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MEMORANDUM
OF
ASSIGNMENT AND ASSUMPTION OF LEASE
AND
MEMORANDUM OF LEASE

l The Documents Summarized in These Memoranda

The Assignment and Assumption of Lease hereinafter referred to as the “Assignment” and is
attached as Exhibit 1.

The Lease hereinafter referred to as the “Lease” is attached as Exhibit 2.

|8 Memorandum of Assignment and Assumption of Lease
WITNESSETH:

THIS ASSIGNMENT AND ASSUMPTION OF LEASE made and entered into as of the 2 day
of February, 2009 between the Industrial Deveiopment Authority of the City of San Luis (an
Arizona nonprofit corporation created by the City of San Luis and assignor) assigned its lease
with Advanced Call Center Technologies, L.L.C. (the Lease attached as Exhibit B) to the City of
San Luis Arizona (an Arizona municipal Corporation and assignee). The City of San Luis
assumed the lease and the associated obligations.

I, Memorandum of Lease
WITNESSETH:

1. Date: THIS LEASE commenced the 1%t day of April, 2007.

2. Parties: The Industrial Development Authority of San Luis, Arizona (Landlord) and
Advanced Call Center Technologies, L.L.C. (Tenant).



3. Property: 40,000 rentable square feet located within the building at 580 North San Luis
Street, San Luis, Arizona.

4. Term: The term of the Lease is 15 years commencing the 1% day of April, 2007 and
terminating 31t day of March, 2022.

5. No Options: There are no options to renew or purchase. There is only a month-to-
month hold-over provision.

ATTEST:

K ot Maeon Mecii

Kay Marfon Macuil
City Attorney
City of San Luis, Arizona
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ASBIGMBINA Al il o R N

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this “Assigament”) is entered into as of
February 18, 2009 (the “Effective Date™), by The Tndustrial Development Authority of the City of San
Luis, an Arizona nonprofit corporation designated as a political subdivision (the “Assignor™), and the
City of San Luis, Arizona, an Arizona municipal corporation (“Assignee”), with reference to the
following; '

A, Assignor and Assignee, have entered into that certain Purchase and Sale Agreement dated
February 27 , 2009, in which Assignor has agreed to sell and Assigniee has agreed to purchase Seller’s
interest in the real property and improvements located at 580 North San Luis Plaza, San Luis, Arizona
(collectively, the “Property™).

Assignee are entering into this Assignment for the purpose of assigning to Assignee all of Assignor's
right, title, and interest in and to: (i} all current lease agreements with respect to the Property (“Leases™
as listed on the rent roll attached as Appendix One; (i) all refundable deposits (to the extent refundable
and unapplied) made by tenants of the Property and held by Assignor as of the Effective Date
(“Deposits™); and (iii) all claims against the tenants for monies or services (the “Claims").

NOW, THEREFORE, in consideration of the covenants, agreements and promises set forth
herein below, and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto do agree as follows:

I Assignment. As of the Effective Date, Assignor hereby assigns, absolutely and
irrevocably, to Assignes all of Assignor’s right, title, interest and obtigations in, to and under the Leases
and to the Deposits and Claims.

2, Acceptance and Assumption. Buyer agrees to assume the Leases and to perform all of
the obligations of Assignes under the Leases that are required to be performed subsequent to the Effective

Date. Buyer agrees to hold and apply all Deposits as required by Arizona law and the Leases. Buyer
agrees to indemnify and hold harmless, Seller, on Seller’s demand, for, from, and against any and ail
claims, demands, lawsuits, damages, expenses, costs, fees, attorney fees, and the like arising out of the
Leases or the acts or omissions of Buyer or its managing agent on and after the Effective Date, Seller
agrees to indemnify and hold harmless, Buyer, on Buyer’s demand, for, from, and against any and all
claims, demands, lawsuits, damages, expenses, costs, fees, attorney fees, and the like arising out of the
Leases or the acts or omissions of Seller prior to the Effective Date.

3 Limited Representations. All assignments made by Seller pursuant to this Assignment
are made without any express or implied warranty or representation other than as follows: (i) Seller
represents that Seiler is the landlord under the Leases, owns all right, title, and interest to the Leases,
Deposits (subject to the rights of tenants) and Claims; and (ii) Seller has not assigned, pledged, or
transferred any right or interest in the Leases. :

4, uccessors and Assigns. This Assignment shall be binding upon and inure to the benefit
of Assignor and Assignee and their respective successoss and assigns,

5. Governing Law. This Assignment shall be governed by, construed and enforced in
accordance with the internal laws of the State of Arizona,
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6. Counterpats. This Assighment may be executed couhterpats,

and when fogether,
stch executed original counterparts shall constitute but one original hereof.



IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment and
Assumption of Leases as of the day and year first written above.

“ASSIGNOR”™

THE INDUSTRIAL DEVELOPMENT
AUTHORITY OF THE CITY OF SAN LUIS

By: fh \IO(LU«. (ﬁ\%

resident

“ASSIGNEE”

CITY OF SAN LUIS, ARIZONA

BQM C it

City Mayor

ATTEST:

&L

City Clerk

-~ ;'.

-~ 4
City Attorney

[Signature page to Assignment and Assumption of Leases)
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LEASE AGREEMENT

The Industrial Development Authority

of San Luis, Arizona,
AS LANDLORD,

AND

Advanced Call Center Technologies, LLC
AS TENANT.

580 NORTH SAN LUis, SAN LUIS PLAZA
SAN LUIS, ARIZONA

The interest of The Industrial Development Autharity of San Luis in this Lease has been assigned to

as trustee (the “Trustee”) under the Trust Indenture, dated as 6f

, 2007 (“lndent‘ure"). by and between The Industrial Development Authority of San Luis,

Arizona and the Trustee, and is subject to the security interest of the Trustes.
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Certification

1 do hereby certify that T am a duly appointed City
Olak of the City aé‘ San &i_srf\,ﬁzona. Ed that ﬂe ﬁhﬁd isetue
#nd exerect copy o - , whichis on
fileinthe the City Clerk, City Hall, San Luis, Arizona.

o
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LEASE AGREEMENT

This Lease Agreement is made and entered into as of the Effective Date by and between The
Industrial Development Authority of San Luis, Arizona, a political subdivision of the State of Arizona, as
Landlord, and Advanced Cali Center Technologies, LLC, a Georgia limited llability company, as Tenant.

1.2 DEFINITIONS

Capitalized terms used in this Lease and not defined elsewhere have the meanings given them
on the attached EXHIBIT “A”,

1.3 BASIC TERMS

The following Basic Terms are applied under and governed by the particular section(s) in this
Lease pertaining to the following information:

1. Premises: Approximatsly 40,000 rentable square feet located within the Building as
depicted on EXHIBIT “B”. The Building is located at 580 North San Luis [Strest] in San
Luis, Arizona on land shown on Exhibit “C". The Building wili contain approximately
84,000 rentable square feet. The final rentabie square footage of the Premises and
rentable square footage of the Bullding will be determined as provided in Section 1.1.

2. Lease Term: 15 years (180 months) starting on the Commencement Date for the First
Phase,

3. Extension Period(s). None.

4, Delivery Date: For the First Phase, the earlier of April 1, 2007 and or the date of
Substantial Completion of the Base Building Improvements for the First Phase, and (ii) for the Second
Phase, the earlier of June 15, 2007 (or such earlier date as is possible with Landlord using its reasonable
commercial efforts) and the date of Substantial Completion of the Base Building Improvements for
Second Phase.

8. Commencement Date: The date that each Phase, as applicabie, is delivered to Tenant
for its use and possession pursuant to the terms of this Lease,

B. Basic Rent: : $1.25 per month per rentable square foot of the Premises {("Monthly
Basic Rent") or $15.00 per year per rentable square foot ("Annual Basic Rent’)

7. Tenant’s Share of Excess Property Expenses: 23.81% for the First Phase and
. 47.62% for both Phases

8. Expense Stop: $25,000; applied against Tenant's Share of Excess Property Expenses
in each calendar year before Additional Rent is payabie.

9. Permitted Use: Call center operations and general office uses
10. Security Depogit: $100,000
11. Initial Property Manager/
Rent Payment Address:; Industrial Development Authority of San Luis, Arizona

767 North First Ave.
P.C. Box 1170

San Luls, Arizona 85349

4834-3340-3905.2



12.

13.

14,

18
16.

Address of Landiord
for Notices;

With a copy to:

With a copy to:

Address of Trustee
for Notices

Address of Tenant
for Notices:

With a copy:

Broker:

Guarantor:

{tn Finance Director of City of San Luls

Telephone 828 627-2027

Facsimile 928 627-2235

The Industrial Development Authority of San Luis
767 North First Avenue

San Luis, Arizona 85349

Aftn: Ned Ramirez

Telephone: 928.627,2027

Facsimile: 928,627.2235

City Attorney

767 North First Avenus
San Luls, Arizona 85349
Telaphone: 928.627.2027
Facsimile: 928-627.3879

Property Manager at the address set forth above.

Attn:
Telephone:
Facsimile:

Advanced Call Center Technologies, LLC
1235 Westlakes Drive, Suite 160

Berwyn, Pennsylvania 19312

Attn:  President

Telephone: 610.640.4900

Facsimile: 610.840.4981

A. John May Hl, Esquire
Pepper Hamilton LLP

400 Berwyn Park

899 Cassatt Road

Berwyn, Pennsylvania 19312
Telephone: 610.640.7819
Facsimile: 610.640.7835

None.

None,

4834-3340-3905.2

2



ARTICLE 1
LEASE OF PREMISES AND LEASE TERM

1.1 Premises. In consideration of the covenanis and agreements set forth in this Lease and
other good and valuable consideration, Landlord ieases the Premises to Tenant and Tenant leases the
Premises from Landlord, upon and subject to the terms and conditions set forth In this Lease. The
approximate sizes of the Premises and Building are set forth in the Basic Terms. Pending measurement
as provided below, those figures will be used for determining Rent. Prior to or upon Substantial
Completion, Landlord's architect will measure the Premises and the Bullding. The Premises and the
Building will be measured substantially in accordance with the 2006 International Building Code, as
published by the International Code Councll. The square footage as so determined will be specified in
the Commencement Date Memorandum executed as provided in Ssction 1.2, Landlord and Tenant
agree that such measurement by Landlord’s architect will conclusively establish the size of the Premises
and the Building for determining Rent and for all other purposes under this Lease.

The parties intend for Landlord to defiver the Premises in two separate phases (each, a "Phase"),
with the initial Phase being comprised of approximately fifty percent (50%) of the Premises, as outlined on
EXHIBIT “B” (the "First Phase"), and the second Phase being the balance of the Premises {the "Second
Phase").

1.2 Term; Commencement. The Term of this Lease is the period stated in the Basic Terms.
The Term commences on the Commencement Date and expires at 5:00 p.m. on the last day of the last
calendar month of the Term. Landiord will tender possession of the Premises to Tenant upon Substantial
Completion of the Base Bullding improvements for the applicable Phase pursuant to Article 17, Promptly
after the Commencement Date, Landlord and Tenant will execute a “Commencement Date
Memorandum” In substantially the form of EXHIBIT "D to thig Leace.

1.3 Quiet Enjoyment. Landlord covenants that it has the right to enter into this Lease and that if
Tenant pays all Rent as and when due and keeps, observes and fully satisfies ali other covenants,
obligations and agreements of Tenant under this Lease, then Tenant shall peaceably and quietiy hold,
the full possession of and enjoy the Premises during the Term, subject to the terms and conditions of this
Lease, free from molestation or hindrance by Landlord or any person claiming by, through or under
Landlord.

1.4 Common Areas. The Tenant and iis employees, agents, invitees and licensees shall,
subject to the terms of this Lease, have the right to access and use of alt parking areas, walkways, stairs.
driveways, and ali such areas on the Property located outside of the Building (“Common Areas™ and
such other areas which may hereafter be provided by Landlord from time to time for the general use, in
common, of Tenant and other tenants, their employees, agents, invitees and licenseas

ARTICLE 2
RENTAL AND OTHER PAYMENTS

2.1 Baslc Rent. Tenant will pay Basic Rent for each Phase In monthly instaliments to Trustee, in
advance, beginning on the Commencement Date for such Phase and thereafter on the first day of each
and every calendar month during the Term. The Basic Rent payments payable to the Trustee shall be
pald in lawful money of the United States of America to the Trustee for depostt in accordance with the
Indenture. Tenant will make all Basic Rent payments to the Rent Payment Address specified in the Basic
Terms or at such other place or in such other manner as Trustee may from time to time designate in
writing. Tenant will make all Basic Rent payments without offset or daduction and without any previous
demand, invoice or notice for payment, except as otherwise provided In this Lease. Trustee will prorate,
on a per diem basls, Basic Rent for any partial month within the Term that the Commencement Date for
the applicable Phase shall occur.

2.2 Additional Rent. Article 3 of this Lease requires Tenant to pay Tenant's Share of Excess
Property Expenses as Additional Rent pursuant to estimates Landlord delivers to Tenant. Tenant will

4834-3340-3905.2
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make all such payments in accordance with Section 3.3 without offset or deduction and without any
previous demand, invoice or notice for payment, except as otherwise provided in this Lease. Tenant will
pay all other Additional Rent described In this Lease within 30 days after receiving Landlord’s invoice for
such Additional Rent. Tenant will make all Additional Rent payments to the same location and, except as
described in the previous sentence, in the same manner as Basic Rent payments,

2.3 Delinquent Rental Payments. f Trustee does not recelve any payment of Basic Rent or
Additional Rent within ten days after the date the payment is due, Tenant will pay Trustee a late payment
charge equal to five percent of the amount of the delinquent payment. Further, if Trustee does not
receive any payment of Basic Rent or Additional Rent within 30 days after the date the payment is due,
Tenant will pay Trustee interest on the delinquent payment calculated at the Maximum Rate from the date
the payment is due through the date the payment is received by Trustee. The parties agree that such
amounts represent a fair and reasonable estimate of the damages Landlord and Trustee will incur by
reason of such late payment. Such charges will be considered Additional Rent and Trusteg’s right to
such compensation for the delinquency is in addition to all of Trustee's rights and remedies under this

Lease, at law or n equity.

2.4 No Accord and Satisfaction. No statement on a payment check from Tenant or in a letter
accompanying a payment check is binding on Landlord or Trustee, Trustee may, with or without notice to
Tenant, negotiate such check without being bound to the conditions of any such statement. No
acceptance by Trustee of full or partial Rent during the continuance of any breach or default by Tenant
constitutes a waiver of any such breach or default. If Tenant pays any amount other than the actual
amount due Trustee, receipt or collection of such partial payment does not constitute an accord and
satisfaction. Trustee may retaln any such partial payment, whether restrictively endorsed or otherwise,
without prejudice to Trustes's right to collect the balance properly due. If all or any portion of any
payment ie dishonored for any reason, payment will not be deemed made until the entire amount due is
actually collected by Trustee. The foregoing provisions apply In kind to the recelpt or collection of any
amount by a lock box agent or other person on Landlord's hehalf,

2.5 Gross Lease. This Lease is a gross lease, and the Basic Rent includes all costs of operation
of the Project, and Tenant shall have no obligation to pay to Landlord any edditional charges for
operations or otherwise except as expressly provided hereln.

ARTICLE 3
PROPERTY EXPENSES

3.1 Payment of Excess Property Expenses. Tenant will pay, as Additional Rent and in the
manner this Arlicle 3 describes, Tenant's Share of Excess Property Expenses for each calendar year of
the Term. If the Term includes any partial calendar years, or Tenant is otherwise required under this
Lease to pay Tenant's Share of Excess Property Expenses for only part of a full calendar year, or the
Tenant's Share of Excess Property Expenses shall change within a calendar vear, Landiord, or Trustee
on behaif of Landlord, wilt appropriately prorate Tenant's Share of Excess Property Expenses for such
partial calendar year on a per diem basis based on the number of days within such partial calendar vear.,

3.2 Estimation of Tenant’s Share of Excess Property Expenses. Landlord will defiver to
Tenant a written estimate of the following for each calendar year of the Term: (2) Property Expenses, (b)
Excess Properly Expenses, () Tenant's Share of Excess Property Expenses and (d) the annual and
monthly Additional Rent attributable to Tenant’s Share of Excess Property Expenses. Landlord may re-
estimate Property Expenses from time to time during the Term provided that re-sstimates shall not occur
more than two times in any calendar year and provided that such estimate shall not result In more than a
two percent increase in Additional Rent for such Excess Property Expenses. In such event, Landlord will
revise the monthly Additional Rent attributable to Tenant's Share of Excess Property Expenses to an
amount sufficient for Tenant to pay the re-estimated amount over the balance of the calendar year.
Landiord will notify Tenant in writing at least 30 days prior to the effective date of any such re-estimate.

4834-3340-3905.2
4



3.3 Payment of Estimated Tenant’s Share of Excess Property Expenses. Tenant will pay the
amount Landlord estimates as Tenant's Share of Excess Property Expenses under Section 3.2 in equal
monthly Installments, in advance, beginning on the Commencement Date and thereafter on the first day
of each and every calendar month during the Term. If Landlord has not delivered a new estimate to
Tenant by the first day of January of the applicable calendar year, Tenant will continue paying Tenant's
Share of Excess Property Expenses based on Landlord’s estimates for the previous calendar year.
When Tenant receives Landlord’s estimates for the current calendar year, Tenant will pay the estimated
amount for such calendar year (less amounts Tenant paid to Trustee in accordance with the immediately
preceding sentence) in equal monthly instaliments over the balance of such calendar year, with the
number of installments being equal to the number of full calendar months remaining in such calendar

year.

3.4 Confirmation of Tenant's Share of Excess Property Expenses, After the end of each
calendar year within the Term, Landlord, or Trustee, will determine the actual amount of Tenant's Share
of Excess Property Expenses for the expired calendar year and deliver to Tenant a written statement of
such amount. If Tenant paid less than the amount of Tenant's Share of Excess Property Expenses
specified in the statement, Tenant will pay the difference to Trustee as Additional Rent. ¥ Tenant pald
more than the amount of Tenant's Share of Excess Property Expenses specified in the statement,
Trustee will, at Tenant's option, either (a) refund the excess amount to Tenant, or {b) credit the excess
amount against Tenant's next due monthly installment or installments of estimated Additional Rent, in
each case together with interest at a rate of eight percent (8%) per annum. If Landiord is delayed in
delivering such statement to Tenant, such delay doss not constitute a waiver of elther party’s rights under
this Section.

3.5 Tenant’s Inspection and Audit Rights. If Tenant desires to audit Landiord’s determination
of the actual amount of Tenant's Share of Excess Property Expenses for any calendar year, Tenant must
deliver to Landlord written notice of Tenant's election to audit within 60 days after Landlord’s delivery of
the statement of such amount under Section 3.4. If such notice is timely delivered, Tenant (but not any
subtenant or assignes) may, at Tenant's sole cost and expense, cause a certified public accountant
reasonably acceptable to Landlord to audit Landlord's records relating to such amounts on a non-
contingent basis. Such audit will take place during regular business hours at a time and place reasonably
acceptable to Landlord {which may be the iocation where Landiord or Property Manager maintains the
applicable records). Tenants election to audit Landiord’s determination of Tenant's Share of Excess
Property Expenses is deemed withdrawn unless Tenant completes and delivers the audit report to
Landlord within 180 days after the date Tenant delivers its notice of election to audit to Landlord under
this Section. If the audit report shows that the amount Landlord charged Tenant for Tenant's Share of
Excess Property Expenses was greater than the amount this Articls 3 obilgates Tenant to pay, unless
Landlord reasonably contests the audit, Landiord will refund the excess amount to Tenant, together with
interest on the excess amount (computed at 10% per annum from the date Tenant delivers its dispute
notice to Landlord), within 30 days after Landlord receives a copy of the audit report. If the audit report
shows that the amount Landlord charged Tenant for Tenant's Share of Excess Property Expenses was
less than the amount this Article 3 obligates Tenant to pay, Tenant will pay to Landlord, as Additional
Rent, the difference between the amount Tenant pald and the amount determined in the audit within thirty
days after Landlord's receipt of the audit. Pending resolution of any audit under this Section, Tenant will
continue to pay to Landlord all estimated amounts of Tenant's Share of Excess Property Expenses In
accordance with Section 3.3. Tenant must keep all information it obtains in any audit strictly confidential
and may only use such information for the limited purpose this Section describes and for Tenant's own
account.

3.6 Personal Property Taxes. Tenant will pay, prior to delinquency, all taxes charged against
Tenant's Personal Property. Tenant will use all reasonable efforts to have Tenant's Personat Property
taxed separately from the Property. If any of Tenant's Personal Property is taxed with the Property,
Tenant will pay the taxes attributable to Tenant's Personal Property to Landlord as Additional Rent.

3.7 Landlord’s Right to Contest Property Taxes. in the event Property Taxes are assessed
against the Property, Tenant may, but is not obligated to, contest the amount or validity, in whole or in
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part, of any Property Taxes; provided that in any event Landlord shall be responsible for the payment of
all Property Taxes, subject to reimbursement by Tenant pursuant to the terms of this Article.

ARTICLE 4
TENANT’S USE

4.1 Permitted Use. Tenant will use the Premises only for the permitted use specified in the
Basic Terms and may not use the Premises for any other purposes. Tenant will not conduct such
permitted use, or allow such permitted use to be conducted, In violation of any Laws or in any manner
that would (a) violate any certificate of accupancy affecting the Property; or (b) violate, invalidate or cause
a loss of coverage under any insurance now or after the Effective Date in force with respect to the
Property. Tenant will not commit any nuisance or waste in, on or about the Premises or the Property.
Tenant will obtain and maintain, at Tenant's sole cost and expense, all permits and approvais required
under the Laws for Tenant's use of the Property; provided that Landlord shall be soiely responsible for
legal compliance of and maintaining all permits and approvals for, the Building ltself as opposed to
Tenant's particular use thereof.

4.2 Tenant's Hiring Contingency. If, at any time during the period from July 1, 2007 to June
30, 2012, despite its good faith efforts to do so, Tenant is unable procure and maintain the employment
of an average of at least 250 people as cali center operators, not Including management and support staff
people, meeting the qualifications and standards as set forth in EXHIBIT “E” attached hereto and made a
part hereof and otherwise acceptabie to Tenant, (“Hiring Contingency”), during any consecutive ninety
(90) day period after the Commencement Date (“Hiring Date”), then Tenant shall give Landlord notice to
Landlord that the Hiring Contingency has not been satisfied by the Hiring Date and Landiord have an
additional 90 day period to assist Tenant in satisfying the Hiring Contingency. If after the aforesaid
additional ninety (90} day period, Tenant is sti! unable to meat the Hiring Contingency then Tenant may
elect to terminate this Leass by delivering written notice together with evidence of such failure to meet the
Hiring Contingency to Landlord. With respect to this Hiring Contingency, Tenant agrees that it must make
cammercially reasonable recruiting efforts in the greater Yuma County, Arizona area, and must offer to its
employees hours, wages, and benefils comparable to Tenant's other call center in Johnson City,
Tennessee or other call centers located in Yuma County, Arizena which do outsource third party basic
customer service projects paid on an hourly basis, excluding technical services or support, but in no event
less than (i) $8.00 per hour, and (ii) thirty (30) hours per week.

4.3 Acceptance of Premises,
4.3.1 Landlord hereby represents and warrants to Tenant as foliows:

4.3.1.1 The Building systems, including, but not limited to the HVAC
system have necessary capacity and sufficlent quantities for the comfortable use and occupancy of the
Premises, including any expansion facilities as set forth in Section 17, for occupancy of up to 800 people
along with computer equipment and telephone equipment necessary for Tenant's intended use of the

Premlses.

4.3.1.2 The Building is equipped with sufficlent lavatories for the use by
Tenant's employees, invitees and visitors with an estimated occupancy of up to 800 people.

4.3.1.3 There are no notices of violation from any Governing Authority
regarding the Property or Building and Tenant's intended use of the Premises, Building and Property is
permitted by all ordinances and regulations of any Governing Authority having jurisdiction over the
Premises, Building and Property. If required, the Building and Property are compliant with all provisions
of the Americans with Disabilities Act,

4.3.1.4 The Bullding structures are in good repair and are structurally
sound for Tenant's intended use of the Premises.
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4.3.1.5 The Building and Property have sufficient parking spaces
available either on or adjacent to the Property for Tenant's employees, invitees and visitors,

4.4 Indemnification. Except for the Claims waived by Landiord in Section 10.3.2, Tenant
releases and will, to the fullest extent allowable under the Laws, indemnify, protect, defend (with counsel
reasonably acceptable o Landlord) and hold harmless the Landiord Parties from and against all Claims
arising from (a) any use of the Premises or Property by Tenant that violates the terms of this Lease; (b)
any breach or default by Tenant in the performance of any of Tenant's covenants or agreements in this
Lease, (c) any act, omission, negligence or misconduct of Tenant, (d} any accident, injury, occurrence or
damage in or to the Premises, and (e) if caused In whole or In part by Tenant, any accident, injury,
occurrence or damage in, about or to the Property.

ARTICLE 5§
HAZARDOUS MATERIALS

5.1 Compliance with Hazardous Materials Laws. Tenant will not cause any Hazardous
Materials to be brought upon, or used on the Property in a manner or for any purpose that violates any
Hazardous Materials Laws. Tenant, at its sole cost and expense, will comply with all Hazardous Materials
Laws related to Tenant's use of the Property (excluding any pre-existing conditions). On or before the
expiration or earlier termination of this Lease, Tenant will completely remove from the Property, in
compliance with all Hazardous Materials Laws and at Tenant's sole cost and expense, all Hazardous
Materials Tenant caused to be deposited in, on, under or about the Property. Tenant will comply with and
is solely responsible for all reporting and warning obligations required under Hazardous Materials Laws
arising from Tenant's use or occupancy of the Premises or Property, .

5.2 Notice of Actlons. Tenant wiil notify Landlord of any of the following actions affecting
Landlord, Tenant or the Property that resuit from Tenant's use of the Property, promptly after receiving

threatened relating to any Hazardous Material: and (c) any reports, records, letters of inquiry and
responses, manifests or other documents made by any person, Including Tenant, to or from any
environmentai agency relating to any Hazardous Material, including any complaints, notices, warnings or
asserted violations. Tenant will not take any remedial action in response to the presence of any
Hazardous Materlals in, on, under or about the Property, nor enter into any settlement agreement,
consent decree or other compromise with respect to any Claims relating to or in any way connected with
Hazardous Materials in, on, under or about the Property, without first notifying Landiord of Tenant's
intention to do so and affording Landlord reasonable opportunity to investigate, appear, infervene and
otherwise assert and protect Landlord’s interest in the Property.

5.3 Hazardous Materials Indemnification.

§.3.1 Tenant releases and will Indemnify, protect, defend {with counsel reasonably
acceptable to Landlord) and hold harmless the Landlord Parties from and against any and all Claims
whatsosver arising or resulting, in whole or in part, directly or indirectly, from the presence, treatment,
storage, transportation, disposal, release or management of Hazardous Materials in, on, under, about or
from the Property (including water tables and atmosphers), but only to the extent caused by Tenant's use
or occupancy of the Premises or Property. Tenant's obligations under this Section include, (a)
reasonable costs of any required or necessary repair, compliance, investigations, clean-up, monitoring,
response, detoxification or decontamination of the Propeity; (b) the costs of implementing any closure,
remediation or other required action in connection therewith; (c) the value of any loss of use and any
diminution in value of the Property and adjacent and nearby properties, including groundwater; and (d)
consultants’ fees, experts’ fees and response costs, The obligations of Tenant under this Aricle survive
the expiration or earlier termination of this Lease.

6.3.2 Landlord releases and will indemnify, protect, defend (with counsel reasonably
acceptable to Tenant) and hold harmiess the Tenant from and against any and all Claims whatsoever
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arising or resufting, in whole or in part, directly or indirectly, from the presence, treatment, storage,
transportation, disposal, release or management of Hazardous Materials In, on, under, about or from the
Property (including water tables and atmosphere), prior to the Commencement Date or brought onto the
Property after the Commencement Date other than by Tenant. Landiord's obligations under this Section
Include, (a) reasonable costs of any required or necessary repair, compliance, investigations, clean-up,
monitoring, response, detoxification or decontamination of the Property; (b) the costs of implementing any
closure, remediation or other required action in connection therewith; (¢} consultants’ fees, experts' fees
and response costs. The obligations of Landlord under this Article survive the expiration or earlier
termination of this Lease,

ARTICLE 6
SERVICES AND UTILITIES

6.1 Landlord’s Obligations. Landlord will provide the following services, systems and faciiities
for the Building ("Building Services”), subject to and in conformity with the standards set forth in
EXHIBIT “F” hereto (the “Bullding Standards"):

6.1.1 Electrical Energy. Landlord will provide electrical energy to the Premises for
lighting and for operating office machines for a call center and general office use which shall be
separately metered for Tenant's use and any such charges shall be paid directly by the Tenant to the
providing utility. The electrical energy supplied will be sufficient for Tenant to operate personal computers
and other equipment of similar low electrical consumption, but will not be sufficient for lighting in excess of
3.5 watts per square foot installed or for electrical convenience outlets in excess of 4.0 watts per square
foot instailed.

6.1.2 Heating, Ventilation and Air Conditioning. Landlord will provide heating,
ventilation and air conditioning to the Premises.

6.1.3 Water. Landlord will provide hot and cold water from standard building outlets
for lavatory, restroom and drinking purposes.

6.1.4 Computers. Landiord shall provide 280 computers for Tenant's exclusive use
during the Term of this Lease, as described in EXHIBIT “G” hereto.

6.1.5 Llandlord will keep the exterior of the Property in good order and condition and
neat in appearance.

6.1.6 Landlord will keep the sidewalks, corridors, stairways and ali other means of
ingress and egress for the Premises clean, in good repair and safe condition,

6.2 Parking.

6.2.1 Landlord shall at alf times provide and maintain, at no expense to Tenant and
Tenant shall have the continuing right during the ferm of this Lease to utilize, in common with other
tenants within the Building, at least one parking space per Tenant employee working In the Premises, not
to exceed elght hundred (800) employees, in the existing parking lot adjacent to the Building or, for up fo
one hundred (100) parking spaces, within seven hundred fifty (750) feet of the Building (collectively, the
“Parking Lot"), including one hundred (100) reserved spaces for Tenant employees and ten (10} reserved
visitor spaces for Tenant invitees for temporary visits, both located adjacent to the Building entrance.
Tenant's reserved and visitor parking spaces shall be marked “Reserved for Advanced Call” and
"Advanced Call Visitor Parking”, respectively, In white paint on elther the curbside or within the space

itself.
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6.2.2 Landlord agrees that during the term of this Lease it shal not reduce the number
of unreserved parking spaces within the Parking Lot availabie solely to tenants of the Building to fawer
than existing humber of spacas.

6.2.3 To ensure adequate parking for Tenant and its employees and invitees, Landiord
shall, during the term of this Lease (i) not reserve or commit any parking spaces in the Parking Lot, for
any other tenant in the Bullding; and (ii) to use its reasonable efforts to prevent any person(s), not an
employee or customer of the Tenant or other tenant in the Bullding working in the Building, to park in the
Parking Lot.

6.2.4 Landiord shall maintain the Parking Lot in good condition and repair.

6.3 Tenant’s Obtigations. Tenant is solely responsible for paying directly to the applicable
service or utllity companies, all charges owed for any electric services supplied to the Premises which is
separately metered for the Premises pursuant to Section 6.1.1 above,

ARTICLE 7
MAINTENANCE AND REPAIR

7.1 Landlord’s Obligations. Landliord will keep and maintain the following portions of the
Building in good, clean, and fully operative condition and repalr, reasonable wear and tear excepted: (a)
the walls and roof of the Building; (b) structural integrity of the footings, foundation, slabs, floors, columns,
exterior walls, roof and other structural elements of the Building; (c) exterior doors, windows and plate
glass of the Building; (d) bullding standard elactrical, lighting, mechanical, plumbing, heating and air
conditioning systems, facilities, fixtures and components and generators serving the Premises and the
Building (specifically excluding any Supplemental Equipment); and (e} demising walls installed by
Landiord inside the Building. Landiord's repair and maintenance obligations under this Section are
subject to the provisions of Article 11 and Article 12 of this Lease regarding any Casualty or Taking.

7.2 Tenant’s Obligations.

7.21 Maintenance of Premises. Except for Landiord's obligations describad in
Sections 7.1 and 11.1, Landlord is not required to make any repairs or Alterations, In, about or to the
Premises or the Property. Subject to compiiance by Landlord with its obligations, Tenant, at Tenant's
sole cost and expense, will keep and maintain the Premises In good, clean, sanitary, and neat condition
and repair, reasonable wear and tear excepted, which obligations of Tenant will include, without limitation,
the maintenance, repair and replacement of all: (a) interior walls, moldings, partitions and ceilings; (b)
carpeting; (c) non-structural interior components; (d) interior windows, plate glass and doors; (e) kitchen
or break-room fixtures, appliances and equipment: () replacement of light bulbs, tubes, ballasts and
starters; and (g) Tenant's Personal Property. Tenant will also (x) repair or replace of any waste or
excessive or unreasonable wear and tear to the Premises or Properly caused or permitted by Tenant,
and (y) provide routine maintenance of any back-up generators, with any repair or replacement still the
obligation of the Landlord. Any repairs or replacements performed by Tenant pursuant to this Section
must be at least equal in quality and workmanship to the original work and be in accordance with all
Laws. Tenant's repair and maintenance obligations under this Section are subject fo the provisions of
Article 11 and Article 12 of this Lease regarding any Casualty or Taking.

7.2.2 Notice to Landlord, f Tenant believes any maintenance or repair Landlord is
obligated under Section 7.1 to perform is needed at the Property, Tenant will promptly provide written
notice to Landlord specifying In detail the nature and extent of any condition requiring maintenance or
repalr. Except in the case of emergency as to which no notice is needed, Landiord will not be deemed to
have failed to perform its obligations under Section 7.1 with respect to any maintenance or repair unless
Tenant has provided such written notice and Landlord has had a commercially reasonable time not to
exceed 30 days within which to respond to such notice and effect the needed maintenance or repair;
provided that Landlord shall have up to ninety (90) days to effect any required structura repair If it uses its
reasonable commercial efforts to undertake as soon as possible. If Landlord fails to respond within such
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30 day period or ninety (90) day period, as applicable, Tenant may, but shall not be obligated to, perform
such maintenance or repair and may offset Basic Rent payments for the actual costs incurred by Tenant
in performance of such maintenance and repair.

7.3 Supplemental Equipment. Any Supplemental Equipment will be maintained, repaired and
repiaced as needed by Tenant at Tenant's sole cost and expense. Landlord has no ligbility for the
operation, repair, maintenance or replacement of any such Supplemental Equipment or for any other
systems, fixtures or equipment placed within the Premises by Tenant that are not a part of the Building's
standard equipment and systems.

ARTICLE 8
ALTERATIONS

8.1 Consent Required for Alterations. Except the Base Building Improvements and any repairs
and maintenance obligations of Landlord under this Lease, Landlord is under no obligation to make any
alterations, decorations, additions, improvements, demolitions or other changes (collectively,
“Alterations”) in or to the Premises. Except the Tenant Improvements as set forth in Section 17, Tenant
shall not.make or permit anyone to make any Alterations in or to the Premises (a) costing more than
$50,000, (b) when the total cost of the proposed Alteration with all other Alterations in the same calendar
year will equal or exceed $200,000, or (c) that will materiaily and adversely affect the use or value of the
Premises, without the prior written consent of Landlord, which consent (except the case of an Alteration
falling under item (c) above) shall not be unreasonably withheld, conditioned or delayed. All Alterations in
or to the Premises shall be made in a good, workmanlike and first-class manner, and in accordance with
all applicable Laws (with Tenant fo obtain and maintain all permits and approvais required under all
applicable Laws) and such other reasonable terms and conditions as Landlord may Impose. For any
work exceeding $25,000 in cost, all contractors and subcontractors must maintain Insurance meeting the
requirements imposed on Tenant under Article 10 of this Lease, and submit to Landlord all certificates of
insurance and other documentation required under Article 10 of this Lease and comply with the other
requirements therein (including without limitation waiver of subrogation rights), except to the extent
Landlord may waive in writing any such requirement, throughout the period of their work on or about the
Premises. If Landlord gives its consent to the making of any Alteration, such consent shall not be
deemed to be an agreement or consent by Landlord to subject its interest in the Premises to any lens
that may be filed in connection therewith,

8.2 Removal of Alferations. Except as otherwise expressly provided pursuant to Section 8.1
above, if any Alterations are made without the prior written consent of Landlord, Landlord shall have the
right, in addition to all other remedies, at Tenant's expense, to remove and correct such Alterations and
restore the Premises to its condition immediately prior thereto, or to require Tenant to do the same. All
Alterations to the Premises during the Term of this Lease shall be the property of Landlord and shall
remain upon and be surrendered with the Premises as a part thereof at the expiration or earller
termination of the Term of this Lease; provided, however, that Tenant shall remove all unauthorized
Alterations and other items in the Premises that Landlord designates in writing for removal, and repalr any
damage caused by such removal. Notwithstanding anything to the contrary contained herein, Tenant
shall have the right to claim, during the Term of this Lease, all federal and state income tax benefits
assoclated with Alterations to the Premises performed at Tenant's sole cost and expense during the Term
of this Lease, If and to the extent permitted under applicable Laws; provided, however, that in no event
shall Landlord have any liability to Tenant whatsoever in connection with any inabllity by Tenant to obtain
any such benefits.

8.3 Liens. Tenant will keep the Property free from any mechanics’, materialmens', designers' or
other liens arising out of any work performed, materials furnished or obligations Incurred by or for Tenant
or any person or enfity claiming by, through or under Tenant, Immediately after completing the
Alterations, Tenant will furnish Landlord with contractor affidavits and full and final lien waivers covering
all labor and materlals expended and used in connection with the Alterations, If any liens are filed against
the Property and Tenant, within 60 days after such filing, does not release the same of record or provide
Landlord with a bond or other security satisfactory to Landiord protecting Landlord and the Property
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against such liens, Landlord may, without waiving its rights and remedies based upon such breach by
Tenant and without releasing Tenant from any obligation under this Lease, cause such liens to be
released by any means Landiord deems proper, including, but not limited to, paying the claim giving rise
to the lien or posting securily to cause the discharge of the lien. In such event, Tenant will reimburse
Landlord, as Additional Rent, for all amounts Landlord pays (including, without limitation, reasonable
attorneys’ fees and costs).

8.4 Indemnification. To the fullest extent aliowable under the Laws, Tenant releases and will
indemnify, protect, defend (with counsel reasonably acceptable to Landiord) and hold harmless the
Landlord Parties from and against any Claims in any manner relating to or arising out of any Alterations or
any other work performed, materlals furnished or obligations incurred by Tenant or any person or entity
claiming by, through or under Tenant except to the extent caused by any Landlord Parties wiliful
misconduct and gross negligence.

ARTICLE 9
RIGHTS RESERVED BY LANDLORD

9.4 Landlord’s Entry. Landiord and its authorized representatives may during business hours
and upon reasonable notice, but in no event less than 24 hours prior telephonic notice, to Tenant enter
the Premises to: (a) , subject to Tenant's reasonable security policies, inspect the Premises; (b) , subject
to Tenant's reasonable security policies, show the Premises to prospective purchasers, mortgagees and,
within the last 12 months of the Term, tenants; (c) post notices of non-responsibility or other protective
notices available under the Laws; or (d) exercise and perform Landlord's rights and obligations under this
Lease, provided Landlord shall use commerclally reasonable efforts to not unreasonably Interfere with
Tenant's use of the Premises provided that Landlord uses its best efforts to minimize any interference
with Tenant's operations. Landlord may, subject to Tenant's reasonable security policies, in the event of
any emergency enter the Premises without notice to Tenant. Landlord’s entry into the Premises is not to
be construed as a forcible or unlawful entry into, or detainer of, the Premises or as an eviction of Tenant
from all or any part of the Premises. Tenant will also permit Landlord to erect, install, use, maintain,
replace and repair pipes, cables, conduits, plumbing and vents, and telephone, electric and other wires or
other items, in, to and through the Premises in locations which shall not unreasonably Interfere with
Tenant's use of the Property If Landiord determines that such activities are necessary or appropriate for
properly operating and maintaining the Building.

9.2 Right to Cure. If Tenant fails to perform any of Tenant's obligations under this Lease
Landlord may, but is not obligated to, perform any such cbligation on Tenant's part, after 30 days prior
written notice and opportunity to cure to Tenant, without waiving any rights based upon such failure and
without releasing Tenant from any obligations hersunder. Tenant must pay to or reimburse Landlord for,
as Additional Rent, all expenditures reasonably made and obligations reasonably incurred by Landlord
pursuant to this Section, without regard to the application of any Expense Stop.

ARTICLE 10
INSURANCE

40.1 Tenant's insurance. Tenant will at all times during the Term (and during any earlier
entry Into the Premises), at Tenant's sole cost and expense, maintain the insurance this Section 10.1

requires.

10.1.1 Liability insurance. Tenant will maintain commerclal general liability Insurance
providing coverage at least as broad as a current ISQ form on an “accurrence” basis, with minimum limits
of $1,000,000 each occurrence and $2,000,000 general aggregate (which may include umbrella
coverages). Tenant's liability insurance will (a) name the Landiord and Property Manager as additionat
insureds with respect to all matters arising out of the occupancy or use of the Premises or Property by
Tenant; (b} be primary to any other insurance maintained by the Landlord or Property Manager; and (c)
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be placed and maintained with companies rated at least "A/VII” by A.M. Best Insurance Service; and (a)
shall contain a provision to the effect that the insurance company shall not cancel the policy or modify it
materially and adversely to the interest of the Tenant, Landlord, or the Trustee without first giving written
notice thereof o the Tenant, Landlord, and the Trustee at least 15 days in advance of such cancellation
or modification. Such insurance may have a reasonable deductible but may not include seif-insured
retention in excess of $25,000. If Tenant's liability insurance is provided under a blanket policy, the
above coverage limits must be made specifically applicable to the Premises on a “per location” basis.
Tenant will deliver an ACCORD Form 27 (or equivalent) certificate or other evidence of insurance
satisfactory to Landlord (1) prior to any use or occupancy of the Premises by Tenant, (i) not later than 30
days prior to the expiration of any current policy or certificate, and (iif) at such other times as Landlord
may reasonably request.

10.1.2 Property Insurance. Tenant is not required by this Lease to maintain property
or business interruption insurance. Accordingly, Tenant's Personal Property is located at the Property at
Tenant's sole risk, and Landlord is not liable for any damage to or loss or destruction of such property
(except as provided in the last sentence of Section 10.3.1). Tenant is solely responsible for providing
such insurance as Tenant may desire fo protect Tenant and Tenant's Personal Property against any
Casualty or other event or occurrence in the Premises or at the Property including, without limitation, any
interruption of Tenant's business or loss of revenues or profits arising therefrom.

10.2 Landlord's Insurance. Landlord will at ail times during the Term maintain the insurance
this Section 10.2 requires.

10.2.1 Property Insurance. iandlord will maintain insurance on the Property providing
coverage comparable to that provided by a standard 1SO special causes of loss form property Insurance
policy in an amount not less than the full replacement cost of the Building (less foundation, grading and
excavation costs). Landlorg may, at its option, obtain such additional coverages or endarsements as
Landlord deems appropriate or necessary, including, without limitation, insurance covering foundation,
grading, excavation and debris removal costs: business income and rent loss insurance; boiler and
machinery insurance; ordinance or laws coverage, earthquake insurance; flood insurance; and other
coverages. Landlord may maintain such insurance in whole or in part under blanket policles. Such
insurance will cover the Base Building Improvements after they have been installed in the Building but wil
not cover or be applicable to any of Tenant's Personal Property. .

10.2.2 Liabflity Insurance. Landlord will maintain commercial general liability
insurance for bodily injury, personal injury, and property damage occurring at the Properly in such
amounts as Landlord deems necessary or appropriate. Such liability insurance will protect only Landiord
and, at Landlord's option, Landlord's lender and some or al} of the Landlord Parties, and does not protect
Tenant or replace or supplement the liability insurance this Lease obligates Tenant to carry.

10.2.3 Equipment Insurance. Landlord will maintain insurance on the Landiord
supplied computer systems and sefver switches to be leased by Landlord and provided for Tenant's use
pursuant to this Lease.

10.2.4 Other Insurance. |f insurance coverages generally maintained by landiords of
simifar space In similar buildings In the area in which the Properly is located increase or otherwise
change, Landlord may similarly change the insurance coverages Landlord maintains under this Lease.

10.3 Wailvers and Releases of Claims and Subrogation.

10.3.1 Tenant's Waiver and Release. To the fullest exient allowable under the Laws,
Tenant, on behalf of Tenant and its insurers, walves, releases and discharges the Landlord Parties from
all Claims for any Casualty to the Premises, Properly or Tenant's Personal Property, and any resulting
loss of use or business interruption, regardless of the cause even if (subject to the last sentence of this
Section 10.3.1) such Casualty is caused by the negligent or intentional acts, omissions, or misconduct of
any Landlord Party. Tenant will look only to any insurance coverage Tenant may elect to maintain
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(regardless whether Tenant actually obtains any such coverage or whether such coverage Is sufficient)
with respect to the Claims Tenant is waiving, releasing and discharging under this Section 10.3.1. Any
properly insurance Tenant maintains must permit or include a walver of subrogation in favor of the
Landlord Parties consistent with the provisions of this Section 10.3.1. Notwithstanding the foregoing,
Tenant may claim against Landlord for any Casualty to Tenant's Personal Properly which Is caused by
the active negligence or willful misconduct of any Landlord Party, but (a} only to the extent of property
damage which is not covered by insurance (or is not fully reimbursed because of an applicable policy
deductible or self-nsured retention amount), and (b) only up fo a maximum of $26,000 for any single

occurrence,

10.3.2 Landlord’'s Waiver and Release. 7o the fullest extent allowable under the
Laws, Landiord, on behaif of Landlord and its insurers, waives, releases and discharges the Tenant
Parties from all Claims for any Casualty to the Premises, Property or Landiord's Personal Property, and
any resulting loss of use or business Interruption, regardless of the cause even if (subject to the iast
sentence of this Section 10.3.2) such Casually Is caused by the negligent or intentional acts, omissions,
or misconduct of Tenant. Landiord will ook only to any insurance coverage Landlord may elect to
maintain (regardless whether Landlord actually obtains any such coverage or whether such coverage is
sufficient) with respect to the Claims Landlord is waiving, releasing and discharging under this Section
10.3.2. Any property insurance Landlord maintains must permit or include a waiver of subrogation in
favor of the Tenant Parties consistent with the provisions of this Section 10.3.2. Notwithstanding the
foregoing, Landlord may claim against Tenant for any Casualty to the Premises, Property or Landiord's
Personal Property which is caused by the active negligence or wiliful misconduct of Tenant, but (a) only to
the extent of property damage which is not covered by insurance (or Is not fully reimbursed because of an
applicable policy deductible or self-insured retention amount), and (b) only up to a maximum of $25,000

for any single occurrence.

10.3.2 Limitation on Waivers of Claims. The provisions of Sections 10.3.1 and 10.3.2
apply only with respect to the Landlord Parties and the Tenant Parties and do not limit or waive, release
or discharge any Claims that either Landiord or Tenant may have against any "third-party” person or
entity (including without limitation any contractor, service provider, agent, licensee, or invitee which Is not
a Landlord Party or a Tenant Party) arising from any Casualty to the Premises, Property, Tenant's
Personal Property or Landlord’s Personal Property caused by any such third party.

10.4 Tenant's Failure to Insure. |If Tenant fails to provide Landlord with evidence of
insurance as required under Section 10.1, and if such failure Is not cured by Tenant within ten days of
Landlord’s request therefor, Landlord may, but is not obligated to, obtain such insurance for Landlord's
benefit without waiving or releasing Tenant from any obligation contained in or default under this Lease.
Tenant will pay to Landlord, as Additional Rent, all costs and expenses Landlord reasonably incurs in

obtaining such insurance.

10.5 No Limitation. Landlord's establishment of minimum {iability insurance requirements for
Tenant In this Lease is not a representation by Landlord that such limits are sufficient and does not fimit
Tenant's Hability under this Lease in any manner.

ARTICLE 11
DAMAGE OR DESTRUCTION

11.1  Tenantable Within 120 Days. If any Casualty renders the whole or any material part of
the Premises untenantable and Landlord determines (in Landlord’s reasonable discretion) that Landlord
can make the whole Premises tenamable within 120 days after the date of the Casualty, then Landiord
will notify Tenant of such determination within 30 days after the date of the Casually. Landiord’s notice
will specify the anticipated date the Premises could be made tenantable. If either (a) such anticipated
completion date is more than 120 days after the date of the Casualty, (b) less than 12 months will remain
in the Term upon such completion date or (c) more than 20% of the Premises is destroyed or the
remaining portions of the Premises cannot be efficiently used for Tenant's intended use, then Tenant may
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elect to terminate this Lease by notifying the other within 30 days after Tenant's receipt of Landlord’s
notice, which termination will be effective 30 days after the date of such notice of termination.

112 Landlord’s Repair; Rent Abatement. [f this Lease is not terminated under any of
Sections 11.1 following a Casualty, then this Lease will remain n fuil force and effect and Landlord will
repair and restore the Premises and the Property to as near their condition prior to the Casualty as is
reasonably possible with all commercially reasonable diligence and speed but within the time periods set
forth In Section 11.1 above. Basic Rent and Tenant's Share of Excess Property Expenses for any period
during which the Premises are untenantable as a result of the Casualty will be abated on a per diem
basis; provided that if only a portion of the Premises Is untenantabie, then any such abatement will be pro
rata (based upon the rentable area of the untenantable portion of the Premises from time to time as
compared with the rentable area of the entire Premises) and Tenant will continue to pay Rent for any
portion of the Premises which [s tenantable. In no event is Landlord obligated to repair of restore any
Alterations that have not been previously disclosed to and approved by Landiord, any Supplemental
Equipment, or any of Tenant's Personal Preperty. Landlord will, if necessary, equitably adjust Tenanf’s
Percentage of Excess Property Expenses to account for any reduction in the rentable area of the
Premises or Building resulting from a Casualty.

11.3 Rent Abatement If Lease Terminates. [f this Lease is terminated under any of Sections
11.1 following any Casualty, then Basic Rent and Tenant's Share of Excess Property Expenses for any
period during which the Premises are untenantable as & result of the Casualty will be abated on a per
diem basis; provided that if only a portion of the Premises is untenantable, then any such abatement will
be pro rata (based upon the rentable area of the untenantable portion of the Premises from time to time
as compared with the rentable area of the entire Premises) and Tenant will continue to pay Rent for any
portion of the Premises which is tenantable until this Lease terminates.

44.4 Exclusive Casualty Remedy. The provisions of this Article 11 are Tenant's sole and
exclusive rights and remedies in the event of a Casualty. To the fullest extent permitted by the Laws,
Tenant waives the benefits of any Law that provides Tenant any abatement or termination rights (by
virtue of a Casualty) not specifically described in this Articie 11.

115 Notice to Landlord. If any Casualty to any portion of the Premises or Property occurs,
Tenant will immediately provide written notice of such Casualty to Landlord. None of the obligations of
Landlord under this Article 11 will be deemed to have arisen unless and until Landlord has recelved
actual notice that the Casualty has occurred and has had a commercially reasonable time within which to

respond to such notice.

ARTICLE 12
EMINENT DOMAIN

124  Termination of Lease. If a Condemning Authority desires to effect a Taking of ail or any
material part of the Property or Premises, Landlord will notify Tenant of such Taking. Hf the Taking will
render the Premises unsuitable for Tenant’s intended purposes, this Lease will terminate as of the date
the Condemning Authority takes possession of the portion of the Property taken. Tenant will pay Rent to
the date of fermination.

42.2  Landlord’s Repair Obligations. If this Lease does not terminate with respect to the
entire Premises under Section 12.1 and the Taking includes only a portion of the Premises, this Lease
automatically terminates as to the portion of the Premises taken as of the date the Condemning Authority
takes possession of the portion taken and Landlord will, at its sole cost and expense, restore the
ramaining portion of the Premises to a complete architectural unit with all commercially reasonable
diligence and speed and will reduce the Basic Rent for the period after the date the Condemning
Authority takes possession of the portion of the Premises taken to a sum equal to the product of the Basic
Rent provided for in this Lease multiplied by a fraction, the numerator of which is the rentable area of the
Premises after the Taking and after Landlord restores the Premises to a complets architectural unit, and
the denominator of which is the rentable area of the Premises prior to the Taking. Landiord will also
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equitably adjust Tenant's Percentage of Excess Property Expenses for the same period to account for the
reduction in the rentable area of the Premises or the Building resulting from the Taking. Tenani's
obligation to pay Basic Rent and Tenants Share of Excess Property Expenses will abate on a
proportionate basis with respect to that portion of the Premises remaining after the Taking that Tenant is
unable to use during Landlord’s restoration for the period of time that Tenant is unable to use such portion
of the Premises.

12.3 Damages. Landlord and Tenant are each entitled make claims for damages, awards or
payments resulting from or paid on account of a Taking.

ARTICLE 13
TRANSFERS

131 Restriction on Transfers. Except as provided in Section 13.4, Tenant will not cause or
allow a Transfer without obtaining Landlord's prior written consent, which consent will not be
unreasonably withheld, conditioned or delayed. Tenant's request for consent to a Transfer must describe
in detail the partles, terms, portion of the Premises, and other circumstances involved in the proposed
Transfer. Tenant must also provide fo Landlord financial information concerning the transferee sufficient
to ailow Landlord to evaluate the financial condition of Tenant, the financial condition of the proposed
transferee, as well as the proposed use of the Premises by the proposed transferee, as part of Tenant's
request for consent. Landlord will notify Tenant of Landlord's election to consent, withhold consent within
45 days of Landiord's receipt of such a written request for consent to the Transfer from Tenant. If
Landlord fails to accept or reject the Transfer within the 45 day time period, Landlord shall be deered to
have approved the Transfer. Tenant will provide Landlord with any additional information Landlord
reasonably requests regarding the proposed Transfer or the proposed transferes. No Transfer releases
Tenant from any liability or obligation under this Lease and Tenant remains liable to Landlord after such a
Transfer as a principal and not as a surety. Any attempted Transfer in violation of this Lease is null and
void and constitutes an Event of Default under this Lease.

13.2 Costs. Tenant will pay to Landlord, as Additional Rent, all reasonable costs and
expenses not to exceed $1,000 in the aggregate Landlord incurs In connection with any Transfer,
including, without limitation, reasonable attorneys’ fees and costs, regardiess whether Landlord consents

to the Transfer.

133 Landiord’'s Consent Standards. For purposes of Section 13.1 and in addition to any
other reasonable grounds for denial, Landlord's consent to a Transfer will be deemed reasonably withheld
if, in Landlord's good faith judgment, any one or more of the following apply: (a) the proposed transferee
is not a creditworthy entity following the Transfer reasonably expected to be capable of performing the
Tenant's obligations under this Lease; (b) the financial condition of the proposed transferee is not at least
as good as that of the Tenant, taken as a whole, with a reasonable adjustment to the requisite financial
resources of the proposed Transferee based upon the amount of space proposed to be occupied by the
iransferee and the rent to be paid by the; or (c} the use of the Premises by the transferee is not in
compliance with the uses permitted under this Lease,

13.4 Permitted Transfers. Notwithstanding Section 13.1 above, Tenant may, without
Landiord's consent, assign or sublet all or a portion of this Lease or the Premises (i) to an Affiliate of
Tenant or any successor by merger or acquisition or (ii) if the Transfer would not resuit in more than a
total of seventy five percent (75%) of the Premises being occupled at any time other than by Tenant or its
Affiliates, provided that (a) Tenant notifies Landlord prior to such Transfer, and (c) the transferee
assumes and agrees in a writing reasonably acceptable to Landlord to perform Tenant's obligations under
this Lease and to observe all terms and conditions of this Lease. A Transfer to an Afflliate does not
release Tenant from any fability or obligation under this Lease.

ARTICLE 14
DEFAULTS; REMEDIES
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14.1 Events of Default. The occurrence of any of the following constitutes an “Event of
Default’ by Tenant under this Lease. Landlord and Tenant agree that the notices required by this
Section 14.1 are intended to satisfy any and all notice requirements imposed by the Laws and are not in
addition to any such requirements.

1441 Failure to Pay Rent. Tenant fails to pay Basic Rent, any monthly instaliment of
Tenant's Share of Excess Property Expenses or any other Additional Rent amount as and when due and
such failure is not cured within five days after Landlord notifies Tenant of Tenant's failure to pay Rent
when due.

14.1.2 Failure to Perform. Tenant breaches or fails to perform any of Tenanfs
nonmonetary obligations under this Lease and such breach or failure is not cured within 30 days after
Landlord notifies Tenant of Tenant's breach or fallure; provided that if Tenant is not abie through the use
of commercially reasonable efforts to cure such breach or failure within a 30 day period, Tenant's breach
or failure is not an Event of Defauit if Tenant commences to cure such breach or failure within the 30 day.
perlod and thereafter diligently pursues the cure and effects the cure within a period of time that does not
excead an additional 60 days after the expiration of the initial 30 day period. Notwithstanding the

foregoing.

14.1.3 Insolvency. The occurrence of any one or more of the following: (a) Tenant’s
filing of a petition under any chapter of the Bankruptcy Code, or under any federal, state or foreign
bankruptcy or insolvency statute now existing or hereafter enacted, or Tenant's making a general
assignment ar general arrangement for the benefit of creditors; (b) the filing of an Involuntary petition
under any chapter of the Bankruptcy Code, or under any federal, state or foreign bankruptcy or
insolvency statute now existing or hereafter enacted, or the filing of a pefition for adjudication of
bankruptcy or for reorganization or rearrangement, by or against Tenant and such filing not being
dismissed within 60 days; (¢) the entry of an order for relief under any chapter of the Bankruptcy Code, or
under any federal, state or foreign bankruptey or insolvency statute now existing or hereafter enacted; (d)
the appointment of a "custodian,” as such term is defined in the Bankruptcy Code (or of an equivalent
thereto under any federal, state or forelgn bankruptcy or insolvency statute now existing or hereafter
enacted), for Tenant, or the appointment of a trustee or receiver to take possession of substantially al! of
Tenant's assets (or Tenant's assets located at the Premises) or of Tenant's interest in this Lease; or (e)
the subjection of all or substantially all of Tenant's assets located at the Premises or of Tenant's interest
in this Lease to attachment, execution or other judicial seizure. [f a court of competent jurisdiction
determines that any act described in this Section 14.1.3 does not constitute an Event of Default, and the
court appoints a trustee to take possession of the Premises {or if Tenant remains a debtor in possession
of the Premises) and such trustee or Tenant Transfers Tenant's interest hereunder, then Landlord is
entitied to receive the same amount of Additional Rent as Landlord would be entitied to receive if such a
Transfer had occurred pursuant to Section 13.1.

14.2 Landlord’s Remedies.

14.2.1 Termination. Following an Event of Default, the provisions of this Section 14.2
shall apply. Landlord shall have the right, at its sole option, without limiting its other remedies under this
Lease, at law or in equity, to terminate this Lease, or, with or without terminating this Lease, Landlord
may re-enter, terminate Tenant's right of possession and take possession of the Premises. The
provisions of this Section shali operate as a notice to quit, and Tenant hereby waives any other notice to
quit or notice of Landlord's intention to re-enter the Premises or terminate this Lease. If necessary,
Landlord may proceed to recover possession of the Premises under applicable Laws, or by such other
proceedings, including re-eniry and possession, as may be applicabie,

14.2.2 Landlord Rights. If Landlord elects to terminate this Lease and/or elects to
terminate Tenant's right of possession, everything contained in this Lease on the part of Landlord to be
done and performed shall cease without prejudice, however, to Tenant's liability for all Basic Rent,
Additional Rent and other sums specified herein to the date of such termination. Whether or not this
{ ease andfor Tenant's right of possession Is terminated, L.andlord shall have the right, at its sole option, if
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an Event of Default ocours, to terminate any right of renewal, extension, expansion, first offer or refusal
and any right or option to purchase the Premises contained in this Lease and to grant or withhold any
consent or approval pursuant to this Lease in its sole and absolute discretion.

14.2.3 Damages. Whether or not this Lease andfor Tenant's right of possession is
terminated or any sult is instituted, Tenant shall be liable for any Base Rent, Additional Rent, damages or
other sum which may be due or sustained prior to such default, and for all costs, fees and expenses
(including, but not limited to, attorneys' fees and costs, brokerage fees, expenses incurred in enforeing
any of Tenant's abligations under the Lease or in placing the Premises in rentable condition, advertising
expenses, and any concessions or allowances granted by Landlord to Tenant) incurred by Landlord in
pursuit of its remedies hereunder and/or in recovering possession of the Premises and renting the
Premises to others from time to time plus other damages suffered or incurred by Landlord on account of
Tenant's default (including, but not limited to, late fees or other charges incurred by Landlord under any

Mortgage).

14.2.4 Future Rent. Tenant also shall be liable for additional damages which, at
Landlord’s election, shall be either one or a combination of the following: (2) an amount equal to the
Base Rent and Additional Rent due or which would have become due from the date of Tenant's default
through the remainder of the Lease Term, less the amount of rental, if any, which Landlord receives
during such pericd from others to whom the Premises may be rented (other than any Additional Rent
received by Landlord as a result of any failure of such other person to perform any of its obligations to
Landlord), which amount shal be computed and payable in monthly installments, in advance, on the first
day of each calendar month following Tenant's default and continuing until fhe date on which the Lease
Term would have expired but for Tenant's defeult, it being understood that separate suits may be brought
from time to time to collect any such damages for any month(s) (and any such separate suit shall not in
any manner prejudice the right of Landlord to collect any damages for any subsequent month{s}), or
Landiord may defer initiating any such suit until after the expiration of the Lease Term (in which event
such deferrai shalf not be construed as a waiver of Landlord's rights as set forth herein and Landlord’s
cause of action shall be deemed not to have accrued until the expiration of the Lease Term), and it being
further understood that if Landiord elects to bring suits from time to time prior to reletting the Premises,
Landlord shail be entitled to its full damages through the date of the award of damages without regard to
any Base Rent, Additional Rent or other sums that are or may be projected to be received by Landlord
upon reletting of the Premises; of (b) an amount equal to the present value of the sum of (i} the amount
by which (A) all Base Rent, Additional Rent and other sums due or which would be due and payable
under this Lease as of the date of Tenant's default through the end of the scheduled Lease Term exceads
(B) the fair market rental value of the Premises over the same period, plus (i) alt actual out-of-pocket
expenses (including broker and attorneys' fees) reasonably incurred in connection with the period of time
that the Premises shall remain vacant and the reletting of the Premises. The present value shall be
calculated using a discount factor equal to the yield of the United States Treasury Note or Bill, as
appropriate, having a maturity perlod approximately commensurate to the remainder of the Lease Term,
and such resulting amount shall be payable to Landlord in a lump sum on demand. Landlord may bring
suit to collect any such damages at any time after an Event of Defauit shail have occurred. In the event
Landlord relets the Premises for a term extending beyond the scheduled expiration of the Lease Term, it
is understood that Tenant wili not be entitled to apply any base rent, additional rent or other sums
generated or projected to be generated with respect to the perlod extending beyond the scheduled
expiration of the Lease Term (collectively, the “Extra Rent”) against Landlord’s damages. Similarly in
proving the amount that would be received by Landlord upon a reletting of the Premises as set forth in
clause (b) above. Tenant shall not take into account the Extra Rent.

4425 Additional Rights. Nothing herein shall be construed fo affect or prejudice
Landlord’s right to prove, and claim in full, unpaid Basic Rent and Additional Rent accrued prior to
termination of this Lease. If Landlord is entitied, or Tenant is required, pursuant to any provision hereof to
take any action upon the termination of the Lease Term, then Landiord shalf be entitled, and Tenant shall
be required, to take such action also upon the termination of Tenant's right of possession.
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14.2.6 Other Remedies. Pursue any other remedy now or hereafter available to
Landlord under the faws or judicial decisions of the state in which the Property is located. All rights and
remedies of Landlord or Trustee, on behalf of the Landlord, under this Lease are cumulative and the
exercise of any one or more remedles at any time or from time to time doss not limit or preclude the
further exercise by Landlord or Trustee of the sames or any other rights or remedies at any time or from
time to time. In order to entitie the Trustee, on behaif of the Landlord, to exerclse any remedy reserved in
this Article, it shall not be necessary to give any notice, other than such nolice as may be required by this

Article.

14.2.7 Witigatlon. Landlord shall have an obligation to mitigate its damages upon any
Event of Default, including using its reasonable commercial efforts to re-let the Premises at the then fair

rental value,

14.3 Costs. Tenant will relmburse and compensate Landlord within ten days of demand and
as Additional Rent for any actual loss Landiord incurs In connection with, resulting from or related to any
Event of Default, and regardless of whether suit is commenced or judgment is entered. Such loss
includes all reasonable legal fees, costs and expenses (including paralegal fees, expert fees, and other
professional fees and expenses) Landlord incurs investigating, negotiating, settling or enforcing any of
Landlord's rights or remedies or otherwise protecting Landlord's interests under this Lease. In addition to
the foregoing, Landlord is entified to reimbursement of all of Landlord's third party or consultant fees,
expenses and damages, inciuding, but not limited to, reasonable aftorneys' fees and paralegal and other
professional fees and expenses, Landlord incurs in connection with any bankruptcy or insolvency
proceeding involving Tenant including, without limitation, any proceeding under any chapter of the
Bankruptcy Cede; by exercising and advocating rights under Section 365 of the Bankruptey Code; by
proposing a plan of reorganization and objecting to competing plans; and by filing motions for relief from
stay. Such fees and expenses are payable within ten days of demand, or, in any event, upon assumption
or rejection of this Lease in bankruptcy.

144 Walver of Re-entry Claims. Tenant waives and releases all Claims Tenant may have
resulting from Landlord's re-entry and taking possession of the Premises pursuant to this Article 14 by
any lawful means and removing, storing or disposing of Tenant's property as permitied under this Lease,
regardless of whether this Lease Is terminated and, to the fullest extent allowable under the Laws, Tenant
releases and will indemnify, protect, defend (with counsel reasonably acceptable to Landlord) and hold
harmless the Landlord Parties from and against any and all Claims arising therefrom except o the extent
caused by Landlord's willful misconduct or gross negligence. No such re-entry is to be considered or
construed as a forclble entry by Landlord.

14,5 Landlord’s Defaulf. Landiord not be in default under this Lease if {i} Landlord breaches
or fails to perform any of Landlord’s obligations under this Lease and the breach or failure continues for a
period of 30 days after Tenant notifies Landlord in writing of Landlord’s breach or failure; or (ii} Landlord
fails to complete the Base Building Improvements and deliver to Tenant the First Phase by April 1, 2007
or the Second Phase by June 15, 2007,

146 No Waiver.

14.8.1 No failure by either Landlord, Trustee, or Tenant to insist upon the performance
of any provision of this Lease or to exercise any right or remedy upon a breach or default hereof
constitutes a waiver of any such breach or default. Any such waiver may be made only by a writing
signed by the party providing the waiver. One or more waivers by a party is not to be construed as a
waiver by that party of a subsequent breach or default of the same provision.

14.6.2 Subject to the terms of the Indenturs, the Trustee may waive any Event of
Default under this Lease and its consequences, as the Trustee deems to be in the best interest of the
Registered Owners, in the event that any agreement contained herein should be breached by either
parly and thereafter waived by the other party, such waiver shall be fimited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder,
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14.6.3 In view of the assignment of Landlord’s rights under this Lease to the issuer
pursuant to the Loan Agreement and the Issuer’s subsequent assignment to the Trustee pursuant to the
Indenture, the Landlord shall have no right to walve any Event of Default hereunder without the consant
of the Trustee; and the waiver of any Event of Default hereunder by the Trustee shall constitute a waiver
of such Event of Default by the Landiord, without the necessity of any action of or consent by the
Landlord.

ARTICLE 16
CREDITORS; ESTOPPEL CERTIFICATES

154 Subordination . Landlord shall exercise its good faith efforts to obtain and furnish to
Tenant, and provided Landlord does so Tenant covenants and agrees to execute and return to Landlord,
a subordination, non-disturbance and atfornment agreement in the form of Exhibit “|” hereto (an
“SNDA") executed and acknowledged by the holder of every Morigage now or hereafter encumbering
the Premises, whereby (a) any such holder agrees to not disturb Tenant in its rights, use and possession
of the Premises under this Lease or to terminate this Lease, except to the extent parmitted to Landlord by
the terms of this Lease, notwithstanding the foreclosure or the enforcement of the Mortgage or
termination or other enforcement of an underlying lease, (b} Tenant agrees to attorn to such Lender or
any purchaser of the Premises, and (c)Tenant confirms the subordination of this Lease fo such
Mortgage. Each such SNDA shall be in form and substance reasonably acceptable to Landlord, Tenant
and the holder of the Mortgage. Notwithstanding the foregoing, (i) any Lender may elect to subordinate
its Mortgage to this Lease, in which case Tenant shall also upon demand execute and deliver any
instrument or agreement reasonably requested by such Lender to subordinate the lien of any Mortgage to
this Lease, and (i) Landlord shall deliver an SNDA from all existing lien holders against the Building prior
to the Commencement Date.

15.2  Attornment . Tenant waives the provisions of any statute or rule of law now or hereafter
in effect which may give or purport to give Tenant any right to terminate or otherwise adversely affect this
Lease and Tenant’s obligations hereunder in the event any foreclosure proceeding is prosecuted or
completed or in the event the Premises or Landlord’s interest therein is transferred by foreclosure, by
deed in lieu of foreclosure or otherwise. Following such transfer, and, within fifteen (15} days of a written
request of such transferee, Tenant shall attorn to such transferee and shall recognize such transferee as
the landlord under this Lease. Tenrant agrees that upon any such attornment, such transferee shali not
be (a) bound by any payment of the'Base Rent or Additional Rent more than one (1) month in advance,
except prepayments in the nature of security for the performance by Tenant of its obligations under this
Lease, but only to the extent such prepayments have been delivered to such transferee, (b) bound by any
amendment of this Lease made without the written consent of any Lender existing as of the date of such
amendment, (c) liable for damages for any breach, act or omission of any prior landlord; or (d) subject to
any offsets or defenses which Tenant might have against any prior landlord; provided, however, that after
succeeding to Landlord's Interest under this Lease, such tfransferee shall agree to perform in accordance
with the terms of this Lease all obligations of Landlord arising after the date of transfer. Within fifteen (15)
days of a written request of such transferee, Tenant shall execute, acknowledge and delfiver any
reasonable document submitied to Tenant confirming such attornment, contemporaneously with the
execution and delivery by such transferee of an SNDA.

16.3 Estoppel Cettificates.

15.3.1 Contents. Each party agrees that at any time and from time to time during the
Term of this Lease, it will promptly, but in no event later than fifieen (15) days after request by the other
party, execute, acknowledge and deliver to the requesiing party a cerlificate stating, to the best of its
knowledge, (a) that this Lease is unmodified and in force and effect (or if there have been modifications,
that this Lease is In force and effect as modified, and setting forth any modifications); (b) the date to
which Basic Rent, Additional Rent and other sums payable hereunder have been paid; (c) whether or not
there is an existing default by the requesting party with respect to which a notice of default has been
served, and, if there is any such default, specifying the nature and extent thereof, (d) whether or not there
are any setoffs, defenses or counterclaims against enforcement of the obligations to be performed

4834-3340-3905.2
19



hereunder existing in favor of the party executing such certificate; and (e) stating that Tenant is in
possession of the Premises or setting forth the parties in possession and identifying the instruments
pursuant to which they took possession. It Is intended that any such statements may be relled upon, in
the case of delivery by Tenant, by Landlord, any Lender, or any prospective purchaser of the Premises
and, in the case of delivery by Tenant, by any assignee or sublessee.

15.3.2 Failure to Deliver. If Tenant does not timely deliver to Landlord the statement
referenced Iin Section 15.3.1, Landlord and any lender, prospective lender, investor or purchaser may
conclusively presume and rely that, except as otherwise represented by Landlord, (a) the terms and
provisions of this Lease have not been changed; (b) this Lease has not been canceled or terminated; (c)
not more than one month's Rent has been paid in advance; and (d) Landlord is not in default in the
performance of any of its obligations under this Lease. In such event, Tenant is estopped from later
contesting any inaccuracy in such presumptions.

ARTICLE 16
SURRENDER; HOLDING OVER

161 Surrender of Premises. Tenant will, subject to Landlord's repair obligations, surrender
the Premises to Landlord at the expiration or earlier termination of this Lease In good order, condition and
repair, reasonable wear and tear, Casualty and Taking excepted, and will surrender all keys to the
Premises to Property Manager or to Landlord at the place then fixed for Tenant's payment of Basic Rent
or as Landlord or Property Manager otherwise directs. Tenant will at such time remove all of Tenant's
Personal Property from the Property and, if Landlord so requires, all specified Alterations Tenant placed
on the Property. Tenant will promptly repair any damage to the Premises or the Property caused by such
removal. Tenant will also inform Landiord of ali combinations on locks, safes and vaults, if any, that
Tenant is allowed to leave at the Property. Tenant releases and will indemnify, protect, defend (with
counse! reasonably acceptable to Landiord) and hold harmiess Landlord from and against any Claim
resulting from Tenant's failure or delay in surrendering the Premises in accordance with this Section,
including, without limitation, any Claim made by any succeeding occupant founded on such delay. All
property of Tenant not removed on or before the last day of the Term is deemed abandoned. Landlord
may remove all such abandoned property from the Property and cause its fransportation and storage in 2
public warehouse or elsewhere at the cost and for the account of Tenant, and if Tenant fails to pay the
storage charges therefor Landlord may cause such property to be sold or otherwise disposed of without
further obligation or any accounting to Tenant. Landlord will not be liable for damage, theft,
misappropriation or loss of any such property or in any other manner in respect thereto.

16.2 Holding Over. !f Tenant remains in possession of the Premises after the Term expires
or is otherwise terminated without executing a new lease but with Landlord’s prior written consent, then
unless provided otherwise by Landiord in such written consent (a) Tenant Is deemed to be occupying the
Premises as a tenant from month-to-month, subject to all provisions, conditions and obligations of this
Lease applicable to a month-to-month fenancy, (b) Basic Rent during the holdover period wilt equal 110%
of the greater of the Basic Rent payable by Tenant In the last year of the Term or Landlord's then current
basic rent for the Premises according to Landlord's rental rate schedule for prospective tenants, (¢}
Tenant will also pay Tenant's Share of Excess Property Expenses and all other Additional Rent
applicable to such holdover period as described in this Lease, and (d) either Landiord or Tenant may
terminate the month-to-month tenancy at any time upon 30 days prior written notice to the other party.

ARTICLE 17
BASE BUILDING IMPROVEMENTS

174 Base Building Improvements. Landlord will provide, as a part of the improvements to
the Premises and at no cost to Tenant, the Base Building Improvements described on the attached
EXHIBIT “H” on or before the Delivery Date for the applicable Phase subject to the provisions of this
Article 17. Landlord shall secure and pay for the building permits and other permits and fees, licenses
and inspection necessary for proper execution and completion of the Base Building Permits. Landlord
shall retain, at Landlord’s cost and expense, Architect for the purposes of planning, designing, and
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consulting with respect to the construction of the Base Building Improvements. Landlord shall negotiate
the form of the architect's agreement to be entered by and between Landlord and Architect with respect
to the Base Building Improvements, which agreement shall include an acknowledgment by Architect of
Tenant's status as a third party beneficiary, Pursuant to such agreement, Archifect shall meet with
Tenant to determine Tenant's mechanical, electrical, plumbing and other fit-out requirements. Such
mechanical, electrical, plumbing and other fit-out requirements shall include a determination of Tenant's
general mechanical, electrical, plumbing and other fit-out requirements and Tenant's specific functicnal
and organizational space requirements, special lighting, electrical and security requirements, and a
determination of any other specialized Tenant requirements. Architect shall promptly confirm and
otherwlse consult with Tenant with regard fo such requirements. Landlord shall use its good faith efforts
to cause Architect to complete and deliver fo Landlord and Tenant by February 15, 2007 plans consistent
with the Base Building Improvement requirements and shall consist of, at minimum, floor plans, reflected
ceifing plans, power and telephone plans, floor loads, floor openings and all other detalls and schedules
designating the locations and specifications of all mechanical, electrical, fire protection and plumbing
equipment, all partitions, doors, lighting fixtures, electrical receptacles and switches, telephone outlets,
specialty air-conditioning, as well as all other specialty systems or equipment to be installed in the
Premises. All plans shail be signed by Architect and certified by Architect to be (x) in compliance with all
Legal Requirements and (y) contain all information necessary to obtain the permits and licenses required
to perform Base Building Improvements.

147.2 Changes to Construction Drawings and Specifications. Tenant will immediately
notify Landlord if Tenant desires to make any changes to the Base Building Improvements after Tenant
has approved the construction drawings and specifications as set forth in Section 17.1 above. If Landlord
approves the revisions, Landlord will notify Tenant of the anticipated delay in completing the Base
Building Improvements that would be caused by such revisions. Tenant will approve or disapprove the
delay within twe (2) Business Days after such notice. If Tenant approves, Landlord wiil prepare, and
Landlord and Tenant will execute, a change order describing the revisions and the anticipated additional
delay. Any delay relating to a request for revisions or a change order is a Tenant Delay.

17.3 Tenant’'s Representative. Tenant designates James Griffiths, or such other party as
shall be named from time to time by a written notice from Tenant to Landiord, as the representative of
Tenant having authority to request or approve any change order, give and receive all notices, consents,
approvals and directions regarding the Base Building Improvements, and to otherwise act for and bind
Tenant in all matters relating to the Base Bullding Improvements.

17.4 Substantial Completion. Landlord will use commercially reascnable efforts to achieve
Substantial Completion of the Base Building Improvements on or before the Delivery Date for the
applicable Phase. If Landlord fails to achieve Substantial Compietion on or before the Delivery Date, (i)
Tenant may, at Tenant's option, terminate this Lease, or (i) Landlord shall pay to Tenant an amount
equal to $1,000 per day as defay damages until Substantlal Completion is achieved.

17.5 Punch List. Not later than Substantial Completion, Landlord and Tenant wili inspact the
applicable Phase and develop a “punch list” of any minor Base Building Improvement items which were
either not properly completed or are in need of repair. Landlord will complete {or repair, as the case may
be) the items listed on the punch fist with commercially reasonable diligence and speed. if Tenant does
not inspect the Premises with Landlord as reasonabiy requested by Landlord prior to or upon Substantial
Completion, Tenant will be deemed to have accepted the Premises as delivered, subject to any punch list
jtems Landiord develops and Tenant's rights under Section 17.6. If within one year after Substantial
Completion, any of the Base Building Improvements are found to be not in accordance with the
requirements as set forth in EXHIBIT “H”, Landlord shall use its good faith efforts to cause the cause the
applicable Contractor fo correct such defect pursuant to the terms of the applicable contract prompily
after receipt of written notice of such defect. If at any time after Substantial Completion, (i) Tenant
reasonably believes there is a design defect in the Base Building Improvements, or (i) any of the Base
Building improvements are found to be not in accordance with the requirements of EXHIBIT “H” or the
construction contract, then in either case Landlord shall execute and deliver such reasonable documents
or instruments and take such reasonable other action as shall be necessary or proper to permit Tenant to
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bring a claim against the Architect or the Contractor, as applicable, Including assigning its rights and any
causes of action it may have to Tenant (whether or not Landlord is attempting, or has attempted, to cause
the Contractor to cotrect a defect pursuant o the terms of the applicable Construction Contract). Tenant
shall thereafter prosecute such claim diligently and in good faith on its behalf and on the behalf of
Landlord. Landlord hereby consents to being represented by the same counsel selected by Tenant in
anhy such action; provided, however, that Landlord may, at its expense, retain separate counsel to advise
Landlord, and no settiement will be made without Landlord’s prior consent. If Tenant is successful in
prosecuting any such claim, including settling such claim, then any damages attributable o such defect
actually recovered by Tenant shall be applied first to reimburse Tenant for its actual out-of-pocket
expenses paid or incurred as a result of such ¢laim and then the balance, if any, shall be divided between
Tenant and Landlord in the proportion that the value of Tenant's rights under this Lease to the Premises
bears to the remaining value in the Premises (such allocation to be agreed by the parties, or in the
absence of agreement by the process identified for the determination of Fair Market Value), Landlord's
obligation under this Section shall survive Tenant's occupancy of the Premises upon Substantial
Completion. Tenant shall give Landlord notice promptly after discovery of any defect in, or damage to,
the Base Building improvements.

17.6  Construction Warranty. Landlord warrants the Base Building Improvements against
defective workmanship and materials for a period of one year after Substantial Completion. Landlord's
sole obligation under this warranty is to repalr or replace, as necessary, any defective item caused by
poor workmanship or materials if Tenant delivers specific written notice of the defective item to Landlord
within such one-year period. Landlord has no obligation to repair or replace any item after such one-year
period expires, THIS EXPRESS WARRANTY IS GIVEN AS THE SOLE AND EXCLUSIVE RIGHT AND
REMEDY OF TENANT FOR INCOMPLETE OR DEFECTIVE WORKMANSHIP OR MATERIALS OR
OTHER DEFECTS IN THE PREMISES, AND AS ADDITIONAL CONSIDERATION FOR THIS
WARRANTY TENANT HEREBY WAIVES AND RELEASES ALL OTHER CLAIMS AND CAUSES OF
ACTION AGAINST LANDLORD AND ALL LANDLORD PARTIES BASED ON BREACH OF CONTRACT,
TORT, BREACH OF WARRANTY OR OTHER RIGHTS OR CLAIMS, WHETHER EXPRESS OR
IMPLIED, THAT MIGHT OTHERWISE BE AVAILABLE UNDER APPLICABLE LAW AS A
CONSEQUENCE OF ANY DEFECTS ARISING OUT OF OR RELATING TO THE CONSTRUCTION OF
THE BUILDING AND BASE BUILDING IMPROVEMENTS. ALL OTHER WARRANTIES ARE
EXPRESSLY DISCLAIMED TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAWS.

47.7 Tenant Finish Work. All finish work and decoration and other work desired by Tenant
and not Included within the Base Building Improvements to be performed by Landiord will be designed,
furnished and instalied by Tenant at Tenant’s sole expense. Tenant will perform all such work in the
same manner and following the same procedures as are provided in this Lease for Alterations. Landlord
is under no obligation to perform, inspect, or supervise any such work, and Landlord shail have no Hability

or responsibility whatsoever therefor,

ARTICLE 18
ADDITIONAL COVENANTS AND PROVISIONS

181 Signage. During the Term of this Lease, the Building shall be known as "San Luis
Plaza®, or such other name as the Tenant may specify from time to time, during the term hereof, but not
more frequently than once every five years, and Landlord shall cause all official references to the
Property, including those maintain by the Borough and the U.S. Postal Servics, to reflect the name *San
Luis Plaza” or such.other name as the Tenant may specify from time to time during the term hereof, but
not more frequently than once every five years. Tenant at its sole cost and expense shall have the right
to (i) replace existing exterior signs with similar signs bearing the new name; and (if) install new and
addifional signage to display its name and corporate logo on and in the Buiiding, including a sign on the
roof of the Building, to the extent permitted by applicable zoning ordinances and regulations, and subject
to sald roof sign being installing in a good and workmanilike manner, without causing any harm fo the roof
or the structure thereof. Tenant shall be responsible for any repairs to the roof necessitated by the
installation or existence of said roof signs. At termination of this Lease, the Tenant, at Tenant's sole cost,

shall remove any signs it has added to the Building.
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18.2 Tenant Acknowledgement of the Bonds. The Tenant acknowledges and consents to
the assignment by the Landlord to Issuer, pursuant to the Loan Agreement, and the subsequent
assignment by the Issuer to the Trustee, pursuant fo the Indenture, of all rights, title and interest of the
Landlord in, to and under this Lease; and to the delegation by the Landlord to the Issuer, pursuant to the
Loan Agreement, and the subsequent delegation by the Issuer to the Trustee, pursuant to the indenture,
of all duties of the Landiord under this Lease.

18.3 Security Deposit. Concurrently with the Commencement Date for the First Phase,
Tenant will deposit with Landlord the Security Deposit. If an Event of Defauit occurs, Landlord may use,
apply or retain the whole or any part of the Security Deposit for the payment of any Rent due or any other
sum which Landiord expends by reason of Tenant's defaull. Tenant is not entitled to any interest on the
Security Deposit. |t is expressly agreed that the Security Deposl{ is not an advance rental deposit or a
measure of Landlord’s damages in the case of Tenant's default, Upon application of all or any part of the
Security Deposit, Tenant must upon demand restore the Security Deposit to its original amount. No
application of the Security Deposit by Landlord will be deemed to have cured Tenant's default. Tenant
waives all provisions of Law, how or hereinafter in force, which restrict the amount or types of claim that a
landlord may make upon a security deposit or imposes upon a landiord (or ifs successors) any obligation
with respect to the handling or return of sscurity deposits. The Security Deposit will be released to
Tenant within 45 days of the surrender of the Premises to Landlord subject to any deductions made by
Landlord pursuant to the terms of this Lease; provided that Landlord shall be entitled fo retain the Security
Deposit if Tenant elects to terminate this Lease pursuant to Section 4.2 hereof.

184 Supplemental Equipment. Landlord, as part of the Base Building Improvements to be
provided under Article 17, shall lease or purchase for Tenant's use and benefit, the Supplemental
Equipment, inciuding, but not limited to phone, computer and server systems set forth on Exhibit “G”. If
Tenant shall determine, in Tenant's sole discretion, that the Landlord fails to meet Tenant's requirements
in Tenant's conduct of business in the Premises, Tenant shall provide Landlord written notice of such
failure and Landlord and Tenant shall determine a reasonably acceptable resolution of such failure,
including, without limitation, upgrading the existing Supplemental Equipment [f Tenant and Landiord
cannot agree on a cure, or Landlord refuses to respond fo Tenant's notice, Tenant may take such steps
as Tenant deems desirable to correct the failure and Tenant may offset any payment of Basic Rent
hereunder for the costs incurred by Tenant in effecting the cure.

ARTICLE 19
SATELLITE DISHES

49.1  Landlord hereby grants Tenant the license to install, at Tenant's sole cost and expense,
during the term of this Lease, up fo three (3) satellite dishes ("Satellite Dishes"} on any currently
unoccupied portion of the roof of the Building (‘Permitted Roof Area”) subject to the terms and conditions

in this Secfion.

49,2 The Satellite Dishes and all related equipment (collectively, the "Sateliite System") shall
be Instalied only in the Permitted Roof Area of the Building as to substantially limit visibility from the
surrounding area. Tenant and Tenant's vendor shall prepare a drawing that delineates the exact location
of the Satellite Dishes. Such locations shall not in any way negatively impact the visual aesthetics or
structural integrity of the Building.

19.3 The size and diameter of any of the Satellite Dishes, including any antennae and other
related equipment and the weight of such equipment shall be subject to applicable law, regulations and
ordinances; the structural integrity of the roof, and the location and manner of installation of wiring and
conduits, the use of existing shafts, ducts, conduits and chase spaces in which to install cable and
equipment shall be certified as proper and appropriate by an engineer or a qualified satellife installer to be
retained by Tenant, at its sole cost and expense.

19.4 Tenant hereby agrees to install, maintain and repair the Satellite System in a good
workmanlike manner and to secure and maintain all permits required for the installation and operation
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thereof, and to keep the Building free of any liens which might arlse therefrom, and hereby indemnifies
Landlord from and against any claims against Landlord for personal injury or properly damage arising
from the installation, use, operation, maintenance, repair and removal of the Satellile System.

49.8 The Satellite Dishes and related equipment shall be affixed to a weighted pailet and shall
not possess any anchor boits that would plerce or perforate the Building's roof; and in no event shall
Tenant or Tenant's contractor puncture or damage the roof membrane or structural portions thereof. All
wiring and conduits to and from the Satellite Dishes to the Premises shall be installed and located in a
manner reasonably approved by Landlord.

19,6 If at any time Tenant wishes to end its use of the Safellite System, It shafl give prior
written notice to Landlord before proceeding with the disassembly and removal of the Satellite System.

49.7 In the avent that Tenant fails to install or maintain the Satellite System in good order and
repair and Landlord determines that such failure presents a danger of injury to persons or damage to
property in or about the Building, Landiord shall give Tenant notice to correct the problem. If Tenant falls
to correct the problem within ten (10) days after receipt of notice from Landlord, Landiord may, hut shall
not be required to, in its sole discretion, make such repairs and perform such maintenance, or to
dissemble and remove the Satellite System; and Tenant agrees to reimburse Landlord the cost therefore
within thirty (30) days after receipt of Landlord’s statement for the actual cost of such repairs,

maintenance, or removal.

19.8 Tenant shall operate the Sateliite System in compliance with all appiicable iaws,
regulations, and rules of the governmental authorities having jurisdiction thereof and shall maintain ail
necessary ficenses and permits with respect thereto. Any electrical usage associated with the Sateliite
System shall be governed by the relevant provisions of this Lease,

19.9  Upon the explration or earlier termination of this Lease, Tenant shail remove the Sateliite
System and restore the area upon the roof accommodating the Satellite System and related equipment to
the same condition as existed prior to instaliation of the Satellite System subject nevertheless to the
factors of aging and normal wear, tear, and damage by the elements; and excepting also any casualty,
excluding casualties caused by Tenant's negligence or misconduct, The obligations of Tenant hereunder
shall survive the expiration or other termination of the Lease and the license granted to Tenant

hereunder.

19.10 Landlord hereby granis to Tenant the right to install such cables and equipment
reasonably acceptable fo Landlord (the "Connecting Equipment’) in the existing shafts, ducts, conduits
and chase spaces of the Bullding so as to connect the Satellite Dishes to be installed by Tenant on the
roof of the Building to Tenant's equipment in the Premises, and Landlord grants to Tenant a right of
access, subject to prior notice and reasonable approval by Landlord or Landiord's Bullding Manager, to
the areas where such Connecting Equipment are located for the purposes of maintaining, repairing,
testing and replacing the same, provided access o the roof for such funetions shall not damage or

puncture the roof membrane.

ARTICLE 20
MISCELLANEOUS PROVISIONS

201 Notices. All Notices must be in writing and must be sent by personal delivery, by United
States registered or certified mail (postage prepaid), or by an independent overnight courier service,
addressed to the addresses specified in the Basic Terms or at such other piace as either party may
designate to the other party by written notice given in accordance with this Section. Notices given by mail
are deemed delivered within four Business Days after the party sending the Notice deposits the Notice
with the United States Post Office. Notices delivered by courier are deemed delivered on the next
Business Day after the day the party delivering the Notice timely deposits the Notice with the courier for
overnight {next day) defivery.
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20.2 Transfer of Landlord’s Interest. If Landlord Transfers (other than for collateral security
purposes) its ownership interest in the Premises, the transferor is automatically relieved of all obligations
on the part of Landlord accruing under this Lease from and after the date of the Transfer, but only to the
extent that (a) the transferee agrees in writing to assume such obligations, and (b} the transferor delivers
or credits to the transferee any funds the transferor holds in which Tenant has an interest (such as a
security deposit). Landlord's covenants and obligations in this Lease bind each successive Landlord only
during and with respect to its respective period of ownership. However, notwithstanding any such
Transfer, each transferor and its respective “Landlord Parties” remain entitied to the benefits of Tenant's
releases and indemnity and insurance obligations (and simitar obligations} under this Lease with respect
to matters arising or accruing during such transferor's period of ownership. Notwithstanding the
foregoing, Landlord’s rights under this Lease, Including rights to receive and enforce payments
hereunder, have been assigned to the Issuer pursuant to the Loan Agreement and subsequently
assigned by the Issuer to the Trustee pursuant fo the Indenture.

20.3 Successors. Subject to the express provisions of this Lease, the covenants and
agresments contalned in this Lease bind and inure to the benefit of Landlord, its successors and assigns,
bind Tenant and its successors and assigns and inure to the benefit of Tenant and its permitted

successors and assigns.

20.4 Captions and Interpretation. The captions of the articles and sections of this Lease are
to assist the parties in reading this Lease and are not a part of the terms or provisions of this Lease.
Whenever required by the context of this Lease, the singular includes the plural and the plural includes
the singuiar.

20.8 Relationship of Parties. This Lease does not create, between the parties fo this Lease,
the relatlonship of principal and agent, or of parinership or joint venture, or any other association or
relationship, other than that of landlord and tenant.

20.6 Entire Agreement; Amendment. The Basic Terms and all exhibits, addenda and
schedules attached to this Lease are incorporated into and made a part of this Lease as though fuily set
forth in this Lease and together with this Lease contain the entire agreement between the parties with
respect to the improvement and leasing of the Premises. All prior and contemporaneous negotiations,
including, without limitation, any letters of intent or other proposals and any drafts and related
correspondence, are merged info and superseded by this Lease. No subsequent alteration, amendment,
change or addiion to this Lease (other than to the Property Rules) is binding on Landlord, Trustee or
Tenant unless it is in writing and signed by Landlord, Trustee, and Tenant.

20,7 Severabillty. If any covenant, condition, provision, term or agreement of this Lease is, to
any extent, held invalid or unenforceable, the remaining portion thereof and ail other covenants,
conditions, provisions, terms and agreements of this Lease will not be affected by such holding, and will
remain valid and in force to the fullest extent permitted by law.

20.8 Landlord’s Limited Liability. All obligations of Landlord hereunder ars nonrecourse.
Tenant will look solely to Landlord’s interest in the Property for recovering any judgment or coliecting any
obligation from Landlord or any other Landlord Party. Tenant agrees that neither Landiord nor any other
tandlord Party will be personally liable for any judgment or deficiency decree. In no event is Landlord or
any Landiord Party fiable to Tenant or any other person for consequential, indirect, special or punitive
damages.

20.8 Survival. All of Tenant's obligations under this Lease accruing prior to expiration or other
termination of this Lease, or which this Lease contemplates are to survive termination, will survive the
expiration or other termination of this Lease until fully paid and/or performed by Tenant. Interest on
surviving payment obligations will continue to accrue at the rates slated in this Lease unil fully paid.
Further, all of Tenant's releases and indemnification, defense and hold harmless obligations under this
Lease survive the expiration or other termination of this Lease until any possible Claims fo which the
same might apply have been absolutely barred by all applicable statutes of limitation.
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20.10 Alternative Dispute Resolution; Waiver of Trial by Jury; Attorney’s Fees.

20.10.1 If any dispute arising out of or relating to this Lease occurs, then either
party may submit such dispute to binding arbitration in Phoenix, Arizona. If the total of all disclosed
claims or counterclaims, exclusive of interest and arbitration costs, are not reasonably estimated to
exceed $1,000,000, the arbitration shall be heard by one neutral arbifrator under the Commercial
Arbitration Rules of the American Arbitration Association ("AAA"). If the total of all such claims or
counterclaims are reasonably estimated to exceed $1,000,000, then the arbitration shall be heard by
three (3) neutral arbitrators under the AAA's Supplementary Procedures then in effect for Large Complex
Disputes. The arbitration process shalt be concluded not later than six (6} months after the date that it is
initiated (as such period may be reasonably extended by the arbitrator(s), but in no event longer than
twelve (12) months) and the award of the arbitrator(s) shall be accompanied by a reasoned opinion if
requested by either party. The arbitrator(s) shafl have no authority to award punitive or treble damages.
The arbitration shall be conducted as a common law arbitration and the decision of the arbitrator(s)
rendered in such a proceeding shall be final. Judgment may be entered upon it in any court having
jurisdiction. The procedures for the resolution of dispules set forth in this subsection (a) shali be the sole
and exclusive procedures for the resolution of disputes; provided, however, that a party may seek a
preliminary [njunction or other preliminary judicial relief if in its jJudgment such action is necessary to avoid
irreparable damage or to preserve the status quo. Despite such action, the parties will continue to
participate in good faith in the procedures specified in this subsection (a). All applicable statutes of
limitations and defenses based upon the passage of time shall be tolled while the procedures specified
herein are pending. The parties will take such action, if any, required to effectuate such tolling.

20.10.2 Notwithstanding subsection 20.10.2 above, If a dispute arises out of or
relates fo this Agreement, or breach thereof, the parties agree first to try to settle the dispute through
mediation before resorting to arbitration for a period of up to sixty (60) days following the start of the
dispute. In event that the parties cannot agree upon the selection of a mediator within seven (7) days,
either party may request the presiding judge of the Superior Court of Yuma County to assign a mediator
from a list of mediators maintained by the Arizona Municipal Risk Retention Pool,

20.10.3 LANDLORD AND TENANT HEREBY WAIVE TRIAL BY JURY IN ANY
LITIGATION BROUGHT BY EITHER AGAINST THE OTHER ON ANY MATTER ARISING OUT OF OR
CONNECTED WITH THIS LEASE OR THE PREMISES.

20.11 Brokers. Landlord and Tenant each represents and warrants to the other that it has not
had any dealings with any realtors, brokers, finders or agents in connection with this Leasse (except as
may be specifically set forth herein) and each releases and agrees fo indemnify the other from and
against any Claims based on the failure or alleged failure to pay any realtors, brokers, finders or agents
(other than any brokers specified herein) and from any cost, expense or liability for any compensation,
commission or charges claimed by any realtors, brokers, finders or agents (other than any brokers
specified herein) claiming by, through or on behalf of it with respect to this Lease or the negotiation of this
Lease. Landlord will pay any brokers named in the Basic Terms in accordance with the applicable listing
agreement executed by Landlord for the Property.

20.12 Recording. Landlord and Tenant will execute, acknowledge, deliver and cause to be
recorded or filed in the manner and place required by any present or future law a memorandum of lease
which shall be reasonably requested by Landlord or Tenant as being necessary or appropriate In order to
protect their respective interests in the Property.

20,13 Governing Law. This Lease is governed by, and must be interpreted under, the internal
laws of the State of Arizona, including, without limitation, ARS §38-511.

20.14 Time is of the Essence. Time is of the essence with respect to the performance of
every provision of this Lease in which time of performance is a factor.
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20.15 Independent Obligations. Except for any right of offset or abatement which may be
expressly and specifically set forth in this Lease, Tenant's covenants and obligations to pay Rent are
independent from any of Landlord’s covenants, obligations, warranties or representations in this Lease.

20.16 Tenant's Organization Documents; Authority. If Tenant is an entity, Tenant will, within
10 days after Landlord's written request, deliver to Landlord: (a) Certificate(s) of Good Standing from the
state of formation of Tenant and, If different, the State, confirming that Tenant is in good standing under
the laws governing formation and qualification to transact business in such state(s); and (b) a copy of
Tenant's organizational documents and any emendments or modifications thereof, certified as true,
correct and complete by an appropriate official of Tenant. Tenant and each individual signing this Lease
on behalf of Tenant represents and warrants that they are duly authorized to sign on behalf of and to bind
Tenant and that this Lease is a duly authorized, binding and enforceable obiigation of Tenant,

20.17 Force Majeure. If sither party is delayed in or prevented from performing any obfigation
under this Lease (excluding, however, the payment of money) by reason of Force Majeure, such party’s
performance of such obligation will be excused for a period equal to the perled of delay aciually caused
by the Force Majeure event. In no event will the occurrence of any event of Force Majeure excuse or
suspend any of Tenant's obligations to pay Rent under this Lease after the Commencement Date has

ocourred.

20.18 Management. Property Manager Is authorized to manage the Property. Landlord
appointed Property Manager to act as Landlord’s agent for leasing, managing and operating the Property.
The Property Manager then serving is authorized to take actions and give notices and demands under

this Lease on Landlord's behalf.

20.19 Construction of Lease and Terms. The terms and provisions of this Lease are the
result of negotiations between Landlord and Tenant, each of which are sophisticated parties and each of
which has been represented or been given the opportunity to be represented by legal counsei and/or
other advisors of its own choosing, and neither of which has acted under any duress or compuision,
whether legal, economic or otherwise. Conseguently, the terms and provisions of this Lease are to be
interpreted and construed in accordance with their usual and customary meanings, and Landlord and
Tenant each waive the application of any rule of law that ambiguous or conflicting terms or provisions are
to be interpreted or construed against the party who drafted the same. Landiord's submission of thig
instrument to Tenant in draft or final form for examination or signature does not constitute any reservation
of, or agreement or option to lease, the Premises. When executed by Tenant and delivered to Landlord,
this Lease will be construed as an offer from Tenant to lease the Premises on the terms set forth in this
Lease. Tenant's offer to lease may be accepted, and a binding agreement between Tenant and Landlord
created, only by Landlord's execution of this Lease and delivery of the fully-executed Lease to Tenant.
Once so delivered by Landlord, this Lease shall be deemed effective as of the Effective Date.

[SIGNATURE PAGE FOLLOWS]
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Landlord and Tenant have each caused this Lease fo be executed and delivered by their duly
authorized representatives.

LANDLORD:

The Industriali Development Authority of San Luis,
Arizona, a political subdivision on the State of Arizona

TENANT:

Advanced Call Center Technologies, LLC, a Georgia
limited liability company

By ‘%_,/Mb

President”
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EXHIBIT “A”
DEFINITIONS

Capltalized terms used in this Lease and not defined elsewhere or below have the meanings given them
in the Indenture and Loan Agreement (as those terms are defined below).

«additional Rent” means any charge, fee or expense (other than Basic Rent) payable by Tenant under
this Leasea, however denoted.

“Affiliate” means, with respect to any person or entily, any other person or entity that, directly or
indirectly, controls, is controlled by or is under common control with such person or entity. For purposes
of this definition, “control” means possessing the power fo direct or cause the direction of the
management and policies of the entity by the ownership of a majority of the voting securities of the entity.

“Alteration” means any change, alteration, addition or improvement to the Premises or Property.

“Bankruptcy Code” means the United States Bankruptcy Code as the same now exists and as the same
may be amended, inciuding any and all rules and regulations issued pursuant to or in connection with the
United States Bankruptcy Code now in force or in effect after the Effective Date.

“Base Building Improvements” means the improvements as set forth in Section 17 and Exhibit F.

“Basic Rent” means the basic rent payable by Tenant under this Lease, initially in the amounts specified
in tha Basic Terms.

“Basic Terms” means the terms of this Lease identified as the “Basic Terms" |located before Article 1 of
this Lease.

“Bonds” means the Bonds Issued by lssuer for financing the purchase of the property, improvements,
fixtures, furnifure, and equipment described in this lease..

“Building” means that certain bullding now existing on the Land.

“Business Days” means any day other than Saturday, Sunday or a legal holiday in the state in which the
Property is located.

“Casualty” means any physical loss, destruction or damage to property which is caused by fire,
windstorm, hail, lightning, vandalism, theft, explosion, collision, accident, fiood, earthquake, collapse, or
any other peril (including, without limitation, malfunctions or failures of equipment, machinery, sprinkiing
devices, or air conditioning, heating or ventilation apparatus; occurrences or presence of water, snow,
frost, steam, gas, sewage, sewer backup, odors, nolise, hail or excessive heat or cold; broken or failing
plaster, ceiling tiles, fixtures or signs; broken glass; or the bursting or leaking of pipes or plumbing
fixtures). “Casualty” does not include (a) any waste or excessive or unreasonable wear and tear, or (b)
any loss, destruction or damage arising or resulting from the placement, disposal or release of Hazardous
Materials In, on, under, about or from the Property by either Landiord or Tenant.

“Certificate of Occupancy” means a certificate of occupancy, governmental sign-off or other document,
permit or approval (whether conditional, unconditional, temporary or permanent) which must be obtained
by Landiord from the appropriate governmental or quask-governmenta!l authority as a condition to the
lawful initial occupancy by Tenant of the Premises,

“Claims” means all claims, actions, demands, liabilities, damages, costs, penalties, forfeitures, losses or
expenses including, without Hmitation, reasonable attorneys’ fees and the costs and expenses of
enforcing any obligation under this Lease.
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“Commencement Date” means (i) for the First Phase, the earfler of (a) Substantial Completion of the
Base Building Improvements for the First Phase, or (b) the date Substantial Completion of the Base
Building Improvements for the First Phase would have occurred but for Tenant Delay; and (i} for the
Second Phase, the earlier of (a) Substantiai Completion of the Base Building Improvements for the
Second Phase or (b) the date Substantial Complstion of the Base Building improvements for the Second
Phase wouild have occurred but for Tenant Delay.

“Gondemning Authority” means any person or entily with a statutory or other power of eminent domain
excluding the City of San Luis or any agency or instrumentality thereof.

“Delivery Date” means the target date for Landlord’s delivery of the applicable Phase of the Premises to
Tenant, which initially is the delivery date specified in the Basic Terms.

“Effective Date” means the date set forth as such by Landiord when Landlord executes this Lease, as
indicated on the signature page.

“Event of Defauit” means the occurrence of any of the events specified In Section 14.1 of this Lease, or
the occurrence of any other event that this Lease expressly labels as an “Event of Default”.

“Excess Property Expenses” means the total amount of Property Expenses for any calendar year of
the Term minus the product obtained by multiplying the expense stop spacified in the Basic Terms by the
number of rentable square feet in the Building.

“Floor Plan” means the floor plan attached to this Lease as EXHIBIT “B”.

“Force Majeure” means acts of God; strikes; lockouts; labor troubles not caused by any act or omission
of Landlord: inability to procure materials not caused by any act or omission of Landlord; acts of war;
terrorist actions; severe inclement weather, changes in governmental laws or regulations, Casualty;
orders or directives of any legislative, administrative, or judicial body or any governmental department;
inability to obtain any licenses, permissions or authorities (despite commercially reasonable pursuit of
such licenses, permissions or authorities); and other similar or dissimilar causes beyond Landlord's

reasonable control.

sHazardous WNaterials” means any of the following, in any amount: (a) any petroleum or petroleum
product, asbestos in any form, urea formaldehyde and polychiorinated biphenyls; (b) any radioactive
substance; {c) any toxic, infectious, reactive, corrosive, ignitable or flammable chemical or chemical
compound; and (d) any chemicals, materials or substances, whether solid, fiquid or gas, defined as or
included in the definitions of "hazardous substances,” "hazardous wastes,’ “Hazardous materials,”
“extremely hazardous wastes,” " restricted hazardous wastes,” “toxic substances,” “toxic poliutants,” "solid
waste," or words of similar import in any federal, state, or local statute, law, ordinance or regulation now
existing or existing on or after the Effective Date as the same may be interpreted by government offices
and agencies, including, without limitation, (i) trichloroethylene, tetrachloroethylene, perchloroethylene
and other chiorinated solvents, (ii) oil or any petroleumn products or fractions thereof, (jii) asbestos, (iv)
polychiorinated biphenyls, (v) flammable explosives, (vi) urea formaidehyde, (vii) radicactive materials

and waste, and {viii) infectious waste.

“Hazardous Materials Laws” means any federal, state, local laws, ordinances, codes, statutes,
regulations, administrative rules, policies and orders, and other authority, existing now or in the future,
which classify, regulate, list or define Hazardous Materials.

“Indenture” means the Trust Indenture, dated as of , 2007, by and between the Issuer
and the Trustee, including any indentures supplemental thereto made in conformity therewith, pursuant o
which the Bonds are authorized to be Issued and secured. .

¢Land” means that certain real property legally described on the attached EXHIBIT “C”,
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L andlord” means only the owner or owners of the Property at the time in question.

sLandiord Parties” means Landlord, Property Manager, their Affiliates, Trustee, and their respective
officers, directors, partners, shareholders, members and employees.

s« andiord’s Personal Property” means any frade fixtures, inventory, equipment, vehicles, or other
personal property of any type or kind focated at or about the Property which is owned or leased by, or is
otherwise under the care, custody or control of, Landlord or its agents, employees, contractors, or

invitees.

«Laws” means any law, regulation, rule, order, statute or ordinance of any governmental or private eniity
in effect on or after the Effective Date and applicable to the Property or the use or occupancy of the
Property, including, without limitation, Hazardous Materials Laws, Property Rules and Permitted
Encumbrances.

«| aase” means this Lease Agreement, as the same may be amended or modified after the Effective
Pate.

“| oan Agreement” means the Loan Agreement, if any, by and between the issuer and the Landlord, and
any amendments and supplements thereto made in conformity with the requirements thereof and of the

Indenture.

“Maximum Rate” means interest at a rate equal to the lesser of (a) 10% per annum, or {b) the maximum
interest rate permitted by faw.

“flortgage” means any morigage, deed of trust, security interest or other security document of like
nature that at any time may encumber all or any part of the Property and any replacements, renewals,
amendments, modifications, extensions of refinancings thereof, and each advance (inciuding future

advances) made under any such instrument.

«Net Rent” means all Rent Landiord actually receives from any reletting of all or any part of the
Premises, after first deducting the Re-entry Costs and any other amounts owed by Tenant to Landlord.

«Notices” means all notices, deliveries, demands or requests that may be or are required to be given,
provided, demanded or requested by either party to the other as provided in this Lease, excluding
communications by Landlord regarding the Base Building Improvements which are made to the “tenant
representative” appointed by Tenant under Article 17.

“Operating Expenses” means, subject to the exclusions listed below, all reasonable costs, expenses
and charges which Landlord pays or ncurs in connection with owning, managing, maintaining, repairing
and operating the Property, as reasonably determined by Landlord, including without limitation all related
to the following: (a) insurance premiums and deductible amounts under any insurance policy; (b) steam,
electricity, water, sewer, gas, telephone, cable and other utility charges; (c) lawn care and landscaping;
(d) re-painting, re-striping, seal-coating, cleaning, sweeping, patching and repairing parking areas and
other paved surfaces serving the Building; (e) snow removal; (f) uniforms, supplies, materials and
equipment used In connection with managing, maintaining, repairing and operating the Building; (9)
replacements required for the normal maintenance, repair and operation of the Building; to comply with
changes in Laws or the interpretation or enforcement thereof occurring after the Commencement Date, or
with a reasonable expectation of reducing energy costs or other Operating Expenses; provided that in
computing Operating Expenses Landlord wilt amortize the cost of such capital improvements (including
reasonable charges for interest on the unamortized amount) over the shorter of (A) their useful life, and
(B) fifteen years; (h) costs, expenses and charges incurred by Landlord in connection with public
sidewalks, walkways, rights of way or other public facilitles, or any easements or other appurtenances to
the Property; (i} security and access conirol equipment and services; and (j) such other costs, expenses
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and charges as may ordinarily be incurred in connection with maintaining, repairing and operating an
office bullding project similar to the Property.

Operating Expenses do not include the following: {aa) the cost of capital improvements to the
Property, except as provided in clause (m) above; (bb) marketing costs, leasing commissions and tenant
expenses Landlord incurs in connection with leasing or procuring tenants or renovating space for new or
existing tenants; (cc) legal expenses incident to Landlord’s enforcement of any lease; (dd) interest or
principal payments on any Mortgage of Landlord (except as allowed under clause (m) above); (ee) any
expense for which Landlord is directly reimbursed by another tenant other than as an Operating Expense;
(ff) the cost of any repairs, restoration or other work for which Landlord is directly reimbursed by
insurance proceeds or Taking awards; {gg) any amount paid for products or services to an entity that is
an Affiliate of Landiord, but only if and to the extent such amount exceeds the fair market value of such
setvices and products; (hh) the costs of any utilities which are separately metered to the Premises or to
another tenant's premises; (il) any fines or penalties imposed on Landlord for falling to timely perform its
obligations under this Lease; (Ijy sataries of employees not related to the management, operation, repair
or maintenance of the Property; (kk) any ground rent payable under any ground lease now or hereafter
affecting the Property; (i) any bad debt loss, rental loss, or reserves for bad debts or rental loss; {mm)
costs {other than the cost of routine maintenance and monitoring) of remediation of Hazardous Materials
which are in or on the Properly as of the Effective Date and which are classified as Hazardous Materials
under Laws in effect as of the Effective Date; (nn) any costs which would allow Landlord a “double
recovery” of any other costs for which Landlord is directly reimbursed other than as an Operating
Expense; (oo} the cost of any repairs or replacements of defects in the Building existing on the
Commencement Date; (pp) the cost of any repair, replacement or other matter caused by the negligence
or misconduct of Landlord or any of the other tenants in the Building or thelr agents, employees or
invitees: or (qq) the cost of any capital improvements to the Building but only to the extent of the .
amortized cost thereof (based on its usefut life) in the applicable calendar year.

“permitted Encumbrances” means all Mortgages, liens, easements, declarations, encumbrances,
covenanis, conditions, reservations, restrictions and other matters now or after the Effective Date

affecting title to the Property.

spremises” means that certain space siluated in the Building shown and designated on the Floor Plan
and described in the Basic Terms.

“Property” means, collectively, the Land, Building and ali other improvements on the Land.

“Property Expenses” means the total amount of Operating Expenses and Property Taxes due and
payable with respect fo the Property during any calendar year of the Term,

“Property Manager” means the property manager named in the Basic Terms or any successor property
manager Landlord may appoint from time to time to manage the Property.

“Property Taxes" means any regularly assessed real property tax, imposed by any authority having the
direct or indirect power to tax, including but not fimited fo, (@) any city, county, state, or federal entity, (b)
any school, agricultural, lighting, drainage or other improvement or special assessment district or (c) any
governmental agency. The term "Property Taxes” does not include (a) Landlord's siate or federal
income, franchise, estate or nheritance taxes, (b) special assessments or charges for and with respect to
improvements io or for the Property, (c} taxes that are not generally imposed on properties in the Cily of
San Luis, and (d) texes imposed by the City of San Luis or an agency thereof. If Landlord is entitled to
pay, and elects to pay, any of the above listed charges in installments over a period of two or more
calendar years, then only such instaliments of the charges (including interest thereon) as are actually paid
in a calendar year wil be included within the term "Property Texes” for such calendar year.

“Re-entry Costs” means all costs and expenses Landlord incurs re-entering or reletting all or any part of
the Premises after an Event of Default, including, without limitation, all costs and expenses Landlord
incurs (a) maintaining or preserving the Premises; (b) recovering possession of the Premises, ramoving
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persons and property from the Premises and storing such property (including court costs and reasonable
attorneys' fees); (c) renovating or altering the Premises; and/or (d) reletting the Premises (including
without limitation real estate commissions, advertising expenses and similar expenses paid or payable in
connection with reletting ail or any part of the Premises). Re-entry Costs” also includes the value of free
rent and other concessions Landlord gives in connection with re-entering or reletting ait or any part of the

Premises.

“Registered Owner” or “Registered Owners” means the person of persons in whose name a Bond is
registered.

“Rent” means, collectively, Basic Rent and Additional Rent.

“Sacurity Deposit” means the security deposit to be provided to Landiord in the amount set forth in the
Basic Terms.

sgubstantial Completion” means either (a) the date a final Certificate of Occupancy (or all approvals
required for the issuance thereof) Is obtained for the Premises, or (b) if a Certificate of Occupancy is not
required as a condition fo Tenant's lawful cccupancy of the Premises, the date that the Base Bullding
Improvements are substantially completed (subject to punch iist items), as confirmed in writing by
Landiord's architect; provided that if elther (a) or (b) is delayed or prevented because of work Tenant is
responsible for performing in the Premises, "Substantial Completion® means the date that all of Landlord's
work which is necessary for either (a) or (b} to occur has been performed (subject to punch list items) and
Landlord has made the Premises available to Tenant for the performance of Tenant's work.

“gypplemental Equipment” means any of the following items that, in each case, are (a) installed within
the Premises by Tenant or at Tenant's request, (b) serve only the Premises, and (c) are not included by
{ andlord in the buliding standard systems, fixtures and equipment of the Bullding: (1) any supplemental or
specialty electrical, mechanical, plumbing, heating, ventilation or air conditioning systems, fixtures or
equipment; (i) any supplemental or specialty fire, life, safety or security systems, fixtures or equipment; or
(iit) any video, audio, communications or computer systems, fixtures or equipment {including cabling).

“Taking” means the exercise by a Condemning Authority of its power of eminent domain on all or any
part of the Property, either by accepling a deed in lieu of condemnation or by any other manner.

aTenant” means the tenant identified in this Lease and such tenant's permitted successors and assigns.
in any provision relating to the conduct, acts or omissions of “Tenant,” the term “Tenant” includes the
tenant identified in this Lease and such tenant's agents, employees, contractors, invitees, successors,
assigns and others using the Premises or on the Property with Tenant's express or implied permission.

“Tenant Delay” means any delay caused or contributed to by Tenant, inciuding, without limitation, with
respect to the Base Building improvements, Tenant's failure to timely prepare or approve a space plan for
the Base Building Improvements, Tenant's failure to timely prepare or approve construction drawings and
specifications, and any delay from any revisions Tenant proposes to the approved construction drawings
and specifications. A Tenant Delay excuses Landlord’s performance of any obligation related thereto for
a period equal to (a) the duration of the act, occurrence or omission that constitutes the Tenant Delay, or

(b) if longer, the period of delay actually caused by such Tenant Delay.

“Tenant Partles” means the tenant identified in this Lease, it's Affiiiates, and thelr respective officers,
directors, partners, shareholders, members and employees.

“Tenant's Personal Property” means any trade fixtures, inventory, equipment, vehicles, or other
parsonal property of any type or kind located at or about the Property which is owned or leased by, or is
otherwise under the care, custody or control of, Tenant or its agents, employees, contractors, of Invitees.
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“Tenant's Share of Excess Property Expenses” means the product obtained by multiplying the amount
of Excess Property Expenses for the period in question by the Tenant's Percentage of Excess Property

Expenses.

«Tenant's Percentage of Excess Property Expenses” means the percentage set forth in the Basic
Terms.

“Term"” means the initial term of this Lease specified in the Basic Terms.

«Transfer” means an assignment, mortgage, pledge, transfer, sublease, license or other encumbrance
or conveyance (voluntarily, by operation of law or otherwise) of this Lease or the Premises or any right,
tifle or interest in or created by this Lease or the Premises. The term “Transfer” also includes any
assignment, mortgage, pledge, transfer or other encumbering or disposal {voluntarily, by operation of law
or otherwise) of any ownership interest In Tenant that results or could result in a change of control of

Tenant.

“Trustee” means , being the paying agent, the registrar and the trustee
under the Indenture, or any successor corporate trustee.
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EXHIBIT “C”
PROPERTY PLAN
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EXHIBIT “D”
COMMENCEMENT DATE MEMORANDUM

THIS MEMORANDUM is made and entered into as of , 2007 by and between
The Industrial Development Authority of San Luls, Arizona, as Landlord, and Advanced Call Center
Technologies, LLC, a Georgia limited liability company, as Tenant.

RECITALS:
A Landiord and Tenant are parties to a certain Lease Agreement dated as of
. 2007 (“Lease”), relating to certain premises ("Premises”) located in the building located at
("Building”).
B. All capitalized terms not otherwise defined in this Memorandum have the meanings given
them in the Lease.
C. L andlord and Tenant desire to confirm certain facts regarding the Lease, including the

Commencement Date, the size of the Premises and Building, the monthly Basic Rent installment
amounts, and the date the initial Term of the Lease expires [and the notice date(s) and expiration
date(s) of any extension periods provided to Tenant under the Lease.]

ACKNOWLEDGMENTS:

Pursuant to Secfion 1.2 of the Lease and in consideration of the facts set forth in the Recilals,
{ andlord and Tenant acknowledge and agree as foliows:

1. The Commencement Date under the Lease Is

2, The Premises contains rentable square feet.

3, The Building contains rentable square feet.

4, Monthly instaliments of Basic Rent:
Months Basic Rent
— $
- $
$
59 initial Tenant's Percentage of Excess Property Expenses: %.
8. The initial Term of the Lease expires on [ ], unless the Lease is sooner

terminated in accordance with the terms and conditions of the |ease.

Landlord and Tenant have each caused this Memorandum fo be executed and delivered by their
duly authorized representatives as of the day and date first written above. This Memorandum may he
executed in counterparts, each of which Is an original and at of which constitute one instrument.

LANDLORD:
The Industrial Development Authority of San Luis,

Arizona, a pofitical subdivision of the State of Arizona

By
Name:
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Title:

TENANT:

Advanced Call Center Technologies, LLC, a Georgia
limited llability company

By

Joseph Lembo, President
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EXHIBIT “E"
HIRING STANDARDS

Minimum Requirements

Must be a citizen or a national of the United States, a lawful permanent resident with Green Card or an
allen authorized to work in the United States.

18 years of age

High School Diploma or GED

Basic computer skills.

Ability to type a minimum of 15 WPM at 85% accuracy.
Excellent English communication skills; written and verbal

Bl-lingual employees should be able to speak, read, write and translate between
Spanish and English

No felony convictions

No misdemeanor convictions for fraud, identify theft, theft or violence,
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EXHIBIT “F”
BUILDING SERVICES STANDARDS

In accordance with Article 11 -Building and Project Services, this Exhibit shall enumerate standards
required for the following services, systems and facilities for the Building:

1 HVAC

2 Electric

3 Life Safety Support System

4 Structural

5 Hot and Cold Water and Plumbing Systems

8 Cleaning & Maintenance of Common Areas
Additional

7 Communications

8 Windows Treatments

1. Heating, ventilating and air conditioning (HVAC):

Office areas and electrical closets shall be conditioned through central condenser water -driven
above -ceiling heat pumps which shall produce adequate heating and cooling for the Premises as

follows:
Outside Conditions inside Conditions
Summer: 930 F (db) and 75- 72-F (db) & 50% RH
(wb)
Winter: 0.F (db) 70.F (db) & 20% RH

The Building systems must consistently provide outside air to meet applicable code requirements.

To provide 24 hour-per-day cooling coverage, the Tenant shall have the right to install three (3)
supplemental air conditioning units with three (3) outside condensers. These units shall be
supported by emergency power sources maintained and provided at Tenant's expense in the
case of basic source failure.

1) Maintenance of all HVAC systems, except Tenant supplied supplemental systems, shall
be fully borne by the Landlord.

2) Tenant shall have the right to install exhaust fans in the conference rooms to the ceiling
plenum as an upgrade at Tenant's expense.

2. Electile:

The Building’s standard electrical service is 4801277 volt, 3 phrase, 4 wire, which currently
provides a 2.5 watts/sq. t. for lighting (277 v) structured for one (1) 2x4 florescent fixture every 65
sq. ft. and 3.75 walts/sq. A. for office fioor loads. The standard for light tubes in these fixtures

" shall be F40/D36/SS. Exit and emergency lighting shall be provided as required by Code. The
Tenant shall be fully responsible for all materiais and labor for the maintenance, repair and
replacement of all bulbs and fixtures.

Dedicated receptacles and special equipment raceptacies may be installed by Tenant as required
by the current floor plan(s) as developed.
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The Landiord shall install, at its expense, an Uninterruptible Power Supply (UPS) to slectrically
bridge the timing gap between any failure(s) of the basic power source and the mechanical
inception of power support from the diesel generators.

Maintenance of all elecirical and electrical support systems shall be fully borne by the Landiord.

3. Life Safety Support System:

The Building currently contains full sprinkler system coverage. A smoke detection dam, and
communication system, and fire extinguishers shall be provided by Landlord as required by Code;
provided, that Tenant shall replace fire extinguishers from time to time.

Maintenance of all Life Safety Support Systems shall be fully borne by the Landiord.

4, Structural:

The Building’s structural system shall remain and be maintained as currently constructed in a
manner consistent with that of a good quallty office facility. The Tenant shall have the right to
construct an additional entrance to the Building, at Tenant's expense, to directly access any
portion of the Tenant’s space, should it so elect.

5. Plumbing System:

Hot/cold water and sinks and other plumbing fixtures to include drinking fountains, are presently
installed both within the leased space(s) and in Common Areas. The Landlord shall provide an
independent and separate domestic water supply and drainage for the Pramises.

The Landlord shall be responsible to provide a continuing source of heating for the provision of
hot water to applicable plumbing devices.

The Landiord shall be fully responsible for the supply, maintenance and repair of all domestic
water supply and drainage piping, flow and systems, and of all plumbing-related matters in
general.

6. Communications:

if elected by Tenant, in addition to the Base Buiiding Improvements, the Tenant may arrange its
own data and telephone communication requirements directly with service and supply providers
of its cholce, as may be selected from time-to-time within the term of the Lease; with Tenant
rasponsible for their maintenance. Such cabling, wirlng, and equipment Installations shall be
coordinated with Landiord at time(s) of installation, both initially and from time-to-time, as
necessary. Communications outlet jocations shall be indicated on construction document floor
plans, as developed. A conduit with pull string from the communications equipment room to
Tenant space(s) shall be provided by Tenant,

The Tenant shall be psrmitted, subject to any and all local Code requirements, to install, initially
and from time-to-time, such antennae or receiving systems on the Building or grounds as may be
appropriate fo its ongoing business desires and needs.

7. Window Treatmenis:

A building standard window treatment (mini-blinds) shail be initially installed and continuously
maintained by Landlord at its own expense. This shall be for all exterior windows. Blinds shall be
112" — slim-line mini blinds, Levelor or equal, color to be selected by Tenant to blend with window
muitions/Tenant's wall finish.
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8. LANDLORDS SECURITY REQUIREMENTS:

1. All doors entering the building shall remain locked at all times other than from 8:00 a.m.
to 5:30 p.m. Monday through Friday on all Business days other than Holidays.

2. As a safety measure, the Landlord is fo maintain all Parking Lot lights by promptly
replacing any defective lights. At all times, trees and shrubs shall not interfere with
lighting.

3 All lights in the Parking Lot shall remain on after dark until 8:00 p.m. After 8:00 p.m.
reduced fighting in the Parking Lot will he permitted except for the full lighting required for
100 parking spaces adjacent to the Bullding. After 1:00 a.m. further reduction in lighting
will he permitted down to 50 parking spaces adjacent to the Building.
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EXHIBIT “H”
BASE BUILDING IMPROVEMENTS

The following is a list of building improvements to be furnished by landlord. What is to be
supplied must either be what is described or the substantial equivalent. The parties may agree to
substitutions.

Facliitles renovation and flooring

Demolition and construction per floor plan, new walls finished with mud/tape and texture, use
current grid In call center area with tiles, install new grid and tiles in office, break rooms,
bathrooms, offices, conference rooms. All walls to be insulated, new high grade carpet and
flooring throughout entire complex. Removal of demolished materials included.

Renovations based upon preliminary information provided — working space for up to 500 agents, 3
conference rooms, 2 training rooms each capable of housing 40 agents, 7 offices, adequate size
lunchirecreation room, self enclosed IT room, rest rooms huilt to code specifications based on the
employee numbers. The structure will be divided into two major bays each capable of housing 250
cubicles, plus management work areas.

Architectural Services

includes design concept for front and rear entries, all building blue prints, building code design,
complete certified building plans. Also includes interior design and concept work with ACT.

HVAC & Plumbing Included in project estimate:

Mechanical Engineering:

Units totaling (200) tons of air conditioning

Liebert computer room alc unit to serve the “Server Room” 1

Tie on to existing water entering building and tie on to existing sewer between manholes outside

building

Restroom facilities — facilities to accommodate up to 800 people.

4834-3340-3905.2



Prepared by and
After recording return to:

SUBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT

This SUBORDINATION, NONDISTURBANCE, AND ATTORNMENT AGREEMENT (this
"Agreament”) is entered into as of , 2007 (the "Effective Date”), between
, a [national banking assoclatlon], whose address is
(“Mortgagee™), and ADVANCED CALL CENTER
TECHNOLOGIES, LLC, a Georgia limited liability company, whose address is 1235 Westlakes
Drive, Suite 160, Berwyn, Pennsylvania 19312 (“Tenant"), with reference to the following facts:

A, The Industrial Development Authority of San Luis, whose address is

, San Luis, Arizona ("Landlord"), owns the
real property located at 580 North San Luis Street, San Luis, Arizona (collectively, such real
property, including all buildings, improvements, structures and fixtures located thereon,
“Landlord’s Premises"), as more particulany described in Schedule A.

B. Mortgagee has made a loan to Landlord in the original principal amount of

{the “Loan™).
C. Tosecure the Loan, Landlord has encumbered Landlord’s Premises by entering into that
certain Mortgage and Securily Agreement dated , 2007, for the benefit of

Mortgagee (as amended, restated, or otherwise changed from time to time, the “Mortgage™} to be
recorded in the land records of Yuma County, Arizona (the “Land Records”™,

D. Pursuant to a Lease Agreement, dated as of February __, 2007 (as amended from time
to time, the "Lease”), Landlord demised to Tenant 40,000 square feet of office space in
Landlord’s Premises (“Tenant's Premises").

E. Tenant and Mortgagee desire to agree upon the relative priorities of their interests in
Landlord’s Premises and their rights and obligations if certain events ocour,

NOW, THEREFORE, for good and sufficient consideration, Tenant and Mortgagee agree:



1. Definitions. The following terms shall have the following meanings for purposes of this
Agreement.

1.1 Foreclosure Event. A “Foreclosure Event’ means: (a) foreclosure under the
Mortgage; (b) any other exercise by Mortgagee of rights and remedies (whether under the Mortgage or
under applicable law, Including bankruptcy law) as holder of the Loan and/or the Mortgage, as a result of
which Successor Landlord becomes owner of Landiord’s Premises; or (c) delivery by Landlord to
Morigagee (or its designee or nominee) of a deed or other conveyance of Landlord's interest in
Landlord’s Premises in lieu of any of the foregoing.

1.2 Former Landlord. A “Former Landlord” means Landlord and any other party that was
landiord under the Lease at any time before the occurrence of any attornment under this Agreement.

1.3 Rent. The “Rent” means any fixed rent, base rent or additional rent under the Leass.

1.4 Successor Landiord. A "Successor Landlord” means any party that becomes owner
of Landiord’s Premises as the result of a Foreclosure Event.

1.5 Termination Right. A "Termination Right” means any right of Tenant to cancel or
terminate the Lease or to claim a partial or tota! eviction arising {whether under the Lease or under
appiicable law) from Landlord’s breach or default under the Lease.

2. Subordination. The Lease shall be, and shali at all imes remain, subject and subordinate to
the Mortgage, and the lien imposed by the Mortgage.

3. Nondisturbance, Recognition and Attornment,

No Exercise o age Remedies Against Tenant. So long as the Lease has not
been terminated on account of Tenant's defauit that has continued beyond applicable cure periods (an
“Event of Default”}, Mortgagee shali not name or join Tenant as a defendant in any exercise of
Mortgagee's rights and remedies arising upon a default under the Mortgage uniess applicable faw
requires Tenant to be made a party thersto as a condition to proceeding against Landiord or prosecuting
such rights and remedies. In the latter case, Mortgagee may join Tenant as a defendant in such action
only for such purpose and not to terminate the Lease or otherwise adversely affect Tenant's rights under
the Lease or this Agreement in such action.

3.2 Nondisturbance and Atfornment. If the Lease has not been terminated on account of
an Event of Defauit by Tenant, then, when Successor Landiord takes title to Landlord's Premises, and
pursuant fo Article XIX of the Lease: (a) Successor Landlord shall not terminate or disturb Tenant’s
possession of Tenant's Premises under the Lease, except in accordance with the terms of the Lease and
this Agreement; (b} Successor Landiord shall be bound to Tenant under all the terms and conditions of
the Leass; (c) Tenant shall recognize and attorn to Successor Landlord as Tenant's direct landiord under
the Lease as affected by this Agreement; and (d) the Lease shall continue in full force and effect as a
direct lease, in accordance with its terms, between Successor Landlord and Tenant.

3.3 Further Documentation. The provisions of this Arlicle shall be effective and self--
operative without any need for Successor Landlord or Tenant to execute any further documents. Tenant
and Successor Landlord shall, however, confirm the provisions of this Article in writing upon request by
gither of them.

4. Protection of Successor Landford, Notwithstanding anything to the contrary in the Lease or
the Mortgage, Successor Landlord shall not be liable for or bound by any of the following matters:

4.1 Prepayments. Any payment of Rent that Tenant may have made to Former Landiord
more than thirty days before the date such Rent was first due and payable under the Lease with respect
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to any period after the date of attornment other than, and only to the extent that, the Lease expressly
required such a prepayment.

4.2 Modification, Amendment, or Waiver. Any modification or amendment of the Lease,

or any waiver of any terms of the Lease, made without the written consent of Mortgagee,

4.3 Surrender, £fc. Any consensual or negotiated surrender, cancellation, or termination

of the Lease, in whole or In part, agreed upon between Landlord and Tenant, unless effected unilaterally
by Tenant pursuant to the terms of the Lease.

5. Confirmation of Facts. Tenant represents to Mortgagee and to any Successor Landlord, in
each case as of the Effective Date:

5.1 Effectiveness of Lease. The Lease is in full force and effect, has not been modified,
and constitutes the entire agreement between Landlord and Tenant relating to Tenant's Premises.
Tenant has no interest in Landiord's Premises except pursuant to the Lease. To its knowledge, no
unfuifilled conditions exist to Tenant's obligations under the Lease.

5.2 Rent. Tenant has not paid any Rent that is first due and payable under the Lease
after the Effective Date.

5.3 No Landiord Default. To the best of Tenant's knowledge, no breach or default by
Landiord exists and no event has occurred that, with the giving of notice, the passage of time or both,
would constitute such a breach or defautt,

5.4 No Tenant Defaulf. Tenant has not received from Landlord any uncured notice of
any default by Tenant under the Lease, and Tenant to the best of its knowledge, Tenant s not in defauit
under the Lease.

5.5 No Termination. Tenant has not commenced any action nor sent or recejved any
notice to terminate the Lease. To the best of its knowledge, Tenant has no presently exerclsable

Termination Right(s),

5.6 Commencement Date. The "Commencement Date” of the Lease was
, 2007,

5.7 Accepfance. Except as set forth in Schedule B (if any) attached to this Agreement,
Tenant has accepted possession of Tenant’s Premises.

5.8 No Transfer. Tenant has not transferred, encumbered, mortgaged, assigned,
conveyed or otherwise disposed of the Lease or any interest therein, other than subleass(s) made in
compliance with the Lease.

5.9 Due Authorization. Tenant has full authority to enter into this Agreement, which has
been duly authorized by afl necessary actions.

6. Miscellaneous.

6.1 Notices. All notices or other communications required or permitted under this
Agreement shall be in writing and given by certified mail (return receipt requested) or by nationally
recognized overnight courier service that regularly maintains records of items delivered. Each party’s
address [s as set forth in the opening paragraph of this Agreement, subject to change by notice under this
paragraph. Notices shall be effective the next business day after being sent by overnight courier service,
and five business days after being sent by certified mail (return receipt requested).



6.2 Successors and Assigns. This Agreement shall bind and benefit the parties, their
successors and assigns, any Successor Landlord, and its successors and assigns. If Morigagee assigns
the Mortgage, then upon delivery to Tenant of written notice thereof accompanied by the assignee’s
written assumption of all obligations under this Agreement, all liability of the assignor shali terminate.

6.3 Enfire Agreement. This Agreement constitutes the entire agreament between
Mortgagee and Tenant regarding the subordination of the Lease to the Mortgage and the rights and
obligations of Tenant and Mortgagee as to the subject matter of this Agreement,

6.4 Interpretafion; Governing Law. The interpretation, validity and enforcement of this
Agreement shall be governed by and construed under the iaws of the State of Arizona, excluding its

principles of conflict of laws,

8.5 Amendments. This Agreement may be amended, discharged or terminated, or any
of its provisions waived, only by a written instrument executed by the party to be charged.

6.6 Execution. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original and all of which together shall constitute one and the same instrurment.

6.7 Mortgagee's Representation. Mortgagee represents that Mortgagee has full authority
to enter into this Agreement, and Mortgagee's entry into this Agreement has been duly authorized by ali

necessary actions.

[remainder of page left intentionally blank - signature page to follow]



IN WITNESS WHEREOF, this Agreement has been duly executed and sealed by Mortgagee and
Tenant as of the Effective Date.

MORTGAGEE

a [natlonal banking asso;:iation]

By:
Name:
Titte:

TENANT

ADVANCED CALL CENTER TECHNOLOGIES, LLC,
a Georgia limited liabitity company,

By:

(Vice) President



STATE OF
8S
COUNTY OF
On this, the day of . 2007, before me, a Notary Public in and for the
State of personally appeared who acknowledged
himself to be the of . @ [nationa! banking

association], and that he/she as such officer being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing the name of the bank by himselffherself

as such officer.
IN WITNESS WHEREOF, | hereunto set my hand and official seal,

Notary Public



STATE OF
S8
COUNTY OF
On this, the day of . 2007, before me, a Notary Public in and for the State
of personally appeared who acknowledged himself to be

the (Vice) President of Advanced Call Technologles, LLC, a Georgia limited liability company, and
that he as such officer being authorized to do so, executed the foregoing instrument for the
purposes therein contained by signing the name of the corporation by himself as such officer.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public



