Council Meeting of
September 18, 2007

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the City Council:

SUBJECT: City Manager— Consent to Sublease JAS Madison |, LLC to Telecom
Partners Group Corporation concerning City-owned property located
at 3445, 3511 and 3525 Pacific Coast Highway in the City of Torrance
for the center known as Madison Park (C-2738).

RECOMMENDATION

The City Manager recommends that City Council consent to a Sublease on City-owned
property located at 3445, 3511 and 3525 Pacific Coast Highway to Telecom Partners
Group Corp., dba ATS Communications, a California Corporation and a sub-sublease to
Royal Street Communications California, LLC, a Delaware Limited Liability company.

Funding
None is required.

BACKGROUND/ANALYSIS

Pursuant to Section 22: ASSIGNMENT AND SUBLETTING of the Master Lease for this
property, subtenants who have an aggregate term including options of greater than ten
years must receive consent from the City Council to enter into the sublease Agreement.
The term of the Sublease Agreement is ten years with five (5) five-year options;
therefore the consent of Your Honorable Body is required.

The proposed subtenant will manage the wireless cellular phone subleases for the
Master Tenant by securing those subleases. The subleases for these tenants that fall
under the umbrella for the proposed sublesee will also require the City Council’s
consent if their term is over the ten-year period as written in Section 22 of the Master
Lease, therefore a request to consent to a sub-sublease with Royal Street
Communications California, LLC (Metro PCS), a cell service provider, is also required.
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The action being requested tonight is for consent to the proposed sublease and sub-
sublease agreements; it does not give tacit approval for any permits required for the
installation of the required improvement to operate at this facility.

Respectfully submitted,

LeRoy J. Jackson
City Manager

L

By i+

Brian K. Sunshine o
Assistant to the City Manager

CONCUR:

S,

LeROY J. ON
City Manager

Attachments:
A. Sublease Agreement
B. Sub-sublease Agreement



Attachment A
ATS
communteanon: ROOFTOP LEASE AGREEVIENT
THIS T1ASE (the “Tease™). made this ‘("Lda_\‘ of  Jene . 2007, by and between JAS

Madison 1. LLC managed by Optima Asset Management Scervices CLandlord™), and Telecom
Partners Group Corp.. a California corporation. d/b/a ATS Communications (“Tenant™),

1. Lease of Premises.

Subject to the terms and conditions ol this Lease, Landlord hereby leases to Tenant portions
of the building (hereinafter referred 1o as the "Building™), located at 3445 Pacific Coast
Highway, Torrance, CA 90503; Assessor’s Parcel Number 7377-006-906 (the “Property”™) with a
legal description of which is shown on Exhibit "A" attached hereto and Tenant’s lcased arce
shall be hereinalier referred to as the “Premises”™. The space on the roof will not exceed two
hundred forty (240) square feet with respect to any one particular Permitied Sublease (as
hereinafter defined in Exhibit “B”). In addition, such space shall include non-exclusive
access 10 the vertical and horizontal risers and conduits in the Building.

2. Use.

Landlord, for the term set forth herein and subject to the terms and conditions of this Lease,
hereby leases the  Premises to Tenant for the purposes of subleasing same to a
telecommunications service providers (“Permitted Subtenants™) for the installation of
equipment (per Iixhibit “B™), including up to: twelve {12) antennas, five (5) equipment
cabinets other miscellanecus hardware. supporting mounts and wiring, as well as any access
node or similar equipment providing access to the Building for the provision of alternative
services such as local exchange, long distance, fiber-optics, video-conferencing, Internet
access, cable televiston, voice communications or data communications (*Tiquipment™), all of
the forcgoing to be used in connection with wircless communications businesses and related
activities, provided such activities do not require an expansion of the Premises (collectively
a “Permitted Use™). Tenant acknowledges that Tandlord shall not incur any cost in the
development or on-going operation of Tenant’s communication facility.

3. Term

a. The term of this Lease shall commence (the "Commencement Date™) on the earlier (o
occur of (1) twelve (12) months from the date this Agreement is fully executed or (ii)
commencement issuance of Tenant’s building permit by the local jurisdiction.  Unless
extended or sooner terminated as herein provided, the term shall continue until, and shall
expire upon the date of the tenth (10"™) anniversary following the Commencement Date
(“Initial Term™).

b. Provided that Tenant is not in default hereunder, Tenant is hereby granted the right and
option (each a "Renewal Option") to automatically extend the term of this Lease for three (3)
successive, additional periods of five (5) years each, each such renewal term (the "Renewal
Term") to commence on the date which is one day after the expiration date of the previous
term of this Lease (each such date hereinafter a “Renewal Term Commencement Date™) and
to expire upon the fourth (5™ anniversary the relevant Renewal Term Commencement Date
(each such date a “Renewal Term Expiration Date™). Fach Renewal Option, when
effectively exercised, shall apply to the enfire Premises.
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4. Rent.

Rent, as adjusted in accordance with the provisions of this paragraph. shall acerue as follows:
a. Tenant shall remit to Landlord, on the fifteenth (135th) day of cach month i advance, -
dotlars Rent for the preceding calendar

month. The Rent shall be increased by pereent on each anniversary of the term
commencement date cach vear and during any Rencwal Term thereafier, as exercised by
Tenant.

b. Tenant shall have the right to add additional equipment to the Building in the event said
additional equipment does not interfere with the existing cquipment at the Building” and does
not exceed the approved equipment area designated by this agrecement or by jurisdictional
permit.
¢. Tenant shall remit all rent payments o Landlord’s representalive at the following address:

JAS Madisen L 1.1LC

c/o Optima Asset Management Services

6281 Beach Boulevard, Suite 200

Buena Park, CA 90621

5. Installation, Maintenance and Relocation.

a. Prior to the mstallavon of any Bguipment and any subsequent material modifications,
addition, or alterations. Tenant shall submit detailed engineering plans and specifications of
the planned installation ("Tenant’s Plans™y to Tandlord, for Landlord’s written approval,
which approval shall not be unreasonably withheld, conditioned or delayed. The parties
acknowledge that in order to connect the various arcas ol the Premises which arc needed to
make the Equipment functional and operational. Tenant shall have the right to install in
certain arcas of the Building, conduil and sleeving connecting such locations and servicing
the Equipment with Landlord’s prior written approval which approval shall not be
unreasonably withheld, conditioned or delayed.. Tenant’s Plans shall accurately and fairly
depict where such conduit sleeving and connections will be located. Landlord’s approval of
any installation is not a representation that such installation of the Equipment is in
comphliance with all applicable laws, ordinances, rules and regulations or that it will not cause
interference with other communications operations on the Building. Tenant shall perform a
pre-construction walk with Landlord’s representative and will notify Landlord at least two (2)
days prior to commencing Tenant’s installation. Tenant shall lake pictures of areas where
work will be performed and provide such pictures to Landlord’s representative prior to any
work. Within ten (10) days after execcution of this Lease, but no later than the
Commencement Date and prior to any work performed at the site, Tenant will at its own cost
and expense deliver to Landlord the certificates of insurance as required under this Lease
confirming that such insurance has been obtained and is in effect.

b. Tenant shall, at Tenant's sole cost and expense install, keep and maintain the Premises in
commercially reasonable condition and repair during the term of this Lease. Tenant agrees to
maintain the Equipment in proper operating condition and within industry accepted safety
standards. All installations and operations in connection with this Lease by Tenant must be
in compliance with all federal, state, and local laws, codes and regulations, including but not
limited to local zoning requirements, and will adhere to reasonable technical standards
developed for the Building by Landlord as amended from time to time. Landlord assumes no
responsibility for the licensing, operation and/or maintenance of the Equipment. Tenant shall
at all times use its best efforts to obtain and maintain any licenses, permits, and approvals
necessary for the installation or operation of the Equipment at its sole cost and expense.
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¢. lLandlord shall be responsible for the structural maimtenance and upkeep of the Building
and the rool except for the Lguipment and the rool penetrations contained within the
Premises which 1s the responsibility of Tenant. Al installation and other work to be
performed by Tenant bereunder will be done i such a manner so as not to interfere
materially with, delayv, or impose any addivonal expense upon Landlord in maimtaining the
Premises. Tenant shall use the rooting company specitied by the Landlord to perform any
worl affecting the roof. provided the costs charged by such roofer are competitive with
charges Tor similar services within the same geographic region. Tenant shall match as nearly
as possible the color of any antennas Lo the existing facade of the Building.  All Equipment
screening material will mateh the color, texture and architectural style of the building’s
facade and all Fquipment, cable runs, conduit and sleeving shall be installed in & good
workmanlike manner and attached in accordance with current, state of the art. industry
practices and in accordance with all relevant building and zoning codes.

d. If. during the term of this T.case, as same may be extended, Landlord needs to perform
maintenance work to Landlord’s equipment on the vool of the Building or repair or replace
the roof of the Building (“Roof Work™), Tenant agrees to cooperate and work with Landlord
to achieve said Roof Work. [andlord agrees to provide at least sixty (6(0) days notice to
Tenant of its intention to perform said work; except in the case of emergency Roof Work in
which case Landlord shall give as much notice as possible under the circumstances. Such
plan may require the temporary relocation of the Equipment at Landlord’s cost and expense
or Tenant’s installation of temporary equipment including, but not limited Lo, a cell-site on
wheels. Moreover, if a temporary relocation of the Equipment is required to accommodate
the Roof Work, the parties shall determine the most technically suitable alternative location
which will not impede the Rool’ Work. Notwithstanding the foregoing, Tenant shall move
the Equipment back to its original location after the Roof Work is completed unless the
parties agree to ntilize the relocated arca permanently.

6. Access.

Tenant and its “authorized personnel”™ shall be entitled to twenty-four (24) hour, seven (7)
days per week access to the Premises. All access to the Premises by Tenant shall be subject
in cach instance to the reasonable security requirements and reasonable rules and regulations
from time to time in effect at the Property, of which Landlord shall inform Tenant in writing.
In the event Tenant rcquires access to the Premises outside of Landlord’s normal business
hours. Tenant will be responsible for any reasonable costs incurred by Landlord in providing
such access to the Premises. '

7. Interference.

Tenant shall not use the Premises in any way that interferes with the use of the Building by:
(i) Landlord, (il) tenants of Landlord lcasing or licensing space in or on the Building
primarily for the same or similar use as a majority of the other tenants in the Building and
which is consistent with the purpose for which the Building 1s operated, or (ii1) tenants of
Landlord who commenced occupancy at the Building on a datc which precedes the
Commencement Date and who are leasing or licensing space from Landlord and using the
Building as a telecommunications transmitting or receiving site (“Existing Tenants™). Tenant
shall indemnify Landlord and hold Landlord harmless {rom all expenses, costs, damages, loss.
claims or other expenses and liabilities arising from any such interference, except that Tenant
shall not be required to indemnify Landlord with respect to any consequential damages or
claims for lost profits. Tenant agrees to cease all operations (except for testing as approved
by Landlord) uniil the interference has been corrected to the reasonable satisfaction of the

OPT - 0059 3ofln



Landlord and anv existing Tenants. Tenant shall be responsible tor all costs associated with
any tests deemed necessary to resolve any and all imterference as set forth i this Lease, I
such interference has not been corrected within thirty (303 days, Landlord may require
Tenant o remove the specitic tems of the BEquipment causing such interference,  All
operations by Tenant shall be lawtul and in compliance with all apphicable laws, rules and
regulations. T'enant shall not allow any excessive or objectionable levels of noise 1o be
generated by the Fgquipment during normal operations.

8. Assignment.

a. Upon notice w Landlord. and subject fo the provision of Section 22 of the Master Lease
between the Landlord and the Ciry of Torrance, Tenant may freeby assign this Lease and 1ts
other vights hercunder (including, without limitation its right to rencw) Lo any person or
business entity at any time witheut the prior consent of Landlord which shall not be
unreasonably withheld, conditioned or delaved.  Tenant may perform an assignment of its
rights, duties and obligations, in whole or in part, under this Agreement to any lender or
provider of financing to Tenant without the prior written consent of Landlord.

b. Landlord acknowledges that Tenant. is in the business of subleasing all or portions of the
Premises to Permitted Subtenants pursuant to a separately negotiated subleases entered into
between Tenant and a the Permifted Subtenant. Tenant may enter into any Permitted
Sublease without the consent of Landlord provided that, notwithstanding the terms of such
Permitted Sublease, Tenant shall remain lable for all of the terms and conditions of this
Lease and Tenant shall fulfill each covenant contained herein and shall protect and defend
Landlord from and against all costs, damages, or liability (including reasonable attorney fees)
resulting from all acts or omissions of such Permitted Subtenant to the extent such act or
omission is permitied by such Permitted Sublease and such permission is contrary to or
inconsistent with the terms of this Lease.

¢. In the event this Leasc is terminated prior to the termination of a Permitted Sublease,
such Permitted Subtenant shall agree to attorn to Landlord and to recognize Landlord as such
Permitted Subtenant’s landlord under the Permitted Sublease, upon the terms and conditions
and at the rental rate specified in the Permitted Sublease, and for the then remaining term of
the Permitted Sublease, except that Landlord shall not be bound by any provision of the
Permitted Sublease which in any way increases Landlord’s duties, obligations or liabilities to
such Permitted Subtenant beyond those owed to Tenant under this Lease. Such Permitted
Subtenant shall agree to execute and deliver at any time and from time to time, upon request
of Landlord. any instruments. which may be nccessary or appropriate lo cvidence such
attornment. Landlord shall not (i) be liable to a Permitted Subtenant for any act, omission or
breach of the Permitted Sublease by Tenant, (i) be subject to any offsets or defenses which
such Permitted Subtenant might have against Tenant. or (iil) be bound by any rent or
additional rent which such Permitted Subtenant might have paid in advance to Tenant..
Tenant hereby agrees that in the event of Lease termination, Tenant shall immediately pay or
transfer to Landlord any rent or other sums then held by Tenant.

9. Taxes and Assessments.

Tenant shall pay any taxes, assessments, charges, or fees, directly attributable to its use of the
Premises, including any increase in real property taxes chargeable to Landlord resulting from
the installation of the Equipment and any use and occupancy taxes chargeable with respect to
the Equipment. Notwithstanding the foregoing, Tenant shall have no liability for any excess
profit taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and succession taxes,
estate taxes, federal and state income taxes, and other taxes to the extent applicable to
f.andlord's general or net income or chargeable to Landlord as a result of Landlord’s business.
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10. Insurance, Release and Hold Harmless.

a. Tenant shall. at Tenants sole cost and expense, procure and continue i {oree during the
term of this Tease, mcluding any Renewal Term: (1) Workers” Compensation Insurance (at
statutory limitsy and Fmplover's Liability Insurance with minimum Himits of $1,000.060 and
(1) Comprehensive General Liability and Property Damage Insurance (including completed
operations and contractual liability) on an occurrence basis in an amount not less thun
$1.000.000 combined single linut. Al policies shall be written by an insurer acceptable (o
Landlord licensed to do business within the State where the Premises arve located and shall
provide a thirty (30 dayv notice of cancetlation to Landlord.

b. Tenant shall require that its Permitted Subtenants and contractors (and any subcontractors)
produce, prior o commencing any mstallation, repair, or maintenance work on the Premises.
a certificate of original insurance policy evidencing that the following insurance is
maintained: (1) Comprehensive General Liability and Property Damage Inswrance (including
completed operations and contractual hability) on an occurrence basis in an amount not less
than 51,000,000 combined single limit: (i1) Commercial Liability Insurance with minimum
limits no less than $1.000,000 combined single limit and Builder's Risk Insurance with limit
not less than 100% of the estimated value of the improvements being constructed by or on
behalf of Tenant: (i) Workers™ Compensation (at statutory limits) and Emplover’s Liability
Insurance with minimum limits of $1,000,000.  All policies shall name landlord as
additional insured and all shall contain a thirty (30) day written notice of cancellation 1o
Landlord.

c. Tenant agrees that [Landlord and its Building manager representatives, if any, and thetr
respective partners. officers, employees and agents shall not be liable to Tenant, and Tenant
hereby releases such parties, for any personal injury or damage to or loss of personal property
i the Premises from any cause whatsoever unless such damage, loss or injury is the result of
the negligence or willful misconduct of Landlord, its Building manager representatives, or
their partners, officers, employees or agents, and Landlord and its Building manager
representatives and their partners, officers or employees shall not be liable to Tenant for any
such damage or loss whether or not the result of their negligence o the extent Tenant is
compensated by Tenant's insurance or would have been compensated under commonly
available commercial policies. and Landlord shall in no event be liable to Tenant for any
consequential damages.

d. Landlord agrees that Tenant and its respective partners, officers, employees and agents
shall not be liable to Landlord, and Landlord hereby releases such parties, for any personal
injury or damage to or loss of personal property in any part of the Building other than the
Premises from any cause whatsoever unless such damage, loss or injury is the result of the
negligence or willful misconduct of Tenant, or its partners, officers, employees or agents, and
Tenant and its partners, officers or employees shall not be liable o Landlord for any such
damage or loss whether or not the result of their negligence to the extent Landlord is
compensated by Landlord's insurance or would have been compensated under commonly
available commercial policies, and Tenant shall in no event be liable to Landlord for any
consequential damages.

e. Tenant agrees to compensate Landlord for damages and to indemnify and to hold
LLandlord harmless from all claims (including reasonable attorneys' fees, costs and cxpenses
of defending against such claims) incurred by Landlord and arising from the negligent acts or
omissions of Tenant or Tenant's agents, employees, engineers, contractors, subcontraclors, or
invitees in or about the Building or arising from Tenant's default pursuant to this Agreement.
Except as otherwise specifically provided herein to the contrary, it is understood and agreed
that all property kept, installed, stored, or maintained in or upon the Premises by Tenant shatl
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he so installed. kept, stored. or maintained at Tenant's visk. Landlord shall not be responsibie
for any loss or damage (o equipment owned by Tenant which might result from womadoces.
lghining, wind storms. hatl, flving debris. or other acts of God which is not caused by the
neghieent acts or omissions of Landlord: provided. however, Landlord agrees o compensate
Tenant for damages and o indemnify and hold Lenant harmess from all claims (including
reasonable attorneys' fees, costs and expenses of defending against such claims) mcurred by
Tenant and wrising from the neeligent act or omissions of Landlord or Landlord's asents,
emplovees. engineers. contractors, subcontractors or invitees in or about the Site or arising
from Tandlord's default pursuant o this Agreement. The indemnities described in this
Section shall survive termination of this Agreement.

[ lach party hereto hereby waives any and every claim which arises or which may arise in
its favor and against the other party hereto during the term of this Fease or any extension or
renewal thercof for any and all lToss of, or damage to, any of its property located within or
upon or constituting a part of the Building. to the extent that such loss or damage is recovered
under an insurance policy or policies.  EFach party shall have their respective insurance
company issue any such insurance policy with a provision walving such insurance
company’s right of subrogation.

11. Removal of the Equipment upon Termination or Expiration of the lLease.
Following any termination or expiration of this Lease, provided the applicable sublease has
terminated, Tenant shall cause the removal of all Equipment placed within Tenant’s Leased
Premises and any equipment, cables and wires connected thereto. In performing such
removal, Tenant shall restore the Building and any personal property and [ixtures thereon to
as good a condition as they were prior to the installation or placement of the Equipment.
reasonable wear and tear and damage by the elements excepted. I Tenant fails to remove
such Equipment within thirty (30) days after expiration or earlier termination of this Lease,
Landlord may remove and store such Equipment and Tenant shall reimburse Landlord for the
costs of such removal of the Premises and restoration of the Building, including any storage
costs incurred by Landlord. Landlord may not sell or dispose of Tenants Equipment until six
{6) months alter the cxpiration or sooner termination ot this Lease.

12. Event of Default.

It shall be an Event of Default if any one or more of the following events shall occur:

4. Tenant shall default in the payment, when due, of any Rent or other sum of money
specified hereundel to be paid by Tenant, and Tenant does not remedy such default within
ten (10) days after written notice thereofl from Landlord: or

b. Tenant shall default in the performance of any other of the terms, conditions or covenants
contained in this Lease to be performed or observed by Tenant other than that specified in (a)
above and the interference provision herein and Tenant dees not remedy such default within
thirty (30) days after written notice thereol is given to Tenant or, if such detault cannot be
remedied in such period. Tenant does not, within thirty (30) days after such notice tfrom
Landlord. commence such efforts or acts as shall be neeessary to remedy the default and
continue to prosecute such efforts and/or acts to completion with reasonable diligence.

¢. Upon the occurrence of an Event of Default, Landlord shall have and may pursue all
rights and remedies permitted by applicable law, including but not limited to terminating this
Lease on at least thirty (30) days' notice to Tenant and, on the date specified in such notice,
this Lease and the term hereby demised and all rights of Tenant hereunder shall expire and
terminate and Tenant shall thereupon quit and surrender possession of the Premises to
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[andlord in the condition elsewhere heremn required in which event Tenant shall remain
lable to Landlord as herein provided.

d. In the event Landlord shall fail 1o keep or perform any of the erms. conditions or
covenants contained in this Lease 1o be performed or observed by Landlord. and Londlord
does not remedy such failure within thirty (30) days after written notice thereof is given to
Landlord. Tenant shall have and shall be entided to exercise any and all rights and remedies
nermiited by applicable law.

13. Termination by Tenant.

Pxcept as otherwise provided herein. Tenant may terminate this Lease o the following
clrcumstances:

a. upon thirty (30) days prior written notice and without penalty or further lability, if the
Permiticd Subtenant(s) at the Building are unable to obtain, maintain or reinstate within thirty
(303 davs the necessary permit(s) or governmental approval(sy needed for the construction or
operation of the Equipment in accordance with Tenant’'s Permitted Use (Tenant shall at all
times cause such Permitted Subtenant(s) to use diligent efforts in good faith to obtain and
maintain any government approvals if Tenant desires to terminate pursuant to this section):

b. upon thirty (30) days prior written notice and without penalty or further Hability, if the
Permitted Subtenant(s) at the Building are unable to operate the Lquipment in accordance
with Tenant’s Permitted Use on the Premises as a result of material interference (other than
on a temporary, non-recurting basis) resulting from the act of any third party (other than an
Existing Tenant):

¢. upon thirty (30) days prior written notice and without penalty or further liability, if the
Permitted Subtenant(s) at the Building determine that, based on (i) technology, or (ii)
changes in system design or system usage patterns, the use of the Equipment (as the same
may have been modified from time to time) by such Permitted Subtenani(s) is no longer
consistent with the optimal operation of such Permitted Subtenant’s communications system.
d. in the event Tenant terminates this Agreement after the Commencement Date due 1o any
reason. Tenant shall pay a termination lec cqual to six months of the then current monthly
rent payment.

Upon Tenant terminating in accordance with this Section, Tenant shall surrender and vacate
the Premises and deliver possession thereof to Landlord on or before the termination date in
the condition required under this Lease for surrender of the Premises.

14. Utilities

I'enant shall pay for all utilities 1 operate Equipment. Landlord, at Landlord’s option, may
either (i) require Tenant to directly contract with the local utility company servicing the
Building and have such utility company install, at Tenant's sole cost and expense, separate
metering devices to measure Tenant’s usage and Tenant shall pay the power utility directly
for such usage. or (ii) Landlord may allow Tenant the right to connect to the Building's
electrical system and install, at Tenant sole cost and expeuse, a sub-meter to measure
Tenant’s usage. In the event Tenant is not billed directly by the local utility company, Tenant
shall pay the sum of one hundred Dollars ($100.00) per month, in addition to and payable in
the same manner as the Rent payable hereunder, as an estimated utility charge (“Estimated
Utility Charge™). Landlord or Manager will bill Tenant for Tenant’s power consumption
based on the average kilowatt-hour rate paid by the Landlord for electricity at the Building.
Upon Landlord’s determination of the annual clectricity usage by Tenant for the Equipment,
based upon the electricity bills received by Landlord during such twelve month period,
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Landlord shall compare the Bsumated Utility Charges paid by Tenant for such period to the
actuad electricity charge for \‘uch period as reflected on such bills. In the event the Fsumated
Utihity Charge pawd by Tenant 1s tess than the amount billed. Tenant shall pay the dilference
between the bBstimated Unlity Chargc and the amount billed within thirty (307 days of
TenanCs receipt of a notice from Landlord setting forth the amount due. To the extent such
}i:\timatc( ! iiit\’ Charges puid lw Tenant C\'CCCd the zrcumi electrical usage. Fandlord shall

lcuf\'c lhc momh I\tmmtgd 11 iy C htugx 101 thc next »ucccssi\,c twelve (12) month
period shall be ad]u\lcd to rellect the actual amount due from Tenant tor the immediately
puuduw twelve (12) month period, prorated 1o reflect monthly usage. Landlord shall not be
liable in any 1cxpul for damages to cither person or property nor shall Tenant be rehieved
from fulfitling any covenant or Lease hereot as a result of any temporary or permanent
interruption of clectrical service. Landlord shall use reasonable diligence o restore any
interruption in electrical service promptly. but Tenant shall have no claim tor damages,
consequential or otherwise, on account of any interruption.  Tenant acknowledges that

Landlord may, as part of its maintenance and repair obligations at the Building, require a
temporary interruption of electrical service that may causce a temporary disruption of service
to Tenant or the Equipment. Landlord agrees to make a reasonable effort to schedule any
such shutdown outside the Building's normal business day. Landlord also agrees to make a
reasonable effort to cooperate with Tenant in obtaining temporary alternate power during
scheduled maintenance operations, but shall have no obligation hercunder to provide
alternate power from emergency power sources. In connection therewith, Landlord agrees to
give Tenant reasonable prior notice, except in emergency situations, which notice may be
oral. Landlord must approve all utility routes prior to construction. Notwithstanding the
foregoing, if electrical service to the Premises is interrupted for twenty-four (24) consecutive
hours, then Rent shall abate on a per diem basis from the first day of such interruption
through the date on which such clectrical service is restored. If such interruption persists for
more than thirty (30) consecutive days, Tenant may terminate this Lease.

15. Mechanics Liens.

Tenant shall not suffer or permit any mechanic's, laborer's. or materialman's lien to be filed
against the Property, including the Building or any partl thereol by reason of work, labor,
services, or materials requested and supplies claimed to have been requested by Tenant; and
if such lien shall at any time be so {iled, Tenant shall cause it 10 be canceled and discharged
of record {by bonding or otherwise), within thirty (30) business days after notice of the filing
thereot, and Tenant shall indemnify and hold harmless Landlord from any loss incurred in
connection therewith.

16. Casualty and Condemnation.

a. In casc of damage to the Building or the Premises or those portions of the Building or the
Premises which are essential to the operation of the Equipment, by fire or other casualty,
Landlord shall, at its expense, cause the damage to be repaired to a condition as nearly as
practicable to that existing prior to the damage. with reasonable speed and diligence, subject
to delays which may arise by reason of adjustment of loss under insurance policies,
governmental regulations, and for delays beyond the control of Landlord, including a "force
majeure”. Landlord shall not, however, be obligated to repair, restore, or rebuild any of
Tenant's personal property, including but not limited to the Equipment. Landlord shall not be
liable for any inconvenience or a annoyance to Tenant, or injury to Tenant’s business resulting
in any way from such damage or the repair thereof except, 1o the extent and for the time that
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the Building or the Premises are thereby rendered unusable for Tenant's intended purpose.
the Rent shall proportionately abate.  In the event the damage shall involve the Building
generally and shall be so extensive that Landlord shall decide. at its sole discretion. not to
repair or rebuild the Building, or if the casualty shall not be of a tvpe insured against under
standard fire policies with extended type coverage, or it the holder ol any morteage. deed of
trust or similar security interest covering the Building shall not permit the application of
adequate insurance proceeds for repair or restoration. this Lease shall, at the sole option of
Landlord. exercisable by writien notice to Tenant given within twenty (20) davs afier
Landlord is notificd of” or otherwise becomes aware of the occurrence of the casualty. be
terminated as of the date of such casualty, and the Rent (taking into account any abatement as
aloresard) shall be adjusted 1o the termination date and Tenant shall thereupon promptly
vacate the Premises. Notwithstanding the foregoing, Tenant shall be permitted o terminate
this Lease (1) in the event the Premises have been rendered unusable for Tenant’s intended
purpose, and (ii) Landlord’s estimated period for completion of the repair and restoration of
the Building exceeds thirty (30) days.

b. If, at any time during the term of this Lease, all or substantially all of the Premises or the
Building and improvements located on the Property shall be taken in the exercise of the
power of eminent domain by any governmental or other awthority, or by deed in lieu of
condemnation. then Tenant may terminate this Lease by providing writien notice to landlord
within thirty (30) days of such condemnation or eminent domain action. which termination
shall be cffective as of the date of the vesting of title in such taking and any prepaid Rent
shall be apportioned as of said date and reimbursed (0 Tenant. Landlord and Tenant shall
cach be entitled to pursue their own separate awards with respect to such taking. In the event
of any taking of less than all or substantially all of the Premises, this Lease shall continue and
sach of Landlord and Tenant shall be entitled to pursue their own separate awards with
respect to such taking.

17. Quiet Enjoyment, Title and Authority.

Landlord covenants and warrants that (1) it has the authority to execute this Lease and has the
power to grant the rights hereunder: (if) it has good. marketable and unencumbered title to
the Property free and clear of any liens. mortgages, restrictions or other encumbrances that
will interfere with Tenant’s Permitted Use of the Premises: (iii) its execution and
performance of this Lease will not violate any laws. ordinances, covenants, or the provisions
ol any mortgage, lcase or other agreement binding on Landlord; and (iv) Tenant shall have
the quiet enjoyment of the Premises, and Tenant shall not be disturbed as long as Tenant is
not in default beyond any applicable grace or cure period.

18. Subordination.

This Lease is and shall be subject and subordinate to all ground or underlying leases of the
entire Building and to all mortgages. deeds of trust and similar security documents which
may now or hereafter be secured upon the Building, and to all rencewals. modifications,
consolidations. replacements and extensions thereof. This clause shall be self operative and
no further instrument of subordination shall be required by any lessor or mortgagee. but in
confirmation of such subordination, Tenant shall execute, within fifteen (15) days after
request, any certificate that Landlord may reasonably require acknowledging such
subordination. Notwithstanding the foregoing, the party holding the instrument to which this
Lease is subordinate shall have the right to recognize and preserve this Lease in the event of
any foreclosure sale or possessory action, and in such case, this l.case shall continue in full
force and effect Tenant shall attorn to such party and shall execute, acknowledge and deliver
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any mstrument that has for its purpose and cffect the confirmation ol such attornment. For
the benefit of Tenant, Landlord shall request (but shall have no obligation to obtain) from its
current mortgagee Landlord shall reasonably cooperate with Tenant in obuwining [rom
Landlord™s current mortgagee a Subordination, Non-Disturbance and Attornment agreement
(an "SNDA" In which Tenant shall join, under which this Lease and the rights of lTenant
hereunder shall not be affected or moditied by foreclosure or the exercise of any other right
or remedy by the mortgagee and under which Tenant shall attorn o and recognize the
mortgagee or any purchaser at foreclosure sale or other successor-in-interest 1o the Landiord
as Tenant's landlord hereunder. Tenant further agrees that this Fease shall he subject and
subordinate to the lien of any mortgages hercalter placed upon the Building or the Premises.
provided that the lender/mortgagee thereunder shall have executed a SNDA with Tenant
whereby such fender agrees not to disturb Tenant in its rights. use and possession ol the
Building and the Premises under this Lease or to terminate this Lease, notwithstanding the
foreclosure or the enforcement of the mortgage or termination or other entorcement of an
underlying lease or installment purchase agreement. except to the exlent permitted by
Landlord pursuant to the terms of this Lease. The SNDA shall be in the reasonable form
required by the lender and reasonably acceptable to Tenant. Tenant covenants and agrees to
execute and deliver to Landlord or to the lender the SNDA within fifteen (135) davs after
demand.

o
r

19. Waiver of Liens.

Landlord hereby waives any and all statutory liens which Landlord may have with respect to
any of Tenant’s or any Permitted Subtenant’s assets (including the Equipment) which have
been pledged for or serve as collateral for any of Tenant’s (or any Permitted Subtenant’s)
existing or future loans or lines of credit.  Notwithstanding the foregoing, such waiver shall
not apply with respect to any future loans or lines of credit, which have been originated afler
default by Tenant of its obligations hercin. Tenant or any Permitted Subtenant may pledge or
collaterally assign its ownership rights in the Equipment to any financing source which
Tenant or such permitted Subtenant may select. The parties acknowledge that such collateral
assignment or pledge shall in no event affect the Building or the land upon which the
Building 1s located and Tenant or such Permitted Subtenant may not create a lien or
encumbrance on the real estate to which the Equipment is secured. So long as any lender
which has provided financing or funding to Tenant or such Permitied Subtenant has cured
any default by Tenant within the time periods set forth in this l.ease. Landlord agrees not to
evict the Tenant or terminate this Lease with respect to such lender selely as a result of such
default.

20. Notices.

All notices. demands, requests and other communications hereunder shall be in writing either
personally delivered or mailed, via certified mail, return receipt requested, or sent by
overnight courier to the following addresses:

If to Landlord, to:

JAS Madison 1, 1.1L.C

¢/0 Optima Asset Management
1600 Dove Street, Suite 480
Newport Beach, CA 92660
Attn: Doug Morehead
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And it to Tenant, to:

Telecom Partners Group Corp.. di'bia
ATS Communications

22651 Lambert Street. Suite TOTA
Lake Forest, CA 92630

At Tony Ingegneri

{949y 303-7848

{9491 768-6984 (facsimile)

Notices will be deemed 1o have been given upon etther receipt or rejection. Unless or until
cither of the respective addresses 1s changed by notice in writing sent to the other party as set
forth above, therealter to the address contained i such notice.

21. Marking and Lighting Requirements.

Landlord shall be responsible for compliance with any marking and lighting as may be
required for the Building by the Federal Aviation Administration ("FAA™). Tenant shall pay
for, construct, and, install and maintain the Equipment at the Building in compliance with all
marking and lighting requirements of the FAA and the FCC. Should Tenant be cited because
the Building is not in compliance with such requirements, Tenant may terminate this Lease if
Landlord fails to cure the conditions of noncompliance within ninety (90) days from the
issuance of the citation.

22. Successors and Assigns.
This Lease shall run with the Building and shall be binding upon and inure to the benefit of
the parties, their respective successors. personal representatives and assigns.

23. Miscellaneous.

a. 1 any term of this Lease s found to be void or invalid. such invalidity shall not affect the
remaining terms of this Lease, which shall continue in full force and effect.

b. Either party shall execute a Memorandum or Notice of Lease in standard form to be
recorded in the appropriate registry or land records office.

¢. Tailure of Landlord to insist on strict performance of any of the conditions or provisions
of'this Lease, or to excrcise any of Landlord’s rights hereunder, shall not waive such rights.
d. This Lease shall be governed by and construed in accordance with the laws of the state in
which the Premises are located.

e. This Lease constitutes the entire [.ease and understanding of the parties and supersedes
all offers, nepotiations and other leases. There are no representations or understandings of
any kind not set forth herein. Any amendment to this Lease must be in writing and executed
by both parties.
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IN WITNESS WHEREOF. the parties have caused this Lease Agreement to be executed by
therr duly authorized representatives on the dates set forth below and acknowledoe that this
[Lease Agreement is effective as of the date first above written.

LESSOR: J LESSEE:
JAS Madison L LLC. a €alifornia limited Fetecom Partners Group Corp.. a
liability company, I}P(é'ina_ged by Optima California corporation, d/b/a ATS
Asset Management Ser/vig;:S Communicgtions

ey

- SN e

. /,f’“ . Y .
Print Name: Morehead Print Namc: Anthony Ingegnen
Title: Managing Agent Title: President
Date: 472 "0 Date: R AR S |

OPT — 0059 12 of 16
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EXHIBIT <A™
LEGAL DESCRIPTION OF PROPERTY

The Property is legally deseribed as follows:

THAT PORTION OF THE FOLLOWING PROPERTY, IN THE CITY OF TORRANCE, COUNTY
OF LOS ANGELES, STATE CF CALIFORNIA, DESCRIBED 1N AN INSTRUMENT ENTITLED
“MEMORANDGUM OF FOURTH AMENDMENT TO LEASE" AS RECORDED OCTOBER 20,
1885, INSTRUMENT NO. 95-1710667, RECORDED OF SAID COUNTY.

PARCEL 1A

LOT 1 AND A PORTION OF LOT 2, BOTH OF TRACT NQO. 46470, IN THE CiTY OF
TORRANCE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED IN
BOOK 1174 PAGE 17 AND 18 Of MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, SAID PORTION LYING NORTHWESTERLY OF THE FOLLOWING
DESCRIBED LINE;

BEGINNING AT A POINT IN THE NORTHEASTERLY LINE OF PACIFIC COAST HIGHWAY,
100 FEET WIDE AS SHOWN ON SAID MAP, DISTANT SOUTH 45 DEGREES 49°66" EAST
42.50 FEET FROM THE MOST WESTERLY CORNER OF SAID LOT 2; THENCE NORTH 44
DEGREES 10°04" EAST 52.09 FEET; THENCE SOUTH 45 DEGREES 48'56" EAST 22.00
FEET; THENCE NORTH 44 DEGREES 10'04” EAST 94.50 FEET TQO A POINT IN THAT
NORTHEASTERLY LINE OF SAID LOT 2 WHICH IS DESCRIBED AS NORTH 45 DEGREES
A49'B6" WEST 157.60 FEET; SAID POINT BEING SOUTHEASTERLY ALONG SAID
NORTHEASTERLY LINE 63.00 FEET, MORE OR LESS, FROM THE NORTHWESTERLY
TERMINUS OF SAID NORTHEASTERLY LINE.

EXCEPT THEREFROM ALL URANIUM, THORIUM AND ALL OTHER MATERIALS
DETERMINED PURSUANT TO SECTION 5{B) (1) OF THE ATOMIC ENERGY ACT OF 1946
{80 STATE. 761) TO BE PECULIARLY ESSENTIAL TO THE PRODUCTION OF FISSIONABLE
MATERIAL, CONTAINED, IN WHATEVER CONCENTRATION IN DEPOSITS IN SAID
LANDS, TOGETHER WITH THE RIGHT AT ANY TIME TO ENTER UPON SAID LAND AND
PROSPECT FOR, IN AND REMOVE THE SAME, AS RESERVED IN THE DEED FROM THE
UNITED STATES OF AMERICA, RECORDED MAY 13, 1848, AS INSTRUMENT NO: 2108,
BOOK 27145 PAGE 362 OFFICIAL RECORDS.

ALSO EXCEPT THEREFROM ALL MINERALS, OTHER THAN THOSE ABOVE MENTIONED
AND ALL PETROLEUM IN SAID LAND, TOGETHER WITH THE EXCLUSIVE RIGHT AT ANY
AND ALL TIMES TO ENTER UPON THE LANDS AND PROSPECT FOR, MINE FOR, AND
REMOVE SUCH MINERALS OR PETROLEUM, WITH ALL NECESSARY AND CONVENIENT
MEANS OF WORKING AND TRANSPORTING MATERIALS AND SUPPLIES, AS RESERVED
iN THE ABOVE MENTIONED DEED FROM UNITED STATES OF AMERICA, RECORDED
MAY 13, 1948, AS INSTRUMENT NO. 2108 iN BOOK 27145 PAGE 362 OFFICIAL
RECORDS.

BY QUITCLAIM DEED DATED MAY 5, 1961 EXECUTED BY THE UNITED STATES OF
AMERICA AND RECORDED MAY 31, 1961 AS INSTRUMENT NO. 2843 OFFICIAL
RECORDS, ALL RIGHT, TITLE AND INTEREST IN AND TO ALL MINERALS AND
PETROLEUM, TO A DEPTH OF 500 FEET WAS SURRENDERED TO THE CITY OF
TORRANCE, A MUNICIPAL CORPORATION.

PARCEL 1B:

LOT 2 AND THE NORTHWEST 21.00 FEET, MEASURED PERPENDICUALR TO THE
NORTHWESTERLY LINE OF LOT 3 BOTH QF TRACT NO. 46470, IN THE CITY OF
TORRANCE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED IN
BOOK 1174 PAGES 17 AND 18 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.
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EXCEPT THEREFROM THAT PORTION OF SAID LOT 2 LYING NCRTHWESTERLY OF THE
FOLLOWING DESCRIBED LINE:

BEGINNING AT A POINT IN THE NORTHEASTERLY LINE OF PACIFIC COAST HIGHWAY,
100 FEET WIDE AS SHOWN ON SAID MAP, DISTANT SOUTH 45 DEGREES 49'66" EAST
42.50 FEET FROM THE MOST WESTERLY CORNER OF SAID LOT 2; THENCE NORTH 44
DEGREES 10'04" EAST 52.09 FEET,; THENCE SOUTH 45 DEGREES 49'56" EAST 22.00
FEET, THENCE NORTH 44 DEGREES 10°04" EAST 94.50 FEET TO A POINT IN THAT
NORTHEASTERLY LINE OF SAID LOT 2 WHICH IS DESCRIBED AS NORTH 45 DEGRELS
49'56" WEST 157 50 FEET, SAID POINT BEING SQUTHEASTERLY ALONG SAID
NORTHEASTERLY LINE ©63.G0 FEET, MORE OR LESS, FROM THE NORTHWESTERLY
TERMINUS OF SAID NORTHEASTERLY LINE.

EXCEPT THEREFROM ALL URANIUM, THORIUM AND ALL OTHER MATERIALS
DETERMINED PURSUANT TO SECTION b (B) (1) OF THE ATOMIC ENERGY ACT GF 1846
{60 STAT. 761) TO 8E PECULIARLY ESSENTIAL TO THE PRODUCTION OF FISSIONABLE
MATERIAL, CONTAINED, IN WHATEVER CONCENTRATION IN DEPOSITS IN SAID
LANDS, TOGETHER WITH THE RIGHT AT ANY TIME TO ENTER UPON SAID LAND AND
PROSPECT FOR, IN AND REMOVE THE SAME, AS RESERVED IN THE DEED FROM THE
UNITED STATES OF AMERICA, RECORDED MAY 13, 1348 1IN BOOK 27145 PAGE 362
OFFICIAL RECORDS.

ALSO EXCEPT THEREFROM ALL MINERALS, OTHER THAN THOSE ABOVE MENTIONED
AND ALL PETROLEUM IN SAID LAND, TOGETHER WIiTH THE EXCLUSIVE RIGHT AT ANY
AND ALL TIMES TO ENTER UPON THE LANDS AND PROSPECT FOR, MINE FOR, AND
REMOVE SUCH MINERALS OR PETROLEUM, WITH ALL NECESSARY AND CONVENIENT
MEANS OF WORKING AND TRANSPORTING MATERIALS AND SUPPLIES, AS RESERVED
IN THE ABOVE MENTIONED DEED FROM THE UNITED STATES OF AMERICA, RECORDED
MAY 13, 1948 IN BOOK 27145 PAGE 362 OFFICIAL RECORDS.

BY QUITCLAIM DEED DATED MAY 5, 1961 EXECUTED BY THE UNITED STATES OF
AMERICA AND RECORDED MAY 31, 1861 AS INSTRUMENT NO. 2843 OFFICIAL
RECORDS, ALL RIGHTS, TITLE AND INTEREST IN AND TO ALL MINERALS AND
PETROLEUM TO A DEPTH OF 500 FEET WAS SURRENDERED TO THE CITY OF
TORRANCE, A MUNICIPAL CORPORATION.

{SAID PROPERTY IS ALSO SHOWN AS PARCELS A AND B IN CERTIFICATE OF
COMPLIANCE RECORDED FEBRUARY 20, 1996 AS INSTRUMENT NO. 96-282003) APN:
7377-006-306

Assessor's Parcel No: 7377-006-9086
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EXHIBIT “B”
DESCRIPTION OF PREMISES
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RECORDING REQUESTED BY
AND WHEN RECORDED NI 1O

Roval Strect Communicatiens Calitom 111G
2ol 3 B Camine Real - 30d

bastin, € v w270

A Properts Manusomens

Site #LAZO2TA

MEMORANDUNM OF AGREEMENT

This Memorandum of Agreement is entered o on this day ot

2007, by and between Telecom Partners Group Corp, d b a ATS Communications, with an oftice Tocated
at 22651 Lambert Street, Suite TOEAL Fake Forest, CA 92630 therematier veferred o as "Sublessor”). and
Roval Street Communications Califormia, LEC o Delaware limited habihity company. with an otfice at
7357 Rambler Road. Suite 7000 Dallas. Texas 73231 theremafter reforred to as "Sublessece”).

I Sublessor and - Sublessee entered into o Communications Site Sublcase Agreement
["Agreement™] on the  dayv ot L2007, for the purpose of

installing. operating and maintaining o communications facility and other improvements. All
of the foregoing are set forth in the Agreement.

2. The term of the Agreement is for ten (10) years commencing on the date Sublessee is issued a Deleted: five (3)
building permit tor construction of Sublessee Fuctlities, or six (6) months from full exceution Deleted: melici12)
of the Sublease Agreement. whichever first occurs ("Commencement Date") and terminating
on the genth (10th) anniversary of the Commencement Date, with three (3) successive five (3) Deleted: nifth (%)
year oplions to renew. "Deleted: four 14

3. The Land which is the subject of the Agreement is described in Exhibit A annexed hereto.

IN WITNESS WHEREOF. the parties have exceuted this Memorandum of Agreement as of the day
and vear tirst above written.

SUBLESSOR: SUBLESSEE:

Telecom Partners Group Corp., d'ba ATS Royal Street Communications Calitornia. LLC,
Communications, ¢ Calitornia corporation a Delaware lmited hability company

By: o Bv. ,,
Name: Anthony Ingegnen Name:

Title:  President Title:

Date: _ R o o Date:
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STATE OF

COUNTY OF

On o - hetore me. CoNotary
Public. personally appeared ) cpersonalls known toome or proved
to me on the basis of sausfactory evidence) to be the personts) whose namefs) ix are subscribed o the
within mstrument and acknowledged to me that he she they exceuted the same m his her therr authorized
capacitttes ) and that by his her thelr stgnaturetsy on the mstrument. the persons). or the entity upon
behalt of which the persones) acted. exceuted the mstrument

WEENESS mv hand and otticral scal

B (SEAL)
Notary Public
STATE OF
COUNTY OF I
on . before me, e . Notary
Public. personally appeared ~.opersonally known to me (or proved

to me on the basis of satistactory evidence) to be the person(s) whose name(s) 15 are subscribed to the
within instrument and acknowledged to me that heshe they executed the same in hissheritheir authorized
capacit(ics). and that by his hertheir signature(s) on the instrument, the person(s). or the entity upon
behalt of which the person(s) acted. exceuted the instrument,

WITNESS my hand and ofticial scal.

O (SEAL)
Notary Public
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EXHIBIT A

DESCRIPTION OF LESSOR'S REAL PROPERTY
22007 by and benween Telecom Pariners Group
Corpeod b a ATS Communtcations, o Calitornia corporation. as Sublessor. and Roval Strect
Communications Calitornia, LLC o Delmvare fimited habihine company. ax Lessee.

to the Lease Agreement dated

Fessor s Property ol which Premises are a part is deseribed as follow s

PARCEL 14

LOT T AND A PORTION OF LOT 2, BOTH OF TRACT NO. 45470, 1N THE CiTY OF
STCRRANMNCE, COUNTY QF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED iN
BOOK 1174 PAGE 17 AND 18 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, SAID PORTION LYING NORTHWESTERLY OF THE FGLLOWING
DESCRIBED LINE;

BEGINNING AT A POINT IN THE NORTHEASTERLY LINE OF PACIFIC COAST HIGHWAY,
100 FEET WIDE AS SHOWNM ON SAID MAP, DISTANT SOUTH 45 DEGREES 49'56° EASH
42 .50 FEET FROM THE MOST WESTERLY CORNER OF SAID LOT 2; THENCE NORTH 44
DEGREES 10°047 EAST 52.09 FEET, THENCE SCUTH 45 DEGREES 49'56" EAST 22.00
FEET; THENCE NORTH 44 DEGREES 10°04" EAST 94.50 FEET TO A POINT IN THAT
NORTHEASTERLY LINE OF SAID LOT 2 WHICH IS DESCRIBED AS NOR'TH 45 DEGREES
49567 WEST 157 SO TEET, SAID POINT BEING SOUTHEASTERLY ALONG SAID
NORTHEASTERLY LINE 63.00 FEET, MORE OR LESS, FROM THE NORTHWESTERLY
TERMINUS OF SAID NORTHEASTERLY LINE.

EXCEPT THEREFROM ALL URANIUM, THORIUM AND ALL OTHER MATERIALS
DETERMINED PURSUANT TO SECTION 5{B) (1) OF THE ATOMIC ENERGY ACT OF 13848
{80 STATE. 761) TO BE PECULIARLY ESSENTIAL TO THE PRODUCTION OF FISSIONABLE
MATERIAL, CONTAINED, IN WHATEVER CONCENTRATION IN DEPOSITS IN SAID
LANDS, TOGETHER WITH THE RIGHT AT ANY TIME TO ENTER UPON SAID LAND AND
PROSPECT FOR, IN AND REMOVE THE SAME, AS RESERVED IN THE DEED FROM THE
UNITED STATES OF AMERICA, RECORDED MAY 13, 1948, AS INSTRUMENT NO: 2108,
BOOK 27145 PACE 362 OFFICIAL RECORDS.

LSO EXCEPT THEREFROM ALL MINERALS, OTHER THAN THOSE ABOVE MENTIONED
AND ALL PETROLEUM IN SAID LAND, TOGETHER WITH THE EXCLUSIVE RIGHT AT ANY
AND ALL TIMES TO ENTER UPON THE LANDS AND PROSPECT FOR, MINE FOR, AND
REMOVE SUCH MINERALS OR PETROLEUM, WITH ALL NECESSARY AND CONVENIENT
MEANS OF WORKING AND TRANSPORTING MATERIALS AND SUPPLIES, AS RESERVED
IN THE ABOVE MENTIONED DEED FROM UNITED STATES OF AMERICA, RECORDED
MAY 13, 1948, AS INSTRUMENT NO. 2108 IN BOOK 27145 PAGE 362 OFFICIAL
RECORDS.

BY QUITCLAIM DEED DATED MAY 5, 1861 EXECUTED BY THE UNITED STATES OF
AMERICA AND RECORDED MAY 31, 1961 AS INSTRUMENT NO. 2843 OFFICIAL
RECORDS, ALL RIGHT, TITLE AND INTEREST IN AND TO ALL MINERALS AND
PETROLEUM, TO A DEPTH OF 500 FEET WAS SURRENDERED 10O THE CITY OF
TORRANCE, A MUNICIPAL CORPORATION

PARCEL 18:

LOT 2 AND THE NORTHWEST 21.00 FEET, MEASURED PERPENDICUALR TO THE
NORTHWESTERLY LINE OF LOT 3 BOTH QF TRACT NO. 46470, IN THE CITY OF
TORRANCE, COUNTY OF LOS ANGELES, STATE CF CALIFORNIA, AS PER MAP FILED IN
800K 1174 PAGES 17 AND 18 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.
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ALSQ EXCEPT THEREFROM ALL MINERALS, OTHER THAN THOSE ABOVE MENTIONED
AND ALL PETROLEUN IN SAID LAND, TOGETHER WITH THE EXCLUSIVE RIGHT AT ANY
AND ALL TIMES TO ENTER UPON THE LANDS AND PROSPECT FOR, MINE FOR, AND
REMOVE SUCH MINERALS OR PETROLEUM, WITH ALL NECESSARY AND CONVENIENT
MEANS OF WORKING AND TRANSPORTING MATERIALS AND SUPPLIES, AS RESERVED
IN THE ABOVE MENTIONED DEED FROM THE UNITED STATES OF AMERICA, RECORDED
MAY 13, 1248 IN BOOK 27145 PAGE 362 OFFICIAL RECORDS.

BY QUITCLAIM DEED DATED MAY 5, 1961 EXECUTED BY THE UNITED STATES OF
AMERICA AND RECORDED MAY 31, 1881 AS INSTRUMENT NG 2843 OFFICIAL
RECORDS, ALL RIGHTS, TITLE AND INTEREST N AND TO ALL MINERALS AND
PEYROLEUM TC A DEPTH OF 500 FEET WAS SURRENDERED TO THE CITY OF
TORRANCE, A MUNICIPAL CORPORATION.

(SAID PROPERTY IS ALSO SHOWN AS PARCELS A AND B IN CERTIFICATE OF
COMPLIANCE RECORDED FEBRUARY 20, 1396 AS INSTRUMENT NO. 96-282003) APN.
7377-008-908

Assessor’s Parcel Not 7377-006-306
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COMMUNICATIONS SITE SUBLEASE AGREEMENT

THIS CONMMUNICATIONS SITE SUBLEASE AGREEMENT ("Sublease Agreement™)
dated as of . 2007 is made by and between Roval Street Communications

Corp..d'b/a ATS Communications. a(an) Calitornia corporation ("Sublessor™).

RECITALS

This Sublease Agreement s entered into based upon the following tacts. circumstances and
understandings:

AL Sublessor currently Teases o pareed o Tand (the "Land™) and building thercon (the
"Building") located 0 the City of Torrance, County of Los_Angeles, State of Calitornia. commonly
known as 3443 Pacific Coast Highway, Torrance, CA 9030350 Assessor’s Parcel Number 7377-0006-900
(the Building and the Land are collectively, the "Property™). The Land is more particularly described in
Exhibit A annexed hereto. Sublessee desires to sublease a portion of the Property with any necessary
casements over other portions ot the Property and or shared use of Sublessor’s casements over other real
property necessary for Sublessce™s aceess and utilities to the subleased arca (collectively the “Premises™).
as deseribed in Exhibit B attached hereto. Sublessor represents and warvants that it has full rights of
imgress to and cgress from the Premises from a public roadway.

B. The Premises are a part of the saime Property leased to the Sublessor under that
certain lease between JS Madison I LLC, a California_limited liability company, managed by Optima
Al wagement. as Landlord. and Sublessor. as Tenant, dated as ot June 3, 2007 (the "Prime Lease”).
which is attached hereto and made a part hercof as Exhibit £, Except as otherwise expressly provided
herein or except as the terms of the Prime Lease may be in conflict with or inconsistent with the terms
provided herein. all of the terms. covenants, and provisions in the Prime Lease are hereby incorporated
into and made a part of this Sublease Agreement as if tully set forth herein: the Sublessor herein being
substituted for the Landlord named in the Prime Lease. and the Sublessee herein being substituted for the
Tenant named in the Prime Lease. To the extent that the provisions of the Prime Lease are not
incorporated herein, the provisions above as to the respective substitution of the Sublessor and Sublessee
tor the Landlord and the Tenant named in the Prime Lease shall not apply.

C. Sublessee is a communications carrier that desives to construct and operate a wircless
communications site at the Premises as part ot its communications network.

D. Sublessor is willing to sublease the Premises to Sublessee tor Sublessee’s proposed
use subject to the terms and conditions of this Sublcase Agreement.
WHEREFORE, the parties hereto agree as follows:

1. Grant of Sublease. Sublessor hereby subleases to Sublessee the Premises tor

Sublessce’s proposed use. subject to the following terms and conditions.

Page Fof 24
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2. Permitted Lses. The Premises may be used by Sublessee tor the operation ot o wireless
communications site. Under this Sublease Agreement. Sublessee may installl place. use and operate on
the Premises such antennas, radio ransmitiing and receiving equipment. conduits. wires. batieries. back-
up generators (onfy during power outages). utihty Tines and facthities, supporting structures. storage
tacilties. and refated cquipment teollectively “Sublessec s Faeilitios) as Sublessee deems necessary tor
the operation of is wireless communications site at the Premises. Further, Sublessee mayv perform
construction. mamtenance. repairs. addinons oo and replacement ot Sublessec™s Facilities as necessan
and appropriate tor its ongome business and has the right o do all work necessary to prepare. modity and
maintain the Premises 1o accommodate Sublessee™s Facilivies and as required for Sublessee’s
communications operations at the Premises,

3. Conditions Precedent: Prior _Approvals. Fhis Sublease Agrecment is conditioned

upon Sublessee obtaining all governmental heenses. permits and approvals enabling Sublessee to
construct and operate wireless communications tucthities on the Premises. Sublessor agrees to cooperate
with Sublessee’s reasonable requests tor Sublessor’s signatures as real property owner on periit
applications. for allowing site inspections by governmental agencies required in connection with
reviewing permit applications, and for assistance in obtaining such necessary approvals, provided that
such cooperation and assistance shall be at no expense to Sublessor.

4. Term. The term of this Sublease Agreement ("Term™) shall be fen (10) vears Deleted: five
commencing with the issuance of a local governmental building permit allowing Sublessee to construct Deleted: 5 )

Sublessee’s Facilities on the Premises or six (0) months trom the date of full execution of this Sublease
Agreement, whichever oceurs first ("Commencement Date™). Sublessee shatl promptly deliver written

Deleted: twelve

notice to Sublessor of the Commencement Date. Sublessce shall have the right to extend the Term of this  Deleted: |2 ;

Sublease Agreement for three (3) additional terms (cach a "Renewal Term™) of five (3) years cach. The Deleted: four

terms and conditions for cach Renewal Term shall be the same terms and conditions as in this Sublease " Deleted: 4

Agreement, except that the Rent shall be increased as set forth hereinbelow. This Sublease Agreement

shall automatically be extended tor cach successive five (3) vear Renewal Term unless Sublessee notities

Sublessor i writing of Sublessee™s intention not to extend this Sublease Agreement at least ninety (90)

days prior to the expiration of the first vear Term or any Rencewal Term. Notwithstanding the tforegoing.

this Sublease Agreement shall automatically terminate on the date of the termination of the Prime Leasc. “Formatted: Indent: Left: 0", Tabs:
should the Prime Lease be terminated prior to the expiration of all Rencwal Terms set forth herein, Not at 1" )
Sublessor shall give Sublessee one hundred cighty (1803 days written notice of Sublessor’s intention not Formatted: Bullets and Numbeﬂng

NS C OO 1 : 1o g v > i - ~ Py N sy Qg g
to exercise any renewal option(s) which may be available to it under the Prime Lease, " Formatted: Indent: Left: 0.5"

- Formatted: Indent: Left: 0", First

3. __.Rent. ‘ line: 0", Numbered + Level: 2 +
* Numbering Style: a, b, ¢, ... + Start
a. Within fittcen (135) dayvs of the Commencement Date. Sublessee shall pay Sublessor, as rent. thes at: 1 + Alignment: Left + Aligned at:

1" + Tab after: 1.25" + [ndent at:

sum of Onc Thousand Eight Hundred Fifty and 00-100 Dollars ($1.830.00) ("Rent™) per month. Rent 125" Tabs: Not at 1.75"

shall be payable on the first day of cach month. in advance. to Sublessor or Sublessor’s alternate pavee
EXHIBIT D RENT PAYMENT DIRECTION. It the Commencement Date ot this Sublease
Agreement is other than the first day of a calendar month, Sublessee may pay on the first day of the Term
the prorated Rent for the remainder of the calendar month in which the Term commences. and thercatter ;

. - . - N Deleted: of the Term and of any five
Sublessce shall pay a full month’s Rent on the first day of cach calendar month. except that payment (31 vear Renewal Termn :
shall be prorated for the final fractional month of this Sublease Agreement, or if this Sublease Agreement R 3

Deleted: Scction 22, Notices and

specified in - Deliveries

| Deleted: the filih (5"

. . N . . . . . . Deleted: fificen

is terminated before the expiration of any month tor which Rent should have been paid. Rent shall be S <

adjusted as ot gach anniversary of the Commencement Date by an increase of four percent (4%%) of the . Deleted: |5

Rent paid during the previous year. Deleted: ['erm or five (5) year Renewal
Term :

Page 2 of 24
Site No.: LA2627A
Site Address: 3445 Pacific Coast Hishway, Torrance, CA 90303




25

b. . Hrentix not paid swithin fifteen (]

with all applicable notice and cure provisions herem. Sublessee agrees to pay a late charge cqual to five
pereent £3%0) of the then-current monthly rent

c. Signing Bonus. Upon full exceution of this agreement. Sublessee shall pay Sublessor g one-time,
non-reocewrring, non-refundable signing bonus fee equal to one (1) months rent. This feeis due on or

betore thirty (20) days trom the date of full exccution ot this agreement.

0. Due Diligence Contingency _and Pre-Commencement Date Access to Premises.
Sublessee shall have the right tbhut not the obligation)y at any time tollowing the tull exceeution ot this
Subleuse Agreement and prior o the Commencement Datel to enter the Premises for the purpose of

making necessury mspections. takmg measurements and conducting engineering survevs (and soil tests
where applicabley and other reasonably necessary tests to determine the suitability of the Premises for
Sublessee’s Facthinies ¢"Due Diligence™ ). and tor the purpose of preparing the Prenmiises tor the
mstallation or construction of Sublessee’s Facthties. During any Duc Diligence activitics or pre-
construction work. Sublessee shall huve insurance which covers such activities as set torth in Section 6.
Insurance. Sublessee will notity Sublessor ot any proposed tests. measurements or pre-construction work
and will coordinate the scheduling of such activities with Sublessor. I in the course of its Duce Diligence
Sublessee determines that the Premises are unsuitable for Sublessee™s contemplated use. Sublessee shall
have the right to terminate this Sublease Agreement prior to the Commencement Date by delivery of
written notice thercof to Sublessor as set torth in Section 13, Termination.

7. Ongoing Access to Premises. Throughout the Term and any Rencwal Term of this

Sublease Agreement. Sublessce shall have the right of access to the Promises for its employees and
agents twenty-four (24} hours a dayv. seven (7) days per week. at no additional charge to Sublessee. In
exercising its right of access to the Premises herein, Sublessee agrees to cooperate with any reasonable
security procedures utilized by Sublessor at the Property and further agrees not to unduly disturb or
interfere with the business or other activities of Landlord or of other tenants or occupants ot the
Property.  Sublessor shall maintain all existing access roadways or driveways extending from the nearest
public roadway to the Premises in a manner sufficient to allow for Sublessee’s access to the Premises.
Sublessor shall be responsible tor maitaining and repairing such roadways and driveways at Sublessor’s
sole expensce. exeept tor any damage caused by Sublessee’s use ot such roadways or driveways. I
Sublessee causes any such damage. Sublessee shall promptly repair the same at its sole expense.

8. Sublessee’s Work, Maintenance and Repairs.  All of Sublessee’™s construction.
installation and maintenance work at the Premises shall be performed at Sublessee’s sole cost and
expense and in a good and workmanbike manner. Sublessee shall submit copics of the site plan and
specitications to the Sub

essor tor prior approval. which approval will not be unrcasonably withheld.
conditioned or defayed. Sublessor shall give such approval or provide Sublessee with its requests for
changes within fifteen (15) business days of Sublessor’s receipt of Sublessec™s plans. It Sublessor docs
not provide such approval or request for changes within such fifteen (3) business day period. Sublessor
shatl be deemed to have approved the plans. Sublessor shall not be entitled to receive any additional
constderation in exchange for giving its approval of Sublessee’s plans, providing said plans substantially
sublease arca. Sublessee shall maintain
Sublessee’s Facilities and the Premises in neat and safe condition in compliance with all applicable codes
and governmental regulations.  Sublessee shall not be required to make any repairs to the Premiscs
exeept for damages to the Premises caused by Sublessce, its employees. agents, contractors or
subcontractors. Upon the expiration. cancellation or termination ot this Sublease Agreement, Sublessce

conform to the original design proposed, and with the same s

e

! shall surrender the Premises in good condition, less ordinary wear and tear; however, Sublessee shali be
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required o remove all ot Sublessee’s burlding attached cquipment, including wires, cables, cable trays,
condutts, excepting Sublessee shall not be required to remove anyv toundation supports for Sublessee’s

Facihues or below ground conduits which have been installed by Sublessee.  Sublessee shall use the

Landlord’ s rooting contractor_tor any rool repuaiv. Sublessee shall be required o contract Landlord s

roofing contractor to certify that any root” penetrations, during construction of Lessec's factlities, are
done satustactortly so as o mantain Landlord s roof warrantees.

9. Title to Sublessee’s Facilities.  Title to Sublessee™s Facihivies and any cquipment placed

on the Premises by Sublessee shall be held by Sublessee. Al of Sublessec™s Facilives shall remain the
property of Sublessee and are not fixtures. Sublessee has the right to remove all Sublessec™s Facibitieos at
it sole expense on or hefore the expiration or termination ot this Sublease Agreement. Sublessor
acknowledges that Sublessee may enter into financing arrangements imcluding promissory notes and
financial und security agreements for the financing of Sublessee™s Facilities (the “Collateral ™y with a
third party financing entity and may in the tuture enter into additional financing arrangements with other
financing entities. In connection therewith, Sublessor (1) consents 1o the installation of the Collateral to
the extent that the Collateral 1s part of the approved Sublessec’s Facilities: (i) disclaims any interest in
the Collateral. as fixtures or otherwiser and (1) agrees that the Collateral shall be exempt trom
execention. foreclosure, sale, Tevy. attachment. or distress for any Rent due or to become due and that such
Collateral may be removed at any time without recourse to legal proceedings.

10. Litilities.  Sublessee shall have the right to install utilitics. at Sublessce’™s expense. and
to improve the present utilities on or near the Premises (including. but not limited to the installation of
cmergencey back-up power). Subject to Sublessor™s upproval of the location. which approval shall not be
unrcasonably withheld. Sublessce shall have the right to place utilities on (or to bring utilitics across)
the Property in order to service the Premises and Sublessee’s Facilities. Upon Sublessee’s request,
Sublessor shalt execute recordable casement(sy evidencing this right. Sublessee shall fully and promptly
pay for all utiliies furnished to the Premises for the use. operation and maintenance of Sublessee’s
Facilities. Sublessee’s utility use will be separately metered and will not interfere in any way with
Sublessor s utilities. Sublessee will arrange to be billed directly trom the utility provider.

1L Interference with Communications.  Sublessee’s Facilhities and operations shall not
interfere with the communications contigurations. tfrequencics or operating equipment which exist on the
Property on the cffective date of this Sublease Agreement ("Pre-existing Communications™). and
Sublessee’s Factlities and operations shall comply with all non-interterence rules of the Federal
Communications Commission ("FCCT). Upon written notice from Sublessor of apparent interterence by
Sublessce with Pre-existing Communications. Sublessee shall have the responsibility to promptly
terminate such interference or demonstrate to Sublessor with competent intormation that the apparent
interference in fact is not caused by Sublessee’s Facilities or operations. Sublessor shall not, nor shall
Sublessor permit any other tenant or occupant of any portion of the Property to. engage in any activities
or operations which interfere with the communications operations ot Sublessce described in Section 2,
above. Such interterence with Sublessee’s communications operations shall be deemed a material breach
by Sublessor, and Sublessor shall have the responsibility to promptly terminate said interference. In the
event any such interference does not cease promptly. the parties acknowledge that continuing
interterence will cause irreparable injury to Sublessee. and theretore Sublessee shall have the right to
bring a court action to enjoin such interference or to terminate this Sublease Agreement immediately
upon notice to Sublessor.  Sublessor agrees to incorporate cquivalent provisions regarding non-
interference with Pre-existing Communications into any subsequent subleases, licenses or rental
agreements with other persons or entities for any portions of the Property.

Page 4 ol 24
Site No.: LA2627A
Site Address: 3443 Pacific Coast Highway, Torrance, CA 90303




27

12. Taxes.  Sublessee shall pay any additional inerease attributable 1o Sublessec’s tacthities,
mcluding, but not hmited o personal property taxes assessed against Sublessec’s Facilities. and
Sublessor shall pay when due all veal property taxes and all other taxes. fees and assessments attributable
o the Premises o this Sublease Agreement

13. Termination.  This Sublease Aurcement muy be terminated by Sublessee eftective
mnntediately without further Tiabiliey by delivery ot written notice thereot” to Sublessor prior o the
Commencement Date for any reason resulting from: Sublessee’™s Due Diligence. or it o title report
obtained by Sublessee for the Property show s any detects ot ttle or any liens or encumbrances which
may adversely atfect Sublessee™s use of the Premises for Sublessecs mtended use. or tor uny other or no
reason. This Sublease may be terninated without further habihite on thivty (30) davs prior written notice
as folowss 1y by cither party upon a default of any covenant. condition. or term hercot by the other
party. which default s not cured within sixty (60) davs of receipt of written notice of default (1) by
Sublessee if it does not obtain licenses. permits or other approvals necessary to the construction or
operation of Sublessee’s Facthities or s unable to maintain such licenses. permits or approvals despite
reasonable cfforts to do sor (11t) by Sublessee it Sublessee is unable to occupy or atilize the Premises due
to ruling or directive of the FCC or other governmental or regulatory agencey. including. but not limited
to. o tuke back of trequenciess or (iv) by Sublessee if Sublessee determines that the Premises are not
appropriate tor its operations for ccononmice. environmental or technological reasons. including. without
limitation. signal strength or interterence. In the event Sublessee exereises its termination rights under
subsection (1v) above, Lessee shall pay o one-time termination fee equal to six months Rent at the then

current rental rate, Other than as stated herein, Sublessor shall not have the right to terminate. revoke or

cancel this Sublease Agreement.

14. Destruction of Premises. It the Premises or the Property is destroyed or damaged so

wire

the damage or destruction by so notifying Sublessor no more than thirty (30} days following the date of

damage or destruction. In such event, all rights and obligations of the partics which do not survive the
termination of this Sublease Agreement shall cease as of the date of the damage or destruction.

Is. Condemuation. It a condemning authority takes all of the Property. or a portion which
in Sublessee’s reasonable opinion is sufticient to render the Premises unsuitable for Sublessec’s ongoing
operation of a wircless communications site, then this Sublease Agreement shall terminate as of the daie
when possession is delivered to the condemning authority. In any condemnation proceeding cach party
shall be entitled to make o claim against the condemning authority for just compensation recoverable

under apphcable condemnation Jaw. Sale of all or part of the Premises to a purchaser with the power of

eminent domain in the face of the exercise of its power of eminent domain shall be treated as a taking by
a condemning authority.

16. Insurance. Sublessee shall maintain the following insurance: (1) Commercial General
Liability with limits of’ ] Million Dollars ($2.000.000.00) per occurrence, (2) Automobile Liability
with a combined single haut of One Million Dollars ($1.000.000.00) per accident, (3) Workers
Compensation as required by law. and (4) Employer’s Liability with limits of One Million Dollars
($1.000.000.00) per occurrence. Sublessor, at Sublessor’s sole cost and expense, shall procure and
maintain on the Property. bodily injury and property damage insurance with a combined single limit of at
teast One Million Dollars ($1.000,000.00) per occurrence. Such insurance shall insure. on an occurrence
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basiss against habilitv o Sublessors its cmplovees und agents arising out of o in connection with
Sublessor’s uses oceupaney and maintenance of the Property. Each party shall be named as an additional
msured on the other’™s policy. Each party shall provide o the other a certificate ot insurance evidencing
the coveraze required by this paragraph within thirty (30) davs of the Commencement Date. Fach party
waives any rights of recovery against the ather for injury or Joss due to hazards covered by their property
insurance. and cach party shall require such msurance policies to contain o waiver of recovery woainst the

other.

17. Assignments or Transtfers.  Sublessor may assign or vanster this Sublease Agreement

to any person or entity: without any requirement tor prior approval by Sublessee. provided that such
assignee or transterce agrees inowriting to tultill the duties and obhigations ot the Sublessor in said
Sublease Agreement. including the obligation to respect Sublessee’™s rights o nondisturbance and quict
enjovment of the Premises during the remainder of the Term and any Renewal Term hereot’ Sublessee
may assign or transter this Sublease Agreement without prior approval by Sublessor to any ot its

partners. subsidiarics. affi

law a majority ot the value ot the assets of Sublessee. Sublessee shall not assign or transtor this Sublease
Agreement to any other person or entity without the prior written approval of Sublessor. which approval
shall not be unreasonably withheld. Notwithstanding anvthing to the contrary contained in this Agreement.
Sublessee may assign. mortgage. pledge. hypothecate or otherwise transter without consent its interest in
this Agreement to any financing entity. or agent on behalt ot any financing entity to whom Sublessce (1) has
obligations for borrowed money or in respect of guaranties thereot. (it) has obligations evidenced by bonds.
debentures. notes or similar instruments. or (111) has obligations under or with respect to letters of credit,
bankers aceeptances and similar facilities or in respect of guaranties thercof.

18. Subleases.
communications provider to occupy space on any antenna structure or cquipment enclosure instal
Sublessce at the Premises, |

Sublessee shall pot sublease or otherwise allow any other

ed by

19. Nondisturbance and Quiet Enjovment; Subordination; Estoppel Certificates.

(a) Sublessor warrants that: (1) Sublessor leases the Property and has righis of

access thereto: (11) Sublessor has full night to make and perform this Agreement: and (iii) Sublessor
covenants and agrees with Sublessee that upon Sublessee paying the Rent and observing and performing
all the terms. covenants and conditions on Sublessec's part to be observed and performed. Sublessee may
peacetully and quietly enjoy the Premises during the term of this Sublease Agreement or any Renewal
Term. and Sublessce shall not be disturbed in its occupancy and use of the Premises. Sublessor agrees to
indemnify and hold harmless Sublessee from any and all claims on Sublessee’s Teaschold interest.

b) This Sublease Agreement shall be subordinate to cach and every deed ot trust.
mortgage or other security nstrument which may now or hereatter affect the Property and to any
renewals. extensions, supplements, amendments. moditications or replacements therecot, In confirmation
of such subordination. Sublessee shall exccute and deliver promptly any certificate of subordination that
Sublessor may request. provided that such certificate acknowledges that this Sublease Agreement
remains in full force and ceffeet and recognizes Sublessee™s right to nondisturbance and quict enjoviment
of the Premises so long as Sublessee is not in default under this Sublease Agreement. If any mortgagee
or lender succeeds to Sublessor’s interest in the Property through a foreclosure proceeding or by a deed
in licu of foreclosure, Sublessee shall attorn to and recognize such successor as Sublessor under this
Sublease Agreement.
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(©) At any tme upon not Jess than wen £10) davs™ prior written notice by Sublessor.
Sublessee shall executes acknowledge and deliver to Sublessor or any other party speciticd by Sublessor
a statement 1 writing certitving that this Sublease Agreement is i full foree and etfect and the status of
any continung detaults under this Sublease Agreement.

20. Indemnifications.

(1) Sublessee’s Indemnpity.  Sublessee hereby agrees 1o indemnity and hold
Sublessor and Sublessor™s ofticers. directors: partners. sharcholders. emplovees. agents. contractors or
subcontractors hurmiess from and against any and all Tosses: clams. habilines. damuages. costs and
expenses (including reasonable attorney’s tees and costs) and injurics tincluding personal injuries or
deathy arising trom or in connection with Sublessec’s uses operation. maintenanee or repair of
Sublessee’s Facthities at the Premises or aceess over the Property or Sublessee’s shared use of
Sublessor’s casements tor access to the Premises. exeept those resulting from the gross negligence or
willtul misconduct of Sublessor or Sublessor’s oftficers. divectors. partners. sharcholders. emplovees.
agents, contractors or subcontractors.

(b) Sublessor’s Indemnity.  Sublessor hereby agrees to o indemnity and hold
Sublessee and Sublessee’s otficers. directors, partners. sharcholders. employvees. agents. contractors or

subcontractors harmless from and against any and all losses. ctaims. habihities, damages. costs and
expenses (including reasonable attorney’s fees and costs) and injurics (including personal injuries or
death) arsing from or in connection with Sub

CSsOr’s use. operation. maintenance or repair of
improvements on the Property or Sublessor’s shared use of casements tor aceess to the Property. exeept
those resulting from the gross neghgence or willtul misconduct of Sublessee or Sublessee’s officers.
directors. partners, sharcholders. employees. agents. contractors or subcontractors,

(c) Survival of Indemnity Provisions. The indemnity provisions of this scction
shall survive the expiration, cancellation or expiration ot this Sublease Agreement.

21. Environmental Issues; Historic Preservation: Hazardous Materials. Sublessor
represents that the Property is not subject to any environmental conditions, adverse impacts. or mitigation
monttoring programs resulting trom any prior environmental assessments conducted under the National
Environmental Policy Act (NEPA) or the Calitornia Environmental Quality Act (CEQA) which could
reasonably torbid. interfere with, or complicate Sublessee’s proposed use of the Premises. Further.
Sublessor represents that the Property has not been listed or been determined to be eligible for Jisting on
the National Register of Historie Places, has not been identified or determined to be an historical

landmark or located within an historic district or preservation district under applicable tederal. state or
local laws or regulations. and has not been identitied as an archeological site nor as a location of any
archeological artifacts or other similar resources by any prior survey or study,  Further. Sublessor
represents that neither the Property nor the Premises have been used tor the generation. storage. treatment
or disposal of hazardous materials, hazardous substances or hazardous wastes as now or hereatter detined
in the federal Solid Waste Disposal Act (SWDA: 42 US.C.§ 6901 ct. scq.) or other federal or state
environmental statutes or regulations.  In addition, Sublessor represents that no havzardous materials,
hazardous  substances. hazardous wastes. pollutants. asbestos,  polychlorinated  biphenyls (PCBs),
petroleum or other fuels (including crude o1l or any fraction or derivative thereof) or underground storage
tanks arc located on or near the Property or the Premises. Notwithstanding any other provision of this
Sublease Agreement. Sublessee relies upon the representations stated herein as a material inducement for
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entering into this Sublease Agreement. Sublessee shall not bring any hazardous materials onto the
Prenmyises exeept tor those contained in1ts back-up power batteries tlead acid baterics) und common
materials used i elecommunications operations. such as cleaning solvents, Sublessee shall handie umy
hazardous materials 1t brings onto the Premises i accordance with all applicable federal. state and local

faws and regulations: Sublessor and Sublessee cach agree o detend. indemnity and hold harmiess the

other and the other's partners. attihates. agents and emplovees agaimst any and all fosses: habilities.
claims and or costs fincluding reasonable attorneys™ fees and costs) arising from any breach of any
representation. warranty o or agreement contained in this paragraph. This paragraph <hall survive
termination ot this Sublease Agreement.

22, Notices and Deliveries.  Any notice or demand requived to be given herein <hull be

made by certitied or registered mails return receipt requested. contimmed  taxe or rehiable overnicht
delivery service to the address ot the respective parties set forth below:

Sublessor: Telecom Parters Group Corp.
d b a ATS Communications
220651 Lambert Street. Suite 101 A
Attt Anthony Ingegnert
Telephone: 949-305-78
Fax:

Federal Taxpayer D Number: 42-1543928

Sublessee: Royal Street Communications California. [L1L.C
7557 Rambler Road. Suite 700
Dallas, TX 75231
Attn: Property Manager

With a copy to: Royal Street Communications
¢'o MetroPCS
65 Enterprise. Suite 325
Aliso Viejo, CA 92656
Attn: Property Manager

Sublessor or Sublessee may trom time to time designate any other address for notices or detiveries by
writien notice to the other party.

23. Marking and_ Lighting Requirements. Sublessor acknowledges that it and not
Sublessee, shall be responsible for compliance with all marking and lighting requirements of the Federal
Aviation Administration ("FAA™) and the FCC. Sublessor shall indennity and hold Sublessec harmless
from any fines or other labilities caused by Sublessor’s failure to comply with such requirements,
Should Sublessee be cited by etther the FCC or FAA because the Property is not in compliance and.
should Sublessor fail to cure the conditions of noncompliance within the time trame allowed by the citing
agencey. Sublessee may cither terminate this Agreement immediately on notice to Sublessor or proceed to
cure the conditions of noncompliance at Sublessor's expense. which amounts may be deducted from the
Rent.
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24. Miscellaneous.
(a) Severabilitv. [ any provision of the Sublease Agreement is held to be invalid or

unenforceable by a court of competent jurisdiction with respect to any party. the remainder of this
Sublease Agreement or the apphication ot such provision to persons other than those as to whom it is held
imvalid or unentorceable shall not be attected. and cuch provision ol this Sublease Agreement <hall be
valid and entorceable to the tullest extent permitted by Taw.

(h) Binding Eftect. Lach purty represents and warrants that satd party has full
power and authority. and the person(sy exceuting this Sublease Agreement have full power and authority,
to exeeute and deliver this Sublease Agreement. and that this Sublease Agreement constitutes avalid and
binding obheation of cach puarts. enforccable i accordance with it terms. This Sublease Agreement
shall be binding on und inure to the benetit of the successors and permitied assignees of the respective
parties.

(¢) Waivers. No provision of this Sublease Agreement shall be deemed o have
been waived by a party unless the waiver is in writing and signed by the party against whom enforcement
of the waiver 1s attempted. No custom or practice which may develop between the parties in the
implementation or administration of the terms of this Sublease Agreement shall be construed to waive or
lessen any right to insist upon strict performance of the terms of this Sublease Agreement.

(d) Governing Law. This Sublcase shall be governed by and construed in
accordance with the laws of the State in which the Premises are located.

(e) Attorneys’ Fees and Costs. The prevailing party moany legal claim arising
hereunder shall be entitled to 1ts reasonable attorneys”™ fees and cowrt costs.

) Survival. Terms and conditions of this Sublease Agreement which by their
sense and context survive the termination, cancellation or expiration of this Sublease Agreement will so
surVive.

(€) Memorandum of Sublease. Sublessor acknowledges that a Memoranduim of
Agreement substantially in the form annexed hereto as Exhibit C will be recorded by Sublessee in the
Oftticial Records ot the County wherce the Property is Tocated.,

(h) Entire Agreement; Amendments. This Sublcase Agreement constitutes the
entire agreement and understanding between the parties regarding Sub

essee’s sublease of the Premises
and supersedes all offers. negotiations and other agreements concerning the subject matter contained
herein, There are no representations or understandings of any kind not sct forth herein.  Any
amendments to this Sublease Agreement must be nwriting and exceuted by authorized representatives
ot both parties,

(i) No_ Presumptions Regarding Preparation of Sublease Agreement. The
parties acknowledge and agree that cach of the parties have been represented by counsel or has had full
opportunity to consult with counscl and that cach ot the parties has participated in the negotiation and
drafting of this Sublcase Agreement. Accordingly it is the intention and agreement of the parties that the
language. terms and conditions of this Sublease Agreement are not to be construed in any way against or
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i favor ot any party hereto by reason of the roles and responsibilities ot the parties or their counsel in
connection with the preparation of this Sublease Agrecment.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQOF., the parties have executed this Sublease Agreement on the dates set
forth below and acknowledge that this Sublease Agreement is effective as of the date first above
written.

SUBLESSOR:

Felecom  Pariners Group. Corp., dba \TS
Conmmunications, a California corporation, Deleted:
Byv:

(Signature)

Print Nume: Anthony Ingeeneri S
Title: President. S
Duate:

SUBLESSEE:

Royal Street Communications_California, 1.1.C,
a Delaware Timited liability company

(Stgnature)

Print Name:

litle:

Date:
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EXHIBIT A

DESCRIPTION OF SUBLESSOR'S REAL PROPERTY

to the Sublease Aureement dated S 2007 by and between Telecom Partners
Group Corp..d b a ATS Communications, a Cabiforma corporation as Sublessor. amd Roval Strect
Communications. LLC o Delasware Timited habiline company. ax Sublessee.

The [’mpu v oot which Premises are a part is duulhul s follow s
- i CHTY GF TORQANCE

PARCIL 1A

LOT 1 AND A PORTION OF LOT 2, BOTH GF TRACT NO. 48370, N THE CITY O
TORRANCE, COUNTY OF LOS ANGELES, STATE OF ORNIA, AS PER MAF ’Ii ED N
BOOK 1174 PAGE 17 AND 18 OF MAPS, [N THE OFFICE OF THE (“’WUN” " RECORDER OF
SAIC COUNTY, SAID PORTION LYING NCRTHWESTERLY OF THE FGLLOWING
DESCRIBED LINE;

JORTHEASTERLY LINE OF PACIFIC COAST HIGHWAY,

100 FEET WIDE AS SHOWN ON SAID MAP, DISTANT SOUTH 45 DEGHREES 49°56" £EAST
42,50 FEET FROM THE MOST WESTERLY CORNER OF SAID LOT 2; THENCE NORTH 44
DEGREES 10°04" EAST 52.09 FEET, THENCE SOUTH 45 DEGREES 49°56" EAST 22.00
FEET, THENCE NORTH 44 DEGREES 10704 EAST 94.50 FEET TO A POINT IN THAT
NORTHEASTERLY LINE OF SAID LOT 2 WHICH 1S DESCRIBED AS NORTH 45 DEGREES
4956 WEST 157 .50 FEET; SAID POINT BEING SOUTHEASTERLY ALCNG SAID
NORTHEASTERLY LIMNE 83.00 FEET, MORE GR LESS, FROM THE NORTHWESTERLY
TERMINUS OF SAID NORTHEASTERLY LINE

BEGINNING AT A POINT N THE

EXCEPT THEREFROM ALL URANIUM, T iCR]U A AND ALL OTHER MATERIALS
DETERMINED PURSUANT TO SECTION 5(B) (1) OF THE ATOMIC ENERGY ACT OF 1246
(60 STATE. 781) TO BE PECULIARLY ESSENT&ALTO THE PRODUCTION OF FISSIONABLE
MATERIAL, CONTAINED, IN WHATEVER CONCENTRATION IN DEPOSITS IN SAID
LANDS, TOGETHER WITH THE RIGHT AT ANY TIME TO ENTER UPON SAID LAND AND
PROSPECT FOR, IN AND REMOVE THE SAME, AS RESERVED IN THE DEED FROM THE
UNITED STATES OF AMERICA, RECORDED MAY 13, 1048, AS INSTRUMENT NO: 2108,
BOOK 27145 PAGE 362 OFFICIAL RECORDS.

ALSO EXCEPT THEREFROM ALL MINERALS, OTHER THAN THOSE ABOVE MENTIONED
AND ALL PETROLEUM IN SAID LAND, TOGETHER WiTH THE EXCLUSIVE RIGHT AT ANY
AND ALL TIMES TO ENTER UPOMN THE LANDS AND PROSPECT FOR. MINE FOR, AND
REMOVE SUCH MINERALS OR PETROLEUM, WITH ALL NECFSSARY AND CONVENIENT
MEANS OF WORKING AND TRANSPORTING MATERIALS AND SUPPLIES, AS RESERVED
IN THE ABOVE MENTIONED DEED FROM UNITED STATES OF AMERICA, RECORDED
MAY 13, 1948, AS INSTRUMENT NC. 2108 IN BOOK 27145 FAGE 362 OFFICIAL
RE(,OPDS‘,

BY QUITCLAIM DEED DATED MAY 5, 1661 EXECUTED BY THE UNITED STATES OF
AMERICA AND RECORDED MAY 31, 1961 AS INSTRUMENT NC. 2843 OFFICIAL
RECORDS, ALL RIGHT, TITLE AND INTEREST IN AND TO ALt MINERALS AND
PETRCLEUM, TO A DEPTH OF 500 FEET WAS SURRENDERED TO THE CITY OF
TORRANCE, A MUNICIPAL CORPORATION.

FPARCEL 18:

LOT 2 AND THE NORTHWEST 21.00 FEET, MEASURED PERPENDICUALR TO THE
NORTHWESTERLY LINE QF LOT 3 BOTH OF TRACT NO. 46470, IN THE CITY OF
TORRANCE, COUNTY OF LOS ANGELES, STATE CF CALIFORNIA, AS PER MAP FILED IN
800K 1174 PAGES 17 AND 18 OF MAPS, IN THE OFFICE OF THE COUNTY RLCORDER
OF SAID COUNTY.
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ALSO EXCEPT THEREFROM ALL MINERALS, OTHER THAN THOSE ABOVE MENTIONED
AND ALL PETROLEUM IN SAID LAND, TO HER WITH THE EXCLUSIVE RIGHT AT ANY
AND ALL TIMES TC ENTER UPON THE LANDS AND PROSPECT FOR, MINE FOR, AND
REMOVE SUCH MINERALS OR PETROLEUM, WITH ALL NECESSARY AND CONVENIENT
MEANS OF WORKING AND TRANSPORTING MATERIALS AND SUPPLIES, AS RESERVED
IN THE ABOVE MENTIONED DEED FROM THE UNITED STATES OF AMERICA, RECORDFD
MAY 13, 1848 IN BOOK 27145 PAGE 362 OFFICIAL RECORDS.

BY QUITCLAIM: DEED DATED MAY 5, 1961 EXECUTED BY THE UNITED STATES OF
AMERICA AND RECORDED MAY 31, 1961 AS INSTRUMENT NC. 2843 OFFICIAL
RECORDS, ALL RIGHTS, TITLE AND INTEREST iN AND TO ALL MINERALS AND
PEYROLEUM TO A DEPTH OF 500 FEET WAS SURRENDERED TQ THE CITY OF
TORRANCE, A MUNICIPAL CORPORATION.

(SAID PROPERTY IS ALSO SHOWHN AS PARCELS A AND B IN CERTIFICATE OF
COMPLIANCE RECORDED FEBRUARY 20, 1998 AS INSTRUMENT NO. 96-282003) APN:
7377-008-806

Assessor’s Parcel No: 7377-006-906
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EXHIBITB

DESCRIPTION OF PREMISES

to the Sublease Aurcement dated C2007, by and between Telecom
Purtners Group Corpod b a ATS Communications, o California corporation, as Sublessor, and Roval

Strect Communications, LLC o Delaware limited Habilite company. ax Sublessee.

The Premises conxist ol those specitic arcas deseribed shown below or attached where Sublessee’s
communications antennac. equipment and cables oceupy the Property. The Premises and the associated
utility connections and access. including casements. ingress. coaress. dimensions. and Jocations as
described shown. are approximate onlyv and may be adjusted or changed by Sublessee at the e of
construction to reasonably accommodate sound engineering criteria and the physical features of the

Property.

(A Jinal dravwing or copy ol a property survey or site plan depicting the above shall replace this
Exhibit B when initialed by Sublessor or Sublessor's designated agent and may be modified from
time 1o tme when initialed by both Sublessor and Sublessee.)
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EQUIPMENT LAYOUT

ANTENNA LAYOUT

Site No.t LA2627A
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WEST ELEVATION

| EAST ELEVATION
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EXHIBIT C

MEMORANDUDM OF AGREENMENT

CLERK: Please return thix document to:
Roval Street Commumications. [LC
35T Rambler Road. Suite 700
Dallus. TN 7323
At Property NManager

This Memorandum of Agreement is entered mto on this  day of .
2007, by and hetween Telecom Partners Group Corp.d b a ATS Communications, with an oftice located
AU 220651 Lambert Steeet, Suite T01AL Lake Forest, CA 92630 ¢hercinatter veterred to as “Sublessor™y. and

Roval Street Communications Calitormia, LLC o Delaware Timited lability company. with an oftice at

7337 Rambler Road. Suite 704, Dallas. Texas 73231 therematier referred to as "Sublessed” .
I Sublessor and - Sublessee entered o a0 Communications Site Sublease Agreement
["Agreement”| on the day ot S . 200 tor the purpose of

installing. operating and maintaining & communications facility and other improvements, Al
ot the foregoing are set torth m the Agreement.

2. The term ot the Agreement is tor fen (L0) vears commencing on the date Sublessce is issucd a Deleted: five
butlding permit for construction of Sublessee Facilities. or 3ix (6) months from tull exccution "Deleted: s

of the Sublease Agreement. whichever tirst occurs ("Connimencement Date™) and terminating Deleted: o]

: - ~ . . - o iwelve
| on the fenth (10th) anniversary of the Commencement Date. with three (3) successive five (3) s

. . - Deleted: i

year options to renew. - M

Deleted: fifih

3. The Land which is the subject of the Agreement is described in Exhibit A annexed hercto, " Deleted: sih

: Deleted: fow
IN WITNESS WHEREOF. the parties have executed this Memorandum of Agreement as of the day X

- . " Deleted: +
and vear first above written. oo

SUBLESSOR: SUBLESSEE:
Telecom Partners Group Comp.. dba ATS Royal Street Communications_ Calitornia. LLC.
Communications, o Calitornia corporation a Delaware timited Lability company
Bv: o ) By: .
| Name: Anthony Ingegneri Name:
| Title; President . Titer
Date: Datc:
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STATEOF
COUNTY OF

On - betore me. ) - SNotany
Public. personaliv appeared _opersonally known to me tor proved
1o me on the basis of saustactory evidenced to be the persongs) whose nametsy is are subscribed o the
within instrument and acknowledzed o me that he she they exceuted the same in his her their authorized
capacittiesy. and that by s her ther signaturets) on the instrument. the personds). or the entinn upon
behalt of which the personisy acted. exeeuted the instrument.

WIENESS v hand and othicial seal.

(SEAL)

Notary Public

STATE OF
COUNTY OF

On . betore me. . Notary

o personally known to me (or proved
to be the person(s) whose name(s) is-are subscribed 1o the
within instrument and acknowledged to me that he she they executed the same in his her-their authorized
capacit(ies), and that by histher their signature(s) on the mstrument. the person(s). or the entity upon
behalt of which the person(s) acted. exccuted the instrument.

Public. personally appeared

to me on the basis of satistactory evidence)

WITNESS my hand and ofticial seal.

(SEAL)

Notary Public
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ENHIBITD

RENT PAYMENT DIRECTION

SUBLESSER shalb make monthly rent deposits o the follow ing

CEANG

Taccount Name Pacilic Southwest Realts Servives [T ATS
) - Communications-\unmcipal Lockbox Account
Necount Number Reterence 2460032933
lax 1D, - NEIERR RN
© Bank Contact Namg S Nany o Nuauert INNAUCTL( PITX.COM
- Phones ' L KEN-322-1400 o

b NS8-314-2103

Please have the remittances MAILED to the following address:

Pacitic Southwest Realty Services
Attn: Mary F. Nauert

8840 Complex Drive. Suite 101
San Diego. CA 92123

Sublessor ninals.

Sublessec nitials

Site No.: LA2627A
Site Address: 3445 Pacitic Coast Highway, Torrance, CA 90303
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| EXHIBIT & Deleted:

to the Sublease Agreement dated 2007, by and berween felecom Partners
i Group Corp. d b a ATS Communications, o Calitornia corporation. as Sublessors and Roval Strect

Commuiications. LEC o Defaware himited Tability company. as Sublessee.
PRINLE LEASE

{See Attached)
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