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FINANCIAL
INFORMATION
Financial Statements

YAHOO! INC.
Condensed Consolidated Balance Sheets
(unaudited, in thousands)

March 31,
2001
ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Restricted short-term investments
Short-term investments in marketable securities
Accounts receivable, net
Prepaid expenses and other current assets
Total current assets
Long-term investments in marketable securities
Restricted long-term investment
Property and equipment, net

$371,475
30,000
27,035
582,447
55,727
62,473
1,129,157
598,273
166,073
147,521
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December 31,
2000

$456,877
30,000
663,353
90,561
50,078
1,290,869
625,981
109,781

Other assets, net
Total assets
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Deferred revenue
Total current liabilities
Other liabilities
Minority interests in consolidated subsidiaries
Stockholders' equity:
Common Stock
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Total stockholders' equity
Total liabilities and stockholders' equity

368,601
$2,409,625

242,945
$2,269,576

$16,675
184,514
127,236
328,425
36,890
29,084

$26,040
168,029
117,165
311,234
32,115
29,313

567
1,980,752
30,994
2,913
2,015,226
$2,409,625

562
1,830,526
42,480
23,346
1,896,914
$2,269,576

The accompanying notes are an integral part of these condensed consolidated financial statements.
YAHOO! INC.
Condensed Consolidated Statements of Operations
(unaudited, in thousands except per share amounts)

Three Months Ended
March 31,
March 31,
2001
2000
$180,215
$230,807
40,636
35,145
139,579
195,662

Net revenues
Cost of revenues
Gross profit
Operating expenses:
Sales and marketing
Product development
General and administrative
Amortization of intangibles
Acquisition-related costs
Total operating expenses
Income (loss) from operations
Other income, net
Minority interests in operations of consolidated subsidiaries
Income (loss) before income taxes
Provision for income taxes
Net income (loss)
Net income (loss) per share - basic
Net income (loss) per share - diluted
Shares used in per share calculation - basic
Shares used in per share calculation - diluted

107,228
33,121
19,194
12,804
172,347
(32,768)
23,276
229
(9,263)
2,223
$(11,486)
($0.02)
($0.02)
565,447
565,447

The accompanying notes are an integral part of these condensed consolidated financial statements.
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83,959
27,112
16,433
4,062
415
131,981
63,681
56,962
(1,837)
118,806
51,207
$67,599
$0.13
$0.11
539,020
616,607

YAHOO! INC.
Condensed Consolidated Statements of Cash Flows
(unaudited, in thousands)

Three Months Ended
March 31,
March 31,
2001
2000
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization
Tax benefits from stock options
Minority interests in operations of consolidated subsidiaries
Non-cash (gains) losses from investments
Other non-cash charges
Changes in assets and liabilities, net of effects of acquisitions:
Accounts receivable, net
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other current liabilities
Deferred revenue
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of property and equipment
Purchases of marketable securities
Proceeds from sales and maturities of marketable securities
Increase in restricted investments
Acquisitions and purchases of other investments
Cash acquired in acquisitions and proceeds from the sale of other investments
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of Capital Stock, net
Other
Net cash provided by financing activities
Effect of exchange rate changes on cash and cash equivalents
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$(11,486)

$67,599

30,211
2,058
(229)
15,023
3,415

14,458
47,627
1,837
(40,656)
6,505

36,874
(12,044)
(12,521)
10,165
9,587
71,053

(5,570)
(5,818)
2,128
16,935
24,766
129,811

(41,455)
(469,405)
548,607
(193,108)
(19,980)
7,709
(167,632)

(15,801)
(332,592)
184,525
1,557
(162,311)

16,495
16,495
(5,318)
(85,402)
456,877
$371,475

124,682
3,000
127,682
(569)
94,613
277,136
$371,749

The accompanying notes are an integral part of these condensed consolidated financial statements.
YAHOO! INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
Note 1 - The Company and Basis of Presentation
Yahoo! Inc. (“Yahoo!” or the “Company”) is a global Internet communications, commerce, and media company that offers a comprehensive
branded network of services to millions of worldwide users daily. The Company, a Delaware corporation, commenced operations in 1995.
The accompanying unaudited condensed consolidated interim financial statements reflect all adjustments, consisting of only normal and
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recurring adjustments, which in the opinion of management, are necessary for a fair presentation of the results of operations for the periods
shown. The results of operations for such periods are not necessarily indicative of the results expected for the full fiscal year or for any future
period.
These financial statements should be read in conjunction with the consolidated financial statements and related notes included in the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000. Certain prior period balances have been reclassified to
conform to current period presentation. The condensed consolidated financial statements for the period ended March 31, 2000 have been
restated to reflect the August 2000 acquisition of eGroups, Inc. which was accounted for as a pooling of interests.

Note 2 - Recent Accounting Pronouncements
Effective January 1, 2001 the Company adopted Statement of Financial Accounting Standards (“SFAS”) No. 133,
“Accounting for Derivative Instruments and Hedging Activities.” SFAS 133 establishes methods of accounting for
derivative financial instruments and hedging activities related to those instruments as well as other hedging activities.
The adoption of SFAS 133 on January 1 did not have a material effect on the Company's financial position or results of
operation. During the period ended March 31, 2001, the Company recorded in other income, losses on derivatives of
approxiamtely $3.5 million related to investments in equity instruments of other companies.
Note 3 – Other Assets, net (in thousands)
March 31, 2001
$207,948
78,317
64,525
17,811
$368,601

Intangible assets (principally goodwill), net
Investment in Yahoo! Japan
Investments in privately-held companies
Other

December 31, 2000
$77,977
77,703
69,500
17,765
$242,945

Note 4 – Basic and Diluted Net Income (Loss) per Share
Basic net income (loss) per share is computed using the weighted average number of common shares outstanding
during the period. Diluted net income (loss) per share is computed using the weighted average number of common and,
if dilutive, common equivalent shares outstanding during the period. Common equivalent shares consist of the
incremental common shares issuable upon conversion of convertible preferred stock (using the ifconverted method)
and shares issuable upon the exercise of stock options and warrants (using the treasury stock method). For the three
month period ended March 31, 2001, options to purchase shares of 31.1 million were not included in the computation
because they were antidilutive. For the three month period ended March 31, 2000, common share equivalents
approximated 77.6 million shares and were primarily related to shares issuable upon the exercise of stock options.
Note 5 – Comprehensive Income (Loss)
The components of comprehensive income (loss), net of tax, are as follows (in thousands):
Three Months Ended
March 31,
2001
2000
($11,486)
$67,599
(15,115)
(18,958)
(5,318)
(569)
($31,919)
$48,072

Net income (loss)
Unrealized losses on available-for-sale securities
Foreign currency translation losses
Comprehensive income (loss)

Accumulated other comprehensive income consists of the unrealized gains or losses on available-for-sale securities,
net of tax and the cumulative translation adjustment, as presented on the accompanying condensed consolidated
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balance sheets.
Note 6 – Acquisition of Kimo.com
In January 2001, the Company completed the acquisition of Kimo.com through the issuance of approximately 2.2
million shares of Yahoo! Common Stock for a total purchase price of $135.7 million. The purchase price was allocated
to the assets acquired, principally goodwill and other intangibles of $128.9 million which are being amortized on a
straight-line basis between two to four years, and liabilities assumed based on their estimated fair values at the date of
acquisition. The Company is also obligated to make up to $50 million in future payments contingent on the
achievement of certain milestones by the acquired company. Such payments will be capitalized as part of the purchase
price if and when the milestones are attained. Results of operations for Kimo.com for periods prior to the acquisition
were not material to the Company and accordingly, pro forma results of operations have not been presented. Results of
operations for Kimo.com are included with those of the Company for the period subsequent to the acquisition date.
Note 7 – Stockholder Rights Plan
In March 2001, the Company adopted a Stockholder Rights Plan. Under the plan, Rights will be distributed as a
dividend at the rate of one Right for each share of Common Stock held by stockholders of record as of the close of
business on March 20, 2001. The Rights Plan was not adopted in response to any effort to acquire control of the
Company. The Rights will expire on March 1, 2011.
Note 8 – Stock Repurchase Program
On March 7, 2001, the Company announced that its Board of Directors had authorized the Company to repurchase up
to $500 million of its outstanding shares of Common Stocks in the open market from time to time over the next two
years, depending on market conditions, share price and other factors. Although the Company has not yet repurchased
any shares of its Common Stock under the stock repurchase program as of March 31, 2001; repurchases may constitute
a major use of future cash resources. The Company may utilize equity instrument contracts to facilitate it repurchase of
Common Stock. If utilized, such equity instruments are expected to be exercisable only at date of expiration, with the
expiration dates expected to range from 3 months to 1 year. The Company anticipates that any put obligations will
permit net-share settlement at the Company's option and, therefore, will not result in a put obligation liability on the
Company's consolidated statement of financial position, nor are they expected to have a material effect on diluted
earnings per common share.
Note 9 – Segment Information
Based on the criteria established by SFAS No. 131, “Disclosures about Segments of an Enterprise and Related Information,” the Company
operates in two principal business segments globally. The Company does not allocate any operating costs to its business services segment as
management does not use this information to measure the performance of the operating segment. Management does not believe that allocating
these expenses is material in evaluating the segment’s performance.
Summarized information by segment as excerpted from the internal management reports is as follows (in thousands):

Three Months Ended
March 31,
2001
2000
Net revenues
Advertising
Business services

$149,884
30,331
$180,215

$209,498
21,309
$230,807

Revenue is attributed to individual countries according to the international online property that generated the revenue. International revenues
accounted for 18% and 14% of net revenues during the quarters ended March 31, 2001 and 2000, respectively. No single foreign country
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accounted for more than 10% of net revenues for the quarters ended March 31, 2001 and 2000.

Note 10 – Lease
During 1999, the Company entered into agreements for the development of an office complex in Sunnyvale, California, to serve as the
Company's new headquarters. Construction began in 2000 and buildings in the first phase of the project will be ready for occupancy in the
second quarter of 2001. Upon substantial completion of this phase in March 2001, the Company collateralized a lease facility with deposited
funds drawn on the facility by the lessors. The amount collateralized was approximately $193.1 million, of which, $166.1 million has been
classified as a restricted long-term investment and $27.0 million has been classified as a restricted short-term investment. Buildings in the
second phase of the project will be ready for occupancy in the third quarter of 2001. This second phase will also be collateralized upon
substantial completion. Rent obligations for these phases will bear a direct relationship to the lessor's carrying costs, estimated at $270 million.
Additionally, the Company will participate as one of the lenders in the lease transaction. The Company has collateralized $30 million of excess
costs per the terms of the development agreement which is classified as restricted cash in current assets at March 31, 2001.

Note 11 – Commitments and Contingencies
From time to time, the Company is subject to legal proceedings and claims in the ordinary course of business,
including claims of alleged infringement of trademarks, copyrights and other intellectual property rights, and a variety
of claims arising in connection with the Company’s email, message boards, auction sites, shopping services, and other
communications and community features, such as claims alleging defamation or invasion of privacy. In addition, from
time to time, third parties assert patent infringement claims against the Company in the form of letters, lawsuits and
other forms of communication. Currently, the Company is engaged in two lawsuits regarding patent issues and has
been notified of a number of other potential patent disputes.
The Company is not currently aware of any legal proceedings or claims that the Company believes are likely to have a material adverse effect
on the Company’s financial position, results of operations or cash flows. However, the Company may incur substantial expenses in defending
against third party claims. In the event of a determination adverse to the Company, the Company may incur substantial monetary liability, and
be required to change its business practices. Either of these could have a material adverse effect on the Company’s financial position, results of
operations, or cash flows.

Note 12 – Subsequent Event
In April 2001, the Company announced a plan to restructure its operations. This plan includes a reduction of its 3,510
employees by approximately 12 percent, and a reduction in its leased facilities. As a result of this plan to reduce
operating costs, Yahoo! estimates it will record restructuring-related charges in the range of $40 to $60 million in the
second quarter of 2001. These charges will primarily relate to severance and other benefits for impacted employees and
the termination and/or sublease of its excess facilities. Should facility lease rates continue to decrease in these markets
or should it take longer than expected to find suitable tenants to sublease the Company’s facilities, the actual charge
could exceed the estimate.
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
This Report contains forwardlooking statements within the meaning of Section27A of the Securities Act of 1933 and
Section21E of the Securities Exchange Act of 1934, as amended including, without limitation, statements regarding the
Company’s expectations, beliefs, intentions or future strategies that are signified by the words “expects”,
“anticipates”, “intends”, “believes”, or similar language. All forwardlooking statements included in this document
are based on information available to the Company on the date hereof, and the Company assumes no obligation to
update any such forwardlooking statements. Actual results could differ materially from those projected in the
forwardlooking statements. In evaluating the Company’s business, prospective investors should carefully consider the
information set forth below under the caption “Risk Factors” set forth herein. The Company cautions investors that its
business and financial performance are subject to substantial risks and uncertainties.
Overview
Yahoo! Inc. (“Yahoo!” or the “Company”) is a global Internet communications, commerce, and media company that
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offers a comprehensive branded network of services to more than 192 million individuals each month worldwide. As
the first online navigational guide to the Web, www.yahoo.com is the leading guide in terms of traffic, advertising,
household and business user reach. Yahoo! is the No. 1 Internet brand globally and reaches the largest audience
worldwide. The company also provides online business and enterprise services designed to enhance the productivity
and Web presence of Yahoo!'s clients. These services include Corporate Yahoo!, a popular customized enterprise
portal solution; audio and video streaming; store hosting and management; and Web site tools and services. The
Company's global Web network includes 24 World properties. Yahoo! has offices in Europe, the Asia Pacific, Latin
America, Canada, and the United States, and is headquartered in Sunnyvale, California. The Company, a Delaware
corporation, commenced operations in 1995.
In January 2001, the Company completed the acquisition of Kimo.com through the issuance of approximately 2.2 million shares of Yahoo!
Common Stock for a total purchase price of $135.7 million. The purchase price was allocated to the assets acquired, principally goodwill and
other intangibles of $128.9 million which are being amortized on a straight-line basis between two to four years, and liabilities assumed based
on their estimated fair values at the date of acquisition. The Company is also obligated to make up to $50 million in future payments contingent
on the achievement of certain milestones by the acquired company. Such payments will be capitalized as part of the purchase price if and when
the milestones are attained. Results of operations for Kimo.com for periods prior to the acquisition were not material to the Company and
accordingly, pro forma results of operations have not been presented. Results of operations for Kimo.com are included with those of the
Company for the period subsequent to the acquisition date.
In April 2001, the Company announced a plan to restructure its operations. This plan includes a reduction of its 3,510 employees by
approximately 12 percent, and a reduction in its leased facilities. As a result of this plan to reduce operating costs, Yahoo! estimates it will
record restructuring-related charges in the range of $40 to $60 million in the second quarter of 2001. These charges will primarily relate to
severance and other benefits for impacted employees and the termination and/or sublease of its excess facilities. Should facility lease rates
continue to decrease in these markets or should it take longer than expected to find suitable tenants to sublease the Company’s facilities, the
actual charge could exceed the estimate.

Results of Operations
Net Revenues
Net revenues were $180.2 million for the quarter ended March 31, 2001, a 22% decrease from net revenues of $230.8
million during the first quarter in 2000. No one customer accounted for 10% or more of net revenues during the
quarters ended March 31, 2001 and 2000. Advertising purchases by SOFTBANK and its consolidated affiliates, a 21%
stockholder of the Company at March 31, 2001, were not material during the quarters ended March 31, 2001 and 2000,
respectively. Contracted prices on these orders are comparable to those given to other similarly situated customers of
the Company. International revenues accounted for 18% and 14% of net revenues during the quarters ended March 31,
2001 and 2000, respectively. Barter revenues represented less than 10% of net revenues during those periods.
Advertising Revenues. Of the total net revenues for the quarters ended March 31, 2001 and 2000, advertising revenues were $149.9 million
and $209.5 million, respectively. The decrease was due primarily to the weak economic climate – many companies have held back on or
reduced their marketing budgets in an effort to reduce costs. Additionally, the Company’s dot.com customer base has decreased from the year
ago period due to the scarcity of funds from the capital markets. Approximately 3,145 customers advertised on the Company’s online media
properties during the quarter ended March 31, 2001 as compared to approximately 3,565 during the first quarter of 2000. There can be no
assurance that customers will continue to purchase advertising on the Company’s Web pages, that advertisers will not make smaller and
shorter-term purchases, or that market prices for Web-based advertising will not decrease due to competitive or other factors. Due to the
Company’s ongoing transition in its customer base from Internet companies toward companies in more traditional lines of business and the
continued weakness in worldwide economic conditions, the Company believes that its 2001 advertising revenues will be considerably lower
than its 2000 advertising revenues.
Business Services Revenues. Business services revenues consist of revenues generated from subscriptionbased hosting and premium services,
broadcasting live and ondemand audio and video events, and enterprise services (Corporate Yahoo!). Business services revenues comprised
$30.3 million and $21.3 million of total net revenues for the quarters ended March 31, 2001 and 2000, respectively. The yeartoyear increases
are primarily attributable to the increasing number of users of the various hosting and premium services and to Corporate Yahoo!. Yahoo! Store
hosting fees comprised the most significant portion of revenues from hosting services. Yahoo! Store members totaled 13,200 and 10,500 as of
March31, 2001 and 2000, respectively. In June 2000, Corporate Yahoo! was launched to enable companies to integrate proprietary corporate
content and applications with Yahoo!’s personalized Internet content and services behind existing firewalls. Revenues from this enterprise
service are expected to become an increasing portion of the Company’s business services revenues during 2001. The Company’s broadcasted
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events decreased to approximately 697 during the quarter ended March 31, 2001, as compared to 934 during the year ago quarter. For the 2001
fiscal year, the Company expects business services revenues to approach 20% of total revenues, up from 10% in 2000.

Cost of Revenues
Cost of revenues consists of the expenses associated with the production and usage of Yahoo! and the Company’s
other online media properties. These costs primarily consist of fees paid to third parties for content included on the
Company’s online media properties, Internet connection charges, live event production costs, amortization of
purchased technology, license fees, equipment depreciation, and compensation related expenses. The Company does
not allocate any cost of revenues or operating costs to its business services segment as management does not use this
information to measure the performance of the operating segment. Management does not believe that allocating these
expenses is material in evaluating the segment’s performance. Cost of revenues were $40.6 million for the quarter
ended March 31, 2001, or 23% of net revenues, as compared to $35.1 million, or 15% of net revenues for the quarter
ended March 31, 2000. The absolute dollar increase in cost of revenues from quarter to quarter is primarily attributable
to an increase in the quantity of content available on the Company’s online media properties. As measured in
pageviews (defined as electronic page displays), the Company delivered an average of approximately 1.1 billion page
views per day in March2001 compared with an average of approximately 633 million pageviews per day in
March2000. Yahoo! Japan, an unconsolidated joint venture of the Company, is included in these pageviews figures and
accounted for an average of approximately 144 million per day in March2001 and an average of approximately 65
million per day in March2000. The Company anticipates that its content, Internet connection, license, and maintenance
expenses for enterprise services will continue to increase in absolute dollars for the foreseeable future.
Sales and Marketing
Sales and marketing expenses were $107.2 million, or 60% of net revenues for the quarter ended March 31, 2001 as
compared to $84.0 million, or 36% of net revenues for the quarter ended March 31, 2000. Sales and marketing
expenses consist primarily of advertising and other marketing related expenses, compensation and employee related
expenses, sales commissions, and travel costs. The yeartoyear increases in absolute dollars are primarily attributable to
an increase in advertising costs associated with the Company’s aggressive brandbuilding strategy and increases in
compensation expense associated with growth in its direct sales force and marketing personnel. The Company
anticipates that sales and marketing expenses in absolute dollars will increase modestly in 2001 as compared to 2000 as
it continues to pursue a brandbuilding strategy through advertising and continues to build its global direct sales
organization.
Product Development
Product development expenses were $33.1 million, or 18% of net revenues for the quarter ended March 31, 2001 as
compared to $27.1 million, or 12% of net revenues for the quarter ended March 31, 2000. Product development
expenses consist primarily of payroll and related expenses incurred for enhancements to and maintenance of the
Company’s Web site, classification and organization of listings within Yahoo! properties, research and development
expenses, and other operating costs. The increase in absolute dollars is primarily attributable to increases in the number
of engineers that develop and enhance Yahoo! online media properties. The Company believes that significant
investments in product development are required to remain competitive. Consequently, the Company anticipates that
product development expenditures in absolute dollars will increase modestly in 2001 as compared to 2000.
General and Administrative
General and administrative expenses were $19.2 million, or 11% of net revenues for the quarter ended March 31, 2001
as compared to $16.4 million, or 7% of net revenues for the quarter ended March 31, 2000. General and administrative
expenses consist primarily of compensation and fees for professional services, and the increase in absolute dollars is
primarily attributable to increases in these areas. The Company anticipates that general and administrative expenses in
absolute dollars will increase modestly in 2001 as compared to 2000, as a result of increased fees for professional
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services.
Amortization of Intangibles
Amortization expenses were $12.8 million and $4.1 million for the quarters ended March 31, 2001 and 2000, respectively. The increase is
principally attributable to goodwill amortization resulting from the January 2001 Kimo.com acquisition which resulted in additional goodwill
and other intangibles of $128.9 million. Unamortized goodwill and other intangible assets totaled $207.9 million as of March31, 2001 and will
be amortized through the first quarter of 2009.

Other – Nonrecurring Costs
For the quarter ended March 31, 2000, the Company recorded a non-recurring charge of $415,000 relating to expenses incurred in connection
with the acquisition of Arthas.com. As a result of a plan to reduce operating costs, Yahoo! estimates it will record restructuring-related charges
in the range of $40 to $60 million in the second quarter of 2001.

Other Income, Net
Other income, which consists primarily of interest income and investment gains or losses, was $23.3 million for the
quarter ended March 31, 2001. This included $15.6 million of derivative and investment impairment losses, income of
$9.0 million related to a contract termination fee, investment gains of $3.0 million, and goodwill amortization of $1.8
million related to the Yahoo! Japan equity investment. For the quarter ended March 31, 2000, other income was $57.0
million and included a gain from the exchange of certain equity investments in the amount of $40.7 million. Other
income in future periods may fluctuate as a result of fluctuations in average cash balances maintained by the Company,
changes in the market rates or the sale of its investments, and impairment write-downs.
Minority Interests in Operations of Consolidated Subsidiaries

Minority interests in losses from operations of consolidated subsidiaries were $0.2 million for the quarter ended March
31, 2001 compared to minority interests in income from operations of consolidated subsidiaries of $1.8 million in the
year ago quarter. The change is attributable to weaker economic climates in Europe and Korea during the quarter ended
March 31, 2001 as compared to the year ago quarter. The Company expects that minority interests in operations of
consolidated subsidiaries in the aggregate will continue to fluctuate in future periods as a function of the results from
consolidated subsidiaries. If the consolidated subsidiaries are profitable, the minority interests adjustment on the
statement of operations will reduce the Company’s net income by the minority partners’ share of the subsidiaries’ net
income.
Income Taxes
The Company's effective income tax rate for the quarter ended March 31, 2001 differs from the amount computed by
applying the statutory federal rate principally due to nondeductible amortization charges related to acquisitions,
nondeductible stock compensation charges, and foreign losses for which no tax benefit is provided. This rate may
change during the remainder of 2001 if operating results or acquisition related costs differ significantly from current
projections.
Net Income (Loss)
The Company recorded a net loss of $11.5 million or $0.02 per share diluted for the quarter ended March 31, 2001 compared to net income of
$67.6 million or $0.11 per share diluted for the quarter ended March 31, 2000. The results for the quarter ended March 31, 2001 include
amortization of purchased technology and intangible assets acquired in certain acquisitions of $14.9 million, stock compensation expense of
$3.4 million, employer payroll taxes on option exercises of $0.2 million, $15.6 million of derivative and investment impairment losses, income
of $9.0 million related to a contract termination fee, investment gains of $3.0 million, and goodwill amortization of $1.8 million related to the
Yahoo! Japan equity investment. The results for the quarter ended March 31, 2000 include stock compensation expense of $6.5 million,
employer payroll taxes on option exercises of $6.4 million, amortization of purchased technology and intangible assets acquired in certain
acquisitions of $6.2 million, a non-recurring acquisition-related charge of $0.4 million, and a non-cash gain from the exchange of certain equity
investments of $40.7 million.
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Liquidity and Capital Resources
Yahoo! invests excess cash predominantly in debt instruments that are highly liquid, of high-quality investment grade, and predominantly have
maturities of less than two years with the intent to make such funds readily available for operating purposes. The Company had cash and cash
equivalents, investments in marketable debt securities, and restricted investments totaling approximately $1.7 billion at March 31, 2001.

For the three months ended March 31, 2001, cash provided by operating activities of $71.1 million was primarily
attributable to changes in nonmonetary working capital of $32.1 million, depreciation and amortization of $30.2
million, and non-cash losses from investments of $15.0 million, partially offset by a net loss of $11.5 million. For the
three months ended March 31, 2000, cash provided by operating activities of $129.8 million was primarily attributable
to earnings of $67.6 million, tax benefits from stock options of $47.6 million, changes in nonmonetary working capital
of $32.4 million, and depreciation and amortization of $14.5 million, partially offset by a non-cash gain from
investments of $40.7 million.
Cash used in investing activities was $167.6 million for the quarter ended March 31, 2001. Proceeds from sales and maturities (net of
purchases) of investments in marketable securities during the period were $79.2 million, offset by an increase in restricted investments of
$193.1 million, capital expenditures totaling $41.5 million, and cash used in acquisitions and other investments, net of $12.3 million. Cash used
in investing activities was $162.3 million for the quarter ended March 31, 2000. Purchases (net of proceeds and maturities) of investments in
marketable securities during the period were $148.1 million and capital expenditures totaled $15.8 million.
For the three months ended March 31, 2001 and 2000, cash provided by financing activities of $16.5 million and $127.7 million, respectively
were primarily from the issuance of Common Stock pursuant to the exercise of stock options.
During 1999, the Company entered into agreements for the development of an office complex in Sunnyvale, California, to serve as the
Company's new headquarters. Construction began in 2000 and buildings in the first phase of the project will be ready for occupancy in the
second quarter of 2001. Upon substantial completion of this phase in March 2001, the Company collateralized a lease facility with deposited
funds drawn on the facility by the lessors. The amount collateralized was approximately $193.1 million, of which, $166.1 million has been
classified as a restricted long-term investment and $27.0 million has been classified as a restricted short-term investment. Buildings in the
second phase of the project will be ready for occupancy in the third quarter of 2001. This second phase will also be collateralized upon
substantial completion. Rent obligations for these phases will bear a direct relationship to the lessor's carrying costs, estimated at $270 million.
Additionally, the Company will participate as one of the lenders in the lease transaction. The Company has collateralized $30 million of excess
costs per the terms of the development agreement which is classified as restricted cash in current assets at March 31, 2001.

The Company currently has no material commitments other than those under operating lease agreements. The
Company has experienced a substantial increase in its capital expenditures and operating lease arrangements since its
inception, which is consistent with increased staffing, and anticipates that this will continue in the future. Additionally,
the Company will continue to evaluate possible acquisitions of, or investments in businesses, products, and
technologies that are complementary to those of the Company, which may require the use of cash. Management
believes existing cash and investments will be sufficient to meet the Company’s operating requirements for at least the
next twelve months and the foreseeable future; however, the Company may sell additional equity or debt securities or
obtain credit facilities to further enhance its liquidity position. The sale of additional securities could result in
additional dilution to the Company’s stockholders.
RISK FACTORS
We are in a highly competitive industry and some of our competitors may be more successful in attracting and
retaining customers.
The market for Internet products and services is highly competitive and we expect that competition will continue to
intensify. Negative competitive developments could have a material adverse effect on our business and the trading
price of our stock.
We compete with many other providers of online navigation, information, entertainment, business, community,
electronic commerce and broadcast services. As we expand the scope of our Internet offerings, we will compete
directly with a greater number of Internet sites, media companies, and companies providing business services across a
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wide range of different online services, including:
• companies offering communications services either on a stand alone basis or integrated into other products
and media properties;
• vertical markets where competitors may have advantages in expertise, brand recognition, and other factors;
• manufacturers of personal computers who may develop their own Internet portals to which they would direct
their customers;
• online merchant hosting services; and
• online broadcasting of business events.
In particular, we face significant competition from the newly combined AOL Time Warner and Microsoft (MSN). The
combination of America Online and Time Warner provides America Online with content from Time Warner’s movie
and television, music, books and periodicals, news, sports and other media holdings; access to a network of cable and
other broadband delivery technologies; and considerable resources for future growth and expansion. The America
Online/Time Warner combination also provides America Online with access to a broad potential customer base
consisting of Time Warner’s current customers and subscribers of its various media properties. To a less significant
extent, we also face competition from other companies that have combined a variety of services under one brand in a
manner similar to Yahoo! including CMGI (Alta Vista), Excite@Home, and Lycos. In certain of these cases, most
notably AOL Time Warner and MSN, our competition has a direct billing relationship with the user, which we
generally lack. This relationship permits our competitors to have several potential advantages including the potential to
be more effective than us in targeting services and advertisements to the specific taste of their users. We also face
competition from Web sites focused on vertical markets where expertise in a particular segment of the market may
provide a competitive advantage. On an international level, we compete directly with local providers; they may have
several advantages, including greater knowledge about the particular country or local market and access to significant
financial or strategic resources in such local markets. We must continue to obtain more knowledge about our users and
their preferences as well as increase our branding and other marketing activities in order to remain competitive and
strengthen our market position.
A large number of these Web sites and online services as well as high-traffic e-commerce merchants such as
Amazon.com,Inc. also offer or are expected to offer informational and community features that may be competitive
with the services that we offer. In order to effectively compete, we may need to expend significant internal engineering
resources or acquire other technologies and companies to provide or enhance such capabilities. Any of these efforts
could have a material adverse effect on our business, operating results and financial condition and be dilutive to our
stockholders.
Financial results for any particular period will not predict results for future periods.
Because of the uncertain nature of the rapidly changing market we serve, period-to-period comparisons of operating
results are not likely to be meaningful. In addition, you should not rely on the results for any period as an indication of
future performance. In particular, although we experienced strong revenue growth through the year 2000, revenues in
the first quarter of 2001 was substantially lower than revenues in the fourth quarter of 2000 and we do not believe that
the level of revenue growth in 2000 will be sustained in 2001 and in future periods, particularly on a long-term basis,
and we recently announced that at the current time, we are basing our expense budgets on full year 2001 revenues
which are expected to be substantially less than our full year 2000 reported revenues. In addition, we currently expect
that our operating expenses will continue to increase as we expand our sales and marketing operations, continue to
develop and extend the Yahoo! brand, fund greater levels of product development, develop and commercialize
additional media properties, and acquire complementary businesses and technologies. Additionally, we are required under
generally accepted accounting principles to review our intangible assets for impairment when events or changes in circumstances indicate the
carrying value may not be recoverable. We have experienced a decline in our stock price and market capitalization and our industry is
experiencing a slower growth rate than historically realized. If such factors continue, we may be required to record a significant charge to
earnings on our financial statements in the period any impairment of our goodwill or other intangible assets is determined. At March 31, 2001,
2002.

EDGAR Online, Inc.

our goodwill and other intangible assets approximated $207.9 million. We

also hold investments in securities of technology
companies. Due to the recent volatility in the stock market in general, and the market prices of securities of technology
companies in particular, we have realized decreases in the market value of such investments of $163.2 million in the
fourth fiscal quarter of 2000 and $15.6 million in the first fiscal quarter of 2001 which have been recorded on our
financial statements. We may realize further decreases in the market value of certain investments in future periods.
Further, we are subject to employer payroll taxes when our employees exercise their non-qualified stock options. The
employer payroll taxes are assessed on each employee’s gain, which is the difference between the price of our common
stock on the date of exercise and the exercise price. During a particular period, these payroll taxes could be material.
Depending on the number of shares of our Common Stock for which options are exercised and the fair market value of
shares of our Common Stock during such period, these employer payroll taxes would be recorded as a charge to
operations in the period such options are exercised based on actual gains realized by employees. In addition to the net
proceeds we would receive upon the exercise of stock options, we would receive tax deductions for gains realized by
employees on the exercise of nonqualified stock options for which the benefit is recorded as additional paidin capital.
However, because we are unable to predict our future stock price and the number of optionees who may exercise
during any particular period, we cannot predict what, if any, expense will be recorded in a future period and the impact
on our future financial results. In addition, if revenue growth levels do not meet our expectations, our financial results
will be adversely affected.
We rely heavily on revenues derived from Internet advertising, which are subject to uncertain demand from our
current and potential clients and are difficult to forecast accurately.
Currently, the majority of our revenues come from advertisements displayed on our online properties. Our ability to
continue to achieve substantial advertising revenue depends upon:
• growth of our user base;
• our user base being attractive to advertisers;
• our ability to derive better demographic and other information from our users;
• acceptance by advertisers of the Web as an advertising medium; and
• our ability to transition and expand into other forms of advertising.
In addition, we are experiencing a shift in the source of advertising revenues from Internet companies to companies in
more traditional lines of business. These advertisers often have substantially different requirements and expectations
than Internet companies with respect to advertising programs. If we are unsuccessful in adapting to the needs of our
changing mix of advertisers, it could have a material adverse effect on our business, operating results and financial
condition. In addition, Internet companies are ceasing to spend money on advertising at a faster pace than we
anticipated and companies in more traditional lines of business are not spending money on advertising as quickly as we
anticipated. These conditions could have a material adverse effect on our business, operating results and financial
condition. We derive the majority of our revenues from the sale of advertisements under short-term contracts, which
are difficult to forecast accurately.
Most of our revenues are currently derived from agreements with advertisers or sponsorship arrangements. These agreements
generally have terms no longer than three (3) years and, in many cases, the terms are much shorter. In cases where the advertiser is providing
services, the agreements often have payments contingent on usage levels. Many of our advertisers are Internet companies which, in certain
cases, may lack financial resources to fulfill their commitments. Accordingly, it is difficult to accurately forecast these revenues. However, our
expense levels are based in part on expectations of future revenues and are fixed over the short term with respect to certain categories. We may
be unable to adjust spending quickly enough to compensate for any unexpected revenue shortfall. Accordingly, the cancellation or deferral of
advertising or sponsorship contracts could have a material adverse effect on our financial results. Because our operating expenses are likely to
increase significantly over the near term, to the extent that our expenses increase but our revenues do not, our business, operating results, and
financial condition may be materially and adversely affected.

The rate structure of some of our sponsorship arrangements subjects us to financial risk.
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A key element of our strategy is to generate advertising revenues through sponsored services and placements by third
parties in our online media properties in addition to banner advertising. We typically receive sponsorship fees or a
portion of transaction revenues in return for minimum levels of user impressions to be provided by us. These
arrangements expose us to potentially significant financial risks in the event our usage levels decrease, including the
following:
•
•
•
•

the fees we are entitled to receive may be adjusted downwards;
we may be required to “make good” on our obligations by providing alternative services;
the sponsors may not renew the agreements or may renew at lower rates; and
the arrangements may not generate anticipated levels of shared transaction revenues, or sponsors may
default on the payment commitments in such agreements as has occurred in the past.

Accordingly, any leveling off or decrease of our user base or the failure to generate anticipated levels of shared
transaction revenues could result in a significant decrease in our revenue levels.
We have spent considerable amounts of money and resources to provide a variety of communications services, but
such services may not prove to be successful in generating significant revenue for us.
Currently, a substantial portion of the traffic on our online properties is directed at our communications services, such
as email, instant messaging, calendaring and chat rooms, and we expect this trend to continue for the foreseeable
future. We provide these and other basic communications services free of charge to our users, as is the case with most
of our competitors, and have not yet determined an effective means of generating revenues directly from the provision
of such services. Alternative revenue models for our communications and electronic commerce services, such as
subscription fees and commissions, are relatively unproven and may not generate sufficient revenues to be meaningful
to us. Currently, we are dependent upon the use of other Yahoo! services to generate revenues from our communication
services, and there is a risk that this relationship will not be sustained. As communications services become an
increasingly important part of our total offering, we must continue to provide new communications applications which
are compelling to users and utilize more sophisticated communications technologies to provide such applications to
many types of access devices in addition to the personal computer, while continuing to develop an effective method for
generating revenues for such services. In addition, the development of these technologies require long development
cycles and a more significant investment by us. If we were unable to develop such applications or use such
technologies, the size and rate of growth in our user base would be adversely affected. If we cannot develop a direct or
indirect means by which we generate revenues from our communications services that are more than sufficient to offset
the costs of providing such services, our business, operating results and financial condition would be materially
adversely affected.
We may not be successful in expanding the number of users of our electronic commerce services and our ability to
effectively provide these services is limited because we do not have a direct billing relationship with our use rs.
We have focused, and intend to continue to focus, significant resources on the development and enhancement of our
electronic commerce properties. These properties, such as Yahoo! Shopping, link users with a network of retailers with
which we have relationships. However, we merely provide a means through which our users can access the sellers of
the products such users may wish to purchase and do not establish a direct billing relationship with our users as a result
of any such purchase. In addition, a large number of our users currently utilize our online shopping services simply to
gather information for future offline purchases. We will need to effectively induce information gatherers to make
purchases in order for our electronic commerce properties to be successful. Finally, the success of our electronic
commerce properties will also depend on, among other things, our ability to attract and retain well-known brands
among our network of retailers. The revenue that we derive from our electronic commerce services is typically in the
form of a bounty or a commission paid by the retailer from whom our user purchased a product. If the user had a
favorable buying experience with a particular retailer, the user may subsequently contact that retailer directly rather
than through our service. If our users bypass our electronic commerce properties, such as Yahoo! Shopping, and
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contact retailers directly, we will not receive any revenue for purchases made through such direct contact. Competing
providers of online shopping, including merchants with which we have relationships, may be able to provide a more
convenient and comprehensive online shopping experience due to their singular focus on electronic commerce. As a
result, we may have difficulty competing with those merchants for users of electronic commerce services. The inability
of our electronic commerce properties to generate significant revenues could have a material adverse effect on our
business.
Our business and enterprise services, while costly to develop, may fail to gain market acceptance.
We have invested a significant amount of money and resources in the creation of our business and enterprise services,
such as Yahoo! Webcast Studio, which allows business customers to create and stream their own corporate events,
Corporate Yahoo!, a customized enterprise portal solution; and Yahoo! Website Services, a turnkey service enabling
companies to manage their Web presence. Many of these services are unproven and may fail to gain market acceptance.
Because the market for these business and enterprise services is new and evolving, it is difficult to predict the size of
this market and its rate of growth, if any. In addition, it is uncertain whether businesses and other organizations will
utilize the Internet to any significant degree as a means of broadcasting business conferences and other events. Potential
business services customers must accept audio and video broadcast services over the Internet as a viable alternative to
face-to-face meetings, television or audio, audio teleconferences and video conferencing. We cannot assure you that the
market for business and enterprise services will continue to develop or be sustainable. If the market fails to develop,
develops more slowly than expected or becomes more competitive than is currently expected, our operating results
could be adversely affected.
We will continue to expand into international markets in which we have limited experience, are faced with relatively
higher costs and are exposed to greater risks.
A key part of our strategy is to develop Yahoo!branded online properties in international markets and we have
developed, through joint ventures, subsidiaries and branch offices, Yahoo! properties localized for over 20 other
countries. To date, we have only limited experience in developing localized versions of our products and marketing and
operating our products and services internationally and we rely on the efforts and abilities of our foreign business
partners in such activities.
We believe that in light of substantial anticipated competition, we need to move quickly into international markets in
order to effectively obtain market share. However, in a number of international markets, especially those in Europe, we
face substantial competition from Internet Service Providers (ISPs) that offer or may offer their own navigational
services. Many of these ISPs have a dominant market share in their territories. Further, foreign providers of competing
online services may have a substantial advantage over us in attracting users in their country due to more established
branding in that country, greater knowledge with respect to the tastes and preferences of users residing in that country
and/or their focus on a single market. We have experienced and expect to continue to experience higher costs as a
percentage of revenues in connection with the development and maintenance of international online properties.
International markets we have selected may not develop at a rate that supports our level of investment. In particular,
international markets typically are slower than domestic markets in adopting the Internet as an advertising and
commerce medium.
In addition to uncertainty about our ability to continue to generate revenues from our foreign operations and expand our
international presence, there are certain risks inherent in doing business on an international level, including:

• trade barriers and unexpected changes in regulatory requirements;
• difficulties in developing, staffing and simultaneously managing a large number of unique foreign
operations as a result of distance, language and cultural differences;
• higher costs of doing business in foreign countries;
• longer payment cycles;
• currency exchange rate fluctuations;
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•
•
•
•

political instability and export restrictions;
seasonal reductions in business activity;
risks related to government regulation including those more fully described below; and
potentially adverse tax consequences.

One or more of these factors could have a material adverse effect on our future international operations and,
consequently, on our business, operating results, and financial condition.
We depend on key personnel who may not continue to work for us.
We are substantially dependent on the continued services of our key personnel, including our two founders, our chief
executive officer, president, chief financial officer, chief technical officer, senior vice presidents, and vice presidents.
These individuals have acquired specialized knowledge and skills with respect to Yahoo! and its operations or, in the
cases of our chief executive officer and executive vice president for North American operations, only recently joined
us. If any of these individuals were to leave Yahoo! unexpectedly, we could face substantial difficulty in hiring
qualified successors and could experience a loss in productivity while any such successor obtains the necessary training
and experience. We announced in April 2001 that our Board of Directors has concluded a search for our new chief
executive officer. Effective May 1, 2001, Terry S. Semel became chairman and chief executive officer. Tim Koogle,
our former chairman and chief executive officer, was appointed vice chairman, a transitional role he is expected to
retain until August 2001, and is expected to remain a member of our Board of Directors and an advisor to the
Company. In addition, we have recently experienced announcements of departures by certain management personnel of
our international properties, including Heather Killen, our senior vice president, international operations and we may
experience similar departures from our domestic or international business units in the future. Many of our management
personnel have reached or will soon reach the four-year anniversary of their Yahoo! hiring date and, as a result, will
have become or will shortly become fully vested in their initial stock option grants. While management personnel are
typically granted additional stock options, which will usually vest over a period of four years, subsequent to their hire
date to provide additional incentive to remain at Yahoo!, the initial option grant is typically the largest and an employee
may be more likely to leave our employ upon completion of the vesting period for the initial option grant.
We expect that we will need to hire additional personnel in all areas. The competition for qualified personnel is intense,
particularly in the San Francisco Bay Area, where our corporate headquarters are located. At times, we have
experienced difficulties in hiring personnel with the right training or experience, particularly in technical areas. We do not maintain key
person life insurance for any of our personnel. If we do not succeed in attracting new personnel, or retaining and motivating existing personnel,
our business will be adversely affected.

We may have difficulty scaling and adapting our existing architecture to accommodate increased traffic and
technology advances.
Yahoo! is one of the most highly trafficked Web sites on the Internet and is regularly exceeding previous standards for
numbers of simultaneous users, unique users and daily page views delivered. In addition, the services offered by
Yahoo! and popular with users have changed significantly in the past and are expected to change rapidly in the future.
Much of the architecture that we employ was not originally designed to accommodate levels or types of use that we
currently experience on our online properties and it is unclear whether current or future anticipated levels of traffic will
result in delays or interruptions in our service. In particular, the architecture utilized for our email and certain other
communication services was not primarily designed for this purpose, is highly complex and may not provide
satisfactory service in the future, especially as it becomes an increasingly important service offering. In the future, we
may be required to make significant changes to our architecture, including moving to a completely new architecture. If
we are required to switch architectures, we may incur substantial costs and experience delays or interruptions in our
service. If we experience delays or interruptions in our service due to inadequacies in our current architecture or as a
result of a change in architectures, users may become dissatisfied with our service and move to competing providers of
online services. Further, to the extent that demand for our broadcast services content increases, we will need to expand
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our infrastructure, including the capacity of our hardware servers and the sophistication of our software. This expansion
is likely to be expensive, complex, and require additional technical expertise. Also, as we acquire users who rely upon
us for a wide variety of services, it becomes more technologically complex and costly to retrieve, store and integrate
data that will enable us to track each user’s preferences. Any loss of traffic, increased costs, inefficiencies or failures to
adapt to new technologies and the associated adjustments to our architecture would have a material adverse effect on
our business.
Our competitors often provide Internet access or computer hardware to our customers and they could make it
difficult for our customers to access our services.
Our users must access our services through an Internet service provider, or ISP, with which the user establishes a direct
billing relationship using a personal computer or other access device. To the extent that an access provider, such as
AOL Time Warner or MSN, or a computer or computing device manufacturer offers online services or properties that
are competitive with those of Yahoo!, the user may find it more convenient to use the services or properties of that
access provider or manufacturer. In addition, the access provider or manufacturer may make it difficult to access our
services by not listing them in the access provider’s or manufacturer’s own directory. Also, because an access provider
gathers information from the user in connection with the establishment of the billing relationship, an access provider
may be more effective than Yahoo! in tailoring services and advertisements to the specific tastes of the user. To the
extent that a user opts to use the services offered by his or her access provider or those offered by computer or
computing device manufacturers rather than the services provided by Yahoo!, our business, operating results and
financial condition will be materially adversely affected.
More individuals are utilizing non-PC devices to access the Internet and we may not be successful in developing a
version of our service that will gain widespread adoption by users of such devices.
In the coming years, the number of individuals who access the Internet through devices other than a personal computer
such as personal digital assistants, cellular telephones and television set-top devices is expected to increase
dramatically. Our services are designed for rich, graphical environments such as those available on personal and laptop
computers. The lower resolution, functionality and memory associated with alternative devices may make the use of
our services through such devices difficult and we may be unsuccessful in our efforts to modify our online properties to
provide a compelling service for users of alternative devices. As we have limited experience to date in operating
versions of our service developed or optimized for users of alternative devices, it is difficult to predict the problems we
may encounter in doing so and we may need to devote significant resources to the creation, support and maintenance of
such versions. If we are unable to attract and retain a substantial number of alternative device users to our online
services, we will fail to capture a sufficient share of an increasingly important portion of the market for online services.
Further, as the majority of our revenues are derived through the sale of banner and other advertising optimized for a
personal computer screen, we may not be successful at developing a viable strategy for deriving substantial revenues
from online properties that are directed at the users of alternative devices. Any failure to develop revenuegenerating
online properties that are adopted by a significant number of handheld device users could have a material adverse effect
on our business, operating results and financial condition.
We rely on the value of the Yahoo! brand and the costs of maintaining and enhancing our brand awareness are
increasing.
We believe that maintaining and expanding the Yahoo! brand is an important aspect of our efforts to attract and expand
our user and advertiser base. We also believe that the importance of brand recognition will increase due to the growing
number of Internet sites and the relatively low barriers to entry. We have spent considerable money and resources to
date on the establishment and maintenance of the Yahoo! brand. However, because the number of Internet navigation,
commerce, community and service companies continues to grow dramatically, it has become increasingly difficult and,
due to increased competition, expensive, to obtain quality television, radio, magazine, Internet and other advertising
space. Further, the proliferation of Internetbased companies has resulted and will continue to result in increased
consumer confusion. Consequently, we will spend increasing amounts of money on, and devote greater resources to,
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advertising, marketing and other brandbuilding efforts to preserve and enhance consumer awareness of the Yahoo!
brand during 2001. We may not be able to successfully maintain or enhance consumer awareness of our brand and,
even if we are successful in our branding efforts, such efforts may not be cost-effective. If we are unable to maintain or
enhance consumer awareness of the Yahoo! brand in a cost-effective manner, our business, operating results and
financial condition would be materially and adversely affected.
The successful operation of our business depends upon the supply of critical elements from other companies.
We will depend upon third parties, to a substantial extent, for several critical elements of our business including
various technology, infrastructure, content development, software and distribution components.
Technology and Infrastructure. We rely on a private thirdparty provider, Frontier GlobalCenter,Inc., for our principal Internet
connections. Email and other service Internet connections are provided to us by GTE. We rely on Network Appliances for key components of
our email service. We also rely on Exodus Communications for the hosting of our users’ homepages and Level 3 Communications for hosting
and access to our broadcast services. Any disruption in the Internet access provided by these thirdparty providers or any failure of these
thirdparty providers to handle current or higher volumes of use could have a material adverse effect on our business, operating results, and
financial condition. We license technology and related databases from third parties for certain elements of our properties, including, among
others, technology underlying the delivery of news, stock quotes and current financial information, chat services, street mapping and telephone
listings, streaming capabilities and similar services. We have experienced and expect to continue to experience interruptions and delays in
service and availability for such elements. Furthermore, we are dependent on hardware suppliers for prompt delivery, installation, and service
of servers and other equipment to deliver our products and services. Any errors, failures, interruptions, or delays experienced in connection with
these thirdparty technologies and information services could negatively impact our relationship with users and adversely affect our brand and
our business, and could expose us to liabilities to third parties.

Distribution Relationships. To increase traffic for our online properties and make them more available and attractive to advertisers and
consumers, we have certain distribution agreements and informal relationships with leading Web browser providers such as Microsoft,
operators of online networks and leading Web sites, software developers and computer manufacturers, such as Toshiba, HewlettPackard and
Gateway, and telecommunications companies, such as Sprint PCS. These distribution arrangements typically are not exclusive and do not
extend over a significant amount of time. Further, some of our distributors are competitors or potential competitors who may not renew their
distribution contracts with us. Potential distributors may not offer distribution of our properties and services on reasonable terms, or at all. In
addition, as new methods for accessing the Web become available, we may be required to enter into additional distribution relationships. Any
failure to obtain distribution or to obtain distribution on terms that are reasonable, could have a material adverse effect on our business, results
of operations, and financial condition.

Streaming Media Software. We rely on the two leading providers of streaming media products, RealNetworks and Microsoft, to license
the software necessary to broadcast streaming audio and video content to our users. There can be no assurance that these providers will
continue to license these products to us on reasonable terms, or at all. Our users are currently able to electronically download copies of the
software to play streaming media free of charge, but providers of streaming media products may begin charging users for copies of their player
software or otherwise change their business model in a manner that slows the widespread acceptance of these products. In order for our
broadcast services to be successful, there must be a large base of users of these streaming media products. We have limited or no control over
the availability or acceptance of streaming media software, and to the extent that any of these circumstances occur, the broadcast services
portion of our business will be materially adversely affected.

Our dependence on third party content providers subjects us to risks.
Our future success depends upon our ability to aggregate compelling content and deliver that content through our
online properties. Much of the content that attracts users to the Yahoo! online properties, such as news items, stock
quotes, weather reports, maps and audio and video content, is licensed from third parties such as Reuters and TIBCO.
In particular, Yahoo! Broadcast relies on major sports organizations, radio and television stations, record labels, cable
networks, businesses, colleges and universities, film producers and distributors, and other organizations for a large
portion of the content available on the site. Our ability to maintain and build relationships with thirdparty content
providers will be critical to our success. We may be unable to enter into or preserve relationships with the third parties
whose content we seek to obtain. Many of our current licenses for thirdparty content extend for a period of less than
two years and there can be no guarantee that they will be renewed upon their expiration. In addition, as competition for
compelling content increases both locally and abroad, Yahoo!’s content providers may increase the prices at which they
offer their content to Yahoo! and potential content providers may not offer their content on terms agreeable to Yahoo!.
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An increase in the prices charged to us by thirdparty content providers could have a material adverse effect on our
business, operating results and financial condition. Further, many of our content licenses with third parties are
non-exclusive. Accordingly, other Webcasters may be able to offer similar or identical content. Likewise, most sports
and entertainment content available on our online properties are also available on other media like radio or television.
These media are currently, and for the foreseeable future will be, much more widely adopted for listening or viewing
such content than the Web. These factors also increase the importance of our ability to deliver compelling editorial
content and personalization of this content for users in order to differentiate ourselves. If we are unable to license or
acquire compelling content, if other companies broadcast content that is similar to or the same as that provided by
Yahoo!, or if we do not develop compelling editorial content or personalization services, the number of users on our
online properties may not grow at all or at a slower rate than anticipated, which would decrease our advertising
revenue.
As we provide more audio and video content, particularly music, we may be required to spend significant amounts
of money on content acquisition and content broa dcasts.
Until recently, the majority of the content that we provided to our users was in print, picture or graphical format and
was either created internally or licensed to us by third parties for little or no charge. However, we have been providing
recently and we intend to continue to provide increasing amounts of audio and video content to our users, such as the
broadcast of music, film content, speeches, news footage, concerts and other special events, through our broadcast
services division and our other media properties, and such content may require us to make substantial payments to third
parties from whom we will license or acquire such content. For example, in order to broadcast music through our
online properties, we are currently required to pay royalties both on the copyright in the musical compositions and the
copyright in the actual sound recordings of the music to be broadcast. Through our broadcast services division, we
currently have obtained rights from ASCAP, BMI and SESAC that permit us to engage in the public performance of
musical compositions for which they control the rights. With respect to the copyrights in the specific sound recordings
that we desire to broadcast, we have entered into an agreement with the recording industry that permits us to engage in
the public performance of all copyrighted sound recordings. All of the above rights have been obtained pursuant to
short-term agreements or are under negotiation. If the royalty rates under negotiation are above our expectations, if the
royalty rates charged by the various performance rights societies increase or if any of these or other parties with music
licensing rights impose terms that make it difficult or impossible to broadcast music, we may be unable to provide
music content to our users in a cost-effective manner. We believe that users of Internet services such as the Yahoo!
online properties will increasingly demand high-quality audio and video content. The revenue that we receive as a
result of our audio and video broadcasts may not justify the costs of providing such broadcasts. Our inability to
cost-effectively provide high-quality audio and/or video content to our users could have a material adverse effect on
our business, operating results and financial condition.
To successfully improve our rich media offerings, we must rely on the deployment of a true multicasting network.
The streaming services that we acquired upon our acquisition of broadcast.com originally deployed unicasting (one
user per company originated stream) technology to broadcast audio and video programming to users over the Internet.
Recently, it began to deploy another broadcast technology, multicasting (multiple users per company originated
stream). We believe that demand for multicasting will continue to expand and, as a result, we must continue to enhance
this capability in the future.
We will be required to test, deploy and successfully scale a multicast network infrastructure to serve mass audiences.
There can be no assurance that we will be successful in doing so, that multicasting will be able to support a substantial
audience or that an alternative technology will not emerge that offers superior broadcasting technology as compared to
multicasting. In the event that multicasting technology is not successfully deployed in a timely manner or such an
alternative technology emerges, we may be required to expend significant resources to deploy a technology other than
multicasting, which could adversely affect our results of operations. If Yahoo! Broadcast Services fails to scale its
broadcasts to large audiences of simultaneous users, such failure could adversely affect that portion of our business.
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We must manage our growth successfully, including the integration of recently acquired companies, in order to achieve
our desired results.

We have experienced dramatic growth in personnel in recent years and expect to continue to hire additional personnel.
As the number of Yahoo! employees grows, it will become increasingly difficult and more costly to manage our
personnel. Further, as a result of recent acquisitions and international expansion, almost one-half of our employeesare
based outside of our Bay Area headquarters. If we are unable to effectively manage a large and geographically
dispersed group of employees, our business will be adversely affected.
As part of our business strategy, we have completed several acquisitions and expect to enter into additional business
combinations and acquisitions. Acquisition transactions are accompanied by a number of risks, including:
• the difficulty of assimilating the operations and personnel of the acquired companies;
• the potential disruption of our ongoing business and distraction of management;
• the difficulty of incorporating acquired technology or content and rights into our products and media
properties and unanticipated expenses related to such integration;
• the negative impact on reported earnings if any of our planned transactions that are expected to qualify for
pooling of interest accounting treatment for financial reporting purposes fail to so qualify;
• the correct assessment of the relative percentages of in-process research and development expense that can
be immediately written off as compared to the amount which must be amortized over the appropriate life
of the asset;
• the failure to successfully develop an acquired in-process technology resulting in the impairment of
amounts currently capitalized as intangible assets;
• the impairment of relationships with employees and customers as a result of any integration of new
management personnel; and
• the potential unknown liabilities associated with acquired businesses.
We may not be successful in addressing these risks or any other problems encountered in connection with such
acquisitions.
Our intellectual property rights are costly and difficult to protect.
We regard our copyrights, patents, trademarks, trade dress, trade secrets, and similar intellectual property, including our
rights to certain domain names, as critical to our success. We rely upon trademark, patent and copyright law, trade
secret protection and confidentiality or license agreements with our employees, customers, partners and others to
protect our proprietary rights. For example, we have obtained the registration for certain of our trademarks, including
“Yahoo!” and “Yahooligans!.” Effective trademark, patent, copyright, and trade secret protection may not be available
in every country in which our products and media properties are distributed or made available through the Internet, and
while we attempt to ensure that the quality of our brand is maintained by our licensees, our licensees may take actions
that could materially and adversely affect the value of our proprietary rights or the reputation of our products and media
properties. We are aware that third parties have, from time to time, copied significant portions of Yahoo! directory
listings for use in competitive Internet navigational tools and services. Protection of the distinctive elements of Yahoo!
may not be available under copyright law. We cannot guarantee that the steps we have taken to protect our proprietary
rights will be adequate.
We may be subject to intellectual property infringement claims, which are costly to defend and could limit our
ability to use certain technologies in the future.
Many parties are actively developing search, indexing, e-commerce and other Web-related technologies, as well as a
variety of online business models and methods. We believe that these parties will continue to take steps to protect these
technologies, including, but not limited to, seeking patent protection. As a result, disputes regarding the ownership of
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these technologies and rights associated with online business are likely to arise in the future. In addition to existing
patents and intellectual property rights, we anticipate that additional thirdparty patents related to our services will be
issued in the future. From time to time, parties assert patent infringement claims against us in the form of letters,
lawsuits and other forms of communications. Currently, we are engaged in two lawsuits regarding patent issues and
have been notified of a number of other potential disputes.
In addition to patent claims, third parties have asserted and most likely will continue to assert claims against us alleging
infringement of copyrights, trademark rights, trade secret rights or other proprietary rights, or alleging unfair
competition or violations of privacy rights. In the event that we determine that licensing patents or other proprietary
rights is appropriate, we cannot guarantee that we will be able to license such proprietary rights on reasonable terms or
at all. We may incur substantial expenses in defending against third-party infringement claims regardless of the merit of
such claims. In the event that there is a determination that we have infringed third-party proprietary rights such as
patents, copyrights, trademark rights, trade secret rights or other third party rights such as publicity and privacy rights,
we could incur substantial monetary liability or be prevented from using the rights, which could require us to change
our business practices in the future.
We are aware of lawsuits filed against two of our competitors regarding the presentment of advertisements in response
to search requests on “keywords” that may be trademarks of third parties. Initial rulings in these lawsuits were in favor
of our competitors, but the plaintiffs in these lawsuits have appealed these initial rulings.
We are subject to U .S. and foreign government regulation of the Internet, the impact of which is difficult to predict.
There are currently few laws or regulations directly applicable to the Internet. The application of existing laws and
regulations to Yahoo! relating to issues such as user privacy, defamation, pricing, advertising, taxation, gambling,
sweepstakes, promotions, financial market regulation, content regulation, quality of products and services, and
intellectual property ownership and infringement can be unclear. In addition, we will also be subject to new laws and
regulations directly applicable to our activities. Any existing or new legislation applicable to us could expose us to
substantial liability, including significant expenses necessary to comply with such laws and regulations, and dampen
the growth in use of the Web.
Several recently passed federal laws could have an impact on our business. The Digital Millennium Copyright Act is
intended to reduce the liability of online service providers for listing or linking to thirdparty Web sites that include
materials that infringe copyrights or other rights of others. The Children’s Online Protection Act and the Children’s
Online Privacy Protection Act are intended to restrict the distribution of certain materials deemed harmful to children
and impose additional restrictions on the ability of online services to collect user information from minors. In addition,
the Protection of Children From Sexual Predators Act of 1998 requires online service providers to report evidence of
violations of federal child pornography laws under certain circumstances. Such legislation may impose significant
additional costs on our business or subject us to additional liabilities.
We post our privacy policy and practices concerning the use and disclosure of user data. In addition, GeoCities, a
company we acquired in 1999, is required to comply with a consent order between it and the Federal Trade
Commission (the “FTC”), which imposes certain obligations and restrictions with respect to information collected from
users. Any failure by us to comply with our posted privacy policy, the consent order, FTC requirements or other
privacyrelated laws and regulations could result in proceedings by the FTC or others which could potentially have an
adverse effect on our business, results of operations and financial condition. In this regard, there are a large number of
legislative proposals before the United States Congress and various state legislative bodies regarding privacy issues
related to our business. It is not possible to predict whether or when such legislation may be adopted, and certain
proposals, if adopted, could materially and adversely affect our business through a decrease in user registrations and
revenues. This could be caused by, among other possible provisions, the required use of disclaimers or other
requirements before users can utilize our services.
Due to the global nature of the Web, it is possible that the governments of other states and foreign countries might
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attempt to regulate its transmissions or prosecute us for violations of their laws. We might unintentionally violate such
laws, such laws may be modified and new laws may be enacted in the future. Any such developments could have a
material adverse effect on our business, operating results and financial condition.
We may be subject to legal liability for our online services.
We host a wide variety of services that enable individuals to exchange information, generate content, conduct business
and engage in various online activities on an international basis, including public message posting and services relating
to online auctions and homesteading. The law relating to the liability of providers of these online services for activities
of their users is currently unsettled both within the United States and abroad. Claims have been threatened and have
been brought against us for defamation, negligence, copyright or trademark infringement, unlawful activity, tort,
including personal injury, fraud, or other theories based on the nature and content of information that we provide links
to or that may be posted online or generated by our users or with respect to auctioned materials. For example, Yahoo!
was recently the subject of a claim brought by certain entities in a French court regarding, among other things, the
availability of certain content within our services which was alleged to violate French law. Due to the unsettled nature
of the law in this area, we may be subject to similar actions in domestic or other international jurisdictions in the future.
Our defense of any such actions could be costly and involve significant distraction of our management and other
resources. In addition, we are aware that governmental agencies are currently investigating the conduct of online
auctions.
We also periodically enter into arrangements to offer thirdparty products, services, or content under the Yahoo! brand
or via distribution on various Yahoo! properties, including stock quotes and trading information. We may be subject to
claims concerning these products, services or content by virtue of our involvement in marketing, branding,
broadcasting or providing access to them, even if we do not ourselves host, operate, provide, or provide access to these
products, services or content. While our agreements with these parties often provide that we will be indemnified
against such liabilities, such indemnification may not be adequate.
It is also possible that, if any information provided directly by us contains errors or is otherwise negligently provided to
users, third parties could make claims against us. For example, we offer Web-based email services, which expose us to
potential risks, such as liabilities or claims resulting from unsolicited email, lost or misdirected messages, illegal or
fraudulent use of email, or interruptions or delays in email service. Investigating and defending any of these types of
claims is expensive, even to the extent that the claims do not ultimately result in liability.
Our stock price has been volatile histo rically, which may make it more difficult for you to resell shares when you want at prices
you find attractive.

The trading price of our Common Stock has been and may continue to be subject to wide fluctuations. During 2000, the
closing sale prices of our Common Stock on the Nasdaq Stock Market ranged from $237.50 to $25.625 per share and
the sale price of our Common Stock closed at $22.31 per share on May 1, 2001. Our stock price may fluctuate in
response to a number of events and factors, such as quarterly variations in operating results, announcements of
technological innovations or new products and media properties by us or our competitors, changes in financial
estimates and recommendations by securities analysts, the operating and stock price performance of other companies
that investors may deem comparable, and news reports relating to trends in our markets. In addition, the stock market
in general, and the market prices for Internetrelated companies in particular, have experienced extreme volatility that
often has been unrelated to the operating performance of such companies. These broad market and industry fluctuations
may adversely affect the price of our stock, regardless of our operating performance. Additionally, volatility or a lack of
positive performance in our stock price may adversely affect our ability to retain key employees, all of whom have been
granted stock options.
Management and one large stockholder beneficially own approximately 38% of our stock; their interests could
conflict with yours; significant sales of stock held by them could have a negative effect on Yahoo!’s stock price.
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Yahoo!’s directors and executive officers and SOFTBANK beneficially owned approximately 38% of our outstanding
Common Stock as of March 31, 2001. Eric Hippeau is a member of our Board of Directors and is also the President
and Executive Managing Director of SOFTBANK International Ventures, an affiliate of SOFTBANK. As a result of
their ownership and positions, our directors and executive officers and SOFTBANK collectively are able to
significantly influence all matters requiring stockholder approval, including the election of directors and approval of
significant corporate transactions. Such concentration of ownership may also have the effect of delaying or preventing a
change in control of Yahoo!. In addition, sales of significant amounts of shares held by Yahoo!’s directors and
executive officers and SOFTBANK, or the prospect of these sales, could adversely affect the market price of Yahoo!
Common Stock.
Our operations could be significantly hindered by the occurrence of a natural disaster or other catastrophic event.
Our operations are susceptible to outages due to fire, floods, power loss, telecommunications failures, break-ins and
similar events. In addition, the majority of our network infrastructure is located in Northern California, an area
susceptible to earthquakes. In recent months, the western United States (and California in particular) has experienced
repeated episodes of diminished electrical power supply. As a result of these episodes, certain of our operations or
facilities may be subject to “rolling blackouts” or other unscheduled interruptions of electrical power. The prospect of
such unscheduled interruptions may continue for the foreseeable future and we are unable to predict either their
occurrence, duration or cessation. We do not have multiple site capacity for all of our services in the event of any such
occurrence. Despite our implementation of network security measures, our servers are vulnerable to computer viruses,
break-ins, and similar disruptions from unauthorized tampering with our computer systems. In addition, we are
vulnerable to coordinated attempts to overload our systems with data, resulting in denial or reduction of service to
some or all of our users for a period of time. We have experienced a coordinated denial of service attack in the past,
and may experience such attempts in the future. We do not carry sufficient business interruption insurance to
compensate us for losses that may occur as a result of any of these events. Any such event could have a material
adverse effect on our business, operating results, and financial condition.
Anti-takeover provisions could make it more difficult for a third party to acquir e us.
We recently announced our adoption of a stockholder rights plan and declared a dividend distribution of one right for
each outstanding share of Common Stock to stockholders of record as of March 20, 2001. Each right entitles the holder
to purchase one unit consisting of one one-thousandth of a share of our Series A Junior Participating Preferred Stock
for $250 per unit. Under certain circumstances, if a person or group acquires 15% or more of our outstanding Common
Stock, holders of the rights (other than the person or group triggering their exercise) will be able to purchase, in
exchange for the $250 exercise price, shares of our Common Stock or of any company into which we are merged
having a value of $500. The rights expire on March 1, 2011 unless extended by our Board of Directors. Because the
rights may substantially dilute the stock ownership of a person or group attempting to take us over without the approval
of our Board of Directors, our rights plan could make it more difficult for a third party to acquire us (or a significant
percentage of our outstanding capital stock) without first negotiating with our Board of Directors regarding such
acquisition.
In addition, our Board of Directors has the authority to issue up to 10,000,000 shares of preferred stock (of which
2,000,000 shares have been designated as Series A Junior Participating Preferred Stock) and to determine the price,
rights, preferences, privileges and restrictions, including voting rights, of those shares without any further vote or
action by the stockholders. The rights of the holders of Common Stock may be subject to, and may be adversely
affected by, the rights of the holders of any preferred stock that may be issued in the future. The issuance of preferred
stock may have the effect of delaying, deferring or preventing a change of control of Yahoo! without further action by
the stockholders and may adversely affect the voting and other rights of the holders of Common Stock. Further, certain
provisions of our charter documents, including provisions eliminating the ability of stockholders to take action by
written consent and limiting the ability of stockholders to raise matters at a meeting of stockholders without giving
advance notice, may have the effect of delaying or preventing changes in control or management of Yahoo!, which
2002.

EDGAR Online, Inc.

could have an adverse effect on the market price of our stock. In addition, our charter documents do not permit
cumulative voting, which may make it more difficult for a third party to gain control of our Board of Directors.
Item 3. Quantitative and Qualitative Disclosures about Market Risk
The Company is exposed to the impact of interest rate changes, foreign currency fluctuations, and change in the market
values of its investments.
Interest Rate Risk. The Company’s exposure to market rate risk for changes in interest rates relates primarily to the Company’s
investment portfolio. The Company has not used derivative financial instruments to hedge its investment portfolio. The Company invests its
excess cash in debt instruments of the U.S. Government and its agencies, and in high-quality corporate issuers and, by policy, limits the amount
of credit exposure to any one issuer. The Company protects and preserves its invested funds by limiting default, market and reinvestment risk.

Investments in both fixed rate and floating rate interest earning instruments carries a degree of interest rate risk. Fixed
rate securities may have their fair market value adversely impacted due to a rise in interest rates, while floating rate
securities may produce less income than expected if interest rates fall. Due in part to these factors, the Company’s
future investment income may fall short of expectations due to changes in interest rates or the Company may suffer
losses in principal if forced to sell securities which have declined in market value due to changes in interest rates.
Foreign Currency Risk. International revenues from the Company’s foreign subsidiaries accounted for approximately 18% of total
revenues for the quarter ended March 31, 2001. International sales are made mostly from the Company’s foreign sales subsidiaries in their
respective countries and are typically denominated in the local currency of each country. These subsidiaries also incur most of their expenses in
the local currency. Accordingly, all foreign subsidiaries use the local currency as their functional currency.

The Company’s international business is subject to risks typical of an international business, including, but not limited
to differing economic conditions, changes in political climate, differing tax structures, other regulations and
restrictions, and foreign exchange rate volatility. Accordingly, the Company’s future results could be materially
adversely impacted by changes in these or other factors.
The Company’s exposure to foreign exchange rate fluctuations arises in part from intercompany accounts in which
costs incurred in the United States are charged to the Company’s foreign sales subsidiaries. These intercompany
accounts are typically denominated in the functional currency of the foreign subsidiary in order to centralize foreign
exchange risk with the parent company in the United States. The Company is also exposed to foreign exchange rate
fluctuations as the financial statements of foreign subsidiaries are translated into U.S. dollars in consolidation. As
exchange rates vary, these results, when translated, may vary from expectations and adversely impact overall expected
profitability. The effect of foreign exchange rate fluctuations on the Company for the quarter ended March 31, 2001
was not material.
Investment Risk. The Company invests in equity instruments of privately-held companies for business and strategic purposes. These
investments are included in other long-term assets and are accounted for under the cost method when ownership is less than 20% and the
Company does not have the ability to exercise significant influence over operations. Since the Company’s initial investment, certain of these
investments in privately-held companies have become marketable equity securities upon the investees completing initial public offerings. Such
investments, most of which are in the Internet industry, are subject to significant fluctuations in fair market value due to the volatility of the
stock market, and are recorded as long-term investments. For these investments in public and privately-held companies, the Company’s policy
is to regularly review the assumptions underlying the operating performance and cash flow forecasts in assessing the carrying values.

The primary objective of the Company’s investment activities is to preserve principal while at the same time
maximizing yields without significantly increasing risk. To achieve this objective, the Company maintains its portfolio
of cash equivalents, short-term and long-term investments in a variety of securities, including both government and
corporate obligations and money market funds. As of March 31, 2001, the net unrealized gains of $11.9 million on
these investments have been recorded net of deferred taxes of $4.8 million as a separate component of stockholders’
equity.
The Company is exposed to market risk as it relates to changes in the market value of its investments. The Company
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invests in equity instruments of public companies, certain of which will be classified as derivatives, for business and
strategic purposes and has classified these securities as available-for-sale. These available-for-sale equity investments,
primarily in Internet and technology companies, are subject to significant fluctuations in fair market value due to the
volatility of the stock market and the industries in which these companies participate. The Company has realized gains
and losses from both the sale of investments, as well as mergers and acquisitions of companies in which the Company
has invested. As of March 31, 2001, the Company had available-for-sale equity investments with a fair market value of
$49.9 million and a cost basis of $40.7 million. Net unrealized gains of $12.7 million have been recorded net of
deferred taxes of $5.1 million as a separate component of stockholders’ equity and losses on derivatives of $3.5 million
have been recorded in other income on the statement of operations. The Company’s objective in managing its exposure
to stock market fluctuations is to minimize the impact of stock market declines to the Company’s earnings and cash
flows. Beyond the control of the Company, however, continued market volatility, as well as mergers and acquisitions,
have the potential to have a material non-cash impact on the operating results of the Company in future periods.
PART II - OTHER INFORMATION
Item 1. Legal Proceedings
From time to time, the Company is subject to legal proceedings and claims in the ordinary course of business,
including claims of alleged infringement of trademarks, copyrights and other intellectual property rights, and a variety
of claims arising in connection with the Company’s email, message boards, auction sites, shopping services, and other
communications and community features, such as claims alleging defamation or invasion of privacy. In addition, from
time to time, third parties assert patent infringement claims against the Company in the form of letters, lawsuits and
other forms of communication. Currently, the Company is engaged in two lawsuits regarding patent issues and has
been notified of a number of other potential patent disputes.
The Company is not currently aware of any legal proceedings or claims that the Company believes are likely to have a
material adverse effect on the Company’s financial position, results of operations or cash flows. However, the
Company may incur substantial expenses in defending against third party claims. In the event of a determination
adverse to the Company, the Company may incur substantial monetary liability, and be required to change its business
practices. Either of these could have a material adverse effect on the Company’s financial position, results of
operations, or cash flows.
Item 2. Changes in Securities
On March 1, 2001 the Company’s Board of Directors adopted a stockholder rights plan and declared a dividend
distribution of one right for each outstanding share of Common Stock to stockholders of record as of March 20, 2001.
Each right entitles the holder to purchase one unit consisting of one one-thousandth of a share of our Series A Junior
Participating Preferred Stock for $250 per unit. Under certain circumstances, if a person or group acquires 15% or more
of the Company’s outstanding Common Stock, holders of the rights (other than the person or group triggering their
exercise) will be able to purchase, in exchange for the $250 exercise price, shares of Yahoo! Common Stock or of any
company into which Yahoo! is merged having a value of $500. The rights expire on March 1, 2011 unless extended by
the Company’s Board of Directors.
On April 16, 2001, the Company sold one (1) million shares of Common Stock to Terry S. Semel, its new chairman and chief executive officer
as of May 1, 2001. Mr. Semel purchased the shares for $17,620,000 in cash. The shares were sold to Mr. Semel in reliance upon an exemption
from registration pursuant to Section 4(2) of the Securities Act of 1933, as amended.

Item 3. Defaults Upon Senior Securities
None.
Item 4 . Submission of Matters to a Vote of Security Holders
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On April 27, 2001, the Company held its Annual Meeting of Stockholders. At the meeting, the stockholders elected as directors Timothy
Koogle (with 447,349,167 affirmative votes and 33,904,141 votes withheld), Jeff Mallett (with 447,397,301 affirmative votes and 33,856,006
votes withheld), Jerry Yang (with 447,315,340 affirmative votes and 33,937,968 votes withheld), Eric Hippeau (with 446,790,612 affirmative
votes and 34,462,696 votes withheld), Arthur H. Kern (with 448,656,213 affirmative votes and 32,597,094 votes withheld), Michael Moritz
(with 446,819,777 affirmative votes and 34,433,531 votes withheld), and Edward R. Kozel (with 448,745,115 affirmative votes and 32,508,193
votes withheld).
The stockholders also approved an amendment to the Company’s 1996 Employee Stock Purchase Plan to increase the number of shares
available for issuance under the plan by an aggregate of 4,000,000 shares to 7,600,000 shares (with 465,380,136 shares voting for, 13,878,377
against, and 1,994,794 abstaining).
The stockholders also ratified the appointment of PricewaterhouseCoopers LLP as the independent accountants for the Company for the year
ending December 31, 2001 (with 478,976,285 shares voting for, 776,023 against, and 1,500,999 abstaining).

Item 5. Other Information
None.
Item 6. Exhibits and Reports on Form 8-K
a. Exhibits are incorporated herein by reference or are filed with this report as indicated below (numbered in accordance with Item 601
of Regulation SK)

Description
2.1

3.1
3.2*
4.1
4.2
4.3**
4.4**
4.5**
4.6
4.7**
4.8*
4.9

10.1

10.2*
10.3

10.4
10.5 †
10.6

Agreement and Plan of Merger dated as of June 27, 2000 by and among the Registrant, Hermes Acquisition
Corporation and eGroups, Inc. (Filed as Exhibit 2.8 to the Registrant’s Quarterly Report on Form 10-Q for the quarter
ended June 30, 2000 [the June 30, 2000 10-Q] and incorporated herein by reference.)
Amended and Restated Certificate of Incorporation of Registrant (Filed as Exhibit 3.1 to the June 30, 2000 10-Q and
incorporated herein by reference.)
Amended Bylaws of Registrant
Form of Senior Indenture (Filed as Exhibit 4.1 to the Registrant’s Registration Statement on Form S-3, Registration
No. 333-46458, filed September 22, 2000 [the September 22, 2000 Form S-3] and incorporated herein by reference.)
Form of Subordinated Indenture (Filed as Exhibit 4.2 to the September 22, 2000 Form S-3 and incorporated herein by
reference.)
Form of Senior Note**
Form of Subordinated Note**
Form of Certificate of Designation for preferred stock (together with preferred stock certificate)**
Form of Deposit Agreement (together with Depository Receipt) (Filed as Exhibit 4.6 to the September 22, 2000 Form
S-3 and incorporated herein by reference.)
Form of Warrant Agreement (together with form of Warrant Certificate)**
Certificate of Designation, Preferences and Rights of Series A Junior Participating Preferred Stock of the Registrant
Rights Agreement, dated as of March 15, 2001, between the Registrant and Equiserv Trust Company, A.A., as Rights
Agent, including the form of Rights Certificate as Exhibit B and the summary of Rights to Purchase Preferred Stock as
Exhibit C (Filed as Exhibit 4.1 to the Registrant's Current Report on Form 8-k, dated March 19, 2001 and incorporated
herein by reference)
Form of Indemnification Agreement with certain of the Registrant’s officers and directors (Filed as Exhibit 10.1 to the
Registrant's Annual Report on Form10K for the year ended December31, 1999 [the 1999 10K] and incorporated
herein by reference.)
1995 Stock Plan, as amended
Formof Management Continuity Agreement with certain of the Registrant's Executive Officers (Filed as Exhibit10.3 to
the Registrant's Registration Statement on FormSB2, Registration No. 3332142LA, declared effective on April11,
1996 [the SB2 Registration Statement] and incorporated herein by reference.)
Second Amended and Restated Investor Rights Agreement dated March12, 1996 between the Registrant and certain
shareholders (Filed as Exhibit 10.9 to the SB2 Registration Statement and incorporated herein by reference.)
Publishing Agreement dated June2, 1995 between the Registrant and IDG Books Worldwide,Inc. (Filed as
Exhibit10.12 to the SB2 Registration Statement and incorporated herein by reference.)
Sublease Agreement dated June6, 1996 relating to the Registrant's office at 3400 Central Expressway, Suite201, Santa
Clara, California (Filed as Exhibit10.15 to the 1996 10K and incorporated herein by reference.)
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10.7 †
10.8
10.9

10.10 †
10.11
10.12 †

10.13 †
10.14 †
10.15 †
10.16 †
10.17 †
10.18 †
10.19

10.20

10.21
10.22
10.23 †

10.24 †
10.25 †
10.26 †

10.27

10.28
10.29

10.30
10.31

Agreement dated January15, 1996 between the Registrant and ZiffDavis Publishing Company (Filed as Exhibit10.19
to the SB2 Registration Statement and incorporated herein by reference.)
Amended and Restated 1996 Employee Stock Purchase Plan and form of subscription agreement (Filed as Exhibit10.8
to the 2000 10K and incorporated herein by reference.)
1996 Directors' Stock Option Plan, as amended (filed as Exhibit 10.16 to the 1999 10-K and incorporated herein by
reference) and form of option agreement (Filed as Exhibit10.21 to the SB2 Registration Statement and incorporated
herein by reference.)
Yahoo! Canada Affiliation Agreement dated February29, 1996 between the Registrant and Rogers MultiMedia Inc.
(Filed as Exhibit10.23 to the SB2 Registration Statement and incorporated herein by reference.)
Standstill and Voting Agreement dated March12, 1996 between the Registrant and SOFTBANK Holdings Inc. (Filed
as Exhibit10.26 to the SB2 Registration Statement and incorporated herein by reference.)
Joint Venture Agreement dated April1, 1996 by and between the Registrant and SOFTBANK Corporation (Filed as
Exhibit10.2 to the Registrant's Quarterly Report on Form10Q/A for the quarter ended September 30, 1996 [the
September 30, 1996 10Q] and incorporated herein by reference.)
Yahoo! Japan License Agreement dated April1, 1996 by and between the Registrant and Yahoo! Japan Corporation
(Filed as Exhibit10.3 to the September 30, 1996 10Q and incorporated herein by reference.)
SOFTBANK Letter Agreement dated April1, 1996 by and between the Registrant and SOFTBANK Group (Filed as
Exhibit10.4 to the September 30, 1996 10Q and incorporated herein by reference.)
Joint Venture Agreement dated November1, 1996 by and between the Registrant and SB Holdings (Europe) Ltd.
(Filed as Exhibit10.30 to the 1996 10K and incorporated herein by reference.)
Yahoo! UK License Agreement dated November1, 1996 by and between the Registrant and Yahoo! UK (Filed as
Exhibit10.31 to the 1996 10K and incorporated herein by reference.)
Yahoo! Deutschland License Agreement dated November1, 1996 by and between the Registrant and Yahoo!
Deutschland (Filed as Exhibit10.32 to the 1996 10K and incorporated herein by reference.)
Yahoo! France License Agreement dated November1, 1996 by and between the Registrant and Yahoo! France (Filed
as Exhibit10.33 to the 1996 10K and incorporated herein by reference.)
Restructuring Agreement dated as of July29, 1997 among the Registrant, Visa International Service Association, Visa
Marketplace,Inc., Sterling Payot Company, and Sterling Payot Capital, L.P. (Filed as Exhibit4.1 to the Registrant's
Current Report on Form8K, dated July29, 1997 and incorporated herein by reference.)
Joint Venture Agreement, dated August31, 1997 between the Registrant, SOFTBANK Korea Corporation,
SOFTBANK Corporation, and Yahoo! Japan Corporation (Filed as Exhibit10.1 to the Registrant's Quarterly Report on
Form10Q for the quarter ended September30, 1997 [the September30, 1997 10Q] and incorporated herein by
reference.)
Sublease Agreement, dated September11, 1997 between the Registrant and Amdahl Corporation (Filed as Exhibit10.2
to the September30, 1997 10Q and incorporated herein by reference.)
Four11 Corporation 1995 Stock Option Plan (Filed as Exhibit4.2 to the Registrant's Registration Statement on
FormS8, Registration No. 33339105, dated October30, 1997, and incorporated herein by reference.)
Amendment Agreement dated September17, 1997 by and between the Registrant and SOFTBANK Corporation (Filed
as Exhibit10.39 to the Registrant's Annual Report on Form10K for the year ended December31, 1997 [the 1997 10K]
and incorporated herein by reference.)
Amendment to Yahoo! Japan License Agreement dated September17, 1997 by and between the Registrant and
Yahoo! Japan Corporation (Filed as Exhibit10.40 to the 1997 10K and incorporated herein by reference.)
Services Agreement dated November30, 1997 by and between Yahoo! Korea Corporation and SOFTBANK Korea
Corporation (Filed as Exhibit 10.41 to the 1997 10K and incorporated herein by reference.)
Yahoo! Korea License Agreement dated November30, 1997 by and between the Registrant, Yahoo! Korea
Corporation, and Yahoo! Japan Corporation (Filed as Exhibit10.42 to the 1997 10K and incorporated herein by
reference.)
Viaweb Inc. 1997 Stock Option Plan and form of Option Agreement thereunder (Filed as Exhibit4.2 to the
Registrant's Registration Statement on FormS8, Registration No. 33356781, dated June12, 1998 [the S8 Registration
Statement dated June12, 1998], and incorporated herein by reference.)
Forms of Viaweb Inc. 1996 Option Agreements (Filed as Exhibit4.3 to the S8 Registration Statement, dated June12,
1998, and incorporated herein by reference.)
Amendment to Second Amended and Restated Investor Rights Agreement dated July7, 1998 among the Registrant,
SOFTBANK Holdings Inc., Sequoia Capital VI and Sequoia Technology Partners VI (Filed as Exhibit 10.2 to the
September 30, 1998 10Q and incorporated herein by reference.)
Content License Agreement dated January8, 1998 between the Registrant and ZDNet (Filed as Exhibit10.3 to the
September 30, 1998 10Q and incorporated herein by reference.)
Yoyodyne Entertainment,Inc. 1996 Stock Option Plan and form of Option Agreement thereunder (Filed as Exhibit4.1
to the Registrant's Registration Statement on FormS8, Registration No. 33366067, dated October23, 1998 and
incorporated herein by reference.)
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10.33

10.34
10.35
10.36*
10.37*

10.38*

Termination Agreement between the Registrant and Rogers Media Inc. dated January6, 1999 (Filed as Exhibit10.1 to
the Registrant's Quarterly Report on Form10Q for the quarter ended March31, 1999 and incorporated herein by
reference.)
Online Anywhere 1997 Stock Plan (Filed as Exhibit4.1 to the Registrant's Registration Statement on FormS8,
Registration No.33381635, dated June25, 1999 [the S8 Registration Statement dated June25, 1999] and incorporated
herein by reference.)
Encompass,Inc. Stock Option Plan (Filed as Exhibit4.2 to the S8 Registration Statement dated June25, 1999 and
incorporated herein by reference.)
ISSG Stock Option Plan (Filed as Exhibit4.1 to the Registrant’s Registration Statement on Form S-8, Registration No.
333-93497, dated December 23, 1999 and incorporated herein by reference.)
Employment Letter, dated as of March 19, 2001, between the Registrant and Gregory Coleman
Participation Agreement, dated as of March 16, 2001, by and among the Registrant as Lessee, Lease Plan North
America, Inc., as Lessor and Participant, ABN AMRO Bank N.V., as a Participant, the Other Banks and Financial
Institutions from time to time Party hereto, as Participants, the Registrant, as Tranche Y Participant, and ABN AMRO
Bank N.V., as Agent
Master Lease, dated as of March 16, 2001, between Lease Plan North America, Inc., as the Lessor and the Registrant,
as the Lessee

† Confidential treatment granted with respect to certain portions of this Exhibit.
* Filed herewith.
** To be filed by a report on Form 8-K pursuant to Item 601 of Regulation S-K or, where applicable, incorporated herein by reference from a
subsequent filing in accordance with Section 305(b)(2) of the Trust Indenture Act of 1939.

b. Reports on Form 8-K:
On January 10, 2001, the Company filed a report on Form 8-K which announced Yahoo’s financial results
for the quarter and year ended December 31, 2000. A copy of Yahoo’s press release announcing the
results was attached and incorporated by reference therein.
On January 19, 2001, the Company filed a report on Form 8-K/A which amended the Form 8-K/A
previously filed on September 22, 2000. The original Form 8-K announced the completion of the
Company’s acquisition of eGroups, Inc. and included its press release therein. The Form 8-K/A included
the consolidated financial statements for the six months ended June 30, 2000 and 1999 and the three
years ended December 31, 1999 and the accompanying notes which reflect Yahoo!’s financial position
and the results of operations as if eGroups, Inc. was a wholly-owned subsidiary of Yahoo! since
inception.
On March 8, 2001, the Company filed a report on Form 8-K which (i) updated its previously reported
financial guidance for its first quarter financial results and (ii) announced that its Board of Directors had
initiated a search for a new chief executive officer and authorized a stock repurchase program. A copy of
Yahoo’s press release announcing these matters was attached and incorporated by reference therein.
On March 19, 2001, the Company filed a report on Form 8-K which announced that on March 1, 2001, its
Board of Directors adopted a Stockholder Rights Plan. A copy of Yahoo’s press release announcing this
matter and the Rights Agreement were attached and incorporated by reference therein.
Signatures
In accordance with the requirements of the Exchange Act, the Registrant has caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
YAHOO! INC.
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Dated: May 4, 2001

By: /s/ Susan L. Decker
Susan L. Decker
Senior Vice President, Finance and Administration,
and Chief Financial Officer (Principal Financial Officer)

Dated: May 4, 2001

By: /s/ James J. Nelson
James J. Nelson
Vice President, Finance (Principal Accounting
Officer)

YAHOO! INC.
Index to Exhibits
Title

Exhibit
No.

Amended Bylaws of the Registrant
Certificate of Designation, Preferences and Rights of Series A Junior Participating Preferred Stock of the
Registrant
1995 Stock Plan, as amended
Employment Letter, dated as of March 19, 2001, between the Registrant and Gregory Coleman
Participation Agreement, dated as of March 16, 2001, by and among the Registrant as Lessee, Lease Plan
North America, Inc., as Lessor and Participant, ABN AMRO Bank N.V., as a Participant, the Other Banks
and Financial Institutions from time to time Party hereto, as Participants, the Registrant, as Tranche Y
Participant, and ABN AMRO Bank N.V., as Agent
Master Lease, dated as of March 16, 2001, between Lease Plan North America, Inc., as the Lessor and the
Registrant, as the Lessee

2002.

EDGAR Online, Inc.

3.2
4.8
10.2
10.36
10.37

10.38

AMENDED BYLAWS
OF
YAHOO! INC.
(as of May 1, 2001)
TABLE OF CONTENTS

ARTICLE I - CORPORATE OFFICES
1.1
Registered Office
1.2
Other Offices
ARTICLE II - MEETINGS OF STOCKHOLDERS
2.1
Place of Meetings
2.2
Annual Meeting
2.3
Special Meeting
2.4
Notice of Stockholder’s Meetings; Affidavit of Notice
2.5
Advance Notice of Stockholder Nominees
2.6
Quorum
2.7
Adjourned Meeting; Notice
2.8
Conduct of Business
2.9
Voting
2.10
Waiver of Notice
2.11
Record Date for Stockholder Notice; Voting
2.12
Proxies
ARTICLE III - DIRECTORS
3.1
Powers
3.2
Number of Directors
3.3
Election, Qualification and Term of Office of Directors
3.4
Resignation and Vacancies
3.5
Place of Meetings; Meetings by Telephone
3.6
Regular Meetings
3.7
Special Meetings; Notice
3.8
Quorum
3.9
Waiver of Notice
3.10
Board Action by Written Consent without a Meeting
3.11
Fees and Compensation of Directors
3.12
Approval of Loans to Officers
3.13
Removal of Directors
3.14
Chairman of the Board of Directors
ARTICLE IV - COMMITTEES
4.1
Committees of Directors
4.2
Committee Minutes
4.3
Meetings and Action of Committees
ARTICLE V - OFFICERS
5.1
Officers
5.2
Appointment of Officers
5.3
Subordinate Officers
5.4
Removal and Resignation of Officers
5.5
Vacancies in Offices
5.6
Chief Executive Officer
5.7
President
5.8
Vice Presidents
5.9
Secretary
5.10
Chief Financial Officer
5.11
Representation of Shares of Other Corporations
5.12
Authority and Duties of Officers
ARTICLE VI - INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER AGENTS
2002.

EDGAR Online, Inc.

6.1
Indemnification of Directors and Officers
6.2
Indemnification of Others
6.3
Payment of Expenses in Advance
6.4
Indemnity Not Exclusive
6.5
Insurance
6.6
Conflicts
ARTICLE VII - RECORDS AND REPORTS
7.1
Maintenance and Inspection of Records
7.2
Inspection by Directors
7.3
Annual Statement to Stockholders
ARTICLE VIII - GENERAL MATTERS
8.1
Checks
8.2
Execution of Corporate Contracts and Instruments
8.3
Stock Certificates; Partly Paid Shares
8.4
Special Designation on Certificates
8.5
Lost Certificates
8.6
Construction; Definitions
8.7
Dividends
8.8
Fiscal Year
8.9
Seal
8.10
Transfer of Stock
8.11
Stock Transfer Agreements
8.12
Registered Stockholders
ARTICLE IX - AMENDMENTS

BYLAWS
OF
YAHOO! INC.
ARTICLE I
CORPORATE OFFICES
1.1 Registered Office .
The address of the Corporation’s registered office in the State of Delaware is 1013 Centre Road, Wilmington, County of New
Castle.The name of its registered agent at such address is Corporation Service Company.
1.2 Other Offices .
The Board of Directors may at any time establish other offices at any place or places where the Corporation is qualified to do business.
ARTICLE II
MEETINGS OF STOCKHOLDERS
2.1 Place of Meetings .
Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the Board of Directors. In
the absence of any such designation, stockholders’ meetings shall be held at the registered office of the Corporation.
2.2 Annual Meeting .
(a) The annual meeting of stockholders shall be held each year on a date and at a time designated by the Board of Directors.In the
absence of such designation, the annual meeting of stockholders shall be held on the third Tuesday of May in each year at 10:00
a.m.However, if such day falls on a legal holiday, then the meeting shall be held at the same time and place on the next succeeding full
business day.At the meeting, directors shall be elected and any other proper business may be transacted.
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(b) Nominations of persons for election to the Board of Directors of the Corporation and the proposal of business to be transacted by the
stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporation’s notice with respect to such meeting,
(ii) by or at the direction of the Board of Directors or (iii) by any stockholder of the Corporation who was a stockholder of record at
the time of giving of the notice provided for in this Section 2.2, who is entitled to vote at the meeting and who has complied with the
notice procedures set forth in this Section 2.2.
(c) In addition to the requirements of Section 2.5, for nominations or other business to be properly brought before an annual meeting by
a stockholder pursuant to clause (iii) of paragraph (b) of this Section 2.2, the stockholder must have given timely notice thereof in
writing to the secretary of the Corporation and such business must be a proper matter for stockholder action under the General
Corporation Law ofDelaware.To be timely, a stockholder's notice shall be delivered to the secretary at the principal executive offices
of the Corporation not less than 60 days nor more than 90 days prior to the first anniversary of the preceding year's annual meeting of
stockholders; provided, however, that in the event that the date of the annual meeting is more than 30 days prior to or more than 60
days after such anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the 90th day prior to such
annual meeting and not later than the close of business on the later of the 60th day prior to such annual meeting or the 10th day
following the day on which public announcement of the date of such meeting is first made.Such stockholder's notice shall set forth (i)
as to each person whom the stockholder proposes to nominate for election or reelection as a director all information relating to such
person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case
pursuant to Regulation14A under the Securities Exchange Act of 1934, as amended (the "Exchange Act") (including such person's
written consent to being named in the proxy statement as a nominee and to serving as a director if elected); (ii) as to any other business
that the stockholder proposes to bring before the meeting, a brief description of such business, the reasons for conducting such
business at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf
the proposal is made; and (iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination
or proposal is made (A) the name and address of such stockholder, as they appear on the Corporation's books, and of such beneficial
owner and (B) the class and number of shares of the Corporation which are owned beneficially and of record by such stockholder and
such beneficial owner.
(d) Only such business shall be conducted at an annual meeting of stockholders as shall have been brought before the meeting in
accordance with the procedures set forth in this Section 2.2.The chairman of the meeting shall determine whether a nomination or any
business proposed to be transacted by the stockholders has been properly brought before the meeting and, if any proposed nomination
or business has not been properly brought before the meeting, the chairman shall declare that such proposed business or nomination
shall not be presented for stockholder action at the meeting.
(e) For purposes of this Section 2.2, "public announcement" shall mean disclosure in a press release reported by the Dow Jones News
Service, Associated Press or a comparable national news service.
(f) Nothing in this Section 2.2 shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation's
proxy statement pursuant to Rule14a-8 under the Exchange Act.
2.3 Special Meeting .
A special meeting of the stockholders may be called at any time by the Board of Directors, or by the chairman of the board, or by the
president.
2.4 Notice of Stockholder’s Meetings; Affidavit of Notice .
All notices of meetings of stockholders shall be in writing and shall be sent or otherwise given in accordance with this Section 2.4 of
these Bylaws not less than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting
(or such longer or shorter time as is required by Section 2.5 of these Bylaws, if applicable).The notice shall specify the place, date, and
hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called.
Written notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail, postage prepaid, directed to
the stockholder at his address as it appears on the records of the Corporation.An affidavit of the secretary or an assistant secretary or of
the transfer agent of the Corporation that the notice has been given shall, in the absence of fraud, be prima facie evidence of the facts
stated therein.
2.5 Advance Notice of Stockholder Nominees .
Only persons who are nominated in accordance with the procedures set forth in this Section 2.5 shall be eligible for election as
directors.Nominations of persons for election to the Board of Directors of the Corporation may be made at a meeting of stockholders
by or at the direction of the Board of Directors or by any stockholder of the Corporation entitled to vote for the election of directors at
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the meeting who complies with the notice procedures set forth in this Section 2.5.Such nominations, other than those made by or at the
direction of the Board of Directors, shall be made pursuant to timely notice in writing to the secretary of the Corporation.To be timely,
a stockholder’s notice shall be delivered to or mailed and received at the principal executive offices of the Corporation not less than 60
days nor more than 90 days prior to the meeting; provided, however, that in the event that less than 60 days’ notice or prior public
disclosure of the date of the meeting is given or made to stockholders, notice by the stockholder to be timely must be so received not
later than the close of business on the 10th day following the day on which such notice of the date of the meeting was mailed or such
public disclosure was made.Such stockholder’s notice shall set forth (a) as to each person whom the stockholder proposes to nominate
for election or re-election as a director, (i) the name, age, business address and residence address of such person, (ii) the principal
occupation or employment of such person, (iii) the class and number of shares of the Corporation which are beneficially owned by
such person and (iv) any other information relating to such person that is required to be disclosed in solicitations of proxies for election
of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Exchange Act (including, without limitation,
such person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected); and (b) as to
the stockholder giving the notice (i) the name and address, as they appear on the Corporation’s books, of such stockholder and (ii) the
class and number of shares of the Corporation which are beneficially owned by such stockholder.At the request of the Board of
Directors any person nominated by the Board of Directors for election as a director shall furnish to the secretary of the Corporation
that information required to be set forth in a stockholder’s notice of nomination which pertains to the nominee.No person shall be
eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth in this Section
2.5.The chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in
accordance with the procedures prescribed by the Bylaws, and if he or she should so determine, he or she shall so declare to the
meeting and the defective nomination shall be disregarded.
2.6 Quorum .
The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by statute or
by the Certificate of Incorporation.If, however, such quorum is not present or represented at any meeting of the stockholders, then
either (a)the chairman of the meeting or (b)the stockholders entitled to vote thereat, present in person or represented by proxy, shall
have power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present
or represented.At such adjourned meeting at which a quorum is present or represented, any business may be transacted that might have
been transacted at the meeting as originally noticed.
2.7 Adjourned Meeting; Notice .
When a meeting is adjourned to another time or place, unless these Bylaws otherwise require, notice need not be given of the adjourned
meeting if the time and place thereof are announced at the meeting at which the adjournment is taken.At the adjourned meeting the
Corporation may transact any business that might have been transacted at the original meeting.If the adjournment is for more than 30
days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given
to each stockholder of record entitled to vote at the meeting.
2.8 Conduct of Business .
The chairman of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including the
manner of voting and the conduct of business.
2.9 Voting .
(a) The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of
Section2.11 of these Bylaws, subject to the provisions of Sections217 and 218 of the General Corporation Law of Delaware (relating
to voting rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and other voting agreements).
(b) Except as may be otherwise provided in the Certificate of Incorporation, each stockholder shall be entitled to one vote for each share
of capital stock held by such stockholder.
2.10 Waiver of Notice .
Whenever notice is required to be given under any provision of the General Corporation Law of Delaware or of the Certificate of
Incorporation or these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether before or after the time stated
therein, shall be deemed equivalent to notice.Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the stockholders need be specified in any written waiver of notice unless so required by the Certificate of
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Incorporation or these Bylaws.
2.11 Record Date for Stockholder Notice; Voting .
In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
of Directors may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the date of such meeting,
nor more than 60 days prior to any other action. If the Board of Directors does not so fix a record date:
(a) The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held.
(b) The record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board
of Directors adopts the resolution relating thereto.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
2.12 Proxies .
Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such stockholder by a
written proxy, signed by the stockholder and filed with the secretary of the Corporation, but no such proxy shall be voted or acted upon
after three years from its date, unless the proxy provides for a longer period.A proxy shall be deemed signed if the stockholder’s name
is placed on the proxy (whether by manual signature, typewriting, telegraphic transmission or otherwise) by the stockholder or the
stockholder’s attorney-in-fact.The revocability of a proxy that states on its face that it is irrevocable shall be governed by the
provisions of Section212(e) of the General Corporation Law of Delaware.
ARTICLE III
DIRECTORS
3.1 Powers .
Subject to the provisions of the General Corporation Law of Delaware and any limitations in the Certificate of Incorporation or these
Bylaws relating to action required to be approved by the stockholders or by the outstanding shares, the business and affairs of the
Corporation shall be managed and all corporate powers shall be exercised by or under the direction of the Board of Directors.
3.2 Number of Directors .
Upon the adoption of these Bylaws, the number of directors constituting the entire Board of Directors shall be eight.Thereafter, this
number may be changed by a resolution of the Board of Directors or of the stockholders, subject to Section 3.4 of these Bylaws.No
reduction of the authorized number of directors shall have the effect of removing any director before that director's term of office
expires.
3.3 Election, Qualification and Term of Office of Directors .
Except as provided in Section3.4 of these Bylaws, directors shall be elected at each annual meeting of stockholders to hold office until
the next annual meeting.Directors need not be stockholders unless so required by the Certificate of Incorporation or these Bylaws,
wherein other qualifications for directors may be prescribed.Each director, including a director elected to fill a vacancy, shall hold
office until his or her successor is elected and qualified or until his or her earlier resignation or removal.
Elections of directors need not be by written ballot.
3.4 Resignation and Vacancies .
Any director may resign at any time upon written notice to the attention of the secretary of the Corporation.When one or more directors
so resigns and the resignation is effective at a future date, a majority of the directors then in office, including those who have so
resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective, and each director so chosen shall hold office as provided in this section in the filling of other vacancies. A vacancy
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created by the removal of a director by the vote of the stockholders or by court order may be filled only by the affirmative vote of a
majority of the shares represented and voting at a duly held meeting at which a quorum is present (which shares voting affirmatively
also constitute a majority of the quorum.Each director so elected shall hold office until the next annual meeting of the stockholders and
until a successor has been elected and qualified.
Unless otherwise provided in the Certificate of Incorporation or these Bylaws:
(a) Vacancies and newly created directorships resulting from any increase in the authorized number of directors elected by all of the
stockholders having the right to vote as a single class may be filled by a majority of the directors then in office, although less than a
quorum, or by a sole remaining director.
(b) Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors by the provisions of
the Certificate of Incorporation, vacancies and newly created directorships of such class or classes or series may be filled by a majority
of the directors elected by such class or classes or series thereof then in office, or by a sole remaining director so elected.
If at any time, by reason of death or resignation or other cause, the Corporation should have no directors in office, then any officer or
any stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility
for the person or estate of a stockholder, may call a special meeting of stockholders in accordance with the provisions of the Certificate
of Incorporation or these Bylaws, or may apply to the Court of Chancery for a decree summarily ordering an election as provided in
Section211 of the General Corporation Law of Delaware.
If, at the time of filling any vacancy or any newly created directorship, the directors then in office constitute less than a majority of the
whole Board of Directors (as constituted immediately prior to any such increase), then the Court of Chancery may, upon application of
any stockholder or stockholders holding at least 10% of the total number of the shares at the time outstanding having the right to vote
for such directors, summarily order an election to be held to fill any such vacancies or newly created directorships, or to replace the
directors chosen by the directors then in office as aforesaid, which election shall be governed by the provisions of Section211 of the
General Corporation Law of Delaware as far as applicable.
3.5 Place of Meetings; Meetings by Telephone .
The Board of Directors of the Corporation may hold meetings, both regular and special, either within or outside the State of Delaware.
Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, members of the Board of Directors, or any committee
designated by the Board of Directors, may participate in a meeting of the Board of Directors, or any committee, by means of
conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each
other, and such participation in a meeting shall constitute presence in person at the meeting.
3.6 Regular Meetings .
Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to time be
determined by the Board of Directors.
3.7 Special Meetings; Notice .
Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the chairman of the board, the
president, any vice president, the secretary or any two directors.
Notice of the time and place of special meetings shall be delivered personally or by telephone to each director or sent by first-class mail
or telegram, charges prepaid, addressed to each director at that director’s address as it is shown on the records of the Corporation.If the
notice is mailed, it shall be deposited in the United States mail at least four days before the time of the holding of the meeting.If the
notice is delivered personally or by telephone or by telegram, it shall be delivered personally or by telephone or to the telegraph
company at least 24 hours before the time of the holding of the meeting, or on such shorter notice as the person or persons calling such
meeting may deem necessary or appropriate under the circumstances.Any oral notice given personally or by telephone may be
communicated either to the director or to a person at the office of the director who the person giving the notice has reason to believe
will promptly communicate it to the director.The notice need not specify the purpose or the place of the meeting, if the meeting is to be
held at the principal executive office of the Corporation.
3.8 Quorum .
At all meetings of the Board of Directors, a majority of the authorized number of directors shall constitute a quorum for the transaction
of business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of
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Directors, except as may be otherwise specifically provided by statute or by the Certificate of Incorporation.If a quorum is not present
at any meeting of the Board of Directors, then the directors present thereat may adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum is present.
A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any
action taken is approved by at least a majority of the required quorum for that meeting.
3.9 Waiver of Notice .
Whenever notice is required to be given under any provision of the General Corporation Law of Delaware or of the Certificate of
Incorporation or these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether before or after the time stated
therein, shall be deemed equivalent to notice.Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors, or members of a committee of directors, need be specified in any written waiver of notice
unless so required by the Certificate of Incorporation or these Bylaws.
3.10 Board Action by Written Consent without a Meeting .

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any
meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting if all members of the Board of
Directors or committee, as the case may be, consent thereto in writing and the writing or writings are filed with the minutes of
proceedings of the Board of Directors or committee.Written consents representing actions taken by the board or committee may be
executed by telex, telecopy or other facsimile transmission, and such facsimile shall be valid and binding to the same extent as if it
were an original.
3.11 Fees and Compensation of Directors .
Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board of Directors shall have the authority to fix the
compensation of directors.No such compensation shall preclude any director from serving the Corporation in any other capacity and
receiving compensation therefor.
3.12 Approval of Loans to Officers .
The Corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employee of the
Corporation or of its subsidiary, including any officer or employee who is a director of the Corporation or its subsidiary, whenever, in
the judgment of the directors, such loan, guaranty or assistance may reasonably be expected to benefit the Corporation.The loan,
guaranty or other assistance may be with or without interest and may be unsecured, or secured in such manner as the Board of
Directors shall approve, including, without limitation, a pledge of shares of stock of the Corporation.Nothing in this Section 3.2
contained shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the Corporation at common law or under any
statute.
3.13 Removal of Directors .
Unless otherwise restricted by statute, by the Certificate of Incorporation or by these Bylaws, any director or the entire Board of
Directors may be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election of
directors; provided, however, that if the stockholders of the Corporation are entitled to cumulative voting, if less than the entire Board
of Directors is to be removed, no director may be removed without cause if the votes cast against his removal would be sufficient to
elect him if then cumulatively voted at an election of the entire Board of Directors.
No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such
director’s term of office.
3.14 Chairman and Vice Chairman of the Board of Directors .
The Corporation may also have, at the discretion of the Board of Directors, a chairman of the Board of Directors and a vice chairman
of the Board of Directors, who shall not be considered officers of the Corporation.
ARTICLE IV
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COMMITTEES
4.1 Committees of Directors .
The Board of Directors may, by resolution passed by a majority of the whole Board of Directors, designate one or more committees,
with each committee to consist of one or more of the directors of the Corporation.The Board of Directors may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee.In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and
not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.Any such committee, to the
extent provided in the resolution of the Board of Directors or in the Bylaws of the Corporation, shall have and may exercise all the
powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize
the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or authority to
(a)amend the Certificate of Incorporation (except that a committee may, to the extent authorized in the resolution or resolutions
providing for the issuance of shares of stock adopted by the Board of Directors as provided in Section151(a) of the General
Corporation Law of Delaware, fix the designations and any of the preferences or rights of such shares relating to dividends,
redemption, dissolution, any distribution of assets of the Corporation or the conversion into, or the exchange of such shares for, shares
of any other class or classes or any other series of the same or any other class or classes of stock of the Corporation or fix the number
of shares of any series of stock or authorize the increase or decrease of the shares of any series), (b)adopt an agreement of merger or
consolidation under Sections251 or 252 of the General Corporation Law of Delaware, (c)recommend to the stockholders the sale, lease
or exchange of all or substantially all of the Corporation’s property and assets, (d)recommend to the stockholders a dissolution of the
Corporation or a revocation of a dissolution, or (e)amend the Bylaws of the Corporation; and, unless the board resolution establishing
the committee, the Bylaws or the Certificate of Incorporation expressly so provide, no such committee shall have the power or
authority to declare a dividend, to authorize the issuance of stock, or to adopt a certificate of ownership and merger pursuant to
Section253 of the General Corporation Law of Delaware.
4.2 Committee Minutes .
Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required.
4.3 Meetings and Action of Committees .
Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of Section3.5 (place of
meetings and meetings by telephone), Section3.6 (regular meetings), Section3.7 (special meetings and notice), Section3.8 (quorum),
Section3.9 (waiver of notice), and Section3.10 (action without a meeting) of these Bylaws, with such changes in the context of such
provisions as are necessary to substitute the committee and its members for the Board of Directors and its members; provided,
however, that the time of regular meetings of committees may be determined either by resolution of the Board of Directors or by
resolution of the committee, that special meetings of committees may also be called by resolution of the Board of Directors and that
notice of special meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings of
the committee.The Board of Directors may adopt rules for the government of any committee not inconsistent with the provisions of
these Bylaws.
ARTICLE V
OFFICERS
5.1 Officers .
The officers of the Corporation shall be a chief executive officer, a president, a secretary, and a chief financial officer.The Corporation
may also have, at the discretion of the Board of Directors, one or more vice presidents, one or more assistant secretaries, one or more
assistant treasurers, and any such other officers as may be appointed in accordance with the provisions of Section5.3 of these
Bylaws.Any number of offices may be held by the same person.
5.2 Appointment of Officers .
The officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Sections5.3 or 5.5 of
these Bylaws, shall be appointed by the Board of Directors, subject to the rights, if any, of an officer under any contract of
employment.
5.3 Subordinate Officers .
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The Board of Directors may appoint, or empower the chief executive officer or the president to appoint, such other officers and agents
as the business of the Corporation may require, each of whom shall hold office for such period, have such authority, and perform such
duties as are provided in these Bylaws or as the Board of Directors may from time to time determine.
5.4 Removal and Resignation of Officers .
Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause,
by an affirmative vote of the majority of the Board of Directors at any regular or special meeting of the Board of Directors or, except
in the case of an officer chosen by the Board of Directors, by any officer upon whom such power of removal may be conferred by the
Board of Directors.
Any officer may resign at any time by giving written notice to the attention of the secretary of the Corporation.Any resignation shall take
effect at the date of the receipt of that notice or at any later time specified in that notice; and, unless otherwise specified in that notice,
the acceptance of the resignation shall not be necessary to make it effective.Any resignation is without prejudice to the rights, if any, of
the Corporation under any contract to which the officer is a party.
5.5 Vacancies in Offices .
Any vacancy occurring in any office of the Corporation shall be filled by the Board of Directors.
5.6 Chief Executive Officer .
Subject to such supervisory powers, if any, as may be given by the Board of Directors to the chairman of the board, if any, the chief
executive officer of the Corporation shall, subject to the control of the Board of Directors, have general supervision, direction, and
control of the business and the officers of the Corporation.He or she shall preside at all meetings of the stockholders and, in the
absence or nonexistence of a chairman of the board, at all meetings of the Board of Directors and shall have the general powers and
duties of management usually vested in the office of chief executive officer of a corporation and shall have such other powers and
duties as may be prescribed by the Board of Directors or these Bylaws.
5.7 President .
Subject to such supervisory powers, if any, as may be given by the Board of Directors to the chairman of the board, if any, or the chief
executive officer, the president shall have general supervision, direction, and control of the business and other officers of the
Corporation.He or she shall have the general powers and duties of management usually vested in the office of president of a
corporation and such other powers and duties as may be prescribed by the Board of Directors or these Bylaws.
5.8 Vice Presidents .
In the absence or disability of the chief executive officer and president, the vice presidents, if any, in order of their rank as fixed by the
Board of Directors or, if not ranked, a vice president designated by the Board of Directors, shall perform all the duties of the president
and when so acting shall have all the powers of, and be subject to all the restrictions upon, the president.The vice presidents shall have
such other powers and perform such other duties as from time to time may be prescribed for them respectively by the Board of
Directors, these Bylaws, the president or the chairman of the board.
5.9 Secretary .
The secretary shall keep or cause to be kept, at the principal executive office of the Corporation or such other place as the Board of
Directors may direct, a book of minutes of all meetings and actions of directors, committees of directors, and stockholders.The minutes
shall show the time and place of each meeting, the names of those present at directors’ meetings or committee meetings, the number of
shares present or represented at stockholders’ meetings, and the proceedings thereof.
The secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office of the Corporation’s
transfer agent or registrar, as determined by resolution of the Board of Directors, a share register, or a duplicate share register, showing
the names of all stockholders and their addresses, the number and classes of shares held by each, the number and date of certificates
evidencing such shares, and the number and date of cancellation of every certificate surrendered for cancellation.
The secretary shall give, or cause to be given, notice of all meetings of the stockholders and of the Board of Directors required to be
given by law or by these Bylaws.He or she shall keep the seal of the Corporation, if one be adopted, in safe custody and shall have
such other powers and perform such other duties as may be prescribed by the Board of Directors or by these Bylaws.
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5.10 Chief Financial Officer .
The chief financial officer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of
accounts of the properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts,
disbursements, gains, losses, capital retained earnings, and shares. The books of account shall at all reasonable times be open to
inspection by any director.
The chief financial officer shall deposit all moneys and other valuables in the name and to the credit of the Corporation with such
depositories as may be designated by the Board of Directors. He or she shall disburse the funds of the Corporation as may be ordered
by the Board of Directors, shall render to the president, the chief executive officer, or the directors, upon request, an account of all his
or her transactions as chief financial officer and of the financial condition of the Corporation, and shall have other powers and perform
such other duties as may be prescribed by the Board of Directors or the Bylaws.
5.11 Representation of Shares of Other Corporations .
The chairman of the board, the chief executive officer, the president, any vice president, the chief financial officer, the secretary or
assistant secretary of this Corporation, or any other person authorized by the Board of Directors or the chief executive officer or the
president or a vice president, is authorized to vote, represent, and exercise on behalf of this Corporation all rights incident to any and
all shares of any other corporation or corporations standing in the name of this Corporation.The authority granted herein may be
exercised either by such person directly or by any other person authorized to do so by proxy or power of attorney duly executed by the
person having such authority.
5.12 Authority and Duties of Officers .
In addition to the foregoing authority and duties, all officers of the Corporation shall respectively have such authority and perform such
duties in the management of the business of the Corporation as may be designated from time to time by the Board of Directors or the
stockholders.
ARTICLE VI
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES, AND OTHER AGENTS
6.1 Indemnification of Directors and Officers .
The Corporation shall, to the maximum extent and in the manner permitted by the General Corporation Law of Delaware, indemnify
each of its directors and officers against expenses (including attorneys’ fees), judgments, fines, settlements and other amounts actually
and reasonably incurred in connection with any proceeding, arising by reason of the fact that such person is or was an agent of the
Corporation.For purposes of this Section6.1, a “director” or “officer” of the Corporation includes any person (a)who is or was a
director or officer of the Corporation, (b)who is or was serving at the request of the Corporation as a director or officer of another
corporation, partnership, joint venture, trust or other enterprise, or (c)who was a director or officer of a Corporation which was a
predecessor corporation of the Corporation or of another enterprise at the request of such predecessor corporation.
6.2 Indemnification of Others .
The Corporation shall have the power, to the maximum extent and in the manner permitted by the General Corporation Law of
Delaware, to indemnify each of its employees and agents (other than directors and officers) against expenses (including attorneys’
fees), judgments, fines, settlements and other amounts actually and reasonably incurred in connection with any proceeding, arising by
reason of the fact that such person is or was an agent of the Corporation.For purposes of this Section6.2, an “employee” or “agent” of
the Corporation (other than a director or officer) includes any person (a)who is or was an employee or agent of the Corporation,
(b)who is or was serving at the request of the Corporation as an employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, or (c)who was an employee or agent of a corporation which was a predecessor corporation of the Corporation
or of another enterprise at the request of such predecessor corporation.
6.3 Payment of Expenses in Advance .
Expenses incurred in defending any action or proceeding for which indemnification is required pursuant to Section6.1 or for which
indemnification is permitted pursuant to Section6.2 following authorization thereof by the Board of Directors shall be paid by the
Corporation in advance of the final disposition of such action or proceeding upon receipt of an undertaking by or on behalf of the
indemnified party to repay such amount if it shall ultimately be determined that the indemnified party is not entitled to be indemnified
as authorized in this ArticleVI.
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6.4 Indemnity Not Exclusive .
The indemnification provided by this ArticleVI shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any Bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to
action in an official capacity and as to action in another capacity while holding such office, to the extent that such additional rights to
indemnification are authorized in the Certificate of Incorporation
6.5 Insurance .
The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in any
such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify him or her
against such liability under the provisions of the General Corporation Law of Delaware.
6.6 Conflicts .
No indemnification or advance shall be made under this ArticleVI, except where such indemnification or advance is mandated by law or
the order, judgment or decree of any court of competent jurisdiction, in any circumstance where it appears:
(a) That it would be inconsistent with a provision of the Certificate of Incorporation, these Bylaws, a resolution of the stockholders or
an agreement in effect at the time of the accrual of the alleged cause of the action asserted in the proceeding in which the expenses
were incurred or other amounts were paid, which prohibits or otherwise limits indemnification; or
(b) That it would be inconsistent with any condition expressly imposed by a court in approving a settlement.
ARTICLE VII
RECORDS AND REPORTS
7.1 Maintenance and Inspection of Records .
The Corporation shall, either at its principal executive offices or at such place or places as designated by the Board of Directors, keep a
record of its stockholders listing their names and addresses and the number and class of shares held by each stockholder, a copy of
these Bylaws as amended to date, accounting books, and other records.
Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose thereof,
have the right during the usual hours for business to inspect for any proper purpose the Corporation’s stock ledger, a list of its
stockholders, and its other books and records and to make copies or extracts therefrom.A proper purpose shall mean a purpose
reasonably related to such person’s interest as a stockholder.In every instance where an attorney or other agent is the person who seeks
the right to inspection, the demand under oath shall be accompanied by a power of attorney or such other writing that authorizes the
attorney or other agent to so act on behalf of the stockholder.The demand under oath shall be directed to the Corporation at its
registered office in Delaware or at its principal place of business.
7.2 Inspection by Directors .
Any director shall have the right to examine the Corporation’s stock ledger, a list of its stockholders, and its other books and records for
a purpose reasonably related to his or her position as a director.The Court of Chancery is hereby vested with the exclusive jurisdiction
to determine whether a director is entitled to the inspection sought.The Court may summarily order the Corporation to permit the
director to inspect any and all books and records, the stock ledger, and the stock list and to make copies or extracts therefrom.The
Court may, in its discretion, prescribe any limitations or conditions with reference to the inspection, or award such other and further
relief as the Court may deem just and proper.
7.3 Annual Statement to Stockholders .
The Board of Directors shall present at each annual meeting, and at any special meeting of the stockholders when called for by vote of
the stockholders, a full and clear statement of the business and condition of the Corporation.
ARTICLE VIII
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GENERAL MATTERS
8.1 Checks .
From time to time, the Board of Directors shall determine by resolution which person or persons may sign or endorse all checks, drafts,
other orders for payment of money, notes or other evidences of indebtedness that are issued in the name of or payable to the
Corporation, and only the persons so authorized shall sign or endorse those instruments.
8.2 Execution of Corporate Contracts and Instruments .
The Board of Directors, except as otherwise provided in these Bylaws, may authorize any officer or officers, or agent or agents, to enter
into any contract or execute any instrument in the name of and on behalf of the Corporation; such authority may be general or confined
to specific instances.Unless so authorized or ratified by the Board of Directors or within the agency power of an officer, no officer,
agent or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to
render it liable for any purpose or for any amount.
8.3 Stock Certificates; Partly Paid Shares .
The shares of the Corporation shall be represented by certificates, provided that the Board of Directors of the Corporation may provide
by resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares.Any such resolution
shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation.Notwithstanding the
adoption of such a resolution by the Board of Directors, every holder of stock represented by certificates and upon request every
holder of uncertificated shares shall be entitled to have a certificate signed by, or in the name of the Corporation by the chairman or
vice-chairman of the Board of Directors, or the chief executive officer or the president or vice-president, and by the chief financial
officer or an assistant treasurer, or the secretary or an assistant secretary of the Corporation representing the number of shares
registered in certificate form.Any or all of the signatures on the certificate may be a facsimile.In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer,
transfer agent or registrar at the date of issue.
The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to
be paid therefor.Upon the face or back of each stock certificate issued to represent any such partly paid shares, upon the books and
records of the Corporation in the case of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and
the amount paid thereon shall be stated.Upon the declaration of any dividend on fully paid shares, the Corporation shall declare a
dividend upon partly paid shares of the same class, but only upon the basis of the percentage of the consideration actually paid thereon.
8.4 Special Designation on Certificates .
If the Corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers, the
designations, the preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or
back of the certificate that the Corporation shall issue to represent such class or series of stock; provided, however, that, except as
otherwise provided in Section202 of the General Corporation Law of Delaware, in lieu of the foregoing requirements there may be set
forth on the face or back of the certificate that the Corporation shall issue to represent such class or series of stock a statement that the
Corporation will furnish without charge to each stockholder who so requests the powers, the designations, the preferences, and the
relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.
8.5 Lost Certificates .
Except as provided in this Section8.5, no new certificates for shares shall be issued to replace a previously issued certificate unless the
latter is surrendered to the Corporation and canceled at the same time.The Corporation may issue a new certificate of stock or
uncertificated shares in the place of any certificate previously issued by it, alleged to have been lost, stolen or destroyed, and the
Corporation may require the owner of the lost, stolen or destroyed certificate, or the owner’s legal representative, to give the
Corporation a bond sufficient to indemnify it against any claim that may be made against it on account of the alleged loss, theft or
destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
8.6 Construction; Definitions .
Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the Delaware General Corporation
Law shall govern the construction of these Bylaws.Without limiting the generality of this provision, the singular number includes the
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plural, the plural number includes the singular, and the term “person” includes both a corporation and a natural person.
8.7 Dividends .
The directors of the Corporation, subject to any restrictions contained in (a)the General Corporation Law of Delaware or (b)the
Certificate of Incorporation, may declare and pay dividends upon the shares of its capital stock.Dividends may be paid in cash, in
property, or in shares of the Corporation’s capital stock.
The directors of the Corporation may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves
for any proper purpose and may abolish any such reserve. Such purposes shall include but not be limited to equalizing dividends,
repairing or maintaining any property of the Corporation, and meeting contingencies.
8.8 Fiscal Year .
The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors and may be changed by the Board of Directors.
8.9 Seal .
The Corporation may adopt a corporate seal, which may be altered at pleasure, and may use the same by causing it or a facsimile
thereof, to be impressed or affixed or in any other manner reproduced.
8.10 Transfer of Stock .
Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Corporation to issue a new certificate to
the person entitled thereto, cancel the old certificate, and record the transaction in its books.
8.11 Stock Transfer Agreements .
The Corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes
of stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more classes owned by such
stockholders in any manner not prohibited by the General Corporation Law of Delaware.
8.12 Registered Stockholders .
The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive
dividends and to vote as such owner, shall be entitled to hold liable for calls and assessments the person registered on its books as the
owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of
another person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.
ARTICLE IX
AMENDMENTS
The Bylaws of the Corporation may be adopted, amended or repealed by the stockholders entitled to vote; provided, however, that the
Corporation may, in its Certificate of Incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors.The fact
that such power has been so conferred upon the directors shall not divest the stockholders of the power, nor limit their power to adopt,
amend or repeal Bylaws.
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CERTIFICATE OF DESIGNATION, PREFERENCES AND
RIGHTS OF SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
YAHOO! INC.
Pursuant to Section 151 of the General Corporation Law
of the State of Delaware
We, the undersigned officers of Yahoo! Inc., a corporation organized and existing under the General Corporation Law of the State of
Delaware, in accordance with the provisions of Section 103 thereof, DO HEREBY CERTIFY:
That pursuant to the authority conferred upon the Board of Directors by the Amended and Restated Certificate of Incorporation of the said
Corporation, the said Board of Directors on March 1, 2001, adopted the following resolution creating a series of two million (2,000,000) shares
of Preferred Stock designated as Series A Junior Participating Preferred Stock:
RESOLVED, that pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the provisions of its
Amended and Restated Certificate of Incorporation, a series of Preferred Stock of the Corporation be and it hereby is created, and that the
designation and amount thereof and the voting powers, preferences and relative, participating, optional and other special rights of the shares of
such series, and the qualifications, limitations or restrictions thereof are as follows:
Section 1. Designation and Amount . The shares of such series shall be designated as "Series A Junior Participating Preferred Stock" and the
number of shares constituting such series shall be two million (2,000,000).
Section 2. Dividends and Distributions .
(A) Subject to the prior and superior rights of the holders of any shares of any series of Preferred Stock ranking prior and superior to the shares
of Series A Junior Participating Preferred Stock with respect to dividends, the holders of shares of Series A Junior Participating Preferred Stock
shall be entitled to receive, when, as and if declared by the Board of Directors out of funds legally available for the purpose, quarterly dividends
payable in cash on March 31, June 30, September 30 and December 31 of each year (each such date being referred to herein as a "Quarterly
Dividend Payment Date"), commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share of
Series A Junior Participating Preferred Stock, in an amount per share (rounded to the nearest cent) equal to the greater of (a) $.01 or (b) subject
to the provision for adjustment hereinafter set forth, 1,000 times the aggregate per share amount of all cash dividends, and 1,000 times the
aggregate per share amount (payable in kind) of all non-cash dividends or other distributions other than a dividend payable in shares of
Common Stock or a subdivision of the outstanding shares of Common Stock (by reclassification or otherwise), declared on the Common Stock,
par value $.001 per share, of the Corporation (the "Common Stock") since the immediately preceding Quarterly Dividend Payment Date, or,
with respect to the first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share of Series A Junior
Participating Preferred Stock. In the event the Corporation shall at any time after March 1, 2001 (the "Rights Declaration Date") (i) declare any
dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the
outstanding Common Stock into a smaller number of shares, then in each such case the amount to which holders of shares of Series A Junior
Participating Preferred Stock were entitled immediately prior to such event under clause (b) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.
(B) The Corporation shall declare a dividend or distribution on the Series A Junior Participating Preferred Stock as provided in Paragraph (A)
above immediately after it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common
Stock).
(C) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Junior Participating Preferred Stock from the
Quarterly Dividend Payment Date next preceding the date of issue of such shares of Series A Junior Participating Preferred Stock, unless the
date of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends on such shares
shall begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date after the
record date for the determination of holders of shares of Series A Junior Participating Preferred Stock entitled to receive a quarterly dividend
and before such Quarterly Dividend Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from such
Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A Junior
Participating Preferred Stock in an amount less than the total amount of such dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at the time outstanding. The Board of Directors may fix a record date for the
determination of holders of shares of Series A Junior Participating Preferred Stock entitled to receive payment of a dividend or distribution
declared thereon, which record date shall be no more than 30 days prior to the date fixed for the payment thereof. Section 3. Voting Rights .
The holders of shares of Series A Junior Participating Preferred Stock shall have the following voting rights:
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(A) Subject to the provision for adjustment hereinafter set forth, each share of Series A Junior Participating Preferred Stock shall entitle the
holder thereof to one thousand (1,000) votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the

By: /s/ Susan L. Decker
Name: Susan L. Decker
Title: Senior Vice President,
Financial and Administration
and Chief Financial Officer
Attest:
By: /s/ Michael J. Callahan Name:
Michael J. Callahan
Title: Assistant Secretary
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YAHOO! INC.
1995 STOCK PLAN
(MAY 1999 AMENDMENT)
1. Purposes of the Plan. The purposes of this 1995 Stock Plan are to attract and retain the best available personnel for positions of substantial
responsibility, to provide additional incentive to Employees and Consultants of the Company and its Subsidiaries and to promote the success of
the Company's business. Options granted under the Plan may be incentive stock options (as defined under Section422 of the Code) or
nonstatutory stock options, as determined by the Administrator at the time of grant of an option and subject to the applicable provisions of
Section 422 of the Code, as amended, and the regulations promulgated thereunder. Stock purchase rights may also be granted under the Plan.
2. Definitions. As used herein, the following definitions shall apply:
(a) " Administrator " means the Board or any of its Committees appointed pursuant to Section4 of the Plan.
(b) " Affiliate " shall mean an entity (including a partnership or limited liability company) in which the Company, directly or indirectly through
any subsidiary, owns an equity interest, but which entity is not a Subsidiary.
(c) " Applicable Laws " has the meaning set forth in Section4(a) below.
(d) " Board " means the Board of Directors of the Company.
(e) " Code " means the Internal Revenue Code of 1986, as amended.
(f) " Committee " means the Committee appointed by the Board of Directors in accordance with Section 4(a)of the Plan.
(g) " Common Stock " means the Common Stock of the Company.
(h) " Company " means Yahoo! Inc., a California corporation.
(i) " Consultant " means any person, including a Director, who is engaged by the Company or any Parent, Subsidiary or Affiliate to render
services and is compensated for such services.
(j) " Continuous Status as an Employee or Consultant " means the absence of any interruption or termination of service as an Employee or
Consultant. Continuous Status as an Employee or Consultant shall not be considered interrupted in the case of: (i)sick leave; (ii)military leave;
(iii)any other leave of absence approved by the Administrator, provided that such leave is for a period of not more than ninety (90) days, unless
reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to Company policy
adopted from time to time; or (iv)in the case of transfers between locations of the Company or between the Company, its Subsidiaries or their
respective successors. For purposes of this Plan, a change in status from an Employee to a Consultant or from a Consultant to an Employee will
not constitute an interruption of Continuous Status as an Employee or Consultant.
(k) " Director " means a member of the Board.
(l) " Employee " means any person, including Named Executives, Officers and Directors, employed by the Company or any Parent, Subsidiary
or Affiliate of the Company, with the status of employment determined based upon such minimum number of hours or periods worked as shall
be determined by the Administrator in its discretion, subject to any requirements of the Code. The payment of a director's fee by the Company
to a Director shall not be sufficient to constitute "employment" of the Director by the Company.
(m) " Exchange Act " means the Securities Exchange Act of 1934, as amended.
(n) " Fair Market Value " means, as of any date, the fair market value of Common Stock determined as follows:
(i) If the Common Stock is listed on any established stock exchange or a national market system including without limitation the National
Market of the National Association of Securities Dealers,Inc. Automated Quotation ("Nasdaq") System, its Fair Market Value shall be the
closing sales price for such stock as quoted on such system on the date of determination (if for a given day no sales were reported, the closing
bid on that day shall be used), as such price is reported in The Wall Street Journal or such other source as the Administrator deems reliable;
(ii) If the Common Stock is quoted on the Nasdaq System (but not on the National Market thereof) or regularly quoted by a recognized
securities dealer but selling prices are not reported, its Fair Market Value shall be the mean between the bid and asked prices for the Common
Stock on the date of determination, as reported in The Wall Street Journal or such other source as the Administrator deems reliable; or
(iii) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good faith by the
Administrator.
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(o) " Incentive Stock Option " means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code,
as designated in the applicable written option agreement.
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March 19, 2001
Greg Coleman
Dear Greg:
On behalf of Yahoo! Inc., I am pleased to offer you the position of Executive Vice President, North American
Operations reporting to Jeff Mallett, President and COO. Your primary responsibilities, the positions which will report
to you, and the committee with respect to which you will be a member are described in the attached Position Plan
Summary. Your starting salary will be $62,500 per month ($750,000.00 annually), paid semi-monthly and subject to
increase during an annual review. You will be eligible for an annual bonus of up to $750,000.00 based upon achieving
the annual revenue goals for our North American business; provided, however, you will be entitled to a minimum
bonus for 2001 of $525,000 (70% of target). Additionally, you will be eligible to participate in the regular Yahoo!
health insurance benefits and other employee benefit plans established by the company generally for its employees. (In
addition to our standard two weeks of vacation in year one, you are eligible to take one additional week with pay.)
You will receive a sign-on bonus in the amount of $1,250,000.00 if you start your employment on or before April 20,
2001 and we are able to announce your decision to join on or before April 11, 2001. This will be payable in the first
regular payroll period 30 days after your employment start date and is subject to applicable tax withholding. An amount
equal to $250,000 of this bonus, prorated for service completed, will become due and payable to the Company on your
last day of employment if you voluntarily choose to leave the Company for any reason during the first year of
employment, other than as a result of (a) a material breach of this agreement by the Company, or (b) a change in the
position to which you report if, as a result of such change, you directly report to a position that does not in turn report
directly to the Chief Executive Officer or if the scope of your responsibilities or your title is diminished .
As a part of the Yahoo! team, we strongly believe that ownership of the Company by our employees is an important
factor to our success. Therefore, as part of your compensation, management has recommended that the Board of
Directors grant you an option to purchase 300,000 shares of Yahoo! Inc.’s Common Stock under Yahoo! Inc.’s 1995
Stock Option Plan. We have every expectation that this grant will be officially approved and priced within two weeks
of your start date. The exercise price for this option will be the fair market value of Yahoo! Common Stock on the date
of grant as determined by the Board of Directors. Options under the Yahoo! plan vest as to 1/4 of the shares after one
year of employment, and in equal monthly installments over the 36 following months.
You have indicated that you will not move your family to the Bay Area until sometime in the summer, 2002. At that
time, assuming we both feel good about your performance and continued potential, we will provide the following
relocation assistance:
A. Home Sale/Home Purchase Assistance: We will pay all the required, non-recurring closing costs on the sale of your
current home through our “market value sale” program. We will also pay closing costs on the purchase of a new home
in the Bay Area equal to 2% of the purchase price up to a cap of $40,000.00.
B. Shipment of household goods (not to exceed $30,000.00).
C. Family travel to destination (reimbursement up to $7,500.00).
D. A mortgage subsidy of no less than 3/2/1 to help offset any increase in mortgage payments in the first three years
following your move. (This program pays 3 percentage points of interest in year one, 2 points in year two and 1 point in
the third year while providing you the ability to declare the full interest payment as a tax write-off.)
In the meantime, the Company will provide you with a two bedroom furnished Corporate Apartment in the Bay Area
for up to 15 months.
If you voluntarily choose to leave the company for any reason, other than a material breach of this agreement by the
Company, during the first twelve months following your2002.
relocation,
proratedInc.
portion of the monies given to you for
EDGARaOnline,
relocation expenses will become due and payable to the Company on your last day of employment (based on 1/12 thfor
each month your termination precedes 12 months of Yahoo! Inc. service), and by your signature below you agree that

Very truly yours,
/s/ KIRK FROGGATT
Kirk Froggatt
Vice President, Human Resources
I accept this offer of employment with Yahoo! Inc. and agree to the terms and conditions outlined in this letter.
/s/ GREGORY COLEMAN
Signature
Planned Start Date
(Contingent upon completion of a satisfactory background investigation.)

3/19/01
Date
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PARTICIPATION AGREEMENT
THIS PARTICIPATION AGREEMENT, dated as of March 16, 2001 (this " Participation Agreement "), is entered into by and among
YAHOO! INC ., a Delaware corporation, as Lessee (together with its permitted successors and assigns, the " Lessee "); LEASE PLAN
NORTH AMERICA, INC. , an Illinois corporation, as Lessor (together with its permitted successors and assigns in such capacity, the "
Lessor ") and as a Participant; YAHOO! INC. , a Delaware corporation, as Tranche Y Participant (in such capacity, the " Tranche Y
Participant "), ABN AMRO BANK N.V. and each of the other banks or financial institutions from time to time party hereto, as Participants
(together with the Lessor in its capacity as a Participant and its permitted successors and assigns, and together with the Tranche Y Participant in
its capacity as a Participant, each a " Participant " and collectively the " Participants "); and ABN AMRO BANK N.V., as Agent (in such
capacity, together with its successors in such capacity, the " Agent ") for the Participants.
PRELIMINARY STATEMENT
In accordance with the terms of this Participation Agreement, the Lease and the other Operative Documents,
A. the Lessor contemplates acquiring a fee simple interest in (i) the Phase I Facility on the initial Land Interest Acquisition Date, and (ii)
if requested by the Lessee, the Phase II Facility on the second Land Interest Acquisition Date, in each case by acquiring such Property,
as purchaser, from the Existing Owner, which Property will be used by Lessee and its Subsidiaries as a corporate headquarters facility;
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and
B. the Lessor wishes to obtain, and the Participants are willing to provide, financing of the funding of the costs of acquisition of the
Property through the purchase of Participation Interests in the Advances, the Lease and the Rent.
In consideration of the mutual agreements contained in this Participation Agreement and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
SECTION 1
DEFINITIONS; INTERPRETATION
Unless the context shall otherwise require, capitalized terms used and not defined herein shall have the meanings assigned thereto in Appendix
1 hereto for all purposes hereof; and the rules of interpretation set forth in Appendix 1 hereto shall apply to this Participation Agreement.
SECTION 2
CLOSING DATE
The closing date (the " Closing Date ") shall occur on the date of the execution and delivery of this Agreement and the other Operative
Documents referred to in Section 6.1 hereof, which shall be the earliest date on which all the conditions precedent thereto set forth in Sections
6.1 and 6.3 hereof shall have been satisfied or waived by the applicable parties as set forth therein.
SECTION 3
ACQUISITION OF THE PROPERTY; FUNDING OF ADVANCES
Section 3.1 Lessor Commitment; Lessee Covenants .
(a) Subject to the conditions and terms hereof, the Lessor shall take the following actions at the written request of the Lessee on or after to the
Closing Date or from time to time during the Commitment Period, as the case may be:
(i) enter into the Operative Documents to be entered into by it pursuant to the terms hereof;
(ii) make Advances (out of funds provided by the Participants) for the purpose of financing the acquisition of the Phase I
Facility and, subject to the satisfaction or waiver of the conditions set forth in Sections 6.2 and 6.3 hereof, the Phase II
Facility, and the payment of Transaction Expenses; and
(iii) acquire the Phase I Facility and, if requested by the Lessee, the Phase II Facility (using funds provided by the Participants).
Upon the applicable Lease Commencement Date, subject to the terms and conditions hereof and of the other Operative Documents, the Lessor
shall lease the applicable portion of the Property, as lessor, to the Lessee under the Lease.
(b) Lessee Covenants . The Lessee shall, on or prior to the Closing Date, enter into the Operative Documents to be entered into by it pursuant
to the terms hereof and, upon the applicable Lease Commencement Date, subject to the terms and conditions hereof and of the other Operative
Documents, the Lessee shall lease the applicable portion of the Property as Lessee from the Lessor under the Lease.
Section 3.2 Participants' Commitments . Subject to the terms and conditions hereof, each Participant other than the Lessor severally shall
purchase a Participation Interest in the Advances being made by the Lessor at the request of the Lessee from time to time during the
Commitment Period by making available to the Lessor on each Funding Date an amount in immediately available funds equal to such
Participants' Commitment Percentage (as then in effect) of the amount of the Advance being funded on such Funding Date. Notwithstanding
any other provision hereof, no Participant shall be obligated to purchase its Participation Interest in any Advance if (i) the amount of such
purchase would exceed its Available Commitment, or (ii) if, after giving effect to the proposed Advance, the outstanding aggregate amount of
such Participant's Participation Interest in the Advances would exceed such Participant's Commitment. Lessor shall repay the Participation
Interests, together with accrued interest and yield thereon as provided herein to the extent such amount s are received under the Lease.
Section 3.3 Procedures for Acquisition of the Property . The Lessee shall give the Lessor and the Agent prior written notice not later than
12:00noon, Chicago time, three Business Days prior to the proposed applicable Land Interest Acquisition Date (unless the initial Land Interest
Acquisition Date is the Closing Date and the Advance on such date is to be an Alternate Base Rate Advance, in which case such notice may be
given not later than 12:00 noon, Chicago time, on such Land Interest Acquisition Date), pursuant to an Acquisition Request substantially in the
form of Exhibit A (an " Acquisition Request "), specifying: (i) the proposed Land Interest Acquisition Date, (ii) the portion of the Property to
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be acquired, (iii) the Existing Owner of such portion of the Property, and (iv) the date on which the Lessee will request the Lessor to fund the
Property Acquisition Costs in respect of such portion of the Property. The Agent shall provide notice of each such Acquisition Request to each
Participant.
Section 3.4 Procedures for Advances . With respect to each funding of an Advance, the Lessee shall give the Lessor and the Agent prior
written notice not later than 12:00 noon, Chicago time, three Business Days prior to the proposed Funding Date (other than for the Advance, if
any, on the Closing Date, if such Advance is to be an Alternate Base Rate Advance, in which case such notice may be given not later than 12:00
noon, Chicago time, on the same Business Day) pursuant, in each case, to a Funding Request substantially in the form of Exhibit B (a " Funding
Request "), specifying (i) the proposed Funding Date, (ii) the amount and purpose of the Advance requested, (iii) the Lessee's election to cause
all or a specified portion of such Advance to bear interest or yield by reference to the Eurodollar Rate or the Alternate Base Rate and including,
in the case of a Eurodollar Rate Advance, the initial Interest Period therefor (all on a Tranche by Tranche basis), (iv) the payees of such
Advance, (v) that the Advance will be used to fund Property Acquisition Costs in respect of the portion of the Property specified in such
Funding Request, and (vi) that to the knowledge of the Lessee, no Default or Event of Default (other than a Limited Default or a Limited Event
of Default, provided that if a Limited Default or a Limited Event of Default exists, the provisions of Section 6.5 shall apply) has occurred and is
continuing as of the date of such Funding Request. The Agent shall promptly provide notice of such Funding Request to each Participant. Each
Advance (other than an Interest Payment Advance or an amount capitalized pursuant to Section 3.7(e) ) shall be in a minimum amount of
$500,000. Subject to the satisfaction or waiver of the conditions precedent to such Advance set forth in Section 6 , each Participant, other than
the Lessor, shall fund its pro rata share of such Advance by making available to the Lessor its proportionate share of such Advance in
immediately available federal funds by wire transfer to the Agent for deposit to the Lessor's demand deposit account with the Agent not later
than 12:00 noon, Chicago time, on the applicable Funding Date. Upon (i) the Lessor's receipt of the funds provided by the Participants with
respect to an Advance, and (ii) satisfaction or waiver of the conditions precedent to such Advance set forth in Section 6 , the Lessor shall (A) in
the case of an Advance for the acquisition of a portion of the Property, pay the Property Acquisition Costs therefor to the Existing Owner
thereof, and (B) in the case of an Advance for Transaction Expenses, pay the specified amount to the payees specified in the applicable Funding
Request as payment of such Transaction Expenses (which may include reimbursement of such Transaction Expenses previously paid by the
Lessee), in each case from the funds provided by the Participants for such Advance.
Section 3.5 Allocation of Commitments . Schedule I hereto contains an allocation for each Participant of (i) the amount of its Commitment
representing its Tranche A Participation Interest (" Tranche A Participation Interest Commitment "), (ii) the amount of its Commitment
representing its Tranche B Participation Interest (" Tranche B Participation Interest Commitment "), and (iii) the amount of its Commitment
representing its Tranche C Equity Interest (" Tranche C Equity Interest Commitment "). The Lessee, the Lessor, the Agent and the Participants
have approved all such allocations and percentages. Schedule I shall be amended as required to reflect changes in the allocations set forth
thereon due to the addition of additional Participants pursuant to Section 12.1 .
Section 3.6 Termination, Reduction or Extension of Participants' Commitments.
(a) The Lessor shall have the right, upon not less than five (5) Business Days' written notice to the Agent, to terminate the Participants'
Commitments or, from time to time, to reduce the amount of the Participants' Commitments, provided that (i) after giving effect to such
reduction, the aggregate outstanding principal amount of the Tranche A Participation Interests shall not exceed the aggregate Tranche A
Participation Interest Commitments, (ii) after giving effect to such reduction, the aggregate outstanding principal amount of the Tranche B
Participation Interests shall not exceed the aggregate Tranche B Participation Interest Commitments, (iii) after giving affect to such reduction,
the aggregate outstanding principal balance of the Tranche C Equity Interests shall not exceed the aggregate Tranche C Equity Interest
Commitments, and (iv) any such reduction shall be made pro rata among the Participants' Commitments within each Tranche. Prior to the
occurrence and continuance of an Event of Default, the Lessor shall exercise such right only as directed by the Lessee and after the occurrence
and during the continuance of an Event of Default the Lessor shall exercise such right only as directed by the Required Participants; provided
that in the case of the occurrence and continuance of a Limited Event of Default, such right may not be exercised on the basis of such Limited
Event of Default until from and after the second Land Interest Acquisition Date.
(b) The Lessee may, by written request to the Lessor and Agent (which the Agent shall promptly forward to each Participant, together with the
related Renewal Request received by the Agent pursuant to Section 21.1 of the Lease) given not later than 180 days prior to the Maturity Date
then in effect, request (each, an " Extension Request ") that such Maturity Date be extended to a date following the Maturity Date then in effect
as specified in such Extension Request. No later than the date (the " Extension Response Date ") which is 90 days after any such request has
been delivered to each of the Participants, each Participant will notify the Lessor in writing (with a copy to the Agent and the Lessee) whether
or not it consents to such Extension Request (which consent may be granted or denied by each Participant in its sole discretion and may be
conditioned on receipt of such financial information or other documentation as may be specified by such Participant including without
limitation satisfactory appraisals of the Property), provided that (i) any Participant that fails to so advise the Lessor on or prior to the applicable
Extension Response Date shall be deemed to have denied such Extension Request, and (ii) notwithstanding anything contained herein to the
contrary, the Tranche Y Participant shall be deemed to have consented to any such Extension Request. The extension of the then-current
Maturity Date contemplated by an Extension Request shall become effective as of the Maturity Date then in effect (the " Extension Effective
Date ") on or after the Extension Response Date on which all of the Participants (other than the Tranche Y Participant and any NonConsenting
Participants which have been replaced by Replacement Participants in accordance with Section 3.6(c) ) shall have consented to such Extension
Request; provided that:
2002.

EDGAR Online, Inc.

(i) on both the date of the applicable Extension Request and the applicable Extension Effective Date, (x) each of the
representations and warranties made by the Lessee and the Lessor in or pursuant to the Operative Documents shall be true and
correct in all material respects as if made on and as of each such date, except for representations and warranties made as of a
specific date, which shall be true and correct in all material respects as of such date, (y) no Default or Event of Default shall
have occurred and be continuing, and (z) on each of such dates the Agent shall have received a certificate of the Lessee and
the Lessor, each as to itself, as to the matters set forth in clause (x) above and from the Lessee as to the matters set forth in
clause (y) above; and
(ii) the Agent and the Required Participants shall have received satisfactory evidence that the Expiration Date shall, after giving
effect to any extension thereof which has become effective on or prior to such Extension Effective Date, occur on the Maturity
Date then in effect as so extended.
As promptly as practicable following any Extension Effective Date, the Agent shall deliver to the Lessee, the Lessor and each Participant a
written notice (each, an " Extension Notice " setting forth the Extended Maturity Date then in effect.
(c) The Lessor (after consultation with, and at the direction of, the Lessee) shall be permitted to replace any Non-Consenting Participant with
one or more replacement banks or other financial institutions acceptable to the Agent (a " Replacement Participant ") at any time on or prior to
the date which is 90 days after the Extension Response Date; provided that (i) such replacement does not conflict with any Requirement of Law,
(ii) the Replacement Participant shall purchase, at par, all of the Participation Interest of such Non-Consenting Participant on or prior to the
date of replacement, (iii) the Lessee shall be liable to such Non-Consenting Participant under Section 13.6 of this Agreement if any Advance (or
any Participation Interest therein) shall be prepaid (or purchased) other than on the last day of the Interest Period or Interest Periods relating
thereto, (iv) the Replacement Participant, if not already a Participant, shall be reasonably satisfactory to the Agent, (v) such replacement shall
be made in accordance with the provisions of Section 12 of this Agreement ( provided that the Lessee shall be obligated to pay the Transaction
Expenses arising in connection therewith), and (vi) the Replacement Participant shall have agreed to be subject to all of the terms and
conditions of this Agreement (including the extension of the Maturity Date contemplated by the Extension Request) and the other Operative
Documents. The Agent hereby agrees to cooperate with the Lessee and the Lessor in their efforts to arrange one or more Replacement
Participants as contemplated by this Section 3.6(c) .
(d) On the earlier of the Land Interest Acquisition Date with respect to the Phase II Facility or the last day of the Commitment Period, the
Participants' Commitments shall be reduced automatically without any notice or other action by Lessor or any Participant hereunder, to be equal
to the then aggregate outstanding principal amount of the respective Participant's Participation Interests with respect to the Commitments.
Section 3.7 Interest Rates, Yield and Payment Dates .
(a) Each outstanding Advance (other than that portion of the Advance, if any, to be made on the Closing Date to finance Tranche C Equity
Interests, which shall bear yield at a rate equal to the Alternate Base Rate unless and until such portion of such Advance is converted to a
Eurodollar Rate Advance in accordance with this Section 3.7(a) ) shall bear interest (in the case of the Tranche A Participation Interests and
Tranche B Participation Interests therein) or yield (in the case of the Tranche C Equity Interest therein) for each day during each Interest Period
with respect thereto (i) in respect of the Tranche A Participation Interests in any Advance, a rate per annum equal to zero percent; (ii) in respect
of the Tranche B Participation Interests, a rate per annum for such Interest Period equal to zero percent plus the Applicable Margin; and (iii) in
respect of the Tranche C Equity Interests in any Advance, a rate per annum (x) in the case of any Eurodollar Rate Advance, the Eurodollar Rate
two (2) Business Days prior to the first day of such Interest Period, plus the Applicable Margin then in effect and (y) in the case of any
Alternate Base Rate Advance, at a rate per annum equal to the Alternate Base Rate, in each case with respect to either clause (x) or (y) as
elected by Lessee in its Funding Request in respect of the relevant Advance or in a notice delivered pursuant to this Section 3.7(a) . The Lessee
shall give irrevocable notice to the Agent, in accordance with the applicable provisions of the term "Interest Period" set forth in Appendix 1 and
this Section 3.7(a) , of the length of each Interest Period to be applicable to any Tranche C Equity Interests accruing yield by reference to the
Eurodollar Rate, which election shall become effective three Business Days following the date of such notice. Each of the Participants, Agent,
Lessor and Lessee hereby agree that Lessee shall have the right, by delivering a notice to Agent on or before 12:00 noon (Chicago, Illinois
time) on a Business Day, to elect irrevocably, on not less than three nor more than five Business Days' written notice prior to the last day of any
then current Interest Period in the case of a notice requesting a conversion of a Eurodollar Rate Advance into an Alternate Base Rate Advance,
or the continuation of a Eurodollar Rate Advance as such, that all or any portion of the Tranche C Equity Interests in the Advances (in an
aggregate minimum amount of $5,000,000 and integral multiples of $100,000 in excess thereof, in the case of the conversion of an Alternate
Base Rate Advance into a Eurodollar Rate Advance or the continuation of a Eurodollar Rate Advance as an Advance of such type) (a) be
converted into an Alternate Base Rate Advance or a Eurodollar Rate Advance, or (b) be continued as a Eurodollar Rate Advance. Any
conversion into, or continuation of, a Eurodollar Rate Advance shall have Interest Periods (subject to the limitations set forth in the definition
thereof) of the length set forth in such notice (in the absence of delivery of such notice at least three Business Days before the last day of any
then current Interest Period with respect to any Eurodollar Rate Advance, Lessee shall be deemed to have elected to continue the applicable
Advance as a Eurodollar Rate Advance and the Interest Period with respect thereto shall be one month). There shall not be more than four (4)
Interest Periods outstanding at any time.
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(b) If all or a portion of (i) the amount of any Advance, (ii) any interest or yield payable thereon or (iii) any other amount payable hereunder,
shall not be paid by Lessee when due (whether at the stated maturity, by acceleration or otherwise), such overdue amount shall bear interest or
yield at a rate per annum which is equal to the Overdue Rate.
(c) Except as otherwise provided in paragraph (d) of this Section 3.7 , interest and yield shall be payable in cash in arrears on each Scheduled
Payment Date, provided that (i) interest and yield accruing pursuant to paragraph (b) of this Section 3.7 shall be payable from time to time on
demand and (ii) each prepayment of Advances shall be accompanied by accrued interest and yield to the date of such prepayment on the
amount of Advances so prepaid.
(d) On each date which is three Business Days prior to any Scheduled Payment Date occurring prior to the initial Land Interest Acquisition
Date, the Lessee shall be deemed to have requested an Advance comprised of an Interest Payment Advance pursuant to Section 3.4 and the
Lessor shall be deemed to have requested a purchase pursuant to Section 3.2 of Participation Interests in such Advance in an amount equal to
the aggregate amount of the interest or yield due and payable on such date with respect to accrued interest and yield on the outstanding
Advances. The Funding Date with respect to any such Interest Payment Advance and purchase of Participation Interests therein shall be the
relevant Scheduled Payment Date ( provided that such Advance and the purchase of such Participation Interests shall be subject to satisfaction
of the applicable conditions precedent set forth in Section 6 ) and the proceeds of such payment shall be applied to pay such accrued interest
and yield.
(e) Capitalization of Certain Amounts . On each date prior to the initial Land Interest Acquisition Date that any amount is payable under the
Operative Documents on account of (A) accrued interest and accrued yield on outstanding Advances (to the extent provided in Section 3.7(d) ),
(B) fees pursuant to Section 4 , (C) Transaction Expenses of the Lessor, the Agent or any Participant pursuant to Section 9 , or (D) any other
amounts required by any provision of the Operative Documents to be capitalized prior to the initial Land Interest Acquisition Date, such
amounts shall be capitalized by automatically treating such amount as an Advance and a related purchase of Participation Interests therein made
on such date.
(f) Cash Collateral Agreement . On each Funding Date the Lessee shall deposit cash collateral pursuant to the Cash Collateral Agreement
against the Tranche B Participation Interests and the Tranche C Equity Interests and shall maintain the Cash Collateral from time to time
pursuant to and in accordance with the terms of the Cash Collateral Agreement. The Lessee shall also pledge Cash Collateral when required by
the Cash Collateral Agreement in connection with the capitalization of the interest, yield and fees and amounts capitalized under Section 3.7(e) .
Section 3.8 Computation of Interest and Yield .
(a) Whenever it is calculated on the basis of the Alternate Base Rate, interest and yield shall be calculated on the basis of a 365- (or 366-, as
the case may be) day year for the actual days elapsed; otherwise, interest and yield shall be calculated on the basis of a 360-day year for the
actual days elapsed. The Agent shall as soon as practicable notify the Lessor, the Lessee and the Participants of each determination of a
Eurodollar Rate. Any change in the interest rate or yield rate on an Advance resulting from a change in the Alternate Base Rate or the
Eurocurrency Reserve Requirements shall become effective as of the opening of business on the day on which such change becomes effective.
The Agent shall as soon as practicable notify the Lessor, the Lessee and the Participants of the effective date and the amount of each such
change in interest rate or yield rate.
(b) Each determination of an interest rate or a yield rate by the Agent pursuant to any provision of this Agreement shall be conclusive and
binding on the Lessor, the Lessee and the Participants in the absence of manifest error. The Agent shall, at the request of such parties, deliver to
such parties a statement showing the quotations used by the Agent in determining any interest rate or yield rate pursuant to Section 3.8(a) .
Section 3.9 Pro Rata Treatment and Payments.
(a) Each participation in the Advances by the Participants and each reduction of the Commitments of the Participants shall be made pro rata
among the Tranche A Participants, Tranche B Participants and Tranche C Participants according to the respective Commitment Percentages of
each such Participant then in effect. Except as otherwise provided in Sections 3.11 through 3.21 , each payment (including each prepayment) by
the Lessor on account of Participation Interests representing the amount of principal and interest or yield on the Advances shall be made pro
rata among the applicable Tranche A Participants, Tranche B Participants and Tranche C Participants according to the respective Participation
Interests of each such Participant then in effect. Any payment required to be made to the Participants in any particular Tranche shall be made
pro rata among such Participants, without priority of any one such Participant over any others within such Tranche, in the proportion that such
Participant's Participant Balance within such Tranche bears to the aggregate Participant Balances of all Participants within such Tranche. All
payments (including prepayments) to be made by the Lessor hereunder to the Participants with respect to their Participation Interests, whether
on account of principal, interest, yield or otherwise, shall be payable to the extent received by the Lessor from or on behalf of the Lessee, shall
be made without setoff or counterclaim and shall be made prior to 2:00 p.m., Chicago time, on the due date thereof to the Agent, for the account
of the Participants, at the Agent's office referred to in Section 15.3 of this Agreement, in Dollars and in immediately available funds. The Agent
shall distribute such payments to the Participants promptly upon receipt in like funds as received; it being understood that any such payment
received by the Agent on a timely basis and in accordance with the provisions of the Lease shall be distributed on the date on which such funds
are so received. If any payment hereunder (other than payments of Participation Interests in the Advances) becomes due and payable on a day
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other than a Business Day, such payment shall be extended to the next succeeding Business Day. If any payment of Participation Interests in an
Advance becomes due and payable on a day other than a Business Day, the maturity thereof shall be extended to the next succeeding Business
Day unless the result of such extension would be to extend such payment into another calendar month, in which event such payment shall be
made on the immediately preceding Business Day. In the case of any extension or shortening of the due date of any payment pursuant to the
preceding two sentences, interest or yield thereon shall be payable at the then applicable rate during such extension or until such shortened due
date, as the case may be.
(b) Unless the Agent shall have been notified in writing by any Participant prior to funding its Participation Interest in an Advance that such
Participant will not make its share of such Advance available to the Agent, the Agent may assume that such Participant is making such amount
available to the Agent. If such Participant's share of such Advance is not made available to the Agent by such Participant on or prior to such
Funding Date, the Lessor shall not be required to make such portion of such Advance to the Lessee.
Section 3.10 The Accoun t . The Agent may if it so desires establish an account (the " Account ") into which the Agent and the Lessor shall
deposit all payments, receipts and other consideration of any kind whatsoever paid under the Lease and received by the Agent or the Lessor
pursuant to this Agreement, the Lease and any other Operative Document. Each of the Agent and the Lessor hereby irrevocably instructs the
Lessee, and the Lessee hereby agrees, until otherwise notified by the Agent and except as otherwise expressly provided in Section 3.22 hereof,
that all payments to be made by the Lessee to or for the benefit of the Lessor or the Agent pursuant to the Lease or any of the other Operative
Documents shall be made directly to the Agent. The Agent shall make distributions of such payments, receipts and other consideration (and, if
an Account is used, from the Account) pursuant to the requirements of Sections 3.11 through 3.21 hereof.
Section 3.11 Basic Rent . Each payment (or portion thereof) of Basic Rent comprising interest or yield on the Advances (and any payment of
interest on overdue installments of such components of Basic Rent) received by the Agent shall be distributed by the Agent (i) first, to the
Tranche A Participants and Tranche B Participants pro rata, and (ii) second to the Tranche C Participants pro rata, in accordance with, and for
application to, the portion of their Participation Interests in such portion of Basic Rent, as well as in any overdue interest due to such Participant
(to the extent permitted by applicable law).
Section 3.12 Purchase Payments by Lessee . Any payment received by the Agent as a result of:
(a) the purchase of the Lessor's interest in the Property in connection with the Lessee's exercise of its Purchase Option under Section 20.1 of
the Lease, or
(b) the Lessee's compliance with its obligation to purchase the Lessor's interest in the Property in accordance with Section20.2 or 20.3 of the
Lease, or
(c) the payment of the Asset Termination Value in accordance with Sections 16.2(b) or 16.3 of the Lease,
shall, subject to the provisions of Section 3.22 , be distributed by the Agent in the following order of priority:
first , to the Tranche A Participants and the Tranche B Participants, pro rata, for application to pay in full the Tranche A Participant
Balance and Tranche B Participant Balance of each such Participant, and in the case where the amount so distributed shall be
insufficient to pay in full as aforesaid, then pro rata among such Participants; and
second , to the Tranche C Participants for application to pay in full the Tranche C Participant Balance of each Tranche C Participant,
and in the case where the amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the Tranche C
Participants.
Section 3.13 Residual Value Guarantee Amount Payments by Lessee . The payment by the Lessee of any Residual Value Guarantee
Amount in accordance with Section 17.2(h) of the Lease or Article XXII of the Lease shall be distributed by the Agent in the following order of
priority (it being acknowledged and agreed that any payment of the Residual Value Guarantee Amount payable to the Tranche Y Participant
shall be paid in accordance with Section 3.22 hereof prior to any distribution hereunder):
first , to the Tranche A Participants for application to pay in full the Tranche A Participant Balance of each Tranche A Participant, and
in the case where the amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among such Participants; and
second , to the Tranche B Participants for application to pay in full Tranche B Participant Balance of each Tranche B Participant, and in
the case where the amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among such Participants; and
t hird , to the Tranche C Existing Participants for application to pay in full the Tranche C Participant Balance of each Tranche C
Participant, and in the case where the amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among such
Participants.
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Section 3.14 Sales Proceeds of Property . Any payments received by the Agent as proceeds from the sale of the Property sold following the
occurrence of an Event of Default under Article XVII of the Lease (in the case of any portion of such proceeds which, pursuant to Section 3.17
, is required to be distributed in accordance with this Section 3.14 ) or pursuant to the Lessee's exercise of the Remarketing Option pursuant to
Article XXII of the Lease, together with any payment made by the Lessee as a result of an appraisal pursuant to Section 13.2 of this Agreement,
shall be distributed by the Agent in the following order of priority:
first , to the Tranche B Participants for application to pay in full the Tranche B Participant Balance of each Tranche B Participant, and
in the case where the amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the Tranche B
Participants;
second , to the Tranche A Participants for application to pay in full the Tranche A Participant Balance (other than any portion thereof
paid in accordance with Section 3.22 ) of each Tranche A Participant, and in the case where the amount so distributed shall be
insufficient to pay in full as aforesaid, then pro rata among the Tranche A Participants;
third , to the Tranche C Participants for application to pay in full the Tranche C Participant Balance of each Tranche C Participant, and
in the case where the amount so distributed shall be insufficient to pay in full as aforesaid, then pro rata among the Tranche C
Participants; and
fourth , the balance, if any, shall be promptly distributed to, or as directed by, the Lessee.
Section 3.15 Supplemental Rent . All payments of Supplemental Rent received by the Agent (excluding any amounts payable pursuant to the
preceding provisions of this Section 3 ) shall be distributed promptly by Agent upon receipt thereof to the Persons entitled thereto pursuant to
the Operative Documents.
Section 3.16 Excepted Payments . Notwithstanding any other provision of this Agreement or the Operative Documents, any Excepted
Payment received at any time by the Agent shall be distributed promptly to the Person entitled to receive such Excepted Payment pursuant to
the Operative Documents.
Section 3.17 Distribution of Payments After Event of Default . All payments received and amounts realized by the Lessor or the Agent
after an Event of Default exists (except under the Cash Collateral Agreement), including proceeds from the sale of any of the Property,
proceeds of any amounts from any insurer or any Governmental Authority in connection with any Casualty or Condemnation, or from Lessee as
payment in accordance with the Lease, including any payment received from Lessee pursuant to Article XVII of the Lease, shall, if received by
Lessor, be paid to the Agent as promptly as possible and shall be distributed by the Agent in the following order of priority:
first , so much of such payment or amount as shall be required to reimburse the Lessor or the Agent for any tax, expense or other loss
incurred by the Lessor or the Agent (including, to the extent not previously reimbursed, those incurred in connection with any duties of
the Agent as the Agent) and any unpaid ongoing fees of the Lessor and the Agent shall be distributed to each of them for its own
account;
second , so much of such payments or amounts as shall be required to reimburse the then existing or prior Participants for payments
made by them to the Lessor pursuant to Section 18.1 of the Lease (to the extent not previously reimbursed or not paid in accordance
with Section 3.22 ) and to pay such then existing or prior Participants the amounts payable to them pursuant to any expense
reimbursement or indemnification provisions of the Operative Documents shall be distributed to each such Participant without priority
of one over the other in accordance with the amount of such payment or payments payable to each such Person;
third , (i) in the case of a sale of the Property, in the order set forth in Section 3.14 (other than any payment of the Residual Value
Guarantee Amount paid by the Lessee in connection with a sale of the Property, which payment shall be distributed in the order set
forth in Section 3.13 ), and (ii) in all other cases, so much of such amount as shall be required to pay in full the Participant Balance of
each Participant, and in the case where the amount so distributed shall be insufficient to pay in full as aforesaid, then in the order of
priority set forth in Section 3.12; and in any case where the amount of any such payment in this clause (ii) shall be insufficient to pay in
full as aforesaid, then pro rata within a Tranche without priority of any Participation Interest in such Tranche over any other
Participation Interest within such Tranche; and
fourth , the balance, if any, of such payment or amounts remaining thereafter shall be promptly distributed to, or as directed by, the
Lessee.
Section 3.18 Other Payments.
(a) Except as otherwise provided in Sections 3.11 , 3.12 , 3.17 , 3.19 and paragraph (b) below,
(i) any payment received by the Agent for which no provision as to the application thereof is made in the Operative Documents
2002.

EDGAR Online, Inc.

or elsewhere in this Section 3 , and
(ii) all payments received and amounts realized by the Lessor or the Agent under the Lease or otherwise with respect to the
Property or the Cash Collateral to the extent received or realized at any time after indefeasible payment in full of the
Participant Balances of all of the Participants and any other amounts due and owing to the Lessor, the Participants or the
Agent,
shall be distributed forthwith by the Agent in the order of priority set forth in Section 3.12 (in the case of any payment described in clause (i)
above) or in Section 3.17 hereof (in the case of any payment described in clause (ii) above), except that in the case of any payment described in
clause (ii) above, such payment shall be distributed omitting clause third of such Section 3.17 ; and the balance, if any (in the case of any
payment described in clause (i) or (ii) above), shall be distributed to, or as directed by, the Lessee.
(b) Except as otherwise provided in Sections 3.11 and 3.12 hereof, any payment received by the Agent for which provision as to the
application thereof is made in an Operative Document but not elsewhere in this Section 3 shall be distributed forthwith by the Agent to the
Person and for the purpose for which such payment was made in accordance with the terms of such Operative Document.
Section 3.19 Cash Collateral . Notwithstanding anything herein in the contrary, proceeds of the Cash Collateral shall be applied in the
following order of priority:
first , among the Tranche B Participants, pro rata , to pay in full the Tranche B Participant Balances of such Tranche B Participants; and
second , among the Tranche C Participants, pro rata , to pay in full the Tranche C Participant Balances of such Tranche C Participants.
(a) In order to comply with the limitations on recourse to the Lessee contained in SFAS 13 with respect to a particular application of the Cash
Collateral, the Agent and the applicable Participants may retain an amount thereof equal to the amount of the Lessee's recourse liability in
respect of the Tranche B Participation Interests and Tranche C Participation Interests in the Lease Balance under the applicable provisions of
the Operative Documents which, under the circumstances, may be the Asset Termination Value, as the case may be (and any of such collateral
or proceeds not permitted to be so retained shall be returned to the Lessee).
Section 3.20 Casualty and Condemnation Amounts . Any amounts payable to the Lessor as a result of a Casualty or Condemnation
pursuant to Section 15.1 of the Lease (but excluding any amounts payable pursuant to Section 16.2 of the Lease) shall, if no Event of Default
exists, be paid over to Lessee for the rebuilding or restoration of that portion of the Property to which such Casualty or Condemnation applied,
and any excess proceeds shall be paid to the Lessee. If a Event of Default exists, then during the continuance of such Event of Default, all such
amounts shall be delivered to the Agent and upon exercise of the Lessor's remedies under the Operative Documents shall be distributed
pursuant to Section 3.17 .
Section 3.21 Order of Application . To the extent any payment made to any Participant pursuant to Sections 3.12 , 3.13 , 3.14 or 3.17 is
insufficient to pay in full the Participant Balance of such Participant, then each such payment shall first be applied to its Participation Interest in
accrued interest or yield and then to its Participation Interest in principal or the equity component of the Advances.
Section 3.22 Payments to the Tranche Y Participant . Notwithstanding anything in this Agreement or the other Operative Documents to the
contrary, the parties hereto acknowledge and agree that (a) in the case of any payment required to be made in respect of the Participant Balance
of the Tranche Y Participant, such amount shall be paid by offsetting against such amount the related portion of the Lease Balance owed by the
Lessee to the Lessor in respect of the Tranche Y Participant's Participant Balance without the necessity of a cash payment being made by the
Lessee to the Lessor or the Agent or by the Lessor to the Agent, and (b) in the context of all distributions required to be made by the Agent to
the Participants or the Lessee pursuant to Sections 3.11 through 3.20 hereof, all such distributions shall be made by the Agent assuming that
such offsetting payment has in fact been so made immediately prior to the making by the Agent of any such distributions.
SECTION 4
FEES
Section 4.1 Commitment Fees . The Lessor shall pay to the Agent for the account of each Participant (other than the Tranche Y Participant) a
commitment fee (the " Commitment Fees ") for the period from and including the Closing Date to the earlier of the last day of the Commitment
Period computed in the case of each such Participant at a rate per annum equal to the Commitment Fee Rate multiplied by the Available
Commitments of such Participant, in each case during the period for which payment is made, payable in arrears on each Commitment Fee
Payment Date. Commitment Fees shall be calculated on the basis of a 365 (or 366, as the case may be) day year for the actual days elapsed.
Commitment Fees payable on any Commitment Fee Payment Date occurring prior to the initial Land Interest Acquisition Date shall be funded
by Advances funded by the Participants and capitalized as provided in Section 3.7(e) .
Section 4.2 Arrangement Fee . The Lessor shall pay to the Arranger an arrangement fee (the " Arrangement Fee ") on the Closing Date as set
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forth in the Fee Letter. The Arrangement Fee shall be funded by an Advance funded by the Participants.
Section 4.3 Overdue Fees . If all or a portion of any fee due hereunder shall not be paid when due, such overdue amount shall bear interest,
payable by the Lessee on demand, at a rate per annum equal to the Overdue Rate from the date of such nonpayment until such amount is paid in
full (as well after as before judgment).
SECTION 5
CERTAIN INTENTIONS OF THE PARTIES
Section 5.1 Nature of Transaction.
(a) It is the intent of the parties hereto that: (i) the Lease constitutes an "operating lease" pursuant to Statement of Financial Accounting
Standards No. 13, as amended and interpreted, for purposes of the Lessee's financial reporting, and (ii) for purposes of federal, state and local
income or franchise taxes (and for any other tax imposed on or measured by income), and documentary, intangibles and transfer taxes, the
transaction contemplated hereby is a financing arrangement and preserves ownership in the Property in the Lessee. The parties shall take no
action inconsistent with such intention. Nevertheless, the Lessee acknowledges and agrees that neither the Agent, the Lessor nor any Participant
(other than the Tranche Y Participant) has made any representations or warranties to the Lessee concerning the tax, accounting or legal
characteristics of the Operative Documents and that the Lessee has obtained and relied upon such tax, accounting and legal advice concerning
the Operative Documents as it deems appropriate.
(b) Specifically, without limiting the generality of subsection (a) of this Section 5.1 , the parties hereto intend and agree that with respect to the
nature of the transactions evidenced by the Lease in the context of the exercise of remedies under the Operative Documents, including, without
limitation, in the case of any insolvency or receivership proceedings or a petition under the United States bankruptcy laws or any other
applicable insolvency laws or statute of the United States of America, any State or Commonwealth thereof or any foreign country affecting the
Lessee, the Lessor or any Participant or any enforcement or collection actions arising out of or relating to bankruptcy or insolvency laws, (i) the
transactions evidenced by the Operative Documents shall be deemed to be loans made by the Lessor and the Participants to the Lessee secured
by the Property, (ii) the obligations of the Lessee under the Lease to pay Basic Rent, Supplemental Rent, Asset Termination Value or Residual
Value Guarantee Amount in connection with any purchase or sale of the Property pursuant to the Lease shall be treated as payments of interest
on and principal of, respectively, loans from the Lessor and the Participants to the Lessee, and (iii) the Lease grants a security interest and
mortgage or deed of trust lien, as the case may be, in the Property to the Lessor and assigned by the Lessor to the Agent for the benefit of the
Participants to secure the Lessee's performance and payment of all amounts under the Lease and the other Operative Documents.
(c) If the transaction evidenced by this Agreement and the other Operative Documents can no longer be treated as an operating lease pursuant
to GAAP for accounting purposes (other than by reason of the failure of the Lessor to maintain the minimum equity required by EITF Issues
96-21 and 97-1), all provisions in the Operative Documents limiting the Lessee's obligation to pay the Asset Termination Value (including the
Remarketing Option) shall no longer apply. If any such change in accounting treatment shall occur, the Lessee, the Guarantor, the Lessor, the
Agent and the Participants shall negotiate in good faith to enter into such amendments to the Operative Documents as may be reasonably
necessary or desirable to reflect the foregoing.
(d) In the event that, after the date hereof, the UCC as enacted and in effect in any applicable jurisdiction shall be revised or amended or
amendments thereto shall become effective, the Lessee, the Lessor, the Agent and the Participants shall negotiate in good faith to enter into such
amendments to the Operative Documents as may be reasonably necessary or desirable to effect the intended purposes of this Agreement and the
other Operative Documents in light of such revisions or amendments.
Section 5.2 Amounts Due Under Lease . Anything else herein or elsewhere to the contrary notwithstanding, it is the intention of the Lessee,
the Participants and the Agent that: (i) the amount and timing of installments of Basic Rent due and payable from time to time from the Lessee
under the Lease shall be equal to the aggregate payments due to the Participants in respect of their Participation Interests on each Payment
Date; (ii)if the Lessee elects the Purchase Option or becomes obligated to purchase the Property under the Lease, the Participation Interests, all
fees and all of the interest on overdue amounts thereon and all other obligations of the Lessee owing to the Lessor, the Participants and the
Agent shall be paid in full by the Lessee; (iii)if the Lessee properly elects the Remarketing Option, the Lessee shall only be required to pay to
the Lessor the proceeds of the sale of the Property, the Residual Value Guarantee Amount and any amounts due pursuant to Section 13 of this
Participation Agreement and Section 22.2 of the Lease (which aggregate amounts may be less than the Asset Termination Value); and (iv)upon
a Event of Default resulting in an acceleration of the Lessee's obligation to purchase the Property under the Lease, except as otherwise expressly
limited in Section 17.2(h) of the Lease, the amounts then due and payable by the Lessee under the Lease shall include all amounts necessary to
pay in full the Asset Termination Value, plus all other amounts then due from the Lessee to the Participants, the Agent and the Lessor under the
Operative Documents.
SECTION 6
CONDITIONS PRECEDENT TO CLOSING DATE AND ADVANCES
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Section 6.1 Conditions Precedent – Closing Date . The occurrence of the Closing Date and the obligation of the Lessor, the Agent and the
Participants to execute and deliver the Operative Documents required to be entered into by any of them on such date are subject to satisfaction
or waiver of the following conditions precedent (it being understood that the Tranche Y Participant's obligation to enter into any such Operative
Documents on the Closing Date shall not be subject to the conditions precedent set forth in this Section 6.1 to the extent such conditions are
actions required of the Lessee) on or prior to the Closing Date:
(a) Operative Documents . Each of the Operative Documents to be entered into on or prior to the Closing Date shall have been duly
authorized, executed and delivered by the parties thereto, and shall be in full force and effect, including, without limitation, (i) this Participation
Agreement, (ii) the Lease, (iii) the Assignment of Lease, (iv) the Consent to Assignment, (v) the Assignment of Property Purchase Agreement
and (vi) the Cash Collateral Agreement. No Default or Event of Default shall exist thereunder (both before and after giving effect to the
transactions contemplated by the Operative Documents), and the Lessor, the Agent and each Participant (other than the Tranche Y Participant)
shall each have received a fully executed copy of each of the Operative Documents (other than the Lease, of which the Agent shall receive the
original and the Lessor and the Participants shall receive specimens). On or prior to the Closing Date, the Operative Documents and/or any
financing statements in connection therewith required under the Uniform Commercial Code shall have been recorded, registered and filed, if
necessary, in such manner as to enable the Lessee's counsel to render its opinion referred to in clause (c) below.
(b) Taxes . On or prior to the Closing Date, all taxes, fees and other charges in connection with the execution, delivery, recording, filing and
registration of the Operative Documents on such date, if any, shall have been paid or provisions for such payment shall have been made to the
satisfaction of the Agent and the Lessor.
(c) Opinion of Counse l . On or prior to the Closing Date the Lessee shall have delivered to the Agent, each Participant (other than the Tranche
Y Participant) and the Lessor the opinion of Shartsis, Friese & Ginsburg LLP, counsel to the Lessee, addressing the matters set forth in Exhibit
D , which opinions shall be in form and substance reasonably satisfactory to the Agent and the Lessor.
(d) Approvals . All necessary (or, in the reasonable opinion of the Lessor, the Participants (other than the Tranche Y Participant) or the Agent
or any of their respective counsel, advisable) Governmental Actions and consents and approvals of or by any Governmental Authority or other
Person, in each case required by any Requirement of Law or the transactions contemplated by the Operative Documents shall have been
obtained or made and be in full force and effect by the time required by any Requirement of Law.
(e) Litigation . No action or proceeding shall have been instituted before any Governmental Authority, nor shall any order, judgment or decree
have been issued or proposed to be issued by any Governmental Authority (i) to set aside, restrain, enjoin or prevent the full performance of this
Participation Agreement, the Lease or any other Operative Document or any transaction contemplated hereby or thereby or (ii) which is
reasonably likely to have a Material Adverse Effect.
(f) Requirements of Law . In the reasonable opinion of the Lessor, the Participants (other than the Tranche Y Participant), the Agent and their
respective counsel, the transactions contemplated by the Operative Documents do not and will not violate any Requirement of Law and do not
and will not subject the Lessor, the Agent or any Participant to any adverse regulatory or tax prohibitions or constraints.
(g) Responsible Officer's Certificate of the Lessee . On or prior to the Closing Date, the Lessor, each Participant (other than the Tranche Y
Participant) and the Agent shall each have received a Responsible Officer's Certificate, dated as of the Closing Date, of the Lessee stating that
(i) each and every representation and warranty of the Lessee contained in the Operative Documents to which it is a party is true and correct in
all material respects on and as of the Closing Date; (ii) no Default or Event of Default has occurred and is continuing; (iii) each Operative
Document to which the Lessee is a party is in full force and effect with respect to the Lessee; and (iv) the Lessee has duly performed and
complied with all covenants, agreements and conditions contained herein or in any Operative Document required to be performed or complied
with by the Lessee on or prior to the Closing Date.
(h) The Lessee's Resolutions and Incumbency Certificate, etc. On or prior to the Closing Date, the Lessor, each Participant (other than the
Tranche Y Participant) and the Agent shall each have received (i) a certificate of the Secretary or an Assistant Secretary of the Lessee attaching
and certifying as to (A) the resolutions of the Board of Directors of the Lessee, duly authorizing the execution, delivery and performance by the
Lessee of documents and agreements of the type represented by each Operative Document to which it is or will be a party, (B) its articles of
incorporation and bylaws, and (C) the incumbency and signature of persons authorized to execute and deliver on its behalf the Operative
Documents to which it is a party, and (ii) a certificate of good standing from the appropriate officer of the Lessee's state of incorporation and of
the state in which the Property is located.
(i) No Material Adverse Effect . As of the Closing Date, no event or condition shall have occurred that would result in a Material Adverse
Effect.
(j) Intentionally Omitted .
(k) Intentionally Omitted .
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(l) Legal Fees and Expenses . The Lessor and the Lessee shall have caused to be paid or capitalized as Advances as provided in Section 9 all
reasonable fees and expenses of attorneys for the Agent, the Lessor and any Participant (other than the Tranche Y Participant) (which attorneys
may be employees of such Person) paid or incurred in connection with the preparation, negotiation, execution and delivery of the Operative
Documents.
(m) Appraisal . On or prior to the Closing Date, the Agent, the Lessor and the Participants shall have received an Appraisal of the Property,
which Appraisal shall show as of the Closing Date and as of the Expiration Date the Fair Market Sales Value of the Property (including the
respective Fair Market Sales Values of the Land Interest and the Improvements thereon), which Fair Market Sales Value shall not be less than
$270,000,000, and which Appraisal shall meet the other requirements set forth in the definition of the term "Appraisal" contained in Appendix1
.
(n) Funding Request . If an Advance is to be made on the Closing Date, the Agent and the Lessor shall have received a fully executed
counterpart of a Funding Request with respect thereto appropriately completed by the Lessee and in accordance with Section 3.4 .
(o) Representations and Warranties . On the Closing Date the representations and warranties of the Lessee, the Lessor and each Participant
contained herein and in each of the other Operative Documents shall be true and correct as though made on and as of such date, except to the
extent such representations or warranties relate solely to an earlier date, in which case such representations and warranties shall have been true
and correct on and as of such earlier date.
(p) Performance of Covenant s . The parties hereto shall have performed their respective agreements contained herein and in the other
Operative Documents to be performed by them on or prior to the Closing Date.
(q) No Default . There shall not have occurred and be continuing any Default or Event of Default under any of the Operative Documents, and
no Default or Event of Default under any of the Operative Documents will have occurred after giving effect to the occurrence of the Closing
Date and/or the making of the Advance requested pursuant to the Funding Request, if any, delivered in respect of the Closing Date, as the case
may be.
(r) Cash Collateral . If an Advance is to be made on the Closing Date, the Lessee shall have deposited with the Agent, in accordance with the
Cash Collateral Agreement, Cash Collateral in immediately available funds in an amount equal to the aggregate amount of the Tranche B
Participation Interests and Tranche C Participation Interests in such Advance to be so made on the Closing Date and otherwise as of such date
shall have made all deposits of Cash Collateral then required pursuant to the Cash Collateral Agreement.
Section 6.2 Conditions Precedent – Land Interest Acquisition Dates . The occurrence of each Land Interest Acquisition Date, the
obligation of the Lessor to make an Advance to finance Property Acquisition Costs or Transaction Expenses on any Funding Date following the
Closing Date and to acquire any portion of the Property on any such date and the obligation of each Participant to purchase its Participation
Interest in, and to make available to the Lessor its related portion of, each such Advance on any such Funding Date following the Closing Date,
are subject to satisfaction or waiver of the following conditions precedent and the conditions precedent set forth in Section 6.3 (it being
understood that the Tranche Y Participant's obligation to purchase its Participation Interest in any Advance on any Funding Date shall not be
subject to the conditions precedent set forth in this Section 6.2 or Section 6.3 to the extent such conditions are actions required of the Lessee)
on or prior to such Land Interest Acquisition Date, or such Funding Date, as the case may be:
(a) Acquisition and Funding Request . On or prior to each Land Interest Acquisition Date, the Agent and the Lessor shall have received a fully
executed counterpart of the Acquisition Request with respect to the applicable portion of the Property and the related Funding Request, in each
case appropriately completed by the Lessee, in accordance with Sections 3.3 and 3.4 , respectively.
(b) Operative Documents and Amendments to Operative Documents . Each of the Operative Documents to be entered into on or prior to such
Land Interest Acquisition Date shall have been duly authorized, executed and delivered by the parties thereto, and shall be in full force and
effect, and the following documents shall have been duly authorized, executed and delivered by the parties thereto, and shall be in full force and
effect: (i) amendments to any of the Operative Documents referred to in Section 6.1(a) , as reasonably required by the Agent or the Participants
(other than the Tranche Y Participant), (ii) the Lease Supplement with respect to the applicable portion of the Property, (iii) the Mortgage with
respect to the applicable portion of the Property, (iv) the Deed with respect to the applicable portion of the Property, and (v) any other
document or agreement reasonably required by Agent or the Participants (other than the Tranche Y Participant) with respect to such Land
Interest Acquisition Date and/or the portion of the Property to be acquired on such date. No Default or Event of Default (other than a Limited
Default or a Limited Event of Default, provided that if a Limited Default or Limited Event of Default exists, the provisions of Section 6.5 shall
apply) shall exist (both before and after giving effect to the transactions contemplated by the relevant Acquisition Request and Funding
Request), and the Lessor, the Agent and each Participant (other than the Tranche Y Participant) shall each have received a fully executed copy
of each such Operative Document. On or prior to each such Land Interest Acquisition Date, the Operative Documents (or memoranda thereof),
any supplements thereto and any financing statements in connection therewith required under the Uniform Commercial Code shall have been
recorded, registered and filed, or updates to prior filings shall have been made, if necessary, in such manner as to enable the Lessee's counsel to
render its opinion referred to in clause (m) below.
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(c) Environmental Certificate . On or prior to the applicable Land Interest Acquisition Date, the Agent, each Participant (other than the Tranche
Y Participant) and the Lessor shall have received an Environmental Certificate substantially in the form of Exhibit C (an " Environmental
Certificate ") with respect to the relevant portion of the Property, accompanied by the Environmental Audit for such portion of the Property,
addressed to the Agent, each Participant and the Lessor, each of which shall have been approved by the Agent, the Required Participants and
the Lessor.
(d) Land Interest Acquisition Dates . The Land Interest Acquisition Date in respect of the Phase I Facility shall occur no later than April 13,
2001 and the Land Interest Acquisition Date in respect of the Phase II Facility shall occur no later than July 30, 2001.
(e) Property Purchase Agreement Conditions; Acquisition Documents . On or prior to the initial Land Interest Acquisition Date, the Lessor, the
Agent and the Participants shall have received a copy of the Property Purchase Agreement with respect to the relevant portion of the Property.
On or prior to each Land Interest Acquisition Date, the Property Purchase Agreement shall be in full force and effect and shall have been
validly assigned to the Lessor pursuant to the Assignment of Property Purchase Agreement; and the conditions to closing under the Property
Purchase Agreement with respect to the relevant portion of the Property shall have been satisfied to satisfaction of, or waived by, the Lessor,
the Agent and the Participants (other than the Tranche Y Participant). On each Land Interest Acquisition Date, the Lessor shall have received a
grant deed (each, a " Deed ") with respect to the relevant portion of the Property in conformity with Applicable Law and appropriate for
recording with the applicable Governmental Authorities, conveying fee simple title to such portion of the Property to the Lessor, subject only to
Permitted Exceptions.
(f) Funding by Tranche Y Participant . No Participant shall be obligated to fund its Participation Interest in any Advance unless the Tranche Y
Participant shall have funded its Participation Interest in such Advance.
(g) Lease Supplement . The Lessee and the Lessor shall have delivered to the Agent on or prior to each Land Interest Acquisition Date an
original counterpart of the Lease Supplement with respect to the relevant portion of the Property executed by the Lessee and the Lessor.
(h) Survey and Title Insurance . On or prior to the Land Interest Acquisition Date, the Lessee shall have delivered (i) an ALTA/ACSM
(1992)(Urban) Survey of the Property, including Table A numbers 2, 3, 4, 6, 8, 9, 10 and 11, certified to the Lessor, the Participants and the
title company, (ii) an ALTA (1992) owners title insurance policy with extended coverage over the general exceptions, insuring fee title in the
Lessor to the Property, subject only to the Permitted Exceptions with comprehensive (110.1), access (103.7), street address (116), survey
(116.1), deletion of creditor's rights, synthetic lease, tax parcel, mechanic’s lien, subdivision, CLTA Form 103.3, tie-in and CLTA Form 123.1
endorsements, and (iii) an ALTA (1992) Loan Policy with extended coverage over the general exceptions, insuring the Agent that the Lien of
the Mortgage is a first and primary Lien on the Lessor's interest in the fee title to the Property, subject only to the Permitted Exceptions with
comprehensive (110.1), access (103.7), street address (116), survey (116.1), variable rate, usury, doing business, deletion of creditor's rights,
subdivision, CLTA 103.3, CLTA Form 123.1, environmental protection, tax parcel, mechanic’s lien, pending disbursements and tie-in
endorsements; such policies each in an amount not less than the Land Interest Acquisition Cost and other amounts funded on the Land Interest
Acquisition Date.
(i) Evidence of Recording and Filing . On or prior to each Land Interest Acquisition Date, the Agent shall have received evidence reasonably
satisfactory to it that (i) each of the Deed with respect to the relevant portion of the Property, the Lease Supplement with respect to the relevant
portion of the Property, the Assignment of Lease, and the Consent to Assignment and the Mortgage have been delivered to the title company for
recording or are being recorded with the appropriate Governmental Authorities in the order in which such documents are listed in this clause
and (ii) that the UCC Financing Statements with respect to the Property being acquired have been delivered to the title company for filing or are
being filed with the appropriate Governmental Authorities on such Land Interest Acquisition Date.
(j) Evidence of Insurance . On or prior to the initial Land Interest Acquisition Date, the Agent, the Lessor and each Participant (other than the
Tranche Y Participant) shall have received certificates of insurance with respect to the Property required to be maintained pursuant to the Lease
setting forth the respective coverages, limits of liability, carrier, policy number and period of coverage.
(k) Plans and Specifications . On or prior to the initial Land Interest Acquisition Date, the Lessor, the Agent and each Participant (other than
the Tranche Y Participant) shall have received a copy of the Plans and Specifications with respect to the Phase I Facility and the Phase II
Facility, each in a form reasonably satisfactory to each of them.
(l) Taxes . On or prior to each Land Interest Acquisition Date, all taxes, fees and other charges in connection with the execution, delivery,
recording, filing and registration of the Operative Documents on such date shall have been paid or provisions for such payment shall have been
made to the satisfaction of the Agent and the Lessor.
(m) Opinion of Counsel . On or prior to each Land Interest Acquisition Date, the Lessee shall have delivered to the Agent, the Lessor and the
Participants an opinion of Shartsis, Friese & Ginsburg LLP, counsel to the Lessee, addressing the matters set forth in Exhibit E with respect to
the portion of the Property to be acquired on such date, which opinion shall be in form and substance reasonably satisfactory to the Agent and
the Lessor.
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(n) Approvals . All necessary (or, in the reasonable opinion of the Lessor, the Participants or the Agent or any of their respective counsel,
advisable) Governmental Actions and consents and approvals of or by any Governmental Authority or other Person, in each case required by
any Requirement of Law, covenant or restriction affecting the relevant portion of the Property or the transactions contemplated hereby, shall
have been obtained or made and be in full force and effect by the time required by any Requirement of Law.
(o) Litigation . No action or proceeding shall have been instituted before any Governmental Authority, nor shall any order, judgment or decree
have been issued or proposed to be issued by any Governmental Authority (i) to set aside, restrain, enjoin or prevent the full performance of this
Participation Agreement, the Lease or any other Operative Document or any transaction contemplated hereby or thereby or (ii) which is
reasonably likely to have a Objective Material Adverse Effect.
(p) Requirements of Law . In the reasonable opinion of the Lessor, the Participants (other than the Tranche Y Participant), the Agent and their
respective counsel, the transactions contemplated by the Operative Documents in connection with the relevant portion of the Property do not
and will not violate any Requirement of Law and do not and will not subject the Lessor, the Agent or any Participant (other than the Tranche Y
Participant) to any adverse regulatory or tax prohibitions or constraints.
(q) Responsible Officer's Certificate of the Lessee . On or prior to each Land Interest Acquisition Date, the Lessor, Participants (other than the
Tranche Y Participant) and the Agent shall each have received a Responsible Officer's Certificate, dated as of such Land Interest Acquisition
Date, of the Lessee stating that (i) each and every representation and warranty of the Lessee contained in the Operative Documents to which it is
a party is true and correct on and as of such date; (ii) no Default or Event of Default has occurred and is continuing (other than a Limited
Default or a Limited Event of Default, provided that if a Limited Default or a Limited Event of Default exists, the provisions of Section 6.5
shall apply); (iii) each Operative Document to which the Lessee is a party is in full force and effect with respect to it; and (iv) the Lessee has
duly performed and complied with all covenants, agreements and conditions contained herein or in any Operative Document required to be
performed or complied with by it on or prior to such date.
(r) No Objective Material Adverse Effect; No Material Adverse Effect . As of each Land Interest Acquisition Date, no event or condition shall
have occurred that would result in (i) an Objective Material Adverse Effect, or (ii) a Material Adverse Effect.
(s) Legal Fees and Expenses . The Lessee shall have caused to be paid from the proceeds of the relevant Advance all reasonable fees and
expenses of attorneys for the Agent, the Lessor and any Participant (other than the Tranche Y Participant) (which attorneys may be employees
of such Person) paid or incurred in connection with the preparation, negotiation, execution and delivery of the Operative Documents on the
relevant Land Interest Acquisition Date.
(t) Construction Completion . The construction of the Phase I Facility or Phase II Facility, as the case may be, shall have been completed
substantially in accordance with the applicable Plans and Specifications and all Requirements of Law and Insurance Requirements, and the
Phase I Facility or Phase II Facility, as the case may be, shall be ready for occupancy and use as a facility of the type described in Recital A of
this Agreement. This shall require, without limiting the generality of the preceding sentence, that (i) all utilities required to adequately service
the Phase I Facility or Phase II Facility, as the case may be, for their intended use are available and "tapped on" and hooked up pursuant to
adequate permits (including any that may be required under applicable Environmental Laws), and (ii) access to the Phase I Facility or Phase II
Facility, as the case may be, for motor vehicles and, if required, pedestrians from publicly dedicated streets and public highways is available.
All Fixtures, furniture, furnishings, Equipment and other property contemplated under the applicable Plans and Specifications to be
incorporated into or installed such portion of the Property shall have been incorporated or installed free and clear of all Liens except for
Permitted Exceptions.
(u) Architect's Certificate . The Lessee shall have furnished to the Lessor and Agent (i) a certificate of the Architect (substantially in the form
of Exhibit F ) dated at or about the Land Interest Acquisition Date with respect to the relevant portion of the Property and stating that (a) such
portion of the Property has been completed substantially in accordance with the applicable Plans and Specifications and such portion of the
Property is ready for occupancy and (b) such portion of the Property, as so completed, complies in all material respects with applicable laws
and ordinances, and that attached thereto are true and complete copies of an "as built" or "record" set of the applicable Plans and Specifications
and a plat of survey of the Property "as built" showing all paving, driveways, fences and exterior improvements and (ii)a certificate of
occupancy for the applicable Improvements issued by the City of Sunnyvale, California.
(v) Lessee Certification . The Lessee shall have furnished the Lessor and the Agent with a certification of the Lessee (substantially in the form
of Exhibit G ) as follows:
(i) All amounts owing to third parties for the construction of the applicable Improvements and the acquisition of any Equipment
have been, or on the relevant Land Interest Acquisition Date will be, paid in full, other than with respect to post-closing punch
list items to be performed and paid for by the Existing Owner pursuant to the Property Purchase Agreement.
(ii) No changes or modifications were made to the related Plans and Specifications after the Closing Date that have resulted in,
or, in the commercially reasonable judgment of the Lessor, could reasonably be expected to result in, (x) a decrease in the
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value of the Property by 10% or more from the value thereof as of the Closing Date, or (y) a decrease in the useful life of the
Property of ten (10) years or more.
(iii) The conditions set forth in Sections 6.2(t) , (u)(ii) , and (w) hereof have been satisfied.
(w) Insurance . The Lessee shall have obtained and there shall be in full force and effect all insurance policies (including all endorsements
thereto) required under Article XIV of the Lease in respect of the relevant portion of the Property as of the applicable Land Interest Acquisition
Date and the Lessee shall have delivered to the Lessor and the Agent certificates of insurance in form and substance satisfactory to the Lessor
and the Agent.
(x) Lockheed Indemnification Agreements . The Lockheed Indemnification Agreements shall be in form and substance satisfactory to the
Lessor and the Agent and shall be in full force and effect, and such agreement shall have been duly assigned to the Lessor and the Lessor shall
be fully entitled to all rights and benefits of the Existing Owner, in its capacity as "Buyer", thereunder with respect to the relevant portion of the
Property as of the applicable Land Interest Acquisition Date.
Section 6.3 Further Conditions Precedent . The occurrence of each Land Interest Acquisition Date, the obligation of the Lessor to acquire
the Phase I Facility or the Phase II Facility on the Land Interest Acquisition Date therefor or to make an Advance on any Funding Date
following the Closing Date and the obligation of each applicable Participant to purchase its Participation Interest in, and to make available its
related portion of, such Advance on any such Funding Date are subject to satisfaction or waiver of the following conditions precedent and to
satisfaction on or before the relevant Land Interest Acquisition Date as the case may be of the following additional conditions precedent (it
being understood that without limitation of the foregoing, the Tranche Y Participant's obligation to make available to the Lessor its portion of
any Advance on any Funding Date following the Closing Date shall not be subject to the conditions precedent set forth in this Section 6.3 to the
extent such conditions are actions required of the Lessee):
(a) Representations and Warranties . On such date the representations and warranties of the Lessee, the Lessor and each Participant contained
herein and in each of the other Operative Documents shall be true and correct as though made on and as of such date, except to the extent such
representations or warranties relate solely to an earlier date, in which case such representations and warranties shall have been true and correct
on and as of such earlier date.
(b) Performance of Covenants . The parties hereto shall have performed their respective agreements contained herein and in the other
Operative Documents to be performed by them on or prior to such date (but excluding in the case of the Lessee any agreements contained in the
Operative Documents where the failure to perform such agreement would result in a Limited Default or a Limited Event of Default, provided
that if such a Limited Default or Limited Event of Default exists, the provisions of Section 6.5 shall apply).
(c) Title . Title to the Property shall conform to the representations and warranties set forth in Sections 8.1(p) , 8.2(c) and 8.3(b) .
(d) No Default . Other than a Limited Default or a Limited Event of Default, there shall not have occurred and be continuing any Default or
Event of Default under any of the Operative Documents, and no Default or Event of Default under any of the Operative Documents will have
occurred after giving effect to the acquisition of the relevant portion of the Property and/or the making of the Advance requested by such
Funding Request, as the case may be, provided that if a Limited Default or a Limited Event of Default exists or would have so occurred, the
provisions of Section 6.5 shall apply.
(e) Cash Collateral . In the case of any Advance to be made on any Funding Date following the Closing Date, the Lessee shall have deposited
with the Agent, in accordance with the Cash Collateral Agreement, Cash Collateral in immediately available funds in an amount equal to the
aggregate amount of the Tranche B Participation Interests and Tranche C Participation Interests in such Advance to be made on such Funding
Date and otherwise as of such date shall have made all deposits of Cash Collateral then required pursuant to the Cash Collateral Agreement.
Section 6.4 Satisfaction of Conditions Precedent to Closing Date . The parties hereto acknowledge and agree that, with respect to the
conditions precedent to the Closing Date set forth in Section 6.1 hereof, the Lessor, the Agent and the Participants (other than the Tranche Y
Participant), by their execution and delivery of the Operative Documents to be entered into by them on the Closing Date, and absent fraud,
gross negligence or willful misconduct on the part of the Lessee, shall be deemed to have agreed that such conditions precedent were satisfied
or waived as of the Closing Date.
Section 6.5 Effect of Failure to Satisfy Conditions Precedent to Land Interest Acquisition Dates and Subsequent Funding Dates . The
parties hereto acknowledge and agree that in the event the conditions precedent set forth in Section 3.4 , Section 6.2 or Section 6.3 to the
occurrence of each Land Interest Acquisition Date, the obligation of the Lessor to make an Advance to finance Property Acquisition Costs on
any Land Interest Acquisition Date and to acquire any portion of the Property on any such date, and the obligation of each Participant to
purchase its Participation Interest in, and to make available to the Lessor its related portion of, each such Advance on any such Land Interest
Acquisition Date (such conditions precedent being collectively referred to as the " Acquisition/Funding Conditions "), are not met solely as a
result of the failure of the Lessee to satisfy a Limited Condition Precedent by reason of (a) the occurrence of a Limited Default or a Limited
Event of Default, or (b) the existence or occurrence of an event, condition or circumstance that has Material Adverse Effect but which does not
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also have an Objective Material Adverse Effect, then, notwithstanding the failure of such Limited Conditions Precedent to be satisfied, the
Lessor shall be required to acquire the relevant portion of the Property and make the related Advance to finance Property Acquisition Costs or
Transaction Expenses on the relevant Land Interest Acquisition Date, and each Participant shall be obligated to purchase its Participation
Interest in, and make available to Lessor its related portion of, such Advance on such date; provided that immediately following the
consummation of such purchase and the making of, and purchases of Participation Interests in, such Advance, the Lessor, the Agent and the
Participants (excluding the Tranche Y Participant) shall be entitled in their sole discretion to declare that a Limited Default or Limited Event of
Default has occurred and is continuing and to exercise their rights and remedies in respect of such Limited Default or Limited Event of Default,
subject only to the limitations set forth in Section 17.2(h) of the Lease. The parties hereto further acknowledge and agree that in the event the
Acquisition/Funding Conditions are otherwise not satisfied, the Lessor shall have no obligation to acquire the relevant portion of the Property
and make the related Advance to finance Property Acquisition Costs or Transaction Expenses on the relevant Land Interest Acquisition Date,
nor shall any Participant be obligated to purchase its Participation Interest in, or make available to Lessor its related portion of, such Advance
on such date.
SECTION 7
REPRESENTATIONS OF THE LESSOR AND THE PARTICIPANTS
Section 7.1 Representations of the Lessor . The Lessor represents and warrants to each of the other parties hereto as follows:
(a) Due Organization, etc . It is a corporation duly organized, validly existing and in good standing under the laws of the State of Illinois and
has the corporate power and authority to enter into and perform its obligations under each of the Operative Documents to which it is or will be a
party and each other agreement, instrument and document to be executed and delivered by it in connection with or as contemplated by each
such Operative Document to which it is or will be a party.
(b) Authorization; No Conflict . The execution, delivery and performance of each Operative Document to which it is or will be a party has been
duly authorized by all necessary action on its part and neither the execution and delivery thereof, nor the consummation of the transactions
contemplated thereby, nor compliance by it with any of the terms and provisions thereof (i) does or will require any approval or consent of any
trustee or holders of any of its indebtedness or obligations, (ii) does or will contravene any current United States or Illinois law, governmental
rule or regulation, (iii) does or will contravene or result in any breach of or constitute any default under, or result in the creation of any Lien
upon any of its property under, its certificate of incorporation or bylaws, or any indenture, mortgage, deed of trust, conditional sales contract,
credit agreement or other agreement or instrument to which it is a party or by which it or its properties may be bound or affected or (iv) does or
will require any Governmental Action by any Governmental Authority, except such as have been obtained on the Lessee's or the Lessor's behalf.
(c) Enforceability, etc . Each Operative Document to which the Lessor is or will be a party has been, or on or before the Closing Date (or the
applicable Land Interest Acquisition Date, as the case may be) will be duly executed and delivered by the Lessor and each such Operative
Document to which the Lessor is a party constitutes, or upon execution and delivery will constitute, a legal, valid and binding obligation
enforceable against the Lessor in accordance with the terms thereof, except as the same may be limited by insolvency, bankruptcy,
reorganization or other laws relating to or affecting creditors' rights or by general equitable principles.
(d) Litigation . There is no action or proceeding pending or, to its knowledge, threatened to which it is a party, before any Governmental
Authority that, if adversely determined, would materially and adversely affect its ability to perform its obligations under the Operative
Documents to which it is a party, would have a material adverse effect on the financial condition of the Lessor or would question the validity or
enforceability of any of the Operative Documents to which it is or will become a party.
(e) Assignment . It has not assigned or transferred any of its right, title or interest in or under the Lease except to the Agent and the Participants
in accordance with this Agreement and the other Operative Documents.
(f) Defaults . No default or event of default under the Operative Documents attributable to it has occurred and is continuing.
(g) Securities Act . Neither the Lessor nor any Person authorized by the Lessor to act on its behalf has offered or sold any interest in the Lease,
or in any similar security relating to the Property, or in any security the offering of which for the purposes of the Securities Act would be
deemed to be part of the same offering as the offering of the aforementioned securities to, or solicited any offer to acquire any of the same from,
any Person other than the Agent and the Participants, and neither the Lessor nor any Person authorized by the Lessor to act on its behalf will
take any action which would subject the issuance or sale of any interest in the Lease or the Property to the provisions of Section 5 of the
Securities Act or require the qualification of any Operative Document under the Trust Indenture Act of 1939, as amended.
(h) Chief Place of Business . The Lessor's chief place of business, chief executive office and office where the documents, accounts and records
relating to the transactions contemplated by this Participation Agreement and each other Operative Document are kept are located at 135 South
LaSalle Street, Chicago, Illinois 60603.
(i) Federal Reserve Regulations . The Lessor is not engaged principally in, and does not have as one of its important activities, the business of
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extending credit for the purpose of purchasing or carrying any margin stock (within the meaning of Regulation U of the Board), and no part of
the proceeds of the purchase of the Participation Interests will be used by it to purchase or carry any margin stock or to extend credit to others
for the purpose of purchasing or carrying any such margin stock or for any purpose that violates, or is inconsistent with, the provisions of
Regulations T, U, or X of the Board.
(j) Investment Company Act . The Lessor is not an "investment company" or a company controlled by an "investment company" within the
meaning of the Investment Company Act.
(k) No Plan Assets . The Lessor is not acquiring its interests in the Property with the assets of any "employee benefit plan" (as defined in
Section 3(3) of ERISA) which is subject to Title I of ERISA, or "plan" (as defined in Section 4975(e)(1) of the Code).
Section 7.2 Representations of the Participants . Each Participant represents and warrants to the Lessor, each of the other Participants and,
other than in the case of the Tranche Y Participant, to the Lessee, as follows:
(a) No Plan Assets . Such Participant is not and will not be funding its Participation Interest hereunder, and is not performing its obligations
under the Operative Documents, with the assets of an "employee benefit plan" (as defined in Section 3(3) of ERISA) which is subject to Title I
of ERISA, or "plan" (as defined in Section 4975(e)(1) of the Code). The advancing of any amount with respect to its Participation Interest on
any Funding Date shall constitute an affirmation by the subject Participant of the preceding representation and warranty as of such date.
(b) Due Organization, etc . It is either (i) a duly organized and validly existing corporation in good standing under the laws of the state of its
incorporation, or (ii) a national banking association duly organized and validly existing under the laws of the United States or (iii) a banking
corporation duly organized and validly existing under the laws of the jurisdiction of its organization, and, in each case, has the corporate power
and authority to execute, deliver and carry out the terms and provisions of the Operative Documents to which it is a party.
(c) Authorization; No Conflict . The execution, delivery and performance of each Operative Document to which it is or will be a party has been
duly authorized by all necessary action on its part and neither the execution and delivery thereof, nor the consummation of the transactions
contemplated thereby, nor compliance by it with any of the terms and provisions thereof (i) does or will require any approval or consent of any
trustee or holders of any of its indebtedness or obligations, (ii) does or will contravene any current law, governmental rule or regulation of the
United States or the state or country of its organization, (iii) does or will contravene or result in any breach of or constitute any default under, or
result in the creation of any Lien upon any of its property under, its certificate of incorporation or bylaws, articles of association or other
organizational documents or any indenture, mortgage, deed of trust, conditional sales contract, credit agreement or other agreement or
instrument to which it is a party or by which it or its properties may be bound or affected or (iv) does or will require any Governmental Action
by any Governmental Authority.
(d) Enforceability, etc . Each Operative Document to which it is a party has been, or on or before the Closing Date will be, duly executed and
delivered by it and each such Operative Document to which it is a party constitutes, or upon execution and delivery will constitute, a legal, valid
and binding obligation enforceable against it in accordance with the terms thereof, except as the same may be limited by insolvency,
bankruptcy, reorganization or other laws relating to or affecting creditors' rights or by general equitable principles.
(e) Litigation . There is no action or proceeding pending or, to its knowledge, threatened to which it is or will be a party before any
Governmental Authority that is reasonably likely to be adversely determined and, if adversely determined, would materially and adversely
affect its ability to perform its obligations under the Operative Documents to which it is a party.
(f) Investment . The Participation Interest being acquired by such Participant is being acquired by such Participant for investment and not with
a view to the resale or distribution of such interest or any part thereof, but without prejudice, however, to the right of such Participant at all
times to sell or otherwise dispose of all or any part of such interest under a registration available under the Securities Act or under an exemption
from such registration available under the Securities Act, it being understood that the disposition of the Participation Interest to be purchased by
such Participant shall, at all times, remain entirely within its control subject to the provisions of Section 12 below.
(g) Offer of Securities, etc. Neither such Participant nor any Person authorized to act on its behalf has, directly or indirectly, offered to sell its
Participation Interest or any other similar securities (the sale or offer of which would be integrated with the sale or offer of the Participation
Interest), for sale to, or solicited any offer to acquire any of the same from, any Person.
(h) No Registration . Such Participant understands and acknowledges that the Participation Interests have not been and will not be registered
under the Securities Act in reliance upon the exemption provided in Section 4(2) of the Securities Act or any other applicable exemption, that
Participation Interests have not and will not be registered or qualified under the securities or "blue sky" laws of any jurisdiction, that the
Participation Interests may be resold or otherwise transferred only if so registered or qualified or if an exemption from registration or
qualification is available, that neither Lessee nor Lessor is required to register the Participation Interests and that any transfer must comply with
the provisions of the Operative Documents relating thereto. Such Participant will comply with all applicable federal and state securities laws in
connection with any subsequent resale of the Participation Interests held by it.

2002.

EDGAR Online, Inc.

(i) Accredited Investor . Such Participant is a sophisticated investor and an "accredited investor" as defined in paragraph (1), (2), (3) or (7) of
Rule 501(a) of the Securities Act, and has knowledge and experience in financial and business matters and is capable of evaluating the merits
and risks of its investment in the Participation Interests and is able to bear the economic risk of such investment. Such Participant has been
given such information concerning the Participation Interests, the other Operative Documents, the Property, the Guarantor and the Lessee as it
has requested.
SECTION 8
REPRESENTATIONS OF THE LESSEE
Section 8.1 Representations of the Lessee . The Lessee represents and warrants to each of the other parties hereto (other than the Tranche Y
Participant) that:
(a) Organization; Powers; Qualification . Each of the Lessee and its Restricted Subsidiaries (a) is a corporation or other entity duly organized,
validly existing and in good standing under the laws of its respective jurisdiction of organization, (b) has all requisite power and authority to
own, lease and operate its properties, to carry on its business, to enter into the Operative Documents to which it is a party and to carry out the
transactions contemplated hereby and thereby, and (c) is qualified or licensed to do business and is in good standing in each jurisdiction in
which the failure to be so qualified or licensed or in good standing has not had, and could not be reasonably expected to have, an Objective
Material Adverse Effect. The Lessee's chief place of business is located in Santa Clara County, California.
(b) Authorization of Operative Documents; No Conflict . The execution, delivery and performance by the Lessee of the Operative Documents
to which it is or will be a party have been or as of the relevant date of execution and delivery thereof will be duly authorized by all necessary
corporate action on the part of the Lessee. The execution, delivery and performance by the Lessee of the Operative Documents to which it is or
will be a party and the consummation by the Lessee of the transactions contemplated by the Operative Documents do not and will not (i) violate
any material provision of any law or any governmental rule or regulation applicable to the Lessee, any of the certificate of incorporation or
bylaws of the Lessee, or any order, judgment or decree of any court or other agency of government binding on the Lessee or the Property or any
portion thereof; (ii) conflict with, result in a breach or an acceleration of or entitle any other Person to accelerate (with due notice or lapse of
time or both) any indenture, loan agreement, other agreement for borrowed money or other agreement or contractual arrangement of the Lessee
required by Regulation SK to be made part of the Lessee's filings with the SEC pursuant to the Exchange Act; (iii) result in or require the
creation or imposition of any Lien (or the obligation to create or impose any Lien) upon any of the properties or assets of the Lessee (other than
any Liens created under any of the Operative Documents and other than Permitted Liens); or (iv) require any approval of stockholders or any
approval or consent of any Person under any indenture, loan agreement, other agreement for borrowed money or other agreement or contractual
arrangement of the Lessee required by Regulation SK to be made part of the Lessee's filings with the SEC pursuant to the Exchange Act, except
for such approvals or consents which will be obtained on or before the Closing Date.
(c) Governmental Consents . The execution, delivery and performance by the Lessee of the Operative Documents to which it is or will be a
party and the consummation by the Lessee of the transactions contemplated by the Operative Documents do not and will not require any
Governmental Action by any Governmental Authority except for filings and recordings of the Operative Documents (as listed in Section 8.2(f)
hereof with respect to each portion of the Property) the appropriate Governmental Authorities, all of which will have been completed on or
prior to the applicable Land Interest Acquisition Date.
(d) Binding Obligation . Each Operative Document to which the Lessee is or will be a party has been or will be duly executed and delivered by
the Lessee and (assuming due authorization by the other parties thereto, other than the Lessee) is or will be the legally valid and binding
obligation of the Lessee, enforceable against the Lessee in accordance with its respective terms, except as may be limited by bankruptcy,
insolvency, reorganization, moratorium or other laws relating to the enforcement of, or limiting, creditors' rights generally or by general
equitable principles.
(e) Historical Financial Statements. The Historical Financial Statements comply as to form in all material respects with applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto, have been prepared in accordance with GAAP (except as
may be indicated in the notes thereto) and fairly present the consolidated financial position of the Lessee and its consolidated Subsidiaries as of
the dates thereof and the consolidated results of their operations and cash flows for the periods then ended (except in the case of interim period
financial information for normal year-end adjustments). Neither Lessee nor any of its Subsidiaries has any contingent liability, any liability for
taxes, or any other outstanding obligation that is not reflected in the Historical Financial Statements or the notes thereto and which in any such
case is material in relation to the business, operations, properties, assets, condition (financial or otherwise) or prospects of the Lessee and its
Subsidiaries taken as a whole.
(f) No Material Adverse Effect. Since December31, 1999, no event or change has occurred that has caused, either in any case or in the
aggregate, a Material Adverse Effect.
(g) Litigation; Adverse Proceedings . There are no Adverse Proceedings pending individually or in the aggregate, (i)that seek to enjoin, either
directly or indirectly, the execution, delivery or performance by the Lessee of the Operative Documents or the transactions contemplated hereby
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or thereby, or question the validity of the Operative Documents or the rights or remedies of the Lessor, the Agent or the Participants with
respect to the Lessee or the Property under the Operative Documents or (ii)could reasonably be expected to have an Objective Material
Adverse Effect. Neither the Lessee nor any of its Restricted Subsidiaries is subject to or in default with respect to any final judgments, writs,
injunctions, decrees, rules or regulations of any court or any federal, state, municipal or other governmental department, commission, board,
bureau, agency or instrumentality, domestic or foreign, that, individually or in the aggregate, could reasonably be expected to have an Objective
Material Adverse Effect.
(h) Payment of Taxes . All federal and all material state, local and foreign tax returns and reports of the Lessee and its Restricted Subsidiaries
required to be filed by any of them have been filed where the failure to file would have an Objective Material Adverse Effect, and all taxes
shown on such tax returns to be due and payable and all assessments, fees and other governmental charges upon the Lessee and its Restricted
Subsidiaries and upon their respective properties, assets, income, businesses and franchises which are due and payable have been paid when
due and payable, other than those contested in good faith by appropriate proceedings and for which adequate reserves in accordance with
GAAP have been made and subject, in the case of the Property, to the terms of the Lease. The Lessee knows of no material proposed tax
adjustment against the Lessee or any of its Subsidiaries which is not being actively contested by the Lessee or such Subsidiary in good faith and
by appropriate proceedings; provided , such reserves or other appropriate provisions, if any, as shall be required in conformity with GAAP shall
have been made or provided therefor, and provided further that, in the case of the Property, any such contest shall be subject to the terms of the
Lease.
(i) No Defaults . Neither the Lessee nor any of its Restricted Subsidiaries is in violation of or in default with respect to (i) any provision of any
Applicable Law, other than violations or defaults which could not reasonably be expected to have an Objective Material Adverse Effect, or (ii)
the performance, observance or fulfillment of any of the obligations, covenants or conditions contained in any indenture, mortgage, deed of
trust, conditional sale contract, credit agreement or other material agreement or instrument to which it is a party or by which it or its properties
may be bound or affected, other than violations or defaults which could not reasonably be expected to have an Objective Material Adverse
Effect.
(j) Governmental Regulation . The Lessee is not subject to regulation under the Public Utility Holding Company Act of 1935, the Federal
Power Act, the Interstate Commerce Act, or, any state public utilities code or under any other federal or state statute or regulation which may
limit its ability to incur Indebtedness or to grant Liens on any of its property or assets, or which may otherwise render all or any portion of the
obligations of the Lessee to the Lessor, the Agent or the Participants under the Operative Documents unenforceable. As of the date hereof the
Lessee is subject to regulation under the Investment Company Act of 1940, as amended, provided that the SEC has issued an exemption order
in favor of the Lessee with respect to such Act, and provided further that neither such status of the Lessee with respect to such Act, nor the
terms of such exemption order, limits the Lessee's ability to incur Indebtedness or otherwise renders all or any portion of the obligations of the
Lessee to the Lessor, the Agent or the Participants under the Operative Documents unenforceable.
(k) Employee Benefit Plans.
(i) Neither the Lessee nor any ERISA Affiliate maintains or contributes to, or has ever maintained a Pension Plan. Neither the
Lessee nor any ERISA Affiliate has any liability with respect to any post-retirement benefit under any Employee Benefit Plan
which is a welfare plan (as defined in Section 3(1) of ERISA), other than liability for health plan continuation coverage
described in Part 6 of Title I(B) of ERISA, which liability for health plan coverage is not reasonably likely to have an
Objective Material Adverse Effect.
(ii) Each Employee Benefit Plan complies, in both form and operation, in all material respects, with its terms, ERISA and the
Code, and no condition exists or event has occurred with respect to any such plan which would result in the incurrence by
either the Lessee or any ERISA Affiliate of any material liability, fine or penalty. Each Employee Benefit Plan, related trust
agreement, arrangement and commitment of the Lessee or any ERISA Affiliate is legally valid and binding and in full force
and effect in all material respects. No Employee Benefit Plan is being audited or investigated by any governmental authority
or is subject to any pending or, to the best knowledge of Lessee, threatened, claim or suit. Neither the Lessee nor any ERISA
Affiliate nor any fiduciary of any Employee Benefit Plan has engaged in a prohibited transaction under Section 406 of ERISA
or section 4975 of the Code. No breach of fiduciary responsibility has occurred with respect to any Employee Benefit Plan
under Section 404 of ERISA or Section 4975 of the Code.
(iii) Neither the Lessee nor any ERISA Affiliate contributes to or has ever contributed to any Multiemployer Plan.
(iv) If the Lessee or any ERISA Affiliate on or after the date of this Participation Agreement: (1)maintains or contributes to a
Pension Plan; (2)contributes or has any material contingent obligations to any Multiemployer Plan; or (3)incurs a liability with
respect to any post-retirement benefit under any Employee Benefit Plan which is a welfare plan (as defined in Section3(1) of
ERISA), other than liability for health plan continuation coverage described in Part6 of TitleI(B) of ERISA, which liability for
health plan coverage is not reasonably likely to have an Objective Material Adverse Effect, then the Lessee shall promptly
provide a written notice thereof and a statement affirming that no Objective Material Adverse Effect could reasonably be
expected to occur as a result thereof.
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(l) Licenses, Permits, etc. The Lessee and its Subsidiaries own or possess all licenses, permits, franchises, authorizations, copyrights, service
marks, trademarks and trade names or rights thereto, and to their knowledge possess all patents, that individually or in the aggregate, are
material to the conduct of its business and, in the case of patents, excluding those the failure of which to own or possess would not reasonably
be expected to result in an Objective Material Adverse Effect. To the best knowledge of the Lessee, no such license, permit, franchise,
authorization, patent, copyright, service mark, trademark or trade name, and no product of the Lessee or any of its Restricted Subsidiaries
infringes in any material respect on any license, permit, franchise, authorization, patent, copyright, service mark, trademark, trade name or other
right owned by any other Person, except for such infringement as would not reasonably be expected to result in an Objective Material Adverse
Effect. To the best knowledge of the Lessee, there is no material violation by any Person of any right of the Lessee or any of its Subsidiaries
with respect to any patent, copyright, service mark, trademark, trade name or other right owned or used by the Lessee or any of its Subsidiaries
other than violations which would not reasonably be expected to have an Objective Material Adverse Effect.
(m) Subsidiaries . Schedule III identifies each Subsidiary of the Lessee as of the date hereof, the jurisdiction of its incorporation or formation,
the percentage of issued and outstanding shares of each class of its capital stock or other equity interests owned by the Lessee and its
Subsidiaries and, if such percentage is not 100% (excluding directors' qualifying shares as required by law), a description of each class of its
authorized capital stock and the number of shares of each class issued and outstanding.
(n) Offer of Securities, et c . Neither the Lessee nor any Person authorized to act on its behalf has, directly or indirectly, offered or will offer
any interest in the Property or any portion thereof or the Lease or any other interest similar thereto (the sale or offer of which would be
integrated with the sale or offer of such interest in the Property or the Lease), for sale to, or solicited or will solicit any offer to acquire any of
the same from, any Person other than the Agent or Participants, the Lessor and other "accredited investors" (as defined in Regulation D of the
Securities and Exchange Commission).
(o) Disclosure . The representations and warranties of the Lessee contained in any Operative Document and in any other document, certificate
or written statement furnished to the Lessor, the Agent and/or the Participants by or on behalf of the Lessee pursuant to the Operative
Documents for use in connection with the transactions contemplated hereby, when taken as a whole, do not contain any untrue statement of a
material fact or omit to state a material fact (known to the Lessee, in the case of any document not furnished by the Lessee) necessary in order
to make the statements contained herein or therein not misleading in light of the circumstances in which the same were made. There are no facts
known to the Lessee that, individually or in the aggregate, could reasonably be expected to result in either an Objective Material Adverse Effect
or a Material Adverse Effect and that have not been disclosed herein or in such other documents, certificates and statements furnished to the
Lessor, the Agent and/or the Participants for use in connection with the transactions contemplated hereby.
(p) Intentionally Omitted.
(q) Environmental Matters . Except as disclosed in the Environmental Audit delivered as of the Closing Date:
(i) The Property does not contain, any Materials of Environmental Concern in amounts or concentrations which (A) constitute a
violation of, or (B) could reasonably be expected to give rise to liability under, any Environmental Law.
(ii) The Property complies in all material respects with all applicable Environmental Laws, and there is no contamination at or
under (or, to the knowledge of the Lessee, about) the Property.
(iii) The Lessee has not received any notice of violation, alleged violation, non-compliance, liability or potential liability
regarding environmental matters or compliance with Environmental Laws with regard to the Property, nor does the Lessee
have knowledge or reason to believe that any such notice will be received.
(iv) Materials of Environmental Concern are not being transported or disposed of from the Property by Lessee or any of its
Affiliates in violation of, or in a manner or to a location which could reasonably be expected to give rise to material liability
under, any Environmental Law, nor are any Materials of Environmental Concern being generated, treated, stored or disposed
of at, on or under any of the Property in violation of, or in a manner that could reasonably be expected to give rise to material
liability under, any applicable Environmental Law.
(v) There are no judicial proceedings or governmental or administrative actions pending under any Environmental Law in
which the Lessee or any of its Subsidiaries is named as a party with respect to the Property nor are there any consent decrees
or other decrees, consent orders, administrative orders or other orders, or any administrative or judicial requirements
outstanding under any Environmental Law with respect to the Property.
(vi) There has been no release of Materials of Environmental Concern at or from the Property, or arising from or related to the
operations of the Lessee or in connection with the Property in violation of or in amounts or in a manner that could reasonably
give rise to material liability under Environmental Laws.
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(r) Solvency . The Lessee is solvent and has assets having a value both at fair value and at present fair saleable value at least equal to the
amount of its liabilities.
Section 8.2 Representations of the Lessee with Respect to the Property . The Lessee hereby represents and warrants to each of the other
parties hereto (other than the Tranche Y Participant), on the Closing Date and on each other date on which representations and warranties of the
Lessee are made or deemed made pursuant to the Operative Documents, as follows:
(a) Representations . The representations and warranties of the Lessee set forth in the Operative Documents to which it is a party are true and
correct on and as of such date, except to the extent such representations or warranties relate solely to an earlier date, in which case such
representations and warranties shall have been true and correct on and as of such earlier date. The Lessee is in compliance with its obligations
under the Operative Documents to which it is a party and there exists no Default or Event of Default.
(b) Property . The Property consists of the Phase I Land Interest on which the Phase I Improvements (which are of the type described in Recital
A to this Agreement) will have been constructed as of the initial Land Interest Acquisition Date and, from and after the Land Interest
Acquisition Date in respect thereof, the Phase II Land Interest on which the Phase II Improvements (which will be of the type described in
Recital A to this Agreement) will have been constructed as of such Land Interest Acquisition Date. The Property is located in Sunnyvale,
California. The Property does, and as improved in accordance with the applicable Plans and Specifications will as of the applicable Land
Interest Acquisition Date, and the use thereof by the Lessee, its Subsidiaries and their respective agents, assignees, employees, invitees, lessees,
licensees, contractors and tenants does and will comply in all material respects with all Requirements of Law (including, without limitation,
Title III of the Americans with Disabilities Act, all zoning and land use laws, all Environmental Laws and all building, planning, zoning and fire
codes), except for such Requirements of Law as the Lessee shall be contesting in good faith by appropriate proceedings and in accordance with
the applicable provisions of the Lease, and complies with all Insurance Requirements. The applicable Plans and Specifications have been
prepared in all material respects in accordance with applicable Requirements of Law (including, without limitation, Title III of the Americans
with Disabilities Act, all zoning and land use laws, all Environmental Laws and all building, planning, zoning and fire codes) and neither the
Phase I Improvements nor, upon completion thereof in accordance with the applicable Plans and Specifications, the Phase II Improvements,
encroach in any manner onto any adjoining land (except as permitted by express written easements or as insured by appropriate title insurance).
Each of the Phase I Improvements, and upon completion thereof in accordance with the related Plans and Specifications, the Phase II
Improvements (including in each case, without limitation, structural members, the plumbing, heating, air conditioning and electrical systems of
any such Improvements), and all water, sewer, electric, gas, telephone and drainage facilities, have been or will be completed in a workmanlike
manner and in accordance with the applicable Plans and Specifications and will be fit for use as first class facilities of the type described in
Recital A to this Agreement, and all other utilities required to adequately service any such Improvements for their intended use are or will be
available and "tapped on" and hooked up pursuant to adequate permits (including any that may be required under applicable Environmental
Laws). There is no action, suit or proceeding (including any proceeding in condemnation or eminent domain or under any Environmental Law)
pending or, to the best of the Lessee's knowledge, threatened with respect to the Lessee, its Affiliates or the Property which materially adversely
affects the title to, or the use, operation or value of, the Property or any portion thereof. Except as may be disclosed to the Lessor and the Agent
in writing in accordance with Section 15.1(c) of the Lease, no fire or other casualty with respect to the Property or any portion thereof has
occurred. The Property has available (or will have available by the applicable Land Interest Acquisition Date) all material services of public
facilities and other utilities necessary for use and operation of such facilities and the other Improvements for their primary intended purposes,
including, without limitation, adequate water, gas and electrical supply, storm and sanitary sewerage facilities, telephone, other required public
utilities and means of access to such facilities from publicly dedicated streets and public highways for pedestrians and motor vehicles. All
utilities serving the Property, or proposed to serve the Property in accordance with the applicable Plans and Specifications, are (or will be)
located in, and vehicular access to each of the Phase I Improvements and the Phase II Improvements on the Property is (or will be) provided by,
either public rights-of-way abutting such portion of the Property or Appurtenant Rights. All material licenses, approvals, authorizations,
consents, permits (including, without limitation, building, and environmental permits, licenses, approvals, authorizations and consents),
easements and rightsofway, including proof and dedication, required for the use and operation of any of the Improvements in accordance with
the applicable Plans and Specifications have either been obtained from the appropriate Governmental Authorities having jurisdiction or from
private parties, as the case may be, or will be obtained from the appropriate Governmental Authorities having jurisdiction or from private
parties, as the case may be, prior to commencing any such use and operation, and will in each case be maintained by the Lessee during the
periods for which they are required by Applicable Law or such Governmental Authorities.
(c) Title . Each Deed providing for the acquisition of a portion of the Property is sufficient to convey title to such portion of the Property in fee
simple, subject only to Permitted Exceptions. Upon conveyance of the relevant Deed on the relevant Land Interest Acquisition Date, the Lessor
will own fee simple title to the relevant portion of the Property and the applicable Improvements thereon, subject to Permitted Exceptions, and
will have the right to grant a Mortgage on such portion of the Property.
(d) Insurance . The Lessee has obtained insurance coverage covering the Property which meets the requirements of Article XIV of the Lease,
and such coverage is in full force and effect.
(e) Lease . (i) Upon the execution and delivery of each Lease Supplement, the Lessee will have unconditionally accepted the portion of the
Property covered thereby and will be bound by the terms of such Lease Supplement and, upon the applicable Lease Commencement Date will
have a valid leasehold interest in the related portion of the Property, subject only to the Permitted Exceptions; (ii) from and after the applicable
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Lease Commencement Date, the Lessee's obligation to pay Rent will be an independent covenant and no right of deduction or offset will exist
with respect to any Rent or other sums payable under the Lease; and (iii) from and after the applicable Lease Commencement Date, no Rent
under the Lease will have been prepaid and the Lessee will have no right to prepay the Rent, except as specifically set forth therein.
(f) Protection of Interests . (i) On each Land Interest Acquisition Date, the applicable Lease Supplement, the Assignment of Lease, the Consent
to Assignment and the applicable Mortgage are each in a form sufficient, and have been or will be recorded with the Office of the Recorder of
Santa Clara County, California, which is the only recording office necessary to grant perfected first priority liens on the applicable portion of
the Property covered thereby to the Agent or the Lessor, as the case may be, (ii) the Agent Financing Statements are each in a form sufficient,
and have been delivered to the title company for filing or will be filed with the Secretary of State of the State of California and the Office of the
Recorder of Santa Clara County, California, which are all filing offices necessary to create a valid and perfected first priority security interest in
the Lessor's interest in the relevant Improvements; and (iii) the Lessor Financing Statements are each in a form sufficient, and have been
delivered to the title company for filing or will be filed with the Secretary of State of the State of California and the Office of the Recorder of
Santa Clara County, California, which are all filing offices necessary to perfect the Lessor's interest under the Lease to the extent the Lease is a
security agreement.
(g) Flood Hazard Areas . No portion of the Property is located in an area identified as a special flood hazard area by the Federal Emergency
Management Agency or other applicable agency, or if any portion of the Property is located in an area identified as a special flood hazard area
by the Federal Emergency Management Agency or other applicable agency, then flood insurance has been obtained for the Property or such
portion thereof in accordance with Section 14.3 of the Lease and in accordance with the National Flood Insurance Act of 1968, as amended.
(h) Conditions Precedent . All conditions precedent (other than the Limited Conditions Precedent, provided that if a Limited Condition
Precedent has not been satisfied, the provisions of Section 6.5 shall apply) contained in this Agreement and in the other Operative Documents
relating to the acquisition and, upon the applicable Lease Commencement Date, leasing of the applicable portion of the Property by the Lessor
have been satisfied in full.
Section 8.3 Representations of the Lessee With Respect to Each Advance . The Lessee hereby represents and warrants as of each Funding
Date on which an Advance is made as follows:
(a) Representations . The representations and warranties of the Lessee set forth in the Operative Documents to which it is a party (including the
representations and warranties set forth in Sections 8.1 and 8.2 ) are true and correct on and as of such Funding Date, except to the extent such
representations or warranties relate solely to an earlier date, in which case such representations and warranties shall have been true and correct
on and as of such earlier date. The Lessee is in compliance with its obligations under the Operative Documents and there exists no Default or
Event of Default (other than a Limited Default or a Limited Event of Default, provided that if a Limited Default or a Limited Event of Default
exists, the provisions of Section 6.5 shall apply). No Default or Event of Default (other than a Limited Default or a Limited Event of Default,
provided that if a Limited Default or a Limited Event of Default exists, the provisions of Section 6.5 shall apply) will occur as a result of, or
after giving effect to, the Advance requested by the Acquisition Request or the Funding Request on such date.
(b) No Liens . There are no Liens against the Property other than Permitted Exceptions. The Participation Interests funding such Advance are
secured by the Lien of the Mortgage.
(c) Advance . The amount of the Advance requested represents amounts owing in respect of the acquisition price of the applicable portion of
the Property and related Transaction Expenses or amounts paid by the Lessee to third parties in respect of Transaction Expenses for which the
Lessee has not previously been reimbursed by an Advance. The conditions precedent on the part of the Lessee to such Advance and the related
remittances by the Participants with respect thereto set forth in Section 6 have been satisfied (other than the Limited Conditions Precedent,
provided that if a Limited Condition Precedent has not been satisfied, the provisions of Section 6.5 shall apply).
(d) Insurance . The Lessee has obtained insurance coverage covering the Property which meets the requirements of Article XIV of the Lease,
and such coverage is in full force and effect.
SECTION 9
PAYMENT OF CERTAIN EXPENSES
The Lessee agrees, for the benefit of the Lessor, the Agent and the Participants, that:
Section 9.1 Transaction Expenses . At all times from and after the Closing Date, the Lessee shall pay from time to time all Transaction
Expenses unless requested to be capitalized and funded by related fundings of Participation Interests (and permitted to be so capitalized by the
Participants).
Section 9.2 Brokers' Fees and Stamp Taxes . The Lessee shall pay or cause to be paid any brokers' fees and any and all stamp, transfer and
other similar taxes, fees and excises, if any, including any interest and penalties, which are payable in connection with the transactions
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contemplated by this Participation Agreement and the other Operative Documents.
Section 9.3 Obligations . At all times from and after the Closing Date, the Lessee shall pay, on or before the due date thereof, all costs,
expenses and other amounts required to be paid by any Mortgage and the Assignment of Lease (other than the principal amount or equity
component of, or interest or yield on, the Advances).
SECTION 10
OTHER COVENANTS AND AGREEMENTS
Section 10.1 Covenants of the Lessee.
(a) Affirmative Covenants . The Lessee hereby agrees that, so long as this Agreement is in effect or any amount is owing to any Participant, the
Lessor or the Agent hereunder or under any other Operative Document, the Lessee shall and (except in the case of delivery of financial
information, reports, and notices) shall cause each of its Restricted Subsidiaries to perform each of the following covenants:
(i) General Business Operations . Each of the Lessee and its Restricted Subsidiaries shall (i) preserve and maintain its corporate
existence and all of its rights, privileges and franchises reasonably necessary to the conduct of its business, and (ii) conduct its
business activities in compliance with all applicable laws and governmental rules and regulations, and all indentures, loan
agreements or other agreements for borrowed money or other material agreements or contractual arrangements applicable to
such entity or its property or assets, the violation of which is reasonably likely to have a Material Adverse Effect; provided ,
however , that the Lessee and its Subsidiaries may dissolve, liquidate or dispose of any of its Subsidiaries if such dissolution,
liquidation or disposition is not reasonably likely to have a Material Adverse Effect. The Lessee shall maintain its chief
executive office and principal place of business in the United States and shall not relocate its chief executive office of
principal place of business outside of the State of California except upon not less than thirty (30) days prior written notice to
the Agent.
(ii) Maintenance of Properties . Subject, in the case of the Property, to the provisions of the Lease, the Lessee will, and will
cause each of its Subsidiaries to, maintain or cause to be maintained in all material respects in good repair, working order and
condition, ordinary wear and tear excepted, all property useful and necessary in the business of the Lessee and its
Subsidiaries.
(iii) Payment of Taxes and Claims . Subject, in the case of the Property, to the provisions of the Lease, the Lessee will, and will
cause each of its Restricted Subsidiaries to, pay all taxes, assessments and other governmental charges imposed upon it or any
of its properties or assets or in respect of any of its income, businesses or franchises before any penalty accrues thereon, and
all claims (including claims for labor, services, materials and supplies) for sums that have become due and payable and that by
law have or may become a Lien upon any of its properties or assets, prior to the time when any penalty or fine shall be
incurred with respect thereto; provided , no such charge or claim need be paid if it is being contested in good faith by
appropriate proceedings promptly instituted and diligently conducted and for which appropriate reserves as required by
GAAP are maintained. The Lessee will not file or consent to the filing of any consolidated income tax return with any Person
(other than its Subsidiaries).
(iv) Books and Records; Financial Statements and Other Reports . The Lessee and its Restricted Subsidiaries shall at all times
keep proper books of record and account in which full, true and correct entries will be made of their transactions in
accordance with GAAP. The Lessee will deliver or cause to be delivered to the Agent (with sufficient copies for each of the
Participants, other than the Tranche Y Participant) and to the Lessor:
(A) as soon as available and in any event within ninety (90) days after the end of each Fiscal Year of the Lessee, an
audited statement of financial position of the Lessee and its consolidated Subsidiaries as of the end of such Fiscal
Year and the related consolidated statements of income, shareholder's equity and cash flows for such Fiscal Year,
setting forth in each case in comparative form the figures for the previous Fiscal Year, all accompanied by the
unqualified opinion of PriceWaterhouseCoopers LLP or other independent public accountants of nationally
recognized standing stating that such consolidated financial statements present fairly the financial position of the
Lessee and its consolidated Subsidiaries for the periods indicated, in conformity with GAAP, and applied on a basis
consistent with prior years; together with a Responsible Officer's Certificate containing a computation of, and
showing compliance with, each of the financial ratios and restrictions contained in Section 10.2 and stating that the
Responsible Officer executing such certificate is not aware of any Event of Default or Default that has occurred and
is continuing, or if such officer is aware of any such Event of Default or Default, describing it and the steps, if any,
being taken to cure it;
(B) as soon as available and in any event within forty-fifty (45) days after the end of each of the first three Fiscal
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Quarters of each Fiscal Year of the Lessee, a consolidated statement of financial position of the Lessee as of the end
of such Fiscal Quarter and the related consolidated statements of income, shareholder's equity and cash flows for
such Fiscal Quarter and for the portion of the Lessee's Fiscal Year ended at the end of such Fiscal Quarter, together
with a Responsible Officer's Certificate containing a computation of, and showing compliance with, each of the
financial ratios and restrictions contained in Section 10.2 and stating that no Default or Event of Default has occurred
or is continuing or, if any Default or Event of Default has occurred and is continuing, describing it and the steps, if
any, being taken to cure it;
(C) if, as a result of any change in accounting principles and policies from those used in the preparation of the
Historical Financial Statements, the consolidated financial statements of the Lessee and its Subsidiaries delivered
pursuant to Sections10.1(a)(iv)(A) or 10.1(a)(iv)(B) will differ in any material respect from the consolidated financial
statements that would have been delivered pursuant to such Sections had no such change in accounting principles and
policies been made, then together with the first delivery of such financial statements after such change a statement of
reconciliation for all such prior financial statements in form and substance satisfactory to the Required Participants;
(D) promptly upon their becoming available, copies of (i) all financial statements sent or made available generally by
the Lessee to its Security holders acting in such capacity or by any Subsidiary of the Lessee to its Security holders
other than the Lessee or another Subsidiary of the Lessee and (ii) all regular and periodic reports and all registration
statements and prospectuses, if any, filed by the Lessee or any of its Subsidiaries with any securities exchange or with
the SEC;
(E) promptly upon any Responsible Officer of the Lessee obtaining knowledge (or in the case of clause (iii) below,
promptly following the filing of such 8-K report with the SEC) (i) of any condition or event that constitutes a Default
or an Event of Default or that notice has been given to the Lessee by the Lessor, the Agent or any Participant with
respect thereto; (ii) that any Person has given any notice to the Lessee or any of its Subsidiaries or taken any other
action with respect to any event or condition set forth in Section 17.1(e) of the Lease; (iii) of any condition or event
of a type required to be disclosed in a current report on Form 8-K of the SEC (excluding Item 3 as in effect on the
date hereof) which condition or event could reasonably be expected to have a Material Adverse Effect; or (iv) of the
occurrence of any event or change that has caused or evidences, either in any case or in the aggregate, an Objective
Material Adverse Effect or a Material Adverse Effect, a certificate of a Responsible Officer specifying the nature and
period of existence of such condition, event or change, or specifying the notice given or action taken by any such
Person and the nature of such claimed Event of Default, Default, default, event or condition, and what action the
Lessee has taken, is taking and proposes to take with respect thereto;
(F) promptly upon any Responsible Officer of the Lessee obtaining knowledge of the institution of any Adverse
Proceeding not previously disclosed in writing by the Lessee to the Lessor, the Agent and the Participants which
either (i) if adversely determined, could reasonably be expected to result in monetary damages payable by Lessee or
its Subsidiaries of $10,000,000 or more (alone or in the aggregate), or (ii) seeks to enjoin or otherwise prevent the
consummation or performance of, or to recover any damages or obtain relief as a result of, the transactions
contemplated by the Operative Documents, written notice thereof together with such other information as may be
reasonably available to the Lessee to enable the Lessor, the Agent and the Participants and their counsel to evaluate
such matters including information from time to time of any material development in any such Adverse Proceeding;
(G) (i) promptly upon becoming aware of the occurrence of any ERISA Event, a written notice specifying the nature
thereof, what action the Lessee, any of its Subsidiaries or any of their respective ERISA Affiliates has taken, is taking
or proposes to take with respect thereto and, when known, any action taken or threatened by the Internal Revenue
Service, the Department of Labor or the PBGC with respect thereto; and (ii) upon request of the Agent and with
reasonable promptness, copies of such other documents or governmental reports or filings relating to any Employee
Benefit Plan as the Agent shall reasonably request;
(H) promptly, written notice of any change in either Moody's or S&P's rating for the Lessee's long term Indebtedness,
if applicable; and
(I) with reasonable promptness, such other instruments, agreements, certificates, opinions, statements, documents and
other information and data with respect to the operations or condition (financial or otherwise) of the Lessee or any of
its Subsidiaries and compliance by the Lessee with the terms of this Agreement and the other Operative Documents
as from time to time may be reasonably requested by the Lessor, the Agent or any Participant; and
(J) Notwithstanding the foregoing, the requirement for delivery of financial statements under this Section 10.1(a)(iv)
may be satisfied by delivery of a copy of Forms10K or 10Q as the case may be as filed by the Lessee with the SEC
for the most recent Fiscal Year or Fiscal Quarter then ended. The Lessee may remit its financial statements and its
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filings and reports required to be delivered pursuant to Section 10.1(a)(iv)(D) via electronic format through delivery
by e-mail or otherwise.
(v) Inspection Rights . Subject, in the case of the Property, to the requirements of the Lease, the Lessee will, and will cause
each of its Restricted Subsidiaries to, permit any authorized representatives designated by the Lessor, the Agent or any
Participant (other than the Tranche Y Participant) to visit and inspect its and their financial and accounting records (to the
extent reasonably requested by the Lessor, the Agent or any Participant other than the Tranche Y Participant), and to discuss
its and their affairs, finances and accounts with its and their Responsible Officers ( provided , the Lessee may, if it so chooses,
be present at or participate in any such discussion), all upon reasonable notice to the chief financial officer, treasurer or the
vice president of finance of the Lessee, at such reasonable times during normal business hours and as often as may reasonably
be requested (but not more than once per Fiscal Year absent the occurrence and continuance of an Event of Default); provided
, the Participants (other than the Tranche Y Participant) shall use their reasonable efforts to coordinate with the Lessor and the
Agent in order to minimize the number of such inspections and discussions. The Lessee will, upon the request of the Lessor,
the Agent or the Required Participants, participate in a meeting of the Lessor, the Agent and the Participants once during each
Fiscal Year to be held at the Lessee's corporate offices (or at such other location as may be agreed to by the Lessee and the
Agent) at such time as may be agreed to by the Lessee and the Agent.
(vi) Environmental .
(A) Environmental Disclosure . The Lessee will deliver to the Lessor and the Agent:
(1) as soon as practicable following the Lessee's or any of its Restricted Subsidiaries' receipt thereof, copies
of all environmental audits, investigations, analyses and reports with respect to any material environmental
matter at any facility or property of the Lessee or any of its Restricted Subsidiaries or with respect to any
Environmental Claim arising after the Closing Date at any such facility or property which (other than in the
case of the Property) could reasonably be expected to have an Objective Material Adverse Effect;
(2) promptly upon the Lessee or any of its Restricted Subsidiaries becoming aware of the occurrence thereof,
written notice describing in reasonable detail (1) any Release required to be reported to any federal, state or
local governmental or regulatory agency under any applicable Environmental Laws, which Release could
reasonably be expected to have an Objective Material Adverse Effect, and (2) any remedial action taken by
the Lessee or any other Person in response to (x) any Hazardous Activities the existence of which could be
reasonably be expected to result in one or more Environmental Claims that (other than in the case of the
Property) could reasonably be expected to have, individually or in the aggregate, an Objective Material
Adverse Effect, or (y) any Environmental Claims that (other than in the case of the Property), individually or
in the aggregate, have a reasonable possibility of resulting in an Objective Material Adverse Effect;
(3) as soon as practicable following the sending or receipt thereof by the Lessee or any of its Restricted
Subsidiaries, a copy of any and all material written communications with any third party with respect to (1)
any Environmental Claims that (other than in the case of the Property), individually or in the aggregate, have
a reasonable possibility of giving rise to an Objective Material Adverse Effect, (2) any Release required to
be reported to any federal, state or local governmental or regulatory agency, which Release could reasonably
be expected to have an Objective Material Adverse Effect, and (3) any request for information from any
Governmental Authority that suggests such Governmental Authority is investigating whether the Lessee or
any of its Restricted Subsidiaries may be potentially responsible for any Hazardous Activity, the liability for
which could reasonably be expected to have an Objective Material Adverse Effect;
(4) prompt written notice describing in reasonable detail (1) any proposed acquisition of stock, assets, or
property by the Lessee or any of its Restricted Subsidiaries that could reasonably be expected to (A) expose
the Lessee or any of its Restricted Subsidiaries to, or result in, Environmental Claims that could reasonably
be expected to have, individually or in the aggregate, an Objective Material Adverse Effect or (B) affect the
ability of the Lessee or any of its Restricted Subsidiaries to maintain in full force and effect all material
Governmental Actions required under any Environmental Laws for their respective operations, which failure
to maintain could reasonably be expected to have an Objective Material Adverse Effect, and (2) any
proposed action to be taken by the Lessee or any of its Restricted Subsidiaries to modify current operations
in a manner that could reasonably be expected to subject the Lessee or any of its Restricted Subsidiaries to
any additional material obligations or requirements under any Environmental Laws, which obligations or
requirements could reasonably be expected to have an Objective Material Adverse Effect; and
(5) with reasonable promptness, such other documents and information as from time to time may be
reasonably requested by the Lessor or the Agent in relation to any matters disclosed pursuant to this Section
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10.1(a)(vi) .
(B) Hazardous Materials Activities, Etc . The Lessee shall promptly take, and shall cause each of its Restricted
Subsidiaries promptly to take, any and all actions necessary to (i) cure any violation of applicable Environmental
Laws by the Lessee or such Restricted Subsidiaries that (other than in the case of the Property) could reasonably be
expected to have, individually or in the aggregate, an Objective Material Adverse Effect, and (ii) make an appropriate
response to any Environmental Claim against the Lessee or such Restricted Subsidiaries and discharge any
obligations it may have to any Person thereunder where (other than in the case of the Property) failure to do so could
reasonably be expected to have, individually or in the aggregate, an Objective Material Adverse Effect.
(vii) Compliance with Laws . The Lessee will comply, and shall cause each of its Restricted Subsidiaries to comply, with the
requirements of all applicable laws, rules, regulations and orders of any Governmental Authority (including all Environmental
Laws), noncompliance with which could (other than in the case of the Property) reasonably be expected to have, individually
or in the aggregate, an Objective Material Adverse Effect.
(b) Negative Covenants . The Lessee hereby agrees that, so long as this Agreement remains in effect or any amount is owing to any Participant,
the Lessor or the Agent hereunder or under any other Operative Document, the Lessee shall, and shall cause each of its Subsidiaries to, comply
with each of the following covenants:
(i) Indebtednes s . The Lessee shall not nor shall it permit any of its Subsidiaries to, directly or indirectly, create, incur, assume
or guaranty, or otherwise become or remain directly or indirectly liable with respect to any Indebtedness, except:
(A) Indebtedness of the Lessee and its Subsidiaries arising from the endorsement of instruments for collection in the
ordinary course of the Lessee's or a Subsidiary's business;
(B) Indebtedness of the Lessee and its Subsidiaries for accounts payable, provided that (i) such accounts arise in the
ordinary course of business and (ii) no material account is more than ninety (90) days past due (unless subject to a
bona fide dispute and for which adequate reserves as required by GAAP have been established);
(C) Indebtedness owed to any Person providing worker's compensation, health, disability or other employee benefits
or property, casualty or liability insurance to the Lessee or any Subsidiary thereof, or which may be deemed to exist
pursuant to reimbursement or indemnification obligations to such Person;
(D) Indebtedness of the Lessee and its Subsidiaries with respect to performance, surety, statutory, appeal or similar
obligations incurred in the ordinary course of business;
(E) Indebtedness in respect of netting services, overdraft protections and otherwise in connection with Deposit
Accounts;
(F) Guaranties by the Lessee of Indebtedness of its Subsidiaries or guaranties by a Subsidiary of the Lessee of
Indebtedness of the Lessee or another Subsidiary with respect, in each case, to Indebtedness otherwise permitted to
be incurred pursuant to this Section 10.1(b)(i) ;
(G) Indebtedness described in Schedule 10.1(b)(i) , but not any extensions, renewals or replacements of such
Indebtedness except (i)renewals and extensions expressly provided for in the agreements evidencing any such
Indebtedness as the same are in effect on the date of this Agreement and (ii) refinancings and extensions of any such
Indebtedness if the terms thereof are no less favorable to the obligor thereon or to the Participants (other than the
Tranche Y Participant), but giving effect to then-current market conditions, than the Indebtedness being refinanced or
extended; provided , such Indebtedness permitted under clause (i) or clause (ii) above shall not be (1) Indebtedness
of an obligor that was not an obligor with respect to the Indebtedness being extended, renewed or refinanced, (2) in a
principal amount which exceeds the Indebtedness being renewed, extended or refinanced or (3)incurred, created or
assumed if any Default or Event of Default has occurred and is continuing or would result therefrom;
(H) Indebtedness with respect to Capital Leases in an aggregate amount not to exceed five percent (5.0%) of
Consolidated Assets in any Fiscal Year with respect to the Lessee and all of its Subsidiaries in the aggregate;
(I) Purchase Money Indebtedness in an aggregate amount not to exceed at any time five percent (5.0%) of
Consolidated Assets with respect to the Lessee and all of its Subsidiaries in the aggregate; provided , (i) any such
Indebtedness shall be recourse only to the asset acquired in connection with the incurrence of such Indebtedness, (ii)
any such Indebtedness is incurred by such Person at the time of, or not later than thirty (30) days after, the acquisition
by such Person of the property so financed, (iii) any such Indebtedness does not exceed the purchase price of the
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relevant property so financed, and (iv) no Default or Event of Default has occurred and is continuing at the time any
such Indebtedness is incurred or will occur after giving effect to any such Indebtedness;
(J) The obligations of the Lessee to the Lessor, the Agent and the Participants under the Operative Documents, to the
extent they are deemed to constitute Indebtedness;
(K) Intercompany Indebtedness among the Lessee and its Subsidiaries; and
(L) Other Indebtedness of the Lessee and its Subsidiaries, provided that the aggregate principal amount of all such
other Indebtedness does not exceed twenty percent (20.0%) of Consolidated Assets at any time.
(ii) Liens . The Lessee shall not, nor shall it permit any of its Subsidiaries to, directly or indirectly, create, incur, assume or
permit to exist any Lien on or with respect to any property or asset of any kind (including any document or instrument in
respect of goods or accounts receivable) of the Lessee or any of its Subsidiaries, whether now owned or hereafter acquired, or
any income or profits therefrom, or file or permit the filing of, or permit to remain in effect, any financing statement or other
similar notice of any Lien with respect to any such property, asset, income or profits under the UCC of any state or under any
similar recording or notice statute, except: (A) Permitted Exceptions, in the case of the Property, and (B) Permitted Liens, in
all other cases.
(iii) Dividends, Redemptions, Etc . Neither the Lessee nor any of its Subsidiaries shall pay any dividends or make any
distributions on its Equity Securities; purchase, redeem, retire, defease or otherwise acquire for value any of its Equity
Securities; return any capital to any holder of its Equity Securities as such; make any distributions of assets, Equity Securities,
obligations or securities to any holder of its Equity Securities as such; or set apart any sum for any such purpose; except as
follows:
(A) either the Lessee or any of its Subsidiaries may pay dividends on its capital stock payable solely in such Person's
own capital stock or rights or other instruments providing a right to acquire shares of such Person's Capital Stock;
(B) any Subsidiary of the Lessee may pay dividends to the Lessee or to such Subsidiary's direct parent (or, in the case
of foreign subsidiaries, to such foreign subsidiary's direct parent or other direct owners) or Lessee or any Subsidiary
may enter into any transaction not otherwise prohibited under the Operative Documents, which does not call for a
dividend to be payable by any such entity, but the consideration payable pursuant to such transaction is accorded
dividend treatment under any Applicable Law;
(C) the Lessee may purchase or otherwise acquire for value shares of its capital stock for its employee stock option
plans or otherwise, provided that no Default or Event of Default has occurred and is continuing at the time of any
such purchase or will occur after giving effect to any such purchase.
(D) the Lessee or any Subsidiary may engage in any transaction or issuance pursuant to the Lessee's Stockholder
Rights Plan, adopted on March 1, 2001, by Lessee's Board of Directors.
(E) the Lessee or any Subsidiary may issue or redeem or repurchase any Equity Security or securities convertible into
any Equity Security of Lessee or any Subsidiary provided that any such action would not cause an Event of Default or
no Event of Default exists at the time any such action is consummated.
(iv) Investments . Neither the Lessee nor any of its Subsidiaries shall directly or indirectly make any Investment except for
Investments in the following:
(A) Investments of Lessee and its Subsidiaries in Cash Equivalents;
(B) Any transaction permitted by Section 10.1(b)(i) ;
(C) Money market mutual funds registered with the SEC, meeting the requirements of Rule 2a-7 promulgated under
the Investment Company Act of 1940;
(D) Investments listed on Schedule 10.1(b)(iv)(D) existing on the date of this Agreement; and
(E) Other Investments, in, or mergers or consolidations by the Lessee or any Subsidiary with, or acquisitions of capital
stock or other securities or assets of, Persons principally involved in activities permitted under Section 10.1(b)(vii) ,
provided, that both before and after giving effect to any such transaction, (1) the Lessee is in compliance with the
covenants set forth in Section 10.2 and (2) there exists no Default or Event of Default.
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(v) Fundamental Changes; Disposition of Assets . The Lessee shall not, and shall not permit any of its Subsidiaries to, alter the
corporate, capital or legal structure of the Lessee or any of its Subsidiaries if any such alteration could reasonably be expected
to have an Objective Material Adverse Effect or a Material Adverse Effect, or enter into any transaction of merger or
consolidation, or liquidate, wind-up or dissolve itself (or suffer any liquidation or dissolution), or convey, sell, lease or
sub-lease (as lessor or sublessor), transfer or otherwise dispose of, in one transaction or a series of transactions, all or any part
of its business, property or assets, whether now owned or hereafter acquired, or acquire by purchase or otherwise all or
substantially all the business, property or fixed assets of, or stock or other evidence of beneficial ownership of, any Person or
any division or line of business of any Person, except:
(A) Any Domestic Subsidiary of the Lessee may be merged with or into Lessee or any Wholly-Owned Domestic
Subsidiary or any other Person that as part of such transaction becomes a Subsidiary of the Lessee, or be liquidated,
wound up or dissolved, or all or any part of its business, property or assets may be conveyed, sold, leased, transferred
or otherwise disposed of, in one transaction or a series of transactions, to Lessee or any Wholly-Owned Domestic
Subsidiary; provided , in the case of such a merger, the Lessee or, in a transaction not involving the Lessee, such
Wholly-Owned Domestic Subsidiary or a newly formed or acquired Domestic Subsidiary of the Lessee, shall be the
continuing or surviving Person;
(B) Any Foreign Subsidiary of the Lessee may be merged with or into the Lessee or any Foreign Subsidiary or
Domestic Subsidiary or any other Person that as part of such transaction becomes a Subsidiary of the Lessee, or be
liquidated, wound up or dissolved, or all or any part of its business, property or assets may be conveyed, sold, leased,
transferred or otherwise disposed of, in one transaction or a series of transactions, to the Lessee or any Foreign
Subsidiary or Domestic Subsidiary; provided , in the case of such a merger, the Lessee or, in a transaction not
involving the Lessee, such Foreign Subsidiary or Domestic Subsidiary (or a newly formed or acquired Foreign
Subsidiary or Domestic Subsidiary of the Lessee), shall be the continuing or surviving corporation;
(C) Sales or other dispositions of Investments permitted by subparts (A) and (C) of Section 10.1(b)(iv) for not less
than fair value;
(D) Sales of surplus, damaged, worn or obsolete equipment or inventory for not less than fair market value;
(E) Sales or assignments of defaulted receivables to a collection agency in the ordinary course of business;
(F) Licenses to other Persons of intellectual property by the Lessee or any Subsidiary thereof in the ordinary course of
business provided that, in each case, the terms of the transaction are terms which then would prevail in the market for
similar transactions between unaffiliated parties dealing at arm's length;
(G) Sales or other dispositions of assets and property by the Lessee to any of the Lessee's Subsidiaries or by any of the
Lessee's Subsidiaries to the Lessee or any of its other Subsidiaries, provided that the terms of any such sales or other
dispositions by or to the Lessee are terms which are no less favorable to the Lessee than would prevail in the market
for similar transactions between unaffiliated parties dealing at arm's length;
(H) Transactions permitted under Section 10.1(b)(iv) ;
(I) Sales of accounts receivable of the Lessee and its Subsidiaries, provided that (A) each such sale is (1) for not less
than fair market value and (2) for cash, and (B) the aggregate book value of all such accounts receivable so sold in
any consecutive four Fiscal Quarter period does not exceed ten percent (10%) of the consolidated total accounts
receivable of the Lessee and its Subsidiaries on the last day immediately preceding such four Fiscal Quarter period;
(J) Other sales, leases, transfers and disposal of assets and property for not less than fair market value, provided that
the aggregate book value of all such assets and property so sold, leased, transferred or otherwise disposed of in any
consecutive four Fiscal Quarter period does not exceed ten percent (10%) of the Consolidated Assets of the Lessee
and its Subsidiaries on the last day immediately preceding such four Fiscal Quarter period; and
(K) subleases by the Lessee or any of its Subsidiaries of excess leased space;
provided , however , that the foregoing exceptions shall not be construed to permit any sales, leases, subleases, transfers or
disposals of any of the Property, except as expressly permitted by the Operative Documents.
(vi) Accounting Changes . Neither the Lessee nor any of its Subsidiaries shall change (i) its Fiscal Year (currently January 1
through December 31) or (ii) its accounting practices except as permitted by GAAP.
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(vii) Change in Business . Neither the Lessee nor any of its Subsidiaries shall engage, either directly or indirectly through
Affiliates thereof, in any material line of business other than the business conducted by such Persons as of the Closing Date,
logical extensions of any such existing lines of business, new lines of business which are of a type now or hereafter required
by customers or pursued by competitors of the Lessee or any of its Subsidiaries in the existing lines of business, and other
businesses incidental or reasonably related to any of the foregoing.
(viii) ERISA . Neither the Lessee nor any ERISA Affiliate shall (i) adopt or institute any Employee Benefit Plan that is an
employee pension benefit plan within the meaning of Section 3(2) of ERISA, (ii) take any action which will result in the
partial or complete withdrawal, within the meanings of Section 4203 and 4205 of ERISA, from a Multiemployer Plan, (iii)
engage or permit any Person to engage in any transaction prohibited by Section 406 of ERISA or Section 4975 of the Code
involving any Employee Benefit Plan or Multiemployer Plan which would subject either the Lessee or any ERISA Affiliate to
any tax, penalty or other liability including a liability to indemnify, (iv) incur or allow to exist any accumulated funding
deficiency (within the meaning of Section 412 of the Code or Section 302 of ERISA), (v) fail to make full payment when due
of all amounts due as contributions to any Employee Benefit Plan or Multiemployer Plan, (vi) fail to comply with the
requirements of Section 4980B of the Code or Part 6 of Title I(B) of ERISA, or (vii) adopt any amendment to any Employee
Benefit Plan which would require the posting of security pursuant to Section 401(a)(29) of the Code, which, in the case of
clauses (i) through (vii) above, singly or cumulatively, could reasonably be expected to have an Objective Material Adverse
Effect.
Section 10.2 The Lessee's Financial Covenants . So long as this Agreement remains in effect or any amount is owing to any Participant, the
Lessor or the Agent hereunder or under any other Operative Document, the Lessee will comply and will cause compliance, on a consolidated
basis with the following financial covenants (for illustration purposes, a calculation of such financial covenants as of December 31, 2000, is set
forth on Exhibit 10.2 (" Financial Covenant Worksheet ") and the parties hereto agree that such covenants shall be calculated in accordance
with the methodology demonstrated on the Financial Covenant Worksheet):
(a) Maximum Leverage Ratio . The Lessee shall not permit the Leverage Ratio to be greater than 1.25 to 1.00 as of the last day of any Fiscal
Quarter for the four Fiscal Quarter period then ended.
(b) Quick Ratio . The Lessee shall not permit its Quick Ratio for any Fiscal Quarter to be less than 2.00 to 1.00.
(c) Fixed Charge Coverage Ratio . The Lessee shall not permit its Fixed Charge Coverage Ratio to be less than 2.50 to 1.00 as of the last day
of any Fiscal Quarter for the four Fiscal Quarter period then ended.
(d) Consolidated Net Worth . The Lessee shall not permit the sum of (x) its Consolidated Net Worth on the last day of any Fiscal Quarter (such
date to be referred to herein as a " determination date "), plus (y)with respect to each Fiscal Quarter after the base date and through the
determination date in which Lessee had a quarterly loss, all charges taken for the purchase of in-process research and development and
amortization expense, in each case to the extent deducted in determining the Lessee's consolidated quarterly net income for each such Fiscal
Quarter, plus (z) the value of Lessee's treasury stock, calculated at the fair market value of such stock as of the date such stock was repurchased
by the Lessee, to be less than the sum on such determination date of the following:
(i) eighty-five percent (85%) of the Consolidated Net Worth of the Lessee and its Subsidiaries as of December 31, 1999 (the "
base date ");
plus
(ii) fifty percent (50%) of the sum of the Lessee's consolidated quarterly net income (but with no deduction of any quarterly
losses unless such negative quarterly consolidated net income was caused solely by charges taken for the purchase of
in-process research and development and amortization expense, in which case such charges shall be excluded in the
determination of such quarterly consolidated net income) by the Lessee and its Subsidiaries for each Fiscal Quarter after the
base date through and including the Fiscal Quarter ending on the determination date;
plus
(iii) one hundred percent (100%) of the net proceeds (including the fair market value of property other than cash, as determined
in good faith by the Lessee's board of directors) of all Equity Securities issued by the Lessee and its Subsidiaries during the
period commencing on the base date and ending on the determination date, including any Equity Securities issued upon the
conversion or exchange of any Indebtedness of the Lessee after the latest Fiscal Quarter end (the net proceeds of which for
purposes of this clause (iii) shall be deemed to equal the aggregate market value of the Equity Securities so issued upon such
conversion or exchange), but excluding any such net proceeds of any Equity Securities (x) issued and sold to Lessee or any of
its Subsidiaries, or (y) which are required to be redeemed, or which are redeemable at the option of the holder thereof, if
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certain events or conditions exist or otherwise.
Section 10.3 Cooperation with the Lessee . The Lessor, the Participants and the Agent shall, to the extent reasonably requested by the
Lessee (but without assuming additional liabilities, duties or other obligations on account thereof), at the Lessee's expense, cooperate with the
Lessee in connection with its covenants contained herein including, without limitation, at any time and from time to time, upon the request of
the Lessee, to promptly and duly execute and deliver any and all such further instruments, documents and financing statements (and
continuation statements related thereto) as the Lessee may reasonably request in order to perform such covenants.
Section 10.4 Covenants of the Lessor . The Lessor hereby agrees that so long as this Participation Agreement is in effect:
(a) Discharge of Lien s . The Lessor will not create or permit to exist at any time, and will, at its own cost and expense, promptly take such
action as may be necessary duly to discharge, or to cause to be discharged, all Lessor Liens on the Property attributable to it; provided ,
however , that the Lessor shall not be required to so discharge any such Lessor Lien while the same is being contested in good faith by
appropriate proceedings diligently prosecuted so long as such proceedings shall not involve any material danger of impairment of the Liens of
the Lease or the Security Documents or of the sale, forfeiture or loss of, and shall not interfere with the use or disposition of, the Property or
title thereto or any interest therein or the payment of Rent; provided , further , that in the event the Lessee purchases the Property the Lessor
shall discharge all such Lessor Liens on or prior to the date on which the purchase is effective under the Lease.
(b) Change of Chief Place of Business . The Lessor shall give prompt notice to the Lessee and the Agent if the Lessor's chief place of business
or chief executive office, or the office where the records concerning the accounts or contract rights relating to the Property are kept, shall cease
to be located at 135 South LaSalle Street, Chicago, Illinois 60603, or if it shall change its name, identity or corporate structure.
(c) Use of Proceeds . The proceeds of the purchase of the Participation Interests shall be applied by the Lessor solely in accordance with the
provisions of the Operative Documents.
SECTION 11
AMENDMENTS, RELATIONSHIP OF LESSOR AND PARTICIPANTS
Section 11.1 Amendments . Subject to the other provisions of this Section 11 , no Operative Document nor any of the terms thereof may be
terminated, amended, supplemented, waived or modified with respect to the Lessee, the Lessor, the Agent or any Participant, except (a) in the
case of a termination, amendment, supplement, waiver or modification to be binding on the Lessee, the Lessor or the Agent, with the written
agreement or consent of such party, (b) prior to the occurrence and continuation of an Event of Default, the Lessee's consent shall be required to
amend or modify any Operative Document to which it is not a party, and (c) in the case of a termination, amendment, supplement, waiver or
modification to be binding on the Participants, with the written agreement or consent of the Required Participants; provided , however , that
(a) no such termination, amendment, supplement, waiver or modification shall without written agreement or consent of each Participant (other
than the Tranche Y Participant except with respect to clause (vii) below):
(i) modify any of the provisions of this Section 11 , change the definition of " Required Participants " or modify or waive any
provision of an Operative Document requiring action by the foregoing;
(ii) amend, modify, waive or supplement any of the provisions of Sections 3.6 , 3.7 or 3.10 through 3.20 of this Participation
Agreement or the representations of such Participant in Section 7 or the covenants in Section 10 of this Participation
Agreement;
(iii) reduce, modify, amend or waive any fees or indemnities in favor of any Participant, including without limitation amounts
payable pursuant to Section 13 (except that any Person may consent to any reduction, modification, amendment or waiver of
any indemnity payable to it);
(iv) modify, postpone, reduce or forgive, in whole or in part, any payment of Rent (other than pursuant to the terms of any
Operative Document), any payment in respect of its Participation Interest, or any payment of Asset Termination Value,
Commitment Fee, Residual Value Guarantee Amount, amounts due pursuant to Section 22.2 of the Lease, or interest or yield
or, subject to clause (iii) above, any other amount payable under the Lease or this Participation Agreement, or modify the
definition or method of calculation of Rent (other than pursuant to the terms of any Operative Document), Participation
Interest, Asset Termination Value, Lease Balance, Commitment Fee, Shortfall Amount, Residual Value Guarantee Amount,
Participant Balance, Tranche A Participant Balance, Tranche B Participant Balance, Tranche C Participant Balance or any
other definition which would affect the amounts to be advanced or which are payable under the Operative Documents;
(v) consent to any assignment of the Lease (other than pursuant to the terms thereof), releasing the Lessee from its obligations
in respect of the payments of Rent and any Asset Termination Value or changing the absolute and unconditional character of
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such obligation;
(vi) except as authorized by the Operative Documents, release the Lessor's interest in all or a substantial part of the Property; or
(vii) increase the amount of the Commitment of such Participant; and
(b) no other termination, amendment, supplement, waiver or modification shall, without the written agreement or consent of the Lessor and the
Required Participants, be made to the Lease or Section 6 of this Participation Agreement or the definition of " Event of Default ".
Section 11.2 Actions by Participants . Notwithstanding the foregoing, Defaulting Participants shall have no voting or consent rights under
this Section 11.2 until they cease to be Defaulting Participants. During any period that any Defaulting Participants have no voting rights under
this Section 11.2 , only the Commitment Percentages of the other Participants that still have voting rights will be considered for purposes of
determining the Required Participants. Furthermore, in no event shall any Participant instigate any suit or other action directly against the
Lessee with respect to the Operative Documents or the Property, even if such Participant would, but for this agreement, be entitled to do so as a
third party beneficiary or otherwise under the Operative Documents.
Section 11.3 Required Repayments . Each Participant shall repay to the Lessor, upon written request or demand by the Lessor (i) any sums
paid by the Lessor to such Participant or to the Agent on behalf of such Participant under this Agreement from, or that were computed by
reference to, any Rent or other amounts which the Lessor shall be required to return or pay over to another party, whether pursuant to any
bankruptcy or insolvency law or proceeding or otherwise and (ii) any interest or other amount that the Lessor is also required to pay to another
party with respect to such sums. Such repayment by any Participant shall not constitute a release of such Participant's right to receive such
Participant's Commitment Percentage (as then in effect) times the amount of any such Rent or any such other amount (or any interest thereon)
that the Lessor may later recover in respect of such Participant's Participation Interest.
Section 11.4 Indemnification . Each Participant agrees to indemnify and defend the Lessor (to the extent not reimbursed by the Lessee within
ten (10) days after demand) from and against such Participant's Commitment Percentage (as then in effect) of any and all liabilities, obligations,
claims, expenses or disbursements (including reasonable fees of attorneys, accountants, experts and advisors) of any kind or nature whatsoever
(in this Section 11.4 collectively called " Covered Liabilities ") which to any extent (in whole or in part) may be imposed on, incurred by or
asserted against the Lessor growing out of, resulting from or in any other way associated with the Property or the Operative Documents
(including the enforcement thereof, whether exercised upon the Lessor's own initiative or upon the direction of the Required Participants) and
the transactions and events at any time associated therewith or contemplated therein. The foregoing indemnification shall apply whether or not
such Covered Liabilities are in any way or to any extent caused, in whole or in part, by any negligent act or omission of any kind by the Lessor;
provided , that no Participant shall be obligated under this Section 11.4 to indemnify the Lessor (i) for Covered Liabilities incurred in
connection with any transfer or assignment by the Lessor of its right to receive Rent or its rights and interests in and to the Property, the
Operative Documents or this Agreement to its affiliates, or (ii) for that portion or percentage, if any, of any of the Covered Liabilities which is
proximately caused by: (A) the Lessor's own gross negligence or willful misconduct; (B) any representation made by the Lessor in the
Operative Documents that is false in any material respect and that the Lessor knew was false at the time of the Lessor's execution of the
Operative Documents; or (C) Lessor Liens not claimed by, through or under any of the Participants. After each Participant has paid its
Commitment Percentage (as then in effect) of any Covered Liabilities, each Participant shall be entitled to payment from the Lessor of an
amount equal to the Adjusted Percentage (as defined below) of any payments subsequently received by the Lessor as Excess Reimbursement
(as defined below) for such Covered Liabilities. As used in this Section " Adjusted Percentage " as of any date of determination shall equal (i)
such Participant's Commitment Percentage then in effect, divided by (ii) the sum of the Commitment Percentages of all Participants who have
paid the Lessor their respective shares of the Covered Liabilities at issue. As used in this Section, the term " Excess Reimbursement " shall
mean, for the Covered Liabilities at issue, amounts reimbursed or paid by the Lessee to or on behalf of the Lessor on account of such Covered
Liabilities in excess of an amount equal to the product of (i) such Covered Liabilities, multiplied by (ii) the Commitment Percentages of any
Participants that have not paid the Lessor their respective Percentages of such Covered Liabilities.
Section 11.5 Agent to Exercise Lessor's Rights . The Lessor has assigned its interest in the Lease to the Agent, for the benefit of the
Participants, pursuant to the Assignment of Lease. To the extent provided therein, the rights, remedies, duties and responsibilities of the Lessor
contained in this Section 11 and in the other Operative Documents with respect thereto shall be exercisable by, binding upon and inure to the
benefit of the Agent, for the benefit of the Participants.
SECTION 12
TRANSFERS OF PARTICIPANTS' INTERESTS
Section 12.1 Restrictions on and Effect of Transfer by Participants . No Participant may (without the prior written consent of the Agent,
not to be unreasonably withheld) assign, convey or otherwise transfer (including pursuant to a participation) all or any portion of its right, title
or interest in, to or under its Participation Interest or any of the Operative Documents or the Property, provided that (w) any Participant (other
than the Tranche Y Participant) may pledge its interest without the consent of the Agent or the Lessee to any Federal Reserve Bank, (x) without
the prior written consent of the Agent, any Participant (other than the Tranche Y Participant) may transfer all or any portion of its interest to any
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affiliate of such Participant or to any other existing Participant, (y) the Tranche Y Participant may not assign, convey or otherwise transfer any
portion of its right, title or interest in, to or under its Participation Interest or any of the Operative Documents or the Property without the prior
written consent of the Agent , and (z) no Tranche C Participant may assign, convey or otherwise transfer any portion of its right, title or interest
in, to or under its Tranche C Equity Interest without the prior written consent of the Agent and unless the proposed transferee delivers to the
Agent and the Lessee the certificate required by Section 12.1(d) ; provided , further , that in the case of any transfer (other than a transfer to an
affiliate of the relevant Participant pursuant to clause (x) above) each of the following conditions and any other applicable conditions of the
other Operative Documents are satisfied:
(a) Required Notice and Effective Date . Any Participant desiring to effect a transfer of its interest shall give written notice of each such
proposed transfer to the Lessee and the Agent at least five (5) Business Days prior to such proposed transfer, setting forth the name of such
proposed transferee, the percentage or interest to be retained by such Participant, if any, and the date on which such transfer is proposed to
become effective. All reasonable outof-pocket costs (including, without limitation, legal expenses) incurred by the Lessor, the Lessee, the Agent
or any Participant in connection with any such disposition by a Participant under this Section 12.1 shall be borne by such transferring
Participant. In the event of a transfer under this Section 12.1 , any expenses incurred by the transferee in connection with its review of the
Operative Documents and its investigation of the transactions contemplated thereby shall be borne by such transferee or the relevant
Participant, as they may determine, but shall not be considered costs and expenses which the Lessee is obligated to pay or reimburse under
Section 9 . Any such proposed transfer shall become effective upon the later of (i) the date proposed in the transfer notice referred to above and
(ii) the date on which all conditions to such transfer set forth in this Section 12.1 shall have been satisfied.
(b) Assumption of Obligations . Any transferee pursuant to this Section 12.1 shall execute and deliver to the Agent and the Lessee an
Assignment and Acceptance in substantially the form attached as Exhibit K (" Assignment and Acceptance" ), duly executed by such transferee
and the transferring Participant, and a letter in substantially the form of the Participant's Letter attached hereto as Exhibit L (" Participant's
Letter" ), and thereupon the obligations of the transferring Participant under the Operative Documents shall be proportionately released and
reduced to the extent of such transfer. Upon any such transfer as above provided, the transferee shall be deemed to be bound by all obligations
(whether or not yet accrued) under, and to have become a party to, all Operative Documents to which its transferor was a party, shall be deemed
the pertinent "Participant" for all purposes of the Operative Documents and shall be deemed to have made that portion of the payments pursuant
to this Participation Agreement previously made or deemed to have been made by the transferor represented by the interest being conveyed; and
each reference herein and in the other Operative Documents to the pertinent "Participant" shall thereafter be deemed a reference to the
transferee, to the extent of such transfer, for all purposes. Upon any such transfer, the Agent shall deliver to each Participant, the Lessor and the
Lessee a new Schedule I and a new Schedule II to this Agreement, each revised to reflect the relevant information for such new Participant and
the Commitment of such new Participant (and the revised Commitment of the transferor Participant if it shall not have transferred its entire
interest).
(c) Employee Benefit Plans . No Participant may make any such assignment, conveyance or transfer to or in connection with any arrangement
or understanding in any way involving any employee benefit plan (or its related trust), as defined in Section 3(3) of ERISA, or with the assets of
any such plan (or its related trust), as defined in Section 4975(e)(1) of the Code.
(d) Representations . Notwithstanding anything to the contrary set forth above, no Participant may assign, convey or transfer its interest to any
Person, unless such Person shall have delivered to the Agent and the Lessee a certificate (which certification may be contained within the
Assignment and Acceptance executed and delivered by such Person) (i)confirming the accuracy of the representations and warranties set forth
in Section 7 with respect to such Person (other than as such representation or warranty relates to the execution and delivery of Operative
Documents), (ii) representing that such Person has, independently and without reliance upon the Agent, any other Participant or, except to the
extent of the Lessee's representations made under the Operative Documents when made, the Lessee, and based on such documents and
information as it has deemed appropriate, made its own appraisal of and investigation into this transaction, the Property and the Lessee and
made its own decision to enter into this transaction , and (iii) in the case of a transferee of a Tranche C Equity Interest only, representing that no
portion of the Tranche C Equity Interest to be funded or acquired by such Person has been or will thereafter be borrowed by such Person such
that recourse in respect of such indebtedness is limited to such Person's interest in the Lessor (if applicable) or to collateral with an aggregate
value less than the amount of such indebtedness, and that such Person has not obtained and will not obtain residual value insurance, or a
comparable guarantee, with respect to its Tranche C Equity Interest.
(e) Amounts; Agent's Fee . Any transfer of Participation Interests shall be in a principal amount which is equal to or greater than $5,000,000;
provided , that no such minimum transfer limitation shall be imposed on a transfer of a Tranche B Participation Interest or a Tranche C Equity
Interest. Each transferring Participant shall pay to the Agent a transfer fee of $2,500.
(f) Applicable Law . Such transfer shall comply with Applicable Law and shall not require registration under any securities law applicable
thereto.
(g) Effect . From and after any transfer of its Participation Interest the transferring Participant shall be released, to the extent assumed by the
transferee, from its liability and obligations hereunder and under the other Operative Documents to which such transferor is a party in respect of
obligations to be performed on or after the date of such transfer. Upon any transfer by a Participant as above provided, any such transferee shall
be deemed a "Participant" for all purposes of such documents and each reference herein to a Participant shall thereafter be deemed a reference
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to such transferee for all purposes to the extent of such transfer, except as the context may otherwise require. Notwithstanding any transfer as
provided in this Section 12.1 , the transferor shall be entitled to all benefits accrued and all rights vested prior to such transfer, including,
without limitation, rights to indemnification under this Participation Agreement or any other Operative Document.
Section 12.2 Covenants and Agreements of Participants.
(a) Participations . Each Participant covenants and agrees that it will not grant participations in its Participation Interest to any Person (a "
Sub-Participant" ) unless such participation complies with Applicable Law and does not require registration under any securities law applicable
thereto and such Sub-Participant (i) is a bank or other financial institution and (ii) represents and warrants, in writing, to such Participant for the
benefit of the Participants, the Lessor and the Lessee that (A) no part of the funds used by it to acquire an interest in any Participation Interest
constitutes assets of any "employee benefit plan" (as defined in Section 3(3) of ERISA) which is subject to Title I of ERISA, or "plan" (as
defined in Section 4975(e)(1) of the Code) and (B) such Sub-Participant is acquiring its interest for investment purposes without a view to the
distribution thereof; provided that notwithstanding the foregoing the Tranche Y Participant shall not grant any participation in its Participation
Interest to any Sub-Participant without the prior written consent of the Agent. Any such Person shall require any transferee of its interest in its
Participation Interest to make the representations and warranties set forth in the preceding sentence, in writing, to such Person for its benefit and
the benefit of the Participants, the Lessor and Lessee. In the event of any such sale by a Participant of a participating interest in its Participation
Interest to a Sub-Participant, such Participant's obligations under this Participation Agreement and under the other Operative Documents shall
remain unchanged, such Participant shall remain solely responsible for the performance thereof, such Participant shall remain the holder of its
Participation Interest for all purposes under this Participation Agreement and under the other Operative Documents, and the Lessor, the Agent
and, except as set forth in Section 12.2(b) , the Lessee shall continue to deal solely and directly with such Participant in connection with such
Participant's rights and obligations under this Participation Agreement and under the other Operative Documents.
(b) Transferee Indemnities . Each Sub-Participant shall be entitled to the benefits of Sections 13.5 , 13.6 , 13.7 and 13.10 with respect to its
participation in the Participation Interests outstanding from time to time; provided that no Sub-Participant shall be entitled to receive any
greater amount pursuant to such Sections than the transferor Participant would have been entitled to receive in respect of the amount of the
participation transferred by such transferor Participant to such Sub-Participant had no such transfer or participation occurred.
Section 12.3 Future Participants . Each Participant shall be deemed to be bound by and, upon compliance with the requirements of this
Section 12 , will be entitled to all of the benefits of the provisions of, this Participation Agreement.
SECTION 13
INDEMNIFICATION
Section 13.1 General Indemnification . The Lessee agrees, whether or not any of the transactions contemplated hereby shall be
consummated, to assume liability for, and to indemnify, protect, defend, save and keep harmless each Indemnitee, on an After Tax Basis, from
and against, any and all Claims that may be imposed on, incurred by or asserted against such Indemnitee (whether because of action or omission
by such Indemnitee or otherwise), whether or not such Indemnitee shall also be indemnified as to any such Claim by any other Person and
whether or not such Claim arises or accrues prior to the Closing Date or after the Expiration Date, in any way relating to or arising out of:
(a) any of the Operative Documents or any of the transactions contemplated thereby or any violation thereof, or any investigation, litigation or
proceeding in connection therewith and any amendment, modification or waiver in respect thereof;
(b) the Property, the Lease, any permitted sublease or any part thereof or interest therein;
(c) the purchase, design, construction, preparation, installation, inspection, delivery, non-delivery, acceptance, rejection, ownership,
management, possession, operation, rental, lease, sublease, repossession, maintenance, repair, alteration, modification, addition or substitution,
storage, transfer of title, redelivery, use, financing, refinancing, disposition, operation, condition, sale (including, without limitation, any sale
pursuant to Sections 16.2, 16.3, 17.2(c), 17.2(e), 17.2(h) or 17.4 of the Lease or any sale pursuant to Articles XX or XXII of the Lease, except
for any amounts payable pursuant to Section 13.2 hereof), return or other disposition of all or any part or any interest in the Property or any
portion thereof or the imposition of any Lien (or incurring of any liability to refund or pay over any amount as a result of any Lien) thereon,
including, without limitation: (1)Claims or penalties arising from any violation of foreign, federal, state or local law, rule, regulation or order or
in tort (strict liability or otherwise) arising in connection with the Property, the Operative Documents or the transactions contemplated
thereunder, including Claims made by invitees of Lessee or any assignee or any sublessee of Lessee or any assignee, or by any other Person
entering on or in the Property, (2) latent or other defects in, to or affecting the Property, whether or not discoverable, (3) any Claim based upon
a violation or alleged violation of the terms of any restriction, easement, condition or covenant or other matter affecting title to the Property, (4)
the making of any Modifications in violation of the Lease or any standards imposed by any insurance policies required to be maintained by
Lessee pursuant to the Lease which are in effect at any time with respect to the Property or any part thereof, (5) any Claim for patent, trademark
or copyright infringement, (6) Claims arising from any public improvements with respect to the Property resulting in any charge or special
assessments being levied against the Property or any plans to widen, modify or realign any street or highway adjacent to the Property, (7)
Claims based on violations or failure of title arising in connection with the zoning ordinances, rules, regulations or laws applicable to the
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Property, and (8) any Claim resulting from or related to the leasing or subleasing of the Property or the construction of any of the
Improvements, and any amendment, modification or waiver in respect thereof;
(d) the offer, issuance or sale of the Participation Interests or any interest therein in accordance with the terms of the Operative Documents;
(e) the breach by the Lessee of any covenant, representation or warranty made by it or deemed made by it in any Operative Document or any
certificate required to be delivered by any Operative Document;
(f) the retaining or employment of any broker, finder or financial advisor by the Lessee or any Affiliate to act on its behalf in connection with
this Participation Agreement, or the incurring of any fees or commissions to which the Lessor might be subjected by virtue of entering into the
transactions contemplated by this Participation Agreement;
(g) the existence of any Lien on or with respect to the Property, any of the Improvements, the Equipment, the Lease, the Cash Collateral, any
Basic Rent or Supplemental Rent, title thereto, or any interest therein including any Liens which arise out of the possession, use, occupancy,
construction, repair or rebuilding of the Property or by reason of labor or materials furnished or claimed to have been furnished to the Lessee,
the Existing Owner, the Lessor or any of their contractors or agents or by reason of the financing of the Property or any personalty or equipment
purchased or leased by the Lessee or any Improvements or Modifications constructed by the Lessee or any sublessee, except Lessor Liens and
Liens in favor of the Agent or the Lessor;
(h) the transactions contemplated hereby, by the Lease or by any other Operative Document, in respect of the application of Parts 4 and 5 of
Subtitle B of Title I of ERISA and any prohibited transaction described in Section 4975(c) of the Code (other than any Claim resulting from a
breach of representation or warranty of the Lessor or any Participant other than the Tranche Y Participant); or
(i) the purchase of the Property or any portion thereof by the Lessor, or any matters arising therefrom or related thereto;
provided , however , the Lessee shall not be required to indemnify any Indemnitee under this Section 13.1 for any of the following: (1) any
Claim to the extent resulting from the willful misconduct or gross negligence of such Indemnitee ( it being understood that the Lessee shall be
required to indemnify an Indemnitee even if the ordinary (but not gross) negligence of such Indemnitee caused or contributed to such Claim),
(2) any Claim resulting from Lessor Liens which the Lessor is responsible for discharging under the Operative Documents, (3) any Imposition
or other claims for Taxes of the type(s) described in Section 13.5 , (4)any Claims of the type(s) described in Sections 13.2 , 13.3 , 13.6 , 13.7 ,
13.8 and 13.10 or (5) with respect to any Indemnitee, any Claims arising from the breach by such Indemnitee of its express obligations under
any Operative Document, other than any such breach caused by or attributable to the Lessee's actions or failure to act. It is expressly understood
and agreed that the indemnity provided for herein shall survive the expiration or termination of and shall be separate and independent from any
remedy under the Lease or any other Operative Document.
Section 13.2 End of Term Indemnity.
(a) If the Lessee elects the Remarketing Option and it is determined, in accordance with the provisions of Section 22.1(j) of the Lease, that
there would, after giving effect to the proposed remarketing transaction, be a Shortfall Amount, then as a condition to the Lessee's right to
complete the remarketing of the Property pursuant to Section22.1 of the Lease, the Lessee shall cause to be delivered to the Lessor at least 30
days prior to the Expiration Date, at the Lessee's sole cost and expense, a report from an appraiser selected by the Lessor and reasonably
satisfactory to the Agent, the Required Participants and the Lessee and in form and substance reasonably satisfactory to the Lessor, the Agent
and the Required Participants (the " End of the Term Report" ) which shall state the appraiser's conclusions as to the reason for any decline in
the Fair Market Sales Value of the Property from that anticipated for such date in the Appraisal delivered on the Closing Date.
(b) On the Expiration Date, the Lessee shall pay to the Lessor an amount (not to exceed the Shortfall Amount) equal to the portion of the
Shortfall Amount that the End of the Term Report demonstrates was the result of a decline in the Fair Market Sales Value of the Property due
to:
(i) extraordinary wear and tear, excessive usage, failure to maintain, to repair, to restore, to rebuild or to replace, failure to
comply with the Lease and all applicable laws, failure to use, workmanship, method of installation or removal or maintenance,
repair, rebuilding or replacement (excepting in each case ordinary wear and tear); or
(ii) any Modification made to, or any rebuilding of, the Property or any part thereof by the Lessee or any sublessee; or
(iii) the existence of any Hazardous Activity, Hazardous Substance or Environmental Violations (but excluding any decline in
the Fair Market Sales Value of the Property resulting from or attributable to any failure of Lockheed to pay or perform its
express obligations under the Lockheed Indemnification Agreements); or
(iv) any restoration or rebuilding carried out by the Lessee or any sublessee; or
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(v) any condemnation of any portion of the Property pursuant to Article XV of the Lease; or
(vi) any use of the Property or any part thereof by the Lessee or any sublessee other than as facilities of the type described in
Recital A to this Agreement; or
(vii) any grant, release, dedication, transfer, annexation or amendment made pursuant to Section 12.2 of the Lease; or
(viii) the failure of the Lessor to have a good and marketable fee estate in the Property or any portion thereof, as required by
the Operative Documents, free and clear of all Liens (including Permitted Liens) and exceptions to title, except (A) such Liens
or exceptions to title that existed on the relevant Land Interest Acquisition Date and were disclosed in the relevant title report
delivered in respect of such portion of the Property and approved by the Agent; (B) Liens that would be released as a result of
consummation of the Remarketing Option or other required sale of the Property; (C) Lessor Liens and (D) easements,
rights-of-way, agreements and other rights permitted by Section 12.2 of the Lease.
Section 13.3 Environmental Indemnity . Without limitation of the other provisions of this Section 13 , the Lessee hereby agrees to
indemnify, hold harmless and defend each Indemnitee, on an After Tax Basis, from and against any and all claims (including without limitation
third party claims for personal injury or real or personal property damage), losses (including but not limited to any loss of value of the
Property), damages, liabilities, fines, penalties, charges, administrative and judicial proceedings (including informal proceedings) and orders,
judgments, remedial action, requirements, enforcement actions of any kind, and all reasonable and documented costs and expenses incurred in
connection therewith (including but not limited to reasonable and documented attorneys' and/or paralegals' fees and expenses), including, but
not limited to, all costs incurred in connection with any investigation or monitoring of site conditions or any cleanup, remedial, removal or
restoration work by any foreign, federal, state or local government agency, which such Indemnitee becomes subject to because of its
involvement with the Property, the transactions contemplated by the Operative Documents or any other matter referred to in paragraphs (a)
through (i) of Section 13.1 arising in whole or in part, out of:
(a) the presence on or under the Property of any Hazardous Substances, or any Releases or discharges of any Hazardous Substances on, under,
from or onto the Property;
(b) any activity, including, without limitation, construction, carried on or undertaken on or off the Property, and whether by the Lessee, the
Lessor, the Existing Owner, any predecessor in title or any sublessee or any employees, agents, contractors or subcontractors of the Lessee, the
Lessor, the Existing Owner or any predecessor in title, or any other Persons (including such Indemnitee), in connection with the handling,
treatment, removal, storage, decontamination, cleanup, transport or disposal of any Hazardous Substances that at any time are located or present
on or under or that at any time migrate, flow, percolate, diffuse or in any way move onto or under the Property;
(c) loss of or damage to any property or the environment (including, without limitation, cleanup costs, response costs, remediation and removal
costs, cost of corrective action, costs of financial assurance, fines and penalties and natural resource damages), or death or injury to any Person,
and all expenses associated with the protection of wildlife, aquatic species, vegetation, flora and fauna, and any mitigative action required by or
under Environmental Laws;
(d) any claim concerning lack of compliance with Environmental Laws, or any act or omission causing an environmental condition that
requires remediation or would allow any Governmental Authority to record a Lien on the land records;
(e) any residual contamination on or under the Property, or affecting any natural resources, or any contamination of any property or natural
resources arising in connection with the generation, use, handling, storage, transport or disposal of any such Hazardous Substances, and
irrespective of whether any of such activities were or will be undertaken in accordance with applicable Environmental Laws; or
(f) any material inaccuracies, misrepresentations, misstatements, and omissions and any conflicting information contained in or omitted from
the Environmental Audit;
provided , however , the Lessee shall not be required to indemnify any Indemnitee under this Section 13.3 for (1) any Claim to the extent
resulting from the willful misconduct or gross negligence of such Indemnitee ( it being understood that the Lessee shall be required to
indemnify an Indemnitee even if the ordinary (but not gross) negligence of such Indemnitee caused or contributed to such Claim), (2) any
Imposition or other claims for Taxes of the type(s) described in Section 13.5 , (3) any Claims of the type(s) described in Sections 13.2 , 13.6 ,
13.7 , 13.8 and 13.10 or (4) any Claim in respect of the Pre-Existing Environmental Conditions, provided that clause (4) shall not be deemed or
construed so as to limit Lessor's rights and remedies under the Lockheed Indemnification Agreements. It is expressly understood and agreed
that the indemnity provided for herein shall survive the expiration or termination of and shall be separate and independent from any remedy
under the Lease or any other Operative Document.
Section 13.4 Proceedings in Respect of Claims . With respect to any amount that the Lessee is requested by an Indemnitee to pay by reason
of Section 13.1 or 13.3 , such Indemnitee shall, if so requested by the Lessee and prior to any payment, submit such additional information to
the Lessee as the Lessee may reasonably request and which is in the possession of such Indemnitee to substantiate properly the requested
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payment.
In case any action, suit or proceeding shall be brought against any Indemnitee, such Indemnitee shall notify the Lessee of the commencement
thereof, and the Lessee shall be entitled, at its expense, to participate in, and, to the extent that the Lessee desires to, assume and control the
defense thereof; provided , however , that the Lessee shall have acknowledged in writing its obligation to fully indemnify such Indemnitee in
respect of such action, suit or proceeding, and the Lessee shall keep such Indemnitee fully apprised of the status of such action, suit or
proceeding and shall provide such Indemnitee with all information with respect to such action, suit or proceeding as such Indemnitee shall
reasonably request, and provided further , that the Lessee shall not be entitled to assume and control the defense of any such action, suit or
proceeding if and to the extent that, (A) in the reasonable opinion of such Indemnitee, (x) such action, suit or proceeding involves any
possibility of imposition of criminal liability or any risk of material civil liability on such Indemnitee or will involve a material risk of the sale,
forfeiture or loss of, or the creation of any Lien (other than a Permitted Exception) on, the Property or any part thereof unless, in the case of
civil liability or Lien, the Lessee shall have posted a bond or other security satisfactory to the relevant Indemnitee in respect to such risk or
(y)the control of such action, suit or proceeding would involve an actual or potential conflict of interest, (B) such proceeding involves Claims
not fully indemnified by the Lessee which the Lessee and the Indemnitee have been unable to sever from the indemnified claim(s), or (C)an
Event of Default under the Lease has occurred and is continuing. The Indemnitee may participate in a reasonable manner at its own expense and
with its own counsel in any proceeding conducted by the Lessee in accordance with the foregoing. The Lessee shall not enter into any
settlement or other compromise with respect to any Claim which is entitled to be indemnified under Section 13.1 or 13.3 without the prior
written consent of the Indemnitee which consent shall not be unreasonably withheld in the case of a money settlement not involving an
admission of liability of such Indemnitee.
Each Indemnitee shall at the expense of the Lessee cooperate with and supply the Lessee with such information and documents reasonably
requested by the Lessee as are necessary or advisable for the Lessee to participate in any action, suit or proceeding to the extent permitted by
Section 13.1 or 13.3 . Unless an Event of Default shall have occurred and be continuing, no Indemnitee shall enter into any settlement or other
compromise with respect to any Claim which is entitled to be indemnified under Section 13.1 or 13.3 without the prior written consent of the
Lessee, which consent shall not be unreasonably withheld, unless such Indemnitee waives its right to be indemnified under Section 13.1 or 13.3
with respect to such Claim.
Upon payment in full of any Claim by the Lessee pursuant to Section 13.1 or 13.3 to or on behalf of an Indemnitee, the Lessee, without any
further action, shall be subrogated to any and all claims that such Indemnitee may have relating thereto (other than claims in respect of
insurance policies maintained by such Indemnitee at its own expense), and such Indemnitee shall execute such instruments of assignment and
conveyance, evidence of claims and payment and such other documents, instruments and agreements as may be necessary to preserve any such
claims and otherwise cooperate with the Lessee and give such further assurances as are necessary or advisable to enable the Lessee vigorously
to pursue such claims.
Any amount payable to an Indemnitee pursuant to Section 13.1 or 13.3 shall be paid to such Indemnitee promptly upon receipt of a written
demand therefor from such Indemnitee, accompanied by a written statement describing in reasonable detail the basis for such indemnity and the
computation of the amount so payable.
Section 13.5 General Impositions Indemnity.
(a) Indemnification . The Lessee shall pay and assume liability for, and does hereby agree to indemnify, protect and defend the Property and all
Indemnitees, and hold them harmless against, all Impositions on an After Tax Basis.
(b) Payments .
(i) Subject to the terms of Section 13.5(f) , the Lessee shall pay or cause to be paid all Impositions directly to the taxing
authorities where feasible and otherwise to the Indemnitee, as appropriate, and the Lessee shall at its own expense, upon such
Indemnitee's reasonable request, furnish to such Indemnitee copies of official receipts or other satisfactory proof evidencing
such payment.
(ii) In the case of Impositions for which no contest is conducted pursuant to Section 13.5(f) and which the Lessee pays directly
to the taxing authorities, the Lessee shall pay such Impositions prior to the latest time permitted by the relevant taxing
authority for timely payment. In the case of Impositions for which the Lessee reimburses an Indemnitee, the Lessee shall do so
within twenty (20) days after receipt by the Lessee of demand by such Indemnitee describing in reasonable detail the nature of
the Imposition and the basis for the demand (including the computation of the amount payable), but in no event shall the
Lessee be required to pay such reimbursement prior to thirty (30) days before the latest time permitted by the relevant taxing
authority for timely payment. In the case of Impositions for which a contest is conducted pursuant to Section 13.5(f) , the
Lessee shall pay such Impositions or reimburse such Indemnitee for such Impositions, to the extent not previously paid or
reimbursed pursuant to Section 13.5(a) , prior to the latest time permitted by the relevant taxing authority for timely payment
after conclusion of all contests under Section 13.5(f) .
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(iii) Impositions imposed with respect to the Property for a billing period during which the Lease expires or terminates (unless
the Lessee has exercised the Renewal Option or the Purchase Option with respect to the Property) shall be adjusted and
prorated on a daily basis between the Lessee and the Lessor, whether or not such Imposition is imposed before or after such
expiration or termination and each party shall pay or reimburse the other for each party's pro rata share thereof.
(c) Reports and Returns . (i)The Lessee shall be responsible for preparing and filing any real and personal property or ad valorem tax returns in
respect of the Property. In case any other report or tax return shall be required to be made with respect to any obligations of the Lessee under or
arising out of Section 13.5(a) and of which the Lessee has knowledge or should have knowledge, the Lessee, at its sole cost and expense, shall
notify the relevant Indemnitee of such requirement and (except if such Indemnitee notifies the Lessee that such Indemnitee intends to file such
report or return) (A) to the extent required or permitted by and consistent with Applicable Law, make and file in its own name such return,
statement or report; and (B) in the case of any other such return, statement or report required to be made in the name of such Indemnitee, advise
such Indemnitee of such fact and prepare such return, statement or report for filing by such Indemnitee or, where such return, statement or
report shall be required to reflect items in addition to any obligations of the Lessee under or arising out of Section 13.5(a) , provide such
Indemnitee at the Lessee's expense with information sufficient to permit such return, statement or report to be properly made with respect to any
obligations of the Lessee under or arising out of Section 13.5(a) . Such Indemnitee shall, upon the Lessee's request and at the Lessee's expense,
provide any data maintained by such Indemnitee (and not otherwise available to or within the control of the Lessee) with respect to the Property
which the Lessee may reasonably require to prepare any required tax returns or reports. Each Indemnitee agrees to use its best efforts to send to
the Lessee a copy of any written request or other notice that the Indemnitee receives with respect to any reports or returns required to be filed
with respect to the Property or the transactions contemplated by the Operative Documents, it being understood that no Indemnitee shall have
any liability for failure to provide such copies.
(d) Income Inclusions . If as a result of the payment or reimbursement by the Lessee of any expenses of the Lessor or the payment of any
Transaction Expenses incurred in connection with the transactions contemplated by the Operative Documents, the Lessor or any Indemnitee or
affiliate shall suffer a net increase in any federal, state, local or foreign income tax liability, the Lessee shall indemnify such Persons (without
duplication of any indemnification required by Section 13.5(a) ) on an After Tax Basis for the amount of such increase. The calculation of any
such net increase shall take into account any current or future tax savings realized or reasonably expected to be realized by such Person in
respect thereof, as well as any interest, penalties and additions to tax payable by the Lessor, or any Indemnitee or such affiliate, in respect
thereof.
(e) Withholding Taxes . As between the Lessee on one hand, and the Lessor or the Agent or any Participant on the other hand, the Lessee shall
be responsible for, and, subject to the provisions of Sections 13.5(g) and (h) , the Lessee shall indemnify and hold harmless the Lessor, the
Agent and the Participants (without duplication of any indemnification required by Section 13.5(a) ) on an After Tax Basis against, any
obligation for United States or foreign withholding taxes imposed in respect of payments with respect to the Participation Interests or with
respect to Rent payments under the Lease or payments of the Asset Termination Value, Lease Balance or Purchase Option Price (and, if the
Lessor, the Agent or any Participant receives a demand for such payment from any taxing authority, the Lessee shall discharge such demand on
behalf of the Lessor, the Agent or such Participant).
(f) Contests of Impositions .
(i) If a written claim is made against any Indemnitee or if any proceeding shall be commenced against such Indemnitee
(including a written notice of such proceeding), for any Impositions, such Indemnitee shall promptly notify the Lessee in
writing and shall not take action with respect to such claim or proceeding without the consent of the Lessee for thirty (30) days
after the receipt of such notice by the Lessee; provided , however, that, in the case of any such claim or proceeding, if action
shall be required by law or regulation to be taken prior to the end of such thirty (30)-day period, such Indemnitee shall, in such
notice to the Lessee, inform the Lessee of such shorter period, and no action shall be taken with respect to such claim or
proceeding without the consent of the Lessee before two (2) days before the end of such shorter period; provided , further ,
that the failure of such Indemnitee to give the notices referred to this sentence shall not diminish the Lessee's obligation
hereunder except to the extent such failure precludes the Lessee from contesting all or part of such claim.
(ii) If, within thirty (30) days of receipt of such notice from the Indemnitee (or such shorter period as the Indemnitee has
notified the Lessee is required by law or regulation for the Indemnitee to commence such contest), the Lessee shall request in
writing that such Indemnitee contest such Imposition, the Indemnitee shall, at the expense of the Lessee, in good faith conduct
and control such contest (including, without limitation, by pursuit of appeals) relating to the validity, applicability or amount
of such Impositions ( provided , however, that (A) if such contest involves a tax other than a tax on net income and can be
pursued independently from any other proceeding involving a tax liability of such Indemnitee, the Indemnitee, at the Lessee's
request, shall allow the Lessee to conduct and control such contest and (B) in the case of any contest, the Indemnitee may
request the Lessee to conduct and control such contest) by, in the sole discretion of the Person conducting and controlling
such contest, (1) resisting payment thereof, (2) not paying the same except under protest, if protest is necessary and proper, (3)
if the payment be made, using reasonable efforts to obtain a refund thereof in appropriate administrative and judicial
proceedings, or (4) taking such other action as is reasonably requested by the Lessee from time to time.
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(iii) The party controlling any contest shall consult in good faith with the noncontrolling party and shall keep the noncontrolling
party reasonably informed as to the conduct of such contest; provided , that all decisions ultimately shall be made in the sole
discretion of the controlling party. The parties agree that an Indemnitee may at any time decline to take further action with
respect to the contest of any Imposition and may settle such contest if such Indemnitee shall waive its rights to any indemnity
from the Lessee that otherwise would be payable in respect of such claim (and any future claim by any taxing authority, the
contest of which is precluded by reason of such resolution of such claim) and shall pay to the Lessee any amount previously
paid or advanced by the Lessee pursuant to this Section 13.5 by way of indemnification or advance for the payment of an
Imposition other than expenses of such contest.
(iv) Notwithstanding the foregoing provisions of this Section 13.5 , an Indemnitee shall not be required to take any action and
the Lessee shall not be permitted to contest any Impositions in its own name or that of the Indemnitee unless (A) the Lessee
shall have agreed to pay and shall pay to such Indemnitee on demand and on an After Tax Basis all reasonable costs, losses
and expenses that such Indemnitee actually incurs in connection with contesting such Impositions, including, without
limitation, all reasonable legal, accounting and investigatory fees and disbursements, (B) in the case of a claim that must be
pursued in the name of an Indemnitee (or an affiliate thereof), the amount of the potential indemnity (taking into account all
similar or logically related claims that have been or could be raised in any audit involving such Indemnitee for which the
Lessee may be liable to pay an indemnity under this Section 13.5 ) exceeds $100,000, (C) the Indemnitee shall have
reasonably determined that the action to be taken will not result in any material danger of sale, forfeiture or loss of the
Property, or any part thereof or interest therein, will not interfere with the payment of Rent, and will not result in risk of
criminal liability, (D) if such contest shall involve the payment of the Imposition prior to the contest, the Lessee shall provide
to the Indemnitee an interestfree advance in an amount equal to the Imposition that the Indemnitee is required to pay (with no
additional net aftertax cost to such Indemnitee), (E) in the case of a claim that must be pursued in the name of an Indemnitee
(or an affiliate thereof), the Lessee shall have provided to such Indemnitee an opinion of independent tax counsel selected by
the Indemnitee and reasonably satisfactory to the Lessee stating that a reasonable basis exists to contest such claim (or, in the
case of an appeal of an adverse determination, an opinion of such counsel to the effect that there is substantial authority for the
position asserted in such appeal) and (F) no Event of Default hereunder shall have occurred and be continuing. In no event
shall an Indemnitee be required to appeal an adverse judicial determination to the United States Supreme Court. In addition,
an Indemnitee shall not be required to contest any claim in its name (or that of an affiliate) if the subject matter thereof shall
be of a continuing nature and shall have previously been decided adversely by a court of competent jurisdiction pursuant to
the contest provisions of this Section 13.5 , unless there shall have been a change in law (or interpretation thereof) and the
Indemnitee shall have received, at the Lessee's expense, an opinion of independent tax counsel selected by the Indemnitee and
reasonably acceptable to the Lessee stating that as a result of such change in law (or interpretation thereof), it is more likely
than not that the Indemnitee will prevail in such contest.
(g) Documentation of Withholding Status . Each Participant (or any successor thereto or transferee thereof) that is organized under the laws of
a jurisdiction outside of the United States of America shall:
(i) on or before the date it becomes a party to any Operative Document, deliver to the Lessor and the Lessee any certificates,
documents, or other evidence that shall be required by the Code or Treasury Regulations issued pursuant thereto to establish
its exemption from United States Federal withholding requirements, including two valid, duly completed, original copies of
Internal Revenue Service Form W-8BEN or Form W-8ECI or successor applicable form, properly and duly executed,
certifying in each case that such party is entitled to receive payments pursuant to the Operative Documents without deduction
or withholding of United States Federal income taxes and is a foreign person thereby entitled to an exemption from the United
States backup withholding taxes; and
(ii) on or before the date that any such form described above expires or becomes obsolete, or after the occurrence of any event
requiring a change in the most recent such form previously delivered to the Lessor and the Lessee, deliver to the Lessor and
the Lessee two further valid, duly completed, original copies of any such form or certification, properly and duly executed.
(h) Limitation on Tax Indemnification . Subject to Section 13.10 , the Lessee shall not be required to indemnify any Indemnitee, or to pay any
increased amounts to any Indemnitee or tax authority with respect to any Impositions pursuant to this Section 13.5 to the extent that (i) any
obligation to withhold, deduct, or pay amounts with respect to Tax existed on the date such Indemnitee became a party to any Operative
Document (and, in such case, the Lessee may deduct and withhold such Tax from payments pursuant to the Operative Documents), or (ii) such
Indemnitee fails to comply with the provisions of Section 13.5(g) (and, in such case, the Lessee may deduct and withhold all Taxes required by
law as a result of such noncompliance from payments made by the Lessee pursuant to the Operative Documents). With respect to any transferee
of any Participant (including a transfer resulting from any change in the designation of the lending office of a Participant), the transferee shall
not be entitled to any greater payment or indemnification under this Section 13.5 than the transferor would have been entitled to.
Section 13.6 Funding Losses . If any payment of any Advance or any portion of any Participation Interest is made on any day other than the
last day of an Interest Period applicable thereto, or if the Lessee fails to utilize the proceeds of any purchase of Participation Interests after
notice has been given to the Lessor or any Participant in accordance with Section 3 or 4 , the Lessee shall reimburse the Lessor and each
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Participant on an After Tax Basis within fifteen (15) days after demand for any resulting loss or expense incurred by it, including (without
limitation) any loss incurred in obtaining, liquidating or employing deposits from third parties, provided that the Lessor or such Participant, as
the case may be, shall have delivered to the Lessee a certificate as to the amount of such loss or expense, which certificate shall be conclusive in
the absence of manifest error. The Lessor or such Participant, as applicable, will, at the request of the Lessee, furnish such additional
information concerning the determination of such loss as the Lessee may reasonably request.
Section 13.7 Regulation D Compensation . For so long as the Lessor or any Participant is required to increase its existing reserve
percentage against "Eurocurrency Liabilities" (or any other category of liabilities which include deposits by reference to which the interest rate
on its Participation Interest in any Advance is determined or any category of extensions of credit or other assets which includes loans by a
nonUnited States office of the Lessor or such Participant, as applicable, to United States residents), and, as a result, the cost to the Lessor or
such Participant (or such Participant's Funding Office) of purchasing or maintaining its Participation Interest in any Advance is increased, then
the Lessor or such Participant may require the Lessee to pay, on an After Tax Basis, contemporaneously with each payment of interest on the
Advances an additional amount on the Participation Interest of such Participant in the Advances at a rate per annum up to but not exceeding the
excess of (i) (A) the applicable Eurodollar Rate divided by (B) one minus the Eurocurrency Reserve Requirements over (ii) the applicable
Eurodollar Rate.
Section 13.8 Basis for Determining Interest Rate Inadequate or Unfair . If on or prior to the first day of any Interest Period:
(a) deposits in Dollars (in the applicable amounts) are not being offered to the Agent in the relevant market for such Interest Period or any
Participant shall advise the Agent that the Eurodollar Rate as determined by the Agent will not adequately and fairly reflect the cost to such
Participant of funding its Participation Interest in any Advance for such Interest Period; or
(b) any Participant determines that, by reason of the adoption, on or after the date of this Participation Agreement, of any applicable law, rule
or regulation, or any change therein, or any change in the interpretation or administration thereof by any Governmental Authority, central bank
or comparable agency charged with the interpretation or administration thereof, or compliance by any Participant (or its Funding Office) with
any request or directive (whether or not having the force of law) of any such authority, central bank or governmental agency, it is restricted,
directly or indirectly, in the amount it may hold of (i) a category of liabilities that includes deposits by reference to which, or on the basis of
which, the interest rate applicable to Advances based on the Eurodollar Rate is directly or indirectly determined, or (ii) the category of assets
which includes Advances based on the Eurodollar Rate;
the Agent shall forthwith give notice thereof to the Lessee and the Participants, whereupon the obligation of the Participants to provide funding
at rates based upon the Eurodollar Rate shall be suspended and, until the Agent notifies the Lessee that the circumstances giving rise to such
suspension no longer exist, each outstanding Advance shall begin to bear interest at the Alternate Base Rate on the last day of the then current
Interest Period applicable thereto.
Section 13.9 Illegality . If, on or after the date of this Participation Agreement, the adoption of any applicable law, rule or regulation, or any
change therein, or any change in the interpretation or administration thereof by any Governmental Authority, central bank or comparable agency
charged with the interpretation or administration thereof, or compliance by any Participant (or its Funding Office) with any request or directive
(whether or not having the force of law) of any such authority, central bank or comparable agency, shall make it unlawful or impossible for any
Participant (or its Funding Office) to purchase, maintain or fund its Participation Interest in any Advance and such Participant shall so notify the
Agent, the Agent shall forthwith give notice thereof to the other Participants and the Lessee, whereupon until such Participant notifies the
Lessee and the Agent that the circumstances giving rise to such suspension no longer exist, the obligation of such Participant to purchase its
Participation Interest in any Advance shall be suspended. Before giving any notice to the Agent pursuant to this Section, such Participant shall,
if practicable, with the consent of the Lessee (which consent shall not unreasonably be withheld), designate a different Funding Office if such
designation will avoid the need for giving such notice and will not, in the judgment of such Participant, be otherwise disadvantageous to such
Participant. If such notice is given (i) the Lessee shall be entitled upon its request to a reasonable explanation of the factors underlying such
notice and (ii) each outstanding Participation Interest in any Advance of such Participant then outstanding shall begin to bear interest at the
Alternate Base Rate either (a) on the last day of the then current Interest Period applicable to such Advance if such Participant may lawfully
continue to maintain and fund such Participation Interest to such day or (b) immediately if such Participant shall determine that it may not
lawfully continue to maintain and fund such Participation Interest to such day.
Section 13.10 Increased Cost and Reduced Return .
(a) In the event that the adoption of any applicable law, rule or regulation, or any change therein or in the interpretation or application thereof
by any Governmental Authority, central bank or comparable agency charged with the interpretation or administration thereof or compliance by
the Lessor or any Participant with any request or directive after the date hereof (whether or not having the force of law) of any such authority,
central bank or comparable agency:
(i) does or shall subject the Lessor or such Participant to any additional tax of any kind whatsoever with respect to the
Operative Documents or any Advance made by such Person or any purchase of a Participation Interest in any Advance, or
change the basis or the applicable rate of taxation of payments to the Lessor or such Participant of its Participation Interest or
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any other amount payable hereunder (except for the imposition of or change in any tax on or measured by the overall net
income of the Lessor or such Participant (other than any such tax imposed by means of withholding));
(ii) does or shall impose, modify or hold applicable any reserve, special deposit, insurance assessment, compulsory loan or
similar requirement against assets held by, or deposits or other liabilities in or for the account of, advances or loans by, or
other credit extended by, or any other acquisition of funds by, any office of the Lessor or such Participant which are not
otherwise included in determination of the rate of interest on Advances hereunder; or
(iii) does or shall impose on the Lessor or such Participant any other condition;
and the result of any of the foregoing is to increase the cost to the Lessor or such Participant of making or maintaining its Advances or
purchasing or maintaining its Participation Interest in any Advance or to reduce any amount receivable hereunder with respect thereto, then, in
any such case the Lessee shall promptly pay the Lessor or such Participant, as the case may be, upon its demand, on an After Tax Basis any
additional amounts necessary to compensate the Lessor or such Participant for such increased cost or reduced amount receivable which the
Lessor or such Participant deems to be material as determined by the Lessor or such Participant.
(b) If the Lessor or any Participant shall have determined that, after the date hereof, the adoption of any applicable law, rule or regulation
regarding capital adequacy, or any change therein, or any change in the interpretation or administration thereof by any Governmental Authority,
central bank or comparable agency charged with the interpretation or administration thereof, or any request or directive regarding capital
adequacy (whether or not having the force of law) of any such authority, central bank or comparable agency has or would have the effect of
reducing the rate of return on capital of the Lessor or such Participant, as the case may be (or any entity directly or indirectly controlling the
Lessor or such Participant), as a consequence of the Lessor's or such Participant's obligations under the Operative Documents to a level below
that which the Lessor or such Participant (or any entity directly or indirectly controlling the Lessor or such Participant), as applicable, could
have achieved but for such adoption, change, request or directive (taking into consideration its policies with respect to capital adequacy) by an
amount deemed by the Lessor or such Participant to be material, then from time to time, within 15 days after demand by the Lessor or such
Participant (with a copy to the Agent), the Lessee shall pay to the Lessor or such Participant, as the case may be, on an After Tax Basis, such
additional amount or amounts as will compensate such Participant (or its parent) or the Lessor for such reduction.
(c) The Lessor and each Participant will promptly notify the Lessee and the Agent of any event of which it has knowledge, occurring after the
date hereof, which will entitle the Lessor or such Participant, as the case may be, to compensation pursuant to this Section and will, if
practicable, with the consent of the Lessee (which consent shall not unreasonably be withheld), designate a different Funding Office or take any
other reasonable action if such designation or action will avoid the need for, or reduce the amount of, such compensation and will not, in the
judgment of the Lessor or such Participant, as applicable, be otherwise disadvantageous to the Lessor or such Participant. A certificate of the
Lessor or any Participant claiming compensation under this Section and setting forth in reasonable detail its computation of the additional
amount or amounts to be paid to it hereunder shall be conclusive in the absence of manifest error. In determining such amount, the Lessor or
such Participant, as the case may be, may use any reasonable averaging and attribution methods. This Section shall survive the termination of
this Participation Agreement and payment of the outstanding Advances and Participation Interests.
Section 13.11 Substitution of Participant . If (i) the obligation of any Participant to purchase or maintain its Participation Interest has been
suspended pursuant to this Section 13 , or (ii)any Participant has demanded compensation or given notice of its intention to demand
compensation under Section 13.10 , the Lessee shall have the right, with the assistance of the Agent, to seek one or more mutually satisfactory
substitute banks or financial institutions (which may be one or more of the Participants) to replace such Participant under the Operative
Documents.
Section 13.12 Indemnity Payments in Addition to Residual Value Guarantee Amount . The Lessee acknowledges and agrees that its
obligations to make indemnity payments under this Section 13 are separate from, in addition to, and do not reduce, its obligation to pay, the
Residual Value Guarantee Amount under the Lease; provided , that in the event the Lessee elects the Remarketing Option, the Lessee shall only
be required to pay any Shortfall Amount to the extent set forth in Section13.2 hereof.
SECTION 14
THE AGENT
Section 14.1 Appointmen t . Each Participant hereby irrevocably designates and appoints the Agent as the agent of such Participant under
this Agreement and the other Operative Documents, and each Participant irrevocably authorizes the Agent, in such capacity, to take such action
on its behalf under the provisions of this Agreement and the other Operative Documents and to exercise such powers and perform such duties as
are expressly delegated to the Agent by the terms of this Agreement and the other Operative Documents, together with such other powers as are
reasonably incidental thereto. Notwithstanding any provision to the contrary elsewhere in this Agreement, the Agent shall not have any duties or
responsibilities, except those expressly set forth herein, or any fiduciary relationship with any Participant or any other party to the Operative
Documents, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other
Operative Document or otherwise exist against the Agent.
2002.

EDGAR Online, Inc.

Section 14.2 Delegation of Duties . The Agent may execute any of its duties under this Agreement and the other Operative Documents by or
through agents or attorneysinfact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The Agent shall not
be responsible for the negligence or misconduct of any agents or attorneysinfact selected by it with reasonable care.
Section 14.3 Exculpatory Provisions . Neither the Agent nor any of its officers, directors, employees, agents, attorneys-infact or affiliates
shall be (a) liable for any action lawfully taken or omitted to be taken by it or such Person under or in connection with this Agreement or any
other Operative Document (except for its or such Person's own gross negligence or willful misconduct or negligence with respect to the
handling of funds) or (b) responsible in any manner to any of the Participants or any other party to the Operative Documents for any recitals,
statements, representations or warranties made by the Lessor, or the Lessee or any officer thereof contained in this Agreement or any other
Operative Document or in any certificate, report, statement or other document referred to or provided for in, or received by the Agent under or
in connection with, this Agreement or any other Operative Document or for the value, validity, effectiveness, genuineness, enforceability or
sufficiency of this Agreement or any other Operative Document or for any failure of the Lessor or the Lessee to perform its obligations
hereunder or thereunder. The Agent shall not be under any obligation to any Participant or any other party to the Operative Documents to
ascertain or to inquire as to the observance or performance of any of the agreements contained in, or conditions of, this Agreement or any other
Operative Document, or to inspect the properties, books or records of the Lessor or the Lessee.
Section 14.4 Reliance by Agent . The Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution,
notice, consent, certificate, affidavit, letter, telecopy, telex or teletype message, statement, order or other document or conversation believed by
it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons and upon advice and statements of legal
counsel (including, without limitation, counsel to the Lessor or the Lessee), independent accountants and other experts selected by the Agent.
The Agent shall be fully justified in failing or refusing to take any action under this Agreement or any other Operative Document unless it shall
first receive such advice or concurrence of the Required Participants as it deems appropriate or it shall first be indemnified to its satisfaction by
the Participants against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any such action.
The Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement and the other Operative Documents
in accordance with a request of the Required Participants, and such request and any action taken or failure to act pursuant thereto shall be
binding upon all the Participants.
Section 14.5 Notice of Default . The Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of
Default unless the Agent has received notice from a Participant, the Lessor or the Lessee describing such Default or Event of Default and
stating that such notice is a "notice of default". In the event that the Agent receives such a notice, the Agent shall give notice thereof to the other
parties hereto. The Agent shall take such action with respect to such Default or Event of Default as shall be reasonably directed by the Required
Participants; provided that unless and until the Agent shall have received such directions, the Agent may (but shall not be obligated to) take
such action, or refrain from taking such action, with respect to such Default or Event of Default as it shall deem advisable in the best interests of
the Participants.
Section 14.6 Non-Reliance on Agent and Other Participants . Each Participant expressly acknowledges that neither the Agent nor any of its
officers, directors, employees, agents, attorneysinfact or affiliates has made any representations or warranties to it and that no act by the Agent
hereinafter taken, including any review of the affairs of the Lessor or the Lessee, shall be deemed to constitute any representation or warranty
by the Agent to any Participant. Each Participant represents to the Agent that it has, independently and without reliance upon the Agent or any
other Participant, and based on such documents and information as it has deemed appropriate, made its own appraisal of and investigation into
the business, operations, property, financial and other condition and creditworthiness of the Lessor, the Lessee and the Property and made its
own decision to purchase its Participation Interest hereunder and enter into this Agreement. Each Participant also represents that it will,
independently and without reliance upon the Agent, the Lessor or any other Participant, and based on such documents and information as it
shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this
Agreement and the other Operative Documents, and to make such investigation as it deems necessary to inform itself as to the business,
operations, property, financial and other condition and creditworthiness of the Lessor and the Lessee. Except for notices, reports and other
documents expressly required to be furnished to the Participants by the Agent hereunder, the Agent shall not have any duty or responsibility to
provide any Participant with any credit or other information concerning the business, operations, property, condition (financial or otherwise),
prospects or creditworthiness of the Lessor or the Lessee which may come into the possession of the Agent or any of its officers, directors,
employees, agents, attorneysinfact or affiliates.
Section 14.7 Indemnification . The Participants agree to indemnify the Agent in its capacity as such (to the extent not reimbursed by the
Lessee and without limiting the obligation of the Lessee to do so), ratably according to their respective Commitment Percentages in effect on
the date on which indemnification is sought under this Section 14.7 (or, if indemnification is sought after the date upon which the Commitments
shall have terminated and the Participation Interests shall have been paid in full, ratably in accordance with their Commitment Percentages in
effect immediately prior to such date), from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind whatsoever which may at any time (including, without limitation, at any time following the
payment of the Participation Interests) be imposed on, incurred by or asserted against the Agent in any way relating to or arising out of, the
Commitments, this Agreement, the Property, any of the other Operative Documents or any documents contemplated by or referred to herein or
therein or the transactions contemplated hereby or thereby or any action taken or omitted by any of them under or in connection with any of the
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foregoing; provided that no Participant shall be liable for the payment of any portion of such liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements resulting solely from the gross negligence or willful misconduct of the Agent. The
agreements in this Section 14.7 shall survive the payment of the Participation Interests and all other amounts payable hereunder.
Section 14.8 Agent in its Individual Capacity . The Agent and its affiliates may make loans to, accept deposits from and generally engage
in any kind of business with the Lessor or the Lessee as though the Agent were not the Agent hereunder and under the other Operative
Documents. With respect to its Participation Interest purchased by it, the Agent shall have the same rights and powers under this Agreement and
the other Operative Documents as any Participant and may exercise the same as though it were not the Agent, and the terms "Participant" and
"Participants" shall include the Agent in its individual capacity.
Section 14.9 Successor Agent . The Agent may resign as Agent upon thirty (30) days' notice to the Participants, the Lessor and the Lessee. If
the Agent shall resign as Agent under this Agreement and the other Operative Documents, then the Required Participants shall appoint a
successor Agent for the Participants. Any such successor Agent shall be a commercial bank organized under the laws of the United States of
America or any State thereof or under the laws of another country which is doing business in the United States of America and having a
combined capital, surplus and undivided profits of at least $100,000,000 ( provided that so long as no Default or Event of Default exists, the
successor Agent shall be approved by the Lessee (which approval shall not be unreasonably withheld)). Upon such appointment (a) such
successor Agent shall succeed to the rights, powers and duties of the Agent, and the term "Agent" shall mean such successor Agent effective
upon such appointment, and (b) the former Agent's rights, powers and duties as Agent shall be terminated, without any other or further act or
deed on the part of such former Agent or any of the parties to this Agreement. If no successor Agent has accepted appointment as Agent by the
date which is thirty (30) days following a resigning Agent's notice of resignation, the resigning Agent's resignation shall nevertheless thereupon
become effective and the Participants shall perform all of the duties of the Agent hereunder until such time, if any, as the Required Participants
appoint a successor Agent as provided above. After any retiring Agent's resignation as Agent, all of the provisions of this Section 14 shall inure
to its benefit as to any actions taken or omitted to be taken by it while it was Agent under this Agreement and the other Operative Documents.
SECTION 15
MISCELLANEOUS
Section 15.1 Survival of Agreements . The representations, warranties, covenants, indemnities and agreements of the parties provided for in
the Operative Documents, and the parties' obligations under any and all thereof, shall survive the execution and delivery of this Participation
Agreement, the transfer of the Property to the Lessor, any disposition of any interest of the Lessor in the Property or any portion thereof,
payment of the Advances and the Participation Interests and any disposition thereof and shall be and continue in effect notwithstanding any
investigation made by any party or the fact that any party may waive compliance with any of the other terms, provisions or conditions of any of
the Operative Documents. Except as otherwise expressly set forth herein or in other Operative Documents, the indemnities of the parties
provided for in the Operative Documents shall survive the expiration or termination of any thereof.
Section 15.2 No Broker, etc . Each of the parties hereto represents to the others that it has not retained or employed any broker, finder or
financial adviser to act on its behalf in connection with this Participation Agreement or the transactions contemplated herein, nor has it
authorized any broker, finder or financial adviser retained or employed by any other Person so to act. Any party who is in breach of this
representation shall indemnify and hold the other parties harmless on an After Tax Basis from and against any liability arising out of such
breach of this representation.
Section 15.3 Notices . Unless otherwise specifically provided herein, all notices, consents, directions, approvals, instructions, requests and
other communications required or permitted by the terms hereof to be given to any Person shall be given in writing and delivered (i) personally,
(ii) by a nationally recognized overnight courier service, (iii) by mail (by registered or certified mail, return receipt requested, postage prepaid)
or (iv) by facsimile, in each case directed to the address of such Person as indicated on Schedule II . Any such notice shall be effective upon
receipt or refusal. From time to time any party may designate a new address for purposes of notice hereunder by written notice to each of the
other parties hereto in accordance with this Section.
Section 15.4 Counterparts . This Participation Agreement may be executed by the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original, but all such counterparts shall together constitute but one and the same instrument.
Section 15.5 Headings, etc . The Table of Contents and headings of the various Sections of this Agreement are for convenience of reference
only and shall not modify, define, expand or limit any of the terms or provisions hereof.
Section 15.6 Parties in Interest . Except as expressly provided herein, none of the provisions of this Participation Agreement are intended for
the benefit of any Person except the parties hereto. Subject to the provisions of Section 25.1 of the Lease, the Lessee shall not assign or transfer
any of its rights or obligations under the Operative Documents without the prior written consent of the Lessor, the Agent and the Participants.
Section 15.7 GOVERNING LAW . THIS PARTICIPATION AGREEMENT SHALL IN ALL RESPECTS BE GOVERNED BY THE
LAW OF THE STATE OF CALIFORNIA (EXCLUDING ANY CONFLICTOFLAW OR CHOICE-OF-LAW RULES WHICH
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MIGHT LEAD TO THE APPLICATION OF THE INTERNAL LAWS OF ANY OTHER JURISDICTION) AS TO ALL MATTERS
OF CONSTRUCTION, VALIDITY AND PERFORMANCE.
Section 15.8 Severability . Any provision of this Participation Agreement that is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
Section 15.9 Liability Limited.
(a) The Lessee, the Agent, and the Participants each acknowledge and agree that the Lessor shall not be liable or accountable under any
circumstances whatsoever in its individual capacity for or on account of any statements, representations, warranties, covenants or obligations
stated to be those of the Lessor, except for its own gross negligence or willful misconduct or negligence in the handling of funds and as
otherwise expressly provided herein or in the other Operative Documents, and it is understood and agreed that all obligations of the Lessor to
the Lessee, the Agent and any Participant under the Operative Documents are solely nonrecourse obligations (except as otherwise expressly
provided therein) enforceable only against the Lessor's interest in the Property.
(b) No Participant shall have any obligation to any other Participant or to the Lessee, the Lessor or the Agent with respect to transactions
contemplated by the Operative Documents, except those obligations of such Participant expressly set forth in the Operative Documents or
except as set forth in the instruments delivered in connection therewith, and no Participant shall be liable for performance by any other party
hereto of such other party's obligations under the Operative Documents except as otherwise so set forth.
Section 15.10 Further Assurances . The parties hereto shall promptly cause to be taken, executed, acknowledged or delivered, at the sole
expense of the Lessee, all such further acts, conveyances, documents and assurances as the other parties may from time to time reasonably
request in order to carry out and effectuate the intent and purposes of this Participation Agreement, the other Operative Documents, and the
transactions contemplated hereby and thereby (including, without limitation, the preparation, execution and filing of any and all Uniform
Commercial Code financing statements and other filings or registrations which the parties hereto may from time to time request to be filed or
effected). The Lessee, at its own expense and without need of any prior request from any other party, shall take such action as may be necessary
(including any action specified in the preceding sentence), or (if the Lessor shall so request) as so requested, in order to maintain and protect all
security interests provided for hereunder or under any other Operative Document.
Section 15.11 Submission to Jurisdiction . The Lessee hereby submits to the nonexclusive jurisdiction of the United States District Court for
the Northern District of California and of any California court sitting in Santa Clara County for purposes of all legal proceedings arising out of
or relating to the Operative Documents or the transactions contemplated hereby. The Lessee irrevocably waives, to the fullest extent permitted
by law, any objection which it may now or hereafter have to the laying of the venue of any such proceeding brought in such a court and any
claim that any such proceeding brought in such a court has been brought in an inconvenient forum.
Section 15.12 Confidentiality . The Lessor, the Agent and each Participant (other than the Tranche Y Participant) represent that they will
maintain the confidentiality of the transactions contemplated by, and of any written or oral information provided under, the Operative
Documents by or on behalf of the Lessee, and of any information obtained pursuant to exercise of inspection rights provided under the
Operative Documents (hereinafter collectively called " Confidential Information "), subject to the Lessor's, the Agent's and each such
Participant's (a) obligation to disclose any such Confidential Information pursuant to a request or order under applicable laws and regulations or
pursuant to a subpoena or other legal process, (b) right to disclose any such Confidential Information to its bank examiners, affiliates, auditors,
counsel and other professional advisors and to other Participants, (c) right to disclose any such Confidential Information in connection with any
litigation or dispute involving the Participants and the Lessee or any of its Subsidiaries and Affiliates and (d) right to provide such information
to Sub-Participants, prospective Sub-Participants to which sales of participating interests are permitted pursuant to this Participation Agreement
and prospective assignees to which assignments of interests are permitted pursuant to this Participation Agreement, but only if (i) such
Sub-Participant, prospective Sub-Participant or prospective assignee agrees in writing to maintain the confidentiality of such information on
terms substantially similar to those of this Section as if it were a "Participant" party hereto and (ii) the Lessee receives copies of such written
agreement prior to the release of such information. Notwithstanding the foregoing, any such information supplied to a Participant,
Sub-Participant, prospective Sub-Participant or prospective assignee under this Participation Agreement shall cease to be Confidential
Information if it is or becomes known to such Person by other than unauthorized disclosure, or if it becomes a matter of public knowledge.
Section 15.13 WAIVER OF JURY TRIAL . EACH OF THE LESSEE, THE AGENT, THE LESSOR, AND EACH PARTICIPANT
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THE OPERATIVE DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY.
[signature page follows]
IN WITNESS WHEREOF, the parties hereto have caused this Participation Agreement to be duly executed by their respective officers
thereunto duly authorized as of the day and year first above written.
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YAHOO! INC., as Lessee
By: /s/ Susan L. Decker
Name: Susan L. Decker
Title: Senior Vice President, Finance and Administration and Chief Financial Officer
LEASE PLAN NORTH AMERICA, INC.,
as Lessor and as a Participant
By: /s/ David M. Shipley
Name: David M. Shipley
Title: Vice President
ABN AMRO BANK N.V., as Agent
By: /s/ David M. Shipley
Name: David M. Shipley
Title: Vice President
By: /s/ Elizabeth M. Walker
Name: Elizabeth M. Walker
Title: Vice President
ABN AMRO BANK N.V., as a Participant
By: /s/ David M. Shipley
Name: David M. Shipley
Title: Vice President
By: /s/ Elizabeth M. Walker
Name: Elizabeth M. Walker
Title: Vice President
YAHOO! INC., as Tranche Y Participant
By: /s/ Susan L. Decker
Name: Susan L. Decker
Title: Senior Vice President, Finance and Administration and Chief Financial Officer
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APPENDIX 1
to
Participation Agreement,
Master Lease and Mortgage
each dated as of March 16, 2001
(Sunnyvale, California Corporate Headquarters)
DEFINITIONS AND INTERPRETATION
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A. Interpretation . In each Operative Document, unless a clear contrary intention appears:
(i) the singular number includes the plural number and vice versa;
(ii) reference to any Person includes such Person's successors and assigns but, if applicable, only if such successors and assigns are
permitted by the Operative Documents, and reference to a Person in a particular capacity excludes such Person in any other capacity or
individually;
(iii) reference to any gender includes each other gender;
(iv) reference to any agreement (including any Operative Document), document or instrument means such agreement, document or
instrument as amended or modified and in effect from time to time in accordance with the terms thereof and, if applicable, the terms of
the other Operative Documents and reference to any promissory note includes any promissory note which is an extension or renewal
thereof or a substitute or replacement therefor;
(v) reference to any Applicable Law means such Applicable Law as amended, modified, codified, replaced or reenacted, in whole or in
part, and in effect from time to time, including rules and regulations promulgated thereunder, and reference to any section or other
provision of any Applicable Law means that provision of such Applicable Law from time to time in effect and constituting the
substantive amendment, modification, codification, replacement or reenactment of such section or other provision;
(vi) reference in any Operative Document to any Article , Section , Appendix , Schedule , or Exhibit means such Article or Section
thereof or Appendix , Schedule or Exhibit thereto;
(vii) "hereunder", "hereof", "hereto" and words of similar import shall be deemed references to an Operative Document as a whole and
not to any particular Article , Section or other provision thereof;
(viii) "including" (and with correlative meaning "include") means including without limiting the generality of any description preceding
such term;
(ix) "or" is not exclusive; and
(x) relative to the determination of any period of time, "from" means "from and including" and "to" means "to but excluding".
B. Accounting Terms . In each Operative Document, unless expressly otherwise provided, accounting terms shall be construed and interpreted,
and accounting determinations and computations shall be made, in accordance with GAAP.
C. Conflict in Operative Documents . If there is any conflict between any Operative Documents, such Operative Document shall be interpreted
and construed, if possible, so as to avoid or minimize such conflict but, to the extent (and only to the extent) of such conflict, the Participation
Agreement shall prevail and control.
D. Legal Representation of the Parties . The Operative Documents were negotiated by the parties with the benefit of legal representation and
any rule of construction or interpretation otherwise requiring the Operative Documents to be construed or interpreted against any party shall not
apply to any construction or interpretation hereof or thereof.
E. Defined Terms . Unless a clear contrary intention appears, terms defined herein have the respective indicated meanings when used in each
Operative Document.
" Account " is defined in Section 3.10 of the Participation Agreement.
" Accountants " means PriceWaterhouseCoopers LLP, or such other firm of independent certified public accountants of recognized national
standing selected by the Lessee.
" Acquisition Request " is defined in Section 3.3 of the Participation Agreement.
" Acquisition/Funding Condition " is defined in Section 6.5 of the Participation Agreement.
" Adjusted Percentage " is defined in Section 11.4 of the Participation Agreement.
" Advance " means an advance of funds by the Lessor pursuant to Section 3.2 of the Participation Agreement which will be used to pay
Property Costs.
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" Adverse Proceeding " means any action, suit, proceeding (whether administrative, judicial or otherwise), governmental investigation or
arbitration (whether or not purportedly on behalf of the Lessee or any of its Subsidiaries) at law or in equity, or before or by any Governmental
Authority (including any Environmental Claims), pending against the Lessee or any of its Subsidiaries or any property of the Lessee or any of
its Subsidiaries.
" Affiliate " shall mean, with respect to any Person, each Person that controls, is controlled by or is under common control with such Person or
any Affiliate of such Person; provided , however , that in no case shall the Lessor, the Agent or any Participant (other than the Tranche Y
Participant) be deemed to be an Affiliate of the Lessee or any of its Subsidiaries for purposes of the Operative Documents. For the purpose of
this definition, " control " of a Person shall mean the possession, directly or indirectly, of the power to direct or cause the direction of its
management or policies, whether through the ownership of voting securities, by contract or otherwise.
" After Tax Basis " means, with respect to any payment to be received, the amount of such payment increased so that, after deduction of the
amount of all taxes (assuming for this purpose that the recipient of such payment is subject to taxes at the then maximum marginal rates
generally applicable to Persons of the same type as the recipient) required to be paid by the recipient (less any tax savings realized as a result of
the payment of the indemnified amount) with respect to the receipt by the recipient of such amounts, such increased payment (as so reduced) is
equal to the payment otherwise required to be made.
" Agent " means ABN AMRO Bank N.V., as Agent for the Participants pursuant to the Participation Agreement, or any successor or additional
Agent appointed in accordance with the terms of the Participation Agreement.
" Agent Financing Statements " means UCC financing statements appropriately completed and executed for filing in the applicable jurisdiction
in order to perfect a security interest in favor of the Agent for the ratable benefit of the Participants in any Improvements on the Property.
" Aggregate Commitments " means the aggregate Commitments of all Participants collectively.
" Alternate Base Rate " means, for any period an interest rate per annum equal to the higher of (a)the rate of interest most recently announced
by the Agent in the United States from time to time as its prime rate for calculating interest on certain loans, which need not be the lowest
interest rate charged by the Agent and (b)the Federal Funds Effective Rate most recently determined by the Agent plus .50%. If either of the
aforesaid rates or equivalent changes from time to time after the date of the Participation Agreement, the Alternate Base Rate shall be
automatically increased or decreased, if appropriate and as the case may be, without notice to the Lessee or the Lessor, as of the effective time
of each change.
" Alternate Base Rate Advance " means as of any date of determination all Advances or portions thereof (and related purchases of Tranche C
Equity Interests therein) which then bear interest or accrue yield by reference to the Alternate Base Rate.
" Applicable Law " means all existing and future domestic and foreign applicable laws, rules, regulations (including Environmental Laws),
statutes, treaties, codes, ordinances, permits, certificates, covenants, restrictions, requirements, orders and licenses of and interpretations by, any
Governmental Authorities, and applicable judgments, decrees, injunctions, writs, orders or like action of any court, arbitrator or other
administrative, judicial or quasi-judicial tribunal or agency of competent jurisdiction (including those pertaining to health, safety or the
environment (including, without limitation, wetlands) and those pertaining to the construction, use or occupancy of the Property) and any
restrictive covenant or deed restriction or easement affecting all or any portion of the Property.
" Applicable Margin " shall mean the following per annum percentages expressed in basis points as set forth below:

Applicable Margin Table

Tranche A
0 bps

Tranche B
30.0 bps

Tranche C
180.0 bps

" Appraisal " means, with respect to the Property, an appraisal, prepared by a reputable appraiser approved by the Lessor and the Agent, which
in the judgment of counsel to the Lessor and the Agent, complies with all of the provisions of the Financial Institutions Reform, Recovery and
Enforcement Act of 1989, as amended, the rules and regulations adopted pursuant thereto, and all other applicable Requirements of Law, which
appraisal will (i)appraise the Fair Market Sales Value of the Property as built in accordance with the Plans and Specifications for the Phase I
Facility and the Phase II Facility as of the Closing Date and as of the Expiration Date; and (ii)contain an estimate of the useful life of each of
the Phase I Improvements and the Phase II Improvements as of each such date, all in a form satisfactory to the Lessor and the Agent.
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" Appurtenant Rights " means (i)all agreements, easements, rights of way or use, rights of ingress or egress, privileges, appurtenances,
tenements, hereditaments and other rights and benefits at any time belonging or pertaining to any Land Interest or any Improvements, including,
without limitation, the use of any streets, ways, alleys, passages, sewer rights, waters, water courses, water rights and powers, vaults or strips of
land adjoining, abutting, adjacent or contiguous to any Land Interest or any Improvements (now existing or to be designed and constructed by
the Existing Owner pursuant to the Property Purchase Agreement) and (ii)all permits, licenses and rights, whether or not of record, appurtenant
to any Land Interest.
" Architect " means a duly licensed architect and/or an architectural firm providing architectural design services in respect of the
Improvements, which architect or firm shall be reasonably acceptable to the Lessor and the Lessee.
" Arrangement Fee " is defined in Section 4.2 of the Participation Agreement.
" Arranger " means ABN AMRO Bank N.V.
" Asset Termination Value " means, as of any date of determination, an amount equal to the sum of the aggregate outstanding principal amount
of the Advances, all accrued and unpaid interest and yield thereon, and all other amounts owing by the Lessee under the Operative Documents.
" Assignment and Acceptance " is defined in Section 12.1(b) of the Participation Agreement.
" Assignment of Lease " means the Assignment of Lease, dated as of the Closing Date, from the Lessor to the Agent for the benefit of the
Participants, and consented to by the Lessee pursuant to that certain Lessee's Consent, dated as of the Closing Date (the " Consent to
Assignment ") by the Lessee, as obligor, in favor of the Agent for the benefit of the Participants, in each case in the respective forms set forth in
Exhibit H to the Participation Agreement.
" Assignment of Property Purchase Agreement " means the Assignment of Purchase Agreement, dated as of the Closing Date, between Yahoo!
Inc. and Lessor with respect to the Property Purchase Agreement.
" Available Commitments " means as to any Participant at any time, an amount equal to the excess, if any, of (a)the amount of such
Participant's Commitment over (b)the aggregate amount of its Participation Interest in all Advances made by the Lessor then outstanding.
" Bankruptcy Code " means Title 11 of the United States Code entitled "Bankruptcy," as now or hereafter in effect.
" Basic Rent " means the sum of the interest and yield on Advances due on any Payment Date as set forth in Section 3.7 of the Participation
Agreement.
" Board " means the Board of Governors of the Federal Reserve System of the United States (or any successor).
" Business Day " means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banks in Chicago, Illinois, New
York, New York, Santa Clara, California, or (if interest is being determined by reference to the Eurodollar Rate) London, England, are
generally authorized or obligated, by law or executive order, to close.
" Capital Asset " shall mean with respect to any Person, any tangible fixed or capital asset owned or leased (in the case of a Capital Lease) by
such Person, or any expense incurred by such Person that is required by GAAP to be reported as a non-current asset on such Person's balance
sheet.
" Capital Expenditures " shall mean with respect to the Lessee and its Subsidiaries and any period, all expenses accrued by the Lessee and its
Subsidiaries during such period for the acquisition of Capital Assets (including all indebtedness incurred or assumed in connection with Capital
Leases).
" Capital Lease " means, as applied to any Person, any lease of any property (whether real, personal or mixed) by that Person as lessee that, in
conformity with GAAP, is accounted for as a capital lease on the balance sheet of that Person.
" Cash " means money, currency or a credit balance in any demand or Deposit Account.
" Cash Collateral " is defined in Section2.1 of the Cash Collateral Agreement.
" Cash Collateral Agreement " means the Cash Collateral Agreement dated as of the Closing Date among the Lessee, the Lessor, the Agent and
ABN AMRO Bank N.V. as Depositary Bank in the form of Exhibit I to the Participation Agreement.
" Cash Equivalents " means, as at any date of determination:
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(a) Direct obligations of, or obligations the principal and interest on which are unconditionally guaranteed by, the United States of
America or obligations of any agency of the United States of America to the extent such obligations are backed by the full faith and
credit of the United States of America, in each case maturing within one year from the date of acquisition thereof,
(b) Certificates of deposit maturing within one year from the date of acquisition thereof issued by a commercial bank or trust company
organized under the laws of the United States of America or a state thereof or that is a Participant, provided that (A) such deposits are
denominated in Dollars, (B) such bank or trust company has capital, surplus and undivided profits of not less than $1,000,000,000 and
(C) such bank or trust company has certificates of deposit or other debt obligations rated at least A-1 (or its equivalent) by S&P or P-1
(or its equivalent) by Moody's;
(c) Open market commercial paper maturing within one year from the date of acquisition thereof issued by a corporation organized
under the laws of the United States of America or a state thereof, provided such commercial paper is rated at least A-1 (or its
equivalent) by S&P or P-1 (or its equivalent) by Moody's; and
(d) Any repurchase agreement entered into with a commercial bank or trust company organized under the laws of the United States of
America or a state thereof or that is a Participant, provided that (A) such bank or trust company has capital, surplus and undivided
profits of not less than $1,000,000,000, (B) such bank or trust company has certificates of deposit or other debt obligations rated at
least A-1 (or its equivalent) by S&P or P-1 (or its equivalent) by Moody's, (C) the repurchase obligations of such bank or trust
company under such repurchase agreement are fully secured by a perfected security interest in a security or instrument of the type
described in clause (a) , (b) or (c) above and (D) such security or instrument so securing the repurchase obligations has fair market
value at the time such repurchase agreement is entered into of not less than 100% of such repurchase obligations.
" Casualty " means any damage to or destruction of all or any portion of the Property as a result of fire, flood, earthquake, or other natural
cause; the actions or inactions of any Person or Person(s) (whether willful or unintentional and whether or not constituting negligence); or any
other cause.
" CERCLA " means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C. 9601 et seq ., as
amended by the Superfund Amendments and Reauthorization Act of 1986.
" Certifying Party " is defined in Section 26.1 of the Lease.
" Change of Control " shall mean, with respect to the Lessee, (a)the acquisition after the date hereof by any person or group of persons (within
the meaning of Section 13 or 14 of the Exchange Act) of (i)beneficial ownership (within the meaning of Rule 13d-3 promulgated by the SEC
the Exchange Act) of thirty-three percent (33%) or more of the outstanding Equity Securities of the Lessee entitled to vote for members of the
board of directors of the Lessee, or (ii)all or substantially all of the assets of the Lessee and its Subsidiaries taken as a whole or (b)during any
period of twelve (12) consecutive calendar months, individuals who are directors of the Lessee on the first day of such period (" Initial
Directors ") and any directors of the Lessee who are specifically approved by two-thirds of the Initial Directors and previously-approved
Directors shall cease to constitute a majority of the Board of Directors of the Lessee before the end of such period.
" Claims " means any and all obligations, liabilities, losses, actions, suits, judgments, penalties, fines, claims, demands, settlements, costs and
expenses (including, without limitation, reasonable legal fees and expenses) of any nature whatsoever, including, as they relate to issues
involving any Environmental Law or Environmental Violation, those for which indemnification is provided pursuant to Section 13.3 of the
Participation Agreement.
" Closing Date " is defined in Section 2 of the Participation Agreement.
" Code " means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto.
" Commitment " means (i)as to any Participant, the obligation of such Participant to purchase a Participation Interest in Advances to be made
by the Lessor under the Participation Agreement, in an aggregate amount at any one time outstanding not to exceed the amount set forth
opposite such Participant's name on Schedule I to the Participation Agreement, as such amount may be adjusted from time to time in
accordance with the provisions of the Participation Agreement, and (ii)as to the Lessor, the obligation of the Lessor to make Advances from
amounts received from the Participants pursuant to the purchase of Participation Interests under the Participation Agreement.
" Commitment Fee " is defined in Section 4.1 of the Participation Agreement.
" Commitment Fee Payment Date " means March 15th, June 15th, September 15th and December 15th of each year and the last day of the
Commitment Period or such earlier date as the Commitments shall terminate as provided in the Operative Documents.
" Commitment Fee Rate " means a per annum rate equal to 25 basis points.
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" Commitment Percentage " means, with respect to each Participant, the percentage which such Participant's Commitment then constitutes of
the aggregate Commitments of the Participants to purchase a Participation Interest in Advances, as set forth on Schedule I to the Participation
Agreement (or at any time after the Commitments of the Participants to purchase Participation Interests in Advances shall have expired or
terminated, the percentage which the aggregate amount of such Participant's Advances (or related purchases of Participation Interests therein)
then outstanding constitutes of the aggregate amount of the Advances (or related purchases of Participation Interests therein) then outstanding).
" Commitment Period " means the period from and including the Closing Date to but not including the earlier of (a) the Land Interest
Acquisition Date with respect to the Phase II Facility, (b) July 31, 2001, or (c) such earlier date on which the Commitments shall terminate as
provided in the Operative Documents.
" Condemnation " means any condemnation, requisition, confiscation, seizure or other taking or sale of the use, access, occupancy, easement
rights or title to the Property or any portion thereof, wholly or partially (temporarily or permanently), by or on account of any actual or
threatened eminent domain proceeding or other taking of action by any Person having the power of eminent domain, but not including an action
by a Governmental Authority to change the grade of, or widen the streets adjacent to, the Property or any portion thereof or alter the pedestrian
or vehicular traffic flow to the Property or any portion thereof so as to result in change in access to the Property or such portion so long as
adequate ingress and egress remains with respect to the Property or such portion, or by or on account of an eviction by paramount title or any
transfer made in lieu of any such proceeding or action. A " Condemnation " shall be deemed to have occurred on the earliest of the dates that
use, occupancy or title is taken.
" Confidential Information " is defined in Section 15.12 of the Participation Agreement.
" Consent to Assignment " is defined in the definition of the term " Assignment of Lease ".
" Consolidated Assets " means, at any date of determination, the total assets of the Lessee and its Subsidiaries on a consolidated basis in
conformity with GAAP.
" Consolidated Liabilities " means, at any date of determination, the total consolidated liabilities of the Lessee and its Subsidiaries on a
consolidated basis in accordance with GAAP.
" Consolidated Net Worth " shall mean, with respect to the Lessee at any time, the net worth of the Lessee and its Subsidiaries, determined as
Consolidated Assets minus Consolidated Liabilities as determined in accordance with GAAP.
" Contingent Obligation " shall mean, with respect to any Person, (a)any Guaranty Obligation of that Person; and (b)any direct or indirect
obligation or liability, contingent or otherwise, of that Person (i)in respect to any Surety Instrument issued for the account of that Person or as to
which that Person is otherwise liable for reimbursement of drawings or payments, (ii)as a partner or joint venturer in any partnership or joint
venture, (iii)to purchase any materials, supplies or other property from, or to obtain the services of, another Person if the relevant contract or
other related document or obligation requires that payment for such materials, supplies or other property, or for such services, shall be made
regardless of whether delivery of such materials, supplies or other property is ever made or tendered, or such services are ever performed or
tendered, or (iv)in respect to any Rate Contract that is not entered into in connection with a bona fide hedging operation that provides offsetting
benefits to such Person. The amount of any Contingent Obligation shall (subject, in the case of Guaranty Obligations, to the last sentence of the
definition of " Guaranty Obligation ") be deemed equal to the maximum amount in respect thereof required to be booked as a liability in
accordance with GAAP, and shall with respect to item (b)(iv) of this definition be marked to market on a current basis.
" Contractual Obligation " of any Person shall mean any indenture, note, lease, loan agreement, security, deed of trust, mortgage, security
agreement, guaranty, instrument, contract, agreement or other form of contractual obligation or undertaking to which such Person is a party or
by which such Person or any of its property is bound.
" Covered Liabilities " is defined in Section 11.4 of the Participation Agreement.
" Deed " with respect to the Phase I Facility or the Phase II Facility is defined in Section 6.2(e) of the Participation Agreement.
" Default " means any event or condition which, with the lapse of time or the giving of notice, or both, would constitute an Event of Default.
" Defaulting Participant " means, at any time, any of the Participants which at such time has (i)failed to make a payment when due to the Lessor
equal to its Commitment Percentage of an Advance, (ii)has been notified of such failure by the Lessor, and (iii)has not cured such failure by
making such payment, together with interest at the Late Payment Rate.
" Deposit Account " means a demand, time, savings, passbook or like account with a bank, savings and loan association, credit union or like
organization, other than an account evidenced by a negotiable certificate of deposit.
" Designated Payment Date " means the Expiration Date, the Termination Date or other date of termination of the Lease.
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" Dollar " and " $ " mean dollars in lawful currency of the United States of America.
" Domestic Subsidiary " means any Subsidiary organized under the laws of the United States of America, any state thereof or the District of
Columbia.
" EBITDA " shall mean, with respect to the Lessee for any period, the sum, determined on a consolidated basis in accordance with GAAP, of
the following:
(a) The net income or net loss of the Lessee and its Subsidiaries for such period;
plus
(b) The sum (to the extent deducted in calculating net income or loss in clause (a) above) of (i)all Interest Expenses of the Lessee and its
Subsidiaries accruing during such period net of all interest income of the Lessee and its Subsidiaries during such period, (ii)all
depreciation and amortization expenses of the Lessee and its Subsidiaries accruing during such period, (iii)all rental expenses
(including operating and capital lease expenses recognized in accordance with GAAP) of the Lessee and its Subsidiaries accruing
during such period, (iv)all income tax expense of the Lessee and its Subsidiaries in respect of such period, and (v)all non-cash
expenses recognized in accordance with GAAP in the Lessee's consolidated financial statements that resulted from acquisitions ,
investment impairments or restructurings (such items will include but not be limited to in-process research and development, goodwill,
goodwill impairments, acquired intangible assets, acquired intangible asset impairments and deferred compensation) by the Lessee or
its Subsidiaries after the Closing Date.
" Employee Benefit Plan " means any "employee benefit plan" as defined in Section 3(3) of ERISA which is or was maintained or contributed
to by the Lessee, any of its Subsidiaries or any of their respective ERISA Affiliates.
" End of the Term Report " is defined in Section 13.2 of the Participation Agreement.
" Environmental Audit " means a Phase One environmental site assessment (the scope and performance of which meets or exceeds ASTM
Standard Practice E1527-93 Standard Practice for Environmental Site Assessments: Phase One Environmental Site Assessment Process) of the
Property to be acquired by the Lessor on the Land Interest Acquisition Dates or of the Property to be remarketed under the Remarketing Option
under the Lease.
" Environmental Certificate " is defined in Section 6.2(c) of the Participation Agreement.
" Environmental Claim " means any investigation, notice, notice of violation, claim, action, suit, proceeding, demand, abatement order or other
order or directive (conditional or otherwise), by any Governmental Authority or any other Person, arising (i)pursuant to or in connection with
any actual or alleged violation of any Environmental Law; (ii)in connection with any Hazardous Substance or any actual or alleged Hazardous
Activity; or (iii)in connection with any actual or alleged damage, injury, threat or harm to health, safety, natural resources or the environment.
" Environmental Law " means, whenever enacted or promulgated, any applicable federal, state, county or local law, statute, ordinance, rule,
regulation, license, permit, authorization, approval, covenant, criteria, guideline, administrative or court order, judgment, decree, injunction,
code or requirement or any agreement with a Governmental Authority:
(a) relating to pollution (or the cleanup, removal, remediation or encapsulation thereof, or any other response thereto), or the regulation
or protection of human health, safety or the environment, including air, water, vapor, surface water, groundwater, drinking water, land
(including surface or subsurface), plant, aquatic and animal life, or
(b) concerning exposure to, or the use, containment, storage, recycling, treatment, generation, discharge, emission, Release or threatened
Release, transportation, processing, handling, labeling, containment, production, disposal or remediation of any Hazardous Substance,
Hazardous Condition or Hazardous Activity;
in each case as amended and as now or hereafter in effect, and any common law or equitable doctrine (including, without limitation, injunctive
relief and tort doctrines such as negligence, nuisance, trespass and strict liability) that may impose liability or obligations for injuries (whether
personal or property) or damages due to or threatened as a result of the presence of, exposure to, or ingestion of, any Hazardous Substance,
whether such common law or equitable doctrine is now or hereafter recognized or developed. Applicable laws include, but are not limited to,
CERCLA; the Resource Conservation and Recovery Act of 1976, 42 U.S.C. 6901 et seq .; the Federal Water Pollution Control Act, 33 U.S.C.
1251 et seq .; the Clean Air Act, 42 U.S.C. 7401 et seq .; the National Environmental Policy Act, 42 U.S.C. 4321; the Refuse Act, 33 U.S.C.
401 et seq .; the Hazardous Materials Transportation Act of 1975, 49 U.S.C. 1801-1812; the Toxic Substances Control Act, 15 U.S.C. 2601 et
seq .; the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. 136 et seq .; the Safe Drinking Water Act, 42 U.S.C. 300f et seq .; and
the Occupational Safety and Health Act of 1970, each as amended and as now or hereafter in effect, and their state and local counterparts or
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equivalents, including any regulations promulgated thereunder.
" Environmental Violation " means any activity, occurrence or condition or omission that violates or results in non-compliance with, or could
reasonably be expected to give rise to liability under, any Environmental Law.
" Equipment " means equipment, apparatus, furnishings, fittings and personal property of every kind and nature whatsoever purchased, leased
or otherwise acquired by the Lessor using the proceeds of the Participation Interests in the Advances now or subsequently attached to,
contained in or used or usable in any way in connection with any operation or letting of the Property, including but without limiting the
generality of the foregoing, all screens, awnings, shades, blinds, curtains, draperies, carpets, rugs, storm doors and windows, heating, electrical,
and mechanical equipment, lighting, switchboards, plumbing, ventilation, air conditioning and air-cooling apparatus, refrigerating, and
incinerating equipment, escalators, elevators, loading and unloading equipment and systems, cleaning systems (including window cleaning
apparatus), telephone wiring, sprinkler systems and other fire prevention and extinguishing apparatus and materials, security systems, pipes,
pumps, tanks, conduits, fittings and fixtures of every kind and description.
" Equity Securities " of any Person shall mean (a)all common stock, preferred stock, participations, shares, partnership interests or other equity
interests in and of such Person (regardless of how designated and whether or not voting or non-voting) and (b)all warrants, options and other
rights to acquire any of the foregoing.
" ERISA " means the Employee Retirement Income Security Act of 1974, as amended from time to time or any successor Federal statute.
" ERISA Affiliate " means, as applied to any Person, (i)any corporation which is a member of a controlled group of corporations within the
meaning of Section 414(b) of the Code of which that Person is a member; (ii)any trade or business (whether or not incorporated) which is a
member of a group of trades or businesses under common control within the meaning of Section 414(c) of the Code of which that Person is a
member; and (iii)any member of an affiliated service group within the meaning of Section 414(m) or (o) of the Code of which that Person, any
corporation described in clause (i) above or any trade or business described in clause(ii) above is a member. Any former ERISA Affiliate of the
Lessee or any of its Subsidiaries shall continue to be considered an ERISA Affiliate of the Lessee or such Subsidiary within the meaning of this
definition with respect to the period such entity was an ERISA Affiliate of the Lessee or such Subsidiary and with respect to liabilities arising
after such period for which the Lessee or such Subsidiary could be liable under the Code or ERISA.
" ERISA Event " means (i) the assertion of a material claim (other than routine claims for benefits) against any Employee Benefit Plan or the
assets thereof, or against the Lessee, any of its Subsidiaries or any of their respective ERISA Affiliates in connection with any Employee
Benefit Plan; or (ii) receipt from the Internal Revenue Service of notice of the failure of any Pension Plan (or any other Employee Benefit Plan
intended to be qualified under Section 401(a) of the Code) to qualify under Section 401(a) of the Code, or the failure of any trust forming part
of any Pension Plan to qualify for exemption from taxation under Section 501(a) of the Code.
" Eurocurrency Reserve Requirements " means, for any day as applied to an Advance, the aggregate (without duplication) of the rates
(expressed as a decimal fraction) of reserve requirements in effect on such day (including, without limitation, basic, supplemental, marginal and
emergency reserves under any regulations of the Board or other Governmental Authority having jurisdiction with respect thereto) dealing with
reserve requirements prescribed for Eurocurrency funding (currently referred to as "Eurocurrency Liabilities" in Regulation D of the Board)
maintained by a member bank of the Federal Reserve System.
" Eurodollar Rate " means, with respect to each day during each Interest Period, the rate per annum determined by the Agent to be the offered
rate per annum at which deposits in Dollars appear with respect to such Interest Period on the Telerate Page 3750 (or any successor page), or if
such offered rate is not available, then the rate per annum at which deposits in Dollars appear with respect to such Interest Period on the Reuters
Screen LIBOR Page (or any successor page) in each case as of 11:00 a.m. (London time), two Business Days prior to the beginning of such
Interest Period or in the event that the foregoing offered rates are not available, then the average (rounded upward to the nearest whole multiple
of one sixteenth of one percent per annum, if such average is not such a multiple) of the respective rates notified to the Agent by each of the
Participants (other than the Tranche Y Participant) as the rates at which such Participant's Funding Office is offered Dollar deposits at or about
11:00 a.m. (London time), two Business Days prior to the beginning of such Interest Period in the interbank Eurodollar market for delivery on
the first day of such Interest Period for the number of days comprised therein in an amount comparable to the amount of its Participation
Interest to be outstanding during such Interest Period.
" Eurodollar Rate Advance " means as of any date of determination all Advances or portions thereof (and related purchases of Tranche C
Equity Interests therein) which then bear interest or accrue yield by reference to a Eurodollar Rate.
" Event of Default " is defined in Section 17.1 of the Lease.
"Excepted Payments" means:
(a) all indemnity payments (including indemnity payments made pursuant to Section 13 of the Participation Agreement) to which the
Lessor, or any of its Affiliates, agents, officers, directors or employees is entitled;
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(b) any amounts (other than Basic Rent or amounts payable by Lessee pursuant to Section 16.2, Section 16.3 or Articles XVII, XX or
XXII of the Lease) payable under any Operative Document to reimburse the Lessor or any of its respective Affiliates (including the
reasonable expenses of the Lessor incurred in connection with any such payment) for performing or complying with any of the
obligations of the Lessee under and as permitted by any Operative Document, except to the extent that one or more Participants have
indemnified the Lessor with respect thereto pursuant to the Participation Agreement;
(c) any amount payable to the Lessor by any Participant or transferee permitted under the Operative Documents of the interest of the
Lessor as the purchase price of such purchasing Participant's Participation Interest;
(d) any insurance proceeds (or payments with respect to risks self-insured or policy deductibles) to which the Lessor is entitled under
liability policies other than such proceeds or payments payable to the Agent;
(e) any insurance proceeds under policies maintained by the Lessor;
(f) Transaction Expenses or other amounts or expenses paid or payable to or for the benefit of the Lessor; and
(g) any payments in respect of interest to the extent attributable to payments referred to in clauses (a) through (f) above.
" Excess Proceeds " means the excess, if any, of the aggregate of all awards, compensation or insurance proceeds payable in connection with a
Casualty or Condemnation over the sum of (a)the aggregate Asset Termination Value paid by the Lessee pursuant to Articles XIV and XV of
the Lease with respect to such Casualty or Condemnation, plus (b)any unindemnifiable losses, costs, liabilities or expenses incurred by any
Lessor Party.
" Excess Reimbursement " is defined in Section 11.4 of the Participation Agreement.
" Exchange Act " means the Securities and Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
" Existing Owner " means Sunnyvale Mathilda Land, L.L.C., a Delaware limited liability company.
" Expiration Date " means, as of any date of determination, the later of the Initial Expiration Date or, if a Renewal Term has been granted, the
Extended Expiration Date then in effect.
" Expiration Date Purchase Obligation " means the Lessee's obligation, pursuant to Section 20.2 of the Lease, to purchase all (but not less than
all) of the Property on the Expiration Date.
" Extended Expiration Date " means a date following the Initial Expiration Date, in the event a Renewal Term, as applicable, has been granted
pursuant to Section 21.1 of the Lease, which date shall be as set forth in the most recent Extension Notice delivered by the Agent pursuant to
Section 3.6(b) of the Participation Agreement.
" Extended Maturity Date " means a date following the Initial Maturity Date, in the event the Initial Maturity Date has been extended pursuant
to Section 3.6(b) of the Participation Agreement, which date shall be as set forth in the most recent Extension Notice delivered by the Agent
pursuant to Section 3.6(b) of the Participation Agreement.
" Extension Effective Date " is defined in Section 3.6(b) of the Participation Agreement and Section 21.1 of the Lease.
" Extension Notice " is defined in Section 3.6(b) of the Participation Agreement.
" Extension Request " is defined in Section 3.6(b) of the Participation Agreement.
" Extension Response Date " is defined in Section 3.6(b) of the Participation Agreement.
" Fair Market Sales Value " means, with respect to the Property, the amount, which in any event shall not be less than zero, that would be paid
in cash in an arm's-length transaction between an informed and willing purchaser and an informed and willing seller, neither of whom is under
any compulsion to purchase or sell, respectively, for the ownership of the Property. The Fair Market Sales Value of the Property shall be
determined based on the assumption that, except for purposes of Article XVII of the Lease and Section 13.2 of the Participation Agreement, the
Property is in the condition and state of repair required under Section 10.1 of the Lease and the Lessee is in compliance with the other
requirements of the Operative Documents.
" Federal Funds Effective Rate " means, for any day, an interest rate per annum equal to the weighted average of the rates on overnight Federal
funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published for such day (or, if such day is
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not a Business Day, for the next preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any
day which is a Business Day, the average of quotations for such day on such transaction received by the Agent from three Federal funds brokers
of recognized standing selected by it.
" Fee Letter " means that certain commitment and fee letter dated [November ___, 2000] between the Agent and the Lessee.
" Fiscal Quarter " means a fiscal quarter of any Fiscal Year.
" Fiscal Year " means the fiscal year of the Lessee and its Subsidiaries ending on December 31 of each calendar year.
" Fixed Charges " shall mean, for any period, the sum, without duplication, determined on a consolidated basis of (a)Interest Expense of the
Lessee and its Subsidiaries for the four Fiscal Quarters ended as of the last day of such period, plus (b)twenty percent (20%) of the outstanding
principal balance of all Funded Indebtedness of the Lessee and its Subsidiaries as of the last day of such period, plus (c)all taxes paid or
payable in cash by the Lessee and its Subsidiaries to any Governmental Authority during the four Fiscal Quarters ended as of the last day of
such period plus (d) the principal component of all obligations in respect of Capital Leases paid or payable by the Lessee and its Subsidiaries
during the four Fiscal Quarters ended as of the last day of such period.
" Fixed Charge Coverage Ratio " shall mean, with respect to the Lessee as of any day, the ratio, determined on a consolidated basis, of
(a)EBITDA for the period of four consecutive Fiscal Quarters of the Lessee ending on, or most recently preceding, such day, to (b)Fixed
Charges for such period.
" Fixtures " means all fixtures relating to the Improvements, including all components thereof, located in or on the Improvements, together with
all replacements, modifications, alterations and additions thereto.
" Foreclosure Sale " is defined in Section 17.4 of the Lease.
" Foreign Subsidiary " means any Subsidiary that is not a Domestic Subsidiary.
" Funded Indebtedness " of any Person shall mean, without duplication the following, provided that in no event shall the obligations of the
Tranche Y Participant to purchase its Participation Interest in the Advances or of the Lessee with respect to payment of the Participation
Interest of the Tranche Y Participant be construed as "Funded Indebtedness" of the Tranche Y Participant:
(a) All obligations of such Person evidenced by notes, bonds, debentures or other similar instruments and all other obligations of such
Person for borrowed money (including obligations to repurchase receivables and other assets sold with recourse);
(b) All obligations of such Person for the deferred purchase price of property or services (including obligations under letters of credit
and other credit facilities which secure or finance such purchase price and obligations under "synthetic" leases), other than trade
payables incurred by such Person in the ordinary course of its business on ordinary terms and overdue.
(c) All obligations of such Person under conditional sale or other title retention agreements with respect to property acquired by such
Person (to the extent of the value of such property if the rights and remedies of the seller or lender under such agreement in the event
of default are limited solely to repossession or sale of such property); and
(d) All obligations of such Person as lessee under or with respect to Capital Leases.
" Funding Date " means any Business Day on which Advances are funded or deemed funded pursuant to the Participation Agreement.
" Funding Office " means the office of each Participant identified on Schedule II to the Participation Agreement as its Funding Office.
" Funding Request " is defined in Section 3.4 of the Participation Agreement.
" GAAP " means United States generally accepted accounting principles (including principles of consolidation), in effect from time to time,
consistently applied.
" Governmental Action " means all permits, authorizations, registrations, consents, approvals, waivers, exceptions, variances, orders,
judgments, written interpretations, decrees, licenses, exemptions, publications, filings, notices to and declarations of or with, or required by, any
Governmental Authority, or required by any Applicable Law, and shall include, without limitation, all environmental and operating permits and
licenses that are required for the full use, occupancy, zoning and operation of the Property.
" Governmental Authority " means any nation or government, any state or other political subdivision thereof and any entity exercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.
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" Guaranty Obligation " shall mean, with respect to any Person, any direct or indirect liability of that Person with respect to any indebtedness,
lease, dividend, letter of credit or other obligation (the " primary obligations ") of another Person (the " primary obligor "), including any
obligation of that Person, whether or not contingent, (a)to purchase, repurchase or otherwise acquire such primary obligation or any property
constituting direct or indirect security therefor, or (b)to advance or provide funds (i)for the payment or discharge of any such primary
obligation, or (ii)to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency or any
balance sheet item, level of income or financial condition of the primary obligor, or (c)to purchase property, securities or services primarily for
the purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary
obligation, or (d)otherwise to assure or hold harmless the holder of any such primary obligation against loss in respect thereof. The amount of
any Guaranty Obligation shall be deemed equal to the stated or determinable amount of the primary obligation in respect of which such
Guaranty Obligation is made or, if not stated or if indeterminable, the maximum reasonably anticipated liability in respect thereof.
" Hazardous Activity " means any activity, process, procedure or undertaking that directly or indirectly (i)produces, generates or creates any
Hazardous Substance; (ii)causes or results in (or threatens to cause or result in) the Release of any Hazardous Substance into the environment
(including air, water vapor, surface water, groundwater, drinking water, land (including surface or subsurface), plant, aquatic and animal life);
(iii)involves the containment or storage of any Hazardous Substance; or (iv)would be regulated as hazardous waste treatment, storage or
disposal within the meaning of any Environmental Law.
" Hazardous Condition " means any condition that violates or threatens to violate, or that results in or threatens noncompliance with, any
Environmental Law.
" Hazardous Substance " means any of the following: (i)any petroleum or petroleum product, explosives, radioactive materials, asbestos,
formaldehyde, polychlorinated biphenyls, lead and radon gas; (ii)any substance, material, product, derivative, compound or mixture, mineral,
chemical, waste, gas, medical waste or pollutant, in each case whether naturally occurring, man-made or the by-product of any process, that is
toxic, harmful or hazardous to the environment or human health or safety; or (iii)any substance, material, product, derivative, compound or
mixture, mineral, chemical, waste, gas, medical waste or pollutant that would support the assertion of any claim under any Environmental Law,
whether or not defined as hazardous as such under any Environmental Law.
" Historical Financial Statements " means as of the Closing Date, (i)the audited financial statements of the Lessee and its Subsidiaries as filed
with the SEC, for the immediately preceding three Fiscal Years, consisting of balance sheets and the related consolidated statements of income,
stockholders' equity and cash flows for such Fiscal Years, (ii)the unaudited financial statements of the Lessee and its Subsidiaries as filed with
the SEC as at the most recently ended Fiscal Quarter, consisting of a balance sheet and the related consolidated statements of income,
stockholders' equity and cash flows for the three-, six- or nine-month period, as applicable, ending on such date.
" Impositions " means, except to the extent described in the following sentence, any and all liabilities, losses, expenses, costs, charges and
Liens of any kind whatsoever for fees, taxes, levies, imposts, duties, charges, assessments or withholdings (" Taxes ") including (i)real and
personal property taxes, including personal property taxes on any property covered by the Lease that is classified by Governmental Authorities
as personal property, and real estate or ad valorem taxes in the nature of property taxes; (ii)sales taxes, use taxes and other similar taxes
(including rent taxes and intangibles taxes); (iii)any excise taxes; (iv)real estate transfer taxes, mortgage taxes, conveyance taxes, stamp taxes
and documentary recording taxes and fees; (v)taxes that are or are in the nature of franchise, income, value added, gross receipts, privilege and
doing business taxes, license and registration fees; (vi)assessments on the Property, including all assessments for public improvements or
benefits, whether or not such improvements are commenced or completed within the Term; and (vii)any tax, Lien, assessment or charge
asserted, imposed or assessed by the PBGC or any Governmental Authority succeeding to or performing functions similar to, the PBGC, and in
each case all interest, additions to tax and penalties thereon, which at any time prior to, during or with respect to the Term or in respect of any
period for which the Lessee shall be obligated to pay Supplemental Rent, may be levied, assessed or imposed by any Governmental Authority
upon or with respect to (a)the Property or any portion thereof or interest therein; (b)the leasing, financing, refinancing, demolition, construction,
substitution, subleasing, assignment, control, condition, occupancy, servicing, maintenance, repair, ownership, possession, activity conducted
on or in, delivery, insuring, use, operation, improvement, transfer of title, return or other disposition of the Property or any portion thereof or
interest therein; (c)the Participation Interests with respect to the Property or any portion thereof or interest therein; (d)the rentals, receipts or
earnings arising from the Property or any portion thereof or interest therein; (e) the Operative Documents, the performance thereof, or any
payment made or accrued pursuant thereto; (f) the income or other proceeds received with respect to the Property or any portion thereof or
interest therein upon the sale or disposition thereof; (g) any contract (including the Property Purchase Agreement) relating to the construction,
acquisition or delivery of any of the Improvements or any portion thereof or interest therein; or (h) otherwise in connection with the transactions
contemplated by the Operative Documents.
The term " Imposition " shall not mean or include:
(i) Taxes and impositions (other than Taxes that are, or are in the nature of, sales, use, transfer or property taxes) that are imposed on an
Indemnitee by the United States federal government or any foreign government that are based on or measured by the net income
(including taxes based on capital gains and minimum taxes) of such Person; provided , that this clause (i) shall not be interpreted to
prevent a payment from being made on an After Tax Basis if such payment is otherwise required to be so made, and provided further
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that this clause (i) shall not limit or expand the Lessee's obligations under Section 13.5(e), (g) or (b) or Section 13.10 of the
Participation Agreement.
(ii) Taxes and impositions (other than Taxes that are, or are in the nature of, sales, use, transfer or property taxes) that are imposed by
any state or local jurisdiction or taxing authority within any state or local jurisdiction and that are franchise taxes or are based upon or
measured by the net income or net receipts except that this clause (ii) shall not apply to (and thus shall not exclude) any such Taxes and
impositions imposed on an Indemnitee with respect to the transactions contemplated by the Operative Documents by a state (or any
local taxing authority thereof or therein) by reason of the transactions contemplated by the Operative Documents being characterized
by such state or local authority as something other than a loan; provided that this clause (ii) shall not be interpreted to prevent a
payment from being made on an After Tax Basis if such payment is otherwise required to be so made;
(iii) any Tax or imposition to the extent, but only to such extent, it relates to any act, event or omission that occurs after the termination
of the Lease and redelivery or sale of the Property in accordance with the terms of the Lease (but not any Tax or imposition that relates
to any period prior to such termination and redelivery);
(iv) any Tax or imposition for so long as, but only for so long as, it is being contested in accordance with the provisions of Section 13.5
of the Participation Agreement; or
(v) any Taxes which are imposed on an Indemnitee as a result of the gross negligence or willful misconduct of such Indemnitee itself,
but not Taxes imposed as a result of ordinary negligence of such Indemnitee.
Any Tax excluded from the defined term "Imposition" in any one of the foregoing clauses (i) through (v) shall not be construed as constituting
an Imposition by any provision of any other of the aforementioned clauses.
" Improvements " means all buildings, structures, Fixtures, Equipment, and other improvements of every kind existing and/or at any time and
from time to time and purchased with amounts advanced by the Participants pursuant to the Participation Agreement (or those becoming the
property of the Lessor pursuant to Article XI of the Lease) on or under any Land Interest, Improvements, including the Phase I Improvements
and the Phase II Improvements, together with any and all appurtenances to such buildings, structures, or improvements, including sidewalks,
utility pipes, conduits and lines, parking areas and roadways, and including all Modifications and other additions to or changes in the
Improvements at any time.
" Indebtedness " of any Person shall mean, without duplication the following, provided that in no event shall the obligations of the Tranche Y
Participant to purchase its Participation Interest in the Advances or of the Lessee with respect to payment of the Participation Interest of the
Tranche Y Participant be construed as "Indebtedness" of the Tranche Y Participant:
(a) all obligations of such Person evidenced by notes, bonds, debentures or other similar instruments and all other obligations of such
Person for borrowed money (including obligations to repurchase receivables and other assets sold with recourse);
(b) all obligations of such Person for the deferred purchase price of property or services (including obligations under letters of credit and
other credit facilities which secure or finance such purchase price and obligations under "synthetic" leases);
(c) all obligations of such Person under conditional sale or other title retention agreements with respect to property acquired by such
Person (to the extent of the value of such property if the rights and remedies of the seller or lender under such agreement in the event
of default are limited solely to repossession or sale of such property);
(d) all obligations of such Person as lessee under or with respect to Capital Leases;
(e) all non-contingent payment or reimbursement obligations of such Person under or with respect to Surety Instruments;
(f) all net obligations of such Person, contingent or otherwise, under or with respect to Rate Contracts;
(g) all Guaranty Obligations of such Person with respect to the obligations of other Persons of the types described in clauses (a)-(f)
above and all other Contingent Obligations of such Person; and
(h) all obligations of other Persons of the types described in clauses (a)-(f) above to the extent secured by (or for which any holder of
such obligations has an existing right, contingent or otherwise, to be secured by) any Lien in any property (including accounts and
contract rights) of such Person, even though such Person has not assumed or become liable for the payment of such obligations.
" Indemnitee " means the Lessor, the Agent, the Participants, their respective Affiliates and their respective successors, assigns, directors,
shareholders, partners, officers, employees and agents, provided that in no event shall the Lessee or the Tranche Y Participant be or be deemed
to be an Indemnitee under the Operative Documents.
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" Initial Expiration Date " means the fifth anniversary of the Closing Date.
" Initial Maturity Date " means the fifth anniversary of the Closing Date.
" Insurance Requirements " means all terms and conditions of any insurance policy required by the Lease to be maintained by the Lessee, and
all requirements of the issuer of any such policy.
" Interest Expense " means, with respect to any Person for any period, the sum determined on a consolidated basis in accordance with GAAP,
of (a)all interest accruing on the Indebtedness of such Person during such period (including, without limitation, interest attributable to Capital
Leases) plus (b)all fees in respect of outstanding letters of credit payable by such Person and accruing during such period.
" Interest Payment Advance " means any Advance made to fund the payment of interest or yield accruing on the Advances prior to the initial
Land Interest Acquisition Date.
" Interest Period " means
(i) with respect to the Tranche C Equity Interests in any Advance:
(a) initially, (1) in the case of any Alternate Base Rate which the Lessee has elected to convert to a Eurodollar Rate
Advance, the period commencing three Business Days after the date on which the Lessee gives irrevocable written
notice pursuant to Section 3.7(a) of the Participation Agreement of the Lessee's election to convert such Alternate
Base Rate Advance to a Eurodollar Rate Advance, or (2) in the case of any Advance which the Lessee has elected be
made as a Eurodollar Rate Advance in the relevant Funding Request delivered at least three (3) Business Days prior
to the Funding Date for such Advance, the period commencing on such Funding Date, and ending, in the case of
either clause (1) or clause (2) , one, two, three or six months thereafter, as selected by the Lessee in such irrevocable
written notice or Funding Request, as the case may be, given with respect thereto; and
(b) thereafter, so long as the Lessee has elected to continue such Advance as a Eurodollar Rate Advance, each period
commencing on the last day of the next preceding Interest Period applicable to such Eurodollar Rate Advance and
ending one, two, three or six months thereafter, as selected by the Lessee by irrevocable notice to the Lessor and the
Agent not less than three Business Days prior to the last day of the then current Interest Period with respect thereto;
and
(ii) with respect to the Tranche A Participation Interests and Tranche B Participation Interests in any Advance:
(a) initially, the period commencing on the Funding Date of such Advance or portion thereof and ending on the date
which is one year thereafter; and
(b) thereafter, each period commencing on the last day of the next preceding Interest Period applicable to such
Advance or portion thereof and ending one year thereafter;
provided that, the foregoing provisions relating to Interest Periods are subject to the following:
(i) if any Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall be extended to the next
succeeding Business Day unless the result of such extension would be to carry such Interest Period into another calendar month, in
which event such Interest Period shall end on the immediately preceding Business Day;
(ii) any Interest Period that would otherwise extend beyond the Expiration Date shall end on the Expiration Date;
(iii) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of a calendar month;
(iv) the Lessee shall select Interest Periods so as not to require a payment or prepayment of any Eurodollar Rate Advance during an
Interest Period for such Eurodollar Rate Advance; and
(v) if the Lessee shall fail to specify the length of any Interest Period for any Eurodollar Rate Advance, such Eurodollar Rate Advance
shall have an Interest Period of one month until such time as the Lessee shall specify an Interest Period therefor.
" Investment " of any Person shall mean any loan or advance of funds by such Person to any other Person (other than advances to employees of
such Person for moving and travel expenses, drawing accounts and similar expenditures in the ordinary course of business), any purchase or
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other acquisition of any Equity Securities or Indebtedness of any other Person, any capital contribution by such Person to or any other
investment by such Person in any other Person (including any Guaranty Obligations of such Person and any indebtedness of such Person of the
type described in clause (h) of the definition of " Indebtedness " on behalf of any other Person); provided , however , that Investments shall not
include (a)accounts receivable or other indebtedness owned by customers of such Person which are current assets and arose from sales of
inventory in the ordinary course of such Person's business or (b)prepaid expenses of such Person incurred and prepaid in the ordinary course of
business.
" Investment Company Act " means the Investment Company Act of 1940, as amended, together with the rules and regulations promulgated
thereunder.
" Joint Venture " means a joint venture, partnership or other similar arrangement, whether in corporate, partnership or other legal form;
provided , in no event shall any corporate Subsidiary of any Person be considered to be a Joint Venture to which such Person is a party.
" Land Interest " means the Phase I Land Interest or the Phase II Land Interest or both, collectively, as the context may require.
" Land Interest Acquisition Date " means, with respect to the Phase I Facility or the Phase II Facility, each date on which the Lessor acquires
such portion of the Property, which date shall be specified in the relevant Acquisition Request.
" Late Payment Rate " means (a)for each day (other than as set forth in clause (b) of this definition) the Federal Funds Effective Rate or (b)for
the purpose of computing interest on past due payments for each day following the fifth day after such payments first became due, a rate of two
percent (2%) per annum in excess of the Alternate Base Rate then in effect; provided , the Late Payment Rate shall not, notwithstanding
anything to the contrary herein contained, exceed the maximum rate of interest permitted by applicable law.
" Lease " means the Master Lease, dated as of the Closing Date, between the Lessor and the Lessee, together with the Lease Supplements
thereto.
" Lease Balance " means, as of any date of determination, an amount equal to the aggregate sum of the outstanding amount of the Advances,
plus (without duplication) all accrued and unpaid Basic Rent and all Supplemental Rent owing by the Lessee under the Operative Documents.
" Lease Commencement Date " means with respect to the Phase I Facility or the Phase II Facility, the Land Interest Acquisition Date therefor.
" Lease Supplement " means a Lease Supplement in the form attached as Exhibit A to the Lease, dated as of a Land Interest Acquisition Date,
between the Lessor and the Lessee, together with all attachments and schedules thereto, as any such Lease Supplement may be supplemented,
amended, modified or restated from time to time.
" Lessee " means Yahoo! Inc., a Delaware corporation, as lessee under the Lease, and its successors and assigns expressly permitted under the
Operative Documents.
" Lessor " means Lease Plan North America, Inc., as Lessor under the Lease.
" Lessor Financing Statements " means UCC financing statements appropriately completed and executed for filing in the applicable jurisdiction
in order to protect the Lessor's interest under the Lease to the extent the Lease is a security agreement.
" Lessor Lien " means any Lien, true lease or sublease or disposition of title arising as a result of (a)any claim against the Lessor not resulting
from the transactions contemplated by the Operative Documents, (b)any act or omission of the Lessor which is not required by the Operative
Documents or is in violation of any of the terms of the Operative Documents, (c)any claim against the Lessor with respect to Taxes or
Transaction Expenses against which Lessee is not required to indemnify the Lessor, pursuant to Sections 9 or 13.5 of the Participation
Agreement, (d)any claim against the Lessor arising out of any transfer by the Lessor of all or any portion of the interest of the Lessor in the
Property or the Operative Documents other than the transfer of title to or possession of the Property by the Lessor pursuant to and in accordance
with the Lease or the Participation Agreement or pursuant to the exercise of the remedies set forth in Article XVII of the Lease, or (e)the gross
negligence, willful misconduct or fraud of the Lessor or any of its employees or any agent (other than the Agent) or representative of the Lessor
duly authorized by the Lessor to act on its behalf.
" Lessor Party " means the Lessor, the Agent and the Participants (excluding the Tranche Y Participant).
" Lessor's Sale " is defined in Section 17.4 of the Lease.
" Leverage Ratio " shall mean, with respect to the Lessee for any period, the ratio, determined on a consolidated basis in accordance with
GAAP, of:
(a) Funded Indebtedness of the Lessee or its Subsidiaries for such period;
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to
(b) EBITDA for such period.
" Lien " means any mortgage, deed of trust, pledge, security interest, encumbrance, lien, easement, servitude or charge of any kind, including,
without limitation, any irrevocable license, conditional sale or other title retention agreement, any lease in the nature thereof, or any other right
of or arrangement with any creditor to have its claim satisfied out of any specified property or asset with the proceeds therefrom prior to the
satisfaction of the claims of the general creditors of the owner thereof, whether or not filed or recorded, or the filing of, or agreement to execute
as " debtor ", any financing or continuation statement under the Uniform Commercial Code of any jurisdiction or any foreign or federal, state or
local lien imposed pursuant to any Environmental Law.
" Limited Condition Precedent " means any of the conditions precedent set forth in clause (vi) of Section 3.4 of the Participation Agreement,
the second sentence of Section 6.2(b) of the Participation Agreement, Section 6.2(q)(ii) of the Participation Agreement, Section 6.2(r)(ii) of the
Participation Agreement, Section 6.3(b) of the Participation Agreement and Section 6.3(d) of the Participation Agreement.
" Limited Default " means any event or condition which, with the lapse of time or the giving of notice, or both, would constitute a Limited
Event of Default.
" Limited Event of Default " means (a) an Event of Default arising under Section 17.1(d) of the Lease, if such Event of Default arose solely
due to a Material Adverse Effect which does not constitute an Objective Material Adverse Effect (including an Event of Default which arose as
a result of the failure of the Lessee under Section 10.1(a)(iv) of the Participation Agreement to disclose that a Material Adverse Effect had
occurred or which arose based on a breach of the representations set forth in Section 8.2(a) or 8.3(a) of the Participation Agreement solely due
to a Material Adverse Effect which does not constitute an Objective Material Adverse Effect); or (b) an Event of Default arising solely under
Section 17.1(e)(ii) if the holder or beneficiary of the relevant Indebtedness has not accelerated such Indebtedness; or (c) an Event of Default
arising solely under Section 17.1(o) of the Lease, but excluding , for purposes of any of clause (a) , clause (b) and clause (c) of this definition,
(x) any Event of Default arising under any other provision of Section 17.1 of the Lease, notwithstanding that the event, condition or
circumstance giving rise to such Event of Default under such other provision may also constitute an Event of Default described in clause (a) ,
clause (b) or clause (c) of this definition, and (y) any Event of Default which arose as a result of the fraud, misapplication of funds, illegal acts
or willful misconduct of the Lessee.
" Lockheed " means Lockheed Martin Corporation, a Maryland corporation.
" Lockheed Indemnification Agreements " means collectively that certain Seller's Indemnity Agreement dated as of August 5, 1999 between
Lockheed, as seller, and the Existing Owner, as buyer, and that certain Seller's Indemnity Agreement dated as of January 14, 2000, between
Lockheed, as seller, and Existing Owner, as buyer, which agreements have been assigned by the Existing Owner to the Lessor with respect to
the relevant portion of the Property as of the applicable Land Interest Acquisition Date.
" Marketing Period " means the period commencing on the date one hundred eighty (180) days prior to the Expiration Date and ending on the
Expiration Date.
" Material Adverse Effect " means (a) an adverse change in, or an adverse effect upon, the operations, business, properties, condition (financial
or otherwise) or prospects of the Lessee and its Subsidiaries taken as a whole, which could reasonably be expected to result in a breach of any
of the covenants set forth in Section 10.2 of the Participation Agreement; (b) an adverse effect upon the legality, validity, binding effect or
enforceability of any Operative Document or any Lessor Party's security interests, Liens or other rights in the Property or the perfection or
priority of such security interests, Liens or rights; or (c) an adverse effect which reduces the value of the Property by ten percent (10%) or more
in the aggregate (other than as a result of ordinary wear and tear, depreciation or changes in the market for such Property).
" Material Environmental Amount " means an amount payable by the Lessee and/or its Subsidiaries in excess of 30% of the original Property
Cost for remedial costs, non-routine compliance costs, compensatory damages, punitive damages, fines, penalties or any combination thereof.
" Materials of Environmental Concern " means any gasoline or petroleum (including crude oil or any fraction thereof) or petroleum products or
any hazardous or toxic substances, materials or wastes, defined or regulated as such in or under any Environmental Law, including, without
limitation, asbestos, polychlorinated biphenyls and urea-formaldehyde insulation.
" Maturity Date " means, as of any date of determination, the later of the Initial Maturity Date or, if an extension of the Initial Maturity Date
has been granted pursuant to Section 3.6(b) of the Participation Agreement, the Extended Maturity Date then in effect.
" Modifications " is defined in Section 11.1(a) of the Lease.
" Moody's " means Moody's Investor Services, Inc.
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" Mortgage " means, with respect to the Phase I Facility or the Phase II Facility, the Deed of Trust, Security Agreement and Financing
Statement substantially in the form attached as Exhibit J to the Participation Agreement, made by the Lessor in favor of the Trustee for the
benefit of the Agent for the benefit of the Participants and satisfactory in form and substance to the Agent and the Required Participants in order
to create a first priority mortgage lien on the Lessor's fee interest in the applicable Land Interest and the Improvements thereon.
" Multiemployer Plan " means any Employee Benefit Plan which is a " multiemployer plan " as defined in Section 3(37) of ERISA.
" Net Proceeds " means all amounts paid in connection with any Casualty or Condemnation, and all interest earned thereon, less the expense of
claiming and collecting such amounts, including all costs and expenses in connection therewith for which the Agent or the Lessor is entitled to
be reimbursed pursuant to the Lease.
" Net Sales Proceeds " means the gross proceeds actually received by the Lessor upon any sale by the Lessor of any part of the Property
pursuant to Articles XVII or XXII of the Lease, including, without limitation, (i)any such payments made to the Lessor by the Lessee or any
purchaser, (ii)any Shortfall Amount paid to the Lessor by the Lessee pursuant to Section 13.2 of the Participation Agreement, and (iii)any
interest or yield paid by the Lessee to the Lessor on past due amounts under the Lease; but excluding any payments applied by the Lessor to
pay, or received by the Lessor as reimbursement for, bona fide costs of the sale (including any funding losses payable pursuant to Section 13.6
of the Participation Agreement) and further excluding any excess net sales proceeds received from a purchaser that the Lessor is required to pay
over to the Lessee. In the event that for any reason whatsoever, including a default by the Lessee, the Lessor does not sell the Property pursuant
to the Lease on the Designated Payment Date, "Net Sales Proceeds" shall nonetheless include any Shortfall Amount required to be paid
pursuant to Section 13.2 of the Participation Agreement and actually received by the Lessor. Further, if the Lessor does not sell the Property
pursuant to the Lease, then " Net Sales Proceeds " shall also include the excess, if any, of:
(a) all rents and all sales, condemnation and insurance proceeds actually received by the Lessor from any sale or lease after the
Designated Payment Date of any interest in, or because of any subsequent taking or damage to, the Property; over
(b) the sum of (i)all costs of collecting the rents and proceeds described in the preceding clause (a) plus (ii)all ad valorem taxes,
insurance premiums and other costs of every kind incurred by the Lessor with respect to the ownership, operation or maintenance of
the Property.
" Non-Consenting Participant " means any Participant which has denied, or is deemed to have denied, an Extension Request pursuant to
Section 3.6 of the Participation Agreement.
" Objective Material Adverse Effect " shall mean (i) one or more actions, suits or proceedings (including the assessment of fines or penalties)
at law or in equity brought by any Person or any Governmental Authority against the Lessee or the Property (or any portion thereof or interest
therein) which (A) if adversely determined could reasonably be expected to result in monetary claims or damages (including the assessment of
fines or penalties) in an amount in excess of twenty percent (20%) of the Lessee's Consolidated Net Worth, individually or in the aggregate (net
of insurance coverage with respect to which the relevant insurer has acknowledged coverage), or (B) is seeking injunctive relief which could
reasonably be expected to prevent the Lessee from performing a material obligation under the Operative Documents, (ii) any actual or
threatened action, suit or proceeding at law or in equity brought by any Governmental Authority or other Person exercising the powers of
eminent domain or condemnation in which such Governmental Authority or other Person is seeking to exercise (or is threatening to seek to
exercise) such powers with respect to the Property (or any portion thereof or interest therein), (iii) any action, suit or proceeding at law or in
equity brought by any Person or any Governmental Authority which, if adversely determined, could reasonably be expected (A) to invalidate
any Operative Document or any material provision thereof, or (B) to prevent the Lessee from performing its obligations, or satisfying any
conditions, under the Operative Documents (whether with respect to the individual event or action, suit or proceeding, or in the aggregate with
respect to all such actions, suits and proceedings), (iv) any action, suit or proceeding at law or in equity brought by any Person or any
Governmental Authority in which such Person or Governmental Authority is seeking to invalidate any Operative Document or any material
provision thereof or is otherwise seeking any remedy, in each case, which would prevent the Lessee from performing its obligations or would
prevent the Agent, the Lessor or the Participants from exercising its or their rights and remedies under the Operative Documents, or which
would reduce the amounts payable thereunder by any amount, (v) any action, suit or proceeding at law or in equity brought by any Person or
Governmental Authority, which could reasonably be expected to prevent the Lessor or the Agent or the Participants from enforcing the Liens
created under the Lease or any Security Document; or (vii) any event which results in a decrease in the Lessee's Consolidated Net Worth as set
forth on Lessee's most recent financial statements delivered pursuant to the Participation Agreement by an amount of twenty-five percent
(25.0%) or more; provided , however , that for purposes of this entire definition, (x) Persons shall not include any of Agent, Lessor or the
Participants, or any Affiliates thereof (other than the Tranche Y Participant) and (y) in determining whether a breach (or any Event of Default
resulting therefrom) has occurred in respect of the specific provisions to which this definition is applied, the determination shall be made in a
commercially reasonable manner.
" Original Executed Counterpart " is defined in Section 31.8 of the Lease.
" Operative Documents " means the following:
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(a) the Participation Agreement;
(b) the Lease and each Lease Supplement;
(c) the Cash Collateral Agreement;
(d) the Property Purchase Agreement, the Assignment of Property Purchase Agreement and the Deeds;
(e) the Assignment of Lease;
(f) the Consent to Assignment; and
(g) the Mortgages.
" Overdue Rate " means, with respect to the Advances, fees or any other payment due under the Operative Documents, the interest or yield rate
then applicable to the Advances plus 2% per annum.
" Participant Balance " means for each Participant the sum of its Tranche A Participant Balance, its Tranche B Participant Balance and its
Tranche C Participant Balance.
" Participant's Letter " is defined in Section 12.1(b) of the Participation Agreement.
" Participants " means the Lessor, ABN AMRO Bank N.V., and each Person executing the Participation Agreement or a Participant's Letter as
a Participant and purchasing a Participation Interest in the transactions contemplated by the Participation Agreement and the other Operative
Documents.
" Participation Agreement " means the Participation Agreement, dated as of the Closing Date, among the Lessee, the Lessor, the Participants
and the Agent.
" Participation Interest " means, as to the Tranche Y Participant, each other Tranche A Participant (if any) and each Tranche B Participant, a
participation interest or, as to each Tranche C Participant, an equity interest, in the Advances and the Lease and the right to receive that
percentage of the following payments actually received by the Lessor from or on behalf of the Lessee as is set forth on Schedule I to the
Participation Agreement under the column heading " Commitments ", subject to the provisions of Sections 3.10 through 3.23 and Section 11 of
the Participation Agreement: (i)Basic Rent, (ii)Supplemental Rent, (iii) Asset Termination Value, (iv)Purchase Option Price, (v)Net Sales
Proceeds, (vi)Residual Value Guarantee Amount, (vii)any Shortfall Amount required to be paid pursuant to Section 13.2 of the Participation
Agreement, and (viii)any other payments in respect of indemnities (to the extent such Participant is an Indemnitee) or the exercise of remedies
under the Operative Documents, excluding, however, (x)any Excepted Payments and (y)as to a particular Participant, any payments on account
of any Advances and interest or yield thereon for which the Lessor has not received payment from such Participant of such Participant's
Commitment Percentage thereof.
" Payment Date " means (a)any Scheduled Payment Date and (b)any date on which interest is payable pursuant to Section 3.7(b) of the
Participation Agreement in connection with any prepayment of the Advances.
" PBGC " means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions under ERISA.
" Pension Plan " means any Employee Benefit Plan, other than a Multiemployer Plan, which is subject to Section 412 of the Code or Section
302 of ERISA.
" Permitted Exceptions " means (i)Liens of the type described in clause (b) of the definition of Permitted Liens set forth below, (ii)the
respective rights and interests of the parties to the Operative Documents as provided in the Operative Documents, including any Lien securing
obligations under the Operative Documents, (iii)statutory Liens of mechanics, repairmen, workmen and materialmen, and other Liens imposed
by law, in each case incurred in the ordinary course of business for amounts not yet overdue, (iv)Liens and exceptions to title described on the
title insurance policies in respect of the Property delivered, and accepted by the Agent and the Lessor, on the applicable Land Interest
Acquisition Date pursuant to Section 6.2(h) of the Participation Agreement, and (v)all non-monetary encumbrances, exceptions, restrictions,
easements, rights of way, servitudes, encroachments and irregularities in title, other than any such encumbrances, exceptions, restrictions,
easements, rights of way, servitudes, encroachments and irregularities in title which, in the reasonable assessment of the Lessor, materially
impair the value of the Property or the use of the Property for its intended purpose.
" Permitted Liens " means the following Liens, subject however, in the case of the Property, to the terms of the Lease:
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(a) Liens in favor of the Lessor, the Agent or any Participant under the Operative Documents;
(b) Liens for taxes, assessments or governmental charges or claims not yet due or (i)other than in the case of the Property, with respect to
which the Lessee or its Subsidiaries are taking each of the actions required pursuant to Section 10.1(a)(iii) of the Participation
Agreement, and (ii)in the case of the Property, which are being properly contested in accordance with Section 13.1 of the Lease, but
only for so long as the requirements of Section 13.1 of the Lease continue to be satisfied;
(c) statutory Liens of landlords, banks (and rights of set-off), of carriers, warehousemen, mechanics, repairmen, workmen and
materialmen, and other Liens imposed by law, in each case incurred in the ordinary course of business (i)for amounts not yet overdue
or (ii)for amounts that are overdue and that are being contested in good faith by appropriate proceedings, so long as such reserves or
other appropriate provisions, if any, as shall be required by GAAP shall have been made for any such contested amounts;
(d) Liens incurred or deposits made in the ordinary course of business in connection with workers' compensation, unemployment
insurance and other types of social security, or to secure the performance of tenders, statutory obligations, surety and appeal bonds,
bids, leases, government contracts, trade contracts, performance and return-of-money bonds and other similar obligations (exclusive of
obligations for the payment of borrowed money), so long as no foreclosure, sale or similar proceedings have been commenced with
respect thereto or on account thereof;
(e) easements, rights-of-way, zoning restrictions, encroachments, imperfections and other minor defects or irregularities in title, which,
individually or in the aggregate, are not substantial in amount and do not materially detract from the value of the property subject
thereto or interfere with the ordinary conduct of the business of the Lessee or any of its Subsidiaries;
(f) Liens on property or assets of any corporation which becomes a Subsidiary of the Lessee or on any property or assets acquired by the
Lessee or any of its Subsidiaries after the Closing Date, provided that (A)such Liens exist at the time the stock of said corporation or
assets or property is or are acquired by the Lessee and (B)such Liens were not created in contemplation of such acquisition by the
Lessee or Subsidiary;
(g) any zoning or similar law or right reserved to or vested in any Governmental Authority to control or regulate the use of any real
property;
(h) licenses of patents, trademarks and other intellectual property rights granted by the Lessee or any of its Subsidiaries in the ordinary
course of business and not interfering in any material respect with the ordinary conduct of the business of the Lessee or such
Subsidiary;
(i) judgment liens not constituting an Event of Default pursuant to Section 17.1(h) of the Lease;
(j) Liens described in Schedule 10.1(b)(ii) to the Participation Agreement and existing on the Closing Date;
(k) Liens securing Indebtedness permitted pursuant to Section 10.1(b)(i)(H), 10.1(b)(i)(I) and 10.1(b)(i)(K) of the Participation
Agreement; provided , in the case of Indebtedness permitted by Section 10.1(b)(i)(H) or Section 10.1(b)(i)(I) of the Participation
Agreement, any Lien permitted hereby shall encumber only the asset acquired with the proceeds of such Indebtedness and such Liens
do not secure any other Indebtedness; and
(l) any extension or replacement of any of the foregoing in accordance with the terms thereof;
provided , (i)any Lien imposed pursuant to Section 401(a)(29) or 412(n) of the Code or by ERISA, and (ii)any Lien relating to or imposed in
connection with any Environmental Claim, in each case is expressly prohibited hereunder.
" Person " means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization,
Governmental Authority or any other entity.
" Phase I Facility " means the Phase I Land Interest and the Phase I Improvements.
" Phase I Improvements " means the corporate headquarters facility described in the applicable Plans and Specifications and located on the
Phase I Land Interest, together with all other Improvements existing on or with respect to the Phase I Land Interest on the Land Interest
Acquisition Date therefor.
Phase I Land Interest " means fee title to the parcel of real property described on Schedule 1 of Lease Supplement delivered on the Land
Interest Acquisition Date in respect of the Phase I Facility, and all Appurtenant Rights attached thereto.
" Phase II Facility " means the Phase II Land Interest and the Phase II Improvements.
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" Phase II Improvements " means the corporate headquarters facility described in the applicable Plans and Specifications and located on the
Phase II Land Interest, together with all other Improvements existing on or with respect to the Phase II Land Interest on the Land Interest
Acquisition Date therefor.
" Phase II Land Interest " means fee title to the parcel of real property described on Schedule 1 of Lease Supplement delivered on the Land
Interest Acquisition Date in respect of the Phase II Facility, and all Appurtenant Rights attached thereto.
" Plans and Specifications " means, with respect to the Phase I Improvements or the Phase II Improvements, as the case may be, the plans and
specifications for such Improvements on the applicable Land Interest delivered by the Lessee to the Lessor pursuant to Section 6.2(k) of the
Participation Agreement. " Project Costs " means " project costs " within the meaning of such term under GAAP in effect on the date of the
Participation Agreement.
" Pre-Existing Environmental Conditions " means those Hazardous Conditions that are the subject of California Regional Water Quality
Control Board, San Francisco Bay Region Order No. 00-124, adopted November 29, 2000.
" Property " means (i)the Land Interests and (ii)all of the Improvements, Equipment and Fixtures at any time located on or under any such
Land Interest other than Equipment and Fixtures not financed by an Advance and not becoming property of the Lessor under Article XI of the
Lease.
" Property Acquisition Cost " means, with respect to any portion of the Property, the amount funded by the Lessor under the Participation
Agreement to pay the Existing Owner for the purchase price of such portion of the Property as set forth in the Acquisition Request therefor.
" Property Cost " means with respect to the Property, the aggregate amount of the Property Acquisition Costs plus any Transaction Expenses to
the extent paid or reimbursed with the proceeds of an Advance, as set forth in the Acquisition Request and Funding Requests therefor.
" Property Purchase Agreement " means the Development and Purchase and Sale Agreement dated as of December 22, 1999, as amended as of
January 5, 2001 between the Existing Owner, as seller, and Yahoo! Inc., as buyer, together in each case with all exhibits and schedules thereto,
which agreement has been further assigned by Yahoo! Inc. to the Lessor pursuant to the Assignments of Property Purchase Agreement.
" Purchase Money Indebtedness " means Indebtedness that is secured by (i) a purchase money security interest pursuant to the UCC or (ii)
another lien under Applicable Law, which Indebtedness secured by such other lien has the characteristics of the Indebtedness secured by the
security interest described in clause (i) of this definition.
" Purchase Notice " is defined in Section 20.1 of the Lease.
" Purchase Option " is defined in Section 20.1 of the Lease.
" Purchase Option Price " is defined in Section 20.1 of the Lease.
" Quick Ratio " shall mean, with respect to the Lessee at any time, the ratio, determined on a consolidated basis in accordance with GAAP, of:
(a) The sum (without duplication) of all unencumbered cash, Cash Equivalents, long-term debt securities and net accounts receivable of
the Lessee and its Subsidiaries at such time;
to
(b) the current liabilities of the Lessee and its Subsidiaries at such time (including current liabilities of the Lessee and its Subsidiaries in
connection with synthetic leases and other off-balance sheet Funded Indebtedness).
(In calculating the Quick Ratio, Cash Equivalents shall be marked to market quarterly).
" Rate Contracts " shall mean swap agreements (as that that term is defined in Section 101 of the Federal Bankruptcy Reform Act of 1978, as
amended) and any other agreements or arrangements designed to provide protection against fluctuations in interest or currency exchange rates.
" Release " means any release, pumping, pouring, emptying, injecting, escaping, leaching, dumping, seepage, spill, leak, flow, discharge,
disposal or emission of a Hazardous Substance.
" Remarketing Option " is defined in Section 22.1 of the Lease.
" Renewal Effective Date " is defined in Section 21.1(a) of the Lease.
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" Renewal Option " is defined in Section 21.1(a) of the Lease.
" Renewal Request " is defined in Section 21.1(a) of the Lease.
" Renewal Response Date " is defined in Section 21.1(a) of the Lease.
" Renewal Term " means a renewal term immediately following the Initial Expiration Date or the Extended Expiration Date, as the case may
be, in the event the Lessee has exercised a Renewal Option pursuant to Section 21.1 of the Lease and such Renewal Request has been granted in
accordance with the terms of the Lease.
" Rent " means, collectively, the Basic Rent and the Supplemental Rent, in each case payable under the Lease.
" Replacement Participant " is defined in Section 3.6(c) of the Participation Agreement.
" Requesting Party " is defined in Section 26.1 of the Lease.
" Required Modification " is defined in Section 11.1(a) of the Lease.
" Required Participants " means, at any time, Participants (excluding the Tranche Y Participant) the Commitment Percentages of which
aggregate at least 66-2/3% of the Total Commitments (excluding the Commitments held by the Tranche Y Participant).
" Requirement of Law " means all Federal, foreign, state, county, municipal and other governmental statutes, laws, rules, orders, regulations,
ordinances, judgments, decrees and injunctions affecting the Property, any of the Improvements or the demolition, construction, use or
alteration thereof, whether now or hereafter enacted and in force, including any that require repairs, modifications or alterations in or to the
Property or any portion thereof or in any way limit the use and enjoyment thereof (including all building, zoning and fire codes and the
Americans with Disabilities Act of 1990, 42 U.S.C. 1201 et . seq . and any other similar Federal, foreign, state or local laws or ordinances and
the regulations promulgated thereunder) and any that may relate to environmental requirements (including all Environmental Laws), and all
permits, certificates of occupancy, licenses, authorizations and regulations relating thereto, and all covenants, agreements, restrictions and
encumbrances contained in any instruments which are either of record or known to the Lessee affecting the Property or any portion thereof, the
Appurtenant Rights and any easements, licenses or other agreements entered into pursuant to Section 12.2 of the Lease.
" Residual Value Guarantee Amount " means an amount equal to the Tranche A Proportionate Share of the Lease Balance.
" Response Actions " means remove, removal, remedy, and remedial action as those terms are defined in CERCLA, 42 U.S.C. 9601.
" Responsible Officer " means, with respect to the Lessee, the chief executive officer, the president, any executive vice president, the chief
financial officer, the treasurer, the vice president of finance and, with respect to legal matters, the general counsel..
" Responsible Officer's Certificate " means a certificate of the Lessee signed by any Responsible Officer of the Lessee, which certificate shall
certify as true and correct the subject matter being certified to in such certificate.
" Restricted Subsidiary " means as of any date of determination each Subsidiary of Lessee, the assets of which as of such date (as determined in
accordance with GAAP) comprise ten percent (10.0%) or more of the Lessee's Consolidated Assets as of such date.
" S&P " means Standard & Poor's Ratings Group, a division of The McGraw Hill Corporation.
" Scheduled Payment Date " means (a)as to any Eurodollar Rate Advance having an Interest Period of one, two or three months, the last day of
such Interest Period, (b)as to any Eurodollar Rate Advance having an Interest Period longer than three months, the last day of the first three
month period in such Interest Period and the last day of such Interest Period, and (c) as to any Alternate Base Rate Advance, the last Business
Day of each quarter.
" SEC " means the Securities and Exchange Commission and any successor thereto.
" Securities Act " means the Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder.
" Security Documents " means the collective reference to the Mortgages, the Assignment of Lease, the Cash Collateral Agreement and all other
security documents hereafter delivered to the Agent granting a Lien on any asset or assets of any Person to secure the obligations and liabilities
of the Lessor to the Agent and the Participants under the Participation Agreement or of the Lessee to the Lessor under the Lease.
" Shortfall Amount " means, as of the Expiration Date, the amount that the aggregate Asset Termination Value will exceed the aggregate of the
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Net Sales Proceeds and the Residual Value Guarantee Amount upon the completion of a sale of the Property pursuant to Article XXII of the
Lease.
" Significant Casualty " means (i)a Casualty that results in an insurance settlement on the basis of a total loss, or a constructive or compromised
total loss, or (ii)a Casualty that in the reasonable, good faith judgment of the Lessee (as evidenced by a Responsible Officer's Certificate
delivered by the Lessee to the Lessor pursuant to Section 16.1 of the Lease) either (a)renders the Property unsuitable for continued use as a
commercial property of the type of such property immediately prior to such Casualty or (b)is so substantial in nature that restoration of the
Property to substantially its condition as existed immediately prior to such Casualty would be impracticable or impossible.
" Significant Condemnation " means (i)a Condemnation that involves a taking of the Lessor's entire title to a Land Interest, (ii)a Condemnation
that results in loss of possession of the Property by the Lessee for a period in excess of one hundred eighty (180) consecutive days, or (iii)a
Condemnation that in the reasonable, good faith judgment of the Lessee (as evidenced by a Responsible Officer's Certificate delivered by the
Lessee to the Lessor pursuant to Section 16.1 of the Lease) either (a)renders the Property unsuitable for continued use as commercial property
of the type of such property immediately prior to such Condemnation or (b)is such that restoration of the Property to substantially its condition
as existed immediately prior to such Condemnation would be impracticable or impossible.
" Significant Event " means, as the case may be, (i)a Significant Casualty, (ii)a Significant Condemnation, (iii)an event where the restoration of
the Property subject to a Casualty or Condemnation shall not be completed prior to the earlier of (A) the 180th day prior to the Expiration Date
or (B) twelve (12) months following the occurrence of such Casualty or Condemnation or (iv)the occurrence of an Environmental Violation
where the costs to clean up or remediate the same are reasonably estimated by the Lessee to exceed 30% of Asset Termination Value.
" Sub-Participant " is defined in Section 12.2(a) of the Participation Agreement.
" Subsidiary " of any Person shall mean (a)any corporation of which more than 50% of the issued and outstanding Equity Securities having
ordinary voting power to elect a majority of the Board of Directors of such corporation (irrespective of whether at the time capital stock of any
other class or classes of such corporation shall or might have voting power upon the occurrence of any contingency) is at the time directly or
indirectly owned or controlled by such Person, by such Person and one or more of its other Subsidiaries or by one or more of such Person's
other Subsidiaries, (b)any partnership, joint venture, or other Person of which more than 50% of the equity interest having the power to vote,
direct or control the management of such partnership, joint venture, business trust or other person is at the time owned and controlled by such
Person, by such Person and one or more of the other Subsidiaries or by one or more of such Person's other Subsidiaries or (c)any other Person
included in the financial statements of such Person on a consolidated basis. The term "Subsidiary" as used in the Operative Documents shall
refer to a Subsidiary of the Lessee unless otherwise expressly required, but shall in all events exclude Yahoo! Japan in the event such entity
would ever otherwise constitute a Subsidiary under the Operative Documents.
" Supplemental Rent " means all amounts, liabilities and obligations (other than Basic Rent) which the Lessee assumes or agrees to pay to the
Lessor or any other Person under the Lease or any of the other Operative Documents, including, without limitation, and without duplication,
payments of the Residual Value Guarantee Amount, any Shortfall Amount payable pursuant to Section 13.2 of the Participation Agreement and
payments pursuant to Sections 16.2, 16.3, or 17.6 of the Lease and Articles XX and XXII of the Lease.
" Surety Instruments " shall mean all letters of credit (including standby and commercial), banker's acceptances, bank guaranties, shipside
bonds, surety bonds and similar instruments.
" Taxes " is defined in the definition of Impositions.
" Term " is defined in Section 2.3 of the Lease.
" Termination Date " is defined in Section 15.1(d), 16.2(a) and 17.2(e) of the Lease.
" Termination Notice " is defined in Section 16.1 of the Lease.
" Total Commitment " means the amount set forth as such in Schedule I to the Participation Agreement or, if such amount is reduced pursuant
to Section 3.6(a) of the Participation Agreement, the amount to which so reduced.
" Tranche A Participants " means the Tranche Y Participant and any assignee thereof consented to in writing by the Agent.
" Tranche A Participation Interest " means, as to each Tranche A Participant as of any date of determination, such Participant's Tranche A
Participation Interest Commitment Percentage then in effect, multiplied by the outstanding amount of all Advances as to which such Participant
has funded its Tranche A Participation Interest Commitment Percentage under Section 3.4 of the Participation Agreement.
" Tranche A Participation Interest Commitment " is defined in Section 3.5 of the Participation Agreement.
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" Tranche A Participation Interest Commitment Percentage " means (i) with respect to the Tranche Y Participant, 86.0% of the Aggregate
Commitments.
" Tranche A Proportionate Share " means with respect to the Residual Value Guarantee Amount 86.0% of the Aggregate Commitments.
" Tranche B Participant Balance " means for each Tranche B Participant as of any date of determination an amount equal to the sum of such
Participant's Tranche B Participation Interest as of such date in all outstanding Advances together with all accrued and unpaid interest thereon
and all other amounts owed to such Tranche B Participant under the Operative Documents.
" Tranche B Participants " means those Participants maintaining a Tranche B Participation Interest Commitment and purchasing a Tranche B
Participation Interest in the Advances.
" Tranche B Participation Interest " means, as to each Tranche B Participant as of any date of determination, such Tranche B Participant's
Tranche B Participation Interest Commitment Percentage then in effect multiplied by the outstanding amount of all Advances as to which such
Participant has funded its Tranche B Participation Interest Commitment Percentage under Section 3.4 of the Participation Agreement.
" Tranche B Participation Interest Commitment " is defined in Section 3.5 of the Participation Agreement.
" Tranche B Participation Interest Commitment Percentage " means (i)with respect to all Tranche B Participants in the aggregate, 10.45% of
the Aggregate Commitments, and (ii)with respect to each Tranche B Participant, the percentage of the Aggregate Commitments set forth after
such Participant's Tranche B Participation Interest Commitment in Schedule I to the Participation Agreement (as amended from time to time).
" Tranche C Equity Interest " means, as to each Tranche C Participant as of any date of determination, such Tranche C Participant's Tranche C
Equity Interest Commitment Percentage then in effect multiplied by the outstanding amount of all Advances as to which such Participant has
funded its Tranche C Equity Interest Commitment Percentage under Section 3.4 of the Participation Agreement.
" Tranche C Equity Interest Commitment " is defined in Section 3.5 of the Participation Agreement.
" Tranche C Equity Interest Commitment Percentage " means (i)with respect to all Tranche C Participants in the aggregate at any time, 3.55%
(and in no event less than 3%) of the Aggregate Commitments, and (ii)with respect to each Tranche C Participant, the percentage of the
Aggregate Commitments set forth after such Participant's Tranche C Equity Interest Commitment in Schedule I to the Participation Agreement
(as amended from time to time).
" Tranche C Participant Balance " means for each Tranche C Participant as of any date of determination an amount equal to the sum of such
Participant's Tranche C Equity Interest as of such date in all outstanding Advance, together with all accrued and unpaid yield thereon and all
other amounts owed to such Tranche C Participant under the Operative Documents.
" Tranche C Participants " means those Participants maintaining a Tranche C Equity Interest Commitment and purchasing a Tranche C Equity
Interest in the Advances.
" Tranche Y Participant " means Yahoo! Inc., in its capacity as a Participant maintaining a Tranche A Participation Interest Commitment and
purchasing a Tranche A Participation Interest in the Advances.
" Transaction Expenses " means all costs and expenses incurred in connection with the preparation, execution and delivery of the Operative
Documents and the transactions contemplated by the Operative Documents including without limitation:
(a) the reasonable fees, out-of-pocket expenses and disbursements of counsel for the Lessor and the Agent, in negotiating the terms of
the Operative Documents and the other transaction documents, preparing for the closing under, and rendering opinions in connection
with, such transactions (including each Property acquisition closing on a Land Interest Acquisition Date) and in rendering other
services customary for counsel representing parties to transactions of the types involved in the transactions contemplated by the
Operative Documents;
(b) the reasonable fees, out-of-pocket expenses and disbursements of counsel, and (without duplication) the reasonable allocated cost of
internal legal services and all disbursements of internal counsel of each of the Lessor, the Participants (other than the Tranche Y
Participant) and the Agent in connection with (1) any amendment, supplement, waiver or consent with respect to any Operative
Documents, and (2) any enforcement of any rights or remedies against the Lessee in respect of the Operative Documents;
(c) any other reasonable fees, out-of-pocket expenses, disbursements or cost of the Lessor or the Agent incurred in connection with the
transactions contemplated by the Operative Documents including any amounts paid to insurance consultants;
(d) any and all Taxes and fees incurred in recording, registering or filing any Operative Document or any other transaction document,
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any deed, declaration, mortgage, security agreement, notice or financing statement with any public office, registry or governmental
agency in connection with the transactions contemplated by the Operative Documents;
(e) any title fees, premiums and escrow costs and other expenses relating to title insurance and the closings contemplated by the
Operative Documents;
(f) all expenses relating to all Environmental Audits;
(g) the Arrangement Fee;
(h) any and all Appraisal fees.
" Trustee " is defined in Section 7.1(f) of the Lease.
" UCC Financing Statements " means collectively the Agent Financing Statements and the Lessor Financing Statements.
" Uniform Commercial Code " and " UCC " means the Uniform Commercial Code as in effect in any applicable jurisdiction.
" Wholly-Owned Domestic Subsidiary " means a Domestic Subsidiary of the Lessee that is a Wholly-Owned Subsidiary.
" Wholly-Owned Foreign Subsidiary " means a Foreign Subsidiary of the Lessee that is a Wholly-Owned Subsidiary.
" Wholly-Owned Subsidiary " means a Subsidiary of the Lessee, at least 99% of the capital stock of which (other than directors' qualifying
shares) is owned by the Lessee or another Wholly-Owned Subsidiary.
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as the Lessor
and
YAHOO! INC.,
as the Lessee
Sunnyvale, California Corporate Headquarters Facility

This Lease is superior to a deed of trust in favor of ABN AMRO Bank N.V., as Agent (the " Agent ") under the Participation
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MASTER LEASE
THIS MASTER LEASE (as amended, supplemented or otherwise modified from time to time, this " Lease "), dated as of March 16, 2001, is
by and between LEASE PLAN NORTH AMERICA, INC., an Illinois corporation, having its principal office at 135 S. LaSalle Street Chicago,
Illinois 60603, as the lessor (together with its permitted successors and assigns, the " Lessor ") and YAHOO! INC., a Delaware corporation,
having its principal office at 3420 Central Expressway, Santa Clara, California 95051, as the lessee (the " Lessee ").
W ITN ESSETH:
A. WHEREAS, the Lessor will purchase the Phase I Facility on the Land Interest Acquisition Date therefor and will purchase the Phase II
Facility on the Land Interest Acquisition Date therefor, and each of the Phase I Facility and the Phase II Facility will be leased to the Lessee
subject to the terms of this Lease from and after the relevant Land Interest Acquisition Date; and
B. WHEREAS, on the applicable Lease Term Commencement Date, the Lessor desires to lease to the Lessee and the Lessee desires to lease
from the Lessor, the relevant portion of the Property pursuant to this Lease.
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NOW, THEREFORE, in consideration of the foregoing, and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:
ARTICLE I.
1.1 Definitions; Interpretation . Capitalized terms used but not otherwise defined in this Lease have the respective meanings specified in
Appendix 1 to this Lease; and the rules of interpretation set forth in Appendix 1 to this Lease shall apply to this Lease.
ARTICLE II.
2.1 Acceptance and Lease of Property . Effective as of the Closing Date, the Lessor, subject to the satisfaction or waiver of the applicable
conditions set forth in Section 6 of the Participation Agreement, hereby agrees to acquire the Phase I Facility on the initial Land Interest
Acquisition Date pursuant to the terms of the Participation Agreement, and to lease to the Lessee hereunder for the Term (as defined in Section
2.3 ), the Lessor's interest in such Phase I Facility and, subject to satisfaction or waiver of the applicable conditions set forth in Section 6 of the
Participation Agreement, effective as of the Land Interest Acquisition Date in respect of the Phase II Facility, the Phase II Facility, and the
Lessee hereby agrees, expressly for the direct benefit of the Lessor, to lease commencing on the applicable Lease Commencement Date from
the Lessor for the Term, the Lessor's interest in each such portion of the Property to be delivered on the applicable Land Interest Acquisition
Date and any Improvements thereon pursuant to this Lease or the Participation Agreement.
2.2 Acceptance Procedure ; Appointment as Agent . The Lessor hereby authorizes one or more employees of the Lessee, to be designated
by the Lessee, as the authorized representative or representatives of the Lessor to accept delivery on behalf of the Lessor of the relevant portion
of the Property identified on the applicable Acquisition Request. The Lessee hereby agrees that such acceptance of delivery by such authorized
representative or representatives and the execution and delivery by the Lessee on each Land Interest Acquisition Date of a Lease Supplement in
the form of Exhibit A hereto with respect to the applicable portion of the Property (appropriately completed) shall, without further act,
constitute the irrevocable acceptance by the Lessee of the portion of the Property which is the subject thereof for all purposes of this Lease and
the other Operative Documents on the terms set forth therein and herein. In addition, the Lessor hereby irrevocably designates and appoints the
Lessee as its agent for the purpose of supervising and monitoring the performance of the Existing Owner in the completion, following each
applicable Land Interest Acquisition Date, of all outstanding punch list items in respect of the relevant Improvements and all other obligations
of the Existing Owner in respect of the Property following each Land Interest Acquisition Date. The Lessee hereby unconditionally agrees to
act as said agent on behalf of the Lessor.
2.3 Lease Term . The term of this Lease (the " Term ") shall begin (1) with respect to the Phase I Facility, on the Land Interest Acquisition
Date applicable thereto; and (2) with respect to the Phase II Facility, on the Land Interest Acquisition Date applicable thereto and, in each case,
shall end on the fifth anniversary of the Closing Date, unless the Term is renewed or earlier terminated in accordance with the provisions of this
Lease.
2.4 Title . The Property is leased to the Lessee without any representation or warranty of title, condition of any of the Improvements or
permitted uses, express or implied, by the Lessor and subject to the rights of parties in possession, the existing state of title (including, without
limitation, the Permitted Exceptions) and all applicable Requirements of Law. The Lessee shall in no event have any recourse against the
Lessor for any defect in or exception to title to the Property, other than for any such defect or exception constituting a Lessor Lien.
ARTICLE III.
3.1 Rent .
(a) During the Term, the Lessee shall pay Basic Rent on each Payment Date, on the date required under Section 22.1(i) in connection with the
Lessee's exercise of the Remarketing Option and on any date on which this Lease shall terminate.
(b) Neither the Lessee's inability or failure to take possession of all or any portion of the Property when delivered by the Lessor, nor the
Lessor's inability or failure to deliver all or any portion of the Property to the Lessee on or before the contemplated Lease Commencement Date
therefor, whether or not attributable to any act or omission of the Lessee or any act or omission of the Lessor, or for any other reason
whatsoever (including any act or omission of the Existing Owner), shall delay or otherwise affect the Lessee's obligation to pay Rent for the
Property from and after commencement of the Term.
3.2 Payment of Basic Rent . Basic Rent shall be paid absolutely net to the Lessor, so that this Lease shall yield to the Lessor the full amount
thereof, without setoff, deduction or reduction, whether or not the Lessee's quiet possession of the Property is disturbed.
3.3 Supplemental Rent . The Lessee shall pay to the Lessor or the Person entitled thereto any and all Supplemental Rent promptly as the same
shall become due and payable, and if the Lessee fails to pay any Supplemental Rent, the Lessor shall have all rights, powers and remedies
provided herein or by law or equity or otherwise in the case of nonpayment of Basic Rent. The Lessee shall pay to the Lessor, as Supplemental
Rent, among other things, on demand, to the extent permitted by Applicable Law, interest at the applicable Overdue Rate on any installment of
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Basic Rent not paid when due for the period for which the same shall be overdue and on any payment of Supplemental Rent not paid when due
or demanded by the Lessor for the period from the due date or the date of any such demand, as the case may be, until the same shall be paid.
The expiration or other termination of the Lessee's obligations to pay Basic Rent hereunder shall not limit or modify the obligations of the
Lessee with respect to Supplemental Rent. Unless expressly provided otherwise in this Lease, in the event of any failure on the part of the
Lessee to pay and discharge any Supplemental Rent as and when due, the Lessee shall also promptly pay and discharge any fine, penalty,
interest or cost which may be assessed or added under any agreement with a third party for nonpayment or late payment of such Supplemental
Rent, all of which shall also constitute Supplemental Rent.
3.4 Method of Payment . Each payment of Rent shall be made by the Lessee to the Lessor by 12:00 noon, Chicago time, at the place of
payment designated by Agent in funds consisting of lawful currency of the United States of America which shall be immediately available on
the scheduled date when such payment shall be due, unless such scheduled date shall not be a Business Day, in which case such payment shall
be made on the next succeeding Business Day or as otherwise required by the definition of the term "Interest Period" set forth in Appendix 1
hereto. Payments initiated after 12:00 noon, Chicago time shall be deemed received on the next succeeding Business Day for purposes of the
second sentence of Section 3.3 hereof, but shall be deemed received on the same day for purposes of Section 17.1 hereof.
ARTICLE IV.
4.1 Utility Charges . Subject to the Lessee's rights under the terms of Article XIII relating to permitted contests, the Lessee shall pay or cause
to be paid all charges for electricity, power, gas, oil, water, telephone, sanitary sewer service and all other rents and utilities used in or on the
Property during the Term. The Lessee shall be entitled to seek and receive any credit or refund with respect to any utility charge paid by the
Lessee and the amount of any credit or refund received by the Lessor on account of any utility charges paid by the Lessee, net of the costs and
expenses reasonably incurred by the Lessor in obtaining such credit or refund, shall be promptly paid over to the Lessee. All charges for utilities
imposed with respect to the Property for a billing period during which this Lease expires or terminates shall be adjusted and prorated on a daily
basis between the Lessor and the Lessee, and each party shall pay or reimburse the other for each party's pro rata share thereof, except that if the
Lessee retains possession of the Property after termination or expiration of this Lease, no such adjustment and proration shall be made.
ARTICLE V.
5.1 Quiet Enjoyment . Subject to the rights of the Lessor contained in Section 17.2 and the other terms of this Lease and so long as no Event
of Default shall have occurred and be continuing, the Lessee shall peaceably and quietly have, hold and enjoy the Property for the Term, free of
any claim or other action by the Lessor or anyone rightfully claiming by, through or under the Lessor (other than the Lessee) with respect to any
matters arising from and after (i)the Land Interest Acquisition Date therefor, in the case of the Phase I Facility, and (ii)the Land Interest
Acquisition Date therefor, in the case of the Phase II Facility.
ARTICLE VI.
6.1 Net Lease . This Lease shall constitute a net lease. It is the further express intent of the Lessor and the Lessee that the obligations of the
Lessor and the Lessee hereunder shall be separate and independent covenants and agreements and that the Basic Rent and Supplemental Rent,
and all other charges and sums payable by the Lessee hereunder, shall commence at the times provided herein and shall continue to be payable
in all events unless the obligations to pay the same shall be terminated pursuant to an express provision in this Lease. Any present or future law
to the contrary notwithstanding, this Lease shall not terminate, nor shall the Lessee be entitled to any abatement, suspension, deferment,
reduction, setoff, counterclaim, or defense (other than the defense of payment) with respect to the Rent, nor shall the obligations of the Lessee
hereunder be affected (except as expressly herein permitted and by performance of the obligations in connection therewith) by reason of: (i) any
defect in the condition, merchantability, design, construction, quality or fitness for use of the Property or any portion thereof, or the failure of
the Property to comply with all Requirements of Law and Insurance Requirements, including any inability to occupy or use the Property or any
portion thereof by reason of such noncompliance; (ii) any damage to, removal, abandonment, salvage, loss, contamination of or Release from,
scrapping or destruction of, or any requisition or taking of the Property or any portion thereof; (iii) any restriction, prevention or curtailment of
or interference with any use of the Property or any portion thereof; (iv) any defect in title to or rights to the Property or any portion thereof or
any Lien on such title or rights or on the Property (other than Lessor Liens); (v) any change, waiver, extension, indulgence or other action or
omission or breach in respect of any obligation or liability of or by the Lessor, the Agent or any Participant (other than the breach by the Lessor
of its covenant of quiet enjoyment set forth in Section 5.1 ); (vi) any bankruptcy, insolvency, reorganization, composition, adjustment,
dissolution, liquidation or other like proceedings relating to the Lessee, the Lessor, the Agent, any Participant or any other Person, or any action
taken with respect to this Lease by any trustee or receiver of the Lessee, the Lessor, the Agent, any Participant or any other Person, or by any
court, in any such proceeding; (vii) any claim that the Lessee has or might have against any Person, including without limitation the Lessor, the
Existing Owner, any vendor, manufacturer, contractor of or for the Property, the Agent or any Participant; (viii) any failure on the part of the
Lessor to perform or comply with any of the terms of this Lease, any other Operative Document or any other agreement (other than the breach
by the Lessor of its covenant of quiet enjoyment set forth in Section 5.1 ); (ix) any invalidity or unenforceability or illegality or disaffirmance of
this Lease, against or by the Lessee or any provision hereof or any of the other Operative Documents or any provision of any thereof; (x) the
impossibility or illegality of performance by the Lessee, the Lessor or both; (xi) any action by any court, administrative agency or other
Governmental Authority; (xii) any restriction, prevention or curtailment of or interference with the construction on or any use of the Property or
any portion thereof; or (xiii) any other cause or circumstances whether similar or dissimilar to the foregoing and whether or not the Lessee shall
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have notice or knowledge of any of the foregoing. The parties intend that the obligations of the Lessee hereunder shall be covenants and
agreements that are separate and independent from any obligations of the Lessor hereunder or under any other Operative Document and the
obligations of the Lessee shall continue unaffected unless such obligations shall have been modified or terminated in accordance with an
express provision of this Lease.
6.2 No Termination or Abatement . The Lessee shall remain obligated under this Lease in accordance with its terms and shall not take any
action to terminate (except as provided herein), rescind or avoid this Lease, notwithstanding any action for bankruptcy, insolvency,
reorganization, liquidation, dissolution, or other proceeding affecting the Lessor, the Agent, any Participant or the Lessee or any action with
respect to this Lease or any Operative Document which may be taken by any trustee, receiver or liquidator of the Lessor, the Agent, any
Participant or the Lessee or by any court with respect to the Lessor, the Agent or any Participant. The Lessee hereby waives, to the extent
permitted by Applicable Law, all right (i) to terminate or surrender this Lease (except as provided herein) or (ii) to avail itself of any abatement,
suspension, deferment, reduction, setoff, counterclaim or defense (other than the defense of payment) with respect to any Rent. The Lessee shall
remain obligated under this Lease in accordance with its terms and the Lessee hereby waives, to the extent permitted by Applicable Law, any
and all rights now or hereafter conferred by statute or otherwise to modify or to avoid strict compliance with its obligations under this Lease.
Notwithstanding any such statute or otherwise, the Lessee shall be bound by all of the terms and conditions contained in this Lease.
ARTICLE VII.
7.1 Nature of Transaction; Intent of the Parties .
(a) It is the intent of the parties hereto that: (i) this Lease constitutes an "operating lease" pursuant to Statement of Financial Accounting
Standards No. 13, as amended and interpreted, for purposes of the Lessee's financial reporting, and (ii) for purposes of federal, state, and local
income or franchise taxes (and for any other tax imposed on or measured by income) and documentary, intangibles and transfer taxes, the
transaction contemplated hereby is a financing arrangement and preserves ownership in the Property in the Lessee. The parties shall take no
action inconsistent with such intention. Nevertheless, the Lessee acknowledges and agrees that neither the Agent, the Lessor nor any Participant
(other than the Tranche Y Participant) has made any representations or warranties to the Lessee concerning the tax, accounting or legal
characteristics of the Operative Documents and that the Lessee has obtained and relied upon such tax, accounting and legal advice concerning
the Operative Documents as it deems appropriate.
(b) Anything to the contrary in the Operative Documents notwithstanding, the Lessor and the Lessee intend and agree that with respect to the
nature of the transactions evidenced by this Lease in the context of the exercise of remedies under the Operative Documents, including, without
limitation, in the case of any insolvency or receivership proceedings or a petition under the United States bankruptcy laws or any other
applicable insolvency laws or statute of the United States of America or any State or Commonwealth thereof or any foreign country affecting
the Lessee, the Lessor, or any Participant or any enforcement or collection actions arising out of or relating to bankruptcy or insolvency laws, (i)
the transactions evidenced by this Lease shall be deemed to be loans made by the Lessor and the Participants to the Lessee secured by the
Property, (ii) the obligations of the Lessee under this Lease to pay Basic Rent, Supplemental Rent, Asset Termination Value or Residual Value
Guarantee Amount in connection with a purchase of the Property pursuant to this Lease shall be treated as payments of interest on (with respect
to Basic Rent), and principal of, respectively, loans from the Lessor and the Participants to the Lessee, and (iii) this Lease grants a security
interest and mortgage or deed of trust lien, as the case may be, in the Property to the Lessor and the Lease has been assigned by the Lessor to
the Agent for the benefit of the Participants to secure the Lessee's performance under and payment of all amounts under this Lease and the other
Operative Documents.
(c) Specifically, without limiting the generality of subsection (b) of this Section 7.1, the Lessor and the Lessee further intend and agree that, for
the purpose of securing the Lessee's obligations for the repayment of the abovedescribed loans from the Lessor and the Participants to the
Lessee (the aggregate commitment from the Participants as of the date hereof is Two Hundred Seventy Million Dollars ($270,000,000) and the
maturity date of such loans as of the date hereof is March 16, 2006,), (i) this Lease shall also be deemed to be a security agreement and
financing statement within the meaning of Article 9 of the Uniform Commercial Code and a real property mortgage of the Property; (ii) the
conveyance provided for in Article II shall be deemed to be a grant by the Lessee to the Lessor, assigned by the Lessor to the Agent for the
benefit of the Participants, of a mortgage lien and security interest in all of the Lessee's right, title and interest in and to the Property, except to
the extent all or a portion of the Property is released from this Lease in accordance with the Operative Documents, and all proceeds of the
conversion, voluntary or involuntary, of the foregoing into cash, investments, securities or other property, whether in the form of cash,
investments, securities or other property (it being understood that the Lessee hereby mortgages and warrants and grants a security interest in the
Property to Lessor to secure such loans); (iii) the possession by the Lessor or any of its agents of any of the Collateral (as defined below) which
constitutes notes and such other items of property as constitute instruments, money, negotiable documents or chattel paper shall be deemed to
be "possession by the secured party" for purposes of perfecting the security interest pursuant to Section 9305 of the Uniform Commercial Code;
and (iv) notifications to Persons holding such property, and acknowledgments, receipts or confirmations from financial intermediaries, bankers
or agents (as applicable) of the Lessee shall be deemed to have been given for the purpose of perfecting such security interest under Applicable
Law; provided that the foregoing provisions of this subsection 7.1(c) shall not be deemed or construed so as to constitute the transactions
evidenced under this Lease as loans other than for the purposes described in subsection 7.1(a)(ii) and/or under the circumstances described in
subsection 7.1(b). The Lessor and the Lessee shall, to the extent consistent with this Lease, take such actions and execute, deliver, file and
record such other documents, financing statements, mortgages and deeds of trust as may be necessary to ensure that, if this Lease were deemed
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to create a security interest in the Property in accordance with this Section, such security interest would be deemed to be a perfected security
interest of first priority (subject to Permitted Exceptions) under Applicable Law and will be maintained as such throughout the Term.
(d) If the transactions evidenced by this Lease and the other Operative Documents can no longer be treated as an operating lease pursuant to
GAAP for accounting purposes (other than by reason of the failure of the Lessor to maintain the minimum equity required by EITF Issues 9621
and 971), all provisions in the Operative Documents limiting the Lessee's obligation to pay the Asset Termination Value (including the
Remarketing Option) on the Expiration Date or otherwise shall no longer apply. If any such change in accounting treatment shall occur, the
Lessee, the Lessor, the Agent and the Participants shall negotiate in good faith to enter into such amendments to the Operative Documents as
may be reasonably necessary or desirable to reflect the foregoing.
(e) In the event that, after the date hereof, the UCC as enacted and in effect in any applicable jurisdiction shall be revised or amended or
amendments thereto shall become effective, the Lessee, the Lessor, the Agent and the Participants shall negotiate in good faith to enter into such
amendments to the Operative Documents as may be reasonably necessary or desirable to effect the intended purposes of this Lease and the
other Operative Documents in light of such revisions or amendments.
(f) Specifically, without limiting the generality of subsection (b) of Section7.1 , in order to secure the Lessee's obligation to pay Basic Rent,
Supplemental Rent, Asset Termination Value, the Residual Value Guarantee Amount, the Purchase Option Price and all other obligations
owing by the Lessee under the Operative Documents (the " Obligations "), the Lessee hereby grants, remises, releases, aliens, conveys,
transfers, mortgages, assigns and warrants to First American Title Insurance Company, as trustee (as " Trustee ") for the benefit of Lessor
WITH POWER OF SALE and right of entry and possession, all of the Lessee's right, title and interest in and to the following (collectively, the "
Collateral "):
(i) all right, title and interest of the Lessee in and to the Property or any part thereof and the reversions, remainders, rents,
issues and profits thereof;
(ii) all right, title and interest of the Lessee in and to all Fixtures and Improvements and all substitutes and replacements of, and
all additions and improvements to, the Improvements and the Fixtures, subsequently acquired by the Lessee or constructed,
assembled or placed by Lessee on any of the Land Interest, immediately upon such acquisition, release, construction,
assembling or placement, including, without limitation, any and all building materials whether stored at the Property or offsite,
and, in each such case, without any further mortgage, deed of trust, conveyance, assignment or other act by the Lessee;
(iii) all right, title and interest of the Lessee in, to and under all books and records relating to or used in connection with the
operation of the Property or the Fixtures or any part thereof and the Equipment;
(iv) all right, title and interest of the Lessee in and to all insurance policies (including title insurance policies) required to be
maintained by the Lessee pursuant to the Operative Documents, including the right to collect and receive such proceeds; and
all awards and other compensation, including the interest payable thereon and the right to collect and receive the same, made
to the owner of the Property for the taking by eminent domain, condemnation or otherwise, of all or any part of the Property
or any easement or other right therein;
(v) all right, title and interest of the Lessee in and to (i) all consents, licenses, building permits, certificates of occupancy and
other governmental approvals relating to construction, completion, occupancy, use or operation of the Property or any portion
thereof, provided that any such consent, license, permit, certificate or approval that by its terms or by operation of law would
become void, voidable, terminable or revocable or would result in a breach or default thereunder or under any applicable law
if subjected to the lien granted pursuant to this clause (v) is expressly excepted and excluded from this clause (v) to the extent
necessary to avoid such result, and (ii) all plans and specifications relating to the Property or any portion thereof, in each case
to the extent assignable;
(vi) all Rent and all other rents, payments, purchase prices, receipts, revenues, issues and profits payable under this Lease or
pursuant to any other lease with respect to the Property;
(vii) all proceeds, both cash and noncash, of the foregoing and any items acquired in substitution of, or replacement for, any of
the foregoing; and
(viii) all right, title and interest of the Lessee in and to all of the Operative Documents, including, without limitation, each
Lease Supplement, regardless of whether the interest of the Lessee therein is that of lessee, sublessee, sublessor or borrower.
(g) For the purposes of the security agreement and financing statement provided herein the following information applies:
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(i)

Name and Address of Debtor:

(ii)

Name and Address of Secured
Party:

(iii)

(iv)

Yahoo! Inc.
3420 Central Expressway
Santa Clara, California 95051
Lease Plan North America, Inc.

135 South LaSalle Street, Suite
740
Chicago, Illinois 60603
Description of the types (or
Those items described as
items) by property covered by this Improvements, Fixtures and
Financing Statement
other personal property in
Section 7.1(f)
Description of real estate to
See Exhibit B hereto
which collateral is attached or
upon which it is located:

ARTICLE VIII.
8.1 Condition of the Property . THE LESSEE ACKNOWLEDGES AND AGREES THAT ALTHOUGH THE LESSOR WILL HOLD FEE
TITLE TO THE PROPERTY, THE LESSEE IS SOLELY RESPONSIBLE FOR THE IMPROVEMENTS AND ANY ALTERATIONS OR
MODIFICATIONS. THE LESSEE FURTHER ACKNOWLEDGES AND AGREES THAT IT IS LEASING THE PROPERTY "AS IS"
WITHOUT REPRESENTATION, WARRANTY OR COVENANT (EXPRESS OR IMPLIED) BY THE LESSOR, THE AGENT OR ANY
PARTICIPANT AND IN EACH CASE SUBJECT TO (A) THE EXISTING STATE OF TITLE, (B) THE RIGHTS OF ANY PARTIES IN
POSSESSION THEREOF, (C) ANY STATE OF FACTS WHICH AN ACCURATE SURVEY OR PHYSICAL INSPECTION MIGHT
SHOW, AND (D) VIOLATIONS OF REQUIREMENTS OF LAW WHICH MAY EXIST ON THE DATE HEREOF. NEITHER THE
LESSOR, THE AGENT NOR ANY PARTICIPANT HAS MADE OR SHALL BE DEEMED TO HAVE MADE ANY REPRESENTATION,
WARRANTY OR COVENANT (EXPRESS OR IMPLIED) OR SHALL BE DEEMED TO HAVE ANY LIABILITY WHATSOEVER AS
TO THE TITLE (EXCEPT FOR THE LESSOR'S COVENANT OF QUIET ENJOYMENT SET FORTH IN SECTION 5.1 ), VALUE,
HABITABILITY, USE, CONDITION, DESIGN, OPERATION, OR FITNESS FOR USE OF THE PROPERTY (OR ANY PORTION
THEREOF, INCLUDING ANY IMPROVEMENTS EXISTING THEREON), OR ANY OTHER REPRESENTATION, WARRANTY OR
COVENANT WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY (OR ANY PORTION THEREOF,
INCLUDING ANY IMPROVEMENTS EXISTING THEREON) AND NEITHER THE LESSOR, THE AGENT NOR ANY PARTICIPANT
SHALL BE LIABLE FOR ANY LATENT, HIDDEN, OR PATENT DEFECT THEREIN OR THE FAILURE OF THE PROPERTY, OR
ANY PART THEREOF, TO COMPLY WITH ANY REQUIREMENT OF LAW.
8.2 Possession and Use of the Property . The Property shall be used in a manner consistent with properties of a similar nature in the
businesses in which the Lessee is engaged or as permitted in any sublease or assignment allowed by Section 25.1 hereof and in compliance in
all respects with any covenants, conditions and restrictions of record and any ordinance or law affecting the use and occupancy of the Property;
and provided that such other uses do not increase the liability, directly or indirectly, of the Lessor or adversely affect the value, utility or
remaining useful life of the Property. At all times during the applicable Term, the Property shall not be abandoned by the Lessee or a permitted
assignee or sublessee. The Lessee shall pay, or cause to be paid, all charges and costs required in connection with the use of the Property as
contemplated by this Lease. The Lessee shall not commit or permit any waste of the Property or any portion thereof.
ARTICLE IX.
9.1 Compliance with Requirements of Law and Insurance Requirements . Subject to the terms of Article XIII relating to permitted
contests, the Lessee, at its sole cost and expense, shall (a) comply with all Requirements of Law and all Insurance Requirements relating to the
Property, including the construction, use, operation, maintenance, repair and restoration thereof and the remarketing thereof pursuant to Article
XXII , whether or not compliance therewith shall require structural or extraordinary changes in the Improvements or interfere with the use and
enjoyment of the Property, and (b) procure, maintain and comply with all licenses, permits, orders, approvals, consents and other authorizations
required for the construction, use, maintenance and operation of the Property and for the use, operation, maintenance, repair and restoration of
the Improvements.
ARTICLE X.
10.1 Maintenance and Repair; Return .
(a) The Lessee, at its sole cost and expense, shall maintain the Property in good working order, mechanical condition and repair, subject to
reasonable wear and tear, and make all necessary repairs thereto, of every kind and nature whatsoever, whether interior or exterior, ordinary or
extraordinary, structural or nonstructural or foreseen or unforeseen, in each case in compliance with all applicable Requirements of Law and in
2002.

EDGAR Online, Inc.

compliance with all Insurance Requirements and on a basis consistent with the operation and maintenance of commercial properties comparable
in type and location to the Property and in compliance with prudent industry practice.
(b) The Lessor shall under no circumstances be required to build any improvements on the Property, make any repairs, replacements,
alterations or renewals of any nature or description to the Property, make any expenditure whatsoever in connection with this Lease or maintain
the Property in any way. The Lessor shall not be required to maintain, repair or rebuild all or any part of the Property, and the Lessee waives
any right to (i) require the Lessor to maintain, repair, or rebuild all or any part of the Property, or (ii) make repairs at the expense of the Lessor
pursuant to any Requirement of Law, Insurance Requirement, contract, agreement, or covenant, condition or restriction in effect at any time
during the Term.
(c) The Lessee shall, upon the expiration or earlier termination of this Lease (unless the Property is conveyed to the Lessee as provided herein),
vacate and surrender the Property to the Lessor in its then-current, "AS IS" condition, subject to the Lessee's obligations under Sections 9.1 ,
10.1(a) , 11.1 , 12.1 , 15.1(e) , 15.2 , 17.2(h) , 22.1 and 23.1 .
ARTICLE XI.
11.1 Modifications, Substitutions and Replacements .
(a) The Lessee, at its sole cost and expense, may at any time and from time to time make alterations, renovations, improvements and additions
to the Property or any portion thereof and substitutions and replacements therefor (collectively, " Modifications "); provided that: (i) no
Modification shall impair the value, utility or remaining useful life of the Property or any part thereof from that which existed immediately prior
to such Modification; (ii) the Modification shall be done expeditiously and in a good and workmanlike manner; (iii) the Lessee shall comply
with all Requirements of Law and all Insurance Requirements applicable to the Modification, including the obtaining of all permits and
certificates of occupancy, and the structural integrity of the Property shall not be adversely affected; (iv) subject to the terms of Article XIII
relating to permitted contests, the Lessee shall pay all costs and expenses and shall discharge (or cause to be insured or bonded over) within
sixty (60) days after the same shall be filed (or otherwise become effective) any Liens arising with respect to the Modification; and (v) such
Modifications shall comply with Sections 8.2 and 10.1 . All Modifications (other than those that both are not Modifications required to be made
pursuant to a Requirement of Law or an Insurance Requirement (" Required Modification ") and are readily removable without impairing the
value, utility or remaining useful life of the Property) shall remain part of the realty and shall be subject to this Lease, and title thereto shall
immediately vest in the Lessor. So long as no Event of Default has occurred and is continuing, the Lessee may place upon the Property any
trade fixtures, machinery, equipment or other property belonging to the Lessee or third parties and may remove the same at any time during the
Term, subject, however, to the terms of Section 10.1(a) ; provided that such trade fixtures, machinery, equipment or other property do not
impair the value, utility or remaining useful life of the Property; provided , further , that the Lessee shall keep and maintain at the Property and
shall not remove from the Property any Equipment financed or otherwise paid for (directly or indirectly) by the Lessor or any Participant
pursuant to the Participation Agreement.
(b) The Lessee shall deliver to the Lessor and the Agent and each Participant a brief written narrative description of the work to be done in
connection with any Modification to the Property the cost of which is anticipated to exceed $1,000,000 in the aggregate.
ARTICLE XII.
12.1 Warranty of Title .
(a) The Lessee agrees that except as otherwise provided herein and subject to the terms of Article XIII relating to permitted contests, the
Lessee shall not directly or indirectly create or allow to remain, and shall promptly discharge at its sole cost and expense, any Lien, defect,
attachment, levy, title retention agreement or claim upon the Property (or the Lessor's interest therein) or any Modifications or any Lien,
attachment, levy or claim with respect to the Rent, the Cash Collateral or with respect to any amounts held by the Agent or any other Person
pursuant to the Participation Agreement or the other Operative Documents, other than, with respect to the Property only, Permitted Exceptions
and Lessor Liens.
(b) Nothing contained in this Lease shall be construed as constituting the consent or request of the Lessor, expressed or implied, to or for the
performance by any contractor, mechanic, laborer, materialman, supplier or vendor of any labor or services or for the furnishing of any
materials for any construction, alteration, addition, repair or demolition of or to the Property or any part thereof. NOTICE IS HEREBY GIVEN
THAT NEITHER THE LESSOR, ANY PARTICIPANT NOR THE AGENT IS OR SHALL BE LIABLE FOR ANY LABOR, SERVICES
OR MATERIALS FURNISHED OR TO BE FURNISHED TO THE LESSEE, OR TO ANYONE HOLDING THE PROPERTY OR ANY
PART THEREOF THROUGH OR UNDER THE LESSEE AND THAT NO MECHANIC'S OR OTHER LIENS FOR ANY SUCH LABOR,
SERVICES OR MATERIALS SHALL ATTACH TO OR AFFECT THE INTEREST OF THE LESSOR IN AND TO THE PROPERTY.
12.2 Grants and Releases of Easements and Other Agreements . Provided that no Event of Default shall have occurred and be continuing
and subject to the provisions of Articles VIII , IX , X and XI , the Lessor hereby consents in each instance to the following actions by the
Lessee, in the name and stead of the Lessor, but at the Lessee's sole cost and expense: (a) the granting of easements, licenses, rights-of-way and
2002.

EDGAR Online, Inc.

other rights and privileges in the nature of easements reasonably necessary or desirable for the use, repair, operation or maintenance of the
Property as herein provided; (b) the release of easements, licenses, rights-of-way and other rights and privileges in the nature of easements
which are for the benefit of the Property; (c) the execution of petitions to have the Property annexed to any municipal corporation or utility
district; and (d) the execution of amendments to any covenants, restrictions, easements, licenses, rights-of-way, and other rights and privileges
in the nature of easements affecting the Property; provided , however , in each case the Lessee shall have delivered to the Lessor a Responsible
Officer's Certificate stating that (i) such grant, release, contract or agreement does not materially impair the value, utility and remaining useful
life of the Property, (ii) such grant, release, contract or agreement is reasonably necessary for the use, operation, maintenance, alteration or
improvement of the Property, (iii) the Lessee shall remain obligated under this Lease and under any instrument executed by the Lessee
consenting to the assignment of the Lessor's interest in this Lease as security for indebtedness, in each such case in accordance with their terms,
as though such grant, release, contract, agreement or transfer had not been effected, and (iv) the Lessee shall pay and perform any obligations of
the Lessor under such grant, release, contract or agreement. Without limiting the effectiveness of the foregoing, provided that no Event of
Default shall have occurred and be continuing, the Lessor shall, upon the request of the Lessee, and at the Lessee's sole cost and expense,
execute and deliver, any instruments necessary or appropriate to confirm any such grant, agreement or release to any Person permitted under
this Section 12.2 .
ARTICLE XIII.
13.1 Permitted Contests Other Than in Respect of Indemnities . Except to the extent otherwise provided for in Section 13 of the
Participation Agreement, the Lessee, on its own or on the Lessor's behalf but at the Lessee's sole cost and expense, may contest, by appropriate
administrative or judicial proceedings conducted in good faith and with due diligence, the amount, validity or application, in whole or in part, of
any Requirement of Law, or utility charges payable pursuant to Section 4.1 or any Lien, attachment, levy, encumbrance or encroachment, and
the Lessor agrees not to pay, settle or otherwise compromise any such item, provided that (a) the commencement and continuation of such
proceedings shall suspend the collection thereof from, and suspend the enforcement thereof against, the Property, the Cash Collateral, the
Lessor, the Agent and the Participants or the Lessee shall have bonded or otherwise secured such amount in a manner satisfactory to the Lessor
and the Agent; (b) there shall be no risk of the imposition of a Lien as a result of such contest (other than, as to the Property, Permitted
Exceptions) on the Property or the Cash Collateral, and no part of the Property or the Cash Collateral, nor any Rent would be in any danger of
being sold, forfeited, lost or deferred as a result of such contest; (c) at no time during the permitted contest shall there be a risk of the imposition
of criminal liability or material civil liability on the Lessor, the Agent or any Participant for failure to comply therewith (unless, in the case of
civil liability, the Lessee shall have bonded or otherwise secured such amount in a manner satisfactory to the Lessor and the Agent); and (d) in
the event that, at any time, there shall be a material risk of extending the application of such item beyond the end of the Term, then the Lessee
shall deliver to the Lessor a Responsible Officer's Certificate certifying as to the matters set forth in clauses (a) , (b) and (c) of this Section 13.1
. The Lessor, at the Lessee's sole cost and expense, shall cooperate in good faith with the Lessee with respect to any permitted contests
conducted by the Lessee pursuant to this Section 13.1 and shall, at the Lessee's sole cost and expense, execute and deliver to the Lessee such
authorizations and other documents as may reasonably be required in connection with any such contest and, if reasonably requested by the
Lessee, shall join as a party therein at the Lessee's sole cost and expense.
ARTICLE XIV.
14.1 General Liability and Workers' Compensation Insurance . The Lessee shall procure and carry commercial general liability insurance,
including contractual liability, for claims for injuries or death sustained by persons or damage to property while on the Property and such other
general liability coverages as are ordinarily procured by Persons who own or operate similar properties and consistent with prudent business
practice, which policies shall include contractual liability endorsements covering the Lessee's indemnification obligations in Section 13.1 of the
Participation Agreement. Such insurance shall be on terms and in amounts (which shall be acceptable to the Lessor and in the event of liability
insurance shall be maintained at a level set forth on Schedule 14.2 ) that are no less favorable than insurance maintained by the Lessee and its
Subsidiaries with respect to similar properties that it owns and that are in accordance with prudent business practice and may be provided under
blanket policies maintained by or on behalf of the Lessee and its Subsidiaries. The policy shall be endorsed to name the Lessor, the Agent and
each Participant as additional insureds. The policy shall also specifically provide that the policy shall be considered primary insurance which
shall apply to any loss or claim before any contribution by any insurance which the Lessor, the Agent or the Participants may have in force. The
Lessee shall, in the operation of the Property (including in connection with any Modifications thereof) comply with the applicable workers'
compensation laws and protect the Lessor, the Agent and the Participants against any liability under such laws.
14.2 Hazard and Other Insurance . The Lessee shall keep, or cause to be kept, the Property insured against loss or damage by fire, flood and
other risks (excluding earthquake, which insurance may be obtained by the Lessee if it so elects but which shall not be required hereunder) in an
amount not less than the greater of the amount set forth on Schedule 14.2 and the then current replacement costs of the buildings and
improvements on the Property and on terms that are no less favorable than insurance covering other similar properties owned or leased by the
Lessee and that are in accordance with prudent business practice. The Lessee may provide such coverage under blanket policies maintained by
or on behalf of the Lessee; provided , that if the Lessee does not elect to terminate the Lease pursuant to Article XVI hereof following the
occurrence of an event covered by any such blanket policy, the proceeds of any such blanket policy shall be applied first, to the exclusion of
other facilities covered by such policy other than the Property, to the repair, rebuilding and restoration of any damage to the Property. Insurance
coverage required under this Section 14.2 shall be subject to deductibles reasonably satisfactory to the Lessor. During the construction of any
Modifications the Lessee shall also maintain builders' risk insurance. Each policy of insurance maintained by the Lessee pursuant to this Section
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14.2 shall provide that all insurance proceeds in respect of any loss or occurrence shall be paid to and adjusted solely by (and such proceeds
shall be paid to) the Lessee, except from and after the date on which the insurer receives written notice from the Lessor or the Agent that a
Event of Default exists (and unless and until such insurer receives written notice from the Lessor or the Agent that all Events of Default have
been cured), all losses shall be adjusted solely by, and all insurance proceeds shall be paid solely to, the Agent (or the Lessor if the Participation
Interests have been fully paid) for application pursuant to Article XV . The costs and expenses of all insurance required under this Section 14.2
shall be at the sole cost and expense of the Lessee.
14.3 Coverage .
(a) The Lessee shall furnish the Lessor and the Agent with certificates of insurance and certified copies of the insurance policies on each Land
Interest Acquisition Date showing the insurance then required under Sections 14.1 and 14.2 to be in effect and naming the Lessor, the Agent
and each Participant as additional insureds and, with respect to the insurance required under Section 14.2 (and with respect to any earthquake
insurance covering the Property which Lessee may elect to purchase and maintain), naming the Agent, for the benefit of the Participants, as loss
payees, and showing the mortgagee endorsement required by Section 14.3(c) . All such insurance shall be at the cost and expense of the Lessee.
Such policies and certificates in respect thereof shall include a provision for thirty (30) days' advance written notice by the insurer to the Lessor
and the Agent in the event of cancellation of or any significant reduction in the coverage provided by such insurance.
(b) The Lessee agrees that the insurance policy or policies required by Sections 14.1 and 14.2 shall include (i) an appropriate clause pursuant
to which such policy shall provide that it will not be invalidated should the Lessee waive, in writing, prior to a loss, any or all rights of recovery
against any party for losses covered by such policy, and that the insurance in favor of the Lessor, the Agent and the Participants, and their
respective rights under and interests in said policies shall not be invalidated or reduced by any act or omission or negligence of the Lessee or
any other Person having any interest in the Property, and (ii) a so-called "Waiver of Subrogation Clause". The Lessee hereby waives any and all
such rights against the Lessor, the Agent and the Participants to the extent of payments made under such policies.
(c) All such insurance shall be written by reputable insurance companies that are financially sound and solvent and otherwise reasonably
appropriate considering the amount and type of insurance being provided by such companies. Any insurance company selected by the Lessee
which is rated in Best's Key Rating Guide or any successor thereto (or if there be none, an organization having a similar national reputation)
shall have a general policyholder rating of "A" and a financial rating of at least IX in Best's Key Rating Guide or be otherwise acceptable to the
Lessor and the Agent. All insurance policies required by Section 14.2 shall include a standard form mortgagee endorsement in favor of the
Agent.
(d) The Lessor shall not carry separate insurance concurrent in kind or form or contributing in the event of loss with any insurance required
under this Article XIV except that the Lessor may carry separate liability insurance (at its sole cost) so long as (i) the Lessee's insurance is
designated as primary and in no event excess or contributory to any insurance the Lessor may have in force which would apply to a loss covered
under the Lessee's policy and (ii) each such insurance policy will not cause the Lessee's insurance required under this Article XIV to be subject
to a coinsurance exception of any kind.
(e) The Lessee shall pay as they become due all premiums for the insurance required by Section 14.1 and, when required under Section 14.2 ,
for the insurance required under Section 14.2 , and shall renew or replace each policy prior to the expiration date thereof. At the time each of
the Lessee's insurance policies is renewed (but in no event less frequently than once each year), the Lessee shall deliver to the Lessor and the
Agent certificates of insurance with respect to the insurance policies required by this Article XIV to be maintained by the Lessee with respect to
the Property.
(f) The Lessee hereby waives, releases and discharges the Lessor, the Agent and each Participant and their agents and employees from all
claims whatsoever arising out of loss, claim, expense or damage to or destruction covered or coverable by insurance required under this Article
XIV notwithstanding that such loss, claim, expense or damage may have been caused by the Lessor, the Agent or any Participant or any of their
agents or employees, and the Lessee agrees to look to the insurance coverage only in the event of such loss.
ARTICLE XV.
15.1 Casualty and Condemnation .
(a) Subject to the provisions of Article XIV , this Article XV and (in the event the Lessee delivers, or is obligated to deliver, a Termination
Notice) Article XVI , and prior to the occurrence and continuation of a Event of Default, the Lessee shall be entitled to receive (and the Lessor
shall pay over to the Lessee, if received by the Lessor, and hereby irrevocably assigns to the Lessee all of the Lessor's right, title and interest in)
any award, compensation or insurance proceeds to which the Lessee or the Lessor may become entitled by reason of their respective interests in
the Property (i) if all or a portion of the Property is damaged or destroyed in whole or in part by a Casualty or (ii) if the use, access, occupancy,
easement rights or title to the Property or any part thereof, is the subject of a Condemnation; provided , however , subject to Article XIV , if a
Event of Default shall have occurred and be continuing, such award, compensation or insurance proceeds shall be paid directly to the Agent or,
if received by the Lessee, shall be held in trust for the Agent, and shall be paid over by the Lessee to the Agent (or, if the Participation Interests
have been fully paid, to the Lessor) and held in accordance with the terms of this paragraph (a) . If, contrary to such provision, any such award,
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compensation or insurance proceeds are paid to the Lessor or the Lessee rather than to the Agent, the Lessor and the Lessee, as the case may be,
hereby agree to transfer any such payment to the Agent. All amounts held by the Lessor or the Agent under the preceding sentences on account
of any award, compensation or insurance proceeds either paid directly to the Lessor or the Agent or turned over to the Lessor or the Agent shall
either be (i) paid to the Lessee for the repair of damage caused by such Casualty or Condemnation in accordance with paragraph (e) of this
Section 15.1 , or (ii) applied to the purchase price of the Property on a Termination Date resulting from a Casualty or Condemnation in
accordance with paragraph (d) of this Section 15.1 or paragraph (a) of Section 16.2 , with any Excess Proceeds being payable to the Lessee.
(b) In any proceeding or action under the control of the Lessor or the Agent pursuant to the terms of Section 14.2 , the Lessee may participate
and shall pay all expenses of such proceeding and its participation. At the Lessee's reasonable request, and at the Lessee's sole cost and expense,
the Lessor and the Agent shall participate in any such proceeding, action, negotiation, prosecution or adjustment under the control of the
Lessee. The Lessor and the Lessee agree that this Lease shall control the rights of the Lessor and the Lessee in and to any such award,
compensation or insurance payment.
(c) If the Lessor or the Lessee shall receive notice of a Casualty or of an actual, pending or threatened Condemnation of the Property or any
interest therein, the Lessor or the Lessee, as the case may be, shall give notice thereof to the other and to the Agent promptly after the receipt of
such notice.
(d) In the event of a Casualty or receipt of notice by the Lessee or the Lessor of a Condemnation, the Lessee may deliver to the Lessor and the
Agent a Termination Notice with respect to the Property pursuant to Section 16.1 . If the Lessee does not deliver a Termination Notice within
thirty (30) days after such occurrence, then this Lease shall (subject to the terms and conditions thereof) remain in full force and effect, and the
Lessee shall, at the Lessee's sole cost and expense, promptly and diligently restore the Property pursuant to paragraph (e) of this Section 15.1
and otherwise in accordance with this Lease. If the Lessee delivers a Termination Notice within thirty (30) days after such occurrence, a
Significant Event shall irrevocably be deemed to have occurred with respect to the Property, and, in such event, this Lease shall terminate and
the Lessee shall purchase the Property on the next Payment Date (but in no event to exceed sixty (60) days after such occurrence) (a "
Termination Date ") pursuant to Article XVI hereof.
(e) If pursuant to this Section 15.1 this Lease shall continue in full force and effect following a Casualty or Condemnation, the Lessee shall, at
its sole cost and expense (and, without limitation, if any award, compensation or insurance payment is not sufficient to restore the Property in
accordance with this paragraph, the Lessee shall pay the shortfall), promptly and diligently repair any damage to the Property caused by such
Casualty or Condemnation in conformity with the requirements of Sections 10.1 and 11.1 using the applicable as-built Plans and Specifications
for the Property (as modified to give effect to any subsequent Modifications, any Condemnation affecting the Property and in compliance with
all applicable Requirements of Law and all Insurance Requirements) so as to restore the Property to at least the same condition, operation,
function and value as existed immediately prior to such Casualty or Condemnation. In the event of such restoration, title to the Property shall
remain with the Lessor; provided , that (i) title to any such substituted equipment shall vest in the Lessor and such equipment shall constitute
Equipment thereafter for all purposes of this Lease, and (ii) the Lessor shall assign all of its right, title and interest to the Lessee in any such
replaced equipment without representation or warranty of any kind other than that such equipment is free of Lessor Liens and Liens created
pursuant to the Operative Documents. Upon completion of such restoration, the Lessee shall furnish the Lessor an architect's certificate of
substantial completion and a Responsible Officer's Certificate confirming that such restoration has been completed pursuant to this Lease.
(f) In no event shall a Casualty or Condemnation with respect to which this Lease remains in full force and effect under this Section 15.1 affect
the Lessee's obligations to pay Rent pursuant to Section 3.1 or to perform its obligations and pay any amounts due on the Expiration Date or
pursuant to Articles XIX and XX .
(g) Any Excess Proceeds received by the Lessor or the Agent in respect of a Casualty or Condemnation shall be turned over to the Lessee.
15.2 Environmental Matters . Promptly upon the Lessee's actual knowledge of the presence of Hazardous Substances in any portion of the
Property in concentrations and conditions that constitute or could reasonably be expected to constitute an Environmental Violation (excluding
any such Environmental Violation that is a Pre-Existing Environmental Condition), the Lessee shall notify the Lessor in writing of such
condition. In the event of such Environmental Violation, the Lessee shall, not later than thirty (30) days after the Lessee has actual knowledge
of such Environmental Violation, either, if such Environmental Violation is a Significant Event, deliver to the Lessor and the Agent a
Responsible Officer's Certificate and a Termination Notice with respect to the Property pursuant to Section 16.1 , or, if such Environmental
Violation is not a Significant Event, at the Lessee's sole cost and expense, promptly and diligently commence any Response Actions necessary
to investigate, remove, clean up or remediate such Environmental Violation in accordance with the terms of Section 9.1 . If the Lessee does not
deliver a Termination Notice with respect to the Property pursuant to Section 16.1 , the Lessee shall, upon completion of Response Actions by
the Lessee, cause to be prepared by an environmental consultant reasonably acceptable to the Lessor a report describing the Environmental
Violation (excluding any such Environmental Violation that is a Pre-Existing Environmental Condition) and the Response Actions taken by the
Lessee (or its agents or contractors) for such Environmental Violation, and a statement by the consultant that such Environmental Violation
(excluding any such Environmental Violation that is a Pre-Existing Environmental Condition) has been remedied in compliance in all material
respects with applicable Environmental Law. Each such Environmental Violation shall be remedied prior to the Expiration Date. Nothing in this
Article XV shall reduce or limit the Lessee's obligations under Sections 13.1, 13.2 or 13.3 of the Participation Agreement.
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15.3 Notice of Environmental Matters . Promptly, but in any event within thirty (30) Business Days from the date the Lessee has actual
knowledge thereof, the Lessee shall provide to the Lessor written notice of any material pending or threatened claim, action or proceeding
involving any Environmental Law or any Release on or in connection with the Property (other than with respect to any Pre-Existing
Environmental Condition). All such notices shall describe in reasonable detail the nature of the claim, action or proceeding and the Lessee's
proposed response thereto. In addition, the Lessee shall provide to the Lessor, within thirty (30) Business Days of receipt, copies of all material
written communications with any Governmental Authority relating to any Environmental Law in connection with the Property. The Lessee shall
also promptly provide such detailed reports of any such material environmental claims (other than with respect to any Pre-Existing
Environmental Condition) as may reasonably be requested by the Lessor and the Agent.
ARTICLE XVI.
16.1 Termination by the Lessee upon Certain Events . If either: (i) the Lessee or the Lessor shall have received notice of a Condemnation,
and the Lessee shall have delivered to the Lessor a Responsible Officer's Certificate that such Condemnation is a Significant Condemnation; or
(ii) a Casualty occurs, and the Lessee shall have delivered to the Lessor a Responsible Officer's Certificate that such Casualty is a Significant
Casualty; or (iii) an Environmental Violation occurs or is discovered and the Lessee shall have delivered to the Lessor a Responsible Officer's
Certificate stating that, in the reasonable, good-faith judgment of the Lessee, the cost to remediate the same will cause the same to be a
Significant Event, or (iv) if the Lessee shall not have delivered a Termination Notice with respect to such Environmental Violation described in
clause (iii) but the requirements of Section 16.3 are met with respect to such Environmental Violation; then, (A) the Lessee shall,
simultaneously with the delivery of the Responsible Officer's Certificate pursuant to the preceding clause (i) , (ii) or (iii) deliver a written notice
in the form described in Section 16.2(a) (a " Termination Notice "), or (B) if clause (iv) is applicable, the Lessor may deliver a Termination
Notice pursuant to Section 16.3 .
16.2 Procedures .
(a) A Termination Notice shall contain: (i) notice of termination of this Lease with respect to the Property or the affected portion thereof on a
date that is no later than sixty (60) days after the occurrence of the applicable event described in clause (i) , (ii) or (iii) of Section 16.1 (the "
Termination Date "), such termination to be effective upon the Lessee's payment of the Asset Termination Value (or portion thereof
representing the Property Cost of the affected portion of the Property); and (ii) a binding and irrevocable agreement of the Lessee to pay the
Asset Termination Value and purchase the Property on the Termination Date.
(b) On the Termination Date, the Lessee shall pay to the Lessor the Asset Termination Value (or such portion thereof, as applicable), plus all
other amounts owing in respect of Rent for the Property (including Supplemental Rent) theretofore accruing, and the Lessor shall convey the
Lessor's interest in the Property or such portion thereof to the Lessee (or the Lessee's designee) all in accordance with Section 19.1 and, to the
extent applicable, Section 19.2 , as well as any Net Proceeds with respect to the Casualty or Condemnation giving rise to the termination of this
Lease with respect to the Property theretofore received by the Lessor.
16.3 Purchase of Property . Upon receipt of any notice pursuant to Section 15.2 or 15.3 , the Lessor or the Required Participants, at the
Lessee's expense, shall have the right to select an independent environmental consultant acceptable to the Lessee, which acceptance shall not be
unreasonably withheld or delayed, to determine the estimated cost of conducting any clean-up or remediation required as a result of the
Environmental Violation disclosed in such notice. If such independent environmental consultant determines that the cost of any such clean-up
or remediation would exceed thirty percent (30%) of the original Property Cost, the Lessor shall, at the direction of the Required Participants,
by written notice require the Lessee to purchase, or arrange for an Affiliate of Lessee or other third party to purchase, the Property on the
Termination Date by delivering a Termination Notice following the requirements of Section 16.2 hereof.
ARTICLE XVII.
17.1 Events of Default . The occurrence of any one or more of the following events (whether such event shall be voluntary or involuntary or
come about or be effected by operation of law or pursuant to or in compliance with any judgment, decree or order of any court or any order,
rule or regulation of any administrative or governmental body) shall constitute an " Event of Default ":
(a) the Lessee shall fail to make payment of (i) any Basic Rent (other than a payment of Basic Rent due on the Expiration Date or Termination
Date) within five (5) Business Days after the same has become due and payable or (ii) Basic Rent, Purchase Option Price, Asset Termination
Value, Residual Value Guarantee Amount or other amounts due on the Expiration Date or the Termination Date, including, without limitation,
amounts due pursuant to Sections 16.2 , 16.3 , 20.2 , 20.3 or 22.1 , after the same has become due and payable;
(b) the Lessee shall fail to make payment of any Supplemental Rent (other than Supplemental Rent referred to in clause (a) of this Section) due
and payable within five (5) Business Days after the same has become due and payable;
(c) the Lessee shall fail to maintain insurance as required by Article XIV of this Lease;
(d) the Lessee shall fail to observe or perform any term, covenant or condition of the Lessee under this Lease, the Participation Agreement or
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any other Operative Document to which it is a party (other than those described in Section 17.1(a) , (b) , (c) , (n) or (o) hereof), or any
representation or warranty set forth in this Lease or in any other Operative Document or in any document entered into in connection herewith or
therewith or in any document, certificate or financial or other statement delivered in connection herewith or therewith shall be false or
inaccurate in any material way, and, if such failure to perform or misrepresentation or breach of warranty is other than with respect to a
covenant, agreement, representation or warranty contained in Section 10.1(b) and Section 10.2 of the Participation Agreement (with respect to
which there shall be no cure period), such failure or misrepresentation or breach of warranty shall remain uncured for a period of thirty (30)
days after the earlier of (x) the date upon which an executive officer of the Lessee has actual knowledge thereof and (y) the date upon which the
Agent or the Lessor gives notice to the Lessee thereof;
(e) (i) failure to make any payment when due (whether by scheduled maturity, upon acceleration or otherwise) on account of any Indebtedness
of the Lessee or any Subsidiary of the amount of such Indebtedness exceeds $10,000,000 or more, or (ii) default shall otherwise occur under
one or more indentures, agreements or other instruments under which any Indebtedness of the Lessee or any Subsidiary in an aggregate
principal amount of $10,000,000 or more may be issued or created and such default shall continue beyond any grace period provided with
respect thereto by such indenture, agreement or other instrument, if the effect of such default is to cause, or to permit the holder or beneficiary
of such Indebtedness or a trustee therefor to cause, such Indebtedness to become due (by acceleration, mandatory redemption or otherwise)
prior to its stated maturity (and/or to be secured by cash collateral);
(f) (i) a court having jurisdiction in the premises shall enter a decree or order for relief in respect of the Lessee or any of its Subsidiaries in an
involuntary case under the Bankruptcy Code or under any other applicable bankruptcy, insolvency or similar law now or hereafter in effect,
which decree or order is not stayed or any other similar relief shall be granted under any applicable federal or state law; or (ii) an involuntary
case shall be commenced against the Lessee or any of its Subsidiaries under the Bankruptcy Code or under any other applicable bankruptcy,
insolvency or similar law now or hereafter in effect; or a decree or order of a court having jurisdiction in the premises for the appointment of a
receiver, liquidator, sequestrator, trustee, custodian or other officer having similar powers over the Lessee or any of its Subsidiaries or over all
or a substantial part of any such Person's property, shall have been entered; or there shall have occurred the involuntary appointment of an
interim receiver, trustee or other custodian of the Lessee or any of its Subsidiaries for all or a substantial part of any such Person's property; or a
warrant of attachment, execution or similar process shall have been issued against any substantial part of the property of the Lessee or any of its
Subsidiaries, and any such event described in this clause (ii) shall continue for ninety (90) days unless dismissed, bonded or discharged;
(g) the Lessee or any of its Subsidiaries shall (i) commence a voluntary case under the Bankruptcy Code or under any other applicable
bankruptcy, insolvency or similar law now or hereafter in effect, or shall consent to the entry of an order for relief in an involuntary case, or to
the conversion of an involuntary case to a voluntary case, under any such law, or shall consent to the appointment of or taking possession by a
receiver, trustee or other custodian for all or a substantial part of its property; or the Lessee or any of its Subsidiaries shall make any assignment
for the benefit of creditors; (ii) be unable, or shall fail generally, or shall admit in writing its inability, to pay its debts as such debts become due;
(iii) be dissolved or liquidated in full or in part; (iv) become insolvent (as such term may be defined or interpreted under any applicable statute);
or (v) the Board of Directors of the Lessee or any of its Subsidiaries (or any committee thereof) shall adopt any resolution or otherwise
authorize any action to approve any of the actions referred to herein or in Section 17.1(f) ;
(h) one or more judgments, orders, decrees or arbitration awards requiring Lessee or any of its Subsidiaries to pay an aggregate amount of
$10,000,000 or more shall be rendered against Lessee or any of its Subsidiaries and the same shall not be satisfied, vacated or stayed within
thirty (30) days after the date so rendered;
(i) any Operative Document or any material term thereof shall cease to be, or be asserted by the Lessee not to be, a legal, valid and binding
obligation of the Lessee enforceable in accordance with its terms;
(j) any ERISA Event which constitutes grounds for the termination of any Employee Benefit Plan by the PBGC or for the appointment of a
trustee by the PBGC to administer any Employee Benefit Plan shall occur, or any Employee Benefit Plan shall be terminated within the
meaning of Title IV of ERISA or a trustee shall be appointed by the PBGC to administer any Employee Benefit Plan;
(k) a Change of Control shall occur;
(l) the Lessee shall have abandoned or constructively abandoned all or any material portion of the Property for a period of 30 consecutive days
which results in the Property not being properly maintained in accordance with the terms of this Lease;
(m) the Lessee shall have elected to or be required to purchase the Property pursuant to Sections 16.2 or 16.3 hereof and such purchase shall
not have been consummated on the Termination Date pursuant to either such Section;
(n) in the event the Lessee is not purchasing the Property upon the Expiration Date or earlier termination of this Lease, failure to comply with
the return conditions set forth in Sections 19.1(b) and 22.3 hereof; or
(o) any event(s) or condition(s) which have a Material Adverse Effect shall occur and be continuing or exist.
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17.2 Lease Remedies . Upon the occurrence of any Event of Default and at any time thereafter, the Lessor may, so long as such Event of
Default is continuing, do one or more of the following as the Lessor in its sole discretion shall determine, without limiting any other right or
remedy the Lessor may have on account of such Event of Default (including, without limitation, the obligation of the Lessee to purchase the
Property as set forth in Section 20.3 ):
(a) The Lessor may, by notice to the Lessee, terminate the Commitments and rescind or terminate this Lease as to all or any portion of the
Property as of the date specified in such notice; however, (i) no reletting, reentry or taking of possession of the Property (or any portion thereof)
by the Lessor will be construed as an election on the Lessor's part to terminate this Lease unless a written notice of such intention is given to the
Lessee, (ii) notwithstanding any reletting, reentry or taking of possession, the Lessor may at any time thereafter elect to terminate this Lease for
a continuing Event of Default, and (iii) no act or thing done by the Lessor or any of its agents, representatives or employees and no agreement
accepting a surrender of the Property shall be valid unless the same be made in writing and executed by the Lessor;
(b) The Lessor may (i) demand that the Lessee, and the Lessee shall upon the written demand of the Lessor, return the Property promptly to the
Lessor in the manner and condition required by, and otherwise in accordance with all of the provisions of, Articles VIII , IX and X hereof as if
the Property were being returned at the end of the Term, and the Lessor shall not be liable for the reimbursement of the Lessee for any costs and
expenses incurred by the Lessee in connection therewith and (ii) without prejudice to any other remedy which the Lessor may have for
possession of the Property, and to the extent and in the manner permitted by Applicable Law, enter upon the Property and take immediate
possession of (to the exclusion of the Lessee) the Property or any part thereof and expel or remove the Lessee and any other Person who may be
occupying the Property, by summary proceedings or otherwise, all without liability to the Lessee for or by reason of such entry or taking of
possession, whether for the restoration of damage to property caused by such taking or otherwise and, in addition to the Lessor's other damages,
the Lessee shall be responsible for all costs and expenses incurred by the Lessor or the Participants in connection with any reletting, including,
without limitation, brokers' fees and all costs of any alterations or repairs made by the Lessor;
(c) The Lessor may (i) sell all or any part of the Property at public or private sale, as the Lessor may determine, pursuant to such notices and
procedures as may be required by Applicable Law, free and clear of any rights of the Lessee and without any duty to account to the Lessee with
respect to such action or inaction or any proceeds with respect thereto (except to the extent required by clause (ii) below if the Lessor shall elect
to exercise its rights thereunder) in which event the Lessee's obligation to pay Basic Rent hereunder for periods commencing after the date of
such sale shall be terminated or proportionately reduced, as the case may be; and (ii) if the Lessor shall so elect, demand that the Lessee pay to
the Lessor, and the Lessee shall pay to the Lessor, on the date of such sale, as liquidated damages for loss of a bargain and not as a penalty (the
parties agreeing that the Lessor's actual damages would be difficult to predict, but the aforementioned liquidated damages represent a
reasonable approximation of such amount) (in lieu of Basic Rent due for periods commencing on or after the Payment Date coinciding with
such date of sale (or, if the sale date is not a Payment Date, the Payment Date next preceding the date of such sale)), an amount equal to (A) the
excess, if any, of (1) the Asset Termination Value calculated as of such Payment Date (including all Rent due and unpaid to and including such
Payment Date) less the aggregate amount of the Cash Collateral, if any, retained by the Lessor, the Agent or the Participants, over (2) the net
proceeds of such sale, if any (that is, after deducting all costs and expenses incurred by the Lessor, the Agent and the Participants incident to
such conveyance, including, without limitation, repossession costs, brokerage commissions, prorations, transfer taxes, fees and expenses for
counsel, title insurance fees, survey costs, recording fees, and any repair or alteration costs); plus (B) interest at the Overdue Rate on the
foregoing amount from such Payment Date until the date of payment; provided , that the Lessor shall deliver all proceeds from the sale of the
Property and other amounts received hereunder, including any Cash Collateral, to the Agent for application as provided in Sections 3.14, 3.17
and 3.18 of the Participation Agreement.
(d) Reserved;
(e) Unless the Property has been sold in its entirety, the Lessor may, subject to Section 17.2(h) , whether or not the Lessor shall have exercised
or shall thereafter at any time exercise any of its rights under paragraph (b) , (c) or (i) of this Section 17.2 with respect to the Property or
portions thereof, demand, by written notice to the Lessee specifying a date (a " Termination Date ") not earlier than 10 days after the date of
such notice, that the Lessee purchase, on such Termination Date, the Property (or the remaining portion thereof) in accordance with the
provisions of Article XIX and Section 20.3 ;
(f) The Lessor may exercise any other right or remedy that may be available to it under the Operative Documents or otherwise under
Applicable Law, or proceed by appropriate court action (legal or equitable) to enforce the terms hereof or to recover damages for the breach
hereof. Separate suits may be brought to collect any such damages for any period(s), and such suits shall not in any manner prejudice the
Lessor's right to collect any such damages for any subsequent period(s), or the Lessor may defer any such suit until after the expiration of the
Term, in which event such suit shall be deemed not to have accrued until the expiration of the Term;
(g) The Lessor may retain and apply against the Lessor's damages all sums which the Lessor would, absent such Event of Default, be required
to pay to, or turn over to, the Lessee pursuant to the terms of this Lease;
(h) Notwithstanding anything contained in this Lease or any other Operative Document to the contrary, in the event that the Event of Default
resulting in the exercise of remedies by the Lessor hereunder is solely a Limited Event of Default, then the following provisions of this Section
17.2(h) shall apply (but without limitation of the right and remedies set forth in Section 17.2(a) ). The Lessee shall have the option or, if the
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Lessor terminates this Lease, the Lessee shall be required to elect to (i)remarket the Property for 180 days after the occurrence of such Limited
Event of Default in accordance with Article XXII hereof (which period shall constitute the Marketing Period), with the purchase of the Property
to be consummated no later than the date that is 180 days following the occurrence of such Limited Event of Default (which date shall
constitute the Expiration Date if such option is exercised or required to be exercised), or (ii) exercise its Purchase Option under Section 20.1
hereof, with the purchase of the Property by the Lessee to be consummated, and the other payments required thereunder to be made to the
Lessor, on the next Payment Date following the occurrence of such Limited Event of Default (which date shall constitute the Expiration Date if
such option is exercised). Notwithstanding the provisions of clause (i) above, if the Lessor elects to terminate the Lease solely due to the
occurrence of a Limited Event of Default and (x) the Lessor delivers to the Lessee an appraisal of the Property prepared by an appraiser
selected by the Lessor and reasonably satisfactory to the Agent, the Required Participants and the Lessee setting forth the Fair Market Sales
Value of the of the Property as of the date of the occurrence of such Limited Event of Default, and (y) the sum of the Fair Market Sales Value
of the Property set forth in such report plus the maximum Residual Value Guarantee Amount then payable by the Lessee in connection with the
exercise of the Remarketing Option is less than the Asset Termination Value as of such date, then and in such event the Lessee shall not be
entitled to elect to exercise the Remarketing Option and the Lessor may in lieu thereof require the Lessee to elect to either (A) return the
Property promptly to the Lessor in the manner and condition required by, and otherwise in accordance with all of the provisions of, Articles
VIII , IX and X hereof as if the Property were being returned at the end of the Term, or (B) exercise its Purchase Option under Section 20.1
hereof, with the purchase of the Property by the Lessee to be consummated, and the other payments required thereunder to be made to the
Lessor, on the next Payment Date following the occurrence of such Limited Event of Default (which date shall constitute the Expiration Date if
such option is exercised). The Lessee shall notify the Lessor within ten (10) days after the occurrence of such Limited Event of Default which
option it is exercising. If the Lessee elects to remarket the Property pursuant to clause (i) above or elects to return the Property pursuant to
clause (A) above, the Lessee shall pay to the Lessor (i) the maximum Residual Value Guarantee Amount on the date the Lessee furnishes such
notice of exercise of the Remarketing Option or such notice of its election to return the Property in accordance with clause (A) above (or, if the
Lessor elects, on the date that is ten (10) days after the Lessor furnishes the Lessee notice that it will require the Lessee to remarket or purchase
the Property or return or purchase the Property, as the case may be), (ii) Basic Rent when due for the duration of the 180 day Marketing Period,
in the case of an exercise of the Remarketing Option, or all accrued and unpaid Basic Rent as of the date of the return of the Property in
accordance with clause (A) above, in the case of a return of the Property, and (iii) in the case of an exercise of the Remarketing Option, the
other payments required under Section 22.1 when required thereunder and no later than the Expiration Date.
(i) In addition to the other rights and remedies set forth herein, the Lessor shall have the right to continue this Lease in effect and, as permitted
by Section 1951.4 of the California Civil Code, to enforce, by suit or otherwise, all covenants and conditions hereof to be performed or
complied with by the Lessee and exercise all of the Lessor's rights and remedies under this Lease, including, without limitation, the right to
recover Basic Rent and Supplemental Rent from the Lessee as it becomes due under this Lease, even though the Lessee shall have breached this
Lease and abandoned the Property. Acts of maintenance or preservation, or efforts by the Lessor or on the Lessor's behalf to relet the Property,
or the appointment of a receiver upon the initiative of the Lessor to protect the Lessor's interest under this Lease shall not constitute a
termination of the Lessee's right to possession of the Property; provided , however , that the foregoing enumeration shall not be construed as in
any way limiting the actions the Lessor may take without terminating the Lessee's right to possession. In furtherance of the rights hereby granted
to the Lessor, and to the extent permitted by law, the Lessee hereby appoints the Lessor its agent and attorneyinfact, which appointment shall be
deemed to be coupled with an interest and is irrevocable, with power of substitution, to enter the Property upon a Event of Default hereunder
and remove therefrom all persons and property (with the right to store such property on the Property in a public warehouse or elsewhere at the
cost and risk and for the account of the Lessee) and to alter the Property in such manner as the Lessor may deem necessary or advisable so as to
put the Property in good order and to make the same rentable and from time to time and sublet the Property or any part thereof for such term or
terms whether or not extending beyond the then current term of this Lease (but such sublease may provide for a new and successive lease to
commence immediately upon the termination of this Lease), at such rentals and upon such other terms as the Lessor in its sole discretion may
deem advisable, and with the right to make alterations and repairs to the Property; and the Lessee agrees to pay to the Lessor on demand all
expenses incurred by the Lessor in such subletting, and in altering, repairing and putting the Property in good order and condition, and in
reletting the same, including fees of attorneys and architects, and all other expenses or commissions. The Lessor shall be the Lessee's agent and
representative on the Property in respect of all matters arising under or in connection with any such sublease made for the Lessee by the Lessor.
Under each such sublease, the Lessee shall retain the right to enter upon and use the Property, subject to the terms and conditions of such
sublease and the rights of the sublessee thereunder. The Lessee further agrees to pay to the Lessor, following the date of such subletting, to and
including the date provided in this Lease for the expiration of the Term, the sums of money which would have been payable by the Lessee as
Basic Rent and Supplemental Rent, deducting only the net amount of rent, if any, which the Lessor shall actually receive (after deducting from
the gross receipts the expenses, costs and payments of the Lessor which in accordance with the terms of this Lease would have been borne by
the Lessee) in the meantime from and by any such subletting of the Property, and the Lessee hereby agrees to remain liable for all sums
otherwise payable by the Lessee under this Lease, including, but not limited to, the expenses of the Lessor aforesaid, as well as for any
deficiency aforesaid. The Lessor shall have the right from time to time to begin and maintain successive actions or other legal proceedings
against the Lessee for the recovery of such deficiency, expenses or damages or for a sum equal to any installments of Basic Rent or
Supplemental Rent and other sums payable hereunder, and to recover the same upon the liability of the Lessee herein provided, which liability
it is expressly covenanted shall survive the commencement or determination of any action to secure possession of the Property. Nothing herein
contained shall be deemed to require the Lessor to wait to begin such action or other legal proceedings until the date when this Lease would
have expired by limitation had there been no such Event of Default. Notwithstanding any such subletting without termination, pursuant to the
terms hereof, the Lessor shall retain the right to and may at any time thereafter elect to terminate this Lease or the Lessee's right to possession of
the Property for any previous breach which remains uncured or for any subsequent breach by giving the Lessee written notice thereof as herein
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provided, and in such event the Lessee shall forfeit any rights or interest under any such sublease and thereafter the obligations of any such
sublessee shall run directly to the Lessor for its own account. Upon application by the Lessor, a receiver may be appointed to take possession of
the Property, exercise all rights granted to the Lessor as agent and attorneyinfact for the Lessee set forth in this Section 17.2(i) and apply any
rentals collected from the Property as hereinabove provided. No taking of possession of the Property or other act by the Lessor as the agent and
attorneyinfact for the Lessee pursuant to the foregoing provisions, nor any subletting by the Lessor for the Lessee pursuant to the foregoing
provisions, nor any such appointment of a receiver shall constitute or be construed as an election by the Lessor to terminate this Lease or the
Lessee's right to possession of the Property unless a written notice of such intention be given to the Lessee.
(j) If this Lease is being terminated on the basis of the occurrence of an Event of Default (excluding a Limited Event of Default) arising out of
the failure to perform an obligation or covenant listed on Schedule 17.2(j) or the breach of a representation or warranty listed on Schedule
17.2(j) , or the performance of which covenant or obligation or the truth of which representation or warranty, or otherwise the existence of such
Event of Default (excluding a Limited Event of Default), is qualified by the words "material," or "Objective Material Adverse Effect" (but not
"Material Adverse Effect") or "in all material respects" or another similar qualifier set forth on Schedule 17.2(j) hereto, Lessor shall, to the
extent required by Schedule 17.2(j) hereto, apply commercially reasonable standards in determining that such Event of Default (excluding a
Limited Event of Default) occurred.
(k) In the event a Limited Event of Default occurs prior to the Land Interest Acquisition Date in respect of the Phase II Facility and the Lessor
is exercising its rights and remedies under Section 17.2(h) with respect thereto, Lessor shall, in addition to such rights and remedies, be entitled
to take such steps as it may deem necessary or appropriate to, and may require the Lessee to use its best efforts to, identify a Person willing to
accept an assignment of the Property Purchase Agreement in respect of the Phase II Facility and to consummate the purchase of the Phase II
Facility. In the event such a Person is identified, the Lessee shall (i) cooperate with the Lessor and such Person as necessary or as requested in
order to transfer to such Person the rights and benefits of the Lessee and/or the Lessor under the Property Purchase Agreement and the
Lockheed Indemnification Agreements in respect of the Phase II Facility, and (ii) pay for any modifications requested by such Person to the
relevant Plans and Specifications and for any fees, costs or expenses required to be paid or reimbursed to such Person in connection with such
Person's agreement to so acquire the Phase II Facility provided the Lessee's liability with respect thereto shall not exceed 89.9% of the purchase
price in respect of the Phase II Facility payable pursuant to the Property Purchase Agreement.
17.3 Waiver of Certain Rights . If this Lease shall be terminated pursuant to Section 17.2 , the Lessee waives, to the fullest extent permitted
by law, (a) any notice of re-entry or the institution of legal proceedings to obtain re-entry or possession; (b) any right of redemption, re-entry or
repossession; (c) the benefit of any laws now or hereafter in force exempting property from liability for rent or for debt or limiting the Lessor
with respect to the election of remedies; and (d) any other rights which might otherwise limit or modify any of the Lessor's rights or remedies
under this Article XVII.
17.4 Loan Remedies . If the transaction evidenced by this Agreement and the other Operative Documents is treated as a loan, upon the
occurrence or existence of any Event of Default and at any time thereafter unless such Event of Default is waived, the Lessor and the Trustee
may with the consent of the Required Participants, or shall, upon instructions from the Required Participants, exercise any one or more of the
following rights and remedies in addition to those rights and remedies set forth in Section 17.2 :
(a) Acceleration of Obligations . The Lessor may, by written notice to the Lessee, terminate this Lease and declare all unpaid Obligations due
and payable. On such termination date (which shall then be the Expiration Date), the Lessee shall pay the Asset Termination Value (subject to
Section 17.2(h)) , all unpaid Basic Rent accrued through such date, all Supplemental Rent due and payable on or prior to such date and all other
amounts payable by the Lessee on the Expiration Date pursuant to this Lease and the other Operative Documents.
(b) Uniform Commercial Code Remedies . The Lessor may exercise any or all of the remedies granted to a secured party under the California
Uniform Commercial Code.
(c) Judicial Foreclosure . The Lessor may bring an action in any court of competent jurisdiction to foreclose the security interest in the Property
granted to the Lessor by this Lease or any of the other Operative Documents; provided that if the Event of Default resulting in an exercise of
such remedy is solely a Limited Event of Default, the Lessor's right to recover any deficiency amount from the Lessee following any such
foreclosure shall be limited as set forth in Section 17.2(h) . Further, Lessor and/or the Trustee may bring an action or actions in a court of
competent jurisdiction to foreclose this instrument as a mortgage and to obtain specific enforcement of the covenants of the Lessee hereunder,
and the Lessee agrees that such covenants shall be specifically enforceable by injunction or any other appropriate equitable remedy and that for
the purposes of any suit brought hereunder the Lessee waives the defense of laches and any applicable statute of limitations.
(d) Power of Sale . The Lessor may cause some or all of the Property including any Collateral constituting personal property, including the
Cash Collateral (" Personal Property Collateral "), to be sold or otherwise disposed of in any combination and in any manner permitted by
Applicable Law.
(i) Sales of Personal Property . The Lessor may dispose of any Personal Property Collateral separately from the sale of the
Collateral constituting real property (" Real Property Collateral "), in any manner permitted by Division 9 of the California
Uniform Commercial Code, including any public or private sale, or in any manner permitted by any other applicable
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Governmental Rule. Any proceeds of any such disposition shall not cure any Event of Default or reinstate any Obligation for
purposes of Section 2924c of the California Civil Code. In connection with any such sale or other disposition, the Lessee
agrees that the following procedures constitute a commercially reasonable sale:
(A) The Lessor shall mail written notice of the sale to the Lessee not later than thirty (30) days prior to such
sale.
(B) Once per week during the three (3) weeks immediately preceding such sale, the Lessor will publish notice
of the sale in a local daily newspaper of general circulation.
(C) Upon receipt of any written request, the Lessor will make the Property available to any bona fide
prospective purchaser for inspection during reasonable business hours.
(D) Notwithstanding, the Lessor shall be under no obligation to consummate a sale if, in its judgment, none of
the offers received by it equals the fair value of the Property offered for sale.
(E) If the Lessor so requests, the Lessee shall assemble all of the Personal Property Collateral and make it
available to the Lessor at the site of the Land Interest. Regardless of any provision of this Agreement or any
other Operative Document, the Lessor shall not be considered to have accepted any property other than cash
or immediately available funds in satisfaction of any Obligation, unless the Lessor has given express written
notice of its election of that remedy in accordance with California Uniform Commercial Code Section 9505.
The foregoing procedures do not constitute the only procedures that may be commercially reasonable.
(ii) Lessor's Sales of Real Property or Mixed Collateral . The Lessor may choose to dispose of some or all of the Property
which consists solely of Real Property Collateral in any manner then permitted by Applicable Law, including without
limitation a nonjudicial trustee's sale pursuant to California Civil Code 2924 et seq . In its discretion, the Lessor may also or
alternatively choose to dispose of some or all of the Property, in any combination consisting of both Real Property Collateral
and Personal Property Collateral, together in one sale to be held in accordance with the law and procedures applicable to real
property, as permitted by Section 9501(4) of the California Uniform Commercial Code. The Lessee agrees that such a sale of
Personal Property Collateral together with Real Property Collateral constitutes a commercially reasonable sale of the Personal
Property Collateral. (For purposes of this Power of Sale, either a sale of Real Property Collateral alone, or a sale of both Real
Property Collateral and Personal Property Collateral together in accordance with California Uniform Commercial Code
Section 9501(4), will sometimes be referred to as a " Lessor's Sale ").
(A) Before any Lessor's Sale, the Lessor shall give such notice of default and election to sell as may then be
required by Applicable Law.
(B) When all time periods then legally mandated have expired, and after such notice of sale as may then be
legally required has been given, the Lessor shall sell the property being sold at a public auction to be held at
the time and place specified in the notice of sale.
(C) Neither the Lessor nor the Agent shall have any obligation to make demand on the Lessee before any
Lessor's Sale.
(D) From time to time in accordance with then Applicable Law, the Lessor may postpone any Lessor's Sale by
public announcement at the time and place noticed for that sale.
(E) At any Lessor's Sale, the Lessor shall sell to the highest bidder at public auction for cash in lawful money
of the United States.
(F) The Lessor shall execute and deliver to the purchaser(s) a deed or deeds conveying the Property being
sold without any covenant or warranty whatsoever, express or implied. The recitals in any such deed of any
matters or facts, including any facts bearing upon the regularity or validity of any Lessor's Sale, shall be
conclusive proof of their truthfulness. Any such deed shall be conclusive against all Persons as to the facts
recited in it.
(e) Foreclosure Sales.
(i) Single or Multiple . If the Property consists of more than one lot, parcel or item of property, Lessor may:
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(A) Designate the order in which the lots, parcels and/or items shall be sold or disposed of or offered for sale
or disposition; and
(B) Elect to dispose of the lots, parcels and/or items through a single consolidated sale or disposition to be
held or made under the power of sale granted in Section 17.4(d) , or in connection with judicial proceedings,
or by virtue of a judgment and decree of foreclosure and sale; or through two or more such sales or
dispositions; or in any other manner the Lessor may deem to be in its best interests (any such sale or
disposition, a " Foreclosure Sale ," any two or more, " Foreclosure Sales ").
If the Lessor chooses to have more than one Foreclosure Sale, the Lessor at its option may cause the Foreclosure Sales to be
held simultaneously or successively, on the same day, or on such different days and at such different times and in such order
as it may deem to be in its best interests. No Foreclosure Sale shall terminate or affect the security interests granted to the
Lessor in the Property by this Lease or any part of the Property which has not been sold, until all of the Obligations have been
paid in full.
(ii) Credit Bids . At any Foreclosure Sale, any Person, including the Lessor or any Participant, may bid for and acquire the
Property or any part of it to the extent permitted by Applicable Law. Instead of paying cash for the Property, the Lessor may
settle for the purchase price by crediting the sales price of the Property against the Obligations in any order and proportions as
the Lessor in its sole discretion may choose.
(f) Additional Rights and Remedies.
(i) In addition to and without limitation of the rights and remedies otherwise provided in this Section 17.4 , Lessor or its
employees, acting by themselves or through a court-appointed receiver, may enter upon, possess, manage, operate, dispose of
and contract to dispose of the Property or any part thereof; negotiate with governmental authorities with respect to the
Property's environmental compliance and remedial measures; contract for goods and services, hire agents, employees and
counsel, make repairs, alterations and improvements to the Property necessary, in Lessor's judgment, to protect or enhance the
security hereof; to incur the risks and obligations ordinarily incurred by owners of property (without any personal obligation
on the part of the receiver); and/or to take any and all other actions which may be necessary or desirable to comply with
Lessee's obligations hereunder and under the Operative Documents. All sums realized by the Lessor under this Section
17.4(f)(i) , less all costs and expenses incurred by it under this Section 17.4(f)(i) , including attorneys' fees, and less such sums
as the Lessor deems appropriate as a reserve to meet future expenses under this Section 17.4(f)(i) , shall be applied to any
Obligations secured hereby in such order as the Lessor shall determine. Neither application of said sums to said indebtedness
nor any other action taken by the Lessor under this Section 17.4(f)(i) shall cure or waive any Event of Default or notice of
default hereunder or nullify the effect of any such notice of default. The Lessor, or any employee or agent of the Lessor, or a
receiver appointed by a court, may take any action or proceeding hereunder without regard to (i) the adequacy of the security
for the indebtedness secured hereunder, (ii) the existence of a declaration that the indebtedness secured hereby has been
declared immediately due and payable, or (iii) the filing of a notice of default;
(ii) Lessor shall have the power and authority to execute a written notice of such Event of Default and, at its election, cause the
Property to be sold to satisfy the Obligations secured hereby. The Lessor shall give and record such notice as the law then
requires as a condition precedent to a nonjudicial foreclosure sale. When the minimum period of time required by law after
such notice has elapsed, the Lessor, without notice to or demand upon Lessee except as otherwise required by law, shall sell
the Property at the time and place of sale fixed by it in the notice of sale and in such order as it or the Lessor may determine,
at public auction to the highest bidder for cash in lawful money of the United States, payable at time of sale (the Obligations
hereby secured being the equivalent of cash for purposes of said sale). If the Property consists of several lots, parcels, or items
of property, the Lessor may: (i) designate the order in which such lots, parcels, or items of property shall be offered for sale or
sold, or (ii) elect to sell such lots, parcels or items through a single sale, through two or more successive sales, or in any other
manner the Lessor deems in its best interest. The Lessee shall have no right to direct the order in which the Property is sold.
The Lessor may postpone sale of all or any portion of the Property by public announcement at such time and place of sale, and
from time to time thereafter may postpone such sale by public announcement at such time fixed by the preceding
postponement. The Lessor shall deliver to the purchaser at such sale a deed or other appropriate transfer instrument conveying
the Property or portion thereof so sold, but without any covenant or warranty, express or implied. The recitals in such deed of
any matters of facts shall be conclusive proof of the truthfulness thereof. Any person, including the Lessor or the Lessee may
purchase at such sale.
In connection with any sale or sales hereunder, the Lessor may elect to treat any of the Property which consists of a right in
action or which is property that can be severed from the real property covered hereby or any improvements thereon without
causing structural damage thereto as if the same were personal property or a fixture, as the case may be, and dispose of the
same in accordance with applicable law, separate and apart from the sale of real property. Any sale of any personal property
or fixtures hereunder shall be conducted in any manner permitted by the California Uniform Commercial Code.
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After deducting all costs, fees and expenses of the Lessor and of this trust, including all costs of evidence of title and attorneys'
fees in connection with sale, the Lessor shall apply the proceeds of sale to payment of all sums so expended under the terms
hereof not then repaid; the payment of all other sums then secured hereby; and the remainder, if any, to the person or persons
legally entitled thereto;
(iii) Lessor shall have the power and authority to resort to and realize upon the Property and any other security now or hereafter
held by the Lessor in such order and manner as the Lessor and the Trustee may, in their sole discretion, determine; and resort
to any or all such security may be taken concurrently or successively and in one or several consolidated or independent
judicial actions or lawfully taken non-judicial proceedings, or both.
17.5 Remedies Cumulative . The remedies herein provided shall be cumulative and in addition to (and not in limitation of) any other remedies
available at law, equity or otherwise, including, without limitation, any mortgage foreclosure remedies.
17.6 The Lessee's Right to Cure . Notwithstanding any provision contained in the Lease or any other Operative Document, if a Event of
Default has occurred and is continuing, the Lessee shall have the right to cure such Event of Default by (a) exercising its Purchase Option at any
time prior to the earlier of (i) the termination of the Lessee's possessory interest in the Property, (ii) the thirty day period following the
occurrence of a Lease Event of Default and (iii) the entering into by the Lessor of a binding contract to sell the Property, and (b) purchasing the
Property in accordance with Section 20.1 at any time prior to such time as a foreclosure upon or sale of the Property has been completed.
ARTICLE XVIII.
18.1 The Lessor's Right to Cure the Lessee's Defaults . The Lessor, without waiving or releasing any obligation or Event of Default, may
(but shall be under no obligation to) remedy any Default or Event of Default (other than a Limited Default or a Limited Event of Default) for
the account and at the sole cost and expense of the Lessee, including the failure by the Lessee to maintain the insurance required by Article XIV
(subject to the limitations set forth in Section 24.1 ), and may, to the fullest extent permitted by law, and notwithstanding any right of quiet
enjoyment in favor of the Lessee, enter upon the Property for such purpose and take all such action thereon as may be necessary or appropriate
therefor. No such entry shall be deemed an eviction of the Lessee. All out-of-pocket costs and expenses so incurred (including fees and
expenses of counsel), together with interest thereon at the Overdue Rate from the date on which such sums or expenses are paid by the Lessor,
shall be paid by the Lessee to the Lessor on demand (subject to the limitations set forth in Section 24.1 ), as Supplemental Rent.
ARTICLE XIX.
19.1 Provisions Relating to the Lessee's Termination of this Lease or Exercise of Purchase Option or Obligation and Conveyance
Upon Remarketing and Conveyance Upon Certain Other Events .
(a) In connection with any termination of this Lease pursuant to the terms of Section 16.2 or 16.3 (if the Lessee is obligated to purchase the
Property), or in connection with the Lessee's exercise of its Purchase Option or Expiration Date Purchase Obligation, upon the date on which
this Lease is to terminate or upon the Expiration Date, and upon tender by the Lessee of the amounts set forth in Sections 16.2(b) , 20.1 , 20.2
or 20.3 , as applicable, the Lessor shall execute and deliver to the Lessee (or to the Lessee's designee) at the Lessee's cost and expense an
assignment or transfer without recourse of the Lessor's right, title and interest in the Property (which shall include a release, quitclaim and
assignment of all of the Lessor's right, title and interest in and to any Net Proceeds with respect to the Property or such portion thereof not
previously received by the Lessor), subject to Permitted Exceptions (other than Lessor Liens and, so long as all amounts required to be paid
upon such termination or exercise have been paid and discharged in full, free of all Liens created by the Operative Documents) and any
encumbrance caused by the fault, neglect or intention of the Lessee, in recordable form and otherwise in conformity with local custom and free
and clear of any Lessor Liens. The Improvements and the Equipment shall be conveyed to the Lessee "AS IS" and in their then present
condition of title and physical condition free of any Lessor Liens and, so long as all amounts required to be paid upon such termination or
exercise have been paid and discharged in full, free of all Liens created by the Operative Documents.
(b) If the Lessee properly exercises the Remarketing Option or is required to remarket the Property or return the Property to the Lessor
pursuant to Section 17.2(h) , then the Lessee shall, on the Expiration Date, transfer possession of the Property (or remaining portion thereof) to
the Lessor or the independent purchaser thereof, as the case may be, by surrendering the same into the possession of the Lessor or such
purchaser, as the case may be, free and clear of all Liens other than Lessor Liens, in good condition (as modified by Modifications permitted by
this Lease), ordinary wear and tear excepted, in compliance with Applicable Law, and in "broom-swept clean" condition. The Lessee shall
cooperate reasonably with the Lessor and the independent purchaser of the Property (or remaining portion thereof) in order to facilitate the
purchase by such purchaser of the Property (or remaining portion thereof) which cooperation shall include the following, all of which the
Lessee shall do on or before the Expiration Date: providing all books and records regarding the maintenance and ownership of the Property (or
remaining portion thereof) and all knowhow, data and technical information relating thereto, providing a current copy of all of the "as built"
Plans and Specifications for the Property, granting or assigning (to the extent assignable) all existing licenses necessary for the operation and
maintenance of the Property and cooperating reasonably in seeking and obtaining all necessary Governmental Action and complying with the
provisions of Section 22.3 hereof. The obligations of the Lessee under this paragraph shall survive the expiration or termination of this Lease.
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The reasonable, customary and documented costs and expenses of the Lessee in complying with this Section 19.1(b) shall at the request of the
Lessee be paid or reimbursed from the gross proceeds of a sale of the Property.
ARTICLE XX.
20.1 Purchase Option . Without limitation of the Lessee's purchase obligation pursuant to Sections 20.2 or 20.3 , unless the Lessee shall have
given notice of its intention to exercise the Remarketing Option and the Lessor shall have entered into a binding contract to sell the Property,
the Lessee shall have the option (exercisable by giving the Lessor irrevocable written notice (each, a " Purchase Notice ") of the Lessee's
election to exercise such option) to purchase, or to designate a third party to purchase, all of the Property (the " Purchase Option "), on the date
specified in such Purchase Notice, which date shall be a Payment Date. The purchase price in respect of the Property (the " Purchase Option
Price ") shall be equal to the Asset Termination Value plus in each case all other amounts owing in respect of Rent (including Supplemental
Rent) theretofore accruing (offsetting against such amount the aggregate amount of the Cash Collateral, if any). The Lessee shall deliver the
Purchase Notice to the Lessor not less than thirty (30) days prior to the purchase date. If the Lessee exercises its Purchase Option pursuant to
this Section 20.1 (the " Purchase Option" ), the Lessor shall transfer to the Lessee all of the Lessor's right, title and interest in and to all of the
Property, as of the date specified in the Purchase Notice upon receipt of the Purchase Option Price and (without duplication) all Rent and all
other amounts then due and payable under this Lease and any other Operative Document, in accordance with Section 19.1(a) .
20.2 Expiration Date Purchase Obligation . Unless (a) the Lessee shall have properly exercised the Purchase Option pursuant to Section
20.1 and purchased the Property pursuant thereto, (b) the Lessee shall have properly exercised the Remarketing Option and shall have fulfilled
all of the conditions of clauses (a) through (j) and (m) of Section 22.1 hereof, or (c) the Lessee shall have properly exercised the Renewal
Option pursuant to Section 21.1 and the terms and conditions of a Renewal Term shall have been agreed upon pursuant to such Section, then,
subject to the terms, conditions and provisions set forth in this Section 20.2 , and in accordance with the terms of Section 19.1(a) , the Lessee
shall purchase from the Lessor, and the Lessor shall assign and convey to the Lessee without recourse, on the Expiration Date of the Term (as
such Term may be renewed pursuant to Section 21.1 ) all of the Lessor's right, title and interest in the Property for an amount equal to the Asset
Termination Value (the " Expiration Date Purchase Obligation "), offsetting against such amount the aggregate amount of the Cash Collateral, if
any. The Lessee may designate, in a notice given to the Lessor not less than ten (10) Business Days prior to the closing of such purchase (time
being of the essence), the transferee or transferees to whom the conveyance shall be made (if other than to the Lessee), in which case such
conveyance shall (subject to the terms and conditions set forth herein) be made to such designee; provided , however , that such designation of a
transferee or transferees shall not cause the Lessee to be released, fully or partially, from any of its obligations under this Lease, including,
without limitation, the obligation to pay the Lessor an amount equal to the Asset Termination Value that was not fully and finally paid by such
designee on such Expiration Date.
20.3 Acceleration of Purchase Obligation .
(a) The Lessee shall be obligated to purchase for an amount equal to the Asset Termination Value the Lessor's interest in the Property
(notwithstanding any prior election to exercise its Purchase Option pursuant to Section 20.1 ) (i) automatically and without notice upon the
occurrence and during the continuance of any Event of Default specified in clause (f) or (g) of Section 17.1 , and (ii) as provided for at Section
17.2(e) immediately upon written demand of the Lessor upon the occurrence of any other Event of Default (except as provided in Section
17.2(h) .
(b) The Lessee shall be obligated to purchase for an amount equal to the Asset Termination Value (plus all other amounts (without duplication)
owing in respect of Rent (including Supplemental Rent) theretofore accruing) (offsetting against such amount the aggregate amount of the Cash
Collateral, if any) immediately upon written demand of the Lessor the Lessor's interest in the Property at any time during the Term when the
Lessor ceases to have title as contemplated by Section 12.1 .
ARTICLE XXI.
21.1 Renewal .
(a) Subject to the conditions set forth herein, the Lessee shall have the option (the " Renewal Option ") by written request (the " Renewal
Request ") to the Lessor and the Agent (which request the Agent shall promptly forward to each Participant) and each Participant given not later
than 180 days prior to the Expiration Date then in effect, to renew the Term for an additional period as specified in such Renewal Request,
commencing on the date following the Expiration Date then in effect. No later than the date (the " Renewal Response Date ") which is ninety
(90) days after such request has been delivered to each of the Lessor and the Agent, the Lessor will notify the Lessee in writing (with a copy to
Agent) whether or not it consents to such Renewal Request (which consent may be granted or denied in its sole discretion and may be
conditioned on receipt of such financial information or other documentation as may reasonably be specified by the Lessor including without
limitation a satisfactory appraisal of the Property), provided that if the Lessor shall fail to notify the Lessee on or prior to the Renewal Response
Date, it shall be deemed to have denied such Renewal Request. If the Lessor shall have consented to the Renewal Request, the Renewal Term
contemplated by such request shall become effective as of the Expiration Date then in effect after the Lessor has consented to such Renewal
Request (each an " Extension Effective Date "); provided that such renewal shall be subject to and conditioned upon the following:
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(A) on both the Extension Effective Date and the date of the Renewal Request, (i) no Default or Event of Default shall have
occurred and be continuing, and (ii) the Lessor and the Agent shall have received a Responsible Officer's Certificate of the
Lessee as to the matters set forth in clause (i) above,
(B) the Lessee shall not have exercised the Remarketing Option, and
(C) the Participants shall have agreed to extend the Maturity Date contemporaneously therewith pursuant to Section 3.6 of the
Participation Agreement such that the Renewal Term will expire on the same date as the extended Maturity Date.
(b) As of any date of determination following the Initial Expiration Date (in the event a Renewal Term is granted hereunder), the Expiration
Date shall be the date set forth in the then most recent Extension Notice delivered by the Agent pursuant to Section 3.6 of the Participation
Agreement.
ARTICLE XXII.
22.1 Option to Remarket . Subject to the fulfillment of each of the conditions set forth in this Section 22.1 , the Lessee shall have the option
(the " Remarketing Option ") to market for the Lessor and complete the sale of all, but not less than all, of the Lessor's interest in the Property
on the Expiration Date for the Lessor.
The Lessee's effective exercise and consummation of the Remarketing Option shall be subject to the due and timely fulfillment of each of the
following provisions as of the dates set forth below.
(a) Not later than one hundred eighty (180) days prior to the Expiration Date, the Lessee shall give to the Lessor written notice of the Lessee's
exercise of the Remarketing Option, which exercise shall be irrevocable (except by delivery of a Purchase Notice and consummation of the
exercise of the Purchase Option prior to the earlier of (i) the Expiration Date or (ii) the date on which the Lessor enters into a binding contract
to sell the Property pursuant to the exercise of the Remarketing Option).
(b) The Lessee shall deliver to the Lessor an Environmental Audit of the Property together with its notice of exercise of the Remarketing
Option. Such Environmental Audit shall be prepared by an environmental consultant selected by the Lessor in the Lessor's reasonable discretion
and shall contain conclusions reasonably satisfactory to the Lessor as to the environmental status of the Property. If such Environmental Audit
indicates any material exceptions reasonably requiring remedy or further investigation, the Lessee shall have also delivered a Phase Two
environmental assessment by such environmental consultant prior to the Expiration Date showing the completion of the remedying of such
exceptions in compliance with Environmental Laws. The reasonable, customary and documented costs and expenses of the Lessee in complying
with this Section 22.1(b) shall at the request of the Lessee be paid or reimbursed from the gross proceeds of a sale of the Property.
(c) On the date of the Lessee's notice to the Lessor of the Lessee's exercise of the Remarketing Option, other than a notice given pursuant to
Section 17.2(h), no Event of Default or Default shall exist, and thereafter, no uncured Event of Default or Default shall exist.
(d) The Lessee shall have completed in all material respects all Modifications, restoration and rebuilding of the Property pursuant to Sections
11.1 and 15.1(e) (as the case may be) and shall have fulfilled in all material respects all of the conditions and requirements in connection
therewith pursuant to said Sections, in each case by the date on which the Lessor receives the Lessee's notice of the Lessee's exercise of the
Remarketing Option (time being of the essence), regardless of whether the same shall be within the Lessee's control. The Lessee shall have also
paid the cost of all Modifications commenced prior to the Expiration Date. The Lessee shall not have been excused pursuant to Section 13.1
from complying with any Applicable Law that involved the extension of the ultimate imposition of such Applicable Law beyond the last day of
the Term. Any Permitted Exceptions on the Property that were contested by the Lessee shall have been removed.
(e) During the Marketing Period, the Lessee shall, as nonexclusive agent for the Lessor, use commercially reasonable efforts to sell the Lessor's
interest in the Property on or prior to the Expiration Date (without diminishing the Lessee's obligation to consummate the sale on the Expiration
Date) and will attempt to obtain the highest purchase price therefor and for not less than the Fair Market Sales Value. The Lessee will be
responsible for hiring and compensating brokers and making the Property available for inspection by prospective purchasers. The Lessee shall
promptly upon request permit inspection of the Property and any maintenance records relating to the Property by the Lessor, any Participant
and any potential purchasers, and shall otherwise do all things necessary to sell and deliver possession of the Property to any purchaser. The
reasonable, customary and documented costs and expenses of the Lessee in complying with this Section 22.1(e) shall at the request of the
Lessee be paid or reimbursed from the gross proceeds of a sale of the Property. The Lessee shall allow the Lessor and any potential qualified
purchaser reasonable access to the Property for the purpose of inspecting the same.
(f) The Lessee shall submit all bids to the Lessor and the Agent, and the Lessor will have the right to review the same and the right to submit
any one or more bids. Any bid shall be on an all-cash basis unless the Lessor, the Agent and the Participants shall otherwise agree in their sole
discretion. The Lessee shall use its best efforts to procure bids from one or more bona fide prospective purchasers and shall deliver any such
bids to the Lessor and the Agent not less than ninety (90) days prior to the Expiration Date a binding written unconditional (except as set forth
below), irrevocable offer by such purchaser or purchasers offering the highest bid to purchase the Property. No such purchaser shall be the
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Lessee, or any Subsidiary or Affiliate of the Lessee. The written offer must specify the Expiration Date as the closing date unless the Lessor, the
Agent and the Participants shall otherwise agree in their sole discretion.
(g) In connection with any such sale of the Property, the Lessee will provide to the purchaser all customary "seller's" indemnities,
representations and warranties regarding title, absence of Liens (except Lessor Liens) and the condition of the Property, as well as such other
terms and conditions as may be negotiated between the Lessee and the purchaser. The Lessee shall have obtained all required governmental and
regulatory consents and approvals and shall have made all filings as required by Applicable Law in order to carry out and complete the transfer
of the Property. The reasonable, customary and documented costs and expenses of the Lessee in complying with this Section 22.1(g) shall at the
request of the Lessee be paid or reimbursed from the gross proceeds of a sale of the Property. As to the Lessor, any such sale shall be made on
an "as is, with all faults" basis without representation or warranty by the Lessor other than the absence of Lessor Liens and Liens created by the
Operative Documents. Any agreement as to such sale shall be made subject to the Lessor's rights hereunder.
(h) All prorations, credits, costs and expenses of the sale of the Property, whether incurred by the Lessor, the Participants or the Lessee,
including without limitation, the cost of all title insurance, surveys, environmental reports, appraisals, transfer taxes, the Lessor's, the
Participants' and the Agent's reasonable attorneys' fees, the Lessee's attorneys' fees, commissions, escrow fees, recording fees, and all applicable
documentary and other transfer taxes, shall be paid from the gross sale proceeds. Notwithstanding the foregoing, any such amounts to be paid to
the Lessee shall be so paid only to the extent such amounts are reasonable, customary and documented and only to the extent requested by the
Lessee.
(i) The Lessee shall pay to the Agent on the Expiration Date (or to such other Person as the Lessor shall notify the Lessee in writing, or in the
case of Supplemental Rent, to the Person entitled thereto) an amount equal to the Residual Value Guarantee Amount (which shall be paid in
accordance with Section 3.22 of the Participation Agreement) plus (without duplication) all Rent and all other amounts hereunder which have
accrued or will accrue prior to or as of the Expiration Date, in the type of funds specified in Section 3.4 hereof.
(j) If, within ninety (90) days prior to the Expiration Date, it is determined (based upon the highest bid by a purchaser to purchase the Property
pursuant to paragraph (f) of this Section 22.1 ) that there would, after giving effect to the proposed sale of the Property, be a Shortfall Amount,
the Lessee (i) shall cause to be delivered to the Lessor and the Agent the End of Term Report required by Section 13.2 of the Participation
Agreement and (ii) shall on the Expiration Date pay to the Agent (or to such other person as the Lessor shall notify the Lessee in writing), the
amounts (not to exceed the Shortfall Amount) required to be paid pursuant to Section 13.2 of the Participation Agreement.
(k) The purchase of the Property shall be consummated on the Expiration Date following the payment by the Lessee pursuant to paragraphs (i)
and (j) above and contemporaneously with the Lessee's surrender of the Property pursuant to Section 19.1(b) and the Net Sales Proceeds of the
sale of the Property shall be paid directly to the Agent; provided , however , that if the sum of the Net Sales Proceeds from such sale of the
Property plus the Residual Value Guarantee Amount paid by Lessee pursuant to paragraph (i) above exceeds the Asset Termination Value as of
such date, then the excess shall be paid to the Lessee on the Expiration Date.
(l) The Lessee shall not be entitled to exercise or consummate the Remarketing Option if a circumstance that would permit the Lessor to
require the Lessee to repurchase the Property under Section 16.3 exists and is continuing.
(m) No subleases affecting the Property shall be in effect on the Expiration Date.
If one or more of the foregoing provisions shall not be fulfilled as of the relevant date set forth above, then the Lessor shall declare by written
notice to the Lessee the Remarketing Option to be null and void (whether or not it has been theretofore exercised by the Lessee) as to the
Property, in which event all of the Lessee's rights under this Section 22.1 shall immediately terminate and the Lessee shall be obligated to
vacate the Property on the Expiration Date and comply with the obligations set forth in Section 22.3 . Except as expressly set forth herein, the
Lessee shall have no right, power or authority to bind the Lessor in connection with any proposed sale of the Property.
If the Lessee has paid the Residual Value Guarantee Amount as required herein and in Section 3.22 of the Participation Agreement, proceeds
from a sale of the Property pursuant to the Remarketing Option or, if not sold as provided in this Section 22.1 from a sale of the Property
occurring thereafter shall be distributed as provided in Section 3.14 of the Participation Agreement.
22.2 Certain Obligations Continue . During the Marketing Period, the obligation of the Lessee to pay Rent (including the installment of
Basic Rent due on the fifth anniversary of the Closing Date or at the end of any Renewal Term, as the case may be) shall continue undiminished
until payment in full to the Lessor, for deposit into an account with the Agent (or as otherwise required pursuant to Section 3.22 of the
Participation Agreement), of the Net Sales Proceeds, the Residual Value Guarantee Amount, and (without duplication) all other amounts due to
the Lessor with respect to the Property under the Operative Documents. The Lessor shall have the right, but shall be under no duty, to solicit
bids, to inquire into the efforts of the Lessee to obtain bids or otherwise to take action in connection with any such sale, other than as expressly
provided in this Article XXII .
22.3 Support Obligations . In the event that (A) the Lessee does not elect to purchase the Property on the Expiration Date, (B) this Lease is
terminated without a purchase of the Property by the Lessee as expressly permitted herein, or (C) pursuant to the Lessor's exercise of remedies
2002.

EDGAR Online, Inc.

under Article XVII , this Lease is terminated, the Lessee shall, upon the request of the Lessor, exercise all commercially reasonable efforts to
provide the Lessor or other purchaser of the Property, effective on the Expiration Date or earlier termination of this Lease, with (i) all permits,
certificates of occupancy, governmental licenses and authorizations necessary to use and operate the Property for its intended purposes (to the
extent such items are transferable), (ii) such easements, licenses, rights-of-way and other rights and privileges in the nature of an easement (as
are reasonably necessary or desirable in connection with the use, repair, access to or maintenance of the Property), and (iii) any service
agreements, contracts or subcontracts in existence at such time relating to the use and operation of the Property, in each case to the extent
assignable. All assignments, licenses, easements, agreements and other deliveries required by clauses (i) , (ii) and (iii) of this Section 22.3 shall
be in form satisfactory to the Lessor and shall, to the extent permissible pursuant to the underlying assigned interest or Applicable Law, be fully
assignable (including both primary assignments and assignments given in the nature of security) without payment of any fee, cost or other
charge.
ARTICLE XXIII.
23.1 Holding Over . If the Lessee shall for any reason remain in possession of the Property after the expiration or earlier termination of this
Lease (unless the Property is conveyed to the Lessee), such possession shall be as a tenancy at sufferance during which time the Lessee shall
continue to pay Supplemental Rent that would be payable by the Lessee hereunder were the Lease then in full force and effect and the Lessee
shall continue to pay Basic Rent at an annual rate equal to 110% of the average rate of Basic Rent payable hereunder during the Term. Such
Basic Rent shall be payable from time to time upon demand by the Lessor. During any period of tenancy at sufferance, the Lessee shall, subject
to the second preceding sentence, be obligated to perform and observe all of the terms, covenants and conditions of this Lease, but shall have no
rights hereunder other than the right, to the extent given by law to tenants at sufferance, to continue its occupancy and use of the Property.
Nothing contained in this Article XXIII shall constitute the consent, express or implied, of the Lessor to the holding over of the Lessee after the
expiration or earlier termination of this Lease (unless the Property is conveyed to the Lessee), and nothing contained herein shall be read or
construed to relieve the Lessee of its obligations to purchase or remarket the Property on the Expiration Date pursuant to Article XX or Article
XXII or as preventing the Lessor from maintaining a suit for possession of the Property or exercising any other remedy available to the Lessor
at law or in equity or hereunder.
ARTICLE XXIV.
24.1 Risk of Loss . The Lessee assumes all risks of loss arising from any Casualty or Condemnation which arises or occurs prior to the
Expiration Date or while the Lessee is in possession of the Property and all liability for all personal injuries and deaths and damages to property
suffered by any Person or property on or in connection with the Property which arises or occurs prior to the Expiration Date or while the Lessee
is in possession of the Property, except in each case to the extent any such loss or liability is primarily caused by the gross negligence or willful
misconduct of a Lessor Party.
ARTICLE XXV.
25.1 Subletting and Assignment . THE LESSEE MAY NOT ASSIGN THIS LEASE OR ANY OF ITS RIGHTS OR OBLIGATIONS
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR. The Lessee may, without the consent of the Lessor, sublease the Property or
portion thereof to any Person, provided , that no such sublease shall, in the opinion of the Lessor, materially adversely affect any of the Lessor's
interests, rights or remedies under the Lease or the Lessor's title to the Property. No assignment, sublease or other relinquishment of possession
of the Property shall in any way discharge or diminish any of the Lessee's obligations to the Lessor hereunder and the Lessee shall remain
directly and primarily liable under this Lease as to the Property, or portion thereof, so assigned or sublet. Any sublease of the Property shall be
made subject to and subordinated to this Lease and to the rights of the Lessor hereunder, and shall expressly provide for the surrender of the
Property (or portion thereof) after an Event of Default hereunder. All such subleases shall expressly provide for termination at or prior to the
earlier of the applicable Expiration Date or other date of termination of this Lease unless the Lessee shall have purchased the Property pursuant
to Article XX . No assignee or sublessee shall use the Property in a manner which is substantially different from the manner in which the
Property is used or intended for use by the Lessee or in any manner not otherwise permitted under Section 8.2 , without the prior written
consent of the Lessor.
ARTICLE XXVI.
26.1 Estoppel Certificates . At any time and from time to time upon not less than twenty (20) days' prior request by the Lessor or the Lessee
(the " Requesting Party "), the other party (whichever party shall have received such request, the " Certifying Party ") shall furnish to the
Requesting Party (but not more than four times per year unless required to satisfy the requirements of any sublessees and only to the extent that
the required information has been provided to the Certifying Party by the other party) a certificate signed by an individual having the office of
vice president or higher in the Certifying Party certifying that this Lease is in full force and effect (or that this Lease is in full force and effect as
modified and setting forth the modifications); the dates to which the Basic Rent and Supplemental Rent have been paid; to the best knowledge
of the signer of such certificate, whether or not the Requesting Party is in default under any of its obligations hereunder (and, if so, the nature of
such alleged default); and such other matters under this Lease as the Requesting Party may reasonably request. Any such certificate furnished
pursuant to this Article XXVI may be relied upon by the Requesting Party, and any existing or prospective mortgagee, purchaser or lender, and
any accountant or auditor, of, from or to the Requesting Party (or any Affiliate thereof).
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ARTICLE XXVII.
27.1 Right to Inspect . During the Term, the Lessee shall upon reasonable notice from the Lessor (except that no notice shall be required if a
Event of Default has occurred and is continuing), permit the Lessor, the Agent and their respective authorized representatives to inspect the
Property during normal business hours, provided that such inspections shall not unreasonably interfere with the Lessee's business operations at
the Property, and provided further that the Lessee may, if it so chooses, be present during such inspections.
27.2 No Waiver . No failure by the Lessor or the Lessee to insist upon the strict performance of any term hereof or to exercise any right, power
or remedy upon a default hereunder, and no acceptance of full or partial payment of Rent during the continuance of any such default, shall
constitute a waiver of any such default or of any such term. To the fullest extent permitted by law, no waiver of any default shall affect or alter
this Lease, and this Lease shall continue in full force and effect with respect to any other then existing or subsequent default.
ARTICLE XXVIII.
28.1 Acceptance of Surrender . No surrender to the Lessor of this Lease or of all or any portion of the Property or of any part thereof or of
any interest therein shall be valid or effective unless agreed to and accepted in writing by the Lessor and, prior to the payment or performance
of all obligations under the Participation Agreement and termination of the Commitments, the Agent, and no act by the Lessor or the Agent or
any representative or agent of the Lessor or the Agent, other than a written acceptance, shall constitute an acceptance of any such surrender.
ARTICLE XXIX.
29.1 No Merger of Title . There shall be no merger of this Lease or of the leasehold estate created hereby by reason of the fact that the same
Person may acquire, own or hold, directly or indirectly, in whole or in part, (a) this Lease or the leasehold estate created hereby or any interest
in this Lease or such leasehold estate, or (b) any estate of others in the Property created by any sublease permitted under this Lease, except as
may expressly be stated in a written instrument duly executed and delivered by the appropriate Person.
ARTICLE XXX.
30.1 Notices . All notices, demands, requests, consents, approvals and other communications hereunder shall be in writing and delivered (i)
personally, (ii) by a nationally recognized overnight courier service, (iii) by mail (by registered or certified mail, return receipt requested,
postage prepaid) or (iv) by facsimile, addressed to the respective parties, as follows:

If to the Lessee:

With a copy to:

If to the Lessor:

If to the Agent:

Yahoo! Inc.
3420 Central Expressway
Santa Clara, California 95051
Attention: Chief Financial Officer
Telephone: (408) 731-3300
Facsimile: (408) 731-3485
Yahoo! Inc.
3420 Central Expressway
Santa Clara, California 95051
Attention: General Counsel
Telephone: (408) 731-3300
Facsimile: (408) 830-6208
Lease Plan North America, Inc.
135 South LaSalle Street, Suite 740
Chicago, Illinois 60603
Attention: Elizabeth M. Walker
Telephone: (312) 904-2809
Facsimile: (312) 904-6217
ABN AMRO Bank N.V.
208 South LaSalle Street, Suite 1500
Chicago, Illinois 60604
Attention: Gregory R. Miller
Telephone: (312) 992-5170
Facsimile: (312) 992-5111
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with a copy to:

ABN AMRO Bank N.V.
101 California Street, Suite 4550
San Francisco, California 94111-5812
Attention: Jamie Dillon
Telephone: (415) 984-3750
Facsimile: (415) 362-3524

or such additional parties and/or other address as such party may hereafter specify in writing in accordance with this Lease, and shall be
effective upon receipt or refusal thereof.
ARTICLE XXXI.
31.1 Miscellaneous . Anything contained in this Lease to the contrary notwithstanding, all claims against and liabilities of the Lessee or the
Lessor arising from events commencing prior to the expiration or earlier termination of this Lease shall survive such expiration or earlier
termination. If any term or provision of this Lease or any application thereof shall be declared invalid or unenforceable, the remainder of this
Lease and any other application of such term or provision shall not be affected thereby. If any right or option of the Lessee provided in this
Lease, including any right or option described in Articles XV , XVI , XX , XXI or XXII , would, in the absence of the limitation imposed by
this sentence, be invalid or unenforceable as being in violation of the rule against perpetuities or any other rule of law relating to the vesting of
an interest in or the suspension of the power of alienation of property, then such right or option shall be exercisable only during the period
which shall end twenty-one (21) years after the date of death of the last survivor of the descendants of Franklin D. Roosevelt, the former
president of the United States, Henry Ford, the deceased automobile manufacturer, and John D. Rockefeller, the founder of the Standard Oil
Company, known to be alive on the date of the execution, acknowledgment and delivery of this Lease.
31.2 Amendments and Modifications . Subject to the requirements, restrictions and conditions set forth in the Participation Agreement,
neither this Lease, any Lease Supplement nor any provision hereof may be amended, waived, discharged or terminated except by an instrument
in writing in recordable form signed by the Lessor and the Lessee.
31.3 Successors and Assigns . All the terms and provisions of this Lease shall inure to the benefit of the parties hereto and their respective
successors and permitted assigns.
31.4 Headings and Table of Contents . The headings and table of contents in this Lease are for convenience of reference only and shall not
limit or otherwise affect the meaning hereof.
31.5 Counterparts . This Lease may be executed in any number of counterparts, each of which shall be an original, but all of which shall
together constitute one and the same instrument.
31.6 GOVERNING LAW . THIS AGREEMENT SHALL IN ALL RESPECTS BE GOVERNED BY THE LAW OF THE STATE OF
CALIFORNIA (EXCLUDING ANY CONFLICT OF LAW OR CHOICE OF LAW RULES WHICH MIGHT LEAD TO THE
APPLICATION OF THE INTERNAL LAWS OF ANY OTHER JURISDICTION) AS TO ALL MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE.
31.7 Limitations on Recourse . The parties hereto agree that the Lessor shall have no personal liability whatsoever to the Lessee or its
respective successors and assigns for any claim based on or in respect of this Lease or any of the other Operative Documents or arising in any
way from the transactions contemplated hereby or thereby; provided , however , that the Lessor shall be liable in its individual capacity (a) for
its own willful misconduct or gross negligence (or negligence in the handling of funds), (b) for liabilities that may result from the incorrectness
of any representation or warranty expressly made by it in Section 7.1 of the Participation Agreement or from the failure of the Lessor to
perform its covenants and agreements set forth in Section 10.3 of the Participation Agreement, and (c) for any Taxes based on or measured by
any fees, commission or compensation received by it for acting as the Lessor as contemplated by the Operative Documents. It is understood and
agreed that, except as provided in the preceding proviso: (i) the Lessor shall have no personal liability under any of the Operative Documents as
a result of acting pursuant to and consistent with any of the Operative Documents; (ii) all obligations of the Lessor to the Lessee are solely
nonrecourse obligations except to the extent that it has received payment from others and are enforceable solely against the Lessor's interest in
the Property; and (iii) all such personal liability of the Lessor is expressly waived and released as a condition of, and as consideration for, the
execution and delivery of the Operative Documents by the Lessor.
31.8 Original Lease . The single executed original of this Lease marked "THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART" on the signature page thereof and containing the receipt of the Agent therefor on or following the signature page thereof
shall be the Original Executed Counterpart of this Lease (the " Original Executed Counterpart "). To the extent that this Lease constitutes
chattel paper, as such term is defined in the Uniform Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Lease may be created through the transfer or possession of any counterpart other than the Original Executed Counterpart.
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[signature page follows]
IN WITNESS WHEREOF, the parties have caused this Lease to be duly executed and delivered as of the date first above written.

LEASE PLAN NORTH AMERICA, INC.,
an Illinois corporation, as Lessor
By: /s/ David M. Shipley
Name: David M. Shipley
Title: Vice President
YAHOO! INC.,
a Delaware corporation
By: /s/ Susan L. Decker
Name: Susan L. Decker
Title: Senior Vice President, Financial and Administration and Chief
Financial Officer

THIS COUNTERPART IS THE ORIGINAL EXECUTED COUNTERPART.
Receipt of this original counterpart of the foregoing Lease is hereby acknowledged as of March 16, 2001.
ABN AMRO BANK N.V., as Agent
By: /s/ David M. Shipley
Name: David M. Shipley
Title: Vice President
By: /s/ Elizabeth M. Walker
Name: Elizabeth M. Walker
Title: Vice President

Recording requested by, and when
Recorded, please return to: McGuireWoods LLP 77 West Wacker Drive Chicago, Illinois 60601 Attn: W. Kirk Grimm, Esq.
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End of Filing
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