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PART 1. FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited):

INX INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except share and per share amounts)
(Unaudited)

The accompanying notes are an integral part of these condensed consolidated financial statements.

  

  Three Months
Ended September 30,

  

    2009     2008   

  

  

 

    (As Restated, 
Note 10)

  

Revenue:             
Products   $ 46,813    $ 59,576  
Services     11,046      12,366  

Total revenue     57,859      71,942  

Cost of products and services:                 
Products     36,620      49,509  
Services     8,272      9,107  

Total cost of products and services     44,892      58,616  

Gross profit     12,967      13,326  
Selling, general and administrative expenses     13,284      12,595  

Operating (loss) income     (317)     731  
Interest and other income, net     83      106  

(Loss) income from continuing operations before income taxes     (234)     837  
Income tax expense     93      466  

Net (loss) income from continuing operations     (327)     371  
(Loss) income from discontinued operations, net of income taxes     (48)     9  

Net (loss) income   $ (375)   $ 380  

                  
                  
Net (loss) income per share:                 
Basic:                 

(Loss) income from continuing operations   $ (0.04)   $ 0.04  
Loss from discontinued operations, net of income taxes     —       —   

Net (loss) income per share   $ (0.04)   $ 0.04  

Diluted:                 
(Loss) income from continuing operations   $ (0.04)   $ 0.04  
Loss from discontinued operations, net of income taxes     —       —   

Net (loss) income per share   $ (0.04)   $ 0.04  

Shares used in computing net (loss) income per share:                 
Basic     8,927,549       8,746,691  

Diluted     8,927,549       9,338,353  
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INX INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share amounts)

(Unaudited)

The accompanying notes are an integral part of these condensed consolidated financial statements.

  

  Nine Months
Ended September 30,

  

    2009     2008   

  

  

 

    (As Restated, 
Note 10)

  

Revenue:             
Products   $ 137,834    $ 161,497  
Services     35,706      34,079  

Total revenue     173,540      195,576  

Cost of products and services:                 
Products     109,619      132,457  
Services     25,926      23,894  

Total cost of products and services     135,545      156,351  

Gross profit     37,995      39,225  
Selling, general and administrative expenses     38,337      34,850  

Operating (loss) income     (342)     4,375  
Interest and other income (expense), net     100      (65)

(Loss) income from continuing operations before income taxes     (242)     4,310  
Income tax expense     212      1,829  

Net (loss) income from continuing operations     (454)     2,481  
(Loss) income from discontinued operations, net of income taxes     (104)     23  

Net (loss) income   $ (558)   $ 2,504  

                  
                  
Net (loss) income per share:                 
Basic:                 

(Loss) income from continuing operations   $ (0.05)   $ 0.31  
Loss from discontinued operations, net of income taxes     (0.01)     —   

Net (loss) income per share   $ (0.06)   $ 0.31  

Diluted:                 
(Loss) income from continuing operations   $ (0.05)   $ 0.29  
Loss from discontinued operations, net of income taxes     (0.01)     —   

Net (loss) income per share   $ (0.06)   $ 0.29  

Shares used in computing net (loss) income per share:                 
Basic     8,818,793      7,958,966  

Diluted     8,818,793      8,579,268  
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INX INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and par value amounts)

(Unaudited)

The accompanying notes are an integral part of these condensed consolidated financial statements.

    
September 30,

2009     
December 31,

2008   
ASSETS             

Current Assets:             
Cash and cash equivalents   $ 12,116    $ 10,937  
Accounts receivable, net of allowance of $895 and $735     45,807      52,866  
Inventory, net     1,681      2,406  
Other current assets     1,408      1,275  

Total current assets     61,012      67,484  
Property and equipment, net of accumulated depreciation of $6,957 and $5,429     4,576      5,207  
Goodwill     13,954      12,751  
Intangible assets, net of accumulated amortization of $2,943 and $2,346     1,554      1,852  
Other assets     53      —   

Total assets   $ 81,149    $ 87,294  

                  
LIABILITIES AND STOCKHOLDERS’ EQUITY                 

                  
Current Liabilities:                 

Accounts payable   $ 5,721    $ 5,170  
Accounts payable - floor plan     31,294      40,002  
Accrued expenses     6,910      6,899  
Current portion of capital lease obligations     198      77  
Notes payable     —       91  
Other current liabilities     1,042      1,072  

Total current liabilities     45,165      53,311  
Long-term Liabilities:                 

Long-term portion of capital lease obligations     267      163  
Other long-term liabilities     608      250  

Total long-term liabilities     875      413  
Commitments and contingencies (Note 9)                 
Stockholders’ Equity:                 

Preferred stock, $.01 par value, 5,000,000 shares authorized, no shares issued     —       —   
Common stock, $.01 par value, 15,000,000 shares authorized, 8,975,403 and 8,709,304 shares issued and 

outstanding     89      87  
Additional paid-in capital     52,837      50,742  
Accumulated deficit     (17,817)     (17,259)

Total stockholders’ equity     35,109      33,570  
Total liabilities and stockholders’ equity   $ 81,149    $ 87,294  
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INX INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY 

(In thousands, except share amounts)
(Unaudited)

The accompanying notes are an integral part of this condensed consolidated financial statement.

    
$.01 par value
Common Stock     

Additional
Paid-In     Accumulated         

    Shares     Amount     Capital     Deficit     Total   
                                
Balance at December 31, 2008     8,709,304    $ 87    $ 50,742    $ (17,259)   $ 33,570  
Issuance of common stock under restricted stock grants     84,564      —       —       —       —   
Issuance of common stock grants to directors     19,149      —       90      —       90  
Issuance of common stock under employee stock 

purchase plan     161,928      2      324      —       326  
Share-based compensation expense     —       —       1,524      —       1,524  
Tax withholdings related to net share settlements of 

restricted stock awards     (16,156)     —       (60)     —       (60)
Purchase and retirement of common stock     (19,466)     —       (66)     —       (66)
Exercise of stock options     5,500      —       22      —       22  
Excess tax benefit from stock option exercises     —       —       66      —       66  
Issuance of shares as additional purchase price 

consideration and broker’s fees for Access Flow, 
Inc. acquisition     28,580      —       185      —       185  

Issuance of shares as purchase price consideration for 
AdvancedNetworX, Inc. acquisition     2,000      —       10      —       10  

Net loss     —       —       —       (558)     (558)

Balance at September 30, 2009     8,975,403    $ 89    $ 52,837    $ (17,817)   $ 35,109  

6



 
INX INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)

The accompanying notes are an integral part of these condensed consolidated financial statements.

    
Nine Months

Ended September 30,   

    2009     2008   

CASH FLOWS FROM OPERATING ACTIVITIES:         
(As Restated, 

Note 10)   
Net (loss) income   $ (558)   $ 2,504  
Adjustments to reconcile net income (loss) to net cash provided by operating activities:                 

Net loss (income) from discontinued operations     104      (23)
    Tax expense from discontinued operations     —       7  

Depreciation and amortization     2,310      1,766  
Share-based compensation expense     1,614      1,205  

    Excess tax benefits from stock option exercises     (66)     (1,590)
Loss on retirement of assets     35      27  
Bad debt expense     260      —   

Changes in operating assets and liabilities, net of effect of acquisitions:                 
Accounts receivable     6,799      (5,949)
Inventory     725      (428)
Accounts payable     551      (292)
Other assets and liabilities     (421)     4,702  
Net cash provided by operating activities                 11,353      1,929  

CASH FLOWS FROM INVESTING ACTIVITIES, net of effect of acquisitions:                 
Acquisition of AdvancedNetworX, Inc.     (465)     —   
Acquisition of Access Flow, Inc.     (209)     (2,500)
Acquisition of Select, Inc.     (25)     10  
Transaction costs paid for acquisitions     —       (161)
 Proceeds from sale of property and equipment     8      —   
Increase in restricted cash for lease deposit     (53)     —   
Capital expenditures     (813)     (1,785)

Net cash used in investing activities     (1,557)     (4,436)

CASH FLOWS FROM FINANCING ACTIVITIES:                 
(Payments) borrowings under floor plan financing, net     (8,708)     5,813  
Proceeds from issuance of common stock under registered direct offering     —       8,870  
Proceeds from issuance of common stock under employee stock purchase plan     326      164  
Payment of short-term credit facility     —       (6,000)
Exercise of stock options     22      827  
Excess tax benefits from stock option exercises     66      1,590  
Purchase of common stock     (66)     (2,096)
Tax withholdings related to net share settlements of restricted stock awards     (60)     (12)
Proceeds from other short-term borrowings     —       251  
Payments on notes payable and capital lease obligations     (197)     (434)

Net cash (used in) provided by financing activities     (8,617)     8,973  
NET INCREASE IN CASH AND CASH EQUIVALENTS     1,179      6,466  
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD     10,937      9,340  
CASH AND CASH EQUIVALENTS AT END OF PERIOD   $ 12,116    $ 15,806  
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INX INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)

 

The accompanying notes are an integral part of these condensed consolidated financial statements.

    
Nine Months

Ended September 30,   

    2009     2008   
              
SUPPLEMENTAL NONCASH INVESTING AND FINANCING ACTIVITIES:             
              

Capital lease obligation:             
Cost of assets acquired   $ 297    $ —   
Capital lease obligation incurred     (297)     —   

                  
Acquisition of AdvancedNetworX, Inc.:                 

Fair value of assets acquired     1,142      —   
Estimated additional purchase price accrued     (477)     —   
Liabilities assumed and accrued     (190)     —   
Common stock issued     (10)     —   

                  
Acquisition of Access Flow, Inc.:                 

Fair value of assets acquired     394      6,011  
Common stock issued     (185)     (3,272)
Transaction costs and noncompete agreements accrued     —       (78)

                  
Acquisition of Network Architects, Corp.:                 

Fair value of assets acquired     —       740  
Common stock issued     —       (740)
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INX INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
(In thousands, except share and per share amounts)

1. Description of Business

INX Inc. (“INX” or the “Company”) is a provider of technology infrastructure solutions for enterprise-class organizations such as corporations, schools and federal, 
state and local governmental agencies. The solutions INX provides consist of three broad categories of technology infrastructure: network infrastructure, unified 
communications and data center. Network infrastructure solutions consist of network routing and switching, wireless networking and network security solutions. 
Unified communications solutions consist of Internet Protocol (“IP”) network-based voice or telephone solutions as well as IP network-based video communications 
solutions. Data center solutions consist of network storage solutions and data center server virtualization solutions. The accompanying condensed consolidated 
financial statements include the accounts of INX Inc. and its wholly-owned subsidiaries, Select, Inc. and Valerent, Inc. All intercompany transactions and accounts 
are eliminated in consolidation. Select, Inc. and Valerent, Inc. were merged into INX Inc. as of the close of business on December 31, 2008. 

The accompanying unaudited financial data as of September 30, 2009 and for the three-month and nine-month periods ended September 30, 2009 and 2008 have been 
prepared by the Company pursuant to the rules and regulations of the Securities and Exchange Commission. Certain information and footnote disclosures normally 
included in financial statements prepared in accordance with accounting principles generally accepted in the United States have been condensed or omitted pursuant 
to such rules and regulations. The December 31, 2008 Condensed Consolidated Balance Sheet was derived from audited financial statements, but does not include all 
disclosures required by accounting principles generally accepted in the United States. However, the Company believes the disclosures are adequate to make the 
information presented not misleading. These Condensed Consolidated Financial Statements should be read in conjunction with the Consolidated Financial 
Statements and the notes thereto, included in the Company’s Annual Report on Form 10-K/A for the year ended December 31, 2008.   

In the opinion of management, all adjustments (which include normal recurring adjustments, except as disclosed herein) necessary for a fair presentation of financial 
position as of September 30, 2009, results of operations for the three-month and nine-month periods ended September 30, 2009 and 2008, cash flows for the nine 
months ended September 30, 2009 and 2008, and stockholders’ equity for the nine months ended September 30, 2009, have been included. The results of the interim 
periods are not necessarily indicative of results for the full year or any future period. 

During 2009, the Company adopted accounting for subsequent events requiring the disclosure of the date through which an entity has evaluated subsequent events 
and the basis for selecting that date. For the period ended September 30, 2009, the Company evaluated subsequent events from September 30, 2009 to November 12, 
2009, the filing date with the Securities and Exchange Commission of this report on Form 10-Q. 

3. Recent Accounting Pronouncements

During the third quarter of 2009, the Company adopted the codification of accounting hierarchy (the “Codification”). The Codification became the single source of 
authoritative Generally Accepted Accounting Principles (“GAAP”) in the United States, other than rules and interpretive releases issued by the United States 
Securities and Exchange Commission (“SEC”). The Codification reorganized GAAP into a topical format that eliminates the previous GAAP hierarchy and instead 
established two levels of guidance – authoritative and nonauthoritative. All non-grandfathered, non-SEC accounting literature that was not included in the 
Codification became nonauthoritative. The adoption of the Codification did not change previous GAAP, but rather simplified user access to all authoritative literature 
related to a particular accounting topic in one place. Accordingly, the adoption had no impact on the Company’s consolidated financial position and results of 
operations. 

In October 2009, the Financial Accounting Standards Board (“FASB”) issued “Multiple-Deliverable Revenue Arrangements”, amending guidance to require an entity 
to use an estimated selling price when vendor specific objective evidence or acceptable third party evidence does not exist for any products or services included in a 
multiple element arrangement. The arrangement consideration should be allocated among the products and services based upon their relative selling prices, thus 
eliminating the use of the residual method of allocation.  Expanded qualitative and quantitative disclosures regarding significant judgments made and changes in 
applying this guidance are required. This guidance is effective prospectively for revenue arrangements entered into or materially modified in fiscal years beginning on 
or after June 15, 2010. Early adoption and retrospective application are also permitted. The Company is currently evaluating the impact of adopting this provision. 
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In October 2009, the FASB issued “Certain Revenue Arrangements That Include Software Elements”, amending guidance to exclude tangible products containing 
software components and non-software components that function together to deliver the product’s essential functionality. Entities that sell joint hardware and 
software products that meet this scope exception will be required to follow this guidance, effective prospectively for revenue arrangements entered into or materially 
modified in fiscal years beginning on or after June 15, 2010. Early adoption and retrospective application are also permitted. The Company is currently evaluating the 
impact of adopting this provision. 

In April 2009, the FASB amended disclosure requirements regarding Fair Value of Financial Instruments to require additional disclosures about fair value of certain 
financial instruments for interim reporting periods of publicly traded companies as well as in annual financial statements. The amendment is effective for interim 
periods ending after June 15, 2009.  The Company does not have material financial instruments within the scope of the amendment.  The adoption of the amended 
disclosure requirements did not have a material impact on the Company’s consolidated financial statements. 

On January 1, 2009 the Company changed its method of determining whether instruments granted in share-based payment transactions are participating securities in 
response to changes in FASB interpretive guidance.  Subsequent to January 1, 2009, all outstanding unvested share-based payment awards that contain rights to 
nonforfeitable dividends participate in undistributed earnings with common shareholders are considered participating securities and the two-class method of 
computing basic and diluted EPS must be applied.  The changes did not have a material effect on the Company’s basic earnings per share. 
  
In December 2007, the FASB revised accounting for business combinations to better represent the economic value of a business combination transaction. The 
revisions from the previous requirements include, but are not limited to: (1) acquisition costs are  recognized separately from the acquisition; (2) known contractual 
contingencies at the time of the acquisition are  considered part of the liabilities acquired and measured at their fair value; all other contingencies are part of the 
liabilities acquired measured at their fair value only if it is more likely than not that they meet the definition of a liability; (3) contingent consideration based on the 
outcome of future events are recognized and measured at the time of the acquisition; (4) business combinations achieved in stages (step acquisitions)  recognize the 
identifiable assets and liabilities, as well as noncontrolling interests, in the acquiree, at the full amounts of their fair values; and (5) a bargain purchase (defined as a 
business combination in which the total acquisition-date fair value of the identifiable net assets acquired exceeds the fair value of the consideration transferred plus 
any noncontrolling interest in the acquiree)  requires that excess to be recognized as a gain attributable to the acquirer. The Company adopted the revised guidance 
on January 1, 2009. All business combinations entered into after January 1, 2009 have been recorded in accordance with the revised guidance. 

4. Acquisitions

The following acquisitions were consummated to improve the Company’s geographical presence and enhance its technical capabilities. 

AdvancedNetworX

Under an Asset Purchase Agreement dated July 17, 2009 (the “Agreement”), the Company purchased the operations and certain assets, and assumed specified 
liabilities of AdvancedNetworX, Inc. (“AdvancedNetworX”).  AdvancedNetworX, a Raleigh, North Carolina-based network consulting organization founded in 
September 2007, generated revenue of approximately $1,700 for the 12 months ended June 30, 2009. The acquisition will create a presence for INX in the Mid 
Atlantic region.  The Company completed the acquisition simultaneously with the execution of the Agreement. The Agreement contains customary representations 
and warranties and requires AdvancedNetworX and its shareholders to indemnify the Company for certain liabilities arising under the Agreement, subject to certain 
limitations and conditions. 

The consideration paid and liabilities assumed at closing pursuant to the Agreement totaled $665, consisting of (a) $465 in cash, (b) $156 in liabilities under customer 
contracts, (c) $34 in capital lease obligations assumed and (d) 2,000 shares of the Company’s common stock, $0.01 par value (the “Common Stock”), which are held in 
escrow under holdback provisions defined in the Agreement.  The Common Stock was valued at the share price on July 17, 2009, which was $5.08 per share totaling 
$10.  Transaction costs of $16 were expensed as incurred. 
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Additional purchase consideration is payable based on AdvancedNetworX’s branch office operating income contribution during each of the one-year periods 
ending July 31, 2010, July 31, 2011, and July 31, 2012.  The Agreement specifies the computation of additional purchase consideration earned including a minimum of 
zero and a maximum of $700 for each of the aforementioned periods.  At the Company’s option, up to 60% of such additional purchase price may be paid in the form 
of Common Stock. Estimated additional purchase consideration payable under the terms of the Agreement was recorded at fair value on the acquisition date in the 
amount of $477.  The estimated additional purchase consideration payable is classified as other long-term liabilities in the accompanying condensed consolidated 
balance sheet as of September 30, 2009. The Company estimates such amounts will be earned during the one-year periods ending July 31, 2011 and 2012.  The 
estimated additional consideration will be remeasured to fair value at each reporting date until settled with changes in fair value recorded in selling, general and 
administrative expense. 

The following table summarizes the allocation of the purchase price to the fair value of the assets acquired and liabilities assumed: 

Goodwill represents the excess of the purchase price of an acquired business over the fair value of the underlying net tangible and intangible assets and is deductible 
for Federal income tax purposes. Among the factors that contributed to a purchase price in excess of the fair value of the net tangible and intangible assets were the 
expected benefits from increasing the Company’s national footprint with a developed workforce dedicated to engineering excellence.  Revenues and operating loss 
for the acquired operations of AdvancedNetworX were $333 and $155, respectively, in the accompanying condensed consolidated statements of operations for the 
three and nine month periods ended September 30, 2009. 

Access Flow, Inc.

Under an Asset Purchase Agreement dated June 6, 2008 (the “APA”), the Company purchased the operations and certain assets, and assumed specified liabilities of 
Access Flow, Inc. (“AccessFlow”). AccessFlow is a Sacramento, California-based consulting organization focused on delivering VMware-based data center 
virtualization solutions, with revenues for the twelve months ended March 31, 2008 of approximately $10,500. The consideration paid at closing pursuant to the APA 
was (a) $2,450 in cash and (b) 262,692 shares of the Common Stock, of which 24,000 shares were placed in escrow under holdback provisions defined in the 
agreement. During the quarter ended September 30, 2009, shares held in escrow were released to AccessFlow after a reduction of 3,359 shares representing $34 for 
costs reimbursable under the APA escrow provisions.  The 3,359 shares returned from escrow were retired.  Upon the release of the remaining shares in escrow to 
AccessFlow, 1,032 shares in Company common stock representing $14 were issued to the broker of the transaction. The two shareholders of AccessFlow entered 
into five-year noncompete agreements at closing, which provide for payments to each in the aggregate amount of $50 in equal monthly installments of approximately 
$8 each per month over the six month period subsequent to closing. 

Additional purchase price consideration valued at $377 was earned by AccessFlow for the achievement of certain customer billing milestones during the twelve-
month period ending June 30, 2009.  The consideration consisted of a cash payment of $182 and issuance of 29,435 shares of the Company’s common stock with a 
value of $195.  The calculation of the number of shares of Company’s common stock was determined by dividing $182 by $6.18, the average closing price per share 
for the common stock as reported by Nasdaq for the five consecutive trading days prior to September 23, 2009. Additionally, cash of $9 and 1,472 shares valued at 
$10 were paid to the broker of the transaction.  The additional purchase price consideration and broker’s fee were recorded as goodwill. 

 Intangible assets:      
Customer relationships, amortized over 2 years  $ 30 
Noncompete agreements, amortized over 2 years    269 

Property and equipment    59 
Goodwill    784 
Liabilities assumed    (540 )
Fair value of estimated additional purchase price    (477 )
 Net assets acquired  $ 125 
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Additional purchase consideration is payable to AccessFlow based on certain financial performance during the one-year period ending June 30, 2010. The financial 
performance upon which such additional purchase consideration is based includes the following business components: (i) the acquired AccessFlow Sacramento, 
California branch office revenue excluding its hosting business, (ii) the acquired AccessFlow hosting business, and (iii) customer billings for certain virtualization 
products and services specified in the APA generated by the Company’s pre-existing fourteen branch office locations. The APA specifies the computation of 
additional purchase consideration earned under each business component, including a minimum and maximum amount payable. For each business component the 
minimum annual additional consideration payable is zero and the maximum annual additional consideration payable is (i) $405, (ii) $405, and (iii) $540, respectively. At 
the Company’s option, 50% of such additional consideration may be paid in the form of Common Stock. Additional purchase consideration, if any, will be recorded as 
goodwill. 

NetTeks Technology Consultants, Inc.

Under an Asset Purchase Agreement dated November 14, 2008 (the “NetTeks APA”), the Company purchased the operations and certain assets, and assumed 
specified liabilities of NetTeks Technology Consultants, Inc. (“NetTeks”). NetTeks is a Boston, Massachusetts-based network consulting organization with offices 
in downtown Boston and Glastonbury, Connecticut, with revenues for the twelve months ended September 30, 2008 of approximately $12,700. The Company 
completed the acquisition simultaneously with the execution of the NetTeks APA. Neither NetTeks nor any shareholder of NetTeks has any prior affiliation with the 
Company. The NetTeks APA contains customary representations and warranties and requires NetTeks and its shareholders to indemnify the Company for certain 
liabilities arising under the NetTeks APA, subject to certain limitations and conditions. 

The consideration paid at closing pursuant to the NetTeks APA was (a) $1,350 in cash and (b) 30,770 shares of the Common Stock, of which 15,385 common stock 
shares were held in escrow under holdback provisions defined in the NetTeks APA.  Additional purchase consideration is payable based on NetTeks’ branch office 
operating income contribution during the six month period ending December 31, 2009 and the year ending December 31, 2010. The NetTeks APA specifies the 
computation of additional purchase consideration earned including a minimum of zero and a maximum of $1,500 for the period ending December 31, 2009 and $1,700 
for the period ending December 31, 2010. At the Company’s option, 50% of such additional purchase price may be paid in the form of Common Stock. Additional 
purchase consideration, if any, will be recorded as goodwill. 

VocalMash

Under an Asset Purchase Agreement dated December 4, 2008 (“VocalMash APA”), the Company purchased the operations of VocalMash, a business owned and 
operated by INX’s Vice President of Sales. VocalMash is an application integration company that utilizes Web 2.0 technologies to integrate unified communications 
systems with other enterprise applications. The Company completed the acquisition simultaneously with the execution of the VocalMash APA. The VocalMash APA 
contains customary representations and warranties and requires VocalMash and its owner to indemnify the Company for certain liabilities arising under the 
VocalMash APA, subject to certain limitations and conditions. 

The consideration paid at closing pursuant to the VocalMash APA was 60,000 shares of the Company’s common stock. The common stock was valued at $4.89 per 
share or $293. Additional purchase consideration of up to a maximum of $380 may be payable under the VocalMash APA based on the achievement of operating 
income contribution targets for 2009. Additional purchase consideration, if any, will be recorded as goodwill. 

Pro Forma Summary

The following pro forma consolidated amounts give effect to the Company’s acquisition of AdvancedNetworX, AccessFlow, NetTeks, and VocalMash as if they had 
occurred January 1, 2008 and January 1, 2009. The pro forma consolidated amounts presented below are based on continuing operations. The pro forma consolidated 
amounts are not necessarily indicative of the operating results that would have been achieved had the transaction been in effect and should not be construed as 
being representative of future operating results. 
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Select, Inc. 

Under a Stock Purchase Agreement dated August 31, 2007 (the “SPA”), the Company purchased all issued and outstanding capital stock of Select, Inc. (“Select”). 
Located in Boston, Massachusetts, Select is a Cisco-centric solutions provider focused on delivering IP Telephony, IP Storage and network infrastructure solutions 
throughout New England with approximately $40,000 in annual revenues. Additional purchase consideration is payable if Select branch office revenue is greater than 
$53,000 and operating profit contribution is greater than or equal to $3,710 during the twelve-month period ending August 31, 2009.  The revenue and operating profit 
targets were not achieved and no payments were due under the SPA. 

Goodwill 

The changes in the carrying amount of goodwill for the nine months ended September 30, 2009 were as follows:

 5. Earnings Per Share

The following table presents the calculation of basic and diluted earnings per share:
 

    
Three Months Ended

September 30,     
Nine Months Ended

September 30,   

    2009     2008     2009     2008   
Revenues   $ 57,989    $ 75,907    $ 174,457    $ 210,863  

Net (loss) income from continuing operations   $ (359)   $ 342    $ (888)    $ 1,964  

Net (loss) income   $ (407)   $ 514    $ (992)    $ 2,495  

Net (loss) income per share from continuing operations:                                 
Basic   $ (0.04)   $ 0.04    $ (0.10)    $ 0.24  

Diluted   $ (0.04)   $ 0.04    $ (0.10)    $ 0.23  

Net (loss) income per share:                                 
    Basic   $ (0.05)   $ 0.06    $ (0.10)    $ 0.31  

    Diluted   $ (0.05)   $ 0.05    $ (0.10)    $ 0.29  

Weighted average shares used in calculation:                                 
Basic     8,927,893      8,839,461      8,851,011      8,051,736  

Diluted     8,927,893      9,431,123      8,851,011      8,672,038  

    Goodwill     
Accumulated 

Impairment Losses     Total   
                    
Balance as of December 31, 2008   $ 22,147    $ (9,396)   $ 12,751  

Goodwill acquired during the year     1,203              1,203  
Balance as of September 30, 2009   $ 23,350     $ (9,396)   $  13,954  

    Three Months Ended September 30,     Nine Months Ended September 30,   

    2009     2008     2009     2008   
Numerator:                         
Net income (loss) from continuing operations-basic and diluted   $ (327)   $ 371    $ (454)   $ 2,481  
(Loss) income on disposal of discontinued operations, net 

of  income taxes     (48)     9      (104)     23  
Net income (loss)   $ (375)   $ 380    $ (558)   $ 2,504  

                                  
Denominator:                                 
Weighted-average shares outstanding-basic     8,927,549      8,746,691      8,818,793      7,958,966  
Effect of dilutive securities — shares issuable from assumed 

conversion of common stock options, restricted stock, and 
warrants     —       591,662      —       620,301  

Weighted-average shares outstanding-diluted     8,927,549      9,338,353      8,818,793      8,579,268  
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The following table presents the number of shares of common stock that were excluded in the calculation of diluted earnings per share since their effect would have 
been antidilutive.

For current periods presented, the computation of diluted earnings (losses) per share excludes warrants and outstanding stock options, restricted stock awards and 
employee stock purchase plans shares because the Company reported losses during the period, and including them would have had an anti-dilutive effect on loss per 
share. For prior periods presented, the computation of diluted earnings (losses) per share excludes outstanding stock options and warrants with exercise prices 
greater than the average market price of the Company's common shares, because the inclusion of such options and warrants would be anti-dilutive and such options 
and warrants are not considered participating securities. In any period during which the average market price of the Company's common shares exceeds the exercise 
prices of these stock options and warrants, such stock options and warrants will be included in our diluted earnings (losses) per share computation using the if 
converted method of accounting. 

6. Share-Based Compensation 

The Company recognized employee share-based compensation expense for stock options, restricted stock grants, and the employee stock purchase plan of $471 and 
$479 during the three months ended September 30, 2009 and 2008, respectively, and $1,524 and $1,115 during the nine months ended September 30, 2009 and 2008, 
respectively.  In addition, during the nine months ended September 30, 2009 and 2008, the Company issued 19,149 shares and 7,443 shares, respectively, to its non-
employee directors.  The issued shares vest immediately and were valued at $90 and $90, respectively, determined by multiplying the number of shares issued by the 
closing price per share for the common stock as reported by NASDAQ on May 12, 2009 and May 13, 2008.  The unrecognized compensation cost related to the 
Company's unvested stock options as of September 30, 2009 and 2008 was $1,013 and $1,764, respectively and is expected to be recognized over a weighted-average 
period of 1.5 years and 1.8 years, respectively.  The unrecognized compensation cost related to the Company's unvested restricted shares as of September 30, 2009 
and 2008 was $3,494 and $3,250, respectively and is expected to be recognized over a weighted-average period of 2.2 years and 4.1 years, respectively. 

7. Senior Credit Facility

The Company has a $60,000 maximum aggregate line of credit with Castle Pines Capital LLC (“CPC”) under a senior credit facility. The CPC senior credit facility is 
used primarily for inventory financing and working capital requirements.  At September 30, 2009, $31,294 was outstanding under the Facility and is presented as 
Accounts Payable - Floor Plan in the accompanying condensed consolidated balance sheet, and the unused availability was $2,959.  The carrying value of the 
balance outstanding approximates its fair value given the short-term maturity of the instruments.  Substantially all of our assets are pledged as collateral under the 
senior credit facility. At September 30, 2009, the Company was in compliance with the loan covenants of the senior credit facility. 

    Three Months Ended September 30,     Nine Months Ended September 30,   

    2009     2008     2009     2008   
                          
Warrants     40,000       575,000       40,000      619,955  
Options           519,618      214,100       550,518      189,100  
Restricted shares     621,249      —       511,798      —   
Employee Stock Purchase Plan     8,972      —       2,991      —   
Weighted-average shares considered antidilutive     1,189,839      789,100      1,105,307      809,055  
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8. Stockholders’ Equity 

On September 10, 2008, the Board of Directors authorized a common stock repurchase plan of up to $2,000 of the Company’s common stock on or before 
December 31, 2008. The purchases were required to be made in open market or privately negotiated transactions in compliance with Rule 10b-18 under the Securities 
Exchange Act of 1934, as amended, subject to market and business conditions, applicable legal requirements and other factors. The plan also required the purchased 
shares to be retired as soon as practicable following the purchase. The plan did not obligate the Company to purchase any particular amount of common stock and 
could be suspended at any time at the Company’s discretion.  On December 3, 2008, the Board of Directors modified the September 10, 2008 common stock 
repurchase plan, authorizing the repurchase of $2,000 during the period January 1, 2009 to March 31, 2009.  During the three-month period ended March 31, 2009, 
19,466 shares were purchased for $66 and retired. From inception of the repurchase plan to March 31, 2009, 300,339 shares were purchased for $1,762, an average 
purchase price of $5.87 per share. The repurchase plan expired on March 31, 2009. 

On May 12, 2009, the Board of Directors authorized a new common stock repurchase plan of up to $2,000 of the Company’s common stock on or before October 31, 
2009. The purchases are required to be made in open market or privately negotiated transactions in compliance with Rule 10b-18 under the Securities Exchange Act of 
1934, as amended, subject to market and business conditions, applicable legal requirements and other factors. The plan also requires the purchased shares to be 
retired as soon as practicable following the purchase. The plan does not obligate the Company to purchase any particular amount of common stock and could be 
suspended at any time at the Company’s discretion.  No shares of common stock were repurchased under the plan during the period May 12, 2009 to September 30, 
2009 or subsequent to September 30, 2009.  The plan expired on October 31, 2009. 

9. Commitments and Contingencies

Self-Insured Medical Plan 

Effective January 1, 2009, the Company changed its employee medical insurance coverage to self-insure for losses up to $100 per claim.  The Company maintains stop 
loss coverage with a third party insurer to limit its total exposure with an annual aggregate loss limit of $2,357 based on the current enrollment in the plan. During the 
nine-month period ended September 30, 2009, medical claims and administrative fees totaling $1,654 were incurred and a liability recorded of $211 at September 30, 
2009 as an estimate of the ultimate cost of claims incurred as of the balance sheet date.  The Company’s liability is based on an analysis of historical data and 
actuarial estimates and includes known claims and an estimate of claims incurred but not yet reported.  Management believes that it has adequately reserved for the 
self-insurance liability; however, any significant variation in claims incurred but not paid from historical trends could cause actual expense to differ materially from the 
accrued liability. 

Litigation

On February 6, 2009, INX filed a lawsuit in the United States District Court Eastern District of Texas styled InternetworkExperts, Inc. (INX) v. InternationalBusiness 
Machines Corporation claiming damages totaling $1,791 plus interest, attorney fees, and costs of suit for breach of purchase orders in 2004 and 2006 under which 
payments were due upon early termination of services. The amount that may ultimately be recovered, if any, cannot be determined at this time, and such amount will 
be recorded only upon settlement and payment by the defendant. 

On August 3, 2009, INX filed a lawsuit in the 152nd District Court of Harris County styled “INX, Inc. v. General Consulate of Equatorial Guinea seeking damages plus 
interest, attorney fees, and costs of suit for breach of contract in connection with the Company’s lease of its then Houston, Texas location.  The amount that may 
ultimately be recovered, if any, cannot be determined at this time, and such amount will be recorded only upon settlement and payment by the defendant. 

The Company served as a subcontractor to Complete Communications Services, Inc. (“CoCom”), a subcontractor on certain school district contracts during 2007. On 
August 24, 2007, CoCom filed a Chapter 11 Petition in U.S. Bankruptcy Court. As of December 31, 2008, the Company had no outstanding accounts receivable from 
CoCom. The Company received payments of $102 during the ninety day period preceding the bankruptcy filing which could potentially be deemed preferential. The 
CoCom Bankruptcy Trustee filed suit on August 21, 2009 to recover these payments.  The Company reached a settlement agreement in October 2009 with the 
Bankruptcy Trustee which required payment of $15 in satisfaction of all claims, which is included in selling, general and administrative expense in the accompanying 
condensed consolidated financial statements. 
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INX is also party to other litigation and claims which management believes are normal in the course of its operations. While the results of such litigation and claims 
cannot be predicted with certainty, INX believes the final outcome of such matters will not have a materially adverse effect on its results of operations, financial 
position, or cash flows. 

Contingencies 

On January 6, 2009, Lyondell Chemical Company (“Lyondell”) filed a Chapter 11 Petition in U.S. Bankruptcy Court. As of December 31, 2008, the Company had an 
account receivable from Lyondell of $99, less an allowance for doubtful accounts of $99. The Company received payments of $539 during the ninety day period 
preceding the bankruptcy filing which could potentially be deemed preferential. INX cannot predict the final outcome of this matter, including whether it could have a 
materially adverse effect on its results of operations, financial position, or cash flows. 

INX has contracts with the federal government and its agencies and subcontracts with various federal government contractors. INX is  subject to audit from time to 
time for compliance with government regulations and contract provisions including costs incurred.  An adverse finding under an audit could result in the 
disallowance of our costs under a government contract, termination of a government contract, forfeiture of profits, suspension of payments, fines and suspension 
and prohibition from doing business with the federal government. In the event that an audit results in disallowance of our costs under a contract, INX has the right to 
appeal the findings of the audit under applicable dispute resolution provisions.  Under a subcontract with Northrop Grumman, the Federal Government made written 
claims totaling $131 which were settled in September 2009 with the amount claimed recorded as a reduction of outstanding accounts receivable. 

10. Restatement of Previously Issued Financial Statements

On August 12, 2009, management of the Company in consultation with the Audit Committee of the Board of Directors, determined that the Company's financial 
statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2008 and Quarterly Report on Form 10-Q for the fiscal quarter ended 
March 31, 2009 required restatement.  The restated reports were filed on September 2, 2009.  The restatement affected the condensed consolidated financial 
statements as previously presented in the Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2008 as follows: 

The following is a summary of the impact of the restatement as of and for the three-month and nine-month periods ended September 30, 2008 on the unaudited 
condensed consolidated financial statements.

  ● The Company previously presented its floor plan financing balances as trade accounts payable because it believed that its principal vendor had a 
substantial investment in the floor plan financing company.  During the preparation of the Quarterly Report on Form 10-Q for the quarter ended June 30, 
2009, the Company became aware that the principal vendor had no ownership interest in its floor plan financing company.  Consequently, the Company 
corrected its presentation of the floor plan balances in its Balance Sheets from trade accounts payable to accounts payable - floor plan and the related 
amounts in its Statements of Cash Flows from operating activities to financing activities.  The correction of the error has no effect on the previously reported 
Statements of Operations.  There is no impact to the Company's current liabilities or total liabilities as a result of this correction as of September 30, 2008. 

     
  ● In addition to the aforementioned corrections, the Company recorded certain immaterial adjustments affecting the consolidated financial statements as of 

and for the three-month and nine-month periods ended September 30, 2008, which increased selling general and administrative expense by $50 and reduced 
income tax expense by $4.  These adjustments relate to stock option modifications.
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Condensed Consolidated Statement of Operations for the three months ended September 30, 2008:

 

    
As Previously

Reported     
Restatement
Adjustment     As Restated   

Revenue:                   
Products   $ 59,576          $ 59,576  
Services     12,366              12,366  
Total revenue     71,942              71,942  

Cost of products and services:                         
Products     49,509              49,509  
Services     9,107              9,107  
Total cost of products and services     58,616              58,616  

Gross profit     13,326              13,326  
Selling, general and administrative expenses     12,545    $ 50      12,595  
Operating income     781      (50)     731  
Interest and other income, net     106              106  
Income from continuing operations before income taxes     887      (50)     837  
Income tax expense     470      (4)     466  
Net income from continuing operations     417      (46)     371  
Income from discontinued operations, net of income taxes     9              9  
Net income   $ 426    $ (46)   $ 380  

                          
Net income per share:                         
Basic:                         

Income from continuing operations   $ 0.05    $ (0.01)   $ 0.04  
Income from discontinued operations, net of income taxes     —               —   
Net income per share   $ 0.05    $ (0.01)   $ 0.04  

Diluted:                         
Income from continuing operations   $ 0.05    $ (0.01)   $ 0.04  
Income from discontinued operations, net of income taxes     —               —   
Net income per share   $ 0.05    $ (0.01)   $ 0.04  

Shares used in computing net income per share:                         
Basic     8,746,691              8,746,691  

Diluted     9,338,353              9,338,353  

17



 
Condensed Consolidated Statement of Operations for the nine months ended September 30, 2008:

 

    
As Previously

Reported     
Restatement
Adjustment     As Restated   

Revenue:                   
Products   $ 161,497          $ 161,497  
Services     34,079              34,079  
Total revenue     195,576              195,576  

Cost of products and services:                         
Products     132,457              132,457  
Services     23,894              23,894  
Total cost of products and services     156,351              156,351  

Gross profit     39,225              39,225  
Selling, general and administrative expenses     34,800    $ 50      34,850  
Operating income     4,425      (50)     4,375  
Interest and other income, net     (65)             (65)

Income from continuing operations before income taxes     4,360      (50)     4,310  
Income tax expense     1,833      (4)     1,829  
Net income from continuing operations     2,527      (46)     2,481  
Income from discontinued operations, net of income taxes     23              23  
Net income   $ 2,550    $ (46)   $ 2,504  

                          
Net income per share:                         
Basic:                         

Income from continuing operations   $ 0.32    $ (0.01)   $ 0.31  
Income from discontinued operations, net of income taxes     —               —   
Net income per share   $ 0.32    $ (0.01)   $ 0.31  

Diluted:                         
Income from continuing operations   $ 0.30    $ (0.01)   $ 0.29  
Income from discontinued operations, net of income taxes     —               —   
Net income per share   $ 0.30    $ (0.01)   $ 0.29  

Shares used in computing net income per share:                         
Basic     7,958,966              7,958,966  

Diluted     8,579,268              8,579,268  
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 Condensed Consolidated Balance Sheet at September 30, 2008:

 
 

    
As Previously

Reported     
Restatement
Adjustment     As Restated   

Current Assets:                   
Cash and cash equivalents   $ 15,806          $ 15,806  
Accounts receivable, net     51,077              51,077  
Inventory, net     1,872              1,872  
Deferred income taxes     2,100              2,100  
Other current assets     1,101              1,101  

Total current assets     71,956              71,956  
Property and equipment, net     5,593              5,593  
Goodwill     21,438              21,438  
Intangible and other assets, net     4,146              4,146  

Total assets   $ 103,133    $ —     $ 103,133  

                          
Current Liabilities:                         

Notes payable   $ 36            $ 36  
Current portion of capital lease obligations     77              77  
Accounts payable     42,719    $ (38,285)     4,434  
Accounts payable -floor plan     —       38,285      38,285  
Accrued expenses     8,409              8,409  
Other current liabilities     757      (4)     753  

Total current liabilities     51,998      (4)     51,994  
Long-term Liabilities:                         

Deferred income taxes     1,565              1,565  
Long-term portion of capital lease obligations     176              176  
Other long-term liabilities     301              301  

Total long-term liabilities     2,042              2,042  
Stockholders’ Equity:                         

Common stock     87              87  
Additional paid-in capital     51,001      50      51,051  
Accumulated deficit     (1,995)     (46)     (2,041)

Total stockholders’ equity     49,093      4      49,097  
Total liabilities and stockholders’ equity   $ 103,133    $ —     $ 103,133  
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Condensed Consolidated Statement of Cash Flows for the nine months ended September 30, 2008:

 

Item 2. Management’s Discussion and Analysis of Financial Condition and Resultsof Operations 

The following discussion is qualified in its entirety by, and should be read in conjunction with, our condensed consolidated financial statements, including the notes 
thereto included elsewhere in this Quarterly Report on Form 10-Q and our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2008, as previously 
filed with the Securities and Exchange Commission. Amounts are presented in thousands except for share, per share data, percentages, and ratios. 

    
As Previously

Reported     
Restatement
Adjustment     As Restated   

CASH FLOWS FROM OPERATING ACTIVITIES:                   
Net income   $ 2,550    $ (46)   $ 2,504  
Adjustments to reconcile net income to net cash provided by operating activities:                         

Net income from discontinued operations     (23)             (23)
Tax expense from discontinued operations     7              7  
Depreciation and amortization     1,766              1,766  

        Share-based compensation expense     1,155      50      1,205  
        Excess tax benefits from stock option exercises     —       (1,590)     (1,590)

Loss on retirement of assets     27              27  
Bad debt expense     —               —   

Changes in operating assets and liabilities, net of effect of acquisitions:                         
Accounts receivable     (5,949)             (5,949)
Inventory     (428 )             (428)
Accounts payable     5,474      (5,766)     (292)
Other assets and liabilities     3,163      1,539      4,702  
Net cash provided by operating activities     7,742      (5,813)     1,929  

CASH FLOWS FROM INVESTING ACTIVITIES:                         
Acquisition of Access Flow, Inc.     (2,500)             (2,500)
Acquisition of Select, Inc. purchase price adjustments     10              10  
Transaction costs paid for acquisitions     (161)             (161)
Increase in restricted cash for lease deposit     —               —    
Capital expenditures     (1,785)             (1,785)

Net cash used in investing activities     (4,436)             (4,436)

CASH FLOWS FROM FINANCING ACTIVITIES:                         
(Payments) borrowings under floor plan financing, net     —       5,813       5,813  
Proceeds from issuance of common stock under registered direct offering     8,870              8,870  
Proceeds from issuance of common stock under employee stock purchase plan     164              164  
Payment of short-term credit facility     (6,000)             (6,000)
Exercise of stock options     827              827  
Excess tax benefits from stock option exercises     1,590              1,590  
Purchase of common stock     (2,096)             (2,096)
Tax withholdings related to net share settlements of restricted stock awards     (12)             (12)
Proceeds from other short-term borrowings     251              251  
Payments on notes payable and capital lease obligations     (434)             (434)

Net cash provided by financing activities     3,160      5,813      8,973  
NET INCREASE IN CASH AND CASH EQUIVALENTS     6,466      —       6,466  
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD     9,340              9,340  
CASH AND CASH EQUIVALENTS AT END OF PERIOD   $ 15,806    $ —     $ 15,806  
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Special notice regarding forward-looking statements 

This quarterly report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 relating to future 
events or our future financial performance. Readers are cautioned that any statement that is not a statement of historical fact including, but not limited to, statements 
which may be identified by words including, but not limited to, “anticipate,” “appear,” “believe,” “could,” “estimate,” “expect,” “hope,” “indicate,” “intend,” “likely,” 
“may,” “might,” “plan,” “potential,” “seek,” “should,” “will,” “would,” and other variations or negative expressions thereof, are predictions or estimations and are 
subject to known and unknown risks and uncertainties. Numerous factors, including factors that we have little or no control over, may affect INX’s actual results and 
may cause actual results to differ materially from those expressed in the forward-looking statements contained herein. In evaluating such statements, readers should 
consider the various factors identified in our Annual Report on Form 10-K/A for our fiscal year ended December 31, 2008, as filed with the Securities and Exchange 
Commission including the matters set forth in Item 1A. — “Risk Factors,” which could cause actual events, performance or results to differ materially from those 
indicated by such statements.   

Restatement 

On August 12, 2009, management of the Company in consultation with the Audit Committee of the Board of Directors, determined that the Company's financial 
statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2008 and Quarterly Report on Form 10-Q for the fiscal quarter ended 
March 31, 2009 required restatement.  The restated reports were filed on September 2, 2009.  The restatement affected the condensed consolidated financial 
statements as previously presented in the Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2008 as follows: 

 
The effect of the aforementioned corrections on the condensed consolidated financial statements as of and for the three month and nine month periods ended 
September 30, 2008 previously filed on the Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2008 are more fully described in Note 10 of the 
Notes to Condensed Consolidated Financial Statements.  The “Liquidity and Capital Resources” section of this Item 2 has been restated to reflect the impact of the 
aforementioned corrections. 

Results of Operations 

Period Comparisons. The following tables set forth, for the periods indicated, certain financial data derived from our condensed consolidated statements of 
operations. Percentages shown in the table below are percentages of total revenue, except for the products and services components of gross profit, which are 
percentages of the respective product and service revenue. 

  ● The Company previously presented its floor plan financing balances as trade accounts payable because it believed that its principal vendor had a 
substantial investment in the floor plan financing company.  During the preparation of the Quarterly Report on Form 10-Q for the quarter ended June 30, 
2009, the Company became aware that the principal vendor had no ownership interest in its floor plan financing company.  Consequently, the Company 
corrected its presentation of the floor plan balances in its Balance Sheets from trade accounts payable to accounts payable - floor plan and the related 
amounts in its Statements of Cash Flows from operating activities to financing activities.  The correction of the error has no effect on the previously reported 
Statements of Operations.  There is no impact to the Company's current liabilities or total liabilities as a result of this correction as of September 30, 2008. 

  ● In addition to the aforementioned corrections, the Company recorded certain immaterial adjustments affecting the consolidated financial statements as of 
and for the three-month and nine-month periods ended September 30, 2008, which increased selling, general and administrative expense by $50 and reduced 
income tax expense by $4.  These adjustments relate to stock option modifications. 
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Three Months Ended September 30, 2009 Compared To the Three Months Ended September 30,2008
 

Revenue. Total revenue decreased by $14,083, or 19.6%, to $57,859 from $71,942. Products revenue decreased $12,763, or 21.4% to $46,813 from $59,576. The decrease 
in products revenue was primarily due to unanticipated product availability issues from our key manufacturer supplier, Cisco Systems, Inc., which led to an inability 
to complete certain projects during the quarter.  We currently believe the product availability issues will improve somewhat during the latter part of the fourth quarter. 
Services revenue decreased $1,320 or 10.7% to $11,046 from $12,366. Professional services revenue decreased significantly over the prior year and managed services 
revenues were approximately the same as the prior year.  Professional services revenue decreased in the Federal Division, Gulf Coast Region, and Northwest Region, 
partially offset by increases in the Central Texas and Southwest Regions and newly acquired locations in the New England Region. 

Gross Profit. Total gross profit decreased by $359, or 2.7%, to $12,967 from $13,326. Gross profit as a percentage of revenue increased to 22.4% from 18.5%, due to 
higher products revenue margin partially offset by lower services revenue margin. Gross profit on the products sales component increased $126 or 1.3%, to $10,193 
from $10,067 and, as a percentage of sales, increased to 21.8% from 16.9%, due to substantially higher vendor rebates on lower sales and reduced large project sales 
at low margins.  Gross profit on services revenue decreased $485 or 14.9% to $2,774 from $3,259 and gross profit as a percent of services revenue decreased to 25.1% 
from 26.4%. The services gross margin decreased in 2009 due to reduced professional services revenues on a cost base which is primarily fixed in nature and lower 
managed services gross margin due to the higher cost base of an acquired location. 

Selling, General and Administrative Expenses. Selling, general and administrative expenses increased by $689, or 5.5% to $13,284 from $12,595. As a percentage of 
total revenue, these expenses increased to 22.9% in 2009 versus 17.5% in 2008. Increased 2009 expenses reflect selling, general and administrative expenses of the 
operations acquired in the NetTeks, AdvancedNetworX, and VocalMash acquisitions, higher professional fees of $368 primarily due to the restatement of prior period 
financial statements and the start of the annual audit in the third quarter of 2009 instead of the fourth quarter as in prior years, and higher bad debt expense in 2009 of 
$249.  These increases were partially offset by reduced commission expense due to lower sales and proportionately higher sales to non-commissioned accounts. 

Operating (Loss) Income. Operating income decreased $1,048 to a loss of $317 from income of $731, primarily due to lower sales and proportionately higher selling, 
general and administrative expenses, partially offset by higher gross margins. 

Interest and Other Income (Expense), Net. Interest and other income (expense), net, changed by $23 to income of $83 from income of $106, primarily due to payment 
discounts offered through January 2010 by our senior credit facility lender and interest income on cash balances. 

Income Tax Expense. Income tax expense decreased by $373 to $93 from $466, primarily due to lower 2009 pretax income.  An income tax benefit was not recognized 
for the 2009 loss due to the corresponding valuation allowance recorded as discussed further under “Deferred Tax Assets” below. 

    Three Months Ended September 30,   

    2009     2008   

    Amount     %     Amount     %   
Revenue:               (As Restated, Note 10)   

Products   $ 46,813      80.9    $ 59,576      82.8  
Services     11,046      19.1      12,366      17.2  
Total revenue     57,859      100.0      71,942      100.0  

Gross profit:                                 
Products     10,193      21.8      10,067      16.9  
Services     2,774      25.1      3,259      26.4  
Total gross profit     12,967      22.4      13,326      18.5  

Selling, general and administrative expenses     13,284      22.9      12,595      17.5  
Operating (loss) income     (317)     (0.5)     731      1.0  
Interest and other income, net     83      0.1      106      0.1  
Income tax expense     93      0.2      466      0.6  
Net (loss) income from continuing operations     (327)     (0.6)     371      0.5  
(Loss ) income from discontinued operations, net of income 

taxes     (48)     —       9      —   
Net (loss) income   $ (375)     (0.6)   $ 380      0.5  
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Net (Loss) Income. Net income decreased $755 to a loss of $375 from income of $380, primarily due to lower sales and proportionately higher selling, general and 
administrative expenses, partially offset by higher gross margins, higher interest and other income, and lower income tax expense. 

Nine Months Ended September 30, 2009 Compared To the Nine Months Ended September 30,2008

Revenue. Total revenue decreased by $22,036, or 11.3%, to $173,540 from $195,576. Products revenue decreased $23,663, or 14.7% to $137,834 from $161,497. The 
decrease in products revenue was primarily due to the effect of the macroeconomic downturn in the United States during the first and second quarter of 2009 and the 
unanticipated product availability issues from our key manufacturer supplier during the third quarter of 2009 referenced above.   Services revenue increased $1,627 or 
4.8% to $35,706 from $34,079. Professional services and managed service revenue increased by approximately the same amount.  Professional services revenue 
increased in the Central Texas Region, Southwest Region, Southern California Region, and the newly acquired location in the New England Region, partially offset by 
decreases in the Federal Division, Gulf Coast Region, and Northwest Region.  Managed services revenue increased in newly acquired New England and Northern 
California locations and existing Southern California Region partially offset by decreased revenue in the Gulf Coast Region. 

Gross Profit. Total gross profit decreased by $1,230, or 3.1%, to $37,995 from $39,225. Gross profit as a percentage of revenue increased to 21.9% from 20.1%, due to 
higher products revenue margins partially offset by lower services margins. Gross profit on the products sales component decreased $825 or 2.8%, to $28,215 from 
$29,040 and, as a percentage of sales, increased to 20.5% from 18.0% due to proportionately higher 2009 vendor rebates and increased 2009 revenues for third party 
support contracts recorded on a net basis.  Gross profit on services revenue decreased $405 or 4.0% to $9,780 from $10,185 and gross profit as a percent of services 
revenue decreased to 27.4% from 29.9%. The services gross margin decreased in 2009 due to reduced professional services revenues on a cost base which is 
primarily fixed in nature and lower managed services gross margin due to the higher cost base of an acquired location. 

Selling, General and Administrative Expenses. Selling, general and administrative expenses increased by $3,487, or 10.0% to $38,337 from $34,850. As a percentage of 
total revenue, these expenses increased to 22.1% in 2009 versus 17.9% in 2008.  Increased 2009 expenses reflect selling, general and administrative expenses of the 
operations acquired in the NetTeks, AccessFlow, AdvancedNetworX, and VocalMash acquisitions, higher professional fees of $537 primarily due to the restatement 
of prior period financial statements and the start of the annual audit in the third quarter of 2009 instead of the fourth quarter as in prior years, and higher bad debt 
expense in 2009 of $346.  These increases were partially offset by reduced commission expense due to lower sales and proportionately higher sales to non-
commissioned accounts. 

    Nine Months Ended September 30,   

    2009     2008   

    Amount     %     Amount     %   
Revenue:               (As Restated, Note 10)   

Products   $ 137,834      79.4    $ 161,497      82.6  
Services     35,706      20.6      34,079      17.4  
Total revenue     173,540      100.0      195,576      100.0  

Gross profit:                                 
Products     28,215      20.5      29,040      18.0  
Services     9,780      27.4      10,185      29.9  
Total gross profit     37,995      21.9      39,225      20.1  

Selling, general and administrative expenses     38,337      22.1      34,850      17.9  
Operating (loss) income     (342)     (0.2)     4,375      2.2  
Interest and other income (expense), net     100      0.1      (65)     —   
Income tax expense     212      0.2      1,829      0.9  
Net (loss) income from continuing operations     (454)     (0.3)     2,481      1.3  
(Loss ) income from discontinued operations, net of income 

taxes     (104)     —       23      —   
Net (loss) income   $ (558)     (0.3)   $ 2,504      1.3  
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Operating (Loss) Income. Operating income decreased $4,717 to a loss of $342 from income of $4,375, primarily due to lower sales and proportionately higher selling, 
general and administrative expenses partially offset by higher gross margins. 

Interest and Other Income (Expense), Net. Interest and other income (expense), net, changed by $165 to income of $100 from expense of $65, primarily due to the 
elimination of borrowings under our senior credit facility in June 2008. 

Income Tax Expense. Income tax expense decreased by $1,617 to $212 from $1,829, primarily due to lower 2009 pretax income.  An income tax benefit was not 
recognized for the 2009 loss due to the corresponding valuation allowance recorded as discussed further under “Deferred Tax Assets” below. 

Net (Loss) Income. Net income decreased $3,062 to a loss of $558 from income of $2,504, primarily due to lower sales and proportionately higher selling, general and 
administrative expenses partially offset by higher gross margins and lower income tax expense. 

Tax Loss Carryforward. Because of our operating losses in 2003, 2005, 2006 and 2008, and exercises of stock options, we have accumulated a net operating loss 
carryforward for federal income tax purposes that, at September 30, 2009, was approximately $3,268. Since United States tax laws limit the time during which an NOL 
may be applied against future taxable income and tax liabilities, we may not be able to take full advantage of our NOL carryforward for federal income tax purposes. 
The carryforward will expire during the period 2023 through 2026 if not otherwise used. A change in ownership, as defined by federal income tax regulations, could 
significantly limit the Company’s ability to utilize its carryforward. 

We recognize tax benefits associated with the exercise of stock options directly to stockholders’ equity only when realized. Accordingly, deferred tax assets are not 
recognized for net operating loss carryforwards resulting from windfall tax benefits. A windfall tax benefit occurs when the actual tax benefit realized upon an 
employee’s disposition of a share-based award exceeds the cumulative book compensation charge associated with the award. At September 30, 2009, we have 
windfall tax benefits of $3,268 included in NOL carryforward but not reflected in deferred tax assets. 

Deferred Tax Assets. In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the 
deferred tax assets will not be realized. The realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which 
temporary differences, generally become deductible. Management considers the reversal of deferred tax liabilities, projected future income, and tax planning strategies 
in making this assessment. Management’s evaluation of the realizability of deferred tax assets must consider both positive and negative evidence. The weight given 
to the potential effects of positive and negative evidence is based on the extent to which it can be objectively verified. During the fourth quarter of 2008 and through 
the nine months ended September 30, 2009, we recorded a valuation allowance related to the net operating loss carryforwards and other temporary items as we 
determined it is more likely than not that we will not be able to use the assets to reduce future tax liabilities.  As of September 30, 2009, the net deferred tax asset was 
$4,228 and was fully reserved with a valuation allowance of the same amount. 

Liquidity and Capital Resources 

Sources of Liquidity 

Our principal sources of liquidity are collections from our accounts receivable and our credit facility (the “Credit Facility”) with Castle Pines Capital LLC (“CPC”), 
which we believe are sufficient to meet our short-term and long-term liquidity requirements. We use the Credit Facility to finance the majority of our purchases of 
inventory and to provide working capital when our cash flow from operations is insufficient. Our working capital increased to $15,847 at September 30, 2009 from 
$14,173 at December 31, 2008, primarily due to cash flow generated by operations. 

The total Credit Facility is $60,000 with an additional $10 million credit facility specifically for acquisitions (“Acquisition Facility”). Substantially all of our assets are 
pledged as collateral under the Credit Facility. Advances under the Acquisition Facility are specific to each acquisition and subject to approval by CPC based on pre-
established criteria. There were no borrowings under the Acquisition Facility outstanding at September 30, 2009. 
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As of September 30, 2009, borrowing capacity and availability were as follows:

In addition to unused borrowing availability, liquidity at September 30, 2009 included our cash balance of $12,116. The “unused availability” is the amount not 
borrowed, but eligible to be borrowed. The borrowing base restrictions generally restrict our borrowings under the Credit Facility to 85% of the eligible receivables, 
100% of our floorplanned inventory and 75% of Cisco vendor rebates receivable. 

We use the Credit Facility to finance purchases of Cisco products from Cisco and from certain wholesale distributors. Cisco provides 60-day terms, and other 
wholesale distributors typically provide 30-day terms. Balances under the Credit Facility that are within those respective 60-day and 30-day periods (the “Free 
Finance Period”) do not accrue interest and are presented as “Accounts Payable - Floor Plan” in our balance sheet. To the extent that we have credit availability 
under the Credit Facility, we have the ability to extend the payment terms past the Free Finance Period for up to 120 days after original invoice date. Amounts 
extended past the Free Finance Period accrue interest and are presented as notes payable on our balance sheet.  No such amounts related to this Credit Facility were 
outstanding at September 30, 2009 or December 31, 2008.  The interest rate of the Credit Facility is the prime rate plus 0.5% (3.75% at September 30, 2009) and the 
interest rate of the Acquisition Facility is the prime rate plus 2.0% (5.25% at September 30, 2009). 

As defined in the Credit Facility there are restrictive covenants measured at each quarter and year-end regarding minimum tangible net worth, maximum debt to 
tangible net worth ratio, minimum working capital and a minimum current ratio. At September 30, 2009, we were in compliance with the loan covenants and we 
anticipate that we will be able to comply with the loan covenants during the next twelve months. If we violate any of the loan covenants, we would be required to 
seek waivers from CPC for those non-compliance events. If CPC refused to provide waivers, the amount due under the Credit Facility could be accelerated and we 
could be required to seek other sources of financing. 

Cash Flows. During the nine months ended September 30, 2009, our cash increased by $1,179. Operating activities provided cash of $11,353, investing activities used 
$1,557 and financing activities used $8,617. 

Operating Activities. Operating activities provided $11,353 in the nine months ended September 30, 2009, as compared to providing cash of $1,929 in the comparable 
2008 period. During the nine months ended September 30, 2009, net income and noncash adjustments to net income provided cash of $3,699 and changes in asset and 
liability accounts provided cash of $7,654, primarily through the reduction of account receivable from reduced sales and improved collections. 

Investing Activities. Investing activities used $1,557 in the nine months ended September 30, 2009, compared to $4,436 used during the comparable period in 2008. 
Our 2009 investing activities primarily consisted of capital expenditures ($813), acquisition of AdvancedNetworX ($465), and payment of earnout in connection with 
the 2008 acquisition of AccessFlow ($209).  Our investing activities in 2008 primarily consisted of the acquisition of Access Flow, Inc. ($2,661), including transaction 
costs and capital expenditures ($1,785).   Capital expenditures in both years were primarily related to purchases of computer equipment and software, and to a lesser 
degree, leasehold improvements. During the next twelve months, we do not expect to incur significant capital expenditures requiring cash, except for acquisitions, for 
which we cannot predict the certainty or magnitude.  As further described in Note 4 to the condensed consolidated financial statements, the AccessFlow, NetTeks, 
VocalMash, and AdvancedNetworX acquisition agreements contain contingent cash payment provisions that may be earned in future periods. 

Financing Activities. Financing activities used $8,617 in the nine months ended September 30, 2009, as compared to providing $8,973 in the comparable period in 
2008. Funds used in the nine months ended September 30, 2009 were primarily from net payments under the floor plan financing ($8,708) and the issuance of stock 
under the employee stock purchase plan ($326).  The financing activities during the nine months ended September 30, 2008 generated cash primarily from the 
issuance of common stock ($8,870, net of issuance costs), net borrowings under the floor plan financing ($5,813), the exercise of stock options ($827), and excess tax 
benefits from stock option exercises ($1,590), partially offset by the repayment of the Acquisition Facility ($6,000) and common stock repurchases ($2,096). 

Total Credit Facility   $ 60,000  
Borrowing base limitation     (25,747)

Total borrowing capacity     34,253  
Less interest-bearing borrowings     —   
Less non-interest bearing advances     (31,294)

Total unused availability   $ 2,959  
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Item 4T. Controls and Procedures 

Material Weakness Previously Disclosed

As discussed in Item 4T of our Quarterly Report on Form 10-Q/A for the period ended March 31, 2009 and our Quarterly Report on Form 10-Q for the period ended 
June 30, 2009, we identified material weaknesses in the design and operation of our internal controls over (i) the review of the calculation of the services revenue 
accrual, (ii) the validation of the significant facts and assumptions underlying our conclusions of the appropriate accounting policies related to non-standard 
financing contracts, and (iii) the controls over approval of modified grants of stock options and restricted stock and the related application, monitoring and reporting 
of the appropriate accounting policies.  Although we have designed and implemented controls that we believe will remediate the material weaknesses, we are unable 
to conclude the material weaknesses has been remediated as of September 30, 2009 because many of the remedial actions we have taken are recent and therefore an 
insufficient amount of time has passed for us to verify that the additional remediation measures are operating effectively. 

Evaluation of Disclosure Controls and Procedures 

Under the supervision and with the participation of certain members of our management, including our Chief Executive Officer and Chief Financial Officer, we 
completed an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) to 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”)).  In light of the material weaknesses discussed above, which have not been fully remediated 
as of the end of the period covered by this Quarterly Report, our Chief Executive Officer and Chief Financial Officer concluded, after the evaluation described above, 
that our disclosure controls were not effective. As a result of this conclusion, the financial statements for the period covered by this report were prepared with 
particular attention to the material weaknesses previously disclosed. Accordingly, management believes that the condensed consolidated financial statements 
included in this Quarterly Report fairly present, in all material respects, our financial condition, results of operations and cash flows as of and for the periods 
presented. 

Changes in Internal Control over Financial Reporting

During the third quarter of fiscal 2009, as part of our plan to address the aforementioned material weaknesses, we implemented (i) enhanced review procedures related 
to the calculation of our service revenue accrual, (ii) review and documentation of significant facts and assumptions underlying our accounting conclusions related 
to non-standard financing contracts, and (iii) controls over approval of modified grants of stock options and restricted stock and the related application, monitoring 
and reporting of the appropriate accounting policies. These actions are reasonably likely to materially affect our internal control over financial reporting, as defined in 
Rule 13a-15(f) under the Exchange Act.  There have not been any other changes in our internal control over financial reporting during the quarter ended September 
30, 2009 that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

See Note 9 to condensed consolidated financial statements in Part I, Item 1, which is incorporated herein by reference.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities

On May 12, 2009, the Board of Directors authorized a new common stock repurchase plan of up to $2,000 of the Company’s common stock on or before October 31, 
2009. The purchases are required to be made in open market or privately negotiated transactions in compliance with Rule 10b-18 under the Securities Exchange Act of 
1934, as amended, subject to market and business conditions, applicable legal requirements and other factors. The plan also requires the purchased shares to be 
retired as soon as practicable following the purchase. The plan does not obligate the Company to purchase any particular amount of common stock and could be 
suspended at any time at the Company’s discretion.  No shares of common stock were repurchased during the period May 12, 2009 to September 30, 2009 or 
subsequent to September 30, 2009.  The plan expired on October 31, 2009. 
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Item 6. Exhibits

See exhibit list in the Index to Exhibits, which is incorporated herein by reference as the list of exhibits required as part of this report. 

 

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned 
thereunto duly authorized.
 
  INX Inc.   
        
Date: November 12, 2009 By:/s/ Brian Fontana,   

    Brian Fontana, Vice President
and Chief Financial Officer
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Exhibit 
No.

   
Description

  Filed Herewith or 
Incorporated by Reference From:

10.1   Asset Purchase Agreement by and among INX Inc., AdvancedNetworX, Inc., Mark Alexander, Robert 
Roesch, Gary Clevenger, Deborah Shaw, Sherri McEvoy, Kevin Jones, Robert Timm, and Larry 
Blackwood dated July 17, 2009

  Exhibit 10.1 to Form 8-K filed July 20, 
2009.

10.2   Office Lease by and between Equastone Kirkwood, LP and INX Inc.   Filed herewith.
31.1   Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer   Filed herewith.
31.2   Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer   Filed herewith.
32.1   Section 1350 Certification of Principal Executive Officer   Filed herewith.
32.2   Section 1350 Certification of Principal Financial Officer   Filed herewith.



Exhibit 10.2
 

  

  
OFFICE LEASE

  
KIRKWOOD III

by and between

EQUASTONE KIRKWOOD, LP,
a Delaware limited partnership

  
as Landlord,

  
and

  
INX INC.,

a Delaware corporation,

  
as Tenant.

  



  
KIRKWOOD III

  
SUMMARY OF BASIC LEASE INFORMATION

  
The parties hereto agree to the following terms of this Summary of Basic Lease Information (the "Summary").  This Summary is hereby incorporated into 

and made a part of the attached Office Lease (this Summary and the Office Lease to be known collectively as the "Lease") which pertains to the office buildings 
located at 11757 Katy Freeway, Houston, Texas 77079.  Each reference in the Office Lease to any term of this Summary shall have the meaning as set forth in this 
Summary for such term.  In the event of a conflict between the terms of this Summary and the Office Lease, the terms of the Office Lease shall prevail.  Any capitalized 
terms used herein and not otherwise defined herein shall have the meaning as set forth in the Office Lease. 

 

TERMS OF LEASE
(References are to the Office Lease)

DESCRIPTION

   
1.     Date: September 18, 2009.
   
2.     Landlord: EQUASTONE KIRKWOOD, LP,

a Delaware limited partnership
   
3.     Address of Landlord
        (Section 30.11):

8910 University Center Lane, Suite 500
San Diego, California  92122
Attn:  Senior Counsel
with a copy to:
8910 University Center Lane, Suite 500
San Diego, California 92122
Attn:  Todd Parker

   
4.     Tenant: INX Inc.,

a Delaware corporation.
   
5.     Address of Tenant
        (Section 30.11):

INX Inc.
6401 Southwest Freeway
Houston, Texas 77074
Attention:  Chief Financial Officer
(Prior to Lease Commencement Date)

   
  and

INX Inc.
11757 Katy Freeway, Suite 1150
Houston, Texas 77079
Attention:  Chief Financial Officer
(After Lease Commencement Date)

(ii)



 

 

 

6.     Premises (Article 1): Approximately 10,478 rentable square feet of space located in Suite 1150 on the eleventh (11th) 
floor of the Building located and addressed at 11757 Katy Freeway, Houston, Texas, as set 
forth in Exhibit A attached hereto.

   
7.     Term (Article 2).   
   

7.1     Lease Term: Five (5) years, calculated in accordance with Section 2.1 below.
   

7.2     Lease Commencement Date: The later of the date the Premises are Ready for Occupancy or December 1, 2009.
   

7.3     Option to Extend: One (1), five (5) year Option to Extend.
   
8.     Base Rent (Article 3):   

  Lease Months
Monthly

Installment of Base Rent

Annual
Rental Rate

per Rentable Square Foot
  1-3 $7,858.50 $9.00
  4-12 $17,026.75 $19.50
  13-24 $17,463.33 $20.00
  25-36 $17,899.92 $20.50
  37-48 $18,336.50 $21.00
  49-60 $18,773.08 $21.50

9.Additional Rent (Article 4).   
   

9.1           Base Year: Calendar year 2010.
   

9.2           Tenant's Share: Approximately 3.74%.  Tenant's Share was calculated by multiplying the number of rentable 
square feet of the Premises by 100 and dividing the product by the total rentable square feet in 
the Building, which is 280,435 (subject to adjustment pursuant to Section 1.3 of the Lease).

   
10.     Prepaid Base Rent
          (Article 3)

$7,858.50 for the first (1st) full month of the Lease Term. 

   
11.     Security Deposit
          (Article 22):

$3,000.00.

(iii)



   
12.     Parking Pass Ratio
          (Article 28):

Forty (40) parking passes of which four (4) parking passes shall be designated for reserved 
parking.

   
13.     Broker
          (Section 30.21):

Transwestern (for Landlord)
Jones Lang LaSalle Brokerage, Inc. (for Tenant)

(iv)
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KIRKWOOD III
  

OFFICE LEASE
  

This Office Lease, which includes the preceding Summary of Basic Lease Information (the "Summary") attached hereto and incorporated herein by this 
reference (the Office Lease and Summary to be known sometimes collectively hereafter as the "Lease"), dated as of the date set forth in Section 1 of the Summary, is 
made by and between EQUASTONE KIRKWOOD, LP, a Delaware limited partnership ("Landlord"), and INX INC., a Delaware corporation ("Tenant"). 
  
1.           REAL PROPERTY, BUILDING AND PREMISES
  

1.1           Real Property, Building and Premises.  Upon and subject to the terms, covenants and conditions hereinafter set forth in this Lease, Landlord hereby 
leases to Tenant and Tenant hereby leases from Landlord the premises set forth in Section 6 of the Summary (the "Premises"), which Premises are located in the 
"Building," as that term is defined in this Section 1.1.  The outline of the floor plan of the Premises is set forth in Exhibit A attached hereto.  The Premises are a part of 
the building(s) known as Kirkwood III located and addressed at 11757 Katy Freeway, Houston, Texas 77079 (the "Building").  The Building, the parking facilities 
serving the Building from time to time ("Parking Facilities"), the outside plaza areas, land and other improvements surrounding the Building which are designated 
from time to time by Landlord as common areas appurtenant to or servicing the Building, and the land upon which any of the foregoing are situated, are herein 
sometimes collectively referred to as the "Real Property."  Tenant is hereby granted the right to the nonexclusive use of the common corridors and hallways, 
stairwells, elevators, restrooms and other public or common areas located on the Real Property (specifically excluding any common areas located within any buildings 
not containing any portion of the Premises) ("Common Areas").  Landlord reserves the right to make alterations or additions to or to change the location of elements 
of the Real Property so long as such alterations or additions do not materially interfere with Tenant's access to the Real Property or Tenant's use thereof. 
  

1.2           Condition of the Premises.  Except as specifically set forth in this Lease and in the Tenant Work Letter attached hereto as Exhibit B, if applicable, 
Landlord shall not be obligated to provide or pay for any improvement work or services related to the improvement of the Premises.  Tenant also acknowledges that 
Landlord has made no representation or warranty (express or implied) regarding (i) the condition of the Premises or the Real Property except as specifically set forth in 
this Lease and the Tenant Work Letter, if applicable or (ii) the suitability or fitness of the Premises or the Real Property for the conduct of Tenant's business.  Any 
existing leasehold improvements in the Premises as of the date of this Lease, together with the Improvements (as defined in the Tenant Work Letter) to be 
constructed pursuant to the Tenant Work Letter, if any, may be collectively referred to herein as the "Tenant Improvements." 
  

1.3           Verification of Rentable Square Feet of Premises and Building.  For purposes of this Lease, "rentable square feet" shall mean "rentable area" 
calculated pursuant to Landlord's standard method of measuring square footage.  At Landlord's discretion, the number of rentable square feet of the Premises and the 
Building shall be subject to verification from time to time by Landlord's space measurement consultant, and such verification shall be made in accordance with the 
provisions of this Article 1.  Tenant's architect may consult with Landlord's space measurement consultant regarding verification of the number of rentable square 
feet of the Premises; however, the determination of Landlord's space measurement consultant shall be conclusive and binding upon the parties; provided, however, 
that in no event shall any such remeasurement of the Building affect Tenant's monetary obligations under this Lease. 
  
2.           LEASE TERM
  

2.1           Initial Term. The terms and provisions of this Lease shall be effective as of the date of this Lease except for the provisions of this Lease relating to 
the payment of Rent.  The term of this Lease (the "Lease Term") shall be for the period of time set forth in Section 7.1 of the Summary and shall commence on the 
date (the "Lease Commencement Date") set forth in Section 7.2 of the Summary (subject, however, to the terms of the Tenant Work Letter attached hereto as Exhibit 
"B", if applicable), and shall terminate upon the expiration of the Lease Term, unless this Lease is sooner terminated as hereinafter provided.  For purposes of this 
Lease, the term "Lease Year" shall mean each consecutive twelve (12) month period during the Lease Term; provided, however, that if the Lease Commencement 
Date is not the first day of the month, then the first Lease Year shall commence on the Lease Commencement Date and end on the last day of the twelfth month 
thereafter and the second and each succeeding Lease Year shall commence on the first day of the next calendar month; and further provided that the last Lease Year 
shall end on the last day of the Lease Term (for example, if the Lease Commencement Date is April 15, the first Lease Year will be April 15 through April 30 of the 
following year, and each succeeding Lease Year will be May 1 through April 30). 
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2.2           Delays and Notice of Lease Term Dates.  If Landlord is unable to deliver possession of the Premises to Tenant on or before the anticipated Lease 
Commencement Date as set forth in Section 7.2 of the Summary, Landlord shall not be subject to any liability for its failure to do so and such failure shall not affect 
the validity of this Lease nor the obligations of Tenant hereunder.  Notwithstanding anything in the foregoing sentence to the contrary, if the Premises are not Ready 
for Occupancy (as defined in Exhibit B below) and delivered to Tenant by that date which is seventy-five (75) days after the later of (i) the date the Final Working 
Drawings are approved by Landlord and Tenant or (ii) the date Landlord obtains the Permits (as defined in Section 3.4 of the Tenant Work Letter) ("Outside Date"), 
for any reason other than a Tenant Delay (as defined in Exhibit B below) and Force Majeure delays (as defined in Section 30.10 below), then Tenant shall receive one 
(1) day of abatement of the Base Rent for every one (1) day after such Outside Date (as such date may be extended as provided above), that the Premises are not 
Ready for Occupancy and delivered to Tenant.  Within thirty (30) days after the determination of the Lease Commencement Date, Landlord shall deliver to Tenant a 
written declaration to confirm the Lease Commencement Date, the expiration date and the Base Rent schedule, which declaration Tenant shall execute and return to 
Landlord within twenty (20) days of receipt thereof.  Tenant shall have ten (10) days after receipt of the declaration to give written notice to Landlord objecting to the 
declaration, failing which Tenant shall be deemed to have agreed the declaration is correct.  If Tenant objects to such declaration within such ten (10) day period, 
Landlord and Tenant shall work together to resolve their differences.  After such differences have been resolved, Landlord and Tenant shall execute the corrected 
declaration. 
  

2.3           Option Term.  Landlord hereby grants to Tenant, one (1) option to extend the Lease Term for a period of five (5) years ("Option Term"), which 
option shall be exercisable only by written notice ("Option Notice") delivered by Tenant to Landlord as provided in Section 2.3.2 below.  Tenant shall not have the 
rights contained in this Section 2.3 if, as of the date of the Option Notice, Tenant is in monetary default or material non-monetary default under this Lease after any 
applicable notice and cure period, Tenant does not physically occupy the entire Premises, any portion of the Premises is subject to a sublease with a third party other 
than a Permitted Transferee (as defined below) or this Lease has been assigned to other than a Permitted Assignee (as defined below). 
  

2.3.1           Option Rent.  The Rent payable by Tenant during the Option Term (the "Option Rent") shall be equal to the fair market rent for the 
Premises and the parking passes as of the commencement date of the Option Term.  The fair market rent shall be the rental rate, including all escalations, at which 
tenants, as of the commencement of the Option Term, are leasing non-sublease, non-encumbered space comparable in size, location and quality to the Premises for a 
term of five (5) years, which comparable space is located in other comparable quality office buildings in the Energy-Corridor area of Houston. 
  

2.3.2           Exercise of Option.  The option contained in this Section 2.3 shall be exercised by Tenant, if at all, only in the following manner:  (i) 
Tenant shall deliver written notice ("Interest Notice") to Landlord no sooner than twelve (12) months and no later than nine (9) months prior to the expiration of the 
then current Lease Term, stating that Tenant is interested in exercising its option; (ii) Landlord, within thirty (30) days after receipt of the Interest Notice, shall deliver 
written notice (the "Option Rent Notice") to Tenant setting forth Landlord's determination of the Option Rent; and (iii) if Tenant wishes to exercise such option, 
Tenant shall, within thirty (30) days after Tenant's receipt of the Option Rent Notice, exercise the option by delivering written notice (the "Option Notice") to 
Landlord and upon, and concurrent with, such exercise, Tenant may, at its option, object to the Option Rent determined by Landlord.  If Tenant exercises the option 
to extend but objects to the Option Rent contained in the Option Rent Notice, then the Option Rent shall be determined as set forth in Section 2.3.3 below.  Failure of 
Tenant to deliver the Interest Notice to Landlord on or before the date specified in (i) above or to deliver the Option Notice to Landlord on or before the date 
specified in (iii) above shall be deemed to constitute Tenant's failure to exercise its option to extend.  If Tenant timely and properly exercises its option to extend, the 
Lease Term, subject to Section 2.3.3 below, shall be extended for the Option Term upon all of the terms and conditions set forth in this Lease, except that the Rent 
shall be as indicated in the Option Rent Notice or as determined in accordance with Section 2.3.3, as applicable, and all references herein to the Lease Term shall 
include the Option Term. 
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2.3.3           Determination of Option Rent.  In the event Tenant exercises its option to extend but objects to Landlord's determination of the Option 
Rent concurrently with its exercise of the option to extend, Landlord and Tenant shall attempt to agree in good faith upon the Option Rent.  If Landlord and Tenant 
fail to reach agreement within twenty (20) days following Landlord's receipt of the Option Notice (the "Outside Agreement Date"), , then each party shall make a 
separate determination of the Option Rent, within five (5) business days after the Outside Agreement Date, concurrently exchange such determinations and such 
determinations shall be submitted to arbitration in accordance with Sections 2.3.3.1 through 2.3.3.7 below. 
  

2.3.3.1               Landlord and Tenant shall each appoint one arbitrator who shall by profession be a real estate broker who shall have been 
active over the five (5) year period ending on the date of such appointment in the leasing of comparable office properties in the Energy Corridor area of Houston, 
Texas (and has not represented either party over such five (5) year period).  The determination of the arbitrators shall be limited solely to the issue of whether 
Landlord's or Tenant's submitted Option Rent is the closest to the actual fair market rent, as determined by the arbitrators, taking into account the requirements of 
Section 2.3.1 of this Lease.  Each such arbitrator shall be appointed within fifteen (15) business days after the applicable Outside Agreement Date. 
  

2.3.3.2               The two (2) arbitrators so appointed shall within five (5) days of the date of the appointment of the last appointed arbitrator 
agree upon and appoint a third arbitrator who shall be qualified under the same criteria set forth hereinabove for qualification of the initial two (2) arbitrators. 
  

2.3.3.3               The three (3) arbitrators shall within five (5) days of the appointment of the third arbitrator reach a decision as to whether 
the parties shall use Landlord's or Tenant's submitted Option Rent and shall notify Landlord and Tenant thereof. 
  

2.3.3.4               The decision of the majority of the three (3) arbitrators shall be binding upon Landlord and Tenant. 
  

2.3.3.5               If either Landlord or Tenant fails to appoint an arbitrator within fifteen (15) business days after the applicable Outside 
Agreement Date, the arbitrator appointed by one of them shall reach a decision, notify Landlord and Tenant thereof, and such arbitrator's decision shall be binding 
upon Landlord and Tenant. 
  

2.3.3.6               If the two (2) arbitrators fail to agree upon and appoint a third arbitrator, or both parties fail to appoint an arbitrator, then the 
appointment of the third arbitrator or any arbitrator shall be dismissed and the Option Rent to be decided shall be forthwith submitted to arbitration under the 
provisions of the American Arbitration Association, but subject to the instruction set forth in this Section 2.3.3. 
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3.           BASE RENT
  

Tenant shall pay, without notice or demand, except as expressly provided under this Lease, to Landlord or Landlord's agent at the management office of the 
Building (if applicable), or at such other place as Landlord may from time to time designate in writing, monthly installments of base rent ("Base Rent") as set forth in 
Section 8 of the Summary, in advance on or before the first day of each and every month during the Lease Term, without any setoff or deduction whatsoever.  The 
Base Rent for the first full month of the Lease Term shall be paid at the time of Tenant's execution of this Lease.  If any rental or other payment date (including the 
Lease Commencement Date) falls on a day of the month other than the first day of such month or if any rental or other payment is for a period which is shorter than 
one month, then the rental or other payment for any such fractional month shall be a proportionate amount of a full calendar month's rental or other payment based 
on the proportion that the number of days in such fractional month bears to the number of days in the calendar month during which such fractional month occurs. 
  
4.           ADDITIONAL RENT
  

4.1           Additional Rent.  In addition to paying the Base Rent specified in Article 3 of this Lease, Tenant shall, subject to the terms hereof, pay as additional 
rent Tenant's Share of the annual Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses allocated to the Building for each Calendar Year after 
the Base Year that are in excess of the amount of Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses allocated to the Building in the Base 
Year (the "Excess").  Such additional rent, together with any and all other amounts payable by Tenant to Landlord pursuant to the terms of this Lease, shall be 
hereinafter collectively referred to as the "Additional Rent."  The Base Rent and Additional Rent are herein collectively referred to as the "Rent."  All amounts due 
under this Article 4 as Additional Rent shall be payable for the same periods and in the same manner, time and place as the Base Rent.  In the event the Building is 
part of a multi-building project, Landlord may allocate Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses applicable to the project as a 
whole among the buildings within such project on an equitable basis, consistently applied, as reasonably determined by Landlord.  Without limitation on other 
obligations of Tenant which shall survive the expiration of the Lease Term, the obligations of Tenant to pay the Additional Rent provided for in this Article 4 shall 
survive the expiration of the Lease Term. 
  

4.2           Definitions.  As used in this Article 4, the following terms shall have the meanings hereinafter set forth: 
  

4.2.1           "Base Year" shall mean the year set forth in Section 9.1 of the Summary. 
  

4.2.2           "Calendar Year" shall mean each calendar year in which any portion of the Lease Term falls, through and including the calendar year in 
which the Lease Term expires. 
  

4.2.3           "Expense Year" shall mean each Calendar Year. 
  

4.2.4           "Insurance Expenses" shall mean the cost of insurance carried by Landlord, in such amounts as Landlord may reasonably determine or 
as may be required by any mortgagees or the lessor of any underlying or ground lease affecting the Real Property, including any deductibles thereunder.  Landlord 
agrees to maintain deductibles which are substantially consistent with those maintained by a reasonably prudent commercial office building landlord in the Energy 
Corridor area of Houston, Texas. 
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4.2.5           "Operating Expenses" shall mean all commercially reasonably expenses, costs and amounts of every kind and nature which Landlord 
incurs or which accrue during any Expense Year because of or in direct connection with the ownership, management, maintenance, repair, restoration or operation of 
the Real Property (other than Insurance Expenses, Tax Expenses and Utility Expenses), and the cost of any capital improvements or other costs (A) which are 
intended as a labor-saving device or to effect other economies in the operation or maintenance of the Real Property but only to the extent of the cost saving 
reasonably anticipated by Landlord to result therefrom or (B) made to the Real Property after the Lease Commencement Date that are required under any 
governmental law or regulation enacted or imposed after the Lease Commencement Date; provided, however, that if any such cost described in (A) or (B) above is a 
capital expenditure, such cost shall be amortized (including interest on the unamortized cost) over its useful life as Landlord shall reasonably determine.  If the 
Building is not at least ninety-five percent (95%) occupied during any portion of the Base Year or any Expense Year, Landlord shall make an appropriate adjustment 
to the variable components of Operating Expenses or Utility Expenses (as defined below) for such year, employing sound accounting and management principles, to 
determine the amount of Operating Expenses or Utility Expenses that would have been paid had the Building been ninety-five percent (95%) 
occupied.  Notwithstanding anything to the contrary contained herein, the aggregate Controllable Operating Costs, as that term is defined below, shall not increase 
more than five percent (5%) in any calendar year over the actual Controllable Operating Costs chargeable for the immediately preceding calendar year (i.e., the cap 
shall be calculated on a cumulative and compounded basis), with no limit on the Controllable Operating Costs during the Base Year (i.e., the actual Controllable 
Operating Costs for the Base Year shall be the maximum amount for the Base Year for purposes of this provision). 
  

Landlord further agrees that any costs incurred in any calendar year after the Base Year because of any added new type of discretionary services 
which were readily available during the Base Year, and customarily provided by landlords of comparable buildings in the Energy Corridor area of Houston, Texas 
during the Base Year (but not by Landlord), and not included in the Base Year shall be added to and included in the Base Year for purposes of determining the 
Operating Expenses payable for such calendar year in which such added new type of discretionary services are so provided, as if such services were provided in the 
Base Year (but at the rate for such services which would have been in effect during the Base Year); provided, however, the foregoing provision shall not apply to the 
costs of any capital additions, capital alterations, capital repairs or capital improvements which shall be governed by the provisions of Section 4.2.5 above. 
  

Landlord hereby agrees that the cost of any new type or increased amount of insurance coverage (including, but not limited to, earthquake 
insurance or increased limits of insurance or decrease in the amount of deductibles) or of any new type or expanded scope of any other costs which is obtained or 
effected by Landlord during any Calendar Year after the Base Year (but is not obtained or effected during the entire Base Year) shall be added to the Operating 
Expenses for the Base Year (but at the rate which would have been in effect during the Base Year), prior to the calculation of Tenant's Share of Operating Expenses 
for each such Calendar Year in which such change is initially obtained or effected.  In the event that any of Landlord's insurance premiums applicable to the Real 
Property shall decrease in any Calendar Year subsequent to the Base Year (including, without limitation, as a result of any decrease in the amount or type of coverage 
or increase in deductibles), Operating Expenses attributable to the Base Year, shall, commencing the year of such decrease, but only as long as and to the extent such 
decrease remains in effect, thereafter be reduced by the amount of such decrease in the insurance premiums. 
  

Landlord shall (i) not make a profit by charging items to Operating Expenses that are otherwise also charged separately to others and (ii) Landlord 
shall not collect Operating Expenses from Tenant and all other tenants/occupants in the Building in an amount in excess of what Landlord incurred for the items 
included in Operating Expenses. 
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Notwithstanding the foregoing, Operating Expenses shall not include: (A) costs of leasing commissions, attorneys' fees and other costs and 
expenses incurred in connection with negotiations or disputes with present or prospective tenants or other occupants of the Real Property, including marketing 
costs, legal fees, space planners' and architects' fees, advertising and promotional expenses, brokerage fees and any leasing related expenses or other costs; (B) costs 
(including permit, license and inspection costs) incurred in renovating or otherwise improving, decorating or redecorating rentable space for other tenants or vacant 
rentable space; (C) costs incurred due to the violation by Landlord of the terms and conditions of any lease of space in the Real Property or any agreement applicable 
to the Real Property; (D) except for Landlord's management fee, any amount (including overhead and/or profit) paid to Landlord or to subsidiaries or affiliates of 
Landlord for services in or in connection with the Real Property, or for goods, supplies or other materials to the extent the same exceeds the costs that would have 
been paid if the services, goods, supplies or materials had been provided by parties unaffiliated with Landlord, of similar skill, competence and experience, on a 
competitive basis; (E) except as otherwise specifically provided in Section 4.2.5, payments of principal, finance charges, costs of interest on debt or amortization on 
any mortgages, and rent payable  under any ground lease of the Real Property; (F) costs of a capital nature, except as specifically set forth in Section 4.2.5 above; (G) 
cost of repairs and maintenance actually reimbursed by any other party; (H) attorneys' fees and other costs incurred in attempting to collect rent or enforce other 
obligations or evict tenants; (I) depreciation, amortization and interest payments (except as provided herein and except on materials, tools, supplies and vendor-type 
equipment purchased by Landlord to enable Landlord to supply services Landlord might otherwise contract for with a third party where such depreciation, 
amortization and interest payments would otherwise have been included in the charge for such third party's services, all as determined in accordance with standard 
real estate accounting practices, consistently applied, and when depreciation or amortization is permitted or required, the item shall be amortized over its reasonably 
anticipated useful life); (J) costs, including penalties, fines and associated legal expenses, incurred due to the violation by Landlord or any other tenant of the Real 
Property of applicable laws, that would not have been incurred but for any such violations by Landlord or any tenant of the Real Property; (K) the wages and 
benefits of any employees who do not devote substantially all of his or her employed time to the operation and management of the Real Property unless such wages 
and benefits are prorated to reflect time spent on operating and managing the Real Property vis-à-vis time spent on matters unrelated to operating and managing the 
Real Property; (L) costs incurred by Landlord for the repair of damage to the Real Property, to the extent that Landlord is reimbursed by condemnation or insurance 
proceeds (or would have been reimbursed had Landlord maintained the insurance required to be carried by Landlord under this Lease), after commercially reasonable 
efforts to collect same, and commercially reasonable insurance deductibles; (M) expenses in connection with services or other benefits which are not provided to 
Tenant or for which Tenant is charged for directly but which are provided to another tenant or occupant of the Real Property free of charge; (N) costs of correcting 
defects in the original construction of the Real Property or any equipment used or installed in connection therewith; (O) tax penalties incurred as a result of 
Landlord's negligence, inability or unwillingness to make payments when due or to file any income tax or informational returns when due and any other penalties for 
late payment of any Operating Expenses; (P) any bad debt loss, rent loss, or reserves for bad debts or rent loss; (Q) costs associated with the operation of the 
business of the partnership or entity which constitutes Landlord as the same are distinguished from the costs of operation of the Real Property, including partnership 
or entity accounting and legal matters and all other costs of Landlord's general overhead and general administrative expenses; (R) costs incurred with respect to the 
cleanup, removal, investigation and/or remediation of any Hazardous Materials (as such term is defined in Section 29.3 below) in, on or under the Real Property 
and/or the Building; (S) rentals for items (except when needed in connection with normal repairs and maintenance of permanent systems) which if purchased, rather 
than rented, would constitute a capital improvement specifically excluded above; (T) costs including, without limitation, fines, penalties, interest, and costs of repairs, 
replacements, alterations and/or improvements) incurred in bringing the Real Property into compliance with laws in effect as of the Lease Commencement Date and as 
interpreted by applicable governmental authorities as of such date, including, without limitation, any costs to correct building code violations pertaining to the initial 
design or construction of the Building or any other improvements to the Real Property, to the extent such violations exist as of the Lease Commencement Date under 
any applicable building codes in effect and as interpreted by applicable governmental authorities as of such date; (U) costs for which Landlord has been 
compensated by the management fee; (V) costs for the initial development of the Real Property; (W) costs of acquisition of sculptures, paintings and other objects of 
art (except for maintenance costs with respect thereto); (X) costs arising out of the operation, management, maintenance or repair of any retail premises in the Real 
Property or any other retail areas operated by Landlord or its agents, contractors or vendors to the extent such costs are uniquely attributable (and separately 
identifiable) to such retail premises or areas (as opposed to general office use tenancies) or are extraordinary, separately identifiable expenses arising in connection 
therewith, including any compensation paid to clerks, attendants, or other persons in commercial concessions operated by or on behalf of the Landlord; (Y) costs 
arising from Landlord's charitable or political contributions and any costs, fees, dues, contributions or similar expenses for industry associations or similar 
organizations; (Z) costs of any "tap fees" or any sewer or water connection fees for the benefit of any particular tenant of the Real Property; (AA)  any "above-
standard" cleaning, including, but not limited to construction cleanup or special cleanings  associated with parties/events and specific tenant requirements in excess 
of services provided to Tenant, including related trash collection, removal, hauling and dumping; (BB) "in-house" legal and/or accounting fees; (CC) any "finders 
fees", brokerage commissions, job placement costs or job advertisement costs; (DD) any entertainment, dining or travel expenses for any purpose, including any 
expenses incurred by Landlord for any parties, ceremonies or other events or for use of any portions of the Real Property to accommodate shows, promotions, kiosks, 
displays, filming, photography, private events or parties, ceremonies, and advertising beyond the normal expenses otherwise attributable to providing services, such 
as lighting and HVAC to such public portions of the Real Property in normal operations of the Real Property during standard hours of operation; (EE) any balloons, 
flowers or other gifts provided to any entity whatsoever, to include, but not limited to, Tenant, other tenants, employees, vendors, contractors, prospective tenants 
and agents; (FF) any costs for the fulfillment of Landlord's obligations set forth in the Tenant Work Letter; (GG) any costs expressly excluded from Operating 
Expenses elsewhere in this Lease; (HH) costs arising from the negligence or willful misconduct of Landlord or its employees, agents or representatives, or any 
vendors, contractors, or providers of materials or services; and (II) costs incurred by Landlord in connection with rooftop communications equipment for Landlord. 
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4.2.6           "Systems and Equipment" shall mean any plant, machinery, transformers, duct work, cable, wires, and other equipment, facilities, and 
systems designed to supply heat, ventilation, air conditioning and humidity or any other services or utilities, or comprising or serving as any component or portion of 
the electrical, gas, steam, plumbing, sprinkler, communications, alarm, security, or fire/life safety systems or equipment, or any other mechanical, electrical, electronic, 
computer or other systems or equipment which serve the Real Property in whole or in part. 
  

4.2.7           "Tax Expenses" shall mean all federal, state, county, or local governmental or municipal taxes, fees, charges or other impositions of every 
kind and nature, whether general, special, ordinary or extraordinary, (including, without limitation, real estate taxes, general and special assessments, transit taxes, 
leasehold taxes or taxes based upon the receipt of rent, including gross receipts, transaction privilege or any sales taxes applicable to the receipt of rent, unless 
required to be paid by Tenant, personal property taxes imposed upon the fixtures, machinery, equipment, apparatus, Systems and Equipment, appurtenances, 
furniture and other personal property used in connection with the Real Property), which Landlord shall pay during any Expense Year because of or in direct 
connection with the ownership, leasing and operation of the Real Property or Landlord's interest therein (including, without limitation all taxes levied pursuant to 
Chapter 171 of the Texas Tax Code or any amendment, adjustment or replacement thereof).  Notwithstanding anything to the contrary contained in this Lease, Tax 
Expenses shall not include:  (a) Landlord's federal, state or local income, franchise, net worth, inheritance or estate taxes, (b) excess profits taxes, gift taxes, capital 
stock taxes, transfer taxes, mortgage or intangible taxes or fees, (c) fines, penalties and interest due to the delinquent payment by Landlord of any tax or assessment 
comprising Tax Expenses, or (d) other taxes to the extent applicable to Landlord's general or net income (as opposed to taxes specific to rents, receipts or income 
attributable to ownership of or operations solely at the Real Property), net worth or capital. 
  

4.2.8           "Utility Expenses" shall mean the cost of supplying all utilities to the Real Property (other than utilities for which tenants of the Building 
are separately metered or are otherwise paid separately by tenants of the Building), including utilities for the heating, ventilation and air conditioning system for the 
Building and Common Areas. 
  

4.2.9           "Tenant's Share" shall mean the percentage set forth in Section 9.2 of the Summary. 
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4.2.10             "Controllable Operating Costs" shall mean Operating Expenses (and not including Tax Expenses, Utility Expenses nor Insurance 
Expenses). 
  

4.3           Payment of Additional Rent. 
  

4.3.1           Statement of Actual Expenses and Payment by Tenant.  Landlord shall give to Tenant within one hundred twenty (120) days following 
the end of each Expense Year (including the Base Year) or as soon thereafter as reasonably possible, a statement (the "Statement") which shall state the Operating 
Expenses, Insurance Expenses, Utility Expenses and Tax Expenses incurred or accrued for such preceding Expense Year, and which shall indicate the amount, if any, 
of any Excess.  Upon receipt of the Statement for each Expense Year commencing or ending during the Lease Term, if an Excess is present, Tenant shall pay, within 
thirty (30) days of Tenant's receipt of the Statement, the full amount of the Excess for such Expense Year, less the amounts, if any, paid during such Expense Year as 
Estimated Excess.  In the event an overpayment is made, such overpayment will be credited against the next installments of Operating Expenses, Insurance Expenses, 
Utility Expenses and Tax Expenses due, or in the event the Lease Term has expired, then any overpayment will be refunded to Tenant within thirty (30) days after the 
issuance of the Statement.  The failure of Landlord to timely furnish the Statement or the Estimated Statement for any Expense Year shall not prejudice Landlord from 
enforcing its rights under this Article 4.  The provisions of this Section 4.3.1 shall survive the expiration or earlier termination of the Lease Term.  Landlord shall keep 
and maintain complete and accurate books and records reflecting the Operating Expenses, Insurance Expenses, Utility Expenses, and Tax Expenses for a period of at 
least two (2) years following the period in which Operating Expenses, Insurance Expenses, Utility Expenses, and Tax Expenses were incurred.  Notwithstanding 
anything in this Section 4.3 to the contrary, Tenant shall not be responsible for Tenant's Share of any Operating Expenses attributable to any calendar year which 
was first billed to Tenant more than two (2) calendar years after the date (the "Cutoff Date") which is the earlier of (i) the expiration of the applicable calendar year or 
(ii) the Lease expiration date, except that Tenant shall be responsible for Tenant's Share of any Operating Expenses levied by any governmental authority or by any 
public utility company at any time following the applicable Cutoff Date which are attributable to any calendar year occurring prior to such Cutoff Date, so long as 
Landlord delivers to Tenant a bill and supplemental Statement for such amounts within ninety (90) days following Landlord's receipt of the applicable bill therefor. 
  

4.3.2           Statement of Estimated Expenses.  In addition, on or before the commencement of each Expense Year or as soon as reasonably possible 
thereafter, Landlord shall give Tenant a yearly expense estimate statement (the "Estimate Statement") which shall set forth Landlord's reasonable estimate (the 
"Estimate") of what the total amount of Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses for the then-current Expense Year shall be and 
the estimated Excess (the "Estimated Excess").  If pursuant to the Estimate Statement an Estimated Excess is calculated for the then-current Expense Year, Tenant 
shall pay, within thirty (30) days of Tenant's receipt of the Estimate Statement, a fraction of the Estimated Excess for the then-current Expense Year (reduced by any 
amounts paid pursuant to the last sentence of this Section 4.3.2).  Such fraction shall have as its numerator the number of months which have elapsed in such current 
Expense Year to the month of such payment, both months inclusive, and shall have twelve (12) as its denominator.  Until a new Estimate Statement is furnished, 
Tenant shall pay monthly, with the monthly Base Rent installments, an amount equal to one-twelfth (1/12) of the total Estimated Excess set forth in the previous 
Estimate Statement delivered by Landlord to Tenant. 
  

4.3.3           Audit Right.  Within one hundred twenty (120) days after receipt of a Statement by Tenant ("Review Period"), if Tenant disputes the 
amount set forth in the Statement, Tenant's employees or an independent certified public accountant (which accountant is a member of a nationally or regionally 
recognized accounting firm), designated by Tenant, may, after reasonable notice ("Audit Notice") to Landlord and at reasonable times, inspect Landlord's records 
(pertaining to Landlord's calculation of Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses) at Landlord's offices (or upon Tenant's written 
request sent at the same time as Tenant provides the Audit Notice, Landlord shall make such books and records available to Tenant electronically), provided that 
Tenant is not then in default after expiration of all applicable cure periods and provided further that Tenant and such accountant or representative shall, and each of 
them shall cause their respective agents and employees to, maintain all information contained in Landlord's records in strict confidence.  Notwithstanding the 
foregoing, Tenant shall only have the right to review Landlord's records one (1) time during any twelve (12) month period.  Tenant's failure to dispute the amounts set 
forth in any Statement within the Review Period shall be deemed to be Tenant's approval of such Statement and Tenant, thereafter, waives the right or ability to 
dispute the amounts set forth in such Statement.  If after such inspection, but within thirty (30) days after the Review Period, Tenant notifies Landlord in writing that 
Tenant still disputes such amounts, a certification as to the proper amount shall be made, at Tenant's expense, by an independent certified public accountant selected 
by Landlord and who is a member of a nationally or regionally recognized accounting firm.  Landlord shall cooperate in good faith with Tenant and the accountant to 
provide Tenant and the accountant with the information upon which the certification is to be based.  However, if such certification by the accountant proves that the 
total amount of Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses set forth in the Statement were overstated by more than five percent 
(5%), then the actual, documented and reasonable cost of the accountant and such certification shall be paid for by Landlord.  Promptly following the parties receipt 
of such certification, the parties shall make such appropriate payments or reimbursements, as the case may be, to each other, as are determined to be owing pursuant 
to such certification.  In no event shall Landlord or its property manager be required to (i) subject to Tenant's right to request Landlord's books and record in an 
electronic format, photocopy any accounting records or other items or contracts, (ii) create any ledgers or schedules not already in existence, (iii) incur any costs or 
expenses relative to such inspection, or (iv) perform any other tasks other than making available such accounting records as are described in this 
paragraph.  Landlord shall not be liable for the payment of any contingency fee payments to any auditor or consultant of Tenant.  The provisions of this Section 4.3.3 
shall be the sole method to be used by Tenant to dispute the amount of Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses payable by 
Tenant under this Lease, and Tenant waives any other rights or remedies relating thereto. 
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4.4           Taxes and Other Charges for Which Tenant Is Directly Responsible.  Tenant shall reimburse Landlord within thirty (30) days after receipt of written 
notice for any and all taxes or assessments required to be paid by Landlord (except to the extent included in Tax Expenses by Landlord), excluding state, local and 
federal personal or corporate income taxes measured by the net income of Landlord from all sources and estate and inheritance taxes, whether or not now customary 
or within the contemplation of the parties hereto, when: (i) said taxes are measured by or reasonably attributable to the cost or value of Tenant's equipment, furniture, 
fixtures and other personal property located in the Premises, or by the cost or value of any leasehold improvements made in or to the Premises by or for Tenant, to the 
extent the cost or value of such leasehold improvements exceeds the cost or value of a building standard build-out as determined by Landlord regardless of whether 
title to such improvements shall be vested in Tenant or Landlord; (ii) said taxes are assessed upon or with respect to the possession, leasing, operation, management, 
maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any portion of the Real Property (including the Parking Facilities); or (iii) said taxes are 
assessed upon this transaction or any document to which Tenant is a party creating or transferring an interest or an estate in the Premises. 
  

4.5           Tax Protest.  For property tax purposes, Tenant waives all rights to protest or appeal the appraised value of the Premises, as well as the Real 
Property, and all rights to receive notices of reappraisement as set forth in Sections 41.413 and 42.015 of the Texas Tax Code.  Notwithstanding the foregoing or 
anything to the contrary in this Lease, Landlord shall use its commercially reasonable judgment in deciding to protest, contest and appeal the appraised value of the 
Premises and the Real Property and assessments during the Lease Term. 
  
5.           USE OF PREMISES
  

5.1           Permitted Use.  Tenant shall use the Premises solely for general office purposes consistent with the character of the Building, for a staging and 
demonstration area of Tenant's technologies for Tenant's clients, and such other uses ancillary to the foregoing uses to the extent in compliance with all applicable 
laws and consistent with the character of the Building as a first-class office building, and Tenant shall not use or permit the Premises to be used for any other 
purpose or purposes whatsoever.  Landlord shall provide Tenant, its permitted subtenants and their employees, licensees and guests, access to the Premises at all 
times, 24 hours per day, every day of the year, subject to Force Majeure events and access procedures reasonably required by Landlord. 
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5.2           Prohibited Uses.  Tenant further covenants and agrees that it shall not use, or suffer or permit any person or persons under Tenant's reasonable 
control to use, the Premises, the Parking Facilities or any other Common Areas or any part thereof for any use or purpose contrary to the rules and regulations 
reasonably established by Landlord for the Real Property (the "Rules and Regulations"), attached hereto as Exhibit C and made a part hereof, or in violation of any 
federal, state or local laws, or any recorded covenants, conditions and restrictions or ground or underlying leases affecting the Real Property.  In the event there is a 
conflict between the Rules and Regulations and the other terms and provisions of this Lease, the other terms and provisions of this Lease shall govern.  Tenant shall 
not use or allow Tenant Parties (as defined in this Lease) to use any part of the Premises or the Real Property for the storage, use, treatment, manufacture or sale of 
any hazardous or toxic material (except to the extent such materials are contained in cleaning products and office supplies or other supplies used in the ordinary 
course of Tenant's business at the Premises in compliance with all applicable laws). 
  

5.3           Compliance With Laws.  Tenant shall not do anything or suffer anything to be done in or about the Premises which will in any way conflict with 
any law, statute, ordinance or other governmental rule, regulation or requirement now in force or which may hereafter be enacted or promulgated. At its sole cost and 
expense, Tenant shall promptly comply with all such governmental measures, other than the making of structural changes or changes to the Systems and Equipment 
or Common Areas, such changes will be made by Landlord at its expense, but subject to reimbursement as an Operating Expense to the extent permitted by Article 4; 
however, if such changes are required due to Tenant's Alterations, the Improvements or the particular nature of Tenant's use of the Premises, Tenant shall, as 
Additional Rent, reimburse Landlord for the cost thereof within thirty (30) days following receipt of an invoice therefor.  Tenant shall comply with the Rules and 
Regulations of the Building and such other reasonable rules and regulations (or modifications thereto) adopted by Landlord from time to time and provided to Tenant 
in writing at least thirty (30) days prior to the effectiveness of such rules and regulations (or modification thereto).  The Rules and Regulations will be applied in an 
equitable manner.  Tenant shall also cause its agents, contractors, subcontractors, employees, customers, and subtenants to comply with the Rules and 
Regulations.  Except as otherwise specifically provided herein, Landlord shall (as part of Operating Expenses) be responsible for causing the Real Property to be in 
compliance with all applicable law, including, without limitation, the Americans with Disabilities Act. 
  

5.4           Tenant's Security Responsibilities.  Tenant shall (1) lock the doors to the Premises and take other reasonable steps to secure the Premises and the 
personal property of Tenant and any of Tenant's transferees, contractors or licensees in the Common Areas and parking facilities of the Building and Real Property, 
from unlawful intrusion, theft, fire and other hazards; (2) keep and maintain in good working order all security and safety devices installed in the Premises by or for 
the benefit of Tenant (such as locks, smoke detectors and burglar alarms); and (3) reasonably cooperate with Landlord and other tenants in the Building on Building 
safety matters.  Tenant acknowledges that (i) any security or safety measures employed by Landlord are for the protection of Landlord's own interests; (ii) Landlord 
is not a guarantor of the security or safety of the Tenant Parties or their property; (iii) such security and safety matters are the responsibility of Tenant and local law 
enforcement authorities; and (iv) subject to Section 10.1 below, in no event shall Landlord be liable for damages, losses, claims, injury to persons or property or 
causes of action arising out of any theft, burglary, trespass or other entry into the Premises or the Real Property.  Tenant shall have the right to designate certain 
areas of the Premises as "Secured Areas" should Tenant require such areas for the purpose of securing certain valuable property or confidential 
information.  Landlord shall not have access to such Secured Areas except (a) in the event of an emergency, in which case, Landlord may use whatever means 
necessary to access such Secured Areas, at no expense to Landlord, and (b) in the event of a Landlord or mortgagee inspection, in which case Landlord shall provide 
forty-eight (48) hours prior written notice to Tenant of the date and time of such inspection.  Tenant, at its option, may have a representative of Tenant accompany 
Landlord's access to such Secured Areas.  Landlord acknowledges that Tenant may be subject to certain laws relating to the privacy of personal medical information, 
including, but not limited to, HIPAA and the regulations promulgated thereunder, and Landlord agrees that Landlord has no right of access to any such information 
of Tenant's that is maintained at the Premises. 
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6.           SERVICES AND UTILITIES
  

6.1           Standard Tenant Services.  As part of Operating Expenses, Landlord shall provide the following services on all days during the Lease Term, unless 
otherwise stated below. 
  

6.1.1           Subject to all governmental rules, regulations and guidelines applicable thereto, Landlord shall provide heating, ventilation and air 
conditioning ("HVAC") when necessary for normal comfort for normal office use in the Premises, from Monday through Friday, during the period from 7:00 a.m. to 
6:00 p.m., and on Saturday during the period from 8:00 a.m. to 1:00 p.m., provided that HVAC during such Saturday hours will be supplied only in the event Tenant 
notifies Landlord's building manager by 3:00 p.m. on Friday that such HVAC service is required.  Notwithstanding the foregoing, HVAC service will not be supplied 

on the date of observation of New Year's Day, Presidents' Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day (and the Friday following 
Thanksgiving Day), Christmas Day and other locally or nationally recognized holidays (collectively, the "Holidays").

  
6.1.2           Landlord shall provide adequate electrical wiring and facilities (including transformer panels) for the Premises as follows:  (A) for the 

operation of customary quantities and types of office equipment that operates on 120/208 volts (collectively, the "Low Power Equipment") provided that total rated 
connected load by the Low Power Equipment does not exceed five (5) watts per rentable square foot of the Premises and (B) for the operation of lighting and 
equipment that operates on 480/277 volts (collectively, the "High Power Equipment") provided that the total rated connected load by the High Power Equipment 
does not exceed an average of two (2) watts per rentable square foot of the Premises.  Such power shall be for the purpose of, but not be limited to, (i) fluorescent and 
incandescent lighting (including task and task ambient lighting systems), normal office equipment (including, but not limited to, personal computers, 
duplicating/reproduction/ photocopy machines), employee lunchroom(s), including kitchen equipment associated therewith, and other equipment of similar low 
electrical consumption (208/120/277 volts), and (ii) other equipment of high electrical consumption (480 volts).  If reasonably required by Tenant, Landlord shall use 
commercially reasonable efforts to provide additional riser space for any excess electrical requirements beyond .65 KWH per rentable square foot (the "Maximum 
Power Allotment") for the installation of any additional transformers, risers, conduits, feeders and switchboards that Tenant may elect to install at Tenant's sole cost 
and expense.  Any power consumption within the Premises in excess of the Maximum Power Allotment shall be considered as usage in excess of what Landlord is 
required to provide to Tenant under this Lease. If Tenant exceeds such Maximum Power Allotment then Tenant shall reimburse Landlord for any resulting additional 
costs actually incurred as a result thereof. 
  

6.1.3           Landlord shall provide city water from the regular Building outlets for drinking, lavatory and toilet purposes. 
  

6.1.4           Landlord shall provide janitorial services (after normal business hours) in the Premises in a manner consistent with similar services 
provided at comparable buildings in the vicinity of the Building, except the date of observation of the Holidays. 
  

6.1.5           Landlord shall provide nonexclusive automatic passenger elevator service at all times and replacement of Building standard fluorescent 
tubes. 
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6.1.6           Landlord shall provide window washing services for the exterior surface of the Building's perimeter windows only, at intervals which 
Landlord deems reasonable.  Tenant shall be responsible for the cleaning of all other glass surfaces within the Premises. 
  

6.2           Overstandard Tenant Use.  Tenant shall not, without Landlord's prior written consent, which consent shall not be unreasonably withheld, 
conditioned or delayed, use heat-generating machines, machines other than normal fractional horsepower office machines, or equipment or lighting other than 
building standard lights in the Premises, which may unreasonably affect the temperature otherwise maintained by the air conditioning system or unreasonably 
increase the electricity or water normally furnished for the Premises by Landlord pursuant to the terms of Section 6.1 of this Lease.  If Tenant uses water or heat or air 
conditioning in excess of that supplied by Landlord pursuant to Section 6.1 of this Lease, Tenant shall pay to Landlord, upon billing, the cost of such excess 
consumption, the cost of the installation, operation, and maintenance of equipment which is installed in order to supply such excess consumption, and Landlord may 
install devices to separately meter any increased use and in such event Tenant shall pay the increased cost directly to Landlord, on demand, including the cost of 
such additional metering devices.  If Tenant desires to use HVAC during hours other than those for which Landlord is obligated to supply such utilities pursuant to 
the terms of Section 6.1 of this Lease, Tenant shall give Landlord such prior notice, as Landlord shall from time to time establish as reasonably appropriate, of 
Tenant's desired use and Landlord shall supply such HVAC to Tenant at such hourly cost to Tenant as Landlord shall from time to time establish.  Amounts payable 
by Tenant to Landlord for such use of additional utilities shall be deemed Additional Rent hereunder and shall be billed on a monthly basis.  Notwithstanding 
anything herein to the contrary, any HVAC or other service necessary to accommodate a computer server room requiring the installation of additional cooling 
equipment will be deemed to constitute an overstandard use and will be subject to the provisions of this Section 6.2. 
  

6.3           Interruption of Use.  Tenant agrees that Landlord shall not be liable for any damages incurred by Tenant, by abatement of Rent or otherwise, for 
failure to furnish or delay in furnishing any utility or service (including telephone and telecommunication services), or for any diminution in the quality or quantity 
thereof; and such failures or delays or diminution shall never be deemed to constitute an eviction or disturbance of Tenant's use and possession of the Premises or 
relieve Tenant from paying Rent or performing any of its obligations under this Lease. 
  

6.4           Additional Services.  Landlord shall also have the exclusive right, but not the obligation, to provide any additional services which may be required 
by Tenant, including, without limitation, locksmithing, lamp replacement, additional janitorial service, and additional repairs and maintenance, provided that Tenant, 
as Additional Rent, shall pay to Landlord upon billing, the sum of all actual costs incurred by Landlord of such additional services an administration fee, not to 
exceed five percent (5%) of the actual cost incurred by Landlord.  If Landlord does not agree to provide any such additional service, then Tenant may procure such 
service directly from a reputable third party service provider reasonably approved by Landlord ("Provider") for Tenant's own account.  In no event shall Landlord 
impose any access charge or other surcharge on any such Provider. 
  

6.5           Abatement.  An "Abatement Event" shall be defined as an event that prevents Tenant from using the Premises or any portion thereof, as a result of 
(i) any failure to provide utilities or services to the Premises, (ii) any repair, maintenance or alteration performed by Landlord after the Lease Commencement Date, and 
(iii) any failure to provide access to the Premises where, in each such case, Tenant does not actually use the Premises or such portion thereof, and such event is 
caused by the negligence or willful misconduct of Landlord, its agents, employees or contractors.  Tenant shall give Landlord and any mortgagee of Landlord (of 
whom Tenant is notified) notice "Abatement Notice") of any such Abatement Event, and if such Abatement Event continues beyond the "Eligibility Period" (as that 
term is defined below), then the Base Rent and Tenant's Share of Operating Expenses, Insurance Expenses, Utility Expenses and/or Tax Expenses shall be abated 
entirely or reduced, as the case may be, after expiration of the Eligibility Period for such time that Tenant continues to be so prevented from using, and does not use, 
the Premises or a portion thereof, in the proportion that the rentable area of the portion of the Premises that Tenant is prevented from using, and does not use, bears 
to the total rentable area of the Premises; provided, however, in the event that Tenant is prevented from using, and does not use, the Premises for a period of time in 
excess of the Eligibility Period and the remaining portion of the Premises is not sufficient to allow Tenant to effectively conduct its business therein, and if Tenant 
does not conduct its business from such remaining portion, then for such time after expiration of the Eligibility Period during which Tenant is so prevented from 
effectively conducting its business herein, the Base Rent and Tenant's Share of Operating Expenses, Insurance Expenses, Utility Expenses and Tax Expenses for the 
entire Premises shall be abated for such time as Tenant continues to be so prevented from using, and does not use, the Premises.  If, however, Tenant reoccupies any 
portion of the Premises during such period, the Base Rent and Tenant's Share of Operating Expenses, Insurance Expenses, Utility Expenses and/or Tax Expenses 
allocable to such reoccupied portion, based on the proportion that the rentable area of such reoccupied portion of the Premises bears to the total rentable area of the 
Premises, shall be payable by Tenant from the date Tenant reoccupies such portion of the Premises.  Notwithstanding anything to the contrary contained herein, if 
Landlord is diligently pursuing the remediation of the failure described in clauses (i), (ii) or (iii) above, for example bringing in portable air conditioning or heating 
equipment, then there shall be no abatement of Base Rent or Tenant's Share of Operating Expenses, Insurance Expenses, Utility Expenses and/or Tax Expenses.  The 
term "Eligibility Period" shall mean a period of four (4) consecutive business days after Landlord's and Landlord's mortgagee's (if applicable), receipt of the 
applicable Abatement Notice (provided that Landlord will be provided additional time as required to remedy such event so long as Landlord is diligently attempting 
to remedy such Abatement Event and pursues such remedy to completion).  Such right to abate Base Rent and Tenant's Share of Operating Expenses, Insurance 
Expenses, Utility Expenses and/or Tax Expenses shall be Tenant's sole remedy for an Abatement Event.  This Section 6.5 shall not apply in case of damage to, or 
destruction of, the Premises or the Building, or any eminent domain proceedings which shall be governed by separate provisions of this Lease. 
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7.           REPAIRS
  

7.1           Tenant Repairs.  Tenant shall, at Tenant's own expense, keep the Premises, including all improvements, fixtures and furnishings therein, in good 
order, repair and condition at all times during the Lease Term; provided however, that, at Landlord's option, or if Tenant fails to make such repairs for more than 
fifteen (15) days following Tenant's receipt of written notice from Landlord (or such shorter period of time as is reasonable under the circumstances in cases of 
emergency), Landlord may, but need not, make such repairs and replacements, and Tenant shall pay Landlord's reasonable costs or expenses, including Landlord's 
overhead, arising from Landlord's involvement with such repairs and replacements forthwith upon being billed for same.  Tenant hereby waives and releases its right 
to make repairs at Landlord's expense and/or terminate this Lease or vacate the Premises under any Texas law, statute, or ordinance now or hereafter in effect. 
  

7.2           Landlord Repairs.  Except for the obligations imposed upon Tenant pursuant to Section 7.1 above, Landlord shall, as part of Operating Expenses 
(except to the extent otherwise expressly excluded in this Lease), keep and maintain in good repair and working order in accordance with applicable laws and in 
keeping with the standards of comparable buildings in the Energy Corridor area of Houston, Texas and make repairs to and perform maintenance upon:  (1) structural 
elements of the Building (including those within the Premises); (2) Systems and Equipment, including standard mechanical (including HVAC), electrical, plumbing and 
fire/life safety systems of the Building (including any such systems entirely or partially within the Premises) (the "Building Systems"); (3) Common Areas and the 
Parking Facilities; (4) the roof and foundation of the Building; (5) exterior windows of the Building; (6) elevators serving the Building; and (7) the exterior plate 
glass.  Landlord shall promptly make repairs and perform the maintenance for which Landlord is responsible. 
  
8.           ADDITIONS AND ALTERATIONS
  

8.1           Landlord's Consent to Alterations.  Tenant may not make any improvements, alterations, additions or changes to the Premises (collectively, the 
"Alterations") without first procuring the prior written consent of Landlord to such Alterations, which consent shall be requested by Tenant by a detailed written 
notice sent to Landlord not less than ten (10) business days prior to the commencement thereof, and which consent shall not be unreasonably withheld, conditioned 
or delayed by Landlord. Such consent automatically shall be deemed to have been given by Landlord in the event that Landlord fails to deliver to Tenant a written 
objection to a written request by Tenant to make such Alterations within ten (10) business days of the date upon which Tenant delivered its written request to 
Landlord (provided that with respect to Alterations affecting the System and Equipment, the Base, Shell and Core or the structure of the Building, then such ten (10) 
business day period shall be deemed increased to twenty (20) days) and if such failure continues for an additional two (2) business days after Landlord's receipt of 
Tenant's second written request.  The parties further agree and acknowledge that the construction of the initial improvements to the Premises, if any, shall be 
governed by the terms of the Tenant Work Letter and not the terms of this Article 8.  Notwithstanding anything to the contrary contained herein, Tenant may make 
strictly cosmetic changes to the finish work in the Premises (the "Cosmetic Alterations"), without Landlord's consent, provided that the aggregate cost of any such 
alterations does not exceed Twenty-Five Thousand Dollars ($25,000) in any twelve (12) month period, and further provided that such alterations do not (i) require any 
structural or other substantial modifications to the Premises and/or work inside the walls of the Premises or above the ceiling of the Premises, (ii) require any changes 
to, or adversely affect, the Systems and Equipment of the Building, (iii) affect the exterior appearance of the Building, (iv) trigger any legal requirement which would 
require Landlord to make any alteration or improvement to the Premises, the Building or the Real Property or (v) require a building permit.  Tenant shall give Landlord 
at least ten (10) business days prior notice of such Cosmetic Alterations, which notice shall be accompanied by reasonably adequate evidence that such changes 
meet the criteria contained in this Article 8.  Except as otherwise provided, the term "Alterations" shall include Cosmetic Alterations. 
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8.2           Manner of Construction.  Tenant shall have obtained Landlord's approval of all plans, specifications, drawings, contractors and subcontractors 
prior to the commencement of Tenant's construction of the Alterations; provided, however, a contractor of Landlord's selection shall perform all mechanical, 
electrical, plumbing, structural, and heating, ventilation and air conditioning work (but only if such Landlord designated contractors are price competitive), and such 
work shall be performed at Tenant's cost.  Tenant agrees to carry "Builder's All Risk" insurance in a commercially reasonable amount covering the construction of 
such Alterations, and such other insurance as Landlord may require.  Tenant shall pay to Landlord, as additional rent, the reasonable costs of Landlord's engineers 
and other consultants for review of all plans, specifications and working drawings for the Alterations, within ten (10) business days after Tenant's receipt of invoices 
either from Landlord or such consultants.  In addition to such costs, Tenant shall pay to Landlord, within ten (10) days after completion of any Alterations, the actual, 
reasonable costs incurred by Landlord for services rendered by Landlord's management personnel and engineers to coordinate and/or supervise any of the 
Alterations to the extent such services are provided in excess of or after the normal on-site hours of such engineers and management personnel.  Tenant shall 
construct such Alterations and perform such repairs in conformance with any and all applicable laws and pursuant to a valid building permit, issued by the 
appropriate governmental authorities (if required), in conformance with any reasonable construction rules and regulations imposed by Landlord and in a diligent, 
good and workmanlike manner.  If such Alterations trigger a legal requirement upon Landlord to make any Alterations or improvements to the Building or Common 
Areas, Tenant shall, as Additional Rent, reimburse Landlord for the reasonable costs thereof (including third-party costs) incurred by Landlord within thirty (30) days 
following Tenant's receipt of a reasonably-detailed invoice describing such costs actually incurred by Landlord.  Landlord's approval of the plans, specifications and 
working drawings for Tenant's Alterations shall create no responsibility or liability on the part of Landlord for their completeness, design sufficiency, or compliance 
with all laws, rules and regulations of governmental agencies or authorities.  Upon completion of any Alterations, Tenant agrees to cause a Notice of Completion (or 
equivalent) to be posted (if applicable) and recorded in the office of the Recorder of the County in which the Building is located in accordance with all applicable state 
statutes, and Tenant shall deliver to the Building management office a reproducible copy of the "as built" drawings of the Alterations. 
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8.3           Landlord's Property.  All Alterations, Improvements and fixtures which may be made, installed or placed in or about the Premises from time to time, 
shall be at the sole cost of Tenant and shall be and become the property of Landlord; however, Landlord may, by written notice to Tenant at the time of Landlord's 
consent to any Improvements or Alterations (provided Tenant requests that Landlord make such determination at the time of Tenant's request for consent) or in the 
case of Cosmetic Alterations, by written notice to Tenant within ten (10) business days after Landlord's receipt of Tenant's notice of such Cosmetic Alterations 
(including cabling) (provided Tenant requests that Landlord make such determination at the time of Tenant's notice), or given upon any earlier termination of this 
Lease, require Tenant at Tenant's expense to remove any such Alterations or fixtures and/or the Improvements constructed pursuant to Exhibit B if applicable.  If 
Tenant fails to complete such removal and/or to repair any damage caused by the removal of any Alterations or Improvements which Tenant is obligated to remove 
pursuant to the terms of this Lease, Landlord may do so and may charge the reasonable cost of such removal to Tenant.  This Section 8.3 shall survive the expiration 
or earlier termination of this Lease. 
  

8.4           Landlord's Liability for Alterations.  Landlord's approval of an Alteration shall not be a representation by Landlord that the Alteration complies with 
applicable laws or will be adequate for Tenant's use.  Tenant acknowledges that Landlord is not an architect or engineer, and that the Alterations will be designed 
and/or constructed using independent architects, engineers, and contractors.  Accordingly, Landlord does not guarantee or warrant that the applicable construction 
documents will comply with laws or be free from errors or omissions, or that the Alterations will be free from defects, and Landlord will have no liability therefor. 
  
9.           COVENANT AGAINST LIENS
  

Tenant covenants and agrees not to suffer or permit any lien of mechanics or materialmen or others to be placed against the Real Property, the Building or 
the Premises with respect to work or services claimed to have been performed for or materials claimed to have been furnished to Tenant or the Premises, and, in case 
of any such lien attaching or notice of any lien, Tenant covenants and agrees to cause it to be promptly released and removed of record.  Notwithstanding anything 
to the contrary set forth in this Lease,  in the event that such lien is not released and removed within ten (10) days after the date notice of such lien is delivered by 
Landlord to Tenant, Landlord, at its sole option, may immediately take all action necessary to release and remove such lien, without any duty to investigate the 
validity thereof, and all sums, costs and expenses, including reasonable attorneys' fees and costs, incurred by Landlord in connection with such lien shall be deemed 
Additional Rent under this Lease and shall immediately be due and payable by Tenant. 
  
10.           INDEMNITY AND INSURANCE
  

10.1           Indemnification and Waiver.  Tenant shall be liable for, and shall indemnify, defend, protect and hold Landlord and Landlord's partners, officers, 
directors, employees, agents, successors and assigns (collectively, "Landlord Indemnified Parties") harmless from and against, any and all claims, damages, 
judgments, suits, causes of action, losses, liabilities and expenses, including reasonable attorneys' fees and court costs (collectively, "Indemnified Claims"), arising 
or resulting from (a) any grossly negligent or willful act or omission of Tenant or any of Tenant's officers, directors, agents, employees, contractors, subtenants, 
assignees (or other successors and assigns), invitees or licensees (collectively "Tenant Parties") outside the Premises; and (b) any occurrence within the Premises, 
except to the extent caused by the gross negligence or willful misconduct of Landlord or any Landlord Party.  The foregoing indemnity and waiver may in some cases 
apply to claims involving Landlord's negligence.  Except as set forth in this Lease, Tenant hereby assumes all risk of damage to property or injury to persons in or 
about the Premises, the Building or elsewhere on the Real Property from any cause, and Tenant hereby waives all claims in respect thereof against Landlord.  The 
provisions of this Section 10.1 shall survive the expiration or sooner termination of this Lease with respect to any claims or liability occurring prior to such expiration 
or termination.  Landlord shall be liable for, and shall indemnify, defend, protect and hold Tenant and the Tenant Parties harmless from and against any Indemnified 
Claims arising or resulting from (a) any grossly negligent or willful act or omission of Landlord or any Landlord Party in or about the Premises; and (b) any occurrence 
outside of the Premises, except to the extent caused by the gross negligence or willful misconduct of Tenant or any Tenant Parties. 
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10.2           Tenant's Insurance.  Tenant shall maintain the following coverages in the following amounts. 
  

10.2.1           Commercial general liability (CGL) and, if necessary, commercial umbrella insurance, on an occurrence basis, with a limit of not less than 
$3,000,000 each occurrence.  If such CGL insurance contains a general aggregate limit, it shall apply separately to this location.  CGL insurance shall be written on ISO 
occurrence form CG 00 01 01 96 (or a substitute form providing equivalent coverage) and shall cover liability arising from premises, operations, independent 
contractors, products-completed operations, personal injury and advertising injury, liability assumed under an insured contract and the performance by Tenant of the 
indemnity agreements set forth in Sections 10.1 and 29.2 of this Lease.  Landlord shall be included as an insured under the CGL policy, using ISO additional insured 
endorsement CG 20 11 or a substitute providing equivalent coverage, and under the commercial umbrella, if any.  This insurance shall apply as primary insurance with 
respect to any other insurance or self-insurance programs afforded to Landlord.  There shall be no endorsement or modification of the CGL to make it excess over 
other available insurance; alternatively, if the CGL states that it is excess or pro rata, the policy shall be endorsed to be primary with respect to the additional 
insured.  Tenant waives all rights against Landlord and its agents, officers, directors and employees for recovery of damages to the extent these damages are covered 
by the commercial general liability or commercial umbrella liability insurance maintained pursuant to this agreement. 
  

10.2.2           Commercial property insurance covering (i) all office furniture, trade fixtures, office equipment, merchandise and all other items of 
Tenant's property on the Premises installed by, for, or at the expense of Tenant, and (ii) the Tenant Improvements and Alterations.  Such insurance shall cover the 
perils insured under the ISO special causes of loss form (CP 10 30) and shall include coverage for vandalism and malicious mischief, terrorism coverage for both 
certified and non-certified acts of terrorism, water damage, sprinkler leakage coverage and boiler and machinery (systems breakdown).  The amount insured shall 
equal the full replacement cost value new without deduction for depreciation of the covered items.  Any coinsurance requirement in the policy shall be eliminated 
through the attachment of an agreed amount endorsement, the activation of an agreed value option, or as is otherwise appropriate under the particular policy form. In 
no event shall Landlord be liable for any damage to or loss of personal property sustained by Tenant, whether or not it is insured, even if such loss is caused by the 
negligence of Landlord, its employees, officers, directors or agents.  Landlord and Tenant hereby waive any recovery of damages against each other (including their 
employees, officers, directors, agents, or representatives) for loss or damage to the Building, tenant improvements and betterments, fixtures, equipment, and any 
other personal property to the extent covered by the commercial property insurance required above.  If the commercial property insurance purchased by Tenant as 
required above does not allow the insured to waive rights of recovery against others prior to loss, Tenant shall cause them to be endorsed with a waiver of 
subrogation as required above. 
  

10.2.3           Business income, Business interruption and extra expense insurance in such amounts as will reimburse Tenant for direct or indirect loss 
of earnings attributable to all perils commonly insured against by prudent tenants or attributable to prevention of access to the Premises or to the Building as a result 
of such perils.  In no event shall Landlord be liable for any business interruption or consequential loss sustained by Tenant, whether or not it is insured, even if such 
loss is caused by the negligence of Landlord, its agents, employees, directors officers or contractors. 
  

10.2.4           Worker's compensation insurance providing statutory benefits to Tenant's employees, employers liability insurance with limits not less 
than $1,000,000 each accident for bodily injury by accident or $1,000,000 each employee for bodily injury by disease. Tenant waives all rights against Landlord and its 
agents, officers, directors, and employees for recovery of damages to the extent these damages are covered by the workers compensation and employers liability 
obtained by Tenant.  Tenant shall obtain an endorsement to effect this waiver. 
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10.2.5           Professional Liability insurance of not less than $1,000,000.00 each claim/aggregate, including limited contractual liability coverage. 
Insurance will be maintained in force, for a period of three (3) years after lease expiration.  The retroactive date on the policy will pre-date the beginning of this lease, 
and the retroactive date will not be advanced during the period that this lease is in effect. 
  

10.3           Form of Policies.  The minimum limits of policies of insurance required of Tenant under this Lease shall in no event limit the liability of Tenant 
under this Lease and Landlord makes no representation or guaranty that the insurance required under this Lease shall be sufficient or adequate to protect 
Tenant.  All insurance shall (i) be issued by an insurance company having a rating of not less than A-X in Best's Insurance Guide or which is otherwise acceptable to 
Landlord and licensed to do business in the State where the Building is located; and (ii) provide that said insurance shall not be canceled or coverage changed unless 
thirty (30) days' prior written notice shall have been given to Landlord and the other additional insureds thereunder designated by Landlord.  In addition, the 
insurance described in Section 10.2.1 above shall (a) name Landlord, any mortgage holder and any other party specified by Landlord, as an additional insured; 
(b) specifically cover the liability assumed by Tenant under this Lease including, but not limited to, Tenant's obligations under Section 10.1 of this Lease; (c) be 
primary insurance as to all claims thereunder and provide that any insurance required by Landlord is excess and is non-contributing with any insurance requirement 
of Tenant; and (d) contain a cross-liability endorsement or severability of interest clause reasonably acceptable to Landlord.  The insurance described in 
Section 10.2.2 shall name Landlord and any other party specified by Landlord as loss-payee as to all items referred to in clause (ii) of Section 10.2.2 and the insurance 
described in Sections 10.2.2 and 10.2.3 shall have deductibles reasonably acceptable to Landlord.  Tenant shall deliver all policies or certificates thereof to Landlord 
on or before Landlord's delivery of the Premises to Tenant or the Lease Commencement Date, whichever first occurs, and at least thirty (30) days before the expiration 
dates thereof.  All certificates shall provide that such insurance will not be cancelled (or materially changed) without at least thirty (30) days' prior written notice (ten 
(10) days for nonpayment of premiums) to Landlord.  The words "endeavor to" and "but failure to mail such notice shall impose no obligation or liability of any kind 
upon the company, its agents or representatives" shall be deleted from the certificate form's cancellation provision.  Failure of Landlord to demand such certificate or 
other evidence of full compliance with these insurance requirements or failure of Landlord to identify a deficiency from evidence that is provided shall not be 
construed as a waiver of Tenant's obligation to maintain such insurance.  In the event Tenant shall fail to procure such insurance, or to deliver such policies or 
certificate, Landlord may deny Tenant the right to occupy the Premises until such time as Tenant makes such deliveries (which denial shall have no effect upon the 
Lease Commencement Date) and/or procure such policies for the account of Tenant, and the cost thereof shall be paid to Landlord as Additional Rent within five (5) 
days after delivery to Tenant of the bills therefor. 
  

10.4           Tenant's Compliance with Landlord's Insurance.  Tenant shall, at Tenant's expense, comply with all commercially reasonable insurance company 
requirements pertaining to the use of the Premises.  If Tenant's conduct or use of the Premises causes any increase in the premium for such insurance policies, then 
Tenant shall reimburse Landlord for any such increase. 
  

10.5           SUBROGATION.  LANDLORD AND TENANT AGREE TO HAVE THEIR RESPECTIVE INSURANCE COMPANIES ISSUING PROPERTY 
DAMAGE, WORKER'S COMPENSATION INSURANCE AND LOSS OF INCOME AND EXTRA EXPENSE INSURANCE WAIVE ANY RIGHTS OF 
SUBROGATION THAT SUCH COMPANIES MAY HAVE AGAINST LANDLORD OR TENANT, AS THE CASE MAY BE.  NOTWITHSTANDING ANYTHING IN 
THIS LEASE TO THE CONTRARY, LANDLORD AND TENANT HEREBY WAIVE ANY RIGHT THAT EITHER MAY HAVE AGAINST THE OTHER ON 
ACCOUNT OF ANY LOSS OR DAMAGE IF SUCH LOSS OR DAMAGE IS INSURABLE UNDER THE PROPERTY DAMAGE OR LOSS OF INCOME AND 
EXTRA EXPENSE INSURANCE REQUIRED TO BE MAINTAINED HEREUNDER (THIS WAIVER EXTENDS TO DEDUCTIBLES UNDER SUCH INSURANCE 
AND INCLUDES CLAIMS FOR LANDLORD'S OWN NEGLIGENCE). 
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11.           DAMAGE AND DESTRUCTION
  

11.1           Repair of Damage to Premises by Landlord.  Tenant shall promptly notify Landlord of any damage to the Premises resulting from fire or any other 
casualty.  If the Premises or any Common Areas of the Building serving or providing access to the Premises shall be damaged by fire or other casualty, Landlord shall 
promptly and diligently, subject to reasonable delays for insurance adjustment or other matters beyond Landlord's reasonable control, and subject to all other terms 
of this Article 11, restore the base, shell and core of such Common Areas and the Premises (collectively, the "Base, Shell and Core") to substantially the same 
condition as existed prior to the casualty, except for modifications required by law, the holder of a mortgage on the Real Property, the lessor of a ground or underlying 
lease, or any other modifications to the Common Areas deemed desirable by Landlord.  Notwithstanding any other provision of this Lease, upon the occurrence of 
any damage to the Premises resulting from fire or other casualty, Tenant shall assign to Landlord all insurance proceeds payable to Tenant as to items of property 
described in clause (ii) of Section 10.2.2, and Landlord shall return the Tenant Improvements and Alterations to their original condition; provided that if the cost of 
such repair by Landlord exceeds the amount of insurance proceeds received by Landlord from Tenant's insurance carrier, as assigned by Tenant, the cost of such 
repairs shall be paid by Tenant to Landlord prior to Landlord's repair of the damage.  Landlord shall not be liable for any inconvenience or annoyance to Tenant or its 
visitors, or injury to Tenant's business resulting in any way from damage resulting from fire or other casualty or Landlord's repair thereof; provided however, that if 
such fire or other casualty shall have damaged the Premises or Common Areas necessary, in whole or in part, to Tenant's occupancy, and if such damage is not the 
result of the gross negligence or willful misconduct of Tenant or Tenant's employees, contractors, licensees, or invitees, Landlord shall allow Tenant a proportionate 
abatement of Rent, during the time and to the extent the Premises are unfit for occupancy for the purposes permitted under this Lease. 
  

11.2           Landlord's Option to Repair.  Notwithstanding the terms of Section 11.1 of this Lease, Landlord may elect not to rebuild and/or restore the 
Premises and/or Building and instead terminate this Lease by notifying Tenant in writing of such termination within sixty (60) days after the date Landlord learns of 
the necessity for repairs as the result of damage, such notice to include a termination date giving Tenant ninety (90) days to vacate the Premises, but Landlord may 
so elect only if the Building shall be damaged by fire or other casualty or cause, whether or not the Premises are affected, and one or more of the following conditions 
is present:  (i) repairs cannot reasonably be completed within one hundred eighty (180) days after the date Landlord learns of the necessity for repairs as the result of 
damage (when such repairs are made without the payment of overtime or other premiums); (ii) the holder of any mortgage on the Real Property or ground or 
underlying lessor with respect to the Real Property shall require that the insurance proceeds or any portion thereof be used to retire the mortgage debt, or shall 
terminate the ground or underlying lease, as the case may be; (iii) the damage is not fully covered, except for deductible amounts, by Landlord's insurance policies 
and proceeds to be assigned to Landlord by Tenant and other tenants; or (iv) such damage occurs during the last twelve (12) months of the Lease Term.  If Landlord 
has not terminated this Lease, and the repairs are not actually completed within such one hundred eighty (180) day period (which one hundred eighty (180) day 
period shall be extended due to delays caused by Tenant and Force Majeure delays), Tenant shall have the right to terminate this Lease within five (5) business days 
of the end of such period and thereafter during the first five (5) business days of each calendar month following the end of such period until such time as the repairs 
are complete, by notice to Landlord (the "Damage Termination Notice"), effective as of a date set forth in the Damage Termination Notice (the "Damage Termination 
Date"), which Damage Termination Date shall not be less than five (5) business days following the end of such period or each such month, as the case may 
be.  Finally, if the Premises or the Real Property is damaged to any substantial extent during the last twelve (12) months of the Term, then notwithstanding anything 
contained in this Article 11 to the contrary, Landlord shall have the option to terminate this Lease by giving written notice to Tenant of the exercise of such option 
within sixty (60) days after Landlord learns of the necessity for repairs as the result of such damage.  In the event that the Premises or the Real Property is destroyed 
or damaged to any substantial extent during the last twelve (12) months of the Lease Term and if such damage shall take longer than sixty (60) days to repair and if 
such damage is not the result of the gross negligence or willful misconduct of Tenant or Tenant's employees, licensees, invitees or agents, then notwithstanding 
anything in this Article 11 to the contrary, Tenant shall have the option to terminate this Lease by written notice to Landlord of the exercise of such option within 
sixty (60) days after Tenant learns of the necessity for repairs as the result of such damage.  A total destruction of the Real Property shall automatically terminate this 
Lease.  Except as provided in this Article 11, there shall be no abatement of rent and no liability of Landlord by reason of any injury to or interference with Tenant's 
business or property arising from such damage or destruction or the making of any repairs, alterations or improvements in or to any portion of the Real Property or 
the Premises or in or to fixtures, appurtenances and equipment therein.  Tenant understands that Landlord will not carry insurance of any kind on Tenant's furniture, 
furnishings, trade fixtures or equipment, and that Landlord shall not be obligated to repair any damage thereto or replace the same.  Except for proceeds relating to 
Tenant's furniture, furnishings, trade fixtures and equipment, Tenant acknowledges that Tenant shall have no right to any proceeds of insurance relating to property 
damage. 
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11.3           Waiver of Statutory Provisions.  The provisions of this Lease, including this Article 11, constitute an express agreement between Landlord and 
Tenant with respect to any and all damage to, or destruction of, all or any part of the Premises, the Building or any other portion of the Real Property, and any statute, 
regulation or case law of the State of Texas with respect to termination rights arising from damage or destruction shall have no application to this Lease or any 
damage or destruction to all or any part of the Premises, the Building or any other portion of the Real Property. 
  
12.           NONWAIVER
  

No waiver of any provision of this Lease shall be implied by any failure of Landlord or Tenant, as applicable, to enforce any remedy on account of the 
violation of such provision, even if such violation shall continue or be repeated subsequently.  Any waiver by Landlord or Tenant of any provision of this Lease may 
only be in writing, and no express waiver shall affect any provision other than the one specified in such waiver and then only for the time and in the manner 
specifically stated in such waiver.  No receipt of monies by Landlord from Tenant after the termination of this Lease shall in any way alter the length of the Lease 
Term. 
  
13.           CONDEMNATION
  

If the whole or any part of the Premises, Building or Real Property shall be taken by power of eminent domain or condemned by any competent authority for 
any public or quasi-public use or purpose, or if any adjacent property or street shall be so taken or condemned, or reconfigured or vacated by such authority in such 
manner as to require the use, reconstruction or remodeling of any part of the Premises, Building or Real Property, or if Landlord shall grant a deed or other instrument 
in lieu of such taking by eminent domain or condemnation, Landlord shall have the option to terminate this Lease upon ninety (90) days' notice, provided such notice 
is given no later than one hundred eighty (180) days after the date of such taking, condemnation, reconfiguration, vacation, deed or other instrument.  If (a) more than 
twenty-five percent (25%) of the rentable square feet of the Premises is taken, (b) the taking of any portion of the Premises, Building or Real Property would render 
the Premises unsuitable for the permitted use (as described in Section 5.1 of this Lease), or (c) access to the Premises is substantially impaired, Tenant shall have the 
option to terminate this Lease upon ninety (90) days' notice, provided such notice is given no later than one hundred eighty (180) days after the date of such 
taking.  Landlord shall be entitled to receive the entire award or payment in connection with such taking, except that Tenant shall have the right to file any separate 
claim available to Tenant for any taking of Tenant's personal property, and for goodwill and moving expenses, so long as such claim does not diminish the award 
available to Landlord, its ground lessor (if applicable) with respect to the Real Property or its mortgagee, and such claim is payable separately to Tenant.  If any part 
of the Premises shall be taken, and this Lease shall not be so terminated, the Rent shall be proportionately abated.  Tenant hereby waives any and all rights it might 
otherwise have pursuant to any Texas law, statute or ordinance now or hereafter in effect, to seek termination of this Lease in the event of a taking. 
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14.           ASSIGNMENT AND SUBLETTING
  

14.1           Transfers.  Except as otherwise provided herein, Tenant shall not, without the prior written consent of Landlord, which shall not be unreasonably 
withheld, conditioned or delayed, assign or otherwise transfer this Lease or any interest hereunder, permit any assignment or other such foregoing transfer of this 
Lease or any interest hereunder by operation of law, sublet the Premises or any part thereof, or permit the use of the Premises by any persons other than Tenant and 
its employees (all of the foregoing are hereinafter sometimes referred to collectively as "Transfers" and any person to whom any Transfer is made or sought to be 
made is hereinafter sometimes referred to as a "Transferee").  If Tenant shall desire Landlord's consent to any Transfer, Tenant shall notify Landlord in writing, 
which notice (the "Transfer Notice") shall include (i) the proposed effective date of the Transfer, which shall not be less than twenty (20) days nor more than one 
hundred eighty (180) days after the date of delivery of the Transfer Notice, (ii) a description of the portion of the Premises to be transferred (the "Subject Space"), 
(iii) all of the terms of the proposed Transfer and the consideration therefor, including a calculation of the "Transfer Premium," as that term is defined in Section 14.3 
below, in connection with such Transfer, the name and address of the proposed Transferee and a copy of all operative documents to be executed to evidence such 
Transfer, and (iv) current financial statements of the proposed Transferee and such other information as Landlord may reasonably require.  If there are any changes in 
the terms and conditions from those specified in the Transfer Notice (i) such that Landlord would initially have been entitled to refuse its consent to such Transfer 
under this Section 14.1, or (ii) which would cause the proposed Transfer to be more favorable to the Transferee than the terms set forth in Tenant's original Transfer 
Notice, Tenant shall again submit the Transfer to Landlord for its approval and other action under this Article 14.  Any Transfer made without Landlord's prior written 
consent shall, at Landlord's option, be null, void and of no effect, and shall, at Landlord's option, constitute a default by Tenant under this Lease.  Whether or not 
Landlord shall grant consent, Tenant shall pay Landlord's review and processing fees, as well as any reasonable legal fees incurred by Landlord, within thirty (30) 
days after written request by Landlord.  Notwithstanding any contrary provision of this Lease, if Tenant or any proposed Transferee claims that Landlord has 
unreasonably withheld or delayed its consent to a proposed Transfer or otherwise has breached its obligations under this Article 14, Tenant's and such Transferee's 
only remedy shall be to seek a declaratory judgment and/or injunctive relief, and Tenant, on behalf of itself and, to the extent permitted by law, such proposed 
Transferee waives all other remedies against Landlord, including without limitation, the right to seek monetary damages or to terminate this Lease. 
  

14.2           Landlord's Consent.  Landlord shall not unreasonably withhold, condition or delay its consent to any proposed Transfer of the Subject Space to 
the Transferee on the terms specified in the Transfer Notice.  The parties hereby agree that it shall be reasonable under this Lease and under any applicable law for 
Landlord to withhold consent to any proposed Transfer where one or more of the following apply, without limitation as to other reasonable grounds for withholding 
consent: (i) the Transferee is of a character or reputation or engaged in a business which is not consistent with the quality of the Building, or would be a significantly 
less prestigious occupant of the Building than Tenant; (ii) the Transferee intends to use the Subject Space for purposes which are not permitted under this Lease; 
(iii) the Transferee is either a governmental agency or instrumentality thereof; (iv) the Transfer will result in more than a reasonable and safe number of occupants per 
floor within the Subject Space (provided that the number of occupants per floor would have to exceed the number of occupants then occupying the Subject Space as 
of the date of the Transfer); (v) in the case of an assignment, the Transferee is not capable of performing the financial obligations remaining under the Lease on the 
date consent is requested; (vi) the proposed Transfer would cause Landlord to be in violation of another lease or agreement to which Landlord is a party, or would 
give an occupant of the Building a right to cancel its lease; (vii) either the proposed Transferee, or any person or entity which directly or indirectly, controls, is 
controlled by, or is under common control with, the proposed Transferee, (A) occupies space in the Building at the time of the request for consent unless Landlord is 
unable to accommodate such proposed Transferee's need for additional space, (B) is negotiating with Landlord to lease space in the Building at such time, or (C) has 
negotiated with Landlord during the twelve (12)-month period immediately preceding the Transfer Notice; or (viii) Landlord has not received assurances acceptable to 
Landlord that all past due amounts owing by Tenant to Landlord, if any, will be paid and all defaults on the part of Tenant, if any, will be cured prior to the effective 
date of the proposed Transfer. 
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14.3           Transfer Premium.  If Landlord consents to a Transfer, Tenant shall pay to Landlord within thirty (30) days of Tenant's receipt from Transferee, 
fifty percent (50%) of any "Transfer Premium," as that term is defined in this Section 14.3, received by Tenant from such Transferee.  "Transfer Premium" shall mean 
all rent, additional rent or other consideration payable to Tenant by such Transferee in connection with the Transfer in excess of the Rent and Additional Rent 
payable by Tenant under this Lease on a per rentable square foot basis if less than all of the Premises is transferred, after deducting the expenses incurred by Tenant 
solely in connection with the Transfer, including, without limitation, (i) any changes, alterations and improvements to the Premises in connection with the Transfer, 
and (ii) any brokerage commissions, attorneys' fees, advertising costs and other concessions made in connection with the Transfer (collectively, the "Subleasing 
Costs").  Landlord or its authorized representatives shall have the right at all reasonable times to review any publicly available documents of Tenant relating to any 
Transfer.  If the Transfer Premium respecting any Transfer shall be found understated, Tenant shall, within thirty (30) days after demand, pay the deficiency, and if 
the Transfer Premium respecting any Transfer shall be found understated by more than five percent (5%), Tenant shall within thirty (30) days after demand, pay 
Landlord's reasonable costs of such audit. 
  

14.4           Affiliate Transfers.  Notwithstanding anything to the contrary contained in this Article 14, an assignment or subletting of all or a portion of the 
Premises to an affiliate ("Affiliate") of Tenant (an entity which is controlled by, controls, or is under common control with, Tenant, or that becomes a parent, 
successor or affiliate of Tenant, or is a successor of Tenant by reason of merger, consolidation, public offering, reorganization, dissolution, or sale of stock, 
membership or partnership interests or assets) shall not be deemed a transfer under this Article 14, provided that (i) Tenant notifies Landlord of any such assignment 
or sublease prior to the effective date thereof (except where contractual confidentiality restrictions prohibit such prior notice, in which case Tenant shall provide to 
Landlord within fifteen (15) days after such assignment or sublease) and promptly supplies Landlord with any documents or information requested by Landlord 
regarding such assignment or sublease to such Affiliate (including, in the event of an assignment, evidence of the assignee's assumption of Tenant's obligations 
under this Lease or, in the event of a sublease, evidence of the sublessee's assumption, in full, of the obligations of Tenant with respect to the portion of the Premises 
so subleased, other than the payment of rent), (ii) such assignment or sublease is not a subterfuge by Tenant to avoid its obligations under his Lease, (iii) any such 
sublease does not cause Landlord to be in default under any existing lease at the Building, and (iv) the net worth of such Affiliate is not less than reasonably required 
to fulfill the terms of this Lease.  An assignee of Tenant's entire interest in this Lease pursuant to the immediately preceding sentence may be referred to herein as an 
"Permitted Assignee."  "Control," as used in this Article 14 shall mean the ownership, directly or indirectly, of greater than fifty-one percent (51%) of the voting 
securities of, or possession of the right to vote, in the ordinary direction of its affairs, of greater than fifty-one percent (51%) of the voting interest in, an 
entity.  Nothing contained in this Section 14.4 shall be deemed to release Tenant from its obligations under this Lease. 
  

14.5           Effect of Transfer.  If Landlord consents to a Transfer, (i) the terms and conditions of this Lease shall in no way be deemed to have been waived or 
modified, (ii) such consent shall not be deemed consent to any further Transfer by either Tenant or a Transferee, (iii) Tenant shall deliver to Landlord, promptly after 
execution, an original executed copy of all documentation pertaining to the Transfer in form reasonably acceptable to Landlord, and (iv) no Transfer relating to this 
Lease or agreement entered into with respect thereto, whether with or without Landlord's consent, shall relieve Tenant from liability under this Lease. 
  

14.6           Additional Transfers.  Subject to Section 14.4 above, for purposes of this Lease, the term "Transfer" shall also include a change in the ownership 
of twenty-five percent (25%) or more of the ownership interests of Tenant or of any entity controlling Tenant (a "Parent Entity") within a twelve (12)-month period, 
unless Tenant or such Parent Entity is a publicly-held company whose stock trades on a nationally-recognized exchange.  For purposes of this Section "controlling" 
shall mean the ability, directly or indirectly, to direct or cause the direction of the management of Tenant, whether through ownership of an equity interest, by 
contract, or otherwise. 
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15.           SURRENDER OF PREMISES AND REMOVAL OF TENANT'S PROPERTY
  

No act or thing done by Landlord or any agent or employee of Landlord during the Lease Term shall be deemed to constitute an acceptance by Landlord of a 
surrender of the Premises unless such intent is specifically acknowledged in a writing signed by Landlord.  Upon the expiration of the Lease Term, or upon any earlier 
termination of this Lease, Tenant shall quit and surrender possession of the Premises to Landlord in as good order and condition as when Tenant took possession 
and as thereafter improved by Landlord and/or Tenant, reasonable wear and tear and repairs which are not the responsibility of Tenant and casualty loss 
excepted.  Upon such expiration or termination, Tenant shall remove from the Premises all debris and rubbish, such items of furniture, equipment, and cabling installed 
by or at the request of Tenant that is not contained in protective conduit or metal raceway, other articles of personal property owned by Tenant and any property 
Landlord requires Tenant to remove pursuant to Section 8.3.   Tenant shall repair at its own expense all damage to the Premises and Building resulting from such 
removal.  To the fullest extent permitted by applicable law, any unused portion of Tenant's Security Deposit may be applied to offset Landlord's costs set forth in the 
preceding sentence.  In addition, if Tenant fails to remove Tenant's personal property from the Premises within thirty (30) days after written notice, Landlord may (but 
shall not be obligated to) deem all or any part of Tenant's personal property to be abandoned, and title to Tenant's personal property (except with respect to any 
Hazardous Material (defined in Paragraph 29)) shall be deemed to be immediately vested in Landlord with no obligation on the part of Landlord to compensate Tenant 
for such property. 
  
16.           HOLDING OVER
  

If Tenant holds over after the expiration of the Lease Term hereof, with or without the consent of Landlord, such tenancy shall be from month-to-month 
only, and Base Rent shall be payable at a monthly rate equal to one hundred fifty percent (150%) of  the Base Rent and Tenant's Share of Operating Expenses due for 
the period immediately preceding the holdover.  Such month-to-month tenancy shall be subject to every other term, covenant and agreement contained 
herein.  Such  holdover shall not constitute a renewal or extension of the Lease Term and Landlord expressly reserves the right to require Tenant to surrender 
possession of the Premises to Landlord as provided in this Lease upon the expiration or other termination of this Lease.  The provisions of this Article 16 shall not be 
deemed to limit or constitute a waiver of any other rights or remedies of Landlord provided herein or at law.  In addition to the payment of the amounts provided 
above, if Landlord has notified Tenant that Landlord has executed a lease with another party for all or part of the Premises, and Tenant fails to vacate the Premises by 
the later of the expiration of the Term or within sixty (60) days after Landlord notifies Tenant that Landlord has executed such a lease with another party, Tenant's 
failure shall constitute a default hereunder; and notwithstanding any other provision of this Lease to the contrary, Tenant shall be liable to Landlord for, and shall 
protect Landlord from and indemnify and defend Landlord against, all losses and damages, including any claims made by any succeeding tenant resulting from such 
failure to vacate, and any consequential damages that Landlord suffers from Tenant's failure to timely vacate. 
  
17.           ESTOPPEL CERTIFICATES
  

Within ten (10) business days following a request in writing by Landlord, Tenant shall execute and deliver to Landlord an estoppel certificate, in such 
commercially reasonable form as may be required by Landlord or any prospective mortgagee or purchaser of the Real Property, indicating therein any exceptions 
thereto that may exist at that time.  Landlord agrees that, within twenty (20) days after written request of Tenant, Landlord shall execute, acknowledge and deliver to 
Tenant and/or any party designated by Tenant a similar certificate. 
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18.           SUBORDINATION
  

This Lease is subject and subordinate to all present and future ground or underlying leases of the Real Property and to the lien of any mortgages or trust 
deeds, now or hereafter in force against the Real Property and the Building, if any, and to all renewals, extensions, modifications, consolidations and replacements 
thereof, and to all advances made or hereafter to be made upon the security of such mortgages or trust deeds, unless the holders of such mortgages or trust deeds, or 
the lessors under such ground lease or underlying leases, require in writing that this Lease be superior thereto; provided, however, that a condition precedent to the 
subordination of this Lease to any future ground or underlying lease or to the lien of any future mortgage or deed of trust is that Landlord shall obtain for the benefit 
of Tenant a subordination, non-disturbance and attornment agreement from the landlord or lender of such future instrument.  Tenant covenants and agrees to attorn, 
without any deductions or set-offs whatsoever, to the lender or holder of any mortgage or trust deed upon any foreclosure, to the purchaser upon any foreclosure 
sale, or to the lessor of a ground or underlying lease upon the termination thereof, as the case may be, if so requested to do so by such lender, purchaser or lessor, 
and to recognize such lender, purchaser or lessor as the lessor under this Lease.  Tenant shall, within ten (10) days of request by Landlord, execute such further 
instruments or assurances as Landlord may reasonably deem necessary to evidence or confirm such attornment and/or the subordination or superiority of this Lease 
to any such mortgages, trust deeds, ground leases or underlying leases. 
  
19.           DEFAULTS; REMEDIES
  

19.1           Tenant Default.  The occurrence of any of the following shall constitute a default of this Lease by Tenant: 
  

19.1.1           Any failure by Tenant to pay any installment of Rent or any other sum specifically to be paid by Tenant hereunder and such default 
shall not have been cured within five (5) business days after Landlord shall have given to Tenant written notice specifying such default; provided, however, in no 
event shall Landlord be required to provide Tenant with such written notice of a default more than twice per Calendar Year during the Term; or 
  

19.1.2           Any failure by Tenant (other than a failure pursuant to Section 19.1.1 or 19.1.4) to observe or perform any other provision, covenant or 
condition of this Lease to be observed or performed by Tenant where such failure continues for thirty (30) days after written notice thereof from Landlord to Tenant; 
provided however, that if the nature of such default is such that the same cannot reasonably be cured within a thirty (30)-day period, Tenant shall not be deemed to 
be in default if it diligently commences such cure within such period and thereafter diligently proceeds to rectify and cure said default as soon as reasonably 
possible; or 
  

19.1.3           The entry of an order for relief with respect to Tenant under any chapter of the Federal Bankruptcy Code, the dissolution or liquidation 
of Tenant, the insolvency of Tenant or the inability of Tenant to pay its debts when due, or the appointment of a trustee or receiver to take possession of all or 
substantially all of Tenant's assets or Tenant's interest under this Lease that is not discharged within thirty (30) days; or 
  

19.1.4           The failure of Tenant to execute any documents referenced in Article 17 or 18 within the time periods set forth in those Articles, and 
such failure shall continue for more than five (5) days following written notice to Tenant that such documents have not yet been executed. 
  

Any notice required under this Section 19.1 shall be in lieu of, and not in addition to, any notice required under current or future Texas statutes. 
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19.2           Landlord Default.  Landlord shall not be in default in the performance of any obligation required to be performed by Landlord under this Lease 
unless Landlord has failed to perform such obligation within thirty (30) days after the receipt of written notice to Landlord (and any mortgagee of whom Tenant has 
been notified in writing) from Tenant specifying in detail Landlord's failure to perform; provided however, that if the nature of Landlord's obligation is such that more 
than thirty (30) days are required for its performance, then Landlord shall not be deemed in default if it commences such performance within such thirty (30) day 
period and thereafter diligently pursues the same to completion.  Tenant agrees that, prior to commencing a legal action against Landlord for failure to cure such 
default as provided in the preceding sentence, any mortgagee which received notice of such default shall have an additional thirty (30) days to cure such default 
(unless such cure would take longer and such mortgagee has commenced such cure within said thirty (30) day period).  Upon any such uncured default by Landlord 
and any mortgagee which received notice of such default, Tenant may exercise any of its rights provided in law or at equity; provided, however: (a) Tenant shall have 
no right to offset or abate rent in the event of any default by Landlord under this Lease, except to the extent offset rights are specifically provided to Tenant in this 
Lease; (b) Tenant shall have no right to terminate this Lease, except as expressly provided in this Lease; (c) Tenant's rights and remedies hereunder shall be limited to 
the extent (i) Tenant has expressly waived in this Lease any of such rights or remedies and/or (ii) this Lease otherwise expressly limits Tenant's rights or remedies; 
and (d) Landlord will not be liable for any consequential damages. 
  
20.           LANDLORD REMEDIES
  

20.1           Landlord's Remedies.  Upon any default, Landlord shall have the right without notice or demand (except as provided in Article 19) to pursue any 
of its rights and remedies at law or in equity, including, without limitation, any one or more of the following remedies: 
  

20.1.1                 Without terminating this Lease, re-enter and take possession of the Premises; 
  

20.1.2                 Without terminating this Lease, Landlord may relet the Premises as Landlord may see fit without thereby voiding or terminating this 
Lease, and for the purposes of such reletting, Landlord is authorized, at Tenant's expense, to make such repairs, redecorating, refurbishments or improvements to the 
Premises as may be necessary in the reasonable opinion of Landlord; 
  

20.1.3                 Terminate this Lease; 
  

20.1.4                 Remove and store, at Tenant's expense, all the property in the Premises using such lawful force as may be necessary; 
  

20.1.5                 Cure such event of default for Tenant at Tenant's expense (plus a 5% administrative fee); 
  

20.1.6                 Withhold or suspend payment of sums Landlord would otherwise be obligated to pay to Tenant under this Lease or any other 
agreement; 
  

20.1.7                 Require all future payments to be made by cashier's check, money order, or wire transfer after the first time any check is returned for 
insufficient funds, or the second time any sum due hereunder is more than five days late; 
  

20.1.8                 Apply any Security Deposit as permitted under this Lease; and/or 
  

20.1.9                 Recover such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time by applicable law, 
including any other reasonable amount necessary to compensate Landlord for all the detriment proximately caused by Tenant's failure to perform its obligations 
under this Lease or which in the ordinary course of events would be likely to result therefrom. 
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20.1.10                 Landlord may, in addition to all other rights and remedies afforded Landlord hereunder or by law or equity, without notice, alter 
locks or other security devices at the Premises to deprive Tenant of access thereto, and Landlord shall not be required to provide a new key or right of access to 
Tenant. 
  

20.1.11                 The provisions hereof shall override and control any conflicting provisions of Section 93.002 of the Texas Property Code (as 
amended). 
  

20.2           Measure of Damages. 
  

20.2.1                 Calculation.  If Landlord either terminates this Lease or terminates Tenant's right to possession of the Premises, Tenant shall 
immediately surrender and vacate the Premises and pay Landlord on demand (but without duplication of any component):  (a) all Rent accrued through the end of the 
month in which the termination becomes effective; (b) interest on all unpaid Rent from the date due at a rate equal to the lesser of 18% per annum or the highest 
interest rate permitted by applicable law; (c) all expenses reasonably incurred by Landlord in enforcing its rights and remedies under this Lease, including all 
reasonable legal expenses; (d) Costs of Reletting (defined below); and (e) all Landlord's Rental Damages (defined below).  In the event that Landlord relets the 
Premises for an amount greater than the Rent due during the Term, Tenant shall not receive a credit for any such excess. 
  

20.2.2                 Definitions.  "Costs of Reletting" shall include commercially reasonable costs, losses and expenses (except as expressly otherwise 
set forth herein) incurred by Landlord in reletting all or any portion of the Premises including, without limitation, the cost of removing and storing Tenant's furniture, 
trade fixtures, equipment, inventory, or other property, repairing and/or demolishing the Premises, removing and/or replacing Tenant's signage and other fixtures, 
making the Premises ready for a new tenant, including the cost of advertising, commissions, architectural fees, legal fees, and leasehold improvements, and any 
allowances and/or concessions provided by Landlord.  "Landlord's Rental Damages" shall mean the total Rent which Landlord would have received under this 
Lease (had Tenant made all such Lease payments as required) for the remainder of the Term minus the amount of such rental loss that Tenant proves would be 
reasonably avoided pursuant to Section 20.6 below, or, if the Premises are relet, the actual rental value (not to be less than the Rent due during the Term), both 
discounted to present value at the Prime Rate (defined below) in effect upon the date of determination.  For purposes hereof, the "Prime Rate" shall be the per annum 
interest rate publicly announced by the largest federally chartered banking institution in the State in which the Building is located as such bank's prime or base rate. 
  

20.3           Tenant Not Relieved from Liabilities.  Unless expressly provided in this Lease, the repossession or re-entering of all or any part of the Premises 
shall not relieve Tenant of its liabilities and obligations under this Lease.  In addition, Tenant shall not be relieved of its liabilities under this Lease, nor be entitled to 
any damages hereunder, based upon minor or immaterial errors in the exercise of Landlord's remedies.  No right or remedy of Landlord shall be exclusive of any other 
right or remedy; provided, however, in no event shall Tenant be liable for any consequential damages.  Each right and remedy shall be cumulative and in addition to 
any other right and remedy now or subsequently available to Landlord at law or in equity.  If Tenant fails to pay any amount when due hereunder (after the expiration 
of any applicable cure period), Landlord shall be entitled to receive interest on any unpaid item of Rent from the date initially due (without regard to any applicable 
grace period) at a rate equal to the rate set forth in Article 25 below.  However, in no event shall the charges permitted under this Section 20.3 or elsewhere in this 
Lease, to the extent they are considered interest under applicable law, exceed the maximum lawful rate of interest.  If any payment by Tenant of an amount deemed to 
be interest results in Tenant having paid any interest in excess of that permitted by law, then it is the express intent of Landlord and Tenant that all the excess 
amounts collected by Landlord be credited against the other amounts owing by Tenant under this Lease.  Receipt by Landlord of Tenant's keys to the Premises shall 
not constitute an acceptance or surrender of the Premises. 
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20.4           Mitigation of Damages.  Upon termination of Tenant's right to possess the Premises, Landlord shall use commercially reasonable efforts to 
mitigate damages by reletting the Premises.  Landlord shall not be deemed to have failed to do so if Landlord refuses to lease the Premises to a prospective new 
tenant with respect to whom Landlord would be entitled to withhold its consent pursuant to Article 14, or who (1) is an Affiliate, parent, or subsidiary of Tenant; (2) is 
not reasonably acceptable to any Mortgagee of Landlord; or (3) is unwilling to accept reasonable lease terms then proposed by Landlord, including:  (a) leasing for a 
shorter term than remains under this Lease; (b) re-configuring or combining the Premises with other space, (c) taking all or only a part of the Premises; and/or (d) 
substantially changing the use of the Premises.  Notwithstanding Landlord's duty to mitigate its damages as provided herein, Landlord shall not be obligated (i) to 
give any priority to reletting Tenant's space in connection with its leasing of space in the Building or any complex of which the Building is a part, or (ii) to accept 
below market rental rates for the Premises or any rate that would negatively impact the market rates for the Building. 
  

20.5           Landlord's Lien.  Landlord hereby waives, releases and relinquishes any and all statutory lien rights, landlord lien rights and similar rights under 
Texas law, except any judgment liens obtained by Landlord against Tenant, in and to Tenant's personal property, fixtures, furnishings and equipment. 
  

20.6           Waiver of Default.  No waiver by Landlord or Tenant of any violation or breach of any of the terms, provisions and covenants herein contained 
shall be deemed or construed to constitute a waiver of any other or later violation or breach of the same or any other of the terms, provisions, and covenants herein 
contained.  Forbearance by Landlord in enforcement of one or more of the remedies herein provided upon an event of default shall not be deemed or construed to 
constitute a waiver of such default.  The acceptance of any Rent hereunder by Landlord following the occurrence of any default, whether or not known to Landlord, 
shall not be deemed a waiver of any such default, except only a default in the payment of the Rent so accepted. 
  
21.           COVENANT OF QUIET ENJOYMENT
  

Landlord covenants that Tenant, on paying the Rent, charges for services and other payments herein reserved and on keeping, observing and performing all 
the other terms, covenants, conditions, provisions and agreements herein contained on the part of Tenant to be kept, observed and performed, shall, during the 
Lease Term, peaceably and quietly have, hold and enjoy the Premises subject to the terms, covenants, conditions, provisions and agreements hereof without 
interference by any persons lawfully claiming by or through Landlord.  The foregoing covenant is in lieu of any other covenant express or implied. 
  
22.           SECURITY DEPOSIT
  

Concurrent with Tenant's execution of this Lease, Tenant shall deposit with Landlord a security deposit (the "Security Deposit") in the amount set forth in 
Section 11 of the Summary.  The Security Deposit shall be held by Landlord as security for the faithful performance by Tenant of all the terms, covenants, and 
conditions of this Lease to be kept and performed by Tenant during the Lease Term.  If Tenant defaults with respect to any provisions of this Lease, Landlord may 
use, apply or retain all or any part of the Security Deposit for the payment of any Rent or any other sum in default, to cure Tenant's default hereunder, or to 
compensate Landlord for any other loss or damage that Landlord may suffer by reason of Tenant's default.  If any portion of the Security Deposit is so used or 
applied, Tenant shall, within five (5) days after written demand therefor, deposit cash with Landlord in an amount sufficient to restore the Security Deposit to its 
original amount, and Tenant's failure to do so shall be a default under this Lease.  Landlord shall return the Security Deposit (less any portion thereof used, applied or 
retained by Landlord as permitted herein) to Tenant within sixty (60) days following the expiration of the Lease Term.  Tenant shall not be entitled to any interest on 
the Security Deposit.  Tenant hereby waives the provisions of Sections 93.005 and 93.006 Texas Property Code and all other provisions of law, now or hereafter in 
force, which provide that Landlord may claim from a security deposit only those sums reasonably necessary to remedy defaults in the payment of rent, to repair 
damage caused by Tenant or to clean the Premises. 
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23.           INTENTIONALLY OMITTED
  
24.           SIGNS
  

24.1           Premises Identification and Building Directory Signage.  Tenant shall be entitled, at Landlord's sole cost and expense, to (i) Building-standard 
identification signage outside of Tenant's Premises on the floor on which Tenant's Premises are located, and (ii) to one (1) line on the Building directory to display 
Tenant's name and location in the Building.  The location, quality, design, style, and size of such signage shall be consistent with the Landlord's Building standard 
signage program and will comply with all applicable governmental requirements, codes or ordinances (including the receipt of any necessary permits).  Any change in 
Tenant's signage shall be at Tenant's sole cost and expense. 
  

24.2           Monument Signage.  Subject to this Section 24.2, Tenant shall be entitled to install, at its sole cost and expense, a strip on the Building's 
monument sign located at Katy Freeway ("Signage").  The graphics, materials, size, color, design, lettering, lighting (if any), specifications and exact location of the 
Signage (collectively, the "Signage Specifications") shall be subject to the prior written approval of Landlord, which approval shall not be unreasonably withheld, 
conditioned or delayed.  In addition, the Signage and all Signage Specifications therefor shall be subject to Tenant's receipt of all required governmental permits and 
approvals, and shall be subject to any covenants, conditions and restrictions affecting the Real Property.  In the event Tenant does not receive the necessary permits 
and approvals for the Signage, Tenant's and Landlord's rights and obligations under the remaining provisions of this Lease shall not be affected.  The cost of 
installation of the Signage, as well as all costs of design and construction of such Signage and all other costs associated with such Signage, including, without 
limitation, permits, maintenance and repair, shall be the sole responsibility of Tenant (except that any permits, maintenance or repairs necessary for the monument 
sign itself shall be Landlord's responsibility).  The rights to the Signage shall be personal to the originally named Tenant and any Permitted Assignee and may not be 
transferred.  Upon the expiration or earlier termination of this Lease, Tenant shall, at Tenant's sole cost and expense, cause the Signage to be removed from the 
Building's monument sign and shall cause the location of the strip on the monument sign to be restored to the condition existing prior to the placement of such 
Signage.  If Tenant fails to remove such Signage and to restore the monument sign as provided in the immediately preceding sentence within thirty (30) days 
following the expiration or earlier termination of this Lease, then Landlord may perform such work, and all costs and expenses incurred by Landlord in so performing 
such work shall be reimbursed by Tenant to Landlord within ten (10) days after Tenant's receipt of invoice therefor.  The immediately preceding sentence shall 
survive the expiration or earlier termination of this Lease. 
  
Should the name of the original Tenant change, or should this Lease be assigned to a Permitted Assignee, then the Signage may be modified at Tenant's sole cost 
and expense to reflect the new name, but only if the new name does not (i) relate to an entity that is of a character, reputation, or associated with a political orientation 
or a faction, that is inconsistent with the quality of the Building or would otherwise reasonably offend a institutional landlord of a project comparable to the Building, 
taking into consideration the level and visibility of such signage or (ii) cause Landlord to be in default under any lease or license with another tenant of the Real 
Property.
  

24.3           Prohibited Signage and Other Items.  Any other signs, notices, logos, pictures, names or advertisements which are installed in the Common Areas 
or on the exterior of the Building or are visible from outside the Premises and that have not been individually approved by Landlord may be removed without notice 
by Landlord at the sole expense of Tenant. 
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25.           LATE CHARGES
  

If any installment of Rent or any other sum due from Tenant shall not be received by Landlord or Landlord's designee within five (5) business days of the 
date when said amount is due, then (i) Tenant shall pay to Landlord a late charge equal to six percent (6%) of the amount due (but in no event shall such charge be in 
excess of the maximum amount permitted by applicable law) plus any attorneys' fees incurred by Landlord by reason of Tenant's failure to pay Rent and/or other 
charges when due hereunder, and (ii) such unpaid amounts shall thereafter bear interest until paid at a rate equal to the Prime Rate plus five percent (5%) per annum 
but in no event to exceed twelve percent (12%) in the aggregate, provided that in no case shall such rate be higher than the highest rate permitted by applicable 
law.  The late charge and interest shall be deemed Additional Rent and the right to require it shall be in addition to all of Landlord's other rights and remedies 
hereunder or at law and shall not be construed as liquidated damages or as limiting Landlord's remedies in any manner. 
  
26.           LANDLORD'S RIGHT TO CURE DEFAULT
  

All covenants and agreements to be kept or performed by Tenant under this Lease shall be performed by Tenant at Tenant's sole cost and expense and 
without any reduction of Rent.  If Tenant shall fail to perform any of its obligations under this Lease, within a reasonable time after such performance is required by 
the terms of this Lease including any applicable notice and cure periods, Landlord may, but shall not be obligated to, after reasonable prior written notice to Tenant, 
make any such payment or perform any such act on Tenant's part without waiving its right based upon any default of Tenant and without releasing Tenant from any 
obligations hereunder, in which event Tenant shall reimburse Landlord, upon demand, for the sums incurred by Landlord in connection therewith.  Tenant's 
reimbursement obligations under this Article 26 shall survive the expiration or sooner termination of the Lease Term. 
  
27.           ENTRY BY LANDLORD
  

Except as otherwise set forth in this Lease, Landlord reserves the right at all reasonable times and upon at least forty-eight (48) hours' prior written notice to 
the Tenant to enter the Premises to (i) inspect them; (ii) show the Premises to prospective purchasers or mortgagees, or to the ground or underlying lessors, or show 
the Premises to prospective tenants during the last 6 months of the Term (unless Tenant has agreed to, or has exercised an option to, renew or extend the Term of this 
Lease); (iii) post or serve notices of nonresponsibility; or (iv) alter, improve or repair the Premises or the Building if necessary to comply with current Building codes 
or other applicable laws, or for structural alterations, repairs or improvements to the Building.  Notwithstanding anything to the contrary contained in this Article 27, 
Landlord may enter the Premises at any time to (A) perform services required of Landlord (except as otherwise set forth in this Lease); (B) take possession to the 
extent provided in Section 20 as part of Landlord's remedies under this Lease; (C) perform any covenants of Tenant which Tenant fails to perform to the extent 
provided in Section 26 of this Lease; or (D) to address an emergency.  Any such entries shall be without the abatement of Rent, shall not be deemed an unlawful 
entry, or an actual or constructive eviction, and shall include the right to take such reasonable steps as required to accomplish the stated purposes.  Tenant hereby 
waives any claims for damages or for any injuries or inconvenience to or interference with Tenant's business, lost profits, any loss of occupancy or quiet enjoyment 
of the Premises, and any other loss occasioned thereby.  Notwithstanding the foregoing or any other provision to the contrary in this Lease, the parties hereto agree 
and acknowledge that Landlord or any other party entering the Premises pursuant to the rights granted in this Article 27 or elsewhere in this Lease (each such party, 
including Landlord, being hereinafter called a "Landlord Party") shall cause as little inconvenience, annoyance and disturbance to Tenant as is reasonably possible 
under the circumstances, exercising commercially reasonable efforts. 
  

(28)



28.           TENANT PARKING
  

Subject to compliance with written rules and regulations reasonably prescribed by Landlord, Tenant shall rent parking passes on a monthly basis 
throughout the Lease Term in the amount set forth in Section 12 of the Summary to park in the Parking Facilities, on a non-exclusive basis at no charge during the 
initial Lease Term.  In no event shall Tenant use more than the number of parking passes allocated to Tenant by Section 12 of the Summary.  Landlord may, without 
incurring any liability to Tenant and without any abatement of Rent under this Lease, from time to time, temporarily close-off or restrict access to the Parking 
Facilities, or relocate Tenant's parking passes to other parking structures and/or surface parking areas within a reasonable distance of the Premises (in the event such 
distance exceeds 1/8 of a mile, Landlord shall provide valet and/or shuttle service to and from the Building at no charge to Tenant), for purposes of permitting or 
facilitating any such construction, alteration, improvements or repairs with respect to the Parking Facilities or to accommodate or facilitate renovation, alteration, 
construction or other modification of other improvements or structures located on the Real Property.  Any parking rates charged by Landlord for Tenant's parking 
passes shall be exclusive of any parking tax or other charges imposed by governmental authorities in connection with the use of such parking, which taxes and/or 
charges shall be paid directly by Tenant or the parking users, or, if directly imposed against Landlord, Tenant shall reimburse Landlord for all such taxes and/or 
charges concurrent with its payment of the parking rates described herein. 
  
29.           HAZARDOUS MATERIALS
  

29.1           Restrictions.  No Hazardous Material (defined below) (except for de minimis quantities of household cleaning products and office supplies used in 
the ordinary course of Tenant's business at the Premises and that are used, kept, and disposed of in compliance with laws) shall be brought upon, used, kept, or 
disposed of in or about the Premises or the Real Property by any Tenant Parties or any of Tenant's transferees, contractors, agents or licensees without Landlord's 
prior written consent, which consent may be withheld in Landlord's sole and absolute discretion.  Tenant's request for such consent shall include a representation 
and warranty by Tenant that the Hazardous Material in question (1) will be used in the ordinary course of Tenant's business, and (2) shall be used, kept, and 
disposed of in compliance with all laws. 
  

29.2           Remediation.  Tenant shall, at its expense, visually inspect the Premises for the presence of Hazardous Materials or conditions which may 
reasonably give rise to Contamination (defined below) and promptly notify Landlord if it suspects Contamination in the Premises.  Any remediation of Contamination 
caused by a Tenant Party or its contractors or invitees which is required by law or which is deemed reasonably necessary by Landlord, in Landlord's reasonable 
opinion, shall be performed by Landlord and Tenant shall reimburse Landlord for the cost thereof, plus a 5% administrative fee.  Tenant shall be liable for, and shall 
indemnify, defend, protect and hold Landlord and the Landlord Indemnified Parties harmless from and against, any and all claims, damages, judgments, suits, causes 
of action, losses, liabilities and expenses, including testing, remediation and consultant and reasonable attorneys' fees and court costs, arising or resulting from (a) 
any Contamination on or about the Premises, Building or Real Property caused by Tenant or any Tenant Parties; or (b) any breach of this Article 29 by Tenant. 
  

29.3           Definitions.  A "Hazardous Material" means any substance which is toxic, ignitable, reactive, or corrosive or which is regulated by 
"Environmental Laws". The term "Environmental Laws" means federal, state and local laws and regulations, judgments, orders and permits governing safety and 
health and the protection of the environment, including without limitation the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. 
9601 et seq., as amended (CERCLA), the Resource Conservation and Recovery Act, as amended 42 U.S.C. 6901 et seq., the Clean Water Act, 33 U.S.C. 1251 et seq., 
the Clean Air Act, 42 U.S.C. 7401 et seq., the Toxic Substance Control Act, 15 U.S.C. 2601 et seq., and the Safe Drinking Water Act, 42 U.S.C. 300f through 300j. 
"Hazardous Materials" includes any and all materials or substances which are defined as "hazardous waste", "extremely hazardous waste" or a "hazardous 
substance" pursuant to state, federal or local governmental law. "Hazardous Materials" also includes asbestos, mold, polychlorinated biphenyls and petroleum 
products.  "Contamination" means the existence or any release or disposal of a Hazardous Material or biological or organic contaminant, including any such 
contaminant which could adversely impact air quality, such as mold, fungi, or other bacterial agents, in, on, under, at, or from the Premises, the Building, or the Real 
Property which may result in any liability, fine, use restriction, cost recovery lien, remediation requirement, or other government or private party action, or imposition 
affecting any Landlord Indemnified Party. For purposes of this Lease, claims arising from Contamination shall include diminution in value, restrictions on use, adverse 
impact on leasing space, and all costs of site investigation, remediation, removal, and restoration work, including response costs under CERCLA and similar statutes. 
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29.4           Landlord's Indemnities with Regard to Hazardous Materials.  Landlord shall indemnify and hold harmless the Tenant and the Tenant Parties from 
any and all claims, damages, fines, judgments, penalties, costs, expenses or liabilities (including, without limitation, any and all sums paid for settlement of claims, 
attorneys' fees, consultant and expert fees) arising prior to, during or after the Lease Term from or in connection with the presence or suspected presence of 
Hazardous Materials in, on or about the Real Property, Building or Premises, except to the extent that the Hazardous Materials are present as a result of acts of Tenant 
or any Tenant Parties. 
  

29.5           Waiver of Consequential Damages.  Notwithstanding anything to the contrary stated hereinabove, the indemnifications contained in this Article 
29 above shall not include any consequential damages (e.g. loss of rent, use and profits) incurred by either Landlord or Tenant, but shall expressly include, without 
limitation, any and all costs incurred due to any investigation of the site or any cleanup, removal or restoration mandated by or pursuant to any applicable 
Environmental Laws. The indemnifications contained herein shall survive any expiration or termination of the Lease Term. 
  
30.           MISCELLANEOUS PROVISIONS
  

30.1           Binding Effect.  Landlord has delivered a copy of this Lease to Tenant for Tenant's review only, and the delivery of it does not constitute an offer 
to Tenant or an option.  This Lease shall not be effective against any party hereto until an original copy of this Lease has been signed by such party and delivered to 
the other party.  An electronic or facsimile copy of the Lease shall be deemed an original for purposes of this Section 30.1.  Each of the provisions of this Lease shall 
extend to and shall, as the case may require, bind or inure to the benefit not only of Landlord and of Tenant, but also of their respective successors or assigns, 
provided this clause shall not permit any assignment by Tenant contrary to the provisions of Article 14 of this Lease. 
  

30.2           No Air Rights.  No rights to any view or to light or air over any property, whether belonging to Landlord or any other person, are granted to 
Tenant by this Lease. 
  

30.3           Modification of Lease.  Should any current or prospective mortgagee or ground lessor for the Building require a modification or modifications of 
this Lease, which modification or modifications will not cause an increased cost or expense to Tenant or in any other way materially and adversely change the rights 
and obligations of Tenant hereunder, then and in such event, Tenant agrees that this Lease may be so modified and agrees to execute whatever documents are 
reasonably required therefor and deliver the same to Landlord within ten (10) days following the request therefor. 
  

30.4           Transfer of Landlord's Interest.  In the event Landlord transfers all or any portion of its interest in the Real Property and Building and in this Lease, 
Landlord shall automatically be released from all remaining liability under this Lease arising hereunder after the date of such transfer, and Tenant agrees to look solely 
to such transferee for the performance of Landlord's obligations arising hereunder after the date of transfer, provided such transferee assumes in writing all such 
obligations. 
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30.5           Captions.  The captions of Articles and Sections are for convenience only and shall not be deemed to limit, construe, affect or alter the meaning of 
such Articles and Sections. 
  

30.6           Time of Essence.  Time is of the essence of this Lease and each of its provisions. 
  

30.7           Partial Invalidity.  If any term, provision or condition contained in this Lease shall, to any extent, be invalid or unenforceable, the remainder of this 
Lease, or the application of such term, provision or condition to persons or circumstances other than those with respect to which it is invalid or unenforceable, shall 
not be affected thereby, and each and every other term, provision and condition of this Lease shall be valid and enforceable to the fullest extent possible permitted by 
law. 
  

30.8           Landlord Exculpation.  It is expressly understood and agreed that notwithstanding anything in this Lease to the contrary, and notwithstanding 
any applicable law to the contrary, the liability of Landlord hereunder (including any successor landlord) and any recourse by Tenant against Landlord shall be 
limited solely and exclusively to the interest of Landlord in the Building, and neither Landlord, nor any of its constituent partners, members, shareholders, officers, 
directors or employees shall have any personal liability therefor, and Tenant hereby expressly waives and releases such personal liability on behalf of itself and all 
persons claiming by, through or under Tenant.  Landlord's interest in the Real Property shall be deemed to include, without limitation (i) the rents or other income 
from the Real Property received by Landlord from and after the date of any final non-appealable judgment entered against Landlord and after payment of all expenses 
and debt service of the Real Property, (ii) the net proceeds received by Landlord from the sale or other disposition of all or any part of Landlord's right, title and 
interest in the Real Property after deducting therefrom all of Landlord's costs of sale and the payment of any debt service; (iii) the net proceeds received by Landlord 
from any condemnation or conveyance in lieu of condemnation of all or any portion of the Real Property after the payment of Landlord's cost therefrom and any debt 
service; and (iv) the net proceeds of insurance received by Landlord from any casualty loss of all or any portion of the Real Property after the payment of Landlord's 
cost therefrom and any debt service.  Subject to Article 16 hereof, in no event shall either party be liable to the other party, for any consequential, speculative or 
punitive damages. 
  

30.9           Entire Agreement.  It is understood and acknowledged that there are no oral agreements between the parties hereto affecting this Lease and this 
Lease supersedes and cancels any and all previous negotiations, arrangements, brochures, agreements and understandings, if any, between the parties hereto or 
displayed by Landlord to Tenant with respect to the subject matter thereof, and none thereof shall be used to interpret or construe this Lease.  This Lease and any 
side letter or separate agreement executed by Landlord and Tenant in connection with this Lease and dated of even date herewith contain all of the terms, covenants, 
conditions, warranties and agreements of the parties relating in any manner to the rental, use and occupancy of the Premises.  None of the terms, covenants, 
conditions or provisions of this Lease can be modified, deleted or added to except in writing signed by the parties hereto.  Any deletion of language from this Lease 
prior to its execution by Landlord and Tenant shall not be construed to raise any presumption, canon of construction or implication, including, without limitation, any 
implication that the parties intended thereby to state the converse of the deleted language.  The parties hereto acknowledge and agree that each has participated in 
the negotiation and drafting of this Lease; therefore, in the event of an ambiguity in, or dispute regarding the interpretation of, this Lease, the interpretation of this 
Lease shall not be resolved by any rule of interpretation providing for interpretation against the party who caused the uncertainty to exist or against the draftsman. 
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30.10           Force Majeure.  Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God, inability to obtain services, labor, or 
materials or reasonable substitutes therefor, governmental actions, civil commotions, fire or other casualty, and other causes beyond the reasonable control of the 
party obligated to perform, except with respect to the obligations imposed with regard to Rent and other charges to be paid by Tenant or amounts to be paid by 
Landlord pursuant to this Lease (collectively, the "Force Majeure"), notwithstanding anything to the contrary contained in this Lease, shall excuse the performance 
of such party for a period equal to any such prevention, delay or stoppage and, therefore, if this Lease specifies a time period for performance of an obligation of 
either party, that time period shall be extended by the period of any delay in such party's performance caused by a Force Majeure. 
  

30.11           Notices. Any notice, demand or other communication given under the provisions of this Lease (collectively, "Notices") by either party to the 
other party shall be effective only if in writing and (a) personally served, (b) mailed by United States registered or certified mail, return receipt requested, postage 
prepaid, or (c) sent by a nationally recognized courier service (e.g., Federal Express) for next-day delivery.  Notices shall be directed to the parties at their respective 
addresses set forth in the Summary.  In the event that a different address is furnished in writing by either party to the other party in accordance with the procedures 
set forth in this Section 30.11, Notices shall thereafter be sent or delivered to the new address.  Notices given in the foregoing manner shall be deemed given (a) when 
actually received or refused by the party to whom sent if delivered by carrier or personally served or (b) if mailed, on the day of actual delivery or refusal as shown by 
the addressee's registered or certified mail receipt.  For purposes of this Lease, a "business day" is Monday through Friday, excluding holidays observed by the 
United States Postal Service. 
  

30.12           Joint and Several Liability.  If more than one person or entity executes this Lease as Tenant: (a) each of them is and shall be jointly and severally 
liable for the covenants, conditions, provisions and agreements of this Lease to be kept, observed and performed by Tenant; and (b) the act or signature of, or notice 
from or to, any one or more of them with respect to this Lease shall be binding upon each and all of the persons and entities executing this Lease as Tenant with the 
same force and effect as if each and all of them had so acted or signed, or given or received such notice. 
  

30.13           Attorneys' Fees.  If either party commences litigation against the other for the specific performance of this Lease, for damages for the breach 
hereof or otherwise for enforcement of any remedy hereunder, the prevailing party shall be entitled to recover from the other party such costs and reasonable 
attorneys' fees as may have been incurred, including any and all costs incurred in enforcing, perfecting and executing such judgment. 
  

30.14           Governing Law; Jurisdiction and Venue.  This Lease and the rights and obligations of the parties shall be interpreted, construed, and enforced in 
accordance with the laws of the state in which the Building is located.  All obligations under this Lease are performable in the County in which the Building is located, 
which shall be the venue for all legal actions. 
  

30.15           Jury Trial Waiver.  TENANT, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, 
WITH AND UPON THE ADVICE OF COMPETENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER FOREGOES THE RIGHT TO A TRIAL BY JURY IN ANY 
ACTION OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO THIS LEASE OR ANY CONDUCT, ACT OR OMISSION OF 
LANDLORD, TENANT, OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY 
OTHER PERSONS AFFILIATED WITH LANDLORD OR TENANT, IN EACH OF THE FOREGOING CASES, WHETHER SOUNDING IN CONTRACT, TORT OR 
OTHERWISE. 
  

30.16           Paragraph Headings.  The headings and titles to the Articles and Sections of this Lease are for convenience only and shall have no effect on the 
interpretation of any part of this Lease. 
  

30.17           Recording.  Tenant shall not record this Lease or any memorandum of lease. 
  

30.18           Authority.  Tenant covenants, warrants, and represents that each individual executing, attesting, and/or delivering this Lease on behalf of 
Tenant is authorized to do so on behalf of Tenant; this Lease is binding upon and enforceable against Tenant; and Tenant is duly organized and legally existing in 
the state of its organization and is qualified to do business in the state in which the Premises are located. 
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30.19           Relationship.  This Lease shall create only the relationship of landlord and tenant between the parties, and not a partnership, joint venture, or any 
other relationship. 
  

30.20           Survival of Obligations.  The expiration of the Lease Term, whether by lapse of time or otherwise, shall not relieve Tenant of any obligations 
which accrued prior to or which may continue to accrue after the expiration or early termination of this Lease.  Those terms or provisions of this Lease which this 
Lease expressly states shall survive, or which by their context are clearly intended to survive, the expiration or earlier termination of this Lease, shall survive the 
expiration or earlier termination of this Lease. 
  

30.21           Brokers.  Landlord and Tenant hereby warrant to each other that they have had no dealings with any real estate broker or agent in connection 
with the negotiation of this Lease, excepting only the real estate brokers or agents specified in Section 13 of the Summary (the "Brokers"), and that they know of no 
other real estate broker or agent who is entitled to a commission in connection with this Lease.  Each party agrees to indemnify and defend the other party against 
and hold the other party harmless for, from and against any and all claims, demands, losses, liabilities, lawsuits, judgments, and costs and expenses (including 
without limitation reasonable attorneys' fees) with respect to any leasing commission or equivalent compensation alleged to be owing on account of the indemnifying 
party's dealings with any real estate broker or agent other than the Brokers.  The indemnities in this Section 30.21 shall survive the expiration or termination of this 
Lease. 
  

30.22           Transportation Management.  Tenant shall cooperate with all reasonable present or future programs intended to manage parking, transportation 
or traffic in and around the Building and in connection therewith, Tenant shall take responsible action for the transportation planning and management of all 
employees located at the Premises by working directly with Landlord, any governmental transportation management organization or any other transportation-related 
committees or entities. 
  

30.23           Intentionally Omitted. 
  

30.24           Landlord Renovations.  Tenant acknowledges that Landlord may, but shall not be obligated to (other than as specifically set forth herein or in the 
Tenant Work Letter, if applicable), during the Lease Term renovate, improve, alter, or modify (collectively, the "Renovations") the Building and/or Real Property, 
including without limitation the Parking Facilities, Common Areas, Systems and Equipment, roof, and structural portions of the same, so long as such Renovations do 
not materially interfere with Tenant's use of the Premises for the permitted use described in Section 5.1 above or materially increase Operating Expenses.  So long as 
such Renovations do not materially interfere with Tenant's use of the Premises for the permitted use described in Section 5.1 above, Tenant hereby agrees that such 
Renovations and Landlord's actions in connection with such Renovations shall in no way constitute a constructive eviction of Tenant nor entitle Tenant to any 
abatement of Rent.  So long as such Renovations do not materially interfere with Tenant's use of the Premises for the permitted use described in Section 5.1 above, 
Landlord shall have no responsibility or for any reason be liable to Tenant for any direct or indirect injury to or interference with Tenant's business arising from the 
Renovations, nor shall Tenant be entitled to any compensation or damages from Landlord for loss of the use of the whole or any part of the Premises or of Tenant's 
personal property or improvements resulting from the Renovations or Landlord's actions in connection with such Renovations, or for any inconvenience or 
annoyance occasioned by such Renovations or Landlord's actions in connection with such Renovations. 
  

30.25           Financial Statements.  Upon ten (10) days prior written request from Landlord (which Landlord may make at any time during the Term but no more 
often than two (2) times in any calendar year), Tenant shall deliver to Landlord a certified current financial statement of Tenant; provided, however, Tenant shall have 
no obligation to provide any such financial statements, if and for so long as Tenant is a publicly traded company. 
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30.26           Excepted Rights.  Landlord shall also have the right (but not the obligation) to temporarily close the Building if Landlord reasonably determines 
that there is an imminent danger of significant damage to the Building or of personal injury to Landlord’s employees or the occupants of the Building.  The 
circumstances under which Landlord may temporarily close the Building shall include, without limitation, electrical interruptions, hurricanes, terrorist activities and 
civil disturbances.  A closure of the Building under such circumstances shall not constitute a constructive eviction nor entitle Tenant to an abatement or reduction of 
rent payable hereunder. 
  

30.27           Interpretation of Lease Terms.  Each provision of this Lease shall be valid and enforceable to the fullest extent permitted by law.  If any provision 
of this Lease or the application of such provision to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the 
application of such provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected by such invalidity or 
unenforceability, unless such provision or such application of such provision is essential to this Lease. 
  

30.28           Counterparts.  This Lease may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute 
one document. 
  

30.29           OFAC Compliance.  For purposes of this Section 30.29, the term "Affiliated Parties" shall mean Tenant, all persons and entities owning (directly 
or indirectly) an ownership interest in Tenant, and any and all subsidiaries, predecessors, agents and affiliates thereof.  "Blocked Parties" mean any person or entity 
(A) that is itself or an Affiliated Party of an entity listed in the Annex to, or is otherwise subject to the provisions of, the September 24, 2001 Executive Order Blocking 
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism ("Executive Order"), (B) with whom a party is 
prohibited from dealing or otherwise engaging in any transaction by any Patriot Act Related Law (as defined below), (C) who commits, threatens or conspires to 
commit or support "terrorism" as defined in the Executive Order, (D) that is named as a "specially designated national and blocked person" on the most current list 
published by the U.S. Department of the Treasury, Office of Foreign Assets Control at its official website, http://www.ustreas.gov/offices/enforcement/ofac/ or at any 
replacement website or other replacement official publication of such list.  The "Patriot Act Related Laws" are defined as any regulations of the Office of Foreign 
Asset Control ("OFAC") of the Department of the Treasury (including, but not limited to, OFAC's Specially Designated and Blocked Persons list) or any statute or 
executive order (including, but not limited to, the Executive Order) designed to limit commercial transactions with designated countries or individuals believed to be 
terrorists, narcotic dealers or otherwise engaged in activities contrary to the interests of the U.S., including, without limitation Title III of the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Public Law 107-56), and the International Money 
Laundering Abatement and Financial Anti-Terrorism Act of 2001, as the same may be amended from time to time, and any other governmental law, rule or regulation 
implementing such laws or purposes.  Tenant hereby represents and warrants that Tenant and all Affiliated Parties (i) have never been a Blocked Party, and (ii) have 
been and are currently in full compliance with all Patriot Act Related Laws.  Tenant covenants that neither Tenant nor any of its Affiliated Parties will do any of the 
following: (i) conduct any business or engage in any transaction or deal with any Blocked Person, including the making or receiving of any contribution of funds, 
goods or services to or for the benefit of any Blocked Person, (ii) deal in, or otherwise engage in any transaction relating to, any property or interests in property 
blocked pursuant to the Executive Order, or (iii) engage in or conspire to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, 
or attempts to violate any of the prohibitions set forth in any Patriot Act Related Law. 
  

30.30           Authority.  Upon request from Landlord, Tenant shall provide Landlord with reasonable evidence that each person signing this Lease on behalf 
of Tenant is authorized to do so on behalf of Tenant. 
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30.31           DTPA Waiver. TENANT ACKNOWLEDGES THAT IF ANY DTPA IS APPLICABLE TO THIS LEASE, THEN TENANT, AFTER 
CONSULTATION WITH ATTORNEYS OF ITS OWN SELECTION, HEREBY VOLUNTARILY WAIVES AND RELEASES ALL OF ITS RIGHTS AND REMEDIES 
UNDER ANY DTPA THAT MAY BE APPLICABLE TO THE TRANSACTIONS CONTEMPLATED BY THIS LEASE.  THE TERM "DTPA" MEANS THE TEXAS 
DECEPTIVE TRADE PRACTICES – CONSUMER PROTECTION ACT, SUBCHAPTER E OF CHAPTER 17, SECTION 17.41, ET SEQ., OF THE TEXAS 
BUSINESS AND COMMERCE CODE, AS AMENDED, OR ANY SIMILAR STATE STATUTE RELATING TO THE PROTECTION OF CONSUMERS. 
  
31.           METHOD OF CALCULATION
  

Tenant is knowledgeable and experienced in commercial transactions and does hereby acknowledge and agree that the provisions of this Lease for 
determining charges and amounts payable by Tenant are commercially reasonable and valid and constitute satisfactory methods for determining such charges and 
amounts as required by Section 93.012 (assessment of charges) of the Texas Property Code, as enacted by House Bill 2186, 77th Legislature.  TENANT FURTHER 
VOLUNTARILY AND KNOWINGLY WAIVES (TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW) ALL RIGHTS AND BENEFITS OF TENANT UNDER SUCH SECTION, AS 
IT NOW EXISTS OR AS IT MAY BE HEREAFTER AMENDED OR SUCCEEDED. 
  

  
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date first above written. 
  

LANDLORD:

EQUASTONE KIRKWOOD, LP
a Delaware limited partnership

By: Equastone Kirkwood GP, LLC
Delaware limited liability company
Its: General Partner

By: /s/ Todd Parker
Name: Todd Parker
Its: Executive Vice President

TENANT:

INX INC.,
a Delaware corporation

By:  /s/ Brian Fontana                                           
Brian Fontana
Its:   Vice President and Chief Financial Officer
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Exhibit 31.1

Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer 

I, James H. Long, certify that:

1. I have reviewed this quarterly report on Form 10-Q of INX Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, 
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial 
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to me by others within those entities, particularly during the 
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter 
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s 
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s 
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to 
adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial 
reporting.

 
 
 

Date: November 12, 2009 By: /s/ JAMES H. LONG
James H. Long, 
Chief Executive Officer

 



 

Exhibit 31.2

Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer 

I, Brian Fontana, certify that:

1. I have reviewed this quarterly report on Form 10-Q of INX Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, 
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial 
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to me by others within those entities, particularly during the 
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter 
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s 
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s 
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to 
adversely affect the registrant’s ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial 
reporting.

 
 
 

Date: November 12, 2009 By: /s/ BRIAN FONTANA
Brian Fontana, Vice President 
and Chief Financial Officer

 



Exhibit 32.1

Section 1350 Certification of Principal Executive Officer

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of INX Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2009 (the “Report”), as filed with the 
Securities and Exchange Commission on the date hereof, I, James H. Long, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted 
pursuant to §906 of the Sarbanes-Oxley Act of 2002, that: 

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company. 

 
November 12, 2009
 
 
 

By: /s/ JAMES H. LONG
James H. Long 
Chief Executive Officer

 



 
Exhibit 32.2

Section 1350 Certification of Principal Financial Officer

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Quarterly Report of INX Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2009 (the “Report”), as filed with the 
Securities and Exchange Commission on the date hereof, I, Brian Fontana, Vice President and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. 
§1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that: 

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company. 

 
 
November 12, 2009

 

 

By: /s/ BRIAN FONTANA
Brian Fontana, Vice President 
and Chief Financial Officer

 


