Corp O mom O Gt 0 Boios 10
11730 E. Frankiin Ave 7 0Oy foe) siwpped ks ] cargo Awrcratt Gnly .
Address yment Obtam Re
To NOr:J stFodEx locstion print Fedx address We cannot defiver o P O baxes or P 0 ZIP codes 1 Pa Br'”mi “Enter Fodfx Acct Mo or gt Card No below —— ] DArra( Nn'cﬂl
A N {77 Sender Iﬂfﬂg:nem [ JmuwaParty ] CredtCard [ castvheck
" Acct, No in Section
Address PR
Dept/FoorSuta/Room
El. SEGUNDO CA 90245
- Cty B State 2P
$ 1]
- Crodit Card Auth.
Bqle 023? BEGD Tour habiity lmnedmS'lmunla«ynuﬁclamahmtmrvaha See back for detals bt

8 Release SIgNature  sopatirors dfvery mitoutobasings 1 a

By signing you authonze s te deliver this shipment without abtawing e signature

and agree to indemnify and hold us hamess from any resultmg clams L| q b
Questions? Visit our Web site at fedex com
or call 1800 Go FedEx 800 4633339

Rov Date 10/0) Port 4157611 ©1994 2001 FedEx PRINTEDINUSA  WGSLO3

- o .

U U -

B




November 16, 2004

Via Registered Mail
Return Receipt Requested

The Irvine Company

Law Office Of Dean P Speriing
201 E Sandpointe #220

Santa Ana, CA 92707

Re Allegiance Telecom, Inc,
Case No (03-13057 RDD) (Southern District of New York)

Dear Mr Sperling,
BMC is the claims agent in the above-referenced case

Our records indicate that on September 2, 2004, your firm was
served with notice of October 13 hearing on objections to claim
nos 2113 and 2224 Absent timely response to the claims
objections, those claims have been expunged'

Please be advised that we have received two amended Proofs of
Claim (Claim Nos 2991 and 2992), signed and dated 10/7/2004
We have designated these claims as inactive on the claims
register as a result of the disallowance of the original underlying
claims (Claim Nos 2113 and 2224)

Please feel free to contact me in our New York office at (212) 837
7925

Regards,
Rich Rellly

cc Jeffrey M Anapolsky
Attorney At Law
Akin Gump Strauss Hauer & Feld LLP
1111 Lowsiana Street
44th Floor
Houston, TX 77002-5200

! Bankruptcy Court Order dated October 13, 2004, docket No 1829

bmcooo

THE BMC GROUP

Seattle

Pacific Building 23rd Floor
720 Tturd Avenue

Seattle WA 98104

(206) 725 5405

(206) 374 2727 fax

Los Angeles

1330 E Frankhn Ave
El Segundo CA 90245
(310) 321 5555

(310) 640 8071 fax

New York

80 Broad Street
New York NY 10004
(212) 344 0444
(888) 316 2354 fax

Kansas City

712 Broadway Suite 100
Kansas City MO 64105
(816) 472 4262

(816) 472 4321 fax

San Francisco
564 Market Street Suite 602A

San Francisco CA 94104
(415) 834 9942

(800) 655 1129

www bmegroup com
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DOCUMENTS APPENDED TO CLAIM

On October 26, 2005 document(s) were appended to Claim Number 2224, 2113, 2629,
2632, 2992 and 2991 for the following reason(s)

X Stipulation and Ageed Order

New Supporting Documents

Change of Address

Notice of Withdrawal

X OO QO

Other Docket Number 2302 EOD 10/24/05



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 CLAIMS OF
THE IRVINE COMPANY

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

WHEREAS, on or about February 25, 1999, Claimant, as landlord, and Allegiance
Telecom, Inc (“ATI”), as tenant, entered mto a lease for office space located at 4675 MacArthur
Court, Newport Beach, CA (the “Newport Lease™), and

WHEREAS, on or about August 19, 1999, Claimant, as landlord, and ATI, as tenant,
entered 1nto a lease for office space located at 677 Palomar Avenue, Sunnyvale, CA (the “Sunnyvale
Lease”), and

WHEREAS, on May 14, 2003, ATI and its direct and mdirect subsicdiaries
(collectively, the “Debtors”) commenced voluntary cases (the “Chapter 11 Cases”) under chapter 11 of
title 11 of the Umited States Code (the “Bankruptcy Code”) in the Bankruptcy Court for the Southemn

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



WHEREAS, the Chapter 11 Cases were consolidated for procedural purposes only
and were jomtly admimstered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules™), and

WHEREAS, on or about September 23, 2003, the Bankruptcy Court entered an
order, pursuant to Bankruptcy Rule 3003(c)(3), establishing, among other things, November 26, 2003
(the “Bar Date”) as the last date for all persons and entities holding or wishing to assert pre-petition and
certamn other “Claims” (as such term 1s defined m 11 U S C § 101(5)) against the Debtors to file a
proof of claim form with respect to each such Claim, and

WHEREAS, on or about November 25, 2003, Claimant filed a proof of claim
numbered 2224 (the “First Newport Proof of Claim™) agamst ATI in the amount of $1,106,839 43 with
respect to claims relating to the Newport Lease (the “Newport Claims™), and

WHEREAS, on or about November 25, 2003, Claimant filed a proof of claim
numbered 2113 (the “First Sunnyvale Proof of Claim”) agamnst ATI in the amount of $1,841,394 00
with respect to claims relating the Sunnyvale Lease (the “Sunnyvale Claims”), and

WHEREAS, on or about December 17, 2003, the First Sunnyvale Proof of Clarm was
assigned a duplicative claim number 2629 (the “Second Sunnyvale Proof of Claim”), and the First
Newport Proof of Claim was assigned a duphcative claim number 2632 (the “Second Newport Proof
of Claim”), and

WHEREAS, the Debtors filed theirr 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 Confirmmg Debtors’ Third Amended Jont Plan of Reorganization on

Stipulation and Order - 2 of 2



June 10, 2004 (the “Confirmation Order’’), and

WHEREAS, pursuant to section 6 1 of the Plan, the Debtors rejected the Newport
Lease and the Sunnyvale Lease, and

WHEREAS, 1 accordance with the terms of the Plan, on the Imtial Effective Date (as
defined m the Plan), the ATLT was created, and

WHEREAS, pursuant to the Plan, Eugene I Davis was appomted as the plan
admnsstrator (the “Plan Admimstrator”) for the ATLT, and

WHEREAS, among other things, the purpose of the ATLT 1s to (1) wind-down the
Debtors’ affairs, mcluding makig distributions as contemplated in the Plan, (11) investigate, enforce and
prosecute avoidance and other causes of action, (111) 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
Admmstrator have the authonty to, mnter alia, perform the duties, exercise the powers, and assert the
nights of a trustee under Sections 704 and 1106 of the Bankruptcy Code, and

WHEREAS, on or about June 23, 2004, the Bankruptcy Court entered an order that,
among other things, disallowed and expunged the Second Newport Proof of Claim and the Second
Sunnyvale Proof of Clamm pursuant to the Debtors’ First Ommbus Objection to Certan Proofs of
Clamms (the “Furst Omnibus Objection”) filed on or about April 6, 2004, and

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

Objection to Certain Lease Rejection Damages Clamms (the “Eleventh Omnibus Objection™), seeking,

Stipulation and Order - 3 of 3



among other things, to disallow and expunge the First Newport Proof of Claim and the First Sunnyvale
Proof of Claim, and

WHEREAS, on or about October 8, 2004, Clammant filed a proof of claim numbered
2992 (the “Third Newport Proof of Claim”) against ATI n the amount of $619,608 78 to amend the
First Newport Proof of Claim, and

WHEREAS, on or about October 8, 2004, Claimant filed a proof of claim numbered
2991 (the “Third Sunnyvale Proof of Claim,” and, collectively with the First Newport Proof of Claim,
the Second Newport Proof of Claim, the Third Newport Proof of Claim, the First Sunnyvale Proof of
Claim and the Second Sunnyvale Proof of Claim, the “Irvine Proofs of Claim”) agamnst ATI m the
amount of $291,488 00 to amend the First Sunnyvale Proof of Claim, and

WHEREAS, Claimant did not respond to the Eleventh Ommbus Objection, and

WHEREAS, on or about October 13, 2004, the Bankruptcy Court entered an order
(the “Eleventh Omnibus Order”) that, among other things, expunged the First Newport Proof of Claim
and the First Sunnyvale Proof of Claim pursuant to the Eleventh Ommibus Objection, and

WHEREAS, on or about March 28, 2005, the ATLT filed its Nimeteenth Ommbus
Objection to Certan Proofs of Claim (the “Nmeteenth Omnibus Objection”), seeking to, among other
things, expunge the Third Newport Proof of Claim and the Third Sunnyvale Proof of Claim on the
grounds that such claims were filed after the Bar Date, and

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

WHEREAS, the ATLT disputes the amounts sought by Clammant n the Irvine Proofs of

Stipulation and Order - 4 of 4



Claim, and

WHEREAS, on or about April 26, 2005, Claimant filed 1ts Oppostition to the
Nineteenth Omnibus Objection to Certain Proofs of Claim and Cross Motion to Vacate the Order
Disallowing Claims 2113 and [2224] and Permutting Amendments Thereto (the “Irvine Pleading”),
seeking to (1) vacate the Eleventh Ommbus Order with respect to the First Newport Proof of Claim and
the First Sunnyvale Proof of Claim and (1) effectively object to the Nmeteenth Omnibus Objection by
seeking authorty to file the Thard Newport Proof of Claim and the Third Sunnyvale Proof of Claim as
amendments to the First Newport Proof of Claim and the First Sunnyvale Proof of Claim, respectively,
and

WHEREAS, on or about May 16, 2005, the ATLT filed its reservation of nights with
respect to the Irvine Pleading, and

WHEREAS, the ATLT and Claimant have negotiated m good faith at arm’s length and
have reached a consensual resolution, as set forth below, with respect to the Irvine Proofs of Claim, the
First Omnibus Objection, the Eleventh Omnibus Objection, the Nineteenth Ommibus Objection and the
Irvine Pleading to avoid mmcurmng sigmficant additional htigation expenses that would necessanly be
mcurred 1n hitigating this matter to an uncertam conclusion
ACCORDINGLY, IT IS HEREBY STIPULATED AND AGREED AS FOLLOWS

1 For the purposes of this Stipulation and Agreed Order, the term “Fmal Order”
shall mean an order approving this Stipulation and Agreed Order that has not been stayed, reversed or

amended and the time, as computed under the Bankruptcy Rules, to appeal or seek review or rehearing

Stipulation and Order - 5 of 5



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

2 Within fifteen (15) business days of the entry of a Final Order, the ATLT 1s
hereby authorized and directed to pay to Claimant $50,000 00 n full and complete satisfaction of all
Claims held by Claimant with respect to the Debtors, the Debtors’ estates, and/or the ATLT, including,
but not hmuted to, the Newport Claims and the Sunnyvale Clamms

3 Upon the entry of a Final Order, the ATLT 1s hereby authonized and directed to
expunge from the ATLT’s claims register all proofs of claims, including the Irvine Proofs of Claim, filed by
Claimant and/or related to the (1) Newport Claims and/or (1) Sunnyvale Claims

4 Upon entry of a Final Order, Claimant hereby urrevocably, unconditionally and
without reservation of any kind waives, releases and forever discharges the ATLT, Debtors, and the
Debtors’ estates, and their respective parent firms, predecessors and affiliates, and therr officers,
directors, employees, attorneys, professionals, and agents (collectively, the “Estate Parties”) from and
against any and all past, present and future actions, causes of action, Claims, habihties, suits, debts,
Judgments, and damages, of any kind whatsoever, whether matured or unmatured, at law or in equity,
known or unknown, hquidated or unhquidated, foreseen or unforeseen, discoverable or undiscoverable,
contmgent or non-contingent, which Claimant has, had, or may have m the future aganst the Estate
Parties, including, but not limted to, the Newport Claims and the Sunnyvale Claims

5 Upon entry of a Final Order, the Estate Parties hereby rrevocably,
unconditionally and without reservation of any kind warve, release and forever discharge the Claimant

and 1ts officers, directors, employees, attomeys, professionals, and agents (collectively, the “Clammant

Stipulation and Order - 6 of 6



Parties”) from and against any and all past, present and future actions, causes of action, Claims,
liabilities, suits, debts, judgments, and damages, of any kind whatsoever, whether matured or
unmatured, at law or 1n equity, known or unknown, hquidated or unhquidated, foreseen or unforeseen,
discoverable or undiscoverable, contingent or non-contingent, which the Estate Parties have, had, or
may have m the future agamnst the Claimant Parties, including, but not lmited to, the Newport Claims
and the Sunnyvale Claims

6 Claimant agrees not to file any proofs of claim or requests for the payment of
admimistrative expenses agamst the ATLT, the Debtors, or the Debtors’ estates, whether mn the Chapter
11 cases or otherwise

7 This Stipulation and Agreed Order shall be governed by New York law,
excluding 1ts conflicts of laws principles, and the Bankruptcy Court shall retan junsdiction to resolve any
disputes between the parties anising with respect to this Stipulation and Agreed Order

8 The undersigned on behalf of the ATLT and Claimant each represents and
warrants that he or she has been duly authorized and empowered to execute and deliver this Stipulation
and Agreed Order on behalf of such party Claimant represents and warrants to the ATLT that, as of
the date hereof, 1t 1s the sole holder of all Claims against the Debtors, the Debtors’ estates and the
ATLT related to the Newport Claims and/or the Sunnyvale Claims and Claimant has not assigned, sold,
or otherwise transferred any Claims against the Debtors, the Debtors’ estates or the ATLT Claimant
represents and warrants that 1t has had an opportunuty to consult with 1ts own attomey and fully
understands the meaning of the provisions n this Stipulation and Agreed Order, including, but not imited

to, the releases included herein
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9 This Stipulation and Agreed Order 1s subject to approval by the Bankruptcy

Court and the entry of a Final Order by the Bankruptcy Court, provided, however, that the parties shall

support such Bankruptcy Court approval and comply wrth this Stipulation and Agreed Order pending
the Bankruptcy Court’s entry of a Final Order approving or disapproving this Stipulation and Agreed
Order

10 Nothing n this Stipulation and Agreed Order or any negotiations or proceedings
m connection herewith shall constitute or be deemed to be evidence of an admission by any party of any
labihity 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 and Agreed Order nor any negotiations or proceedings in
connection herewith may be used 1n any proceeding against any party for any purpose whatsoever
except with respect to effectuation and enforcement of this Stipulation and Agreed Order

11 This Stipulation and Agreed Order contains the entire agreement of the parties
with respect to 1ts subject matter and supersedes any prior or contemporaneous oral or written
agreements The parties acknowledge that no promise, inducement, or agreement not stated heremn has
been made to them mn connection with this Stipulation and Agreed Order The parties understand and
agree that this Stipulation and Agreed Order may not be altered, amended, modified, or otherwise
changed 1n any respect whatsoever except by a writing duly executed by both parties The parties
agree and acknowledge that they will make no claim at any time or place that this Stipulation and
Agreed Order has been orally altered or modified or otherwise changed by oral communication of any

kind or character Each party agrees that any rule of construction to the effect that ambiguities are to be

Stipulation and Order - 8 of 8



resolved against the drafting party will not be employed 1n the interpretatton, construction, or
enforcement of this Stipulation and Agreed Order

12 This Stipulation and Agreed Order may be executed simultaneously or n one or
more counterparts, each of which shall be an onginal, but all of which together shall constitute one and
the same mstrument A facsimile copy of a signature page 1s the equivalent of an ongnal signature page

13 Ths Stipulation and Agreed Order shall be binding upon (1) the ATLT, as successor
to the Debtors, (1) Claimant and (11) the1r respective predecessors, successors, heirs, subsidiaries, affiliates,
assignees, agents, directors, officers, employees, the Plan Administrator, and any trustee appointed under

Chapter 7 of the Bankruptcy Code
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Dated New York, New York
October 6, 2005

ALLEGIANCE TELECOM LIQUIDATING

TRUST

By /s/ Lois A Mannon

Lois A Mannon

Allegiance Telecom Liquidating Trust
1405 S Belthne Road, Swuate 100
Coppell, Texas 75019

and

AKIN GUMP STRAUSS HAUER & FELD
LLP

By /s/ Jeffrey M_Anapolsky

Ira S Dizengoff, Esq (ID-9980)

Phil C Dublin, Esq (PD-4919)
Kenneth A Davis, Esq (KD-9070)
Jeffrey M Anapolsky, Esq (JA-8867)
590 Madison Avenue

New York, New York 10022
Telephone (212) 872-1000

Counsel to the Allegiance Telecom
Liqudating Trust

DUANE MORRIS LLP

By /s/ Robert M Hirsh

Robert M Hirsh, Esq (RH-5499)
380 Lexington Avenue
New York, New York 10168
Telephone (212) 692-1000

and

DEAN P SPERLING

By /s/Dean P_Sperling

Dean P Sperling, Esq

201 East Sandpointe, Suite 470
Santa Ana, Califormia 92707
Telephone (714) 438-8090

Co-Counsel to the Irvine Company

SO ORDERED, this 24th day of October 2005

/s/Robert D Dramn

UNITED STATES BANKRUPTCY JUDGE
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